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Item 7. Financial Statements and Exhibits.

(c) Exhibits.

      The following exhibits are filed in connection with the consummation of
the sale by the Corporation of its 4.50% Series A Convertible Senior Debentures
due 2032 and 5.25% Series B Convertible Senior Debentures due 2032 (the
"Debentures") under the Registration Statement on Form S-3 (Registration No.
333-75534) and the related Registration Statement on Form S-3 (Registration No.
333-83514) pursuant to Rule 462(b) under the Securities Act of 1933, as amended.
The Debentures were issued under the Senior Debt Indenture, dated as of December
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7, 1995, as supplemented by a First Supplemental Indenture, dated as of March 4,
2002, all by and between the Corporation and Citibank, N.A. as trustee.

      Exhibits
      --------

          1.   Form of Underwriting Agreement Standard Provisions
               (Convertible Debt Securities).

          2.   First Supplemental Indenture, dated as of March 4, 2002, by
               and between the Corporation and Citibank, N.A. as trustee.

          3.   Form of 4.50% Series A Convertible Senior Debentures due
               2032.

          4.   Form of 5.25% Series B Convertible Senior Debentures due
               2032.

                                   SIGNATURES

      Pursuant to the requirements of the Securities Exchange Act of 1934, as
amended, the Registrant has duly caused this report to be signed on its behalf
by the undersigned, thereunto duly authorized.

                                          General Motors Corporation
                                          --------------------------
                                                (Registrant)

Date: March 6, 2002                       By:       /s/ Peter R. Bible
                                          ---------------------------------
                                                    Name:  Peter R. Bible
                                          Title:    Chief Accounting Officer
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