
UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549-4561 

DIVISION OF 
CORPORATION FINANCE 

March 1,2012 

Ronald O. Mueller
 
Gibson, Dunn, & Crutcher LLP
 
shareholderproposals(fgibsondunn.com
 

Re: General Electric Company
 

Incoming letter dated February 13,2012 

Dear Mr. Mueller: 

This is in response to your letter dated February 13,2012 concerning the 
shareholder proposal submitted to GE by GE Stockholders' Allance, Nancy Allen, Kay 
K. Drey, Faith Adams Young and Betty F. Weitz. We also have received 
 a letter from 
the proponents dated February 16,2012. On January 17,2012, we issued our response 
expressing our informal view that GE could 
 not exclude the proposal from its proxy 
materials for its upcoming annual meeting. You have asked us to reconsider our position. 

After reviewing the information contained in your letter, we find no basis to 
reconsider our position. 

Copies of all of the correspondence on which this response is based wil be made 
available on our website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. 
For your reference, a brief discussion ofthe Division's informal procedures regarding 
shareholder proposals is also available at the same website address. 

Sincerely, 

Jonathan A. Ingram 
Deputy Chief Counsel 

cc: Patricia T. Birnie
 

GE Stockholders' Allance
 
5349 W. Bar X Street
 
Tucson, AZ 85713
 

http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml
http:shareholderproposals(fgibsondunn.com


GE Stockholders' Allance 
5349 W. Bar X Street, Tucson, AZ 85713 

February 16, 2012 

Office of the Chief Counsel 
Division of Corporation FinanceSecurities and Exchange Commission 0 ~.

n""100 F Street, N.E. o:! ¡:
Washington, D.C. 20549 ~g ~, '::,..
00 n: , . ·~-n., ~'.. 0 
Re: Opposing General Electric Company's effort to disqualify our Stockholder Propo~£ fT0- -::Zl' ~ .. .. :i fTAttn: Securities and Exchange Commission Staff Reviewers xg S;' 0):ç ..X:; Ul


This letter is a response to the February 13, 2012, letter to you from General Electric's ¡t~rnew 
Ronald O. Mueller, of Gibson Dunn & Crutcher LLP. We strongly believe the substance ofõur 
General Electric Stockholders' Alliance (GESA) resolution deals specifically with Company Policy 
and should be included on the agenda of the GE Annual Meeting on April 25, 2012. 

On November 4, 2011, the GE Stockholders' Alliance submitted a stockholder proposal to the 
General Electric Company entitled: "Resolution Urging General Electric to Withdraw from 
Nuclear Energy." (copy 
 enclosed) 

On December 12, 2011, GE's attorney, Ronald O. Mueller, submitted a letter to the SEC stating 
they advocated disqualifying our proposal, claiming it was primarily "ordinary business." 

On December 22,2011, we responded, po!nting out that our proposal was in response to GE's
 

stated Company Policy on Nuclear Energy, 
 dated December 1, 2009. We also offered to add one 
word as an amendment to clarify that focus. 

On January 13, 2012, Mr. Mueller wrote the SEC stating that our offer to add one word of 
clarification was not legal because it was received 37 days after GE's deadline for filing 
stockholder proposals. 

On January 17, 2012, Joseph McCann, Attorney-Advisor of the SEC, wrote, in part, that the SEC 
Staff observed that the original proposal "may focus on these significant policy issues, and we 
are unable to conclude that the arguments presented in GE's no-action request establish 
otherwise." In addition, Mr. McCann stated: "There seems to be some basis for your (Gibson 
Dunn's) view that GE may exclude the second proposal (the GESA proposed amendment to 
include one word, namely "energy," that we had suggested for clarification), under rule 14a
8(e)(2), because GE received our proposed amendment after the deadline for submitting 
proposals." 

On February 13, 2012, Mr. Mueller sent a letter requesting that the SEC Staff reconsider its 
January 17, 2012, response, and asking that the Staff concur in the exclusion of the Proposal 
from the Company's 2012 Proxy Materials. Mr. Mueller included additional information and 
analysis of precedent in his letter. . 

We have carefully reviewed the information in Mr. Mueller's February 13, 2012, letter. We 



believe Gibson Dunn has not opened up a new level of argument that would allow the SEC to 
reverse its earlier decision. 

Nuclear power is currently a key public policy issue. We believe our proposed resolution is 
timely, appropriate and important and merits consideration by the stockholders of the General 
Electric Company, a significant provider, nationally and internationally, of the nuclear energy 
technology. 

Therefore we respectfully request that the SEC re-affirm its January 17, 2012, position, namely 
that: "We are unable to concur in your (Gibson Dunn) view that GE may exclude the first 
proposal under rule 14a-8(i)(7). In this regard, we note that economic and safety considerations 
attendant to nuclear power plants are significant policy issues, and we are unable to conclude 
that the arguments presented in GE's no-action request establish otherwise. Accordingly, we do 
not believe that GE may omit the first proposal from its proxy material in reliance on rule 14a
8(i)(7). " 

Respectully submitted,


C?~O/ ~~ 
Patricia T. Birnie, Chair 

cc: Ronald O. Mueller, Gibson Dunn & Crutcher LLP
 

Lori Zyskowski, General Electric Company 
Nancy Allen, Co-fier
 
Kay Drey, Co-filer
 
Faith Adams Young, Co-fier
 
Bett Weitz, Co-fier
 

Enclosed: Copy of GESA Stockholder Proposal for the GE 2012 Annual Meeting 
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to Withdraw f:rom Nuclear EnergElectrc
Resolution Urgng General 


WHREAS: 

On December 1,2009. General Electrc issued a policy stement affrming its support
locaion or technology exist, and may

of nuclea energy, even thoug no safe disposa 


the dagerous raioactive wase that contiúe
never exist for the peranent isolation of 


to accuulate at all reactor sites; 

Every nuclea power reactor generates plutonium that is in demand, worldwide, for 
weapons producton;
 

,. ___n__.__.._Qil-M~i:hJ_h20!JL~_nuclea catastrophe began at Fukhima Dai-ichi, a site that
 

contained six GE reactorŠ;----.-.,..... _.__..___....____.._.._'...._n______....., '''__n n.. ,. 

Motivate by the ongoin Japanese disar, Gerany, Itay and Switzetlan.d have
 

arounced they will abandon nuclea powe, with other countres considerthe sae 
conutment; 

On September 18,201 i, Germ engieeng giant Siemens anounced it wil halt its 
nuclear products, and will focus on sola, wid and geotheral 

. technologies; 
manufrig of 


Many U.S. rectrs are in locations thened by exeme natra asults (hurcaes, 
floo eaquaes and to:radoes), with the GE. Mar J reactors at especially high risk 

as 1971;
due to major flaws identi.:fed at lea as ealy 


THEREORE BE IT RESOLYED tha~ as GE stockholder, we urge our compay to 
as son. as possible, pha out all its nuclearrevere its nuclea energy policy and, 


activities, inchidig proposed fuel reroessing M.d urium enchment. 

SUPPORTING ST A ttlv:
 

Contrar to nuclear indus claims. the U.S. Nuclear Regulatory Commssion has not
 

been rigorously regulating ni.clea power operons, but instea oft reduces saet 
reuirements when, needed chaes would be impossible or too expeive. (See the Jun 
2011 Associat Prss sees by reprtr JeffDonn summarzing a yea-long
 

investigation ofNRC opetions.) 

at aU GE 
Beause of th dangerously crwded ccnditíún of the irrdiated ful pols 


rector, it is now remmended that fuel ros at lea five yea old' should be trfered
 

from the fuel pol to harened dr storae casks outside the rectr building. 



Page 2. Resolution Urging Generl Electrc to Withdrw from Nuclea Energy 

Few people know that radioactive liquids and gases ar releas ino the envirnment
 

during tbe routie opetion of nuclea reactors. Scientist and physician agree that 
there is no safe dose of radiation. 

Safe solutions to climate change include imprvements in energy effciency, and the us 
of solar, wind, geothermal and other renewable energy technologies. These alternatives 
can be implemented much faer and chea than building new nuclea rectors. 
Furennore, the ailing U.S. economy caot aford the massive tapayer subsidies and 
Joan guartees that would be required to build and opete new nuc,lea reacors. 
"Nuclea i.s uned::ssa andalt its risks ca be iivoided by using renewableg,
 

conseation and efciency." (Dr. Atun Makhijani, autor of Carbon-Free and
 

Nuclear-Free, 2007) 

GE should no longer continue to place familes, commU1ties and our planet1s finite land 
and water at such great risk. 

It is the mora dut of GE to stop promoting the nuclea ilusion and, inea prte 
plants, anals and the human gene pol from fuer raiation damage. 

Submitted by the GE Stockholders' Allance, Patricia T. Birne, Chaìr,
 
5349 W. Bar X Street, TucsoD, AZ 85713-6402. 520-66' -9671 Novembe 4, 2011
 



Gibs. Dunn & Crutcher LLP
 
GIBSON DUNN 

1050 Connecticut Awnue, N.W. 

Washington. DC 20036-5306 

Tel 202.955.850 
ww.gibsdunn.co 

Ronald O. Muelle 
Direc +1 202.955.8671
 

Fax +1 202.53.9569 
RMielle~ibsodunn.com 

Client 32016-092 

Februar 13, 2012
 

VIA E-MAIL 

Offce of Chief Counsel
 

Division of Corporation Finance 
Securities and Exchange Commission 
100 FStreet, N.E.
 

Washington, D.C. 20549 

Re: . General Electric Company
 

Request for Reconsideration
 

Shareowner Proposal of the GE Stockholders' Allance, et al. 
Exchange Act of 1934~ule 14a-8 

Ladies and Gentlemen: 

On December 12, 2011, we 
 submitted a letter (the "Initial Request") on behalf of our client,
 
General Electric Company ("GE" or the "Company"), notifying the staff of the Division of
 

. Corporation Finance 
 (the "Staff) ofthe Securities and Exchange Commission that the 

. Company intended to omit from its proxy statement and form of 
 proxy for its 2012 Anual
 
Meeting ()f Shareowners (collectively, the "2012 Proxy Materials") a shareowner proposal
 
and statements in support thereof (collectively, the "Proposal") received from the GE
Stockholders' Allance, Nancy Allen, Kay K. Drey, Faith AdamsY oung, and Bett F. Weitz 
(the "Propom:nts"). The Initial Request indicated our belief that the Proposal could be .
 

excluded from the 2012 Proxy Materials because the Proposal pertins to matters of the 
Company's ordinar business operations pursuant to Rule 14a-8(i)(7). 

On Januar 17, 2012, the Staff issued a response to the Initial Request stating, "It appears 
that the fist proposal may focus on these significant policy issues, 
 and we are unable to
 
conclude that the arguments presented in GE's no-action request establish otherwise.
 
Accordingly, we do not believe that GE may omit the first proposal from its proxy 
 materials
 
in reliance on rule 14a-8(i)(7)."
 

We continue to believe that the Proposal may be excluded because it requires actions that do 
not implicate significant policy issues. We note that the Staffhas consistently concurred that 
a proposal may be excluded under Rule 14a-8(i)(7) when the action requested in the proposal 
encompasses both ordinary and non-ordinary business matters and we believe that the novel 
"may focus on" standard referred to in the Stafr s response is inappropriate in a proposal 

Brusls. Century City. Dallas' Denver' Dubai . Hong Kong' london' Lo Angeles ~ Munich' New York
 

Orange County. Palo Alto' Paris' San Francisco' São Paulo' Singapore' Wasington, D.C. 

http:RMielle~ibsodunn.com
http:ww.gibsdunn.co
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Offce of Chief Counsel
 
Division of Corporation Finance
 
February 13,2012 
Page 2
 

such as this one where the scope of the action requested encompasses ordinary business 
matters. Accordingly, we 
 request that the Staff 
 reconsider its Januar 17,2012 response and 
concur in 
 our view that the Proposal.is excludable under Rule 14a-8(i)(7). 

The Proposal Does Not Focus On A Significant Policy Issue. 

The Proposal is captioned "Resolution Urging General Electric to Withdraw from Nuclear 
Energy" and requests that GE "reverse its nuclear energy policy and,. as .soon as possible, 
phase out all its nuclear activities, including proposed fuel reprocessing and uranium 
enrichment." The Proposal does not "focus" on an aspect ofGE's "nuclear activities" that 
raises a significant policy issue. Instead, it requests two actions; while the first relates to 
nuclear energy, the second 
 is a broadly worded mandate to phase out "all" nuclear activities. 
Nothing in the Proposal, the recitals or the supporting statements limit or focus the scope of 
this second prong. The two types of activities that are specifically mentioned in the Proposal 
,- fuel reprocessing and uranium 
 enrichment - are not phrased as the. focus of the Proposal, 
but are instead referehced as merely being included within the broad scope of the Proposal, 
and are not discussed anywhere else. Likewise, the recitals and supporting statement dò not 

. identify or focus 
 on a specific activity of the Company that the Proposal asks the Company to 
ceae, but instead largely refer to a varety of activities 


by countries, regulators 
 or other 
companies. The only specific 
 references to GE activities in these paragraphs consist ofa 
reference to GEissuing the 
 policy statement referred to in 
 the first prong oftheProposal,a 
reference toGE "promoting the nuclear ilusion," 
 and assertiohsregarding the statu of
 
existing nuclear reactors 
 that were designed ard supplied by GE years ago. In the context of 

. these vague .references to a variety of different activities and statements, the Proposal's 
request that the company "phase out all its nuclear activity" is not 
 provided any further 
context or focus; certinly nothing in the Proposal or supporting statements limit 
 or focus the 
scope of the word "all." Thus, 
 a shareowner reading the Proposal, recitals and supporting 
statement and seekig to give meaning to 


both prongs ofthe Proposal wil kIow of certin 
specific activities that are within the scope of actions requested under the Proposal, but has 
no basis to conclude that these are the only activities that would be affected by 
implementation of the Proposal or to determine what else is encompassed by the reference to 
"all its nuclear activities." 

The Proponents' December 22, 2011 letter conceded that the language in the Proposal was 
broader than the intended scope of the Proposal, and that a: revision to the language would be 
appropriate in order to reflect the intention of the Proposal: "to urge GE to reverse its 
Nuclear Energy Policy." Nothing in the Proposal, the recitals or supporting statement 
suggest that this 
 is the limited scope of the ProposaL. In short "all" means all, änd the 
Proposal, recitals and supporting statement do not limitor focus the express language ofthe 

http:Proposal.is
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Proposal to the policy issue. of the economic and safety considerations attendant to nuclear 
power plants. 

Not all ofthe Company's "nuclear activities" implicate significant policy issues. As 
discussed in the Initial Request, GE's Healthcarebusiness operates 


full-service nuclear 
pharmacies, which (like nuclear power plants) are regulated in the U.S. by the 
 Nuclear 
Regulatory Commission; and yet which operations do not 
 raise policy issues regarding the
economic and safety considerations attendant to nuclear power plants. In addition to the 
Company's other nuclear-related activities encompassed by the Proposal and addressed in 
the Initial Request, even within GE' s Energy Iiifrastructue business, not all of its operations 
involving nuclear energy implicate significant policy issues.' For example, GE's nuclear 
energy business has developed technology that can be 
 deployed to recycle fuel from nuClear 
power plants and use it to generate additional electricity, i 
 exactly the subject matter of the
proposal in Niagara Mohawk Holdings, Inc. (avaiL. Jan. 3, 2001), cited in the Initial Request, 
that the Staff concurred did not implicate significant policy issues. GE' s line of radiation 
detectors2 are used both to monitor nuclear reactors and in homeland security applications to 
detect against potential nuClear terrorist thrèats.3 GE's nuclear energy business also develops 
radioisotopes that are used in milions of cancer treatments each year. 4 As stated in GE's 
2009 policy statement on nuclear energy, the Company's business includes supplying non
nuclear products and services to the nuclear power business" including steam turbines and 
electrical equipment.5 Finally, GE Energy Financial Services, through ajoint venture, may 
inveSt in, and offer commercial collaboration opportnities to, venture- and growt-stage 
energy technology companies in the nuclear energy sector, among others.6 

The ProposalMayBe Excluded Under Rule 14a-8(i)(7) Because The 
 Proposal Pertains
 
To Matters Of The Company's Ordinary 
 Business Operations. 

The Staffhas consistently concurred that a 
 proposal may be excluded in its entirety when the 
scope of the proposal is so broad as to encompass both significant policy issues and ordinary 
business matters~ For instance, in PetSmart,lnc. (avaiL. Mar. 24, 2011), the 
 Staff concured 

i See http://www.ge-energy.com/solutions/Advanced Recycling Center.isp. 
2 See htt:/IWlV\¥.ge-energy.com/products and s~rvI-ces/products/radiation measurement/radiation 

measurement radiation detection.isp.
3 See http://ww.l?enewscenter.com/PresscReleases/GE-to-Combine_ Video-Surveillance-and-Radiation-

Detection~to-Enhance-N uclear- Threat -Detection-in-Public-Settings-13a5.aspx.

4 See htt://W\.\w.gereports.com/ge-inks-nuclear-deal- for-cancer-treatment -isotopes/. 
5 See htt://site.ge-energy.com/prod serv/products/nuclear energy/enldownloads/GE Report on Nuclear 

Power Business CFinan.pdf. 
6 See JPMorgan Chase & Co. (avaiL. Mar. 12,2010) (Staff concurred that a proposal that would 


have
required'the company to adopt a policy barng financing of companies engaged in a particular mining 
activity did not raise a significant policy issue). 

http://ww.l?enewscenter.com/PresscReleases/GE-to-Combine
http://www.ge-energy.com/solutions/Advanced
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that the company could exclude under Rule 14a-8(i)(7) a proposal that called for 

suppliers to
 

certify that they had 
 not violated certin' laws that contain provisions regarding the humane 
treatment of animals. In concurring with the exclusion of the 
 proposal, the Staff noted, 
"Although the humane treatment of animals is a significant policy issue, we note your view 
that the scope of the laws covered by the proposal is 'fairly broad 
 in nature from serious 
violations such as animal abuse to violations of administrative matters such as record 
keeping.' 'Accordingly, we wil not recommend enforcement action to the 
 Commission if . 
PetSmart omits the proposal from its proxy materials in reliance on rule 14a-8(i)(7)." The 
supporting statements accompanying the proposal in PetSmart focused solely on the humaie 

. treatment of aiiimals; there was not a single reference or allusion to the fact that the laws 
addressed in the proposal encompassed other matters implicating ordinar business matters. 
Neverteless, the Staff concured with exclusion ofthe Proposal 
 under Rule 14a-8(i)(7). 

In Union Pacifc Corp. (avaiL. Feb. 25, 2008), the Staff concurred in the exclusion of a . 
"proposal requesting disclosures ofthe company;seffort to safegUard the company's 
operations from terrorist attcks and other homeland security incidents. The proposal, as 
with the Proposal here, consisted of two prongs, and the entire supporting statement in the 
proposal addressed the first 
 prong (threatsfr()m terrorist acts). Nevertheless, the Staff 
concUled that the proposal could 
 be excluded .because the proposal's reference to "terrorist 
attcks and other homelandsecUlity incidents" ericompassedboth extraordinary incidents, 

" such as terrorism, and 
 ordinar incidents within the jurisdiction öf the Departent of 
Homeland Security, such as earhquakes and floods. See also, Genetronics. Biomedical Corp. 

with exclusion under Rule 14a-8(i)(7) of a proposal. (avaiL. Apr. 4, 2003) (Staff concurred 

stipulating "that the officers 
 and directors ofthe company shall avoid 'all'financial cOhflctS 
of interest," with the Staff observing that ''the proposal appears to 
 include matters relating to 
non-extraordinary transactions"); Lucent 
 Technologies, Inc, (avaiL. Nov. 6, 2001) (Staff 
concurred with exclusion under Rule 14a-8(i)(7) of a proposal requesting a 
 salary reduction 
for "ALL offcers and directors" ofthe company because 
 "all" included both executive and 
non-executive offcers ). 

We believe the Staffs response to the Initial Request is inconsistent with these precedents, 
which demonstrate thattheProposal is excludable regardless of whether or not some of the 
Company's "nuclear activities" raise significant policy issues. We are aware of only two 
other incidents in which the Staff has applied a standard premised on whether a proposal 
"may focus on ... significant policy issues." In Dominion Resources, Inc. (avaiL. Feb. 9, 
2011), the proposal urged 
 the board to take certain actions relating to "nuclear constrction" 

..' and "demand control and new renewable generation sources for the safest and quickest .' 
. returns to shareholders, stakeholders, community and countr." The company argued that 

the determination of 
 how to 
 promote safe and quick returns to shareholders implicated 
ordIiary business matters in a maner that was inconsistent with Rule 14a-8(i)(7). The Staff 
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did not concur. In Wal-Mart Stores, Inc. (avaiL. Mar. 29,2011), the 
 proposal requested that 
the board take the necessar steps torequire that the company's suppliers publish annually an 
independently verifiable sustainability report. The company 
 argued that the proposal related 
to the company's retention of suppliers, a topic which the Commission has stated relates to 
ordinary business operations, 
 and that any social policy issue ìmplicated by the proposal did 
not transcend the impact on the company's day-to-day business operations, but the Staff did 
not concur. In both of 
 these letters, and in other situations inwhich the Commission and 
Staff have historici;Uy examined the "focus" of a proposal for purposes of Rule 14a-8(i)(7),
that review is underten only when distinguishing whether .a proposal that relates to. a day-
to-day aspect of business (such as employment matters, 
 relations with suppliers, or engaging 
in a certin business activity) focuses on a suffciently significant socialpolicy issue as to '
 

transèend the ordinar business exclusion.7 In 
 this context, the test has been dispositive, with 
a proposal either being found to . 
 address ordinary business issues or rising above those
 
matters to raise significant policy issues.8 II contrast, in thePetSmart, Union Pacifc,
 
Genetronicsand Lucent precedent cited above~ and in the Proposal, the proposal
 
encompasses both an action that implicates a 
 significant polìcyissue and other actions, not
 
incidental to the fist that do not implicate a significant policy issue. In the situation where
 
the scope of aproposal is so broad as to also encompass ordinar 
 business matters, the 
Exchange Act Release and Staff Legal Bulletins cited above aida long line Staffof 

precedent demonstrte that the proposal can be excluded under Rule 14a-8(i)(7).- ,
 
The Proposal requests that the Company "phase out 
 aU its 
 nuclear activities." As discussed 
above, some 
 of the Company' snuclear activities implicate signifiêant policy issues, but some 
do not. ,Because the 
 Proposal encompasses these ordinary business matters as well as any 
significant policy issues related to nuclear power plants, wecontiniie to believe that the 
Proposal may be exCludëd in its entirety under Rule 14a-8(i)(7). 

CONCLUSION, 

Based on the additional 
 information and analysis of precedent in this letter, we respectflly 
request that the Staff reconsider its 
 'January 17,2012 response 
 and concur in 
 the exclusion of 
the Proposal 
 from the Company's 2012 Proxy Materials. We respectfully request that the 
Staff consider this matter on an expedited basis, as the Company currently plans to print the 
2012 Proxy Materials on or about March 12,2012. .
 

7 Exchange Act ReI. No. 40018 (May 21, 1998). .
 

8 Staff 
 Legal Bulletin No. 14A (July 12,2002) (addressing when propOsals that related to shareholder 
approval of equity compensation plans will be found to raise significant policy issues); Staff 


Legal Bulletin.
 
No. 14C(June 28, 2005) (setting fort afrmework, subsequently 
 revised, for determining whether 
proposals seeking ari evaluation of nsk raised a significant 
 policy issue). 
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