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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C..

20549-4561

DIVISION OF
CORPORATION FINANCE

February 8, 2011

Ronald O. Mueller
Gibson, Dun & 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
concernng the shareholder proposal submitted to GE by The National Center for Public
Policy Research. We also received a letter from the proponent on Januar 24, 2011. Our
response is attched to the enClosed photocopy of your correspondence. By doing this,

we avoid having to recite or sumarize the facts set forth in the correspondence. Copies
of all of the correspondence also wil be provided to the proponent.
In connection with this matter, your attention is directed to the enclosure, which
the Division's informal procedures regarding shareholder
proposals.
sets forth a brief discussion of

Gregory S. Bellston

Special Counsel

Enclosures
cc: Amy Ridenour

President
The National Center for Public Policy Research
501 Capitol Ct, N.E.

Washington, DC 20002

Februar 8, 2011

Response of the Office of Chief Counsel
oration Finance

Division of CorD

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 arrving 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(i)(7).

Weare unable to concur in your view that GE may exclude the proposal under
rule 14a-8(ì)(3). Weare 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(ì)(3).

Reid S. Hooper
Attorney-Adviser

DIVISION OF CORPORATION FINANCE

INORML PROCEDURES REGARDING SHARHOLDER PROPOSALS
The Division of Corporation Finance believes that its responsibility with respect to
matters arsing under Rule 14a-8 (17 CFR 240.

14a-8), as with other matters under
the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a paricular matter to
.recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division's staf considers the information fushed to it by the Company
in support of its intention to exclude the proposals from the Company's proxy materials, as well
as
any inormation fushed by the proponent or the proponent's
representative.

Although Rule 14a-8(k) does not require any comm~cations from shareholders to the
Commssion's staff, the stawill always consider information concerng alleged violations of
the statutes administered by the Commission, including arguent as to whether or not activities
proposed to be taen would be

violative of the statute or rule involVed. The receipt by the sta

of such inormation, however, should not be constred as changing the stars informal

procedurés and proxy review into a formal or adversar procedure.

It is important to note that the stas and Commission's no-action responses to
Rule 14a-8(j) submissions reflect only inormal views. The determinations'reached in these noaction letters do not and canot adjudicate the merits of a company's position with respect to the

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 tae 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 cour, should the management omit the proposal from the company's proxy
material.
proposaL Only
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VIA EMAIL

Offce of Chief Counsel
Division of Corporation Finance
Securties 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 Electrc Company (the "Company") submitted a letter (the
the Division of
Corporation Finance (the "Staff')
the Securities and Exchange Commission (the "Commission") that the Company intends
of
to omit from its proxy statement and form of proxy for its 2011 Anual 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."
"No-Action Request") notifyng the staff of

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 Januar 24,2011, the Proponent submitted a
responding to the No-Action Request (the "Response Letter"). A copy of
letter to the Staff
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. . . "
The No-Action Request indicated our belief

As a preliminar 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' São 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 indefmite 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(i)(3)
where a proponent, as the Proponent has done in the Response Letter, responded to a noaction request by arguing that its proposal should be interpreted in a way contrar to its

apparent meang, 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. hi Sun

Trust Banks, Inc. (avaiL. Dec. 31,2008) the Staff concured in

the exclusion of a shareowner proposal asking the company to institute reforms to its
executive compensation program ifthe company chose to paricipate in the Troubled Asset
Relief Program ("T AR"). In permtting exclusion under Rule 14a-8(i)(3), the Staff stated:
In arving at ths 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 parcipates in the TAR."
By its terms, however, the proposal appear 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 contrar 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 ofthe 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." hi referrng to the Commission's interpretive release entitled "Commssion
Guidance Regarding Disclosure Related to Climate Change," Securties Act ReI. 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

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
analysis) of

speculative or risky." Interpretive Release at part Iii.C. The Interpretive Release fuer
states that risk factor disclosure may be required with respect to disclosure of risks arsing
from the impact of

legislation and regulation, .'(d)epending on a registrant's parcular

circumstances.. .." Id. at part IV.A. In contrast, the Proposal does not apply the same
standard, and insead 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
registrat speculative or risky." Thus, as with the SunTrut Banks, Inc. precedent cited
above, because the Response Letter describes the intention of
the Proposal as being subject
to limitations on the scope ofrequested disclosures that do not appear in the Proposal itself,
the Proposal is vague and misleading
and can be excluded under Rule 14a-8(i)(3).
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 recognzed that proposals requesting that companes comply with
applicable laws and regulations implicate ordinary business matters and infnge on
management's core fuction of overseeing business compliance. For instance, last year in
Even if

Sprint Nextel Corp. (avaiL. Mar. 16,2010, recon. denied Api. 20, 2010), the company faced a

proposal by a shareowner alleging wilful violations of the Sarbanes-Oxley Act of 2002
("'SOX"), and requesting that the company explain why it did not tae 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 affrmed a
long line of precedents regarding proposals implicating legal compliance programs, stating
legal
"(p)roposals (concernng) adherence to ethical business practices and the conduct of
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 eligibilty verification requirements); FedEx Corp. (avaiL.
Jut. 14, 2009) (proposal requesting the preparation of a report discussing the company's

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
compliance with state and federal

GIBSON DUNN
Offce of Chief Counsel
Division of

Corporation Finance

Februar 7, 2011

Page 4

company's policies on product safety); Verizon Communications Inc. (avaiL. Jan. 7, 2008)
(proposal requesting a report on V erizon' s policies for preventing and handling ilegal
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
offederal, state and local governents); 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 committee to oversee the audit of contracts with
the type prohibited by the
foreign entities to ascertain ifbribes and other payments of
laws had been made in the procurement of contracts).
Foreign Conupt Practices Act or local

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 respectfuly
the Company excludes the Proposal
request that the Staff concur that it wil take no action if
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 Februar 25,2011, as

the Company is scheduled to begin printing its 2011 Proxy Materials on March 1, 2011. If
we can be of any fuer assistance in ths matter, please do not hesitate to call me at
(202) 955-8671 or Lori Zyskowski, the Company's Corporate & Securties Counsel, at
(203) 373-2227.
Sincerely,

~û~

Ronald O. Mueller
Enclosure(s)
cc: Lori Zyskowski, General Electric Company

Amy Ridenour, The National Center for Public Policy Research

1010147S0JDOC
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Exhibit A

From: Amy Ridenour
Sent: Monday, January 24, iøl1 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 NATIONA CENTER
FOR PUBLIC POLICY REEARCH

January 23. 2010

Offce 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 (SEe) 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 ådopt SEC

guidance in the matter of climate change-related risk. We believe this would benefit
the Company and its shareholders.

In draftng 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)

THE NATIONAL CENTER
**

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 ofthe
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 SEe'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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Gibson, Dunn & Crutcher LLP
1050 Connecticut Avenue, N.W.

Washington, DC 20036-5305
Tel 202.955.8500

ww.gibsondunn.com
Ronald O. Mueller
Direct: 202.955.8671
Fax: 202.530.9569

December 14, 2010

RMueller(¡gibsondunn.com
Client: C 32016-D0092

VIA E-MAIL
Offce 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"),
proxy for its 2011 Anual Meeting of
Shareowners (collectively, the "2011 Proxy Materials") a shareowner proposal (the

intends to omit from its proxy statement and form of

"Proposal") and statements in support thereof

received from The National Center for Public

Policy Research (the "Proponent").
Pursuant to Rule 14a-8G), 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.

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
Rule 14a-8(k) and Staff

Finance (the "Staff'). Accordingly, we are takng this opportunity to inform the Proponent

that ifthe Proponent elects to submit additional correspondence to the Commission or the
Staff

with respect to this Proposal, a copy of

concurrently to the undersigned on behalf of

that correspondence should be furnished
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. São Paulo. Singapore' Washington, D.C.
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THE PROPOSAL
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.
The Proposal states: "Resolved: The shareholders request that the Board of

BASIS FOR EXCLUSION
We hereby respectfully request that the Staff concur in our view that the Proposal maybe

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
governent regulation on the Company).

ANALYSIS

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

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
Legal Bulletin No. 14E (Oct. 27, 2009), the Staff
stated
(Aug. 16, 1983). Likewise, in Staff
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 wil not be
dispositive of
whether the proposal may be excluded under Rule l4a-8(i)(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

the report, committee or disclosure to determine whether the proposal
relates to ordinary business - we wil consider whether the underlying
of

subject matter ofthe 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 wil be excludable under Rule 14a-8(i)(7). In determining whether
the subject matter raises significant policy issues and has a suffcient nexus to

GIBSON DUNN
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the company, as described above, we wil apply the same standards that we
apply to other types of

proposals under Rule 14a-8(i)(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 necessarly
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 ofthe
Company's business is a customar 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 paricipating 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 wil be successful and the anticipated effect of
specific regulations on the Company's financial position and shareowner value. Likewise,
"ordinary" in the common meaning of

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 ofthe Company and
assessing the impact of such reforms are matters more appropriately addressed by
management.
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 concured 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(eJ the impact on the Company of: unmeritorious
litigation (lawsuit/tort reform); unnecessarly 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 governent 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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(avaiL. Sept. 29,2006),

Similarly, in Yahoo! Inc. (avaiL. Api. 5, 2007) and Microsoft Corp.

the impact on
the company of expanded governent regulation of the Internet. Additionally, in General
Electric Co. (avaiL. Jan. 17, 2006), the Staff concluded that a proposal relating to a report on
under Rule 14a-8(i)(7) as relating to the
the impact of a flat tax was properly excludable
Company's "ordinary business operations (i.e., evaluating the impact of a flat tax on GE)."
the Staff concurred in the exclusion of

proposals callng for an evaluation of

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 callng for
various health care reform proposals being
an evaluation ofthe impact on the company of
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) (concurrng in the exclusion ofa similar

proposal under Rule 14a-8W(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 ordinar 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 ofthe person making the decisions about
the company's political contributions). In
political contrbutions, and an accounting of
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
the Proposal itself, reinforced by
products and business operations. Here, the text of
addressed to the impact of
numerous statements and assertions in the supporting statement, is
specific legislation on the Company. For example, the supporting statement asserts, "GE
relies on governent action such as the Waxman-Markey cap-and-trade legislation 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
example, in General
both significant policy matters and ordinary business matters. For
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 ofthe workforce" even though the proposal also related to offshore relocation
of jobs. Likewise, in General Electric Co. (avaiL. Feb. 10, 2000), the Staff concurred that the
Company could exclude a proposal requesting that it (i) discontinue an accounting technique,
(ii) 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
the proposal related to ordinary
excludable under Rule 14a-8(i)(7) because a portion of
business matters - i. e., the choice of accounting methods. Similarly, in Medallon 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 nonextraordinary transactions. Accordingly, we wil not recommend enforcement action to the
Commission if Medallon omits the proposal from its proxy materials in reliance on 14a
8(i)(7)." See also E*Trade Group, Inc. (avaiL. Oct. 31,2000) (permitting exclusion ofa
four items involved ordinary business matters); Wal-Mart Stores,
proposal where two out of
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 ofthe 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

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

whether other elements of

Rule 14a-8(i)(7),

CONCLUSION
Based upon the foregoing analysis, we respectfully request that the Staff concur that it will
the Company excludes the Proposal from its 2011 Proxy Materials. We
take no action if
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

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 Corporate & Securities Counsel, at
(203) 373-2227.
Sincerely,

~t2~

Ronald O. Mueller
Enc1osure( s)
cc: Lori Zyskowski, General Electric Company

Justin Danhof, The National Center for Public Policy Research
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Exhibit A

THE NATIONAL CEN'ER
FOR PUBLIC POLICY

RESEARCH

Novemer 5, 3010

RECEIVED
Mr. Brackett B. Denniston, III

NDV.O 9 2010

Secretary
General Electric Company
3135 Easton Turnpike
Fairfield. C1 06821

B. B DEN

. NISTON 11

Dear Mr. Denniston,
shareholder proposal ("proposal") for

I hereby submit the enclosed

inclusion

I proxy statement to be
circulated to Company shareholders in conjunction with the next annual
meeting of shareholde4s. The Proposal is submitted under Rule 14 (a)-B
(proposals of Security Holders) of the U, S. Securities and Exchange
in the General Electric Company (the - company"

Commssion's proxy regulations.

The National Center for Public .Policy Rese~rch (NCPPR) is the beneficial
owner of 26B shares of the Company's common stock that have been beld
continuously for more than a year prior to this date of submission. NC~PR
intends to hold the shares through the date of ehe Cornp~ny' s next annual
meeting of shareholders. proof of ownership is attached.
If you have any questions or wish. to discuss the Proposal, please contact

me at 202-543-4110. Copies of correspondence or a request £04 a "no-action"
lette~ should be forwarded to me at 501 Capitol Court, NE, Suite 300,
washington, D-C. 20002.

Sincerely,

C)~-l .
Justin Danhof
General Counsel

Attachments: 1 - Shareholder proposal - Climate Change Risk DiSClosure

2 - Stock Proof of owership

501 c.ilol CDDrt N.E" .sic io

W..in¡ft. V.e. zoi

(;!l) S4;i1 I Q * 1'.. (lOl) 513.5P5
jbfo~m.(londc;"...o'll * WW.IJ"'tIDD~ceti:.0"K

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.
Supportng Statement

In 2010, the Securities and Exchange Commission (SEC) issued interpretive guidance on
disclosure requirements regarding developments relating to climate change. Codifyng SEe
guidance would fully comply with the candid disclosure of
in SEC policy and it would serve in the best interest or

business risks that is embedded
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 prospect for related government action wil 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 vulnerabilties in the reliabilty and objectvity of key
information provided to the United Nations' influential Intergovernmental Panel on

Climate Change (IpeC).

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 politiçallanclsçape 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 bil,
recently passed by the House of
Representatives. If
this bil 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 win 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 fu.nding 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.

11/04/2010

13:3:1

UB FlNAHCIAL SERVICES

NO.
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UILS Fil'i\tlal Serv Int.
1501 K Slrpir II, SW 1100
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Novembe 4,2010

COIJora Sec
General Eleco Coii
R.: ~oider R~QJuton for th Ntional Ci for Public Policy Reea
De Sn- Dr Mad:ie,

UBS hold 268 sha of Geer Electrc ComMl (the "Comany") co~ '!rk beeficially fo th National
Ceier fu Public Poli Research !he propo:ent of a shareholde propoal minioo io Geen Elocc Com
iid submed in accordance wi ~ 14( a)- of th~ Securties and Exchage Act of 193il. Th~ 3b~3 offu.e
Cumany stock held by UBS ba.ve been beefididIy owned. by tJe NalÏo:t1 Cen for Public .Policy ~ch
t:ntiuously for mOre tbm ODe ye prior to the !lbniisslw of it resnluton. These shm wer purcbasà on Octobe
19. 2009 in llS contiues to hold the S8d stok

pi~e coi me if ther ar any quesion redi th maltr.

Sinceely,

cc: Davìd- Alasi, NlitiouN Ceite( rOT Public Policy Rese¡h
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lorí Zyskowski
Corporate & Securities Counsl

General Elecc Company
3135 Easton Turnpike

Fairfeld, CT 0628
T 203 373 2227
F 203 3733079

lori.zkowski(Qae.com

November 12, 2010
VIA OVERNIGHT MAIL

Justin Danhof
General Counsel

The National Center for Public Policy Research
501 Capitol 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 ("SEe) 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 Praponent 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 SeNices 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 14a-8(bl, sufficient proof may be in
the form of:

. a written statement from the "record" holder of the Proponent's shares

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
(usually

. 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 SEes 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, Fairfeld, CT 06828. Alternatively. you may transmit any response by facsimile
to me at (2031373-3079.

If you have any questions with respect to the foregoing, please contact me at
(203) 373-2227. For your reference. I enclose a copy of Rule 140-8.

Sincerely.

X¡i ~.
Lori Zyskowski

Enclosure

Shareholder Proposls - Rule 14a-8

§240.14a-S.
This seon addres when a company must Include a shareholder's proposal in Its proxy statement and identi the propoal in
its form of proxy when the company holds an annual or spal meing of shareholders. In summary, In order to hae yor
shareholder proposal Included on a company's proxy card, and Included along wit any suppong sttement In Its proxy

stateent, you must be eligible and follow certin procedures. Under a fe spefic circumsnces, th company Is permitd to
exclude your proposal, but only after submIttIng It reasons to the Commission. We stucred thIs seon In a queson-and

answe format so that It Is easIer to undetand. The referenc to .you. are to a shareholder seelcng to submit th propal,
(a) Queston 1: Wht Is a propol?
A sharelder proposal

is your recommendaton or requirement that th company and/or Its board of directors take

acion, whIch you Intend to prsent at a meetIng of the company's shareholder Your proposal should stte as clearly
is
as possIble the course of acton that you beHeve the company should follow. If yor proposal

placed on the

company's proxy card, the company must als provide in the form of prox means for sharehoder to specify by boxes

a choice beteen approval or disapprovl, or absention. Unless otrwise Indicaed. th word .proposal. as used In

this secion refers both to yor proposal, and to your coresponding stement. In support of your proposl Of any).

(b) Questn 2: Who Is elJelble to submit a proposal, and how do I demonstte to the copany tht I am eUilble?
(1) In order to be eligible to submit a propol, you must have cotinuously held at least $2,00 In market value, or
1%, of the company's secritie entied to be voted on the proposal at the meetng for at least one year by the

date you submit the propoal. You must contInue to hold those securltles through the date of the meetIng.

(2) If you are the registered holder of your securitie, whIch means that your name appears In the copany's
recrds as a sharholder, the company can verify your eligibili on It own, altho you wll stn have to
proide th company wIth a wrtten sttement that you Intend to continue to hold the securities through th
date of the meing of sharehlders. However, if like many shareholders you are not a registered holder, the
company likely dos not know that you are a shareholder, or how many shares you own.

In this case, at the

two
time you submit your proposal, you must prove your eligibilit to the company In one of

way:

il) The first way Is to submit to the company a writen stteent fro the .record" holer of your secrities

(usually a broker or bank) vefying that, at the time you submited yor proposal, you continuously held
th securites for at least one year. You must also Inude your own written statement that you Intend to
continue to hold the securities through the date of the meeting of sharehlders; or

(ii) The second way to prove ownersip applies only If you have flIed a Scule 130 (§240.13dLOL).
Schedule 13G 1§240.13d-l02), Form 3 1§249.103 of

this chapter); Form 4 (§249,104 of thls chapter)

and/or Form 5 1§249.105 of this chpter), or amendments to thse documents or updated fors,

reflectng your ownersIp of the shares as of or before th date on which the one-ear eligibilit period
you may demonstrate your eligIbilit by
begins. If you have filed one of these documents with the SEe,
submitng to the company:
(A) A copy of the schedule and/or form, and any subseuent amendments reportng a change in your
ownership level;

(B) Your written statement that you continuously held the requIre number of shares for the one-year
period as of tie date of the statement; and

(C) Your writen statement that you Intend to cotinue ownership of the shares through the dae of
the company's annual or speIal meeting.

(c) Question 3: How many proosals may i submit?

Each shareholder may submit no more than oie proposal to a company for a partcular shareholders' meeting.
Id) Queson 4: How log can my proposal be?

The proposal, Including any accompanying supportng statement, may not exceed 500 words.
Ie) Queston 5: Wht Is the deadUne fo submitng a proposal?
II) If

you are submiting your proposal for the copany's annual meeing. you can In most cases find the deadline

In last year's proxy statement. However, If the company did not hold an annual meeting last year, or has
change the date of Its meing for ths year more than 30 days from last year's meeting, you can usually find

the deadline in one of the company's quarterly report on Form 10-Q (§249,308a of tis chapter) or 10-O$B

(§249.308b of this chapter). or In shareholder report of investent companies under §270.3O-l of this
chapter of th Invent Company Act of 1940. In order to avoid controvsy, shareholders should submlt
their propoals by means, Including elecronIc means, that permit them to prove the date of delivery.

Is
(2) The deadline 15 calculated In the following manner if the proposal

submited for a regularly scheduled annual

meeting. The proposal must be reciv at the company's pnndpal exece offces not les than 120 calendar
days before the date of the copany's pr statement released to shareholders In connecon wIth the
preious year's annual meetng However, If the company did not hold an annual meeting the prious year, or
If the date of this yer's anilUal meetIng has be changed by more than 30 days frm the date of the prevous
year's meetIng, then the deadnne Is a reasonable
time before the company begins to print and mallIts proxy

materals.
(3) If you are submitIng your proposal fo a meeIng of shareho/iIrs other than a regularly sdeduled annual
meeting, the deadline Is a reanable time befoe the copany begins to print and mall

Its prox materias.

(f) Queson 6: W!t If I fal to folow one of the ellcJbIlty or procdural requiremen eilne In answer to
Quesons 1 throCh 4 of thIs seon?

(1) The company may exudeyor proposal, but only after It has nofid you of the problem, and you have failed
adequately to correc It Within 14 calendar days of receiving your proposal, the company must noti you In
wring of any proural or eligibilty defldenes, as well as of the time frme fo your response. Your
response must be postrked, or trnsmitt electonically, no later than 14 (lays frm the date you received
the company's notifition. A company need not provide yo such notice of a defldency If the defiiency cannot

the

be remedied, such as If you fall to submit a proposal by the company's properly determined deadline. If

company Intends to exude the propoal, It wil late have to make a submission under §240,l4a.ß and prOlde
you with a copy under Question 10 below, §240.14a8U).
you fall In your promIse to hold the required number of secritie throuh the date of the meeting of

(2) If

shareholders, then th company wil be permitted to exclude all of your propoals from its prox materils for
any meeting held In the folowing two calendar yers,
fBI QuesIon 7: WIo has the burden 01 peidln the Commison or It stff that my proosl can be exdudd?

Except as othise noted, the burden Is on the company to demonstrate that It Is entiled to exdude a proposal.

(h) Question 8: Mus I appear pesonally at the shareholders' meeting to prent th proposal?
(11 Either you, or yourrepresenttlv who is qualffed under stte law to presnt the propl on your behalf, must
attend the rntlngto presnt the proposal. Whher
you attend the meeting yourslf or send a qualffed

represntative to the meetng in your place, you shuld make sure tht you, or your represnta, foUo th
proper state law proure for attendIng the meeIng and/or presenting your proposal.
(2) If the company holds It shareholilr meeting in whole or In part

via electonIc media, and the company peits

you or your repretativ to pres your propol via such media, then yo may appear through eleonic

media rather than trveling to the meeting to appear In person.

(3) If you or your qualified representati fail to appr and presentthe proposal, witou good caus, the
company wil be permited to exdude all of your propsals from Its proxy materIals for any meetIngs held In the
followlng two calendar years.

(11 Queson 9: If I have compled Wi th procedural requirements on wht othe bas ma a copany rely to
exclude my proposl?

(1) Imprper under state law If the proposal Is not a proper subject for acton by shareholders undr the laws of
the juridict of the company's orgnization;

Note to paragraph (1"1): Depimding on the subject matter, some proposas are not consIdered proper under
state law lfth would be bindIng on the company If approved by shareholders. In our experIenc, most

propsals tht are ca as recommendations or requests.that the bord of direors take specffed acton are

prope under stte law. Accordingly, we wil assume that a proposal drafted as a recommendaton or

suiistion Is proper unless the company demonsttes otlerwlse.
(2) Violation of law: If the proposal would, if Implemented, caus th company to violate any state, federal, or
foreign law to which it Is subject
Note to paragraph (1)(2): We wlll not apply ths basIs for exclusion to permit exclusi of a proposal on grounds
that it would vIolate foreign law If compliance with th foreign law would result in a violation of any Ste or
federal
law.

(3) Vi%tin of proxy rules: If the proposal or supportng statement Is contrary to any of the Commission's proxy
rules, Including §240.14a.9, whic prohibits materially false or misleading sttement In prox solJdtng

materials;
(4) Personal grIevance; ~da/lnterest IUhe proposal relates to the redres of a persl claIm or grievance
agaInst the company or any other person, or if it is designd to result In a benefit to you, orto further a
pesonal Interest, which Is not share by the other shareholders at Jarie;

(5) Relevnce: If the proposal relas to opeatons which account for less than 5 percent of the cOm¡any's total
ass at the end of Its most recnt fll year, and for les than 5 percent of it net earning and gross sales for

Its most recent fiscl year, and Is not otherwise signficanty related to the copany's busIness;
(6) Abnce of power/authority If the compariy WDuld lack the poer or authori to Impleent the propol;

(7) Monogementfuncons: If th proposal deals with a mattr relating to the copany's ordInary buslness

opatons;
(8) Relates to elect: If the proposol relates to on election for membershIp on the company's bod of dirct or
analogous governIng boy;
(9) Conflict wit company's propol: If th proposal direy conflict with one of the company's own propols to
be submitt to shareholders at the same meetng;

Note to paragraph (1)(9): A company's submissIon to the Commisson under thIs secton should spcIfy the points
01 conflct with the compony's propoal.

(10) Substantially implemented: If th company has already substantially Implemented the proposal;

111) Duplictlon: If the proposal substantially duplicate another proposal previously submited to the company by
another proponent that WILL be Included in the company's pro materils for th same meetng
(12) ResubmlssTons: Ifthe proposal dels wih substntially the same subjec mater as another propsal or
propoals that has or hil ben preIously Included In the company's prxy materils wltln the preceding 5

calendar years, a company may exdud It from It proxy materials for any meetng held within 3 calendar years

of the 1m tie it was Incude if the proposal received:

Ii) Les than 3% of the vote If propse once wihin the p!ecelng 5 calendar yers;
"(II) le than 6% of the vote on It last submisIon to shareholders If proposed twice prevIously
within

the

preceIng 5 calenda yers; or

(II) less thn 10% of the vote on its last submission to shareholders If propose three times or more
previously within the preclnø 5 calendar

years; and

(13) Speciic amount 01 divdends: If the proposal relates"to spec amounts of cash or stck dMdends.

OJ Qlon 10: Wht procures must the compny foow If It Intds to exclude my propol?
(1) If the company Intends to exclude a proposal from Its proxy materials, it must flle It reasons with the
Commission no later than 80 calendar days before it files its defnitive prox statement and form of

proxy wIth

the Comission. The company must simultneously provde you with a copy of It submIssion. The Commission
staff may pemit the company to make It submission later than 80 days befOfe the company files It definitIve
proxy statement and form of prox, If th company demonstates goo cause for missIng the c1adUne.

(2) The company must file sIx paper copies of the foiiowing:
(I) The proposal;

(II) An explanation of wh the company believe that it may exclude the proposal, which should, If possible,
refer to the mostrecent applicble autority, such as prior Division letters Isued under the rule; and

(Iii) A supportng opinion of counsel when suc reasons are based on matters of stte or foreign law.
(k) QuesIon 11: May i submit my own sttement to th Comisson resonding to th comany's argiiments?

Yes, you may submit a response, but it Is not reqUire. You should try to submit any resnse to us, with a copy to the "
company, as soon as possble after the company makes It submission. This way, the Commission stff
consider fully your submission before It Isues
it response.

wil have time to

You should submit sIx pape copie ofyour response.

II) Queston 11: If the company Indude my shareholder proposal In Its proxy materials, what Infoation about me
must It Include alone with the propl Itslf?

(1) The company's proxy statement must Indude your name and address, as well as the number of the companys
votinø securities that yo hold. However, Instad of prOViding that informaton, the company may Instead
Include a statement that It wil provide the Information to shareholders promptly upon recnø an oral or
written reques.

(2) The company Is not responsible fOf the contnts of your proposal or supportng statement.
(m) QuestIon 13: What can I do If the compiny Includes In Its pl'y sttement reasons why It beneves shreholder
should not voe In taIlr of my prsal, and I dlsgrl! wit soe of It sttements?

(1) The company may elect to Include In Its proxy statement reasns wh It believes shareholders should vote

against your propsal. The company is allowed to make arguments refing It own point of view, Just as you
may expres your own poInt of view In your proposal's supportng statement.
(2) However, if you believe tht the copany's opposlton to yor proposal contains materially false or misleading

sttements that may violate our anti.fraud rule, §24014a9, you shuld promptly send to the Comrnsson stff
and the compay a letr exlaIning the resos for your view, along wIth a copy of the company's staements
opposing your proposal. To th exent posile, yor letter should Include spelfc factual

Information

demonstratIng the Inaccrac of the company's daims. TIme permitng. YOll may wish to tr to work ou your
difrences wit the company by

yourslf bere contactng the ComIssIon stff

(3) We require the company to send you a copy of it sttements opposing your proposal before it malls

it proxy

materials, so that you may bring to our attenton any materially faise or misleading statement, under th
following tlmeframes:

liJ If our no-action response requIres that yo make revisIons to your proposal or supportng statement as a
condition to requlrlng the company to indude It in Its proxy materials, then th company must provide
you with a copy of Its
oppsItin stteents no later than 5 calendar days after the company reæies a

copy of your revis proposa; or
nI) In all other caes, the company must provide you with a co of Its opposlton sttements no later

30 calendar days before It flies definite copie of Its proxy statement and form of proxy under
§240.14a-6.

thn

THE NATIONAL CENTER
***

Ii'OR PUBLIC POLICY RESEARCH
November 17, 2010

Ms. Lori Zyskowski
Corporate & Securities Counsel
General Electric Company

3135 Easton Turnpike
Fairfield, CT 06828

Dear Ms. Zyslowsi,
lam writing in response to your letter dated November 12, 2010, that noted
speci fie deficiencies in a shareholder proposal (the "Proposal") I submitted
to General Electric Co. (the "Company") on behalf of the National Center for

on November 9,

Public Policy Research (the "Proponent") that you received

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 14a-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,

yv.k- D.~

J.'f /

Justin Danhof
General Counsel

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

501 Copiiot Court, N.£.. Sul. 200

Wahiugla, D.C. 2002
(202) 543-4110 * Fax (202) 543.5975
info~natin:iCCicr,o'g * WW.nalionaccnicr.oig
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UBS . FINANe i AL SER'J i eES

UBS Finiináal Seces IlK.

*UBS

1501 K 5tr~t NW. Ste 1100

Washington, DC 2005
Tel 202-585-5335
Fax 202-585-5317

80-385-99B9
Brian J. Morrs
Financial Advisor. CFPIj

Brian.Morristubs.com

wvJW.ubs-om

November 17, 2010

Corte Secret
Geer Electrc Compay

Re: Shaholder Resoluton for the Natonal Centr fu li.blic Policy Reseach

De Sir or Madae,
UBS bolds 268 shas of Gener Electrc Company (the "'Coi:y") common stock beD.eficial for the Natonal
Center for Public Policy Research, fue proponent of a sb.an~b.lder proposa siibmied to Gæeral Elecc Company
the Seces and Ex:ehse Act of1934.11ie shares oftbe
and submitted Íll accordace with Rule 14(a)-8 of
Company stoele held by UBS baiie heæ beneficially owned by the National Center for Public Policy Research .

contiuously for more thn one year pnor to the subsion of its resoluton. These shs were purcbawd on Octobe
29,2009 and UBS continues to hold th said stock.

Please contact me jf tbere ar any quesons regadíng tl inater.
Sincerely,

a r nfl_

~~p~

-

Financial Advso

cc: David A1asi, National Center for Public Policy Researh

VBS Fi""ii1 s"nn Inc. i. e subsi.'Y of Ul 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 disçlosing 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.
guidance would fully comply with the candid disclosure of

Codifying SEC

business risks that is embedded

in SEC policy and it would serve in the best interest of the company and shareholders.

GE wil 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 wíl 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 vulnerabilties in the reliabilty and objectivity of

key

information provided to the United Nations' influential Intergovernmental Panel on
Climate Change (IPCC).
In 2010, the ¡PCC 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
the legislation stated, "On climate change, we
document highlighting the importance of
were able to work closely with key authors of the Waxman-Markey climate and energy bil,
recently passed by the House of Representatives. If this bil 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 wil 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 scientifc, politicaL, legislative and regulatory

landscape regarding climate change.

