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Re:  General Electric Company
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 Frederick S. Leber. Our response is attached to
the enclosed photocopy of your correspondence. By doing this, we avoid having to recite
or summarize the facts set forth in the correspondence. Copies of all of the

. correspondence also will be provided to the proponent.

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

proposals.

Sincerely,

Gregory S. Belliston
. Special Counsel
Enclosures

cc: Frederick S. Leber

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



February 1, 2011

Response of the Office of Chief Counsel
Division of Corporation Finance

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

The proposal specifies that the board of directors shall request from each of the
eight largest shareholders one nomination to the slate of nominees submitted by the board
at the next and each subsequent annual meeting for election to the board. '

Based on Rule 14a-8(i)(8) as currently in effect, there appears to be some basis
for your view that GE may exclude the proposal under rule 14a-8(i)(8). In this regard, we
note. that the proposal relates to a nomination or an election for membership on GE’s
board of directors or a procedure for such nomination or election. Rule 14a-8(i)(8) was
amended in Securities Exchange Act Release No. 62764 (August 25, 2010). However,
that amendment currently is stayed pursuant to Securities Exchange Act Release No.
63031 (October 4, 2010) and we therefore do not address the application of the amended
rule. Accordingly, we will not recommend enforcement action to the Commission if GE
omits the proposal from its proxy materials in reliance on rule 14a-8(i)(8).  In reaching
this position, we have not found it necessary to address the alternative bases for omission
upon which GE relies. -

Sincerely,

Eric Envall
Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

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

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

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from purSuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material. :
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Office of Chicf Counsel

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

Washington, DC 20549

Re: General Electric Company
Shareowner Proposal of Frederick S. Leber
Exchange Act of 1934—Rule ]14a-8

Tadies 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 submitted by Frederick S. Leber (the
“Proponent™).

Pursuant to Rule 14a-8(j), 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 Kong + London - Los Angeles + Munich « New York
Orange County « Palo Alto « Paris » San Francisco » Sau Paulo « Singapare « Washington, D.C.
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THE PROPOSAL
The Proposal states:

RESOLVED

The Board of Directors shall request from each of the eight largest
Shareholders one nomination to the slate of nominees submitted by the Board
at the next and each subsequent Annual Meeting for election to the Board of
Directors. Remaining nominees shall be selected by the Board as they are
currently.

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

BASES FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Proposal may
properly be excluded from the 2011 Proxy Materials pursuant to:

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

* Rule 14a-8(i)(8) because the Proposal relates to the election of directors; and

* Rule 14a-8(1)(1) because the Proposal is not a proper subject for shareowner
action under New York law.

ANALYSIS

L The Proposal May Be Excluded Under Rule 14a-8(i)(3) Because The Proposal Is
Impermissibly Vague And Indefinite So As To Be Inherently Misleading.

Rule 14a-8(1)(3) permits the exclusion of a shareowner proposal if the proposal or supporting
statement is contrary to any of the Commission’s proxy rules or regulations, including

Rule 14a-9, which prohibits materially false or misleading statements in proxy soliciting
materials. The Staff consistently has taken the position that vague and indefinite shareowner
proposals are inherently misleading and therefore excludable under Rule 14a-8(1)(3) because
“neither the stockholders voting on the proposal, nor the company in implementing the
proposal (if adopted), would be able to determine with any reasonable certainty exactly what
actions or measures the proposal requires.” Staff Legal Bulletin No. 14B (Sept. 15, 2004)
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(“SLB 14B”). See also Dyer v. SEC, 287 F.2d 773, 781 (8th Cir. 1961) (“[I]t appears to us
that the proposal, as drafted and submitted to the company, is so vague and indefinite as to
make it impossible for either the board of directors or the stockholders at large to
comprehend precisely what the proposal would entail.”).

In this regard, the Staff has permitted the exclusion of a variety of shareowner proposals,
including proposals regarding the process and criteria for the nomination and election of
directors, when important aspects of the process or criteria arc not clearly addressed. See
Norfolk Southern Corp. {avail. Feb. 13, 2002) (concurring with the exclusion of a proposal
regarding specific director qualifications because “the proposal includes criteria toward that
object that are vague and indefinite”); Dow Jones & Company, Inc. {avail. Mar. 9, 2000)
{concurring with the exclusion of a proposal requesting the adoption of a novel process for
electing directors as vague and indefinite under Rule 14a-8(1)(3)).

Moreover, the Staff has on numerous occasions concurred that a shareowner proposal was
sufficiently misleading so as to justify exclusion where a company and its shareowners might
interpret the proposal differently, such that “any action ultimately taken by the {c]Jompany
upon implementation [of the proposal] could be significantly different from the actions
envisioned by shareholders voting on the proposal.” Fuqua Industries, Inc. (avail.
Mar. 12, 1991). See also Bank of America Corp. (avail. Jun. 18, 2007) (concurring with the
exclusion of a proposal calling for the beard of directors to compile a report “concerning the
thinking of the Directors concerning representative payees” as “vague and indefinite”); Puget
Energy, Inc. (avaii Mar. 7, 2002) (concurring with the exclusion of a proposal requesting
that the company’s board of directors “take the neccssary steps to zmplcmcnt apolicy of
‘improved corporate governance’”).

The Proposal provides that “[t}he Board of Directors shall request from each of the eight
largest Shareholders one nomination to the slate of nominees submitted by the Board at the
next and each subsequent Annual Meeting for election to the Board of Directors. Remaining
nominees shall be selected by the Board as they are currently.” The supporting statement in
the Proposal does not elaborate on how the Proposal is intended to operate. Thus, as
discussed below, critical aspects of the process that the Proposal seeks to establish are not
clearly addressed, resulting in the Proposal being subject to differing interpretations and
making it impossible to ascertain what the Proposal requires.

e  Which shareowners would be entitled to select nominees. The Proposal does not
clarify the criteria for determining which shareowners would be entitled to select
nominees or when the determination is made. The term “largest” is not defined in
the Proposal and is subject to multiple interpretations. One possible interpretation
of “largest™ means the shareowners with the greatest number of Company shares.
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Another interprefation, however, means the shareowners with the largest amount
invested in Company shares (which could differ from having the greatest number
of Company shares depending on when shares were purchased). Under either of
these interpretations, there also is a question of whether one determines the
“Jargest” shareowners by looking at ownership of the Company’s common shares
entitled to vote at the Annual Meeting, or also takes into account ownership of the
Company’s preferred stock, and whether to test the number or amount of
securities attributable to a person based on investment discretion (a Schedule 13F
standard), voting or investment control (a Section 13(d) beneficial ownership
standard) or economic interest (a Section 16(a) pecuniary interest standard).
Moreover, another equally plausible interpretation of the Proposal is that the
“largest” sharcowners arc determined not solcly on the basis of ownership of the
Company’s securities, but instead is based on the value of the entire portfolio of
assets that a shareowner may hold, presumably on a theory that an institutional
shareowner owning a large amount of assets would be better able to identify a
director candidate, regardless of the size of the shareowner’s stake in the
Company. As well, the Proposal is vague as to what point in time should be used
to determine the eight largest shareowners; for example, whether status is
evaluated as of the end of the Company’s last fiscal year, the first or last date for
providing notice of nominees under the Company’s advance notice bylaw
provisions, the record date for the Annual Meeting or some other date.

For which meetings may a shareowner select a nominee. The lack of clarity in
the operation of the proposal arising from uncertainty as to the timing for
determining the eight largest shareowners is compounded because the Proposal
states that the process it specifies for selecting director nominees is to be followed
“at the next and each subsequent Annual Meeting.” As a result, the Proposal is
vague as to whether the eight largest shareowners are to be determined once and
these shareowners provided a nomination right “at the next and each subsequent
Annual Meeting” {i.e., for all times), or whether a new determination is to be
made “at the next and each subsequent Annual Meeting” (i.e., each year) in order
to identify the eight shareowners who would be requested to identify a candidate
for nomination.

How many nominees does the Board name. The Proposal specifies that the Board
“shall request from each of the eight largest Shareholders one nomination to the
slate of nominees submitted by the Board,” with the remaining nominees to be
selected by the Board “as they are currently.” However, the term “remaining” is
vague as to what it is referencing. For example, the Company’s Board currently
consists of seventeen directors. Among other uncertainties created by this vague
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language in the Proposal is whether the references to “the slate of nominees
submitted by the Board” and nominees being selected by the Board “as they are
currently” means that the Board would continue to put forth a slate of seventeen
nominees, as it does currently, or whether the Board should reduce the number of
nominees it includes in its slate of nominees for the Board. Alternatively, the
Proposal also could be read to mean that the size of the Board should be reduced
to eight and that the Board only names nominees as it does currently if one of the
eight largest shareowners declines to identify a nominee or if the shareowner’s
nominee declines to stand for election. Thus, while the Proposal indicates that the
“[rlemaining nominees shall be selected by the Board,” the number of
“remaining” nominees is uncertain, as the Proposal does not state whether the
total number of nominees is to remain static.

For each of the issues addressed above, implementation of the Proposal differs in
fundamental ways depending upon how one interprets the vague language in the Proposal.
The Staff has long concurred with the exclusion of proposals as vague and indefinite when
the proposals similarly called for a determination based on a specific standard but where such
determination “would have to be made without guidance from the proposal.” Joseph Schlitz
Brewing Co. (avail. Mar. 21, 1977). See also Safescript Pharmacies, Inc. (avail.

Feb. 27, 2004) (concurring with the exclusion of a proposal requesting that options be
expensed in accordance with FASB guidelines without specifying which of two alternative
methods should be used); Pfizer Inc. (avail. Feb. 18, 2003) (concurring with the exclusion of
a proposal requesting that options be made at the “highest stock price” without specifying the
method to be used to determine such price).

In addition, the Staff frequently has concurred that where a proposal that mandates specific
action “may be subject to differing interpretations,” the proposal may be entirely excluded as
vague and indefinite because “neither the shareholders voting on the proposal, nor the
Company, would be able to determine with any reasonable certainty what measures the
Company would take in the event the proposal was approved.” Hershey Foods Corp. (avail.
Dec. 27, 1988). In International Business Machines Corp. (avail. Jan. 10, 2003), the Staff
concurred with the exclusion of a proposal regarding nominees for the company’s board of
directors where it was unclear how to determine whether the nominee was a “new member”
of the board. In Bank Mutual Corp. (avail. Jan. 11, 2005), the proposal provided that “a
mandatory retirement age be established for all directors upon attaining the age of 72 years.”
Recognizing that the proposal could be interpreted either as requiring all directors to retire at
the age of 72 or as requiring that a retirement age be chosen for each director on his or her
72nd birthday, the Staff concurred with the exclusion of the proposal as vague and indefinite.
See also Prudential Financial Inc. (avail. Feb. 16, 2007) (concurring with the exclusion of a
proposal, which was susceptible to a different interpretation if read literally than if read in
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conjunction with the supporting statement, as vague and indefinite). Similarly, the instant
Proposal requires the Board to request from each of the eight largest shareowners one
nomination to the slate of nominees submitted by the Board, but as discussed above this
requirement is subject to multiple interpretations that could result in the action taken by the
Company differing significantly from the actions envisioned by the shareowners voting on
the Proposal.

Consistent with the Staff precedent, the Company’s shareowners cannot be expected 1o make
an informed decision on the merits of the Proposal if they are unable “to determine with any
reasonable certainty exactly what actions or measures the proposal requires.” SLB 14B. See
also Boeing Corp. (avail. Feb. 10, 2004); Capital One Financial Corp. (avail. Feb. 7, 2003)
{excluding a proposal under Rule 14a-8(1)(3) where the company argued that its shareowners
“would not know with any certainty what they are voting either for or against™). Here, the
Proposal sets forth a process by which nominees are to be selected by certain shareowners,
but which is ambiguous and subject to multiple reasonable interpretations. Moreover, neither
the Company’s shareowners nor its Board would be able to determine with any certainty
what actions the Company would be required to take in order to comply with the Proposal.
A shareowner who might support the Proposal under one of the possible interpretations
addressed above might have an entirely different view of the Proposal under one of the
alternative interpretations above. Accordingly, we believe that as a result of the vague and
indefinite naturc of the Proposal, the Proposal is impermissibly misleading and, thus,

- excludable in its entirety under Rule 14a-8(i)(3).

1L The Proposal May Be Excluded Under Rule 14:a-8(i)(8) Because It Relates To
The Election Of Directors.

The Proposal is also excludable pursuant to Rule 14a-8(i)(8), which permits the exclusion of
shareowner proposals “relat{ing] to a nomination or an election for membership on the
company’s board of directors or analogous governing body; or a procedure for such
nomination or election.” The Commission has stated, “the principal purpose of this
provision is to make clear, with respect to corporate elections, that Rule 14a-8 1s not the
proper means for conducting campaigns . . ..” Exchange Act Release No. 12598

(July 7, 1976). In addition, the Commission has stated, “Rule 14a-8(1}(8) permits exclusion
of a proposal that would result in an immediate election contest {e.g., by making or opposing
a director nomination for a particular meeting) or would set up a process for shareholders to
conduct an election contest in the future by requiring the company to include shareholders’
director nominees in the company’s proxy materials for subsequent meetings.” Exchange
Act Release No. 56914 (Dec. 6, 2007) (“Release 569147).
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The Staff has historically permitted companies to exclude proxy access shareowner proposals
from their proxy materials under Rule 14a-8(i)(8) because the shareowner proposals would
result in contested elections. However, in September 2006, the United States Court of
Appeals for the Second Circuit held in American Federation of Sate, County & Municipal
Employees Pension Plan v. American International Group, Inc., 462 F.3d 121 (24 Cir. 2006)
that the Commission’s interpretation of Rule 14a-8(i)(8) reflected an unexplained change in
interpretation. In response to this decision, the Commission clarified the phrase “relates to
an election” and stated clearly that the phrase “cannot be read so narrowly as to refer only to
a proposal that relates to the current election, or a particular election, but rather must be read
to refer to a proposal that ‘relates to an election’ in subsequent years as well,” and the
language of Rule 14a-8(i)(8) was amended to include exclusion of proposals that relate to “a
procedure for such nomination or election.” Release 56914. The Commission further
clarified that the “term ‘procedures’ in the election exclusion relates to procedures that would
result in a contested election either in the year in which the proposal is submitted or in any
subsequent year.” Jd. In addition, the Commission stated that under the amended

Rule 14a-8(i)}(8), “a shareholder proposal that would allow for shareholder use of the
company’s proxy materials to nominate director candidates™ is excludable. 7d.

In the instant case, the Proposal clearly “would set up a process for shareholders to conduct
an election contest in the future by requiring the company to inciude shareholders® director
nominees in the company’s proxy materials for subsequent meetings,” and thus is excludable
from the 2011 Proxy Materials in reliance on Rule 142-8(i)(8) as relating to the election of
directors. The Proposal, as discussed above, can be read as providing for the Board to select
a full slate of nominees in addition to those selected by the eight largest shareowners, thus
leading to a contested election. Alternatively, even if the Proposal is interpreted as not
resulting in more nominees than directors to be elected, the Proposal sets up a process where
nominees could be included in the Company’s proxy materials even if the Company
determines o recommend that shareowners vote against some or all of the nominees selected
by the eight largest shareowners.! Thus, because the Proposal could result in the Company
soliciting against a director nominee supported by one of the nominating shareowners, the
Proposal may lead to a contested election and is therefore excludable under Rule 14a-8(i)(8).

The Staff consistently has permitted companies to exclude shareowner proposals that relate
to the “nomination or an election for membership on [a company’s] board of directors” rather

I The Company has adopted a majority voting standard in the election of directors. As a
result, if the number of nominees does not exceed the number of directors to be elected,
shareowners may vote “For” or “Against” each nominee, or may abstain.
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than merely establishing procedures for nomination or qualification generally. For example,
in Merck & Co., Inc. (avail. Jan. 25, 2004), the Staff concurred with the exclusion of a
shareowner proposal that would have allowed the ten largest independent shareowners to
nominate a slate of directors to run for office at each annual meeting, noting that the
“proposal, rather than establishing procedures for nomination or qualification generally,
would establish a procedure that may result in contested election of directors.” The Staff has
also concurred on the exclusion of proxy access shareowner proposals, whereby proponents
seek to introduce nominees through proposed amendments to organizational documents.
See, e.g., JPMorgan Chase & Co. (avail. Feb. 11, 2008); EXTRADE Financial Corp. (avail.
Feb. 11, 2008); Crogham Bancshares, Inc. (avail. Feb. 11, 2008); The Bear Stearns
Companies Inc. (avail. Feb. 11, 2008); Kellwood Co. (avail. Feb. 11, 2008); American
International Group, Inc. (avail. Mar. 20, 2006) {cach permitting exclusion of a proposal that
requested an amendment to the company’s bylaws requiring inclusion in the company’s
proxy materials of the name and certain other disclosures of any person nominated by a
shareowner who beneficially owned between 1% and 3% (depending on the respective
proposal) or more of the company’s outstanding common stock for at least two years). See
also Alaska Air Group, Inc. (avail. Feb. 26, 2005) {permitting exclusion of a proposal
requiring an amendment to the company’s bylaws to allow certain shareowners the right to
nominate up fo a certain specified number of nominees); Ford Motor Company (avail.

Feb. 23, 2005) (permitting exclusion of a proposal requiring an amendment to the company’s
certificate of incorporation regarding the election of directors); Tenet Healthcare Corp.
{avail. Mar. 15, 2004) (permitting exclusion of a proposal requiring an amendment to the
company’s bylaws to allow a shareowner with 35% or more of the company’s outstanding
shares fo submit to Tenet a list of candidates to be nominated as directors).

The Staff concurred with the exclusion of all of the aforementioned proposals, all of which
had the potential to lead to contested elections by allowing shareowners to select nominees
for board positions. These precedent stand in contrast to shareowner proposals in which the
shareowners urge or request procedural changes to the criteria process for director nominees.
For example, in Raytheon Company (avail. Feb. 10, 2005), the Staff was unable to concur
with the exclusion of a shareowner proposal under Rule 14a-8(i)(8) requiring that a candidate
for the company’s board be selected from the ranks of the company’s retirees. See also
PP&L Resources, Inc. (avail. Feb. 4, 1999) (the Staff was unable to concur with the
exclusion of the proposal under Rule 14a-8(i)(8) where the proposal mandated the
nomination of an “average non-corporate customer” for director).

In the present instance, the Proposal does not merely establish procedures for nomination or
qualification generally. Rather, in contrast to the proposals in Raytheon and PP&L
Resources, under which the boards of those companies would still select nominees within the
parameters of the proposals, under the Proposal, the eight largest shareowners would actually
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select the nominees to be included in the Company’s proxy statement for election at each
annual meeting. Moreover, similar to the proposals in Merck and Tenet Healthcare, the
Proposal relates to the “nomination or an election for membership on [a company’s] board of
directors” in such a way that a contested election may result if the Board is required to
include a slate of nominees, including the shareowner nominees, that is larger than the
number of available Board seats. In addition, even if the total number of nominees does not
exceed the number of Board positions, the Board may still determine to oppose a nominee
supported by one of its eight largest shareowners. Thus, the Proposal may still produce an
election of directors in which there is “a solicitation in opposition,” resulting in a contested
election. As previously noted above, “Rule 14a-8(1)(8) permits exclusion of a proposal that
... would set up a process for shareholders to conduct an election contest in the future by
requiring the company to include shareholders’ director nominees in the company’s proxy
materials for subsequent meetings.” Release 56914. Because the Proposal allows
shareowners to make director nominations and include shareowner nominees in the
Company’s proxy statement, the Proposal is excludable from the 2011 Proxy Materials under
Rule 14a-8(i)}(8).

IIl.  The Proposal May Be Excluded Under Rule 14a-8(i)(1) Because It Is Not A
Proper Subject For Action By Sharcowners Under New York Law.

The Proposal may properly be omitted under Rule 14a-8(i)(1), which permits the exclusion
of a shareowner proposal if the proposal is “not a proper subject for action by shareowners
under the jurisdiction of the company’s organization.” The Proposal is not stated in
precatory language such that it requests or recommends action. Rather, the Proposal would
mandate that certain actions be taken: “The Board of Directors shall request .. ..”

The Company is incorporated under New York law. Section 701 of the New York Business
Corporation Law (“NYBCL”) provides that “the business of a corporation shall be managed
under the direction of its board of directors” subject to the specified powers in the certificate
of incorporation. Consequently, because the Proposal does not allow the Company’s Board
of Directors to exercise its judgment in managing the Company, it is not a proper subject for
action by shareowners under the laws of New York.

The Staff has consistently concurred with the view that a shareowner proposal that mandates
or directs a company’s board of directors to take certain action is inconsistent with the
authority granted to a board of directors under state law and thus violates Rule 14a-8(i)(1).
For example, in General Electric Co. (avail. Jan. 31, 2007), the Staff concurred that a
shareowner proposal requiring the Board to review, and revise if necessary, the company’s
code of conduct and other statements could be omitted from the Company’s proxy materials
under Rule 14a-8(i)(1) as an improper subject for shareowner action under the NYBCL, if
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the proponent failed to provide the Company with a proposal recast as a recommendation or
request (o the board of directors. See also International Paper Co. (avail. Mar. 1, 2004)
(concurring that a shareowner proposal requiring that none of the five highest paid
executives nor any non-employee directors receive future stock options conld be omitted
from the company’s proxy materials under Rule 14a-8(i)(1) as an improper subject for
shareowner action under the NYBCL, if the proponent failed to provide the company with a
proposal recast as a recommendation or request to the board of directors); Longview Fibre
Co. (avail. Dec. 10, 2003) (concurring that a proposal requiring the board of directors to split
the corporation into distinct entities was excludable under Rule 14a-8(i)(1) if the proponent
did not provide the company, within seven days after receipt of the Staff’s response, with a
proposal recast as a recommendation or request); Phillips Petroleum Co. (Quintas) (avail.
Mar. 13, 2002) (concurring that a proposal relating to an increase of 3% of the annual base
salary of the company’s chairman and other officers could be omitted from the company’s
proxy materials under Rule 14a-8(i)(1) as an improper subject for shareowner action under
applicable state law, if the proponent did not provide the company, within seven days after
receipt of the Staff’s response, with a proposal recast as a recommendation or request).

This letter also serves as confirmation for purposes of Rule 14a-8(i)(1) that, as a member in
good standing admitted to practice before courts in the State of New York, I am of the
opinion that the subject matter of the Proposal is not a proper subject for action by the
Company’s shareowners under the laws of the State of New York. Therefore, we believe
that the Proposal may be omitted from the 2011 Proxy Materials pursuant to

Rule 14a-8(1)(1). In the alternative, if the Staff concludes that the Proposal is not properly
excludable on this and the other bases set forth above, we respectfully request that the Staff
require that the Proposal be revised as a recommendation or request and concur with our
view that the Proposal may be excluded if it is not so revised within seven days of the
Proponent’s receipt of the Staff’s response.

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.
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If we can be of any further assistance i this matter, please do not hesitate to call me at
(202) 955-8671 or Lori Zyskowski, the Company’s Counsel, Corporate & Secunties, at
(203) 373-2227.

Sincerely,

Sl O 2 e

Ronald O. Mueller
Enclosure(s)

cc:  Lori Zyskowski, General Electric Company
Frederick S. Leber

HI0970513_7 (2).D0C
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FREDERICK LEBER
EISMA & OMB Memorandum M-07-16**

***F{SMA & OMB Merﬁorandum M-07-16%*

RECEIVED

October 26, 2010 '
: : 0CT 9 9 2010

Brackett Denniston, It B. B. DENNISTON

Secretary

General Electric Company
3135 Easton Turnpike
Fairfield CT 06828

Dear Mr. Deriniston, : T

1 submit the attached for inclusion in the 2011 Proxy Statement. As custodian for my
minor son f own sufficient shares to meet the SEC standards and I intend 1o own them

through the date of rext year’s Annval Mesting.

There are currently 360 GE shares in my son's account. These shares were purchased in
2008. 1 am enclosing brokerage statements for October 2009 and September 2010, and
far today. If you want them I will send you the statements for each intervening month. At
all time during this period and up to the present these 360 shares have remained in this

account,

Smcerely,

rederzck s, Leber
as Custodian for Clint V. Leber UTMA MA

¢¢; Dennis Rocheleau



RESOLVED

The Board of Directors shall request from each of the eight largest
Shareholders one nomination to the slate of nominees submitted by the
Board at the next and each subsequent Annual Meeting for election to the
Board of Directors. Remaining nominees shall be selected by the Board as

they are currently.

STATEMENT
This will more precisely align the priorities of the Board of Directors with

the priorities and interests of the company’s Shareholders.

submission of
Frederick 8. Leber
as Custodian for Clint V. Leber UTMA MA

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



Lori Zyskowski
Corporote & Securities Counsel
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General EHeairic Company
3135 £oston Turnpike
Fairfield, CT 06828
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Y203 3732227
£2033733079
lorizyskowski®ge.com

Novemnber 5, 2010

VIA OVERNIGHT MAIL,
Frederick Leber

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

Dear Mr. Leber:

| am writing on behalf of General Electric Co. {the "Compony*}, which received on
October 29, 2010 o shareowner proposal from Frederick Leber {the “Proponent’} for
consideration at the Company’s 2011 Annua! Meeting of Shareowners {the “Proposal”}.

The Proposal contains certain procedural deficiencies, which Securities and
Exchange Commission {"SEC") regulations require us to bring to the Proponent’s
ottention. Rule 140-8{b) under the Securities Exchonge Act of 1934, us 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 compony's shares entitled to
vote on the proposal for at least one year as of the date the shareowner proposol was
submitted. The Company’s stock records do not indicote that the Proponent is the record
owner of sufficient shares to sutisfy this requirement. in oddition, the proof of ownership
that the Proponent submitted does not satisfy Rule 140-8's ownership requirements as
of the date that the Proposal was submitted to the Company. Specifically, periodic
brokers’ or other investment statements do not sufficiently demonstrate continuous
ownership of the securities for purposes of Rule 140-8(bl.

To remedy this defect, the Proponent must provide sufficient proof of the
Proponent’s ownership of the requisite number of Company shores as of the date the
Proponent submitted the Proposal. As explained in Rule 140-8{b), sufficient proof may be

inthe formof:

» awritten statement from the “record” holder of the Proponent’s shares
{usually a broker or o bank) verifying that, os of the date the Proposal was
submitted, the Proponent continuously held the requisite number of Company

shares for at least one year; or

» ifthe Proponent has filed with the SEC o Schedule 13D, Schedule 136G, Form 3,
Form 4 or Form 5, or omendments to those documents or updeted forms,
reflecting the Proponent’s ownership of the requisite number of shares os of



or before the date on which the one-year eligibility period begins, a copy of
the schedule and/or form, and any subsequent omendments reporting o
chonge in the Proponent’s ownership level,

The SEC's rules reguire thot uny response to this letter be postmarked or
transmitted electronically no later thon 14 calendar days from the date this letteris
received. Please address any response to me at General Electric Compony, 3135 Easton
Turnpike, Fairfield, CT 06431 Aiternatively, you may send your response to me via
facsimile at {203] 373-3079 or vig e-mail ot lori.zyskowski@ge.com.

If you have any questions with respect to the foregoing, please feel free to
contact me at {203] 373-2227. For your reference,  enclose a copy of Rule 14a-8.

Sincerely,

Lori Zyskowski

Enclosure



Shareholder Proposals - Rule 14a-8
§240.145-8,

This section addresses when 3 company must indude 3 shareholder's proposal In its proxy statement and identify the proposatin
its farm of proxy when the company holds an annual or special meeting of shareholders. In spmmary, In order to have your
shateholder proposal Induded on 3 company's prowy card, and Included along with any supporting statement In its proxy
statement, you must be eligible and follow certaln procedures, Under a few specific clreumstances, the company Is parmitted to
exclude your proposal, but only after submitting its reasons to the Commission. We structured this saction In 2 question-and-
answer format so that it Is easler to understand. The ref to Yyou® are to a sharehoider seeking to submit the proposal,

{3}

i}

)

{9

(e}

Question 1: What Is a proposai?

Ashareholder proposal is your rezommendation or requireraent that the company and/or its board of dirsctors take
actlon, which you intend to present at 3 meeting of the company’s shareholders. Your proposal should state as clearly
as possible the course of action that you believe the company should fallow. if your proposal Is placad on the
company's proxy card, the company must alse provite In the form of proxy means for shareholders to specify by boxes
a choice between approval or disapproval, or abstention. Uniess otherwise indicated, the word "praposal® as used in
this section refers bath 1o your proposal, and to your corresponding statement in suppost of your propasal {if any).

Question 2: Wha is silpible to submit 3 proposal, and how do td strate to the company that t am elgible?

{1}  inorderto be eligible to submit 2 proposal, you must have continucusly held atleast $2,000 in market value, or
1%, of the company's securities entithed to bevoted on the proposal at the meeding for at least one yeor by the
date you submit the proposal, You must continue to hold those securities through the date of the meeting,

{2)  styou are the registered holder of your securities, which measns that your name appears Inthe company’s
records a5 @ shareholder, the company canverify your eligibility on its own, aithough you will sl have to
privide the company with 3 weittes statement that you intend to continue to hold the securities through the
date of the meeting of shareholders, However, if ike many Shareholders you are not 3 reglstered holder, the
company iikely does not know that you are a shareholder, or how many shares you own. Inthis case, st the
time you submit your proposal, you must prave your eligibility 1o the company bn one of two ways:

{i} Thefirst way s 1o submit 3o the company 3 written statement from the "record™ holder of your secusites
fusustly 3 broker or bank] verifying that, at the time you submitted your proposa), you continuously held
the securities for at least one year. You must also include your own written statement that you intend to
continue ta hold the securities through the date of the meeting of shareholders; or

i} The second way to prove cwnership applies only if you have filed a Schedole 130 {§240.134-101),
Schedule 136 {§240.13d-302), Form 3 {§249.103 of this chapter), Form 4 {§245.104 of this chapter}
andfor Form 5{§249.105 of this chapter), or amendments to those documents or updated fonms,
reflecting your ownership of the shares #3 of or before the date on which the one-year eligibiltty petiod
begins. ¥ you have fled one of these documents with the SEC, you may demonsteate your eligiblity by
submitting to the company:

{A} A copyof the schedule and/or form, and any subsequent amendments reporting a ¢hange in your
ownership jevel;

{B} Yourwsitten statement that you continuously held the required number of shares for the one-year
period as of the date of the statement; and

{C)  Yourwritten steterent that you Intend to continue ownarship of the shares through the date of
the company’s annual or speclal meeting,

Question 3: How many proposals may | submit?
Each sharcholdar may submit no more than one propossl 10 8 company for a particular sharcholders® meeting

Question §: How Jong oan my proaposal be?
Th proposal, InCUBIng aity accompanying supporting staterient, may not exceed 500 wons,

Question 5: What Is the deadlina for submitting a proposai?

{1} #fyouare submitting your proposal for the company's aanual meeting, you can in most cases find the deadiine
in fast year's proxy statement. However, if the company did not hold an annual maeting tast yesr, or has
changed the date of its meeting for this year more than 30 days fram Jast year's meeting, you can usually find
the deadline in one of the company’s quarterly repons on Form 10-Q (§245.308a 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 1840, in order to avold controvessy, shareholders should submit
their proposals by means, including electronic means, that paemit them 1o prove the date of dellvery.
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The deadilne is calculated in the following manner if the proposal Is submitted for a regularly scheduled annual
meeting. The proposal must be received at the company's principal executive offices not less than 120 calendar
days bafore the date of the company’s proxy statement released to shareholders in connection with the
previousyear's annual meeting, However, If the company did not halg an annual meeting the peevious year, o7
i the date of this year's anhwal meeting has been changed by more than 30 days from the date of the previcus
year's meeting, then the deadine Is a reasonable time before the company begins to print and mall s proxy
materials,

i you are submitting your proposal for @ mecting of sharcholders other thaa a regularly scheduled annual
meeting, the deadline is 3 reasonable time before the company begins to print and mall its proxy materials,

{fi Guestion 6: What I¥ | fail to toliow ona of the aligibliity or procedurai requin ts explained in answers to
Questions 1 through 4 of this section?

Y

o4

The company may exclude your proposal, but only after It bas natified you of the problem, and you have fatied
adequately to correct it. Within 14 catendar days of receiving your proposal, the company must notify you in
writing of any procedural or eligibility deficlencles, as weli as of the time frame for your response. Your
response must be postmarked , or transmitted electronicalty, no fater than 24 days from the date you recelved
the company's notification. A company need nat provide you such notice of a deficiency if the deficlency cannot
bia remedied, such as i you fal to submit a proposal by the sompany’s propery determined deadiine. if the

. company Intends o sxclude the Hroposal, it will later kave 1o make a submission under §240,345-8 and provide

you with a copy under Question 10 below, $240.143-8{)).

Hyau fall In your promise to hold the required number of secubities through the date of the meeting of
shareholders, then the company will be parmitted to exclude all of your proposals from its prexy materals for
any mesting heid In the following two calendar years.

(&) Question 7: Who has the burden of persuading the Commission or its staff that riy proposal can be endhuded?
Except as otherwise noted, the burden Is on the tompany to demonstrate that it is entited to exslude s proposal.

{h} Quastion 8: Musti appear pessonally at the shareholdess' meeting to present the proposal?

u

@

]

Either you, or your representative whe is quaiified ander state law to present the proposal on your behalf, must
attend the meeting to present the proposal. Whether you attend the mesting yourself or send a qualified
reprasentative to the meeting in your place, you should make sure that you, of youe representative, follow the
propar state law procedures for attending the meeting and/for presenting your proposal.

i the sompany halds its sharehelder meeting in wihole or In part via elactronic media, and the company permits
YOU Of your representative to present your proposal via such media, ther you may appear through elactronic
medfa rather than g to the ing to in

TF F5

i you or your qualified representative fall to appear and pnsemthemoa),wmn good vause, the
vompany wii be permitied to exchide alt of your proposals from its proxy materials for any mewtings held Inthe
following two calendar years.

{I} Question 3:1f L have complied with the procedural rzqmwmm. on what ather bases may a company rely to
exclude my proposai?

5]

]
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Improper under state low: if the proposal Is not a proper sublect for action by shareholders under the laws of
the judsdiction of the company's organkation;
Note fo goragroph {i}{1): Depending on the subject matter, some pmpcsa&s ara not considered proper under

state law i they would be binding on the company i spproved by sharehiolders, & our experlence, most
propasals that are cast as recommendations or reguests that the board of directors take s;edrﬂed actton are
proper under state law. Aczordingly, we will thata proposal drafted asa o

suggestion is proper unless the company demonstrates otherwise.

Viokotion of fow: if the proposas! would, i Implemented, cause the tompany to violate any state, federal, or
forelgn law to which itis subject;

Note to poragroph (I){2): We will not apply this basts for exclusion to permit exclusion of 2 proposal on grounds
that it would violate forelgn taw If compliance with the forelgn faw would result in a violation of any state or
federallaw.

Viclation of proxy rules: if the proposal of supporting statement Is zontrary to any of the Commission's proxy
rules, including §240.3143-9, which prohibits materially false or misieading statements in proxy soliciing
materials;

Personal grievance; spectol Interest: 1§ the proposalrelates to the redress of ap ¥ claim or gri
agalnst the company or any other pesson, or R Is designed torasultina benefit toyou, or tofurthera
<t i t, which It not shaoed by the other shareholders at larger
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{m)

{5)  Relevonce: \f the proposal refates 1o operations which account for fessthan 5 percent of the company's total
assets at the end of Its most recent flscal yoar; and for less than 5 percent of its net samings and gross sales for
its most recant fiseal year, and Is not otherwisa significantly related to the company’s business;

{8} Absenceof powerfouthority: i the campany would lack the power or authority to Implement the proposal;

(7} Manogement functions: ¥ the proposal deals with a matter relating to the company’s ordinary business
operations;

{8)  Relotes to election: if the propusel relates to oo election for bership on the compony’s boord of directors or
anuiogous governing body;

19} Conflicts with company's proposal: i the proposal directly conflicts with one of the company’s own proposals to
be submitted to shareholders at the same mesting;
Note to poragroph I)9)%: A company's submission to the Commission under this section should speelly the points
of confiict with the compuny's proposul

{10}  Substantially implemented: If the company has already substantisily implemented the propesal;

{11} Dugiication: If the proposal substantially duplicates ancther proposal previousty subrmitred to the company by
another proponent that will beinchuded in the company’s proxy materials for the same mesting

{32)  Resubmissions: if the proposal deals with substantially the same subject matter as another proposal or
proposals that has or have been pravicusly Included inthe ¢ y's proxy Tais within the | diag 5
talendar yews, & company may exciude i from its provy matestals {orany meéeting held withia 3 mrm
of the fast tene It was Included I the proposat received: -

6} Lless than 3% of the vota Hproposed once within the preceding 5 cslendar years,

i} lessthen&% ofthevotaoniisiast subminbu to sharehplders If proposed twice previously within the
preceding 5 calender yoars; or
() less than 10% of the vole on its last submission to shareholders i proposed three times or more
previousiy within the preceding 5 calendar years; and
{13} Specific oraunt of dividends: i the proposal relates to §pnd5c amounts of cash or stotk dhidends.
Quastion 10: What procedures must the company follow If It intends to sxclude my proposal?

{3} i thecompany intends to exclude a proposal from Its proxy materials, it must file its reasons with the
Commission no later than 80 calendar days before It files s definitive proxy statement and form of proxy with
the Commission. The company must simuitanesusly provide you with a copy of its submission, The Commissicn
staff may permit the comgpany to make Rs submission later than 80 days before the company files #s definitive
proxy statemient and form of proxy, If the compony demonstrates good cause for missing the deadiine,

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

) An explanation of why the company believes that it may exciude the proposal, which should, if possible,
refer to the mostrecent applicable authority, such as prior Division fetters tssued under the yule; and

i) Asupporting opinion of sounsel when such ressons are based on matters of state orforeign law,

Question 11 May 1 submit my own statenent 1o the Commission responding to the tompany’s argurnents?

Yas, you taay submit 3 response, but i Is not resulned, You should dry 1o submit any rasponse to us, with a copy 1o the
company, as soon as possible after the company makes its subenission, This way, the Commission staff will have time to
consider fully your submission before [k Issues }ts response. You should submit six paper topies of your responsa.

Question 318 if the company Intludes my sharghoider proposal in its proxy materials, what Information about me
must it bchude along with the proposal itsel?

{3} The company's proxy statement rust Include your name and address, as well 3s the sumber of the company's
voting securities that you hold. Howaver, Instead of providing that information, the company may Instesd
Include 3 statement that it will provide the Information to shareholders promptly upon receiving an oral or
written request.

{2} The company ks not responsible for the ¢ of your proposal o7 supporting statement.

Quastion 13: What can | do if the company includes In Its proxy statement reasons why ubeiim shareholders
should not vote In favor of my proposal, and | disagrea with some of RS statements?

{1} The company may elect to Include In ks proxy statement reasons why it believes shareholdars should vote
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agatast your propasal. The company is allowed to make arguments reflecting its own polnt of view, Just as you
Ay express your own potnt of view In your proposal’s sugporting statement, :

However, if you belleve that the company's spposition to your proposal contalos materially false or misteading
statements that may vickate our snthfraud rule, §240.14%-9, you should promptly send to the Covamission staff
and the company a letter explaining the reasons for your view, along with a zopy of the company’s statements
opposing your proposal. To the extent possible, your lotter shouk! include specific facteal information
demonstrating the inaccuracy of the tompany's daims, Time permititing, you may wish 10 try to work out your
differences with the company by yourself before contactlng the Commission staff.

We require the company to send you 2 copy of its statements opposing your proposal before it malls Rs proxy

materials, s0 that you may bring to our attention any materially false of misieading statements, under the
following timeframes: :

{l} # our no-action response requires that you make revisions to your proposat of supporting statement as a
condition to requiring the company ta include it in its proxy materials, then the company must provide
you with a copy of its opposition statements no later than 5 calendar days after the company receives a
copy of your revised proposal; or

{iI}  Inall other cases, the company must provide you with a copy of 1ts opposition statements no fater than
30 calendar days before s files definitive coples of Its proxy statementand form of proxy under
§240.143-6. :



FREDERICK LEBER

“*FISMA & OMB Memorandum M-07-16***

12 November 2010

Lon Zyskowski
Corporate and Securities Counsel
General Electric Company
3135 Easton Turnpike
Fairfield CT 06828
tel 203 373-2227

lori.zvskowski@ge.com

Dear Ms. Zyskowski,

Thank you for your letter dated 5 November responding to my shareowner
proposal. You draw attention to SEC Rule 14a-8(b) pertaining to sufficient
proof of ownership of the requisite number of Cormpany shares.

A written statement from the record holder, in this case my broker TD
Ameritrade, is enclosed. It verifies that I have held the requisite shares
continuously for more than one year preceding the date the proposal was
submitted and that I continue to hold these shares.

I trust this is inadequate. If any further documentation is required, please let
me know and I will endeavor to furnish it promptly.

Sincerely,

E



‘ _ it} AMERITRADE

November 10, 2010

Account ending in

Fred Leber,

This message is to confirm that Fred Leber bas held 360 shares of GE: GENERAL
ELECTRIC CO (cusip 369604103) at TD Ameritrade since 10/06/08, and continues to
hold 360 GE shares to this day. The account’s monthly statements can also confirm this,
Please contact us again at 888-723-8504, option 1, if you have any additional questions or
CORCEINS.

Sincerely,
Derek Whitehill

Corporate Actions and Dividends, TDA
Division of TD Ameritrade, Inc.



