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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

On June 6, 2006 the Executive Compensation Committee of the Board of Directors
of General Motors Corporation ("GM") approved an amendment to the Cash-Based
Restricted Stock Unit Plan ("the Plan"). As amended, the Plan includes the
following material terms and provisions:

o Restricted Stock Unit awards may be granted to all of the Corporation's
approximately 2,600 executives, including named executive officers.

o Restricted Stock Unit (RSU) awards under the Plan are long-term incentive
awards denominated in units, each representing the value of a share of the
common stock of GM, $1-2/3 par value ("the Common Stock"). RSU awards
under the Plan will be paid exclusively in cash.

o Except for awards vesting pursuant to an involuntary separation following
a change-in-control, or vesting in the case of death of the participant,
RSUs will vest and be paid in equal installments on each of the first
three anniversary dates following the grant date, unless otherwise
determined by the Executive Compensation Committee, and will be delivered
in cash. Upon vesting, the cash value will be calculated equal to the
number of units vested multiplied by the stock price at the time of
payment.

o When dividends are paid on the Common Stock, dividend equivalents will be
paid on all unvested RSUs equal to the number of unvested units multiplied
by the dividend amount per share.
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The foregoing description is a summary only of the material terms of the plan
and should be read in conjunction with terms of the plan which is attached
hereto as Exhibit 99.1.

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS

Exhibit Description Method of Filing
99.1 Amended General Motors Corporation 2006
Cash-Based Restricted Stock Unit Plan Filed herewith
# # 4
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 9, 2006 By: /s/PAUL W. SCHMIDT

(Paul W. Schmidt, Controller)



