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Dear Mr. Mueller: p

This is in response to your letter dated December 10, 2004 concerning the
shareholder proposal submitted to GE by William A. Grab, Jr. and Anne E. Grab. Our
response is attached to the enclosed photocopy of your correspondence. By doing this,
we avoid having to recite or sumarize the facts set forth in the correspondence. Copies
of all of the correspondence also will be provided to the proponents.

In connection with this matter, your attention is directed to the enclosure, which

sets forth a brief discussion of the D1v151on s informal procedures regarding shareholder
proposals. ‘
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Anne E. Grab
3 Burns Road
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VIA HAND DELIVERY “ N
Office of the Chief Counsel f
Division of Corporation Finance
Securities and Exchange Commission
450 Fifth Street, NN'W.

Washington, D.C. 20549

Re:  Shareowner Proposals regarding Media Operations
Securities Exchange Act of 1934—Section 14(a), Rule 14a-8

Dear Ladies and Gentlemen:

This letter is to inform you that it is the intention of our client, General Electric Company
(“GE”), to omit from its proxy statement and form of proxy for its 2005 Annual Shareowners
Meeting (collectively, the “2005 Proxy Materials”) two shareowner proposals and the statements
in support thereof (collectively, the “Proposals”) relating to the broadcast content and policies of
GE'’s television operations. As a matter of background, NBC News is a division of NBC
Universal, Inc., a majority-owned subsidiary of GE, and MSNBC is a joint venture between
NBC Universal and Microsoft Corporation. News programming operations for the NBC
Television Network are conducted under NBC News.

Pursuant to Rule 14a-8(j), enclosed herewith are six (6) copies of this letter and its
attachments. Also, in accordance with Rule 14a-8(j), a copy of this letter and its attachments is
being mailed on this date to each of the proponents, informing them of GE’s intention to omit
their respective Proposals from the 2005 Proxy Materials. Pursuant to Rule 14a-8(j), this letter is
being filed with the Securities and Exchange Commission (the “Commission”) no later than
eighty (80) calendar days before GE files its definitive 2005 Proxy Materials with the
Commission. On behalf of GE, we hereby agree to promptly forward to the proponents any Staff
response to this no-action request that the Staff transmits by facsimile to GE only.

LOS ANGELES NEW YORK WASHINGTON, D.C. SAN FRANCISCO PALO ALTO
LONDON PARIS MUNICH BRUSSELS ORANGE COUNTY CENTURY CITY DALLAS DENVER




~

GIBSON,/DUNN & CRUTCHER LLP

Office of the Chief Counsel
Division of Corporation Finance
December 10, 2004

Page 2

THE PROPOSALS

The Proposals are as follows:

e A proposal received from William A. Grab and Anne E. Grab (the “Grab Proposal”).
The Grab Proposal requires that GE conduct a review of NBC, NBC News and MSNBC
to determine whether or not “there is a political bias being injected into the coverage and
reporting of the news.” The Grab Proposal also requires that GE review NBC, NBC
News and MSNBC’s policies and guidance regarding news coverage and reporting
standards and criteria; bias charges with respect to news anchor comments and show
content; policies regarding selection of news stories, story duration, time slotting of the
coverage, camera angles and scripting; and hiring policies for news anchors and news
content decision makers, including whether political affiliation and social beliefs are part
of the hiring process. The Grab Proposal further requests that NBC, NBC News and
MSNBC rectify any problems identified in the review; conduct monthly surveys to
monitor the public’s perception of news bias; impose “punitive” action against NBC,
NBC News and MSNBC senior management if any perceived bias is not corrected; and
publicize the outcome of the review. The Grab Proposal, as revised by the Grabs
pursuant to correspondence with GE described in part II of this letter, and related
correspondence are attached hereto as Exhibit A.

e A proposal received from Bobby D. Collins (the “Collins Proposal™). The Collins
Proposal requires that GE’s Board of Directors publicly state its policies on race and
guest courtesy regarding MSNBC’s television program “Hardball” on the air, that GE’s
Board of Directors and Chris Matthews (host of “Hardball”) issue a written apology to
Reverend Al Sharpton and that Robert C. Wright (Chairman of NBC Universal, Inc.) be
“publicly admonished for not taking a serious attitude about the racial policies of the
General Electric Company.” The Collins Proposal and related correspondence are
attached hereto as Exhibit B.

On behalf of our client, we hereby notify the staff of the Division of Corporation Finance
(the “Staff”) of GE’s intention to exclude the Proposals from the 2005 Proxy Materials, and we
respectfully request that the Staff concur in our views that each of the Proposals properly may be
excluded under Rule 14a-8(i)(7), because they each deal with matters relating to GE’s ordinary
business operations. While we believe that Rule 14a-8(i)(7) provides an adequate basis for
exclusion of each of these letters, we also are of the view that the Grab Proposal may be
excluded under Rule 14a-8(f)(1) because the Grabs did not provide requisite proof of continuous
stock ownership in response to GE’s request for such information within fourteen days after
being notified thereof, and that the Grab Proposal and the Collins Proposal may be excluded
unless revised pursuant to Rule 14a-8(i)(1) because they are not proper subjects for action by
shareowners under New York law We also believe that, unless revised, the Collins Proposal
may be excluded pursuant to Rule 14a-8(i)(3) because it contains materially false and misleading
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statements in violation of Rule 14a-9. QOur analysis of these bases of exclusion with respect to
each of the Proposals is set forth below.

ANALYSIS

L. The Proposals May Be Excluded Under Rule 14a-8(i)(7) Because They Address
Matters Related to GE’s Ordinary Business Operations.

Under well-established precedent, we believe that GE may exclude the Proposals
pursuant to Rule 14a-8(i)(7) because they deal with matters relating to the GE’s ordinary
business operations. In Exchange Act Release No. 40018 (May 21, 1998), the Commission
explained that the ordinary business exclusion rests on two central considerations. The first
consideration is the subject matter of the proposal; the Release provides that “[c]ertain tasks are
so fundamental to management’s ability to run a company on a day-to-day basis that they could
not, as a practical matter, be subject to direct shareholder oversight.” /d. The second
consideration is the degree the proposal attempts to “micro-manage” the company by “probing
too deeply into matters of a complex nature upon which shareholders as a group, would not be in
a position to make an informed judgment.” Id. (citing Exchange Act Release No. 12999 (Nov.
22, 1976)). Such micromanagement may occur where a proposal “seeks to impose specific ...
methods for implementing complex policies.” Id.

The nature, content and presentation of broadcast and cable television programming and
similar media operations implicate exactly the type of day-to-day management decisions that are
excluded from the shareowner proposal process under Rule 14a-8(i)(7). The Proposals seek
shareowner action on matters relating to the conduct of ordinary business operations of NBC
News. NBC News’s primary purpose is the delivery of news and information to its viewers. In
fulfilling this mission, it is the daily function of NBC News to gather and disseminate news and
information. In so doing, the management of NBC News must make decisions as to what
constitutes news, which news should be broadcast, the content of the news, how that news should
be researched, reported and presented, as well as which professionals should be assigned to
develop, analyze and present the news.

As part of its ordinary business operations, NBC News has the responsibility for
preparing a fair and accurate presentation of the news both on the NBC Television Network and
on MSNBC on cable. NBC News’ management is dedicated to covering and presenting the
news thoroughly, fairly and accurately. The management of NBC News is also responsible for
monitoring broadcasts to insure accuracy and objectivity. The executive-producer of each NBC
News program is responsible for correcting any errors that may occur on that program. The
senior management, through the executive producer of NBC News for standards, who is
independent of all the programs, is charged with investigating allegations of inaccuracy or
unfairness. If remedial action is indicated by an investigation, then it is taken immediately.
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The Staff has consistently issued no-action advice under the “ordinary business”
exclusion of Rule 14a-8(i)(7) and its predecessor Rule 14a-8(c)(7) concurring that the nature,
content and presentation of media programming relate to ordinary business matters. See, e.g.,
General Electric Company (avail. Feb. 1, 1999) (Staff concurrence with the exclusion of a
proposal requesting that GE’s board prohibit all unbiblical programming by NBC and reprimand
a particular employee on the basis that it related to the content of programming). The Staff has
also recognized that editorial decisions regarding what programs to produce, air or distribute are
routine matters in the ordinary course of a media company’s business and part of the day-to-day
operations of a media and news organization. See, e.g., CBS, Inc. (avail. Mar. 16, 1993)
(concurring with the exclusion of a proposal requesting that “management review the serious
criticisms” of CBS’s news reporting); AT&T Corp. (avail. Feb. 21, 2001) (concurrence with the
exclusion under the “ordinary business” standards of a proposal requesting a review of the
company’s policies for involvement in the pornography industry and an assessment of the
potential financial, legal, and public relations liabilities (i.e., the nature, presentation and content
of cable television programming)).

Where proposals request that companies prepare reports on aspects of their business, the
Staff “will consider whether the subject matter of the special report . . . involves a matter of
ordinary business” and “where it does, the proposal will be excluded.” See Release
No. 34-20091 (Aug. 16, 1983). Likewise, the Staff has indicated, “where the subject matter of
the additional disclosure sought in a particular proposal involves a matter of ordinary business . .
. it may be excluded under Rule 14a-8(i)(7).” Johnson Controls, Inc. (avail. Oct. 26, 1999).
Thus, when proposals seek a report or additional disclosures pertaining to the nature, content and
presentation of broadcast and cable television programming, the Staff has permitted the
proposals to be excluded. See, e.g., General Electric Company (avail. Jan. 27, 2000) (Staff
concurred with the exclusion of a proposal requesting that GE’s board prepare a report to
shareowners as to why NBC did not provide full content ratings for programming, an assessment
as to the suitability of NBC programs for children and any plans that GE had to make programs
more family friendly as constituting ordinary course of business matter relating to the nature,
presentation and content of programming); General Electric Company (avail. Feb. 2, 1993)
(Staff concurred with the exclusion of a proposal requesting that GE prepare a report on policies
regarding the presentation of role models in its television programming as constituting ordinary
course of business matter relating to the nature, content and presentation of television
programming).

Accordingly, because each of the Proposals goes to the heart of NBC News’ managerial
conduct, based on the precedent above and as explained in more detail below, the Staff’s
precedent supports the conclusion that each of the Proposals implicates ordinary business matters
within the meaning of Rule 14a-8(i)(7).
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A. The Grab Proposal.

The Grab Proposal contains a number of resolutions requesting that GE conduct a review,
among other things, to determine whether there is bias in the news of NBC, NBC News and
MSNBC,; rectify problems identified in the review; conduct monthly surveys to monitor the
public’s perception of news bias and impose “punitive” action against NBC, NBC News and
MSNBC senior management if any perceived bias is not corrected; and publicize the outcome of
the review.

On numerous prior occasions, the Staff has concurred that proposals requesting action to
address alleged bias in television news programs are excludable because they implicate ordinary
business matters relating to the nature, content and presentation of programming. Most recently,
in The Walt Disney Company (avail. Nov. 9, 2004), the Staff concurred with the exclusion of a
proposal requesting that the board eliminate “liberal bias™ in the company’s news telecasts and
political-content films by engaging in certain specified actions on the basis that the proposal
related to ordinary business — 1.€., the nature, presentation and content of programming and film
production. The Staff’s concurrence in The Walt Disney Company is just the most recent
example in a long line of letters that include Capital Cities/ABC, Inc. (avail. Mar. 16, 1993)
(Staff concurred with exclusion of a proposal requesting that “management review the serious
criticisms of its news reporting with a view to adopting measures to increase public confidence
in the accuracy and objectivity” as ordinary business); American Broadcasting Companies, Inc.
(avail. Feb. 28, 1984) (Staff concurred with the exclusion of a proposal requesting that directors
and officers take action “to improve faimess and reduce bias in all news coverage provided by
the corporation . . . and to give equal news coverage to key views of conservative leaders
compared to liberal leftist causes and personalities™ as relating to ordinary business operations
(i.e., the presentation and preparation of news broadcasts)); CBS Inc. (avail. Jan. 27, 1984) (Staff
concurred with the exclusion of a proposal requesting the directors to implement a corporate
policy to advance employees and monitor news broadcasts “to insure that impartiality and lack of
bias is observed at all levels of the company” as relating to ordinary business of preparation and
presentation of news broadcasts).

Likewise, the Staff previously has concurred that GE could exclude proposals seeking to
address alleged bias in news and media programming. In General Electric Company (avail.
Jan. 10, 2002; recon. denied Mar. 11, 2002), the Staff concurred with the exclusion of a proposal
that is substantially similar to the present one. The proposal requested that the GE Board
develop, implement and audit “a process by which all news programs broadcasted by the
company [would] be fair and balanced to both conservatives and liberals” and that the “process,
once implemented, [would] be forwarded to the stockholders for information in a manner
suitable to the board.” In concurring with the exclusion of the proposal under Rule 14a-8(i)(7),
the Staff indicated that the proposal related to the nature, presentation and content of television
programming. See also General Electric Company (avail. Feb. 4, 1992) (Staff concurred with
the exclusion of a proposal requesting that GE’s Board “take affirmative steps to eliminate the
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liberal bias that pervades the news programming at NBC” because it was directed to the content
of news broadcasts, which constituted ordinary business).

The well-established precedents cited in the preceding two paragraphs demonstrate that
the Grab Proposal is excludable under Rule 14a-8(i)(7). As with the proposals cited above, the
Grab Proposal requires GE to undertake a review to determine if “there is a political bias being
injected into the coverage and reporting of the news” and to analyze the “Bias charges regarding
anchor comments and show content.” Accordingly, because the Grab Proposal is explicitly
directed at the “content”, and because it attempts to address alleged bias in GE’s news
broadcasts, the Grab Proposal encroaches upon a matter that pertains to GE’s ordinary business.

In addition, the Grab Proposal directs that the GE board of directors take punitive actions
against senior management of NBC, NBC News and MSNBC if a specified level of perceived
bias is maintained at the media operations after a specified number of months. Release
No. 34-40018 (May 21, 1998) made it clear that decisions regarding hiring and terms of
employment are “fundamental to management’s ability to run a company on a day-to-day basis”
and the Staff has consistently concurred that decisions about personnel actions are ordinary
business matters. For example, in Deere & Company (avail. Aug. 30, 1999), the Staff granted
no-action relief with regard to a proposal that sought to censure the company’s CEO and reduce
his salary. See also UAL Corp. (avail. Mar. 15, 1990) (Staff concurring with the omission of a
proposal under Rule 14a-8(c)(7) regarding the censure, including a request for resignation, of the
company’s president and chief executive officer as ordinary business). In fact, the Staff has
consistently sanctioned the exclusion of proposals dealing with workplace management,
employee supervision, employee hiring and firing, personnel policies and conditions of
employment, regardless of the industry of the registrant making the no-action request. As the
Staff stated in United Technologies (avail. February 19, 1993), “[a]s a general rule, the Staff
views proposals directed at the company’s employment policies and practices with respect to its
non-executive work force to be uniquely matters relating to the conduct of the company’s
ordinary business operations. Examples of the categories that have been deemed to be
excludable on this basis are ... employee hiring and firing ....”

As with these proposals, the Grab Proposal addresses those matters that are “uniquely
matters relating to the conduct of [GE’s] ordinary business operations.” Specifically, the Grab
Proposal seeks to micro-manage GE by specifying particular employment and termination
standards and by requiring GE to implement a system in which the senior management of NBC,
NBC News and MSNBC will be subject to “punitive action” pursuant to the results of a national
survey of perceived bias. Therefore, because the Grab Proposal explicitly impinges upon a
matter that the Staff has consistently concurred to be part of a company’s ordinary business
operations, the Grab Proposal is excludable pursuant to Rule 14a-8(1)(7).
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B. The Collins Proposal.

The Collins Proposal requests that the GE Board of Directors publicize its policies on
race and “guest courtesy” regarding MSNBC’s Hardball program “on air,” that the GE Board of
Directors and Mr. Matthews issue a written apology to Reverend Al Sharpton and that
Mr. Wright be “publicly admonished for not taking a serious attitude about the racial policies of
the General Electric Company.”

As with the Grab Proposal, the Collins Proposal relates to ordinary business operations.
On a number of occasions, the Staff has concurred that Rule 14a-8(1)(7) allows companies to
exclude shareowner proposals seeking to influence the content of television programming when
the proponents disagreed with the views expressed by on-air personalities. The Collins Proposal
is clearly an expression of Collins’s disagreement with Mr. Chris Matthews’ views and is
therefore ordinary business. Likewise, the provision in the Collins Proposal that Mr. Chris
Matthews issue a written apology to Reverend Sharpton and that the GE Board of Directors
“publicly admonish” Mr. Wright, implicate ordinary business matters by addressing the
evaluation and supervision of employees. These positions are supported by the prior Staff
concurrence that GE could exclude a proposal requesting that GE’s Board of Directors prohibit
all “unbiblical programming” and that Katie Couric be given a “public reprimand and a two
week suspension” as ordinary business (content of programming). General Electric Company
(avail. Feb. 1, 1999). Similarly, in General Electric Company (avalil. Jan. 21, 1998), the Staff
granted no-action relief with respect to a proposal requesting that NBC follow a code regarding
“special sensitivity” in the use of material relating to sex, race, color, age, creed, religion or
national or ethnic origin on the basis that it related to the ordinary business function of the
content of programming. See also Gannett Co., Inc. (avail. Jan. 21, 1997) (concurrence with the
exclusion of a proposal that related to the company establishing a policy prohibiting any of the
company’s newspapers from publishing anti-Catholic or anti-Semitic materials, which policy
would be implemented by an ecumenical group with power to censure as constituting ordinary
business (editorial and related policies for the company’s newspapers)).

Accordingly, based on the strong precedent regarding the ordinary business nature of the
content of television programming and disagreements with the views expressed by on-air
personalities, as well as the censure and discipline of employees, we believe that the Collins
Proposal may be omitted from the 2005 Proxy Materials pursuant to Rule 14a-8(i)(7).

C. Because They Implicate Ordinary Business Matters, the Proposals Are
Excludable in Their Entirety.

The concerns raised in the Grab Proposal and the Collins Proposal do not raise any
significant policy issues, but instead seek to micromanage the company’s business. Indeed, in
addition to political bias, the Grab Proposal requests that the Board review NBC, NBC News and
MSNBC’s policies and guidance regarding news coverage and reporting standards and criteria;
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policies regarding selection of news stories, story duration, time slotting of the coverage, camera
angles and scripting; and hiring policies for news anchors and news content decision makers.
Similarly, the Collins Proposals would require GE and certain of its employees to make specific
public statements. All of these matters are ordinary business to NBC, NBC News and MSNBC.
Even if certain aspects of the Grab Proposal and the Collins Proposal were to be viewed as
touching upon significant issues, the Proposals are still properly excluded in their entirety
pursuant to Rule 14a-8(1)(7) because they specifically address a number of aspects of GE’s
ordinary business operations, as demonstrated under the substantial precedent cited above. See,
e.g., Medallion Financial Corp. (avail. May 11, 2004) (“There appears to be some basis for your
view that Medallion may exclude the proposal under rule 14a-8(i)(7) relating to its ordinary
business operations. We note that the proposal appears to relate to both extraordinary
transactions and non-extraordinary transactions. Accordingly, we will not recommend
enforcement action to the Commission if Medallion omits the proposal from its proxy materials
in reliance on 14a-8(i)(7)”);,; Wal-Mart Stores, Inc. (March 15, 1999) (proposal simultaneously
seeking a report on labor practices and calling for wage adjustments excluded solely as a result
of the wage adjustment portion of the proposal). Thus, even if the Grab Proposal or the Collins
Proposals were deemed to implicate policy issues, they nonetheless are excludable because the
Proposals also address matters that implicate GE’s ordinary business operations.

IL. The Grab Proposal May Be Excluded Under Rule 14a-8(b) and Rule 14a-8(f)(1)
Because the Proponents Did Not Timely Provide the Requisite Proof of Continuous
Stock Ownership in Response to GE’s Request for that Information.

We believe that GE may exclude the Grab Proposal under Rule 14a-8(f)(1) because the
Grabs did not substantiate their eligibility to submit the Grab Proposal under Rule 14a-8(b) in a
timely manner. Rule 14a-8(b)(1) provides, in part, that “[i]n order to be eligible to submit a
proposal, [a shareowner] must have continuously held at least $2,000 in market value, or 1%, of
the company’s securities entitled to be voted on the proposal at the meeting for at least one year
by the date [the shareowner submits] the proposal.” The Grabs submitted the Grab Proposal to
GE by a letter dated October 29, 2004 that was received by GE on November 2, 2004. This
letter did not include evidence demonstrating that the Grabs satisfied Rule 14a-8(b). See
Exhibit C. Moreover, the Grabs do not appear in the records of GE’s stock transfer agent as
shareowners of record. Accordingly, in a letter dated November 3, 2004, which was sent within
14 days of GE’s receipt of the Proposal, GE informed the Grabs of the requirements of Rule 14a-
8(b), stated the type of documents that constitute sufficient proof of eligibility, and indicated that
the Grabs’ response had to be postmarked within 14 days of their receipt of GE’s letter. A copy
of GE’s letter to the Grabs is attached hereto as Exhibit D. In addition, GE enclosed with its
notice of deficiency a copy of Rule 14a-8, which also sets forth the manner in which the Grabs
could submit adequate information. GE’s November 3 letter was sent to the Grabs via overnight
delivery, and GE has confirmation from the courier company that the letter was delivered to the
Grabs on November 4, 2004. A copy of the confirmation from the courier company, Federal
Express, is attached hereto as Exhibit E. Subsequently, on November 5, 2004, GE informed the
Grabs in a letter that their shareowner proposal exceeded the 500 word limitation set forth in
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Rule 14a-8(d). A copy of that letter is attached hereto as Exhibit F. Notwithstanding the Grabs’
receipt of GE’s notice of deficiency, the Grabs did not within 14 days provide proof of beneficial
ownership satisfying the requirements of Rule 14a-8(b). On November 19, 2004, more than

14 days after the Grabs received GE’s November 3 letter, the Grabs responded to it and to GE’s
November S letter by providing the required proof of ownership and revising their proposal. A
copy of the Grab’s November 19, 2004 letter and a copy of the Grabs’ envelope postmarked
November 19, 2004, are attached hereto as Exhibit G. GE received the Grabs’ November 19,
2004 letter on November 24, 2004,

Rule 14a-8(f) provides that a company may exclude a shareowner proposal if the
proponent fails to provide evidence that he or she has satisfied the beneficial ownership
requirements of Rule 14a-8(b), provided that the company timely notifies the proponent of the
deficiency and the proponent fails to correct the deficiency within the required time. GE
satisfied its obligations under Rule 14a-8 in its November 3 letter to the Grabs, which clearly
stated:

. the ownership requirements of Rule 14a-8(b)(1);

. the type of documentation necessary to demonstrate beneficial ownership under
Rule 14a-8(b)(2)(1) and (i1); and

. that the Grabs’ response had to be postmarked within 14 days after their receipt of
GE’s letter.

GE’s notice also satisfied the standards set forth in Staff Legal Bulletin No. 14B
(“SLB 14B”), published on September 15, 2004. In SLB 14B, the Staff indicated that if a
company cannot determine whether a shareowner proponent satisfies Rule 14a-8’s ownership
requirements, the company should request that the shareowner provide proof of ownership that
satisfies Rule 14a-8’s requirements. In that regard, SLB 14B indicates that companies should
use language that tracks Rule 14a-8(b), which states that the proponent must prove its eligibility
by submitting either:

. a written statement from the “record” holder of the securities (usually a broker or
bank) verifying that, at the time the shareowner proponent submitted the proposal,
the shareowner proponent continuously held the securities for at least one year; or

. a copy of a filed Schedule 13D, Schedule 13G, Form 3, Form 4, Form 5, or
amendments to those documents or updated forms, reflecting the shareowner
proponent’s ownership of shares as of or before the date on which the one-year
eligibility period begins and the shareowner proponent’s written statement that he
or she continuously held the required number of shares for the one-year period as
of the date of the statement.

As seen in Exhibit D, GE’s November 3 letter contained this language, and thus provided the
Proponents with appropriate notice regarding the ownership information that was required and
the manner in which the Proponents must comply with the requirements of Rule 14a-8(b).
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SLB 14B also recommends that companies consider including a copy of Rule 14a-8 with such
notice of defects, which GE did in its November 3 letter.

On numerous occasions, the Staff has taken a no-action position concerning a company’s
omission of a shareowner proposal based on a proponent’s failure to provide evidence of his or
her eligibility under Rules 14a-8(b) and (f)(1). See Intel Corporation (avail. Jan. 29, 2004);
Motorola, Inc. (avail. Sept. 28, 2001); Target Corp. (avail. Mar. 12, 2001); Saks Inc. (avail.
Feb. 9, 2001); Johnson & Johnson (avail. Jan. 11, 2001). The Staff has extended a proponent’s
correction period beyond 14 days upon finding deficiencies in the company’s communication.
See, e.g., Sysco Corp. (avail. Aug. 10, 2001); General Motors Corp. (avail. Apr. 3, 2001)
(extending the correction period because the company’s notice did not adequately describe the
documentation required under Rule 14a-8(b)). In the present case, we do not believe that an
extension of the response period is warranted because GE’s November 3 letter notifying the
Proponents of the need to present satisfactory evidence supporting their beneficial ownership of
GE’s stock fully complied with the requirements of Rule 14a-8(f)(1) and SLB 14B.
Accordingly, we believe that GE may exclude the Proposal under Rule 14a-8(b) and
Rule 14a-8(f)(1).

III. The Grab Proposal and the Collins Proposal May Be Excluded or Should be
Revised Under Rule 14a-8(i)(1) Because the Proposals Are Not a Proper
Subject for Action By Shareowners under New York Law.

The Grab Proposal and the Collins Proposal properly may be omitted pursuant to
Rule 14a-8(i)(1), which permits the omission of a shareowner proposal if the proposal is “not a
proper subject for action by shareholders under the jurisdiction of the company’s organization.”
The Grab Proposal is not stated in precatory language such that the Grab Proposal requests or
recommends action. Rather, the Grab Proposal mandates that certain actions be taken: that GE
will undertake a review to determine whether there is a political bias in news reporting; that GE
initiate an outside review to determine company policy regarding the selection of news stories,
the hiring policies for news anchors and news decision makers among others; and that GE
implement a monthly, nation survey, “soliciting the reaction of the viewing public to NBC News
coverage.”

Similarly, the Collins Proposal is not stated in precatory language such that the Collins
Proposal requests or recommends actions. Rather, the Collins Proposal mandates that the Board
and Mr. Chris Matthews issue a written apology to Reverend Al Sharpton; that Mr. Robert C.
Wright be “publicly admonished” for “not taking a serious attitude about the racial policies of
General Electric Company”; and that the Board publicly state its policies on race and guest
courtesy “on air.”

GE is incorporated under New York law. Section 701 of the New York Business
Corporation Law (“NYBCL”) provides that “the business of a corporation shall be managed
under the direction of its board of directors” subject to specified powers that must be contained
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in the certificate of incorporation. In the present case, neither the NYBCL nor GE’s certificate of
incorporation, as amended, restrict GE’s board of directors in any way that is relevant to the

Grab and Collins Proposals’ requirements, respectively. Consequently, because the Grab
Proposal and the Collins Proposal do not allow the GE Board to exercise its judgment in
managing GE, they are not a proper subject for action by the shareowners under the laws of the
State of New York.

The Staff has consistently concurred with the view that a shareowner proposal that
mandates or directs a company’s board of directors to take certain action is inconsistent with the
authority granted to a board of directors under state law and thus violative of Rule 14a-8(i)(1).
For example, in /nternational Paper (avail. Mar. 1, 2004), the Staff concurred that a shareowner
proposal requiring that none of the five highest paid executives and any non-employee directors
receive future stock options could be omitted from the company’s proxy materials under
Rule 14a-8(i)(1) as an improper subject for shareowner action under the NYBCL, if the
proponent failed to provide the company with a proposal recast as a recommendation or request
to the board of directors. See also Longview Fibre Co. (avail. Dec. 10, 2003) (indicating that a
proposal requiring the board of directors to split a corporation into distinct entities was
excludable under Rule 14a-8(i)(1) if the proponent did not provide the company, within seven
days after receipt of the Staff’s response, with a proposal recast as a recommendation or request);
Phillips Petroleum Co. (avail. Mar. 13, 2002) (indicating that a proposal relating to an increase
of 3% of the annual base salary of the company’s chairman and other officers could be omitted
from the-company’s proxy materials under Rule 14a-8(i)(1) as an improper subject for
shareowner action under applicable state law, if the proponent did not provide the company,
within seven days after receipt of the Staff’s response, with a proposal recast as a
recommendation or request).

For purposes of this letter, as a member in good standing admitted to practice before
courts in the State of New York, I am of the opinion that the Proposal is not a proper subject for
action by GE’s shareowners under the laws of the State of New York. Therefore, we believe that
the Grab Proposal and the Collins Proposal may be omitted from the 2005 Proxy Matenals
pursuant to Rule 14a-8(i)(1). In the alternative, even if the Staff concludes that the Grab
Proposal or the Collins Proposal is not properly excludable under Rule 14a-8(i)(1), we
respectfully request that the Staff require the Grab Proposal and the Collins Proposal to be
revised as a recommendation or request and concur with our view that the Grab Proposal and the
Collins Proposal may be excluded if they are not respectively revised as a recommendation or
request within seven days of the proponent’s receipt of the Staff’s response.

IV.  The Collins Proposal Is Excludable in its Entirety, or Alternatively, Must be
Revised Pursuant to Rule 14a-8(i)(3) Because the Collins Proposal Contains
Materially False and Misleading Statements in Violation of Rule 14a-9.

Should the Staff determine that the Collins Proposal is not excludable under either
Rule 14a-8(i)(7) or Rule 14a-8(i)(1), we respectfully request that the Staff either concur in the
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exclusion of certain statements in accordance with Rule 14a-8(i)(3) because the Collins Proposal
contains statements that are materially false or misleading in violation of Rule 14a-9.

In the supporting statement, the Collins Proposal indicates that Mr. Matthews “did
publicly invoke racists [sic] and demeaning comments directed at the Reverend Al Sharpton”
and that Collins did not believe that “Mr. Matthews should invoke racists [sic] and demeaning
remarks to any individual on a national program owned in part by the General Electric
Company ....” In Staff Legal Bulletin No. 14B (“SLB 14B”), published on September 15, 2004,
the Staff clarified its views regarding when modifications or exclusions of proposals or
supporting statements are appropriate under Rule 14a-8(1)(3). Specifically, SLB 14B indicates
that modification or exclusion is appropriate, among other things, when the proposal includes
statements that directly or indirectly impugn character, integrity, or personal reputation, or
directly or indirectly make charges conceming improper, illegal, or immoral conduct or
association, without factual foundation.

Consistent with SLB 14B, we believe that the characterization of Mr. Matthews’ remarks
as racist and demeaning directly impugns Mr. Matthews’ character, integrity and personal
reputation and is without factual foundation. In prior no-action precedent, the Staff has
concurred that statements impugning character, integrity or reputation or alleging improper,
illegal or immoral conduct without factual foundation are misleading and may be excluded under
Rule 14a-8(1)(3). See, e.g. Philip Morris Cos. Inc. (avail. Feb. 07, 1991); Standard Brands (avail.
Mar. 12, 1975); Idacorp, Inc. (avail. Jan. 9, 2001). In Philip Morris, the proposal contained a
resolution requiring the company to “immediately cease contributing money or aiding in any
way politicians, individuals, or organizations that advocate or encourage bigotry and hate.” The
Staff concurred with the omission of the proposal due, in part, on statements in the supporting
statement that impugned the character of the company’s management and others. In Standard
Brands (avail. Mar. 12, 1975), the Staff concurred with the exclusion of a proposal where the
supporting statement contained a reference to “economic racism.” The Staff noted that this
reference “would seem to impugn the character, integrity and reputation of the company by
implying, without the necessary factual support required by Rule 14a-9, that the company is one
of those entities which would be prohibited under [a lawsuit] from further practicing economic
racism.”

While the nature of the program “Hardball” involves Mr. Matthews aggressively
challenging comments made by his guests, we believe that it is inappropriate and inaccurate for
Collins to assert that Mr. Matthews’ comments were “racist” and “demeaning.” Because these
statements directly impugn Mr. Matthews’ character, integrity and personal reputation, we
respectfully request that the Staff require the exclusion of all references to Mr. Matthews as
having made racist and demeaning remarks.
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CONCLUSION

Based upon the foregoing analysis, we respectfully request that the Staff concur that it
will take no action if GE excludes each of the Proposals from its 2005 Proxy Materials. We
would be happy to provide you with any additional information and answer any questions that
you may have regarding this subject. If we can be of any further assistance in this matter, please
do not hesitate to call me at (202) 955-8671 or Thomas J. Kim, GE’s Corporate and Securities
Counsel, at (203) 373-2663.

Sincerely,
onald 0. Muetlen
Ronald O. Mueller AT

Enclosures

cc: Thomas J. Kim, General Electric Company
William A. Grab and Anne E. Grab
Bobby D. Collins

70303129_4.DOC
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“Resolved, that the shareholders of the General Electric Company héreby request that a‘

. study be conducted regarding charges of news bias within NBC, NBC News and

MSNBC, fully owned subsidiaries of General Electric Company, rectify any problems bo
identified in the study and conduct monthly surveys of the viewing public to momtor the '
level of the pubhcs perceptlon of news bias.”

The 2004 President1al election season has brought numerous.charges against the major

news networks of political bias in the reporting and coverage of the news. NBC News, a

fully owned subsidiary of General Electric has been accused, on numerous occasions, of

 inserting that bias into their news coverage. This is a serious charge. This perceived bias _

- has been cited as a reason for the dramatic reduction in overall market share, thus 7 &6
reducing viewer ship and the amount that can be charged for commercial advertising.

Fox News Network continues to gain market share in the evening news arena and the
coverage of special news events. Regardless of individual shareholder political views, the
“ fact remains that NBC News continues to lose market share, thus reducing OUR overall
profitability and the dividends allocated by General Electric to us, the shareholders. In
order to maximize our.profits, it is imperative that General Electric compete on all fronts, .
thus NBC and NBC News must regain the confidence of the public, thus allowing

General Electric to maximize the amount thy can charge advertisers to use the airwaves
leased by our company. The investment in a study and the corrective actions needed to
modify the “News Culture” is an investment in our bottom line. News and politics must
-be neutral. Editorial content and commentary are separate marketing items. Each should
be exploited to the fullest extent possible in their own venues, once again to maximize the
profits and dividends. The perception of political bias in the reporting of the news on

NBC must be eradicated and NBC must regain the confidence and support of the v1ewm0
pubhc

Be it resolved, that the General Electric Company will undertake a systematic review of
their fully owned subsidiary, NBC, NBC News and MSNBC to determine whether or not :}/O
vthere is a political bias being injected into the coverage and reporting of the news. This |
review will cover all NBC entities that directly or indirectly purport to present news items

. Versus edltonal content, over the airwaves.

Be it resolved, that General Electric Company will 1n1t1ate an out51de review of NBC and
NBC News. Areas of interest include:
© 1. Official company policies and informal guidance (emails & memorandums)
' regarding news coverage and reporting standards and criteria

- 2. Bias charges regarding anchor comments and show content will be reviewed

~ (conservative and liberal advocacy & research group complaints)

3. Determine company policy regarding the selection of news stories; story duration,
time slotting of the coverage, camera angles and scripting.

4. Determine the hiring policies for news anchors and news decision makers.
Determine if political affiliation and social beliefs are part of the formal &
informal selection and hiring process?

- 5. Identify problems areas and recommend correctlve action.




’ ‘ 6. TImplement a monthly, national survey, soliciting the reaction of the viewing
' ' public to NBC News coverage and publish the results of that poll on NBC Nightly
News and the web sites of NBC, NBC News and General Electric.

a. Itwillbe mandated that the directors of NBC, NBC News and MSNBC

must meet with and present explanations & solutions to the General

' Electric Board of Directors if the monthly survey results indicate a
perceived bias in news reporting of 55.01% or greater in e1ther dlrectlon
{(“too conservative or too liberal”):

b. If after one quarter (three (3) months) the percentage does not d1p below
the threshold of 55.01%, then punitive action will be taken against the
senior management of NBC, NBC News and MSNBC (i.e. performance
review & reduction of overall bonuses respectively)

- Beit resolved, that the Board of Directors of the General Electric Company will provide
a written copy of the findings upon request to any stockholder and they will post the
results of the survey on the General Electric, NBC, NBC News and MSNBC web 51tes

for viewing by the stockholders and the general pubhc



Wachovia Securities, LLC - Gary W. Keller
1515 Ringling Boulevard, Suite 600 : Financial Advisor )
Sarasota, FL. 34236 . ‘Quantum Portfolio Manager

Tel 941 951-7033

Fax 941 951-7077

800 237-9400
gary.w.keller@wachoviasec.com

WACHOVIA SECURITIES

Mr. and Mrs. Bill Grab
3 Burns Road '
Stafford, VA 22554

Dear Bill and Anne:

_ Please find enclosed the information that you requested for Generall Electric. OQur records cleaﬂy identify

when we understood that you purchased General Electric and the purchase price. If I canhelp youin

- anyway in the future, please let me know.

Sincerely,

oy e,

Gary W. Keller

* Financial Advisor

Memiber HYSE/SiPC

Quantitative Choice Portfolio Manager



Sub / Branch /Rep

001/ PFM9 / POO7 (3809-8903

Your Financial Advisor:
GARY KELLER

1515 RINGLING BLVD.

SUITE 600 .
SARASOTA FL 34236 .
941-366-7400 / 800-237-9400

En Espanol:
(800) 326-8977

For Banking _Ec_:mm.“.

M@S COMMAND

800) 266-6263

Portfolio Summary
Portfolio Assets

Est. Ann.
on Oct 31 Income

% Total
Assets

Cash and Money Market
Stocks and Options

Preferred Stocks

Fixed Income Securities

Open End Mutual Funds
Closed End Mutual Funds
Managed Futures/Hedge Funds
Annuities/Insurance *

Unit Investment Trusts

Total Assets

Command Asset _u«ou_.mq_s 1309

Page 10of7

1 A Q

CAP Account No.

October 1 - October 31, 2004

] ' [
11/03 12/03 01/04 02/04 03/04 04/04 05/04 06/04 07/04 G8/04 09/04 10/04

Total Value Comparison
108,380,

81,202 ]
64,185 ]

27,097

0

1 ¥ ' ] [} ’ [}

Asset Allocation (Portfolio Assets)

Cash and Money Market
Stocks and Options .

Fixed Income Securities

WSMSFLT . 011949 304204255445

@:»mﬁaas_ z_md in Balance Annuities/Insurance
et Portfollo Value ’
: Other
*Annuities are held directly by the issuing insurance company, not in the brokerage accourt. Annuities are not
protected by SIPC.
Other Assets/Liabilities v
M:m_wﬂo vOm_%o:m_ reflect uc.djm@m__“-:mno 5_3_6: us or _ROM*:W_"_O: m_:uu__noa "on:m" _50< mm.m_ _a_mu_m<oa ’
or informational 0ses only. ou no longer own any ese investments, please tell us so we H
can update this wco%mo:. d..oxao kmmmﬁ mEm:E _=o__._nka in the net portfolio .ww_:a. and are not ON_—.—\ romm m:aamq
protected by SIPC. .
<m|_ﬁolon;o|.=mm%w%wl|§_|ﬁEo: umu ww Realized Gain/l.oss This Period Year to Date
Direct Investments - .00 . 90, Short-tarm $0.00 $0.00
Wﬂ:ﬂh& vqﬂazﬁngﬁ mmr 0. Long-term $0.00 $0.00
or Jvachovia 0.0 0.00  Total Realized Gain/Loss $0.00 $0.00
.mm 5,00 Unrealized GainjLoss " Current
) Short-term ANy
Long-term i
Total Unrealized Gain/l.oss
NNNNN NNNNN NNNNNNNN ‘
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nt No. . /'CAP Account No.

3809-5907) Swam—e—— October 1 - October 31, 2004

Sub / Branch / Rep Iy

001/ PFMS/PO07

_u%q:..o__o Assets : - . ,
Thid section inciudes estimated or unrealized gains or losses for your information only and should not be used for tax purposes. If acquisition information is not availabls, the gain/loss information may fiot be displayed and section
andisummary totals may not refiect your complete partfollo. Cost basis information provided by the account owner is not verified by First Clearing, LLC and should not be relied upon for legal or tax purposes. Bonds purchasedat a
ua.ﬂw_a or 0.1.D. (Original Issue Discount) will be carried af the original cost basis. Factored bonds (GNMA, CMO, etc.) will be adjusted for paydown of principal. Systematic Investments in mutual funds and reinvésted dividends for
mutligl funds and stocks have been consclidated for each position.” Unit cost data for systematic investments and dividend reinvestment securitles is provided for informational purposes only and is a non-weighted average. To
:2_% your cost information or provide omitted cost information, contact your Financial Advisor.- Estimated Annual Income, when available, reflects the estimated amount you would earn on a security if your current position and fts
relaled income remained constant for a year. Estimated Annual Yield, when available, reflects the current estimated annual income divided by the currentvalus of the security as of the statement closing date. The information used to
derive these estimates is obtained from various outside vendors; FCC is not responsible for incorrect or missing estimated annual income and yields.

Cash and Money Market Funds

Est current - . ’ .
Description . Current market value ) Est. ann. income yield(%) ) . -
BANK DEPOSIT SWEEP : S - W
OPTION .
interest Pariod 10/01/04 - 10/31/04
<4mamin

Total Cash and Money Market Funds

Curious how your securities are performing? The “Unrealized mm_a_bm%.oo_:i: tells you how much each stock has increased or decreased in value since you bought it (based on cost data supplied by you or by outside sarvices,
which may not be complete). Revisians to this information (because of corporate mergers, tenders and other reorganizations, for example) may be necessary from time o time. To update your cost information or provide omitted
costs, contact Your Financial Advisor. : ,

Stocks and Options ,
‘Stocks . . .
. Prica or Caostor Current Current Unrealized Est. Ann. Est. Ann.
Description Symbal Quantity Adj. Cost Other Basis Price Market Value . Gain/Loss : . Income Yield (%)
AGERE SYSTEMS INC CL B AGR/B .
Acquired 12/01/00 L* - 3 : - SR SE— E ) e N/A N/A
AUTONOMY CORP PLC-SPON  AUTN v ,
ADR {NEW) . :
Acquired 08/30/00 L K t el . i ~ENERRaS: N/A N/A
FINISAR CORP FNSR . o
Acquirad 04/24/00 L - S S . e < N/A N/A
GENERAL ELECTRIC COMPANY GE
Acquired 12/01/00 L 6§25 50.88 $26,712.00 34.1200 $17,913.00 - $8,799.00 $560.00 2.34
Acquired 09/18/01 L 125 34.99 $4,479.75 $4,265.00 - $214.75 .
Acquired 09/20/01 L 50 . 31.06 . $1,613.25 $1,706.00 : $92.75
Total . ) 700 $32,805.00 34.1200 $23,884.00 - $8,921.00 $560.00 2.34

* L = Long-term (shares held more than 1 year), S = Short-term (shares held 1 year or less)

WSHSFLT 011949 304204255445 * NNNNN NNNNN NNNNNANN 000032
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’ P _ _ ‘Bob Collins v
. : 103 Poppy Lane : SEP 20 2004
Asheville, NC 28803 - B Wohgpe

Benjamin W. Heineman, Jr.
~ Secretary/Board of Directors
~ General Electric Company
3135 Easton Turnpike:
Fairfield, CT 06828

Mr. Heineman:

~ Attached is my proposal that I am submitting to the General Electric Company’s Board of
Directors to be presented at the 2005 Shareholders Annual Meetmg

'A letter sent to Mr. Robert C. Wright, Vice Chairman of the Board, is attached, dated
August 1, 2004. This shareholder proposal could have been av01ded had Mr. Wright
- taken the attached letter more serious. ,

h " Also attached is a statement which shows my standing to present such a proposal.

Réspectfully,

Bobby D. iiollins ' :

Dated9 /\%/ 6\

~ Attachments:
(1) Shareholder Proposal
(2) Account Statement

/(828) 687-8941
2-mail: bobcollins@charter.net




Bob Collins

103 Poppy Lane
Asheville, NC 28803

SHAREHOLDER PROPOSAL

Bobby D. Collins of 103 Poppy Lane, Ashevﬂle, NC 28803-8678 is hereby notlfymg the Board
of Directors of the General Electric Company that he intends to submit the followmg ﬂrqposal at
the 2005 Annual Shareholder Meeting. . A g‘a :

‘After Mr. Chris Matthews of the “Hardball” program on MSNBC, during the Democratic
~ National Convention, in Boston MA did publicly invoke racists and demeaning comments -
 directed at the Reverend Al Sharpton. Mr. Matthews called Reverend Sharpton a “Rabble
Rouser” and he accused Reverend Sharpton of building his career on “false premises”.

- While Mr. Matthews has every right to espouse his personal opinions, I do not believe that Mr.
Matthews should invoke racists and demeaning remarks to any individual on a national program

owned in part by the General Electric Company and it’s shareholders, unless, of course that the
General Electric Company espouses such policies, which I believe that it does not.

My 'Proposal:‘

(1) That the Board of Directors pubhcly state it’s policies on race and guest courtesy on the
“Hardball” program on “on air”.

(2) That the Board of Directors and Mr. Matthews issue a written apology to Reverend Sharpton.

~ (3) That Mr. Robert C. Wright be publicly admonished for not takmg a serlous attitude about the
racial policies of the General Electric Company.

The General Electric Compémy is much too good a company to countenance such a demeaning
attitude of any person representing our company. '

Bobby D. Lollins

Dated: G A3 /od(

qszs) 687-8941

s-mail: bobcollins@charter.net




Bob Collins

' ' ‘ 103 Poppy Lane
. - . Asheville, NC 28803

Mr. Robert C. Wright
Vice Chairman of the Board
- And Executive Officer of the Board
- . General Electric Company
Fairfield, Connecticut 06828

M. Wright:

Never in my life have | observed such arrogant treatment of a guest on one of your MSNBC programs as Mr.
- Chris Matthews treated the Rev. Al Sharpton on Wednesday and Thursday nights at the DNC Convention.
~ Mr. Matthews, indirectly and possibly directly, calied Rev. Sharpton—a “ rabble-rouser” for the speech. that
he gave to the convention. Mr. Matthews screamed louder than his panel of guest to make sure he drowned
them out to get his way.

The.n on the next night Mr. Matthews accused Rev. Sharpton of building his career on false premises. That
within itself was not bad . But the argumentaive, hate filled manner that Mr. Matthews presented was very
obvious. ] have never in my life seen such obvious hate displayed. Does General Electric and MSNBC
promote racist policies shown on Chris Matthew's program. 1f your policies have changed then please
make a public statement to this effect so that your viewing audience will know what you espouse.

Mr. Matthews owes Rev. Sharpton an on air apology for l’ns racist and demeamng remarks. I would suggest
that you view the footage in order to get the real feel for the hate ﬁlled remarks. The tone of voice Mr.
Matthews used, is most important to listen to.

This is not the GE Company that I have known for fifty years. Unless an apology is extended, I plan to
introduce a proposal at your next shareholders meeting condemning MSNBC’s and the General Electric
Company racists , hate filled comments of Mr. Matthews. Mr. Matthews is too much of a good person to
act in such a demea.mng manner o a Minority person.

For demogmphic information on me, 1am a radical conservative old person with an occasional lapse of
libgral B 5—-.

General Electric is much too good a company to let an employee talk to anyone like Mr. Matthews talked to
Rev. Sharpton. And, oh! By the way, 1 am a person of color ------- —-white ?

Bob Collins
el \°+
(828) 687-8941
e-mail: bobeollins@charter.net
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Thomas J. Kim
Corporate and Securities Counse!

General Electric Company
3135 Easton Turnpike
Fairfield, CT 06828

T 203 373 2663
F 2033733079
tomkim@ge.com

September 21, 2004

By Federal Express
Bob Collins
103 Poppy Lane
Asheville, NC 28803

Re: ~ Shareowner Proposal
Dear Mr. Collins:

We received gour September 13,2004 Ietter regarding your shoreowner proposal
relating to Chris Matthews and the Hordboll" program on September 20, 2004

Your letter fails to show thct you are eligible to submit a shereowner proposcl under
Rule 140-8 under the Securities Exchange Act of 1934, as amended. This rule requires you to
have continuously held at least $2,000 in market value, or 1%, of the company's securities
entitled to be voted on the proposal at the meeting for at feast one year by the date you
submit the proposal. You must continue to hold these shares through the date of the
shareowner meeting.

~Ifyou are the registered holder of your shares, which means that your name appears
on our records as a shareowner, we can verify your eligibility. Please let us know if you are
the registered holder. If you are not the registered holder of your shares, then.you can prove
your eligibility by submitting to us a written statement from the record holder of your shares
{usually your broker or bank) verifying that, at the time you submitted your proposal, gou
: contnnuouslg held the securities for at least one year.

- You also need to provide us with a written stotement that you intend to continue to
hold your shares through the date gf the shareowner meeting.

Under the SEC's rules, your response to this letter must be postmarked, or transmitted
electronically, no later than 14 day&from the date you receive this letter. You can send me
your response to the address or fax number as provided above.

For your information, | enclose a copy of Rule 14a-8.



| am sending this letter to you on September 21, 2004 by Federal Express, for delivery
on September 22, 2004. | ~

Thank you.

rytruly yours, -
Thomas J. Kim |

- Enclosure



Shareholder Proposals - Rule 14a-8

§240.140-8.

_ This section addresses when a company must include a shareholder's proposal in its proxy statement and |dent|fg the

~ proposal in'its form of proxy when the company holds an annual or special meeting of shareholders. In summary, in order to
have your shareholder proposal included on a company's proxy card, and included along with any supporting statement in
its proxy statement, you must be eligible and follow certain procedures. Under a few specific circumstances, the company is
permitted to exclude your proposal, but only after submitting its reasons to the Commission. We structured this sectionin a
question-and-answer format so that it is easier to understand. The references to "you® are to a shareholder seeking to
submit the proposal. -

(a)

{b)

(c)

{d)

Question 1: What is a proposal?

A shareholder proposol is your recommendation or requnrement that the company and/or its boord of directors
take action, which you intend to present at a meeting of the company's shareholders. Your proposal should state
as clearly as possible the course of action that you believe the company should follow. If your proposal is placed
on the company's proxy card, the company must also provide in the form of proxy means for shareholders to
specify by boxes a choice between dpproval or disapproval; or abstention. Unless otherwise indicated, the word

“proposal” as used in this section refers both to your proposol ond to your correspondlng stotement in support of
your proposal{if any). -

Question 2: Who is eligible to submit a proposal, and how do | demonstrate to the company that | am eligible?

{1

{2)

In order to be eligible to submit a proposol, you must have continuously held atleast $2,000 in market

_ value, or 1%, of the company's securities entitled to be voted on the proposal at the meeting for at least one

year by the date you submit the proposol You must contunue to hold those securities through the date of
the meeting.

If you are the registered holder of your securities, which means that your name appears in the c’ompong's
records as a shareholder, the company can verify your eligibility on its own, although you will still hove to

. provide the.company with a written statement that you intend to continue to hold the securities through

the date of the meeting of shareholders. However, if like many shareholders you are not a registered
holder, the company likely does not know that you are a shareholder, or how many shares you own. In this
case, at the time you submit your proposal, you must prove your eligibility to the company-in one of two

ways:

(il The first way is to submit to the company a written statement from the "record" holder of your
securities {usually a broker or bank) verifying that, at the time you submitted your proposal, you
continuously held the securities for at least one year. You must also include your own written
statement that you intend to continue to hold the securities through the date of the meetmg of
shareholders; or

{il  The second way to prove ownership applies only if you have ﬁled a Schedule 13D (§240.13d-101),
Schedule 136G (§240.13d-102), Form 3 (§249.103 of this chapter), Form & (§249.104 of this chapter)
and/or Form 5 (§249.105 of this chapter), or amendments to those 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 submitting to the company:

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

{8]  Your written statement that you continuously held the required number of shares for the one-
year period as of the date of the statement; and

(C)  Your written statement that you intend to continue ownership of the shares through the date of
. the company's annual or special meeting.

Question 3: How many proposals may | submit?

Each shareholder may submit no more than one proposal to a company for a particular shareholders' meeting.

Question 4: How long can my proposal be?



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

(e} Question 5: What is the deadline for submitfing a proposal?

{u

(2

{3)

If you are submitting your proposal for 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,
orhas changed the date of its meeting for this year more than 30 days fromlast year's meeting, youcan
usually find the deadline in one of the company's quarterly reports on Form 10-Q (§249.308a of this
chapter} or 10-QSB (§249.308b of this chapter), or in shareholder reports of investment companies under
§270.30d-1 of this chapter of the Investment Company Act of 1940. In order to avoid controversy,
shareholders should submit their proposals by means, including electromc means, that permit them to
prove the date of delivery. - :

The deadline is calculated in the following manner if the proposal is submitted fora regulorlg scheduled
annual meeting. The proposal must be received at the company's principal executive offices not less than
120 calendar days before the date of the company's proxy statement released to shareholders in
connection-with the previous year's annual meeting. However, if the company did not hold an annual
meeting the previous year, or if the date of this year's annual meeting has been changed by more than 30
days from the date of the previous year's meeting, then the deodlme is a reasonable time before the
company begins to print and moxl its proxy materials. -

If you are submitting your proposcl for @ meeting of shareholders other than a regularly scheduled annual
meeting, the deadiine is a reosonoble time before the company begins to print and mail its proxy- -materials.

(ﬂ Questvon 6: What if | fail to follow one of the elagnb:htg or procedural requlrements explolned in answers to
Questions 1 through 4 of this section?

]

(2

The company may exclude your proposal, but only after it has notified you of the problem, and you have
failed adequately to correct.it. Within 14 calendar days of receiving your proposal, the company must
notify you in writing of any procedural or eligibility deficiencies, as well as of the time frame for your
response. Your response must be postmarked , or transmitted electronically, no later than 14 days from the
date you received the company's notification. A company need not provide you such notice of a deficiency
if the deficiency cannot be remedied, such as if you fail to submit a proposal by the company's properly
determined deadline. If the company intends to exclude the proposal, it will later have to makea
submission under §240.1440-8 and provide you with a copy under Question 10 below, §240. 140—8(1)

{f you fail in your promise to hold the required number of securities through the date of the meeting of
shareholders, then the company will be permitted to exclude all of your proposals from its proxy materials
for any meeting held in the following two calendar years.

(gj Question 7: Who has the burden of persuading the Commission ar its staff that my proposal can be excluded?

Except as otherwise noted, the burden is on the company to demonstrate that it is entitled to exclude a proposal.

{(h)  Question 8: Must | appear personally at the shareholders' meeting to present the proposal?

(1)

{2)

(3)

* Either you, or your representative who is quatified under state low to present the proposal on your behalf,

must attend the meeting to present the proposal. Whether you attend the meeting yourself or send @
qualified representative to the meeting in your place, you should make sure that you, or your.
representative, follow the proper state law procedures for attending the meeting ond/or presenting your
proposal. :

If the company holds its shareholder meeting in whole or in part via electronic media, and the-company
permits you or your representative to present your proposal via such media, then you may oppeor through
electronlc media rather than traveling to the meeting to appear in person

If you or your qudlified representotave fail to appear and present the proposal, without good cause, the -
company will be permitted to exclude all of your proposals from its proxy materials for any meetlngs held
in the following two calendar years.

(i)  Question 9: If | have complied wnth the procedural requirements, on what other bases may a company rely to
exclude my proposai?

{1

Improper under state law: If the proposol is not a proper subject for action bg shareholders under the laws
of the jurisdiction of the company's organization;

Note to paragraph (i{(1}: Depending on the subject matter, some proposals are not considered proper under
state law if they would be binding on the company if approved by shareholders. In our experience, most




{2

3)

{4

{5l

6)
7

{8

{9)

(10)
{11)

(12)

(13)

proposals that are cast as recommendations or requests that the board of directors take specified action

_ are proper under state law. Accordingly, we will assume that a proposal drafted as a recommendation or

suggestion is proper unless the company demonstrates otherwise.

+ Violation of law: If the proposal would, if implemented, cause the compong to violate any state, federal, or -
- foreign law to which it is subject;

Note to paragraph (i2]: We will not apply this basis for exclusion to permit exclusion of a proposal on
grounds that it would violate foreign law |f compliance with the foreign low would result in g wolotuon of ong

-state or federal law.

Violation of proxy rules: If the proposal or supporting statement is contrary to any of the Commission's

* proxy rules, including §240.14a-9, which prohibits moterlollg false or misleading statements in proxy.

soliciting materials;

_Personal grievance; spec:al interest: If the proposol relotes to the redress of a personol claim or grievance

against the company or any other person, or if it is designed to result in a benefit to you, or to furthera
personadl interest, which is not shared by the other shareholders at large;

Relevance: If the»proposol relates to operations which account for less than 5 percent of the company's
total assets at the end of its most recent fiscal year, and for less than 5 percent of its net earnings and
gross sales for its most recent fiscal year, and is not otherwise- scgnlfcontlg related to the compcng S
business;

Absence of power/outhority: If the company wbuld lack the power orvouthoritg tb implement the proposal;

Management functions: If the proposol deals with.a matter relating to the company's ordlnorg business
operations;

Relates to election: If the proposal relates to an election for membership on the company's board of directors
or analogous govermng body;

Confiicts with company's proposat: If the proposol directly conflicts with one of the compong s own
proposals to be submitted to shareholders at the same meeting;

Note to paragraph (il{9): A company's submission to the Comm:ss;on under this section should specify the

: pomts of conflict with the company’s proposal.

Substantially implernented. If the company has already substantially implemented the proposal;

Duplication: If the proposdl substantiolly duplicates another proposal previously submitted to the company

by another proponent that will be included in the company's proxy materials for the same meeting:

Resubmissions: If the proposal deals with substantially the same subject matter as another proposal or
proposals that has or have been previously included in the company’s proxy -materials within the preceding
5 calendar years, a company may exclude it fromvits proxy materials for any meeting held within 3
calendar years of the last time it was included if the proposal received:

il Less than 3% of the vote if proposed once within the preceding 5 calendar years;

{i} -Less than 6% of the vote on its last submnsswn to shareholders if proposed twice prevnouslg W|th|n
the preceding 5 calendar years; or

(i} Less than 10% of the vote on its last submission to shareholders if proposed three times or more
previously within the preceding 5 calendar years; and

Specific amount of dividends: If the proposal relates to specific amounts of cash or stock dividends.

{)  Question 10: Whut'procedures must the company follow if it intends to exclude my proposal?

(1

If the company intends to exclude a proposal from its proxy materials, it must fite its reasons with the
Commission no later than 80 calendar days before it files its definitive proxy statement and form of proxy
with the Commission. The company must simultaneously provide you with a copy of its submission. The
Commission staff may permit the company to make its submission later than 80 days before the company
files its definitive proxy statement and form of proxuy, if the company demonstrates good cause for missing



K

{l

(m)

(2

the deadline.

~ The company must file six paper copies of the following:

(i} - The proposal;

(i)  Anexplanation of why the company believes that it may exclude the proposvo!. which should, if -
possible, refer to the most recent applicable authority, such as prior Division ietters issued under the
rule; and .

liil A supporting opinion of counsel when such reasons are based on matters of state or foreign law.

Question 11: May | submit my own statement to the Commission responding to the company's argdments?

Yes, you may submit a response, but it is not required. You should try to submit any 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 submlss:on before it issues its response. You should submit six paper copies of
your response.

Question 12: If the company includes my shureholder proposal in its proxy matenals what information about
me must it include along with the proposul itself?

{1}

{2)

The company’s proxy statement must include your name and oddress as well as the number of the
company’s voting securities that you hold. However, instead of providing that information, the company
may instead include a statement that it will provide the information to shareholders promptly upon
receiving an oral or written request.

The company is not responsible for the contents of your proposcl or suppbrting statement.

" Question 13: What can | do if the company includes in its proxy statement reasons why it believes

shareholders should not vote in favor of my proposal, and | disagree with some of its statements?

(1

(2)

{3)

The company may elect to include in its proxy statement reasons why it believes shareholders should vote
against your proposal. The company is cllowed to make arguments reflecting its own point of view, justas
you may.express your own point of view in your proposal's supporting statement.

However, if you believe that the company's opposition to your proposal contains materially false or
misleading statements that may violate our anti-fraud rule, §240.14a0-9, you should promptiy send to the
Commission staff and the company a letter explaining the reasons for your view, along with a copy of the
company's statements opposing your proposal. To the extent possible, your letter should include specific
factual information demonstrating the inaccuracy of the company's claims. Time permitting, you may wish
to try to work out your differences with the company by yourself before contacting the Commission staff.

We require the company to send you a copy of its statements opposing your proposdl before it mails its
proxy materials, so that you may bring to our attention any materially false or misleading statements, . .

under the following timeframes:

{ii  If our no-action response requires that you make revisions to your proposal or supporting statement
as a condition to requiring the company to include it in its proxy materials, then the company must
provide you with a copy of its opposition statements no later than 5 calendar days after the
company receives a copy of your revised proposal; or

(i) In all other cases, the company must provide‘gou with a copy of its opposition statements no later
thon 30 calendar days before its files definitive copies of its proxy statement and form of proxy under
§240.140-6.
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GE Financial Brokerage Services

0001 Summer Steeet, P.O. Box 120041
Siamforg, CT (06817-04)

8N H05-5015

wwnw efitancialbrokerage. com

September 24, 2004

.

RE: Bobby Collins

Thomas J. Kim , _

Corporatc Securities , _ ' s
General Electric Co.

3135 Easton Turnpike

Fairficld, CT 06828

" Dear Thomas J. Kim;

In rcgard to our conversation about the IRA account of Bobby Collins Pershing
LLC as Custodian, please usc this letter as your verification that, as of today‘s date, Mr.
Collins does own 6,258 shares of GE stock and has owned this position prior to
September 1, 2003,

If you should have any questions, please feel free to contact me at 203-708-3173.

 Sincerely yours,

b BN M
Robert S. Handley

Securities Servicing Rep
Genworth Financial

GE Finautin Brokeraqe Survices is the pragram name foe sec writios services allesd by Tares Securtiivs Corporation, mpmbu NASD/SIPC,
GE Fup: 1< amy other mutual unds are nHtersd by prospestus,
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THE UPS STORE.3801
854A HENDERSONVILLE RD
: SHEVILLE NC 28803 .~
- 528-277-7445-TELEPHONE
" 828-277-7447-FAX
MON THRU FR} 8AM TO' GPM

- SAT 9AM TO 5PM
Fax Cover
To: TVorwm < 1. {\_m |  Fax#: D03 '_’%*15_ ém"lq‘,
Date Q\ ‘L"Z,\ V) 4— B # of Pages (in?!udingcbver-sheet)-. D

Fromzujglm.} Cm line ‘Phone# Csﬁ Mfl iCnL !

SUbieCt g\r\angg S N‘Ll’L\PQO ﬁ_ﬁﬁ-

~

1

New Nameo -
New Low UPS’ Rates. .
Same E%eﬁpfué Services,

If vat are not the Intepded cecipient, do not disclose, copy, distiipute or use this /rfa/mat/on. If }ou réceived this transmission in &fro] plea:e call :mmedla(e/yro
A P retumn of the documents at no cost to you. . . .
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' - ‘ Bob Collins .
- : . 103 Poppy Lane ‘
- Asheville, NC 28803 '

September 22, 2004

Thomas J. Kun

Corporate & Securities Counsel :
General Electric Company

3135 Easton Turnpike

Fairfield, CT 06828

By Fax 203 373 3079
, Re: Sﬁarcowner Proposal
Mr. Kim: |
In accordance with rule 14A/8 under the vSécfn'ities Exchange Act of 1934, as amended, I
* hereby declare that I will keep the number of shares and dollar amount necessary to '

| N comply with this rule for at least one year at the time I submitted my shareowner
/‘) : proposal :

Mr Bob Hadley of GE Financial Brokerage at 1 800 905 5815 assures me as of
approximately 12:30 PM EDT that he will be faxing the requested and proper
documentation to meet the SEC regulations.

Please advise immediately via phone or emaJl if you do not receive this documentation in
~ the next two days.

fu%ahq il s A &7%§jfﬁq&
F?f/n(,W Eavtom %% MW/(ZMO’J

A
N.8) 687-8941
4);]8)11 bobcolhns@charter net : ﬂj % LA@ wh é’tfwh\i ~ s Provla&d-f
el by WL Drivers Licenst
Co. é@g unreowbe Crommtm /’CP’V‘D ob/aufo
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: FACSIMILE
. » . :
N ‘/,
N Genworth ’ " Terma Securitias
Financial ,
3001 Summer Street
PO Box 120031 .
Stamford CT 06912 Y
800-636-7203 -
B866-238-6401 Fax#
! www.genworth.com
GE FINANCIAL i8S NOW
GENWORTH FINANCIAL
X URGENT: PLEASE DELIVER IMMEDIATELY ‘ _
To: Thomas J. Kim Fem: Bob

Teg . 800-636-7203

Date:  ©/22/2004

‘Mesasage:

: Please find enclosed a statement for the account of Bobby Collins. This shows that he
~ S currently owns shares of GE stock. He has held these shares prior to 2003. If you requnre a
: statement showing the purchase, please contact the client. v

Thanks

Bob Handley
203-708-3173

&LEASE CALL 800.636.7203 IF AN ERROR OCCURRED DURING TRANSMISSION
ﬂ Original will follow by mail, ‘ '
X No othar copy will be sant

Pleasa make copies and distribute ' N

This message is inlended only for the use of the Individual or entity to which it is addressed and may contaln information that is pivileged,
confidantial and exampt from disclosure. If the reader of this messaga is nol the intended recipient or an employse or agent responsible

for dellvering the message to tha intanded racipient, you are hereby notified that eny distribution or duplication of this communication is
slrictly prohibited. Any Inadvenent receipt by you of such confidential Information is'not intendad to constitute a walver of any prvilege. If
you have received this communicatlon In error, please notify us immadiately by telephone and returmn the original to us by mall. Thank you.
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GIBSON, DUNN & CRUTCHER LLP

EXHIBIT C



Benjamin W. Heineman, Jr.
Secretary

General Electric Company
3135 Easton Turnpike
Fairfield, CT 06828

William & Anne Grab

3 Burns Road . o . o

Stafford, VA 22554 " 29 October 2004
Sir, -

Attached, please find a copy of our Proposal for ihclusion in next years’ proxy statement.
for presentation at the 2005 General Electric Annual Meeting. -

We own 700 shares of General Electric common stock.:

Sincerely, o |
Lisie 7 . doslot
William A. Grab, jr. Anne E. Grab

RECEIvgp

NOV-02 2004
8. W. HEINEMaAY, 4



GIBSON, DUNN & CRUTCHER LLP

EXHIBIT D




Thomas J. Kim
Corporate and Securities Counsei

General Electric Company
.3135 Easton Turnpike
. Fairfield, CT 06828

T 203 373 2663
F 2033733079
tomkim@ge.com

November 3, 2004

By Federal Express
William & Anne Grab
3BurnsRoad
Stafford, VA 22554

Re: - Shareowner Proposal

~ Dear Mr. And Mrs. Grab:

We received your October 29,2004 letter regordmg your. shoreowner proposal relating
to NBCon November 2, 2004.

Rule 14a '8(b) under the Securities Exchange Act of 1934, as amended, states that you
must submit sufficient proof that you have continuously held at least $2,000 in market value.
or 1%, of the company’s common stock for at least one year as of the date you submitted the
proposal.. You must also confirm that you will continue to hold these shares through the date
of the shareowner meeting. We are sending you this letter to notify you that we have not
received your required proof of ownership and undertaking.

To remedy this defect, you must satisfy these requirements. Under Securities and
Exchange Commission interpretations, sufficient proof may be in the form of:

e awritten statement from the "record" holder of your shares (usually your broker or :
a bank} verifying that, at the time you submitted this proposcl you continuously
held the shcres for at least one year;or

~e ifyou have filed a Schedule 13D, Schedule 13G, Form 3, Form 4 or Form 5, or
amendments to those documents or-updated forms, reflecting your ownership of
the shares as of or before the date on which the one-year eligibility period begins,
a copy of the schedule and/or form, and any subsequent amendments reporting @
change in your ownership level and your written statement that he continuously
held the required number of shares for the one-year period.

You also need to provide us with @ written statement that you intend to continue to

-hold your shares through the date of the shareowner meeting.



Under the SEC's rules, your respohsé to this letter must be postmarked, or transmitted
“electronically, no later than 14 days from the date you receive this letter. You can send me
your response to the address or fax number as provided above.
For your information, I enclose a copy of Rule 14a-8.

~lam sending this letter to you on November 3, 2004 by Federal Express.

Thank gou.

Very truly yours,

" Thomas J. Kim

. Enclosure



Shareholder Proposals - Rule 14a-8

§240.140-8.

This section addresses when a company must include a shareholder's proposal in its. proxy statement and identify the

~ proposal in'its form of proxy when the company holds an annual or special meeting of shareholders. In summary, in order to
have your shareholder proposal included on o company's proxy card, and included along with any supporting statement in
its proxy statement, you must be eligible and follow certain procedures. Under a few specific circumstances, the company is
permitted to exclude your proposal, but only after submitting its reasons to the Commission. We structured this sectionin a
question-and-answer format so that it is easier to understand. The references to "you" are to a shareholder seeking to
submit the proposal.

(a)

(b}

{c

(dl

Question 1: What is a proposal?

A shareholder proposal is your recommendation or reqmrement 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 clearly as possible the course of action that you believe the company should follow. If your proposal is placed
on the company's proxy card, the company must also provide in the form of proxy means for shareholders to
specify by boxes a choice between dpproval or disapproval, or abstention. Unless otherwise indicated, the word

“proposal” as used in this section refers both to your proposal, and to your correspondlng statement in support of
your proposal {if any}. -

Question 2: Who is eligible to submit a proposal, and how do | demonstrate to the company that t am eligible?

{1

{2)

In order to be efigible to submit a proposal, you must have continuously held at least $2,000 in market ‘
value, or 1%, of the company's securities entitlied to be voted on the proposal at the meeting for at feast one
year by the date you submit the proposal You must continue to hold those securities through the date of
the meeting.

If you ore the registered holder of your securities, which means that your nome appeors in the company's
records as a shareholder, the company can verify your eligibility on its own, although you will still have to

. provide the.company with a written statement that you intend to continue to hold the securities through

the date of the meeting of shareholders. However, if like many shareholders you are not a registered
holder, the company likely does not know that you are a shareholder, or how many shares you own. In this
case, at the time you submit your proposal, you must prove your eligibility to the company-in one of two

ways:

(i} The first way is to submit to the company a written statement from the “record" holde_r of your
securities (usually a broker or bank] verifying that, at the time you submitted your proposal, you
continuously held the securities for at least one year. You must also include your own written
statement that you intend to continue to hold the securities through the date of the meetvng of
shareholders; or

{il  The second way to prove ownership applies only if you have filed a Schedule 130D (§240.13d-101),
Schedule 136G (§240.13d-102), Form 3 (§249.103 of this chapter), Form 4 (§249.104 of this chapter)
and/or Form 5 (§249.105 of this chapter), or amendments to those 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 submitting to the company:

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

(B)  Your written statement that you continuously held the requiréd number of shares for the one-
year period as of the date of the statement; and

{C)  Your written statement that you intend to continue ownership of the shares through the date of
the company's annual or special meeting.

Question 3: How many proposals may | submit?

Each shareholder may submit no more than one proposal to a company for a particular shareholders’ meeting.

Question 4: How long can my proposal be?




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

e}  Question 5: What is the deadline for submitting a proposal?

(1

(2

(3)

If you are submitting your proposal for the company's annual meeting, you con 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 meeting for this year more than 30 days from-last year's meeting, you can
usually find the deadline in one of the company's quarterly reports on Form 10-Q (§249.308a of this
chapter} or 10-QSB (§249.308b of this chapter), or in shareholder reports of investment companies under
§270.30d-1 of this chapter of the Investment Company Act of 1940. in order to avoid controversy,
shareholders should submit their proposals by means, mcludmg electronuc means, that permit them to
prove the date of delivery.

The deadiine is calculated in the following manner if the proposal is submitted for a regularly scheduled
annual meeting. The proposal must be received at the company's principal executive offices not less than
120 calendar days before the date of the company's proxy statement released to shareholders in
connection with the previous year's annual meeting. However, if the company did not hold an onnual
meeting the previous year, or if the date of this year's annual meeting has been changed by more than 30

- days from the date of the previous year's meeting, then the deadline is a reasonable time before the

company begins to print and mail its proxy materials. -

if you are submitting your proposal for a meeting of shareholders other than a regularly scheduled annual
meeting, the deadline is a reasonable time before the company begins to print and mqi[ its proxy materigls.

i Question 6: What if | fail to follow one of the eligibility or procedural requirements explained in answers to
Questions 1 through 4 of this section?

(1

2

The company may exclude your proposal, but only after it has notified you of the problem, and you have
failed adequately to correct it. Within 14 catendar days of receiving your proposal, the company must
notify you in writing of any procedurat or eligibility deficiencies, os well as of the time frome for your -
response. Your response must be postmarked , or transmitted electronically, no-later thon 14 days from the
date you received the company's notification. A company need not provide you such notice of a deficiency
if the deficiency cannot be remedied, such as if you fail to submit a proposal by the company's properly
determined deadline. if the company intends to exclude the proposal, it will later have to make'a
submission under §240.14a-8 and provide you with a copy under Question 10 below, §240.14a-8])).

If you fail in your promise to hold the required number of securities through the date of the meeting of
shareholders, then the company will be permitted to exclude all of your proposals from its proxy materials
for any meeting held in the following two calendar years.

(g} Question 7: Who has the burden of persuading the Commission or its staff that my proposal can be excluded?

Except as otherwise noted, the burden is on the company to demonstrate that it is entitled to exclude a proposal.

(hl  Question 8: Must | appear personally at the shareholders' meeting to present the proposal?

(1)

{2

{3)

' Either you, or your representative who is qualified under state law to present the prdposcl on your behalf,

must attend the meeting to present the proposal. Whether you attend the meeting yourself or send a
qualified representative to the meeting in your place, you should make sure that you, or your.
representative, follow the proper state law procedures for attending the meeting and/or presenting your
proposal.

If the company holds its shareholder meeting in whole or in part via electronic media, and the-company
permits you or your representative to present your proposal via such media, then you may oppeor through
electronic media rather than traveling to the meeting to appear in person.

If you or your qualified representotlve fail to appear and present the proposal, without good cause, the -
company will be permitted to exclude all of your proposals from its proxy materials for any meetings held
in the following two calendar years.:

(i  Question 9: If | have complied with the procedural requirements, on what other bases may a company rely to
exclude my proposol?

(1)

Improper under state law: If the proposal is not a proper subject for dction by shareholders under the laws
of the jurisdiction of the company's organization;

Note to paragraph (i){1): Depending on the subject matter, some proposals are not considered proper under-
state low if they would be binding on the company if approved by shareholders. in our experience, most




(2

{3

{4

{5

(6)
(7}

{8

{9)

(10)
(11

(12)

(13)

proposals that are cast as recommendations or requests that the board of directors take specified action
are proper under state law. Accordingly, we will assume that a proposal drafted as a recommendation or
suggestion is proper unless the company demonstrates otherwise,

* Violation of law: If the proposal would, if implemented, cause the company to violate ony state, federal, or

foreign law to which it is subject;

Note to paragraph li)i2): We will not apply this basis for exclusion to permit exclusion of a proposal on
grounds that it would violate forelgn law if compliance with the foreign law would result in a violation of any
state or federal low.

Violation of proxy rules: If the proposal or supporting statement is contrary to any of the Commission's

* proxy rules, including §240.14a-9, which prohibits materially false or misleading statements in proxy

soliciting materials;

Personal grievance; special interest: If the proposal relates to the redress of a personal claim or grievance
ogainst the company or any other person, or if it is designed to result in a benefit to you, or to furthera
personal interest, which is not shared by the other shareholders at large;

Relevance: If the proposal relates to operations which account for less than 5 perce'nt' of the company's
total assets at the end of its most recent fiscal year, and for less than 5 percent of its net earnings and
gross sales for its most recent fiscal year, and is not otherwise: 5|gn|ﬁcont|g related to the company's
business;

Absence of power/authority: If the company would lack the power or‘outhon'tg to implement the proposal;

Management functions: if the proposal deals with.a matter relating to the company's ordinary business
operations;

Relates to election: If the proposal relates to an elecuon for membership on the company's board of directors
or onalogous governing body:;

Conflicts with company's proposat. If the proposol directly conflicts with one of the company's own
proposals to be submitted to shareholders at the some meeting;

Note to paragraph (il(9): A company's submission to the Commission under this sect:on should specify the

: po:nts of conflict with the company's proposal.

Substantially implemented: If the company has already substantially implerhented the proposal;

Duplication: If the propasal substantially duplicates another proposal previousty submitted to the company

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

Resubmissions: If the proposal deals with substantially the same subject matter as another proposal or
proposals that 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:

) Lessthan 3% of the vote if prbposed once within the preceding 5 calendar years;

(il -Less than 6% of the vote on its last submission to shareholders if proposed twice previously within
the preceding 5 calendar years; or

il Less than 10% of the vote onits last submission to shareholders if proposed three times or more
previously within the preceding 5 calendar years; and

Specific amount of dividends: If the proposal relates to specific amounts of cash or stock dividends.

() Question 10: What‘procedures must the company follow if it intends to exclude my proposal?

(1)

If the company intends to exclude a proposal from its proxy materials, it must file its reasons with the
Commission no later than 80 calendar days before it files its definitive proxy statement and form of proxy
with the Commission. The company must simuitaneously provide you with a copy of its submission. The

. Commission staff may permit the company to make its submission later than 80 days before the company

files its definitive proxy statement and form of proxy, if the company demonstrates good cause for missing




(k)

U]

{m)

@

the deadline.
The company must file six paper copies of the following:
{ii  The proposal;

{il  An explanation of why the company believes thoi it may exclude the proposal, which should, if
possible, refer to the most recent applicable authority, such as prior Division letters issued under the
rule; and

(il A supporting cpinion of counsel when such reasons are based on matters of state or foreign law.

Question 11: May | submit my own statement to the Commission responding to the company's arguments?

Yes, you may submit a response, but it is not required. You should try to submit any response to us, with a copy to
the company, as soon as possible ofter 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 of
your response.

Question 12: If the company includes my shareholder proposal in its proxy materials, whut mformotion about
me must it include along with the proposal itself?

(1

{2

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 include a statement that it will provide the information to shareholders promptig upon
receiving an oral or written request.

The company is not responsible for the contents of your proposol or supporting statement.

Question 13: What can i do if the company includes in its proxy statement reasons why it believes
shareholders should not vote in favor of my proposal, and 1 disagree with some of its statements?

(1)

@

{3)

The company may elect to include in its proxy statement reasons why it believes shareholders should vote
against your proposal. The company is allowed to make arguments reflecting its own point of view, just as
you may express your own point of view in your proposal's supporting statement.

However, if you believe that the company's opposition to your proposal contains materially false-or
misleading statements that may violate our anti-froud rule, §240.14a-9, you should promptiy send to the
Commission staff and the company a letter explaining the reasons for your view, along with a copy of the
company's statements opposing your proposal. To the extent possible, your letter should include specific
factual information demonstrating the inaccuracy of the company'’s claims. Time permitting, you may wish
to try to work out your differences with the company by yourself before contacting the Commission staff.

We require the company to send you a copy of its statements opposing your proposal before it mails its
proxy materials, so that you may bring to our attention any materially false or, misleading statements, .
under the following timeframes:

{i  if our no-action response requires that you make revisions to your proposal or supporting statement
as a condition to requiring the company to include it in its proxy materials, then the company must
provide you with a copy of its opposition statements ne later than S calendar days after the
company receives a copy of your revised proposal; or

(i 1n all other cases, the company must provide vgou with a copy of its opposition statements no later
~ than 30 calendar doys before its files definitive copies of its proxy statement and form of proxy under
§240.14G-6.




GIBSON, DUNN & CRUTCHER LLP

EXHIBIT E




Teel, Betti (Corporate)

From: ' . FedEx [donotreply@fedex.com)

Sent: Thursday, November 04, 2004 2:13 PM
To: ' Teel, Betti (Corporate)

Subject: FedEx shipment 791377648048

Our records indicate that the shipment sent from Betti Teel/General Electric Compang
to William and Anne Grab has been delivered.

The pockage was delivered on 11/04/2004 at 1:57 PM and signed for

or released by J.GRAB.

The ship date of the shipfnent was 11/03/2004.
The tracking number of this shipment was 791377648048,

FedEx appreciates your business. For more information about FedEx services,
please visit our web site ot http//www.fedex.com

To track the status of this shipment online please use the following:
http://www fedex.com/cgi-bin/tracking?tracknumbers=791377648048
Saction=track&onguage=english&cntry_code=us

Disclaimer

FedEx has not validated the authenticity of any email address.



GIBSON, DUNN & CRUTCHER LLP

EXHIBIT F




Thomas J. Kim :
‘Corporate ond_Securitjes Counsel _

General Electric Company
3135 Easton Turnpike
Fairfield, CT 06828

T 203 373 2663
F 2033733079
tom kim@ge.com

November 5, 2004

By Federal Express
William & Anne Grab -
3 Burns Road

Stafford, VA 22554

Re: - Shareowner Proposal-
Dear Mr. and Mrs. Grab:

We received.your October 29, 2004 letter regardlng your shoreowner proposol relotlng
to NBC on November 2, 2004

Rule 14a-8(d) under the Securities Exchange Act of 1934, as amended, states thata -
shareholder's proposal, including any accompanying supporting statement, may not exceed

- 500 words. Your shareowner proposal exceeds 500 words and must therefore be shortened

in order for the proposal to be submitted.

Under the SEC S ruIes your response to this letter must be postmarked, or transmitted
electronically, no later than 14 days from the date you receive this letter. You can send me
your response to the address or fax number as provided above.

For your information, | enclose a copy of Rule 14a-8.

lam sending this letter to you on November 5, 2004 by Federdl Express.

Thank you.

Very {rulg yours,

ThomasJ. Kim_

'Enclosure




GﬁBSON, DUNN &CRUTCHERLLP

EXHIBIT G



Benjamin W. Heineman, Jr.
Secretary

General Electric Company
3135 Easton Tumpike
Fairfield, CT 06828

William & Anne Grab

3 Bumns Road
Stafford, VA 22554 ' 19 November 2004

Sir,

We intend to retain more than the required dollar amount of General Electric stock
through the conclusion of the 2005 General Electric sharcholders meeting.

Sincerely,
Zidts A B 7 /Y.
William A, Grab, . 7 AmneE. Grab

RECEIVED

NOV 24 2004
B. W. HEINEMAN, JR



Ay 8
) K@ Mrs. Anne Grab
3 Bums Rd

Stafford, VA 22554-7652
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DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished 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 furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission 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 court, should the management omit the proposal from the company’s proxy
material.




DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished 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 furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission 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 court, should the management omit the proposal from the company’s proxy
material.




January 6, 2005

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  General Electric Company
Incoming letter dated December 10, 2004

The proposal requests that a study be conducted regarding charges of news bias
and that GE take actions specified in the proposal.

There appears to be some basis for your view that GE may exclude the proposal .
under rule 14a-8(i1)(7), as relating to GE’s ordinary business operations
(i.e., the nature, presentation and content of television programming). Accordingly, we
will not recommend enforcement action to the Commission if GE omits the proposal from
its proxy materials in reliance on rule 14a-8(i)(7). In reaching this position, we have not
found it necessary to address the alternative bases for omission upon which GE relies.

Sincerely,

b@mf iy

Daniel Greenspan
Attorney-Advisor




