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Incoming letter dateq December 10,2004 . o ity: J 17~ &w
Dear Mr. Mueller:

This is in response to your letter dated December 10, 2004 concerning the
shareholder proposal submitted to GE by Nicholas Edwin Renton. Our response is
attached to the enclosed photocopy of your correspondence. By doing this, we avoid
having to recite or summarize the facts set forth in the correspondence. Copies of all the
correspondence also will be provided to the proponent.

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

Sincerely,
AM‘ {12 100 Jonathan A. Ingram
Deputy Chief Counsel
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Enclosures

cc: Nicholas Edwin Renton
194 Kilby Road
Kew East 3102
Australia
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December 10, 2004

Direct Dial

(202) 955-8671
Fax No.

(202) 530-9569

VIA HAND DELIVERY

Office of the Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
450 Fifth Street, N.W.

Washington, D.C. 20549

Re:  Shareowner Proposal of Nicholas Edwin Renton
Securities Exchange Act of 1934—Section 14(a), Rule 14a-8

Dear Ladies and Gentlemen:

Client No.
C 32016-00092

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™) a shareowner proposal and a statement 1n
support thereof (the “Proposal”) received from Nicholas Edwin Renton (the “Proponent™). The

Proposal and related correspondence are attached hereto as Exhibit A.

The Proposal requires: “That the Board of Directors review the management of the
group’s operations in Australia to ensure that actions harmful to the reputation of the company
such as those described in the letter to the company which is reproduced below do not recur:”
The Proposal then sets forth the text of a letter that the Proponent had previously sent to a GE
subsidiary in Australia asking for certain information in response to local media reports of an
allegedly unlawful automobile repossession by Australian Guarantee Corporation, a subsidiary
of GE. In that letter, as reproduced in the Proposal, the Proponent had requested to be advised
on what steps had been taken (1) to prevent recurrence of such actions, (2) to discipline those
responsible for such actions, and (3) to compensate the “victim” of the repossession. The
supporting statement of the Proposal asserts that the response by GE’s subsidiary to the
Proponent’s letter arrived two months later and cited that Australian privacy legislation
prevented the company from responding to the Proponent’s questions regarding the event.

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




ye

GIBSON, DUNN & CRUTCHER LLP

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

Page 2

On behalf of our client, we hereby notify the staff of the Division of Corporation Finance
(“Staff”) of GE’s intention to exclude the Proposal from the 2005 Proxy Materials on the bases
set forth below, and we respectfully request that the Staff concur in our views that:

L. The Proposal is excludable under Rule 14a-8(i)(5) because it relates to
operations that account for less than 5 percent of GE’s total assets, net
earnings and gross sales, and is not otherwise significantly related to GE’s
business;

I1. The Proposal is excludable under Rule 14a-8(i)(7) because the Proposal deals
with matters relating to GE’s ordinary business operations;

ITI.  The Proposal is vague and indefinite and thus is excludable under
Rule 14a-8(i)(3) and Rule 14a-8(i)(6); and

IV.  The Proposal may be excluded or should be revised under Rule 14a-8(i)(1)
because the Proposal is not a proper subject for action by shareowners under
New York law.

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 the Proponent, informing him of GE’s intention to omit the Proposal
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. GE hereby
agrees to promptly forward to the Proponent any Staff response to this no-action request that the
Staff transmits by facsimile to GE only.

ANALYSIS

I The Proposal Is Excludable Under Rule 14a-8(i)(5) Because it Relates to Operations
That Account for Less than 5 Percent of GE’s Total Assets, Net Earnings and Gross
Sales, and is Not Otherwise Significantly Related to GE’s Business.

Rule 14a-8(i)(5) permits exclusion of a proposal that relates to operations which
(i) account for less than 5 percent of the company’s total assets at the end of its most recent fiscal
year, (i) account for less than 5 percent of its net earnings for the most recent fiscal year,
(iii) account for less than 5 percent of its gross sales for its most recent fiscal year and (iv) is not
otherwise significantly related to the company’s business.

GE has confirmed to us that GE Consumer Finance’s operations in Australia (Australian
Guarantee Corporation, the subsidiary referred to in the Proposal, is part of GE Consumer
Finance in Australia) account for less than 5 percent of GE’s total assets, net earnings and
revenues for its most recent fiscal year. GE also has stated that it has no plans that will
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significantly alter these percentages. As such, the Proposal’s subject matter does not meet any of
the economic tests provided by Rule 14a-8(i)(5).

The Proposal is not otherwise significantly related to GE’s business. We are aware that
the Staff has required certain shareholder proposals dealing with social issues to be included in
proxy materials even when the 5% economic thresholds are not met. The Proposal presented
here, however, does not implicate any of the economic, social, environmental or other broadly
sensitive issues of the type that the Staff has determined to be “significantly related” to a
company’s business. Instead, the Proposal relates to the management of the commercial
operations of a subsidiary of GE, with specific reference to the media’s portrayal of an allegedly
“illegal and heavy-handed repossession by the company’s subsidiary AGC of a motor vehicle
leased by a customer who was not in arrears.” The Staff has long concurred that proposals
relating to the manner in which a non-significant portion of a company’s business is operated are
excludable under Rule 14a-8(i)(5) and its predecessor. In The Walt Disney Company (avail.
Nov. 29, 2002), the Staff concurred that the company could exclude under Rule 14a-8(i)(5) a
proposal requesting that Disney Vacation Club Owners receive the same reduced rate for annual
Disney World Passes that Florida resident receive. Likewise, in Peoples Energy (avail. Nov. 25,
1994), the Staff concurred that a proposal that the company eliminate two customer service
branches could be excluded as not significantly related to the company’s business. Similarly, we
believe that this Proposal does not raise a significant social issue, but instead relates only to the
manner in which a small portion of the company’s business is conducted. Accordingly, we
believe that the Proposal may be omitted from the 2005 Proxy Materials pursuant to
Rule 14a-8(1)(5).

I1. The Proposal Is Excludable under Rule 14a-8(i)(7) Because the Proposal
Deals With Matters Related to GE’s Ordinary Business Operations.

Under Rule 14a-8(i)(7), a company may omit a proposal if it “deals with a matter relating
to the company’s ordinary business operations.” As explained by the Commission in 1998, the
ordinary business exclusion under Rule 14a-8(i)(7) rests on two central considerations.

The first relates to the subject matter of the proposal. Certain 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. Examples include the management of the
workforce, such as the hiring, promotion, and termination of employees; decisions on production
quality and quantity; and the retention of suppliers. However, proposals relating to such matters
but focusing on sufficiently significant social policy issues (e.g., significant discrimination
matters) generally would not be considered to be excludable, because the proposals would
transcend the day-to-day business matters and raise policy issues so significant that it would be
appropriate for a shareholder vote.

The second consideration relates to the degree to which the proposal seeks 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. This
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consideration may come into play in a number of circumstances, such as where the proposal
involves intricate detail, or seeks to impose specific time-frames or methods for implementing
complex policies. See Exchange Act Release No. 40018 (avail. May 21, 1998).

We believe that the Proposal implicates both of the underlying concerns of the ordinary
business rule and thus is excludable.

A. The Proposal Involves Ordinary Business Operations Because It Relates to the
Review of Ordinary Business Operations.

At its core, the Proposal seeks to dictate how GE’s Board reviews and manages the
operations of a GE subsidiary: “BE IT RESOLVED: That the Board of Directors review the
management of the group’s operations in Australia to ensure that actions harmful to the
reputation of the company which is reproduced below do not recur.” Management of the
business of the company is a fundamental aspect of the responsibility of GE’s Board of
Directors.! The Staff has consistently concurred that proposals addressing a company’s general
business strategies and operations may be excluded under Rule 14a-8(i)(7) and its predecessor,
as involving the company’s ordinary business operations. See, e.g., Medallion Financial Corp.
(avail. May 11, 2004); The Statesman Group, Inc. (avail. Mar. 22, 1990) (both concurring that
proposals relating to both ordinary business operations and extraordinary transactions may be
excluded under Rule 14a-8(i)(7)).

While the Proposal mentions a variety of additional topics, none of them raises
significant policy issues. Instead, each involves aspects of GE’s ordinary business operations.
The Proponent’s letter that is referenced in the “Resolved” paragraph and quoted in the Proposal
addresses the manner in which GE’s Australian consumer finance subsidiary allegedly handled a
customer and requests information regarding disciplinary action against those responsible for the
alleged conduct, as reported by the local media. The “Statement in Support” of the Proposal
addresses the manner in which GE’s subsidiary responded to the Proponent’s letter and questions
the manner in which the subsidiary responded to the local media. The Staff has concurred that
each of these aspects of a company’s business involves ordinary business matters that are
excludable under Rule 14a-8(1)(7). See, e.g., Consolidated Edison, Inc. (avail. Mar. 10, 2003)
(Staff concurred that the “management of employees and customer relations” involved ordinary
business matters); BankAmerica Corporation (avail. Mar. 23, 1992) (Staff concurred that “credit
policies, loan underwriting and customer relations” related to ordinary business matters);

1" As noted below, Section 701 of the New York Business Corporation Law (“NYBCL”)
provides, “the business of a corporation shall be managed under the direction of its board of
directors” subject to specified powers that contained in the certificate of incorporation, and
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 Proposal.
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Delhaize America, Inc. (avail. Mar. 9, 2000) (Staff concurred that the proposed creation of a
“division of ethics and integrity” and an award of a board seat to this division related to ordinary
business matters); Columbia/HCA Corporation (avail. Mar. 2, 1998) (Staff concurred that the
proposal relating “primarily [to] the conduct of quality control mechanisms” constituted ordinary
business); Deere & Company (avail. Aug. 30, 1999) (Staff concurred that the proposal relating to
the “decision of whether to discipline a particular employee” constituted ordinary business);
AT&T Corp. (avail Feb. 8, 1998) (Staff concurred that the proposal relating to “the procedures
for handling customer complaints and suggestions” constituted ordinary business); Johnson &
Johnson (avail. Jan. 12, 2004) (Staff concurred that the proposal relating to “marketing and
public relations™ constituted ordinary business).

B. The Proposal Involves Ordinary Business Because It Seeks to Micromanage GE’s
Activities.

Oversight and management of GE’s consumer finance operations in Australia implicates
a wide range of complex business judgments upon which shareowners as a group are not in a
position to make judgments due to their absence of detailed knowledge. As reflected by the
Proposal itself, the issues implicated include the establishment and implementation of credit
policies, relationships with customers, the manner in which GE responds to media portrayal of its
operations, and GE’s compliance with applicable privacy laws. Clearly, the Board and
management, and not shareowners, are in the best position to evaluate whether to take steps or
otherwise ensure that certain actions are or are not taken with respect to the Australian
subsidiary. But, because the Proposal would micro-manage GE’s decisions regarding whether
and how to respond to its subsidiary’s allegedly improper repossession of a motor vehicle leased
by a customer who was not in arrears, we believe that the Proposal may be excluded under the
second prong of the Staff’s analysis under Rule 14a-8(i)(7).

III.  The Proposal is Vague and Indefinite and Thus Is Excludable under
Rule 14a-8(i)(3) and Rule 14a-8(i)(6).

Rule 14a-8(1)(3) allows the exclusion of a shareowner proposal if the proposal or
supporting statement is contrary to any of the Commission’s proxy rules or regulations. The
Staff has consistently taken the position that vague and indefinite shareowner proposals are
excludable under Rule 14a-8(i)(3) because “neither the stockholders voting on the proposal, nor
the company in implementing the proposal (if adopted), would be able to determine with any
reasonably certainty exactly what actions or measures the proposal requires.” Staff Legal
Bulletin No. 14B (Sept. 15, 2004). Moreover, a proposal is sufficiently vague and indefinite so
as to justify exclusion where a company and its shareowners might interpret the proposal
differently, such that “any action ultimately taken by the [c]Jompany upon implementation of the
proposal could be significantly different from the actions envisioned by the shareholders voting
on the proposal.” Fuqua Industries, Inc. (avail. Mar. 12, 1991). In addition, we believe that the
Proposal is excludable under Rule 14a-8(i)(6) because GE is unable to determine what actions
would be required by the Proposal and, thus, lacks the power to implement the Proposal.
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The Proposal would have GE’s Board review the management of an Australian
subsidiary’s operations to ensure that “actions such as those described in the letter to the
company which is reproduced below” do not recur. However, the letter describes a number of
different “actions,” so that it is unclear what the shareowner wishes the Board to redress.
Specifically, the letter describes the subsidiary as reportedly having stolen the vehicle, refusing
to discuss the matter by telephone and failing to apologize when reportedly found to be in error,
and the letter requests information on what actions the subsidiary had taken in response to
prevent recurrence of “such errors,” to discipline “those responsible” and to compensate “the
victim.” The “Statement in Support” does not address the alleged wrongful repossession of an
automobile that was the subject of the media reports, but criticizes both the manner in which the
subsidiary responded to the media reports and the manner in which GE responded to the
Proponent’s request for information. Thus, it is unclear whether the vague reference to “actions”
in the Proposal refers to some or all of the conduct that is alleged to have occurred with respect
to the automobile repossession, or whether it is addressing the manner in which GE responded to
the media portrayal of its subsidiary (that is, requesting that GE take actions to ensure that its
subsidiary not be depicted in media reports in a way that could impact the reputation of the
company), or whether it is addressing the manner in which GE’s subsidiary responded to the
Proponent’s request for information. Thus, because of the ambiguous reference to “actions” in
the Proposal, shareowners could not be certain of exactly what the Proposal is requesting GE’s
Board to review or what actions it is requesting the Board to address.

The Proposal is also vague in its reference to “the management of the group’s
operations,” in that the term “management” can refer to either the senior business officers at the
subsidiary or to the “act or art of managing”;2 that is, the manner in which a business is
conducted. Thus, shareowners may believe that the Proposal requests the Board to evaluate the
senior personnel at the subsidiary (possibly with a view to disciplining those responsible for the
alleged conduct, as referenced in the letter quoted in the Proposal), while others may believe that
the Proposal requests a comprehensive evaluation of the manner in which the subsidiary’s
business is conducted.

Given these ambiguities, it is unclear what actions any shareowners voting for the
Proposal would expect GE to take and what actions GE would be required to take if the Proposal
were adopted. Thus, the Proposal is excludable under Rule 14a-8(i)(3) as misleading “because
any action(s) ultimately taken by [the company] upon implementation of the proposal could be
significantly different from the action(s) envisioned by shareholders voting on the proposal.”

2 Merriam-Webster Online Dictionary lists the following definitions for “management”:
“1 : the act or art of managing : the conducting or supervising of something (as a business)
2 : judicious use of means to accomplish an end
3 : the collective body of those who manage or direct an enterprise.”
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Occidental Petroleum Corp. (avail. Feb. 11, 1991). See also Dyer v. SEC, 287 F.2d 773, 781
(8th Cir. 1961) (“it appears to us that the proposal as drafted and submitted to the company, is so
vague and indefinite as to make it impossible for either the Board of Directors or the
shareholders at large to comprehend precisely what the proposal would entail.”). As a result of

these vague and indefinite provisions in the Proposal, the Proposal is excludable under
Rule 14a-8(1)(3).

The Proposal also may be properly excluded pursuant to Rule 14a-8(1)(6) since it is vague
and ambiguous, with the result that a company “would lack the power to implement” the
Proposal. A company “lacks[s] the power or authority to implement” a proposal when the
proposal “is so vague and indefinite that [the company] would be unable to determine what
action should be taken.” Int’l Business Machines Corp. (avail. Jan. 14, 1992). As noted above,
the Proposal addresses so many aspects of the subsidiary’s ordinary business operations that it
would be impossible for GE to implement it. Because it would be impossible for GE to
determine what action should be taken under the Proposal, the Proposal also may be excluded
from the 2005 Proxy Materials under Rule 14a-8(1)(6).

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

We further believe that GE may exclude the Proposal in its entirety because it is not a
proper subject for action by stockholders under the laws of New York, the jurisdiction of GE’s
incorporation. The Proposal is stated in mandatory rather than precatory language. Specifically,
the Proposal requires the GE Board to review the management of operations in Australia and to
ensure that some actions viewed as harmful to the reputation of the company do not recur.
Section 701 of the New York Business Corporation Law (“N'YBCL”) 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 in the certificate of incorporation. In the present case,
neither the NYBCL nor GE’s certificate of incorporation, as amended, restricts GE’s Board of
Directors in any way that is relevant to the Proposal’s requirements. Accordingly, because the
Proposal does not give discretion to GE and the Board, the Proposal would require that GE take
actions that, under New York law, are reserved for the judgment and discretion of GE’s Board.

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 excludable under Rule 14a-
8(1)(1). For example, in International Paper Company (avail. Mar. 1, 2004), the Staff concurred
that a shareowner proposal requiring that none of the five highest paid executives or 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
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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(1)(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 Proposal may be omitted from the 2005 Proxy Materials pursuant to Rule 14a-8(i)(1). In the
alternative, even if the Staff concludes that the Proposal is not properly excludable under
Rule 14a-8(1)(1), we respectfully request that the Staff require the Proposal to be revised as a
recommendation or request and concur with our view that the Proposal may be excluded if the
Proposal is not revised as a recommendation or request within seven days of the Proponent’s
receipt of the Staff’s response.

CONCLUSION

Based upon the foregoing analysis, we respectfully request that the Staff concur that it
will take no action if GE excludes the Proposal from its 2005 Proxy Materials, or, alternatively,
if exclusion is not deemed appropriate, to require the Proponent to revise the Proposal as
requested above. 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,
Vaald O Huetlet
Ronald O. Mueller 2
ROM/dcl
Enclosure
cc: Thomas J. Kim, General Electric Company

Nicholas Edwin Renton

70298245_7.DOC
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NICK RENTON AM

494 Kitby Road -Kew East 3102 Telephone & Fax (03) 9859 4958
nrenton@bigpend.netau-  hitp:Husers.bigpond.net.aufrenton/

Australia 613 9859 4958
59874
20 September 2004

Benjamin ‘W Heineman Jr : Elby
Secretary . ‘ : o '
General Electric Company ' N'JR ‘
Fairfield .

Connecticut 06828

- UsA

Déar Sir
SHAREQWNER PROPOSAL FOR PROXY STATEMENT

As a 1long-standing holder of 400 shares in General Electric
company I hereby notify you that I intend to submit the following
proposal at next year’s annual general meeting:

BE IT RESOLVED: That the Board of Directors review the management
of the 'group’s operations in Australia to ensure that actions
harmful to the reputation of the company such as those described
in the letter to the company which is reproduced below do not
recur: : :

"As a sharehelder imn GE I was perturbed to see on national
television in Australia on Channel 7, on 9 July 2004, an item
which was. sericusly damaging to the reputation of the company and
its goodwill.

"It involwed an illegal and heavy-handed repossession by the
company’s subsidiary AGC of a motor vehicle leased by a customer
who was not in arrears.

"In effect the subsidiary company:

stole the vehicle

stole the personal possessions in it

defamed the customer

refused to discuss the matter by telephone
failed to . apologise when found to be in error.

¥ W W ¥

wThis criminal action would appéar to put at risk valuable
licences held by the company. '

"Please advise what steps have been taken:

* to prevent recurrences of such errors
* to discipline those responsible
* to compensate the wictim of this atrocity."




"STATEMENT IN SUPPORT:

Two months later the company’s-reply to- this .letter from cone of
its owners, while polite, failed to respond to the key questions,
citing Australian privacy legislaticn as the reascon for this.
However, the letter was concerned with general principles and did
not seek personal information relating to the victim (who had in
any case waived her rights to privacy by appearing on national
television). '

The compény had apparently refused an invitation to put its side
of the story on air  at the time, but instead issued a media
release which the television station chose to ignore.

. The contents of media releases by definition are meant to be in

the public domain. Notwithstanding that, the .company refused a
specific¢ request to supply a copy of the statement concerned.
This seems extremely poor public relations and only confirms the -
suspicion that the company was in ‘the wrong and had something to
hide. ' : »

Yours féithfully‘

% {//Zﬁ;%/am

Nicholas Edwin Renton




Thomas J. Kim .
Corporate and Securities Counsel

General Electric Company
3135 Easton Turnpike
Fairfield, CT 06828 .
T203 373 2663

F 203 373 3079
tom.kim@ge.com

October 4, 2004

By Federal Express

" Nicholas E. Renton

194 Kilby Road
Kew East 3102
Australia
Re:  Shareowner Proposal

Deoer. Renton:- . - v: - \

We received your September 20, 2004 letter regcrding gourvsh‘dreOWner proposal

* - relating to GE's operctlons in Austrohc on September 29, 2004.

Rule 14a-8(b) under the Securltles Exchonge Act of 1934, as omended states thot gou
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 reqUiremehts.'_Un_der Securities and . .
Exchange Commiission interpretations, sufficient proof may be in the form of:

e g written statement from the "record" holder of your shares (usually your broker or
a bank) verifying that, at the time you submitted this proposol you contlnuousig
held the shares for at least one year; or .

o ifyou have filed a Schedule 13D, Schedule 13G, FQrm 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 a
change in your ownership level and your written statement that he contmuouslg
held the required number of shares for the one-year penod

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



Under the SEC's rules, your respdnse 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, | enclbse a copy of Rule 14a-8.

lam se'nding this letter to you on October 4, 2004 by Federal Express.

Thank you.

Verg truly yours,

”@:\&;

Thomos 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 inits 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 section in a
question-and-onswer format so that it is easier to understond The references to" gou are to a shareholder seeking to '
submit the proposal.

fa) Question 1: What is u‘prdposal?

A shareholder proposal is your recommendation or requirement that the company and/or its board of directors
take action, which you intend to present at a meeting of the company'’s shareholders. Your proposal should state
as 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 approval or disapproval, or abstention. Unless-otherwise indicated, the word

“proposal” as used in this section refers both to your proposal, and to your corresponding stotement in support of.
your proposal (if ong)

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

{1} Inorder to be eligible to submita proposal, you 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 you submit the proposal. You must continue to hold those securities through the dote of
the meeting.

: (2} If you are the registered holder of your securities, which means that your name appears 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
cose. at-the time you submit your proposol you must prove your eligibility to the company in dne of two
ways:

{i  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 meeting of
shareholders; or

{ill The second way to prove ownership applies only if you have filed a Schedule 130 {§240.13d-101),
Schedule 13G (§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, gou may demonstrate your
eligibility by submitting to the company:

(A A copy of the schedule and/or form ond any subsequent amendments reportnng a changeiin
your ownershlp level;

(8] Your written statement that gou continuously held the requtred 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.

{c)  Question 3: How many proposals may | submit?

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

(d) . 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 can in most cases find the
deadline in last year's proxy statement. However, if the company did not hold an annual meeting last year,

" or has changed the date of its 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

chapteér) 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 electronic means, that permit them to
prove the date of delivery.

The deadline is calculated in the following manner if the proposal is submitted for a regularly scheduled
annual meeting. The proposal must be received at thé 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 deadiine is a reasonable tlme before the

company begins to print and mail its proxg materials.

If you are submitting your proposal for a meeting of shorehold_ers other than a regularly scheduled annual
meeting, the deadline is a reascnable time before the company begins to print and mail its proxy materials.

{f) Questton 6: What if | fcnl to follow one of the ellgtbllutg or procedural requirements explcmed in answers to
Questions 1 through 4 of this section?

(1)

{2)

The company may exclude your proposal, but onlg 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 electronicatly, 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 deadiine. If the company intends to exclude the proposal, it wilt later have to make a
submission under-§240.140-8 and provide you with a copy under Question 10 below, §240.14a-8(j).

If you fail in your promise to hold the required number of securities throug'h 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 proposat.

{(h} ~ Question 8: Must | appear personallg at the shareholders' meeting to present the proposal?

{1

@

3

Either you, or your representotlve who is qualified under state law to present the proposol on gour 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 ond/or presenting your
proposal.

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

If you or your qualified representative 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.

(). Question 9: i | have complied with the procedural requirements, on whut other bases may a company rely to
exclude my proposal? :

{1}

Improper under state jow: If the proposal is not a proper subject for action by shoreholders 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
proposals that are cast as recommendations or requests that the board of directors toke specified action



(2)

(3)
)

)

{6)
@

{8l

©

(10)
(11}

12

a3

are proper under state law. Accordingly, we will assume that a proposal drofted 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 vnolate any state, federcl or
foreign law to which it is subject;

Note to paragraph {il(2): We will not apply this basis for exclusion to permit exclusion of a proposal on -
grounds that it would violate foreign law if compliance with the foreign law would result in a violation of any
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 motenollg folse or misleading statements in proxy
soliciting materials;

Personol grievance; special interest: If the proposal relates to the redress of a personal claim or grievance

- against the company or any other person, or if it is designed to result in a benefit to you, or to further a

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 percenf of the company's
total assets atthe 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 significantly related to the company's
- business;

Absence of power/authority: If the company would lack the power of outhbritg to implement the proposol;" :

Management functions: If the proposat deals with a matter relctmg to the company's ordmcrg business
operations; . .

Relates to election: If the proposal relates to an election for membershlp on the company ‘s board of dlrectors ‘
or andlogous governing bodg .

Conflicts with company'’s proposol if the proposol directly conflicts W|th one of the company 'sown
proposals to be submitted to shareholders at the same meeting; .

Note to paragroph {i/{9): A company's submission to the Commission under this section shou!d speCffy the
points of conflict with the company's proposal

Substantially impleme_nted: if the company hds already substantially implemented the proposal; -

Duplication: f the proposal substantially duplicates another propoéol p'reviouslg.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 inciuded if the proposal received: .-
i) Less than 3% of the vote if proposed once within the prece’d‘ing 5 calendar years;

(i} Less than 6% of the vote on its last submlssnon to shareholders if proposed twice prevnouslg within
the precedlng 5 calendar years; or

i)~ Less than 10% of the vote on its last submission to shoreholders if proposed three times or more

previously within the preceding 5 calendar years; cmd

Speaf ic amount of dividends: if the proposal relates to specnf ic omounts of ccsh or stock dividends.

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

1

{f 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 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 proxy, if the company demonstrotes good cause for missing
the deadline.



tki

{

{m)

{2)

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

{ii  The proposal;

il An explanation of why the company believes that 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 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 respohding 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 after the company makes its submission. This way, the Commission staff will
have time to consider fullg your submission before it issues lts response. You should submit Six paper copies of
your response.

Question 12: If the compong includes my shareholder proposal in its proxy matenals, what mformatlon about
me must it |nclude along with the proposal itself?

-

{2)

The company's proxy statement must irclude 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 o statement that it will provide the mformoﬂon to shareholders promptly 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 1 do if the company includes in its proxy statement reasons why it believes
shareholders should not vote in favor of my proposal, dnd | 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 aliowed 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 mdteriollg false or

. misleading statements that may violate our anti-fraud rule, §240.14a-9, you should promptly send to the

Commission staff and the company a letter explaining the reasons for your view, along with a copy of 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 compong 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 misieading statements,
under the following timeframes:

it 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 thon 5 calendar days after the
company receives a copy of your revised proposal; or

(il In all other cases, the company must provide you with a copy of its opposmon statements no Ioter
than 30 calendar doys before its files def nitive coples of its proxy statement and form of proxy under
§240.140-6.



CommSec
‘ Locked Bag 22 Clienl‘Enquiries 13 15 19

Australia Square . Facsimile {02) 8292 4777
NSW 1215 Intermet  commsec.com.au

Commsec International desk.
. Locked Bag 22
Australia Square NSW 1215 -

Mr N E Renton AM
194 Kilby Road
" Kew East 3102

Dear Mr Renton,

- Thisis tc‘)'certify that you, Nicholas Edwin Renton, were the owner of 400
shares in General Electric Company (GE) on August 31, 2003, and that
you have owned these shares continuously ever since.

Kind Regards_,

David Pincheira -
Senior Officer
Commsec International desk.

f?/ro/;y.

Premium Financial Services
Commonwealth Securities Limited ABN 60 057 254 393 is a wholly-owned but non-guaranteed subsidiary of the .
Commonweaith Bank of Australia and s a Participating Organisation of the Australian Stock Exchange.




Teel, Betti (Corporate).

. From: . Kim, Tom J (Corporate)
- Sent: o Wednesday, October 20, 2004 9:20 AM
To: o ‘ _ Teel, Betti (Corporate) '

- Subject: - . FW: Shareowner Proposal

pls print out for the Renton file.

-----Original Message----- .

"From: Kim, Tom J (Corporate)

Sent: Wednesday, October 20, 2004 9:20 AM
To: ‘Nick Renton' S

- Subject: RE: Shareowner Proposal

Mr. Renton: Thanks. You have met the necessary eligibility requirements. Tom Kim

Thomas J. Kim
GE _
Corporate & Securities Counsel

T 203 373 2663 .
- F203 3733079
€917 4395201
- E tomkim@ge.com
- Admitted in NY, CA and DC only

3135 Easton Turnpike
Fairfield, CT- 06828 USA
General Electric Company

e Original Message----- _
- From: Nick Renton [mailto:nrenton@bigpond.net.aul”
. Sent: Tuesday, October 19, 2004 10:29 PM .
~ To:Kim, Tom J{Corporate} :
~ Subject: RE: Shareowner Proposal
Importance: High:

_ Dear MrKim
Thank you.
i novw. attach the fequested letter from CommSec dotéd 2004—10—18.
- As‘ .previouslg advised, | have held 400 GE shqreé continuously since July
2000 and intend to hold them to at least the date of the next shareowner
‘meeting.

Please confirm that | have now met all necessary requirements.

1



At 01:24 04/10/16 +10, gou wrote:

>Mr: Renton
> , _ '
>The documents you attached to your email are not sufficient. The reason
s - ' ' ' -
* >that while they show that you held 400 shares of GE stock in August 2003
and '
>in September 2004, they do not indicate that you have held those shares
>continuously through the period. The SEC's requirement is for the
- >shareholder to show continuous ownership of the shares for the one- geor _
>period prior to the date you submitted your proposol
> .
* >You should request gour broker to issue to gou aletter stating that.you’
>have held these shares continuously during this one-year period. Your
- >broker should not hove any trouble prowdlng you with this letter as |t
is @ : L :
>typical request.
>
“>Thank-you.-
“>Thomas J. Kim .
- >GE '
_>Corporate’ & Secuntles Counsel )
>
>T 203 373 2663
>F 203 373 3079
>C 917 439 5201
>E tom kim@ge.com
>Admitted in NY, CA and DC only
S _ _
- >3135 Easton Turnpike
>Fdirfield, CT:06828 USA
>General Electric Company

Kind regards




Teel, Betti (Corporate)

From: , ~ Kim, Tom J (Corporate)

" Sent: o Wednesday, October 20, 2004 9:18 AM
To: - o Teel, Betti (Corporate)
Subject: - ' _ FW: Shareowner Proposal
Im'porténce: o High

scan2.pdf  ATT452875.bct
- For the Renton file.

~ From: Nle Renton [mailto: nrenton@blgpond net. ou]
Sent: Tuesday, Cctober 19, 2004 10: 29 PM.

* - To: Kim, Tom J (Corporate) -

~ Subject: RE: Shareowner Proposal

*Importance: High

Dear Mr Kim
" Thank you.”
| now attach the requested letter from CommSec dated 2004-10-18. .

As previously advised, | have held 400 GE s,h.ores 'continuouslg since July
:2000 and intend to hold them to at least the date of the next shareowner
meeting. ‘

Please confirm that | have now met all necessary requirements.

- At 01:24 04/10/16 +10, you wrote:

~ >Mr. Renton: .

>The documents you attached to your email are not sufﬂcient. The reason

is'
A >thot whlle they show that you held 400 shares of GE stockin August 2003

. and

“>in September 2004, they do noti ndlcote that you have held those shares
>continuously through the period. The SEC's requirement is for the
>shareholder to show continuous ownership of the shares for the one- year
>period prior to the date you submitted your proposol
>
>You should request your broker to issue to you a letter stating that you
>have held these shares continuously during this one-year period. Your
>broker should not have any trouble providing you with this letter as it
isa - ’
>typical request.
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CommSec »

Locked Bag 22 Client Enguiries 13 15 19

. Australia Square Facsimile (02) 8292 4777
NSW 1215 Internet  commsec.com.au

NOMINEE STATEMENT OF HOLDINGS

Mr Nicholas Renton
<Renton Family A/C>

ACCOUNT NO.:

STATEMENT DATE: 31 August 2003

Security A Pending Pending
Code - Description Buy Sell SICR Registered

ENERAL ELE , . 400~
369604103 40

yi) .

If we can be of any further assistance please do not hesitaie to contact our office on 1300 361 170.
Yours faithfully '

Foreign Settlements Department : ' : S Ganarg
. ' Please retain this statement for taxational purpose Premium Financial Services

Commonwealth Securities Limited ABN 60 067 254 399 is a wholly-owned bul non-guaranteed subsidiary of the
Commonwealth Bank of Australia and is a Participating Organisation of the ‘Australian Stock Exchange.

69377-LET1A4-02522-RSA001-01301
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% % % CONMUNICATION RESULT REPORT (OCT 132004 3:34PM) x % %
| | | 11 GE CORP LEGAL

IPMODE . ORTION ADDRESS (GROUE) o RSWT PAGE
669 MEMORY TI 19012632164 S ®
T RERsoN BORUBRROR. . TTTTTTTTTTTTTTTTTTTTTTTTT
. . E-1} HANG UP CGR LINE Fﬁ“. X E-2) BUSY
: . E~3) NO ANSWER . E-4): NO FACS]MILE ("ONNECTION
BettiN.feel A
Executive Assistant

Generdl Electric Company
3135 Easton Turnpike
Foirfield, CT 06828

: 7203373 2200
; F2033733079 :
- bettiteel®gecom .
ThelmaJohnson . .~ 9012632164
Jo - S S Fox -~ =
Betti Teel ‘
. From - : . Fax

~~ Date/Time - Number of pages including this one




Betti N. Teel -
Executive Assistant

-General Electric Company
3135 Easton Turnpike
Fairfield, CT 06828

T203 373 2204

F 203 373 3079
'bettifteel@ge;com
Thelma Johnson . 9012632164 -
To | B - Fax
Betti Teel |
- From . S - o Fax
' Dqte/Time _ N o o ~ Number of pages including this one . -
Subject: o o © Tracking # 7919 4755 6952

Dear Ms. Johnson, attached please find the Commercial Invoice for the above-referenced
- tracking number. If for any reasons, you have any concerns or questlons please do not
hesitate to call. 1 can be reached on 203 373 2244, v



[ -
v ]

EASYLINK 6A777458001 130CT04 13:51/13:51 EST
FROM: 62978334

FEDERAL EXPRESS

' _‘TO: 2833733079

(\ q lq q"agg“ COM]&RCIAL %ICE

INTERNATI NAL\A@R&AYBILL NO.

J
\
i
|

|
1
|
l

DATE ERPOhTATION v ! EXPORT REFERENCES
. 1
“SHIPPER / iﬂPORTER ~ | CONSIGNEE
Betti N. Teel ?‘é‘ihﬁ'.?; ER- Renton
; General Electric Company . oy Road
1 3135 Easton Turnpike ‘ Kew-Eqst 3102
Australia

| Fairfield, CT 06828

COUNTRY OF EXPORT IMPORTER~1Lf other than,’consig‘nee

COUNTRY OF MANUFACTURE OF GOODS

- SR

COUNTRY OF ULTIMATE DESTINATION

P wo;\\‘@\

VSN -

PKGS

NO.OF !  FULL DESCRIPTION OF GOODS ! QTY  IUNIT OF ! UNIT | TOTAL .
PKGS IMEASURE ! VALUE ! VALUE
\ /(/// ()EAcgikﬂdgl Lfi%va@s ! ! !

! ’ { 1 1 |

| ! | ] !

1 I 1 ] !

1 i ! | 1

! ! ! t !

! ! ! ! !

! ] ! ] !

! ! ! ! i
TOTAL ! ! TOTAL ! ! ITOTAL
NO OF ! ! WEIGHT! ! ~ 1INVOICE

! ! - ! 'VALUE

1

|

T S HqHw

These commodltles, technology, or software were exported from the United

' States in accordance with Export Admmlstratlon Regulations. Diversion

contrary to U.S. law prohibited.
I declare all the 1nformat10n contalned 1n this invoice to be true and

correct.

" Signature & Title of the shipper/exporter ‘ Date

oﬁ/ B/dg/

et RSSEPRY
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| 71 GE CORP LEGAL

_Iih.moﬁﬁ S apTIon - ADDRESS (GROUP) | RESULT PAGE.
667 MEMORY TX . O0UBI3OESMEE Ok 77
msmopm """""""""""
) . "E-1) HANG UP OR LINE FAIL : E-2) BUSY
_“. ) E 3) NO ANSWER ) ‘ ~-4) NQ FACSIMILE CONNE(‘T[ON
Thomas J. Kim

_Corporate ond Sequrities Counsel .

Ganeral Electric Company
3135 Easton Turnpike
Foirfield, CT 06828

T203373 2663 -
£ 2033733079
tomkim@ge.com

- Nihdas € mmov\F

’_J\(\O\:\r\@ﬁ*_\i \C D~

From o FO_X

.. ng\gw \BzeoY - "1 '

Dote/Tlme Number of pages including this one




Thomas J. Kim
Corporate ond Securities Counsel

General Electric Company
3135 Easton Turnpike
Fairfield, CT 06828

T 203 373 2663
F 203 373 3079
“tomkim@ge.com

. &ac\om_e Mewton
' ' Fax

%\MWQ \Q \\\/\

From : . » Fax

Do \pa< \%ZOOQX B )

Dote/Tlme 5 _ Number of poges»including this one




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.

[t 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 7, 2005

Respense of the Office of Chief Counsel
Division of Corporation Finance

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

The proposal relates to the board conducting a review to ensure that actions such
as those described in the proposal do not recur.

There appears to be some basis for your view that GE may exclude the proposal
~ under rule 14a-8(i)(7), as relating to GE’s ordinary business operations. We note that the .
proposal appears to focus on the review of an ordinary business matter. 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(1)(7). In reaching this position, we
have not found it necessary to address the alternative bases for omission upon which GE
relies.

Sincerely,

ety

Robyn Manos
Special Counsel



