
 

 
  

 

  
  

   

     
   

   
   

 
 

 
 

 

 

   

DIVISION OF 

CORPORATION FINANCE 

UNITED STATES 

SECURITIES A ND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549 

March 1, 2019 

Ronald O. Mueller 
Gibson, Dunn & Crutcher LLP 
shareholderproposals@gibsondunn.com 

Re: General Electric Company 
Incoming letter dated December 21, 2018 

Dear Mr. Mueller: 

This letter is in response to your correspondence dated December 21, 2018 
concerning the shareholder proposal (the “Proposal”) submitted to General Electric 
Company (the “Company”) by Timothy Roberts (the “Proponent”) for inclusion in the 
Company’s proxy materials for its upcoming annual meeting of security holders.  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/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, 

M. Hughes Bates 
Special Counsel 

Enclosure 

cc: Timothy Roberts 
***

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

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


 

 
 

  
  

  

    

  
 

  
    

 

 

 
  

March 1, 2019 

Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: General Electric Company 
Incoming letter dated December 21, 2018 

The Proposal relates to the election of directors. 

There appears to be some basis for your view that the Company may exclude the 
Proposal under rule 14a-8(f).  We note that the Proponent appears not to have responded 
to the Company’s request for documentary support indicating that the Proponent has 
satisfied the minimum ownership requirement for the one-year period required by 
rule 14a-8(b).  Accordingly, we will not recommend enforcement action to the 
Commission if the Company omits the Proposal from its proxy materials in reliance on 
rules 14a-8(b) and 14a-8(f). 

Sincerely, 

Kasey L. Robinson 
Special Counsel 



 
 
 

 
  

 
 
 

 
  

 

 
   

    
 

 
    

  
   

  

   
 

 
 

   
   

   

  
  

  

DIVISION OF CORPORATION FINANCE 
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS 

The Division of Corporation Finance believes that its responsibility with respect 
to matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the 
proxy rules, is to aid those who must comply with the rule by offering informal advice 
and suggestions and to determine, initially, whether or not it may be appropriate in a 
particular matter to recommend enforcement action to the Commission.  In connection 
with a shareholder proposal under Rule 14a-8, the Division’s staff considers the 
information furnished to it by the company in support of its intention to exclude the 
proposal from the company’s proxy materials, as well as any information furnished by 
the proponent or the proponent’s representative. 

Although Rule 14a-8(k) does not require any communications from shareholders 
to the Commission’s staff, the staff will always consider information concerning alleged 
violations of the statutes and rules administered by the Commission, including arguments 
as to whether or not activities proposed to be taken would violate the statute or rule 
involved.  The receipt by the staff of such information, however, should not be construed 
as changing the staff’s informal procedures and proxy review into a formal or adversarial 
procedure. 

It is important to note that the staff’s no-action responses to Rule 14a-8(j) 
submissions reflect only informal views. The determinations reached in these no-action 
letters do not and cannot adjudicate the merits of a company’s position with respect to the 
proposal.  Only a court such as a U.S. District Court can decide whether a company is 
obligated to 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 a company, from pursuing any 
rights he or she may have against the company in court, should the company’s 
management omit the proposal from the company’s proxy materials. 



 
 

 
 

 

 

 
 

 
 

  
 

 

 

  
 

 
 

 

 

  
 

 

    
 

  
  

 

Ronald O. Mueller 
Direct: +1 202.955.8671 
Fax: +1 202.530.9569 
RMueller@gibsondunn.com 

December 21, 2018 

VIA E-MAIL 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, N.E. 
Washington, D.C. 20549 

Re: General Electric Company 
Shareowner Proposal of Timothy Roberts 
Exchange Act of 1934—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 2019 Annual Meeting of 
Shareowners (collectively, the “2019 Proxy Materials”) a shareowner proposal (the 
“Proposal”) and statement in support thereof received from Timothy Roberts (the 
“Proponent”).  

Pursuant to Rule 14a-8(j), 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 2019 Proxy Materials with the Commission; and 

• concurrently sent copies of this correspondence to the Proponent. 

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB 14D”) provide that 
shareowner proponents are required to send companies a copy of any correspondence that the 
proponents elect to submit to the Commission or the staff of the Division of Corporation 
Finance (the “Staff”).  Accordingly, we are taking this opportunity to inform the Proponent 
that if he elects to submit additional correspondence to the Commission or the Staff with 
respect to the Proposal, a copy of that correspondence should be furnished concurrently to 
the undersigned on behalf of the Company pursuant to Rule 14a-8(k) and SLB 14D.  

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

mailto:RMueller@gibsondunn.com


 
 

 
 

 

 

 

  
   

 

 
  

 
   

   
  

   
  

 
 

 
 

 

  

  
  

 
 

 
 

Office of Chief Counsel 
Division of Corporation Finance 
December 21, 2018 
Page 2 

BASIS FOR EXCLUSION 

We hereby respectfully request that the Staff concur in our view that the Proposal may be 
excluded from the 2019 Proxy Materials pursuant to Rule 14a-8(b) and Rule 14a-8(f)(1) 
because the Proponent failed to provide the requisite proof of continuous share ownership in 
response to the Company’s proper request for such information. 

BACKGROUND 

On November 5, 2018 the Proponent submitted the Proposal to the Company via email, 
which the Company received at 6:07 p.m.  See Exhibit A.  The Proponent did not submit the 
Proposal via any other means. 

The Proponent’s submission did not provide verification of the Proponent’s ownership of the 
requisite number of Company shares from the record owner of those shares.  In addition, the 
Company reviewed its stock records, which did not indicate that the Proponent was the 
record owner of any shares of Company securities. 

Accordingly, the Company emailed the Proponent a letter dated November 7, 2018, with 
delivery confirmation requested, notifying the Proponent of the procedural deficiencies as 
required by Rule 14a-8(f) (the “Deficiency Notice”). In the Deficiency Notice, attached 
hereto as Exhibit B, the Company informed the Proponent of the requirements of Rule 14a-8 
and how he could cure the procedural deficiencies.  Specifically, the Deficiency Notice 
stated: 

• that the Proponent must submit verification of the Proponent’s ownership of the 
requisite number of Company shares from the record owner of those shares; 

• that, under Rule 14a-8(b), the Proponent must submit a written statement of his 
intent to hold the requisite number of shares through the date of the Company’s 
2018 Annual Meeting of Shareowners; and 

• that the Proponent’s response had to be postmarked or transmitted electronically 
no later than 14 calendar days from the date the Proponent received the 
Deficiency Notice. 

The Deficiency Notice also included a copy of Rule 14a-8 and Staff Legal Bulletin No. 14F 
(Oct. 18, 2011) (“SLB 14F”).  Email delivery confirmation records confirm delivery of the 
Deficiency Notice at 5:42 p.m. on November 7, 2018.  See Exhibit C.  In addition, a hard 
copy of the Deficiency Notice was sent to the Proponent on the same day via overnight UPS 
delivery and was delivered to the Proponent on November 8, 2018 at 10:01 a.m.  See Exhibit 
D. The Company has received no further correspondence from the Proponent regarding the 
Proponent’s ownership of Company shares. 



 
 

 
 

  

 

 
  

 
  

    
  

 
  

  
   

 
     

  
 

    
 

 
   

 
  

 
   

 
   

  
  

  
 

 

Office of Chief Counsel 
Division of Corporation Finance 
December 21, 2018 
Page 3 

ANALYSIS 

I. The Proposal May Be Excluded Under Rule 14a-8(b) And Rule 14a-8(f)(1) 
Because The Proponent Failed To Establish The Requisite Eligibility To Submit 
The Proposal. 

The Company may exclude the Proposal under Rule 14a-8(f)(1) because the Proponent failed 
to substantiate his eligibility to submit the Proposal under Rule 14a-8(b).  Rule 14a-8(b)(1) 
provides, in part, that “[i]n order to be eligible to submit a proposal, [a shareowner] must 
have continuously held at least $2,000 in market value, or 1%, of the company’s securities 
entitled to be voted on the proposal at the meeting for at least one year by the date [the 
shareowner] submit[s] the proposal.”  Staff Legal Bulletin No. 14 specifies that when the 
shareowner is not the registered holder, the shareowner “is responsible for proving his or her 
eligibility to submit a proposal to the company,” which the shareowner may do by one of the 
two ways provided in Rule 14a-8(b)(2).  See Section C.1.c, Staff Legal Bulletin No. 14 
(Jul. 13, 2001).  Further, the Staff has clarified that these proof of ownership letters must 
come from the “record” holder of the Proponent’s shares, and that only Depository Trust 
Company (“DTC”) participants are viewed as record holders of securities that are deposited 
at DTC. See SLB 14F.  Rule 14a-8(f) provides that a company may exclude a shareowner 
proposal if the proponent fails to provide evidence of eligibility under Rule 14a-8, including 
the beneficial ownership requirements of Rule 14a-8(b), provided that the company timely 
notifies the proponent of the problem and the proponent fails to correct the deficiency within 
the required time. 

The Proponent submitted the Proposal to the Company via email on November 5, 2018.  The 
Proponent did not include with his letter documentary evidence of his ownership of 
Company shares.  In addition, the Company reviewed its stock records, which do not indicate 
that the Proponent is a record owner of Company shares. 

Accordingly, the Company sought verification of share ownership from the Proponent.  
Specifically, the Company sent via email the Deficiency Notice notifying the Proponent of 
the requirements of Rule 14a-8 and how the Proponent could cure the procedural 
deficiencies. The Company sent the Deficiency Notice on November 7, 2018, which was 
within 14 calendar days of the Company’s receipt of the Proposal.  The Deficiency Notice 
provided detailed information regarding the “record” holder requirements, as clarified by 
SLB 14F, and attached a copy of Rule 14a-8 and SLB 14F.  Specifically, the Deficiency 
Notice stated: 

• the ownership requirements of Rule 14a-8(b); 

• that, according to the Company’s stock records, the Proponent was not a record 
owner of sufficient shares; 



 
 

 
 

 

 
 

   
   

    
   

  
  

 
   

   
 

 
  

  
   

  
   

   
    

   
   

 
   
  

  
  

  

   
  

Office of Chief Counsel 
Division of Corporation Finance 
December 21, 2018 
Page 4 

• the type of statement or documentation necessary to demonstrate beneficial 
ownership under Rule 14a-8(b); 

• that, under Rule 14a-8(b), the Proponent must submit a written statement of his 
intent to hold the requisite number of Company shares through the date of the 
Company’s 2018 Annual Meeting; and 

• that any response had to be postmarked or transmitted electronically no later than 
14 calendar days from the date the Proponent received the Deficiency Notice. 

A copy of the Deficiency Notice is attached hereto as Exhibit B.  Email delivery 
confirmation records confirm delivery of the Deficiency Notice to the Proponent as 
November 7, 2018 at at 5:42 p.m.  See Exhibit C.  In addition, a hard copy of the Deficiency 
Notice was sent to the Proponent on the same day via overnight UPS delivery and was 
delivered to the Proponent on November 8, 2018 at 10:01 a.m.  See Exhibit D.  As of the 
date of this letter, the Company has not received a response to the Deficiency Notice from 
the Proponent. 

On numerous occasions the Staff has taken a no-action position concerning a company’s 
omission of shareowner proposals based on a proponent’s failure to provide satisfactory 
evidence of eligibility under Rule 14a-8(b) and Rule 14a-8(f)(1). See Exxon Mobil Corp. 
(avail. Feb. 13, 2017) (concurring with the exclusion of a shareowner proposal under Rule 
14a-8(b) and Rule 14a-8(f) and noting that “the proponent appears to have failed to supply, 
within 14 days of receipt of ExxonMobil’s request, documentary support sufficiently 
evidencing that she satisfied the minimum ownership requirement for the one-year period 
required by rule 14a-8(b)”); Cisco Systems, Inc. (avail. Jul. 11, 2011); I.D. Systems, Inc. 
(avail. Mar. 30, 2011); Amazon.com, Inc. (avail. Mar. 29, 2011); Yahoo! Inc. (avail. Mar. 24, 
2011); Alcoa Inc. (avail. Feb. 18, 2009); Qwest Communications International, Inc. (avail. 
Feb. 28, 2008); Occidental Petroleum Corp. (avail. Nov. 21, 2007); General Motors Corp. 
(avail. Apr. 5, 2007); Yahoo! Inc. (avail. Mar. 29, 2007); CSK Auto Corp. (avail. 
Jan. 29, 2007); Motorola, Inc. (avail. Jan. 10, 2005); Johnson & Johnson (avail. 
Jan. 3, 2005); Agilent Technologies (avail. Nov. 19, 2004); Intel Corp. (avail. Jan. 29, 2004); 
Moody’s Corp. (avail. Mar. 7, 2002).  Moreover, the Staff has concurred in the exclusion of a 
shareowner proposal based on a proponent’s failure to provide any evidence of eligibility to 
submit the shareowner proposal.  See, e.g., salesforce.com, inc. (avail. Feb. 14, 2017) 
(concurring with the exclusion of a proposal where the proponent failed to provide any 
response to a deficiency notice sent by the company); Amazon.com, Inc. (avail. Mar. 29, 
2011) (same); General Electric Co. (avail. Dec. 28, 2010) (same); General Motors Corp. 
(avail. Feb. 19, 2008) (same). 

As in salesforce.com, Amazon.com, General Electric, and General Motors, the Proponent 
failed to provide any documentary evidence of ownership of Company shares, either with his 

https://Amazon.com
https://salesforce.com
https://Amazon.com
https://salesforce.com
https://Amazon.com
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Division of Corporation Finance 
December 21, 2018 
Page 5 

original Proposal or in response to the Company’s timely Deficiency Notice, and has 
therefore not demonstrated eligibility under Rule 14a-8 to submit the Proposal.  Accordingly, 
we ask that the Staff concur that the Company may exclude the Proposal under Rule 14a-8(b) 
and Rule 14a-8(f)(1). 

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 2019 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 Brian 
Sandstrom, the Company’s Executive Counsel, Corporate, Securities and Finance, at (617) 
443-2920. 

Sincerely, 

Ronald O. Mueller 

Enclosures 

cc: Brian Sandstrom, General Electric Company 
Timothy Roberts 

mailto:shareholderproposals@gibsondunn.com


 EXHIBIT A 



 
From: Timothy Roberts ***

Sent: Monday, November 5, 2018 6:07 PM 
To: ~CORP ShareownerProposals <Shareowner.Proposals@ge.com> 
Subject: Timothy Roberts 2019 GE shareowner proposal 

Please include my proposal and image both attached to this e-mail in the next GE proxy. 

I intend to hold the required number of GE shares until the date of the GE meeting of shareowners. 

Timothy Roberts.  
***

mailto:brandon.smith1@ge.com
mailto:Julia.Chen1@ge.com
mailto:patricia.rup@ge.com
mailto:timclayroberts1@yahoo.com
mailto:Shareowner.Proposals@ge.com
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The gravity of General Electric, a former most valuable 

United States public Company, losing over a half trillion 

of valuation, more than any other United States public 

company, demands more competent oversight. In light 

of the record setting stock market valuations, any 

reasonably competent oversight should have checked 

the practice of consistently underperforming the 

market year after year, and tremendously 

underperforming the market in the long term. A 

director selected among the body of individual 

shareowners is less likely to be a friendly head nodding 

companion of the Chief Executive Officer, completely 

void of competent oversight. "If you AGREE, please 

mark your proxy FOR this resolution." 





 EXHIBIT B 
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 EXHIBIT C 



 

Relayed: General Electric (Timothy Roberts) Correspondence 
***

From: Microsoft Outlook 
To: 
Subject: 
Date: Wednesday, November 7, 2018 5:42:38 PM 
Attachments: General Electric (Timothy Roberts) Correspondence.msg 

Delivery to these recipients or groups is complete, but no delivery notification was sent by the destination server: 

Subject: General Electric (Timothy Roberts) Correspondence 
***

mailto:/O=GIBSONDUNN/OU=EXCHANGE ADMINISTRATIVE GROUP (FYDIBOHF23SPDLT)/CN=RECIPIENTS/CN=MICROSOFTEXCHANGE329E71EC88AE4615BBC36AB6CE41109E

General Electric (Timothy Roberts) Correspondence

		From

		Walter, Geoffrey E.

		To

		timclayroberts1@yahoo.com

		Recipients

		timclayroberts1@yahoo.com







 EXHIBIT D 



   

 

 

 

Tracking Details | UPS Page 1 of 1 

Proof of Delivery 
Dear Customer, 

This notice serves as proof of delivery for the shipment listed below. 

Tracking Number 
***

Weight 

0.10 LBS 

Service 

UPS Next Day Air® 

Shipped / Billed On 

11/07/2018 

Delivered On 

11/08/2018 10:01 A.M. 

Delivered To 

LOUISVILLE, KY, US 
Received By 

DRIVER RELEASE 

Left At 

Porch 

Thank you for giving us this opportunity to serve you. Details are only available for shipments 
delivered within the last 120 days. Please print for your records if you require this information after 
120 days. 

Sincerely, 

UPS 

Tracking results provided by UPS: 11/20/2018 7:25 P.M. EST 

&requester=N... https://www.ups.com/track?loc=en_US&tracknum *** 11/20/2018 
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