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UNITED STATES _
SECURITIES AND EXCHANGE COMMISSION /
WASHINGTON, D.C. 20549_-3010

DIVISION OF )
ON FINANCE P 2
Fi -

March 19, 2007

) 050052 R2Y
Anne T. Larin
Attorney and Assistant Secretary 1088
- General Motors Corporation
MC 482-C23-D24 - ' Act: HZﬂ
300 Renaissance Center Section:
P.O. Box 300 _  Rule: [8A-%

Detroit, MI 48265-3000 Public | |
. o Availabilify:_éllqm_'_

Re:  General Motors Corporation
Incoming letter February 5, 2007

Dear Ms. Lann:

- This is in response to your letter dated February 5, 2007 concerning the
shareholder proposal submitted to General Motors by Marco Bava. QOur 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.
' Sincerelé! .
David Lynn
Chief Counsel
‘ Enclosu-res—
cc! Marco Ba{/a - F
045 Tomme PROCESSED
Itaha APR-‘UB m -
THOMSON
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General Motors Corporation

Legal Staff S
Facsimile ' E ~ Telephone -
(313) 665-4979 . : . g (313)665-4927 -~
February 5, 2007

| S

o =

T
U.S. Securitiés and Exchange Commission | =3 T
Division of Corporation Finance . , _ g;é o M
Office of Chief Counsel - s . *ﬁ%
. 100 F Street, N'W. , _;;;fé 5 5

Washmgton D.C. 20549 e T

Ladles and Gentlemen

R Wy

This is a filing pursuant to paragraph (;) of Rule 14a:8 to omit the proposals received, ﬁ'om
Marco Bava on June 9, 2006 (Exhibits’ A1 (in Italian) and A2 (our English translanon)) and

. December 29, 2006 (Exhibit B) from the General Motors Corporation proxy matenals for the
2007 Annual Meeting of Stockholders -

General Motors intends to omit the proposal under Rule l4a—8(f)(l) on the grounds that the’ '
proponent has submitted more than one proposal ‘and has not provided evidence of stock
ownershlp that comphes with Rule 14a—8(b)(2) within the required time.

Mr. Bava’s letter dated June 1 appeared to'submit.a stockholder proposal for the next *
stockholders’ meeting requesting that the stockholders vote on three proposals: that the Chief
Executive Officer be dismissed, that the CEO pay damages of at least $3 million to GM, and that
an inquiry investigate whether the CEO received incentives from Fiat Alito in connéction with
the termination of the business relationship between GM and Fiat. Since GM’s 2006 Annual
Meeting of Stockholders was held on June 6, 2006, we- assumed that his letter.referred to the.
"2007 Annual Meeting. Since his letter set forth three proposals and GM’s stock transfer agent’

~ did not-Have a record of stockholder ownership by Mr. Bava, we wrote him on June 21, 2006
asking him to provide evidence of stock ownership (mcludmg a descnpnon of what evidence
would acceptable and prov1d1ng a copy of Rule 14a-8) and requesting that he amend his

i submission to farnish not more than one proposal (Exhibit C). ‘We have been informed by

Federal Express that th1s letter was received on June 23, 2006, -‘Mr. Bava did not reply to thlS "
letter. - 1 .

On December 29, 2006 General Motors received another letter from Mr. Bava (Exhibit B) dated

December 20, 2006, submitting a proposal that the Board of Directors demand that the CEO' -

_ “make up for” damages of $2 million plus interest from J anuary 1, 2006. It was not clear to us
whether Mr. Bava intended to comply with our earlier letter requesting him to revise the

' MC 482-C23-D24 300 Renaissance Center P.0. Box 300~ Detrolt, MiChipan 48265-3006
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submission to include only one proposal, but in that case his response was well after the 14-day
deadline established by Rule 14a-8(f)(1). In addition, the evidence of stock ownership enclosed

with his-letter (Exhibit D} dated September 13, 2006 was-untimely-and did not provide-evidence -

that he had owned GM stock valued at $2, 000 or more for at least a year pnor to submitting his
proposal.

It appeared possible that Mr. Bava, by sending his letter dated December 20, intended to
withdraw his earlier proposal and submit a revised proposal. If that was the case, his enclosed
evidence of stock ownership was deficient, so we wrote him on January 3, 2007 to request
evidence of stock ownership that complied with the requirements of Rule 14a-8 and providing
another copy of the Rule (Exhibit E). We have not received an answer to this letter.

Please inform us whether the Staff will recommend any enforcement action if this proposal is
omitted from the proxy materials for General Motors’-2007 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. Larm N :
Attorney and Assistant Secretary .

Enclosures

c Marco Bava
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L Exhibe A

Torino 01.06.06 ?
Gm Stockholder, Service'
Why no present nex’ annual meetlng of stockholder of GM corp, my stockholder proposal of:
TORINO 31.12.05°- '
SPETT.STOCKHOLDER “GM SERVICE
sec. L e e '
1l sottoscritto'MAF_{(_fQ 'ﬁg\?ﬁ':ezienista'della GM corp, richiede che alla p'ro'ssimg"a_s}serhb!ea GM sia
MESSA ALL'ORDINE DAL GIORNO E votata una richiesta di

1, dlmlSSlOI’lI ne| confrontl di Rick Wagoner sen7a alcuna indennita;

2. nsarcumento “danni a GM da Rick Wagoner ds ALMENCO 3 milioni di $,

per aver concesso 2 m|I|0n| di $ alla Fiat senza alcuna motwaznone ne valutaznone
i !

3. un mdaglne per stabmre se Rick Wagoner abbia avuto da Fiat mcentlw per | elarglzmne

immotivata ne ',ya_lluteta di 2 MILIONI DI $ qa Gm a Fiat stessa.

Infatti cEeTeTn ’ -
Al contratto puo con Fiat AUTO non prevedeva alcun prezzo di acqunsto e dal momento che la

|
valutaziéne’ della Fiat AUTO e’ negativa, {'acquisto della stessa avrebbe dovuto prevedere ! ,

R T o contropartlta A'GM DA PARTE DI FIAT COME AVVENNE CON PER ROVER daparte-della - R
BMW. " -‘ ! At |

B. Acausa dell’ mqente ed arbitrario rusarmmento danni elarglto da RICk Waqoner la Gm ha ;

dovuto procedére al:
a) LICENZIAMENTO DI 30.000 DIPENDENTI ED ALLA CHIUSURA DI 9 STABILIMENTI

. PRODUTTIVI NEL NORD AMERICA, CON UNA RIDUZIONE DELLA CAPACITA’ I

- ‘-_PRODUTTIVA DI 1 MLN DI UNITA, PER RECUPERARE 1MLD USD f
b) ~ ALLA cessione della quota del 20% di Fuji Heavy-Subaru che &’ stata acquisita per !
I'8,7% dalla Toyota che ha i incaricato Subaru di produrre con il suo marchio 100.000 !

. .. vetture I'anno nello stabilimento di Lafayette, nell'lndiana |
“ La'Casa giapponese potrebbe conquistare il primo posto in classifica gia entro il '

.. prossimo anno. Nella peggiore delle ipotesi, comunque, dovra attendere al massimo il .

© 2007 0 il-2008, quando afle centomila unita di Lafayette si aggiungéranno 200.000 !
veicoli commerciali assemblati nel nuovo impianto di San Antonlo (Texas) e altri 1
"$100.000° quando iniziera lassembagglo della "RAV4" in Canada. |

L'elargizione fatta a Fiat da parte di Rick Wagoner 'ha portato |a stessa a superare , per [a prima volta la

General Motors in termini di capitalizzazione di Borsa: la Fiat , seconda il Financial Times, vale 10,7

miliardi di euro (pari a 12 87 miliardi di dollari} contro | 12, 67 miliardi della GM. !

QUINDI Rick Wagonerha portato la GM sull‘orlo del fallimento avvantaggiando Fiat.

Per queste ragioni chiedo che I'assemblea voti : : !

~ 1. le dimissioni‘nei-confronti di Rick Wagoner senza alcuna indennitd:” ‘

2. il risarcimento danni a GM da parte di Rick Wagoner di ALMENO 3 milioni di $; i
3. un‘indagine-per stabilire se Rick Wagoner abbia avuto da Fiat incentivi per I'elargizione

immotivata ne’ valutata di 2 MILIONI DI $ da Gm a Fiat stessa. | r

Molte cordialita’.’




Exhibit A(2)

Turin, 06/01/06
- GM Stockholder Service

W'hy no present nex(t} meettng of stockholder[s] of GM Corp my. stockhoider

" proposal of: TURIN, 12/31/05

TO: GM STOCKHOLDER SERVICE

- SEC

The undersigned, MARCO BAVA, stockholder of GM Corp requests that at the next
GM stockholders’ meetmg the followmg motion bé PUT ON THE AGENDA and

voted on:

1. that Rick Wagoner be dismissed without any compensation;

2. that Rick Wagoner pay GM damages of AT LEAST 3 million dollars for havitlg
given FIAT 2 million doilars without any good reason ot evaluation; |

3. thatan inquiry be held to establish wtxethet Rick Wagoner received incentives
from FIAT for the unjustiﬁed and unevaluated donation of 2 MILLION
DOLLARS made by GM to FIAT. ‘ |

Reasons:

"~ A. The agreement with FIAT AUTO did not stipulate any putchése price and, given

that the valuation of FIAT AUTO was negative, the purchase should have
" included payment of a consideration TO GM BY FIAT, AS HAPPENED IN
THE CASE OF ROVER WITH BMW. . |
B. Because of the enormous and arbitrary compensation handed over By Rick
Wagoner, GM has had to: o '
a) LAY OFF 30,000 EMPLOYEES-AND CLOSE 9 PRODUCTION .
PLANTS IN NORTH AMERICA, INVOLVING A REDUCTION IN
PRODUCTION CAPACITY OF 1 MILLION UNITS, IN ORDER TO
RECOVER 1 BILLION US DOLLARS. ' '
b) sellits 20% stake in Fuji'Heavy-Subaru, 8.7% of which was acquired by

I3

Toyota, which gave Subaru the task of producmg 100,000 vehicles a year
under its name at the Lafayette plant‘itm Indtana_.

The Japanese company could win first place in the rank'ings by next year.
At the very latest, it will have to wait until 2007 or 2008, when the one
hundred thotsand units produced at Lafayette will be supplemented by

|

|




. With cordial greetings,

200,000 commercial vehicles assembled at the new plant in San Antonio
(Texas), and'a further 100,000 when assemb_]iz of the “RAV4” begins in .

Céﬁada.

Rick Wagoner s generosxty towards FIAT has resulted in FIAT overtaking General

Motors, for the first time, in terms of stock-market capltahzatlon FIAT accordlng to

._ the Financial Times, is worth 10.7 billion euro (12.87 blI_IlOIl dollars), while GM is

worth 12.67 billion.

THEREFORE, Rick-Wagoner has brought GM to the vergé of bankrupfcy by favoring
FIAT. | o '
For this reason, I ask the stockholders® meeting to vote for:
1. the removal of Rick Wagoner without any compensation,
2.  the payment of ATLEAST 3 rmlhon dollars in damages by Rlck Wagoner to
- GM; o ' ) .
3. an inquiry to estabhsh whether Rick Wagoner recewed 1ncent1ves from FIAT

for the un_]ustlﬁed and unevaluated giftof 2 MILLION DOLLARS made by GM
to FIAT. ' '

MARCO BAVA, Via PACCHIOTTI 95, 10145 TURIN

Tel: +393356600962




Torino 20.12.06 LT Bl o JAN -2 '2ﬁ07 |

Gm Stockholdgr Service OFFICE OF SECRETARY

LEGAL STAFF DETROIT

ST(E)CKHOLDER PROPOSAL REGARISING : DEMANb TO RfCK WAGO:NER FOR TO MAKE UP FOR A DAMAGE
OF 2 MILION $ MORE INTEREST FROM JANUARY 2006,

| REVOLVED:

*That the Board of Directors 't:ake the nessary steps so that DEMAND TO RICK WAGONER FOR TO MAKE
UP FOR A DAMAGE OF 2 MILION $ MORE INTEREST FROM jANUARY 2006.

REASONS:

In the 2005 RICK WAGONER ACCORDS to FIAT 2 MILION $ FOR_ TO RESCIND AGREEMENT WITH FIAT,
WITHOUT MOTIVATION OR RECKOMING IN AGREEMENT WITH FIAT SPA.

SO FIAT IS RESUSCITES AND GM IS DIED”

SINCERELY.

MARCO BAVA
V.PACCHIOTTI 95 #0146 TORINO ITALY

PHONE:+393356600962

et
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June 21, 2006 ‘ . ’
!

Marco Bava

Via Pacchiotti 95
10145 Torino
ITtalia

Dear Signor Bava:

On June 9, 2006, General Motors received your letter dated June 1 submitting a number of
stockholder proposals for the next Annual Meeting of Stockholders. Since the most recent
Annual Meeting was held on June 6, 2006, we assume that you intended to submit the proposals
for consideration at the 2007 Annual Meeting.

. i _ g
The beginning of your letter seems to refer to an earlier letter, perhaps dated December 31, 2005, !
in which you submitted a stockholder proposal. We are not aware that we received that letter, ' I :
but if it was written in Italian like your June 1 letter we may not have recognized the submission
of a stockholder proposal. In any event, the last date for submitting proposals for the proxy :
materials for the 2006 Annual Meeting was December 30, 2005, as stated on page 3 of the proxy '
statement for the 2005 Annual Meeting.

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, which is the basis for your eligibility to submit a proposal.” -
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:

(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 propdsal, 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 ' -

(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 35, or

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



June 21, 2006
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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;

B. Your written statement that you continuously held the required nﬁmber
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. -

In addition, Question 3 of Rule 14a-8 (section (c)) states that a stockholder may not submit more
than one proposal for a particular stockholders meeting. Your letter appears to submit three
separate proposals. Within 14 days of receiving thls lettcr you must revise your submission to

inciude only one proposal.

Please direct your ev;dence of stock ownership and revised proposal to me, at the address at the
bottom of the first page of this letter(including the mail code—MC482-C23-D24).

Sincerely, -
“Anne T. Lann
Attorney

Enclosure.
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US Home Information Center | Customer €

Espadiol |§_e_arch__

!

|

|
XN office  print Services | Freight Services | ExpeditedServi |
|

I Ship | Manage My Account || Intemnational Tools !
|

]

|

|

|

i

|

|

Track Shipments (&) Printable Version () Quick Help
Detailed Results - |

|
|
Wrong Address?
Tracking number 705326502874 Reference 482-A27-C96 Reduce future mistat
Signed for by .BONOMO Destination TORINO IT FedEx Address_Che
Ship date Jun 21, 2006 Delivered to Receptionist/Front Desk
Delivery date Jun 23,2006 10:13 AM. Service type Priority Envelope Shipping Freight?
Weight 1.0lbs., FedEx has LTL, air fi
. surface and air exper
Status Delivered : multi piece package - |
and ocean freight. |
Date/Time Activity Location Details
Jun 23, 2006 10:13 AM  Dellvered TORINO IT
9:04 AM On FedEx vehiclefor  SETTIMO Need to track a
delivery TORINESE IT ’
8:04 AM Delivery exception SETTIMO Package at station, arrived after FE#E! SmartPast i
TORINESE IT courier dispatch - shipment? |
Seo...te ie- . o -B03AM  Atlocal FedEx facility SETTIMO - === reerme ot mr 0 mede e e beo-oos
TORINESE IT . !
2:37 AM In transit MALPENSA IT Package available for |
- clearance . LY LS 7.3
Jun 22, 2006 8:03 PM Arrived at FedEx location PARIS FR - — - l
3:25 AM Departed FedEx location © MEMPHIS, TN J
]
Jun 21, 2006 9:07 PM  Left origin DETROIT, M|
4:55 PM Picked up DETROIT, M|

t
!
3:03 PM Package data . )
transmitted to FedEx :

I

)

A eckimore shipments 155 !

LacK

Subscribe to tracking updates (optional) |
‘ |
Your Name: | f Your Email Address: | :
Email address Language : E:::g::aos" E;::il;teg 1
I | [English E ™ |
[ | [English & ] I -
| | [English El = = '
| | |English - El i ' 1
I
|
l
http://www fedex.com/Tracking - | ' 6/28/2006 i '
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Boldgna, 13th September 2006 '

M, |

- BAVA MARCO GEREMIA__ S

- ~ Via PACCHIOTT!, 95
' .. 10146 TORINO ‘

Cei’tification_pf pbésessjon Geaérél Motors {TLX) ‘Shares .' .
As your requéé:t,_we cohﬁrm that froArn 23th February 2005 up today you have been ;
‘in possession of the following shares: A D '

*_» N°1 GENERAL MOTORS (TLX)
'Youré‘faithfuhy _

"

Im

ap

UniCredit Banca S.p.A.r- S_éds Legale e Direzione Generale; Bologna, Via Zamboni 20, Capitale Sociale euro 1.849.400.000, Iscrizione al Registro dei

le

prese di Bologna e Codice Fiscale 12931320159 P.IVA n"01144620992 - REA 407484 - Cod. ABI 02008.1 - -Banca iscritta aiAlbo-delle Banchele *'

~

partenente al Gruppo Bancario UniCredito Italiane iscritto all'Albo dei Gruppi Bancan'.N°31 35.1.- Aderente at Fando Interbancario di Tutela dei Deposi,ti

[
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January 3, 2007

BY FEDERAL EXPRESS
Marco Bava
Via Pacchiotti 95
10145 Torino
" Italia

Dear Signor Bava:

General Motors has received your letter dated_'ZO December 2006 submitting a stockholder
proposal, which I assume is intended to replace the proposals you submitted last summer.

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, which is the basis-for your eligibility to submit-a proposal.
The letter from UniCredit Banca that you included with your proposal does not show that you
have continuously held at least $2,000 in market value of GM common stock for at least one year

by the date you submitted the proposal.

Please provide us with evidence that your stock ownership satisfies the réquirements 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:

) 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

(i)  The second way to prove ownership applies 6nly 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 ‘ '

!

e e —— e e
. . 8
. v

-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: ' ' ' '

MC 482-C23-D24 300 Renaissance Center P.O. Box 300 Detroit, Michigan 48265-3000
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A. A copy of the schedule and/or form, and any subsequent amendments
reporting a change in your ownership level;

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 ydu.r stock ownership
that satisfies the rule quoted above no later than 14 days after you receive this letter.

Please direct your evidence of stock ownership to me, at anne.t.larin@gm.com, fax number 313- '

665-4979, or the address-at the bottom of the first page of this 'let_ter (including the mail code—
MC482-023-D24). : .

Sincerely, .
- Anne ToLarin = <= = 0 T
Attomney and Assistant Secretary

- Enclosure '




DIVISION OF CORPORATION FINANCE -
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

_ The Division of Corporation Finance believes that its ['CSpOﬂSlbllll'y with respect to

- matters anising 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 viéws. 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 obllgated
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

“matenal.



March 19, 2007

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  General Motors Corporation '
Incoming letter dated February 5, 2007

The proposal requests that the board take the necéssary steps to demand Rick .
Wagoner pay damages of $2 million plus interest from January 2006,

There appears to be some basis for your view that General Motors may exclude -
the proposal under rule 14a-8(f). We note your representation that the proponent has not
responded to General Motors’ request for documentary support indicating that he
satisfied the minimum ownership requirement for the one-year period required by
rule 14a-8(b). Accordingly, we will not recommend enforcement action to the

Commission if General Motors excludes the proposal from its proxy materials in reliance
on rules 14a-8(b) and 14a-8(f).

‘Sincerely, x »_
Jiinaa L 7/{@@!’

Tamara M. Brightwell
Special Counsel

END




