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Re:  General Electric Company - Availability; -y, 04
Dear Mr. Muellér:

This is in regard to your letter dated February 4, 2009 concerning the shareholder
proposal submitted by Helen Quirini for inclusion in GE’s proxy materials for its
upcoming annual meeting of security holders. Your letter indicates that the proponent
has withdrawn the proposal, and that GE therefore withdraws its December 8, 2008
_ request for a no-action letter from the Division. Because the matter is now moot, we will

‘have no further comment. '

Sincerely,

Gregory S. Belliston
Special Counsel

cc: John Chevedden .

*** FISMA & OMB Memorandum M-07-16 ***
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February 4, 2009

Direcs Dial ' ' Client No.
(202) 955-8671 C 32016-00092
Fax No.

(202) 530-9569

VIA E-MAIL

Office of Chief Counsel

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

Washington, DC 20549

Re:  General Electric Company
Withdrawal of No-Action Request Regarding the Shareowner Proposal of
John Chevedden (Quirini);
Exchange Act of 1934—Rule 14a-8

Dear Ladies and Gentlemen:

On December 8, 2008, on behalf of our client, General Electric Company (the
“Company’), we submitted to the staff of the Division of Corporation Finance (the “Staff”} a no-
action request relating to the Company’s ability to exclude from its proxy materials for its 2009
Annual Meeting of Shareowners a shareowner proposal entitled “Independent Board Chairman,”
submitted by John Chevedden in the name of Helen Quirini pursuant to Rule 14a-8 under the
Exchange Act of 1934 (the “Independent Chair Request™). The Independent Chair Request sets
forth the bases for our view that the proposal is excludable under Rule 14a-8(i)(2) and
Rule 14a-8(i)(6).

Enclosed is a letter delivered to the Company on February 3, 2009, confirming the
withdrawal of the foregoing proposal. See Exhibit A. Accordingly, in reliance on the letter
attached hereto as Exhibit A, we hereby withdraw the Independent Chair Request.
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Please do not hesitate to call me at (202) 955-8671, my colleague Elizabeth Ising at
(202) 955-8287, ot Craig T. Beazer, the Company’s Counsel, Corporate & Securities, at
(203) 373-2465 with any questions in this regard.

Sincerely,

oy v

Ronald Q. Mueller
Enclosure

cc:  Craig T. Beazer, General Electric Company

John Chevedden
Helen Quirini

100598597_4.DOC
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Re:  Withdrawal of Shareholder Proposal
Dear Mr. Denniston:

3135 f£aston Tumpike .
Fairfield, Connecticut 06828
This letter is confirmation that 1 agree to withdraw the shareholde submi
to Generol Electric Company [“GE"), entitled "Independent Board lengirrsnpgz? Itil:'\hcc;'t(;;liggiitvt:g
on October 31, 2008. I have reached a satisfactory resolution with GE further to the letter
that | received from Efiza W. Fraser dated January 30, 2009. | hereby withdraw

“in its entirety as of the date hereof. my proposal

Sincerely,

L

Helen Quirini

cc Eliza W. Fraser
T 203 373 2442

February 2, 2009
Mr. Brackett B. Denniston, I
Senior Vice President, General Counsel
& Secretary
General Electric Company
| F: 2033733079
|



JOHN CHEVEDDEN

*** FISMA & OMB Memorandum M-07-16 =™

December 29, 2008

Office of Chief Counsel

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

Washington, DC 20549

# 1 General Electric Company (GE)

Shareholder Position on Company No-Action Request
Rule 142a-8 Proposal by Helen Quirini

Independent Board Chairman

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 text: '

Independent Board Chairman -
RESOLVED: That stockholders ask the Board of Directors to adopt a policy that the
board's chairman be an independent director who has not previously served as an
executive officer of the Company. .

The policy should be implemented so as not to violate any contractual obligation. The
policy should also specify how to select a new independent chairman if a current
chairman ceases to be independent during the time between annual meetings of
shareholders; and that compliance with the policy is excused if no independent director
is available and willing to serve as chairman.

Statement of Helen Quirini
it is the responsibility of the Board of Directors to protect shareholders' fong-term
interests by providing independent oversight of management, including the Chief
Executive Officer, in directing the corporation's business and affairs.

Contrary to the company (i)}(2) objection the bylaws are not clear in Article I whether Chairman
is to be the CEO in every instance (emphasis added):

B. Meetings of Directors :

1. The Board of Directors may fix the time or times and the place or places of

regular and special meetings of the Board. Special meetings of the Directors

also may be held at any time by order of the Chairman of the Board, or in the

absence of the Chairman of the Board, by order of the President, if then a

separate officer, or upon the written direction of two of the Directors.

Thus the above text seems to indicate that the Chairman and President/CEO positions can be
held by separate persons.



Contrary to the company (i)(2) objection the bylaws are not clear in Article VI whether
Chairman is to be the CEO in every instance:
Article VI
Vacancies _
Any vacancy occurring in the Board of Directors, or in any office, may be filled
for the unexpired term by-the Board of Directors [Period].

Thus the bylaws do not specify any requirement of combining the Chairman and CEQ when a -
vacancy Occurs.

The company should not be allowed to benefit from the ambiguity of its bylaws.

Apparently the company can only find a precedent with a claimed disconnect between adopting a
policy-and the existing bylaws in which the outcome was decided in favor of the proponent, i.e.
First Mariner Bancorp (Jan. 10, 2005).

The company cites an un-analogous precedent in PG&E Corp. (Feb. 25, 2008) in which the
company claims that two bylaws were in conflict. '

The company (i)(6) objection appears to be dependent on unqualified acceptance of its (i)(2)
objection. There is also no precedent in The Boeing Co. (Olson) (Feb. 19, 2008). This

rule 14a-8 proposal called for “the board to amend the bylaws and any other appropriate
governing documents in order that there is no restriction on the shareholder right to act by
written consent.” And Boeing stated, “Delaware law requires board and stockholder approval to
amend the Certificate.”

For these reasons it is requested that the staff find that this resolution cannot be omitted from the

company proxy. It is also respectfully requested that the shareholder have the last opportunity to
submit material in support of including this proposal — since the company had the first

opportunity.

Sincerely,

_ / John Chevedden :

cc:
Helen Quirini

Craig T. Beazer <craig.beazer@ge.com>
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(202) 530-9569
Vid 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 John Chevedden (Quirini) v
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 statements in support thereof submitted by John Chevedden (the “Proponent™) under the

name of Helen Quirini as his nominal proponent.
Pursuant to Rule 1'4&1-86), we have:
. enclosed herewith six (6) copies of this letter and its attachments;

o filed this letter with the Securities and Exchange Commission (the

“Cominission™) 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 1o the Proponent.

Rule 142-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB 14D™) provide that
shareowner proponents are required fo send companies a copy of any correspondence that the
proponents elect to submit fo 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 ALTQ LONDON
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Propoﬁent 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 requests:

That stockholders ask the Board of Directors to adopt a policy that the board’s
chairman be an independent director who has not previously served as an
executive officer of the Company.

A copy of the Proposal, as well as related correspondence with the Pmponeﬂt, 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
from the 2009 Proxy Materials pursuznt. to:

¢  Rule 14a-8(1)(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 1mplcment
‘the Proposal.

ANALYSIS -

L The Proposal May Be Excluded under Rule 14a-8(i)(2) Because
: 'Implementatwn of the Proposal Would Cause the Company to Violate State
Law,

A company may exclude a shareowner proposal under Rule 143.-8(1)(2) if the proposal
' wou]d, if lmplemcnted, “cause the company to violate any state, federal, or foreign law to which
is it subject.” The Company is incorporated under the laws of the State of New York. The
Proponent seeks the adoption of a policy that would violate the Company’s by-laws, as amended
(the “By-Laws”). For the reasons set forth below and in the legal opinion on New York law
from Gibson, Dunn and Crutcher LLP, attached hereto.as Exhibit B (the “New York Law
Opinion™), we are of the opinion that adoption of a policy that violates the By-Laws would cause
the Company to violate New York law. Accordingly, the Proposal is excludable under
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Rule 14a—8(1)(2) because, if 1mplemented, the Proposal would cause the Company to violate state
law.

In analyzmg the Proposal for purposes of this letter and the New York Law Opinion, we
have assumed that the Company would take only those actions specifically called for by the
language of the Proposal. See Staff Legal Bulletin No. 14B (Sept. 15, 2004) (“In analyzing an
opinion of counsel . . . we consider the extent to which the opinion makes assumptions about the
operation of the proposal that are not called for by the language of the proposal.”). '

, The Proposal asks the Board of Directors to adopt a policy that the Chairman of the
Board be an independent director who has not previously served as an executive officer of the
Company. However, the By-Laws designate the Chairman of the Board as an officer of the
Company and specifically require that the Chairman be the Chief Executive Officer, Section A.1
of Article IV of the By-Laws states that “the officers of this Company shall include . . . [a]
Chairman of the Board, who shall be chosen by the Directors from their own number. The
Chairman of the Board shall be the Chief Executive Officer of the Company.” Therefore, the
By-Laws explicitly provide that (i) the Chairman of the Board shall be an officer of the
Company, and (ii) a person cannot be qualified to serve as Chairman of the Board unless that
person also serves as the Company’s Chief Executive Officer. In addition, under the New. York
Stock Bxchange standards applicable to the Company for determining independence, an officer.
of the Company, including its Chief Executive Officer, cannot be an independent director. See -
New York Stock Exchange Listed Company Manual, Sec. 303A.02(b)(i) (setting forth listing
requirements for companies listed on the New York Stock Exchange, such as the Company,
including the requirement that in determining whether a director of 2 company is independent,
any current employee or executive officer of the company is per se not independent).

As reﬂepted in the New York Law Opinion, the Company's Board of Directors is

required to abide by the By-Laws under New York law. Under New York law, the By-Laws
. have the full force and authority of statutory law on the Company, and the By-Laws are a
binding contract with the Company’s sharcowners, Therefore, taking an action that violates the
By-Laws is a violation of New York law. The Proposal seeks to have the Board of Directors
adopt a policy, which, if implemented, would unequivocally violate Section A.] of Article IV of
the By-Laws. The Proponent’s supporting statement clearly emphasizes that his aim is to
separate the positions of Chief Executive Officer and Chairman of the Board, even though the
By-Laws, which have the force of law, mandate that the same individual serve in both roles. If
-the Board of Directors adopts the policy that the Proposal requests, the policy would contravene
the clear language of the By-Laws, causing the Company to violate New York law.

The Staff has recently concurred with a company’s request to exclude a shareowner
proposal similar to the one the Proponent has submitted. In The Home Depot, Inc. (avail,
Feb. 12, 2008}, the proponent (who is also the Proponent here) proposed to amend Home
Depot’s by-laws to provide that an independent director hold the position of chairman of the
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board. The company a:gued that adopting the proposal would conflict with the company’s
charter and other provisions of its by-laws, and therefore would be “contrary to Delaware law.”
The Staff allowed Home Depot to exclude the proposal under Rule 14a-8(i)(2), noting that “in
the opinion of {Home Depot’s] counsel, implementation of the proposal would cause Home
Depot to violate state law,” We are aware that in First Mariner Bancorp (avail. Jan. 10, 2005), .
the Staff was unable to concur with First Mariner’s position that the company could omita .
proposal that asked the company’s board of directors to adopt a policy that the chairman of the
board be an independent director. First Mariner argued that it could exclude the proposal under
Rule 14a-8(i)(2) because the proposal would require the company to violate its own by-laws,
resulting in a violation of state law. However, First Mariner failed to provide an opinion of
counsel supporting its position. By contrast, we have included the New York Law Opinion
outlining two separate bases for our opinion that implementation of the Proposal would cause the
Company to violate New York law. As detaiied in the New York Law Opinion, unplementmg
the Proposal would result in adoption of a policy that directly contravenes a specific provision of
the By-Laws, thereby causing the Company to violate New York law. See PG&E Corp. (avail.

~ Feb. 25, 2008) (concurring that a proposal requesting the company to adopt a by-law amendment

could be excluded under Rules 14a-8(i)(2) and 14a-8(i)(6) based on counsel’s opinion that
implementation of the proposal would violate with state law because the proposed by-law
amendment would conflict with another provision of the by-laws).

Accordingly, for the reasons set forth above and as supported by the New York Law
Opinion, the Company believes the Proposal is excludable pursuant to Rule-14a-8(i}(2) because
implementation of the Proposal would cause the Company to violate state law.

II. The Proposal May Be Excluded under Rule 14a-8(f)(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 Proposal is excludable under
Rule 14a-8(i)(6) because the Company lacks the legal power and authority to implement it. The
Staff an numerous occasions has permitted exclusion under Rule 14a-8(}6) of proposals
seeking action contrary to state law. See, e.g., Schering-Plough Corp. (avail. Mar. 27, 2008);
Bank of America Corp. (avail. Feb. 26, 2008); The Boeing Co. (Olson) (avail. Feb. 19, 2008).

New York law requires a company’s board of directors to abide by the company’s by-
laws. Under New York law, by-laws have the same legal effect as statutes and are binding on a
company to the same extent as if they had been enacted by the legislature. In addition, a New
York corporation’s by-laws are considered a binding contract between the corporation and its -
shareswners. Implementation of the Proposal would clearly violate the By-Laws, resultingina *
violation of New York law. Since, as reflected in the New York Law Opinion, the By-Laws
include an explicit requirement that the Company’s Chairman of the Board and the Chief
Executive Officer be the same person, the implementation of a policy designed to separate the
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. two positions would necessitate that the Board of Directors violate New York law by actingina

manner that violates the By-Laws. Accordingly, the Company is without the legal power and
authority to implement the Proposal, and the Proposal is properly excludable under
Rule 142-8(i)(6).

CONCLUSION

Based upon the foregoing anaiysis, 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.

If we can be of any further assistance in this matter, pleasé do not hesitate to call me at
(202) 955-8287 or Craig T. Beazer, the Company’s Counsel Corporate & Secuntles, at

(203) 373-2465.

Sincerely, .
/ol . PhgL
‘Ronald O, Mueller

ROM/als
Bnclosurcs

cc: -CraigT. Beazer, General Elcctnc Cormpany

John Chevedden
Helen Quirini

100565057_4.DOC
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11/83/2088 B8:34 2833732225 IMMELT GE PaGE B82/84

18/31/2868 13:19 *** FISMA & OMB Memorandum M-07-16 *** PAGE, 81/83
. J. R. IMMELT
Helen Quirini

*+ FISMA & OMB Memorandum M-07-16 *** 0CT 312008 -
Mr. Jeffrey Tmmelt
Chairman .
Genersl Electric Company (GE)
3135 Esston Tampike
Fairfield, CT 06823

Rule 142-8 Pmposal

DmMr Immd!.

' TthnIeMa-Empomlurespectﬁﬂlymbmdlnnpponoﬂhsbag-&uw.
perfoimance of our company. This proposal is for the next annual shareholer meeting. Rule
14a-8 requiremnents aze intended $o be met including the continons ownership of the required
stock value until after the date of the respective shareholder meeting and the presentation of this

at the annual meeting. This submitted format, with tye shareholder-supplied emphasis,
i5 intended to be used for definttive proxy publication, This Is the proxy for John Chevedden
and/or his designee to act on my bebalf roparding this Rule 142-8 proposal for the forthcoming
sharcholder npeting before, durim :nd aller Ure forthcoraing sharcholder smeeting, Please direct

- &l fitture communications to John Chevedden (PH: *** FISMA & OMB Memorandum M-07-16 =**

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

** FISMA & OMB Memorandum M-07- 16 .
10 fzeﬂimnpmmmnmﬂmonsandmorduthmitwm be verified that communiestions
have been semt. _

Yout consideration ans the consideration of the Board of Directors is apprecisted in support of
. the long-term parformance ofourcompany Plamachwwledgerenelptofthmpmposal
prompﬂrby cxmuil.

Si:nmly,
\%—&m IQI:’*'E‘OT
Halex Quirini Date

¢er Brackett B. Donnigton IR

Corporate Secretary

PH: 203-373-2211t :

FX: 203-)73-3131 -

David Stunrt daﬂimsnmt@ge.conp
Senior Conntel

PH: 203-373-2243

¥X:203-373-2523

Eliza Frser <eliza.fraser@ge.com>



11/93/2868 @8:34 2833732225 IMMELT GE PAGE B83/84
18/31/2006 13:19 *** FISMA & OMB Memorandum M-07-16 *** _ PaGE  B2/B3

[GE: Rule 148-8 Proposal, October 31, 2008}
3 - Independent Board Chairman
RESOLVED: That stockholders ask the Board of Directors 10 adopt a policy that the board's
cheirman be an independent director who has not previously served as an executive officer of the

Compeny.

The policy should be implemented 50 as not to violats any contractual obligaton. The policy
should alsp specity how to select a new independent chairman if a cutrent chainman ceases 1o be
i t during the tinte between angual mestings of shareholders; and that compliante with
the policy is cxcured if 0o independent divector is available and willing to serve as chairuan.

: © Statement of Helen Qniring
Tt i3 the responsibility of the Board of Directors to protect shareholdery’ long-term interests by

providing independent oversight of nmﬁm neluding the Chief Executive Officer, in
directing the corporation’s business and affairs. - .

. Itis difficult to oversiate the itpurianee of (s buerd of dinectors in our system of corporate -
ecoountsbility. As the Canference Board Commission en Public Trust and Private Enterprise
stated, "The ultimate responsihility for gnod corporate gnvemance rests with the board of
directors, Only a strong, diligent and independent board of directors that undarstands the key
issues, provides wise counse] and asks management the tough duestions is capable of ensuing
that the interests of shareowners as well as other constiruencies are being propetly served.” -

The responsibilities of 2 company’s buard of direciors includo reviewing and approviag
management’s strategic and business plans; approving material transactions; assessing corporate
performancs; and selecting, evaluating, compensating and, If necessary, replacing the CEO

(Report of the NACD Blue Ribbon Commission on Director Professionalism). Abhaugh the

board and seaior management may work together to develop long-tange plans and telme to key
constituencies, the board's responsibilities may sometimes bring it into conflict with the CEO. - -

Whenachs:rvuhs board chairman, this arrangement may hinder the board's ability 1o
monitor the CEQ's performance. As Intel ¢o-founder Andrew Grove put it, "The separation of
the two jobs goes 1 the heart of the conception of a corporation. fs a company 8 sandbox for the
CEO, or is the CEO.2n empluyee? If he's an employee, he needs a boss, and that boss is the
board. The cheirman runs the board, How can the CEQ be his own boss?*

T urge stockhiolders to promote independent board leadership and vote for this proposal:
Independent Board Chaivinan
) Yesond

Notes: ' ' :
Helen Quirin, *** FISMA & OMB Memorandum M-07-16 *** sponsors this proposal.

The above format is requested for publication witbout re-editing, resformatting or elimination of
text, inctuding beginaing and concliding text, unless prior agreement is reached. Itis
respectfully requested that this proposal be proofread before it Is published in the defnitive
proxy to ensure that the integrity of the subsmitted format is replicated in the proxy materials.
Please advise if there is any typogrephical question. . '




11/@3/28088 B88:34 2633732225 ) _ IMMELT GE PAGE @4/84
1873170888 13:19 “** FISMA & OMB Memorandum M-07-18 ™* PAGE B3/83

Please note rhiat the title of the proposal is part of the argument In favor of the proposal. Inthe
interest of clazity and to avoid confusion the fitle of this and each other ballot item is requested to
bo consistent throughout all the proxy materials, C .

The compatty is requested Lo essign a proposal aumber {represented by “3" above) based on the
chronologeal oeder in which proposals ere submitted, The requested designation of *3" or
higher number afiows for ratification of suditars to be item 2. - _

This proposal is believed 10 conform with Staff Legal Bulletin No. 14B (CF), Septernber 15,
2004 including: : _ :

Acvordingly, goig forward, we belisve that it would net be appropriste for companios to
cxclude supporting statement language and/or an entire propasal in relisnca on mite 14R(1(3) in

thefcmwmgcimmmnces. -

» the corpany objects to factual assertions becavse they ara not ;

+ the company o m&m&mﬂamﬁommwmmwm;ﬁmmiﬂeﬂn&muy
be disputed or countered; : A

« the company objesty to factual asscrtiugs bvuuss Uiss assertons timy be iuterpreicd by
 sharcholders in a' manper that Is unfaverable 1 the company, its directors, of its officers;

and/or .

+ the cotapany objects to statements bacause they represent the opinion of the shareholder

proponent of & referenced source, but the statements are not identified speoifically as such.

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

| : © Stock will be held umtil after the annvel eeeting and the proposal will be preseated at the anmuzl
| : mesting. Plense acknowledge this proposal promptly by email.
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GENWORTH FINANCIAL SECURITIES CORFPORATION
PO Box 968009
Schaumburg, IL 60196-8009

Cctober 31, 2008

To Whom It May Concern,

Helen Quirini, a FISMA & OMB Memorandum M-07-16 *** . -has

continuously owned at least 100 shares of Genéral Electric Company
. Common Stock (Symbol “GE™) since October 1, 2005,

Genworth Financial Securities Corporation has been the record
helder for these shares of General Electric Company Common Stock
: for this entire pericd.

Rudolph J. Quirini
Registered Representative #4923
Genworth F;nancial Securities Corporation

Postit* FaxNote 7671 02 /1y 7 obSher

Ecr‘;i /_s e 1—""' FN?“'“ a““/"f—
CofDepl. 7

Proned *"Hmmumsmmmmmman,
Rty p2—373-3077 [




Cralg T. Beazer
Counsel, Corporate & Securities

General Electric Company
3135 Easton Tumpike
Falrfield, Connecticut 06828

T: 203 373 2465

F. 203 373 3079
Crai _,Becze £.com

November 10, 2008

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

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

. Dear Mr. Chevedden:

| am writing on behaf of General Elec.tric' Co. [the "Company”), which received on
October 31, 2008 a shareowner proposal from Helen Quirini (the “Proponent”) entitled
“Independent Board Chairman” for consideration at the Company’s 2009 Annual 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 procedurat deficiencies, which Securities and Exchange
Commission ["SEC”) regulations require us to bring to the Proponent's ottention. Rule 14g-
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 $2,000 in
market value, or 1%, 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 dc:te that the Proposal was
submitted 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 140-8(b), sufficient proof may be in the form of:



o awritten statement from the "record” holder of the Proponent's shares (usually a
broker or a bank] verifying that, as of the date the Proposal was submitted, the
Proponent continuously held the reqmsnte number of Company shores for at least
one year; or

e ifthe Proponent has filed with the SEC a Schedule 13D, Schedule 136 Form 3,
Form 4 or Form 5, or amendments to those documents or updated 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, o copy of the
schedule and/or form, and any subsequent amendments reporting o change in
the Proponent’s ownership fevel.

The SEC’s rules require that any response to thls letter be postrarked or transmitted
electronically no later than 14 calendar days from the date this letter is received. Please

‘address any response to me at General Eiectric Company, 3135 Easton Turnpike, Fairfield, CT

06828. Alternatively, you may send your response to me via facsimile at (203) 373-3079 or
via e-mail at croig. beazer@ge.com. .

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

Slncerely
Craig T. Beazer .
Enclosure

cc.  Ms. Helen Quirini



Shareholder Proposdls - Rule 140-9
§240.140-8. '

This section oddresses when a compony must include o shoreholder's proposal in its proxy statement and identliy the
proposal in fts form of proxy when the company helds an annual or specicl meeting of shareholders. In summary, in order t
hove your shoreholder proposal included on a company's praxy card, and included along with any supporting stotement in
its proxy statement, you must be eligible ond follow certoin procedures. Under o few specific drcumstances, the company ks
permitted to exclude your propesal, but enly after submitting lis reasons to the Commission. We structured this sectitn lna
question-and-arswer format so that it is easler to understand, The references to"Vou™ ore to a shareholder seeking to

submit the proposol.
(e} Question 3:Whot ks o propesal?

A shareholder proposal is your recommendation or requirement that the compony anddor its board of directors
take oction, which youintend to present gt a meeting of the company's shareholders. Your propesol should stote
os clearly o5 possible the course of action thatyou belleve the company should follow. if your proposol is placed on

" the company’s proxy cord, the company must alse provide In the form of proxy means for sharehotders to specify

by boxes o choice between opprovat or disapproval, o abstention, Unless otherwise indicoted, the word *proposa!”
oS usedh;h!ssecﬁmrefersbom to your proposal, ond to your corresponding statement In support of your
praposal i anyl.

{h} Question 2 Whois eilgiHeto submftnpmpoﬁutandhow o | demonstrate to the company thot | am eligible?

te)

{11 Inorder to be elighle to submit.a proposal, you must have contlndou's!y held at teast $2,000 in market
. value, or 1%, of the company's securities entitied to be voted on the propesd! at the meeting for ot leost one
yeur by the date you submil the proposal. You must continue to hold those secuirtles through the date of
_the meeting. .

{2)  Ifyouare the registered hoider of your securities, which meons that your nome oppears in the company's
records 65 0 shareholder, the company can vertfy your eligibility onits own, olthough you will stifl hove to
provide the compony with o written statement that youintend to continue to hold the secyrities through
the dote of the meeting of shorehalders. Howéver, If like many shoreholders you ave not o registered holder,
the compaony likely does not know that you are o shereholder, or how many shares you own. in this cose, ot
|hetimeyuusubrnhyourprcposal.youmustprweyoureﬁgibiﬁtywthempur:yinmeoftwowys_:

@ The first way is to submit to the compony a written statement from the “record® holder of your
securities (usually o broker or bank) verifying that, ol the time you submitted your propesal, you
continuously held the securtties for at least one year, You must ofso include your own written
stotemnent that you intend 1o continue 1o hold the securities through the date of the meeting of
shoreholders; or.

i} The second way to prove ownership opplies only If you have filed a Schedule 1301§240.13d-101),
Schedtle 13G (§240.13d-102), Form 315249.103 of this chapter), Form 4 (§249.104 of this chopter)
and/or Form 5 §249.105 of this chapter, or amendments ta those documents or updated foms,
seflecting your ownership of the shares as of or befere the date on which the one-yeor eligibiflty
period begins. if you have filed one of these documents with the SEC, you moy demenstrate your
eligibility by submitting to the compony:

{4 "Acopy of the schedute and/or form, and ony subsequent omendments reporting a change in
your ownership level; :

(8] Your written statement that you centinuously held the required number of shares for the one-
year period as of the date of the stotement; and .

(G Your written statement thot you intend to continue ownership of the shares through the date of
. the compony's annul or specialmeeting.

Question 3: How many pmposals may | submit? S :
Eoch shareholder moy submit no more than one proposal to o company for 6 porticulor shoreholders’ meeting.

. Quastion 4: Haw long can my proposal be? :

The proposal, Including.ony cccompanying supporting stotement, may nol exceed 500 woﬁs.
Question 5: What is the dendline for submitting a propasal? '

fn lfyounresubm‘rttiﬁgympropusaiforthecompcny'sonnuulmeeﬂng.youconinmostcusesﬁmme
deodiine in lost yeor's proxy staternent. However. if the compony did not hold on annuol meeting fast year,
or has changed the dote of its meeating for this yeor more than 30 doys from kst yeor's meeting, you con

TSI



usuelly find the deadiine i one of the compony's quorterly seports on Form 10-01§243.3080 of this chaptet)
or 10-QSB (§249.308b of this chapter), or in shareholder reports of tnvestment companies under §270.30¢-1
of this chapter of the Investment Compony Act of 1940. In order to gvoid controversy, shareholdars should

submit thelr proposals by means, Including electronic megns, that permit them to prove the dote of delivery.

{2} The deadiine Is calculoted in the folfowing monner if the proposal Is submitted for @ regudorly scheduled
onnual meeting. The propasal must be received at the compony's principal executive offices not less than
120 calendar days before the date of the company's proxy statement released to shoreholders in
“connection with the previous year's onnud meeting. However, if the compeny did net held an ornual
meeting the previous year, or if the dats of this yeor's annucl meeting has been changed by mare than 30
doys from the dote of the previeus year's meeting, then the deadiine is o reasonable time before the
tompany begins to print and ma its proxy matertols.

{3 ifyouare submitting your proposal for a meeting of shorehalders other than o reguarly scheduled annual
meeting, the deadline is o reasonable time before the company begins to print and mofl its proxy moterfols,

{1 Questlon 6:What If | fuil to follow one of the ellgibility or procedurd requiremints exploined in crswers to
Quustfons 1 thraugh 4 of this section? ’

{1l The compony may exclude your proposo!, but only after It has notified you of the problem, and you have
falled adequately to correct it Within 14 calendar doys of receiving your proposal, the compony must notify
you tn writing of any procedural or eligthility deficiencles, as well as of the time frome for your response.
Your response Must be postmarked , or tronsmitted electronically, noloter then 14 doys from the date you
received the company’s notificotion. A company need nut provide you such notice of o deflelency ifthe :
deficency cannot be remedied, such os i you fail to submit o proposol by the company's propery !
determined deadline. If the company Intends 1o exclude the proposol, it will loter hove to make o
" submission under §240.140-8 and provide you with o copy under Question 10 betow, §240.140-83.

@  Hyou fail in your promise to hold the required number of securities through the date of the meeting of
sharehoiders, then the company will be permitted to exclude all of your proposals from its proxy moteriols
" for any meeting held In the following two colenclor yeors,

ig)  Question 7: Whohos the burden of persuading the Comimission or Iis staff that my proposcl con be excluded?
Except as otherwise noted, the burden is on the company to demonstrate that itis entitied 10 exchude o proposal.

fhi  Question & Must | appear personaly ot the sharehokders’ meeting mpre;mﬁwmposd?

{1 Either you, or your representative who is qu{:hﬂed under state law to present the proposal on your behalf,
must aitend the meeting to present the proposil Whether you ottend the meeting yourself or send o
qualified represerdative to the meeting in your place, you should make sure that you, of your ;
representative, follow the proper state low procedures for attendlng the meeting ond/or presenting your -
propasal. ' : '

2) Il the compony holds its shareholder meeting in whole or in part via electronic medio, and the compary
permits you or your representative 1o present your proposal via such medic, then you may oppear through
glectronic medio rather than traveling to the meeting to appeorin person.

B)  ifyouoryour qualified representotive foll to appear and presentthe bmm;al.wﬂhmngoodmwe.lhe
- compony will be permitted to exctude all of your propesals from lts prowy materials for any meetings held in
the following two calendar years. :

() Question 9:1f1 hove complied with the procedurcl requirements, on what other bases may a company relyto
extlude my proposal? -

1} improper under siate faw. If the propesal Is not o propes subject for action by shoreholders under the lows
of the jurisdiction of the compony’s ergontzation; )
Note to perogroph {1} Depending on the subject matter, some propasols are not considered proper under
state law If they would be binding on the company I approved by sharehalders. in our expzrence, most
propasals that are cost os recommendatiors o requests that the board of directors toke specified oction
ore proper under state low, Accordingly, we will ossume thot o propesal drofted as a recommendation or
suggestion is proper unless the compony demonstrates otherwise.

{2 Violation of low: If the proposol woukl, If implemented, couse the compony to violote any stote, federal, or
foreign law to which It s subject; } K :
’ Nate to poragraph [3f2): We will not apply thisbasis for exclusion to permlt exciuslon of o proposdl on
) grwxdsfelr:;itmﬂdwobtefmeign!awﬂmmpﬂomewlu\meforelgnlawmdmmhovldauonofmy
stote or al law.

[ Viglotion of proxy rules: If the proposal or supporting statement is contrary to any of the Commission's proxy
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nles, Including §240.140-9, which prohibiis materially false or misleading stotements In proxy soficiting -

Personal grigvance; speciol interest: if the propasat relotes fo the redress of a personal cioim or grievance
ogoinst the company or ony other person, or if it ks designed to result In o benafit 1o you, or to further o
personol Interest, which is not shared by the other shorehokders ot large;

Refevance: If the proposal relates to operations which account for less thon 5 percent of the company's
totol ossets of the end of its most recent fiscol yeor, ond for less thon S percent of its net eomings ond gross
sales for its most recent fiscol yeor, and is not otherwise significantly retoted to the company's business;

* Absence of power/outhority: if the compony would lock the power o authority 2 Implement the proposot

Manogement functions: If the proposal deals with o motter reloting to the compony's ordinary business
operations;

Relotes to election: If the proposal refotes to an election for membership on the componyt boord of directors
of onologous govemning body; .

Confiicts with compeany's propasat: If the prdp'bsnl directly confiicts with one of the company's own
proposals to be submitted to shareholders of the same meeting:

Note to poregraph (5t A compony's submission to the Commission under this section should specify the
points of conflict with the company’s proposol . )

Substantiolly implemented: |l the compony has olready substontiolly implemenied the proposat;

Quplication: ff the proposal substontially duplioobés onather propasal previousty submitted to the compony
by onather proponent that will be indluded in the compony's proaxy materials for the same meeting;

-

Rmmmnmmmwmsummmmmmmmmmmq :
proposols that hos or have been previously included in the company’s proxy moteriols within the preceding
5 colendor yeors, a compeny may exdude it fromits proxy materials for any meeting held within 3 calendor
years of the lost time It wos Included If the proposal recelved: :

G} Less than 3% of the vote if proposed once within the preceding 5 colendor years;

i Less thon 6% of the vote on its lost submission 10 shareholders if proposed twice previously within the
- preceding 5 colendar years; o

fil  Less than 109 of the vote onlis last submission to shareholders If proposed three times or more
previously within the preceding § colendar yeors:ond :

Specific omount of dividends: Hf the proposal refates lo specific amounts of cash or stock dividends.

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

]

i

If the compony intends to exclude @ proposal from Its prosy’materiais, It must file its reasons with the

Commission no later thon 80 colendar days before 1t files its deflaltive proxy stotement ond form of proxy

with the Commission. The compony must simultaneously provide you with a copy of its submisslon. Tha

Commisslor stoff may permit the compony to mpke its submission loter thon 80 days before the compory

tJu‘es émﬂn!ﬂve proxy statement and form of proxy, i the company demonstrotes good couse for frissing
e ne, . :

mecompmymwlﬁes!xpompr!sufmefolbm;
) The proposal; '

An explanation of why the company befleves thot it moy exclude the proposal, wiich should, i
wde- e, refer to the mast recent applicable outhority, such os prior Division letters lssued under the
nideond - ’ : .

) A supporting opinion of counsel when such reasons are bosed on matters of state or foreign faw,

1 Question 11: May 1 submit my own statement to the Commission responding to the company's arguments?
Yes.youmaysubnﬂurasponse.butitisnotremhed.\’cusmdduymsubm{torwresponsetous.wimocopyto
the compony, as soon as possible after the company mokes its submission. This way, the Commission stoff will-
‘have time 10 consider fully your submission before it kssues Its response. You should subrnit six paper coples of your

AT 1



response,

i, Question 12:ifthe company Includes my shoreholder proposal in its proxy moteriols, what information about me

must itinclude olong with the proposal itself?

i}  The company's proxy slotement must include your nome and address, os well as the number of the
comipany's voting securities thot you hald. However, instend of providing that information, the company
moy instead include a stotement that it will provide the informatien to shareholders promptly upon
recelving an orof or written request.

{2} The companyis not responsible for the contents of your proposol or supporting stotement.

fm). Question 13:Whot can 1do ifthe compeny Includes i fts proxy statement reasens why & believes shoreholders
should not vete In favor of my proposdl, and | disogree with come of its statements? -

1}  The company may elect to Inchuda in its proxy statement reascns why It belleves shareholders should vote
~ against your proposal. The company fs allowed to.moke arguments reflecting its own point of view, just as
YOu oy express your own point of view in your proposal's supporting stotement.

2 Howwer you believe that the company’s opposition to your proposal contolns materially folse or
misleoding staternents thot moy viclate our onti-fraud rule, §240.140-9, you should promplly send to the
Commission stoff and the company o letter explaining the recsons for your view. clong with a copy of the
company'’s statements oppasing your proposal. To the extent possible, your letter should include specific
foctuo! information demonstrating the inoccurocy of the company's cloims. Time permitting, you moy wish
to try to work out your differences wlth the company by yourself before contacting the Commission stoff.

B We require the company to send you o copy of its statements opposing your proposal befare it mofs its

proxy materials, so that you may bring to our attention ony materlolly false or misleading slctements. under

' the following timeframes:

i If our no-action response requires that you make revisions to your proposal or supporting stntement
os a condition to requiring the compony te Include It Inits proxy materiols, then the company must
provide you with a copy of Its opposition stotemeénts no later thon 5 calendar days after the company
recelves o copyofyourrevised propdsal; or

i3  inafl other cases, the company must provide you with o copy of its opposition stotements no later
than 30 colendor doys before its files definltive copies of its proxy steternent and form of proxy under
§240.140-6.

O
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GENWORTH FINANCYAL SECURITIES CORPORATION
PO Box 968009
Schaumburg, IL 60196-~8009

| October. 31, 2008

To Whom It May Concern,

Helen Quirini, *** FISMA & OMB Memorandum M-07-16 *** ., has .
continuously owned at least 100 shares of Genéral Electric Company .
- Common Stock (Symbol "GE") since October 1, 2005.

Genworth Financial Securities Corporatioﬂ has been the record
holder for these shares of General Electric Company Common Stock
for this entire period. ' . -

Rudolph J. Quirini '

Registered Representative #4523 .
Genworth Financial Securities Corporation

Postitt FaxNote 7671 [P /oy |G
®r aiq {5 e 2em B Cheweste
CoDept. 7 . Ca. -

Phone # . -+ FRSR%A 8 OMB Memorandum M-p7-16 ==
. ol _
Pt 23 —372-2071 [
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LAWYERS

A REGISTERED LUMITED LIABILITY PARTNERSHIP
INCLUDING PROFESSIONAL CORPORATIONS

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

rmueller@gibsondunn.com

December 8, 2008

Direct Dial T ' Client No.
(202) 955-8671 ' - . C 32016-00092
Fax No. : .

(202) 530-9569

General Electric Company
3135 Easton Tumpike
Fairfield, CT 06828

Re:  Shareowner Proposal of John Chevedden {Quirini}
Dear 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 Helen Quirini as his nominal
- proponent for consideration at the Company’s 2009 Annual Shareowners Meeting. 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 oﬁinions expressed below, we have examined copies of the
following documents, Whlch the Company has supphed to us or we obtained from publicly
avallable records:

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

2. By-Laws of General Blccmc Compa.ny, as amended through Aprll 25, 2007 (the
“By LaWS”), and

3. the Proposal.
For purposes of rendering our opinions set forth herein:

1. we have assumed that the Company would take only those actmns specifically called
for by the language of the Proposal;

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



GIBSON, DUNN & CRUTCHER LLP

_ 2. we have assumed the authenticity of the documents provided to us, the conformity
with anthentic originals of all documents provided to us as copies or forms, the
genuineness of all signatures 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. we have 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 with or would otherwise alter our opinion as
expressed herein. ' '

Background

The Proposal requests that the Company’s Board of Directors “adopt a policy that the
board’s chairman be an independent director who has not previously served as an executive
officer of the Company.”

Under the New York Business Corporation Law, the by-laws of a corporation may
prescribe director qualifications. N.Y. Bus. Corp. Law § 701 (2008). Pursuant to this grant of
authority, the By-Laws state that “the officers of this Company shall include . . . [a] Chairman of
- the Board” and that “[t]he Chairman of the Board shall be the Chlcf Executxve Officer of the

Company.” -Article [V.A.1. '

Discussion

Assuming that the Company takes only those actions specifically called for by the
Proposal - that is, adopting a policy that the Chairman of the Board be an independent director —
implementation of thé Proposal would cause the Company to violate the By-Laws. A violation
of the By-Laws would, in turn, violate New York law. Accordingly, we are of the opinion that
implementation of the Proposal would cause the Company to violate New York law. The bases
of our opinion are discussed below.

Under New York law, directors of a corporation must abide by the corporation’s by-laws.
New York law holds that by-laws have the same legal effect as statutes and are binding on a
corporation to the same extent as if they had been enacted by the legislature. In addition, under
New York law, by-laws are considered a binding contract between a corporation and its
shareowners. Accordingly, implementation of the Proposal would require the Company’s Board
of Directors to act in 2 manner that would violate the By-Laws and thus to violate state. law.

" 1. The Company's By-Laws Have the Force of Law under New York Law

. Under New York law, a corporation’s by-laws have the force and authority of law on a
corporation. See, e.g., In re Flushing Hospital & Dispensary, 288 N.Y. 125, 41 N.E.2d 917
(1942) and 2 White et al., White, New York Business Entities § 601.01 (LexisNexis/Mathew .

- Bender 2005). In fact, in New York the authority of corporate by-laws is equivalent to that of
statutory law. In this regard, the courts have stated that “a by-law of a corporation has all the
force of a statute, and is as binding upon the company and its members as any public law of the
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state,” Timolat v. 8.J. Held Co., 17 Misc. 556, 557, 40 N.Y.S. 692, 692 (1896). As aresult, the
Company’s Board of Directors is bound by the By-Laws to the same degree as it is bound by
New York statutory law. Implementation of the Proposal would necessitate that the Company’s
Board of Directors take actions that contravene the By-Laws. Accordingly, 1mpleme.nt1ng the
Proposal would cause the Company to violate New York law.

2. The Company's By—Laws Are a Binding Contract with Its Shareawners under New
York Law

New York law considers by-laws a binding contract between a corporation and its

~ shareowners. 2 White et al., White, New York Business Entities § 601.01 (LexisNexis/Mathew

Bender 2005). As the New York courts have articulated, “a by-law is in the nature of a
contract,” and accordingly, if “a by-law is not inconsistent with the statute, it will be enforced as
a confract.” [n re Am. Fibre Chair Seat Corp., 241 A.D. 532, 533 and 537, 272 N.Y.S. 206, 207

and 211 (App. Div. 1934), aff'd, 265 N.Y. 416, 193 N.E. 253 (1934). See also Weisblum v, Li

Falco Mfg. Co., 193 Misc. 473, 84 N.Y.S.2d 162 (1947); Weber v. Sidney, 19 A.D.2d 494, 244
N.Y.5.2d 288 {App. Div. 1963), aff’d, 14 N.Y.2d 929, 252 N.Y.8.24 327; Silver v. Farrell, 113
Misc. 2d 443, 450 N.Y.S.2d 938 (1982). The New York courts have also held that “a breach of

- contract is an illegal act.” Reporters’ Ass’n of Am. v. Sun Printing & Publ’g Ass’n, 79 N.E. 710,

712 (N.Y. 1906). Implementing the Proposal would necessitate that the Company’s Board of
Directors act in direct contravention of the By-Laws. Because the By-Laws are a contract
between the Company and its shareowners under New York law, implementation of the Proposal
would cause the Board of Directors to breach-its contract with its shareowners, resulting in a
violation of New York law. :

Conclusion

Based upon the foregoing, and squect to the assumptions, cxcéptions, qualifications and
limitations set forth herein, we are of the opinion that implementation of the Proposal would

«cause the Company to violate New York law.

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, and 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 incorporated. We understand that you may furnish a copy of this letter to the
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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 clrculated quoted or otherwise referred
to, without, in each case, our written permission.

Véry truly yours,

Ao A

Ronald O. Mueller

© . ROM#l
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