UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-4561

December 17, 2009
Ronald o. Mueller

Gibson, Dunn & Crutcher LLP
1050 Connecticut Avenue, N.W.
Washington, DC 20036-5306
Re: General Electrc Company

Incoming letter dated November 23,2009

Dear Mr. Mueller:

This is in response to your letter dated November 23,2009 concerning the
shareholder proposal submitted to GE by Wiliam J. Freeda. Our response is attached to
the enclosed photocopy of your correspondence. By doing this, we avoid having to recite
or summarize the facts set forth in the correspondence. Copies of all of the
correspondence also wil be provided to the proponent.
In connection with this matter, your attention is directed to the enclosure, which
the Division's informal procedures regarding shareholder
proposals.
sets forth a brief discussion of

Sincerely,

Senior Special Counsel

Enclosures
cc: Wiliam J. Freeda
*** FISMA & OMB Memorandum M-07-16 ***

December 17, 2009

Response of the Office of Chief Counsel
Division of Corporation Finance
Re: General Electric Company

Incoming letter dated November 23, 2009
The proposal.

relates to executive compensation.

There appears to be some basis for your view that GE may exclude the proposal
under rule 14a-8(f). We note that the proponent appears not to have responded to GE's
request for documentar support indicating that he has satisfied the minimum ownership

requirement for the one-year period required by rule 14a-8(b). Accordingly, we wil not
recommend enforcement action to the Commission if GE omits the proposal from its
proxy materials in reliance on rules 14a-8(b) and 14a-8( f).

Sincerely,

Jessica S. Kane
Attorney- Adviser

FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS
DIVISION OF CORPORATION

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 (17 CFR 240.
14a-8), as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering

informal advice and suggestions

particular matter to
recommend enforcement action to the Commission. In coiiection with a shareholder proposal
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company's proxy materials, as well
as any information furnished by the proponent or the proponent's representative.
and to determine, initially, whether or not it may be appropriate in a

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission's staff, the staff

will always consider information concerning alleged violations

of

the statutes administered by the Commission; including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. .The receipt by the staff
of
such information, however, should not be construed as changing the staffs informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff s and Commission's no-action responses to
Rule 14a-8G) submissions reflect only informal views. The determinations reached in these

no

action letters do not and cannot adjudicate the merits of a company's position with respect to the.
decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company's
proxy
proposal. Only a court such as a u.S. District Court can

materiaL.
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General Electric Company
Shareowner Proposal of William J Freeda
Exchange Act of1934-Rule 14a-8

Dear Ladies and Gentlemen:
This letter is to inform you that our client, General Electric Company (the "Company"),
intends to omit from its proxy statement and form of proxy for its 2010 Annual Meeting of
Shareowners (collectively, the "2010 Proxy Materials") a shareowner proposal (the "Proposal")
and statements in support thereof received from William J. Freeda (the "Proponent").
Pursuant to Rule 14a-8(j), 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
2010 Proxy Materials with the Commission; and

•

concurrently sent copies of this correspondence to the Proponent.

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

We hereby respectfully request that the Staff concur in our view that the Proposal may be
excluded from the 2010 Proxy Materials pursuant to Rule 14a-8(b) and Rule 14a-8(f)(1) because
the Proponent failed to timely provide the requisite proof of continuous stock ownership in
response to the Company's proper request for that information. A copy of the Proposal, which
requests that the Management Development and Compensation Committee of the Company's
Board of Directors take certain actions with respect to executive compensation, is attached hereto
as Exhibit A.
ANALYSIS
The Proposal May Be Excluded Under Rule 14a-8(b) And Rule 14a-8(f)(l) Because The
Proponent Failed To Establish The Requisite Eligibility To Submit The Proposal.

The Company may exclude the Proposal under Rule 14a-8(f)(1) because the Proponent
did not substantiate his eligibility to submit the Proposal under Rule 14a-8(b). Rule 14a-8(b)(1)
provides, in part, that "[i]n order to be eligible to submit a proposal, [a shareowner] must have
continuously held at least $2,000 in market value, or 1%, ofthe company's securities entitled to
be voted on the proposal at the meeting for at least one year by the date [the shareowner]
submit[s] the proposal." Staff Legal Bulletin No. 14 specifies that when the shareowner is not
the registered holder, the shareowner "is responsible for proving his or her eligibility to submit a
proposal to the company," which the shareowner may do by one of the two ways provided in
Rule 14a-8(b)(2). See Section c.1.c, Staff Legal Bulletin No. 14 (July 13, 2001) ("SLB 14").
The Proponent submitted the Proposal to the Company via facsimile on
October 16, 2009. See Exhibit A. The Company reviewed its stock records, which did not
indicate that the Proponent was the record owner of sufficient shares to satisfy the ownership
requirements of Rule 14a-8(b). Although the Proponent included with the Proposal some
documentary evidence of his ownership of Company securities, he did not provide evidence
sufficient to satisfy the requirements of Rule 14a-8(b).
Specifically, the Proponent included with the Proposal a letter from Morgan Stanley
Smith Barney stating that the Proponent held 201.68 Company shares as of October 15, 2009,
and that the Proponent has held "no less than 100" Company shares since October 1, 2005.
However, the Proponent's ownership of201.68 Company shares on a specific date,
October 15, 2009, does not establish that the Proponent continuously owned the requisite amount
of Company securities for the one-year period prior to his submission of the Proposal. In
addition, 100 Company shares are insufficient to meet the proof of ownership requirement under
Rule 14a-8(b). The calculation of the ownership requirement is set forth in SLB 14, which states
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that the value of shares for purposes of Rule 14a-8(b) is determined by multiplying the number
of shares continuously held for the year prior to submission by the highest selling price on the
New York Stock Exchange of Company common stock during the 60 calendar days before
submission of the Proposal. The highest selling price of the Company's common stock during
the 60-day period prior to October 16, 2009 was $17.52 on September 17, 2009, resulting in a
market value of$1,752 for the Proponent's 100 shares, an amount below the $2,000, or 1%,
requirement. Thus, the letter from Morgan Stanley Smith Barney fails to satisfy the proof of
ownership requirements of Rule 14a-8(b).
Accordingly, the Company sought verification from the Proponent of his eligibility to
submit the Proposal. Specifically, the Company sent via Federal Express a letter on
October 26,2009, which was within 14 calendar days of the Company's receipt of the Proposal,
notifying the Proponent of the requirements of Rule 14a-8 and how the Proponent could cure the
procedural deficiency; specifically, that a shareowner must satisfy the ownership requirements
under Rule 14a-8(b) (the "Deficiency Notice"). A copy of the Deficiency Notice is attached
hereto as Exhibit B. In addition, the Company attached to the Deficiency Notice a copy of
Rule 14a-8. The Deficiency Notice informed the Proponent that "the proof of ownership you
submitted with your Proposal does not satisfy Rule 14a-8's ownership requirements as of the· - - 
date that the Proposal was submitted to the Company" and specifically described the manner in
which the Proponent's proof of ownership failed to satisfy Rule 14a-8. The Deficiency Notice
stated that the Proponent must submit sufficient proof of ownership of Company shares, and
further stated:
As explained in Rule 14a-8(b), sufficient proof may be in the form of:
•

a written statement from the "record" holder of your shares (usually a broker
or a bank) verifying that, as ofthe date the Proposal was submitted, you
continuously held the requisite number of Company shares for at least one
year; or

•

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

Federal Express records confirm delivery of the Deficiency Notice to the Proponent at
2:32 p.m. on October 27,2009. See Exhibit C.
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To satisfy the requirements of Rule 14a-8(f), the Proponent's response to the Deficiency
Notice, must have been postmarked or transmitted electronically to the Company no later than
November 10,2009, which was 14 calendar days from the date the Proponent received the
Deficiency Notice. To date, the Proponent has not replied to the Deficiency Notice.
Rule l4a-8(f) provides that a company may exclude a shareowner proposal ifthe
proponent fails to provide evidence of eligibility under Rule l4a-8, including the beneficial
ownership requirements of Rule l4a-8(b), provided that the company timely notifies the
proponent of the problem and the proponent fails to correct the deficiency within the required
time. The Company satisfied its obligation under Rule l4a-8 by transmitting to the Proponent in
a timely manner the Deficiency Notice, which stated:
•

the ownership requirements of Rule 14a-8(b);

•

according to the Company's stock records, the Proponent was not a record owner of
sufficient shares;

•

tlie type of statement or documentafion necessary to oemonstrareoeneficial------·-·
ownership under Rule l4a-8(b);

•

that the Proponent's response had to be postmarked or transmitted electronically no
later than 14 calendar days from the date the Proponent received the Deficiency
Notice; and

•

that a copy of the shareowner proposal rules set forth in Rule l4a-8 was enclosed.

On numerous occasions the Staff has taken a no-action position concerning a company's
omission of shareowner proposals based on a proponent's failure to provide satisfactory evidence
of eligibility under Rule l4a-8(b) and Rule 14a-8(f)(1). See Moody's Corp. (avail. Mar. 7, 2002)
(concurring in the exclusion ofa shareowner proposal under Rule 14a-8(b) and Rule l4a-8(f)
where the proponent failed to established that he held the requisite number of company shares
without interruption for a full year prior to the date the proposal was submitted). See also, e.g.,
Qwest Communications International, Inc. (avail. Nov. 5,2009) (concurring in the exclusion of a
shareowner proposal under Rule l4a-8(b) and Rule l4a-8(f) and noting that "the proponent
appears to have failed to supply, within 14 days of receipt of Qwest's request, documentary
support indicating that he has satisfied the minimum ownership requirement for the one-year
period required by rule 14a-8(b)"); Time Warner Inc. (avail. Feb. 19,2009); Alcoa Inc. (avail.
Feb. 18, 2009). In particular, the Staff consistently has concurred with the exclusion of
shareowner proposals where the proponent established ownership of an amount of shares
insufficient to satisfy the $2,000, or 1%, requirement. See, e.g., Citigroup Inc. (avail.
Feb. 4, 2009) (concurring in the exclusion of a shareowner proposal under Rule l4a-8(b) where
the proponent provided a letter indicating that the proponent owned an amount of shares below
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the $2,000, or 1%, requirement); International Business Machines Corp. (avail. Dec. 15,2008);
AGL Resources Inc. (avail. Jan. 11,2008). Similarly, in this instance, the Proponent submitted a
letter establishing that he owned an amount below the $2,000, or 1%, requirement, and thus
failed to provide sufficient documentary support of his continuous ownership for at least one
year of the requisite number of Company shares as required by Rule 14a-8(b).
Despite the Deficiency Notice, the Proponent has failed to provide the Company with
satisfactory evidence of the requisite ownership of Company stock as of the date the Proposal
was submitted. Accordingly, we ask that the Staff concur that the Company may exclude the
Proposal under Rule 14a-8(b) and Rule 14a-8(f)(I).
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 2010 Proxy Materials. We
would be happy to provide you with any additional information and answer any questions that
you may have regarding this subject.
Ifwe can be of any further assistance in this matter, please do not hesitate to call me at
(202) 955-8671 or Craig T. Beazer, the Company's Counsel, Corporate & Securities, at
(203) 373-2465.

Sincerely,

~().~
Ronald O. Mueller
ROM/tss
Enclosures
cc:

Craig T. Beazer, General Electric Company
William J. Freeda

100764330_2.Doe
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Date:

Subject:

{{J..dJl

In.- -f6

·

f1:r~

Pages Including Cover Sheet:

5

Message:

10

39\;1d

_

08LL9P~~I~

EP:50

500~/91/01

Bill Freeda

Oct 16 09 08:09a

p.·1
***FISMA & OMB Memorandum M-07-16***

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

Brackett B. Denniston

Senior Vice President, Corporate Secretary, and General Counsel
General EJeccric Company
3135 Easton Turnpike
Fairtield, CT 06828

FPC(: 203-373-2523
Rule 14a.-8 ProWsaJ.
Dear Mr. Denniston.

This Rule 14a-8 proposal is respectfully submitted in support of the long-tenn pcrfom1ancc of
our company. This proposal is submitted for the nex1 annual meeting of shareholders.
1 inLend to meet Rule 14a-8 requirements, including proof of ownership in excess of $2,000
wort.tLofGE stock. its continuous ownership until after the date oftbe sharehold~r meeting, and
presentation of th~ proposal at the annual meeting. This submitted format, witn the snarefiOl(i"'er;;-·-------
supplied emphasis, is intended to be used for definitive proxy publication.

----

In the interest of company cost savings and improving the efficiency of the rule 14a~8 process,
please communicate via email whenconvenienttothisaddress:brre~da ***FISMA & OMB Memorandum M-07-16***
Your consideration and the consideration of the Board of Directol'S will be appreciated in support
of the long-term performance of our company.
Please acknowledge receipt of this proposal promptly by email to:
***FISMA & OMB Memorandum M-07-16***

Sinc-erely.

cc: Craig T. Beazer <craig.beazer@ge.com>
Eliza fraser <eliza.fraser(@.lle.com>
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Bill Freeda
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***FISMA & OMB Memorandum M-07-16***

Shareholder Proposal
RESOLVED, that shareholders of The General Electric Company ("OE") urge the
Management Development and Compensation Conunittee ("MDCC") to make U,e
following changes [0 Senior Executive Compensation to promOte a longer-1enn
perspective:
I. All incentive awards to a senior executive whose peIfonnance mcasurenlt:nt
period ('LPMP") is one year- or shorter shall not be paid in full tor a period of three
years ("Deferral Period") following the end of the PMP;
2. The MDCC shall develop a methodology for (a) determining what proponjon
ofsuchshorHerm incentive awards (STIA) should be paid immediatel)" (b)
adjW$ting the remainder of the STIA over the Deferral Period to reflect
performance on the Financial \I1etric(s) during the Deferral Period and (c) paying
out lhe reminder of the STIA, adjusted if required. during and at the end of the
Deferral Period; and
3. The adjustment(s) described in 2(b) should not require achievement of new
performance goals but should focus on the quality and susIainability of the
performance on the Financial \1etric(s) during the DeferraJ Period.
--------HI1J'1f'1emI."fltati~is-p~lic-y._s:hou1d-nObciolate_an}'_existiDg_COntrac1uaLohligatiQ""n--"o=-f

GE or the terms of any compensation or benefit plan currently in effect.
Statement of Support
The Council of Ins'titutional lnvestoTs (\-\'V,'W.cii.org), whose members have combined
assets of$3 trillion, reconunends ttclawback" provisions: "The compensation committee
should develop ani! disclose a policy for recapturing unearned bonus and incentive
payments that were awarded to senior executives due to fraudulent activity, incorrectly
stared financial results, or some other ca.use."
A" a long~term shareholder, I believe compensation policies should promot~ the creation
of sustainable value. Short-term incentive plans, ifnot designed with effective

safeguards, can encourage senior executives to manage for the short term and take on
excessi ve risk. The current financial crisis provides a stark example of what can happen
when ~xecutives are rewarded for short-term financial perfonnance withoul efforts to
ensurt: sustainable performance.
The Corporate Library has given GE a "D" corporate governance rating, based in part on
the STIAs given to named executive officers in 2008. Although CEO Jeffrey lmmelt
declined a STIA in 2008, the six other named officers received $43.5 million in STll\.s
while shareholders suffered adjusted losses in excess of 53%.
The MDCC does not publish its target STIA for all named executive officers nor does it
disclose the financial metrics it uses to set targets. I urge me MDCC to provide more
ino:;ip"ht ttl <;.h~m~holr1f':TA ~hlmt ire: tlP('j.;:if'ln-m::lkiner
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***FISMA & OMB Memorandum M-07-16***

Bill Fraeda

This proposal urges the MDCe to ellcourage a longer-term orientation fot' senior
executives. It asks that the MDCC develop a system for holding back some portion of
each STIA based on shorHenn financial metrics for a period of three years and adjusting
the unpaid portion to account for performance dUrW-B that three-year period. The proposal
gives the MOCe discretion to set the precise tenus and mechanics of this process, A
similar approach hits been adopted at UBS AG (November 17. 200& press release).
Please vole FOR this proposal.
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Oct 16 09 08:248

p.l
***FISMA & OMB Memorandum M-07-16***

Brandon M. G1u1>o
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.'. MorganStanley
SmithBarney

October 16. 2009

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

Dear Mr. Freeda,
RE; IRA Account

, FBO William J. Freeda

Thi!i letter is 'W verify that William J. Freeda maintains an IRA accOUDt with Morgan
Stanley Smith Barney which as of 10/1512009 includes 201.68 shares of General Electric
stock.
This letter also verifies that William J, Freeda has continuously owned no less than 100
shares of General Electric stock since October 1'1, 2005.

Please feel free to c"ot~~t me if you have any qtlestion!t at 201-291-4955.

Sincerely.

Uf;t,~
Brandon M. Gioia
Vice President
Financial Adviwr
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Craig T. Beazer
Counsel. Corporate &Securities
General Electric Company
3135 Easton Turnpike
Fairfield. Connecticut 06828
T: 2033732465
F: 2033733079
Croiq.Beozer@qe.com

October 26, 2009

VIA OVERNIGHT MAIL
William J. Freeda
***FISMA & OMB Memorandum M-07-16***

Dear Mr. Freeda:
I am writing on behalf of General Electric Co. (the "Company"!. which received on
October 16, 2009, your shareowner proposal for consideration at the Company's 2010
_ _ _ _ _ _--'-A.. :c.n-":n-'. : u: . :a"-'-' M-'. : e: . :e'-'.ti:.:. . :-ng. of Shareowners (the "Proposal"l. The Proposal contains certain procedural
deficiencies, which Securities and Exchange Commission ("SEC) regulations require us to
bring to your attention. Rule 14a-8(b) under the Securities Exchange Act of 1934, as
amended, provides that shareowner proponents must submit sufficient proof of their
continuous ownership of at least $2,000 in market value. or 1%, of a company's shares
entitled to vote on the proposal for at least one year as of the date the shareowner proposal
was submitted. The Company's stock records do not indicate that you are the record owner
of sufficient shares to satisfy this requirement.
In addition, the proof of ownership you submitted with your Proposal does not satisfy
Rule 14a-8's ownership requirements as of the date that the Proposal was submitted to the
Company. Specifically, the letter from Morgan Stanley Smith Barney attempting to verify
your ownership of Company shares does not establish that you continuously owned the
requisite number of shares for a period of one year as of the date the Proposal was
submitted, which appears to be October 16, 2009. Rather, the letter from Morgan Stanley
Smith Barney merely states that you held 201.68 Company shares as of a specific date,
October 15, 2009, and that you have held "no less than 100" Company shares since October
1. 2005. We note that 100 Company shares is insufficient to meet the proof of ownership
requirement under Rule 14a-8(bl. The calculation of the ownership requirement is set forth
in the SEC's Staff Legal Bulletin No. 14 (July 13, 200l). Pursuant to that Bulletin, the value of
shares for purposes of Rule 14a-8(bl are determined by multiplying the number of shares
continuously held for the year prior to submission by the highest selling price on the New
York Stock Exchange of Company common stock during the 60 calendar days before
submission of the proposal. Applying this calculation to 100 Company shares results in an

amount below the $2.000. or 1%, requirement. Accordingly, the Morgan Stanley Smith
Barney letter does not demonstrate that you continuously owned the requisite number of
shares for a period of one year as of October 16. 2009. the date the Proposal appears to
have been submitted.
To remedy this defect, you must submit sufficient proof of your ownership of the
requisite number of Company shares. As explained in Rule 14a-8(bJ. sufficient proof may be
in the form of:
•

a written statement from the "record" holder of your shares (usually a broker or a
bank) verifying that, as of the date the Proposal was submitted. you continuously
held the requisite number of Company shares for at least one year; or

•

if you have filed with the SEC a Schedule 130. Schedule 13G. Form 3. Form 4 or
Form 5, or amendments to those documents or updated forms, reflecting your
ownership of the requisite number of Company shares as of or before the date on
which the one-year eligibility period begins, a copy of the schedule and/or form,
and any subsequent amendments reporting a change in the ownership level and
a written statement that you continuously held the requisite number of Company
shares for the one-year period.

The SEC's rules require that your response to this letter be postmarked or transmitted
electronically no latertnanL-4c-aIEm-dardu?s--ITom-th-e-dateyouTe-ceive-thts-letter.-J3lease-- - - - - - - 
address any response to me at General Electric Company. 3135 Easton Turnpike. Fairfield, CT
06828. Alternatively. you may tronsmit 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) 373-2465. For your reference. I enclose a copy of Rule 14a-8.

Sincerely,

4/~

Craig 1. Beazer

Enclosure

Shareholder Proposals - Rule 14a-8
§240.14a-8.
This section addresses when a company must include a shareholder's proposal in its proxy statement and identify the proposal in
its form of proxy when the company holds an annual or special meeting of shareholders. In summary, in order to have your
shareholder proposal included on a company's proxy card, and included along with any supporting statement in its proxy
statement, you must be eligible and follow certain procedures. Under a few specific circumstances, the company is permitted to
exclude your proposal, but only after submitting its reasons to the Commission. We structured this section in a question-and
answer format so that it is easier to understand. The references to "you" are to a shareholder seeking to submit the proposal.
(a)

Question 1: What is a proposal?
A shareholder proposal is your recommendation or requirement that the company and/or its board of directors take
action, which you intend to present at a meeting of the company's shareholders. Your proposal should state as clearly
as possible the course of action that you believe the company should follow. If your proposal is placed on the
company's proxy card, the company must also provide in the form of proxy means for shareholders to specify by boxes
a choice between approval or disapproval, or abstention. Unless otherwise indicated, the word "proposal" as used in
this section refers both to your proposal, and to your corresponding statement in support of your proposal (if any).

(b)

Question 2: Who is eligible to submit a proposal, and how do I demonstrate to the company that I am eligible?
(1)

In order to be eligible to submit a proposal, you must have continuously held at least $2,000 in market value, or
1%, of the company's securities entitled to be voted on the proposal at the meeting for at least one year by the
date you submit the proposal. You must continue to hold those securities through the date of the meeting.

(2)

If you are the registered holder of your securities, which means that your name appears in the company's
records as a shareholder, the company can verify your eligibility on its own, although you will still have to
provide the company with a written statement that you intend to continue to hold the securities through the
date of the meeting of shareholders. However, if like many shareholders you are not a registered holder, the
company likely does not know that you are a shareholder, or how many shares you own. In this case, at the
time you submit your proposal, you must prove your eligibility to the company in one of two ways:

(i) The first way is to submit to the company a written statement from the "record" holder of your securities
-------------------'-.:.-----;(usuallyaoroker or Dank) verffijmgfhat, at the time you suomlttea your proposat;youcuntinUU(f51y-held----
the securities for at least one year. You must also include your own written statement that you intend to
continue to hold the securities through the date of the meeting of shareholders; or
(ii)

The second way to prove ownership applies only if you have filed a Schedule 13D (§240.13d-101),
Schedule 136 (§240.13d-102), Form 3 (§249.103 ofthis chapter), Form 4 (§249.104 of this chapter)
and/or Form 5 (§249.10S of this chapter), or amendments to those documents or updated forms,
reflecting your ownership of the shares as of or before the date on which the one-year eligibility period
begins. If you have filed one of these documents with the SEC, you may demonstrate your eligibility by
submitting to the company:
(A)

A copy of the schedule and/or form, and any subsequent amendments reporting a change in your
ownership level;

(B)

Your written statement that you continuously held the required number of shares for the one-year
period as ofthe date of the statement; and

(e)

Your written statement that you intend to continue ownership of the shares through the date of
the company's annual or special meeting.

(c)

Question 3: How many proposals may I submit?
Each shareholder may submit no more than one proposal to a company for a particular shareholders' meeting.

(d)

Question 4: How long can my proposal be?
The proposal, including any accompanying supporting statement, may not exceed 500 words.

(e)

Question 5: What is the deadline for submitting a proposal?
(1)

If you are submitting your proposal for the company's annual meeting, you can in most cases find the deadline
in last year's proxy statement. However, if the company did not hold an annual meeting last year, or has
changed the date of its meeting for this year more than 30 days from last year's meeting, you can usually find
the deadline in one of the company's quarterly reports on Form lO-Q (§249.308a of this chapter) or 10-QSB
(§249.308b of this chapter), or in shareholder reports of investment companies under §270.30d-1 of this
chapter of the Investment Company Act of 1940. In order to avoid controversy, shareholders should submit
their proposals by means, including electronic means, that permit them to prove the date of delivery.

(f)

(2)

The deadline is calculated in the following manner if the proposal is submitted for a regularly scheduled annual
meeting. The proposal must be received at the company's principal executive offices not less than 120 calendar
days before the date of the company's proxy statement released to shareholders in connection with the
previous year's annual meeting. However, if the company did not hold an annual meeting the previous year, or
if the date of this year's annual meeting has been changed by more than 30 days from the date of the previous
year's meeting, then the deadline is a reasonable time before the company begins to print and mail its proxy
materials.

(3)

If you are submitting your proposal for a meeting of shareholders other than a regularly scheduled annual
meeting, the deadline is a reasonable time before the company begins to print and mail its proxy materials.

Question 6: What if I fail to follow one of the eligibility or procedural requirements explained in answers to
Questions 1 through 4 of this section?
(1)

The company may exclude your proposal, but only after it has notified you of the problem, and you have failed
adequately to correct it. Within 14 calendar days of receiving your proposal, the company must notify you in
writing of any procedural or eligibility deficiencies, as well as of the time frame for your response. Your
response must be postmarked, or transmitted electronically, no later than 14 days from the date you received
the company's notification. A company need not provide you such notice of a deficiency if the deficiency cannot
be remedied, such as if you fail to submit a proposal by the company's properly determined deadline. If the
company intends to exclude the proposal, it will later have to make a submission under §240.14a-8 and provide
you with a copy under Question 10 below, §240.14a-80).

(2)

If you fail in your promise to hold the required number of securities through the date of the meeting of
shareholders, then the company will be permitted to exclude all of your proposals from its proxy materials for
any meeting held in the following two calendar years.

(g)

Question 7: Who has the burden of persuading the Commission or its staff that my proposal can be excluded?
Except as otherwise noted, the burden is on the company to demonstrate that it is entitled to exclude a proposal.

(h)

Question 8: Must I appear personally at the shareholders' meeting to present the proposal?

(i)

(1)

Either you, or your representative who is qualified under state law to present the proposal on your behalf, must
------aftemrtl1e meetlngto presenttne proposal. Wneth-el'yoo-au~n-d-th-e-me-etingyourselrorsend-a-qualified
representative to the meeting in your place, you should make sure that you, or your representative, follow the
proper state law procedures for attending the meeting and/or presenting your proposal.

(2)

If the company holds its shareholder meeting in whole or in part via electronic media, and the company permits
you or your representative to present your proposal via such media, then you may appear through electronic
media rather than traveling to the meeting to appear in person.

(3)

If you or your qualified representative fail to appear and present the proposal, without good cause, the
company will be permitted to exclude all of your proposals from its proxy materials for any meetings held in the
following two calendar years.

Question 9: If I have complied with the procedural requirements, on what other bases maya company rely to
exclude my proposal?
(1)

Improper under state law: If the proposal is not a proper subject for action by shareholders under the laws of
the jurisdiction of the company's organization;
Note to paragraph (i)(l): Depending on the subject matter, some proposals are not considered proper under
state law if they would be binding on the company if approved by shareholders. In our experience, most
proposals that are cast as recommendations or requests that the board of directors take specified action are
proper under state law. Accordingly, we will assume that a proposal drafted as a recommendation or
suggestion is proper unless the company demonstrates otherwise.

(2)

Violation of law: Ifthe proposal would, if implemented, cause the company to violate any state, federal, or
foreign law to which it is subject;
Note to parograph (i)(2): We will not apply this basis for exclusion to permit exclusion of a proposal on grounds
that it would violate foreign law if compliance with the foreign law would result in a violation of any state or
federal law.

(3)

Violation of proxy rules: If the proposal or supporting statement is contrary to any of the Commission's proxy
rules, including §240.14a-9, which prohibits materially false or misleading statements in proxy soliciting
materials;

(4)

Personal grievance; special interest: If the proposal relates to the redress of a personal claim or grievance
against the company or any other person, or if it is designed to result in a benefit to you, or to further a
personal interest, which is not shared by the other shareholders at large;

(5)

Relevance: If the proposal relates to operations which account for less than 5 percent of the company's total
assets at the end of its most recent fiscal year, and for less than 5 percent of its net earnings and gross sales for
its most recent fiscal year, and is not otherwise significantly related to the company's business;

(6)

Absence of power/authority: If the company would lack the power or authority to implement the proposal;

(7)

Managementfunctions: If the proposal deals with a matter relating to the company's ordinary business
operations;

(8)

Relates to election: If the proposal relates to on election for membership on the company's board of directors or
analogous governing body;

(9)

Conflicts with company's proposal: If the proposal directly conflicts with one of the company's own proposals to
be submitted to shareholders at the same meeting;

Note to paragraph (i)(9): A company's submission to the Commission under this section should specify the points
of conflict with the company's proposal.
(10)

Substantially implemented: If the company has already substantially implemented the proposal;

(11)

Duplication: If the proposal substantially duplicates another proposal previously submitted to the company by
another proponent that will be included in the company's proxy materials for the same meeting;

(12)

Resubmissions: If the proposal deals with substantially the same subject matter as another proposal or
proposals that has or have been previously included in the company's proxy materials within the preceding 5
calendar years, a company may exclude it from its proxy materials for any meeting held within 3 calendar years
of the last time it was included if the proposal received:

(13)
(j)

(i)

Less than 3% of the vote if proposed once within the preceding 5 calendar years;

(ii)

Less than 6% of the vote on its last submission to shareholders if proposed twice preViously within the
preceding 5 calendar years; or

(iii)

Less than 10% of the vote on its last submission to shareholders if proposed three times or more
previously within the preceding 5 calendar years; and

Specific amount of dividends: If the proposalreJates to speCIfic amounts of casl1OfStocKOiVlclerrds-.- - - - - - - - - - -

Question 10: What procedures must the company follow if it intends to exclude my proposal?
(1)

If the company intends to exclude a proposal from its proxy materials, it must file its reasons with the
Commission no later than 80 calendar days before it files its definitive proxy statement and form of proxy with
the Commission. The company must simultaneously provide you with a copy of its submission. The Commission
staff may permit the company to make its submission later than 80 days before the company files its definitive
proxy statement and form of proxy, if the company demonstrates good cause for missing the deadline.

(2)

The company must file six paper copies of the following:
(i)

The proposal;

(ii)

An explanation of why the company believes that it may exclude the proposal, which should, if possible,
refer to the most recent applicable authority, such as prior Division letters issued under the rule; and

(iii)

A supporting opinion of counsel when such reasons are based on matters of state or foreign law.

(k)

Question 11: May I submit my own statement to the Commission responding to the company's arguments?
Yes, you may submit a response, but it is not required. You should try to submit any response to us, with a copy to the
company, as soon as possible after the company makes its submission. This way, the Commission staff will have time to
consider fully your submission before it issues its response. You should submit six paper copies of your response.

(I)

Question 12: If the company includes my shareholder proposal in its proxy materials, what information about me
must it include along with the proposal itself?

(m)

(1)

The company's proxy statement must include your name and address, as well as the number of the company's
voting securities that you hold. However, instead of providing that information, the company may instead
include a statement that it will provide the information to shareholders promptly upon receiving an oral or
written request.

(2)

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

Question 13: What can I do if the company includes in its proxy statement reasons why it believes shareholders
should not vote in favor of my proposal, and I disagree with some of its statements?
(1)

The company may elect to include in its proxy statement reasons why it believes shareholders should vote

against your proposal. The company is allowed to make arguments reflecting its own point of view, just as you
may express your own point of view in your proposal's supporting statement.
(2)

However, if you believe that the company's opposition to your proposal contains materially false or misleading
statements that may violate our anti-fraud rule, §240.14a-9, you should promptly send to the Commission staff
and the company a letter explaining the reasons for your view, along with a copy of the company's statements
opposing your proposal. To the extent possible, your letter should include specific factual information
demonstrating the inaccuracy of the company's claims. Time permitting, you may wish to try to work out your
differences with the company by yourself before contacting the Commission staff.

(3)

We require the company to send you a copy of its statements opposing your proposal before it mails its proxy
materials, so that you may bring to our attention any materially false or misleading statements, under the
following timeframes:
(i)

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

(ii)

In all other cases, the company must provide you with a copy of its opposition statements no later than
30 calendar days before its files definitive copies of its proxy statement and form of proxy under
§240.14a-6.

