
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE

Februar 2, 2011

Ronald O. Mueller
Gibson, Dun & Crutcher LLP
1050 Connecticut Avenue, N.W.
Washington, DC 20036-5306

Re: General Electric Company

Incoming letter dated December 14, 2010

Dear Mr. Mueller:

This is in response to your letters dated December 14,2010 and Januar 10,2011
concernng the shareholder proposal submitted to GE by the CW A Employees Pension
Fund. We also have received letters on the proponent's behalf dated December 20, 2010
and Januar 19, 2011. Our response is attched to the enclosed photocopy of your
correspondence. By doing this, we avoid having to recite or sumarze the facts set fort

in the correspondence. Copies of all of the correspondence also wil be provided to the
proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division's informal procedures regarding shareholder
proposals.

Sincerely, 
Gregory S. Bellston

Special Counsel

Enclosures

cc: Frederick B. Wade

Suite 740
122 West Washington Avenue
Madison, WI 53703



Februar 2,2011

Response of the Offce of Chief Counsel
Division of Corporation Finance

Re: General Electric Company

Incoming letter dated December 14,2010

The proposal requests that the board adopt a policy of obtaining shareowner
approval for any futue agreements and corporate policies that could oblige the company
to make payments, grants or awards following the death of a senior executive in the form
of uneared salary or bonuses; accelerated vesting or the continuation in force of
unvested equity grants; awards of ungranted equity; perquisites; and other payments or
awards made in lieu of compensation.

We are unable to concur in your view that GE may exclude the proposal under
rule 14a-8(i)(3). We are unable to conclude that the proposal is so inherently vague or
indefinte that neither the shareholders voting on the proposal, nor the company in
implementing the proposal, would be able to determine with any reasonable certainty
what actions or measures the proposal requires. Accordingly, we do not believe that GE
may omit the proposal from its proxy materials in reliance on rule 14a-8(i)(3).

We are unableto concur in your view that GE may exclude the proposal under
rule 14a-8(i)(10). We note that the proposal does not request a shareholder vote on
"golden coffn" arangements already entered into and disclosed pursuant to Item 402 of
Regulation S-K. We also note that GE does not appear to have a policy of having to
obtain shareholder approval for futue "golden coffin" agreements and corporate policies.
We are therefore unable to conclude that GE's policies, practices and procedures
compare favorably with the guidelines of the proposal such that GE has substantially
implemented the proposaL. Accordingly, we do not believe that GE may omit the
proposal from its proxy materials in reliance on rule 14a-8(i)(10).

 
Rose A. Zukn
Attorney-Adviser



DIVSION OF CORPORATION FINANCE
 
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS
 

The Division of Corporation Finance believes that its responsibility with respect to 
matters arsing under Rule 14a-8 (17 CFR 240. 


14a-8), as with other matters under the 
 proxyrules, is to aid those who must comply with the rue by offering informal advice and suggestions 
and to determine, initially, whether or not it may be appropriate in a paricular matter, to 
recommend enforcement action to the Commssion. In connection with a shareholder proposal 
under Rule 14a-8, the Division's staff considers the information fushed to it by the Company 
in support of 
 its intention to exclude the proposals from the Company's proxy materials, as well 
as any information fuished by the proponent or the proponent's representative. 

Although Rule 14a-8(k) does not require any communcations frm shareholders to the 
Commission's staff, the staffwiU always.consi~er information concernng alleged violations of 
the statutes administered by the Commission, including 
 arguent as to whether or not activities
proposed to be taen would be violative of the statute or rule involved. The receipt by the sta 

. of such inormation, however, should 
 not be constred as changing the stafrs informal
 
procedures and proxy review into a formal or adversar procedure. 

It is importt to note that the sta s and Commission's no-action responses to
 

Rule 14a-8(j) submissions reflect only inormal views. The determinations reached in these no
act~on letters do not and canot adjudicate the merits of a company's position with respect to the 
proposal. Only a cour such as a U.S. Distrct Cour can decide whether a company is obligaÚ~d
 

to include shareholder proposals in its proxy materials. Accordingly a discretionar 
. determnation 
 not to recommend or tae Commssion enforcement action, does not preclude a 

proponent, or any shareholder of a company, from pursuing any rights he or she may have against 
the company in cour, should the management omit the proposal from the company's proxy 
materiaL. 



Frederick B. Wade 
ATTORNY AT LAW 

FAX (608) 255-3358 SUIlE 740 Phone (608) 255-5111 
122 WEST WASHINGTON AVENU 

MADISON, WISCONSIN 53703 

VIA E-MAIL January 19, 2011
 

Office of Chief Counsel
 
Division of Corporation Finance
 
Securities and Exchange Commission
 
100 F Street, N. E.
 
Washington, D.C. 20549
 

Re: Request of the General Electric Company for a No-Action
 
Letter With Respect to the Shareholder Proposal of the
 
CWA Employees Pension Fund
 

Ladies and Gentlemen:
 

I. Introduction
 

This letter is submitted in further response to the
 
General Electric Company (the Company), which is seeking a
 
no-action letter with respect the shareholder proposal of
 
the CWA Employees Pension Fund, by letters dated December
 
14, 2010 and January 10, 2011. This letter supplements the
 
initial response of the proponent, which is dated December
 
20, 2010.
 

In accord with Staff Legal Bulletin 14D (November 7,
 
2008), this letter is being submitted bye-mail to the
 
. Commission staff at shareholderproposals~sec. gov. It is also
 
being transmitted bye-mail to counsel for the company.
 

The Proposal asks the Company's Board of Directors lito 
adopt a policy of obtaining shareholder approval for future
 

." compensation arrangements for its senior executives,
 
that are colloquially known as ligolden coffins." If the
 
Proposal should be adopted and implemented by the Board, it
 
would effectively give shareholders a veto power over any
 
future ligolden coffin" compensation arrangements, because in
 
the absence of express shareholder ratification and consent,
 
the policy that the Proponent is requesting would preclude
 
the Company from entering into any future golden coffin
 
arrangement for one or more of its senior executives.
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II. The Company's Reliance on ~the Navistar Precedent"
 
Is Without Merit
 

The Company contends that the Proposal, which calls for
 
a before-the-fact binding vote that would allow shareholders

to approve or reject any future plan to pay ligolden coffin" 
compensation, has already been lisubstantially implemented"

by the Company within the meaning of Rule 14a-8 (i) (10), 
because it will provide shareholders with an after-the-fact
 
advisory vote as part of the lisay-on-pay" vote required by
 
the Dodd-Frank Act. This claim is without merit.
 

The linchpin of the claim is a December decision of the
 
Staff, which the Company's Second Letter calls lithe Navistar
 
precedent" (See p. 5). However, the Company has overlooked
 
the fact that the December decision was reconsidered and
 
reversed by the Staff six days before the date of the
 
Company's Second Letter. Compare Navistar International
 
Corp. (Dec. 8, 2010) with Navistar International Corp.
 
(January 4, 2011).
 

In its December Navistar decision, the Staff issued a
 
no-action letter with respect to a similar shareholder
 
proposal that asked the Board of Navistar lito 
 adopt a policy
 
of obtaining shareholder approval for future severance
 
agreements with senior executives" that are colloquially
 
known as ligolden parachutes." In issuing that no-action
 
letter, the Staff noted Navistar' s representation that lisuch
 
agreements will be subject to Navistar' s (advisory) say-on
pay resolutions pursuant to Section 14A (a) of the Securities 
Exchange Act of 1934."
 

"In reversing lithe Navistar precedent" earlier this
 
month, the Staff stated that the Navistar proposal lidoes not
 
request a shareholder vote on. . agreements already
 
entered into and disclosed pursuant to Item 402 of
 
Regulation S-K." See Navi'star International Corp. (January
 
4, 2011). The Staff also noted lithat Navistar does not
 
appear to have a policy of having to obtain shareholder
 
approval for future. . agreements." Each of these
 
observations is applicable with equal force to the instant

Proposal of the Fund. Id. 
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As in the case of the Navistar proposal, the instant
 
Proposal is seeking a Board policy that calls for prior
 
shareholder approval of future compensation arrangements, as
 
distinguished from an after-the-fact lishareholder vote on
 

. agreements already entered into and disclosed pursuant
 
to Item 402 of Regulation S-K." Id. In addition, as in the
 
case of Navistar, the Company lidoes not appear to have a
 
policy of having to obtain shareholder approval for future
 

(compensation) agreements" of the kind that the
 
Proponent is seeking. Id.
 

As the Proponent's Response (December 20, 2010) makes
 
clear, the essential objective of the Proposal is a Board
 
policy that would make shareholder approval of future golden
 
coffin arrangements a prerequisite for entering into such an
 
arrangement with a senior executive. This would prevent the
 
Company from becoming obligated to pay such compensation
 
without the consent of the shareholders. Accordingly, in the

absence of such shareholder approval, a ligolden coffin" 
arrangement would not become part of the Company's existing
 
program of executive compensation, would not be disclosed
 
pursuant to Item 402 of Regulation S-K, and would not be
 
included in any future advisory lisay-on-pay" vote pursuant
 
to Section 14A(a) of the Exchange Act.
 

For the reasons set forth above, and in the initial

Response (December 20, 2010), the Proponent submits that 
there is no merit to the Company's claim that the Proposal
 
may be deemed to 
 be li substantially implemented" within the 
meaning of Rule 14a-8 (i) (10). An after-the-fact advisory 
vote would not constitute implementation of the Proposal's 
request for a before-the-fact binding vote that would be a 
prerequisi te for the Company to enter into any future
ligolden coffin" compensation agreement.
 

III. There Is No Merit to the Company's Claim That the
 
Proposal May be Excluded Under Rule 14a-8 (i) (3) 

The Company's Second Letter asserts a new claim that

the Proposal may be excluded under Rule 14a-8(i) (3) on the 
premise that it is liimpermissibly vagu~ and indefinite."
 
The Company contends, among other things, that lil to approve'
 
can be understood to mean either a binding or a non-binding
 
advisory vote" (See p. 4), and that the last sentence of the
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supporting statement llcontradicts" the llapparent meaning" of
 
the Proposal. (See pp. 3-4). However, as set forth below,
 
none of the claims presented under this heading have any
 
meri t.
 

A. There Is No Merit to the Company's Claim That the
 
Supporting Statement Contradicts the Proposal
 

The first unfounded claim is the assertion that the
 
last sentence of the Supporting Statement contradicts the
 
meaning of the Proposal (See pp. 3-4). The sentence reads,
llThis proposal would not require prior shareholder approval 
of any terms of employment paying death benefits (before
 
they are agreed upon by the company and a senior executive),
 
but would provide flexibility to seek shareowner approval
 
after mater~al terms of an agreement are agreed upon."
 

When the sentence is read as a whole, and considered in
 
context, there is plainly no contradiction between the
 
supporting statement and the Proposal, as the Company
 
contends. The sentence simply recognizes that the Company
 
may negotiate the llmaterial terms of an agreement" to pay

llgolden coffin" compensation, as long as that agreement is
 

made contingent on the outcome of a shareholder vote that
 
will permit the shareholders to approve or reject the
 
agreement. 

Under these circumstances, the last sentence of the
 
supporting statement does not in any way negate the proposal
 
for a Board policy of seeking shareholder approval of
llgolden coffin" compensation plans. The Proposal clearly 
calls for shareholder approval after llthe material terms of
 
an agreement (to pay golden coffin compensation) are agreed
 
upon," but before the Company may become obligated to make
 
any such llpayments, grants or awards."
 

B. There Is No Merit to the Company's Claim That
 
~Approval" Does Not Mean Approval
 

The Company's second unfounded claim is an assertion
 
that the word llapproval" may llbe understood to mean either a

binding or a non-binding advisory vote". (See p. 4). This 
claim has no merit because, as noted in our initial Response
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(December 20, 2010), the plain meaning of the word llapprove"
 
is llto consent 
 to officially or formally." (emphasis added)
 
American Heri tage Dictionary of the English Language (Fourth
 
Edition, 2000).
 

The Company's notion of a non-binding advisory
llapproval" or llconsent" is an oxymoron, or a contradiction 
in terms. For this reason, it would be false and misleading
 
to speak of shareholder II approval" in the context of the
 
Dodd-Frank Act or other llsay-on-pay" proposals without
 
making clear, as the Congress, the Commission and
 
shareholder proponents have consistently done (See Response,
 
pp. 3-4), that the word llapproval" is being given a special,

limited and exceptional meaning in the context of llsay-on
pay" votes. 

It is to avoid misleading investors that Congress, the
 
Commission, and shareholder proponents have used adjectives
 
to modify the ,meaning of the word llapproval" in the context
 
of llsay-on-pay" votes, by making it explicit that any such
 
votes would be lladvisory" and/or llnon-binding." Without
 
such qualifications of the word llapproval," the common and
 
ordinary understanding of "approval" would imply that "say
on-pay" votes would be both decisive and binding.
 

Under these circumstances, there is no merit in the
 
Company's claim that the word llapproval" may be understood
 
to mean lla non-binding advisory vote," on the false premise
 
that llthe Dodd-Frank advisory say-on-pay vote is repeatedly
 
described as a vote Ito approve' executive compensation."
 
(See p.4). The special, limited and exceptional meaning that 
is given to llapproval" in the context of advisory llsay-on
pay" proposals, does not negate the common and ordinary 
understanding of the word llapprove," as that word is defined 
in the American Heritage Dictionary, and other standard
dictionaries. 

C. There Is No Merit to the Company's Claim That the
 
Proposal Is Vague and Misleading Because Different
 
Proposals May Call for Non-Binding Votes
 

The third unfounded claim is an assertion the Proposal
 
is vague and misleading, because certain other proposals
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dealing with poison pills have permitted a llshareowner vote
 
to occur after a rights plan has been adopted," or have

llcalled for a non-binding shareowner vote."(See p. 5;
 

emphasis in original). Howevèr, even if those assertions are
 
accurate, it .does not change the fact that the instant
 
Proposal, as drafted, is unambiguous in seeking a before-

the-fact binding vote that would allow shareholders to
 
approve or reject any future plan to pay llgolden coffin"

compensation. 

In this context, the Company cites a 2004 no-action
 
letter in which the Staff decided that the General Electric
 
Company (GE) could omit a shareholder proposal in reliance
 
on Rule 14a-8(i) (10). General Electric Co. (Jan. 19, 2004).
 
This 2004 matter belies 
 the Company's suggestion in this
 
case that it is unable ll/to determine with any reasonable
 
certainty exactly what. . the proposal requires.'" (See
 
p. 2; citations omitted).
 

The 2004 proposal asked that the GE Board adopt a
 
policy that llthe adoption, maintenance or extension of any
 
poison pill" would be submitted to a shareholder vote. In
 
seeking to exclude the proposal, GE represented that it had
 
already lladopted a policy to obtain (prior) shareholder
 
approval in the event GE adopts a poison pill in the
 
future." See General Electric Co. (Jan. 19, 2004). The
 
attorney for GE further represented that the policy provided
 
that llthe board would seek prior shareholder approval
 
unless, due to timing constraints or other reasons, a
 
committee consisting solely of independent directors
 
determines that it would be in the best interests of
 
shareholders to adopt a poison pill before obtaining
 
shareholder approval." Id. Although the 2004 policy of GE
 
allowed for the adoption of a poison pill in limited
 
circumstances, it demonstrates that the Company knows how to
 
adopt and implement the kind of policy that the Proponent

here is seeking with respect to llgolden coffin" 
arrangements. 

Counsel for the Company cites the 2004 no-action letter
 
for the proposition that different proposals have llcalled
 
for a non-binding shareowner vote" with respect to poison
 
pills (See. p. 5). However, while GE did represent that the
 
2004 proposal called for a non-binding vote, it emphasized
 

6 



in its submission to the Staff that the lithe GE Policy"
 
called for binding votes, just as the instant Proposal does.
 
In fact, GE' s corporate counsel represented that, if the GE
 
Board were ever to adopt a poison pill without prior
 
shareholder approval, liThe GE Policy requires the Board to
 
submi t the poison pill to a binding share owner vote wi thin
 
one year," or otherwise, lithe poison pill would expire"
 
(emphasis in original).
 

The 2004 liGE Policy" with respect to shareholder
 
approval of poison pills demonstrates that the Company has
 
already devised and implemented a very similar policy to the
 
one that the Proponent is requesting for ligolden coffin"
 
compensation agreements. If the Company could adopt such a
 
policy in the context of poison pills, there is no apparent
 
reason why the Company would find itself unable li/to

determine with any reasonable certainty exactly what . 
the (instantl proposal requires'" with respect to ligolden

coffins. " 

D. There Is No Merit to th~ Company's Claim That the
 
Proponent's Attempt to Distinguish Navistar
 
Has Undermned the Meaning of the Proposal
 

The fourth unfounded claim contends that the
 
Proponent's Response (December 20, 2010) is evidence that
lithe language of the Proposal does not compel the 
interpretation that the Proponent says is intended" (See p.
 
5). This claim is also without merit.
 

Al though the Company does not acknowledge that the
 
Staff has reconsidered lithe Navistar precedent," and
 
reversed that decision on January 4, 2011, the Company bases
 
its argument on the fact that the Navistar proposal "uses
 
language identical to that of the (instant) Proposal in
 
requesting the Navistar IBoard of Directors to adopt a
 
policy of obtaining shareholder approval . ." (See p.
 
5). Company counsel appears to take the position that the
 
attempt to distinguish the December decision is somehow
 
proof that the Proposal means lijust the opposite" of what it
 
actually says.
 

Contrary to the claim of the Company (See p. 5), the
 
Response did not attempt to distinguish "the Navistar
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precedent" by asserting that the Navistar proposal lidid not 
call for a binding vote" (See p. 5). Instead, the Response
 
observed (pp. 5-6) that "the proponent, the Company and the
 
Staff all (appeared to have) construed the Navistar proposal
 
as a request for a merely advisory lisay on pay." (emphasis
 
added). The Response pointed out (p. 6) that the Navistar
 
proponent may have contributed to such a misinterpretation,
 
because it did not contend that the shareholder vote would
 
be binding, and instead merely wrote that it would permit a

more specific expression of lishareholder opinion." 

In any event, it is evident in this case that the
liessential objective" of the instant Proposal is to secure a 
new Board policy that will provide shareholders with a
 
before-the-fact opportunity to accept or reject future

ligolden coffin" compensation votes, in a binding vote, that
 

would be a prerequisite for obligating the Company lito make
 
any payments, grants or awards following the death of a
 
senior executive." In addition, lithe Navistar precedent" has
 
now been reversed. And to the extent that the Navistar
 
proposal liuses language identical to that of the (instant)
 
Proposal, as the Company's Second Letter points out (See p.
 
5), the request for a no-action letter should be denied for

the same reasons that persuaded the Staff lil timately to 
reverse the liNavistar precedent," and to deny Navistar' s
 
request for a no-action letter.
 

iv. There Is No Merit to the Company's Additional
 
Claims That the Proposal May be Excluded
 
Under Rule 14a-8 (i) (10) 

As noted above, the Company contends that the Proposal
 
may be omitted from its 2011 proxy materials on the basis of
 
Rule 14a-8 (i) (10). It asserts that it has lisubstantially
 
implemented" the Proposal, because it is planning to comply

with the Dodd-Frank Act by providing for an advisory lisay on 
pay" with respect to the executive compensation of its
 
senior executives, as that compensation will be disclosed in
 
its proxy materials pursuant to Item 402 of Regulation S-K.
 
(See p. 7). Although the Response and Part I I of this letter
 
demonstrate that there is no merit to this claim, the
 
Company's Second Letter has presented some additional points

under thi sheading. 
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In this context, the Company asserts that a licommitment
 
to provide for an after-the-fact vote satisfies the Rule

14a-8 (i) (10) standard" (See p. 6). However, none of the no-
action letters that the Company cites for that broad
 
proposition actually stand as precedent for its claim.
 

For example, in RadioShack Corp. (Mar. 14, 2006), the
 
company was permitted to omit a shareholder proposal that
 
called for a shareholder vote on liany current or future
 
poison pill," in part, because the company had already
 
adopted such a policy as its general rule. In seeking a no-

action letter, the company represented as follows: "The
 
Policy of the Board of Directors is that it will obtain
 
prior shareholder approval of any stockholder rights plan,
 
except in. . limited circumstances . " (emphasis
 
added). The Policy went on to state that, if a stockholder

rights plan was adopted in one of the lilimited circum
stances" set forth in the policy, "the plan must be ratified
 
by stockholders within one year after the effective date of
 
the stockholder rights plan." (emphasis added). The Policy
 
also made clear that, in the absence of such shareholder
li ratification, the stockholder rights plan will expire on 
the first annivers3~y of its adoption" (emphasis added).
 

Unlike the Company here, RadioShack had adopted a
 
general policy of giving shareholders a before-the-fact
 
binding vote on poison bills. And while it did provide for
 
an after-the-fact vote in certain lilimited circumstances,"
 
the use of the terms "ratification" and "ratified" make
 
clear that the after-the-fact vote was intended to be
 
binding rather than advisory. The Company here does not have

a comparable policy with respect to ligolden coffin" 
compensation, and therefore, cannot reasonably claim that
 
RadioShack is supportive- of its claim that the instant

Proposal should be excluded pursuant to Rule 14a-8 (i) (10),
on the theory that an advisory liafter-the-fact vote 
satisfies the Rule 14a-8(i) (10) standard" (See p. 7).
 

Similarly, in Verizon Communications Inc. (Feb. 16,
 
2006), Verizon had already adopted a general policy that liit
 
will seek prior shareholder approval" of any future poison
 
pill, liunless the Board, exercising its fiduciary duties,

determines that such. . (a vote) would not be in the best 
interests shareholders . " (emphasis added). As in the
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case of RadioShack, the Policy provided that any poison pill
 
that might be adopted liwithout prior shareholder approval
 

. will be presented to shareholders within one year or
 
expire. . without being renewed or replaced."
 

Finally, in ConAgra Foods, Inc. (July 1, 2004), ConAgra

advised the Staff that it too had a policy in place lithat it 
will only adopt a shareholder rights plan if either: (1) the
 
stockholders have approved adoption of the rights plan or
 
(2) the Board in the exercise of its fiduciary duties
 

. makes a determination that. . it is in the best
 
interests of the stockholders to adopt a stockholder rights 
plan without the delay . (needed) to seek stockholder
approval. " 

Under these circumstances, and in stark contrast to the
 
instant case, it is evident that each of the three companies
 
noted in the discussion above had adopted a general policy
 
of giving shareholders a before-the-fact binding vote that
 
would permit them to approve or reject a future shareholder
 
rights plan. And, while each company did allow for the
 
adoption of a shareholder rights plan in exceptional
 
circumstances without prior shareholder approval, in each
 
case, the Board's action was to be followed either by a
 
binding ratification vote, or by automatic expiration of the
 
rights plan, within a year.
 

In view of the facts set forth above, it is a gross
 
exaggeration to say that these three no-action letters stand
 
for the proposition that a simple licommitment to provide for
 
an after-the-fact vote satisfies the Rule 14a-8 (i) (10)
 
standard," as the Company claims (See p. 6). If the three
 
companies involved had not already adopted policies calling

for before-the-fact binding votes as their general rule, 
with an after-the-fact binding vote only in certain limited
 
circumstances, it is doubtful whether the Staff would have
 
found any basis for excluding the proposals from their proxy

materials under Rule 14a-10 (i) (10) . 

The Company also asserts under this heading that "it is
 
widely recognized that say-on-pay votes will provide a means
 
for shareowners to express their views on individual
 
elements of compensation" (See p. 9). It claims that "the
 
information provided to shareowners for their voting
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decision is the same regardless of whether shareowners are
 
voting on future Golden Coffin Arrangements in a separate
 
vote or in the context of a say-on-pay vote" (See p. 10).
 

However, while a shareowner may vote against executive
 
compensation as a "whole as part of a lisay-on-pay" vote

because he or she opposes a specific ligolden coffin" 
compensation agreement, the information that the Board and
 
corporate managers may receive from such an undifferentiated

lisay-on-pay" vote will not reveal what shareholders think
 

about the separate components of its executive compensation
 
program. That is a fact which makes a "say-on-pay" vote of
 
limited value, both to a dissident shareholder, and to those
 
corporate officials who may be called upon to interpret the
 
results of such a vote.
 

V. There Is No Merit to the Company's New Claim
 
That the Proposal Would Violate State Law
 

As part of its argument under Rule 14a-8(i)(10), the
 
Company asserts a new claim that lia proposal that would
 
require a binding vote as a prerequisite to the Company
 
becoming obligated under any future Golden Coffin
 
Arrangement would violate state law by impermissibly
 
interfering with the fiduciary duty of the Company's

directors to act as they determine appropriate " (See 
p. 7). There is no merit to this claim either.
 

First, the Proposal is a precatory request. If the 
proposed policy is adopted and implemented, it would be the 
decision of the Board to adopt and implement it. The policy 
would also be subject to alteration at the discretion of the
Board. 

Second, as demonstrated by the no-action letter files
 
involving RadioShack Corp. (Mar. 14, 2006), Verizon
 
Communications Inc. (Feb. 16, 2006), and ConAgra Foods, Inc.
 
(July 1, 2004), which are discussed above, corporate boards
 
know how to adopt general policies of the kind that the
 
Proponent is requesting, while reserving the right to act
 
otherwise in certain limited circumstances in the exercise
 
of their fiduciary duties. Accordingly, to the extent that
 
the Company's Board .might have such a concern, it has both
 
the power and discretion to address it.
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In this context, counsel for the Company makes an
 
additional claim that llany policy adopted by the Company to
 
implement the Proposal would have to allow for an after-the
fact shareowner vote," but he fails to distinguish between

an advisory llsay-on-pay" vote on the one hand, and a binding 
ratification vote on the other. As previously noted, the
 
corporate policies in RadioShack Corp. (Mar. 14, 2006),
 
Verizon Communications Inc. (Feb. 16, 2006), and ConAgra
 
Foods, Inc. (July 1, 2004), each provided for a binding
 
ratification vote within one year in the event that a poison
 
pill might be adopted without prior shareholder approval, or
 
in the alternative, for the automatic expiration of the
 
shareholder rights plan involved.
 

Under these circumstances, the Proponent submits that
 
an after-the-fact advisory llsay-on-pay" vote would not be
 
sufficient to llsubstantially implement" the Proposal. Such
 
an advisory vote would not implement the under lying concerns
 
and the essential objective of the Proposal, because it

would permit the Company to become obligated to pay llgolden 
coffin" compensation without prior shareholder consent.
 

VI. Conclusion
 

The standard for determining whether a Company has
II substantially implemented" a shareholder proposal within 
the meaning of Rule 14a-8(i) (10) is whether the Company has
 
sufficiently met the underlying concerns and essential
 
objective of the Proponent. In this case, the Proponent is
 
clearly seeking a binding before-the-fact vote on llgolden
 
coffin" compensation agreements that would permit the
 
shareholders to approve or reject such arrangements before
 
the Company would become obligated llto make (any) payments,
 
grants or awards following the death of a senior executive
 

" Under these circumstances, the Proposal reflects 
underlying concerns and an essential objective that cannot
be met by an after-the-fact advisory llsay-on-pay vote," 
because such an advisory vote would not empower the
 
shareholders to prevent the Company from becoming obligated
 
to make such llpayments, grants or awards."
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For the reasons set forth above, and in the initial 
Response of the Proponent dated December 20, 2010, the Fund 
respectfully maintains that the request for a no-action
let ter should be denied. 

Sincerely, 

Frederick B. Wade
 
At torney 

c. Ronald O. Mueller
 
Gibson, Dunn & Crutcher LLP
 
RMueller~gibsondunn. com
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Gibson, Dunn & Crutcher LLP
GIBSON DUNN 
1050 Connecticut Avenue, N.W.
 

Washington, DC 20036-5306 

Tel 202.955.8500 
ww.gibsondunn.com 

Ronald 0, Mueller
 

Direc 202,955.8671
 

Januar 10, 2011 Fax: 202.530.9569 

RMueller(Qibsondunn.com 

Client C 32016.(92 

VIA E-MAIL 

Offce of Chief Counsel
 

Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

Re: General Electric Company 
Shareowner Proposal of CWA Employees Pension Fund 
Exchange Act of 1934 - Rule 14a-8 

Ladies and Gentlemen: 

On December 14,2010, we submitted a letter (the "No-Action Request") on behalf of our 
client, General Electric Company (the "Company"), notifying the staff ofthe Division of 

the Securities and Exchange Commission ("the 
Commission") that the Company intends to omit from its proxy statement and form of proxy 
for its 2011 Anual Meeting of Shareowners (collectively, the "2011 Proxy Materials") a 

received from the 

Corporation Finance (the "Staff') of 


shareowner proposal (the "Proposal") and statements in support thereof 


CW A Employees Pension Fund (the "Proponent") regarding certain future agreements or 
corporate policies as described in the Proposal that provide for payments, grants or awards 
following the death of a senior executive ("Golden Coffin Arangements"). The Proposal 
requests that the Company "adopt a policy of obtaining shareowner approval for any futue 
agreements and corporate policies" that could provide for Golden Coffin Arrangements. 

that the Proposal could be excluded from the 
2011 Proxy Materials pursuant to Rule 14a-8)(i)(lO) because the Company has substantially 
implemented the proposal based on its compliance with the Dodd-Fran Wall Street Reform 
and Consumer Protection Act (the "Dodd-Fran Act"), signed into law on July 21,2010, 

The No-Action Request indicated our belief 


which created a new Section 14A ofthe Exchange Act of 1934 (the "Exchange Act") 
requirng, among other things, separate shareowner votes on executive compensation. 

On December 20,2010, the Proponent submitted a letter to the Staffresponding to the No-
Action Request (the "Response Letter"): A copy ofthe Response Letter is attached hereto as 
Exhibit A. The Response Letter argues that the Company has not substantially implemented 
the Proposal, and therefore should be required to include the Proposal in the Company's 

the Proponent, the Proposal calls for "a vote2011 Proxy Materials because, in the words of 


Directors" as "a prerequisitethat would be binding on both the (Company) and its Board of 


to the adoption any future golden coffn arangement." 
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We continue to believe that the Proposal may be excluded pursuant to Rule 14a-8(i)(10). In 
addition, based on the Response Letter, we respectfully request that the Staff concur in our 
view that the Proposal may properly be excluded from the 2011 Proxy Materials pursuant to 
Rule 14a-8(i)(3) because the Proposal is impermissibly vague and indefinite so as to be 
inherently misleading. 

A. The Response Letter Shows That The Proposal May Be Excluded Under
 

Rule 14a-8(i)(3) Because It Is Impermssibly Vague And Indefinite So As To Be 
Inerently Misleading.
 

the proposal or supportngRule 14a-8(i)(3) permts the exclusion of a shareowner proposal if 


the Commission's proxy rules or regulations, includingstatement is contrary to any of 

Rule 14a-9, which prohibits materially false or misleading statements in proxy solicitig
 

materials. The Staff consistently has taken the position that vague and indefinite shareowner 
proposals are inherently misleading and therefore excludable under Rule 14a-8(i)(3) because 
"neither the stockholders voting on the proposal, nor the company in implementing the 
proposal (if adopted), would be able to determne with any reasonable certainty exactly what 

Legal Bulletin No. 14B (Sept. 15,2004) 

("SLB 14B"). See also Dyer v. SEC, 287 F.2d 773, 781 (8th Cir. 1961) ("(I)t appear to us 
that the proposal, as drafted and submitted to the company, is so vague and indefinite as to 
make it impossible for either the board of directors or the stockholders at large to 
comprehend precisely what the proposal would entail"). 

actions or measures the proposal requires." Staff 


The Staffhas on numerous occasions concured that a shareowner proposal was suffciently 
misleading so as to justify exclusion where a company and its shareowners might interpret 
the proposal differently, such that "any action ultimately taken by the (c)ompany upon 
implementation (of the proposal) could be significantly different from the actions envisioned 
by shareholders voting on the proposal." Fuqua Industries, Inc. (avaiL. Mar. 12, 1991). See 
also General Motors Corp. (avaiL. Apr. 2,2008) (excluding under Rule 14a-8(i)(3) a 
proposal where the company argued the proposal's reference to "restrcturing initiatives" 
was vague in light of several such initiatives having been instituted within the ten-year period 
preceding the proposal's submission); Verizon Communications Inc. (avaiL. Feb. 21, 2008) 

(excluding under Rule 14a-8(i)(3) a proposal attempting to set formulas for short and long-
term incentive-based executive compensation where the company argued that because certain 
terms in the formulas were subject to multiple interpretations, the company could not 
determine with any certainty how to implement the proposal). 

has previously permitted the exclusion of shareowner proposals under 
Rule 14a-8(i)(3) where a proponent, as the Proponent has done in the Response Letter, 
responded to a no-action request by arguing that its proposal shöuld be interpreted in a way 

Moreover, the Staff 
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contrary to its apparent meaning, thereby demonstrating that neither shareowners voting on 
the Proposal, nor the Company, are able to determine with any reasonable certainty exactly 

Trust Banks, Inc. (avaiL. Dec. 31, 2008) the Staffwhat measures the Proposal requires. In Sun 

concurred in the exclusion of a shareowner proposal asking the company to institute reforms 
to its executive compensation program if the company chose to participate in the Troubled 
Asset Relief 
 Program ("TAR"). In permtting exclusion under Rule 14a-8(i)(3), the Staff 
stated: 

In arving at this position, we note the proponent's statement that the "intent 
of the Proposal is that the executive compensation reforms urged in the 
Proposal remain in effect so long as the company paricipates in the TAR."
 
By its terms, however, the proposal appears to impose no limitation on the
 
duration of 
 the specified reforms. 

Therefore, because the proponent's response to the company's no-action request argued for 
an interpretation contrary to the proposal's apparent meaning, the proposal was deemed 
excludable as vague and indefinite. See also The Ryland Group, Inc. (avaiL. Feb. 7,2008) 

(Staff concurred that a proposal could be excluded under Rule 14a-8(i)(3) where the resolved 
clause sought an advisory vote on the executive compensation policies included in the 

the board CompensationCompensation Discussion and Analysis and on approval of 

Committee Report, yet the proponent's correspondence stated that the effect ofthe proposal 
the disclosures in the Compensation 

Discussion and Analysis). 
would be to provide a vote on the adequacy of 


Similar to the foregoing precedents, the Response Letter makes assertions about the 
Proposal's proper interpretation that are either not reflected in, or are directly contradicted 

the Proposal and supporting statements. The Proponent argues that theby, the language of 

f;

Company has not substantially implemented the Proposal because the Proposal "is not a ~ 

the "Proposalrequest for an advisory 'say' on golden coffin arangements" but instead that 


calls for a vote that would be binding on both the (Company) and its Board of Directors." In 
support of the claim that the requested vote is binding instead of advisory the Proponent 
attempts to argue that the word "approve," as used in the Proposal's request for "a policy of 
approval" with respect to future Golden Coffn Arangements, "plainly calls for a vote that 
would be a prerequisite to the adoption any future golden coffn arangement." Later, in 
par C ofthe Response Letter, the Proponent states, "the Proposal calls for a binding vote that 
would be a prerequisite for the adoption of any future golden coffin arangement." However, 

the Proposal and its supporting statement.these assertions are inconsistent with the text of 

which the Proponent 
provides in the Response Letter) demonstrates that the vote that would be called for under 
The Proponent asserts that the word "approve" (the definition of 
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the Proposal is a binding vote required as a prerequisite to the adoption any futue Golden 
Coffn Arangement. There are a number of flaws with this argument. First, the supporting 
statement directly contradicts the Proponent's notion that by asking for "approval," the 
Proposal seeks a shareowner vote as a "prerequisite" for the adoption of any Golden Coffn 
Arangement. The last full paragraph of the supportng statement provides, "This proposal 
would not require prior shareowner approval of any terms of employment paying death

material terms of an 
benefits, but would provide flexibility to seek shareowner approval afer 


agreement are agreed upon." (emphasis added). Clearly, in contrast to the Proponent's 
assertions, the Proposal in no way seeks to implement a shareowner vote as a "prerequisite" 
to any Golden Coffn Arangement. Instead, the supporting statement expressly indicates 
that the Proposal allows for the Company to agree on the material terms of the Golden Coffn 
Arangement prior to any shareowner vote. 

Second, it is by no means clear that the Company and shareowners would read the word 
"approval" as, to use the Proponent's terms, "giving shareholders a veto." Indeed, in
 

attempting to contrast the advisory vote that is required under the Dodd-Fran Act, the 
Proponent ignores that the Dodd-Fran advisory say-on-pay vote is repeatedly described as a 
vote "to approve" executive compensation. For example, in par B ofthe Response Letter,

uses the exact 
the Proponent references a sentence in the Commission's release that itself 


the Dodd-Fran Act, stating ''the release that accompanies the 
Commission's proposed rules declares that Section 951 ofthe (Dodd-Fran) Act, which adds 
new Section 14A to the Exchange Act, merely 'requires companies to conduct a separate 
shareholder advisory vote to approve the compensation of executives, as disclosed puruat 

language from Section 951 of 


Regulation S-K . . ..'" See par B ofthe Response Letter. This passage 
clearly shows that it is the express languge "advisory vote" and not the word "approve" that 
to Item 402 of 


makes it clear that a Dodd-Fran say-on-pay vote is advisory. In contrast, the word ''to 
approve" can be understood to mean either a binding or a non-binding advisory vote. This is 
demonstrated by another Commission statement quoted by the Proponent in the very next 

the Response Letter, which reads, "(n)one ofthe shareholder votes required 
puruant to Section 14A (including the shareholder vote to approve executive compensation., 
. .) is binding on an issuer or board of directors." ld. (second emphasis added). Similarly, 
the Proponent quotes the Commission's proposed new footnote to Rule 14a-8(i)(10), which 
provides "(a) company may exclude, as substantially implemented, a shareholder proposal 
that would provide an advisory vote. . . to approve the compensation of executives as 

paragraph of 


Regulation S-K" (second emphasis added).disclosed pursuant to Item 402 of 


Third, the Proponent asserts in the Response Letter that ''te instant type of resolution has 
poison pills and golden parachutes,

been commonly understood for decades in the context of 


as a request for a company policy of giving shareholders a veto of such devices in the form 
of a binding ratification vote." However, as discussed later in this letter, it is well established 
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in the context of shareowner proposals regarding poison pills that the shareowner vote may 
occur after a rights plan has been adopted, so this example does not demonstrate that such 
proposals call for a vote as a prerequisite to the adoption of ~ paricular arangement. 
Moreover, not all such proposals call for binding votes. For example, the proposal 
considered in General Electric Co. (avaiL. Jan. 19,2004) called for a non-binding shareowner 
vote on any rights plan that the Company might adopt. i 

Finally, the Proponent also attempts to argue that the Navistar precedent cited in the No-
Action Request is distinguishable because that proposal did not call for a binding vote. To 
distinguish Navistar, the Proponent cites language in correspondence to the Staff from the 
proponent of the Navistar proposal stating that the proposal seeks to permit shareowners "to 
weigh in" and express an "opinion" on specific elements of executive compensation. The 
Proponent contends that such language in the response shows the Navistar proposal was 
meant to call for an advisory, rather than a binding, vote. However, the Proponent ignores 
the actual language of the proposal in Navistar, which uses languge identical to that of the 

Directors to adopt a policy of obtainingProposal in requesting the Navistar "Board of 


shareholder approval. . .." In Navistar, the "approval" terminology similarly appears in the
 

supporting statement, and unlike in the Proposal, the NavIstar supporting statement provides 
that "shareholders should have the right to vote on golden parachute agreements before they 
are ratified" (emphasis added). Thus, by attempting to distingush Navistar while ignoring 
the identical language contained in the Navistar proposal, the Proponent again demonstrates 
that the language of the Proposal does not compel the interpretation that the Proponent says 
is intended. 

As demonstrated above, in every instance cited in the Response Letter by the Proponent to 
demonstrate the difference between an advisory vote and the Proposal's request for a "policy 
of obtaining shareowner approval," which the Proponent asserts can only be interpreted as 

In fact, while some shareowner proposals regarding rights plans request that any such 
plans be subject to shareowner approval, most shareowner proposals addressing rights 
plans are not phrased in terms of shareowner "approval" but instead call for any rights 
plan to be subject to a shareowner vote. See SAIA Inc. (avaiL. Dec. 20, 2010) (requesting 
that any rights plan be "submitted toa shareholder vote"); Honeywell Int!. Inc. (avaiL. 
Jan. 24,2008) (requesting that any poison pil "shall trgger a mandatory shareholder 

thevote as a separate ballot item," which vote clearly would occur afer the adoption of 


poison pil); RadioShack Corp. (avaiL. Mar. 14,2006) (requesting a policy that the 
company redeem any current or futue poison pil unless the poison pill is subj ect to a 
shareholder vote held as soon as possible). 
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requiring a binding vote as a prerequisite to any action, the example proves just the opposite. 
The Proponent's assertion that the word "approval" clearly calls for a binding shareowner 
vote to occur as a prerequisite to a paricular action and somehow renders impossible any 

the Proposal as callng for an advisory vote is clearly not supported by the 
how the 

interpretation of 


evidence the Proponent offers to advance its position. The Proponent's statement of 


Proposal is intended to operate is most blatantly contradicted by language in the supportng 
statement clearly stating that the Proposal ''would not require prior shareowner approval," 
but permts a vote after the paries have reached an agreement on the terms of a Golden 
Coffin Arangement, indicating that the Proposal would afford shareowners the opportunity 
to voice their view on a Golden Coff Arangement after the fact rather than provide a gate-
keeping function before such arangements are established. To accept the Proponent's 
position that the Proposal requires a binding vote as a prerequisite to the adoption of a 

theGolden Coffi Arangement would therefore require ignoring the plain meaning of 


language of the Proposal and supporting statement. Thus, because the intent and 
the Proposal as described in the Response Letter is not apparent 

from or consistent with the language of the Proposal, the Proposal should be excluded under 
Rule 14a-8(i)(3) as inherently misleading. 

fudamental objective of 


B. The Proposal May Be Excluded Under Rule 14a-8(i)(10) As Substantially
 

Implemented. 

As stated in the No-Action Request, we believe that the Proposal may be excluded because 
the Company has substantially implemented the ProposaL. Specifically, the Company's 

the Exchange Act at its 2011 Anual Meeting of 
Shareowners wil cause the Company to submit existing Golden Coffn Arangements for 
compliance with Section 14A(a)(1) of 


the required say-on-pay proposaL., Further, as described in the 
No-Action Request, the Company intends to provide for a say-on-payvote in any anual 
meeting proxy statement in which any future Golden Coffn Arangement (i.e., those that 

shareowner approval as par of 


have not been the subject of a prior shareowner vote, including any future modifications, 
amendments or extensions thereof) are first disclosed. The Staff frequently has concurred 
that this type of commitment to provide for an after-the-fact vote satisfies the 
Rule 14a-8(i)(10) standard. See RadioShack Corp. (avaiL. Mar. 14,2006); Verizon 
Communications, Inc. (avaiL. Feb. 16,2006) (in each case concurng in the exclusion under 

policies that would require future 
poison pils be put to a shareowner vote where companies adopted policies of submitting any 
poison pils to a vote of their respective shareowners within one year of the Board's adoption 

Rule 14a-8(i)(10) of proposals requesting the adoption of 


thereof); ConAgra Foods, Inc. (avaiL. Jul. 1,2004) (concurng in the exclusion under 
Rule 14a-8(i)(10) of a proposal requesting a policy that all poison pils be submitted "to a 
shareowner vote as a separate ballot item at the earliest possible shareholder election" where 
the company had adopted a policy providing for such votes unless the board of directors, in 
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exercising its fiduciary responsibilities, determines it is in the best interests of shareowners to 
adopt a poison pill without the delay that would accompany seeking a shareowner vote). 
Moreover, as discussed above, the supporting statement specifically confrms that the 
Proposal does not require prior shareowner approvaL. Accordingly, we believe the Proposal 
properly may be excluded pursuant to Rule 14a-8(i)(10). 

We note that the Proposal requests a policy of obtaining shareowner approval of any future 
Golden Coffin Arangements. Based on the language of the Proposal and supportng 
statements, the reference to "futue" arangements clearly refers to any arangements that are 
adopted, modified, amended or extended following the date that shareowners vote on the 
Proposal. This type of reference to futue arangements is common in order to avoid claims 

Legal Bulletin 14
that proposals may be excluded under Rule 14a-8(i)(2). Thus, in Staff 


stated, "(i)fimplementing the proposal would require
(Jul. 13,2001) at par E.5., the Staff 


the company to breach existng contractual obligations, we may permt the shareholder to 
revise the proposal so that it applies only to the company'sjùture contractual obligations" 

this letter, including in
(emphasis added). For the reasons discussed above in par A of 


paricular the express language in the supporting statement that tht Proposal would not 
require prior shareowner approval of any terms of employment including Golden Coffin 
Arangements, the abilty of shareowners to have a say-on-pay vote at the annual meeting 
following the adoption of any future Golden Coffn Arangements substantially implements 
the Proposal. 

the Proposal and supporting 
statement support a reading that the Proposal requires a binding vote as a prerequisite to the 
Moreover, even though we do not believe that the language of 


the Proposal were interpreted as requirng 
that, we believe that the Company's policy to provide an after-the-fact advisory vote 
nevertheless substantially implements the Proposal, for the same reason that such policies are 
found to substantially implement proposals seeking a shareowner vote on rights plans, as 

adoption of future Golden Coffn Arangements, if 


the opinion that a proposal that 
would require a binding vote as a prerequisite to the Company becoming obligated under any 
future Golden Coffin Arangement would violate state law by impermssibly interfering with 

reflected in the precedent cited above. Specifically, we are of 


the Company's directors to act as they determine appropriate and in theth€ fiduciar duty of 

the New York Business Corporation 
Law, the business of a corporation shall be managed under the direction of its board of 
best interests of the Company. Under Section 701 of 


thedirectors.2 This includes the authority to establish the terms of compenation of 


2 The Company is a New York Corporation. Section 701 of the New York Business 
Corporation Law provides: "Subject to any provision in the certificate of incorporation 

(Footnote continued on next page) 
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corporation's officers. See Sandfield v. Goldstein, 308 N.Y.S. 2d 25, 29 (N.Y. App. Div. 
1970), aff'd, 270 N.E. 2d 723 (N.Y. 1971) (holding "(t)he amount of compensation to be 
paid corporate offcers is properly a matter for the business judgment of the board of 
directors. Their judgment in this respect is final and subject to interference by the court only 
'in cases of clear abuse. . . bad faith or fraud. . . for the benefit of the corporation."') 
(citations omitted); Kalmanash v. Smith, 51 N.E. 2d 681 (N.Y. 1943) (noting ". . . the 
Legislatue has directed that 'The business of a corporation shall be managed by its board of 
directors. . . .' In the exercise of statutory authority thus placed in a board of directors 'A 
contract made by a corporation within the scope of its charered powers may not be set aside 
merely because some stockholders believe it to be unwise. There must be either fraud or 
conduct so manifestly oppressive as to be equivalent to fraud."') (citations omitted). See also 
N.Y. JUR. 2D Business Relationships §794 (2d ed. 2010) ("As a general rue, the amount of 
compensation to be paid corporate offcers or agents is a matter for the business judgment of 
the bo~ril of òirector~ Stockholc1er~ may not que~tion the judgment oi.irectors, who have 
the right to fix the compensation of executive officers for services rendered and to be 
rendered to the corporation, except when fraud is alleged or conduct so oppressive as to be 

to determne executive compensation wasits equivalent"). The fiduciar duty of directors 


the Dodd-Fran Act providing forrecognzed by Congress when it developed Section 951 of 


a shareowner advisory vote on executive compensation, as reflected by the provision that 
the Exchange Act, which states that the shareowner vote onbecame Section 14A(c)(2) of 


executive compensation may not be consed "(t)o create or imply any change to the 
duties of such issuer or board of directors."fiduciar 

For example, a requirement for a binding shareowner vote as a prerequisite to becoming 
obligated under any future Golden Coffin Arangements could interfere with a board's 

the company assuming new Golden Coffi Arangements applicable to executives of 


determination to acquire another company, if in the board's determnation such acquisition 
would be in the best interests of the company, in cases where the acquisition would result in 

the 

(Footnote continued from previous page) 
authorized by paragraph (b) of section 620 (Agreements as to voting; provision in 
certificate of incorporation as to control of directors) or by paragraph (b) of section 715 
(Officers), the business of a corporation shall be managed under the direction of its board 
of directors. . . ." The Company's certificate of incorporation does not have any 
limitation on the authority of the board of directors with respect to executive 
compensation. 
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the acquiring company.3 
Likewise, a company's board of directors might determine that it is in the company's best 

his or her 

target company who are expected to become senior offcers of 


that executive insists that the terms of
interests to hire a new executive, even if 


employment agreement include benefits that would constitute a new Golden Coffn 
Arangement. hi both of these cases, directors might determine, in the exercise of their 
fiduciar duties, that it is in the best interests of the company to proceed with the actions and 
become contractually obligated under a future Golden Coffn Arangement, even if it would 
mean that the company might need to seek to renegotiate the arangement if shareowners 
were to vote not to approve the arangement at the following annual meeting of shareowners. 

the Proposal were interpreted or int'eded to require an advance bindingAccordingly, even if 


the opinion that any policy adopted by 
the Company to implement the Proposal would have to allow for an afer-the-fact 
shareowner vote. Therefore, just as in the case of company policies to implement poison pil 
shareowner proposals, we believe that the Company's commitment to provide for a 
shareowner say-on-pay vote in any instance when it first discloses a future Golden Coffin 
Arang~ment substantially implements the Proposal. 

vote on futue Golden Coffn Arangements, we are of 


The Response Letter also argues that the Company has not substantially implemented the 
Proposal because the Proposal requests a vote on Golden Coffn Arangements, whereas the 
say-on-pay vote under Section 14A(a)(1) is a vote to approve all executive compensation 

Regulation S-K. The Response Letter asserts that a say-
on-pay vote does not permt shareowners to meaningfully single out a paricular Golden 
Coffn Arangement. Of similar effect, the Response Letter states that "a concern that 
golden coffin agreements violate the principle of 'pay for performance,' and may lead to 
payouts that are 'uneared' and 'excessive' . . . cannot reasonably be addressed by an 
omnibus 'say on pay' resolution. . .." These assertons do not withstand scrutiny, as it is 
widely recognized that say-on-pay votes wil provide a means for shareowners to express 
their views on individual elements of compensation. Thus, in the supporting statement to a 
say-on-pay shareowner proposal that the Communications Workers of America General 

disclosed puruant to Item 402 of 


Fund submitted for a vote at the Citizens Communication Company 2008 anual meeting,4 

3 For example, when the Company acquired Amersham pIc in 2004, the chief executive 

officer of Amersham became a named executive offcer ofthe Company. 

4 Available at
 

htt://ww.sec.gov/Archives/edgar/data/20520/000119312508078069/ddef14a.htm. 
Likewise, in the supportng statement to a say-on-pay shareowner proposal submitted for 
the Dresser-Rand Group hic. 2008 anual meeting (available at 

(Footnote continued on next page) 
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the proponent stated that a say-on-pay resolution "gives shareholders an opportunity to 
communicate views in a maier that could influence senior executive compensation." 
Likewise, Institutional Shareholder Services has made clear that in certain cases it wil 
recommend votes against a say-on-pay resolution based solely on a single aspect of a 
company's executive compensation arangements.5 Congress also recognized that a say-on
pay vote may serve as an effective means to express approval or disapproval on individual 
elements of executive compensation, by providing in Section 14A(b )(2) that "a separate 
resolution subject to shareholder vote" on certain senior executive change in control 
agreements or arrgements is not required if those agreements or understandings have been 
subject to a say-on-pay vote under Section 14A(a). In ths regard, it is important to note that 
even if a company were to submit a specific Golden Coffn Arangement for a shareowner 

Schedule 14A, the company would be required to disclose allvote, puruant to Item 8(b) of 


Regulation S-K. Thus, the information provided 
to shareowners for their voting decision is the same regardless of whether shareowners are 
voting on futue Golden Coffn Arangements in a separate vote or in the context of a say-on
pay vote. 

of the information required by Item 402 of 

As stated in the No-Action Request, in 1983 the Commission adopted a revision to the rule to 
proposals that had been "substantially implemented." Exchange Act 

Release No. 20091, at § ILE.6. (Aug. 16, 1983) (the "1983 Release"). The 1998 
amendments to the proxy rules reaffrmed this position, fuer reinforcing that a company 

permit the omission of 


need not implement a proposal in exactly the maier set forth by the proponent. See 
Exchange Act Release No. 40018 at n.30 and accompanying text (May 21, 1998). Applyig 

(Footnote continued from previous page) 
http://www.sec.gov/ Archives/edgar/data/1316656/0000950 12308003632/y51572def14a. 
htm), the CW AlITU Negotiated Pension Plan said that a say-on-pay vote would allow 
shareholders to single out a single aspect of compensation in their vote, stating, "Our 

looks to 
the future and would give shareholders a voice that could help assure that such excessive 
compensation does not continue." 

CEO received compensation in excess of$12.1 milion in 2006. This proposal 


5 For example, ISS wil recommend a vote against a company say-on-pay resolution if a 
company enters into an agreement with a named executive officer that provides for a 
change-in-contro1 tax gross-up. Whle ISS has not stated that it wil recommend votes 
against a say-on-pay resolution based upon entr into a new Golden Coffin Arangement, 
there is nothing that would prevent it from doing so or that would prevent any 
shareowner from voting against a say-on-pay resolution based solely on a new Golden 
Coffn Arangement. 
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this standard, the Staffhas noted that "a determination that the company has substantially 
policies,implemented the proposal depends upon whether (the company's) paricular 


the proposa1." Texaco,practices and procedures compare favorably with the guidelines of 


Inc. (avai1. Mar. 28, 1991). In other words, substantial implementation under 
Rule 14a-8(i)(l0) requires a company's actions to have satisfactorily addressed both the 
proposal's underlying concerns and its essential objective. Here, the Company's actions 
substantially implement the Proposal: shareowners wil have an opportunity to vote to 
approve any futue Golden Coffin Arangement. The fact that the vote wil occur after the 
fact is consistent with the Proposal's supporting statement and does not diminish the 
significance of the vote, and the fact that shareowners wil vote in the context of all of the 
Company's executive compensation disclosures does not prevent shareowners from voicing 
their approval or disapproval on any future Golden Coffin Arangements. Therefore, the 
Company's actions in providing a say-on-pay vote whenever it first discloses any futue 
Golden Coffn Arangements substantially implements the Proposal, rendering it excludable 
in its entirety under Rule 14a-8(i)(10). 

CONCLUSION 

Based upon the foregoing analysis and the Company's No-Action Request, we respectfully 
request that the Staff concur that it wil take no action ifthe Company excludes the Proposal 
from its 2011 Proxy Materials. We would be happy to provide you with any additional 
information and answer any questions that you may have regarding ths subject. 

If we can be of any fuer assistance in ths matter, please do not hesitate to call me at 
(202) 955-8671 or Lori Zyskowski, the Company's Counel, Corporate & Securties, at 
(203) 373-2227. 

Sincerely,~p~ 
Ronald O. Mueller 

Enclosure( s) 

cc: Lori Zyskowski, General Electric Company
 

George Kohl, CW A Employees Pension Fund 
Tony Daley, CW A Employees Pension Fund
 
Frederick B. Wade, Esq.
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Frederick B. Wade 
ATTORNY AT LAW 

SUITE 740 Phone (608) 255-5111FAX (608) 255-3358 
122 WET WASHINGTON AVENUE 

MADISON, WISCONSIN 53703 

December 20, 2010
 
VIA E-MAIL
 

Office of Chief Counsel
 
Division of Corporation Finance
 
Securities and Exchange Commission
 
100 F Street, N .E.
 
Washington, D. C. 20549
 

Re: Request of the General Electric Company for a No-Action
 
Letter With Respect to the Shareholder Proposal of the
 
CWA Employees Pension Fund
 

Ladies' and Gentlemen: 

I. Introduction
 

This letter is submitted in response to a letter from
 
counsel for the General Electric Company (the Company),
 
dated December 14, 2009, which seeks a no-action letter with
 
respect the shareholder proposal of the CWA Employees
 
Pension Fund (the Fund). In accord with Staff Legal Bulletin
 
14D (November 7, 2008), it is being submitted bye-mail to
 
the Commission staff at shareholderproDosals~sec. qov, and
 
also to counsel for the company.
 

The Proposal asks the Company's Board of Directors lito 
adopt a policy of obtaining shareholder approval for future
 

." compensation arrangements for its senior executives,
 
that are colloquially known as ligolden coffins." If the
 
Proposal should be adopted and implemented by the Board, it
 
would effectively give shareholders a veto power over any
 
future ligolden coffin" arrangements, because in the absence
 
of an express shareholder ratification and consent, the
 
policy would preclude the Company from entering into any
 
golden coffin arrangement for one or more of its senior

executives. 

The Company contends that the proposal may be omitted
 
from its 2011 proxy materials on the basis of Rule 14a

1 



8(i) (10). It asserts that it has llsubstantially implemented" 
the Proposal, because it is planning to comply with the
Dodd-Frank Act by providing for an advisory lisay on pay" 
with respect to the executive compensation of its senior
 
executives, as that compensation will be disclosed in its
 
proxy materials pursuant to Item 402 of Regulation S-K. This
 
argument is simple nonsense. It seeks to compare apples (a
 
proposal to give shareholders a vetò power with respect to
 
specific golden coffin arrangements) with Brussel Sprouts (a
 
vote that would be merely advisory, and that would have
 
little, if anything, to do with the issue of golden coffins
 
because it is required to deal with executive compensation

as a whole) . 

II. There Is No Merit to the Claim Asserted under Rule
 
14a-8 (i) (10) 

A. The Proposal Does Not Call for an Advisory ~Say on Payll
 

Contrary to the premise of the Company argument, the

Fund's Proposal is not a request for an advisory llsay" on 
golden coffin arrangements. It is, instead, a request that
 
shareholders be given a veto power over such arrangements,
 
in the form of a ratification vote with respect to any
 
future Company proposal to create a new golden coffin
 
arrangement. Moreover, in stark contrast to any advisory

llsay on pay," the Proposal calls for a vote that would be
 

binding on both the issuer and its Board of Directors.
 

The fundamental fallacy of the Company's request for a
 
no-action letter is its failure to recognize this basic
 
distinction. As the American Heritage Dictionary of the
 
English Language (Fourth Edition, 2000) makes clear, the
 
word "approve" means "to consent to officially or formally."
 
(emphasis added). In addition, the 'instant type of
 
resolution has been commonly under.stood for decades in the
 
context of poison pills and golden parachutes, as a request
 
for a company policy of giving shareholders a veto of such
 
devices in the form of a binding ratification vote.
 

Under these circumstances, the instant Proposal plainly
 
calls for a vote that would be a prerequisite to the
 
adoption any future golden coffin arrangement. Moreover,.
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because it would make shareholder ratification of any future
 
golden coffin arrangement a prerequisite to its adoption,
 
the Company would not have any occasion to disclose such an
 
arrangement pursuant to Item 402 of Regulation S-K, unless
 
there had first been a favorable ratification vote in which
 
the shareholders had consented to making that arrangement a
 
component of the executive compensation that is required to
 
be disclosed pursuant to Item 402.
 

B. The Dodd-Frank Act and the Commssion's Proposed Ru1e
 
Deal On1y With Advisory ~Say on Pay" Votes
 

The Dodd-Frank Act, and the Commission's recent rule
 
proposal with respect to shareholder approval of executive
 
compensation are both limited to the issue of advisory usay
 
on pay" votes. See Public Law 111-203 (July 21, 2010) and
 
Securities Exchange Act Release No. 34-63124, 75 Fed. Reg.
 
66590 (Oct. 28, 2010). In this context, the release that
 
accompanies the Commission's proposed rules declares that
 
Section 951 of the Act, which adds new Section 14A to the
 
Exchange Act, merely "requires companies to conduct a
 
separate shareholder advisory vote to approve the
 
compensation of executives, as disclosed pursuant to Item
 
402 of Regulation S-K .' "( emphasis added; rd. at
 
66590) . 

The Commission's release could not be more clear on
 
this point. As the Commission declares (rd. at 66591):
 

~None of the shareho1der votes required

pursuant to Section 14A (including the 
shareholder vote to approve executive
 
compensation . . .) is binding on an
 
issuer or board of directors." (emphasis
 
added) . 

c. The Proposed Footnote to Ru1e 14a-8 (i) (10) Is 
A1so Limited to ~Advisory Votes"
 

The Company contends (p. 5) that exclusion of the
 
instant Proposal would be consistent with a new footnote to
 
Rule 14a-8(i) 
 (10) that is proposed in the Commission's
 
recent release. However, the proposed footnote is limited by
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its terms to "advisory votes." The text states (Id. at

66618; emphasis added): 

"A company may exclude, as substantially
 
implemented, a shareholder proposal that
 
would provide an advisory vote. . to
 
approve the compensation of executives
 
as disclosed pursuant to Item 402 of
 
Regulation S-K."
 

For the reasons set forth above, it is apparent that
 
the Proposal does not call for an advisory vote. And,
 
because the Proposal calls for a binding vote that would be
 
a prerequisite for the adoption of any future golden coffin
 
arrangement, there would be nothing for the company to
 
disclose llpursuant to Item 402 of Regulation S-K," and no
 
overlap with the advisory "say on pay" that is mandated by
 
the Dodd-Frank Act, unless the shareholders had first
 
ratified a proposal to make such an arrangement a component
 
of the Company's overall compensation for senior executives.
 

D. The Advisory. nSay on Pay" Vote Would Not Allow 
Shareholders to Reject a Golden Coffin Arrangement
 

The Commission's release makes clear that the advisory
 
"Say on Pay" vote that is required by the Dodd-Frank Act

llmust relate to all executive compensation disclosure set
 

forth pursuant to Item 402 of Regulation S-K." (Id. at
 
66592; emphasis added). As a result, it does not appear that
 
the advisory "say on pay" would permit shareholders to cast
 
even a non~binding vote that could meaningfully single out,
 
and veto or reject, a particular golden coffin arrangement.
 

E. The Advisory ~Say on Pay" Vote Does Not Address the
 
Proposal's Essential Objective
 

The Company contends (p. 4) that "substantial
 
implementation under Rule 14a-8 (i) (10) requires a company's
 
actions to have satisfactorily addressed both the proposal's
 
underlying concerns and its essential objective." (emphasis
 
added; citations omitted). Under this standard, it is
 
evident that the Staff should deny the request for a no-

action letter.
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In this case, the Proponent's Supporting Statement is
 
plainly based on a concern that golden coffin agreements
 
violate the principle of "pay for performance," and may lead
 
to payouts that are liunearned" and "excessive." This concern

cannot reasonably be addressed by an omnibus lisay on pay" 
resolution that includes all of the compensation that the 
Company may disclose pursuant to Item 402 of Regulation S-K. 

importantly , an advisory "say on pay" resolutionMore 

does not in any way address the essential objective of the
 
Proposal, which calls for a policy of permitting
 
shareholders to approve or veto future golden coffin


giving or withholding their consent,' in aarrangements, by 


vote that would be binding on the Company and its Board.
 

F. Exclusion of the Proposal Would Violate Section 14A(c) (4)
 
of the Securities Exchange Act
 

The Dodd-Frank Act has added new Section 14A(c) (4) to 
the Securities Exchange Act, which appears to bar the
 
interpretation that the Company is asserting in its request
 
for a no-action letter (ie. that a non-binding advisory vote
 
with respect to executive compensation as an entirety may be
 
deemed lisubstantial implementation" of a proposal that calls
 
for a binding ratification vote as a prerequisite for the
 
adoption of a specific component of executive compensation).
 

The intent of the Dodd-Frank Act could not be more
 
clear in this context. Section 14A(c) (4) specifically
 
declares that the new mandates for non-binding advisory
 
votes are not be construed lito restrict or limit the ability
 
of shareholders to make proposals for inclusion in proxy
 
materials related to executive compensation." Such a
 
limitation or restriction is precisely what the Company is
 
seeking in its effort to prevent the Fund from making a
 
proposal to require shareholder ratification of golden
 
coffin compensation arrangements as a prerequisite to their

adoption. 

G. The Company's Reliance on Navistar Is Misplaced
 

The Company relies on a recent no-action letter that
 
the staff issued in Navistar International Corp. (Avail.
 
Dec. 8,2010). However, it is evident that the proponent,
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the Company and the Staff all construed the Navistar
 
proposal as a request for a merely advisory Hsay on pay"
 
with respect to golden parachutes. This fundamental
 
difference distinguishes the instant Proposal from the one
 
that was the subject of Navistar.
 

In Navistar, the proponent submitted a response to the
 
Company's request for a no-action letter that reflects the
 
fundamental difference between, its proposal and the instant
 
Proposal of the Fund. First, the proponent in Navistar
 
described its proposal as one of a class of Hshareholder
 
proposals seeking a more specific vote on particular
 
elements of compensation . . . ." (emphasis added; p. 3). It
 
proceeded to describe the proposal there as one "which seeks
 
more specific shareholder opinion on certain (golden
 
parachute) severance agreements with senior executives
 
." (emphasis added; p. 4). In essence, it contended that the
 
more specifi~ expression of IIshareholder opinion" sought by
 
the proposal "does not duplicate the (Dodd Frank) i say on
 
pay' vote," on the narrow premise that shareholders might be
 
reluctant lito weigh in" and vote "against Navistar' s entire
 
executive compensation program based on one component of
 
that program." (emphasis added; pp. 4-5).
 

Under these circumstances, it is evident that the
 
proponent in Navistar viewed its proposal as a request for
 
nothing more than a more specific "say on pay" that would be
 
merely advisory. That objective is fundamentally different
 
from the essential objective of the instant Proposal, which
 
calls for the adoption of a new Company policy that would
 
permit shareholders to either give their consent to future
 
golden coffin arrangements, or to veto them, in a vote that
 
would be both a prerequisite to the adoption of such
 
arrangements and binding on both the Company and its Board.
 

Under these circumstances, we submit that there can be
 
no reasonable basis for a determination that the Company's
 
plan to provide a non-binding advisory vote on executive
 
compensation as an entirety has "substantially implemented"

the instant Proposal. The lIessential objective" of the 
instant Proposal is new Company policy that would provide
 
shareholders with the power to approve or veto future golden
 
coffin compensation, by withholding their consent in a
 
binding ratification vote, that would be a Company
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prerequisite for the adoption of such compensation
 
arrangements. 

Conclusion 

For the reasons set forth above, the Fund respectfully
 
maintains that the request for a no-action letter should be

denied. 

Sincerely, 

Freder ick B. Wade
 

c. Ronald O. Mueller
 
Gibson, Dunn & Crutcher LLP
 
RMuellerêgibsondunn. com
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Frederick B. Wade 
ATTORNY AT LAW 

FAX (608) 255-3358 SUI 740 Phone (608) 255-5111 
122 WEST WASHINGTON AVENU 

MADISON, WISCONSIN 53703 

December 20, 2010
 
VIA E-MAIL
 

Office of Chief Counsel
 
Division of Corporation Finance
 
Securities and Exchange Commission
 
100 F Street, N. E.
 
Washington, D.C. 20549
 

Re: Request of the General Electric Company for a No-Action

Letter With Respect. to the Shareholder Proposal of the 
CWA Employees Pension Fund
 

Ladies and Gentlemen:
 

I. Introduction
 

This letter is submitted in response to a letter from
 
counsel for the General Electric Company (the Company),
 
dated December 14, 2009, which seeks a no-action letter with
 
respect .the shareholder proposal of the CWA Employees
 
Pension Fund (the Fund). In accord with Staff Legal Bulletin
 
14D (November 7, 2008), it is being submitted bye-mail to
 
the Commission staff at shareholderproposals~sec. gov, and
 
also to counsel for the company.
 

The Proposal asks the Company's Board of Directors lito 
adopt a policy of obtaining shareholder approval for future
 

." compensation arrangements for its senior executives,
 
that are colloquially known as ligolden coffins. "If the
 
Proposal should be adopted and implemented by the Board, it
 
would effectively give shareholders a veto power over any
 
future ligolden coffin" arrangements, because in the absence
 
of an express shareholder ratification and consent, the
 
policy would preclude the Company from entering into any
 
'golden coffin arrangement for one or more of its senior

executives. 

The Company contends that the proposal may be omitted
 
from its 2011 proxy materials on the basis of Rule 14a
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8 (i) (10). It asserts that it has lisubstantially implemented"
 
the Proposal, because i t ~s planning to comply with the
 
Dodd-Frank Act by providing for an advisory lisay on pay"
 
with respect to the executive compensation of its senior
 
executives,. as that compensation will be disclosed in its
 
proxy materials pursuant to Item 402 of Regulation S-K. This
 
argument is simple nonsense. It seeks to compare 
 apples (a
proposal to give shareholders a veto power with respect to
 
sp~cific golden coffin arrangements) with Brussel Sprouts (a
 
vote that would be merely advisory, and that would have
 
little, if anything, to do with the issue of golden coffins
 
because it is required to deal with executive compensation

as a whole) . 

II. There Is No Merit to the Claims Asserted under Rule
 
14a-8 (i) (10)
 

A. The Proposal Does Not Call for an Advisory ~Say on Pay"
 

Contrary to the premise of the Company argument, the

Fund's Proposal is not a request for an advisory lisay" on 
golden coffin arrangements. It is, instead, a request that
 
shareholders be. given a veto power over such arrangements,
 
in the for~ of a ratification vote with respect to any
 
future Company proposal .to create a new golden coffin
 
arrangèment. Moreover, in stark contrast to any advisory

lisay on pay," the Proposal calls for a vote that would be
 

binding. on both the issuer and its Board of Directors.
 

The fundamental fallacy of the Company's request for a
 
no-action letter is ~ts failure to recognize this basic
 
distinction .As the American Heritage Dictionary of the
 
English Language (Fourth Edition, 2000) makes clear, the
 
word liapprove" means lito consent to officially or formally."
 
(emphasis added). In addition, the instant type of
 
resolution has been commonly understooè: for decades in the
 
context of poison pills and golden parachutes, as a request
 
for a conipany policy of giving shareholders a veto of such
 
devices in the form of a binding ratification vote.
 

Under these circumstances, the instant Proposal plainly
 
calls for a vote that would be a prerequisite to the
 
adoption any future golden coffin arrangement. Moreover,
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because it would make shareholder ratification of any future
 
golden coffin arrangement a prerequisite to its adoption,
 
the Company would not have any occasion to disclose such an
 
arrangement pursuant to Item 402 of Regulation S-K, unless
 
there had first been a favorable ratification. vote in which
 
the shareholders had consented to making that arrangement a
 
component of the executive compensation that is required to
 
be disclosed pursuant to Item 402.
 

B. The Dodd-Frank Act and the Commission's Proposed Rule
 
Deal Only With Advisory ~Say on Pay" Votes
 

The Do?-d-Frank Act, and the Commis.sion' s recent rule
 
proposal wi th respect to shareholder approval of executive
 
compensation are both limited to the issue of advisory lisay
 
on pay" votes. See Public Law 111-203 (July 21, 2010) and
 
Securities Exchange Act Release No. 34-63124, 75 Fed. Reg.
 

this context, the release that
 
accompanies the Commission's proposed rules declares that
 
Section 951 of the Act, which adds new Section 14A to the
 
Exchange Act, merely lirequires companies to conduct a
 
separate shareholder advisory vote to approve the
 
compensation of executives, as disclosed pursuant to Item
 
..40.2 Of Regulation S-K . " (emphasis added; Id. at


66590 (Oct. 28, 2010). In 


66590). 

The Commission's release could not be more clear on
 
this point. As the Commission declares (Id. at 66591):
 

~None of the 
 shareholder votes required

pursuant to Section 14A (including the 
shareholder vote to approve executive

compensation. .) is binding on an 
issuer or board of directors." (emphasis
 
added) . 

C. The Proposed Footnote to Rule 14a-8 (i) (10) Is 
Also Limited to ~Advisory Votes"
 

The Company contends (p. 5) that exclusion of the
 
instant Proposal would be consistent with a new footnote to
 

14a-8(i) (10) that is proposed in the Commission's
 
recent release. However, the proposed footnote is limited by
 
Rule 
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its terms to "advisory 
 votes ." The text states (Id. at

66618; emphasis added): 

"A company may exclude, as substantially
 
implemented, a shareholder proposal that
 
would provide an advisory vote. . to
 
approve the compensation of executives
 
as disclosed pursuant to Item 402 of
 
Regulation S-K."
 

For the reasons set forth above, 
 it is apparent that
 
the Proposal does not call for an advisory vote. And,
 
because the Proposal c~lls for a binding vote that. would be
 
a prerequisite for the adoption of any future golden coffin
 
arrangement, there would be nothing for the company to
 
disclose lipursuant to Item 402 of Regulation S-K," and no
 
overlap with the advisory lisay on. pay" that is mandated by
 
the Dodd-Frank Act, unless the shareholders had first
 
ratified a proposal to make such an arrangement a component
 
of the Company's overall compensation for senior executives.
 

D. The Advisory ~Say on Pay" Vote Would Not Allow
 
Shareholders to Reject a Golden Coffin Arrangement
 

The Commission '8 release makes clear that the advisory

liSay on Pay" vote that is required by the Dodd-Frank Act
 
limust relate to all executive compensation disclosure set
 

forth pursuant to Item 402 of Regulation S-K." (Id. at
 
66592; emphasis added). As a result, it .does not appear that

the advisory lisay on pay" would permit shareholders to cast 
even a non-binding vote that could meaningfully single out,
 
and veto or reject, a particular golden coffin arrangement.
 

E. The Advisory ~Say on Pay" Vote Does Not Address the
 
Proposal's Essential Objective
 

The Company 
 contends (p. 4) that "substantial
 
implementation under Rule 14a-8(i) (10) requires a company's
 
actions to have satisfactorily addressed both the proposal's
 
underlying concerns and its essential objective." (emphasis
 
added; citations omitted). Under this standard, it is
 
evident that the Staff should deny the request for a no-

action letter. 
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In this case, the Proponent's Supporting Statement is
 
plainly based on a concern that golden coffin agreements
 
violate the principle of lipay for performance," and may lead
 
to payouts that á~e liunearned" and liexcessive." This concern

cannot reasonably be addressed by an omnibus IIsay on pay" 
resolution that includes all of the compensation that the
 
Company may disclose pursuant to Item 402 of Regulation S-K.
 

More importantly, an advisory lisay on pay" resolution 
does not in any way address the essential objective o~ the
 
Proposal, which calls for a policy of permitting
 
shareholders to approve 
 Or veto future golden coffin
 
arrangements, by giving or withhoiding their consent, in a
 
vote that would be binding on the Company and its Board.
 

F. Exclusion of the Proposal Would Violate Section 14A(c) (4)
 
of the Securities Exchange Act
 

The Dodd-Frank Act has added new Section 14A(c) (4) to 
the Securities Exchange Act, which appears to bar the
 
interpretation that the, Company is asserting in its request.
 
for a no-action letter (ie. that a non-binding advisory vote
 
with respect to èxecutive compensation as an entirety may be
 
deemed IIsubstantial implementation" of a proposal that calls
 
for a binding ratification vote as a prerequisite for the
 
adoption of a specific component of executive compensation).
 

The intent of the Dodd-Frank Act could not be more
 
clear in this context. Section 14A (c) (4) specifically
 
declares that the new mandates for non-binding advisory
 
votes are not be construed lito restrict or limit the ability
 
of shareholders to make proposals for inclusion in proxy
 
materials related to executive compensation." Such a
 
iîmitation or restriction is precisely what the Company is
 
seeking in its effort to prevent the Fund from making a
 
proposal to require shareholder ratification of golden
 
coffin compensation arrangements as a prerequisite to their

adoption. 

G. The Company's Reliance on Navistar Is Misplaced
 

The Company relies on a recent no-action letter that
 
the staff issued in Navistar International Corp. (Avail.
 
Dec. 8, 2010). However, it is evident that the proponent,
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the Company and the Staff all construed the Navistar
 
proposal as a request for a merely advisory "say on pay"
 
wi th respect to golden parachutes. This fundamental
 
difference distinguishes the instant Proposal from the one
 
that was the subject of Navistar.
 

In Navistar, the proponent submitted a response to the
 
Company's request for a no-action letter that reflects the
 
fundamental difference between its proposal and the instant
 
Proposal of the Fund. First, the proponent in Navistar
 
described its proposal as one of a class of lishareholder
 
proposals seeking a more specific vote on particular
 
elements of compensation . ." (emphasis added; p. 3). It
 
proceeded to describe 
 the proposal there as one liwhich seeks
 
more specific shareholder opinion on certain (golden
 
parachute) severance agreements 
 wi th senior executives . 

added; p. 4). In essence, it contended that the
 
more specific expression of lishareholder opinion" sought by
 
the proposal lidoes not duplicate the (Dodd Frank) i say on
 
pay' vo'te," on the narrow premise that shareh.olders might be


." (emphasis 


reluctant lito weigh in" and vote liagainst Navistar' sentire 
executive compensation program based on one component of
 
that program." (emphasis added; pp. 4-5).
 

Under these circumstances, it is evident that the
 
proponent in Navistar viewed its proposal as a request for
 
nothing more than a more specific lisay on pay" that would be
 
merely advisory. That objective is fundamentally different
 
from the essential objective of the instant Proposal, which
 

. calls for the adoption of a new Company 
 policy that would

permit shareholders to either give their consent to future
 
golden coffin arrangements, 
 or to veto the~, in a vote that
 
would be both a prerequisite to the adoption of such
 
arrangements and binding on both the Company and its Board.
 

Under these circumstances, we submit that there can be
 
no reasonable basis for a determination that the Company's
 
plan to provide 
 a non-binding advisory vote on 
 executive 
compensation as an entirety has lisubstantially implemented"

the instant Proposal. The liessential objective" of the 
instant Proposal is new Company 
 policy that would provide

shareholders with the power to approve or veto future golden
 
coffin compensation, by withhoiding their consent in a
 
binding ratification vote, that would be a Company
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prerequisite for the adoption of such compensation
 
arrangements. 

Conclusion 

For the reasons set forth above, the Fund respectfully 
maintains that the request for a no-action letter should be
denied. 

Sincerely, 

Frederick B. Wade
 

c. Ronald o. Mueller
 
Gibson, Dunn & Crutcher LLP
 
RMueiler~gibsondunn. com
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Gibson, Dunn & Crutcher LLPGIBSON DUNN 
1050 Connecticut Avenue, N.W. 

Washington, DC 20036-5306 

Tel 202.955.8500 

www.gibsondIJnn.com 

Ronald O. Mueller 
Direct: 202.955.8671December 14, 2010 Fax: 202.530.9569 
RMueller@gibsondunn.com 

Client: C32016.{)0092 

VIAE-MAIL 

Office of Chief Counsel
 

Division of Corporation Finance
 

Securities and Exchange Commission
 

100 F Street, NE
 

Washington, DC 20549
 


Re:	 	 General Electric Company
 

Shareowner Proposal ofCWA Employees Pension Fund
 

Exchange Act of1934 - Rule 14a-8
 


Ladies and Gentlemen: 

This letter is to inform you that our client, General Electric Company (the "Company"), 
intends to omit from its proxy statement and form of proxy for its 2011 Annual Meeting of 
Shareowners (collectively, the "2011 Proxy Materials") a shareowner proposal (the 
"Proposal") and statements in support thereof received from the CWA Employees Pension 
Fund (the "Proponent") regarding future so-called "golden coffin" arrangements that would 
provide for payments or awards to certain Company executives in the event of their death. 

Pursuant to Rule 14a-8G), we have: 

•	 	 filed this letter with the Securities and Exchange Commission (the 
"Commission") no later than eighty (80) calendar days before the Company 
intends to file its definitive 2011 Proxy Materials with the Commission; and 

•	 	 concurrently sent copies of this correspondence to the Proponent. 

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7,2008) ("SLB 14D") provide that 
shareowner proponents are required to send companies a copy of any correspondence that the 
proponents elect to submit to the Commission or the staff of the Division of Corporation 
Finance (the "Staff'). Accordingly, we are taking this opportunity to inform the Proponent 
that if the Proponent elects to submit additional correspondence to the Commission or the 
Staff with respect to this Proposal, a copy of that correspondence should be furnished 
concurrently to the undersigned on behalf of the Company pursuant to Rule 14a-8(k) and 
SLB 14D. 

Brussels' Century City' Dallas' Denver' Dubai • Hong Kong' London' Los Angeles' Munich' New York
 


Orange County' Palo Alto' Paris' San Francisco· Sao Paulo' Singapore' Washington, D.C.
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THE PROPOSAL 

The Proposal states: 

RESOLVED: The shareowners of General Electric Company (the 
"Company") hereby request the Board of Directors to adopt a policy of 
obtaining shareowner approval for any future agreements and corporate 
policies that could oblige the Company to make payments, grants or awards 
following the death of a senior executive in the form of unearned salary or 
bonuses; accelerated vesting or the continuation in force of unvested equity 
grants; awards of ungranted equity; perquisites; and other payments or awards 
made in lieu of compensation. This policy would not apply to payments, 
grants or awards of the sort that are offered to other Company employees. As 
used herein, "future agreements" include modifications, amendments or 
extensions of existing agreements. 

A copy of the Proposal, as well as related correspondence from the Proponent, is attached to 
this letter as Exhibit A. 

BASIS FOR EXCLUSION 

We hereby respectfully request that the Staff concur in our view that the Proposal may 
properly be excluded from the 2011 Proxy Materials pursuant to Rule 14a-8(i)(IO) because 
the Proposal has been substantially implemented. 

BACKGROUND 

Pursuant to Item 402 of Regulation S-K, the Company annually discloses in its proxy 
statement any agreements or corporate policies providing for payments, awards or other 
benefits of the type described in the Proposal ("Golden Coffin Arrangements"). The 
Company presently has few benefits that are payable upon an executive's death. As 
disclosed in the Company's proxy statement for its 2010 Annual Meeting of Shareowners 
(the "2010 Proxy Statement"), under the Company's existing provisions for stock options 
and restricted stock units, if one of the named executive officers were to die, any 
unexercisable stock options become exercisable and remain exercisable until the expiration 
of the grant, and, depending on the terms of the particular award, RSUs granted within one 
year of death vest immediately. The 2010 Proxy Statement also described the benefits 
payable upon death under the deferred compensation, pension and supplemental life 
insurance plans that the Company maintains, and quantified the year-end value of each of 
these benefits. Consistent with the Commission's rules, any future Golden Coffin 
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Arrangements, including any modifications, amendments or extensions of such 
arrangements, would be described in the Company's proxy statement. 

The Dodd-Frank Wall Street Reform and Consumer Protection Act (the "Dodd-Frank Act"), 
signed into law on July 21,2010, created a new Section 14A of the Exchange Act of 1934 
(the "Exchange Act") which requires, among other things, separate shareowner votes on 
executive compensation. Section 14A(a)(1) of the Exchange Act requires that, at least once 
every three years, companies include in a proxy, consent or authorization for a shareowner 
meeting for which the proxy solicitation rules of the Commission require compensation 
disclosure, a separate resolution permitting shareowners to approve the compensation of 
executives as disclosed pursuant to Item 402 ofRegulation S-K. Such a vote is referred to as 
a "say-on-pay" vote. Additionally, pursuant to Section 14A(a)(2) of the Exchange Act, 
companies are required to submit to shareowners, at least once every six years in a proxy, 
consent or authorization for a shareowner meeting for which the proxy solicitation rules of 
the Commission require compensation disclosure, a resolution to determine whether such a 
say-on-pay vote will be submitted to shareowner everyone, two or three years. This is 
sometimes referred to as a "frequency proposal." 

On October 18,2010, the Commission proposed rules to implement the provisions of the 
Dodd-Frank Act relating to shareowner approval of executive compensation arrangements. 
See Exchange Release No. 34-63124 (Oct. 18, 2010) (the "Release"). With respect to a 
say-on-pay vote, the Release proposes a new Rule 14a-21(a), which would require that the 
vote approve the compensation of the company's named executive officers, as such 
compensation is disclosed in Item 402 ofRegulation S-K (including the Compensation 
Discussion and Analysis, the compensation tables and other narrative executive 
compensation disclosures required by Item 402). 

Companies must submit say-on-pay and frequency proposals for approval at their first annual 
meeting of shareowners occurring on or after January 21, 2011. Therefore, because the 
Company's 2011 Annual Meeting of Shareowners will occur after January 21,2011, in order 
to comply with the Dodd-Frank Act, the Company will submit its say-on-pay proposal and 
frequency proposal to a shareowner vote in accordance with the Dodd-Frank Act and the 
Commission's rulemaking thereunder. The Company intends to await the results of the 
shareowner vote on the frequency proposal contained in its 2011 Proxy Materials before 
adoption of any policy with respect to the frequency of future say-on-pay votes; however, the 
Company intends to provide for a say-on-pay vote in any year in which it first discloses any 
new "Golden Coffin Arrangement" (i.e., any such arrangements that have not been the 
subject of a prior shareowner vote, including any future modification, amendment or 
extension) in the executive compensation section of the Company's proxy statement. 
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ANALYSIS 

Rule 14a-8(i)(10) permits a company to exclude a shareowner proposal from its proxy 
materials if the company has substantially implemented the proposal. The Commission 
stated in 1976 that the predecessor to Rule 14a-8(i)(10) was "designed to avoid the 
possibility of shareholders having to consider matters which already have been favorably 
acted upon by the management." Exchange Act Release No. 12598 (July 7, 1976). 
Originally, the Staff narrowly interpreted this predecessor rule and granted no-action relief 
only when proposals were '''fully' effected" by the company. See Exchange Act Release 
No. 19135 (Oct. 14, 1982). By 1983, the Commission recognized that the "previous 
formalistic application of [the Rule] defeated its purpose" because proponents were 
successfully convincing the Staff to deny no-action reliefby submitting proposals that 
differed from existing company policy by only a few words. Exchange Act Release 
No. 20091, at § II.E.6. (Aug. 16, 1983) (the "1983 Release"). Therefore, in 1983, the 
Commission adopted a revision to the rule to permit the omission of proposals that had been 
"substantially implemented." 1983 Release. The 1998 amendments to the proxy rules 
reaffirmed this position, further reinforcing that a company need not implement a proposal in 
exactly the manner set forth by the proponent. See Exchange Act Release No. 40018 at n.30 
and accompanying text (May 21, 1998). 

Applying this standard, the Staff has noted that "a determination that the company has 
substantially implemented the proposal depends upon whether [the company's] particular 
policies, practices and procedures compare favorably with the guidelines of the proposal." 
Texaco, Inc. (avail. Mar. 28, 1991). In other words, substantial implementation under 
Rule 14a-8(i)(10) requires a company's actions to have satisfactorily addressed both the 
proposal's underlying concerns and its essential objective. See, e.g., Exelon Corp. (avail. 
Feb. 26, 2010); Anheuser-Busch Companies, Inc. (avail. Jan. 17,2007); ConAgra Foods, Inc. 
(avail. Jul. 3,2006); Johnson & Johnson (avail. Feb. 17,2006); Talbots Inc. (avail. 
Apr. 5,2002); Masco Corp. (avail. Mar. 29, 1999). Differences between a company's 
actions and a shareowner proposal are permitted so long as the company's actions 
satisfactorily address the proposal's essential objective. See, e.g., Hewlett-Packard Co. 
(avail. Dec. 11, 2007) (proposal requesting that the board permit shareowners to call special 
meetings was substantially implemented by a proposed bylaw amendment to permit 
shareowners to call a special meeting unless the board determined that the specific business 
to be addressed had been addressed recently or would soon be addressed at an annual 
meeting); Johnson & Johnson (avail. Feb. 17,2006) (proposal that requested the company to 
confirm the legitimacy of all current and future U.S. employees was substantially 
implemented because the company had verified the legitimacy of 91 % of its domestic 
workforce). Further, when a company can demonstrate that it has already taken actions to 
address each element of a shareowner proposal, the Staff has concurred that the proposal has 
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been "substantially implemented." See, e.g., Exxon Mobil Corp. (avail. Mar. 23, 2009); 
Exxon Mobil Corp. (avail. Jan. 24, 2001); The Gap, Inc. (avail. Mar. 8, 1996). 

The Proposal would require the Company to submit for a shareowner vote any future "golden 
coffin" arrangements, which can be generally described as arrangements providing for 
payments or awards to certain executives in the event of their death. However, such 
arrangements are encompassed by the say-on-pay and frequency proposals mandated by the 
Dodd-Frank Act. Therefore, to require the Company to include the Proposal in its 2011 
Proxy Materials when the Dodd-Frank: Act already requires the Company to submit say-on
pay and frequency proposals would subject the Company's shareowners to substantially 
duplicative votes. 

Recognizing the possibility for this type of situation to arise, in the Release the Commission 
proposed an amendment to Rule 14a-8 of the Exchange Act which would clarify the status of 
shareowner proposals seeking votes on executive compensation, which the Commission 
believes under certain conditions may be viewed as having been substantially implemented. 
Specifically, the Commission proposed to add a new footnote to Rule 14a-8(i)(10) to permit 
the exclusion of a shareowner proposal that would provide a say-on-pay vote or seeks future 
say-on-pay votes, or that relates to the frequency of say-on-pay votes. A company would be 
permitted to exclude such proposals if the company had adopted a policy on the frequency of 
say-on-pay votes that is consistent with the plurality of votes cast by its shareowners in the 
most recent vote on a frequency proposal. 

As described above, the Company's say-on-pay proposal required by the Dodd-Frank: Act 
will encompass the matters sought to be submitted to a shareowner vote by the Proponent. 
Further, the Company intends to provide for a say-on-pay vote in any annual meeting proxy 
statement in which any new "Golden Coffin Arrangement" (any terms, policies or 
agreements that have not been the subject of a prior shareowner vote, including any future 
modification, amendment or extension) is first disclosed. Accordingly, we believe the 
Proposal may properly be excluded pursuant to Rule 14a-8(i)(10). 

The Staff has consistently permitted the exclusion of shareowner proposals under the current 
Rule 14a-8(i)(10) where the matters addressed in the proposal had been rendered moot due to 
the actions of third parties. In Navistar International Corp. (avail. Dec. 8,2010), a recent 
decision involving a similar proposal, the Staff concurred in the exclusion of a proposal 
seeking shareowner approval of certain future severance agreements (so-called "golden 
parachute" arrangements) with the company's senior executives providing for benefits in an 
amount exceeding two times the sum of the executive's base salary (including bonuses). In 
doing so, the Staff concurred with Navistar's position that the say-on-pay vote subsumed and 
thus substantially implemented the shareowner vote requested in the proposal, based upon 
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Navistar's representation that it would "disclose in its 2011 proxy statement and in future 
annual meeting proxy statements its severance agreements with named executive officers 
pursuant to Item 402 of Regulation S-K, including Item 402(j) and proposed Item 402(t), and 
that such agreements will be subject to Navistar's say-on-pay resolutions pursuant to Section 
14A(a) of the Securities Exchange Act of 1934." Id. See also Intel Corp. (avail. Feb. 14, 
2005) (concurring in the exclusion under Rule 14a-8(i)(10) of a proposal seeking to establish 
a policy of expensing the costs of all future stock options in the company's annual income 
statement where the Financial Accounting Standards Board had recently adopted a rule 
requiring that all public companies do the same); The Coca-Cola Co. (avail. Feb. 24, 1988) 
(concurring in the exclusion under the predecessor to Rule 14a-8(i)(10) of a proposal 
requesting that the company not make new investments or business relationships within 
South Africa when a federal statute had been enacted that prohibited new investment in 
South Africa); Eastman Kodak Co. (avail. Feb. 1, 1991) (concurring that a proposal could be 
excluded under the predecessor to Rule 14a-8(i)(10) where the proposal requested that the 
company disclose certain environmental compliance information and the company 
represented that it complies fully with Item 103 of Regulation S-K, which required disclosure 
of substantially similar information). 

Accordingly, consistent with the recent Navistar decision and the other precedent cited 
above, we believe the Proposal has been substantially implemented and is therefore 
excludable in its entirety under Rule 14a-8(i)(10). 

CONCLUSION 

Based upon the foregoing analysis, we respectfully request that the Staff concur that it will 
take no action if the Company excludes the Proposal from its 2011 Proxy Materials. We 
would be happy to provide you with any additional information and answer any questions 
that you may have regarding this subject. 
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Ifwe can be of any further assistance in this matter, please do not hesitate to call me at 
(202) 955-8671 or Lori Zyskowski, the Company's Counsel, Corporate & Securities, at 
(203) 373-2227. 

Sincerely, 

Ronald O. Mueller 

Enclosure(s) 

cc:	 	 Lori Zyskowski, General Electric Company 
George Kohl, CWA Employees Pension Fund 
Tony Daley, CWA Employees Pension Fund 

I00989252_3.DOC 



GIBSON DUNN
 


Exhibit A 



 

Communications 501 Third Street, N'w. 
Wof1(ers of America Washington, D.C. 20001 -2797 

AFL-CIO, CLC 2021434·1100 
. .........................

-

VIA Fax & Mail 

November 8,2010 

Mr. Brackett Denniston 
Senior Vice President, Corporate Secretary, and General Counsel 
General Electric Company 
3135 Easton Turnpike 
Fairfield, CT 06431 

Dear Mr. Denniston: 

Re: Submission of Shareholder Proposal 

On behalf of the CWA Employees Pension Fund ("Fund"), we hereby submit the 
enclosed Shareholder Proposal ("Proposan for inclusion in the General Electric 
Company proxy statement to be circulated to Company shareholders in conjunction with 
the next annual meeting of shareholders in 2011. The Proposal is submitted under Rule 
14(a)-8 of the U.S. Securities and Exchange Commission's proxy regulations. 

The Fund is a beneficial holder of General Electric common stock with market value in 

excess of $2,000 held continuously for more than a year prior to this date of submission. 


The Fund intends to continue to own General Electric common stock through the date of 
the Company's 2011 annual meeting. Either the undersigned or a designated 
representative will present the Proposal for consideration at the annual meeting of 
stockholders. Please direct all communications regarding this matter to Tony Daley, 
CWA Research Department, at 202-434-9515 or tdaley@cwa-union.org. 

SG~K& 
George Kohl
 

Senior Director
 


Enclosure 



Shareowner Proposal 

Resolved: The shareowners of General Electric Company (the 
"Company") hereby request the Board of Directors to adopt a policy of 
obtaining shareowner approval for any future agreements and corporate 
policies that could oblige the Company to make payments. grants or 
awards following the death of a senior executive in the fonn of unearned 
salary or bonuses; accelerated vesting or the continuation in force of 
unvested equity grants; awards of ungranted equity; perquisites; and 
other payments or awards made in lieu of compensation. This policy 
would not apply to payments, grants or awards of the sort that are 
offered to other Company employees. As used herein, "future 
agreements" include modifications, amendments or extensions of existing 
agreements. 

Supporting Statement 

As shareowners, we support a compensation policy that links executive 
compensation to the long-tenn performance of the company. The 
prinCiple of "pay for perfonnance" ensures that interests of executives are 
aligned with those of company shareowners over a long-tenn hortzon. 

We believe that so-called "golden coffin" agreements that can provide for 
significant payments or awards after an executive's death violate the 
prinCiples of pay for performance. Senior executives have sufficient 
opportunities to devise an estate plan approach that incorporates 
pension funds, life insurance and related tools that will meet their 
individual needs. Shareowners, we believe, should not have to bear the 
burden for additional payments that supplement these established estate 
planning instruments. especially when the executive 'W1ll no longer be 
providing services to the company. 

According to General Electric's 2010 proxy statement, the Company's five 
named executives would receive over $70 million in accelerated equity 
awards 1n the event of death. These unearned payments would 
supplement pension benefit payments of over $91 million and life 
insurance benefits exceeding $59 million. Each executive would receive 
an average of $30 million in combined pension and life insurance 
benefits. We fail to see why shareowners need to foot the bill for an 
additional $70 million in unearned payments to company executives in 
this case. Any consistent pay for perfonnance philosophy, we believe, is 
violated by paying executives these generous awards when shareowners 
will receive no services in return. 

Comparues have maintained that death benefits seIVe the goal of 
executive retention, but we see no rationale in continuing to have 



shareowners liable for unearned awards. added on to existing pension 
and life insurance payments. As compensation consultant Steven Hall 
notes, "if the executive is dead, you're certainly not retaining them. n 

("Companies Proniise CEOs Lavish Posthumous Pay-outs," The Wall 
Street JownaL June 10,2008.) 

We believe that allOWing shareowners to approve death benefits subject 
to the tenus of the proposal is a reasonable requirement that may serve 
to provide l1mitations on these excessive payouts. This proposal would 
not require pIior shareowner approval of any terms of employment 
paying death benefits. but would provide fleXibility to seek shareowner 
approval after material terms of an agreement are agreed upon. 

We urge shareowners to vote FOR this proposal. 

. ; ;., 



Lori Zyskowski 
Corporate &Securities Counsel 

General Electric Compony 
313S Easton Turnpike 
Fairfield. CT 06828 

T 203 3732227 
F 203 373 3079 
lorizyskowski@Qe.com 

November 12, 2010 

VIA OVERNIGHT MAIL 
Tony Daley 
CWA Research Department 
501 Third Street, NW 
Washington DC 20001 

Dear Mr. Daley: 

I am writing on behalf of General Electric Co. (the "Company"), which received a letter 
dated November 8. 2010 sent on behalf of the CWA Employees Pension Fund lthe "Proponent") 
regarding a shareowner proposal for consideration at the Company's 2011 Annual Meeting of 
Shareowners (the "Proposal"). The cover letter accompanying the Proposal requested that all 
correspondence regarding the Proposal be directed to your attention. 

The Proposal contains certain procedural deficiendes. which Securities and Exchange 
Commission ("SEC) regulations require us to bring to the Proponent's attention. Rule 14a-81bJ 
under the Securities Exchange Act of 1934. as amended (the "Exchange Act"). provides that 
shareowner proponents must submit sufficient proof of their continuous ownership of at least 
$2,000 in market value. or 1%, of a company's shores entitled to vote on the proposal for at least 
one year as of the dote the shareowner proposal was submitted. The Company's stock records 
do not indicate that the Proponent is the record owner of sufficient shares to satisfy this 
requirement In addition, to date we have not received proof that the Proponent has satisfied 
Rule 14a-S's ownership requirements as of the dote that the Proposal was submitted to the 
Company. 

To remedy this defect. the Proponent must submit sufficient proof of its ownership of the 
requisite number of Company shares as of the date that the Proposal was submitted to the 
Company. As explained in Rule 14a-S(bl, sufficient proof may be in the form of: 

• a written statement from the "record" holder of the Proponent's shores (usually a 
broker or a bonk) verifying that. as of the dote the Proposal was submitted, the 
Proponent continuously held the requisite number of Company shares for at least 
one year; or 

• if the Proponent has filed with the SEC a Schedule 130, Schedule 13G. Form 3. Form 4 
or Form 5. or amendments to those documents or updated forms, reflecting its 
ownership of the requisite number of Company shores as of or before the dote on 
which the one-year eligibility period begins. a copy of the schedule and/or form. and 
any subsequent amendments reporting a change in the ownership level and a 
written statement that the Proponent continuously held the requisite number of 
Company shares for the one-year period. 



The SEC's Rule 14a-8 requires that any response to this letter be postmarked or 
transmitted electronically no later than 14 calendar days from the date you receive this letter. 
Please address any response to me at General Electric Company, 3135 Easton Turnpike, Fairfield, 
CT 06828. Alternatively, you may transmit any response by facsimile to me at (203) 373-3079. 

If you have any questions with respect to the foregoing, please contact me at 
(203) 373-2227. For your reference, I enclose a copy of Rule 140-8. 

Sincerely. 

Lori Zyskowski 

Enclosure 



 

 

Shareholder PropDSills- Rule 14a-8 

§240.14a-8. 

This section addresses when acompany must include ashareholder's proposal in its prolCY statement and identify tile proposal in 
its form of prolCY when the company holds an ~nual or special meeting of shareholders. In summary, In order to have your 
shareholder proposal Included on a c:ampany's PI'OltV card, and Included along WIth any supporting statement In Its proxy 
statement. you must be eligible and follow certain procedures. Under a few spedflc drcumstances, the company Is permitted to 
exdude your proposal, but only after submitting Its reasons to tile COmmission. We structured tills section In a questlon-and
answer format so that It Is easier to understand. The references to "you· are to a shareholder seeklng to submit tile proposal. 

(a)	 	 Question 1: What Is a proposal? 
A shareholder proposal Is your recommendation or requirement that the company and/or Its board of directors take 
action, which you Intend to present at a meeting of the company's shareholders. Your proposal should state as dearly 
as possible the course of action that you beDeve the company should follow. If your proposal Is placed on the 
company's proxy card, the c:ompany must also provide in the farm ofPI'Olt'f means for shareholders to spedfy by boxes 
a choice between approval or disapproval. or abstention. Unless otherwise Indicated. the word ·proposal· as used In 
this seaion refers both to your proposal, and to your corresponding statement. In supportof your proposal (If any). 

(b)	 	 Question 2: Who Is ellClble to submit a proposal, and how do Idemonstrate to the company thDt 1am dllble? 

(1)	 	 In order to be e1lglble to submit a proposal. you must have continuously held at least $2,000 In market value. or 
1". of the company's securities entitled to be wted on the proposal at the meetlngfor at least one year by the 
date you submit the proposal. You must contInUe to hold those securities through the date of the meeting. 

(2)	 	 If you are the registered holder of your securities. whkh mlans that your name appears In the company's 
records as a shareholder, the company can verify your eUglbl1lty on Its own, although you will stili have to 
prO\llde the company with a written statement that you Intend to continue to hold the securities through the 
date oftlle meetIng ofshareholders. However, If like many shareholders you are nota registered holder, the 
company likely does not know that you are a shareholder. or how many shares you own. In thls case. at the 
time you submit your proposal. you must prove your ell&lbJlity to the company In one of two ways: 

0)	 	 The first way Is to submit to the company a written statement from the ·record" holder of your securities 
(usually a broker or bank) verlfylng that, at the time you subm1tted your proposa~ you continuously held 
the securities for at JellSt one year. You must also Include your own written statement that you Intend to 
continue to hold the securities through the datil ofthe meetins ofshareholders; or 

(ii)	 	 The second way to prO\le ownership appBes only If you have flied a SChedule 130 (§240.13d-l0ll. 
SChedule 13G (§240.13d·102), Form 3 (§249.103 of this chapter), Form 4 (§249.104 of this chapter) 
and/or Form 5 (§249.10S of this chapter), or amendments to theM documents or updated forms. 
reflecting your ownership of the shares as of or before the date on which the one-year eligibility period 
begins. If you have filed one of these documents With the SEC. you may demonstrate your eligibility by 
submlttJng to the company: 

(A)	 	 A copy of the schedule and/or form, and any subsequent amendments reporting a change in your 
ownership level; 

(Bl	 	 Your written statement that you c:ontlnuously held the required number of shares for the one-year 
period as of the date of the statement; and 

(e)	 	 Your written statement that you Intend ta continue ownership of the shares through the date of 
the company's annual or specl.1 meeting. 

(c)	 	 Question 3: How many proposlls may Isubmit? 
Each shareholder may submit no more than one proposal to a company for a particular shareholders' meeting. 

(d)	 	 Questlon 4: How IonS can my pl'OPC"al be?
 

The proposal. Indudlns any accompanying supporting statement, may not exceed 500 words.
 


(el	 	 Question 5: What Is the deadUne for submitting_ proposal? 

(1)	 	 If yau are submitting your proposal far the company's annual meeting. you can In most cases find the deadline 
In last year's proxy statement. However. If the company did not hold an annual meeting last year. or has 
changed the date of Its meetlns far this year more than 30days from last year's meeting. you can usually find 
the deadline in one of the company's quarterly reports on Form l().Q (§249.308a of this chapter) or lG-OSB 
(§249.308b ofthls chapter). or In shareholder reports of Investment companies under §27D.3Od-l of thls 
chapter of the Investment COmpany Act of 1940. In order to avoid controYer5V. shareholders should submit 
their proposals by means, Includlns electronic means, that penmlt them to prove the date of delhlery. 



 

  

 

 

 

(2) The deadline Is calculated In the following manner If the proposal Is submitted for a rellularly scheduled annual 
meeting. The propoSilI must be received ill the company's prindpal executive offices not less than 120 calendar 
days before the date of the company's proxy statement released to shareholders In connedlon wIth the 
prevIous years annual meeting. However, If the company did not hold an annual meeting the previous vear, or 
If the dirte of this year'sanriual meeting hu been changed by more than 30 days from the date ofthe previous 
year's meeting, then the deadline Is a reasonable time before the company begins to print and mall Its proxy 
materials. 

(3) Ifyou are submittIng your proposal for a meetins of shareholders other than a regularly scheduled aMual 
meeting, the deadline Is a reasonable time before the company begins to print and mall Its proxy materials, 

If) Questlan 6: What If I "" to follow _ of the elfllblDty or pracadural requirements expIalnecilnanswers to 
Quest/ans 1 tbrouch 4 of this sedlon? 

(1) The company may exclude your proposal, but only after It has notIfted you ofthe problem, and you have failed 
adequately to correct It. WIthIn 14 calendar days of recelvtns your proposal, the company must notify you In 
writing of any pracedural or eligibility defidencles, as well as of the time frame for your response. Yaur 
response must be postmarked, ar transmitted electronically, no later than 14 days from the date you received 
the company's notification. Acompany need not provide you such notice of a defidency If the deflc1ency cannot 
be remed1ed, such as Ifyou fall to submit a propoSilI by the company's properly determined deadline. If the 
CXlmpany Intends toexdude the proposal,. It wlU later have to make a submission under §240.14a-8and provlde 
you wlth a copy under Question 10 below, §240.14a-8U). 

(2) Ifyou fall In your promise to hllid the requIred number ofsecurities througl1 the date of the rneetlnll of 
shareholders, then the company will be permitted to exclude all Dfyour proposals from its proxy m.-terlals for 
any meeting held In the followIng two calendar yeats. 

(g) Question 7: WIlo has the burden llfpersuadlns the Commission or Its staff that my praposal can be 8Ilduded? 
Except as otherwise noted, the burden Is on the company t.odemonstrate th.-t It Is entitled to exclude a proposal. 

(h) Question 8: Must I appear personally at thlt shareholders'meetllll to pt'lISI!nt the praposal? 

".f (1) Either you, or your representatlve who Is quantled understate Jaw to present the propDSilI on your behalf, must 
.~', .. attend the meeting to presentthe proposal Whetheryau attend the meeting yourselfor send a'qilalltled 

, ~:' ,,:~ representative to the meeting In yourlllace, you shOUld make sure·that yOu, or your representative, follow the 
proper state law prO(edures for attending the meetlrisand/or·presentlng your'proposal 

(2) If the company holds Its shareholder meeting in whole or In part via electronic media, and the company permits 
'; r. \ :~ you or your representative to presenlyour.proposal via such media; then you may appear throush electronic 

media rather than travenng to the meeting to appear In person. 
...'\ '" ,j,' " . " . 

13) Ifyou or your qualified representative fall to appear and present the proposal, wlthol,lt B0ad cause, the 
CXlmpany wlU be permitted to exclude all of your propoSals from Its proxy materials for any meetlnas held In the 
following two calendaryears. 

OJ Question 9: If I ha". compledwith the procedural requirements, on what other bases !MY It company rely to 
exclude my proposal? 

(1) Improper understate law: If the proposal Is not a proper subjectfor action by sharehOlders under the laws of 
the jurlsdlction of the company's organlz.-tlon; 
Note to poragroph (I}(JI: Depend1ns on the subject matter, some proposals are not conSidered proper under 
state law Ifthey would be, binding on the company If approved by shareholders. In our experience, most 
proposals that are cast as recommendations or requests that the board of directors take specified action are 
proper under state law. Accordlnalv, we will assume that a propoSilI drafted as a recommendation or 
suggestion Is proper unless the company demonstrates otherwise. 

(2) Violatiorl of/aw: If the proposal would, If Implemented, cause the company to Violate any state, federa~ or 
foreJpllaw to which it Is subject; 
Nore ro parogmph (IJ(2J: We will not apply this basis for exclusion to permit exduslon of a proposal on £founds 
that It would violate foreign law Ifcompliance with the forellllllaw would result in a vlolatlon of any state or 
federal law. 

(31 Violo!Jon ofprw.y rules; If the proposal or supporting statement Is contrary to any of the Commission's proxy 
rules, Indudlnc §24Q.14a-9, which prohibits materially false or misleading statements In PfllllV soncltlng 
II1iIterials; 

(4) PrrsonaJ grievonce; ~cttJIlnrerest: If the proposal relates to the redress of a personal claim or llflevance 
against the company or any other person, or If It Is designed to result In iI benefit to you, or to further a 
personal Interest, which Is not shared bvthe other shareholders at larae: 



   

 

  
  

 

 

(k) 

(II 

(m) 

(5)	 	 Relevance: If the proposal relates to operations which account for less than 5 percent ofthe company's total 
assets at the end of its most recent fiscal year, and for less than 5 percent of its net eamlngs and gross sales for 
Its most recent fiscal year, and Is not otherwise significantly related'to the company's business; 

(6)	 	 Absence ofpower/authority; Ifthe company would lack the power or authority to Implementthe proposal; 

(7)	 	 Monallementjunctions: If the proposal deals with a matter relating to the company's ordinary business
 

operations;
 


(B)	 	 Relates to electlon: Ifthe proposeJ relates to an eleet/onfor membershIp on the company's boardofdirectors or 
analogous governIng body; 

(9)	 	 Conf/lcts with compony's propose/: If the proposal directly conflicts with one of the company's own proposals to 
be submItted to shareholders at the same meeting; 
Note to paragraph {I}(9}: A compony's submission to the CommIssion under this section shouldspecify the poInts 
ofconflict with the company's proposal. 

(10)	 	 SUbstantially Implemented: If the company has already substantially Implemented the proposal; 

(11)	 	 DllpYcot!on: 11 the proposal substantially duplicates anotherproposal previously submitted to the company by
 

another proponent that will be Included in the company's proxy materials for the same meeting;
 


112)	 	 Resubmlssions: If the proposal deals with substantially the same subject matteras another proposal or 

proposals tilat has or have been previously InclUded In the company's proxy materials withIn the preceding 5 

calendar years, a company may exclude It from Its proxy materials for any meeting held within 3 calendar years 

of the last time It was Included If the proposal received: 


(i)	 	 less tIlan 3" of the vote If proposed once wlthln the preceding 5 calendar years; 

PI)	 	 less than 6" of the vote on Its last submissIon to shareholders If proposed twice prevlously wIthin the 
preceding 5 calendar years; or 

(III)	 	 less than 10% ofthe vote on i1s last5Ubmlsslon to shareholders Ifproposed three Umes or more 
preViously wlthl~~h~ pr~ln~ 5 c;alenda~ Vi!ar$; and 

(13)	 	 Specljic amountofdividends: If the proposal relates tospedflc amounts of cash or stock~Mdends. 

QuestIon iD: What·pr~u~R'tu$t~.~io~nyfali; jfriln'tendsto~~udeiny proposal?
:.	 	 ... ••. ' .....,.; .".-,', .. 1-. "'. '. ,'" c""', • 

(1)	 	 If the compa~v.lntendsto;llJCclu.~ea proposalfrlm,llts proxy rnaterl~ls,it must file Its reasons with the 
COmmission no later.tha!! lil,!! calendar daysllefore it files Its definitive p~oxy statement and form of proxy with 
the CommiSsion..The'CompanY inust slmultarieo~sly provide You witha copy of Its submission. The COmmIssion 
staff may permitthe company.to make Its submission later than BO days before the company flies Its definitive 
proxy statement and form ofprOXy, If the'company demonstrates good cause for misSingthe deadline. 

0,: • 

(2)	 	 The company must file sill paper copies of the following: 

(i)	 	 The proposal; 

(II)	 	 An explanation of why the company believes that it may ellclude the proposal, which should, if possible. 
refer to the most recent applicable authority, such as prior Division letters Issued under the rule; and 

(Ill)	 	 Asupporting opinion of counsel when such reasons are based on matters ofstate Dr foreign law. 

Question 11: MIlly I submit my own statement to the Comml551on responding to the company's arpments?
 

Yes, you may submit a response, but itls not required. You should try to submltany response to us, with a copy to the
 

company, as soon as possible after the company makes Its submission. This way, the COmmission staff will have time to
 

consider fully your sUbmission before It Issues Its response. You should submit six paper copies ofyour response.
 


Question 12: If the tOIIIpany Includes my shareholder proposal In its proxy materials, whn information about me
 

must It Include alone with the proposal Itself?
 


(1)	 	 The company's proxy statement must Include your name and address. as well as the number of the company's 
voting securities that you hold. However, Instead of providing that information, the company may Instead 
Indude a statement that It wlll provide the information to shareholders promptly upon receiving an oral or 
written request. 

(2)	 	 The company Is not responsible for the contents ofyour proposal orsupporting statement. 

Question liS: What un Ido If the company Includes In its proxy _tement re8SORS why Itbelieves shareholdl!l'S 
should not vote In favor of my proposal, and Idisagree with some of Its statements? 

(1) The company may eJect to Indude In Its proxy statement reasons why It believes shareholders shOUld vote 



 

asainst your proposal. The company is allowed to make arsuments reflecting Its own point of view, Just as you 
may express your own poInt of view In your proposal's supporting statement. 

(2)	 	 However, if you believe that the company's opposition to your proposal contains materlaUy false or misleading 
stltements that may vlolate our anti-fraud rule, §240.14a-9, you should promptly send to the Commission staff 
and the company a letter explaInIng the reasons for your view, along with a copy of tile company's statements 
opposing your proposal. To the extent possible, your letter should Include spetlfic factual Information 
demonstrating the InaCQIracy of the company's daims. llme permitting. you may wish to try to work out your 
differences with the company by yourself before contacting the Commission stiff. 

(3)	 	 We require the mmpany to send you a copy of its statements opposing your proposal before it malls Its proxy 
materials, so that you may bring to our attention any materially false or misleading statemen1S, under the 
following tlmeframes: 

(I)	 	 If our no-actlon response requires that you make revisions to your proposal or supporting statement as a 
condition to requiting the company to lndude It in Its proxy materials, then the company must provide 
you with a copy of Its opposillon stltements no later than 5 calendar days after the company receives a 
copy of your revised proposal; or 

(II)	 	 In all other cases, the company must provide you with a copy of Its opposhlon statements no later than 
30 calendar days before Its flies deflnltlve copies of Its proxy statement and form of proxy under 
§240.14a-6. 

.; .~-, 
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Communications 501 Third Street, NW. 
Workers of America Washington, D.C. 20001-2797 

AFL-CIO, CLC 2021434-1100 

Via Fax & Mail 

November 18, 2010 

Mr. Brackett Denniston 
Senior Vice President, Corporate Secretary, and General Counsel 
General Electric Company 
3135 Easton Turnpike 
Fairfield, CT 06431 

RE: Proof of ownership of GE Common Stock for CWA Pension Plan 

Dear Mr. Denniston: 

Please find enclosed a letter from SunTrust Bank, Record Holder of GE shares 
and Custodian for the CWA Employees' Pension Fund, which verifies that that 
the CWA Pension Fund has held sufficient shares for the requisite time period 
to be able to file a shareholder resolution. 

If you have any questions, please do not hesitate to call me at 202-434-9515, 
or you can send me an e-mail at tdaleV@cwa-union.org. 

Sincerely, 

TZ~~
 

Research Economist 

Enclosure 



WlRillrn J. Haugh SunTn.:st Bank 
Vice Prl)sidvnt 1445 New YOt1t Ave. NW 
Client Manager W1I5l'IinglCln, DC 20005 
Foundatioll$ & Endowmen!s Specialty Practice	 Tel 202.$61.0141 

Fax 202.879.633~ 

BIlI.Haugh@SunTrusl.com 

November 18, 2010 

Brackett Denniston 
Senior Vice President, Corporate Sec:retary, and General Counsel 
General Electric Company 
3135 Easton. Turnpike 
Fairfield, CT 06431 

RE; Proof of ownership ofGE Common Stock for CWA Pension Fund 

Dear Mr. Denniston: 

I.This letter confirms that the. CWA Employees' Pension Fund held over $2,000 at all·. 
I 

times of General Electric Common Stock for the period November 3, 2009 through I. 

!
the' present date.	 . 

The shares were, and still are, held DY SunTnJst Bank as Custoc;Han for the CWA :. 
Pension Fund. 

lfyou have question, please do not hesitate to call me at 202-661-0741. 

Securities and .Insurance J>roduds and Services Insured 
Are Not Bank Guaranteed 




