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BCC Pension Benefit Guaranty Corporation
ctln Ions 1200 Street NW Washington DC 200054026

APR 2009

Confidential Memorandum

To Andrea Schneider

Trusteeship Working Group

From Joseph House

Director Department of Insurance Supervision Compliance

Kristina Archeval

Manager Corporate Finance Restructuring Group

Dana Cann

Financial Analyst Corporate Finance Restructuring Group

Cindy Travia

Senior Actuary Department of Insurance Supervision Compliance

Subject Delphi Corp Delphi or the Company

We request that the Trusteeship Working Group concur with DISCs recommendation that

PBGC initiate termination of the Delphi Retirement Program for Salaried Employees the

SRP and the Delphi HourlyRate Plan the HRP collectively the Plans

Delphi has been operating in Chapter since October 2005 On April 2009 Delphi

announced that an agreement had been reached among itself its debtorinpossession DIP
lenders General Motors Corporation GM and the US Department of Treasury Treasury
to allow period of time for the relevant parties to negotiate global solution to the Delphi

situation including GMs role in it According to Delphis 8K filed with the SEC on April

2009 Delphi has until April 17 2009 to deliver to the DIP lenders detailed term sheet the

Term Sheet which has been agreed to by both GM and Treasury The Term Sheet is to set

forth the terms of global resolution of matters relating to GMs contribution to the resolution of

Delphis Chapter 11 cases Failure to deliver term sheet triggers 117 million repayment

obligation to the DIP lenders on April 20 2009 Failure to deliver term sheet and failure to

repay the 117 millionrepayment obligation are each events of default under the DIP credit

agreements and subsequent amended accommodation agreements These agreements provide

fivebusinessday grace period meaning that the accommodation period under which Delphi is

Delphi Salaried 0002

Case 1:12-mc-00100-EGS   Document 6-11   Filed 03/05/12   Page 2 of 81
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continuing to use its DIP borrowings may terminate on April 24 2009 According to 0CC such

termination enables the DIP lenders to exercise all their remedies in the DIP credit agreements

including foreclosure on their collateral Those agreements expressly provide that those remedies

can be exercised without further notice to or order from the Bankruptcy Court Among the

collateral pledged to the DIP lenders is 100 of the stock in Delphis foreign subsidiaries stock

currently owned by Delphi Automotive Systems Holding Inc DASHI debtor entity The

foreign subsidiaries remain outside of bankruptcy and according to the attached report from

Greenhill Company Inc QhPBGCs outside financial advisor comprise

substantially all of the value of the Delphi controlled group As such PBGC must initiate

termination and set date of plan termination DOPT prior to April 24 2009 or risk

controlled group breakup whereby substantially all value available for PBGC recoveries leaves

the controlled group

Delphis current position is that it cannot keep the Plans The companys most recent bankruptcy

emergence assumptions show Delphi transferring both Plans to GM upon emergence Delphi

has further stated that the Plans must either be transferred to GM with support from Treasury or

be terminated and trusteed by the Q2S

DISC has concluded that shpossible longrun loss with respect to the Plans may

reasonably be expected to increase unreasonably if the Plans are not terminated prior to April 24

2009 Therefore DISC recommends inittermination of the Plans in accordance with

ERISA 4042a4

DISC has also concluded that the Plans will be unable to pay benefits when due given Delphis

statements that it cannot now maintain the Plans combined with the Plans substantial

underfunding and the possibility that the Plans will be effectively abandoned if the DIP lenders

foreclose on their collateral Therefore DISC recommends inittermination of the

Plans in accordance with ERISA 4042a2

In addition the SRP has not met the minimum finding standard required under 412 of the IRS

3S Therefore DISC recommends PBGCinitiated termination of the SRP in accordance with

ERISA 4042a1

Delphi is one of the largest automotive parts suppliers in the world The Company generated

approximately 18 billion in revenue in 2008 down from 22 billion in 2007 primarily

through five operating divisions Electronics and Safety Powertrain Systems

ElectricalElectronic Architecture Thermal Systems and Automotive Holdings Group

With the exception of AHG which Delphi is winding down each of these divisions is

See pages and of Key Emergence Issues dated March 20 2009

See of Key Emergence Issues dated March 20 2009 which indicates two possible paths for the Plans

assumption by GM or termination and trusteeship by PBGC
See 12n Lien Calculation as of January 15 2009 prepared by DISC actuaries

14 of2008 10K

Page of 10
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considered core As of December 31 2008 Delphi employed approximately 147000 people

globally including 19000 in the US Of these US workers approximately 8800 were

represented by the UAW 1300 were represented by the and 300 were represented

by the Q5
yUh

On October 2005 Delphi along with certain of its US subsidiaries filed voluntary Chapter

petitions in the Southern District of New 6S Delphis foreign subsidiaries were not

included in the bankruptcy filings and continue to operate outside of bankruptcy

At the time Delphi cited the following factors that led to the bankruptcy filings

Delphi which was spunoff from GM in 1999 operated under

collective bargaining agreements that were similar to those of GM Delphis wages and

benefits for its US workers were significantly higher than its competitors

from GM represented approximately half of Delphis consolidated

sales Revenues from GM fell by 18 in the first six months of 2005 due to poor demand

for cars and trucks

raw Beginning in 2004 the costs of raw materialsespecially steel

and petroleumbased resin productsspiked higher

Like GM Delphi has significant retiree health and pension costs

ER1SA minimum contributions in 2006 were expected to be in excess of billion

In January 2008 the bankruptcy court confirmed Delphis First Amended Plan of Reorganization

the First Amended POR which would have allowed Delphi to transfer 15 billion in net

pension liabilities to GM and emerge with the rest of its pension plans ongoing On April

2008 however group of investors withdrew its 255 billion equity commitment to fund the

First Amended POR As result Delphi could not execute the First Amended POR

In September 2008 Delphi announced new agreements with GM that would allow for among
other things transfer of substantially all of the HRP to GM On September 29 2008 the first

tranche of the 414l transfer slightly more than billion of net liabilities was transferred to

GMs Hourly Plan The second 414l transfer was to occur upon Delphis emergence from

Chapter 11 Among the forms of consideration GM was to receive as result of accepting the

4141 Hourly transfer was preferred securities in reorganized Delphi valued at billion

Sales of cars and light trucks in the US fell significantly in 2008 from seasonallyadjusted

annualized rate of 156 million units in January to 139 million units in August

Beginning in September 2008 however the decrease in sales accelerated to less than 10 million

units during the first quarter of 2009

Seep 12 of 2008 10K
See October 2005 press release

Page of 10

Delphi Salaried AR000031

Case 1:12-mc-00100-EGS   Document 6-11   Filed 03/05/12   Page 4 of 81

JA594

USCA Case #17-5142      Document #1690342            Filed: 08/28/2017      Page 17 of 259



Seasonally Adjusted Annualized Sales Rate

SMRUS
Cars Light Trucks

in millions of units

Cars Light Trucks

Source Automotive News

With the significant decrease in car sales the equity values of Delphis nonbankrupt competitors

collapsed with the broader market beginning on or around October 2008
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The significant decrease in automotive valuations since September 2008 has made it increasingly

difficult for Delphi to raise the necessary capital it needs to exit ChapterylCrisis and

Delphis postpetition DIP facilitiesincluding its 11 billion first priority revolving facility

500 million first priority term loan and 275 billion second priority term loanexpired on

December 31 2008 These facilities are secured by substantially all the assets of the debtor

entities including 100 of the stock held by DASHI on Delphis nondebtor foreign

subsidiaries Since the expiration of the DIP facilities Delphi has been operating under various

accommodation 8Sh which allow the Company continued use of its postpetition

financing As described earlier the termination of the accommodation period and the potential

foreclosure on the DIP lenders collateral is looming on April 24 2009 assuming an acceptable

resolution by and among GM Treasury and the DIP lenders has not been reached by then

According to Treasury the parties are in discussions and negotiations are expected to commence

on lh 17 2009g Treasurys interest in the negotiations is GMs role in the resolution as GM
requires ongoing support in the form of existing and prospective loans from Treasury Because

Delphi is still GMs largest supplier Treasury is trying to weigh the benefits of additional GM
investments in Delphi against the risks if the supply of parts from Delphi is interrupted

One element of the Delphi negotiations is pension solution As described earlier Delphi

contends it cannot emerge with the Plans ongoing Delphi has proposed that GM assume the SRP

and the remainder of the HRP GM contends it carmot afford the Plans and that covenants in the

Treasury loan agreement prevent GM from taking on new pension liabilities

Based on discussions with Treasury GM assumption of the HRP is still possibility If

Treasury resolution is reached that includes assumption of either of the Plans PBGC can hold

the notice of determination NOD ifit has not yet been issued or rescind the NOD pending

GM assumption

The Plans are defined benefit plans and both are now frozen The HRP was frozen as of

November 10h while the SRP was frozen as of September 2008 Delphi is the Plans

sponsor and administrator The HRP and SRP were spunoff in 1999 from the GM Hourly and

Salaried Plans respectively

For Delphis latest emergence funding strategies see of Joint Meeting of the Delphi Statutory Committees

presentation dated March 12 2009

See 8K filed April 2003 Supplemental Second Amendment to Accommodation Agreement

Oral conversation on April 16 2009 with Matt Feldman who is member of the Auto Taskforce at Treasury

See Pension Information Profile prepared by DISC actuaries

See Pension Information Profile prepared by DISC actuaries

Page of 10

Delphi Salaried

Case 1:12-mc-00100-EGS   Document 6-11   Filed 03/05/12   Page 6 of 81

JA596

USCA Case #17-5142      Document #1690342            Filed: 08/28/2017      Page 19 of 259



The following table summarizes key information concerning the Plans The assets and liabilities

assume date of Plan termination DOPT of January 31 2009 and an interest factor of 60
for the first 20 years

Pension Funding SummaryDelphi Corp

estimates based on hypothetical termination date of January 31 2009

41 479 11872 5148 57
481 2585 20

67277 472 119773 59684 22078 7733 98jThtai the Plans

23283

60089 127366

Notes

PBGC estimates based on hypothetical termination date of

PBGC valuation discount rates are those for January 2009 02 first 20 years 548 thereafter

Assets used were the actual assets as of 13
Unfunded Guaranteed Liabilities are rough estimates and do not reflect application of shguarantee limitations

or Section 4044 asset allocations

In addition to the Plans certain of Delphis US subsidiaries sponsor four smaller defined

benefit pension plans the Subsidiary Plans covering 2200 participants with aggregate LTBL

of 54 million as of January 31 2009 The Subsidiary Plans are not recommended for

termination at this time because the resolution of the Subsidiary Plans has not yet been addressed

by Delphi or Treasury and because the incremental recovery from terminating the Subsidiary

Plans would not be meaningful relative to the FIR and SRP

Upon Delphis Chapter filing the Company chose to only pay the normal cost portion of its

ERISA minimum contributions During 2008 facing languishing bankruptcy limited access to

capital markets and looming DIP expiration the Company took extra measures to conserve its

cash including not making any pension contributions including normal cost

However with respect to the HRP as result of combination of events including expired

minimum funding waivers and the first tranche effective September 29 2008 of the lQ
transfer of the HRP to the GM Hourly Plan there are no liens Statutory liens 12n and

430k have arisen only on the SRP and three Subsidiary Plans in3S
fSRP 1655sUPlans

Delphi missed additional contributions on April 15 2009 The Forms 200 for these missed

contributions are not due until April 25 2009 Once received DJSC will calculate new lien

amounts and 0CC will perfect new liens against Delphis nondebtor controlled group members

See Pension Information Profile prepared by DISC actuaries
i3

See 12 Lien Calculation as of January 15 2009

Page of 10
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Delphi is global company with operations in dozens of4Sh The US entities are

substantially all operating under Chapter 11 protection while the foreignbased controlled group

members are substantially all operating outside of Chapter 11 protection PBGC has perfected

statutory liens for missed minimum contributions against the nondebtor entities

DISC in conjunction with its outside financial advisors has performed preliminary controlled

group analysis As noted below see AnalysisLongRun nearly all the value of

the consolidated enterprise debtor and nondebtor is concentrated in the foreign nondebtor

controlled group members

corporate organization chart providing the ownership structure is attached to this memo as an5S

The following table includes select financial operating results for Delphi which includes its

consolidated debtor and nondebtor subsidiaries

Select Financial Operating StatisticsConsolidated

Revenues

GM Affiliates 9344 8301 5525

Other Customers 13982
Total Net Sales 22737 22283 18060

Operating Income Loss 4542 1945 1481
Income 5464 3065

Source 2008 10K

The table depicts number of operating trends

Delphis decreased reliance on revenues from GM accelerated by continued lost

market share and the particularly poor sales results in the US in 2008

Significant operating losses in each of the past three years each of which Delphi US
spent in bankruptcy

In 2008 net income is attributable to 53 billion gain from the September 2008

operating settlement with GM where GM agreed to take among other things Delphi

Retiree Healthcare Liabilities and the first tranche of the HRP 1Q
In 2006 the significantly larger operating and net losses were attributable to costs

associated with attrition programs designed to reduce headcounts of US hourly workers

Seep of 2008 10K
See Corporate organization chart dated June 30 2008
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LongRun Loss6S
PBGCs financial advisor Greenhill prepared valuation report on Delphi based on

information provided by the Company including detailed trial balances and the latest business

plan RPOR January 2009 Greenhill also
participated in substantial due diligence sessions

with the Companys management regarding the operations and the RPOR January 2009 business

plan

The Greenhill report provides implied enterprise values for Delphi based on four data points

2008 Actual EBITDA
2009 Projected EBITDA

2010 Projected EBITDA
Precedent Transactions over the Past 12 Months

The table below provides summary of the valuation ranges Greenhill computed based on each

of the data points and provides conservative quantification of PBGCs economic loss should

the value attributable to the nondebtor foreign controlled group members rest of world or

ROW in the table leave the controlled group through DIP foreclosure

BEtEQ1wQ
Run Loss00 561 65 756 100

1188 1386 1584 100
2010 Projected EBITDAR 2123 3638 64entTran 1683 100

According to Greenhills analysis most if not all of Delphis value is attributable to nondebtor

entities Creditors of the Delphi estate do not have claims against the assets of the overseas

entities While the collateral for the DIP loans includes 100 of the stock of Delphis firsttier

foreign subsidiaries the claims associated with this collateral are arguably junior to the claims

PBGC would have to the assets of the nondebtor controlled group members through PBGCs

ability through ERISA to recover from all controlled group members on joint and several basis

The range of values in Greenhills analysis is supported by the market where each tranche of the

DIP facilities is trading for less than 100 cents on the dollar The 275 billion Tranche term

loan for instance with collateral junior in priority to the Tranche and with approximately

800 million outstanding has been trading for less than 20 cents since February 2009

indicating that the market believes this debt will only recover about 500 million of the face

amount

See detailed valuation report dated April 16 2009 prepared by Greenhill
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Delphis emergence objectives include providing recoveries to the Tranche in currency other

than cash ie new common stock indicating that some component of the DIP lenders even in

consensual plan of reorganization will own substantially all of the equity in reorganized

Delphi where the pension plans have either been transferred to GM or terminated and trusteed by

the PBGC

The Plans are underfunded on termination basis The magnitude of underfunding is significant

and the funded ratio assetstobenefit liabilities is poor 48 and 46 for the HRP and SRP
respectively The only meaningful recovery for the Plans is against the value of the nondebtor

foreign controlled group members The looming deadline of April 24 2009 in the latest DIP

accommodation agreement presents significant risk to PBGCs recoveries since the DIP

lenders in addition to having security interests in substantially all the debtors hard assets in the

US also have as collateral 100 of the stock of the firsttier foreign subsidiaries DISC and

0CC are concerned that foreclosure may constitute controlled group breakup if the DIP

lenders take title to the stock or transfer title to third party According to Greenhill PBGCs
financial advisor most if not all of Delphis value is concentrated in the nondebtor controlled

group members Therefore DISC recommends PBGC seek to terminate the Plans under ERISA

4042a4

As discussed above Delphi has stated that it will not be able to maintain the SRP and HRP under

any circumstances Moreover if the DIP lenders foreclose and Delphi is effectively liquidated

the Plans risk abandonment Therefore DISC recommends PBGC seek to terminate the SRP

under ERISA 4042a2

Seep 45 of Joint Meeting of the Delphi Statutory Committees presentation dated March 12 2009
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In addition by missing its 61 million catchup contribution due on June 15 2008 Delphi failed

to meet the minimumfunding standard for the 2005 plan year with respect to the SRP

Therefore DISC recommends PBGC seek to terminate the SRP under ERISA

DISC believes that terminating the Plans prior to the April 24 2009 deadline in the DIP

accommodation agreement will allow PROC to maximize its recoveries in the case Therefore

DISC recommends that PROC seek to terminate the Plans on or before April 23 2009

Plan

DISC recommends DOPT as soon as practicable upon issuance of the Notice of Determination

NOD and if possible concurrent with publication of the NOD in order to extinguish

participants reasonable expectations that the Plans will continue DOPT no later than April

23 2009 would minimize the unreasonable risk of longterm loss with respect to the Plans that

PBGC faces from the looming DIP lender foreclosure

Page lOoflO

Delphi Salaried

Case 1:12-mc-00100-EGS   Document 6-11   Filed 03/05/12   Page 11 of 81

JA601

USCA Case #17-5142      Document #1690342            Filed: 08/28/2017      Page 24 of 259



Confidential

Material

NonPublicInformation

DIP

Steering

Committee

AgentLevel

Information

Major

Amended

GSAMRA

Issues

GM

to

have

sole

discretion

on

who

to

hire

and

does

not

pay

severance

Open

Issue

Pension

unresolved

see

slide

below

Resolved

GM

has

sole

discretion

on

who

to

hire

and

wift

not

pay

severance

Severance

costs

to

be

addressed

through

purchase

lectua

Property

GM

to

own

IP

and

grant

license

to

Delphi

to

own

lP

and

grant

license

to

Delphi

GM

Resolved

Delphi

to

own

IP

and

grant

GM

license

to

GM

with

rights

to

subilcense

selected

for

GM

products

GM

not

to

assume

pension

liability

unless

terms

of

Amended

MRA

met

Open

Issues

Ability

of

GM

to

use

Delphi

IP

on

parts

not

built

in

UAW

Sites

and

sunset

date

for

ROLR

which

applies

before

GM

can

sublicense

IP

to

Delphi

competitor

GM

to

assume

HRP

and

SRP

GM

to

have

sole

discretion

on

who

to

hire

but

must

pay

severance

to

those

not

hired

Key

Emergence

issues

March

20

2009

Page

Case 1:12-mc-00100-EGS   Document 6-11   Filed 03/05/12   Page 12 of 81

JA602

USCA Case #17-5142      Document #1690342            Filed: 08/28/2017      Page 25 of 259



fl

Hourly

and

Salaried

Pension

Plans

Likely

Outcomes

Confidential

Material

NonPublicInformation

DIP

Steering

Committee

AgentLevel

Information

Pension

PBGC

eD

Negotiated

nE

o1Ut

of

benefit

guaranty

Resohitlob

pf

GM

oEh

issues

Release

PBGC

asserted

hens

pn

non

assets

Note

Delphiinitiateddistressedtermination

assumed

not

feasible

due

to

timina

issues

Key

Emergence

Issues

March

2009

Page

Case 1:12-mc-00100-EGS   Document 6-11   Filed 03/05/12   Page 13 of 81

JA603

USCA Case #17-5142      Document #1690342            Filed: 08/28/2017      Page 26 of 259



Lien tatic ad iS 2009

tp Ratwnent tot Salaried Employees

After plan year iwS Q2
Ras

ReqtSS 850 ReqSedaE to tQo
Daze 115

ibsm to Plan 182 53
11 1st eQnh 2006 Plan Yea 142 Si 1384445

Q07 Contbto Plan

Q07 2nd iw 2006 Plan ar 142 88 022
to Plan 53 984 0Q0Q3

11 id itth52006 Plan Year 142 72532020

1w1 10 dt to Plan 643 1Q 53
4th thon 52006 Plan YeardQto Plan

364142000 91 71055801

Q08 843
1st ih52007 Plan Yea 511680000 633 Q633

4114MB itbto Plan 780 529758249

11 dh ttyh Contton 52007 Plan Year 740420 420
11 Cathtxthwi to

61150 Fu Conttition Plan Yea 280 52992302 564064382

06 idin52007 Plan Year Si 000 49035 12170357

stQCon 52007 Plan Yea 11680000 5242658 2Q6
11 1st Costbdkm 52008 Plan Year 14081000 90 14061000

5148372280 17131642 503

dUh ie

LhdwtaQ 503

186503922

BaSte wh eQ aQ8Q3

Susan Donatsey Et liv
ihci EA

Delphi Salaried AR000041

Case 1:12-mc-00100-EGS   Document 6-11   Filed 03/05/12   Page 14 of 81

JA604

USCA Case #17-5142      Document #1690342            Filed: 08/28/2017      Page 27 of 259



Lien Catculation as of

Plan Name
Control Group NameIN
Date of Lien Cakubtion

Plan

Missed Payment

1h Amount

Date Completed by User

ASEC Manufacturing Retirement program

002
115
15000

Summary of Unpaid Contributions with

late

Applicable Plan

Year Amount

Interest to115
Total as of

12009
bQed

2007 2007 563414 84159 647573
12007 2007 563414 48 634900
2007 2006

2007 563414 58926 622340

115 2007 563414 46614 610028115 2008 20 68463
2008 2008 20 34 74 6715 2007 992 12700 485692

2008 63200 1714 91
011512009 2008 63200 63200

2007 2007 330000 49540 379540
12007 2007 000 42194 372194
101112007 2007 330000 34831 384831
01172008 2007 000 27147 357147

Total Unpaid Contributions with rest

Total Lien Amount as of 0115109 Lesser of or

Prior Perfected Liens with Interest

Interest to Total as of

Date Amount Filed 11
Total Balance of riot Liens 01

New Lien Amount as of 01115109

Comments

Required rQibamounts and actual payment information provided by plans actuary11 required amount determined by PBGC

106
eted Susan EA Date

jbyh Cynthia EA Date
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Year Amowd 15 aQl15
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2008 239505 19609 2591141Q 2008 239505 12949 252454

09192008 2007 280914 7765 288679

1011 2008 239505 6389 245894

011192009 2008 239505 505
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Delphis organizational structure and management reporiing support the management of these core product lines Our current

product oftcrings are organized in the following five operating segments Electronics and Safety Fowertrain Systems

ElectricalElectronic Architecture hermal Systems as well as the Automotive Holdings Group Our operating segment product

ofknngs and principal competitors as of December31 2008 sic described below Refer to Note 22 Segment Reporting io the

consolidated financial statements and Item Managements Discussion and Analysis of Financial Condition and Results of Operations

in this Annual Report for additional financial information regarding each operating sector In addiiion to these five operaiing segments

we have product sales in the automotive aftermarket including diesel and original equipment service consumer electronics and the

medical device industry which are reported in the Corporate and Other segment and we have
steering

and haltThaft product sales and

interiors and closures product sales which are reported in discontinued operations

Below is summary of financial information related to each of our segments followed by description of our segment product

olferings and principal competitors

Automotive

Electronics Powertrain Electronic Thermal Holdings CorporateUh Uh Uh Uh and Uh
in millions

Net sales 4048 4470 5649 1h 424 18060

Operating loss
income 654 361 IS 68 286 48IB 5h 120 96 393 44 403 269

2007t

Net sales 5663 2412 2946 259 22283

rQa
loss 63 276 36 29 393 1945

OIBDAR 439 125 329 84 73 5h 731

06
Net sales 5093 5565 5365 2607 3638 469 22737

ome
loss 188 128 iD 5Q 3834 4542

OIBDAR 489 234 154 121 864 114

Corporate and Other which includes the Product and Service Solutions business which is comprised of independent attcrmarket

diesel
original equipmeni service consumer electronics and medical systems in addition to the expenses of

corporate

administration other expenses and income of non operating or strategic nature and the elimination ot intersegment transactions

Management believes segment operating income before depreciation amortization transformation and rationalization charges and

discontinued operations isa ilhmeasure of performance sod it is used by management and our Board of

Directors to analyze Company and standalone segment operating performance Segment OIBDAR should not be used as substitute

for results prepared in accordance with US GAAP and should not be considered as an altemative to operating income which is the

most directly comparable financial measure to OIBDAR that is in accordance with US GAAP Segment as determined and

measured by Delphi should also not he compared to similarly titled measures reported by other companies Refer to Item

Managements Discussion and Analysts of Financial Condition and Results of Operations Results of Operations by Segment in this

Annual Report for further details including reconciliation to US operating income loss

Continuing Operations

Electronics and Safety ibis segment otTers wide range of electronic and safety equipment in the areas of controls security

entenainment communications safety systems and power electronics

Controls and security products primarily consist of body computers security systems displays and

mechatronics interior switches integrated center panel gear shift sensors

14
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of

meaningful protection for Delphis products and technical innovations Similarly while our trademarks are importsnt to identify

Delphis position in the industry sod we have obtained certain licenses to use intellectusl property owned by others we do not believe

that any of these are individually matenal to our business We are actively pursuing marketing opportunities to commercialize snd

license our technology to both automotive and non automotive industries fhis leveraging activity
is expected to further enhance the

value of our intellectual property portfoliolt
he principal raw materials we ase to manufacture our products include aluminum copper resins and steel We have not

experienced any significant shortages
of raw matenals and normally do not carry inventories of such raw materials in excess of those

reasonably required to meet our production and shipping schedules

For the
past

three years we were challenged by commodity cost increases most notably copper aluminum petroleum based resin

products steel and steel scrap and fuel charges We are continually seeking to manage these and other material related cost
pressures

using combination of stmtegies including working with our suppliers to mitigate costs seeking alternative product designs and

matenal
specifications combining our purchase requirements with our customers sodor suppliers changing suppliers hedging of

certain commodities and other means In the case of copper which
primarily affects the ElectricalElectronic Architecture segment

contract escalation clauses have enabled us to pass on some of the pnce increases to our customers snd thereby partially offset the

impact of increased commodity costs on operating income for the related products However despite our efforts surehsrges and other

cost increases psrticularly when necessary to ensure the continued finsoctal viability of key supplier had the effect of reducing our

earnings We anticipate that an increase in the number of financially velatile key suppliers
is likely to continue into the future We will

continue and increase our efforts to
pass

msrket driven commodity cost increases to our customers in an effort to mitigate
all or some

of the adverse earnings impacts incurred on quoted customer programs At the end of the third
quarter

and throughout the fourth
quarter

of 2008 and into early 2009 the market price of certain commodities including copper and oil pnces declined significantly and may
foreshadow lower cost petroleumbased resin products and lower tuel charges in the future however prices remain extremely volatile

complicating hedging strstegics and other efforts to plan and manage such costs Our overall success in passing commodity cost

increases on to our customers has been limited As contrscts with our customers expire we will seek to renegotiate terms in order to

recover the actual commodity costs we are incurring

EmployeesUnion Representation

As of December31 2008 we employed approximately people 18900 in the and outside of the US
approximately 32700 salaried employees and approximately hourly employees On comparable basis as of December 31

2007 we employed approximately 500 people 28400 in the US and outside of the US approximately 36100 salaned

employees and approximately hourly employees Our unionized employees are represented worldwide by approximately 50

unions including the International Union United Automobile Aerospace and Agncultural Implement Workers of Amenca
the International Union of Electronic Electrical Salaned Machine and Furniture Workers Communication Workers of America

CWA the United Steel Paper and Forestry Rubber Manutscturing Energy Allied lndustnal and Service Workers

International Union and its Local Union 87L together the and Confederscion Dc frsbajadores Mexicanos As of

December31 2008 and 2007 approximately 8800 and 14200 hourly employees were represented by the UAW approximately 1300
and 2000 by the IUE CWA and approximately 300 and 500 by the USW and other unions respectively

In 2006 the Court entered orders authorizing lelphi to enter into an attrition program and supplemental attrition program with

GM and the UAW the Attntion Programs which offered among other things certain eligible Delphi hourly employees

represented by the UAW normal and early voluntary retirements aiid incentives Also in 2006 Delphi GM and the CWA reached

agreement on the terms of special attntion program which mirrored in all material respects the UAW itson Progrsms the

Special
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OCLJ news release

CONTACT Delphi Media Contacts

Claudia Baucus 2488132942

Lindsey Williams 2488132528

Brad Jackson 2488136873

Delphi Corporation Files Voluntary Chapter 11 Business

Reorganization Cases to Execute Transformation Plan

And Address Legacy Issues and HighCost Structure in the US

NonUS Subsidiaries Are Not Included in US Filing and

Are Not Subject to Court Supervision or Chapter 11 Process

Existing Global Management Team
to Continue to Operate US Businesses as DebtorsinPossession

and NonUS Subsidiaries in the Ordinary Course of Business

Global Operations and Shipments to Customers

Expected to Continue Without

Aggregate USD 45 Billion Financing Includes Commitment for

USD Billion in DebtorinPossession Financing and

Adequate Protection Package for USD 25 Billion Prepetition Facilities

DIP Financing and Cash on Hand of USD 16 Billion

Available to Support Delphis Worldwide Operations

TROY Mich October 2005 Delphi Corporation NYSEDPH today

announced that in order to preserve the value of the company and complete its

transformation plan designed to resolve Delphis existing legacy issues and the resulting

high cost of US operations Delphi and 38 of its domestic US subsidiaries filed

voluntary petitions for business reorganization under chapter 11 of the US Bankruptcy

Code on Saturday in New York City Delphis nonUS subsidiaries were not included

in the filing will continue their business operations without supervision from the US

courts and will not be subject to the chapter 11 requirements of the US Bankruptcy

Code Delphis global management team will continue to manage both the US and

IIIIiIII411111

0544481051008000000000010
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global businesses Delphi expects to complete its USbased restructuring and emerge

from chapter 11 business reorganization in early to mid2007

Our global operations both US and nonUS will continue without

interruption said Robert Steve Miller Delphis chairman and CEO Our customers

all over the world can be assured that we will continue to meet their scheduling delivery

and production needs in timely manner Throughout this reorganization of our US

businesses and beyond we will be intensely focused on continuing to provide all of our

customers with leadingedge technology product development superior engineering

outstanding quality products and services and worldclass customer support

Delphi plans to finance its global operations going forward with USD 45 billion

in debt facilities plus additional committed and uncommitted financing lines andor

securitization facilities in Asia Europe and the Americas The financing includes USD

25 billion borrowed from prepetition revolver and term loan facilities and commitment

for up to USD billion in senior secured debtorinpossession DIP financing from

group of lenders led by JPMorgan Chase Bank and Citigroup Global Markets Inc The

company plans to obtain approval of an adequate protection package for the benefit of

its prepetition lenders as part of the Companys overall financing activities

The proceeds of the DIP financing together with cash generated from daily

operations and cash on hand will be used to fund postpetition operating expenses

including its supplier obligations and employee wages salaries and benefits The

overall liquidity available to Delphi including more than USD billion on hand outside

the US which Delphi does not plan to repatriate to fund US operations will support its

global operations outside the US and help ensure the continued adequacy of working

capital throughout its global business units

We took this action because we are determined to achieve competitiveness for

Delphis core US operations and the key to accomplishing that goal is reducing these

costs as soon as possible said Miller We simply cannot afford to continue to be
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encumbered by high legacy issues and burdensome restrictions under current labor

agreements that impair our ability to compete We must also realign our global product

portfolio and manufacturing footprint to preserve our core businesses This will require

substantial segment of our US manufacturing operations to be divested consolidated

or wounddown through the chapter 11 process We believe the chapter 11 process will

provide the flexibility to address our legacy issues and allow us to take advantage of the

fundamental strength of our businesses

Miller said that Delphi has been engaged in constructive discussions with

representatives of its major unions but was unable to complete the necessary

modifications to its collective bargaining agreements without assistance from General

Motors Corporation or intervention of the US courts Having been unable to resolve

our US legacy issues out of court Miller said we determined it was in Delphis best

interest to address the US coststructure issues through the chapter process now

while our liquidity position is strong We will be making further proposal this month to

each of our unions to transform our labor agreements to competitive labor cost

structure and to address nonprofitable and nonstrategic US operations In addition

we expect to address pension plans and health and retiree benefits to align them with

competitive benchmarks in the industry and our transformation plan

Delphi noted that its nonUS subsidiaries are generally competitive cash flow

positive and experiencing high growth opportunities One of our primary goals is to

preserve and continue the strategic growth in nonUS operations while we address our

US cost structure issues through the chapter 11 process said Miller

Delphi filed more than 40 firstday motions along with its voluntary petitions

covering Delphis employees and business operations postpetition DIP financing

continuing supplier relations customer practices certain executory contracts taxes and

related matters utilities retention of professionals and case administration matters The

company said it expects that the Bankruptcy Court will hold hearings on the firstday
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motions following the Columbus Day holiday observed in the US and in the interim will

approve bridge orders granting interim relief with respect to employees and business

operations continuing vendor relations and customer practices pending the Courts

consideration of firstday hearings Delphi will issue further press release this

weekend regarding the Bankruptcy Courts consideration of Delphis request for the entry

of interim bridge orders and providing further information about its chapter 11

reorganization cases including the date time and location of the hearing on Delphis first

day motions

Among other mafters the relief anticipated from the Bankruptcy Court this

weekend and at the first day hearings next week would permit the company to continue

to pay wages salaries and current benefits of US hourly and salaried employees and

certain retiree benefits without disruption and in the same manner as before the filing

Similar relief for employees in Delphis subsidiaries outside the US is not required

because they will continue to be paid in the ordinary course of business without court

supervision

The Board of Directors the senior management team and greatly appreciate

the loyalty and support of our employees said Miller Their dedication and hard work

are critical to our success and integral to the future of Delphi

Delphi also noted that the execution of its transformation plan through the

chapter 11 process may give rise to the incurrence of additional prepetition claims as

collective bargaining agreements executory contracts retiree health benefits and

pension plans and other liabilities of the company are addressed and resolved to

maximize stakeholder value going forward There is no assurance as to what values if

any will be ascribed in the chapter cases as to the value of Delphis existing common

stock andor any other equity securities Accordingly the company urges that the

appropriate caution be exercised with respect to existing and future investments in any

of these securities as the value and prospects are highly speculative
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More information on Delphis US restructuring including access to Court

documents and other general information about the chapter 11 cases is available atdelDelphi has also set up two separate tollfree information lines

one for specific supplier inquiries 8666888679 or 2488132601 and another for

employees customers shareholders and other interested parties 8666888740 or 248

8132602

For more information about Delphi and its operating subsidiaries visit Delphis

Media Room at commedia

This press release as well as other statements made by Delphi may contain forwardlooking statements within the

provisions of the Private Securities Litigation Reform Act of that reflect when made the Companys

current views with respect to current events and financial performance Such forward looking statements are and will

be as the case may be subject to many risks uncertainties and factors relating to the Companys operations and

business environment which may cause the actual results of the Company to be materially different from any future

results express or implied by such forwardlooking statements Factors that could cause actual results to differ

materially from these forwardlooking statements include but are not limited to the following the ability of the

Company to continue as going concem the ability of the Company to operate pursuant to the terms of the DIP

facility the Companys ability to obtain court approval with respect to motions in the chapter II proceeding prosecuted

by it from time to time the ability of the Company to develop confirm and consummate one or more plans

of reorganization with respect to the chapter 11 cases risks associated with third parties seeking and obtaining court

approval to tenninate or shorten the exclusivity period for the Company to propose and confirm one or more plans of

reorganization for the appointment of chapter II trustee or to convert the cases to chapter cases the ability of the

Company to obtain and maintain normal terms vendors and service providers the Companys ability to maintain

contracts that are criticat to its operations the potentiat adverse impact of the chapter Il cases on the Companys

liquidity or results of operations the ability of the Company to fund and execute its business plan the ability of the

Company to attract motivate andor retain key executives and associates and the ability of the Company to attract and

retain customers Other risk factors are listed from time to time in the Companys SEC reports including but not

limited to the quarterly report on Form for the quarter ended June 30 2005 Delphi disclaims any intention or

obligation to update or revise any forwardlooking statements whether as result of new information future events or

otherwise

Similarly these and other factors including the terms of any reorganization plan ultimately confirmed can affect the

value of the Companys variuus prepetitiun liabilities common stock andor other equity securities No assurance can

be given as to what values if any will be ascribed in the bankruptcy proceedings to each of these constituencies

Accordingly the Company urges that the appropriate caution be exercised with respect to existing and itu
investments in any of these liabilities andor securities
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Exhibit

SUPPLEMENTAL SECOND AMENDMENT TO ACCOMMODATION AGREEMENT AND SECOND AMENDMENT iO AMENDED
AND RESTATED REVOLVING CREDIT TERM LOAN AND GUARANTY AGREEMENT this Amdated as of

April 2009 and

effective as of the Effective Date as hereinafter detined among DELPHI ION Delaware corporation the Borrower debtor and

debtorin possession in case pending under Chapter of the Bankruptcy Code and the subsidianes of the Borrower signatory hereto eachGuand collectively the Gueach of which Guarantors is debtor and debtorin possession in case pending under Chapter of the

Bankruptcy Code the Lenders
party hereto and JPMORGAN CHASE BANK NA as administrative agent for the Lenders in such capacity theAdge IT

WHEREAS the Borrower the Guarantors the Lenders or in the ease of the Accommodation Agreement certain Lenders the Administrative Agent

and Citicorp USA Inc as Syndication Agent are patties to that certain Amended and Restated Revolving Credit lerm Loan and Guaranty Agreement
dated as of May 2008 as the same has been and may be further amended modified or supplemented from time to time the Cr and

that certain Accommodation Agreement dated as of December 2008 as the same has been amended on January 30 2009 pursuant to the First

Amendment thereto and on February 24 2009 pursuant to the Supplemental Amendment thereto and may be further amended modified or supplemented

from time to time the Ac unless otherwise specifically defined herein each term used herein that is defined in the

Accommodation Agreement has the meaning assigned to such term in the Accommodation Agreement
WHEREAS in recognition of the United States freasurys desire for additional time to agree upon timetable by which it will review and consider the

Borrowers position in the automotive sector and various altematives with
respect to the Borrowers emergence from chapter the Borrower and the

Guarantors desire to modify the Accommodation Agreement as provided herein

WHEREAS the Borrower the Guarantors and certain Participant Lenders entered into the Second Amendment to the Accommodation Agreement theSe effective as of March 31 2009
WHEREAS on April 22009 the Bankruptcy Court approved the Second Amendment subject to certain further modifications to the terms set forth in

the Second Amendment and
subject to requisite approval from the Lenders of such modifications

WHEREAS the Required First Pnonty Participant Lenders and the Required fotal Participant Lenders have agreed subject to the terms and conditions

hereinafter set forth to modify the Accommodation Agreement including to modif the tenna ot the Second Amendment to relleet the modifications

approved by the Bankruptcy Court on April 2009 in response to the Borrowers request as set forth below

WHEREAS the Required Lenders have agreed subject to the terms and conditions hereinafter set forth to modify the Credit Agreement in response to

the Borrowers request as set forth below

Delphi Salaried AR000053

Case 1:12-mc-00100-EGS   Document 6-11   Filed 03/05/12   Page 26 of 81

JA616

USCA Case #17-5142      Document #1690342            Filed: 08/28/2017      Page 39 of 259



NOW THEREFORE in consideration of the premises and for other good and valuable consideration the receipt
and sufficiency of which is hereby

acknowledged the
parties

hereto hereby agree as follows

to Accommodation erthe Accommodation Agreement is hereby amended as follows

Section of the Accommodation Agreement is hereby amended by adding the following definitions in alphabetical order to said Section

Cash shall mean at any time the amount of Borrowing Base Cash Collateral that the Borrower would otherwise be permitted to

withdraw at such time from the Borrowing Base Cash Collateral Accounts pursuant to Section 3eiii without giving effect to clause thereof

GM Iransaction shall mean detailed term sheet
setting forth the terms of

global
resolution of matters relating to 3Ms

contribution to the resolution of the Borrowers Chapter Cases including without limitation all material transactions between the Borrower and

GM relevant to such resolution

GM fnnsaction lermsheet shall be satisfied if and only if on or prior to April 17 2009 the Borrower shall have delivered to the

Administrative Agent GM Iransaction ermsheet and ii certified in writing that such GM transaction ermsheet has been agreed to among the

Borrower GM and the United States reasuryMiBorrowing Base Cash Collateral Account shall mean SI 60000000 through and including April 18 2009 and 140000000
from and alter Apnl 2009 that the Minimum Borrowing Base Cash Collateral Account Balance shall mean 47000000 from and after

the date on which the Required First Prionty Participant Lenders and the Required total Participant Lenders shall have delivered to the

Borrower Satisfactory ishNoticeOP Settlement shall mean the agreement entered into among the Borrower the Guarantors the Delphi Salaned Retirees

Association the Association and the Committee of Eligible Salaned Retirees the Retirees Committee resolving
the Associations and the

Retirees Committees appeals of the Provisional Salaried OPEB lermination Order Docket No 16380 and the Final OPEB lennination Order

Docket No 16448
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Satermsheet shall mean one or more notifications from the Required First Priority Participant Lenders and the Required fotal

Participant Lenders or notification from the Administrative Agent on behalf of the Required First Priority Participant Lenders and the Required

fotal Participant Lenders to the Borrower within three Business Days after satisfaction of the GM fransaction lermsheet Condition that the GM
Iransaction ermsheet is satisfactory

Second to the Accommodation ershall mean the Supplemental Second Amendment to the Accommodation

Agreement dated as of April 2009

Section of the Accommodation Agreement is hereby further amended by deleting the word or at the end ot clause ii of the detinition

ofAc replacing the period at the end of clause of such definition with and adding clauses iv through to such

definition to read as follows

iv the Administrative Agent shall have notified the Borrower in writing within Business Days after the filing with the Bankruptcy Court of

new Reorganization Plan or modifications to the
Existing Reorganization Plan that such new Reorganization Plan or modifications to the Existing

Reorganization Plan is not satisfactory to the Required Lenders or the Required fotal Participant Lenders or

the Borrower shall have proceeded with the hearing before the Bankruptcy Court on the Borrowers Motion for Order Under USC
363 and Fed Bankr 6004 Authonzing and Approving Option Exercise Agreement with General Motors Corporation Docket 16 or

sold the steering business of the Global Entities in either case without the
prior

written consent of the Required First Priority Participant Lenders

and the Required lotal Participant Lenders

he definition of AcUh in Section of the Accommodation Agreement is hereby amended by deleting the proviso to

clause deleting and at the end of clause iii renumbering clause iv as clause and inserting the following clause iv after clause

iv Apnl 252009 unless the Required First Priority Participant Lenders and the Required fotal Participant
Lenders shall have delivered to the

Borrower Satisfactory ermsheet Notification on or pnor to April 24 2009 and
Section of the Accommodation Agreement is hereby further amended by deleting clause of the definition Liquidity

labit and
reptacing

it with the foltowing the Excess Cash Amount at such time
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Section of the Accommodation Agreement ia hereby further amended by deleting the definition Delphi Aereement Amendment

Second

definition of Mi Liquidity in Section of the Accommodation Agreement is hereby amended and restated in its
entirety

to read as follows

Liquidity shalt mean 25000000
Section of the Accommodation Agreement is hereby further meby inserting the following proviso at the end of the definition ofSaReorganization

that in no event shall Reorganization Plan or modifications to the Existing Reorganization Plan become Satisfactory Reorganization

Plan until such ten 10 Business Day Period shall have expired without such notification having been delivered

Section 2b of the Accommodation Agreement is hereby amended by replacing
both references to Accommodation Agreement in the second

sentence with Accommodation Penod
Section 3eXii of the Accommodation Agreement is hereby amended by adding at the end of the last sentence the following and the Required

fotal Participant Lenders

Section of the Accommodation Agreement is hereby amended by inserting
after the phrase other thaii Specified Default in clause

of the first proviso the following during the Accommodation Period replacing and with immediately prior to and adding

immediately pnor to and the following and 3x there shall be not less than the Minimum Borrowing Base Cash Collateral

Account Balance remaining in the Borrowing Base Cash Collateral Accounts and the Borrower shall have certified in writing to the Administratise

Agent that funds are not otherwise available to pay current ordinary course of buaineaa operating expenses of the Borrower and its Subsidiaries and for

purposes hereof payments pursuant to the OPEB Settlement Agreement up to 000 in the aggregate for all such payments are deemed to be

current ordinary course of business operating expenses
Section 3eiv of the Accommodation Agreement is hereby amended by deleting the entire Section iv deleting

and for the

avoidance of doubt not deleting
the text following and and inserting after the phrase other than

Specified
Default in clause the

following during the Accommodation Period

Section 3e is hereby amended by adding subaection as followa
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For the avoidance of doubt the provisions of Sections 3eiii and iv and thia Section 3ev shall continue to apply notwithstanding the

termination of the Accommodation Period and such sections shall not be amended supplemented waived or otherwise modified without the consent

of the Required First Priority Participant Lenders and the Required total
Participant Lenders and the Borrower shall not have access to the amounts

on deposit in the Borrowing Base Cash Collateral Accounts and the Incremental Borrowing Base Cash Collateral Accounts except as provided in

Sections 3eiii and

Section 3m of the Accommodation Agreement is hereby amended by amending and restating such subsection in its entirety to read as follows

Borrower shall apply the aggregate amount held in all Incremental Borrowing Base Cash Collateral Accounts to the repayment of Obligations in

accordance with Section of the Credit Agreement
on April 20 2009 unless on or prior to April 2009 the GM ransaciion fennsheet Condition shall be satisfied or

if such amount has not been previously applied to the repayment of Obligations pursuant to this Section 3m within one Business Day after the

occurrence of the Automatic Accommodation termination Default set forth in paragraph of Schedule lEh or

iii if such amount has not been previously applied to the repayment of Obligations pursuant to this Section within one Business Day after the

Administrative Agent shall have notified the Borrower in writing within 10 Business Days after the filing with the Bsnkruptcy Court of new

Reorganization Plan or modifications to the
Existing Reorganization Plan that such new Reorganization Plan or modifications to the Existing

Reorganization Plan is not satisfactory to the Required Lenders or the Required total Participant Lenders

Section 3ni of the Accommodation Agreement is hereby amended by deleting the phrase with third parties
in connection with the

of the Borrowers emergence capital structure and replacing it with the lollowing between the Borrower andor its advisors with third parties in

connection with the Borrowers emergence from Chapter andor material transactions or arrangements between the Borrower and GM andor the

Borrower and the United States

Schedule of the Accommodation Agreement is hereby amended by adding the following paragraphs

Delphi Salaried

Case 1:12-mc-00100-EGS   Document 6-11   Filed 03/05/12   Page 30 of 81

JA620

USCA Case #17-5142      Document #1690342            Filed: 08/28/2017      Page 43 of 259



he GM Fransaction ishee Condition shall have failed to be satisfied on or prior to April 17 2009

he Required First Priority Participant Lenders or the Required fotal
Participant

Lenders or the Administrative Agent on behalf of the Required

First Pnority Participant
Lenders or the Reqoired Total Participant Lenders shall have either notified the Borrower within three Business Days

after delivery ot the GM fransaction that the GM Iransaction ts not satisfactory or failed to deliver to the Borrower

Satisfactory Nottec within three Business Days after delivery of the GM Fransaction

The second sentence of Section of the Accommodation Agreement is hereby amended by inserting respect of interest accrued on or after

April 2009 immediately after Lenders

to the

he
parties

hereto hereby agree that upon their execution and delivery of thia Amendment and subject to the other terms and conditions set forth

herein including the terms and conditions set forth in Section hereof with respect to the effectiveness of this Amendment the Credit Agreement

shall be amended as set forth herein and shall be binding upon all parties thereto subject to the terms hereof and ii each reference to hereof
hereunder herein and hereby and each other similar reference and each reference to ihis Agreement and each other similar reference contained

in the Credit Agreement shall after the Effective Date refer to such agreements as amended by this Amendment
Section 1h of the Credit Agreement is hereby amended by inserting

the phrase Except as set forth in clause below of this

Section the before the first sentence inserting the phrase Except as set forth in clause below of this Section the before the third

sentence deleting in the first and third sentences andz inserting the following clause at the end of Section of the Credit Agreement
On or prior to April 2009 the Borrower shall apply the aggregate amount held in all Segregated ranche Interest Accounts to the repayment

of Obligations in accordance with Section For the avoidance of doubt such applicaiinn by the Borrower shall not affect the Borrowers

obligation to pay and each ranche Lenders
right to receive interest on such ranche Lenders portion

of the ranehe Loans pursuant to

Sections 208 and 209 hereunder including unpaid interest accrued
prior to such application any Lenders right under this Section with

respect to any future funds deposited into any Segregated Franche Interest Account after Apnl 2009 and the Borrowers obligation to deposit

funds into the Segregated
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iranche Interest Accounts from time to time in accordance with the
provisions of the Accommodation Agreement

and he Borrower and the hereby represent
and warrant that all representations and warrantiea in the

Accommodation Agreement the Credit Agreement and the other Loan loeuments are true and correct in all material respects on and as of the Effective

Date except to the extent auch representations and warranties expressly relate to an earlier date and ii aller giving Ect to the amendment set forth in

Sections and above as if such amendment had been in effect on March 24 09 no Event ot Default other than Specified Default has occurred

and is continuing on the date hereof

to fhis Amendment shall become etteetive on the date the Ef on which each of the following shall have

occurred and the Administrative Agent shall have received evidence reasonably satisfactory to it of such occurrence

this Amendment shall have been executed by the Borrower the the Required hrst Pnonty Participant Lenders the Required Total

Participant
Lenders and the Required Lenders and

it immediately prior to the eftbctiveness of this Amendment but after giving effect to the amendment set forth in Sections and above as if

such amendment had been in effect on March 24 2009 no Event of Default other than Specified Default shall have occurred and he continuing

his Amendment shall automatically he null and void and of no further force and effect on Apnl 72009 the

ermination unless prior to such dsie the Bankruptcy Court shall have entered one or more orders reasonably satisfactory in form and substance

to the Administrative Agent authorizing this Amendment it being understood and agreed by the parties hereto that such approval is not required for this

Amendment to become effective but will he sought by the Borrower solely for the avoidance of doubt which authorization may be on an intenm or final

basis the payment by the Borrower to the Administrative Agent ot all fees referred to herein or in that certain Fee Lener the Fe dated as of

March 31 2009 the payment by the Borrower to any Lenders of all fees referred to in any separate side letters the Side Uh and the

payment by the Borrower of the Amendment Fees as defined below and the Borrower shall have paid to the Administrative Ageni all fees referred

to herein or in the Fee Letter to each Participant Lender that has executed and delivered signature page hereto to the Administrative Agent no later

than 500 pm New York City time on April 2009 an amendment fee in an amount equal to 25 basis
points

of the ranehe fotal Commitment Usage
lranehe Loans and ranehe Loans of each such Participant Lender as of the Effective Date the all invoiced expenaes

including the fees and expenses of counsel to the Administrative Agent ot the Administrative Agent incurred in connection with the preparation

negotiation and execution of this Amendment and other matters relating to the Loan Documents in accordance with Section 1005 of the Credit Agreement

and all invoiced expenses of the Lenders payable pursuant to any Expense Side Letters Furthermore this Amendment shall automatically be null and

void and of no further force and effect on April 25 2009 the Se Termination unless prior to such date the order
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or orders referred to in clause of the immediately preceding sentence shall base been entered on final basis with only such changes to the interim order

as are reasonably satisfactory
in form and substance to the Administrative Agent and ii the Borrower shall have paid all invoiced expenses including

the fees and expenses of counsel to the Administrative Agent of the Administrative Agent incurred in connection with the preparation negotiation and

execution of this Amendment and other matters relating to the Loan Documents in accordance with Section 1005 of the Credit Agreement and all

invoiced expenses of the Lenders payable pursuant to any Expense Side Letters

the fullest extent permitted by applicable law in consideration of the Agents and the execution of this Amendment by the Participant

Lenders that executed und delivered tins Amciidmeiit tugcther with any such Participant Lenders suecessors aiid assigns the AmParticipant

the Borrower and the each on behalf of itself and each of its successors and assigns including without limitation any receiver or

trustee collectively the does hereby forever release discharge and
acquit

the Agents each Amendment Participant Lender and each ot their

respective parents subsidiaries and affiliate corporations or partnerships and their respective officers directors partners trustees shareholders agents

attomeya and employees and their respective successors heirs and assigns in the ease of each of the foregoing solely in their
capacities as such

collectively the of and from any and all claims demands liabilities nghts responsibilities disputes causes of action whether at law or

equity indebtedness and obligations collectively of every type kind nature description or character and irrespective
of how why or by

reason of what facts whether such Claims have heretofore arisen are now existing or hereafter srise or which could might or may be claimed to exist of

whatever kind or name whether known or unknown suspected or unsuspected liquidated or unliquidated each as though fully set forth herein at length

which in any way srise out ot sre connected with or in any way relate to sctions or omissions which occurred on or pnor to the date hereof with
respect to

the Obligations this Amendment the Accommodation Agreement the Credit Agreement or any other Loan Document Section shall survive the

expiration or termination of the Accommodation Period of the Accommodation Agreement and of this Amendment including due to the occurrence ol the

First ermioaiion Date or the Second Termination late and ii the termination of the Credit Agreement the payment in full of all Obligations and the

termination of all Commitments

Amendment Participsnt Lenders hereby waive any defaults including any Automatic Accommodation ferminatiun Defaults orrcDefaults or Events of Default that may have ocLurred as result uf the failure of the Borrower apply the sggregate amount held in slI

Incremental Borrowing Base Cash Collateral Accounts to the repayment of Obligations pursuant to Section 3mi of the Accommodation Agreement and

ii maintain Borrower Liquidity Availability in an amount
greater

than the Minimum Liquidity Amount pursuant to Section 3d of the Accommodation

Agreement in each case as in eftect immediately poor to giving eflbct to the amendments to the Accommodation Agreement set forth in Section of this

Amendment and Section of the Second Amendment

Except to the extent hereby amended each Loan Party hereby affirms that the terms of the other Loan Documents secure and shall continue to

secure and it
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guarantee and shall continue to guarantee in each case the Obligations aa defined in the Credit Agreement and acknowledges and agrees that each Loan

Document is and shall continue to be in full force and effect and is hereby ratified and affinned in all respects

The Borrower agreea that its
obligations set forth in Section 1005 of the Credit Agreement shall extend to the preparation execution and

delivery

of this Amendment including the reasonable fees and disbursements of
special counsel to the Administrative Agent and the Arrangers

No Person other than the parties hereto and any other Lender and in the ease of Section hereof the Releasees shall have any rights hereunder

or be entitled to rely on this Amendment and all thirdparty beneficiary rights otber than the rights of the Releasees under Section hereof and any other

Lender are hereby expressly
disclaimed

parties hereto hereby agree that Section of the Credit Agreement shall apply to this Amendment and each other Loan Document and all

actions taken or not taken by the Administrative Agent or any Lender contemplated hereby

Nothing in this Amendment shall be deemed asaerted or construed to impair or prejudice the rights of the Administrative Agent and the Lenders to

appear and be heard on any issue orto object to any relief sought in the Bankruptcy Court except to the extent that such actions would constitute breach

of the Administrative Agents or any Participant Lenders obligations onder the Accommodation Agreement

Any provision
of this Amendment held to be invalid illegal or unenforceable in any junsdiction shall as to such jurisdiction be ineffective to the

extent of such invalidity illegality or lityhwithout
affecting

the
validity legality

and enforceability of the remaining provisions fh and the

invalidity of particular provision in particular jurisdiction shall not invalidate such provision in any other jurisdiction

Section headings used herein are for convenience only and are not to affect the construction of or be taken into consideration in interpreting this

Amendment

Amendment may be executed in any number of
counterparts

and by the different parties hereto in
separate counterparts each of which when

so executed and delivered shall be deemed to be an original and all of which taken together shall constitute but one and the same instrument facsimile or

copy of counterpart signature page shall serve as the functional equivalent of manually executed copy for all purposes

AMENDMEN SHALL IN ALL RESPEC BE CONS tRUED IN ACCORDANCE WI AND GOVERNED BY HE LAWS OF THE
SI ATE OF NEW YORK AND 10 THE EXIEN APPLICABLE HE BANKRUP ICY CODE

EACH OF BORROWER IHE GUARAN AGEN EACH LENDER HEREBY IRREVOCABLY WAIVES ALL
RIGH 10 RIAL BY JURY IN ANY ACTION PROCEEDING OR COUN ERCLAIM ARISING OU Eh OR RELATING 10 AMENDMEN

PAGES FOLLOW
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PART
DELPHI CORPORATION

ITEM BUSINESS

As further described below Delphi Corporation referred to as Delphi the Company we or our and certain of its United

States US subsidiaries tiled voluntary petitions for reorganization relief under chapter of the US Bankruptcy Code

Bankruptcy Code in the Bankruptcy Court for the Southern District of New York the Court and are currently operating as

debtorsin possession under the jurisdiction of the Court and in accordance with the
applicable provisions

of the Bankruptcy Code

and orders of the Court Delphis nonUS subsidianes were not included in the filings continue their business operations without

rQvi from the Court and are not subject to the requirements of the Bankruptcy Code

Delphi is leading global supplier of mobile electronics and transportation systems including safety thermal

controls and security systems electncslelectronie architecture and in ear entertainment technologies engineered to meet and exceed

the ngorous standards of the automotive industry Delphi was incorporated in 1998 in contemplation of its separation from General

Motors Corporation GM in 1999 the Separation developed and products manufactured by Delphi are changing the

way drivers interact with thetr vehicles Delphi is leader in the breadth and depth of technology to help make ears and trucks smarter

safer and better fhe Company supplies products to nearly every major global automotive original equipment manufacturer

We have extensive technical expertise in broad range of product hues and strong systems integration skills which enable us to

provide comprehensive systemsbased solutions to vehicle manufacturers VMs We have established an expansive global presence

with network of manufacturing sites technical centers sales offices and joint ventures located in major regions ofthe world We

operate our business along the following reporting operating segments that are grouped on the basis of similar product market and

operating
factors

Electronics and Safety which includes audio entertainment and communications safety systems body

controls and security systems displays meehatronics and power electronics as well as advanced

development of software and silicon

Powertrain Systems which includes extensive systems integration expertise in gasoline diesel and fuel

handling and full end to end systems including fuel injection combustion electronics controls exhaust

handling and test and validatton capabilities

ElectricalElectronic Architecture which includes complete electrical architecture and component

products

Thermal Systems which includes Heating Ventilating and Air Conditioning HVAC systems

components for multiple transportation and other adjacent markcts and powertrain cooling and related

technologies

Automotive Holdings Group which includes noncore product lines and plant sites that do not fit

Delphis future strategic framework

Corporate and Other which includes the Product and Service Solutions business which is comprised of

independent aftermarket diesel aftermarket original equipment service consumer electronics and medical

systems in addition to the expenses of corporate administration other expenses and income of

nonoperating or strategic nature and the elimination of inter segment transactions

We also have noncore steering and hsltshaft product lines and interiors and closures product lines that are reported in

discontinued operations for accounting purposes Previously the steering and haltihalt product line was separate operating segment

aiid the interiors and closures product line was part
of our Automotive Holdings Group segiiieiit

Refer to Notc Discontinued

Operations to the consolidated financial statements for more information
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Executive Summary

Executive Summary

In connection with its Delphi As followup to our meeting on March 2009 Greenhili has focused on further refining the valuation range for

consolidated Delphi the Company and its foreign operations with focus on estimating the relative value of
related work for the PBGC Delphis foreign businesses

Greenhill has evaluated the We continue to rely on the interim January 2009 RPOR for Delphis projected revenue and EBITDAR since the

relative value of Delphi and updated business plan is not yet available

its foreign businesses
To develop its views on value Greenhill has

Reviewed the financial performance of Delphi

Reviewed the financial projections prepared by the management of Deiphi

Discussed with the management of Delphi both past and projected future financial performance

Participated in extensive due diligence meetings covering operational financial legal and tax issues impacting the

Company

Greenhill has conducted variety of analyses to determine the standalone valuation of Delphi

As starting point we first analyzed the broader auto supplier space to develop set of comparables that met

the following criteria

Product diversification similar to Delphi

Geographic revenue mix with strong presence in both Europe and North America

Classified as Tier supplier

Currently trades on one of the major US or foreign exchanges

companies meet the above criteria all of which are US based with the exception of Canadian firm

Given the distressed trading valuations across this sector Greenhill has applied the following methodology to

better reflect the observed enterprise value of each comparable company

For those companies with debt trading substantially below par we have relied on the market value of debt as opposed
to book value of debt as better proxy for overall observed valuation

For the purposes of this presentation we have assumed that all cash on the balance sheets of comparables

represents excess cash This assumption remains subject to further review

Greenhill
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Valuation

Summary

Valuation

Methodology

Greenhill

relied

primarily

on

the

comparable

company

Comparable

company

analysis

analysis

to

estimate

the

value

of

Delphi

as

whole

Greenhill

identified

comparable

companies

to

Delphi

and

applied

their

market

multiples

as

well

as

its

foreign

to

2008

2009E

and

2010E

metrics

to

calculatestandalonevaluation

of

the

Company

businesses

and

the

foreign

subsidiaries

Precedent

transaction

analysis

Greenhill

reviewed

range

of

industry

transactions

and

applied

these

multiples

on

LTM

basis

to

derive

changeofcontrol

valuation

of

the

Company

and

the

foreign

subsidiaries

Discounted

cash

flow

analysis

Greenhill

did

not

rely

on

discounted

cash

flow

approach

due

to

the

lack

of

reasonably

current

longterm

projections

for

the

Company

Greenhilt
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RepresentsUnitedStatesRepresents

South

Korea

RepresentaGermany

Other

includes

South

AmericaAfrica

and

Europe

excludingGermanyFurtherbreakdown

not

availabte

per

filingsRevenuebreakdown

for

geography

as

of

FYE

93008

Sates

and

EBtTOAR

shown

LTM

as

01123108Represents

Asia

and

Other

Company

filing

combinesMexico

and

South

Amenca

as

combinedoperationCompany

filing

classifiesEuropean

and

Other

as

combinedoperationSource

Delphi

OverviewPresentationMaterials

for

Stakeholders

Delphi

data

room

files

CompanyfilingsCapitallO

lhn

Valuation

Summary

Overview

of

Delphis

Comparables

Comparison

Across

Businesses

Qerh

5263

5877

Ynrtnd

Eaap

112

1Q

57

5v

Supplier

of

powertrainapplications

to

GEMs

Strong

Europeanpresence

6h

6914

101

44

46

10

Supplier

of

safety

and

other

automotivecomponents

FEDERAL

lr

presence

in

North

America

and

Europe

Geographicrevenue

mix

in

in

with

Delphi

149950

10550

70

30

56

Diversifiedautomotive

parts

supplier

with

focus

on

safety

relaledproducts

II

WV

Automotive

Strong

Europeanpresence

70

of

revenue

is

derivedoutside

of

North

America237040

14870

63

59

38

DiversifiedCanadianautomotive

parts

supplier

with

GM

At

and

Chrysler

as

its

largestcustomers135705

718A

36

mh

systemssupplierSignificantoperationsoutside

of

North

America

59160

3740

63

44

47

Supplier

of

ride

control

and

emissionsproductsGeographicrevenue

mix

in

line

with

that

of

Delphi

TENNECO

Revenue

split

about

equally

lwe

North

America

and

Europe

80950

2360

29

46

14

30

Has

similarbusiness

mix

and

geographicexposure

as

Delphi

Geographicrevenue

mix

in

line

with

Delphi

21090

716

25

of

substantially

all

of

GMs

axle

ments

209330

3780

16

44

38

12

meme

Greenhill
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lua

Summary

in

exceot

ner

share

data

Overview

of

Delphis

Comparables

Relative

Trading

Performance

len

to

Dec31

YearEnd

Prices

as

of

13

Shirt

in

2575

29825

37277

7137

6463

63x

93x

63x

62x

92x

62x

1015

30355

19815

6547

44x

53x

48x

25x

30x

27x

649

6584

29514

21560

1226

28x

171x

48x

09x

53x

15x

3283

36971

21491

15480

16030

14x

59x

24x

14x

57x

23x

110

853

20690

19347

7031

29x

76x

34x

250

1173

14733

13250

4618

39x

43x

36x

16x

18x

15x

072

720

2Qh

4740

4668

6Ox

lx

Q1h

Q4

lnM

115

851

13561

12150

2957

44x

82x

14x

39x

26x

Median

Mean

ix

76xlx

48x5Ox

14x22x

Note

Includes

only

JPM

and

Deutsche

Bank

estimates

to

maintainconsistency

in

methodology

of

calculatingadjusted

ITD

FederalMogul

is

not

covered

by

eithercompanyEstimatesrepresent

IBES

consensusestimates

Dana

Holding

is

not

covered

by

Deutsche

Bank

Market

value

enterprise

value

representsmarket

value

of

debt

and

equity

less

cash

plus

book

value

of

minorityinterests

and

preferred

stock

Includes

771

mm

of

preferred

stock

Accounts

for

shares

of

Senes

Preferred

having

an

aggregateliquidationpreference

of

not

more

than

125mm

SourceJPMorgan

and

Deutsche

Bank

estimatescompanyfilingsFactSet

IBES

consensusestimates

Greenhill

J9

Case 1:12-mc-00100-EGS   Document 6-11   Filed 03/05/12   Page 61 of 81

JA651

USCA Case #17-5142      Document #1690342            Filed: 08/28/2017      Page 74 of 259



ValuationSummary

Delphi Corporation

Automctive

Holdings Group

le
Electronic

Architecture

31

South America

Delphi is global supplier of

transportation components
with almost half of its

business from powertrain

systems and vehicle

electronics

Automotive

Holdings Group

Delphi Product

and Service

Solutions

Electronic

Architecture

26

Asia Pacific

12

FY 2008 Total

Powertrain

Systems

FY 2008 Total 0Q
IB

sy

ltrth

933

South America

11

Asia Pacific

31

Powertrain

Systems

38
Notes

FY 2008 Total 378mm FY 2008 Total

Represents LTM revenue as of 123108 revenue contnbution excludes eliminations

Steering and Electronics and Safety excluded from chart due to 3mm and l4 in OIBDAR loss respectively

North America excluded from chart due to G7gmm OIBDAR loss

Source Delphi Overview Presentation Materials for Stakeholders Delphi data room files

378mm

110
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Valuation

Summary

Precedent

Auto

Supplier

MA

Transactions

Last

Three

Years

Be

Updated

millions31Jul08

Amtek

India

Ltd

Amtek

Auto

Ltd

23Apr08

Bosch

Corp

403

Remaining

Stake

Robert

Bosch

GmbH

17Mar08

Beru

178

Remaining

Stake

BorgWarner

Germany

GmbH

206J

18Jun07FederalMogul

43

Stake

Carl

lcahn

15Jan07KoninklijkeNedschroef

Holding

GlIde

InvestmentManagement

and

Parcom

lure

13Nov06

Spectra

PremiumIndustries

Fends

de

lid

Desjardins

Capital

Regional

et

erati

Camada

Group

and

Management18Oct06

lcah

Group

Robert

Bosch

GMBH

18Oct06ComponentaDoktas

lukh

Componenta

Corp

Ticaret

ye

Sanayi

5496

Stake

31Aug06

Metaldyne

Corp

Asahi

Tec

Corporation

86x

Mean

Median

ij

reen

hilt

Note

Includes

deal

with

transaction

value

greater

than

lO

14

Source

lQlQ
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Valuation Summary

Delphi Consolidated Valuation

Precedent Transaction LTM Multiples Be

Based on precedent

transactions multiple

range of 3Ox to 6Ox is

applied to Delphis LTM IWQ
EBITDAR of 378 million and

to its foreign business
2008 EBITDAR Multiple Range 45x Ox

EBITDAR of 561 million

2008 EBITDAR 378 378 378

Implied Total Delphi Enterprise Value 1134 1701 2268

USS in millions 1Q

2008 EBITDAR Multiple Range Ox Ox

2008 EBITDAR 561 561 561

Implied Rest of World Enterprise Value 1683 2525 3366

Green hilt Source Delphi Overview Presentation Materials Stakeholders Revised 15 15
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Comparable

Company

Analysis

Comparable

Company

Trading

Statistics

BorgWarnerFederalMogul

TRW

Automotive

Magna

International

Lear

Tenneco

Dana

inMe

American

Axle

2575

5528

534

29825

37277

36603

63x

93x

1015

2100

517

10090

30355

17086

44x

53x

649

2920

77

6584

14

9180

ax

3283

7902

58

36971

21491

20g41

14x

110

3150

965

853

20690

5688

250

2757

1173

14733

6100

43x

072

1225

720

14240

1628

Ox

158x

115

1700

93

851

13561

4367

Ox

158

2275

931

877

9517

133x

49x

62x

200

27x

na

15x

na

23x

128

nm

100

15x

100

nm

na

26x

120

03x

80

Median

48x

14x

39x

23x

Mean

42x

121

ss

Note

Includes

only

JPM

and

Deutsche

Bank

estimates

to

maintainconsistency

in

methodology

of

calculatingadjustedEBITDAFederalMogul

is

not

covered

by

eithercompanyEstimatesrepresentconsensusestimates

EPS

are

projected

to

be

negative

for

most

of

the

comps

Therefore

PIE

multiples

are

not

meaningfulMarket

value

enlerpdse

value

representsmarket

value

of

debt

and

equity

less

cash

plus

book

value

of

minorityinterests

and

preferred

stock

SourceJPMorgan

and

Deutsche

Bank

estimatesCompany

flings

FactSet

IBES

consensusestimates

63x

62x

48x

25x

ax

o9x

24x

14x

34x

nm

36x

l6xnm

82x

14x

33x

13x

92xOx57x8x
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Sin

millions

Comparable

Company

Analysis

Comparable

Company

Operating

Statistics

lQ

to

QS

YearEnd

Prices

as

13

BorgWarnerFederalMogul

TRW

Automotive

Magna

International

Lear

Tenneco

Dana

ArvinMentorAmerican

Axle

36603

213

319

466

97

123

17086

201

58

154

105

105

110

9180

283

110

nm

nm

16

52

20941

266

92

739

nm

21

47

5688

255

162

nm

52

6100

125

42

27

195

66

75

1628

299

35

619

nm

16

30

4367

300

197

613

461

25

31

944

133

221

nm

494

106

129

Median

255

461

27

52

39x

Mean

230

121

442

349

53

72

Note

Includes

only

JPM
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Deutsche

Bank

estimates

to

int

consistency

in

methodology

of

calculatingadjusted

ITD

FederalMogul

is

not

covered

by

eithercompanyEstimatesrepresent

IBES

consensus

EPS

are

projected

to

be

negative

for

most

of

the

comps

Therefore

PIE

multiples

are

not

meaningfulMarket

value

enterprise

value

representsmarket

value

of

debt

and

equity

tess

cash

plus

book

value

of

minorityinterests

and

preferred

stock

SourceJPMorgan

and
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Bank

estimatesCompanyfilingsFactSet

IBES

consensusestimates

98
10090

6584

36971

8531173

72
851

37277
3035529514

21491
20690147331424013561

9517
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Comparable

Company

Analysis

BorgWarner

Inc

Borg

Warner

primarily

provides

products

for

powertrain

applications

across

Europe

BorgWarner

Inc

the

Company

is

global

supplier

of

highly

engineeredautomotive

systems

and

componentsprimarily

for

powertrainapplications

for

OEMs

of

lightvehicles

The

Company

operatesmanufacturingfacilities

serving

customers

in

the

Americas

Europe

and

Asia

BorgWarner

Inc

operates

in

segments

Engine

developsproducts

to

manage

engines

for

fuel

efficiencyreducedemissions

and

enhancedperformanceDrivetrainproducesclutching

and

control

systems

sh

largest

customer

was

Volkswagenrepresenting

19

of

total

2008

sales

The

Company

is

headquartered

in

Auburn

Hills

Michigan

and

was

incorporated

in

1987

an
Bank

and

Other

Term

Loans

due

through

2015

TotalLoans

and

575

SeniorNotes

due

2016

800

SeniorNotes

due

2019

7125

SeniorNoteo

due

2029

50

convertibteNotes

due

2012

impact

or

on

Oobt

TotalNotes

and

OtherTotal

Debt

Caoh

Net

Debt

bb
33441492

133

1192

373

436

8197
11641

4404
7137

268433441197

88

1180

89

10824083

na

7523

10867
440

6463

5264mm

Notes

Assumes

65

Notes

due

February

2009

wereretired

using

funds

from

the

revolvingcreditfacility

12

Assumesnonpricedcredttfacilitytrades

at

at

par

On

4909

BorgWamercompleted

the

issuance

of

374mm

of

Convertible

Notes

for

estimatedproceeds

of

362mm

Smm

of

which

was

used

on

hedge

and

warranttransactions123108

cash

has

been

adtusted

by

337mm

accordtnglyRepresents

LTM

revenue

by

product

and

by

geography

as

of

123108RevenuecontributionexcludesintersegmenteliminationsSource

Company

filingsMarkitCapitallOMarketcapttaltzatton

29825

so

5u

son

unitedStates

25

FY

2008

Total

South

Korea

Greenhill
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Comparable

Company

Analysis

FederalMogul

Corporation

FederalMogulCorporationFederalMogul

the

Company

is

leading

global

supplier

of

vehicular

and

industrial

fuel

economyalternativeenergyenvironment

and

safety

systems

products

The

Company

servesautomotive

light

commercialheavydutyindustrialagriculturalaerospace

marine

rail

and

offroadvehicle

OEMs

as

well

as

the

worldwideaftermarket

The

Company

operates

through

segmentsPowertrain

Energy

Powertrain

Sealing

and

BearingsVehicle

Safety

and

ProtectionAutomotiveProducts

Global

Aftermarket

and

Corporate

The

Company

filed

for

bankruptcy

on

October

2001

and

emerged

from

bankruptcy

on

December

27

2007

FederalMogulCorporation

is

headquartered

in

SouthfieldMichiganTrancheTerm

Loan

eh

Term

Loan

Debt

DiscountTotalLoans

51

9945

51

301

411

25397

15429

FY

2008

Total

11

in
Energy

30

PowertrainSealing

and

Bearings

15

86

Notes

Assumes

Other

Debt

trades

at

average

pnce

of

Term

loans

Represents

LTM

revenue

as

of

123108Source

Company

filings

lo

Markit

lO

North

America

44

FederalMogul

is

leading

supplier

of

technology

in

vehicle

and

industrial

products

primarily

focused

on

North

America

and

Europe

an

rhTotal

Debt

MarketIzatIon

9592

19516

8882
5547

10090

TOtS

Rest

of

WorldAutomotiveProductsVehicle

Safety

and

Protection

FY

2008

Total

6886mm

Greenhill
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Comparable

Company

Anatysis

TRW

Automotive

Holdings

Corporation

TRW

Automotive

is

one

of

the

worlds

largest

and

most

diversified

suppliers

of

automotive

systems

to

global

5h

and

related

aftermarkets

DoOs

TRW

AutomotiveHoldingsCorporation

the

Company

is

global

supplier

of

automotive

systems

with

focus

on

safetyrelatedproducts

The

Company

operates

in

segments

TermTerm

Loan

5000

4556

26542919

Chassis

Systems

Steering

braking

linkage

and

ver

60

6600

suspensionproductsTotalLoans

21930

12072

Occupant

Safety

Systems

Air

bags

seat

belts

safety

Notes

and

electronicssteering

wheels

and

securityelectronicsystemsSeniorNolan

due

2014

55000

41

2069

AutomotiveComponents

Engine

valves

body

controls

and

engineeredfasteners

and

components

As

of

December

31

2008

the

Company

had

approximately

65200

employeesoperating

in

26

countries

636

SeniorNolan

due

2014

725

Nolan

due

2017

capitalLeanesShortTerm

Debt

TotalNotes

and

Other

37106000
470450660

16290

2540na3636

025
2423

160

23
58

Chrysler

Ford

and

GM

are

some

of

TRWs

largest

customers

The

Company

was

founded

in

1904

and

is

based

in

Livonia

MichiganTotal

Oebl

caah

and

ST

innantmantn

Net

Debt

3922021660

1789616660
1226

Rent

of

World

NorthAmerica

30

Occupant

Safety

Syatema

29

Notes

FY

2008

Total

995

FY

TRW

outatandingRevolverbalanceincreased

from

5200mm

at

08h

to

lb

On

09

Assumesevoiver

both

increaseLAssumes

other

wngsh

and

shortterm

debt

trade

at

the

average

pnce

of

5h

Senior

Notes

Represents

LTM

revenue

by

product

and

by

geography

as

of

123108SourceCompanyfilingsBloomberg

Markit

ital

ll

21
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Comparable

Company

Analysis

Magna

International

Inc

Magna

International

the

Company

isa

global

automotivesupplierfocused

on

providingtechnologicallyadvancedautomotive

systems

assembliesmodules

and

components

and

engineering

and

assemblingcompletevehiclesprimarily

for

sale

to

OEMs

of

cars

and

light

trucks

Key

productsincludeautomotiveinteriorsystems

seating

systems

closure

systems

body

and

chassis

systems

vision

systems

electronic

systems

exterior

systems

powertrain

systems

roof

systems

as

well

as

completevehicleengineering

and

assembly

As

of

December

31

2008

the

Company

had

240

manufacturingdivisions

and

86

product

developmentengineering

and

sales

centers

tn

25

countries

GM

and

Chrysler

are

the

Companys

largest

North

Americancustomers

The

Company

was

founded

in

1957

and

is

based

in

Ontario

Canada

Vision

and

ElectronicSystemsToolingEngineenng

and

Other

Bank

DebtimeQnLeansTntatLeans

and

708

SubnrdtnatedDebentures

CUR

denominatedDebentores

CAD

denominatedOtherTotalNotes

and

Other

Magna

International

provides

technologically

advanced

systems

and

components

primariJy

to

car

and

light

truck

OEMs

in

North

America

and

Europe

9000
250

9345

100

534011
424

2209
11040

2757036971

530
52756

9Q

Total

Debt

Cash

Net

DebtMarketcapitalizationClosureSystemsExtenor

and

InteriorSystems

33

CompleteVehicleAssembly

14

Rest

st

WottdAmerica

59

tody

Systems

snd

ChassisSystems

19

Note

2008

Total

704

FY

2008

Total

lQO4

Assumes

pri

bank

debt

trades

at

par

and

notes

and

other

trade

at

80

Represents

LTM

revenue

as

of

breakdownexcludesrevenue

from

CompleteVehicleAssembly

and

Tooling

Engineering

and

Other

22

SourceCompanyfilingsBloomberg

Markit

CapitallO

Greenhill

Case 1:12-mc-00100-EGS   Document 6-11   Filed 03/05/12   Page 72 of 81

JA662

USCA Case #17-5142      Document #1690342            Filed: 08/28/2017      Page 85 of 259



Comparable

Company

Analysis

Lear

Corporation

Lear

Corporation

the

is

global

Tier

supplier

of

automotive

seat

systems

electricaldistribution

systems

and

electronicproducts

As

of

December

31

the

Company

had

210

facilitiesincluding

169

manufacturingfacilities

and

assembly

sites

32

administrativetechnical

support

facilitiesadvancedtechnologycenters

and

distributioncenters

in

36

countries

The

Company

believes

that

on

market

share

basis

it

has

the

position

in

automotive

seats

and

and

positions

in

North

American

and

Europeanelectricaldistribution

systems

respectively

The

Company

is

headquartered

in

SouthfieldMichigan

and

was

incorporated

in

1987

lQ

Et

and

50

SeniorNotes

due

2013

875

SeniorNotes

due

2016

575

SeniorNotes

due

2014

Zero

couponconvertibleNoiesOtherTotalNotes

and

Other

22

52622

9850

366

8381

LoansRevolver

Term

Loan

wc

Linea

of

creditTotalLoans

Lear

is

global

Tier

supplier

with

market

share

in

automotive

seat

systems

92

425

22195
2980

19

5555

5893

18

1075

3995

839

08

02

13073

2509

Total

Debt

cash

and

ST

Investments

Nat

Debt

MarketcapitalizationElectnc

and

Electronic

21

3528819347

8890

592

7Q883

Rest

of

World

46

Notes

FY

2008

Total

QS

Assumes

WC

Lines

of

Credit

trade

at

the

same

price

as

the

Revolver

12

Assumes

non

debt

trades

at

average

price

of

Senior

Notes

Represents

LTM

revenue

by

product

and

by

geography

as

of

1213108SourceCompanyfilingsBloomberg

Markit

CapitallOMesco

10

FY

2008

Total

13

Greenhill
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Comparable

Company

Analysis

Tenneco

os

RevolverSeniorLoans

due

12

TotalLoans

and

10

SeniorSecuredNotes

doe

2013

Senior

Sob

Notes

dun

2014SeniorNotes

doe

2015Oebentoreo

due

25

Notes

due

NotesPayableTotalNotes

and

OtherTotalDebtcash

it

DebtModalcapttsltcattoe

wtv

097
120004010

1173

iss

Ride

ControlSystemsProducts

33

EmissionsControlSystemsProducts

67

Notes

FY

2008

Total

5916mm

Assumesnonpriced

debt

trades

at

average

of

Senior

Notes

Represents

LIM

revenue

by

product

and

by

geography

as

of

123108SourceCompanyBloomberg

Markit

llQ

FY

2008

Total

91

6mm

North

le

44

Tenneco

is

one

of

the

worlds

largest

producers

of

automotive

emission

control

and

ride

control

products

and

systems

serving

both

OEMs

and

the

aftermarket

worldwide

Tenneco

Inc

the

Company

is

the

largest

global

producer

of

automotiveemissioncontrol

and

ride

controlproducts

and

systems

As

of

December31

2008

Tenneco

Inc

had

approximately

21000

employees

at

the

followingfacilities

Walker

Brand

Operates

11

and

41

manufacturingfacilities

in

and

outside

the

US

respectively

and

engineering

and

technicalfacilitiesworldwide

Monroe

Brand

Operates

and

23

manufacturingfacilities

in

and

outside

the

US

respectivelyengineering

and

technicalfacilitiesworldwide

and

shares

other

such

facilities

with

WalkerTennecoserves

major

OEMs

including

GM

Chrysler

and

Ford

The

Company

is

incorporated

in

1996

and

is

headquartered

in

Lake

Forest

Illinois

239010003890250050002500

10170440

1002513260

03

1506

55

01375

20

1209

30

750

iQl

04

i1Q

03
3022

Greenhill
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Comparable

Company

Analysis

Dana

Holding

Corporation

ID

Dana

Holding

Corporation

Dana

the

Company

is

leading

supplier

of

axle

driveshaftstructural

sealing

and

thermalmanagementproducts

for

global

vehiclemanufacturers

As

of

December

31

2008

the

Company

employedapproximately

29000

people

in

26

countries

and

operated

113

major

facilitiesthroughout

the

world

The

Company

operates

through

productbased

and

market

based

segments

with

Ford

GM

and

Toyota

among

its

largest

customers

Dana

and

its

42

whollyownedsubsidiaries

filed

for

Chapter

Bankruptcy

on

March

2006

Dana

Holding

Corporation

emerged

from

bankruptcy

on

January

31

2008

The

Company

is

headquartered

in

Toledo

Ohio

Term

Loon

12665

3102

Discount

on

Term

Loan

870

TotalLoans

5Q5

3102

Notes

and

Other

502

NonrecourseNotes

60

00

na

ier

660

TotalNotes

and

Other

720

00

Total

Debt

12510

3102

cash

7775

7770

Net

DebtrsthCapitalization

720

Dana

Holding

is

diversified

supplier

serving

the

light

vehicle

commercial

and

off

highway

markets

The

Company

emerged

from

bankruptcy

on

January

31

2008

Asia

tc

South

America

14

FY

2008

Total

8095mm

Representsrevenue

for

12

months

ended

31

SourceCompanyfilingsBloomberg

Markit

CapitallOAmerica

48

FY

2008

Total

fQl

25
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Comparable

Company

Analysis

ArvinMeritor

Inc

CVS

Systems

Lnaa

noi

credit

iQt

Lines

of

credd

and

Other

lh

LoansArvinMeritor

Inc

ArvinMeritor

the

Company

isa

global

supplier

of

broad

range

of

integrated

systems

modules

and

components

serving

commercial

truck

light

vehicle

trailer

and

specialtyoriginalequipmentmanufacturers

and

certainaftermarkets

As

of

September

30

2008

the

Company

operated

82

manufacturingfacilities

in

22

countries

around

the

world

The

Company

operatea

in

segmentsCommercialVehicleSystems

ive

and

ride

controlproducts

for

medium

and

heavydutytrucks

Light

VehicleSystems

Body

systemschassis

and

wteels

for

passengervehicles

The

Companys

largest

customer

is

Volvo

which

represented

14

of

total

sales

in

2008

ArvinMeritor

was

incorporated

in

Indiana

in

2000

in

connection

with

the

merger

of

Mentor

Automotive

Inc

and

Arvin

Industries

10301430

515748

ArvinMeritor

is

global

supplier

of

modules

and

components

primarily

serving

commercial

truck

OEMs

AccoonisReceivableoattonh

930

495

Noien

due

2012

2790

32

871

Notes

due

i5

convertible

Nate

due

2028

3000

21

815

48

convertible

res

doe

2027

2000

19

373

oQcQo

Gate

en

Swap

ie

lh

Notes

and

Other11438

3027

lh

Debt

3707

Q3Q

Net

Debt

12180

2157

MerbetlinQot

051

LVS

is

Systems

14

Body

Systems

and

Othe

21

CVS

Undercarriage

and

Drivetran

60

NorthAmerica

41

FY

2008

Total

71

67mm

Europe

38

Notes

Assumessecured

debt

is

priced

in

line

the

RevolvingCreditFacilityAssumes

16

Notes

were

repaid

using

funds

from

the

previouslyestablished

trust

and

68

Notes

were

repaid

using

cash

on

hand

Represents

LTM

revenue

as

of

FYE

93006

SourceCompanyfilings

Markit

CapitallO

FY

2008

Total

67mm
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Comparable Company Analysis

American Axle Manufacturing Holdings Inc

rj

Revolver

Term Loan due 12
crier ilQ

Total Loans

and

7075 Notes

525 Notes

cnnverhbte Notes

capital nh Obligations

Tetat Netes and Other

Total Oebt

cash and ST ments
Net Oettt

Market latra

2900

2500

5819

93000

2498

04

5580

11399

270

8840

26
31

to

Q9

20 5800

37
04 01

na
1138

82
2759

87

877

American Axle Manufacturing Holdings Inc American Axle

the Company is the principal supplier of ineh components

to General Motors Corporation GM for its rear wheel drive

light trucks and SUVs manufactured in North America

The Company supplies substantially all of GMs rear axle and

front fourwheel drive and allwheel drive axle requirements for

these vehicle platforms with sales to GM representing of

2008 sales

The Company was formed out of GM in 1994 and is

headquartered in Detroit Michigan

American Axle is principal

supplier of driveline

components to GM

Greenhill

Chassis

Components

Forged

Products and

Other

21

Europe and

Other

FMxtco Id
South

25

and

Driveshafts

79

Notes FY 2008 Total FY 2008 Total

Assumes Foreign Credit Facilities are priced at the average bid of rate bonds per SP LCD as of 09
Assumes convertible notes trades at the average of the 875 and 525 Notes

Represents LTM revenue as of 31
Source Company fitings Bloomberg ith itat SP LCD

inStates

62

21 09mm

27
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Summary

of

2008

Ti

BM

NonDebtor

Valuation

by

Entity

Estimated

Net

Asset

Value

France

UK

Germany

Spain

PortugalAustriaLuxembourg

aly

BelgiumSwedenNetherlandsIreland

China
Korea

Singapore

India

AustraliaMalaysia

Japan

iQl

IndonesiaTaiwanPakistan

Total

Australia

Ia

Sin

tQ

eQt

at

REDACTED

Using

net

PPE

as

proxy

reinforces

the

view

that

significant

majority

of

Delphis

value

resides

in

foreign

entities

The

combined

collateral

value

potentially

subject

to

foreign

liens

is

currently

estimated

at

24

billion

PolandHungary

ian

Turkey
Czech

RepublicSlovakRepublicRussia

Total

EaaternEurope

REDACTED

Sin

uo

REDACTED

Mexico

REDACTED

ArgentinaCanada

Total

Americas

lQ

MoroccoSouth

fr

Tetal

Africa

Greenhill

Note

Assume

Net

AssetValuereflects

100

ci

net

PPE

Source

Delphi

filings

and

company

trial

balancesposted

in

the

data

room
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Range

of

options

Cash

Other

assets
andor

New

Common

StockCash

Roll

OverorOM

Warrants

Waiver

of
Avoidance

Actions

Cancelled

CashCash

or

Roll

Over

Cash

or

Roll

Over

Warrants

ReinstatedConfidential

Material

Pub

Information

2009

Emergence

Update

Summary

Of

Distributions

Under

Consensual

Plan

Framework

CarveOut

Claims

Tranche

Hedge

Obligation

Claims

DIP

Claims

up

to

350M

Tranche

DIP

Claims

Superpriority

Claims

including

Hedge

Obligation

Claims

in

excess

of

0M

Administrative

Claims

eD

red

laims

Cash

Six

Years

for

Tax

Claims

Discharged

Equity

Interests

MDL

Equity

Claims

Joint

Meeting

Of

The

Delphi

Statutory

Page

45

Committees

March

2009
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UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF MICHIGAN

SOUTHERN DIVISION

DENNIS BLACK, ET AL.,

Plaintiffs,
v.

PENSION BENEFIT GUARANTY
CORPORATION, ET AL.,

Defendants.
/

Case No. 09-13616

SENIOR UNITED STATES DISTRICT
JUDGE
ARTHUR J. TARNOW

UNITED STATES MAGISTRATE JUDGE
MONA K. MAJZOUB

ORDER SUSTAINING PLAINTIFFS’ OBJECTIONS [172] TO MAGISTRATE JUDGE’S
SCHEDULING ORDER, GRANTING PLAINTIFF’S MOTION FOR ADOPTION OF

SCHEDULING ORDER [152], ADMINISTRATIVELY TERMINATING PBGC’S
MOTION FOR PROTECTIVE ORDER [178], ADMINISTRATIVELY TERMINATING

PLAINTIFFS’ MOTION TO COMPEL DISCOVERY [179], AND ENTERING
SCHEDULING ORDER

Now before the Court is the Magistrate Judge’s Order [169] denying Plaintiffs’ Motion

for Adoption of Scheduling Order.    

On April 11, 2011, Plaintiffs filed objections [172] to the order.  Defendant PBGC filed a

response [173] to the objections on April 25, 2011 and Plaintiffs filed a reply [174] on May 2,

2011. 

I. Plaintiffs’ Objections

A.  Standard of Review

The standard of review set forth in F.R.C.P. 72(a) governs this nondispositive matter. 

Pursuant to that rule, “The district judge in the case must consider timely objections and modify

or set aside any part of the [Magistrate Judge’s] order that is clearly erroneous or is contrary to

law.”  

B.  Analysis

Upon review of the record, this Court makes the following findings:  
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2

By denying Plaintiff’s Motion for Adoption of Scheduling Order, the Magistrate Judge

erred.

On December 22, 2009, at a hearing held on Plaintiffs’ Motion for Preliminary Injunction

[7], this Court questioned counsel regarding what Plaintiffs would be required to show if it were

assumed that they were correct that they were entitled to a hearing prior to the termination of the

Salaried Plan.  The Court ultimately ordered the parties to submit supplemental briefing

addressing the termination of the Plan.  

On September 24, 2010, the Court held a hearing on various motions in this matter,

including PBGC’s Motion to Dismiss Counts 1 through 3 of the Second Amended Complaint

[23] and PBGC’s Motion for Summary Judgment on Count 4 [45].  The Court again questioned

counsel as to what would be shown at a hearing to terminate the Plan that Plaintiffs asserted was

required.  The Court denied PBGC’s dispositive motions without prejudice and specifically

permitted discovery to proceed as to Plaintiffs’ complaint.  The Court did not address the full

scope of discovery that would be permitted.  

Plaintiffs then filed their Motion for Adoption of Scheduling Order [152] seeking to set a

schedule for conducting discovery on Counts 1 through 4.  PBGC opposed the motion, arguing

that discovery should not be permitted.  On March 28, 2011, the Magistrate Judge entered an

order [169] concluding that this “is an action for review on an administrative record” and

denying discovery as to Counts 1 through 3.  The only discovery permitted related to Count 4

and whether any deficiencies existed in the administrative record.  Defendants were permitted to

object to this discovery.  

In the instant objections, Plaintiffs assert that the Magistrate Judge erred in not allowing

discovery on Counts 1 through 3 of the complaint.  Plaintiffs also maintain that the Magistrate

Judge improperly concluded that this is an action for review on an administrative record. 
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1 Following the hearing, neither party filed a motion asking the Court to reconsider its
ruling.

3

The Court finds that the Magistrate Judge erred in concluding that discovery is not

permitted on Counts 1 through 3 of the complaint since the Court previously concluded on

September 24, 2010 that this case may proceed to discovery.1  The Court did not limit that

discovery to only certain counts of the complaint.

The Court further concludes that the Magistrate Judge erred in finding that this is an

action for review on an administrative record, as the parties have disputed whether this action

only concerns the administrative record and this Court has never concluded that it will only

focus on the administrative record in considering Plaintiffs’ complaint. 

As Plaintiffs correctly point out, the Sixth Circuit has concluded that “[t]he scope of

discovery under the Federal Rules of Civil Procedure is traditionally quite broad.”  See Lewis v.

ACB Bus. Servs., Inc., 135 F.3d 389, 402 (6th Cir. 1998).  Fed. R. Civ. P. 26 states, “Parties may

obtain discovery regarding any nonprivileged matter that is relevant to any party’s claim or

defense.... Relevant information need not be admissible at the trial if the discovery appears

reasonably calculated to lead to the discovery of admissible evidence.”  Since “‘discovery itself

is designed to help define and clarify the issue,’ the limits set forth in Rule 26 must be ‘construed

broadly to encompass any matter that bears on, or that reasonably could lead to other matters that

could bear on, any issue that is or may be in the case.’”  Conti v. Am. Axle & Mfg., Inc., 326 Fed.

Appx. 900, 904 (6th Cir. 2009) (unpublished) (quoting Oppenheimer Fund, Inc. v. Sanders, 437

U.S. 340, 351 (1978)).   

In terms of addressing the scope of discovery for purposes of entering a scheduling

order– The Court’s initial focus, keeping the above case law in mind,  is on Count 4 and whether
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2 The Plan termination date, as per the agreement reached between PBGC and the plan
administrator, was July 31, 2009.  

3 Of course, the PBGC may still prevail in this lawsuit even if the evidence demonstrates
that termination would not have been proper after a hearing under 28 U.S.C. §1342(c), as the
Court would consider at that time the relevant statutory and constitutional questions; these
questions could ultimately be decided in the PBGC’s favor.  

4

termination of the Salaried Plan would have been appropriate in July 20092 if, as Plaintiffs

contend, Defendants were required under 29 U.S.C. §1342(c) to file before this court “for a

decree adjudicating that the plan must be terminated in order to protect the interests of the

participants or to avoid any unreasonable deterioration of the financial condition of the plan or

any unreasonable increase in the liability of the fund.”  Plaintiffs maintain in their objections that

addressing this question may allow the Court to avoid constitutional and statutory questions

raised within the Second Amended Complaint in an exercise of judicial restraint   The Court

agrees.  Such a finding by the Court that termination was proper under 29 U.S.C. §1342(c)

would moot the remainder of the complaint pertaining to the PBGC, as it would be irrelevant

whether ERISA and the Due Process Clause require that a hearing be held under 29 U.S.C.

§1342(c) before termination of a plan (since with or without a hearing, termination would have

been proper).  Certainly, this matter, which the Court will address, “bear[s] on” the case issues. 

Oppenheimer, 437 U.S. at 351; see also Conti, 326 Fed. Appx. at 904.  Proceeding in this

manner is also an appropriate application of judicial restraint.3  See Firestone v. Galbreath, 976

F.2d 279, 285-286 (6th Cir. 1992) (court, quoting Supreme Court precedent, notes, “If there is

one doctrine more deeply rooted than any other in the process of constitutional adjudication, it is

that we ought not to pass on questions of constitutionality... unless such adjudication is

unavoidable.  Deciding constitutional issues only after considering and rejecting every

nonconstitutional ground for the decision is a fundamental rule of judicial restraint”) (citations
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4 The Court of course recognizes that unlike in UAL, the PBGC did not move here for a
court decree seeking termination; rather, the PBGC and the plan administrator reached an
agreement to terminate the plan.  However, the same principles enunciated in UAL apply to the
review the Court is conducting here.  Defendant has not offered the Court any Supreme Court or
Sixth Circuit case that has addressed the specific issue considered in UAL.  The Court finds the
Seventh Circuit’s analysis of the issue persuasive.  

5

and internal quotation marks omitted). 

In addressing termination in Count 4 under 28 U.S.C. §1342 and assuming that a hearing

was required before termination, this Court, pursuant to In re UAL Corp., 468 F.3d 444 (7th Cir.

2006), will conduct a de novo review of the PBGC’s decision to terminate the Plan.  Such a

review is not characterized as an APA review limited to the administrative record, with the

agency’s decision receiving deference.  As the Court concluded in UAL:

Deference is appropriate when agencies wield delegated interpretive or
adjudicatory power– the former usually demonstrated by rulemaking and the
latter by administrative adjudication (which also may yield rules in common-law
fashion).  The PBGC did not use either rulemaking or adjudication to decide that
United’s plan should be wrapped up at the end of 2004.  Its decision was made
unilaterally and was not self-executing.  The only authority that the PBGC has
under §1342 is to ask a court for relief.  That implies an independent judicial role. 
When making its decision a court must respect any regulations issued after notice-
and-comment rulemaking, but the PBGC has not promulgated any rules pertinent
to this subject.  Nor has it issued the sort of interpretive guidelines that deserve
the court’s respectful consideration even though they lack the power to control. 
All the PBGC had done is commence litigation, and its position is no more
entitled to control than is the view of the Antitrust Division when the Department
files suit under the Sherman Act.  As the plaintiff, a federal agency bears the same
burden of persuasion.

Nothing in 29 U.S.C. §1342(c), which describes the judicial function 
after the PBGC files an action seeking termination, suggests that the
court must defer to the agency’s view.

See UAL Corp., 468 F.3d at 449-450 (citations omitted).4  

Once again, a finding by the Court in the PBGC’s favor on Count 4 after this review

would render moot the remainder of the complaint pertaining to the PBGC.  In the event that the

Court finds that termination of the plan was not supported by the factors set forth in 28 U.S.C.
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§1342(c), the Court will consider the remaining issues raised in the complaint.  

II. Defendant’s Motion for a Protective Order [178] and Plaintiffs’ Motion to Compel
Discovery [179]

Also pending before the Court are Defendant’s Motion for a Protective Order [178] and

Plaintiffs’ Motion to Compel Discovery [179].  These motions were filed following the

Magistrate Judge’s order denying Plaintiffs’ Motion for Adoption of Scheduling Order. 

Plaintiffs’ objections have now been sustained and the Motion for Adoption of Scheduling Order

has been granted.  Therefore, the issues raised in the motion may now be mooted based on the

Court’s ruling.  

The Court concludes that these motions should be deemed administratively terminated

and closed without prejudice.  If necessary, the parties may file discovery motions at some later

date that account for the instant ruling.  

III. Conclusion

Accordingly, 

IT IS HEREBY ORDERED that Plaintiffs’ Objections [172] to the Magistrate Judge’s

Scheduling Order and Order Denying Plaintiffs’ Motion for Adoption of Scheduling Order are

SUSTAINED.  As the Court previously ruled, this case will proceed to discovery.  

IT IS HEREBY ORDERED that Plaintiffs’ Motion for Adoption of Scheduling Order

[152] is GRANTED.

IT IS HEREBY ORDERED that Defendant’s Motion for a Protective Order [178] and

Plaintiffs’ Motion to Compel Discovery [179] are HEREBY ORDERED administratively

terminated by this Court.  The Motions shall be closed without prejudice.  The parties may file, if

necessary, discovery motions at a later date that account for the Court’s ruling in this order.   

IT IS FURTHER ORDERED that these proceedings as to Plaintiffs and the PBGC will
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continue as follows:

1. Plaintiffs and Defendant PBGC shall serve the initial disclosures which are

required by Fed. R. Civ. P. 26(a)(1) by September 16, 2011.

2. All discovery related to claims 1-4 shall be served in time to be completed by

April 30, 2012. 

3. All discovery motions related to claims 1-4 shall be filed by March 30, 2012. 

4. Plaintiffs and the PBGC shall exchange names of all witnesses, lay and expert,

by February 29, 2012. 

5. Each party shall be entitled to serve a maximum of 25 interrogatories upon

another party, with responses thereto required to be served in accordance with the

Federal Rules of Civil Procedure.

6. Plaintiffs and the PBGC shall each be allowed 10 depositions on claims 1-4

without leave of the Court. 

7. All dispositive motions related to claims 1-4 shall be filed no later than May

31, 2012.  These motions, consistent with the above discussion in this order, must

address under Count 4 whether termination of the Salaried Plan would have been

appropriate in July 2009 if, as Plaintiffs contend, Defendants were required under

29 U.S.C. §1342(c) to file before this court “for a decree adjudicating that the

plan must be terminated in order to protect the interests of the participants or to

avoid any unreasonable deterioration of the financial condition of the plan or any

unreasonable increase in the liability of the fund.”  
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      #09-13616
Black et al v. Pension Benefit Guaranty Corporation

8

SO ORDERED.

Dated: September 1, 2011 s/Arthur J. Tarnow              
Arthur J. Tarnow

 Senior United States District Judge

I certify that a copy of the foregoing document was sent to parties of record on September 1,
2011 by U.S./electronic mail.

s/Michael Williams                          
Relief Case Manager for the 
Honorable Arthur J. Tarnow
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I, John D. Sheehan, declare as follows:

1. I am the Vice President and Chief Financial Officer of Delphi

Corporation ("Delphi"). In addition, I am a member of the Delphi Strategy Board,

Delphi's top policy-making group. I joined Delphi in July 2002 as its Chief Accounting

Officer and Controller, and held those positions through July 2006. In March 2005, I was

named acting Chief Financial Officer. As such, my responsibilities included oversight of

Delphi's treasury, tax, mergers and acquisitions, internal and external reporting, internal

control, budgeting, forecasting, and financial planning and analysis. I was named Vice

President and Chief Restructuring Officer effective October 2005, and continued in that

capacity until October 3, 2008, when I was named Chief Financial Officer. Before I

joined Delphi, I was a partner at KPMG LLP, where I worked for 20 years on a number

of assignments in the United States, England, and Germany.

2. Since the Debtors filed their voluntary petitions for reorganization

relief with this Court, I have been involved to some degree in virtually all of the

significant decisions made by Delphi in connection with all aspects of Delphi's

transformation plan and these chapter 11 cases. Except as otherwise indicated, all facts

and opinions set forth in this declaration are based upon my personal knowledge and

experience, my review of relevant documents, my involvement in and knowledge of the

Debtors' businesses, and knowledge obtained from Delphi employees reporting to me and

upon whom I rely in the regular course of performing my duties. I submit this

declaration in support of the Platinum Expense Reimbursement Motion.

3. On June 1, 2009, Delphi entered into the Master Disposition

Agreement with affiliates of General Motors Corporation ("GM") and Platinum Equity,
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LLC ("Platinum"). The MDA will facilitate a global resolution of Delphi's chapter 11

cases through the purchase by Platinum of substantially all of Delphi's global businesses,

the purchase by GM of four U.S. manufacturing facilities (the "Keep Sites") and the

Delphi global steering division, and the assumption by Platinum and GM of liabilities

associated with the businesses and facilities they are purchasing. The MDA transaction is

the product of many months of extensive discussions among Delphi and its stakeholders,

including its DIP lenders, GM, the Automotive Task Force of the U.S. Treasury

Department, the Creditors' Committee, and potential third-party investors, including

Platinum and other investors who have expressed an interest in Delphi both before and

after Delphi's plan investors refused to close their investment under Delphi's confirmed

plan of reorganization (the "Confirmed Plan").

4. The MDA does not provide Platinum with either a break-up fee or

expense reimbursement in the event the transaction is not consummated because the

parties contemplated a private sale to Platinum, either in connection with Delphi's

proposed modifications to the Confirmed Plan or pursuant to a section 363 sale if the

proposed modifications are not approved. Although Delphi's motion in support of its

proposed plan modifications contemplated that Delphi in the exercise of its fiduciary

duties could consider any alternative transactions that were proposed prior to

consummation of an emergence transaction, the plan modification procedures order

incorporated into Exhibit N formal procedures for Delphi and potential bidders to follow

in making and evaluating offers of alternative transactions.

5. As was discussed with the Court during the hearing to approve the

plan modification procedures, Platinum is now exposed to the risk inherent in the process
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ordered by the Court. Thus, Delphi is seeking authority to provide for reimbursement of

Platinum's expenses in the event that Delphi accepts and consummates an Alternative

Transaction under the procedures. The purpose of this declaration is to describe the

breadth and history of Platinum's relationship with Delphi, the transparent process that

Delphi engaged in leading up to the MDA, and my views regarding the amount of the

Platinum expense reimbursement.

Breadth And History Of Platinum's Relationship With Delphi

6. Platinum first became involved with Delphi as early as the spring

of 2006 in connection with Platinum's interest in purchasing Delphi's global steering

division, but also developed an interest in investing in reorganized Delphi. Although

Platinum was at that time significantly engaged in discussions regarding the purchase of

Delphi's global steering division, it also executed an NDA in February 2007 related to

this broader interest. Pursuant to the NDA, I provided to Platinum Delphi's business plan

and other due diligence materials. In April 2007 Platinum submitted to me a written

expression of interest in investing in reorganized Delphi, including an Equity

Commitment Term Sheet. At a meeting later that spring, Rod O'Neal and I informed

representatives of Platinum that Delphi was not prepared to explore an investment

transaction with Platinum at that time because other parties-in-interest had an agreement

to invest in reorganized Delphi.

7. After the transaction with our plan investors failed to close,

Platinum again approached Delphi with an interest in participating in our restructuring.

From September 2008 to January 2009, Platinum engaged in substantive and intensive

due diligence with Delphi, both at the corporate headquarters and with each of our global
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operating divisions. While Platinum was still seeking to consummate the purchase of

Delphi's global steering division, it was also very engaged in attempting to lead a

comprehensive Delphi emergence transaction. Platinum committed substantial internal

resources and engaged multiple financial and operational diligence firms to support its

efforts, including multiple teams that met with Delphi in every region of the world.

8. In January 2009, I arranged for Platinum to meet with the lead DIP

lender from the Tranche C Collective. I believed that putting them in contact with each

other could help enable Delphi to complete an emergence transaction.

9. In the second half of January 2009, Rod O'Neal and I decided that

it would no longer be productive to continue discussions and due diligence with Platinum

because of the level of progress achieved at that time in discussions with GM and our

DIP lenders on reaching an agreement for Delphi to emerge from chapter 11. My belief

at that time was that the DIP lenders understood the liquidity requirements of Delphi

post-emergence, were prepared to take equity of Delphi in exchange for their debt, and

would be supportive owners of the business. When circumstances changed in April

2009, however, Platinum authorized me to express Platinum's interest to the Auto Task

Force and came back to the table.

10. Over the past three years Platinum has dedicated a team of

professionals to forge strong relationships in the automotive industry, not just with

Delphi but also with the OEMs (particular GM and Ford), the UAW, and other suppliers.

Platinum personnel spent weeks at a time learning the industry, the management teams

and the issues. All of this knowledge was brought to bear as Platinum negotiated an

agreement for a Delphi emergence transaction. Furthermore, I believe this knowledge
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will benefit Delphi post-emergence as we meet our commitments to our customers,

suppliers, and employees. The automotive industry has evolved and changed during the

past year in ways that were previously unthinkable, and I believe that Platinum has

assembled the necessary financial and operational skills to lead Delphi in the future.

Emergence Transaction Process Leading To Executing MDA With Platinum

11. Since April 2008 when the plan investors refused to close on their

investment transaction under Delphi's confirmed plan of reorganization, GM has

provided significant incremental liquidity necessary for Delphi to continue operating.

Although Delphi's DIP lenders are no longer providing incremental liquidity to Delphi,

they also supported Delphi by allowing Delphi to maintain access to certain proceeds of

Delphi's existing DIP facility. Thus, in addition to the Creditors' Committee and the

Equity Committee (until it was recently disbanded), the DIP lenders and GM have closely

monitored Delphi's efforts to effectuate an emergence transaction throughout this time

period.

12. Immediately after the plan investors walked away from their

obligations, Delphi initiated a process to stabilize its liquidity situation and develop an

updated business plan. As a result of the Confirmed Plan not being consummated, most

of GM's obligations to Delphi under the original Global Settlement Agreement (the

"GSA") and Master Restructuring Agreement ("MRA") did not become effective.

Accordingly, GM helped Delphi stabilize its liquidity by entering into an agreement with

Delphi as of May 9, 2008 (the "GM Arrangement") to provide for up to $650 million in

GM advances to cover amounts that would have been paid or reimbursed by GM if the

original GSA and MRA had become effective. During the months of April through June
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2008, Delphi also developed an updated business plan based upon its delayed emergence

and the state of the automotive industry at that time.

13. Based on Delphi's updated business plan, GM indicated in June

2008 that it was not prepared to provide Delphi the level of incremental financial support

that would be necessary to support an internally funded plan of reorganization without

external equity financing. Delphi then began a thorough review of strategic alternatives,

including completing a chapter 11 plan of reorganization, the sale of the Company in

whole or in part, or liquidating under chapter 11 or chapter 7, among other potential

strategic alternatives. As part of this review, Delphi's financial advisor Rothschild

prepared a strategic analysis of the value Delphi's bankruptcy estates might receive

through a partial sale of Delphi's business units. This process culminated in presentations

and discussions at two meetings of Delphi's board of directors on July 15 and August 20,

2008. Delphi ultimately determined that it would achieve greater value for stakeholders

through completing a reorganization of the company in chapter 11. Delphi reviewed

these strategic alternatives and conclusions with its stakeholders.

14. As a result of the review of strategic alternatives, Delphi continued

to pursue negotiated modifications to the original GSA and MRA as well as

modifications to its Confirmed Plan that would support emergence from chapter 11.

Delphi and GM entered into amendments to the GSA and MRA under which most of

GM's obligations became immediately effective as of September 29, 2008. As a result,

the advances under the GM Arrangement were set off against amounts to be paid by GM

under the amended GSA and MRA, and GM's $650 million commitment terminated.
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15. GM continued to support Delphi's liquidity needs by entering into

the First Amendment to the GM Arrangement, effective as of October 6, 2008, by which

GM made an additional $300 million in advances available to Delphi through December

31, 2008. This commitment supported Delphi's funding needs through the planned

emergence under proposed modifications to Delphi's Confirmed Plan that were filed on

October 3, 2008.

16. In conjunction with the plan modifications filed publicly on

October 3, 2008, a member of the Creditors' Committee attempted to achieve a creditor-

supported rights offering and Delphi held discussions with potential third-party investors,

but such discussions were not fruitful.

17. Unfortunately, market conditions deteriorated significantly in the

wake of the failure of Lehman Brothers in September 2008, thereby limiting Delphi's

ability to access the credit markets to support its emergence under the proposed plan

modifications. In addition, following the stock market collapse in October 2008, the

automotive industry suffered historic declines in volume and there was market

speculation about GM's financial health and the consequences of a potential GM chapter

11 filing. When it became clear in the face of these events that Delphi could not emerge

from chapter 11 by December 31, 2008, GM entered into a Second Amendment to the

GM Arrangement as of December 3, 2008, to extend the availability of the $300 million

commitment from December 31, 2008 to June 30, 2009. At the same time, GM provided

an additional $300 million in liquidity by agreeing to temporarily accelerate certain

accounts payable to Delphi during the second quarter of 2009 (the "Pull-Forward
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Agreement").1 Although the DIP lenders would not agree to extend the maturity date on

Delphi's DIP facility beyond December 31, 2008, the requisite percentage of DIP lenders

also provided support to Delphi by agreeing not to exercise remedies under the DIP

facility until June 30, 2009, subject to the terms and conditions of the Accommodation

Agreement effective as of December 3, 2008.

18. Starting in late November 2008 and continuing through the month

of December, certain of the Tranche C DIP lenders, including Silver Point, Anchorage,

Monarch, and Carlson (the "Tranche C Collective"), as well as financial advisors to the

DIP lenders and the Tranche C Collective (e.g., Alvarez & Marsal, Blackstone, and

Storm Consulting), conducted significant operational due diligence on Delphi's

businesses. This due diligence included on-site due diligence at Delphi's corporate

headquarters in Troy, Michigan, as well as in Delphi's divisions, including in Kokomo,

Indiana and Warren, Ohio. At that point I believed the Tranche C Collective had an

expectation that they would be the owners of Delphi going forward.

19. In December 2008 the Bush Administration decided to make funds

from the Troubled Asset Relief Program available to GM and Chrysler. In late December

2008 and over the year-end holidays, Delphi was focused on how to further amend the

MRA in light of the historic changes to the auto industry in the fourth quarter of 2008.

At this time, Delphi was considering selling the Keep Sites to generate cash to pay off the

Tranche A and Tranche B DIP Lenders. In turn, Delphi hoped to pay the Tranche C DIP

lenders in equity in reorganized Delphi rather than in cash, and to secure funding in the

1 GM and Delphi subsequently amended the Pull-Forward Agreement to further accelerate some of the
trade payments to the first quarter of 2009, and entered into a Third Amendment to the GM Arrangement to
provide GM the option to covert certain of the accelerated trade payments to advances under the GM
Arrangement.
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capital markets, including from DIP lenders, to fund Delphi going forward. In the early

part of January 2009, the discussions with GM focused primarily on the four Keep Sites,

production volumes anticipated in 2009, and the resulting effects on Delphi's business

plan and liquidity requirements.

20. Over the December 2008 holiday period Rod O'Neal and I engaged

in discussions with members of the Tranche C Collective regarding prospective executive

incentive compensation programs and met at their request with an individual they had

identified to us to be a potential future member of Delphi's board of directors. Each of

these events, together with the significant diligence conducted during the month of

December, reinforced my view that the Tranche C lenders were preparing to be (and were

prepared to be) Delphi's future owners.

21. During the first half of January 2009, Delphi's DIP lenders

organized an unofficial steering committee (the "DIP Steering Committee") consisting of

certain Tranche A, Tranche B, and Tranche C lenders. One of the Tranche C lenders on

the DIP Steering Committee was our largest DIP lender at the time and was the organizer

and leader of the Tranche C Collective.

22. On January 15, 2009, Delphi had its first real negotiating session

with GM since GM became eligible for TARP funds. AlixPartners, a new financial

advisor to GM, took the lead and made it clear that GM was no longer in a position to

provide incremental liquidity to Delphi in the absence of a definitive agreement for a

comprehensive solution to GM's relationship with Delphi. We informed the DIP Steering

Committee of the information conveyed during this meeting.
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23. To support our newly formed DIP Steering Committee as well as

GM's advisors' desire to engage in a new round of due diligence of Delphi, Delphi

established a data room on January 18, 2009. In addition to GM and our DIP lenders, I

wanted to ensure that Delphi's other stakeholders, including the statutory committees,

were kept apprised so that they would be very involved in and supportive of Delphi's

actions. Generally, whenever we had a session with GM, Delphi would advise the DIP

Steering Committee of the materials reviewed, matters discussed, and positions expressed

by the parties. In addition, the statutory committees, the DIP Steering Committee, the

DIP lenders' advisors (e.g., Alvarez & Marsal, Blackstone, O'Horizons, and Storm

Consulting), and the PBGC all had access to the data room and the opportunity to request

and receive diligence sessions. During this time the Tranche C Collective members had

already completed substantial business due diligence. During January and February, the

principal areas of focus in due diligence were Delphi's business plan, liquidity

projections, and negotiations with GM.

24. Delphi formally met with our DIP Steering Committee ten times

between January 14 and March 26, 2009, including meetings with members of Delphi's

treasury, strategic planning, restructuring, and legal staffs. During these meetings, Delphi

provided the DIP Steering Committee with substantive information about Delphi's

business plan, global liquidity, negotiations with GM, and other subjects. The meetings

included significant discussions among the parties on the state of the auto industry and

resolution of Delphi's chapter 11 cases. In addition, we consulted with the DIP Steering

Committee on strategies to sell the Keep Sites to GM to generate proceeds to pay off DIP

Case 1:12-mc-00100-EGS   Document 6-7   Filed 03/05/12   Page 12 of 26

JA693

USCA Case #17-5142      Document #1690342            Filed: 08/28/2017      Page 116 of 259



12

loans, and informed them of the incremental funding needed to operate Delphi's

businesses.

25. In late February 2009 Delphi provided to the DIP Agent for

distribution to all of the DIP lenders who had agreed to receive non-public information

about Delphi (the "Private-Side Lenders") detailed information on the Company's

business plan. The information included a "three statement" business plan as well as

substantive information on details of the business plan by division and by geographic

region. Further, in early March Delphi provided to the DIP Agent for distribution to

Private-Side Lenders an emergence liquidity sensitivity analysis (the "ELSA"). The

ELSA, which was the product of a joint work effort with the DIP lenders' financial

advisors, provided a detailed analysis of Delphi's required emergence liquidity based

upon a downside business planning scenario. Each of these documents, which have been

available to all Private-Side Lenders for months, provided our DIP lenders with

significant information on Delphi's business plan and post-emergence liquidity needs.

26. In the meantime, Delphi had been negotiating with GM regarding

a term sheet reflecting amendments to the MRA as well as an agreement for GM to

purchase Delphi's global steering division. By the end of February 2009, GM and Delphi

had agreed to enter into the Steering Option Exercise Agreement and had otherwise

virtually completed the negotiations over the MRA amendments, including agreements in

principle regarding transfer of the four UAW Keep Sites, ongoing commercial

arrangements, and treatment of intellectual property and tooling. We kept the DIP

Steering Committee fully apprised of our discussions with GM. During this time, I or
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Keith Stipp, Executive Director – Restructuring for Delphi, spoke with members of the

DIP Steering Committee on nearly a daily basis, including on weekends.

27. Given the progress toward a comprehensive resolution, in late

February and early March 2009, GM agreed to provide $150 million of additional interim

financing pursuant to the Fourth and Fifth Amendments to the GM Arrangement.

28. During this time it had become apparent that any external funding

for Delphi's reorganization would likely come with substantial government involvement

and assistance. For that reason, during the month of February 2009 I spent about 30

percent of my time in Washington, D.C., often with Rod O'Neal, to meet senators and

congressmen and relate to them the Delphi story. We also wanted to make sure that the

Treasury Department was aware of the size of Delphi and its importance to GM and other

automobile manufacturers. Treasury's Auto Task Force was formed in late February, and

we met with the Auto Task Force in early March to describe Delphi's situation, including

its importance to the global automotive industry and to GM in particular.

29. The Auto Task Force intervened in these cases on March 23, 2009,

when it objected to GM's entry into the previously negotiated Fourth and Fifth

Amendments to the GM Arrangement on the grounds that it needed more time to review

the transactions and Delphi's liquidity needs.

30. On March 25, 2009, I, Keith Stipp, and John Arle from Delphi, and

Rick Westenberg from GM, met in Washington, D.C. with Harry Wilson and Matthew

Feldman of the Auto Task Force. At the meeting, we discussed Delphi's short-term

liquidity needs and the previously negotiated agreements with GM, and generally told
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them Delphi's story. On April 3, 2009, Delphi delivered a substantial set of written

materials to the Auto Task Force regarding Delphi's business plan and liquidity.

31. On Sunday, April 5, 2009, Harry Wilson convened a conference

call with me and other representatives of Delphi. He indicated the preliminary view of

the Auto Task Force that it was not prepared to provide emergence funding for Delphi's

exit from chapter 11. Instead, he informed us, the Auto Task Force was only prepared to

acquire, at a fair price, certain Delphi assets including but not limited to the four UAW

Keep Sites and Delphi's global steering division as supply protection for GM.

32. Throughout the month of March as Delphi had reviewed its

liquidity requirements under the ELSA with its DIP lenders, Delphi had made clear that

Delphi would require post-emergence liquidity to have a feasible business plan. Later in

the day on April 5, I informed the DIP Steering Committee of the call with the Auto Task

Force.

33. The DIP Steering Committee requested a meeting in New York for

the following day. We met at the offices of Davis Polk with J.P. Morgan and the head of

the Tranche C Collective representing the DIP lenders, as well as Alvarez & Marsal,

Blackstone, and Willkie, Farr & Gallagher, counsel to the Tranche C Collective. At that

meeting, I was informed by counsel for the DIP Agent that, based on their discussions

with all lenders, the lenders were not prepared to provide interim or emergence funding.

34. Counsel for the DIP Agent also informed us that in the lenders'

view Delphi's only alternative was to pursue a self-financed liquidation. They envisioned

Delphi selling assets (manufacturing facilities, business lines, or divisions) to secure

operating liquidity and then using the proceeds to fund operations and, to the extent
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additional proceeds were available, to pay down the DIP. Under this scenario Delphi

would then move on to sell additional assets.

35. I was concerned that such an approach would yield little or no

value for our DIP lenders. First, I believed that Delphi would not receive significant new

business from customers once those customers became aware that Delphi would be

selling off business lines and, therefore, Delphi's enterprise value would rapidly

deteriorate. Second, suppliers' concerns regarding a possible Delphi liquidation could

lead them to seek to shorten or accelerate payment terms, thereby requiring Delphi to

procure additional liquidity to fund operations. Third, based on Delphi's experience

selling businesses into the depressed auto market, I was concerned that buyers might only

be willing to accept liabilities but not pay any significant cash proceeds for the acquired

businesses. Fourth, given Delphi's short-term need to stabilize liquidity, I was concerned

with the amount of time that would be required to effect such sales.2

36. In addition to the value destruction which I believed would result

from the liquidation approach suggested by the DIP lenders, the fact that no incremental

DIP financing or emergence capital was available from my broad syndicate of lenders led

me to conclude that there would be no market transaction available from third parties.

37. Shortly after receiving this message from the DIP lenders, Steve

Miller and Rod O'Neal had dinner with the CEO of another automotive supplier who had

previously expressed interest in investing in all or part of Delphi. In addition, given

Platinum's prior and consistent interest, we had been keeping Platinum apprised of

2 Delphi has not hesitated to explore divestitures that are in line with its transformation goals. During these
chapter 11 cases Delphi has divested to a diverse group of buyers more than 20 businesses or portions of
businesses, representing between $3 and $4 billion in annual revenue (exclusive of operations being sold to
GM, restructuring of ownership positions, and minor divestitures by joint ventures).
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developments. I informed Platinum of these events and Platinum asked us to make the

Auto Task Force aware of their interest. I called Harry Wilson to inform him of this.

38. On Monday and Tuesday, April 13 and 14, 2009, the DIP Agent

and the DIP lenders' advisors (and, on April 14, a member of the Tranche C Collective)

met with the Auto Task Force. In these meetings the DIP lenders presented an analysis

of the cost to GM if Delphi were unwilling or unable to provide supply to GM should the

DIP lenders exercise certain remedies resulting in a shutdown of Delphi. The analysis

was the product of a detailed operational and financial analysis performed by third party

consultants for the DIP lenders that previously held senior management positions in GM's

purchasing organization. The analysis asserted that it would take GM years and tens of

billions of dollars to fully re-source Delphi's products because Delphi is a sole source

provider of many components for every vehicle GM produces.

39. A fundamental change to the landscape of these cases occurred in

mid-April when GM, with the support of the Auto Task Force, agreed to support a

comprehensive resolution of the Delphi chapter 11 cases. On April 18, 2009, GM

provided a comprehensive proposal directly to Delphi's DIP lenders. Importantly, the

proposal provided for payment in full of the Tranche A and Tranche B DIP lenders, and

offered the Tranche C lenders a recovery of approximately 3% in cash and a 67%

economic interest in the equity of a newly capitalized Delphi. The proposal made clear

that GM was prepared to fund the company pre- and post-emergence. This proposal

made by GM provided the same basic transaction structure that GM and Platinum

ultimately negotiated in connection with the MDA transaction. Delphi received a copy of

the proposal the next day, April 19, 2009, and provided written comments to the DIP
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lenders later that day. Importantly, the Delphi comments on the GM proposal

recommended that the DIP lenders focus on the financing and corporate governance

aspects of the proposal.

40. Rather than following Delphi's recommendations, on the night of

April 19, 2009, the DIP Steering Committee countered with a separate proposal. Instead

of choosing to engage the transaction structure put forward by the Auto Task Force, the

DIP lenders put forth a response that encompassed a completely different structure. It

provided for a total recovery for the Tranche C lenders of at least $750 million in cash,

$625 million in debt, and of 51% of the equity of new Delphi. This response chilled

discussions with GM and the Auto Task Force and effectively ended their dialogue with

the DIP lenders. GM and the Auto Task Force withdrew the prior offer and began

looking for a different solution in lieu of partnering with the DIP lenders.3

41. During this time, the DIP lenders were fully informed that

Platinum and another bidder were engaged in due diligence working towards a

transaction with Delphi and GM that was supported by the Auto Task Force. I kept the

DIP Steering Committee members apprised of the status of the parties' due diligence.

Despite this awareness, at no time did the DIP lenders tell me that they had changed their

position articulated on April 6 that none of them was prepared to put new money into

Delphi.

42. In early May 2009, Delphi completed and distributed to

stakeholders its hypothetical liquidation analysis. GM and the Auto Task Force had been

of the view that the Tranche C lenders were not entitled to a recovery because the value

3 The DIP Lenders made a second counter offer on April 28, 2009, in which they generally conformed to
the transaction structure that had been proposed in the April 18, 2009 GM proposal, but they left the
economic terms blank.
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of Delphi's assets would be lost without GM's injection of new money. Delphi asked its

advisors at FTI to prepare a liquidation analysis in part to demonstrate to GM and the

Auto Task Force that Delphi's Tranche C lenders would likely receive some recovery

even in a liquidation scenario. The mid-point of the range of recoveries showed that the

Tranche C lenders would receive approximately a 20% recovery in liquidation. Delphi

then advocated that the Tranche C DIP lenders needed to receive a recovery at least in

that range in a comprehensive transaction.

43. On May 5, 2009, counsel for the Auto Task Force sent a letter to

Delphi disclosing that negotiations were ongoing with two potential buyers and setting a

May 18, 2009, target for completion of negotiations. Notwithstanding that timeframe, the

letter also indicated that the Auto Task Force would not object to providing additional

time for the DIP lenders to market Delphi's assets if the DIP lenders were willing to fund

Delphi's operations during the additional time.4

44. On May 12, 2009, Delphi convened a series of meetings with

stakeholders in Skadden's Washington, D.C. offices. Delphi met with the DIP lenders in

the morning and then with GM and the Auto Task Force in the afternoon. Delphi

delivered to the Auto Task Force a statement of the objectives we understood the Auto

Task Force wanted to achieve in a Delphi transaction. In addition, we set out Delphi's

objectives and the elements of a Debtors-sponsored emergence transaction. In the

meeting with the Auto Task Force, Delphi and its advisors sought to support and convey

the DIP lenders' positions to the Auto Task Force.

4 In connection with their agreement to extend certain milestones under the Accommodation Agreement,
certain DIP Lenders sought Delphi's agreement to a marketing process with the DIP Steering Committee.
Although I did execute the marketing letter on May 7, 2009, the Tranche C Collective did not follow
through on the alternative marketing process.
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45. The transaction objectives that Delphi put forth were to (i)

maximize business enterprise value and related recoveries for Delphi's stakeholders; (ii)

maximize feasibility and speed of execution (including provision of sufficient interim

liquidity); (iii) protect franchise value by ensuring continuity of supply for Delphi's

customers, preserving Delphi's supplier tiers, and preserving Delphi's human capital (to

the extent possible under the circumstances); and (iv) provide the opportunity to

consummate a modified plan of reorganization in order to achieve a comprehensive

resolution of Delphi's chapter 11 cases and achieve Delphi's transformation objectives (to

the extent possible under the circumstances).

46. In addition, Delphi put forth the following outline of the required

elements for a Debtors-sponsored emergence transaction:

1. Resolution of Stakeholder Recoveries (assuming non-consensual)
- DIP Tranche A/B (full recovery; paid in cash)
- Hedge Obligations (full recovery; roll over on a secured basis)
- DIP Tranche C (evaluate HLA recoveries (including stakeholder
feedback), market valuation and trading history and foreclosure risk data
points)
- Administrative claims (assumption/payment in ordinary course
- General Unsecured Creditors (warrant structure)
-Validate the value of new equity if used as portion of currency to be
distributed

2. Resolution of Delphi-General Motors Commercial Discussions (see
attachments)
- Reaffirm General Motors’ commitment to Delphi portfolio
- Plant ownership: UAW keep sites / Other US plants / Mexico plants
- Protection of supply: access agreements, IP rights and tooling ownership
- Understand GSA/MRA modifications and validate corresponding
changes to RPOR, ELSA and related financial information provided to the
US Treasury Auto Task Force, Delphi stakeholders and prospective
acquirers

3. Resolution of Defined Benefit Pension Plans
- Implement 414(l) transactions for HRP (second step) and SRP
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- Confirm consistent treatment of General Motors’ pensioners (whether
retired from Delphi or General Motors)
-Alternatively, resolve PBGC ROW liens if pensions are terminated by
PBGC

4. Resolution of Emergence Funding
- Select mutually acceptable third-party acquirer
- Finalize structure and amount of US Treasury funding

5. Resolution of Human Capital Issues
- Agree on plan structure to maximize job preservation
- Confirm intended treatment of confirmed plan provisions affecting
human capital (including Articles VII and XI)
- Confirm treatment of salaried severance program

6. Transaction Implementation
- Resolve approach to consummation: plan modifications vs. Section 363
sale (or combination of both approaches)
- Adopt DIP Facility “collective action” mechanics
- Develop contingency plans for interim funding to emergence (including
consideration of any potential DIP Lenders’ objection(s))
- Resolve disposition of avoidance actions
- Resolve allocation of potential Plan Investor litigation settlement
proceeds

47. The next day, May 13, Bill Shaw from Rothschild and I met with

the lead member of the Tranche C Collective. I expressed my view that to achieve a

consensual resolution the DIP lenders needed to understand that traditional negotiation of

starting high and then gradually making concessions would not work in these

circumstances. I suggested that the goal should be to identify the correct recovery and

agree to it quickly. I requested them to authorize Bill Shaw and me to present a proposal

to GM and the Auto Task Force for a 25% recovery made up of 10% in cash, 10% in a

note, and 5% based on a recovery in the plan investor litigation. Nevertheless, the

Tranche C lender delivered a letter to me making adjustments to Delphi's liquidation

analysis and showing a mid-point recovery of 45%. The letter also indicated that the
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Tranche C lender was conducting its own liquidation analysis that would show 45% to be

the low-end of the range of recovery, rather than the mid-point.

48. From May 18 forward, GM and the Auto Task Force negotiated

directly with the bidders who were seeking to partner with them. Delphi was kept

apprised of the discussions and negotiations. I also kept the DIP lenders apprised.

49. The Court appointed Judge Cecelia Morris to serve as a judicial

mediator for Delphi and its stakeholders to attempt to reach a consensual, comprehensive

resolution. Delphi, the DIP lenders, GM, the Auto Task Force, the Creditors' Committee,

the PBGC, and the UAW participated in approximately twenty hours of mediation

beginning on May 26, 2009. Unfortunately, this process did not result in a consensual

resolution. On the night of Friday, May 29, the DIP lenders delivered a proposal seeking

a 10% cash recovery and two-thirds of the equity in new Delphi.

50. Meanwhile, GM and the Auto Task Force continued negotiations

with the two bidders. I understand that the other potential bidder withdrew from

consideration because it was unwilling to support a plan of reorganization structure or to

assume substantial administrative liabilities. Therefore, GM, the Auto Task Force, and

Delphi completed negotiations with Platinum for entry into the Master Disposition

Agreement dated June 1, 2009.

51. On May 26, 2009, Delphi received a letter from another potential

bidder. Although we worked with this bidder's advisors over the next couple of days to

sign an NDA required for due diligence, given the timing of the need to complete a

transaction that bidder decided not to proceed. That bidder has not reengaged in the

process under the Exhibit N procedures.
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Business Judgment Regarding Platinum Expense Reimbursement

52. Delphi entered into the MDA transaction with Platinum on a

private sale basis, rather than incorporating bidding procedures, in part because Delphi

has, in my opinion, been fully marketed to potential investors over the years that it has

been in chapter 11. I have interacted with and provided Delphi's financial and business

information to a multitude of potential investors. Accordingly, I believed that any

interested parties were likely aware of and monitoring Delphi's situation. Moreover,

Delphi was faced with significant liquidity issues. From the time the amendments to the

GSA and MRA in September 2008 until Delphi filed its proposed supplemental plan

modifications on June 1, 2009, GM provided $600 million in additional liquidity to fund

Delphi's operations. And in connection with the supplemental plan modifications, GM

has agreed to provide an additional $250 million in interim financing to support Delphi's

operations through emergence form chapter 11. I considered it unlikely that an

alternative transaction would emerge that would solve for Delphi's liquidity needs.

53. Although Delphi appreciates the DIP lenders' support under the

Accommodation Agreement, the DIP lenders have not contributed incremental liquidity

to support Delphi's operations during this time. Indeed, although the DIP lenders made

approximately $85 million in borrowing base collateral available to Delphi to fund

operations, the Debtors have paid them more than $500 million in principal repayments,

interest, and fees as the price for the Accommodation Agreement and subsequent

amendments. Thus, much of the interim funding providing by GM has effectively been

used to pay down the DIP loan. More recently, the requisite DIP lenders have granted

increasingly short extensions of the milestones in the Accommodation Agreement.
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Pursuant to the Third Accommodation Agreement Amendment, the timeframe in which

to deliver a Term Sheet was extended to May 21, 2009. Further, the Accommodation

Period would have terminated on June 2, 2009 if the requisite DIP lenders did not

affirmatively notify Delphi on or prior to June 1, 2009 that the Term Sheet was

satisfactory. Five subsequent amendments each extended the June 2, 2009 termination

date by a matter of a few days at a time, to June 9, June 13, June 20, and June 24, and

June 27, respectively.

54. Since January 2009 (and in the case of the Auto Task Force, since

March 2009), GM has consistently stated that it was not prepared to provide further pre-

or post-emergence liquidity to Delphi without a full and final global resolution to

Delphi's bankruptcy cases. Faced with the DIP lenders' refusal to provide liquidity to

Delphi, and buoyed by the Auto Task Force's acknowledgment and support for GM's

business judgment, Delphi negotiated a transaction that provides $250 million in interim

funding, billions in emergence capital, and a comprehensive resolution to Delphi's

chapter 11 cases. Delphi persuaded GM and the Auto Task Force to proceed with a plan

of reorganization, with the 363 sale only as a back-up alternative. The transaction with

Platinum also allows Delphi to continue to operate and allows non-GM suppliers and

customers to have confidence due to corporate governance control being placed in a non-

GM third party.

55. Delphi expressed the view – and continues to believe – that a

reorganization plan is superior to an asset sale because it provides a comprehensive

resolution to these cases. Delphi has already substantially completed its restructuring.

But for exit financing, the Debtors have been ready to emerge from chapter 11 for 14
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months. The Modified Plan provides for the payment of all administrative claims. These

administrative expenses are largely for the suppliers, customers, and employees who have

provided the environment that has allowed Delphi to continue to operate day-to-day over

the past 14 months. These expenses are necessary to preservation of value that otherwise

would be pennies on liquidation basis.5

56. I am aware that certain DIP lenders now claim to potentially want

to contribute new money to Delphi's emergence or to participate in a transaction outside

the Exhibit N bidding process. Up to this point most of my interactions with the DIP

Steering Committee were with the DIP Agent and with the leader of the Tranche C

Collective. Very recently another DIP lender did come forward and increase

significantly its investment in the DIP (the "New DIP Lender"), making the New DIP

Lender Delphi's largest DIP lender today. Whereas the leader of the Tranche C

Collective is an original, par holder of the DIP, the New DIP Lender purchased most of

its Tranche C holdings as a distressed, speculative investment. Indeed, based upon

information received from the DIP Agent, the New DIP Lender purchased more than

two-thirds of the nominal amount of its holdings on or after June 1, 2009.6

57. Thus there has been an enormous amount of trading in the Tranche

C DIP loan, most prominently reflecting the New DIP Lender's purchases and the leader

of the Tranche C Collective's sales. Quite simply, the New DIP Lender is a willing

speculator who bought into the DIP Loan at distressed levels and with a different agenda

than the leader of the Tranche C Collective.

5 It is not true that Delphi prefers a plan of reorganization in order to enrich management. Under the MDA,
change of control agreements terminate and are not replaced. Similarly, the $18mm emergence cash bucket
under the Confirmed Plan is eliminated.
6 As of June 19, 2009, the three-month average of the midpoint trading price for Delphi's Tranche C DIP
loan was $.20.
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58. I believe it is reasonable to obligate a winning bidder to reimburse

Platinum's expenses given the implementation of the supplemental procedures. Platinum

provided the path to a full and final global resolution to Delphi's bankruptcy cases, as

required by GM, such that Delphi has been able to secure access to liquidity from GM to

operate its businesses. The foregoing represents value that Platinum has brought to the

estates and for which it should be reimbursed in the event Delphi consummates an

alternate transaction. The amount is reasonable up to the $30 million cap in connection

with the overall transaction, and was proposed and accepted in good faith.

59. Platinum represented to me that as of May 31, 2009, it has third-

party expenses of approximately $20 million that are related to its overall due diligence in

connection with a Delphi transaction.7 Platinum hired a number of consultants including

Marakon Associates, PricewaterhouseCoopers, Answerport, Inc., and the law firms of

Schulte Roth & Zabel LLP, Kirkland & Ellis LLP, and Foley & Lardner LLP, to assist

them in their diligence efforts and negotiations. In addition, as of May 31, 2009,

Platinum has approximately $17 million of internal costs related to Delphi.

I declare under penalty of perjury pursuant to 28 U.S.C. § 1746 that the

foregoing is true and correct to the best of my knowledge, information, and belief.

Executed on June 25, 2009.

/s/ John D. Sheehan
JOHN D. SHEEHAN

7 This amount includes, without limitation, out-of-pocket expenses incurred in connection with Platinum's
consideration of the purchase of Delphi's steering division.
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Key Emergence Issues

March 20 2009
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DIP Steering Committee AgentLevel In formation
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Confidential Material NonPublic Information

DIP Steering Committee AgentLevel Information

Key Issues To Resolve

Amendments to

Amended GSAMRA

Key Emergence Issues March 20 2009 Page

Emergence

Funding

Pension
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Amended GSAMRA Issues

Key Emergence Issues March 20 2009 Page

Major Open Issue

Minor Open Issue

Resolved
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Net working capital after

implementing GM 300M PTAP

Liquidation value for real property

fixed assets

GM to receive bulletproof access

rights for all nonpurchased NA sites

including Mexican sites

Open Issue Purchase price to be resolved

following discussions among Delphi GM
and DIP lender representatives

Open Issues

Protection of GM Mexican supply in lieu

of access rights ie through IP rights

product pricing and ii ownership of

tooling for GM and other customers

Confidential Material NonPublic Information

DIP Steering Committee AgentLevel Information

Amended GSAMRA

GM to buy all North American sites Delphi to retain all North American

including Mexican sites sites and parties to adopt cashflow

breakeven structure

Resolved

GM to purchase all four UAW sites

Delphi to retain balance of North American

sites including Mexican sites

No cashflow breakeven structure

Fill the hole approach where GM

provides funding necessary for Delphi

to emerge

GM to receive limited access rights Resolved GM to receive moderated

at retained US sites pursuant to access rights for retained US sites

Amended MRA

Key Emergence Issues March 2009 Page
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DIP Steering Committee AgentLevel Information

Major Amended GSAMRA Issues

Severance costs to be addressed

through purchase

GM not to assume pension liability

unless terms of Amended MRA met

GM to assume HRP and SRP

GM to have sole discretion on who to

hire and does not pay severance

Open Issue Pension unresolved

see slide below

GM to have sole discretion on who to

hire but must pay severance to those

not hired

Resolved

GM has sole discretion on who to

hire and will not pay severance

Key Emergence Issues March 20 2009 Page
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Confidential Material NonPublic Information

DIP Steering Committee AgentLevel Information

Major Amended GSAIMRA Issues

Assumption of liabilities pursuant to

Amended MRA plus supplemental

liabilities eg environmental cure

costs warranty salaried employees and

workers comp
Cost of retained liabilities to be

reflected in purchase price

Open Issues Hedging obligations at

acquired sites and ii party responsible

for cancellation costs for contracts not

assumed by GM

Resolved GM to take pre and post

closing warranty liability for GM products

made at UAW Sites and sold to GM and

ii postclosing warranty liabilities for

products made at UAW Sites and sold

by GM to nonGM customers

Assumed Liabilities

GM to assume liabilities as per GM to assume all Retained Liabilities Resolved

Amended MRA defined in Amended MRA for all

North American sites

GM to take only postclosing warranty GM to take pre and postclosing

liability for products made at acquired warranty liability for all products made

sites at acquired sites

Key Emergence Issues March 20 2009 Page
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GM to take only postclosing

environmental liability for acquired

sites

Delphi to provide reasonable and

customary transition services to GM at

cost for 18 months and at cost plus

premium for an additional months

Closing to occur pursuant to 363

sale prior to POR effective date

GM to take pre and postclosing

environmental liability for acquired

sites

Resolved GM to take preand postclosing

environmental liability for UAW Sites

Open Issue Saginaw environmental liability

Resolved Structure maintained with

12312012 end date and IT transition

services at cost throughout

Resolved Closing occurs at effective date of

POR confirmed pursuant to 1129

Confidential Material NonPublic Information

DIP Steering Committee AgentLevel Information

Amended GSAMRA

Environmental

Same

Closing to occur at effective date of

POR confirmed pursuant to 1129

Steering Option Exercise And Timing

GM to exercise call option for GM to exercise call option for Resolved GM Option Exercise Agreement

immediately upon cessation of adjusted pricing at emergence and executed 3309
marketing activities following cessation of marketing

activities

Open Issues Definitive documentation

due 323 ii actual amount of borrowing

base payment and iii treatment of alleged

PBGC liens on Steering assets

Key Emergence Issues March 20 2009 Page
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Confidential Material NonPublic Information

DIP Steering Committee AgentLevel Information

Anticipated Sources Of Emergence Funding

Emergence
Revolver from

Tranche and

DIP Lenders

Plan Investor

Settlement

Resolution of PIP

1nJ
rodebt

and conv

Key Emergence Issues March 20 2009 Page

Stippqrt from

directly ot

indirectly

Financial Support Needed

To Implement Plan

Modifications

28 billion in emergence funding

including 800 million unfunded

revolver
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Confidential Material NonPublic Information

DIP Steering Committee AgentLevel Information

Pension

Hourly and Salaried

Pension Plans

Likely Outcomes

Note Delphiinitiated distressed termination

assumed not feasible due to timing issues

Key Emergence Issues March 20 2009 Page

PBGC

Negotiated Termination

Resolution of GM benefit

guaranty

Resolution of GM
followon plan issues

Release of PBGC
asserted liens on non
US assets
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Confidential Material NonPublic Information

DIP Steering Committee AgentLevel Information

Event Timeline Assuming June 30 2009 Emergence

Deadline for GM to submit

written certification and

report to Presidential

Designee

Outside date for Presidential

Designee to issue plan

completion certificate

please see the notes on the following page

Key Emergence Issues March 20 2009 Page 10

March

23 24 31 16 23 30

May June
16
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Confidential Material NonPublic Information

DIP Steering Committee AgentLevel Information

Event Timeline Assuming June 30 2009 Emergence
Notes To Event Timeline

If an amendment to GMDelphi Agreement increasing GM Commitmentto 450 million is

not effective on March 24 Delphi shall repay Tranche and loans with any remaining

Incremental Borrowing Base Collateral

If Delphi fails to deliver the March 24 report on March 25 Delphi shall repay Tranche

and Tranche loans with any remaining Incremental Borrowing Base Collateral

If Delphi fails to file plan by April the Accommodation Period ends on May
instead of June 30 and iion April Delphi shall repay Tranche and loans with any

remaining Incremental Borrowing Base Collateral

If the requisite percentage of the DIP Lenders directs the Administrative Agent to notify

Delphi that the March 24 Report is not satisfactory within one Business Day of receipt of

such notice Delphi shall repay Tranche and loans with any remaining Incremental

Borrowing Base Collateral

If the requisite percentage of the DIP Lenders directs the Administrative Agent to notify

Delphi that the Plan of Reorganization is hot satisfactory within one Business Day of

receipt of such notice Delphi shall repay Tranche and loans with any remaining

Incremental Borrowing Base Collateral and ii the Accommodation Period ends on May
instead of June 30

If Court fails to approve disclosure statement by May the Accommodation Period ends

on May instead of June 30

Key Emergence Issues March 20 2009 Page
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Harvey R. Miller 
Stephen Karotkin 
Jeffrey L. Tanenbaum 
Joseph H. Smolinsky 
Robert J. Lemons 
WEIL, GOTSHAL & MANGES LLP 
767 Fifth Avenue 
New York, New York 10153 
Telephone: (212) 310-8000 
Facsimile: (212) 310-8007 

Attorneys for Debtors  
and Debtors in Possession 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
---------------------------------------------------------------x 

: 
In re       :   Chapter 11 Case No. 

:  
GENERAL MOTORS CORP., et al.,  :   09-50026 (REG) 

: 
Debtors.  :  (Jointly Administered) 

: 
---------------------------------------------------------------x 

 
DECLARATION OF RICK WESTENBERG  

IN SUPPORT OF DEBTORS’ MOTION FOR ENTRY OF ORDER APPROVING  
(I) MASTER DISPOSITION AGREEMENT FOR PURCHASE OF CERTAIN  

ASSETS OF DELPHI CORPORATION, (II) RELATED AGREEMENTS,  
(III) ASSUMPTION AND ASSIGNMENT OF EXECUTORY CONTRACTS,  

(IV) AGREEMENT WITH PENSION BENEFIT GUARANTY CORPORATION,  
AND (V) ENTRY INTO ALTERNATIVE TRANSACTION IN LIEU THEREOF 

 
 I, Rick Westenberg, declare as follows:   

1. I am a Director of Business Development for General Motors Corporation 

(together with its direct and indirect subsidiaries, “GM”).  I have personal knowledge of the facts 

set forth herein or have conducted a reasonable inquiry to determine that such statements are true 

and correct. 
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2. I received a Bachelor of Business Administration degree in 1996 from the 

University of Notre Dame.  After graduating from college, I spent five years working as an 

auditor and financial consultant at Ernst & Young LLP.  Thereafter I attended the University of 

Chicago and received an MBA. 

3. I was hired by GM in 2003 and have been employed continuously since 

then.  During my employment at GM I have held several positions in the New York Treasurer’s 

Office focusing on different aspects of corporate finance.  I am currently Director of Business 

Development and have held this position since 2008.  As Director of Business Development, 

I am responsible for supporting the restructuring activities related to GM’s involvement in the 

chapter 11 cases of Delphi Corporation (“Delphi”), which has operated under chapter 11 

protection since October 2005.  I previously supported these same restructuring activities as 

Manager of Business Development in 2005 through 2006.    

4. I have been integrally involved in the negotiations between Delphi, GM 

and Parnassus Holdings II, LLC (“Parnassus”) in connection with the purchase by each of GM 

and Parnassus of certain of Delphi’s assets (the “Proposed Transaction”).  

5. I make this declaration in support of GM’s motion to approve (i) the 

purchase, and guarantee of purchase, of certain assets of Delphi pursuant to the MDA1, (ii) entry 

into the SPA, the Operating Agreement, the Loan Agreement, the Commercial Agreements, and 

the Ancillary Agreements with Parnassus in connection with Parnassus’s purchase of 

substantially all of the remaining operating assets of Delphi, (iii) assumption of certain executory 

contracts in connection with the sale of certain of Delphi’s assets and assignment of such 

                                                 
1 Capitalized terms not defined herein have the meaning ascribed to such terms in the Motion.  
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contracts and leases to Vehicle Holdings, (iv) entry into an agreement with the PBGC in 

connection with such transaction, and (v) entry into an Acceptable Alternative Transaction with 

the successful bidder, if applicable, in the auction of Delphi’s assets (the “Motion”). 

I. GM’s Support to Date to Delphi’s Chapter 11 Cases 

6. During the Delphi Cases, GM has been forced to spend billions of dollars 

and incur billions of dollars of additional liabilities primarily to protect its supply base by 

supporting Delphi.  The following are some of the most significant contributions made by GM in 

the Delphi Cases: 

• Labor Solutions During Delphi’s Cases.  GM made several critical contributions to 
facilitate Delphi’s implementation of new agreements with its unions in 2006, 2007, 
and 2009, including paying or assuming billions of dollars of liabilities to allow 
Delphi to implement special attrition programs for certain of its hourly employees, 
providing opportunities for certain hourly employees to flow back to work for GM, 
the transfer of significant pension and post-retirement health care obligations to GM, 
and entering into memoranda of understanding with Delphi’s unions to subsidize 
certain payments that GM believes Delphi would otherwise have had to make to its 
hourly employees.   

 
• Global Settlement Agreement/Master Restructuring Agreement.  To resolve many 

of the issues between GM and Delphi and increase Delphi’s ability to exit chapter 11, 
GM and Delphi entered into a Global Settlement Agreement (as amended, the 
“GSA”) and a Master Restructuring Agreement (as amended, the “MRA”), both of 
which have been amended several times during the Delphi Cases.2  The GSA and the 
MRA both became effective in the fall of 2008.  Pursuant to the GSA and the MRA, 
GM agreed, among other things: 

 
o to assume post-retirement health care and basic life insurance benefits for the 

vast majority of Delphi’s U.S. hourly retirees (beyond such assumptions 
already contemplated in the labor contributions described above); 

                                                 
2 All summaries in this Declaration of any agreements are qualified in their entirety by the terms of such 
agreements and, in the event of any conflict between any summary and the applicable agreement, the 
terms of such agreement control. 
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o that the GM hourly pension plan would assume $2.1-2.4 billion of net liability 
of Delphi’s hourly pension plan in exchange for an allowed administrative 
expense claim equal to 77.5% of the transferred net liability;3 

o to subsidize through 2015 Delphi’s U.S. hourly labor costs and, until closure 
or sale, the costs of operating several of Delphi’s U.S. facilities; 

o to a revenue plan to provide Delphi with a substantial, long-term book of GM 
business (in some cases, at pricing GM believes to be higher than market 
competitive levels) and enhanced opportunities to win future GM business; 
and 

o to reduce GM’s unsecured claims against the Delphi Debtors from an asserted 
amount in excess of $13 billion to an allowed claim of $2.7 billion. 

• Liquidity Support.  While looking for alternatives to exit chapter 11, Delphi sought 
support from GM in the spring of 2008 to address Delphi’s liquidity issues and avoid 
a shut down.  As a result, GM agreed to advance Delphi up to $650 million in 
exchange for claims with a priority junior to the claims of the Delphi DIP Lenders (as 
amended, the “GM-Delphi Financing Agreement”).  Since then, GM has made 
certain amendments to the GM-Delphi Financing Agreement such that GM’s 
commitment to fund loans to Delphi thereunder is currently $550 million (inclusive of 
outstanding loans).  In addition, GM accelerated the payment of $300 million in trade 
payables to Delphi over a three month period beginning in the first quarter of this 
year. 

 
Notwithstanding the billions of dollars of support GM has already provided to Delphi, Delphi 

continues to need further liquidity support.  In addition, Delphi’s postpetition financing loans 

(the “Delphi DIP Loans”) – in the current principal amount of approximately $3.3 billion – 

matured on December 31, 2008 and are currently in default.  Delphi’s DIP Lenders entered into a 

series of forbearance agreements, but the forbearance may expire as early as July 10, 2009, at 

which point the Delphi DIP Lenders may seek to foreclose on all or some portion of Delphi’s 

                                                 
3 GM also agreed that if Delphi could consummate a reorganization plan meeting certain criteria, (i) the 
GM hourly pension plan would assume an additional approximately $3.2 billion of net liability (based on 
current estimated liabilities and asset values) of Delphi’s hourly pension plan, (ii) GM would accept 
preferred stock in reorganized Delphi in lieu of repayment of GM’s administrative and general unsecured 
claims against Delphi, and (iii) GM would, under certain conditions, share a portion of such preferred 
stock with Delphi’s unsecured creditors.  Due to the state of the Delphi Cases, GM strongly believes that 
Delphi will not be able to consummate a reorganization plan meeting such criteria. 
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assets.  The chaos that could ensue as a result of such foreclosures could lead to a cessation of 

some or all of Delphi’s operations.  A cessation of operations by Delphi, whether due to liquidity 

constraints or foreclosures by the Delphi DIP Lenders, could shut down GM’s production and 

lead to the attendant consequences described in the Declaration of Randall L. Pappal in support 

of the Motion, filed contemporaneously herewith (the “Pappal Declaration”). 

II. The Need for the Proposed Transaction 

7. For the reasons set forth in the Pappal Declaration, in GM’s relationship 

with Delphi, protection of supply is paramount.  GM must take measures to secure continuity of 

supply.  Due to Delphi’s current liquidity crisis and the potential for foreclosure by Delphi’s 

postpetition secured lenders (the “Delphi DIP Lenders”) in the absence of a consensual 

resolution, it is imperative that the Debtors immediately secure the supply of parts from Delphi 

in order for GM’s own reorganization to succeed.  In light of current circumstances, GM can 

only obtain confidence that its supply of Delphi’s parts will not be threatened by obtaining 

control of certain of Delphi’s assets and/or through a transfer of Delphi’s assets to an entity that 

GM is comfortable will be a stable and well-capitalized long-term supplier of parts to GM.   

III. Search for Other Alternatives to the Proposed Transaction 

8. Over the past several months, GM and Delphi have discussed with various 

parties, including the Delphi DIP Lenders and another potential purchaser of Delphi’s assets, 

potential transactions to resolve the Delphi Cases.  Platinum Equity Capital Partners II, L.P. 

(“Platinum”) was the only party to present a viable business, operating, and restructuring plan, 

including stability of supply to GM, and to commit to a binding transaction on the expedited 

timeline required by the current situation.  Accordingly, after extensive negotiations with Delphi 

and Platinum, GM determined that its most reliable and cost-effective option to secure the supply 
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of parts from Delphi’s facilities would be to enter into agreements with Delphi, Parnassus (which 

was formed by Platinum), Platinum, and certain of Platinum’s affiliates to provide for Delphi’s 

sale of substantially all of its operating assets to GM (including to certain of GM’s non-debtor 

affiliates) and Parnassus. 

IV. The Benefits of the Proposed Transaction 

9. Accordingly, to stabilize and secure for itself the supply of essential parts, 

GM has entered into the Proposed Transaction with Delphi and Parnassus, which would be partly 

owned by GM, whereby GM (primarily through wholly-owned non-debtor affiliates) would 

purchase certain of Delphi’s assets used primarily to manufacture parts for GM, and Parnassus 

would purchase substantially all of Delphi’s remaining operating assets (which are also used to 

produce parts for GM and other customers).   

10. More specifically, GM has decided to obtain control of Delphi’s global 

steering business and Delphi’s U.S. plants that employ workers represented by the International 

Union, United Automobile, Aerospace and Agricultural Implement Workers of America (the 

“UAW”) because those plants supply parts primarily to GM and, in the case of the U.S. UAW 

plants, are important to GM’s relationship with the UAW.  Operating assets of other Delphi 

businesses where GM is generally either not the principal customer or where the components are 

not as critical to GM production interests will be transferred to a third party.  Because no other 

party has been willing to provide sufficient capital to fully reorganize these other assets, GM has 

agreed to provide significant funding to the entity that will own these assets under the Proposed 

Transaction to allow such entity to reorganize the assets and become a stable supplier to GM. 

11. The Proposed Transaction would meet GM’s goal of stabilizing the supply 

of parts currently manufactured by Delphi.  While acquiring certain critical assets directly, the 
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other assets used to produce parts for GM would be transferred to a stable entity that would be 

well-capitalized and controlled by Platinum, which has the experience necessary to successfully 

operate the assets.4  In the unlikely event that Parnassus encounters financial difficulties, GM 

will have greater means to protect itself due to enhanced rights it is obtaining under commercial 

agreements with Parnassus.  Finally, because Parnassus will be properly capitalized and GM has 

confidence in Parnassus’s business, operating, and restructuring plan, GM believes that it will 

eventually be able to recover most, if not all, of the funds that it will invest in and loan to 

Parnassus. 

V. Consideration to Be Paid by GM 

12. Under the Proposed Transaction, GM is providing the following 

consideration for the GM Purchased Assets: 

• Assumption of certain ordinary course of business liabilities associated with the GM 
Purchased Assets;  

 
• Assumption or payment of amounts necessary to cure defaults under Delphi’s 

executory contracts that are to be assigned to GM (GM estimates this amount will be 
no more than $90 million); 

 
• Payment to Delphi of approximately $900 million in cash;  
• Payment to Delphi of up to $50 million to fund certain expenses of winding down the 

Delphi Debtors’ estates;  
 
• Payment of 50% of Delphi’s professional fees (such payment is capped at $15 

million), plus the costs of solicitation of votes for Delphi’s Modified Plan  (such 
payment is capped at $12 million); and 

 

                                                 
4 Platinum has a successful track record of investing in and operating, among other types of companies, 
manufacturing and industrial companies.  More importantly, Platinum has been doing due diligence on 
Delphi’s assets for more than three years and has devised a comprehensive business plan for Parnassus 
that is not dependent for success on the automotive industry returning to pre-recessionary sales levels and 
that GM believes will result in the financial and operational success of Parnassus. 
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• Payment to Delphi of up to approximately $145.5 million of the first net proceeds of 
the Plan Investor Litigation. 

 
VI. Involvement of U.S. Treasury  

13. The United States Department of Treasury (the “U.S. Treasury”) is the 

Debtors’ largest prepetition secured creditor and their postpetition secured lender.  As such, the 

U.S. Treasury was kept abreast of and participated in the negotiations over the Proposed 

Transaction and approved GM’s entry into the Proposed Transaction. 

14. Additionally, GM’s postpetition secured loan will enable GM to fund the 

Proposed Transaction or an Acceptable Alternative Transaction that requires funding by GM.  To 

that end, with the approval of the U.S. Treasury, GM’s anticipated expenditures with respect to 

Delphi were built into the initial 13-week budget submitted to the Court as part of approval of 

GM’s postpetition financing (the “DIP Budget”) and the final DIP Budget reflects all of the 

projected expenditures to be paid by GM or the other GM Buyers, including funding of capital to 

Parnassus under the SPA, in connection with the Proposed Transaction or an Acceptable 

Alternative Transaction. 

VII. The PBGC Discussions 

15. Delphi’s hourly and salaried pension plans are currently significantly 

underfunded (the hourly plan has a net underfunded liability of approximately $3.2 billion and 

the salaried plan has a net underfunded liability of approximately $2.1 billion).  The PBGC has 

asserted liens against the assets of Delphi’s non-debtor affiliates (which include the foreign 

assets under the Proposed Transaction) to attempt to secure certain of the PBGC’s pension-

related claims against Delphi’s ERISA control group.  Although Delphi has disagreed that these 

asserted liens are valid or enforceable, neither GM nor Parnassus (nor presumably any other 
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potential purchaser) is willing to purchase the assets (or shares in the non-debtor affiliates that 

own the assets) while they are subject to the threat of the PBGC liens.  As a result, conditions 

precedent to the obligations of GM and Parnassus under the MDA are that the PBGC shall have 

agreed to remove its alleged liens on the assets subject to the Proposed Transaction.  

Additionally, Delphi’s obligations under the MDA are conditioned on Delphi not being subject 

to liability in respect of its hourly pension plan after the closing of the MDA. 

16. GM, Delphi, the PBGC, and the U.S. Treasury have engaged in 

discussions regarding an agreement to satisfy these conditions and render saleable the assets 

subject to the PBGC’s asserted liens (a “PBGC Agreement”).  Although no PBGC Agreement 

has yet been reached, as part of any PBGC Agreement that may be ultimately reached, GM may 

agree to make a cash payment to the PBGC and/or assume all or some portion of the net 

underfunded liability of Delphi’s hourly pension plan.  GM will only agree to make these 

contributions if they are necessary to enable the Proposed Transaction or any Acceptable 

Alternative Transaction to proceed and the contributions are clearly outweighed by the benefits 

GM would receive from the Proposed Transaction or an Acceptable Alternative Transaction.  In 

such circumstances, the GM contributions would be a sound exercise of GM’s business 

judgment.  Additionally, as with the other aspects of the Proposed Transaction, any GM 

contributions under a PBGC Agreement will be subject to U.S. Treasury consent. 
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  I declare under penalty of perjury pursuant to 28 U.S.C. § 1746 that the foregoing 

is true and correct to the best of my knowledge, information, and belief. 

Dated:  July 8, 2009 
             New York, New York 
 
 
       /s/ Rick Westengerg   
       RICK WESTENBERG 
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Harvey R. Miller 
Stephen Karotkin 
Jeffrey L. Tanenbaum 
Joseph H. Smolinsky 
Robert J. Lemons 
WEIL, GOTSHAL & MANGES LLP 
767 Fifth Avenue 
New York, New York 10153 
Telephone: (212) 310-8000 
Facsimile: (212) 310-8007 

Attorneys for Debtors  
and Debtors in Possession 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
---------------------------------------------------------------x 

: 
In re       :   Chapter 11 Case No. 

:  
GENERAL MOTORS CORP., et al.,  :   09-50026 (REG) 

: 
Debtors.  :  (Jointly Administered) 

: 
---------------------------------------------------------------x 

 
DECLARATION OF RANDALL L. PAPPAL  

IN SUPPORT OF DEBTORS’ MOTION FOR ENTRY OF ORDER APPROVING  
(I) MASTER DISPOSITION AGREEMENT FOR PURCHASE OF CERTAIN  

ASSETS OF DELPHI CORPORATION, (II) RELATED AGREEMENTS,  
(III) ASSUMPTION AND ASSIGNMENT OF EXECUTORY CONTRACTS,  

(IV) AGREEMENT WITH PENSION BENEFIT GUARANTY CORPORATION,  
AND (V) ENTRY INTO ALTERNATIVE TRANSACTION IN LIEU THEREOF 

 
 I, Randall L. Pappal, declare as follows:   

1. I am the Executive Director, HVAC and Mexico – Global Purchasing and 

Supply Chain for General Motors Corporation (together with its direct and indirect subsidiaries, 

“GM”).  I have personal knowledge of the facts set forth herein or have conducted a reasonable 

inquiry to determine that such statements are true and correct. 
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2. I have a bachelors degree in industrial engineering, received in 1983, from 

the Rochester Institute of Technology.  I also have an MBA from the University of Michigan, 

received in 1992.  

3. I was hired by GM in 1983 and I have been employed by GM 

continuously since then.  During my employment at GM I have held several positions in the GM 

organization focusing on purchasing and supply chain operations, both domestic and 

international.  I am currently the Executive Director, HVAC and Mexico – Global Purchasing 

and Supply Chain and have held this position since 2008.   In my current position as Executive 

Director, HVAC and Mexico – Global Purchasing and Supply Chain, I am responsible for 

purchasing for global HVAC and electrical commodity, as well as purchasing and supply chain 

activities for Mexico.  In this position, I am also responsible for providing oversight for the 

Delphi1 relationship within GM’s purchasing organization.     

4. I make this declaration in support of GM’s motion to approve (i) the 

purchase, and guarantee of purchase, of certain assets of Delphi pursuant to the MDA, (ii) entry 

into the SPA, the Operating Agreement, the Loan Agreement, the Commercial Agreements, and 

Ancillary Agreements with Parnassus in connection with Parnassus’s purchase of substantially 

all of the remaining operating assets of Delphi, (iii) assumption of certain executory contracts in 

connection with the sale of certain of Delphi’s assets and assignment of such contracts and leases 

to Vehicle Holdings, (iv) entry into an agreement with the PBGC in connection with such 

transaction, and (v) entry into an Acceptable Alternative Transaction with the successful bidder, 

if applicable, in the auction of Delphi’s assets (the “Motion”).  

                                                 
1 Capitalized terms not defined herein have the meaning ascribed to such terms in the Motion.  
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I. Commercial Relationship Between GM and Delphi 

5. GM and Delphi have a complex history arising from their interdependent 

relationship.  Delphi consisted of divisions and subsidiaries of GM until GM’s divestiture of 

Delphi in 1999.  Since the spin-off, Delphi has been, and continues to be, GM’s largest 

component parts supplier, accounting for approximately 11.3% of GM’s North American 

purchases and 9.6% of GM’s global purchases in 2008.  Delphi is a sole-source, just-in-time, 

supplier of many critical parts to GM, including parts that are used in essentially every GM 

product line in North America. 

6. In turn, since the spin-off, GM has been, and continues to be, Delphi’s 

largest customer.  Although Delphi’s sales to GM have declined over the years, in 2008, Delphi’s 

sales to GM aggregated approximately $6.8 billion, or approximately 33% of Delphi’s revenues.  

Thousands of Delphi’s employees work at plants whose production is primarily dedicated to 

production for GM or GM’s suppliers. 

II. Affect on GM of Termination of Deliveries of Parts by Delphi 

7. Consistent with industry practice, GM operates on a “just-in-time” 

inventory delivery system, in which component parts from suppliers are typically assembled onto 

vehicles by GM within a few hours of the delivery of the parts to the vehicle assembly facility.  

Because GM operates on a just-in-time inventory delivery system, it generally maintains little or 

no inventory of parts on site, and relies instead upon frequent and regular shipments of parts 

from its suppliers, including Delphi.  Consequently, if Delphi ever ceases shipping even a small 

fraction of production parts to GM, the GM plants relying on such shipments may run out of 

inventory of such parts and have to shut down within a matter of days. 

Case 1:12-mc-00100-EGS   Document 6-2   Filed 03/05/12   Page 4 of 6

JA833

USCA Case #17-5142      Document #1690342            Filed: 08/28/2017      Page 256 of 259



 

US_ACTIVE:\43087985\02\43087985_2.DOC\. 4 

8. Most parts that Delphi manufactures for GM are not readily available from 

an alternate source due to, among other things, capacity issues within the automotive parts 

supply industry, the length of time it takes to validate and obtain safety regulatory approval of a 

new supplier’s parts, and lead time to develop and build tools for manufacture.  While GM can 

accelerate efforts to resource Delphi parts in the event of a supply interruption, the sheer 

magnitude of the parts to be resourced and revalidation required would take at least several 

months to achieve. 

9. The shutdown of GM plants as a result of termination of deliveries of 

affected parts from Delphi could idle tens of thousands of GM workers, and it is estimated that 

GM’s revenues would decrease significantly.  GM would also incur costs related to expedited 

resourcing efforts, including, but not limited to, hundreds of millions of dollars for duplicate 

tooling, premiums and price increases paid to alternative suppliers, and the continued costs of 

maintaining idled plants (such as plant overhead and other fixed costs). 

10. Moreover, because GM purchases parts from many other automotive parts 

suppliers, a GM shutdown will likely affect many of its other suppliers.  In the event of a 

shutdown of its North American facilities, GM would have no need for parts from its other 

suppliers and would be forced to stop purchasing all other parts used in the shut-down facilities, 

which include parts from over 1,500 other suppliers.  Such a loss of revenue could force those 

suppliers to seek bankruptcy protection themselves, thus creating a broader risk to GM’s and 

other motor vehicle manufacturers’ future sources of parts supply. 

11. In short, a prolonged cessation in the supply of parts from Delphi to GM 

would have a devastating effect on GM, its ability to reorganize, and the communities that 

depend on employment by GM and its community of parts suppliers.  
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  I declare under penalty of perjury pursuant to 28 U.S.C. § 1746 that the foregoing 

is true and correct to the best of my knowledge, information, and belief. 

Dated:  July 8, 2009 
             New York, New York 
 
 
       /s/ Randall L. Pappal   
       RANDALL L. PAPPAL 
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