UNITED STATES (

SECURITIES AND EXCHANGE COMMISSION
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Anne T. Larin
Attorney and Assistant Secretary

General Motors Corporation
MC 482-C23-D24

300 Renaissance Center
P.0. Box 300 ' 2‘”%_ - A2y
Detroit, MI 48265-3000 ecrion:
- Rule: H‘A’ﬁ
Re:  General Motors Corporation Public % \
Incoming letter dated February 7, 2006 Availability: 4 2’@@@9

Dear Ms. Larin:

This is in response to your letter dated February 7, 2006 concerning the
shareholder proposal submitted to GM by Richard A. Siegal. 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 proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder

proposals.
QCE
PRO@ 2 é Sincerely,
WAy § 2 2008 -
THOMS@N g J— < L
FINANCIAL Eric Finseth
Attorney-Adviser
Enclosures

cc:  Richard A. Siegal
P.O. Box 3312
Warminster, PA 18974




General Motors Corporation

Legal Staff
Facsimile Telephone
(313) 665-4979 (313) 665-4927
February 7, 2006
f~~ Sii =
-0 M
U.S. Securities and Exchange Commission SR &)
Division of Corporation Finance cno® il
Office of Chief Counsel 2 -
100 F Street, N.W. : = . O
Washington, D.C. 20549 | 1 ‘q (C).)
2

Ladies and Gentlemen:

This is a filing, pursuant to Rule 14a-8(j), to omit the proposal received on December 30, 2005
frora Richard A. Siegal (Exhibit A) from the General Motors Corporation proxy materials for the

2006 Annual Meeting of Stockholders. The proposal would request that GM cease production of
and recall certain vehicles.

General Motors intends to omit the proposal under Rule 14a-8(i)(f)(1), since the proponent has
not provided evidence of his ownership of GM stock.

According to GM’s transfer agent, Mr. Siegal was not a record owner of GM stock, so on
January 3, GM sent a letter by Express Mail notifying him of the deficiency to the post office
box indicated on his letterhead (Exhibit B). GM’s letter requested evidence of any additional
stock ownership that would satisfy the ownership requirements of Rule 14a-8(b)(1) and

described what type of evidences would be acceptable under Rule 14a-8(b)(2)(i) and (ii). A copy
of Rule 14a-8 was included with GM’s letter.

On January 20, the Post Office returned the package including the letter to GM, with the
indication that it was unclaimed after three delivery attempts (Exhibit C), Mr. Siegal faxed a
message that he had received notification of attempted delivery of a package that was
erroneously unclaimed and requesting that GM attempt redelivery of the package (Exhibit D),
and the package was resent by Express Mail for delivery the next day with a cover letter from
GM repeating the information about the need for evidence of stock ownership (Exhibit E).

Although the Postal Service has informed us that the letter was delivered (Exhibit F), we have
not received any further communication from Mr. Siegal.

General Motors’ letter to Mr. Siegal notifying him under Rule 14a-8(f)(1) that he was required to
furnish acceptable evidence of stock ownership within 14 days of receipt was delivered to the

address that he provided with his proposal on January 4, 2006, so that the period for responding
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February 7, 2005
Page 2

expired on January 18, 2006 (if not sooner). Despite our request, the proponent has not provided
any information about the circumstances under which the package including the original
notification was “erroneously unclaimed,” so that there does not seem to be any reason not to
conclude that he failed to provide evidence of stock ownership within the required period, so that
his proposal may be omitted under Rule 14a-8(f)(1).

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,
— >
/) M\ ‘ (-/L—\_—_

Anne T. Larin
Attorney and Assistant Secretary

Enclosures

c: Richard A. Siegal
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Richard A. Siegal
P.O. Box 3312
Warminster, PA 18974
215-794-9000

Secretary
General Motors Corporation

MC 482-C38-B71

300 Renaissance Center
P.0. Box 300

Detroit, MI 48265

Re: Stockholder Proposal

Dear Secretary,

As a stockholder in the corporation, and more importantly as a member of the human
race, I here-by submit the following stockholder proposals for inclusion in the voting to
take place during the upcoming 2006 annual meeting.

This proposal relates to the fact that General Motors corporation has a Policy which
relates to that of a higher than expected oil consumption. Document ID 1370475, titled:
Info- Higher than expected oil consumption (greater than 85004 GWV) #03-06-01-023,
2004 Chevy Subruban-4wd.

This policy is summarized as stating that oil consumption of 1-qt/100 gals of fuel is
acceptable.

The acceptance of this consumption and establishment of this policy is adversely
effecting the environment by allowing less than “clean” motors to exist in the public, thus
generating excessive emissions and as a minimum consuming a non-exhaustible resource
at a greater rate than is required.

This stockholder has first band evidence that this policy is even extended to product,
which consumes 1 qt of oil for every 400 miles of operation.

It is therefore proposed that General motors cease production of any and all vehicles
which are burning/consuming oil at a rate of 1qt/ 100 gals of fuel and remove any
previously shipped product from operation by offering a recall notice for any and all such
vehicles.

Additionally, it is further proposed that General Motors works in cooperation with the

EPA to establish tighter oil consumption usage criteria as it is in the best interest of the
environment. As a minimum, the corporation should voluntarily provide all statistics on

£/2d WdEZ:dB SBReg B 93¢ 6898L6FSTE © "ON 3NOHd SNOILENONNT 3NGMONDIW @ WONS



the oil consumption of all products supplied 1o assist the EPA in establishing a
manufacturing guideline for acceptable oil consumption on production vehicles.

Thank you for your consideration and you affirmative vote on this shareholder proposal.
Regards, A
Rg lo i % " s2-20-2008
ichard A. Siegal
cc: US EPA Region 3
Environmental Protection Agency

Greenpeace
Wall Street Journal
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General Motors Corporation

Legal Staff .
Facsimile Telephone
(313) 665-4979 (313) 665-4927
January 3, 2006
BY EXPRESS MAIL

Richard A. Siegal
P.0O. Box 3312

Warminster, PA 18974

Dear Mr. Siegal:

General Motors has received your letter sent on December 30, 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).

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

(i)

(i)

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

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



January 3, 2006
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,

[ /

AVN—/& \ « L/C—\ S T—
Anne T. Larin

Attorney and Assistant Secretary

Enclosure
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General Motors Corporation | |
Legal Staff

Facsimile ' Telephone
(313) 665-4979 ’ _ (313) 665-4927

January 20, 2006

BY EXPRESS MAIL
Richard A. Siegal
P.O. Box 3312
Warminster, PA 18974

Dear Mr. Siegal:

We sent the enclosed information to you on January 3, and it appears from the return label that
the Postal Service attempted to deliver it to you on January 4, January 5, and January 19. It has
now been returned to us as unclaimed, which is consistent with the message you faxed us today.

The information that we sent on January 3 explained that GM requires proof from you that as of

the date you submitted your stockholder proposal, you had owned at least $2,000 worth 6f GM

stock for at least one year. The letter and sections 2(i) and 2(ii) of the answer to Question 2 of

Rule 14a-8 (which is attached to our January 3 letter) describe what kind of proof would be
“acceptable. ' . '

Please note that, as described in our January 3 letter, unless you send your proof of stock
ownership no later than 14 days after you receive our notice that such evidence is required, GM
may omit your proposal. It seems that the Postal Service attempted to deliver the package to
your post office box as early as January 4, and your fax states that this package was “erroneously
unclaimed.” Could you explain the circumstances under which the package was not claimed so
that we can determine when the 14-day response period should be deemed to have begun?

~ Please direct your answer and proof of ownership to me at the address below, including the MC.
Sincerely,
N
At~
- AnneT. Larin

Attorney and Assistant Secretary

Enclosure

MC 482-C23-D24 300 Renaissance Center P.O. Box 300 bDetroit, Michigan 48265-3000
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General Motors Corporation

Legal Staff
Facsimile _ Telephone
(313) 665-4979 ‘ (313) 665-4927
January 3, 2006
BY EXPRESS MAIL

Richard A. Siegal
P.O. Box 3312

Warminster, PA 18974

Dear Mr. Siegal:

General Motors has received your letter sent on December 30, 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 mformatlon)

Subsc:c_tions (2)(i) and (i1) of Question 2 describe the types of evidence that would be acceptable:

()

(i)

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

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 submmmg 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



January 3, 2006
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, '

Anne T. Larin
Attorney and Assistant Secretary

Enclosure
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© termination of the solicitation, - ~ s : o

(e) Thesecunty holdgr ﬂéh'all) reimburse the. reéson‘é}blg‘ 'expenseé_ li'nc_;ptr‘qd by the r_cgistfént in

o performing ;hg_a;ts'réquqsted’pur.suapt to paragraph (a) of this section. -

Notes'to § 240;14a-7. 1.'Reasonably prompt methods of disttibution to 'sécurity'holders
y be used instead of mailing. If an alternative distribution method is chosen, the costs of
that method should be considered where necessary rather than the costs of mailing.

2. When providing the information required by §240.14a-7(a)(1)(ii), if the registrant has
received affirmative - written or implied consent to delivery of a single copy of proxy
materials to a shared address in-accordance with §:240.14a-3(e)(1), it shall exclude from
the number of record holders those to whom it does not have to deliver a separate proxy
statement, -~ = - a o

Rule 14a-8. ‘Shareholder’l’,rdposals N . el
This section addresses when a company must include a shareholder’s proposal in its proxy

:- statement and identify the. proposal in its form of proxy when the company holds an
annual or special meeting of shareholders. In summary, in order to have your shareholder

. proposal included on a company’s, proxy card, and included along Wlth any supporting
statement in its Proxy statement, you must be eiigiblt; and follow certain procedures. Under
 a few specific circumstances, the company is permitted to exclude your proposal, but only
after submitting its reasofis to the Commission. We striscturisd this section in'a question-

and-answer format so that it is easjer to understand. The references to “you” are to a
- shareholder seeking to submit the proposal. : - S o
(a), :Question 1: What is a proposal?

P

A shareholder proposal is your recommendation or requirement tHat the company and/or
its board of directors take action, Which you. intend to present at a meeting of the compa-

specify by boxes a choice betw;qn approval or disa.pprgyal, or abstention. Unless ptherwise

indicated, the word “proposal” as used is; this section refers both to your proposal, and to
= ‘i'your.correspotiding statement in support of your proposal fif any). - '

4 &JiﬂQuestlon 2: Who is _%Egibié, to subxmt a proposal, and how do1 dqn:x_px__ls'tr_;te‘ to the com-
; o & o+ pany that Lam eligible?” T ] -
‘tn respect . T LT '

© (1) In order to be eligible to submit a proposal, you .must have'continuously held at least
“3’0 :$2;000 in market value, or 1%, of the company’s securities entitled to- be voted ‘on the
‘Proposal at-the meeting for ‘at least one year by the date you submit the ‘proposal. You
must continue to hold those securities-through the date of the meeting.s - -
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Search Results

Label/Receipt Number: EQ32 2575 441U S o _

Detailed Results: Track & Confirm iy

= Delivered, January 19, 2006, 8:26 am, DETROIT, Ml 48265 Enter Label/Receipt Number. .

= Notice Left, January 18, 2006, 11:10 am, DETROIT, M| 48265 ‘

» Enroute, January 18, 20086, 6:55 am, DETROIT, M| 48242

» Unclaimed, January 17, 2006, 4:15 pm, WARMINSTER, PA (

» Notice Left, January 05, 2006, 4:39 pm, WARMINSTER, PA 18974
= Arrival at Pick-Up-Point, January 04, 2006, 1:14 pm,
WARMINSTER, PA 18974
= Arrival at Unit, January 04, 2006, 1:12 pm, WARMINSTER, PA
18974
= Enroute, January 04, 2006, 10:08 am, SOUTHEASTERN, PA 19399
» Enroute, January 04, 2006, 8:04 am, PHILADELPHIA, PA 19153
= Enroute, January 03, 2006, 7:09 pm, DETROIT, Ml 48242 Ll
= Acceptance, January 03, 2006, 4:35 pm, DETROIT, MI 48243 S
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Track & Confirm by emait
Get current event information or updates for your item sent to you or others by email.

Proof of Delivery
Verify who signed for your item by email, fax, or mail.
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DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.



April 3, 2006

Response of the Office of Chief Counsel
Division of Corporation Finance

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

The proposal requests that the company cease production of certain vehicles and
work with the EPA to establish tighter oil consumption usage criteria.

There appears to be some basis for your view that GM may exclude the proposal
under rule 14a-8(f). We note your representation that the proponent has not responded to
GM’s request for documentary support indicating that he satisfied the minimum
ownership requirement for the one-year period 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 excludes the proposal
from its proxy materials in reliance on rules 14a-8(b) and 14a-8(f).

Sincerely,

T mpra . 7/9/7/(7/( frrell

Tamara M. Brightwell
Attorney-Adviser




