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Re:  General Motors Corporation
Incoming letter dated February 5, 2008

Dear Ms. Larin:

This is in response to your letters dated February 5, 2008 and March 16, 2008
concerning the shareholder proposal submitted to General Motors by
Robert W. Hartnagel. We also have received letters from the proponent dated
February 7, 2008 and March 18, 2008. 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 a brief discussion of the Division’s informal procedures regarding shareholder

proposals.
Sincerely,
PROGESSE
-m“g Jonathan A. Ingram
APR \1 oN Deputy Chief Counsel
THOMSN

Enclosures F\NAN
cc: Robert W. Hartnagel

7605 Carta Valley Drive

Dallas, TX 75248



General Motors Corporation
Legal Staff
Facsimile Telephone
(313) 665-4979 (313) 665-4927

February 5, 2008

BY E-MAIL
U.S. Securities and Exchange Commission
Division of Corporation Finance
- Office of Chief Counsel
100 F Street, NW.
Washington, D.C. 20549

Ladies and Gentlemen:

This is a filing, pursuant to Rule 14a-8(j), to omit the revised proposal received on November 21,
2007 from Robert W. Hartnagel (Exhibit A) from the General Motors Corporation (“‘General
Motors” or “GM”) proxy materials for the 2008 Annual Meeting of Stockholders. The proposal
provides:

RESOLVED: General Motors shareholders request our Board of Directors to halt the
senior executive compensation windfall that is being created by directing the entire
financial saving resulting from the elimination of incentive award payments to half GM’s
top management group into the annual incentive compensation and lifetime pension
entitlements of surviving executives.

General Motors intends to omit the proposal under Rule 14a-8(i)(7) (relates to ordinary business
matters).

The Commission has stated that one of the principles underlying the exclusion for ordinary
business operations in Rule 14a-8(i)(7) is that “[c]ertain tasks are so fundamental to
management's ability to run a company on a day-to-day basis that they could not, as a practical
matter, be subject to direct shareholder oversight.” See Exchange Act Release No. 34-40018
(May 21, 1998). The same release made it clear that proposals dealing with “the management of
the workforce, such as the hiring, promotion, and termination of employees,” relate to ordinary
business matters. The proposal refers to compensation for “any one of Management” without
further describing that group. In Staff Legal Bulletin No. 14A (July 12, 2002), the Staff
described its “bright-line analysis” applied to determine if proposals concerning compensation
deal with ordinary business matters:
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¢ We agree with the view of companies that they may exclude proposals that relate to
general employee compensation matters in reliance on rule 14a-8(1)(7); and

¢ We do not agree with the view of companies that they may exclude proposals that
concern only senior executives and director compensation in reliance on rule 14a-

8(IX7)-

The resolution challenges executive compensation, arguing that as GM’s incentive award
programs for executives should be revised to provide that as the number of executives decreases,
the formula for determining the pool of revenue available for distribution among the participants
in the program should be adjusted accordingly. The supporting statement, supplemented by
Attachment D provided by the proponent with the proposal and subsequently revised (Exhibit B),
make it clear that the resolution would affect compensation to “bonus eligible” employees.
Approximately 2,300 General Motors employees are bonus eligible, which is regarded as the
indicator of an executive at General Motors. Since all 2,300 executive employees are eligible to
receive annual incentive awards, it appears that the proposal would apply well beyond the limits
of executive officers and would therefore be excludible as ordinary business under Rule 14a-

8G)(7).

In the supporting statement and Attachment D, the proponent argues that a 1986 change in the .
terms of the retirement plan applicable to all salaried employees magnified the undesirable
effects of the increased bonus compensation resulting from the decrease in the number of bonus
eligible employees. It is not clear whether the proposal seeks to reverse this change in the
salaried employees’ retirement plan, but if so, it obviously would relate to general compensation
matters rather than compensation of executive officers.

Last year, the Staff stated that it would not recommend enforcement if GM omitted a similar
proposal from the same proponent unless the proposal was revised to make it clear that it was
directed at compensation of executive officers rather than general compensation policy. General
Motors Corporation (April 4, 2007). The proponent then submitted a revised proposal in which
he had inserted “senior” before “executive” or “management.” We did not believe that this
revision effectively limited the proposal to the compensation of executive officers and therefore
did not include the proposal in the proxy materials for the 2007 Annual Meeting. We note that
the proposal for the 2008 Annual Meeting refers to “the senior executive compensation windfall”
only in the context of “GM’s upper management group” who are eligible for annual incentive
compensation, i.e, the 2,300 bonus eligible employees. Once again, the proposal relates to the
formula for determining the amount of money available for incentive compensation awards to
eligible employees, which is a much larger group than the executive officers. Since the proposal
thus addresses general compensation matters as well as compensation for the executive officers
who comprise a small portion of the bonus eligible employees, it may be excluded as ordinary
business under Rule 14a-8(i)(7).
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Please inform us whether the Staff will recommend any enforcement action if this proposal is
omitted from the proxy materials for General Motors’ 2008 Annual Meeting of Stockholders.

GM plans to begin printing its proxy material at the beginning of April. We would appreciate
any assistance you can give us in meeting our schedule.

Sincerely yours,
< ~
AU U

Anne T. Lann
Attorney and Assistant Secretary

Enclosures

c Robert W. Hartnagel
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BY CERTIFIED MAIL-NO 7001 2510 0008 4923 3250-RETURN RECEIPT REQUESTED

November 20, 2007 . RECEIVED
Nancy E. Polis o NOV 27 2007
Secretary of the Corporation

General Motors Corporate Headquarters OFFICEé);rgg’TRETAHY

300 Renaissance Center
Mail Code 482-C38-B71
P.0O. Box 300

Detroit, MI 48265-3000

Dear Ms. Polis:

For the fourth consecutive year since December 19, 2003, I am submitting the enclosed
stockholder proposal urging prompt action by the GM Board of Directors to control the
skyrocketing lifetime pension entitlements of GM’s highest level executive group. (Please see

Attachment A)

As you are aware, my previous proposal was excluded from 2007 proxy materials despite the
Securities and Exchange Commission’s unequivocal rejection of GM’s request for a “no-action
letter” sanctioning this omission. (Attachment B)

To insure that only accurate data will be used in any future communications regarding this
proposal, | would like to request that I be promptly advised of the total annual dollar amount

GM’s highest-paid retiree has received in each calendar year since January 1, 1978, along with a
separate vear-to-date amount for the 11-month period ending November 30, 2007.

As you know, General Motors has not responded to any of my previous requests to confirm (and
if necessary, correct) the proxy statement and other data that was used in making the particular
calculations that were previously fumnished to GM management for this specific purpose. In
support of my latest request, I have included as Attachment C a copy of an Automotive News
article stating that shareholders in attendance at a GM Annual Meeting shortly in advance of the
commencement of GM’s earliest “restructuring” initiatives were informed by former Chairman

Thomas A. Murphy that “GM’s highest-paid retiree receives just over 117,000 a year.”

Obviously, the importance of clearly differentiating between proxy statement disclosures
regarding estimated future senior executive pension benefit entitlements and the actua] doliar
amount that is eventually received can hardly be overstated. To illustrate the importance of this
distinction, if the latest proxy statement total pension projection for GM’s current chief executive
officer (516.4 million) were to be compared to the pre-restructuring “highest-paid retirec”
amount identified above ($117,000), it would suggest that comparable top executive pensions
have increased more than thirteen thousand percent since that time. Even this increase,
however, might not reflect such key considerations as, for example, the GM Board’s discretion to




award additional years of credited service to designated key executives for the purpose of
calculating pension benefit accruals, or a considerable number of other compensation factors that
cannot be predicted, but which clearly have the potential for substantially increasing the total
eventual lifetime benefit entitlement.

Only actual pension payout numbers can provide a clear view of the full financial impact of these
enormous lifetime pension benefit increases and thereby insure an accurate “apples-to-apples”
comparison with previous disclosures that have been made to shareholders attending GM annual
meetings. : '

" 1 also want to offer General Motors an opportunity to promptly confirm, or if necessary correct,
the information contained in the document identified as Attachment D. It is meant to replace and
supercede the information that was previously provided to you as Attachment C to my letter of
December 15, 2005 in conjunction with the second submission of this shareholder proposal.

Finally, I am also providing the required brokerage statement certifying that, for the past twelve
months, my investment in GM common stock has continuously exceeded the level required
under Proxy Rule 14a-(f)(1). (Attachment E) In the event this proposal is included in the 2007
proxy statement, I will continue to own this stock until the date of the next GM Annual Meeting.

Please notify me if any additional information is needed.
Sincerely,

Robert W. Hartnagel

7605 Carta Valley Drive

Dallas, TX 75248
(972) 233-8090



Attachment A

Robert W. Hartnagel November, 2007 General Motors shareholder proposal:

RESOLVED: GM shareholders request our Board of Directors to halt the senior executive
compensation windfall that is being created by directing the entire financial saving resulting from
the elimination of incentive award payments to half of GM’s upper management group into the
annual incentive compensation and lifetime pension entitlements of surviving executives.

We urge the Board to immediately begin the process of eliminating this huge compensation
bonanza by developing a “leveling formula” to reduce the amount of payments that can be used
to calculate the pension benefits of GM’s highest level executive group. The proposed formula
would act to routinely adjust these benefit accruals by the same percentage that the total
executive population has changed in any given year compared to an average baseline executive
employment level during the six year period immediately preceding commencement of GM’s
restructuring initiatives.

When highly paid executives who are performing their regular management duties create a
substantial financial saving by using company-supplied technology, company facilities, and the
efforts of other company personnel working on company time, that saving belongs to the
company and its shareholders. It should not be treated simply as a compensation windfall for the
executives who produced it.

SUPPORTING STATEMENT: In accordance with early GM “restructuring” objectives, the
total number of executives eligible to receive annual incentive compensation awards was reduced
by more than fifty percent. At the same time, the formula which routinely determined the total
amount of revenue that could be made available for the payment of executive incentive awards in
any given year (irrespective of the number of executives who were eligible to receive such
awards) remained unchanged. As a result, each year since this massive executive head count
reduction was accomplished, the formula continued to generate an aggregate level of funding that
was comparable to what previously would have been paid to almost twice the current rumber of
GM executives.

Instead of directing this potential saving toward the attainment of overall GM financial operating
objectives, the entire amount is being distributed each year to surviving and current GM
executives in the form of greatly expanded incentive compensation payments. While this
practice has been justified to shareholders on the basis of surveys of industry-wide compensation
practices, these surveys primarily reflect a “racing-your-own-shadow” comparison with
companies whose highest level executives are also benefiting from precisely the same kind of
restructuring-generated incentive award windfall.



Of even greater significance, however, are the longer term consequences of this practice. Due to
a series of concurrent modifications to the GM Salaried Employee Retirement Benefit Plan, these
same inflated annual incentive awards now are becoming trensiated into enormously expanded
pension entitlements for a steadily increasing number of senior executive retirees. As a result,
this employee benefit plan has been in effect transformed into an extremely lucrative, lifetime,
deferred compensation arrangement for senior level management, as well as a huge unfunded
long term liability for GM.

It is time to put the brakes on skyrocketing top executive pensions. Vote FOR this proposal.
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UNITED STATES Attachment B

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20548

April 19, 2007

Anne T. Larin

Attorney and Assistant Secretary
General Motors Corporation

MC 482-C23-D24

300 Renaissance Center

P.0O. Box 300

Detroit, M1 48265-3000

Re:  Gencral Motors Corporation
Incoming letter dated April 10, 2007

Dear Ms. Lann:

This is in response to your letter dated April 10, 2007 conceming the shareholder
proposal submitted to General Motors by Robert W. Hartnagel. We also have received
letters from the praponent on April 12, 2007 and April 13, 2007. On April 4, 2007, we
issued our response expressing our informal view that General Motors could not exclude
the proposal from its proxy materials for its upcoming annual meeting.

After reviewing the information contained in your letter, we find no basis to
reconsider our pogition.

Sincerely, -
Martin P. Dunn
Deputy Director

¢c:  Robert W. Hartnagel
7605 Carta Vailey Drive
Dallas, TX 75248

TOTAL P.@2
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Attachment C

Automotive News 5/27/718

It’s the GM trivia that fascinates

By John K. Teahen Jr.
Managing Editor

Stockholders’ meetings are
generally long, dull affairs, but
the questions aimed at the chief
executive often bring forth
enough little-known facts about
corporate operations to make the
gsessions worthwhile.

That was the situation at the
recent Geperal Motors annual
meeting in Detroit.

The meeting was attended by
671 persons, lowest count since
the annual event was moved to
Detroit in 1865. The 1877 attend-
ance was 674. The talkathon
lasted four hours and one min-
ute, which was rather short by
GM standards.

Most of the questions came
from such perennial meeting-
goers as Lewis Gilbert, Wilma
Soss and Evelyn Y. Davis., At
GM, another active participant
is George Sithka, an abrasive and
persistent stock holder from
Bristol, Conn.

A popular question this year-

was the involvement of relatives
of GM executives in GM dealer-
ships. brought to prominence by
the lawsuit involving the Cadil-
lac-dealer son of President E. M.
Estes.

Chairman Thomas A, Murphy
disclosed that less than one per-
cent of the 13.600 GM dealer-
ships in the U.S. and Canada
are owned by relatives of GM

executives, A GM executive is.

defined as an employe on the
bonus roll.

Another 6 percent of the GM
outlets are owned by former
GM employes. These include re-
tired executives and former field
men for the vehicle divisions
and Motors Holding Division.

Murphy explained that a GM "’

employe may not acquire a deal-
ership. The employe must re-
port any such acquisition by a
family member or relative,

The subject of dualing with
non-GM products was brought

" take pages to list

up by Don Resso, who handles
Buick, Oldsmobile, Pontiac and
GMC trucks in Grand Haven,
Mich. Why let dealers sell GM
products and others from the

same facilities, he asked, and.

added: “You wouldn't keep your
wife and your mistress in the
same house.”

Estes explained that if the
dealer has the facilities to han-
dle GM makes and others, “we
have no complaint, and there is
nothing we can do about it"
Murphy added that there are
“definite legal restraints on us

. in this matter.”

How GM spends its money is
always an interesting topic. GM
has so much monev that it would
aven a frac-
tion of its expendi: ves, but here
are a few 1977 i -ns that sur-
faced at the mec -g:

Legal fees am: ited to $32
million, and GM .ent $4 mil-
lion for-auditing s« vices worid-
wide,

¢ Advertising in a. media to-
taled $227 million - the U 8.
.and $18 millio;. :n Canada.
Health care was : major ex-
pense—$1.6 billion

The ill-fated e: e switeh,
in which Chevrole: -8 engines
were installed in ne B-0-P
cars, will cost $30 :liion, and
recalls last year 1. . $20 mil-
lion.

Murphy, ever the - nance man,

prefers to refer to ...--se two ex-
penditures as five ~~:ts a share
and three cents a share, after
taxes.

Charitable and educational
contributions came to $13.6 mil-
lion plus another $:2 million to
operate ‘General Motors Insti-
tute.

Contributions were the sub-
ject of a shareholder resciution,
and discussion prompted one
speaker to nominute the cor-
poration for the Golden Fleece
of the Year Award “for the way
GM has fleeced stockholders out
of $26 million."

The Golden Flecce Award is’

a project of Senator William
Proxmire to call attention to
spendthrift government actions.

GM's fleet of airplanes remains
at 14, the same as last year.
Thirteen are in service and one
is on lease.

Midway in the meeting, Mur-

“phy and Wilma Soss got into

a shouting match over whether
Soss should be allowed another
turn at the microphone, She said
she was entitled to a turn for

herself and one for the proxies
she held. Murphy disagreed, and
the chairman prevailed, although
Soss threatened to flle charges
pf illegal conduct of the meet-
ing.

Discussion of a resolution on
retirement pay brought forth
the mformatlon that GM's hi

a; year.

Four former ‘chairmen are on
the GM retiremernt roll—Richard
C. Gerstenberg, James M. Roche,
Frederic G. Donner and Albert
Bradley. Roche is also a former

_president.

Do Murphy and President
Estes enjoy their chauffeur-
driven limousines? The question
is academic. Murphy revealed
that he rides in an Oldsmobile
Cutlass Salon and Estes in a
Buick Century.

There are several bankers on
GM's board of directors, and a
shareholder wondered how
much GM has .on deposit with
their institutions.

Murphy replied that the figure
is less than one-tenth of one
percent of that bank's deposits,
He said GM deals with 323 banks
and that GM's deposits in each
are modest in relation to GM's
funds and to that bank's funds.

= At a post-meeting news con-
ference, Murphy talked about
GM's new pricing policy which
involves smaller hikes at vari-
ous intervals instead of one mas-
sive boost at the beginning of
the model year. GM's most re-
cent increase (an average of
$100) was effective May 1. but
Murphy would not rule out an-
other hike before the end of the
'78 model year. '

He was also asked about em-
ployes working beyond 65 under
the new retlirement that raises
the age to 70.

Noting that average retire-

‘ment age last year was 58 years

and three months for hourly
workers and 58 years and nine
months for salaried workers, he
said, “I think this will continue.
I think retirement should be an
apportunity, not a stigma.” He
added that “we rnust do a bot-
ter job of evaluation” so the best
people don't retire and the poor-
er ones stay.

Expense accounts were men-
tioned at the meeting, and they
are nol as large as one might
think. For 58 GM officers last
yeat, the total was $370,000.

Murphy's expense account for
1877 was $7,000.



Attachment D

HOW-AND WHY~TOP EXECUTIVE PENSION BENEFITS “SKYROCKETED”

"Recovery"” Projected CEO final Moedifications to salaried employee pension plans
percentage: S-yr. earnings base and key changes in proxy statement disclosure practices
35 vs. 45 yrs, _
of service KEY POINT: The final projected five-year earnings base identified in 1980
A 2004 $ 4,155,500 and 2004 proxy statements for purposes of estimating future CEQ pension
benefit entitlements increased 4,771 percent (or from $385,000 to
2003 4,460,600 $4.155.500 respectively). At the same time this expansion was occurring,
the "recovery formula" (i.e., the percentage of total compensation that is
2002 . 3,554,333 paid as a pension benefit) was increased from a "capped” maximum benefit
) amount of $110,000 under the Salaried Employee Retirement Plan
2001 4,403,300 to an "uncapped” 86 % percent of the compensation base shown here.
As identified below, the timing and nature of GM proxy statement
2000 4,293,000 disclosures prevented shareholders from identifying, until long after
. proposed benefit plan changes had been authorized, the full consequences
1999 3,451,000 of the modifications they had been called upen to approve.
1998 3,270,000
A The omission of data reflecting both the annual dollar amount
Y 1997 2,709,583  of bonus awards granted, and the specific number of individuals
67786 % receiving them, served to conceal the fact that a that a fifty percent
1996 1,088,183 reduction in bonus eligible personnel was not accompanied by a
H ' commensurate reduction in the total aggregate amount of bonus
1995 1,246,677 compensation being distributed to "surviving" executives.
1994 1,498,750 From 1996 forward, proxy statements disclosed only compensation
data for the five top executive officers. At no time since 1988 has
1993 973,500 any proxy statement disclosed the total aggregate dollar amount of
annual bonus awards granted to the entire bonus eligible group.
1992 1,498,750
From 1992 to the present, the number of benus eligible
1991 2,064,833  recipients has been described in terms of generalized projections
or approximations, rather than the actual number of individuals
Y 19% 883,333 who received bonuses in each succeeding year. An “alternative
formula” was added in 1991 to permit annual incentive compensation
A 1989 793,333 to be included in executive pension benefit accruals,
1988 721,667 In 1990, benefit "recovery” formnulas were increased sixteen percent.
54/73% To even detect that this change had occurred, shareholders were required
. 1987 658,333 to perform their own math calculations on data contained in statistical
tables in two separate proxy statements.
l 1986 135,933

In 1986, a $110,000 "cap™ on executive pensions was eliminated—without
1985 166,413 any explanation to sharcholders of the expected consequences of this change.
T At the same time, the pension "recovery” percentages shown in proxy
1984 154,919 statement tables were also increased. These changes had the immediate effect
5% of tripling the benefit amount payable to executives with salaries above
1983 154,919 $110,000. While this "cap” elimination was accomplished by inserting just
12 words in the middle of a single paragraph in a 38-page proxy statement,
1982 143,544 it represented 2 dramatic departure from the incremental increases which
had occurred in prior years, and essentially amounted to a total abandonment -
1981 92,335 of the "welfare benefit” character of the Salaried Employee Retirement
Benefit Plan as it pertained to vpper level management. Instead, this benefit
1980 85,000 plan has been fundamentally altered into a highly lucrative, lifetime “deferred

compensation plan * for top level executives.

(Before 1980, ail pensions payable under the Salaried Employee Retirement Benefit Plan were capped at $85,000.)




- Edward Jones Kim Petras . :
3878 Qak Lawn Suls 100-C Finaucial Advisor Attachment E
Dallas, TX 75219 -
(214) 5221293

Edward Jones

November 20, 2007

Robert W. Hartnagel
7605 Carta Vallesy Drive
Dallas, TX 75248-310

Dear Mr. Hartnagel:

As you reguested, I am pleased to confirm that BEdward Jonee is the recoxd
holder of General Motors Corporation common stock which is owned by you.

The market value of the General Motors Corporation common stock held in your
Edward Tones aceount Novembar 20, 2006 was in excass of $2000 and all of the
shares have been held continuously since that time.

In addition, the total market value of your investment lu General Motors

Corporation common stock on November 20, 2007 also was in excess of $2000.

Sincerely,

wa Pwma,

Kim Petras
rinancial Advisor

The above information is believed to be reliable, but is not guaranteed
by Edward Jones. Account balanceo axe gubject to market fluatuation and
client withdrawals. .
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1981 OFFACE OF SECRETARY
F A X transmission | OF SEC
Page One of Ten
To: Nancy F. Polis, Secoetary of the Comoration
fax No: (313) 667-3166
Date: November 29, 2007
From: * Robert W. Hartnagel

Telepbone No :  (972) 233-8050

Mossage:

This is to advise you that the document thal was initielly identificd as
Aftachment 1D in my lotter of November 20, 2007 has been reviscd.

Please substitute the enclosed replacement page marked Attachmept D
for the previous document. As indicatod In the third page of this fax,
the original arachment to my {etter is now “void” and should be disregarded.

My previous rcquest for conffrmalion (or if nocessary correction) of the
information (kat hes been forwurded 1o this offios for this purpesc since
January, 2005 ghould also be donsidered applicable to the replacement documont.

Thank you.

Lasstm .

Robert W, [artnagel

P.

B2
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Attachment D

HOW-AND WHY-TOP EXECUTIVE PENSION BENEFITS “SKYROCKETED"

“Ratnvery” Projected CEQ Onal Modifications 1o GM Sxleriad Empinves Retirement Plan

Parceutage: S-y1. sarmings hase apd_hiey changca in proxy statement discloangs prasiices

35vn 46y  (as shown in proxy slatemenix) .
- 'The final projectcd five-year earnings base that wia uned in

ol s KE
s 004  SAIS5500 1980 and 2004 proxy Maremants to calowlate futare CLIO pension bensll
* increased abiay! flve thosgand percand (from $85,000 to $4,155,500).
1003 4,460,600 At tho same tme this expansion was accurring, the “recovery formmla”
(i-e., the perodninge of total compensation that ls pmid &% a pesision bonelit
2082 3554233  nder the GM Salariod Emplayse Retiroment Plan} was lncroaaed from a
"capped” maximum henefit of §1 10,000 10 an “uncappad” eiphty six percont
1 4,403,300  of the applicablc 2004 ermpensation base, As dascrlbed beluw, the timing
and nars afiGM proxy statement disclosutes prevontod sharebolders from
2000 4293,000  idemifying--uhti) long sfter the propused beusfit plan changes tad been
sihmittad to 5 vota—the full consequences af the modifications thay had boen

1999 3451,000  called upon to approve,
L] L] L
¢ 1988 3270000  Thu omission of data reflecting bowh the anmnal dollar amouat of honys
swards grantol end Uss spotific number of individusls recolving themt
1997 2700,583  served 1o conceal the Gact thut & fifly percont reduction in benme eligidle
6T/80 % pmm!mwmwmwww:mmummmm
199¢ 1,08R.183  towi sggregatt amoun! of bunus compénsatiop boing dixtrilwited o
[ "surviving” exocutives.
1995 1,246,677
Fregn 1096 forward, proxy staieenenta disclossd only oroponaativn
1994 1,498,750 data far the five top executive officara, At ap tnme yince 1988 ha
WMOMMMMMWMIMMM&
1993 913500 arnual borus awards grented Lo the ontive bomus eligible group.

1 1,498,750  Since 1992, the murvber of bomis eligible recipionts hay been desciibod
in torms nfgmuﬂimdmdwumwwﬂuﬁmmmme
192 2,064,835  wctval numbor of individuals who reccivod bonusae in esch succeeding
v yoar. An “ahernative forroola® was added in 1991 to permit onnual
1990 $83,233 inocntive compensation to be included in excoutive pension benefit ascrunls.

ﬁ“ 1989 793,332 Yo 1994, benefit “rocovery” formulas wexs increosed sixreen percent
To evai dotact that this change had occurred, shareholders werc
Lu88 711,687 mmhdwpuﬁmmekommamuiuu-ﬂwondmmwdin
54113 % siatisticht mbles i two separaic proxy statements.
1987 658,333
‘L In 1986,  $1 0,000 Veap" on executive ponsions was aliminated—-without
1986 135903 any explanation to shareholdess of the cxpoctod consequences of this chenge.
e mrr——— At the rame time, the pension "recovary® percentages shown In proxy
1985 166.413 statemtent tables were alpo inoressed. Thess changes had the combined ofTect
? of tripting the-benelit amount payable to executives with salarics shove

1984 154919 $110,000.
8% , .
Jomy 154919 While this "cap™elimination was accorplished by inscriing just fuelve words
. in the middle of a single paragroph in a J8-page proxy statement, it represeated

1982 13,544 represented a dramatic departure from tho incremuntal increases that had
ocourred inpdummdmimymmudhsmlmdmnm

1981 9133 of the “welfare benefit™ charscter of the Salatied Employee Retireman
Benefit Plan as it pertained to top lével management. Instead, this benedit

Joge  8s.000* plan has heen fuddamentally sttered into o highly licrative, Nfettwe
“deferved compansation plan™ tes top evel GM execurives.

* Before 1980, all penslons payabls under the G Salarked Employes Retirement BeneB( PMan were cappod ut $§5.000,
The cap wis ralsod to $110,000 41 the April 25, 1980 anwusl mesting. The practics of making proxy siaternent dbcloswre
thowiag the projectsd total dolhwr amount of each key oyocaiive’e Stragtead™ aud “total™ pansion benefits ENDED In 1990
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HOW-AND WHY~TOP EXECUTTVE PENSION BENEFITS “SKYROCKEYED"

" !!!‘1" T MCEOWI Mn iflcntinns fo ialaried emplevet DENLE ,Flm
nE?mtm: YT, ERITIREE DARK an ke chanees in prozy statement dlsclosdte poactices
of service KEY PQINT: The final projectad five-yest camningsfase !dmuﬁed in 1980
20p4 s\ 155800  and 2004 proxy statemants for purposes of estimafig futoro CPO pension
» benefit entitlemonts jacreassd 4.77) percent (or fom $5§5,000 to
a4 4,400,600 44,153,500 respectively). At the same Hoe th punumn was occuning,
the "rocovery formula” (1.¢,, the poromdiage of compensation that is
1002 3 a3 pald xx u perssion hensfit) way lncreased hufia med maximum henafit
) : amoutt of $1 10,000 under the Salaried Exgflayes Retirement Plan
2001 4,403,300\, to an "uncapped” 8¢ Y gereent of the capfipcneation bage shown here.
i identifted below. the Uming and naire of GM proxy slatoment
1000 4,293,000 Njsclosurcs proventad sharcholdurs {dentifying, until long after
pigpured bomcllt plan changes hud Jean suthnrized, tho liul conscquences
1999 3451000 of modlm.uhtwl they had hee ul!ed npon 1o appruve.
1998 3,270,000 :
b ' The mitmuldaurcn fing hnth the soual dolbar atrount
MR 2709883 ol homdy wwrte grated dﬂ\upoetﬁc qumber of individuale
67706 % receiving cm,\crvcﬂ fiy gono facflhatllbmallmdmml
1,088,183 reduclion i Bonu [biG pon n| @A Aot Accompanicd by &
H 1228 wf* oPwa amoust of bunus
1283 tfbute m" ‘ pXOCUT] vos,
1094 ...',...,, d d omly colypeasation
or th § exedytive officeggh ALeio ttmnhoewauhm
1993 y fatemaont¥jsc m Wdo
arvoua) bofius ywards Jranfed .
— From 1712 1o therpiédant, \p numbuol lights { ’
1l 064,8 Pl lmboendacd to teryns of
or agpeoximarions, rather thad hemml
Jf g0 883,333 wib received bonuses {n each o
- . e ula"w ldd“‘in 199110 O.M\Ill mlﬂmmm
A 1989 793333 pe Inchudied in sxesutive pensiol bmdhmul:.
1988 121,667 Tn 1990, hakolit *recavory® [cerhulas Were increased gixicen percont.
S417V% To oven detbel that thix change had ocdiyed, shareholders were roquired
1997 6583 1 perfom their rwn mith calcalations ok data containod in statistica!
l tables (i twh AepaTHiD proxy Statements.
1986 135,93
——— In 1986, n $1 10,000 "eap* on exocutive ponsions \ uelminmd-wiﬂwut
1988 166A13 anyuplunnuontoshmholdmofmw quances of tix change.
T At the same time, the penalon “recovery” pe shown n proxy
L1984 £4,919 ghaternent tableq wero also increased. 'l'heleehmguh &nunuwdnuefftm
5% of tripling the beneflt amount payshie n executives withaleries sbove

19M 154919 $110,000. While thin “can® elimination was accomplish bylnlelﬁ.nslnﬂ
llwwﬂsinmemiddlccfmwepmmphmuw DXy Malomvent,
143,544 ztrepmenwdadnnmedepm&m&whmnul gaes which
had oecurred in prior yosry, and ossontially smowunted 1o 5 total\gh ndonment
92335 oFthe “waifirs honefit” chaructsr of the Salaried Zmployes Rotigme:
Bmﬁt!’hnositpunimdhuppcrlwelmmumm lmmd ) hemﬁs
1840 15,000 plan haa besn fundamentally aliersd into o highly hcrative, lifctmedoferre

compsnaation plan ™ for top fovel exccutivor.
Dgfare 1990, aTl peasians payahle under the Salaried Empleyos Retiremeat M Plan were expped at S§4,00]
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November 30, 2007

Offtoe of Chief Counnel

Division of Corporation Finance

U.S. Securitics and Exchange Commission
100 F. Strect, N.W.

Washington, D.C. 20549

Ladies and Gentlemen-

‘This letter is intended to provide notlce to the Securities and Fxchange Commission regarding
the revision of & document that previously was submitted to this office in conjunction with
no-action proceedings dealing with a Goneral Motors shareholder proposal. The same proposal
was excluded (rom GM proxy maierial for the last three consecutive yearg (despite the SLC's
rejoction of GMs most recent no-action request).

General Motors Corporate Secretary Nancy E. Polis is being notified today that the document
jdentifiod [n this lettor as Lixhibit A pow supcrsedes the earlier document (ExhibjtB) which.
should be considered void

Because the same document was Included in the following communications, a copy of the
revised document is als0 being provided to this office o ingure that SEC records reflect this

change: ,

1. My letter to Martin Dunn dated April 18, 2007 (Lixhibit C), and specifically,
Attachment B thereto. -

2. My letter to former SPC Chairman William H. Donaldson dated February
21, 2005 (Exhibit D), and specifically, Exhibit A thereto.

Tn addition, the document identified horoin as Exhibit E is intended to replace Exhibits Cand D
in Chairman Donaidson's letter.

Please notify me if anything further is required. Thank you.
Si Ys

Robert W. Hu&.gea! X

7605 Carna Valley Drive

Dallas, TX 75248
(972) 233-8000
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HOW--AND WHV~TOP EXECUTIVE PENSION RENEFITS “SKYROCKETED"
"Rocavery” Projected CEOQ fin! Meodlfcutinos fo CM Sataried Ewployee Retiremeat Plan
Fereantage: Syr, carningd buus and kyy changes Iy proxy stateysont discinssxe prastices
35yadSyra  (as shown in proxy statamenis)

I The final projected fivo-year carnings hase that s uscd in

04 $4,155,500 1930 and 2004 provy satespenty 1o calculats funure CRO pension benefis
f, incroancd almosd five thousand percens (from $45,000 to 34,155,500).
2003 4,460,600 At the sare time this expangion was occurring, the “recovery formula™
(i.u.,hmﬂpdmlwmﬂmﬂmilwdulpwdmbmeﬁt
1002 3584333  under the GM Salaried Employee Retiroment Plan) wad increased from o
i “capped” maximum benefit of $110,000 L #n “wcapped” elghty six pereens
0 4403300  of the applicable 2004 compensation bast. As described below, the timing
and narure 67 GM proxy staternent disciumures preventid shiceholders from
1000 4,293,000  idontifying--uatil long after the proposed henefit plan changes had been
submittad to & vots--the full consequences of the modifications they had been
139 3,451,000  called upon to ApProve.
- & &«
1998 3,270,000  Tho omission of data reflecting both the smma] dellar emoost of bowus
' awards granted and the spociic number of individuals recefving then
m 2,700,583 served 1o comasal the (act that a fifly percent raduction in bowus eligible
6718 % mmdwunmmpmiedwamumdwﬂmhm
1996 1,088,183  total aggregais amwunt of bonus compensation boing distributed to
P "surviving" executivux.
1995 1,246/677
V'rom 1996 forward, proxy statemenns disclosed only compensation
1994 1,498,750 dera for the five top cxecutive officers. Al no time since 1988 has
any proxy sistement digolosed the roral aggreguse dollar amenns of
1993 971,500 annual ‘honus swards granted to the entiee bonus eligible group,
1992 1,498,750  Since 1992, thc number of banus eliglble recipienis has bean described
in terms of gohoralizod projections or approximetions, rather than the
1991 2,064,803  acruel number of Individuals who received baonses in cach succreding
4, year, An “ultomutive frmula® was sdded in 1991 to permit ol
15%0 153,393 imlmmwuﬁmmummhmmmmm
1989 793,333 n 1990, bapefit “recovery” formulas wore increased sitisen perceat,
T To everl detect that this change had ocowred, sharcholders were
1988 721,647 required to pecform thair own math calculations on data contained, in
54173% atatistical tables in two separate proxy statemnents.
1987 658,233
l To 1986, 2 $120,000 *cap” oh executive ponsions was eliminsted--without
\mes 13590 wmlmaﬂmwd\ndnldmofﬂwmbdcmofmhchanp
Al the same tims, tho penalon “recovery” percentages shown in proxy
198% 166.413 stement tables were alo increanad, These changes had the combined effect
f ol tripling the benefit smount pyable to exocutivas with zalaries above
1984 154999 $110,000.
3»B% ’
Jma 154919 Whilc thie "cap” slimination was accomplithed by inscrting Just poelve words
in the middle of & single paragraph in 3 38-page pruxy siatement, it represented
L1 1] 143,544 mwtedadrmﬁcdmmummohmﬂiwmmw
ooctrred ko prior years, and essentially smounted to a total abandenment
1981 92335 of the “welfars bentfit® charscter of the Salaried Employes Retirement
Benefit Plan as ¥ pertaimed to top level management, Instead, this bancfit
v 1980  BALnp* plan has been fundumwntally sitersd iuto a highly tucrative, Iffatine

“deferred compensation plan™ tor top level GM excoutives.

* Bafore 1980, aR pensient payabls ander the GM Salaripd Employcs Retirement Nianefis Plan wers capped at $35.000,
The csip way raised to $110,000 at (e Aprhi 28, 1990 annusl mesting. The practics of making prexy sistement diselorures
shawing the projeciad tutal daflar ameunt of aach kay exbeutive's “trusteed” gad “total™ pension benefity ENDED in 1990,

P.

es



L

Fgmaoammmaa.

AOW-AND

"Reggrery”
netRERiALe:

b o

Tl!li
1984

1Y%
199

o

Mo

L&)

$4.919
154919
10,544
92,335

85,000

. NOU Q@ 2887 15:39 FR GM CORP SECRETARY 313 B67 3166 TO LARIN ANNE P.@7

Fae NO., 972233&90 Nov, 3¢ 20dr -2 ro

it B
1Y .-TOP EXECUTIVE PENSION BENEFITS “SKYROCKEJED*
Praiecied CEO flusl Medifications 10 rlad amplovee Dengiin nions,
W singa b and koy. chanses inoraxy s fiscloplre nructics
RLY PQINT: The final projected five-ycar earni.np e idennfied tn 1980
Y 155,500  and 2004 praxy statements for purposes of esl future CLO pension
bmﬁtenﬁtlm:nﬂhmmdimw $RS.000 to
0,500 wmpectivel)). At the sams time (higfcapausion was occurring,

the “recovery formula® (io., unpcmtman pfol Ia\mpmnimdmis
paid as & pensiom bonefit) was increased froglx “capped” maximim benefit
amount of 51 10,000 vader the Salariod Frgployse Rotiroment Plan,
i an "uncapped” 88 % porcsnl of the enyfipensativn haze shown here.

4 idmﬂod belaw, the timing and neglrs of GM pruxy siatement

sharsholders foyfin ideatilying, unti? loag after
bmem plen chmps hul e authorized, the full consequencea

or J mudmmiuns they had b called UM I Approve

The vigissian of dats reflaging both the emrmal daliar amount
of bonly awrds grantod /e the specific aumber of Individualy
reccivin\piem, served A concaabthe foct that a tat a fiffy percen(
resluction My bonus sijfible parsonns wlmmpmhdbyl
oIuNel p rodhylion sprelats snount of bomuas
.< d lves.
1996 Goghdy Mdiscloaft mem
bt the Pve t0 o) > = since 1988 has
0 en ; ef
annual boAus awards mdxgphlﬂ’"
N - 20"
Frem 193 mibwpfiian, Yot mumber of e l’ '
weitTyhis has betn describel in torms of
ar ayproximhtions, rathar thal\the priual oy e
b roceived boouses in tach fycooddd ., i

ve
frroula® waa added in 1991 to phymit amnual incentive compensition
o be Included in tecuuve ponsiol bonefit sccruals.

In 1990, bewefit “vecovery” fonzmlas Yere incromsed sixtecn percent.

To even detset that this change had oecigrod, sharshalders were required
to perform tieir evm math caloulmions o daia conained iy stutbstical
tables in two separats proxy simaments.
1n 1986, a $110/000 "cap* on exncutivo ponnions g s olimingted—without
mye:plnnmtoshmholdmoflhecxmmd sequences of this change
At the same tims, the peasion "recovory™ percentagedabiown ln proxy

ausiecoont tables were als ineroasod. Thess changes hi the immediate effect
nrmmhqncﬂmmpmbhromimw galaries thave
$110,000, While this “cap™ elimination was sccompli by'mutﬁnniﬂ.st
l!wordshxthcm.lddlﬂofunglemhmam [y satement,
itmprmtedadmmwedqnnmmmehumml : uwhid\
had poourred in prior yesrs, and ssseatially amounted Lo 8 lolalgbandonment
of the “welfare Henefit* character of the Salaried Employes F

Benoflt Plan as & pertained 10 uppor level management. lnﬂml, bmﬂt
plun has been (undamentally aliared Into & highly hestive, S [

comnenyation plkn * for top fevel executives.

agfare 1980, s} pensions paysblo under the Salaried Fmplayc Refirament Beneflt Pian wers capped at 535,000
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. April 28, 2007

Mz, Martin Dunn, Deputy Director

Office of Chief Counsel

Division of Corparation Finance

U.S. Securities and Bxchange Commission
100 F. Street, N.W.

Washington, DC 20549

Re: Douial of GM no-action request eonevrning Robert Hartnagel sharcholder proposal.

Dear Mz. Dunn:

[ learncd yesterday evening that, despite (he SEC's denial of GM's no-action request, the

company has once again omitted my shareholder proposal from its proxy materials. | happen to
believe that doing 80 is a tragedy for GM shaseholders and 1 am writing to urge the SEC to take
immediate action to prevent the likely consequences from becoming irrepamble.  Specifically:

1. Almost half of GM's 90-page proxy statemént is devoted to matters that are directly related to
akecutive compensation, including two highty important requests for stockholder approval of
mmmmtpmposdsedhnsformjormiiommthecmuﬂunmlmdlongmhmnﬁve
plans. Among other things, these recommended changes would have the effect of significantly
limiting amy possihility of altering and/or subsequently withholding incentlve compensation
axecutives have already received. GM in otker words, is attempting to "lock in" the very
benefiis my proposal seeks to ldentify and control.

2. The complex and ohscure verbiage of the three Exhibits which identify the full significance of
these proposed changes is virtually unintelligible to s typical shareholder and eatirely beyond the
capacity of even the most avid proxy statement reader to digest and comprehend within the
available time limitation for making a decision. This is pure and simply "bulk obfuscation” st its
worst and, to ms, it flics in the face of the SEC's “plain langusge” roquirement.

3. Omitting my proposal (despite the SEC's no-action request rejection) bas the effect of
dopriving shareholders of an "historical overview” of exeoutive compensation and pension
accrual practices that is entirely material 1o shazeholders’ basic understanding of the
consequences of their vote regarding the propased incentive plan changes. As such, I believe
excluding my proposal is a deliberate violation of Proxy Rule 14-9. [ also want to point out that

: this {s precisely the sort of problem that [ attempted to identify in my April 7, 2006 letter to
Nancy M. Moris in response to the SEC's roquest for public comument regarding proposad
executlve compensstion disclosure requirements, (Please see page two of Exhibit A.)

4, In order to prevent irroparsblo injury to the intereats of GM shareholders, I belisve it may be
appropriste for the SEC to seck an imjunction Yo, at the very least, delay the implomentation of
eny changes which would result from sharcholder authorizstion of these incentive plan changes
until the lssue of omitting this proposal in violation of Proxy Rule 14-a is conclusively resojved.

Fl

.88
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- 5. In support of this revommendation, I am enclosing the following documents that were prepared

for possible usa in the event my proposal was incorporated in this year's GM proxy statemeut. I
believe the infoxmation they provide essentially meets the judicial burden required for
successfully obtaining an injunction:

Exhibit B: (Overview of compensation and pension accrual practices)
Exhibit C: (History of proponents unsuccessful attempts to verify pertinent financial data)
Exhibit D: (Description of context in which compensation excesaes evolved)

6. The entire three-ycar history of this proposal submission is a textbook ilustration of GM's
classic approach 1o evading and frustrating any attempt to make the company do anything it does
not choose to do: (1) Stall. (2) Stonewall. (3) Use its vaat political influence and aconomic
resources behind the scenes to get its procedugal ducks in line. (4) Then, whenever the company
chooses, siniply blow the opposition right out.of the water by making the consequences of
opposing whatever action it decides 1 take appear so seemingly onerous (both o the opponent,
and more importantly, to the overall best interest of the company, the nation, the world and the
known universe in general) thet not doing exactly what GM wants is "obviously” unthinkable.

Nuts! Tolerating and cssentiatly condoning that sort of tactic is what hes gotten the company and
to some extent, the country, into the mess they both are in today. In my opinion, GM is dresking
the law and the fect is, there is only one party to this proceeding that has the authority and the
power to coafront and succeasfully counteract this stratogy—and that is the Pederal government.

P

Doing 20 in this instance would seem to me to be a worthy and important opportunity to exercise .

that power.

I hope that this information, and this overall shareholder proposal effort, can be useful in some
way in encouraging that sort of action. Thank you for considering my recommendations.

Sincerely,

|
Robert W. MI ;

7605 Carta Vallcy Drive
Dallas, TX 75248
(972) 233-8090

.B9
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February 21, 2005 M’-ﬁ
William H. Donaldson, Chairman
Sccurities and Exchange Commission
450 Fifth Street, N.W,

Washington, D. C, 20549
Dear Chairman Donaldson;

When 1 initiatly contacted the Socuritios and Exchanje Commission fourteen months ago concoming the
nkyrocketing pension benefits of General Motors executives, it was my undersunding that the lifetime
annual pension entiflements of GM's top level management had increased approximately peg rhousond
pervept since the start of the company's first “restructuring” initistives in the mid-1980s. That seemned
bad enough at the time. A more recent examination of GM proxy statements, however, revealed that |
had underestimated the total dollar amount of these piénsion benefit increases by a factor of five or more.
Depending on what years are selooted as a basis for comparison, it now appears that the increase in CEO

pmim&uﬂlyMllmwmammuMMmommwm
existed prio? to the commencement of "restructuring.” (Details of this latest examination wo presented as
Exhibits A-D 1o this lenter.)

At the time these denefit plan changes were being proposed, GM sharcholders were repeatedly agyured
that the compensation and pension enhancaments they wore asked to authorize ware necessry to keep
GM's cmployve benefit plans “competitive” with thass of other major corporations. [f this was Indoed
" the cave, this ssme kind of moastrous escalation of executive rotirerment benefits also must have been
OCCIITINg On & concurrent basis In companies al) across America.

While it is widely recognized that executive compensition levels have sasred to 400 (or more) times
those of rank and file personael, a 15,000 pertant i in the amoant being paid to former employoes
who have teased to parform any services whatsoever (o the company—is absohutely outrageous, [ think
every shareholder in Amorica should be demanding t0 know exactly when, how, or even IF they werc
evey advised that this kind of geometric expansion of exscutive retirement benefits was taking place.
When this country is wrestling with a massive projected shortfall in subsissance-Jevel Social Security
benefit payments for ity citizens, it Is hard 10 see what possible justification their could be for top Jevel
smpleyees of gisni corpormions slipping benefit plan fncreases of this magnitude past the owpars of
thoae companies on the basis thet *competitive considerations® supposedly reguired it. -

) again urge the Commission to carefully consider the: long term implications of thess practices, as well
as the fundameatal logality of the manner in which thése pension modifications were socomplished.

Over the last two decades, this country has quite litcrilly been xnder agtack from within by & gencration
of Informatien Age opporrumists who are systematicatly plundering the financial resources and bogefit
ptan asseis of America's largest corporstions. An apphopriste "dirgerpement” of excess pension benefits,
and & retum 10 more sensible levels of executive compensation, could help resolve the Social Security
clislienge and give 2 major shot-in-the arm to the futute globel competitiveness of U.S. businesses.

Sincerely,
Robert W. Hartnagel

7605 Carta Valley Drive
Daitsx, TX 75248
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1 HOW ABOUT THESE APPLES: -

‘The importance of clearly differentisting betorcdn proxy statement disclosures regarding estimated fature
sevior cxocutive pension benefit eatitiuments and tho actual daliar asount thal is eventually received
can hardly be ovursiaiod. Ta illusirste the impoitance of this distincticn, if the latest proxy statement
pension projection (hr (IM's current chief executive officer ($16.4 million) were to be compared with the
total xeoual amount received by GM's “highesi-paid retiroo™ as identified above ($117,000), it would
suggest that today’s top GM executivos eventually will get  total pension payout that could well be
MORE THAN THIRTEEN THOUSAND PERCENT LARGER than the highest (annual) pension
benofit paid during the period immadiately precading the start of GM's carlicst “restructoring” initiatives.

Dven this incresse, however, might not reflect such key considerstions as, for example, the GM Board's
discretion to award addirional years of credited service to designated “key exocutives™ for the purpose of
calculating pension benefil accruals, or u conwidurable number of other compensation factors that cannot
be accurately predicted, but which cloariy have the potential for substantially increasing the total

cvontual lifetime bonefit ontitlement that 15 awaided.

The point is this: ONLY ACTUAL ANNUAL FENSION PAYOUT NUMBERS can provide s clear
viow nf the Aull finsncial impnct of these enorméus lifelime ponsion benefit inoreasex and thereby insure
an acourate “applex-to-apples™ comparison with previnus disclosures that wero made to shareholders
attendiog GM annual meetings,

*x TOTAL PARGE.1! *xx
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February 7, 2008

Office of Chict Counsel

Division of Corporation I'inance

U.8. Sccurities and Exchange Commission
100 F. Street, N.W.

Washington, D.C. 20549

Ludies and Gentlemen:

[ learncd on February 6, 2008 that General Motors intends to cxclude from its next annual
mecting proxy material the same sharcholder proposal that 1 have submitted every year since
December, 2003, (Please see Attachment A.) Tt should be particularly noted that the most recent
prior exclusion occurred despite the SEC's ubject rejection of a similar 2007 GM no-action
request (Attachment B). A copy of my letter tg this ofTice after learning of that omission is
included as Atachment C. For the record, on the basis identificd in that letter, T continue to
believe that the "material omlsqmn" of the informalion contained in thlS proposul constitutes a
violation of SEC Proxy Rule 14a—9(a)

In response Lo Anne . Larin's letter of U'cbruary 5, 2008 1o this office, | want to offcr the
following comments:

The only thing required to conclusively cstablish that Ms. Larin's reliance on # Proxy Rule
142-8(i1)(7) "ordinary business" objection as the allcged justification for excluding this
sharcholder proposal is completely misplaced is simply to read the three paragraphs that are
contained in the section of the proposal cntitled "RESOLVED." Doing so shows unmistakably
that this resolution is not exciudable on the identificd basis because it does NOT seek to obtain
shareholder approval of ANY equity compensation plan, as is explicitly required by Staff Lcgal
Bulletin 14A.

(Paragraph one of this scction simply provides p general introductory statcment identifying the
principle subject arca of the resolution. Paragraph two dcscribes the specilic request and
recommendation that is being proposed. Paragraph three states the specific reason the supgested
Board considcration is believed to be appropriatc.)  The plain fact is, none of these paragraphs
conflicts in any way with the "bright-line a.ualysw guideline Staff Legal Bullctin No. 14A, which
holds, "We do not agrec with the view of mmpanm that they may exclude proposals that
concern only scnior cxecutive and director compcnuatwn in reliance on Rule I43-8(|)(7) "

As shown below, the same identified paragraphs do clcarly establish that the primary assertions
constituting the esscnce of the rationale supposedly supporting GM's no-action request are
blatantly false. [n particular, 1 want to call your attention to the follawing GM stalements:
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False contention number one: The resolution argucs that "GM's incentive award program
for executives should be revised.” (No such requcst is contained anywhere in the proposal.)

Falsc contcation number twe: The recommended Board consideration is not "efTectively
limited" to the compensation of executive officers rather than general compensation policy. (The
recommendation does nof in fact address any bonus eligible exccutive "compensation” plan at
all. As is clearly specified in Paragraph two, this rcsolution pertuing solely to "thc PENSION
BENEFITS of GM's highest level executive group.") (Emphasis added.)

Obviously, Ms. Larin is entirely aware of what this resolution actually does, and does not, state.
Her current protestations are largely "lawyer ploys" aimed at creating a high level of uncertainty
about whether or riot the proposal will even appear in GM's next proxy statement--for the
purpose of vastly reducing any opportunity to obtain the potential proxy support from cither
individual shareholders or institutional investars. As became eminently clear fast year, GM will
again do exactly as it pleases irrespective of the existence or absence of any SEC no-aclion
determination.

With respect to the preceding brief comments.regarding the particular objection Ms. Larin has
raised, T also want to provide the following expandcd obscrvations:

First: Ms. Larin has grossly misrepresented both the substantive nature and specific effect of the
shareholder resolution 1 submitted. As stated in the very lirst paragraph, my proposal involves a
request for Board consideration--and nothing more. In addition, the resolution neither secks nor
requires any revision whatsoever to any policy-or practice dealing with the compcnsation of any
active (eneral Motors employce, irrespective of his or her orgunizational level in the company.
Instead, every aspect ol this resolution perlaing entirely to the discretionary authority that is
granted to the GM Board under existing provisions of the GM salaried cmployee penvion plan as
it pertains to an "alternate formula" lor computing the retirement benefit entitlements of the very
‘ highcst level GM executives.

"Supporting Statement” sections of this proposal, it is hard Lo imagine how the specifically
turgeted and referenced executive group could-have been any more clearly identificd. To suggest
that SEC. proxy rules either can or should be used to prevent shareholders (as a group, and within
the context of properly submitted proxy material) from urging Board membhers to reevaluate the

| amount of retircent benefits being awarded o the very highest level company executives--in a
radically altered opcrating environment--is absolutely preposterous,

‘ In view of the direct and recurring "senior executive” focus in both the "Resolved"-and

Second: While some sort of parallel examination of "gencral” compensation practices within
GM's overall "bonus eligible” ranks might well be considered appropriate by individual GM
Board members, this clearly is ot what (his resolution requests. Ms. Larin has used pure
conjccture drawn [rom her own conclusions regarding information contained in the "Supporting
Statement” section in order to support her arguments, and certainly not any valid reference to
statements in the resolution itsclf. As the conduding sentence of the proposal plainly states, the
central purpose of this resolution, is to "put the brakes on skyrocketing top executive pensions.”
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Third: Cuniously, Ms. Larin's letter entirely omits any reference to the second paragraph of the
"Resolution Section." By a remarkable coincidence, this scction pertains--solely and
exclusively--to the post-retirernent calewlation of the pension benefits which, under the stated
terms of the existing shureholder-authorized salaried cmployee pension plan, either may or may
not be payable to the individuals in GM's “highest level executive group." As shown in
Attachment A, the conveniently-overlooked paragraph states the [ollowing:

"We urge the Board to inunediately begin the process of eliminating this huge
compensation bonanza by develaping a “leveling formula” to reduce the amount of
payments that can be uscd to calculate the PENSION BENEFITS of GM'’s highest level
executive group. (Emphasis added.} ‘I'he proposed formuia would act to routinely adjust
(hese benefit accruals by the same perccntage that the total executive population has
changed in any given year comparced to an average bascline executive employment level
during the six year period immediately preceding commencement of GM’s restructuring
initiatives."

Fourth: In this conaection, it is essential to point out that he language of the original 1990
management proposal which was both submitted to, and voted on by, GM sharcholders at the
time the specific terms of the current GM Salaried Employment Pension Plan were established
incorporated the following express limitation: A

Proposed Amendments to Lmploye Pension Program:

“Consistent with current supplemental tetirement plan hencfits, the benefits delermined
by application of the altemnative {ormula will not be guaranteed... The plun language will
explicitly state that the supplemental retirement benefit based upon the alternative
[ormuly can be reduced with the approval of the Incentive and Compensation Committee

and the Board." (See Attuchment D.)

Plcase nofe that this language is directly pertirent to the objection | cxpressed in the letter (o this
office (Attachment C) immediately after GM's previous exclusion of this proposal at preciscly
the samc time the "pension benefit lock-in" pravision GM management was being submitted for .
shareholder approval. The fact is, the current Pension Plan language will conlinue to be
controlling until it i3 specifically uddressed and rescinded by GM shareholders. And that, ina
nutshell, is the principle reason the Securitics and Exchange Commission needs fo insure

~ that, prior to being called upon to consider any such modification at the next annual meeting,
these same GM shareholders are not again deprived of the entirely material information that
this proposal identifies.) :

In conclusion, | want to emphasize that, with the exception of very minor editing changes which
did not significantly alter either its basic meaning or effect, the proposal shown in Attachment A
contains precisely the same language that the SEC Division of Corporation Finance accepted as
being in full compliance with SEC proxy rules just ten months ago.
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] never have had any illusions about the eventual outcome of this four-year-Jong proceeding. 1
entered into it with a clear understanding of the difficulty that would be involved for an
individual shareholder o oppose anything a company like General Motors had decided to do. It
was my firm belict at the outset, however, that the uhdertaking might at the very lcast produce a
result that would somehow justify the cffort T knew it would require. What T never cxpected, and
will never he able to understand or accept--in view of the enormously harmful consegucnces that
the identificd management conduct has had on GM sharcholders (many of whom are also GM
employees and retirecs)--is how the Securities and Exchange Commission ever could have
permitted this type of blatamly deceitful shareholder communication practices to go uvnpunished.

Sincerely.

Robert W. Hartnagel
7605 Carta Valley Dnive
Dallas, TX 75248
(972) 233-8090

cc: Anne T. Larin, Attorney and Assistant Secrctary, General Motors Corporation
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Attachment A

(Page one of two)

Robert W. Hartnagel November, 2007 General Motors sharcholder proposal:

RESOLVED: GM shareholders request our Board of Directors (o hall the senior executive
compensation windfall that is being created by directing (he entire financial saving resulting from
the elimination of incentive award payments to half of GM's upper management group into the
annual incentive compensation and lifctime pension catitlements ol surviving executives.

We urge the Board to immediately begin the process of eliminating this huge compensation
honunza by developing a “leveling formula” to reduce the amount of payments that can be uscd
to calculate the pension benefits of GM’s highst level executive group. The proposed formula
would act Lo routinely adjust these benefit accruals by the same percentage that the total
execulive population has changcd in any given ycar compared to an average baseline executive
employment level during the six year period immediately preceding commencement of GM's
restructuring initiatives.

When highly paid executives who are performing their regular management duties create a
substantial financial saving by using company-supplicd technology, company facilitics, and the
efforts of other company personnel working on company time, that saving belongs to the
company and its shareholders. Tt should not be treated simply as a compensation windfall for the
executives who produced it.

SUPPORTING STATEMENT: In accordance with carly GM “restructuring” objectives, the
total number of cxccutives cligible to receive annual incentive compensation awards was reduced
by more than fifty percent. At the same time, the formula which routinely determined the total
amount of rcvenue that could be made available for the payment of executive incentive awards in
any given year (irrespective ol the number of executives who were eligible to reccive such

pruieL) ume it umubsouul L0t oo e i sy 0o L
practices, these surveys primarily reflect a “racing-your-own-shadow” comparison with
companies whose highest level executives are also benefiting from preciscly the same kind of
restructuring-gencrated incentive award windfall.
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(Page two of twa)

Of cven greater significance, however, are the Jonger term conscquences ol this practice. Duc to
a serics of concurrent modifications 1o the GM Salaried Employee Retircment Benefit Plan, these
sume inflated annual incentive awards now arc bccoming translated into enormously cxpanded
peusion entitlements for a steadily increasing number of senior executive retirces. As a result,
this employcc bencfit plan has becn in cifeet transformed into an extremcly lucrative, lifetime,
deferred compensation arrangement for senior level management, as well as a huge unfunded
long term liabilily for GM.

Tt is time to put the brakes on skyrocketing top exccutive pensions. Vote FOR this proposal.

* L *
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UMITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

DIVISION OF
CORPORATION FINANCE

April 19, 2007

Anne 1. Larin
Attorney and Assistant Secretary
Gencral Motors Corporation
MC 482.C23-D24
300 Renaissanr:e: Center

“P.0. Box 300
Detroit, M1 48265-3000)

Re:  General Motors Corporation
Incoming letter dated Apnil 10, 2007

Dear Ms. Larnin:

This is in response to. your Jetter dated April 10, 2007 concerning the shareholder
proposal submitted to General Motors by Robert W. Hartnagel. We also have received
letters from the proponent on April 12, 2007 and April 13, 2007. On Apnil 4, 2007, we
jssued our response expressing onr informal view that General Motors could not exclude
the proposal from its proxy materials for its upcoming annval meeting.

After reviewing the information contained in your lettor, we find no basis to
reconsider our position. '

Sincerely,

0t A i

Martin P. Dunn .
Deputy Director

cc: Robert W, Harmagel
7605 Carta Valley Drive
Dallas, TX 75248

- 107TAL P.B2

Attachment B
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* Attachment C

April 28, 2007

Mr. Martin Dunn, Deputy Director

Office of Chief Counsel

Division of Corporation Finunce

U.S. Sccuritics and Lxchange Commission
100 F. Street, N.W._

Washington, D.CC. 20549

Re: Devial of GM no-action request conceraing Robert Hartnagel shareholder propossl.

Dear Mr, Dunn:

I learned yesterday cvening that, despitc the SEC's denial of GM's no-action request, the
company bas oncc again omitted my shareholder proposal from its proxy matenials. 1 bappen to
believe that doing so is a tragedy for GM shareholders and | am writing to urge the SLC to take
immediate action to prevent the likely consequences from becoming irreparuble. Specifically:

1. Almust half of GM's 90-page proxy statemdnt is devoted to matlers that are dircctly related to
eXecutive compensation, including two highly impontant requests [or stockholder approval of
management proposals calling for major revisions to the current annuval and long-term incentive
plans. Among other things, these recommended changes would have the cffect of significantly
limiting any possibility of altering and/or subscquently withholding incentive compensation
exocutives have already received. GM in athér words, is attempting to "lock in" the very
henefits my praposal seeks to identify and control.

2. The complex and obscure verbiage of the three Exhibits which identify the full significance of
these proposed changes is virtually unintelligible to a typical sharcholder and entirely beyond the
‘capacity of cven the most avid proxy statement reader to digest and comprehend within the
available time limitation for making a decision. This is pure and simply "bulk obfuscation” at its
worst and, to me, it flies in the face of the SEC's "plain language" requirement.

3. Omitting my proposal {despite the SEC's no-action request rejection) has the effect of
depriving shareholders of an "historical overview" of executive compensation and pension
accrual practices thut is emelrely material 10 shareholders' basic understanding of the
consequences of their vote regarding the proposed incentive plan changes. As such, I believe
excluding my proposal is a deliberate violation of Proxy Rulc 14a-9. I also want to point out that
this is precisely the sort of problem that | attcmpted to identify in my April 7, 2006 letter to
Nancy M. Morris in responsc to the SEC's reguest or public comment regarding proposed
executive cormpensation disclosure requirements. (Please see page two of Exhibit A.)

4. In order to prevent irrcparable infury to the interests of GM shareholders, I believe it may be

appropriate for the SEC to seck an injunction to, at the very least, delay the implementation of
- any changes which would result from shareholder authorization of these incentive plan changes

until the issue of omitling this proposal in violation of Proxy Rule 14-a is conclusjvely resolved.
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5. In support of this recommendation, I am enclosing the following documents that weré preparcd
for possible usc in the cvent my proposal was incorporated in this year's GM proxy statement. |
belicve the information they provide essentially mects the wdiclal burden required for
successfully obtaining an m]unctlon

Exhibit B: (Overview of compensation and pension au.nul practices)

:xhibit € C: (Llistery of proponents unsuccessful atternpts o verify pertinent financial data)

|("‘

Lixhibit D: (Description of context in which compensation excesses evolved)

G. 1'he entire three-yeur history ol this proposal submission is a textbook illustration of GM's
clagsic approach to svading and frustraling any attempt to make the company do anything it does
not choose to do: (1) Stall. (2) Stonewall. (3) Usc its vast political influence and economic
resowrces behind the sceney to get its procedural ducks in line. (4) Then, whenever the company
chvoscs. stniply blow the oppesition tight out of the water by making the conscquences of
opposing whatever action it decides to take appear so seemingly onerous (both'to the opponent,

. and more importantly, to the overall best interest of the company, (he nation, the world and the

known universe in genctal) that not doing exnctly what GM wants is "obviously” unthinkable.

Nuts! T'olerating and essentially condoning that sort of (actic is what has gotten the company and
{o some extent, the country, into the wess they both: are in today. Tnmy opinion, GM is breaking
the law and the fact is, there is only one party (o this proceeding that has the authority and the
power ta confront and successfully counteract this stratcgy--and thal is the Federal government.
Doing so in this instance would scem to me to be a worthy and important upportunity to exercise
that power.

| llbpc that this information, and ihis overnll shareholder proposal effort, can be useful in some

‘way tn encouraging thut sort of action. Thank you for considering my recommendations.

Sincerely,

Robert W. Harthagel i |

7605 Carta Vailicy Drive
Dallas, TX 75248
(972) 233-8090

%
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. Attachment D

GENERAL MOTORS

Notice of Annual Meeting
‘ of Stockholders
Annval Meciicg and Proxy Statement

May 25, 1990
Fisher Building
3011 West Grand Bivd.

Detroit, Michigan R : '
‘ ’ Proposed Amendments to Employe Pension Program

execulive’s highest five years of totat dircct comptnsation (i.e.. the average of five highest years of base salary plus
the average of five highest years of bonus and/or restricted stock units awarded) out of the Jast ten. Subtracted from
this amount will be 100% of the maximum Social Securily benefit thal a person age 65 art the time of retirement
would qualify to reccive,

In order to be cligible for upplication of the alternative formula in the determination of his ar her supplemental
retirement benefit, the emplayc must mect the following eligibility requirements: (1) have at Teast ten years of
credited Part B Supplementary service: (2) be a U.S. or 1).5. International Service Personnel exccutive jevel
cmplaye at date of retircment or death; (3) be atileast 62 years old; (4) be at least 62 years old at time disability
commences; (5) be at least 62 years old at time of death for survivor spouse benefits based on benefils determined by
application of the slternative formula; and (6} tie actively at work on or after October 2, 1989, Morcaver, the
executive will not be cligible 1o grow into benefits based upon the altesnative formula from layoff status or any long-
term leave of ahsence. Lastly, with respect to uny early tetirement window programs, thc Management Commitiee
will have discretion to temporarily lower the above mentioned age requireménts for the duration of the window
program in order to induce desired retirements.

Consistent with current supplemental retircment plun benefits, the henefits determined by application of the
allernative formula wi guarantced. This chsurcs that Management has the right to reducc Lhe benelit level
as appropriate Tor retirees who may be receiving benefits bascd upon the alternative formula, as weil as for active
employes who would be eligible for benefits based opon the aitcrnative formula upon retirement. The plan language
will explicitly state thal the supplememal retiremept benefit based vpon the allernalive formula can be reduced with
the approval of the Incentive and Compensation Gommittee and the Board. Moreover, similar ta eonditions placed
TTTARGATIRCEnTive compensalion awards, execullves recewving a bonehit based upon the alicrnative formula would
be prohibited from working for any competitor or otherwise acting in any manaer inimical or contrary 10 the best
interests of the Corporation. Il the exccutive viblates uny of the conditions precedent. the cxecutive and his
beneficiaries thereafter would losc the benefits based upon the altcrnative formula, commencing with the month
following the date of initial violation. Lastly, as approved, the alternative formula is to be cffcctive November 1,
1989. However, no payments have been or will he made under the alteraative formula unjess and until stockholder
approval is obtained. Provided stockholder approval is obtained at the snnual meeting, henchit payments based upon
the alternative formula would be made reiroactive for cxcculives retiring on or after November 1, 1989.

The pension benefit for executives computed using the above described alternative formula will be compared to
the pension benefil for exccutives computed using the lormula previously approved by the stockholders and
calculated by multiplying the numher of years of credited Part B Supplementary service times 2.0% per year of
service times the average of the highest five years of base salary out of the last ten. From this amount is subtracted
the product calculated by multiplying the number-of years of credited service times 2.0% per year of service times
the muximum Social Security henchit that a person age 65 at the time of retirement would quulify to receive.

‘Whichever of the above described formulas génerates the greater benefit for the cligible executive will be used
as the basis for computing his or her supplemental retirerment benefit. Such non-qualified supplemental retirement
benefits will be recognized as an operating expense for 1ax purposcs by the Corporation at the tlime of payment to the

. ‘ ®
|




General Motors Corporation
Legal Staff
Facsimile Telephone
(313) 665-4979 (313) 665-4927

March 16, 2008

BY E-MAIL

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, NN'W.

Washington, D.C. 20549

Ladies and Gentlemen:

This is a response to the letter dated February 7, 2008 from Robert W. Hartnagel (Exhibit A) that
was sent in response to my letter dated February 5, 2008 stating that General Motors Corporation
(“General Motors™ or “GM"”) intends to omit Mr. Hartnagel’s proposal from its proxy materials
for the 2008 Annual Meeting of Stockholders pursuant to Rule 14a-8(i)(7). Based on Mr.
Hartnagel’s letter, which provided some clarification, we believe that the proposal may be
excluded also under Rule 14a-8(i)(3) as vague and misleading.

According to the February 8 letter, the second paragraph of the Resolutions “describes the
specific request and recommendation that is being proposed” [emphasis in the original]. This
paragraph reads:

We urge the Board to immediately begin the process of eliminating this huge
compensation bonanza by developing a “leveling formula” to reduce the amount of
payments that can be used to calculate the pension benefits of GM’s highest level
excecutive group. The proposed formula would act to routinely adjust these benefit
accruals by the same percentage that the total executive population has changed in any
given year compared to an average baseline executive employment level during the six
year period immediately preceding commencement of GM’s restructuring initiatives.

Since the connection between this resolution and the supporting statement is not clear, we doubt
whether stockholders would realize that this is the sole action that the proposal asks the Board to
consider,

More importantly, it would not be clear to stockholders or to the Board specifically how the

Board should carry out this proposal if it were approved. The proposal contemplates amending
pension plans to begin a process of developing some “leveling formula” applicable only to the

MC 482-C23-D24 300 Renaissance Center P.0O. Box 300 Detrolt, Michigan 48265-3000
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“highest level exccutive group™ to reduce their benefits accruals proportionately to the reduction
in the number of executives “in any given year compared to an average baseline executive
employment level during the six year period immediately preceding commencement of GM’s
restructuring initiatives.” GM is currently executing a large restructuring initiative announced in
late 2005. During the past ten years, we have announced and carried out other major
restructuring programs. The reference in the supporting statement to “early GM ‘restructuring’
objectives,” however, suggests the proponent may be referring to actions taken even earlier,
before the 1990 changes to the pension plans (i.¢., the “series of concurrent modifications to the
GM Salaried Employee Retirement Benefit Plan” mentioned two paragraphs later). We doubt
that any stockholder could know what restructuring is referred to, or when the six-year period
should be counted. The Staff has held that a vague and indefinite proposal may be excluded as
contrary to Rule 14a-9 if it would be difficult for stockholders or the company to determine with
any reasonable certainty what measures the company would take if the proposal was approved.
See Puget Energy, Inc. (March 7, 2002); CCBT Bancorp, Inc. (April 20, 1999); American
International Group, Inc. (January 14, 1999); Gannett Co., Inc. (February 24, 1998).

The effect of the proposal, if adopted, would be to penalize certain executives by reducing their
future pensions if the overall number of executives declines during their tenure. We think that it
is unlikely that stockholders would support penalizing management under those circumnstances.
We think, however, there is a realistic risk that the proposal’s confusing discussion of incentive
awards and deferred compensation, neither of which apparently have anything to do with the
proposal, could lead stockholders who favor reducing the number of executives and overall
executive compensation to vote in favor of this proposal. Certainly it would not be clear to a
stockholder from the proposal that certain executives’ pensions would be reduced if the number
of executives was less than the number ten or 20 years ago, for example before GM disposed of
EDS, Hughes and Delphi.

The proposal seems to be based on an incorrect premise—that reducing the number of executives
directly results in higher incentive award payments because the amount of funds available is

determined regardless of the number of possible recipients. The first paragraph in the supporting
statement says: : " '

In accordance with early GM “restructuring”™ objectives, the total number of executives
eligible to receive annual incentive compensation awards was reduced by more than fifty
percent. At the same time, the formula which routinely determined the total amount of
revenue that could be made available for the payment of executive incentive awards in
any given year (irrespective of the number of executives who were eligible to receive
such awards) remained unchanged.

In 2004, we explained to the proponent that the formula for calculating executive annual
incentives was revised, with stockholder approval in 1987, to change the fund from a percentage
of net income to the sum of the individual target awards to executives (Exhibit B). The proposal
and its supporting are false and misleading in stating that the formula did not change, and in
implying that the incentive awards paid to executives are directly increased by a decline in the
number of executives. Because the proposal is difficult to understand and because it is based on
an incorrect understanding of GM’s executive incentive compensation, it would violate the proxy
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rules prohibiting materially false or misleading statements and can therefore be omitted under
Rule 14a-8(i)(3). See Verizon Communications Inc. (February 21, 2008).

Please inform us whether the Staff will recommend any enforcement action if this proposal is
omitted from the proxy matenals for General Motors’ 2008 Annual Meeting of Stockholders.
GM plans to begin printing its proxy material at the beginning of April. We would appreciate
any assistance you can give us in meeting our schedule.

Sincerely yours,

Tl

Anne T. Larin
Attorney and Assistant Secretary

Enclosures

c: Robert W. Hartnagel



Exhibit A
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. UFFICE OF SECRETARY

DETHOIT

Office of Chicf Counsel

Division ol Corporation F'inance

U.S. Securitics and Exchange Commission
100 I°. Street, N.W.

Washington, N.C. 20549

Ladics and Gentlemen:

1 learned on February 6, 2008 that General Motors intends to cxclude from its ncxt annual
meeting proxy matcrial the same sharcholder proposal that | have submitted every year since
December, 2003, (Please sce Attachment A.) It should be particularly noted that the most recent
privr exclusion occurred despite the SEC's abject rejection of a similar 2007 GM no-action
request (Attachment B). A copy of my lelter (o this office afier leaming of that omission is
included as Attachment C. For the record, on the basis identified in that letter, | continue to
believe that the "material omission” of the information contained in this proposal constitutes a
violation of SEC Proxy Rule 14a-9(a). '

In response 1o Anne T. Larin's letter of February 5, 2008 to this officc, 1 want to offer the
following comments:

The only thing rcquired to conclusively cstablish that Ms. Larin's reliance on a Proxy Rule
14a-8(i)(7) "ordinary business" objection as the alleged justification for excluding this
shareholder proposal is completely misplaced is simply to read the three paragraphs that arc
containcd in the section of the proposal entitled "RESOLVED." Doing so shows unmistakably
that this resolution is not excludable on the identified basis because if does NOT seek to obtain
shareholder approval of ANY equity compensation plan, as is explicitly required by Stalf Legal
Bulletin 14A.

(Paragraph one of this section simply providesia general introductory statement identifying the
prineiple subjcct area of the resolution. Paragraph two describes the specific request and
recommendation that is being proposed. Paragraph three states the specific reason the suggested
Board consideration is believed Lo be appropriate.) The pluin fact is, none of these paragraphs
conflicts in any way with the "bright-line analysis guideline Staff Legal Bullctin No. 14A, which
holds, "We do not agree with the view of companies that they may exclude proposals that
concern only senior executive and dircctor compensation in reliance on Rule 14a-8(i)(7) ."

As shown below, the same identificd paragraphs do clearly establish that the primary asgertions
constituting the essence of the rationale suppokedly supporting GM's no-action request are
blatantly false. Tn particular, T want to call your attention to the following GM statements:
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Third: Curiously, Ms. Tarin's lctter entirely omits uny reference to the second paragraph of the
"Resolution Section.” By a remarkablc coincidence, this section perlaing—solety and
exolusively—-to the post-retirement calculation of the pension benefits which, under the stated
terms of the existing shareholder-authorized salaricd cmployee peasion plan, either may or may
nof be payable to the individuals in GM's "highest level executive group. " As shown in
Auachment A, the conveniently-overlooked paragraph states the following:

"We urge the Board to immedistely. hegin the process of ¢liminating this huge
compensation bonanza by developing a “leveling forouls” to reduce the amount off
payments thal can be used to calculate the PENSION BENEFITS of GM’s highest level
executive group. (Emphasis added.) The proposed formula would act to routinely adjust
these benefit accruals by the same pereentage that the total executive population has
changed in any given year comparcd o an average baseline exccutive employment level
during the six year period immediately preceding commencement of GM's restructuring
initiatives." :

Fourth: In this conneclion, it is essential to point out that he language of the original 1990
management propasal which was both submitted to, and voted on by, GM sharcholders at the
time the specific teyms of the carrent GM Salaricd Employment Pension Plan were cstablished
incorporated the following express limitation: : :

Proposed Amendments v Employe Pension Program:

"Consistent with current supplementul retirement plan benefits, the benefits determined
by application of the alternative formula will not be guaranteed...The plan language will
explicitly statc that the supplemental retirement benefit based upon the aliernative
formula can be reduced with the approval of the Incentive and Compensation Committce
and the Board." (See Attachment D)) . -

Please note that this language is directly pertinent to the objection { expréssed in the letter Lo this
“office (Atachment €) immediately aller GM's previous exclusion of this proposal at precisely
the same time the "pension benefit lock-in" provision GM management was being submitted for
shareholder approval, The fact is, the current Pension Plan language will continue to be
controlling until it is specifically addressed and rescinded by GM sharcholders. And that, in a
nutshell, is the principle reason the Securities and l-xchange Commission needs 10 insure
that, prior to being called upon to consider any such modification at the next annual meeting,
these same GM shareholders are not again deprived of the entirely materinl information that
this proposal identifies.)

In_conclusion, I want to emphasize that, with the exception of very minor editing changes which
did not significantly alter either its basic meaning or effect, the proposal shown in Aftachment A
contains preciscly the same language that the SEC Division of Corporation Finance accepted as

being in full compliance with SEC proxy rlcs just ten months ago. .
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1 never have had any illusions about the cventual outcome of this [our-year-long proceeding. 1
entered into it with a clear understanding of the difficulty that would be involved for an

individual shareholder (o oppose anything a company like General Motors had decided o do. It
was my firm belief at the outset, howcver, that the undertaking mlghl at the very least produce a
result that would somehow justify the effort 1 knew it would require. What T never cxpecled, and
will never be able to understand or accept--in view of the enormously harmful consequences that
the identified management conduct has had on GM shareholders (many of whom are also GM
employces and retirees)--is how the Securities and Exchange Commission cver could have
permitted this type of blatantly deccitful sharecholder communication practices to go unpunished.

Sincerely,
Robert W. Hartnagel
7605 Carla Valley Drive

Dallas, TX 75248
(972) 233-8090

co: Anne T. Larin, Attormey and Assistant Secretary, General Motors Corporation
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False contention number onc: The resofution argues that "GM's incentive award program
for executives should be revised.” - (No such request is conlained anywhere in the proposal.)

False contention pumber two: The recommended Board consideration is not "cllectively
limiled" to the compensation of exccutive officers rather than general compensation policy. (The
recommendation does not in fact address any bonus cligible executive "compensation™ plan at
all. Asis clearly specified in Paragraph two, this resolution pertains solely to "the PENSION
BENEFITS of GM's highest level executive group.”) (Emphasis added.)

Obviously, Ms. Larin is entircly awarc of what this resolution actually docs, and does nat, state.
Her current protestations arc largely "lawycr ploys™ aimed at creating a high level of uncertainty
about whether or not the proposal will even appear in GM's next proxy statement~-for the
purpost of vastly reducing any opportunity to ebtain the potential proxy support from cither
individual shareholders or institutional investors. As became eminently clear last year, GM will
again do exactly as it pleases irrespective of the existence or absence of any SEC no-action
dctermination.

With respect to the preceding brict comments tegarding the particular objection Ms. Larin has
raised, [ also want (o provide the following expanded observations:

First: Ms. Larin has grossly misrepresenied both the substantive pature and specilic eltect of the
sharebolder resolution T submitted. As stated in the very first paragraph, my proposal invoives a
request for Board consideration--and nothing more. In addition, the resolution neither secks nor
requires any revision whalsoever (o any policy-or practice dealing with the compensation of any
active General Molors employee, irrespective of his or her organizational level in the company.
Instead, every aspect of this resolution pertains entircly to the discretionary authority that is
granted to the GM Board under existing provisions of thc GM salaried employee pension plan as
it pertains to an "alternate formula” for computing the retirement benefit entitlements of the very
highest level GM exccutives.

In view of the dircct and rccurring "sertlor executive” focus in both the "Resolved” and
"Supporting Statement" sections of this proposal, it is hard to imagine how the specilically
targeted and referenced execulive group could have been any more clearly identified. To suggest
that SEC proxy rules either can or should be used to prevent shareholders (as a group, and within
the context of properly submitted proxy matenal) from urging Board members (o recvaluate the
amount of retirement benefits being awarded to the very highest level company exccutives--in a
radically altered operating environment--is absolutely preposterous. :

Secund: While sore sort of parallel examination of "general” compensation practices within
GM's overull "bonus eligible” ranks might well be considered appropriate by individual GM
Board members, this clearly is not what this resolution requests. Ms. Larin has used pure .
conjccturc drawn from her own conclusions rogarding information contsined in the "Supporting
Statement” section in order to suppori her arputpents, and certainly not any valid reference to
statements in the resofution itself. As the conclnding sentence of the proposal plainly states, the
central purpose of this resolution, is to "put the brakes on skyrocketing top executive pensions.”
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Attachment A
{I’agc one of two)

RESOLVED: GM shareholders request our Board of Directors to halt the senior cxecutive
compcensation windfall that is being created by dirccting the entire financial saving resulting from
the climination of incentive award payments to half of GM's upper management group into the
annual incenlive compensation and lifetime pension entitlements of surviving cxecutives.

We urge the Board to immediately begin the process of eliminating this huge compensation
bonanza by devcloping a “leveling formula™ to reduce the amount of payments that can be used
to calculate the pension benefits of GM's highest level executive group. The proposcd formula
would act to routinely adjust these bencfit accruals by the same pevcentage that the total
cxecutive population has changed in any given year compared to an average haseline executive
cmployment level during the six year period immediately preceding commencement of GM’s
restructuring initiatives.

When highly paid executives who are perferming their regular management duties ¢reale a
substantial financial saving by using company-supplicd technology, company facilitics, and the
efforts of other company personncl working on company lime, that saving belongs to the
company and its shareholders. It should not be treated slmply as a compensation windfall for the
executives who produced it.

SUPPORTING STATEMENT: In accordance with early GM “restructuring” objectives, the
total number of executives eligible Lo receive annual incentive compensation awards was reduced
by more than fifty percent. At the same time, the formula which routinely determined the total
amount of revenue that could be made available for the payment of executive incentive awards in
any given year (irrespective of the number of executives who were eligible (o receive such
awards) remained unchanged. As aresult, each ycar sincc this massive executive head count
reduction was accomplished, the formula continued to generate an aggregate level ol funding that
was comparable to what previously would have been paid to almost twice the current number of
GM executives.

Instead of directing this potential saving toward the attainment of overall GM financial operating
objectives, the enlire amount is being distributed each year to surviving and current GM
executives in the form of greatly expanded incentive compensation payments. While this
practice has been justified to shareholders on the basis of surveys of industry-wide compensation
practices, these surveys primarily reflect » “racing-your-own-shadow™ comparison with
compunies whose highest level executives are also benefiting from precisely the same kind of
restructuring-gencrated incentive award windfall.
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(Page two of twn)

Of even greater significance, however, are the longer term consequences ol this practice. Duc to
a series of concurrent modifications to the GM Salaried Cmployee Retirement Benefit Plan, these
same inflated annual incentive awards now are becoming translated into cnormously cxpanded
pension entitlements for a steadily increasing number of scnior exceutive retirees. As a result,
this employee henelit plan has been in effect transformed into an extremely lucrative, lifetime,
deferred compensation arrangement for senior Jevel management, as well as a huge un{unded
long term {iability for GM. '

It is time to put the brakes on skyrocketing iop exocutive pensions. Vote FOR this proposal.

* * N
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Attachment B

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

DIVISION OF
CORPORATION FINANCE

April 19, 2007

Anne 1. Larin
Attorncy and Assistant Secrctary

General Motors Cotporation
MC 432-C23-D24

N0 Renaissance Center
1".0. Box 300 _
Detroit, M1 45265-3000 B

Re:  General Motors Corporation
Incoming leticr dated April 10, 2007

Dear Ms. Lann: _

This is in reaponse to your letter dated April 10, 2007 concerning the shareholder
proposal submitted 1o General Motors by Robert W. Hartnagel. We also have received
lettera from the proponent on April 12, 2007 and April 13, 2007. On Apnil 4, 2007, we
issued our response expressing our informal view that General Motors could not exclude
the propesal from its proxy materisls for its upcoming annual meeting.

After reviewing the information contained in your lotler, we ﬁnd no basis to
reconsider our position.

Sir;cere!y,'

i Pl

Martin P. Dunn
Deputy Director

cc:  Robent W. Hartmagel
7605 Carta Valley Drive
Dallas, TX 75248

©

4 ) . STOTAL, P.@2
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* Attachment C

April 28, 2007

Mr. Martin Dunn, Deputy Dircctor

Office of Chicef Counse)

Division of Corporation Finance

[1.8. Securives and Fxchange Commission
100 I'. Street, N.'W :
Washington, D.Ct, 20549

Re: Denial of GM no-action request concerning Robert Hartnagel shurcholder propoénl.

Dear Mr. Dunn:

[ leamed yesterdny evening that, despite the SUC's denial of GM's no-action request, the
compuny has oncg ngain omitted my shareholder proposal from its proxy materials. [ happen to
believe that doing so is a tragedy for (M shareholders and | am writing to urge: the SEC to take
immediate action to prevent the likely conseguences from becoming irreparuble.  Specifically:

1. Alnost half of GM's 90-page proxy statement is devoted to matters that arc directly related to
executive compensation, including (wo highly important requests for stockholder approval of
management proposals calling for major revisions to the current annual and long-term incentive
plans. Among other things, these recommended changes would have the eflect of significantly
himiting any possibility of ultering and/or subsequently withholding incentive compensation
executives have already received. GM in other words, is attempting to "lock in' the very
benefits my proposal secks to identify and control,

2. The complex and obscure verbiage ol the theee Exhibits which identify the full significance of
these proposed changes is virtually unintelligible to a typical sharcholder and entirely beyond the
capacity of cven the most avid proxy statement reader to digest and comprehend within the
available ime limitation for making a decision. This is pure and simply "bulk obfuscation” at its
worst and, to me, it Mies in the face of the SEC's "plain languege” requirement.

3. Omitting my proposal (despite the SEC's no-action request rejection) has the ctfect of
depriving shareholders of an "hislorical overview™ of executive compensation and pension
accrual practices that is entirely material to shureholders' basic understanding of the
consequences of their vote regarding the proposed incentive plan changes. As such, [ believe
cxcluding my propasal is a deliberate violation of 'roxy Rule [4a-9. 1 also want to point out that
this is precisely the sort of problem that | atiempted (o identify in my April 7, 2006 letter to
Nancy M. Morris in response to the SEC's request [or public comment regarding proposed

executive compensation disclosure requirements. (Please see page two of Exhibit A.)

4. In order to prevent irreparable injury to the interests of GM shareholders, [ believe it may be
appropriate for the SEC to seck an injunction to, at the very least, delay the implementation of
any changes which would result ffom sharcholder authorization of these incentive plan changes
until the issue of omitting this proposal in violation of Proxy Rule 14-a is conclusively resolved.

o
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* 5. In support of this recommendation, 1 am enclosing the following documents that were prepared

for possible use in the event my proposal was incorporuted in this year's GM proxy swtement. T
belicve the information they provide cssentially mects the Jud:c:lal burden required for
successfully obtaining un injunction:

Exhibit B: (Overview of compensation and pension acerual practices)
Cxhibit C: (Thstory of proponeats unsuccessful attempts to verify pertinent financial data)
Exhibit D: (Description of context in which compeiisation excesses cvolved)

6. The entirc three-year history of this proposal submission is a textbook itlustration of GM's
classic appronch to ¢vading and frustrating any anainpt to make the company do anything it does
not ¢choose to do: (1) Stall. (2) Stonewall. (3) Use its vast political influcnce and economic _
resources behind the scenes to get its procedural ducks in line. (4) ‘Then, whenever the company
chooscs, simply blow the opposition right out of the water by making the conscquences of
opposing whatcver action it decides to take appear so seemingly onerous (both'to the opponent,
and more importantly, to the overull best interdst of the company, the nation, the world and the
knowm universe in general) that pot doing exactly what GM wanls is “obviously” unthinkable.

Nuts! Tolerating and cssentially condoning that sort of tactic is what has gotten the company and
to some extent, the country, into the mess they both are in today. In my opinion, GM is breaking
the law and the fact is, there is only one party W this proceeding that hay the authority and the
power to confront and successfully counteract this strategy--and that is the Federal government.
Doing so in this instance would seem to me ta be a worthy und important opportunity to ¢xercisce
that power.

I hope that this information, and this overall sharcholder proposal effort, can be useful in some
way in encouraging that sort of action. ‘Thank you for considering my recotnmendations.

Sincerely,

]
Robert W_ Tlarthagel
7605 Carta Valley Drive
Dallas, TX 75248
(972) 233-8090
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Attachment D

GENERAIL MOTORS

Notice of Annual Meeting
of Stockholders

Annual Meeling
May 25, 1990 and Proxy Statement

Fishcr Building
3011 West Grand Bivd.
' Detroit, Michigan

Proposed Amendments to Employe Pension Program

executive’s highesi five years of otat direct compensation (i.c., the average of five highest ycars of base salary plus
the avernge of five highest years of bonus and for restricted stock units awarded ) out of the last ten. Subtracted from
this amount will be 100% of the maximum Social Security benefit that a person age 65 at the time of retirement
would qualify to receive. ’

In order 10 be ligihle for application of the allernalive formula in the deiermination of his or her supplemental
retirement beneht, the emplaye must meet the following eligibility sequirements: (1) have at least ten years of
credited Part B Supplementary service; (2) be g U.S. or U.S. Inlcrnational Service Personnel executive level
employe at date of retirement or death; (3) be at'least 62 years ald: (4) be at Jeast 62 years old at time disahility
commences; (5) be at least 62 years old at time of death for survivar spouse benefits based on benefits determined by
application of the allernative formula: and (6) be actively at work an or aflter QOclober 2, 1989, Moreover, the
cxecutive will not be eligible to grow into bénclits bascd upon the alternative formula from layoff status or any long-
term lenve of absence, Lastly, with respect (o any early retirement window programs, the Management Committee
will have discretion o temporarily lower the above mentioned age requirements for the duration of the window
program in order Lo induce desired retirements,

Consistent with current supplemental retirement plan benefits, the benefits devermined by application of the
alternative larmula will not be guaranteed. This ensures that Muanagement has the right 1o reduce the beneht cvel
as appropnisic Tor retirees who may be receiving Benehits based upon the alternative formula, as well as for active
cmployes who would be eligible for benefits based upon the alternative formuta upon retirement. The plan languape

will explicitly stote that the supplemental retiremupt benefit based upon the alternative formula can be reduced with
the approval of the Incentive an ompensation Commilice and the Board. Morcover, similor to conditions placed

SR ANRUBT IRCCATIVE COMpEealion awards, Cxeculives receving a beneht based upon the slternative formula would
be prohibited from working for any compelitor or otherwise acting in any manner inimical or contrary to the best
interests of the Corporation. If the executive violates any of the conditions precedent, the exccutive and his
bencficiarics thereafter would lose the benefits based upon the alternative formula, commencing with the month
following the date of initial violation. Lustly, as approved, the alternative formula is to be effective November I,
1989. However, no payments have been or will be made under Lhe alternative formula unless and until stockholder
approval is obtained. Pravided stockhalder approval is ohtained at the annual meeting, bencht payments based upan
the aliernative formula would be made reiroactive for executives retiring on or after November 1, 1989,

The pension henefit for exceutives computed using the above described alternative formuly will be compared to
the pension benefit for exccutives compuied osing the formula previovsly approved by the stockholders and
calculated by multiplying the number of ycars of credited Part B Supplementary scrvice times 2.0% per year of
service times the average of the highest five years of base salary out of the last ten. From this amount is subtracicd
the product calcuisted by multiplying the number of years of credited secvice times 2.0% per year of service limes
the maximum Socizl Security benefit that s person age 65 at the lime of retirement would qualify 1o receive.

Whichever of the above described formulas penerates the greater benefil for the eligible execulive will be used
as the basis for computing his or her supplementad retirement beaefit. Such nan-qualified supplemental retirement
benefits will he recognized as an operaling expense for tax purposes by the Carporatien at the time of payment to the

0 ' ' _ @
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Genera! Motors Corporation
Global Compensation
482-C32-C66

300 Renaissance Center
Detroit, M) 48265

January 22,2004

Mr. Robert W. Hartnagel
7605 Carta Valley Drive
Dallas, TX 75248

Dear Mr. Hartnaget:

Ms. Anne Larin forwarded your stockholder proposal to me for review and asked that | clarify our bonus
formula and related Supplemental Executive Retirement Plan {SERP) issues you raise in that proposal.

The formuta for calculating executive annual incentives, or bonus, at General Motors was revised and
approved by stockholders in 1987. At that time, the formula was revised to consider the number of
executives eligible for incentive awards by incorporating a “bottom-up” approach whereby the fund was
the sum of the competitive targets of each individual executive. This was done to mitigate the possibility
of generating excess funding beyond competitive levels. As you point out, the prior GM practice
generated a fund based on a percent of net income over a certain threshold which, over time, may have
provided excess compensation as the executive population decreased. § believe the current approach of
using the sum of the individual targets addresses your concern regarding the bonus formula.

As a result, the SERP, which is separate from the Salaried Retirement Plan (SRP), is not inflated by excess
annual incentive compensation. The GM SERP provides a benefit, which is about average when compared
to competitive practice. Also consistent with general practice, the SERP is unfunded, unlike SRP. And,
finally, the benefit as a percent of total compensation is relatively modest, as fong-term compensation
{options and LTIP) oppoitunity is not comprehended in the formula,

Over the years, GM has exhibited responsible compensation practices, particularly relating to the link to
company performance. Since 1990, GM has had five years ('90-'93 and 2001) where no bonus was paid
because the performance targets were not achieved. A large number of GM options are “under water.”
No action has been taken to reprice or reissue these options. Overall, GM has never been viewed as
excessive in its pay practices.

| hope this clarifies the GM Annual Incentive formula,

Sincerely,
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March 18, 2008 T G
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‘Office of Chiel Counsel ' ‘ DL e O
e A o % T
Division of Corporation Finance £, o
U.S. Securities and Exchange Commission - {«% 2 'z
100 F. Street, N.W. %'{z} fesy
'

Washington, D.C. 20549

Re: Response to Anne T. Larin's letter dated March 16, 2008 concerning GM''s
no-action request and planncd exclusion of R. W. Hartnagel shareholder proposal

Ladics and Gentlemen:

This is my rcsponse to a letter dated Maurch 16, 2008, signed by Anne T. Larin (that I received
dbout 10 minutes ago) concerning GM's latest highly questionable reasons for excluding my
“skyrocketing executive pension benefit® shareholder proposal for the fifth consecutive ycar.

First, it should be notcd that the "vague and misleading" alleged justification for this planned
exclusion is untimely and should be disregarded. All of the identified alleged shortcomings,
even if they were valid (which they are not), would have been poteutially correctable--if they had
been raised within the 14-day time limitution period that the SEC provides to permit the prompt
identification and resolution of any such shortcoming under Proxy Rule 14a-8(f), which states in
pertinent part as follows:

* "(1) The compuny may exclude your proposal, but only after it has notified you of the
problem, and you have failed to adequaiely correct it. Within 14 calendar days of
receiving your proposal, the company must notify you in writing of any procedural or
cligibility deficicncies, as well as the time frame for your response” (cmphasis added).

I receivod no such natification concerning this or any of the five proposals that preceeded it.

I also want to emphasize that GM has repeatedly utilized a similar 10-day umequivocal response
requirement to my substantial detriment on several prior occasions, and 1 see absolutcly no
justification for allowing the company to brazenly "work both sides of the strect” by now using
SEC proxy rules as both a "sword and a shicld" to block legitimate shareholder input in this way.

In addition, even il GM's belated charges might possibly require consideration at this late date,
which thcy do not, GM is already cntitled to express any such comments in ifs own proxy
statement response (which quite significantly is not subject to the same 100-word length
limitation that sharcholders are required to observe in addressing enormously complex subjects
like this one most certainly is). '
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. Second, with respect to the alleged "incorrect premisc” that is now being both belatedly and
incorrectly raised (pleasc see page two, paragraphs three-five of Ms. Laim's letter), il is not only
this allcgation itsclf that is untimely, but even more importantly, it should be noted that this
allegation is completely at odds with the abject, protracted refusal by General Motors 1o respond
to my repeated requests for information that could have climinaied any possible so-called
Mncortectness.” In support of this statement, T am attaching copies of three (highlighted) letters
that were sent to Ms. Lairn's office in 2004, 2005 and 2007 spevifically requesting precisely the
information she now complains is supposedly missing in the 2008 proposal (scc Attachments A,
I3 and C). GM has completely ignored all of these requests, and in my opinion, the "sword and
shicld" analogy is particularly apt in this instance us well.

The fact is, General Motors is trying to make a sham of SEC proxy rules, and to do so [or the
thoroughly inappropriate purpose of oncc again perpctuating a gross injustice against its own
shareholders. My proposal is ncither incorrect nor misleading. What it is from my perspective at
least, and what it has boen for far too long, is sadly absent from a proxy statement that has becn’
repcatedly uscd to mislead and deccive the owners of General Motors Corporation into
unknowingly permitting an unconscionable and cxtremely long-standing assault on both
company resources and on the assets of employee benefit plan trust accounts.

[ urge the Division of Corporation Finance (o, at the very lcast, give GM shareholders a chance,
however belated it may be, to finally “"catch on” to the misleading communication practices that
have permitted top executive benefit entitlements to "skyrocke(,” and in this one small way, to
hopefully moderate the enormous disservice that muzzling entirely legitimate sharcholder input
has had to this point in this otherwise grossly one-sided forum for discussion.

Sincerely,

Robert W. Hartnugel
7605 Carta Valley Drive
Dallas, TX 75248
(972) 233-8090

ce: Anne T. Larin, Attomncy and Assistant Sccretary, General Motors Corporation
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December 15,2005

Nancy E. Polis

Secrotary, Geperal Motors Corporution
MC 482-C38-871 -

300 Renaissance Center

P.O. Box 300

Detroit, MI 48265-3000

Dear Ms. Polis:

I am resubmitting the enclossd stockholdes ptbposal dealing with skyrocketing GM executive
penaion entitiements. An identical proposal was excluded from the 2004 proxy statement by GM
management following its original submissiott in December, 2003. The timing of GM's
responaes to the initial proposal, in conjunction with the particular requirements that are imposed
by SEC proxy rules, combined to delay—for thirty months--any possibility of my being able to
present this recommendstion for considerntioi by GM stockholders.

mmplmefﬁnmsdeghﬁghﬁdmmmmdtwoofmlmdmdlmy
10, 2004. (Please see Attachment A) Thia letter was initially sent to ontside members of the
General Motors boand of directors for the purpose of identifying a nnmber of material omiasions
in proxy statement disclosures which contribuied to the creation of an excessive and

inappropriate exparision of top executive pension benefits.

In conjimction with this te-subpission, I would like to request a reply from General Motors to
thccnclwedlatudnedlmmyﬁ,zommw GM d!dnmmapondmawwayat
that time to the particular matters that were idehtificd in the letter.

As shown in Attechient C, subsequent to the éxclusion of this proposal in 2004, during
14-months of communieation with the Securitits and Exchange Commiasion regarding the
far-reaching *public policy" significance of GM's sharcholder commmmication practices, I made
an intensive examination of proxy stetement difclosures dealing with modifications to GM
executive compensation and salaried employce retirement benefit plans which had been
recommended to shareholders by GM managensent.  This study conolided, among other things,
that a series of barely discernible, if not entirely undetectable, changes—sometimes invelving
‘material ppopublic information which was known to top management, but not disclosed to the
shnmholdaswhomebmguhdbmnhomthechmscs-oombmodmpmduma
1 g¢ in the pensionibenefit entitlemnents of the very highest level GM
emmvu, oompued m thnse which existed at the commencement of GM'g earliest
*restructuring” initiatives. (Other forms of long-term, inoentive and deferred executive
compensation and benefits are not reflected in this calculation )

In an effort to insure that only completely accurite information will be used when describing the
basis for my conclusiony, { would also like to reguest that I be promptly informed in the evemt



FROM :BOB HARTNAGEL FAX ND. :972 233 BB90 Mar. 18 2088 B1:43PM PS

anyofthedntaeominedinAmchnth' i
Wt dat o o 18 00t considered by GM 1o be accurate {and if 50,

Please notify me if any additional information is needed.

Sincercly,
bert W. Hartnagel

7605 Carta Valley Drive
Dallas, TX 75248
(972) 233.8090
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s geemeny te—————

 Attachment B
January 26, 2004

) Ms. Jenny R. Machak
e General Director-Global Compensation
General Motors Corporation
Mail Code 482-C32-C66
300 Renaissance Center
Detroit, MI 48265

Dear Ms. Machak:

Thank you for your letter dated January 22, 2004, which arrived this aftenoon. While the
information you provided is useful in certain tespects, it omits the type of basic financial data
which would permit me, or any other sharehalder, to determine for ourselves just whether or not
GM has been, as | believe you stated it, “excessive in its pay practices,”

Irrespective of whatever acronym is used to describe the particular form of incentive payments
which are being réceived by a sharply reduced total number of executives, it would seem to me
that it still is the aggregate per-capita dollar atnount which is being both generated from GM net
income and actually awarded on a year-by-yedr basis that provides the only meaningful basis for
evaluating not only what GM pay practices are, but how they can be compared in cnher historical
or competitive terms.

/ So that | candecidchowmpmowd with respect to the shareholder proposal I have subrmtted,l
~— would be grateful if you would be kind enough to update the (enclosed) numerical overview
which was incorporated in the proposal, parti¢ularly in the categories which have been
highlighted. Also, if the pre-1987 net-earnings-based “bonus pot” formula was replaced by
another formula, it would be helpful to know how that formula compares to the prior one, and
exactly what maxiroum limit hes now been established by sharcholders with respect to the
proportion of net earnings which may be diredted toward the payment of annual incentive

awards.

[ also am providing the sttached cherts and news article for your examination. They provide a
somewhat different perspective on whether efiecutive compensation and retirement benefits
might reasanably be described as “excessive, * particularly when they are viewed in comparison

with pon-executive salaried employecs on a yearly basis during the entire post-restructuring
(1983-2003) time period.  Since the enclosed:(colored) bar chart was generated from my own

examination of Annual Report data, it would be helpful as well to have an updated and, if
necessary, corrected summary refle¢ting comparable GM-supplied data. -

1 apologize for troubling you in this way, however, as long as GM management employees
continue to represent to.shareholders that compensation practices are not excessive, shareholders
are, or should be, entitled to receive meaningfil and complete financial data, presented in an
understandable way, 30 it is possible to reach bur own conclusion on that point as well.
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. . (Financisl dats incladed in Shareholder Proposal)

)
_ Actua] GM data applicable to incentive compensatign awards BEFORE “restructnring”
($000) ($000) ‘
- Xear Netincome Bouug Pot
1976 2,902.8 139.7
1977 3,237.5 161.0 ( 1976-79 average # recipients = 6648 )
1978 35080 - 1684
1979 28927 . 1338
Actual GM data icable to ingen ic the gtart of “restrycturing™

1983 3,730.2 180.0
1984 45165 - 2241 .
1985 3,999.0 2186 ( 1983-89 average # recipients = 5145 }
1986 2,944.7 169.1
1987 3,550.9 1520
1988 4,856.3 241.7

1989 4,224.3 238.8
,.\\\\\\\\\\\\\\\\\\\\t\\\\\\\\\\\\\\\\\\\\\\\’

B w
| ¢
7 . 5
e 1993 2.465 296.9 ’
BN 1994 4901 764.2 g
i ’ 1995 6,881 1352.1 | g
15 199 4,963 7762 ( Estimated 1993-2000 average ’
i g 1997 6.698 1,1162 # recipients = 3,500 ) g
1 1998 2,956 383.2 g
18 1999 6,092 997.5 ¢y

; ’ 2000 4,452 676.2 ’

2001

\ ’ 2002 g
g 2003 | ’

’ Conclusions: The calculations ﬁtade in conjuriction with submisgion of this shareholder ’

’ proposal sugest the following: ’

’ 1. Total 1983-89 incentive awards: $ 1,414,300,000 ’

- 2. Estimated total 1999-2002 annusl incentive awards: $ ’

) 1 3. Executive head count reduction 1983-2000 = 3,348, (or 50. 3% of pre-1983 level) ’
-A\\\\\\\\\\\\\\\\\\\\\h\\\\\\\\\\\\\\\\\\\\\\"
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FROM :BOB HARTNAGEL

Very truly yours,

Robert W. Hartnagel
7605 Carta Valley Drive
Dallas, TX 75248

¢: Anne T. Larin
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BY CERTIFIED -NO 7001 2510 0008 4923 3250-RETT ' STED

November 20, 2007

Nancy E. Polis _

Secretary of the Corporation

General Motors Corporate Headquartérs
300 Renaissance (Center '

Mail Code 482-C38-B71

P.O. Box 300

Detroit, MI 48265-3000

Dear Ms. Polis:

For the fourth consecutive year since December 19, 2003, I am submittirig the enclosed

stockholder proposal urging prompt action by the GM Board of Directors to control the
skyrocketing lifetime pension entitlements of GM's hi ghest level executive group. (Please see

Attachment-A)

As you are awere, my previous proposal was gxcluded from 2007 proxy materials despite the
Securities and Exchange Commission's unequivocal rejection of GM’s request for a “no-action
letter” sanctioning this omission. (Attachmeyit B)

To insure that only accurate data wilt be used:in any future communications regarding this
proposal I would hkc to request that Ibe pmmptly adwsed of the Mﬂd_djgmwn_

As you know, General Motors has not responded to any of my previous requests to confirm (and
if necessary, correct) the proxy statement and other data that was used in making the particular
calculations that were previously fumished to'‘GM management for this specific purpose. In
support of my latest request, [ have included a6 Attachment C a copy of an Automotive News
article stating that shareholders in attendance at a GM Annual Meeting shorily in advanceiof the
commencement of GM’s earliest “restructuring™ initiatives were informed by former Chamnan

Thowas A. Murphy thet “GM’s highest-ppid tetiree receives just over $117.000 2 year.”

Obviously, the importance of clearly differentiating between proxy statement disclosures
tegarding estimated fyture senior executive pension benefit entitlements and the getugl dollar
amount that is eventually received can handly be overstated. To illustrate the importance of this

- distinction, if the latest proxy statement total ion projection for GM’s current chief executive

officer ($16.4 million) were to be compared to the pre-restructuring “highest-paid retirec”
amount identified ebove (§117,000), it would suggest that comparable top executive pensions

" have increased mo ousand percent since that time. Even this increase,

howeves, might not reflect such key considerafions as, for example, the GM Board’s discretion to
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award additional years of credited service to designated key exequtives for the purpose of
calculating pension benefit accruals, or a considerable number of other compensation factors that

~ cannot be predicted, but which clearly have the potential for substantially increasing the total
cventua] lifetime benefit entitlement.

Only actual pension _ggy_qyj_m can provide a cléar view of the full financial impact of these
enormous lifetime pensnon benefit increases atd thereby insure an accurate “apples-to-apples”

comparison with previous disclosures that have been made to shareholders attending GM annual
meetings.

I also want to offer General Motors an opportunity to promptly confirm, or if necessary correct,
the information contained in the document identified as Attachment D. It is meant to replace and
supercede the information that was previously provided to you as Atmchment C to my letter of
December 15, 2005 in conjunction with the sécond submission of this sharehoider proposal.

Finally, I am also providi ng the required brok¢rage statement certifying that, for the past twelve
months, my investrnent in GM common stock has continuously exceeded the level required
under Proxy Rule 14a-(f)(1). (Attachment E) In the event this proposal is included in the 2007
proxy statement, [ will continue to own this stbck until the date of the next GM Annual Meeting.

Please notify me if any additional information is needed.

Robert W. Hartnegel
7605 Carta Valley Drive
Dellas, TX 75248
(972) 233-8090




) 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 fumished to it by the Company-

“1n support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information fumished by the proponent or the proponent’s representative.

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

Itis lmportant to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal viéws. The determinations reached in these no-
action fetters 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 management omit the proposal from the company’s proxy
material.




Apnl 2, 2008

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  General Motors Corporation
Incoming letter dated February 5, 2008

The proposal urges the board to develop a “leveling formula” to reduce the
amount of payments that can be used to calculate the pension benefits of General Motors’
highest level executive group and provides that the proposed formula would act to .
routinely adjust these benefit accruals by “the same percentage that the total executive
population has changed in any given year compared to an average baseline executive
employment level during the six year period immediately preceding commencement of
GM’s restructuring initiatives.”

There appears to be some basis for your view that General Motors may exclude
the proposal under rule 14a-8(1)(3) as vague and indefinite. Accordingly, we will not
recommend enforcement action to the Commission if General Motors omits the proposal
from its proxy materials in reliance on rule 14-8(i)(3). In reaching this position, we have
not found it necessary to address the alternative basis for omission upon which General
Motors relies.

Sincerely,
Sc:;l’:@randon
Attorney-Advisor

END



