UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

LT

, D.C. -040 N
WASHINGTON, D.C. 20549-0402 102037082

C:gg’ggNoglNANCE /\;)O H’C/Z/
PROCESSED PE (-38-0o-
My 302 |
April 4, 2002 I - O O ) %3

THOM%OIArﬁ

Anne T. Larin FINAN

Attorney and Assistant Secretary . i
General Motors Corporation At @% -
MC 482-C23-D24 oot —
300 Renaissance Center core W =

P.O. Box 300 I 22,k

Detroit, MI 48265-3000 B ot bilicy L

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

Dear Ms. Larin:

This is in response to your letter dated January 28, 2002 concerning the shareholder
proposal submitted to General Motors by Mark Seidenberg. We also have received a letter
from the proponent dated February 6, 2002. 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 will also 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,
St Fllewn

Martin P. Dunn
Associate Director (Legal)

Enclosures
cc: Mark Seidenberg

P.O. Box 6102
Woodland Hills, CA 91365
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Office of Chief Counsel o

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

Washington, D.C. 20549

Ladies and Gentlemen:

This is a filing, pursuant to Rule 14a-8(j), to omit the proposal received on December 17, 2001
from Mark Seidenberg (Exhibit A) from the General Motors Corporation proxy materials for the
2002 Annual Meeting of Stockholders. The proposal would recommend that General Motors
annually publish a “Scientific Report on Global Warming/Cooling,” covering certain specified

1Ssues.

General Motors intends to omit the proposal under Rule 14a-8(1)(12)(ii) on the grounds that the
proposal deals with substantially the same subject matter as similar proposals that were
submitted to GM stockholders in 1998 and 1999 and received 4.4% of the stockholder vote in
1999. Exhibits B and C, setting forth the earlier proposals, are taken from General Motors’ proxy
statements for the Annual Meeting of Stockholders in 1998 and 1999. Exhibit D is taken from
General Motors’ Quarterly Report on Form 10-Q for the quarter ended June 30, 1999, and shows

the stockholder vote on the 1999 proposal.

The proposals submitted in 1998 and 1999 would have required General Motors to report
annually on greenhouse gas emissions and climate changes. Similarly, the current proposal
would require an annual report on climate changes and the production and absorption of carbon
dioxide, the most common greenhouse gas. The reports envisioned by the two proposals would
cover some of the same items, although the earlier proposal focused more closely on General
Motors operations and the current proposal focuses on a more detailed set of scientific
measurements. The subject matter of both proposals, however, is the same—greenhouse gas

emissions and changes in climate.

In considering whether a proposal “deals with substantially the same subject matter,” the Staff
has regarded the overall substantive concern raised by the proposal as the essential factor, rather

than any specific language or proposed corporate actions. See Eastman Chemical Company
(February 9, 1998). In a relevant series of no-action letters, the Staff has found that a proposal
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requesting a report on some issue deals with substantially the same subject matter as an earlier
proposal to take some other action with regard to that subject matter. See General Electric
Company (January 29, 1999) (proposal seeking report on withdrawal from promotion and
production of new nuclear power reactions and decommissioning current reactors deals with
substantially the same subject matter as proposal for decommissioning reactors and halting
promotion of nuclear power); Eastman Chemical Company (February 28, 1997) (proposal
seeking report on legal matters relating to supplying raw materials to tobacco companies and
proposal to divest such product line deal with substantially the same subject matter, production
of products used in cigarette manufacture); Great [.akes Chemical Corporation (February 22,
1996) (proposal seeking report on various aspects of methyl bromide production deals with
substantially the same subject matter as proposal seeking cessation of methyl bromide
production).

These no-action letters support the conclusion that two proposals requesting reports on somewhat
varying aspects of one issue deal with substantially the same subject matter. The earlier proposal
was titled “General Motors—Global Warming”; the Seidenberg proposal is titled “Resolution for
a Scientific Report on Global Warming/Cooling.” While there are differences in the reports
sought by the Seidenberg proposal and the earlier proposals, these are differences in the
corporate actions proposed and not in the substance of the subject matter.

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 & ’—;
Anne T. Larin
Attorney and Assistant Secretary

Encls.

c: Mark Seidenberg




RESOLUTION FOR A SCIENTIFIC REPORT ON GLOBAL WARMING/COOLING

Whereas discussions of global'ﬁétmiﬁg/cooliné are often filled
with vagaries, scare stories, and international conflicts,

Whereas purported scientific information often seems fragmented,
contradictory, and unverified,

Whereas proposed public policy actions include drastic curbs
imposed by governments on the use of vehicles and various forms
of energy production, and

Whereas our company has a major financial and operating interest
in the impact of proposed curbs on vehicles and energy sources
for both itself and the motoring public,

Now therefore be it resolved by the stockowners of General Motors
Corporation hereby to recommend  that the board publish annually
to the stockowners a "Scientific Report on Global
Warming/Cooling", which would include the following and any other
information that GM staff deems relevant:

1.

For the reported temperatures (or average temperatures) the
exact method of measurement, including (a) times of day, (b)
locations in latitude and longitude (or other description), and
(c) altitudes (height in atmosphere, or depth of ocean water, or
depth or surface of land). This temperature measurement would be
the one used to determine whether there is "global warming" or
"global cooling".

2.

The effect on global warming/cooling of increases/decreases
in the percent content of the atmosphere of these gases:
nitrogen (currently about 77%), oxygen (currently about 21%),
argon (currently about 1%), and (all under l%) water vapor,
carbon dioxide, hydrogen, neon, helium, krypton, xenon, and any
other as deemed by GM staff. Relevant ranges of percent
increases/decreases shall be determined by GM staff.

3. What Sun Effect

The effects of percent increase/decrease in radiation from
the sun on global warming/cooling. The measurements shall be
determined by GM staff.

4. What About Carbon Dioxide Production

Estimates of the current annual global production of carbon
dioxide into the atmosphere from the following sources: forest
and brush fires, decay of organic material other than by fire,
production of electrical energy, production of heat, use in motor
vehicles (including a separate fiqure for motor vehicles produced
by General Motors), aviation, human and other animal respiration,
release from oceans and fresh water bodies, and any other source
deemed by GM staff. '
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Estimates of the current annual global absorption of carbon
dioxide from the atmosphere by vegetation, dissclution into
oceans and fresh water bodies of water, and any other use deemed
by GM staff.

6. What Costs/Bepefits

A discussion of global economic costs or benefits that would
occur with a global warming and a global cooling of each of 0.5,
1, 2, 3, 4, and 5 degrees Fahrenheit. The relevant costs and
benefits would be determined by GM staff and would be calculated
in scenarios of causes of the global warming/cooling as
determined by GM staff.
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Mr. Brent Blackwelder. 3517 Rodam St. NW, Washington, DC 20008, owner of 40 shares of GM Common Stock,

and other filers have given notice that they mtend to PI\‘-Sent for actlon at the annual meetmg the followmg resolunon

,.a N

o -“GLOBAL WARMING _
“WHEREAS: ST e

“The overwhelmmg majonty of mdependent Peer-rewewed atmosphenc scientists agree that global warmmg, or
clrmate change, is not hypothetical but a real, existing problem posing serious challenges for modern civilization;

“The [ntergovernmental Panel on Climate Change”i’IPCC) composed of scrennsts nommated and reviewed by
governments, warns that global warming caused by Bllrmng fossil fuels and emmmg greenhouse gases is already under
way. The IPCC anticipates that clunate change wxll Y%ultm SRR SRR o T

ST

“e global warming over the fext century exceedmg that over the whole last 100 centunes .' BLTNG TG T

.
‘.».

~ “e (with the World Health Organization) incredse¢ spread of mfecnous dxseases, lrke malana spreadmg northward
into the United States, and more frequent and deadly hmt waves, R T R - SRV AR N S R

».nh

“e sea-level nises, putting 92 million people at nsk in IOW-lymg coastal areas, and stronger storm‘ surges,
exacerbating the damage from humcanes and troplcal Storms, S o IR

R e -

82 o
“e and a more v ngorous hydrologrcal cycle, lrkelx Causmg stronger preclpltanon, mcreased ﬁoodmg m some areas,
greater drought in othefs, and greater intensity and force of torms. .. - - ;

“WE BELIEVE: o - atigls. e W Tl UL g e

‘4.

“Climate change is currently costing the U S. taXpayers billions of dollars to subsidize fossil fuels through federal

appropriations and the Jax Code; advemsmg which- flies in the face of overwhelmmg sc1ent1ﬁc ev1dence harms the
company’s reputanon DS R

' HeED R VQ s 'J - b . i LTl e ey
“British Petroleum has taken leadershlp among oxl.cornpames in recogmzmg the problem of clxmate change saymg,
"The time to consider the polxcy dimensions of climate change is . - . when the possibility cannot be discounted . . . We in
BP have reached that pomt * John Browne, Group 9ln¢f Execunve, BnulePetroleum (Stanford, 5/ 19/97) If a major

international oil company is now taking steps to address énd reduce chmate change do we ! want to be leﬁ behmd”

APIERET RN

“RESOLVED: that the shareholders of General Motors Te request that the Board of Directors make a report (at reasonable
costs and omitting proprietary information), available to shareholders by August 1998, on the greenhouse gas emissions
from our company’s own operations or from its products, including (with dollar amounts where redevant) (i) what our
company is doing in research and/or action to reduce those emissions and ameliorate the problefn, (ii) the financial
exposure of our company and its shareholders due to the likely costs of reducing those emissions and potential liability for

© e Ame e i e
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8 damages associated with climate change, and (iii) actions by our company, or by the industry a.ssoc_iatizms to which it pays
* dues, promoting the view that the issue of climate change is exaggerated or not real.” i

; !

; ~28 é -

! o

i i

? N E

.: 1

i 3

g FTID aeA:

[

CPREYY



The following statement was submitted in support of such resolution:

“SUPPORTING S:TAT‘EMENT

""We believe that General Motors is not only exposing its shareholders to financial risk by continuing to- emit
greenhouse gases as the problem of climate change become more severe, more widely understood, and more likely to lead
to legislation that will penalize greenhouse gas emitters. Furthermore, we believe that our company is incurring costs for
advertising and lobbying to suggest that the problem is exaggerated, not real, or-too costly to deal with; and thus using our
presnae and influence to delay any lessening of clrmate chanoe To express your concern about climate change, vote
YES.”

- . o e a . : L g

The Board of Directors favors a vote AGAINST the adoptlon of this proposal for the followrng
reasons: : . S R St

GM recognizes the srgmﬁcant challenges presented by the global climate issue and apprecrates that GM along with
other global entities. must take action to address it. The Corporation has a commitment to protecting human health,
natural resources, and the global environment. This commitment is expressed in the GM Environmental Pnncrples, which
were approved by the GM Board of Directors in 1991, and apply to our operations and products worldwide. These
principles provide a disciplined framework for all our employees regarding GM’s environmental direction and reflect
GM's many years of commitment to environmental stewardship. Information about specific GM initiatives that
demonstrate this commitment can be found in the reports referenced below

The GM Environmental Health & Safety Report Wthh is’ publrshed annually, contains comprehensrve environmen-
tal performance data, including greenhouse gas.emissions.. This report follows the Coalition for Environmentally
Responsible Economies (CERES) report protocol, which is 2 standardized format for environmental disclosure. CERES,
a non-profit membership organization, is a diverse coalition ‘composed of leading environmental organizations and
leaders in the investment community. The GM Environmental Health and Safety Report is publrcly avarlable and can be
obtained from the Secretary or can be found on the Internet at www.gm.com. '

G\M also compiles a voluntary report on ‘annual greenhouse gas emissions and emission reductrons and submrts itto
the U.S. Department of Energy. This report is made in accordance with the Department of Energy’s Voluntary Reporting
of Greenhouse Gus Emissions under Section 1605(b) of the: Energy- Policy Act of 1992. GM was the first vehicle
manufacturer to make this submittal and has participated in this program since its inception. The report, which is. pubhcly—
available, demonstrates the progress that GM is making in reducing greenhouse-gas emissions. .. T U

GM participates in groups with diverse perspectives to pr0mote understandmg and to ﬁnd common ground on sound
public policy approaches. For example, GM is a member of the Clrmate Task Force of the President’s Council on
Sustainable Development (PCSD). In this capacity, GM partrcrpated in the formation of a set of climate policy principles
which represent a consensus statement from industry, environmental, citizen, and state and local leaders. The PCSD
Principles call for early action, international commitments, accountability, flexibility, strong measures to encourage
technology, and fairmess. GM's policy direction with respect to the global climate issue is guided by.these PCSD
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Principles. Thoughtful. measured analysis and action is required because of the global scope and the need for a global
response.

In another cooperative initiative, GM, the World Resources Institute, and other major global companies have joined
together to develop public policy solutions addressing the global climate issue. The objective is to reduce the risks of
global climate change, while minimizing the disruptions in gverall energy availability and protecting the economic health
of nations and businesses. On January 12, 1998, GM and the World Resources Institute announced a collaboration that
began last year to identify measures to reduce greenhouse gas emissions while protecting the economy.

We agree that the potential consequences of global ¢limate req\lire responsible actions. For GM, we believe that the
key to acting responsibly is technology development, and we are working on new technologies that will enable us to meet
our environmental and economic goals. A few of these i uunatxves include the following:

e GM is pursuing the development and 1mplementauon of new technologies to increase the fuel economy of our
vehicles, thus reducing greenhouse gas emissions. Since 1974, we have improved the average fuel economy of
new passenger cars and light trucks in the Us. by approxunately 130% and 75%, respectively, with similar

_ improvements in our European vehicles. A

. ihl‘ . R Ea . co YR .
e GM currently has available to the public two electric vethleS that emit no greenhouse gases, the EV, and the SlO
electric pickup truck. GM'is continuing the development of electric vehicles, addressmg both the technology and

market challenges associated with these zero-ermsswn vehlcles

o In January 1998, GM unveiled four advanced technology vehxcles mcludmg a compressed natural gas version of
the EV,, two hybrid propulsion systern cars, and-a fuel cell-powered vehicle. The major mvestments in these
initiatives demonstrate GM's efforts to explore all potennal solutions to the global climate issue.

¢ GM has joined with the Federal government, Ford, and Chrysler in the Partnerslnp for a New Generatxon of
Vehicles (PNGV). This project is a collaborative effort to reach for a “supercar” by early in the next century We
participate in a similar effort in Europe called EUCAR R .. _

e GM is also working with major oil compames to develop cleaner fuels for the current ﬂeet of vehncles as well as
advanced technology vehicles. :

GM has concluded that there is enough evidence linking global climate change to man-made greenhouse gases to
have cause for concern, and we've said so. Having said so, we accept certain responsibilities with respect to our products
and manufacturing processes. However, if we act precipitously, the economic costs could go well beyond most people’s
ability to pay regardless of their commitment to the environment. GM is working toward solutions that both meet market
demands and protect the environment. We must be judicious in our actions to ensure that we have identified the most
viable technological solutions without disrupting t.he eeonomlc foundanon necessary for this development work to

continue. .
prics _ ST

The Board of Directors favors a vote AGAINST this stockholder proposal, ltenf No. 5. Proxies
solicited by the Board of Directors will be so voted unless stockholders specify a different choice.
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“Options. nights: SAR:s. etc. are availablé elseWhere. and a hwhef offer would induce transfersinot necéssarily
hold and retan’ quahhed persons <Nl oEa :
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“Comparison with ‘peer oroups (other similar compames] pay 1s unfatr as other manaaement could be better
or worse. Would they also accept mistakes of otherso ER ST T D '

B St

Ahun manaocmcnt with shareovmers isa repeated ploy or ‘lirie” 1 [ull us as to contmually mcreasmo thetr
take of our assets. Do we get any purchase opttons at prekus rates?
: -t R -~ - A S T y ; = m e T
Plea.sc vote. ‘t ES for thS proposal and pl'ace an : -Agamst.AH’ for #l proposal on lme for excepL dtrector
nominees, until they stop this practice. ... , . e . e e e e
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The Board of Dlrectors favors a vote AGAINST the adoptlon of thls proposal for the followmg
reasons: ) , RO e
G O R T IR Pt T B T ) ;;3.. Lt WL AT uDE o D Hoe 2 Y '.-'::,_'
In 1997, the Executtve Compensation Committee. undertook a: detatled rev;ew of the salaries and incentive awards,
including stock options, paid to GM executives. Following this review, the incentive programiwas submitted to the:1997-
annual meeting where it was overwhelmingly approved. by stockholders. The:results of this review are. reflected in the:
Report of the Executive Compensation Committee on Executive Compensation commencing on page.10. Basically,
GM's philosophy is to.provide a competitive ] level of basgsalaw and, at the same ttme provtde executives with the
opportunity“to realize meamnot'ul rewards through _gr;ntln" ot' stock opttons and payment of mcenttves when th
Corporation’s performance 5o justifies, ~ T ESAn L i

The use of stock options as an executive compensation vehicle is a generally accepted practice and aligns the
interests of GM executives more closely with those of stockholders by providing executives with an opportunity for
financial reward which is directly linked to the value ofGM‘stock It recent years, GM s stockholders and executives have
benetited together from improvements in GM’s financial performance as reflected in.GM s stock prices..With respect to
options and nghts, the Corporation does not grant, nghtsto any executxves and SARs have not been grantedsmce 1986. In
fact, SARs are no longer permlssnble under GM’s current incentive plans

. Liient ameh s G s st G Lo il sl D ey o
The Board of Durectors favors a vote AGAINST. this stockhoider proposal, item No. 4. Proxies.
sohcnted by the Board of Directors will be so voted unless stockholders specnfy a drfferent choice. __
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The Community of the Sisters of St. Dominic of Caldwell, NJ, 52 Old Swartswood Station Road, Newion, NJ 07860,
owners of 100 shares of GM Common Stock, and other filers have givémrnatice that they intend to present for action at the
annual meeting the following resolution: o : ORI e
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. “GLOBAL WARMING
“WHEREAS:

“The overwhelming majority of independent, peer-reviewed atmospheric scientists agree that global warming is not
hypothetical but a real, existing problem posing serious challenges for modern civilization;

“The Intergovernmental Panel on Climate Change (IPCC)" composed of more than 2000 scientists hominated and
reviewed by governments, warns that global warrmng caused b}’ burmng f05511 fuels and emitting greenhouse gases is
already under way; s

“The impacts of global warming on our public health> and Welfare iaelude 'incre'ased occurrence:of extreme weather
events, sea-level rises, increased spread of infectious diseases, and more ﬁ'equent and deadly heat waves hke the summer
of 1998 which was linked to more than 150 deaths in Texas alone o

“WE BELIEVE: - o

“It will cost U.S. taxpayers bxlhons of dollars to combat the i impacts of global warming. So far, our company has not
lived up to its responsibility as a producer of the pollution which causes global warming. In order to leave the children of
the world a safe and healthy envu'onment and protect threatened plants and animals, it is time for General Motors to lead
by example. A variety of companies mcludmg Toyota, British Petroleum, 3M, Enron and others have stated that they

‘accept the views of most scientists that enough is known about the science and environmental impacts of clunate change
for us to take actions to address its conscquencés .These companies are preparing for the future now by taking the
concrete steps necessary to assess their opportunities for reducing the amount of carbon pollutlon they produce. Failing to
rise to the challenge set by these industry leaders will hurt our company s competitiveness and cost our shareholders
increasing amounts of money. - ) AU e

“RESOLVED: that the shareholders of General Motors request that the Board of Directors report (at reasonable costs and
omitting proprietary information), to shareholders by August 1999, on the greenhouse gas emissions from our company's
own operations and products, including (with dollar amounts where relevant) (i) what our company lS domg in research
and or action to reduce those emissions and ameliorate the pl’Oblth (ii) the financial exposure of our company and its
shareholders due to the likely costs of reducing those emissions and potential liability for damages associated Wlth.
climate change, and (iii) actions by our company, or by the mdustry associations to which it pays dues, pmmouug the
view that the issue of climate change is exaggerated, not real, or “that global warming may be beneficial. .~ .

“SUPPORTING STATEMENT L

A .

“We believe that General Motors is exposing its shareholders to financial risk by contmumg to produce unnecessary
amounts of the pollution which causes global warming, even as the problem of climate ehange becomes more severe,
more widely understood. and more likely to lead to legislation that will penalize excessive carbon po]luters Furthermore
we believe that our company is incurring costs for advertising and lobbying to suggest that the problem of global warming
is exaggerated, not real, or too costly to deal with; and thus usmg our presnge and influence to delay any lessenmg of

chimate change.” AR T,  RPEER ST IS BT LT RN I PR
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The Board of Directors favors a vote AGAINST the adoption of this proposal for the fO“OW‘“Q
reasons: e T

GM recognizes the significant challenges presented by the global climate issue and appreciates that GM, along with
other global entities, must take action to address it. The Corporation has a commitment to protecting human health,
natural resources, and the global environment. This commitment is expressed in the GM Environmental Principles, which
were approved by the GM Board of Directors in’ 199 1, and apply to our operations and products worldwide. These
principles provide a disciplined framework for all | our employees regardmg GM’s environmental direction and reflect
GM’s long-standing commitment to environmental stewardship. [nformation about specnﬁc GM mmatlves that demon—
strate this commitment can be found in the reports referenced below. . .. - oo

The GM Envxronmental Health and Safety Repon, whlch is publtshed annually, contatns comprehenswe envrron-
mental performance data, including greenhouse gas emissions. The 1997 report follows the Coalition for Environmen-
tally Responsible Economies (CERES) report protocol, which is a standardized format for environmental disclosure.
CERES, a non-profit membership organization, is a diverse coalition composed of leading environmental organizations
and leaders in the investment community. The GM Envlronmental Health and Safety Report i is publlcly avarlable and can
be obtained from the Secretary or can be found on the Intemet at www gm. com/ehsreport

3t 'f .

GM also submits a voluntary report on annual greenhouse gas emlssrons and emission reductions to the U.S.
Department of Energy. This report is made in-accordance with the” Department of Energy’s Volunitary Reporting of
Greenhouse Gas Emissions under Section 1605(b) of the Energy PoIzcy ‘Act of 1992.-GM was the-first vehicle
manufacturer to make this submittal and has pamcrpated in'this program since its mceptlon The report; which is publicly
available, demonstrates the progress that GM i$ making'in reducing gréenhouse gas emissions. GM has also received
recognition for these efforts. On November 17, 1998, GM was one of 17 manufacturers—and the ‘only' autémobile
manufacturer—to receive the Climate Wise Partner Achievement Award. This Award was the first ever by the U.S.EPA to

. recognize outstanding innovation, leadership, results and planmng in reducmg greenhouse gas emissions . ., "

GM participates in groups with diverse perspectlves to promote understandmg and to find common ground on sound .
public policy approaches. For example, GM is a member of the Cllmate Task Force of the Pre51dent s Council on
Sustainable Development (PCSD), which is workmg constructwely 'to build consensus’ among 1ndustry enwronmental
citizen, and state and local leaders. In another cooperauve initiative, GM, the World Resoiurces Institute, and other major
global companies announced the results of their collaboranve study called “*Safe Climate Sound Business™ on October 22,
1998. The study concluded that potential climate change is cause for concern and that precautionary action is Justlﬁed for
business, governments, and environmental orgamzatlons - :

At GM, we believe that technology development xs key to addressmg the global climate i issue, and we are workmg on
new technologies that will enable us to meet customer demands and envrronmental goals A few of these mmatwes
include the l'ollomnc o

AR e . Uiy (»_.,_..

: : ' - [, S it o UL DU RO
cos s Sab b e smrhz T i L L LN A TR T TR IR e L G

e GM is pursuing the development and implementation of new technologles to increase the fuel ‘economy. of our
vehicles, thus reducing greenhouse gas emissions. Since 1974, we have improved the average fuel economy ‘of
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new passenger cars and light trucks in the .S, by approximately 130% and 75%, respectively, with similar
lmprovemen(s in our European vehlcles

* GM currently has available to the public two elecmc vehldes that emit no greenhouse gases ‘the EV, and the S (]
electric pickup truck. GM is continuing the developmc‘m of electrlo vehncles addressmg bOth the technology and
market challenges associated with these zero-émjssion vehicles. '

« In January 1998, GM unveiled four advanced technology concept vehicles, including a compressed namral gas
version of the EV), two hybrid propulsion system cars, and a fuel cell-powered vehicle. The major investments in
these initiatives demonstrate GM’ s efforts to  explore all potential solunons to the global climate i 1ssue

¢ GM has joined with the Federal gOVemment and other auto manufacturers in the Partnership for a New Generauon
of Vehicles (PNGV). This project is a collaborative effort to reach fora supercar’ by early in the next century We
participate in a similar effort in Europe called EUCAR- . .- = . . e

e GM is also working with major oil Compames to develop cleaner fuels for the current ﬂeet of vehicles as well as
advanced technology vehicles.

B
.S

GM has concluded that there is enough e\ndence 1mkm0 global climate change to man-made greenhouse gases to
have cause for concern, and we've said so. Having said so, we accept certain responsibilities with respect to our products
and manufacturing processes. However, if we act preclpuously. the economic costs could go well beyond most people’s
ability to pay regardless of their commitment to the environment. GM is working toward solutions that both meet market
demands and protect the environment. We must be judicious in our actions to ensure that we have identified the most
viable technological solutions without dxsruptmg the economic foundation necessary for’ thxs development work to
continue.

The Board of Directors favors a vote AGAINST this St°°kh6|def Pfﬁ‘b‘OS’al, ﬂe':rn NoS i’roiies
solicited by the Board of Directors will be'so voted unless stockholders specify a different choice.

ITEV[NO 6 T e

Mr. Joha J. Gilbert and the estate of Lewis D. Gilbert, 29:East 64th Street, New York, NY 10021-7043, each the
owner of record of 100 shares of Common Stock, Margaret R. Gilbert and John J. Gilbert, co-trustees under the will of
Samuel Rosenthal, owners of 200 shares of Common Stock, and both representing additional family ownership of 133
shares of Common Stock have ngen notice that they mtend to present for actxon at the annual meetmg the followmg
resolution:

: T SNt P ST g | R o T e R T 1O S0 N
“RESOLVED: That the stockholders of General Motors Corporation, assembled in annual meeting in person and by
proxy, hereby request the Board of Directors to take the steps necessary to provide for cumulative voting in the election of
directors, which means each stockholder shall be entitled to as many votes as shall equal the number:of shares he or she
owns, multiplied by the number of directors to be elected, and he'or she may cast all of suchvotes fora smgle candxdate,
or any two or more of them as he or she may see fit. s+ .~ weldors Lo T 000 L e S OGETT AT AT 252
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GENERAL MOTORS CORPORATION AND SUBSIDIARIES
ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS - Concluded

Proposal ‘ Voting Results
Votes* Percent™
ftem No. 3
A stockholder proposal that the For 23,966,618 5.1%
Board of Directors take necessary Against 443,018,481 93.7
steps to identify by name and Abstain 5,896,913 1.2

corporate title those executive
officers who are contractually
entitled to receive in excess of
$250.C00 annually.

ltem No. 4
A stockholder proposal that the For 20,807,472 4.4%
Officers and Board of Directors Against 445,982,796 - 94.3
consider the discontinuance of all Abstain 6,081,081 - 1.3
bonuses immediately, and options,
ri?hts. SAR's, etc. after termination
of any existing programs fo{ top
management.
ltem No. 5
A stockholder proposal regarding For 20,541,768 4.4%
global warming on our public . Against 429,395,033 90.8
health and welfare. Abstain 22,827,068 4.8
tem No. 6
A stockholder propesal regarding For 127,113,345 26.9%
steps necessary to provide for Against 323,132,436 68.3
cumuiative voting in the election of Abstain 22,603,150 4.8
directors.
tem No. 7 '
A stockholder proposal to limit For 31,860,929 6.8%
the outside beard memberships Against 435,198,586 92.0
of GM directors. Abstain 5,812,021 1.2
ltem No. 8
A stockhoider proposal to have For 18,818,674 4.0%
the board nominate an employee Against 447,623,101 94.6
director, chosen from one of Abstain 6,429,677 1.4
the company's recognized labor
unions.
ltem No. §
A stockholder proposal to have For 63,055,754 . 13.3%
only independent directors Against 403,328,008 85.3
be eligible for key board committees. Abstain 6,470,228 | 14

Numbers represent the aggregate voting power of all votes cast with holders of $1-2/3 par value
comman stock casting one vote per share and holders of GM Class H common stock castmg 0.6 vote
per share

** Percentages represent the aggregate voting power of both classes of GM common stock cast for
each item. ‘
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Mark Seidenberg
P.0O. Box 6102
Woodland Hills, California 91365

February 6, 2002

Office of General Counsel

Division on Corporation Finance
Securities and Exchange Commission
450 Fifth St. NW

Washington, D. C. 20549

Re: General Motors Corporation stockowner proposal
Dear Sirs:

This is in response to the letter to you dated January 28,
2002, from Ms. Anne T. Larin, Attorney and Assistant
Secretary of General Motors Corporation, in which she
indicates management's intent to omit my proposal on
"801ent1f1c Report on Global Warming/Cooling"--from-the- proxy
statement for the upcoming 2002 annual meeting.

She asserts that.it is so similar to some others that it can
be excluded under Rule 14a-8(i)(12)(ii).

There are major differences despite some superficial
language. The other proposals (Blackwelder and Community of
the Sisters of St. Dominic)

1. starts out with the argument, "...that global warming,
or climate change, is not hypothetical but a real, problem
posing serious challenges for modern civilization."

2. cites various disastrous consequences

3. restricts any report to operations and products of
General Motors

4. and concludes with, "We believe that General Motors is
not only exposing its shareholders to financial risk by
continuing to emit greenhouse gases as the problem of
climate change become more severe, more widely understood,
and more likely to lead to leglslatlon that will penalize-
greenhouse gas emitters."

My proposal takes none of those stances.ifit"isqattempting;,
to obtain a neutral scientific presentation from GM's point
of_vlew. It is not arquing any foregone conclusion about
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global warming or cooling, but rather is asking our
corporation to present the scientific facts so that the
board and the stockowners can make informed choices. 1It's
not a black or white matter.

Mine asks for presentations about six major factual areas
(What Temperature, What Atmospheric Gases, What Sun Effect,
What About Carbon Dioxide Production, What About Carbon
Dioxide Absorption, and What Costs/Benefits). The other
"global warming" proposals ask for none of these.

Let me make an analogy. There may be two proposals about
"highway safety and cars". One is about improving
visibility of cars and the other about cell phone use while
driving. They just are not similar.

That's the case with mine and theirs. I urge that you do
not allow the intended omission.

Sincerely,
M{ LD_»L}J»X
Mark Seidenberg

cc: Anne T. Larin




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 representative.

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 4,2002

Response of the Office of Chief Counsel
Division of Corporation Finance

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

The proposal requests that General Motors publish annually a “Scientific Report
of Global Warming/Cooling.”

There appears to be some basis for your view that General Motors may exclude
the proposal under rule 14a-8(i)(12)(ii). Accordingly, we will not recommend
enforcement action to the Commission if General Motors omits the proposal from its
proxy materials in reliance on rule 14a-8(1)(12)(ii).

Sincerely,

~ e .
~—Attorney-Advisor




