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Dear Ms Latin

This is in regard to your letters dated February 222012 and February 282012

concerning the shareholder proposaisubmittcd by Evelyn Davis for inclusion in

General Motors proxy materials for its upcoming annual meeting of security holders

Your letters indicate that the proponent has withdrawn the proposal and that General

Motors therefore withdraws its February 62012 request for no-action letter from the

Division Because the matter is now moot we will have no further comment

Copies of all of the coffespondence related to this matter will be made available

on our website at http/Iwww.sec.gov/divisions/corpfln/cf-noactionul4-8.sbtml For

your reference brief discussion of the Divisions informal procedures regarding

shareholder proposals is also available at the same website address

Sincerely

Carmen Moncada-Terry

Special Counsel

cc Evelyn Davis

Watergate Office Building

2600 Virginia Ave N.W Suite 215

Washington DC 20037

DMSIONOF
CORPORAON NANCE

UNITED STATES

SECURITIES AND EXCHANGE COM
WASHINGTON D.C 20549-4561

52012Cd

MARC52012

Re General Motors Company
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baSe Akerson

Charm4n and ChIel Executive Officer

sEvelyt
Wi$tE4eQfe Building

2eoqvfrglnia N.Wq

SuStefl5

WulilngtD.O 20037

Dear EQelynt

Atthó ktºquØst of thSecurit16s and Exclüf4e C$niulssion

requegt you to confirm in wring that yohave withdrawn the

stockhoLder proposal you submitted for Inclusion In the proxy

itiatenal for theGena1 Motors ConianyAhnual Meeting of

thockholders in 2012 As said In my letter to the SEC on
February 22 GM will include this propoSal us out proxy

statement for-the 2013 Annual Meeting subject to the judgment
of our BOard of Ditcctors

Please sign beLow to indicate-that you confirm the withdrawal
and return this letter to me via fax at 313F6674122

Sjcerely

oignaturc

General MotoYs Company Mail.Co4e482-C39-B10 300 RŁnaissanceCinter Detroit MI 48265-3D

Tel 313.657-3588 Fax 313-667-3122
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BY s-MAIL

U.S..Securitles and Exâiange Commission

Dicision of Corporation Finance

Ornce Chief Counsel

100 Street N.W
Washington D.C 20549

Ladies ana Gentlemen

On 1ebruary 62012 General Motors Company rGM filed

no-atio1z request related to stockholder proposal submitted

under Rule 14a-8 byMrs Evelyn Davis Exhibit

am the Chairman -and Chief Executive Officer of GM Qn

February 202012 Mrs Davis informed me in personal

telephone conversation that he was withdrawing her proposal

At Mrs. Davis request am writing to withdraw GMs
February letter and sending copy ofthis letter to Mrs Davis

GM will include Mrs Davis proposal in our proxy statement for

the 2013 stockholder meeting subject to the judgment of GMs
Board of Directors

Sincerely

Macbnieflt

Dayjsi.iaPe
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Dax Acrnbn OBOoQlQlwiO Rnaisanc Center

DotXn3.t Y4Qh.48265-OOO

This formal iioticc to tIe wiwagcment Genexa1 I4oiore that Mrs Evelyn

Davis who the owne of tOO sbatc of common stock plans to ittoduco the oflowzng

lcsQIuUon aithØ fO comng1piuai Mectingf 201i Iaskthatiy iiame ai4 address be

thtted n.theprox atateniet togttbcc with the text of lhc.resóhitton an reasons for Its introduc

tion tâlso ask that the ubstaxjcc of the -rcsoh2lion be inclildedin the notice of themeeting

RESOLVED That the stockhajdets General ore ucinblçd inAnnual

MŁeng Ic penon and by pry hereby request die Bôatd of Dkciors to take the ncessaxy steps

to prpvide fqr cumUiztve voting in the eeIp otdirector which rnens each stockholder baiI be

eutifled oas iny votcs as.slüdI equal the aumberof shares or be owns muldplicd by the

nrfàj$ctpr.ctq baclected and ho or she way east iiiof such votes for s1ug1ecantiidate or

any two or more of them as be or she may fit

REASONS Many states have mandatory cumulative vptjng so do Naftoiial Banks

In.addJticu many corporations bavc adopted cuuu1ative voting

Outu1a11e voting ie particularly 114PORTAN or because of its

ntnued partial owriemhip by lhe GOVERNMENT

If you AGREE plcasc mark ydur proxy FOR this resolution

Sncerely

Mrs Eve yn Davis

SIC Lu DC
Dear Dan per OUR phone ohat am hereby sending y74T resolution
for the 2012 pxor statementPse aknów1odge X0U Do have great
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Mrs Evelyn tDavis

Watergate Office Building

GOO Virginia Avenue tW
Suite 216

Washington D.C 20037

St

Chwrtanaqt

chktlS4Officet

.1

am writing to confirm that we have reciiyed your

stoclchdldor proposal regarding cumulative nDtlpg for

inclusion In the prpxy material for the Annual Meeting of

Stockholders In 2022 We wilinot noed any additional

Information frqm you

As mentioned on the phone we dsØgd you at this years

4nnuelMeeting hope you haveagreAt summer and that

you are able to join us for our Annual Meeting In 1012

Sincerely

thtMotó4iJitty



AnneT Lain

CorporateSecretaiy

General Motors Company
300 CM 1enalssane Center

Mail Code4BZQS-A36

Detroit Mkhkjan.4B265-3000

Tel 31366s.4927

Fax 33.67.1426

anne.t ladngm.com

February 62012

BY E-MAIL

U.S ewities aid Exchangc Commission

Division ofCorporation Finance

Office of Chief Cdth3s1

Street NW
WashThtonD.C 20549

This isa Ifling pursuant to Rule 4a-j to omit the proposal the Proposal sen.t on June 16

-2011 by Mrs Evelyn avis xhibit from the proxy materials for the 2012 Annual

Meeting .Stockliolders of General Motors Company GM3 On June 21 GM acknowledged

that it had received the prqposal Exhibit The Proposal requests the Board of Directors to

take steps to provide cumulative voting in the election of directors

General Motors intends to omit the Proposal under Rule 4a-8f because at the time she

submittbd the proposAl Mrs Davis did flat satisfy the stock ownership re uirement to be eligible

under Rule 4a-8 to submit proposal Pursuant to section jaof Rule 14a-8 weare providing

copy of this submission including all exhibils to Mrs Davis simultaneously with this filing

Subsection bl of Rule 14a-8 provides

In order to be eligible to submit proposal you proponcntj must have continuously

held at least $2000 in market value or 1% of the companys securities entitled to be

voted on the proposal at the meeting for at least ctne year bythe date you submit the

proposal

According to GMs stocic translbr agent Mrs Davis became registered holder of GM common

stock with 200 shares on December 2010 and acquired an additional 200 shares on December

2Q 2010 Ordinaritywhon proponents registered stock ownership secmsto beiosufficent for

eligibility to submit sthÆkholder proposal it is appropriate for the company to notify the

proponent and procide an opportunity to correct the deficiency by furnishing evidwiceof



13.8 8cU titles Exchange Commission

February 62012
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qualifying beneficial stock ownership Rblc 14a4fl states however tA.company need not

provide you such .noticg of a.tldflckncy lithe dçfmiency cannot breatiedied If the stocicholdor

cannot remedythe defeot after the fact deflcieneynotice-woulttbesuperfluous See StafF

Legal BufletihNo 14 section c.6.c July 13 200 In this case no deiciencyndtiip was

required

Mxs Davis could not have owned GM common stock lix one year befbre she submitted her

proposal on June 162011 year previoy$ pn June 16 2010 and until the closing of GMS
initial public offering in November2010 there wete only four stocicholders of GM each of

which was befit the record.qhd beneficial holder theiJthted States Department Of the.Treasury

Canada lEN Investment Corporation owned bythefedŁral governniez4 of Crniada ajt4 tii6

pmvircial governmentbf Ontario the UAW Retiree Medical Benefits Trust and MOtork

Liquidation Companytbrmcrly General Motors Corporation The earliest fli proponent could

nave acqwrett svi cwrmiun swwc wuuiu U4YC vuca in we ithtial public oflbrihg on November 18

2010 in which case she wolld.havc ownedthesteck for arotwd scven months on June 142011

Where stockholder has owned the requisite ampunt of stock for less than.onc yeOrbaforeihe

date thathe orthe.sUlAnits a.proosal the proposal maybe excluded The Staiftook no-action

position in ED Systems mc March 30 201 whero the compqny intended to twclttdb

proposal becausethe proponent had ownedatock for approximately eight months This

eligibility requirantht is applied Strictly Staff Lgal Bulletin No 14F October 182011

recently emphasized that eligibility to submit pmposal depends on stock ownçrship of lepst

oneyearineasored ftom the cit ofsubfnission

In this case tht propoxiônt
did not own GM stock for at least one year because on June 162010

ayear before she submitted her proposal she coul4 not htve been astockholder of CM
Accordingly under RnIe 14a-8f GM may exclude her proposal

am not aware of any e-mail address at which Mrs Davis can be reached

Please inform us whether the Staff will recommend any enforcement action if this proposal is

omitted from the proxy injiterials for GMs 2012 Annual Meeting of Stockholders 3M plans to

begin printing its proxyrnaterial at the baginningofApril Wewould appreciate any assistapce

you ca give qs in meeting our schedule

Anne Larin

Corporate Secretary and Attorney

Mrs Evelyn Davis via Federal Express


