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UNITED STATES :
. SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549.3010

DIVISION OF
CORPORATION FINANCE

“ : ~ January 9, 2009

T

IUNAIA U, VIUBLIeT ' Acht:
Gibson, Dunn & Crutcher LLP JAN 09 2009 Sobtiom: [§34
1050 Comnecticut Avenue, N.W. fren : -
: H —‘-\ '

Washington, DC 20036-5306 | Washington, DC 205:{3 = [$q . F

: =2 ¢ - —
- Re:  General Electric Company Availabiivy, | - 4.0 9

Incoming letter dated December 8, 2008 . '

~ Received SEC

—

Dear Mr. Mueller;

This is in response to your letters dated December 8, 2008 and
December 30, 2008 concemning the shareholder proposal submitted to GE by.
Therisa Kreilein. Our response is attached to the enclosed photocopy of your
correspondence By doing this, we avoid having to recite or summarize the facts set forth

in the correspondence. Copies of all 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.

PROCESSED  Smeel,
37 JAN 26 2009

THOMSONREUTERS  Heather L. Maples

Senior Special Counsel
Enclosures
cc: - Therisa Kreilein

“** FISMA & OMB Memorandum M-07-16 ***



January 9, 2009

Response of the Office of Chief Counsel-
- Division of Corporation Finance

Re:  General Electric Company
Incoming letter dated December 8, 2008

The proposal relates to optlons

There appears to be some basis for your view that GE may exclude the proposal
under rule 14a-8(f). We note that the proponent appears to have failed to supply, within
14 days of receipt of GE’s request, documentary support sufficiently evidencing that she
satisfied the minimum ownership requirement for the one-year period required by -
rule 14a-8(b). Accordingly, we will not recommend enforcement action to the
Commission if GE omits the proposal from its proxy materials in reliance on
rules 14a-8(b) and 14a-8(f). In reachmg this position, we have not found it necessary to
address the altematwe bases for omission upon which GE relies.

Sincerely,

Jay Knight
Attorney-Adviser




DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to -

- matters arising under Rule 142-8 [17 CFR 240.14a-8], as with other matters under the proxy

rules, is to aid those who must comply with the rule by offering informal advice and suggestions -
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 142-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as wcll
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a—8(k) does not require any communications from shareholders to the

~ Commission’s staff, the staff will always consider information concerning alleged violations of

the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not bé construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action resporises to

Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no- -
* action letters do not and cannot adjudicate the merits of a company’s position with respect to the

proposal. ‘Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a

© propomnent, or any shareholder of a company, from pursuing any rights he or she may have against

the company in court, should the management omit the proposal from the company S pIOXY
material.



GIBSON, DUNN & CRUTCHER LLP

LAWYERS

A REGISTERED LIMITED LIABILITY PARTNERSHIP
INCLUDING PROFESSIONAL CORPORATIONS

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

rmueller@gibsondunn.com

December 30, 2008

Direct Dial . Client No.
(202) 955-8671 C 32016-00092

Fax No.
(202) 530-9569

VIA HAND DELIVERY

Office of Chief Counsel

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

Washington, DC 20549

Re:  General Electric Company; Supplemental Letter Regarding Shareowner
Proposal of Therisa Kreilein
Exchange Act of 1934—Rule 14a-8

Dear Ladies and Gentlemen:

On December 8, 2008, we submitted a letter (the “No-Action Request™) on behalf of our
client, General Electric Company (the “Company’), notifying the staff of the Division of
Corporation Finance (the “Staff”) of the Securities and Exchange Commission (the
“Commission”) that the Company intended to omit from its proxy statement and form of proxy
for.its 2009 Annual Meeting of Shareowners (collectively, the “2009 Proxy Materials™) a
shareowner proposal (the “Proposal™) and statement in support thereof received from Therisa
Kreilein (the “Proponent”). The Proposal recommends that “all outstanding options are held for
the life of the employee.”

The No-Action Request indicated our belief that the Proposal may be excluded, among
other bases, pursuant to Rule 14a-8(b) and Rule 14a-8(f)(1) because the Proponent failed to
substantiate her eligibility to submit the Proposal. The 14-day time period within which the
Proponent was required to satisfactorily demonstrate proof of ownership in response to the
Company’s deficiency notice has now passed. We write supplementally to confirm that the
Proponent has not provided evidence sufficiently demonstrating that the Proponent has satisfied
Rule 14a-8’s ownership requirements for the one-year period prior to the date the Proponent
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submitted the Proposal, and to reiterate our belief that the Proposal may be excluded pursuant to
Rule 14a-8(b) and Rule 14a-8(f)(1).

As discussed in more detail in the No-Action Request, the Proponent submitted the
Proposal to the Company on November 10, 2008. Although the Proponent included with the
Proposal some documentary evidence of her ownership of Company securities, she did not
provide evidence sufficient to demonstrate continuous ownership for the one-year period prior to
her submission of the Proposal. Instead, the documentation established only that the Proponent
continuously held the requisite amount of Company securities from December 12, 2003 to
November 12, 2007 and from April 23, 2008 to November 7, 2008. The initial documentation
did not establish the Proponent’s ownership of the requisite amount of Company securities for
the period between November 12, 2007 and April 23, 2008 and the period between
November 7, 2008 and November 10, 2008.

Accordingly, the Company sought additional verification from the Proponent of her
eligibility to submit the Proposal. Specifically, the Company sent a letter addressed to the
Proponent on November 21, 2008, within 14 calendar days of receiving the Proposal, notifying
the Proponent of the requirements of Rule 142-8 and how the Proponent could cure the
procedural deficiency (the “Deficiency Notice”). See Exhibit A. The Deficiency Notice
specifically identified the manner in which the initial documentation provided by the Proponent
was inadequate, and stated what the Proponent had to do to cure the deficiency. The Deficiency
Notice was received by the Proponent on November 25, 2008. To satisfy the requirements of
Rule 14a-8(f), the Proponent’s response to the Deficiency Notice, including satisfactory proof of
continuous ownership, must have been postmarked or transmitted electronically to the Company
no later than December 9, 2008, which was 14 calendar days from the date the Proponent
received the Deficiency Notice.

On December 8, 2008, the Company received the Proponent’s response to the Deficiency
Notice (the “Proponent’s Response”), which was postmarked on December 3, 2008. See
Exhibit B. The Proponent’s Response included a letter from Edward Jones Investments (the
“Supplemental Edward Jones Letter™) stating that the Proponent held Company shares in her
Edward Jones account from December 17, 2003 until the transfer of 185 shares of Company
stock to Raymond James & Associates on April 23, 2008. Accordingly, the Proponent’s
Response demonstrates that the Proponent continuously owned the requisite amount of Company
securities from December 17, 2003 to April 23, 2008, curing one of the defects in her initial
demonstration of eligibility to submit the proposal. Taken together, the letters purporting to
demonstrate the Proponent’s ownership only establish the Proponent’s continuous ownership of
the requisite amount of Company securities from December 12, 2003 to November 7, 2008,
However, the Proponent has failed to demonstrate that she held shares continuously from
November 7, 2008 until November 10, 2008, the date the Proponent submitted the Proposal.
Accordingly, the Supplemental Edward Jones Letter and the earlier letters purporting to
demonstrate the Proponent’s eligibility, do not demonstrate the Proponent’s continuous
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ownership of the requisite number of Company shares for the one-year period as of the date the
Proposal was submitted to the Company. )

As discussed in more detail in the No-Action Request, the Staff has consistently
permitted companies to omit shareowner proposals pursuant to Rules 14a-8(f) and 14a-8(b) when
the evidence of ownership submitted by a proponent covers a period of time that falls short of the
required one-year period prior to the submission of the proposal. See International Business
Machines Corp. (avail. Dec. 7, 2007) (concurring with the exclusion of a shareowner proposal
where the proponent submitted a broker letter dated four days before the proponent submitted its
proposal to the company); Wal-Mart Stores, Inc. (avail. Feb. 2, 2005) (concurring with the
exclusion of a shareowner proposal where the proposal was submitted December 6, 2004 and the
documentary evidence demonstrating ownership of the company’s securities covered a
continuous period ending November 22, 2004); AutoNation, Inc. (avail. Mar. 14, 2002)
(concurring with the exclusion of a shareowner proposal where the proponent had held shares for
two days less than the required one-year period); Gap, Inc. (avail. Mar. 3, 2003) (concurring with
the exclusion of a proposal where the date of submission was November 27, 2002 but the
documentary evidence of the proponent’s ownership of the company’s securities covered a two-
year period ending November 25, 2002).

Consistent with the precedent cited above, the Company believes the Proposal is
excludable because the Proponent has not sufficiently demonstrated that she continuously owned
the requisite number of Company shares for the one-year period prior to the date she submitted
the Proposal, as required by Rule 14a-8(b). Accordingly, the Company may exclude the
Proposal under Rule 14a-8(b) and Rule 14a-8(f)(1).

CONCLUSION

We continue to believe that the Proposal is excludable under Rule 14a-8(b) and
Rule 14a-8(f)(1) because the Proponent failed to establish her eligibility to submit the Proposal,
and in addition, that the Proposal is excludable pursuant to the additional bases set forth in the
original No-Action Request. Based upon the foregoing analysis, we respectfully request that the
Staff concur that it will take no action if the Company excludes the Proposal from its 2008 Proxy
Materials in reliance on Rule 14a-8(b) and Rule 14a-8(f)(1). '

Pursuant to Rule 14a-8(j), we have enclosed herewith six (6) copies of this letter and its
attachments and concurrently sent copies of this correspondence to the Proponent. We would be
happy to provide you with any additional information and answer any questions that you may
have regarding this subject.

[ T
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If we can be of any further assistance in this matter, please do not hesitate to call me at
(202) 955-8671 or Craig T. Beazer, the Company’s Counsel, Corporate & Securities, at
(203) 373-2465.

Sincerely,

M & B A

Ronald Q. Mueller
ROM/kab
Enclosures

cc:  Craig T. Beazer, General Electric Company
Thenisa Krxeilein

100570069 _2.DOC
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] Croig T. Beazer
o Counsel, Corporate & Securities

Geneal Bectric Company
3135 Eoston Turnpike
Fairfield, Connecticut 06328

T: 203373 2465
- 203 373 3079
CroigBeazer@oe.com

November 21, 2008

VIA OVERNIGHT MAIL
Theriso Kreilein

"** FISMA & OMB Memorandum M-07-16 **

Dear Ms. Kreilein:

| o writing on behalf of General Electric Co. {the “Company”l, which received on
November 10, 2008 your shareowner proposal regarding outstanding stock options for
consideration at the Company’s 2009 Annual Meeting of Shareowners {the "Proposal’).

Securities and Exchonge Commission (*SEC”) requlations require us to bring certain
procedural deficiencies to your attention. Rule 14a-8{b] under the Securities Exchonge Act of
1934, gs amended, provides that shareowner proponents must submit sufficient proof of
their continuous ownership of at least $2,000 in market value, or 1%, of a company's shores
entitled to vote on the proposdl for at least one year as of the date the shareowner proposal
was submitted. The Company's stock records do not indicate thot you are the record owner
of sufficient shares to satisfy this requirement. in addition, the proof of ownership letters
submitted on your beholf do not satisfy Rule 140-8's ownership requirements as of the date
that the proposal wos submitted to GE. Specifically, the letters from Edwaord Jones and
Raymond James attempting to verify your awnership of GE shares do not establish that you
continuously owned the requisite number of shares for a period of one year as of the date
that the proposal was submitted, which appears to be November 10, 2008. The proof of
ownership that GE received from Edward Jones establishes ownership of the requisite
number of shares from the period between December 12, 2003 until Novernber 12, 2007, the
date of the letter from Edward Jones. The proof of ownership thot GE received from
Rayrond James estoblishes ownership of the requisite number of shares from April 23, 2008
until Novernber 7, 2008, the date of the Raymond James letter. Accordingly, these letters do
not demonstrate that you continuously owned the requisite number of shares for a period of
one year as of November 10, 2008, the date thot it appears the proposal was submitted.




To rernedy this defect, you must provide sufficient proof of your ownership of the
requisite nurmber of Company shares as of the date you submitted your Proposal. As
exploined in Rule 14a-8ib), sufficient proof may be in the form of:

e qwritten statement from the "record” holder of your shores lusually a broker or o
bank} verifying that, as of the date you submitted your letter to the Company, you :
continuously held the requisite nurmber of Company shares for atleast ane year, *
or

« if you hove filed with the SEC a Schedule 13D, Schedule 136G, Form 3, Form 4 or
Form 5, or amendments to those documents or updated forms, reflecting your
ownership of the requisite number of shores os of or before the date on whichthe
one-year eligibility period begins, a copy of the schedule and/for form, and any
subsequent amendments reporting a change in your ownership fevel.

The SEC’s rules require that any response to this letter be postmarked or transmitted ¥
electronicaily no later than 14 calendar days from the date this letter is received. Please
address any response to me at Generat Electric Company, 3135 Easton Turnpike, Fairfield, CT
06828. Alternatively, you may send your response to me via facsimile at [203) 373-3079 or

via e-maft at craig.begzer@ge.com.

if you have any questions with respect to the foregoing, please feel free to contact
e at (203} 373-2465. For your teference, | enclose a copy of Rule 14a-8.

Sincerely,
(d/? v %L,
Craig 7. Beazer

Enclosure

frmrerascanay
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Shoreholder Proposals — Rule 14a-8
§240.140-8.

This section addresses when o company must Include o shareholder's proposal in ts prowy statement and identiy the
proposal in fts form of proxy when the company holds an annual or speciol meeting of shoreholders. In summary, n ordes Io
hmemmﬂdumpwdmwedmomwyspmmdmﬂhdudeddmgmmwwmmgmmm
itsproxystntement.youmustbedlg!hhmdfcﬁmoe@hpmedwesUrdaulewspedﬂcdrmmwnces.mammpwk
permitted to exclude your proposol, but only after submitting lis reosons to the Commissicn. We structured this sectionine
question-ond-onswes formot so thot Rt is easier to understand. The references to you® are o o shareholder seeking to
submit the proposol.
{e) Question 1:Whotis o proposal? -
Ashareholder propasl is your recommendotion or requirement thot the compony and/oc its boord of directors
take oction, which you Intend to present ot o meeting of the company’s shareholders. Your propesol shoutd stots
os cleorly os possible the course of action that you believe the company shoutd follow. If your proposad is ploced on
the company's praxy card, the company must alsa provida i the form of prosy means for shoreholders to specily
by boxes a cholce between opproval or disopproval, of obstention, Uniess otherwise indicoted. the word “proposal
GM%WMmMmmmemmndmsmthmofm
proposol

(B! Question 2:Who s eligible to submit o proposal, and how do | demonstrote to the company that om alighle?

Q) tnorderto be efigible to submit o proposal, yau must hove continuously held at least $2,000 in morket
volue, or 1%, of the company’s securities entitlad to be voted on the propasul of the meeting for ot Jeost one
year by the date you submit the proposal. You must continue to hold those seciirities through the date of
the meeting.

{2)  Ifyou are the registered holder of your securities, which meons thot your name oppeors in the compony’s
records os o shareholder, the company can vertfy your eligibifity on its own, alithough youwill stithove to
provide the compony with a written stotement, that you Intend to continue to hold the securities through
the dote of tha meating of sharehoiders. However, if ike many shoreholders you are not o registared holder,
the compony tikely daes not know that you are o shareholder, or how mary shares you own. [n this cose. of
the time you submit your proposal, you must prove your eligibiity to the company tnone of two woys:

6} The firstway s to submit to the compony o written staternent from the "record” holder of your
securtiies [usuolly o broker or bank) vertlying thot, ot the time you submilted your proposol, you
continuously held the securitles {or of least one year. You must oiso Include your own written
mwh%mutyoummdmmnﬁmtohdd the securities through the dote of the meeting of

rel s of

{il The second way lo prove cwnership applies only if you have filed a Schedule 1301§240.13d-101),
Schedule 13G [§240013d-102L Form 3 {§249.103 of this chapter), Form 4 (§249.104 of this chopten)
andfor Form 5 {5249.105 of this chapter), or amendments to those decuments or updated forms,
reflecting your ownership of the shares os of or before the date onwhich the one-yeor efigitility
period begins. ¥ you hove Bled one of these documents with the SEC, you may demonstrate your
eligibility by subrnitting to the compaony:

{8 Acopy of the schedule and/or form, ond any subsequent cmendments reporting a changein
your ownership fevek

{B) Your wiitten stotement that you confinucusly held the required nurnber of shores for the one-
year perled as of the date of the stotement; and

[i0] waﬁummmmttﬁtywlmwwmﬂmemmipdmemwmde
the company's aanual or speciclmeeting.
ic} Question 3: How many proposals muoy § submit?
Eoch shoreholder moy submit no rore thon ane proposal to a compony for a porticulor shorehalders’ meeling.

{d) Question4: How long can my proposal be?
The propesnl, including.any accompanying supporting stotement, may nol exceed 500 words,

le} Question S:What is the deadline for submitting o proposal?

{1} #f you are submilting your proposal for the company's onnual meeting, you canin most coses find the
deadline in lost yeor's proxy statement. However, if the compony did not hold an canuct meeting lost year,
or hos changed the dote of ils imeeling for this yeor more thon 30 doys from last yeor's meeting, you con



usuolly find the decdline in one of the compomy's quorterly reports en Form 10-0) {§249,3080 of this chopler)
or 10-QSB (§249.308b of this chapter), o in shareholder reports of investinent companies under §270.30d-1
of this chopter of the Investment Company Act of 1940. In ocder toavoid controversy, shoreholders should

submit thelr proposals by means, ncluding electronic means, that permit them to prove the date of delivery.

2t The deodiine Is colcuioted in the following manner if the proposal is subrmitied for 0 reguiorly scheduled
' omwdmmrmwoposdmuﬁbemedmmmpmvspmdpdammoﬁmmussnm
" 120 calendr days before the dote of the company's prowy statement releosed to sharehoiders in
connection with the previous year's annud meeting. However, if the compony did not hold an onnuol
meﬁgmmmm.wimduudmkyeaxamwmeeﬁngmsbeeanWmmmso
doysfmﬁadmdmewmmfsm&\ghnmedeod‘msommﬁemmm
compony begins to print ond mod its proay matericls

B! Ifyou are submitting your proposal for o meeting of shareholders other than o regulardy scheduled annual
meeting, the deodiing Is o rensontable Lime before the compony begins to print and moil its proxy moterlols,

] Qu&iﬂon&“muttﬂhﬂtofoﬂowmeofﬂweﬂgih‘ﬁlywmmmmnumddmdhmnh
Quastions 1 through & of this section?

U The compony moy excude your proposal, but only after it has notified you of the problem, and you hove
fafled odequately to cosrect it Within 14 calendor doys of receiving your propese, the compony must netify
' you n writing of ony procedusal or elipibility deficiencies, os well as of the time frome for your response.
Yowresponsemustbepcsunuked.orumﬁnedelecuuﬂcnny.mblermnnuduysfmm the dote you
mmmmmnmmmmmmmmmmmgm -
deflciency cannot be remedied, such os if you fail to submit o proposal by the company's properly !
_ determined deodine. If the company intends 10 extlude the proposal, it will later howe to maka o i
submission under §240,140-8 ond provida you with o copy under Question 10 below, §240.240-8().

2 tyoufailin your promise to hotd the required number of securilies through the date of the meeting of
shareholders, then the company wilt be permitted to exclude all of your proposals from its praxy materiols
- for ony meeting held in the {oflowing two colendor years,

ig  Question :Who hes the burdan of persuading the Commission or Its stoff thot my proposal can be exchaded?
Except os otherwise noted, the burden Is on the compony to demonstrate thot 1tis entitied 1o exchude a proposcl,

{hy  Question & Must | appear personally at the sharehokiers' meeting to present the proposol?

1] Eimeryouormrepresenwﬂwmismdmedundasmelawtopresemmepropcsotonymrhetw.
must attend the meeting to present the propesisl Whather you ottend the meeting yoursell or senda
qualified representative to the meeting in your place, you should moke sure that you, of your
representative, foiow the proper stote low procedures for altending the meeling ond/or preserding your
propasal. :

t2) I the company holds its shareholder meeting it whole or in port via electronic media, and the company

permits you of your representotiva to present your propesal wio such medio, then you moy appeor through
electronic media rather than traveling to the meeting to oppeot in person.

31  Ifyou or your qualified represantotive fail to oppeor and present the proposal, without goed cause, the
company will be permitted to exclude olf of your propesols from Its proxy materials for any meetings heldIn
the following two calendor years.

1] Quesuonamlhuvempuedmhﬂmmdwdmmmmwhctmbmumummwmyw

exclude my proposal? .
11} mproper under stute kow: !f the proposal fs not o proper subject for action by sharehoiders under the fows
of the jurisdiction of the organizatio

compony's .
Notz to poragroph {1k Depending on the subject matter, some proposols ore not considered proper under
state low H they would be binding on the company If epproved by shareholders. In our experience, most
proposals that are cost os recommendations of requests that the boord of directors toke speified oction
are proper under state kow. Accordingly, we will ossume that a propasol drafted os o recommendation of
suggestion is proper unless the compony demonstrates otherwise.

{2} vilotion of law: if the proposol would, if Implemented, couse the company Lo violote ony stote, federal, or
foreign Jow to which Itis subject; -
Note to parograph [z We will not apply thisbosis for exclusion to penmit exclusion of o propasal on
groundsrthm il'\ro:’uld viclate foreign law if complionce with the foreign low would resuit in o vikation of ony
stote or federal .

{31  Vioktion of proxy nules: If the proposal or supporting stotement is contrary to any of the Commission's proxy

—r
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rules, inchuding §240.140-3, which proh:biis moteriatly false or misteading stotements in proxy soficting
materials;

Personal grievance; speciol interest H the proposol relotes fo the redress of o personal claim of grievonce
agoinst the company or any other person, of ifitis designed to resuitino benefit to you, of to furthera
personal Interest, which is not shared by the other shareholders atlarge:

Refevance: If the proposal refotes to operations which occount for less thon 5 percent of the company’s

" totol ossets ot the end of its most recent fiscd yeor, ond for less than S percent of its net eomings ond gross

{9

{10y

{11)

e

3

sales for its most recent fiscal yeor, and is not otherwise significontly refated to the compony’s business;
Absence of powerfouthority. If the company would fock the power or authorily to Implement the proposal;
Manogement functions: If the propesol deats with o motter relating to the compony's ordinary business
operations;

Relates fo election: If the propasl refates to on election for membership on the compony’s boord of directors
or cnalogous governing body;

Conflicts with compony’s propasat If the proposal directly conflicts with one of the company's own
propasats to be submitted to shoreholders at the some meeting

Nole to porograph (#9% A compony's submission to the Commission under this section shoukd spedfy the
peints of conllict with the compony's proposal.

Subsiantiolly implemented: If the company hos aireody substantiolly implernented the proposal;

Duplicotion: if the pruposol substontially duplictes another propesal previously submitted to the compony
by another proponent thot will be inchuded In the company's proxy moterials for the same meeting:

Resubmissions: If the propost] decls with substontially the same subject motter as another proposal of
proposals thot has or hove been previously Included in the company’s praxy moterials within the preceding
5 colendor yeors, a compony may exchuda it from its proxy materiols for ony meeting held within 3 calendor
years of the last ime [t wos Inchuded If the propesal recelved:

@ Lessthan 39 of the vote If proposed once within the preceding 5 colendor years;

il Less than 6% of the vate on its last submission to shoreholders if proposed twice previously within the
preceding 5 calendor yeors; of

{id tessthon 1096 of the vole onlts st submission to shoreholtters if proposed three times or more
previously within the preceding 5 colendar yeors; ond

Specific amount of dividends: If the propesal rglates to specific amounts of cash or stock dvidends.

() Quesiion 10: Whot procedures must the compony foliow i It intends to excludae my proposcl?

(ol

A

H the contpany intends to exchade o proposal from its prosy materiols, it must file its regsoas with the

Commission no loter than 80 calendar days beford it files its definitive proxy stotement ond form of proxy

with the Commission, The compony must simultaneously provide you with o copy of its submission. The

Comimission stoff may penmit the compony to moke its submission loter thon 80 days before the compony

mu:sus&mmMmmmwdhmdm.ﬁhemmwdammmmmfumm
deodiine,

The compony must file six poper coples of the following:
i} The proposok
i  Anexplonation of why the compony belizves thetit may exclude the propoesol, which should, it
mwnngrefemmemzmmmpmuemﬁw.mmmwonmmwmm
10 )
{E  Asupporting opinion of counsel when such reasons ore bosed on matters of siate or foreign law.

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

Yes, you moy submil o response, but It Is not required. You should try to submit any response tous, with e copy to
the compony, o5 500N os possible after the company mokes its submission. This way, the Commission staff will
hove fime to consider fully your submission befora It issues its response. You should submil six paper capies of your

g



fesponse.

@  Question'12 Ifthe company includes my shereholder proposolin [ts proxy mutertols, what informotion about me
must it include clong with the proposal itself? . .

The company’s proxy stotement must inciude your nome dnd oddress, as well as the number of the
company's voting securities thot you hold. However, insteod of providing thotinformation, the company
moy Insteod include o stotement thot it will provide the Information to shareholders promptly upon
recelving an orol of written request.

() The companyis not responsible for the contents of your proposol or supporting statement.

tm) Qxesﬂnnls:WhumIdoﬂﬂnwmwnyhﬁduhusmmmtmwhyabm&mmm
should notvote In fovor of my proposal, ond | disogree with some of its statements?

1 Thecompunymoyeiecmhcludeinnsprmwsmtememreusmsmnbelevesdweho!derssmddme
ogoinstmpropcsd.mempmwlsoﬂmnedmmleeargwnentsrefhcﬂngilsuwnpohtomew.]mlns
mmw&mmﬂntdﬁmhmwnmmmmt
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However, if you believe that the company's oppesition to your proposal contolns materiolly folse or

stotements that may viokote our anti-iroud rule, §240:140-9, you should promptly send tothe

misleoding

Commissian stofl and the company o fetter explaining tha reasons for yous view, olong with o copy of the
compony’s statements opposing your propasel, To the extent passible, your letter should Include specific
hchdhfmnuﬁmdenmkoﬂngdmkmmdﬂwmwnﬂddmﬂm&p«nﬂﬁmmmwkh
wuytowkotnmdiﬁmeswiﬂlmempmybymsdfbeforecmmm the Commission stoff,

WQrequlrethecompunywsendyouooopyoﬁtssmementsopposmerOposdbeforeilnmisns

proy

materols, 5o ﬂnlwumaymmowoﬁenﬁonwmﬂdyhkemuﬁsbodingsmtmm&m

the following timefromes:

®

]

lfwmcﬁonrsmmqwdmwummmmmmmw«msmmm
usocuxdiﬂmhqumgmemmmnymlmmntmupmymmﬂnb.menmemwm
provldeywwuhnmwﬂibwwﬁﬁmmmﬁmmrmsmmmmﬂm:omm
recelves 0 copy of your revised propdsal; or

i afl other coses, the compony must provide you with o copy of its opposition siatements no loter
gizl:; 30 colendar doys belore Jts files definitive coples of its proxy statement ond form of proxy under
140-6,
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Therisz Kreilein

*** FISMA & OMB Memorandum M-07-16 ™"
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Craig T. Beazer

Counsel, Corporate & Securities
General Electric Company

3135 Easton Tumnpike

Fairfield, Connecticut 06828

Dear Mr. Beazer:

I have received your letter acknowledging my shareholder proposal and proof of share
ownership at Edward Jones from Dec 12, 2003 to November 12, 2007, and, at Raymond
James from April 23, 2008 to November 7, 2008.

Your letter mentions this proof is deficient in demonstrating ownership for a period of
one year as of Nov 10, 2008 when I submitted the proposal.

Please find enclosed a written statement from Edward Jones, proof of requisite ownership
from Dec 17, 2003, to April 23, 2008, and the transfer of these shares without sale to
Raymond James on April 23, 2008.

Sincerely;

Hipra. Zolic

Therisa Kreilein
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700 Mnryville Cantre Drive
St. Louis, MO 63141-5818
314-515-2000
www_edwardjones.com

EdWardjone;

November 21, 2008

THERISA KREILEIN LCSW, ACSW

FAMILY & INDIVIDUAL THERAPY MEDIATION
5003 N. RINKERS CREEK RD

SALEM, IN 47167

RE: Verification of Deposit
To whom It may concermn:

Edward Jonss is commitied to helping our clients achieve thelr financial goals while ensuring the corfidentialily
and privacy of their account intormation. Pursuant to your request, we can confirm General electric shares were
neld in this account from 12/47/2003 until the transfer of 185 shares of General electiic to Raymond James on
04/23/2008. :

Our official abcount records are based cn & month-end etatement system, whare the cutoft is the last Friday of
mamomhfor.lamarythrwghNovemher.OrﬂyinDecemberdomusamaacnnllastdayofmenwnm
mmmmtwmmmmmmmwmmmmmmm
dividends; otherwise, only quarterly statements are generated. Although we cannot provide verification of assets
as of a specific day, we can provide you with the month-end account information.

DWAYNE SIMMONS
Verification of Deposit Specialist
314-515-6090(Phone)
B77-409-4666(Fax)

Edward Jones will not accept the assigunen of any of the rights of en accour owner to anyone other than the account
owner. Edward Jones will not, under any circumstance, maintain the account of an account owner for the benefit or
protection of any party other than the ascount owner,

314 515 6126 P.83
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GIBSON, DUNN & CRUTCHER LLP

LAWYERS o= ey e,
A REGISTERED LIMITED LIABILITY PARTNERSHIP peanioels Dol
INCLUDING PROFESSIONAL CORPORATIONS
J ]_;'-_e"_".l IR T
1050 Connecticut Avenue, N.W. Washington, D.C. 20036-5306 v e
www.gibsondunn.com oA LG e D
rmucller@gibsondunn.com
December 8, 2008
Direct Dial Client No.
(202) 955-8671 C 32016-00092

Fax No.
(202) 530-9569

VIA HAND DELIVERY

Office of Chief Counsel

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

Washington, DC 20549

Re:  Shareowner Proposal of Therisa Kreilein
Exchange Act of 1934—Rule 14a-8

Dear Ladies and Gentlemen:

This letter is to inform you that our client, General Electric Company (the “Company™),
intends to omit from its proxy statement and form of proxy for its 2009 Annual Meeting of
Shareowners (collectively, the “2009 Proxy Materials”) a shareowner proposal (the “Proposal”)
and statement in support thereof received from Therisa Kreilein (the “Proponent”).

Pursuant to Rule 142-8(j), we have:
J enclosed herewith six (6) copies of this letter and its attachments;

. filed this letter with the Securities and Exchange Commission (the
“Commission”) no later than eighty (80) calendar days before the Company
intends to file its definitive 2009 Proxy Materials with the Commission; and

. concurrently sent copies of this correspondence to the Proponent.

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB 14D”) provide that
shareowner proponents are required to send companies a copy of any correspondence that the
proponents elect to submit to the Commission or the staff of the Division of Corporation Finance
(the “Staff”). Accordingly, we are taking this opportunity to inform the Proponent that if the
Proponent elects to submit additional correspondence to the Commission or the Staff with

LOS ANGELES NEW YORK WASHINGTON. D.C. SAN FRANCISCO PALO ALTO LONDON
PARIS MUNICH BRUSSELS DUBAI SINGAPORE ORANGE COUNTY CENTURY CITY DALLAS DENVER
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respect to this Proposal, a copy of that correspondence should concurrently be furnished to the
undersigned on behalf of the Company pursuant to Rule 14a-8(k) and SLB 14D.

THE PROPOSAL

The Proposal reads, “This proposal recommends that all outstanding options are held for
the life of the employee.”

The “Whereas” paragraphs preceding the Proposal contain a number of statements
regarding management of the Company, state that “Shareholders must mandate a set of
regulations that immediately eliminate the pattern of needing to acquire cash at usurious rates,”
refer to eliminating all of the Company’s debt and conclude with the statement that:

A robust business plan for [the Company] would require:

1. All outstanding stock options held for life.

2. All pay (Management, directors, employees) limited to that of Warren
Buffet’s [sic] 2007 pay.

3. Elimination of all debt in five years.

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

BASES FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Proposal may be
excluded from the 2009 Proxy Materials pursuant to: '

. Rule 14a-8(b) and Rule 14a-8(f)(1) because the Proponent failed to establish her
eligibility to submit the Proposal;

. Rule 14a-8(i)(3) because the Proposal is impermissibly vague and indefinite so as
to be inherently misleading; and

. Rule 14a-8(1)(7) because the Proposal pertains to the Company’s ordinary
business operations.
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ANALYSIS

L The Proposal May Be Excluded under Rule 142-8(b) and Rule 14a-8(f)(1) Because
the Proponent Failed to Establish the Requisite Eligibility to Submit the Proposal.

The Company may exclude the Proposal under Rule 14a-8(f){1) because the Proponent
did not substantiate eligibility to submit the Proposal under Rule 14a-8(b). Rule 14a-8(b)(1)
provides, in relevant part, that “[i]n order to be eligible to submit a proposal, [a shareowner]
must have continuously held at least $2,000 in market value, or 1%, of the company’s securities
entitled to be voted on the proposal at the meeting for at least one year by the date [the
shareowner submits] the proposal.” Staff Legal Bulletin No. 14 specifies that when the
shareowner is not the registered holder, the shareowner “is responsible for proving his or her
eligibility to submit a proposal to the company,” which the shareowner may do by one of the two
ways described in Rule 14a-8(b)(2). See Section C.1.c, Staff Legal Bulletin No. 14
(July 13, 2001) (“SLB 14”). '

The Proponent submitted the Proposal to the Company via facsimile on
November 10, 2008. See Exhibit A. The Company reviewed its stock records, which did not
indicate that the Proponent was the record owner of sufficient shares to satisfy the ownership
requirements of Rule 14a-8(b). Although the Proponent included with the Proposal some
documentary evidence of her ownership of Company securities, she did not provide evidence
sufficient to demonstrate continuous ownership satisfying the requirements of Rule 14a-8(b).

Specifically, the Proponent included with the Proposal two letters purporting to
demonstrate her continuous ownership of the Company’s securities. The first letter, from
Edward Jones Investments and dated November 12, 2007 (the “Edward Jones Letter”), stated
that the Proponent purchased 165 shares of the Company’s commeon stock on
December 12, 2003 and that the Proponent held these shares continuously through
November 12, 2007, the date of the Edward Jones Letter. The second letter, from Raymond
James & Associates, Inc. and dated November 7, 2008 (the “Raymond James Letter”), stated that
185 shares of Company stock were transferred from Edward Jones to the Proponent’s Raymond
James & Associates account on April 23, 2008 and that the Proponent held these shares
continuously through November 7, 2008, the date of the Raymond James Letter. Taken together,
the Edward Jones Letter and the Raymond James Letter establish only that the Proponent
continuously owned the requisite amount of Company securities from December 12, 2003 to
November 12, 2007 and from April 23, 2008 to November 7, 2008, and do not establish that the
Proponent continuously owned the requisite amount of Company securities for the one-year
period prior to her submission of Proposal. Specifically, the letters do not establish the
~ Proponent’s ownership of the requisite amount of Company securities for the period between

November 12, 2007 and April 23, 2008 and the period between November 7, 2008 and
November 10, 2008.
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Accordingly, the Company sought additional verification from the Proponent of her
eligibility to submit the Proposal. Specificaily, the Company sent via United States Postal
Service a letter addressed to the Proponent on November 21, 2008, which was within 14 calendar
days of the Company’s receipt of the Proposal, notifying the Proponent of the requirements of
Rule 14a-8 and how the Proponent could cure the procedural deficiency; specifically, that a
shareowner must satisfy the ownership requirements under Rule 14a-8(b) (the “Deficiency
Notice”). A copy of the Deficiency Notice is attached hereto as Exhibit B. In addition, the
Deficiency Notice included a copy of Rule 14a-8. The Deficiency Notice informed the
Proponent that the Edward Jones Letter and the Raymond James Letter did not demonstrate that
the Proponent continuously owned the requisite number of Company securities for a period of
one year as of the date the Proposal was submitted, as required under Rule 14a-8, and further
stated:

To remedy this defect, you must provide sufficient proof of your
ownership of the requisite number of Company shares as of the date you
submitted your Proposal. As explained in Rule 14a-8(b), sufficient proof may be
in the form of:

. a written statement from the “record” holder of your shares (usuallya
broker or a bank) verifying that, as of the date the proposal was submitted,
you continuously held the requisite number of Company shares for at least
one year; or

. if you have filed with the [Commission] a Schedule 13D, Schedule 13G,
Form 3, Form 4 or Form 5, or amendments to those documents or updated
forms, reflecting your ownership of the requisite number of shares as of or
before the date on which the one-year eligibility period begins, a copy of
the schedule and/or form, and any subsequent amendments reporting a
change in your ownership level.

United States Postal Service tracking records indicate that the Deficiency Notice was received by
the Proponent at 12:48 p.m. on November 25, 2008. See Exhibit C. To satisfy the requirements
of Rule 14a-8(f), the Proponent’s response to the Deficiency Notice, which must include
satisfactory proof of continuous ownership, must be postmarked or transmitted electronically to
the Company no later than December 9, 2008, which is 14 calendar days from the date the
Proponent received the Deficiency Notice. To date, the Proponent has not responded to the
Deficiency Notice. We will supplement this letter after the 14 days have passed to confirm to the
Staff whether the Company received a response to the Deficiency Notice.

Rule 14a-8(f) provides that a company may exclude a shareowner proposal if the
proponent fails to provide evidence of eligibility under Rule 14a-8, including the continuous
ownership requirements, provided that the company timely notifies the proponent of the
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deficiency and the proponent fails to correct the deficiency within the required time. The
Company satisfied its obligation under Rule 14a-8 in the Deficiency Notice to the Proponent,
which stated:

o the ownership requirements of Rule 14a-8(b), including that the Proponent must
provide evidence of her continuous ownership of the requisite amount of
Company shares for at least one year;

. that the Company’s stock records did not indicate that the Proponent was the
record owner of the requisite amount of Company shares;

. the type of documentation necessary to demonstrate the Proponent’s continuous
ownership under Rule 14a-8(b);

. that the Proponent must reply to the Deficiency Notice no later than 14 calendar
days from the date the Proponent received the Deficiency Notice; and

. that a copy of the shareowner proposal rules set forth in Rule 14a-8 was enclosed.

The ownership information provided by the Proponent fails to meet the requirements set
out in Rule 14a-8(b)(1) to substantiate that the Proponent is eligible to submit the Proposal.
Specifically, the Edward Jones Letter and the Raymond James Letter do not demonstrate the
Proponent’s continuous ownership of the requisite number of Company shares for the one-year
period as of the date the Proposal was submitted to the Company.

The Staff has previously allowed companies, in circumstances similar to the instant case,
to omit shareowner proposals pursuant to Rules 14a-8(f) and 14a-8(b) where the proof of
ownership submitted by the shareowner failed to specifically establish that the shareowner held
the requisite amount of the company’s securities continuously for one year as of the date the
proposal was submitted. See Pall Corp. (avail. Sept. 20, 2005) (permitting the exclusion of a
shareowner proposal where the proponent had “failed to supply support sufficiently evidencing
that it satisfied the minimum ownership requirement continuously for the one-year period as of
the date it submitted the proposal”); International Business Machines Corp. (avail. Jan. 7, 2004)
(concurring in the exclusion of a shareowner proposal where the proponent did not provide
“support sufficiently evidencing that she satisfied the minimum ownership requirement
continuously for the one-year period™); Moody’s Corp. (avail. Mar. 7, 2002) (concurring in the
exclusion of a shareowner proposal where the proponent did not supply support sufficient to
demonstrate continuous ownership of the requisite number of shares for the one-year period prior
to the date the proponent submitted the proposal).

Moreover, the Staff has previously made clear the need for precision in the context of
demonstrating a shareowner’s eligibility under Rule 14a-8(b) to submit a shareowner proposal.
SLB 14 provides the following:
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If a shareholder submits his or her proposal to the company on June 1, does a
statement from the record holder verifying that the shareholder owned the
securities continuously for one year as of May 30 of the same year demonstrate
sufficiently continuous ownership of the securities as of the time he or she
submited the proposal?

No. A shareholder must submit proof from the record holder that the shareholder
continuously owned the securities for a period of one year as of the time the
shareholder submits the proposal.

Accordingly, the Staff has consistently permitted companies to omit shareowner
proposals when the evidence of ownership submitted by a proponent covers a pericd of time that
falls short of the required one-year period prior to the submission of the proposal. For example,
in International Business Machines Corp. (avail. Dec. 12, 2007), the Staff concurred with the
exclusion of a shareowner proposal where the proponent submitted a broker letter dated four
days before the proponent submitted its proposal to the company. See also, Wal-Mart Stores,
Inc. (avail. Feb. 2, 2005) (concurring with the exclusion of a shareowner proposal where the
proposal was submitted December 6, 2004 and the documentary evidence demonstrating
ownership of the company’s securities covered a continuous period ending November 22, 2004);
AutoNation, Inc. (avail. Mar. 14, 2003) (concurring with the exclusion of a shareowner proposal
where the proponent had held shares for two days less than the required one-year period); Gap,
Inc. (avail. March 3, 2003) (concurring with the exclusion of a proposal where the date of
submission was November 27, 2002 but the documentary evidence of the proponent’s ownership
of the company’s securities covered a two-year period ending November 25, 2002).

Consistent with the precedent cited above, the Proposal is excludable because the
Proponent has not sufficiently demonstrated that she continuously owned the requisite number of
Company shares for the one-year period prior to the date she submitted the Proposal, as required
by Rule 14a-8(b). Accordingly, the Company may exclude the Proposal under Rule 14a-8(b})
and Rule 14a-8(f)(1).

II. The Proposal May Be Excluded under Rule 14a-8(i)(3) Because It Is
Impermissibly Vague and Indefinite so as to be Inherently Misleading.

As stated above, the Proposal reads, “This proposal recommends that all outstanding
options are held for the life of the employee.” However, this language in itself is vague. First, it
is unclear whether the “proposal” represents a recommendation that the Company take some
action with respect to all outstanding options or instead represents a general statement of investor
sentiment addressed to the Company’s option-holders. In addition, it is unclear what it would
mean for an option to purchase Company stock to be “held for life.” That is, it could mean that
all stock options owned by employees (which options typically have a ten year maximum term)
would have to be held as options and could never be exercised, or it could mean that the options
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should be amended to provide a term that extends as long as an employee’s life. The statement
in context also is vague, in that an earlier reference in the supporting statement to holding stock
options for life is only one element of a three-pronged “robust business plan” addressed in the
supporting statement.

Rule 14a-8(i)(3) allows the exclusion of a shareowner proposal if the proposal or
supporting statement is contrary to any of the Commission’s proxy rules or regulations, including
Rule 14a-9, which prohibits the making of false or misleading statements in proxy soliciting
materials or the omission of any material fact necessary to make statements contained therein not
false or misleading, and Rule 14a-5, which requires that information in a proxy statement be
“clearly presented.” 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 (Sept. 15, 2004) (“SLB 14B”"). Moreover, a proposal is
sufficiently vague and indefinite so as to justify exclusion where a company and its shareowners
might interpret the proposal differently, such that “any action ultimately taken by the [clompany
upon implementation [of the proposal] could be significantly different from the actions
envisioned by shareholders voting on the proposal.” Fugua Industries, Inc. (avail.

Mar. 12, 1991). See also Dyer v. SEC, 287 F.2d 773, 781 (8th Cir. 1961) (“[I}t appears to us that
the proposal, as drafted and submitted to the company, is so vague and indefinite as to make it
impossible for either the board of directors or the stockholders at large to comprehend precisely
what the proposal would entail.™).

The Staff has applied this long line of precedent to shareowner proposals concerning
compensation practices (including the use of stock options) and has regularly concurred with the
exclusion of such proposals under Rule 14a-8(i}(3) where aspects of the proposals created
ambiguities that resulted in the proposals being vague or indefinite. For example, in Otter Tail
Corp. (avail. Jan. 12, 2004), the Staff allowed the exclusion of a proposal that would have
changed “future executive salary and stock option plans . . . to limit any benefits for either salary
or stock options for 5 years,” but failed to define certain terms or to address the scope and
methods of implementing such changes. Likewise, in Eastman Kodak Co. (Kuklo) (avail.

Mar. 3, 2003), the Staff allowed the exclusion of a proposal that would have capped executive
salaries at $1 million “to include bonus, perks [and] stock options,” but gave no indication of
how options were to be valued and failed to define various terms or otherwise provide guidance
on implementation of the proposal. See also General Electric Co. (Newby) (avail. Feb. 5, 2003)
(allowing exclusion of a proposal requiring shareowner approval for “all compensation for
Senior Executives and Board members not to exceed more than 25 times the average wage of
hourly working employees™); General Electric Co. (avail. Jan. 23, 2003) (allowing exclusion of
a proposal seeking “an individual cap on salaries and benefits of one million dollars for G.E.
officers and directors.”).
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In International Business Machines Corp. (avail. Feb. 2, 2005), the proposal at issue
urged that “the officers and directors responsible” for IBM’s reduced dividend payment have
“their pay reduced to the level prevailing in 1993” when the change occurred. IBM argued that
there were at least three different ways to interpret the proposal, with each interpretation giving
rise to different results, but IBM had “no way to interpret the intent of the [p]roponent with any
degree of certainty, and such intent [could not] be gleaned anywhere from the language of the
[p]roposal or the preamble thereto.” The Staff concurred with IBM’s view that the proposal
could be excluded under Rule 14a-8(i)(3), as vague and indefinite.

The Proposal here fails to define or even address what it would mean to require a stock
option to be “held for life.” The Proposal does not provide guidance for implementing such a
request, such as whether amendments or changes to existing compensation agreements or plans
would be necessary, or how these changes would intersect with the Proponent’s envisioned
“robust business plan.” Additionally, the “Whereas” paragraphs preceding the Proposal are
rambling and appear to be generally irrelevant to the subject matter of the Proposal. In short,
neither the Company’s shareowners nor its Board of Directors would be able to determine with
any certainty what actions the Company would be required to take in order to comply with the
Proposal. Similar to the Staff’s findings on numerous occasions, the Company’s shareowners
“cannot be expected to make an informed decision on the merits of the Proposal without at least
knowing what they are voting on.” The Boeing Corp. (avail. Feb. 10, 2004); see also Capital
One Financial Corp. (avail. Feb. 7, 2003} (excluding a proposal under Rule 14a-8(i)(3) where
the company’s shareowners “would not know with any certainty what they are voting either for
or against.”). Accordingly, we believe that as a result of the vague and indefinite nature of the
Proposal, the Proposal is impermissibly misleading and, thus, excludable under Rule 14a-8(i)(3).

ITII. The Proposal May Be Excluded under Rule 14a-8(i)(7) Because It Deals with
Matters Related to the Company’s Ordinary Business Operations (Employee
Compensation),

_ Rule 14a-8(i)(7) provides that a company may omit a proposal from its proxy materials if
it “deals with a matter relating to the company’s ordinary business operations.” The
Commission has stated that the general policy underlying 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) (1998 Release”). In
the 1998 Release, the Commission noted that one of the central considerations underlying this
policy is 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.,” 1998 Release. “The second consideration relates to the degree to which the proposal
seeks to ‘micro-manage’ the company by probing too deeply into matters of a complex nature
upon which shareholders, as a group, would not be in a position to make an informed judgment.”
1998 Release. For the reasons discussed below, we believe that the Proposal is excludable under
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Rule 14a-8(i)(7) because the Proposal relates to employee compensation, which implicates the
Company’s ordinary business operations.

The main thrust of the Proposal appears to be the Proposal’s final sentence, asking that all
outstanding stock options “be held for the life of the employee.” The Company has options
outstanding under a number of equity compensation plans. Currently, options granted by the
Company are held by senior executive officers and directors as well as a large number of
employees who are neither executive officers nor directors of the Company. Thus, the Company
uses stock options to compensate the Company’s general workforce as well as the Company’s
senior executive officers and directors, and any recommendation or action with respect to
outstanding options would affect the compensation of executive and non-executive employees
alike.

A proposal seeking to set terms of stock options applicable to all employees falls within
the scope of general compensation matters, and the proposal may be excluded on that basis. The
Commission has stated that proposals involving “the management of the workforce, such as the
hiring, promotion, and termination of employees,” relate to ordinary business matters. 1998
Release. In addition, Staff Legal Bulletin No. 14A (July 12, 2002) (“SLB 14A”) clearly sets
forth the Staff’s bright-line analysis of proposals dealing with equity or cash compensation,
stating, “Since 1992, we have applied a bright-line analysis to proposals concerning equity or
cash compensation: We agree with the view of companies that they may exclude proposals that
relate to general employee compensation matters in reliance on [R]ule 14a-8G)(7) ... .”

The Staff has consistently applied this view by taking the position that shareowner
proposals relating to general employee compensation issues, as distinguished from proposals
addressing the compensation of senior executives and directors, fall within a company’s ordinary
business operations and are, therefore, exciudable under Rule 14a-8(i)(7). In a number of these
precedents, the proposal — like the Proposal here — was aimed at the terms of equity
compensation granted to employees. See, e.g., Pfizer Inc. (avail. Jan. 29, 2007) (allowing
exclusion of a proposal requesting that the board cease to grant stock options to any employees);
Amazon.com, Inc. (avail. Mar. 7, 2005) (concurring in the exclusion under Rule 14a-8(1)(7) of a
request that the board adopt and disclose a new policy on equity compensation and cancel a
certain equity compensation plan potentially affecting all employees); Sempra Energy (avail.
Mar. 5, 2003, Dec. 19, 2002 and Jan. 30, 2001) (concurring in exclusion under Rule 14a-8(1)(7)
of a proposal seeking to limit grants of stock options and derivatives for both “officers and
employees™); ConAgra Foods, Inc. (avail. June 8, 2001) (concurring with exclusion of a proposal
seeking to amend the exercise price, vesting and other terms of ConAgra’s employee stock
option plan).

The Proposal expressly states that it would apply to all stock options held by employees.
Because the Proposal’s discussion of compensation does not exclusively address executive
compensation, the Proposal does not raise the kind of significant social policy issue related to
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executive compensation contemplated by the Staff under this exception. See Reliant Resources,
Inc., (avail. Mar. 18, 2004) (concurring in the exclusion of a proposal under Rule 14a-8(i)(7)
requesting a change in an executive compensation policy but not limited to addressing executive
compensation). The Proposal is therefore not exempt from exclusion under Rule 14a-8(i)(7).

While the Staff has permitted a proponent to modify a proposal to clarify whether it
focuses on executive compensation where “it is unclear whether the proposal focuses on senior
executive compensation or director compensation, as opposed to general employee
compensation . . . .,” SLB 14, the Proposal is perfectly clear in its focus on “all outstanding
options” being held for the life “of the employee.” Immediately before this language, the
supporting statement likewise makes no attempt to separately address compensation of
executives from other employees, but rather groups “Management, directors, employees”
together into one group. Thus, consistent with the Staff’s precedent, the Proposal should be
excluded under Rule 14a-8(i)(7) because it specifically addresses general compensation matters.

To the extent that the Proposal is viewed as encompassing the implementation of a
specific “robust business plan,” the Proposal states that such a plan would require that “all pay”
of Company employees be limited to the “2007 pay” of Warren Buffett. As with the language in
the Proposal addressing “all outstanding options,” this language likewise addresses general
compensation policies applicable to non-executive employees. By limiting any individual
employee’s compensation to that of Warren Buffett in 2007, this language also implicates
ordinary business matters. Thus, under the policy set forth in SLB 14A, supra, this language, if
viewed as part of the Proposal, also results in it being excludable under Rule 14a-8(i)(7) because
it specifically addresses general compensation matters.

CONCLUSION

Based upon the foregoing analysis, we respectfully request that the Staff concur that it
will take no action if the Company excludes the Proposal from its 2009 Proxy Materials. We
would be happy to provide you with any additional information and answer any questions that
you may have regarding this subject.
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If we can be of any further assistance in this matter, please do not hesitate to call me at
(202) 955-8671 or Craig T. Beazer, the Company’s Counsel, Corporate & Securities, at
(203) 373-2465.

Sincerely,
Soad D 4
Ronald O. Mueller

ROM/als
Enclosures

cc:  Craig T. Beazer, General Electric Company
Therisa Kreilein ‘

100557500_5.00C
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*** FISMA & OMB Memorandurm M-07-16 ***

1 Therlsa Kreilein or my representative Myron Kreilein would like to present the attached
shereholder propossl at the annual GE 2009 shareholders meeting. | intend to hold my GE stock
beyond the day of the shareholders meeting. f you (GE) choose to correspond, please send any
correspondence relating to this proposal to.the P.O. box mentioned above by regular mailiso as
not to present an inconvenience to me during normal working hours.

Thanks and hest regardsA

~Therisa Kreillen




Whereas; .
According to the book “All The Money In The World...” GE reported 90% earnings SN
growth for the years 1996 - 2001 by under funding its insurance reserves. Had the o
insurence reserves been correctly funded, earnings would have grown less than 6%.
Following 2000, GE added ten biilion to the insuxence reserves to meet its obligativns,
more then the net income- . fop-. [49%. - .. This enabled shareholders "in the
kaow" as former CEO Jack Welch to appear on the Forbes 400 list. Jeff Immelt cashed
in many millions also because of temporary unsustainable valuation. Years later GE
vahation dropped Lo naarly one third of 2000 levels. This was in part because GE:funded
the insurance reserves gt the expense of net eamings following the timely sale of stock by
Jack and Jeff. Laws and regulations do not prevent GE from cooking the books fot much
of its earnings and evading disclosure.
Today’s cconomy is exciting for those who are debt free on their homes and busmecsses,
and have cash to spare, Berkshire Hathaway loans money to GE at usurious rates in a -
preferred status instead of purchasing our open market shares at one third of 2000 levels. e
Basic equities prudence is to invest with money not needed for five or more years. GB's "'
purchases of stock paying $40.00 to $60.00, then diluting at approximately half'to one
third of this price has been termed as smart, prudent, long term planning. This
illuminates haw management has come to believe their own very stupid ies. The
combined insight of management, board, and officers did not prevent the need for GE to
complete such devastating margin calls. Managerent failed to acknowledge this as the
biggest blunder in the history of GE, and has not published any conective attion plan.
Managements own ownership of shares is by itself ro more puarantee of prudent
leadership than someone foreclosing on their home from excessive leverage. Examples B
of Gutenberg's printing press leading him to bankruptcy, serve to illustrate that well B
meaning, talented and usefu) contributions can go awry financially. Shareholders rnust
mandate 2 set of regulations that immediately eliminate the patiern of needing to acquire
cash at usurious rates. As GE has committed to returning one half of pet carnings as
dividends, the remaining eamings could be divided equally to be invested in share
repurchases, acquisitions, total market index fund, and cash investments, This business
mode! would in all likelihood survive any future ecoromic condition once it has
eliminated all its debt. Eliminating all of GE's debt, may show a temporary decline in
carnings. This however may improve valuation as our PE ratio was 60 when the public
believed reported earnings mumbers. A robust business plan for GE would require:
1) Al owstanding stock options held for life.
2)  Ali pay (Management, directors, cmployecs) limited to that of Warten Buffet’s
2007 pay. )
3)  Elimination of all debt in five years. CoE
This proposal recommends that all outstanding options are held for the life of the g
employee.
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RAYMOND JAMES

Jamey Sullivon
Senior Yoo Prosident, Investments
Jatney Sullvan@RaymondJames.com

Re: Therisa Kreilein GE Stock

Date: November 7, 2008

To Whom It May Concer:

This letter is to verify that Thresia Kreilein has and continues to own 185
shares of GR stock as of Novemnber 7, 2008. The GE stock on April 23, 2008
was transferred from Edward Jones to her Raymond James & Associates
account, with James M Sullivan as Financial Investor.

Please accept this letter as verification of ownership of the General Electric
stock as per requested by Therisa Kreilein the Raymond James & Associate
account OWREr.

Sincerely,

James M Sullivan

Senjor Vice President, Investments
242 State RA 60 E

PO Box 219

Mitchell, IN 47446
(812)849-2670

Raymord James & Associates, hnc.
Mombre Mew York Stock Exchange/SIPC

202 Stale Road 60 East » Mitehall, IN 47446
912-849-2670 » Toll Free BAB-797-3710 * Fax §12-849-5430
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Edward Joncs Randy Pepravier

I'7 Mnrth Side OF Publiv Squsrt  Inveabrment Represoriative
Salem, IN 47167

(317) 8BY-4T747

Edward)ones

November 12, 2007

edward D, Jones & Co. Cuatodian
FBO Therisa Rreflein

ATTN: Myron Kreilein

On 12/92/2003 Tharisa Kreilein purchased 165 shares of
Caneral Electric Coamon Stock. These shares were held
continuously and never sold since 12/12/2003.

Today her General Plectric Common Stock is equal to
.183.44089 shares vhich are baing held in her IRA accounf

&t Edward Jones,

Pleasa aceeft this lettexr as confirmation of her Caeneral
Blectric holdings as we have been reguested by the
acgqunt owner to furnish thims information to you.

Randy P pme§Zr
Edwaxd Jones Investments

P.O, Box 372
Salem, IR 471867
812-883-4757
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Craig 7. Beazer
Counsel, Corporate & Securities

General Electric Company
3135 Easton Tumpike
Fairfield, Connecticut 06828

T: 203373 2465

F- 203 373 3078
Croig.Begrer@ge.

November 21, 2008

VIA OVERNIGHT MAIL
Therisa Kreilein

** FISMA & OMB Memorandum M-07-16 ***

Dear Ms. Kreilein:

| am writing on behalf of General Electric Co. (the "Company”), which received on
November 10, 2008 your shareowner proposal regarding outstanding stock options for
consideration ot the Company’s 2009 Annual Meeting of Shareowners {the “Proposal”).

Securities and Exchange Commission {"SEC*) regulations require us to bring certain
procedural deficiencies to your attention.” Rule 14a-8(b} under the Securities Exchange Act of
1934, as amended, provides that shareowner propenents must submit sufficient proof of
their continuous ownership of ot least $2,000 in market value, or 1%. of a company’s shares
entitled to vote on the proposal for at least one year as of the date the shareowner proposal
was submitted. The Company's stock records do not indicate thot you are the record owner
of sufficient shares to satisfy this requirement. In addition, the proof of ownership letters
submitted on your behalf do not satisfy Rule 140-8's ownership requirements as of the date
that the proposal was submitted to GE. Specifically, the letters from Edward Jones and
Raymond James attempting to verify your ownership of GE shares do not establish that you
continuously owned the requisite number of shares for o period of one yeor as of the date
that the proposal was submitted, which appears to be November 10, 2008. The proof of
ownership that GE received from Edward Jones establishes ownership of the requisite
nurnber of shares from the period between December 12, 2003 until November 12, 2007, the
date of the letter from Edword Jones. The proof of ownership that GE received from
Raymond James estoblishes ownership of the requisite number of shares from April 23, 2008
until November 7, 2008, the date of the Raymond James letter. Accordingly, these letters do
not demonstrate that you continuously owned the requisite number of shares for period of
one year as of November 10, 2008, the dote that it appears the proposal was submitted.



To remedy this defect, you must provide sufficient proof of your ownership of the
requisite nurmber of Company shares as of the date you su britted your Proposal. As
explained in Rule 140-8(b), sufficient proof may be in the form of:

« g written statement from the “record” holder of your shores {usually o broker or
bank} verifying that, as of the date you submitted your letter to the Company, you
continuously held the requisite number of Company shares for at teast one year;
or

« if you hove filed with the SEC a Schedule 13D, Schedule 13G, Form 3, Form 4 or
Form 5, or amendrnents to those documents or updated forms, reflecting your
ownership of the requisite number of shares as of or before the date on which the
one-year eligibility period begins, a copy of the schedule and/or form, and any
subsequent amendments reporting a change in your ownership level,

The SEC's rules require that any response to this letter be postmarked or transmitted
electronically no later than 14 calendar days from the date this letter is received. Please
address any response to me at General Electric Company, 3135 Easton Turnpike, Fairfield, CT
06828. Alternatively, you may send your response to me via facsimile ot (203} 373-307% or

via e-mail at craig.beczer@ge.com.

if you have any questions with respect 10 the foregoing, please feel free to contact
me at {203) 373-2465. For your reference, 1 enclose a copy of Rule 14a-8.

Sincerely,

/;?;v Z“%L,

Craig T. Beazer

Enclosure
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Shoreholder Proposals - Rule 140-8
§240.140-8,

This section addresses when a caompany must include a shareholder's prapasal inits proxy stetement and identify the
praposal in its form of proxy when the company holds an annual or special meeting of shareholders. In summary. in order to
hove your shorehelder proposel included on @ compony's proxy card, ard included nlong with ony supporting statement in
Its prowy statement, you must be eligible and follow certoin procedures, Uinder o few specific circumstances, the company is
permitted to exclude your proposal, but anly after submilting its reesons to the Commission. We structured this sectionino
question-ond-onswer format so thot itis easier to understond. The references to “you™ are to o shoreholder seeking to
submit the proposol

{a)

(b}

{e}

Question 1: Whatis o proposal? -

A shareholder propasal is your recommendation or requirement thot the company and/orits boord of directors
take octlon, which youintend to present at o meeting of the company's sharsholders. Your proposol should stote
as cleorly s possible the course of action that you believe the company should fellow. If your proposol ks ploced on
the compony's proxy cord, the company must aiso provide in the form of proxy means for shareholders to specify
by boxes a cholce between opproval or disopproval, or abstention, Unless otherwise indicated, the word *proposal®
0s used in this section refers bath to your proposal, and to your corresponding stotement In support of your

proposal iif any).
Question 2; Who is eligibla to submit o propaosal, and how do | demonstrate to the company that | am eligile?

{1} tnorder to be eligible to submit o proposol, you must have continuously held at least $2,000in market
volue, or 13, of the company's securities entitled to be voted on the proposal at the meeting for ot leost one
year by the date you submil the proposal. You must continue to hold those securities through the dote of
the meeting.

{21 Hyou are the registered holder of your secusities, which meons that your nome appears in the company's
records as o shareholder, the company con verify your eligibility on its own, afthough youwill stilt have to
provide the company with a written statement that you intend to continue to hold the securities through

" the date of the meeting of shareholders. However, if like mony shorehiolders you are not a registered holder,
the compony likely does not know that you are o shareholder, or how many shares you own. I this cose, ot
the time you submit your proposal, you must prove your efigibility to the company in one of two ways:

@ The first way Is to submit to the compony a written statement fram the “record* helder of your
securities (usuofly 0 broker or bank verifying thot, ot the lime you submitted your proposal, you
continuousty held the securities for ot leost one year. You must olso include your own writlen
stolemgnt that you intend to continue to hold the securities through the dote of the meeting of
shoreholders; or

fit  The secand way to prove ownership applies only if you hove filed a Schedule 13D 15240.13¢-101),
Schedule 13G [§240.13d-102), Formn 3 (§249.103 of this chapter), Form 4 (§249.104 of this chopter)
and/or Form 5 (§249.105 of this chaptert, or amendments o those documents or vpdoted forms,
reflecting your ownership of the shares s of or before the date on which the one-yeor efigibility
period begins. i you hove filed one of these documents with the SEC, you moy demonstrate your
eligibllity by subrmitting to the company:

{A}  Acopy of the schedule and/or form, and any subsequent omendments reporting a change in
your ownership level;

(B}  Your written statement thot you continucusly held the required number of shares for the one-
year period os of the dote of the stotement; and

A Your written smtementthdtyou intend to continue ownership of the shores through the dote of
. the compony's annual or special-meeting.

Question 3: How many proposals may | submit?
Each shareholder moy submit no more thon one proposal to a company for g porticular shareholders’ meeting.

Quastlon 4: How long con my proposol be? .
The proposal, including.any accomponying supporting statement, may not exceed 500 words,

Question S: What is the deadline for submitting o propesal?

{1} Hyouare submitting your proposal for the compeny’s annual meeting, you con in most coses find the
deoadline In lost yeor's proxy statement However, if the compony did not hold an annucl meeting lost year,
or has changed the date of its meeting for this yeor more than 30 doys from last year's meeting, you can

TR
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{g)

{h)

usually fing the deadline in one of the company's quarterfy reports on Form 10-Q [5249.3080 of this chapter)
or 10-QS6 [§249.308b of this chapter), of in shareholder reports of investment companies under §270.30d-1
of this chopter of the Investment Company Act of 1940, tr order 1o avoid controversy, shorehelders should

submit their proposals by meons, Including electronlc means, that permit them to prove the date of defivery.

12} Thedeadine Is calculoled in the following manner if the proposal is submitted for o regulorly scheduled
annual meeting. The proposcl must be received at the compony's principal executive offices not less then
120 calendor days before the dote of the company's proxy stolement released to shareholders in
connection with the previcus yeor's onnud meeting. However, if the compony did not hold on onnuo
meeting the previous yeor, or if the dote of this yeor's annual meeting has been changed by more thon 30
days from the dote of the previous yeor's meeting, then the deadline is a reasonable time before the
company begins 1o print and mafl its proxy materials.

3] Ifyou are submitting your proposel for o meeting of shareholders other thon o regularly scheduled annual
meeting, the deadline Is o reasonoble time before the company begins to print and moil its proxy moterials.

Question 6; what if | fail to foJow ane of the eligibility or procedural requirements exploined in answers to
Questions 1 through 4 of this section?

{1l The compony moy exclude your proposal, but only after it has notified you of the problem, and you have
failed odequately to correct it. Within 14 calendor days of recelving your proposal, the compony must notify
you In writing of any procedural or eligibllity deficlencies, as well as of the time frome for your response.
Your respense must be postracrked , or trorsmitted elecironically, no Yoter than 14 doys from the dote you
received the company's notification. A company need not provide you such notice of o defldency if the
deficiency cannot be remedied, such as i you fail to submit o proposal by the company’s properdy
determined deadtine. If the company intends o exclude the proposal, it will loter hove to moke o

" submission under §240,140-8 and provide you with o copy under Question 10 below, §240.140-8{).

{2) I youfail in your promise to hold the required number of securities through the dote of the meeting of
sharehelders, then the company wilt be permitted to exclude ofl of your preposots from its proxy motericls
* for ony meeting held in the following two colendar yeors,

Quesﬁon T: Wha has the burden of persuading the Commission or Its staff that my proposal can be excluded?
Except os otherwise noted, the burden is on the company to demonstrate thot it is entitled to exclude a proposal.

Question 8; Must | appear personally ot the shareholders’ meeting to pre-sent the proposal?

{11 Either you, or your representative who is quc’_iiﬁed under state law to present the proposol on your beholf,
must oltend the meeting to present the proposal, Whether you atlend the meeting yoursell or sendo
qualified represeniclive to the meeting in your place, you should moke sure thot you, or your
representative, follow the proper state low procedures for attending the meeting andfor preserting your
proposal.

(2} trthe company holds its shareholder meeting in whole or in part vio electronic media, and the company
permils you or your representotive to present your proposal via such media, then you moy oppeor through
electronic media rather thon troveling to the meeting to appeor in person.

{3} tfyou or your quolified representotive fait to appear and present the proposal, without good cause, the
compony will be permitted to exclude olf of your proposols from Its proxy materials for ony meetings held in
the following two calendar yeors.

Question % 4f{ have complied with the procedurc! requirements, on whot other boses may o company rely to
exclude my proposaf?

(1t Improper under state low: if the proposal Is not o proper subject for action by shareholders under the lows
of the jurisdiction of the compony's organization;
Note to paragroph (if1k Depending on the subject motter, some propesals are not considered proper under
state low if they would be binding on the company if approved by sharehoiders. n our experience, most
prapasals that are cost os recommeandations of requests that the board of directors toke specified oction
are proper under state law. Accordingly, we will assume that o proposal drofted as a recommendation or
suggestion is proper unless the company demonstrates otherwise.

{2} Vielation of low. If the proposol wouwld, if implemented, cause the company to violate any state, ledero, or
foreign law to which it is subject;
Nate to porogroph {2k We will not apply thlsbasrs for excluslon to permit exclusion of o proposol on
groundsrtr;ot ltl\?rould vickate foreign low if compliance with the forelgn low would result in o violation of any
stote or federal low.

1 Violotion of proxy rules: If the proposal or supporting statement is contrary to any of the Commission’s praxy

S/
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{s)
{6}
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1o
{i1)

i12)

i

fules, inchuding §240.140-9, which pfohibiis materially folse or misleading stotements in proxy soliciting
moterials;

Personal grievance; specicl interest: If the proposol refates to the redress of a personal claim or grievonce
against the compony or any other person, ot if it is designed to result In a benefit to you, or to further o
personol interest, which is not shared by the other shareholders ot large;

Refevance: If the proposal relates to operations which account for less than 5 percent of the company's
total ossets at the end of its most recent fiscal year, and for less than S percent of its net esmings ond gross
sales for its most recent fiscal yeor, and Is not otherwise significantly related to the compony's business;

Absence of power/outhority. if the compony would lock the power or euthorily ta implement the proposal;

Manogement functions: if the proposa) deals with o matter relating to the company’s erdinary business
operations;

Relotes to election: If the proposul reltes to on efection for membership on the compony's boord of directors
or anologous governing body;

Confiicts with company’s propasat If the proposal directly confiicts with one of the company's own
proposals to be submitted to shoreholders ot the some meeting: ’

Note to porograph (if9k A compony's submission to the Commission under this section should spedify the
points of conflict with the company's proposol.

Substantiolly implemented:. If the compony hos dlready substantiolly implemented the proposa;

Duplicatlor: if the proposal substontiolly duplicates anather proposal previously submitted to the compony
by another proponent that will be included in the company's proxy materials for the same meeting;

Resubmissions: i the proposal deals with substontially the sume subject motter as another proposal o
proposals that has or have been previously included in the company's proxy moterlols within the preceding
5 colendor yeors, o comparny may exclude it from its proxy materials for any meeting held within 3 colendar
years of the lost time it wos Included if the proposal received:

{l Less than 3% of the vote if proposed once within the preceding 5 colendar yeors;

@ Less than 6% of the vote on Its lost submission to shoreholders if proposed twice previously within the
preceding 5 calendor yeors; o

il Less thon 10% of the vote on tsjast submission to shareholders if proposed three times of more
previgusly within the preceding § calender years: ond

Specific omount of dividends. If the proposol relates Lo specific omounts of cash or stock dividends.

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

Y

If the company intends to exclude a proposal from Its proxy materials, it must fle its reasons with the

Commission no later than 80 colendar doys before it files its definitive proxy statement and form of proxy

with the Commission. The company must simultoneously provide you with a copy of its submission. The

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

g:es Jts definitive proxy stotement and form of proxy, if the company demonstrotes good cause for missing
e deadling.

The company must file six paper coples of the following.
@ The proposal;
i Anexplanation of why the compony believes that it may exclude the proposol, which should, if
p;?ib'n% refer to the most recent opplicoble outherity, such os prior Division letters issued under the
rulg; o :

{i} A supporting opinion of counsef when such reasons are bosed on matters of stote or foreign low.

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

Yes, you moy submit o response, but it is not required. You should try to submit any response to us, with acopy to
the company, as soon os possible after the company makes its submission. This way, the Commission stoff will
have time to consider fully your submission before it issues its response. You should submit six poper coples of your
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response.

M  Question 12: If the company Includes my shareholder probosol_ Inits proxy moterlols, what informotion about me
must it include along with the proposal itself?

{i .

{2}

The company's proxy statement must include your name and address, as well as the number of the
company's vating securities thot you hold. However, Instead of providing that information, the company
may instead include a stotement that it will provide the information to shareholders promptly upon
receiving an orad or written request.

The company is not responsible for the contents of your proposol of suppprti ng statement,

[m}  Question 13: Whot con | do if the company includes in its proxy statement reasons why It believes shoreholders
should not vate in favor of my proposdl, ond | disogree with soma of its statements?

{u

{2)

-3

The company may elect to Include in its proxy statement reosons why it belleves shareholders should vote
ogoinst your proposal. The company is allowed to moke arguments reflecting its own point of view, just as
you may express your own point of view in your proposal’s supporting stotement.

However, if you believe that the company's opposition to your proposal contolns materially folse or
misleading statements that moy viclote our onti-fraud rute, §240.14a-9, you should promptly send to the
Commission stoff and the company o letter explaining the reasons for your view, clong with a copy of the
compaony’s statements opposing your proposal. To the extent possible, your letter should Include specific
factual information demonstrating the inoccurocy of the company's claims. Time permitting, you may wish
1o try to work out your differences with the company by yourself before contacting the Commisston stoff.

We require the company to send you o copy of its stotements opposing your proposal before il mails its
proxy moteriols, so that you may bring 1o our attention any maoteriglly false or misleading statements, under
the following timefromes:;

(i} I our no-oction response requires that you make revisions to your propasal or supporting stotement
0s o condition to requiring the company to include It In its proxy materiols, then the company must
provide you with  copy of its opposition statements ne later thon 5 colendar doys ofter the company
receives o copy of your revised propdsal; or

lit  tndliother cases, the compony must provide you with a copy of its opposition stotements ho loter
than 30 calendar doys before its files definitive coples of its proxy statement and form of proxy under
§240.140-6,

END
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