
UNITED STATES 


SECURITIES AND EXCHANGE COMMISSION 


WASHINGTON, D.C. 20S49 


DIVISION OF 
CORPORATION FINANCE 

January 23, 2013 

Ronald 0. Mueller 

Gibson, Dunn & Crutcher LLP 

shareholderproposals@gibsondunn.com 


Re: 	 General Electric Company 

Incoming letter dated December 18, 2012 


Dear Mr. Mueller: 

This is in response to your letter dated December 18, 2012 concerning the 
shareholder proposal submitted to GE by the AFSCME Employees Pension Plan, the 
Missionary Oblates of Mary Immaculate, the Congregation of the Sisters ofCharity of 
the Incarnate Word, the Congregation ofDivine Providence, Inc., the Benedictine Sisters 
ofMount St. Scholastica, and the Benedictine Sisters ofVirginia. We also have received 
a letter from the proponents dated January 17, 2013. Copies of all of the correspondence 
on which this response is based will be made available on our website at 
http://www.sec.gov/divisions/cor.pfin/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, 

TedYu 
Senior Special Counsel 

Enclosure 

cc: 	 Charles Jurgonis 

AFSCME Employees Pension Plan 

1625 L Street, N.W. 

Washington, DC 20036-5687 


http://www.sec.gov/divisions/cor.pfin/cf-noaction/14a-8.shtml
mailto:shareholderproposals@gibsondunn.com


January 23, 2013 

Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: 	 General Electric Company 
Incoming letter dated December 18, 2012 

The proposal requests the board to adopt a policy, and amend the bylaws as 
necessary, to require the chair of the board of directors to be an independent member of 
the board. 

We are unable to concur in your view that GE may exclude the proposal under 
rule 14a-8(i)(6). We are unable to conclude that GE would lack the power or authority to 
implement the proposal. Accordingly, we do not believe that GE may omit the proposal 
from its proxy materials in reliance on rule 14a-8(i)(6). 

Sincerely, 

David Lin 
Attorney-Adviser 



DIVISION OF COizyORATiON FINANCE 

INFORMAL PROCEDURES REGARDING SJIA.REHOLDER PROPOSALS 


The Division ofCorpor~tion Finance believes that its responsibility wit~ respect to 
matters arising under Rule l4a-8 (17 CFR240.14a~8], as with other matters under th~ proxy 
_rilles, is to aid those who inust comply With the rule by offering informal advice and suggestions 
and to determine, initially, whether or not it may be appropriate in a particular matter to_ 
recommend enforcement action to the Commission. In connection with a shareholder proposal 
under Rulel4a-8, the Division's staff considers the information furnishedto it·by the Company 
in support of its intention to exclude the proposals from the Company's proxy materials, a<; well 
as any information furnished by the proponent or the p~oponent's representative. 

. Although Rule l4a-8(k) does not require any comrn~cations from shareholders to the 
Co1Illl1issiort's 5:taff, the staff will always consider illformation concerning alleged violations of 

· the statutes administered by the Conunission, including argtUnent as to whether or not activities 

proposed to be taken "would be violative of tb.e "Statute or nile involved. The receipt by the staff 

of such information; however, should not be construed as changing the staff's informal 

pro<;;edures and-proxy reviewinto a forrhal or adversary procedure. 


. . 

It is important to note that the staff's and. Commission's no-action responses to · 
Rule l4a-8G}submissions reflect only inforrtlal views. The <ieterminations·reached in these no
action letters do not and c~ot adjudicate the merits of a company's position With respect to the 
proposal. Only acourt such aS. a U.S. District Court can decide whethera company is obligated 

.. lo include shareholder.proposals in its proxy materials: Accordingly a discretionary · . 
determination not to recommend or take· Commission enforcement action, does not preclude a 
proponent, or any shareholder of~ company, from pursuing any rights he or she may have against 
the company in court, should the management omit the proposal froin.the company•s.proxy 
·materiaL 
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EMPLOYEES PENSION PLAN 

January 17,2013 

VIA EMAIL (shareholderproposals@sec.gov) 
Securities and Exchange Commission 
Division ofCorporation Finance 
Office of Chief Counsel 

I00 F Street, NE 

Washington, DC 20549 

Re: Shareholder proposal ofAFSCME Employees Pension Plan and co-filers; request by 
General Electric Company for no-action detennination 

Dear Sir/Madam: 

Pursuant to Ru1e 14a-8 under the Securities Exchange Act of 1934, the AFSCME 
Employees Pension Plan and co-filers Missionary Oblates ofMary Immacu1ate, the 
Congregation ofthe Sisters of Charity ofthe Incarnate Word, the Congregation ofDivine 
Providence, the Benedictine Sisters ofMount St. Scholastica and the Benedictine Sisters 
ofVirginia (together, the "Proponents"), submitted to General Electric Company ("GE") 
a shareholder proposal (the "Proposal") asking GE's Board to adopt a policy (the 
"Policy") that the Chair ofthe Board shou1d be an independent director, unless no 
independent director is available and willing to serve as Chair. 

In a letter dated December 18, 2012 (the "No-Action Requesf'), GEstated that it 
intends to omit the Proposal from its proxy materials being prepared for .the 2013 annual 
meeting of shareholders. GE urges that it may exclude the Proposal in reliance on Ru1e. 
14a-8(i)(6), as beyond the power or authority of GE to implement. 

Specifically, GE claims that the Proposal is excludable because it "does not 
provide the Board with an opportunity or mechanism to cure a violation ofthe 
independence standard requested in situations where the Chairman loses his or her 
independence" and "it is not within the power ofthe Board to ensure that its Chairman or 
any other director will retain his or her independence at all times." (No-Action Request, 
at 2) GE makes mu9h ofthe fact that the Proposal seeks a policy "requiring" the 
Chairman to be independent. ®:. at 3) · 

American Federation of State, County and Municipal Employees,AFL-CIO 
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GE errs in describing the Proposal as requiring the Board to ensure continuing 
independence at all times. Rather, the Proposal includes a provision recognizing that, under 
some circumstances, an independent Chair might not be possible. The Proposal specifically 
excuses compliance with the Policy in the event "no independent director is available and willing 
to serve as Chair." The Proposal thus recognizes the need for flexibility and would provide for 
waiver of the Policy, allowing Chairs to serve who are not independent, based on the 
unavailability of an independent director. In other words, the Policy requested by the Proposal 
would affirm the general principle favoring an independent Chair, but provide that this principle 
shquld yield when having.an independent Chair is not feasible. 

GE argues that the Policy would not permit the Board to cure a violation ofthe Policy 
where a previously independent Chair loses his or her independent status because the Board 
would be forced to act to replace the non-independent Chair with another director. This is not a 
correct interpretation ofthe Proposal. Ifan independent replacement Chair could not be found, 
compliance with the Policy would be waived. GE's statement that the Proposal "does not provide 
the Board with an opportunity or mechanism to cure a violation in the event that the Chairman 
loses his or her independent status" is thus inaccurate. The "opportunity or mechanism" included 
in the Proposal is waiver ofthe Policy. In this respect, the Proposal is similar to the proposal in 
the Merck determination, which asked Merck to adopt a policy that the Chair and CEO positions 
would be separated "whenever possible." The Staff declined to allow exclusion on (i)(6) 
grounds~ reasoning that the proposal "provided the board with an opportunity or mechanism to 
cure a violation ofthe independence standard requested in the proposal. (Staff Legal Bulletin 
14C (June 28, 2005) (table comparing proposals)) 

The Proposal's inclusion ofwaiver also sets the Proposal apart from those in the 
determinations cited by GE. None ofthose proposals contained any provision excusing 
compliance under any circumstances, even when no independent directors were elected to the 
board or no independent director was willing to serve as Chair. GE's choice to selectively quote 
only the first sentence ofthe Proposal's resolved clause, and to ignore the remainder ofthe · 
resolved clause, which sets out the provision excusing compliance, creates an artificial 
impression that the Proposal is much more similar to previously excludable proposals than it 
actually is. (See No-Action Request, at 3 (table comparing proposal language)) 

· The Proponents respectfully ask that GE's request to exclude the Proposal in reliance on 
Rule 14a-8(i)(6) be denied. The Proponents appreciate the opportunity to be of assistance in.this 
matter. Ifyou have any questions, or need additional information, please do not hesitate to 
contact me. 

Very truly yours, 

http:having.an


Securities and Exchange Commission 
January 17,2013 
Page3 

cc: 	 Ronald 0. Mueller 
Gibson, Dunn & Crutcher LLP 

Lori Zyskowski 

General Electric Company 


Rev. Seamus Finn OMI · 

Missionary Oblates ofMary Immaculate 


W.EstherNg 
Congregation ofthe Sisters ofCharity ofthe Incarnate Word 

Sr. Patricia Regan 

Congregation ofDivine Providence 


Sr. Lou Whipple 

Benedictine Sisters ofMourit St. Scholastica 


Sr. Henry Marie Zimmerman 

Benedictine Sis~ers ofVirginia 


; 

. ; 

I. 


















 

 

 

 

 

 

 

 

 

 

  
EXHIBIT A 
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