
  

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE

Februar 1,2012

Ronald O. Mueller
Gibson, Dun, & Crutcher LLP
shareholderproposals~gibsondun.com

Re: General Electrc Company

Incoming letter dated Januar 20, 2012

Dear Mr. Mueller:

This is in response to your letter dated Januar 20,2012 concernng the
shareholder proposal submitted to GE by Wiliam Steiner. We also have received letters
on the proponent's behalf dated Januar 24,2012 and Januar 25,2012. On Januar 10,
2012, we issued our response expressing our informal view that GE could not exclude the
proposal from its proxy materials for its upcoming anual 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 will be made
available on our website at http://ww.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml.
For your reference, a brief discussion of the Division's informal procedures regarding
shareholder proposals is also available at the same website address.

Sincerely,

Jonathan A. Ingram
Deputy Chief Counsel

cc: John Chevedden
 *** FISMA & OMB Memorandum M-07-16 *** 



  

JOHN CHEVEDDEN
 

  

Januar 25, 2012

Offce of Chief Counsel

Division of Corporation Finance
Securties and Exchange Commssion
100 F Street, NE
Washington, DC 20549

# 8 Rule 14a-8 Proposal
General Electric Company (GE)
Independent Board Chairman Topic
William Steiner

Ladies and Gentlemen:

This fuher reponds to the December 13, 2011 company request to avoid ths established rue
14a-8 proposa.

The company Januar 20, 2012 letter incredulously insist that "all shaeholders" must know
"the NYSE's independence stadards" in regard to shareholder proposals which are limted to
only 500-words.

Yet the company does not even volunteer to include a description of "the NYSE's independence
standards" in its GE Goverance Priciples which are 4500-words and have no limt on the
number of words.

Apparently the company position is that for "all shareholders" to know ..the NYSE's
independence stadards" is importt only when it can be used as a tool to avoid rue 14a-8
proposals.

It is shameful that a company as large as General Electrc outsourcers its corporate governce
and the result is a disingenuous position supported by tons of tedium.

This is to request that the Securities and Exchange Commssion allow this resolution to stad and
be voted upon in the 2012 proxy.

Sincerely.

&,AG_- r
John Chevedden

cc:
Wiliam Steiner

Lori Zyskowski -cLori.Zyskowski~ge.com?

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



  

 
 

  

Januar 24, 2012

Offce of Chief Counel
Division of Corporation Finance
Securities and Exchange Commssion
100 F Street, NE
Washigton, DC 20549

# 7 Rule 14a-8 Proposal
General Electric Company (GE)
Independent Board Chairman Topic
Wiliam Steiner

Ladies and Gentlemen:

This fuer responds to the December 13, 2011 company request to avoid this established rue
14a-8 proposal.

The company Januar 20, 2012 lettr incredulously inists that "all shareholders" must know
"the NYSE's independence stadards."

This is to request that the Securities and Exchage Commssion allow this resolution to stad and
be voted upon in the 2012 proxy.

Sincerely,

~._. -
cc:
Wiliam Steiner

Lori Zyskowski ":Lori.Zyskowsk~ge.com::

*** FISMA & OMB Memorandum M-07-16 *** 
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Client C 32016-00092 

VIA EMAIL 

Offce of Chief Counel 
Division of Corporation Finace 
Securties and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

Re: General Electric Company
 

Wiliam SteinerRevised Shareowner Submission of 


Exchange Act of 1934-Rule 14a-8 

Ladies and Gentlemen: 

On December 13, 2011, we submittd a letter (the "N 0- Action Request") on behalf of our 
client, General Electrc Company (the "Company"), notifying the staf of the Division of 

the Securties and Exchange Commission (theCorporation Finance (the "Sta') of 


"Commssion") that the Company intends to omit from its proxy statement and form of 
owners (collectively, the "2012 Proxy 

Materials") a shareowner proposal (the "Proposal") and statements in support thereof 
received from Wiliam Steiner, naming JohnChevedden as his designated representative (the 
"Proponent"). The Proposal requests that the Company adopt a policy to require that the 
chairman of the Company's Board of Directors be an independent director as defined by the 

proxy for its 2012 Anual Meeting of Share 

stadard of 
 the New York Stock Exchange ("NYSE"). 

The No-Action Request indicated our beliefthat the Proposal could be excluded from the 
2012 Proxy Materials pursuant to Rule 14a-8(i)(3) because the Proposal is impermissibly 
vague and indefinite. Specifically, as discussed in the No-Action Request, we believe the 
Proposal is impermissibly vague and indefinite because (A) it refers to an external set of 
guidelines for implementing the Proposal but fails to adequately define those guidelines; and 

the Proposal conflcts with the language of the 
(B) the supporting statement's description of 


Proposal. 

responding to the No-Action Request onThe Proponent submitted letters to the Staf 

December 18, 2011, December 29,2011, December 30, 2011, Januar 4, 2012, 
Januar 8, 2012 and Januar 17,2012, attached as Exhibit A (collectively, the "Response 
Letters"). On Januar 10,2012, the Staff stated that it was unable to concur that the Proposal 
could be excluded under Rule 14a-8(i)(3). We write this letter because the Response Letters 
contain inaccurate information and furter reinforce our view that the Proposal is vague and 

justifies exclusion under Rule 14a-8(i)(3) and because we believe thatmisleading to a degree that 


letter is inconsistent with established precedent concuring withthe Staffs Januar 10, 2012 


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 exclusion under Rule 14a-8(i)(3) of proposals that reference an external stadard without 
adequately describing the standard and that explain the proposal as operating in a maner that 
is inconsistent with the languge of the proposal. For the reasons discussed below and in the
 

No-Action Request, we continue to believe that the Proposal is misleading because the 
Proposal is so inherently vague and indefinite that neither the shareowners voting on the 
Proposal, nor the Company in implementing the Proposal, would be able to determine with 
reasonable certnty exactly what actions or measures the Proposal requires.
 

A. The Proposal Is Excludable Because It Relies On An External Set Of Guidelines 
The 

Guidelines. 
But Fails To Sufficiently Describe The Substantive Provisions Of 


The Response Letters demonstrate that shareowners will not be able to understand the 
independence stadards required under the Proposal. The Proponent asserts in the Response 
Letters that the Company relies upon the substative provisions of the NYSE standard of 
director independence in its corporate governance principles (the "Governance Principles"), 
and in this regard, the Proponent cites to certain statements in the Governance Principles. 
However, the fact that the Company's standards for director independence "conform to" and 

the NYSE does not mean that the Company's standards aresatisfy the requirements of 


the NYSE. As we stated in the No-Action Request 
and as the Company states on page 2 of the Governance Principles (attched to the Response 
Letter captioned "#3 Rule 14a.,8 Proposal"), the Company has adopted its own guidelines for 
diector independence which conform to (that is, satisfy the requirements of), but are in some 

identical to the mium requirements of 


instaces more exacting than, the NYSE requirements. As reflected by another provision in 
the Governance Priciples cited by the Proponent, it is in fact possible for a director to 
satisfy the NYSE stadards for independence and not satisfy the Company's stadards for 
independence. Moreover, the Proponent concedes that the Governance Principles do not 
describe the NYSE stadards. Intead, the Governance Principles set fort the text of the 
Company's independence standards, not the NYSE standards. Thus, a shareowner who - as 

Proponent did -looks to the Company's Governance Principles and sees the Company'sthe 

independence set fort therein wil not know how the Company's standards 
differ from the NYSE's stadards and will not have leared what the NYSE's independence 
stadards of 


stadards require. Shareowners instead may only become confsed and uncertain as to what 
of independence would apply under the Proposal and may incorrectly conclude thatstandard 

the Company's standards for director independence are the same as those of the NYSE. 
Thus, looking to the materials cited by the Proponent does not provide any fuer 
inormation to shareowners as to what the Proposal would require. 

how the Company describes its guidelines for director 
independence in its Governance Principles, the fact remains that the substantive provisions of 
More significantly, regardless of 
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the NYSE stadard of director independence will not be described at any point in the 
Compány's proxy statement. As noted in the No-Action Request, the Proposal does not 
explain the substative provisions of the NYSE stadard of director independence, and the 
Company's guidelines, as disclosed on the Company's website pursuant to Item 407(a)(2) of 
Reguation S-K, differ from the NYSE's stadards. As a result, the Company's proxy 
statement will not contain any description of the substantive provisions of the NYSE 
standard of director independence. The Proposal's reference to the NYSE stdard of 
independence is a central featue of the Proposal that serves to define the specific 
requiements that a director would have to satisfy in order to be permtted to serve as 
chairman of the Board of Directors under the Proposal's provisions. As a result, shareowners 

voting "For" or "Against" the Proposal 
and, as demonstrated by the Response Letters, in fact may inaccurately believe that those 
standards are the same as the Company's independence standards. As the Staffhas 
concurred on numerous occasions, where a proposal calls for the full implementation of an 
external stadard, as is the case here, merely referencing the stadard or describing only 

will not be able to fuly appreciate the implications of 


the stadard's substative provisions provides inuffcient gudance to shareowners 
who must consider and vote upon the proposal. The Proponent does not address this concern 
in the Response Letters and intead demonstrates the fact that the NYSE's independence 

some of 


stadards are not known or understood by all shareowners. Notwthstanding the Proponent's 
assertion regarding the Company's Governg Priciples, the fact remains that shareowners 
will not have the necessar information from which to make an informed decision on the 
specific requirements the Proposal would impose. We are concerned that the Stafs Janua 
10,2012 response to the No-Action Request likewise may have taen into account the 
Proponent's inaccurate statements regarding the Company's independence standards. 

Likewise, we are concerned that the Staffs response to the No-Action Request reflects a 
depare from the precedent cited in the No-Action Request and embarks upon a "slippery 
slope" of seeking to determine when external standards tGat are not defined or explained in a 
proposal will, or will not, be understood by shareowners. The Response Letters demonstrate 
the dager of any such undertaking. As a result, we continue to believe that the Proposal is 
impermissibly vague and indefinite so as to be inerently misleading. 

B. The Proposal Is Excludable Because The Supporting Statement Explains The
 

Proposal As Operating In A Manner That Is Inconsistent With The Language 
Of The Proposal. 

the Company'sIn the Response Letters, the Proponent does not address the substance of 


argument that the Proposal contais inconsistent and conflctig language but instead assert
 

that the Company has not explaied its rationale for distgushing between the "Resolved" 
clause and the sentence that conficts with the Proposal's requirement that, "whenever 
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possible" the chairan be an independent director. i As noted in the No-Action Request, the 
first paragraph of the Proposal states that shareowners resolve to require the "board of 
directors to adopt a policy that, whenever possible, the chairman of our board shall be an 
independent director..." (emphasis added). The same paragraph also contains a varety of 
additional requirements, includig that the requested policy not violate existing contractu 
obligations and that it specify how to select a new independent chaian if the curent 
chaian ceases to be independent between anual shareholder meetings. However, in a
 

being phased in 
and implemented when our next CEO is chosen." Subsequent paragraphs contai additional 
commenta on the Proposal. 

separate paragraph, the Proposal states that ''tis proposal gives the option of 


Regardless of whether the sentence stating that the Proposal may be "phased in" is viewed as 
par of the "Resolved" clause in the Proposal or is considered as par of the Supporting 
Statements, we continue to believe that the Proposal is impermssibly vague and indefinite 
because the second paragraph's assertion that the Proposal can be "phased in" directly 
conficts with the statement in the first paragraph that the Proposal is to be implemented 

. "whenever possible." As noted in the No-Action Request, these statements impose 
significantly different timing requirements for implementing the Proposal.2 As a result, 

The Proponent also asserts that the absence of this second arguent in no-action request 
letters submitted by other companes where the Proponent has submitted a similar 
proposal suggests "mixed feelings" about the merits of the arguent. However, the
 

proposals to which the Proponent refers, unlike the Proposal, did not contan the 
additional sentence stating that the proposal could be "phased in" at a later date. 
Accordingly, the no-action request letters submitted by those companes did not make an 
argument similar to that in Section B ofthe No-Action Request because the proposals 
submitted at the respective companes did not contai the conficting language addressed 
in the No-Action Request. 

2 To hold differently - that is, to take the position tht the two standards do not conflct
means that companies receiving a proposal asking that they have an independent chair 
"whenever possible" but not having the language regarding phasing in the proposal could 
nonetheless substantially implement the proposal by stiplùating that they wil name an 
independent chairman when their curent chairan retires. We recognize that in some 
instances the timing of implementing a proposal is not viewed as affecting whether the 

the Proposal, however,proposal has been substatially implemented. In the case of 


where the first paragraph would require imtediate or prompt implementation (which 
theoretically would be possible at the Company, since the chief executive offcer does not 

(F ootnote continued on next page) 
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shareowners reading the Proposal and the Company in implementig the Proposal would be 
unble to determe whether the policy requested would or should go into effect immediately 
or at some later, undefined date. Treating both statements as par of the "Resolved" clause of 
the Proposal does not eliminate this inerent confict as to when the Proposal must be 
implemented; whether read as par of the Proposal or par of the Supporting Statements, the 
second paragraph calls for a stadard and action that conficts with the language of the first 

how the second paragraph is characterized, theparagraph. Accordingly, regardless of 

Proposal is inerently vague and indefinite and therefore excludable under Rule 14a-8(i)(3).3
 

reconsider its Januar 10,2012 response and permt the 
exclusion of the Proposal. 
Therefore, we request tht the Sta 


CONCLUSION 

Based upon the foregoing analysis and the Company's No-Action Request, we respectfuly 
request that the Sta concur that it will tae no action if the Company excludes the Proposal 
from its 2012 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 ths letter 
should be sent to shareholderproposals~gibsondunn.com. Ifwe can be of any fuer
 

(Footnote continued from previous page) 
have a contractual right to serve as chairman) and the second paragraph would permit a 
delay of nine or more years in implementation, we believe the difference in timing is so 
significant as to call for two distinct, and conficting, actions. 

3 The Proponent's response dated January 17,2012 also states that 
 the Company is "free to 
oppose this proposal in its proxy statement with the same claims made in its no action 

the (C)ompany'srequest. And then the shareholders could decide what they think of 


arguents..." This statement assumes, rather circuitously, that the Proposal is so clear 
being able to determine what 

the Proposal requires. 
that the shareholders would have a reasonable certaity of 


http:shareholderproposals~gibsondunn.com
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assistace in this 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,~tJ~ 
Ronald O. Mueller 

Enclosures 

cc: Lori Zyskowski, General Electric Company
 

..-.Wmiam Steiner 
John Chevedden 

101216866.4 



GIBSON DUNN
 

.' 

EXIIT A
 



  

JOHN CHEVEDDEN
 

 
 

December 18, 2011

Offce of Chief Counel
Division of Corporation Fince
Securties and Exchange Commssion
100 F Street, NE
Washigtn, DC 20549

# 1 Rule 14a-8 Proposal
General Electric Company (GE)
Special Meeting Topic
Wiliam Steiner

Ladies aid Gentlemen:

This responds to the December 13, 2011 company request to avoid ths established rule 14a-8
proposaL.

To promote its view the company implicitly maes the controversial clai that the New York
Stock Exchange and the Council of Intitutional Investors are equally importt to the

fuctionig of publlc companes. The Council of Institutional Investors may have a staf in the
neighborhood of 10 people.

This is to request tht the Securties and Exchange Commssion alow ths resolution to stad and
be voted upon in the 2012 proxy.

Sincerely,~H~
ohn Chevedden

cc:
William Steier

Lori Zyskowski ..Lori.zyskowski~ge.com')

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



  

JOHN CHEVEDDEN
 

  

December 29, 2011

Offce of Chief Counel
Division of Corporation Finance
Securties and Exchage Commssion
100 F Street, NE
Washington, DC 20549

# 2 Rule 14a-8 Proposal
Géneral Electric Company (GE)
Independent Board Chairan Topic
Wiliam Steiner

Ladies and Gentlemen:

This fuer responds to the December 13, 2011 company request to avoid this established rue
14a-8 proposal.

It is interestig that some of the simarly worded Gibson Dun no action reuests on ths same
resolved tex, which was also submitted to other companes, include lengy Item B on page 5
and others do not. This would see to indicate mied feelis about Item B by those who ag
on avoidance of rue i 4a-8 proposals.

This is to request tht the Securities and Exchage Commssion allow ths reslution to std and
be voted upon in the 2012 proxy. .

Sincerely,~~ ,../,.
ohn Chevedden

cc:
Willam Steiner

Lori Zyskowski -:Lori.Zyskowski~ge.com/

*** FISMA & OMB Memorandum M-07-16 *** 
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December 30,2011

Ofce of Chief Counsel
Division of Corporation Fince'
Securties and Exchange Commssion
100 F Street, NE
Washington, DC 20549

# 3 Rule 14a-8 Proposal
General Electric CompaD.y (GE)
Independent Board Chairman Topic
Wilam Steiner

Ladies and Gentlemen:

This futher responds to the December 13, 2011 company request to avoid this established rue
i 4a-8 proposal.

The company aleady relies on the Dirctor independence stdard of the New York Stock
Exchange according to the "GE Governce Prnciples" attched. The GE Priciples do not

descrbe the substative provisions of the' NYSE stadard of diector independence.

Ths is to request that the Securties and Exchange Commssion allow this resolution to stand and
be voted upon in the 2012 proxy.

Sincerely,~~/-
ohI Chevedden

cc:
Wiliam Steiner

Lori Zyskowski -oLori.zyskowski~ge.com:;

*** FISMA & OMB Memorandum M-07-16 *** 
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GE Governance Principles 

The following principles have been approved by the board of direcors and. along wih the chartrs and key practices of 

the board committees, provide the framework for the governance of GE. The board recognizes that there is an ongoing 

and energetic debate about corporate governance, and it will review these principles and other aspect of GE governance 

annually or more often if deemed necessary. 

1. Role of Board and Management
 

GE's business is conducted by it employees. managers and offcers, under the direction of the chief executive offcer (CEO)
 

and the oversight of the board, to enhance the long-term value of the Company for it shareowners. The board of directors 

is elected by the shareowners to oversee management and to assure that the long-term interests of the shareowners 

are being served. Both the board of directors and management recognize that the long-term interests of shareowners 

are advanced by responsibly addressing the concerns of other stakeholders and intereed parties including employees,
 

recruits. customers. suppliers, GE communities. government offcials and the public at large. 

2. Functons of Board 

The board of direcors has eight scheduled meetings a year at which it reviews and discusss the performance of the 

Company, it plans and prospect, as well as immediate issues facing the Company. Directors are expected to attend all 

scheduled board and committee meetings. In addition to its general oversight of management. the board also performs a 

number of specific functions, including: 

a. selecing. evaluating and compensating the CEO and overseeing CEO succession planning;
 

b. providing counsel and oversight on the selecton, evaluaton, development and compensation of senior 

management; 

c. reviewing, monitoring and, where appropriate. approving fundamental financial and business strategies and 

major corporate actions; 

d. assessing major risks facing the Company - and reviewing options for their mitigation; ond 

e. ensuring processes are in place for maintaining the integñty of the Company - the integrity of the financial 

statements, the integrity of compliance with Jaw and ethics. the integrity of relationships with customers and 

suppliers, and the integrity of relationships with other stakeholders. 

3. Qualifcations 

Directors should passess the highest personal and professional ethics. integrit and values, and be committed to 

representing the long-term interests of the shareowners. They must also have an inquisitive and objectve perspective, 

practical wisdom and mature judgment. We endeavor to have a board representing a range expenence at policy-making 

levels in business, government, education and technology, and in areas that are relevant to the Company's global activities. 

GOIIERNANCE PRIlCIPlES I PAGE 1.
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Directors must be wiling to devote suffcient time to carrying out their duties and responsibilties effectvely, and should be 

committed to serve on the board for an extended period of time. 

Directors who also serve as CEOs or in equivalent positions should not serve on more than two boards of public companies 

in addition to the GE board, and other directors should not serve on more than four other boards of public companies in 

addition to the GE board. Positions held as of November 2002 in excess of these limits may be maintained unless the board 

determines that doing so would impair the direcr's service on the GE board.
 

When a director's principal occupation or job responsibilites change significantly during his or her tenure as a director, that 

director shall tender his or her resignation for consideration by the nominating and corporate governance committe. The 

nominating and corporate governance committe wil recommend to the board the action. if any, to be token wih respect 

to the resignation. 

The board does not believe that arbitrary term limits on direcors' servce are appropriate. nor does it believe that directors 

should expect to be renominated annually until they reach the mandatory retirement age. The board seif~valuation 

process described below will be an important determinant for boòrc tenure. Directors wil not be nominated for election to 

the board after their 73rd birthday, although the full board may nominate candidates over 73 in special circumstances. 

4. Independence of Direcors 
on the 

A majority of the directors will be independent directrs. as independence is determined by the board, based 


guidelines set forth below_
 

All future non-management directors wil be independent. GE seeks to have a minimum of ten independent directors at all 

times, as independence is determined by the board based on the guidelines set forth below, and it is the board's goal that at 

least two-thirds of the directors wil be independent. Directors who do not satisfy GE's independence guidelines also make 

valuable contributions to the board and to the Company by reason of their experience and wisdom. 

For a direcor to be considered independent, the board must determine that the director does not have any direct 

or indirect material relationship with GE. The board has estblished guidelines to assist it in determining director 

independence. which conform to, or are more exactng than, the independence requirements in the New York Stock 

Exchange listing reqUiremen~les). In addition to applying these guidelines, the board will consider all relevant 

fact and circumstances in ma ing an independence determination.
 

The board will make and publicly disclose its independence determination for each director when the director is first elected 

to the board and annually thereafter for all nominees for election as directors. If the board determines that a direcor who 

satisfes th~uies is independent even though he or she does not satisfy all of GE's independence guidelines, this
 

determination wil be disclosed and explained in the next proxy statement. 

In accordance wi~UleS' independence determinations under the guidelines in secton (0) below wil be based upon a 
director's relationships with GE during the 36 months preceding the determination. Similarly. independence determinations 

under the guidelines in section (b) below will be based upon the extent of commercial relationships during the three 

completed fiscal years preceding the determination. 
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a. A director will not be independent if: 

i. the director is employed by GE. or an immediate family member is an executve offcer of GE; 

ii. the director receives any direc compensation from GE. other than director and committe fees and 

pension or other forms of deferred compensation for prior service (provided such compensation is not 
contingent in any wayan continued servicel; 

iii. on immediate family member receives more than $120,000 per year in direct compensation from GE; 

iv. the director is affliated wih or employed by GE's independent auditor, or on immediate family' 

member is affliated with or employed by GE's independent auditor and such immediate family member 

personally works or worked on GE's audit; or 

v, a GE executive offcer is on the compensation commitee of the board of directors of a company 

which employs the GE direor or on immediate family member as on executive offcer. 

b. A director will not be independent if, at the time of the independence determination, the directr is on executive 

offcer or employee, or if an immediate family member is an executive offcer, of another company that does 

business with GE and the sales by that company to GE or purchases by that company from GE, in any single 

fiscal year during the evaluation period, are more than the greater of two percent of the annual revenues of that 

company or $1 millon. 

c. A director will not be independent if, at the time of the independence determination, the direcor is on executive 

offcer or employee, or on immediate family member is on executie offcer. of another company which is indebted 

. to GE, or to which GE is indebted, and the total amount of either company's indebt~nesS to the other at the end 

of the last completed fiscal year is more than two percent of the other company's total consolidated assets. 

d. A director will not be independent if, at the time of the independence determination, the directr serveS as an 

executive offcer, director or trustee of a charitable organization. and GE's discretionary charitable contributions 

to the organization are the greater of $200,000 or one percent of that organization's annual conslidated gross 

revenues during it last completed fiscal year. (GE's automatic matching of employee charitable contributions wil 

not be included in the amount of GE's contributions for this purpose.) 

5. Size of Board and Selecton Process
 

The directors are elected each year by the shareowners ot the annual meeting of shareowners. Shareowners may
 

propose nominees for consideration by the nominating and corprate governance commitee by submitting the names
 

and supportng information to: Secretary, General Electric Company, 3135 Easton Turnpike. Fairfeld, CT 06828. The board 

propoes a slate of nominees to the shareowners for electon to the bord. The board also determines the number of 
elect 

directors on the board prOVided that there are at least 10. Between annual shareowner meetings. the board may 


directors to serve until the next annual meeting. The board believes that, given the size and breadth of GE and the need for 

diversity of board views, the size of the board should be in the range of 13 to 17 directors. 
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Januar 4, 2012

Offce of Chief Counsel

Division of Corporation Finance
Securties and Exchange Commission
i 00 F Street, NE
Washigton, DC 20549

# 4 Rule 14a-8 Proposal
General Electric Company (GE)
Independent Board Chairman Topic
Wilam Steiner

Ladies and Gentlemen:

This fuher responds to the December 13,2011 company request to avoid ths estalished nùe
14a-8 proposal~

This is fuer in red to the company's lengty Item B that was mentioned in the proponent

party Deceber 29,2011 letter:
"It is interetig that some of the simly worded Gibson Dun no action requests on this same
resolved text, which was also submitted to other companies, include lengy Item B on page 5
and others do not. This would seem to indicate mied feelis about Item B by those who age
on avoidace of rule 14a-8 proposals."

This lengy Item B also fais to give a rule to sup port how part of the proposal ca be caed the
resolved statement and how par of the proposal can be caed the supporting statement.

Plus the company seems to base its arguent on a purportd impossibilty that its CEO could
depart suddenly for a better opportty or otherwse.

Ths is to request that the Securties and Exchange Commission allow this resolution to stad and
be voted upon in the 2012 proxy.

Sincerely,

~~ohn Chevedden

cc:
Wiliam Steiner

Lori Zyskowski -(Lori.Zyskowski~ge.com).

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



iGE: Rule 14a-8 Proposal, November 10, 2011)
3* - Independent Board Chaian 

RESOLVED: Shareholders request that our board of directors adopt a policy that, whenever 
possible, the chaan of our board of diectors shall be an independent director (by the stdad 
of the New York Stock Exchage), who has not previously served as an executive offcer of our 
Company. This policy should be implemented so as not to violate any contractual obligations in 
effect when ths resolution is adopted. The policy should also specify how to select a new 
independent chairman if a curent chaan ceases to be independent between anua 
shareholder meetigs. 

being phased in and implemented when our 
next CEO is chosen. 
To fostr flexibilty, ths proposal gives the option of 


When a CEO serves as our board chair, ths arangement may hider our board's abilty to 
monitor our CEO's pedormance. Many companes alreay have an independent Chaan. An 
independent Chairman is the prevailing practice in the United Kingdom and many interational 
makets. 

The merit of ths Independent Board Chairman proposal should also be considered in the context 
of the opportity for additiona improvement in our company's 201 i reported corporate 

governce in order to more fuly reaizè our compay's potential: 

The Corporate Librar, an independent research fi, rated our company "D" with "High 
Governce Risk" and "Very High Concern" regarding executive pay - $15 millon for our CEO 
Jeffey Imelt. The Corporate Librar said executive pay policy had worsened at our company.
 

two millon stock options in 2010. Our four other Named 
Executive Offcers (NOs) received mega-grants of one inllon options. It wa the only equity 
pay given to NEOs in 2010. To be effective, equity pay given as a long-term incentive should 
include performce-vesting featues and not provide rewads due ~o a rising maket alone. 

Mr. Immelt received a mega-grant of 


Mr. Imeirs $4 milion anua bonus was determined at the discretion of our Executive Pay 
Committee. Immeirs increase in pension was $6.3 milion. 

We had too many directors (16) - unwieldy board concern and potential for CEO dominance. 
Three directors were on 4 boards each - overextension concern. Six of our 16 board members 
had been on our board for 12 to 19 years - succession-plang concern. 

Roger Penske was designated a "Flagged (Problem) Director" by The Corporate Librar due to
 

his involvement with Delphi Corporation which filed for banptcy. Penske was also an inside-


related director. . 

Douglas Warer had more th 19-years tenure (independence concern) and held seats on our 
key audit, executive pay and nomination commttees. Andrea Jung and James Tisch received our 
highest negative votes. And Mr. Tisch had only been a diector since 2010. 

An independent Cha policy can fuer enhance investor confdence in our Company and
 

strengten the integrity of oúr Board. Pleae encourage our board to respond positively to ths
 

proposal for an Independent Board Chairan - Yes on 3.* 



  

JOHN CHEVEDDEN
 

  

Janua 8, 2012

Offce of Chief Counsel

Division of Corporaton Finance
Securties and Exchange Commission
100 F Street, NE
Washington, DC 20549

# 5 Rule 14a..8 Proposal
General Electric Company (GE)
Independent Board Chairman Topic
Wilam Steiner

Ladies and Gentlemen:

This fuer responds to the Decembe 13, 2011 company request to avoid ths established rue
i 4a-8 proposal.

To promote its view the company implicitly maes the controversiål clai tht the New York

Stock Exchage and the Council of Institutional Investors are equally important in settng
standards for NYSE member companes. The company is listed on the NYSE.

The Council does not have the power to set listing stadard for companes on the NYSE. And the
Council of Institutional Investors may have a sta of only i 0 employees. .

The GE Governce Prnciples are 4500-words and yet stl do not find it necessar to give the
"substantive.provisions" of the "(NYSE) external set of guidelines" that are referred to in GE's
Governance Prciples. On the other hand rule 14a-8 proposals are limted to only 500-words.

The company second-guesses how Allegheny Energy, Inc. (Februar 12, 2010) might have been
decided had circumtaces been dierent.

The lengty company Item B fails to give a rue to support how par of a proposal can be called
the resolved statement and how par of a proposal ca be called the supportg statement. The
company does not descrbe its purorted formula for determg that consecutive words must

belong to the supporting statement instead of the resolved statement.

Plus the company seem to base its arguent on a purported impossibilty that its CEO could
depar suddenly for a better opportuity or otherwse - even the day afer this proposal could

be adopted.

Ths is to request that the Securties and Exchange Commssion allow this resolution to stad and
be voted upon in the 2012 proxy.

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



Sincerely,~k 
ohn Chevedden 

cc:
 
Wiliam Steiner
 

Lori Zyskowski ~LoriZyskowski~ge.com? 

http:LoriZyskowski~ge.com
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GE Governance Principles 

The following pnnciples have been approved by the board of directors and, along with the charters and key practces of 

the board commitees. provide the framework for the governance of GE. The board recognizes that there is an ongoing 

and energetic debate about corporate governance, and it will review these principles and other aspect of GE governance 

annually or more often if deemed necessry. 

i. Role of Board and Management 
GE's business ;s conducted by it employees, managers and offcers. under the directon of the chief executve ofær (CEO) 

and the oversight of the board. to enhance the long-term value of the Company for it shareowner$. The board of direcors 

is elected by the shareowners to oversee management and to ossure that the long-term interests of the shareowners 

are being served. Both the board of directors and management recognize that the long-term interes of shareowners 

are advanced by responsibly addresing the concerns of other stakeholders and interesed partes including employees,
 

recruits. customers, suppliers. G E cömmunites, government offcials and the public at Jarge. 

2. Funcions of Bord 
The board of direcors hoseight scheduled meetings a yer at which it reviews and discusss the performance of the 

Company, its plans and prospect. as well as Immediat issues facing the Company. Direors are expected to attnd all 
scheduled board and commitee meetings. In addition ta Its general oversight of management. the board also performs a 

number of specifc functions, including: 

a. selecing. evaluating and compensating the CEO and overseeing CEO succession planning; 

b. providing counsel and oversight on the selection. evaluation. development and compensation of senior 

management 

c. reviewing, monitoring and, where appropnate. approving fundamental financial and business stategies and 

major corprate actions; 

d. assssing major risks facing the company - and reviewing options for their mitigation; and 

e. ensuring proceses are in place for maintaining the integnty of the Company - the integrity of the financial 

sttements, the integrity of compliance with law and ethics. the integrity of relationships with customers and 

suppliers. and the integrity of relatonships with other stakeholders 

3. Qualifications
 

Direcors should posses the highest personal and profesional ethics. integrity and values. and be committed to 

representing the long-term interest of the shareowners. They must also have on inquisitive and objectve perspecive, 

practcal wisdom and mature judgment. We endeovor to have a board representing a range expenence at policy~making 

levels in business. government. education and technology, and in areas that are relevant to the Company's global actviies. 
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Direcors must be willng to devote sufcient time to carring out their duties and responsibilties effectvely, and should be 

commited to serve on the board for on extended period of time. 

Directors who also serve os CEOs or in equivalent positions should not serve on more than two boards of public companies 

in addition to the GE board, and other direcors should not serve on more than four other boards of public companies in 

additon to the GE board. Positons held as of November 2002 in excess of these limits may be maintained unless the board 

determines thot doing so would impair the direcor's service on the GE boord. 

When a director's pnncipol occupation or job responsibilties change signifcantly during his or her tenure as a director. that 

director sholl tender his or her resignation for consideration by the nominaing and corporate governance commite. The 

nominatng and corporate governance committee wil recommend to the board the action. if any, to be taken with respect 

to the resignation. 

The boord does not believe that arbitrary term limit on direcors' servce ore appropnote. nor does it believe that directors 

should expect to be renominated annually until they reach the mandatory retirement age. The board self-evaluation 

process described below wil be on importnt determinant for board tenure. Directors wil not be nominated for electon to
 

the board afr their 73rd birtday, although the full bord may nominat candidates over 73 in speial circumstances.
 

4. Independence of Direors 
A majority of the direcors will be independent directors, as independence is determined by the board, base on the 

guidelines set forth below. 

All fuure non-management directors wil be independent. GE seeks to have a minimum of ten independent directrs ot all 

times, as independence is determined by the board based on the guidelines set fort below, and it is the board's goal that at 

least two-thirds of the directors will be independent. Directors who do not satisf GE's independence guidelines also make 

valuable contributions to the board and to the Company by reasan of their experience and wisdom. 

For a direcor to be considered independent. the board must determine that the direcor does not have any direc 

or indirect material relationship with GE. The board has esablished guidelines to assist it in determining direcr 

independence. which conform to, or are more exactng than. the independence requirements in the New York Stock 

Exchange listng reqUiremen~lesJ. In addition to applying these guidelines, the board will consider all relevant 

fact and circumstances in ma ing an independence determination.
 

The board wil make and publicly disclose its independence determination for each director when the director is first elected 

to the board and annually thereafter for all nominees for electon as direcors. If the board determines that a direcor who 

satisfes th~ules is independent even though he or she does not satsf all of GE's independence guidelines, this
 

determination will be disclosed and explained in the nex proxy statement. 

In accordance wit~uies. independence determinations under the guidelines in secon (oj below wil be base upon a 
directots relationships with GE during the 36 months preceding the determination. Similarly. independence determinations 

under the guidelines in secion (bl below wil be based upon the extent of commercial relationships during the three 

completed fiscal years preceding the determination. 
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a. A director wil not be independent if: 

i. the direcor is employed by GE. or on immediate family member is an executive offcer of GE; 

ii. the director receives any dire compensaion from GE. other than direr and committ fees and 

pension or other forms of deferred compensation for prior service (provided such compensation is not 
contingent in any way on continued service); 

ii. on immediate fomiìy member reeives more than $120,00 per year in direc compensaton from GE; 

an immediate family' 
iv. the director is afliated with or employed by GE'sïndependentauditor, or 


member is affliated with or employed by GE's independent auditor and such immediate family member 

personally work. or worked an GE's audit; or 

v. a GE executive offcer is on the compenstion committee of the board of direcrs of a company 

which employs the GE direcor or an immediate family member as an executive offcer. 

b. A director will not be independent if. at the time of the independence determinaton. the direcor is an executive 

offcer or employee. or if an immediate family member is an executive offcer; of another company that does 

busines wi GE and the soles by that company to GE or purchases by that compony frm GE. in any single
 

fiscal year duñng the evaluation period. are more than the greater of two percent of the annual (evenues of that 

company or $1 milion. 

c. A director will not be independent if, at the time of the independence determination. the direor is an executive 

offcer or employee. or an immediate family member is an executive offcer. of another company which is indebted 

to GE. or to which GE is indebted. and the total amount of eiter company's indebtedness to the other at the end 

of the lost completed fical year is more than two percent of the other company's total consolidated assts. 

d. A direcor wil not be independent if. at the time of the independence determination. the director serves as on 

executive offcer: director or trstee of a chariable organizaton, and GE's discretionaiy chariable contributions 

to the organization are the greater of $200.00 or one percent of thot organization's annual consolidated gross 

revenues during its lost completed ñscal year. (G E's automatic matching of employee chariable contributions wil 

not be induded in the amount of GE's contributions for this purpose.! 

5. Size of Board and Selecon Proces
 

The directors are elected each yeår by the shareowners at the annual meeting of shareowners. Shoreowners may
 

propose nominees for consideration by th~ nominating and corprate governance committee by submitting the names
 

and supportng information to: Secretaiy. General Elecric Company. 3135 Easton Turnpike, Fairfeld, CT 06828. The board 

proposes a slate of nominees to th shareowners for elecon to the board. The board also determines the number of 

direcors on the board provided that there are at least 10. Between annual shareowner meetings, the board. may elect 

directors to serve until the next annual meeting. The board believes that. given the size and breadth of GËand the need for 

diversity ~f board views, the size of the board should be in the range of 13 to 17 direcors. 

GOVERNANCE PRltCIPi.ES I PAGE 3
 
~ COP'iRIGHT 2010 GENERAL £lECTRIC COMPAllV
 

http:PRltCIPi.ES


rOE: Rule 14a-8 Proposal, November 10,2011)
3* - Independent Board Chairan 

RESOLVED: Shareholders request that our board of directors adopt a policy that, whenever 
possible, the chaian of our board of directors shall be an independent diector (by the stadad 

the New York Stock Exchange), who has not previously served as an executive offcer of our 
Company. This policy should be implemented so as not to violate any contractual obligations in 
effect when ths resolution is adopted. The policy should also specif how to select a new 

of 

independent chaian if a curent chaan ceaes to be independent between anua
 

shaeholder meetings.
 

being phased in and implemented when our
To foster flexibilty, this proposa gives the option of 


. next CEO is chosen. 

When a CEO serves as our board chaiman, ths arangement may hider our boards abilty to 
monitor our CEO's pedormance. Many companes already have an independent Chaian. An 
independent Chairman is the prevailing practice in the United Kigdom and may intetional 
markets. 

The merit of this Independent Board Chairman proposal should also be considered in the context 
of the opportty for additiona improvement in our company's 201 1 reported corporate 

governance in order to more fuly reale our company's potential: 

The Corporate Librar, an independent research firm, rated our company "D" with "High 
Governce Risk" and "Very High Concern" regarding executive pay - $15 milion for our CEO 
Jeffey Immelt. The Corporate Librar said executive pay policy had worsened at our company.
 

Mr. Immelt received a mega-grant of two millon stock options in 2010. Our four other Named 
Executive Offcers (NOs) received mega-grants of one millon options. It was the only equity 
pay given to NEOs in 2010. To be effective, equity pay given as a long-term incentive should 
include pedonnance-vesting featues and not provide rewards due to a rising market alone. 

Mr. Immelt's $4 millon anua bonus was determined at the discretion of our Executive Pay
 
Commttee. Immelt's increase in pension was $6.3 million.
 

We had too many diectors (16) -unwieldy board concern and potential for CEO dominace. 
Thee directors were on 4 boards each - overextension concern. Six of our i 6 board members 
had been on our board for 12 to 19 years - succession-planning concern. 

Roger Penske was designated a "Flagged (Problem) Director" by The Corporate Librar due to
 

his involvement with Delphi Corporation which filed for banptcy. Penske was also an inide
related director. 

Douglas Warer had more than 19-years tenure (independence concern) and held seats on our 
key audit, executive pay and nomination commttees. Andrea Jung and James Tisch received our 
highest negative votes. And Mr. Tisch had only been a director since 2010. 

An independent Chairan policy can fuer enhance investor confdence in our Company and
 

strengthen the integrity of our Board. Please encourage our board to respond positively to ths 
proposa for an Independent Board Chairman - Yes on 3. * 



  

JOHN CHEVEDDEN
 

  

Janua 17,2012

Offce of Chief Counsel

Division of Corporation Finance
Securties and Exchange Commission
100 F Street, NE
Washigton, DC 20549

# 6 Rule 14a-8 Proposal
General Electric Company (GE)
Independent Board Chairman Topic
Wiliani Steiner

Ladies and Gentlemen:

This fuer responds to the December 13,2011 company request to avoid ths established rue
14a-8 proposaL.

The company did not cite any rue tht shareholder proposals must exclude external gudelines.
The company also did not cite any rule that shareholder proposas must descnbe the substtive
provisions of any extern guidelines used or of cert types of external gudelines used.

The company does not give a reason why it would need no action relief when it is free to oppose
ths proposal in its proxy statement with the same clais made in its no action request. And then
the shareholders could decide what they think of the company's arguents on this thoroughy
vetted topic.

This is to request tht the Securities and Exchange Commssion allow this resolution to stad and
be voted upon in the 2012 proxy.

Sincerely,~.¿~4
""John Chevedden

--

cc:
Wiliam Steiner

Lori Zyskowski O:LoriZyskowski~ge.corr

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


