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January 30 2013

Response of the Office of Chief Counsel

Division of Corporation Finance

Re General Electric Company

Incoming letter dated December 18 2012

The proposal requests that the board take the necessary steps to adopt procedures that

mandate that effective 6/1/2013 no current independent director initially elected to the board

after 1997 but prior to 2014 shall be eligible for re-nomination and re-election after he or

she has completed 15 years of board service

We are unable to concur in your view that GE may exclude the proposal under

rule 14a-8i8 Accordingly we do not believe that GE may omit the proposal from its

proxy materials in reliance on rule 14a-8i8

Sincerely

Adam Turk

Attorney-Adviser



DIVISION OF CORPORATION FINANCE

INFORMAL PROCEDIJIRES REGARDING SHAREROLDER PROPOSALS

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

matters arising under Rule 14a-8 t17 CFR 240 l4a8 as with other matters under the proxy

rues 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 particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisións.staff considers the information furnishedto it by the Cotnpany

in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents representative

Aitbeugh Rule 14a-8k does not require any communications from aluareholders to the

Commissions staff the staff will always.consider information concerning alleged violations of

the statutes administered by the Cônuuission including argument as to whether or notactivities

proposed to betaken would be violativeof the statute ornile involvd The receipt by the staff

of such information however should not be construed as changing the staffs informal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and COmmissins no-action responses to

Rule 141j submissions reflect only informal views Tue determinations reached in these no-

action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as.a U.S District Court can decide whethera company is obligated

to include sharetiolder.proposals in its proxy materials Accàrdingly adiscretiiiary

determination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of company from pursuing any rights he or she may have against

the company in court should the management omit the proposal fromthe companys proxy

material
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Office of Chief COunsel

Divialon of CorpOratiOn Finance

Securities and Exchange Commission

lOOFSiróàtN.E

Washington 20549

Ladies and.Gentlemen

This letter is in response to Gibson Dunn Crutcher LLPs correspondence to you dated

December 18 2012 which did not arrive at my residence in readable condition until early

January 2013 Pursuant to your Rule 14a-8k and SLB 14D am furnishing copy of

thiŁ letter to Ronald Mueller Esq of Gibson Dunn Crutcher Where they were

prolix will try to be succinct

My odnØeth.about the quality corporate governance at General Electric is deeply feltajdselective1 and fraught recitation of the history of my
activities in that cause is generally accurate. .with few mischaracterizations and errors

that advance his narrative What his review fails to acknowledge is that my daughter

Lauren ultimately succeeded in persuading General Electric to change its perverted

interpretation of its bylaw regarding Directors resignation to conform with the position

initially advOcated That took several years and the expenditure of thousands of dollars

ly me

mention that to underscore the notion that am serious thoughtful adaptive and

persistent advocate for improved Board processes and procedures of common sense

nature For its part the Company and its counsel appear to me to be reflexively if

creatively resistant That is apparently their right but why you should abet them in their

efforts is perplóxing to me and other individual shareowners

My current proposal for term limits for Directors is the product of long evolutionary

thought process People can and do change their opinions or views on governance issues

as noted above the Company did And so have The language employed in my

proposal was carefully crafted not to single out Director Fudge or Director Jung. .or any

other Director. .but to balance many factors in complex equation Board collegiality

age relevant experience and expertise diversity global vision innovative thinking etc

harbor no animus toward Director Fudge or Director Jung although and many other

You might wonder why my comments at the 2009 Annual Meeting are not cited by

Gibson Dunn Crutcher Possible answer because spoke favorably about the

Companys leadership in the face of scathing personal attacks by other shareowners

enraged by dividend cut and dramatic decline in share price



GE shareowners may not particularly favor them Moreover other Directors e.g Ms
Hockfield and Mr Beattie have also been impacted by the change in resignation policy

advocated and other Directors will quite obviously be affected by this proposal in the

future But we have to start somewhere This is not personal vendetta that targets any

individual Director will stipulate that Director Fudge and Director Jung have

accomplished much in the business world What my proposal represents is simply an

earnest effort to enhance corporate governance in seriously underperforming major

corporation see attached Exhibit from GEs most recent Annual Report

Because Gibson Dunn Crutcher asserts something does not make it true My proposal

is not merely facially neutral on initial reading IT IS NEUTRAL RATHER THAN
PERSONAL THROUGH AND THROUGH Accordingly it ought to be presented to all

shareowners for the4r.evaluation Fmally and contrary to Gibson Dunn Crutchers

claim on page 10 Section IV of their letter although did in 2008 some

concerns in the coursàof an accurate statement of the salient facts most certainly did

not field several complaints about Director Fudge

Thank you for considering my views and comments If you have any questions or require

clarification of my position do not hesitate to contact me in writing at the address

below or call me on FISMA 0MB Memorandum M-07-16

Shire

Rocheleau

FISMA 0MB Memorandum M-07-16

R.O Mueller Esq
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Ronakl Mueller

Direct 1202.9552671

December 18 2O2

ClientS2Ol6-00092

VIA E-MAIL

Office ofQiefCounsi1

Division of Co4oration Finance

Securities and Bxchange CQmmission

0O Street

Washington DC 2Q549

Re General Electric ompany
Shareowner Propzl ofDennis Rocheleau

Secuthies change Act of1934Rule 14a-8

Ladies and Gentlemen

Th letter is pfbnn yQUthai our client General Electric Company the Company
intends to omit from its proxy statement and form of proxy fr its 20l Annual Meeting of

Sharewners collectwely the 2013 Proxy Materials shareowner proposal the

Proposal and statements in support thereof received fom Dennis Rocheleau the

Proponent

Pursuant to Rule 14a-8j we have

filed hiatter with the Securities and Exchange Comnthsion the

Commiasioh later than eighty 80 calendar days before the Company

intsndsto fiJC.ils definitive 2013 Proxy Materials with the Commission and

c.oncurrentiy sent copies of this correspondence to the Proponent

Rule 14a-8k and Staff Legal Bulletin No 14D Nov 2008 SLB 14D provide that

shareowner proponents are required to send companies copy of any correspondence that the

proponents electto sUbmitlo the Commission or the staff of the Division of Corporation

Finance the Staff Accordingly we are taking this opportunity to inform the Propcnent

that if the Proponent e1ets to submit additional correspondence to the Commission or the

Staff with respectto this Prtposal copy of that correspondence should be furnished

concurrently to the undersigned on behalf ofthe Company pursuant to Rule 4a-8k and

SLB 14D

Brussels Century City Dallas- Denver- Dubai- Hong Kong London- Los Angeles Munich- New York

0raige County Palo Alto Paris- San Francisco -Sªo Paulo Singapore- Washington D.C
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THE PROPOSAL

The Proposal states

Resolved That the steed olders of General Electric assembled in annual

meeting in person and by proxy hareby reqUest t1ieBard of Directors to take

the necessary steps to adoptprOcedures that mandate that effective 6/1/13 no

current independent director initially eiectedto the board after 1997 but prior

to 2014 shaii be eligible for re-nomination and re-election after he or she has

completed 15y of board servie Those sam rocedure shall provide

that any independent director initially elected to the board in 2014 or

thereafter shall be ineligible for re-nomination and re-election after 10 years

of board service

copy of the Proposal as well as related correspondence with the Proponent is attached to

this letter as Exhibit

BASIS FOR EXCLUIQ1S

We hereby respectfully request that the Staff concur in our view that the Proposal may

properly be excluded from the 2013 Proxy Materials pursuant to Rule 14a-8i8iii because

the Proposal questions the competence business judgment or character of one or more

nominees or directors

ANALYSIS

Background Rule I4a-8i8 And The Companys Board Of Directors

The Proposal is excludable pursuant to Rule l4a-8iwhich permits the exclusion of

shareowner proposals thati nominee who is standing for election ii

remove director from office before his or her term expired iii the

competence business judgment or character of one or more nominees or directors iv
to include specific individual in the companys proxy materials for election to the

board of directors or could affect the outcome of the upcoming election of

directors The purpose of the exclusion is to ensure that the shareowner proposal process is

not used to circumvent more elaborate rules governing election contests As the Commission

has stated the principal purpose of this grounds for exelualon is to make clear with respect

to corporate elections that Rule l4a-8 is not the proper means for conducting elections or

effecting reforms in elections of that nature since other proxy rules are applicable

thereto Exchange Act Release No 12598 July 1976

Brussels Century City Dallas- Denvj Dubal Hong Kong London Los Angeles- Munich- New York

Orange County Palo Alto- Paris- San Francisco- Sªo Paulo Singapore Washington D.C
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In Exchange Act Release No 56914 at 56 Dec 2007 the Commissionacknowledged

the Staffs position that proposal relates to an election for membership on the conpanys

board ofcihactors Or analogous governing body and assuch is subject to exclusion under

Rule 14a-8iX8 if it could have the effect of questioning the competence or business

judgment of one or more directors The Commission codified this interpretation in 2010 by

adopting amendments tq Ru1e 14a-8i8 to expressiy allow for the exclusion of proposal

that the competence business judgment or character of one or more nominees

or directors Exchange Act Release No 62764 Atg 2152010

Although the Propsal may initially appear to be facially eitrai tie operation of the

Proposal and the language of the supporting statement demonstrate that the Proposal is yet

another effort by the Proponent tocircumvent the Commissions niles and utilize Rule 14a-8

to unseat and quºsfion the businessjudgment of two directors against whom the Proponent

has campaigned and whose credentials and capabilities the Proponent has repeatedly openly

questionecL

As set forth below the Staff has consistently concurred inihe exclusion of shareowner

proposals that are intended to or operate to question the competence and business judgment

ofparticular directors nominated for reelection at the-annual meeting. Thus we believe that

the Proposal is excludable from the 2013 Proxy Matenals reliance on Rule 14a-8z8 as

reiating to the electIon of director to the Board

II The Proposal And The Supporting Statement Relate To The Election of

Specific Directors

The Proposal is thinly veiled attempt to question the competence and business judgment of

Ms Jung and Ms Fudge and to remove them from the Board Although the Proposal does

not mention their names the Proponent refers to this goal in the supporting statement

as discussed in subsequent sections of this letter repeatedly has attempted to use the

shareowner proposal process to accomplish this and has expressly stated this goal at the

Companys annual meetings and in correspondence review of the Companys directors

their years of service and the manner in which the Proposal would operate demonstrates that

the PrOposal has the effect of questioning the competence Or business judgment of one

or more directors and therefore relates to the election of these two directors

While phrased as addressing term limits the Proposal does not seek to impose neutral or

impartial term limits on the Board Instead the Proposal imposes term limits only on

independent directors elected after 1997 and selects fifteen-year tenure as the cut-off Not

coincidentally the first two directors to whom these criteria would apply are Ms Jung and

Ms Fudge Thus the term limitsproposal is contrived to question the qualifications of
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these two directors Indeed the Proposal has no effect on four other directors with more than

fifteen years of service because they were elected in or before 1997

Because the Companys pmxy Statement identifies the year in which each of its director

nominees commenced his or her service on the Board shareowners considering the Proposal

would quickly be able to identify that by applying fifteen-year term only to directors

whose service commenced alter 1q97 the firstdirectors whO will be impactedby the

Proposal are Ms Jung and Ms Fudge This effect is demonstrated by the following table

which lists each of the Companys current non-management directoi the year during Vhich

each became director anthhe number of years of service the director will have completed

as of April 24 2013 the expected date of the Companys 2013 Annual Meeting of

Shareowners

Gene.lE1ectc Company Direttors

Years of Service as of
Name Year Elected

242013

Douglas Warner ifi 1992 20

Roger Penske 1994 18

1997 16

JamesLashJr 1997 15

And 1998 14

M.Fudg
..

1999 13

Roe1leB 2000

Ralph Larsen 2002 10

.. AlanG.Lafley 2002 10

Robert Swierina 2002 10

Robert Lane 2005

SusanHOckfieid 2oo

James Mulva 2008

Geoffrey Beattie 2009
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James Tisch 2010

Marjin Dekkers 2012

Johni Brennan 2012

Further the PropOnents language in the supporting statement evi4ences the intention to

challenge the contihLiedarvice-of Ms Jung and Ms Fudge as directors The supporting

statement mentionsihat when the Board Chairman or theNOminating and Governance

Conmittee refuse tp accept tle resignation of directors who are required to submit them by

governance bylaws the shareowners voice and mterests are effectively ignored Here the

Proponent is referencing the provisión in the Companys Governance Principles
that requires

director to tertder his or igitation when his or her principal occupation Grjob

responsibilities change significantly during his or her tenure as director1 which the

Proponent has.argued in the past shnuld have resulted in Ms Jungs andMs Fudges

resignation from the Bo%rd Specifically as discussed in Part III of this 1ettr in 2008 and

2009 the Proponent submitted proposals that sought to use this resignation policy as basis

for the removal of Ms Fudge At the Companys 2008 Annual Meeting of Shareowners the

Proponent stated th$ he had sought to remove Ms Fudge from the Board and when Ms

Fudge did not submit her resignation submitted two proxy proposals to address certain

aspects
of GE Board members performance As discussed further in Partly of this letter

in his May 1-6 2012 ltter to the Company the Proponent asked did Director Andrea lung

submit her resignationto the boardas required by the bylaws

In addition the Proponeutssupporting statement indicates that the Proposal is another

attempt to use the shareownerprdposal process to question the business judgment and

competence of Ms Juxig and Ms Fudge and to effect their removal from the Board

Specifically aterstating We need better Board and the sooner the better the supporting

statement acknowledges that Ijalithough the Company has over the past five years

The Proponent mistakenly refers to the Companys corporate governance guidelines as

the Companys goveiaance bylaws The provision in Section of the Governance

Principles addressing qualifications of the Board reads as follows

When directors principal occupation or job responsibilities change significantly

during his or her tenure as director that director shall tender his or her resignation

for consIderation by the nominating and corporate governance committee The

nominating and corporate governance committee will recommend to the board the

action if any to be taken with respect to the resignation
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repeatedly opposed sinilar boarl inprovementrocedures that wcre crafted more narrow1y

than this one this is still quite modest proposal to achieve that end As evident from the

design of the Proposal ncL discussed further in Parts III and IV of this iettet that end

which the Proponent seeks to achieve is the removal of Ms Jung and Ms. Fudge from the

Board

The Staff has consistently permitted the exclusion of shareowner proposals
that have the

effect of questioning the suitability of specific individual to serve on the Board The Staff

views the proposal and the supporting statement together in making this consideration See

ocade Communication Sy.rtefls inc avail Jan 31 2007 Ex.ton-Mobil Corp avail Mar

202002 ATT Corp avaiL Feb 13 2001 Honeywell International Inc avail Mar

2000 in each case the Staff concurred that exclusion of the proposal was proper under Rule

14a-8i8 noting that the proposal together with the supporting statement appeared to

question the business judgment of board member or members

The Staff has concurred in the exclusion of proposal onthis has is erien where the proposal

did not explicitly state the directors name In PepsiCo Inc avaiL Feb 199 the

company recewed shareowner proposal requesting that the board of directors establish

policy that board members shall submit resignation if their individual professional

responsibilities changethrough ouster or resignation due to shareholderpressure Although

in PepsiCo the proponeit phi ed the proposal to appear broad aird generic the supporting

statement indicated that the proposal was directed against two incumlnt directors noting

that the companys board included two CEOs who were ousted from their own places of

employment We believe that directors should submit resignation under circumstances

such-as these In concurring that the proposal in PepsiCo wasexc1udalIe under Rulç 14a-

8i8 the Staff noted that the proposal together with the supporting statement appears to

4uestion the ability ofoembeof the board who PepsiCo indicates wilLstand for

reelection at the upcoming annual meeting to fulfill the obligations of directors

The facts here are substantially similar to those in PepsiCo The-Proposal without naming

any directors proposes 15-year term limit only on independent directors elected after 1997

Here as rn PepsiCo the Proponent has constructed the wording of the Proposal so that it

appears to be facially neutral However when viewed together with the language in the

supporting statement and the actual logistics of the Proposal it is clear that the Proposal

targets Ms Fudge and Ms Jung First the only two direptors that would be ousted by the

proposed policy at or shortly after its proposed effective date would be Ms Fudge and Ms

Jung Second the supporting statement calls out directors whom the Proponent believes

should have submitted their resignation tO the board as required by the governance bylaws

the Proponent has identified these directors in past proposals and correspondence with the

Company as discussed in Parts III and IV of this letter Finally the Proposals supporting

statement announces that the Company has over the past five years repeatedly opposed
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similar board improvement procedures that were more narrowly crafted than this one

Indeed the Proponents past proposals were more narrowly crafted as They directly called

out Ms Fudge This statement read in conjunction with the Proponent past efforts of

beard improvement evidences the clear intent and operation of thIs lroposaL

This case is unlike The Black Decker Corp avail Jan 26 1998 where the Staff did not

concur in the exclusion of proposal under the predecessor to Rule 14a-81X8 In 1997 the

Staff allowed exclusion of proposal requesting that Black and Decker require that an

indpendent director who was not formerly the chief executive of the company serve .chair

ofthe board The supporting stÆtetntht for the 1997 proposal named Norian Mhibald

Black and Deckers chkf executiveofficer asthe person lobe .precIudei from the board

The Staff allowed for the exclusion of this proposal under thepredecessor to Rule 14a-

8.iX8 See Black Decer Corp. avaiL Jan 21 1997 In 1998 however the same

proposal was submitted without the accompanying supporting statement siniiug out Nolan

Archibald See The Black Decker Corp avail Jan 26 i998 The Stall concurred that

the proposal could be excluded unless revised so that it did not apply to the thief executive

officer duritig the term of his employment contract whith provided that be wOuld serve as

chairman of the companys board Thus in the 1998 case theroposal did not
operate to

question the election of particular director and the supportm statement did not indicate

that the proposal was targeted to effect specific changes in the composition of the Board

Moreover the proposal if implemented would not have affected the ability of the

companys chief executive officer to be elected as director but instead addressed only his

abitity to serve as chairman of the board in contrast the Proposal heft operates so as to

single out only two of six directors that would exceed fifteen year term limit at or shortly

after the Proposals implementation and the supporting statement indicates that the Proposal

is means to achieve specific objective in the composition of the Companys Board

As in PepsiCo and as addressed below the Proposal and supporting statement are designed

to indicate an intention to and therefore could have the effect of. questioning the

competence or business judgment of one or more directors Accordingly we request that

the Staff concur in our view that the Proposal can be excluded undbr Rule 14a-8iX8

III The Proponents Previous Proposals

The Proponents past proposals submitted to the Company not try to hide the Proponents

animus toward Ms Fudge current Director on the Companys Board

Proponents 2008 Proposal

On September21 2007 the Company received letter from Ihe Proponent containing two

shareowner proposals for inclusion in the Companys 2008 proxy materials entitled AFA
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and AFB for Ann Fudge and Ann Fudge copies of which are attached to this

letter as Exhibit B. Proposal AFA2 states

RESOLVED That Section3 Qualifications of the Companys Governance

Principles which states Directors should offer their resignation in the event

of any significant change iniheir personal circumstances including change

in their principal job responsibilities will hereafter be interpreted to mean
inter alia that any dirtOr who for any reason other than nrrnal retirement

no longerremains in the executive position held arthe time of initial election

or substantially sithilai or higher office must resign immediately from the

GE Board unless all other.directors by secret ballot unanimously vote to

refuse to accept the realgnatien and the Board then provides written public

explanation of the reasons for its stance

The supporting statement to AFA states

COMMENT Certainly we should expect that our directors should be able to

devote sufficient time to fulfill their Board duties But our Board also should

not countenatice serial Instances ofarguable job failure or burnout by our

directors hOwevritiiia be spun for the public WeneO the informed

insights of the best people engaged in activities reasonably related to the

conduct of the Company We do not require individuals marching to

distant different drunnner providing the beat for bicycling in Europe

practicing yoga reading or even writing short stories or learning to

yodel In short we dont need Ann Fudge

Each of these proposals were clearly addressed to Ms Fudges service on the Board and as

discussed above AFA sought to establish system that would..have required her resignation

from the Board.3

In response to deficiency notice from the Company pointing out that the Proponent was

allowed to submit only one proposal proposal AFA was withdrawn and resubmitted on

October 14 2007 by the Proponents daughter Lauren Rocheleau

The Staff allowed the proposals to be excluded from the Companys proxy materials in

reliance on Rule 14a-8c and thus did not it necessary to addres the alternative

basis for omission upon which GE relies General Electric Co avail Jan 10 2008
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2O9 Proposal Submitted$y Proponents Daughter

By letter dated September 2008 Lauren Rodteleau the Proponents daughter submitted

anOther shareornier proposal for inlusioriin the 2009 Proy Materials which is attached

hereto as Exhibit The proposal reads sImilarly to.the 2008 AFA proposal

RESOLVED That the Companys Governance Principle set forth in Section

Qualifications to the effect that Direetor should offer their resignation in

the event of ANY significant change in their personal circumstances

mclucliog cLiange in their principal job responsibilities
added by

Proponent will effectrvely immediately be read to require that any director

who for any reason other than readi1yTecgnizable normal retiremenl no

longer remains in the executiteposftiófi hld.at the time of initial elections or

substairtially similar positionor higher Office with the same or an equivalent

employer äcluding such position outside the corporate world resign

irnrnod.iately from the GE Board If all other directors unanimously vote by

secretballot tG refuse such tesignation and the Board then provides written

public explanation for its votes the director question may remain if he or

she so decides

The s.upporting statement to this proposal again ingies out director Ann Fudge

COMMENT OurCompanys interpretation of Governance Principle

Qualifications insofar as it
applied

to Director Ann Fud.ge was at best

tortured reading of the English language and at worst an endorsement of poor

perfonnance That is the antithesis of good governance Director Fudges so-

called retirement from YR in 2006 stands in sharp contrast to the situation

of Director Lazarus whose annonneed 2008 retirement is well-earned and the

source .of favorable press commentary Accordingly we should take the

necessary steps to extirpate instances of the former from the ranks of our

Directors and retain examples of the latter as long as we properly may Once

besmirched is enough

The Staff concurred in the exclusion of the proposal pursuant to Rule 14a-8i8 General

Electric Co avail Jan 29 2009
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1V Proponents Past Comments About Directors Ann Fudge And

Andrea Jung

The Proponent has historyof animus toward DirecQrs Ann Fudge and Andrea Jung Over

the past five years the Proponent has made derogatory public statements about these

Directors at almost every annual meeting

Propoflent Conpnents At The 2008 Annual Meeting

in the Question and Answer portion of the Companys 2008 Annual Meeting the Proponent

fielded several complaints about Director Ann Fudge The transcript of the 2008 Annual

Meeting is attached as Exhibit The Proponent stated that in February 2001 Ms Fudge

just walked away from the Kraft posilion but remained on GEs Board not entirely to my
satisfaction and that he sought to remove her from the Board The Proponent also admits

that when Ms Fudge did not submit her resignation submitted two proxy proposals to

address certain aspects of GE Board members performance

PropQnent Convnents At The 2C110Annual Meeting

At the Companys 2010 Annual Meeting the Proponent expressed
that he wanted to address

inadequacies in the Company Boards composition Exhibit The Proponent went on

to speak about current director who-was an.eec1itive vice pesident of Kraft and that

though he votçd for her election to the Board of Overseers of Harvard University does

not believe she should continue on our GE board /.nn Fudge is the only Director on the

Companys Board who previously held an executive position at Kraft She is also the only

Director who was elected to the Board of Overseers of Harvard University that year

Proponents Comments At The 2011 Annual Meeting

At the Companys 20.11 Annual Meeting tire Proponent again spoke about improving the

Board composition Exhibit Alluding to Ms .hings and Ms Fudges business

backgrounds he also asserted that-the Company sh$tild not retain cadre of consumer

marketing mavens

Proponents Comments At The 2012 Annual Meeting

Most recently the Proponents actions suggest that he still holds his animus towards Ms

Fudge and has additional concerns with Ms Jung At the 2012 Annual Meeting he stated

Fudges continuing presence onourBoard is somewhere between lamentable and

risible so voted my 17000 shares against her Director Jungs position has become

increasingly questionable Exhibit
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Page 11

Proponent Le4er To company Executive

By letter dated May 2012 the Proponent wrote to Trevor Sehauenberg the Companys
Vice President of InvestQr Relations reswning his hue of questioning at the 2012 Annual

Meeting Exhibit The Proponent asked Did Director Andrea Jung submit her

resignatipn to the as required by the bylaws4

CONCWSION

Based upon the foregoing analysis we respectfully request that th Staff concur that it will

take no action if the Company excludes the Proposal from itS 2013 Proxy Materials

We wou4d be.happy to provide you with any additional infoxmation and answer any

9uestio1s thatyottma have regarding this subjecL Correspondence regarding this letter

should be sent to sbareho1derproposalsgibsondunn.cm 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 Companys Executive Counsel Corporate Securities and Finance at

20 373-2227

Sincerely

Ronald Mueller

Enclosures

cc Lori Zyskowski General Electric Company

Dennis Rocheleau

101410800.7

As stated in footnote to this letter the Proponent mistakenly refers to the Companys

Governance Principles as its governance bylaws
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CEIVEr
October 122012

OCTI 62012

Braclcett Denniston III Seaetary
DENNISTON ll

General Electric Company

3135 Easton Turnpike

Fairfield CT 062

Dear Mr Dehniston

Complying with the instruction on p.53 of the 2012 proxy statement am submitting the

PrOPOsal in accordance with the SECs Rule 4a-8 for inclusion in

GEs 2013 prOXy statement own enough shares-to meet the SECs standards and

intend to own them through the date of next years annual meeting Most of my shares

are held by UBS see most recent statement attached and the others axe held in my
General Electric DRIP COI 0MB Memorandumdfltered by BNY Mellon

Suerel

D6inis Rocheleau

FISMA 0MB Memorandum M-07-16



Resolved That the stocldolders of 3eneral Electric assembled in annual meeting in

person
and by proxy hereby request the Board of Directors to take the necessary steps to

adopt procedures that mandate that efibetive 6/1/13 no cunent independent director

initially elected to the board after 1997 but prior to 2014 shall be eligible forre-

nomination and re-election after he or she has completed 15 years of board service Those

same procedures shall provide that any independent director initially elected to the board

in 2014 or thereafter shall be ineligible lbr re-nomination and re-election after 10 years of

board service

Statement Term limits apply to the President of the United States and are in effect for

directors at number of Fortune 500 firms Our Board has countenanced lackluster

company stock price performance over the past and 10 year periods when compared to

the SP 500 When measured against the top 50 large cap performers over those time

penods GEs reselts are even less impressive Yet long and short-term compensation for

Compeny executives and Directors have been robust to say the least. .while shareowners

in the past five years have seen the stock price fall substantially and the dividend

dramatically diminished Moreover when the Board Chairman or the Nominating and

Governance Committee refuses to accept the resignation of directors who are required to

submit them by governance bylaws the shareowners voice and interests are effectively

ignored We need better Board and the sooner the better Although the Company has

over the past five years repeatedly opposed similar board improvement procedures that

were more narrowly crafted than this one this is still quite modest proposal to atheve

that end As such it deserves shareowner support urge you to vote YES and thank

you for your consideration



Page 21 redacted for the following reason

FISMA 0MB Memorandum M-07-16
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Ion Zyskowskl

executive Counsel

corporate Secuiit.es Finance

Grea Electric Compcriy

3135 Eastori Turnpike

arIeld 06828

203 373-2227

203 373-3079

Ioii.zvskowski@oe.com

October 18.2012

VIA OVERNIGHT HAIL

Mr Dennis Rocheleau

FISMA 0MB Memorandum M-07-16

Dear Mr Rocheleau

am w1ting on behalf of General Electric Co the Companyl which received on

October 16 2012 your shareowner proposal regarding director term limits for

consideration at the Companys 2013 Annual Meeting of Shoreowners the Proposal

The Proposo contains certain procedural deficiencies which Securities and

Exchange Commission SEC regulations require us to bring to your attention Rule 14o-

8b under the Securities Exchange Act of 1934 as amended provides that shareholder

proponents must submit sufficient proof of their continuous ownership together with

shares owned by any co-filers who provide sufficient proof of ownership of at least

$2000 in market value or 1% of companys shares entitled to vote on the proposal for

at least one year preceding and including the date the shareholder proposal was

submitted October 12 2012 The Companys stock records do not indicate that you ore

the record owner of sufficient shares to satisfy this requirement In addition to date we

have not received adequate proof that you have satisfied this requirement Under SEC

staff guidance the UBS account statement that you provided with the Proposal does not

satisfy this requirement To remedy this defect you must submit sufficient proof of your

ownership of the requisite number of Company shares As explained in Rule 14a-8b and

subsequent SEC staff guidance sufficient proof must be in the form of

on affirmative written statement from the record holder of your shares

usually broker or bank specifically verifying that you continuously held

the requisite number of Company shares for at least the one-year period

preceding and including the date the Proposal was submitted October 12

2012 or

if you have filed with the SEC Schedule 13D Schedule 13G Form Form or

Form or amendments to those documents or updated forms reflecting your

ownership of the requisite number of Company shares as of or before the dote

on which the one-year eligibility period begins copy of the schedule and/or



form and any subsequent amendments reporting change in the ownership

level and written statement that you continuously held the requisite number

of Company shares for the one-year period

If you demonstrate ownership by submitting written statement from the

records holder of your shares as set forth in above please note that most large U.S

brokers and banks deposit their customers securities with and hold those securities

through the DTC registered clearing agency that acts as securities depository DTC is

also known through the account name of Cede Co. Under SEC Staff Legal Bulletin No

14F only DTC participants are viewed as record holders of securities that ore deposited

at DTC You can confirm whether your broker or bank is DTC participant by asking your

brokei or bank or by checking DTCs participant list which is available at

httpj/www.dtcc.com/downloads/membership/directories/dtc/olaha.Pdf In these

situations shareholders need to obtain proof of ownership from the DTC participant

through which the securities are held as follows

If your broker or bank is DTC participant then you need to submit written

statement from your broker or bank verifying that you continuously held the

requisite number of Company shares for at least the one-year period

preceding and including the dote the Proposal was submitted October 12

2012

If your broker or bank is not DTC participant then you need to submit proof

of ownership from the DTC participant through which the shares are held

verifying that you continuously held the requisite number of Company shares

for at least the one-year period preceding and including the dote the Proposal

was submitted October 12 2012 You should be able to find out the identity

of the DTC participant by asking your broker or bank If your broker is an

introducing broker you may also be able to learn the identity and telephone

number of the DTC participant through your account statements because the

dearing broker identified on your account statements will generally be DTC

participant If the DTC participant that holds your shares is not able to confirm

your individual holdings but is able to confirm the holdings of your broker or

bank then you need to satisfy the proof of ownership requirements by

obtaining and submitting two proof of ownership statements verifying that

for at least the one-year period preceding and including the date the Proposal

was submitted October 12 2012 tbejequisite number of Company shares

were continuously held one from your broker or bank confirming your

ownership ond ii the other from the DTC participant confirming the broker or

banks ownership

The SECs rules require 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



If you have any questions with respect to the foregoing please contact me at

203 373-2227 For your reference enclose copy of Rule 1o-8 and Staff Legal

Bulletin No 14F

Sincerely

Lori Zyskowski

Enclosures



Lori Zskowski

EaetveCouis4Copoes 5monc

3135 Eosen TUrpIk
Fdiffe1CTD62e

T3 373-2227

lori.zskowskoe.com

October 24 2012

VIA OVERNIGHT NAIL

Mr Dennis Rocheleau

FISMA 0MB Memorandum M-07-16

Dear Mr Rochelecu

am writing on behalf of General Electric Company the Companyi to

acknowledge that the Company received confirmation of the number of shares held in

your Dividend Reinvestment Account today October 24.2012 This confirmation satisfies

your deficiency pertaining to your recently submitted sharehowner proposal

If you have any questions with respect to the foregoing please contact me at

203 373-2227

Sincerely

Lori Zysfowski



Lou ZyskóWski
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am writing on behalf of General Electric Company the Companyi to

acknowledge that the Company received confirmation of the number of shares held in

your Dividend Reinvestment Account today October 24 2012 This confirmation satisfies

your deficiency pertaining to your recently submitted sharehowner proposal
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0MB Memorandum M-07-16
FISMA 0MB Memorandum M-07-16

Dear Mr Rocheleau

am writing on behalf of General Electric Co the Company which received on

October 16 2012 your shareowner proposal regarding director term limits for

consideration at the Companys 2013 Annual Meeting of Shareowners the Proposali

The Proposal contains certain procedural deficiencies which Securities and

Exchange Commission SEC regulations require us to bring to your attention Rule 14a-

8b under the Securities Exchange Act of 1934 as amended provides that shareholder

proponents must submit sufficient proof of their continuous ownership together with

owned by any co-filers who provide sufficient proof of ownership of at least

in market value or 1% of companys shares entitled to vpte on the proposal for

least one year preceding and including the date the shareholder proposal was

October 12 2012 The Companys stock records do not indicate that you are

record owner of suffident shares to satisfy this requirement In addition to date we

not received adequate proof that you have satisfied this requirement Under SEC

guidance the UBS account statement that you provided with the Proposal does not

this requirement To remedy this defect you must submit sufficient proof of your

of the requisite number of Company shares As explained in Rule 14o8b and

SEC staff guidance sufficient proof must be in the form of

an affirmative written statement from the record holder of your shares

usually broker or bank specifically verifying that you continuously held

the requisite number of Company shares for at least the one-year period

preceding and includirg the date the Proposal was submitted October 12

2012 or

if you hove filed with the SEC Schedule 13D Schedule 13G Form Form or

Form or amendments to those documents or updated forms reflecting your

ownership of the requisite number of Company shares as of or before the dote

on which the one-year eligibility period begins copy of the schedule and/or

i.

rIA1L

Dennis Rocheleau
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September21 2007

8róckett Denniston Secretoty

General Electric Cornpar

3135 Eoston Turnpike

Rlrftekl CT 06828

Deorflrockett

Follcming up on our earlier dialogue and that which hod with MkeMIŁvØy on

september 12.1 submitthe ottochedtwo proposals for inclusion in nextyears pror

statement

My approach maybe bit of blunt instrumentbut am vely much offended by Ms

Fudges contintJng presence on our Board As hove said previously lam not

attacking her grity her decency or her willess to devote.time to our Board

What am asserting is that she is relative lightweight and if she were white she

would never hove been nominated Th1s in opinion is not the first time GETs

devotion to diversity or political correctness has proved to bewrongheoded and

violative of TheLetter and theSpirirstandards

Sincerely

Dennis W.$OcheleOu

Redacted-FISMA

CFOCC-00033996



SKAREI-IOLDER PROPOSALAFA

RESOLVED That Section Qualifications of the Companys Governance Principles

which states Directors should offer their resignation in the event of ony significant

change in their personal circumstances induding change in their pnncipal job

responsibilities wl hereafter be interpreted tomeon inter aba that any director

who for any reason other than normal retirement no longer remains in the ececutive

position held at the time of Initial election or substantially similaror higher office

must resign immediately from the GE Board unless oil other directors ti secret ballot

unanimously vote to refuse to accept the resignation and the Board then provides

written public qlanation of the reasons for its stance

COMMENT Ceftainbwe should eçect that cur directors should be able to devote

sufficient timeto fulfill their Board duties But our Board also should not countenance

serial instances of arguable ifob fdiure or burnout our directors
..

however It may
be spun for the public We need the informed insights of the best people engaged in

activities reasonably related to the conduct of the Company We do not require

IndMdUOIS marching too distant different drummer providing the beat for bicycling

in Europe practicing yoga reading ._
oreven writing_ short stories or learning to

yodel In short we dont need Ann Fudge

CFOCC-00033997



SHAREHOLDER PROPOSAL AFB

RESOLVED Pnorto the annual nomination and election of directors the Boards NGC

specifIØaly review the performance of all directors who hove served for more

thgn years on our Board If only one director meets that standard he or she will not

be recommended unless the entire Board onanirnously votes by secret ballot to

endorse that members candidacy If more than one directorso qualifies the NGC

will force rank the directors and the bottom rated candidate will not be renominoted

COMMENT Insufficient dyoamism is on unhethby byproduct of once elected you

stay until you resign or reach 74 reality that abides with respect to the outside

directors on our Board In Company that apparently embraces an enecutive cutture

of grow or go rank and yank and little ongst Improves perlormance its Board

ought to practice what it cotenances The argument that we always get It right hi

our initial selection of directors defies the laws of statistics and ourhistocy

CFOCC-00033998
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RECEIVE
SEP 092008

DENNISTON lb

September 2008

Brackett Denniston UT Secretary

General Electric Company
3135 Easton Turnpike

Fairfield CT 06828

Dear Mr Denniston

In accordance with the provision set forth on page 44 of the 2008 Proxy

Statement would like to submit the attached shareowner proposal for inclusion in next

years Proxy Statement believe meet the SEC criteria for submission and intend to

hold my current shares through the date of the 2009 Annual Meeting If however am

wrong in that regard please so inform me promptly

Thank you very much

Sincerely

4muo 4dew
Lauren Rxcheleau

FISMA 0MB Memorandum M-07-16



SRAREOWNER PROPOSAL OF LAUREN ROCHELEAU

RESOLVED That the Companys Jovernance Principle set forth in Section

Qualifications to the effect that Directors should offer their resignation in the event of

ANY significant change in their personal circumstances including change in their

principal job responsibilities emphasis added will effective immediately be read to

require that any director who for any reason other than readily recognizable normal

retirement no longer remains in the executive position held at the time of initial election

or substantially similarposition or higher office with the same or an equivalent

employer including such positions outside the corporate world resign immediately

fromthe GE Board If all otherdirectors unanimously voteby secretballotto refuse such

resignation and the Board then provides written public explanation for its vote the

director in question may remain ifhe or she so decides

COMMENT Our Companys interpretation of Governance Principle Qualifications

insofar as it applied to Director Ann Fudge was at best tortured reading of the English

language and at worst an endorsement of poor performance That is the antithesis of

good governance Director Fudges so-called retirement from YR in 2006 stands in

sharp contrast to the situation of Director Lazarus whose announced 2008 retirement is

well-earned and the source of favorable press commentary Accordingly we should take

the necessary steps to extiqate instances of the fonner finm the ranks of our Directors

and retain examples of the latter as long as we properly may Once besmirched is

enough
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Remarks of Dennis Rocheleau at last years Annual meeting Excerpt from 2008 TranscrIpt

MR DENNIS ROCHELEAU shareowner Im GE retiree and Kevin is correct do have good pension

and appreciate the Companys stewardship thereof Second echo your comments about the nature

of the Erie community and the GE management team at Transportation but want to give special

shout out to UE Locals 506 and 618 and leaders like Frank Busko and Pat Rafferty Applause

Third do have complaint In the aftermath of the Enron scandal the enactment of Sarbanes

Oxley and period of renewed emphasis on corporate governance General Electric adopted

Corporate Governance Principle Number that states in pertinent part Directors should offer their

resignation in the event of any significant change in their personal circumstances including change in

their principal job responsibilities When sought to bring this governance principle before the

shareowners for open discussIon of Its application and implications General Electric slammed the door

Here are the salient facts In 1999 Ms Ann Fudge was elected Director of GE At the time she

worked for Kraft and in 2000 was named Group Vice President of Kraft Foods In February 2001 Ms

Fudge Just walked away from the Kraft position but remained on GEs Board not entirely to my

satisfaction Ms Fudge retuned to the business world in May 2003 as Chairman and CEO of Young

Rubicam Brands and YR its ad agency In early August 2006 Ms Fudge lost her YR CEO position and

in November of 2006 Ms Fudge announced her retirement from Young Rubicam Brands effective

at year end Ms Fudge then age 55 who had worked less than four years at Young Rubicam Brands

said she would focus on nonprofit work Not wanting GE to become nonprofit she might focus on

sought to remove her from the Board My internal efforts to develop dialogue with GE and gather

data were effectively stonewalled by GE When Ms Fudge did not submit her resignation submitted

two proxy proposals to address certain aspects of GE Board members performance

failed on two counts My attempt to cure both defects was aggressively challenged by the

Company and an outside Washington D.C law firm Gibson Dunn Crutcher and that challenge was

upheld by the SEC Last October our previous Chairman Jack Welch said in Business Week that Boards

frequently tolerate troublesome performance from one or two of their own Its simply too time

consuming or impolitic to eradicate As my appearance here today suggests Ive got the time and

political correctness holds little appeal for me Inspired by Edmund Burke who said It is not what

lawyer tells me may do but what humanity reason and justice tell me ought to do will try again

next year to bring these matters before you Better yet hope the Board responding to your leadership

Mr lmmelt will properly apply the governance principles beforewe meet again Thank you

CHAIRMAN IMMELT Thank you Dennis Ann Fudge is an outstanding Director and believe were very

lucky to have her on the Board
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Remarks of Dennis Rocheleau at 2010 Annual Meeting during period

Jeff Yes sir Yes microphone number two Dennis how are you

Dennis Rocheleau Fine Jeff Pleasure to be here My name is Dennis Rocheleau In the interest of full

disclosure am the father of Lauren Rocheleau and proud to be so For three years running have

attended these meetings and used this forum to address inadequacies see in our boards composition

and performance My effectiveness in that regard has been stymied in part because GE has vigorously

fought my proxy submissions by having its outside law firm file extensive and legally creative briefs with

the SEC My latest attempt at proposal argued that the GE board lacked sufficient dynamism In my

opinion an intelligently aggressive culling of the crop was apparently replaced by stasis interrupted

almost exclusively by either imposition of the codified age standard or the board members own

initiative For that is the way it is communicated to the public Changes made to this years proxy

statement with respectto the election of directors are laudable but insufficient in my view Disturbingly

the company has in effect asserted that hypothetical director be elected to our board when CEO of his

or her Fortune SOfirm could be ignominiously booted from that position in his own company for

incompetence and.then determine whether to submit his or her resignation to GEs board Had we

elected Rick Wagoner Franklin Raines or Rebecca Marx types for our board decade ago guess they

might still be here serving us Admittedly that characterization is perhaps hyperbolic but consider this

Putting aside for the moment whether an industrial technology financial services company should have

one quarter of its board comprised of consumer goods mavens about decade ago we elected an

executive vice president of Kraft to our board who then resigned her Kraft post and remained on our

board Later she was removed as CEO and chair of another company after only few years employment

She is currently not an executive of even Fortune 500 firm but serves on several boards including ours

Although voted for her for the Board of Overseers of Harvard University do not believe she should

continue on our GE board Meanwhile Irene Rosenfeld the current CEO and chairman of Kraft is highly

regarded although should note Jim Kramer demurs Can you imagine an NBA or an NFL team passing

up the opportunity to swap even up someone who is best to back up for current healthy younger all

pro and not do it cannot And thats with the compensation being equal Did the Minnesota Vikings

stick with Tavares Jackson when Brett Favre was available Absolutely not Because sports is generally

performance based meritocracy not Fortune 50 corporation seeking politically correct board

composition Just why this unwillingness to address reality might happen at GE plan to explore in

future shareowner meetings For now hope you will consider supporting my amended proposal for

increased board dynamism which have supported submitted for next year recognize it may be

somewhat blunt instrument but significant affirmative vote may yield mutually beneficial refinements

In the proposal and lead to the ultimate passage and adoption of improved board procedures Thank

you and now have question

Are directors in attendance allowed to respond to questions here regarding public comments that they

have made about the boards operation And if not. Or about and the companys operation And if

not why not

Jeff Well the answer is that respond really answer for the company in this Dennis Thank you

Dennis Rocheleau Thank you
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Event ID 3947860

Event Name GE Annual Meeting of Shareownera

Event Date 2011-04-27T160000 UTC

presentation

Jeffrey Immelt Thank you So lets move to agenda item number four

balloting Remember well provide an opportunity for discussion on other

business matters shortly but balloting on the items in the proxy

statement comes first If you have ballot ready to turn it in please

hold it up and Ill ask the ushers to pick it up from you. Great

Agenda item number five on the agenda questions and discussion of other

business matters weve already heard extensive comments on the issues

raised in this years proposals To be fair we will give other

shareowners who havent had chance to discuss matters which may be on

their minds so if you wish please come to the microphones Is there

anyone that wishes to discuss an item Dennis on mic number one

Dennis Rocheleau Thanks Jeff In lieu of my proxy proposal have some

comments This is my fourth consecutive appearance at our annual meeting

am trying in common sense way to improve corporate governance and

Board composition Perhaps here in Salt Lake City can repeat Brigham

Youngs assessment that this is the place The current directors are

people of considerable ability and accomplishment seek not the Boards

total or sweeping reconstitution rather suggest modest but important

refinements

In my view three elements must always be central to our Boards

composition and conduct First each director must be of the highest

character integrity and credibility If ever directors personal or

professional performance becomes besmirched in any way he or she like

any underperforming GE employee must be encouraged to flourish

elsewhere

It may be difficult to define in advance any such reputational fall from

grace but anyone with reasonable analytic skills will quite easily

recognize such failure when it occurs The Board needs to sharpen its

sensibilities and oversight in this regard

Second our Board must have an outstanding record of professional

achievement in an enterprise directly relevant to ours For example if

we currently had trio of media savvy directors why should they remain

after the sale of NBCU to Comcast nor should we retain cadre of

consumer marketing mavens when we have largely exited those businesses

To illustrate my point where was our Steve Eisman when we needed someone

like him to assess properly the level of risk assumed by GE Capital

especially in real estate

Third our Board must exhibit strong self-renewing capability

Becoming GE director at age 45 is not ticket for quarter century

ride irrespective of performance Perhaps we ought to examine more

critically the possibility of term limits or institute an average tenure



tipping point that is if the average Board member has 12 or more years
of service then the longest tenured director would not be re-nominated

Apparently my proxy proposal for force ranking all long-term directors

with the lowest rated director not being re-nominated was deemed too

blunt Be that as it may strongly encourage you to fashion appropriate

mechanisms to assure shareholders of the very best Board practicable

another idea that might be worthy of your contemplation is reduction in

the number of Board directors The Company has become smaller and less

complex Paring just two directors would generate annual savings of

nearly $1 million and we would still have plenty of diversity of opinion

from the remaining 14 directors

For the record note that from February 2007 until February 2008 GE

Commercial Finance added nine new officers The increase of nearly 40%

did not produce concomitant boost in the units performance -- quite
the contrary

Obviously do not know the answer to this complex question but do

know that action is needed In sum believe excellent Board performance

is more likely to be achieved if we pick directors just as players are

picked in professional sports We shareowners deserve team that looks

more like the Utah Jazz than the next League of Women Voters panel

questioning presidential aspirant like Mitt Romney

We know if the Jazz or the Celtics or the Lakers are winners by looking

at the scoreboard not by considering what they look like individually

The vaunted redeem team of USA basketball at the Beijing Olympics was

composed entirely of African American players and NBC commentators never

bemoaned their lack of diversity properly so They were gold medal

winners

accept the ileed for collegiality on our Board What reject is

cronyism and incompetence It defies reason and experience to believe

that company that occasionally errs in selecting some of its officers

from feedstock it knows intimately would not have similar record in

selecting directors whom it knows primarily by reputation or

recommendation

do not want an elitist Board that knows all the answers want an

activist board that that takes courageous action when needed and

consistently asks all the right questions Gretsky-like they should play

where the puck -- not where the puck is but where it is going to be

To move that wish from validity to reality requires the leadership of

those seated and introduced at the front of this auditorium Accordingly

sincerely say to the Board all GE shareowners need your immediate

help for without measurable progress in the next six months will

resubmit my proposal

Jeffrey Immelt Great thank Dennis

Dennis Rocheleau Thank you
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May 16 2012

Trevor Schauenberg

VP-Investor Relations

GE Headquarters E-2

Fairfield CT 06828

My reaction to the recei shareowners meeting in Detroit was one of general disgust If

GEs annual report letters to shareowners from Jeff Immelt and Ralph Larsen were as

forthright and clear as Berkshire-Hathaways perhaps small shareowner could pass on

one of the few opportunities he has to get the facts But myexpenditure of several days

time and well over $500 yielded big zero To say that Chairman Immelt was

dismissive of serious questions would not be gross overstatement But let me try

again to get thoughtful honest answers to these questions

Did Director Andrea Jung submit her resignation to the board as required by the

bylaws If so on what date and what was the resolution of that submission

What does the company consider to be the arguments for and against term limits

for independent directors

What metrics does the company have in place to make sure that the current stock

buyback does not go off the rails as the ill-fated 2008 edition did see attached

article re LP Morgan Chase and also the Berkshire-Hathaway 2011 annual

reports letter from Warren Buffett

am in no hurry for reply take couple months if it will allow you to be

responsive

Sincerely

Dennis Rocheleau

FISMA 0MB Memorandum M-07-16


