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2012 was an outstanding year for Delphi. We flawlessly
launched over 800 new programs for our customers
across the glohe. We generated solid financial results

in a fairly challenging macro environment. We further
enhanced our position as a leading global automotive
supplier through the acquisition of MVL, a manufacturer
of automotive connectors. We expanded our presence
in the China market with the opening of three new
facilities. We were added to the S&P 500 index, a real
nod 1o the confidence that Delphi has generated in the
marketplace. These achievements did not come easily
and are a testament to a team that is fully committed to
pursuing excellence and maximizing shareholder value.

As we start a new year, we are keenly focused on
maintaining the outstanding operating execution and
financial discipline needed to continue to exceed our
shareholders’ and customers’ expectations.

The Automotive Industry: Accelerating Change
Over my career, | have seen the automobile industry
change dramatically. As | look to the future, | see that
change continuing at an even faster pace. It was just
six years ago when the smartphone evolved into a
virtual mobile media center. And in the last decade,
greener and cleaner efficiency standards for vehicles
accelerated globally as governments and automakers
searched for ways to better protect the environment.
Today, the demands to ensure zero accidents, the calls

for increased fuel economy and emission standards and
the seamless integration of smartphones into vehicles
have all pushed the industry towards products that are
safe, green and connected.

Delphi is all about solving our customers’ problems.
Last year, we invested $1.6 billion in engineering
research in order to keep pace with demands by
consumers, governments and our customers to
provide a safer, greener and more connected driving
experience. Our investment is paying off.

Last year, we booked $26.3 billion of new business -
$1.5 billion in the area of our active safety and MyFi
products, which provide seamless connectivity while in
your vehicle and also have the capacity to work hand-in-
hand with our active safety portfolio.

As talk continues in the industry around the
autonomous vehicles of the future, Delphi has been

a participant in the largest field test ever of vehicle-to-
vehicle and vehicle-to-infrastructure communication

in Ann Arbor, Michigan. As part of this test, the U.S.
gavernment put 2,800 vehicles on the road for one
year to observe the effectiveness of connected vehicle
safety applications for reducing crashes. Delphi's
advanced software and systems integration capability
is a part of that study.



2012 Net Sales by Region (in USS$ Billions) 53 N
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64 [Fur Middle East, Africa

2.8 Asia Pacific

in the area of emissions and fuel economy, we  am especially proud of the Delphi team for their

saw growing numbers of countries adopt uniform commitment and accomplishments over the last year.
expectations for fuel economy and emissions. Delphi is We produced solid results.

well-positioned for this convergence of standards, with

products like our gasoline direct injection technology, As we move into this new year, my objectives are
which has received rave reviews and is considered clear: to flawlessly execute for our customers.and
industry-leading for its low noise levels. Additionally, create value for our shareholders.

our diesel products are getting a great reception as

our customers are awarding business that helps them Best Regards,

comply with stricter standards. We anticipate even

more growth as this convergence continues to take @@
hold globally.

Rodney O'Neal
What's Next Chief Executive Officer and President
am more optimistic than | have ever been about the
future of our company and how well we are positioned.
For 2013, we will continue to shape the market with
ourinnovation. Working with governments and our
customers, we will add to an already great portfolio
of advanced technologies and continue to strengthen
our global footprint and execute flawlessly for our
customers.
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Fusing radar and vision sensing through
industry-leading algorithms, Delphi's active
safety systems and advanced driver assistance
systems create a cocoon of safety to help
preverit the accident before it occurs. Our
ultimate goal: zero accidents, zero injuries and
zero fatalities.

s Powsrirain Techndlogies
Delphi's innovative fuel injection systems

for both diesel and gasoline engines deliver
aprecise, efficient burn, meaning lower
emigsions, higher mileage and longer

frips before refusling. Our advanced fuel
systems include injectors, afuel railand a
high pressure fuel pump, to which an engine
controller, software and ‘calibration can be
added to provide manufacturers with turmkey
functionality.

K4

G Fuel System

Our award winning Multec® Gasoline Direct
Injection (GDI) multi-hole fuel injectors enable
boosting and downsizing, a key strategy for
reducing fuel consumption and meeting future
emissions standards. The GDi system provides
up to 15 percent better fuel-economy when
combined with other powertrain technologies,
while offering an industry benchmark for low
noise.

v Pressure Heawy Duty DI
Arnong the most advanced fuel systems in

the world, the F2 offers class-leading pressure
capability, reliability and durability while
reducing the need forexpensive aftertreatment
devices. F2 is offered in three architectures:
conventional remote pump-common rail (F2R)
and two common Tail systems with distributed
pumps; F2E for overhead cam-driven purnps
and F2P for pumps driven by-a camin the
block.

Rfastie bt Doty Diese! Coprimion |
Sywtare Buro 6/7

Multec offers the best value light duty diesel
fuel injection system in the industry. Suitable
for the entire light duty range including future
generations of downsized engines, the Multec
system can help some passenger vehicles
meet Buro 6/7 emissions standards without
the need for nitrogen oxide aftertreatment.
Our compact; high performance DFPE pump
reduces mass by up to B0 percent compared
to previous systems.

Delphi Aluminum Cable offers upto 48
percent weight reduction over Copper core
cable, trimming roughly 1.8'kg from a typical
vehicle's wiring harness. This helps to increase
fuel economy and reduce emissions, while
reducing exposure 1o the volatile copper
commodity market, Our special terminal
crimp technology for small gauges and robust
welding technology for large gauges offer the
hest solutions for applying and adapting this
conventional material in inhovative ways:

i

i b WY 1 W ERTEE Vi
Following the acquisition of FCI Group's
Motorized Vehicle Division (MVL), Delphi has
fortified its leadership position inconnection
systems. Now Delphi is a leaderin safety
restraint systems, a critical part of each
vehicle's safety system. Delphi has also
created the scoop proof AK:=2 standard,

and the world's first squib connectorwith
integratad grounding element, the A2+
Electro Static Discharge (ESD) squib, Besides
enhancing reliability and cutting asseémbly
costs, the AK2+ ESD squib eliminates
potential misfiring caused by electro static
discharge with completely integrated
grounding, thus:allowing safe traceability of
ground,

s
|
(—.E:v“x
P

As engines downsize, thermal management
is key to improving the efficiency of the
vehicle's powertrain system. Qur Folded Tube
Condenser, a PACE award winning ihnovation
that has 25 percent less mass for improved
vehicle efficiency and 36 percent reduced
gore depth while providing equal performance
and improved packaging. Delphi was first 1o
market with a Folded Tube Condenser.

HEV/EY Povver Bvstoms

Leveraging our twenty-year experience in the
high-valtage world of power electronics and
our commitment 1o Jowercosts, Delphioffers
green solutions that range from mild hybrid

all the way to-full electric — from wiring and
electrical architecture to DC-DC converters,
scalable battery pack controllers-to automotive
grade battery chargers.

gk i
Delphi has the electrical integration
experience, systems capabilities and the
Delphi Velocity™ Tool Suite to optimize cost,
performanice and functionality 1o provide
vehicle manufacturers superior solutions for
their Unigue needs.
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Our path to growth is strategic. Backed by our
flexible global business model, our operational
and fiscal discipline leads Delphi to produce
superior results even in a challenging macro
environment. Our focus on execution is relentless
and our delivery is unmatched. In terms of quality,
launches, timing—virtually all metrics of delivery~—
we excel.

At the heart of our disciplined approach is the
Delphi Enterprise Operating System (EOS),

a comprehensive and integrated business
development and execution model that focuses
on delivering stakeholder value. Driving continual
improvement, the model facilitates constructive
feedback and the sharing of best practices. It
incorporates a series of internal tools such as
the Delphi Manufacturing System, Six-Sigma,
Shainin, Delphi Problem Solving and Voice of the
Customer—all of which support high-performance
across the enterprise and provide Delphi an
edge in delivering great products at benchmark
guality levels.

Delphi's EOS is supported by strong management
oversight at the business and corporate levels and
is monitored through a rigorous review process.

This direction enables organizational alignment
across the enterprise. The model supports the
achievernent of both short-term objectives, such
as EBITDA, cash and bookings/growth, and long-
term objectives such as return on net assets, net
income, total shareholder return and sustainability.
Our culture propels us forward. Driven 1o excel, the
people of Delphi work hard every day to deliver =
at the highest standards-—on our commitments
to our customers, to our shareholders, 10 one
another and to our stakeholders around the world.

MVL Acquisition Bolsters Strength

The successful acquisition of MVL, FCI Group's
Motorized Vehicles Division, has broadened
and extended Delphi's leading portfolio of high-
value, innovative interconnect systems aimed
at providing global automotive and commercial
vehicle manufacturers with safe, green and
connected solutions. It accelerates our entry
into the high growth safety restraint systems
and solidifies our presence around the globe as
amarket leaderin connection systems in every
market we serve,
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VWhat's Now.

Responsible performance.

Delph tanding

1811100

In the highest, most tangible sense, Delphi is committed
to respornisible, strategic business practices to help support
our goal of allowing the world to look the same in the future,
with blue skies, clearwaters and green forests. Operating
in-32 countriesaround the world, Delphi uses the same
standards and protocols of excellence in global execution
whereverwe do business. These high standards foster
responsible performance in terms of health, safety and
gnvironmental impact, and drive sound business behavior,
As we expand, we design sustainability into our new and
expanded facilities, and we train our people on a continual
basis to uphold ourworld class standards.
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Delphi Global Operations Awards and Recognitions
Total of 147 Award Nominations
30 Health & Safety Awards from the National Satety Council

Delphi China Recognition
6 Government Awatds for Excellence in Safety

Delphi Mexico Recognition
4 Custorner BErvironmental Leadership Eco-efficiency Awards

Delphi Europe Recognition
Osberghausen, Germany Plant Recognized for 5 Years of Zero
Lost Work Days

Delphi-Brazil Recogrition

SAE E2T Award Finalist for Commiunity Engagernent
Environmental Measures

17% Reduction in Relative Global Water Consumption
8:1% Reduction in Relative Greenhouse Gas Emissions
45,000 Metric Tons of Reduced GHG Emissions in Mexico
Four Zere Waste-tosLandfill Global Manufacturing Sites

Top Quartile of Benchmark Companies in Lost Work Day
Case Ratles

45 EHS Site Audits

Environmental, Health and Safety (EHS)

100% of Our Manufacturing Sites are 18014001 Certified
21 Sites OHSAS18007 Certified
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION

This Annual Report on Form 10-K, including the exhibits being filed as part of this report, as well as other statements made by
Delphi Automotive PLC (“Delphi,” the “Company,” “we,” “us” and “our”), contain forward-looking statements that reflect, when
made, the Company’s current views with respect to current events and financial performance. Such forward-looking statements
are subject to many risks, uncertainties and factors relating to the Company’s 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 forward-
looking statements. All statements that address future operating, financial or business performance or the Company’s strategies
or expectations are forward-looking statements. In some cases, you can identify these statements by forward-looking words such
as “may,” “might,” “will,” “should,” “expects,” “plans,” “intends,” “anticipates,” “believes,” “estimates,” “predicts,” “projects,”
“potential,” “outlook” or “continue,” and other comparable terminology. Factors that could cause actual results to differ materially
from these forward-looking statements include, but are not limited to, the following: global economic conditions, including
conditions affecting the credit market; the cyclical nature of automotive sales and production; the potential disruptions in the
supply of and changes in the competitive environment for raw material integral to the Company’s products; the Company’s ability
to maintain contracts that are critical to its operations; the ability of the Company to integrate and realize the benefits of recent
acquisitions; the ability of the Company to attract, motivate and/or retain key executives; the ability of the Company to avoid or
continue to operate during a strike, or partial work stoppage or slow down by any of its unionized employees or those of its principal
customers, and the ability of the Company to attract and retain customers. Additional factors are discussed under the captions
“Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” in the Company’s
filings with the Securities and Exchange Commission. New risks and uncertainties arise from time to time, and it is impossible
for us to predict these events or how they may affect the Company. It should be remembered that the price of the ordinary shares
and any income from them can go down as well as up. Delphi disclaims any intention or obligation to update or revise any forward-
looking statements, whether as a result of new information, future events and/or otherwise, except as may be required by law.

9 ¢ ¢ 2 < 9 & 2 <6



PART 1
ITEM 1. BUSINESS

¢ 2 6.

“Delphi,” the “Company,” the “Successor,” “we,” “us” and “our” refer to Delphi Automotive PLC, a public limited
company which was formed under the laws of Jersey on May 19, 2011, together with its subsidiaries, including Delphi
Automotive LLP, a limited liability partnership incorporated under the laws of England and Wales ("Delphi Automotive LLP")
which was formed on August 19, 2009 for the purpose of acquiring certain assets and subsidiaries of the former Delphi
Corporation, and became a subsidiary of Delphi Automotive PLC in connection with the completion of the Company’s initial
public offering on November 22, 2011. The former Delphi Corporation and, as the context may require, its subsidiaries and
affiliates, are referred to herein as the “Predecessor” or “Old Delphi”.

We are a leading global vehicle components manufacturer and provide electrical and electronic, powertrain, active safety
and thermal technology solutions to the global automotive and commercial vehicle markets. We are one of the largest vehicle
component manufacturers, and our customers include all 25 of the largest automotive original equipment manufacturers
(“OEMs”) in the world. We operate 126 major manufacturing facilities and 15 major technical centers utilizing a regional
service model that enables us to efficiently and effectively serve our global customers from low cost countries. We have a
presence in 32 countries and have over 18,000 scientists, engineers and technicians focused on developing market relevant
product solutions for our customers. In line with the growth in emerging markets, we have been increasing our focus on these
markets, particularly China, where we have a major manufacturing base, including investments in 3 new manufacturing
facilities in 2012, and strong customer relationships.

Website Access to Company’s Reports

Delphi’s internet website address is www.delphi.com. Our Annual Reports on Form 10-K, quarterly reports on Form 10-
Q, current reports on Form 8-K, and amendments to those reports filed or furnished pursuant to section 13(a) or 15(d) of the
Exchange Act are available free of charge through our website as soon as reasonably practicable after they are electronically
filed with, or furnished to, the Securities and Exchange Commission ("SEC").

Our History

In October 2005, the Predecessor and certain of its United States (“U.S.”) subsidiaries filed voluntary petitions for
reorganization relief under Chapter 11 of the United States Bankruptcy Code (the “Bankruptcy Code”) in the United States
Bankruptcy Court for the Southern District of New York (the “Bankruptcy Court”). The Predecessor's non-U.S. subsidiaries,
which were not included in the Chapter 11 Filings, continued their business operations without supervision from the
Bankruptcy Court and were not subject to the requirements of the Bankruptcy Code. On October 6, 2009 (the “Acquisition
Date”), Delphi Automotive LLP acquired the major portion of the business of the Predecessor and issued membership interests
to a group of investors consisting of lenders to the Predecessor, General Motors Company ("GM") and the Pension Benefit
Guaranty Corporation (the “PBGC”).

On March 31, 2011, all of the outstanding Class A and Class C membership interests held by GM and the PBGC were
redeemed, respectively, for approximately $4.4 billion. The redemption transaction was funded by a $3.0 billion credit facility
entered into on March 31, 2011 (the “Credit Facility”) and existing cash.

On May 19, 2011, Delphi Automotive PLC was formed as a Jersey public limited company, and had nominal assets, no
liabilities and had conducted no operations prior to its initial public offering. On November 22, 2011, in conjunction with the
completion of its initial public offering by the selling shareholders, all of the outstanding equity of Delphi Automotive LLP was
exchanged by its equity holders for ordinary shares in Delphi Automotive PLC. As a result, Delphi Automotive LLP became a
wholly-owned subsidiary of Delphi Automotive PLC.

Our Company

We believe the automotive industry is being shaped by increasing government regulations for vehicle safety, fuel
efficiency and emissions control, as well as rapidly increasing consumer demand for connectivity. These industry mega-trends,
which we refer to as “Safe,” “Green” and “Connected,” are driving higher growth in products that address these trends than
growth in the automotive industry overall. We have organized our business into four diversified segments, which enable us to
develop solutions and manufacture highly-engineered products that enable our customers to respond to these mega-trends:

e Electrical / Electronic Architecture—This segment provides complete design of the vehicle’s electrical architecture,
including connectors, wiring assemblies and harnesses, electrical centers and hybrid high voltage and safety
distribution systems. Our products provide the critical electrical and electronics backbone that supports increased
vehicle content and electrification, reduced emissions and higher fuel economy through weight savings.
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*  Powertrain Systems—This segment provides systems integration of full end-to-end gasoline and diesel engine
management systems including fuel handling, fuel injection, combustion, electronic controls, test and validation
capabilities, diesel and automotive aftermarket, and original equipment services. We design solutions to optimize
powertrain power and performance while helping our customers meet new emissions and fuel economy regulations. -

*  Electronics and Safety—This segment provides critical components, systems and advanced software for passenger
safety, security, comfort and infotainment, as well as vehicle operation, including body controls, reception systems,
infotainment and connectivity systems, hybrid vehicle power electronics, passive and active safety electronics,
displays and mechatronics. Our products integrate and optimize electronic content, which improves fuel economy,
reduces emissions, increases safety and provides occupant infotainment and connectivity.

*  Thermal Systems—This segment provides powertrain cooling and heating, ventilating and air conditioning
(“HVAC”) systems, such as compressors, systems and controls, and heat exchangers for the vehicle markets. Our
products improve the efficiency by which the powertrain and cabin temperatures are managed, which are critical
factors in achieving increased fuel economy, reduced emissions and occupant comfort.

Financial Information about Business Segments

We operate our core business along four operating segments, which are grouped on the basis of similar product, market,
and operating factors.

Net Sales by Segment

Year Ended December 31,2012  Year Ended December 31,2011  Year Ended December 31, 2010

Net sales % of Total Net sales % of Total Net sales % of Total
(in millions excluding percentages)
Electrical/Electronic Architecture .........c..cveeu.... $ 6,815 44 % $ 6,642 41 % $ 5,620 41 %
Powertrain SYStems ............ccoereeieeererereirerennenreenes 4,656 30 % 4,970 31 % 4,086 29 %
Electronics and Safety ........c.ccooeveviveeieiviereeerenannan 2,732 18 % 2,931 18 % 2,721 20 %
Thermal Systems ..........ccccouvvvreererrereeeecrererine 1,541 10 % 1,755 11 % 1,603 12 %
Eliminations and Other.... (225) 2)% (257) ()% (213) 2)%

$ 15519 $ 16,041 $ 13,817

Refer to Results of Operations by Segment in Item 7. Management’s Discussion and Analysis and Note 21. Segment
Reporting of the notes to the consolidated financial statements, included in Item 8. Financial Statements and Supplementary
Data of this Annual Report for further financial information about business segments.

Our business is diversified across end-markets, regions, customers, vehicle platforms and products. Our customer base
includes all 25 of the largest automotive OEM:s in the world, and, in 2012, 25% of our net sales came from emerging markets
(Asia Pacific and South America). Our six largest platforms in 2012 were with five different OEMs. In addition, in 2012 our
products were found in 17 of the 20 top-selling vehicle models in the United States, in all of the 20 top-selling vehicle models
in Europe and in 17 of the 20 top-selling vehicle models in China. We have further diversified our business by increasing our
sales in the commercial vehicle market, which is typically on a different business cycle than the light vehicle market and has
grown to 11% of our 2012 net sales. In addition, approximately 7% of our 2012 net sales were to the aftermarket, which meets
the ongoing need for replacement parts required for vehicle servicing.

We have established a worldwide design and manufacturing footprint with a regional service model that enables us to
efficiently and effectively serve our global customers from low cost countries. This regional model is structured primarily to
service the North American market from Mexico, the South American market from Brazil, the European market from Eastern
Europe and North Africa, and the Asia Pacific market from China. Our global scale and regional service model enables us to
engineer globally and execute regionally to serve the largest OEMs, which are seeking suppliers that can serve them on a
worldwide basis. Our footprint also enables us to adapt to the regional design variations the global OEMs require and serve the
emerging market OEMs.

Our Industry

The automotive parts industry provides components, systems, subsystems and modules to OEMs for the manufacture of
new vehicles, as well as to the aftermarket for use as replacement parts for current production and older vehicles. Overall, we
expect long-term growth of vehicle sales and production in the OEM market. In 2011 and 2012, the industry saw increased
customer sales and production schedules. However, OEM vehicle production in Europe decreased by 6% from 2011 to 2012
and current OEM production volumes in Western Europe, and, to a lesser extent, North America, remain substantially lower
than OEM production volumes prior to the disruptions that the economic and credit markets experienced in 2008 and 2009.
Demand for automotive parts in the OEM market is generally a function of the number of new vehicles produced, which is
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primarily driven by macro-economic factors such as credit availability, interest rates, fuel prices, consumer confidence,
employment and other trends. Although OEM demand is tied to actual vehicle production, participants in the automotive parts
industry also have the opportunity to grow through increasing product content per vehicle by further penetrating business with
existing customers and in existing markets, gaining new customers and increasing their presence in global markets. We believe
that as a company with a global presence and advanced technology, engineering, manufacturing and customer support
capabilities, we are well-positioned to benefit from these opportunities.

We believe that continuously increasing societal demands have created the three “mega-trends” that serve as the basis for
the next wave of market-driven automotive technology advancement. Our challenge is to continue developing leading edge
technology focused on addressing these mega-trends, and apply that technology toward products with sustainable margins that
enable our customers, both OEMs and others, to produce distinctive market-leading products. We have identified a core
portfolio of products that draw on our technical strengths and align with these mega-trends where we believe we can provide
differentiation to our automotive, commercial vehicle and aftermarket customers.

Safe. The first mega-trend, “Safe,” represents technologies aimed not just at protecting vehicle occupants
when a crash occurs, but those that actually proactively reduce the risk of a crash occurring. OEMs continue to
focus on improving occupant and pedestrian safety in order to meet increasingly stringent regulatory requirements
in various markets, such as proposals by the U.S. National Highway Traffic Safety Administration to issue rules in
2013 that would phase-in requirements for rear view cameras in all vehicles. As a result, suppliers are focused on
developing technologies aimed at protecting vehicle occupants when a crash occurs, as well as those that reduce
driver distractions and proactively mitigate the risk of a crash occurring. Examples of new and alternative
technologies that incorporate sophisticated detection and advanced software for collision avoidance technologies,
include lane departure warning systems, adaptive cruise control, driver awareness and automatic braking.

Green. The second mega-trend, “Green,” represents technologies designed to help reduce emissions, increase
fuel economy and minimize the environmental impact of vehicles. Green is a key mega-trend today because of the
convergence of several issues: climate change, higher oil prices, increased concern about oil dependence and recent
and pending regulation in the U.S. and overseas regarding fuel economy and carbon dioxide emissions. OEMs
continue to focus on improving fuel efficiency and reducing emissions in order to meet increasingly stringent
regulatory requirements in various markets. On a worldwide basis, the relevant authorities in the European Union,
the United States, China, India, Japan, Brazil, South Korea and Argentina have already instituted regulations
requiring further reductions in emissions and/or increased fuel economy through 2016. In many cases, other
authorities have initiated legislation or regulation that would further tighten the standards through 2020 and
beyond. Based on the current regulatory environment, we believe that OEMs including those in the U.S. and China,
will be subject to requirements for even greater reductions in CO2 emissions over the next ten years. These
standards will require meaningful innovation as OEMs and suppliers are forced to find ways to improve thermal
management, engine management, electrical power consumption, vehicle weight and integration of alternative
powertrains (e.g., electric/hybrid propulsion). As a result, suppliers are developing innovations that result in
significant improvements in fuel economy, emissions and performance from gasoline and diesel internal
combustion engines, and permit engine downsizing without loss of performance. At the same time, suppliers are
also developing and marketing new and alternative technologies that support hybrid vehicles, electric vehicles and
fuel cell products to improve fuel economy and emissions.

Connected. The third mega-trend, “Connected,” represents technologies designed to seamlessly integrate the
highly complex electronic world in which automotive consumers live into the cars they drive, so that time in a
vehicle is more productive and enjoyable. The technology content of vehicles continues to increase as consumers
demand greater safety, personalization, infotainment, productivity and convenience while driving. Also with
increased smart phone usage in vehicles, driver distractions can be dramatically increased, which in turn results in
greater risk of accidents. Delphi's MyFi suite of infotainment products seamlessly integrate smart phones with
vehicles allowing greater connectivity to the devices and cloud based content and services. Delphi's MyFi then
couples active safety products to monitor the environment inside and outside the vehicle to help enable
connectivity in a safer environment. Coupled with alerts, audio commands and responses, driver awareness can be
enhanced and increased connectivity enabled.

We expect these mega-trends to continue to create growth and opportunity for us. We believe we are well-positioned to
provide solutions and products to OEMs to expand the electronic and technological content of their vehicles. We also believe
electronics integration, which generally refers to products and systems that combine integrated circuits, software algorithms,
sensor technologies and mechanical components within the vehicle will allow OEMs to achieve substantial reductions in weight
and mechanical complexity, resulting in easier assembly, enhanced fuel economy, improved emissions control and better
vehicle performance.



Standardization of Sourcing by OEMs

Many OEMs are adopting global vehicle platforms to increase standardization, reduce per unit cost and increase capital
efficiency and profitability. As a result, OEMs are selecting suppliers that have the capability to manufacture products on a
worldwide basis as well as the flexibility to adapt to regional variations. Suppliers with global scale and strong design,
engineering and manufacturing capabilities, are best positioned to benefit from this trend. OEMs are also increasingly looking
to their suppliers to simplify vehicle design and assembly processes to reduce costs. As a result, suppliers that sell vehicle
components directly to manufacturers (Tier I suppliers) have assumed many of the design, engineering, research and
development and assembly functions traditionally performed by vehicle manufacturers. Suppliers that can provide fully-
engineered solutions, systems and pre-assembled combinations of component parts are positioned to leverage the trend toward
system sourcing.

Shorter Product Development Cycles

As a result of government regulations and customer preferences, OEMs are requiring suppliers to respond faster with new
designs and product innovations. While these trends are more prevalent in mature markets, the emerging markets are advancing
rapidly towards the regulatory standards and consumer preferences of the more mature markets. Suppliers with strong
technologies, robust global engineering and development capabilities will be best positioned to meet OEM demands for rapid
innovation.

Products
Our organizational structure and management reporting support the management of these core product lines:

Electrical/Electronic Architecture. This segment offers complete electrical and electronic architectures for our customer-
specific needs that help reduce production cost, weight and mass, and improve reliability and ease of assembly.

*  High quality connectors are engineered primarily for use in the automotive and related markets, but also have
applications in the aerospace, military and telematics sectors. The Electrical/Electronic Architecture connector
product line's scope and customer base were significantly enhanced by our acquisition of the Motorized Vehicles
Division ("MVL") of FCI Group ("FCI") on October 26, 2012.

»  Electrical centers provide centralized electrical power and signal distribution and all of the associated circuit
protection and switching devices, thereby optimizing the overall vehicle electrical system. .

* Distribution systems, including hybrid high voltage and safety systems, are integrated into one optimized vehicle
electrical system that can utilize smaller cable and gauge sizes and ultra-thin wall insulation (which product line
makes up approximately 37% of our total revenue for the year ended December 31, 2012).

Powertrain Systems. This segment offers high quality products for complete engine management systems (“EMS”) and
other products to help optimize performance, emissions and fuel economy.

*  The gasoline EMS portfolio features fuel injection and air/fuel control, valvetrain, ignition, sensors and actuators,
transmission control products, and powertrain electronic control modules with software, algorithms and calibration.
*  The diesel EMS product line offers high quality common rail fuel and air injection system technologies.

*  The Powertrain Systems segment also supplies integrated fuel handling systems for gasoline, diesel, flexfuel and
biofuel configurations, and innovative evaporative emissions systems that are recognized as industry-leading
technologies.

We also include diesel and automotive aftermarket and original equipment service in the Powertrain Systems segment.

Electronics and Safety. This segment offers a wide range of electronic and safety equipment in the areas of controls,
security, infotainment, communications, safety systems and power electronics.
*  Electronic controls products primarily consist of body computers and security systems.

* Infotainment and driver interface portfolio primarily consists of receivers, MyFi reception systems, digital receivers,
satellite audio receivers, navigation systems, displays (including re-configurable displays) and mechatronics.

*  Passive and active safety electronics primarily includes occupant detection systems, collision warning systems,
advanced cruise control technologies and collision sensing,

*  Electric and hybrid electric vehicle power electronics comprises power modules, inverters and converters and battery
packs.



Thermal Systems. This segment offers energy efficient thermal system and component solutions for the automotive
market and continues to develop applications for the non-automotive market. Our Automotive Thermal Products are designed to
meet customers’ needs for powertrain thermal management and cabin thermal comfort (climate control).

+  Main powertrain cooling products include condenser, radiator, fan module and charge air cooling heat exchangers
assemblies.

+  Climate control portfolio includes HVAC modules, with evaporator and heater core components, air conditioning
compressors and controls.

Competition

Although the overall number of our top competitors has decreased due to ongoing industry consolidation, the automotive
parts industry remains extremely competitive. OEMs rigorously evaluate suppliers on the basis of product quality, price,
reliability and timeliness of delivery, product design capability, technical expertise and development capability, new product
innovation, financial viability, application of lean principles, operational flexibility, customer service and overall management.
In addition, our customers generally require that we demonstrate improved efficiencies, through cost reductions and/or price
improvement, on a year-over-year basis.

Our competitors in each of our operating segments are as follows:

_Segment Competitors
Electrical/Electronic Architecture...........coccoeeeiiieinnenienn * Lear Corporation

¢ Leoni AG

* Molex Inc.

 TE Connectivity, Ltd.
+ Sumitomo Corporation
* Yazaki Corporation

POWErtrain SYStEmS .......cccovvviriviniimiinintineiieeretsreisessensnes + Bosch Group
* Continental AG
* Denso Corporation
+ Hitachi, Ltd.
¢ Magneti Marelli S.p.A.

Electronics and Safety ........cccccoeeveeivninininnnninnnienne, * Autoliv AB
» Bosch Group
« Continental AG
*» Denso Corporation
» Harman International Industries
+ Panasonic Corporation

Thermal SYSIEIMS .......c.cccoeevererinririniniirisiereeiesnssirisseens * Denso Corporation
* MAHLE Behr Industry
« Sanden Corporation
» Valeo, SA
* Visteon Corporation



Customers

We sell our products and services to the major global OEMs in every region of the world. We also sell our products to the
worldwide aftermarket for replacement parts, including the aftermarket operations of our OEM customers and to other
distributors and retailers. The following table provides the percentage of net sales to our largest customers for the year ended
December 31, 2012:

Customer Percentage of Net Sales
GM ettt bttt b s e ettt e et et et s r e s st e be bt se et eas b b eRe et ensasetene s eseneasenete s eseneatsetenes 18%
VOIKSWAZEN GIOUP (“VW™)eoiiiiiiiriirinisitrenrssesstesite e e st et st et st e s ebese s ebensasebeseesesesenseseseseesasssensesenn 11%
Daimler AG (“DaimIEI™)......ccoovieriririirienesiirteterieiereetestestetessessesseseesesesesesseseseessssessesansessessssesessessesosessensones 7%
Ford Motor Company (“FOA™).......ccovueinrieirriciirienenteetrsssse e e ssssasse s sssessssssesessssesesnasasesassssessssase 6%
Shanghai General Motors Company LImited ...........c.coovevevirmruemereeesieie e ettt et seaeseeseseessesesensenas 5%
Fiat Group AUOMODIIES S.P.A. cooiiiiiiiiieeeerere e e et e s s st s s s s s sesesesesenesensnns 5%
PSA Peugeot CITOEN (“PSA™) ..ottt be sttt b et ba bt s s e rasss s eseasessesensesanes 4%
Renault S.A./Nissan Motor COMPANY .........cccocveurrerererurieenenironsrestsisssnsrerassssesessssesessssessssssessssssesassssssessanns 4%
Hyundai Motor COMPANY .......c.ccceeririirierieisietereseiesisseeeessesssssessesesssssessesesseseesensessesessessesesseseesensesessesessnns 3%
TOyota MOtOr COTPOTALION .......co.cuiieremiiriciiiieteeneeresetrieieststssesasssis st s e st sbeseseebasassesesessesasasassesesnssasasasssens 3%

Supply Relationships with Our Customers

We typically supply products to our OEM customers through purchase orders, which are generally governed by general
terms and conditions established by each OEM. Although the terms and conditions vary from customer to customer, they
typically contemplate a relationship under which our customers place orders for their requirements of specific components
supplied for particular vehicles but are not required to purchase any minimum amount of products from us. These relationships
typically extend over the life of the related vehicle. Prices are negotiated with respect to each business award, which may be
subject to adjustments under certain circumstances, such as commodity or foreign exchange escalation/de-escalation clauses or
for cost reductions achieved by us. The terms and conditions typically provide that we are subject to a warranty on the products
supplied; in most cases, the duration of such warranty is coterminous with the warranty offered by the OEM to the end-user of
the vehicle. We may also be obligated to share in all or a part of recall costs if the OEM recalls its vehicles for defects
attributable to our products.

Individual purchase orders are terminable for cause or non-performance and, in most cases, upon our insolvency and
certain change of control events. In addition, many of our OEM customers have the option to terminate for convenience, which
permits our customers to impose pressure on pricing during the life of the vehicle program, and have the ability to issue
purchase contracts for less than the duration of the vehicle program, which potentially reduces our profit margins and increases
the risk of our losing future sales under those purchase contracts. Additionally, our largest customer, GM, expressly reserves a
right to terminate for competitiveness on certain of our long-term supply contracts. We manufacture and ship based on customer
release schedules, normally provided on a weekly basis, which can vary due to cyclical automobile production or dealer
inventory levels.

Although customer programs typically extend to future periods, and although there is an expectation that we will supply
certain levels of OEM production during such future periods, customer agreements including applicable terms and conditions
do not necessarily constitute firm orders. Firm orders are generally limited to specific and authorized customer purchase order
releases placed with our manufacturing and distribution centers for actual production and order fulfillment. Firm orders are
typically fulfilled as promptly as possible from the conversion of available raw materials, sub-components and work-in-process
inventory for OEM orders and from current on-hand finished goods inventory for aftermarket orders. The dollar amount of such
purchase order releases on hand and not processed at any point in time is not believed to be significant based upon the
timeframe involved.



Our Global Operations

Information concerning principal geographic areas for our continuing operations is set forth below. Net sales data reflects
the manufacturing location for the years ended December 31, 2012, 2011 and 2010. Net property data is as of December 31,
2012, 2011 and 2010.

Year ended Year ended Year ended
December 31, 2012 December 31, 2011 December 31, 2010
(in millions)
Net Net Net
Net Sales Property(1) Net Sales Property(1) Net Sales Property(1)
United States.......ccceveereccneeenenrecninen $ 5,193 % 592§ 4993 § 506 $ 4,529 $ 417
Other North America.........ccoccereneee. 151 139 118 129 76 134
Europe, Middle East & Africa(2)........ 6,364 1,455 7,264 1,107 5,892 1,045
Asia PacifiC......ccoccernennenienieiiiiiis 2,827 524 2,464 422 2,177 325
South AMEriCa .....cceevvveeevveeieeereeninens 984 150 1,202 151 1,143 146
Total..ooeereceecc $ 15519 $ 2860 $ 16,041 $ 2315 § 13817 § 2,067

(1) Net property data represents property, plant and equipment, net of accumulated depreciation.

(2) Includes our country of domicile, Jersey, and the country of our principal executive offices, the United Kingdom. We had no sales in Jersey in any
period. We had net sales of $726 million, $866 million, and $690 million in the United Kingdom for the years ended December 31, 2012,2011 and
2010, respectively. We had net property in the United Kingdom of $191 million, $138 million, and $137 million as of December 31, 2012, 2011 and
2010, respectively.

Research, Development and Intellectual Property

We maintain technical engineering centers in major regions of the world to develop and provide advanced products,
processes and manufacturing support for all of our manufacturing sites, and to provide our customers with local engineering
capabilities and design development on a global basis. As of December 31, 2012, we employed over 18,000 scientists,
engineers and technicians around the world. Total expenditures for research and development activities, which include
engineering, were approximately $1.2 billion, $1.2 billion, and $1.0 billion for the years ended December 31, 2012, 2011 and
2010, respectively. Each year we share some engineering expenses with OEMs and government agencies. While this amount
varies from year-to-year, it is generally in the range of 20% to 25% of engineering expenses.

We believe that our engineering and technical expertise, together with our emphasis on continuing research and
development, allow us to use the latest technologies, materials and processes to solve problems for our customers and to bring
new, innovative products to market. We believe that continued engineering activities are critical to maintaining our pipeline of
technologically advanced products. Given our strong financial discipline, we seek to effectively manage fixed costs and
efficiently rationalize capital spending by critically evaluating the profit potential of new and existing customer programs,
including investment in innovation and technology. We maintain our engineering activities around our focused product portfolio
and allocate our capital and resources to those products with distinctive technologies. We expect expenditures for engineering
activities to be approximately $1.2 billion for the year ended December 31, 2013.

We maintain a large portfolio of patents in the operation of our business. While no individual patent or group of patents,
taken alone, is considered material to our business, taken in the aggregate, these patents provide meaningful protection for our
products and technical innovations. Similarly, while our trademarks (particularly those protecting the Delphi brand) are
important to identify our position in the industry, we do not believe that any of these are individually material to our business.
We are actively pursuing marketing opportunities to commercialize and license our technology to both automotive and non-
automotive industries and we have selectively taken licenses from others to support our business interests. These activities
foster optimization of intellectual property rights.

Materials

We procure our raw materials from a variety of suppliers around the world. Generally, we seek to obtain materials in the
region in which our products are manufactured in order to minimize transportation and other costs. The most significant raw
materials we use to manufacture our products include aluminum, copper and resins. As of December 31, 2012, we have not
experienced any significant shortages of raw materials and normally do not carry inventories of such raw materials in excess of
those reasonably required to meet our production and shipping schedules.

Commodity cost volatility, most notably related to copper, aluminum, petroleum-based resin products and fuel, is a
challenge for us and our industry. We are continually seeking to manage these and other material-related cost pressures using a
combination of strategies, including working with our suppliers to mitigate costs, seeking alternative product designs and
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material specifications, combining our purchase requirements with our customers and/or suppliers, changing suppliers, hedging
of certain commodities and other means. In the case of copper, which primarily affects our Electrical/Electronic Architecture
segment, and aluminum, which primarily affects our Thermal segment, contract escalation clauses have enabled us to pass on
some of the price increases to our customers and thereby partially offset the impact of increased commodity costs on operating
income for the related products. However, other than in the case of copper and aluminum, our overall success in passing
commodity cost increases on to our customers has been limited. We will continue our efforts to pass market-driven commodity
cost increases to our customers in an effort to mitigate all or some of the adverse earnings impacts, including by seeking to
renegotiate terms as contracts with our customers expire.

Seasonality

Our business is moderately seasonal, as our primary North American customers historically halt operations for
approximately two weeks in July and approximately one week in December. Our European customers generally reduce
production during the months of July and August and for one week in December. Shut-down periods in the rest of the world
generally vary by country. In addition, automotive production is traditionally reduced in the months of July, August and
September due to the launch of parts production for new vehicle models. Accordingly, our results reflect this seasonality.

Employees

As of December 31, 2012, we employed approximately 118,000 people (5,000 in the U.S., and 113,000 outside of the
U.S.); 25,000 salaried employees and 93,000 hourly employees. In addition, we maintain an alternative workforce of 37,000
contract and temporary workers. Our employees are represented worldwide by numerous unions and works councils, including
the IUE-CWA, the United Steel, Paper and Forestry, Rubber, Manufacturing, Energy, Allied Industrial and Service Workers
International Union and its Local Union 87L (together, the “USW?), and Confederacion De Trabajadores Mexicanos. In the
U.S., our employees are represented by only the [IUE-CWA and the USW, with which we have competitive wage and benefit
packages.

Environmental Compliance

We are subject to the requirements of U.S. federal, state and local, and non-U.S., environmental and safety and health
laws and regulations. These include laws regulating air emissions, water discharge, hazardous materials and waste management.
We have an environmental management structure designed to facilitate and support our compliance with these requirements
globally. Although it is our intent to comply with all such requirements and regulations, we cannot provide assurance that we
are at all times in compliance. Environmental requirements are complex, change frequently and have tended to become more
stringent over time. Accordingly, we cannot assure that environmental requirements will not change or become more stringent
over time or that our eventual environmental costs and liabilities will not be material.

Certain environmental laws assess liability on current or previous owners or operators of real property for the cost of
removal or remediation of hazardous substances. In addition to clean-up actions brought by U.S. federal, state, local and non-
U.S. agencies, plaintiffs could raise personal injury or other private claims due to the presence of hazardous substances on or
from a property. We are currently in the process of investigating and cleaning up some of our current or former sites. In
addition, there may be soil or groundwater contamination at several of our properties resulting from historical, ongoing or
nearby activities.

At December 31, 2012, 2011 and 2010, the reserve for environmental investigation and remediation was approximately
$21 million, $22 million and $23 million, respectively, of which $8 million, $7 million and $8 million, respectively, related to
sites within the U.S. We cannot ensure that our eventual environmental remediation costs and liabilities will not exceed the
amount of our current reserves. In the event that such liabilities were to significantly exceed the amounts recorded, our results
of operations could be materially affected.
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SUPPLEMENTARY ITEM. EXECUTIVE OFFICERS OF THE REGISTRANT

The name, age (as of February 1, 2013), current positions and description of business experience of each of our executive
officers are listed below. Our executive officers are elected annually by the Board of Directors and hold office until their
successors are elected and qualified or until the officer’s resignation or removal. Positions noted below reflect current service to
Delphi Automotive PLC and prior service to Delphi Automotive LLP. Each officer listed below as a senior vice president was a
vice president until February 2012.

Rodney O’Neal, 59, is president and chief executive officer (CEO) of Delphi and is a member of the company’s board of
directors. He was named president and CEO in October 2009 and became a member of the board in May 2011. Mr. O’Neal was
president and CEO of Old Delphi from January 2007. He was president and chief operating officer (COO) of Old Delphi from
January 1, 2005. Prior to the president and COO position, Mr. O’Neal served as president of Old Delphi’s former Dynamics,
Propulsion and Thermal sector from January 2003 and as executive vice president and president of Old Delphi’s former Safety,
Thermal and Electrical Architecture sector from January 2000. Previously, he served as vice president and president of Delphi
Interior Systems since November 1998 and general manager of the former Delphi Interior & Lighting Systems since May 1997.
Mr. O’Neal serves on the board of directors of Sprint/Nextel Corporation and served on the board of directors of Goodyear Tire
& Rubber Company (2007-2012).

Kevin P. Clark, 50, was named executive vice president and chief financial officer of Delphi in February 2013. He was
previously senior vice president and chief financial officer since February 2012. He was appointed vice president and chief
financial officer in July 2010. Previously, Mr. Clark was a founding partner of Liberty Lane Partners, LLC, a private-equity
investment firm focused on building and improving middle-market companies. Prior to Liberty Lane Partners, Mr. Clark served
as the chief financial officer of Fisher-Scientific International Inc., a manufacturer, distributor and service provider to the global
healthcare market. Mr. Clark served as Fisher-Scientific’s chief financial officer from the company’s initial public offering in
2001 through the completion of its merger with Thermo Electron Corporation in 2006. Prior to becoming chief financial officer,
Mr. Clark served as Fisher-Scientific’s corporate controller and treasurer.

Majdi Abulaban, 49, is senior vice president of Delphi and president of Delphi Electrical/Electronic Architecture (E/EA)
effective February 2012. He also continues to serve as president of Delphi Asia-Pacific. Mr. Abulaban was most recently
president of the Connection Systems product business unit for Delphi E/EA. Mr. Abulaban was appointed managing director
for the former Packard Electric Systems’ Asia Pacific operations and became chairman of the board for Delphi Packard Electric
Systems Co., Ltd, (China) in July 2002. He previously held a variety of assignments, including business line executive for
cockpits at Old Delphi’s former Safety & Interior division since 2001 and director of Asia Pacific Operations for Delphi
Harrison Thermal Systems since January 2000.

James A.Bertrand, 55, is senior vice president of Delphi and president of Delphi Thermal Systems. He was named to his
current position in October 2009 and was previously vice president of Old Delphi and president of Delphi Thermal Systems
since May 2008. Earlier, Mr. Bertrand served a dual role beginning in January 2003 as president of Delphi Automotive
Holdings Group and president of Old Delphi’s former Safety & Interior Systems, to which he was named president in January
2000.

Kevin M. Butler, 57, is senior vice president of human resource management and global business services for Delphi. He
was named to his current position in November 2009 and previously served as vice president, human resource management and
an officer of Old Delphi from 2000 to 2009. From 1997 to 2009, Mr. Butler was general director of human resources at Delphi
Delco Electronics Systems.

Steven A. Kiefer, 49, is senior vice president of Delphi and president of Delphi Powertrain Systems. He was named to his
current position in July 2011and previously served as general director of engineering and executive director for the HVAC
product line within Delphi Thermal Systems from 2009 until his current assignment. In 2005, Mr. Kiefer was named managing
director, Delphi Thermal Systems-Europe. Previously, Mr. Kiefer served as chief engineer and business line executive in
Delphi’s Powertrain division in Luxembourg and in the Asia Pacific and North America regions.

Licia V. Moretti, 48, is senior vice president of Delphi and president of Delphi Product and Service Solutions (DPSS).
She was named to her current position in August 2011 and was most recently director of the Global Independent Aftermarket
product business unit at DPSS, a position she held since September 2010. Previously, she held a variety of assignments,
including director of Aftermarket for South America, director of global marketing for DPSS and managing director for DPSS
Europe. Ms. Moretti began her career at Delphi at Delphi Powertrain Systems in 1998.

Jeffrey J. Owens, 58, was named executive vice president and chief technology officer of Delphi in February 2013. He
previously was senior vice president and chief technology officer since February 2012. Prior to that role he was vice president
of Delphi Electronics and Safety since October 2009 and was previously vice president of Old Delphi and president of Delphi
Electronics and Safety, from September 2001 to September 2009. He also served as president of Delphi Asia Pacific from 2006
to 2009.
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David M. Sherbin, 53, is senior vice president, general counsel, secretary and chief compliance officer of Delphi. He was
named to his current position in October 2009 and previously was vice president, general counsel of Old Delphi, from October
2005 to October 2009. He was appointed chief compliance officer in January 2006. Prior to joining Delphi, Mr. Sherbin was
vice president, general counsel and secretary for Pulte Homes, Inc., a national homebuilder, from January 2005 through
September 2005. Mr. Sherbin joined Federal-Mogul Corporation in 1997 and was named senior vice president, general counsel,
secretary and chief compliance officer in 2003.

James A. Spencer, 59, is executive vice president of operations as of February 2013. He was previously senior vice
president of Delphi and sector president of Electrical and Electronics since February 2012. Prior to that he was vice president of
Delphi and president of Delphi Electrical/Electronic Architecture since October 2009. Mr. Spencer was vice president of Old
Delphi and president of Delphi Electrical/Electronic Architecture, formerly Packard Electric Systems, since 1999 and
previously was president of Delphi Asia Pacific from 1999 to 2000. He also has served as president of Delphi Latin America
since July 2006.

Jugal K. Vijayvargiya, 44, is senior vice president of Delphi and president of Delphi Electronics and Safety (E&S). He
was named to his current position in February 2012 and was most recently vice president of the Infotainment & Driver
Interface product business unit (PBU) for Delphi E&S since August 2009. He was previously general director of the Controls &
Security PBU since 2006. Earlier, Mr. Vijayvargiya was global business line executive (BLE) for Body Security &
Mechatronics at Delphi Electrical/Electronic Architecture. Prior to his BLE assignment, Mr. Vijayvargiya was director of
program management before being named product line manager of Audio Systems in 2002.
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ITEM 1A. RISK FACTORS

Set forth below are certain risks and uncertainties that could adversely affect our results of operations or financial
condition and cause our actual results to differ materially from those expressed in forward-looking statements made by the
Company. Also refer to the Cautionary Statement Regarding Forward-Looking Information in this annual report.

Risks Related to Business Environment and Economic Conditions
The cyclical nature of automotive sales and production can adversely affect our business.

Our business is directly related to automotive sales and automotive vehicle production by our customers. Automotive
sales and production are highly cyclical and, in addition to general economic conditions, also depend on other factors, such as
consumer confidence and consumer preferences. Lower global automotive sales would be expected to result in substantially all
of our automotive OEM customers lowering vehicle production schedules, which has a direct impact on our earnings and cash
flows. In addition, automotive sales and production can be affected by labor relations issues, regulatory requirements, trade
agreements, the availability of consumer financing and other factors. Economic declines that result in a significant reduction in
automotive sales and production by our customers have in the past had, and may in the future have, an adverse effect on our
business, results of operations and financial condition.

Our sales are also affected by inventory levels and OEMs’ production levels. We cannot predict when OEMs will decide
to increase or decrease inventory levels or whether new inventory levels will approximate historical inventory levels.
Uncertainty and other unexpected fluctuations could have a material adverse effect on our business and financial condition.

A prolonged economic downturn or economic uncertainty could adversely affect our business and cause us to require
additional sources of financing, which may not be available.

Our sensitivity to economic cycles and any related fluctuation in the businesses of our customers or potential customers
may have a material adverse effect on our financial condition, results of operations or cash flows. Automakers across Europe
are experiencing difficulties from a weakened economy and tightening credit markets. OEM vehicle production in Europe
decreased by 6% from 2011 to 2012. As a result, we have experienced and may continue to experience reductions in orders
from these OEM customers. A prolonged downturn in the European automotive industry or a significant change in product mix
due to consumer demand could require us to shut down plants or result in impairment charges, restructuring actions or changes
in our valuation allowances against deferred tax assets, which could be material to our financial condition and results of
operations. Continued uncertainty relating to the economic conditions in Europe may continue to have an adverse impact on
our business. If global economic conditions deteriorate or economic uncertainty increases, our customers and potential
customers may experience deterioration of their businesses, which may result in the delay or cancellation of plans to purchase
our products. If vehicle production were to remain at low levels for an extended period of time or if cash losses for customer
defaults rise, our cash flow could be adversely impacted, which could result in our needing to seek additional financing to
continue our operations. There can be no assurance that we would be able to secure such financing on terms acceptable to us, or
at all.

Any changes in consumer credit availability or cost of borrowing could adversely affect our business.

Declines in the availability of consumer credit and increases in consumer borrowing costs have negatively impacted
global automotive sales and resulted in lower production volumes in the past. Substantial declines in automotive sales and
production by our customers could have a material adverse effect on our business, results of operations and financial condition.

A drop in the market share and changes in product mix offered by our customers can impact our revenues.

We are dependent on the continued growth, viability and financial stability of our customers. Our customers generally are
OEMs in the automotive industry. This industry is subject to rapid technological change, vigorous competition, short product
life cycles and cyclical and reduced consumer demand patterns. When our customers are adversely affected by these factors, we
may be similarly affected to the extent that our customers reduce the volume of orders for our products. As a result of changes
impacting our customers, sales mix can shift which may have either favorable or unfavorable impact on revenue and would
include shifts in regional growth, shifts in OEM sales demand, as well as shifts in consumer demand related to vehicle segment
purchases and content penetration. For instance, a shift in sales demand favoring a particular OEMs' vehicle model for which
we do not have a supply contract may negatively impact our revenue. A shift in regional sales demand toward certain markets
could favorably impact the sales of those of our customers that have a large market share in those regions, which in turn would
be expected to have a favorable impact on our revenue.

The mix of vehicle offerings by our OEM customers also impacts our sales. A decrease in consumer demand for specific
types of vehicles where we have traditionally provided significant content could have a significant effect on our business and
financial condition. Our sales of products in the regions in which our customers operate also depend on the success of these
customers in those regions.
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Declines in the market share or business of our five largest customers may have a disproportionate adverse impact on
our revenues and profitability.

Our five largest customers accounted for approximately 47% of our total net sales in the year ended December 31, 2012.
Accordingly, our revenues may be disproportionately affected by decreases in any of their businesses or market share. Because
our customers typically have no obligation to purchase a specific quantity of parts, a decline in the production levels of any of
our major customers, particularly with respect to models for which we are a significant supplier, could disproportionately
reduce our sales and thereby adversely affect our financial condition, operating results and cash flows. See Item 1. Supply
Relationships with Our Customers.

Continued pricing pressures, OEM cost reduction initiatives and the ability of OEMs to re-source or cancel vehicle
programs may result in lower than anticipated margins, or losses, which may have a significant negative impact on
our business.

Cost-cutting initiatives adopted by our customers result in increased downward pressure on pricing. Our customer supply
agreements generally require step-downs in component pricing over the period of production, typically one to two percent per
year. In addition, our customers often reserve the right to terminate their supply contracts for convenience, which enhances
their ability to obtain price reductions. OEMs have also possessed significant leverage over their suppliers, including us,
because the automotive component supply industry is highly competitive, serves a limited number of customers, has a high
fixed cost base and historically has had excess capacity. Based on these factors, and the fact that our customers’ product
programs typically last a number of years and are anticipated to encompass large volumes, our customers are able to negotiate
favorable pricing. Accordingly, as a Tier [ supplier, we are subject to substantial continuing pressure from OEMs to reduce the
price of our products. It is possible that pricing pressures beyond our expectations could intensify as OEMs pursue restructuring
and cost cutting initiatives. If we are unable to generate sufficient production cost savings in the future to offset price
reductions, our gross margin and profitability would be adversely affected. See Item 1. Supply Relationships with Our
Customers for a detailed discussion of our supply agreements with our customers.

Our supply agreements with our OEM customers are generally requirements contracts, and a decline in the
production requirements of any of our customers, and in particular our largest customers, could adversely impact our
revenues and profitability.

We receive OEM purchase orders for specific components supplied for particular vehicles. In most instances our OEM
customers agree to purchase their requirements for specific products but are not required to purchase any minimum amount of
products from us. The contracts we have entered into with most of our customers have terms ranging from one year to the life
of the model (usually three to seven years, although customers often reserve the right to terminate for convenience). Therefore,
a significant decrease in demand for certain key models or group of related models sold by any of our major customers or the
ability of a manufacturer to re-source and discontinue purchasing from us, for a particular model or group of models, could
have a material adverse effect on us. To the extent that we do not maintain our existing level of business with our largest
customers because of a decline in their production requirements or because the contracts expire or are terminated for
convenience, we will need to attract new customers or win new business with existing customers, or our results of operations
and financial condition will be adversely affected. See Item 1. Supply Relationships with Our Customers for a detailed
discussion of our supply agreements with our customers.

We have invested substantial resources in markets where we expect growth and we may be unable to timely alter our
strategies should such expectations not be realized.

Our future growth is dependent on our making the right investments at the right time to support product development and
manufacturing capacity in areas where we can support our customer base. We have identified the Asia Pacific and South
American regions, and China, Brazil and India, in particular, as key markets likely to experience substantial growth, and
accordingly have made and expect to continue to make substantial investments, both directly and through participation in
various partnerships and joint ventures, in numerous manufacturing operations, technical centers and other infrastructure to
support anticipated growth in those regions. If we are unable to deepen existing and develop additional customer relationships
in these regions, we may not only fail to realize expected rates of return on our existing investments, but we may incur losses
on such investments and be unable to timely redeploy the invested capital to take advantage of other markets, potentially
resulting in lost market share to our competitors. Our results will also suffer if these regions do not grow as quickly as we
anticipate.

Our business in China is subject to aggressive competition and is sensitive to economic and market conditions.

Maintaining a strong position in the Chinese market is a key component of our global growth strategy. The automotive
supply market in China is highly competitive, with competition from many of the largest global manufacturers and numerous
smaller domestic manufacturers. As the size of the Chinese market continues to increase, we anticipate that additional
competitors, both international and domestic, will seek to enter the Chinese market and that existing market participants will
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act aggressively to increase their market share. Increased competition may result in price reductions, reduced margins and our
inability to gain or hold market share. In addition, our business in China is sensitive to economic and market conditions that
drive sales volume in China. If we are unable to maintain our position in the Chinese market or if vehicle sales in China
decrease or do not continue to increase, our business and financial results could be materially adversely affected.

Disruptions in the supply of raw materials and other supplies that we and our customers use in our products may
adversely affect our profitability.

We and our customers use a broad range of materials and supplies, including copper, aluminum and other metals,
petroleum-based resins, chemicals, electronic components and semiconductors. A significant disruption in the supply of these
materials for any reason could decrease our production and shipping levels, which could materially increase our operating costs
and materially decrease our profit margins.

We, as with other component manufacturers in the automotive industry, ship products to our customers’ vehicle assembly
plants throughout the world so they are delivered on a “just-in-time” basis in order to maintain low inventory levels. Our
suppliers also use a similar method. However, this “just-in-time”” method makes the logistics supply chain in our industry very
complex and very vulnerable to disruptions.

Such disruptions could be caused by any one of a myriad of potential problems, such as closures of one of our or our
suppliers’ plants or critical manufacturing lines due to strikes, mechanical breakdowns, electrical outages, fires, explosions or
political upheaval, as well as logistical complications due to weather, global climate change, volcanic eruptions, or other natural
or nuclear disasters, mechanical failures, delayed customs processing and more. Additionally, as we grow in low cost countries,
the risk for such disruptions is heightened. The lack of even a small single subcomponent necessary to manufacture one of our
products, for whatever reason, could force us to cease production, even for a prolonged period. Similarly, a potential quality
issue could force us to halt deliveries while we validate the products. Even where products are ready to be shipped, or have
been shipped, delays may arise before they reach our customer. Our customers may halt or delay their production for the same
reason if one of their other suppliers fails to deliver necessary components. This may cause our customers, in turn to suspend
their orders, or instruct us to suspend delivery, of our products, which may adversely affect our financial performance.

When we fail to make timely deliveries in accordance with our contractual obligations, we generally have to absorb our
own costs for identifying and solving the “root cause” problem as well as expeditiously producing replacement components or
products. Generally, we must also carry the costs associated with “catching up,” such as overtime and premium freight.

Additionally, if we are the cause for a customer being forced to halt production, the customer may seek to recoup all of its
losses and expenses from us. These losses and expenses could be significant, and may include consequential losses such as lost
profits. Any supply-chain disruption, however small, could potentially cause the complete shutdown of an assembly line of one
of our customers, and any such shutdown that is due to causes that are within our control could expose us to material claims of
compensation. Where a customer halts production because of another supplier failing to deliver on time, it is unlikely we will
be fully compensated, if at all.

Adbverse developments affecting one or more of our suppliers could harm our profitability.

Any significant disruption in our supplier relationships, particularly relationships with sole-source suppliers, could harm
our profitability. Furthermore, some of our suppliers may not be able to handle the commodity cost volatility and/or sharply
changing volumes while still performing as we expect. To the extent our suppliers experience supply disruptions, there is a risk
for delivery delays, production delays, production issues or delivery of non-conforming products by our suppliers. Even where
these risks do not materialize, we may incur costs as we try to make contingency plans for such risks.

The loss of business with respect to, or the lack of commercial success of, a vehicle model for which we are a
significant supplier could adversely affect our financial performance.

Although we receive purchase orders from our customers, these purchase orders generally provide for the supply of a
customer’s requirements for a particular vehicle model and assembly plant, rather than for the purchase of a specific quantity of
products. The loss of business with respect to, or the lack of commercial success of, a vehicle model for which we are a
significant supplier could reduce our sales and thereby adversely affect our financial condition, operating results and cash
flows.

We operate in the highly competitive automotive supply industry.

The global automotive component supply industry is highly competitive. Competition is based primarily on price,
technology, quality, delivery and overall customer service. There can be no assurance that our products will be able to compete
successfully with the products of our competitors. Furthermore, the rapidly evolving nature of the markets in which we
compete may attract new entrants, particularly in low-cost countries such as China, Brazil, India and Russia. Additionally,
consolidation in the automotive industry may lead to decreased product purchases from us. As a result, our sales levels and
margins could be adversely affected by pricing pressures from OEMs and pricing actions of competitors. These factors led to
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selective resourcing of business to competitors in the past and may also do so in the future. In addition, any of our competitors
may foresee the course of market development more accurately than us, develop products that are superior to our products,
have the ability to produce similar products at a lower cost than us, or adapt more quickly than us to new technologies or
evolving customer requirements. As a result, our products may not be able to compete successfully with their products. These
trends may adversely affect our sales as well as the profit margins on our products.

Increases in costs of the materials and other supplies that we use in our products may have a negative impact on our
business.

Significant changes in the markets where we purchase materials, components and supplies for the production of our
products may adversely affect our profitability, particularly in the event of significant increases in demand where there is not a
corresponding increase in supply, inflation or other pricing increases. In recent periods there have been significant fluctuations
in the global prices of copper, aluminum and petroleum-based resin products, and fuel charges, which have had and may
continue to have an unfavorable impact on our business, results of operations or financial condition. Continuing volatility may
have adverse effects on our business, results of operations or financial condition. We will continue efforts to pass some supply
and material cost increases onto our customers, although competitive and market pressures have limited our ability to do that,
particularly with domestic OEMs, and may prevent us from doing so in the future, because our customers are generally not
obligated to accept price increases that we may desire to pass along to them. Even where we are able to pass price increases
through to the customer, in some cases there is a lapse of time before we are able to do so. The inability to pass on price
increases to our customers when raw material prices increase rapidly or to significantly higher than historic levels could
adversely affect our operating margins and cash flow, possibly resulting in lower operating income and profitability. We expect
to be continually challenged as demand for our principal raw materials and other supplies, including electronic components, is
significantly impacted by demand in emerging markets, particularly in China, Brazil, India and Russia, and by the anticipated
global economic recovery. We cannot provide assurance that fluctuations in commodity prices will not otherwise have a
material adverse effect on our financial condition or results of operations, or cause significant fluctuations in quarterly and
annual results of operations.

Our hedging activities to address commodity price fluctuations may not be successful in offSetting future increases in
those costs or may reduce or eliminate the benefits of any decreases in those costs.

In order to mitigate short-term volatility in operating results due to the aforementioned commodity price fluctuations, we
hedge a portion of near-term exposure to certain raw materials used in production. The results of our hedging practice could be
positive, neutral or negative in any period depending on price changes in the hedged exposures. Our hedging activities are not
designed to mitigate long-term commodity price fluctuations and, therefore, will not protect from long-term commodity price
increases. Our future hedging positions may not correlate to actual raw material costs, which could cause acceleration in the
recognition of unrealized gains and losses on hedging positions in operating results.

We may encounter manufacturing challenges.

The volume and timing of sales to our customers may vary due to: variation in demand for our customers’ products; our
customers’ attempts to manage their inventory; design changes; changes in our customers’ manufacturing strategy; and
acquisitions of or consolidations among customers. Due in part to these factors, many of our customers do not commit to long-
term production schedules. Our inability to forecast the level of customer orders with certainty makes it difficult to schedule
production and maximize utilization of manufacturing capacity.

We rely on third-party suppliers for the components used in our products, and we rely on third-party manufacturers to
manufacture certain of our assemblies and finished products. Our results of operations, financial condition and cash flows could
be adversely affected if our third party suppliers lack sufficient quality control or if there are significant changes in their
financial or business condition. If our third-party manufacturers fail to deliver products, parts and components of sufficient
quality on time and at reasonable prices, we could have difficulties fulfilling our orders, sales and profits could decline, and our
commercial reputation could be damaged.

From time to time, we have underutilized our manufacturing lines. This excess capacity means we incur increased fixed
costs in our products relative to the net revenue we generate, which could have an adverse effect on our results of operations,
particularly during economic downturns. If we are unable to improve utilization levels for these manufacturing lines and
correctly manage capacity, the increased expense levels will have an adverse effect on our business, financial condition and
results of operations. In addition, some of our manufacturing lines are located in China or other foreign countries that are
subject to a number of additional risks and uncertainties, including increasing labor costs and political, social and economic
instability.
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We may not be able to respond quickly enough to changes in regulations, technology and technological risks, and to
develop our intellectual property into commercially viable products.

Changes in legislative, regulatory or industry requirements or in competitive technologies may render certain of our
products obsolete or less attractive. Our ability to anticipate changes in technology and regulatory standards and to successfully
develop and introduce new and enhanced products on a timely basis are significant factors in our ability to remain competitive
and to maintain or increase our revenues. We cannot provide assurance that certain of our products will not become obsolete or
that we will be able to achieve the technological advances that may be necessary for us to remain competitive and maintain or
increase our revenues in the future. We are also subject to the risks generally associated with new product introductions and
applications, including lack of market acceptance, delays in product development or production and failure of products to
operate properly. The pace of our development and introduction of new and improved products depends on our ability to
implement successfully improved technological innovations in design, engineering and manufacturing, which requires
extensive capital investment. Any capital expenditure cuts in these areas that we may determine to implement in the future to
reduce costs and conserve cash could reduce our ability to develop and implement improved technological innovations, which
may materially reduce demand for our products.

To compete effectively in the automotive supply industry, we must be able to launch new products to meet changing
consumer preferences and our customers’ demand in a timely and cost-effective manner. Our ability to respond to competitive
pressures and react quickly to other major changes in the marketplace including in the case of automotive sales, increased
gasoline prices or consumer desire for and availability of vehicles using alternative fuels is also a risk to our future financial
performance.

We cannot provide assurance that we will be able to install and certify the equipment needed to produce products for new
product programs in time for the start of production, or that the transitioning of our manufacturing facilities and resources to
full production under new product programs will not impact production rates or other operational efficiency measures at our
facilities. Development and manufacturing schedules are difficult to predict, and we cannot provide assurance that our
customers will execute on schedule the launch of their new product programs, for which we might supply products. Our failure
to successfully launch new products, or a failure by our customers to successfully launch new programs, could adversely affect
our results.

Changes in factors that impact the determination of our non-U.S. pension liabilities may adversely affect us.

Certain of our non-U.S. subsidiaries sponsor defined benefit pension plans, which generally provide benefits based on
negotiated amounts for each year of service. Our primary funded non-U.S. plans are located in Mexico and the United
Kingdom and were underfunded by $426 million as of December 31, 2012. The funding requirements of these benefit plans,
and the related expense reflected in our financial statements, are affected by several factors that are subject to an inherent
degree of uncertainty and volatility, including governmental regulation. In addition to the defined benefit pension plans, we
have retirement obligations driven by requirements in many of the countries in which we operate. These legally required plans
require payments at the time benefits are due. Obligations, net of plan assets, related to the defined benefit pension plans and
statutorily required retirement obligations totaled $863 million at December 31, 2012, of which $23 million is included in
accrued liabilities and $840 million is included in long-term liabilities in our consolidated balance sheet. Key assumptions used
to value these benefit obligations and the cost of providing such benefits, funding requirements and expense recognition
include the discount rate and the expected long-term rate of return on pension assets. If the actual trends in these factors are less
favorable than our assumptions, this could have an adverse effect on our results of operations and finangial condition.

We may suffer future asset impairment and other restructuring charges, including write downs of long-lived assets,
goodwill, or intangible assets.

We have taken, are taking, and may take future restructuring actions to realign and resize our production capacity and cost
structure to meet current and projected operational and market requirements. Charges related to these actions or any further
restructuring actions may have a material adverse effect on our results of operations and financial condition. We cannot assure
that any current or future restructuring will be completed as planned or achieve the desired results.

Additionally, from time to time in the past, we have recorded asset impairment losses relating to specific plants and
operations. Generally, we record asset impairment losses when we determine that our estimates of the future undiscounted cash
flows from an operation will not be sufficient to recover the carrying value of that facility's building, fixed assets and
production tooling. For goodwill, we perform a qualitative assessment of whether it is more likely than not that a reporting
unit's value is less than its carrying amount. If the fair value of the reporting unit is less than its carrying amount, we compare
its implied fair value of goodwill to its carrying amount. If the carrying amount of goodwill exceeds its implied fair value, the
reporting unit would recognize an impairment loss for that excess. We cannot assure that we will not incur such charges in the
future as changes in economic or operating conditions impacting the estimates and assumptions could result in additional
impairment.
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Employee strikes and labor-related disruptions involving us or one or more of our customers or suppliers may
adversely affect our operations.

Our business is labor-intensive and utilizes a number of work councils and other represented employees. A strike or other
form of significant work disruption by our employees would likely have an adverse effect on our ability to operate our
business. A labor dispute involving us or one or more of our customers or suppliers or that could otherwise affect our operations
could reduce our sales and harm our profitability. A labor dispute involving another supplier to our customers that results in a
slowdown or a closure of our customers’ assembly plants where our products are included in the assembled parts or vehicles
could also adversely affect our business and harm our profitability. In addition, our inability or the inability of any of our
customers, our suppliers or our customers’ suppliers to negotiate an extension of a collective bargaining agreement upon its
expiration could reduce our sales and harm our profitability. Significant increases in labor costs as a result of the renegotiation
of collective bargaining agreements could also adversely affect our business and harm our profitability.

We may lose or fail to attract and retain key salaried employees and management personnel.

An important aspect of our competitiveness is our ability to attract and retain key salaried employees and management
personnel. Our ability to do so is influenced by a variety of factors, including the compensation we award and the competitive
market position of our overall compensation package. We may not be as successful as competitors at recruiting, assimilating
and retaining highly skilled personnel. The loss of the services of any member of senior management or a key salaried
employee could have an adverse effect on our business.

We are exposed to foreign currency fluctuations as a result of our substantial global operations, which may affect our
financial results.

We have currency exposures related to buying, selling and financing in currencies other than the local currencies of the
countries in which we operate. Approximately 67% of our net revenue for the year ended December 31, 2012 was invoiced in
currencies other than the U.S. dollar, and we expect net revenue from non-U.S. markets to continue to represent a significant
portion of our net revenue. Price increases caused by currency exchange rate fluctuations may make our products less
competitive or have an adverse effect on our margins. Currency exchange rate fluctuations may also disrupt the business of our
suppliers by making their purchases of raw materials more expensive and more difficult to finance.

Historically, we have reduced our exposure by aligning our costs in the same currency as our revenues or, if that is
impracticable, through financial instruments that provide offsets or limits to our exposures, which are opposite to the
underlying transactions. However, any measures that we may implement to reduce the effect of volatile currencies and other
risks of our global operations may not be effective.

In addition, we have significant business in Europe and transact much of this business in the Euro currency, including
sales and purchase contracts. Although not as prevalent currently, concerns over the stability of the Euro currency and the
economic outlook for many European countries, including those that do not use the Euro as their currency, persist. Given the
broad range of possible outcomes, it is difficult to fully assess the implications on our business. Some of the potential outcomes
could significantly impact our operations. In the event of a country redenominating its currency away from the Euro, the
potential impact could be material to operations. We cannot provide assurance that fluctuations in currency exposures will not
have a material adverse effect on our financial condition or results of operations, or cause significant fluctuations in quarterly
and annual results of operations. A

We face risks associated with doing business in non-U.S. jurisdictions.

The majority of our manufacturing and distribution facilities are in countries outside of the U.S., including Mexico and
countries in Asia Pacific, Eastern and Western Europe, South America and Northern Africa. We also purchase raw materials and
other supplies from many different countries around the world. For the year ended December 31, 2012, approximately 67% of
our net revenue came from sales outside the United States. International operations are subject to certain risks inherent in doing
business abroad, including:

s exposure to local economic, political and labor conditions;

+  unexpected changes in laws, regulations, trade or monetary or fiscal policy, including interest rates, foreign currency
exchange rates and changes in the rate of inflation in the U.S. and other foreign countries;

* tariffs, quotas, customs and other import or export restrictions and other trade barriers;

*  expropriation and nationalization;

+ difficulty of enforcing agreements, collecting receivables and protecting assets through non-U.S. legal systems;
+ reduced intellectual property protection;

» limitations on repatriation of earnings;

«  withholding and other taxes on remittances and other payments by subsidiaries;
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*  investment restrictions or requirements;
* export and import restrictions;
¢ violence and civil unrest in local countries; and

» compliance with the requirements of applicable anti-bribery laws, including the U.S. Foreign Corrupt Practices Act.

Additionally, our global operations may also be adversely affected by political events, domestic or international terrorist
events and hostilities or complications due to natural or nuclear disasters. These uncertainties could have a material adverse
effect on the continuity of our business and our results of operations and financial condition.

Increasing our manufacturing footprint in Asian markets, including China, and our business relationships with Asian
automotive manufacturers are important elements of our strategy. In addition, our strategy includes increasing revenue and
expanding our manufacturing footprint in lower-cost regions. As a result, our exposure to the risks described above may be
greater in the future. The likelihood of such occurrences and their potential impact on us vary from country to country and are
unpredictable.

If we fail to manage our growth effectively or to integrate successfully any new or future business ventures,
acquisitions, or strategic alliance into our business, our business could be materially adversely harmed.

We expect to pursue business ventures, acquisitions, and strategic alliances that leverage our technology capabilities,
enhance our customer base, geographic penetration, and scale to complement our current businesses. While we believe that
such transactions are an integral part of our long-term strategy, there are risks and uncertainties related to these activities.
Assessing a potential growth opportunity involves extensive due diligence. However, the amount of information we can obtain
about a potential growth opportunity may be limited, and we can give no assurance that new business ventures, acquisitions,
and strategic alliances will positively affect our financial performance or will perform as planned. We may not be able to
successfully assimilate or integrate companies that we acquire, including their personnel, financial systems, distribution,
operations and general operating procedures. We may also encounter challenges in achieving appropriate internal control over
financial reporting in connection with the integration of an acquired company. If we fail to assimilate or integrate acquired
companies successfully, our business, reputation and operating results could be materially impacted. Likewise, our failure to
integrate and manage acquired companies successfully may lead to future impairment of any associated goodwill and
intangible asset balances.

We depend on information technology to conduct our business. Any significant disruption could impact our business.

Our ability to keep our business operating effectively depends on the functional and efficient operation of information
technology and telecommunications systems. We rely on these systems to make a variety of day-to-day business decisions as
well as to track transactions, billings, payments and inventory. Our systems, as well as those of our customers, suppliers,
partners, and service providers, are susceptible to interruptions (including those caused by systems failures, malicious computer
software (malware), and other natural or man-made incidents or disasters), which may be prolonged. We are also susceptible to
security breaches that may go undetected. Although we have taken precautions to mitigate such events, including
geographically diverse data centers and redundant infrastructure, a significant or large-scale interruption of our information
technology could adversely affect our ability to manage and keep our operations running efficiently and effectively. An incident
that results in a wider or sustained disruption to our business could have a material adverse effect on our business, financial
condition and results of operations.

Risks Related to Legal, Regulatory, Tax and Accounting Matters

We may incur material losses and costs as a result of warranty claims and product liability and intellectual property
infringement actions that may be brought against us.

We face an inherent business risk of exposure to warranty claims and product liability in the event that our products fail
to perform as expected and, in the case of product liability, such failure of our products results in bodily injury and/or property
damage. The fabrication of the products we manufacture is a complex and precise process. Our customers specify quality,
performance and reliability standards. If flaws in either the design or manufacture of our products were to occur, we could
experience a rate of failure in our products that could result in significant delays in shipment and product re-work or
replacement costs. Although we engage in extensive product quality programs and processes, these may not be sufficient to
avoid product failures, which could cause us to:

* lose net revenue;

« incur increased costs such as warranty expense and costs associated with customer support;
»  experience delays, cancellations or rescheduling of orders for our products;

*  experience increased product returns or discounts; or
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» damage our reputation,
all of which could negatively affect our financial condition and results of operations.

If any of our products are or are alleged to be defective, we may be required to participate in a recall involving such
products. Each vehicle manufacturer has its own practices regarding product recalls and other product liability actions relating
to its suppliers. However, as suppliers become more integrally involved in the vehicle design process and assume more of the
vehicle assembly functions, OEMs continue to look to their suppliers for contribution when faced with recalls and product
liability claims. A recall claim brought against us, or a product liability claim brought against us in excess of our available
insurance, may have a material adverse effect on our business. OEMs also require their suppliers to guarantee or warrant their
products and bear the costs of repair and replacement of such products under new vehicle warranties. Depending on the terms
under which we supply products to a vehicle manufacturer, a vehicle manufacturer may attempt to hold us responsible for some
or all of the repair or replacement costs of defective products under new vehicle warranties when the OEM asserts that the
product supplied did not perform as warranted. Although we cannot assure that the future costs of warranty claims by our
customers will not be material, we believe our established reserves are adequate to cover potential warranty settlements. Our
warranty reserves are based on our best estimates of amounts necessary to settle future and existing claims. We regularly
evaluate the level of these reserves and adjust them when appropriate. However, the final amounts determined to be due related
to these matters could differ materially from our recorded estimates.

In addition, as we adopt new technology, we face an inherent risk of exposure to the claims of others that we have
allegedly violated their intellectual property rights. We cannot assure that we will not experience any material warranty, product
liability or intellectual property claim losses in the future or that we will not incur significant costs to defend such claims.

We may be adversely affected by laws or regulations, including environmental regulation, litigation or other liabilities.

We are subject to various U.S. federal, state and local, and non-U.S., laws and regulations, including those related to
environmental, health and safety, financial and other matters.

We cannot predict the substance or impact of pending or future legislation or regulations, or the application thereof. The
introduction of new laws or regulations or changes in existing laws or regulations, or the interpretations thereof, could increase
the costs of doing business for us or our customers or suppliers or restrict our actions and adversely affect our financial
condition, operating results and cash flows. An example of such changing regulation is the recent adoption by the SEC of
annual disclosure and reporting requirements for those companies who use conflict minerals mined from the Democratic
Republic of Congo and adjoining countries in their products. These new requirements will require due diligence efforts in fiscal
2013, with initial disclosure requirements beginning in May 2014. There will be costs associated with complying with these
disclosure requirements, including for diligence to determine the sources of conflict minerals that we may find to be used in our
products.

We are also subject to regulation governing, among other things:

+ the generation, storage, handling, use, transportation, presence of, or exposure to hazardous materials;
+ the emission and discharge of hazardous materials into the ground, air or water;

« the incorporation of certain chemical substances into our products, including electronic equipment; and
+ the health and safety of our employees.

We are also required to obtain permits from governmental authorities for certain operations. We cannot assure you that
we have been or will be at all times in complete compliance with such laws, regulations and permits. If we violate or fail to
comply with these laws, regulations or permits, we could be fined or otherwise sanctioned by regulators. We could also be held
liable for any and all consequences arising out of human exposure to hazardous substances or other environmental damage.

Certain environmental laws impose liability, sometimes regardless of fault, for investigating or cleaning up contamination
on or emanating from our currently or formerly owned, leased or operated property, as well as for damages to property or
natural resources and for personal injury arising out of such contamination. These environmental laws also assess liability on
persons who arrange for hazardous substances to be sent to third party disposal or treatment facilities when such facilities are
found to be contaminated. At this time, we are involved in various stages of investigation and cleanup related to environmental
remediation matters at a number of present and former facilities in the U.S. and abroad. The ultimate cost to us of site cleanups
is difficult to predict given the uncertainties regarding the extent of the required cleanup, the potential for ongoing
environmental monitoring and maintenance that could be required for many years, the interpretation of applicable laws and
regulations, alternative cleanup methods, and potential agreements that could be reached with governmental and third parties.
While we have environmental reserves of approximately $21 million at December 31, 2012 for the cleanup of presently-known
environmental contamination conditions, it cannot be guaranteed that actual costs will not significantly exceed these reserves.
We also could be named a potentially responsible party at additional sites in the future and the costs associated with such future
sites may be material.
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In addition, environmental laws are complex, change frequently and have tended to become more stringent over time.
While we have budgeted for future capital and operating expenditures to maintain compliance with environmental laws, we
cannot assure that environmental laws will not change or become more stringent in the future. Therefore, we cannot assure that
our costs of complying with current and future environmental and health and safety laws, and our liabilities arising from past or
future releases of, or exposure to, hazardous substances will not adversely affect our business, results of operations or financial
condition. For example, adoption of greenhouse gas rules in jurisdictions in which we operate facilities could require
installation of emission controls, acquisition of emission credits, emission reductions, or other measures that could be costly,
and could also impact utility rates and increase the amount we spend annually for energy.

We may identify the need for additional environmental remediation or demolition obligations relating to facility
divestiture, closure and decommissioning activities.

As we sell, close and/or demolish facilities around the world, environmental investigations and assessments will continue
to be performed. We may identify previously unknown environmental conditions or further delineate known conditions that
may require remediation or additional costs related to demolition or decommissioning, such as abatement of asbestos
containing materials or removal of polychlorinated biphenyls or storage tanks. Such costs could exceed our reserves.

We are involved from time to time in legal proceedings and commercial or contractual disputes, which could have an
adverse impact on our profitability and consolidated financial position.

We are involved in legal proceedings and commercial or contractual disputes that, from time to time, are significant.
These are typically claims that arise in the normal course of business including, without limitation, commercial or contractual
disputes, including warranty claims and other disputes with customers and suppliers; intellectual property matters; personal
injury claims; environmental issues; tax matters; and employment matters.

In addition, we conduct significant business operations in Brazil that are subject to the Brazilian federal labor, social
security, environmental, tax and customs laws as well as a variety of state and local laws. While we believe we comply with
such laws, they are complex, subject to varying interpretations, and we are often engaged in litigation with government
agencies regarding the application of these laws to particular circumstances. As of December 31, 2012, related claims totaling
approximately $215 million (using December 31, 2012 foreign currency rates) had been asserted against us. As of
December 31, 2012, we maintained reserves for these asserted claims of approximately $38 million (using December 31, 2012
foreign currency rates).

We are subject to a pending antitrust investigation in the European Union related to the supply of wire harnesses to
vehicle manufacturers, for which no accruals have been recorded as of December 31, 2012.

While we believe our reserves are adequate, the final amounts required to resolve these matters could differ materially
from our recorded estimates and our results of operations could be materially affected.

For further information regarding our legal matters, see Item 3. Legal Proceedings. No assurance can be given that such
proceedings and claims will not have a material adverse effect on our profitability and consolidated financial position.

Developments or assertions by us or against us relating to intellectual property rights could materially impact our
business.

We own significant intellectual property, including a large number of patents and tradenames, and are involved in
numerous licensing arrangements. Our intellectual property plays an important role in maintaining our competitive position in a
number of the markets we serve. Developments or assertions by or against us relating to intellectual property rights could
negatively impact our business. Significant technological developments by others also could materially and adversely affect our
business and results of operations and financial condition.

There is a significant risk that the IRS will assert that Delphi Automotive LLP and, as a result, Delphi Automotive PLC
should be treated as a domestic corporation for U.S. federal income tax purposes. If we were unsuccessful in
defending against this assertion, this could result in a material impact on our future tax liability.

On May 19, 2011, Delphi Automotive PLC was formed as a Jersey public limited company, and had nominal assets, no
liabilities and had conducted no operations prior to its initial public offering. On November 22, 2011, in conjunction with the
completion of its initial public offering by the selling shareholders, all of the outstanding equity of Delphi Automotive LLP was
exchanged for ordinary shares in Delphi Automotive PLC. As a result, Delphi Automotive LLP became a wholly-owned
subsidiary of Delphi Automotive PLC. Delphi Automotive PLC is a United Kingdom (“U.K.”) resident taxpayer and as such is
not generally subject to U.K. tax on remitted foreign earnings.

Delphi Automotive LLP, which acquired certain businesses of the Predecessor on October 6, 2009 (the “Acquisition
Date”), was established on August 19, 2009 as a limited liability partnership incorporated under the laws of England and Wales.
At the time of its formation, Delphi Automotive LLP elected to be treated as a partnership for U.S. federal income tax purposes.
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We believe there is a significant risk that the Internal Revenue Service (the "IRS") may assert that Delphi Automotive LLP, and
as a result Delphi Automotive PLC, should be treated as a domestic corporation for U.S. federal income tax purposes,
retroactive to the Acquisition Date. If Delphi Automotive LLP were treated as a domestic corporation for U.S. federal income
tax purposes, we expect that, although Delphi Automotive PLC incorporated under the laws of Jersey and is a tax resident in
the U.K., it would also be treated as a domestic corporation for U.S. federal income tax purposes.

Delphi Automotive LLP filed U.S. federal partnership tax returns for 2009, 2010 and 2011. The IRS is currently
reviewing whether Section 7874 applies to Delphi Automotive LLP’s acquisition of certain businesses of the Predecessor. We
believe, after consultation with counsel, that neither Delphi Automotive LLP nor Delphi Automotive PLC should be treated as
domestic corporations for U.S. federal income tax purposes, and intend to vigorously contest any assertion by the IRS to the
contrary, including through litigation if we were unable to reach a satisfactory resolution with the IRS. However, no assurance
can be given that the IRS will not contend, or that a court will not conclude, that Delphi Automotive LLP, and therefore Delphi
Automotive PLC, should be treated as a domestic corporation for U.S. federal income tax purposes. No accrual for this matter
has been recorded as of December 31, 2012.

If these entities were treated as domestic corporations for U.S. federal income tax purposes, the Company would be
subject to U.S. federal income tax on its worldwide taxable income, including distributions, as well as deemed income
inclusions from some of its non-U.S. subsidiaries. This could have a material adverse impact on our income tax liability in the
future. However, the Company may also benefit from deducting certain expenses that are currently not deducted in the U.S. As
a U.S. company, any dividends we pay to non-U.S. shareholders could also be subject to U.S. federal income tax withholding at
a rate of 30% (unless reduced or eliminated by an income tax treaty), and it is possible that tax may be withheld on such
dividends in certain circumstances even before a final determination has been made with respect to the Company's U.S. income
tax status. In addition, we could be liable for the failure by Delphi Automotive LLP to withhold U.S. federal income taxes on
distributions to its non-U.S. members for periods beginning on or after the Acquisition Date.

Taxing authorities could challenge our historical and future tax positions.

The amount of tax we pay is subject to our interpretation of applicable tax laws in the jurisdictions in which we file. We
have taken and will continue to take tax positions based on our interpretation of such tax laws. In particular, we will seek to run
ourselves in such a way that we are and remain tax resident in the United Kingdom. While we believe that we have complied
with all applicable tax laws, there can be no assurance that a taxing authority will not have a different interpretation of the law
and assess us with additional taxes. Should additional taxes be assessed, this may result in a material adverse effect on our
results of operations and financial condition.

ITEM 1B. UNRESOLVED STAFF COMMENTS

We have no unresolved SEC staff comments to report.

ITEM 2. PROPERTIES

As of December 31, 2012, we owned or leased 126 major manufacturing sites and 15 major technical centers in 32
countries. A manufacturing site may include multiple plants and may be wholly or partially owned or leased. We also have
many smaller manufacturing sites, sales offices, warehouses, engineering centers, joint ventures and other investments
strategically located throughout the world. The following table shows the regional distribution of our major manufacturing sites
by the operating segment that uses such facilities:

Europe,

North Middle East Asia South
America & Africa Pacific America Total
Electrical/Electronic Architecture.............. 29 22 16 8 75
Powertrain Systems.........c.ccoevveviuciinnennnn 4 10 5 2 21
Electronics and Safety ..o 3 10 3 1 17
Thermal Systems.....c..coccovvvvvmeiiviiiinnnn. 5 2 5 1 13
TOtal ..o 41 44 29 12 126

In addition to these manufacturing sites, we had 15 major technical centers: five in North America; five in Europe,
Middle East and Africa; four in Asia Pacific; and one in South America.

Of our 126 major manufacturing sites and 15 major technical centers, which include facilities owned or leased by our
consolidated subsidiaries, 81 are primarily owned and 60 are primarily leased.
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Delphi operates administrative offices in Troy, Michigan. We also maintain regional offices in Sao Paulo, Brazil,
Shanghai, China; and Bascharage, Luxembourg.

We frequently review our real estate portfolio and develop footprint strategies to support our customers’ global plans,
while at the same time supporting our technical needs and controlling operating expenses. We believe our evolving portfolio
will meet current and anticipated future needs.

ITEM 3. LEGAL PROCEEDINGS

We are from time to time subject to various actions, claims, suits, government investigations, and other proceedings
incidental to our business, including those arising out of alleged defects, breach of contracts, competition and antitrust matters,
product warranties, intellectual property matters, personal injury claims and employment-related matters. It is our opinion that
the outcome of such matters will not have a material adverse impact on our consolidated financial position, results of
operations, or cash flows. With respect to warranty matters, although we cannot ensure that the future costs of warranty claims
by customers will not be material, we believe our established reserves are adequate to cover potential warranty settlements.
However, the final amounts required to resolve these matters could differ materially from our recorded estimates.

European Union Antitrust Investigation

Delphi has received requests for information from antitrust authorities at the European Commission seeking information
about alleged conduct by Delphi in connection with an investigation of automotive parts suppliers concerning possible
violations of antitrust laws related to the supply of wire harnesses to vehicle manufacturers. Delphi is cooperating fully with the
European authorities. Investigations of this nature often continue for several years and may result in fines imposed by the
European authorities. Depending on its size, a potential fine could result in a material adverse impact on the Company’s
operating results and cash flows. At this time, Delphi is unable to estimate any reasonably possible range of loss that may
ultimately result from this investigation. No accrual for this matter has been recorded as of December 31, 2012.

Unsecured Creditors Litigation

In December 2011, a complaint was filed in the Bankruptcy Court alleging that the redemption by Delphi Automotive
LLP of the membership interests of GM and the PBGC, the initial public offering and a distribution by Delphi Automotive LLP
in the amount of $95 million principally in respect of taxes constituted, in the aggregate, distributions to the members of Delphi
Automotive LLP in excess of $7.2 billion. The complaint further alleged that such aggregate distributions obligate Delphi
Automotive LLP to pay to the holders of allowed general unsecured claims against the Predecessor $32.50 for every $67.50 in
excess of $7.2 billion in distributions, up to a maximum of $300 million. In March 2012, the Bankruptcy Court heard
arguments and granted Delphi’s motion to dismiss the complaint. In June 2012, the unsecured creditors filed an appeal of the
decision of the Bankruptcy Court with the United States District Court for the Southern District of New York (the “U.S. District
Court”). In October 2012, the U.S. District Court upheld the decision of the Bankruptcy Court. Because no further appeal was
taken, the decision is final. No accrual for this matter has been recorded as of December 31, 2012 as the Company was able to
successfully defend against this claim.

Warranty Matter

In 2009, we received information regarding potential warranty claims related to certain components supplied by our
Powertrain segment. In March 2011, we reached a settlement with our customer related to this matter. During the three months
ended March 31, 2011, we recognized an unusual warranty expense in cost of sales of approximately $76 million as a result of
the settlement agreement. In April 2011, Delphi made a payment of €90 million (approximately $133 million at April 30, 2011
foreign currency rates) related to this matter. In April 2012, we made the final scheduled payment of €60 million
(approximately $80 million at April 30, 2012 foreign currency rates) related to this matter. In September 2012, as a result of
favorable warranty claims experience, we reached a final settlement with our customer related to ongoing warranty claims for
production subsequent to the March 2011 settlement, and recorded a change in our previous estimate of warranty claims by
recognizing a $25 million reduction of warranty expense in cost of sales in September 2012.

We have recognized our best estimate for our total aggregate warranty reserves across all of our operating segments as of
December 31, 2012. The estimated reasonably possible amount to ultimately resolve all matters is not materially different from
the recorded reserves.
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Brazil Matters

Delphi conducts significant business operations in Brazil that are subject to the Brazilian federal labor, social security,
environmental, tax and customs laws, as well as a variety of state and local laws. While Delphi believes it complies with such
laws, they are complex, subject to varying interpretations, and the Company is often engaged in litigation with government
agencies regarding the application of these laws to particular circumstances. In addition, Delphi also is a party to commercial
and labor litigation with private parties in Brazil. As of December 31, 2012, related claims totaling $215 million (using
December 31, 2012 foreign currency rates) have been asserted against Delphi. As of December 31, 2012, the Company
maintains accruals for these asserted claims of $38 million (using December 31, 2012 foreign currency rates). The amounts
accrued represent claims that are deemed probable of loss and are reasonably estimable based on the Company’s analyses and
assessment of the asserted claims and prior experience with similar matters. While the Company believes its accruals are
adequate, the final amounts required to resolve these matters could differ materially from the Company’s recorded estimates
and Delphi’s results of operations could be materially affected.

Iran Sanctions Disclosure

The Iran Threat Reduction and Syria Human Rights Act of 2012 (“I'TRSHRA”), which was signed into law on August 10,
2012, includes a provision requiring issuers to disclose information relating to certain transactions with Iran or with persons or
entities designated under certain executive orders. Prior to the enactment of ITRSHRA, we had a longstanding policy of reviewing
and determining that any matter relating to possible transactions involving Iran did not violate applicable U.S. export controls and
sanctions laws, and we do not believe that we have conducted any transactions that violated applicable laws. During 2012, certain
of our non-U.S. affiliates engaged in transactions involving Iran in accordance with applicable law. Our non-U.S. affiliates have
ceased transactions involving Iran as of October 9, 2012, as required by ITRSHRA.

Prior to October 9, 2012, some of our non-U.S. affiliates sold items out of general inventory to non-U.S. distributors outside
of Iran, who sold those items to retail or automotive assembly, service, or repair establishments in Iran. The sales made to these
non-U.S. distributors of items that were subsequently resold into Iran totaled approximately $3.7 million and generated operating
income of approximately $0.7 million. In 2012, our non-U.S. affiliates received payments of approximately $2.7 million related
to these sales. The items were all non-U.S. origin automotive components which, if exported from the United States, would not
have required a U.S. export license (except for direct export to Iran and certain other very limited destinations or entities).

Our non-U.S. affiliates received payments from the distributors through banks outside of Iran. However, some of those
transactions may have involved transfers of funds to the distributors through Iranian Government-owned banks, and we are not
certain of the exact path of such transfers, and whether those transactions are therefore required to be disclosed under Section 13
(r)(1)(D)(iii) or otherwise of the Securities Exchange Act of 1934. The transactions disclosed herein were not prohibited under
any U.S. export controls and sanctions laws at the time the transactions were undertaken because they were not conducted by U.S.
persons or entities, did not involve ten percent (10%) or more U.S.-origin content, and were not otherwise prohibited.

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.
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PART II
ITEM 5. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND
ISSUER PURCHASES OF EQUITY SECURITIES

Our ordinary shares have been publicly traded since November 17, 2011 when our ordinary shares were listed and began
trading on the New York Stock Exchange (NYSE) under the symbol “DLPH”.

The following table sets forth the high and low sales price per share of our ordinary shares, as reported by NYSE, for the
period from commencement of trading on November 17, 2011 through December 31, 2012. As of February 1, 2013, there were
approximately 25 shareholders of record of our ordinary shares.

Price Range of Ordinary Shares

High Low
Period from November 17 through December 31, 2011 .......ccccoiviniiiiniinee $22.13 $19.63
Period from January 1 through March 31, 2012 ... $32.33 $22.14
Period from April 1 through June 30, 2012 ..o, $32.20 $25.43
Period from July 1 through September 30, 2012 .......c.ocoviieciniiiiin e, $32.02 $25.29
Period from October 1 through December 31, 2012......ccccnniiiiiiiniiiniiinieeens $38.25 $30.50

The following graph reflects the comparative changes in the value from November 17, 2011, the first day of our ordinary
shares trading on the NYSE, through December 31, 2012, assuming an initial investment of $100 and the reinvestment of
dividends, if any in (1) our ordinary shares, (2) the S&P 500 index, and (3) the Automotive Supplier Peer Group. Historical
performance may not be indicative of future shareholder returns.

Stock Performance Graph
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*  $100 invested on 11/17/11 in our stock or 10/31/11 in the relevant index, including reinvestment of dividends. Fiscal year ending December 31, 2012.

(1) Delphi Automotive PLC

(2) S&P 500 — Standard & Poor’s 500 Total Return Index

(3) Automotive Supplier Peer Group — Russell 3000 Auto Parts Index, including American Axle & Manufacturing, BorgWarner Inc., Cooper Tire & Rubber
Company, Dana Holding Corp., Delphi Automotive PLC, Dorman Products Inc., Exide Technologies, Federal-Mogul Corp., Ford Motor Co., Fuel Systems
Solutions Inc., General Motors Co., Gentex Corp., Gentherm Inc., Genuine Parts Co., Johnson Controls Inc., LKQ Corp., Lear Corp., Meritor Inc.,
Standard Motor Products Inc., Stoneridge Inc., Superior Industries International, TRW Automotive Holdings Corp., Tenneco Inc., Tesla Motors Inc., The
Goodyear Tire & Rubber Co., Tower International Inc., US Auto Parts Network Inc., Visteon Corp., and WABCO Holdings Inc.
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Company Index November 17, 2011 December 31, 2011 December 31, 2012

Delphi Automotive PLC (1)......ccuvevieeeeiiiieeeceeeeeteeeeeeeerete e 100.00 100.98 179.33

SEP 500 (2) ceoerieieteieteeienteieereneserrere s ea e sre s s n e s n s e e anes 100.00 100.80 116.93

Automotive Supplier Peer Group (3)......ccooveverereveneneerennseerereenenns 100.00 89.18 110.44
Dividends

Delphi Automotive PLC does not currently pay any cash dividends on its share capital.

In October 2011, the Board of Managers of Delphi Automotive LLP approved a distribution of approximately $95
million, which was paid on December 5, 2011, principally in respect of taxes, to members of Delphi Automotive LLP who held
membership interests as of the close of business on October 31, 2011.

Equity Compensation Plan Information

The table below contains information about securities authorized for issuance under equity compensation plans. The
features of these plans are discussed further in Note 19. Share-Based Compensation to our consolidated financial statements.

Number of Securities

Number of Securities to be Remaining Available for
Issued Upon Exercise of Weighted-Average Exercise Future Issuance Under Equity
Outstanding Options, Price of Outstanding Options, Compensation Plans
Restricted Common Stock Restricted Common Stock (excluding securities reflected in
Plan Category Warrants and Rights (a) Warrants and Rights (b) column (a)) (¢)
Equity compensation plans
approved by security holders...... 1,950,510 1) — 2) 21,026,606 3)
Equity compensation plans not
approved by security holders...... — — —
TOAL e 1,950,510 — 21,026,606

(1) Includes (a) 64,459 outstanding restricted stock units granted to our Board of Directors and (b) 1,836,068 outstanding time- and
performance-based restricted stock units granted to our executives. All grants were made under the Delphi Automotive PLC Long Term
Incentive Plan (the "PLC LTIP").

(2) The restricted stock units have no exercise price.
(3) Remaining shares available under the PLC LTIP.

Repurchase of Equity Securities
A summary of our ordinary shares repurchased during the quarter ended December 31, 2012, is shown below:

Total Number of Approximate Dollar

Shares Purchased Value of Shares that
Total Number of as Part of Publicly  May Yet be Purchased
. Shares Purchased Average Price Paid Announced Plans Under the Program
Period Q) per Share (2) or Programs (in millions) (3)
October 1, 2012 to October 31,2012 ............. — 8 — — 3 738
November 1, 2012 to November 30, 2012 ..... 427,800 32.87 427,800 724
December 1, 2012 to December 31, 2012 ...... 2,253,489 33.99 2,253,489 647
TOtal ..ot 2,681,289 33.81 2,681,289

(1) The total number of shares purchased under the Board authorized plans described below.

(2) Excluding commissions.

(3) In September 2012, the Board of Directors authorized a share repurchase program of up to $750 million. This program follows the completion of $300
million of shares repurchased under the Company's previously announced share repurchase program that was approved by the Board of Directors and
commenced in January 2012. The timing of repurchases is dependent on price, market conditions and applicable regulatory requirements.
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ITEM 6. SELECTED FINANCIAL DATA

The following selected consolidated financial data of the Successor and the Predecessor have been derived from the
audited consolidated financial statements of the Successor and the Predecessor and should be read in conjunction with, and are
qualified by reference to, Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations and
the consolidated financial statements and notes thereto included elsewhere in this Annual Report. The financial information
presented may not be indicative of our future performance.

Successor (1) Predecessor (2)
Period from Period from Year ended
Year ended December 31, l‘:el::%lll::)ell? 3“1” to',:)';‘t':;z rl 6, December 31,
2012 2011 2010 2009 2009 2008
(dollars and shares in
millions, except per share
(dollars and shares in millions, except per share data) data)
Statements of operations data:
Net sales $ 15519 $ 16,041 $ 13,817 $ 3,421 $ 8334 $ 16,808
Depreciation and amortization..............ceeereereuevennens 486 475 421 139 540 822
Operating income (loss) 1,476 1,644 940 (10) (1,118) (1,425)
Interest EXPEnSse......covvmrrererererieriresnrserninnsninsienesesnanes (136) (123) 30) 8) — (434)
Reorganization items, net — —_ — — 10,210 5,147
Income (loss) from continuing operations................ 1,160 1,223 703 3) 9,391 3,163
Net income (loss).... 1,160 1,223 703 3) 9,347 3,066
Net income attributable to noncontrolling interest .. 83 78 72 15 29 29
Net income (loss) attributable to Successor/
PredeceSSOT . ..uuvueeeenerecrereerrenenesremeseensssssssssssnennas 1,077 1,145 631 (18) 9,318 3,037
Net income (loss) per share data:
Income (loss) from continuing operations
attributable to Successor/Predecessor ................ $ 3.34 $ 272 $ 0.92 $ (0.03) $ 1658 $ 5.55
Loss from discontinued operations attributable to
Successor/Predecessor — — — — (0.08) 0.17)
Basic income (loss) per share attributable to
Successor/Predecessor e 334 $ 2.72 $ 0.92 $ (0.03) $ 16.50 $ 5.38
Diluted income (loss) per share attributable to
Successor/Predecessor... ..o iicncnnecirnienienens $ 333 $ 2.72 $ 0.92 $ (0.03) $ 16.50 $ 5.38
Weighted average shares outstanding..........c.cecuene 323 421 686 685 565 565
Other financial data:
Capital expenditures $ 705 $ 630 $ 500 $ 88 $ 321 $ 771
EBITDA(3)....... 1,962 2,119 1,361 129 (514) 211)
Adjusted EBITDA(3).. 2,142 2,150 1,633 313 (229) 269
EBITDA margin(4) 12.6% 13.2% 9.9% 3.8% (6.2)% (1.3)%
Adjusted EBITDA margin(4) 13.8% 13.4% 11.8% 9.1% 2.7% 1.6 %
Net cash provided by (used in) operating activities. 1,478 1,377 1,142 159 257) 455
Net cash (used in) provided by investing activities . (1,631) (10) ©11) 885 (1,052) (958)
Net cash (used in) provided by financing activities. (105) (3,194) (126) 2,062 315 465
Successor (1) Predecessor(2)
As of As of As of As of As of
December 31, December 31, December 31, December 31, December 31,
2012 2011 2010 2009 2008
(in millions, except
(in millions, except employee data) employee data)
Balance sheet and employment data:
Cash and cash equivalents ..........cccoueerinnee $ 1,105 $ 1,363 $ 3,219 $ 3,107 $ 959
Total @SSELS....ovcrerereeierirrerencneciencenernesnens $ 10,176 $ 9,128 $ 11,082 $ 10,307 3 10,306
Total debt......ccerrereemcerirericiiririccnccians $ 2,464 $ 2,103 $ 289 $ 396 $ 4,229
Working capital, as defined(5).........o.cuun. $ 1,213 $ 1,116 $ 1,059 $ 1,217 $ 1,838
Liabilities subject to compromise............. $ - $ — $ — $ — $ 14,583
Shareholders’ defiCit........c.ccvrrererercreenenne N/A N/A N/A N/A $ (14,266)
Shareholders’ equity.........coceveeerereereercnrens $ 2,830 $ 2,171 $ 6,099 $ 5,366 N/A
Global employees(6).......c.ccvvererirerinscinns 118,000 104,000 99,700 104,800 146,600
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On October 26, 2012, we completed the acquisition of MVL. MVL is a leading global manufacturer of automotive connection systems with a focus on
high-value, leading technology applications. Given the timing of the acquisition it is not fully reflected in our 2012 results and impacts comparability to
2011 and 2010 results.

On October 6, 2009, Delphi Automotive LLP acquired the major portion of the business of the Predecessor, and this business constituted the entirety of
the operations of the Successor. The Predecessor adopted the accounting guidance in Financial Accounting Standards Board Accounting Standards
Codification (“FASB ASC”) 852, Reorganizations, effective October 8, 2005 and has segregated in the financial statements for all reporting periods
subsequent to such date and through the acquisition on October 6, 2009 by Delphi Automotive LLP and the emergence by Old Delphi from Chapter 11.
Our consolidated financial statements are not comparable to the consolidated financial statements of the Predecessor due to the effects of the emergence
from Chapter 11 and the change in the basis of presentation.

Our management utilizes net income before depreciation and amortization (including long-lived asset and goodwill impairment), interest expense, other
income (expense), net, income tax expense and equity income, net of tax (“EBITDA”) to evaluate performance. EBITDA was used as a performance
indicator for the year ended December 31, 2012.

Through December 31, 2010, our management relied on Adjusted EBITDA as a key performance measure. Our management believed that net income
before depreciation and amortization (including long-lived asset and goodwill impairment), interest expense, other income (expense), net, income tax
expense, equity income, net of tax, transformation and rationalization charges related to plant consolidations, plant wind-downs and discontinued
operations (“Adjusted EBITDA”) was a meaningful measure of performance and it was used by management and the Board of Managers of Delphi
Automotive LLP to analyze Company and stand-alone segment operating performance and for planning and forecasting purposes. Effective January 1,
2011, our management began utilizing EBITDA as a key performance measure because our restructuring was substantially completed in 2010. EBITDA
and Adjusted EBITDA should not be considered substitutes for results prepared in accordance with U.S. GAAP and should not be considered
alternatives to net income (loss) attributable to Successor/Predecessor, which is the most directly comparable financial measure to EBITDA and
Adjusted EBITDA that is in accordance with U.S. GAAP. EBITDA and Adjusted EBITDA, as determined and measured by us, should also not be
compared to similarly titled measures reported by other companies.

The reconciliation of Adjusted EBITDA to EBITDA includes other transformation and rationalization costs related to 1) the implementation of
information technology systems to support finance, manufacturing and product development initiatives, 2) certain plant consolidations and closures
costs, 3) consolidation of many staff administrative functions into a global business service group and 4) the on-going integration costs related to the
acquisition of MVL. The reconciliation of EBITDA and Adjusted EBITDA to net income (loss) attributable to Successor/Predecessor follows:

Successor (1) Predecessor (2)

Period from Period from

Year ended
August 19 to January 1
Year ended December 31, December 31, to October 6, December 31,

2012 2011 2010 2009 2009 2008

Adjusted EBITDA.........ooniiircircrnicnsrcsnnens $ 2,142 § 2,150 $ 1,633 $ 313 | $ (229) $ 269

Employee termination benefits and other exit costs (171) 31) (224) (126) (235) (326)
Other transformation and rationalization costs........ (C)] —_ (48) (58) (50) (154)
EBITDA .....cooirmerccrrerencreerenaenessensseans . 8 1,962 § 2,119 § 1,361 § 129 | $ (514) $ (211)
Depreciation and amortization..............cc.ccccecveceeenene W W —(421) W —(540) __T82—2)
Goodwill impairment charges..........cocevevveveereereennn — — — — — (325)

Discontinued operations
Operating income (loss)

— - — — (64) 67
$ 1476 $ 1644 $ 940 $ 10) | s (1,118) $ (1,425)

Interest EXpense.........cocoverevererencreererecnnenserenercreeeones (136) (123) (30) ®) — (434)
Other income (EXPENSE), NEL ......ccevrvirecreerirrerneirennnes 5 (15) 34 17 24 9

Reorganization items
Income (loss) from continuing operations before

—_ — - — 10,210 5,147

income taxes and equity income (l0Ss) .......c...c.cu..... 1,345 1,506 944 (35) 9,116 3,297
Income tax (expense) benefit..........ccccovciriecrninnnns (212) (305) (258) 27 311 (163)
Equity income (10ss), net of taX ......c.cceerecererencrunn. 27 22 17 5 (36) 29

Loss from discontinued operations, net of tax

— — — - @4) )

Net income (loss)........ $ 1,160 $ 1,223  § 703 $ 3]s 9,347 $ 3,066
Net income attributable to noncontrolling interest .. 83 78 72 15 29 29

Net income (loss) attributable to Successor/

PredeCessOr ...c.urmercrcirierenncirecrernencerereonenaenenscscneen $ 1,077 $ 1,145 $ 631 $ (18)| $ 9318 § 3,037

4)

)
©)

EBITDA margin is defined as EBITDA as a percentage of revenues. Adjusted EBITDA margin is defined as Adjusted EBITDA as a percentage of
revenues.

Working capital is calculated herein as accounts receivable plus inventories less accounts payable.
Excludes temporary and contract workers. As of December 31, 2012, we employed approximately 37,000 temporary and contract workers.
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

The following management’s discussion and analysis of financial condition and results of operations (“MD&A”) is
intended to help you understand the business operations and financial condition of the Company for the three year period ended
December 31, 2012. This discussion should be read in conjunction with Item 8. Financial Statements and Supplementary Data.
Our MD&A is presented in seven sections:

¢ Executive Overview

= Consolidated Results of Operations

»  Results of Operations by Segment

*  Liquidity and Capital Resources

»  Off-Balance Sheet Arrangements and Other Matters

»  Significant Accounting Policies and Critical Accounting Estimates

»  Recently Issued Accounting Pronouncements

Within the MD&A, “Delphi,” the “Company,” “we,” “us” and “our” refer to Delphi Automotive PLC, a public limited
company which was formed under the laws of Jersey on May 19, 2011, together with its subsidiaries, including Delphi
Automotive LLP, a limited liability partnership incorporated under the laws of England and Wales which was formed on
August 19, 2009 for the purpose of acquiring certain assets and subsidiaries of the former Delphi Corporation, and became a
subsidiary of Delphi Automotive PLC in connection with the completion of the Company’s initial public offering on

November 22, 2011. The former Delphi Corporation and, as the context may require, its subsidiaries and affiliates, are referred
to herein as the “Predecessor”.

Executive Overview
Our Business

We are a leading global vehicle components manufacturer and provide electrical and electronic, powertrain, safety and
thermal technology solutions to the global automotive and commercial vehicle markets. We are one of the largest vehicle
component manufacturers and our customers include all 25 of the largest automotive original equipment manufacturers
(“OEMSs”) in the world.

Business Strategy

We believe the Company is well-positioned for growth from increasing global vehicle production volumes, increased
demand for our Safe, Green and Connected products which are being added to vehicle content, and new business wins with
existing and new customers. We have successfully created a competitive cost structure, aligned our product offerings with the
faster-growing industry mega-trends and re-aligned our manufacturing footprint into an efficient regional service model,
allowing us to increase our profit margins.

Our achievements in 2012 included the following:

«  Acquiring FCI Group's ("FCI") Motorized Vehicles Division ("MVL"), a leading global manufacturer of automotive
connector systems with a focus on high value, leading technology applications, which we believe will result in
significant operating and financial synergies when fully integrated with our existing connector business;

»  Generating gross business bookings of $26.3 billion, based upon expected volumes and pricing;

«  Continuing our focus on diversifying our geographic, product and customer mix, resulting in 34% of our 2012 net
sales generated in the North American market, 25% of our 2012 net sales generated in emerging markets, and 18%
generated from our largest customer;

«  Monitoring our operational flexibility and profitability at all points in the normal automotive business cycle, by
having approximately 92% of our hourly workforce based in low cost countries and approximately 28% of our hourly
workforce composed of temporary employees;

+  Continuing to reduce our cost structure and rotate our manufacturing footprint through the proactive implementation
of selective restructuring activities, particularly in Europe, totaling approximately $300 million through the end of
2013;

»  Executing share repurchases totaling $403 million in 2012; and

« Investing capital and deploying engineering resources strategically to further enhance our portfolio of 10 business
units and 33 product lines that are centered around the mega-trends of Safe, Green and Connected.
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Going forward, our strategy will be to build on these accomplishments and continue to develop and manufacture
innovative market-relevant products for a diverse base of customers around the globe and leverage our lean and flexible cost
structure to achieve strong earnings growth and returns on invested capital. Through our culture of innovation and world class
engineering capabilities we intend to employ our rigorous, forward-looking product development process to deliver new
technologies that provide solutions to OEMs. Key strategic priorities include:

Targeting the Right Business with the Right Customers. We intend to be strategic in our pursuit of new business and
customers. We conduct in-depth analysis of market share and product trends by region in order to prioritize research,
development, and engineering spend for the customers that we believe will be successful. Collaboration with customers in our
15 major technical centers around the world helps us develop innovative product solutions designed to meet their needs. As
more OEMs design vehicles for global platforms, where the same vehicle architecture is shared among different regions, we are
well suited to provide global design and engineering support while manufacturing these products for a specific regional market.

Leveraging Our Engineering and Technological Capabilities. We seek to leverage our strong product portfolio tied to the
industry’s key mega-trends with our global footprint to increase our revenues, as well as committing to substantial annual
investment in research and development to maintain and enhance our leadership in each of our product lines.

Capitalizing on Our Scale, Global Footprint and Established Position in Emerging Markets. We intend to generate
sustained growth by capitalizing on the breadth and scale of our operating capabilities. Our global footprint provides us
important proximity to our customers’ manufacturing facilities and allows us to serve them in every region in which they
operate. We anticipate that we will continue to build upon our extensive geographic reach to capitalize on fast-growing
automotive markets, particularly in China, Brazil, India and Russia. In addition, our presence in low cost countries positions us
to realize incremental margin improvements as the global balance of automotive production shifts towards emerging markets.

Leveraging Our Lean and Flexible Cost Structure to Deliver Profitability and Cash Flow. We recognize the importance
of maintaining a lean and flexible cost structure in order to deliver stable earnings and cash flow in a cyclical industry. Our
focus is on maximizing manufacturing output to meet increasing production requirements with minimal additions to our fixed-
cost base. Additionally, we are continuing to use a meaningful amount of temporary workers to ensure we have the appropriate
operational flexibility to scale our operations so that we can maintain our profitability as industry production levels increase or
contract.

Pursuing Selected Acquisitions and Strategic Alliances. We intend to continue to pursue selected transactions that
leverage our technology capabilities and enhance our customer base, geographic penetration and scale to complement our
current businesses.

Trends, Uncertainties and Opportunities

Rate of economic recovery. Our business is directly related to automotive sales and automotive vehicle production by our
customers. Automotive sales depend on a number of factors, including economic conditions. Although global automotive
vehicle production increased almost 6% from 2011 to 2012 and is expected to increase by an additional 2% in 2013, economic
uncertainties persist in Europe, resulting in reduced consumer demand for vehicles and a decrease in vehicle production in
Europe of 6% from 2011 to 2012. Continued economic weakness in Europe or weakness in North America or Asia could result
in a significant reduction in automotive sales and production by our customers, which would have an adverse effect on our
business, results of operations and financial condition. Additionally, volatility in oil and gasoline prices negatively impacts
consumer confidence and automotive sales, as well as the mix of future sales (from trucks and sport utility vehicles toward
smaller, fuel-efficient passenger cars). While our diversified customer and geographic revenue base have well positioned us to
withstand the impact of industry downturns and benefit from industry upturns, shifts to vehicles with less content would
adversely impact our profitability.

Emerging markets growth. Rising income levels in the emerging markets of China, Brazil, India and Russia, are resulting
in stronger growth rates in these markets. Our strong global presence and presence in these markets have positioned us to
experience above-market growth rates. We continue to expand our established presence in emerging markets, positioning us to
benefit from the expected growth opportunities in these regions. We are capitalizing on our long-standing relationships with the
global OEMs and further enhancing our positions with the emerging market OEMs to continue expanding our worldwide
leadership. We continue to build upon our extensive geographic reach to capitalize on fast-growing automotive markets,
including China, Brazil, India and Russia. We believe that our presence in low cost countries positions us to realize incremental
margin improvements as the global balance of automotive production shifts towards the emerging markets.

We have a strong presence in China, where we have operated for nearly 20 years. All of our business segments have
operations and sales in China. As a result, we have well-established relationships with all of the major OEMs in China. We
generated approximately $2.3 billion in revenue from China in 2012. With only 22 of our 33 offered products locally
manufactured in 2012, we believe we have the opportunity to expand additional product lines into China, and as a result, we
see further growth potential.
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Market driven products. Our product offerings satisfy the OEMs’ need to meet increasingly stringent government
regulations and meet consumer preferences for products that address the mega-trends of Safe, Green and Connected, leading to
increased content per vehicle, greater profitability and higher margins. With these offerings, we believe we are well-positioned
to benefit from the growing demand for vehicle content related to safety, fuel efficiency, emissions control and connectivity to
the global information network. Our Electrical/Electronic Architecture and Electronics and Safety segments are benefiting from
the substantial increase in vehicle content and electrification requiring a complex and reliable electrical architecture and
systems to operate, such as hybrid power electronics, electrical vehicle monitoring, lane departure warning systems, integrated
electronic displays, navigation systems and consumer electronics. Our ability to design a reliable electrical architecture that
optimizes power distribution and/or consumption is key to satisfying the OEMs’ need to reduce emissions while continuing to
meet the demands of consumers. Additionally, our Powertrain Systems and Thermal Systems segments are also focused on
addressing the demand for increased fuel efficiency and emission control by improving fuel consumption and heat dissipation,
which are principal factors influencing fuel efficiency and emissions.

Global capabilities. Many OEMs are adopting global vehicle platforms to increase standardization, reduce per unit cost
and increase capital efficiency and profitability. As a result, OEMs are selecting suppliers that have the capability to
manufacture products on a worldwide basis, as well as, the flexibility to adapt to regional variations. Suppliers with global
scale and strong design, engineering and manufacturing capabilities, are best positioned to benefit from this trend. Our global
footprint enables us to serve the global OEMs on a worldwide basis as we gain market share with the emerging market OEMs.
This regional model has largely migrated to service the North American market out of Mexico, the South American market out
of Brazil, the European market out of Eastern Europe and North Africa and the Asia Pacific market out of China,

Product development. The automotive component supply industry is highly competitive, both domestically and
internationally. Our ability to anticipate changes in technology and regulatory standards and to successfully develop and
introduce new and enhanced products on a timely and cost competitive basis will be a significant factor in our ability to remain
competitive. To compete effectively in the automotive supply industry, we must be able to launch new products to meet our
customers’ demands in a timely manner. Our innovative technologies and robust global engineering and development
capabilities have well positioned us to meet the increasingly stringent vehicle manufacturer demands.

OEMs are increasingly looking to their suppliers to simplify vehicle design and assembly processes to reduce costs. As a
result, suppliers that sell vehicle components directly to manufacturers (Tier I suppliers) have assumed many of the design,
engineering, research and development and assembly functions traditionally performed by vehicle manufacturers. Suppliers
that can provide fully-engineered solutions, systems and pre-assembled combinations of component parts are positioned to
leverage the trend toward system sourcing.

Engineering, design & development. Our history and culture of innovation have enabled us to develop significant
intellectual property and design and development expertise to provide advanced technology solutions that meet the demands of
our customers. We have a team of more than 18,000 scientists, engineers and technicians focused on developing leading
product solutions for our key markets, located at 15 major technical centers in Brazil, China, France, Germany, India,
Luxembourg, Mexico, Poland, South Korea, the United Kingdom and the United States. We invest approximately $1.6 billion
(which includes approximately $400 million co-investment by customers and government agencies) annually in research and
development, including engineering, to maintain our portfolio of innovative products, and owned/held approximately 7,000
patents and protective rights as of December 31, 2012. We also encourage “open innovation” and collaborate extensively with
peers in the industry, government agencies and academic institutions. Our technology competencies are recognized by both
customers and government agencies, who have co-invested approximately $400 million annually in new product development,
accelerating the pace of innovation and reducing the risk associated with successful commercialization of technological
breakthroughs.

In the past, suppliers often incurred the initial cost of engineering, designing and developing automotive component parts,
and recovered their investments over time by including a cost recovery component in the price of each part based on expected
volumes. Recently, we and many other suppliers have negotiated for cost recovery payments independent of volumes. This
trend reduces our economic risk.

Pricing. Cost-cutting initiatives adopted by our customers result in increased downward pressure on pricing. Our
customer supply agreements generally require step-downs in component pricing over the periods of production and OEMs have
historically possessed significant leverage over their outside suppliers because the automotive component supply industry is
fragmented and serves a limited number of automotive OEMs. Our profitability depends in part on our ability to generate
sufficient production cost savings in the future to offset price reductions.

We are focused on maintaining a low fixed cost structure that provides us flexibility to remain profitable despite decreases
in industry volumes and at all points of the traditional vehicle industry production cycle. We believe that our lean cost structure
will allow us to remain profitable at all points of the traditional vehicle industry production cycle. As a result, approximately
92% of our hourly workforce is located in low cost countries. Furthermore, we have substantial operational flexibility by
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leveraging a large workforce of temporary workers, which represented approximately 28% of the hourly workforce as of
December 31, 2012. However, we will continue to adjust our cost structure and manufacturing footprint in response to
continued economic uncertainties, as evidenced by the restructuring activities, including the actions related to the integration of
MVL, we initiated in the fourth quarter of 2012, particularly in Europe, totaling approximately $300 million through the end of
2013. Assuming constant product mix and pricing, based on our 2012 results, we estimate that our net income before
depreciation and amortization (including long-lived asset and goodwill impairment), interest expense, other income (expense),
net, income tax expense and equity income, net of tax (“EBITDA”) breakeven level would be reached if we experienced a 36%
downturn to current product volumes.

We have a strong balance sheet with gross debt of approximately $2.5 billion and substantial liquidity of approximately
$2.4 billion of cash and cash equivalents and available financing under our Revolving Credit Facility (as defined below in
Liquidity and Capital Resources) as of December 31, 2012, and no significant U.S. defined benefit or workforce postretirement
health care benefits and employer-paid postretirement basic life insurance benefits (“OPEB”) liabilities. We intend to maintain
strong financial discipline targeting industry-leading earnings growth, cash flow generation and return on invested capital and
to maintain sufficient liquidity to sustain our financial flexibility throughout the industry cycle.

Efficient use of capital. The global vehicle components industry is generally capital intensive and a portion of a supplier’s
capital equipment is frequently utilized for specific customer programs. Lead times for procurement of capital equipment are
long and typically exceed start of production by one to two years. Substantial advantages exist for suppliers that can leverage
their prior investments in capital equipment or amortize the investment over higher volume global customer programs.

Industry consolidation. Consolidation among worldwide suppliers is expected to continue as suppliers seek to achieve
operating synergies and value stream efficiencies, acquire complementary technologies, and build stronger customer
relationships as OEMs continue to expand globally. We believe companies with strong balance sheets and financial discipline
are in the best position to take advantage of the industry consolidation trend.

On October 26, 2012, we completed the acquisition of MVL. MVL is a leading global manufacturer of automotive
connection systems with a focus on high-value, leading technology applications. We believe this transaction enhances our
position as a leading supplier of automotive electrical/electronic architecture, expands our portfolio of high-growth electronic
connectors, further strengthens our premier customer base, enhances our footprint in fast-growing markets, provides significant
opportunity to accelerate long-term sales and earnings growth and delivers significant synergies which are expected to expand
EBITDA margins. We are integrating MVL into our Electrical/Electronic Architecture segment. Given the timing of the
acquisition it is not fully reflected in our 2012 results and impacts comparability to 2011 and 2010 results.

Our History and Structure

On August 19, 2009, Delphi Automotive LLP, a limited liability partnership organized under the laws of England and
Wales, was formed for the purpose of acquiring certain assets and subsidiaries of the former Delphi Corporation, our
Predecessor ("the Acquisition"), which, along with certain of its U.S. subsidiaries, had filed voluntary petitions for bankruptcy
in October 2005. On October 6, 2009, Delphi Automotive LLP acquired the major portion of the business of the Predecessor
and issued membership interests to a group of investors consisting of lenders to the Predecessor, General Motors Company
("GM") and the Pension Benefit Guaranty Corporation (the “PBGC”).

On March 31, 2011, all of the outstanding Class A and Class C membership interests held by GM and the PBGC were
redeemed, respectively, for approximately $4.4 billion. The redemption transaction was funded by a $3.0 billion credit facility
entered into on March 31, 2011 (the “Credit Facility”) and existing cash.

On May 19, 2011, Delphi Automotive PLC was formed as a Jersey public limited company, and had nominal assets, no
liabilities and had conducted no operations prior to its initial public offering. On November 22, 2011, in conjunction with the
completion of its initial public offering by the selling shareholders, all of the outstanding equity of Delphi Automotive LLP was
exchanged for ordinary shares by its equity holders in Delphi Automotive PLC. As a result, Delphi Automotive LLP became a
wholly-owned subsidiary of Delphi Automotive PLC.

Consolidated Results of Operations

In 2012, total global OEM production volumes increased 6% from 2011. Although total global OEM production volumes
increased, indicating a stabilization of the global economy, the economic recovery was uneven from a regional perspective.
Continued economic uncertainties persisted in Europe, resulting in a reduction in consumer demand for vehicles and a decrease
in vehicle production of 6% in 2012 compared to 2011. Additionally, although North American OEM production volumes
increased in 2012, current OEM production volumes in Western Europe, and to a lesser extent, North America, continue to be
substantially less than OEM production volumes prior to the disruptions in the economic and credit markets experienced in
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2008 and 2009. Although our industry-leading and flexible cost structure enabled us to maintain strong gross margins and
operating earnings, we initiated various restructuring programs in the fourth quarter that are intended to further improve our
cost structure and margins and increase shareholder value. We expect these restructuring activities, including the actions related
to the integration of MVL, to total approximately $300 million through the end of 2013. In the fourth quarter of 2012, we
recorded restructuring charges totaling $154 million which includes employee related and other costs. Additionally, we
recognized non-cash asset impairment charges of $15 million, recognized in cost of sales. Approximately 75% of the
restructuring actions are in Europe, including workforce reductions as well as plant closures, and are expected to be
substantially completed by the end of 2013. The company incurred cash expenditures for these restructuring actions of
approximately $20 million in 2012, and expects future cash expenditures in 2013 of approximately $175 million. While we
continue to operate in a cyclical industry that is impacted by movements in both global as well as regional economies, we
believe our strong balance sheet coupled with our flexible cost structure will position us to capitalize on any strengthening of
global or regional economies and improvements in OEM production volumes.

Our total net sales during the year ended December 31, 2012 were $15.5 billion, or 3% lower compared to 201 1.
Although Delphi's overall sales volumes were consistent with the prior year, reported sales were lower due to the negative
currency translation from Euro and Brazilian Real denominated sales to U.S. dollars. This compares to total global OEM
production increases of 6% in 2012. However, a significant portion of this production increase was attributable to Japanese
OEMs recovering from the March 2011 Japan earthquake and tsunami. As Delphi has a relatively limited content penetration
with the Japanese OEMs, as anticipated, our volume growth from our OEM customers in 2012 was slower than the overall
market.

Our improved total net sales during the year ended December 31, 2011 as compared to 2010 reflect the impacts of
increased OEM production volumes as well as the level of our content per unit, and, to a lesser extent, the impacts of foreign
currency exchange rate fluctuations. Although global OEM production volumes increased over 3%, for the year ended
December 31, 2011 versus 2010, excluding production decreases from Japan and Japanese OEM production in North America
of 9% resulting from the Japan earthquake and tsunami, global OEM production volumes increased 6%, for the year ended
December 31, 2011 as compared to 2010. We did not experience any significant adverse impacts resulting from the Japan
earthquake and tsunami, particularly given that the Japanese OEMs are not among our principal customers.

Delphi typically experiences fluctuations in revenue due to changes in OEM production schedules, vehicle sales mix and
the net of new and lost business (which we refer to collectively as volume), increased prices attributable to escalation clauses in
our supply contracts for recovery of increased commodity costs (which we refer to as commodity pass-through), fluctuations in
foreign currency exchange rates (which we refer to as FX), contractual reductions of the sales price to the OEM (which we
refer to as contractual price reductions) and engineering changes. Changes in sales mix can have either favorable or
unfavorable impacts on revenue. Such changes can be the result of shifts in regional growth, shifts in OEM sales demand, as
well as shifts in consumer demand related to vehicle segment purchases and content penetration. For instance, a shift in sales
demand favoring a particular OEM’s vehicle model for which we do not have a supply contract may negatively impact our
revenue. A shift in regional sales demand toward certain markets could favorably impact the sales of those of our customers
that have a large market share in those regions, which in turn would be expected to have a favorable impact on our revenue.

We typically experience (as described below) fluctuations in operating income due to:

«  Volume, net of contractual price reductions—changes in volume offset by contractual price reductions (which
typically range from 1% to 3% of net sales) and changes in mix;

«  Operational performance—changes to costs for materials and commodities or manufacturing variances; and

«  Other—including restructuring costs and any remaining variances not included in Volume, net of contractual price
reductions or Operational performance.

The automotive component supply industry is subject to inflationary pressures with respect to raw materials and labor
which have placed and will continue to place operational and profitability burdens on the entire supply chain. We will continue
to work with our customers and suppliers to mitigate the impact of these inflationary pressures in the future. In addition, we
expect commodity cost volatility, particularly related to copper, aluminum and petroleum-based resin products, to have a
continual impact on future earnings and/or operating cash flows. As such, we continually seek to mitigate both inflationary
pressures and our material-related cost exposures using a number of approaches, including combining purchase requirements
with customers and/or other suppliers, using alternate suppliers or product designs, negotiating cost reductions and/or
commodity cost contract escalation clauses into our vehicle manufacturer supply contracts, and hedging.
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2012 versus 2011

The results of operations for the years ended December 31, 2012 and 2011 were as follows:

Year Ended December 31,
Favorable/
2012 2011 (unfavorable)

(Mons) -
Net sales....ooveiiicrieieeeeeee e $ 15,519 $ 16,041 $ (522)

Cost of sales 12,861 13,386 525

GrOSS MATGIN ..ottt ettt erena s es s e e e s e ssressaraes 2,658 17.1% 2,655 16.6% 3
Selling, general and adminiStrative...................oovveverueeeecerereeeeeeseresesrenseenna, 927 901 (26)
AMOTHZALION ..ot s et e se s eses e s sese et et eessessassnea 84 79 (35
RESITUCTUTING. ..ottt e e 171 31 (140)
OPErating iNCOME...........cevveeeeieereteee et e e eeeees e 1,476 1,644 (168)
Interest expense (136) (123) (13)

Other iNCOME (EXPENSE), NEL .........c.cviveueiririeeeeeeerereeeereeeeeeeeessssesaesrenas 5 (15) 20
Income before income taxes and equity income..............ococvuemeeerererrererererenn, 1,345 1,506 (161)

INCOME tAX EXPEMSE.......ecevererveeeteeciceecct et se st ranas 212) (305) 93
Income before equity iNCOME.............cccuvvivvieeieeeeieiereeseere e e eeee e 1,133 1,201 (68)

Equity income, net of tax 27 22 5
NELINCOIME ......ovevveeeietetettiectc ettt eee et etasesee e e s et essseseseseresraes 1,160 1,223 (63)

Net income attributable to noncontrolling interest ..............ccooovvrvvvvrvevernrann, 83 78 5
Net income attributable t0 Delphi..............ccceeveereieereeereeereeseeereee e, $ 1,077 $ 1,145 $ (68)

Total Net Sales
Below is a summary of our total net sales for the years ended December 31, 2012 versus December 31, 2011,
Year Ended December 31, Variance Due To:
Volume, net of
contractual Commodity
Favorable/ price pass-
2012 2011 (unfavorable) reductions through Other Total
(in millions) (in millions)

Total net sales....... $ 155519 $ 16,041 § (522) | $ 61 $ (578) $ (113) § 108 § (522)

Total net sales for the year ended December 31, 2012 decreased 3% compared to the year ended December 31, 2011.
Although we experienced volume growth of approximately 1%, reported sales decreased due to unfavorable currency impacts,
principally related to the Euro and Brazilian Real, and lower commodity pass-through. Additionally, included in Other above

are increased sales of approximately $110 million resulting primarily from the acquisition of MVL in October 2012.

Operating Results

The information below summarizes the operating results for the year ended December 31, 2012 as compared to the year

ended December 31, 2011.

Cost of Sales

Cost of sales is primarily comprised of material, labor, manufacturing overhead, freight, fluctuations in foreign currency
exchange rates, product engineering, design and development expenses, depreciation and amortization, warranty costs and
other operating expenses. Gross margin is revenue less cost of sales and gross margin percentage is gross margin as a percent of

net sales.

Cost of sales decreased $525 million for the year ended December 31, 2012 compared to the year ended December 31,

2011, as summarized below.
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Year Ended December 31, Variance Due To:
Favorable/ Operational
2012 2011 (unfavorable) Volume (a) FX performance Other Total
(dollars in millions) (in millions)
Cost of sales........oevevennee. $12,861 $13386 §$ 525 1% (41498 471 § 326 $§ 142 $§ 525
Gross margin.........c.oeeveuene $ 2658 $265 8§ 31 (352) 8 (108) $ 326 $ 137 § 3
Percentage of net sales..... 17.1% 16.6%

(a) Presented net of contractual price reductions for gross margin variance.

The decrease in cost of sales reflects favorable currency impacts resulting from fluctuations in foreign currency exchange
rates, operational performance and the following items in Other above:

«  Decreased warranty expense in 2012 primarily related to a $76 million charge in 2011 as a result of the settlement
for certain components supplied by Delphi's Powertrain Segment and favorable warranty claims experience in
2012, including a customer settlement, of $25 million;

«  $113 million of decreased pass-through commodity costs, which were primarily offset in sales through contract
escalation/de-escalation clauses with our customers; partially offset by

« Increased costs of approximately $110 million resulting primarily from the acquisition of MVL in October 2012.

Selling, General and Administrative Expense

Year Ended December 31,
Favorable/
2012 2011 (unfavorable)
(dollars in millions)
Selling, general and adminiStrative EXPENSE.....vumvuserrercrecmsercisimsimsinnissssss s sssssnes $ 927 $ 901 $ (26)
Percentage Of NEt SALES........covueieueiermniinieinisese i e 6.0% 5.6%

Selling, general and administrative expense (“SG&A”) includes administrative expenses, information technology costs
and incentive compensation related costs, and increased as a percent of sales during the year ended December 31, 2012
compared to 2011 due largely to increased accruals for incentive compensation of $17 million and the costs associated with the
integration of MVL in October 2012.

Amortization
Year Ended December 31,
Favorable/
2012 2011 (unfavorable)
(in millions)
ATNOTEZALION ...c..voeseeeeeeeeeeeeecteeeessesesesssssssssesesessasesesesesasbassiss shsbsamsesenssnessansastssssnasases $ 84 $ 79 $ &)

Amortization expense reflects the non-cash charge related to definite-lived intangible assets primarily recognized as part
of the Acquisition and resulting from the acquisition of MVL in October 2012. In 2013, we expect to incur incremental, non-
cash amortization charges of approximately $20 million, primarily as a result of the MVL acquisition.
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Restructuring

Year Ended December 31,
Favorable/
2012 2011 (unfavorable)
(dollars in millions)
RESHUCIULING. ..ottt s s et e et be e sbssesbevesberasaanebenassasensasas $ 171  §$ 31§ (140)
Percentage 0f Nt SALES.......c.coruiceririereerereeeet e 1.1% 0.2%

The increase in restructuring expense is due to the initiation of various restructuring actions, primarily in Europe, in
response to lower OEM production volumes in Europe and continued economic uncertainties. The restructuring actions include
workforce reductions, as well as plant closures, and are expected to be substantially completed by the end of 2013.

Refer to Note 10. Restructuring to the audited consolidated financial statements included herein for additional
information.

Interest Expense

Year Ended December 31,
Favorable/
2012 2011 (unfavorable)
(in millions)
TOEEIEST EXPEIISE ...vveveveeeereenreisrreresessirsosssssssassssssasassssasesesasasssasessesesenssenssssesessesesesesn $ 136 $ 123 8§ (13)

The increase in interest expense for the year ended December 31, 2012 as compared to the year ended December 31,
2011 is due to the issuance of the indebtedness under the Credit Facility and $500 million of 5.875% senior notes due 2019 and
the issuance of $500 million of 6.125% senior notes due 2021 (collectively, the “Senior Notes™), in conjunction with the
redemption of the Class A and Class C membership interests in March 2011, as well as the increased borrowings under the
credit agreement in conjunction with the acquisition of MVL in October 2012.

Refer to Note 11. Debt, to the audited consolidated financial statements included herein for additional information.

Other Income, net

Year Ended December 31,
Favorable/
2012 2011 (unfavorable)
(in millions)
Other iNCOME (EXPENSE), NMEL......c.eveerrrererrrrerrrresrsereseeseseeseseresessensnssssesseseseseseasnsnen $ 5 % 15) $ 20

The increase in other income, net is the result of incurring approximately $44 million in transaction costs in 2011 related
to our initial public offering, partially offset by transaction costs of $13 million in 2012 related to the acquisition of MVL and
lower interest income.

Refer to Note 17. Other income, net to the audited consolidated financial statements included herein for additional
information.

Income Taxes

Year Ended December 31,
Favorable/
2012 2011 (unfavorable)
(in millions)
INCOME tAX EXPENSE.....evevereverererererererererensaesessstasarssssssssosssesssssesensasssessassessasassrareserteses $ 212 $ 305 $ 93
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The Company’s effective tax rates in both periods are affected by the tax rates in the jurisdictions in which the Company
operates, the relative amount of income earned in each jurisdiction and the relative amount of losses or income for which no tax
benefit or expense was recognized due to a valuation allowance. The Company's geographic income mix was favorably
impacted in 2012, as compared to 2011, primarily due to underlying business results, tax settlements and tax planning
initiatives.

The effective tax rate was 16% and 20% for the year ended December 31, 2012 and 2011, respectively. The effective tax
rate for the year ended December 31, 2012 was impacted by the release of $29 million of valuation allowances, a favorable tax
settlement of $26 million, a $30 million reduction in tax reserves due to resolution of open issues with tax authorities and a
reduction of $17 million in withholding tax expense, offset by an increase of $17 million primarily related to uncertain tax
positions outside the U.S. The effective tax rate in the year ended December 31, 2011 was impacted by the release of a $52
million valuation allowance, offset by an increase of $17 million in tax reserves and $10 million in withholding tax expense
primarily related to the funding of the redemption of all the outstanding Class A and Class C membership interests in Delphi
Automotive LLP.

The American Taxpayer Relief Act of 2012 was enacted on January 2, 2013. The tax bill retroactively reinstates expired
tax provisions known as tax extenders including the research and development tax credit. The income tax accounting effect,
including any retroactive effect, of a tax law change is accounted for in the period of enactment, which in this case is the first
quarter of 2013. As a result, the Company did not recognize a tax benefit of approximately $22 million in 2012 related to the
research and development credit which will favorably impact the first quarter results in 2013.

Equity Income

Year Ended December 31,
Favorable/
2012 2011 (unfavorable)
(in millions)
Equity inCOME, NEL OF 18X ....vcueveviivercreeieteieeneeteteeeeeeeaeeteessereresesesestseseresessesessaesrassesen $ 27§ 22 8 5

Equity income, net of tax reflects Delphi’s interest in the results of ongoing operations of entities accounted for as equity-
method investments. Equity income increased during the year ended December 31, 2012 as compared to the year ended
December 31, 2011 primarily due to improved performance of our Mexican and Korean joint ventures and a $7 million
impairment charge related to a European joint venture in 2011, partially offset by an $8 million of gain on the sale of our 49.5%
interest in Daesung Electric, Co., Ltd in 2011.

Results of Operations by Segment

We operate our core business along the following operating segments, which are grouped on the basis of similar product,
market and operating factors:

+  Electrical/Electronic Architecture, which includes complete electrical architecture and component products.

«  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, test and
validation capabilities, diesel and automotive aftermarket, and original equipment service.

»  Electronics and Safety, which includes component and systems integration expertise in infotainment and
connectivity, body controls and security systems, displays, mechatronics, passive and active safety electronics and
electric and hybrid electric vehicle power electronics, as well as advanced development of software.

»  Thermal Systems, which includes heating, ventilating and air conditioning systems, components for multiple
transportation and other adjacent markets, and powertrain cooling and related technologies.

»  Eliminations and Other, which includes i) the elimination of inter-segment transactions, and ii) certain other
expenses and income of a non-operating or strategic nature.

Our management utilizes segment EBITDA as a key performance measure. Segment EBITDA should not be considered a
substitute for results prepared in accordance with accounting principles generally accepted in the United States of America
(“U.S. GAAP”) and should not be considered an alternative to net income attributable to Delphi, which is the most directly
comparable financial measure to EBITDA that is in accordance with U.S. GAAP. Segment EBITDA, as determined and
measured by us, should also not be compared to similarly titled measures reported by other companies.
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The reconciliation of EBITDA to net income attributable to Delphi for the year ended December 31, 2012 and 2011 are
as follows:

Electrical/
Electronic Powertrain Electronics Thermal Eliminations
Architecture Systems and Safety Systems and Other Total

(in millions)

For the Year Ended December 31, 2012:

EBITDA.......ooeeeeeeeeeceee e $ 887 $ 698 §$ 274 % 103 $ — 3 1,962
Depreciation and amortization ........ (164) (182) 97 (43) — (486)
Operating income...................... $ 723 $ 516 $ 177 § 60 $ — 1,476

Interest eXpense .......coceevueeeercennnne. (136)
Other income, net .........ccooevveeeenneene. 5
Income before income taxes and
EQUILY INCOME .....ocveeereerreeeerreeenenenns 1,345
Income tax exXpense .........c.ccccevveueee (212)
Equity income, net of tax................. 27
Net income.........ccocovveveveeeveereeereene. $ 1,160
Net income attributable to
noncontrolling interest..................... 83
Net income attributable to Delphi ... $ 1,077

Electrical/

Electronic Powertrain Electronics Thermal Eliminations

Architecture Systems and Safety Systems and Other Total

(in millions)

For the Year Ended December 31, 2011:

EBITDA.......ccotreteereeeereeerenes $ 868 $ 710 $ 369 §$ 172 § — § 2,119
Depreciation and amortization ........ (131) (195) (105) (44) — 475)
Operating income...................... $ 737§ 515§ 264 $ 128 § — 1,644
Interest €Xpense ........coceeeveeveecrerenenns (123)
Other expense, Net .........c.ccevvevreene. (15)
Income before income taxes and
EqUItY INCOME .....couevereieieneriieeenenne 1,506
Income tax expense ...........c.cocecuenee. (305)
Equity income, net of tax................. 22
Net iINCOME.......oovveeveneecerieeeneeerienne $ 1,223
Net income attributable to
noncontrolling interest..................... 78
Net income attributable to Delphi ... $ 1,145
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Net sales, gross margin as a percentage of net sales and EBITDA by segment for the year ended December 31, 2012 and

2011 are as follows:

Net Sales by Segment
Year Ended December 31, Variance Due To:
Volume, net
of
contractual Commodity
Favorable/ price Pass-
2012 2011 (unfavorable) reductions FX through Other Total
(in millions) (in millions)
Electrical/Electronic
ATCRItECTUTE ....vvvoveverveeeeren $ 6815 $ 6642 $ 173 |$ 353 $212) $§ (107) $ 139 $ 173
Powertrain Systems................. 4,656 4,970 (314) (123) (191) — — (314)
Electronics and Safety............. 2,732 2,931 (199) (98) (101) — — (199)
Thermal Systems..................... 1,541 1,755 (214) 91 (85 (6) (32) (214)
Eliminations and Other ........... (225) 257) 32 20 11 — 1 32
X1 DO $15,519 $16,041 $ (522)| $ $(578) $ (113) § 108 $ (522)

Included in Other above are increased sales of approximately $110 million related to the net impact of acquisitions and

divestitures.

Gross Margin Percentage by Segment

Year Ended December

31,
2012 2011

Electrical/Electronic ATCHItECIUTE ..........cccocevieviirerierieirienerereesreneeeseesessessesessessesesseessessesesseeseressesessssnesesss 17.0% 16.7%
POWETLIAIN SYSIEINS .......eouviiieeieeieectcecteetee s e ve s assessneseeeebesaeeseeseeseeeseneesseesaesseesessesssesneesnesnees 19.2% 17.6%
Electronics and Safety ..........ccoveviivienenienirceeetet ettt et s 16.3% 15.5%
THerMal SYSTEIMIS ....cveiuiieeiee ettt ettt re st s b e e e s e s s e s e san b e sasabeasasannesen 10.2% 12.6%
Elminations and OtheT.........c.cceoiviieireeieeccercrterestenieses s e stssesse st esseseesssssessesaseneesseseeneenesnsensesesssesseneens —% —%

TOMAL...ceeeeteet ettt s st e b e s ab e s ane et e as e as et e s bt s e et e st e seea s sane st enneren 17.1% 16.6%

EBITDA by Segment

Year Ended December 31, Variance Due To:
Volume, net
of
contractual
Favorable/ price Operational
2012 2011 (unfavorable) reductions performance Other Total
(in millions) (in millions)

Electrical/Electronic Architecture ............... $ 887 $ 868 $ 1918 (10) $ 9% $ (67) $ 19
Powertrain Systems ..........ccccecvvveriecenenieennas 698 710 (12) (145) 97 36 (12)
Electronics and Safety ...........ccccoceiieniienene 274 369 95) (126) 105 (74) (95)
Thermal Systems .........ccoceereeenrcervcencinenas 103 172 (69) (71) 28 (26) (69)
Eliminations and Other.........cccoccecceneinnas — — — — — — —

Total......eecieeereciericerereee s $1962 $2,119 § (57| $ (352) $ 326 $ (131) $ (157)

As noted in the table above, EBITDA for the year ended December 31, 2012 as compared to the year ended
December 31, 2011 was impacted by volume and contractual price reductions including product mix and operational
performance improvements, as well as the following items included in Other in the table above:
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+  Decreased warranty expense in 2012, primarily related to a $76 million charge in 2011 as a result of the settlement for
certain components supplied by our Powertrain segment and favorable warranty claims experience in 2012, including
a customer settlement of $25 million;

+  Offset by $95 million of decreased EBITDA due to fluctuations in foreign currency exchange rates;
»  $35 million due to increased accruals for incentive compensation in 2012 related to our salaried workforce; and

» Increased restructuring expense of approximately $140 resulting from the activities initiated in the fourth quarter of
2012.

Consolidated Results of Operations
2011 versus 2010

The results of operations for the years ended December 31, 2011 and 2010 were as follows:

Year Ended December 31,
Favorable/
2011 2010 (unfavorable)

- (dollars in millions) -

INEE SAIES ...ttt st a s ana e s $ 16,041 $ 13,817 $ 2,224
COSt OF SALES ...t et a st se b et ens 13,386 11,768 (1,618)

GTOSS MATZIN ...ttt ettt ettt sttt ss e bbb esmbens 2,655 16.6% 2,049 14.8% 606
Selling, general and administrative 901 815 (86)
AMOTLIZALION ......cvoviviietiiev ettt ettt n e se b ebe s rese s abens 79 70 C)

RESITUCKUTING ..ottt ettt be s eve s b ens s s be st ennene 31 224 193

OPErating INCOMIE...........ccvcveeeereeereteieesteeseeetesseseseeseseessesessesaessesensenns 1,644 940 704
INtErESt EXPENSE......ceeeeeieeteieeciee ettt sve e et sanenenrneens (123) 30) 93)
Other (eXpense) iNCOME, Nt .............ccoeeereieiereeeeieeieeeeeee e eree e (15) 34 (49)

Income before income taxes and equity INCOME...........cccevrereeeeiveerereeineriennene 1,506 944 562
Income tax expense (305) (258) 47)

Income before equity INCOME............ccceveirrirriieceericieieeresre et re e sbesnaens 1,201 686 515

Equity income, Net 0f taX ........ccocoiiiriiiiieicreree et eene 22 17 5

NELINCOME ......oiivviieiieeiiieiie ettt et sbeesat e st b e sas e st e sasesbesesbseasennns 1,223 703 520

Net income attributable to noncontrolling interest 78 72 6

Net income attributable to Delphi..............ccccoeovivieierieceeniieecieceeree e $ 1,145 $ 631 $ 514

Total Net Sales

Below is a summary of Delphi’s total net sales for the year ended December 31, 2011 versus December 31, 2010.

Year Ended December 31, Variance Due To:
Volume, net of
contractual Commodity
Favorable/ price pass-
2011 2010 (unfavorable) reductions FX through Other Total
(in millions) (in millions)
Total net sales........ $16041 $ 13817 $ 2224 |$ 1,721 $ 419 $ 229 $ (145 $ 2224

Total net sales for the year ended December 31, 2011 increased 16% compared to year ended December 31, 2010. The
increase in total net sales resulted primarily from increased volume as a result of improved OEM production schedules in 2011
as well as the level of our content per unit, and to a lesser extent, the impacts of foreign currency exchange rate fluctuations
primarily related to the Euro. Additionally, included in Other above are decreased sales of approximately $120 million related
to divestitures that occurred during the year ended December 31, 2010.
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Operating Results

The information below summarizes the operating results for the year ended December 31, 2011 as compared to the year
ended December 31, 2010.

Cost of Sales

Cost of sales is primarily comprised of material, labor, manufacturing overhead, freight, fluctuations in foreign currency
exchange rates, product engineering, design and development expenses, depreciation and amortization, warranty costs and
other operating expenses. Gross margin is revenue less cost of sales and gross margin percentage is gross margin as a percent of
net sales. Cost of sales increased $1,618 million for the year ended December 31, 2011 compared to the year ended
December 31, 2010, as summarized below.

Year Ended December 31, Variance Due To:
Favorable/ Operational
2011 2010 (unfavorable) Volume (a) FX performance Other Total
(dollars in millions) (in millions)
Cost Of SaleS......vmrennnnn. $13,386 $11,768 $  (1,618)| $ (1,285 $  (360) $ 177 $ (150) $ (1,618)
Gross margin...........c....... $ 2655 $2049 § 606 | § 436 § 63 § 177 $ (70) $ 606
Percentage of net sales..... 16.6% 14.8%

(@) Presented net of contractual price reductions for gross margin variance.
The increase in cost of sales was driven by increases in volume and the following items in other above:

+  $229 million of increased pass-through commodity costs, which were offset in sales through contract escalation
clauses with our customers; and

» Increased depreciation of fixed assets, including tooling, of $45 million.

These increases were partially offset by improved operational performance as well as $94 million related to divested
businesses (primarily the occupant protection systems business on March 31, 2010).

Selling, General and Administrative Expense

Year Ended December 31,
Favorable/
2011 2010 (unfavorable)
(dollars in millions)
Selling, general and adminiStrative EXPEnSE..........cvceucueurereernuersrerreeessisisisesenerenns $ 901 § 815 § (86)
Percentage Of NEL SALES......c.cvvueenurecirrererenerieiree e 5.6% 5.9%

Selling, general and administrative expense (“SG&A”) includes administrative expenses, information technology costs
and incentive compensation related costs, and declined as a percent of sales during the year ended December 31, 2011
compared to 2010 due to maintaining administrative and information technology cost increases at or lower than the increasing
rate of net sales. Increases in SG&A were largely attributable to foreign exchange effects and increased accruals for incentive
compensation of $29 million including the accelerated vesting of Board of Directors shares upon our initial public offering.

Amortization
Year Ended December 31,
Favorable/
2011 2010 (unfavorable)
(in millions)
AIMOTHZALION c...oviveviririerieeaeereeereseresaessstessetestesestasneseseesesbesseseensanesesseseseeneresusesessns $ 79 $ 70 $ ©)

42



Amortization expense reflects the non-cash charge related to definite-lived intangible assets primarily recognized as part
of the Acquisition.

Restructuring
Year Ended December 31,
Favorable/
2011 2010 (unfavorable)
(dollars in millions)
RESTUCTULINZ. c..v.vvcvvieenierereanasaassesseesesesesesse e sttt sttt sessaracmtereneseasssnssssssesssssensnsans $ 31§ 224§ 193
Percentage of net SAles.........cocovviiiiiiiieiiinciinc s 0.2% 1.6%

The decrease in restructuring expense is due to a decline in workforce reductions and programs related to the
rationalization of manufacturing and engineering processes, including plant closures, in the year ended December 31, 2011 as
compared to 2010, as we had largely completed our significant restructuring programs by the end of 2010.

Refer to Note 10. Restructuring to the audited consolidated financial statements included herein for additional
information.

Interest Expense

Year Ended December 31,
Favorable/
2011 2010 (unfavorable)
(in millions)
INEETESE EXPEIISE ..v.veeveveeeeireecriteaesessteieseeseesessesesesteseseseebesssreesssbestesssssbebessstessansnsanans $ 123 $ 30 $ 93)

The increase in interest expense for the year ended December 31, 2011 as compared to 2010 is due to changes in debt
balances, primarily related to the borrowings under the credit agreement (the “Credit Agreement”) and issuance of the $500
million of 5.875% senior notes due 2019 and $500 million of 6.125% senior notes due 2021 (collectively, the “Senior Notes™),
in conjunction with the redemption of the Class A and Class C membership interests.

Refer to Note 11. Debt, to the audited consolidated financial statements included herein for additional information.

Other Income, net

Year Ended December 31,
Favorable/
2011 2010 (unfavorable)
(in millions)
Other (EXPENSE) INCOME, NEL........ouevrurerenenicrererererertrareesesesreeresemesesssesssssssssssssesscenes $ as) s 34 3 (49)

The increase in other expense for the year ended December 31, 2011 as compared to other income for the year ended
December 31, 2010 was primarily the result of incurring approximately $44 million in transaction costs related to our initial
public offering in November 2011, and an increase of $8 million loss on extinguishment of debt.

Refer to Note 17. Other income, net to the audited consolidated financial statements included herein for additional
information.
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Income Taxes

Year Ended December 31,
Favorable/
2011 2010 (unfavorable)
(in millions)
INCOME tAX EXPENSE. ....eeveverererereirerenietereseseseessesesessesesesessesassssssssessssesessssssesassssesssesens $ 305 $ 258 $ 47

The effective tax rate was 20% and 27% in 2011 and 2010, respectively. The Company’s tax rate is affected by the tax
rates in the jurisdictions in which the Company operates, the relative amount of income earned by jurisdiction, and the relative
amount of losses or income for which no tax benefit or expense was recognized due to a valuation allowance. In 2011, tax
incentives of $64 million were obtained in various non-U.S. countries, primarily Hi-Tech Enterprise status in China and the
Magquiladora regime in Mexico, and a $65 million tax benefit for income earned in jurisdictions where a valuation allowance
has been recorded, primarily in France.

We recognized a $52 million and $21 million tax benefit in 2011 and 2010, respectively, related to changes in judgment
of valuation allowances for the realization of deferred tax assets. During 2011, the Company recorded a withholding tax of $10
million related to the funding of the redemption of all the outstanding Class A and Class C membership interests and $27
million related to changes in our assertion with respect to our intent to repatriate foreign earnings in certain countries.

Our annual effective tax rate may be impacted by future events including changes in tax laws, geographic income mix,
cash requirements, tax audits, closure of tax years, legal entity restructuring and changes in valuation allowances on deferred
tax assets. Our effective tax rate can potentially have wide variances from quarter to quarter, resulting from interim reporting
requirements and the recognition of discrete events.

Equity Income

Year Ended December 31,

Favorable/
2011 2010 (unfavorable)

(in millions)

EqUity inCOME, NE OF LAX.....cuciuiiirieerreeereeererersrersnseserrsnessseseseserarensssssssesesssensssssnsn $ 22 3 17 § 5

Equity income reflects our interest in the results of ongoing operations of entities accounted for as equity-method
investments. Equity income increased during the year ended December 31, 2011 as compared to 2010 partiaily due to the
recognition of $8 million of gain on the sale of our 49.5% interest in Daesung Electric, Co., Ltd as well as improved
performance at our Mexican joint venture. These increases were partially offset by a $7 million impairment charge related to a
European joint venture.

Results of Operations by Segment

Through December 31, 2010, we evaluated performance based on stand-alone segment Adjusted EBITDA and accounted
for inter-segment sales and transfers as if the sales or transfers were to third parties, at current market prices. Our management
believed that Adjusted EBITDA was a meaningful measure of performance and it was used by management to analyze
Company and stand-alone segment operating performance. Management also used Adjusted EBITDA for planning and
forecasting purposes. Effective January 1, 2011, our management began utilizing segment EBITDA as a key performance
measure because our restructuring was substantially completed by the end of 2010. Segment EBITDA and Adjusted EBITDA
should not be considered substitutes for results prepared in accordance with U.S. GAAP and should not be considered
alternatives to net income attributable to Delphi, which is the most directly comparable financial measure to EBITDA and
Adjusted EBITDA that is in accordance with U.S. GAAP. Segment EBITDA and Adjusted EBITDA, as determined and
measured by us, should also not be compared to similarly titled measures reported by other companies.
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The reconciliation of EBITDA to net income attributable to Delphi for the year ended December 31, 2011 is as follows:

Electrical/
Electronic Powertrain Electronics Thermal Eliminations
Architecture Systems and Safety Systems and Other Total

(in millions)

For the Year Ended December 31, 2011:

EBITDA. ... $ 868 § 710 $ 369 § 172§ — $ 2,119
Depreciation and amortization ........ (131) (195) (105) (44) — 475)
Operating income...................... $ 737 $ 515 § 264 $ 128 $ — 1,644
Interest expense .........cceeveveeveiennen. (123)
Other expense, Net .............oueveenee.. (15)
Income before income taxes and
equity inCome .........cceeveereeveerreneenenns 1,506
Income tax €Xpense ......................... (305)
Equity income, net of tax................. 22
Net income........ccooeveveeveeeveeeennnenane, $ 1,223
Net income attributable to
noncontrolling interest..................... 78
Net income attributable to Delphi ... $ 1,145

For the year ended December 31, 2010, the reconciliation of Adjusted EBITDA to EBITDA includes other restructuring
costs related to 1) the implementation of projects aimed at reducing the cost and improving the functionality of information
technology systems to support finance, manufacturing and product development initiatives, 2) certain plant consolidations and
closures costs, 3) continued consolidation of many staff administrative activities, and 4) employee benefit plan settlements in
Mexico.

The reconciliation of EBITDA to net income attributable to Delphi for the year ended December 31, 2010 is as follows:
Electrical/

Electronic Powertrain Electronics Thermal Eliminations
Architecture Systems and Safety Systems and Other Total

(in millions)

For the Year Ended December 31, 2010:

Adjusted EBITDA ..........ccocoevvnenee. $ 758 % 423 § 293 § 165 $ ©) $ 1,633
Restructuring charges: —
Employee termination benefits
and other exit costs.................. $ “94) $ “49) $ 29 $ (52) (224)
Other restructuring costs............. $ (149) $ (13) $ a7 s 0] (48)
EBITDA........cceceeeeeereeeeree $ 650 $ 361 $ 247§ 109 § (6) 1,361
Depreciation and amortization ........ (108) (170) (100) 42) ) (421)
Operating income (loss) ........... $ 542§ 191 $ 147 $ 67 $ @) 940
Interest expense ........c...cccevvvvvevvennnne. 30)
Other income, net ...........ccccoevvueneene. 34
Income before income taxes and
€qQUILY INCOME .........ceeerrrerenrrerenenes 944
Income tax expense ...........cccceueuenen. (258)
Equity income, net of tax................. 17
Net inCome........ccevereveemrreeeesreeenens $ 703
Net income attributable to
noncontrolling interest..................... 72
Net income attributable to Delphi ... $ 631
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Net sales, gross margin as a percentage of net sales and EBITDA by segment for the years ended December 31, 2011 and
2010 are as follows:

Net Sales by Segment
Year Ended December 31, Variance Due To:
Volume, net
of
contractual Commodity
Favorable/ price Pass-
2011 2010 (unfavorable) reductions FX through Other Total
(in millions) (in millions)
Electrical/Electronic
Architecture.........cccccovevenenneen. $ 6642 $ 5620 $ 1,022 | § 632 $169 $ 220 § 1 $ 1,022
Powertrain Systems................. 4,970 4,086 884 749 143 1 ) 884
Electronics and Safety............. 2,931 2,721 210 260 64 — (114) 210
Thermal Systems..................... 1,755 1,603 152 86 56 8 2 152
Eliminations and Other ........... (257) (213) (44) © (@13) — (25) 44)
Total ..o $16,041 $13817 § 2224 {$ 1,721 $419 § 229 § (145) § 2224
Gross Margin Percentage by Segment
Year Ended December 31,
2011 2010
Electrical/Electronic ATCRILECIUTE ..........coverieireriirierrenteere st tse st en et s saes s sreebsensebsa s esnenssanssneneas 16.7% 16.8%
POWETTAIN SYSTEINIS ...vuetiveietenteieereererereststeisetst i st b ssse s b e s b st esesb e st s i st e s e s b s e e ke e sasse e e seea e et bs st en 17.6% 13.8%
Electronics and Safety .........ccocieerrieerireieeiiiiiiie e s 15.5% 12.8%
TREMMAL SYSLEIMS ......c.ceveeeeeerieeeier ettt ettt et bbb e e b s be s s e b e s s b s st bk ses e nenebeatanins 12.6% 12.4%
ElMINations and OthEr.........c.oooviviieiiirierieneeresieeeseeereete e ssest e st esessssstessess s resas st ss s e e snneses b assassassassassesnos —% 1.4%
TOLAL ettt e cee e e e ette e e reeeesnreeseasaee s s e r e s e nt e s se b be s e et s e A e e s s ke R e s R R et e b b e e e e b e e e s a e e e naeeas 16.6% 14.8%
EBITDA by Segment
Year Ended December 31, Variance Due To:
Volume, net
of
contractual
Favorable/ price Operational
2011 2010 (unfavorable) reductions performance Other Total
(in millions) (in millions)
Electrical/Electronic Architecture ............... $ 88 $ 650 $ 218 | § 145 § 19 $§ 54 $ 218
Powertrain Systems ..........cccccevveiiiiniinninnn 710 361 349 260 71 18 349
Electronics and Safety ..........ccecevevvennencne 369 247 122 37 70 15 122
Thermal Systems ......cccccovvceeerneeereneecenenes 172 109 63 6) 17 52 63
Eliminations and Other........c.cceovevcvivereeenne — (6) 6 — — 6 6
Total....ceieereeec e $2,119 $1,361 § 758 | $ 436 $ 177 $ 145 §$ 758

As noted in the table above, EBITDA for the year ended December 31, 2011 as compared to 2010 was impacted by
volume and contractual price reductions and operational performance improvements, as well as the following items included in
Other in the table above:

*  Reduced restructuring of $193 million in 2011 related to reduced employee termination benefits and other exit costs
as we had largely completed our significant restructuring programs by the end of 2010;

+  $49 million due to fluctuations in foreign currency rates;
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*  Offset by $57 million principally due to increased accruals for incentive compensation in 2011 related to our
executive Long-Term Incentive Plan, as well as vesting of Board of Directors shares including accelerated vesting
upon our initial public offering; and

*  $23 million related to divestitures that occurred during the year ended December 31, 2010.

Liquidity and Capital Resources
Overview of Capital Structure

Our liquidity requirements are primarily to fund our business operations, including capital expenditures and working
capital requirements, as well as to fund debt service requirements and operational restructuring activities. Our primary sources
of liquidity are cash flows from operations, our existing cash balance, and as necessary, borrowings under available credit
facilities. To the extent we generate discretionary cash flow we may consider using this additional cash flow for optional
prepayments of existing indebtedness, strategic acquisitions, dividends on share capital, additional share repurchases, and/or
general corporate purposes. We will also continually explore ways to enhance our capital structure.

As of December 31, 2012, we had cash and cash equivalents of $1.1 billion and net debt (defined as outstanding debt less
cash and cash equivalents) of $1.4 billion. We also have access to additional liquidity pursuant to the terms of the $1.3 billion
Revolving Credit Facility as described below. We expect existing cash, available liquidity and cash flows from operations to
continue to be sufficient to fund our global operating activities, including restructuring payments, any mandatory payments
required under the Credit Agreement as described below, and capital expenditures. We also continue to expect to be able to
move funds between different countries to manage our global liquidity needs without material adverse tax implications, subject
to current monetary policies and to the terms of the Credit Agreement. Based on this, we believe we possess sufficient liquidity
to fund our operations and capital investments in 2013 and beyond.

On March 31, 2011, all outstanding Class A and Class C membership interests of Delphi Automotive LLP were redeemed
for $3,791 million and $594 million, respectively. In conjunction with the redemption transaction, Delphi Automotive LLP
incurred transaction-related fees and expenses totaling approximately $180 million, including amounts paid to certain
membership interest holders. In addition, Delphi Automotive LLP obtained necessary consents to the redemption of the Class A
and Class C membership interests and modified and eliminated specific rights provided to these membership interest holders.
Subsequent to the redemption transaction on March 31, 2011, Delphi Automotive LLP membership interest equity was
comprised of a single voting class of membership interests, the Class B membership interests of Delphi Automotive LLP. In
addition to this class of voting membership interests, non-voting Class E-1 membership interests were held by the Board of
Managers of Delphi Automotive LLP. These remaining membership interests were exchanged for shares of Delphi Automotive
PLC in conjunction with our initial public offering in November 2011 as described below.

On July 12, 2011, the Third Amended and Restated Limited Liability Partnership Agreement of Delphi Automotive LLP
was amended and restated by the Fourth Amended and Restated Limited Liability Partnership Agreement of Delphi Automotive
LLP (the “Fourth LLP Agreement”). The Fourth LLP Agreement was undertaken to further position us for our initial public
offering. Refer to Note 15. Shareholders' Equity and Net Income Per Share to the audited consolidated financial statements for
additional information.

In August 2011, the Board of Managers of Delphi Automotive LLP approved a repurchase program of Class B
membership interests. In 2011, prior to the initial public offering, 10,005 Class B membership interests were repurchased for a
cumulative cost of approximately $180 million at an average price per membership interests unit of $17,904. This was recorded
as a reduction to the carrying value of the Class B membership interests.

In October 2011, the Board of Managers of Delphi Automotive LLP approved a distribution of approximately $95
million, which was paid on December 5, 2011, principally in respect of taxes, to members who held membership interests as of
the close of business on October 31, 2011.

On May 19, 2011 Delphi Automotive PLC was formed as a Jersey public limited company, and had nominal assets, no
liabilities and conducted no operations prior to the completion of the initial public offering on November 22, 2011 of
24,078,827 ordinary shares by the selling shareholders for an aggregate purchase price of approximately $530 million,
immediately prior to which all of the outstanding equity of Delphi Automotive LLP was exchanged for 328,244,510 ordinary
shares, par value $0.01 in Delphi Automotive PLC. As a result, Delphi Automotive LLP became a wholly-owned subsidiary of
Delphi Automotive PLC. Delphi did not receive any proceeds from this offering, and incurred transaction fees and expenses of
approximately $44 million.

In October 2012, the Company increased its borrowings under the Tranche A Term Loan by $363 million, in conjunction
with the closing of the MVL acquisition on October 26, 2012.
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Share Repurchases and Dividends from Equity Investees

In January 2012, the Board of Directors authorized a share repurchase program of up to $300 million of ordinary shares.
The program was scheduled to terminate on the earlier of December 31, 2012 or when the Company attained $300 million of
ordinary share repurchases, which was fully satisfied in September 2012. Subsequently, in September 2012, the Board of
Directors authorized a new share repurchase program of up to $750 million of ordinary shares. This program will terminate
when the Company attains $750 million of ordinary shares repurchases and provides for share repurchases in the open market
or in privately negotiated transactions, depending on share price, market conditions and other factors, as determined by the
Company. During the year ended December 31, 2012, Delphi repurchased 13,421,742 shares at an average price of $30.02,
which totaled approximately $403 million. Approximately $647 million of share repurchases remain available under the
program adopted in September 2012. All repurchased shares were retired.

During the year ended December 31, 2012, Delphi received a dividend of $62 million from one of its equity method
investments. The dividend was recognized as a reduction to the investment with $25 million representing a return on
investment included in cash flows from operating activities and $37 million representing a return of capital investment and
included in cash flows from investing activities.

To the extent we generate discretionary cash flow we may consider using this additional cash flow for optional
prepayments of existing indebtedness, strategic acquisitions, dividends on share capital, additional share repurchases, and/or
general corporate purposes.

Acquisition of Motorized Vehicles Division of FCI

On October 26, 2012, Delphi completed the acquisition of MVL for €765 million, or approximately $1 billion based on
exchange rates as of the date of the acquisition. MVL is a leading global manufacturer of automotive connection systems with a
focus on high-value, leading technology applications.

Upon completing the acquisition, Delphi incurred related transaction expenses totaling approximately $13 million. The
cash payments required to close the transaction were funded using existing cash on hand, including $363 million drawn in
October 2012 under the Credit Agreement.

The acquisition is being accounted for as a business combination, with the purchase price being allocated on a
preliminary basis using information available. The operating results of MVL are reported within the Electrical/Electronic
Architecture segment from the date of acquisition, and the integration of MVL is proceeding as planned.

Subsequent to announcing the transaction, in June 2012, the Company entered into €250 million of option contracts to
hedge a portion of the currency risk associated with the cash payment for the planned acquisition of MVL at a cost of $9
million. The options were unable to qualify as hedges for accounting purposes, and therefore, changes in the fair value of the
options were recognized in other income (expense), net. In the year ended December 31, 2012, the change in fair value resulted
in a $3 million loss. Subsequently, and in conjunction with the closing of the acquisition, the options were sold in October 2012
for $6 million.

Credit Agreement

In March 2011, in conjunction with the redemption of membership interests from Class A and Class C membership
interest holders, Delphi Corporation, a wholly-owned U.S. subsidiary of Delphi Automotive LLP (the "Issuer"), entered into a
credit agreement with JPMorgan Chase Bank, N.A., as lead arranger and administrative agent, with respect to $3.0 billion in
senior secured credit facilities (the "Credit Facilities"). The March 2011 credit agreement was amended and restated on
September 14, 2012 (as so amended, the “Credit Agreement”) and as of December 31, 2012 consists of a $1.3 billion 5-year
senior secured revolving credit facility (the “Revolving Credit Facility”), a senior secured 5-year term A loan in an original
amount of $258 million (the “Tranche A Term Loan™) and a senior secured 6-year term B loan in an original amount of $950
million (the “Tranche B Term Loan”). As part of the amendment in September 2012, the Company increased its borrowing
capacity under the Tranche A Term Loan by $363 million, which was used in connection with financing the acquisition of
MVL. Effective October 11, 2012, the $363 million was fully drawn in conjunction with the anticipated closing of the MVL
acquisition on October 26, 2012. Delphi paid approximately $86 million of debt issuance costs in connection with the Credit
Agreement in March 2011, of which approximately $10 million has been extinguished, and approximately $5 million in
issuance costs (including $3 million in original issue discount to be netted against the additional borrowings drawn in October
2012) were paid in conjunction with the amendment in September 2012. The debt issuance costs are being amortized over the
life of the facility. The maximum amount drawn under the Revolving Credit Facility during the year ended December 31, 2012
to manage intra-month working capital needs was $210 million. The Revolving Credit Facility was undrawn at December 31,
2012. As of December 31, 2012, Delphi had approximately $9 million in letters of credit issued under the Credit Agreement.
Letters of credit issued under the Credit Agreement reduce availability under the Revolving Credit Facility.
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The Credit Agreement carries an interest rate, at the Issuer’s option, of either (a) the Administrative Agent’s Alternate
Base Rate (“ABR” as defined in the Credit Agreement) plus (i) with respect to the Revolving Credit Facility and the Tranche A
Term Loan, 1.00% per annum or (ii) with respect to the Tranche B Term Loan, 1.50% per annum, or (b) the London Interbank
Offered Rate (the “Adjusted LIBO Rate” as defined in the Credit Agreement) (“LIBOR”) plus (i) with respect to the Revolving
Credit Facility and the Tranche A Term Loan, 2.00% per annum or (ii) with respect to the Tranche B Term Loan, 2.50% per
annum since our initial public offering. The Tranche B Term Loan includes a LIBOR floor of 1.00%.

The applicable interest rates listed above for the Revolving Credit Facility and the Tranche A Term Loan may increase or
decrease from time to time in increments of 0.25% or 0.50%, up to a maximum of 1.00%, based upon changes to our corporate
credit ratings. Accordingly, the interest rate will fluctuate during the term of the Credit Agreement based on changes in the
ABR, LIBOR or future changes in our corporate credit ratings. The Credit Agreement also requires that the Issuer pay certain
commitment fees on the unused portion of the Revolving Credit Facility and certain letter of credit issuance and fronting fees.

Delphi Corporation is obligated to make quarterly principal payments throughout the terms of the Tranche A and Tranche
B Term Loans according to the amortization schedule in the Credit Agreement. Borrowings under the Credit Agreement are
prepayable at the Issuer's option without premium or penalty, provided that any prepayment of the Tranche B Term Loan is
accompanied by a pro rata payment of the Tranche A Term Loan (based on the respective amounts then outstanding). The Issuer
may request that all or a portion of the Term Loans be converted to extend the scheduled maturity date(s) with respect to all or a
portion of any principal amount of such Term Loans under certain conditions. In conjunction with repayments made during the
year ended December 31, 2011, all quarterly principal payment obligations prior to maturity have been satisfied for the Tranche
B Term Loan and quarterly principal payments had previously been satisfied through December 31, 2013 for the Tranche A
Term Loan and partially satisfied through March 31, 2014. Effective with the draw of the additional $363 million in Tranche A
Term Loan funding in October 2012 as described above, the mandatory repayment schedule was reset and quarterly Tranche A
Term Loan principal payments were made as of December 31, 2012 and continue through the maturity of the loan. The Credit
Agreement also contains certain mandatory prepayment provisions in the event the Company generates excess cash flow (as
defined in the Credit Agreement) or Delphi receives net cash proceeds from any asset sale or casualty event. No mandatory
prepayments, under these provisions, have been made or are due through December 31, 2012.

The interest rate period with respect to London Interbank Offered Rate (“LIBOR”) interest rate options can be set at
one-, two-, three-, or six-months as selected by Delphi Corporation in accordance with the terms of the Credit Agreement (or
other period as may be agreed by the applicable lenders), but payable no less than quarterly. Delphi Corporation may elect to
change the selected interest rate over the term of the Credit Facilities in accordance with the provisions of the Credit
Agreement. As of December 31, 2012, Delphi Corporation selected the one-month LIBOR interest rate option, as detailed in
the table below, and the amounts outstanding, net of the discount (in millions) and rates effective as of December 31, 2012 were
based on Delphi’s current credit rating and applicable margin for the Credit Agreement:

Borrowings as of Rates effective as of
LIBOR plus December 31, 2012 December 31, 2012
Revolving Credit Facility ..........ccccoeeeerecreienvererereeecreeeeenns 2.00% $ — —%
Tranche A Term Loan........c.cccccoevnvvnninnenenncrennieeenerenens 2.00% 567 2.25%
Tranche B Term Loan...........ccccocivieenererneeenneererereeensenesenns 2.50% 772 3.50% *

* Includes LIBOR floor of 1.00%.

The Credit Agreement contains certain covenants that limit, among other things, the Company’s (and the Company’s
subsidiaries’) ability to incur additional indebtedness or liens, to dispose of assets, to make certain investments, to prepay
certain indebtedness and to pay dividends, or to make other distributions or redemptions/repurchases, in respect of the
Company’s equity interests. In addition, the Credit Agreement requires that the Company maintain a consolidated leverage ratio
(the ratio of Consolidated Total Indebtedness to Consolidated EBITDA, each as defined in the Credit Agreement) of less than
2.75 to 1.0. The Credit Agreement also contains events of default customary for financings of this type. The Company was in
compliance with the Credit Agreement covenants as of December 31, 2012.

All obligations under the Credit Agreement are borrowed by Delphi Corporation and jointly and severally guaranteed by
its direct and indirect parent companies and by certain of Delphi Automotive PLC’s existing and future direct and indirect
subsidiaries, subject to certain exceptions set forth in the Credit Agreement. All obligations under the Credit Agreement,
including the guarantees of those obligations, are secured by certain assets of Delphi Corporation and the guarantors, including
substantially all of the assets of Delphi Automotive PLC, and its U.S. subsidiaries, and certain assets of Delphi Corporation’s
direct and indirect parent companies.
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Senior Notes

On May 17, 2011, Delphi Corporation issued $500 million of 5.875% senior notes due 2019 and $500 million of 6.125%
senior notes due 2021 (the “Senior Notes™) in a transaction exempt from registration under Rule 144A and Regulation S of the
Securities Act. Delphi paid approximately $23 million of debt issuance costs in connection with the Senior Notes. The net
proceeds of approximately $1 billion as well as cash on hand were used to pay down amounts outstanding under the Credit
Agreement. In May 2012, Delphi Corporation exchanged all of the Senior Notes for registered notes ("New Senior Notes")
with terms identical in all material respects to the terms of the Senior Notes, except that the New Senior Notes are registered
under the Securities Act of 1933 (the “Securities Act”), and the transfer restrictions and registration rights relating to the Senior
Notes no longer apply. No proceeds were received by Delphi Corporation as a result of the exchange. The New Senior Notes
are fully and unconditionally guaranteed, jointly and severally, by Delphi Automotive PLC and certain of its existing and future
subsidiaries. Interest is payable semi-annually on May 15 and November 15 of each year to holders of record at the close of
business on May 1 or November 1 immediately preceding the interest payment date.

The indenture governing the New Senior Notes limits, among other things, Delphi’s (and Delphi’s subsidiaries’) ability to
incur additional indebtedness or liens, dispose of assets, make certain restricted payments or investments, enter into
transactions with affiliates or merge with or into other entities. As of December 31, 2012, the Company was in compliance with
the provisions of the New Senior Notes.

Acquisition Financing

In connection with the Acquisition, (i) Delphi Automotive LLP issued $41 million in senior unsecured five-year notes
(the “Old Notes™) pursuant to a Note Purchase Agreement (the “NPA”) with an Acquisition Date fair value of $49 million and
(ii) entered into a senior secured delayed draw term loan facility (the “DDTL”) with a syndicate of lenders.

In connection with the redemption of the Class A and Class C membership interests on March 31, 2011 and execution of
the Credit Agreement, each of the DDTL and the NPA was terminated (including the termination, discharge and release of all
security and guarantees granted in connection with the DDTL and the NPA) and Delphi paid approximately $57 million to
redeem the Old Notes in full. In connection with the termination of the Old Notes, Delphi incurred early termination penalties
and recognized a loss on extinguishment of debt of approximately $9 million during the year ended December 31, 2011.

Other Financing

Accounts receivable factoring—Various accounts receivable factoring facilities are maintained in Europe and are
accounted for as short-term debt. These uncommitted factoring facilities are available through various financial institutions. As
of December 31, 2012 and December 31, 2011, $19 million and $54 million, respectively, were outstanding under these
accounts receivable factoring facilities.

Capital leases and other—As of December 31, 2012 and December 31, 2011, approximately $106 million and
approximately $67 million, respectively, of other debt issued by certain international subsidiaries and capital lease obligations
were outstanding.

U.S. Federal Government Programs—Delphi has numerous technology and manufacturing development programs that
are competitively awarded from agencies of the U.S. Federal Government. These programs are from the U.S. Department of
Transportation (“DOT”), the U.S. Department of Energy (“DOE”), and the U.S. Department of Defense (“DoD”). We received
$32 million from these Federal agencies in the year ended December 31, 2012 for work performed. These programs supplement
our internal research and development funds and directly support our product focus of Safe, Green and Connected. The largest
current program by cost was awarded as part of the American Recovery and Reinvestment Act of 2009, through which the DOE
will reimburse us for 50% of project costs up to total reimbursements of $89 million associated with the development and low
cost U.S. manufacturing of power electronics related to electric and hybrid electric vehicles. The project period for this grant is
January 2010 through December 2012. As of December 31, 2012, we have completed the project and received all of the DOE
related project cost reimbursements. During the year ended December 31, 2012, we continued to pursue many technology
development programs by bidding on competitively procured programs from DOT, DOE and DoD. Some of these programs
were bid with us being the lead or “Prime Contractor”, and some were bid with us as a “Subrecipient” to the Prime Contractor.
For the year ended December 31, 2012, Delphi was awarded 5 new programs and 2 follow-on programs with nearly $7 million
of U.S. Government funds that will be received over the next 48 months.

Warranty settlement—On April 30, 2011, we paid €90 million (approximately $133 million at April 30, 2011 exchange
rates) under the terms of a March 2011 warranty settlement. In April 2012, we made the final scheduled payment of €60 million
(approximately $80 million at April 30, 2012 exchange rates) related to this matter. In September 2012, as a result of favorable
warranty claims experience, we reached a final settlement with our customer related to ongoing warranty claims for production
subsequent to the March 2011 settlement, and recorded a change in our previous estimate of warranty claims by recognizing a
$25 million reduction of warranty expense in cost of sales in September 2012.
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Contractual Commitments

The following table summarizes our expected cash outflows resulting from financial contracts and commitments as of
December 31, 2012. We have not included information on our recurring purchases of materials for use in our manufacturing
operations. These amounts are generally consistent from year to year, closely reflect our levels of production, and are not long-
term in nature. The amounts below exclude as of December 31, 2012, the gross liability for uncertain tax positions of $74
million related to the items below. We do not expect a significant payment related to these obligations to be made within the
next twelve months. We are not able to provide a reasonably reliable estimate of the timing of future payments relating to the
non-current portion of obligations associated with uncertain tax positions. For more information, refer to Note 14. Income
Taxes to the audited consolidated financial statements included herein.

Payments due by Period

Total 2013 2014 & 2015 2016 & 2017  Thereafter
(in millions)

Debt and capital lease obligations.............cccccvevereeereererennnen. $ 2468 $ 141 § 134 $ 1,191 § 1,002
Estimated interest costs related to debt and capital lease

OBIIAtIONS. .....eeiiieiieiecrteiiee et e 630 115 212 159 144
Operating lease obligations ..........cccoececeeeerrrrrrnreienerienn, 407 95 146 110 56
Contractual commitments for capital expenditures.............. 233 217 16 — —
Other contractual purchase commitments, including

information technology..........c.ccoeevinnerrrnrinrereneneeennes 239 97 103 39 —
Total....oiiiiccc e 3977 § 665 $ 611 $ 1499 $§ 1,202

Capital Expenditures

Supplier selection in the auto industry is generally finalized several years prior to the start of production of the vehicle.
Therefore, current capital expenditures are based on customer commitments entered into previously, generally several years ago
when the customer contract was awarded. As of December 31, 2012, we had approximately $233 million in outstanding
cancellable and non-cancellable capital commitments. Capital expenditures by operating segment and geographic region for the
periods presented were:

Year ended December 31, 2012

2012 2011 2010
(in millions)
Electrical/Electronic ArChitECtUTe ...........cccoeiervrinrrinrnrinennrnerreeesssessssssesesesesens $ 238 $ 219 $ 202
POWETLrain SYSLEIMNS .....ccuieiiiiiiiiiriieieceee et s te e s s esbe s besteesaens 304 228 186
Electronics and Safety ........co.cciivirinivininiiniseise sttt 66 100 59
Thermal SYSEEIMS .......cevviiriiriririereceeseeeee ettt et b st a e sa e 63 70 35
Eliminations and Other...........cocviviiriciinerrieecteiece st sae st st eeane 34 13 18
Total capital eXPENnditures ............ocereeeererinieiereiirereieteree et sae s er e ereeerene $ 705 $ 630 $ 500
NOTEH ANETICA ...ttt es e ese s s s bbb bssssssensans $ 210§ 176 $ 140
Europe, Middle East & AfTICa........ccocevevriiiiiririirreerreee et 308 278 236
ASIA PACIHIC .. e 155 118 87
SOUth AIMETICA ...c.covveririiieteieeeeeee ettt e s e s e s s 32 58 37
Total capital EXPENAITUTES .......c.cccveueueiririeieinreere e se e s e s essesbens $ 705 $ 630 $ 500

Cash Flows

Intra-month cash flow cycles vary by region, but in general we are users of cash through the first half of a typical month
and we generate cash during the latter half of a typical month. Due to this cycle of cash flows, we may utilize short-term
financing, including our Revolving Credit Facility and European facilities, to manage our intra-month working capital needs.
Our cash balance typically peaks at month end.

Cash in the U.S. is primarily managed centrally through a U.S. cash pooling arrangement and cash in Europe is primarily
managed centrally through a European cash pooling arrangement. Outside the U.S. and Europe, cash may be managed through
a country cash pool, a self-managed cash flow arrangement or a combination of the two depending on our presence in the
respective country.
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Operating Activities. Net cash provided by operating activities totaled $1,478 million and $1,377 million for the year
ended December 31, 2012 and 2011, respectively. The $101 million increase primarily reflects a reduction in net working
capital requirements. Cash flow from operating activities for the year ended December 31, 2012 consisted of net earnings of
$1,160 million increased by $486 million for non-cash charges for depreciation and amortization, partially offset by $207
million related to changes in operating assets and liabilities, net of restructuring and pension contributions. Cash flow from
operating activities for the year ended December 31, 2011 consisted of net earnings of $1,223 million increased by $475
million for non-cash charges for depreciation and amortization, partially offset by $370 million related to changes in operating
assets and liabilities, net of restructuring and pension contributions.

Net cash provided by operating activities totaled $1,142 million for the year ended December 31, 2010, which consisted
of net earnings of $703 million increased by $421 million for non-cash charges for depreciation and amortization, partially
offset by $9 million related to changes in operating assets and liabilities, net of restructuring and pension contributions.

Investing Activities. Net cash used in investing activities totaled $1,631 million and $10 million for the years ended
December 31, 2012 and 2011, respectively. The increase is primarily due to the maturities of time deposits of $550 million in
2011 and $980 million related to costs of acquisitions, net of cash acquired in 2012.

Net cash used in investing activities totaled $911 million for the year ended December 31, 2010 which resulted primarily
from the net purchase of time deposits of $550 million and capital expenditures of $500 million.

Financing Activities. Net cash used in financing activities totaled $105 million and $3,194 million for the year ended
December 31, 2012 and 2011, respectively. During the year ended December 31, 2012, $403 million of cash on hand was used
to repurchase 13,421,742 ordinary shares, which was offset by $358 million in net proceeds under the Tranche A Term Loan.
The decrease in net cash used in financing activities in 2012 compared to 2011 is primarily due to the redemption of
membership interests for $4,747 million in 2011 offset by the proceeds received, net of repayments, from the issuance of debt
to partially fund the redemption transaction and the repayment of the Senior Notes and the Old Notes, of $1,689 million during
the year ended December 31, 2011.

Net cash used in financing activities totaled $126 million for the year ended December 31, 2010, which resulted from $99
million of net repayments under debt agreements and $27 million of dividend payments to minority shareholders of
consolidated affiliates.

Off-Balance Sheet Arrangements and Other Matters

We do not engage in any off-balance sheet financial arrangements that have or are reasonably likely to have a material
current or future effect on our financial condition, changes in financial condition, revenues or expenses, results of operations,
liquidity, capital expenditures or capital resources.

Pension Benefits

Certain of our non-U.S. subsidiaries sponsor defined benefit pension plans, which generally provide benefits based on
negotiated amounts for each year of service. Our primary non-U.S. plans are located in France, Germany, Mexico, Portugal and
the United Kingdom (“U.K.”). The U.K. and certain Mexican plans are funded. In addition, we have defined benefit plans in
South Korea, Turkey and Italy for which amounts are payable to employees immediately upon separation. The obligations for
these plans are recorded based on the vested obligation. We anticipate making required pension contributions of approximately
$70 million for non-U.S. plans in 2013.

Delphi sponsors a Supplemental Executive Retirement Program (“SERP”) for those employees who were U.S. executives
prior to September 30, 2008 and were still U.S. executives on October 7, 2009, the effective date of the program. This program
is unfunded. Executives receive benefits over 5 years after an involuntary or voluntary separation from Delphi. The SERP is
closed to new members and was frozen effective September 30, 2008. We anticipate making required contributions of
approximately $10 million for the SERP in 2013.

Refer to Note 12. Pension Benefits to the audited consolidated financial statements included herein for further
information on (1) historical benefit costs of the pension plans, (2) the principal assumptions used to determine the pension
benefit expense and the actuarial value of the projected benefit obligation for the U.S. and non-U.S. pension plans, (3) a
sensitivity analysis of potential changes to pension obligations and expense that would result from changes in key assumptions
and (4) funding obligations.

Environmental Matters

We are subject to the requirements of U.S. federal, state and local, and non-U.S., environmental and safety and health
laws and regulations. These include laws regulating air emissions, water discharge, hazardous materials and waste
management. We have an environmental management structure designed to facilitate and support our compliance with these
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requirements globally. Although it is our intent to comply with all such requirements and regulations, we cannot provide
assurance that we are at all times in compliance. Environmental requirements are complex, change frequently and have tended
to become more stringent over time. Accordingly, we cannot assure that environmental requirements will not change or become
more stringent over time or that our eventual environmental remediation costs and liabilities will not be material.

Certain environmental laws assess liability on current or previous owners or operators of real property for the cost of
removal or remediation of hazardous substances. In addition to clean-up actions brought by U.S. federal, state, local and non-
U.S. agencies, plaintiffs could raise personal injury or other private claims due to the presence of hazardous substances on or
from a property. We are currently in the process of investigating and cleaning up some of our current or former sites. In
addition, there may be soil or groundwater contamination at several of our properties resulting from historical, ongoing or
nearby activities.

As of December 31, 2012 and 2011, the undiscounted reserve for environmental investigation and remediation was
approximately $21 million (of which $3 million was recorded in accrued liabilities and $18 million was recorded in other long-
term liabilities) and $22 million (of which $5 million was recorded in accrued liabilities and $17 million was recorded in other
long-term liabilities). Delphi cannot ensure that environmental requirements will not change or become more stringent over
time or that its eventual environmental remediation costs and liabilities will not exceed the amount of its current reserves. In the
event that such liabilities were to significantly exceed the amounts recorded, Delphi’s results of operations could be materially
affected.

Legal Proceedings

For a description of our legal proceedings, see Item 3. Legal Proceedings and Note 13. Commitments and Contingencies
to the audited consolidated financial statements included herein.

Significant Accounting Policies and Critical Accounting Estimates

Our significant accounting policies are described in Note 2. Significant Accounting Policies to the audited consolidated
financial statements included herein. Certain of our accounting policies require the application of significant judgment by
management in selecting the appropriate assumptions for calculating financial estimates. By their nature, these judgments are
subject to an inherent degree of uncertainty. These judgments are based on our historical experience, terms of existing
contracts, our evaluation of trends in the industry, information provided by our customers and information available from other
outside sources, as appropriate.

We consider an accounting estimate to be critical if:

» It requires us to make assumptions about matters that were uncertain at the time we were making the estimate, and

»  Changes in the estimate or different estimates that we could have selected would have had a material impact on our
financial condition or results of operations.

Acquisitions

In accordance with accounting guidance for the provisions in FASB ASC 805, Business Combinations, we allocate the
purchase price of an acquired business to its identifiable assets and liabilities based on estimated fair values. The excess of the
purchase price over the amount allocated to the assets and liabilities, if any, is recorded as goodwill.

We use all available information to estimate fair values. We typically engage outside appraisal firms to assist in the fair
value determination of identifiable intangible assets and any other significant assets or liabilities. We adjust the preliminary
purchase price allocation, as necessary, up to one year after the acquisition closing date as we obtain more information
regarding asset valuations and liabilities assumed.

Our purchase price allocation methodology contains uncertainties because it requires management to make assumptions
and to apply judgment to estimate the fair value of acquired assets and liabilities. Management estimates the fair value of assets
and liabilities based upon quoted market prices, the carrying value of the acquired assets and widely accepted valuation
techniques, including discounted cash flows and market multiple analyses. Unanticipated events or circumstances may occur
which could affect the accuracy of our fair value estimates, including assumptions regarding industry economic factors and
business strategies.

Other estimates used in determining fair value include, but are not limited to, future cash flows or income related to
intangibles, market rate assumptions, actuarial assumptions for benefit plans and appropriate discount rates. Our estimates of
fair value are based upon assumptions believed to be reasonable, but that are inherently uncertain, and therefore, may not be
realized. Accordingly, there can be no assurance that the estimates, assumptions, and values reflected in the valuations will be
realized, and actual results could vary materially.
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Warranty Obligations

Estimating warranty obligations requires us to forecast the resolution of existing claims and expected future claims on
products sold. We base our estimate on historical trends of units sold and payment amounts, combined with our current
understanding of the status of existing claims and discussions with our customers. The key factors which impact our estimates
are (1) the stated or implied warranty period; (2) OEM source; (3) OEM policy decisions regarding warranty claims; and
(4) OEMs seeking to hold suppliers responsible for product warranties. These estimates are re-evaluated on an ongoing basis.
Actual warranty obligations could differ from the amounts estimated requiring adjustments to existing reserves in future
periods. Due to the uncertainty and potential volatility of the factors contributing to developing these estimates, changes in our
assumptions could materially affect our results of operations.

Legal and Other Contingencies

We are involved from time to time in various legal proceedings and claims, including commercial or contractual disputes,
product liability claims, government investigations, product warranties and environmental and other matters, that arise in the
normal course of business. We routinely assess the likelihood of any adverse judgments or outcomes related to these matters, as
well as ranges of probable losses, by consulting with internal personnel involved with such matters as well as with outside legal
counsel handling such matters. We have accrued for estimated losses in accordance with U.S. GAAP for those matters where
we believe that the likelihood of a loss has occurred, is probable and the amount of the loss is reasonably estimable. The
determination of the amount of such reserves is based on knowledge and experience with regard to past and current matters and
consultation with internal personnel involved with such matters and with outside legal counsel handling such matters. The
amount of such reserves may change in the future due to new developments or changes in circumstances. The inherent
uncertainty related to the outcome of these matters can result in amounts materially different from any provisions made with
respect to their resolution.

Environmental Matters

Environmental remediation liabilities are recognized when a loss is probable and can be reasonably estimated. Such
liabilities generally are not subject to insurance coverage. The cost of each environmental remediation is estimated by
engineering, financial, and legal specialists based on current law and considers the estimated cost of investigation and
remediation required and the likelihood that, where applicable, other responsible parties will be able to fulfill their legal
obligations and commitments. The process of estimating environmental remediation liabilities is complex and dependent
primarily on the nature and extent of historical information and physical data relating to a contaminated site, the complexity of
the site, the uncertainty as to what remediation and technology will be required, and the outcome of discussions with regulatory
agencies and, if applicable, other responsible parties. In future periods, new laws or regulations, advances in remediation
technologies and additional information about the ultimate remediation methodology to be used could significantly change our
estimates. Refer to Note 13. Commitments and Contingencies to the audited consolidated financial statements included herein
for additional details. We cannot ensure that environmental requirements will not change or become more stringent over time or
that our eventual environmental costs and liabilities will not exceed the amount of current reserves. In the event that such
liabilities were to significantly exceed the amounts recorded, our results of operations could be materially affected.

Restructuring

Accruals have been recorded in conjunction with our restructuring actions. These accruals include estimates primarily
related to employee termination costs, contract termination costs and other related exit costs in conjunction with workforce
reduction and programs related to the rationalization of manufacturing and engineering processes. Actual costs may vary from
these estimates. These accruals are reviewed on a quarterly basis and changes to restructuring actions are appropriately
recognized when identified.

Pensions

We use actuarial estimated and related actuarial methods to calculate our obligation and expense. We are required to
select certain actuarial assumptions, which are determined based on current market conditions, historical information and
consultation with and input from our actuaries and asset managers. Refer to Note 12. Pension Benefits to the audited
consolidated financial statements included herein for additional details. The key factors which impact our estimates are
(1) discount rates; (2) asset return assumptions; and (3) actuarial assumptions such as retirement age and mortality which are
determined as of the current year measurement date. We review our actuarial assumptions on an annual basis and make
modifications to the assumptions based on current rates and trends when appropriate. Experience gains and losses, as well as
the effects of changes in actuarial assumptions and plan provisions are amortized over the average future service period of
employees.
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The principal assumptions used to determine the pension expense and the actuarial value of the projected benefit
obligation for the U.S. and non-U.S. pension plans were:

Assumptions used to determine benefit obligations at December 31:

Pension Benefits

U.S. Plans Non-U.S. Plans
2012 2011 2012 2011
Weighted-average discount rate 240% 330% 441%  524%
Weighted-average rate of increase in compensation levels N/A N/A 3.50%  3.66%

Assumptions used to determine net expense for years ended December 31:

Pension Benefits

U.S. Plans Non-U.S. Plans
2012 2011 2010 2012 2011 2010
Weighted-average discount rate 330% 4.10% 5.00% 524%  5.69% 5.97%
Weighted-average rate of increase in compensation levels N/A N/A N/A 366% 3.88%  3.89%
Expected long-term rate of return on plan assets N/A N/A N/A 6.43%  6.65% 7.14%

We select discount rates by analyzing the results of matching each plan’s projected benefit obligations with a portfolio of
high-quality fixed income investments rated AA- or higher by Standard and Poor’s.

Delphi does not have any U.S. pension assets; therefore no U.S. asset rate of return calculation was necessary for 2012 or
2011. The primary funded non-U.S. plans are in the United Kingdom and Mexico. For the determination of 2012 expense, we
assumed a long-term asset rate of return of approximately 6.25% and 8.50% for the United Kingdom and Mexico, respectively.
We evaluated input from local actuaries and asset managers, including consideration of recent fund performance and historical
returns, in developing the long-term rate of return assumptions. The assumptions for the United Kingdom and Mexico are
primarily conservative long-term, prospective rates.

Our pension expense for 2013 is determined at the December 31, 2012 measurement date. For purposes of analysis, the
following table highlights the sensitivity of our pension obligations and expense to changes in key assumptions:

Impact on Pension

Change in Assumption Expense Impact on PBO
25 basis point (“bp”) decrease in discount rate + $5 million + $ 86 million
2S5 bp increase in discount rate - $3 million - $ 81 million
25 bp decrease in long-term return on assets + $3 million —
25 bp increase in long-term return on assets - $3 million —

The above sensitivities reflect the effect of changing one assumption at a time. It should be noted that economic factors
and conditions often affect multiple assumptions simultaneously and the effects of changes in key assumptions are not
necessarily linear. The above sensitivities also assume no changes to the design of the pension plans and no major restructuring
programs.

Based on information provided by our actuaries and asset managers, we believe that the assumptions used are reasonable;
however, changes in these assumptions could impact our financial position, results of operations or cash flows. Refer to Note
12. Pension Benefits to the audited consolidated financial statements included herein for additional information.

Accounts Receivable Allowance

Establishing valuation allowances for doubtful accounts requires the use of estimates and judgment in regard to the risk
exposure and ultimate realization. The allowance for doubtful accounts is established based upon analysis of trade receivables
for known collectability issues, including bankruptcies, and aging of receivables at the end of each period. Changes to our
assumptions could materially affect our recorded allowance.

Valuation of Long-Lived Assets, Intangible Assets and Investments in Affiliates and Expected Useful Lives

We periodically review the recoverability of our long-lived and definite lived assets based on projections of anticipated
future cash flows, including future profitability assessments of various manufacturing sites when events and circumstances
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warrant such a review. We estimate cash flows and fair value using internal budgets based on recent sales data, independent
automotive production volume estimates and customer commitments and review of appraisals. The key factors which impact
our estimates are (1) future production estimates; (2) customer preferences and decisions; (3) product pricing;

(4) manufacturing and material cost estimates; and (5) product life / business retention. Any differences in actual results from
the estimates could result in fair values different from the estimated fair values, which could materially impact our future
results of operations and financial condition. We believe that the projections of anticipated future cash flows and fair value
assumptions are reasonable; however, changes in assumptions underlying these estimates could affect our valuations.

Goodwill

We periodically review goodwill for impairment indicators. We review goodwill for impairment annually or more
frequently if events or changes in circumstances indicate that goodwill might be impaired. The company performs impairment
reviews at the reporting unit level. We perform a qualitative assessment (step 0) of whether it is more likely than not that a
reporting unit's fair value is less than its carrying amount. If not, no further goodwill impairment testing is performed. If so, we
perform the step 1 and step 2 tests discussed hereafter. If the fair value of the reporting unit is greater than its carrying amount
(step 1), goodwill is not considered to be impaired and the second step is not required. However, if the fair value of the
reporting unit is Jess than its carrying amount, an entity must perform the second step to measure the amount of the impairment
loss, if any. The second step requires a reporting unit to compare its implied fair value of goodwill to its carrying amount. If the
carrying amount of goodwill exceeds its implied fair value, the reporting unit would recognize an impairment loss for that
excess. We review indefinite lived intangible assets annually or more frequently if events or changes in circumstances indicate
the assets might be impaired. The company does not perform a qualitative assessment (step 0) for indefinite lived intangible
assets, but performs a quantitative review based upon forecasted cash flows similar to goodwill above. Other intangible assets
with definite lives are amortized over their useful lives and are subject to impairment testing only if events or circumstances
indicate that the asset might be impaired.

Inventories

Inventories are stated at the lower of cost, determined on a first-in, first-out basis, or market, including direct material
costs and direct and indirect manufacturing costs. Refer to Note 3. Inventories to the audited consolidated financial statements
included herein. Obsolete inventory is identified based on analysis of inventory for known obsolescence issues, and, as of
December 31, 2012, the market value of inventory on hand in excess of one year’s supply is generally fully-reserved.

From time to time, payments may be received from suppliers. These payments from suppliers are recognized as a
reduction of the cost of the material acquired during the period to which the payments relate. In some instances, supplier
rebates are received in conjunction with or concurrent with the negotiation of future purchase agreements and these amounts
are amortized over the prospective agreement period.

Income Taxes

Deferred tax assets and liabilities reflect temporary differences between the amount of assets and liabilities for financial
and tax reporting purposes. Such amounts are adjusted, as appropriate, to reflect changes in tax rates expected to be in effect
when the temporary differences reverse. A valuation allowance is recorded to reduce our deferred tax assets to the amount that
is more likely than not to be realized. Changes in tax laws or accounting standards and methods may affect recorded deferred
taxes in future periods.

When establishing a valuation allowance, we consider future sources of taxable income such as “future reversals of
existing taxable temporary differences, future taxable income exclusive of reversing temporary differences and carryforwards”
and “tax planning strategies.” A tax planning strategy is defined as “an action that: is prudent and feasible; an enterprise
ordinarily might not take, but would take to prevent an operating loss or tax credit carryforward from expiring unused; and
would result in realization of deferred tax assets.” In the event we determine the deferred tax assets will not be realized in the
future, the valuation adjustment to the deferred tax assets will be charged to earnings in the period in which we make such a
determination. The valuation of deferred tax assets requires judgment and accounting for the deferred tax effect of events that
have been recorded in the financial statements or in tax returns and our future projected profitability. Changes in our estimates,
due to unforeseen events or otherwise, could have a material impact on our financial condition and results of operations.

We calculate our current and deferred tax provision based on estimates and assumptions that could differ from the actual
results reflected in income tax returns filed in subsequent years. Adjustments based on filed returns are recorded when
identified. The amount of income taxes we pay is subject to ongoing audits by federal, state and foreign tax authorities. Our
estimate of the potential outcome of any uncertain tax issue is subject to management’s assessment of relevant risks, facts, and
circumstances existing at that time. We use a more-likely-than-not threshold for financial statement recognition and
measurement of tax positions taken or expected to be taken in a tax return. We record a liability for the difference between the
benefit recognized and measured and tax position taken or expected to be taken on our tax return. To the extent that our
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assessment of such tax positions changes, the change in estimate is recorded in the period in which the determination is made.
We report tax-related interest and penalties as a component of income tax expense. We do not believe there is a reasonable
likelihood that there will be a material change in the tax related balances or valuation allowance balances. However, due to the
complexity of some of these uncertainties, the ultimate resolution may be materially different from the current estimate. Refer
to Note 14. Income Taxes to the audited consolidated financial statements included herein for additional information.

Fair Value Measurement of Derivative Instruments

In determining the fair value of our derivatives, we utilize valuation techniques as prescribed by FASB ASC 820-10, Fair
Value Measurements and Disclosures, and also prioritize the use of observable inputs. The availability of observable inputs
varies amongst derivatives and depends on the type of derivative and how actively traded the derivative is. For many of our
derivatives, the valuation does not require significant management judgment as the valuation inputs are readily observable in
the market. For other derivatives, however, valuation inputs are not as readily observable in the market, and significant
management judgment may be required.

All derivative instruments are required to be reported on the balance sheet at fair value unless the transactions qualify and
are designated as normal purchases or sales. Changes in fair value are reported currently through earings unless they meet
hedge accounting criteria. Our derivative exposures are with counterparties with long-term investment grade credit ratings. We
estimate the fair value of our derivative contracts using an income approach based on valuation techniques to convert future
amounts to a single, discounted amount. Estimates of the fair value of foreign currency and commodity derivative instruments
are determined using exchange traded prices and rates. We also consider the risk of non-performance in the estimation of fair
value, and include an adjustment for non-performance risk in the measure of fair value of derivative instruments. The non-
performance risk adjustment reflects the full credit default spread (“CDS”) applied to the net commodity and foreign currency
exposures by counterparty. When we are in a net derivative asset position, the counterparty CDS rates are applied to the net
derivative asset position. When we are in a net derivative liability position, estimates of peer companies’ CDS rates are applied
to the net derivative liability position.

In certain instances where market data is not available, we use management judgment to develop assumptions that are
used to determine fair value. This could include situations of market illiquidity for a particular currency or commodity or where
observable market data may be limited. In those situations, we generally survey investment banks and/or brokers and utilize the
surveyed prices and rates in estimating fair value.

As of December 31, 2012 and 2011, we were in a net derivative asset position of $14 million and net derivative liability
position of $65 million, respectively, and there were no adjustments recorded for nonperformance risk based on the application
of peer companies’ CDS rates and because Delphi’s exposures were to counterparties with investment grade credit ratings.
Refer to Note 16. Fair Value of Financial Instruments, Derivatives and Hedging Activities to the audited consolidated financial
statements included herein for more information.

Share-Based Compensation

The Delphi Automotive PLC Long Term Incentive Plan (the “PLC LTIP”) allows for the grant of share-based awards for
long-term compensation to the employees, directors, consultants and advisors of the Company (further discussed in Note 19.
Share-Based Compensation to the audited consolidated financial statements included herein). In 2012, the grants of restricted
stock units (“RSUs”) to Delphi's executives were made under the PLC LTIP. The RSU awards include a time-based vesting
portion and a performance-based vesting portion. The performance-based vesting portion includes performance and market
conditions in addition to service conditions. We determine the grant date fair value of the RSUs based on the closing price of
the Company's ordinary shares on the date of the grant of the award, including an estimate for forfeitures, and a
contemporaneous valuation performed by an independent valuation specialist with respect to certain market conditions. We
recognize compensation expense based upon the grant date fair value of the awards applied to the Company's best estimate of
ultimate performance against the respective targets, over the requisite vesting period of the awards. The performance conditions
require management to make assumptions regarding the likelihood of achieving certain performance goals. Changes in these
performance assumptions, as well as differences in actual results from management's estimates, could result in estimated or
actual fair values different from previously estimated fair values, which could materially impact the Company's future results of
operations and financial condition.

We expensed the estimated fair value of the Value Creation Plan (the "VCP"), a long-term incentive plan for key
employees (as defined and further discussed in Note 19. Share-Based Compensation to the audited consolidated financial
statements included herein). Estimating the fair value for the VCP required us to make assumptions regarding the nature of the
payout of the award as well as changes in our share price during the post-initial public offering period. The awards vested on
December 31, 2012, the end of the performance period.

Refer to Note 19. Share-Based Compensation to the audited consolidated financial statements included herein for
additional information.
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Recently Issued Accounting Pronouncements

Refer to Note 2. Significant Accounting Policies to the audited consolidated financial statements included herein for a
complete description of recent accounting standards which we have not yet been required to implement which may be
applicable to our operations. Additionally the significant accounting standards that have been adopted during the year ended
December 31, 2012 are described.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We are exposed to market risks from changes in currency exchange rates and certain commodity prices. In order to
manage these risks, we operate a centralized risk management program that consists of entering into a variety of derivative
contracts with the intent of mitigating our risk to fluctuations in currency exchange rates and commodity prices. We do not
enter into derivative transactions for speculative or trading purposes.

A discussion of our accounting policies for derivative instruments is included in Note 2. Significant Accounting Policies
to the audited consolidated financial statements included herein and further disclosure is provided in Note 16. Fair Value of
Financial Instruments, Derivatives and Hedging Activities to the audited consolidated financial statements included herein. We
maintain risk management control systems to monitor exchange and commodity risks and related hedge positions. Positions are
monitored using a variety of analytical techniques including market value and sensitivity analysis. The following analyses are
based on sensitivity tests, which assume instantaneous, parallel shifts in currency exchange rates and commodity prices. For
options and instruments with non-linear returns, appropriate models are utilized to determine the impact of shifts in rates and
prices. Currently, we do not have any options or instruments with non-linear returns.

We have currency exposures related to buying, selling and financing in currencies other than the local currencies in which
we operate. Historically, we have reduced our exposure through financial instruments (hedges) that provide offsets or limits to
our exposures, which are opposite to the underlying transactions. We also face an inherent business risk of exposure to
commodity prices risks, and have historically offset our exposure, particularly to changes in the price of various non-ferrous
metals used in our manufacturing operations, through fixed price purchase agreements, commodity swaps and option contracts.
We continue to manage our exposures to changes in currency rates and commodity prices using these derivative instruments.

Currency Exchange Rate Risk

Currency exposures may impact future earnings and/or operating cash flows. In some instances, we choose to reduce our
exposures through financial instruments (hedges) that provide offsets or limits to our exposures. Currently our most significant
currency exposures relate to the Mexican Peso, Chinese Yuan (Renminbi), Euro, Turkish Lira and Polish Zloty. As of
December 31, 2012 the net fair value asset of all financial instruments, including hedges and underlying transactions, with
exposure to currency risk was approximately $839 million and the net fair value asset at December 31, 2011 was $844 million.
The potential loss or gain in fair value for such financial instruments from a hypothetical 10% adverse or favorable change in
quoted currency exchange rates would be approximately $168 million and $148 million at December 31, 2012 and 2011,
respectively. The impact of a 10% change in rates on fair value differs from a 10% change in the net fair value asset due to the
existence of hedges. The model assumes a parallel shift in currency exchange rates; however, currency exchange rates rarely
move in the same direction. The assumption that currency exchange rates change in a parallel fashion may overstate the impact
of changing currency exchange rates on assets and liabilities denominated in currencies other than the U.S. dollar.

Commodity Price Risk

Commodity swaps/average rate forward contracts are executed to offset a portion of our exposure to the potential change
in prices mainly for various non-ferrous metals used in the manufacturing of automotive components. The net fair value of our
contracts was a liability of approximately $5 million and approximately $27 million at December 31, 2012 and 2011,
respectively. If the price of the commodities that are being hedged by our commodity swaps/average rate forward contracts
changed adversely or favorably by 10%, the fair value of our commodity swaps/average rate forward contracts would decrease
or increase by $26 million and $26 million at December 31, 2012 and 2011, respectively. A 10% change in the net fair value
liability differs from a 10% change in rates on fair value due to the relative differences between the underlying commodity
prices and the prices in place in our commodity swaps/average rate forward contracts. These amounts exclude the offsetting
impact of the price risk inherent in the physical purchase of the underlying commodities.

Interest Rate Risk

Our exposure to market risk associated with changes in interest rates relates primarily to our debt obligations. As of
December 31, 2012, we had approximately $1.3 billion of floating rate debt principally related to the Credit Agreement. The
Credit Agreement carries an interest rate, at our option, of either (a) the ABR plus (i) with respect to the Revolving Credit
Facility and the Tranche A Term Loan, 1.00% per annum or (ii) with respect to the Tranche B Term Loan, 1.50% per annum, or
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(b) LIBOR plus (i) with respect to the Revolving Credit Facility and the Tranche A Term Loan, 2.00% per annum or (ii) with
respect to the Tranche B Term Loan, 2.50% per annum. The Tranche B Term Loan includes a LIBOR floor of 1.00%. The
interest rate period with respect to the LIBOR interest rate option can be set at one-, two-, three-, or six-months as selected by
us in accordance with the terms of the Credit Agreement (or other period as may be agreed by the applicable lenders), but
payable no less than quarterly. We may elect to change the selected interest rate over the term of the Credit Facilities in
accordance with the provisions of the Credit Agreement. The applicable interest rates listed above for the Revolving Credit
Facility and the Tranche A Term Loan may increase or decrease from time to time in increments of 0.25% to 0.50%, up to a
maximum of 1.0% based on changes to our corporate credit ratings. Accordingly, the interest rate will fluctuate during the term
of the Credit Agreement based on changes in the Alternate Base Rate, LIBOR or future changes in our corporate credit ratings.

The table below indicates interest rate sensitivity on interest expense to floating rate debt based on amounts outstanding
as of December 31, 2012.

Tranche A Tranche B
Term Loan Term Loan

(impact to annual interest

Change in Rate expense in millions)
25 DPS AECTEASE ...v.vvveeeeeriearseresesiise sttt ettt sttt ea b e b bbb e R et rerer b e s b b asbsbnensasas - $1 - §2+
25 DPS INCTEASE .....vveerereeeerereresercrteseietrtiesease et sesesaraeeses e st s b bR s b s h e s R e s b e b s e e b e R b e b e b e e e b eaeae e b e b e st asasasaetasan +$1 +$2

* LIBOR floor of 1.00% prohibits a 25 basis point reduction at current LIBOR levels.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
Report of Independent Registered Public Accounting Firm
The Board of Directors and Shareholders of Delphi Automotive PLC:

We have audited the accompanying consolidated balance sheets of Delphi Automotive PLC as of December 31, 2012 and 2011,
and the related consolidated statements of operations, comprehensive income, shareholders' equity, and cash flows for each of
the three years in the period ended December 31, 2012. Our audits also included the financial statement schedule included in
Item 15(a)(2). These financial statements and schedule are the responsibility of the Company's management. Our responsibility
is to express an opinion on these financial statements and schedule based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements. An audit also includes assessing the accounting principles used and significant estimates
made by management, as well as evaluating the overall financial statement presentation. We believe that our audits provide a
reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial
position of Delphi Automotive PLC at December 31, 2012 and 2011, and the consolidated results of its operations and its cash
flows for each of the three years in the period ended December 31, 2012, in conformity with U.S. generally accepted
accounting principles. Also, in our opinion, the related financial statement schedule, when considered in relation to the basic
financial statements taken as a whole, presents fairly in all material respects the information set forth therein.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
Delphi Automotive PLC's internal control over financial reporting as of December 31, 2012, based on criteria established in
Internal Control - Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission
and our report dated February 11, 2013 expressed an unqualified opinion thereon.

/s/ Ernst & Young LLP

Detroit, Michigan
February 11, 2013
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Report of Independent Registered Public Accounting Firm
The Board of Directors and Shareholders of Delphi Automotive PLC:

We have audited Delphi Automotive PLC's internal control over financial reporting as of December 31, 2012, based on criteria
established in Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway
Commission (the COSO criteria). Delphi Automotive PLC's management is responsible for maintaining effective internal
control over financial reporting, and for its assessment of the effectiveness of internal control over financial reporting included
in the accompanying Management's Report on Internal Control over Financial Reporting. Our responsibility is to express an
opinion on the Company's internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether effective internal
control over financial reporting was maintained in all material respects. Our audit included obtaining an understanding of
internal control over financial reporting, assessing the risk that a material weakness exists, testing and evaluating the design and
operating effectiveness of internal control based on the assessed risk, and performing such other procedures as we considered
necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinion.

A company's internal control over financial reporting is a process designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles. A company's internal control over financial reporting includes those policies and procedures
that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and
dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and
expenditures of the company are being made only in accordance with authorizations of management and directors of the
company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or
disposition of the company's assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

As indicated in the accompanying Management's Report on Internal Control Over Financial Reporting, management's
assessment of and conclusion on the effectiveness of internal control over financial reporting did not include the internal
controls of the October 26, 2012 acquired business of the Motorized Vehicles Division of FCI ("MVL"), which is included in
the 2012 consolidated financial statements of Delphi Automotive PLC and constituted 13% of total assets as of December 31,
2012 and 1% of net sales, respectively, for the year then ended. Our audit of internal control over financial reporting of Delphi
Automotive PLC also did not include an evaluation of the internal control over financial reporting of MVL.

In our opinion, Delphi Automotive PLC maintained, in all material respects, effective internal control over financial reporting
as of December 31, 2012, based on the COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
the consolidated balance sheets of Delphi Automotive PLC as of December 31, 2012 and 2011, and the related consolidated
statements of operations, comprehensive income, shareholders' equity, and cash flows for each of the three years in the period
ended December 31, 2012 and our report dated February 11, 2013 expressed an unqualified opinion thereon.

/s/ Ernst & Young LLP

Detroit, Michigan
February 11, 2013
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DELPHI AUTOMOTIVE PLC
CONSOLIDATED STATEMENTS OF OPERATIONS

Year Ended December 31,
2012 2011 2010
(in millions, except per share amounts)

INEESAIES ...ttt ee st e s e een e s s e s s $ 15519 § 16,041 $ 13,817
Operating expenses:

COSE OF SALES ...ttt e et e e e ee s eaeseeres s eesersee s st st eeeeesens 12,861 13,386 11,768

Selling, general and adminiStrative................co.oveeveveieceeeereeeeeeesee oo, 927 901 815

AMOTHZAON ......ocevincercririeeeteiste ettt s et s e e e e e seses s s e sesaesas 84 79 70

Restructuring (NOte 10) ......o.ovvvereuiirieieeeeie et ceceeceecere e eeeeese s s esesesesesese e 171 31 224
Total OPErating EXPENSES..........ccoeveruiueriirrereireiiseesiisesereseeeeee e eeeeeseseesesesessessesssseresns 14,043 14,397 12,877
OPperating iNCOMC............cccceururirieiriirtete ettt ettt sttt seeeae e sessseseses s sens 1,476 1,644 940

INLEIEST EXPEIISE.......covrurrirerrereirinseresieeeieeese et et saeeeseseseneasesessessesesssesssrasssesasasens (136) (123) (30)

Other income (expense), Net (INOE 17)......cveuiverevieriieceinieeeeeeeereeeses e e e esesaens 5 (15) 34
Income before income taxes and equity INCOME ...........c.cceeeireereeerereeeeeerereeerenennn 1,345 1,506 944

INCOME tAX EXPENISE.....c.covrverreiercrctcretitceeeictet ettt tets e e aeee s es e s sssesesessenas (212) (305) (258)
Income before eqUILY INCOME............ocivveeeeeereeeeeeeeeeeeeeeeteeseeeee e erees et ese et 1,133 1,201 686

Equity iNCOME, NEt OF tAX .....ccveveveiriererereretitirctieec et eeveressss e e 27 22 17
NELINCOIME ...ttt e et s et e s e es s et eseeesesess s res e eeetss e eeeeeeeesess 1,160 1,223 703
Net income attributable to noncontrolling interest ............ocoveeeeeeevvevreereesseoeses, 83 78 72
Net income attributable t0 DEIPhi.......c.ivvuveceririieneeeeiriereeeeseseseseseeesesssess s $ 1,077 $ 1,145 § 631
Basic net income per share:

Basic net income per share attributable to Delphi..............coocoveereveeneeverrerann.. $ 334 § 272 3 0.92

Weighted average number of basic shares outstanding................ccooevveveeennn..... 322.94 421.26 686.02
Diluted net income per share:

Diluted net income per share attributable to Delphi..............ccocoveveuererrerrennnnn. $ 333 § 272§ 0.92

Weighted average number of diluted shares outstanding..................cccocoveun........ 323.29 421.26 686.02

See notes to consolidated financial statements.
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DELPHI AUTOMOTIVE PLC
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Year Ended December 31,
2012 2011 2010
(in millions)

INEE ATCOINIC -oreeeeeeeveeeseessessessaeaseessaesaensaestesseeassssseennesaseassersaessesrasesaseshnesasasssssserbaasreanesasesnsesasasssens $ 1,160 $ 1,223 $ 703
Other comprehensive (loss) income :

Currency translation adjuStMENtS............euerueeniieisremeinees e 60 (94) 4)

Net change in unrecognized gain (loss) on derivative instruments, net of tax (a) (Note 16) 59 (98) 48

Employee benefit plans adjustment, net of tax (b) (NOte 12) ..o 171 (77) 26
Other comprehensive (10SS) INCOIME.........ociuiueierniriereeseere i sttt (52) (269) 70
COMPTENENSIVE INCOME ......cevmeiiieraiinrie st sss et 1,108 954 773
Comprehensive income attributable to noncontrolling interests.........oomiinerncnicnisinen: 85 83 75
Comprehensive income attributable to Delphi.........c.cveunvmiiiininii s $ 1,023 $§ 871 $§ 698

(a) Other comprehensive income (loss) is net of a $33 million tax effect, a $57 million tax effect, and a $31 million tax effect related to unrecognized
gain (loss) on derivative instruments for the years ended December 31, 2012, 2011 and 2010 respectively.

(b) Other comprehensive (loss) income is net of a $57 million tax effect, a $22 million tax effect, and a $7 million tax effect related to employee benefit
plans adjustments for the years ended December 31,2012, 2011 and 2010, respectively.

See notes to consolidated financial statements.
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DELPHI AUTOMOTIVE PLC
CONSOLIDATED BALANCE SHEETS

ASSETS
Current assets:
Cash and cash €QUIVAIENLS.............c.ccovirieeiniineiiiieie ettt e s s es s s s s e seses
RESITICIEA CASN ...ttt sttt es e st es e sse s sses s sss e esa
Accounts receivable, net
Inventories (Note 3) ......ccccccevernrenene.
Other current assets (Note 4)
TOtAl CUITENE ASSELS.......cooruvueacrrieerineeeieniessreesee e see s ssse s seessseseseeseneess et seseessssssssssessesessssessesans
Long-term assets:
Property, NEt (INOLE 6)............coueuruiiueiiieirreisiesininitisieses s essesss s ses s s s e eseenes s s esessarassseseesessnsen
Investments in affiliates ..............
Intangible assets, net (Note 7)
GOOAWILT (INOE 7) ...ttt e sttt e ter et ee e e s s e e e s s e senes s eeesses
Other long-term assets (Note 4)
TOtal IONG-EIMN SSELS ........ceueveeeveereriresiersiteteee s snes bt en e sees s eeeras e s s s e eon
TOLAL BSSELS ........couvereereireiece ettt et ee e s e e s s s st eee e esoens
LIABILITIES AND SHAREHOLDERS’ EQUITY
Current liabilities:
Short-term debt (Note 11)....

Long-term liabilities:
Long-term debt (INOLE 11) .....c.cueuiurieieriieiieiseerecesecee sttt s eeseseses s s s esessesseseessessssssesas
Pension benefit OBHGAIONS .............ccvirieieiiieietiee et es e eses s e s e s e
Other long-term liabilities (NOLE 8)..........cocruuiirriieieiairiitessie et eeeseee e eeesesssessessessees s
Total long-term liabilities
TOtal HADIILIES. ......oocvoviveeecrce ettt e st et s s

Commitments and contingencies (Note 13)

Shareholders’ equity:

Preferred shares, $0.01 par value per share, 50,000,000 shares authorized, none issued and
OUESTANAING .......ceceeoeieirencteceestt et st s ettt s e e sttt eeeeeeee st esenses s s s es e s s oe e

Ordinary shares, $0.01 par value per share, 1,200,000,000 shares authorized, 315,299,183 and
328,244,510 issued and outstanding as of December 31, 2012 and December 31, 2011,
TESPECHIVELY ..ottt ettt ee s ee st st see e e ese s soens

Additional Paid-iN-CaPItal .........c..oevuiiuereriiveiteiececiteeeeeeees oo oo eeeeeses s es e ses s e ss s e
REtAINEd EAIMUNES .........ovviveiicireceeiririne et se et cs st e ese et se e eeae e s s ses s es e s seseseeeess
Accumulated other comprehensive (loss) income
Total Delphi shareholders” €QUILY .........co..ovuiverreruivecteieie st eereesetesssesseseseesssestesees e ssssen
INONCONIOIING INLETESL.........cooveeiircierecrerciricteerie e tets et ess e sese s asaneseeseees e sseeesssesassesseeesssssseeeas
Total shareholders’ €QUILY...........cccvireurenininninneinie ettt et es s e

Total liabilities and SharehOlders’ EQUILY.............evueveeeiveiriireienieeeceseeeeeeesteeseesereeesseseesses s e seses s

See notes to consolidated financial statements.
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December 31,
2012 2011
(in millions)
1,105 § 1,363
8 9
2,425 2,459
1,066 1,054
623 616
5,227 5,501
2,860 2,315
231 257
803 588
473 8
582 459
4,949 3,627
10,176 $ 9,128
140 § 107
2,278 2,397
1,241 1,208
3,659 3,712
2,324 1,996
929 674
434 575
3,687 3,245
7,346 6,957
3 3
1,723 1,758
856 110
237 (183)

2,345 1,688
485 483
2,830 2,171
10,176 § 9,128




DELPHI AUTOMOTIVE PLC

CONSOLIDATED STATEMENTS OF CASH FLOWS

Year Ended December 31,

2012

2011

2010

Cash flows from operating activities:

(in millions)

INCE ITMCOIMIE o nveeveeeeeeeneeseeseeeesetessesseaseesssrsensarneassessaasaebeertessaratoss s bars s sebaa b e s e e ran e e sasesbesebssae e $ 1,160 $ 1,223 § 703
Adjustments to reconcile net income to net cash provided by operating activities:
DIEPTECIALION .....vecveveececensiseae s bbb 402 396 351
Amortization 84 79 70
Amortization of deferred ISSUANCE COSES ......coverririiiiiniiiinenir s 17 10 —
Restructuring expense, net of cash paid.........ccoooeoeeniencciiis 62 (74) 67)
Deferred iNCOME LAXES ....ovvverrerieerieeeierrereeetesiasiernesrestsariesaasa st et teraresat s s ans e (63) (36) (14)
Pension DENETIt EXPENSES ..e.vrvvrereeriierirerircnsreensenssbstss st seserersbi s aenaes 67 70 59
Income from equity method investments, net of dividends received.............ccc.ce... ¢)) (13) )
Gain on investments and extinguishment of debt (2) 4 (12)
Share-based COMPENSALION..........cuvururrrirrisiremieiss st 21 14 5
Changes in operating assets and liabilities:
ACCOUNLS TECEIVADIE, NEL ...vveeveviriierciereeriereireee sttt 198 (149) (184)
IHIVENLOTIES. ...eceveerirereereereerenesereseessaerceresrsernestsesesnae s e st asnsetses b saseanantsubesns 49 (64) (130)
OLhET CUITENE @SSEES..vevveuerverrrererereerersererarereeressasisesressessssrssessasssaressesnes (125) (€23) 66
ACCOUNLS PAYADIE .......vurviiirniinctitsieise e e (153) 98 354
Accrued and other long-term Habilities ..........coveriinienncnicncnniiinien, (198) 3 88
OUHET, NI eeevveeeeerirteserereseeessteieseseseatnescse st sa s a s sb e st 29 6 (24)
Pension CONIIDULIONS .........covverieriaeeeeerireesrterteiesie st e er e ss e s e se e sananesas (69) (159) 117
(013115 o 11, F0 OOV P PO SO PP PSPPI TP PPN — — 1
Net cash provided by Operating aCtiviti€s..........ocevvvisreerriscrrenesimsiniss s 1,478 1,377 1,142
Cash flows from investing activities:
Capital EXPENITULES..........ovvrivurieirriei s s b (705) (630) (500)
Purchase of time dEPOSILS.......c.cvuiuirimirmimirriemiet sttt — — (750)
Maturity of time AEPOSILS .......c.cvirurmrerrreiserret e e — 550 200
Proceeds from sale of property / INVESIMENLS ........occviviiriimennerieisrneisisisinssisse s 20 72 93
Cost of acquisitions, net of cash aCqUITEd...........ciceveriniiis (980) Q7 —
Decrease in TSHCIEd CASN.....iueiuieieeererererteteir et 1 38 49
Loans to related parties 14 (14) —
Acquisition of minority held Shares.........wvvvemeemniimiin s s (16) — —
Dividends from equity method investments in excess of €arnings..........ccoooveeeiinnniininns 37 — —
OFRET, NEL.......veeeecvevereeseseeeset sttt st ae et bbb bbb 2) 9 3)
Net cash used in investing activities (1,631) (10) 911)
Cash flows from financing activities:
Net repayments under other short-term debt agreements ..........ooovviviiirinisinnseeeeens ) (125) (49)
Repayments under long-term debt agreements. ..ot — — (50)
Proceeds from issuance of senior secured term loans, net of issuance costs.........cceeveee. 358 2,385 —
Repayment of senior secured term LOans ..........oueevemercmiiiininsmmiiiii s 5) (1,490) —
Proceeds from issuance of senior notes, net of ISSUANCE COSLS ......vivviirrerieniiinieniinciceenennes — 976 —
Repayment Of fIVE-YEAr NOLES ..........uevvrusrmverissssmssersees st s — 57 —
Dividend payments of consolidated affiliates to minority shareholders.........cooovovvvnieens 47 (43) 27
Repurchase of 0rdinary SHares.............ocevrrormeeienecimmiiisieii s (403) — —
Distributions to Delphi equity holders.........coooernirrnnies — (93) —
Redemption of membership interests.........coovveneneriiiiiinnininnen. — (4,747) —
Net cash used in financing aCtIVIIES........cocceviiiriereiiitieeeee e (105) (3,194) (126)
Effect of exchange rate fluctuations on cash and cash equivalents ..o — (29) 7
(Decrease) increase in cash and cash equivalents...........cooo (258) (1,856) 112
Cash and cash equivalents at beginning of the Period ... 1,363 3,219 3,107
Cash and cash equivalents at end of the Period ..o $ 1,105 $ 1,363 $ 3,219

See notes to consolidated financial statements.
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Balance at
December 31, 2009

Net income.

Other
comprehensive
income................

Dividends................

Restricted Interest
Recognized........

Balance at
December 31, 2010

Net income..............

Other
comprehensive
income ...

Dividends................

Restricted Interest
Recognized........

Acquisition of
minority interest

Redemption of
membership
interest...............

Equity conversion--
November ..........

Share based
compensation.....

Balance at
December 31, 2011

Net income..............

Other
comprehensive
income...............

Dividends................

Acquisition of
minority interest

VCP payout.............

Repurchase of
ordinary shares ..

Share based
compensation.....

Balance at
December 31, 2012

DELPHI AUTOMOTIVE PLC
CONSOLIDATED STATEMENT OF SHAREHOLDERS’ EQUITY

Ordinary Shares Membership Interests
Accumulated
Other Total
Compre- Delphi Non- Total
Number Additional hensive Share-  controll  Share-
of Paid in Retained Class Class Class  Class Income holders’ ing holders’
Shares  Amount Capital Earnings A B C E-1 Total (Loss) Equity Interest  Equity
(in millions)

— 8 — 3 — 3 — $1,969 $2,406 $ 539 $§ — $914 § 24 $ 4938 § 428 §$ 5366
— — — — 114 410 107 — 631 — 631 72 703
— — — — — — — — — 67 67 3 70
— - — — — — — — — — — (45) (45)
— — — — — — — 5 5 —_ 5 — 5
— $ — § — § — 2,083 ®816 $646 $ 5 $5550 $ 91 $ 5641 § 458 $ 6,099
— — — 110 76 930 25 4 1,035 — 1,145 78 1,223
— — — — — — — — 274) (274) 5 (269)
— — — — — 92) - I 93 — 93) (51 (144)
— - — — — — — 7 7 — — 7
— — — — 1 1 — — 2 — 2 (©)] )
— — —_ —  (2,160) (1,911) (671) 5) 4,747) — (4,747) — (4,747)
328 3 1,751 — — (1,749 — (10) (1,754) — - - -
— — 7 —_ — — — — — — 7 — 7
328 § 3 3 1,758 $ 10 $ — $ — 8§ — § — § — § (183)(a) & 1,688 $ 483 § 2,171
— — — 1,077 — — — — — — 1,077 83 1,160
— — — — — — — — — (54) (54) 2 (52)
— — . e — — _— — e — — (66) (66)
— — — — — -— — — — — — (17) (17)
— — 16 — — — e — — 16 — 16
(13) — (72) 331 — e — — — — (403) — (403)
— — 21 — — — — — — — 21 — 21
315 8 3 8 1,723  § 86 § — $§ — § — § — § — 3§ (237) (b) § 2,345 $ 485 $ 2830

(a) As of December 31, 2011, Accumulated Other Comprehensive Loss totaled $183 million (net of a $31 million tax effect) and included:

A loss from currency translation adjustments and other of $120 million;

A loss from net changes in unrecognized income on derivative instruments of $45 million (net of 2 $26 million tax effect); and

A loss from employee benefit plans adjustments of $18 million (net of a $5 million tax effect)

(b) Asof December 31, 2012, Accumulated Other Comprehensive Loss totaled $237 million (net of a $55 million tax effect) and included:

A loss from currency translation adjustments and other of $62 million;

A gain from net changes in unrecognized income on derivative instruments of $14 million (net of a $7 million tax effect); and

A loss from employee benefit plans adjustments of $189 miltion (net of a $62 million tax effect)

See notes to consolidated financial statements.

66



DELPHI AUTOMOTIVE PLC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
1. GENERAL

General and basis of presentation—*Delphi,” the “Company”, the "Successor", "we", "us" and "our" refer to Delphi
Automotive PLC, a public limited company which was formed under the laws of Jersey on May 19, 2011, together with its
subsidiaries, including Delphi Automotive LLP, a limited liability partnership incorporated under the laws of England and
Wales which was formed on August 19, 2009 for the purpose of acquiring certain assets of the former Delphi Corporation, and
became a subsidiary of Delphi Automotive PLC in connection with the completion of the Company’s initial public offering on
November 22, 2011. The former Delphi Corporation (now known as DPH Holdings Corp. (“DPHH”)) and, as the context may
require, its subsidiaries and affiliates, are referred to herein as the “Predecessor.” The consolidated financial statements have
been prepared in accordance with accounting principles generally accepted in the United States of America (“U.S. GAAP”).

Nature of operations—Delphi is a leading global vehicie components manufacturer and provides electrical and
electronic, powertrain, safety and thermal technology solutions to the global automotive and commercial vehicle markets.
Delphi is one of the largest vehicle component manufacturers, and its customers include all 25 of the largest automotive
original equipment manufacturers (“OEMs”) in the world. Delphi operates 126 major manufacturing facilities and 15 major
technical centers utilizing a regional service model that enables the Company to efficiently and effectively serve its global
customers from low cost countries. Delphi has a presence in 32 countries and has over 18,000 scientists, engineers and
technicians focused on developing market relevant product solutions for its customers. In line with the growth in emerging
markets, Delphi has been increasing its focus on these markets, particularly in China, where the Company has a major
manufacturing base and strong customer relationships.

Corporate history—In October 2005, the Predecessor and certain of its United States (“U.S.”) subsidiaries filed
voluntary petitions for reorganization relief under Chapter 11 of the United States Bankruptcy Code (the “Bankruptcy Code”)
in the United States Bankruptcy Court for the Southern District of New York (the “Bankruptcy Court”). The Predecessor's non-
U.S. subsidiaries which were not included in the Chapter 11 Filings, continued their business operations without supervision
from the Bankruptcy Court and were not subject to the requirements of the Bankruptcy Code. On August 19, 2009, Delphi
Automotive LLP, a limited liability partnership organized under the laws of England and Wales, was formed for the purpose of
acquiring certain assets and subsidiaries of the former Delphi Corporation, its Predecessor ("the Acquisition") on October 6,
2009 (the “Acquisition Date”), Delphi Automotive LLP acquired the major portion of the business of the Predecessor and
issued membership interests to a group of investors consisting of lenders to the Predecessor, General Motors Company ("GM")
and the Pension Benefit Guaranty Corporation (the “PBGC”).

As a result of the Acquisition, Delphi Automotive LLP acquired a significant portion of the business of the Predecessor
and this business constituted the entirety of the operations of the Successor.

On March 31, 2011, all of the outstanding Class A and Class C membership interests held by GM and the PBGC were
redeemed, respectively, for approximately $4.4 billion. The redemption transaction was funded by a $3.0 billion credit facility
entered into on March 31, 2011 (the “Credit Facility”) and existing cash. Refer to Note 11. Debt and Note 15. Shareholders'
Equity and Net Income Per Share for additional disclosures.

On May 19, 2011, Delphi Automotive PLC was formed as a Jersey public limited company, and had nominal assets, no
liabilities and had conducted no operations prior to its initial public offering. On November 22, 2011, in conjunction with the
completion of its initial public offering by the selling shareholders, all of the outstanding equity of Delphi Automotive LLP was
exchanged for ordinary shares of Delphi Automotive PLC. As a result, Delphi Automotive LLP became a wholly-owned
subsidiary of Delphi Automotive PLC. The transaction whereby Delphi Automotive LLP became a wholly-owned subsidiary of
Delphi Automotive PLC had no accounting effects. These consolidated financial statements of the Successor for periods prior
to the initial public offering are those of Delphi Automotive LLP.

2. SIGNIFICANT ACCOUNTING POLICIES

Consolidation—The consolidated financial statements include the accounts of Delphi and U.S. and non-U.S. subsidiaries
in which Delphi holds a controlling financial or management interest and variable interest entities of which Delphi has
determined that it is the primary beneficiary. Delphi’s share of the earnings or losses of non-controlled affiliates, over which
Delphi exercises significant influence (generally a 20% to 50% ownership interest), is included in the consolidated operating
results using the equity method of accounting. All adjustments, consisting of only normal recurring items, which are necessary
for a fair presentation, have been included. All significant intercompany transactions and balances between consolidated Delphi
businesses have been eliminated.
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During the year ended December 31, 2012, Delphi received a dividend of $62 million from one of its equity method
investments. The dividend was recognized as a reduction to the investment with $25 million representing a return on
investment included in cash flows from operating activities and $37 million representing a return of capital investment and
included in cash flows from investing activities.

Use of estimates—Preparation of consolidated financial statements in conformity with U.S. GAAP requires the use of
estimates and assumptions that affect amounts reported therein. Generally, matters subject to estimation and judgment include
amounts related to accounts receivable realization, inventory obsolescence, asset impairments, useful lives of intangible and
fixed assets, deferred tax asset valuation allowances, income taxes, pension benefit plan assumptions, accruals related to
litigation, warranty costs, environmental remediation costs, worker’s compensation accruals and healthcare accruals. Due to the
inherent uncertainty involved in making estimates, actual results reported in future periods may be based upon amounts that
differ from those estimates.

Revenue recognition—Sales are recognized when there is evidence of a sales agreement, the delivery of goods has
occurred, the sales price is fixed or determinable and the collectability of revenue is reasonably assured. Sales are generally
recorded upon shipment of product to customers and transfer of title under standard commercial terms. In addition, if Delphi
enters into retroactive price adjustments with its customers, these reductions to revenue are recorded when they are determined
to be probable and estimable. From time to time, Delphi enters into pricing agreements with its customers that provide for price
reductions, some of which are conditional upon achieving certain joint cost saving targets. In these instances, revenue is
recognized based on the agreed-upon price at the time of shipment.

Sales incentives and allowances are recognized as a reduction to revenue at the time of the related sale. In addition, from
time to time, Delphi makes payments to customers in conjunction with ongoing and future business. These payments to
customers are recognized as a reduction to revenue at the time of the commitment to make these payments.

Shipping and handling fees billed to customers are included in net sales, while costs of shipping and handling are
included in cost of sales.

Delphi collects and remits taxes assessed by different governmental authorities that are both imposed on and concurrent
with a revenue-producing transaction between the Company and the Company’s customers. These taxes may include, but are
not limited to, sales, use, value-added, and some excise taxes. Delphi reports the collection of these taxes on a net basis
(excluded from revenues).

Membership interests—At the Acquisition Date, the outstanding common stock of the Predecessor was canceled and
membership interests in Delphi Automotive LLP were issued to Delphi’s owners. On March 31, 2011, all of the outstanding
Class A and Class C membership interests held by GM and the PBGC were redeemed for approximately $4.4 billion.

In conjunction with the completion of the initial public offering on November 22, 2011 of 24,078,827 ordinary shares by
the selling shareholders for an aggregate purchase price of approximately $530 million, all of the outstanding equity of Delphi
Automotive LLP was exchanged for 328,244,510 ordinary shares, par value $0.01 in Delphi Automotive PLC. As a result,
Delphi Automotive LLP became a wholly-owned subsidiary of Delphi Automotive PLC. Delphi did not receive any proceeds
from this offering.

Prior to the initial public offering, total membership interests and net income were allocated among the respective classes
based on the cumulative distribution provisions of the Fourth Amended and Restated Limited Liability Partnership Agreement
of Delphi Automotive LLP (the “Fourth LLP Agreement”). Refer to Note 15. Shareholders’ Equity and Net Income Per Share
for additional information.

Net income per share—Basic net income per share is computed by dividing net income attributable to Delphi by the
weighted-average number of ordinary shares outstanding during the period. Diluted net income per share reflects the weighted
average dilutive impact of all potentially dilutive securities from the date of issuance and is computed using the treasury stock
method by dividing net income attributable to Delphi by the diluted weighted-average number of ordinary shares outstanding,.
Share amounts included in these notes are on a diluted basis. See Note 15. Shareholders’ Equity and Net Income Per Share for
additional information including the calculation of basic and diluted net income per share.

Research and development—Costs are incurred in connection with research and development programs that are
expected to contribute to future earnings. Such costs are charged against income as incurred. Total research and development
expenses (including engineering) were $1.2 billion, $1.2 billion and $1.0 billion for the years ended December 31, 2012, 2011
and 2010, respectively.

Cash and cash equivalents—Cash and cash equivalents are defined as short-term, highly liquid investments with
original maturities of three months or less.

Time deposits—From time to time, Delphi enters into various time deposit agreements whereby certain of Delphi’s
funds on deposit with financial institutions may not be withdrawn for a specified period of time. Time deposits with original
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maturity periods of three months or less are included as Cash and cash equivalents in the consolidated balance sheets, while
time deposits with original maturity periods greater than three months are separately stated in the consolidated balance sheets.
There were no time deposits at December 31, 2012 and 2011.

Marketable securities—Marketable securities with maturities of three months or less are classified as cash and cash
equivalents for financial statement purposes. Available-for-sale securities are recorded in the consolidated financial statements
at market value with changes in market value included in other comprehensive income (“OCI”). Delphi had no available-for-
sale securities as of December 31, 2012 and 2011, respectively. In the event debt or equity securities experience an other-than-
temporary impairment in value, such impairment is recognized as a loss in the consolidated statement of operations. In 2012,
2011 and 2010, Delphi recognized an other-than-temporary impairment of $0 million, $6 million and $9 million, respectively.

Restricted cash—Restricted cash includes balances on deposit at financial institutions that have issued letters of credit in
favor of Delphi.

Accounts receivable—Delphi enters into agreements to sell certain of its accounts receivable, primarily in Europe. Since
the agreements allow Delphi to maintain effective control over the receivables, these various accounts receivable factoring
facilities were accounted for as short-term debt at December 31, 2012 and 2011. Collateral is not generally required related to
these trade accounts receivable.

The allowance for doubtful accounts is established based upon analysis of trade receivables for known collectability
issues and the aging of the trade receivables at the end of each period and, generally, all accounts receivable balances greater
than 90 days past due are fully reserved. As of December 31, 2012 and 2011, the accounts receivable reserve was $65 million
and $70 million, respectively and the provision for doubtful accounts was $22 million, $25 million and $45 million for the
years ended December 31, 2012, 2011 and 2010, respectively.

The Company exchanges certain amounts of accounts receivable, primarily in the Asia/Pacific region, for bank notes with
original maturities greater than three months. The collection of such bank notes are included in operating cash flows based on
the substance of the underlying transactions, which are operating in nature.

Inventories—As of December 31, 2012 and 2011, inventories are stated at the lower of cost, determined on a first-in,
first-out basis, or market, including direct material costs and direct and indirect manufacturing costs. Refer to Note 3.
Inventories for additional information. Obsolete inventory is identified based on analysis of inventory for known obsolescence
issues, and, generally, the market value of inventory on hand in excess of one year’s supply is fully-reserved.

From time to time, payments may be received from suppliers. These payments from suppliers are recognized as a
reduction of the cost of the material acquired during the period to which the payments relate. In some instances, supplier
rebates are received in conjunction with or concurrent with the negotiation of future purchase agreements and these amounts
are amortized over the prospective agreement period.

Property—Major improvements that materially extend the useful life of property are capitalized. Expenditures for
repairs and maintenance are charged to expense as incurred. Depreciation is determined based on a straight-line method over
the estimated useful lives of groups of property. Leasehold improvements under capital leases are depreciated over the period
of the lease or the life of the property, whichever is shorter, with the depreciation applied directly to the asset account,

At December 31, 2012 and 2011, the special tools balance was $362 million and $310 million, respectively, included
within property, net in the consolidated balance sheets. Special tools balances represent Delphi-owned tools, dies, jigs and other
itemns used in the manufacture of customer components. Special tools also include unreimbursed pre-production tooling costs
related to customer-owned tools for which the customer has provided a non-cancellable right to use the tool. Delphi-owned
special tools balances are depreciated over the expected life of the special tool or the life of the related vehicle program,
whichever is shorter. The unreimbursed costs incurred related to customer-owned special tools that are not subject to
reimbursement are capitalized and depreciated over the expected life of the special tool or the life of the related vehicle
program, whichever is shorter. Engineering, testing and other costs incurred in the design and development of production parts
are expensed as incurred, unless the costs are reimbursable, as specified in a customer contract. As of December 31, 2012 and
2011, the Delphi-owned special tools balances were $308 million and $259 million, respectively, and the customer-owned
special tools balances were $54 million and $51 million, respectively.

Valuation of long-lived assets—The carrying value of long-lived assets held for use including definite-lived intangible
assets is periodically evaluated when events or circumstances warrant such a review. The carrying value of a long-lived asset
held for use is considered impaired when the anticipated separately identifiable undiscounted cash flows from the asset are less
than the carrying value of the asset. In that event, a loss is recognized based on the amount by which the carrying value exceeds
the fair value of the long-lived asset. Fair value is determined primarily using the anticipated cash flows discounted at a rate
commensurate with the risk involved and Delphi’s review of appraisals. Impairment losses on long-lived assets held for sale are
determined in a similar manner, except that fair values are reduced for the cost to dispose of the assets. Refer to Note 6.
Property, Net for more information.
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Intangible Assets—We amortize definite-lived intangible assets over their estimated useful lives. We have definite-lived
intangible assets related to patents and developed technology, customer relationships, trade names and in-process research and
development. We do not amortize our indefinite-lived in-process research and development, but test for impairment annually, or
more frequently when indicators of potential impairment exist. Costs to renew or extend the term of acquired intangible assets
are recognized as expense as incurred.

Goodwill —Goodwill is the excess of the purchase price over the fair value of identifiable net assets acquired in business
combinations. We test goodwill for impairment annually or more frequently when indications of potential impairment exist. We
monitor the existence of potential impairment indicators throughout the fiscal year.

The Company tests for goodwill impairment at the reporting unit level. Our reporting units are the components of
operating segments which constitute businesses for which discrete financial information is available and is regularly reviewed
by segment management. No components were aggregated in arriving at our reporting units.

The impairment test involves first qualitatively assessing goodwill for impairment. If the qualitative assessment is not met
we then perform a quantitative assessment by first comparing the fair value of each reporting unit to its carrying value,
including goodwill. Fair value reflects the price a market participant would be willing to pay in a potential sale of the reporting
unit. If the fair value exceeds carrying value, then we conclude that no goodwill impairment has occurred. If the carrying value
of the reporting unit exceeds its fair value, a second step is required to measure possible goodwill impairment loss. The second
step includes hypothetically valuing the tangible and intangible assets and liabilities of the reporting unit as if the reporting unit
had been acquired in a business combination. Then, the implied fair value of the reporting unit's goodwill is compared to the
carrying value of that goodwill. If the carrying value of the reporting unit's goodwill exceeds the implied fair value of the
goodwill, we recognize an impairment loss in an amount equal to the excess, not to exceed the carrying value. Refer to Note
18. Acquisitions and Divestitures, for further information on the $454 million goodwill attributable to the MVL recorded in the
fourth quarter of fiscal 2012.

Goodwill Impairment—For each reporting unit, we determined that the fair value of goodwill remained substantially in
excess of carrying values. No goodwill impairments were recorded in fiscal 2012 or fiscal 2011. Refer to Note 7. Intangible
Assets and Goodwill for further information regarding the balances of intangibles and goodwill in fiscal 2012 and fiscal 2011.

Warranty—Expected warranty costs for products sold are recognized at the time of sale of the product based on its
estimate of the amount that eventually will be required to settle such obligations. These accruals are based on factors such as
past experience, production changes, industry developments and various other considerations. These estimates are adjusted
from time to time based on facts and circumstances that impact the status of existing claims. Refer to Note 9. Warranty
Obligations.

Foreign currency translation—Assets and liabilities of non-U.S. subsidiaries that use a currency other than U.S. dollars
as their functional currency are translated to U.S. dollars at end-of-period currency exchange rates. The consolidated statements
of operations of non-U.S. subsidiaries are translated to U.S. dollars at average-period currency exchange rates. The effect of
translation for non-U.S. subsidiaries is generally reported in OCI. The effect of remeasurement of assets and liabilities of non-
U.S. subsidiaries that use the U.S. dollar as their functional currency is primarily included in cost of sales. Also included in cost
of sales are gains and losses arising from transactions denominated in a currency other than the functional currency of a
particular entity. Net foreign currency transaction losses or (gains) of $24 million, $(3) million and $20 million were included
in the consolidated statements of operations for the years ended December 31, 2012, 2011 and 2010, respectively.

Restructuring—Delphi continually evaluates alternatives to align the business with the changing needs of its customers
and to lower operating costs. This includes the realignment of its existing manufacturing capacity, facility closures, or similar
actions, either in the normal course of business or pursuant to significant restructuring programs. These actions may result in
voluntary or involuntary employee termination benefits, which are mainly pursuant to union or other contractual agreements.
Voluntary termination benefits are accrued when an employee accepts the related offer. Involuntary termination benefits are
accrued upon the commitment to a termination plan and the benefit arrangement is communicated to affected employees, or
when liabilities are determined to be probable and estimable, depending on the existence of a substantive plan for severance or
termination. Contract termination costs are recorded when contracts are terminated or when Delphi ceases to use the leased
facility and no longer derives economic benefit from the contract. All other exit costs are expensed as incurred. Refer to Note
10. Restructuring.

Environmental liabilities—Environmental remediation liabilities are recognized when a loss is probable and can be
reasonably estimated. Such liabilities generally are not subject to insurance coverage. The cost of each environmental
remediation is estimated by engineering, financial, and legal specialists based on current law and considers the estimated cost
of investigation and remediation required and the likelihood that, where applicable, other responsible parties will be able to
fulfill their commitments. The process of estimating environmental remediation liabilities is complex and dependent primarily
on the nature and extent of historical information and physical data relating to a contaminated site, the complexity of the site,
the uncertainty as to what remediation and technology will be required, and the outcome of discussions with regulatory
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agencies and, if applicable, other responsible parties at multi-party sites. In future periods, new laws or regulations, advances in
remediation technologies and additional information about the ultimate remediation methodology to be used could significantly
change estimates by Delphi. Refer to Note 13. Commitments and Contingencies for more information.

Asset retirement obligations—Asset retirement obligations are recognized in accordance with FASB ASC 410, 4sset
Retirement and Environmental Obligations. Conditional retirement obligations have been identified primarily related to
asbestos abatement at certain sites. To a lesser extent, conditional retirement obligations also exist at certain sites related to the
removal of storage tanks and polychlorinated biphenyl disposal costs. Asset retirement obligations were $3 million and $3
million at December 31, 2012 and 2011, respectively.

Customer concentrations—Sales to GM were approximately 18%, 19% and 21% of our total net sales for the years
ended December 31, 2012, 2011 and 2010, respectively. Accounts and other receivables due from GM were $382 million and
$382 million as of December 31, 2012 and December 31, 2011, respectively.

Derivative financial instruments—All derivative instruments are required to be reported on the balance sheet at fair
value unless the transactions qualify and are designated as normal purchases or sales. Changes in fair value are reported
currently through earnings unless they meet hedge accounting criteria.

Exposure to fluctuations in currency exchange rates, interest rates and certain commodity prices are managed by entering
into a variety of forward contracts and swaps with various counterparties. Such financial exposures are managed in accordance
with the policies and procedures of Delphi. Delphi did not enter into derivative transactions for speculative or trading purposes.
As part of the hedging program approval process, Delphi identifies the specific financial risk which the derivative transaction
will minimize, the appropriate hedging instrument to be used to reduce the risk and the correlation between the financial risk
and the hedging instrument. Purchase orders, sales contracts, letters of intent, capital planning forecasts and historical data are
used as the basis for determining the anticipated values of the transactions to be hedged. Delphi does not enter into derivative
transactions that do not have a high correlation with the underlying financial risk. Hedge positions, as well as the correlation
between the transaction risks and the hedging instruments, are reviewed on an ongoing basis.

Foreign exchange forward contracts are accounted for as hedges of firm or forecasted foreign currency commitments to
the extent they are designated and assessed as highly effective. All foreign exchange contracts are marked to market on a
current basis. Commodity swaps are accounted for as hedges of firm or anticipated commodity purchase contracts to the extent
they are designated and assessed as effective. All other commodity derivative contracts that are not designated as hedges are
either marked to market on a current basis or are exempted from mark to market accounting as normal purchases. At
December 31, 2012 and 2011, the exposure to movements in interest rates was not hedged with derivative instruments. Refer to
Note 16. Fair Value of Financial Instruments, Derivatives and Hedging Activities for additional information.

Extended disability benefits—Costs associated with extended disability benefits provided to inactive employees are
accrued throughout the duration of their active employment. Workforce demographic data and historical experience are utilized
to develop projections of time frames and related expense for postemployment benefits.

Workers’ compensation benefits—Workers’ compensation benefit accruals are actuarially determined and are subject to
the existing workers’ compensation laws that vary by location. Accruals for workers’ compensation benefits represent the
discounted future cash expenditures expected during the period between the incidents necessitating the employees to be idled
and the time when such employees return to work, are eligible for retirement or otherwise terminate their employment.

Share-Based Compensation—Our share-based compensation arrangements consist of the Delphi Automotive PLC Long
Term Incentive Plan (the “PLC LTIP”), and through December 31, 2012, the Value Creation Plan (the "VCP"), a long term
incentive plan for key employees. In 2012, grants of restricted stock units (“RSUs”) to Delphi's executives were made under the
PLC LTIP. The RSU awards include a time-based vesting portion and a performance-based vesting portion. The performance-
based vesting portion includes performance and market conditions in addition to service conditions. The grant date fair value of
the RSUs is determined based on the closing price of the Company's ordinary shares on the date of the grant of the award,
including an estimate for forfeitures, or a contemporaneous valuation performed by an independent valuation specialist with
respect to awards with market conditions. Compensation expense is recognized based upon the grant date fair value of the
awards applied to the Company's best estimate of ultimate performance against the respective targets, over the requisite vesting
period of the awards. The performance conditions require management to make assumptions regarding the likelihood of
achieving certain performance goals. Changes in these performance assumptions, as well as differences in actual results from
management's estimates, could result in estimated or actual fair values different from previously estimated fair values.

We expensed the estimated fair value of the VCP over the requisite service vesting periods. Estimating the fair value for
the VCP required us to make assumptions regarding the nature of the payout of the award as well as changes in our share price
during the post-initial public offering period. The awards cliff vested on December 31, 2012, the end of the performance
period. See Note 19. Share-Based Compensation for further disclosures relating to the Company's share-based compensation
arrangements.
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Business Combinations—We account for our business combinations in accordance with the accounting guidance in
FASB ASC 805, Business Combinations. The purchase price of an acquired business is allocated to its identifiable assets and
liabilities based on estimated fair values. The excess of the purchase price over the amount allocated to the assets and liabilities
if any, is recorded as goodwill. Determining the fair values of assets acquired and liabilities assumed requires management's
judgment, the utilization of independent appraisal firms and often involves the use of significant estimates and assumptions
with respect to the timing and amount of future cash flows, market rate assumptions, actuarial assumptions, and appropriate
discount rates, among other items.

>

Recently issued accounting pronouncements—In April 2010, the FASB ratified Emerging Issues Task Force Issue
No. 08-9, Milestone Method of Revenue Recognition (“Issue 08-9”). ASU 2010-17, Revenue Recognition—Milestone Method,
which resulted from the ratification of Issue 08-9 and amends FASB ASC 605. ASU 2010-17 allows, but does not require, an
entity to make an accounting policy election to recognize a payment that is contingent upon the achievement of a substantive
milestone in its entirety in the period in which the milestone is achieved. The guidance in ASU 2010-17 is effective for fiscal
years, and interim periods within those years, beginning on or after June 15, 2010. The adoption of this guidance on January 1,
2011 did not have a significant impact on Delphi’s financial statements.

In August 2010, the FASB issued ASU 2010-20, Receivables—Disclosures about the Credit Quality of Financing
Receivables and the Allowance for Credit Losses. This guidance amends required disclosures about an entity’s allowance for
credit losses and the credit quality of its financing receivables. The update will require entities to provide a greater level of
disaggregated information about the credit quality of its financing receivables and its allowance for credit losses. The guidance
is effective for public companies for interim and annual reporting periods ending on or after December 15, 2010 and for non-
public companies, for annual reporting periods ending on or after December 15, 2011. In January 2011, the FASB issued ASU
2011-01 Receivables—Deferral of the Effective Date of Disclosures about troubled debt restructurings in ASU 2010-20. This
guidance temporarily delays the effective date of the disclosures about troubled debt restructurings for public entities. This
deferral was reversed by the issuance of ASU 2011-02 (see description in the following paragraph) and the effective date is
interim and annual periods beginning after June 15, 2011. The adoption of this guidance on January 1, 2011 did not have a
significant impact on Delphi’s financial statements.

In April 2011, the FASB issued ASU 2011-02, 4 Creditor s Determination of Whether a Restructuring is a Troubled Debt
Restructuring. This guidance clarifies the definition of what constitutes a concession given by a creditor and clarifies guidance
on whether a debtor is experiencing financial difficulties both for purposes of recording an impairment loss and for disclosure
of troubled debt restructuring. The guidance in ASU 2011-02 is effective with interim and annual periods beginning after
June 15, 2011. The adoption of this guidance did not have a significant impact on Delphi’s financial statements.

In May 2011, the FASB issued ASU 2011-04, Amendments to Achieve Common Fair Value Measurement and Disclosure
Requirements in US GAAP and IFRSs, which updates the definition of fair value and measurement criteria to bring them into
agreement with IFRSs (which are also changed to agree with US GAAP). The guidance is effective for interim and annual
periods beginning after December 15, 2011. The adoption of this guidance on January 1, 2012 did not have a significant impact
on Delphi's financial statements other than providing the required disclosures.

In June 2011, the FASB issued ASU 2011-05, Presentation of Comprehensive Income. This guidance requires
presentation of all non-owner changes in equity to be presented in one continuous statement of comprehensive income or in
two separate but consecutive statements. It also prohibits the inclusion of comprehensive income items in the statement of
equity. Also, the amendments in this update do not change the items that must be reported in other comprehensive income or
when an item of other comprehensive income must be reclassified to net income. The guidance is effective for fiscal years, and
interim periods within those years, beginning after December 15, 2011. Early adoption is permitted and Delphi elected to adopt
this ASU in 2011. The adoption of this ASU did not have a significant impact on Delphi’s financial statements other than
providing the new presentation.

ASU 2011-05 was modified by the issuance of ASU 2011-12, Deferral of the Effective Date for Amendments to the
Presentation of Reclassifications of Items out of Accumulated Other Comprehensive Income in Accounting Standards Update
No. 2011-05 in December 2011. This update defers certain paragraphs of ASU 2011-05 that require reclassifications of items
from other comprehensive income (OCI) to net income by component of net income and by component of OCL.

In September 2011, the FASB issued ASU 2011-08, Testing Goodwill for Impairment. The revised standard is intended to
simplify goodwill impairment testing by adding an option to qualitatively assess goodwill for impairment. The guidance is
effective for interim and annual periods beginning after December 15, 2011. Delphi adopted this guidance for its testing of
goodwill for impairment effective October 1, 2011 and it did not have a significant impact on Delphi’s financial statements.

In December 2011, the FASB issued ASU 2011-10, Derecognition of In-substance Real Estate—a Scope Clarification.
This guidance requires that if an entity ceases to have a controlling interest in a subsidiary that is in substance real estate due to
a default on the loan (mortgage) on that real estate, it would continue to recognize the asset and related debt until the real estate
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is legally transferred to satisfy the debt. The guidance is effective for fiscal years beginning after June 15, 2012. The adoption
of this guidance did not have a significant impact on Delphi's financial statements.

The FASB amended ASC 820, “Fair Value Measurements,” with ASU 2011-04, Fair Value Measurement (Topic 820) -
Amendments to Achieve Common Fair Value Measurement and Disclosure Requirements in U.S. GAAP and IFRSs. This update
provides converged guidance on how to measure fair value, which is largely consistent with existing U.S. GAAP. This update
also requires additional fair value measurement disclosures. The provisions of this update were effective as of January 1, 2012.
The adoption of this guidance did not have a significant impact on Delphi's financial statements.

In July 2012, the FASB issued ASU 2012-02, Testing Indefinite-lived Intangible Assets for Impairment. The revised
standard is intended to simplify impairment testing of indefinite-lived intangible assets by adding an option to qualitatively
assess the asset for impairment. The guidance is effective for interim and annual impairment tests performed for fiscal years
beginning after September 15, 2012. Delphi adopted this guidance for its testing of indefinite-lived intangible assets for
impairment effective October 1, 2012 and it did not have a significant impact on Delphi's financial statements.

Also in December 2011, the FASB issued ASU 2011-11, Disclosures about Offsetting Assets and Liabilities. This
guidance requires entities to disclose both gross and net information about both instruments and transactions eligible for offset
in the statement of financial position and instruments and transactions subject to an agreement similar to a master netting
arrangement. In January 2013, the FASB issued ASU 2013-01, Clarifying the Scope of Disclosures about Offsetting Assets and
Liabilities, which clarified that the scope of ASU 2011-11 applies to derivatives and securities borrowing or lending
transactions subject to an agreement similar to a master netting arrangement. The guidance is effective for annual periods
beginning on or after January 1, 2013. Early adoption is not permitted, but this guidance shall be applied retrospectively for any
period presented that begins before the date of initial application. The adoption of this guidance is not expected to have a
significant impact on Delphi's financial statements.

In February 2013, the FASB issued ASU 2013-2, Reporting of Amounts Reclassified Out of Accumulated Other
Comprehensive Income. This guidance requires an organization to present the effects on the line items of net income of
significant amounts reclassified out of accumulated other comprehensive income, but only if the item reclassified is required
under U.S. GAAP to be reclassified to net income in its entirety in the same reporting period. The guidance is effective for
fiscal years beginning after December 15, 2012. The adoption of this guidance is not expected to have a significant impact on
Delphi's financial statements.

3. INVENTORIES

Inventories are stated at the lower of cost, determined on a first-in, first-out basis, or market, including direct material
costs and direct and indirect manufacturing costs. A summary of inventories is shown below:

December 31, December 31,

2012 2011
(in millions)
PrOQUCHIVE MALETIAL.......o.ceeeeeieeieietetereteteae e tesss et se e et eesbe bbb bsbe b s b e b et beb st bt sebsbcncasanas $ 586 $ 594
W OTK-IIPIOCESS. . .vvveeeveseneseneeesestseeeeeeeserenebebe e serasars bbb s a8 e 4 St se e st bbb bR bbb 128 144
FANISHEd GOO0MS ...vvrvereeeeerieieererecseesintnini st st st s 352 316
TOAL. .ot ee et eeee et et ese st s s e te et s b e s e s e s s ess s e e e s e s b e Rt s ea e e R et e bbb e b e R R bR e b sk s b e R e b e e an b e et e s $ 1,066 $ 1,054
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4. ASSETS

Other current assets consisted of the following:

December 31, December 31,
2012 2011
(in millions)
Value added tax TECEIVADIE..........ccecveveeeeeeeiere ettt sttt esseees e st st seeneseseseseseseseseen $ 194 § 226
Deferred income taxes (INOLE 14) .....cccoviviviveireeieeeiieeireriicseeeeeeeeeeresesesesesesesesssesesessssesesesesesesenns 148 183
Prepaid insurance and Other EXPENSES........covurueiueuereerereeeerensisetesssseeseessssesssesssesesssessnseseeeas 86 69
Reimbursable engineering COSIS........ouuiiiinmmrmrrieeeeieiriieeteteeeeeeeeseeeeseseseeeeessersesseseeeesessssesssars 52 24
INOEES TECEIVADIE ...ttt ettt s bbbt s s s st aeenesesenenen 22 24
Debt issuance Costs (NOLE 11).......ccocvivirrinreieninererereeseees e se s st steseseseseneneea 17 17
Income and other taXes TECEIVADIE .........ccuvvceerviririererirerereeee et ten e e neeena 47 36
DEPOSILtS 10 VEIAOIS ........eeueriereceeirieirtscseese et se et bbb ene s sessae bttt ot et eeserene 15 12
Derivative financial instruments (INOTE 16).......c.covvvervrererererereererireeieiececseeescecsseestsesesesesesenens 21 4
OBET....coiittetee ettt ettt et sttt ettt a e s e st sasssss e sssa s s st et sseset et sastonsenasasaeasaen 21 21
TOMAL ..ottt ettt e bbb r e a et en et ae et ebene s $ 623 § 616
Other long-term assets consisted of the following:
December 31, December 31,
2012 2011
(in millions)
Deferred income taxes (NOE 14) ........c.cceieviriieeieiereeeieeeeceee sttt seste e s eneeneseeeaea $ 281 §$ 204
Debt issuance Costs (INOLE 11)....cvouiiiueireriniereiiiretieeere ettt st sasneaean 55 71
Income and other taXes reCEIVAbIE ............cccuieiririeiirerererererereee ettt sees et sae e enenenas 88 58
Reimbursable €NgINeEring COSLS.........couvreieeieriieietetieietete ettt seen e e e neeeaeeneaeseesenenn 50 41
Value added tax T€CEIVADIE...........cccceviiiiririerecee ettt eesenaes 33 35
Derivative financial instruments (INOTE 16)..........cccecveeverireviveeeeceiiieseee e eese e ee s 6 —
OBRET ...ttt et s s s et bbb e b ar s s e st assasesesese s s st s seesststasesesenenenene 69 50
TORAL ..ottt e b b n s st a st b ea st ere sttt neateneneans $ 582 $ 459

5. INVESTMENTS IN AFFILIATES

As part of Delphi’s operations, it has investments in 7 non-consolidated affiliates accounted for under the equity method
of accounting. These affiliates are not publicly traded companies and are located primarily in South Korea, China and Mexico.
Delphi’s ownership percentages vary generally from approximately 20% to 50%, with the most significant investments in
Korea Delphi Automotive Systems Corporation (of which Delphi owns approximately 50%), Delphi-TVS Diesel Systems Ltd
(of which Delphi owns approximately 50%), and Promotora de Partes Electricas Automotrices, S.A. de C.V. (of which Delphi
owns approximately 40%). The aggregate investment in non-consolidated affiliates was $231 million and $257 million at
December 31, 2012 and 2011, respectively. Dividends of $63 million, $1 million and $10 million for the years ended
December 31, 2012, 2011 and 2010, respectively, have been received from non-consolidated affiliates. No impairment charges
were recorded for the year-ended December 31, 2012. A $7 million impairment charge was recorded for the year ended
December 31, 2011 related to Delphi’s investment in a non-consolidated affiliate. No impairment charges were recorded for the
year-ended December 31, 2010.
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The following is a summary of the combined financial information of significant affiliates accounted for under the equity
method as of December 31, 2012 and 2011 and for the years ended December 31, 2012, 2011 and 2010 (unaudited):

December 31,
2012 2011
(in millions)

CUITEIE ASSELS «vvvveuvererereiervreeessresseesseessesseesseassessesssesasesseessnesesssssonsnessssstesseersessasassasnssssassesas $ 688 $ 740
INODNECUITENE ASSEES ..vvvevvivveireireerreraersererssesaseseesassssassesssesssossssstesersesssasssssssssssonsesssesaneisenses 449 405

TOLAL ASSEES .nveeeereeeseesseesseeessseesesanesanesessesaresesssesssssesneeassssessseanseasessesssnsasseesssnesoreeassiesssenes $ 1,137 $ 1,145
CUITENE TADIIIEIES ..o.eeeeveeeeevesiivee et eseeretesessestsseesesesesaseneseeeenesissatssernsssetesasssrnsnasssassseseresas $ 411 § 366
NON-CUITENE HADIIILIES ...eeeeviiieiiiiieiietieeitierireenressereseeesereeeseresbessiatessrsesesbsaessesassasstnesunessnesens 235 203
ShArehOldErs” EQUILY .....voveveerereeerereeerreiriiecneriirt st b bbbttt 491 576

Total liabilities and shareholders’ €qUILY ........c.cccoereiiiiininiiiiininin e $ 1,137 § 1,145

INEE SALES...uvveeeeeeerercreresreeesssrreeessreeeesseeessssaasssssesessesssssnressssstesssssnsssenanss
GIOSS PIOfIt..cuvreeiecireieciiiiciie e
INEE IICOMIE. .. veeeereerereereeeereeiteeeeseeesaeesseseneeasssasssesesesensesesasssssrsssasssossaenans

A summary of transactions with affiliates is shown below:

SAlES 10 ATTTIALES. ... evvererreeereeeeeeritieeieeeeeestteseeessrssesseeeeesreesssanaessosasansenes
Purchases from affiliates .........cooevervieeieierireerieereeerereereesenes e sssemeesnnees

6. PROPERTY, NET

Property, net consisted of:

Land
Land and leasehold improvements
Buildings
Machinery, equipment, and tooling
Furniture and office equipment
Construction in progress
Total
Less: accumulated depreciation
Total property, net

Year Ended December 31,

Estimated Useful

2012 2011 2010
(in millions)
1,737 § 1,750 § 1,750
184 159 215
43 25 41
Year Ended December 31,
2012 2011 2010
(in millions)
36 $ 66 $ 62
112 $ 129 $ 190

December 31,

Lives 2012 2011
(Years) (in millions)
— $ 169 $ 160
3-20 93 85
40 710 504
3-20 2,628 1,989
3-10 178 149
— 265 235
4,043 3,122
(1,183) (807)

$ 2,860 $ 2,315

For the year ended December 31, 2012, in conjunction with the restructuring activities initiated in the fourth quarter, as
more fully discussed in Note 10. Restructuring, Delphi incurred $15 million of impairment charges related to long-lived assets
held for use in its Electronics and Safety segment. For the years ended December 31, 2011 and 2010, Delphi did not incur

impairment charges related to long-lived assets held for use.
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7. INTANGIBLE ASSETS AND GOODWILL

The changes in the carrying amount of intangible assets and goodwill were as follows as of December 31, 2012 and 2011.
See Note 18. Acquisitions and Divestitures for a further description of the Motorized Vehicles Division ("MVL") acquisition.

As of December 31, 2012 As of December 31, 2011
Gross Net Gross Net
Carrying Accumulated Carrying Carrying Accumulated Carrying
Amount Amortization Amount Amount Amortization Amount
(in millions) (in millions)
Amortized intangible assets:
Patents and developed technology $ 636 $ 142§ 494 § 487 $ 9 3 393
Customer relationships 293 85 208 140 57 83
Trade names 103 16 87 96 11 85
Total 1,032 243 789 723 162 561
Unamortized intangible assets:
In-process research & development 14 — 14 27 — 27
Goodwill 473 — 473 8 — 8
Total $ 1,519 § 243 § 1,276 §$ 758 $ 162 § 596

The estimated useful lives of the Company’s amortized intangible assets range from 6 to 20 years.

Estimated amortization expense for the years ending December 31, 2013, 2014, 2015, 2016 and 2017 is presented below:

Year Ending December 31,
2013 2014 2015 2016 2017
(in millions)

Estimated amortization expense  $ 102§ 9 8 §$ 78 $ 75

A roll-forward of the gross carrying amounts for the years ended December 31, 2012 and 2011 is presented below:

2012 2011
(in millions)

Balance at JANUATY ...t ettt $ 758 § 751
ACQUISTEIONS ...c.viereeneertrieiccetrieenrenren ettt eve et s s et et s e sers st et stsssssesenesesens 733 17
Foreign currency translation and other ...........ocovveeeeiiienncccsscee e 28 (10)

Balance at DecembEr 31........ooviviviiiiiiiieeiiceeeeceit ettt see et eee e se e s e e e s resaasans $ 1,519 § 758

A roll-forward of the accumulated amortization for the years ended December 31, 2012 and 2011 is presented below:

2012 2011
(in millions)

Balance at JANUATY 1 ......cccooieueiiereieeicieretereree ettt see e e e seeeeeaseasessea $ 162 $ 86
AMOTEIZALION ..ottt ettt e et et e s et sst s bt ssanesenenesenenasano 84 79
Foreign currency translation and other .................oooovveiievieetieieiiee e 3) 3)

Balance at DecembBEr 31 .........o.oviveeiieicciece ettt $ 243 $ 162
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8. LIABILITIES

Accrued liabilities consisted of the following:

December 31, December 31,
2012 2011
(in millions)

Payroll-related ObIZAtIONS .......c.cvveueueueremeeicnirire et s r bbbt sns s sa s $ 259 $ 214
Employee benefits, including current pension obligations ..........ccccveiieieennnnniienccenc 123 145
Executive long-term incentive plan (NOte 19) ..ot 20 —
Income and other taXes PAYabLe .......cc.coeeeririierieiiiintctcritce et e 261 257
Warranty obligations (NOtE 9).....c.covuvuiiiiiiiiiiniiiirininiie sttt rnsanns 92 182
Restructuring (NOE 10) ......oceuiiriierecnrcireneeriiiiitn et s s s st 118 55
CUSLOMET AEPOSILS ......vcviviiereeeereeerenerersieceesrerseesenetr e sae st s st s be s b ebssssssbasasesrasessonenestoes 35 20
Deferred income taxes (INOLE 14) .....cceruerreeiecernicniiiiitcrenntisesinsis s s s sssssass s ssesansasonas 12 28
Derivative financial instruments (NOLE 16)........cccccouivvirinininiininiiiineee e seteeeserene 12 43
ACCTUEA INEETESE .....veveveeereeetteeeiees e srrese et e seese e et ssataresat e s st asbssabeasabeshnebnesneabessastasasnasseses 9 10
ORET ..ottt ettt e et e s se e s s e e e e s e anssae st e see st e st sas ot e e s b s s e bt sanbe b s R b e b e b e e s R e b e b ebe e Raaernaes 300 254

TOAL ettt te et e e sseste e st e et e sas b e b e s e s b s aese s s s b s an bR e e e s E s bR a e e R et e ne $ 1,241 $ 1,208

Other long-term liabilities consisted of the following:
December 31, December 31,
2012 2011
(in millions)

Environmental (NOE 13) ......ovoviuioieiriereerceererin ettt sttt sssesest s re s ssesnssasasassssosass $ 18 § 17
Executive long-term incentive plan (Note 19) .......cccociiniiiiiiin e — 107
Extended disability BENefits ........coeoeeerereviniviiiiniiiitcccn et 12 10
Warranty obligations (NOLE 9).....ccccceererurirmemrererericiiiicinin sttt 74 133
Restructuring (NOLe 10) .c.cveveueernieiiiiiniiciceie e st 45 41
Payroll-related ObLIZAtIONS ........c.ccccoiiviiviniiiniiririse ettt 11 10
ACCTUEA INCOME LAXES .....c.veveerereeresreseeserersestassesssesteesstsseessestessessesssssstossassssesssssestessassassassasns 38 46
Deferred income taxes (NOLE 14) .....coeecervcriiniriiiiniiniiniisinis ettt s r et eans 185 134
Derivative financial instruments (INOt€ 16).....c.cccccovriiiiiiniiniiiiineiniien e 1 26
(07311, U OO OO OO OO SUUP ORI IPIOUOOOOPROORN 50 51

TOAL .. eveeeeveteeee et e ete e s e et e s e e se e sa et e s sea st esa st s st eseseesasbsotsRbast s st sb e b s b e s b e b s anebe e s A bR e n e b nee $ 434 $ 575

9. WARRANTY OBLIGATIONS

Expected warranty costs for products sold are recognized principally at the time of sale of the product based on estimates
of the amount that will eventually be required to settle such obligations. These accruals are based on factors such as past
experience, production changes, industry developments and various other considerations. These estimates are adjusted from
time to time based on facts and circumstances that impact the status of existing claims. Delphi has recognized its best estimate
for its total aggregate warranty reserves across all of its operating segments as of December 31, 2012. The estimated reasonably
possible amount to ultimately resolve all matters are not materially different from the recorded reserves as of December 31,
2012.
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The table below summarizes the activity in the product warranty liability for the years ended December 31, 2012 and
2011:

Year Ended December 31,
2012 2011
(in millions)

Accrual balance at beginning of period $ 315 § 362
Provision for estimated warranties incurred during the period 56 68
Provision for changes in estimate for pre-existing warranties (42) 84
Settlements made during the period (in cash or in kind) 171) (205)
Foreign currency translation and other 8 6

Accrual balance at end of period $ 166 $ 315

In 2009, Delphi received information regarding potential warranty claims related to certain components supplied by
Delphi’s Powertrain segment. In 2010, Delphi recorded a change in the previous estimate of probable loss related to this matter
by recognizing warranty expense in cost of sales of $75 million. This adjustment resuited in a corresponding $75 million
decrease in net income attributable to Delphi and a corresponding unfavorable earnings per share impact of $0.11 for the year
ended December 31, 2010. In March 2011, Delphi reached a settlement with its customer related to warranty claims on certain
components previously supplied by Delphi’s Powertrain segment and reflected a change in its previous estimate of probable
loss as a result of the settlement agreement by recognizing $76 million of warranty expense in cost of sales. This adjustment
resulted in a corresponding $76 million decrease in net income attributable to Delphi and a corresponding unfavorable earnings
per share impact of $0.18 for the year ended December 31, 2011. In April 2011, in accordance with the terms of the settlement
agreement, Delphi made a payment of €90 million (approximately $133 million at April 30, 2011 exchange rates) related to this
matter. In April 2012, Delphi made the final scheduled payment of €60 million (approximately $80 million at April 30, 2012
exchange rates) related to this matter. In September 2012, as a result of favorable warranty claims experience, Delphi reached a
final settlement with its customer related to ongoing warranty claims for production subsequent to the March 2011 settlement,
and recorded a change in its previous estimate of warranty claims by recognizing a $25 million reduction of warranty expense
in cost of sales in September 2012. This adjustment resulted in a corresponding $25 million increase in net income attributable
to Delphi and a corresponding favorable earnings per share impact of $0.08 for the year ended December 31, 2012.

10. RESTRUCTURING

_ Delphi’s restructuring activities are undertaken as necessary to implement management’s strategy, streamline operations,
take advantage of available capacity and resources, and ultimately achieve net cost reductions. These activities generally relate
to the realignment of existing manufacturing capacity and closure of facilities and other exit or disposal activities, as it relates
to executing the Company’s strategy, either in the normal course of business or pursuant to significant restructuring programs.

In October 2012, we initiated and committed to approximately $300 million of various restructuring programs which
includes costs related to the integration of MVL that are intended to further improve Delphi's industry leading cost structure. In
the fourth quarter of 2012, Delphi recorded restructuring charges totaling $154 million which includes employee related and
other costs. Additionally, Delphi recognized non-cash asset impairment charges of $15 million, recognized in cost of sales.
Approximately 75% of the restructuring actions are in Europe, including workforce reductions as well as plant closures, and are
expected to be substantially completed by the end of 2013. Restructuring charges for employee separation and termination
benefits are paid either over the severance period or on a lump sum basis in accordance with statutory requirements or
individual agreements. The Company incurred cash expenditures for these restructuring and integration actions of
approximately $20 million in 2012, and expects future cash expenditures in 2013 of approximately $175 million.
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The following table summarizes the restructuring charges recorded for the years ended December 31, 2012, 2011 and
2010 by operating segment:

Year Ended December 31,
Segment 2012 2011 2010
(in millions)

Electrical/Electronic Architecture $ 49 $ 12 $ 94
Powertrain Systems 25 12 49
Electronics and Safety 89 5 29
Thermal Systems 8 2 52

Total $ 171 $ 31 $ 224

The table below summarizes the activity in the restructuring liability for the years ended December 31, 2012 and 2011:

Employee
Termination
Benefits Other Exit
Liability Costs Liability Total
(in millions)

Accrual balance at January 1, 2011 $ 148 $ 21§ 169
Provision for estimated expenses incurred during the period 25 6 31
Payments made during the period 89) (16) (105)
Foreign currency and other 2 ) 1

Accrual balance at December 31, 2011 $ 86 $ 10 $ 96
Provision for estimated expenses incurred during the period 166 5 171
Payments made during the period (102) @) (109)
Foreign currency and other 7 ) 5

Accrual balance at December 31, 2012 $ 157 % 6 $ 163

As part of Delphi’s ongoing efforts to lower costs and operate efficiently, the Company recorded $10 million of
restructuring costs during 2011 in North America and South America, primarily related to the Electrical/Electronic Architecture
segment. The Company also recorded $10 million of restructuring costs during 2011 in conjunction with workforce reduction
and programs related to the rationalization of manufacturing and engineering processes, including plant closures in Europe,
primarily related to the Powertrain segment. Additionally, $5 million of costs were incurred related to workforce reduction
efforts resulting from prior divestitures.

The Company recorded $28 million of restructuring costs during 2010 in North America, primarily related to the
Electrical/Electronic Architecture segment’s continued efforts to reduce the workforce. The four reporting segments recorded
$174 million of restructuring costs during 2010 in conjunction with workforce reduction and programs related to the
rationalization of manufacturing and engineering processes, including plant closures, primarily in Europe. The Electronics and
Safety segment also incurred $8 million of costs related to the ongoing sales and wind-down of its occupant protection systems
businesses during the year ended December 31, 2010.
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11. DEBT

The following is a summary of debt outstanding, net of discounts of approximately $4 million and $2 million related to
the Tranche A Term Loan and the Tranche B Term Loan, defined below, as of December 31, 2012 and December 31, 2011:

December 31, December 31,
2012 2011
(in millions)
Accounts receivable factoring $ 19 § 54
5.875%, senior notes, due 2019 500 500
6.125%, senior notes, due 2021 500 500
Tranche A Term Loan, due 2016 567 210
Tranche B Term Loan, due 2017 772 772
Capital leases and other 106 67
Total debt 2,464 2,103
Less: current portion (140) (107)
Long-term debt $ 2,324 $ 1,996
The principal maturities of debt, at nominal value follows:
Debt and
Capital Lease
Year Obligations
(in millions)
2013 $ 141
2014 64
2015 70
2016 416
2017 775
Thereafter 1,002
Total $ 2,468

Credit Agreement

In March 2011, in conjunction with the redemption of membership interests from Class A and Class C membership
interest holders, Delphi Corporation, a wholly-owned U.S. subsidiary of Delphi Automotive LLP, entered into a credit
agreement with JPMorgan Chase Bank, N.A,, as lead arranger and administrative agent, with respect to $3.0 billion in senior
secured credit facilities. The March 2011 credit agreement was amended and restated on September 14, 2012 (as so amended,
the “Credit Agreement”) and as of December 31, 2012 consists of a $1.3 billion 5-year senior secured revolving credit facility
(the “Revolving Credit Facility™), a senior secured 5-year term A loan in an original amount of $258 million (the “Tranche A
Term Loan”) and a senior secured 6-year term B loan in an original amount of $950 million (the “Tranche B Term Loan™). As
part of the amendment in September 2012, the Company increased its borrowing capacity under the Tranche A Term Loan by
$363 million, which was used in connection with financing the acquisition of FCI Group's ("FCI") Motorized Vehicles Division
MVL. This additional borrowing was available as a delayed draw facility on and after September 14, 2012 for 30 days.
Effective October 11, 2012, the $363 million was fully drawn in conjunction with the closing of the MVL acquisition on
October 26, 2012. Delphi paid approximately $86 million of debt issuance costs in connection with the Credit Agreement in
March 2011, of which approximately $10 million has been extinguished, and approximately $5 million in issuance costs
(including $3 million in original issue discount) were paid in conjunction with the amendment in September 2012. The debt
issuance costs are being amortized over the life of the facility. The Revolving Credit Facility was undrawn at December 31,
2012. As of December 31, 2012, Delphi had approximately $9 million in letters of credit issued under the Credit Agreement.
Letters of credit issued under the Credit Agreement reduce availability under the Revolving Credit Facility.

The Credit Agreement carries an interest rate, at the Issuer’s option, of either (a) the Administrative Agent’s Alternate
Base Rate (“ABR” as defined in the Credit Agreement) plus (i) with respect to the Revolving Credit Facility and the Tranche A
Term Loan, 1.00% per annum or (ii) with respect to the Tranche B Term Loan, 1.50% per annum, or (b) the London Interbank
Offered Rate (the “Adjusted LIBO Rate” as defined in the Credit Agreement) (“LIBOR”) plus (i) with respect to the Revolving
Credit Facility and the Tranche A Term Loan, 2.00% per annum or (ii) with respect to the Tranche B Term Loan, 2.50% per
annum since our initial public offering. The Tranche B Term Loan includes a LIBOR floor of 1.00%.

80



The applicable interest rates listed above for the Revolving Credit Facility and the Tranche A Term Loan may increase or
decrease from time to time in increments of 0.25% or 0.50%, up to a maximum of 1.00%, based upon changes to our corporate
credit ratings. Accordingly, the interest rate will fluctuate during the term of the Credit Agreement based on changes in the
ABR, LIBOR or future changes in our corporate credit ratings. The Credit Agreement also requires that the Issuer pay certain
commitment fees on the unused portion of the Revolving Credit Facility and certain letter of credit issuance and fronting fees.

Delphi Corporation is obligated to make quarterly principal payments throughout the terms of the Tranche A and Tranche
B Term Loans according to the amortization schedule in the Credit Agreement. Borrowings under the Credit Agreement are
prepayable at the Issuer's option without premium or penalty, provided that any prepayment of the Tranche B Term Loan is
accompanied by a pro rata payment of the Tranche A Term Loan (based on the respective amounts then outstanding). The Issuer
may request that all or a portion of the Term Loans be converted to extend the scheduled maturity date(s) with respect to all or a
portion of any principal amount of such Term Loans under certain conditions. In conjunction with repayments made during the
year ended December 31, 2011, all quarterly principal payment obligations prior to maturity have been satisfied for the Tranche
B Term Loan and quarterly principal payments had previously been satisfied through December 31, 2013 for the Tranche A
Term Loan and partially satisfied through March 31, 2014. Effective with the draw of the additional $363 million in Tranche A
Term Loan funding in October 2012 as described above the mandatory repayment schedule was reset, quarterly Tranche A
Term Loan principal payments were made as of December 31, 2012 and continue through the maturity of the loan. The Credit
Agreement also contains certain mandatory prepayment provisions in the event the Company generates excess cash flow (as
defined in the Credit Agreement) or Delphi receives net cash proceeds from any asset sale or casualty event. No mandatory
prepayments, under these provisions, have been made or are due through December 31, 2012.

The interest rate period with respect to London Interbank Offered Rate (“L.IBOR”) interest rate options can be set at
one-, two-, three-, or six-months as selected by Delphi Corporation in accordance with the terms of the Credit Agreement (or
other period as may be agreed by the applicable lenders), but payable no less than quarterly. Delphi Corporation may elect to
change the selected interest rate over the term of the Credit Facilities in accordance with the provisions of the Credit
Agreement. As of December 31, 2012, Delphi Corporation selected the one-month LIBOR interest rate option, as detailed in
the table below, and the amounts outstanding, net of the discount (in millions) and rates effective as of December 31, 2012 were
based on Delphi’s current credit rating and applicable margin for the Credit Agreement:

Borrowings as of Rates effective as of
LIBOR plus December 31, 2012 December 31, 2012
Revolving Credit Facility ........cccovvnvevsueerrennnccercncnennnnns 2.00% $ — —%
Tranche A Term Loan.........cccocoveeenenenerineencncininiininns 2.00% 567 2.25%
Tranche B Term Loan.........ccocecevreerevnecncnecnnmininiiiinenns 2.50% 772 : 3.50% *

* Includes LIBOR floor of 1.00%.

The Credit Agreement contains certain covenants that limit, among other things, the Company’s (and the Company’s
subsidiaries’) ability to incur additional indebtedness or liens, to dispose of assets, to make certain investments, to prepay
certain indebtedness and to pay dividends, or to make other distributions or redemptions/repurchases, in respect of the
Company’s equity interests. In addition, the Credit Agreement requires that the Company maintain a consolidated leverage ratio
(the ratio of Consolidated Total Indebtedness to Consolidated EBITDA, each as defined in the Credit Agreement) of less than
2.75 to 1.0. The Credit Agreement also contains events of default customary for financings of this type. The Company was in
compliance with the Credit Agreement covenants as of December 31, 2012.

All obligations under the Credit Agreement are borrowed by Delphi Corporation and jointly and severally guaranteed by
its direct and indirect parent companies and by certain of Delphi Automotive PLC’s existing and future direct and indirect
subsidiaries, subject to certain exceptions set forth in the Credit Agreement. All obligations under the Credit Agreement,
including the guarantees of those obligations, are secured by certain assets of Delphi Corporation and the guarantors, including
substantially all of the assets of Delphi Automotive PLC, and its U.S. subsidiaries, and certain assets of Delphi Corporation’s
direct and indirect parent companies.

Senior Notes

On May 17, 2011, Delphi Corporation issued $500 million of 5.875% senior notes due 2019 and $500 million of 6.125%
senior notes due 2021 (the “Senior Notes”) in a transaction exempt from registration under Rule 144A and Regulation S of the
Securities Act. Delphi paid approximately $23 million of debt issuance costs in connection with the Senior Notes. The net
proceeds of approximately $1 billion as well as cash on hand were used to pay down amounts outstanding under the Credit
Agreement. In May 2012, Delphi Corporation exchanged all of the Senior Notes for registered notes ("New Senior Notes")
with terms identical in all material respects to the terms of the Senior Notes, except that the New Senior Notes are registered
under the Securities Act of 1933 (the “Securities Act”), and the transfer restrictions and registration rights relating to the Senior
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Notes no longer apply. No proceeds were received by Delphi Corporation as a result of the exchange. The New Senior Notes
are fully and unconditionally guaranteed, jointly and severally, by Delphi Automotive PLC and certain of its existing and future
subsidiaries. Interest is payable semi-annually on May 15 and November 15 of each year to holders of record at the close of
business on May 1 or November 1 immediately preceding the interest payment date.

The indenture governing the New Senior Notes limits, among other things, Delphi’s (and Delphi’s subsidiaries’) ability to
incur additional indebtedness or liens, dispose of assets, make certain restricted payments or investments, enter into
transactions with affiliates or merge with or into other entities. As of December 31, 2012, the Company was in compliance with
the provisions of the New Senior Notes.

Acquisition Financing

In connection with the Acquisition, (i) Delphi Automotive LLP issued $41 million in senior unsecured five-year notes
(the “Old Notes”) pursuant to a Note Purchase Agreement (the “NPA”) with an Acquisition Date fair value of $49 million and
(ii) entered into a senior secured delayed draw term loan facility (the “DDTL”) with a syndicate of lenders. The Old Notes paid
12% interest and were scheduled to mature on October 6, 2014. The DDTL permitted borrowings of up to $890 million,
consisting of a U.S. tranche of up to $267 million in borrowings and a foreign tranche of up to $623 million in borrowings.
There was no commitment fee associated with the DDTL, but, if drawn, we were required to pay interest at the rate of LIBOR
plus 6.0% per annum, with a minimum LIBOR amount of 2.0% per annum. The DDTL had a term of 5 years. A majority of the
holders of the Old Notes and the lenders under the DDTL were related parties as holders of the Class A and Class B
membership interests.

Additionally, in connection with the redemption of the Class A and Class C membership interests on March 31, 2011 and
execution of the Credit Agreement, each of the DDTL and the NPA was terminated (including the termination, discharge and
release of all security and guarantees granted in connection with the DDTL and the NPA) and Delphi paid approximately $57
million to redeem the Old Notes in full. In connection with the termination of the Old Notes, Delphi incurred early termination
penalties and recognized a loss on extinguishment of debt of approximately $9 million during the year ended December 31,
2011.

Other Financing

Accounts receivable factoring—Various accounts receivable factoring facilities are maintained in Europe and are
accounted for as short-term debt. These uncommitted factoring facilities are available through various financial institutions. As
of December 31, 2012 and December 31, 2011, $19 million and $54 million, respectively, were outstanding under these
accounts receivable factoring facilities.

Capital leases and other—As of December 31, 2012 and December 31, 2011, approximately $106 million and
approximately $67 million, respectively, of other debt issued by certain international subsidiaries and capital lease obligations
were outstanding.

Interest—Cash paid for interest related to amounts outstanding totaled $119 million, $101 million and $30 million for the
years ended December 31, 2012, 2011 and 2010, respectively.

12. PENSION BENEFITS

Certain of Delphi’s non-U.S. subsidiaries sponsor defined benefit pension plans, which generally provide benefits based
on negotiated amounts for each year of service. Delphi’s primary non-U.S. plans are located in France, Germany, Mexico,
Portugal and the United Kingdom (“U.K.”). The U.K. and certain Mexican plans are funded. In addition, Delphi has defined
benefit plans in South Korea, Turkey and Italy for which amounts are payable to employees immediately upon separation. The
obligations for these plans are recorded based on the vested obligation.

Delphi sponsors a Supplemental Executive Retirement Program (“SERP”) for those employees who were U.S. executives
of the Predecessor prior to September 30, 2008 and were U.S. executives of Delphi on October 7, 2009, the effective date of the
program. This program is unfunded. Executives receive benefits over 5 years after an involuntary or voluntary separation from
Delphi. The SERP is closed to new members and was frozen effective September 30, 2008.
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Funded Status

The amounts shown below reflect the change in the U.S. defined benefit pension obligations during 2012 and 2011.

Year ended Year ended
December 31, December 31,
2012 2011

(in millions)

Benefit obligation at beginning of Period ............ccoceereriiirinieereneirererreeetsrer e $ 83 § 83
IIEETESE COSL ..ovuiiiiiiiieiire sttt et srr e st e se st e sbes e sabe s steesmeeearaeesaessane 3 3
ACHUATIAL LOSS ..ttt sttt ettt et en e e st 4 5
Benefits PAid ......coveiiiiieie et et e e s (10) (8)

Benefit obligation at end of period...........cccociveerniiiniiinnini e $ 80 § 83

Change in plan assets:

Fair value of plan assets at beginning of period ..........cccoevvrereererennrcrerienniniciienicns $ — 3 —
Delphi contributions.......c.cccccoeerrcniiccnieniiiicrc s 10 8
Benefits Paid ......coeruemeeieieieccecn et s (10) )

Fair value of plan assets at end of period.......c..cc.cooeciinniicniiininiinne $ — —

UnNAerfunded StALUS ..........ceoveueeveieenreeerieeeeneses e e seseseessessaeeseessesenbessesesbessesessensesenes $ 80) $ (83)

Amounts recognized in the consolidated balance sheets consist of:

Current HADILIEIES ....cveveuirereeierierieeieeiee ittt et e st sr bbb e stnes (11) ®

NON-CUITENE HHADIIILIES .....ccveevreeieeieeeeciereeeeeeeertese e esresr e sn e cebessbessbasssassaasseessesanenns (69) (74)
TOUAL...cerereieeeiereee et es ettt eb e st e be st bbb e s b et e st ne e b e ne st e b e bt nesnebenenbene $ 80) $ (83)

Amounts recognized in accumulated other comprehensive income consist of (pre-tax):

ACHUATIAL 0SS .....evveeeereieeeeerere ettt ettt et sb bbbk e ebsaes b be s saebesenteseseenenenes $ 13 8 9
TOAL .ottt ettt e te e e e b sttt at e se eae st e s be st e s e abentesaese s eanane $ 13 8§ 9
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The amounts shown below reflect the change in the non-U.S. defined benefit pension obligations during 2012 and 2011.

Year ended Year ended
December 31, December 31,
2012
(in millions)

Benefit obligation at beginning Of PEriOd ..........cccvueereeiiiiierinrereeeneeseneesesesesesenees $ 1,596 $ 1,518
Liabilities assumed in the acqUISItioN ..........coeceiververiviiniiciii 29 —
DIVESLILUIES ....voveeteetieiirireiseeressiseesiessestaeseseaeeseeenee e et esuetsssabasasesessssosesssonesnsastesesseneensens %) —
SEIVICE COSE.uriurenirrretiiirieierietestretesesete st e s sr et e b e st beesesas st st se e s e sasesa st onnesaessonnesns 44 45
FIEETESE COSL ...vnvererceeereeceraesssesassessessessressaesassessesesssssesasesssesasasssssesassssssssnsasssssnssesassessnnas 84 87
ACUATIAL 10SS ...ttt et e en e bbb s bR s 234 43
Benefits Paid ........ccoecieiiiiiiiii e (82) (75)
Impact of CUMTAIIMENLS .......cerurirereririireteerer et reens — 3)
Plan amendments and Other ..........ccccoieieiicniiiniinine e 2 2
EXChange rate MOVEIMENLS ......cccccerveeeeurcenreininiisisiiiiiiri it sssnssessessssesassneses 70 21)

Benefit obligation at end of Period..........cceeuiiierieeceniniiririnrintieiceeee s $ 1,972 § 1,596

Change in plan assets:

Fair value of plan assets at beginning of period ...........cccocceviviiinicininiiinin, $ 987 $ 910
Assets acquired in the aCqUISItION..........c.ccvruricirrereninieiereeneneeeesrssrsnenes 5 —
Actual TetuIn ON PIAN @SSELS .......c.ecveeerivrrerrenteereeiereesestresesesstenertsssasestsrssssseoressssesses 91 10
Delphi CONtriDULIONS.......coirirrirrieereeieererteene ettt sre bt srens 59 151
Benefits Paid ......ccccoeevirieiiiiie s (82) (75)
Exchange rate movements and Other...........c.ccoccniviiniiniines 49 )]

Fair value of plan assets at end of period...........cccccvcvcrinrrnerrcrenninereneceeeeiesecennaaes $ 1,109 $ 987

Underfunded StALUS .........ccocevevereererercnernneieeeceeneesinest st essctes s st sbssss s et nssns $ (863) $ (609)

Amounts recognized in the consolidated balance sheets consist of:

CUITENt HABIILIES .....cvveeeecericrerecereeteeei et et e sen s st sbssss e st sens 23) (16)

Non-current HabIlities ........c.cceveveiverierieirrrriesrereetner ettt esaressessses s ssesassanes (840) (593)
TOUAL.....eevetiiieeeieeeie ettt ettt eee s e e s e aeenesene s een b cas et o R e esasas bbb R s Rt b ens $ (863) 3 (609)

Amounts recognized in accumulated other comprehensive income consist of (pre-tax):

ACHUATIAL LOSS «..vovevevreveveteteueieeeesnsnanres e tserssssieteseseseasasaeacassesesesestoeotastonesesobenenesenesssess $ 228 $ 17

PIIOT SETVICE COSL...vveverieuieriieuieieterieretseeabeetsressesteseses st e ste s esserssenssannsstsbesnesnouessossnenss 1 1
TOAL....voveeeeeietereresaest ettt s s s ssbes e s b et eachsaea et st st et st st e e b b as bRt sbabasaas $ 229 § 18
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The projected benefit obligation (“PBO™), accumulated benefit obligation (“ABO”), and fair value of plan assets for
pension plans with accumulated benefit obligations in excess of plan assets and with plan assets in excess of accumulated

benefit obligations are as follows:

U.S. Plans Non-U.S. Plans
2012 2012 2011
(in millions)
Plans with ABO in Excess of Plan Assets
PBO $ 80 $ 83 § 1,813 § 1,480
ABO 80 83 1,619 1,320
Fair value of plan assets at end of year — — 973 883
Plans with Plan Assets in Excess of ABO
PBO $ — 3 — 3 159 $ 116
ABO —_ — 103 76
Fair value of plan assets at end of year — — 136 104
Total
PBO $ 80 $ 83 $ 1,972 § 1,596
ABO 80 83 1,722 1,396
Fair value of plan assets at end of year — — 1,109 987
Benefit costs presented below were determined based on actuarial methods and included the following:
U.S. Plans
Year Ended December 31,
2012 2011 2010
(in millions)
TNEETESE COSE wnrnvvereeeeereceieessereseesesessessseseseesenetosssrasserasesesasensssss et susssssssnsns 3 8 3 8 4
Net periodic benefit COSt ..ottt 3 8 3 8 4
Non-U.S. Plans
Year Ended December 31,
2012 2011 2010
(in millions)
SEIVICE COSLavnrnrnnerorerereecrssrenseesessnesesestssesssestsesstsissssensssossanssssansasosassssesssssnsaes 4 $ 45 38
TIIEETEST COSLuvnvvirrreruernrirriesreseeesressasseesnsossesonsossissnessssssesrsasssassnesssssnntosnssnssranans 84 87 84
Expected return on plan assets ..........covcnrereeiniirinmminnniss s (65) 61) (55)
SELIEMENE BAIN ....cuveeeeeceereeencrereriirisiise ettt s — 1) 4))
Curtailment (ZaiN) 10SS ......cccovureriiiiriireirrinine e s — 3) 9
Amortization of actuarial 10SSES .........cceeereerecrerrinriiniiniiesnsenesseesesteesnnes —_ — 3
ORET ceveeeeeeeveeeeeueeeeeseeeeeseesesssebsessaseasasstensesesetessarsenresanebaeRnasbaraaat s sotenasstsbesnnes 1 — —
Net periodic DENefit COSt .......owmmrirmminineintnineinisiir s 64 $ 67 $ 60

Other postretirement benefit obligations were approximately $15 million at December 31, 2012, and not significant at

December 31, 2011.

Experience gains and losses, as well as the effects of changes in actuarial assumptions and plan provisions greater than
10% of the PBO for a particular plan are amortized over the average future service period of employees. The estimated
actuarial loss for the defined benefit pension plans that will be amortized from accumulated other comprehensive income into

net periodic benefit cost in 2013 is $7 million.
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The principal assumptions used to determine the pension expense and the actuarial value of the projected benefit
obligation for the U.S. and non-U.S. pension plans were:

Assumptions used to determine benefit obligations at December 31:

Pension Benefits

U.S. Plans Non-U.S. Plans
2012 2011 2012 2011
Weighted-average diSCOUNt rate..............c.ouueveveeeeemreeeeeeeeeeeeeeeeeees s, 2.40% 3.30% 4.41% 5.24%
Weighted-average rate of increase in compensation levels........................ N/A N/A 3.50% 3.66%

Assumptions used to determine net expense for years ended December 31:

Pension Benefits

U.S. Plans Non-U.S. Plans
2012 2011 2010 2012 2011 2010
Weighted-average discount rate....................... 3.30% 4.10% 5.00% 5.24% 5.69% 5.97%
Weighted-average rate of increase in
compensation levels..........ccoeeeeereeiiicnnnennne. N/A N/A N/A 3.66% 3.88% 3.89%
Expected long-term rate of return on plan
BSSELS ..ooviiiiirii et e b N/A N/A N/A 6.43% 6.65% 7.14%

Delphi selects discount rates by analyzing the results of matching each plan’s projected benefit obligations with a
portfolio of high-quality fixed income investments rated AA-or higher by Standard and Poor’s.

Delphi does not have any U.S. pension assets; therefore no U.S. asset rate of return calculation was necessary for 2012 or
2011. The primary funded non-U.S. plans are in the United Kingdom and Mexico. For the determination of 2012 expense,
Delphi assumed a long-term asset rate of return of approximately 6.25% and 8.5% for the United Kingdom and Mexico,
respectively. Delphi evaluated input from local actuaries and asset managers, including consideration of recent fund
performance and historical returns, in developing the long-term rate of return assumptions. The assumptions for the United
Kingdom and Mexico are primarily long-term, prospective rates.

Delphi’s pension expense for 2013 is determined at the 2012 year end measurement date. For purposes of analysis, the
following table highlights the sensitivity of the Company’s pension obligations and expense to changes in key assumptions:

Impact on Pension

Change in Assumption Expense Impact on PBO
25 basis point (“bp”) decrease in diSCOUNL TALE ............c.oveeveeeerereeeeeeeeerrerereecererereressseeenns + $5 million + $ 86 million
25 bp iNCTease in diSCOUNL FALE .........cvrvervreeveieeiecreceeceecesiee s eeseseeseeseeses e s ses e sees - $3 million - $ 81 million
25 bp decrease in long-term return 0N @SSEtS...............vevveueeeremeeeerereeereseeresessesesresessenn, + $3 million —
25 bp increase in long-term return 0N @SSELS ..............c.evevereerreereerereeereseeseresssess oo, - $3 million —

The above sensitivities reflect the effect of changing one assumption at a time. It should be noted that economic factors
and conditions often affect multiple assumptions simultaneously and the effects of changes in key assumptions are not
necessarily linear. The above sensitivities also assume no changes to the design of the pension plans and no major restructuring

programs.
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Pension Funding

The following benefit payments, which reflect expected future service, as appropriate, are expected to be paid:

Projected Pension Benefit Payments

U.S. Plans Non-U.S. Plans
(in millions)
11 0] ¢ SO O OOV OTUO OO P TP PP TR PTS PRI II $ 1 s 79
() USROS OO P PP TO PP PR PRI STIOT 11 69
1) 1S OO OU PO PO PP PP PPISPPTPITISRE 7 72
0} [ SRRSO OO T PP PP PP RTRPRP SO 8 77
1) OO OO T OO O OO OO SO TETOP SO PP P PPN R 8 83
DOT8 — 2022 e eeereee e e e et e et s ta s et ae s st e et e 33 516

Delphi anticipates making required pension contributions of approximately $80 million in 2013.

Delphi sponsors defined contribution plans for certain hourly and salaried employees. Expense related to the
contributions for these plans was $48 million, $46 million, and $35 million for the years ended December 31, 2012, 2011 and
2010, respectively.

Plan Assets

The pension plans sponsored by Delphi invest in a diversified portfolio consisting of an array of asset classes that
attempts to maximize returns while minimizing volatility. These asset classes include developed market equities, emerging
market equities, private equity, global high quality and high yield fixed income, real estate, and absolute return strategies.

The fair values of Delphi’s pension plan assets weighted-average asset allocations at December 31, 2012 and 2011, by
asset category, are as follows:

Fair Value Measurements at December 31, 2012

Quoted Prices

in Active
Markets for Significant Significant
Identical Observable Unobservable
Assets Inputs Inputs
Asset Category Total (Level 1) (Level 2) (Level 3)
(in millions)

CASN .ot ese e ereeses et $ 58 § 58 $ — —
Time dePOSits ...ccocvviviriirenrrerererensieieininniiiia 2 — 2 —
Equity mutual funds ... 313 — 313 —
Bond mutual funds .........ccoveevereercnmncneneniennneene 430 — 430 —
Real estate trust funds ........c.ccccovnvnniinininnienenien 42 — — 42
Hedge Funds ......c.cocovvimiimiernnennseescncnen. 91 — — 91
Commodities Fund.......c.coceevevveeenennnicnnneniniennnnes 39 — 39 —
INSUTANCE CONLTACES....eoveeuveeeeciierninrieiresrensiessresne e 3 — — 3
DEDt SECUIILIES ....cvveveererrerieerereerreeresiesresreensessnseneeeaes 76 76 — —
EqUity SECUIILIES ....oovrveiieiiriereirrecceneniinicannenenens 55 55 — —
TOAL. et ceree e seecmes st e e s $ 1,109 $ 189 § 784 $ 136
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Fair Value Measurements at December 31, 2011

Quoted Prices
in Active
Markets for Significant Significant
Identical Observable Unobservable
Assets Inputs Inputs
Asset Category Total (Level 1) (Level 2) (Level 3)
(in millions)
CaSH...eiee e $ 101 § 101 § — 3 —
Equity mutual funds...........cococoeeivviinininiriiireenne. 263 — 263 —
Bond mutual funds .............cooeeeevveeeireeeseenn, 360 — 360 —
Real estate trust funds ..............cccceeeveverevereeesrinnnn. 43 — — 43
Hedge Funds ........ccoeeeeueereieiciecicieee e 81 — — 81
Commodities Fund..........c.co.ooooviiiovereeeneeeeeeeenenn, 35 — 35 —
Debt securities............coovevveieeieeieerereceereeeeseeenns 63 63 — —
Equity SECUTItIES .....c.ceeeeerrieeeerecterereeices e 41 41 — —
TOtal.....eeeeee et $ 987 § 205 § 658 $ 124

Following is a description of the valuation methodologies used for pension assets measured at fair value.

Time deposits - The fair value of fixed-maturity certificates of deposit was estimated using the rates offered for deposits of
similar remaining maturities.

Equity Mutual Funds—The fair value of the equity mutual funds is determined by the indirect quoted market prices on
regulated financial exchanges of the underlying investments included in the fund.

Bond Mutual Funds—The fair value of the bond mutual funds is determined by the indirect quoted market prices on
regulated financial exchanges of the underlying investments included in the fund.

Real Estate—The fair value of real estate properties is estimated using an annual appraisal provided by the administrator
of the property investment. Management believes this is an appropriate methodology to obtain the fair value of these assets.

Hedge Funds—The fair value of the hedge funds is accounted for by a custodian. The custodian obtains valuations from
the underlying hedge fund managers based on market quotes for the most liquid assets and alternative methods for assets that
do not have sufficient trading activity to derive prices. Management and the custodian review the methods used by the
underlying managers to value the assets. Management believes this is an appropriate methodology to obtain the fair value of
these assets.

Commodities—The fair value of commodity funds are determined by comparing exchange traded prices and Index rates
for futures and/or swap contracts as of the measurement date to the contract rate of the underlying futures and/or swap
contracts.

Insurance contracts - The insurance contracts are invested in a fund with guaranteed minimum returns. The fair values of
these contracts are based on the net asset value underlying the contracts.

Debt Securities—The fair value of debt securities is determined by direct quoted market prices on regulated financial
exchanges.

Equity Securities—The fair value of equity securities is determined by direct quoted market prices on regulated financial
exchanges.
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Fair Value Measurements Using Significant
Unobservable Inputs (Level 3)

Real Estate Trust Fund Hedge Funds Insurance Contracts
(in millions)
Beginning balance at December 31, 2010.....uuun $ — 3 — $ —
Actual return on plan assets:

Relating to assets still held at the reporting date........ 1 0 —

Purchases, sales, and settlements.................. 42 82 —
Ending balance at December 31, 2011..................__ $ 43 $ 81 § —
Actual return on plan assets:

Relating to assets still held at the reporting date........ ) 4 —
Assets assumed in acquisition ... — — 3
Purchases, sales, and settlements....................__ — 6 —

Ending balance at December 31, 2012...................__ 3 42 91 § 3

13. COMMITMENTS AND CONTINGENCIES

European Union Antitrust Investigation

Delphi has received requests for information from antitrust authorities at the European Commission seeking information
about alleged conduct by Delphi in connection with an investigation of automotive parts suppliers concerning possible
violations of antitrust laws related to the supply of wire hamesses to vehicle manufacturers. Delphi is cooperating fully with the
European authorities, Investigations of this nature often continue for several years and may result in fines imposed by the

Unsecured Creditors Litigation

In December 2011, a complaint was filed in the Bankruptcy Court alleging that the redemption by Delphi Automotive
LLP of the membership interests of GM and the PBGC, the initial public offering and a distribution by Delphi Automotive LLP
in the amount of $95 million principally in respect of taxes constituted, in the aggregate, distributions to the members of Delphi
Automotive LLP in excess of $7.2 billion. The complaint further alleged that such aggregate distributions obligate Delphi
Automotive LLP to pay to the holders of allowed general unsecured claims against the Predecessor $32.50 for every $67.50 in
excess of $7.2 billion in distributions, up to a maximum of $300 million. In March 2012, the Bankruptcy Court heard
arguments and granted Delphi’s motion to dismiss the complaint. In June 2012, the unsecured creditors filed an appeal of the
decision of the Bankruptcy Court with the United States District Court for the Southern District of New York (the “U.S. District
Court”). In October 2012, the U.S. District Court upheld the decision of the Bankruptcy Court. Because no further appeal was
taken, the decision is final. No accrual for this matter has been recorded as of December 31, 2012 as the Company was able to
successfully defend against this claim.

Environmental Matters

current reserves. In the event that such liabilities were to significantly exceed the amounts recorded, Delphi’s results of
operations could be materially affected. At December 31, 2012, the difference between the recorded liabilities and the
reasonably possible range of loss was not material.

89



Ordinary Business Litigation

Delphi is from time to time subject to various legal actions and claims incidental to its business, including those arising
out of alleged defects, alleged breaches of contracts, product warranties, intellectual property matters, and employment-related
matters. It is the opinion of Delphi that the outcome of such matters will not have a material adverse impact on the consolidated
financial position, results of operations, or cash flows of Delphi. With respect to warranty matters, although Delphi cannot
ensure that the future costs of warranty claims by customers will not be material, Delphi believes its established reserves are
adequate to cover potential warranty settlements.

Brazil Matters

Delphi conducts significant business operations in Brazil that are subject to the Brazilian federal labor, social security,
environmental, tax and customs laws, as well as a variety of state and local laws. While Delphi believes it complies with such
laws, they are complex, subject to varying interpretations, and the Company is often engaged in litigation with government
agencies regarding the application of these laws to particular circumstances. In addition, Delphi also is a party to commercial
and labor litigation with private parties in Brazil. As of December 31, 2012, related claims totaling $215 million (using
December 31, 2012 foreign currency rates) have been asserted against Delphi. As of December 31, 2012, the Company
maintains accruals for these asserted claims of $38 million (using December 31, 2012 foreign currency rates). The amounts
accrued represent claims that are deemed probable of loss and are reasonably estimable based on the Company’s analyses and
assessment of the asserted claims and prior experience with similar matters. While the Company believes its accruals are
adequate, the final amounts required to resolve these matters could differ materially from the Company’s recorded estimates
and Delphi’s results of operations could be materially affected.

Operating Leases

Rental expense totaled $99 million, $95 million and $98 million for the years ended December 31, 2012, 2011 and 2010,
respectively. As of December 31, 2012, Delphi had minimum lease commitments under non-cancellable operating leases
totaling $407 million, which become due as follows:

Minimum Future

Year Operating Lease Commitments
(in millions)

DT oo eees s seesees e $ 95
0L oo eSS 82 4

DTS oomeooeeoeoeesseeesessemseeess s 64

DOL6 oooomeooeoeessssessessseessssans s R 56

0 R s 54

TRETEARET . ovvveeeeerveesesssesssesesesesesssssessess e sesR RS 56

TORAL oo osoeesosse s seesesesessesss s R $ 407

14. INCOME TAXES

Income from continuing operations before income taxes and equity income (loss) for U.S. and non-U.S. operations are as
follows:

Year ended Year ended Year ended
December 31, December 31, December 31,
2012 2011 2010
(in millions)

.S, IMCOMIE .o vevervenrensesesneseassras s sssmas a0 $ 470 $ 149 $ 313
NON-U.S. INCOME. ...eurverermiacrmssssessesmssmassssssss s mases s 875 1,357 631
Income from continuing operations before income taxes and equity

H1COMNE (LOSS) rvvvvvesssseeemssmssnnsessssessssrssssssssssasamsss s $ 1,345 § 1,506 $ 944
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The provision (benefit) for income taxes is comprised of:

Year ended Year ended - Year ended
December 31, December 31, December 31,
2012 2011 2010

(in millions)
Current income tax expense:

ULS. £ederal ..ottt ettt et et eres $ 71 $ 104 3 98
NODN-U.S. oottt bbb b ssebe et sasssensasnssrsne s 199 232 164
U.S. state and 10CaL.........cooevieerirenrrrrenieerenente i 5 5 10
TOtAl CUITENL......ccveeeeeereecieectee e csrceseesneseeseesbesanesasssatossssrsnsste sennens 275 341 272
Deferred income tax (benefit) expense, net:

ULS. £EAETAL....eoeieiceieceeteete ettt 24 (45) 17)
NOD-ULS. oottt st e s sssb s e s bbb sns e st e s na s (88) 12 3
U.S. state and 10Cal..........oveereereeecrnierercee et ctsnetssees s enes 1 3) —

Total dEfErred.......c.ooveiieierereeeiereeereereeer et seseaeas (63) (36) (14)
Total income tax provision (benefit)............coccovvvrrinrninnrinnnen. $ 212 $ 305 $ 258

Cash paid or withheld for income taxes was $280 million, $303 million and $254 million for the years ended
December 31, 2012, 2011 and 2010, respectively.

For purposes of comparability and consistency, the Company uses the notional U.S. federal income tax rate when
presenting the Company’s reconciliation of the income tax provision. The Company is a U.K. resident taxpayer and as such is
not generally subject to U.K. tax on remitted foreign earnings. As a result, the Company does not anticipate foreign earnings
would be subject to a 35% tax rate upon repatriation to the U.K., as is the case when U.S. based companies repatriate earnings
to the U.S. A reconciliation of the provision for income taxes compared with the amounts at the notional U.S. federal statutory
rate was:

Year Ended December 31,
2012 2011 2010
(in millions)

Notional U.S. federal income taxes at Statutory rate ........coccoviiiiiininninieninenieneeiene $ 471 $ 527 330
Income taxed at Other TALES ......c..oeveieieeeiieere et s (200) (225) (22)
Change in valuation alloWancCe............cceeeieiiiniiinnncinei e 29) (52) 2y
Other Change iN taX TESETVES.......c.ccueriereriiiiieiiiririeiressee e et eseen st (13) 17 2)
WithhOIAING tAXES ....ccveceeverieierirtiiiieiiiiniisi e e et ns 22 56 24
TAX CTEAILS. .. veivviereiieceeereeerreree e e seesbe s b e sesestr e eessesers e beessenbe st s sab e be s onbaebaenbasanasabesssenses (13) (26) 29)
Chane iN tAX 1AW ....cecerereerereecececieie ittt st et st st nens 6 13 (15)
TAX SELLIEIMENLS ... iveeeeeieriirreeereerreesresessaeesteessaeassaaessesssneessenessssssesressreresssesssssessnerssss (26) — —
Other AAJUSHMENLS .......cvevereriiiriciiiiitersiee ettt (6) (5) (7

Total INCOME tAX EXPENSE .....ervvrerrereeesiereresiitiriitsseriststeseessssesessssssssassasestssssasnanens $ 212§ 305 258
EATECtIVE tAX TALE .....ecvvieeeeeeereeieterertereeste st ettt se e sassae st eb s sresane v e b e sb s nnnsnensenss T 16% 20% 27%

The Company’s tax rate is affected by the tax rates in the jurisdictions in which the Company operates, the relative
amount of income earned by jurisdiction, jurisdictions with a statutory tax rate less than the U.S. rate of 35% and the relative
amount of losses or income for which no tax benefit or expense was recognized due to a valuation allowance. Included in the
non-U.S. incomes taxes at other rates are tax incentives obtained in various non-U.S. countries, primarily the Hi-Tech
Enterprise status in China, the Special Economic Zone exemption in Turkey and the Maquiladora regime in Mexico of $41
million and $64 million in 2012 and 2011, respectively, and tax benefit for income earned in jurisdictions where a valuation
allowance has been recorded, primarily Luxembourg, of $47 million and $65 million, in 2012 and 2011, respectively.

The effective tax rate for the year ended December 31, 2012 was impacted by the release of $29 million of valuation
allowances, a favorable tax settlement of $26 million, a $30 million reduction in tax reserves due to resolution of open issues
with tax authorities offset by an increase of $17 million primarily related to uncertain tax positions outside the United States.
The effective tax rate in the year ended December 31, 2011 was impacted by the release of $52 million of valuation allowances,
offset by an increase of $10 million in withholding tax expense primarily related to the funding of the redemption of all the
outstanding Class A and Class C membership interests in Delphi Automotive LLP and $27 million related to changes in our

91



assertion with respect to our intent to repatriate foreign earnings in certain countries. The Company recognized $21 million tax
benefit in 2010 related to changes of judgment in valuation allowance for the realization of deferred tax assets.

The Company currently benefits from tax holidays in various non-U.S. jurisdictions with expiration dates from 2013
through 2023. The income tax benefits attributable to these tax holidays are approximately $13 million ($0.04 per share) in
2012, $20 million ($0.05 per share) in 2011 and $5 million ($0.01 per share) in 2010.

The American Taxpayer Relief Act of 2012 was enacted on January 2, 2013. The tax bill retroactively reinstates expired
tax provisions known as tax extenders including the research and development tax credit. The income tax accounting effect,
including any retroactive effect, of a tax law change is accounted for in the period of enactment, which in this case is the first
quarter of 2013. As a result, the Company did not recognize a tax benefit of approximately $22 million in 2012 related to the
research and development credit which will favorably impact the first quarter results in 2013.

Deferred Income Taxes

The Company accounts for income taxes and the related accounts under the liability method. Deferred income tax assets
and liabilities reflect the impact of temporary differences between amounts of assets and liabilities for financial reporting
purposes and the bases of such assets and liabilities as measured by tax laws. Significant components of the deferred tax assets
and liabilities are as follows:

December 31,
2012 2011
(in millions)

Deferred tax assets:

PENSION ....coniuiiiieietetcee ettt ettt sase bbb b ebeberenesessnsasasaraes $ 200 $ 136
EmpIOyee BENEfits.........oeviviriuiiiininiiiisinininicnesiseressesesesesssssssssssssnsssssssssssessesssessssses 19 49
Net operating 108s CarryfOrwards............cocoueveeieeieeerreeriereenseereesereesssseseresesesssessenns 471 483
Warranty and other Habilities ...........courverieieierieerisseccerees et ereaens 127 188
OBRET ...ttt ettt e s ns b s bbb s e s s asannstenn 147 91
Total gross deferred tax aSSELS.......ccovvverirererenrereeieieiesieeeere et st tesenerenas 964 947
Less: valuation alIOWANCES ...........c.coueecuiviereeriierietenieteeee ettt sssese et eatenen e eoeeeeennanen (502) 472)
Total deferred tax aSSEtS (1) ....cccoeueverrrerrerrrnerisresiseeeerre st e te e re e seereaens $ 462 $ 475
Deferred tax liabilities:
FIXEA ASSEES...c.vuiuiimencieienererereeieceetes et seeteter e e srstsesests et ese st sset e s sesssssresessasesssnnsetensns $ 48 $ 6
Tax on unremitted profits of certain foreign subsidiaries..............ccoceveeverereneeeeenrennnn, 31 39
INEANGIDIES ...ttt et 151 160
Foreign operating l0SS TECAPLUTE .......ccoveuvverrieereccririireierseeeeessrissessseeseseseseesasssssans — 45
Total gross deferred tax Habilities..........coecereveenerreeierensreneiineereeres e 230 250
Net deferred tax @SSELS.........oererererereeniinrienrinisnesereeiseseseseresesesesesssessssesssssssns $ 232§ 225

(1) Reflects gross amount before jurisdictional netting of deferred tax assets and liabilities.

Net current and non-current deferred tax assets and liabilities are included in the consolidated balance sheets as follows:

December 31
2012 2011
(in millions)
Current assets $ 148 § 183
Current liabilities (12) (28)
Long-term assets 281 204
Long-term liabilities (185) (134)
Total deferred tax asset $ 232 % 225

The net deferred tax assets of $232 million as of December 31, 2012 are primarily comprised of deferred tax asset
amounts in the U.K., Germany, and China.
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Net Operating Loss and Tax Credit Carryforwards

As of December 31, 2012, the Company has gross deferred tax assets of approximately $471 million for non-U.S. net
operating loss (“NOL”) carryforwards with recorded valuation allowances of $417 million. These NOL’s are available to offset
future taxable income and realization is dependent on generating sufficient taxable income prior to expiration of the loss
carryforwards. The non-U.S. NOL’s primarily relate to France, Luxembourg, and Spain. The NOL carryforwards have
expiration dates ranging from one year to an indefinite period.

Deferred tax assets include $30 million and $10 million of tax credit carryforwards with recorded valuation allowances of
$24 million and $3 million at December 31, 2012 and 2011, respectively. These tax credit carryforwards expire in 2013 through
2029.

Cumulative Undistributed Foreign Earnings

Withholding taxes of $31 million have been accrued on undistributed earnings are primarily related to China, South
Korea, Turkey, and Morocco that are not indefinitely reinvested. There are no other material liabilities for U.K. income taxes on
the undistributed earnings of foreign subsidiaries, as the Company has concluded that such earnings are either indefinitely
reinvested or should not give rise to additional income tax liabilities as a result of the distribution of such earnings.

Uncertain Tax Positions

The Company recognizes tax benefits only for tax positions that are more likely than not to be sustained upon
examination by tax authorities. The amount recognized is measured as the largest amount of benefit that is greater than 50
percent likely of being realized upon ultimate settlement. Unrecognized tax benefits are tax benefits claimed in the Company's
tax returns that do not meet these recognition and measurement standards.

A reconciliation of the gross change in the unrecognized tax benefits balance, excluding interest and penalties is as
follows:

Year ended Year ended Year ended
December 31, December 31, December 31,
2012 2011 2010
(in millions)

Balance at beginning of period.............cococoeenrirerisiceeeieceeeeee s $ 99 $ 82 § 83
Liabilities assumed in aCqUISIHION ..........coveverereeerinerirereiiisieeeenes 2 — —
Additions related t0 CUITENt YEAT..........coueuveeeeeieieeieeceeeeeeeeeee e 3 43 9
Additions related tO Prior YEars...........ccceeevevevevreioioemeeeieeeeseseseeeenens 10 7 11
Reductions related to prior YEars ............ccoeeeeeieeieeeeereeerereeeeeeeeeans (40) (24) (19)
Reductions due to expirations of statute of limitations....................... — 6) )
Settlements-Cash..........cccoviriiiiiiinee et sees — 3) (1)

Balance at end of period 3 74 $ 9 § 82

A portion of the Company's unrecognized tax benefits would, if recognized, reduce its effective tax rate. The remaining
unrecognized tax benefits relate to tax positions for which only the timing of the benefit is uncertain. Recognition of these tax
benefits would reduce the Company’s effective tax rate only through a reduction of accrued interest and penalties. As of
December 31, 2012 and 2011, the amounts of unrecognized tax benefit that would reduce the Company’s effective tax rate were
$57 million and $68 million, respectively. In addition, $23 million and $19 million for 2012 and 201 1, respectively, would be
offset by the write-off of a related deferred tax asset, if recognized.

The Company's recognizes interest and penalties relating to unrecognized tax benefits as part of income tax expense.
Total accrued liabilities for interest and penalties were $18 million and $15 million at December 31,2012 and 2011,
respectively. Total interest and penalties recognized as part of income tax expense was a increase of $3 million, a decrease of $3
million and a decrease of $3 million for the years ended December 31, 2012, 2011 and 2010, respectively.

The Company files tax returns in multiple jurisdictions and is subject to examination by taxing authorities throughout the
world. Taxing jurisdictions significant to Delphi include the China, Brazil, France, Germany, Mexico, Poland, the U.S. and the
U.K. Open tax years related to these taxing jurisdictions remain subject to examination and could result in additional tax
liabilities. In general, the Company's affiliates are no longer subject to income tax examinations by foreign tax authorities for
years before 2002. It is reasonably possible that audit settlements, the conclusion of current examinations or the expiration of
the statute of limitations in several jurisdictions could impact the Company’s unrecognized tax benefits.
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Tax Return Filing Determinations and Elections

Delphi Automotive LLP, which acquired certain businesses of the Predecessor on October 6, 2009, the Acquisition Date,
was established on August 19, 2009 as a limited liability partnership incorporated under the laws of England and Wales. At the
time of its formation, Delphi Automotive LLP elected to be treated as a partnership for U.S. federal income tax purposes. The
Company believes the Internal Revenue Service (the "IRS") may assert that Delphi Automotive LLP, and as a result Delphi
Automotive PLC, should be treated as a domestic corporation for U.S. federal income tax purposes, retroactive to the
Acquisition Date. If Delphi Automotive LLP were treated as a domestic corporation for U.S. federal income tax purposes, the
Company expects that, although Delphi Automotive PLC is incorporated under the laws of Jersey and a tax resident in the
UK., it would also be treated as a domestic corporation for U.S. federal income tax purposes.

Delphi Automotive LLP filed U.S. federal partnership tax returns for 2009, 2010, and 2011. In light of the Notice, the
IRS is currently reviewing whether Section 7874 applies to Delphi Automotive LLP’s acquisition of the automotive supply and
other businesses of the Predecessor. The Company believes, after consultation with counsel, that neither Delphi Automotive
LLP nor Delphi Automotive PLC should be treated as a domestic corporation for U.S. federal income tax purposes, and intends
to vigorously contest any assertion by the IRS to the contrary, including through litigation if the Company were unable to reach
a satisfactory resolution with the IRS. However, no assurance can be given that the IRS will not contend, or that a court would
not conclude, that Delphi Automotive LLP, and therefore Delphi Automotive PLC, should be treated as a domestic corporation
for U.S. federal income tax purposes. No accrual for this matter has been recorded as of December 31, 2012.

If these entities were treated as domestic corporations for U.S. federal income tax purposes, the Company would be
subject to U.S. federal income tax on its worldwide taxable income, including distributions, as well as deemed income
inclusions from some of its non-U.S. subsidiaries. This could have a material adverse impact on our income tax liability in the
future. However, the Company may also benefit from deducting certain expenses that are currently not deducted in the U.S. As
a U.S. company, any dividends we pay to non-U.S. shareholders could also be subject to U.S. federal income tax withholding at
a rate of 30% (unless reduced or eliminated by an income tax treaty), and it is possible that tax may be withheld on such
dividends in certain circumstances even before a final determination has been made with respect to the Company's U.S. income
tax status. In addition, we could be liable for the failure by Delphi Automotive LLP to withhold U.S. federal income taxes on
distributions to its non-U.S. members for periods beginning on or after the Acquisition Date.

15. SHAREHOLDERS’ EQUITY AND NET INCOME PER SHARE

Overview

On May 19, 2011, Delphi Automotive PLC was formed as a Jersey public limited company, and had nominal assets, no
liabilities and had conducted no operations prior to its initial public offering. On November 22, 2011, in conjunction with the
completion of its initial public offering, all of the outstanding equity of Delphi Automotive LLP was exchanged for
328,244,510 ordinary shares, par value $0.01 in Delphi Automotive PLC. As a result, Delphi Automotive LLP became a
wholly-owned subsidiary of Delphi Automotive PLC, and subsequent to the exchange, Delphi Automotive PLC completed the
initial public offering of 24,078,827 ordinary shares by the selling shareholders for an aggregate purchase price of
approximately $530 million. Delphi Automotive PLC did not receive any proceeds from the offering, and incurred transaction
fees and expenses of approximately $44 million.

Immediately prior to the exchange of membership interests for ordinary shares and the completion of the initial public
offering, there were 344,495 Class B and 24,000 Class E-1 membership interests outstanding. Substantially all of the
membership interests were exchanged for 326,306,261 ordinary shares and 1,938,249 ordinary shares of Delphi Automotive
PLC, respectively. Additionally, in conjunction with the Acquisition on October 6, 2009, there were also 1,750,000 Class A and
100,000 Class C membership interests issued and outstanding until March 31, 2011, when all Class A and Class C membership
interests were redeemed. See “Class A and Class C Membership Interests Redemption” below for additional information.

Net Income Per Share

Basic net income per share is computed by dividing net income attributable to Delphi by the weighted average number of
ordinary shares outstanding during the period. Diluted net income per share reflects the weighted average dilutive impact of all
potentially dilutive securities from the date of issuance and is computed using the treasury stock method by dividing net income
attributable to Delphi by the diluted weighted average number of ordinary shares outstanding. For all periods presented, the
calculation of net income per share contemplates the dilutive impacts, if any, of the Company’s share-based compensation
plans. Refer to Note 19. Share-Based Compensation for additional information. For all periods presented, the effect of the VCP
awards was anti-dilutive and therefore excluded from the calculation of diluted net income per share, as discussed in Note 19.
Share-Based Compensation.
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Weighted Average Shares

As described above, on November 22, 2011, Delphi Automotive PLC completed the exchange of all of the outstanding

equity of Delphi Automotive LLP for 328,244,510 ordinary shares in Delphi Automotive PLC. For the year ended
December 31, 2011, the net income per share is presented giving effect to this transaction on a retrospective basis. In addition,
weighted average shares outstanding for the year ended December 31, 2011 were impacted by the following transactions:

*  The redemption of all outstanding Class A and Class C membership interests for $4,565 million on March 31, 2011.

*  The repurchase of 10,005 Class B membership interests for approximately $180 million in 2011.

»  The issuance of 24,000 Class E-1 membership interests to the Board of Managers as part of the Class E-1 Interest

Incentive Plan in June 2010.

The impact of the above transactions on weighted average shares outstanding follows:

Year Year
Ended December 31, Ended December 31,
2011 2010
(shares in millions)

Weighted average ordinary shares outstanding as result of the initial public offering.. 328.24 328.24
Redemption of Class A & C membership interests (1).......c.ccecevvvrvveerreereeneerennnns 86.11 349.21
Repurchase of Class B membership interests..........c.ccoceieveevervvreeceeneerereceneeveeen, 6.91 8.57

Weighted average ordinary shares outstanding for the period............cocovvvvveveriirerennen, 421.26 686.02

(1) The Class A and C membership interests redeemed on March 31, 2011 represented approximately 51% of all outstanding membership interests at the
Acquisition Date. The remaining 49% membership interests consisted primarily of Class B membership interests. The 328.24 million ordinary shares
outstanding as of the date of the initial public offering were adjusted to reflect ordinary shares outstanding for the Class A and C membership interests prior
to March 31, 2011.

The following table illustrates net income per share attributable to Delphi and the weighted average shares outstanding
used in calculating basic and diluted income per share:

Year Ended December 31,
2012 2011 2010
(in millions, except per share data)

Numerator:
Net income attributable to Delphi ............cccoceeeviriiicciceceece s $ 1,077 $ 1,145 $ 631
Denominator:
Weighted average ordinary shares outstanding, basic..............cccceevvveeeeererinnnnas 322.94 421.26 686.02

Dilutive shares related to RSUS .........cccocoeviiiviiiiceecc e 0.35 e —_
Weighted average ordinary shares outstanding, including dilutive shares........ 323.29 421.26 686.02
Net income per share attributable to Delphi:
BASIC ..ttt ettt ettt a ettt ettt et eae b se st et ene e nenens $ 334 § 272 % 0.92
DAIIEEA ...ttt ettt e se et ereae b snenenee $ 333 § 272§ 0.92
Anti-dilutive securities share impact:.............c.coooeeeereuieiereriieeeie s 3.15 1.86 —

Share Repurchase Program

In January 2012, the Board of Directors authorized a share repurchase program of up to $300 million of ordinary shares.
The program was scheduled to terminate on the earlier of December 31, 2012 or when the Company attained $300 million of
ordinary share repurchases, which was fully satisfied in September 2012. Subsequently, in September 2012, the Board of
Directors authorized a new share repurchase program of up to $750 million of ordinary shares. This program will terminate
when the Company attains $750 million of ordinary shares repurchases and provides for share repurchases in the open market
or in privately negotiated transactions, depending on share price, market conditions and other factors, as determined by the
Company. During the year ended December 31, 2012, Delphi repurchased 13,421,742 shares at an average price of $30.02,
which totaled approximately $403 million. Approximately $647 million of share repurchases remain available under the
program adopted in September 2012. All repurchased shares were retired, and are reflected as a reduction of ordinary share
capital for the par value of the shares, with the excess applied as reductions to additional paid-in capital and retained earnings.
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Membership Interests

In conjunction with the Acquisition on October 6, 2009, all outstanding shares of stock of the Predecessor were canceled
and Delphi Automotive LLP issued membership interests. On October 6, 2009, Delphi Automotive LLP and GM collectively
acquired substantially all of the assets of the Predecessor, the Class A, B and C membership interests were issued to GM,
certain investors, including former creditors of the Predecessor, and the PBGC, respectively, and the debt outstanding from the
debtor-in-possession (“DIP”) lenders was settled. The Class A and Class B membership interests entitled the holders to non-
controlling representation on Delphi Automotive LLP’s Board of Managers, and, along with Class C and Class E-1 membership
interests, entitled the holders to potential, future distributions by Delphi Automotive LLP.

The Class A and Class B members received their membership interests in consideration for $1,833 million and $209
million of cash, respectively. In addition, the rights of the DIP lenders to receive certain assets of the Predecessor were assigned
to Delphi Automotive LLP. These assets had a fair value of $2,890 million determined in accordance with FASB ASC 805,
Business Combinations. The PBGC interests were derived from negotiations between GM and the PBGC with respect to the
Predecessor’s terminated U.S. pension plans. In June 2010, 24,000 Class E-1 membership interests were issued to Delphi
Automotive LLP’s Board of Managers, under the Class E-1 Interest Incentive Plan in order to attract and reward board
members and to promote the creation of long-term value for interest holders of Delphi Automotive LLP.

The fair value of the membership interests issued on the Acquisition Date was allocated between the respective classes
based on the distribution provisions of the Second LLP Agreement. The distribution percentages varied by class of membership
interest and by cumulative amount distributed, and, between classes, were not related or proportional to the number of
membership interests held.

The following table summarizes the membership interests issued:

Membership Membership

Interests as of Interests as of

Membership Date December 31, December 31,

Class Members Interests Issued Issued 2010 2009
(in millions)

A GM 1,750,000 October 2009 §$ 2,083 $ 1,969
B DIP Lenders(1) 354,500 October 2009 2,816 2,406
Caereeeee PBGC 100,000 October 2009 646 539
| S (R Board of Managers 24,000 June 2010 5 —
Total $ 5550 $ 4914

(1) Included a controlling equity stake for affiliates of Silver Point Capital and Elliot Management. Subsequent to October 6, 2009, Class B membership
interests traded on the 144A market and, therefore, the holders of Class B membership interests changed over time.

Class A and Class C Membership Interests Redemption

On March 31, 2011, all 1,750,000 outstanding Class A membership interests held by GM and 100,000 Class C
membership interests held by the PBGC were redeemed for $3,791 million and $594 million, respectively. In conjunction with
the redemption transaction, Delphi Automotive LLP incurred transaction-related fees and expenses totaling approximately $180
million, including amounts paid to certain membership interest holders.

The amounts paid to redeem the outstanding Class A and Class C membership interests were $1,736 million in excess of
the total recorded carrying value of the Class A and Class C membership interests. The excess was reflected as a pro-rata
reduction to the recorded carrying value of the remaining membership interests (the Class B and Class E-1 membership
interests).

Class B Membership Interests Repurchase Program

In August 2011, Delphi Automotive LLP’s Board of Managers approved a repurchase program of Class B membership
interests. During the year ended December 31, 2011, 10,005 Class B membership interests were repurchased for a cumulative
cost of approximately $180 million at an average price per membership interests unit of $17,904. This was recorded as a
reduction to the carrying value of the Class B membership interests.
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Distribution

Under the terms of the Fourth LLP Agreement, if the Board of Managers determined that there was available cash (as
defined in the Fourth LLP Agreement), the Class B and Class E-1 members would be entitled to receive a distribution for taxes
and pursuant to the cumulative distribution provisions of available cash to enable the members to pay projected tax liabilities
attributable to tax book profits and losses by Delphi that are attributable to their membership interests. In October 2011, Delphi
Automotive LLP’s Board of Managers approved the payment of a distribution, primarily in respect of taxes, of approximately
$95 million, which was paid on December 5, 2011, to members who held membership interests as of the close of business on
October 31, 2011. Tax distributions were treated as an advance of amounts otherwise distributable to the members.

Other

Prior to the completion of the initial public offering on November 22, 2011, net income and other changes to membership
interests were allocated to the respective outstanding classes based on the cumulative distribution provisions of the Fourth LLP
Agreement.

In conjunction with the adoption in 2010 of the 2010 Board of Managers Class E-1 Interest Incentive Plan and the VCP,
both of which were long-term incentive plans designed to assist the Company in attracting, retaining, motivating and rewarding
the Board of Managers and key employees of the Company, and promoting the creation of long-term value, the Fourth LLP
Agreement was amended to address the Class E-1 membership interests and the VCP. The Fourth LLP Agreement includes
provisions related to potential distributions, or alternatively, allocations of equity, to the Class E-1 members and employee
incentive plans based on rates/amounts as defined in the agreement (approximately 3.7% for the first approximately $1.6 billion
of distributions and approximately 3.4% for distributions thereafter, subject to adjustment for the Class B membership interests
repurchased) with ratable reductions in the distribution percentages applied to Class B members.

Under the terms of the Acquisition and the Fourth LLP Agreement, if cumulative distributions to the members of Delphi
Automotive LLP under certain provisions of the Fourth LLP Agreement exceed $7.2 billion, Delphi, as disbursing agent on
behalf of DPHH, is required to pay to the holders of allowed general unsecured claims against the Predecessor, $32.50 for
every $67.50 in excess of $7.2 billion distributed to the members, up to a maximum amount of $300 million. This contingency
is not considered probable of occurring as of December 31, 2012. Refer to Note 13. Commitments and Contingencies for
additional information.

Allocation of Net Income (Loss) to Membership Interest Classes

Total membership interest equity as of October 6, 2009 was allocated to the respective classes of membership interests
across all tranches of the cumulative distribution schedule as defined by the Second LLP Agreement. In subsequent periods
total membership interest equity at the end of the period was allocated to the respective classes of membership interests across
all tranches of the cumulative distribution schedule as defined by the LLP agreement effective in that period. The allocation of
the net income (loss) for the period is the difference between the ending and beginning of period allocation of membership
interest equity as adjusted for the payment of a distribution of approximately $95 million, which was paid on December 5,
2011, to members who held membership interests as of the close of business on October 31, 2011.

The following table summarizes the allocation of net income (loss) to the membership interest classes for the periods
prior to the initial public offering.

Period from January 1,

2011 to Initial Public Year Ended
Offering Net Income December 31, 2010
Attributable to Net Income
Membership Attributable to
Interests Membership Interests
Class (in millions)
A ettt ettt ettt e R e bt et et e s e etesteaseteatanseteatanearens $ 76 S 114
B ettt sttt e st e e ea et saareeber et erenes 930 410
G et b ettt ettt bbbttt e et ere et eaeb e e enereanereneas 25 107
B ettt sttt e r e ne b b eae b s ane 4 —
$ 1,035 $ 631
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16. FAIR VALUE OF FINANCIAL INSTRUMENTS, DERIVATIVES AND HEDGING ACTIVITIES

Financial Instruments

Delphi’s non-derivative financial instruments include debt, which consists of its accounts receivable factoring
arrangements, capital leases and other debt issued by Delphi’s foreign subsidiaries, the Tranche A Term Loan, the Tranche B
Term Loan and the New Senior Notes. The fair value of debt is based on quoted market prices for instruments with public
market data or the current book value for instruments without a quoted public market price (Level 2). As of December 31, 2012
and December 31, 2011, the total of debt was recorded at $2,464 million and $2,103 million, respectively, and had estimated
fair values of $2,557 million and $2,125 million, respectively. For all other financial instruments recorded at December 31,
2012 and December 31, 2011, fair value approximates book value.

Derivatives and Hedging Activities

Delphi is exposed to market risk, such as fluctuations in foreign currency exchange rates, commodity prices and changes
in interest rates, which may result in cash flow risks. To manage the volatility relating to these exposures, Delphi aggregates the
exposures on a consolidated basis to take advantage of natural offsets. For exposures that are not offset within its operations,
Delphi enters into various derivative transactions pursuant to its risk management policies, which prohibit holding or issuing
derivative financial instruments for speculative purposes, and designation of derivative instruments is performed on a
transaction basis to support hedge accounting. The changes in fair value of these hedging instruments are offset in part or in
whole by corresponding changes in the fair value or cash flows of the underlying exposures being hedged. Delphi assesses the
initial and ongoing effectiveness of its hedging relationships in accordance with its documented policy. As of December 31,
2012, Delphi has entered into derivative instruments to hedge cash flows extending out to January 2015.

As of December 31, 2012, the Company had the following outstanding notional amounts related to commodity and
foreign currency forward contracts that were entered into to hedge forecasted exposures:

Quantity Unit of

Commodity Hedged Measure
(in thousands)

10717 OO OO OO PSSR PO TSP PSP TP PO I 57,586 pounds
Primary AJUMINUIL...c..cooue it st 36,982 pounds
SecoNdary AIUMIIUINL . ......c.ceiurriisc et isre e e b s en s s s s b stttk beneneseaene 19,328 pounds

Quantity Unit of
Foreign Currency Hedged Measure

(in millions)

HUNGArian FOTIN........cocoviiniiiiiiieiiiiness sttt sttt ses ettt sas s aenes 9,107 HUF
MEXICAN PESO ..vvivierieiiteecrieteeee et esee et e s e s sstse st e s se st sbs et s b ess e be st sa bR e b s b s be e s bs b esae b s s ansasansosanes 6,038 MXN
SOULH KOTEANM WOT...oeeeeeeeeeeeeieeeeeeeeeseeeresiareeesiseeessatasesesssesesssssnasasassessersnesesssnssesaseessesnesssnsssass 17,313 KRW
TRAL BAKE....ccviieveiieeeiereeieecteettectrereeteessesstes s e sr s e sbes e esaesane st s abs s bs s b e e R b esb s s e bt s besabesanesaneabanenas 1,319 THB
Chinese YUuan RENMINDI.......ccccooiiiiiiiieeiiiinireecteeieesteesreeeeeeseeresreesuesesisasasesssssorsnssnsesssasssanass 391 CNY
ROMANIAN LU ..ottt et et s re e e e s b s ea et s e b era e a e bt s besabassanarasabesn 295 RON
BT 1ttt ettt bt e et este s sae s s e seeeses e et er e e s e b b e bbb e e b e S e a b e s e R e s e R e s s e e n e e a e b e e e e e e e r e et e ant 348 EUR
NEW TUTKISH LITA ..ttt ereerte s et e e e eese s bt e sesnesemnesabesaea st s st s b e sabaeabass e basssesnasanas 176 TRY
POIISH ZIOLY ...ouvureiirerrrsiseseseeesteie e eaeeeee e sb bbb b e bR e s sttt 259 PLN
Brazilian REaL........oovevuiiviiierieeiereeeeteerertesieeieseesane e i seteesassstess s besas e bs st e s e sansrasbaessasansnsnssneasaane 103 BRL
BIItiSHh POUNG.......o.ooeiiiieiieiceeecite e st ereesee st eae s e e sabe st e s saee e sanassbassassseaessnnesesbaasaasssaannanan 27 GBP
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The fair value of derivative financial instruments recorded in the consolidated balance sheets as of December 31, 2012

and December 31, 2011 are as follows:

Asset Derivatives

Liability Derivatives

Designated derivatives instruments:

Commodity derivatives.............
Foreign currency derivatives*...
Foreign currency derivatives*...
Commodity derivatives.............
Foreign currency derivatives*...

Derivatives not designated:
None

Designated derivatives instruments:

Commodity derivatives.............
Foreign currency derivatives.....
Foreign currency derivatives*...
Commodity derivatives..............
Foreign currency derivatives*...

Derivatives not designated:
None

December 31, December 31,
Balance Sheet Location 2012 Balance Sheet Location 2012
(in millions)
Other Current Assets $ 2 Accrued Liabilities $ 7
Other Current Assets 24  Other Current Assets 5
Accrued Liabilities — Accrued Liabilities 5
Other Long-Term Assets Other Long-Term Liabilities 1
Other Long-Term Assets 7 Other Long-Term Assets 2
D $ 20
Asset Derivatives Liability Derivatives
December 31, December 31,
Balance Sheet Location 2011 Balance Sheet Location 2011
(in millions)
Other Current Assets $ 1 Accrued Liabilities $ 17
Other Current Assets 3 Accrued Liabilities —
Accrued Liabilities 9 Accrued Liabilities 35
Other Long-Term Assets —  Other Long-Term Liabilities 11
Other Long-Term Liabilities 2 Other Long-Term Liabilities 17
$ 15 $ 80

* Derivative instruments within this category are subject to master netting arrangements and are presented on a net basis in the consolidated balance sheets in
accordance with accounting guidance related to the offsetting of amounts related to certain contracts.

The fair value of Delphi’s derivative financial instruments increased from a net liability position at December 31, 2011 to

a net asset position at December 31, 2012 primarily due to favorable movements in the forward rates of certain commodities

and currencies.
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The effect of derivative financial instruments in the consolidated statement of operations and and consolidated statement
of comprehensive income for the year ended December 31, 2012 is as follows:

(Loss) Gain Gain Recognized
Reclassified in Income
Gain from OCI (Ineffective
Recognized in into Income Portion Excluded
OCI (Effective (Effective from Effectiveness
Year Ended December 31, 2012 Portion) Portion) Testing)

(in millions)
Designated derivatives instruments:

CommOdity dETVALIVES .......cruerrererererererrerecenercasisiesisesisisnses e ssssssaeaes $ 11 3 (12) $ —

Foreign currency derivatives..........occoievuiiniireirnnienineesesnnssssnoresesesens 79 10 1
TOL oo veeeseenseaes e essses st seessseeeseesese s sissessssssarses s sbs s sasneses $ 9 $ @ $ 1

Loss
Recognized in
Income

Derivatives not designated:

COMMOMILY AEIIVALIVES .....vovvvveceereseserrecaeeresereescsssssastsissa b st bbb s bbbt $ —

FOreign CUITENCY AETIVALIVES........ccocuruemiuimniiniirintitersr it is et sttt b s s 4)
TOLAL et eeeeteteeesestesestesessessasssessesenssba s asssbastesessaateaeeatene sesat s R e st e R R eSS R e R SRR RS E R R R R e b e R s e e R et e s $ (5)

The effect of derivative financial instruments in the consolidated statement of operations and consolidated statement of
comprehensive income for the year ended December 31, 2011 is as follows:

Gain Loss Recognized
Reclassified in Income
Loss from OCI (Ineffective
Recognized in into Income Portion Excluded
OCI (Effective (Effective from Effectiveness
Year Ended December 31, 2011 Portion) Portion) Testing)

(in millions)
Designated derivatives instruments:

CommOdity dEriVAtIVES ........ovvveereeeeeeeereneneerccrerresinisesiste s reresesesans $ 52) $ 28 § a

Foreign currency derivatives........occieviuiininieenenieneniensesissss e (56) 18 —
TOAL ..ottt $ (108) $ 46 $ (1)

Gain
Recognized in
Income

Derivatives not designated:

COMMOUILY AETIVALIVES.......cvuevereeisereceeceeisesseestsersie e ssseeses sttt ss e bbb bas b b e b se st $ —

FOreign CUITENCY AEIIVALIVES.......covecuererieriiisitiririnesit sttt b st ss s bbbt s 2
TOLAL. e eeeeeeeeeeeeeeereeeeesetete st st et esesaessessaseaserassensranstaseseesaesaenaere st eme e e e se e e SRR e RS s L s RS e R e R R e AR b e s e h et e R et nRn b e s e te e es $ 2

The gain or loss reclassified from OCI into income for the effective portion of designated derivative instruments and the
gain or loss recognized in income for the ineffective portion of designated derivative instruments excluded from effectiveness
testing were recorded to cost of sales in the consolidated statements of operations for the years ended December 31, 2012 and
2011. The gain or loss recognized in income for non-designated derivative instruments was recorded in other income, net and
cost of goods sold for the years ended December 31, 2012 and 2011.

Gains and losses on derivatives qualifying as cash flow hedges are recorded in OCI, to the extent that hedges are
effective, until the underlying transactions are recognized in earnings. Unrealized amounts in accumulated OCI will fluctuate
based on changes in the fair value of hedge derivative contracts at each reporting period. Income included in accumulated OCI
as of December 31, 2012 was $21 million ($14 million net of tax). Of this income, approximately $12 million is expected to be
included in cost of sales within the next 12 months and $9 million is expected to be included in cost of sales in subsequent
periods. Cash flow hedges are discontinued when Delphi determines it is no longer probable that the originally forecasted
transactions will occur. The amount included in cost of sales related to hedge ineffectiveness was approximately $1 million and
$1 million for the years ended December 31, 2012 and 2011, respectively.
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As more fully disclosed in Note 18. Acquisitions and Divestitures, Delphi completed the acquisition of MVL on October
26, 2012. In conjunction with that transaction, in June 2012, the Company entered into option contracts with notional amounts
totaling €250 million to hedge portions of the currency risk associated with the cash payment for the planned acquisition at a
cost of $9 million. Pursuant to the requirements of ASC 815, Derivatives and Hedging, the options are unable to qualify as
hedges for accounting purposes, and therefore, changes in the fair value of the options are recognized in other income
(expense), net. The options were sold in October 2012 in conjunction with the closing of the transaction. In the year ended
December 31, 2012, the change in fair value resulted in a $3 million loss.

Fair Value Measurements
Fair Value Measurements on a Recurring Basis

All derivative instruments are required to be reported on the balance sheet at fair value unless the transactions qualify and
are designated as normal purchases or sales. Changes in fair value are reported currently through earnings unless they meet
hedge accounting criteria. Delphi’s derivative exposures are with counterparties with long-term investment grade credit ratings.
Delphi estimates the fair value of its derivative contracts using an income approach based on valuation techniques to convert
future amounts to a single, discounted amount. Estimates of the fair value of foreign currency and commodity derivative
instruments are determined using exchange traded prices and rates. Delphi also considers the risk of non-performance in the
estimation of fair value, and includes an adjustment for non-performance risk in the measure of fair value of derivative
instruments. The non-performance risk adjustment reflects the credit default spread (“CDS”) applied to the net commodity by
counterparty and foreign currency exposures by counterparty. When Delphi is in a net derivative asset position, the
counterparty CDS rates are applied to the net derivative asset position. When Delphi is in a net derivative liability position,
estimates of peer companies’ CDS rates are applied to the net derivative liability position.

In certain instances where market data is not available, Delphi uses management judgment to develop assumptions that
are used to determine fair value. This could include situations of market illiquidity for a particular currency or commodity or
where observable market data may be limited. In those situations, Delphi generally surveys investment banks and/or brokers
and utilizes the surveyed prices and rates in estimating fair value.

As of December 31, 2012 and December 31, 2011, Delphi was in a net derivative asset position of $14 million and net
derivative liability position of $65 million, respectively, and no significant adjustments were recorded for nonperformance risk
based on the application of peer companies’ CDS rates and because Delphi’s exposures were to counterparties with investment
grade credit ratings.

As of December 31, 2012 and December 31, 2011, Delphi had the following assets measured at fair value on a recurring
basis:

Significant
Quoted Prices in Significant Other Unobservable
Active Markets Observable Inputs Inputs
Total Level 1 Level 2 Level 3
(in millions)
As of December 31, 2012
Commodity derivatives ...........ccoeceueveverererereenrnensnrnenns $ 3 3 — $ 3 8 —
Foreign currency derivatives............ccocecvvevvrvrneienenene. 24 — 24 —
TOAL....eeeeceeee s $ 27 $ — $ 27 $ —
As of December 31, 2011: -
Commodity derivatives ...........coovviiveerrereriniennenennnn, $ 1 3 — 3 1 3 —
Foreign currency derivatives...........coceeevvervrerereveenennns 3 — 3 —
TOtAL.....oriecieeeeeee et verenees $ $ — 3 4 3 —
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As of December 31, 2012 and December 31, 2011, Delphi had the following liabilities measured at fair value on a
recurring basis:

Significant
Quoted Prices in Significant Other Unobservable
Active Markets Observable Inputs Inputs
Total Level 1 Level 2 Level 3
(in millions)
As of December 31, 2012
Commodity derivatives..........cccereeerircvnisinsininiinenns $ 8 ¢ — 3 8 $ —
Foreign currency derivatives............ooevveeeninniennnneas 5 — 5 —
TOtAL...veecreicreeceerre et b an s $ 13 $ — 3 13 §$ —
As of December 31, 2011
Commodity derivatives.......c.covernumereererinnmnserereensans $ 28§ — 8 28§ —
Foreign currency derivatives...........cccoceieinucninerinnenns 41 — 41 —

TOtAL...cerreeerecnccirercene e $ 69 $ — § 69 § —

Fair Value Measurements on a Nonrecurring Basis

In addition to items that are measured at fair value on a recurring basis, Delphi also has items in its balance sheet that are
measured at fair value on a nonrecurring basis. As these items are not measured at fair value on a recurring basis, they are not
included in the tables above. Nonfinancial assets and liabilities that are measured at fair value on a nonrecurring basis include
long-lived assets, intangible assets, asset retirement obligations, share-based compensation and liabilities for exit or disposal
activities measured at fair value upon initial recognition. Delphi recognized non-cash asset impairment charges of $15 million,
recognized in cost of sales during the year ended December 31, 2012. During the year ended December 31, 2011, Delphi
recorded impairment charges of $13 million to the carrying value of its investments and marketable securities. Fair value of
long-lived assets is determined primarily using the anticipated cash flows discounted at a rate commensurate with the risk
involved and a review of appraisals. As such, Delphi has determined that the fair value measurements of long-lived assets fall
in Level 3 of the fair value hierarchy.

17. OTHER INCOME, NET

Other income, net included:

Year Ended December 31,
2012 2011 2010
(in millions)

TOEETESE NCOMIE. .. ..eeeeeeeeeeeeieseseeeeeassesessassssssssesebesebebebesesesesnassreseserenenentseststsostssststetsbsnsasassssnsanas $ 17 $ 31 $ 29
Costs associated with initial public Offering...........coooevivvvnniiiiiiini e — (44) —
Impairment - investment in available-for-sale SECUIILY .......cccceviiinninnnincceniniiiinans — (6) &)
(Loss) gain on extinguishment 0f debt.........ccovueiiiinimninnee e ) (16) 8)
Costs associated with MVL acquisition......... et eeeeeateeate tetrate s e rerbereabes st e s er e bentesare it et eneenarrenes (13) — —
OhET, NEL..uvevieeeereeeerereeresrerresenessaeeeetseesosessssrsssanssrsesbsestnesanesssasns reeeteer et s re s e sanaessesanen 2 20 22

Other iNCOME (EXPENSE), NMEL......cvvurecererercremsiresiicsiisseisieseste st ssessssssssassssssbssasisscsessens $ 58 (15 8% 34

During the year ended December 31, 2012, Delphi incurred approximately $13 million in transaction costs related to the
acquisition of MVL that was completed in October 2012.

During the year ended December 31, 2011, Delphi incurred approximately $44 million in transaction costs related to our
initial public offering completed in November 2011. As further discussed in Note 11. Debt, during the year ended December 31,
2011, Delphi paid $47 million and $177 million of the Tranche A Term Loan and Tranche B Term Loan, respectively and paid
$57 million to extinguish the Notes and recognized a loss on extinguishment of debt of $16 million during the year ended
December 31, 2011. '

During the year ended December 31, 2010, Delphi repaid $12 million of interest-free government-backed debt due in
2021 which required compensating cash collateral. The debt was previously adjusted to a $4 million fair value as a resuit of
acquisition accounting and therefore Delphi recognized an $8 million loss on early extinguishment of debt. Other, net primarily
includes insurance and other recoveries and income from royalties.
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18. ACQUISITIONS AND DIVESTITURES

Acquisition of Motorized Vehicles Division of FCI

On October 26, 2012, Delphi acquired 100% of the equity interests of MVL for €765 million, or approximately $1 billion
based on exchange rates on the acquisition date. MVL, a leading global manufacturer of automotive connection systems with a
focus on high-value, leading technology applications, is based in Guyancourt, France, had 2011 sales of €692 million
(approximately 12% to Delphi that will be eliminated on a consolidated basis) and global operations.

Upon completing the acquisition, Delphi incurred related transaction expenses totaling approximately $13 million, which
were recorded in other expenses in the statement of operations. The cash payments required to close the transaction were
funded using existing cash on hand, including $363 million drawn under the Credit Agreement and additional European
factoring.

The acquisition was accounted for as a business combination, with the purchase price allocated on a preliminary basis
using information available, in the fourth quarter of 2012. The preliminary purchase price and related allocation are shown
below (in millions):

Assets acquired and liabilities assumed

Purchase price, net of cash acquired $ 980
Property, plant and equipment $ 254
Intangible assets 279
Other assets purchased and liabilities assumed, net @)
Identifiable net assets acquired 526
Goodwill resulting from purchase 454
Total preliminary purchase price allocation $ 980

Intangible assets include estimated amounts recognized for the fair value of customer-based and technology-related
assets. It is currently estimated that these intangible assets have a weighted average useful life of approximately 12 years. The
valuation of the intangible assets acquired was based on management's estimates, available information, and reasonable and
supportable assumptions. The fair value of these assets was generally estimated based on utilizing income and market
approaches.

The purchase price and related allocation could be revised as a result of adjustments made to the purchase price,
additional information obtained regarding liabilities assumed, including, but not limited to, contingent liabilities, revisions of
provisional estimates of fair values, including, but not limited to, the completion of independent appraisals and valuations
related to property, plant and equipment and intangible assets, and certain tax attributes.

The operating results of MVL were reported within the Electrical/Electronic Architecture segment from the date of
acquisition. The pro forma effects of this acquisition would not materially impact the Company's reported results for any period
presented, and as a result no pro forma financial statements were presented.

Sale of Italian Thermal Special Application Business

On April 30, 2012, Delphi completed the sale of its Thermal Special Application business located in Italy. The net sales
of this business were approximately $23 million for the period from January 1 to April 30, 2012. Delphi received net proceeds
of $14 million from the sale and recognized a gain on divestiture of $4 million, which is included in cost of sales in the
consolidated statement of operations for the year ended December 31, 2012. The results of operations, including the gain on
divestiture were not significant to the consolidated financial statements in any period presented, and the divestiture did not meet
the discontinued operations criteria.

Purchase of Noncontrolling Interest in JV

In February 2012, Delphi’s Powertrain segment completed the acquisition of the remaining ownership interest in a
majority-owned joint venture for a purchase price of $16 million. The acquisition was not material to the Company’s
consolidated financial statements. Delphi previously had effective control of the joint venture and consolidated its results. The
acquisition resulted in the elimination of the non-controlling interest.
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Acquisition of Manufacturer Specialized Diesel Testing Equipment

In May 2011, Delphi’s Powertrain segment completed the acquisition of a manufacturer of specialized diesel testing
equipment for a purchase price of $19 million. The acquisition was not material to the Company’s consolidated financial
statements. In connection with the acquisition, the Company recorded goodwill of approximately $8 million. The purchase
price allocation was finalized to reflect final valuation studies.

Sale of Daesung Investment

On January 31, 2011, Delphi completed the sale of its 49.5% ownership interest in Daesung Electric, Co., Ltd. Delphi
received $35 million in net proceeds and recognized a gain on divestiture of $8 million, which is included in equity income, net
of tax, in the consolidated statement of operations for the year ended December 31, 2011.

Sale of Occupant Protection Systems

On March 31, 2010, Delphi completed the sale of its occupant protection systems business in Asia to Autoliv AB. Delphi
received net proceeds of $71 million and recognized a gain on divestiture of $10 million, which is included in cost of sales in
the consolidated statement of operations in 2010. The results of operations, including the gain or loss on divestiture were not
significant to the consolidated financial statements in any period presented, and this divestiture did not meet the discontinued
operations criteria.

19. SHARE-BASED COMPENSATION

Long Term Incentive Plan

In November 2011, the PLC LTIP was established, which allowed for the grant of awards of up to 22,977,116 ordinary
shares for long-term compensation. The PLC LTIP is designed to align the interests of management and shareholders. The
awards can be in the form of shares, options, stock appreciation rights, restricted stock, RSUs, performance awards, and other
share-based awards to the employees, directors, consultants and advisors of the Company. The Company has competitive and
market appropriate share holding requirements.

On June 13, 2012, 51,003 RSUs granted to the Board of Directors on November 22, 2011 vested. The grant date fair value
was approximately $1 million, and was determined based on the closing price of the Company’s ordinary shares on
November 22, 2011. Upon vesting of the RSUs, 49,983 ordinary shares were issued to members of the Board of Directors and
1,020 ordinary shares were withheld to cover the minimum U.K. withholding taxes.

On June 14, 2012, Delphi granted 64,459 RSUs to the Board of Directors at a grant date fair value of approximately $2
million. The grant date fair value was determined based on the closing price of the Company’s ordinary shares on June 14,
2012. The RSUs will vest on April 24, 2013, the day before the 2013 annual meeting.

In February 2012, Delphi granted 1.88 million RSUs to its executives. These awards include a time-based vesting portion
and a performance-based vesting portion. The time-based RSUs, which make up 25% of the awards for Delphi’s officers and
50% for Delphi’s other executives, will vest ratably over three years beginning on the first anniversary of the grant date. The
performance-based RSUs, which make up 75% of the awards for Delphi’s officers and 50% for Delphi’s other executives, will
vest at the completion of a three-year performance period at the end of 2014, if certain targets are met. Any new executives
hired prior to the end of 2014 may be granted RSUs which will be valued at their grant date fair value and will vest as
described above. Each executive will receive between 0% and 200% of his or her target performance-based award based on the
Company’s performance against established company-wide performance metrics, which are:

Metric Weighting

Average Return on Net ASSELS (1)...c.cvviiiiiniiiicniiiiiicie ettt eseneenes 50%
CUMULALIVE NEE INCOIME ....oovviviericrieeie e rtesteeresssesreseassrnessaesaessassasssessesseeestsssssrssosssssesssissnsssssasssasssnass 30%
Relative Total Shareholder TetUn (2).......cceiveciirieiriiierirenie ettt ettt bes s e bssaresasessanes 20%

(1)  Average return on net assets is measured by tax-affected operating income divided by average net working capital plus average net property, plant and
equipment expense for each calendar year.

(2) Relative total shareholder return measured by comparing the average closing price per share of the Company’s ordinary shares for all available trading
days in the fourth quarter of 2014 to the average closing price per share of the Company’s ordinary shares for all available trading days in the fourth
quarter of 2011, including dividends, and assessed against a comparable measure of the Russell 3000 Auto Parts Index companies.

The grant date fair value of the RSUs was determined based on the closing price of the Company’s ordinary shares on the
date of the grant of the award, including an estimate for forfeitures, and a contemporaneous valuation performed by an
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independent valuation specialist with respect to the relative total shareholder return awards, and was estimated to be
approximately $59 million based on the target number of awards issued.

A summary of activity, including award grants, vesting and forfeitures is provided below

Weighted Average Grant

RSUs Date Fair Value
(in thousands)
Outstanding, January 1, 2012......c.ccc.cceeeimivieeeierieereiereeeeeresrscrererere e 51 19.90
GIANLEA. ...ttt e vt sr e snnesanesaeesnessn e eneseresnnesaes 1,953 31.08
VESEEA. ....cuieiiiiietcieieteter et rre et stese et e s e e ebaess et essestesbenseeren shsesesnsesbensans én 19.90
FOTfRIted . ..ottt ettt ve e ra et neenrenes (54) 30.81
Outstanding, December 31, 2012.........c.c.coovvierereerieeeeie e ereere e 1,899 31.09

Delphi recognized compensation expense of $20 million ($15 million, net of tax) based on the Company’s best estimate
of ultimate performance against the respective targets during the year ended December 31, 2012. Delphi will continue to
recognize compensation expense, based on the grant date fair value of the awards applied to the Company’s best estimate of
ultimate performance against the respective targets, over the requisite vesting periods of the awards. Based on the grant date
fair value of the awards and the Company’s best estimate of ultimate performance against the respective targets as of
December 31, 2012, unrecognized compensation expense on a pretax basis of approximately $32 million is anticipated to be
recognized through February 2015. There were no cash flow impacts for the years ended December 31, 2012 and 2011.

2010 Board of Managers Equity Award

In June 2010, the 2010 Board of Managers Class E-1 Interest Incentive Plan (the “Plan”) was authorized in order to
attract and reward board members and to promote the creation of long-term value for interest holders of Delphi. On June 30,
2010, 24,000 restricted interests of a newly created class of membership interests, Class E-1 membership interests, were issued
to board members. The restricted interests were initially subject to continued service through applicable vesting dates as
follows:

¢ 20% on November 1, 2010
*  40% on November 1, 2011
¢ 40% on November 1, 2012

However, in conjunction with the completion of the initial public offering in November 2011, these interests were
exchanged for 1,938,249 ordinary shares of Delphi Automotive PLC.

Under certain conditions with respect to an initial public offering or a change in control, as defined in the Plan, any
interests that had not yet vested would immediately vest. Because Delphi completed an initial public offering on November 22,
2011, and the resulting total equity valuation of the Company (based on the average closing price of Delphi shares during the
15-day period beginning on the 30th day after the closing of the offering), plus the value of prior distributions made under the
LLP agreement effective in that period to holders of membership interests (as well as $4.4 billion paid to repurchase Class A
and Class C membership interests (Refer to Note 1. General for more information)), any Class B membership interest
repurchases, any additional distributions to Class B and Class E-1 membership interest holders and any amounts distributed or
paid to holders of Class E-1 membership interests with respect to or to repurchase their Class E-1 membership interests), was
greater than $6 billion, the remaining unvested interests fully vested. Approximately $8 million of compensation expense was
recognized in 2011 since the criteria for accelerated vesting was met.

At the time of issuance, the fair market value of the Class E-1 membership interests was estimated to be $19 million,
based on a contemporaneous valuation performed by an independent valuation specialist, utilizing generally accepted valuation
approaches. Beginning in the third quarter of 2010, Delphi recognized compensation cost on a straight-line basis.
Compensation expense recognized during the years ended December 31, 2011 and 2010 totaled $14 million and $5 million, net
of taxes of $0 million and $0 million, respectively. There were no cash flow impacts for the years ended December 31, 2011
and 2010.

Value Creation Plan

During the second quarter of 2010, the Board of Managers approved and authorized the VCP, a long-term incentive plan
designed to assist the Company in attracting, retaining, motivating and rewarding key employees of the Company and
promoting the creation of long-term value. Participants were granted an award in September 2010 for the performance period
ending December 31, 2012. Each individual participant’s target value was based on the participants’ level of responsibility
within the Company and the country in which the participant is located. The awards cliff vested on December 31, 2012, the end
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of the performance period. In the event of a qualified termination, as defined in the VCP, prior to December 31, 2012, the
participant would have vested in a pro-rata percentage of their award as of the termination date. For any other termination, the
award would have been forfeited.

The amounts paid under the VCP were determined based on Delphi’s enterprise value plus $4.4 billion paid to repurchase
Class A and Class C membership interests (Refer to Note 15. Shareholders’ Equity and Net Income Per Share for more
information)), Class B membership interest repurchases, and distributions to Class B and Class E-1 membership interest
holders, all as of the end of 2012, compared to a target enterprise value of $8.25 billion. The minimum award payout was based
on an value of $2.5 billion and above this level, the payout was determined as a percentage of the target award. The authorized
target amount of the awards was $135 million. The vested value of the awards granted as of December 31, 2012 totaled $247
million. The enterprise value was calculated, pursuant to the terms of the VCP, based on the average daily capitalization of the
Company between November 17, 2011 (the date of the initial public offering) and December 14, 2012 plus any distributions to
holders of membership interests, the approximately $4.4 billion paid to repurchase Class A and Class C membership interests,
and Class B membership interest repurchases. Delphi recognized compensation expense based on estimates of the enterprise
value, over the requisite vesting periods of the awards. Compensation expense recognized during the years ended December 31,
2012, 2011 and 2010 totaled $140 million ($112 million, net of tax), $76 million ($61 million, net of tax) and $31 million ($21
million, net of tax), respectively. Approximately $200 million of the awards were settled in cash, during the year ended
December 31, 2012 (approximately $31 million (including $11 million of taxes to be paid)) remains in accrued liabilities as of
December 31, 2012 related to certain legal entities who will pay the awards in the first quarter of 2013). There were no cash
flow impacts for the years ended December 31, 2011 or 2010. Final settlement of the awards for Delphi's officers was
comprised of a combination of cash and ordinary shares. On December 31, 2012, 717,230 ordinary shares were issued to
Delphi's officers, of which 290,798 ordinary shares were withheld to cover U.S. withholding taxes.

The VCP awards were accounted for as liability awards pursuant to FASB ASC 718, Compensation-Stock Compensation.
Estimating the fair value of the liability awards under the VCP required assumptions regarding the Company’s enterprise value.
Prior to public quoted market prices for averages to determine fair value estimates for the VCP, the fair market value of the
liability awards was based on contemporaneous valuations performed by an independent valuation specialist, utilizing generally
accepted valuation approaches.

Significant Factors, Assumptions, and Methodologies Used in Estimating Fair Value of Enterprise Value for VCP
Awards and Fair Value of E-1 Membership Interests

The estimated fair value of the Class E-1 membership interests were based on a contemporaneous valuation performed as
of the grant date. The liability awards under the VCP were based on contemporaneous valuations performed periodically by an
independent valuation specialist. Both the Class E-1 membership interests and VCP valuations utilized appropriate weighting
of the market and income approaches.

Market Approach: The market approach measures the value of a company through analysis of recent sales or offerings of
comparable companies. Based on analysis of guideline public companies and guideline merged or acquired companies, Delphi
utilized 2010 EBITDA and 2011 EBITDA multiples of 4.5x-6.25x to value the Class E-1 membership interests and VCP
awards in periods prior to the completion of the initial public offering.

In addition to the guideline public company and guideline merged or acquired company approaches, the Company
considered the trading price of its Class B membership interests by qualified institutional investors in determining the
enterprise value of the Company in periods prior to the completion of the initial public offering.

Income Approach: The income approach derives the value of a company based on assumptions about the company’s
future stream of cash flows. Delphi provided its independent valuation specialist with projected net sales, expenses and cash
flows for the years ended December 31, 2010, 2011 and 2012 for the Class E-1 awards and for the years ended December 31,
2010, 2011, 2012 and 2013 for the VCP awards. These financial projections represented management’s best estimate at the time
of the contemporaneous valuations. Discount rates used to determine the present value of future cash flows were based on the
weighted average cost of capital which ranged from 11.6%-13.7%.
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20. SUPPLEMENTAL GUARANTOR AND NON-GUARANTOR CONDENSED CONSOLIDATING FINANCIAL
STATEMENTS

Basis of Presentation

In May 2011, Delphi Corporation issued the Senior Notes in a transaction exempt from registration under Rule 144A and
Regulation S of the Securities Act. The Senior Notes were exchanged for the New Senior Notes in an exchange offer completed
in May 2012. Refer to Note 11. Debt for more information. All obligations under the New Senior Notes are borrowed by Delphi
Corporation (“Subsidiary Issuer”) and are fully and unconditionally guaranteed by certain of its direct and indirect parent
companies the (“Parent Companies”) and by certain of Delphi Automotive PLC’s direct and indirect subsidiaries (the
“Guarantor Subsidiaries”) on a joint and several basis, subject to customary release provisions. Subsidiaries not subject to the
guarantee (“Non-Guarantor Subsidiaries™) consist primarily of the non-U.S. subsidiaries of the Company.

In lieu of providing separate audited financial statements for the Guarantors, the Company has included the
accompanying condensed consolidating financial statements. These condensed consolidating financial statements are presented
on the equity method. Under this method, the investments in subsidiaries are recorded at cost and adjusted for the parent’s share
of the subsidiary’s cumulative results of operations, capital contributions and distributions and other equity changes. The
Guarantor Subsidiaries are combined in the condensed consolidating financial statements. The principal elimination entries are
to eliminate the investments in subsidiaries and intercompany balances and transactions.

Statement of Operations Year Ended December 31, 2012

Non-

Parent Subsidiary Guarantor Guarantor
Companies Issuer Subsidiaries  Subsidiaries  Eliminations Consolidated
(in millions)

NEt SALES.....eovierirriereiereenceeeenrsete et $ — — 3 5482 §$ 11,467 $ (1,430) $ 15,519
Operating expenses:

Cost Of SAlES.......coeereeeriereerereiniereineeins — — 4,688 9,632 (1,459) 12,861

Selling, general and administrative ........... 222 —_ 124 583 2 927

AMOTtiZation.......c.cccveierveeernrrecriecniinreneenns — — 54 30 — 84

ReStructuring ........ccccoveveercerevvnnnereniinecinne — — 16 155 — 17

Total operating €Xpenses ..........cceuivierennenerereeas 222 — 4,882 10,400 (1,461) 14,043
Operating (l0SS) iNCOME ........coevirrrereniresencnens (222) — 600 1,067 31 1,476
Interest exXpense .........ccceeeenee (72) (180) (54) (14) 184 (136)
Other income (expense), net 58 97 ) 35 (184) 5
(Loss) income before income taxes and equity
INCOIME .....oovvrirerreeereeenreenecenresrresriessesnessnsense (236) (83) 545 1,088 31 1,345
Income tax (expense) benefit..................... 3) 31 (140) %94) (6) (212)
(Loss) income before equity income.................. (239) (52) 405 994 25 1,133
Equity in net income of affiliates .............. — — — 27 — 27
Equity in net income (loss) of subsidiaries 1,316 409 — — (1,725) —
Net income (10SS)....ccuererererccrerrereemiuessienersnssnnas 1,077 357 405 1,021 (1,700) 1,160
Net income attributable to noncontroiling
INLETESE ....oveveeccereeeeceeeeecciseereene et renenes — — — 83 — 83
Net income (loss) attributable to Delphi ........... $ 1,077 § 357 $ 405 $ 938 $ (1,700) $ 1,077

——————— P—————————— e ——————— Y —————— e ———— e
e . e e e e —— A ——————
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Statement of Operations Year Ended December 31, 2011

Non-
Parent Subsidiary Guarantor Guarantor
Companies Issuer Subsidiaries  Subsidiaries  Eliminations Consolidated

(in millions)

Net sales.......occvieemerecerieereere e $ — 3 — $ 5292 §$ 12,225  $ (1,476) $ 16,041
Operating expenses:

CoSt Of SALES.......oevevveeerieeeeeeeeeeeereeneas — — 4,754 10,124 (1,492) 13,386

Selling, general and administrative ........... 118 — 272 511 — 901

AmOrtization...........c.coveevererererereerererennan, — — 53 26 — 79

Restructuring ............cccceceeecveeeriveerinnnene — — 3 28 — 31
Total operating expenses..............c.ecccceeeveueuann.. 118 — 5,082 10,689 - (1,492) 14,397
Operating (loss) income (118) — 210 1,536 16 1,644

Interest expense...........c.coevevivvinecreneninene. 37 (101) €)) (26) 42 (123)

Other (expense) income, net...................... (38) 27 3 36 (43) (15)
(Loss) income before income taxes and equity

INCOME ...t (193) (74) 212 1,546 15 1,506

Income tax benefit (expense)..................... 3 27 1) (238) (6) (305)
(Loss) income before equity income.................. (190) @7 121 1,308 9 1,201

Equity in net income of affiliates .............. e — — 22 — 22

Equity in net income (loss) of subsidiaries 1,335 121 — — (1,456) —
Net income (10SS).......ocveveeevererirrereierereeerereenens 1,145 74 121 1,330 (1,447) 1,223
Net income attributable to noncontrolling

IMEETESE ....cvvcveri et aenee — — — 78 — 78

Net income (loss) attributable to Delphi............ $ 1,145 § 74 $ 121 § 1,252 $ (1,447) $ 1,145

Statement of Operations Year Ended December 31, 2010

Non-
Parent Subsidiary Guarantor Guarantor
Companies Issuer Subsidiaries  Subsidiaries  Eliminations Consolidated

(in millions)

Net sales 3 — 3 — 4870 § 10,259 §$ (1,312) § 13,817
Operating expenses:

Cost of sales — — 4,238 8,865 (1,335) 11,768

Selling, general and administrative 121 — 259 435 — 815

Amortization — — 49 21 — 70

Restructuring — — 11 213 — 224
Total operating expenses 121 — 4,557 9,534 (1,335) 12,877
Operating (loss) income (121) — 313 725 23 940

Interest expense — — 3) 27 — 30)

Other income (expense), net — — 17 18 1) 34
(Loss) income before income taxes and equity

income (121) — 327 716 22 944

Income tax benefit (expense) ) — %4) (156) @) (258)
(Loss) income before equity income (122) — 233 560 15 686

Equity in net income of affiliates — — — 17 — 17

Equity in net income (loss) of subsidiaries 753 233 — — (986) —
Net income (loss) 631 233 233 577 71) 703
Net income attributable to noncontrolling

interest — — —_ 72 — 72

Net income (loss) attributable to Delphi $ 631 $ 233 $ 233 § 505 $ “71) $ 631



Statement of Comprehensive Income Year Ended December 31, 2012

Net income (l0SS)......o.ecererercrierercriereerierererionenes
Other comprehensive income (loss):
Currency translation adjustments ..............

Net change in unrecognized gain on
derivative instruments, net of tax ..........

Employee benefit plans adjustment, net of
TAX s

Other comprehensive income (loss)

Equity in other comprehensive (loss) income
of subsidiaries..........c.cocevevniiinnriininrininens

Comprehensive income (108S) .........cocerveerenenn.

Comprehensive income attributable to
noncontrolling interests ...........cccoceevevnuicnnn

Comprehensive income (loss) attributable to
Delphi....c.oooiicieiecee e

Statement of Comprehensive Income Year Ended December 31, 2011

Net Income (10SS).....covevreeerereeerieererneesveereennees
Other comprehensive (loss) income:
Currency translation adjustments...............

Net change in unrecognized loss on
derivative instruments, net of tax ..........

Employee benefit plans adjustment, net of
172 OO

Other comprehensive 108S..........ccccoceveiiccnenenn.

Equity in other comprehensive (loss) income
of subsidiaries..........c.coceervivirnnniviniininnnennans

Comprehensive income (loss)

Comprehensive income attributable to
noncontrolling interests ...........ccceceveveerenennne

Comprehensive income (loss) attributable to
Delphi......coveeereeiceeecrerecre e

Non-
Parent Subsidiary Guarantor Guarantor
Companies Issuer Subsidiaries  Subsidiaries  Eliminations Consolidated
(in millions)
$ 1,077 $ 357 § 405 $ 1,021 $ (1,700) $ 1,160
—_ —_— — 60 — 60
— — 58 1 — 59
— — @) (167) — (171)
— — 54 (106) — (52)
54 54 — — — —
1,023 411 459 915 (1,700) 1,108
— — —_ 85 — 85
$ 1,023 § 411 $ 459 § 830 $ (1,700) $ 1,023
Non-
Parent Subsidiary Guarantor Guarantor
Companies Issuer Subsidiaries Subsidiaries  Eliminations Consolidated
(in millions)
$ 1,145 § 74 3 121 § 1,330 $ (1,447) $ 1,223
— — — (%94) — 94)
— — (98) — — (98)
— — “4) (73) — (77)
— — (102) (167) — (269)
(274) (102) — — 376 —
871 (28) 19 1,163 (1,071) 954
— — — 83 —_ 83
$ 871 § 28) $ 19 $ 1,080 $ 1,071) $ 871
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Statement of Comprehensive Income Year Ended December 31, 2010

Non-
Parent Subsidiary Guarantor Guarantor
Companies Issuer Subsidiaries  Subsidiaries  Eliminations Consolidated

(in millions)
Net income (10SS)........c.ovvveeerrereierreererensiesenns $ 631 $ 233§ 233 $ 577 % ©971) $ 703

Other comprehensive income (loss):

Currency translation adjustments............... — — — G)) — 0]
Net change in unrecognized gain on
derivative instruments, net of tax .......... — — 48 — — 48
Employee benefit plans adjustment, net of
BBX 1ot eeee et ae et e eee s — — — 26 — 26
Other comprehensive income..............ccccoovne.. — — 48 22 — 70
Equity in other comprehensive income (loss)
of subsidiaries............ccccoeveeeveceereieeneerereees 67 48 — — (115) —
Comprehensive income (10sSs) ..........cccoveevrnennene. 698 281 281 599 (1,086) 773
Comprehensive income attributable to
noncontrolling interests .............ccooeeveeeerernnnnns — — — 75 — 75

Comprehensive income (loss) attributable to
Delphi ......c.ccveiiiiricciicrcereneceeenenen $ 698 §$ 281 § 281 $ 524 $ (1,086) $ 698
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Balance Sheet as of December 31, 2012

Parent Subsidiary Guarantor Gul:r?:l;tor
Companies Issuer Subsidiaries Subsidiaries  Eliminations Consolidated
(in millions)
ASSETS
Current assets:
Cash and cash equivalents................c.c...... $ 2 — $ 118 $ 985 $ — 3 1,105
Restricted cash.........ccovcnnivnncncninncnnnn, —_ — — 8 — 8
Accounts receivable, net..........c.ccocvevvennenn. — — 641 1,784 — 2,425
INVENLOTIES ...t — — 308 764 (6) 1,066
Other current assets ..........cececevercivererereecncs — 17 141 465 — 623
Total current assets..........c.cccocevcecrnnne 2 17 1,208 4,006 6) 5,227
Long-term assets:
Property, net........ccccovecvennniciicinniinns — — 592 2,268 — 2,860
Investments in affiliates...........cccoceeerirennn, — — — 231 - 231
Investments in subsidiaries.... 3,987 1,663 — — (5,650) —
Intangible assets, net.........cccooivrerniininnnnnn. — —_ 390 886 — 1,276
Other long-term assets.........c.coceverervenernnnnn —_ 55 44 481 2 582
Total long-term assets..........cccoceurueuee 3,987 1,718 1,026 3,866 (5,648) 4,949
Total assets........covurererrerirerenes $ 3989 $ 1,735 § 2234 § 7872 §$ (5,654) $ 10,176
LIABILITIES AND SHAREHOLDERS’ EQUITY
Current liabilities:
Short-term debt.........ccoovrevinrrveccnreerreracnes $ — $ 31§ 23§ 86 $ — $ 140
Accounts payable............cccoriiriniririnrinninns — — 578 1,700 — 2,278
Accrued liabilities........coccocercrcrurcccreruencnns —_— 10 221 1,010 — 1,241
Total current liabilities.............c........ —_ 41 822 2,796 — 3,659
Long-term liabilities:
Long-term debt.........cooeervvvrenvrvrrernrernnnnnn. — 2,308 2 14 — 2,324
Intercompany accounts, net...............c.c.... 1,644 (537) 755 (1,862) — —
Pension benefit obligations.............c......... — — 73 856 — 929
Other long-term liabilities ...........cccoevnnuenn. — — 192 242 — 434
Total long-term liabilities................... 1,644 1,771 1,022 (750) — 3,687
Total liabilities ..........coeuvecenne. 1,644 1,812 1,844 2,046 — 7,346
Total Delphi shareholders’ equity............cocecen.. 2,345 an 390 5,341 (5,654) 2,345
Noncontrolling interest...........oeveeerencerereecuenenes — — — 485 — 485
Total shareholders’ equity.........ceceevererrcccrervenene 2,345 an 390 5,826 (5,654) 2,830
Total liabilities and shareholders’ equity........... $ 3989 $ 1,735 § 2234 $ 7872 $ (5,654) $ 10,176
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Balance Sheet as of December 31, 2011

Parent Subsidiary Guarantor GuI:l?:l;tor
Companies Issuer Subsidiaries  Subsidiaries  Eliminations Consolidated
(in millions)
ASSETS
Current assets:
Cash and cash equivalents......................... $ 53§ — $ 186 $ 1,124 § — 3 1,363
Restricted cash..........ccocvrverirerevernverererennne C— — — 9 — 9
Accounts receivable, net...............ccoceuenee. — — 636 1,823 — 2,459
Inventories...........c.ceeververeerenenes — — 294 768 8) 1,054
Other current assets — 17 157 446 “4) 616
Total current assets...........cccccererernnne. 53 17 1,273 4,170 (12) 5,501
Long-term assets:
Property, Net........coeeverecerererennnrererrnerennne — — 514 1,801 — 2,315
Investments in affiliates................ccooeeuennee — — — 257 — 257
Investments in subsidiaries 3,302 690 — — (3,992) —
Intangible assets, net — — 438 158 — 596
Other long-term assets..............c.cccoveverenenn. 3 71 19 364 2 459
Total long-term assets........c.ceerennencee 3,305 761 971 2,580 (3,990) 3,627
Total assets..........ccccrererrrrennunne $ 3358 § 778 $ 2244 § 6,750 $ 4,002) $ 9,128
LIABILITIES AND SHAREHOLDERS’ EQUITY
Current liabilities:
Short-term debt...........ccoeerreerrrerererrrerrrenneens $ — 3 — 3 20 $ 87 §$ — 3 107
Accounts payable...............cccccveireinennns 2 — 565 1,830 — 2,397
Accrued liabilities.............cccervrerereniennenn 2 9 292 908 3) 1,208
Total current liabilities....................... 4 9 877 2,825 3) 3,712
Long-term liabilities:
Long-term debt.........cccooovvreerernevecinreniecnne — 1,981 5 10 — 1,996
Intercompany accounts, net..........c.c..c.c..... 1,666 (1,307) 296 (654) 1) —
Pension benefit obligations........................ — — 78 596 — 674
Other long-term liabilities ...............c.ccc... — — 298 275 2 575
Total long-term liabilities.................. 1,666 674 677 227 1 3,245
Total liabilities ...........c.coceunenne 1,670 683 1,554 3,052 2) 6,957
Total Delphi shareholders’ equity...................... 1,688 95 690 3,215 (4,000) 1,688
Noncontrolling interest............c.ccocevervrrerernerenene. — — — 483 — 483
Total shareholders’ equity............ccccceeveveereniinne 1,688 95 690 3,698 (4,000) 2,171
Total liabilities and shareholders’ equity........... $ 3,358 § 778 $ 2244 $ 6,750 $ (4,002) $ 9,128
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Statement of Cash Flows for the Year Ended December 31, 2012

Non-
Parent Subsidiary Guarantor Guarantor
Companies Issuer Subsidiaries  Subsidiaries Eliminations Consolidated

(in millions)

Net cash (used in) provided by operating

ACHIVILIES ..voveveeeeeererecsaesee s see e senenessssrensanasasaes $ 22) $ — 3 384 § 1,116 $ — 3 1,478
Cash flows from investing activities:

Capital expenditures..........coevevenieeererecinnnes — — 197) (508) — (705)
Proceeds from sale of property/investments — — 2 18 — 20
Cost of acquisitions, net of cash acquired.... o — — (980) — (980)
Decrease in restricted cash.......c.cooooeeeiinns — — — 1 — 1
Loans to related parties ..........occceeerecrcrennnes — — — 14 — 14
Acquisition of minority held shares.............. — — — (16) — (16)

Dividends from equity method investments
in excess of earnings — — — 37 — 37

Other, Net......cocveeirecreeeereerereenas — — — 2) — )
Net cash used in investing activities .... — — (195) (1,436) — (1,631)

Cash flows from financing activities:

Net repayments under other short-term debt

AGICEIMENLS.......c.cvirerermierererenrsnsesesaiesasians — — — ®) — (8)
Proceeds from issuance of senior secured
term loans, net of issuance costs............... — 358 — —_ — 358
Repayment of senior secured term loans ..... — *) — — — (5)
Dividend payments of consolidated
affiliates to minority shareholders............ — — — 47 — 47)
Intercompany dividends and net increase
(decrease) in intercompany obligations ... 374 (353) 257 236 — —
Repurchase of ordinary shares...................... (403) — — — — (403)
Net cash (used in) provided by
financing activities .........c.cervverernnne 29) — 257) 181 — (105)

Effect of exchange rate fluctuations on cash and
cash equivalents ..........c.ccooeeininnnininniieneneene — — — — — —

Decrease in cash and cash equivalents................. ;1) — (68) (139) — (258)
Cash and cash equivalents at beginning of

PEIO. ...t 53 — 186 1,124 — 1,363
Cash and cash equivalents at end of period ......... $ 2 $ — $ 118 §$ 985 $ — 3 1,105
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Statement of Cash Flows for the Year Ended December 31, 2011

Non-
Parent Subsidiary Guarantor Guarantor
Companies Issuer Subsidiaries  Subsidiaries Eliminations Consolidated

(in millions)

Net cash (used in) provided by operating

ACHVILIES ... $ (255) $ 17 $ 269 $ 1,346 § — 3 1,377
Cash flows from investing activities:

Capital expenditures............cccoorvrvemevnennnn.. — — (161) (469) — (630)

Maturity of time deposits...............cccn........ — — 550 — — 550

Proceeds from sale of property/investments — — 12 60 — 72
Cost of acquisitions, net of cash acquired.... — — — a7 — an

Decrease in restricted cash........................... — — 25 13 — 38
Loans of related parties................coueun.....e. — —_ — (14) — (14)
Other, Net........c..oooveriieeieeeee e — — 4) ) — )

Net cash provided by (used in)

investing activities.................c......... — — 422 (432) — (10)

Cash flows from financing activities:
Net borrowings (repayments) under other

short-term debt agreements....................... —_ 4 ) (128) — (125)
Proceeds from issuance of senior secured
term loans, net of issuance costs.............. —— 2,385 — — — 2,385
Repayments of senior secured term loans.... — (1,490) — — — (1,490)
Proceeds from issuance senior notes, net of
ISSUANCE COSES -....ovverrrererererereeees e, — 976 — — — 976
Repayment of senior unsecured five-year
DOLES ..ot tetee e s s e — — — 57 — 7
Dividend payments of consolidated
affiliates to minority shareholders............ — — — 43) — (43)
Intercompany dividends and net increase
(decrease) in intercompany obligations ... 5,142 (1,892) (2,514) (736) — —
Distribution to Delphi equity holders........... (93) — — — — 93)
Redemption of membership interests........... (4,747) — — — — 4,747)
Net cash provided by (used in)
financing activities ...................o....... 302 a7n (2,515) (964) — (3,194)
Effect of exchange rate fluctuations on cash and
cash equivalents ............c.cccceevvvnvnerevirenenennnn, — — — (29) — (29)
Increase (decrease) in cash and cash equivalents. 47 — (1,824) (79) — (1,856)
Cash and cash equivalents at beginning of
PELIO.....oiieeieie e 6 — 2,010 1,203 — 3,219
Cash and cash equivalents at end of period ......... $ 53 §$ — 186 $ 1,124 $ — 3 1,363
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Statement of Cash Flows for the Year Ended December 31, 2010

Non-
Parent Subsidiary Guarantor Guarantor
Companies Issuer Subsidiaries  Subsidiaries Eliminations Consolidated

(in millions)

Net cash provided by operating activities............. $ 5 % — 8 442 $ 695 $ —  $ 1,142
Cash flows from investing activities:
Capital expenditures..........ooeveeveeceennerennnen — — (124) (376) — (500)
Purchase of time deposits............coceeeriruenenns — — (750) — — (750)
Maturity of time deposits..... — — 200 — — 200
Proceeds from sale of property/investments — — 4 89 — 93
Decrease in restricted cash..........coevvveeenn. — — 33 16 — 49
Other, NEt . ettt — — 12 (15) — 3)
Net cash used in investing activities ... — — (625) (286) — 911)
Cash flows from financing activities:
Net repayments under other short-term debt
AETECMENLS. ...c.ereererererrerernnersnsrarenssereseaces — — 2 CY))] — (49)
Repayment of long-term debt — — — (50) — (50)
Dividend payments of consolidated
affiliates to minority shareholders............ — — — 27 — 27
Net cash used in financing activities ......... — — Q) (124) — (126)
Effect of exchange rate fluctuations on cash and
cash eqUIVAlENts .......c.ccoeeriinierinrinrienrnnsenenens — — — 7 — 7
Increase (decrease) in cash and cash equivalents. 5 — (185) 292 — 112
Cash and cash equivalents at beginning of
PETIOA. oot — 2,195 911 — 3,107
Cash and cash equivalents at end of period ......... $ 6 $ — 8 2,010 $ 1,203 $ — 3 3,219

—————————— ———————————  ——————— ——————— T —————————— e
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21. SEGMENT REPORTING

Delphi operates its core business along the following operating segments, which are grouped on the basis of similar
product, market and operating factors:

¢ Electrical/Electronic Architecture, which includes complete electrical architecture and component products.

*  Powertrain Systems, which includes extensive systems integration expertise in gasoline, diesel and fuel handling
and full end-to-end systems including fuel and air injection, combustion, electronics controls, exhaust handling,
test and validation capabilities, diesel and automotive aftermarket, and original equipment service.

¢ Electronics and Safety, which includes component and systems integration expertise in infotainment and
connectivity, body controls and security systems, displays, mechatronics, passive and active safety electronics and
electric and hybrid electric vehicle power electronics, as well as advanced development of software.

¢ Thermal Systems, which includes heating, ventilating and air conditioning (“HVAC”) systems, components for
multiple transportation and other adjacent markets, and powertrain cooling and related technologies.

*  Eliminations and Other, which includes i) the elimination of inter-segment transactions, and ii) certain other
expenses and income of a non-operating or strategic nature.

The accounting policies of the segments are the same as those described in Note 2. Significant Accounting Policies,
except that the disaggregated financial results for the segments have been prepared using a management approach, which is
consistent with the basis and manner in which management internally disaggregates financial information for the purposes of
assisting internal operating decisions. Generally, Delphi evaluates performance based on stand-alone segment net income
before depreciation and amortization (including long-lived asset and goodwill impairment), interest expense, other income
(expense), net, income tax expense, equity income, net of tax, transformation and rationalization charges related to plant
consolidations, plant wind-downs and discontinued operations (“Adjusted EBITDA”) and accounts for inter-segment sales and
transfers as if the sales or transfers were to third parties, at current market prices. Through December 31, 2010, the Company’s
management believed that Adjusted EBITDA was a meaningful measure of performance and it was used by management to
analyze Company and stand-alone segment operating performance. Management also used Adjusted EBITDA for planning and
forecasting purposes. Effective January 1, 2011, Delphi’s management began utilizing net income before depreciation and
amortization (including long-lived asset and goodwill impairment), interest expense, other income (expense), net, income tax
expense and equity income, net of tax (“EBITDA”) as a key performance measure because its restructuring was substantially
completed in 2010. Segment EBITDA and Adjusted EBITDA should not be considered substitutes for results prepared in
accordance with U.S. GAAP and should not be considered alternatives to net income attributable to Delphi, which is the most
directly comparable financial measure to EBITDA and Adjusted EBITDA that is in accordance with U.S. GAAP. Segment
EBITDA and Adjusted EBITDA, as determined and measured by Delphi, should also not be compared to similarly titled
measures reported by other companies.

Included below are sales and operating data for Delphi’s segments for the years ended December 31, 2012, 2011 and
2010, as well as balance sheet data as of December 31, 2012 and 2011.

Electrical/
Electronic Powertrain Electronics Thermal Eliminations
Architecture Systems and Safety Systems and Other (1) Total
(in millions)
For the Year Ended December 31, 2012:
Netsales......cooeeveereeeeeeiieeiceeene $ 6,815 § 4,656 $ 2,732 $ 1,541 § (225) $ 15,519
EBITDA ..o $ 887 § 698 §$ 274 $ 103 $ — $ 1,962
Depreciation and amortization....... $ 164 § 182 § 97 § 43 3 — 3 486
Operating income (2)..................... 3 723§ 516 $ 177 $ 60 $ — 3 1,476
Equity income (loss) ...................... $ 13 § 1 8 3% 1 s 1 s 27
Net income attributable to
noncontrolling interest................ $ 37§ 31§ — 5 15§ — $ 83
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Electrical/
Electronic Powertrain Electronics Thermal Eliminations
Architecture Systems and Safety Systems and Other (1) Total
(in millions)
For the Year Ended December 31, 2011:
Net sales.....ccveereereneencrvcnieincninnens $ 6,642 $ 4970 $ 2931 § 1,755  § 257) $ 16,041
EBITDA ..ot $ 868 $ 710 § 369 $ 172 § — $ 2,119
Depreciation and amortization....... $ 131 § 195 § 105 $ 44 $ — 3 475
Operating income (3) .......ccccovuruecn. $ 737 3 515 % 264 $ 128 § — 3 1,644
Equity income (1088) ....ccoveveveerununnes $ 20 $ 3 8 I 8 6 $ ® $ 22
Net income attributable to
noncontrolling interest................ $ 33 8% 33 8§ — 3 12 % — 3 78
Electrical/
Electronic Powertrain Electronics Thermal Eliminations
Architecture Systems and Safety Systems and Other (1) Total
i (in millions)
For the Year Ended December 31, 2010: ’
Net sales.....cccccevvreerecriennieenineinnnen $ 5,620 $ 4,086 $ 2,721 $ 1,603 $ 213) $ 13,817
EBITDA ..., $ 650 §$ 361 $ 247 § 109 $ ®) $ 1,361
Adjusted EBITDA...........cccconunenene. $ 758§ 423 $ 293 % 165 $ ©6) $ 1,633
Depreciation and amortization....... $ 108§ 170§ 100 $ 42 $ 1§ 421
Operating income (loss) (4) ........... $ 542§ 191 § 147 § 67 $ N $ 940
Equity income (10S8) ...c.ccoceeeurunnen. $ 7 3 2 3 3 $ 8 $ 383 17
Net income attributable to
noncontrolling interest................ $ 31 $ 28 §$ 1 3 12 $ — 3 72
(1) Eliminations and Other includes the elimination of inter-segment transactions.

@
3

Includes charges recorded in 2012 related to costs associated with
Electronic Architecture, $25 million for Powertrain Systems, $89
Includes charges recorded in 2011 related to costs associated with
Electronic Architecture, $12 million for Powertrain Systems, $5 m

employee termination benefits and other exit costs of $49 million for Electrical/
million for Electronics and Safety and $8 million for Thermal Systems.
employee termination benefits and other exit costs of $12 million for Electrical/
tillion for Electronics and Safety and $2 million for Thermal Systems.

(4) Includes charges recorded in 2010 related to costs associated withlemployee termination benefits and other exit costs of $94 million for Electrical/
Electronic Architecture, $49 million for Powertrain Systems, $29 million for Electronics and Safety and $52 million for Thermal Systems.
Electrical/ | Eliminations
Electronic Powertrain Electronics Thermal and
Architecture SystemJ and Safety Systems Other(1) Total
‘ (in millions)
Balance as of:
December 31, 2012 ‘
Investment in affiliates.......... $ 49 3 77 8 — § 88 § 17 8 231
GOOAWlL....o..oceee s $ 465 $ '8 S — S — 3 — 3 473
Capital expenditures.............. $ 238 $ 304 $ 66 $ 63 $ 34 3 705
Total segment assets.............. $ 4921 $ 4569 $ 1,70t §$ 922 § (1,937) $ 10,176
December 31, 2011
Investment in affiliates.......... $ 9% $ ‘74 $ — 3 71 $ 16 $ 257
GoodWill....ooceeeeeceeceneeircncs $ — 3 8 % — 3 — 3 — 3 "~ 8
Capital expenditures.............. $ 219 § 228 $ 100 $ 70 $ 13 3 630
Total segment assets.............. $ 3,567 § 4,11541 § 1,723  § 921 § (1,624) $ 9,128

(1) Eliminations and Other includes the elimination of inter-segment transactions.
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The reconciliation of Adjusted EBITDA to EBITDA includes other transformation and rationalization costs related to 1)

EBITDA......coooirrrereresenensnsenns
Depreciation and amortization.......

Operating income...........c.c.cu...
Interest expense..........cccoceceerererenenns
Other income, net............ccooerererenen.

Income before income taxes and
€quity INCOMe..........coeevererernerererennnes

Income tax expense..........cccoueune...
Equity income, net of tax...............
Net inCOMe.......covmeerenerenesrnssrannnes

Net income attributable to
noncontrolling interest ...................

Net income attributable to Delphi..

EBITDA.......c.ocovieiieeeiennnrennnnnne
Depreciation and amortization.......

Operating income....................
Interest expense..........coeveruecresernne
Other expense, net...........ccoccceveeunnes

Income before income taxes and
equity iNCOME.........ccevvveerrenreereennnns

Income tax expense............ccuruueu....
Equity income, net of tax...............
Net iNCOME .......coouererernreenrrereranenns

Net income attributable to
noncontrolling interest ...................

Net income attributable to Delphi..

the implementation of information technology systems to support finance, manufacturing and product development initiatives,

2) certain plant consolidations and closures costs, 3) consolidation of many staff administrative functions into a global business
service group, and 4) employee benefit plan settlements in Mexico. The reconciliation of EBITDA to net income attributable to
Delphi for the years ended December 31, 2012, 2011 and 2010 are as follows:

For the Year Ended December 31, 2012:

For the Year Ended December 31, 2011:

Electrical/
Electronic Powertrain Electronics Thermal Eliminations
Architecture Systems and Safety Systems and Other Total
(in millions)
$ 887 $ 698 $ 274§ 103 § — 3 1,962
(164) (182) Ca) 43) — (486)
$ 723 $ 516 $ 177 $ 60 $ — 1,476
(136)
5
1,345
(212)
27
$ 1,160
83
$ 1,077
Electrical/
Electronic Powertrain Electronics Thermal El