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and the New York State Police and Fire Retirement System
Securities Exchange Act of1934- Rule 14a-8

Ladies and Gentlemen:
This letter is to inform you that our client, General Electric Company (the "Company"),
intends to omit from its proxy statement and form of proxy for its 2013 Am1Ual Meeting of
Shareowners (collectively, the "20 13 Proxy Materials") a shareowner proposal (the
"Proposal") and statements in support thereof received from the New York State Common
Retirement Fund, the New York State and Local Employees' Retirement System and the
New York State Police and Fire Retirement System (the " Proponent").
Pursuant to Rule 14a-8U), we have:
•

filed this letter with the Securities and Exchange Commission (the
" Commission'') no later than eighty (80) calendar days before the Company
intends to file its definitive 2013 Proxy Materials with the Commission; and

•

concun-ently sent copies of this correspondence to the Proponent.

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) ("SLB 140") 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

Staffwith respect to this Proposal, a copy of that correspondence should be furrtished
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concurrently to the undersigned on behalf of the Company pursuant to Rule l4a-8(k) and
SLB l4D.

THE PROPOSAL
The Proposal relates to an environmental remediation project in which the Company is
currently engaged regarding polychlorinated biphenyl ("PCB") contamination of sediments
in the Hudson River. The Proposal states:
Therefore be it resolved that the shareholders request that GE at reasonable
expense evaluate and prepare a report to investors on the potential to reduce
the company' s long term liability for remediation of PCB discharges to the
Hudson River and for resulting natural resource damages by removing highly
contaminated sediments in addition to those sediments identified in Dredge
Area Delineation Reports.
A copy of the Proposal, as well as related correspondence with the Proponent, is attached to
this letter as Exhibit A.

BASES FOR EXCLUSION
We hereby respectfully request that the Staff concur in our view that the Proposal may be
excluded from the 2013 Proxy Materials pursuant to:
•

Rule 14a-8(i)(7) because the Proposal relates to the Company's ordinary
business operations; and

•

Rule l4a-8(i)(l0) because the Company has substantially implemented the
Proposal.

BACKGROUND
The Proposal seeks to reopen complex and highly technical issues regarding the choice of
remediation techniques pursued at a specific site, which has already been extensively
evaluated and reported on in a series of reports issued by the Environmental Protection
Agency ("EPA" ) over a period of more than 20 years. The Proposal references remediation
activity for an approximately 40 river-mile stretch of the Hudson River PCBs Site, which is
one of more than 80 environmental sites in which the Company is participating in the
evaluation and execution of remediation activity pursuant to the Comprehensive
Environmental Response, Compensation, and Liability Act ("CERCLA"). In addition, the
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Company is pursuing remedial activities at hundreds of sites under state-law counterparts ro
CERCLA and under the federal Resource Recovery and Conservation Act. In 1989, EPA
announced its decision to initiate a detailed Reassessment Remedial Investigation/Feasibility
Study of its September 1984 decision regarding remediation of the Hudson River site {the
"Reassessment''). The Reassessment led to a second Record of Decision issued by EPA in
2002 (the "2002 ROOf'), J which announced and explruned the remedial action selected by
EPA for the PCB-contarninated sediments in the Upper Hudson River and wa~ designed to
fulfill the requirements for remedial actions set forth in CERCLA. Prior to reaching its
decision in the 2002 ROO, in addition to considering the course of remediation that it
ultimately selected, EPA considered a plan that would have dredged more materials, as
requested by the Proposal, as well as three other alternative approaches. In reaching its
decision, EPA provided for extensive community/public participation in the process, holding
more than 75 public meetings, conducting peer review panels with independent experts that
were open to the public, releasing the proposed remediation plan for public comment and
holding meetings with the public and with governmental officials to receive comments. The
five peer review panels each included six or seven independent experts who were unafftliated
with EPA. the Company or New York State, and was undertaken on the major scientific
works that formed the basis of the 2002 ROD. After more than a decade ofstudy, EPA
issued the 133-page 2002 ROO, which rejected the remediation approach advocated in the
Proposal in favor of the remediation technique that is currently underway. The 2002 ROO
devotes almost 40 pages to describing and comparing the costs and benefits of the alternative
approaches. reflecting the review and consideration of numerous a~pects of the effectiveness
of the proposed remedies for protecting human health and reducing natural resource damage.
fn accordance with the 2002 ROD, the remediation project is being implemented in two
phases. ln 2004, EPA issued engineering performance standards for Phase 1 of the
remediation project, and the Company entered into a consent decree with the United States in
2005 (court-approved in 2006), agreeing to undet1ake Phase 1 of the pilot program to dredge
certain areas of the Hudson River to evaluate whether the remedy could achieve the
performance standards set by EPA ("Consent Decree"). After completion of Phase l in the
fall of2009, in 2010 the entire project, including all the data collected since the 2002 ROD
was issued, was subject to an independent peer review by a panel of scientific experts to
evaluate whether the project could meet the performance standards and whether the standards
should be modified. EPA evaluated the results of the peer review and the extensive

UNITED STATES ENVIRONMENTAL PROTECTION AGENCY, H UDSON RivER PCBS SITE N EW
YORK: RECORD OF DECISION (2002), available at

http://www.cpa.gov/hudson!RecordofOecision-text.pdf.

GIBSON DUNN
Office of Chief Counsel
Division of Corporation Finance
December 18. 20 I 2
Page4

comments submitted by external stakeholders. In responding to the results of the peer review
and public comment, EPA was specifically authorized by the Consent Decree to modify the
scope of Phase 2, if appropriate.
In the course of this process, a group of non-governmental organizations and representatives
of the National Oceanic and Atmospheric Administration ("NOAA''), on bebal f of the
Department of Commerce, in its capacity as natural resource damage trustee, argued to EPA
that the remedy should be expanded to increase the dredging footprint beyond the boundaries
established by the 2002 ROD-the very issue that the Proposal addresses. EPA declined to
incorporate the requested expansion, and at the end of 2010, following the independent peer
review and the consideration of comments, EPA issued its 124-page decision for Phase 2 (the
"Phase 2 Report"), reaffirming the basic scope of the project and making numerous technical
changes to the performance standards to be followed in implementing the selected
remediation program.2 EPA bas repeatedly considered requests to expand the scope of the
dredging footprint, including whether to address other potentially contaminated areas, and
has decl ined to do so, concluding that such an expansion is unnecessary to resolve the
Company's liability under CERCLA.
As required by CERCLA, EPA undertook yet another review of the remediation project in
2012 (the mandated five-year review), in which EPA evaluated whether the remediation
project is protective of human health and the environment and whether it is functioning as
designed, and issued a report on its findings (the "Five-Year Review Report")) Again,
while various groups argued to EPA that more extensive remediation as addressed in the
Proposal be undertaken, EPA specifically rejected those requests and determined, instead,
that the current remedy is protective of human health and the environment and that an
expansion of the remedy is not warranted. Among other things, EPA determined that the
remedial action being undertaken " is functioning as intended," that "[n]o other information
has come to light that could call into question the protectiveness of the remedies," and
concluded:

:! THE LOUIS BERGER GROUP, INC., HUDSON RivER PCBS SITE: REVISED ENGINEERING

(20 l 0), available at
http://www .epa.govlhudson/phase2 docs/revtsed ep~.pdf.

PERFORMANCE STANDARDS FOR PHASE 2

3 The Fi ve-Year Review Report is available at http://epa.gov/hudson/pdf/Hudson-River

FYR-6-20l2.pdf.
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Based on data collected and reviewed for the first five-year review and the
ongoing site inspections, EPA selected a remedy in the 2002 ROD that is
protective of human health and the environment. The remedy selected is
currently under construction. There have been no changes in regulatory
statutes that affect target sediment cleanup levels, and no new pathways for
exposure identified, that wquld call into question the goals of the remedy as
set forth in the ROD:~
In reaching this determination, the EPA specifically considered the findings that are
addressed in the Whereas clauses of the Proposal and determined that expanded dredging
was unnecessary because the existing remediation project would achieve the intended long
term goals of protecting human health and reducing natural resource damage. EPA noted
that the appropriate time to address natural resource damage issues as defined under
CERCLA ("NRD 7 ' ) would be in the context of discussions between the NRD trustees and the
Company, as is contemplated under CERCLA.5 Specifically with respect to the expanded
dredging activity that is the subject of the Proposal, EPA stated:
As noted earlier, a number of stakeholders asked EPA to consider whether the
higher than expected surface concentrations indicate that additional dredging
is necessary for the goals of the ROD to be achieved. For the reasons set forth
in this section, EPA concludes that such additional dredging is not necessary
to achieve the ROD objectives. However, EPA agrees that additional dredging
would achieve [remedial action objectives] in a shorter time frame thereby
reducing the amount of tim~ the ecological community would potentially be
exposed to sediments at concentrations above the cleanup goal.

J

Five-Year Review Report, at 38.

5 Any potential impact of expanded dredging on future hypothetical liabilities under

CERCLA' s NRD provisions cannot be determined at the present time since the nature
and scope of any such liabilities has not been assessed and the process for assessing any
such liabilities is on-going. Moreover, it is important to note that under the Consent
Decree the Company does not have the legal authority to alter the scope of dredging
activities; any change in the activities would require approval of EPA and a court order
modifying the Consent Decree. These facts further demonstrate that the Proposal
implicates inherently complex legal judgments about which shareowners cannot be
expected to make informed judgments in the context of making proxy voting decisions.
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Nevertheless, EPA believes that the remedial goals could be achieved more
quickly, and with a reduced time and extent of injury to ecologicaL receptors,
if additional dredging (beyond the ROD requirements) were to be carried out,
particularly in River Section 2.
The trustee agencies and several environmental groups have noted lhat surface
sediment concentrations of PCBs in areas where the ROD does not call for
dredging will cause injury to natural resources for a longer period of time than
was expected when the ROD was issued. EPA believes the ecological goals of
the ROD will be achieved with time following implementation of the remedy.
However, in view of the finding that surface concentrations in areas outside
the dredge footprint are higher than expected, and will negatively impact trust
resources for a longer period, greater injury to natural resources may result.
We therefore support efforts by the trustees to address such greater potential
injury through the Natural Resource Damage (NRD) assessment and claims
process. EPA will continue to cooperate and communicate with federal and
State natural resource trustees on the Hudson River remediation. In addition,
EPA understands that the NYSCC may assert a claim for damages resulting
from the increased costs of navigational dredging due to PCB contamination.
Should either the NRD process or a possible claim by NYSCC result in an
undertaking to perform any additional dredging beyond that required pursuant
to the EPA ROD, EPA wilJ coordinate fully with GE, the trustees and/or the
NYSCC to ensure these efforts are integrated as efficiently as possible.6
During the decades that EPA studied and evaluated potential remediation alternatives, it
evaluated numerous considerations and their implications before reaching a decision on the
appropriate remediation plan. For example, EPA considered, among many other things, (1)
whether dredging more sediment could stir up PCB-containing sediments that have already
settled and thereby increase the presence of PCBs downstream, (2) the stability of PCB-laden
sediments given the dynamic nature of the river, (3) the concentration of PCBs at different
depths of sediment, (4) the longer timing required to undertake a more extensive remediation
plan, (5) the effects of other PCB sources and restricting flow of PCBs from such other
sources, and (6) whether to remove PCB-contarninated sediments or to cap them in place.
Furthermore, in its studies, EPA found that due to high variability of PCB concentrations in

(l

Five-Year Review Report, at 32-34.
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sediment, mass per unit area ("MPA''), rather than concentration, was the most useful
measure of potential contribution of PCB concentrations in water and fish. In order to
evaluate the efficiency of remediation by comparing the mass of PCBs remediated to the
amount of sediment surface that would require remediation, the MP A was plotted against
cohesive and non-cohesive sediment to determine breakpoints where small changes in MPA
would mean large increases in area or mass to be remediated. Moreover, for active
technologies such as capping and removal, areas of sediment targeted for remediation were
selected based on the potential for those areas to contribute PCBs to the water column and
fish through the food chain. EPA and the Company conducted an exhaustive review of
options against the remedy-selection criteria, considering protectiveness, practicability, and
cost of the remedy.
EPA also considered a multitude of other factors that are implicated by the selection of a
remediation plan. Some of EPA's considerations included the disruption of commercial and
recreational use of the river during implementation of the remediation plan, damage to
shorelines, the effects of transferring and processing dredged materials, the effects of
transferring and processing increased amounts of dredged materials, and the risks to wildlife,
wetlands and vegetation. These examples only scratch the surface of the numerous factors
that have been evaluated by EPA in selecting a remediation plan, as reflected in the 2002
ROD, the Phrase 2 Report and the Five Year Review Report.
Under CERCLA, EPA is the agency charged with the responsibility of evaluating
alternatives and making the decision regarding the appropriate remedial activity to be
conducted at covered sites. Throughout the foregoing proceedings, however, the Company
has been integral to that process. Every year since the early l990s, the Company has
submitted dozens of reports, data collections, studies, design documents, work plans,
comments, and other documents to assist EPA in evaluating alternatives and selecting a
remedy. ln addition, the Company coordinated closely with EPA through countless in
person meetings. EPA used the voluminous information and analysis provided by the
Company to select an appropriate remedy, and the information submitted by the Company
was relied upon by EPA to make changes to aspects of the remedy decision and performance
standards.

ANALYSIS
I.

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

The Proposal properly may be omitted pursuant to Rule 14a-8(i)(7) because (1) it deals with
matters relating to the Company's ordinary business operations and (2) it attempts to micro
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manage the manner in which the Company carries out a specific environmental remediation
project in which it is currently engaged. Rule 14a-8(i)(7) permits the omission of
shareowner proposals dealing with matters relating to a company's "ordinary business"
operations. According to the Commission release accompanying the 1998 amendments to
Rule 14a-8, the underlying pol icy of the ordinary business exclusion is "to confine the
resolution of ordinary business problems to management and the board of directors, since it
is impracticable for shareholders to decide how to solve such problems at an annual
shareholders meeting." Exchange Act Release No. 40018 (May 21, 1998) (the "1998
Release"). In the 1998 Release, the Commission further explained that the term "ordinary
business" refers to matters that are not necessarily "ordinary" in the common meaning of the
word, but that the term "is rooted in the corporate law concept of providing management
with flexibility in directing certain core matters involving the company's business and
operations." The 1998 Release stated that two "central considerations'' underlie this policy:
•

First, that "[c]ertain tasks are so fundamental to management's ability to run a company
on a day-to-day basis" that they are not proper subjects for shareowner proposals.
Regarding this fust consideration, however, the Commission stated that "proposals
relating to [ordinary business] matters but focusing on sufficiently significant social
policy issues (e.g., significant discrimination matters) generally would not be considered
to be excludable, because the proposals would transcend the day-to-day business matters
and raise policy issues so significant that it would be appropriate for a shareholder vote.''

•

The second consideration is ''the degree to which the proposal seeks to 'micro-manage'
the company by probing too deeply into matters of a complex nature upon which
shareholders, as a group, would not be in a position to make an informed judgment"
(citing Exchange Act Release No. 12999 (Nov. 22, 1976)).

A proposal being framed in the form of a request for a report does not change the nature of
the proposal. The Commission has stated that a proposal requesting the dissemination of a
report may be excludable under Rule 14a-8(i)(7) if the substance of the report is within the
ordinary business of the issuer. See Exchange Act Release No. 20091 (Aug. 16, 1983).
As discussed below, the Proposal is excludable based on both of the "considerations"
identified in the l998 Release: the Proposal's subject matter- assessing whether one
remediation technique has a greater potential to reduce long-term liability at a specific
location more than an alternative remediation technique-is an ordinary business matter for
the Company, and the Proposal "seeks to 'micro-manage' the [C]ompany."
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A.

Tlze Proposal May Be Excluded Under Rule 14a-8(i)(7) Because 71ze
Proposal Pertains To Matters OJ The Company's Ordinary Business
Operations and Does Not Raise a Sig11ijicant Policy Issue.

The Proposal asks the Company to evaluate and prepare a report regarding the potential to
reduce the Company's long-term liability by engaging in a specific remediation method at a
specific location in addition to the remediation that the Company is currently conducting. As
outlined above, the decision to select a specific remediation method at a specific site is a
complex process that requires the careful evaluation of multiple environmental and economic
factors. Such decisions are reached through what is often a multi-year analysis involving the
Company, governmental authorities, and other interested stakeholders. As is evident from
the "Background" section, above, it clearly "is impracticable for shareholders to decide how
to solve such problems at an annual shareholders meeting:' 1998 Release. This is especially
so where the Company faces decisions affecting the scope of remedial action projects at
hundreds of sites across the country. At each site, the Company works closely with
regulatory agencies on a daily basis to investigate, design, and implement appropriate
remedial actions, a routine process that would be hindered if permitted to be micro-managed
by shareowners.
While the Commission has found that shareowner proposals on certain topics concern
significant policy issues and are not excludable as matters related to a company's ordinary
business operations, the Staff has consistently found that mere reference to a significant
policy issue does not automatically carry the proposal beyond those matters excludable as
ordinary business matters. For example, the Staff has previously concurred that companies
may exclude from their proxy materials proposals related to nuclear technologies that do not
address the significant policy issues associated with nuclear power plants. For instance, the
Staff allowed a company to exclude a proposal that asked the company to "operate [a nuclear
power plant] with reinsertion of previously discharged fuel to achieve fuel cost and storage
savings and minimize nuclear waste." See Niagara Mohawk Holdings, lnc. (avail. Jan. 3,
2001). Although the proposal submitted to Niagara Mohawk clearly referenced a nuclear
power plant, it did not implicate the significant policy issues attendant to some non
excludable nuclear power proposals, such as the safety concerns and economic costs of
constructing a nuclear power generating facil ity. As such, despite the proposal's explicit
reference to Niagara Mohawk's nuclear power facility, the proposal was excludable under
Rule 14a-8(i)(7) as pertaining to an element of the company's ordinary business matters. See
also The Kroger Co. (avail. Mar. 23, 1992) (pennitting exclusion of a proposal requesting
that the company develop a report on the company's use of food irradiation processes and the
sale of irradiated food); Borden, Inc. (avail. Jan. 16, 1990) (same); Anheuser-Busch Co.
(avail. Feb. 16, 1982) (fmding that the company's decision whether or not to test water used
for brewing beer for radioactive contaminants was an ordinary business decision).
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Similar to the above proposals relating to nuclear activities, the Staff also has recognized
that, although a company's general charitable contribution policies might transcend day-to
day business matters such that they are a proper topic for shareowner vote, decisions whether
to contribute to particular types of organizations do not. For example, in Wells Fargo & Co.
(avail. Feb. 19, 20 10), the Staff did not concur that a proposal requesting that the company
list recipients of corporate charitable contributions of $5,000 or more on the company
website could be excluded. In contrast, the Staff concurred in Pfizer Inc. (avail. Feb. 12,
2007) that a proposal seeking a report on the justification for the company's charitable
contributions to certain scientific research programs that promote medical research and
training using animals could be excluded as relating to "contributions ro specific types of
organizations." See also Bank ofAmerica Corp. (avail. Jan. 24, 2003) (concurring with
exclusion of a proposal that targeted the company' s contributions to Planned Parenthood and
organizations that support abortions). Although the proposals in each of Wells Fargo, Pfizer.
and Bank ofAmerica dealt with charitable contributions, the proposals in Pfizer and Bank of
America addressed specific decisions within the topic of charitable contributions, causing
these proposals to lose their stature of transcending day-to-day business matters.
Similar to the above precedent, although the Proposal references the environment, it delves
beyond this significant topic and addresses the choice of a specific environmental
remediation method to be implemented at one particular location, a matter that, unlike the
environment generally, does not "transcend the day-to-day business matters and raise policy
issues so significant that it would be appropriate for a shareholder vote." I 998 Release. In
fact. here the question is not whether a massive dredging project should or should not be
implemented at all. An unprecedented dredging project is already underway pursuant to
EPA's remedy decision. The sole question posed for consideration under the Proposal is
whether the Company should evaluate using different criteria to redefine the scope of the
dredging project, notwithstanding EPA's considered judgment on the appropriate remedy.
The Proposal would thus not only invoJ ve day-to-day details but would reexamine a
determination already made by the federal agency charged by Congress with making that
determination and accepted by the Company in the Consent Decree.
Furthermore, as noted above, in light of the assessments that have already been conducted
regarding the effects of an expanded remediation program as contemplated by the Proposal,
NOAA in its capacity as a natural resource trustee has stated that it may seek to address an
expanded remediation effort through the Natural Resource Damage (NRD) assessment and
claims process, and the New York State Canal Commission stated to EPA that it may assert a
claim for damages resulting from the increased costs of navigational dredging due to PCB
contamination. GE is currently in discussions with these regulators on whether to undertake
additional remediation efforts. Accordingly, it would be inappropriate for the Company to
prepare an additional report as requested by the Proposal because the topics are current! y
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being addressed through the proper regulatory review channeL<;. Thus, since the premise of
the Proposal is subject to debate, asking shareowners to weigh in on the debate at this stage
would be premature.
Accordingly, the Proposal is excludable under Rule 14a-8(i)(7) because it relates to the
ordinary business operations of the Company as it attempts to obtain an assessment of the
potential to reduce the Company>s long-term liability by pursuing a particular method for
remediation in a particular location.

B.

The Proposal May Be Excluded Under Rule 14a-8(i)(7) Because It
Attempts to Micro-Manage The Company.

The Proposal goes beyond rajsing policy issues relating to the environment and whether to
engage in environmental remediation activities (a topic that would be moot since the
Company is already engaging in such activities); it instead seeks to '"micro-manage" the
environmental remediation process by dictating the specific manner in which the Company
carries out its remediation efforts. Rather than raising a general policy issue regarding
environmental remediation activities, the Proposal delves into specific details of how
remediation operations are conducted, second guessing how best to achieve the goal of
environmental remediation and liability reduction for the Company.
The Proposal thus seeks to ''micro-manage" matters of a complex nature upon which
sharcowners, as a group, are not in a position to make an informed judgment. Moreover,
under the Consent Decree, the Company is legally obligated to implement the project
selected by EPA. The Company does not have the legal authority to implement a project not
selected by EPA at this site. Indeed, the Proposal replicates the very circumstances that the
Commission discussed under which micro-managing may come into play: circumstances in
which a proposal "seeks to impose specific ... methods for implementing complex policies."
1998 Release. The Proposal is a prime example of the type of proposal leading to the
Commission' s determination that such proposals are not proper under Rule 14a-8(i)(7), as
the specifics of the Proposal raise a host of issues that shareowners are not well positioned to
address by voting For or Against the Proposal. Environmental remediation through dredging
is a complex process with numerous collateral implications and is therefore subject to heavy
regulatory oversight, review and approval. EPA has already conducted an in-depth, multi
layered study of remediation considerations and has evaluated numerous alternatives and ha.
consequently delineated the specific scope of the dredging that the Company is performing.
In fact, EPA specifically reviewed an alternative involving more extensive dredging as
addressed in the Proposal and declined to adopt the approach delineated by the Proposal. In
reaching its decision for a plan of remediation, EPA explored and took into account the
extensive scientific and economic considerations raised by this issue during the course of
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over two decades. In its Five-Year Review Report, EPA specifically took into account and
responded to the findings referred to in the Whereas clauses of the Proposal and reaffirmed
its determination that the scale of remedial activity being pursued is effectively designed to
achieve the intended long-term objective of protecting human health and natural resources.
Although the Proposal's request to study the implications of dredging more materials may
seem facially simple, it in fact requests that the Company delve once again into evaluating
numerous complex technical considerations and their consequences (which was already done
in the course ofEPA's process). If the Proposal were adopted, the Company would have to
study, among many other things, the extent to which dredging more materials may stir up the
PCB-containing sediments that have already settled, the extent and effects of increased
damage to the shoreline, wetlands, vegetation, fish hatcheries and wildlife from such
increased dredging, whether such increased damage to the shoreline would require additional
remediation such as planting vegetation and reconstructing wetlands, whether and how river
traffic would be affected by the additional activities, and the consequences of transferring
and processing increased amounts of PCB-containing dredged sediment. The Company
would have to undertake an analysis of the Proposal's suggested remediation plan taking into
consideration all the uncertainties and potential implications that may arise. The Proposal
would require the Comp~ny to perform this complex and cumbersome study even though
EPA has already determined that the Proposal's suggested approach would not produce a
materially greater long-term benefit. Given the complex process of environmental
remediation that has been contemplated, evaluated and agreed to by the Company, EPA and
experts in the field, "shareholders, as a group, would not be in a position to make an
informed judgment" on this issue, and the complexities involved in this issue simply do not
lend themselves to being resolved through a simple vote For or Against the ProposaL
The Staff consistently has concmTed that shareowner proposals that- as with the Proposal
attempt to micromanage a company by delving into complex procedures are excludable
under Rule l4a-8(i)(7). In this respect, the Proposal is comparable to the one considered in
Duke Energy Carolinas, UC (avail. Feb. 16, 2001). There, the Staffconcurred with the
exclusion under Rule 14a-8(i)(7) of a proposal that recommended to the company's board of
directors that they take steps to reduce nitrogen oxide emissions from the company's coal
fired power plants by 80% and to limit each boiler to .15 pounds of nitrogen oxide per
million BTUs of heat input by a certain year. The company argued that the proposal sought
to micro-manage the company since it set a numerical percentage target for the level of
nitrogen oxide reduction to be achieved, suggested a methodology to be used in reducing the
nitrogen oxide emissions, and set a precise numerical limit of nitrogen oxide allowable for
each boiler. Concurring that the proposal could be excluded under Rule 14a-8(i)(7), the Staff
appeared to agree with the company's argument that such specificity in the proposal
amounted to micro-managing the company. See also Marriott International Inc. (avaiL Mar.
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17, 2010) (concurring that a shareowner proposal to install and test low-flow shower heads in
some of the company's hotels amounted to micro-managing the company by requiring the
use of specific technologies). Similarly, the Proposal targets a specific task in which the
Company is engaged at a specific location. and requires the Company to consider a specific
alternative approach to this highly technical task. Thus the Proposal, although sounding
simple on its face, implicates myriad complex technical issues, like the proposals discussed
above, that shareowners are not in a position to evaluate.
The Proposal is distinguishable from those where the Staff has been unable to concur with
exclusion under Rule 14a-8(i)(7) as proposals that "micro-manage" a company because those
proposals raised general policy issues and properly left it to the company to address the
details of those policy issues. The Proposal does not address a general policy issue of
whether or not to engage in environmental remediation efforts to protect the environment
but, rather, addresses whether a specific remediation technique (that has already been
proposed, considered, and rejected by EPA) should be pursued at a specific site. For
example, in PPG Industries, Inc. (avail. Jan. 15, 2010), the proposal requested that the
company's board of directors prepare a report on how the company ensures that it discloses
its environmental impacts in all the communities where it operates. Although the proposal
also requested that the report include additional information regarding the availability of the
company's reports. and the company's environmental accountability and impact on public
health, the proposal was not limited to a specific site and was not limited to addressing a
specific approach to controlling the company' s environmental responsibilities. The Proposal,
in contrast, goes beyond raising a general policy issue by targeting a specific environmental
remediation approach in a specit}c location.
In Chesapeake Energy Corp. (avail. Apr. 13, 2010), the proposal requested a report regarding
the environmental impact of the company's fracturing operations, potential policies the
company could adopt to reduce environmental hazards resulting from fracturing, and the
risks the company could face as a result of fracturing operations. The Chesapeake Energy
proposal also suggested that the report should "explore[ ]" such policies as using "less toxic
fracturing fluids" and "recycling or reuse of waste fluids." The Proposal is distinguishable
from the Chesapeake Energy proposal because, while the Chesapeake Energy proposal
raised general policy issues regarding fracturing and asked the company to explore various
means for reducing the impacts from fracturing, the Proposal is addressed to a specific
remediation alternative at a specific site. See also Chesapeake Energy Corporation (avail.
Apr. 2, 20 10) (declining to concur that a proposal requesting a sustainability report
describing the company's short- and long-term responses to ESG-related issues could be
excluded as micro-managing the company); EOG Resources, Inc. (avail. Feb. 3, 2010)
(declining to concur that a proposal requesting a report regarding the environmental impact
of the company's fracturing operations and potential policies that the company could adopt
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to reduce certain hazards from fracturing could be excluded as micro-managing the
company); Ultra Petroleum Corp. (avail. Mar. 26, 2010) (same). In all of the above
instances, where a company has argued that a proposal that seeks a report regarding certain
company activities attempts to micro-manage the company and where the Staff has been
unable to concur with the exclusion of the proposal, the proposal has raised a general policy
issue and has not gone beyond the general policy issue to second guess the complex technical
details of one particular process by prescribing, as the Proposal does, a study to be
undertaken to evaluate the technical merits of one particular approach at one specific site.
The Proposal embodies precisely the type of specificity that led the Staff to concur with the
exclusion of the proposals in Duke Energy Carolinas and Marriott /merna tiona/. It recites
the details of the 2002 ROD, including that it ''calls for the removal of approximately 2.65
million cubic yards, or 65 percent of the mass of PCB contamination. through environmental
dredging of approximately 99 locations (identified in Phase 1 and 2 Dredge Area Delineation
Reports) at a projected present value cost of $446 million." It then cites an EPA report, with
the implication that the remediation method selected in the 2002 ROD is not sufficient, and
seeks a report on the "remov[al of] highly contaminated sediments in addition to those
sediments identified in Dredge Area Delineation Reports." By addressing these highly
technical and specific details regarding the dredging methods being pursued or potentially
pursued by the Company, the Proposal "seeks to 'micro-manage' the [C]ompany by probing
too deeply into matters of a complex nature upon which shareholders, as a group, would not
be in a position to make an informed judgment." 1998 Release (citing Exchange Act Release
No. 12999 (Nov. 22, 1976)). Consistent with the 1998 Release and the Staff precedent
described above, the Proposal may be excluded pursuant to Rule 14a-8(i)(7) as relating to the
Company's ordinary business operations because it attempts to micro-manage the Company.

IT.

The Proposal May Be Excluded Under Rule 14a-8(i)(l0) As Substantially
Implemented.
A.

Rule 14a-8(i)(l0) Background.

Rule l4a-8(i)( 10) permits a company to exclude a shareowner proposal from its proxy
materials if the company has substantially implemented the proposal. The Commission
stated in 1976 that the predecessor to Rule 14a-8(i)(10) was "designed to avoid the
possibility of shareholders having to consider matters which already have been favorably
acted upon by the management." Exchange Act Release No. 12598 (July 7. 1976).
Originally, the Staff narrowly interpreted this predecessor rule and granted no-action relief
only when proposals were '"fully' effected" by the company. See Exchange Act Release No.
19135 (Oct. 14, 1982). By 1983, the Commission recognized that the "previous fonnalistic
application of [the Rule] defeated its purpose" because proponents were successfully
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convincing the Staff to deny no-action relief by submitting proposals that differed from
existing company pol icy by only a few words. Exchange Act Release No. 20091, at § ll.E.6.
(Aug. 16, 1983) ('" 1983 Release"). Therefore, in 1983, the Commission adopted a revised
interpretation to the rule to permit the omission of proposals that had been "substantially
implemented," 1983 Release, and the Commission codified this revised interpretation in the
1998 Release.
Applying this standard, the Staff has noted that "a determination that the [c]ompany has
substantially implemented the proposal depends upon whether [the company"s] particular
policies, practices and procedures compare favorably with the guidelines of the proposal."
Texaco. Inc. (avai l. Mar. 28, 1991). In other words, substantial implementation under
Rule 14a-8(i)( 10) requires a company's actions to have satisfactorily addressed both the
proposal's underlying concerns and its essential objective. See, e.g., Erelon C01p. (avail.
Feb. 26, 2010); Anheuser-Busch Companies, Inc. (avail. Jan. 17, 2007); ConAgraFoods, Inc.
(avail. July 3, 2006); The Talbots Inc. (avail. Apr. 5, 2002); Masco Corp. (avail. Mar. 29,
1999).
At the same time, a company need not implement a proposal in exactly the manner set forth
by the proponent. See 1998 Release at n.30 and accompanying text (recognizing that "'a
proposal may be excluded under the rule if it has been 'substantially implemented,''' ac;;
opposed to "moot," which the literal text of the rule stated prior to the time of this Release).
As noted above, exclusion may be appropriate despite differences between a company's
actions and a shareowner proposal. See, e.g., .Johnson & .Johnson (avail. Feb. 17, 2006)
(proposal that requested the company to confirm the legitimacy of all current and future U.S.
employees was substantially implemented because the company had verified the legitimacy
of 91% of its domestic workforce); Intel Corp. (avail. Feb. 14, 2005) (concurring that a
proposal calling for a company policy to expense stock options had been substantially
implemented through an accounting rule change); Archon Corp. (Rogers) (avail. Mar. 10.
2003) (concurring that a proposal requesting special election to fill a board vacancy had been
substantially implemented when the board had exercised its authority to fill the board
vacancy).
Accordingly, Rule 14a-8(i)(10) permits the exclusion of a proposal when a company has
implemented the essential objective of the proposal, even where the company's actions do
not exactly correspond to the actions sought by the proposal.

B.

Analysis.

The Proposal seeks an evaluation and a report on the "potential to reduce the [C]ompany' s
long term liability for remediation of PCB discharges to the Hudson River and for resulting
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natural resource damages by removing highly contaminated sediments in addition to those
sediments identified in the Dredge Area Delineation Reports." The Company has already
accomplished the essential objective of the Proposal through [its participation in and
contributions to the research undertying7] EPA's proceedings that resulted in the 2002 ROD,
the Phase 2 Report and the Five-Year Review Report. The 2002 ROD analyzed the costs and
benefits associated with five remediation alternatives, including specifically an alternative
involving removing contarnjnated sediments in addition to those sediments identified for
dredging in the remediation effort that is currently underway, as advocated by the Proposal.
The 2002 ROD evaluates tive remediation alternatives, one of which contemplates, just like
the Proposal, the removal of additional highly contaminated sediments compared to the
selected method. Specifically, EPA ' s selected method requires the removal of2.65 million
cubic yards of sediments containing approximately 70,000 kg of total PCBs over an area of
493 acres (referred to in the 2002 ROD as "REM-3/10/Select''). EPA estimated it would take
approximately 3 years to design and 6 years to implement this approach. One of the
alternatives that EPA carefully analyzed but rejected was a larger-scale method that would
have required the removal of 3.82 million cubic yards of sediments containing more than
84,000 kg of total PCBs over an area of 964 acres (this method would have required the
removal of additional contaminated sediments, as contemplated by the Proposal) (referred to
in the 2002 ROD as "REM-0/0/3"). EPA estimated that this approach would take
approximately 3 years to design and 8 years to implement. 8
The 2002 ROD also ptovides a detailed analysis of the costs, benefits and risks that were
considered in selecting the optimal remediation alternative. For example:
•

With respect to costs, the 2002 ROD provides that REM-3/10/Select would have a capital
cost of $448 million with a present-worth operation and maintenance cost of $13 million,
bringing the present-wm.th of the total cost of this method to $460 million. In contrast,
the 2002 ROD provides that the REM-0/0/3 method would have a capital cost of $556
million with a present-worth operation and maintenance cost of $13 million, bringing the
present-worth of the total cost of this method to $570 million.

7 In addition to proyjding much of the data used in the development of the 2002 ROD, the
Company submitted 19 volumes of comments on the draft ROD, technical documents
that carefully evaluated all aspects of the performance criteria, EPA's evaluation of
alternatives, and the discussion of the preferred remedy.
3 These two remediation alternatives are summarized in the 2002 ROD at 60-61.
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•

With respect to some of the benefits and risks, the 2002 ROD considers the reduction of
residual risk, the adequacy of controls, the reliability of controls, the technical feasibility,
and administrative feasibility associated with each alternative. The selected remedy was
deemed to be the most appropriate one based on its long-term effectiveness and
permanence, reduction in toxicity, mobility or volume through treatment, and short-term
effectiveness. The 2002 ROD also points out that REM-3/10/Select "provides greater
overall protectiveness to human health and the environment" than three of the other
alternatives that were considered, and provides "slightly less overall protectiveness than
the REM-0/0/3 alternative." 2002 ROD at 76.

The 2002 ROD further states that ''REM-0/0/3 would provide the greatest degree of
protectiveness, because it removes the largest volume of PCB~contaminated sediment and
addresses the largest area. However, the predicted difference in fish tissue concentrations
between REM-0/0/3 and REM-3/10/Select, and correspondingly, the difference in risk, is
small." 2002 ROD at 102. The 2002 ROD goes on to state that " [t]he selected remedy,
REM-3/10/Select, is more cost-effective than the REM-0/0/3 alternative, The selected
remedy is $110 million less expensive than REM-0/0/3, without substantially greater
reductions in ecological and human health risks." 2002 ROD at 104. Because liability is an
outcrop of risk, the potential to reduce the Company's long-term liability depends on tbe
potenti-al to reduc::e the risks associated with continued contamination. Thus, the 2002 ROD's
discussions of reducing risk speak: directly to reducing liability for the Company.
The Proposal does not request an assessment of tbe extent to which long-term liability could
be reduced through voluntary additional dredging, which assessment would be ( 1) impossible
to predict or quantify due to the innumerable uncertainties associated with such liability; and
(2) a futile exercise in view of the Company's inability legally to pursue a remediation
method other than the method EPA has approved. Rather, the Proposal seeks information as
to whether there is a "potential to reduce" the Company's long-term liability by additional
dredging. The 2002 ROD addresses this precise issue by assessing the incremental reduction
in risk that would result from additional dredging. As discussed above, after studying the
issue, the 2002 ROD found that additional dredging would result in less risk to the
environment (and consequently the potential long-term liability of the Company would be
reduced) but that the incremental re~uction in risk did not outweigh the increased cost of
additional dredging.
The circumstances here are distinguishable fwm Hcmesbrands Inc. (avail. Jan. 13, 2012),
where the Staff did not concur with the exclusion of a proposal under Rule 14a-8(i)(10)
where the proposal requested ''a report describing the company's vendor standards pertaining
to reducing supply chain environmental impacts-particularly water use and related
pollution." The company there argued that its website already contained disclosures
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regarding standards for selecting suppliers that share the company's commitment to
protecting the environment and that the company's disclosures also contained information
about the company's overal l environmental policies regarding water use and related
pollution. In HaJZesbrands, the company did not provide its vendor standards pertaining to
reducing supply chain environmental impacts such as water use and related pollution, as the
proposal requested, but instead pointed to its general company policy pertaining to suppliers'
adherence to environmental standards and the company's own environmental standards
relating to water use and related pollution. Tbe circumstances here are distinguishable from
those in Hanesbrands because the Company and EPA have analyzed the precise remediation
method that the Proposal advocates, and the 2002 ROD provides the results of that study.
The Proposal and the 2002 ROD instead present circumstances that are similar to the
instances where the Staff has concurred with the exclusion of proposals under Rule 14a
8(i)( LO) where companies' compliance with legal or regulatory requirements, rather than
specific management- or board-initiated action, addressed the concerns underlying the
proposals. In Merck & Co., Inc. (avail. Mar. 14, 2012) the Staff concurred with the
exclusion of a proposal pursuant to Rule 14a-8(i)(10) where the proposal requested an annual
report to s hareowners disclosing procedures to ensure proper animal care, including
measures to improve the living conditions of all animals used in-house and at contract
laboratories. The company argued that it already disclosed such information on its website
and that it was subject to a broad regulatory compliance framework requiring the company to
meet certain standards of animal care that are discussed on its website. Similarly, pursuant to
its regulatory compliance requirements, the Company has already evaluated, through its
participation and cooperation with the preparation of the 2002 ROD, the potential to reduce
the Company' s long-term liability by dredging additional sediments. See also Johnson &
Johnson (avaiL Feb. 17, 2006) (concurring with exclusion of a proposal requiring the
company to verify employment eligibility of current and future employees and to terminate
any employee not authorized to work in the United States on the basis of substantial
implementation after the company argued that it is already required to take such actions
under federal law); Intel Corp. (avail. Feb. 14, 2005) (concurring that a proposal calling for a
company policy to expense stock options had been substantially implemented through an
accounting rule change); Eastman Kodak Co. (avail. Feb. 1, 1991) (concurring with
exclusion of a proposal recommending that the company's board of directors adopt a policy
of publishing in the company's annual report the costs of all ftnes paid by the company for
violations of environmental laws based on a representation by the company that it complied
with Item I03 of Regulation S-K which requires similar, but not identical, disclosure); The
Coca-Cola Co. (avail. Feb. 24, 1988) (concurring with exclusion of a proposal seeking,
among other things, that the company not make new investments or business relationships in
or within South Africa because the proposal was substantially implemented as a result of a
federal statute that prohibited new investments in South Africa).
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Accordingly, we believe that the Proposal may be excluded from the 2013 Proxy Materials
under Rule 14a-8(i)( 10) because the Company has already accomplished the essential
objective of the Proposal through participating and cooperating with EPA in the preparation
of the 2002 ROD, which specifically addresses the issues raj sed by the Proposal.

CONCLUSION
Based upon the foregoing analysis, we respectfully request that the Staff concur that it will
take no action if the Company excludes the Proposal from its 2013 Proxy Materials.
We would be happy to provide you with any additional information and answer any
questions that you may have regarding this subject. Correspondence regarding this letter
should be sent to shareholderproposals@gibsondunn.com. 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 Executive Counsel, Corporate, Securities and Finance, at
(203) 373-2227.
Sincerely.

Ronald 0. Mueller
EncJosures

cc:

Lori Zyskowski, General Electric Company
Patrick Doherty
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November 13, 2012
Brackett B. Dennison III
Secretary

General Electric Company
3135 Easton Turnpike
Fairiield, Connectieut 066828

Dear Mr. Denniston:
The Comptroller of the State ofNew York, The Honorable Thomas P. DiNapo1i, is the
sole l'Nstee ofthe New Ycrk Sta:e Common Retirement Fund (the "Fund') and the
a.dn:l.i!)istrative head of the New Yotk State and Local Employees' Retirement System and
the New Yo:rk State Police and Fire Retiremetlt System. The Comptroller bas authorized
me to inform the GeneJal Electric Company ofhls intention to offer the enclosed
shareholder proposal for considention of stoekholders at the next annual meeting.
I submit the enclosed proposal to vou in accordance with rule 14a·8 of the Securities
Exchange Act of 1934 and ask th't it be included in your proxy statement.
A Jetter from. J.P. Morgan~. he Fund's cu.stodial ban.l4 verifying tbe Fund's
ownership~

continually for over a year, of General Electric Company shares, will follow.
Thl!l Fund intends to continue to bnld at least $2,000 worth of these securities through the
date of the annual

m~g.

We would be happy to discuss thi~: initiative with you. Should the boatd decide to
endorse its provisio"s as company policy, we will ask that the proposal be withdrawn
from consideration at the annual meeting. Please feel free to contact me at (212) 681
4823 should you have arty further :tuestions on this matter.
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GE Hudson River Cteanup Resolution
Whereas the federal Comprehensive Environmental Response, Compensation and
Liability Act (CERCLA) provides that parties responsible for the release or potential
release of hazardous substances are liable for any remedy deemed necessary and a
broad range of damages that ma~ result,
Whereas from 1947 and 19n Ge-wral Eleotrie (GE) plants released approximately 1.3
million pounds of Polychlorinated Biphenyls (PCBs) into the Hudaon River,
Whereas GE has entered into a 21JOS consent decree with the United States
Environmental Protection Agency (EPA) to remediate PCB contamination in the Hudson
River,
Whereas a Record of Decision (RQD) released by the EPA for the Hudson River
Superfund Site In 2002 established the following objectives: to reduce the cancer risks
and non-cancer health hazards for· people eating fish from the Hudson River; to reduce
the risks to ecological receptors b~' reducing the concentration of PCBs In fish; to reduce
PCB concentrations in river (surfa~-,e) water that are above surface water standards; to
reduce the inventory (mass) of PCBs in sediments that sre or may be bloavailable; and
minimize the long..term downstrea·, transport of PCBs in the river,
Whereas the Reoortl of Decision calls for the removal of approximately 2.65 million
cubic yards, or 65 percent of the mass of PCB cootamination, through environmental
dredging of approximatery 99 rocafions (iderrtified in Phase 1 and 2 Dredge Area
Delineation Reports) at a projected present varue cost of $446 million~
\M1ereas the removal actions are t1xpected to be completed by 2018 and are expected
to achieve the ROD objectives for '"Iuman hearth risks by 2067 and for ecologicaf heatth

risks by 2035,

Whereas on June 1, 2012 the EPA released the RFirst Five Year ReView Report for the
Hudson River PCBs SuperfUnd Site Includes the follOWing findings: that PCB
concentrations are higher than expected in areas not targeted for additional dredging;
that these conditions may result in greater than expected injury to natural resources;
and that addltionaf dredging would achieve ROO goals more quickly and reduce the
time that the ecological community would be exposed to PCB concentrations above the
cleanup goal,

Therefore be it resolved that the shareholders request that GE at reaSQnable expense
evaluate end prepare a report to In• res1ors on the potential to reduce the company's
long term liabiJity for remediation of PCB discharges to the Hudson River and for
resuttlng naturar resource damages by removing highly contaminated sediments in
addition to those se(;ttments iaentlfifKf in Dredge Area DelineatiOn Reports,

03/03

Lori Zyskowski
Executive Counsel
Corporate, Securities &Finance
General Electric Company
3135 Easton Turnpike
Fairfield, CT 06828

T {2031 373-2227
F 1203) 373-3079
lonzyskowski@ge.com

November 20, 2012

VIA OVERNIGHT MAIL
Patrick Doherty
State of New York, Office of the State Comptroller
633 Third Avenue-31st Floor
New York, NV 10017
Dear Mr. Doherty:
I am writing on behalf of General Electric Company (the "Company"), which
received on November 13, 2012 the shareowner proposal you submitted on behalf of
the New York State Common Retirement Fund, the New York State and Local
Employees' Retirement System and the New York State Police and Fire Retirement
System (the "Proponents") titled "GE Hudson River Cleanup Resolution" for
consideration at the Company's 2013 Annual Meeting of Shareowners (the
"Proposal").
The Proposal contains certain procedural deficiencies, which Securities and
Exchange Commission ("SEC') regulations require us to bring to your attention. Rule
14a-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 Proponents are the
record owners of sufficient shares to satisfy this requirement. In addition, to date we
have not received proof that the Proponents have satisfied Rule 14o-8's ownership
requirements as of the date that the Proposal was submitted to the Company.
To remedy this defect. each of the Proponents must submit sufficient proof of
its continuous ownership of the requisite number of Company shares for the one
year period preceding and including the date the Proposal was submitted to the
Company (November 13, 2012). As explained in Rule 14a-8(b) and in SEC staff
guidance, sufficient proof must be in the form of:

(1) a written statement from the "record" holder(s) of the Proponents' shares
(usually a broker or a bank) verifying that each of the Proponents has
continuously held the requisite number of Company shares for the one
year period preceding and including the date the Proposal was submitted
(November 13, 2012); or
(2) if the Proponents have filed with the SEC a Schedule 130, Schedule 13G,
Form 3, Form 4 or Form 5, or amendments to those documents or updated
forms, reflecting their 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 Proponents continuously held the requisite number of
Company shares for the one-year period.
If the Proponents intend to demonstrate ownership by submitting a written
statement from the "record" holder of their shares as set forth in (1) above. please
note that most large U.S. brokers and banks deposit their customers' securities with,
and hold those securities through, the Depository Trust Company ("DTC"). a registered
clearing agency that acts as a securities depository (DTC is also known through the
account name of Cede & Co.). Under SEC Staff Legal Bulletin No. 14F, only DTC
participants are viewed as record holders of securities that are deposited at DTC. You
can confirm whether the Proponents' broker(s) or bank(s) is a DTC participant by
asking the broker or bank or by checking DTC's participant list, which is available at
http://www.dtcc.com/down loads/membership/directories/ dtc/a Iph a.pdf. In these
situations, shareowners need to obtain proof of ownership from the DTC participant
through which the securities are held, as follows:
(1) If the Proponents' broker(s) or bank(sJ is a DTC participant, then each of the
Proponents needs to submit a written statement from its broker or bank
verifying that the Proponent continuously held the requisite number of
Company shares for the one-year period preceding and including the date
the Proposal was submitted (November 13, 2012).
(2) If the Proponents' broker(sl or bank(sJ is not a DTC participant. then each of
the Proponents needs to submit proof of ownership from the DTC
participant through which the shares are held verifying that the Proponent
continuously held the requisite number of Company shares for the one
year period preceding and including the date the Proposal was submitted
(November 13, 2012). You should be able to find out the identity of the DTC
participant by asking the Proponents' broker(s) or bank(s). If the broker is
an introducing broker, you may also be able to learn the identity and
telephone number of the DTC participant through the Proponents' account
statements. because the clearing broker identified on their account
statements will generally be a DTC participant. If the DTC participant that
holds the shares of any Proponent is not able to confirm the Proponent's
holdings but is able to confirm the holdings of the Proponent's broker or
bank, then that Proponent needs to satisfy the proof of ownership

requirements by obtaining and submitting two proof of ownership
statements verifying that. for the one-year period preceding and including
the date the Proposal was submitted (November 13, 2012). the requisite
number of Company shares was continuously held: (i) one from the
Proponent's broker or bank confirming the Proponent's ownership, and (ii)
the other from the DTC participant confirming the broker or bank's
ownership.
In addition, under Rule 14a-8(b). a shareowner wishing to submit a
shareowner proposal must provide the company with a written statement that the
shareowner intends to continue to hold the requisite number of shares through the
date of the shareowners' meeting at which the proposal will be voted on by the
shareowners. Although your letter includes such a statement with respect to the
New York State Common Retirement Fund, it does not include such a statement with
respect to the New York State and Local Employees' Retirement System or the New
York State Police and Fire Retirement System. In order to satisfy this requirement
under Rule 14a-8(b), the New York State and Local Employees' Retirement System
and the New York State Police and Fire Retirement System each must submit a
written statement that they intend to continue holding the requisite number of shares
through the date of the 2013 Annual Meeting of Shareowners.
The SEC's rules require that any response to this letter be postmarked or
transmitted electronically no later than 14 calendar days from the date you receive
this letter. Please address any response to me at General Electric Company, 3135
Easton Turnpike, Fairfield. CT 06828. Alternatively, you may transmit any response by
facsimile to me at (203) 373-3079.
If you have any questions with respect to the foregoing, please contact me at
(203) 373-2227. For your reference, I enclose a copy of Rule 14a-8 and Staff Legal
Bulletin No. 14F.

Sincerely,

~~Lori Zyskowski
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Vice 13re'>ident
Client Servlce
Worldwid@ Securir!es Servrces

Novernber23,2012

Ms. Lori Zyskowski
Executtive Counsel
Corporate, Securities & Finance
General Electric Company
3135 Easton Turnpike

Fairtiled, CT 06828
Dear Ms. Zyskowski,
This letter is Jn respo11se to a re·~uest by The Honorable Thomas P. DiNapoli, New York State
Comptrollef, regarding confirmation frolil J.P. Morgan Chase, ttlat the New York State Common Retirement
Fund has been a beneficial owner of General Electric Company continuously for at least one year as of
No'v'etnber 13. 2012.
Please note, that J.P. Morgan Chase, as custodian, for the- New York State Common Retirement
Fund, held a total of 36,965,676 shares >f common stock as of November 13, 2012 and continues to hold
shares In tile company. The value of trw~ ownership had a market value of at least $2,000.00 for at feast
twelve months prlor to s.afd date.
If there are any questions. pleas·: contact me or Miriam Awad at (732) 623~3332

cc:

a McCarthy- NYSCRF
George Wong " NYSCRF
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