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Re General Motors Coiporation

Incoming letter dated February 32009

Dear Ms Larin

This is in response to your letter dated February 32009 concerning the

shareholder proposal submitted to General Motors by Mark Seidenberg Our response is

attached to the enclosed photocopy of your correspondence By doing this we avoid

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

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

proposals

Enclosures

cc Mark Seidenberg

Sincerely

I-leather Maples

Senior Special Counsel

DMSION OF

CORPORATION FINANCE

March 302009

FISMA 0MB Memorandum M-07-16



March 30 2009

Response of the Office of Chief Counsel

Division of Corporation Finance

Re General Motors Corporation

Incoming letter dated February 32009

The proposal relates to General Motors proxy materials

There appears to be some basis for your view that General Motors may exclude

the proposal under rule 14a-8f We note that the proponent appears not to have

responded to General Motors request for documentary support indicating that he has

satisfied the minimum ownership requirement for the one-year period required by

rule 14a-8b Accordingly we will not recommend enforcement action to the

Commission if General Motors omits the proposal from its proxy materials in reliance on

rules 14a-8b and 14a-8f In reaching this position we have not found it necessary to

address the alternative basis for omission upon which General Motors relies

Sincerely

Matt McNair

Attorney-Adviser



DIVISION OF COR1ORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 CFR 240 14a-8J as with other matters under the prQxy
rules is to aid those who must comply with the tule by offering informal advice and suggestions
and to determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In Łonnection with shareholder proposal
under Rule 14a-8 the Divisions staff considers the informstion fIiniished to it by the Company
in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from shareholders to the

Commissions staff the staff will always consider information concerning alleged viOlations of
the statutes administered bythC ConltTlission1 including argument as to whether or not activities

proposed to be taken would be violative of the statute or nile involved The
receipt by the staff

of such information however should not be construed as changing the staffs infornial

procedures and proxy review into fbrmal or adversary procedure

It is important tG note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The determinations reached in these no-
action letters do not and cannot adjudicate the merits Ma companys position with respect to the

proposal Only court such as U.S District Court can decide whether company is obligated
to include shareholder proposals in its proxy materials Accordinly.a discretionary

determination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of company frompursuing any rights he or she may have against
the company in court should the management omit the proposal fim the companys proxy
material



General Motor Corporation

Lal aff
Facsimile Telephone

313 665-4979 313 665-4927

February 32009

BYE-MAIL
U.S Securities and Bxdge COmiIthIiOSt

Division of Corporation Finance

Oco of Chief Counsel

lOOP SfteetN.W

Washington D.C 20549

Ladies and Gcntlemen

This is filing pursuantm Rule 14e-8j to omit the proposal received on October 282008
from Mark Scidenborg Exhibit from the General Motors Corporation prcay materials lbr the

2009 Animnl Meeting of StockholdeÆ The proposal requests that that for each item of business

to be voted on at stockholder meeting the companys proxy St5tszn would include the

percentage of vote required approval the legal effect of stockjiolder approval including any
other actions necessary for ifntin the means for stockholders to obtain Information

about actions taken to impInnt an itemthat is approved and the ability of stockholders to

require implementing actions either by action within the oocpwatioà or by court action

General Motors intends to omit the proposal as the amount of aM stock Mr idanberg claims

to own would not make him eligible to submit
proposal under Rule 14a-81b In additicn

Mr Seidcnborg did not respond to our request for evidence of his eligibility to submit proposal
under Rule 14a-8b within the 14-day deadline provided in subsection f1of Rule 14a-8

Finally we believe that the proposal maybe tauftIed under Rule 14a-817 because it relates tomatL
The letter accompanying Mr Seidenbergs proposal stated that he owned 60 shares of GM
Common Stock and shares of GM Class Cemiu Stock Exhibit Rule 14a-8bXl
states that to be eligible to submit proposal stockholder must have continuously held at least

$2000 mrkvalue of securities entitled to votà for least one year For purposes of

detennining eligibility the proponents investment is valued at the highest selling price for
securities fraded on the New York Stock Exchange during the 60 calendar days before the

proposal was submitted lopartineut of Corporation Finance Staff Legal Bulletin No.14
July 132001 The highest selling price for GM Common Stock during the 60 days prior to

October28 2008 was $14.31 per sbare on September 12 Based on that prics the stock

holdings that Mr Seidenbcrg reported do not make him eligibli to submit proposal under Rule

NC4$2.23.o2s 300 Rsiiaisseses Cents P.O lox 300 DSfraI Mchlgsn IHIN
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14a-8bXl GM Class Covnnxm Stock is no longer outstanding and so would not be entitled

toyota

General Motors confirmed that Mr Seidenbag is not listed as stockbelder on our trei
agents roôords and by letter dated October 312008 Exhibit informed him that because be

was not stockholder of record we required evidence of his beneficial stock ownership GMs
letter described the types ofevidence that would be acceptable and enclosed copy of Rule 14a-

noting that under subsection f1 of the Rule he was required to send the evidence to GM
within 14 days alter receiving our letter GMs letter was delivered by U.S Ovendght Mail to

Mr Seidanborgs post office box on November 2008 Exhibit so that the doadlin for

providing evidence of stock ownership was November 152008 We have not received any
further comnninications from Mr Seidenberg

GMs treiif agent subsequently informed us that according to its records Mr Seidenberga

stock has been eecheatet For several years we have fried to alert Mr Seldenborg to the need to

coninumicate with our transfar agent In September2005 in acknowledging that we had

xeoJved his proposal fur the 2006 Annuel Meeting we ..firmed him that his Class Common
Stock was no longer outstanding and how to contact our frericir agent with regard to that stock

Exhibit In November2006 in acknowledging that we had received his proposal fir the

2007 miuel Meeting we told him thatwe bad been Informed that because his dividàrd checks

had not been cashed for several years sonic dividends had ested and again Thniithicd contact

information for our tmnsib agent RHhit

Because we have not received cvldouóe that Mr Scrdonberg currently owns stock untitled to vote

at the 2009 Armual Meeting despite proper notice GM intends to exclude his pioposaL The
Staff consistently has granted no-action relief where proponent failed to respond to

companys proper request for documentary support indicating that the proponent has satisfied

Rule 14a-8bs ownership requirements See e.g QX.QQJanuary25 2008 ATT
ncL December 122007 Occj4potal Pe1e mrpo1iQfl November21 2007 Tocotel Inc

August 292007

Finally we believe that the proposal maybe omitted because of its subject matter Rule 14a-

8i7 permits company to omit stockholder proposal from its proxy materials if it deals with

matter relating to the companys ordinary business operadoms The general policy underlying

the ordinary bnineas exclusion is to crflne the resolution of ordinary business problems to

nneglNlt and the board of directors since it is hnpracilcable for shareholders to decide how
to solve such problems at an eminal sharuboldem meeting The Commission has stated that the

general underlyingpolicy of the ordinary heas exclusion is consistent with the jiolicy of

most state corporate laws to confi.e the resolution of ordinary biminea problems to

management and the board of directors since it is impracticable fur shareholders to decide ho
to solve such problems at an nnua1 shareholders meeting Stockholder proposals maybe
excluded when they seek to micro-menge the company with proposal that involves

intricate detail or seeks to impose specific time-frames or methods for implementing complex

policies Bxchenge Act Release No 34-40018 May21 1998
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The ct that the pecposal deals with an issue that Is related to crporato govemancc such assuch

as the h.ndling of stockholder proposals does not prevent it from being considered ordinary
bminoss hi IDACORP Inc December 102007 the Stiff took no-action position on the

exclusion of proposal requesting that the proxy RIEtent i1lude report on the process of

submission prarattadon and approval and aznylng oat ofshwaholderpropoab
emphasis added on the basis that it related to ordinary bwincas operations The Seidsuiberg

proposal deals with the same subject pranMIion in the proxy statement of information

about stockholder prcpoeai beyond what is reqÆcd bythe proxy rules and state corporation
law and treaeuit of proposals after they are approved The Staff has found that using the proxytiiaut to provide inforunatkm to stockboldem about routine operations is related to ordinary
buaincs operations see M2fra Mr Iroup March 14 200 Gmaral Molom Corixiration

February 222008 The proposal in this case deals with items related to ordinary business

operations and maybe excluded under Rule 14a-8i7

Please Inform us whether the Staff will recommend any enfrcement action if this proposal Is

omitted from the proxy materials for General Motors 2009 Annual Meeting of Stockholders
GM plans to begin printing its prcay material In early April .We woulappreciatc any
assistance you can give us in meeting our schedule

Anne Larin

Attorney and Assistant Secretary

Enclosures

Mark Seidenborg
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October 20 2008

Ms NancyE Polis

Secretary of the Corporation
General Motors Corporation
300 Renaissance Center
P.O.Box300
Detroit Michigan 48265

Dear Ma Polis

As stockowner am submitting the enclosed

Resolution on Significance and Enforceability of

Stockowner Votes for the upcoming 2009 annual meeting It
and the supporting statement should thus be published in

the proxy statement fox that meeting

am the current owner of 60 shares of GM ccmon
stock and shares of class coemon have owned them

continuously for over year intend to own these shares

through the upcoming 2009 annual meeting intend to

present the resolution either personally or by
representative

Please let me know GM managements position

Sincerely

Mark Seidenberg



El

General Motors Corporation

Legal Staff

Facsimile Telephon

3136654979 313 665-4927

October 31 2008

BY EXPRESS MAIL

MSeidenberg

F1SMA OIMemorwdum M-07-16

Dear Seideaberg

On October 282008 G1Motors received your letter dated October20 submitting

stockholder proposal for the 2009 4Imn.1 Meeting of Stockholders

Our stock fransfer
agent has infosmedus that you are not listed in the stock ownership records as

registered stockholder of General Motors Please provide us with evidence your befiJ
stock ownership ofGM stock satisfies the requirements of Rule 14a-8 copy of which is

enclosed for your information Note that Subsections 2X1 and Ii of the answer to Question

describe the types of evidence that would be acceptable

The first way is to submit to the npsey wiitti iiitfrcm the

record holder of your securities usually broker or bank verilring that

at the limo you submtthd your proposal you continuously held the

securide for at bait one year You must also Include your own written

starnt that you intvl to oouth to hold the securities through the

date of the meeting of shartholdors or

ii The second way to prove owneiihip applies only ifyou have filed

Schedule 13D Schedule 130 Form Form and/or Form or

amendments to those documents or updated nn reflecting your

ownerehip of the shares as of orbefore the date on which the one-year

eligibility period begins If you have have filed one of those docinwls

with the SEC .may demonstrate your eligibility by submitting to the

copy of the schedule and/cr form and any subsequent amlmuth
reporting change in your ownership level

.1

Mc412-c23.024 300 R.nalssanos CsnIsr P.O Box 300 .D.ett MthIai 452160001
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Your written aIst that you continuously held the required nnniber

of shares forth om-yearpmiod as of the date of the uit

Your wLitha statunout that you intend to tliwe owarship ofthe

shares thiough the date of the companys immal or special mee1iiig

Suheection of the anuwar to QuestIon states that you must have held this stock for at least

one year by the date you submit the proposaF

As stated in Question 61 of the enclosed Rule you must send no hear than 14 days afteryou

receiv this letter the evidence of your stock ownssihlp as of the date you submitted the

iceaL If you do not send evidence within that pod that conllcs with the Rule Genmul
Motels maychaos to omit your proposal from our proxy niateilalL

Please send year response to myattenkon at the address at the bottom ofthe fiat page of this

lettar Including the mail code

Arnie Larin

and Assistant Seomtaiy

Enclosure



Gen.ral Motors Coipoatlon
LeSinff

FacaknlIe Telephone
313 665-4978 313665-4927

October20 2005

Mark Ssidmber

FISMA 0MB Memorandum M-07-16

DearSeidenberg

Goneral Motors has received your stockholder proposal for inclusion in the proxy material for
the Mmnal Metng of Stockholders in 2006

In your cover letter you referred to the Class Common Stock thatyouhold As part of the

spilt-off of Hughes nni pithe Class stock was coàvcabIe into DIRECIV
stock and Is no k.w outstanding You maywant to corct Equ1Servc the arisfor sgfor
that Iransaction to ascertain the status of your Class stock their toll-free phone number for
that information 1-877-498-8904

This change in the Class stock of coarse does not affect your eligibility to submit
stockholder proposal since you own mccc than $2000 worth of GM common stock $I-23 parvab

Sincerely

AnneT.Larjn

MC4US-cfl.024 300 P-.oa Caner P.O Ia 300 Dub MIa 455WQ



Com
Legal Staff

Facsimile Telephone
313665-4978 313665-4927

Novamber2l 2006

Ma Seldeaberg

FISMA 0MB Mernotndum M-07-16

Dear vfr Seldoubor

General Motora has received your stockholder proposal for Inclusion in the oxymaterial for

the Annual Meeting of Stockholdera in 2007

When we chccked with our stock nsfer agents to pofimt your ownerabip of qualifying

amount of GM stock they inforinedus that according to their records your dividend thes have

not been cashed for several years en that the dividends declared bafine June2003 have

eacheated If you would like to receive roplacernent checks for the dividends after June2003
please contact stock tranfr agent Coinputershare at 800-331-9922

Sincerely

Anne Larin

Attorney and Assistant SOCietaily

Rsn.no csnr P.O 5c 300 Dstrvfl iIn 45205-3009


