
UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549 

DIVISION OF' 
CORPORATION FINANCE 

Ronald 0. Mueller 
Gibson, Dunn & Crutcher LLP 
shareholderproposals@gibsondunn.com 

Re: General Electric Company 
Incoming letter dated December 18, 20 12 

Dear Mr. Mueller: 

January 24, 2013 

This is in response to your letter dated December 18, 20 12 concerning the 
shareholder proposal submitted to GE by Kenneth Steiner. We also have received letters 
on the proponent's behalf dated December 26, 2012 and January 16, 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/corofinlcf-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. 

Enclosure 

cc: John Chevedden 

Sincerely, 

TedYu 
Senior Special Counsel 

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



January 24, 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 that the executive pay committee adopt a policy requiring 
that senior executives retain a significant percentage of shares acquired through equity 
pay programs until reaching normal retirement age. 

We are unable to concur in your view that GE may exclude the proposal under 
rule 14a-8(i)(10). Based on the information you have presented, it appears that GE's 
policies, practices, and procedures do not compare favorably with the guidelines of the 
proposal and that GE has not, therefore, substantially implemented the proposal. 
Accordingly, we do not believe that GE may omit the proposal from its proxy materials 
in reliance on rule 14a-8(i)( 1 0). 

We are unable to concur in your view that GE may exclude the proposal under 
rule 14a-8(i)(ll). It appears that the other proposal previously submitted by another 
proponent may not be included in GE's 2013 proxy materials. Accordingly, we do not 
believe that GE may omit the proposal from its proxy materials in reliance on 
rule 14a-8(i)(11 ). 

Sincerely, 

Sandra B. Hunter 
Attorney-Advisor 



DIVISION OF CORPORATION FINANCE 
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS 

The Division ofCorporation Finance believes that its responsibility with respect to 
matters arising under Rule l4a-8 [17 CFR 240.14a-8], as with other matters under th~ proxy 
.ri.des, is to ~d 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 
~der Ru1e l4a-8, the Division's staffconsiders the information furnished to it by the Company 
in support of its intention to exclude the proposals from the Company's proxy materials, a<; well 
as ariy inform~tion furnished by the proponent or the proponent's representative. 

Although Rule l4a-8(k) does not require any communications from shareholders to the 
Commission's s~, the staff will always consider information concerning alleged violations of 
the statutes administered by the Commission, including argument as to whether or not activities 
propos~d to be taken ·would be violative of the statute or nile involved. The receipt by the staff 
ofsuch in~ormation; however, should not be construed as changing the staff's informal 
procedures and proxy review into a formal or adversary procedure. 

It is important to note that the staffs and Commission's no-action responses to 
Rule 14a:..8G) 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 whethe~ 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 ofa company, from pursuing any rights he or she may have against 
the company in court, should the management omit the proposal from.the company's proxy 
·material. 



January 16, 2013 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

# 2 Rule 14a-8 Proposal 

JOHN CHEVEDDEN 

General Electric Company (GE) 
Executives to Retain Significant Stock 
Kenneth Steiner 

Ladies and Gentlemen: 

This is in regard to the December 18,2012 company request concerning this rule 14a-8 proposal. 

The proposal states (emphasis added): 
"This policy shall supplement [add to] any other share ownership requirements that have been 
established for senior executives ... " 

Then the company makes the incredible statement in the middle of page 7: 
"Adopting a policy requiring ownership of shares representing 25% of the shares acquired 
through equity pay programs would represent a considerable weakening of the Company's 
executive stock retention practices.'' 

The company does not discuss Pfzzer Inc. (Jan. 9, 2013). And the Robert Fredrich proposal was 
omitted in General Electric Company (January 14, 2013). 

This is to request that the Securities and Exchange Commission allow this resolution to stand and 
be voted upon in the 2013 proxy. 

Sincerely, 

~.;: 
~--------

cc: 
Kenneth Steiner 

Lori Zyskowski <Lori.Zyskowski@ge.com> 

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



December 26, 2012 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

# 1 Rule 14a-8 Proposal 

JOHN CHEVEDDEN 

General Electric Company (GE) 
Executive to Retain Significant Stock 
Kenneth Steiner 

Ladies and Gentlemen: 

This is in regard to the December 18, 2012 company request concerning this rule 14a-8 proposal. 

The proposal states: 
"This policy sha11 supplement any other share ownership requirements that have been established 
for senior executives ... " 

Then the company makes the incredible statement in the middle of page 7: 
"Adopting a policy requiring ownership of shares representing 25% of the shares acquired 
through equity pay programs would represent a considerable weakening of the Company's 
executive stock retention practices." 

This is to request that the Securities and Exchange Commission allow this resolution to stand and 
be voted upon in the 2013 proxy. 

cc: 
~eruneth Steiner 

Lori Zyskowski <Lori.Zyskowski@ge.com> 

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



l [GE: Rule 14a-8 Proposal, November 6~ 2012] 
Proposal4* -Executives To Retain Significant Stock 

Resolved: Shareholders request that our executive pay committee adopt a policy requiring that 
senior executives retain a·significant percentage ofshares acquired through equity pay programs 
until reaching normal retirement age. For the purpose of this policy, normal retirement age shall 
be defined by the Company's qualified retirement plan that has the largest number ofplan 
participants. The shareholders recommend that the committee adopt a share retention percentage 
requirement of25% ofsuch shares. 

Requiring senior executives to hold a significant portion ofstock obtained through executive pay 
plans would focus our executives on our company's long-term success. A Conference Board 
Task Force report on executive pay stated that hold-to-retirement requirements give executives 
"an ever-growing incentive to focus on long-term stock price performance." 

This proposal should also be ev8Iuated in the context of our Company's overall corporate 
governance as reported in 2012: 

GMI!fhe Corporate Library, an independent investment research firm, had rated our company 
"D" continuously since 2009 with "High Governance Risk." Also "High Concern" for Executive 
Pay - $21 million for our CEO Jeffrey Immelt 

GMI said our highest paid executives, except one, were given mega-grants of 850,000 time
vesting stock options after receiving one million options the year before. Equity pay given as a 
long-term incentive should include performance-vesting criteria. Moreover, market-priced stock 
options may provide rewards due to a rising market alone, regardless of an executive's 
performance. Additionally, not only was every base salary of our highest paid executives· at least 
60% over the IRC tax deductibility limit, our CEO's salary of $3.3 million continued to be 230% 
over the limit and was the third highest 2011 base salary for a CEO at a S&P 500 company. 

Furthermore, our CEO's $4 million annual bonus was determined subjectively by our executive 
pay committee. This was compounded by long-tenured directors controlling 5 ofthe 6 seats on 
our executive pay committee. G:MI said long-tenured directors could form relationships that may 
compromise their independence and there(ore hinder their ability to provide effective oversight 
On top o~all that, our CEO's pension was increased by $10 million and our company paid 
$150,000 for his personal use of the company jet. 

Please encourage our board to respond positively to this proposal to protect shareholder value: 
Executives To Retain Significant Stock- Proposal 4. * 
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EXHIBIT B 




2011 Outstanding Equity Awards at Fiscal Year-End 

The following table provides information on the current holdings of stock option and stock awards by the named executives. This table 
includes unexercised (both vested and unvested) option awards and unvested RSUs and PSUs with vesting conditions that were not 
satisfied as of December 31, 2011. Each equity grant is shown separately for each named executive. The vesting schedule for each 
outstanding award is shown following this table, based on the option or stock award grant date. For additional information about the 
stock option and stock awards, see the description of equity incentive compensation under “Compensation Discussion and Analysis— 
Compensation Elements We Use to Achieve Our Goal.” 

2011 Outstanding Equity Awards at Fiscal Year-End Table 
Option Awards Stock Awards 

Name of 
Executive 

Option 
Grant 
Date 

Number of 
Securities 
Underlying
Unexercised 
Options
Exercisable 

Number of 
Securities 
Underlying
Unexercised 
Options

Unexercisable 

Equity 
Incentive 
Plan Awards: 
Number of 
Securities 
Underlying
Unexercised 
Unearned 
Options 

Option 
Exercise 
Price 

Option 
Expiration
Date 

Stock 
Award 

Grant Date 

Number 
of Shares 
or Units of 
Stock That 
Have Not 
Vested 

Market 
Value of 
Shares or 
Units of 
Stock That 
Have Not 
Vested1 

Equity
Incentive 
Plan Awards: 
Number of 
Unearned 
Shares, 
Units or 

Other Rights 
That Have 
Not Vested 

Equity
Incentive 
Plan 
Awards: 
Market or 
Payout
Value of 
Unearned 
Shares, 
Units or 

Other Rights 
That Have 
Not Vested1 

Immelt 7/3/1989 60,000 $1,074,600 
12/20/1991 72,000 1,289,520 

6/23/1995 75,000 1,343,250 
6/26/1998 112,500 2,014,875 

11/24/2000 150,000 2,686,500 
9/13/2002 1,000,000 0 $27.05 9/13/2012 

11/2/2007 150,000 $2,686,5002 

12/11/2008 150,000 2,686,500 
12/31/2009 150,000 2,686,500 

3/4/2010 2,000,000 16.11 3/4/2020 
6/10/2011 250,000 4,477,500 

Total 1,000,000 2,000,000 469,500 8,408,745 700,000 12,537,000 
Sherin 12/20/1996 30,000 $537,300 

6/26/1998 45,000 805,950 
7/29/1999 30,000 537,300 

6/2/2000 30,000 537,300 
9/10/2001 25,000 447,750 

9/13/2002 350,000 0 $27.05 9/13/2012 
9/12/2003 240,000 0 31.53 9/12/2013 9/12/2003 62,500 1,119,375 
9/17/2004 270,000 0 34.22 9/17/2014 
9/16/2005 300,000 0 34.47 9/16/2015 

9/8/2006 250,000 0 34.01 9/8/2016 
9/7/2007 220,000 55,000 38.75 9/7/2017 9/7/2007 18,334 328,362 

6/5/2008 40,000 716,400 
9/9/2008 180,000 120,000 28.12 9/9/2018 9/9/2008 40,000 716,400 

3/12/2009 400,000 600,000 9.57 3/12/2019 
7/23/2009 320,000 480,000 11.95 7/23/2019 
6/10/2010 200,000 800,000 15.68 6/10/2020 

6/9/2011 0 850,000 18.58 6/9/2021 
Total 2,730,000 2,905,000 320,834 5,746,137 

Krenicki 9/13/2002 100,000 0 $27.05 9/13/2012 
9/12/2003 90,000 0 31.53 9/12/2013 9/12/2003 18,750 $335,813 
9/17/2004 120,000 0 34.22 9/17/2014 
9/16/2005 150,000 0 34.47 9/16/2015 

7/27/2006 25,000 447,750 
9/8/2006 137,500 0 34.01 9/8/2016 

7/26/2007 10,000 179,100 
9/7/2007 126,000 31,500 38.75 9/7/2017 9/7/2007 10,500 188,055 

6/5/2008 20,000 358,200 
9/9/2008 135,000 90,000 28.12 9/9/2018 9/9/2008 30,000 537,300 

3/12/2009 360,000 540,000 9.57 3/12/2019 
7/23/2009 320,000 480,000 11.95 7/23/2019 
6/10/2010 200,000 800,000 15.68 6/10/2020 

6/9/2011 0 850,000 18.58 6/9/2021 
Total 1,738,500 2,791,500 114,250 2,046,218 
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Option Awards Stock Awards 

Name of 
Executive 

Option
Grant 
Date 

Number of 
Securities 
Underlying 
Unexercised 
Options
Exercisable 

Number of 
Securities 
Underlying 
Unexercised 
Options

Unexercisable 

Equity
Incentive 
Plan Awards: 
Number of 
Securities 
Underlying 
Unexercised 
Unearned 
Options 

Option
Exercise 
Price 

Option
Expiration
Date 

Stock 
Award 

Grant Date 

Number 
of Shares 
or Units of 
Stock That 
Have Not 
Vested 

Market 
Value of 
Shares or 
Units of 
Stock That 
Have Not 
Vested1 

Equity 
Incentive 
Plan Awards: 
Number of 
Unearned 
Shares, 
Units or 

Other Rights
That Have 
Not Vested 

Equity 
Incentive 
Plan 
Awards: 
Market or 
Payout
Value of 
Unearned 
Shares, 
Units or 

Other Rights
That Have 
Not Vested1 

Neal 6/24/1994 60,000 $1,074,600 
6/23/1995 75,000 1,343,250 
6/26/1998 45,000 805,950 
7/29/1999 30,000 537,300 
6/22/2000 30,000 537,300 
7/27/2000 7,500 134,325 

9/13/2002 250,000 0 $27.05 9/13/2012 
9/12/2003 180,000 0 31.53 9/12/2013 9/12/2003 37,500 671,625 
9/17/2004 210,000 0 34.22 9/17/2014 

7/1/2005 100,000 1,791,000 
9/16/2005 240,000 0 34.47 9/16/2015 

9/8/2006 250,000 0 34.01 9/8/2016 
9/7/2007 220,000 55,000 38.75 9/7/2017 9/7/2007 18,334 328,362 
9/9/2008 180,000 120,000 28.12 9/9/2018 9/9/2008 40,000 716,400 

3/12/2009 400,000 600,000 9.57 3/12/2019 
7/23/2009 320,000 480,000 11.95 7/23/2019 
6/10/2010 200,000 800,000 15.68 6/10/2020 

6/9/2011 0 850,000 18.58 6/9/2021 
Total 2,450,000 2,905,000 443,334 7,940,112 

Rice 6/23/1995 45,000 $805,950 
6/26/1998 60,000 1,074,600 
7/29/1999 30,000 537,300 
7/27/2000 30,000 537,300 
9/10/2001 25,000 447,750 

9/13/2002 350,000 0 $27.05 9/13/2012 
9/12/2003 240,000 0 31.53 9/12/2013 9/12/2003 62,500 1,119,375 
9/17/2004 270,000 0 34.22 9/17/2014 

7/1/2005 100,000 1,791,000 
9/16/2005 300,000 0 34.47 9/16/2015 

9/8/2006 250,000 0 34.01 9/8/2016 
9/7/2007 220,000 55,000 38.75 9/7/2017 9/7/2007 18,334 328,362 
9/9/2008 180,000 120,000 28.12 9/9/2018 9/9/2008 40,000 716,400 

3/12/2009 400,000 600,000 9.57 3/12/2019 
7/23/2009 320,000 480,000 11.95 7/23/2019 
6/10/2010 200,000 800,000 15.68 6/10/2020 

6/9/2011 0 850,000 18.58 6/9/2021 
Total 2,730,000 2,905,000 410,834 7,358,037 

1	 The market value of the stock awards and the equity incentive plan awards represents the product of the closing price of GE stock as of December 30, 2011 (the last 
trading day of 2011), which was $17.91, and the number of shares underlying each such award. The market value for the equity incentive plan awards, representing 
PSUs, also assumes the satisfaction of both the cumulative total shareowner return condition and the cumulative industrial cash flow condition (or, for grants prior to 
2009, the average cash from operating activities condition) as of December 31, 2011. 

2	 Additional information on the actual value realized by Mr. Immelt on this award is provided under “Compensation Discussion and Analysis—CEO Compensation.” 
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Outstanding Equity Awards Vesting Schedule 
Name of 
Executive Grant Date Option Awards Vesting Schedule1 Stock Awards Vesting Schedule2 

Immelt 7/3/1989 100% vests in 2021 
12/20/1991 100% vests in 2021 

6/23/1995 100% vests in 2021 
6/26/1998 100% vests in 2021 

11/24/2000 100% vests in 2021 
11/2/2007 100% vests in 2012 

12/11/2008 100% vests in 2014 
12/31/2009 100% vests in 2015 

3/04/2010 100% vests in 2015 
6/10/2011 100% vests in 2016 

Sherin 12/20/1996 100% vests in 2023 
6/26/1998 100% vests in 2023 
7/29/1999 100% vests in 2023 

6/2/2000 100% vests in 2023 
9/10/2001 100% vests in 2023 
9/12/2003 50% vests in 2013 and 2023 

9/7/2007 100% vests in 2012 100% vests in 2012 
6/5/2008 50% vests in 2012 and 2013 
9/9/2008 50% vests in 2012 and 2013 50% vests in 2012 and 2013 

3/12/2009 33% vests in 2012, 2013 and 2014 
7/23/2009 33% vests in 2012, 2013 and 2014 
6/10/2010 25% vests in 2012, 2013, 2014 and 2015 

6/9/2011 20% vests in 2012, 2013, 2014, 2015 and 2016 

Krenicki 9/12/2003 100% vests in 2013 
7/27/2006 50% vests in 2013 and 2016 
7/26/2007 100% vests in 2012 

9/7/2007 100% vests in 2012 100% vests in 2012 
6/5/2008 50% vests in 2012 and 2013 
9/9/2008 50% vests in 2012 and 2013 50% vests in 2012 and 2013 

3/12/2009 33% vests in 2012, 2013 and 2014 
7/23/2009 33% vests in 2012, 2013 and 2014 
6/10/2010 25% vests in 2012, 2013, 2014 and 2015 

6/9/2011 20% vests in 2012, 2013, 2014, 2015 and 2016 

Neal 6/24/1994 100% vests in 2018 
6/23/1995 100% vests in 2018 
6/26/1998 100% vests in 2018 
7/29/1999 100% vests in 2018 
6/22/2000 100% vests in 2018 
7/27/2000 100% vests in 2018 
9/12/2003 50% vests in 2013 and 2018 

7/1/2005 50% vests in 2015 and 2016 
9/7/2007 100% vests in 2012 100% vests in 2012 
9/9/2008 50% vests in 2012 and 2013 50% vests in 2012 and 2013 

3/12/2009 33% vests in 2012, 2013 and 2014 
7/23/2009 33% vests in 2012, 2013 and 2014 
6/10/2010 25% vests in 2012, 2013, 2014 and 2015 

6/9/2011 20% vests in 2012, 2013, 2014, 2015 and 2016 

Rice 6/23/1995 100% vests in 2021 
6/26/1998 100% vests in 2021 
7/29/1999 100% vests in 2021 
7/27/2000 100% vests in 2021 
9/10/2001 100% vests in 2021 
9/12/2003 50% vests in 2013 and 2021 

7/1/2005 50% vests in 2015 and 2016 
9/7/2007 100% vests in 2012 100% vests in 2012 
9/9/2008 50% vests in 2012 and 2013 50% vests in 2012 and 2013 

3/12/2009 33% vests in 2012, 2013 and 2014 
7/23/2009 33% vests in 2012, 2013 and 2014 
6/10/2010 25% vests in 2012, 2013, 2014 and 2015 

6/9/2011 20% vests in 2012, 2013, 2014, 2015 and 2016 

1	 This column shows the vesting schedule of unexercisable or unearned options reported in the “Number of Securities 
Underlying Unexercised Options Unexercisable” and “Equity Incentive Plan Awards: Number of Securities Underlying 
Unexercised Unearned Options” columns, respectively, of the 2011 Outstanding Equity Awards at Fiscal Year-End Table. The 
stock options vest on the anniversary of the grant date in the years shown in the table above. 

2	 This column shows the vesting schedule of unvested or unearned stock awards reported in the “Number of Shares or Units 
of Stock That Have Not Vested” and “Equity Incentive Plan Awards: Number of Unearned Shares, Units or Other Rights That 
Have Not Vested” columns, respectively, of the 2011 Outstanding Equity Awards at Fiscal Year-End Table. The stock awards 
vest on the anniversary of the grant date in the years shown in the table above. 
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