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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

John M. Devine, Vice Chairman of General Motors Corporation (the "Corporation"),
will retire effective June 1, 2006. On May 30, 2006, Mr. Devine and the
Corporation entered into an agreement setting forth the terms of Mr. Devine's
retirement arrangement pursuant to the terms of the Salaried Retirement Program
(SRP) and the Supplemental Executive Retirement Plan (SERP). The agreement,
which is attached hereto as Exhibit 99.1, provides the following material terms:

o Subject to plan terms, Mr. Devine will be entitled to retirement benefits
under the SERP based on five years and six months of service as of June 1,
2006,

o He will continue to receive replacement pension benefits from the
Corporation which make up for the loss of a previous employer's pension
benefit,

o He will continue to receive Personal Umbrella Liability Insurance coverage
in retirement at a level consistent with other retired GM executives,

o He will assume complete ownership of an existing Endorsement Split Dollar
Life Insurance policy and GM will pay no further premiums on the policy,

o He also will be eligible to retain a pro-rata amount of his 2004-2006 and
2005-2007 Stock Performance Plan grants (based on GM stock performance and
the number of months worked during the performance periods), subject to
plan terms,

o He will retain all stock option grants that become vested prior to his
retirement, subject to plan terms, and

o He will be eligible to retain a pro-rated portion of his 2006 Annual
Incentive award in accordance with the terms of the plan
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The agreement also provides that Mr. Devine will not engage in or enter into
any arrangement that would be competitive with the Corporation or any
subsidiaries for two years without the prior written consent of the Chief
Executive Officer of the Corporation, and maintain confidentiality on all
Corporation matters (including trade secrets and proprietary information),
refrain from engaging in inimical conduct toward the Corporation and make
himself available to cooperate in litigation in which the Corporation is or may
become a party.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the

registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

GENERAL MOTORS CORPORATION

(Registrant)

Date: June 2, 2006 By: /s/PAUL W. SCHMIDT

(Paul W. Schmidt, Controller)



