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Ronald O. Mueller

Gibson, Dunn & Crutcher LLP
1050 Connecticut Avenue, N.W.
Washington, DC 20036-5306

Re:  General Electric Company
Incoming letter dated December 8, 2006

- Dear Mr. Moeller:

e

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-3010

Jamiary 31, 2007 _

Act:_ INES 4 _
Section:
Rule:_____ [4A-¥

Public . '
Availability: _}_I_BI_‘&OD_J__

This is in response to your letters dated December 8, 2006 and January 24, 2007
concerning the shareholder proposal submitted to GE by the Free Enterprise Action Fund.
We also have received letters on the proponent’s behalf dated December 19, 2006 and
January 27, 2007. Qur 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. Coples of all of 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.
f RECD 3.E.C.
i :
. FEB 2 2007
1086'
Enclosures -
cc:  Stevenl. Milloy
Managing Partner
. Action Fund Management, LLC
12309 Briarbush Lane
Potomac, MD 20854

Sincerely,
David Ly'nn
Chief Counsel ' '
PROCESSED
FEB2 3 2007
THOmSO
'NANCIA'I\.‘

qogq{
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December 8, 2006
Direct Dial ' Client No.
(202) 955-8671 C 32016-00096
Fax No.
(202) 530-9569
VIA HAND DELIVERY
Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, N.E.

Washington, D.C. 20549

Re:  Shareowner Proposal of Free Enterprise Action Fund
Exchange Act of 1934—Rule 14a-8

! . Dear Ladies and Gentlemen:

This letter is to inform you that our client, General Electric;Company (“GE”), intends to
omit from its proxy statement and form of proxy for its 2007 Annual Shareowners Meeting
(collectively, the “2007 Proxy Materials™) a sharcowner proposal and statements in support
thereof (the “Proposal”) received from the Free Enterprise Action Fund (the “Proponent”).

Pursuant to Rule 14a-8(j), we have:
e enclosed herewith six (6) copies of this letter and its attachments;

o filed this letter with the Securities and Exchange Commission (the “Commission™) no
later than eighty (80) calendar days before GE files its definitive 2007 Proxy
Matenals with the Commission; and

¢ concurrently sent copies of this correspondence to the Proponent.

Rule 14a-8(k) provides that shareowner proponents are required to send companies a
copy of any correspondence that the proponents elect to submit to the Commission or the staff of
the Division of Corporation Finance (the “Staff”). Accordingly, we are taking this opportunity to

_ inform the Proponent that if the Proponent elects to submit additional correspondence to the
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Commission or the Staff with respect to this Proposal, a copy of that correspondence should
concurrently be furnished to the undersigned on behalf of GE pursuant to Rule 14a-8(k).

THE PROPOSAL

The Proposal asks that shareowners request the Board of Directors to prepare “a global
warming report.” However, the supporting statement makes clear that the Proposal is focused on
curbing GE’s “lobbying for stringent global warmmg regulatlon — a matter properly left to
management in the ordinary course of business. A copy of the Proposal, as well as related
correspondence from the Proponent, is attached to this letter as Exhibit A. On behalf of our
client, we hereby respectfully request that the Staff concur in our view that the Proposal may be
excluded from the 2007 Proxy Materials under Rule 14a-8(1)(7) as described below.

ANALYSIS

The Proposal May Be Excluded Under Rule 14a-8(i)(7) Because It Is Directed
Toward GE’s Lobbying Activities Concerning its Products and Operations.

Rule 14a-8(i)(7) permits a company to omit a proposal from its proxy materials if it

“deals with a matter relating to the company’s ordinary business operations.” Although the

“resolved” clause in the Proposal is simildr to one contained in a proposal that GE received last
year,! the supportmg statement in the Proposal is completely different from the statement
included in last year’s proposal. A copy of last 'year’s proposal is attached to this letter as
Exhibit B. Because the supporting statement shlﬂs the focus of the Proposal to GE’s activities
relating to regulation and legislation that dlrectly impacts ¢ GE’S products and operations, the
thrust of the Proposal is'a referendum on such lobbying activities. " As a result, under well-

V' See General Electric Co. (avail. Jan. 17, 2006) (The Staff did not concur that last year’s
proposal could be excluded under Rule 14a-8(i)(7) as relating to an assessment of risk or
under Rule 14a-8(1)(3) and (1)(6).) As discussed herein, because of differences in the
supporting statement, the thrust and focus-of the Proposal is different from last year’s
proposal and results in the Proposal being excludable on a basis under Rule 142-8(1)(7) that

we did not assert last year.

Last year’s proposal was submitted by Thomas J. Borelli, who is affiliated with the
Proponent. This year Mr. Borelli has submitted a separate proposal to GE seeking to have

matters, including specific legislative and regulatory initiatives.

GE describe its activities and plans to address and promote a specific agenda of public policy
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established precedent, the Proposal is excludable under Rule 14a-8(i)(7) because it relates to |
GE’s ordinary business activities. l

A. The Resolution and Supporting Statement Address Ordinary Business Matters.

When assessing proposals under Rule 14a-8(i)(7), the Staff considers both the resolution '
and the supporting statement as a whole. See, e.g., Staff Legal Bulletin No. 14C, part D.2. '
(June 28, 2005) (“In determining whether the focus of these proposals is a significant social
policy issue, we consider both the proposal and the supporting statement as a whole.”) Asa
result, regardless of whether the “resolved” clause in a proposal addresses ordinary business
matters, the proposal is excludable when the supporting statement has the effect of transforming
the vote on the proposal into a vote on an ordinary business matter. For example, in General
Electric Co. (avail. Jan. 10, 2005) the Staff concurred in the exclusion of a proposal where the
“resolved” clause related to the company’s executive compensation policy (an issue the Staff has
determined raises significant policy considerations) because the supporting statement primarily
addressed the issue of the depiction of smoking in motion pictures. In concurring that the
proposal could be excluded under Rule 14a-8(i)(7), the Staff stated 'that “although the proposal
mentions executive compensation, the thrust and focus of the proposal is on the ordinary
business matter of the nature, presentation and content of programming and film production.”
Likewise in Corrections Corporation of America (avail. Mar. 15, 2006), the Staff concurred that
a proposal could be excluded under Rule 14a-8(i)(7) where the “resolved” clause addressed a
particular executive compensation pohcy but the thrust and focus of the supporting statement
related to general compensation matters. -

J
|
|
|
This posmon is also reﬂected in numerous letters addressing proposals on corporate f
charitable giving, where the Staff has concurred that proponents cannot use an otherwise non- l
excludable resolution as a vehicle for raising matters that relate to a company’s ordinary business '
operatlons In this context, the Staff has recogmzed a distinction under Rule 14a-8(1)(7) between |
appropriate proposals that address generally a company s policies toward charitable giving and i
excludable proposals that focus on charitable giving to particular types of organizations. In i
assessing this distinction, the Staff has not only reviewed the “resolved” clause set forth in the
proposal, but has assessed the resolution and the supporting statement as a whole. For example, |
in Wyeth (avail. Jan. 23, 2004), the Staff determined that the company could not exclude a |
proposal requesting it to refrain from making charitable contributions where the supporting
statement did not shift the focus of the proposal to a particular type of charitable organization. In
contrast, in Bank of America Corp. (avail. Jan. 24, 2003), the Staff concurred that the company
could exclude a proposal with a “resolved” clause that was virtually identical to the one
considered in Wyeth, but in which the supporting statement focused on ceasing contributions to a
particular type of charitable organization. Likewise, in American Home Products (avail.
Mar. 4, 2002), the proposal requested that the board form a committee to study and report on the
impact charitable contributions have on American Home Products’ business and share value.
However, because four of the five “Whereas” clauses in the proposal addressed Planned
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Parenthood and similar organizations, the Staff concurred that the company could exclude the
proposal. See also Schering-Plough (avail. Mar. 4, 2002) (same). Significantly, the proposal in
American Home Products was structured in the same manner as the Proposal here, consisting of
a “resolved” clause that asked the company to issue a general report, but accompanied by
numerous statements that focused on specific activities relating to the company’s ordinary

business operations.

The letters discussed above demonstrate the fact that proponents may not use the
opportunity to provide a supporting statement under the shareowner proposal process as a means
to circumvent Rule 14a-8(i)(7)’s restriction on proposals-addressing ordinary business matters.
As with the proposals cited above, here the Proponent attempts to frame the Proposal in terms of
a general report (in this case, a report on global warming), but the supporting statement makes it
clear that the Proponent is primarily concerned with restricting GE’s legislative and lobbying

 strategy relating to environmental matters that may affect GE’s ability to develop and sell
environmentally-friendly products and services. GE has devoted resources to the.development
and marketing of environmentally-friendly products and services, such as wind energy systems,
water treatment systems, cleaner coal power generation, energy-efficient household appliances,
emission-reducing locomotive engines and energy-efficient aircraft engines. The Proposal
expresses concern with respect to GE’s decision to advocate for legislation that management has
already determined would be favorable to its business strategy. For example, the supporting

statement asserts:

e “We are concerned.that GE’s lobbying for stringent global wanmn:s:-, regulation will adversely
impact: (1) GE’s customers and shareowners; (2) the customers and shareowners of other
businesses; (3) consumers, particularly GE retirees and others on fixed incomes; and (4) the

economy.” ; :

s “So-called ‘regulatory certainty’ — the notion that business planning is facilitated by a certain
regulatory environment — is an invalid argument for seeking costly global warming
regulation since the only certainty is that the regulations will likely only become more
stringent and expensive.”

e “GE’s lobbying to enact laws and regulations that would potentially raise energy prices, harm
the economy and adversely impact GE — without conducting the appropriate due diligence —

is bad business.”

As aresult of these.and other statements, the thrust and focus of the Proposal is on GE’s
lobbying activities concerning GE’s environmentally-friendly products, services and operations.
Under the precedent discussed below, these are matters of GE’s ordinary business, and
accordingly the Proposal is.excludable pursuant to Rule 14a-8(i)(7).
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B. The Proposal Involves Ordinary Business Matters Because It Concerns Political
' Activity Relating to GE's Products or Operations.

The Proposal seeks to allow shareowners to intervene in a routine business operatton of
GE—its position on and communications relating to legislation and regulations that relate to
GE’s products and operations. The determination whether to support or oppose regulations and
legislation impacting aspects of GE’s business is a routine and important business decision
customarily made by management, and is not a proper subject for shareowner involvement. On
numerous occasions, the Staff has concurred in the omission of a proposal under Rule 14a-8(i)(7)

. because the proposal sought to restrict a company’s lobbying or other political activity relevant
to an aspect of the company’s products or operations.2 For example, in Philip Morris

" Companies Inc. (avail. Jan. 3, 1996), the Staff concurred that the company could exclude a
proposal requesting that the company refrain from all legislative efforts to preempt local laws
concerning the “sale, distribution, use, display or promotion” of tobacco products. In concurring
that the proposal was excludable under the predecessor of Rule 14a-8(i)(7), the Staff stated that
the proposal “appears to be directed toward the Company’s lobbying activities concerning its
products.” Likewise, in General Motors Corp. (avail. Mar. 17, 1993), the Staff concurred in
exclusion of a proposal that directed the company to cease ali lobbying.and other efforts directed
at opposing legislation that would increase corporate average fuel economy standards. Similarly,
in NiSource Inc. (avail. Mar. 22, 2002), a shareowner submitted a proposal recommending that
the company eliminate its political action committee. NiSource had established a political action
committee to represent the company’s interests in the electoral process at all levels of ‘

- 1
2 Regardless whether a proposal seeks to llmlt a company s involvement in legislative and
regulatory matters, or seeks to involve a company, in such matters, the Staff has concurred
that it is excludable. In’ Paczf ic Enterprises (avail. Feb. 12, 1996), the Staff concurred that a
proposal addressed to a California utility asking it to dedicate the resources of its regulatory,
legislative and legal departments to ending California utility deregulation was excludable
because it was directed at involving the company in the political or legislative process
relating to an aspect of the company’s operations. Additionally, in /nternational Business
Machines Corp. (avail. Jan. 21, 2002) the Staff concurred that a proposal requiring the
company to “[jJoin with other corporations in support of the establishment of a properly
financed national health insurance system” was excludable because it “appears directed at
involving IBM in the political or legislative process relating to an aspect of IBM’s
operations.” See also Chrysler Corp. (avail. Feb. 10, 1992) (concurring in the omission of a
similar proposal); General Motors Corp. (avail. Apr. 7, 2006) (permitting the exclusion
under Rule 14a-8(i)(7) of a proposal requesting that the company petition the U.S.
Government for improved corporate average fuel economy standards, “lead the effort to
enroll the assistance of the Administration and Congress™ and the automotive industry to
develop a non-oil based transportation system, and spread this technology to other nations).

RE P
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government, in part because NiSource was in the highly regulated energy and utility industry.
The Staff concurred that the proposal was excludable because it concerned “political activity
relating to NiSource’s products or services.” See also NiSource Inc. (avail. Jan. 19, 2001)
(proposal to eliminate political action committee could be omitted because it dealt with political

activity relating to the company’s products or services).

In a related series of letters, the Staff has concurred that proposals seeking reports on a
company’s handling of legislative actions are also ordinary business matters. For example, in
Microsoft Corp. (avail. Sept. 29, 2006) the Staff concurred in the exclusion of a proposal
requesting a report on the company’s “rationale for supporting and/or advocating public policy
measures that would result in expanded government regulation of the Internet.” The Staff found
that the proposal was excludable under Rule 14a-8(i)(7) because it called for an evaluation of the

" impact on the company of expanded government regulation of the Internet. Additionally, in

International Business Machines Corp. (avail. Mar. 2, 2000), the Staff concurred in the omission
of a proposal requesting that the company prepare a report discussing issues under review by
federal regulators and legislative proposals relating to cash balance - plan conversions. In
concurring that the proposal was excludable, the Staff stated, * [w]e note that the proposal
appears directed at involving IBM in the political or legislative process relating to an aspect of
IBM’s operations.” See also Niagara Mohawk Holdings, Inc. (Amalgamated Bank) (avail.

Mar. 5, 2001) (permitting exclusion under Rule 14a-8(i)(7) of a proposal requesting that the
company prepare a report on pension-related issues being considered in federal regulatory and
legislative proceedings); Electronic Data Systems Corp. (Amalgamated Bank) (avail.

Mar. 24, 2000) (concurring in the exclusion of a similar proposal under Rule 14a-8(i)(7)).

As with each of the proposal§ discusseé_— abov"é,.‘the Proposal seeks to intervene in the
conduct of GE’s ordinary business operations by addressing GE’s activities with respect to
legislative and regulatory matters that affect GE’s products and operations. As in Microsoft
Corp., the Proposal as a whole seeks an explanation of the rationale for GE’s position on

. environmental legislation and regulations that impact-a broad spectrum of its business. GE
devotes significant time and resources to monitoring its compliance with existing laws and
participating in the legislative and regulatory process, including taking positions on
environmental standards that are in line with the best interests of GE. This process involves the
study of a number of factors, including the feasibility of new technology developments, needs of
GE’s customers, marketability of new products and the anticipated effect of regulations on GE’s
financial position and shareowner value; matters that shareowners are not well positioned to
assess. These matters are instead the proper province of GE’s management, which is best
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positioned to review proposed laws and regulations and respond to developments on behalf of
GE.3

This Proposal is clearly distinguishable from other proposals that ask companies to list
and report generally on their political activities but that do not focus on particular legislative or
regulatory topics. For example, in American Telephone and Telegraph Co. (avail.

Jan. 11, 1984), the proposal requested that the company disclose each political contribution made
by the company. In its letter stating that it did not concur that the proposal was excludable, the
Staff viewed the proposal as relating to “general political activities” and not “activities that relate
directly to the Company’s ordinary business.” See also Exxon Mobil Corp. (avail. Mar. 5, 2004)
(Staff did not concur with exclusion as ordinary business of a proposal that asked the company to
prepare a report on the company’s policies and business rationale for political contributions, the
identity of the person making the decisions about political contributions, and an accounting of

the company’s political contributions).

In contrast to the proposals in American Telephone and Telegraph Co. and Exxon Mobil
Corp., here the Proposal focuses on a particular type of law and regulation applicable to GE’s
products and business operations. Specifically, GE has chosen to manufacture products, develop
technology and provide services that are affected by environmental legislation and regulation.
GE derives substantial income from environmentally-friendly products and services.
Consequently, the environmental legislation and regulations the Proposal focuses on
significantly impact these products and operations. Consistent with the Staff’s prior
interpretations, because the Proposal is centered on GE’s- act1v1tles‘w1th respect to environmental
laws and regulations, which mgmﬁcantly affect GE’s products, services and operations, the
Proposal falls within GE’s “ordinary business operations” and may therefore be excluded under

Rule 14a-8(i)(7).

3 According to the Commission’s Release accompanying the 1998 amendments to Rule 14a-8,
the underlying policy of the ordinary business exclusion is “to confine the resolution of
ordinary business problems to management and the board of directors, since it is
impracticable for shareholders to decide how to solve such problems at an annual
shareholders meeting.” Exchange Act Release No. 40018 (May 21, 1998) (the “1998
Release™). The 1998 Release stated that two central considerations underlie this policy.
First, 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.” The Commission stated that the other consideration underlying Rule 14a-8(i}(7)
is “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.”
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CONCLUSION

Based upon the foregoing analysis, we respectfully request that the Staff of the
Commission concur that it will take no action if GE excludes the Proposal from its 2007 Proxy
Materials. We would be happy to provide you with any additional information and answer any
questions that you may have regarding this subject. In addition, GE agrees to promptly forward
to the Proponent any response from the Staff to this no-action request that the Staff transmits by

facsimile to GE only.

If we can be of any further asﬁi’stance in this matter, please do not hesitate to call me at
(202) 955-8671 or David M. Stuart, GE’s Senior Counsel, at (203) 373-2243.

Sincerely,

s O e

Ronald O. Mueller

ROM/smw

Enclosures

cc: David M. Stuart, General Electnc Company * :
Steven J. Milloy, Action Fund Management, LLC/Free Enterprise Action Fund

1001 138596 _8.D0C
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T I you have dny questions ar wish 16 diséuish the Proposal; please contact MrMilloy at 301-258-< - - -

0%, 313- 3088 |

BY FAX AND OVERNIGHT MATL ‘
Qctober 27, 2006

Mr. Brackett B. Denniston, IT

Senjor Vice President, General Counsel
General Electric Company.

3135 Baston Turnpike -

Fairfield, CT 05828-0001

Dear Mr. Denniston:

1 hereby submit the enclosed shareholder proposal (“Proposal} for inclusion in the General
Electric Company (the “Company’™) proxy statement to be circulated to Company sharcholders in
conjnction with the next annual meeting of shareholders. The Proposal is submitted under Rule
14(2)-8 (Proposals of Sccurity Holders) of the U.S. Securities and Exchange Commission’s

proxy regulations.

The Free Entcrprise Action Fund (the “FEAF”) is the beneficial owner of approximately 5449
shares of the Company's common stock, 3979 shares of which have been held cantinuously for
more than a year prior Lo this date of submission. The FEAF intends to hold the shares through
the dale of the Company’s next annual meeting of sharcholders. The attached letter contains the
record holder's appropriate venification of the FEAF's beneficial ownership of the afore-
mentioned Company stock. -

The FEAF's designated representatives on this matter ace Mr. Steven J. Milloy and Dr, Thomas
1. Borzlli, both of Action Fund Management, LLC, 12309 Briarbush Lane, Potomac, MD 20854.
Action Fund Management, LLC is the investment adviser to thc FEAF. Either Mr. Milloy or br.
Borelli will present the Proposal for consideration at the annual mecting of shareholders.

2852. Copies of correspondence or a request for a “no-action” letter should be forwarded to Mr,
Milloy c/o Action Fund Management, LI.C, 12309 Briarbush Lane, Potomac, MD 20854.

[}

1y, )

Steven I, Milloy
Managing Parmer
Investment Adviser w0 the FEAF, Owner of GE Common Stock

Enclosures:¥ Shareholder Proposal: Global Warming Report
. Letter from Huntington National Bank

; - - —_— — e ey — .
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Globs] Warming Report L

Resolved: The shareholders request that the Board of Directors prepare by October 2007,
at reasonahle expense and omitting proprietary informetion, a global warming report. The’

report may discuss the:

1. Specific scientific data and studies relied on to formulate GE’s climate policy.

7. Extent to which GE believes humaa activity will significantly slter global climate,
whether such change is necessarily nndesirable and whether a cost-effective
strategy far mitigating any undesirable change is practical,

3. Estimates of casts and benefits to GE of its climate po-licy.

Supporting Statement:

In May 2005, GE anncunced its “Ecomagination™ marketing initiative — a “strategy to
respond to the needs of GE customers for technological solutions to environmentsl

regulatory requirements.” We support GE’s effort to sell cost-effective, fuel-efficient
technology that benefits customers and the economy, and meets regulatory requirements.

-

7 That is good business.

But we believe GE has gone beyond the bounds of simply helping customers to meet
existing regulatory requirements. GE is working to impose new, more stringent

" gavernment regutations that will raise energy costs and reduce energy availability

without providing significant, or even measurable, environmental benefits, In particolar,
GE is lobbying lawmakers, and even supporting politicized activists in hopes of enacting
greenhouse gas Jaws similar to the Kyoto Protocol.

F3

We are concemned that GE's lobbying for stringent global warming regulation will
adversely impact: (1) GB's customets and shareownexs; (2) the customers.and
. shareowners of other businesses; (3) consumers, particularly GE retirces and others on

fixed incomes; and (4) the economy.

* GR’s business prospects ought not depend on government-mandated interest in certain of

-~ itsproducts. Rather, GE's success depends on. frec. markets and.a heplthy, growing global -

economy. Stifled economic growth or a downturn — which could be brought on or
exacerbated by global warming regulation — will Jikely adversely impact GE, as the

company acknowledged in its 2005 annual report.

So-catied “regulatory certainty” — the notion that business planning is facilitated by &
certain regulatory environment — is an invalid argument for sceking costly global .
warming regulation since the only certainty is that the regulations will likely only become
mote stringent and expengive. GB will not be able to dictate events once the regulatory
regime H advocates is enacted, . .

Pagolof2 - . :
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We are simply asking GE to disclose to sharsholders whether its lobbying for global
warming restrictions is based on a due diligence-type review and analysis of pertinent
facts or pethaps has its roots in appeasement of anti-business environmental acnwsts or
public relations,

If GB can find willing buyers for Ecomagination products, that's good business. But .

GPB's lobbying to enact laws and regulations that would potentially raise energy prices,
harm the economy and adversely impact GE — without conducting the appmpnate due
dﬁigence is bad business, .

GE founder Thomas Edison onee said, “I find out what the world needs, then I proceed to,

invent." Is junk science-based global warming regulation what the world needs?

Papge 2 of 2
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Octaber 24, 2006

Brackett B. Denniston, III

Senior Vice Presidant, Generml Counsel, GB
3135 Baston Turnpiks

Fairfield, CT 06828-0001

Re: Sharcholder Resolution of The Free Enterprise Action Fund ,
Dear Mr. Denniston,

" Humsington Natonal Bank holds 5449 shares of General Blecrric Co. common gtack
beneficially for The Freo Enterprise Action Fund, the proponent of & shareholder
proposal submitted to General Electric Co. and submined in accordance with Rule 14(n)-

© g of the Securities and Exchange Act of 1934. Ofthe 5449 shares of the Campeny stock,
3979 are held by Huntington National Bank have been beneficially owned by The Free
Enterprise Actiom Fund continuously for more than ane year prior 1o the submiysian of
this resolution. Please refer to the attachment for the purchase dates of the said stock.

Please contact me If there are any questions regarding this maner.

éinscexe!y,

R i e
Timothy Easton
Trugt Offiéer . ,
Hundngton National Barnk
Ph: £14-331-9760
Px; 614-331-6192

+

...__._.,_ _ __ '



OCT-27-2006 10:95A FROM:STEMEN J MILLOY

3913383440

10-24=2008 03:31pn  Frop-Fund Cestady=Sacueitien Lending

TO: 12033733225 2.5

E14 33} S102 T-g10 Pogoa/00d  F-pe)

Runon 10/24{3008 3:19:23 PH

I l THE HUNTINGTON
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Account: ﬂ‘_‘
. FREE ENTERPRISE ACTION Fb

Administrator: TIM BASTON & 614-331.6700
Invastmant Cfficer: NO OFFICER ASSIGNED

Invegtmant Authority: None

Invastmont Okdective:
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3 03/03/2085  PRINCIPAL 1,000.060000 35,620.00 33,530,00 #0.00-
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5° 09/03/2005  BRIRCIPAL 202200000 - 7,195,24 7172406 1836
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David M. Stuart

Senior Counsel

General Electric Company
3135 Easton Turnpike
Fairfiela, CT 06828

T 203 373 2243
F 203 373 2523
dovid.m.stuart@ge.com

November 10, 2006

FAX 1301-330-3440) and FEDEX
Free Enterprise Action Fund - ' _ 4
Cfo Mr. Steven J. Milloy :

- Managing Partner -
Action Fund Management LLC
12309 Briarbush Lane
Potomac, MD 20854

I

b
11

Re: Shareowner Proposal

‘Dear Mr. Milloy:” .

We received your shareowner proposal entitled “Global Warming Report”.

" Rule 140-8(b} under the Securities Exchange Act of 1934, as amended, stotes that a
shareholder must subrmit sufficient proof that the shareholder has continuously held at least
$2.000 in market value, or 1%. of the company’s common stock for at least one year os of the
date the shareholder. submitted the proposal. We are sending you this letter to notify you that
the letter you sent from Huntington National Bank does not satlsfy this requirement since itis
doted prior to SUbﬂTISSIOﬂ of your proposal.

Under Securities ond Exchange Commission interpretations, suffident proof of
. ownership may be in the form of; '

- A written staterment from the “record” holder of your shares {usually your broker or @
bank) verifying that, at the time you subrmitted this proposal, you continuausly held the
shares for ot least one year; or

» lfyouhave fi!ed a Schedule 130, Schedule 13G, Form 3, Form 4 or Form 5, or
orhendments 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 capy
of the schedule and/or form, and any subsequent amendments reporting a change in
your ownership level, and your written statement that you continudusly held the
required number of shares for the one-year period.

Under the SEC's rules, your response to this letter must be postmarked, or transmitted
electronically, no later than 14 days from the daté you recetve this letier. You can send me



your response to the address or fax number as provided above.

For your information, 1 enclose a copy of Rule 14a-8.

Thoﬁk you.
Since urs,
David M. Stuart :
Enclosure’ 7 _ ' -
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Shareholder Praposals - Rule 14¢-8

§240,14a-8.

This section addresses when a company must include a shareholder's praposal inits proxy slotement ond identify the
proposal in its form of proxy when the company holds on onnual or speciol meeting of shareholders. 1n summary, in arder 1o
have your shareholder proposal included on o company's proxy card, ond included, along with ony supporting stotement in
its proxy stotement, you must be eligible ond follow centoin procedures. Under o few specific circumstonces, the compony is
permitted to exclude your proposol, but only ofter submitting its reasons to the Commission. We structured this sectionin o
question-and-onswer formaot 50 thot it is egsier 1o understand. The references (o “you” ore to o shareholder seeking to
submit the proposal.

(o)

o)

{ch
(d

te

Question 1: What is o proposal? ;

A shareholder proposal is your recormmendation or requirement that the comporty ond/or its board of directors
take oction, which yau intend to present at g meeting of the company's shareholders, Your proposal should stote
os clearly as possible the course of oction 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”
os used in this section refers both to your preposal, ond to your corresponding statement in support of your
proposol {if anyl. .

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

{1} 'tnorder io be eligible to submit a proposal, you must have con:inu’ously held at least $2,000 in market
value, or 1%, of the compony's securities entitled to be voted on the proposal at the meeting for atleast one
yeor by the dote you submit the proposal, You must continue to hold those securities through the date of -
the meeting. .

.

{21 Ifyou are the registered holder of your securities, which means that your nome gppears in the company's
records 0s o shoreholder, the comporty can verify your eligibility on its own, although you will still have to
provida the company with a writlen stotement that you intend to continue to hold the securities through
the date of the meeting of shareholders. However, if fike many shoreholders you ore not a registered holder,
the cornpany likely does not know that you ore a shareholder, or how many shares you own. in this cose, ot
the time you submit your preposal, you must prove your eligibility to the company in one of two ways:

[l The first woy is to submit to the compony a written statement from the “record" holder of your
securities fusually a broker or bankl verifing that, ot the time you submitted your proposdl, you
continuously held the securities for ot least one yeor. You must also include your own written
stotement that you intend 0 continue o hald the securities through the date of the meeting of
shareholders; or

it The second way to prové ownership applies only if you hove filed a Schedule 130 {§240.13d-101),
Schedule 13G (§240.13d-102), Form 3 {§249.103 of this chopter), Fornt & (§242.104 of this chapter)
ardfor Form 51§269.105 of this chopter), or amendments 1o those documents or updoted forms,
reflecting your ownership of the shores os of or before the dote on which the one-year eligibility
period begins. f you hove 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, ond any subsequent umendmems reporting a change in
your awnership level;

{8} Yourwritten statement that you continuously hetd the required number of shores 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 dote of
the company's annual or special meeting.

'

Question 3: How many proposals may | submit?
tach shoreholder moy submit Ao mofe thon one proposol 10 o company for o porticulor shoreholders' meating.

Question 4 How long can my proposal be? .
The proposal, including ony occompanying supporting statement, may not exceed 500 words.

Question 5: Whal is the deadline for submitling a proposal?

(11 1fyou are submitting your peoposal for the company's uf_\ﬁuol meeling, you con in most coses find the
deadline in last year's proxy stotement. However, if the campany did not hold an ainnugl meeting lost year,
or has changed the date of its meeting far this year mare than 30 days (rem ust year's meeting, you can




usually find the deadling in one of the compony's quarterly reperts on Form 10-Q (§249.3080 of this chopter)
ar 10-0SB 15249 308b of this chapter], or in sharehotder reparts of investment componies under §270.30d-1
of this chapler of the Investment Company Act of 1940. In order to avoid controversy, shareholders sheuld

submn their proposals by means, incfuding electronic megns, thot permit ther 1o prove the dote of dehvery.

12} , The deadline is calculoted in the following manner if the propesol is submitted for a regularly scheduled
annual meeting. The proposal must be received at the company's principal executive offices not less thon .
120 calendor doys before the dote of the company's proxy statement released to shoreholders in
" connection with the previous year's onnvol meeting. However, if the company did not hold 6n annua
meeting the previous year, or if the date of this yeor's onnual meeting has been changed by more than 30
doys [rom the date of the previous year's meeting, then the deadline is o reasonable time befare the
company begins to print ond moil its proxy moterials. .

{31 1 you are submitting your proposal for a meeting of shoreholders other than g regulnrly scheduled annual
meeting, the deodline is areasonable time before the company begins to print ond maif its proxy materials.

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

{1}  The compaony moy exclude your proposal, but only after it hos notified you of the problem. and you have
- ) foiled adequately to correct it Within 14 catendor days of receiving your proposal, the company must natify
r N youin writing of any procedural or efigibility deficiencies, os well os of the time frame for your response.
Your response must be pastmarked , or tronsmitted electtonically, no later thon 14 days from the date you
received the company's notification. A company need not provide you such notice of o deficiency if the
deficiency cannot be remedied, such os if you foil to submit o proposal by the company's properly
determined deadline. If the company intends to exclude the proposol, it wilt loter have to make a -
submission under §240.14a-8 and provide you with a copy under Question 10 below., §240.140-8(}). 1

' BT you foil in your promise to hold the required number of securities Lthraugh the date of the meeting of
sharehelders, then the company will be permitted to exclude olf of your proposals from its proxy materials
for any meeting held in the following two calendor years,

lgh  Question 7: Who has the burden of persuading the Commissfon or its stoff that my propasol can be excluded?
Except os otherwise noted. the burden is on the company to demonstrate that it is entitled to exclude a proposol.

! (hl  Question 8: Must | appeor personally at the shareholders' meeting te present the proposal?

| . (1} Either you, of your representotive who is qualified under stote low to present the propasal on your behalf,

; must attend the meeting to present the proposol. Wheiher you cltend the meeting yourself or send o
qualified representotive to the meeting in your ploce, you should make sure that you, or yaur
represeniative, fellow the proper state law procedures for attending the meeting and/for presenting your

proposal.

. 21l the company halds its shareholder meeting in whole or in part via electronic medio, and the company
© permits you or yaur represeniative to present your proposal via such medio, then you may oppear through
electronic medio rather than troveling to the meeting to appear in person,

(3)  Ilyou or your quolified representative fail to appecr and present the proposal, ‘without good couse, the
compony will be permitted to exclude 6ll f your proposals fram its proxy materials for any meeungs held in
the following two colendar yeors.

il Question %:¥f | hove complied with the procedural requirements, on what other buses may a company rely to
exclude my proposal?

11} fmproper under stote fow: i the preposal is not a proper subject for action by shareholders under the laws
of the jurisdiction of the company's orgonization;
Note 10 paragraph (i{1)..Cepending on the subject matter, some propasals are not considered proper under
state law if they would be binding on the company if approved by shareholders. In our experience, mast
proposals that are cost as recommendatians of requests thot the board of directors toke specified action
are proper under state low. Accordingfy, we will assume thot o proposal drafted as @ recommendation or
suggestion is proper unless the company demonstrotes otherwise, )

{2} Violation of iow If the proposol wauld, if implemented, couse the company to violate ony swle federal, or
foreign low to which it is subject;
Note to parogroph 2k We will not opply !hIS bOSIS for exclusmn to permit exclusion ol g proposal on
graunds that it would violote loreign fow if complionce w:th the foreign low would resutt in o violation of any .

state or federal taw.

{3 WO.'oIion of proxy rufes: If the proposal or supporting stotement is contrary to any of the Commission’s proxﬁf

e
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k)

ih

[

rutes, including §240.140-9, which proibits materially false or mislecding statements in proxy soliciting
materials; .

I

{

} Personol grievonce: speciol interest: If the proposal relotes to the redress of a personol cloim or grievonce

agoinst the compony or any other person, or if it is designed to result.in a benefit to you, or to further o
personal interest, which is not shared by the other shareholders at lofge:

{5)  Relevonce: If the proposal relates to operations which occount {or less than § percent of the company’s
total ossets at the end of its most recent fiscal yeor, and for less thon 5 percent of its net earnings ond gross
soles for its most recent fiscat year, and is not otherwise significantly related to the company's business;

{6l Absence of power/outhority- If the compony would lack the power or autharity to implernent the propasal;

(7 Mbnagemgnr functions: if the proposal deals with a.matter relating to the compony's ordinary business
operations;

(8)  Relates to election: If the proposol relates ta an election for membership on the campany's boord of directors
or anclogous governing body;

{9t Conmc:s with company's proposol. If the proposol directly conflicts with one of the cornpony S own
proposals to be submitted to shareholders ot the same meeting;
Note to paragraph (H): A company's submission to the Commission under this section should specify the
points of conflict with the ccmpany 's proposal,

{101 Substanticlly imp!emented- If the company has already substantially implemented the proposdl:

(1)  Ouplication: If the proposal substontiolly duplicates another proposol previeusly submitted to the company
- by onather proponent thot will be included in the company's proxy materials for the same meeting;

{12t Resubmissions: If the proposal deals with substontially the some subject matter os another proposol or
proposals that has or have been previously included in the company’s proxy moterials within the preceding -
5 calendor yeors, a company may exclude it from its praxy materiols for ony meeting held within 3 calendar
years of the lost time it was included if the proposol received:

(it
{ii}

(i)

Less thon 3% of the vote if proposed once within the preceding 5 calendar yeors;

Less than 6% of the vote on its lost subrnission to shareholders if propased twice previously within the
preceding 5 calendar years; or

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

(13} Specific amount of dividends: If the proposal relates ta specific amounts of cash or stock dividends.

Question 10: What procedures must the compony follow if it intends to exclude my proposal?

1) If the company intends o exclude o proposal from its proxy materials, it must file its reasons with the
Commission na later than 80 calendar doys before it files its definitive proxy statement and form of prosy
wilh the Commission. The company must simultaneously provide you with a copy of its submission. The
Commission stoff may permit the company to make its submission later than 80 days before the company
files its definitive proxy statement ond form of proxy. if the compony demonstrates good eouse for missing
the deadline,

{2} The company must file six paper copies of the following:

- )
il

i)

The proposal; K

An explonation of why the corﬁpony believes thot it rmay exclude the proposal, which should. if
" possible, refer 1o the most recent applicable authaority, such as prior Division letiers issued under lhe
rule: and

A supporting opinion of counsel when such reasons are based on matters of stote or foreign low.

Question 11: May 1 submit my own statement to the Commission responding to the company's arguments?
Yes. you moy submil a response. but itis not required. You should try 1o submit any response to us. with o copy to
the company, a5 soon as possible after the compony makes its submission. This way, the Commission staff will
have time ta consider fully your submission before it issues its respanse. You should submit six paper copies of your

response.

Question 12: If the compony includes my shareholder proposai in its proxy materials, what :nformotlon about
me must it include along with the proposal itself?

R
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{1)

’ 2}

The compony's proxy statement must include your name and oddress, as well os the number of the
company's vating securilies 1that you hold. However, insteod of providing thot informotion, the compony
ray insteod include o siotement thot it will provide the informotion 1o shoreholders promiptly upon
receiving on oral or written request.

The company is not responsible for the contents of your proposal or supporting stotement,

iml Question 13: What can I do if the company includes in its proxy statement reesens why it believes
shareholders should not vote in fovor of my proposal, and | disagree with some of its stotements?

(1l

2!

@l

The éompcmy may elect to include in its p'roxy statament rensans why it believes shacehalders should vote
ogainst your proposal, The company is oflowed 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 appasition to yaur praoposal contgins materiolly folse or
misleading statements that may violote our anti-froud rule, §240.140-9, you shoutd promptly send to the .
Commission stoff and the compony o letter explaining the reosons for your view, olong with o copy of the
company’s stotemenis opposing your. proposal. To the extent possible, your letter should include specific
factuol information demmonstroting the inaccurocy of the company’'s claims. Time permitting, you may wish
to iry to work out your differences with the company by yourself before contacting the Commission staff.

We require the company 1o send you o copy'of its statements opposing your proposal before it mails its
proxy materials, so that you may bring to our ottention any materially folse or misleading statements, under
the following melrames: .

L)

{il W our no-action response requires thot you make revigions to your proposal or supporting statement
as a condition to requiring the company 1o include it in its proxy materials, then the company must’
provide you with o copy of its opposition statements no later than 5 colendor days ofter the company
receives a copy of your revised proposol; or

i) tn oll other coses, the comtpany must provide you with a copy of its opposition statements no fater
than 30 colendar days before its files definitive copies of its proxy stotement and form of praxy under
§200. 1406
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- NOVU-14-2806 11:28R FROM:STEVEN J MILLOY

action fund
_ management.itc

12309 brtarbush iane
potomac, md 20854
1301/258 2852
1 301/330 3440

BY FAX AND OVERNIGHT MAIL

Nbvember 14, 2006

Mr. David M. Stuart
Senior Counsel
| ; General Electric Company.
| ., 3135 Easton Turnpike
Fairfield, CT 06828-0001

Dear Mr. Stuart:

30133834409

Post-It* Fax Note

TO: 12933732523 P.1

7671

= i 3

To

Tokpt.

Co,

Phone #

R 2rE- 288 2]

[Fob 3732607

L3

Fax #

In resﬁmsc to your Jetter of November 10, 2006, attached please find proof that the Free’ .
‘Enterprise Action Fund (“FEAF™) has continuously held at least $2,000 in market value of GE
common stack for at least one year as of the date of the submission of its shareholder proposal.

. Please confirm that this proof is sufficient.

" Singerely,

 -Steven J. Milloy
Managing Partner

Portfolio Manager, Free Enterprise Action Fund, Owner of GE Common Stock

Attachment: Noven

ber 14, 2006 letter from Huntington Bank re FEAF ownership of GE stock

173 Oakiand Avenue, Eastchester, NY 10709
T: 914.793.6827 F: 314.931.5960
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MNOU-14-2986 11:28A FROM:STEUVEN J MILLOY 3813383440 TO: 12033732523 P.2
11=14-2008  11:18am Frm—Funq Custody=Securiting lendiag 614 33 6182 T-432  £.001/000 F-iiﬁ

i@ Hﬁntmgtnn

November 14, 2006‘

Brackeut B. Dcnnimon; 1
Senior Vice President, General Counsel, GE

3135 Easton Tumnpike
Fairfield, CT 06_823-0001

Re: Sharcholder Resolution of The Free Enterprise Action Fund

Dear Mr. Denniston,

Huntington National Bank holds 5449 shares of General Electric Co. common stock
beneficially for The Free Enterprise Action Fund, the proponent of # sharcholder
proposal submitted to General Electric Co. and submitted in accordance with Ruls 14(a)-
B of the Securities and Exchange Act of 1934. Of the 5449 shares of the Company swock,
3979 are held by Huntington National Bank have been beneficially owned by The Free
-Enterptise Action Fund continuously for more than one year prior to the submission of
this resolution. Please refer to the attachment for the purchase dates of the said stock,

. Please contact me if there are any questions regarding this matter.

Sincerely,

Hunrington National Bank .
Ph: §14-331-9567 o g
£x: 614-331-6192
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GIBSON,DUNN &CRUTCHER LLP

LAWYERS

A REGISTERED LIMITED LIABILITY PARTNERSHIP
INCLUDING PROFESSIONAL CORPORATIONS

1050 Connecticat Avenue, N.W. Washington, D.C. 20036-5306
(202) 955-8500
www.gibsondunn.com

mueller@gibsondunn.com

December 9, 2005

Direct Dial Client No.
(200.955-8671 C 3201600092
(202) 530-9569

VI4 HAND DELIVERY

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re:  General Electric Company,; Shareowner Proposal of Thomas J. Borelli
Securities Exchange Act of 1934 -- 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 2006 Annual Meeting of
Shareowners (collectively, the “2006 Proxy Materials™) a shareowner proposal (the “Proposal™)
and a statement in support thereof received from Thomas J. Borelli (the “Proponent”). The
Proposal requests that GE’s Board of Directors report to GE’s shareowners on the scientific and
economic analyses relevant to GE’s climate change policy. The Proposal and related
correspondence are attached hereto as Exhibit A.

On behalf of our client, we hereby notify the Division of Corporation Finance of GE’s
intention to exclude the Proposal from its 2006 Proxy Materials, and we respectfully request that
. the staff of the Division of Corporation Finance (the “Staff”’) concur in our view that the
Proposal is excludable pursuant to:

I Rule 14a-8(i)(3) and Rule 14a-8(i)(6) because the Proposal is impermissibly
vague and indefinite in violation of Rule 14a-9; and ‘

II. Rule 14a-8(i)(7) because the Proposal pertains to GE'’s ordinary business
' operations.

‘LOS-ANGELES NEW YORK WASHINGTON, D.C. SAN FRANCISCO PALO ALTO
LONDON PARIS MUNICH BRUSSELS ORANGE COUNTY CENTURY CITY DALLAS DENVER
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Alternatively, if the Staff finds that the Proposal should not be excluded in its entirety on
either of the above-described bases, we respectfully request that the Staff, pursuant to Rule 14a-
8(1)(3), concur that GE may exclude a certain website citation from the Proposal.

THE PROPOSAL
The Proposal states:

“Resolved: That, by the 2006 annual shareholder meeting, the
Board of Directors report to shareholders on the scientific and
economic analyses relevant to GE’s climate change policy,
omitting proprietary information and at reasonable cost.

This report should discuss the:

1. Specific scientific data and studies relied on to formulate
GE’s climate change policy.

2. Extent to which GE believes human activity will
significantly alter global climate, whether such change is.
necessarily undesirable and whether a cost-effective strategy for
mitigating any undesirable change is practical.

3. Estimate of costs and benefits to GE of its climate change
policy.”

The Proposal is preceded by a number of paragraphs set forth under three ¢ Whereas
clauses, and a supporting statement that follows the Proposal.

BASES FOR EXCLUSION

| ‘The Proposal May Be Excluded under Rule 14a-8(i)(3) and Rule 14a-8(i)(6) Because
the Proposal is Vague and Indefinite and Because GE Lacks the Power to
Implement It.

We believe that the Proposal is vague and indefinite, with the result that it violates the
Rule 14a-9 prohibition on materially false and misleading statements. 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 reasonable
certainty exactly what actions or measures the proposal requires.” Staff Legal Bulletin No. 14B
(avail. Sept. 15, 2004Y; Philadelphia Electric Co. (avail. Jul. 30, 1992) (regarding the
- _predecessor to Rule 14a-8(i)(3)). See also Procter & Gamble Co. (avail. Oct. 25, 2002). A
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proposal is considered 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). '

The Proposal requests that GE “report to shareholders on the scientific and economic

analyses relevant to GE’s climate change policy.” Although GE has announced six undertakings

that constitute its “climate change strategy,”’ GE has not announced a “climate change policy.”
GE's climate change strategy merely reports on certain product and production initiatives that GE
is pursuing. Thus, notwithstanding the Proponent's frequent references to GE's "climate change
policy,” the Proponent never states what the purported policy is, and no where cites to where the
purported policy can be found. Instead, the Proponent attempts to infer that GE's climate change
strategy and GE's "Ecomagination” marketing campaign reflect a policy position on the science
underlying climate change. Given the fact that GE does not have a “climate change policy," the
resulting inability of the Proponent to either summarize or-cite to any such policy, and the vague
insinuations set forth in the "Whereas" clauses preceding the Proposal, shareowners could not
know what actions GE would be expected to take in response to the Proposal, and GE would not
know what actions would be expected of it if it sought to implement the Proposal. ‘

The vague references in the Proposal to "GE's climate change policy" therefore are just
like statements in the following shareowner proposals that the Staff has concurred are excludable
under Rules 14a-8(1)(3) and 14a-8(i)(6). For example, in SI Handling Systems, Inc. (avail.

May 5, 2000), the Staff concurred that the company could exclude a proposal requesting it to
replace its current bylaws with its bylaws existing prior to 1996 because it was unclear what past
bylaws, or specific provistons thereof, were being referred to. In Alcoa Inc. (avail. Dec. 24,
2002), the Staff concurred that the company could exclude a proposal calling for the
implementation of “human rights standards” and a program to monitor compliance with these
standards, because the proposal did not identify or summarize these standards, and thus '
shareowners and the company could not know what the proposal was asking the company to
address. See also, Int’l Business Machines Corp. (avail. Feb. 5, 1980) (Staff concurred that the
" company could omit under Rule 14a-8(i)(3), as vague and indefinite, a shareowner proposal
requesting a policy paper on “demonstrated affirmative responsibility” because there was no
description in the proposal of what “demonstrated affirmative responsibility” means).

- 1 GE's climate change strategy is discussed at page 41 of the GE 2005 Citizenship Report A
copy of the Citizenship Report is available at

http://www.ge.com/en/citizenship/ehs/climate . htm
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For the same reasons, 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. A company lacks 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). Because GE does not have a “climate change policy,” GE could not implement the
Proposal. Thus, the Proposal also may be excluded from the 2006 Proxy Materlals under
Rule 14a-8(1)(6) _ -

This analysis differs from the one considered by the Staff in Exxon Mobil Corporation
(avail. Mar. 19, 2004) and Exxon Mobil Corporation (avail. Mar. 15, 2005). In each of those
letters, the'company was asked to make available to sharcowners the research data relevant to
Exxon Mobil’s stated position on the science of climate change, omitting proprietary information
and at reasonable cost, and specifying that the data provided should address certain topics.
There, Exxon Mobil had an explicit “stated position” on the science of climate change, which
Exxon Mobil quoted in its no-action letters relating to the proposal. That “stated position”
(specifically, that “scientific evidence [on climate change issues] remains inconclusive”) was
alleged by the proponent to be in conflict with vanious scientific studies. Here, as stated above, °
GE does not have a “climate change policy” and neither the Proposal nor the supporting
statement identify what the Proposal means by the phrase “GE’s climate change policy.”

IL The Proposal May Be Excluded under Rule 14a-8(i)(7) Because the Proposal
Pertains to GE’s Ordinary Business Operations.

Rule 14a-8(1)(7) permits the omission of a shareowner proposal dealing with matters
relating to a company’s “ordinary business” operations. According to the Securities and
Exchange Commission’s (the “Commission”) Release accompanying the 1998 amendments to
Rule 14a-8, the underlying policy of the ordinary business exclusion is “to confine the resolution
of ordinary business problems to management and the board of directors, since it is impracticable
for shareholders to decide how to solve such problems at an annual shareholders meeting.”
Release No. 34-40018 (May 21, 1998) (the “1998 Release ).

In the 1998 Release, the Commission descnbed the two “central considerations” for the
ordinary business exclusion. The first was that certain tasks were “so fundamental to
management’s ability to run a company on a day to day basis” that they could not be subject to
direct shareowner oversight. Examples of such tasks cited by the Commission were
“management of the workforce, such as the hiring, promotion, and termination of employees,
decisions on production quality and quantity, and the retention of suppliers.” The second
consideration related 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.”
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The Staff has also stated that a proposal requesting the dissemination of a report may be
-excludable under Rule 14a-8(i)(7) if the substance of the report is within the ordinary business of
the issuer. See Release No. 34-20091 (Aug. 16, 1983). In addition, 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(1)(7).” Johnson Controls,
Inc. (avail. Oct. 26, 1999). '

A. The Proposal Involves Ordinary Business Matters Because It Relates to the
Assessment of Risk.

The Proposal states that the report should discuss “[e]stimates of cost and benefits to GE
of its climate change policy.” This element of the Proposal does not address any significant
policy issue or request GE to change its operations to address a significant policy issue, but
instead implicates only the financial consequences, risks and benefits arising from a "climate
change policy” that does not even exist. Thus, while we believe the Proposal is excludable
because it is vague and indefinite and beyond GE’s power to implement, even if shareowners and
GE could determine what the report requested under the Proposal is supposed to address, the
Proposal would be excludable because the subject of the report would relate to GE’s ordinary
business operations.

A long and well-established line of no-action letters demonstrates that proposals seeking
detailed information on a company’s assessment of the risks and benefits of aspects of its
business operations do not raise significant policy issues arid instead delve into the minutiae and
details of the ordinary conduct of business. For example, in Wachovia Corp. (avail. Jan. 28,
2005), the Staff concurred that a proposal requesting a report on the effect on ' Wachovia’s
business strategy of the risks created by global climate change was within Wachovia’s ordinary

" business operations as an evaluation of risk and was excludable. In Chubb Corp. (avail. Jan. 25,
2004), the Staff concurred that a proposal requesting a report providing a comprehensive
assessment of Chubb’s strategies to address the impacts of climate change on its business was
within Chubb’s ordinary business operations as an evaluation of risks and benefits and therefore -
was excludable. In both Xcel Energy Inc. (avail. Apr. 1,2003) and Cinergy Corp. (avail. Feb. 5,

. 2003), the Staff concurred with the exclusion of proposals that requested a report disclosing “the

economic risks associated with the [c]Jompany’s past, present and future emissions” of various
‘ gree:nhouse' gases, and “the economic benefits of committing to a substantial reduction of those
* ‘emissions related to its current business activities.” In The Dow Chemical Company (avail.
" Feb. 23, 2005), the Staff concurred that the company could exclude a proposal requestinga
report describing the reputational and financial impact of an environmental policy on Rule 14a-

- 8(@i)(7) grounds that it related to the company’s ordinary business operations (i.e., evaluation of
- risks and liabilities). In The Dow Chemical Company (avail. Feb. 13, 2004), the Staff concurred

that the company could exclude under Rule 14a-8(i)(7) 2 proposal requesting a report related to
certain toxic substances, including “the reasonable range of projected costs of remediation or
liability.” In concurring with the exclusion of the proposal, the Staff noted that it related to an

e — e e m e o —
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- evaluation of risks and liabilities. See also Willamette Industries, Inc. (avail. Mar, 20,2001)
" (excluding a proposal related to a request for a report on environmental problems, including “an

"estimate of worst case financial exposure due to environmental issues for the next ten years™);
Mead Corp. (avail. Jan. 31, 2001) (excluding a proposal related to a request for an economic or
financial report of the company’s environmental risks); Boeing Co. (avail. Feb. 25, 2005)

- (excluding a proposatl relating to a request for estimated or anticipated cost savings associated
- with job elimination or relocation actions taken by the company over the past five years);

Potlatch Corp. (avail. Feb. 13, 2001) (excluding a proposal related to a request for a report that
was to include an assessment of environmental risks).

This line of precedents was summarized in Staff Legal Bulletin 14C (June 28, 2005)
(“SLB 14C”). There, the Staff stated, “To the extent that a proposal and supporting statement
focus on the company engaging in an internal assessment of the risks or liabilities that the
company faces as a result of its operations that may adversely affect the environment or the
public’s health, we concur with the company’s view that there is a basis for it to exclude the
proposal under Rule 14a-8(i)(7) as relating to an evaluation of risk.”

Here, the Proposal is seeking a report that includes “[e]stimates of costs and benefits to

GE” of an indistinctly described policy that the Proposal describes as relating to environmental

science. Under the foregoing precedent, even if the information requested under the Proposal
was clear and within GE’s power to provide, the Proposal would be excludable because that
information encompasses information on GE’s ordinary business operations.

B. Regardle.s;s of Whether the Proposal Touches Upon Significant Social Policy
Issues, the Entire Proposal is Excludable Due to the Fact That It Distinctly
Addresses Ordinary Business Matters.

‘The precedents set forth above support our conclusion that the Proposal addresses

“ordinary business matters and therefore is excludable under Rule 14a-8(i)(7). We recognize that

in the Exxon Mobil Corporation letters cited above, the Staff has concluded that certain
environmental-related proposals may focus on sufficiently significant social policy issues so as
to preclude exclusion in certain circumstances. Nevertheless, the Staff also has consistently
concurred that a proposal may be excluded in its entirety when it addresses ordinary business
matters, even if it also touches upon a significant social policy issue. For example, in Wal-Mart

.Stores, Inc. (avail. Mar. 15, 1999), the Staff concurred that a company could exclude a proposal
. requesting a report to ensure that the company did not purchase goods from suppliers using

forced labor, convict labor and child labor, because the proposal also requested that the report

address ordinary business matters. In General Electric Company (avail. Feb. 10, 2000), the Staff

concurred that GE could exclude a proposal requesting that it (i} discontinue an accounting
technique, (ii) not use funds from the GE Pension Trust to determine executive compensation,
and (iit) use funds from the trust as intended. The Staff coricurred that the entire proposal was

‘excludable under Rule 14a-8(i}(7) because a portion of the proposal related to ordinary business
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matters (i.e., the choice of accounting methods). Similarly, in Medallion Financial Corp. (avail.
May 11, 2004), in reviewing a proposal requesting that the company engage an investment bank
to evaluate alternatives to enhance shareowner value, the Staff stated, “[w]e 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).”

Significantly, the proposal addressed in the Exxon Mobil Corporation letters was worded
differently than the Proposal here, and did not seek information that implicated the company’s
ordinary business operations. Here, the information specifically called for by the Proposal — “3.
Estimates of costs and benefits to GE of its climate change policy” — includes information

relating to ordinary business matters. Accordingly, based on the precedents described above, we .

_ believe that the Proposal properly may be excluded from the 2006 Proxy Materials under
~Rule l4a-8(1)(7), and request that the Staff concur in our conclusion.

III.  In the Alternative, GE May Exclude the Websnte Citation Pursuant to Rule 14a-
8(i)(3).

If the Staff does not agree that the Proposal may be excluded pursuant to Rules 14a-
8(1)(3), 14a-8(i)(6) or 14a-8(i)(7), we respectfully request that the Staff concur that GE, pursuant
to Rule 14a-8(i)(3), may exclude the website address cited in the Proposal. Rule 14a-8(i)(3)
permits a company to exclude portions of a shareowner proposal that are contrary to any of the
Commission’s proxy rules, including Rule 14a-9, which prohibits materially false or misleading
statements. Staff Legal Bulletin No. 14 (CF) (July 13, 2001) section F.1. states that a website
address may be excluded under Rule 14a-8(i)(3) where “information contained on the
website . may be irrelevant to the subject matter of the proposal.”

‘ As noted above, the Proposal is preceded by a number of “Whereas” pﬁragraphs. The
first “Whereas” paragraph contains a statement that “[p]olicy based on faulty analyses or
external pressure may reduce shareholder value,” which statement is followed by “See

~ http://www.FreeEnterpriseActionFund.com” as a supporting cite. As discussed below, GE
- believes this webstte citation is irrelevant to the subject matter of the Proposal and, if included in

C the 2006 Proxy Materials, would prove confusing and potentially mlsleadmg to GE’

shareovmers

The Free Enterpnse Action Fund’s website describes the objectives of the Free Enterprise

. Action Fund, a for-profit mutual fund that, “seek{s] long-term capital appreciation through °

ipvestment and advocacy that promote the American system of free enterprise.” The linked
. website states that the Free Enterprise Action Fund is managed by Action Fund Management,
.'LLC, and that one of the "principals” of Action Fund Management, LLC is the Proponent,

" * Thomas Borelli. See Exhibit B, setting forth relevant pages from the Free Enterprise Action

Fund website). The Free Enter_pnse Action Fund’s website has no relevance to the statement in”

Iy
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the "Whereas" paragraph that cites it. Thus, its inclusion in the supporting statement would
prove confusing and potentially misleading to GE’s shareowners, as it serves no purpose other
- than as an advertisement for a mutual fund sponsored by the Proponent. Therefore, the
information contained in the link, therefore, is “irrelevant to the subject matter of” the Proposal.
Staff Legal Bulletin No. 14 (July-13, 2001). Accordingly, if the Staff finds that the Proposal
should not be excluded in its entirety on either of the above-described bases; we respectfully
request that the Staff, pursuant to Rule 142-8(i)(3), concur that GE may exclude the foregoing
website citation from the Proposal.

: CONCL'USION

‘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 2006 Proxy Materials. Pursuant to
Rule 14a-8(j), enclosed herewith are six copies of this letter and its attachments. Pursuant to
Rule 14a-3()), this letter is being filed with the Commission no later than 80 calendar days before
GE files its-definitive 2006 Proxy Materials with the Commission. On behalf of GE, we hereby
agree to promptly forward to the Proponent any Staff response to this no-action request that the
Staff transmits by facsumle to us only

Consistent with the provisions of Rule 14a-8(j), we are concurrently providing copies of
this correspondence to the Proponent. We recognize that the Staff has not interpreted Rule 14a-8
to require proponents to provide GE and its counsel a copy of any correspondence that the
proponent submits to the Staff. Therefore, in the interest of a fair and balanced process, we
request that the Staff notify the undersigned if it receives any correspondence on the Proposal
from the Proponent or other.persons, unless that correspondence has specifically confirmed to
the Staff that GE or its undersigned counsel have timely been provided with a copy of the
correspondence. If we can provide additional correspondence to address any questions that the
Staff may have with respect to this no-action request, 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,
el 2 L -
| Ronald O. Mueller
"ROM/sh
Enclosures

“cc: Thoras J. Kim, General Electnc Company
' Thomas J. Borelli -
. Steven J. Milloy, Action Fund Management, LLC
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. _ - -
- Thomas J. Boralli = - Post-it* Fax Note 767;” Elo 3) [pades" 4'1'
173 Oakland Avenue : lbﬂ‘l. lw'wbb

-Eastchester, NY 10703 mﬂmlh} “gl—_ ‘ Co. |

Tel: 914.793.22112 =
Fax: 914.931.5960 Phonad :‘3’30 [-6F DE53 N
F 0%~ 3’] 3/98'6'4' i
October 31, 2005 |
|
Mr. Benjamin W. Heineman : | |
Secretary ‘ \ T
General Electric Company . RECEIVED |
3135 Easton Tumpike : o 2 |
Fairfield, CT 06828 | OCT 312005 '

B. W. HEINEMAN, JR
o

Dear Mr. Heineman: ‘ -

I hereby submit the enclosed shareholder proposal (“Proposal”) for inclusion in the General ‘
Electric Commpany (“Company”) proxy statement to be circulated to Company shareholders in '
conjunction with the next annual meeting of shareholders. The Proposal 1s submitted under Rule
14(a)-8 (Proposals of Security Holders) of the U.S. Securities and Exchange Commission’s

proxy regulations.

I am the beneficial owner of approximately 85 shares of the Company’s common stock, which
shares have been held continuously for more than a year prior to this date of submission. I
intend to hold the shares through the date of the Company's next annual meeting of shareholders.
The attached letter contains the record holder’s appropriate verification of my beneficial
ownership of the afore-mentioned Company stock.

The Proposal is submitted in order to promote sharehoider value by ensuring that Company
policy on climate change is based on sound science and economic analyses.

My designated representative on this matter is Mr. Steven J. Milloy of Action Fund
Management, LLC, 12309 Briarbush Lane, Potomac, MD 20854. Either I or Mr. Milloy will
present the Proposal for congideration at the annual meeting of sharcholders.

1If you have any questions or wish to discuss the Proposal, please contact my Mr. Milloy at 301-
258-2852. Copies of correspondence or a request for a “no-action” letter should be forwarded to
Mr. Milloy, c/o Action Fund Management, LLC, 12309 Briarbush Lane, Potomac, MD 20854.

-Sincerely,

Thow D &m!& S
- Thomas J. Borelli
Owner of GE Common Stock i

i t
Enclosures:  Shareholder Resolution: Global Warming Science _ l
Letter from Memill Lynch ' : ‘

|

|

Cc. Steven J. Milloy, Action Fund Management, LLC : : o




Global Warming Science
Whereas:

~ GE’s main responsibility is to create sharcholder value. Company policy should be based
on sound scientific and cconomic analyses and not appcasement of external activist
groups. Policy bascd on faulty analyses or extcrnal pressure may rcducc sharcholder
value [See http: /!www FreeEnterpriseActionFund.com. ]

Whereas:

]
I
i
'.
i
i
I
i
|
|
|
I
.. . . |
Calls to mitigate alleged manmadec climate change rely on suppositions that manmade \
greenhouse gas (GHG) emissions significantly impact global climate; that such climate - t
change will necessarily be undesirable; and that cost-effective getion can mitigate !

: undcsuable climate change. ;
s

I

4

|

|

|

|

|

|

r

Whereas:
The GE 2005 Citizenship Report states that GE strives to base its public policy positions

on sound facts, detailed analysis and consideration of competing values, and that GHG
emissions need to be reduced around the world.

GE’s Ecomaginatién initiative fs panljr based on the suppositi,on that human activity
harms global climate and that GHG emissions reductions will mitigate harm.

Ecomagination’s public roli-out included the Word Resources Institute, an envitonmental '
organization supporting GHG emission reductions. , l
|
!

Resolved: That, by the 2006 annuat shareholder me;tiﬁg, the Board of Directors report to -
sharehelders on the scientific and economic analyses relevant to GE’s climate change
policy, omitting proprietary information aud at reasonable cost.

- This report should discuss the:
1. Specific sc1ent1ﬁc data and studies relicd on to formulate GE’s cltmate change
pollcy

2. Extc-:nt to which GE believes human activity will significantly alter global climate,
 whether such change is necessarily undesirable and whether a cost-cffective
strategy for mitigating any undesirable change is practical.

3. Estimatcs of costs and benefits to GE of its clirnate change policy.

Suppoﬁing Statement:

Page 1of 2
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I
|
I
|
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Climate varies significantly because of natural causes. [National Academy of Sciences
(NAS), Natural Climate Variability on Decade-to-Century Time Scales, 1995. ] Twentxeth
‘century temperature trends do not correlate well with concurrent trends in manmade:
GHG emissions. [Sallie Baliunas, Lecture #758, Heritage Foundation,

bttp:/forww, hcntage org/ResearchanergyandanrromnemJHL'iS8 cfm.)

The mathematical models that attempt to predict future climate change rcsultmg from
manmade GHG emissions have not been validated against historical climate data [NAS,
Reconciling Observations of Global Temperature Change, 2000.] No existing model
predicts future global climate with certainty [NAS, Radiative Forcing of Climate Change:
Expanding the Concept and Addressing Uncertainties, 2005.]

Warm periods aie historically associated wnth human development and prOSpenty The
Vikings thrived in Greenland until the 14" century cold period known as the “Little Ice
Age.” when they abandoned settlemnents because of encroaching sea ice. The Little Ice
Apge persisted until the 19% Century and immediately preceded the current warming trend.
[NAS 1995.]

The required GHG emission reductions of the Kyoto Protocol may “avoid” just a few
hundredths of one degree Centigrade of warming through 2050 at an estimated cost of
0.2% to 2% of GDP per year. [United Nations, Third Assessment Report 2001,

The U.S. Senate has reJectcd mandatory limits on manmade GHG cm:ssmns as being too "
costly relative to uncertain benefits. : -

Page 2 of 2




Jonathan Wolfe, CFP
Reslident Director

Global Private Client Group

670 White Plains Road
Scarsdale, New York 10583
914 7225218

S gg Merrill Lynch | C . 882192143 TollFree

FAX 914 722 5259
fonathan_e_wolfe@ml.com

Ocwober 15, 2005

Benjamin W. Heineman, Jr., Secretar
General Electric Company '
3135 Easton Tumpike

Fairfield, Connecticut 06828

Re: Sharcholder Proposal

Dear Mr. Heineman, ,
Merrill Lynch holds 85 shares of General Electric Company, which common stock is
beneficially held for Thomas Borelli, the proponent of a shareholder proposal submitted
10 General Electric Company and submitted in accordarice with Rule 14(a)-8 of the
Securities and Exchange Act of 1934, and which common stock has been held -
contipuously for more than a year prior to this date of submission. The shares of the
Coropany stock held by Merrill Lynch were purchased for Mr. Borelli on March 10, 2004
and Merrill Lynch continues to hold the said stock. ‘ '

'Please contact me if there are any questions regarding this matter.

Sinccrely,

'Resident Director

.

"We are providing the above information as you requested. The information is provided
- 45 a service to you and is obtained from sources we believe is accurate, However, Merrill

7.ynch considers your confirmations and monthly statements 1o be official documentation

f your transacriony, -

—— b 4 e e e —— e e — —
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THE SOCIAL RESPONSIBILITY OF A
BUSINESS IS TO INCREASE ITS PROFITS.-

— MILTON FRIEDMAN. WINNER OF THE 1976 NOBEL PRIZE IN ECONOMICS

About the Fund

The Free Enterprise Action Fund is the first mutual fund to seek long-
term capital appreciation through investment and advocacy that
promote the American system of free enterprise.

Why the Free Enterprise Action Fund? Why now?
Corporations are increasingly under attack by the anti-business
movement, i.e. social activists operating under the banners of .
“Corporate Social Responsibility” (CSR) and “Socially Responsible
_Investing” (SRI). Many of these activists’ agendas and tactics threaten
businesses, investor interests, jobs and the free enterprise system.

Why is “corporate social responsibility” a threat?
CSR activists circumvent our democratic process by trying to
+ implement their social agendas through businesses rather the public '
political process. They try to force businesses to adopt policies and
practices outside existing laws and regulations. These aclivists define -
what constitutes “corporate social responsibility” according to their
own political and social beliefs, and then pressure corporate
‘managements to adopt their agendas. Targeted corporations—fearing
organized boycott, negative publicity, sharehoider controversy,
litigation, and/or product dlsparagement-—oﬂen choose to appease
these activists.

CSR distracts business from business. CSR activists and initiatives
distract corporate managements from their traditional responsibility of
" operating businesses in the long-term best interests of investors. CSR
can harm a company's ability to conduct business based on sound
economics, sound science, and traditional business goals and

‘practices.

Ce

. Appeasement encourages more anti-business activism. Targeted
businesses often implement CSR initiatives—which sometimes
include giving money to anti-business activists—in an effort to

http://www.freeenterpriseactionfund.com/about.htm]

_ Portfolio
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News

Semi-Annual Report

Proxy Voting
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appease activists, not because the programs make business sense, ’ g o :
benefit shareholders, or even effectively address social or ' )
environmental good. Even after businesses adopt CSR. policies, the

activists often continue to criticize them and pursue more demands.

Appeased aclivists are encouraged, not quieted. At best,

appeasement is a short-sighted strategy that may have long-term

adverse effects rippling beyond the bottom line of the targeted

company, to other businesses in the same industry and related

industries and, ultimately, to the American system of free enterprise.

End-run around democracy. Activists often resort to CSR when their

~ social agendas are rejécted in the public debate that makes up our
democratic system. Faiiing to press govemment into action, frustrated
activists resort to demanding private concessions from individual
businesses and whole industries. For example, though the Kyoto !
treaty on global warming has been overwhelmingly rejected by the
U.S. Senate (95-0) and the President, global warming activists are
pressuring companies to implement the treaty on a private or
business-by-business basis.

Why is “socially responsible investing” a potential threat? ! ‘
So-called “socially responsible investing” (SRI) is the practice of
investing based on exclusionary criteria—e.g., avoidance of
‘companies in particular industries or companies otherwise in the

disfavor of social activists. SR! funds reportedly controlied over $2 .
triflion in assets (1 in 8 dollars invested) in 2003. Though most SRl is .,
not currently activist-oriented, an estimated $448 billion in assets

was reportedly controiled ln 2003 by shareholder activists, many

of whom are anti-business.

! SR activists are increasingly pressuring business and government for
CSR-type concessions. SR activists pressure businesses on CSR-
type issues. SRI investment managers have petitioned the Securities
and Exchange Commission (SEC) to force businesgses to disclose
non-existent “liabilities” for global warming on their balance sheets.
Perhaps even more alarming, SRI activists are also lobbying the SEC
to change proxy voting rules so that they will be able to elect their own
representatives to corporate boards.

* - Are CSR and SRl always bad?

No. Many businesses incorporate their social ideas as fundamental *

* parts of their business plan specifically to appeal to like-minded
consumers. In many situations, this is good business, good marketing,
and entirely consistent with the values of free enterprise—as is the
SRl investor's right to invest in such businesses. The Free Enterprise
Action Fund, however, is focused on taking on the anti-business

- movement—CSR and SRl activists who target companies for

appeasements and concessions that are bad for business, bad for
investors, and bad for the free enterprise system.

What are the Goals of the Free Enterprise Action Fund?

Our Investment Strategy. The Fund will invest in the common stock
of companies generally found in the Fortune 500 and S&P 500. The
‘Fund will seek to enhance the return of this portfolio with certain

- additional strategies more fully described in the Prospectus.

Qur Advocacy. The Fund intends to utilize its status as an
institutional shareholder to educate and persuade companies to focus

hitp://www frecenterpriseactionfund com/about htm] . | ‘ 12/8/2005
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+ on increasing shareholder value and profits rather than vainty trying to , )

. appease outside activists. » _ : 7 ‘
: _ _ , '

[

|

The Fund will direct advocacy and education efforts at corporate
managements, institutional shareholders, the media and the public.

. Our Contribution to Free Enterprise. By working to keep businesses
focused on business rather than activist-defined CSR, the Fund aims "
- to promote more generally our system of free enterprise. i

Who will manage the Free Enterprise Action Fund?
The Fund is managed by Action Fund Management, LLC, a reglstered
investment adviser. The principals of AFM are Thomas Borelli, PhD,

"~ and Steven Milloy, MHS, JD, LLM, who have 30 years of combined
experience in public policy issues and advocacy. The Fund's sub-
advisor is Thinkorswim Advisors, Inc. The Fund is distributed by

- BISYS Fund Services Limited Partnership.

What are the risks of investing?

Equity securities (stocks) are more volatile and carry more nsk than
other forms of investments, including investments in high-grade fixed
income securities. The net asset value per share of this Fund will
fluctuate as the value of the securities in the portfolio changes.

How do | invest in the Free Enterprise Action Fund?
To obtain a copy of the prospectus click here. To download our
- investor application forms click here. For a complete investor kit, send.
an e-mail request to i nfo@freeentergnseactuonfund com of you may
call us at 1.800.766.3960 (Monday-Friday 8 a.m. - 6 p.m.) or write to
us at Free Enterprise Action Fund, P.O. Box 182490 Columbus, OH
' 43218-2490.

An investor shouid consider the fund’s investment objectives,
risks, and charges and expenses carefully before investing or-
sending money. This and other important information about the
Free Enterprise Action Fund can he found in the fund's

~ prospectus. To obtain a prospectus, please call 1-800-766-3960
or click here. Please read the prospectus carefully before
investing .
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. Free Enterprise Action Fund Warns Business
Roundtable Member Companies To Focus On-
-+ Real Business Growth Strategies, Not ‘Feel-
Good’ Public Relatrons Stunts

For more info contact Steve Mrlloy, 301-258 2852,
steve@feafund.com

Washington DC (PRWeb) September 28, 2005 - Action'Fund
Management LLC (AFM), investment advisor to the Free Enterprise
Action Fund {www. freeenterprlseactronfund com), warned the 18
companies participating in the “sustainable growth” initiative recently:
announced by the Business Roundtable (BRT) to stop wasting
corporate resources on superficial public relations efforts and to
concentrate on genuine business development efforts that will -
'mcrease shareholder va!ue and benefit socrety

“We are concemed that the BRT‘s CEOs seem to be more interested
in public relations exercises of little real value than tackling the
tougher challenges of real business growth,” said Steven Milioy,
- managing partner of AFM and lead portfolio manager for the Free
~ Enterprise Action Fund (FEAF). o

" "The FEAF is a mutual fund seeking to providé investors with financial
retums while persuading companies to focus on increasing

. shareholder value and profits rather than appeasrng anti-business
activists.

Last week the BRT announced its "S.E.E. Change” initiative, which is
.. supposed to encourage U.S. companies to embrace strategies and
" projects that measurably improve Society, the Environment and the -
- Economy.” The BRT members involved include 3M, Alcoa, American
" Electric Power, Citigroup, Coca Cola, Dow, DuPont, Eastman Kodak;
FPL Group, Generai Electric, General Motors, HSBC, ITT Industries,
- -Office Depot, Procter & Gamble, Sun Mrcrosystems Weyerhaeuser : "
and Xerox :
' Except for HSBC whrch Is not U. S -based, the FEAF owns Iess than
one percent of the shares of each of the aforementroned companies.
" Under “S.E.E. Change,” the BRT companies say they are aiming to
adopt “sustainable growth” strategies for reducing energy
consumptron provrdlng clean water and for improving public health. |

| http://www._frcecnterpriéeactionftmd;com/release092805.ht:m
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“First, we think a focus on reducing energy use is misplaced,” said
AFM managing partner Tom Borelli. Our society needs dramatically
more affordable energy. Experts say worldwide demand for energy will
triple by the year 2050.(1) In our view, energy efficiency is a short-
term strategy that only operates at the margins. It's not a long-term,
growth strategy for Fortune 500 businesses or society,” added Borelli.

“If CEOs participating in the BRT initiative expect applause for
tightening the screws and turning off the lights, they’re sadly
mistaken,” said Milloy. We expect the CEQs to be working on
strategies for reat growth, not nickel-and-dime savings that don’t in
any significant way answer the question posed by the BRT in its full-
page newspaper ads, “How can my company make the world a better
place?” (2)

ironically, BRT members are more likely contributing to global
~ problems rather than alleviating them, according to AFM.

“Bowing to pressure from the Rainforest Action Network, “S.E.E.

. Change” participant Citigroup announced in 2004 that it would restrict
" lending for energy and land-use projects in the developing world. (3)
“Wealth equals health,” said Borelli. If the people in the developing

world are unable to obtain affordable energy and are blocked from
developing their own naturat resources, they'll never achieve the level
of economic development needed to improve public health and protect
the environment,” added Borelli.

“S.E.E. Change” participants Alcoa, American Electric Power, Dupont,
General Electric and Weyerhaeuser belong to the Pew Center on
Global Climate Change. “The Pew Center advocates the Kyoto
Protocol, the scientifically controversial global warming treaty -
estimated to reduce global economic growth by $150 billion to $350
billion per year.{4) We don’t see how crippling the global economy is
going to help anyone, especially when there doesn’t seem to be a
sound scientific basis for the Kyoto Protocol,” said Milloy.

“If CEOs really want to act ‘responsibly’ toward their shareholders and
society, they ought to use the engine of capitalism to leverage their
resources and expertise to develop products and services that society

. wants and needs. In doing so, they would open new markets, create
jobs and improve the global economy,” said Boreli.

Citing the recent work of renowned economist Arthur Laffer, who
‘reported earlier this year that there was no association between so-
called “corporate social responsibility” initiatives and business
profitability, (5) Milloy said, “Our society is in big trouble if 21st century
-CEOs see the public relations and the propagation of environmental
and economic myths as the path toward profitability.

7 ;"S E.E. Change?” asked Milloy. “Unless the BRT companies focus on
. business growth, we may need to “see change” in corporate
‘management.”

The Free Enterprise Action Fund seeks long-term capital
-appreciation through investment and advocacy that promote the
American system of free enterprise. An Investor should consider
the fund's investment objectives, risks, and charges and
expenses carefully before investing or sending money. This and’
other important information about the Free Enterprise Action
Fund can be found in the fund’s prospectus. To obtain a
prospectus, please call 1-800-766-3960 or visit

http://www.freeenterpriseactionfund com/release092805 htm
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M.FreeEnterprlseActIonFund,com. Please read the prospectus
~ carefully before investing. .

Equi& securities (stocks) are more volatile and carry more fisk than
other forms of investments, including investments in high-grade fixed
income securities. The net asset value per share of this Fund will !

-fluctuate as the value of the securities in the portfolio changes. The

Free Enterprise Action Fund is a new fund with limited investment

“history and there is no guarantee that it will achieve its investment
objectives. . . '

The Free Enterprise Action Fund is advised by Action Fund
Management, LLC., which receives a fee for its services, and is

distributed by BISYS Fund Services Limited Partnership, which is not -

affiliated with Action Fund Management, LLC.
References:

1. Advanced Technology Paths to Global Climate Stability: Energy
for a Greenhouse Planet. Martin |. Hoffert, Ken Caldeira,
Gregofy Benford, David R. Criswell, Christopher Green,
Howard Herzog, Atul K. Jain, Harcon S. Kheshgi, Klaus S.
Lackner, John S. Lewis, H. Douglas Lightfoot, Wallace

- Manheimer, John C. Mankins, Michael E. Mauel, L. John
Perkins, Michael E. Schiesinger, Tyler Volk, and Tom M. L.
Wigley Scignce Nov 1 2002: 981-987. .

2. See BRT web site. ’
http://www_businessroundtable.org/newsroom/document.aspx?

. qs=5786BF807822B0F1AD1438122FB51711FCF49D8

3. Rainforest Action Network and Citigroup Announce Enhanced

- Citigroup Environmental Policy. PR Newswire. January 22,
2004, .

4. Kyoto Protocol Simply Wrong, Wrong, Wrong. Competitive
Enterprise Institute. February 15, 2005. -

. http:/fiwww.cei.org/utils/printer.cfm?AID=4405

5. Does Corporate Social Responsibility Enhance Buisness
Profitability? Arthur B. Laffer, Andrew Coors, Wayne
Winegarden. January 18, 2005, . '

Fit

The Free Enterprise Action Fund seeks long-term capital appreciation

through investment and advocacy that promote the American system
of free enterprise. : B

An investor should consider the fund's investment objectives, -
risks, and charges and expenses carefully before investing or
‘sending money. This and other important information abou_t the:

" Free Enterprise Action Fund can be found in the fund's

prospectus. To obtain a prospectus, please call 1-800-766-3960 -
or click here. Please read the prospectus carefully before
investing. e )

"Mutual fund investing involyeé risk, inclu_dirig loss of principal.

The Free Enterprise Action Fund is advised by Action Fund
Management, LLC., which receives a fee for its services, and is
distributed by BISYS Fund, Services, LP, which is not affiliated with

Action Fund Management, LLC.

http:l/www.ﬁeeenterpriseactionfund.com/releése092805.htm
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action fund
manageme nt,LLC

12309 briarbush lane
potomac. md 20854
1301/258 2852
£ 301/330 3440

December 19, 2006 o

BY OVERNIGHT DELIVERY

U.S. Securities and Exchange Commission
i Division of Corporation Finance
| Office of Chief Counsel
100 F Street, N.E.
ashington, D.C. 20549
BRI D
tealiniriaetit tRe: General Electric Company; Shareowner Proposal of the Free Enterprise
Action Fund; Secunities Exchange Act of 1934 — Rule 14a-8

- Dear Ladies and Gentleman,

On behalf of the Free Enterprise Action Fund “FEAQX?”), attached please find six (6)
copies of FEAOXs response to a December 8, 2006 request by the General Electric
Company for a no-action letter from the Staff in connection with the above-captioned
shareowner proposal. Action Fund Management, LLC is the investment adviser to the
FEAQOX and is authorized to act on behalf of the FEAOX.

Sincerely,

Hec ffo

L Sgeygq J. Milloy
... ..., Managing Partner & General Counsel

Sl

Enclosures




action fund
management. L1LC

12309 briarbush lane
potomac, md 20854
r301/258 2852
£301/330 3340

December 19, 2006

BY OVERNIGHT DELIVERY

Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F Street, N.E.

Washington, D.C. 20549

Re: General Electric Company; Shareowner Proposal of the Free Enterprise Action
Fund; Securities Exchange Act of 1934 — Rule 14a-8

Dear Ladies and Gentleman,

This letter is on behalf of the Free Enterprise Action Fund (“FEAOX”) in response to the
December 8, 2006 request by General Electric Company (“GE” or the “Company”) for a letter
| from the staff of the Division of Corporate Finance (the “Staff”) concurring with GE’s view
| that the above-referenced Shareowner Proposal (the “Proposal”) is excludable from GE’s 2007
% proxy materials pursuant to Rule 14a-8.

Action Fund Management, LLC is the investment adviser for FEAOX and is authorized to act
on behalf of FEAOX. FEAOX believes the Proposal is not excludable for any of the reasons
clatmed by GE.

THE PROPOSAL

The Proposal states in its entirety:
Global Warming Report

Resclved: The shareholders request that the Board of Directors prepare by October 2007, at
reasonable expense and omitting proprietary information, a global warming report. The report
may discuss the:

1. Specific scientific data and studies relied on to formulate GE's climate policy.
2. Extent to which GE believes human activity will significantly alter global climate,
whether such change is necessarily undesirable and whether a cost-effective strategy

for mitigating any undesirable change is practical.

3. Estimates of costs and benefits to GE of its climate policy.
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Supporting Statement:

In May 2005, GE announced its “Ecomagination” marketing initiative — a “strategy to respond to
the needs of GE customers for technological solutions to environmental regulatory
requirements.” We support GE's effort to sell cost-effective, fuel-efficient technology that
benefits customers and the economy, and meets regulatory requirements. That is good
business.

But we believe GE has gone beyond the bounds of simply helping customers to meet existing
regulatory requirements. GE is working to impose new, more siringent government regulations
that will raise energy costs and reduce energy availability without providing significant, or even
measurable, environmental benefits. In particular, GE is lobbying lawmakers, and even
supporting politicized activists in hopes of enacting greenhouse gas laws similar to the Kyoto
Protocol.

We are concerned that GE’s lobbying for stringent global warming regulation will adversely
impact: (1) GE's customers and shareowners; (2) the customers and shareowners of other
businesses; (3) consumers, particularly GE retirees and others on fixed incomes; and (4) the
economy.

GE's business prospects ought not depend on government-mandated interest in certain of its
products. Rather, GE’s success depends on free markets and a healthy, growing global
economy. Stifled economic growth or a downturn — which could be brought on or exacerbated
by global warming regulation — will likely adversely impact GE, as the company acknowledged
in its 2005 annual report. :

So-called “regulatory certainty” — the notion that business planning is facilitated by a certain
regulatory environment — is an invalid argument for seeking costly global warming regulation

. since the only certainty is that the regulations will likely only become more stringent and

expensive. GE will not be able to dictate events once the regulatory regime it advocates is
enacted.

We are simply asking GE to disclose to shareholders whether its lobbying for global warming
restrictions is based on a due diligence-type review and analysis of pertinent facts or perhaps
has its roots in appeasement of anti-business environmental activists or public relations.

If GE can find willing buyers for Ecomagination products, that's good business. But GE's
lobbying to enact laws and regulations that would potentially raise energy prices, harm the

economy and adversely impact GE — without conducting the appropriate due diligence — is bad
business.

GE founder Thomas Edison once said, “| find out what the world needs, then | proceed to
invent.” Is junk science-based global warming regulation what the world needs?

RESPONSE TO GE’s CLAIMS

Summary of the Proposal

The Proposal requests that GE report to shareholders on the scientific and economic bases for
the Company’s global warming policy. The Proposal is substantially the same as that in
General Electric Company (Jan. 17, 2006) — a proposal that the Staff has already determined
was not excludable from GE’s 2006 proxy materials.
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The instant Proposal differs from that in General Electric Company only in that the Proposal’s
Supporting Statement has been updated with new and relevant arguments addressing the
economic aspects of GE’s global warming policy.

The updated Supporting Statement does not change the intent of the Proposal. The mere fact
that the Supporting Statement has been updated does not render the Proposal excludable.
Despite its claim that the updated Supporting Statement somehow renders the Proposal
excludable, GE offers no factual basis whatsoever, or any applicable legal basis for its request.

The Supporting Statement, in fact, quite plainly states that its purpose is to request disclosure to
shareholders from GE about its global warming policy — a subject that the Staff has already
ruled is a significant social policy issue that transcends excludability based on ordinary
business operations. Contrary to GE’s assertion, the Proposal is not aimed at involving GE in
any political process — and GE offers no factual evidence to support is assertion.

Moreover and as discussed in more detail below, GE erroneously cites Staff interpretation and
out-dated, irrelevant or clearly distinguishable precedent in asserting its arguments.

II. The Proposal is not excludable as pertaining to “ordinary business operations.”
A. The Supporting Statement does not render the Proposal excludable.

GE materially mis-cites Staff Legat Bulletin No. 14C, part D.2 (June 28. 2005) as providing a
basis for excluding the Proposal.

Part D.2 of the Staff Legal Bulletin states in relevant part,

In determining whether the focus of these proposals is a significant social policy issue, we
consider both the proposal and the supporting statement as a whole. To the extent that a

proposal and supporting statement focus on the company engaging in an internal assessment
of the risks or liabilities that the company faces as a result of its operations that may adversely

affect the environment or the public's health, we concur with the company's view that there is a
basis for it to exclude the proposal under rule 14a-8(i){7) as relating to an_evaluation of risk. To
the extent that a proposal and supporting statement focus on the company minimizing or
eliminating operations that may adversely affect the environment or the public's health, we do
not concur with the company's view that there is a basis for it to exclude the proposal under rule
14a-8(i}(7). [Emphasis added]

So while it is true that it is Staff policy to consider the Proposal and Supporting Statement as a
whole, GE omits mention of the key sentence in Part D.2 and, therefore, entirely mis-
communicates the meaning and purpose of Staff policy.

Part D.2 clearly states that a proposal is excludable when the “proposal and supporting
statement focus on the company engaging in an internal assessment of the risks and liabilities
that the company faces as a result of its operations that may adversely impact the environment
or the public’s health...”
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The Proposal and Supporting Statement in no way request —expressly or by inference — a report
that has anything to do with GE’s internal assessment of the risks and liabilities associated with

its global warming policy.

GE has not asserted that or described how the Proposal or Supporting Statement requests an
“internal assessment of risks and liabilities.” Accordingly, GE’s reliance on Part D.2 is without
a factual or legal foundation.

The Staff precedent cited by GE is irrelevant to the Proposal.

GE cites General Electric Company (Jan. 10, 2005) apparently for the proposition that a
proposal and supporting statement cannot address two separate and distinct matters (the
proposal related to the significant social policy issue of executive compensation while the
supporting statement addressed the ordinary business matter of smoking in movies). This is
irrelevant with respect to the Proposal since the Proposal and Supporting Statement both focus
on the same issue — the significant social policy issue that is GE’s global warming policy.

GE cites Correction Corporation of America (Mar. 15, 2006) apparently for the proposition
that a proposal and supporting statement must address the same matter (the proposal was
excludable where the resolution address a specific compensation policy but the supporting
statement focused on general compensation matters). This is irrelevant with respect to the
Proposal since both the Proposal and Supporting Statement focus on the costs and benefits of
GE’s global warming policy.

Other than by mere reference to these prior Staff decisions, GE does not explain how either
precedent is relevant to the Proposal.

GE attemnpts to assert as somehow meaningful certain prior Staff decisions concerning
charitable giving proposals. Not only although is it unclear how those Staff decisions are
relevant to the Proposal, those decisions appear to have been overruled by the Staff decision in
PepsiCo, Inc. (Mar. 3, 2000).

GE cites Wyeth (Jan. 23, 2004) as an example of where the Staff determined that a company
could not exclude a proposal requesting it to refrain from making charitable contributions
where the supporting statement did not shift the focus of the proposal to a specific type of
charitable organization. In contrast, GE states, the Staff allowed the company in Bank of
American (Jan. 24, 2003) to exclude a proposal where the supporting statement shifted the
focus to a particular type of charitable organization from the generic sort of “resolved” clause
used in Wyeth. GE also cites American Home Products (Mar. 4, 2002) and Schermg—Plough
(Mar. 4, 2002) for the same assertion.

But in PepsiCo Inc. (Mar 3, 2006}, the Staff ruled that the company could not exclude a
proposal where the proposal focused on charitable contributions generally, but the supporting
statement specifically mentioned company charitable contributions to the Rainbow/PUSH
organization. PepsiCo Inc., therefore, appears to overrule decisions made in Wyeth, American
Home Products and Schering-Plough.

Page 4 of 7



In any event, the Proposal and the Supporting Statement both address GE’s global warming
policy in the same manner and GE has not shown that they do not.

The specific language in the Supporting Statement that GE appears to object to is:

e We are concerned that GE’s lobbying for stringent global warming regulation will adversely
impact: (1) GE's customers and shareowners; (2) the customers and shareowners of other
businesses; (3) consumers, particularly GE retirees and others on fixed incomes; and (4) the
economy.

s So-called "regulatory certainty” — the notion that husiness planning is facilitated by a certain
regulatory environment — is an invalid argument for seeking costly global warming regulation
since the only certainty is that the regulations will likely only become more stringent and
expensive.

e ' But GE's lobbying to enact laws and regulations that would potentially raise energy prices,
harm the economy and adversely impact GE — without conducting the appropriate due diligence
- is bad business. :

GE asserts that these statements indicate that the “thrust and focus” of the Proposal is on GE’s
lobbying activities. But these statements are mere argument that may aid shareholders in
determining whether to vote for or against the Proposal. They do not change the intent of the
Proposal. Unless a Supporting Statement is false and misleading — which has not been alleged
by GE - it should not be a basis for excluding a shareholder proposal.

The Proposal addresses GE’s advocacy of its global warming policy in the same manner as in
General Electric Company (January 17, 2006) — that is, the Instant Proposal and the proposal
in General Electric Company (January 17, 2006) request GE to disclose to shareholders the
scientific bases, and costs and benefits of GE’s public policy of advocating for global warming
regulation. After all, the Proposal’s Supporting Statement quite clearly states,

We are simply asking GE to disclose to shareholders whether its lobbying for global warming
restrictions is based on a due diligence-type review and analysis of pertinent facts or perhaps
has its roots in appeasement of anti-business environmental activists or public refations.

The Supporting Statement does not inappropriately indicate any desire to modify or stop GE’s
lobbying activities. Rather, it simply requests disclosure about them. Such a request 15
permissible under General Electric Company (January 17, 2006} since in that decision, the
Staff rejected GE’s argument that its Ecomagination initiative was merely a marketing strategy.
The Staff’s decision indicated that GE’s advocacy of global warming, including its lobbying
activities concerning global warming, were properly the subject of a shareholder proposal.

The Proposal and Supporting Statement specifically request a report on:

The relevant scientific data and studies supporting GE’s global warming policy;
GE’s assessment of whether human activity will alter global activity;

GE’s assessment of whether climate change is necessarily undesirable;

GE’s assessment of whether a cost-effective strategy [by society generally] for
mitigating an undesirable change is practical; and

5. Estimates of the costs and benefits to GE of such policy.

nalbadi i
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In essence, the Proposal asks two questions:

1. What does GE know about global warming?; and :
2. What are the actual impacts on GE of its global warming policy?

None of these requests ask for any sort of “internal assessment of risks and liabilities.” The
Proposal focuses on the facts that are “here and now.” It does not request that GE speculate on
potential hypothetical business risks or legal labilities. Accordingly, the Proposal does not
address GE’s ordinary business operations in an excludable manner.

B. The Proposal does not improperly address GE’s political activities.

Contrary to GE’s assertion, the Proposal does not seek “to allow shareholders in intervene in a
routine business operation of GE...”

Again, GE offers no evidence or explanation to support this assertion. Without supporting facts,
a bald-faced assertion cannot stand.

The plain fact is that the Proposal requests a report on the significant social policy issue that 1s
GE’s global warming policy. GE does not explain how the report requested by the Proposal is
tantamount to “intervention in a routine business operation” — particularly since the Proposal is
the same as in General Electric Company (January 17, 2006).

GE cites Philip Morris Companies Inc. (Jan. 3, 1999}, General Motors Corp. (Mar. 17, 1993)
and NiSource Inc. (Mar. 22, 2002) for the proposition that shareholder proposals may not
request that companies alter their legislative lobbying activities. But the Proposal only requests
a report. It does not seek to alter GE’s legislative lobbying. GE offers no evidence — because
there is none — to support its assertion that the Proposal somehow seeks to change GE’s
lobbying activities. These prior Staff decisions are irrelevant to the Proposal.

The Staff decision in Microsoft Corp (Sept. 29, 2006) — which incidentally remains under
appeal with the Staff — is distinguishable in two main ways from the Proposal. First, the Staff
has already permitted the same Proposal in General Electric Company (Jan. 17, 2006). Next, as
GE points out, the proposal in Microsoft Corp. called for the company to speculate about future
impacts. The Proposal, in contrast, calls for GE to report on the actual costs and benefits to GE
resulting from its global warming policy. GE does not explain how the Proposal is akin to the
one in Microsoft Corp.

GE’s reliance on International Business Operations (Mar. 2, 2000), Niagara Mohawk
Holdings, Inc. (Mar. 5, 2001} and Electronic Data Systems (Mar. 24, 2000) is misplaced since
these proposals sought reports that the Staff concluded appear directed at involving the
companies in the political or legislative process relating to their operations.

First, the Proposal does not seek to involve GE in any political or legislative process. The
Proposal quite clearly states in the Supporting Statement:
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We are simply asking GE to disclose to shareholders whether its lobbying for global warming
restrictions is based on a due diligence-type review and analysis of pertinent facts or perhaps
has its roots in appeasement of anti-business environmental activists or public relations.

It’s a statement of intent that couldn’t be plainer. It neither explicitly nor implicitly requests GE
to alter its lobbying activities in any manner whatsoever.

GE’s reliance on American Telephone and Telegraph Co. (Jan 11, 1984) is also misplaced.
The Staff has already ruled that global warming is a significant social policy issue that
transcends excludability based on the ordinary business operations rule. ExxonMobil Corp.
(Mar. 4, 2004) 1s similarly irrelevant.

Finally, GE erroneously asserts that the Proposal “focuses on a particular type of law and
regulation applicable to GE’s products and business operations.” The Proposal simply requests
disclosure of the scientific and economic bases for GE’s global warming policy — a request
already ruled not exciludable by the Staff in General Electric Company (Jan. 17, 2006). GE
fails to describe how the Proposal improperly focuses on laws and regulations applicable to its
business.

CONCLUSION

Based upon the forgoing analysis, we respectfully request that the Staff reject GE’s request for
a “no-action” letter concerning the Proposal. If the Staff does not concur with our position, we
would appreciate the opportunity to confer with the Staff concerning these matters prior to the
issuance of its response. Also, we request to be party to any and all communications between
the Staff and GE and its representatives concerning the Proposal.

Pursuant to Rule 14a-8(j), enclosed herewith are six copies of this letter. A copy of this
correspondence has been timely provided to GE and its counsel. In the interest of a fair and
balanced process, we request that the Staff notify the undersigned if it receives any
correspondence on the Proposal from GE or other persons, unless that correspondence has
specifically confirmed to the Staff that the Proponent or the undersigned have timely been
provided with a copy of the correspondence. If we can provide additional correspondence to
address any questions that the Staff may have with respect to this correspondence or GE’s no-
action request, please do not hesitate to call me at 301-258-2852. '

Sincergly,
Steven J. Milloy
Managing Partner & General Counsel

Cc:  David M. Stuart, General Electric Company
Ronald O. Mueller, Gibson, Dunn & Crutcher LLP
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VIid HAND DELIVERY

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

Re:  Shareowner Proposals of Thomas J. Borelli, Ph.D. and the Free Enterprise

Action Fund o
Exchange Act of 1934—Rule 14a-8

Dear Ladies and Gentlemen:

This letter supplements the no-action requests filed on December 8, 2006 (the "Exclusion
Notice(s)"), on behalf of our client, General Electric Company ("GE"), in which we notified the
staff of the-Division of Corporation Finance (the "Staff") that GE intends to omit from-its proxy
statement and form of proxy for its 2007 Annual Shareowners Meeting {collectively, the "2007..
- Proxy Materials") a shareowner proposal and statements in support thereof received from the
S " Free Enterprise Action Fund (the "FEAF") regarding global warming (the "Global Warming
; Proposal”) and a proposal submitted under the name of Thomas J. Borelli, Ph.D. regarding a
| "business social responsibility" report (the "Business Responsibility Proposal,” and collectively,
the "Proposals").

We address below certain points raised by Steven J. Milloy, Esq. in a letter reléting to the

N Global Warming Proposal dated December 19, 2006, and in a letter relating to the Business

| Responsibility Proposal dated December 27, 2006 (the "Proponent Letters,” attached hereto as

. Exhibits A and B, respectively). In addition, as discussed below, subsequent to filing the

-Exclusion Notices, we learned certain facts that we believe establish that the Global Warming
Proposal and the Business Responsibility Proposal are both sponsored by the FEAF. Thus,

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

T . _ ) . b
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"':fGIBSON DUNN &CRUTCHERLLP | ‘ -
Ofﬁce ofChlefCounsel '

Division of Corporation Finance
- January 24, 2007

S Page 2

©  pursuant to this letter, we hereby inform the Staff of our belief that, in addition to the bases set
forth in the Exclusion Notices, GE may exclude the Proposals pursuant to' Rule 14a-8(f), because
. the FEAF has submitted more than one proposal to GE for consideration at the 2007 Annual.
Shareowners Meetmg n contraventmn of Rule 14a-8(c).

L Certain Statements m the. Proponent Letters Are Not‘Accurate

-We believe that certaln staternents in the Proponent Letters mlscharactertze the Proposals '
and mlscharactenze Staff precedent :

' J

- In the létter addressmg the Global Warmmg Proposa] Mr. Mllloy states, "The mstant
, Proposal differs from that in.General Electric, Company [the "2006 Global Warming Proposal,”
* proposal considered by the Staff last year'and cited in Note 1 of.our’ ‘Exclusion Notice relating to .

the Global Warming Proposal] only in that the Proposal's Supportmg Statement has been updated

. with new and relevant arguments addressmg the economic aspects of GE's global warmmg _
* policy.”In fact, as evident'by a review of the 2006 Global Wannmg Proposal a copy. of which
is attached hereto as Exhibit C, the supporting statements for the Global Warming Proposal are

‘ completely different than those of the 2006 Global Warmmg Proposal and r¢late almost

_ exclusively to assertions about GE lobbymg activities: For the reasons addressed in’ our
Exclusion Notice, these new statements clearly.direct the focus of the Global Warmmg Proposal
to a matter relating to GE's ordmary business operations, and therefore we believe the Global

Warmmg Proposal is excluda_ble under Rule 14a-8(1)(7) . ;

Mr. M1lloys letters wrth respect to both Proposals also assert that the Staff's de01s1on in -
PepszCo Inc. (avail. Mar 3, 2006) overtule other. precedent c1ted in our no- -action requests In
fact, PepsrCo is consistent with the' Wyeth (ava11 Jan. 23, 2004) letter we cite, In Wh]Ch a single
reference to a particular topic in a supportmg statement does not shift the thrust ofa proposal

. otherw1se addressmg broad social pollcy issues. In contrast to the supportmg statements in

: PepszCo and Wyeth the supportmg staternents in the Proposals repeatedly address GE's ordinary

--i

! To the extent the Global ‘Warming Proposal could be read to address the "cost and beneﬁts of

GE's global warming policy," as asserted on page 4 of Mr. Milloy's letter relatmg to the
Global Warming Proposal, that likewise implicates GE's ordinary business operat1ons

allowing the Global Warming Proposal to be excluded under Rule-14a-8(1)(7). See The Dow

Chemical Co. (Church of the Brethren Benefit Trust) (avail..Feb. 23, 2005), in which the
Staff concurred that the company could exclude a shareowner proposal requestmg{a report
describing the reputat1onal and financial impact’ of an env1ronmental policyon’ ! '
Rule 14a-8(i)(7) grounds bécause it related to the company s "ordinary business operattons'
(i.e., evaluation of risks and llab111t1es) .
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busmess matters 2 Thus like the precedent set forth in our Exclus1on Notices, the focus of the

" Proposals makes it. clear that they are prnnarlly concerned with GE' s lobbymg and participation

company for a particular’ shareho]ders meetmg " When it adopted the one- proposal limitation i 1r1,.

. 1983 the Commlss1on noted that the purpose of the- limitation is "to réduce issuer costs'and to -
- improve the readab111ty of proxy statements.” Exchange Act Release No. 20091 o

N (August 16, 1983) Moreover, the Commission specrﬁcally has stated that attempts to evade .

" Rule 14a:8's limitation‘on the number of sharecowner proposals that may be Submitted can result

in public. pohcy debates with respect to specific initiatives. Because these matters 1mpllca_te GE's
ordmary busmess operatrons the Proposals are excludable under Rule 14a-8(1)(7)

I1. The Proposals Are Submitted by the Same Proponent o : 4

R
! .2

Rule 14a-8(c) states "Each shareholder may submlt no more than one proposal toa

. in exclusron of proposals In Exchange Act Release No: 12999 (November 22, 1976) (the 976

Release") when the Commission first adopted a limit on the number of proposals that a

shareowner could submit, the Commrssron stated

JIn cormectlon ‘with [adoptmg a llmlt which at the time was two shareowner proposals per.

' proponent] “the:Cornmission is aware of the poss1b111ty that some proponents may attempt -

‘to evade the niew llmrtanons through various maneuvers, such as having other persons
whose securities they control submit two proposals each in ‘their owri names. The

~ .Commission wishes tg make it clear that such tactics may result in measures such as the '
-granting of requests by the affected managements for a "no- actlon" Tetter concemning the
omission from therr proxy materials of the proposals at 1ssue (footnotes omitted). '

e
.Subsequent to subm1ttmg the Exclusron Notices; we becarne aware of 1r1formatlon

indicating that FEAF and Mr. Borelli are using securities that are under common control to

" " 2. 1n Exchange Act Release No. 40018 (May 21, 1998) (the "1998 Release"), the Commission

‘explained that the term "ordinary busmess refers to matters that are not necessarily

"ordinary” in the common meaning of the word, but_ that the term "is rooted in the corporate
law concept provrdrng management with flexibility in drrectmg certain core matters
involving the company's business and operations.” The 1998 Release stated that two central
considerations underlie-Rule 14a-8(i)(7). First, that "[c]ertain tasks are so fundamental to
management's ability 1 toruna .company on a day-to-day basis” that they are not proper
‘subjects for- shareholder proposals. The Commission stated that the other policy underlymg
Rule 14a- 8(1)(7) i is "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.”
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. submlt more than one proposal on FEAF's behalf Spemﬁcally, FEAF is clarmmg to be the -
»- proponent of both of the Proposals. In a FEAF press release titled "Free Enterprise Action-Fund
(Ticker: FEAOX) Announces 2006 Accomplishments and 2007 Goals“ (dated Nov. 20, 2006)
(available at hitp://freeenterpriseactionfund.com/release112006. htm) a copy of which is
attached hereto as Exhlbtt D, FEAF states: . ‘ :

i
|
I
f
|
I
ll
|
l
[
‘General Electric. FEAOX 1s supportmg a proposal requestmg the company prepare a. ‘ .
-"Busmess Socral Respons1b111ty report describing the company's effort to reduce the A
adverse 1mpact of unmeritorious lmgatton (lawsuit/tort réeform), regulations (e.g., ' l ;
_ Sarbanes-Oxley reform) and taxes (i.e., tax reform) on the company as well as ltS efforts - _
-to promote free-enterprise prmmples and pubhc pohcres The regulatory burdens of taxes !
and regulatrons harms [sic] shareholders and increased public understanding of 'the '
.philosophical basis of capitalism wrll help. defend the company from attacks from
il
l
|
[
I
|
[
|
|
|

- opportumstlc pohtrcrans , : x
. |

. -«Likewise, in the same press release FEAF twice claims that it was the proponent of the
* 2006 Global Warming Proposal that was submitted to: GE last year, even though that proposal
* was submitted under the name of Mr. Borelli. Spemﬁcally, FEAF states: .
o F ‘FEAOX‘S proposal requestmg that these compames Just1fy their support for global
' warming laws and regulatlons gamered enough votes to allow us to pursue the issue at
‘ ' 2007 shareholder meetmgs GE asked, the U.S.. Secuntles and Exchange Commrssron to
~allow_the company to block [sic) FEAOX‘s proposal from appeanng inits proxy ,
’statement but FEAOX persuaded the SEC to deny GE's request !

.- Later in the same release FEAF states "FEAOX has aiso re ﬁled rts Global Warmmg Report
proposal " (emphaszs added) - wee DTS ‘

‘ Addltlonal facts further support that Mr. Borelli is a nominal proponent for the, FEAF and
' that securities under common control are being used to submit the ‘Proposals on FEAF 's behalf. i
= For example, both the Proponent Letter relatmg to the Global Warmmg Proposal. and the
: Proponent Letter addressmg the Business Respons1bll1ty Proposal are signed by Mr. Mllloy n
“his-capacity as "Mandging Partner & General: Counsel.” In addition, FEAF's fund prospectus - |
states that Action Fund Management, LLC, which serves as. FEAF 's investment advisor "is  °
-owned -and- controlled by Steven J. M1lloy and Thomas J. Borelli."

" ht ttp: //ﬁ"eeentemnseactlonfund com/pdfs/free enterpnse prospectus pdf

t
{
. ‘A review of other shareowner proposals subrmtted by FEAF also demonstrates that it - _ :
" cand not Mr. Borelh —tappears to be the proponent of the Business Responsibility Proposal. For ~ "
example FEAF submltted a proposal that is substant1ally identical to the Business Responsibility [
Proposal-to at least, two other companies. See Pfizer Inc. (no-action request dated Dec. 19, |
2006); Bank of America Corp. (no-action request dated Dec. 27, 2006). : !
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R Based on FEAF S own statements with respect to the. proposals that Mr. Borelll submrtted
- to GE thlS year and last year and the extensive relatlonshlp between Mr. Borelli and FEAF we
believe that Mr. Borelli was a nomlnal proponent for thé FEAF in submitting the Busm'ess :

' Responsnblllty Proposal in: an attempt to allow FEAF to submit more proposals than would

otherwrse be- perrmssrble under Rule 14a -8(¢).

o

. “For these reasons, we beheve that the Commrssron S. statement in the 1976 Release
f regardlng individuals who "atternpt to evade the new l1m1tatlons through various maneuvers
such as having other persons ‘whose seciirities: they control submit: [proposals] in the1r own
*  names" is appllcable to,the Proposals Moréover falthough thé facts in GE's situation vary to

- some extent, the Staff's-decision in 7R W In¢. (avail: Jan. 24;2001) is instructive; In TRW, the

Staff concurred that TRW could exclude a shareowner proposal because the shareowner was a
*nominal proponent" for’ someone not eligible to submrt the proposal. .To the same effect Mr..

" Borelli is the'nominal proponent for the’ FEAF who is not eligible to submit the Busmess

'.- Responsrblllty Proposal because the FEAF previously submitted the Global Warming Proposal

In fact, four of the five factors cited. by TRW in its letter to the Staff also exist with respect:to the '

. Business Responsrblhty Proposal: FEAF 's submission’ of the Businéss Responsnbllrty Proposal

«.-to other companies demonstrates it is: really FEAF's proposal FEAF is taking credit for ,
L shareowner proposals submltted by Mr. Borelli; FEAF’ (through its Managlng Partner & General‘ :

. Counsel) appears to be domg substantlally all the work in’ ‘supporting the Business RCSpODSlblllty
Proposal-and FEAF would not itself be'able to submit the Business Respons1b1]1ty Proposal to
GE due to the one-proposal limitation in Rule 14a—8(c) _ : t

Based on the foregoing, we request that (m addmon to the: bases for exclusmn crted in our '

* Exclusion Noticés) the' Staff concur that GE may exclude the’ Proposals from the 2007 rProxy '

. Materials pursuant to. Rule 14a-3(f) because the F EAF exceeded the oone-proposal limitation in;

. Rule 14a-8(c). See, e.g., Gereral Motors Corp (avall Mar. 31, 2003) {permitting exclusmn of
two proposals submtted by the same sharcowncr proponent "because the proponent exceeded
the one-proposal llmltat1on in rule 14a 8(c) "). ‘See also AT&T Corp. (avail.-Feb. 19, 2004)
(concurring that the company may ' "exclude the proposals under rule 14a-8(f) because ,the
proponent exceeded the one proposal limitation-in rule 14a-8(c)"); Ford Motor Co. (avall
Apr. 4, 2003) (same); Cmgroup Inc. (avail. Feb. 26, 2002) (same) We note that GE need not _
have not1ﬁed Mr. Borelli or the FEAF that the Proposals v1olated Rule 14a-8(c) because the facts

l

l .
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 set forth above came to GE's: attentlon well after the fourteen day period for notlfymg them of

: - any procedural deﬁc1ency and because the defect cannot be- remedled 3

If we can be of any further assistance thlS matter please do not hesﬁate to calll me at-.
< (202) 955- 8671 or Dav1d M. Stuart 'GE's Senlor Counsel, at (203) 373- 2243, . . ..

1
+

Smcerely, _ .
WY, M R
RonaldO Mueller

- ROM/eai
< Enclosures

. David M. Stuart General Electnc Cornpany . Do
Thomas J. Borelli, Ph.D... -+ * - t i

Steven J. Mllloy, Action Fund Management LLC/Free Enterprlse Actlon Fund

1001 53088_4.DOC _ . : ; ) _ '

% .

- e T -

3 'In this regard the Staff has stated "The company does not need to prov1de the shareholder

with a notice of defect(s) if the defect(s) cannot be remedled " Section D.6.c; of Staff Legal
*Bulletin No. 14 (July'13, 2001). See also The. Dow Chemtcal Co (avail. Mar 2 2006)

. P - . - »
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December 19, 2006

BY OVERNIGHT DELIVERY

Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F Street, N.E.

Washington, D.C. 20549

Re: General Electric Company; Shareowner Proposal of the Free Enterprise Action
Fund; Securities Exchange Act of 1934 — Rule 14a-8

Dear Ladies and Gentleman,

This letter is on behalf of the Free Enterprise Action Fund (“FEAOX") in response to the
December 8, 2006 request by General Electric Company (“GE” or the “Company”) for a letter
from the staff of the Division of Corporate Finance (the “Staff”) concurring with GE’s view
that the above-referenced Shareowner Proposal (the “Proposal”} is excludable from GE’s 2007
proxy materials pursuant to Rule 14a-8.

Action Fund Management, LLC is the investment adviser for FEAOX and is authorized to act
on behalf of FEAOX. FEAOX believes the Proposal is not excludable for any of the reasons
claimed by GE.

THE PROPOSAL

The Proposal states in its entirety:
Global Warming Report

Resolved: The shareholders request that the Board of Directors prepare by October 2007, at
reasonable expense and omitting proprietary information, a global warming report. The report
may discuss the:

1. Specific scientific data and studies relied on to formulate GE's climate policy.

2. Extent to which GE believes human activity will significantly alter global climate,
whether such change is necessarily undesirable and whether a cost-effective strategy
for mitigating any undesirable change is practical. '

3. Estimates of costs and benefits to GE of its climate policy. y
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Supporting Statement:

In May 2005, GE announced its “Ecomagination” marketing initiative — a “strategy to respond to
the needs of GE customers for technological solutions to environmental regulatory
requirements.” We support GE's effort to sell cost-effective, fuel-efficient technology that
benefits customers and the economy, and meets regulatory requirements. That is good
business.

But we believe GE has gone beyond the bounds of simply helping customers to meet existing
regulatory requirements. GE is working to impose new, more stringent government regulations
that will raise energy costs and reduce energy availability without providing significant, or even
measurable, environmental benefits. In particular, GE is lobbying lawmakers, and even
supporting politicized activists in hopes of enacting greenhouse gas laws similar to the Kyoto

Protocol.

We are concerned that GE's lobbying for stringent global warming regulation will adversely
impact: (1) GE's customers and shareowners; (2) the customers and shareowners of other
businesses; (3) consumers, particularly GE retirees and others on fixed incomes; and {4) the

economy.

GE's business prospects ought not depend on government-mandated interest in certain of its
products. Rather, GE’s success depends on free markets and a healthy, growing global
economy. Stifled economic growth or a downturn — which could be brought on or exacerbated
by global warming regulation - will likely adversely impact GE, as the company acknowledged

in its 2005 annual report.

So-called “regulatory certainty” ~ thé notion that business planning is facilitated by a certain
regulatory environment — is an invalid argument for seeking costly global warming regulation
since the only certainty is that the regulations will likely only become more stringent and
expensive. GE will not be able to dictate events once the regulatory regime it advocates |s

enacted.

We are simply asking GE to disclose to shareholders whether its lobbying for global warming
restrictions is based on a due diligence-type review and analysis of pertinent facts or perhaps
has its roots in appeasement of anti-business environmental activists or public relations.

If GE can find willing buyers for Ecomagination products, that's good business. But GE's
lobbying to enact laws and regulations that would potentially raise energy prices, harm the
economy and adversely impact GE - without conducting the appropriate due diligence — is bad
business.

GE founder Thomas Edison once said, "I find out what the world needs, then | proceed to
invent.” Is Junk science-based global warming regulation what the world needs?

RESPONSE TO GE’s CLAIMS

Summary of the Proposal

The Proposal requests that GE report to shareholders on the scientific and economic bases for
the Company’s global warming policy. The Proposal is substantially the same as that in
General Electric Company (Jan. 17, 2006) — a proposal that the Staff has already determined
was not excludable from GE’s 2006 proxy materials.
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The instant Proposal differs from that in General Electric Company only in that the Proposal’s
Supporting Statement has been updated with new and relevant arguments addressing the
economic aspects of GE’s global warming policy.

The updated Supporting Statement does not change the intent of the Proposal. The mere fact
that the Supporting Statement has been updated does not render the Proposal excludable.
Despite its claim that the updated Supporting Statement somehow renders the Proposal
excludable, GE offers no factual basis whatsoever, or any applicable legal basis for its request.

The Supporting Statement, in fact, quite plainly states that its purpose is to request disclosure to
shareholders from GE about its global warming policy — a subject that the Staff has already
ruled is a significant social policy issue that transcends excludability based on ordinary
business operations. Contrary to GE’s assertion, the Proposal is not aimed at involving GE in
any political process — and GE offers no factual evidence to support is assertion.

Moreover and as discussed in more detail below, GE erroneously cites Staff interpretation and
out-dated, irrelevant or clearly distinguishable precedent in asserting its arguments.

IL The Proposal is not excludable as pertaining to “ordinary business operationé.”
A. The Supporting Statement does not render the Proposal excludable.

GE materially mis-cites Staff Legal Bulletin No. 14C, part D.2 (June 28. 2005) as providing a
basis for excluding the Proposal.

Part D.2 of the Staff Legal Bulletin states in relevant part,

In determining whether the focus of these proposals is a significant social policy issue, we
consider both the proposal and the supporting statement as a whole. To_the extent that a

proposal and supporting statement focus on the company engaging in an internal assessment
of the risks or liabilities that the company faces as a result of its operations that may adversely
affect the environment or the public's health, we concur with the company’s view that there is a

To

basis for it to exclud | under rul a-8(i)(7) as relating to valuation of ris

the extent that a proposal and supporting statement focus on the company minimizing or
eliminating operations that may adversely affect the environment or the public's health, we do
not concur with the company's view that there is a basis for it to exclude the proposal under rule

14a-8(i}(7). [Emphasis added]

So while it is true that it is Staff policy to consider the Proposal and Supporting Statement as a
whole, GE omits mention of the key sentence in Part D.2 and, therefore, entirely mis-
communicates the meaning and purpose of Staff policy.

Part D.2 clearly states that a proposal is excludable when the “proposal and supporting
statement focus on the company engaging in an internal assessment of the risks and liabilities
that the company faces as a result of its operations that may adversely impact the environment

or the public’s health...”
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The Proposal and Supporting Statement in no way request —expressly or by inference —a report
that has anything to do with GE’s internal assessment of the risks and liabilities associated with

its global warming policy.

GE has not asserted that or described how the Proposal or Supporting Statement requests an
“internal assessment of risks and liabilities.” Accordingly, GE’s reliance on Part D.2 is without

a factual or legal foundation.
The Staff precedent cited by GE is irrelevant to the Proposal.

GE cites General Electric Company (Jan. 10, 2005) apparently for the proposition that a
proposal and supporting statement cannot address two separate and distinct matters (the
proposal related to the significant social policy issue of executive compensation while the
supporting statement addressed the ordinary business matter of smoking in movies). This is
irrelevant with respect to the Proposal since the Proposal and Supporting Statement both focus
on the same issue — the significant social policy issue that is GE’s global warming policy.

GE cites Correction Corporation of America (Mar. 15, 2006) apparently for the proposition
that a proposal and supporting statement must address the same matter (the proposal was
excludable where the resolution address a specific compensation policy but the supporting
statement focused on general compensation matters). This is irrelevant with respect to the
Proposal since both the Proposal and Supporting Statement focus on the costs and benefits of
GE’s global warming policy.

Other than by mere reference to these prior Staff decisions, GE does not explain how either
precedent is relevant to the Proposal.

GE attempts to assert as somehow meaningful certain prior Staff decisions concerning
charitable giving proposals. Not only although is it unclear how those Staff decisions are
relevant to the Proposal, those decisions appear to have been overruled by the Staff decision in
PepsiCo, Inc. (Mar. 3, 2006).

GE cites Wyeth (Jan. 23, 2004) as an example of where the Staff determined that a company
could not exclude a proposal requesting it to refrain from making charitable contributions
where the supporting statement did not shift the focus of the proposal to a specific type of
charitable organization. In contrast, GE states, the Staff allowed the company in Bank of
American (Jan. 24, 2003) to exclude a proposal where the supporting statement shifted the
focus to a particular type of charitable organization from the generic sort of “resolved” clause
used in Wyeth. GE also cites American Home Products (Mar. 4, 2002) and Schering-Plough
(Mar. 4, 2002) for the same assertion.

But in PepsiCo Inc. (Mar 3, 2006), the Staff ruled that the company could not exclude a
proposal where the proposal focused on charitable contributions generally, but the supporting
statement specifically mentioned company charitable contributions to the Rainbow/PUSH
organization. PepsiCo Inc., therefore, appears to overrule decisions made in Wyeth, American
Home Products and Schering-Plough.
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In any event, the Proposal and the Supporting Statement both address GE’s global warming
policy in the same manner and GE has not shown that they do not.

The specific language in the Supporting Statement that GE appears to object to is:

» We are concemed that GE’s lobbying for stringent global warming regulation will adversely
impact: {1) GE’s customers and shareowners; {2) the customers and shareowners of other
businesses; (3) consumers, particularly GE retirees and others on fixed incomes; and (4) the

aconomy.

» So-called “regulatory certainty” — the notion that business planning is facilitated by a certain
regulatory environment - is an invalid argument for seeking costly global warming regulation
since the only certainty is that the regulations will likely only become more stringent and
expensive.

s  But GE's lobbying o enact laws and regulations that would potentially raise energy prices,
harm the economy and adversely impact GE — without conducting the appropriate due diligence
- is bad business.

GE asserts that these statements indicate that the “thrust and focus” of the Proposal is on GE’s
lobbying activities. But these statements are mere argument that may aid shareholders in
determining whether to vote for or against the Proposal. They do not change the intent of the
Proposal. Unless a Supporting Statement is false and misleading — which has not been alleged
by GE — it should not be a basis for excluding a shareholder proposal.

The Proposal addresses GE’s advocacy of its global warming policy in the same manner as in
General Electric Company (January 17, 2006) — that is, the Instant Proposal and the proposal
in General Electric Company (January 17, 2006) request GE to disclose to shareholders the
scientific bases, and costs and benefits of GE’s public policy of advocating for global warming
regulation. After all, the Proposal’s Supporting Statement quite clearly states,

We are simply asking GE to disclose to shareholders whether its lobbying for global warming
restrictions is based on a due diligence-type review and analysis of pertinent facts or perhaps
has its roots in appeasement of anti-business environmental activists or public relations.

The Supporting Statement does not inappropriately indicate any desire to modify or stop GE’s
lobbying activities. Rather, it simply requests disclosure about them. Such a request is
permissible under General Electric Company (January 17, 2006) since in that decision, the

Staff rejected GE’s argument that its Ecomagination initiative was merely a marketing strategy.

The Staff’s decision indicated that GE’s advacacy of global warming, including its lobbying
activities concerning global warming, were properly the subject of a shareholder proposal.

The Proposal and Supporting Statement specifically request a report on:

The relevant scientific data and studies supporting GE’s global warming policy;
GE’s assessment of whether human activity will alter global activity;

GE’s assessment of whether climate change is necessarily undesirable;

GE'’s assessment of whether a cost-effective strategy [by society generally] for
mitigating an undesirable change is practical; and

5. Estimates of the costs and benefits to GE of such policy.

BN =
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In essence, the Proposal asks two questions:

1. What does GE know about global warming?; and
2. What are the actual impacts on GE of its global warming policy?

None of these requests ask for any sort of “internal assessment of risks and liabilities.” The
Proposal focuses on the facts that are “here and now.” It does not request that GE speculate on
potential hypothetical business risks or legal liabilities. Accordingly, the Proposal does not
address GE’s ordinary business operations in an excludable manner.

B. The Proposal does not improperly address GE’s political activities.

Contrary to GE’s assertion, the Proposal does not seek “to allow shareholders in intervene in a
routine business operation of GE...”

Again, GE offers no evidence or explanation to support this assertion. Without supporting facts,
a bald-faced assertion cannot stand.

The plain fact is that the Proposal requests a report on the significant social policy issue that is
GE’s global warming policy. GE does not explain how the report requested by the Proposal is
tantamount to “intervention in a routine business operation” — particularly since the Proposal is
the same as in General Electric Company (January 17, 2006).

GE cites Philip Morris Companies Inc. (Jan. 3, 1999), General Motors Corp. (Mar. 17, 1993)
and NiSource Inc. (Mar. 22, 2002) for the proposition that shareholder proposals may not
request that companies alter their legislative lobbying activities. But the Proposal only requests
a report. It does not seek to alter GE’s legislative lobbying. GE offers no evidence — because
there is none ~ to support its assertion that the Proposal somehow seeks to change GE’s
lobbying activities. These prior Staff decisions are irrelevant to the Proposal.

The Staff decision in Microsoft Corp (Sept. 29, 2006) — which incidentally remains under
appeal with the Staff — is distinguishable in two main ways from the Proposal. First, the Staff
has already permitted the same Proposal in General Electric Company (Jan. 17, 2006). Next, as
GE points out, the proposal in Microsoft Corp. called for the company to speculate about future
impacts. The Proposal, in contrast, calls for GE to report on the actual costs and benefits to GE
resulting from its global warming policy. GE does not explain how the Proposal is akin to the
one in Microsoft Corp.

GE’s reliance on International Business Operations (Mar. 2, 2000), Niagara Mohawk
Holdings, Inc. (Mar. 5, 2001) and Electronic Data Systems (Mar. 24, 2000) is misplaced since
these proposals sought reports that the Staff concluded appear directed at involving the
companies in the political or legislative process relating to their operations.

First, the Proposal does not seek to involve GE in any political or legislative process. The
Proposal quite clearly states in the Supporting Statement:
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We are simply asking GE to disclose to shareholders whether its lobbying for global warming
restrictions is based on a due diligence-type review and analysis of pertinent facts or perhaps
has its roots in appeasement of anti-business environmental activists or public relations.

It’s a statement of intent that couldn’t be plainer. It neither explicitly nor implicitly requests GE
to alter its lobbying activities in any manner whatsoever. _

GE’s reliance on American Telephone and Telegraph Co. (Jan 11, 1984) is also misplaced.
The Staff has already ruled that global warming is a significant social policy issue that
transcends excludability based on the ordinary business operations rule. ExxonMobil Corp.
(Mar. 4, 2004) is similarly irrelevant.

Finally, GE erroneously asserts that the Proposal “focuses on a particular type of law and
regulation applicable to GE’s products and business operations.” The Proposal simply requests
disclosure of the scientific and economic bases for GE’s global warming policy — a request
already ruled not excludable by the Staff in General Electric Company (Jan. 17, 2006). GE
fails to describe how the Proposal improperly focuses on laws and regulations applicable to its

business.

CONCLUSION

Based upon the forgoing analysis, we respectfully request that the Staff reject GE’s request for
a “no-action” letter concerning the Proposal. If the Staff does not concur with our position, we
would appreciate the opportunity to confer with the Staff conceming these matters prior to the
issuance of its response. Also, we request to be party to any and all communications between
the Staff and GE and its representatives concerning the Proposal.

Pursuant to Rule 14a-8(j), enclosed herewith are six copies of this letter. A copy of this
correspondence has been timely provided to GE and its counsel. In the interest of a fair and
balanced process, we request that the Staff notify the undersigned if it receives any
correspondence on the Proposal from GE or other persons, unless that correspondence has
specifically confirmed to the Staff that the Praponent or the undersigned have timely been
provided with a copy of the correspondence. If we can provide additional correspondence to
address any questions that the Staff may have with respect to this correspondence or GE's no-
action request, please do not hesitate to call me at 301-258-2852.

Siny Y,

Steven J. Milloy
Managing Partner & General Counsel

Cc:  David M. Stuart, General Electric Company
Ronald O. Mueller, Gibson, Dunn & Crutcher LLP
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STEVEN J. MILLOY

ATTORNEY AT LAW

12309 Briarbush Lane, Potomac, MD 20854
Tal; 301.258.2852
Fax: 301.330.3440
stevenmilloy@yahoo.com

December 27, 2006
BY OVERNIGHT DELIVERY

Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F Street, N.E.

Washington, D.C. 20549

Re: General Electric Company; Shareowner Proposal of Thomas J. Borelli; Securities
Exchange Act of 1934 — Rule 14a-8

Dear Ladies and Gentleman,

This letter is on behalf of Thomas J. Borelli in response to the December 8, 2006 request by the
General Electric Company. (“GE” or the “Company”) for a letter from the staff of the Division
of Corporate Finance (the “Staff”’) concurring with GE’s view that the above-referenced
Shareowner Proposal (the “Proposal™} is excludable pursuant to Rule 14a-8.

We believe the Proposal is not excludable for any of the reasons claimed by GE.

THE PROPOSAL

The Proposal states in its entirety:

Business Social Responsibility Report

Resolved: The shareholders request that the Board of Directors prepare by November 2007, at
reasonable expense and omitling proprietary information, a Business Social Responsibility
Report. The report may include a description of Company activity and plans with respect to:

1. Reducing the impact on the Company of: unmeritorious litigation (lawsuit/tort reform);
unnecessarily burdensome laws and regulations (e.g., Sarbanes-Oxley reform); and
taxes on the Company (i.e., tax reform).

2. Promoting key pro-free enterprise principles and public policies — including private
property rights, trade liberalization, and deregulation — that expand business
opportunities and increase sharaholder value,

3. Promoting the socia! benefits of business and the virtues of capitalism through support
of pro-free enterprise nonprofit groups, public relations and participation in effactive
business trade organizations.
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Supporting Statement:

Shareholders expect management to take appropriate actions to advance shareholder interests,
including participating in public policy debates and lobbying activities

Shareholders have the right to know to what extent management is meeting this expectation.

Frivolous litigation, excessive jury verdicts, excessive legal fees and class action lawsuit abuse;
unnecessarily burdensome federal and state laws and regulations; high corporate taxes; and
other anti-business circumstances and conditions may create a business environment that is
not conducive to management's main responsibility - increasing shareholder value.

Frivolous lawsuits are a persistent drag on economic growth and prosperity, costing an
~ estimated $200 billion per year according to the Manhattan Institute. Beyond this significant
drag on the economy, lawsuits can devastate companies and entire industries.

Compliance with the Sarbanes-Oxley Act of 2002 (SOX) is unduly burdensome. The net private
cost of SOX has been estimated to be as much as $1.4 trillion, according to a February 2005
study from the University of Rochester, while SOX's benefits are, at best, intangible and difficult
to quantify.

The current federal corporate income tax is complex, costly, and burdensome for businesses.
Federal tax laws and regulations exceed 50,000 pages. Annual tax compliance costs may reach
$200 billion per year. The U.S. has the second-highest corporate tax rate among 69 countries,
according to the Cato Institute.

The 2003 dividend-tax cut reduced the cost of owning stock and encouraged firms to pay out
dividend checks to shareholders, and enabled Fortune 500 companies to pay $60 billion more
in dividends checks than before, according to the Cato Institute.

Businesses provide myriad social benefils including: valuable goods and services, jobs and
related benefits, individua! and societal wealth creation, technological innovation, and tax
ravenues.

Failing to promote the social value of business and its philosophical basis (i.e., capitalism and
free enterprise), and failing to defend business from unmeritorious and harmful attacks by
opportunistic politicians and anti-business social activists, businesses risk losing the battle for
public opinion. The loss of public esteem may subject business to greater government
regulation, increased lawsuit pressure and higher taxes — all of which contribute to a more
hostite business enviranment that may harm shareholder value.

RESPONSE TO GE’s CLAIMS

L Summary of the Proposal

The Proposal requests that GE prepare a report for shareholders describing what, if any,
activities the Company is undertaking to improve the general environment for the conduct of
business (“business environment”). The Company already issues an annual report' (the

' See e.g., General Electric Company, “Solving BIG Needs”,
hrtp:/fwww.ge.com/files/usa/citizenship/pdf/GE_2006_citizen_06rep.pdf.
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“Citizenship Report™) to shareholders about what activities GE engages in to improve the social
and natural environment. The Citizenship Report addresses issues such as human rights;
environment health and safety; and public policy.

The Proposal takes the view that the business environment is as significant a social policy issue
as the environment, human rights and the other social issues addressed by GE in its Citizenship

Report.

The Proposal requests information about what GE is doing to improve the business
environment. Potential topics of interest to shareholders mentioned in the Proposal include
reducing the impacts of unmeritorious litigation; reducing unnecessarily burdensome laws and
regulations; reducing taxes; promoting pro-free enterprise principles and policies; and
promoting the social benefits of business and the virtues of capitalism.

Significantly, none of these issues must be included in the report. The Proposal clearly states
that GE “may” include them in the report.

The Proposal does not request that GE taken any action other than to report to shareholders.
The broad discretion the Proposal provides to GE in producing the report — particularly with
respect to what subject areas and information GE chooses to include — precludes GE from
arguing that the Proposal aims at involving GE in specific political and legislative activities.
The Proposal merely asks, generally, for a report on what GE is doing to improve the business
environment.

1N, The Proposal is not excludable as pertaining to “ordinary business
operations.”

GE erroneously claims that the report is focused on involving GE in public policy debates and
lobbying on specific matters. First, the Proposal only asks for a report in the nature of
disclosure. Second, the Proposal provides GE with broad discretion in choosing what topics to
include in the report. The broad discretion given to GE means that the Proposal is not intended
to involve GE in any specific public policy debates or legislative activities. Moreover, the
Proposal cannot possibly seek to involve GE in lobbying since shareholders have no idea what
GE may or may not be doing with regard to such activities. GE may already be involved in
lobbying activities, in which case GE's argument fails since the Company would already be
involved in lobbying.

Contrary to GE’s assertion, the Proposal’s supporting statement (the “Supporting Statement™)
does not convert the Proposal into a vote on an ordinary business matter. The Supporting
Statement, as its name implies, merely argues for the need for the report requested by the
Proposal. A vote on the Proposal cannot possibly constitute a vote on ordinary business since
shareholders would have no idea about what GE is doing with respect to the business
environment issues addressed by the Proposal. A vote for the Proposal is merely a vote for
disclosure. GE fails to explain specifically how the Proposal would be a vote concerning
ordinary business operations. Accordingly, General Electric Company (Jan. 10, 2005) and
Corrections Corporation of America (Mar.15, 2000) are irrelevant top the matter at hand.
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GE’s effort to link the Proposal with prior Staff determinations concerning charitable
contributions also fails since the Staff determinations cited — including Bank of America (Jan.
24, 2003), American Home Products (Mar. 4, 2002), and Schering Plough (Mar. 4, 2002) -
appear to have been superceded by the Staff determination in PepsiCo Inc. (Mar. 3, 2006). In
PepsiCo Inc., the proposal was not excludable even though its *“resolved” clause addressed
charitable contributions generally but its supporting statement mentioned specific charitable
donations.

IIL The Proposal does not attempt to involve GE in public policy discussions
regarding specific legislative and regulatory initiatives that address GE’s business.

The Proposal only asks for a report that is in the nature of disclosure. The report cannot legally
compel or otherwise induce GE to take any specific action.

GE’s references to prior staff determinations do not appear relevant to the Proposal:

o International Business Machines (Jan. 21, 2002) is distinguishable because in that case
the proposal called for the company to take direct action —i.e., to “[jJoin other
corporations in support of a properly financed national health insurance system.” In
contrast, the instant Proposal only requests a report.

e Microsoft Corp. (Sep. 29, 2006) remains under appeal with the Staff and Commission
by its proponent. In any event, that proposal requested that the company explain why it
was involved in specific lobbying activities. In contrast, the Proposal requests a report
on general activities GE is undertaking to improve the general business environment,
not one addressing specific legislative activities.

e General Electric Co. (Jan. 17, 2006), Verizon Communications (Jan. 31, 2006) and .

- Citigroup Inc. (Jan. 26, 2006) are distinguishable because those proposals requested the
companies to speculate specifically on the impacts of a hypothetical flat tax on the
companies, a specific legislative area. In contrast, the Proposal requests a report on
general activities GE is undertaking to improve the general business environment, not
one addressing specific legislative activities,

» Niagara Mohawk Holdings Inc. (Mar. 5, 2001) and Electronic Data Systems (Mar. 24,
2000) are distinguishable because those proposals would have involved the company in
specific ongoing political and legislative processes. In contrast, the Proposal requests a
report on general activities GE is undertaking to improve the general business
environment, not one addressing specific legislative activities.

Contrary to GE’s assertion, the Proposal does not focus on specific legislative initiatives
applicable to GE’s products and business operations. Although the Proposal does states several
areas of interest to shareholders — e.g., tort reform, tax reform, and regulatory reform — these
areas are optional for inclusion in the report. The Proposal only states, for example, that GE
may report on what the Company is doing with respect to unmeritorious litigation. But
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inclusion in the report of that specific topic is not required - nor is any other topic mentioned in
the Proposal required to be included in the report. Because the Proposal is open ended and
provides GE with broad discretion, the Proposal cannot be described as intended to involve GE
in specific legislative activities. GE may, in fact, decide to exclude any particular activity or
areas from its report.

IV. The Proposal addresses significant social policy issues that are not excludable
as ordinary business operations.

The Proposal asks GE to report on what the Company is doing to improve the business
environment — a significant social policy issue akin to the numerous environment, hurman rights
and labor issues that the Staff has previously determined to be not excludable under the
ordinary business operations exception of Rule 14a-8(i)(7) and that GE already addresses in its
annual Citizenship Report. The Proposal does not require GE to focus on any specific
Company efforts. It provides GE with great latitude in producing the report.

The follow references by GE are irrelevant to the Proposai:

o General Electric Company (Feb. 10, 2000) is not relevant because that proposal would
have directed the company to follow specific accounting methods.

o Medallion Financial Bank (May 11, 2004) is not relevant because that proposal directed
the company on how to enhance shareholder value,

» E*Trade Group, Inc. (Oct.31, 2000) is not relevant because that proposal apparently
mixed some ordinary business matters in with social policy issues. In contrast, the
Proposal addresses a single significant social policy issue (i.e., reporting on what the
company is doing to improve the business environment) that transcends ordinary
business operations.

o Wal-Mart Stores, Inc. (Mar. 15, 1999) is not relevant because that proposal was clearly
aimed at directing the company to take specific actions (e.g., not purchasing goods
made with child labor).

The Proposal provides GE with broad discretion in addressing a significant social policy issue.
Nothing in the Proposal is mandatory. GE can include or omit whatever of its activities it
desires. Moreover, even if the Proposal receives a majority of the sharecholder vote, it is not
binding on management. GE’s claim that the Proposal attempts to involve the Company in
specific legislative activities is unsupported by the facts and relevant precedent.

CONCLUSION
Based upon the fdrgoing analysis, we respectfully request that the Staff reject GE’s request for

a “no-action” letter concerning the Proposal. If the Staff does not concur with our position, we
would appreciate the opportunity to confer with the Staff concerning these matters prior to the
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issuance of its response. Also, we request to be party to any and all communications between
the Staff and GE and its representatives concerning the Proposal.

Pursuant to Rute 14a-8(j), enclosed herewith are six copies of this letter. A copy of this
correspondence has been timely provided to GE and its counsel. In the interest of a fair and
balanced process, we request that the Staff notify the undersigned if if receives any
correspondence on the Proposal from GE or other persons, unless that correspondence has
specifically confirmed to the Staff that the Proponent or the undersigned have timely been
provided with a copy of the correspondence. If we can provide additional correspondence to
address any questions that the Staff may have with respect to this correspondence or GE’s no-
action request, please do not hesitate to call me at 301-258-2852.

Sincerely,

Steven J. Milloy )

Managing Partner & General Counsel

Cc:  Ronald O.-Mueller, Gibson, Dunn & Crutcher LLP
David M. Stuart, GE
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" Thomas J. Borall postirrFaxhote 7671 [P0[3)  [ebe" 4
T e (o dernn) feineun = Ton LU
Fark: 914,931 5380 Frara ] D5 852
October 31, 2005 ("o 37 3-286%
Mr. Benjamin W. Heineman
f}ﬁ::;ymecmc Company RECEIVED
Faidield, CT 06838 0CT 31 2005

B, W. HEINEMAN, JR

Dear Mr. Heineman:

I hereby submit the enclosed shareholder proposal (“Propoesal”) for inclusion in the General
Electric Company (“Company”) proxy statement to be circulated to Company shareholders in
conjunction with the next annual meeting of shareholders. The Proposal is submitted under Rule
14(a)-8 (Proposals of Security Holders) of the U.S. Sccuritics and Exchange Commission’s

proxy regulations.

I am the beneficial owner of approximately 85 shares of the Company's common stock, which
shares have been held continuously for more than a year prior to this date of submission. |
intend to hold the shares through the date of the Company's next annual meeting of shareholders.
The attached letter contains the record holder's appropriaté venfication of my beneficial
ownership of the afore-mentioned Company stock.

The Proposal is submitted in order to promote shareholder value by ensuring that Company
policy on climale change is based on sound science and economic analyses.

My designated represcntative on this matter is Mr. Steven J. Milloy of Action Fund
Management, LLC, 12309 Briarbush Lane, Potomac, MD 20854. Either [ or Mr. Milloy will
present the Proposal for consideration at the annual meeting of sharcholders.

If you have any questions or wish to discuss the Proposal, please contact my Mr. Milloy at 301-
258-2852. Copies of correspondence or a request for a “no-action” letter should be forwarded to
Mr. Milloy, c/o Action Fund Management, LLC, 12309 Briarbush Lane, Potomac, MD 20854.

Sincerely,

Lo 1
Thomas J. Borelli
Owner of GE Common Stock

Enclosures:  Shareholder Resolution: Globai Warming Science
Letter from Memll Lynch

Cc. Steven J. Milloy, Action Fund Management, LLC



Global Warming Science
Whereas:

GE'’s main responsibility is to create sharcholder value. Company policy should be based
on sound scientific and cconomic analyses and not eppeasement of external activist
groups. Policy bascd on faulty analyses or extcrnal pressure may reduce sharcholder
value. [See htip://www.FreeEnterpriseActionFund.com.]

Whereas:

Calls to mitigate alleged manmade climate change tely on suppositions that manmade
grecnhouse gas (GHG) emissions significantly impact global climate; that such climate
change will necessarily be undesirable; and that cost-effective action can mitigate
undesirable climate change.

Whereas:

The GE 2005 Citizenship Report stales that GE strives to base its public policy positions
on sound facts, detailed analysis and consideration of competing values, and that GHG
emissions need to be reduced around the world.

GE’s Ecomagination initiative is partly based on the supposition that human activity
harms global climate and that GHG emissions reductions will mitigate haom.

Ecomagination’s public roll-out included the Word Resources Institute, an environmental
organization supporting GHG emission reductions.

Resolved: That, by the 2006 annual sharcholder meeting, the Board of Directors report to
shareholders on the scientific and economic analyses relevant to GE's climate change
policy, omitling proprietary information and at reasonable cost.

This report should discuss the:

1. Specific scientific data and studies relicd on to formulate GE’s climate change
policy.

2. Extent to which GE believes human activity will significantly alter giobal climate,
whether such change is necessarly undesirable and whether a cost-cffective
strategy for mitigating any undesirable change is practical.

3. Estimates of costs and benefits to GE of its climate change policy.

Supporting Statement:
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Climate varies significantly because of natural causes. [National Academy of Sciences
(NAS), Natural Climate Variability on Decade-to-Century Time Scales, 1995.] Twentieth
century temperature trends do not correfate well with concurrent trends in manmadce
GHG emissions. [Sallie Baliunas, Lecture #7358, Heritage Foundation,

http://www heritage.org/Research/EnergyandEnvironment/HL758.¢fm.]

The mathematical models that attempt to predict future chimate change resulting from
manmade GHG emissions have not been validated against historical climate data (NAS,
Reconciling Observations of Global Temperature Change, 2000.] No existing model
predicts future global climate with certainty [NAS, Radiative Forcing of Climate Change:
Expanding the Concept and Addressing Uncertainties, 2005.]

Warm periods are historically associated with human development and prosperity. The
Vikings thrived in Greenland until the 14™ century cold period known as the “Little Ice
Age.” when they abandoned settlements because of encroaching sea ice. The Little Ice
Age persisted until thc 19 Century and immediately preceded the current warming trend.
[NAS 1995.]

The required GHG emission reductions of the Kyoto Protocol may “avoid™ just a few
hundredths of one degrec Centigrade of warming through 2050 at an estimated cost of
0.2% to 2% of GDP per year. [United Nations, Third Assessment Report, 2001.]

The U.S. Senate has rejected mandatory limits on manmade GHG cmissions as being too
costly relative to uncertain benefits.
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Free Enterprise Action Fund (Ticker: FEAOX)

Announces 2006 Accomplishments and 2007 Portfolio
Goals Pricing/Performance
For more info contact: Steve Milloy, 301-258-2852, In the Media

steve@feafund.com
News Releases

Washington DC, November 20, 2006 — Action Fund Management, LLC
{AFM), investment advisor to the Free Enterprise Action Fund (Ticker: 2005 Annual Report
FEAOX) announces its 2006 accomplishments and 2007 goals.

Proxy Voting

Since launching in March 2005, the Free Enterprise Action Fund
{www.FEAQX.com) has yielded a positive financial return while using its ,
institutional shareholder status prod CEOs to focus on increasing V
shareholder value rather than promoting the anti-business agendas of
social activists. By doing so, FEAOX delivered on its goal of providing
its investors with an investment vehicle that simultaneously supports
their philosophical values of free enterprise and capitalism. “In less than
two years in operation we have compiled an impressive record of
accomplishments, especially for a new mutual fund,” said AFM's Steve
Milloy.

FEAOX aims to continue its positive financial performance and expand
its shareholder advocacy efforts. “Given the outcome in the recent
election, it's important that CEOs lead the charge for pro-growth public
policies such as tax reform, Sarbanes Oxley reform and vigorous
defense of the principles of capitalism and free enterprise, including
property rights and the right to maximize profits,” said AFM’s Tom
Borelli.

“Members of the newly elected Congressional Democrat majority have

already announced their intention to hold hearings on executive pay,

excessive profits and drug pricing. CEOs will need to step up to the

plate and defend their companies’ rights. The FEAQX, as shareholder, i
intends to prod CEOQs along if required,” said Milloy.

FEAOX's 2005-2006 accomplishments include:

FEAOX Financial Performance

http://freeenterpriseactionfund.com/release112006.htm ' 1/23/2007 ‘
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As of 10-31-06 As of 9-30-06

One Month 2.70% 1.70%
Three Months 6.35% 4.16%
Year-to-date - 8.44% 5.59%
Annualized, Since inception (3-1-05) 6.43% 5.01%
Annualized, 1-year 11.18% 7.39%

Past performance does not guarantee future results. The
performance data quoted represents past performance and current
returns may be lower or higher. The investment return and net
asset value will fluctuate so that an investor's shares, when
redeemed, may be worth more or less than the original cost. To
obtain performance information current to the most recent month

FEAOX Shareholder Advocacy
Some of FEAQX's advocacy accomplishments include;

o JPMorgan Chase. FEAOX's shareholder proposal requesting
that JPM justify its lobbying for global warming regulation
garnered a remarkable 24 percent support from shareholders,
prompting the CEQ to commence a dialogue with us on the
bank’s lobbying priorities.

¢ Goldman Sachs. Following the filing of the FEAOX-supported
shareholder resolution alleging that former CEQ Henry Paulson
used shareholder assets to fund his personal environmental
interests, CEQO Henry Paulson announced that he was taking
$100 million of his own Goldman Sachs stock to fund a charity to
advance his personal environmental interests.

* Coca-Cola. At the Coca-Cola annual meeting, FEAOX defended
the company from attack by environmental, labor and student
activists. Coke CEQO Robert Isdell publicly embraced FEAOX's
efforts at the meeting.

s PepsiCo, Citigroup and Boeing. The fund facilitated and
supported shareholder resolutions for these companies to
disclose corporate contributions to activist groups like Jesse
Jackson's Rainbow Push. The resolutions received encugh votes
to appear in the companies’ 2007 proxy statements.
PepsiCoasked the U.S. Securities and Exchange Commission to
allow the company to block FEAOX's proposal from appearing in
its proxy statement, but FEAOX persuaded the SEC to deny
PepsiCo's request.

o GE and FedEx. FEAOCX's proposal requesting that these
companies justify their support for global warming laws and
regulations garnered enough votes to allow us to pursue the
issue at 2007 shareholder meetings. GE asked the U.S.
Securities and Exchange Commission te allow the company to
block. FEAOX’s proposal from appearing in its proxy statement,
but FEAOX persuaded the SEC to deny GE's request. FEAOX's
proposal forced FedEX CEOQ Frederick Smith to admit at the
annual shareolder meeting that the company’s global warming

‘ http://freeenterpriseactionfund.com/releasel 12006.htm 1/23/2007
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efforts were not cost-effective.

e BP. The Fund petitioned the U.S. Securities and Exchange
Commission to issue a rule (the “BP rule”) permitting U.S.
. investors in certain foreign companies (those that advocate on
| public policy issues or otherwise have significant social impacts)
to have traditional shareholder rights including voting in director
elections and submitting shareholder proposals.

FEAOQX filed the following shareholder resolutions for next year's
shareholder meetings:

| » Goldman Sachs. FEAOX's proposal requests that the company

| prepare a “Sustainability Report” addressing shareholder
concerns that Goldman Sachs 2004 donation of 680,000 acres of
land in Chile was bad for shareholders and the environment,
Prior to Goldman's intervention, the land was a site of an
innovative sustainable forestry plan that offered to provide jobs,
to be environmentally sound and generate revenues up to $150
million/year in perpetuity.

+ Citigroup. FEAOX's proposal requests that the company
prepare an “Equator Principles Right-to-Know Report” providing
shareholders with an assessment of the costs and benefits of the
company's voluntary adoption of the Equator Principles (EQ). In
its Citizenship Report 2005, the company disclosed it rejected 54
of the 74 project finance loans for developing countries because
of its adherence to the EQ. Citigroup did not disclose, however,
the potential revenue lost as well as the negative social impact of
denying loans to the affected countries.

o Bear Stearns, Lehman Brothers, Merrill Lynch and Morgan
Stanley. FEAOX's proposal requests that the companies prepare
a "Sarbanes-Oxley Right-to-Know Report” assessing the impact
of the law on its operations including its investment banking
business. SOX may be harming the companies through
increased compliance costs and a significant reduction in the
number of initial public offerings in the U.S.

" o General Electric. FEAQX is supporting a proposal requesting
the company prepare a “Business Social Responsibility” report
describing the company's effort to reduce the adverse impact of
unmeritorious litigation {lawsuit/tort reform), regulations (e.qg.,
Sarbanes-Oxley reform) and taxes (i.e., tax reform) on the
company as well as its efforts to promote free-enterprise
principles and public policies. The regulatory burdens of taxes
and regulations harms shareholders and increased public
understanding of the philosophical basis of capitalism will help
defend the company from attacks from opportunistic politicians.

FEAOX has also re-filed its Global Warming Report proposal.

*We think FEAOX's record of accomplishment is impressive given its
youth and small size,” said Borelli. “But there’s a lot more that needs to
be done,” Borelli added.

“We're looking forward to a much-needed growth in assets under
management so that we can fulfill the FEAQX's goals,” said Milloy.

http://frecenterpriseactionfund.com/releasel 12006.htm
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FEAOX is avaitable exclusively through BISYS Fund Services Limited
Partnership (applications may be obtained at
hitp./imww. FEAQX.com/how.html) and through HSBC.

#h

An investor should consider the fund's investment objectives,
risks, and charges and expenses carefully before investing or
sending money. This and other important information about the
Free Enterprise Action Fund can be found in the fund’s
prospectus. To obtain a prospectus, please call 1-800-766-3960 or
click here. Please read the prospectus carefully before investing.

Mutual fund investing involves risk, including loss of principal.

The Free Enterprise Action Fund is advised by Action Fund
Management, LLC., which receives a fee for its services, and is
distributed by BISYS Fund Services Limited Partnership, which is not
affiliated with Action Fund Management, LLC.

L

@ 2005 Free Entatprise Action Fund

http://freeenterpriseactionfund.com/releasel 12006.htm 1/23/2007
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action fund
management. LLC

12309 briarbush lane
potomac, md 20854
1301258 2852
F301/330 3440

January 25, 2007

T

BY OVERNIGHT DELIVERY I
U.S. Securities and Exchange Commission L::‘
Division of Corporation Finance i
(N

Office of Chief Counsel
100 F Street, N.E.
Washington, D.C. 20549

Re: General Electric Company; Shareowner Proposal of the Free Enterprise
Action Fund; Securities Exchange Act of 1934 — Rule 14a-8

Dear Ladies and Gentleman,

On behalf of the Free Enterprise Action Fund (the “FEAOX?”), attached please find six
(6) copies of the FEAOX s response to a January 24, 2007 letter by the General Electric
Company concerning the above-captioned shareowner proposal. Action Fund

Management, LLC is the investment adviser to the FEAOX and is authorized to act on
behalf of the FEAOX.

S1

ly,

Steven J. MilNo
Managing Partner & General Cpunsel

Enclosures



action fund

management.LLC
January 25, 2007

12309 briarbush lane
potomac, md 20854
7301/258 2852
F301/330 3440

BY OVERNIGHT DELIVERY

Office of Chief Counsel

Division of Corporation Finance S

U.S. Securities and Exchange Commission SR

100 F Street, N.E. 5’1 = r":\’i

Washington, D.C. 20549 Heoo Ny

Gz T

Re: General Electric Company; Shareowner Proposal of the Free Enterprise =7 ,:ﬁ

Action Fund; Securities Exchange Act of 1934 — Rule 14a-8 :

Dear Ladies and Gentleman,

This letter is on behalf of the Free Enterprise Action Fund (“FEAQOX”) in response to the
January 24, 2007 letter from the General Electric Company (“GE” or the “Company™)
concerning the above-captioned shareholder proposal of the FEAOX (the “FEAOX

Proposal”).

We believe that GE’s new assertions are erroneous and without merit. But even if the
Division of Corporation Finance (the “Staff) agrees with GE’s assertion that the FEAOX
2007 Proposal and the one submitted by Mr. Thomas J. Borelli (the “Borelli Proposal”}
are from the same shareholder, GE’s request that both proposals be excluded is excessive

and unwarranted.

Action Fund Management, LLC is the investment adviser for FEAOX and is authorized
to act on behalf of FEAOX.

L The FEAOX 2007 Proposal is not excludable merely because its supporting
statement has changed.

The proposal in General Electric Company (January 17, 2006) and the FEAOX 2007
Proposal are substantially the same. Both request a report to shareholders on the scientific
and economic aspects of GE’s lobbying for global warming regulation.

First, while the proposals’ supporting statements obviously differ, the mere fact that they
differ is not grounds for exclusion. GE offers no facts or law indicating that mere change
in a supporting statement renders a proposal excludable.

Next, the FEAOX 2007 Proposal’s request for a report on the costs and benefits of GE’s
global warming policy is not equivalent to an evaluation of risks and liabilities. The staff
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' ruled as much in General Electric Company. Other than citing irrelevant prior staff

recommendations and making unsupported assertions, GE offers no facts or explanation
as to how the report requested by the FEAOX 2007 Proposal constitutes an evaluation of
risks and liabilities. The requested report involves costs and benefits, which are actual
events that have already occurred. It does not request that GE speculate on future risks
and liabilities.

The supporting statement in the FEAOX 2007 resolution 1s factually correct, factually
consistent with the proposal section, does not introduce facts or issues unrelated to the
proposal section and contains arguments for why shareholders should vote for it. To
exclude the FEAOX 2007 Proposal merely because GE is concerned that the supporting
statement may be more persuasive to shareholders would be arbitrary and unfair.

II. The Proposals are not submitted by the same proponent.

Contrary to GE’s assertion, the FEAOX 2007 Proposal and the Borelli Proposal were not
submitted by the same Proponent in violation of Exchange Act Release No. 12999
(November 22, 1976). ‘

As pointed out by GE, the Exchange Act Release states in relevant part,

In connection with [adopting a limit, which at the time was two shareowner proposals per
proponent], the Commission is aware of the possibility that some proponents may
attempt to evade the new limitations through various maneuvers, such as having other
persaons whose securities they control submit two proposals in their own names. The
Commission wishes to make it clear that such tactics may result in measures such as the
granting of requests by the affected managements for a “no action letter” concerning the
omission from their proxy materials of the proposals at issue. [Emphasis added)

The plain language of the Exchange Act Release indicates that the foul is the “attempt to
evade” the limitations “through Various maneuvers.”

There is no such attempt or maneuver involved with respect to the’ FEAOX 2007
Proposal and the Borelli Proposal as follows:

e The FEAOX and Mr. Borelli are not the same legal entity. The FEAOX is a class
of shares of the Coventry Funds Trust, a trust registered under the Investment
Company Act of 1940. Mr. Borelli is an individual.

e As the investment adviser to the FEAOX, Action Fund Management, LLC (the
“AFM?”) has only limited authority to take action on behalf of the FEAOX. While
Mr. Borelli is a principal of the AFM, he does not control the AFM.

e Mr. Borelii purchased his shares of GE on March 10, 2004, prior to the existence
of the FEAOX. Mr. Borelli purchased the shares of GE for investment purposes-
and not for purposes of evading the Exchange Act Release. When Mr. Borelli
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purchased his GE shares, he did not foresee that he would be filing a shareholder
proposal with GE.

e The FEAOX purchased its shares of GE on or about March 3, 2005 for
investment purposes and not for the purpose of evading the Exchange Act
Release. When the FEAOX purchased its shares of GE, neither it nor AFM
foresaw that the FEAOX would file a shareholder proposal with GE.

o There has been no effort on the part of the FEAOX, AFM or Mr. Borélli to
conceal that they are related to each other.

These facts pertaining to separate ownership and control, unrelated purchase dates, lack
of intent to violate the rules and full disclosure of relationships clearly indicate that there -
was no “attempt to evade” through any “maneuvers” the limitations set forth in the
Exchange Act Release. ’

Additionally, because there was no “attempt to evade” the limitations of the Exchange

~ Act Release, should the Staff decide that the FEAOX 2007 Proposal and Borelli Proposal

are submitted by the same proponent, it would be excessive and unwarranted to exclude
both proposals. :

Please contact me if you have any further questions at 301-258-2852.
Sincergly,
Steven J. Milloy
Managing Partner & General Colinsel

cC: David M. Stuart, General Electric Company
Ronald O. Mueller, Gibson, Dunn & Crutcher LLP
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: DIVISION OF CORPORATION FINAN CE :
]NF ORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibilify 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, mltlally, whether or not it may be appropriate in a particular matterto |

| recommend enforcement action to the Commission. In connection with a shareholder proposal

i S under Rule 14a-8, the Divisioni’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 mformatlon, 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 staﬂ’ s and Comrmssxon s no-action respotises 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. Accordmgly a discretionary '
determination not to recommend or take Commlssmn enforcement action, does not preclude a
proponent, or any sharehoider of a company, from pursuing any rights he or she may have agamst
the company in court, should the management omit the proposal from' the company’s proxy
matenal : : :




January 31, 2007

Response of the Office of Chief Counsel
Division_of Corporation Finance

Re:  General Electric Company
Incoming letter dated December 8, 2006

The proposal requests the board of directors to prepare a global warming report.

We are unable to concur in your view that GE may exclude the proposal under
rule 14a-8(i)(7). Accordingly, do not believe that GE may omit the proposal from its’
proxy materials in reliance on rule 14a-8(1)(7). .

We are unable to concur in your view that GE may exclude the proposal under
rule 14a-8(c). Accordingly, do not believe that GE may omit the proposal from its proxy
materials in reliance on rule 14a-8(c). '

Sincerely, -
< COAA (X
I Amanda McManus

Attorney-Adviser

END




