
 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-4561

Februar 1,2011

Ronald o. Mueller

Gibson, Dun & Crutcher LLP
1050 Connecticut Avenue, N.W.
Washington, DC 20036-5306

Re: General Electrc Company

Incoming letter dated December 14,2010

'pear Mr. Mueller:

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

In connection with this matter, your attention is directed to the enclosure, which
sets fort a bnef discussion of the Division's informal procedures regarding shareholder
proposals.

Sincerely, 
Gregory S. Bellston

Special Counsel

Enclosures

cc: Fredenck S. Leber

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



Februar 1,2011

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: General Electric Company

Incoming letter dated December 14,2010

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

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

 

 
Enc Envall
Attorney-Adviser



DIVISION OF CORPORATION FINANCE
 
INFORML PROCEDURES REGARING SHARHOLDER P:ROPOSALS
 

The Division of Corporation Finance believes that its responsibility with respect to 
matters ansing 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 offenng informal advice and suggestions 
and to determine, initially, whether or not it may be appropnate in a paricular matter to 
recommend enforcement action to the Commission. In connection with a shareholder proposal 
under Rule 14a-8, the Division's staff considers the information fushed to it by the Company 
in support of its intention to exclude the proposals from the Company's proxy matenals, as well 
as any information fushed by the proponent or the proponent's 
 representative. 

Although Rule 14a-8(k) does not require any communications from shareholders to the 
Commission's staff, the staffwill always consider information concernng alleged violations of 
the statutes admnistered by the Commission, including arguent as to whether or not activities 
proposed to be taken would be violative ofthe statute or rule involved. The receipt by the staff 
of such information, however, should not be constred as changing the staffs informal
 

procedures and proxy review into a formal or adversar procedure. 

It is importt to note that the staffs and Commission's no-actión responses to
 

Rule 14a-8G) submissions reflect only inormal views. The determinations'reached in these no-
action letters do not and canot adjudicate the ments of a company's position with respect to the 
proposaL. Only 
 a cour such as a U.S. District Cour can decide whether a company is obligated 
to include shareholder proposals in its proxy materials. Accordingly a discretionar 
determination not to recommend or take Commission enforcement action, does not preclude a 
proponent, or any shareholder of a company, from pursuing anynghts he or she may have against 
the company in cour, should the management omit the proposal from the company's proxy 
matenal. 
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Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

Re:	 	 General Electric Company
 

Shareowner Proposal ofFrederick S. Leber
 

Exchange Act of1934-Rule 14a-8
 


Ladies and Gentlemen: 

This letter is to inform you that our client, General Electric Company (the "Company"), 
intends to omit from its proxy statement and form of proxy for its 2011 Annual Meeting of 
Shareowners (collectively, the "2011 Proxy Materials") a shareowner proposal (the 
"Proposal") and statements in support thereof submitted by Frederick S. Leber (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 2011 Proxy Materials with the Commission; and 

•	 	 concurrently sent copies of this correspondence to the Proponent. 

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

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


Orange County' Palo Alto' Paris' San Francisco' Sao Paulo· Singapore' Washington, D.C.
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THE PROPOSAL 

The Proposal states: 

RESOLVED 

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

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

BASES FOR EXCLUSION 

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

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

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

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

ANALYSIS 

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

Rule 14a-8(i)(3) permits the exclusion of a shareowner proposal if the proposal or supporting 
statement is contrary to any of the Commission's proxy rules or regulations, including 
Rule 14a-9, which prohibits materially false or misleading statements in proxy soliciting 
materials. The Staff consistently has taken the position that vague and indefinite shareowner 
proposals are inherently misleading and therefore excludable under Rule 14a-8(i)(3) because 
"neither the stockholders voting on the proposal, nor the company in implementing the 
proposal (if adopted), would be able to determine with any reasonable certainty exactly what 
actions or measures the proposal requires." Staff Legal Bulletin No. 14B (Sept. 15,2004) 
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("SLB 14B"). See also Dyer v. SEC, 287 F.2d 773, 781 (8th Cir. 1961) ("[1]t appears to us 
that the proposal, as drafted and submitted to the company, is so vague and indefinite as to 
make it impossible for either the board of directors or the stockholders at large to 
comprehend precisely what the proposal would entaiL"). 

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

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

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

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

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

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

For each of the issues addressed above, implementation of the Proposal differs in 
fundamental ways depending upon how one interprets the vague language in the Proposal. 
The Staff has long concurred with the exclusion of proposals as vague and indefinite when 
the proposals similarly called for a determination based on a specific standard but where such 
determination "would have to be made without guidance from the proposal." Joseph Schlitz 
Brewing Co. (avail. Mar. 21, 1977). See also Safescript Pharmacies, Inc. (avail. 
Feb. 27, 2004) (concurring with the exclusion of a proposal requesting that options be 
expensed in accordance with FASB guidelines without specifying which of two alternative 
methods should be used); Pfizer Inc. (avail. Feb. 18,2003) (concurring with the exclusion of 
a proposal requesting that options be made at the "highest stock price" without specifying the 
method to be used to determine such price). 

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

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

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

The Proposal is also excludable pursuant to Rule 14a-8(i)(8), which permits the exclusion of 
shareowner proposals "relat[ing] to a nomination or an election for membership on the 
company's board of directors or analogous governing body; or a procedure for such 
nomination or election." The Commission has stated, "the principal purpose of this 
provision is to make clear, with respect to corporate elections, that Rule 14a-8 is not the 
proper means for conducting campaigns ...." Exchange Act Release No. 12598 
(July 7, 1976). In addition, the Commission has stated, "Rule 14a-8(i)(8) permits exclusion 
of a proposal that would result in an immediate election contest (e.g., by making or opposing 
a director nomination for a particular meeting) or would set up a process for shareholders to 
conduct an election contest in the future by requiring the company to include shareholders' 
director nominees in the company's proxy materials for subsequent meetings." Exchange 
Act Release No. 56914 (Dec. 6,2007) ("Release 56914"). 
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The Staff has historically permitted companies to exclude proxy access shareowner proposals
from their proxy materials under Rule 14a-8(i)(8) because the shareowner proposals would
result in contested elections. However, in September 2006, the United States Court of
Appeals for the Second Circuit held in American Federation ofSate, County & Municipal
Employees Pension Plan v. American International Group, Inc., 462 F.3d 121 (2d Cir. 2006)
that the Commission's interpretation of Rule 14a-8(i)(8) reflected an unexplained change in
interpretation. In response to this decision, the Commission clarified the phrase "relates to
an election" and stated clearly that the phrase "cannot be read so narrowly as to refer only to
a proposal that relates to the current election, or a particular election, but rather must be read
to refer to a proposal that 'relates to an election' in subsequent years as well," and the
language of Rule 14a-8(i)(8) was amended to include exclusion of proposals that relate to "a
procedure for such nomination or election." Release 56914. The Commission further
clarified that the "term 'procedures' in the election exclusion relates to procedures that would
result in a contested election either in the year in which the proposal is submitted or in any
subsequent year." Id. In addition, the Commission stated that under the amended
Rule 14a-8(i)(8), "a shareholder proposal that would allow for shareholder use of the
company's proxy materials to nominate director candidates" is excludable. Id.

In the instant case, the Proposal clearly "would set up a process for shareholders to conduct
an election contest in the future by requiring the company to include shareholders' director
nominees in the company's proxy materials for subsequent meetings," and thus is excludable
from the 2011 Proxy Materials in reliance on Rule 14a-8(i)(8) as relating to the election of
directors. The Proposal, as discussed above, can be read as providing for the Board to select
a full slate of nominees in addition to those selected by the eight largest shareowners, thus
leading to a contested election. Alternatively, even if the Proposal is interpreted as not
resulting in more nominees than directors to be elected, the Proposal sets up a process where
nominees could be included in the Company's proxy materials even if the Company
determines to recommend that shareowners vote against some or all of the nominees selected
by the eight largest shareowners. 1 Thus, because the Proposal could result in the Company
soliciting against a director nominee supported by one of the nominating shareowners, the
Proposal may lead to a contested election and is therefore excludable under Rule 14a-8(i)(8).

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

The Company has adopted a majority voting standard in the election of directors. As a
result, if the number of nominees does not exceed the number of directors to be elected,
shareowners may vote "For" or "Against" each nominee, or may abstain.
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than merely establishing procedures for nomination or qualification generally. For example, 
in Merck & Co., Inc. (avail. Jan. 25, 2004), the Staff concurred with the exclusion of a 
shareowner proposal that would have allowed the ten largest independent shareowners to 
nominate a slate of directors to run for office at each annual meeting, noting that the 
"proposal, rather than establishing procedures for nomination or qualification generally, 
would establish a procedure that may result in contested election of directors." The Staff has 
also concurred on the exclusion of proxy access shareowner proposals, whereby proponents 
seek to introduce nominees through proposed amendments to organizational documents. 
See, e.g., JPMorgan Chase & Co. (avail. Feb. 11,2008); E*TRADE Financial Corp. (avail. 
Feb. 11,2008); Crogham Bancshares, Inc. (avail. Feb. 11,2008); The Bear Stearns 
Companies Inc. (avail. Feb. 11,2008); Kellwood Co. (avail. Feb. 11,2008); American 
International Group, Inc. (avail. Mar. 20, 2006) (each permitting exclusion of a proposal that 
requested an amendment to the company's bylaws requiring inclusion in the company's 
proxy materials of the name and certain other disclosures of any person nominated by a 
shareowner who beneficially owned between 1% and 3% (depending on the respective 
proposal) or more of the company's outstanding common stock for at least two years). See 
also Alaska Air Group, Inc. (avail. Feb. 26, 2005) (permitting exclusion of a proposal 
requiring an amendment to the company's bylaws to allow certain shareowners the right to 
nominate up to a certain specified number of nominees); Ford Motor Company (avail. 
Feb. 23, 2005) (permitting exclusion of a proposal requiring an amendment to the company's 
certificate of incorporation regarding the election of directors); Tenet Healthcare Corp. 
(avail. Mar. 15, 2004) (permitting exclusion of a proposal requiring an amendment to the 
company's bylaws to allow a shareowner with 35% or more of the company's outstanding 
shares to submit to Tenet a list of candidates to be nominated as directors). 

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

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

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

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

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

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

This letter also serves as confirmation for purposes ofRule 14a-8(i)(1) that, as a member in 
good standing admitted to practice before courts in the State of New York, I am of the 
opinion that the subject matter of the Proposal is not a proper subject for action by the 
Company's shareowners under the laws of the State of New York. Therefore, we believe 
that the Proposal may be omitted from the 2011 Proxy Materials pursuant to 
Rule 14a-8(i)(I). In the alternative, if the Staff concludes that the Proposal is not properly 
excludable on this and the other bases set forth above, we respectfully request that the Staff 
require that the Proposal be revised as a recommendation or request and concur with our 
view that the Proposal may be excluded ifit is not so revised within seven days of the 
Proponent's receipt of the Staff's response. 

CONCLUSION 

Based upon the foregoing analysis, we respectfully request that the Staff concur that it will 
take no action if the Company excludes the Proposal from its 2011 Proxy Materials. We 
would be happy to provide you with any additional information and answer any questions 
that you may have regarding this subject. 
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Ifwe can be of any further assistance in this matter, please do not hesitate to call me at 
(202) 955-8671 or Lori Zyskowski, the Company's Counsel, Corporate & Securities, at 
(203) 373-2227. 

Sincerely, 

Ronald O. Mueller 

Enclosure(s) 

cc:	 	 Lori Zyskowski, General Electric Company 
Frederick S. Leber 
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October 26, 2010

Brackett Denniston, ill
Secretary
General Electric Company
3135 Easton Turnpike
Fairfield CT 06828

Dear Mr. Denniston,

  

 

RECEIVED
OCT 292010

8. B. DENNISTON III

I submit the attached for inclusion in the 2011 Proxy Statement. As custodian for my
minor son I own sufficient shares to meet the SEC standards and I intend to own them
through the date ofnext year's Annual Meeting.

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

;1t./!~
Frederick S. Leber
as Custodian for Clint V. Leber UTMA MA

cc: Dennis Rocheleau

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


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




RESOLVED

~he Board ofDirectors shall request from each of the eight largest

Shareholders one nomination to the slate ofnominees submitted by the

Board at the next and each subsequent Annual Meeting for election to the

Board ofDirectors. Remaining nominees shall be selected by the Board as

they are currently.

STATEMENT

This will more precisely align the priorities of the Board ofDirectors with

the priorities and interests of the company's Shareholders.

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

      
   

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



Lori Zyskowski
Corporate &Securities Counsel

Generol Electric Company
313S Easton Turnpike
fairfield. CT 06828

( -

T203 373 2227
F203 373 3079
lorlzyskCJWS1<j@ge.cam

November 5. 2010

VIA OVERNIGHT MAIL
  

   
   

Dear Mr. Leber:

I am writing on behalf of General Electric Co. (the ·Company"). which received on
October 29. 2010 a shareowner proposal from Frederick Leber (the "Proponent'" for
consideration at the Compony's 2011 Annual Meeting of Shareowners (the "Proposal").

The Proposal contains certain procedural deficiencies, which Securities and
Exchange Commission ("SEC) regulations require us to bring to the Proponent's
attention. Rule 14a-8(bl 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 dote the shareowner proposal was
submitted. The Company's stock records do not indicate that the Proponent is the record
owner of sufficient shores to satisfy this requirement. In addition. the proof of ownership
that the Proponent submitted does not satisfy Rule 14a-8's ownership requirements as
of the date that the Proposal was submitted to the Company. Specifically. periodic
brokers' or other investment statements do not sufficiently demonstrate continuous
ownership of the securities for purposes of Rule 14a-8(b}.

To remedy this defect. the Proponent must provide sufficient proof of the
Proponent's ownership of the requisite number ofCompany shores as of the dote the
Proponent submitted the Proposal. As explained in Rule 14a-8(bl. sufficient proof may be
in the form of:

• a written statement from the "record" holder of the Proponent's shores
(u.suatlya broker or a bankl verifying that, as of the date the Proposal was
submitted, the Proponent continuously held the requisite number of Company
shares for at least one year; or

• if the Proponent has 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 the Proponent's ownership of the requisite number of shares as of

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



 

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 Proponent's ownership level. 

The SEC's rules require that any response to this letter be postmarked or 
transmitted electronically no later than 14 calendar days from the date this letter is 
received. Please address any response to me at General Electric Company, 3135 Easton 
Turnpike. Fairfield. CT 06431. Alternatively. you may send your response to me via 
facsimile at (203) 373-3079 or via e-mail atlari.zyskowski@ge.com. 

If you have any questions with respect to the foregoing, please feel free to 
contact me at 1203} 373-2227. For your reference. I endose a copy of Rule 140-8. 

Sincerely. 

a:..y~,; 
Lori Zyskowski 

Enclosure 



Shareholder Proposals - Rule 1401-8 

124O.14a-8. 

This section addresses when a company must Indude 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 meetlnl of shareholders. In summary, In order to have your 
shareholder proposallnduded on a company's proxy card, and Included a10nl with any supportlnl statement In Its proxy 
statement, you must be eligible and follow certain procedures. Under a few speclflc drcumstances, the company Is permitted to 
exclude your proposal, but only after submlttlnllts reasons to lbe Commission. We structured this sectton In a questlon-and­
answer format so that It Is easIer to understand. The references to "you' are to a shareholder seeldne to submit the proposal. 

(a)	 	 QuestJon 1: What Is a proposal? 
Ashareholder proposal Is younecommendation or requirement that the companyand/or lis board of dlrectors take 
action, whlcl1 you Intend to present at a meetini of the company's shareholders. 'four proposal should state as dearly 
as possible the course ofaction that you beneve the company should follow. If your proposal Is placed on the 
company's proxy card, the company must also provlde In the form of proxy means for shareholders to specify by boxes 
a choice between approval Dr disapproval, Dr abstention. Unless otherwIse Indicated, the word "proposal" as used In 
this section refers both to your proposal, and to your tcrrespondlnll statement. In support of your proposal (If any). 

(b)	 	 Question 2: Who Is eUclble to submit a propoaal, and how do IdemoMtnlte tD the company that Iam elllible? 

(1)	 	 In order to be engible to submit a proposal, you must have continuously held at lea5t $2,000 In market value, or 
1", ofthe company's securities entitled to be voted on the proposal at the meeting for at lea5t one year by the 
date you submit the proposal. You must continue to hold those securities through the date of the meetlnll. 

(2)	 	 If you are the registered holder of your securities, which means that your name Ippears In the company's 
reCXlrds as a shareholder, the company can verify your eUgibll1ty on Its own, aIthou8h you wUl stili have to 
provide the companywlth a written statement that you Intend to continue to hold the securities throullh the 
date of the meetlnll of shareholders. However, If \ike many shareholders you are not a re&lstered holder, the 
company likely does not know thatyou are a shareholder, or how many shares you own. In this case, at the 
time you submit your proposal, you must prove your ell&lbJIity to lbe company In one of two ways: 

III	 	 The first way Is to submit to the company a written statement from the "record" holder of your securities 
[usually a broker or bank) verlfylnl that at the time you submitted your proposal, you CXlntlnucus!y held 
the securities for at least one year. You must also Include your own written statement that you Inmnd to 
continue to hold the securities tllroullh the date of the meetinll of shareholders; or 

(Ii)	 	 The second way to prove ownership applIes only Ifyou have flied a SChedule 130 (§240.13d-l01), 
SChedule 13G (§240.13d·l02), Form 3 (§249.103 of this chapter), Form 4 (§249.104 of thIs chapter) 
and/or Form 5 (§249.105 of this chaPter), or amendments to those documents or updated forms, 
reflectl"ll your ownership of the shares as of or before the date on which the one-year elllllbility period 
begins. If you have filed one of these documents with the SEC, you may demonstrate your ell&lbliity by 
submlttlnll to the company; 

(A)	 	 Acopy of the schedule and/or form, and any subsequent amendments reportlnll 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 of the 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 meetlnll. 

(c)	 	 Question 3: How many proposals l1IlIy Isubmit? 
Each shareholder may submit no more than one proposal to a company for a particular shareholders' meeting. 

(d]	 	 Question 4: How lonlan my proposal be?
 

The proposal, Includlna any accompanying suPportlnlstatement, may not exceed 500 words.
 


(e)	 	 Question 5: What Is the dNdUne fur submlttlnll proposal? 

[1)	 	 If you are submitting your proposal for the company's annual meeting, you can in most Cises flnd the deadline 
In last year's proxy statement. However, If the company did not hold an annual meetinlliast year, or has 
cI1anged the date of lis meetlnll 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 l().Q [§249.301aof tNs chapter) or lG-Q$B 
(1249.308b of this chapterl, or In shareholder reports of inve5tment companies under §270.3OcI-l of this 
chapter of the Investment Company Act of 1940. In order to avoid controvllrsy, shareholders should submit 
their proposals by means, Includlns electronic means, that permit them to prove the date of delivery. 



 

 

 

[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 prlndpal executIVe offices not less than UO calendar 
davs before the date of the company's prOll'( statement released to shareholders In connedlon with the 
previous year's annual meetillio However, If the company ind not hold an annual meeting the prevIous year, or 
If the date of this year's annual meeting has belln c:hinged by more than 30 days from the date of the previous 
year's meeting, then the deadline Is a reasonable time before the Company bellns to print and mail Its proll'( 
matenals. 

(3)	 	 If you are submitting your proposal for a meeting of shareholders other than a rqularly sdleduled annual 
meeting. the deadline Is a reasonable time before the company begins to print and mall Its proll'( materials. 

(f)	 	 QuestloJl6: What If I fall to fallow _ of the ellalbllltv or procedural requirements expI.Ilned In answen to 
Questions 1 thl'OUlh 4 of this section? 

(1)	 	 The company may exclude your proposal, but only after It has natlfled 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 ell&lbility deflclendes, as well as of the time nme for your response. Your 
response must be postmaJlced , or transmitted electronically, no later than 14 days from the date you received 
the company's notification. Acompany need not provide you such notice of a defldency If the defltlency cannot 
be remedIed, such as Ifyou filii to submit a proposal by the company's properly determIned deadfll1e. If the 
company Intends toexdude the proposal,lt wllllater have to make a submIssion under §24O.14;1-8 and provtde 
you with a copy under Question 10 below, §240.14a-8(J). 

(2)	 	 Ifyou fall In your promise to hold tile required number of securities through tile date of the meeting of 
shareholders, then the company will be permitted to exclude all ofyour prDPDSals from its proxy matllrlals for 
any meetlng held In the following two calendar years. 

ls)	 	 Question 7: Who has the burden ofpasuadlnl the Commission or Its staff that my propoul can b. exdudad? 
Except as otherwise noted, the burden Is on the company to demonstrate that It Is enlltled to exclude II ptoposal. 

(h)	 	 Question 8: Must IlIppear personllily lit the shareholders' meetlnl to Pl'llSllllt the proposal? 

(11	 	 Either you, or your representatIve who is qualified under state law to present the proposal on your behalf, must 
attend the meeting to present the proposal. Whetheryou attend the meetIng yourselfor send a quallfled 
representative to the meeting in your place, you should make sure that you, or your representative, follow tile 
proper state law procedures for attending the meetln. and/Of presentlngvour proposal. 

(2.	 	 If the company holds its shareholder meeting in whole or In partvia electronic media, and the company permits 
you Dr your representative to presentyour proposal via such media, then you may appear through IIectronlc 
media rather than traveUng to the meatlng to appear In person. 

(3)	 	 If you or your qualified reptesentatlve filII to appear and present the proposal, without HOod cause, the 
company will be permitted to exclude all of your proposals from Its proll'( materials for any meetings held In the 
following two calendar years. 

(I)	 	 Question 9: If Ihave compDed with the procedural requirements, on what other bases may a company rely to 
exclude my proposal? 

(1)	 	 Impro~r understote law: If the proposal Is not a proper subjectfor action by shareholders under the laws of 
the jurisdiction of the company's orpnlzatlon; 
Note toPQrrzgroph (IXl): 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, mosl 
proposals that are east as recommendations or requests that the board of directors take spedfled action are 
proper under state law. Accordingly, we wlllllssume that a proposal dralted as a recommendation or 
sUlliestion is proper unless tile company demonstrates otherwise. 

(2)	 	 Vloto~on of law: If the proposal would. if Implemented, cause the company to violate any state, federal, or 
foreign law to whldl it Is subject; 
Note to paragraph (/)(2): We will not apply this basis for exclusion to permit exclusion of a proposal on wounds 
that It would violate foreign law If compliance wIth the forel8ll law would result In II violatIon of any state or 
federal law. 

(3)	 	 Violation ofproxy rules: If the proposal or supporting statement Is contrary to any of the Commission's proxy 
rules,lncludlns §24O.14a-9, whlCh prohibits materially false or misleading statements In proxy soliciting 
materials; 

(4)	 	 Personal grIevance; spedQl1nte~st: lithe proposal relates to the redress of I personal claim Dr srlevance 
against the company or any other person, Dr If It Is designed to result In a benefit to you, Dr to further a 
personallnlerest. whlCh'ls not shared by the other shareholders at laflle; 



 

(5)	 	 Relevance: If the proposal relates to operations which account for less than S percent of the company's total 
assets at the end of Its most rKent flsal year, and for less than Spercent of its net eamlll£S and !Voss sales for 
Its most recentflscal year, and Is not otherwise sl8niflcantly related·to the aunpany's bllSlness; 

(6)	 	 Absence ofpower/outhOlity: If the company would lack the power or authority to Implement the proposal; 

(7)	 	 ManagementftmctJons: If the proposal deals with a matter relating to the company's ordinary bll5lness 
operations; 

{SI	 	 Relates to election: Iftile proposal relates to an election /or membershIp on the compony's board 01 dJrectors or 
onalogoll5 governlnll body; 

(9)	 	 ConflIcts with CQmpany's proposo/: If the proposal directly conflicts with one of the company's oWn proposals to 
be submitted to shareholders at the same meeting; 
Note toPDrugroph (I){9): A company's submIssion to the Commission under this section shouldspecify the points 
of CDnfllct with the company's proposol. 

(10)	 	 Substontlol/y 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 wlU be Included In the company's proxy materials for the same meetlns: 

(12)	 	 Resubmlssions: Ifthe proposal deals with substantially the same subject matter as another proposal or 
proposals that has or have been previollSly Included In the company's proxy materials whhil the precedlng 5 
calendar years, a company may eliducle It from Its proxy materials for any meeting held within 3 calendar years 
of the last tine It was Included If the proposal received: . 

(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 

(UI)	 	 Less tIlan 10% of tile vote on Its last submission to shareholders If proposed tllree times or more 
prev10usly within the preceding 5 calendar years; and 

(13)	 	 S~dflCamount ofdividends: If the proposal relates to specific amounts of cash orstockdlvldencls. 

(j)	 	 QuestIon 10: What prClCedures must tile cOmplny foUow If It Intends to axclude my proposal? 

(1)	 	 If the company Intends to elIcJude a proposal from Its proxy materials, it must file Its reasons with the 
Commission no later than 80 calendar daV$ 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 thiln 80 daV$ before the company flies Its definitive 
proxy statement and form of proxy, If the company demonstrates good cause for mlss1na thl deadRne. 

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


(II The proposal;
 


(II)	 	 An explanation of why the company believes that it may excJude the proposal, which should, If possible, 
refer to the most recent applicable authority, such as prior Division letters Issued under the rule; and 

(Ill)	 	 Asupporting opinion of counsel when such reasons are based on matters of state orforeign law. 

(k)	 	 Question 11: May Isubmit my own $tat_tto the CommlsslDn rllSpondlns to the company's lIJUIllents? 
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 Commlsslon staff will have time to 
consider fully your submission before It Issues Its response. You should submit stx paper copies of your response. 

(I)	 	 QuHtlon 11: If the company lnclud. my shaqholder proposal In Its proxy materials, what Informallon about me 
must It Indude alonl wltll the prDposal Itself? 

11)	 	 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 wlll 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. 

(m)· QUlstion 13: Whilt can Ido If the COIIIJIIny InCludes In Its proxy statement reasons why It belll'oleS sharehdders 
should not vote In favor of my prgposal, and Idlsa.,.. wltll some of Its sutementsl 

(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 reflealng Its own point of view. Just as you 
may express your own poInt of view In your proposal's supporting statement. ' 

(21	 	 However, If you believe that the company's opposition to your proposal contains materlallV false or misleading 
statements that miV violate our anti-fraud rule, §240.14a-9, you should promptly send to the Commlsslon staff 
and the company a letter explaining the reasons forvour vIew. along with a copy of the company's statements 
opposing your proposal. To the extent possible, your lelter should Include speelflc fattuallnformatlon 
demonstrating the Inatallac:y of tile company's daims. lime permlltln& 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 $l!nd you a copy of its statements oppostng your proposal before It malls Its proxy 
materials, so that you may bring to our attention any materially false or misleading statemenls, under the 
folloWlns tlmeframes: 

(I)	 	 If our no-ac:tton response requIres that you make revisions to your proposal or supporting statement as a 
condition to requlrln8 the company to include It in Its proxy materials. then the company must provide 
you with a copy of Its opposltlon 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 opposltton statements no later than 
30 calendardays before Its tiles definitive caples oflts proxy statement-and form of proxy under 
§240.14a-6. 



~...-- .   
      

12 November 2010

Lori Zyskowski
Corporate and Securities Counsel
General Electric Company
3135 Easton Turnpike
Fairfield CT 06828

tel 203 373-2227
lori·mskowski@ge.com

Dear Ms. Zyskowski,

  

 

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

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

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

Sincerely,

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



ml AMERITRADE
 


November 10,2010 

Account ending in 

Fred Leber, 

lbis message is to confirm that Fred Leber has held 360 shares of GE: GENERAL 
ELECTRIC CO (cusip 369604103) at TO Ameritrade since 10/06/08, and continues to 
hold 360 GE shares to this day. The account's monthly statements can also confIrm this. 
Please contact \:IS again at 888-723-8504, option 1, ifyou have any additional questions or 
concerns. 

Sincerely, 

Derek Whitehill 
Corporate Actions and Dividends, IDA 
Division of TD Ameritrade, Inc. 
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