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Ronald Mueller
Act _________________________

Gibson Dunn Crutcher LLP Section___________________

sharehoIderoronosalsibsondunn.com
Rule _______________________
Public

Re General Electric Company Availability

Dear Mr Mueller

This is in regard to your letter dated March 2013 concerning the shareholder

proposal submitted by the New York State Common Retirement Fund for inclusion in

GEs proxy materials for its upcoming annual meeting of security holders Your letter

indicates that the proponent has withdrawn the proposal and that GE therefore withdraws

its December 18 2012 request for no-action letter from the Division Because the

matter is now moot we will have no further comment

Copies of all of the correspondence related to this matter will be made available

on our website at httpI/www.sec.gov/divisions/corpfinlcf-noactionll4a-8.shlinl For

your reference brief discussion of the Divisions infonnal procedures regarding

shareholder proposals is also available at the same website address

Sincerely

Matt McNair

Special Counsel

cc Sanford Lewis

sanfordlewisgmai1.com
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Office of Chief Couns .1

IDivisionofCoipoxaion Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Re General Electric company

Shareozer Proposal ofrhe New York State Common Retirement Fund

Securitie Exdzai.geAt of19344zle 14a-8

Ladies and Gentlemen

Inajetter datedbecem 20iwereq.iestedthat the staff ofthebivisionof

Corporation Finance concur that our client General Electric Companythe Company
could exclude from its proxy statement and form of proxy for its 2013 Annual Meeting of

Shareowners shareowner proposal The Proposal and statements support thereof

received in the New York State Common .Retirem cut Fund the Fund0

Enclosed as Exhibit is letter from Mr Patrick Doherty dated February 282013
th roposal behalf of the Fuixi

Our December 182012 nb-action request also referred to two other entities as proponents

the New York State and Local Employees Retirement System and the New York State

Police and Fire Retirement System However in February 282013 telephone conversation

with the Office of the State Comptroller the Comptrollers Office the Comptrollers

Office clarified that the New York State and Local Employees Retirement System and the

New York State Police and Fire Retirement System were not proponents were not intended

to be proponents at the time the Proposal was submitted and could not have been proponents

because they did not hold shares in the Company Two mdividuals from the Comptrollers

Office Mr Doherty and Ms Gianna McCarthy subsequently confirmed via email that

the Fuiid.is the only proponent $.e.Ex1u bit..B

We also note that only the Fund provided proof of ownership of Company shares and

Mr Sanford Lewis representing the Comptrollers Office submitted two letters

dated January .18 201.3 and February 12 20i3 in response to our no-action request

identifying only the Fund as the proponent in both

Brussels Century City Dallas Denver Dub5i Hong Kong London Los Angeles Munich NewYod

ge County Palo Alto ParIs San Fracisco Sio Paulo Singapore Washington D.C
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In rebance on Mr Dohertys letter that is attached as Exhibit as to the Fund and the

abovec nfica and the emails attachedas Exiubit asto theNew York Stateand

Local Employees Retirement System and the New York State Police and Fire Retirement

System we hereby withdraw the December 18 2012 no-action request relating to the

Companys ability to exclude the Proposal pursuant to Rule 14a-8 underihe Securities

Exchange Aet of 1934

Please do not hesitate to call meat 202 955-861.1 or LOu Zysko.wskI the Compaziys

Executive Counsel Corporate Securities and Finance at 203 373-2227 with any questions

regardingthis matter

Sinecrly

Roald Mueller

EnclosUre

cc Lori Zyowski General Electric Company

Patrick Doherty State of New York Office of the State Comptroller

$anfordJ Lewis

101469121.1
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From PDoh rtvaosc.State.nv.us Fmailto PDohertväosc.state.ny.usl

Sent Thursday February 28 2013 146 PM

To Hill Tom GE Corporate

Subject Re GE Share owner Proposal

impoitan High

Mr Hill

On the basis of the commitments contained in your letter of February 26 ihereby withdraw

the resolution filed by our Office on behalf of the New York State Common Retirement Fund

Patrick Doherty

Director of Corporate Governance

Office of the New York State Comptroller
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From PDoher tosc.state.nv.usmailtoPDohertyosc.state ny.us

Date February 28 201343722 PM EST

To Zyskowski Ion GE Corporate Lori.Zyskowskige.commailtoLori.Zvskowskiflge.com

Subject Re FW GE Shareowner Proposal

Ms Zyskowski

hereby confirm that the New York State Common Retirement Fund was the sole proponent of the shareholder

proposal of November13 which was withdrawn earlier today February 28 2013

Patrick Doherty

Director of Corporate Governance

Office of the New York State Comptroller

Zyskowski Ion GE Corporate Lori.Zyskowskkge.commaiItoLoni.Zvskowskitge.com wrote

To pdoherty@osc.state.ny.usmailtodohertv@osc.state.nv.us

pdohe@sc.state.ny.usmailtoodohevosc.state.nv.uS

From Zyskowski Ion GE Corporate Lori.Zvskowskige.commailtoLoni.Zvskowski ge.com
Date 02/28/2013 0424PM

Subject FW GE Shareowner Proposal

Mr Doherty

am writing to ask you to confirm that the New York State Common Retirement Fund is the only proponent on

the shareowner proposal dated November 13 2012 which The Office of the State Comptroller of New York on

behalf of the New York State Common Retirement Fund has withdrawn on February 28 2013

Many thanks

Ion

Lori Zyskowski

Executive Counsel Corporate Securities Finance GE

203 373 2227

203 373 3079

203 414 8841

Ionj.zskowskiäge.commailtoIori.zvskowskitage.com

3135 Easton Turnpike

Fairfield Cr06828

GE Imagination at work

Notice This communication including any attachments is Intended solely for the use of the individual or entity

to which it is addressed This communication may contain information that is protected from disclosure under

State and/or Federal law Please notify the sender immediately if you have received this communication in error

and delete this email from your system If you are not the intended recipient you are requested not to disclose

copy distribute or take any action in reliance on the contents of this information



From GMcCarthy@osc.state.ny.usmailtoGMcCarthyosc.state.ny.us

Date February 28 201340130 PM EST

To Zyskowski Ion GE Corporate Lori.Zyskowski@ge.commailtoLori.Zyskowskige.com

Cc PDohertvosc.state.ny.usmaiIto PDohertvtosc.state.ny.us

Subject Re GE Shareowner Proposal

That is confirmed

Gianna McCarthy

Director Corporate Governance

Division of Pension Investment and Cash Management

633 Third Avenue 31st Floor

New York New York 10017-6754

212.681.4480 Tel
212.681.4468 Fax

From Zyskowski Ion GE Corporate Lo.Zvskowskige.commaiItoLoni.Zyskowskige.com

To gmccarthy@osc.state.ny.usmailtogmccarthyosc.state.ny.us

gmccarthyosc.state.ny.usmailtogmccarthyosc.state.nv.us

Date 02/28/2013 0357 PM

Subject GE Shareowner Proposal

Ms McCarthy

am writing to ask you to confirm that the New York State Common Retirement Fund Is the only proponent on

the shareowner proposal dated November 13 2012 which The Office of the State Comptroller of New York on

behalf of the New York State Common Retirement Fund has withdrawn on February 28 2013

Many thanks

Ion

Lan Zyskowski

Executive Counsel Corporate Securities Finance GE

203 373 2227

203 373 3079

M1 203 414 8841

lori.zyskowskige.commailtolori.zyskowskge.com

3135 Easton Turnpike

Fairfield CT 06828

GE imagination at work



Notice This communication induding any attachments is intended solely for the use of the individual or entity

to which It Is addressed This communication may contain information that is protected from disdosure under

State and/or Federal law Please notify the sender immediately if you have received this communication In error

and delete this email from your system If you are not the intended recipient you are requested not to disclose

copy distribute or take any action in reliance on the contents of this information
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February 122013

Office of Chief Counsel

Division of Corporation Finance

U.S Securities and Exchange Commission

100 Street N.E

Washington D.C 20549

Re Shareholder Proposal Submitted to General Electric regarding PCB

Contamination of the Hudson River Supplemental Reply

Via electronic mail to shareholderproposalssec.gov

Ladies and Gentlemen

The Comptroller of the State of New York Thomas DiNapoli submitted

shareholder proposal the Proposal on behalf of the New York State Common

Retirement Fund the Fund and the Proponent to General Electric GE or the

Company seeking report on Hudson River contamination The Company sent no

action request letter dated December 18 2012 to the Staff sent reply on behalf of the

Proponent on January 18 2013 This letter is in response to the Companys supplemental

reply letter sent to the Staff on February 62013 by Ronald Mueller on behalf of the

Company

copy of this letter is being emailed concurrently to Ronald Mueller

The current Proposal does not address ordinary business of General Electric

The Companys continued assertion in its supplemental letter is that the large-scale

remedial prqject of cleaning up the Hudson River is an ordinary business operation despite

the raging controversy about the level of cleanup and regarding the level of damage to natural

resources GEs polychiorinated biphenyl PCBpollution of the Hudson River and media

generated by the debate between the Environmental Protection Agency EPAT public

officials and advocacy organizations has inextricably linked GE to the contamination of the

Hudson River and to PCB contamination in adjacent Hudson River valley communities In

the course of this debate GE has been characterized in editorials and in media stories as

attempting to avoid its responsibility for remediation of contamination.2 In addition public

health studies have linked PCB exposures resulting from GEs pollution of the Hudson River

and other instances of contamination to low birth weight babies.3

State to Help Fund Cleanup Albany Times Union October 102009

Drinking Water Deal Fails to Lift Impasse Albany Times Union January 272009

2Legal Muck federal court sides with GE in its suit of the Superfund law Albany Times Union March 72004
Hudson Dredge Must Net Results Poughkeepsie Journal Federal 72008 G.E Commits to Dredging 43 Miles

of Hudson River New York Times October 72005 Another Setback General Electric Says it Wont Meet the

7007 Timeline for Dredging the Hudson Albany Times Union March 242006
PCBs Linked to Smaller Babies Albany Times Union August 62003

P0 Box 231 Amherst MA 01004-0231 sanfordlewisgmail.com

413 549-7333 ph .781 207-7895 fax
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When companys actions have tarnished its reputation and when there are issues in

play that are as serious as potential impacts on unborn babies it is reasonable and appropriate

for investors to request that the company evaluate the impacts of its policies The present

case is such an instance

The Company asserts that in General Electric Company February 22004 the Staff

resolved the ordinary business issue by solely focusing on whether or not the proposal

micromanaged the company If the issue of Hudson River pollution were not significant

policy issue under Staff positions the Proposal would not survive an ordinary business

challenge The Company had essentially conceded in that matter that the issue of pollution of

the Hudson River is indeed significant policy issue not excludable as ordinary business and

then also failed to persuade the Staff that the Proposals particular handling of the issue

represented micromanagement Also in the correspondence in the 2004 General Electric case

the Company also referenced and attempted to distinguish Dow Chemical March 72003
where the Staff had specifically declined to concur in an ordinary business exclusion of

proposal similar to the current one In that instance the proposal requested report

summarizing the companys plans to remediate existing dioxin contamination sites and phase-

out products
and

processes leading to emissions of certain pollutants and dioxins Here again

it is apparent that the decision by the Staff to find proposal summarizing remedial plans as

not constituting ordinary business most certainly is relevant to the present matter

Secondly the Company asserts that the choice of methods for remediating the Hudson

River is not significant policy issue because there is not policy at stake but only

physical action by the Company But what makes this significant policy issue is the array of

institutions organizations and politicians aligned for and against particular remedial

responses

In letters and high level meetings with EPA officials New York environmental

officials and advocacy groups have expressed concerns over ongoing discussions between the

agency and GE officials about the extent to which contaminated sediment could be capped

rather than removed The first phase ran from May to November of 2009 and turned up more

contamination than was expected in the dredging area located in the upper Hudson River north

of Albany

January 162013 report issued by the Trustees showed that the Hudson River for

greater than 200 miles below Hudson Falls New York is extensively contaminated with

polychlorinated biphenyls PCBs Surface waters sediments floodplain soils fish birds

wildlife and other biota are all contaminated with PCBs New Report Issued on PCB

Contamination of the Hudson River Hudson River Natural Resource Trustees January 16

20l3

4htiwis.gov/contamthbmtionp1ans/hudsonzive1docs/Hudson_Rivr_PCB...Contamination_Report_Press_ReIe

aseFinaipdl
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The Company seems to overreach in page of its supplemental letter asserting that

the Proposals reference to natural resource damages does not relate to the Natural

Resource Damage process and in particular that the wording of the Proposal and supporting

statements in failing to mention that process specifically could not be referring to that

process Further the Company says even if it were engaged in this Natural Resource Damage

process there is no widespread public policy debate over that
process

and its applicability to

the particular site

The Natural Resource Damage Assessment
process

is noted in recent January 18

2013 article from local New York newspaper The Saratogian U.S Environmental

Protection Agency officials met recently with several groups and agencies to discuss PCB

levels in the mid- and lower Hudson River The Hudson River Natural Resource Trustees

issued report that says this part of the river is also greatly contaminated with polychlorinated

biphenyls

Trustees are in the process of conducting natural resource damage assessment Data

will be used to document harm done to Hudson River natural resources and guide the

restoration work needed to compensate
theublic

for damage caused by GEs release

of PCBs at Hudson Falls and Fort Edward

In the Poughkeepsie Journal The Hudsons Natural Resource Damages Assessment

is being conducted by the rivers so-called natural resource trustees U.S Fish Wildlife

Service the National Oceanic and Atmospheric Administration and the state Department of

Environmental Conservation The assessment seeks to develop comprehensive restoration

plan and to determine how much GE should pay for those restoration efforts.6

Again the Company asserts that the Proposal implicates only technical issues not

significant policy issues However as noted above GEs cleanup of the Hudson River has

generated broad public interest The Companys reputation in the Hudson River Valley is

closely linked to its performance of the cleanup Furthermore the presence of GEs PCB

contamination in the Hudson River links the Company to such charged issues as low

birthweight babies in communities that border on the river The decision to allow the higher

than expected concentrations of PCB contamination to remain in the river has the potential to

keep the Company mired in ongoing controversy for years to come As noted above the

Companys tactical choices to date with respect to this process have tarnished its reputation

Clearly the Proposal addresses significant policy issues

Report PCB contamination spans entire Hudson River The Saratogian January 18.2013

httpJ/saratogian.comIartic1est2O13i1/18/news/doc5Ofa056d44b3c861596345.txtviewmodefullstory

REPLAY Hudson River restoration assessment at PCB forum The Poughkeepsie Journal January 162013

http//www.poughkeepsiejouma1.com/artic1e/20130116/NEWSO1/1301 15030/REPLAY-Hudson-River-

restoration-assessment-PcB-forumnclick..check1
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Past EPA decision-making documents cannot constitute substantial implementation of

the report requested by the Proposal

The Company further argues that because it participated in EPAs analysis and report

that participation constitutes substantial implementation and accordingly that recent EPA

reports somehow fulfill the requirements of the Proposal Regardless of the Compans

participation in the EPA studies the entire focus of the report requested in the Proposal is

quite different from the Record of Decision CROD etc that the Company claims to have

fiilfihlecL The focus of the
report

in the Proposal is from completely different vantage point

than the record of decision by the EPA one of whether the Company can reduce its liabilities

for environmental damage that maybe imposed by parties other than the EPA by taking

additional remediation actions It should be noted that the Company has also not cited any

Staff precedents for the notion that an EPA publication can suffice to fulfill request for

company report Instead of such precedent the Company references Staff decisions in Intel

Corp February 142005 and The Coca-Cola Co February 241988 in which statutory

changes accomplished the essential purpose of the proposals In the current circumstance the

existing ROD and other EPA documents did not address the issue of natural resource damage

assessment process that faces the Company at the present time Our prior letter detailed the

many changes that have occurred and which are likely to lead to larger contamination issues

and damages than previously contemplated The EPA ROD is in no way dispositive of the

outstanding issues or the report requested by the Proposal

The Company attempts to marginalize or render as technical or obscure the natural

resource damage calculation process which is currently front and center for General Electric

and which is the main factor that could result in increased long-tenn liabilities for the

Company The Company misleadingly refers to the process as relatively obscure statutory

provision that would not be understood by shareowners Yet as noted above the natural

resource damage process
has itself been covered in the media and is not at all

incomprehensible to shareholders especially if the Company were to issue report as

requested by the Proposal assessing how expansion of its remedial activities will affect the

outcome of that process

The Company attempts to use an out of context quote from the Five-year review

report to assert that the issue of these liabilities has already been addressed by the ROD
including the notation in the five-year report that The State federal natural resource trustees

and the public have been given and continue to have opportunities to provide input or

feedback regarding the habitat replacement and reconstruction work From this the Company

draws the conclusion that the subject matter of the Proposal has been substantially addressed

through the EPA ROD process But that out of context quote maymislead the reader into

thinking that the ROD process is the exclusive remedy and resolution of the remedial issues

Yet as we demonstrated in our letter dated January 18 2013 the EPA has specifically stated

that additional remediation might need to be undertaken as part of the separate process

overseen by those trustees
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in view of the finding that surface concentrations in areas outside the dredge footprint

are higher than expected and will negatively impact trust resources for longer period

greater injury to natural resources mayresult We therefore support efforts by the trustees

to address such greater potential injury through the Natural Resource Damage NRD
assessment and claims process EPA will continue to cooperate and communicate with

federal and State natural resource trustees on the Hudson River remediation In

addition EPA understands that the NYSCC York State Conservation Council

may assert claim for damages resul1in from the increased costs of navigational

dredeing due to PCB contamination Should either the NB FNatural Resource

Damage process or possible claim by NYSCC result in an undertaking to perfonu

any additional dredaing beyond that required pursuant to the EPA ROD EPA will

coordinate fully with GE the trustees and/or the NYSCC to ensure these efforts are

integrated as efficiently as possible EPA Five
year report 347 added

Accordingly we stand by our prior letter and continue to believe that the current

Proposal is not excludable pursuant to Rule 14a-8iX7 or Rule 14a-8iXlO Please call me at

13 549-7333 with respect to any questions in connection with this matter or if the

Staff wishes any further infonnation

Thomas DiNapoli

Patrick Doherty

Jenika Conboy

Ronald Mueller

Attorney at Law

cc

7http//www.epa.gov/hudson/pdflHudson-River-FYR-6-2012.pdf
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VIA E-MAIL

Oce of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100F Street
Wisiiington DC 20549

Re kneral Electrk Company
Shareowner Proposal of the New York State Common Retirement Fun4 the New

York State andLocal Employees Retirement System and the New York State

Police and Fire Retirement System

Securities Exchange 4ct of1934Rule 14Æ8

Ladies arid Oetnen

On December 18 2012 we subnutted letter the No-ActionRequest on behalf of our client

General Electnc Company the Company notifying the staff of the Division of Corporation

Finance the Staff of the Securities and Exthange Commissionthe Conmussion that the

Company intends to omit from its proxy statement and form of proxy for its 2013 Annual

Meeting of Shareowners collectively the 2013 Proxy Materials shareowner proposal the

Proposal and statements support thereof received from the New York State Common

Retirement Fund the New York State and Local Employees Retirement System and the New
York State Police and Fire Retirement System the Propoiient

The No-Action Request indicated Our belief that the Proposal could be excluded from the 201.3

Proxy Materials pursuant to Rule l4a-8iX7 because the Proposal relates to the Companys

ordinary business operations and pursuant to Rule 14a-8iXlO because the Company has

subtantialIy implemented the Proposal

On January .18201.3 the Proponents representative Mt Sanford Lewis submitted letter

responding to the No-Action Request the Response Letter We continue to believe the

Proposal is exciudeble under Rule 14a-8i7 and 14a-8il0 for the reasons state in the No-

Action Request We also wish to respond to the Response Letter

The Proposal May Be Excluded Under Rule 14a-8Q7 Because It Relates To

The Companys Ordinary Business Operations

Under Rule 14a-8i7 GE is entitled to exclude from its proxy materials shareowner proposal

that deals with matter relating to the companys ordinary business operations

Brussels Century City Dallas Denr Dubal Hong Kong LondOn Ins Angtes Munith New York

Orange County PaIoAlto Pans San Franci5co Sio Paulo Singaore Washington D.C
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As discussed in the No-Action Request 2002 the Environmental ProtectionAgency EPA
issued record of decision the 2002 ROIY which identified large-scale remediation project

forthe Hudson River EPA detemuned that its selected dredging remedy was protective of

human health and the environment In 2006 the Company agreed in court-approved consent

decree to implenent the remedy and to dredg 2.45 milhin cubic yards of PCB-contaiuin.g

sedinnts front the tippet HUdson Riy Since 2009 the Company has met its commit ant

The Companyhas to date dredged processed and disposed of approximately 13 nullion cvbc

yards of sediment taken from over 240 acres In 2012 EPA conducted statutorily mandated

five-year revtçw of the remedy and published report concluding that its analysis had not

hanged The remedy remained protective of hwnan health and the environment EPA deciined

teqiests to expa or in any niatetinl way revise the remedy.

The Conipany therefe continues to do for The Hudson River what it does at ea.of its

environmentally impacted sites undergoing remediation The Company carries out its

obflgations removes legacy contannnants and coordinates with EPA and other agencies to

ensure an effective completion of die remedy That is precisely what makes the Companys

activities relating to the Hudson River an ouiuiay busmes operation In fact given the

Companys more than 200 sites undergoing active remediation under Various fbdaral and state

lÆwsit is easy to SeC bOththe ordinary nature of the operation and the unworkable disruption

thatwould be caused by proposal equirigthe Company to second-guess the costs and

benefits of one remedial action against other altemative

The Proponent attempts to sidestep the ordinary nature of this remedial operation byznakirgthe

assertion on pages I2 of the Response Letter that PCB contamination of the Hudson RiVer is

significant policy issue that transcends day-today operations This assertion is incorrect for

several reasons FIrst the Staff precedent cited iii support of this assertion is not on point in

General Electric Co avail Feb 22004 the Company primarily atguedthat the ptcpOSSl

probed too deeply into the day-to-day activIties of the company thereby attempting to micro

marege the company Under well-e llshed precedent if proposal seeks to micro.manage

company then it is eccludab1e from companys proxy materials regardless of whether or not it

touches upon significant policy issue.1 Thus in responding to the Companys

See Exchange Act Release No 40018 May 21 1998 discussing the two eentral

considerations underlying the ordinary business basis for exclusiona proposals subject

matter and the degree to viuich propqsal seeks to micro-manage the companyand

discussing the significant social policy issue concept in com3ectionlvlth only the first of

these two considerations See also Marriott International Inc avail Mar 17 2010 Staff

concurre that shareowner proposal to Install and test low-flow shower beads in some of

the companys htls amounted to micro-managing the company by requiring The use of

continued Qn.nextpagej
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niem management argument in wrÆlEkctric the Staffs tesponse did not address the

question of whether PCB contamination is significant policy issue Accordmgly General

Electric only stands for the proposilion that the specific proposal in that instance did not attempt

to micro-manage the Company to such an extent that exclusion was appropriate in fact nothing

in the Response Letter identifies significant policy issue or dIstinguishes tins particular

remediatjonsite from an oftheman other itidhia1 sites tha the Conipanyis helping to

remediate2

Second he choice of methods through wbith the Hidson River is temcdiated is not a..signiflcant

pd1ky isSue Whil ethere has been and will continue to he sonie pablic intSr in the Conipan ys

progress
on the nver there is not policy issue at stake EPA determines and defines the

scope of remedy that is protective
of human health and the enviromnent and pursuant to

court-approved consent decree the Company implements it The Proponent states on page of

the Response Letter that the Pl3posal isfocused on the question of whether physical action by

the Company tianiely removing Inglily contammated sedimenis in the iludsou River could

bcnefit.the Company and the envin.ninent The Cmpany is rem oving PCBoOntaining

sedinieiit5 Thm the river and EPA has gie that the moval .jfl benefit the environment

To inform EPAs conclusion the Companyhas submitted extensive comments that weigh the

costs and benefits ofthe dredging project including ascpmparedwith.larger and smaller

dredging projects4 The current remedy is the one selected by EPA the sole agency charged with

evak the protectiveness of the remedy The nentsmeie disagreem ent with EPA does

continued from previous page

specific technologies and was therefore excludable even though it related to global warming
Ford Motor Co avail Mar 2004 Staff concurred with the exchision of proposal as

one that micro-nianag as the mpany where the proposal requested that the company publish

report about global warming/cooling where the report was required to include details such

as the nieasured temperature at ceftait locations id the method of measu erant the effect

on teniperaft reof iticreases or decreases hi certain atmospheric gases the effects Of Eadiation

from the sun on global warming/cooling carbon dioxide production and absorption and

discussIon of certain costs and benefits

.2
Although the Respotise Letter contains approximately page4ong discussion about proposals

not being excludable solely because they request an.assessment of risk we do not address

that discussion here because we have not asserted that the Proposal is excludable because it

requests an assessment or risk Likewise theResponse Letter on page arguesthat the

Proposal does not raise question as to litigation strategy or legal compliance two other

bases thatwere not cited in the No-Action Request
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not give rise to significant policy issue and it does not provide basis for inclusion of thç

Proposal in the Companys proxy .inatexals3

Tbird the- Proposal requests reporton the potential to reduce the long terni

habthty for remediation of PCB discharges to the Hudson River and for resulting natural

resouree damages by removing highly contanuna.ted sediments in addition to-those sediments

identified in Dredge Area Dehneation Reports The Response Letter however tries to ar.gue

that the reference to natural resourec damages refbrs to the formal Natural Resource Damage
assessment and claims process that 1s administered by another federal agency the natural

resource trustees under different tdexal statute and asserts oii page that lJtis that natural

resource damage process which is at issue in the current proposal The-Response Letters

assertion that the formal Natural Resource Damage assessilient process is the focus of the

Proposal is not supported bythe wording of the Proposal or its supportin.g statements Which

siowhere metition that evaluationptocess HoWever jPpphbalressedto

an even narrower and more technical assessment of very specific type of potential hability at

specific site as suggested bythe Response Letter the Proposal still would have raised the me
nucro-management issues and would not have raised sigwflcantpohcy issue There is no

widespread pubhc policy debate over bow the Natural Resource Damage asssment provisions

.ae be applied to this panic ular remediatun.sit

Fourth the subject of the Proposal is far more technical than the Proponent has conceded In

evaluating alternative remedies for the Hudson River EPA considered many factors including

but not limited to whether additional dredging could resuspend settled PCI3s and increase

downstream PCI3 concentmtions the hydroynainic stabilIty of .PCBs in edhi nt the

For that reason the Prpponen ts reliance on 74 Lnv Chemical Co avaiL Mar 72003 is

misplaced The proposal in Dov Chemical requested general report summarizing the

company plans to remediate existing dioxin contamination sites and to phase out products

and processes .leadingto emissions of persistent organic pollutants and diOxin emphasis

added The Proposal however does not merely ask for summary of the Companys plans

rather it addresses specific plan for remediation By delving into that additiqnal level of

detail the Proposal ceases to focus on significant policy issue and instead focuses on the

ordinary business issue of the methods that the Company uses in its remediation activthes

Cf PepsiCo Inc avail Mar 2009 proposal not excludable where it sought disclosure

relating to the companys general charitable giving policy Ford Motor Co ayail Feb 25

2008 same General Electric Co avaiL Jan 11 2008 sameJhnsOn Johnson avail

Feb 12 2007 proposal excludable because it targeted specific type of charitable

Organization American Home Products Corp. avail Mar 2002 sameSchering

Plough Corp avail Mar 42002 same
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varied PCB concntratIon5 at different depths 4- other sources ofPCBs anti nver-wide efforts

at source control the relative benefits of capping/containing sediments contanung PCBa

versus removal the relative benefits of dierent goals and cntena impacts of dredging on

habitat and the practical4ity and cost of vanous alternativçs The interaction of these and

other fctors as well as others commonly relied on by technical experts at EPA trustee-agencies

and ithiutlteQimpanys technical team Sre highly technical and are not sigthfic policy

Issues bject to widespread public xicbaie The suggesti oii.iE the Response Level that the

Compaty need yvide at0level atialysisif accepted demonstrates that the voluminous

studies and reports that have been issued through the EPAs process and with the Companys

participation have substantially implemented the RrcposaL

ii The Poposal May Be Excluded IJnder Rule 14a-8i1O As Substantially

implemented

in the No-Action Request the Company argued pursuant to Rule 14a-8il that it had

already substantially implemented the Proposal The Company pointed tQ 20 years data

stuthes reports and other analyses that had evaluated range of dredging alteniatives and

resulted in the selection of remedy deemed by Ato..bepittective of humazi .heath.and the

flYitOiUfl CUt. In COflSC thePropcment J4jonto One document the 2OO ROD and

argues that it is msuficient forthe exclusion because it was prepared by EPA not the Company
in 2001

The Cpmpany Pan kipat edInEP4 a4na1y4nd.Rport

At every st.e of the development of iheremedy the Company wa intimately involved in

evaluating the costs and benefits of remedial alternatives VThiIe the 202 IOD was formally

issued by EPAthe Fio nentignores the faet that the Cotupany submitted 19voiumesof

comments just on that single document The Company has similarly collected and submitted

sampling data summary reports and analytical studies atevely step of the remedy devejopment

evaluation and Implementation In addition EPAs aixi the Companys substantial analytical

work has contmied to the present and is included in the 2012 Five-Year Review Report To

state that the Company has not conducted an analysis of the costs and benefits of additional

dredging is to ignore the long history of the Companys extensive participation inthe review

process

Furthermore although in this case the reports through which the Proposal has been substantially

implemented were not prepared solely by third partiea we note that contrary to the Proponents

elab under long-standingprecedent actions by thin parties can substantially ifnplement

shareowoer proposal See Intel Corp avail Feb. 142015 concurring that proposal

calling for company policy to expense stock options had been substantially implemented

thrqugh.an accounting rule change The Coca-Cola avail Feb 24 1988 concurring with
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exclusion ora proposal secking among other thir.gs that the comp any ntniakenew

ntmentaor bushtessrelafionsbi sin orwithiæ South Afrieabeeau the .posala
substantially implemented as tesult of federal statutethat prohIbited new investments in

South Mia In the Smgle no-action letter cited in the Response Letter for its assertion the

proponents demonstrated that the substance of Abbotts disciosurea fall sigiu1cant1y short of

what the Proposal seeks and the Staffs response does not mdicate that it was the manner in

which the disclosures were presented that served as the basis for its conc1usion eAbbott
Qraortes avail. Feb 82112

7.heEP4epAreCwreat

By claiming that the 2002 ROD is outdated and an inufficieut hnplementation of the Proposal

the Response Letter ignores the more recent documents reporting the Proposals request

Although the 2002 1OD was published in 2002 EPAs and the Companys substantial analytical

wot continue toth sent and as noted hnhe N-AotlonRequesi àiüde.th20i0 Ph se

Report4 and the 2012 Five-Year Review Report5 Notably the Five-Year- Rev eweport winch

waspubhsbed in 2012 reanndthecope of the reniediabon prqect ndptovIdedThatan

epansioai of the remedy is notw.snte

The Re.rponse LetterAttemps To Re-Characterize TePropa/

The Response Letter sjate on pane 10 tim analysis of the JPA ROD
the issues raised by the current Proposalthe calculation of natural xeSOurce damages The

i.csponse Letter goes onto exp1thn

resource damages are assessed by formula that different fr. the formula

usedbytheEPAmseningitsrjskbenefitratjofortheinedies Themethodof

calculating natural resource damages is described by the EPA but is undertaken by the

natural resource trustee
adifferent entity from the EPA

Again the Response Letter terlzcs the Proposal which requests areporton the

potential to reduce the long turin liability for remediation of PCB discharges to the

ThE.LOUIS BERGER 3ou INc HUDSON .RIVERPCBS Sn REvIsED ENOINEERING

PERFORMANCESTANDARDS FOR PI-IASE.2 2010 available at

ht/www.epa.govJhudsohase2docedep.pdf

U.S Ei.WIRONMENTAL PROTECFION AGENCY Fntsr PIVE.YEAR REvIEw REPORT FOR HUDSON
EJvER PCBs SUPERFUND SITE available at httpi/epagov/hudsonIpd17HudsonRwerFYR6

2012.pdf
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.udson River and lbr resulting nattÆlre.oirce dainaesby removing highly ecntanined

sedimertts in addition to those sediments identified in Dredge Area Delineation Reports

calculation of natural resource damages and the manner in which any such calculation is

conducted is not the issue raised bythis Proposal it is focused on whether the Company sbould

pursue particular alternative reniediation process at speciic reinediation site mstead of the

remedlation plan that has been approved by the EPA HoweveE the Response Letters

desiption othe conpl.exiiy of any such nalculation highlights the ettent to which the

Jjoponentis seekitg.tornicro-managea eoniple and highly teellmi.eai issue6

dOrOcrt1 Proposal does not use the te natural resOurcedamaes in the technical

nianner that the Response Letter now aSserts TTothmg the Proposal or its supporting statement

would be understood by shareowners as referring to orrequirmg an assesment under this

relatively obscure statutory provision While the assessment ungirt not have produced the reult

that the Proponent would prefer the 2002 ROt and the other EPA reports have taken into

account and addressed the inipJzcatins for natural resource damages as that tetm is commonly

understood under the remediation altematwes considered by the EPA Fr example and

ifllthe entire subject of the tcosal and the remediation effoits.being undertaken are

to address damages to the Hudson River Which is natural resource Also the ecological xrsk

assessment section of the 2002 ROD discusses how and anunals in all portions otthe

Hudson River are naturel resOurces and need to be protected.7 Moreover the F1veYear

Review RepOrt sta tes

The remedial activities conducted to date have had abort-term temporary impacts to

aquatic and wildlife habitats of the Upper Thidson River and such impacts axe expected

to oceurforThe remainder of the cnstru clion peiioL An important aspect oftheremedy

reqiires that here appropriate habitit replacement and reconsiruction program should

be implemented for submerged aquatic vegetation wetlands and unconsolidated nver

bottom This program is being implemented to mitigate impacts to those resources in an

adaptive management framework The habitat replacement and reconstruction program

is being implemented as appmpnate In accordance with federal and State requirements

The State federal natural resource trustees and the public have been given and continue

Aswiththe.EPA.s process the na resource trustees assessment process is highly

technical complicated multiyear process Morcwer as the Response Letter notes that

highly technica assessment will be performed by governmental entity not by the

Company.

2002 ROD .at.42
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to have opportumties to provide mput or feedback regarding the habitat replacement and

.reconstru ctioæ wOrk8

Thus contrary to the Response Letters arguments the implications of various remediation

alternatives on natural resource damages as well as on other
aspects oIiong term liability for

remediation as provided for mihe Proposal have been considered and addressed and thus the

Posalhas been substantially implemented

CONCfSIO

$ase4 upnthe an4.yand the clipn eq we respectfuly rcquestthat

Staff cOncur that it will tke naction if the Company exchides.the Proposal from its 2013 Proxy

Materials

Wwould be happy to provide you with any additional mfonnation.and answer any questIons

that yiunay have regarding this subject Correspondence regarding this letter should be sent to

shareholderproposal4gibson4upn um If we can be of any bther assistance mthimatter

plase do not Jiestate to call me 202 9547l Lori Zyskowski the Companys Executive

cowtscl tporate SUities attd Finance at 203 373-2227

Simetei

Ronald Mueller

Enclosures

cc Lon Zyskowskj General Electric Company

PabickThherty

Sanfotd.L LewIs

101.449919.10

The Five-iear Review Report at .l-2O



SANFORD LEWIS ATTORNEY

January 18 2013

Via electronic mail to shareholderproposals@sec.gov

Office of Chief Counsel

Division of Corporation Finance

U.S Securities and Exchange Commission

100 Street N.E

Washington D.C 20549

Re Shareholder Proposal Submitted to General Electric regarding PCB

Contamination of the Hudson River

Ladies and Gentlemen

have been asked by the Comptroller of the State of New York The Honorable

Thomas DiNapoli Trustee of the New York State Common Retirement Fund the

Fund or the Proponent to respond to the December 18 2012 letter No Action

Request Letter sent to the Securities and Exchange CommissionSEC or SEC
Staff by Ronald Mueller of Gibson Dunn Crutcher LLP on behalf of General

Electric Company GE or the Company concerning the shareholder proposal

Proposal submitted by the Fund for inclusion in the Companys proxy statement and

form of proxy for its 2013 Annual Meeting of Shareholders 2013 Proxy Materials

The Company contends that the Proposal is excludable from its 2013 Proxy Materials

pursuant to Rule 14a-8iX7 and Rule 14a-8i10

have reviewed the Proposal as well as the letter sent by the Company Based

upon the foregoing as well as the relevant rule it is my opinion that the Proposal is not

excludable by virtue of the rules

copy of this letter is being emailed concurrently to Ronald Mueller

SUMMARY

The Proposal enclosed as Exhibit requests that GE prepare and issue report

to investors on the potential to reduce the Companys long term liability for remediation

of PCB in the Hudson River and for resulting natural resource damages by removing

highly contaminated sediments in addition to those sediments identified in the Dredge

Area Delineation Reports

GE argues that the Proposal is excludable under Rule 14a-817 because it

relates to the Companys ordinary business operations This argument is without merit as

the subject matter which gives rise to the Proposal PCB contamination of the Hudson

P0 Box 231 Amherst MA 01004-0231 sanfocdlewisgmaiLcom

413 549-7333 ph. 781 207-7895 tx
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River is significant policy issue that has long been considered by SEC Staff as

transcending day-to-day business matters General Electric February 22004 Further

merely requesting that GE write report on the Companys potential to reduce PCB

discharges to the Hudson River does not rnicromanage how the Company conducts its

activities As such the Proposal is not excludable under Rule 14a-8i7

GE also argues that the Proposal is excludable under Rule 14a8il0
substantially implemented because the Environmental Protection Agency the EPA
already considered issues of cost and environmental benefit in the course of its 2002 Record of

Decision CROLY on Hudson River PCB remediation See No Action Request Letter 14

However numerous SEC Staff precedents reflect the view that when proposal requests

company report and analysis publications by other organizations on external websites do

not constitute substantial implementation As importantly the analyses published by the

EPA in conjunction with the ROD that the Company cites as substantially implementing

the proposal had markedly different purpose and scope than the report requested by the

Proposal The prior ROD addressed remediation under EPA standards for environmental

and health protection but did not resolve issues associated with damage to natural

resources The EPA contemplated that additional Eemediation might well be an outcome

of the natural resource damages evaluation Also any information published by the EPA

in its 2002 ROD is too outdated to determine the current extent of natural resource damages

and related liabilities facing the Company

BACKGROUN

Between 1947 and 1977 GE plants discharged PCBs into the Hudson River

Since 1984 the EPA has issued two RODs defining remedial actions to address this

contamination GE is currently in year ten of what is projected to be an 18 year $447

million project to remediate Hudson River sediments contaminated by PCBs.1

significant portion of these costs are comprised in dredging support infrastructure

including facility to dewater and process contaminated dredge spoils

In 2002 the EPA issued ROD regarding the PCB contamination of the Hudson

River In making that decision the EPAs decision-making standard was governed by various

statutory requirements including

protection of human health and the environment

compliance with applicable or relevant and appropriate requirements ARARS
unless waiver is justified

The EPA signed ROD in 2002 and initiated sampling of sediments in preparation for dredging

Project costs are in 2002 dollars

Guide to Selecting Superfund Remedial Actions Directive 9355.O-27FS

httpil/www.epa.gov/superfund/policy/remedy/pdfs/93-55027fs.pdi Accessed December 27
2012
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cost-effectiveness

utilization of pennanent remedies alternative treatment technologies and resource

recovery whenever possible and

satisfaction of the preference for treatment as principle element of the remedy

Guidelines for the practical application of these standards are set out in the National

Contingency Plan NCP The NCP elaborates on the five statutory requirements and

identifies nine criteria that are used to evaluate remedial alternatives The criteria are divided

into threshold criteria balancing criteria and modifying criteria

The issue of natural resource damages is addressed however by different party from

the EPA Natural Resource Trustee with responsibility to address and pursue additional

costs for restoring replacing or compensating for loss of natural resources that are

damaged by the release of hazardous substances The statute provides for trustees to act on

behalf of the public in seeking restoration of or compensation for natual resource damage

that is not addressed in the remedy These trustees are different parties than the EPA The

trustees can be parties to EPA Comprehensive Environmental Response Compensation and

Liability Act CERCLA settlements or they can pick up with restoration actions where the

EPA leaves off.5

In addition to providing for remediation of hazardous substances CERCLA also

provides for assessments against parties who are found to be responsible under the Act to

restore or compensate for natural resource damages In contrast to the goals and standards for

remediation actions listed above natural resource damage restoration actions have the

following goal

Restoration actions are principally designed to return injured resources to baseline

conditiona but mayalso compensate the public for the interim loss of injured

resources from the onset of injury until baseline conditions are re-established.6

Natural resources include land fish wildlife biota air water groundwater drinking

water supplies and other such resources owned managed held in trust or otherwise ccntrolled

by the United States state local government or an Indian tribe.7 Trustees acting at federal

Superfimd sites typically include the National Oceanic and Atmospheric Administration

NOAA the U.S Department of Interior Fish and Wildlife Service PWS and state

resource protection agencies

3lbid

Anderson Natural Resource Damages Superfund and the Courts 16 B.C Envtl

Aff L.Rev 405 1989 http//lawdigitalcommons.bc.edulealr/voll 6/iss3/2

5http//www.epa.gov/superfund/programs/nrd/primer.hth

6Thid

7lbid
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The
process

for identif3ing and seeking restoration or compensation for natural

resource damages is separate and distinct from the EPA process of aniving at the ROD
NOAA and FWS describe the distinction as follows

Restoration actions for natural resource injuries and service losses under CERCLA are

defined as primary or compensatory Primary restoration is any action taken to enhance

the return of injured natural resources and services to their baseline condition i.e the

condition or level that would have existed had the hazardous substance releases not

occurred Compensatory restoration actions compensate for resource injuries and

services losses during the interim period until recovery to baseline occurs Removal

and remedial actions collectively response actions are conducted by EPA or state

response agencies and focus on controlling exposure to released hazardous substances

by removing neutralizing or isolating them in order to protect human health and the

environment from harm Although response actions can reduce the need for restoration

the two types of actions are separate and distinct As part of restoration planning for this

site the Trustees will consider the extent to which actions undertaken as part of EPAs
remedial process maybe sufficient to allow natural resources and services to return to

their baseline condition without further primary restoration actions.8

Costs to responsible parties for natural resource damages vary according to the size Of

the impacted site and the extent of the damages In the case of the Hudson River Superfund

Site the natural resource trustees are NOAA FWS and the State of New York These trustees

have begun to conduct studies of damage to wide variety of natural resources and have

published over 60 reports.9 The wide range of resources impacted and the protracted period of

recovery from the damage caused by GEs discharge of PCBs increase the potential that the

Company could face very substantial natural resource damage claim

In the case of PCB contamination of the Hudson River the EPA ROD made specific

reference to the possibility of additional remediation being required as result of the natural

resource damage process It is that natural resource damage process
which is at issue in the

current proposal

In June 2012 the EPA issued five year assessment of the remediation project

Among the fmdings of the report were that PCB concentrations are higher than expected

in areas not targeted for additional dredging that these conditions may result in greater

than expected injury to natural resources and that additional dredging would achieve

ROD goals more quickly and reduce the time that the ecological community would be

exposed to PCB concentrations above the cleanup goal The five-year review noted

8DRAFT Lower Duwamish River NRDA Programmatic Restoration Plan Programmatic

Environmental Impact Statement 5/22/2009National Oceanic and Atmospheric Administration

NOAA U.S Department of the Interior Fish and Wildlife Service for the Elliott Bay
Natural Resource Trustee Council

9http//www.darrp.noaa.gov/northeastlhudson/admin.html
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The trustee agencies and several environmental
groups

have noted that surface

sediment concentrations ofPCBs in areas where the ROD does not call for dredging

will cause injury to natural resources for longer period of time than was expected

when the ROD was issued EPA believes the ecological goals of the ROD will be

achieved with time following implementation of the remedy However in view of the

finding that surface concenirations in areas outside the dredge footprint are higher than

expected and will negatively impact trust resources for longer period greater injury

to natural resources may result We therefore support efforts by the trustees to address

such greater potential injury through the Natural Resource Damage NRD assessment

and claims process EPA will continue to cooperate
and communicate with federal and

State natural resource trustees on the Hudson River remediation In addition EPA

understands that the NYSCC mayassert claim for damages resulting from the

increased costs of navigational dredging due to PCB contamination Should either

the NRD processor possible claim by NYSCC York State Conservation

Council result in an undertakina to perform any additional dredging beyond

that required pursuant to the EPA ROD EPA will coordinate fully with GE the

trustees and/or the NYSCC to ensure these efforts are Integrated as efficiently as

possible USEPA First Five Year Review Report for the Hudson River PCBs

Superfund Site page 34 emphasis added

On completing the cleanup GE will receive liability protection from the EPA for areas

that were addressed by the remedy However under the terms of the ROD and the law the

Company is not absolved of all future liability under CERCLA Potential risks for future

liability include

The costs of dredging areas not addressed by the remedy if at future date the EPA

determines that concentrations of PCBs remaining in the river pose an unacceptable

risk to public health or the environment

Liability for illness or injury caused by exposure to PCB contaminated sediments

Liability for economic losses due to the contamination suffered by businesses along

the river

The costs of remediating PCB contaminated sediments that are deposited on property

adjoining the river above the waterline during flood events

If at date in the future the EPA determines that additional dredging is necessary GE may
not be able to reuse existing dredging support infrastructure and bear additional costs to

recreate this infrastructure

In addition to financial liability GE also faces reputational risks due to contamination in

the Hudson River The EPA
process that led to the current dredging process was notable for

the heated public debate that took place including in the media
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These conditions may pose material risks to GE which should be assessed by

company as proposed in the resolution

DISCUSSION

The Proposal is not excludable as ordinary business because remediation of the

Hudson River fromPCB contamination is significant social policy issue with clear

nexus to the Company and the Proposal does not micromanage Companyactions

The significant policy issue of PCB contamination of the Hudson River renders this

Proposal not excludable as ordinary business

The SEC Staff has long found that environmental remediation and PCB
contamination are significant policy issues that transcend ordinary business

Proposals related to environmental remediation have long been viewed by the

Staff as significant policy issue that transcends ordinary business See for instance

Dow Chemical March 2003 request for report summarizing plans to remediate dioxin

contamination etc.

Shareholder proposals filed with the Company in the past regarding PCB

contamination of the Hudson River demonstrate that this particular contamination issue is

also longstanding significant policy issue that Iranscends ordinary business For

instance in General Electric Company February 22004 the proposal sought report of

annual expenditures by category and specific site where applicable for each year from 1990-

2003 on attorneys fees expert fees lobbymg and public relations/media expenses relating in

any way to the health and environmental consequences of PCB exposures GEs remediation

of sites contaminated by PCBs and/or hazardous substance laws and regulations as well as

expenditures on actual remediation of PCB contaminated sites GE asserted that the proposal

related to the companys ordinary business operations however the SEC Staff did not allow

exclusion

General Electric was the major contributor of PCB contamination in the Hudson

River The nexus to the Company is not at issue

These issues of PCB contamination are long-standing public policy issue in New

York State The PCB contamination issue caused by General Electric remains prominent

and visible public issue in the media For instance

is the major cleanup of PCBs polychiorinated biphenyls in the Hudson

River now in its final phase after long period of government indecision and of resistance by

General Electric which consistently argued that the best approach was to simply leave the

pollutants buried on the river bottom In the last two years under pressure from community

groups and environmental organizations like Riverkeeper the E.P.A has added to the list the

heavily polluted Gowanus Canal in Brooklyn and Newtown Creek on the Brooklyn-Queens

border
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Superfund Cleanup Stirs Troubled Waters New York TImes August 13201210

In letters and high level meetings with E2.A officials New Yodc environmental

officials and advocacy groups have expressed concerns over ongoing discussions between the

agency and G.E officials about the extent to which contaminated sediment could be capped

rather than removed

The first phase ran from May to November of 2009 and turned up more

contamination than was expected in the dredging area in the upper Hudson River north of

Albany

River Advocates Fret That P.C.B.s Will Linger In Hudson New York Times December

132010

Two months after the end of the third season of dredging PCBs from the upper

Hudson River environmental advocates are gathering downriver to discuss General Electrics

$1 billion prpject

NY enviro groups to discuss Hudson PCB dredging Wall St Journal January 16201312

Were still determining the full extent of impacts which guides restoration because

restoration has to be fled to what the inpacts have been saidKathryn Jahn of the Fish

Wildlife Service

Feds More data needed on PCB impact on Hudson Poughkeepsle Journal Jan 17
2013s

Scenic Hudson Riverkeer the Hudson River Sloop Clearwater and the Natural

Resources Defense Council have issued joint statement raising questions about whether the

dredging area includes enough of the hot spots of contaminated sediment

Review due on deanup of PCBs The Poughkeepsle Journal AprIl 2012

Although the Hudson River-based cleanup of General Electrics toxic Superfund site

will be complete in few years the PCB-contaminated fish population will need few

decades to recover

GEs cleanup of PCBs in Hudson SiB headache Newsday January 16 2013s

http//www.nytimes.com/2012/08/l4/science/superfiind-efforts-to-clean-waterways-come-with-

a-risk.html%3Fpagewantedall

httpllgreen.blogs.nytimes.coni/20 10/12/1 3/river-advocates-fret-that-pcbs-will-linger-in-

hudson/

2http//online.wsj.com/article/AP656 ldd643a8f4dca9acdc7lb3332fOl a.html%3FKEYWORDS

General-i-ElectricPCBcontaininationHudsonriver

3http//www.poughkeepsiejournal.com/article/201301 7/NE WSO4/301 170018/Feds-More-data-

needed-PCB-inipact-Hudson

4http//pqasb.pqarchiver.com/poughlceepsiejoumal/access/262464829 .html%3FFMTABS%26

dateApr03%2C201
5http.//newyork.newsday.com/westchester/ge-s-cIeanup-of-pcbs-in-hudson-a-lb-headache-

1.4459894
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The fact that the current Proposal includes analysis of the potential to reduce long-

term liability does not render it excludable as ordinary business Such an assessment

ofrisks is not subject to exclusion under current Staff guidelines Assessment of risks

such as the risk of liability is permissible element of proposal and does not constitute

excludable ordinary business as long as the subject matter giving rise to the proposal is

significant policy issue As Staff Legal Bulletin 14E stated

Over the past decade we have received numerous no-action requests from companies

seeking to exclude proposals relating to enviromnental financial or health risks under

Rule 14a-SiX7 As we explained in SLB No 14C in analyzing such requests we
have sought to determine whether the proposal and supporting statement as whole

relate to the company engaging in an evaluation of iislg which is matter we have

viewed as relating to companys ordinary business operations To the extent that

proposal and supporting statement have focused on company engaging in an internal

assessment of the risks and liabilities that the company faces as result of its

operations we have permitted companies to exclude these proposals under Rule 14a-

8iX7 as relating to an evaluation of risk To the extent that proposal and supporting

statement have focused on acompany minimizing or eliminating operations that may

adversely affect the envrronment or the publics health we have not permitted

companies to exclude these proposals under Rule 14a-8iX7

On going-forward basis rather than focusing on whether proposal and supporting

statement relate to the company engaging in an evaluation of risk we will instead

focus on the subject matter to which the risk pertains or that aives rise to the

risk The fact that proposal would require an evaluation of risk will not be

dispositive of whether the proposal may be excluded under Rule 14a-8iX7 Instead

similar to the way in which we analyze proposals asking for the preparation of

report the formation of committee or the inclusion of disclosure in Commission-

prescribed document where we look to the underlying subject matter of the report

committee or disclosure to determine whether the proposal relates to ordinary business

we will consider whether the underlying subject matter of the risk evaluation

involves matter of ordinary business to the company In those cases in which

proposals underlying subject matter transcends the thy-to-day business matters of the

company and raises policy issues so significant that it would be appropriate for

shareholder vote the proposal generally will not be excludable under Rule 14a-8iX7

as long as sufficient nexus exists between the nature of the proposal and the

company added6

16
Staff Legal Bulletin 14E represented reversal of the prior staff position presented in Staff

Legal Bulletin 14C in which environmental proposals would be considered permissible if they

are related only to remedying environmental damage but excludable if they also requested an

analysis of risks to the company
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Since the underlying subject matter of the current Proposal to which the risk pertains

and gives rise to the risk is remedying the PCB contamination of the Hudson River which is

significant social policy issue the request for report-on environmental remediation that

includes assessment of liability risks to the Company does not render this Proposal excludable

under the clearly stated terms of Staff Legal Bulletin 14E

Furthermore even though there is prospect of future litigation this Proposal does

not request disclosure or analysis of litigation strategy and/or legal compliance Instead it is

focused on the question of whether physical action by the Company namely removing

highly contaminated sediments in the Hudson River could benefit the Company and the

environment As such it is non-excludable similar to the SEC Staff decisions in Dow

Chemical February 112004 and Dow Chemical March 2006 where the Staff found that

proposal seeking report on new initiatives by company to address health environmental

and social concerns of the Bhopal India survivors did not constitute excludable ordinary

business Dow Chemical was subject to ongoing and potential future civil criminal and

administrative proceedings related to the environmental contamination from prior chemical

disaster by its predecessor company Union Carbide The existence of the litigation and various

government proceedings and findings despite company assertions that this rendered the issue

ordinary business did not result in SEC Staff finding of exclusion under Rule 14a-8iX7

The Proposal does not seek to micromanage the Company

The Company also asserts that the Proposal seeks to microinanage the Company

However the Proposal does not necessitate any particular action by the Company other than

to request that GE issue report informing its shareholders on how it is viewing and

deliberating upon these issues The Company notes that if it were to prepare the report it

would have to undertake complex and burdensome process in reality report for

shareholders would involve providing top level analysis at reasonable cost and excluding

confidential information intended to afford shareholders the ability to understand the

Companys analysis of the relative risks and benefits of the course currently being taken as

well as the Companys view regarding implications and options for additional action

II Substantial implementation The Companys actions and those of others do not

constitute substantial implementation because they fail to fulfill the guidelines and

essential purpose of the ProposaL

Publications and actions by third parties cannot fulfill the guidelines and

essential purpose of the Proposal for report and analysis by the Company

The guidelines of the Proposal clearly ask for the Company to prepare report to

investors on the potential to reduce the Companys long term liability for remediation of

PCB in the Hudson River and for resulting natural resource damages by removing highly



General Electric Hudson River Contamination

Proponent Respotise Januaiy 182013

Page 10

contaminated sediments in addition to those sediments identified in the Dredge Area

Delineation Reports

The Company asserts in essence that the assessment requested has already been

done by the EPA in the course of its ROD under CERCLA However the EPAs ROD
and even its process of developing ROD under CERCLA does not fulfill the need for the

Company to conduct the assessment requested under the Proposal

Publication of information by others does not fulfill request for report or analysis

by company See for instance Abbott Laboratories February 82012 in which Abbott

asserted that its partial disclosure of policies and its lobbying expenditure disclosures to

government agencies who then published the information on their websites sufficed to

implement proposal requestingdisclosure of lobbying expenditures on the compans own

website The publications elsewhere were not deemed to constitute substantial implementation

of the requests for company report

The scope of analysis of the EPA ROD excluded the issues raised by the

current Proposal the calculation of natural resource damages and contemplated the

possibility of additional remediadon related to natural resources damages

Despite EPA studies regarding the
process

of selecting remedy and EPA

determinations not to require additional remediation significant gaps in the process

demonstrate that large-scale contamination and resulting liability risks remain

The Company asserts that the existing EPA ROD constitutes substantial

implementation of the request of the Proposal because the EPA provided detailed analysis

of costs benefits and risks However the benefits and risks evaluated were not risks to the

Companybut only the relative risks to health and the environment The agency left residual

risk for the Company namely the potentialfor substantial natural resources damages The

EPA concluded that the remedy was cost-effective from an environmental standpoint shaving

off $110 million in expenses Although the EPA ROD addressed the incremental reduction in

risk that would result from additional dredging it did not evaluate the level of natural

resources damages to which the Company may be exposed by failing to do the additional

dredging

The two points are not equivalent For instance natural resource damages are assessed

by formula that is different from the formula used by the EPA in setting its risk benefit ratio

for the remedies The method of calculating natural resource damages is described by the

EPA but is undertaken by the natural resource trustee different entity from the EPA

Although the EPA concluded that additional remediation as suggested by the Proposal

was not
necessary pursuant to its decision-making standards under CERCLA the EPA has

also recognized that others mayyet require additional dredging and also stated that additional

dredging might reduce the extent of environmental damage handing off these issues to the
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natural resource damage assessment and claims process noting that those processes might

result in an undertaking to perform any additional dredging beyond that required

pursuant to the EPA ROD USEPA First Five Year Review Report for the Hudson River

PCBs Superfund Site page 34 emphasis added

The 2002 ROD is outdated so that any analysis of costs and liabilities

associated with the 2002 report are likely to be understated necessitating the request of

the current Proposal

Much has been learned about the extent of contamination since the 2002 ROD was

issued by EPA On June 212011 the federal Trustees wrote to GE urging the Company to

increase the removal of contaminated sediment in order to reduce the injury and speed the

recovery of natural resources.17 In the letter the Trustees assert that

Average PCB contamination is higher and natural
recovery

slower than what was

believed when the ROD for the site was issued in 2002

Bioavailable PCB concentrations remaining in River sections and will be

approximately times higher than was envisioned in the ROD
Elevated post-remedy levels of PCBs in these River sections represent long term

exposure pathway and injury to the publics resources

Projected recovery of the river ecosystem will likely be protracted well beyond the

multi-decadal time frame forecast in the ROD
In order to accomplish the original risk based goals of the ROD GE will have to

dredge additional sections of river bottom

Some of these findings are echoed in the EPAs First Five Year Review Report for

the Hudson River PCBs Superfund Site.8 Contrary to GEs claim the Companys liability

for natural resource damages associated with its discharge of PCBs to the Hudson River has

not been fully assessed and disclosed

Moreover as noted above GE will receive liability protection from the EPA for areas

that were addressed by the remedy but is not absolved of all future liability under the

Comprehensive Environmental Response Compensation and Liability Act CERCLA
Potential risks for future liability include

ThecostsofdredgingareasnotaddressedbytheremedyifatafuturedatetheEPA

determines that concentrations of PCBs remaining in the river pose an unacceptable

risk to public health or the environment

Liability for illness or injury caused by exposure to PCB contaminated sediments

Liability for economic losses due to the contamination suffered by businesses along

the river

7http//www.darrp.noaa.gov/northeast/hudson/pdfllettertoGEPhase2designsigned.pdf

8US EPA First Five Year Review Report for the hudson River PCBs Superfund Site page
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The costs of remediating PCB contaminated sediments that are deposited on property

adjoining the river above the waterline during flood events

If at date in the future the EPA determines that additional dredging is necessary GE may not

be able to reuse existing dredging support infrastructure and bear additional costs to recreate

this infrastructure GE also faces significant costs for EPA oversight GE reports that its bill

to date for EPA oversight is $90 million.19

Absent the report requested by the Proponenfs resolution the level of risk to the

Company and its shareholders will not be known until after the remedy is complete and

natural resource damage settlement with trustees is finalized

CONCLUSION

The Commissionhas made it clear that under Rule 14a-8gthe burden is on the

company to demonstrate that it is entitled to exclude proposal The has not

met that burden that the Proposal is excludable under Rule 14a-8iX7 or Rule 14a-

8i10

Therefore we request that the SEC Staff infonn the Company that the SEC proxy

rules require denial of the Companys No Action Request Letter In the event that the

SEC Staff should decide to concur with the Company we respectfully request an

opportunity to confer with the Staff

Please call me at 413 549-7333 with respect to any questions in connection with

this matter or if the Staff wishes any further information

el
ewis

Attoiney at Law

cc

Thomas DiNapoli

Ronald Mueller

9http//www.gecitizenship.com/reports/disclosuresiehs-remedial-activitiesl
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EXHIBIT

Text of the Shareholder Proposal

GE Hudson River Cleanup Resolution

Whereas the federal Comprehensive Environmental Response Compensation and Liability Act

CERCLA provides that parties responsible for the release or potential release of hazardous substances

are liable fa any remedy deemed necessazy and broad renge of damages that may result

Whereas from 1947 and 1977 General Electiic GE plants released approximately 1.3 million pounds

of Polychiorinated Biphenyls PCBsinto the Hudson River

Whereas GE has entered into 2005 consent decree with the United States Environmental Protection

Agency EPA to remediate PCB contamination in the Hudson River

Whereas Record of Decision ROD released by the EPA for the Hudson River Superfund Site in

2002 established the following objectives to reduce the cancer risks and non-cancer health hazards for

people eating fish from the Hudson River to reduce the risks to ecological receptors by reducing the

concentration of PCBs fish to reduce PCB concentrations in nver surface water that are above

surface water standards to reduce the mventoiy mass of PCBs in sediments that are or may be

bioavailable and minimize the long-term downstream transport of PCBs in the river

Whereas the Record of Decision calls for the removal of approximately 2.65 millioncubic yards or 65

percent of the mass of PCB contamination through environmental dredging of approximately 99

locations identified in Phase and Dredge Area Delineation Reports at projected present value

cost of $446 million

Whereas the removal actions are expected to be completed by 2018 and are expected to achieve the

ROD objectives for human health risks by 2067 and for ecological health risks by 2035

Whereas on June 12012 the EPA released the Tirst Five Year Review Report for the Hudson River

PCBs Superfund Site includes the following findings that PCB concentrations are higher than

expected in areas not targeted for additional dredging that these conditions may result in greater than

expected injury to natural resources and that additional dredging would achieve ROD goals more

quicldy and reduce the time that the ecological community would be exposed to PCB concentrations

above the cleanup goal

Therefore be it resolved that the shareholders request that GE at reasonable expense evaluate and

prepare report to investors on the potential to reduce the companys long term liability for remediation

of PCB discharges to the Hudson River and for resulting natural resource damages by removing highly

contaminated sediments in addition to those sediments identified in Dredge Area Delineation Reports
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December 18 2012

VIA E-MAiL

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Re General Electric company
Shareowner Proposal qf the New York Stale common Retirement

Fund the New York State and local Employeec Retirement Syckm
and the New York State Police and Fire Retirement System

Securities Exchange Act of 1934Rule 14a-8

Ladies and Gentlemen

This letter is to inform you that our client General Electric Company the Company
intends to Omit from its proxy statement and form of proxy for its 2013 Annual Meeting of

Shareowners collectively the 2013 Proxy Materials shareowner proposal the

Proposal and statements in support thereof received from the New York State Common
Retirement Fund the New York State and Local Employce Retirement System and the

New York State Police and Fire Retirement System the Proponent

Pursuant to Rule 4a-8j we have

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 2013 Proxy Materialswith the Commission and

concurrently set 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 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 copy of that correspondence should be furnished

Gruewk Cntu Ltv DaIL Dnrrv Hung Kong 1.eadr.n Lo Anrs Mumch New YOLk

Orwge Cownv Puk AH Purin Sin Franceco Sin Paun Sinupee Wusninten DC
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concurrently to the undersigned on behalf of the Company pursuant to Rule 14a-8k and

SLB 14D

TUE PROPOSAL

The Proposal tales to an environmental remediation project in which the Company is

currently engaged regarding polychiormated biphenyl PCBcontamination of sediments

in the Hudson River The Proposal states

Therefore be it resolved that the shareholders request that GE at reasonable

expense evaluate and prep4ire report to investors on the potential to reduce

the company long term liability
for remediation of PCB discharges to the

Hudson River ad for resulting natural resource damages by removmg highly

contanunated sediments in addition to those sediments identified in Dredge

Area Delineation Reports

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

this letter as Exhibit

BASES FOR EXCLUSION

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

excluded from the 2013 Proxy Materials pursuant to

Rule l4a-8i7 because the Proposal relates to the Companys ordinary

business operations and

Rule 14a-8i10 because the Company has substantially impleeted the

ProposaL

BACKGROUND

The Proposal seeks to reopen complex and highly technical issues regarding the choice of

remediation techniques pursued at specific site which has already been extensively

evaluated and reported on in series of reports issued by the Environmental Protection

Agency EPA over period of more than 20 years The Proposal references remediation

activity for an approximately 40 river-mile stretch of the Hudson River PCBs Site4 which is

one of more than 80 environmental sites an which the Company is participating in the

evaluation and execution of remediation activity pursuant to the Comprehensive

Environmental Response Compensation and Liability Act CERCLA In addition the
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Company is pursuing remedial activities at hundreds of sites under state4aw counterparts to

CERCLA and under the tederal Resource Recovery and Conservation Act In 1989 EPA

announced its decision to initiate detailed Reassessment Remedial Investigation/Feasibility

Study of Its September 1984 decision regarding remediation of the Hudson River site the

Reassessment The Reassessment led to second Record of Decision issued by EPA in

2002 the 2002 ROD which announced and explained the remedial action selected by

EPA for the PCB-contaminated sediments in the Upper Hudson River and was designed to

fulfill the requirements for remedial actions set forth in CERCLA Prior to reaching its

decision in the 2002 ROD in addition to considering the course of remediation that it

ultimately selected EPA considered plan that would have dredged more materials as

requested by the Proposal as well as three other alternative approaches In reaching its

decision EPA provided for extensive community/public participation in the process holding

more than 75 public meetings conducting peer review panels with independent experts that

were open to the public releasing the proposed remediation plan for public comment and

holding meetings with the public and with governmental officials to receive comments The

five peer revlew panels each included sIx or seven independent experts who were unaffihiated

with EPA the Company or New York State and was undertaken on the major scientific

works that tormed the basis of the 2002 ROD After more than decade of study EPA

issued the 133-page 2002 ROD which rejected the remediation approach advocated in the

Proposal in favor of the remediation techmque that is currently underway The 2002 ROD

devotes almost 40 pages to describing and comparing the costs and benefits of the alternative

approaches reflecting the review and consideration of numerous aspects of the effectiveness

of the proposed remedies for protecting human health and reducing natural resource damage

in accordance with the 2002 ROD the remediation project is being implemented in two

phases La 2004 EPA issued engineering performance standards for Phase of the

remediation project
and the Company entered into consent decree with the United States in

2005 court-approved in 2006 agreeing to undertake Phase of the pilot program to dredge

certain areas of the Hudson River to evaluate whether the remedy could achieve the

performance standards set by EPA Consent Decree After completion of Phase in the

fall of 2009 in 2010 the entire project including all the data collected since the 2002 ROD

was issued was subject to an independent peer review by panel of scientific experts to

evaluate whether the project
could meet the performance standards and whether the standards

should be modified EPA evaluated the results of the peer review and the extensive

UNITED STATES ENVrnONMENTAL PRoTEcTIoN AGENCY HUDSON RIVER PCBs Sn NEW

YORK REcORD OF DECISION 2002 available at
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comments submitted by external stakeholders In responding to the results of the peer review

and public comment EPA was specifically authorized by the Consent Decree to modity the

scope of Phase if appropriate

In the course of this process group of non-governmental organizations and representatives

of the National Oceanic and Atmospheric Administration NOAA on behalf of the

Department of Commerce in its capacity as natural resource damage trustee argued to EPA

that the remedy should be expanded to increase the dredging footprint beyond the boundanes

established by the 2002 RODthe very issue that the Proposal addresses EPA declined to

incorporate the requested expansion and at the end of 2010 following the independent peer

review and the consideration of comments EPA issued its 124-page decision for Phase the

Phase Report reaffirming the basic scope ot the project and making numerous technical

changes to the performance standards to be followed in implementing the selected

remediatton gram2 EPA has repeatedly considered requests to expand the scope of the

dredging footprint including whether to address other potentially
contaminated areas and

has declined to do so concluding that such an expansion is unnecessary to resolve the

Companys liability under CERcLA

As required by CERCLA EPA undertook yet another review of the rernediation project in

2012 the mandated five-year review in which EPA evaluated whether the remediation

project is proteCtive
of human health and the environment and whether it is functioning as

designed and issued report on its findings the Five-Year Review Report Again

while vanous groups argued to EPA that more extensive remediation as addressed in the

Proposal be undertaken EPA specifically rejected those requests and determined instead

that the current remedy is protective of human health and the environment and that an

expansion of the remedy as not warranted Among other things EPA determined that the

remedial action being undertaken is functioning as intended that other information

has come to light that could call into question the protectiveness
of the remedies and

concluded

ThE Louis BERGER GRoup Jrc HUDSON RIvER PCBs SimREVISED ENGINEERING

PERRRMANCE STANDARDS FOR PhASE 22010 available at

ejpcf

The Five-Year Review Report is available at nttp //epa

FYR-ô-20i2.pjf
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Based on data collected and reviewed for the first five-year review and the

ongoing site mspections EPA selected remedy in the 2002 ROD that is

protective of human health and the environment The remedy selected is

currently under construction There have been no changes rn regulatory

statutes that affect target sediment cleanup levels and no new pathways mr

exposure identified that would call into question the goals of the remedy as

set forth in the ROD.3

In reaching this determination the EPA specifically
considered the findings that are

addressed in the Whereas clauses of the Proposal and determined that expanded dredging

was unnecessary because the existing
remediation

project
would achieve the intended long-

term goals of protecting human health and reducing natural resourte damage EPA noted

that the appropriate time to addres natural resource damage issues as defined under

CERCLA NRD would be in the context of discussions between the trustees and the

company as is contemplated under CERCLA.5 Specifically with respect to the expanded

dredging activity that is the subject of the Proposal EPA stated

As noted earlier number of staktholders asked EPA to consider whether the

higher than expected surface concentrations indicate that additional dredging

is necessary for the goals of the ROD to be achieved For the reasons set forth

in this section EPA concludes that such additional dredging is not necessary

to achieve the ROD objectives However EPA agrees that additional dredging

woild achieve action objectives in shorter time frame thereby

reducing the amount of tune the ecological community would potentially be

exposed to sediments at concentrations above the cleanup goal

Five-Year Review Report at 38

Any potential impact of expanded dredging on future hypothetical liabilities under

CERCLAS NRD provisions cannot be determined at the present time since the nature

and scope of any such liabilities has not been assessed and the process for assessing any

such liabilities is on-going Moreover it is important to note that under the Consent

Decree the Company does not have the legal authority to alter the scope of dredging

activities any change in the activities would require approval of EPA and court order

modifying the Consent Decree These facts further demonstrate that the Proposal

implicates inherently complex legal judgments about which shareowners cannot be

expected to make informed judgments in the context of making proxy voting decisions
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Nevertheless EPA believes that the remedial goals could be achieved more

quickly and with reduced time and extent of injury to ecological receptors

if additional dredging beyond the ROD requirements were to be carried out

particularly in River Section

The trustee agencies and several environmental groups have noted that surface

sediment concentrations of PCBs in areas where the ROD does not call for

dredging will cause injury to natural resources for longer period of time than

was expected when the ROD was issued EPA believes the ecological goals of

the ROD will be achieved with time following implementation of the remedy

However in view of the tinding that surface concentrations in areas outside

the dredge footprint are higher than expected and will negatively impact trust

resources br longer period greater injury to natural resources may result

We therefore support efforts by the trustees to address such greater potential

injury through the Natural Resource Damage NRD assessment and chums

process EPA will continue to cooperate and communicate with federal and

State natural resource trustees on the Hudson River remediation In addition

EPA understands that the NYSCC may assert claim for damages resulting

from the increased costs of navigational dredging due to PCB contamination

Should either the NRD process or possible claim by NYSCC result in an

undertakmg to perform any additional dredging beyond that required pursuant

to the EPA ROD EPA will coordinate fully
with GE the trustees and/or the

NYSCC to ensure these efforts areS integrated as efficiently as possibieP

During the decades that EPA studied and evaluated potential remediatton alternatives it

evaluated numerous considerations and their implications before reaching decision on the

appropriate remediation plan For example EPA considercd among many other things

whether dredging more sediment could stir up PCB-contaming sediments that have already

settled and thereby increase the presence of PCBs downstream the stability of PCB-laden

sediments given the dynamic ndture of the river the concentration of PCBs at different

depths of sediment the longer timing required to undertake more extensive remediation

plan the effects of other PCB sources and restricting flow of PCBs from suc..h other

sources and whether to remove PCB-contaminated sediments or to cap them in place

Furthermore in its studies EPA found that due to high variability of PCB concentrations in

Five-Year Review Report at 3234
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sediment mass per unit area MPA rather than concentration was the most useful

measure of potential contribution ot PCB concentrations in water and fish In order to

evaluate the efficiency of remediation by comparing the mass of PCBc remediated to the

amount of sediment surface that would require remediation the MPA was plotted agamst

cohesive and non-cohesive sediment to determine breakpoints where small changes in MPA
would mean large increases in area or mass to be remediated Moreover for active

technologies such as capping and removal areas of sediment targeted for remediation were

selected based on the potential
for those areas to contribute PCBs to the water colunm and

fish through the food chain EPA and the Company conducted an exhaustive review of

options against the remedy-selection criteria considering protectiveness practicability and

cost of the remedy

EPA also considered multitude of other factors that are implicated by the selection of

reniediatton plan Some ot EPAs Lonsiderations included the disruption of commercial and

recreational use of the river during implementation of the reinediatton plan damage to

shorelines the effects of transfemng and processing dredged materials the effects of

transferring and processing increased amounts of dredged materials and the risks to wildlife

wetlands and vegetation These examples only scratch the surface of the numerous factors

that have been evaluated by EPA in selecting remediation plan as reflected in the 2002

ROD the Phrise Report and the Five Year Review Report

Under CERCLA EPA is the agency charged with the responsibility
of evaluating

alternatives and making the decision regantng the appropriate remedial activity to be

ionducted at covered sites Throughout the foregoing proceedings however the Company

has been integral to that process Every year since the early 1990s the Company has

submitted dozens of reports data collections studies design documents work plans

comments and other documents to assist EPA in evaluating alternatives and selecting

remedy In addition the Company coordinated closely with EPA through countless in-

person meetings EPA used the voluminous information and analysis provided by the

Company to select an appropriate remedy and the information submitted by the Company

was relied upon by EPA to make changes to aspects of the remedy decision and performance

standards

ANALYSIS

The Proposal May Be Excluded Under Rule 14a-Sl7 Because It Relates

To The Companys Ordinary Business Operations

The Proposal properly may be omitted pursuant to Rule 14a-8i7 because it deals with

matters relating to the Company ordinary business operations and it attempts to micro-
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manage the manner in which the Company carries out specific environmental remediation

project rn which it is currently engaged Rule 14a-8i7 permits the omission of

sharcowner proposals dealing with matters relating to companys ordinary business

operations According to the Commission release accompanying the 1998 amendments to

Rule 14a-8 the underlying policy of the ordinary business exclusion is to confine the

resolution of ordinary business problems to management and the board of directors since it

is impracticable for shareholders to decide bow to solve such problems at an annual

shareholders meeting Exchange Act Release No 40018 May 21 1998 the 1998

Release In the 1998 Release the Commission further explained that the term ordinary

business refers to matters that are not necessarily ordinary in the common meaning of the

word but that the term is rooted in the corporate law concept of providing management

with flexibility in directing certain core matters involving the companys business and

operations The 1998 Release stated that two central considerations underlie this policy

First that tasks are so fundamental to managements ability to run company

on day-to--day basis that they are not proper subjects for shareowner proposals

Regarding this first consideration however the Commission stated that proposals

relating to business matters but focusing on sufficiently significant social

policy issue sigrnficant discrimination matters generally would not be considered

to be excludable because the proposals would transcend the day-to-day business matters

and raise policy issues so significant
that it would be appropriate for shareholder vote

The second consideration is the degree to which the proposal seeks to micro-manage

the company by probing too deeply into matters of complex nature upon which

shareholders as group would not be in position to make an informed judgment

cIting Exchange Act Release No 12999 Nov 22 1976

proposal being framed in the form of request for reptt does not change the nature of

the proposal The Commission has stated that proposal requesting the dissemination of

report may be excludable under Rule 14a-8i7 if the substance of the report is within the

ordinary business of the issuer See Exchange Act Release No 20091 Aug 16 1983

As discussed below the Proposal is excludable based on both of the considerations

identified in the 1998 Release the Proposals subject matterassessing whether one

reinediation technique has greater potential to reduce long-term liability at specific

location more than an alternative remediation techniqueis an ordinary business matter for

the Company and the Proposal seeks to micro-manage the
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The Proposal May Be Etciuded Under Rule 14a-8i7 Because The

Proposal Pertains To Matters Of The companys Ordinary Businesc

Operations and Does Nor Raise Sign jfi cant Policy Issue

The Proposal asks the Company to evaluate and prepare report regarding the potential to

reduce the Company long-term liability by engaging in specific
remediation method at

specific location in addition to the re.mediation that the Company is currently conducting As

outlined above the decision to select spec ific remediation method at specific cite is

complex process that requires the careful evaluation of multiple environmental and economic

tactors Such decisions are reached through what is often multi-year analysis involving the

Company governmental authorities and other interested stakeholders As is evident from

the Background section above it clearly is impracticable for shareholders to decide how

to solve such problems at an annual shareholders meeting 1998 Release This is especially

so where the faces decisions affecting the scope of remedial action projects at

hundreds of sites across the country At each site the Company works closely with

regulatory agencies on daily basis to investigate design and implement appropnatc

remedial actions routine process that would be hindered if permitted to be micro-managed

by sharcowners

While the commission has found that shareowner proposals on certain topics concern

significant policy issues and are not excludable as matters related to company ordinary

business operatIons the Staff has consistently found that mere reference to significant

policy issue does not automatically carry the proposal beyond those matters excludable as

ordinary business matters For example the Staff has previously concurred that companies

may exclude from their proxy materials proposals related to nuclear technologies that do not

address the significant policy issues associated with nuclear power plants For instance the

Staff allowed company to exclude proposal that asked the company to operate nuclear

power plant with reinsertion of previously discharged fuel to achieve fuel cost and storage

savings and minimize nuclear waste See Niagara Mohawk Ifoldings Inc avail Jan

2001 Although the proposal submitted to Niagara Mohaw clearly referenced nuclear

power plant it did not implicate the significant policy issues attendant to some non-

excludable nuclear power proposals such as the safety concerns and economic costs of

constructing nuclear power generating facility As such despite the proposals explicit

reference to Niagara Mohawk nuclear power facility the proposal was excludable under

Rule l4a-8i7 as pertaining to an element of the companys ordinary business matters See

also The Kroger Co avail Mar 23 1992 penmttulg exclusion of proposal requesting

that the company develop report on the companys use of food irradiation processes and the

sale of irradiated food Boiden mi avail Jan 16 1990 sameAnheuser Busch Co

avail Feb 16 1982 finding that the companys decision whether or not to test water used

for brewing beer for radioactive contaminants was an ordinary business decision
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Similar to the above proposals relating to nuclear activities the Staff also has recognized

that although companys general charitable contribution pohues might transcend day-to

day business matters such that they are proper topic for shareowner vote decisions whether

to ontnbute to particular types of organizations do not For example in We/h Fargo Co

avail Feb 19 2010 the Staff did not concur that proposal requesting that the company

list recipients
of corporate charitable contributions of $5000 or more on the company

website could be excluded In contrast the Staff concurred in Pfizer Inc avail Feb 12

2007 that proposal seeking report on the justification for the companys charitable

contributions to certain scientific research programs that promote medical research and

training using animals could be excluded as relating to contributions to specific types of

organizations See a/so Bank of America Corp avail Jan 24 2003 concurring with

exclusion of proposal that targeted the company contributions to Planned Parenthood and

organizations that support abortions Although the proposals in each of We/h Fargo Pfizer

and Bank afAmerica dealt with charitable contributions the proposals in Pfizer and Bank of

America addressed specific
decisions within the topic of charitable contributions causing

these proposals to lose their stature of transcending day-to-day business matters

Similar to the above precedent although the Proposal references the environment it delves

beyond this significant topic and addresses the choice of specific environmental

remediation method to be implemented at one particular location matter that unlike the

environment generally does not transcend the day-to-day business matters and raise policy

issues so sigmficaat that it would be appropriate for sharehoder vote 1998 Release In

fact here the question is not whether massive dredging project
should or should not be

implemented at all An unprecedented dredging project is already underway pursuant to

EPA remedy decision The sole question posed for consideration under the Proposal as

whether the Company should evaluate using different criteria to redefine the scope of the

dredging project notwithstanding EPA considered judgment on the appropriate remedy

The Proposal would thus not only involve day-to-day details but would reexamine

determination already made by the federal agency charged by Congress with making that

determination and accepted by the Company in the Consent Decree

Furtherr ore as noted above in light of the assessments that have already been conducted

regarding the effects of an expanded remediatton program as contemplated by the Proposal

NOAA its capacity as natural resource trustee has stated that it may seek to address an

expanded remethation effort through the Natural Resource Damage NRD assessment and

claims process and the New York State Canal Commission stated to EPA that it may assert

claim for damages resulting from the increased costs of navigational dredging due to PCB

contanunation GE is currently an discussions with these regulators on whether to undertake

additional remediation efforts Accordingly it would be inappropriate for the Company to

prepare an additional report as requested by the Proposal because the topics arc currently
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being addressed through the proper regulatory review channels Thus since the premise of

the Proposal is subject to debate askrng shareowners to weigh in on the debate at this stage

would be premature

Accordingly the Proposal is excludable under Rule 14a-8i7 because it relates to the

ordinary business operations of the Company as it attempts to obtain an assessment of the

potential to reduce the Company long-term liability by pursuing particular method for

remediation in particular location

The Proposal May lie Excluded Under Rule 14a-8z Because It

Attempts to Micro-Manage The Company

The Proposal goes beyond raIsing policy issues relating to the environment and whether to

engage in environmental remediatton activities topic
that would be moot since the

Company is already engaging in such activIties it instead seeks to micro-manage the

environmental remediation process by dictating the specific manner in which the Company

carries out its remcdiation efforts Rather than rinsing general policy issue regarding

environmental remediation activities the Proposal delves into specific details of how

remediation operations are conducted second guessing how best to achieve the goal of

environmental remediation and liability reduction for the Company

The Proposal thus seeks to micro-manage matters of complex nature upon which

sharcowners as group are not in position to make an informed judgment Moreover

under the Consent Decree the Company is legally obligated to implement the project

sele.ted by EPA The Company does not have the legal authority to implement project not

selected by EPA at this site Indeed the Proposal replicates the very circumstances that the

Commission discussed under which micro-managing may conic into play circumstances in

which proposal seeks to impose specific methods for implementing complex policies

1998 Release The Proposal is prune example of the type of proposal leading to the

Commissions determination that such proposals are not proper under Rule 14a-8i7as

the specifics of the Proposal raise host of issues that shareowners are not well positioned to

address by voting For or Against the Proposal Environmental remedLatlon through dredging

is complex process with numerous collateral implications and is therefore subject to heavy

regulatory oversight review and approval EPA has already conducted an in-depth multi

layered study of remediatton considerations and has evaluated numerous alternatives and has

consequently delineated the specific scope of the dredging that the Company is performing

In tact EPA specifically reviewed an alternative involving more extensive dredging as

addressed in the Proposal and declined to adopt the approach delineated by the Proposal In

reaching its decision for plan of remediation EPA explored and took into account the

extensive scientific and economic considerations raised by this issue during the course of
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over two decades In its Five-Year Review Report EPA specitically took into account and

responded to the findings referred to in the Whereas clauses of the Proposal and reaffirmed

its determInation that the scale of remedial activity being pursued is effectively designed to

achieve the intended long-term objective of protecting human health and natural resources

Although the Proposals request to study the implications of dredging more materials may

seem facially simple it in fact requests that the Company delve once again into evaluating

numerous omplcx technical considerations and their consequences which was already done

in the course of EPA process If the Proposal were adopted the Company would have to

study among many other things the extent to which dredging more materials may stir up the

PCB-containing sediments that have already settled the extent and effects of increased

damage to the shoreline wetlands vegetation fish hatcheries and wildlife from such

increased dredging whether such increased damage to the shoreline would require additionaL

remediation such as planting vegetation and reconstructing wetlands whether and how river

traffic would be affected by the additional activities and the consequences of transfemng

and processing increased amounts of PCB-contaiinmg dredged sediment The Company

would have to undertake an analysis of the Proposals suggested remediation plan taking into

consideration all the uncertainties and potential implications that may arise The Proposal

would
require

the Company to perform this complex and cumbersome study even though

EPA has already determined that the Proposals suggested approach would not produce

materially greater long-term benefit Given the complex process of environmental

remediation that has been contemplated evaluated and agreed to by the Company EPA and

experts in the field shareholders as group would not be in position to make an

informed judgment on this issue and the complexities involved in this issue simply do not

lend themselves to being resolved through simple vote For or Against the Proposal

The Staff consistently has concurred that sbareowner proposals that as with the Proposal

attempt to mit.romanage company by delving into complex procedures are excludable

under Rule 14a-8i7 In this respect the Proposal is comparable to the one considered in

Duke Energy Carolinas LLC avail Feb 16 2001 There the Staff concurred with the

exclusion under Rule 14a-8i7 of proposal that recommended to the companys board of

directors that they take steps to reduce nitrogen oxide emissions from the companys coal-

fired power plants by 80% and to limit each boiler to 15 pounds of nitrogen oxide per

million BTUs of heat input by certain year The company argued that the proposal sought

to micro-manage the company since it set numerical percentage target for the level of

nitrogen oxide reduction to be achieved suggested methodology to be used in reducing the

nitrogen oxide emissions and set precise numerical limit of nitrogen oxide allowable for

each boiler Concurring that the proposal could be excluded under Rule 14a-8t7 the Staff

appeared to agree with the company argument that such specificity in the proposal

amounted to micro-managing the ..ompany See aLso Marriott Inzernafwna/ Inc avail Mar
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17 2010 concurring that shareowner proposal to install and test low-flow shower heads in

some of the companys hotels amounted to micro-managing the company by requiring the

use of specific technologies Similarly the Proposal targets specific task in which the

Company is engaged at specific location and requires the Company to consider specific

alternative approach to this highly technical task Thus the Proposal although sounding

simple on its face implicates myriad complex technical issues like the proposals discussed

above that shareowners arc not in position to evaluate

The Proposal is distinguishable from those where the Staff has been unable to concur with

exclusion under Rule 14a-8i7 as proposals that micro-manage company because those

proposals raised general policy issues and properly left it to the company to address the

details of those policy issues The Proposal does not address general policy issue of

whether or not to engage in environmental remediation efforts to protect the environment

but rather addresses whether specific remediation technique that has already been

proposed considered and rejected by EPA should be pursued at specific site For

example in PPG Industries Inc avail Jan 15 2010 the proposalrequested that the

company board of directors prepare report on how the company ensures that it discloses

its environmental impacts in all the communities where it operates Although the proposal

also requested that the report include additional information regarding the availability of the

companys reports and the companys environmental ac.ountability and impact on public

health the proposal was not limited to specific site and was not limited to addressing

specific approach to controlling the companys environmental responsibilities The Proposal

in contrast goes beyond raising general policy issue by targeting specific environmental

remediation approach in specific location

in Chesapeake Energy Corp avail Apr 132010 the proposal requested report regarding

the environmental impact of the company tracturmg operations potential policies the

company could adopt to reduce environmental hazards resulting from fracturing and the

risks the company could face as result of fracturing operations The Chesapeake Energy

proposal also suggested that the report should explore such policies as using less toxic

fracturing t1uid and recycling or reuse of waste fluids The Proposal is distinguishable

from the Chesapeake Energy proposal because while the Chesapeahe Energy proposal

raised general policy issues regarding fracturing and asked the company to explore various

means for reducing the impacts from fracturing the Proposal is addressed to specific

remediauon alternative at specific site See also Chesapeake Energy Corporation avail

Apr 2010 declining to concur that proposal requesting sustamability report

describing the companys short- and long-term responses to ESG-related issues could be

excluded as micro-managing the company EOG Resources Inc avail Feb 2010

declliniag to concur that proposal requesting report regarding the environmental impact

of the corn anys fracturing operations and
potential policies that the company could adopt
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to reduce certain hazards from fracturing could be excluded as micro-managing the

company Ultra Petroleum corp avail Mar 26 2010 same In all of the above

instances where company has argued that proposal that seeks report regarding Certain

company activities attempts to micro-manage the company and where the Staff has been

unable to concur with the exclusion of the proposal the proposal has raised general policy

issue and has not gone beyond the general policy issue to second guess the complex technical

details of one particular process by prescribing as the Proposal does study to be

undertaken to evaluate the technical merits of one particular approach at one specific site

The Proposal embodies precisely the type of specificity that ted the Staff to concur with the

exclusion of the proposals in Duke Energy Carolinas and Marriott International It recites

the details of the 2002 ROD including that it 4calls for the removal of approximalely 65

millioncubic yards or 65 percent of the mass of PCB contamination through environmental

dredging of approximately 99 locations identified in Phase and Dredge Area Delineation

Reports at projected present value cost of $446 million It then cites an EPA report with

the implication that the remediation method selected in the 2002 ROD is not sufficient and

seeks report on the removof highly contaminated sediments in addition to those

sediments identified in Dredge Area Delineation Reports By addressing these highly

technical and specific details regarding the dredging methods being pursued or potentially

pursued by the Company the Proposal seeks to 4rmcro-rnanag the by probing

too deeply into matters of complex nature upon which shareholders as group would not

be in position to make an informed judgment 1998 Release citing Exchange Act Release

No 12999 Nov 22 1976 Consistent with the 1998 Release and the Staff precedent

described above the Proposal may be excluded pursuant to Rule t4a-8i7 as relating to the

Companys ordinary business operations because it attempts to micro-manage the Company

II The Proposal May Be Excluded Under Rule 14a-8iUO As Substantially

Implemented

Rule 14a-8iiO Background

Rule 14a-8il0 permits company to exclude shareowner proposal from its proxy

materials if the company has substantially implemented the proposal The Commission

stated in 1976 that the predecessor to Rule 14a-8il0 was designed to avoid the

possibility of shareholders having to consider matters which already have been favorably

acted upon by the management Exchange Act Release No 12598 July 1976

Originally the Staff narrowly interpreted this predecessor rule and granted no-action relief

only when proposals were fully effected by the company See Exchange Act Release No

19135 Oct 14 1982 By 1983 the Commission recogmzed that the previous formalistic

application of Ithe Ruiel defeated its purpose because proponents were successfully
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convincing the Staff to deny no-action relief by submitting proposals that differed from

existing company policy by only tew words Exchange Act Release No 20091 at II

Aug 16 1983 1983 Release Therefore in 1983 the Commission adopted revised

interpretation to the rule to permit the omission of proposals that had been substantially

implemented 1.983 Release and the commission codified this revised interpretation in the

1998 Release

Applying this standard the Staff has noted thata determination that the has

substantially implemented the proposal depends upon whether company sJ particular

policies practices
and procedures compare favorabty with the guidelines of the proposal

Texaco Inc avail Mar 28 1991 In other words substantial implementation under

Rule 14a 8t10 requires company actions to have satisfactorily addressed both the

proposal underlying onerns and its essential objective See Exelon Corp avail

Feb 26 2010 Anheuser-Busch Companies Inc avail Jan 17 2007 ConAgra Foods Inc

avail July 2006 The Talbots 1n avail Apr 2002 Masco Corp avail Mar 29

1999

At the same tine company need not implement proposal in exactly the manner set forth

by the proponent See 1998 Release at 30 and accompanying text recognizing that

proposal may be excluded under the rule if it has been substantially implemented as
opposed to moot which the literal text of the rule stated prior to the time ot this Release

As noted above exclusion may be appropriate despite differences between company

actions and shareowner proposal See Johnson Johnson avail Feb 17 2006

proposal that requested the company to confirm the legitimacy of all current and future

employees was substantially implemented because the company had verified the legitimacy

of 91% of its domestit workforce Intel Corp avail Feb 14 2005 concurring that

proposal calling for company policy to expense stock option had been substantially

implemented through an accounting rule change Arc/ion Corp Rogers avail Mar 10

2003 concumng that proposal requesting special election to till board vacancy had been

substantially implemented when the board had exercised its authority to fill the board

vacancy

Accordingly Rule 14a-8il0 permits the exclusion of proposal when company has

implemented the essential objective of the proposal even where the companys actions do

not exactly correspond to the actions sought by the proposal.

Analysis.

The Proposal seeks an evaluation and report on the potential to reduce the

long term liability for remediation of PCB discharges to the Hudson River and for resulting
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natural resource damages by removing highly contaminated sediments in addition to those

sediments identified in the Dredge Area Delineation Reports The Company has already

accomplished the essential objective
of the Proposal through participation in and

contributions to the research underIyrng7 EPAs proc.eedmgs that resulted in the 2002 ROD

the Phase Report and the Five-Year Review Report The 2002 ROD analyzed the costs and

benefits associated with five remediation alternatives including specifically an alternative

involving removing contaminated sediments in addition to those sediments identified tor

dredging in the remediation effort that is currently underway as advocated by the Proposal

The 2002 ROD evaluates five remediation alternatives one of which contemplates just like

the ProposaL the removal of additional highly contaminated sediments compared to the

selected method Specifically EPAs selected method requires the removal of 2.65 million

cubic yards of sediments containing approximately 70000 kg of total PCBs over an area of

493 acres referred to the 2002 ROD as REM-3/10/Select EPA estimated it would take

approximately years to design and years to implement this approach One of the

alternatives that EPA carefully analyzed but rejected was larger-scale method that would

have required the removal of 3.82 million cubic yards of sediments containing more than

84000 kg of total PCBs over an area of 964 acres this method would have required the

removal of additional contaminated sediments as contemplated by the Proposal referred to

in the 2002 ROD as REM-0/013 EPA estimated that this approach would take

approximately years to design and years to impiement

The 2002 ROD also provides detaIled analysis of the costs benefits and risks that were

considered in selecting the optimaL remediation alternative For example

With respect to costs the 2002 ROD provides that REM-3/l0/Select would have capital

cost of $448 miflion with present-worth operation and maintenance cost of 8.13 million

bringing the presentworth of the total cost of this method to $460 million in contrast

the 2002 ROD provides that the REM-01013 method would have capital cost of $556

millionwith present-worth operation and maintenance cost of $13 million bnngrng the

present-worth of the total cost of this method to $570 million

In addition to providing much of the data used in the development of the 2002 ROD the

Company submitted 19 volumes of comments on the draft ROD technical documents

that carefully evaluated all aspects of the performance criteria EPAs evaluation of

alternatives and the discussion the preferred remedy

These two remediation alternatives are summarized in the 2002 ROD at 6061
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With respect to some of the benefits and ricks the 2002 ROD considers the reduction of

residual risk the adequacy of controls the reliability of controls the technical feasibility

and administrative feasibility associated with each alternative The selected remedy was

deemed to be the most appropriate one based on its long-let-rn effectiveness and

permanence reduction in toxicity mobility or volume through treatment and short-term

effectiveness The 2002 ROD also points out that R.EM-311OiSelect provides greater

overall protectiveness to human health and the environment than three of the other

alternatives that were considered and provides slightly less overall protectiveness than

the REM-0/0/3 alternative 2002 ROD at 76

The 2002 ROD further states that REM-0/0/3 would provide the greatest degree of

protectiveness because it removes the largest volume of PCB-contaminated sediment and

addresses the largest area However the predicted difference in fish tissue concentrations

between REM-0/0/3 and REM-3/l0tSelect and correspondingly the difference in risk is

small 2002 ROD at 102 The 2002 ROD goes on to state that selected remedy

REM-3/1 0/Select is more cost-effective than the REM-O/013 alternative The selected

remedy is $110 million less expensive than REM-0/0/3 without substantially greater

reductions in ecological and human health risks 2002 ROD at 104 Because liability is an

outcrop of risk the potential to reduce the Companys long-term liability depends on the

potential to reduce the ricks associated with continued contamination Thus the 2002 ROD
discussions of reducing risk speak directly to reducing liability for the Company

The Proposal does not request an assessment of the extent to which long-term liability could

be reduced through voluntary additional dredging which assessment would be impossible

to predict or quantify due to the innumerable uncertainties assiated with such liability and

futile exercise in view of the Company inability legally to pursue remediation

method other than the method EPA has approved Rather the Proposal seeks information as

to whether there as potential to reduce the Companys long-term liability by additional

dredging The 2002 ROD addresses this precise issue by assessing the incremental reduttion

in risk that would result from additional dredging As discussed above after studying the

issue the 2002 ROD found that additional dredging would result in less risk to the

environment and consequently the potential long-term liability of the Company would be

reduced but that the incremental reduction in risk did not outweigh the increased cost of

additional dredging

The circumstances here are distinguishable from flane.brand Inc avail Jan 13 2012

where the Staff did not concur with the exclusion of proposal under Rule 4a-8i 10

where the proposal requested report describing the companys vendor standards pertaining

to reducing supply chain environmental impactsparticularly water use and related

pollution The company there argued that its website already contained disclosures
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regarding standards for selecting suppliers
that share the companys commitment to

protecting the environment and that the companys disclosures also contained information

about the companys overall environmental policies regarding water use and related

pollution In Jfanecbranth the company did not provide its vendor standards pertaining to

reducing supply chain environmental impacts such as water use and related pollution as the

proposal requested but instead pointed to its general company policy pertaining to suppliers

adherence to environmental standards and the company own environmental standards

relating to water use and related pollution The circumstances here arc distinguishable from

those in Hanesbrands because the Company and EPA have analyzed the precise remediation

method that the Proposal advocates and the 2002 ROD provides the results of that study

The Proposal and the 2002 ROD instead present circumstances that are similar to the

instances where the Staff has concurred with the exclusion ot proposals under Rule 14a-

8i 10 where companies compliance with legal or regulatory requirements rather than

specific management- or board-initiated action addressed the concerns underlying the

proposals In Merck Co Inc avail Mar 14 2012 the Staff concurred with the

exclusion of proposal pursuant to Rule 4a-Si10 where the proposal requested an annual

report to shareowners disclosing procedures to ensure proper animal care including

measures to improve the living conditions of all animals used in-house andat contract

laboratories The company argued that it already disclosed such information on its website

and that it was subject to broad regulatory compliance framework requiring the company to

meet certain standards of animal care that are discussed on Its website Similarly pursuant to

its regulatory compliance requirements the Company has already evaluated through its

participation and cooperation with the preparation of the 2002 ROD the potential to reduce

the Companys long-term liability by dredging additional sediments See also Johnson

Johnson avail Feb 17 2006 concumng with exclusion of proposal requiring the

company to verify employment eligibility of current and future employees and to terminate

any employee not authorized to work in the United States on the basis of substantial

implementation after the company argued that it is already required to take such actions

under federal law Intel Corp avail Feb 1.4 2005 concurring that proposal calling for

company policy to expense stock options had been substantially implemented through an

accounting rule change Eastman Kodak Co avail Feb 1991 concurring with

exclusion of proposal recommending that the companys board of directors adopt policy

of publishing in the company annual report the costs of all fines paid by the company for

violations of environmental laws based on representation by the company that it complied

with Item 103 of Regulation S-K which requires similarbut not identical disclosure The

Coca-Cola Co avail Feb 24 1988 concurring with exclusion of proposal seeking

among other things that the company not make new investments or business relationships in

or within South Africa because the proposal was substantially implemented as result of

federal statute that prohibited new investments in South Africa
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Accordingly we believe that the Proposal may be excluded from the 2013 Proxy Materials

under Rule 14a-8il0 because the Company has already accomplished the essential

objecttve of the Proposal through participating
and cooperating with EPA in the preparation

ofthe 2002 ROD svhich specifically
addresses the issues raised by the Proposal

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 2013 Proxy Materials

We would be happy to provide you with any additional information and answer any

questions that you may have regarding this subject Correspondence regarding this letter

should be sent to shareholderproposals@gibsondunn corn if we can be of any further

assistance in this matter please do not hesitate to call me at 202 955-8671 or Lon

Zyskowski the Company Executive Counsel Corporate Securities and Finance at

203 373-2227

Sincerely

%-2

Ronald Mueller

Enclosures

cc Lori Zyskowski General Electric Company

Patrick Doherty
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THOMAS 01P4Af0U PENSION rNVBSThENTSrncosenaou.n CASH MANAGEMENT
633 ThkdAvenuc.31Flaor

New VodçNY 10017

STATE OPNEW YORK TcL 212 681-4489

OFPICT OF THE STATE COMFrROLLER Far 212 6814448

November 13 2012

Brackett Devnison

Secretary

General Electric Company
3135 Eastot Turnpike

Fairfield Connecticut 066828

Dear Mr Denniston

The Comptroller of the State of Icew York The Honorable Thomas DiNapoli is the

sole Trustee of the New York Stat Common Retirement Fund the Fund sri the

R4rnjstrative head of the New York State and Local Employees Retirement System and

the New York State Police and Fire Retirement System The Comptroller has authorized

me to Inform the GeialElectric Company of his intention to offer the enclosed

shareholder proposal for considention of stockholders at the next annual meeting

submit the enclosed proposal to you in accordance with rule 14a-8 of the Securities

Exchange Act of 1934 and ask thrz it be included in your proxy statement

letter from II Morgan Chase Funds custodial bank verifthig the Funds

ownership continually for over year of General Electric Company shares will follow

The Fund intends to continue to brAd at least $2000 worth of these securities through the

date of the annual meeting

We would be happy to discuss tbh initiative with you Should the board decide to

endorse its provisions as company policy we will ask that the proposal be withdrawn

from consideration at the annual meeting Please feel free to contact me at l2 681-

4823 should you have any fbrther questions on this matter

pdjm
Enclosures
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GE Hudson River Cleanup Reeoh.tion

Whereas the federal Comprehensive Environmental Response Compensation and

Liability Act CERCLA provides that parties responsible for the release or potential

release of hazardous substances are liable for any remedy deemed necessary and

broad range of damages that ma resuft

Whereas from 1947 and 1977 Geieral Electric CE plants released spproxwnately 1.3

mIIHon pounds of Palychlorinated Biphenyis PCBs into the Hudson River

Whereas GE has entered into 206 consent decree with the United Slates

Environmental Protection Agency EPA to remediate PCB contamInatIon in the Hudson

River

Whereas Record 0f Decision RD released by the EPA for the Hudson River

Superfund Site In 2002 established the following objectives to reduce the cancer risks

and non-cancer health hazards tar people eating fish from the Hudson River to reduce

the risks to ecological receptors by reducing the concentration of PCB In fish to reduce

PCB concentrations in river surfae water that are above surface water standards to

reduce the inventory massof PCBa in sediments that are or may be bloavailable and
minimize the long-term downstreai transport of PCBs In the river

Whereas the Record of Decision calls for the removal of approximately 2.85 mdlion

cubic yards or 65 percent of the mass of PCB contamination through environmental

dredging of approximately 99 locai ions identified in Phase and Dredge Area
Delineation Reporta at projected present value cost of $446 million

Whereas the removal actions are nxpected to be completed by 2018 and are expected
to achieve the ROD objectives for lumen health risks by 2067 and for ecological health

risks by 2035

Whereas on June 2012 the EP released the First Five Year Review Report for the
Hudson River PCBs Superfund Site Includes the following findings that PCB
concentrations are higher than expected in areas not targeted for additional dredging
that these conditions may result in greater than expected injury to natiral resources
and that additional dredging would achieve ROD goals more quickly and reduce the
time that the ecological community would be exposed to POB concentrations above the

cleanup goal

Therefore be it resolved that the shareholders request that GE at reasonable expense
evaluate and prepare report to investors on the potential to reduce the companys
long term liabdity for remediatton of PCB discharges to the Hudson River and for

resultIng natural resource damages by removing highly contaminated sediments In

addition to those sedThems identified in Dredge Area Delineation Reports



Ion Zyskowski

Executive Counsel

Corporate Securities Finonce

General Electric Compony

3135 Easton Turnpike

Foirfield CT 06828

1203 373-2227

203 373-3079

lori.zyskowski@ee.com

November 20 2012

VIA OVERNIGHT MAIL

Patrick Doherty

State of New York Office of the State Comptroller

633 Third Avenue31St Floor

New York NY 10017

Dear Mr Doherty

am writing on behalf of General Electric Company the Company which

received on November 13 2012 the shareowner proposal you submitted on behalf of

the New York State Common Retirement Fund the New York State and Local

Employees Retirement System and the New York State Police and Fire Retirement

System the Proponents titled GE Hudson River Cleanup Resolution for

consideration at the Companys 2013 Annual Meeting of Shareowners the

Proposal

The Proposal contains certain procedural deficiencies which Securities and

Exchange Commission SEC regulations require us to bring to your attention Rule

14a-8b under the Securities Exchange Act of 1934 as amended provides that

shareowner proponents must submit sufficient proof of their continuous ownership

of at least $2000 in market value or 1% of companys shares entitled to vote on

the proposal for at least one year as of the date the shareowner proposal was

submitted The Companys stock records do not indicate that the Proponents are the

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

have not received proof that the Proponents have satisfied Rule 14a-Bs ownership

requirements as of the date that the Proposal was submitted to the Company

To remedy this defect each of the Proponents must submit sufficient proof of

its continuous ownership of the requisite number of Company shares for the one

year period preceding and including the date the Proposal was submitted to the

Company November 13 2012 As explained in Rule 14a-8b and in SEC staff

guidance sufficient proof must be in the form of



written statement from the record holders of the Proponents shares

usually broker or bank verifying that each of the Proponents has

continuously held the requisite number of Company shares for the one-

year period preceding and including the date the Proposal was submitted

November 13 2012 or

if the Proponents have filed with the SEC Schedule 13D Schedule 13G

Form Form or Form or amendments to those documents or updated

forms reflecting their ownership of the requisite number of Company

shares as of or before the date 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 the Proponents continuously held the requisite number of

Company shares for the one-year period

If the Proponents intend to demonstrate ownership by submitting written

statement from the record holder of their 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 Depository Trust Company 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 are deposited at DTC You

can confirm whether the Proponents brokers or banks is DTC participant by

asking the broker or bank or by checking DTCs participant list which is available at

http//www.dtcc.com/downloads/mem bership/directories/dtc/alpha.pdf In these

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

through which the securities are held as follows

If the Proponents brokers or banks is DTC participant then each of the

Proponents needs to submit written statement from its broker or bank

verifying that the Proponent continuously held the requisite number of

Company shares for the one-year period preceding and including the date

the Proposal was submitted November 13 2012

If the Proponents brokers or banks is not DTC participant then each of

the Proponents needs to submit proof of ownership from the DTC

participant through which the shores are held verifying that the Proponent

continuously held the requisite number of Company shares for the one-

year period preceding and including the date the Proposal was submitted

November 13 2012 You should be able to find out the identity of the DTC

participant by asking the Proponents brokers or banks If the broker is

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

telephone number of the DTC participant through the Proponents account

statements because the clearing broker identified on their account

statements will generally be DIC participant If the DTC participant that

holds the shares of any Proponent is not able to confirm the Proponents

holdings but is able to confirm the holdings of the Proponents broker or

bank then that Proponent needs to satisfy the proof of ownership



requirements by obtaining and submitting two proof of ownership

statements verifying that for the one-year period preceding and including

the date the Proposal was submitted November 13 2012 the requisite

number of Company shares was continuously held one from the

Proponents broker or bank confirming the Proponents ownership and ii

the other from the DTC participant confirming the broker or banks

ownership

In addition under Rule 14a-8b shareowner wishing to submit

shareowner proposal must provide the company with written statement that the

shareowner intends to continue to hold the requisite number of shores through the

date of the shoreowners meeting at which the proposal will be voted on by the

shareowners Although your letter includes such statement with respect to the

New York State Common Retirement Fund it does not include such statement with

respect to the New York State and Local Employees Retirement System or the New

York State Police and Fire Retirement System In order to satisfy this requirement

under Rule 14a-8b the New York State and Local Employees Retirement System

and the New York State Police and Fire Retirement System each must submit

written statement that they intend to continue holding the requisite number of shares

through the date of the 2013 Annual Meeting of Shareowners

The SECs rules require that any 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 14a-8 and Staff Legal

Bulletin No 14F

Sincerely

Lori Zyskowski

Enclosure
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State of New York
OFFICE OF TE STATE COMPTROLLER

Patrick Doherty
Tel- 212 681-4823Director Coiporate Governance

212 681 4468633 Third Avenue_3lstFoor
New York NY 10017

Phone Number

Fax Nwnbe 9.7

Pages4ej._____

Message
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J.P Morgan

Peter Grtrson

November23 2012

Ms Lori Zyskowski

Executtive Counsel

Corporate Securities Finance

General Electric Company
3135 Easton Turnpike

Fairfiled CI 06628

Dear Ms Zyskowskl

Vice Prcjdn
Client ServIce

Worldwide Securities ServIces

This letter is In
response to reIuest by The Honorable Thomas DiNapoli New York State

Comptroller regarding confirmation from J.P Morgan Chase that the New York State Common RetirementFund has been beneficial owner of Ge TierS Electric Company continuously for at least one year as ofNovember 13 2012

Please note that J.P Morgan Chase as custodian forte New York State Common RetirementFund held total of 36965675 shares common stock as of November13 2012 and continues to holdshares In the company The value of the ownership had market value of at least $2000.00 for at leasttwelve months prior to said date

If there are any questions pleast contact me or Mwiam Awad at 732 623-3332

McCarthy- NYSCRF
George Wong NYSCRF

Mew V.rk Ptan Floor New Yor WV 10CV4
7ciekione -1 212 513 040 Facsfrnle -t 212 62 0604

JPMnrgrrr Chase Rank NA


