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Dear Ms. Larin:

This is in response to your letters dated February 7, 2006 and March 7, 2006
concerning the shareholder proposal submitted to GM by Robert W. Hartnagel. We also
have received letters from the proponent dated February 9, 2006, February 14, 2006,
February 16, 2006 and March 9, 2006 and March 11, 2006. Our response is attached to
the enclosed photocopy of your correspondence. By doing this, we avoid having to recite
.or summarize the facts set forth in the correspondence. Copies of all of the
correspondence also will be provided to the proponents.

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,
Eric Finseth
Attorney-Adviser

cc: Robert W. Hartnagel PR@CESSED

7605 Carta Valley Drive 7
Dallas, TX 75248 | APR 04 2008
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General Motors Corporation
Legal Staff
Facsimile Telephone
(313) 665-4979 (313) 665-4927

February 7, 2006

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.W.

Washington, D.C. 20549

Ladies and Gentlemen:

This is a filing, pursuant to Rule 14a-8(j), to omit the revised proposal received on December 15,
2005 from Robert W. Hartnagel (Exhibit A) from the General Motors Corporation proxy
materials for the 2006 Annual Meeting of Stockholders. The proposal would request
modification of the retirement plan for GM salaried employees to change the basis on which
pension payments are determined.

General Motors intends to omit the proposal under Rule 14a-8(i)(f)(1) on the grounds that the
" proponent did not provide adequate evidence of continuous stock ownership within the time
period provided by the proxy rules. In addition, the proposal may be omitted under paragraph
(1)(7) as relating to the company’s ordinary business operations.

With his proposal, Mr. Hartnagel included a summary of his stock ownership of GM common
stock, to which he had attested. Since GM’s transfer agent had informed us that he was the
record owner of one share of GM common stock, which did not satisfy the ownership
requirement of subsection (b)(1) of Rule 14a-8, and since the enclosed summary did not satisfy
the evidentiary requirement of subsection (b)(2), General Motors wrote to Mr. Hartnagel in a
letter dated December 16 to request proper evidence that he had owned the necessary amount of
stock for at least a year, describing what evidence would be acceptable and enclosing a copy of
Rule 14a-8 for his information (Exhibit B). (GM’s letter stated erroneously that there was no
record of Mr. Hartnagel’s stock ownership, but since his actual record ownership of one share
was not sufficient, this error did not affect his need to provide proper evidence of adequate stock
ownership.) This letter was sent on December 19 via Federal Express, and Federal Express
informed us that it was delivered to the address given by Mr. Hartnagel on December 20, 2005 at
10:25 a.m. (Exhibit C).

On January 3, 2006, the proponent faxed a message to GM (Exhibit D) stating that he received
GM'’s December 16 letter on December 27, 2005, correcting the misstatement that he was not a
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record stockholder by sending a copy of his Form 1099-DIV for GM stock with all amounts
deleted, and saying that he would provide a statement from the representation of his investment
account “before the expiration of the stated 14-day response period”. Rule 14a-8(f)(1) provides
that the proponent must respond any procedural or eligibility deficiencies no later than 14
calendar days from the date the proponent received the company’s notice of those deficiencies,
and the 14-day deadline was specifically noted in GM’s notification letter. January 3, 2006 was
the last day of the 14-day period from December 20, 2005, the date on which according to
Federal Express GM’s notification letter was delivered to Mr. Hartnagel’s address.

On January 9, 2006 the proponent faxed GM a letter (Exhibit E) with several attachments,
including Attachment A which consisted of two letters from Edward Jones regarding his stock
ownership dated January 5, 2006 (Exhibit F) and January 9, 2006 (Exhibit G) and a memo from
him to me explaining why he had sent two letters (Exhibit H) and Attachment B, a letter of
inquiry from him to the Chief Counsel of the Division of Corporation Finance of the SEC
(Exhibit I). On January 11, GM wrote Mr. Hartnagel (Exhibit J) to inform him that it appeared
that he had not responded to GM’s notificaton of deficiency within the required time period and
-that the broker’s letters that he had furnished did not evidence continuous ownership of at least
$2000 worth of GM stock at the time he submitted his proposal, and to give him an opportunity
to explain or correct the flaws in his response. He responded by fax on January 12 (Exhibit K)
stating that GM’s objections were without merit, stating, “Legal service is not deemed to have
occurred until receipt of the document has been either properly witnessed or mutually
acknowledged,” so that his response was within the 14-day period after his receipt of notification
on December 27. He also simply affirmed, “The stock ownership verification I provided meets
the disclosure requirements of Rule 14a-8.” On January 17, Mr. Hartnagel faxed an affidavit
stating that the Federal Express shipment of GM’s December 16 [which according to Federal
Express was delivered on December 20] was received by him on December 27, 2005 (Exhibit L).
On the following day, he faxed GM a copy of a message he sent to the SEC requesting that he be
given an opportunity to respond to GM’s planned request for a no-action letter (Exhibit M).

The proponent has not provided any valid reason to waive the conclusion that he failed to
respond within the required period. The proponent did not provide any evidence of ownership of -
an adequate amount of GM stock until January 9, after the conclusion of 14 days following the
delivery of GM’s notification letter. GM wrote to Mr. Hartnagel. His January 12 response to
GM’s letter seeking to determine if he disputed Federal Express’s statement of the date of
delivery or if for some other reason he could not be considered to have received the letter until
December 27 seemed to indicate that he could not be deemed to have received the letter until
“[1]egal service” had occurred through a “properly witnessed receipt” or mutual
acknowledgement, and the reference in his later affidavit to when he “received” the letter
presumably was based on this interpretation. Rule 14a-8(f)(1) does not refer to “legal service” or
provide any support for these assertions, which contemplate a level of legalism that is not typical
of Rule 14a-8. Staff Legal Bulletin No. 14 (July 12, 2001) issued by the Division of Corporate
Finance suggests instead that a letter should be considered to have been received when it was
delivered. In section G.3, dealing with eligibility and procedural issues, the SLB recommended,
in connection with a company’s letter notifying a proponent of perceived eligibility or procedural
defects, that the company should “send the notification by a means that allows the company to
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determine when the shareholder received the letter.” The obvious interpretation is that the -
company should send the letter by a carrier which is able to provide proof of delivery, like
Federal Express in this case. Under Mr. Hartnagel’s argument, only the proponent would be able
to determine when he received the letter, regardless of the means chosen by the company. The
timing of receipt of notification and its consequences would be entirely in the control of the
proponent, which would disrupt Rule 14a-8’s schedule for communications between company
and proponent, with adequate time for the SEC Staff to consider any requests for no-action
letters before the company begins printing its proxy statement. Instead, the scheme of Rule 14a-
8 contemplates that the 14-day response period should begin when the company’s notification is
delivered to the address provided by the proponent. Mr. Hartnagel did not provide evidence that
he owned sufficient stock to satisfy Rule 14a-8(b)(1) within 14 days of the delivery of GM’s
December 16 letter. Cf. Charles Schwab Corporation (February 2, 2005).

Moreover, the evidence of stock ownership that the proponent belatedly furnished on January 9
does not show that at the time he submitted his proposal he had continuously owned GM stock
worth at least $2000. The January 5 and January 9 letters from Edward Jones are oblique, but
read together they do not state that Mr. Hartnagel owned $2000 worth, or indeed any GM stock
continuously from December 15, 2004. The letters set forth the following facts:

1. The market value of his GM stock in December 2004 was more than $2000 (January 5
letter).

2. He has continued to hold the stock referred to in item 1 (January 5).

3. At December 15, 2005, he held GM stock with a total market value of more than $2000
(January 5).

4. During the 12 and one half months prior to December 31, 2005 (i.e., beginning on
December 15 or December 16, 2004), he purchased GM stock for more than $2000
(January 9 letter).

5. He has continued to hold the stock referred to in item 4 (January 9).

This set of facts, however, is not sufficient to demonstrate that the proponent owned an adequate
amount of GM stock for a year prior to submitting his proposal on December 15. For example, if
he owned $100 worth of stock on December 20, 2004 and acquired additional stock on
December 29, so that he owned more than $2000 worth of stock as of December 31, 2004, the
broker’s letters would describe his ownership correctly, but the proponent would not have been
eligible to submit a proposal since he would not have owned $2000 worth of stock for a full 12
months before the date of submission, December 15. The proponent’s memo in Exhibit G
indicates that he had influence over how these letters were worded, so that it would not be unfair
to conclude that he has failed to show that he owned a sufficient amount of GM continuously
from December 15, 2004. See International Business Machines Corporation (December 19,
2004); AMR Corporation (March 15, 2004); cf. Motorola, Inc. (January 10, 2005).

Finally, the proposal would be excludible even if there were no eligibility or procedural
deficiencies in the proponent’s submission. Paragraph (i)(7) provides that a company may
exclude a proposal if it deals with a matter relating to the company’s ordinary business
operations. Based on this provision, the Staff has taken a no-action position with regard to
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proposals that deal with executive retirement benefits. See, e.g., Hilton Hotels Corporation
(March 14, 2003); NiSource Inc. (March 3, 2003). This is consistent with no-action letters that
permit the exclusion of proposals dealing with pensions, like Tyco International Ltd (January 2,
2004); ALLETE Inc. (March 5, 2003), as well as other employee benefits, such as SBC
Communications Inc. (January 9, 2004); Lucent Technologies (December 5, 2003); General
Electric Company (January 10, 2003).

The current proposal deals with the formula for determining compensation under the salaried
pension plan, which is not limited to senior executives but which could affect any executive
eligible to receive a bonus. Such executive retirement benefits are a routine matter of ordinary
business, and involve the type of management function properly left to the attention of
management rather than the board of directors or the stockholders. Accordingly, the proposal
can be omitted under Rule 14a-8(i)(7).

Please inform us whether the Staff will recommend any enforcement action if this proposal is
omitted from the proxy materials for General Motors’ 2006 Annual Meeting of Stockholders.
GM plans to begin printing its proxy material at the beginning of April. We would appreciate
any assistance you can give us in meeting our schedule.

Sincerely yours,

ﬁ'?*‘v—(,/‘:(' .

Anne T. Larin
Attorney and Assistant Secretary

Enclosures

c: Robert W. Hartnagel
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To: Nancy E. Polis, Secretary
General Motors Corporation

Fax Number: (313) 665-4978

Date: December 15, 2005

From: Robert W. Hartnagel

Telephone Number: (972) 233-8090
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December 15, 2005

Nancy E. Polis

Secretary, General Motors Corporation
MC 482-C38-871 ‘

300 Renaissance Center

P.O. Box 300

Detroit, MI 48265-3000

Dear Ms, Polis:

T am resubmitting the enclosed stockholder proposal dealing with skyrocketing GM executive
pension entitlements. An identical proposal was excluded from the 2004 proxy statement by GM
management following its original submission in December, 2003. The timing of GM's
responses to the initial proposal, in copjunction with the particular requirements that are imposed
by SEC proxy tules, combined to delay—for thirty months~any possibility of my being able to
present this recommendation for consideration by GM stockholders.

The complete text of the proposal is highlighted on pages one and two of my letter dated January
10, 2004. (Please see Attachment A) This letter was initially sent to outside members of the
General Motors board of directors for the purpose of identifying a number of material omissions
in proxy statement disclosures which contributed to the creation of an excessive and
inappropriate expansion of top executive pension benefits.

_In conjunction with this re-submission, I would like to request a reply from General Motors to
. the enclosed letter dated January 26, 2004 (Attachment B). GM did not respond in any way at
that time to the particular matters that were identified in the letter.

As shown in Attachment C, subsequent to the exclusion of this proposal in 2004, during
14-months of commumication with the Securities and Exchange Commission regarding the _
far-reaching "public policy" significance of GM's shareholder communication practices, I made
an intensive examination of proxy statement disclosures dealing with modifications to GM
executive compensation and salaried employee retirement benefit plans which had been
recommended to sharcholders by GM management. This study concluded, among other things,
that a series of barely discernible, if not entirely undetectable, changes--sometimes involving
materiel nonpublic information which was known to top management, but not disclosed to the
shareholders who were being asked to authorize the changes--combined to produce a

fifteen thousand percent increage in the pension benefit entitlements of the very highest level GM
executives, compared to those which existed at the commencement of GM's earliest
"restructuring” initiatives. (Other forms of long-term, incentive and deferred executive
compensation and benefits are not reflected in this calculation.)

In an effort to insure that only completely accurate information will be used when describing the
basis for my conclusions, 1 would also like to request that I be promptly informed in the event -
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any of the data contained in Attachmenft C 1s not considered by GM to be accurate (and if so,
what data is considered to be accurate);
i

f
Finally, as shown in the enclosed statement, for the past twelve months my investment in GM
Common Stock has exceeded the $2,0¢O level required under Proxy Rule 14a-(f)(1). In the event
this proposal is included in the 2006 GM proxy statement, I will continue to own GM stock with
at least this market value until the date of the next Annual Meeting. [ also will be present at the
meeting to introduce the proposal to Géneral Motors stockholders.

Please notify me if any additional inforfmation is needed.

Singerely, ; ?é
Robert W. Hartnagel

7605 Carta Valley Drive
Dallas, TX 75248
(972) 233-8090
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0 e} Brokerage Cash Account Activity Summar

(as of December 15, 2005)

GM 1 2/3 Par Common Stock ONLY

Total amount invested since December 1, 2004 : $3,442
Account withdrawals since December 1, 2004 none
Current market value of GM Common Stock $2,233
Number of shares held 100
Market value of account on January 1, 2005 $2,002
QGain/loss ﬁbm December 1, 2004 to present ' " =35%

] certify under oath that the above information is correct.

Robert W. Hartnagel

SUBSCRIBED AND SWORN before me on this Qﬁ m day of December, 2005

/il

Notary

AMBER FLORES
Netary Public
STATE OF TEXAS
M[ c«nm &D' May 9( m
-~
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ATTACHMENT A

‘
1

January 10, 2004
To: Outside members of the General Motors Cotporation Board of Directors

Percy N, Bamevik, Non-Executive Chairman, AstraZeneca PLC

John H. Bryan, Retired Chairman and CEO, Sara Lee Corporation

Armando M. Codina, Chairman and CEO, Codina Group, Inc,

George M. C. Fisher. Retired Chairman and CEQ, Fastman Kodak Company

Karen Katen, Exec. V.P., Pfizer Inc and President Pfizer Global Pharmaceuticals

E. Stanley O*'Neal, Chief Executive Officer, Merrill Lynch & Co., Inc.

Echhard Pfeiffer, Retired President and CEO, Compaq Computer Corporation

Alan G Lafley, Chairman, President and Chief Executive, The Procter & Gamble Co.
Phillip A, Laskawy, Retired Chairman and CEO, Emst & Young

The following shareholder proposal has been submitted for the purpose of requesting
immediate action by the General Motors Board of Directors to address the most challenging
corporate govemamce issue facing our company and our country today: skyrocketing lifetime

o entitlements. Tt is offered on the basis of 40 consecutive years as a GM
sharcholder and my holdmgs of approximately $200,000 in GM common stock throughout the
ten~year period when the current executive compensation “feeding frenzy” began to evolve. The™
final paragraph of the proposal suggests a specific course of action for approachmg this issue in a
proactive manner.

1 urge the GM Board of Directors to promptly exercise the authority granted under the -
terms of the current GM Salaried Employee Retirement Plan to reverse the practices that have
produced the compensation and benefit plan “bonanza” which is described in this letter and to
recapture the revenue which is being diverted from general operating revenues to pay for it..

“RESOLVED: That GM sharcholders request our company’s Board of Directors to halt
the executive compensation windfall that is being created by directing the entire financial saving
resulting from the elimination of incentive award payments to half of GM’s top management
group into the annual incentive compensation and hfet:me pension entitlements of surviving

executives,

SUPPORTING STATEMENT: When highly paid executives, who are performing duties
associated with their regular management responsibilities, use company-supplied technology,
company facilities, and the efforts of other company personnel working on company time to
achieve a substantial financial saving, that saving properly belongs to the company and its
shareholders. It should not be treated simply as a compensation windfall for the executives who

- produced it.

In accordance with early GM “restructuring” objectives, the total number of executives
eligible to receive annual incentive compensation awards was reduced by more than fifty percent,
At the same time, the formula which routinely determines the total amount of revenue which can
be made available for the payment of executive incentive awards in any given year (irrespective %
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of the number of executives who may be eligible to receive such awards) has remained
unchanged. As a result, each year since this massive executive head count reduction was

~ accomplished, the formula has continued to gencrate the same aggregate level of funding that
previously would have been paid to twice the current number of GM executives.

Instead of directing this potential saving toward the attainment of overall GM financial
operating objectives, the entire amount is being distributed each year to surviving GM executives
in the form of greatly expanded incentive compensation payments. While this practice has been
justified to shareholders on the basis of surveys of industry-wide compensation practices, these
surveys primarily reflect a “racing-your-own-shadow” comparison with companies whose top
executives are also benefiting from precisely the same kind of resmwtunng~gencrated incentive
award windfall,

Of even greater significance to GM shareholders, however, are the longer term
consequences of this practice. Due to a series of modifications to the GM Salaried Employee
Retirement Benefit Plan which occurred during the same general time period, these inflated
annual incentive awards now are becoming translated into greatly expanded pension entitlements
for 4 steadily increasing number of executive retirees, As a result, this employee benefit plan has
been in effect transformed into a highly lucrative, lifetime, deferred compensation arrangement
for upper level management, as well as a huge potential long term liability for GM.

The shareholders of our company urge the GM Board of Directors to immediately begin
the process of eliminating this windfall by adopting 8 “leveling formula” which would reduce the
amount of incentive payments which may be used to calculate both current and future executive .
pension entitlements. The proposed formula would act to routinely adjust executive pension
benefit accruals by the same percentage that the total executive population has changcd in any
given year compared to an average baseline executive employment level during the six year
period immediately preceding commencement of GM’s restructurmg initiatives.”

\\‘\\‘\m\\\\\\\\\\\\\\\\\\\\\\\\“\\\\\

This proposal is intended to express the deep concern shared by a great many
shareholders regarding the alarming escalation in executive compensation and benefit
entitlements which has been occurring throughout corporate America over the last two decades.
It also reflects the increasing level of frustration which is resulting from an inability to obtain on
a timely basis the information needed to adequately evaluate the full consequences of the benefit
plan and executive compensation changes shareholders are repeatedly called upon to approve.
There is no aspect of our company’s operations where this frustration is any more profound than
that involving executive pay,

GM Proxy Statement disclosure practices in recent years have made it virtually
impossible for an individual shareholder to determine with any real precision what the aggregate
impact of this explosion of annual incentive awards may be. Instead, the statement appears
primarily to be an attempi to justify the philosophy upon which these awards are based, without
revealing either the fotal aggregate amount of executive compensation being awarded in any
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given year, or the aggregate long term cost of proposed benefit improvements. This information
¢ is needed before, not after, the changes become irreversible.

It is only by estimating the annual effect of executive employment trends since 1989 and
making asSumptions reflecting the pattern of funding practices after the commencement of
“restructuring” and applying these same assumptions to the information supplied in the Annual
Report that even a general estimate of these consequences can be developed. The analysis which
led to the submission of this shareholder proposal incorporates the following data:

al GM data app

(SOO()) g nsation
Year Net Income ﬂgn_gg_]ﬂg_g
1976 2,902.8 139.7 |
1977 32375 161.0 ( 1976-79 average # recipients = 6648 )
1978 3,508.0 1684

1979 2,892.7 1338

able ihde tive pa’

1983 .- 3,7302 . 1800

1984 . 45165 2241 \ :
1985 3,999.0 218.6 ( 1983-89 average # recipients = 5145 )
1986 2,944.7 169.1 | |

1987 3,550.9 1870

1988 4,856.3 2417

1989 42243 23838

funding p_ractlces«because Proxy Statements no lonmnwﬂmmm “
Year NetIncome  Bonus Pb (ESTIMATE ONLY)

1993 2.465 286.9

1994 4,901 764.2

1995 6,881 1,152.1

1996 4,963 7762 ( Estimated 1993-2000 average
1997 6,698 1,116.2 # recipients = 3,500 )

1998 2,956 3832 -

1999 6,092 997.5

2000 4,452 676.2
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Conclusions: The calculations made in conjunction with submission of this sharsholder
proposal suggest the following:

1. Total 1983-89 incentive awards: $ 1.414.300,000
~2, Estimated total 1990-2002 annual incentive awards: § 6.152.500,000
3. Executive head count reduction 1983-2000 = 3,348, (or 50,3% of pre-1983 level)

(and, in accordance with the rationale previously presented in this shareholder proposal,)

4. Estimated 1983-2000 “OVERPAYMENT” of annual incentive compensation on

a “constant-per-capita” basis compared o pre-restructuring executive employment
levels and traditional incentive plan funding practices: § 3,586.663,000

Perhaps the most startling conclusion of all is the fact that this entire $3.5 billion (?)
“overpayment” presumably is being translated into expanded lifetime “pension” entitlements for
the same executives who initially received this amount in the form of expanded annual bonus
payments, (Other incentive compensation, stock options and pre and post-retirement benefits are
not reflected in these calculations.)

Regardless of what the actual “bottom line™ may be, it is safe to assume that it would
surely fall squarely within the general classification of “LOTS.” Moreovet, this is occuring in
spite of the fact that most GM shareholders would reject, both on ethical and legal grounds, any
management practice which permitted one group of employees to create a personal financial
benefit a3 g direct mathematical consequence of eliminating the jobs and benefit entitlements of
another group of employees. Yet it would appear that this is precisely what is taking place with
respect to the creation and allocation of incentive pay. Shareholders might also wonder why, for
instance, if this massive infusion of additional compensation is necessary for “competitive”
reasons, it is not being provided through established salary administration procedures, and on the
basis traditional individual performance reviews, instead of through an across-the-board annual
bonanza of incentive plan funding,

Many GM shareholders also feel a good deal of uncertainty about just how, when, or even
if, they actually authorized the fundamental alieration of an employee benefit plan that was
originally intended to provide a relatively modest “welfare” level of post-retirement income to all
employees based on cumulative length of service into something that looks more like a
“perpetual money machine” for top executives, After examining as much information as I could
on the subject, I concluded that even the most avid Proxy Statement reader would have been
unable to discem, based on the information supplied at the time, either the long or short term
implications of the practices which ultimately were put in place. It almost seems a perversion of
the very term “employee benefit plan” to apply it in this manner.

As reflected in the charts which are presented in the attachment to this letter entitled,
“Expansion of longevity-based pension benefit entitlement,” it might also be appropriate to
question, as a practical matter, whether there was any way, other than by laboriously assembling
these same charts from four separate GM Proxy Statements and personally making the
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mathematical calculations that are penciled on the attachment, that any individual shareholder
might even have detected that these highly significant changes were being made,

, My objective in writing this letter has been to comment as candidly and pointedly as
possible about a coniplex and difficult subject, in the belief that there is plenty of room in it for
more than one point of view. The opinions expressed are my own and they reflect my best effort
to make a constructive contribution to identifying and describing concerns which I believe are
shared by a great many Americans. While others might choose to express their feelings
differently, in closing I want to offer one additional observation.

The arrival of the “information age” and its vastly enhanced computer technology has
endowed a single generation of corporate managers with the truly awesome power to implement
changes of such enormous scope and complexity that they have far outdistanced the ability of
anyone not in possession of these capabilities to even perceive, much less evaluate, the full
consequences of their actions. Tt is the same sort of advantage that must have accompanied the
arrival of the stearn engine and the bow and arrow. Those who initially controlled this
technology were able to achieve great rewards from doing so.

This shareholder proposal is intended to focus on one highly significant consideration
which separates this technological “revolution” from the ones that came before it. On one hand,
the “information age” has been characterized by the speed and sheer magnitude of the changes
that are occurring. At the same time, it might be appropriate to remember that the people who
have acquired the raw power being generated by this revolution are grployees, not owners, of
the corporations which bought and paid for this technology--and for this reason, the resulting
financial rewards should be apportioned accordingly.

‘Shareholders, and their elected representatives, need to begin actively challenging, and
not simply accepting, the glib assertion that it is “competitive factors™ rather than the concurrent
actions of similarly-situated executives that may have so greatly altered today’s nationwide
executive compensation levels, We need to probe far more vigorously into the future
consequences of a reward system that differs so profoundly from the one that has propelled both
our company and cur country to greatness. And we must make absolutely certain that the present
highly inflated levels of lifetime so~called “pension” benefits for former executives are truly
serving the long term best interests of shareholders, employees and the great many other
constituencies that are being so dramatically impacted by these practices.

Very truly yours,
Robert W. Hartnagel

7605 Carta Valley Drive
Dallas, TX 75248
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Expansion of longevity-based pension benefit entitlement
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00,000 .,..00000nnns etavavens 292,642 341,415 390,189 438,962
) 750,000 ......... firverraia tasann 442,642 516,418 390,189 663,962
1,000,000 ,........ e Corarenien 192,642 691,415 790,189 888,962

Y
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ATTACHMENTB -

January 26, 2004

Ms. Jenny R. Machak

General Director-Global Compensation
General Motors Corporation

Mail Code 482-.C32-C66

300 Renaissance Center

Detroit, MI 48265

Dear Ms. Machak:

Thank you for your letter dated January 22, 2004, which arrived this afiemoon, While the

information you provided is useful in certain respects, it omits the type of basic financial data

which would permit me, or any other shareholder, to determine for ourselves just whether or not
~ GM has been, as I believe you stated it, “excessive in its pay practices.”

Irrespective of whatever acronym is used to describe the particular form of incentive payments
which are being received by a sharply reduced total number of executives, it would seem to me
that it still is the aggregate per-capita dollar amount which is being both generated from GM net
income and actually awarded on a year-by-year basis that provides the only meaningful basis for
evaluating not only what GM pay practices are, but how they can be compared in either historical

or competitive terms.

) So that I can decide how to proceed with respect to the shareholder proposal I have submitted, I
would be grateful if you would be kind enough to update the (enclosed) numerical overview
‘which was incorporated in the proposal, particularly in the categories which have been
“highlighted. Also, if the pre-1987 net-earnings-based “bonus pot” formula was replaced by
another formula, it would be helpful to know how that formula compares to the prior one, and
exactly what maximum limit has now been established by shareholders with respect to the
proportion of net earnings which may be directed toward the payment of annual incentive

awards,

I also am providing the attached charts and news article for your examination. They provide a
somewhat different perspective on whether executive compensation and retirement benefits
might reasonably be described as “excessive,” particularly when they are viewed in comparison
with non-executive salaried employees on a yearly basis during the entire post-restructuring
(1983-2003) time period. Since the enclosed (colored) bar chart was generated from my own
examination of Annual Report data, it would be helpful as well to have an updated and, if
necessary, cotrected summary reflecting comparable GM-supplied data.

I apologize for troubling you in this way, however, as long as GM management employees

continue to represent to shareholders that compensation practices are pot excessive, shareholders
- are, or should be, entitled to receive meaningful and complete financial data, presented in an

understandable way, so it is possible to reach our own conclusion on that point as well.
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> In summary, ! can find nothing of substance in the information you provided that would justify
either altering or abandoning the any of the points that were raised in my shareholder proposal. If
General Motors is able to provide the specific financial data | have requested, | certainly would
be more than willing to make any adjustments that may prove to be in ordér. Further, if GM
-believes any particular statement or statements in my proposal are incorrect, [ believe it would be
appropriate at this point to identify which statement is incorrect and exactly what is incorrect

about it.

Finally, I am entirely willing to delay, for the present, any further efforts to address this matter in
order to give GM a reasonable opportunity to respond to this request. The generalized assurances
you have provided are encouraging and 1 am hopeful that these additional details can completely

resolve this matter.

Vﬁ truly yours,

Robert W, Hartnagel
7605 Carta Valley Drive
Dallas, TX 75248

) ¢: Anne T. Larin
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.| (Financial data included in Shareholder Proposal)

Actual CM data applicable to incentive compensation awards BEFORE “restzucturmg

T (5000) ($000)

' Year Net Income  Bonus Pat
1976 29028 1307
1977 3,237.5 161.0 ( 1976-79 average # recipients = 6648 )
1978 15080  168.4 |
1979 28927 1338

Actual GM data applicable to incentive pay practices SINCE the start of “restructuring”

2. Estimated total 1999-2002 annual incentive awards: $ 6,152,500.000
3. Executive head count reduction 1983-2000 = 3,348, (or 50.3% of pre-1983 level)

N N\ N

1983 3,730.2 180.0
1984 4,516.5 224.1 .
1985 3,999.0 218.6 ( 1983-89 average # recipients = 5145 )
1986 2,944.7 169.1
1087 3,550.9 157.0
1988 4,856.3 241.7
1989 42243 238.8
’\\\\\\\\\\\\\\‘\\‘\\\\\\\\\\\\\\\\\\\\\\\‘\’
. ’ Data projecting incentjve pay based on PRESUMED continuation of historical “bgngs pot” ’
‘ ‘ funding practices-- xy Statements no longer supply total award infi ’
’ Year Net Income  Bonus Pot (ESTIMATE ONLY) ’
‘ 1993 2.465 286.9 ’
g 1994 4,901 764.2 g
g 1995 6,881 11521 /]
’ 1996 4,963 776.2 ( Estimated 1993-2000 average ’
' 1997 6,698 1,116.2 # recipients = 3,500 ) ’
‘ 1998 2,956 383.2 '
g 1999 6,092 997.5 g
) 2000 4,452 676.2 )
¢ 2001 o o ¢
’ 2002 ’
' 2003 '
’ Conclusions: The calculations made in conjunction with submission of this shareholder ’
‘ proposal suggest the following: ’
’ 1. Total 1683-89 incentive awards: $ 1.414.300.000 ’

\\\\\\\‘“l\\\\\\\\\\\\\\\\\\\\\\‘\\\\\\\\\\‘
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ATTACHMENT C | '

_ perceniage: .
8vs 43 yry,
of service
2004 $ 4,155,500 $2784500  +7189% /3573730 49221 %
2003 4,460,600 2,988,602 +1716% 3836116
2002 3,554,333 2,381,403 148% 3,056,726 892 %
2001 4,403,300 2950210 +9617% 3786838 /49777 %
2300 4,293,000 _ 2,876,310 47426 % 3,691,980 / +952%
1999 3,451,000 2310170  15964% 2,967 +7,663 %
1998 3,270,000 2,190,500 }5654% 2,812,200  +7,261 %
1997 2,709,583 1815420 (4367 % 1 +6016%
67/96 % |
1996 1,086,183 729,082 1,883 % K837  +2,416 %
- 1998 1,246,677 855273  |+2208 % 2 42,768%
1994 1,498,750 1,004,m 2592% /1288928 +43328%
1993 973,500 - 652,245 | +1,684 % 837210 +2,161 %
1992 1,498,750 1,004,162 1,288928  +3,328 %
1991 2,064,833 1,383,438 1,778,756 +4,585 %
1990 883,333 476,999 644,833  +1,664 %
1989 793.333 428,399 579133 +1,495%
1988 721,667 389,700 526816  +1498%
84/73%
1987 658,333 658,333 480,583  +1,240 %
1986 135,933 73,403 | /+189 % 99,231 +256 %
1988 166,413 4603 |/ +107%
/"‘"""“\
/ \ G H o plt iﬂi () W
Q’fﬂ; % publically announced in 1984.)
1983 154,919 38,729
1982 143,544 35,886

25%




FROM :BOB HARTNAGEL

FAX NO.

1972 233 8098

Dec.

15 2885 12:31PM P1S

Projested CEQ compensation
"recovery®  Xear for pension calculation

- persentage:
35 ve. 45 yru,

of service

67/86 %

$4/73 %

28 years

(from proxy statements) of serviea m&w .Qf.lﬂ!!iﬂ me

$2,784,500  +12,062 % X§ 3,573,730 +15;482 %

$ 4,155,500
4,460,600
3,584,333
4,403,300
4,293,000

wl)ow )

3,370,000
2,709,383
1,088,183
1,246,677
1,498,750
973,500
1,498,780
2,064,833
883,333
793.333
721,667
658,333
135,933
166,413
154,919
154,919

2,988,602
2,381,403
1,950,210
2,876,310
2,310,170
2,190,900
1,815,420
129082
855,273
1,004,162

652,248
1,004,162
1,383,438

476,999

428,399
389,700
688,333

73,403

41,603

38,729

3,836.116
3,036,726
3,786,538
3,691,980

+15,994 %
+12,857 %

+12,183 %

+10,098 %

7 +4,054 %

142 +4,644 %
A%

7,210 +3,626 %

+288,928 +5,583 %

1,778,756 +3,626 %

644,833 +5,583 %

£79,133 +2,508 %

526,816 +2,282 %

480,283 42,081 %

99,231 +420 %
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B _ %// %
General Motors Corporation
Legal Staff
Facsimile Telephone

(313) 665-4979 (313) 665-4927

December 16, 2005

BY FEDERAL EXPRESS
Robert W. Hartnagel .
7605 Carta Valley Drive
Dallas, TX 75248

Dear Mr. Hartnagel:

General Motors has received your letter dated December 15, 2005 submitting a stockholder
proposal for the 2006 Annual Meeting of Stockholders. -

According to GM s transfer agent, you are not a record owner of GM stock, so that we are not
able to confirm your stock ownership from our records. Please provide us with evidence that
your stock ownership satisfies the requirements of Rule 14a-8 (a copy of which is enclosed for
your information). The Brokerage Cash Account Activity Summary that you sent with your
proposal does not comply with these requirements.

Subsections (2)(1) and (ii) of Question 2 describe the types of evidence that would be acceptable:

1) The first way is to submit to the company a written statement from the
“record” holder of your securities (usually a broker or bank) verifying that,
at the time you submitted your proposal, you continuously held the
securities for at least one year. You must also include your own written
statement that you intend to continue to hold the securities through the
date of the meeting of shareholders; or

(i1) The second way to prove ownership applies only if you have filed a
Schedule 13D, Schedule 13G, Form 3, Form 4 and/or Form 5, or
amendments to those documents or updated forms, reflecting your
ownership of the shares as of or before the date on which the one-year
eligibility period begins. If you have have filed one of those documents
with the SEC, you may demonstrate your eligibility by submitting to the
company: _

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

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



December 16, 2005
Page 2

B. Your written statement that you continuously held the required number
of shares for the one-year period as of the date of the statement;

C. Your written statement that you intend to continue ownership of the
shares through the date of the company’s annual or special meeting.

As stated in Question 6(1) of the enclosed Rule, you must send evidence of your stock ownership
that satisfies the rule quoted above no later than 14 days after you receive this letter.

Please direct your letter to me, at the address at the bottom of the first page (including the mail
code—MC482-C23-D24).

Sincerely,

Am,‘,tf(,__:/

AnneT. Larin
Attorney and Assistant Secretary

Enclosure
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FedEx Express U.S. Mail: PO Box 727 Telephone 601-366-2600
Cuslomet Suppart Mernphis, TN 381844643

Domestic Trace

3876 Airways Boulevard

Meodule H, 4tk Floor

Memphis, TN 38118

Fed:=x.

Express

January 03,2006

TIA TURK
(313) 665-4978

Dear TIA TURK:

Qur records reflect the following delivery information for the shipment with the tracking number
674719431083. The package was released as authorized by the shipper/recipient.

Delivery Information:
Released By: 9999999990999

Delivered to: 7605 CARTA VALLEY DR

Delivery Date: December 20, 2005
Delivery Time: 10:25 AM.

Shipping information:

Shipment Reference Information: 482-C23-D24

Tracking No: 674719431083 Ship Date: December 18, 2005
Shipper: SHIPPING Recipient: ROBERT W. HARTNAGEL
PBMS / GM CQRP WHQ
1600 HOWARD ST 7605 CARTA VALLEY DR
DETROIT, Ml 48216 DALLAS, TX 75248
us us

Thank you for choosing FedEx Express. We look forward 1o working with you in the future.
FedEx Woridwide Customer Service

1-800-Go-FedEx (1-800-463-3338)
Reference No: R2006010300260516381

This Information is provided subject 1o the FedEx Service Guide.
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Page One_of Two

To: Anne T. Tarin, Attomey and Assistant Secretary
General Motors Corporation

Fax Number: (313) 665-4978

Date: January 3, 2006

From: Robert W. Hartragel

Telephone Number: (972) 233-8090
Message:

In reply to-your letter dated December 16, 2005 (which was sent by Federal Lixpress on
December 19th, and received by me on Decemiber 27th) I am providing the following
information: '

First, GM's transfer agent is incorrect. ‘As shown in the attached Form 1099-DIV,
General Motors has been sending regular quarterly dividend checks, payable to me as registered
owner of GM Common Stock, throughout caléndar year 2005, (The amounts of these payments
and specific account identification data have been deleted to protect my privacy.) As you may be
aware, I have been receiving regular quarterly dividend checks, payable to me as registered
owner of GM Common Sock, for the past forty consecutive years,

Second, before the expiration of the stated 14-day response period, T will furpish a
statement signed by an authorized representative of one of my investment accounts which will
provide the disclosure required by Rule 14a-8.

Finally, i(; prior to this same response deadline, GM has not supplied the information
which was identified in my letter to Nancy E. Polis dated December 15, 20085, 1 will proceed on
the understanding that, as was the case in connection with the previous submission of this same
shareholder proposal, the requested response will not be forthcoming.

fabost syl

Robert W. Hartnagel
7605 Carta Valley Drive
Dallas, TX 75248
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' : [ ] correcTED (roneckes)  Dividends and Distributions
PAYER'S namo, airae! addrats, oily, eiate, ZIP aade and telephons no. i m;ie Na, 18450110 118 Total ordinary dividands th Qualified dividands
GENERAL MOTORS CORPORATION ‘; $ _ s
awe  oi COMPUTERSHARE , (W Tl Gkl garm i, | 48 Driesig: ummmng*
B ro oox4so 2@ 05
S [7OVIDENGE. R amanan0e Farm 1099-DIV %&‘5&‘5"1355"""‘“"' oo\ 000
N I m | b
= IMPORTANT TAX RETURN 027097 Pf n 1202 gain 2 Cailwatisles (28%) pein
= | DOCUMENT ENCLOSED ' d ___ 00018 __ 0.00
. : : ‘ Copy B | 3 Nendiddend disttiions | 4 Peciaral Inaome tex withheid
. ForReciplentis 00018 0.0
E | } m‘ n ‘W - ; Invsgiment sxpenes 000 ; Foreign tx paid o.00
a ot g R A W RN o : m”‘:&"&: Lymﬁoa.wam:gr T T e e i
Bl RECIPIENTS name, atrest addrass, city, state, and ZIP oode l :i'm o fi 4 tem, $ 0.00
@ ROBERT W MARTNAGEL & 3 Naroawh Tauldaton domiuions~ |PAVERS FodaT Hanihomton sy
= 7808 CARTA VALLEY DR I S 00
= DALLAS, TX 76248-3104 ; Wﬂém e
- e —
g | : I
: Farm 1008-DIV {keep for your ucudl) Equsst
et M —_— e . e re e e e : ‘ L - - . A e ey e s e es |
GENERAL MOTORS CORPORATION = ' Acsount Number: 4750813
issus lasue Aecord Paysble  Record = Dividend Qross Tax Amount
iD Date . Date  Date Sha Rate Amount Withheld Paysble

COMMON 400010 02/11/2006 03/10/2006
COMMON 400010 05/19/2006 08/10/2006
COMMON 400010 03/12/2005 08/10/2005

. $0.50000
£0.50000
$0,50000

1

COMMON 400010 11/10/2005 12/10/2008

' YearTo-Bate Paid

Current Dividend Chetk Number: 600983388
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(Also by U.S. Postal Service Certified Mail No. 7004 0750 0003 4667 7130)

To: Anne T. Larin, Attorney and Assistant Secretary
General Motors Corporation

Fax Number: (313) 665-4978

Date: January 9, 2006

From: Robert W. Hartnagel

Telephone Number:  (972) 233-8090
. Message:

In response to the request I received on December 27, 2005, T am forwarding the attached letter
containing the stock ownership disclosure that is required by Proxy Rule 14a-8 and Division of
Corporation Finance Staff Legal Bulletin No. 14. (Please see Attachment A)

In addition, I want to point out the foltowing:

First, as shown in Attachment B, prior to forwarding the requested stock ownership information,
I submitted a "generic" inquiry to the Office of the Chief Counsel of the SEC Division of
Corporation Finance (DCF) identifying the potential which currently exists for making very
different interpretations of the stated lunguage in the publications described above. The response
I received on January 6th indicated that the DCF might be willing to ;;gg(mﬂgl er the position it has
previously taken with respect to the points addressed in the letter.

Second, there is another ambiguity in the same language which, while not dircetly identificd in
that inquiry, is perhaps even more fundamental to my response to the question GM has raised
regarding my current stock holdings. It involves the Rule's use of the term "market value" in
determining the so-called eligibility or ineligibility of a GM shareholder to have a proposal
included in the annual proxy statement.



.
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The "bid, asked and close" quotations reflecting daily trading activity on the major stock
exchanges simply show the "market value” of the shares of stock that were actually offered for
sale and/or sold on any given trading day. They are by no means a true measure of cither the
current or potential future value of the vastly larger number of shares that were not offered for
sale, or sold, on that or any other day. If even a tiny percentage of those shares had in fact been
put up for sale on any single day, the "market value" of all of them obviously would have
plunged dramatically.

The pertinent point in the present context, however, is that the only true measure of the "value”
of the GM common stock being held by me or any other investor is what it would actually bring
if and when we ever decide to offer it for sale--and other individuals are willing to purchase it at
that price. Until then, the only established "market value" of these investments is and must
remain the dollar amount that was paid for them at the time the initial investments were made.

‘The principle of applying only this standard of measurement up to and including the point of sale
is well established in governmental regulatory practice (for example, with respect to the manner
in which the IRS computes capital gains). The fact that investors arc prohibited from applying
any day-to-day fluctuations in stock market quotations in this manner until the point at which an
investment is liquidated provides an unmistakable affirmation that they are not considered an
appropriate yardstick for assessing ongoing investment value.

Finally, the only possiblc justification 1 can find for imposing any limitation whatsocver on cither
the dollar value or duration of any common stock investment presumably would be to insure that
any individual wishing to have a shareholder proposal included in a company proxy statement is
also willing to make and maintain a reasonable level of financial participation in that company.
This objective, however, would not in any way eropower the federal government or any other
party to either condition or impair that ability on the basis of some unknown and enurcly
unknowable future fluctuations of a national stock cxchange.

Most of all, it is essential to recognize that, in this country, it is the owner of common stock, and
not the government or the stock exchange or General Motors, that has the final authority for
determining not only what this stock's "market value" is, but even more importantly what it is
not. In this particular ingtance, that right is protected by two Articles and two Amendments of
the Constitution of the United States,

On this basis, I believe the enclosed disclosure complies entirely with the requirements of Proxy
Rulc 14a-8.

With respect to another pending matter, since General Motors has not responded to the requests

for information which were presented in my December 15th letter to Nancy E. Polis, [ will
proceed on the understanding that, once again, this response will not be forthcoming.

Robert W. Hat:tnagel
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Fl:?'CIM :BOB HARTNAGEL

Rdward Jones Kim Petras

6939 Arapgho Rosd Invegtment Representative
Hillerest Vitlage Suite 123

Dallas, TX 75248

(972) 661-0111

January 8, 2006

Robert ¥. Hartnagel
Acct #

7605 Carta Valley Dx
Pallaa, TX 75248

Dear Mr. Hartnagel:

FAX NO. :972 233 5098

Jan. B9 2086 86:15PM PS

As you raquested, I am pleased to confirm that Edward Jones is tha
rec¢ord holder of General Motors Corporation common stack which is

owned by you.

The market value of the General Motors Corporation common stock held
in your Edward Jones account in December 2004 was in excesg of $2000
and all of the shares have heen held continuously since rhat time.

In addition, the total wmarket value of your investment in Gensral
Motors Corporation common stock on Dscember 15, 2005% also was in

excess of $2000.

gincerely,

Kim Petras
Investment Representative

The above infoymation ig believed to be reliable, but it

18 not guaranteed by Edward Jones.

Account balances ave

subject to market fluctuation and client withdrawals.
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QYa¥ ATEPanO KOAU lavekiment Kepresentaitve

Hillurest Village Suite 123 ATTACHMENT A

Dallas, TX 75248
(972) 661-0t 11

Edward Jones

January 9, 2006.

Robert W. Rartnagel

Acct ¢ (NN

7605 Carta valley Drx
Dallag, TX 75248

Dear Mr. Hartnagel:
As ycou requesﬁed, I am pleased to confirm that since Decembar 18, 2003,

Edward Jones has been the)record holdqr of General Motors Corpeoration
common stock which is owned by you.

I can also confirm that for the previgus twelve-and-one-half month
period ending December 31} 2005 the tgtal dollar amount that you have -
invested into the General|Motors Corpqration common stock has been in
excess of $2,000, Additionally, all shares purchased have been held
continuously in your account, ' : :

I trust this is the inforpation you naeded.
Sincerely, ‘
Kim Petras ‘
Investment Representative
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Date:

To:
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Note to Attachment A

January 9, 2006

Anne T. Larin, Attorney and Assistant Secretary
General Motors Corporation

After receiving the Edward Jones verification letter dated January 5, 2006,

and a telephone response to my SEC inquiry the following day, I asked for another
letter, but withou! the standard disclaimer language that apparcently is used on all
correspondence generated hy the company's branch offices. T also asked

my Investment Representative to clarify the period of stock ownership to

insure that it reflected a $2,000 ownership period longer than the one

specified in Proxy Rule 14a-8.

The revised response was received today (the last day prior to the expiration of
the 14-day reply period). While it does delete the disclaimer as T requested, and
also clarifies the period of ownership, it entwely omits the final paragraph

of the original letter.

1 decided to send both letters because, between them, I believe all of the
necessary information is covered. If a different presentation of this information
is needed, please notify me and possibly 1 can try again.

Account numbers have been deleted for privacy purposcs.

Robert W. Hartnagsl
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Attachment B

Dccember 29, 2005

Office of the Chief Counsel, SEC Division of Corporation Finance:

I have a question dealing with the $2,000 market value stock ownership requirement for being
considered eligible to have a sharcholder proposal included in a company proxy statement. My
question is this: If (one year before submitting a proposal) an investor owns stock with a market
value in excess of the $2,000 level, and this stock is held continuously for twelve months prior to
its submission, does a decrease in the market price of the stock during the intervening twelve
month period deprive him of this eligibility IF additional stock has been purchased during that
same intervening period which maintains the $2,000 market valuation level of his initial
investment?

T have read Rule 14a-8 and also Division of Corporation Finauce Staff Legal Bulletin No. 14, but
it seems to me the language of both is subject to very different intcrpretations on this point.

The problem with the more restrictive interpretation (that any stock purchased DURTNG the
twelve month period would NOT meet the "continuously held" standard, and the eligibility
would therefore have been destroyed) is that it in effect would impose a requirement on the
owner of stock which decreased in market value for essentially FORECASTING the company's
future market performance, and also anticipating any possible decline by initially purchasing
more than $2,000, No such requirement 1s placed on investors in companies whose stock
increases in value, or stays the same during the twelve month required holding period.

FFor example, if the stock had dropped fifty percent by the end of this period, an investor would in
effect have been required--twelve months earlier--to buy $3.000 in stock, rather than $2,000, to
have a proposal included in the proxy statement. Conversely, an investor whose stock had
increased in value would have no such obligation. This strikes me as discriminatory under the
"equal justice" standard, Tt also requires a level of "clairvoyancc” on the part of small, individual
investors which, to my knowledge, is nonexistent elsewhere in the investment community.

T understand that, under section C-1(a) of Bulletin No.14, the method used to calculate the
minimum market value of a sharcholder's investment permits consideration of the market price of
securities held on any date within 60 calendar days preceding submission of the proposal. My
question again is: Does this caleulation include or gxclude the value of stocks acquired during the
twelve month period?

I am facing an imminent SEC deadlinc and would be grateful for a prompt reply. Thank you.

Robert W, Hartnagel
Telephone: (972) 233-8090 ‘
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v/
General Motors Corporation %
Legal Staff
Facsimile Telephone
(313) 665-4979 ‘ (313) 665-4927

January 11, 2006

BY FEDERAL EXPRESS
Robert W. Hartnagel

7605 Carta Valley Drive
Dallas, TX 75248

Dear Mr. Hartnagelf

We have received your letters dated January 3 and January 9 about proof of your ownership of
GM stock, to demonstrate your eligibility to submit a stockholder proposal to be included in the
proxy material for GM’s 2006 Annual Meeting. Based on those responses to our request, I -
believe that GM may omit your proposal because you did not provide appropriate evidence of
the requisite stock ownership within the time period allotted by the proxy rules. Before I write
the SEC, however, I wanted to give you an opportunity to tell me if my facts are wrong.

Your January 3 letter stated that you received my December 16 letter requesting evidence of
stock ownership on December 27 and would respond within 14 days of that date. GM received
your proposal on December 15; my December 16 letter was sent via Federal Express on
December 19. Federal Express has given us a copy of their records, which indicate that the letter
was delivered to your home at 10:25 a.m. on December 20, and left at your front door. (A copy
of Federal Express’ letter to us is included.) Question 6 of Rule 14a-8 (which was included in
my December 16 letter) states that your response must be postmarked, or transmitted
electronically, no later than 14 days from the date you received the company’s notification.
Accordingly, the last day for sending your evidence of stock ownership seems to have been
January 3, unless you can show that Federal Express’ proof of delivery is wrong.

Assuming, however, that you received my December 16 letter on December 27 and responded
within the requisite time period, it still appears that you have not provided satisfactory evidence
of stock ownership. I have tried to piece together information from the two letters from your
broker that you furnished, but I hope you’ll correct me if I misinterpreted them, since they are
not clear. The January 5 letter and the January 9 letter together seem to set forth these facts:

MC 482.C23-D24 300 Renaissance Center P.O. Box 300 Detroit, Michigan 48265-3000
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1. The market value of your GM stock in December 2004 was more than $2000.
2. You have continued to hold the stock referred to in item 1.

3. At December 15,2005, you held GM stock with a total market value of more than
$2000. ' |

4. During the 12 and one-half months prior to December 31, 2005 (i.e., from December 15
or 16, 2004 to December 31, 2005), you purchased GM stock for more than $2000.

5. You have continued to hold the stock referred to in item 4.

These letters provide evidence that at some point in December 2004 you owned GM stock with
a market value at that time of $2000, you continue to hold those shares, and you acquired
additional shares subsequently so that on December 15, 2005 you owned GM stock with a
market value of $2000. This, however, is not sufficient to demonstrate that you owned an
adequate amount of GM stock—or, indeed, any GM stock—for a year prior to your submission
of a proposal on December 15. For example, if you owned $1000 worth of stock on December
20, 2004 and acquired additional stock on December 29, so that you owned more than $2000
worth of stock as of December 31, 2004, T believe your broker’s letters would describe your:
ownership correctly, but you would not be eligible to submit a proposal since you would not
have owned $2000 worth of stock for a full 12 months before submitting your proposal on
December 15. I understand that this example is probably not factually accurate; I include it to
show that the broker’s letters that you provided do not verify that at the time you submitted your
proposal you had owned at least $2000 worth of stock, as section (2)(ii) of the answer to -
Question 2 of Rule 14a-8 requires.

Please note that my conclusion that you have not provided adequate evidence of stock
‘ownership does not depend on whether you may rely on additional stock acquired during the
past 12 months, so that I am not dealing with the issue you raised with the SEC Staff in your
December 29 letter. Similarly, I am not dealing with your point about the inappropriateness of
relying on sale prices to determine the value of the stock you own beneficially. I am not
conceding these points, but I believe there are other sufficient grounds to omit your proposal.

As you point out, I erred 'when I stated that the transfer agent said that you were not registered
holder of GM stock; its records show that you own one share of stock, not enough to qualify
you to submit a proposal under Rule 14a-8. Finally, we do not intend to provide any additional
response to your letter of January 26, 2004, since we believe that Ms. Machak addressed your
concerns and provided all relevant information in your earlier correspondence with her.
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If you wish to correct the description in this letter of the facts you have provided about your
stock ownership, please let me know before I contact the SEC to request a no-action letter, at the
end of this month. In addition to the matter discussed in this letter, a request to the SEC for a no-
action letter relating to your proposal may include other grounds for omission.

Sincerely yours, N

e

e T. Larin ,
Attomey and Assistant Secretary

Enclosure
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To; Anne T. Larin, Attorney and Assistant Secretary
General Motors Corporation

Fax Number: (313) 665-4978

Date: January 12, 2006

From: Robert W. Hartnagel

‘Telephone Number: (972) 233-8090

Message:

For the following reasons, the objecuons identified in your letter dated January 11, 2006 are
without merit.

Legal service is not deemed (o have oceurred until receipt of the document has been cither
properly witnessed or mutually acknowledged. 1 responded within the requisite 14-day period.

The stock ownership verification I provided meets the disclosure requirements of Rule 14a-8.

I have continuously owned GM common stock for 40 consccutive years in dollar amounts that
have varied widely based on the company's financial and other performance.

Ms. Machak's letter dated January 22, 2004 did not respond to the requests I made either then or
now.

T would also point out that proxy rules require that, prior to January 10, 2006, 1 would have
received notice of any basis for excluding my proposal that is, or could have been, correctable,

Ay Pielp

Robert W. Hartnagel
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To: Anne T. Larin, Attorney and Assistant Secretary
General Motors Corporation

Fax Number: (313) 665-4978
Date: Tanuary 17, 2006
From: ' Robert W. Hartnaéel

Telephone Number:  (972) 233-8090
Message:

1 am forwarding the attached affidavit as a supplement to my
previous responsc to your letter of January 11, 2006.
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ATFIDAVIT

On this 17th day of January, 2006, in the city of Dallas, Texas, [, Robert W. Hartnagel, affirm on
my oath that the FedEx Express shipment, which is identificd in the attached letter dated January

03, 2006 as tracking number 647419431083, was received by me on December 27, 2005.

To signify same, | affix my signature hereto. 4
y ‘ :
- T bl

Robert W. Hartnagel

SUBSCRIBED AND SWORN before me on this _17th _day of January, 2006

e

Y P”Q', GHEGORY L. koch v ‘
o an Nolaty Publi Notary
a\P e STATE OF TEXAS

G My tomm, bxp. August 1. 2008
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. P Ubagy W oawv; MW.uL WYY oun lBUr‘aK f'age ‘ ot Z
Fedt Bxprem L. M PO Hox 727
~— Quatorrir Bupnart Mereghia, TN ”‘1’;““, Telanhane 401.388.3400
Bomesiio Trace
675 Alrways Baulvipe
Moduia 4, A Mosr
Wampiis, TN 38118
Fed=x:.
Express
January 03,2008
TIA TURK
(313) 665-4978
Dear TIA TURK:

Qur recards reflect the following dellvery Information for the shipment with the fracking number.
674716431083, The package was released as autherized by the shippar/reciplent,

Palivery Information:
Released By: 9969568909999
Dellvered to: 7605 CARTA VALLEY DR

Delivery Date: Decamber 20, 2005
Dalivery Time:  10:25 AM
Shipping Information:.
Shipment Reference information: 482.023-De4

Tracking No: 674719431083 Ship Date: December 18, 2005
Shipper:  BHIPPING Reclplent: ROBERT W. HARTNAGEL
PBEMS / GM CORP WHQ
1600 HOWARD 8T 7605 CARTA VALLEY DR
DETROIT, M| 48216 DALLAS, TX 76248
us us

Thank you for choosing FedPx Exprass. Wa look forward.to warking with you in the future.
FadEx Werldwlde Qustomer Bervice

1-800-Go-FadEx (1-800-463-3335) -

Refarenge No: R2008010300280516361

This information Ie provided subjact to the FedEx Service Guids.
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To: Annc T, Larin, Attorney and Assistant Secretary
General Motors Corporation
Fax Number: (313) 665-4978
Date: January 18, 2006
- From: Robert W, Hartnagel

Telephone Number: (972) 233-8090

Message: For your information.
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To: Office of the Chief Counsel, SEC Division of Corporation Finance
Fax Number: (202) 772-9201
Date: January 18, 2006
From: - Robert W, Hartnagel
7603 Carta Valley Drive

Dallas, TX 75248

Telephone Number: (972) 233-8090

Message:
Dear Sir or Madam:

I was notified that General Motors plans to request a SEC no-action letter
dealing with a shareholder proposal I (re)submitted on December 15, 2005.

The purpose of this letter is to request that T be given a reasonable oppmtuﬁity
to respond to GM's ohjections before the letter is issued.

1 am enclosing a copy of my preliminary reply to the objections which have
been described to me thus far. T was informed that mote will be forthcoming.

Tharik you.

Robertt W. Hartnagel

C: Anne Larin, Attorney and Assistant Secretary, General Motors Corp.
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To: Anne T, Larin, Attorney and Assistant Secretary
General Motors Corporation

Fax Number: (313) 665-4978

Date: January 12, 2006

From: Robert W, Hartnagel

Telephone Number: (972) 233-8090

Message:

For the following reasons, the objections identified in your letter dated January 11, 2006 are -
without merit. ,

Legal service is not deemed to have occurred until receipt of the document has been either
~ properly witnessed or mutually acknowledged. 1 responded within the requisite 14-day period.

The stock ownership verification I provided meéts the disclosure reqixinements of Rule 14a-8,

I have continuously owned GM common stock for 40 consecutive years in dollar amounts that
have varied widely based on the company's financial and other performance,

Ms. Machak's letter dated January 22, 2004 did not respond to the requests [ made either then or
now.

I would also point cut that proxy rules require that, prior to January 10, 2006, I would have
received notice of any basis for excluding my proposal that is, or could have been, correctable.

ARAY Wy

Robert W, Hartnagel




Y

" FROM® :BOB HARTNAGEL FAX NO. 972 233 83398 Jan. 18 2086 ©7:43AM P4

AFFIDAVIT

On this 17th day of January, 2006, in the city of Dallas, Texas, I, Robert W, Hartnagel, affirm on
my oath that the FedEx Express shipment, which is identified in the attached letter dated Janvary

03, 2006 as tracking number 647419431083, was received by rﬁc on December 27, 2005.

To signify same, I affix my signature hereto. 3 Z

Robert W. Hartnagel

SUBSCRIBED AND SWORN before me on this _17th _day of January, 2006

GREGORY L. KOCH ‘M

Notary Pulilc Notary
. STAYE DF Texas '
My Camm. Exp. Auguet 1, 2009
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To: Office of the Chicf Counsel, SEC Division of Corporation Finance
Fux Number: (202) 772-9201
Date: February 9, 2006
I'rom: Robert W. [lartnagel

7605 Carta Valley Drive
Dallas, TX 75248

Telephone Number: (972) 233-8090

Message:
Dear Sir or Madam:

This is to advise the SEC Division of Corporation Finance that a copy of the "no-action"
request submitted by Ms. Anne Larin on behalf of General Motors Corporation dcaling
with a shareholder proposal 1 submittecd on December 15, 2005 was rcceived at my
residence in Dallas late yesterday allernoon (February 8, 2006).

As [ stated in a previous fax communication that was sent to your officc on January 18th,
I do most certainly intend to respond to GM's no-action request, however, because I am
currently away itom the city and cannot return (o my home until Sunday, Fcbruary 12th,
this response will not be completed until shottly thereafter.

I assure you that my reply will be forwarded promptly, by overnight air express, and I
respectfully request that any final disposition of this matter be delayed until 1 have a
reasonable opportunity to identify my reasons for categorically opposing all of the reasons
Ms. Lairn has put forward in support of GM's requesi.

Thank you for any consideration you may be able to provide.

Sincerely,
Robert W. Hartnage

C: Anne Larin, Atltorney and Assistant Sccrctary, General Motors Corp,
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To: Office of the Chief Counsel, SEC Division of Corporation Finance
Fax Number: (202) 772-9201

Date: February 14, 2006

From: Robert W. Hartnagel

7605 Carta Valley Drive
Dallas, TX 75248

Telephone Number: (972) 233-8090

c: Anne Larin, Attorney and Assistant Secretary, General Motors Corp.
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February 14, 2006

U. 8. Securities and Exchange Commission
Division of Corporation Finance

Officc of Chief Counse]

100 F Strect, N.W,

Washington, D.C. 20549

Ladies and Gentlemen:

This is a response by proponent Robert W. Hartnagel to a February 7, 2006 filing by Genera)
Motors Corporation secking a no-action determination dealing with the company's planned
exclusion from 2006 proxy materials of a shareholder proposal that was initially submitted on
December 19, 2003, and (re)submitted on December 15, 2005, The proposal urges GM
sharcholders to approve a recommendation to the GM board aimed at halting certain
inappropriate compensation practices which are creating skyrocketing lifetime pension
entitlements for upper level GM executives. The complete text of this proposal is shown in the
highlighted section of pages one and two of Attachment A to the filing submitted by Anne 1.
Lairn, GM Attorney and Assistant Secretary.

For the {following reasons, the allegations advam,ed by General Motors in support oi its liling are
without merit: :

Contrary to the Ms. Lairn's assertion in the first paragraph of her February 7, 2006 filing, this
proposal neither calls for nor requires modification of the retirement plan for GM salaried
employees. An identical claim was made in conjunction with the original submission of this
proposal, however, Ms. Laim subsequently acknowledged that the claim was unfounded and her
assertion was rescinded. The proposed change can be accomplished entirely within the
administrative authority granted to thc GM Board by the currcnt retitement plan,

2. The proponent's response to the initial notice of intent to exc¢lude this proposal was faxed to

GM within the 14 day period following receipt of this notification:

Ms. Lairn has devoted well over half of her no-action filing to an obviously flawed argument
which falsely contends that the proponent did not meet a 14-day response deadline following
receipt of formal notification that GM intended to omit the subject proposal. This allegation is
based solely on a Federal Express delivery record which iu fact proves only that a package was
left at my door immediately in advance of the Christmas holiday when my wifc and I were not at
home.
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As an experienced attorney, Ms. Lairn obviously is aware that any presumption of receipt bused
solely on a doorstep deljvery record sbsolutely vanishes when a sworn stalement (See
Proponent's Exhibit A) is provided by the addressec directly contradicting that contention (See
Ruiz, 888 S W.2d at 88). She also knows that a letter which was written on December 16th, but
not actually sent until December 19th, and delivered on December 20th--immediately in advance
of the peak Christmas holiday travel periood--stands an excellent chance of tiot being received
until well afler Christmas, and in this particular case, on December 27th when the proponent
returned horme after spending the preceding eight days with relatives in a distant staie.

Ms. Lairn also knows very well that it is a simple matter to obtain a signed acknowledgment of
receipt at the time a docurment is delivered--if indecd that was her purpose. Instead she has
simply conjured up a clearly fabricated basis for attempting to justify the exclusion of a
shareholder proposal dealing with a subject GM management clearly docs not wish to-include in
the company proxy statement. '

The allegation that the proponent failed to comply with the 14-day response deadline is
completely without merit. GM's notice of an intent to exclude this proposal was received on
December 27, 2005 and the required reply was forwarded by facsimile transmission thirteen days
later on January 9, 2006.

he § ;gck 5 wnership

Under usual circumstances, the requirements set forth in Rule 14a-8 seem simple and
straightforward. ‘They provide that, to be eligible to have a proposal published in the proxy
statement, a sharcholder must purchasc at least $2,000 of the company's common stock and
continue to hold that stock for one year prior to submitting a shareholder proposal.

When the stock price literally "tanks" over the course of that year, however, it quickly becomes
apparent that the actual requirements imposed by rule, or more specifically, by subscquent
interpretations of the meaning of its specifications, are not simple at all. Upon closer
cxamination, certain fundamental ambiguities in the stated terminology of Rule 14a-8 are
brought into play, and the major decline in the stock's daily market price actually becomes the
primary determining factor in assessing the extent to which a shareholder may properly bc
considered to have met, or failed to mect, the ownership obligations the rule imposes.

For this rcason, it is important to recognize that, during calendar year 2005, the daily NYSE
closing price of GM common stock dropped miore than fifty percent, and it continues to langmsh

close to that same level. Several of the highly pertinent questions that arose as a direct result of
this decline are identified in Proponent's Exhibits B and C. Briefly, they involve the particular
meanings thal are accorded to the terms "market value" and "continuously” as they arc currently
used in the context of this rule. ‘ '
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Without attempting any detailed discussion of thesc considerations beyond what is presented in
these two attachments, for the particular purposes of this leiter, T will simply point out that: (1)
While tenm "market value" obviously could be interpreted as imposing a requirement for
anticipating price fluctuations which occur subsequent to the initial required $2,000 investment,
doing so actually places an unreasonable burden on (particularly small) investors. Tn effect, it is
much like being requited to "win" a race without knowing where the finish line is; (2) When it is
also necessary to concurrently comply with a requirement for "continuously” maintaining that
same market pricc valuation of the initial investment--but without being able to purchase any .
"new" stock to do so--thc burden becomes impossible to meet.

Aller carefully considering the combined eflect of these requirements, the proponent's eventual
conclugion was that the only reasonable way anyone who is faced with meeting both a $2,000
minimum ownership and continuous market value burden can do so--in concert with a
.dramatically declining stock market priceénis to interpret Rule 14a-8 in the way I am convinced it
was initially intendcd, i.c., that as a rmmmum rcquxrcmcnt for having a shareholder proposal
included in a proxy statement, sl) @ !

ompany's common stoc wn hol t stock for at least one year prior to properl
submitting the proposal. Period. Ttis adrmttedly a less onerous burden, and yct one which
appcars at lcast slightly more "constitutionally permissible” than what currently results from the
prevailing interplay of the "market value" and "continuously” standards.

Where a First Amendment right of expressive speech is implicated, and where an alternative
chanmel of communication between shareholders is not otherwise available to permit an
exchange of information prior to the granting of proxies on issues which are important to the
future success of the enterprise, the imposition of an economic-based limitation on a
sharcholder's access to that solitary communication chaancl creatcs, at the very least, a
governmental duty to utilize the least intrusive means of imposing that limitation, In other
words, the state must confine itself to those measures which are narrowly tailored to further its
compelling interests. Tn this case, thal would seem to be the particular duty that is reflccted in the
underlined staternent above, ‘

During the twelve month period preceding the resubmission of this proposal, the proponent not
only complied fully with this "lcast intrusive" ownership requircment of Rule 14a-8, but in the
face of an ongoing deterioration in. the company's financial condition and outlook, he also
proceeded to invest an additional $1,000 in a good faith effort to meet the same "impossible"
obligation identified above. Again, contrary to Ms. Larin's allegations, the documents which
were submitted--in an entirely timely manner--by both me and my investment broker support this
conclusion beyond any question whatsoever. Specifically, my position regarding the stock
ownership disclosurc that is required by Proxy Rule 14a-8 is as follows:

(a.) The ownership requirement set forth in the Proxy Rule that was supplied to the
proponent by General Motors states, "In order to be eligible to submit a proposal, you must huve
continuously held at least $2.000 in market value...for at least one year by the date you submit the
proposal " :



FROM :BOB HARTNAGEL FAX NO. 1972 233 8090 Feb. 15 2806 @8:54RM PS

(b.) For the veasons presented in Proponent's Exhibit B, NYSE daily market price
quotations and fluctuations are essentially irrelevant to shares which have been neither offered
for sale or sold. » -

(¢.) In addition, as described in Proponent's Exhibit C, the only real "market value" that
can be properly assigned to shares which have been ncither offered for sale or sold is the price
that was paid for them at the time they were acquired.

(d.) The subject shareholder praposal was submitted to GM on December 15, 2005;,
therefore, the relevant twelve month ownership period preceding the submission coonmenced on
December 16, 2004 and continued through the date of submission.

(e.) The Edward Jones stock ownership certification dated January 9, 2006 (Please see
Proponent's Exhibit D) which was supplied to GM within the requisite 14-day response period
states as follows:

"T can also confirm that for the previous twelve and one-half month period ending
December 31, 2005 the total dollar amount that you have invested into the General
Motors Corporation common stock has been in excessive of $2,000. Additionally, all
shared purchased have been held continuously in your account.”

As clearly shown in Proponent's Exhibit E, the twelve and one-half month time period
identified above spans the entire "relevant” ownership period identified in item (d). This
certification establishes beyond any possible question that the total dollar amount invested in the
proponent's Edward Jones account was in excess of the $2,000 minimum amount identified in
itcm (a) above. The last line of the same ccrtification lctter also confirms that the required
ownership has continucd without interruption throughout the entire relevant time period.

(f.) While the proponent is aware (hat the ownership requirements set forth in CF Legal
Staff Bulletin No, 14A, incorporate a very different standard for cstablishing the necessary level
of stock ownership, the telephone response I received to my December 29, 2005 inquiry to the
Division of Corporation Finance (Proponent's Exhibit B) indicated that the current "market
value" stundard might be reconsidered, As was explained in the "Note to Attachment A" (Sce
Proponent's Exhibit F) which was supplied to Ms, Lairn, along with the earlier certification letter
from Edward Jones (Proponent's Exhibit G) that was received before the Division responded to
my question, the uncertainty rcgarding the possible outcome of this reevaluation made it very
difficult to know what information to request from my broker then, and just as difficult to know
now just what I should provide in response to GM's filing.

In the cvent the present "market valuc" ownership eligibility criteria is retained, however, | want
to emphasize that the five stock ownership verification documents that were submitted to GM
(See Proponent's Fixhibits D through H), taken together, conclusively establish that the proponent
has met every existing "markct valuc” and "continuity” requirement as well. In the event a full
explanation describing exactly how the interplay of these documents supports this conclusion, | -
respectfully request that 1 be given a rcasonable opportunity to provide it.



FROM :BOB HARTNAGEL FAX NO. :972 233 B@99 Feb. 15 2006 ©B:55AM P6

ﬂalecuon GM has asserled

Omission of" this proposal under Rule 14a-8(1)(7) is not appropriate based on the guidelines sct

forth in CF Lepal Staff Bulletin No. 14A, dated July 12, 2002, which states;
"The fact that a proposal relates to ordinary business matters does not conclusively
cstablish that a company may exclude the proposal from its proxy materials. As the
Commission has stated in Fxchange Act Relcase No, 40018, proposals that relate to
ordinary business matters but that focus on "sufficiently significant social policy
issues...would not be considered to be excludable because the proposals would transcend
the day-to-day business matters."

The subject proposal addresses precisely this kind of highly important, timely and increasingly
visible public policy issue which justifies application of such an exception. The central issue
addressed in this proposal concerns the creation of unwarranted and unduly inflated levels of
executive compensation and benefit cntiticments through the repeated use of material proxy
statement omissions and/or deceptions. These inflated compensation payments subsequently are
becoming translated into so-called "voluntary" individual contributions to company PAC
mechanisms which in tumn are being used to create a major impact on government operations for
the benefit of those who control major corporations and with increasing frequency to the
dctriment of the general public. To further describe the special significance of these public
policy considerations, key excerpts from previous correspondence with the Securities and
Fxchange Commission are included as Proponent's Exhibit 1.

The same CF Legal Staff Bulletin also rejects the use of a Rule 14a-8(i)(7) cxclusion within the
context of an eyuity compenyation plan which is not applicable to the gencral workforce,
Contrary to Ms, T.airn's assertion, the bonus plan incentive compensation payments addressed
here are solely applicable to upper level GM managers as opposed (o the general workforcc.
Because these payments frequently are payable in both common stock and cash, the announced
exclusion clearly would be inappropriate on this basis as well. Ms, Lalm s stated objection is
invalid.

In conclusion, T want to offer one final obscrvation: A proxy statement is a special kind of
"torum" for a variety of I'irst Amendment activities, Not only is that forum based on "purc"
speech, in truth it is more than pure speech, since it is speech advocating the use of a voting right
to effect fundamental change for the purpose of the preservation of all rights, and it is therefore
the very "essence of First Amendment expression.” See Clark v. United States at 406. 1t also
serves as a rallying point for people to band tog,ethcr to CXpICSS their ideas collectively, and
thereby involves freedom of association. (Citizer st Rent Control/Coalition for Fair
Housing v. Berkeley, 425 U.S. 668 (1976) While the SEC could have a valid right to apply an
economic standard for restricting participation in this forum by a single "class" of small,
individual shareholders, that restriction must be narrowly tailored and minimally intrusive on the
right of frec expression. Current practice simply does not meet this requirement,
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Perbaps the most troubling eventuality of all, however, is the potential that exists for suddenly
discovering that some new and unforeseen interpretation of Proxy Rule 14a-8 has been adopted
which ironically justifies the exclusion of a sharcholder proposal that is specifically aimed at
halting a dcliberate and long-standing violation of Proxy Rule 14a-9(a). MHopefully, this will not
happen, and the Division's "informal" consideration of the arguments the proponent has provided
will instead "appear (o provide some busis" for rejecting GM's no-action request and
withholding SEC approval of the inappropriate--and very costly--shareholder communication
practices that are crcating the outrageous executive pension benefit entitlements this proposal is
intended to address.

Thank you for considering this response.

Sincerely,

Robert W. Hartnagel
7605 Carta Valley Drive
Dallas, TX 75248
(972) 233-8090

c: Anne Larin, Attorney and Assistant Secretary, General Motors Corp.
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ngoneﬁt’g Exhibit A

AFFIDAVIT

On this 17th day of January, 2006, in the city of Dallas, Texas, I, Robert W. Hartnagel, affirm on
my oath that the FedBx Express shipment, which is identiﬁéd in the attached letter dated January

03, 2006 as tracking number 647419431083, was received by me on December 27, 2005.

To signify same, I affix my signature hereto. 3 Z

Robert W. Hartnagel

SUBSCRIBED AND SWORN before me on this _17th _ day of January, 2006

. GREGORY L. XOCH M

Nogwy Pyblc
STATE OF TEXAS
My Camm, Exp. Auguat 1, 2000

IR
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Proponent’s Exhibit B
December 29, 2005

To: Office of the Chief Counsel, SEC Division of Corporation Finance:

I have a question dealing with the $2,000 market value stock ownership tequirement for being
considered eligible to have a sharcholder proposal included in a company proxy statement. My

' question is this: I (one year before submitting a proposa.l) an investor owns stock with a market
value in excess of the $2,000 level, and this stock is held continuously for twelve months prior to
its submission, does a decrease in the market price of the stock during the intervening twelve
month period deprive him of this eligibility IF additional stock has been purchased during that
same intervening period which maintains the $2,000 market valuation level of hls initial
investment? o

I have read Rule 14a~8 and also Division of Corpnrauon Finance Staff Legal Bulletin No 14, but -
it seems to me the language of both is subject 1o very different mtcrprclauons on this point.

The problem with the more restrictive mtorpretatton (that any stock purchased DURING the
twelve month period would NOT meet the “continuously held" standard, and the eligibility -
would therefore have been destroyed) is that it in effect would impose a requirement on the
~owner of stock which decreaged in market value for essentially FORECASTING the company's
- ——futore market performmance; and also anumpatmg any possﬂsle-declme by mmally purchasing -
' ggggg_;hg_ $2,000. No such requirement is placed on investors in companies whose stock -
increages in value, or stays the same during the twelve month required holding penod

For example, if the stoak had dmpped ﬁﬁy percent by the end of this period, an investor would in -
effect have been required--twelve months earlier--to buy $3.000 in stock, rather than $2,000, to
have a propoqal included in the proxy statement. Conversely, an investor whose stock had
~ increased in value would have no such obligation. This sttikes me as disctiminatory under the -
"equal justice" standard. It also requires a level of "clairvoyance" on the part of small, individual
‘investors Whlch to rny knowledge; is nonexistent elsewhere in the investment community.

I undemtand that, under section C-1(a) of Bulletin No.14, the method used to ca]culatc the
minimum market value of a shareholder's investment permits consideration of the market price of
securities held oni any date within 60 calendar days preceding submission of the proposal. My
questxon again is: Does this calculation mclude or gs,glu__ the value of stocks acquired during the
twelve month period? o

T am facing an imminent SEC dcadline and would be gruteful for a ptompt reply. Thank you.

Robert W. Hartnagel
Telephone: (972) 233-8050
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Proponent’s Exhibit C

F aX transmissidrj

To: Anne T. Larin, Attorney and Assistant Secrctary
. Gerieral Motors Corporation
Fax Number: . - (313) 665-4978
.Dafe: : ‘ January 9, 2006
" From: . Robert W. Hartnagel

" Telephone Numnber: (972) 233-8090
Message:

Tn response to the request I received on December 27, 2005,.1 am forwarding the attached letter
confaining the stock ownership disclosure that is required by Proxy Rule 14a-8 and Division of
Corporatmn Fmancc Staff Legal Bulletin No. 14. (Please see Attachment A)

In addition, I want to pomt out the following:

First, as shown in Attachment B, prior to forwarding the requested stock ownership information,

I submitted a "generic" inquiry to the Office of the Chief Counsel of the SEC Division of
Cerporation Finance (DCF) identifying the potential which currently exists for making very
different interpretations of the stated language in the publications dcscribed above. Tha response -
I received on January 6th indicated that the DCF might be willing to reconsider the position it has
previously taken with respect to the points addressed in the letter.

Second, there is another ambiguity in the same language which, while not dircctly identified in
that inquiry, is perhaps even more fundamental to my response to the question GM has mised
regarding my cutrent stock holdings. It involves the Rule's use of the term "market value" in
determining the so-called eligibility or ineligibility of a GM shareholder to have a proposal
included in the annual proxy statement.



F.RI?M. BOB HARTNAGEL FRAX NO. 972 233 B@S@ Feb. 15 2006 @B:57AM P11

The "bid, asked and close” quotations reflecting daily trading activity on the major stock
exchanges simply show the “market vatue" of the shares of stock that were actually offered for
sale and/or sold on any given trading day. They are by no means a true measurc of either the
current or potential future value of the vastly larger number of shares that were not offered for
sa.le, or sold, on that or any other day. Tf even a tiny percentage of thosc shares had in fact beén
put up for sale on any single day, the "market value” of all of them obwously would have
plunged dramatically.

The pertinent point in the present context, however, is that the only true measure of the "value"
of the GM common stock being held by me or any othet investor is what it would actually bring
if and when we ever decide to offer it for sale--and other individuals are willing to purchase it at
that pncc Until then, the only established "market value” of these investments is and must
remain the dollar amount that was paid for them at thc time the initial mvcstments were made.

The principle of applying only this standard of measurement up to and including the point of sale
is well established in governmental regulatory practice (for example, with respect to the manner
in which the RS computes capital gains). The fact that investors are prohibited from applying
any day-to-day tluctuations in stock market quotations in this manner until the point at which an
invéstment is liquidated provides an unmistakable affirmation that they are ‘not considered an
apptopriate yardstick for assessing’ (mgaing investment value

Fma]ly, the only possible justification I can find for imposing any hmltatmn whatsoever on clther

* the dollar vatue or duration of any common stock investment presurmably would be to insure that
any individual wishing to have a shareholder proposal included in a company proxy statement is
also willing to make and maintain a reasonable level of financial participation in that company.
This objective, however, would not in any way empower the federal government or any other
party to either condition or impair that ability on the basis of some unknown and entirely
unknowable future fluctuations of a national stock ex,change.

Most of all, it is esscntial to recognize that, in this country, it is the owner of cnmmon stock, and

" not the government or the stock exchange or General Motors, that has the final authority for
determining not only what this stock's "market value” is, but even more importantly what it is
not. In this particular instance, that right is protccted by two Articles and two Amcndmcnts of
the Constitution of the United Statcs

On this basis, ] believe the enclosed disclosure complics entirely with the requirements of Proxy -
Rule 14a-8. :

thh“rcspect to another pending matter, since General Motors has not responded to the requests

for information which were presented in my December 15th letter to Nancy E, Polis, I will
proceed on t.hc understandmg that, once again, thls response will not be forthcomlng

Robert W. Hartnage!
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' ' 693Y Arapaho Koaa - Investmenr keptesentative :

Hillcrest Village Suire 123
Dallas, TX 75248
(972) 6610111

-Edward Jones

Proponent’s Exhibit D
January 9, 2006 .

Robert W. - Hartnagel
Acct
7605 Carta Valley Dr
Dallas? TX 5248

Dear Mr. Hartnagel:

As you requested, I am pleased Lo confirm that since December 18, 2003,
Edward Jones has been the record holder of General Moctors Corporation
common stock which is owned by you.

I can also ccnfirm that for the previous.twelve-and-one-half month
period endiny December 31, 2005 the total dolla¥ amount.that you have
invested intc the General Motors Corporation common stock has been in
excegs of §2,000. Additionally, all shares purchased have been held
continuously in your account.

I trust this is the information you needed.

Sincerely,

K Rethas

Kim Petras
Investment Representative
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FROM :BOB HRRTNAGEL

Proponent’s. Exhibit E

R W. Hartoagel investment account:

GM common stock ownership period

e

 Edward Jones, holder of record

$2.000+
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Date;

To:
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Progénent’s Exhibit F

N oté to Attachment A

January 9, 2006

"Anne T, Larin, Attorney and Assistant Secretary
General Motors Corporation

After receiving the l:dward Jones verification letter dated January 5, 2006,

and a telephone response to my SEC inquiry the following day, T asked for another
letter, but without the standard disclaimer language that apparently is used on all
correspondence gencrated by the company's branch offices. I also asked

my Investment Representative to clarify the period of stock ownership to

insure that it reflected a $2,000 ownership period longer than the one

specified in Proxy Rule 14a-8.

The revised response was received today (the last day prior to the expiration of

the 14-day reply period).- While it does delete the disclaimer as I requested, and
also clarifies the period of ownershlp, it cntuely omits the final paragraph
of the original letter.

T decided to scnd both letters because, between them, I believe all of the
necessary information is cavered. I{ a ditferent presentation of this information’

_is needed, please notify me and possibly I can try again.

Account numbers have been deleted for privacy purposes.

Robert W. Hartnagsl
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Edward Jones Kim Petras
6959 Arapaho Road

Investment Representative
Hillerest Village Suite 123 L
‘Dallas, TX 75248
(972) 661-0111

January 5, 2006

Robert W. Hartnagel

Acct NN

. 7605 Carta Valley Dr
Dallas, TX 75248

Dear Mr. Hartnagel:

Feb. 15 28006 B8:58RM P15

Proponent’s Exhibit G

" EdwardJones

As you requested, I am pleased to confirm that Edward Jones is the
record holder of General Motors Corxperation common stock which is

aowned by you.

The market value of the General Motors Corporation commen stock held
in your Bdward Jones account in NDecember 2004 was in excess of #2000
and all]l of the shares have been held continuously since that time.

In addition, the total market value of your investment in General .

Motors Corporation common g2tock on December 15,

exceps of $2000.

Sincerely,

Kim Petras
Investment Representative

2005 also was in

The above information is believed to be reliable, but it

is not guaranteed by Edward Jones,

Account balances are

gubject to market fluctuation and client withdrawals,
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4 Proponent’s ¥xhibit H

F AX transmission

To: . Anne T. Larin, Attémey and Assistant Secretary
- General Motors Corporation

Fax Number: (313) 665-4978
Date: January 3, 2006
" From: Robert W. Hartnagel

Telephone Number:  (972) 233-8090
. Message: ©

, In reply Lo you:llettel dated December 16, 2005 (which was sent by Federal Express on
December 19th, and received by me on December 27th) T am providing the following
information: *

First, GM's transfer agent is incorrect. As shown in the attached Form 1099-DIV,
General Motors has been sending regular quarterly dividend checks, payable to me as registered
owner of GM Comimon Stock, throughout calendar year 2005. (The amounts of these payments
and specific account identification data have been deleted to protect my privacy.) As you may be
aware, | have been receiving regular quarterly dividend checks, payable to me as registered
- owner of GM Common Sock, for the past forty consecutive years.

Second, before the expiration of the stated 14-day response period, I will furnish a
statement signed by an authorized representative of one of my investment accounts which will
provide the disclosure required by Rule 14a-8.

Finally, if, prior to this same response deadline, GM has not supplied the information
which was identified in my letter to Nancy E. Polis dated December 15, 2005, 1 will proceed on
the understanding that, as was the case in connection with the previous submission of this same
shareholder proposal, the requested response will not be forthcommg

ﬁ&ﬁ%@%

Robert W. Hartnagel
7605 Carta Valley Drive
Dallas, TX 75248
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(iM | o .
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/'/
v

./VI
v

(as of December 15, 2005)

GM 1 2/3 Par Common Stock QNLY

Total aﬂio’unt invested éinée December 1, 2004 C 83,442
Account withdrawals since D‘ecemb‘er' 1, 2004 | none:
Current market value 6f .GM C.:‘ommon‘ Stock $2,233
Number o‘f shares heid | ‘ | ‘ 100
Market vélﬁe of account on January 1, 2005 ,‘ $2.002
Gain/loss from Dmmber 1, 2004 to présent o - 35%

I certify under oath that the above information is correct.

Lt

Robert W. Hartnagel

SUBSCRIBED AND SWORN before me on this ,5 m _day of Decembet, 2005

(3 /Mﬁ&

AMBER FLORES Notary
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Proponent’s Exhibit I

KEY EXCERPTS FROM 2004-05 CORRESPONDENCE WITH THE SEC
CONCERNING GM’S EXCLUSION OF RWH STOCKHOLDER PROPOSAL

May 3, 2004, RWH letter to Jonathan Katz, S Securities and Exchange Commission:

..“The excluded proposal is aimed at controlling the skyrocketing pension entitiements of
General Motors executives. As the correspondence described above has explained, these inflated
pension entitlements have been created on the basis of a long-standing pattern of shareholder
deception and proxy statemnent slight-of-hand. Because similar practices have also been adopted
by the management of other major American corporations, the resulting nationwide
“phenomenon” of grossly disproportionate and excessive executive compensation entitlements
‘now has become op. e most imporiant public policy issues this nation has ever faced.

This is due in Jarge part to the fact that the same inflated annual bonuses corporate executives
routinely receive subsequently are creating a “turnaround factor” which effectively funnels
massive amounts of corporate resources directly into substantial and recurring so-called

* “voluntary” individual contributions to corporate Political Action Committees. The enormous
aggregate influence these PAC contributions are generating has in turn significantly altered the
traditional balance of power (and influence over government operataons) to the considerable
detriment of individual citizens and in favor of those who control major U:S. corporations.”

January 23, 2003, Text of oniginal shareholder proposal submitted to GM Secretary’s office;

'The GM Salaried Employee Retirement Plan was initially authorized by company sharcholders
for the purpose of providing a modest and generally proportional level of post-retirement income
to all salaried employees on the basis of cumulative length of service. Before restructuring
initiatives were begun in the mid-1980s, all salaried employee pensions, including those received
by the very highest ievel executives, were subject to a benefit “cap” which limited the maximum
pension any salaried employee could receive to $110,000 per year. Just prior to initiating the
effort to accomplish a fifty percent executive head count reduction, this cap was eliminated, and
since that time, the pension entitlements of the highest level executives have increased more than
2,000 percent. As a practical matter, where executive pensions are concerned, the original
“welfare benefit” character of the salaried retirement plan has been entirely abandoned, and the
plan now has been transformed into a highly lucrative “deferred compensation™ arrangement for
former management personnel. This proposal identifies the primary reason for this dramatic
escalation in executive “pension” benefits and suggests an appropriate basis for shareholders to
respond by initiating a concerted effort to reverse the policies which have produced these
compensation excesses and recapture the substantla.l revenues which increasingly are being
‘required to pay for them
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.-(2) Since the start of GM’s first “restructuring” program in the mid-1980s, the lifetime,

annual “pension” entitlement of GM's mast recent CEQ “retiree” has increased more than

TWO THOUSAND PERCENT ~from $110,000 in 1985 to $2.25 million in 2001. (Please see .
Exhibits A and B). In addition, there is no longer any limitation whatsoever incorporated in
GM'’s salaried retirement benefit plan which would in any way restrict just how high top
executive pensions coneceivably could go in the future. At atime when Federal Reserve
Chairman Greenspan has issued ominous warnings about the inevitable need for cutting social
security benefits for millions of future retirees, and considering the fact that enormous increases
in top executive retirement benefits are occurring throughout corporate America, it seems
entirely clear that this is indeed an “extraordinary” public policy concemn if there ever was one.

(3) It seems equally clear that few (non-executive) GM shareholders would have
knowingly authorized anything even approaching this kind of gigantic percentage increase in
executive “pengion” benefits based on the GM common stock dividends that were paid during
the same period. For this reason, another “extraordinary” public policy consideration is also
applicable to this proposal, namely, the highly questionable nature of the shareholder
communication and proxy statement disclosure practices that have been employed for the
purpose of both creating and sustaining the barely discernible compensatmn and benefit plan
increases that have been put in place.

4) Eliminaﬁng the jobs of fifty percent of GM’s 6,800 top level executives--and then
dividing-up the incentive awards these displacéd cmployees would otherwise have received to
create the revenues needed to pay for massive compensation and benefit increases for “ surviving”
executives—presents still another directly applicable and highly “extraordinary” public policy -
concern. GM’s concurrent failure to disclose financial data in its annual proxy materials which
would have permitted shareholders to determine cither the total amount of each year's “bonus
pot” or the precise number of executives sharing it, at the same time they were being asked to
authorize even pgreater increases suggests an addltlonal shareholder govemance concern.

, %) Perhaps the most troubling public policy consideration of all, however, arises from the
fact that all of the above issues reflect routine operating practices by the management of a
corporation which traditionally has occupied a truly unique position of influence and leadership,
impacting virtually every aspect of national affairs. “What’s good for GM,” as the saying goes,
“is good for America--and visa versa.” Unfortunately, in this particular instance, it appears that it

-is the “visa versa” part that could requirc a good deal closer examination by both large and small
individual GM sharcholders.

(6) In this connection, I believe it is appropriate to call particular attention to Exhibits C
and D. They show that, during precisely the same time period that GM was pursuing the
particular restructuring practice that is articulated in the enclosed UJ.S. News and World Report
article, top GM representatives were occupying key leadership positions in some of the most
highly respected business organizations in the country.” These same organizations were
responsible for planning a broad range of public policy initiatives that subsequently were adopted
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and implemented by some of the largest corporations in America. (Please note that the enclosed
Business Roundtable membership list is included to illustrate the extremely broad scope and
nature of this involvement, and not to suggest that either this orgamzatlon or any of its members
participated in creating the practices described in this letter,)

‘ (7) Stated bluntly, the main reason that a public policy exception to the SEC’s proxy rules
should be granted.in this instance is that, unprecedented or otherwise, from an individual
shareholder’s perspective, the reward structure for top level managers in Ameriéan corporations
is essentially out of control. Tn a single twenty~year period, CEO compensation has grown to
Jour hundred times the pay of a typical worker and pension entitlements can be five hundred
times as large, and even larger, plus many other benefits. Both individual sharcholders and the
institutions responsible for protecting their interests should be permitted to consider the
opportunity that this proposal provides to begin the long and difficult process of reversing the
practices which have created these enormous imbalances and recapturing the money that is
‘being diverted from general operating revenues to pay for them., ~

‘ (8) To state the problem even more bluntly, it could be time for the owners of American
corporations to consider the deeply troubling possibility that the same so-called “competitive
compensation studies” that helped to produce these massive executive compensation and benefit
increases may in actual practice be an Information Age equivalent to the totally
NON-competitive practice of “price-fixing” with respect to the cost of executive services, and in
addition, that they acted primarily to advance the interests of a “corporate oligarchy” resulting
from the increasing concentration of wealth and authority in this country over the same two
decades. Webster’s Third New International Dictionary describes one meaning of the term

“oligarchy” as a form of “autocratic control by a small faction, resulting from corporate

" concentration.” The New Encyclopedia Britannica describes the concept of oligarchy as “power
exercised by a small and privileged group for selfish purposes.” ‘

.."“The primary oblectxve of this proposal is to encourage GM shareholder awareness of,
and prompt attention to, what might arguably be called the most challenging and important
corporate governance issue facing this company and this country today: controlling skyrocketing
executive compensation and pension benefit entitlements. The proposal is moreover an attempt
to frame the discussion within the context of a possible solution, as opposed to a simple
restatement of the problem, and more importantly, to do so while the problem is still potentially
correctable, Delaying this discussion for an additional sixteen months (or until another proposal
addressing the same problem can be incorporated into future GM proxy materials) would not

“only postpone a badly needed shareholder response to this pressing concern, but possibly permit
additional impediments to be placed in the path of ever finding a workable solution, (An example
of such an impediment might include the possible amendment of State Constitutions to prevent
any future modification of existing pension benefits).
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A complete understanding of the. public policy significance of this particular governance issue
- requires careful consideration of the cumulative effect of the massive transfer of wealth that
would occur, for example, over the next 25 years if, for the first time in this nation’s history,
American businesses (often called the “engines of our democracy”) become “harnessed” to an
obligation for providing enormously inflated lifetime so-called “pension” benefits to a steadily
increasing number of former executives. The beneficiaries of these huge retirement benefit
payments would no longer perform any services whatsoever (o the corporations whose (futurc)
employees will be responsible for supplying the productivity gains needed to meet the largely
unfunded financial obligations that these expanded future “pension” entitlements have created.

Evaluatmg the full implications of the issues addressed in this shareholder proposal also requires
consideration of the particular manner in which this enormous cxpansmn of executive
compensation has been accomplished. By way of illustration, it is significant to note that it
required just ivelve words, inserted in the middle of a single paragraph in a 38-page 1985 GM
proxy statement to remove a “cap’ which historically had limited the maximum amount of any
salaried employee pension to $110,000 annually (Attachment H) This seemingly “minor”
change, along with several equally subtle revisions to the compensation “tecovery formula”
which determines the total amount of employee retirement benefits. (and the subsequent addition
of an “alternate formula” which added incentive awards to the same calculation), has pennitted
the pension entitlements of top GM executives to literally explode in a single decade into
multi-million-dollar /ifetime annual cntitlements, compared to the $110,000 maximum limit

- which existed prior to the start of “restructuring” initiatives. The point is, few individual
shareholders, then or now, would have been in a position to recognize the full sxgmﬁcance of thw
seemingly “minor” change.

...Shareholders need factual information about the long terin consequences of the compensation
and benefit plan changes they are repeatedly asked to approve, and this information nceds to be
presented in an understandable manner. That never will happen if they are chronically detetred
from participating in the governance process. Unsophisticated investors should not be subjected
to a constant barrage of self-serving management propaganda about how “competitive factors”
are forcing up compensation levels. Proxy statements are riot simply management “house
organs.” They are, or at least should be, vital channels of communication herween, and not
simply fo, people who own corporations and the people who run them. These goals can only be
diminished by restrictions like the those that would be created by an mﬂcxlble apphcatlon of

Rule 14a~8(ﬂ(1)

With genuine appreciation and respect for the truly mammoth task the Commission faces in
attempting to regulate U.S. securities markets, it is becoming increasingly clear that any practice,
or any rule, which unnecessarily impedes this kind of exchange--no matter how well intended,
and no matter how many shares an individual proponent might own--is simply out of step with
the realities and challenges of today’s one-sided, stacked-deck, management-controlled
information dissemination process. In addition to the incredible volume of far more pressing
concerns that obviously demand the Comunission’s attention, it is hoped that this letter can
somehow receive careful (and if possible favorable) consideration. It is in fact a plea to the SEC
to NOT to permit this proposal 1o be excluded on the grounds General Motors has identified.
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The tlme nught well have amved when it has become not only appropriate, but unavoidable, to
face what could be the most important “public policy” consideration of all, not simply as it
concerns any particular shareholder proposal, but as it relates to virtually every aspect of today’s
computer-controlled money-dominated, twenty first century “I.nfonnatlon Age.” The

: cons1deratmn is simply this: -

There are those who appear to believe that this country’s brightest promise lies in creating a new
generation of “governing elite” drawn from the ranks of current and former corporate leaders
who are sustained by enormous company-provided compensation and “pension” entitlements

to assume the awesorne responsibility for guiding this nation’s destiny.

There are others who believe just as strongly in the need to retain a reward system that places its
primary focus on expanding opportunities for the greatest number of ¢itizens, and who are
equally convinced that--IF this type of reward system remains in place--the same hardworking,
high-principled, sometimes rough-edged, but always remarkable people who built this nation into
the envy of the civilized world can somehow manage to keep the ball rolhng for a little while
longer.

- An open exchange of ideas is a vital force in any democracy, including a “shareholder
democracy,” and any restraint on participation in that exchange can be subject to abuse. While
limitations such as the one created by Rule 14a-8(f)(1) could have been appropriate in the past, in
today’s business climate, they may well have become just another impediment to effective
shareholder governance. :

I have tried the best way | can to explain the justification for permitting this proposal to be
included in GM’s proxy materials. It will be up to the Securities and Exchange Commission to
determine where, if ahywherc, it goes from here.”

Ijgﬂgx, , ledsghrmd

...“we need to begin considering the rather troubling possibility that, a couple of decades
ago, while most of us were mowing the grass or watching Monday Night Football, some very
bright people who had been given the responsibility for managing some of the largest
corporations in America (as well as the vast array of staté-of-the-art Information Age technology
that these same companies had bought and paid for) quietly put their heads together and figured
out a way to “stack the economic deck” dramatically in their own favor.

This country cannot hope to deal effectively with the enormous scope of this kind of problem
simply by initiating protracted legal confrontations with a small number of protagonists in a
continuing procession of exccutive misconduct “horror cases.” The fact is, all of these cases
essentially involve different examples of the same basic problem. The declining fortunces of a
great many Americans cannot be attributed solely to the increasing pressures of “global
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competition” or to the effects of inexorable economic trends. The true cause is far more likely to
be found in the fundamental nature of human behavior--and greed.

For this reason, it might be useful to recall the behavioral principle that was so clearly
demonstrated by Pavlov’s “salivating dogs” a century ago: When you reward certain kinds of
- behavior, you will get more of it. The shareholders of American businesses need to begin the
process of reasserting the authority (which ultimately rests primarily in their hands) for
controlling skyrocketing executive compensation and benefit entitlements based on a clear
understanding that this same fundamental principle of human behavior alse works in reverse.”
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F aX transmission Page One of Four
To: Mr. Mark Vilardo
OfTice of the Chiel Counsel-SEC Division of Corporation Finance
Fax Number: (202) 772-9201 , —~
[qp R ﬂé’
Date: February 16, 2006 » 2005 .
Sz w7
From: Robert W. Hartnagel f}‘ : P ;"]
Telcphone Number:  (972) 233-8090 =
v
™~

Dear Mr. Vilardo:

In the January 9, 2006 fax I sent to you acknowledging the Division's initial response to my
inquiry regarding the "market value" ownership requirements of Proxy Rule 14a-8, I also
forwarded you a copy of the enclosed letter that T was sending to General Motors. This letter
described a second, but ¢losely related question regarding the same rule,

GM now has initiated a no-action proceeding aimed at excluding the shareholder proposal which
prompted my initial inquiry, and both guestions have become central to the information T am
required to provide in order to meet the stock ownership disclosure provisions of this Rule.
Since ] have not heard anything further from the Corporation Finance Division Staff regarding
the outcome of any possible reconsideration of the current requirements, T wanted to inquirc
when--or if--I might be receiving any kind of additional response regarding these questions.

I understand that your ability to communicate with partics cngaged in a no-action proceeding is
restricted, however, anything that might help clarify this matter would be useful to both sides.

T am providing GM with a copy of this fax and I certainly would have no objection if a copy of
any response that might be forthcoming was sent to the company as well, My communications to
GM are addressed to Anne T. Laimn, Attorney and Assistant Secretary, at fax no. 313-665-4978.
Thank you for any information you may be able to provide.

Sincercly,

Robert W. Hémwgd

¢: Anne T, Larin
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F A X transmission

To: Anne T. Larin, Aftorney and Assistant Secretary
General Motors Corporation

Fax Number: (313) 665-4978

Date: January 9, 2006

From: Robert W. Hartnagel

Telephone Number: (972) 233-8090

Message:

In response to the request I received on December 27, 2005, I am forwarding the attached letter
containing the stock ownership disclosure that is required by Proxy Rule 14a-8 and Division of
Corporation Finance Staff Legal Bulletin No. 14, (Please see Aftachment A)

In addition, I want to point out the following:

First, as shown in Attachment B, prior to forwarding the requested stock ownership information,
[ submitted a "generic" inquiry to the Office of the Chief Counsel of the SEC Division of
Corporation Finance (DCF) identifying the potential which currently exists for making very
different interpretations of the stated language in the publications described above. The response
I received on January 6th indicated thar the DCF might be willing to reconsider the position it has
previously taken with respect to the points addressed in the letter.

Second, there is another ambiguity in the same language which, while not directly identified in
that inquiry, is perhaps even more fundamental to my response to the question GM has raised
regarding my current stock holdings. It involves the Rule's use of the term "market value” in
determining the so-called eligibility or ineligibility of a GM shareholder to have a proposal
included in the annual proxy statement.
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The "bid, asked and close® quotations reflecting daily trading activity on the major stock
exchanges simply show the "market value" of the shares of stock that were actually offered for
sale and/or sold on any given trading day. They are by no means a true measure of either the
current or potential future value of the vastly larger number of shares that were not offered for
sale, or sold, on that or any other day. If even a tiny percentage of those shares had in fact been
put up for sale on any single day, the "market value" of all of them obviously would have
plunged dramatically.

The pertinent point in the present context, however, is that the only true measure of the "value"
of the GM common stock being /#eld by me or any other investor is what it would actually bring
if and when we ever decide to offer it for sale--and other individuals are willing to purchase it at
that price. Until then, the only established "market value” of these investments is and must
remain the dollar amount that was paid for themn at the time the initial investments were made.

The principle of applying only this standard of measurement up to and including the point of sale
is well established in governmental regulatory practice (for example, with respect to the manner
in which the TRS computes capital gains). The fact that investors are prohibited from applying
any day-to-day fluctuations in stock market quotations in this manner until the point at which an
investment is liquidated provides an unmistakable affirmation that they are not considered an
appropriate yardstick for assessing ongoing investment value.

Finally, the only possible justification I can find for imposing any limitation whatsoever on either
the dollar value or duration of any common stock investment presumably would be to insure that
any individual wishing to have a sharcholder proposal included in a8 company proxy statement is
also willing to make and maintain a reasonable level of financial participation in that company,
This objective, however, would not in any way empowes the federal government or any other
party to either condition or impair that ability on the basis of some unknown and entirely
unknowable future fluctuations of a national stock exchange.

Most of all, it is essential to recognize that, in this country, it is the owner of common stock, and
not the government or the stock exchange or General Motors, that has the final authority for
determining not only what this stock’s "market value” is, but even more importantly what it is
not, In this particular instance, that right is protected by two Articles and two Amendments of
the Constitution of the United States.

On this basis, I believe the enclosed disclosure complies entirely with the requirements of Proxy
Rule 14a-8.

With respect to another pending matter, since General Motors has not responded to the requests

for information which were presented in my December 15th letter to Nancy E. Polis, I will
proceed on the understanding that, once again, this response will not be forthcoming.

Robert W. Hartnagel
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December 29, 2005

To: Office of the Chief Counsel, SEC Division of Corporation Finance:

I have a question dealing with the $2,000 market valuc stock ownership requirement for being
considered eligible to have a sharcholder proposal included in a company proxy statement. My
question is this: If (one year before submitting a proposal) an investor owns stock with a market
value in excess of the $2,000 level, and this stock is held continuously for twelve months prior to
its submission, does a decrease in the market price of the stock during the intervening twelve
month period deprive him of this eligibility IF additional stock has been purchased during that
same intervening period which maintains the $2,000 market valuation level of his initial
investment?

I have read Rule 14a-8 and also Division of Corporation Finance Staff Legal Bulletin No. 14, but
it seems to me the language of both is subjcct to very different interpretations on this point.

The problem with the more restrictive interpretation (that any stock purchased DURING the
twelve month period would NOT meet the "continuously held” standard, and the eligibility
would therefore have been destroyed) is that it in effect would impose a requirement on the
owner of stock which decreased in market value for essentially FORECASTING the company's
future market performance, and also anticipating any possible decline by initially purchasing
more than $2,000. No such requirement is placed on investors in companies whose stock
increases in value, or stays the same during the twelve month required holding period.

For example, if the stock had dropped fifty percent by the end of this period, an investor would in
effect have been required--iwelve months earlier--to buy $3,000 in stock, rather than $2,000, to
have a proposal included in the proxy statement. Conversely, an investor whose stock had
increased in value would have no such obligation. This strikes me as discriminatory under the
"equal justice” standard. It also requires a level of "clairvoyance” on the part of small, individual
investors which, to my knowledge, is nonexistent elsewhere in the investment community.

I understand that, under section C-1(a) of Bulletin No.14, the method used to calculate the
minimum market value of a shareholder's investment permits consideration of the market price of
securities held on any date within 60 calendar days preceding submission of the proposal. My
question again is: Does this calculation include or exclude the value of stocks acquired during the
twelve month period?

I am facing an imminent SEC deadline and would be grateful for a prompt reply. Thank you.

Robert W. Hartnagel
Telephone: (972) 233-8090
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U.S. Securities and Exchange Commission : ~ -
Division of Corporation Finance Deno w2
Office of Chief Counsel R

[®at

100 F Street, N.W. e
Washington, D.C. 20549

Ladies and Gentlemen:

We are responding to letters dated February 14, 2006 (Exhibit A) and February 16, 2006 (Exhibit

B) from Robert Hartnagel to the Staff, replying to General Motors’ February 7 letter requesting
that the Staff take a no-action position with regard to omitting Mr. Hartnagel’s proposal under
Rule 14a-8(f)(1) and Rule 14a-8(i)(7) (Exhibit C). (GM’s letter mistakenly referred to the
portion of the rule that permits excluston for failure to provide adequate evidence of stock
ownership on a timely basis as Rule 14a-8(1)(f)(1), which should be corrected to Rule 14a-
8(H(1))

We wish to clarify that GM’s request for a no-action letter in this case does not involve any
question about the appropriate means of measuring the value of the stock owned by the
proponent, which is the subject of Mr. Hartnagel’s January 9 and February 16 communications
with the Staff. We do not express any views on Mr. Hartnagel’s argument that declines in the
value of the stock in the year prior to submission of a proposal should be disregarded or that use

of market prices is inappropriate for determining eligibility for submitting a proposal, much less
his broader constitutional claims.

Our point instead is that Mr. Hartnagel did not provide evidence of stock ownership within the
required time period, and that the evidence that was eventually provided does not state that he
owned a qualifying amount of stock one year prior to submitting his proposal. GM’s letter
requesting evidence of stock ownership was delivered to the address he provided with his
proposal on December 20, 2005. Mr. Hartnagel’s February 14 letter states that he was away
from his residence for eight days, returning on December 27, when he found GM’s letter. The
proponent did not tell GM that he would be away or provide any alternative address. We try to
cooperate with proponents in communicating with them, and where proponents ask that we use a
different address or different means (for example, fax or e-mail) to communicate with them, we
accommodate their wishes. Mr. Hartnagel is familiar with the requirements for providing
evidence of stock ownership; in December 2003, GM spent him a request for evidence of

MC 482-C23-D24 300 Renaissance Center P.0O. Box 300 Detroit, Michigan 48265-3000
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ownership in connection with a stockholder proposal in a letter that described the 14-day
requirement and included a copy of Rule 14a-8 (Exhibit D). Mr. Hartnagel argues that the
proponent has no responsibility to make reasonable efforts to permit the company to
communicate with him, and that the 14-day period should not be deemed to begin until the
proponent chooses to acknowledge receipt of notice. Rule 14a-8, however, contemplates a
number of deadlines to give the company and the proponent adequate time take a variety of
required actions. Under Mr. Hartnagel’s reasoning, if he had left for a winter home and returned
three months later, the 14-day period would not begin until those three months were past. Such
an interpretation would make Rule 14a-8’s time scheme unworkable.

Second, the ownership verification that the proponent provided (which is comprised of five
documents that must be taken together, as Mr. Hartnagel notes in his letter) does not establish
that he owned the requisite amount of stock on December 15, 2004, one year before the date of
submission, although it shows that he owned $2000 of stock at some point during that month.
Mr. Hartnagel apparently wished to be able to press the arguments that he made in his January 9
letter to the Staff about the appropriate measure of value, so that he dictated carefully crafted
language for the stock verifications issued by his broker. Those verifications, however, do not
show that he owned any stock (beyond the one share that is recorded on GM’s stock records), of
whatever value, on December 15, 2004. The proponent may have additional evidence of his
stock ownership as of December 15, 2004, but he did not provide it within the required time
period, regardless of whether it was deemed to begin on December 20, when GM’s notice was
delivered, or December 27, when Mr. Hartnagel found the letter. See Baxter International Inc.
(February 22, 2006) (evidence inadequate where it failed to establish stock ownership for four
days within one year prior to submission); Johnson & Johnson (January 11, 2001).

Because of these grounds for exclusion, GM does not believe that it is necessary to respond to
the proponent’s arguments for a novel interpretation of the well-settled rules about establishing
the value of stock held by a proponent under Rule 14a-8.

Sincerely yours,

ﬂij“ C——

Anne T. Larin
Attorney and Assistant Secretary

Enclosures

c: Robert W. Hartnagel
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To: ' Annc T. Larin, Attorney and Assistant Secretary
General Motors Corporation

I'ax Number: (313) 665-4978

Date: Fcbruary 14, 2006

From: Robert W. Hartnagel

Telephone Number: _ (972) 233-8090

Message: For your information.
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Tebruary 14, 2006

U. 8. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 T Street, N.W. '

Washington, D.C. 20549

Ladies and Gentlemen:

This is a response by proponent Robert W, Hartnagel to a February 7, 2006 filing by General
Motors Corporation seeking a no-action determination dealing with the company's planned
exclusion from 2006 proxy materials of a shareholder proposal that was initially submitted on
December 19, 2003, and (re)submitted on December 15, 2005. - The proposal urges GM
shareholders to approve a recommendation to the GM board aimed at halting certain
inappropriate compensation practices which are creating skyrocketing lifetime pension
entitlements for upper level GM executives, The complete text of this proposal is shown in the
highlighted section of pages one and two of Attachment A to the filing submitted by Anne T,
Lairn, GM Attorney and Assistant Secretary.

For the following reasons, the allegations advanced by General Motors in support of its filing are

without ment
1. The propos g[ does not require modification gf the GM g]gﬂed employee retirement benetit
. plan:

Contrary to the Ms. Lairn's assertion in the first paragraph of her February 7, 2006 filing, this
proposal neither calls for nor requircs modification of the retirement plan.for GM salaried
employees. An identical claim was made in conjunction with the original submission of this
proposal, however, Ms. Laimn subsequently acknowledged that the claim was unfounded and her
assertion was rescinded. The proposed change can be accomplished entirely within the
administrative authority granted to the GM Board by the current retirement plan.

oposal was faxed to . -

2. The proponent’s response to the initial notice of intent to exclude this p

GM within the 14 dav period following receipt of thmnotlﬁcatlon

Ms. Laim has devoted well over half of her no-action filing to an obviously flawed argument
which falsely contends that the proponent did not meet a 14-day response deadline following
receipt of formal notification that GM intended to orit the subject proposal. This allegation is
based solely on a Federal Express delivery record which in fact proves only that a package was
left at my door immediately in advance of the Christmas holiday when my wife and [ were not at
home.
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As an experienced attorney, Ms, Laim obviously is aware that any presumption of receipt based
solely on a doorstep defivery record absolutely yanishes when a swom statement (See
Proponent's Exhibit A) is provided by the addressee directly contradicting that contention (See
Ruiz, 888 S, W.2d at 88). She also knows that a leticr which was written on December 16th, but
not actually sent until December 19th, und delivered on December 20th--immediately in advance
of the peak Christmas holiday travel periood--stands an excellent chance of not being received
until well after Christmas, and in this particular case, on December 27th when the proponent
returned home after spending the preceding eight days with relatives in a distant state,

Ms. Lairn also knows very well that it is a simple matter 10 obtain a signed acknowledgment of
receipt at the time a document is delivered--if indeed that was her purposc. Instead she has
simply conjured up a clearly fabricated basis for attempting to justify the exclusion of a
shareholder proposal deuling with a subject GM management clearly does not wish to mclude in
the company proxy statement.

The allegaﬁon that the proponent failed to comply with the 14-day response deadline is-
completely without merit. GM's notice of an intent to exclude this proposal was received on
December 27, 2005 and the required reply was forwarded by facs1m1le transmission thirteen days
later on January 9, 2006. :

3. The stoclc ownershm cemﬁcatlon Lanrononent has provided is in full compliance Wl.th the
gxpress ;g;ggnemt.n is of Proxy Rule 14a-8

Under usual circumstances, the requirements set forth in Rule 14a-8 seem simple and
straightforward. They provide that, to be eligible to have a proposal published in the proxy
statement, a shareholder must purchase at least $2,000 of the company's common stock and
continue to hold that stock for one year prior to submitting a shareholder proposal.

When the stock price literally "tanks" over the course of that year, however, it quickly becomes
apparent that the actual requirements imposed by rule, or more specifically, by subsequent
interpretations of the meaning of its specifications, are not simple at all. Upon closct
exainination, certain fundamental ambiguities in the stated terminology of Rule 14a-§ are
brought into play, and the major decline in the stock's daily market price actually becomes the

- primary determining factor in assessing the extent to which a shareholder may properly be
considered to have met, or failed to meet, the ownership obligations the rule imposes.

For this reason, it is important to recognize that, during calendar year 2005, the daily NYSE
closing price of GM common stock dropped more than fifty percent, and it continues to languish
close to that same level. Several of the highly pertinent questions that arose as a direct result of
this decline are identified in Proponent's Exhibits B and C. Briefly, they involve the particular
meanings that are accorded o the terms "market value" and "QQD.UAI!J;Q.%.LY_" as ﬂley are currently
uscd in the context of this rule
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Without attempting any detailed discussion of these considerations beyond what is presented in
these two attachments, for the particular purposes of this letler, T will simply point out that: (1)
While term "market value" obviously could be interpreted as imposing a requirement for
anticipating price fluctuations which occur subsequent to the initial required $2,000 investment,
doing so actually places an unreasonable burden on (particularly small) invéstors. In effect, it is
much like being required to "win" a racc without knowing where the Hinish line is; (2) When it is
also necessary to concumently comp1y with a requirement for "continuously" maintaining that
samne market price valuation of the initial investment--but without being able 10 purchase any .
"new" stock to do so--the burden becomes impossible to mect.

After carefully considering the combined effect of these requirements, the proponent's eventual
conclusion was that the only reasonable way anyone who is faced with meeting both a $2,000
minimum ownership and continuous market value burden can do so--in concert with a
.dramatically declining stock market price'w—is to interpret Rule 14a-8 in the way [ am convinced it
was initially intended, i.e., that as a m:mmum requirement for having a shareholder proposal

“includedina proxy qtatement, i 8L 1 at least) a $2.000 investment in the

company's common stock. and then hold that stock {or at least one year prior to properly

submitting the proposal. Period. It is admittedly a less onerous burden, and yet onc which.
appears at least slightly more "constitutionally permissible” than what currently results from the
prevailing mterplay of the "market value" and "continuously” standards.

-Where a First Amendment right of expressive speech is implicated, and where an altervative
channel of communication between sharcholders is not otherwise available to permit an
exchange of information prior to the granting of proxies on issues which are important to the
future success of the enterprise, the imposition of an economic-based limitation on &
sharcholder's access to that solitary communication channel creates, at the very least, a
governmental duty to utilize the least intrusive means of imposing that limitation. In other
words, the state must confine itself to those measures which are narrowly tailored to further its
compelling interests, In this case, that would seem to be the particular duty that is reflected in the
underlined statermnent above, ‘

During the twelve month pcnod preceding the resubmission of this proposal, the proponent not
“only complied fully with this "least intrusive” ownership requirement of Rule 14a-8, but in the
face of an ongoing deterioration in the company‘s financial condition and outlook, he also
proceeded to invest an additional $1,000 in a good faith effort to moet the same "impossible”
obligation identified above. Again, contrary to Ms. Larin's allegations, the documenis which
were submitted-in an entirely timely manner—-by both me and my investment broker support this
conclusion beyond sny question whatsoever. Specifically, my position regarding the stock
ownetship disclosure that is required by Proxy Rule 144-8 is as follows:

(a.) The ownership requirement set forth in the Proxy Rule that was supplied to the
proponcnt by General Motors states, "In order to be eligible to submit a proposal, you must have
continuously held at leaqt $2,000 in market value...for at Jeast one year by the date you submit the

proposal.”
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(b.) For the reasons presented in Proponent's Exhibit B, NYSE daily market price
quotations and fluctuations are essentially irrelevant to shares which have been neither offered
for sale or sold

(¢.) In addition, as described in Proponent's Exhibit C, the only real "market value" that
can be properly assigned to shares which have been neither offered for sale or sold is the price
that was paid for them at the time they were acquired. '

(d.) The subject sharcholder proposal was submitted to GGM on December 15, 2005;
therefore, the relevant twelve month ownership period preceding the submission commenced on
December 16, 2004 and continued through the date of submission.

(e.) The Edward Jones stock ownership certification dated January 9, 2006 (Plcase see
Proponent's Exhibit D) which was supplied to GM within the requisite 14-day n,spome period
states as follows

"l can also confirm that for the previous twetve and one-half month period ending
December 31, 2005 the total dollar amount that you have invested into the General
Motors Corporation common stock has been in excessive of $2,000. Additionally, all
shared purchased have been held continuously in your account.”

As clearly shown in Proponent's Exhibit E, the twelve and one-half month time period
identified above spans the entire "relevant"” ownership period identified in item (d). This
certification establishes beyond any possible question that the total dollar amount invested in the
proponent's Edward Jones account was in excess of the $2,000 minimum amount identified in
item (a) above. The last line of the same certification letter also confirms that the required
ownership has continucd without interruption throughout the cntire relevant time period.

(f.) While the proponcnt is aware that the ownership requirements set forth in CF Legal
Staff Bulletin No. 14A, incorporate a very different standard for establishing the necessary level
of stock ownership, the telephone response I received to my December 29, 2005 inquiry to the
Division of Corporation Finance (Proponent's Exhibit B) indicated that the current "market
value" standard might be reconsidered. As was explained in the "Note to Attuchment A" (See
Proponent's Exhibit F) which was supplicd to Ms. Lairm, along with the earlier certification letter
from Edward Jones (Proponent's Exhibit () that was received before the Division responded to -

" my question, the uncertainty regarding the possible outcome of this reevaluation made it very

difficult to know what informiation to request from my broker then, and just as difficult to know
now just what 1 should provide in response to GM's filing.

In the event the present "market value" ownership eligibility criteria is retained, however, T want
to emphasize that the ﬁve stock ownership verification documents that were submitted to GM

' h H), taken (ogether, conclusively establish that the proponent
has met every ex1swng market value" and "continuity" requirement as well. In the event a full
cxplanation deseribing exactly how the interplay of these documents supports this conclusion, 1
respectfully request that T be given a reasonable opportunity to provide it.
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objection GM has asserted:

Omission of this proposal under Rule 14a-8(i)(7) is not appropriate based on the guidelines set

forth in CF Legal Staff Bulletin No. 14A, dated July 12, 2002, which states:

‘ "The fact that a proposal relates to ordinary business matters does not conclusively
establish that a company may cxclude the proposal from its proxy materials. As the
Commission has stated in Exchange Act Release No. 40018, proposals that relate to
ordmary business matters but that focus on "sufficiently si ignificant social policy
issues...would not be considered to be excludable because the proposals would transcend
the day-to-day business matters."

The subject proposal addresses premsely this kind of h1ghly important, timely and increasingly
visible public policy issuc which justifies application of such an exception. The central issue
addressed in this proposal concerns the creation of unwarranted and unduly inflated levels of
executive compensation and benefit entitlements through the repeated use of material proxy

- statement omissions and/or deceptions. These inflated compensation payments subsequently are
becoming translated into so-called "voluntary" individual contributions to company PAC
mechanisms which in turn are being used to create a major impact on government operations for
the benefit of those who control major corporations and with increasing frequency to the
detriment of the general public. To further describe the special significance of these public
policy considerations, key excerpts from previous correspondence with the Securities and
Exchange Commission are included as Proponent's Exhibit [, '

The same CF Legal Staff Bulletin also rejects the use of a Rule 14a-8(i)(7) exclusion within the
context of un equity compensation plan which is not applicable to the general workforce.
Contrary to Ms. Lairn's assertion, the bonus plan incentive compensation payments addressed
here are solely applicable to upper level GM managers as opposed to the gencral workforce,
Because thesc payments frequently are payable in both common stock and cash, the announced
exclusion clearly would be inappropriate on this basis as well. Ms. Laim's stated objection is
invalid,

In conclusion, I want to offer one final observation: A proxy statement is a special kind of
"forum" for a variety of First Amendment activities, Not only is that forum based on "pure”
speech, in truth it is more than pure speech, since it is speech advocating the use of & voting right
to effect fundamental change for the purpose of the preservation of all rights, and it is thereforc
the very "essence of First Amendment expression.” See Clark v, United States at 406. Tt also
serves as a rallying point for people to band together to express their ideas collectively, and
thereby involves freedom of association. (Citizens Against Rent Control/Coalition for Fair
Housing v. Berkeley, 425 U.S. 668 (1976} While the SEC could have a valid right to apply an
economic standard for restricting participation in this forum by a single "class" of small,
individual shareholders, that restriction must be narrowly tailored and minimally intrusive on the
right of free expression. Current practice simply docs not meet this requirement,
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Perhaps the most troubling eventuality of all, however, is the potential that exists for suddenly
discovering that some new and unforeseen interpretation of Proxy Rule 14a-8 has been adopted
which ironically justifies the exclusion of a shareholder proposal that is specifically aimed at
halting a deliberatc and long-standing violation of Proxy Rule 14a-9(a). Hopefully, this will not
happen, and the Division's "informal" consideration of the arguments the proponent has provided
will instead "appeur to provide some basis" for rejecting GM's no-action request and
‘withholding SEC approval of the inappropriate--and very costly--shareholder communication
practices that are creating the outrageous executive pensmn benefit entitlements this proposal is
intended to address.

* Thank you for considering this responsc.

' Sincerely,

Robert W. Hartnagel
7605 Carta Valley rive
Dallas, TX 75248 .
(972) 233-8090

¢: Anne Tarin, Attorney and Assistant Secretary, General Motors Corp.
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Proponent’s Exhibit A
AFFIDAVIT

On this 17¢h day of January, 2006, in the city of Dallas, Texas, I, Robert W. Hartnagel, affirm on
my oath that the FedEx Express shipment, which is identiﬁéd in the attached letter dated January

03,2006 as tracking number 647419431083, was received by me on December 27, 2005.

To signify same, I affix my signature hereto. : o { |

Robert W. Hartnagel

SUBSCRIBED AND SWORN before me on this _17th _ day of January, 2006

. GREGDAY L. KGCH ‘%/

Noisry Pudic
$TATE OF TENAQ
&/ My Comm, Exp. Auqust 1, 2009

.
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Proponent’s Exhibit B
December 29, 2005

To: Office of the Chief Cf;mnsf.:l;5 SEC Division of‘Corporation Finance:

L have & qucstlon dealing with the $2,000 market value stock ownership requirement for being
considered eligible to have a shareholder proposal included in a company proxy statement. My
question is this: If (one year before submitting a proposal) an investor owns stock with a market
value in excess of the $2,000 level, and this stock is held continuously for twelve months prior to
- its submission, does a dgcrease in the market price of the stock during the intervening twelve
month périod deprive him of this eligibility IF additional stock has béen purchased during that
same intervening period which maintains the $2, 000 market valuation level of hlS initial
investment? - :

I have read Rule $4a-8 and also Division of Corporation Finance Staff Legal Bulletin No, 14, but -
it seems to me the language of both is subject to very different intcrpmtations on this point.

The problem.with the more restrictive mterpretanon (that any stock purchased DURING the

twelve month period would NOT meet the "continuously held" standard, and the eligibility -

would therefore have been destroyed) is that it in effect would impose a requirement on the

owner of stock which decreaged in market value for essentially FORECASTING the company's

futore rmarket performance, and also antlcxpatmg any possible decline by mmally purchasing -

mg_ma__ $2,000." No such requirement is placed on investors in companies whose stock
increases in value, or stays the same during the twelve month required holdlng pcnod

For example, if the stock had droppcd fifty percent by the end of this period, an investor would in -

effect have been requlred--rwelve months earlier--to buy $3,000 in stock, rather than $2,000, to .

have a proposal included in the proxy statement. Conversely, an investor whose stock had

" increased in value would have no such obligation. This strikes me as discriminatory under the
“"equal justice" standard. It also reqmres a level of "clairvoyance" on the part of small, individual
investors whxch, to my knowledge, is nonemstent elsewhere in the investment commumty

I understand that, under section C-1(a) of Bulletin No.14, the method used to calculate the -
minimum market value of a shareholder's investment permits consideration of the market price of
securities held ori any date within 60 calendar days preceding submission of the proposal.- My

. question again is; Does this caleulation include or exclude the value of stocks acquired during the
~ twelve month period? : .

~ Tam facing an imminent SEC deadline and would be grateful fdr a prompt reply. Thank you.

Robert W. Hartnagel
Telephone: (972) 233-8090
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Proponent’s Exhibit C

FaX transmission

To: ‘ Anne T. Larin, Attorney and Assistant Secrotary

General Motors Corporation
FaxNuwber ~  (313) 6654978 |
 Date:  January 9, 2006
5 From: * Robert W. Harmagél

" Telephone Nurhber:  (972) 233-8090
- Message: |

" In response to the requcst I received on December 27 2005,1 am forwardmg the attached letter
confaining the stock ownership dlsclosu;re that is required by Proxy Rule 14a-8 and D1v1s10n of
Corporauon Fmance Staff Legal Bulletin No. 14. (Please sec Attachment A) ‘

In addition, I want to point out the followmg:

First, as shown in Attachment B, prior to forwarding the requested stock ownership information,
T submitted a "generic" inquiry to the Office of the Chief Counsel of the SEC Division of
Corporation Finance (DCF) identifying the potential which currently exists for making very
different interpretations of the stated language in the publications described above. The response
I received on January 6th indicated that the DCF might be willing to reconsider the position it has
prewously taken with respect to the pomts addressed in the letter.

Second, there is auother amblgwty in the same language which, whﬂe,not directly identified in
that inquiry, is perhaps even more fundamental to my response to the question GM has raised
regarding my current stock holdings. It involves the Rule's use of the term "market value" in
determining the so-called eligibility or ineligibility of a GM ‘;harcholder to have a proposal
included in the annual proxy statement.



FRDM :BQB HARTNAGEL FAX NO. (972 233 8856 Feb. 15 2086 ©S:26AM P7?

The "bid, asked and close” quotations reflecting daily trading activity on the major stock
exchanges simply show the "market vatue* of the shares of stock that were actually offered for
sale and/or sold on any given trading day. They are by no means a true measure of either the
current or potential future value of the vastly larger number of shares that were not offered for
sale, or sold, on that or any other day. If even a tiny percentage of those shares had in fact been
put up for sale on any single day, the "market value” of all of them obvmusly would have
plunged dramatically.

The pertinent point in the present context, however, is that the only true measure of the "value®
of the GM common stock being held by me or any other investor is what it would actually bring
if and when we ever decide to offer it for sale--and other individuals are willing to purchase it at
that price. Until then, the only established "market value” of these investments is and must
remain the doliar amount that was paid for them at the time the initial investments were made.

The principle of applying only this standard of measurement up to and including the point of sale
is well established in governmental regulatory practice (for example, with respect to the manner .
in which the IRS computes capital gains). The fact that investors are prohibited from applying
any day-to-day fluctuations in stock market quotations in this manner until the point at which an
investment is liquidated prov1des an unmistakable affirmation that they are not consadered an
appropriate yardstick for assessing ongoing mvestmem‘ value

Fmally, the only possible justification I can find for imposing any hmltatmn whatsoever on cither _
the dollar vatue or duration of any common stock investment presumably would be to insure that
any 1_nd1v1dua1 wishing to have a sharcholder proposat included in a company proxy statement is
also willing to make and maintain a reasonable level of financial participation in that company.
This objective, however, would not in any way empower the federal government or any other
party to either condition or impair that ability on the basis of some unknown and entirely
unknowable future fluctuations of a national stock exchange.

_Most of all, it is essential to recognize that, in this country, it is the ewner of common stock, and
not the government ot the stock exchange or General Motors, that has the final authority for
determining not only what this stock's *market value" is, but even more importantly what it is
not. In this particular instance, that right is protected by two Articles and two Amcndments of
the Consututxon of the United States.

On this basis, I belicve the enclosed disclosure complies entu'ely with the requuemonts of Proxy -
Rule 14a-8.

With respect to another pending miatter, since General Motors has not reéponded to the requests

for information which were presented in my December 15th letter to Nancy E, Polis, T will
proceed on the understanding that, once again, this response will not be forthcoming.

Robert W. Hartnagel



JFROM :BOB HARTNAGEL FAX NO. 1972 233 8090 Feb. 15 2086 @9:27AM P8
6959 Arapaho Road - Investment Kepresenanve

Hillerest Village Suite 123
Dallas, TX 75248
(972) 661-0111

~ Edward Jones

Prog'onent’s Exhibit D

January 9, 2006

Robert W. Hartnagel
Accr #

7605,p§rua valloey Dr
Dallas, TX 75248

Dear Mr. Hartnagel:

A8 you requesﬁed, I am pleased to confirm. that since December 18, 2003;
Edward Jones has been the record holder of General Motors Corporation
common stock which ig owned by you.

"1 ecan also confirm thab for the’previouamtwglve~and"Onﬁ—half month
period ending December 31, 2005 the total dollar amount..that you have
invested into the General Motorsg Corporation common stock has been in
excess of $2,000. Additionally, all shares purchased have been held
continuously in your account.

I trust this is the information you needed.
Sincerely;

Kim Petras o

Investment Representative
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Date;

 To:
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Proponent’s Exhibit F

Note to Attachment A

January 9, 2006

Anne T. Laﬁn, Attomey and Assistant Secretary
General Motors Corporation

After receiving the Edward Jones verification letter dated Jaﬁuary 5, 2006,

- and a telephone response to my SEC inquiry the following day, T asked for another

letter, but withowut the standard disclaimer language that apparently is used on all
correspondence generated by the company's branch offices. Talso asked -

my Investment Representative to clarify the period of stock ownership to

insure that it reﬂected a $2,000 ownership period longer than the one

spemﬁcd in Proxy Rule 142-8,

The revised response was recewed today (the last day prior to the expiration of

the 14-day reply period).. While it does delete the disclaimer as I requested, and
also clarifies the period of ownershlp, it entlrely omits the final pa.ragraph
of the original letter.

1 decided to send both letters because, between them, T believe all of the
necessary information is covered. If a different presentation of this information
is needed, please notify me and possibly 1 can try again.

Accol_mt numbers have been deleted for privacy purposes.

Robert W. Hartnagsl
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Edward Jones Kim Petras
6959 Arapaho Road Investment Representative
Hillerest Village Suite 123 '
Dallas, TX 75248

(972) 661-0111

January 5, 2006

Rohert W. Hartnagel

Acct 4NN

. 7605 .Carta Valley Dr
' Dallag, TX 75248

Dear Mr. Hartnagel:
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Proponent’s Exhibit G

E_dwardjones |

" As you requested, I am pleased to -confirm that Edward Jones ls the
regord holder of General Motors Corporation common stock which is

&

owned by you.

The market value of the G'ene‘ral Motors Corpore.t:ion common stock held
in your Rdward Jones account in December 2004 was in excess of $2000
and all of thé shares have been held continuously since that tima,

In addition, the total market value of your investment in General
Motors Corporation common stock on Degcember 15, 2005 also wae in
| excess of 32000. '

8incerely,

Kim Petras ,
Investment Representative

The above information is believed to be reliable, but it

is not guaranteed by Edward Jones.

Account balances are

subjest to market fluctuation and client withdrawals.
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Proponent’s Exhibit H

FaX 'transfnission

To: . Annc T. Larin, Attorney and Assistant‘Secr.eiary
o General Motors Corporation a

Pax Number: (313) 665-4978

Date: , January 3, 2006

From: Roberf: W. Hartnagel

Telephone Number:  (972) 233-8090
- Message: ©

In reply to your letter dated December 16, 2005 (which was sent by cheral Express on
December 19th, and received by me on December 27th) Tam provxdmg the follawing
information:

First, GM's transfer agenl is incorrect. As shown in the attached Form 1099-DIV,
General Motors has been sending regular quarterly dividend checks, payable to me as registered
owner of GM Comumon Stock, throughout calendar year 2005. (The amounts of these payments
-and specific account identification data have been deleted to protect my privacy.) As you may be
aware, | have been receiving regular quarterly dividend checks, payable to me as registered
- owner of GM Common Sock, for the past forty consecutive years.

Second, before the expiration of the stated 14-day response period, [ will fumish a
statement signed by an autborized representative of one of my investment accounts which will
provide the disclosure required by Rule 14a-8.

Finally, if, prior to this same responsc deadline, GM has not supplied the information
which was identified in my letter to Nancy E. Polis dated December 15, 2005, I will proceed on
the understanding that, as was the case in connection with the previous submission of this same

~ sharcholder proposal the requested response will not be forthcoming,

Ry

Robert W. Hartnagel
7605 Carta Valley Drive
Dallas, TX 75248



. FROM {BOB HARTNARGEL

g

FAX NO.

PAYRR'S namo, tiraat addrese, nﬁy. shat, ZIP cade and telaphons na,

1972 233 8850

!
1

Feb.

15 2806 B3:28AM P13

[T71 comrectep grehackey  Dividends an‘d Distributions

. oo}m No. 18480110 |14 Total ordinary dividends 11 Quudified dividanda
GENERAL MOTORS CORFORATION i $ $ .
P '%Ogg:tgggsme 2@ 05 [T R A kv, #8630 gun
‘ﬁ PROVIDENGE, R1 02640:3109 ! 100§-DIV 0,008 0.00
Form |90 Baction 1202 g6 7T [dd Colectivios (28%) g |
- ) ‘
E . | T Gopy B | 3 Notdvdend diethations || 4 Pedaralincama tax withhekd
] "ForReciplent | . 0.0018 0.00
= “This la ,mm“ wy | © Invegtmant expansas ¢ Forelon tax patd
] PO AR DML EAIORIEOMAT  THBP ARG dyeeeene ”M?“"’:’:]"d 'g%‘!: L 0.00‘ $ 0.00
= WRACIENE, AP A001, 4 Pebd oI CMETIIONa CRaIVIL  AMIT to7 Wnbm ‘ Mt;: ¥ Forelgn couniry o U.8 posasssion | & Gash l(qfnantlan datibtions
W RECIFIENT'S name, slrast addrass, city, state, and ZIP code gy o fl o elum, - 0.00
S ROBERT W HARTNAGEL : '%5:‘!““.%&“&‘" m?yy ko [@Nonowsh Tiquidation dittibutions "Tr*i‘v'é"ﬁ'”s Fadntal [dentncaian Aumear
S 7605 CARTA VALLEY DR e mrouia ana | 8 ‘ 0.00 .
E PALLAS, TX 76248-3104 : . *ﬂ'ﬁg%’mw RECIPIENTS idenlifioation numbar | Agsaiint Number (see msiniotions) |
= ~ wivd | I |
- : N o
| Form 1089-DIV (kaep for your records)
- |
e MR . i .- B P e e e }
GENERAL MOTORS C!ORPOFIATION ! Account Number; 4750813
lesus lasue Record  Payable Rccord ividend * Qross Tax Ameunt
b Date . A Dats - Dnats Shares Rats Amount “Withheld .Payable
COMMON 400010 02/11/2006. 08/10/2008 $0.80000 ‘
COMMON 400010 05/19/2005 06/1072006
QOMMON 400010 0h/12/2008 09/1012095
.Pf\MMON 400010 1171072006 12/T0/2005

Currant Dividend Check Numiser: 800838348 Yeur-Ta-Date Pnld




FROM :BOB HARTNAGEL FAX NO. :972 233 8852 Feb, 15 20@6 ©9:29AM P14

(as of December 15, 2005)

GM 1 2/3 Par Common Stock ONLY

Total arnount in\.zested smce December 1, 2004 - | o $3,442
Account withdrawals since Décember 1, 2004 "~ - none
Current market value of GM Common Stock R $2,233
Number of $harcs BeId ‘ , ' ' , 100

- Market vdlué of accéuﬁt on January‘ 1,2005 | o $2,002
" Gain/loss from December 1, 2004 to present | .359%

I certify under oath that the above information is correct,

Robert W Hartnagel

SUBSCRIBED AND SWORN before me on this ;,5 M day of Deccmber 2005

w
AMRER FLORES N°ta‘3'
wam
STATE OF TEXAS
op \ My Corn, ap. May 8, 2008 ) . .
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Proponent’s Exhibit |

TS -05 CORRESPONDENCE WITH THE SEC
CONCERNING GM’S EXCLUSION OF RWH STOCKHOLDER PROPOSA

May 3. 2004, RWH lettet to Jonathan Katz, Secre  Securities and Exchange Commission:

..*The cxcluded proposal is aimed at controlling the skyrocketmg pensxon entltlements of
General Motors executives. As the cotrespondence described above has explained, these inflated
pension entitlements have been created on the basis of a long-standing pattern of shareholder
deception and proxy statement slight~of-hand. Because similar practices have also been adopted
by the management of other major American corporatlons the resulting nationwide
“phenomenon” of grossly disproportionate and excessive executive compensauon entitlements
‘now has become one __gﬂnumm_umgnmt_pghlw policy issues this nation has ever faced

. ’I‘his is due in large part to the fact that the same inflated annual bonuses corporate executives
routmely receive subsequently are creating & “tumaround factor” which effectively funnels
massive amounts of corporate resources directly into substantial and recurring so-called

“voluntary” individual contributions to corporate Political Action Committees. The enormous
aggregate influence these PAC contributions are generating has'in turn significantly altered the
traditional balance of power (and influence over government operations) to the considerable
detriment of individual citizens and in favor of those who control major U.S. corporations,”

January 23. 2003, Text of original sh oposal submitted to GM Secretary's office:

" The GM Salaried Employee Retirement Plan was initially authorized by company shareholders
" for the purpose of providing a modest and generally proportional level of post-retirement income
to all salaried employees on the basis of cumulative length of service. Before restructuring ‘
initiatives were begun in the mid-1980s, all salaried employee pensions, including those received
by the very highest level executives, were subject to a benefit “cap™ which limited the maximum
pension any salaried employee could receive to $110,000 per year. Just prior to initiating the
effort to accomplish a ﬁﬁy percent executive head count reduction, this cap was eliminated, and
since that time, the pension entitlements of the highest level executives have increased more than
2,000 percent. As a practical matter, where executive pensions are concerned, the original
“welfare benefit” character of the salaried retirement plan has been entirely abandoned, and the
plan now has been transformed into a highly lucrative “deferred compensation” arrangement for
former management personnel This proposal identifies the primary reason for this dramatic
escalation in exccutive “pension” benefits and suggests an appropriate basis for shareholders to
respond by initiating a concerted effort to reverse the policies which have produced these
compensation excesses and recapture the substantial revenues which- increasingly are being
‘required to pay for them
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March 9. 2004 RWH lJetter to Office of Chief Counsel, Division of Corporation Finance, SEC:

...(2) Since the start of GM’s first “restructuring” program in the mid-1980s, the lifetime,
annual “pension” entitlement of GM’s most recent CEQ “retiree” has incregased more than
TWOQ THOUSAND PERCENT —from $110,000 in 1985 to §2.25 million in 2001. (Please see
Exhibits A and B). In addition, there is no longer any limitation whatsoever incorporated in

© GM’s salaried retirement benefit plan which would in any way restrict just how high top
executive pensions conceivably could go in the future. At a time when Federal Resetve

* Chairman Greenspan has issued ominous warnings about the inevitable need for cutting social
security benefits for millions of future retirees, and considering the fact that enormous increases
in top executive retirement benefits are occurring throughout corporate America, it seems
entirely clear that this is indeed an “extracrdinary” public policy concern if there ever was one.

(3) Tt seems equally clear that few (non-executive) GM shareholders would have
knowingly authorized anything eveén approaching this kind of gigantic percentage increase in
executive “pension” benefits based on the GM common stock dividends that were paid during
the same period. For this reason, another “extraordinary” public policy consideration is also
applicable to this proposal, namely, the highly questionable nature of the shareholder
communication and proxy statement disclosure practices that have been employed for the
purpose of both creating and sustaining the barely discernible uompunsatmn and benefit plan
increases that have been put in placc

) Elxmmatmg the jobs offgfty percent of GM’s 6,800 top level execuuveswand then

dividing-up the incentive awards these dISplaced employees would otherwise have received ta

create the revenues needed to pay for massive compensation and benefit increases for “surviving®
executives--presents still another directly applicable and highly “extraordinary” public policy -~
concern. GMs concurrent failure to disclose financial data in its annual proxy materials which
would have permitted shareholders to determine either the total amount of each year’s “bonus
pot” or the precise number of executives sharing it, at the same time they were being asked to
authorize even greater mcreases suggests an additional shareholder govemance concern.

6)) Perhapq the most troubling public policy consideration of all, however, arises from the
fact that all of the above issues reflect routine operating practices by the management of a ‘
corporation which traditionally has occupied a truly unique position of influence and leadership,
impacting virtually every aspect of national affairs. “What’s good for GM,” as the saying goes,
*“is good for America~and visa versa,” Unfortunately, in this particular instance, it appears that it

-is the “visa versa” part that could require a good deal closer examination by both large and small
individual GM sharcholders.

(6) In this cormection, I believe it is appropriate to call particular attention to Exhibits C
~ andD. They show that, during precisely the same time period that GM was pursuing the
particular restructuring practice that is articulated in the enclosed U.8. News and World Report
* article, top GM representatives were occupymg key leadership positions in some of the most -
highly respected business organizations in the country.” These same organizations were
responsible for planning a broad range of public policy initiatives that subsequently were a,dOpted
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and unplemented by some of the largest corporations in Amenca. (Please note that the enclosed
Business Roundtable membership list is included to illustrate the extremely broad scope and
nature of this involvement, and not to suggest that either this orgamzatlon or any of its members
participated in creating the practices described in thls letter,)

‘ (7) Stated bluntly, the mam reason that a public policy exception to the SEC’s proxy rules
should be granted in this instance is that, unprecedented or otherwise, from an individual
shareholder’s perspective, the.reward structure for top level managers in American corporations
is essentially out of control. Tn a single twenty-year period CEO compensation has grown to
Jour hundred times the pay of a typical worker and pension entitlements can be five hundred
times us large, and even larger, plus many other benefits. Both individual shareholders and the
institutions responsible for protecting their interests stiould be permitted to consider the
opportunity that this proposal provides to begin the long and difficult process of reversing the
practices which have created these enormous imbalances and recapturing thc money that is
being diverted from general operatmg revenues to pay for them. :

~ (8) To state the problem even more bluntly, it could be time for the owners of American
corporations to consider the deeply troubling possibility that the same so-celled “competitive
compensatxon studies” that helped to produce these massive executive compensation and benefit
increases may in actual practice be an Information Age eqmvalent to the totally
NON-competitive practice of “price-fixing” with respect to the cost of executive services, and in
‘addition, that they acted primarily to advance the interests of a “corporate oligaichy” resulting
from the increasing concentration of wealth and authority in this country over the same two -
decades. Webster’s Third New International Dictionary describes one meaning of the term -
“oligarchy” as a form of “autocratic control by a small faction, resulting from cotporate
* concentration.” The New Encyclopedia Britannica describes the concept of ohga,rchy as “power
© exercised by a small and prwﬂeged group for selfish purposes,”

. February 8. 2004, RWH letter to Office of Chief Coﬁnsel; Division of Corporation Finance, SEC:

«"The primary ob;ectwe of this proposal is to encourage GM shareholder awareness of,
~and prompt attention {0, what might arguably be called the most challenging and important ’
" corporate governance igsue facing this company and this country today: controlling skyrocketing
executive compensation and pen sion benefit entitlements. The proposal is moreover an attempt
" to frame the discussion within the context of a possible solutlon, ns opposed to a simple
* restatement of the problem, and more importantly, to do so while the problem is still potentially
correctable. Delaying this discussion for an additional sixteen months (or until another proposal
addressing the same problem can be mcorporatcd into future GM proxy materials) would not
only postpone a badly needed shareholder response to this pressing concern, but possibly permit
additional impediments to be placed in the path of ever finding a workable solution, (An example
of such an impediment might include the possible amendment of State Constitutions to prevent
any future moditication of existing pension benefits).
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A complete understanding of the pubhc policy significance of this particular govcmance issue
requires careful consideration of the cumulative effect of the massive transfer of wealth that
would oceur, for example, over the next 25 years if, for the first time in this nation’s history,
American businesses (ofien called the “engines of our democracy™”) become “harnessed” to an
obligation for providing enormously inflated Lifetime so-called “pension” benefits to 4 steadily
increasing number of former executives. The beneficiaries of these huge retirement benefit
payments would no longer perform any servicés whatsoever to the corporations whose (future)
employees will be responsible for supplying the productivity gains needed to meet the largely
unfunded financial obligations that these expanded future “pension” entitlements have created.

Evaluaﬁng the full implications of the issues addressed in this shareholder proposal also requires
consideration of the particular manner in which this enormous expansion of executive ‘
‘compensation has been accomplished. By way of illustration, it is significant to note that it
required just twelve words, inserted in the middle of a single paragraph in a 38-page 1985 GM
proxy statement to remove & “cap” which historically had limited the maximum amount of any
salaried employee pension to $110,000 annually. (Attachment H) This seemingly “minor”
change, along with sevetal equally subtle revisions to the compensation “recovery formula™
which determines the total amount of employee retirement benefits (and the subsequent addition
of an “alternate formula” which added incentive awards to the same calculation), has permitted
the pension entitlements of top GM executives to literally explode in a single decade into
multi-million-dollar lifetime annual entitlements, compared to the $110,000 maximum limit

- which existed prior to the start of “restructuring” initiatives. The point is, few individual
shareholders, then or now, would have been in a position to recognize the full signiticance of this
seemingly “minor” change. : : :

...Shareholders need factual information about the long term consequences of the compensation
and benefit plan changes they are repeatedly asked to approve, and this information needs to be
presented in an understandable manner. That never will happen if they are chronically deterred
from participating in the governance process. Unsophisticated investors should not be subjected
to-a constant barrage of self-serving management propaganda about how “competitive factors”
are forcing up compensation levels. Proxy statements are not simply management “house
organs.” They ae, or at least should be, vital channels of communication berween, and not
simply /0, people who own corporations and the people who run ¢them. These goals can only be
diminished by restrictions like the those that would be created by an mﬂexlble application of

~ Rule 14a-8(f)( 1)

With genuine appreciation and respect for the truly mammoth task the Commission faces in
attempting to regulate U.S. securities markets, it is becoming increasingly clear that any practice,
or any rule, which unnecessarily impedes this kind of exchange--no matter how well intended,
and no matter how many shares an individual proponent might own--is simply out of step with
the realities and challenges of today’s one-sided, stacked-deck, management-controlled
information dissemination process. In addition to the incredible volume of far more pressing
concerns that obviously demand the Commission's attention, it is hoped that this letter can
somehow receive careful (and if possible favorable) consideration. [t is in fact a plea to the SEC
to NOT to permit this proposal to be excluded on the grounds General Motors has identified.
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The time’ m1ght well have amved when it has bccome not only appropriate, but unavoidable, to
face what could be the most important “public policy” consideration of all, not simply as it
concerns any particular shareholder proposal, but as it relates to virtually every aspect of today’s
computer~controlled, money—dommatcd twenty first century “hlformauon Age.” The

~ consideration is simply this:

There are those who appear to believe that this country’s brightest promise lies in creating a new
generation of “governing elite” drawn from the ranks of current and former corporate leaders
who are sustained by enormous company-provided compensation and “pension” entitlements

" o assume the awesome respons:bxhty for guiding this nation’s destiny.

There are others who believe just as strongly in the need to retain a reward system that places its
primary focus on expanding opportunities for the greatest number of citizens, and who are
equally convinced that--IF this type of reward system remains in place--the same hardworking,
high-principled, sometimes rough-edged, but always remarkable people who built this nation into
the envy of the civilized world can somehow manage to keep the ball rollmg for a little while
longer. :

© An open exchange of ideas is a vital force in any dcmocracy, including a “9harcholdcr
democracy,” and any restraint on participation in that exchange can be subject to abuse. While

. limitations such as the one created by Rule 14a-8(f)(1) could have been appropriate in the past, in
today’s business climate, they may well have become Just another 1mped1ment to effectwe
sharcholder governance, .

1 have tried the best way I can to explain the justification for permitting this proposal to be
included in GM’s proxy materials. It will be up to the Securities and Exchange Commission to
determine where, if anywhere, it goes from here.”

Harvey I. Gdlgschmid:

...“we need to begin considering the rather troubling possibility that, a couple of decades
. ago, while most of us were mowing the grass or watching Monday Night Foatball, some very
bright people who had been given the responsibility for managing some of the largest -
corporations in America (as well as the vast array of state-of-the-art Information Age technology
that these same companies had hought and paid for) quietly put their heads together and figured
out a way to “stack the economic deck” dramatically in their own favor.

This country cannot hope to dea) effectively with the enormous scope of this kind of problem

simply by initiating protracted legal confrontations with a small number of protagonists in a

continuing procession of executive misconduct “horror cases.” The fact is, all of these cases

essentially involve differenl examples of the same basic problem. The declining fortunes of a
© great many Americans cannot be attributed solely to the increasing pressures of “global
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competition™ or to the effects of inexorable economic trends. The true cause is far more likely to
be found in the fundamental nature of human behavior--and greed,

For this reason, it might be useful to recall the behavioral principle that was so clearly
demonstrated by Pavlov’s “salivating dogs™ a century ago: When you reward cettain kinds of
behavior, you will get more of it. The shareholders of American businesses need to begin the
process of reasserting the authority (which ultimately rests primarily in their hands) for
controlling skyrocketing executive compensation and benefit entitlernents based on a clear
understanding that this same fundamental principle of human behavior also works in reverse.”
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To: Anne T. Larin, Attorney and Assistant Secretary
" General Motors Corporation

Fax Number: (313) 665-4978 .

Date: February 16, 2006

From: " Robert W. Ilartnagel

Telephone Number: - (972) 233-8090
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| F aX transmission Page One of Four
To: : Mr. Mark Vilardo '
: Office of the Chief Counsel-SEC Division of Corporation Finance
Fax Number: (202) 772-9201
Date: February 16, 2006
From: Robert W. Hartnagel

Telephone Number: (972) 233-8090

Dear Mr, Vilardo:

In the January 9, 2006 fax J sent to you acknowledging the Division's initial response to my
inquiry regarding the "market value" ownership requirements of Proxy Rule 14a-8, I also
forwarded you a copy of the enclosed letter that I was sending to General Motors. This letter
described a second, but closely related question regarding the same rule,

GM now has initiated a no-action proceeding aimed at excluding the sharcholder proposal which
prompted my initial inquiry, and both questions have become central to the information I am
required to provide in order to meet the stock ownership disclosure provisions of this Rule.
Since I have not heard anything further from the Corporation Finance Division Staff regarding
the outcome of any possible reconsideration of the current requirements, 1 wanted to inquire
when--or if--I might be receiving any kind of additional response regarding these questions.

I understand that your ability to communicate with parties engaged in a no-action proceeding is
restricted, however, anything that might help clarify this matter would be useful to both sides.

I am providing GM with a copy of this fax and I certainly would have no objection if a copy of
any response that might be forthcoming was sent to the company as well. My communications to
(GM are addressed 10 Anne T. Tairn, Attorney and Assistant Secretary, at fax no. 313-665-4978.
Thank you for any information you may be able to provide.

Sincerely,

Robert W, Hartnagel

c: Anne T, Larin
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To: Anne T, Larin, Attomey and Assistant Secretaxy
General Motors Corporation

Fax Number: (313) 665-4978

Date: January 9, 2006

From: Robert W. Hartnagel

Telephone Number:  (972) 233-8090
Messagé: |

In response to the réquest I received on December 27, 2005, T am forwarding the attached letter
containing the stock ownership disclosure that is required by Proxy Rule 14a-8 and Division of
Corporation Finance Staff I.egal Bulletin No. 14. (Please see Attachment A)

In addition, I want to point out the following:

First, as shown in Attachment B, prior to forwarding the requested stock ownership information,
I submitted & "generic" inquiry to the Office of the Chief Counsel of the SEC Division of
Corporation Finance (DCF) identifying the potential which currently exists for making very
different interpretations of the stated language in the publications described above. The response
I received on January 6th indicated that the DCF might be willing to teconsider the position it has
previously taken with respect to the points addressed in the letter,

Second, there is another ambiguity in the same language which, while not directly identified in

- that inquiry, is perhaps even more fundamental to my response to the question GM has raised
regarding my current stock holdings. It involves the Rule's use of the term "market value" in
determining the so-called eligibility or ineligibility of a GM shareholder to have a proposal
included in the annual proxy statement.
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The “bid, asked and close" quotations reflecting daily trading activity on the major stock
exchanges siraply show the "market value* of the shares of stock that were actualty offered for
sale and/or sold on any given trading day. They are by no means a true measure of either the
current or potential future value of the vastly larger number of shares that were not offered for
sale, or sold, on that or any other day. If even a tiny percentage of those shares had in fact been
put up for sale on any single day, the "market value” of all of them obviously would have
plunged dramatically.

The pertinent point in the present context, however, is that the only true measure of the "vatue"
of the GM common stock being held by me or any other investor is what it would actuatly bring
if and when we ever decide to offer it for sale--and other individuals are willing to purchase it at
that price. Until then, the only established "market value" of these investments is and must
temain the dollar amount that was paid for them at the time the initial investments were made.

The principle of applying only this standard of measurement up to and including the point of sale
is well established in governmental regulatory practice (for example, with respect to the manner
in which the IRS computes capital gains). The fact that investors are prohibited from applying
any day-to-day fluctuations in stock market quotations in this manner until the point at which an
investment is liquidated provides an unmistakable affirmation that they are not considered an
appropriate yardstick for assessing ongoing investment value.

Finally, the only possible justification T can find for imposing any limitation whatsoever on either
the dollar value or duration of any common stock investment presumably would be to insure that
any individual wishing to have a shareholder proposal included in a company proxy statement is
also willing to make and maintain a reasonable level of financial participation in that company.
This objective, however, would not in any way empower the federal government or any other
party to either condition or impair that ability on the basis of some unknown and entirely
unknowable future fluctuations of a nationat stock exchange.

Most of all, it is essential to recognize that, in this country, it is the ewner of common stock, and
not the govemment or the stock exchange or General Motors, that has the final authority for
determining not only what this stock's "market value" is, but even more importantty what it is
not. In this particular instance, that right is protected by two Articles and two Amendments of

the Constitution of the United States,

On this basis, T believe the enclosed disclosure complies entirely with the requirements of Proxy
Rule 14a-8.

With respect to another pending matter, since General Motors has not responded to the requests

for information which were presented in my December 15th letter to Nancy E. Polis, T will
proceed on the understanding that, once again, this response will not be forthcoming,

Robert W, Hartnagel
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December 29, 2005

To: Office of the Chief Counsel, SEC Division of Corporation Finance:

1 have a question dealing with the $2,000 market value stock ownership requirement for being
considered eligible to have a shareholder proposal included in a company proxy statement. My
question is this: If (one year before submitting a proposal) an investor owns stock with a market
value in excess of the $2,000 level, and this stock is held continuously for twelve months prior to
its submission, does a decrease in the market price of the stock during the intervening twelve
month period deprive him of this eligibility IF additional stock has been purchased during that
same intervening period which maintains the $2,000 market valuation level of his initial
investment?

I have read Rule 14a-8 and also Division of Corporation Finance Staff Legal Bulletin No. 14, but
it seems to me the language of both is subject to very different interpretations on this point.

The problem with the more restrictive interpretation (that any stock purchased DURING the
twelve month period would NOT meet the "continuously held" standard, and the eligibility
would therefore have been destroyed) is that it in effect would impose a requirement on the
owner of stock which decreased in market value for essentially FORECASTING the company's
future market performance, and also anticipating any possible decline by initially purchasing
more than 82,000, No such requirement is placed on investors in companies whose stock
increases in value, or stays the same during the twelve month required holding period.

For example, if the stock had dropped fifty percent by the end of this period, an investor would in
effect have been required--rwelve months earlier--to buy $3.000 in stock, rather than $2,000, to
have a proposal included in the proxy statement. Conversely, an investor whose stock had
increased in value would have no such obligation, This strikes me as discriminatory under the
"equal justice" standard. Tt also requires a level of "clairvoyance” on the part of small, individual

‘investors which, to my knowledge, is nonexistent elsewhere in the investment community.

I understand that, under section C-1(a) of Bulletin No.14, the method used to calculate the
minimum market value of a shareholder's investment permits consideration of the market price of
securities held on any date within 60 calendar days preceding submission of the proposal. My
question again is: Does this calculation include or gxclude the value of stocks acquired durmg the
twelve month period?

T am facing an imminent SEC deadline and would be grateful for a prompt reply. Thank you.

Robert W. Hartnagel
Telephone: (972) 233-8090



General Motors Corporation
Legal Staff
Facsimile Telephone
(313) 665-4979 (313) 665-4927

February 7, 2006

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.W.

Washington, D.C. 20549

Ladies and Gentlemen:

This is a filing, pursuant to Rule 14a-8(j), to omit the revised proposal received on December 15,
2005 from Robert W. Hartnagel (Exhibit A) from the General Motors Corporation proxy
materials for the 2006 Annual Meeting of Stockholders. The proposal would request
modification of the retirement plan for GM salaried employees to change the basis on which
pension payments are determined. '

General Motors intends to omit the proposal under Rule 14a-8(1)(£)(1) on the grounds that the
proponent did not provide adequate evidence of continuous stock ownership within the time
period provided by the proxy rules. In addition, the proposal may be omitted under paragraph
(1)(7) as relating to the company’s ordinary business operations.

With his proposal, Mr. Hartnagel included a summary of his stock ownership of GM common
stock, to which he had attested. Since GM’s transfer agent had informed us that he was the
record owner of one share of GM common stock, which did not satisfy the ownership
requirement of subsection (b)(1) of Rule 14a-8, and since the enclosed summary did not satisfy
the evidentiary requirement of subsection (b)(2), General Motors wrote to Mr. Hartnagel in a
letter dated December 16 to request proper evidence that he had owned the necessary amount of

- stock for at least a year, describing what evidence would be acceptable and enclosing a copy of
Rule 14a-8 for his information (Exhibit B). (GM’s letter stated erroneously that there was no
record of Mr. Hartnagel’s stock ownership, but since his actual record ownership of one share
was not sufficient, this error did not affect his need to provide proper evidence of adequate stock
ownership.) This letter was sent on December 19 via Federal Express, and Federal Express
informed us that it was delivered to the address given by Mr. Hartnagel on December 20, 2005 at
10:25 a.m. (Exhibit C).

On January 3, 2006, the proponent faxed a message to GM (Exhibit D) stating that he received
GM’s December 16 letter on December 27, 2005, correcting the misstatement that he was not a

MC 482-C23-D24 300 Renaissance Center P.O. Box 300 Detroit, Michigah 48265-3000
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record stockholder by sending a copy of his Form 1099-DIV for GM stock with all amounts

- deleted, and saying that he would provide a statement from the representation of his investment
account “before the expiration of the stated 14-day response period”. Rule 14a-8(f)(1) provides
that the proponent must respond any procedural or eligibility deficiencies no later than 14
calendar days from the date the proponent received the company’s notice of those deficiencies,
and the 14-day deadline was specifically noted in GM’s notification letter. January 3, 2006 was
the last day of the 14-day period from December 20, 2005, the date on which according to
Federal Express GM’s notification letter was delivered to Mr. Hartnagel’s address.

On January 9, 2006 the proponent faxed GM a letter (Exhibit E) with several attachments,
including Attachment A which consisted of two letters from Edward Jones regarding his stock
ownership dated January 5, 2006 (Exhibit F) and January 9, 2006 (Exhibit G) and a memo from
him to me explaining why he had sent two letters (Exhibit H) and Attachment B, a letter of
inquiry from him to the Chief Counsel of the Division of Corporation Finance of the SEC
(Exhibit I). On January 11, GM wrote Mr. Hartnagel (Exhibit J) to inform him that it appeared
that he had not responded to GM’s notificaton of deficiency within the required time period and
that the broker’s letters that he had furnished did not evidence continuous ownership of at least
$2000 worth of GM stock at the time he submitted his proposal, and to give him an opportunity
to explain or correct the flaws in his response. He responded by fax on January 12 (Exhibit K)
stating that GM’s objections were without merit, stating, “Legal service is not deemed to have
occurred until receipt of the document has been either properly witnessed or mutually
acknowledged,” so that his response was within the 14-day period after his receipt of notification
on December 27. He also simply affirmed, “The stock ownership verification I provided meets
the disclosure requirements of Rule 14a-8.” On January 17, Mr. Hartnagel faxed an affidavit
stating that the Federal Express shipment of GM’s December 16 [which according to Federal
Express was delivered on December 20] was received by him on December 27, 2005 (Exhibit L).
On the following day, he faxed GM a copy of a message he sent to the SEC requesting that he be
given an opportunity to respond to GM’s planned request for a no-action letter (Exhibit M).

The proponent has not provided any valid reason to waive the conclusion that he failed to
respond within the required period. The proponent did not provide any evidence of ownership of
an adequate amount of GM stock until January 9, after the conclusion of 14 days following the
delivery of GM’s notification letter. GM wrote to Mr. Hartnagel. His January 12 response to
GM'’s letter seeking to determine if he disputed Federal Express’s statement of the date of
delivery or if for some other reason he could not be considered to have received the letter until
December 27 seemed to indicate that he could not be deemed to have received the letter until
“[1]egal service” had occurred through a “properly witnessed receipt” or mutual
acknowledgement, and the reference in his later affidavit to when he “received” the letter
presumably was based on this interpretation. Rule 14a-8(f)(1) does not refer to “legal service” or
provide any support for these assertions, which contemplate a level of legalism that is not typical
of Rule 14a-8. Staff Legal Bulletin No. 14 (July 12, 2001) issued by the Division of Corporate
Finance suggests instead that a letter should be considered to have been received when it was
delivered. In section G.3, dealing with eligibility and procedural issues, the SLB recommended,
in connection with a company’s letter notifying a proponent of perceived eligibility or procedural
defects, that the company should “send the notification by a means that allows the company to
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determine when the shareholder received the letter.” The obvious interpretation is that the
company should send the letter by a carrier which is able to provide proof of delivery, like
Federal Express in this case. Under Mr. Hartnagel’s argument, only the proponent would be able
to determine when he received the letter, regardless of the means chosen by the company. The
timing of receipt of notification and its consequences would be entirely in the control of the
proponent, which would disrupt Rule 14a-8’s schedule for communications between company
and proponent, with adequate time for the SEC Staff to consider any requests for no-action
letters before the company begins printing its proxy statement. Instead, the scheme of Rule 14a-
8 contemplates that the 14-day response period should begin when the company’s notification is
delivered to the address provided by the proponent. Mr. Hartnagel did not provide evidence that
he owned sufficient stock to satisfy Rule 14a-8(b)(1) within 14 days of the delivery of GM’s
December 16 letter. Cf. Charles Schwab Corporation (February 2, 2005).

Moreover, the-evidence of stock ownership that the proponent belatedly furnished on January 9
does not show that at the time he submitted his proposal he had continuously owned GM stock
worth at least $2000. The January 5 and January 9 letters from Edward Jones are oblique, but
read together they do not state that Mr. Hartnagel owned $2000 worth, or indeed any GM stock
continuously from December 15, 2004. The letters set forth the following facts:

1. The market value of his GM stock in December 2004 was more than $2000 (January 5
letter). , , :

2. He has continued to hold the stock referred to in item 1 (January 5).

3. At December 15, 2005, he held GM stock with a total market value of more than $2000
(January 5).

4. During the 12 and one half months prior to December 31, 2005 (i.e., beginning on
December 15 or December 16, 2004), he purchased GM stock for more than $2000
(January 9 letter).

5. He has continued to hold the stock referred to in item 4 (January 9).

“This set of facts, however, is not sufficient to demonstrate that the proponent owned an adequate
amount of GM stock for a year prior to submitting his proposal on December 15. For example, if
he owned $100 worth of stock on December 20, 2004 and acquired additional stock on
December 29, so that he owned more than $2000 worth of stock as of December 31, 2004, the
broker’s letters would describe his ownership correctly, but the proponent would not have been
eligible to submit a proposal since he would not have owned $2000 worth of stock for a full 12
months before the date of submission, December 15. The proponent’s memo in Exhibit G
indicates that he had influence over how these letters were worded, so that it would not be unfair
to conclude that he has failed to show that he owned a sufficient amount of GM continuously
from December 15, 2004. See International Business Machines Corporation (December 19,
2004); AMR Corporation (March 15, 2004); cf. Motorola, Inc. (January 10, 2005).

Finally, the proposal would be excludible even if there were no ¢ligibility or procedural
deficiencies in the proponent’s submission. Paragraph (i)(7) provides that a company may
exclude a proposal if it deals with a matter relating to the company’s ordinary business
operations. Based on this provision, the Staff has taken a no-action position with regard to
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proposals that deal with executive retirement benefits. See, e.g., Hilton Hotels Corporation
(March 14, 2003); NiSource Inc. (March 3, 2003). This is consistent with no-action letters that
permit the exclusion of proposals dealing with pensions, like Tyco International Ltd (January 2,
2004); ALLETE Inc. (March 5, 2003), as well as other employee benefits, such as SBC
Communications Inc. (January 9, 2004); Lucent Technologies (December 5, 2003); General
Electric Company (January 10, 2003).

The current proposal deals with the formula for determining compensation under the salaried
pension plan, which is not limited to senior executives but which could affect any executive
eligible to receive a bonus. Such executive retirement benefits are a routine matter of ordinary
business, and involve the type of management function properly left to the attention of
management rather than the board of directors or the stockholders. Accordmgly, the proposal
can be omitted under Rule 14a-8(1)(7).

Please inform us whether the Staff will recommend any enforcement action if this proposal is
omitted from the proxy materials for General Motors’ 2006 Annual Meeting of Stockholders.
GM plans to begin printing its proxy material at the beginning of April. We would appreciate
any assistance you can give us in meeting our schedule.

Sincerely yours,

Anne T. Larin
Attorney and Assistant Secretary

Enclosures

s Robert W. Hartnagel
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General Motors Corporation
Legal Staff

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

December 22, 2003

FEDERAL EXPRESS
Robert W. Hartnagel
7605 Carta Valley Drive
Dallas, TX 75248

Dear Mr. Hartnagel:

On December 18 General Motors received your fax submitting a proposal for consideration at
GM’s 2004 annual meeting of stockholders.

I am enclosing for your information a copy of Rule 14a-8 of the SEC’s proxy rules, which
governs shareholder proposals. As Question 2 (section (b)) of the Rule states, you must have
continuously held at least $2,000 worth of voting stock (or 1%, which is a much larger amount in
the case of GM) for at least one year before you submitted your proposal. I understand from the
receipt you sent with your proposal that you purchased 20 shares of GM stock on December 18,
2003, with a settlement date of December 23. This stock ownership does not satisfy the SEC’s
value or period of ownership requirements for submitting a stockholder proposal. If aside from
the stock purchased last week you have owned at least $2,000 worth of GM stock for at least one
year, please provide us with evidence of that stock ownership; note that paragraph (2)(b) of the
answer to Question 2 describes what evidence of ownership is acceptable. Please note also that
you must include a statement that you intend to continue to hold your qualifying securities
through the date of the annual meeting.

In addition, question 4 (section (d)) states that a stockholder proposal including any
accompanying supporting statement may not exceed 500 words. Please revised your submission
to comply with that limit.

As Question 6 (section (f)) provides in subsection (1), you must correct these deficiencies by
providing evidence of your qualifying stock ownership (including the promise to continue
ownership) and the revised stockholder proposal shortened to 500 words or less no later than 14
days after you receive this letter.

MC 482-C23-D24 300 Renaissance Center P.0.Box 300 Detroit, Michigan 48265-3000
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Please send this material to my attention, and be sure to include the mail code (MC 482-C23-
D24) in my address.

Sincerely,

po L
Anne T. Larin
Attorney and Assistant Secretary

Enclosure
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To: Office of the Chief Counsel, SEC Division of Corporation Finance
Fax Number: (202) 772-9201

Date: March 9, 2006

From: Robert W. Hartnagel

7605 Caria Valley Drive
Dallas, TX 75248

Tclephonc Number:  (972) 233-8090

Re: Reply to pending General Motors no-action request.

Ladies and Gentlemen:

Thirty minutes ago, at 11:30 a.m., on Wednesday, Mareh Y, 2006, I received a FedEx
"Priority Overnight" shipment containing a copy of a lettcr Ms. Anne T. Larin's sent to
your office on Mounday, March 7, 2006. The shipping label was marked "Deliver by
08MAR@®6." Thc letter states that it is a response to two letters that I had written and
transmitted to both your office and General Motors three weeks ago.

While I have had only a brief opportunity to attempt to understand Ms, Lairn's latest
contentions, it is clear that I disagree with both her conclusions and the accuracy of
certain information that she relied on in reaching them.

I assure you that my full response will be supplied very promptly. Considering GM's
lengthy delay in submitting these belated arguments, I would like to request that a final
disposition of this matter be delayed until afier my response is considered. Thank you.

Sinccrely,

Robert W. I1artnagel

c: Anne T, Larin, Attorney and Assistant Secretary, General Motors Corp.
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To: Office of the Chief Counsel, SEC Division of Corporation Finance
Fax Number: (202) 772-9201
Date: March 9, 2006
From: Robert W. Hartnagel
7605 Carta Valley Drive

Dallas, TX 75248

Telephone Number: (972) 233-8090

c: Anne 1. Larin, Attorey and Assistant Secretary, General Motors Corp.



FROM . BOB,HARTNAGEL FRX ND. (972 233 8099 Mar. B9 2006 @9:25AM P2

March 9, 2006

U. S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counscl

100 F Street, N.W,

Washington, D.C. 20549

T.adies and Genllemen:

In accordance with the fux communication which is included as Attachment A, 1 am providing
the following responsc to the March 7, 2006 supplementary filing by Anne T, Larin of General
Motors Corporation dealing with the company's planned omission of the shareholder proposal I
submitted on December 15, 2005:

A. With respect to GM's allegations regarding the 14-day response period applicable to this
proposal, Ms. Lairn has again incorrectly contended that the proponent [ailed to respond to
GM’s notification in a timely manner. Her argument continues 1o be premised on an obvious
misstaternent of both the proxy rule itself and the responsibilities it imposes on both the company
and stockholders. As previously has been cxplained in detail, the proponent has complicd
completely with every direction that was given to him, and with every specification identified in
Proxy Rule 14a-8()(f)(1).

In addition, I want to point out that the letter received from General Motors notifying me of my
obligation to reply to GM's objections within the requisite time period incorporated the following
staternent (please see the second-last paragraph of page two of Attachment B):

"As stated in Question 6(1) of the enclosed Rule, you must send evidence ol your stock
ownership that satisfies the rule quoted above no later than 14 days after you
RECEIVE this letter." (Emphasis added.)

Similarly, the relevant portion of Question 6(1) which was enclosed with the same lettcr
(Attachment C) incJuded the following specification:

"Your responsc must be postmarked, or transmitted electronically, no later than 14 days
ftom the date you RECEIVED the company's notification." (:mphasis added.)

Neither of these documents states (hai the specified [ourteen day response period was to begio
when the notificatien letter was writtcn, or mailed, or delivercd. On the contrary, both of them
clearly provides that the fourtecn day response period commences at the point the notification
letter iss RECEIVED...and moreover, presumably rcceived by the shareholder. Period. That
was my understanding then. It is my understanding now. And I fail to see how anyone can
rcasonably assign any other possible meaning to an SEC proxy rule that specifically identifics the
precise time period that must (not just theoretically, but actually) be made available to a
proponent for the purpose of providing an appropriate opportunity for the required response.
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Simply stated, a shareholder's responsibility is, and must be, to comply with the actual direction
that is provided to him both by the SEC and the company, and not to be held accountablc on an
after-the-fact basis for any application of a proxy rulc interpretation that might be employed
solely for the purpose of fabricating a pretext for excluding a shareholder proposal that company
management finds objectionable,

Ms. Lairn now contends, however, that stockholders also have an obligation (presumably under
Proxy Rule 14a-8) to keep GM informed of their whereabouts at all times afler submitling a
shareholder proposal (so whenever GM decides to start its 14-day clock, the proponent is either
at home or othcrwisc immediately available to comply with whatever convenient interpretation
GM may decide 10 assign to the stated language of SLC proxy rules). In addition, she seems to
feel that GM Secretary's office is somehow entitled to give precedence to a Fedkix DOORSTEP
DELIVERY certification during the peak Christmas travel period over a sworn and notarized
affidavit attesting to the fact that the subject document was NOT RECEIVED until much later.

I'he fact is, neither of these contentions is valid. Moreover, the proponent certainly does not
believe, and has cvcr stated, that leaving on a three month trip without providing a forwarding
address is in any way appropriatc. Ms. Lairn’s statement to the contrary is false and insulting.
What does make the Rule 14a-8 “time scheme” unworkable, however, is precisely the type of
abusc of the SEC's regulatory authority that GM currently is attempling lo employ by
deliberately manipulating a response deadline with the aim of inducing shareholder
non-compliance as a means of fabricating a justification for excluding a shareholder proposal that
management considers undesirable. This is precisely the sort of inappropriate procedural ploy
(i.c., "pothole" or "land mine") that is identified in the inquiry I forwarded to the Division of
Corporation Financc well in advance of GM's no-action filing (Please see Attachment D),

Contrary to Ms. Luirn’s current argumecnt, any obligation for either insuring the timely receipt of
a formal notice, or proving that the noticc was in fact received, falls entirely on the sender and
not the intended recipient. That burden can easily be met, without in any way compromising
Rule 14a-8 or any other reasonable communication duty, simply by obtaining a signed
acknowledgment of receipt at the time of delivery. Any presumption of receipt which might
otherwise attach to a doorstep delivery conlirmation, however, withouat such a signed
acknowledgment, is rendered invalid under Texas law following proper submission of a swom
affidavit of non-receipt of thc document at the time or place otherwise claimed. GM has clearly
failed to meet the company’s burden of cither rcbutting the proponent's sworn statement
contradicting that presumption, or proving in some other manner that the company's "due notice"
actually was received by the shareholder at the time the delivery supposedly occurred.

B. With respect to Ms. Lairn's latest assertions regarding the proponent's stock ownership
verification, GM is once again contending, based on an unsupported and insupportable
mischaracterization of the circumstances applicable to this consideration, that the certification
letters that the proponent properly supplied, on a timely basis, supposedly do not show that he
owned the requisite amount of stock for one year in advance of the December 15, 2005
submission date of the proposal. Quite candidly, the only explanation T can find for this repeated
false assertion is that the claim is simply a boldfaced legal ploy intended to both discredit and
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disavow, without any justificalion whatsocver, a set of facts that GM simply chooses not to
accepl.

Specifically, Edward Jones has certified-—-beyond any possible question--that 1 was in fact the
owner of GM stock with a purchase price in excess of the required $2,000 amount, on a
continuing basis, for an eleven and one half month period immediately preceding December
31, 2005 (Attachment E). In her most recent letter, however, Ms. Lairn incorrectly contends thal
the one year period immediatcly preceding (re)submission of the subject sharcholder proposal (at
12:24 p.m.) on December 15, 2005 (Attachment 1), in her view at least, commenced on
December 15, 2004,

IT DID NOT. HER MATH IS JUST PLAIN WRONG, AND SHE NEEDS TO 1.LOOK AGAIN.

The simple fact is, whether GM chooses to acknowledge it or not, the one ycar period
immediately preceding the precisc time and date this proposal was submitted actually
commenced on December 16, 2004--exactly eleven and one half months prior to the date of
Edward Janes’ certification letter (Sce calendar exhibit presented in Autachment G).
Imespective of Ms. Laim's fcigned disavowal of the validity of this stock ownership verification,
and the disclosure which was indeed provided in a timely manner most certainly does meet every
onc of the requirements that were identified in my initial response to GM initial no-action filing.

Unless and until GM is able to show precisely how and why, based on the forcgoing information,
the company can legitimately arguc that the above certification fails to show the required level of
stock ownership, | respectfully urge the Division of Corporation IYinance to flatly reject all of the
primary arguments Ms. Lairn has belatedly incorporated into her supplementary letter of
response.

Thank you for considering my comments.
Sincerely,

-

Robert W. Hartnagel
7605 Carta Valley Drive
Dallas, TX 75248
(972) 233-8090

¢: Anne Larin, Attorncy and Assistant Secretary, General Motors Corp.
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~ Attachment A~

- F daX transmission

To: Office of the Chief Counsel, SEC Division of Corporation Finance
Fax Number: (202) 772-9201 -
Date: March 9, 2006 .
From: ' Robert W. Hartnagel
7605 Carta Valley Drive

Dallas, TX 75248

Telephone Number: (972) 233-8090

Re: Reply to pending General Motors n o-action request

Ladies and Gentlemen:

Thirty minutes ago, at 11:30 a.m., on Wednesday, March 9, 2006, I received a FedEx
"Priority Overnight" shipment containing a copy of a letter Ms. Anne T. Larin's sent to
your office on Monday, March 7, 2006, The shipping label was marked "Deliver by
08MARO06." The letter states that it is a response to two letters that I had written and
transmitted to both your office and General Motors three weeks ago.

While I have had only a brief opportunity to attempt to understand Ms. T.airn's latest
contentions, it is clear that I disagree with both her ¢onclusions and the accuracy of
certain information that she rclicd on in reaching them.,

[ assure you that my full response will be supplied very promptly. Considering GM's
lengthy delay in submitting these belated arguments, T would like to request that a final
disposition of this matter be delayed until after my response is considered. Thank you.

Sincerely,

Robert W, Hartnagel

r c: Anne T. Larin, Attorney and Assistant Secretary, General Motors Corp.
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FROM .1 BOB; HRRTNAGEL

General Motors Corporation i
Legal Staff
Facsimile ' N Telephone
(313) 665-4979 ' ' . (313) 665-4927

December 16, 2005

BY FEDERAI EXPRESS
Robert W. Hartnagel

7603 Carta Valley Drive
Dallas, TX 75248

" Dear Mr. Hartnagel:

General Motors has received your letter dated DecemBer 15, 2005 submitting a stockholder
roposal for the 2006 Annual Meeting of Stockholders.

According to GM’s h'ansfer agent, you are not a record owner of GM stock, so that we are not

~ able to confirm your stock ownership from our records. Please provide us with evidence that -
your stock ownership satisfies the requirements of Rule 14a-8 (a copy of which is enclosed for
your information). The Brokerage Cash Account Activity Summary that you sent with your ‘
proposal does not comply with these reqlurements

4

Subsections (2)(1) and (ii) of Questmn 2 descnbc the types of evxdencc that would be acceptable

(i) The first way is to submxt to the company a written statement from the
“record” holder of your securities (usually a broker or bank) verifying that,
‘at the time you submitted your proposal, you continuously held the
securities for at least one year. You must also include your own written
staternent that you intend to continue to hold the securities through the
date of the meeting of shareholders; or

. (i) The second way to prove ownership applies only if you have filed a
Schedule 13D, Schedule 13G, Form 3, Form 4 and/or Form 5, or
amendments to those documents or updated forms, reflecting your
-ownership of the shares as of or before the date on which the one-year
eligibility period begins, If you have have filed one of those documents
with the SEC, you may demonstrate your eligibility by submitting to the

company:

A. A copy of the schedule and/or form, and any subsequent amendmants.
reporting a change in your ownership level;

MC 482.C23-D24 300'Renalssance Center P.Q, Box 300 Detroit, Michigan 482653000 ) G
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December 16 2005
Page 2

' B. Your written statement that you continuously held the required number
of shares for the one-year period as of the date of the statement;

C. Your written statement that you infend $q continue ownership of the
shares through the date of the company’s annual or special meeting.

As stated {n Question 6(1) of the enclosed Rule, you must send evidence of your stock ownership
that satisfies the rule quoted above no later than 14 days after you receive this letter.

Please direct your letter to me, at the address at thc bottom of the first page (mcludmg the mail
cod&—MC482~C23-D24)

Sincerely, -

AW,OTL,;/

Anne T, Larin’
Attorney and Assistant Secretary

Enclosure
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Attachmen{ C

9

- (2)- The deadline is calculated in the following manner if the proposal is submitted for a

. regularly scheduled annual meeting.-The - propasal must be received.at the company’s
principal executive offices tiot less than 120 calendar days before the date of the company 5
proxy statement released to shareholders in connection with the previous.'year’s annual
meeting. However, if the company did not hold an annual meeting the previous year, or if .

. the date of this ycar s annual meeting has beén changecl by tore than 30 days from the

" date of the" previous year’ § meeting, thén the deadline is reasonable time before the com-

pany begins to prmt and maxl its proxy fnaterials, '

(3)‘ If you dre submlttmg your proposa.l for ,a meetmg of shareholdcrs bther than, a regh--
larly scheduléd annual meeting, the deadline is a reasonablc time beforc the company

. begms to pnnt and mail its ptpxy matenals S RO e : o
5 E

(f) Question ¢ & What if b f:ul to fdllow one of the dxg-d:ﬂny or procedural rcqlmements
h “'explamed i answers to Qucsnons 1 through 4 of this secuon? o
- ,.(1.) 'Thc: company may exclude. your pzoposal but only after it has nOtlfLEd you of the |
. problcm and you have. faﬂed adequateLy ‘o correct it. Within 14 ca,lenda: daya of receiving
. your proposal the company must potify you in writing of gny- pracedural ox.eligibility
deficiencies, as. well as of the time frame. for your response, Your response must be post-
marked,, or transmitted electromcally, no later than 14 days from the date you received the
~ company’s norification. A company need not pxowde ou such notice of a dcﬂcxency if the
7" deficiéicy ednnot be rémedied, such'as if you fail to submit a propdsal by the ¢ company’s -
-/ - propecly determined deadline. If the company integds.to exclude ' the p:estal it will later
( —') have to make a sibmission under §240.14a-8 gnd provide you wn;h a copy aunder Ques-
tion 10 below, § 240 149.-8(1) Do

A

I A L

[
E o (2) I you fail in your pmxmec to hold the rcqun'ed pwnber of securities through the date
~ - of the meeting of shareholders, then the company will be permitted to excluge all of your
E ' propoaale from its proxy matcnals for ‘any. .mesting held "in’ the ‘following- two calendar_
years' . N R v o . T woaero .

.Question 7: Who hns the burden of persundmg the Cotnnussmn or its staff that my pro-
; posal can be uxcluded? o S e

Bxcept as o:hethsc noted, the burden. 13 on the company to demonstratc t:hat it is entitled
to cxcludcapzoposal : ‘ CTr et
e : p

Question §: Must I appeax personally at the shareholdcr.s mcctmg to present the pmp osal?

(1) Rither you, or your representarive who is qualified under statc law to prescnt the -

V' proposal on your behalf, must attend the meeting to present the ‘proposal, Whether you
- ateend'the meeting yourself or send-a qualified. representative to the-meeting in' your place,

- you should make sure that you, or your representative, follow the proper ‘state law proce- .

du:es fot attending the rm,etmg and/or presenting your ‘proposal;

Rule 14a-8(h} =~ 519
‘ ' RR DONNBLLEY Emmct&x,
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rage 1 oL 1
Subyj: Inquiry referral Attachment D
Date; 1/18/2006 10:04:168 AM Central Standard Time
( From: Joge
To: clletters@sec.gov

"1 am forwarding the foliowing inquiry in accordance with the e-mail | received from Ann H. Suizberg in'the
Investor Informaton office this morang:

Dear Mr. Hartnagel:
Thank you for your comments about the shareholder proposal process.

Please contact our experts in the Division of Corporation Finance at 202-551-3500 or cfletters@sec.gov to
discuss your inguiry.

Sincerely,

ANN H SULZBERG
U.S. Securities and Exchange Commission
(202)551 ~6308

QUESTION

Submitted: 2006-01-16G

INVESTOR INFORMATION
Name: Robert W. Hartnagel
Day Phone: 872-233-8090
Email: joge@aol.com

QUESTION

With respect to the submisanoﬁ of sharehalder proposals, | would like to know if companies are required (or
even encouraged) by the SEC to give shareholders any ADVANCE notice of the requirements that are imposed
by Proxy Rule 14a-8. ,

If not, | would fike to point out that fallure to provide "due notice” about these requirements simply allows
companies to exclude proposals solely because proponents missed deadlines or failed to meet duration-of-
stock-ownership- requirements, or a number of other subtleties and interpretations thereof, that were unknown, .
and as a practical matter, could not be known, until after it was too late to comply with them.

In this way, the rule can, and does, simply permit slick company lawyers to announce a single deadline in the
Proxy Statement for proposal submigsion and In so doing literally lead rejatively unsophisticated investors into a
virtual swamp filled with procedural potholes and landmines of unannounced and overlapping timtables and
duties that merely act to deprive them of their First, Fifth and Fourteenth Amendment rights to participate in the
only "forumn" for cammunication among sharsholders that exists.

One more comment. Management does not have any rights that sharsholders do not give them, so | am
wondering, just when was it that we apparantly "gave” this one away? Any rule that provides cormpanies with
the ability to require stockholders to jJump through a bunch of unannounced, stacked-deck, procedural hoops
like a bunch of tralned ponles Is badly in need of some serious reflection.

Wednesday, January 18, 2006 America Online: Joge q
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{' . 6YdY Arapaho Koad Invesunent Kepresentarve
// Hillerest Viltage Suite 123 -
;oo Dallas, Tx 75248 .
(972) 661-011! o
Edward Jone
@) - | | - ~ AttachmentE

January 9, 2006

Robert W. Hartnagel

Rcct #

7605 Carta valley Dx
~Dallas, T% 75248

' Dear Mr. Hartnagél:

Ag you raquested, I am pleased Lo'conflrm that since December 18, 2003,
Edward Jonés has been the record ‘holder of Genaral Motors. Corporation
common, stock which is owned. by you.

I can also confirm that for the’ previous.. twelve and-one-~half month
period ending December 31, 2005 the total dollar &hount.-that you have
invested into the General Motors Corporation common gtock hasg beén in
excess of $2,000. Additionally, all EhBrES purchased have been held
continuous]y in your account

] I trust,thls is the information you needed.

Sincerely,

- K Petras

Kim Petras
Investment Representative

/0.
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@ - Attachment ¥
General Motors Corporation
: , Legal Staff
-Facsimile ' Telephone

(313) 665-4979 " (313) 665-4927

‘March 7, 2006

U.S. Sccunt.les and Exchange Commiission
Division of Corporation Finance

Office of Chief Counscl

100 F Street, N.W.

Washington, D.C. 20549

Ladies and Gentlemen: ‘

We are responding to letters dated February 14, 2006 (Exhibit A) and February 16, 2006 (Exhibit
B) from Robert Hartnagel to the Staff, replying to General Motors’ February 7 Jetter requesting
that the Staff take a no-action position with regard to omitting Mr, Hartnagel’s proposal under
Rule 14a-8(f)(1) and Rule 14a-8(i)(7) (Exhibit C), (GM’s letter mistakenly referred to the
portion of the rule that permits exclusion for failure to provide adequate evidence of stock
ownership on a timely basis as Rule 14a-8G)(f)(1), whlch should be corrected to Rule 14a-

&(H(1))

We wish to clarify that GM’s request for a no-action letter in this case does rot involve any
question about the appropriate means of measuring the value of the stock owned by the
proponent, which is the subject of Mr. Hartnagel’s January 9 and February 16 communications
with the Staff. We do not express any views on Mr. Hartnagel’s argument that declines in the
value of the stock in the year prior to submission of a proposal should be disregarded or that use
of market prices is inappropriate for dctenmnmg ehglblllty for submitting a proposal, much léss
his broader constitutional clauns

OQur point instead is that Mr. Hartnagel did not provide evidence of stock ownership within the -
required time period, and that the evidence that was eventually provided does not state that he
owned a qualifying amount of stock one year prior to submitting his proposal. GM’s letter
requesting evidence of stock ownership was delivered to the address he provided with his
proposal on December 20, 2005. Mr, [lartnagel’s February 14 letier states that he was away

~ from his residence for eight days, returning on December 27, when he found GM’s letter. The
proponent did not tell GM that he would be away or provide any alternative address. We try to
cooperate with propenents in communicating with them, and where proponents ask that we use a
diffcrent address or different ineans (for example, fax or e-mail) to communicate with thern, we
accommodate their wishes, Mr, Hartpagel is familiar with the requirements for providing
evidence of stock ownership; in December 2003, GM spent him a request for evidence of

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

1l
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February 7, 2005
Page 2

ownership in connection with a stockholder proposal in a letter that described the 14-day
requirement and included a copy of Rule 14a-8 (Exhibit D). Mr. Hartnagel argues that the
proponent has no responsibility to make reasonable efforts to permit the company to
communicate with him, and that the 14-day period should not be deemed to begin until the
proponent chooses to acknowledge receipt of notice. Rule 14a-8, however, contemplates a
number of deadlines to give the company and the proponent adequate time take a variety of
-required actions. Under Mr. Hartnagcl’s reasoning, if he had left for a winter homic and returned
three months later, the 14-day period would not begin until those three months were past. Such
an interpretation would make Rule 144-8’s time scheme unworkable.

Second the ownership verification that the proponent provided (which is comprised of five ‘
documents that must be taken together, as Mr. Hartnagel notes in his letter) does not establish \
that he owned the requisite amount of stock on December 15, 2004, one year before the date of \
submission, although it shows that he owned $2000 of stock at some point during that month, [\
“Mr. Hartnagel apparently wished to be able to press the argutments that he made in his January 9

letter to the Staff about the appropriale measure of value, so that he dictated carefully crafted

language for the stock verifications issued by his broker. Thosc verifications, however, do not

show that he owned any stock (beyond the one share that is recorded on GM’s stock records), of
whatever value, on December 15, 2004. The proponent may have additional evidence of his._

stock ownership as of December 15, 2004, but he did not provide it within the required time -

period, regardless of whether it was deemed to begin on December 20, when GM’s notice was
- delivered, or December 27, when Mr. Hartnagel found the letter. See Baxter lnternational Inc.
(February 22, 2006) (evidence inadequate where it failed to establish stock ownership for four

days within one year prior to submission); Johnson & Johnson (January 11, 2001).

Because of these grouﬁds for exclusion, GM does not believe that it is necessary to respond to
the proponent’s arguments for a novel interpretation of the well-settled rules about establishing -
the value of stock held by a pmponent under Rule } 4a-8.

Sincerely yours,

A—-—«'-\ (—‘—————-"

Anne T. Larin
Attorney and Assistant Secretary

Enclosures

c Aobert W. Hartnagel

_ | | | | (2
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To: Office of the Chief Counsel, SEC Division of Lorporatlon E mancci
Fax Number: (202) 772-9201
Date: March 11, 2006
From: . Robcert W. Hartnagel

7605 Carta Valley Drive
Dallas, TX 75248

Telephone Number: (972) 233-8090

Message:

Ladies and Gentlemen:

After reviewing page three of the Ictter dated March 9, 2006 (which was faxed to this
office on the same day), T discovered two typographical crrors which could be highly
important in the Staff’s consideration of the no-action determination which has been
requested by General Motors. Both errors involve the inadvertent substitution of the
word “eleven™ ftor the correct word “twelve™ in two highlighted phrases in paragraphs two
and four of this page. Considering the significance of the particular time period that is
under consideration, | have prepared a corrected page which I am forwarding as an
attachment to this message.

To insure that this replacement page is entirely comparable to the one originally provided,
[ have also added the same handwritten page identification (**4”) in the lower right hand
corner.

1 sincerely regret this error and T apologize lor the inconvenience il will cause.

Sincerely, :M
Robert W. Hartnw

c: Annc T. Larin, Attorney and Assistant Secrelary, General Motors Corp. ‘/

f
K
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disavow, without any justification whatsocver, a set of facts that GM simply chooses not to
aceept.

Specifically, Edward Joncs has certified--beyond any possible question--that 1 was in fact the
owner of GM stock with a purchase price in excess of the required $2,000 amount, on a
continuing basis, for an twelve and one half month period immediately preceding December
31, 2005 (Attachment k). Tn her most recent letter, however, Ms. Laim incorrectly contends that
the one year period immediately preceding (re)submission of the subject sharcholder proposal (at
12:24 pm.) on December 15, 2005 (Attachment F), in her view at least, commenced on
December 15, 2004.

IT DID NOT. HER MATIIIS JUST PLLAIN WRONG, AND SHE NEEDS TO LOOK AGAIN.

The simple fact is, whether GM chooses to acknowledge it or not, the one year period
immediately preceding the precise time and date this proposal was submitted acrually
commenced on December 16, 2004--exactly twelve and one half months prior to the date of
Edward Jones’ certification letter (See calendar cxhibit presented in Attachment G).
Irrespective of Ms. Lairn's feigned disavowal of the validity of this stock ownership verification,
the disclosure which was indeed provided in a timely manncr most certainly does mect cvery one
of the requirements that were identified in my initial response to GM initial no-action filing.

Unless and until GM is able to show precisely how and why, based on the foregoing information,
the company can Jegitimately argue that the above certification fails to show the required level of
stock ownership, I respectfully urge the Division of Corporation Finance to flatly rcjcct all of the
primary arguments Ms. Lairn has belatedly incorporated into her supplementary letter of
response.

Thank you for considering my comments.
Sincerely,

(Gha

Robert W. Hartnagel
7605 Carta Valley Drive
Dallas, TX 75248
(972) 233-8090

c: Annc Larin, Attorney and Assistant Secretary, General Motors Corp.
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To: Office of the Chief Counsel, SEC Division of Corporation Financc
Fax Number: (202) 772-9201

Datc: March 11, 2006

From: Robert W. Hartnagel

7605 Carta Valley Drive
Dallas, TX 75248

Tclephone Number:  (972) 233-8090

Message:

l.adies and Gentlemen:

After reviewing page three of the letter dated March 9, 2006 (which was {axed to this
office on the same day), I discovered two typographical errors which could be bighly
important in the Staff’s consideration of thc no-action determmanon wlnch has been
requesled by General Motors. Both ertors *
word * > for the correct word “twelve” in two hlghhghted phrases in paragraphs two
and four of this page. Considering the significance of the particular time period that is
under consideration, T have prepared a corrected page which I am forwarding as an
attachment to this message.

To insure that this replacement page is entirely comparable to the one originally provided,
[ have also added the same handwritten page identification (“4”) in the lower right hand
corner.

1 sincerely regret this crror and I apologize for the inconvenience it will cause.

Sincerely,

Robert W. H el

¢t Annc T. Larin, Attorney and Assistant Secretary, General Motors Corp.
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disavow, without any justification whatsoever, a set of facts that GM simply chooses not to
accept.

Specifically, Edward Jones has certified--beyond any possible question--that I was in fact the
owner of GM stock with a purchase price in excess of the required $2,000 amount, on a
continuing basis, for an twelve and one half month period immediately preceding December
31, 2005 (Attachment E). Tn her most recent letter, however, Ms. Laim incorrectly contends that
the one year period immediately preceding (rc)submission of the subject shareholder proposal (at
12:24 p.m.) on December 15, 2005 (Attachment F), in her view at lcast, commenced on
December 15, 2004.

IT DID NOT. HER MATH TS JUST PLAIN WRONG, AND SHE NEEDS TO LOOK AGAIN,

The simple fact is, whether GM chooses to acknowledge it or not, the one year period
immediatcly preceding the precise time and date this proposal was submitted actually
commenced on December 16, 2004~--exactly twelve and one half months prior to the date of
Edward Jones’ certification letter (Sec calendar cxhibit presented in Attachment G).
Trrespective of Ms. Lairn's feigned disavowal of the validily of this stock ownership verification,
the disclosure which was indeed provided in a timely manner most certainly does meet every onc
of the requirements that werc identified in my initial response to GM initial no-action filing,

Unless and until GM is able to show precisely how and why, based on the foregoing information,
the company can legitimately argue thal the above certification fails to show the required level of
stock ownership, 1 respectfully urge the Division of Corporation Finance to {latly reject all of the
primary arguments Ms. Lairn has belatedly incorporated into her supplementary letier of
response.

Thank you for considering my comments.
Sincerely,

(e

Robert W. Hartnagel
7605 Caria Valley Drive
Dallas, TX 75248
(972) 233-8090

c: Anne Larin, Attorney and Assistant Secretary, General Motors Corp.




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 furmished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy matenials, 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 precludea
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 compa.ny S proxy
‘material. :



March 21, 2006

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  General Motors Corporation
' Incoming letter dated February 7, 2006

The proposal relates to compensation.

There appears to be some basis for your view that GM may exclude the proposal
under Rule 14a-8(f). We note that the proponent failed to supply, within 14 days of
receipt of GM’s request, documentary support evidencing that he satisfied the minimum
ownership requirement for the one-year period as of the date that he submitted the
proposal as required by rule 14a-8(b). We also note your representation that GM’s
request included a copy of rule 14a-8. Accordingly, we will not recommend enforcement
action to the Commission if GM 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 GM relies.

Sincerely,

Geoffrey M. Ossias
Attorney-Adviser



