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Incoming letter dated December 14, 2010
Dear Mr. Mueller:

This is in response to your letter dated December 14, 2010 concerning the
shareholder proposal submitted to GE by David Ridenour. Our response is attached to
the enclosed photocopy of your correspondence. By doing this, we avoid having to recite
or summarize the facts set forth in the correspondence. Copies of all of the
correspondence also will be provided to the proponent.

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

Sincerely,

Gregory S. Belliston-
Special Counsel

Enclosures

ce: David Ridenour

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



January 18, 2011

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  General Electric Company
Incoming letter dated December 14, 2010

The proposal requests a report on GE’s process for ideritifying and prioritizing
legislative and regulatory public policy advocacy activities that may include information
specified in the proposal.

We are unable to concur in your view that GE may exclude the proposal under
rule 14a-8(i)(7). In our view, the proposal focuses primarily on GE’s general political
activities and does not seek to micromanage the company to such a degree that exclusion
of the proposal would be appropriate. Accordingly, we do not believe that GE may omit
the proposal from its proxy materials in reliance on rule 14a-8(1)(7).

\ Sincerely,

Bryan J. Pitko
Attorney-Advisor



" DIVISION oF CORPORATION FINANCE - |
'INFORMAL PROCED URES REGARDING SHAREHOLDER PROPOSALS

'ﬂle'Division.of Corporation F inance believes that its responsibility with respect to
matters arising inder Rule 14a-8 [17CFR 240-14;1—8],-as'with other matters under the proxy
- rules, is to aid those who must comply with the rule by offéring informal advice and suggestions
“and to determine, initially, whether or not it may be appropriate in a particular matter to .
. - recommend enforcement action to the Corr‘;_mission.' _In connection with a shareholder proposal

~ ‘under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company

portant to note that the staff’s'and Commis'sion’,s no-action responses-to :
Rule 142-8(j) submissions reflect only informal views.. The determination reached in'these no-
"~ action letters do not and cannot adjudicate the merits of 4 company’s position with, respect to the

: pro;io’sal.‘. Oaly a court such as 4 U.s. District Courtcan decide whether a Company is obligated .
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. Ronald Mueller
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Client: C 3201800092

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
Shareowners Proposal of David Ridenour
Exchange Act of 1934—Rule 14a-8

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 2011 Annual Meeting of
Shareowners (collectively, the “2011 Proxy Materials™) a shareowner proposal {the
“Proposal”) and statements in support thereof received from David Ridenour (the
“Proponent™).

Pursuant to Rule 14a-8(3), we have:

o filed this letter with the Securities and Exchange Commission (the
“Commission”) no later than eighty (80) calendar days before the Company
intends to file its definitive 2011 Proxy Materials with the Commission; and

» concurrently sent copies of this correspondence to the Proponent.

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

Brussels » Century City « Dallas - Denver » Dubai « Hong Koeng » London » Los Angeles - Munich « New York
Orange County « Palo Alto « Paris » San Francisco + S8o Paulo » Singapore - Washiagton, D.C.
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THE PROPOSAL

The Proposal states:

Resolved: The shareholders request the board of directors, at reasonable cost
and excluding confidential information, report to shareholders by November 1,
2011 on the Company’s process for identifying and prioritizing legislative and
regulatory public policy advocacy activities.

The report may:

1. Describe the process by which the Company identifies, evaluates and
prioritizes public policy issues of interest to the Company;

[N

Describe the process by which the Company enters into alliances,
associations, coalitions and trade associations for the purpose of
affecting public policy;

3. Describe the process by which the Comipany evaluates the reputational
impact of its public policy advocacy positions;

4. Identify and describe public policy issues of interest to the Company;
[and]

5. Prioritize the issues by importance to creating shareholder value.

The Proposal also includes a supporting statement that explains the Proponent’s basis for
submitting the Proposal. While the Proposal addresses the Company’s lobbying activities
generally, the supporting statement focuses primarily on the Company’s support of specific
policies, most notably, cap-and-trade legislation. A copy of the Proposal, as well as related
correspondence with the Proponent, is attached to this letter as Exhibit A.

BASIS FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Proposal may be
excluded from the 2011 Proxy Materials pursuant to Rule 14a-8(1)(7) because the Proposal
relates to the Company’s ordinary business operations {involving the Company in the
political or legislative process relating to specific legislative initiatives).
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ANALYSIS

The Proposal May Be Excluded Under Rule 14a-8(i)(7) Because It Deals With
Matters Related To The Company’s Ordinary Business Operations.

The Company may exclude the Proposal pursuant to Rule 14a-8(i)(7) because it deals with
matters relating to the Company’s ordinary business operations. In Exchange Act Release
No. 40018 (May 21, 1998) (the “1998 Release™), the Commission explained that the ordinary
business exclusion rests on two central considerations. The first consideration relates to the
subject matter of a proposal; the 1998 Release provides that “{c]ertain tasks are so
fundamental to management’s ability to run a company on a day-to-day basis that they could
not, as a practical matter, be subject to direct sharcholder oversight.” Id. The second
consideration is the degree to which the proposal attempts to “micro-manage” a company by
“probing too deeply into matters of a complex nature upon which shareholders as a group,
would not be in a position fo make an informed judgment.” Id. (citing Exchange Act Release
No. 12999 (Nov. 22, 1976)). When determining whether a proposal requesting the
preparation of a report is excludable under Rule 14a-8(i)(7), the Staff “will consider whether
the subject matter of the special report . . . involves a matter of ordinary business.” See
Exchange Act Release No. 20091 (Aug. 16, 1983).

A. The Proposal Seeks to Micro-Manage the Company’s Involvement in Specific
Legislative Initiatives.

We believe that the Proposal impermissibly relates to the Company’s ordinary business
operations because the Proposal’s thrust and focus concerns the Company’s support of
specific legislative initiatives and not the Company’s corporate political spending generally.
As discussed below, the Staff consistently has concurred that shareowner proposals that —
similar to the Proposal — attempt to micromanage a company by attempting to dictate their
lobbying activities and participation in public policy debates with respect to specific
legislative initiatives are excludible under Rule 14a-8(i)(7).

When assessing proposals under Rule 14a-8(1)(7), the Staff considers both the resolution and
the supporting statement as a whole. See, e.g., Staff Legal Bulletin No. 14C, part D.2.

(June 28, 2005) (“In determining whether the focus of these proposals is a significant social
policy issue, we consider both the proposal and the supporting statement as a whole.”) Asa
result, regardless of whether the “resolved” clause in a proposal implicates ordinary business
matters, the proposal is excludable when the supporting statement has the effect of
transforming the vote on the proposal into a vote on an ordinary business matter. For
example, in General Electric Co. (St. Joseph Health System and the Sisters of St. Francis of
Philadelphia) (avail. Jan. 10, 2005), the Staff concurred in the exclusion of a proposal where
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the “resolved” clause related to the company’s executive compensation policy {(an issue the
Staff has determined raises significant policy considerations) because the supporting
statement primarily addressed the issue of the depiction of smoking in motion pictures. In
concurring that the proposal could be excluded under Rule 14a-8(i)(7), the Staff stated that
“although the proposal mentions executive compensation, the thrust and focus of the
proposal is on the ordinary business matter of the nature, presentation and content of
programming and film production.” Likewise in Corrections Corporation of America (avail.
Mar. 185, 2006), the Staff concurred that a proposal could be excluded under Rule 14a-8(i)(7)
where the “resolved” clause addressed a particular executive compensation policy but the
thrust and focus of the supporting statement related to general compensation matters.

The Proposal’s supporting statement makes clear that the Proposal’s thrust and focusis a
specific legislative initialive: cap-and-trade legislation. In fact, five out of the eleven
paragraphs of the supporting statement deal specifically with cap-and-trade legislation. For
example, the Proposal’s supporting statement states:

o “CEO Jeff Immelt is closely associated with President Obama and his policy
agenda. Mr. Immelt serves on the President’s Economic Recovery Advisory
Board and [the Company| has supported some of the President’s policy
agenda, including cap-and-trade legislation and the $787 billion stimulus
plan.”

» “Mr. Immelt has engaged in a high-profile lobbying efforts to promote global
warming-related cap-and-irade legislation by testifying in Congress, by
participating in the United States Climate Action Partnership and conducting
media interviews.”

e “The [Clompany’s support of cap-and-trade is partially responsible for
passage of the Waxman-Markey climate change legislation in the House of
Representatives.”

e “Cap-and-trade legislation is controversial and its unpopularity influenced the
outcome of Congressional races in 2010.”

e “[The Company’s] position on cap-and-irade, Congressional earmarks and the
controversial stimulus package may put the Company on a collision course
with ‘Tea Party’ activists — a significant political and social movement
opposed to the growth of government that is well-regarded by many Members
of Congress.”
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An examination of the Proponent’s statements to the media, in his capacity as Vice President
of the National Center for Public Policy Research (the “NCPPR™), confirms the underlying
intent of the Proposal. Most notably, the Proponent’s September 22, 2009 online article
titled “The Best Health Reform May Be to Kill Cap-and-Trade”! demonstrates the
underlying intent of the Proposal. For example, the article states:

¢  “There’s no debating a cap-and-trade system would harm the economy. The
only question is how costly it would be.”

+ “If you worry about what Congress could do in its health care legislation, you
should be terrified by the Waxman-Markey cap-and-trade bill, which could
cost millions of Americans their health insurance.”

e “Nearly 15 million Americans are now locking for work, bringing the official
unemployment rate to 9.7% — the highest in 26 years. If the Senate passes
Waxman-Markey, that rate will go much higher.”

Furthermore, numerous statements made by the Proponent’s colleague at the NCPPR, Dr.
Tom Borelli, at the Company’s 2010 Annual Meeting of Shareowners (“2010 Annual
Meeting™) focus almost exclusively on the Company’s position on cap-and-trade legislation.
See Exhibit B.

¢ “For years [CEO Jeff Immelt has] been a big advocate of cap and trade
legisiation. For the audience, cap and trade by nature, the whole idea is to
make current energy prices — that is, fossil fuels — more expensive so we all
use less. That’s the whole idea.”

o “[The Company] has been a big backer of the Waxman Markey bill and, in
fact, you, [and] one of your colleagues sent out a political action committee
letter . . . . and they touted how important Waxman Markey was to the
business.”

* “And even President Obama has said that with cap and trade, energy prices
are going to, electricity prices are going to necessarily skyrocket. So what [

1 See
http://townhall.com/columnists/DavidARidenour/2009/09/22/the best health reform m
ay_be_to_kill cap-and-trade.
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want to know is how much money is [the Company] going to make from cap
and trade? [ know there’s an element where the bill mandates a certain
amount of electricity being produced from renewable energy sources. So how
much money, what’s on the plus side for [the Company] on cap and trade?”

Thus, the Proposal’s supporting statement, echoing the statements made by the Proponent
and by the Proponent’s colleague at the Company’s 2010 Annual Meeting, makes clear that
the Proposal — though facially neutral — is in fact directed at the Company’s lobbying
activities and participation in public policy debates with respect to a specific legislative
initiative. As a result, as further discussed below, the Proposal is excludable under

Rule 14a-83)(7).

B. The Proposal Involves Ordinary Business Matters Because It Attempts to
Involve the Company in Public Policy Discussions Regarding Specific
Legislative and Regulatory Initiatives That Address the Company’s Business.

The Proposal’s supporting statement makes clear that the Proponent is concerned primarily
with the Company’s lobbying efforts regarding cap-and-trade legislation. As stated in the
1998 Release, the term “ordinary business” refers to matters that are not necessarily
“ordinary” in the common meaning of the word, but instead the term “is rooted in the
corporate law concept of providing management with flexibility in directing certain core
matters involving the company’s business and operations.” An assessment of and approach
to regulatory or legislative reforms and public policies on specific legislative issues is a
customary and important responsibility of management, and is not a proper subject for
shareowner involvement. The Company devotes significant time and resources to
monitoring its compliance with existing laws and participating in the legislative and
regulatory process, including taking positions on legislative policies that are in line with the
best interests of the Company. This process involves the study of a number of factors,
including the likelihood that lobbying efforts will be successful and the anticipated effect of
specific regulations on the Company’s financial position and shareowner value. Likewise,
decisions as to how and whether to lobby on behalf of particular legislative initiatives, or
whether to participate otherwise in the political process by taking an active role in public
policy debates on the legislative initiatives, involve complex decisions implicating the impact
of proposed legislation on the Company’s business, the use of corporate resources and the
interaction of such efforts with other lobbying and public policy communications by the
Company. Shareowners are not positioned to make such judgments. Rather, determining
appropriate legislative and policy reforms to advocate on behalf of the Company and
assessing the impact of such reforms are matters more appropriately addressed by
management. Here, the cap-and-trade legislative initiative relates to numerous aspects of the
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Company’s ordinary business operations, including its product development efforts and
demand for its “green” products.

In a number of no-action letters, the Staff has concurred that a proposal is excludable where,
as here, it is directed at a company’s involvement in the political or legislative process on a
specific issue relating to the Company’s business. For example, in /nternational Business
Machines Corp. (avail. Jan. 21, 2002) the Staff concurred that a proposal requiring the
company to “[j]oin with other corporations in support of the establishment of a properly
financed national health insurance system” was excludable because it “appears directed at
involving IBM in the political or legislative process relating to an aspect of IBM’s
operations.” The Staff has concurred that proposals seeking reports can have the effect of
involving a company in the political or legislative process and therefore be excludable under
Rule 14a-8(1)(7). For example, in International Business Machines Corp. {(avail. Mar. 2,
2000), the Staff concurred in the omission of a proposal requesting that the company prepare
a report discussing issues under review by federal regulators and legislative proposals
relating to cash balance plan conversions. In concurring that the proposal was excludable,
the Staff stated, “[w]e note that the proposal appears directed at involving IBM in the
political or legislative process relating to an aspect of IBM’s operations.”

In Bristol Myers Squibb Co. (AFL-CIQ Reserve Fund) (avail. Feb. 17, 2009), the Staff
concurred in the exclusion of a proposal requesting a report on the company’s lobbying
activities and expenses relating to the Medicare Part D Prescription Drug Program and on
lobbying activities and expenses of any entity supported by the company during the 110th
Congress. See also Microsoft Corp. (avail. Sept. 29, 2006) (the Staff concurred in the
exclusion of a proposal calling for an evaluation of the impact on the company of expanded
government regulation of the Internet). Additionally, in General Electric Co. (National
Legal and Policy Center) (avail. Jan. 17, 2006), the Staff concluded that a proposal relating
to a report on the impact of a flat tax was properly excludable under Rule 14a-8(i)(7) as
relating to the Company’s “ordinary business operations (i.e., evaluating the impact of a flat
tax on the Company).” See also Verizon Communications Inc. (avail. Jan. 31, 2006) (same);
Citigroup Inc. (avail. Jan. 26, 2006} (same); Johnson & Johnson (avail. Jan. 24, 20006)
(same). Likewise, in Pepsico, Inc. (United Brotherhood of Carpenters) (avail. Mar. 7, 1991),
the Staff concurred that a shareowner proposal calling for an evaluation of the impact on the
company of various health care reform proposals being considered by federal policy makers
could be excluded from the company’s proxy materials in reliance on Rule 14a-8(i)(7). See
also Niagara Mohawk Holdings, Inc. (Amalgamated Bank of New York LongView Collective
Investment Fund) (avail. Mar. 5, 2001) (permitting exclusion under the predecessor to Rule
14a-8(1)(7) of a proposal requesting that the company prepare a report on pension-related
issues being considered in federal regulatory and legislative proceedings); Electronic Data
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Systems Corp. (avail. Mar. 24, 2000) (concurring in the exclusion of a similar proposal under
Rule 142-8(i)(7)).

The Staff has concurred that a proposal is excludable under Rule 142-8(i)(7) if it concerns
political activity relevant to a specific issue applicable to the company’s business, regardless
of whether the proposal seeks to involve the company in legislative and regulatory matters or
seeks to limit a company’s involvement in such matters. For example, in General Electric
Co. (Flowers) (avail. Jan. 29, 1997), the Staff concurred with the exclusion of a sharcowner
proposal asking that the Company refrain from the use of company funds to oppose specific
citizen ballot initiatives. Likewise, in General Motors Corp. (avail. Mar. 17, 1993), the Staff
concurred that a proposal directing the company to cease all lobbying and other efforts
directed at opposing legislation that would increase corporate average fuel economy
standards was excludable under Rule 14a-8(i)(7) as relating to the company’s ordinary
business operations. See also Pacific Enterprises (Henson) (avail. Feb. 12, 1996)
(concurring that a proposal submitted to a California utility asking that it dedicate the
resources of its regulatory, legislative and legal departments to ending California utility
deregulation was excludable because it was “directed at involving the company in the
political or legislative process that relates to aspects of the company’s operations™).

Although the text of the Proposal itself is facially neutral, the supporting statement’s
extensive references to the Company’s position on cap-and-trade legislation result in the
Proposal serving as a referendum on that specific issue. In this respect, the Proposal differs
from proposals relating to a company’s “general political activities,” which typically are not
excludable under Rule 14a-8(i)(7). See, e.g., Archer Daniels Midland Co. (avail.

Aug. 18, 2010) (proposal not excludable because it focused primarily on the company’s
general political activities and did not seek to micromanage the company to such a degree
that exclusion of the proposal would be appropriate). Significantly, even though the
Proposal is similar to those considered by the Staff in Wal-Mart Stores, Inc. (avail. y
Mar. 29, 2010), PepsiCo, Inc. {avail. Feb. 26, 2010) and JP Morgan Chase & Co. (avail.
Mar. 7, 2008), the Proposal is distinguishable because the supporting statements to each of
those proposals only presented an example of how the companies’ alleged involvement with
one legislative issue differed from the proponent’s perception of their involvement on a
different issue.? In contrast, here the supporting statement’s repeated statements regarding

2 Moreover, in Wal-Mart Stores, Inc. and PepsiCo, Inc., the only basis the companies
addressed for asserting that the proposals related to ordinary business was that the
proposals asked the companies to disclose their process for prioritizing and promoting
public policy issues, not that the proposals related to specific public policy issues.
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the Company and cap-and-trade legislation make clear that the thrust and focus of the
Proposal is a specific legislative program.

In this respect, the Proposal, when read with the supporting statement, is comparable to a
series of precedent where the Staff has concurred with the exclusion of shareowner proposals
regarding general charitable giving where the supporting statements indicate that the
proposal, in fact, would serve as a sharcowner referendum on donations to a particular
charity or type of charity. For example, in Johnson & Johnson (avail, Feb. 12, 2007), a
proposal requesting that the board of directors implement a policy listing all charitable
contributions on the company’s websites was excludable notwithstanding its facially neutral
language. The Staff concurred that the proposal could be excluded under Rule 14a-8(i}(7),
because the supporting statement and two of the seven “Whereas™ clauses preceding the
resolution centered around contributions to Planned Parenthood and organizations that
support abortion and same-sex marriage. See also Pfizer Inc. (Randall) (avail.

Feb. 12, 2007) (same); Wells Fargo & Co. (avail. Feb. 12, 2007) (same); Bank of America
Corp. (avail. Jan. 24, 2003) (permitting exclusion of proposal to cease making charitable
contributions because the preamble and supporting statement frequently referenced abortion
and religious beliefs).

In American Home Products Corp. (avail. Mar. 4, 2002), a facially neutral proposal
requested that the board form a committee to study the impact charitable contributions have
on the business of the company and its share value. Notwithstanding the facially neutral
language of the proposed resolution, the Staff concurred that because five of the “Whereas”
clauses preceding the resolution referenced abortion and organizations that support or
perform abortions, the measure was directed toward charitable contributions to a specific
type of organization and could, therefore, be excluded under Rule 14a-8(1)(7). The preamble
to the American Home Products proposal included the following statements:

» “Whereas, some charitable group are involved in controversial activities like
abortion(;}”

* “Whereas, Planned Parenthood is the [sic]charitable organization and the
single largest provider of abortions in the United States{;]” and

¢ “Whereas, our company or its affiliated foundation, has given money to
Planned Parenthood and other charities.”

In Schering-Plough Corp. {(avail. Mar. 4, 2002), the Staff concurred in the exclusion of a
proposal requesting that the company form a committee to study the impact charitable
contributions have on the business of the company and its share value, where each of the five
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statements in the proposal’s preamble referenced abortion and the supporting statement
centered around a discussion of Planned Parenthood.?

As the Johnson & Johnson, American Home Products Corp., Schering-Plough Corp. and
other no-action letters discussed above evidence, the Staff has historically looked at all of the
facts, circumstances and evidence surrounding a shareowner proposal, including preambles
and supporting statements, to determine whether a proposal is actually directed towards
contributions to specific types of organizations. In each of these no-action letters,
shareowner proposals (including those that were otherwise facially nentral) were found to be
directed toward specific kinds of organizations and therefore were excludable under

Rule 14a-8(i)(7) as relating to the company’s ordinary business.

Similarly, the Proposal, although facially neutral, is directed toward the Company’s
involvement with a specific legislative initiative (i.e., cap-and-trade legislation). As with the
proposals addressed in the dmerican Home Products Corp. and Schering-Plough Corp. no-

3 The foregoing precedents, as with the Proposal, are distinguishable from proposals that
either employed neutral language throughout the preamble and supporting statement, or
where the supporting statement contained only a brief or isolated reference to specific
organizations or types of organizations as examples of organizations that might interest
shareowners or be controversial. See, e.g., PepsiCo., Inc. (avail. Mar. 2, 2009) (proposal
that the company provide a report disclosing information related to the company’s
charitable contributions not excludable under Rule 14a-8()(7)); Ford Motor Co. (avail.
Feb. 25, 2008) (proposal that the company list the recipients of corporate charitable
contributions on the company’s website not excludable under Rule 14a-8(i1X7)); General
Electric Co. (avail. Jan. 11, 2008) (proposal that the company provide a semi-annual
report disclosing the Company’s charitable contributions and related information not
excludable under Rule 14a-8(i)(7)). In General Electric Co., the supporting statement
confained a single reference to the specific organization at issue (the Rainbow/PUSH
Coalition). Similarly, in PepsiCo., Inc., the supporting statement consisted of one
paragraph contaimng a single reference to a specific organization {Parents, Families and
Friends of Lesbians and Gays). Finally, in Ford Motor Co., the supporting statement did
not single out a particular organization and the proponent did not express an opinion as to
whether or not the company should contribute to any particular organization. Here, as
with the Johnson & Johnson, American Home Products Corp., Schering-Plough Corp.
and other precedent cited in the text of this letter, much of the Proposal’s supporting
statement specifically refers to cap-and-trade legislation and the Proponent’s disapproval
of the Company’s support for this particular legislation.
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action letters, here the supporting statement accompanying the Proposal has five statements
addressing this specific issue. In addition, statements made by the Proponent further reflect
that the Proposal’s true intention is to put forward a referendum on a specific legislative issue
applicable to the Company — cap-and-trade legislation. Thus, the Proposal may be excluded
under Rule 14a-8(i)(7) as relating to the Company’s ordinary business matters.

CONCLUSION

Based upon the foregoing analysis, we respectfully request that the Staff concur that it will
take no action if the Company excludes the Proposal from its 2011 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, please do not hesitate to call me at (202)
955-8671 or Lori Zyskowski, the Company’s Counsel, Corporate & Securities, at (203) 373-
2227.

Sincerely,

fdlD. 22,

Ronald O. Mueller

Enclosure(s)
ce: Loni Zyskowski, General Electric Company
David Ridenour

100988544_3.DOC
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RECEIVED

NOV 038 210
B. B. DENNISTON 11

*** FISMA & OMB Memorandum M-07-16 ™

Novemper o, Zuiy

Mr. Brackett B. Denniston, I

Secretary

General Electric Company ‘
3135 Easton Turnpike

Fairfield, CT 06821

Dear Mr. Denniston,

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

1 own 350 shaxes of the Company’s cornmon stock that have been held continucusly
for more than a year prior to this date of submission. Iintend to hold the shares
through the date of the Company’s next annual meeting of shareholders. Proof of
ownership will be submitted by separate correspondence.

If you have dany questions or wish to discuss the Proposal, please contact Mr.

Ridenorma’ oM Memorandum Mopies-of coxrespondence or a request for a “no-action”

letter should be forwarded to Mx. David Ridenour,
o FISMA & OMB Memorandum M-07-16 ***

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

83 ely "
David Ridenour

Attachment: Shareholder Proposal — Lobbying Report



Lobbying Report

Resolved: The shareholders request the board of directors, at reasonable cost and excluding
confidential information, report to shereholders by November 1, 2011 on the Company’s
process for identifying and prioritizing legislative and regulatory public policy advocacy
activities.

The report may:

1. Describe the process by which the company identifies, evaluates and prioritizes
public policy igsues of interest to the company;

2. Describe the process by which the company enters into alliances, associations,
coalitions and trade asgociations for the purpose of affecting public policy;

3. Describe the process by which the company evaluates the reputational impact of its
public policy advoeacy positions;

4. Identity and describe public policy issues of interest to the company;

§. Prioritize the issues by importance to creating shareholder vailue,

Supporting Statement

As General Electric’s primary responsibility is to create shareholder value, the company
should ensure its legislative snd regulatory public policy advoesey activities advance the
company's long-term interests and shareholder value in a transparent and lawful mapner.

The company’s current disclosure about its public polivy interests and advocacy is
inadequate, especially given the significant amount of shareholder money GE spends on
lobbying activities. OpenSecrets.org reported November 5, 2010 that GE had reported
paying $32,050,000 in lobbying expenditures in 2010,

Greater transparency suwrrounding the comparny’s lobbying activities is i the best interest
of the company and shareholders. Absent a system of accountability, company assets could
be used in support of policy ohjectives that are not in the company's long-term interest,

CEOQ Jeff Immelt is closely associated with President Obama and his policy agenda. Mr.
Immelt serves on the President’s Economic Recovery Advisory Board and GE has supported
some of the President's policy agends, including cap-and-trade legislation and the $787
billivn stimulus plan.

Mr. Imumelt has engaged in @ high-profile lobbying effort to promote global warming-related
cap-and-trade legislation by testifying in Congress, by participating in the United States
Climate Action Partnership and conducting media interviews.



GE also lobbied for Congressional funding of the corpany’s F136 engine for the Defense
Department’s joint strike fighter jet.

GE benefited from the economic stimulus plan as a recipient of at least $49 mwillion in grant
contracts. The company's support of cap-and-trade is partially responsible for passage of
the Waxman-Markey climate change legislation in the House of Representatives.

GE’s cloge association with President Obama may prove detrimental to the long-term
interests of sharcholders. The Company’s involvewent in lobbying for and then receiving
taxpayey money from the stimulus plan has drawn criticism from conservative media and
activists.

Cap-and-trade legislation is controversial and its unpopularity influenced the outcome of
Congressional races in 2010.

GE's position on cap-and-trade, Congressional earmarks, and the controversial stimulus
package may put the Company on a collision course with “Tea Party” activists -~ a
significant political and social movement opposed to the growth of government that ig well-
regarded by many Members of Congress.

Disclosure of the company’s process for determining its Jobbying priorities will provide the
transparency sharcholders need to evaluate these public policy activities.



Lori Zyskowski
Corporote & Securities Counsel

General Electric Company
3135 Eoston Turnpike
Fairfield, CT 06828

T203 373 2227
¥ 203 373 3079

lori zyskowski@qe com
November 12, 2010

VIA QVERNIGHT MAIL
David Ridenour

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

Dear Mr. Ridenour:

I am writing on behoalf of General Electric Compaony {the "Company”}, which
received on November 8, 2010, your shareowner proposal entitled “Lobbying Report” for
consideration at the Company’s 2011 Annuol Meeting of Shareowners {the "Proposal”).

The Proposal contains certain procedural deficiencies, which Securities and
Exchange Commission {“SEC”) regulations require us to bring to your attention. Rule 140~
8{b} under the Securities Exchange Act of 1934, as omended {the “Exchange Act”),
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 at least one year as of the date the shareowner proposal was
submitted. The Company’s stock records do not indicate that you are the record owner
of sufficient shares to satisfy this requirement. In addition, to dote we have not received
proof that you have satisfied Rule 14a0-8's ownership requirements as of the date thot
the Proposal was submitted to the Cormpany.

To remedy this defect, you must submit sufficient proof of your ownership of the
requisite number of Company shares as of the date that the Proposal was submitted to
the Company. As explained in Rule 140-8{b), sufficient proof may be in the form of:

» o written statement from the "record” holder of your shares {usually a
broker or a bank] verifying that, as of the date the Proposal was submitted,
you continuously held the requisite number of Company shares for ot least
one year; or

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



in addition, Rule 140-8(d) of the Exchange Act requires that any shareowner
proposal, including any accompanying supporting statement, not exceed 500 words.
The Proposal, including the supporting statement, exceeds 500 words. To remedy this
defect, you must revise the Proposal and/or supporting statement so that it does not
exceed 500 words.

The SEC's Rule 140-8 requires that your response to this letter be postmarked or
transmitted electronically no later than 14 calendar days from the date you receive this
letter. Please address any response to me at General Electric Company, 3135 Easton
Turnpike, Fairfield, CT 06828. Alternatively, you may transmit any response by facsimile
to me at {203} 373-3079.

~ Ifyou have any questions with respect to the foregoing, please contact me at
[203) 373-2227. For your reference, | enclose a copy of Rule 140-8.

Sincerely,
Lori Zyskowski

Enclosure



Shareholder Proposals — Rule 132-8
52401404,

This section addresses when a company must include 2 shareholder's propasal inits proxy statement and kdentify the proposalin
its form of proxy when the company holds an snnusl or special meeting of shareholders, In summary, In order to have your
shateholder proposst Included on 3 company’s proxy card, and included siong with sny supporting statement in its proxy
stabement, you must be eligible and follow certaln procedures, Under a few spedific drcumstantes, the company i permitted to
exclude your proposal, but only sfter submitting its reasons ta the Commission, We structured this section in a question-and-
answer format so thut Jt is easler 1o understand. The references to “you™ ate ta a shareholder seeking to submit the proposal,

{a) QuastionX: Whatls a proposal?

A shareholder propasal s your recommendation or requirament that the company and/or its board of diractors take
action, which you intend to present at a meeting of the company’s shareholders. Your proposal should state as clearly
as possible the caurse of action that you believe the company should folfow. If your proposat Is placed on the
company’s proxy card, the company must also provide in the form of proxy means for shargholders to specify by boxes
a cholce between approval or disapproval, or abstention. Untess stherwise Indicated, the word "proposal™ as used in
this section refers both to your proposal, and to your corresponding statement, In support of your proposal (i any).

{is)  Question 2: Who Is eligible to submit 3 proposal, and how do 1 d strate to the company that] am eigible?

{c)

@

(e

(1) inorder to be eligitle to submit a proposal, you must have continuously held at least $2,000 In market value, of
15, of the company’s securities entitled to be voted on the proposal at the meeting for atleast one year by the
date you submit the proposal. You must continue to hold those securities through the date of the meeting,

{#) ifyou aretharegistered holder of your securities, which means that your name appears a the company’s
recards 35 3 shareholder, the company an verify your eligiblilty on its own, sithough you will st have to
provide the scompany with a writien statement that you Intend 1o continue to hold the securlties through the
date of the mesting of sharehokiers, However, if like iany shareholders you sra not a registered holder, the
company ikely does not know that you are a shareholder, or how many shares you owr. i this tase, st the
time you submR vour proposal, you must prove your eligibllity to the company In one of two ways:

G} The first way Is to submit to the company a written statement from the “record” holder of your securities
{usuatly a brokeror bank) verifying that, at the thme you submitted your proposal, you continuously held
the securlties for at least one year. You must also Incdlude your own written statement that you Intend to
continue to hold the securities through the date of the meeting of shareholdersy or

{1} The second way to prove awnership zpplies only # you have fled a Schedule 130 {6240.133-101),
Schedule 136 {5240,13d-202), Form 3 (§243.103 of this chapter), Form 4 {§249.104 of this chapter)
and/or Form 5{§249.105 of this chapter], or amendmenty tothose documents or updated forms,
refleciing your ownership of the shares as of or before the date on which the one-year eligibility perlod
begins, i you have filed one of these documents with the SEC, you may demonstrate your eligibility by
submitting to the company:

{A} Atopy of the schedule and/or form, and any subsequent amendments reporting a change inyour
ownership ievet;

{8} Your written statenvent that you contintausly haid the required number of shares for the one-year
period a5 of the Jate of the statement; and

IC} - Your weitten statement that you intend to continue ownership of the shares through the date of
the company's annual or spechl mesting,

Cruestion 3: How many propossls may 1 submit?
Each sharehalder may submit no more than nve propasal o 2 company for a perticylar shareholders’ mestiag.

Cuestion 4: How long can my proposai be?
The proposal, intluging any atCompanying suppaning sratement, may not excaed 508 words.

Question 5: What Is the deardline for submitting & proposal?

{1} Hyou are submitting your prapasal for the company’s annual meeting, you can In most cases find the deadiine
inlast yaar's proxy statemant, However, If the company 8id net hold an annuzt meeting last year, of has
changed the date of its meeting for this year more than 30 days from iast year's meeting, you can usuaily find
the deadiine in one of the company'’s quarterly reports on Form 20-Q {§249.308a of this chapter) or 10-058
{5249.308b of this chapter), or In shareholder reports of investment companies under §270.30d-1 of this
chapter of the Investment Company Act of $340. In order to avold controversy, shareholders should submit
their proposals by means, inciuding dectronic means, that permit them to prove the date of dalivery,



)

3)

The deadline is caloulated in the following manner if the proposal Is submitted for a regutarly schaduled annual
meeting. The proposal must be received ot the tompany’s prindpal executive ofices not less than 120 catendar
days bafore the date of the company's proxy statement released to sharehoiders In eonnection with the
previpus year's annual mesting, However, if the company did not hold an annusal meeting the previous year, or
#1the date of this year's snauabmesting has been changed by more than 30 thays from the date of the previous
yeai's meeting, then the deadiine Is 8 reasonable time before the company begins to print and mall its proxy
materials.

i you are submitting your proposat for a meeting of shareholdess other than a regularly scheduled anmsai
meating, the deadiine Is » reasonable me before the company boging to print and mall its proxy materials.

(f}  Guestion 6: What i § £33 to follow one of the eligibility or procedural requt fained in 0
Quéstions 1 through & of thissection?

(&)

@

d o

The company may exclde your praposal, but only after it has notified you of the problem, and you have falled
adequately to correct it Within 14 calendar days of receiving your proposal, the company must notify vou in
writing of any procedural or eligibliity deficlenicles, as well as of the Yme frame Jor your respunsia, Your
response must be postmarked , or transmitted electronically, no Jater than 14 days from the date you recelved
the company's notification. A company need not provide you such notice of a deficancy If the deficlency cannat
be remedied, such 23 i you fall to submit 2 proposal by the company’s properly determined deadiine. i the

. tompany intends to exclude the proposal, IR will later have to make 2 submission under 5240.144-8 and provide

you with a copy under Question 10 below, §240,143-8(}),

Hyou fall in your promise to haold the required number of securities through the date of the meeting of
shareholders, ther the company wiii be permitted to exclude alf of your proposals from its proxy materals for
any meeting held In the following two catendar years,

{g) Question 7:Who hes the burden of persuading the Commission or its steff that my proposal can be excuded?
Except as otherwise ngted, the burden is on the company tn demonstrate That it is entitied to exciude a proposal.

(h} CQuestion 8: Must) appear personally st the sharehoiders’ meeting to prasent the proposal?

{1

2}

3

Either you, or your representative who is gualified under state law to prasent the proposal on your behalé, must
attend the meeting to present the proposal. Whether you atterxd the meeting vourse!f or send a qualified
vepresentative to the meeting inyour plice, you should make sure that you, or your representativn, follow the
proper state law procedures for attending the méeting and/or presenting your proposal;

if the company hoids its shareholder meeting in whole or in part via electionic media, and the company permits
'you or your representative to present your propesal via such media, then you may appear through electronie
media rather than traveling to the meeting to appear In person. :

# you oryour qualified representative faif to appear and present the hyo;idsa!, without good catse, the
company wit be penmitted to exclude all 5f your propasals from Its proxy materlals for any meetings held Inthe
following two catendar years.

{i} Question9: if | have compled with the procedural nqulmanmmmfbmmammwtdyw
extiode my proposal?

{1

2

)

“)

knproper under state low: 1 the proposal Is not a proper sublect for action by sharchol@ars wnder the lows of
the jurlsdiction of the company’s organkzation;

Note to poragroph {ij{1): Depending on the subject matter, some proposals are not considered proper under
state law i they would ba binding an the company ifapproved by shareholders. In our experfence, most
proposals that are cast as recommendations or requests that the board of directors take specified action are
proper under state law. Actordingly, we will that a proposal drafted as a racommendation or
supgestion Is proper uniass the company demonstrates ptherwise,

Viclotion of faws | the proposal would, i implemented, cause tha company to violate any steta, federal, or
forelgn faw 1o whith it Is subject;

Note to poragraph {1}{2}: We will not apply this basls for exciusion to pemrz exclusion of a proposal on grounds
m:mw!dviofmfomm faw if compliance with the forelgn krw would resultin a violatlon of any state or
federatlaw.

vinlathon of proxy rules: if the propusal or supporting statemant Is contrary 1o any of the Commission's prowy
ristes, including §240,142-3, which prohibits materially false or misleading statements in proxy soliciting
materials;

Personal grievance; speciol interest: Hthe proposal relates to the redress of a personal tlal of grievance
against the company or any other person, or i it Is designed to resuk In 3 benefit to you, or to further a
personal Interest, which Is not shared by the other shareholders at farge;




G

&

0

{rm)

{5}  Relevonce: If the proposal relates to operations which account for less than 5 percent of the company’s total
a5sets at the end of 1ts most recent fiscal year, and for less than 5 percent of its net eamings and gross sales for
its most recant fistsl year, and is not otherwise signifitantly reluted to the company's business;

{6)  Absente of power/outhority: If the company would lack the power or authority 10 implernent the propasal;

{7} Monagement functions: If the proposa) deals with o matter relating to the company’s ordinary business
operations;

B} Relutes 10 election: if the proposul relates to an election for membership on the compuny's bowrd of directors or
onalogous governing body;

18] Confiicts with company's proposal: i the proposal directly conflicts with one of the company’s awn proposals to
be submitted to shareholders at the same meeting;
Note to goragroph {{}(5]: A compaony's submission to the Commission under this section should speclfy the points
of confiict with the company’s proposal.

(30) Substontiofly implemented: if the company has already substantially implemented the proposal;

(11}  Duplication: f the proposa) substantially duplicates another proposal previously submitted to the compaty by
another proponent that will be included in the company’s proxy materials for the same meeting;

{32} Resubwnissions: 1f the proposal deals with substantially she same subject matter as enother propossi or
proposals that bas or hava been previously Included In thi company's proxy mriaterials within the preceding 5
calendar years, a company may exclude K from Its prosy matenals for any meating held within 3 calendar years
of the Tasttime it was Inchuded 3 the propossl recebved: -

m Less than 3% of the vote if proposed once within the preceding 5 caiendarveam

0 Less than 6% of the vote on Its last submission to sharcholders If proposed twice praviously withinthe -
preceding 5 calendar years; or
(1) Less thon 10% of thevote onits Jast submission to sharehoiders H proposed three times or more
prevlwsly within the preceding 5 nlendaryem;and R
{13} Saccﬁcamauﬂtn[ Oividends; i tbepmposal m!atesto spedm: amuuntsef cash ar stock dhvidends,
Question 10; What p:oeeduru mustdze compmy fnunw ifmrmndsh exdude my proposal?
{1} i she company Intends to exclude a proposal from its proxy materlals, it must Hle Its reasons with the
Commission no later than 80 calendar days bafore ntﬁ!es its definitive prooey statement and form of proxy with
the Commission. The comparny must simuitanieatsly provide you with a copy of its submission. The Commission

staff may permit the company to make its submission Sater than 80 days before the company fles its definitive
proxy statement and form of praxy, if the campany demonstrates good causa for missing the deadine.

{2)  The company must file six pagar coples of the following:
() Theproposal

{1} Anexplanation of why the company belleves that it may exclude the propusal, which should, If possible,
vefer to the most recent apphicable autharity, such as prior Division letters Issued under the rule; and

(i5)  Asupporting opinion of counsel when such reasons ave based ot matters of state or foreign law,

Cuiestion 11; May | submit my own statement to the Commission responding to the company’s arguments?

Yes, you may submit a response, but it 15 not required. You shoukd try to submit any response to us, with a copy 1o the
company, as 5000 as pessibie after the company makes #s submission. This way, the Commission staff will have ime to
consider fully your submission befors It issues its response. You should submis six paper caples of your responss.

Questlon 12; If the company Includes my shazehotder propusal in its proxy materials, what information shoutms
mustit inchude aloog with the proposal itselt?

{3} The company’s proxy statement must Inchide your name and address, as well a3 the number of the company's
voting securities that you hold. Howiner, Instesd of providing that Information, the company may Instead
incdude 3 staternent that i will provide the Information to shareholders promptly upon receiving sn oral or
written request.

{2) The company is not responsible for the contents of your proposal or supporting statement.

Question 13: What can ) do if the company includes In its proxy stetement reasons why It wteves shareholders
should ot vote In favor of my proposal, and § disagrer with some of RS statements?

{1} The company may elect toinciude In Its proxy statement reasons why it believes shareholders should vote



2)

against your proposal, The company is allowed to make arguments reflecting its oiwn polnt of view, just as you
iy Bapress your own polng of view In your proposal’s supporting statement.

However, i you belleve that the company's oppesition to your propasal contains matestally false or misleading
statements that may viotate cur anti-fraud rufe, §240.14a-3, you should promptly send to the Commission staff
and the company 3 letter explaining the reasons for your view, along with 3 capy of the company’s statements
opposing your proposal. To the extent possible, your jetter should Include spechic factual Informatton
demonstrating the Inaccuracy of the company's taims, Time peemitting, you may wish to try 10 work out your
differances with the compatyy by yourself befare contacting the Commission staff,

We require the company to sefid you 2 copy of its statements opposing your propesal before it malls its proxy
materials, 50 that you may bring to our attention any materially false or misleading statements, under the
following timeframes:

i our no-action response requires that you make revisions to your proposat of supporting statement a3 2
candition to requiring the company to include itin its proxy matertals, then the company must pravide
you with a copy of its opposition statements no later than S calendar days aRter the company receives a
topy of your revised proposal; or

1} Inallother cases, the campany must peovide you with a copy of 115 opposhion statements no fater than
30 calendar days hefore Rs files definitve coples of its proxy statement and form of proxy under
5240.145-5.

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

November 24, 2010

Mr. Brackett B. Denniston, ITI
Secretary

General Electric Company
3135 Easton Turnpike
Fairfield, CT 06821

By Facsimile: 2038-373-3079
Dear Mr. Denniston,

In response to your letter of November 12, 2010, received by me November 13, 2010,

Bl

please find aitached a letter from Ameritrade verifying that I now hold and have for

the requisite peried held sufficient shares of General Electric Company stock. to
permit me to propose a shareholder resolution in accordance with Rule 14(a)-8 of
the Securities and Exchange Act of 1934. ’

I submitted such a proposal on November 5 and you have said you received it on
November 8.

My understanding is that Ameritrade sent you the attached letter directly on
November 12 and as such, the attached copy is a duplicate. I am sending it now to
make certain you receive it successfully.

If you bave any guestions I can be reached at the address sbove or directly by
teiephonem & OMB Memorandum M-07-16 ***

Sincerely,

O Qo

Dawnd Ridenour

Attachment: Letter to Mr. Brackett B. Denniston, III dated 11/12/10 from
Awmeritrade
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im AMERITRADE

1005 North Amardtrads Place. Baliovue, NE 68005 tdameritrade.com

Novernber 12, 2010

Mr. Brackett B. Denniston il}
Secretary

General Electric Company
31385 Easton Tumpike
Fairfield, CT 08828

Dear Mr. .Denmston;

This lefter is o certify that TD Amamradeiholds 380 sharas of General Elecric Company (the
"“Company”) cormmon stock beneficially fot David A, Ridenour, the proponent of a shareholder
proposal submitted to the Company and gubmitted in accordance with Rule14{a)-8 of the
Securities and Exchange Act of 1934, Two hundred eighty (280) shares were purchase on
03/01/2001 and seventy (70) shares werei purchased on 04/04/2002 and TD Ameritrade
cantinues to hold said stock. ‘

Research & Resolution
T Ameritrade




GIBSON DUNN

Exhibit B
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