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Re:  General Motors Corporation
Incoming letter dated January 28, 2002

Dear Ms. Larin:

This is in response to your letters dated January 28, 2002 and March 7, 2002
concerning the shareholder proposal submitted to General Motors by John J. Gilbert.
We have also received letters on behalf of the proponent dated February 8, 2002 and
March 22, 2002. Qur 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.
Singerely,
[Tl Fufemn
Martin P. Dunn
Associate Director (Legal)
Enclosures

cc: John J. Gilbert
29 E. 64" Street
New York, NY 10021-7043
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General Motors Corporation
Legal Staff

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

January 28, 2002
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Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
450 Fifth Street, N.W.

Washington, D.C. 20549
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Ladies and Gentlemen:

This is a filing, pursuant to Rule 14a-8(j), to omit the proposal received on December 19, 2001
from John J. Gilbert (Exhibit A) from the General Motors Corporation proxy materials for the
2002 Annual Meeting of Stockholders. The proposal would recommend that the Board of
Directors adopt a bylaw setting certain requirements for “golden parachutes.”

General Motors intends to omit the proposal under Rule 14a-8(b) on the grounds that the
proponent has not demonstrated his eligibility to submit a proposal.

With the proposal, Mr. Gilbert submitted a letter (Exhibit B) stating, “Rule 14a-8 requirements
are intended to continue to be met including ownership of the required stock value through the
date of the applicable shareholder meeting.” The letter also designated John Chevedden as Mr.
Gilbert’s proxy to act on his behalf with regard to the proposal and directed all correspondence to
Mr. Chevedden.

According to GM’s stock transfer agent, Mr. Gilbert is not listed as a registered owner in the
Corporation’s stock records. Accordingly, on January 2, 2002, General Motors sent Mr.
Chevedden a letter dated December 31, 2001(Exhibit C) stating among other matters that Mr.
Gilbert was not identified in the stockholder records as owning at least $2,000 worth of stock for
at least one year and requesting evidence of stock ownership in compliance with section (b)(2) of
Rule 14a-8. A copy of Rule 14a-8 was enclosed with the letter; a copy of letter was also sent to
Mr. Gilbert.

On January 15, 2002, General Motors received a faxed communication from Mr. Chevedden
(Exhibit D), which was a print-out of an e-mail message from Brian P. Hogan, who identified
himself as “Financial Consultant to Mr. John J. Gilbert.” Mr. Hogan stated that Mr. Gilbert had
continuously owned sufficient stock *“in the name of John J. Gilbert and the Lewis D. and John J.
Gilbert Foundation, both of which Mr. Gilbert has authority over.” It was not clear if Mr.
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Page 2

Hogan’s message meant that these named stockholders were registered stockholders; General
Motors’ stock ownership records, however, do not include either Mr. Gilbert or the Lewis D. and
John J. Gilbert Foundation as registered owners. (Mr. Gilbert ceased to be the registered owner
of 100 shares in 1997, according to these records.) In addition, these records show that Mr.
Hogan also is not a registered owner of the GM stock; he apparently made the assertions in his
letter in his capacity as Mr. Gilbert’s financial consultant rather than as the record owner.

A written statement of stock ownership must be provided by the record owner of the stock in
order to satisfy paragraph (b)(2) of Rule 14a-8. In a recent publication, the Staff reaffirmed this
point:

[Question] Does a written statement from the shareholder’s investment advisor
verifying that the shareholder held the securities continuously for at least one year
before submitting the proposal demonstrate sufficiently continuous ownership of
the securities?

[Answer] The written statement must be from the record holder of the
shareholder’s securities, which is usually a broker or bank. Therefore, unless the
investment adviser is also the record holder, the statement would be insufficient
under the rule.

Staff [ egal Bulletin No. 14 (CF), C.1.c (July 13, 2001). See also Media General, Inc. (February

8, 2001). It does not appear from General Motors’ stock ownership records or Mr. Hogan’s
letter that he is the record owner of the Gilbert stock. Accordingly, the letter from Mr. Hogan
does not satisfy the requirements of paragraph (b)(2), so that the proposal may be omitted.

GM currently plans to print its proxy materials at the beginning of April. Please inform us
whether the Staff will recommend any enforcement action if this proposal is omitted from the
proxy materials for General Motors’ 2002 Annual Meeting of Stockholders.

Sincerely,
M M L/w ——
Anne T. Larin

Attorney and Assistant Secretary

Encls.

c: John J. Gilbert
John Chevedden




8 - REASONABLE CRITERIA FOR GOLDEN PARACHUTES
{This proposal topic 18 designated by the shareholder and intended for unedited
publication in all references, including the ballot. This is in the interest of
clarity.]
Submitted by John J. Gilbert, 29 E. 64th Street, New York, NY 10021-7043

Resolved:

Genecral Motors shareholders request reasonable criteria for golden parachutes
stated In a bylaw. This includes a shareholder vote on golden parachutes.
Golden Parachutes are a lucrattve bonus for management after a merger. This
vote would apply to golden parachutes In excess of 200% of the senlor
executive's annual base .

This policy includes that Golden Parachutes above 200% of the senior
executive's annual base salary are substantially indexed to GM stock
performance (and/or the merged company) compared to the S&P 500 Index for
the 3 years following merger completion. The S&P 500 Index chart i1s published
on page 22 in this proxy booklet. [The company is requested to insert the
correct page number from the 2002 proxy.|

This policy includes that golden parachutes will not be given for a merger
with less than 50% change in control. Or for a merger approved but not
completed. ‘

Supporting Statements
A respected proxy advisory service said shareholders should have the

opportunity to independently evaluate, then approve or reject golden
parachutes. This proposal topic won 42% of the sharehlder yes-no vote at
Allegheny Energy in 2001.

Golden parachutes need reasonable limits
This 18 due to the substantial pay executives already recetve. Golden
parachutes may reduce incentives to maximize shareholder value during merger
negotiations because management is guaranteed a parachute.

In the view of certain institutional investors

Golden parachutes have the potential to:

1) Create the wrong incentives

2) Reward mis-management
A change in control can be more likely if our executives do not maximize
shareholder value. Golden parachutes can allow our executives to walk away
with millions of dollars even if shareholder value has suffered during their
tenure.

The magnitude of golden parachutes
The potential magnitude of golden parachutes for executives was highlighted in
the failed merger of Sprint (NYSE: FON) with MCI WorldCom. Investor and
media attention focused on the estimated 8400 million payout to Sprint
Chatrman Willlam Esrey. Almost 8400 million would have come from the
exercise of stock options that vested when the deal was approved by Sprint's

shareholders.

NISET 0L S312 433 CIE  AdELl3IE3IS <S¥00 WD d4 Lp:ivpl 1082 61 23C

. .



1272372881 11:13 R3133717872 PAGE

Another example of questionable golden parachutes is the 8150 million
parachute payout to Northrop Grumman executives after the merger with
Lockheed Martin collapsed.

Is the company stand on this topic supported by institutional
investors?
In reviewing the company stand on this proposal topic, or to any sharcholder
proposal topic on the 2002 ballot, {t may be useful to ask whether the company
stand is opposed to the recommendation of some key institutional investors -

as {t sometimes {s.

Respected Independent Guidelines on Golden Parachutes
[nstitutional investors such as the California Public Employees Retirement
System (CalPERS) have recommended shareholder approval of these types of
agreements in thelr proxy voting guldelines at www.calpers-
governance.org/principles/domestic /us/page0l.asp. Also, the Council of
Institutional Investors www.cli.org favors sharcholder approval if the amount
payable exceeds 200% of the senior executtve's annual base salary.

In the interest of inking performance to pay. vote yes:
REASONABLE CRITERIA FOR GOLDEN PARACHUTES
YESONSB

Brackets [ | enclose text not subrnitted for publication.

The company s requested to insert the correct proposal number ordered by the
tume ballot proposals are initially submitted.

The above format s intended for unedited publication with company raising in
advance any typographical question.

The above format contains the emphasis intended.

12 4393 £1E  AMDLIINIIS 430D WO A4 Lpipl 1@82 81 23¢

)
¥}

R |



i
(W)

th

179~/

Johu J. Oflbert
20 . 84¢th Steet
New York, NY 1002 1-7043

FX: 313/580-5108
PH: 313/836.8000

Mr, Joha F. Scuth
Chatrmen

Gepetal Maotors Corparaton
300 Renassgance Ceater
Detrott. Ml 48305

M&.mmmeMnolemw.

Thts Rule 14a.8 18 respectfully subunitied for the 2002 annual
sharchokier meettng. Ie 145-8 requirements are intended to cogtinue to be
wet including ownerahip of the required stock vahue thr the date of the
applicable shareholder meeting. This submitted format, the shareholder-
supplied cxnphasts, is tn to be ueed for deflnftive proxy publication. This
{a the promy for Mr. Joha Chevedden and/or his desigoee to act oo oxy dehalf in
shareholder matters. inc this shareholder ‘gnpuul for the forthcoming
shareboider mee before, du and after the forth sharcholder
_ . Of course this does not Include authority to sell stock. Plesse diyect
all Auture comrauaication o Mr. John Chevedden at:

PH: 310/371-7873

X 310/371-7872

2213 Netson Ave., No. 305

Radoado Beach, CA 00278

Your conewderstion sad the conswderation of the Board of Directors ie

apprectased
) A
. adi i o/
J. Date
[~ rd
Nancy E. Pols
FX: 313/687-1168

PH: 312/888-5000
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General Motors Corporation
Legal Staff

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

December 31, 2001

BY FEDERAL EXPRESS
John Chevedden

2215 Nelson Ave., No. 205
Redondo Beach, CA 90278

Dear Mr. Chevedden:

General Motors has received the stockholder proposal that you sent by fax on December 19. In
addition, we received proposals from William Steiner and John J. Gilbert, each accompanied
with a letter identifying are the proponent’s designee for dealing with the proposal.

The stockholder records maintained by GM’s stock transfer agent do not identify Mr. Steiner or
Mr. Gilbert as having owned, continuously for at least one year, General Motors voting stock
with a market value of at least $2000.

Please provide me with evidence of stock ownership within 14 days of receiving this letter, in
compliance with section (b)(2) of Rule 14a-8 (Question 2) of the SEC’s proxy rules. A copy of

Rule 14a-8 is enclosed for your information.

Please be sure to include the mail code—482-C23-D24—in my mailing address.

Sincerely,
M‘ L“ ‘_;

Anne T. Lann
Attomey

c: William Steiner
John J. Gilbert

Enclosure

MC 482-C23-D24 300 Renaissance Center P.0. Box 300 Detroit, Michigan 48265-3000
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Tue, Jan 15, 2002 3:18 PM l

Fro::: Hogan, Brian P [PVTC] <brian.p.hogan@rssmb.com>
To: "jrcheve@earthlink net” <jrcheve@earthlink net>
Date: Tuesday, January 15, 2002 1:11 PM

To Whom It May Concern:

This confirms that Mr. John J. Gilbert has continuously owned more than
$2,000.00 worth of General Motors stock (specifically 75 shares) since
11/1/00 in the name of John J. Gilbert and the Lewis D. and John J. Gilbert
Foundation, both of which Mr. Gilbert has authority over. There have been
no withdrawals since 11/1/00,

Sincerely,
Brian P. Hogan
Financial Consultant to Mr. John J. Gilbert

T e R e T N e e P T D D = P W D P D e A YD D

Reminder: E-mail sent through the Internet is not secure.
Do not use e-mail to send us confidential information
such as credit card numbers, changes of address, PIN
numbers, passwords, or other important information.
Do not e-mail orders to buy or sell securities, transfer
funds, or send time sensitive instructions. We will not
accept such orders or instructions. This e-mail is not

an official trade confirmation for transactions executed
for your account. Your e-mail message is not private in
that 1t is subject to review by the Firm, its officers,
agents and employees.
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General Motors Corporation
Legal Staff

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

March 7, 2002

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
450 Fifth Street, N.W.

Washington, D.C. 20549

N8B HY SCY¥H 20

Ladies and Gentlemen:

This letter responds to a letter dated February §, 2002 sent by John Chevedden on behalf of John
Gilbert, in opposition to General Motors’ January 28 request for a no-action letter relating to a
stockholder proposal submitted by Mr. Gilbert (copy enclosed).

As described in our earlier letter, General Motors received in response to a request for evidence
of stock ownership a faxed copy of an e-mail message signed “Brian P. Hogan, Financial
Consultant to Mr. John J. Gilbert”. GM believes that it may omit Mr. Gilbert’s proposal under
Rule 14a-8 on the grounds that it has not received adequate evidence of stock ownership under
paragraph (b)(2), which requires a written statement from the record owner of the proponent’s
securities. Neither John Gilbert nor Brian Hogan is a record owner of GM stock according to the
records of General Motors’ transfer agent.

While Mr. Chevedden’s letter does not state who is the record owner of Mr. Gilbert’s stock, he
has enclosed a copy of Mr. Hogan’s business card, which identifies him for the first time to GM
as an employee of Salomon Smith Bamey (“Salomon”). Perhaps Salomon is the record owner of
Mr. Gilbert’s stock, and Mr. Hogan intended to sign his message as a representative of Salomon,
but that information has not been provided to GM. Mr. Hogan’s letter made no reference to
Salomon, and his signature as “Financial Consultant to Mr. John Gilbert” did not indicate that he
was acting in any capacity for Salomon. This was not simply a technical oversight—it did not
provide the information the proxy rules require.

Rule 14a-8(b) creates a simple procedure that a company may rely on in confirming stock
ownership: arecord owner, who appears in the company’s stock records, states that he is
holding securities on behalf of a beneficial stockholder who satisfies the eligibility criteria.
Using the information that was furnished to GM, it was impossible to confirm that any record
owner in GM’s stock records held on behalf of Mr. Gilbert—the stock verification was signed by
a person who is not a record owner of GM stock.

MC 482-C23-D24 300 Renaissance Center P.0. Box 300 Detroit, Michigan 48265-3000
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March 7, 2002
Page 2

Mr. Chevedden seems to contemplate a more complex process, and in statements # 10 and 11
apparently chides General Motors for acting as if “all possible interpretations of the broker
verification have been exhausted”. The proxy rules do not require a company to exhaust all
possible interpretations of a proof of stock ownership; they require a clear statement from the
record owner. While Mr. Chevedden’s letter refers to “broker notification” (#5, 11, 16, 17), a
“broker letter” (#6, 15), and a “broker letter from a major brokerage firm” (#7), the letter
furnished to GM did not use the word “broker,” name any brokerage firm, or appear on the
letterhead of any brokerage firm. Statements #6 and 7 implies that a company’s stock records
include the names of beneficial owners and of individual brokers; GM’s stock records, like those
of other companies’, list only record owners. If the name of the record owner is not provided,
GM’s transfer agent cannot confirm ownership. The stock ownership letter provided to GM was
apparently from the individual broker (although not identified as a broker), who is not a record
owner of GM stock. General Motors was not negligent; given the information provided, Mr.
Gilbert’s stock ownership could not be confirmed. '

GM’s request for a no-action letter does not imply any lack of respect for Mr. Gilbert. As Mr.
Chevedden observes, John Gilbert and his brother Lewis attended and spoke at General Motors’
annual meetings for many years, and Mr. Gilbert is be welcome to attend this year’s annual
meeting. Under General Motors’ policy of equal treatment for all stockholder proponents,
however, GM consistently requests no-action treatment to omit proposals if the proponent does
not satisfy the proxy rules’ stock ownership requirements.

Finally, in considering Mr. Chevedden’s request for five working days to respond to any GM
material, the Staff should note that Mr. Chevedden sent GM a copy of his letter by ordinary mail,
postmarked February 21, nearly two weeks after the original was sent to the SEC by UPS Auir.
Since Mr. Chevedden recognizes the importance of a chance to submit a timely response, we
hope that he will treat GM fairly in the future by contemporaneously providing a copy of any
correspondence with the SEC.

Sincerely,

M\ Lr-——\,—-——-—-
Anne T. Larin
Attorney and Assistant Secretary
Encl.

c: John J. Gilbert
John Chevedden




JOHN CHEVEDDEN
2215 Nelson Avenue, No. 205 PH & FX
Redondo Beach, CA 90278 310/371-7872

6 Copies February 8, 2002
7th copy for date-stamp return ViaUPS Air

Office of Chief Counsel

Mail Stop 0402

Division of Corporation Finance
Securities and ExchangeCommission
450 Fifth Street, NW
Washington, DC 20549

General Motors Corporation (GM)

Investor Response toc Company No Action Request
Golden Parachute Topic

John Gilbert Proposal

Ladies and Gentlemen:

This 1s respectfully submitted in response to the General Motors Corporation (GM) no action
request.
It is believedthat GM must meet the burden of proof under rule 14a-8.

The following points may be weaknesses in the company attempt to meet its burden of proof.
This includes the burden of production of evidence.

1) In dealing with distinguished pioneers in corporate govemance, Lewis D. Gilbert and John J.
Gilbert, the company does not explainor defend whether it has chosen the low road.

2) In the formal session of 1994 General Motors annual meeting the then-Chairman John Smale
addressed John Gilbert on the passing of his late brother Lewis D. Gilbert who attended and
spoke at many GM annual meetings.

3) Lewis and John Gilbert probably attended dozens of GM meetings during a 5-decade span.

4) A GM employee, who attended the 2001 General Motors annual meeting and has attended
more than 20 company annual meetings, has further information on Mr. Gilbert’s attendance at
General Motors annual meetings.

5) The company has not explained why it cites one of the least likely conclusions based on the
Mr. Gilbert’s broker verification.

6) That when the company gets a broker letter regarding street name ownership, a reasonable
thing for the company to do is to check the company list of shareholders for the names of the
persons that the broker holds the stock for.

7) That when the company gets a broker letter from a major brokerage firm, a reasonable thing to
do is to check whether the individualbroker’s name is in the company list of shareholders.

8) The company does not explain why it cannot distinguish between a logicalconclusion on stock
ownership and a possible, albeit unlikely, question.




9) Implicit in the company claim is that, when least-likely interpretations of the broker
verificationare possible, it is conclusivethat these are the only option.

10) Thus the company sticks with least-likely interpretations and claimsit has done its corporate
governancejob.

11) And that all possible interpretations of the broker verificationhave been exhausted.

12) Hopefully this methodology is not the norm for creative thinking at General Motors.

13) The company does not explain whether or not this type of creative thinking is consistent
with company policy under the new General Motors Vice ChairmanRobert Lutz.

14) The company is arguablebeginninga renaissance with the appointment of the new GM Vice
ChairmanRobert Lutz.

15) The company provided no evidencethat it would be a company publlc relation coup d'état to
excludea long-standingshareholderbased on a broker letter.

16) Broker verification was faxed to the company on January 15, 2002.
17) Broker verificationis includedas a exhibit.
18) The broker’s business card is also included, listing the firm of Salomon Smith Barney.

The opportunity to submit additional supporting material is requested. If the company submits
further material, it 1s respectfully requested that 5 working days be allowed to respond to the
company material.

Sincerely,

// John Chevedden

Shareholder
cc:GM
John Gilbert




Brian P. Hogan ' _ 212-503-2342
Second Vice President - Investments B00-323-7788
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SALOMON SMITH BARNEY

Amemberof crtigroup]

SALOMON SMITH BARNEY INC.
200 Park Avenue, 40th Floor
New York, NY 10166

FAX 212-503-1166




Tue, Jan 15, 2002 3:18 PM

From: Hogan, Brian P [PVTC] <brian.p.hogan@rssmb.com>
To: "jrcheve@earthlink.net" <jrcheve@earthlink.net> -
Date: Tuesday, January 15, 2002 1:11 PM

To Whom It May Concern:

.This confirms that Mr. John J. Gilbert has continuously owned more than
$2,000.00 worth of General Motors stock (specifically 75 shares) since
11/1/00 in the name of John J. Gilbert and the Lewis D. and John J. Gilbert
Foundation, both of which Mr. Gilbert has authority over. There have been
no withdrawals since 11/1/00.

Sincerély,
Brian P. Hogan
Financial Consultant to Mr. John J. Gilbert

Reminder: E-mail sent through the Internet is not secure.
Do not use e-mail to send us confidential information
such as credit card numbers, changes of address, PIN
numbers, passwords, or other important information.

Do not e-mail orders to buy or sell securities, transfer
funds, or send time sensitive instructions. We will not
accept such orders or instructions. This e-mail is not

an official trade confirmation for transactions executed
for your account. Your e-mail message is not private in
that it is subject to review by the Firm, its officers,
agents and employees.
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JOHN CHEVEDDEN
2215 Nelson Avenue, No. 205 PH & FX
Redondo Beach, CA 90278 310/371-7872

6 Copies February 8, 2002
7th copy for date-stamp return ViaUPS Air

Office of Chief Counsel

Mail Stop 0402

Division of Corporation Finance
Securities and ExchangeCommission
450 Fifth Street, NW
Washington, DC 20549 , S

General Motors Corporation (GM)

Investor Response to Company No Action Request
Golden Parachute Topic

John Gilbert Proposal

Ladies and Gentlemen:

This is respectfully submitted in response to the General Motors Corporation (GM) no action
request.
It is believedthat GM must meet the burden of proof under rule 14a-8.

The followingpoints may be weaknesses fn the company attempt to meet its burden of proof.
This includes the burden of production of evidence.

1) In dealing with distinguished pioneers in corporate govemance, Lewis D. Gilbert and John J.
Gilbert, the company does not explainor defend whether it has chosen the low road.

2) In the formal session of 1994 General Motors annual meeting the then-Chairman John Smale
addressed John Gilbert on the passing of his late brother Lewis D. Gilbert who attended and
spoke at many GM annual meetings.

3) Lewis and John Gilbert probably attended dozens of GM meetings during a 5-decade span.

4) A GM employee, who attended the 2001 General Motors annual meeting and has attended
more than 20 company annual meetings, has further information on Mr. Gilbert’s attendance at
General Motors annual meetings.

5) The company has not explained why it cites one of the least likely conclusions based on the
Mr. Gilbert’s broker verification.

6) That when the company gets a broker letter regarding street name ownership, a reasonable
thing for the company to do is to check the company list of shareholders for the names of the
persons that the broker holds the stock for.

7) That when the company gets a broker letter from a major brokerage firm, a reasonable thing to
do is to check whether the individualbroker’s name is in the company list of shareholders.

8) The company does not explainwhy it cannot distinguish between a logicalconclusion on stock
ownership and a possible, albeit unlikely, question.




9) Implicit in the company claim is that, when least-likely interpretations of the broker
verificationare possible, it is conclusivethat these are the only option.

10) Thus the company sticks with least-likely interpretations and claimsit has done its corporate
governancejob.

11) And that all possible interpretations of the broker verificationhave been exhausted.

12) Hopefully this methodology is not the norm for creative thinking at General Motors.

13) The company does not explain whether or not this type of creative thinking is consistent
with company policy under the new General Motors Vice ChairmanRobert Lutz.

14) The company is arguablebeginninga renaissance with the appointment of the new GM Vice
ChairmanRobert Lutz.

15) The company provided no evidencethat it would be a company public relation coup d'état to
excludea long-standingshareholder based on a broker letter.

16) Broker verificationwas faxed to the company on January 15, 2002.
17) Broker verificationis included as a exhibit.
18) The broker’s business card is also included, listing the firm of Salomon Smith Barney.

The opportunity to submit additional supporting material is requested. If the company submits
further material, it is respectfully requested that 5 working days be allowed to respond to the
company material.

Sincerely,

John Chevedden

Shareholder
cc:GM
John Gilbert




Brian P. Hogan . ' 4 212-503-2342

Second Vice President - investments 800-323-7788 :
t

SALOMON SMITHBARNEY

Amemberof crtigroupT

SALOMON SMITH BARNEY INC.
200 Park Avenue, 40th Floor
New York, NY 10166

FAX 212-503-1166




Tue, Jan 15, 2002 3:18 PM

From: Hogan, Brian P [PVTC] <brian.p.hogan@rssmb.com>
To: "jrcheve@earthlink.net" <jrcheve@earthlink net>
Date: Tuesday, January 15, 2002 1:11 PM

To Whom It May Concern:

This confirms that Mr. John J. Gilbert has continuously owned more than
$2,000.00 worth of General Motors stock (specifically 75 shares) since
11/1/00 in the name of John J. Gilbert and the Lewis D. and John J. Gilbert
Foundation, both of which Mr. Gilbert has authority over. There have been
no withdrawals since 11/1/00.

Sincerely,
Brian P. Hogan
Financial Consultant to Mr. John J. Gilbert

--------------------------------------------------------------

Reminder: E-mail sent through the Internet is not secure.
Do not use e-mail to send us confidential information
such as credit card numbers, changes of address, PIN
numbers, passwords, or other important information.

Do not e-mail orders to buy or sell securities, transfer
funds, or send time sensitive instructions. We will not
accept such orders or instructions. This e-mail is not

an official trade confirmation for transactions executed
for your account. Your e-mail message is not private in
that it is subject to review by the Firm, its officers,
agents and employees.

Page 1 of 1




JOHN CHEVEDDEN

d 2215 Nelson Avenue, No. 205 PH & FX
Redondo Beach, CA 90278 310/371-7872
6 Copies March 22, 2002
7th copy for date-stamp return Via Airbill
Office of Chief Counsel

Mail Stop 0402
Division of Corporation Finance
Securities and ExchangeCommission

450 Fifth Street, NW Yo SN=
Washington, DC 20549 - o=
= I et
= [
General Motors Corporation (GM) N o i,—f
Investor Response to Company No Action Request 5T
Golden Parachute Topic 2 oo
John Gilbert Proposal w Z =
=
he =

Ladies and Gentlemen;

This responds to the company March 7, 2002 letter.
1) The company expresses surprise at a practice that is typical — a person who is not a record
owner of stock (an individual broker) signs a stock verification letter.
2) The company does not disclose whether it receiveda letter from Mr. Brian Hogan in previous
years identifying Mr. Hogan as Mr. Gilbert’s broker.
3) Enclosed is Ford Motor Company’s 2002 acceptance of Mr. Hogan’s verification.
4) General Motors does not verify that it met the 14-day rule to notify Mr. Gilbert of a question
on his stock ownership.
5) There is no evidence of whether the GM December 31, 2001 letter, sent by GM on January 2,
2002 constituted notice within the 14-day rule.

6) When the company improves its system of receivingcorrespondence, the company will not be
able to complain about delays caused by its system of receivingcorrespondence.

7) GM’s receiving limitations made it necessary to forward correspondence to the company 2-
times in order for it to be received. : ‘

The followingtext is from the February 8, 2002 shareholder response to the company no
action request:

This is respectfully submitted in response to the General Motors Corporation (GM) no action

request.
It is believedthat GM must meet the burden of proof under rule 14a-8.

The followingpoints may be weaknesses in the company attempt to meet its burden of proof.
This includes the burden of production of evidence.




1) In dealing with distinguished pioneers in corporate governance, Lewis D. Gilbert and John J.
Gilbert, the company does not explainor defend whether it has chosen the low road.

2) In the formal session of 1994 General Motors annual meeting the then-Chairman John Smale
addressed John Gilbert on the passing of his late brother Lewis D. Gilbert who attended and
spoke at many GM annual meetings.

3) Lewis and John Gilbert probably attended dozens of GM meetings duringa 5-decade span.

4) A GM employee, who attended the 2001 General Motors annual meeting and has attended
more than 20 company annual meetings, has further information on Mr. Gilbert’s attendance at
General Motors annual meetings.

5) The company has not explained why it cites one of the least likely conclusions based on the
Mr. Gilbert’s broker verification.

6) That when the company gets a broker letter regarding street name ownership, a reasonable
thing for the company to do is to check the company list of shareholders for the names of the
persons that the broker holds the stock for. v

7) That when the company gets a broker letter from a major brokerage firm, a reasonable thing to
do is to check whether the individualbroker’s name is in the company list of shareholders.

8) The company does not explainwhy it cannot distinguish between a logicalconclusionon stock
ownership and a possible, albeit unlikely, question.

9) Implicit in the company claim is that, when least-likely interpretations of the broker
verificationare possible, it is conclusive that these are the only option.

10) Thus the company sticks with least-likely interpretations and claimsit has done its corporate
governancejob.

11) And that all possible interpretations of the broker verificationhave been exhausted.

12) Hopefully this methodology is not the norm for creative thinking at General Motors.

13) The company does not explain whether or not this type of creative thinking is consistent
with company policy under the new General Motors ViceChairmanRobert Lutz.

14) The company is arguablebeginninga renaissance with the appointment of the new GM Vice
ChairmanRobert Lutz.

15) The company provided no evidencethat it would be a company public relation coup d'état to
excludea long-standingshareholder based on a broker letter.

16) Broker verification was faxedto the company on January 15, 2002.
17) Broker verificationis included as a exhibit.
18) The broker’s business card is also included, listing the firm of Salomon Smith Barney.

Sincerely,

&/ %ohn Chevedden

Shareholder
cc:GM
John Gilbert




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 furnished 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 furnished by the proponent or the proponent’s répresentative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’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 staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide 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.




April 3, 2002

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  General Motors Corporation
Incoming letter dated January 28, 2002

The proposal relates to golden parachutes.

There appears to be some basis for your view that General Motors may exclude the
proposal under rules 14a-8(b) and 14a-8(f). We note that the proponent appears to have failed
to supply, within 14 days of receipt of General Motors’s request, documentary support
sufficiently evidencing that he satisfied the minimum ownership requirement for the one-year
period required by rule 14a-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).

Sincerely,

Jennifer Gurzenski
Attorney-Advisor




