UNITED STATES

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

MXKX
DIVISION OF
CORPORATION FINANCE

February 8, 2011

Ronald O. Mueller

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

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

Dear Mr. Mueller:

This is in response to your letters dated December 14, 2010 and February 7, 2011
concerning the shareholder proposal submitted to GE by The National Center for Public
Policy Research. We also received a letter from the proponent on January 24, 2011. Our
response is attached to the enclosed photocopy of your correspondence. By doing this,
we avoid having to recite or summarize the facts set forth in the correspondence. Copies
of all of the correspondence also will be provided to the proponent.

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

Sincerely,

Gregory S. Belliston
Special Counsel

Enclosures

cc: Amy Ridenour
President ’
The National Center for Public Policy Research
501 Capitol Ct, N.E.
Washington, DC 20002



February 8, 2011

Response of the Office of Chief Counsel
Division of Corporation Finance

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

- The proposal requests that the board prepare a report disclosing the business risk
related to developments in the scientific, political, legislative and regulatory landscape
regarding climate change. '

We are unable to concur in your view that GE may exclude the proposal under
rule 14a-8(i)(7). In arriving at this position, we note that the proposal focuses on the
significant policy issue of climate change. Accordingly, we do not believe that GE may
omit the proposal from its proxy materials in reliance on rule 14a-8(1)(7).

We are unable to concur in your view that GE may exclude the proposal under
rule 14a-8(i)(3). We are unable to conclude that the proposal is so inherently vague or
indefinite that neither the shareholders voting on the proposal, nor the company in
implementing the proposal, would be able to determine with any reasonable certainty
exactly what actions or measures the proposal requires. Accordingly, we do not believe
that GE may omit the proposal from its proxy materials in reliance on rule 14a-8(i)(3).

Sincerely,

Reid S. Hooper
Attorney-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

- . The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.142-8], as with other matters under the proxy
rules, is to-aid those who must comply with the rule by offering informal advice and suggestions
~and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

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

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



G I B S ON DUNN Gibson, Dunn & Crutcher LLP

1050 Connecticut Avenue, N.W.
Washington, DC 20036-5306
Tel 202.955.8500
www.gibsondunn.com

Ronald O. Mueller

Direct: 202.955.8671
February 7, 2011 Fax: 202.530.9569

RMuelter@gibsondunn.com
VIA EMAIL Client: C 0308100124

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 of the National Center for Public Policy Research
Exchange Act of 1934—Rule 14a-8

Ladies and Gentlemen:

On December 14, 2010, General Electric Company (the “Company”) submitted a letter (the
“No-Action Request”) notifying the staff of the Division of Corporation Finance (the “Staff”)
of the Securities and Exchange Commission (the “Commission™) that 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 received from The National Center for Public
Policy Research (the “Proponent™). The Proposal requests that the Company’s Board of
Directors prepare a report disclosing “the business risk related to developments in the
scientific, political, legislative and regulatory landscape regarding climate change.”

The No-Action Request indicated our belief that the Proposal could be excluded from the
2011 Proxy Materials pursuant to Rule 14a-8(i)(7) because the Proposal relates to the
Company’s ordinary business operations. On January 24, 2011, the Proponent submitted a
letter to the Staff responding to the No-Action Request (the “Response Letter”). A copy of
the Response Letter is attached hereto as Exhibit A. The Response Letter argues that the
Proposal does not relate to ordinary business matters but instead “specifically seek{s]
disclosure only of information consistent with the SEC’s interpretive guidance of disclosure
related to business or legal developments regarding climate change . . . ”

As a preliminary matter, the Proponent’s description in the Response Letter of what the
Proposal requires is not clear from the Proposal itself, and accordingly we believe that the
Proposal is excludable under Rule 14a-8(i)(3). 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. 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

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, 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 (Sep. 15, 2004). See also Dyer v. SEC, 287 F.2d
773,781 (8th Cir. 1961) (“[I]t appears to us that the proposal, as drafted and submitted to the
company, is so vague and indefinite as to make it impossible for either the board of directors
or the stockholders at large to comprehend precisely what the proposal would entail”).

The Staff has concurred with the exclusion of shareowner proposals under Rule 14a-8(1)(3)
where a proponent, as the Proponent has done in the Response Letter, responded to a no-
action request by arguing that its proposal should be interpreted in a way contrary to its
apparent meaning, thereby demonstrating that neither shareowners voting on the proposal,
nor the Company, are able to determine with any reasonable certainty exactly what measures
the proposal requires. In SunTrust Banks, Inc. (avail. Dec. 31, 2008) the Staff concurred in
the exclusion of a shareowner proposal asking the company to institute reforms to its
executive compensation program if the company chose to participate in the Troubled Asset
Relief Program (“TARP”). In permitting exclusion under Rule 14a-8(i)(3), the Staff stated:

In arriving at this position, we note the proponent’s statement that the “intent
of the Proposal is that the executive compensation reforms urged in the
Proposal remain in effect so long as the company participates in the TARP.”
By its terms, however, the proposal appears to impose no limitation on the
duration of the specified reforms.

Therefore, because the proponent’s response to the company’s no-action request argued for
an interpretation contrary to the proposal’s apparent meaning, the proposal was deemed
excludable as vague and indefinite. See also The Ryland Group, Inc. (avail. Feb. 7, 2008)
(Staff concurred that a proposal could be excluded under Rule 14a-8(i)(3) where the resolved
clause sought an advisory vote on the executive compensation policies included in the
Compensation Discussion and Analysis and on approval of the board Compensation
Committee Report, yet the proponent’s correspondence stated that the effect of the proposal
would be to provide a vote on the adequacy of the disclosures in the Compensation
Discussion and Analysis).

Similar to the foregoing precedents, the Response Letter interprets the Proposal differently
than it reads on its face. The Proposal requests “a report disclosing the business risk related
to developments in the scientific, political, legislative and regulatory landscape regarding
climate change.” In referring to the Commission’s interpretive release entitled “Commission
Guidance Regarding Disclosure Related to Climate Change,” Securities Act Rel. No. 9106
(Feb. 8, 2010) (the “Interpretive Release”™), the supporting statements in the Proposal say,
“Codifying SEC guidance would fully comply with the candid disclosure of business risks
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that is embedded in SEC policy...” However, these statements are different from the
Response Letter’s assertion that the Proposal “seek(s] disclosure only of information
consistent with the SEC’s interpretive guidance.” First, the Interpretive Release addresses
disclosures of more than just risk factors, but also addresses disclosures under Items 101
(description of business), 103 (legal proceedings) and 303 (management’s discussion and
analysis) of Regulation S-K, topics that would not be directly implicated by the Proposal.
Even as it relates to disclosure of business risks, however, the Interpretive Release addresses
only disclosure of “the most significant factors that make investment in the registrant
speculative or risky.” Interpretive Release at part ITI.C. The Interpretive Release further
states that risk factor disclosure may be required with respect to disclosure of risks arising
from the impact of legislation and regulation, “[d]epending on a registrant’s particular
circumstances....” Id. at part IV.A. In contrast, the Proposal does not apply the same
standard, and instead requests a report on risks “related to developments in the scientific,
political, legislative and regulatory landscape regarding climate change,” regardless of
whether or not those risks are “the most significant factors that make investment in the
registrant speculative or risky.” Thus, as with the SunTrust Banks, Inc. precedent cited
above, because the Response Letter describes the intention of the Proposal as being subject
to limitations on the scope of requested disclosures that do not appear in the Proposal itself,
the Proposal is vague and misleading and can be excluded under Rule 14a-8(1)(3).

Even if the Proposal is read as requesting that the Company disclose risk information
consistent with the Interpretive Release, then the Proposal relates to the Company’s
compliance with laws and regulations and is therefore excludable under Rule 14a-8(i)(7).
The Staff consistently has recognized that proposals requesting that companies comply with
applicable laws and regulations implicate ordinary business matters and infringe on
management’s core function of overseeing business compliance. For instance, last year in
Sprint Nextel Corp. (avail. Mar. 16, 2010, recon. denied Apr. 20, 2010), the company faced a
proposal by a shareowner alleging willful violations of the Sarbanes-Oxley Act of 2002
(“SOX™), and requesting that the company explain why it did not take certain actions to,
among other things, comply with applicable securities laws. Yet, notwithstanding the
context of alleged violations of the securities laws by senior executives, the Staff affirmed a
long line of precedents regarding proposals implicating legal compliance programs, stating
“[p]roposals [concerning] adherence to ethical business practices and the conduct of legal
compliance programs are generally excludable under 14a-8(i)(7).” See also Johnson &
Johnson (avail. Feb. 22, 2010) (proposal requesting that the company take specific actions to
comply with employment eligibility verification requirements); FedEx Corp. (avail.

Jul. 14, 2009) (proposal requesting the preparation of a report discussing the company’s
compliance with state and federal laws governing the proper classification of employees and
independent contractors); Lowe s Companies, Inc. (avail. Mar. 12, 2008) (same); The Home
Depot, Inc. (avail. Jan. 25, 2008) (proposal requesting that the board publish a report on the
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company’s policies on product safety); Verizon Communications Inc. (avail. Jan. 7, 2008)
(proposal requesting a report on Verizon’s policies for preventing and handling illegal
trespassing incidents); The AES Corp. (avail. Jan. 9, 2007) (proposal seeking creation of a
board oversight committee to monitor compliance with applicable laws, rules and regulations
of federal, state and local governments); Humana Inc. (avail. Feb. 25, 1998) (proposal urging
the company to appoint a committee of outside directors to oversee the company’s corporate
anti-fraud compliance program); Citicorp Inc. (avail. Jan. 9, 1998) (proposal requesting that
the board of directors form an independent commiittee to oversee the audit of contracts with
foreign entities to ascertain if bribes and other payments of the type prohibited by the
Foreign Corrupt Practices Act or local laws had been made in the procurement of contracts).

A proposal requesting disclosure “consistent with SEC guidance” clearly is requesting only
compliance with existing law and thus relates to ordinary business operations, as reflected in
the precedents cited above. Thus, we continue to believe that the Proposal can be excluded
under Rule 14a-8(i)(7).

CONCLUSION

Based upon the foregoing analysis and the Company’s No-Action Request, 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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We respectfully request expeditious consideration of our request by February 25, 2011, as
the Company is scheduled to begin printing its 2011 Proxy Materials on March 1, 2011. If
we can be of any further assistance in this matter, please do not hesitate to call me at

(202) 955-8671 or Lori Zyskowski, the Company’s Corporate & Securities Counsel, at
(203) 373-2227.

Sincerely,

e W
Ronald O. Mueller

Enclosure(s)

cc: Lori Zyskowski, General Electric Company
Amy Ridenour, The National Center for Public Policy Research

101014750_3.DOC
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From: Amy Ridenour

Sent: Monday, January 24, 2011 4:34 PM

To: Mueller, Ronald O.

Subject: National Center for Public Policy Research Shareholder Proposal
Dear Mr. Mueller,

Please find enclosed a copy of our correspondence with the SEC in response to
your letter. :

We sent this letter to the SEC by email this afternoon.
Sincerely yours,

Amy Ridenour



THE NATIONAL CENTER
Tkl
FOR PUBLIC POLICY RESEARCH

January 23, 2010

Office of Chief Counsel

Division of Corporate Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

Re: General Electric Company shareholder proposal of
The National Center for Public Policy Research
Rule 14a-8

Dear Sir or Madam:

We are writing in response to the letter of Ronald 0. Mueller on behalf of the
General Electric Company. Mr. Mueller requests that your agency take no action if
the Company omits our shareholder proposal from its 2011 proxy materials.

We respectfully disagree with Mr. Mueller ‘s fundamental point that our proposal is
“no different than other proposals the [SEC] staff concurred related to ordinary
business matters” and thus is “excludable.” ‘

Our Proposal is profoundly different from the other proposals Mr. Mueller
referenced because we specifically seek disclosure only of information consistent
with the SEC’s interpretive guidance of disclosure related to business or legal
developments regarding climate change, issued on January 27, 2010.

In short, we are proposing to Company shareholders that the company adopt SEC
guidance in the matter of climate change-related risk. We believe this would benefit
the Company and its shareholders.

In drafting the Proposal, it was our belief that the SEC has not concluded that

implementing climate change disclosure is part of ordinary business operations,
because if it did, the agency would not have issued the interpretive guidance.

501 Capitol Ct, N.E,, Washington DC 20002

(202) 543-4110
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Our Proposal is not prescriptive regarding business decisions taken by the Company
and it does not advise the Company on how to run the Company. On the contrary,
the Proposal simply requests that the Company disclose how developments in
climate change may impact the company and its shareholders, consistent with SEC
guidance.

Given the importance of developments regarding climate change on the Company,
greater disclosure by the Company as recommended by the SEC would address the
concerns of numerous shareholder proposals in preceding years.

We respectfully request that our Proposal be permitted to proceed.

Sincerely yours,

Ay Rddenacen

Amy Ridenour
President

Cc: Mr. Ronald 0. Mueller
Gibson, Dunn & Crutcher LLP

[Type text] [Type text] [Type text]



THE NATIONAL CENTER
fAR]

FOR PUBLIC POLICY RESEARCH

January 23, 2010

Office of Chief Counsel

Division of Corporate Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

Re: General Electric Company shareholder proposal of
The National Center for Public Policy Research
Rule 14a-8

Dear Sir or Madam:

We are writing in response to the letter of Ronald O. Mueller on behalf of the
General Electric Company. Mr. Mueller requests that your agency take no action if
the Company omits our shareholder proposal from its 2011 proxy materials.

We respectfully disagree with Mr. Mueller ‘s fundamental point that our proposal is
“no different than other proposals the [SEC] staff concurred related to ordinary
business matters” and thus is “excludable.”

Our Proposal is profoundly different from the other proposals Mr. Mueller
referenced because we specifically seek disclosure only of information consistent
with the SEC’s interpretive guidance of disclosure related to business or legal
developments regarding climate change, issued on January 27, 2010.

In short, we are proposing to Company shareholders that the company adopt SEC
guidance in the matter of climate change-related risk. We believe this would benefit
the Company and its shareholders.

In drafting the Proposal, it was our belief that the SEC has not concluded that

implementing climate change disclosure is part of ordinary business operations,
because if it did, the agency would not have issued the interpretive guidance.

501 Capitol Ct, N.E., Washington DC 20002

(202) 543-4110



Office of the Chief Counsel, Securities and Exchange Commission
January 23,2010
Page two

Our Proposal is not prescriptive regarding business decisions taken by the Company
and it does not advise the Company on how to run the Company. On the contrary,
the Proposal simply requests that the Company disclose how developments in
climate change may impact the company and its shareholders, consistent with SEC
guidance.
Given the importance of developments regarding climate change on the Company,
greater disclosure by the Company as recommended by the SEC would address the
concerns of numerous shareholder proposals in preceding years.
We respectfully request that our Proposal be permitted to proceed.

Sincerely yours,

Amy Ridenour

President

Cc: Mr. Ronald O. Mueller
Gibson, Dunn & Crutcher LLP

[Type text] [Type text] [Type text]
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Ronald O. Mueller

Direct: 202.955.8671
December 14, 2010 P 202530 6560

RMueller@gibsondunn.com

Client: C 32016-00092

VIA E-MAIL

Office of Chief Counsel

Division of Corporate Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

Re:  General Electric Company
Shareowner Proposal of the National Center for Public Policy Research
Exchange Act of 1934—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 received from The National Center for Public
Policy Research (the “Proponent”).

Pursuant to Rule 14a-8(j), we have:

o filed this letter with the Securities and Exchange Commission (the
“Commission”) no later than eighty (80) calendar days before the Company
intends to file its definitive 2011 Proxy Materials with the Commission; and

¢ concurrently sent copies of this correspondence to the Proponent.

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

concurrently to the undersigned on behalf of the Company pursuant to Rule 14a-8(k) and
SLB 14D.

. Brussels - Century City - Dallas « Denver - Dubai - Hong Kong » London * Los Angeles * Munich « New York
Grange County - Palo Aito » Paris « San Francisco + S8o Paulo - Singapore - Washington, D.C.
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THE PROPOSAL

The Proposal states: “Resolved: The shareholders request that the Board of Directors
prepare by October 2011, at reasonable expense and omitting proprietary information, a
report disclosing the business risk related to developments in the scientific, political,
legislative and regulatory landscape regarding climate change.” A copy of the Proposal, as
well as related correspondence with the Proponent, is attached to this letter as Exhibit A.

BASIS FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Proposal may be
excluded from the 2011 Proxy Materials pursuant to Rule 14a-8(i)(7) because the Proposal
relates to the Company’s ordinary business operations (evaluating the impact of specific
government regulation on the Company).

ANALYSIS

The Proposal May Be Excluded Under Rule 14a-8(i)(7) Because It Deals with
Matters Related To The Company’s Ordinary Business Operations.

Even though the Proposal is phrased in terms of requesting a report on the Company’s
activities and plans regarding legislative and regulatory initiatives, it is well established that
when determining whether a proposal requesting the preparation of a report is excludable
under Rule 14a-8(i)(7), the Staff “will consider whether the subject matter of the special
report . . . involves a matter of ordinary business.” See Exchange Act Release No. 20091
(Aug. 16, 1983). Likewise, in Staff Legal Bulletin No. 14E (Oct. 27, 2009), the Staff stated
that when a proposal and supporting statement relate to the company engaging in an
evaluation of risk, it will focus on the subject matter to which the risk pertains in evaluating
whether the proposal relates to a company’s ordinary business. The Staff stated:

The fact that a proposal would require an evaluation of risk will not be
dispositive of whether the proposal may be excluded under Rule 14a-8(1)(7).
Instead, similar to the way in which we analyze proposals asking for the
preparation of a report . . . — where we look to the underlying subject matter
of the report, committee or disclosure to determine whether the proposal
relates to ordinary business — we will consider whether the underlying
subject matter of the risk evaluation involves a matter of ordinary business to
the company . . . [I]n those cases in which a proposal’s underlying subject
‘matter involves an ordinary business matter to the company, the proposal
generally will be excludable under Rule 14a-8(i)(7). In determining whether
the subject matter raises significant policy issues and has a sufficient nexus to
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- the company, as described above, we will apply the same standards that we
apply to other types of proposals under Rule 14a-8(1)(7).

The Proposal requests a report on the business risks to the Company from, among other
things, legislative and regulatory developments regarding climate change. As stated in the
1998 Release, the term “ordinary business” refers to matters that are not necessarily
“ordinary” in the common meaning of the word, but instead the term “is rooted in the
corporate law concept of providing management with flexibility in directing certain core
matters involving the company’s business and operations.” The assessment of and response
to regulatory or legislative reforms and public policies impacting many aspects of the
Company’s business is a customary and important responsibility of management, and is not a
proper subject for shareowner involvement. The Company devotes significant time and
resources to monitoring its compliance with existing laws and participating in the legislative
and regulatory process, including taking positions on legislative policies that are in line with
the best interests of the Company. This process involves the study of a number of factors,
including the likelihood that lobbying efforts will be successful and the anticipated effect of
specific regulations on the Company’s financial position and shareowner value. Likewise,
decisions as to how and whether to lobby on behalf of particular legislative initiatives, or
whether to participate otherwise in the political process by taking an active role in public
policy debates on the legislative initiatives involve complex decisions implicating the impact
of proposed legislation on the Company’s business, the use of corporate resources and the
interaction of such efforts with other lobbying and public policy communications by the
company. Shareowners are not positioned to make such judgments. Rather, determining
appropriate legislative and policy reforms to advocate on behalf of the Company and
assessing the impact of such reforms are matters more appropriately addressed by
management, v

In this respect, the Proposal is similar to one previously submitted by persons associated with
the Proponent to the Company and other companies, which the Staff concurred could be
excluded under Rule 14a-8(i)(7). In General Electric (avail. Jan. 30, 2007), the proposal
requested a report on specific legislative matters significantly affecting the Company,
including the Company’s plans to “reduc[e] the impact on the Company of: unmeritorious
litigation (lawsuit/tort reform); unnecessarily burdensome laws and regulations (e.g.,
Sarbanes-Oxley reform); and taxes on the Company (i.e., tax reform).”. The Staff concurred
that the proposal could be excluded under Rule 14a-8(i)(7) because it involved evaluating the
impact of government regulation on the Company. See also, Citigroup Inc. (avail.

Feb. 5, 2007); Bank of America Corp. (avail. Jan 31, 2007); Pfizer Inc. (avail. Jan 31, 2007)
(same). :
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Similarly, in Yahoo! Inc. (avail. Apr. 5, 2007) and Microsoft Corp. (avail. Sept. 29, 2006),
the Staff concurred in the exclusion of proposals calling for an evaluation of the impact on
the company of expanded government regulation of the Internet. Additionally, in General
Electric Co. (avail. Jan. 17, 2006), the Staff concluded that a proposal relating to a report on
the impact of a flat tax was properly excludable under Rule 14a-8(i)(7) as relating to the
Company’s “ordinary business operations (i.e., evaluating the impact of a flat tax on GE).”
See also Verizon Communications Inc. (avail. Jan. 31, 2006) (same); Citigroup Inc. (avail.
Jan. 26, 2006) (same); Johnson & Johnson (avail. Jan. 24, 2006) (same). Likewise, in
Pepsico, Inc. (avail. Mar. 7,.1991), the Staff concurred that a shareowner proposal calling for
an evaluation of the impact on the company of various health care reform proposals being
considered by federal policy makers could be excluded from the company’s proxy materials
in reliance on Rule 14a-8(i)(7). See also Niagara Mohawk Holdings, Inc. (avail.

Mar. 5, 2001) (permitting exclusion under the predecessor to Rule 14a-8(i)(7) of a proposal
requesting that the company prepare a report on pension-related issues being considered in
federal regulatory and legislative proceedings); Electronic Data Systems Corp. (avail.

Mar. 24, 2000) (concurring in the exclusion of a similar proposal under Rule 14a-8(1)(7)).

This Proposal is clearly distinguishable from other proposals that ask companies to list and
report generally on their political activities but that do not focus on particular legislative or
regulatory topics. For example, in American Telephone and Telegraph Co. (avail.

Jan. 11, 1984), the proposal requested that the company disclose each political contribution
made by the company. In its letter stating that it did not concur that the proposal was
excludable, the Staff viewed the proposal as relating to “general political activities” and not
“activities that relate directly to the Company’s ordinary business.” See also Exxon Mobil
Corp. (avail. Mar. 5, 2004) (Staff did not concur with exclusion as ordinary business of a
proposal that asked the company to prepare a report on the company’s policies and business
rationale for political contributions, the identity of the person making the decisions about
political contributions, and an accounting of the company’s political contributions). In
contrast to the proposals in American Telephone and Telegraph Co. and Exxon Mobil Corp.,
here the Proposal focuses on specific legislative initiatives applicable to the Company’s
products and business operations.” Here, the text of the Proposal itself, reinforced by
numerous statements and assertions in the supporting statement, is addressed to the impact of
specific legislation on the Company. For example, the supporting statement asserts, “GE
relies on government action such as the Waxman-Markey cap-and-trade Jegislation to obtain
certain financial advantages from climate change-related investments.”

Likewise, the Proposal is distinguishable from other proposals that address only a company’s
assessment of and response to climate change in general. Even if proposals addressing risks

arising from climate change in general or a company’s response to climate change in general
are viewed as raising a significant policy issue that transcends ordinary business, the Staff
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has consistently concurred that a proposal may be excluded in its entirety when it implicates
both significant policy matters and ordinary business matters. For example, in General
Electric Co. (avail. Feb. 3, 2005), the Staff concurred that a proposal relating to “the
elimination of jobs within the Company and/or the relocation of U.S.-based jobs by the
Company to foreign countries” was excludable under Rule 14a-8(i)(7) as relating to
“management of the workforce” even though the proposal also related to offshore relocation
of jobs. Likewise, in Gereral Electric Co. (avail. Feb. 10, 2000), the Staff concurred that the
Company could exclude a proposal requesting that it (i) discontinue an accounting technique,
(i1) not use funds from the GE Pension Trust to determine executive compensation, and

(iii) use funds from the trust as intended. The Staff concurred that the entire proposal was
excludable under Rule 14a-8(i)(7) because a portion of the proposal related to ordinary
business matters — i.e., the choice of accounting methods. Similarly, in Medallion Financial
Corp. (avail. May 11, 2004), in reviewing a proposal requesting that the company engage an
investment bank to evaluate alternatives to enhance shareowner value, the Staff stated, “{w]e
note that the proposal appears to relate to both extraordinary transactions and non-
extraordinary transactions. Accordingly, we will not recommend enforcement action to the
Commission if Medallion omits the proposal from its proxy materials in reliance on 14a-
8(1)(7).” See also E*Trade Group, Inc. (avail. Oct. 31, 2000) (permitting exclusion of a
proposal where two out of four items involved ordinary business matters); Wal-Mart Stores,
Inc. (avail. Mar. 15, 1999) (proposal requesting a report to ensure that the company did not
purchase goods from suppliers using, among other things, forced labor, convict labor and
child labor was excludable in its entirety because the proposal also requested that the report
address ordinary business matters).

As discussed above, the elements of the Proposal requesting a report on the impact of certain
legislative reforms currently pending in Congress make the Proposal no different than other
proposals that the Staff concurred involved ordinary business matters. Thus, regardless of
whether other elements of the Proposal may be deemed to implicate general policy issues,
these elements render the Proposal excludable. Accordingly, based on the precedent
described above and the Proposal’s emphasis on ordinary business matters regarding
involvement in political activities relating to the Company’s business and a review and

- assessment of pending legislation, the Proposal may be excluded in its entirety under
Rule 14a-8(1)(7).

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. '



GIBSON DUNN

Office of Chief Counsel

Division of Corporation Finance
December 14, 2010 '
Page 6

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

Sincerely,

Ronald O. Mueller
Enclosure(s)

ce: Lori Zyskowski, General Electric Company
Justin Danhof, The National Center for Public Policy Research

100970528 _5.DOC
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! November 5, 2010

‘Mr. Brackett B. Demniston, III RECEIVED

Secretary NUV 09 2070
General Electric Company . :
3135 BEaston Turnpike

B. g
Fairfield, CT 06821 'DENNISTON i

Dear Mr. Denniston,

I hereby submit thée enclosed shareholder proposal ("Proposal”) for inclusion
in the General Electric Company (the *company”) préoxy statement to be
circulated to Company shareholders in conjunction with the next annual
meeting of shareholdexrs. The Propesal is submitted under Rule 14{a)-8
(Proposals of Security Holders) of the U.S5. Secuxrities and Exchange
Commission’s proxy regulations.

The National Centexr for Public .Policy Regseaxch (NCPPR) is the beneficial
owner of 268 shares of the Company'’s ¢ommon stock that have been held
continuously for more than a year prior to this date of submission. NCPPR
intends to hold the shares through the date of the Company’s next annual
meeting of shareholders. Proof of ownership is attached.

If you have any questions or wish to Qiscuss the Propesal, please contact
me at 202-543-4110. Copies of correspondence or a request for a “no-actiom”
letter should be forwarded to me at 501 Capitol Court, NE, Sulite 200,
Washington, D.C. 20002.

Sincerely,

Ot Dot

Justin Danhof
General Counsel

Attachments: 1 - Shareholder Proposal — Climate Change Risk Disclosure
2 - Stock Proof of Ownership

501 Capitol Court, N.E., Suire 200
‘Weshington, D.C. 20002
(202) 543-4110 & Fax (202) 543-5975
1 < omald

inh® d org * www,




Climate Change Risk Disclosure

Resolved: The shareholders request that the Board of Directors prepare by October 2011,
atreasonable expense and omitting proprietary information, a report disclosing the
business risk related to developments in the scientific, politica), legislative and regulatory
landscape regarding climate change,

Supporting Statement

In 2010, the Securities and Exchange Commission (SEC) issued interpretive guidance on
disclosure requirements regarding developments relating to climate change. Codifying SEC
guidance would fully comply with the candid disclosure of business risks that is embedded
in SEC policy and it would serve in the best interest of the company and shareholders.

GE will be materially affected by developments concerning climate change. Demand for the
company's renewable energy products is significantly driven by government action based
on the hypothesis that industrial activity principally through the emissions of greenhouse
gases are responsible for global warming.

Changes in the climate science and the prospects for related government action will affect
our company.

The quality, integrity and accuracy of global warming science has been called into question:

Documents and emails released from the Climatic Research Unit (CRU) of the University of
East Anglia in late 2009 exposed vulnerabilities in the reliability and objectivity of key
information provided to the United Nations’ influential Intergovernmental Panel on
Climate Change (IPCC).

In 2010, the IPCC acknowledged its Nobel Prize-winning 2007 report on which significant
government initiatives rely included inaccuracies and exaggerated claims based on
questionable data sources.

Changes in the political landscape bring uncertainty to business plahs based on
government action on climate change: '

GE relies on government action such as the Waxman-Markey cap-and-trade legislation to
obtain certain financial advantages from climate change-related investments. A company
document highlighting the importance of the legislation stated, "On climate change, we
were able to work closely with key authors of the Waxman-Markey climate and energy bill,
recently passed by the House of Representatives. If this bill is enacted into law it would
benefit many GE businesses.”



The pending transfer of the U.S. House of Representatives from Democrat to Republican
control in January 2011 reduces the likelihood that any cap-and-trade legislation will be
adopted by Congress. Failure of cap-and-trade to become law constitutes a business risk.

Government fiscal considerations can affect business plans:

Demand for the company’s renewable energy products is affected by government subsidies
but this source of funding can suddenly be reduced or eliminated. For instance, budget
deficits in European countries resulted in subsidy cuts for wind and solar energy, creating
uncertainty for investors.

Shareholders need transparency and full disclosure to be able to fully evaluate the business
risk associated with developments in the scientific, political, legislative and regulatory
landscape regarding climate change.



11/@4/2@18. 13:31 UBS FINAMCIAL SERVICES NO.624  poa2

VRS Financlal Services inc.

UBS 1501 K Streel NW, St= 1100
washington, BC 20003
Tel. 202-585-5335

fax 202-585-5317
800-385-9989

2nan J, Morris
Financial Advisor, CFP® :
Prian Marrin@ubr com

www.ubs.com

November 4, 2010

Corporate Secretaty
General Rlectric Company

" Re: Shareholder Resolution for the Netional Center for Public Policy Research
i)ear Sir or Madame,

UBS holda 268 shares of General Eloctric Corupany (the “Company™) common ‘stock beweficially for the National

Center for Public Policy Rescarch, the proponent of a shareholder proposal submitted to General Electric Company

and submitted in accordance with Rule 14(2)-8 of the Secutities znd Rxchange ‘Act of 1934, The sharzs of the

Company stock bheld by UBS bave been heneficially owned try the National Center for Public Folicy Research
continuously for moxe than one year prior to the submission of its resolution. These shares were purchased on October

25, 2009 gud UBS continues to hold the said stock ’ .

Please comtact me if there are any questions regarding this matter.

Sincerely,

Brian J. Monds, _ |
Financial Advisor ) . :

cc: David Almesi, National Center for Public Policy Resexrch

UBS Frnangal 5ervioss I, by » subidiary of UBS AG




Lori Zyskowski
Corporate & Securities Counsel

Generoal Electric Company
3135 Easton Tumpike
Fairfield, CT 06828

T 203 373 2227
F 203 3733079

lori.zyskowski@qge.com
November 12, 2010

VIA OVERNIGHT MAIL

Justin Danhof

General Counsel

The National Center for Public Policy Reseorch
501 Capital Court, NE

Suite 200

Washington, DC 20002

Dear Mr. Danhof:

I am writing on behalf of General Electric Co. {the “Company”), which received on
November 9, 2010, the letter you submitted on behalf of The National Center for Public
Policy Research (the "Proponent”) regarding a shareowner proposal entitled “Climate
Change Risk Disclosure” for consideration at the Company’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(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 the Proponent is the record
owner of sufficient shares to satisfy this requirement. In addition, the proof of ownership
submitted by the Proponent 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
UBS Financial Services attempting to verify the Proponent’s ownership of Company
shares does not establish that the Proponent continuously owned the requisite number
of shares entitled to vote on the Proposal for a period of one year as of the date the
Proposal was submitted because the Proposal was submitted on November 5, 2010 (the
date of the cover letter to the Proposal} and the UBS Financial Services letter indicates
only that the Proponent held the requisite number of Company shares for at least one
year as of November 4, 2010 {the date of the UBS Financial Services letter).

To remedy this defect, the Proponent must submit sufficient proof of its
ownership of the requisite number of Company shares as of the date that the Proposal
was submitted to the Company. As explained in Rule 14a0-8(b), sufficient proof moy bein
the form of:



o g written statement from the "record” holder of the Proponent’s shares
(usually a broker or a bank) 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

o 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 its 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 the Proponent
continuously held the requisite number of Company shares for the one-year
period.

The SEC’s Rule 14a-8 requires that any response to this letter be postmarked or
transmitted electronically no later than 14 calendar days from the date you receive this
letter. Please address any response to me at General Electric Company, 3135 Easton
Turnpike, Fairfield, CT 06828. Alternatively, you may transmit any response by facsimile
to me at (203} 373-3079.

If you have any guestions with respect to the foregoing, please contact me at
(203) 373-2227. For your reference, | enclose a copy of Rule 14a-8.

Sincerely,
Hui o
Lori Zyskowski

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 clrcumstances, 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 easler to understand. The references to "you” are to a sharehokder seeking to submit the proposal,

(a)

{b)

()

(d)

(e)

Questlon 1: What Is a proposal?

A shareholder proposal Is your recommendation or requirement that the company and/or its board of directors take
actlon, 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 cholce between approval or disapproval, or abstention. Unless otherwise indicated, the word "proposal® as used in
this section refers both to your praposal, and to your corresponding statement in support of your propesal (if any).

Question 2: Who Is eligible to submit a proposal, and how do § demonstrate to the company that t am eligible?

{1) Inorder to be eligible to submit a proposal, you must have continuously held at feast $2,000 in market value, or
1%, of the company's securitles 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) fyou 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 eligibifity on its own, aithough you wili 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 ke 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
{usually a broker or bank) verifying that, at the time you submitted your proposal, you continuously held
the securitles 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

(i) The second way to prove ownership applies only if you have filed a Schedule 13D (§240.134-101),
Schedule 136 {§240.13d-102), 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,
reflecting your ownership of the shares as of or before the date on which the one-year eligibllity period
begins. If you have filed one of these documents with the SEC, you may demonstrate your ehigibility by
submitting to the company:

{A) A copy of the schedule and/or form, and any subsequent amendments reporting 2 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

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

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.

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

Question 5: What Is the deadline for submitting a proposal?

{1)  Ifyou are submitting your proposal for the company’s annual meeting, you can in most cases find the deadiine
in last year's proxy statement. However, if the company did not hold an annual meeting tast year, or has
changed the date of its meeting for this year mare than 30 days from last year's meeting, you can usually find
the deadline in one of the company's quarterly reports on Form 10-Q (§249.308a of this chapter) or 10-058
(§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 avold controversy, shareholders should submit
their proposals by means, including electronic means, that permit them to prove the date of dellvery.



(2)

(3)

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
1 the date of this year's anfiual 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.

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 mall its proxy materials.

{f) Question 6: What If 1 falf to follow one of the eligibility or procedural requirements explained in answers to
Questions 1 through 4 of this section?

(1)

(2}

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
résponse must be postmarked , or transmitted electronically, no later than 14 days from the date you recelved
the company's notification. A company need not provide you such notice of a deficiency if the deficlency cannot
be remedied, such as if you fall to submit a proposal by the company's properly determined deadkine. If the
company intends to exciude the proposal, it will fater have to make a submission under §240,14a-8 and provide

you with a copy under Quéestion 10 below, §240.14a-8(j).

If you falt 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 ali of your proposals from its prosy 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 excduded?
Except as otherwise noted, the burden Is on the company to demonstrate that it Is entitled to exclude a proposal.

(h) Question 8: Must | appear personally at the shareholders’ meeting to present the proposai?

)

2

3

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 praposal. Whether you attend the meeting yourself or send 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.

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

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 meetlngs held in the
following two calendar years.

{)  Question 9: If | have complied with the procedural requlrements, on what other hases may a company rely to
exclude my proposal?

&3]

@

@3

0]

Improper under state law: If the proposal is not a proper subject for actlon by shareholders under the laws of
the jurisdiction of the company’s organization;

Note to poragraph {i}{1): Depending on the subject matter, some proposals are not considered proper under
state law if they would be binding on the company if approved hy 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.

Violation of low: If the proposal would, if implemented, cause the company to violate any state, federal, or
foreign law to which it is subject;

Note to paragroph {i){2): We will not apply this basis for exclusion to permit exdlusion of a proposal on grounds
that it would violate foreign law If compiiance with the foreign law would result in a violation of any state or
federal law.

Violation of proxy rules: If the propdsa! or supporting statement Is contrary to any of the Commission's proxy
rules, including §240.143-9, which prohibits materially false or misleading statements in proxy sollcmng
materials;

Personal grievance; speciol interest: if the proposal relates to the redsess of a personal clalm or grievance
agalnst the company or any other person, or if it is designed to resuit in a benefit to you, or to further a
personal interest, which is not shared by the other shareholders at large;



)]

{5}

(6)

7

{8

)

(10}
(11)

12)

(13)

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 buslness;

Absence of power/authority: If the compariy would fack the power or authority to implement the proposal;

Management functions: if the proposal deals with a matter relating to the company’s ordinary business
operations;

Relates to efection: if the proposal relates to an election for membership on the compony’s board of directors or
analogous governing body;

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 poragraph (i)8): A company's submission to the Commission under this section should speclfy the points
of conflict with the compony’s proposal, :

Substantiolly implemented: if the company has already substantially implemented the proposal;

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

Resubmisslons: i the proposal deals with substantlally 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 materlals for any meeting held within 3 calendar years
of the Jast time it was Included if the proposal recelved:

(i) Lessthan 3% of the vote If proposed once within the preceding 5 calendar years;

-(l)  Less than 6% of the vote on Its last submission to shareholders If proposed twice previously within the ~
preceding 5 calendar years; or

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

Specific amount of dividends: i the proposal relates to specific amounts of cash or stock dividends.

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 materlals, it must file its reasons with the
Commission ne 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 submisslon. The Commission
staff may permit the company to make its submission later than 80 days before the company fites its definktive
proxy statement and form of proxy, if the company demonstrates good cause for missing the deadline.

The company must file six paper copies of the following:
{i) The proposal;

(1)  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

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

{k) Question 11: May ! submit my own statement to the Commlission 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,

U]

(m)

Question 12: if the company incudes my shareholder proposal In its proxy materials, what information about me
mustit include along with the proposal itself?

BY

2

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.

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

Question 13; What can | do if the company includes In Its proxy statement reasons why It belleves shareholders
should not vote in favor of my proposal, and } disagree with some of Its statements? :

&)

The company may elect to Include In its proxy statement reasons why it believes shareholders should vote



@

3

against your proposal. The company is allowed to make arguments reflecting its own point of view, just as you
may express your own polnt of view In your proposal’s supporting statement.

However, If you belleve that the company's opposition to your propasal contains materially false or misleading
statements that may viclate our antl-fraud rule, §240.142-9, you should promptly send to the Commission staff
and the company a letter explalning the reasons for your view, along with a copy of the company's statements
opposing your proposal. To the extent possible, your letter shoukd Include specific factual Information
demonstrating the inaccuracy of the company's daims. Time permitting, you may wish to try to work out your
differences with the company by yourself before contacting the Commission staff.

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

materials, so that you may bring to our attention any materially false or misleading statements, under the
following timeframes:

()  if our no-actlon 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 oppasition statements no later than 5 calendar days after the company receives
copy of your revised proposal; or

{1}  In alt ather cases, the company must provide you with a copy of its opposiion statements no later than
30 calendar days before Its files definitive coples of its proxy statement and form of proxy under
§240.14a-6. ’
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November 17, 2010

Ms. Lori Zyskowski

Corporate & Securities Counsel
General Electric Company

3135 Easton Turnpike
Fairfield, CT 06828

Dear Ms. Zyslowsi,

I am writihg in response to your letter dated November 12, 2010, that noted
specific deficiencies in a shareholder proposal (the “Proposal”) I submitted
to General Electric Co. (the “Company”) on behalf of the National Center for
Public Policy Research (the “Proponent”) that you received on November 9,
2010. The Proposal was dated November 5, 2010, and titled, *“Climate Change
Risk Disclosure,” and this letter and accompanying documents aim to cure any
deficiencies.

In the prior submission, the Proposal was submitted November 5, 2010 and the
accompanying UBS Financial Services letter was dated November 4, 2010. You
noted that under rule l14a-8 of the Securities and Exchange Act of 1934 this
did not satisfy the ownership requirements as of the date the Proposal was
submitted. A UBS Financial Services letter dated November 17, 2010, that
unequivocally shows that the Proponent holds the requisite amount of Company
stock, accompanies this letter, also dated November 17, 2010.

The Proponent is the beneficial owner of 268 shares of the Company’s common
stock that have been held continuously for more than a year prior to the date
of this letter (and naturally prior to the date of the original Proposal).
The Proponent intends to hold ALL the shares through that date of the
Company ‘s next annual meeting of the shareholders. Proof of ownership and an
additional copy of the Proposal are attached.

If you have any question concerning the Proposal, please contact me at 202-
543-4110. You may also address any correspondence to me a 501 Capitol Court,
NE, Suite 200, Washington, D.C. 20002.

Sincerely,

RS DS —

Justin Danhof
General Counsel

Attachments: 1 - Shareholder Proposal - Climate Change Risk Disclosure
2 - Stock Proof of Ownership

501 Capitol Coust, N.E., Suite 200
Washington, D.C. 20002
(202} $43-4110 % Fax (202) 543-5975
fo@rational f

org * www.nati org
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uBS Finandal Services inc.
UBS 1501 K Street NW, Ste 1100
Washington, DC 20005

Tet, 202-585-5335

Fax 202-585-5317
80C-385-9985

Brian ). Morris
Financial Advisor, CFP@®
Brian.Morris@ubs.com

www.ubs.com

November 17, 2010

Corporate Secretary
General Electric Company

Re: Sharcholder Resolution for the National Center for Public Policy Research

Dear Sir or Madaie,

URBS bolds 268 shares of General Elecwic Compaﬂy (the “Company™) sommon stock beneficially for the National
Center for Public Policy Research, the proponeat of a sharcholder proposal submitted to General Electric Company
and submitted i accordance with Rule 14(a)-8 of the Securities and Exchange Act 0f 1934, The shares of the
Company stock held by UBS bave been beneficially owned by the National Center for Public Policy Research
continuously for more than one year prior to the submission of its resolution. These shares were purchased on October
29, 2009 and UBS contioues to hold the said stock.

Please contact me if therc are any questions regarding this matter.

Sincerely,

Financial Advisor

c: David Almasi, National Center for Public Policy Research

VB3 Financial Services Inc. Is @ subsidiary of UBS AG




Climate Change Risk Disclosure

Resolved: The shareholders request that the Board of Directors prepare by October 2011,
at reasonable expense and omitting proprietary information, a report disclosing the
business risk related to developments in the scientific, political, legislative and regulatory
landscape regarding climate change.

Supporting Statement

In 2010, the Securities and Exchange Commission (SEC) issued interpretive guidance on
disclosure requirements regarding developments relating to climate change. Codifying SEC
guidance would fully comply with the candid disclosure of business risks that is embedded
in SEC policy and it would serve in the best interest of the company and shareholders.

GE will be materially affected by developments concerning climate change. Demand for the
company’s renewable energy products is significantly driven by government action based
on the hypothesis that industrial activity principally through the emissions of greenhouse
gases are responsible for global warming.

Changes in the climate science and the prospects for related government action will affect
our company. -

The quality, integrity and accuracy of global warming science has been called into question:

-Documents and emails released from the Climatic Research Unit (CRU) of the University of
East Anglia in late 2009 exposed vulnerabilities in the reliability and objectivity of key
information provided to the United Nations’ influential Intergovernmental Panel on

Climate Change (IPCC).

In 2010, the IPCC acknowledged its Nobel Prize-winning 2007 report on which significant
government initiatives rely included inaccuracies and exaggerated claims based on
questionable data sources. ‘

Changes in the political landscape bring uncertainty to business plans based on
government action on climate change:

GE relies on government action such as the Waxman-Markey cap-and-trade legislation to
obtain certain financial advantages from climate change-related investments. A company
document highlighting the importance of the legislation stated, “On climate change, we
were able to work closely with key authors of the Waxman-Markey climate and energy bill,
recently passed by the House of Representatives. If this bill is enacted into law it would
benefit many GE businesses.”



The pending transfer of the U.S. House of Representatives from Democrat to Republican
control in January 2011 reduces the likelihood that any cap-and-trade legislation will be
adopted by Congress. Failure of cap-and-trade to become law constitutes a business risk.

Government fiscal considerations can affect business plans:

Demand for the company’s renewable energy products is affected by government subsidies
but this source of funding can suddenly be reduced or eliminated. For instance, budget
deficits in European countries resulted in subsidy cuts for wind and solar energy, creating
uncertainty for investors. »

Shareholders need transparency and full disclosure to be able to fully evaluate the business
risk associated with developments in the scientific, political, legislative and regulatory
landscape regarding climate change.



