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UNITED STATES

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

DIVISION OF
CORPORATION FINANCE

A :
Received SEC

LT T

09001064 Actl 1934
Ronald O. Mueller Washington, DC 20543 &yion: 7
Gibson, Dunn & Crutcher LLP Rule: [Ha- £
1050 Connecticut Avenue, N.W. Public _
Washington, DC 20036-5306 Availabilify: f-2b - 07

Re:  General Electric Company
" Incoming letter dated December &, 2008

Dear Mr. Mueller:

This is in response to your letter dated December 8, 2008 concerning the
-shareholder proposal submitted to GE by John Chevedden on behalf of William Steiner.
We also have received letters on the proponent’s behalf dated December 10, 2008 and
January 2, 2009. 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 comrespondence. Copies of al} 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 bnief discussion of the Division’s mformal procedures regarding shareholder
proposals.

Sincerely, ' !

Heather L. Maples
Senior Special Counsel

e, s r——
Enclosures _ {TROQESQ, —;}_;. .
cc: John Chevedden FFR11 2009

***FISMA & OMB Memorandum M-07-16™"* ‘EHOMSON REU]FRS



January 26, 2009

Response of the Office of Chief Counsel
Division of Corporation Finance

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

The proposal asks the board to take the steps necessary to amend the bylaws and
each appropriate governing document to give holders of 10% of GE's outstanding '
common stock (or the lowest percentage allowed by law above 10%) the power to call
special shareowner meetings and further provides that such “bylaw and/or charter text
will not have any exception or exclusion conditions (to the fullest extent permitted by
state law) applying to shareowners only and meanwhile not apply to management and/or
the board.”

There appears to be some basis for your view that GE may exclude the proposal
under rule 14a-8(i)(3) as vague and indefinite. Accordingly, we will not recommend
enforcement action to the Commission if GE omits the proposal from its proxy materials
in reliance on rule 14-8(i)(3). In reaching this position, we have not found it necessary to
address the alternative bases for omission upon which GE relies.

Sincerely,

Carmen Moncada-Terry
Attomey-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 14a-8 {17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropnate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

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

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(;) 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 preciude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit. the proposal from the company S proxy
material.




JOHN CHEVEDDEN

" FISMA & OMB Memorandum M-07-18 +FISMA & OMB Memorandum M-07-16+**

January 2, 2009

Office of Chief Counsel

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

Washington, DC 20549

# 2 General Electric Company (GE)

Shareholder Position on Company No-Action Request
Rule 14a-8 Proposal by William Steiner

Special Shareowner Meetings

Ladies and Gentlemen: |

This is the second response to the oonipanf December 8, 2008 no action request regarding this.
rule 14a-8 proposal with the following resolved statement:

RESOLVED, Shareowners ask our board to take the steps necessary to amend our
bylaws and each appropriate governing document to give holders of 10% of our
outstanding common stock (or the lowest percentage allowed by law above 10%) the
power to call special shareowner meetings. This includes that such bylaw and/or
charter text will not have any exception or exclusion conditions (to the fullest extent
permitted by state law) applying to shareowners only and meanwhile not apply to
management and/or the board. Currently there is a 40% threshold for shareholders to
- call a special meeting.

The company S cxtmg of 2008 proposals with text about “no restriction,” which is not used in the
2009 rule 142-8 proposaL appears to be a company attempt to confuse the word “exoepnon” with -
the old “no restriction” wording. An “exception” is vastly different and an exceptioninthe
context of this proposal would be a company device to hamstring an apparent shareholder right
to call a special meeting, while the “no restriction” text from 2008 could be viewed as an
unlimited right by sharcholders. :

Nonetheless the following resolvcd text, which was excluded in 2008 at some companies,
received 39% to 48% support at five major companies in 2008:

RESOLVED, Spaciat Shareholder Meetings. Shareholders ask our-board to amend our
bylaws and any other appropriate governing documents in order that there is no
restriction on the shareholder right to call a special meeting, compared to the standard
allowed by applicable law on calling a special meeting. :

Apparently 39% to 48% of the sha.reholdcrs (based on yes and no votes) at these companies were
not confused on the immediately above text on this topic:

Home Depot (HD) 9%

Sprint Nextel (S) 40%

Allstate (ALL) - . 43%




Bank of America (BAC) 44%
CVS Caremark (CVS) 48%

The above voting results are evidence of the importance df this topic to shareholders and given .
this level of importance — shareholders should not be denied the opportunity to vote on this topic
in 2009.

This rule 142-8 proposal does not seek to place limits on management and/or the board when
members of the management and/or the board act exclusively in the capacity of individual
shareholders. For instance this proposal does not seek to compel 2 member of management
and/or the board to vote their shares with or against the proxy position of the entire board on
ballot items or to require directors to buy stock.

The proposal is internally consistent. The first sentence of the proposal would empower each '
shareholder, without exception or exclusicn, to be part of 10% of shareholders (acting in the
capacity of shareholders only) able to call a special meeting. This sentence does not exciude any
shareholder from being part of the 10% of shareholders. The fact that there is no exclusion of
even a single sharcholder — contradicts the core company “exclusion” argument. The copmay
has not named one sharhelder who would be excluded. ' ‘

~ The company misinterpretation of the proposal, appears to be based on a false premise that the
overwhelming purpose of shareholder proposals is to only ask the individual board members to
take action on their own and only in their limited capacity as private shareholders. To the
contrary most, if not all, rule 14a-8 proposals ask the board to act in its capacity as the board.

The company has not produced evidence of any rule 14a-8 sharcholder proposals in which board
members were asked to take action on their own and only in their limited capacity as private :
sharcholders., And the company has not produced any evidence of a shareholder proposal with
the purpose of restricting _nghts of the directors when they act as private shareholders. The
company apparently drafis its no action based on a belief that the key to writing a no action
request is to produce a number of speculative or highly speculative meanings for the resolved
statements of a rule 14a-8 proposals.

The company does not explain why it-does not alternatively back up its (i)(3) objection by
requesting that the second sentence of the resolved statement be omitted.

The company ()(6) objectmn appears to be dependent on unqualified acceptance of its (1)(2) and
(i)(3) objections.

‘For these reasons it is requested that the staff find that this resolution cannot be omitted from the
company proxy. It is also respectfitlly requested that the shareholder have the last opportunity to
submit material in support of mcludmg this proposal — since the company had the first
opportumty

Sincerely,

2%cvhn Chevedden




cc:
William Steiner

Craig T. Beazer <craig.beazer@ge.com>
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JOHN CHEVEDDEN

'ELSMA & OMB Memorandum M-07-1672

December 16, 2008

' Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Comm1ssmn
100 F Street, NE

Washington, DC 20549

# 1 General Electric Company (GE)

Sharcholder Position on Company No-Action Request
Rule 14a-8 Proposal: Special Shareowner Meetings
William Steiner .

Ladies and Gentlemen:

This is the first response to the company December 8, 2008 no action request regarding this rule
14a-8 proposal with the following r&eolvegi statement:

RESOLVED, Shareowners ask our board to take the steps necessary to amend our
bylaws and each appropriate governing document to give holders of 10% of our
oufstanding common stock {or the lowest percentage allowed by law above 10%) the
power to call special shareowner meetings. This includes that such bylaw and/or
charter text will not have any exception or exclusion conditions (to the fullest extent
permitted by state law) applying to shareowners only and meanwhile not apply to
management and/or the board. Currently there is a 40% threshold for shareholders to
call a special meeting.

In spite of the company piling-on of purported precedents the company | does not prov1de one
precedent that shows exclusion of the text in this proposal.

The company argument it not clear. The company labels as an “exclusion™ a provision that
would empower 10% of shareholders to call a special meeting. It is believed that this proposal
does not exclude exclusions. It is believed that it seeks to prevent exclusions from being
dlspmpomonalely applied to shareholders acting as shareholders:

This proposal does not seek to place limits on management and/or the board when members of
the management and/or the board act exclusively in the capacity of shareholders. For instance
this proposal does not seek to compel a member of management and/or the board to vote their
shares with or against the proxy position of the entire board on ballot items.

On page 5, line 8 the company clearly misstates that the proposal requires “that there be no
exception or exclusion conditions [period].” The company omits the second half of the proposal
sentence, “... (to the fullest extent permitted by state law) epplying to shareowners only and
meanwhile not apply to management and/or the board.”

In “Interpretation 2™ the company rewords a sentence of the. proposal by adding “[ing]"and then
in effect claims that its rewording can cause confusion.




Then immediately below the “Interpretation 2” block of text the company adds words to the
proposal text the company initially used in its “Interpretation 1.” The words the company added
are, “shareholders who are members of.”

To indulge the company rewording of the proposal, which has thus been done from two
directions, the company does not then show how the original text could exclude management
and/or the board from being part of the 10% of shareowners calling a special meeting.

The purported company precedents, which precede and follow the rewording in two directions of
the proposal, seem to be gratuitous because they are based on the confusion created by the
company-reworded proposal and/or apply to proposals with text not used in this proposal.

The company even gives high priority to a purported precedent concerning “fuel economy.”

Then the company essentially argues that, through its omission of one-half of a sentence and
rewording in two directions of the proposal, it has set up the proposal for an (i)(2) objection.

Under its (i)(2) objection the company initially claims on page 7 that management and/or the
board could only call a special meeting if they held 10% of the stock.

Then in its final (i)}(2) summation onr page 8 the company claims an either/or argument of either
those who could call a special meeting are limited to shareholders who are not members of
management and/or the board or exclusions applied to shareholders to call a special meeting
must also be applied to management and/or the board.

The company (i)(6) objection is wrong because it claims that a proposal, that secks to prevent
exclusions from being disproportionately applied to shareholders, is calling for a conflicting
exclusion. ‘ : .

For these reasons it is requested that the staff find that this resolution cannot be omitied from the
company proxy. It is also respectfully requested that the shareholder have the last opportunity to
submit materia] in support of including this proposal — since the company had the first
opportunity.

Sincerely, '

gohn Chevedden _
cc: '
William Steiner

Craig T. Beazer <craig beazer@ge.com>
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VIA HAND DELIVERY
Office of Chief Counsel

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

Washington, DC 20549

Re:  Shareowner Proposal of John Chevedden (Steinér)
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 (collectwely, the “2009 Proxy Materials”) a shareowner proposal (the “Proposal™)-
and statements in support thereof submitted by John Chevedden (the “Proponent”) under the
name of William Stcmcr as his nominal proponent. .

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

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

» . concurrently sent copies of this cotrespondence to the Proponent.

Rule 142-8(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

LOS ANGELES NEW YORK WASHINGTON. D.C. SAN FRANCISCO PALO ALTC LONDON
PARIS MUNICH BRUSSELS DUBAI SINGAPORE ORANGE COUNTY CENTURY CITY DALLAS DENVER
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Proponent elects to submit additional correspondence to the Commission or the Staff with
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 states:

RESOLVED, Shareowners ask our board to take the steps necessary to

. amend our bylaws and each appropriate governing document to give
holders of 10% of our outstanding common stock (or the lowest
percentage allowed by law above 10%) the power to call speciai

. shareowner meetings. This includes that such bylaw and/or charter text
will not have any exception or exclusion conditions (to the fullest extent
permitted by state law) applying to shareowners only and meanwhile not
apply to management and/or the board. Currently there is a 40% threshold

. for shareholders to call a special meeting. '

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

BASES FOR EXCLUSION

We believe that the Proponent has exceeded the one proposal limitation of Rule 14a-8(c)
and does not satisfy the ownership requirements of Rule 14a-8(b) for the reasons addressed in a
separate no-action request submitted concurrently herewith, and accordingly that the Proposal is
excludable on those bases. In addition, we believe that the Proposal may properly be excluded
_frorn the 2009 Proxy Materials pursuant to:

) Rule 14a—8(1)(3) because the Proposal is impermissibly vague and indefinite so as ’
to be inherently misleading;

. Rule 14a-8(i)(2) because implementation of the Proposal would cause the
Company to violate state law; and :

. Rule 14a-8(i)(6) because the Company lacks the power or authonty to implement
the Proposal.
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ANALYSIS

L The Proposal May Be Excluded under Rule 14a-8(1)(3) Because the Proposal Is
Impermissibly Vague and Indefinite so as to Be Inherently Misleading.

Rule 14a-8(i)(3) permits 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 142-9, which prohibits materially false or misleading statements in proxy soliciting
materials. For the reasons discussed below, the Proposal is so vague and indefinite as to be
misleading and, therefore, is excludable under Rule 14a-8()(3).

The Staff consistently has taken the position that-vague and indefinite shareowner
proposals are inherently misleading and therefore excludable under Rule 14a-8(i)(3) because
“neither the stockholders voting on the proposal, nor the company in implementing the proposal
(if adopted), would be able to determine with any reasonable certainty exactly what actions or
measures the proposal requires.” Staff Legal Builetin No. 14B (Sept. 15, 2004) (“SLB 14B™};
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.”). In this regard, the Staff has permitted the exclusion of a variety of
shareowner proposals, including proposals requesting amendments to a company’s charter or by-
laws. See Alaska Air Group Inc. (avail. Apr. 11, 2007) (concurring with the exclusion of a
shareholder proposal requesting that the company's board amend the company’s governing
instruments to “assert, affirm and define the right of the owners of the company to set standards
of corporate governance” as “vague and indefinite.”); Peoples Energy Corp. (avail.

Dec. 10, 2004) (concurring in the exclusion as vague of a proposal requesting that the board
amend the charter and by-laws “to provide that officers and directors shall not be indemnified
from personal liability for acts or omissions involving gross negligence or reckless neglect™). In
fact, the Staff has concurred that numerous shareowner proposals submitted by the Proponent
requesting companies to amend provisions regarding the ability of shareowners to call special
meetings were vague and indefinite and thus could be excluded under Rule 14a-8(i)(3). See
Raytheon Co. (avail. Mar. 28, 2008) (concurring with the exclusion of the Proponent’s proposa]
that the board of directors amend the company’s “bylaws and any other appropriate governing
documents in order that there is no restriction on the shareholder right to call a special meeting”);
Office Depot Inc. (avail. Feb. 25, 2008); Mattel Inc. {avail. Feb. 22, 2008); Schering-Plough
Corp. (avail Feb. 22, 2008); CVS Caremark Corp. (avail. Feb. 21, 2008); Dow Chemical Co
(avail. Jan, 31, 2008); Jntel Corp. (avail. Jan. 31, 2008); JPMorgan Chase & Co.

(avail, Jan, 31, 2008); Safeway Inc. {(avail. Jan. 31, 2008); Time Warner Inc. (avail.

Jan. 31, 2008); Bristo! Myers Squibb Co. (avail Jan. 30, 2008);, Pf izer Inc. (avail. Jan 29, 2008);
Exxon Mobil Corp. (avail. Jan. 28, 2008)
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Moreover, the Staff has on numerous occasions concurred that a shareowner proposal
was sufficiently misleading so as to justify exclusion where a company and its shareowners
might interpret the proposal differently, such that “any action ultimately taken by the {cJompany
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 Bank of America Corp. (avail. June 18, 2007) (concurring with the exclusion of
a shareholder proposal calling for the board of directors to compile a report “concerning the
thinking of the Directors concerning representative payees” as “vague and indefinite™); Puget
Energy, Inc. (avail. Mar. 7, 2002) (concurring with the exclusion of a proposal requesting that
the company’s board of dzrectors “take the necessary steps to implement a policy of unproved
corporate governance”),

In the instant case, neither the Company nor its shareowners can determine the measures
requested by the Proposal, because the Proposal itself is internally inconsistent. The operative
language in the Proposal consists of two sentences. The first sentence requests that the
Company’s board of directors take the steps necessary “to amend our bylaws and each
appropriate governing document to give holders of 10% of our outstanding common stock (or the
lowest percentage allowed by law above 10%) the power to call special shareowner meetings.”
The second sentence requires further that “such bylaw and/or charter text ... not have any
exception or exclusion conditions (to the fullest extent permitted by state law) applying to
shareowners only.” However, the by-law or charter text requested in the first sentence of the
Proposal on its face includes an “exclusion condition,” in that it explicitly excludes holders of
less than 10% of the Company’s outstanding common stock from having the ability to call a
special meeting of shareowners.! Thus, the by-law or charter text requested in the first sentence
of the Proposal is inconsistent with the requirements of the text requested in the second sentence
of the Proposal, and accordingly, neither the Company nor its shareowners know what is
required.

The Staff previously has recognized that when such internal inconsistencies exist within
the resolution clause of a proposal, the proposal is rendered vague and indefinite and may be
excluded under Rule 14a-8(i)(3). For example, in Verizon Conimunications Inc. (avall
Feb. 21 2008), the resolution clause of the proposal included a specific rcquuement, in the form
of a maximum limit on the size of compensation awards, and a general requirement, in the form
of a method for calculating the size of such compensation awards. However, when the two
requirements proved o be inconsistent with each other because the method of calculation

! The clause in the second sentence that, effectively, would allow any exception or exclusion
condition required by any state law to which the Company is subject does not address or
remedy the conflict between the two sentences, because the 10% stock ownership condition
called for in the first sentence is not required by New York state law.
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resulted in awards exceeding the maximum limit, the Staff concurred with the exclusion of the
proposal as vague and indefinite. See also Boeing Co. (avail. Feb. 18, 1998) (concurring with
the exclusion of a proposal as vague and ambiguous because the specific limitations in the

“proposal on the number and identity of directors serving multiple-year terms were inrconsistent
with the process it provided for shareholders to elect directors to multiple-year terms). Similarly,
the resolution clause of the Proposal includes the specific requirement that only shareowners
holding 10% of the Company’s shares have the ability to call a special meeting, which conflicts
with the Proposal’s general requirement that there be no exception or exclusion conditions. In
fact, the Proposal promises to create more confusion for shareowners than the Verizon
compensation proposal because the inconsistency is patent and does not require any hypothetlcal
calculations.

Furthermore, the second sentence of the Proposal is itself so vague and ambiguous that it
is impossible to ascertain what the Proposal requires. That sentence provides that “such bylaw
and/or charter text will not have any exception or exclusion conditions (to the fullest extent
permitted by state law) applying to shareowners only and meanwhile not apply to management
and/or the board.” Any attempt to comprehend this provision results in at least two reasonable
mtexpretanons

. Interpretation 1: “such bylaw and/or charter text will [(i)] not have any
exception or exclusion conditions (to the fullest extent permitted by state law)
applying to' shareowners only and meanwh:]e [(ii}] not apply to management
and/or the board“ or’

. Interpretation 2; “such bylaw and/or charter text will not have any exception or
eéxclusion conditions (to the fullest extent permitted by state law) [(i)] applying to
shareowners only and meanwhile [(ii)] not apply[mg] to management and/or the
board.”

- Interpretation 1, which requires the least editing to chmmate ambiguity, would require that any
by-law and/or charter text adopted to provide 10% shareowners the ability to call a special
meeting not apply to shareowners who are members of “management and/or the board.” That is,
it would exclude members of management and/or the board frotn being among the 10%
shareowners who could call a special meeting. Interpretation 2 would require that any exception
or exclusion condition applied to shareowners in the by-law and/or charter text also be applied to
“management and/or the board.” Because the first sentence of the Proposal imposes a 10% stock
ownership condition on the ability of shareowners to call a special meeting, Interpretation 2
would require that the same condition be applied to the Company’s board.

The Staff frequently has concurred with the exclusion of proposals similarly susceptible
to multiple interpretations as vague and indefinite becanse the company and its shareowners
might interpret the proposal differently, such that “any action ultimately taken by the [c]ompany
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upon implementation [of the proposal] could be significantly different from the actions
.envisioned by shareholders voting on the proposal.” Fugqua Industries, Inc. (avail. .

Mar. 12, 1991). More recently, in Ford Motor Co. (avail. Feb. 27, 2008), the proposal requested
a report on efforts to increase fuel economy “such that no Ford vchxcle.s will indicate there is a
need for any country in the world to buy oil from the Middle East to fuel the new Ford vehicles.”
. Recognizing that the proposal was susceptible to multiple interpretations, ranging from
intemational advocacy for a boycott of oil from the Middle East to recommendations for the
design of indictor lights in Ford vehicles, the Staff concurred with the exclusion of the proposal
as vague and indefinite, See also Prudential Financial Inc. (avail. Feb. 16, 2007) (concurring
with the exclusion of a proposal, which was susceptible to a different interpretation if read
literally than if read in conjunction with the supporting statement, as vague and indefinite);
International Business Machines Corp. (avail. Feb. 2, 2005) (concurring with the exclusion of a
proposal regarding executive compensation as vague and indefinite because the identity of the
affected executives was susceptible to multiple interpretations); Philadelphia Electric Co. (avail.
Jul. 30, 1992) (noting that the proposal, which was susceptible to multiple interpretations due to
ambiguous syntax and grammar, was “so inherently vague and indefinite that neither the
shareholders . . . nor the Company . . . would be able to determine with any reasonable certainty
exactly what actions or measures the proposal requires™).

. Consistent with the Staff precedent, the Company’s shareowners cannot be expected to
make an informed decision on the merits of the Proposal if they are unable “to determine with
.any reasonable certainty exactly what actions or measures the proposal requires.” SLB 14B. See
also Boeing Corp. (avail. Feb. 10, 2004); Capital One Financial Corp. (avail. Feb, 7, 2003)
(excluding a proposal under Rule 14a-8(i)(3) where the company argued that its shareholders
“would not know with any certainty what they are voting either for or against”). Here, the
operative language of the Proposal is both self-contradictory and, with respect to the second
sentence, subject to alternative interpretations. Moreover, neither the Company’s shareowners
nor its board would be able to determine with any certainty what actions the Company would be
required to take in order to comply with the Proposal. Accordingly, we believe that as a result of
the vague and indefinite nature of the Proposal, the Proposal is impermissibly misleading and,
thus, exciudable in its entirety under Rule 142-8(i)(3).

11 The anposal May.Be Excluded under Rule 142-8(i)(2) Because Implementation of
the Proposal Would Cause the Company to Violate State Law.

Rule 14a-8(i)(2) permits a company to exclude a shareowner proposal if implementation
of the proposal would cause it to violate any state, federal or foréign law to which it is subject.
The Company is incorporated under the laws of the State of New York. For the reasons set forth .
in the legal opinion regarding New York law attached hereto as'Exhibit B (the “New York Law
Opinion”), the Company believes that the Proposal is excludable under Rule 14a-8(i)(2) because,
implementation of either interpretation of the Proposal (as discussed above) would cause the
Company to viclate the New York Business Corporation Law (the “NYBCL™).
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Under Interpretation 1, the Proposal requests that the Company’s board adopt by-law
and/or charter text giving holders of 10% of the Company’s shares the ability to call a special
shareowner meeting, unless such holders are members of management and/or the board.
However, as discussed in the New York Law Opinion, doing so would “differentiate the rights of
shareowners who are members of ‘management and/or the board’ from those of other
shareowners holding the same class of common stock, which is not permitted under the New
York Business Corporation Law.” Section 501(c) of the NYBCL requires that “each share shall
be equal to every other share of the same class,” subject to two enumerated and inapplicable
exceptions, Yet, the Proposal seeks to create such inequality by requesting that the ability of
shareowners to call a special meeting “not apply to management and/or the board,” even if they
otherwise satisfied the 10% shareholder standard. Thus, as supported by the New York Law
Opinion, implementation of Interpretation 1 of the Proposal would cause the Company to violate
state law because the Proposal would exclude shareowners who were members of management
and/or the board from among those 10% shareowners who would be authorized to call a special
meeting,

Under Interpretation 2, the Proposal requests that any exception or exclusion condition
applied to shareowners in the by-law and/or charter text giving shareowners the ability to call a
special meeting also be applied to “management and/or the board.” However, as discussed in the
New York Law Opinion, doing so “viclates New York law because it would place restrictions on
the ability of the Company’s board of directors to call a special meeting.” Section 602(c) of the
NYBCL grants that “[s]pecial meetings of the shareholders may be called by the board,” without
any means to limit or restrict such power in a company’s by-laws or otherwise. Yet, the
Proposal requests both that the ability of shareswners to call special meetings be conditioned
upon holding 10% of the Company’s shares and that such condition be applied to “management
and/or the board.” Thus, as supported by the New York Law Opinion, implementation of
Interpretation 2 of the Proposal would cause the Company to violate state law2 because the

-2 The reference in the Proposal to “the fullest extent permitted by state law™ does not affect
this conclusion. On its face, such language addresses the extent to which the requested
“bylaw and/or charter text will not have any exception or exclusion conditions™ {i.e., there
will be no exception or exclusion conditions not required by state law) and highlights the
conflict between the first and second sentences of the Proposal. The language does not limit
the exception and exclusion conditions that would “apply to management and/or the board.”
Were it to do so, the entire second sentence of the proposal would be rendered a nuility
because, as supported by the New York Law Opinion, there is no extent to which the
exception and exclusion condition included in the Proposal is permitted by state law. This
ambiguity is yet another example of why, as set forth in Section I above, the Proposal can be
excluded under Rule 14a-8(i)(3) as vague and indefinite because the Company’s shareowners

[Footnote continued on next page]
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. Proposal requests the imposition of exceptions or exclusion conditions on the unrestricted power
-of the Company’s board to call a special meeting. '

The Staff previously has concurred with the exclusion, under Rule 14a-8(1)(2) or its
predecessor, of shareowner proposals that requested the adoption of a by-law or charter
amendment that if implemented would violate state law. See, e.g., PGRE Corp. (avail.

. Feb. 14, 2006) (concurring with the exclusion of a proposal requestmg the amendment of the
company’s governance documents to institute majority voting in director elections where Section
708(c) of the California Corporation Code required that plurality voting be used in the election of
directors); Hewlett-Packard Co. (avail. Jan. 6, 2005) (concurring with the exclusion of a
proposal recommending that the company amend its by-laws so that no officer may receive
annual compensation in excess of certain limits without approval by a vote of “the majority of
the stockholders™ in violation of the “one share, one vote” standard set forth in Delaware General
Corporation Law Section 212(a)); GenCorp Inc. (avail. Dec. 20, 2004) (concumng with the
exclusion of a proposal requesting an amendment to the company’s governing instruments to
provide that every shareholder resolution approved.by a majority of the votes cast be
implemented by the company since the proposal would conflict with Section 1701.59(A) of the
Ohio Revised Code regarding the frduciary duties of directors). See also Boeing Co. (avail.
Mar. 4, 1999) (concurring with the exclusion of a proposal requesting that every corporate action
requiring shareholder approval be approved by a simple majority vote of shares since the
proposal would conflict with provisions of the Delaware General Corporation Law that require a
vote of at least a majority of the outstanding shares on certain issues); Tribune Co. (avail. '
Feb. 22, 1991) (concurring with the exclusion of a proposal requesting that the company’s proxy
materials be mailed at least 50 business days prior to the annual meeting since the proposal
would conflict with Sections 213 and 222 of the Delaware General Corporation Law, which set
forth certain requirements regarding the notice of, and the record date for, shareholder meetings).

. The Proposal either (i) requests that the ability of sharcowners to call a special meeting
- be limited to those shareowners who are not members of “management and/or the board” or

(i1) requests that any exception or exclusion condition applied to the ability of shareowners to
call a special meeting also be applied to “management and/or the board.” However, New York
law requires that the Company not discriminate among shareowners of the same class of shares
and provides the Company’s board unrestricted power to call a special meeting, neither of which
can be altered by the Company. Therefore, the Proposal is excludable pursuant to
Rule 14a-8(i)(2) because, as supported by the New York Law Opinion, implementation of either
interpretation of the Proposal would cause the Company to viclate applicable state law.

[Footnote continued from ‘previous page]

would be unable “to determine with any reasonable certainty what actions would be taken
under the proposal.” Fuqua Industries, Inc. (avail. Mar. 12, 1991).
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IMI. The Proposal May Be Excluded under Rule 14a-8(i)(6) Because the Company Lacks
the Power or Authority to Implement the Proposal.

Pursuant to Rule 14a-8(i)(6), a company may exclude a proposal “if the company would
lack the power or authority to implement the proposal.” The Company lacks the power and
authority to implement the Proposal and the Proposal can be excluded under Rule 14a-8(1)(6)
both because: (a) the Proposal “is so vague and indefinite that [the Company] would be unable
to determine what action should be taken,” see International Business Machines Corp. (avail.
Jan. 14, 1992) (applying predecessor Rule 14a-8(c)(6)); and (b) the Proposal seeks action
contrary to state law, see, e.g., Schering-Plough Corp. (avail. Mar. 27, 2008); Bank of America
Corp. (avail, Feb. 26, 2008); Boeing Co. (avail. Feb. 19, 2008); PG&E Corp. (avail.

Feb. 25, 2008) (concurring with the exclusion of a proposal under both Rule 14a-8(i)(2) and
Rule 142-8(i)(6)).

As discussed in Section [ above, the Proposal is vague and indefinite in numerous
respects. Most significantly, the Proposal is internally inconsistent and requests that the
Company’s board take the impossible actions of both (i) adopting a by-law. containing an
exclusion condition and (ii) not including any exclusion conditions in such by-law. Furthermore,
because the Proposal is susceptible to multiple, reasonable interpretations, the Company’s board
cannot know what actions must be taken to implement the Proposal as envisioned by the
shareowners. Accordingly, for substantially the same reasons that the Proposal may be excluded
under Rule 142-8(i)(3) as impermissibly vague and indefinite, it is also excludable under Rule
14a-8(i)(6) as beyond the Company’s power to implement. '

As discussed in Section II above, regardless of how the Proposal is interpreted, its
implementation would violate the NYBCL. Specifically, New York law requires that the
Company not discriminate among shareowners of the same class of shares and provides the
Company’s board unrestricted power to call a special meeting, neither of which can be altered by
the Company. Accordingly, for substantially the same reasons that the Proposal may be
excluded under Rule 14a-8(i)(2) as violating state law, it is also excludable under
- Rule 14a-8(i)(6) as beyond the Company's power to implement.

CONCLUSION

Based upon the foregoing analysis, we respectfully request that the Staff concur that i¢
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,

ot O 2t

Ronald Q. Mueller

- ROM/mbd

Enclosures

cc:  Craig T. Beazer, General Electric Company
JTohn Chevedden
William Steiner

100564388_8.DOC
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William Steiner 4. B. IMMELT
*** FISMA & OMB Memorandum M-07-16 *** OCT 98 2008
Mr. Jeffrey Inumelt
Chairnan
General Efectric Company (GE)
3135 Easton Turnpike
Fairficld, CT 06828 _
Rule 14a-8 Proposal

Dear Mr. Immelt,

This Rule 142-8 proposal is respectfully submitted in support of the long-term performance of
our company. This proposal is for the next anmual sharcholder mecting. Rule 14a-2
requirements are intended to be met including the continuous ownership of the required stock
valug unti} afier Ui dute of the respective shareholder meeting and the presentation of this
proposal at the annual meeting. This submitted format, with the sharcholder-supplied emphasis,
ix intended to be used for definitive proxy publication. This is the proxy for John Chevedden
and/or his designee to act on my behalf regarding this Rule 14a-8 proposal for the forthcoming
shareholder meeting before, during and after the forthcoming shareholder meeting. Please direct
all fuature communications to Jobn CheVadBEMFPHOMB Memorandurakd-07-16 ***

*** FISMA & OMB Memorandum M-07-16 *** .
w favilitate prompt communications end in order that i will be verifiable that communications
have been sent.

Your considcration and the consideration of the Board of Directors is appreciated in support of
the long-term performance of our company. Pleage acknowledge receipt of this proposal
promptly by email.

Sincerely,

%/&J—‘ I{:teéf Jodf

William Steiner

ce: Bracker B. Denniston III

Corporate Secrefary '

PH: 203.373-2211 -

FX: 203-373-3131

David Stuart <david.m.stuart@ge.com>
Scnior Counsel

PH: 203-373-2243

FX: 203.373-2523

Eliza Fraser <eliza.fraser@ge.com>
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[GE: Rute 14a-8 Proposal, October 27, 2008]

‘ 3 ~ Special Shareowner Meetings :
RESOLVED, Shiateowners ask our board to take the steps ncecssary t6 amend our bylows and
each appropriate goverming document 10 give holders of 10% of our outstanding common stock
(ot the lowest percentage allowed hy law above 10%) the power to call special sharcowner
meetings. This includes that such bylaw andfor charter text will not have eny exception or
exclusion conditions (to the fullest extent permitted by state law) applying to shareowners only
and meanwhile not apply to management and/or the board. Currently there is & 40% threshold for
shareholders to call a special meeting, : :

Statement of William Steiner
Special meetings allow shareownets to vote on jrgportant matters, such 85 electing new directors,
that can arise between annual meetings. If sharcowners cannot call special meetings,
management may become insulased and investor returns may suffer. Sharcowners should have
the ability to call a special meeting when a matter is sufficiently imponant to merit prompt
consideration. .
Fidelity and Vanguard supported a shareholder right to call a special meeting. Governance
ratings services, including The Gorporate Library and Governance Metrics International, took.
special meeting rights into consideration when assigning company ratings.

This proposal topic also won impressive support (based on 2008 yes and no votes) at the

following companies:
Occidental Yetroleum (UXY) 66% Emil Rossl
FirstEnergy Corp. (FE) 67% Chris Rossi
Marathon il {MRO}) ' 69% Nick Rassi

The merits of this Special Shareowner Meetings proposal should also be comsidered in the
context of the necd for further improvements in our company’s corporate governance and in
indmual director performance. In 2008 the following governance and performance issues were
identitied:
« The Cosporate Library (TCL) www thecorpotatelibrary.com, an independent research firm,
rated our company “High Concern” in cxocutive poy - $19 million for Jeffrey Immelt.
« We had too many directors: 16— Unwieldy board concem and potential for CEO
dominance.
+ We did not have an Independent Chairman — Independent oversight concem.
* There were too many active CEOs on our board {5) — Independence concem and CEO over-
commitment concern.
« We had no shareholder right to: ,
Cumulative veting, which can increase sharcholder valuc in eontestod elections.
To act by written consent. : -
+ Roger Penske was designated a “Problem Divector” by TCL due to his involvement with
Delphi Cotporation which filed for bankruptey.
« Roger Penske also had a non-director relationship with our company — Independence
concem., : _
"« Two direstors had more than 15-year temure (independence concern) and yet they held 6-
seats on our key andit, cxecutive pay and nomination conunittees:
Douglas Wamnes '
Claudio Gonzalez
» Claudio Gonzalez recsived the highest withheld votes —a dismal 30%.
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- Samucl Nunn and Ratph Larsen, our Lead Director, were designated “Accelerated Vesting”
directors by TCL due to their mvolvement with acceletating stock option vesting in order to
avoid recognizing the related expense.
The above concerns shows there is need for improvement. Please encourage our board to
respond positively to this proposal: :
Specizl Sharcowner Meetings —
Yeson3

Notes: '
William Steiner, *** FISMA & OMB Memorandum M-07-16 *** sponsored this proposal.

The above format is requested for publication without re-editing, re~formatting or climination of
text, including beginning and concluding text, unless prior agreement is reached. itis
respectfully requested that this proposal be proofread before it is published in the definitive
proxy to ensurc thot the intogrity of the submitted format is replicated in the proxy meterials,
Please advisa if there is any typographical question.

Please note that the title of the proposal is part of the argument in favor of the proposal. In the
interest of clarity and to avoid confusion the title of this and each other balfiot item is requested to
be consistent thronghout all the proxy materials.

The company ia requested to assign a proposal aumber (represented by *3" above) based on the
chronological order in which proposals are submitted. The requested designation of “3” or
higher number allows for ratification of auditors to be item 2.

This propasal is believed to conform with Staff Legal Budletin No. 14B (CF), September 15,
2004 including:
Accordingly, going forward, we believe that it would not be appropriate for companies to
exclude supporiing statcment language and/or an entire proposal In reliance on rule 14a-8(1)(3) in
-the following circumstances: ‘ '
« the company ohjects to factual assertions hecanse. they are not supparted;
« the company objects to factual assertions that, while got matcrially falsc or misleading, may
be disputed or countered;
+ the company objects to factual assertions because those assertions may be interpreted by
shareholders in a manner that is unfavorable to the company, its directors, ot its officers;
and/or :
« the company objects to statements because they represent the opinion of the sharcholder .
proponent ar a referenced source, but the statements are not identified specifically as such.

Ses also: Sun Microsystems, Inc. (July 21, 2005).

Stock will be held-until after the annual meeting and the proposal will be presented at the annual
ieeting. Please acknowledge this proposal promptly by email,




Craig T. Beazer
Counsel, Corporate & Securities

Genero! Bectric Company
3135 Eoston Tumpike
Foirfield, Connecticut 06828

T: 203 373 2465
F. 203373 3079

Crolg Beczer@oe.com

November 5, 2008

VIA OVERNIGHT MAIL AND E-MAIL ** FISMA & OMB Memorandum M-07-16 ***
John Chevedden :

" FISMA & OMB Memorandum M-Q7-16 ***

Dear Mr. Chevedden:

t am writing on behaolf of Genera! Electric Co. {the “Company”), which received on
October 28, 2008 a shareowner proposal from William Steiner {the “Proponent”) entitled
“Special Shareowner Meetings” for consideration at the Company’s 2009 Annuat Meeting of
Shareowners [the "Proposal®). The cover letter accompanying the Proposal indicates that
correspondence regarding the Proposal should be directed to your attention.

The Proposal contains certain procedural deficiencies, which Securities and Exchange '
Cornmission {*SEC*] regulations require us to bring to the Proponent’s attention. Rule 14a-
8(b) under the Securities Exchange Act of 1934, as amended, provides that shareowner

 proponents must submit sufficient proof of their continuous ownership of at least $2,0001n
market value, or 19, of a company’s shares entitled to vote on the proposal for ot least one
year as of the date the shareowner proposal was submitted. The Company’s stock records
do not indicate that the Proponent is the record owner of sufficient shares to satisfy this
requirement. in addition, to date, we have not received proof that the Proponent has
satisfied Rule 140-8's ownership requirements as of the date thot the Proposal was
subrnitted to the Company.

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

« awritten statement from the “record” holder of the Proponent’s shares (usually a
broker or o bank] verifying that, as of the date the Proposal was submitted, the
Proponent continuously held the requisite number of Company shares for at least
one year; o 4 .



o if the Proponent has filed with the SEC a Schedule 13D, Schedule 13G, Form 3,
Form & or Form 5, or amendments to those documents or updoted forms,
reflecting the Proponent's 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 ond/or form, and any subsequent amendments reporting change in
the Proponent’s ownership level.

“The SEC's rules require that any résponse 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 Tumnpike, Fairfield, CT
06431. Alternatively, you may send your response to me via facsimite at {203) 373-3079 or
via e-mail at croig.beazer@ge.com.

If you have any questions with respect to the foregoing, please fee! free to contact
me at {203) 373-2465. For your reference, | enclose a copy of Rule 140-8.

Sincerely,
:/ . \7’% ‘
CraigT. Beozef

Enclosure

cC Mr. William Steiner




Shareholder Proposdls - Rule 140-8

§240.140-8,

This section addresses when a company must incude o shareholder's proposolinits proxy statement and identify the
proposal In its form of proxy when the company holds an annyal or speciol meeting of shoreholders. in summary, In order to
have your shoreholder proposat included on o compony's proxy cord, and induded along with any supporting stotement in
its proxy statement, you must be eligible and follow certain procedures. Under o flew spediflc circumstonces, the company Is
permitted to exclude your prapose!, but only after submitting lts reasans to the Commission. We structured this sectioning
question-and-answer formot so thot it {s eosler to understand, The references 10 ‘your are to o shareholder seeking to

submit the proposal.
o} Question :: What s a proposal?

bl

{d)

{e}

A shareholder propesalis your recommendation or requirement that the company and/or its board of directars
take octlon, which you intend to present ot o meeling of the company's shareholders. Your propesal should state
s clearly as possible the courss of action that you believe the company should follow. If your proposal s ploced on
the company’s proxy cord, the cormpany must dise provide in the form of praxy means for shareholders to specify
by boxes o chelce batween opproval or disapprowa, or abstention. Unless otherwise indlcated, the word “proposal™
o5 used In this section refers both to your propesol, and to your correspanding stotement In suppart of your

propescl if anyl.
Question 2 Who Is eflgible to submit o proposal, and how do | demonstrate to the company that | am eligible?

{11  Inorder to be efigible to submit @ proposat you must hove conmiou'sb/ held at least $2,0001n market
vaiue, or 1%, of the company's securities entitled ta be voted on the proposal at the meeting for of least one
yeer by the dote you submit the propesal. You must continue to hold those securites through the date of
the meeting, .

2)  ifyou are the registered holder of your securities, which meons thot your name oppears In the company's
records os o shareholder, the company ton verify your efigibiity on its own, clthough youwill st have to
provide the compory with a written statement thot youintend to continue te hold the securitles through
the date of the meeting of shoreholders. However, If like maony shoreholders you are not o registered holder,

the compaony likely does not know thot you are o shareholder, or how many shares you own. int this case, ot

the time you submit your proposal, you must prove your efigibility te the company In one of two woys:

il The first way is to submit to the compomy a written stotement from the “recore” holder of your
securities (usuofly o broker or bank] verifying that, ot the Ume you submitted your proposal, you
- continuously held the securities for ot least one year. You must olso Include your own written
stotement thot you intend to continue to hold the securities through the dote of the meeting of
shorehelders: or

i} The second way to prove ownership opplies only If you have filed o Schedule 130 (§240.13d-10)),
Schedule 13G (§240.13d-102), Forr 3 (§249.103 of this chapted, Form 4 {§249.104 of this chapter
and/or Form 5(§249.105 of this chapterl, or amendments to those documents ar updoted farms,
reflecting your ownership of the shares as of or before the date on which the one-yeor eligibllity
period begins. i you hove filed one of these documents with the SEC, you moy demonstrate your
eligibility by submitting to the company:

{A}  Acopy of the schedule and/or form, and any subsequent amendments reporting a change In
your ownership level; o ) .

{B]  Your written statement that you continuously hekd the required number of shares for the one-
year perod 05 of the date of the stotement; and

(G Your written stotement that you Intend to continue awnershlg of the shares through the date of
. the compony’s onnual or speciolmeeting. | ‘ .

Question 3: How muny proposcis may | submit?
Each sharehalder moy submit no more than ane propescl to a company for 6 particular shareholders’ meeting.

Question 4: How long can my proposal be?
The proposdl, including.any cecompanying supperting statement. may net exceed 500 words.

Question 5:What is the deadfine for submitting ¢ proposal?.
) I you are submitting your proposal for the company's annural meeting, you can in most cases find the

deadline In lost yeor's proxy statement. However, If the compony did not hotd on onnual meeting lost yeor,

or has thanged the date ofits meeting for this yeor more than 30 doys from lost year's meeting, you con

Xz




(2

L]

usually find the deadline in one of the compeny's quarterdy reports on Form 10-Q (§249.308a of this chapter]
or 10-0SB (§249.308b of this chapter, of In sharehalder reports of nvesiment componies under §270.30d-1
of this chopter of the Investment Company Act of 1940. In.order (o avold controversy, shoreholders shoutd

submit their proposals by meons, inciuding electronic means, thot permit them 1o prove the date of defvery.

The deadiine Is colculoted In the following monner if the proposal is submitted for o regularly schedited
annuol meating. The propasal mist be received ot the company’s principof executive ofifces not less thon
120 calendor days before the date of the company's proxy ststement released Lo shareholders in
connection with the previous yeor's ennudl meeting, However, if the company did not hold on annwal
meeting the previous yaor, or if the date of this yeor's onnual meeting has Baen chonged by move thon 30
doys from the dote of the previous year's meeting, then the deadline is a reasonable time before the
compeny beglns to print and mail its proxy maleriols.

(f you are submitting your proposol for o meeting of shareholders other than o tegulory scheduled annual
meeting, the deadline Is o reocsonable umebefmethgmpanybeglmtoprlntcrdmoﬂtGpwmotem

(0 Questian 6:What Ifi feil to follow one of the eligibifty or procedural requirements explained in answers to

Questians 1 thraugh 4 of this secticn?

- {n

2

The compony moy exclude your propasal, but only after It has notified you of the problem, and you have
falled edequataly to carreci It. Within 14 calendor days of recelving your proposal, the compony must notiy
you in writing of any procedural of eRgibility deficiendies, as well us of the time froma for your response.
Your respanse must be postmarked , or tronsmitted electronicatly, no lkater than 14 doys from the dote you
recelved the compony's nofificotion. A company need not provide you such notice of o deficency if the
deficiency cannot be remedied, such os if you fail to submit a proposal by the company's property
determined deadiine, If the company intends 1o exclude the propesal, it will later hove to moke o

" submission under §240.14a-8 and provide you with @ capy under Question 10 below, §240.140-8{).

If you fail in your promise to-hold the required number of securities through the date of the meeting of
sharehalders, then the company will be permittad-1o exclude ofl of your propesals from Its proxy matercls

" for ony meeting held In the (ollowing two colendor yeors.

{g) Question 7:Who has the burden of persuading the Commission or fts staff that my proposal ean ba exduded?
Excepl ¢s atherwise noted, the burdenis on the compony to demonstrote that it is entitled to exclude a propasol,

{hll  Question 8 Must | appear personally ot the shareholders' meeting to pre.tenuhe proposol? )
{1}  dther you, or your represertative who is québﬁéd under state law to present the proposel on your behalf,

2

{3

must allend the meeting to present the propesal. Whether you ottend the meeting yourself or send o
qualified represeniotive to the meeting in your place, you should moke sure thatyou, oc your -

- representotive, follow the proper state low procedures for attending the meeting ond/or presenting your -

proposal.

If the company holds its shareholder meeting n whole or in part via electronic medlo, and the company
permits you or your representative 1o present your proposo! via such medie, then you may appeor through
electronic media rather thon troveling to the meeting to appeor in person,

If you or your qualified representotive fafl to appear and present the proposal, without good couse, the
company will be permitted to exclude off of your proposols from Its proxy materials for ony meetings heldin
the foflowing two colendar years. :

() Question 8 | hove campfied with the procedurct requirements, on what other bases may @ company rely to
exdudo my propesaf?

(]

G

improper under state low: if the propesal ks not @ proper subject for action by shoreholders under the lows
of the Jurisdliction of the comparny’s organization; ]

iote to peragroph (X1k Depending on the subject matter, some propasals ore not considered proper under
state low if they would be birding on the company i approved by sharehalders. in our experience, most
proposals that are cast os recommendations or requests that the boand of directors toke specified action
are proper under stote low. Accordingly, we will ossume that e propesal drofted os o recommendation or
suggestion is proper unless the company demonstrates otherwise. )

Violatioe: of law If the proposel would, ifimplemented, couse the compony to viclote any state, federal, or

forelgn law to which It Is subject; . .
Note to poragraph {il2): We will not apply thisbgsis for exdusion 1o permit exclusion of o proposal on
grounds thot it woutd vislate foreign law if complionce with the forelgn law would resultin o violation of any

state or federal law., .
Vialation of proxy rufes: if the proposol oc supporting statement i contrery to any of the Commission's proxy




U]

I8

{6]

8

{9

10
{11

(12}

{13}

rules, including §240.140-9, which proh‘b{-ts matericly folse or misleading statements in proxy soliciting

- materils;

Persanal grievance; speciol interest: If the propasol relates fo the redress of a personal doim or grievonce
against the company or any other persan, or if it s designed to resutt In o benefit 1o you, or to further o
personol interest, which Is not shared by the other shoreholders ot large;

Relevance: if the propesal relates to aperations which account for less thon 5 percent of the compony's
tatal ossets ot the end of its most recent fiscal yeor, ond for fess than S percent of its ret earnings ond gross
soles for its most recent fiscal year, and Is not otherwise significontly related to the compony’s business;

Absence of ppwerfauthority: if the cempony would lock the power or authority ta {mplement the proposal:
Manggement functions. If the proposol deals with o motter relgting ta the company’s ordinary business
operations;

Relates to election: If the proposul refates to on election for membership on the compery’s boord of directors
or anologous governing body; ) ' '

Confiicts with company's proposat: If the propwcl directly conflicts with one of the companys owﬁ
proposals to be submitted to sharehotders ot the some meeting; '
Note to porograph (9% A company’s submission to the Commission under this section should spedify the

points of conflict with the company's proposal. _ ]
Substantiofly implemented: If the company hos already substantiolly Implemented the proposal;

Duplication: if the praposal substantially duplicates another propasal previously submitted to the company
by another propanent thot wili be included in the compuny's proxy materlods for the same meeting;

Resubmissions: If the proposo! deals with substantially the same subject motter os another proposal or
proposats that has or have been previously inctudad in the company’s praxy materlals within the preceding
5 eolendor yeors, o compeny may exdude it from its proxy materigls for any meeting held within 3 colendar
years of the lost time it wos included if the proposol received: ’

{  Lessthan 3% of tha vote if proposed once within the preceding 5 cotenduryems:. ’

{il " Less thon 6% of the vote an Its last submission to shoreholders if proposed twice previousty within the
preceding 5 calendar years; o '

Tl tess than 10% of the vote onlts last submisston to shareholders I proposed three times of more
previously within the preceding 5 colandar years;and :

Specific omount of dividends: If the prapasal relates to specific smounts of cash or stock dividends.

@ Question 10:What procedures must the compony follow If it intends ta excude my propescl?

ki

[z

if the company intends to exclude a proposal from its proxy matertals, It must e s reasons with the

Commission no kater than 80 colendar days befors It files its definitive proxy statement and form of proxy

with the Commission. The compony must simultoneously provide you with o copy of [ts submission. The

Commisslon stoff may permit the company to moke lts submission later thon 80 doys befora the company
fdes lts definitive proxy statement and form of proxy, If the company demanstrtites good couse for missing -

thedeodline.

(2 The compeny must file six paper coples of the following:

f}  The proposal;

{i) Ane:q:lamﬂonofwhyllnmpanybeﬂevesﬂmil;noym:ludemepropom!.whlchshuﬂdﬁ
m..d blrsrefermﬂwmﬁmoeﬂnppﬂoubieouﬂwﬂv.sudiospdornmmmsuedwﬂerme
nde;o ' :

(M A supporting opirion of counsel when such reasons are bosed on motters of state of forelgn law.

Question 21: May I submit my own stotement to the Commisslon responding to the company's erguments?

Yes, you may submit o response, butit Is not required. You should try to submit eny response to us, with o copy to
the comgany, os soon o5 possible after the company mokes Hs submission. This way, the Commission staff will
have ime to consider fully your submission before It issues is response. You shoutd submit six paper coples of your

bl



response.

il Questicn 12 If the company [ndudes myshareho!d& propasclbn its proxy materiols, what infermotion about me
must it indlude along with the proposal Hself? . -

{1l  The company’s proxy statement must indude your nome and oddress, os well as the number of the
company's votlng securlties thot you hotd. Howaver, instead of providing Lhat information, the compony
may instecd include o stotement that it will provide the infermation to sharehokders promptly upon
recelving an crol or wiitten request.

{2} The componyts not responsible for the contents of your proposal or supporting stotement.

. {m}  Question 13: Whot can | doif the compeny includes In lts proxy statement reasons why it believes shareholders
should not vote in favor of my proposdl, and | disegree with soma of its statements?

{1} The compony may elect to Inchude in Its proxy statement reesons why it believes shareholders shoud vote
against your proposal, The company ks allowed 1o make arguments reflecting its own point of view, just as
vou may express your own point of view in yoor proposal's supporting stotement.

(2} However, i you belleve that the campany's oppesition toyour praposal contolns materdatly folse or
misleading statements that moy viclote eur antl-fraud nule, §240.140-9, you should promptly send to the
Commission stoff and the company a letter exploining the reasons for your view, clong with o copy of the
compaony's stotements oppasing your proposat, To the extent possible, your letter should include specific
foctuol Information demonsirating the Incccuracy of the company's claims, Time permitting, you may wish
1o try to work out your differences with the company by yourse!l before contacting the Commission stoff,

I3 We require the company to send you o copy of its statements opposing your proposcl before It mails its
proxy materiols, se that you muy bring to our aitention any materiotly false or misleading statements, under
the (ollowing timefromes;

@ If our no-action response requires that you make revisions to your proposal or supporting stotement
as a condition to requiring the campony té include it in its proxy matarials, then the compeny st
provide you with a copy of its opposition staternents no Jater thon § calendor days after the company
recelves o copy of your revised propdsal; or

{in tnollother cases, the compony must provide you with a copy of its opposition statements no later
then 30 colendor days before ts files definilive coples of its proxy statement ond form of proxy under
§240.140-6,

e |
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Beazer, Craig T (GE, Corporate)

From: Beazer, Craig T (GE, Corporate)

Sent: . Wednesday, November 12, 2008 §:24 AM
To: ** EISMA & OMB Memorandum M-07-16 ™"
Subject: Re: Rule 14a-8 Broker Letter (GE) SPM

Mr. Chevedden,

I acknowledge receipt of your e-mail of November 11, 2008, which included as an attachment
a letter from DJF Discount Brokers regarding Mr. Steiner's ownership of General Blectric
stock. In prior correspondence (both by email and overnight express dellvery), we have
provided you with a copy of Rule 14a-8 and a letter setting forth the SEC requirements and
it is your obligation to satisfy that notice. ,
Sincerely,

Craig T. Beazer

----- Original Message =--——-

From: olmstdHd RISMA & OMB Memorandum M-07-16 ***
To: Beazer, Craig T (GE, Corporate)

Sent: Tue Nov 11 10:56:56 2008

Subject: Rule 1l4a-B Broker Latter (GE} SPM

© Mr. Beazer,

Attached is the broker letter requested. Please advise within one business day whether
there is any further rule l4a-8 requirement.

Sincerely, .

John Chevedden



Beazer, Craig T (GE, Corparate)

" From: olffisfE6 A & OMB Memorandum M-§7-16 ***

Sent: ) Wednesday, November 12, 2008 10:20 AM
To: - Beazer, Craig T (GE, Corporate)
Subject: Rule 14a-8 Broker Letter (GE) SPM

Mr. Beazer, Thank you for your acknowledgement of Mr. Steiner's broker letter. Are you
inferring that there is an additional rule 14a-8 requirement.

Sincerely,
John Chevedden
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LAWYERS

A REGISTERED LIMITED LIABILITY PARTNERSHIP
INCLUDING PROFESSIONAL CORPORATIONS

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

nmleilet@gibmdmm.com

December 8, 2008

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

(202} 530-9569

General Electric Company
3135 Easton Turnpike
Fairﬁeld, CT 06828

Re:  Sharcowner Proposal of John Chevedden (Steiner) : ' ‘

Ladies and Gentlemen:

We have acted as counsel to General Electric Company, a New York corporation (the ‘
“Company”), in connection with its response to a shareowner proposal (the “Proposal”)

submitted by John Chevedden (the “Proponent”) under the name of William Steiner as his

nominal proponent for consideration at the Company’s 2009 Annual Meeting of Sharcowners.

In connection therewith, you have requested our opinion as to whether the Proposal, if

implemented, would cause the Company to violate New York law.

In connection with the opinions expressed below, we have examined copies of the
following documents, which the Company has supplied to us or we obtained from publicly
available records:

1. General Electric Company Certificate of Incorporation, as amended through
April 25, 2007;

2. By-Laws of General Electric Company, as amended through April 25, 2007; and
3. the Proposal. A
For purposes of rendering our opinions set forth herein:

1. we have assumed that the Company would take only those actions specifically called
for by the language of the Proposal as set forth under the caption “Interpretation of
the Proposal,” below; :

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



GIBSON, DUNN & CRUTCHERLLP

2. 'we have assumed the authenticity of the documents provided to us, the conformity
with authentic originals of all documents provided to us as copies or forms, the -
genuineness of all s1gnatures and the legal capacity of natural persons, and that the
foregoing documents, in the forms provided to us for our review, have not been and
will not be altered or amended in any respect material to our opinions as expressed
herein; and

3. wehave not reviewed any documents of or applicable to the Company other than the
documents listed above, and we have assumed that there exists no provision of any
such other document that is inconsistent wﬂh or would othermse alter our opinion as
expressed herein.

I_nterpretation of the Proposal

The Proposal requests that the Company’s board of directors “take the steps necessary to
amend our bylaws and each appropriate governing document to give holders of 10% of our
outstanding common stock (or the lowest percentage allowed by law above 10%) the power to
call special shareowner meetings.” k continues by stating that “such bylaw and/or charter text
will not have any exception or exclusion conditions (to the fullest extent permitted by state law)
applying to shareowners only and meanwhile not apply to management and/or the board.”

We address two interpretations of the second sentence of the Prbposal:

. Interpretation 1: that “such bylaw and/or charter text will [(i)] not have any .
exception or exclusion conditions (to the fullest extent permitted by state law)
* applying to shareowners only and meanwhile [(ii)] not apply to management
and/or the board”;

. Interpretation 2: that “such bylaw and/or charter text will not have any
exception or exclusion conditions (to the fullest extent permitted by state law)
[(i)] applying to shareowners only and meanwhile [(u)] not apply[mg] to
management and/or the board.”

Interpretation 1, which requires the least editing to eliminate ambiguity, would require that any
by-law and/or charter text adopted to provide 10% shareowners the ability to call a special
meeting not apply to shareowners who are members of “management and/or the board.” That is,
it would exclude members of management and/or the board from being among, the 10%
shareowners who could.call a special meeting. Interpretation 2 would require that any exception
or exclusion condition applied to shareowners in the by-law and/or charter text also be applied to
“management and/or the board.” Because the first sentence of the Proposal imposes a 10% stock
ownership condition on the ability to call a special meeting, Interpretation 2 would reqmrc that
the same condition be applied to the Company’s board. For the purposes of this opinion, we
have assumed that the Company would choose one interpretation of the Proposal and take only
those actions called for by that interpretation of the Proposal.
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Discnssion

Under the New York Business Corporation Law, each share of a corporation belonging to
the same class of shares must enjoy equal rights and privileges with every other share of the
same class. N.Y. Bus. Corp. Law § 501(c) (2008). Specifically, the relevant section of the
statute provides that “[sJubject to the designations, relative rights, preferences and limitations
applicable to separate series and except as otherwise permitted by subparagraph two of
" paragraph (a) of section five hundred five of this article, each share shall be equal to every othcr
share of the same class.” 1d.

New York law also grants to the board of directors of a corporation the power to call
special meetings of the shareowners. N.Y. Bus. Corp. Law § 602(c) (2008). This provision
neither qualifies this power nor contemplates any means to limit or restrict this power.
Specifically, the statute states that “[s]pecial meetings of the sharcholders may be called by the
board and by such person or persons as may be so authorized by the certificate of incorporation
or the by-laws.” Id. The language of this provision invests the board of directors with the power
to call a special meeting but does not provide for any means to circumscribe that power in a
corporation’s by-laws or certificate of incorporation.

For the reasons discussed below, implementation of the Proposal as required by either
Interpretation 1 or Interpretation 2 would violate one or the other of these provisions, and thus
implementation of the Proposal would canse the Company to violate New York law.

1 Implementation of the Proposal under Interpretation I Violates New York Law

Implementing the Proposal as interpreted under Interpretation 1 violates New York law
because it would differentiate the rights of shareowners who are members of “management
and/or the board” from those of other shareowners holding the same class of common stock,
which is not permitted under the New York Business Corporation Law. By requiring that the
shares held by “management and/or the board” be excluded from the those shares that count
- towards the 10% threshold, the Proposal would unlawfully distinguish the rights of shares held
" by members of “management and/or the board” from the shares held by all other holders. While

New York law permits a corporation to alter the rights afforded different classes of stock,
varying the rights of stock within the same class in this way is impermissible.] 1 White et al,,
White, New York Business Bntities § 501.01 (14th ed. 2008).

When the New York courts have been confronted with situations in which shares in the
same class have not been afforded the same treatment, rights or benefits, the courts have
consistently upheld the requirement articulated in Section 501(c) that all shares in the same class

.1 There are two statutory exceptions to this rule that are inapplicable to the current situation.
The first is found in Section 505(a)(2), which relates to restrictions on rights or options held
by a beneficial owner of more than 20% of a corporation’s outstanding stock. The second is
found in Section 501(c) and relates exclusively to shares in residential cooperatives.
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must be equal to every other share of the class. Specifically,ina sxtuatlon dealing with an
unequal distribution of tax benefits, the Court of Appeals of New York (the highest court in the
state) looked to Section 501(c) to determine that such discrimination was illegal. Cawley v.
SCM Corp., 72 N.Y.2d 465, 473 (1988). Similarly, in Beaumont.v. American Can Co., 553
N.Y.S.2d 145, 146 (App. Div. 1990), a case dealing with uncqual shareowner payout treatments,
another New York court reiterated that Section 501(c) clearly prevents discrimination between
shares in the same class.

Accordingly, Section 501(c) requires that each share of the Company s common stock
must be treated equally, and that discrimination of the type that would arise under Interpretation
1 is prohibited. By treating the shares held by members of “management and/or the board™
differently from the shares held by all other shareowners, implementation of the Proposal would
violate Section 501(c) of the New York Business Corporation Law.

2. Implementation of the Proposal under Intemretatian 2 Violates New York Law -

Implementing the Proposal as interpreted under Interpretation 2 violates New York law
because it would place restrictions on the ability of the Company’s board of directors to call a
special meeting, which is a fundamental power expressly granted by Section 602(c) of the New
York Business Corporatmn Law.

Section 602(c) of the New York Business Corporation Law provides that the board of

" directors of a corporation shall have the power to call a special meeting. That same provision

provides for the certificate of incorporation or by-laws to grant additional persons the ability to

call special meetings, but does not provide for the certificate of mcorporatmn or by-laws fo limit .
“or modify the board’s power to call a special meeting. No other provision of the New York
Business Corporation Law authorizes any limitation or modification to the board’s power to call -

a special meeting. For example, Section 602(d) authorizes the by-laws to establish “reasonable
procedures for the calling and conduct of a meeting of shareholders, including but not limited to
specifying . . . who may call and who may conduct the meeting.” However, this provision is
expressly quahﬁed such that the by-law procedures can not abrogate any provision “otherwise
required by this chapter.” Likewise, Section 402(c) provides that “[t]he certificate of

. incorporation may set forth any provision, not inconsistent with this chapter or any other statute

of this state, relating to . . . the rights or powers of its . . . directors,” and Sections 202(a)(11) and
601(b) provide that the by—laws may contain any provxsmn relating to the rights or powers of a
corporation’s directors, subject to and provided that such by-law provision is not inconsistent
with “this chapter or any other statute of this state.” Thus, any limit in a certificate of

_ incorporation or by-law on the board’s ability to call a special meeting would contravene the

unlimited power to call a special meeting granted to the board by Section 602(c). The inviolate
nature of board’s power is well-established under New York law, with the Court of Appeals of
New York having long recognized that “the powers of the board of directors, are in a very
important sense, original and undelegated. The stockholders do not confer, nor can they revoke,
those powers.” Hoyt v. Thompson’s Ex’r, 19 N.Y. 207, 217 (1859). Likewise, the Court of
Appeals has recognized that boards must be in‘a position to exercise statutorily granted powers,
stating that “All powers directly conferred by statute, or impliedly granted, of necessity, must be
exercised by the directors.” Manson v. Curtis, 223 N.Y. 313, 322 (1918).
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The fact that, under Section 602(c), the board’s fundamental power to call special
meetings of shareowners cannot be aitered or limited, whereas shareowners’ ability te call
special meetings is conditioned on and subject to the terms of any specific authorization set forth
in a corporation’s certificate of incorporation or by-laws, is consistent with other provisions of
the New York Business Corporation Law. As a basic principal, New York law provides that “the
business of a corporation shall be managed under the direction of its board of directors.” N.Y.
Bus. Corp. Law § 701 (2008). Under the New York Business Corporations Law, the board has
exclusive authority to initiate certain significant actions that are conditioned upén and subject to
subsequent shareowner approval. For example, to effect certain mergers or certain amendments
to a corporation’s certificate of incorporation, the board must first approve such action, and then
submit the action to shareowners for approval., N.Y. Bus. Corp. Law §§ 803, 903 (2008). In
exercising its fiduciary duties in this respect, a board may determine that its fiduciary duties
require the board to call a special meeting to present the matter to shareowners for consideration.
See Alpert v. 28 Williams St. Corp,, 63 N,Y.2d 557, (1984) (addressing issues surrounding a
special meeting called by a board of directors to approve a merger as required by Section 903);
sec also NBT Bancorp, Inc. v. Fleet/Norstar Fin. Group, Inc., 553 N.Y.S.2d 864, 867 (App. Div.
1990) (discussing the impact of the board’s fiduciary duties on the timing of a special
shareholders’ meeting). Those duties do not disappear in those times when directors may fail to
satisfy a particular stock ownership threshold. Accordingly, the power to call a special meeting
is a fundamental one that cannot be constrained without placing the ability to fulfill a board’s
fiduciary duties in jeopardy.

Implementation of the Proposal in the manner required under Interpretation 2 would
purport to limit and condition the board’s power to call a special meeting on the directors’
ownership of 10% of the Company’s outstanding common stock. In seeking to apply the same
requirements to the board of directors as the shareowners to call a special meeting, the Proposal
places a restriction on a fundamental power vested in the board of directors by New York law.

As a result, implementation of the Proposal would violate New York law.2
Conclusion

Based upon the foregoing, and subject to the assumptions, exceptions, qualifications and

. limitations set forth herein, we are of the opinion that 1mp1emcntatzon of the Proposal would

cause the Company to violate New York law

The undersigned is providing these legal opinions as a member in good standing admitted
to practice before courts in the State of New York, the state in which the Company is

2 The reference in the Proposa.l to “the fullest extent permitted by state law” does not affect
" this conclusion. On its face, such language addresses the extent to which the requested
“bylaw and/or charter text will not have any exception or exclusion conditions” (i.e., there
will be no exception or exclusion conditions not required by state law). However, as set forth
herein, there is no extent to which an exception and exclusion condition included in the
Proposal is permitted by state law to apply to a New York Corporation’s board.




GIBSON, DUNN & CRUTCHERLLP |

incorporated. We render no opinion herein as to matters involving the laws of any jurisdiction
other than the State of New York, and this-opinion is limited to the effect of the current state of
the laws of the State of New York, the United States of America. The opinions expressed above
are solely for your benefit in connection with the matters addressed herein. We understand that
you may furnish a copy of this letter to the Securities and Exchange Commission and the
Proponent in connection with the matters addressed herein, and we consent to your doing so.

- Except as stated in this paragraph, this opinion letter is not to be used for any other purpose or
circulated, quoted or otherwise referred to, without, in each case, our written permission.

Very truly youts,
Ronatd O, Mueller
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