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December21 2010

Ronald Mueller

Gibson Dunn Crutcher LLP

1050 Connecticut Avenue NW
Washington DC 200365306

Re General Electric Company

Incoming letter dated November 242010

Act

PLbhc

Dear Mr Mueller

This is in response to your letter dated November 24 2010 concerning the

shareholder proposal submitted to GE by Steven Towns Our response is attached to the

enclosed photocopy of your correspondence By doing this we avoid having to recite or

summarize the facts set forth in the correspondence Copies of all of the correspondence
also will be provided to the proponent

In connection with this matter your attention is directed to the enclosure which
sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Enclosures

cc Steven Towns

Sincerely

Gregory Belliston

Special Counsel

nIIcIn rr

HSMA 0MB Memorandum M07-16



December21 2010

Response of the Office of Chief Counsel

Division of Corporation Finance

Re General Electric Company

Incoming letter dated November 24 2010

The proposal asks the board to authorize special dividend payment of or near
stated amount principally in lieu of GE repurchasing its stoôk and to continue to increase
GEs dividend commensurate with increases in earnings favoring dividends over stock

repurchases

There appears to be some basis for your view that GE may exclude the proposal
under rule 14a-8i13 In this regard we note that the proposal relates to specific amounts
of cash dividends Accordingly we will not recommend enforcement action to the

Commission if GE omits the proposal from its proxy materials in reliance on
rule 4a-8i 13 In reaching this position we have not found it necessary to address the

alternative basis for omission upon which GE relies

Sincerely

Adam Turk

Attorney-Adviser
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PROpOSS

The Division of Corporatjn Finance believes that its
repon.jbj1j with repect.to

matte
arising kinder Rule 4a CFR 240.1 4a-8J as with other matters under the

proxy

rules is to aid those who must comply with the rule by offering infotha1 adviÆe.ad
suggŁstjo5

and to
determine initially whether or not it may be

appropijate in
particular matter to

reconunend enforcement ctjo to the
In cOmjectj with .a Shareholder

proposal

under Rule 14a-8 the Divisions
staff consjdersthe

information furnished to it by.the Company
In support of its intention to exclude the propos from the Companys proxy materials as well

as any information furnished by the
proponent or the proponents

representative

Although Rule l4a-8k does not
require aiiy comwuitions from Shareholder5 to the

Con iSstOfl staft the staff will always consider information
concerning alleged violations of

the statutes adminjstej by the Commission
as to whether

notactfrjtjes

proposed to be taken would be
violative of the statute or rule invovJ The

receipt by the staff

of such information however should not be constrj as changing the Staffs informal
procedures and proxy review into format or adversa procedure

It is importtt to note that the staffs and Comiinssions
no-action responses to

Rule l4a-8j ubmissjons
reflect only infomuàl views The

deteminatjons rechd in these no
action letters do not and cannot adjudicate the merits of ompanyPosition with

respect to the

proposal Only court such as U.S Disct Coi can deide hethe
company is obligated

to include Shareholder
proposals in its

proxy materials
Accordingly discretjon

determination notto reconunend or tke Commissioj enforcem
action does not preclude

proporient or any shareholder
company frorü

pursuing any rights he or she may have
against

the cOthpany in cOurt should the
management omit thepropoaj frm the

companys proxy

materiaL
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November 24 2010

RMueier@gsondunn.coei

Client 32O6-0OO92

VIA EMAIL

Office of Chief Counsel

Division of Corpoiation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Re Genera Electric company

Shareowner Propocz1 of Steven Town

Exchange Act of 194Rule 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 2011 Annual

Meeting of Shareowners collectively the 201 Proxy Materials shareowner pwposal

the Proposal and statements in support thereof received from Steven Towns the

Proponent

Pursuant to Rule 14a-8j we have

filed this letter with the Securities and Exchange Commission the

Commissionno later than eighty 80 calendar days beibre the company
intends to file its definitive 2011 Proxy Materials with the commission and

concurrently sent copies of this correspondence to the Proponent

Rule l4a-8k and Staff Legal Bulletin No 14D Nov 2008 SLB 14D pruvide

that sharcowner proponents are required to send companies 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 arc taking this opportunity to inform the

Proponent that if the Proponent elects to submit additional correspondence to the

commission or the Staff with respect to this Proposal copy of that correspondence should

be furnished concurrently to the undersigned on behalf of the company pursuant to

Rule l4ak and SLB 14D

Brussels Century City Dallas Denver Dubai Hong Kong London Los Angeles Munich New York

Orange County Palo Alto Pans San Fancsco So Paulo
ngapore Washrngton DC
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THE PROPOSAL

The Proposal states

RESOLVED in light of the S1L6B authorized for huyhacks

through 2013 equivalent to approximately S1.08/sharc

shareholders ask the Board to authorize special dividend payment
of or near stated amount principally in lieu of GE repurchasing its

stock Furthermore shareholders ask the Board to continue to

increase GEs dividend commensurate with incieases in earnings

lavoring dividends over stock repurchases using majority of the

cash that previously would have been earmarked for share

repurchases instead for special dividends

copy of the Proposal as well as related correspondence with the Proponent is

attached to this letter as Exhibit

BASES FOR EXCLUSION

We believe that the Proposal may properly be excluded from the 2011 Proxy

Materials pursuant to

Rule 14a-8.i7 because the Proposal relates to the companys ordinary business

operations and

Rule 14a-8i 13 because the Proposal relates to specific amounts oi dividends

ANALYSIS

The Proposal May Be Properly Excluded Pursuant To Rule 14a-8i7
Because The Proposal Pertains To Matters Of The Companys Ordinary
Business Operations Namely th Repurchase of the Companys Shares

Rule 14a$ti7 pCI mits company to omit from its proxy materids shateowner

proposal that ielatcs to the companys ordinary business Operations According to the

.ommissions release accompan\mg the 1998 amendments to Rule 4a8 the underlyin

policy of the ordinary hutness exclusion is to confine the resolution of ordinary bu.iness

problems to management and the oatd ol directors since it is impracticable for shareholders

to decide how to solve tteh problems at an annual shareholders meeting Exchange Act

Release No 40018 May 1998 the 1998 Rclease En the 1998 Release the

umimssiuIl dect ibed the tu eecua1 considcrjtjoris kl the ordinary business exclusion

Fhe lirst was hat cerLun tasks wre so funJamental to manaccmcnt ahjlii to run
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company on day-to-day basis that they could not he subject to direct shareowner

oversight The second consideration related to the degree to which the proposal seeks to

micro-manage the company by probing too deeply into matters of complex nature upon
which shareholders as roup would not he in position to make an inform judgment

The Staff has consistently found proposals relating to the mechanics or

implementation of share repurchase program excludable under Rule 14a-8i7 as relating

to the ordinary business operations of company This has been the case both with

proposals such as the Proposal that restrict companys ability to iepurchase its shares as

well as with proposals that direct company to tepurchase its shaies

In Pfizer Inc avail Feb 04 2005 sharcowner submitted proposal that would

have required sharcowners to vote on whether the company should spend billion to

repurchase issued and outstanding hares on the open market or use those funds to raise the

dividend In concurring ith the companys argument to exclude the proposal under

Rule l4a-8i7 the Staff noted appears to be some basis for your iew that Plier

may exclude the proposal under rule l4a-8i7 as relating to Pfizers ordinaty business

operations Le implementation of share repurchase program See aLvo Vishay

InIertecIwoloy Inc avail Mar 21 2009 permitting the exclusion ot shareowner

proposal requiring the board of directors to make an irrevocable offer to repurchase and

cancel the companys class shares in exchange lor the companys publicly traded shares

because the repurchase of Vishay securities relates to its ordinary business operations

Medstone international Inc avail May 2001 permitting exclusion of shareowner

proposal tequiring the repurchase of certain amount of shares at no more than certain

price because implementing share repurchase program relates to the conduct of ordinary

business operations Apple Compute Inc avail Mar 2003 permitting exclusion of

shareowner prop1 establishing specified procedures tbr the design and impkniemation of

share repurchase program because ImplementinG sh repurchase program relates to

the conduct of ordinary business operations Ford Motor Co Adaukn ul
Mar 000 permitting the exclusion ot proposal requesting that the hoard institute

program to repurchase $10 billion of Foids shares under Rule 14a-8i7 because it relates

to the companys ordinary business operations LTI Coip aail Feb 15 2000 pci rnitting

exclusion of proposal requesting implementation of specific share repurchase program

because it rcFttes to the conduct of ordinary business

The Proposal like the proposals submitted in Pfizer Inc and the other precedent cited

above relates to the mechanics or implementation of share repurLhase program because it

seeks to require the Company to authorie dividends in lieu of repurchasing stock Thus the

Proposal may be excluded under Rule E4a-Si7 as relating to the Companys ordinary

buiness rnaltei
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II The Proposal May Re Excluded Under Rule 14a-8i13 Because the

Proposal Relates To Specific Amounts Of Dividends

The Proposal may he omitted from the 2011 Proxy Materials under Rule 4a-8i 13
which permits the exLlusion of shareowncr propoa1 that concern specific amounts of cash

or stock dividends The Staff has Lonsistently interpreted this rule broadly permitting the

exclusion of shareowner proposils that purport to set minimumamounts or ranges of

dividends or that would establish formulas br determining dividends because the proposal

appears to include formula that would iesult in specific dividend amount DPL inc

avail Jan 11 2002 concurring that proposal requesting that DPL match increases in

dividends with increases in bonuses and long-tern compensation was excludable under

Rule 14a-8i 13 See also Vail Resorts Inc avail Sep 21 2010 concurring that

proposal that would require the company to distribute 90% of its annual taxable income to

sharcowners was excludable under Rule 4a-8i Exton Mobil corp avail

Mar 17 2009 concurring that proposal requesting that the dividend be increased to rate

that is D0% of the net income was excludible under Rule l4a-81i13 Pacifzeo
Mar 1999 concurring that proposal requesting an increase in dividends by the same

percentage as the percentage applied to total compensation was excludable under

Rule 4a-8i 13

Moi cover the Staff has consistently permitted the exclusion under Rule 14a-8il3
of sharcowner proposals like the Proposal that call for payment of dividend of particular

dolizu amount or proide specific formula for diidcnds See American Evprecs Co avail
Dee 21 2007 concurring that proposal seeking $9.00 per share special dividend was

exeludible Source Interlink Compame Inc avail Jan 2007 concurring that

proposal seeking S5.00 per share special dividend was excludible Corp avail
Feb 004 concumug that proposal seeking dhtdend of not less than I% oF the

companys real net income betbre any awards aic made to senior management was

excludable American Interriatwnal Group Inc avail Jan 29 2004 concurring tInt

proposal seeking to increase the dividend to 00 per share annually was excludible

Peoples Ohio Financial Corp avail Aug II 2003 concurring that proposal asking ihe

company to pay 66% of net earmugs to shareowners in an annual cash dividend was

excludable Micro.sofl Corp avail Jul 19 2002 concurring that proposal requesting

dividend of 50% of the current and subsequent year earnings was cc1udahle Mesa ha

Holdings Inc avail Apr 28 2000 eoncul ring that proposal seeking special dhidend

of $80000000 on pro rata basis was excludihle

The Proposal falls squarely within Rule 14a8i 13 because it requests the Company
to pay to its sharcowners dividend of specific amount i.e approximately $1.08 per

share Moreover even if the Proposal did not name specihe dollar amount it would still

he excludahlc under Rule 14a-Si 13 because it seeks to tie the payment of dividends to
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specific formula Specifically the total amount of the dividend would be equal to the

amount of money available for the repurchase of shares i.e. Si 1.6 billion Further the

Proposal requests that the Company continue to increase its dividends pursuant to specific

formula that ties the amount of the dividend to inerease in earnings and ii the amount of

cash that would have been earmarked for share repurcha\es

We note that the Proposal is distinguishable from sharcowncr proposaLs that relate

only to companys dividend policy generally but do not include specific dividend amount

or formula for calculating dividends to be paid For example in Euon Mobil Corp avail

Mar 19 2007 the Staff was unable to concur with the exclusion under Rule 14a 8iXl3 of

shareowner proposal asking that the board of directors provide more equal ratio of

dollars paid to repurchase stock relative to the dollais paid in dividends As discussed

above the Proposal does not discuss encral dividend policy as in Exon Mobil corp and

instead calls for the payment of di idend of particular dollar amount and provides

specific formula for future dividends

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 2011 Proxy Materials

We would he happy to provide you with any additional information and answer any

questions that you may have regarding this subject

If we can be of any further assistance in this matter please do not hesitate to call me
at 202 955-8671 or Lori ZyskowskL the Companys Counsel Corporate Securities at

203 373-2227

Sincerely

Ronald Mueller

Enclosures

cc Loii Zyskowski General Electric Comptny
Steven Towns

tUC
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RECEJVEL
Steven Towns

oio

FISMA 0MB Memorandum M07-16
DENMSTOt4 In

Bmckett Dennistun ill

Secretary General E1ectii Company
3135 Easton Turnpike

Fairfield CT 0628

Dear Mr Denniston

Enclosed is my shareowner proposal lbr General Elecirlos 2011 Proxy Statement in

addition to pmof of my sham owneisbip have actually been shareowner since 2005

purchasing stock each month by way of GEa Dividend Reinvestment Plan DRIP
onsomd by the Bank of New York Mellon And intend to remain sbareowner

through next yuars Annual Meeting as required per SEC Rule 14a-8

Thank you

Stcen Towns

Editoi Active Investing

http//steventowns.com

Enclosures



WHEREAS between 2005 and 2007 General Electric GE repurehased approximately

$25.78 of its shares period in winch its stock traded between low of $32/share in July

2006 and high of $42/sham in November2007 During said period GEs stock returned

23% versus 24%by the Dow Jones Industrial Average of which it is constituent

dividend returns not 6ctorad in either Buybacks totaling $1 .258 continued into 2008
but GEs buyback program was suspended in September near the outset of the Great

Financial Crisis and its dividend was slashed by 68% in Pebruary of 2009 Thus not

only did these share repurchases fail to manufacture corrnethive stock price ret
following $128 common stock issuance in 2008 as well as nearly $38 preferred

stock issuance and another $620M-pius issuance in 2009 shares outstanding are now

approaching 107 billion meaning tens otbilhions of dollars
spent on repurchases dating

back to the 1990s have not been able to keep lId on 013s share count The low of the

past 15
years was just wider 9.8 billion shares outstanding in 1997 there have not beers

below 10 billion shares out since 1999/2000 and as recently as 2005 the count was over

106 billion

The basedontheabovedepressingiealityaiongwithaniostrecentOEstockprlce

of around $l6/shate and word that buybacks will be resumed as much as $11 68
through 2013 -itIs unequlvncally cvidcnt that GEs Board of Directors needs to eschew

financial engineering i.e buybacks and instead more prudently espouse
doctrine

focused on tangibly rewarding shareholders with dividends Although there may be

apathete shareholders of GE especially among institutions including sponsors of index

funds that for whatever motivation overlook the importance of the distribution of profits

to shareholders primarily via dividends while enabling largely selfserving and ostensibly

wasteful stock buybacks let it be understood that not maigmilcent nuntber of

shareholders strongly prefer additional dividends over buybacks And even inure would

referring prnnanly to individuals who own shares through an investment fund if they

were cognizant of the afreementioned circuinstanues
press

release about Share

repizrcbases represents wit even promises and when repurchases have been executed at

GE They have historically been untimely and thus unrewarding for shareholders

RESOLVED Following the 68% cut to GBs dividend through the period aiding

October2010 an accumulated $1 24/share gap exists in terms oft would have been

paid out at the prior $03 lfshare quarterly dividend Thus in light of the $1168

authorized for buybacks through 2013 equIvalent to approximately $1 08/share

shareholders ask the Board to authorize special dividend payment of or near stated

amount prinwpally when of GE reprirehasing its stock Furthermore shareholders ask

the Board to continue to increase GEs dividend commensurate with increases in earnings

favoring dividends over stock repurchases using mrjority of the cash that previously

would have been earmarked for share repurchases instead for special dividends



Ntsbr ServiceDirect htqs/Ihd.bweflotcodisd/facsjsp/accowSrj/nOfjternentjsp

DNY MELLON
SMPZaW$tflflICtS

Account Balance As Of Specified Date eEPCRALflEClflCcosPa.nsm

ewntheet 2010 tiiiju óorhj

ELECTffiC CQMFPHY
IcuswNulnwr

E1tVEN ATOV44S MEl TOWNS iT TEN
jYb4w

FISMA 0MB Memorandum M-07-16

Tb AbOflMtUNh$t2 bOok.%tty lflm$t otlM.6612 Mbt eacatascrItIc
COMPPY GOIAOM Slocic ose1Cm1C10

You nuy 41 1W ItWr svWncs otyoot bddkqs lb OEER4L ELECTRXI OOMPfrNY COMMON Stodc

ThMN$U Pet$Slb7$4y4cnOfltt

81fMetn Siwuownw Sent.

111712010984AM



Vostur ScrviceflirttS httpsz/æsd.bwgmelton.oonilisd/faces/jsp/accowftgnmaryaccomtst

SW

transaction History

Buok.Entiy Hhtmy

bncstan TMMSsss Rfrktsflsyes maDaM Shates

CENERN WScTleC CQMM4Y -GE 5TQQç DMECT pa POOl 1613512 0000 161 559

iea aen Suea naZMfnh18tOSi24 nC$ SMt4naOw Pw4$CsV Sttunctfl 2-PtiflMt0J MemtctS nteetVXt

tmnnctloo type
Trn

Sissy AtquItftIii tats

10/2712010 Oath Pwthase $60.00 ste.oeeo i.oo 3.0501

1w212o1o cnnma $18.52 416.1100 1.1431

09r3112010 Ce Puvthase ssoo s1e.soo stoo

09411q010 Cis Pathe $50.00 M43500 $1.00 3.2997

c1W2C10 PuMS 50.00 518.6800 $1.00 33501

otasarno Commn OMdend $14.37 $l53300 04021

6606/2010 CstPurthase SItoc $itSzxi SLOe 3.5747

0512812010 Cash Purchase $60.00 4182200 130 3.091

04/2012010 Cat Punn ssooo $ltulOe si.w 2.5107

84/20/2010 Canto flM8eod $18.17 $tt2380 04847

00412010 am Plfllw $5040 518.2480 1.00 8857

084312010 080 Ptfllase $60.00 518.1300 5100 5.0511

01/2712010 CashPurdisa ssqz 16.2100 51.00 3.0220

01/26/2010 Corrrvn OSdand $12.47 5153750 02815

ollouzolo BeMoan FotwaS 127.9738

_SL flJ

t.tda HMasy

There Is no cerilfical aeteft torlirts account

of 1/7/200 932 AM


