
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-3010

DIVISION OF
CORPORATION FINANCE

March 30, 2009

Ane T. Larn
Attorney and Assistant Secretar
General Motors Corporation
Legal Staff

MC 482-C23-D24
300 Renaissance Center
P.O. Box 300
Detroit, MI 48265-3000

Re: General Motors Corporation

Incoming letter dated Februar 3,2009

Dear Ms. Larin:

Ths is in response to your letter dated Februar 3,2009 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 summarze 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,

 
 

Senior Special Counsel

Enclosures

cc:  
 

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



March 30, 2009

Response of the Offce of Chief Counsel
Division of Corporation Finance

Re: General Motors Corporation

Incoming letter dated Februar 3,2009

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-8(f). We note that the proponent appears not to have
responded to General Motors' request for documentar support indicating that he has
satisfied the minimum ownership requirement for the one-year period required by
rule I 4a-8(b). 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-8(b) and 14a-8(f). In reaching this position, we have not found it necessary to
address the alternative basis for omission upon which General Motors relies.

 

  
Matt S. McNair
Attorney-Adviser



DIVSION OF CORPORATION FINANCE 
. INORM PROCEDURS REGARING SHAREHOLDER PROPOSALS 

The Division of Corporation Finance believes that its responsibility with respect to 
matters arising under Rule 14a-8 (17 CFR240.14a-8), as with other matters under the proxy 
rules, is to aid those who must comply with the tile by offerig informal advice and 
 suggestions 
and to determine, intially, whether or not it may be appropriate in a paricular matter to .
 

recommend enforcement action to the Commssion. In connection with a shareholder proposal 
under Rule 14a-8, the Division's staff considers the infonmition fuished to it by the Company 
in support of 
 its intention to exclude the proposals from the Company's proxy 
 materials, as well
as any information fushed by the proponent or the proponent's representative. 

Although Rule 14a-8(k) does not require any communcations from shareholders to the 
Commission's staff the staff 
 wil always consider information concerng alleged violations of 
the statutes admstered by 
 the Commssion, inoluding arguent 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 constred as changig the staffs informal
 

procedures and proxy review into a formal or adversar procedure. .
 

It is important to note that the staffs and Commssion's no-action responses to
 
Rule 14a-8(j) submissions reflect only informal views. The deteimatîons reached in these no­
action letters do not and canot adjudicate the merits üf a company's position with respect to the 
proposal. Only a cour such as. a U.S. Distrct Cour can decide whether a company is obligated
 

. to include shareholder proposals in its proxy materials~ Accordinglya 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 agaist 
the company in cour,. should the management omit the proposal from the company's proxy 
material. 
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General Motors Corporation 

. Facsimile 
Legal Staff 

Telephone. 
(313) 665-4979 (313) 665-4927 

Februar 3, 2009
 

. BY E-MA 
U.S. Secties and Exchage Commssion
 
Division of Corporation Fince
 
Offce of Chef Counsel 
100 F Street N.W. 
Washigtn, D.C. 20549
 

Ladies and Gentlemen: 

Th is a fiing, purant.to Rule 14a-8(j), to omit the proposal recived on October 28,2008
 

from Mar Seidenberg (Exhbit A) :fom the Gener Motors Corporation proxy materals for the 
.2009 Anua Meeg of Stockholder. The proposal requets that th for eah item of 
 business
to be voted on at a stokholder meetg, the company's proxy stateent would include the 
percntage of vote req for approval, the legal effect of stockJlder approva (includig any 
other actons necar for implementation), the mean for stockholder to obta information 
about actans taen to implement an item tht is approved, and the abilty of stokholder to 
requie implementig actions, either by action withi the corpration or by cour action. 

General Motors intends to omit the proposal as the amount of GM stok 

Mr. Seideberg clai


to own would not mae him eligible to submit a proposal under Rule 14a-8(1)(b). In adtion, 
Mr. Seidenberg did not rend to our reest for evidence ofhi eligibilty to submit a proposal 
under Rule 14a-8(b) within the 14-day deae provided in subsection (f)1) of 
 Rule 14a-8.
Finy, we believe that the proposal may be omitted under Rule 14a-8(i)(7) becuse it relates to 
ordar business matter.
 

The letter accompanyig Mr. Seidenberg's proposal sta tht he owned 60 shaes of GM 
Common Stock and 2 shar ofGM Clas H Co~on Stock (Exhbit B). Rule 14a-8(b)(1) 
state that to be eligible to submit a proposal, a stokholder must have contiuously heid at lea 
$2,000 maet value of secties entitled to vote for a leat one yea. For puises of 
detg eligibilty, the propoent's investment is valued at the highest selling price (for 
secties trded on the New York Stock Exchage) 4urng the 60 calenda days before the
 

proposal was submitted. See Deparent of Corporation Finance Sta 

Legal Buleti No. 14
 

(July 13, 2001). The highest selling 
 price for OM Common Stock durg the 60 days prior to 
October 28,2008 was $14.31 per shae, on September 12. Based on that pnce, the stock 
holdigs that Mr. Seidenberg rerted do not mae hi eligible to submit a proposal under Rule 
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14a-8(b)(I). (OM Class H Common Stock is no longer outstadig, and so would not be entitled 
to vote.). 

General Moto confed tht Mr. Seidenberg is not liste as a stokholder on our trfer 
agent's reèrd and by letr dated Octber 31, 2008 (Ebit C) inormed hi tht becuse he 
was not a stockholder of record we reird evidence ofhi beneficial stock ownerhip. GM's 
letter descrbed the tyes of evdence that would be acceptable and enclosed a copy of 
 Rule 14a­

8, notig tht under subsecon (t)(I) of the Rule he wa req to send the evidece to OM
 

with 14.days afer recivig our lettr. GM's lettr was delivered by U.S. Overght Mail to
 

Mr. Seidenberg's post offce box on November 1, 2008 (Exhibit D), so that the deadline for .
 

providig evdence of stock ownership was November 15, 2008. We have not received any
 

fuer communcations from Mr. Seidenberg.
 

GM's tranfer agent susequently inormed us that accrdig to its record, Mr. Seidenberg's 
stock has been escheate. For several year, we have tred to aler Mr. Seidenberg to the need to
 

communcate with our trfe agent In September 2005, in acknowledgig th we had
 

reived hi proposal for the 2006 Anual Meetig, we inormed hi th his Class H Common 
Stock was no longer outstadig and how to contact our trer agent with rega to tht stock
 

(Exhbit E). In November 2006, in acknowledging that we had received his proosal for the
2007 Annual Meetig, we told hi tht we had been inormed tht, because hi dividend. cheks 
had not been .cashed for sever year, some dividends had escheated and agai fushed contact
 

information for our trfer agent (Exhbit F).
 

Because we have not received evidence that Mr. Seidenberg cuently owns stock entitled to vote 
at the 2009 Anual Meeting depite proper notice, GM inteds to exclude hi proposal.. The 
Staf consstently ha grted no-action relief 
 where a proponent failed to respnd to a
 
company's proper reques for docenta support indicatig tht the proponent ha satisfied
 

. Rule 14a-8(b)'s ownership requements. See, e.g., CSX Corration (Januar 25,2008); AT~T 
Inc. (Decmber 12,2007); Occidental Petroleu Comoration (November 21, 2007); Torotel Inc. 
(Augut 29, 2007). 

Finally, we believe that the proposal may be omitted because of its subject matter. Rule 14a­
8(i)(7) permts a company to omit a stokholder proposal frm its proxy materal ifit deal with
 

a matter relatig to the company's ord business opetions. The genera policy underlyig 
the "ordi busines" exclusion is Uto confe the resolution. of ordi business problem to
 

maagement and the boar of diecors, since it is impractcable for shaholders to decde how 
to solve such problem at an. anual shareholder meeg." The Commssion ha state tht the
 
generl underlyig policy of the ordinar business exclusion is "consistent with the policy of
 
most stte corpora laws; to confe the resolution of ordiar business problems to
 

mangement and the board of diectors, since it is impraccable for shareholders to decde how. ­
to solve such problems at an anual shareholder meetig." Stockholder proposals may be 
excluded when they seek to ''micrmage'' the company with a proposal that "involves
 
intrcate detil, or seeks to impose specifc tie-frames or methods for implementig complex
 
policies." See Exchage Act Releae No. 34-018 (May 21, 1998). 
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The fact that the propoal deas with an ise tht is related to cOorate goverance stch as 


as the hadling of stockholder proposals does not prevent it frm being consider ordin suh 
business. In IDACORP. Inc. (Decmber 10, 2007), the St8tok a no-action position on the 
exclusion of a proposal requesg tht the proxy stteent include a report on ''te pros of
 

submission, intrducton,presentation, and approval and cang out of shareholder propoals 
(emphas added) on the basis tht it related to ordi business operations. The Seidenberg 
prposal deas with the same subject matt-preentation in the proxy stateent of inonntiQn
 
about a stokholder proposa beyond what is re by the proxy rues and state corporation 
law and treaent of proposals af they ar approved. The Stahas found tht using the proxy
 

stateent to provide inormtion to stokholder about routie opertions is related to ord 
business operations; see Alaska Air Grp (March 14, 2008); Geer Motors Comoration 
(Februar 22, 2008). The proosal in ths cae deals with items related to ordi business
 
operations and may be excluded under Rule 14a-8(i)(7).
 

Please inorm us whether the Staf 

will r~mmend any 
 enforcement action if 
 ths proposal is 

omitted frm the proxy 
 materals for Genera Motors' 2009 Anual Meetig ofStockholc;rs. 
OM plans to begin pritig its proxy material in early Apri. We would. 
 appreciate any

. assistace you can give us in meeting our schedule. 

Sincerely yours,


.~TL. 
Ane T. Lar 
Attorney and Assistat Secetar 

Enclosues 

c: Mark Seidenberg
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E~~h\ T A 

Reslution on Signifcance and Enforceabil of Stockowner Votes
 

Be it relved by the stokownen to reuest dut for ea ite olb1es to be vote OD at
 
a stoer meedB., Che pro sitet sh hidude a stateeDt of:
 

1. the pereage 01 die vote reui lor approva 

2. the le efec of the approaL Th woul hidude sati if an eff autoti

oce ofit soe ipeacD (I) wou be reui to be ta iD order to be impleCe If 
an oft speed acon (I) woul be reui, an iDleded tieable ofdiese aecDS woul be
preted 

3. if the ite ofbuses is approved, ho a stowner ca be inorm as to what actiD 
Che bo or lIement.. ta to implmt it. .Th woul iDdude whethr the boar and
 

lIemt wm.mak a rert dit is ditribute to aU itowner or whedier a stowuer . 
woul ne to ma a reuet (widi detl OD how die reuest woul be mae). Th woul alo ­
iDclude an iDleded iùeable for bo aD Dlement to implemeit it. 

o 4. if.. ite ofbues is approved whm reCs dit die bo or m8emeit ca (or 
re ftm tag) some actioD, and ifdle bo or Dlement fa to ta (or re fr
 
u. sum actOD the'lCs ofltokoer to enrce die approved Ite ofb1les (a) by a 
prl wi the corporatiD and (b) by cour actioD.
 

SunD02 Stateeit 

.Whenwe stoekwuers vote OD it oflniDes at stoeker meetip, we shul kn
 
die conseqUeDces of aD Che vote We shoul alo be iDformed of the foBow-up by the boar aDd
 

DIemeat. 
The rit to bow wht aetioDS are ta (or the faih to take actiDS) is Importt for 

proper corprate govemace. Bo and mageenCs must be aeeotable for th vote of 
stwirs, aDd prpt and f\ complice with them.
 

Perhpa the bet areDt for th ~lutioD is tht the proxy stateent you ar redi
 

doe Dot iDcle a compte itateeit.abot the øiee an enorcbity of eaeh ite 01
bUSesS, as is reueste il th reoludOD 

Vote yes, aDd futu proxy stateeiål may weD have th vi Wormab. Iftb
 

relutiD is approve wo't you li to bow how ad whether it is impleente? If th bo 
opJl tb retiD, I thit woul be a trubli for corprate goverce of qur corpra'do.
 



E')''' f ~ ED 

OCT 2 8 2008 
lI1lTC A'I Tn1i1i1lt: 

..'TCE OF SECflr.;" . / 
DETAOlT 

- FISMA & OMS Memorandum M-07-16 -


October 20, 2008
 

Ms. Nancy. E. Polis
 
Secretary of the Corporation

General Motors Corporation 
300 Renaissance Center
 
P. O. Box 300
 
Detroit, Michigan 48265
 

Dear Ms. Polis: 

As a stockowner, I am submitting the enclosed
ll.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 for that meeting.
 

I am the. current owner of 60 shares of GM common
 
stock and 2 shares of class H common. I have owred them
 
continuously for over a year. I intend to own these. shares
 
through the upcoming 2009 annual meeting. I intend to
 
present the resolution either personally or by
 
representat i ve. 

Please let me know GM management's position.
 

Sincerely, ~~~ 
Mark Seidenberg 



Eich.\' ~ c.. ~e/4, .II 
General Motors Corporation ~J;~Legal staff
 

Facsimile Telephone 
(313) 665-4979 (313) 665-4927 ~ 

ll 

Octobe 31, 2008 

BY EXRESS MA 
. Mark Seidebeg 

... FISMA & OMS Memorandum M-07-16 ... 

De Mr. Seidenber: 

On October 28, 2008 Gener Motors received your letter dated October 20 submittg a 
stockolder proposal for the 2009 Anua Meetig of Stockholde. 

Ou stock trer agent has inonnedus tht you are not list in the stock ownerp records as
 

a regied stockh()lder of Genera Motors. Please provide us with evidence th your beneficia
 

stoc ownerhip of OM stock satsfies the requirements of Rule 14a-8 (a copy of which is 
enclosed for your inormation). Note tht Subsections (2)(i) and (ii) of the aner to Question 2 
descnòe the tyes of evidence that would be acceptable: 

(i) The .f way is to submit to the company a wrtten statement from the
 

"record'l holder of your secties (uslly a broker or ban) verig tht,
 
at the tie you subintted your proposal, you contiuously held the
 

securties for at lesst one year. You must also include your own wrttn 
sttement tht you intend to contiue to hold tie secunties though the
 

date of 
 the meetg of sharholdes; or .
 

(ü) The secon way to prove ownershp applies only if you have. filed a 
Schedule 13D, Schedue 13G, Form 3, Form 4 and/or Form 5, or 
amendments to those docuents or update form, reflectig your
 

ownerp of the shes as of or before t1e date on which the one-year 
eligiòilty penod begi. If you have have fied one of 
 those docents 
with the SEe, you.may demoIÍate your eligibilty by sumittg to the
 

company: 

A. A copy of 
 the schedule and/or for, and any subsequent amendments 
reortg a change in your ownership level;
 

MC48-c23-D24 300 RenaIssance Center P.O. Box 300 
 Detrit Michigan 48285-000
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B. Your wrtt statemen tht you cotiuously held th req num 
of shares for the one-yea peod as of 
 the da of 
 the stent; .
 

C. Your wrtten sttement th you inted to contie owerhip of 
 the 
sha though the date of 
 the company's anua or spec meeg. 

Substion (1) of 
 th anwer to Quon 2 staes th you must have held th stk "for at lea 
one ye by the date you sumit the proposal". 

As state in Question 6(1) of the enclosed Rule, you must send, no la th 14 days afryou
 

r~iveth lett, the evidenc~ of your stok ownerhip as of 
 the date you submitted the 
proposal. If 
 you do not send evidece with th perod tht complies with the Rule, Gener 
MotoI may choose to omit your proposal frm our proxy mate. 

Plee sed your response to my atttion at the addres at the bottm of 

the fit page of 
 ths 

lettr (includi the 
 ma code). 

Sincely, 

ll I . 

Ane T. La.
 
Attorney an Asistt Sec
 

Enclos 

i 



~k.h'+ e. 
General Motors Corporation 

Legal Staff . .
Facsimile Telephone 

(313) 665-4978 (313) 665-4927 

Octbe 20, 2005 

Mar Seidenbeii 

.** FISMA & OMS Memorandum M-07-16"* 

Dear Mr. Seidenberg: 

Geer Motors ha recived your stkholder proposal for inclusion in the proxy mateal for 
the Anal Meetig of Stockholder in 2006. 

In your cover lettr you refer to the Class H Common Stock tht you hold. As par of 
 '¡..­the 
split-off of Hughes Eleconics. 
 Corpration, the Class H stock wa converble into DIRCT
stok and is no longer outstadig. You may want to contat EquServe. the trsfer agent for 
tht tracton, to asce the sttu of 
 your Class H stck; thei toll-free phone numer for 
tht inormaton is 1-877-498-8904.
 

Ths chage in the Clas H stock, of coure, does not affec your eligibilty to submit a 
stockholder proposal, since you own more than $2000 wort of OM common stock, $1-213 par
 
value.
 

Sincerely, 

~-r L ~
 
Ane T. La 
Attrney and Assistt Secet 

Me 48.c23.o24 30 Renalna Cente P.O. Box 300 Detrit, Micigan 48 
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General Motors Corpration 

Facsimile 
Legal Staff 

Telephone 
(313) 665-4978 (313) 665-4927 

November 21,2006
 

Mark Seidenber~ 

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

Dea Mr. Seidenberg: 

. Geer Motors ha reeived your stckholder proposal for inclusion in the proxy materal for 
the Anual Meetig of Stockholder in 2007. 

When we checked with ~ur stock trfer agents to conf your ownersp of a qualifg
 

amount of OM stock, they inormed us tht accordig to their records your divided checks have 
not bee cahed ror severa ye, so that the dividends declared before June 2003 have
 

escheate. Ify.u would like to reve relaceent checks for the dividends af June 2003,
 

please contact our stok trfer aget Compiterhae at 800-33 i -9922. 

SincerlYt~:l 
Ane T. La 
Attorney anti Assistat Secretar 

Me 480C-D24 300 Renaiillnce Center P.O. Box 300 DetrIt, Mlclgin 48265000 


