
Hearing Date and Time:  November 9, 2010 at 9:45 a.m., E.T. 
Objection Deadline:  November 2, 2010 at 4:00 p.m., E.T. 

  

 

 

JONES DAY 
North Point 
901 Lakeside Avenue 
Cleveland, Ohio  44114 
Telephone:  (216) 586-3939 
Facsimile:  (216) 579-0212  
Heather Lennox 
Robert S. Walker 
 
JONES DAY 
51 Louisiana Avenue NW 
Washington, D.C.  20001 
Telephone:  (202) 879-3939 
Facsimile:  (202) 626-1700 
Andrew M. Kramer 
 
JONES DAY 
222 East 41st Street  
New York, New York  10017 
Telephone:  (212) 326-3939 
Facsimile:  (212) 755-7306 
Lisa G. Laukitis 
 
Attorneys for General Motors LLC 

 
UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

---------------------------------------------------------------
 
In re 
 
MOTORS LIQUIDATION COMPANY, et al., 
 f/k/a General Motors Corp., et al., 

  Debtors. 

---------------------------------------------------------------

x 
: 
: 
: 
: 
: 
: 
: 
: 
x 

 
 
Chapter 11 
 
Case No. 09-50026 (REG) 
 
(Jointly Administered) 

 
 
 

MOTION OF GENERAL MOTORS LLC (F/K/A 
GENERAL MOTORS COMPANY) TO ENFORCE SALE ORDER 



TABLE OF CONTENTS 
 

Exhibit 

 

 

Preliminary Statement.................................................................................................................... 1 

Background.................................................................................................................................... 4 

Old GM's Historic Relationship with Delphi and Delphi's Bankruptcy Filing.................. 4 

The 2007 Delphi Restructuring MOU and the 2008 Implementation Agreement............. 4 

Confirmation of Delphi's Modified Plan ........................................................................... 8 

Old GM's Financial Difficulties and Bankruptcy Filing.................................................. 10 

Sale of Assets from Old GM to New GM........................................................................ 11 

The UAW Retiree Settlement Agreement ....................................................................... 13 

New GM's Assumption of the UAW Collective Bargaining Agreement ........................ 14 

The Additional VEBA Payment Demand and Lawsuit ................................................... 14 

Jurisdiction................................................................................................................................... 16 

Relief Requested .......................................................................................................................... 16 

Relevant Provisions of Key Documents ...................................................................................... 16 

Relevant Provisions of the 2007 Delphi Restructuring MOU ......................................... 16 

Relevant Provisions of the 2008 Implementation Agreement ......................................... 17 

Relevant Provisions of the UAW Retiree Settlement Agreement ................................... 18 

Relevant Provisions of the MPA...................................................................................... 24 

Relevant Provisions of the Sale Order ............................................................................. 27 

Argument ..................................................................................................................................... 28 

This Court Has the Authority to Enforce the Sale Order................................................. 29 

The UAW Retiree Settlement Agreement Extinguished Any Contingent 
Obligations of New GM to Make the Additional VEBA Payment ..................... 31 

The Conditions Precedent in the 2007 Delphi Restructuring MOU for the  
Additional VEBA Payment Have Not Been Satisfied......................................... 32 

The Sale Order Enjoins the UAW's Pursuit of the VEBA Complaint............................. 36 

The VEBA Complaint Is an Improper Collateral Attack on this Court's Sale Order 
in the Michigan District Court ............................................................................. 37 

New GM Will Continue to Suffer Harm  Should the UAW Continue to Prosecute 
the VEBA Complaint........................................................................................... 38 

Notice .......................................................................................................................................... 39 

No Prior Request.......................................................................................................................... 39 



 

 

TABLE OF AUTHORITIES 

 Page 
CASES 

Ace Am. Ins. Co. v. DPH Holdings Corp. (In re DPH Holdings Corp.), 
No. 05-44481, 2010 WL 3817549 (Bankr. S.D.N.Y. Sep. 9, 2010)..................................33, 34 

Back v. AM Gen. Corp. (In re Chateaugay Corp.), 
213 B.R. 633 (S.D.N.Y. 1997).....................................................................................29, 30, 38 

Celotex Corp. v. Edwards, 
514 U.S. 300 (1995)...........................................................................................................37, 38 

In re Dorsey Trailer Co., 
No. 04-32662, 2007 WL 4166170 (Bankr. M.D. Ala. Nov. 20, 2007)....................................34 

In re Chief Exec. Officers Clubs, Inc., 
359 B.R. 527 (Bankr. S.D.N.Y. 2007).....................................................................................29 

In re Gen. Motors Corp., 
407 B.R. 463 (Bankr. S.D.N.Y. 2009), aff'd sub nom., In re Motors 
Liquidation Co., 428 B.R. 43 (S.D.N.Y. 2010) and 430 B.R. 65  
(S.D.N.Y. 2010), reh'g denied, In re Motors Liquidation Co.,  
No. 09 Civ. 7794, 2010 WL 3565494 (S.D.N.Y. Sep. 10, 2010) ................................10, 11, 12 

In re Geneva Steel Co., 
236 B.R. 770 (Bankr. D. Utah 1999) .......................................................................................34 

In re Motors Liquidation Co., 
Case No. 09-50026 (Bankr. S.D.N.Y.) 
Transcript of Hearing, Oct. 4, 2010 .............................................................................29, 30, 39 

In re Port Royal Land Timber Co.,  
105 B.R. 72 (Bankr. S.D. Ala. 1989), vacated sub nom on other grounds, 
Port Royal Land & Timber Co. v. Berkowitz, Lefkovits, Isom & Kushner,  
924 F.2d 208 (11th Cir. 1991) .................................................................................................34 

In re Valley View Shopping Ctr. L.P., 
260 B.R. 10 (Bankr. D. Kan. 2001) .........................................................................................34 

Int'l Union, United Auto., Aerospace, and Agric. 
Implement Workers of Am. v. Gen. Motors Corp., 
497 F.3d 615 (6th Cir. 2007) .....................................................................................................5 

Luan Inv. S.E. v. Franklin 145 Corp. (In re Petrie Retail, Inc.), 
304 F.3d 223 (2d Cir. 2002).....................................................................................................29 



TABLE OF AUTHORITIES 
(continued) 

Page 

 

 -ii- 

Travelers Indem. Co. v. Bailey, 
129 S. Ct. 2195 (2009).................................................................................................29, 30, 38 

Universal Oil Ltd. v. Allfirst Bank (In re Millenium Seacarriers, Inc.), 
419 F.3d 83 (2d Cir. 2005).......................................................................................................29 

STATUTES 

11 U.S.C. § 105........................................................................................................................16, 30 

11 U.S.C. § 363..............................................................................................................................16 

28 U.S.C. § 157..............................................................................................................................16 

28 U.S.C. § 1334............................................................................................................................16 

29 U.S.C. § 1408............................................................................................................................16 

29 U.S.C. § 1409............................................................................................................................16 



TABLE OF EXHIBITS 
 

Exhibit 

 

 

UAW Retiree Settlement Agreement (without exhibits) .............................................................. A 

Sale Order (with Master Purchase Agreement attached as an exhibit)..........................................B 

2007 Delphi Restructuring MOU (without exhibits) .....................................................................C 

Delphi-GM Global Settlement Agreement (without exhibits)...................................................... D 

Delphi-GM Global Settlement Order (without exhibits) ...............................................................E 

2008 Implementation Agreement .................................................................................................. F 

Amended Delphi Disclosure Statement (without exhibits) .......................................................... G 

Delphi Modified Plan (without exhibits) ...................................................................................... H 

VEBA Complaint............................................................................................................................ I 

Dispute Notice ................................................................................................................................J 

Dispute Notice Response .............................................................................................................. K 

Rally Decision................................................................................................................................L 

Proposed Order .............................................................................................................................M



  

 

TO THE HONORABLE ROBERT E. GERBER, 
UNITED STATES BANKRUPTCY JUDGE: 

General Motors LLC f/k/a General Motors Company ("New GM") hereby moves 

for an order enforcing this Court's Order (I) Authorizing Sale of Assets Pursuant to Amended 

and Restated Master Purchase Agreement with NGMCO, Inc., a U.S. Treasury-Sponsored 

Purchaser; (II) Authorizing Assumption and Assignment of Certain Executory Contracts and 

Unexpired Leases in Connection with the Sale; and (III) Granting Related Relief, entered on 

July 5, 2009 (Docket No. 2968) (the "Sale Order"), to enjoin the prosecution of a lawsuit filed 

by the International Union, United Automobile, Aerospace, and Agricultural Implement Workers 

of America (the "UAW") against New GM that violates the terms of the Sale Order and a related 

settlement agreement that has been approved by this Court.  In support of this Motion, New GM 

respectfully represents as follows: 

Preliminary Statement 

1. As part of an overall strategy to reduce operating costs and consummate a 

sale of the assets of the debtors and debtors in possession in these chapter 11 cases 

(the "Debtors"), New GM, as purchaser of those assets, entered into a settlement agreement 

(the "UAW Retiree Settlement Agreement")1 with the UAW by which a new Voluntary 

Employees' Beneficiary Association trust (a "VEBA") was established (the "New VEBA") to 

satisfy the Debtors' obligations regarding the provision of post-employment medical benefits to 

UAW retirees.  New GM, as the buyer of the Debtors' assets, would make substantial 

contributions to the New VEBA as outlined in the agreement and in the motion seeking approval 

of the sale. See Docket No. 92 at ¶¶ 26-29 and Exhibit F. 

                                                 
1  A copy of the UAW Retiree Settlement Agreement (without exhibits) is attached hereto as Exhibit A and is 

incorporated herein by reference. 
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2. New GM's obligations to the New VEBA as detailed in the UAW Retiree 

Settlement Agreement consist of an almost immediate transfer of more than $10 billion and 

equity in New GM.  A singular component of that agreement, however, was its express and 

repeated admonition that New GM's obligations to make contributions to the New VEBA were 

"fixed and capped" at the amount and structure of the specific payments denominated in the 

agreement — and no more.  Provisions of the UAW Retiree Settlement Agreement evidencing 

New GM's fixed payment obligations include: 

• "[New GM's] financial obligation and payments to the New Plan and 
New VEBA are fixed and capped by the terms of this Settlement 
Agreement. . . .  Pursuant to this Settlement Agreement, [New GM] shall 
have the following, and only the following, obligations to the New VEBA 
and the New Plan . . . ."  (UAW Retiree Settlement Agreement § 8.) 

• "The UAW, acting on its own behalf and as the authorized representative 
of the Class and the Covered Group, also agrees not to seek to obligate 
[New GM] to:  (i) provide any additional payments to the New VEBA 
other than those specifically required by this Settlement Agreement . . . ."  
(Id. § 14.) 

• "[A]ll obligations of [New GM] . . . and all provisions of applicable 
collective bargaining agreements, contracts, letters and understandings in 
any way related to Retiree Medical Benefits for the Class and the Covered 
Group are terminated on the Implementation Date, or otherwise amended 
so as to be consistent with this Settlement Agreement . . . ." (Id. § 5(D).) 

• "This Settlement Agreement constitutes the entire agreement between the 
parties regarding the matters set forth herein, and no representations, 
warranties or inducements have been made to any party concerning this 
Settlement Agreement, other than representations, warranties and 
covenants contained and memorialized in this Settlement Agreement."  
(Id. § 32(C).) 

• "This Settlement Agreement supersedes any prior understandings, 
agreements or representations by or between the parties, written or oral, 
regarding the matters set forth in this Settlement Agreement."  (Id.) 

3. On July 5, 2009, this Court entered the Sale Order, which approved the 

sale of substantially all of the Debtors' assets to New GM pursuant to the Amended and Restated 
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Master Sale and Purchase Agreement, dated as of June 26, 2009 (as amended, the "MPA").2  The 

Sale Order provided that the Debtors' assets would be sold to New GM, pursuant to section 363 

of the Bankruptcy Code, 11 U.S.C. §§ 101-1532 (the "Bankruptcy Code"), free and clear of 

interests, claims, liens and liabilities that were not expressly assumed by New GM.  The Sale 

Order also approved the terms and conditions of the UAW Retiree Settlement Agreement, which, 

as described, establishes New GM's sole obligations to the New VEBA. 

4. The UAW now seeks to force New GM to make an additional 

$450 million contribution to the New VEBA (the "Additional VEBA Payment"), based not 

upon the "fixed and capped" commitments of the integrated UAW Retiree Settlement 

Agreement, but upon an entirely separate and contingent alleged obligation contained in an 

agreement between the Debtors, Delphi Corporation ("Delphi") and the UAW (the "2007 Delphi 

Restructuring MOU") entered into nearly two years before this Court approved the UAW 

Retiree Settlement Agreement.3  Any contingent obligation in that 2007 agreement calling for 

contributions to a VEBA has been superseded and extinguished by the express terms of the 

UAW Retiree Settlement Agreement that establish and limit New GM's payment obligations to 

the New VEBA.   

5. The fact that the UAW's demand for the Additional VEBA Payment is 

precluded by the express terms of the UAW Retiree Settlement Agreement is dispositive.  

Nevertheless, if the Court were to determine otherwise, as discussed below, the express 

conditions precedent to the Additional VEBA Payment have never been satisfied.  For this 

independent reason, the UAW's demand for the Additional VEBA Payment must fail. 
                                                 
2  A copy of the Sale Order, with the MPA included as an exhibit, is attached hereto as Exhibit B and is 

incorporated herein by reference. 
3  A copy of the 2007 Delphi Restructuring MOU (without exhibits) is attached hereto as Exhibit C and is 

incorporated herein by reference. 
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Background 

Old GM's Historic Relationship with Delphi and Delphi's Bankruptcy Filing 

6. The UAW's request for the Additional VEBA Payment has its roots in the 

historic relationship between Debtor General Motors Corporation n/k/a Motors Liquidation 

Company ("Old GM") and Delphi.  Prior to January 1, 1999, Old GM conducted Delphi's 

business through various divisions and subsidiaries.  Delphi was incorporated in Delaware in 

1998 as a wholly-owned subsidiary of Old GM.  Effective as of January 1, 1999, the assets and 

liabilities of those divisions and subsidiaries were transferred to Delphi.  Delphi's separation 

from Old GM was completed in May 1999. 

7. On October 8 and 14, 2005, Delphi and certain of its affiliates 

(collectively, the "Delphi Debtors") filed voluntary petitions for relief under chapter 11 of the 

Bankruptcy Code in this District, Case No. 05-44481 (RDD). 

The 2007 Delphi Restructuring MOU and the 2008 Implementation Agreement 

8. After Delphi filed for bankruptcy, Old GM engaged in extensive 

negotiations with the Delphi Debtors to facilitate Delphi's emergence from bankruptcy as a 

first-tier automotive parts manufacturing entity and major supplier to Old GM.  As part of that 

effort, Old GM entered into a series of agreements with Delphi and, among others, the UAW, 

including the 2007 Delphi Restructuring MOU.  Among the key provisions of the 2007 Delphi 

Restructuring MOU was the express condition that Delphi would emerge from bankruptcy 

retaining ownership of four manufacturing facilities and continue as a principal supplier to Old 

GM.  (See 2007 Delphi Restructuring MOU § B.1.)4  Other provisions dealt with a division of 

                                                 
4  Section B.1 of the 2007 Delphi Restructuring MOU provides that the "[s]ites to remain owned and operated 

by Delphi ('Keep Sites') [include:]  Kokomo[;] Lockport[;] Rochester[; and] Grand Rapids."  (2007 Delphi 
Restructuring MOU § B.1.) 
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responsibility between Old GM and Delphi regarding UAW-represented Delphi employees with 

respect to pension, health care, severance and other employment related benefits and obligations. 

9. In addition, the 2007 Delphi Restructuring MOU acknowledged that the 

UAW had asserted a claim of $450 million against Delphi "as a result of the modifications 

encompassed by [the 2007 Delphi Restructuring MOU] and various other UAW agreements 

during the course of Delphi's bankruptcy."  (2007 Delphi Restructuring MOU § J.2.)  Although 

the parties did not acknowledge the validity of the UAW's claims, Old GM agreed to settle the 

claim on Delphi's behalf by agreeing to make the Additional VEBA Payment to the then-existing 

VEBA (the "DC VEBA") that had been established pursuant to a previous settlement agreement 

approved by the United States District Court for the Eastern District of Michigan (the "Michigan 

District Court") in the case of Int'l Union, UAW et al. v. Gen. Motors Corp., Civil Action 

No. 05-73991, if certain conditions were met.  (Id.) 

10. Pursuant to the terms of the 2007 Delphi Restructuring MOU, Old GM's 

obligation to make the $450 million contribution to the DC VEBA expressly was not effective 

until the occurrence of both of the following:   

(a) Delphi and Old GM executed a comprehensive settlement agreement 
resolving the financial, commercial and other matters between them; and 

(b) the substantial consummation of a plan of reorganization in Delphi's 
bankruptcy case "that incorporates, approves and is consistent with all of 
the terms of this Agreement [the 2007 Delphi Restructuring MOU] and 
the comprehensive settlement agreement between Delphi and 
[Old] GM."   

(2007 Delphi Restructuring MOU § K.2) (emphasis added).  Delphi filed a motion in its 

chapter 11 case seeking approval of the 2007 Delphi Restructuring MOU, which the Delphi 

bankruptcy court granted on July 19, 2007 (Case No. 05-44481; Docket No. 8693). 
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11. Shortly after approval of the 2007 Delphi Restructuring MOU, on 

September 6, 2007, Old GM and Delphi entered into a Global Settlement Agreement (Case 

No. 05-44481; Docket No. 11386, Exhibit 7.20(a)) (the "Original GSA").  The Original GSA 

and certain related agreements were intended to finalize Old GM's financial support for the 

Delphi Debtors' legacy and labor costs and to confirm Old GM's business commitment to the 

Debtors.  Pursuant to the Original GSA, Old GM agreed to satisfy many of the labor 

commitments set forth in the 2007 Delphi Restructuring MOU.  In return, Old GM was to 

receive approximately $4 billion from Delphi, including:  

(a) a note from Delphi in the amount of $1.5 billion to be paid promptly in 
cash following the effective date of Delphi's plan of reorganization; and 

(b) an additional $2.5 billion in consideration consisting of a combination of 
preferred stock, cash and notes.  

(Original GSA §§ 2.03(c)(iv) and 4.04(a).) 

12. On December 10, 2007, the Delphi Debtors filed their first amended joint 

plan of reorganization (Case No. 05-44481; Docket No. 11386) (the "Original Plan").  The 

Original Plan incorporated many of the provisions set forth in the 2007 Delphi Restructuring 

MOU and the Original GSA, including the continued existence of Delphi as a reorganized 

operating entity and Old GM's retention of billions of dollars in claims against the Delphi 

Debtors (Original Plan §§ 5.4 and 11.1).  The Delphi bankruptcy court entered an order 

confirming the Original Plan, as modified, on January 25, 2008 (Case No. 05-44481; Docket 

No. 12359).  Because of deteriorating economic conditions and the loss of exit financing, 

however, the Delphi Debtors were unable to consummate the Original Plan, and their chapter 11 

cases were unexpectedly extended. 

13. In 2008, Delphi again approached Old GM concerning the Delphi Debtors' 

continuing financial difficulties stemming from their labor and legacy costs.  As a result of those 
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negotiations, Delphi and Old GM entered into an amended and restated Global Settlement 

Agreement (the "Delphi-GM Global Settlement Agreement"),5 which the Delphi bankruptcy 

court approved on September 26, 2008 (Case No. 05-44481; Docket No. 14287) 

(the "Delphi-GM Global Settlement Order").6  Through the Delphi-GM Global Settlement 

Agreement, Old GM greatly enhanced its support for Delphi and its employee and retiree 

obligations.  The terms of the 2007 Delphi Restructuring MOU, however, remained unchanged.  

(See Delphi-GM Global Settlement Agreement § 2.01.) 

14. The Delphi-GM Global Settlement Order authorized the Delphi Debtors to 

implement certain provisions of the Delphi-GM Global Settlement Agreement immediately 

pursuant to implementation agreements with the unions.  (Delphi-GM Global Settlement 

Order ¶ 9.)  On September 26, 2008, Delphi, Old GM and the UAW entered into an 

implementation agreement (the "2008 Implementation Agreement"),7 by which the parties 

agreed to the immediate triggering of certain of Old GM's commitments to provide certain 

pension and welfare benefits to UAW employees.  While the 2008 Implementation Agreement 

accelerated some of Old GM's obligations under the 2007 Delphi Restructuring MOU, the 

agreement provided that the Additional VEBA Payment of $450 million by Old GM to the DC 

VEBA would remain payable only according to the terms and conditions originally specified in 

the 2007 Delphi Restructuring MOU.  (See 2008 Implementation Agreement § 6.)  In other 

words, the Additional VEBA Payment was still conditioned on:  

(a) a comprehensive settlement between Delphi and Old GM; and  
                                                 
5  A copy of the Delphi-GM Global Settlement Agreement (without exhibits) is attached hereto as Exhibit D 

and is incorporated herein by reference. 
6  A copy of the Delphi-GM Global Settlement Order (without exhibits) is attached hereto as Exhibit E and is 

incorporated herein by reference. 
7  A copy of the 2008 Implementation Agreement is attached hereto as Exhibit F and is incorporated herein 

by reference. 
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(b) the consummation of a plan of reorganization by the Delphi Debtors that 
was consistent with "all of the terms" of the 2007 Delphi Restructuring 
MOU and the settlement between Delphi and Old GM. 

Confirmation of Delphi's Modified Plan  

15. After execution of the Delphi-GM Global Settlement Agreement and the 

2008 Implementation Agreement in the Fall of 2008, the U.S. economy plunged into one of the 

deepest recessions since the Great Depression of the 1930s.  The auto industry followed the 

general economy into decline, and the resulting events were catastrophic to Delphi's efforts to 

emerge from bankruptcy as an operating manufacturing entity.  Vehicle production by domestic 

original equipment manufacturers collapsed, severely impacting Delphi's revenue.  Delphi's 

sources of financing withdrew, and alternatives were unavailable.  By mid-2009, Delphi 

acknowledged that it could not reorganize in bankruptcy as the parties to the various agreements 

had contemplated, but that it would instead sell its valuable assets to third party buyers and 

distribute the proceeds of those sales to its creditors.  Thereafter, it would emerge from 

bankruptcy solely to liquidate any remaining assets and wind up its affairs.  See Supplement To 

First Amended Disclosure Statement With Respect To First Amended Joint Plan Of 

Reorganization Of Delphi Corporation And Certain Affiliates, Debtors And 

Debtors-In-Possession (As Modified) (Case No. 05-44481; Docket No. 17031) (the "Amended 

Delphi Disclosure Statement"),8 at S-V through S-VII.  Thus, Delphi would not fulfill the terms 

of the 2007 Delphi Restructuring MOU and emerge from bankruptcy as a first-tier automotive 

parts manufacturer to GM, let alone satisfy its shared responsibility for employee benefits set 

forth in that agreement. 

                                                 
8  A copy of the Amended Delphi Disclosure Statement (without exhibits) is attached hereto as Exhibit G and 

is incorporated herein by reference. 
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16. Accordingly, on June 1, 2009, Delphi filed a supplemental motion (Case 

No. 05-44481; Docket No. 16646), which sought approval of:  

(a) certain modifications to the Original Plan (the "Modified Plan");9 

(b) supplemental disclosures; and  

(c) procedures for re-soliciting votes on the Modified Plan.  

The parties did not, however, seek to modify the conditions to Old GM's obligation under the 

2007 Delphi Restructuring MOU to make a $450 million VEBA payment.  After holding a final 

plan modification hearing on July 29 and 30, 2009, the Delphi bankruptcy court entered an order 

(Case No. 05-44481; Docket No. 18707) approving the Modified Plan on July 30, 2009. 

17. On October 6, 2009, the Delphi Debtors substantially consummated the 

Modified Plan, and the effective date for the Modified Plan occurred.  As indicated, the Modified 

Plan was radically different than Delphi's Original Plan in that, rather than emerging from 

bankruptcy as a reorganized entity, Delphi sold most of its assets pursuant to a Master 

Disposition Agreement.  (See Modified Plan § 7.7.)  Specifically, a third party acquired 

substantially all of Delphi's global core businesses, and an affiliate of New GM acquired the 

Debtors' non-core steering business and certain U.S. manufacturing plants.  The Delphi Debtors 

emerged from chapter 11 as liquidating entities to dispose of any remaining assets, pay certain 

retained liabilities and eventually close their chapter 11 cases. 

18. New GM (as successor in interest to Old GM) received much different 

treatment under the Modified Plan from that contemplated by the Original Plan, the 2007 Delphi 

Restructuring MOU, the Original GSA and the Delphi-GM Global Settlement Agreement.  For 

example, the Delphi-GM Global Settlement Agreement contemplated that Old GM would 

                                                 
9  A copy of the Modified Plan (without exhibits) is attached hereto as Exhibit H and is incorporated herein 

by reference. 
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receive a $2.1 billion administrative claim and a subordinated $2.5 billion general unsecured 

claim.  (Delphi-GM Global Settlement Agreement §§ 4.04(a) and (b).)  Under the Modified Plan, 

however, neither Old GM nor New GM received any recovery on GM's claims.  (Modified Plan 

§§ 2.3 and 5.5.)  Moreover, the 2007 Delphi Restructuring MOU contemplated that Delphi 

would continue operating four UAW-Delphi plants, retain the UAW employees at those 

locations and continue as a principal supplier to New GM.  (2007 Delphi Restructuring MOU 

§ B.1.)  New GM, however, was required to buy back those plants pursuant to the terms of the 

Modified Plan and assume the related employment obligations at those facilities.  As a result, the 

Modified Plan, and specifically New GM's treatment and recovery thereunder, was not consistent 

with any of the 2007 Delphi Restructuring MOU, the Original GSA or the Delphi-GM Global 

Settlement Agreement. 

Old GM's Financial Difficulties and Bankruptcy Filing  

19. As of March 31, 2009, Old GM's business had deteriorated to the point 

that it had assets of approximately $82 billion but liabilities of approximately $172 billion.  

See In re Gen. Motors Corp., 407 B.R. 463, 475 (Bankr. S.D.N.Y. 2009), aff'd sub nom., In re 

Motors Liquidation Co., 428 B.R. 43 (S.D.N.Y. 2010) and 430 B.R. 65 (S.D.N.Y. 2010), reh'g 

denied, In re Motors Liquidation Co., No. 09 Civ. 7794, 2010 WL 3565494 (S.D.N.Y. 

Sep. 10, 2010) (the "Sale Decision").  These liabilities included more than $44 billion of 

unfunded employee benefit obligations, including more than $20 billion of unfunded obligations 

to the DC VEBA on account of UAW retiree medical benefits.  Id. at 484. 

20. As a result of these financial difficulties, the Debtors filed these chapter 11 

cases on June 1, 2009.  As had been widely reported, the United States Department of Treasury 

("Treasury") provided billions of dollars of financial assistance to the Debtors in 2009, 

including debtor-in-possession financing in these chapter 11 cases.  The financing was provided 
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to prevent "a systematic failure throughout the domestic automotive industry and the significant 

harm to the overall U.S. economy that would result from the loss of hundreds of thousands of 

jobs and the sequential shutdown of hundreds of ancillary businesses."  Id. at 477. 

Sale of Assets from Old GM to New GM 

21. In conjunction with providing financing, the Treasury asked Old GM to 

consider "a transaction under which substantially all [Old] GM's assets would be purchased by a 

Treasury-sponsored purchaser . . . in an expedited process under section 363 of the [Bankruptcy] 

Code."  Id. at 480.  In this regard, a new legal entity, New GM, was created to purchase, free and 

clear of all liens, claims and encumbrances, substantially all of the assets of the Debtors in a sale 

under section 363 of the Bankruptcy Code.  In the end, as this Court found, there was no 

alternative to a section 363 sale other than immediate liquidation.  Id. at 485. 

22. Before agreeing to provide the Debtors sufficient financing to avoid 

immediate liquidation, the federal government recognized the need for a "fresh start" for 

New GM — free from many of Old GM's liabilities — and conditioned its assistance on 

"substantial debt reduction," a more aggressive business plan and using the Bankruptcy Code to 

"restructure quickly and emerge stronger."  Id. at 479.  Sacrifices were required from all 

constituents of the Debtors, including dealers, suppliers, bondholders, stockholders, employees 

and retirees. 

23. Among the reductions in expenses was that at least half of the $20 billion 

obligation to the DC VEBA trust for UAW retiree medical benefits had to be in the form of 

common stock rather than cash.  Id. at 478, 483.  This required Old GM and New GM to reach 

an agreement with the UAW regarding a variety of issues, including the future funding of the 

New VEBA.  Id. at 479 ("But rather than leaving GM to simply go into liquidation, the President 

stated that the U.S. Government would provide assistance to avoid such a result, if GM took the 
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necessary additional steps to justify that assistance — including reaching agreements with the 

UAW, GM's bondholders, and the VEBA Trust.") (emphasis in original). 

24. Ultimately, New GM and the UAW reached an agreement regarding the 

funding of a new VEBA for UAW retiree medical benefits:  the UAW Retiree Settlement 

Agreement.  This agreement was crucial in allowing New GM to "fix and cap" its contributions 

to the New VEBA so that New GM could successfully complete the purchase of the Debtors' 

assets.  This Court recognized the importance of this settlement in the Sale Decision: 

In 2007 and 2008, GM settled various controversies with 
respect to its healthcare obligations by entering into an agreement 
(the "2008 UAW Settlement Agreement"), generally providing that 
responsibility for providing retiree healthcare would permanently 
shift from GM to a new plan that was independent of GM.  GM 
would no longer have to pay for the benefits themselves, but 
instead would have to make specified contributions aggregating 
approximately $20.56 billion to be made by GM into the VEBA 
Trust.  The 2008 UAW Settlement Agreement, therefore, fixed and 
capped GM's obligations — but in a very large amount. 

As part of the 363 Transaction, the Purchaser and the UAW 
have reached a resolution addressing the ongoing provision of 
those benefits.  New GM will make contributions to the New 
VEBA, which will have the obligation to fund the UAW retiree 
health and welfare benefits. And under the "UAW Retiree 
Settlement Agreement," New GM will put value into the New 
VEBA, which will then have the obligation to fund retiree medical 
benefits for the Debtors' retirees and surviving spouses represented 
by the UAW (the "UAW-Represented Retirees"). 

Id. at 484. 

25. On June 1, 2009, the Debtors filed a motion (Docket No. 92) seeking to 

sell substantially all of their assets to New GM pursuant to the MPA and section 363 of the 

Bankruptcy Code and the approval of the UAW Retiree Settlement Agreement.  On July 5, 2009, 

the Court issued the Sale Decision and entered the Sale Order approving, among other things: 

(a)  the sale of the Debtors' assets to New GM pursuant to the terms and 
conditions set forth in the MPA (the "Sale"); and  
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(b) the UAW Retiree Settlement Agreement.   

The Sale closed on July 10, 2009. 

The UAW Retiree Settlement Agreement  

26. As described, New GM entered into the UAW Retiree Settlement 

Agreement to fix and cap its contributions to the New VEBA so that it could satisfy the federal 

government's mandate to reduce expenses and create a viable cost structure in connection with 

the purchase of the Debtors' assets.  Throughout the UAW Retiree Settlement Agreement, the 

parties make clear that the agreement sets forth all of New GM's obligations to the New VEBA.  

The UAW Retiree Settlement Agreement also provides for the termination of the DC VEBA and 

the transfer of all of its assets and liabilities to the New VEBA. 

27. The UAW Retiree Settlement Agreement expressly identifies each of New 

GM's obligations to the New VEBA, including the issuance of a promissory note and common 

stock to the New VEBA, as well as several other items.  Notably, nowhere in the UAW Retiree 

Settlement Agreement is the Additional VEBA Payment arising from the 2007 Delphi 

Restructuring MOU identified as being excepted from the all-inclusive terms of the UAW 

Retiree Settlement Agreement.  The Additional VEBA Payment was clearly and unambiguously 

superseded by the "fixed and capped" payments that New GM was to make under the UAW 

Retiree Settlement Agreement.  It is clear from the four corners of the UAW Retiree Settlement 

Agreement that New GM has no obligation to make the Additional VEBA Payment.  Indeed, the 

UAW's claim in this regard is itself a breach of the UAW's commitments under the terms of the 

UAW Retiree Settlement Agreement, which expressly preclude it from seeking to impose VEBA 

payment obligations upon New GM other than those specified in the agreement itself.10 

                                                 
10  As noted, supra, Section 14 of the UAW Retiree Settlement Agreement provides that "[t]he UAW, acting 

on its own behalf and as the authorized representative of the Class and the Covered Group, also agrees not 
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New GM's Assumption of the UAW Collective Bargaining Agreement 

28. Pursuant to the terms of the Sale Order and the MPA, New GM assumed 

the "UAW Collective Bargaining Agreement," which is defined in the MPA as any agreement 

between Old GM and the UAW involving employees of Old GM and its affiliates, which 

arguably includes the 2007 Delphi Restructuring MOU.  Any such assumption, however, is 

subject to the modifications set forth in the UAW Retiree Settlement Agreement which expressly 

established the "fixed and capped" extent of New GM's VEBA payment obligation and declared 

any agreement providing otherwise to be "supersed[ed]," "amended," or "terminated."  

(See UAW Retiree Settlement Agreement, §§ 5(D), 8, 14 and 32(C).)  Accordingly, as set forth 

in more detail below, any obligation of New GM under the 2007 Delphi Restructuring MOU 

and/or the 2008 Implementation Agreement to make the Additional VEBA Payment was 

extinguished by the UAW Retiree Settlement Agreement, because that agreement purposefully 

limits New GM's payment obligations to the New VEBA to those specifically identified in the 

UAW Retiree Settlement Agreement. 

The Additional VEBA Payment Demand and Lawsuit 

29. Despite entering into the UAW Retiree Settlement Agreement that 

expressly "fixed and capped" all of New GM's obligations to the New VEBA, and contrary to its 

own express commitment to refrain from seeking to obligate New GM to contribute more than 

what is specified in that agreement, on April 6, 2010, the UAW filed a complaint in the Michigan 

District Court (the "VEBA Complaint"), claiming that New GM's refusal to pay $450 million to 

 
(continued…) 
 

to seek to obligate [New GM] to … provide any additional payments to the New VEBA other than 
those specifically required by this Settlement Agreement . . . ." (UAW Retiree Settlement Agreement 
§ 14) (emphasis added). 
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the New VEBA constitutes a breach of the 2007 Delphi Restructuring MOU.11  Both before and 

after the filing of the VEBA Complaint, the parties took a number of steps to discuss the issues 

involved in the VEBA Complaint, including, among other things, exchanging letters on 

July 27, 2010 and August 31, 2010 and meeting in person on September 14, 2010.  In addition, 

pursuant to a stipulation dated July 26, 2010, the parties agreed to extend the UAW's deadline to 

serve the VEBA Complaint until October 4, 2010.  Notwithstanding these efforts, however, the 

UAW served New GM with the VEBA Complaint on September 17, 2010, and New GM filed an 

answer to the VEBA Complaint in the Michigan District Court on October 8, 2010. 

30. After being served with the VEBA Complaint, on September 30, 2010, in 

accordance with Section 26.B(i) of the UAW Retiree Settlement Agreement, New GM issued, 

and the UAW received, a written notice of dispute arising out of or relating to the enforcement, 

implementation, application and interpretation of the UAW Retiree Settlement Agreement 

(the "Dispute Notice").12  On October 21, 2010, New GM received the UAW's response, which 

essentially reiterates the UAW's previous denials with respect to the applicability of the UAW 

Retiree Settlement Agreement to its lawsuit for the Additional VEBA Payment (the "Dispute 

Notice Response").13  More than 21 days having passed since the UAW's receipt of New GM's 

Dispute Notice, New GM now seeks recourse from this Court.14   

                                                 
11  A copy of the VEBA Complaint is attached hereto as Exhibit I and is incorporated herein by reference. 
12  A copy of the Dispute Notice is attached hereto as Exhibit J and is incorporated herein by reference. 
13  A copy of the Dispute Notice Response is attached hereto as Exhibit K and is incorporated herein by 

reference. 
14  Section 26(B)(ii) of the UAW Retiree Settlement Agreement provides in relevant part, "[i]f the Dispute 

Party [here, the UAW] fails to respond within 21 calendar days from its receipt of the notice, the aggrieved 
party may seek recourse to the Bankruptcy Court …. "  Section 26 is silent as to what happens if the 
Dispute Party responds by unequivocal denial as to the agreement's applicability, including its dispute 
resolution provisions.  It is evident from the UAW's continued prosecution of its Michigan District Court 
action (the UAW recently filed a motion in the Michigan District Court seeking to preclude this Court's 
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Jurisdiction 

31. This Court has subject matter jurisdiction to consider this matter pursuant 

to 28 U.S.C. § 1334, paragraph 71 of the Sale Order, paragraph 26 of the UAW Retiree 

Settlement Agreement and/or supplemental jurisdiction.  This is a core proceeding pursuant to 

28 U.S.C. § 157(b).  Venue is proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409. 

Relief Requested 

32. Pursuant to sections 105 and 363 of the Bankruptcy Code, New GM 

hereby seeks the entry of an order:   

(a) enforcing the Sale Order and the UAW Retiree Settlement Agreement; 

(b) enjoining the UAW from pursuing the Additional VEBA Payment; and 

(c) declaring that New GM has no obligation to make the Additional VEBA 
Payment. 

Relevant Provisions of Key Documents 

Relevant Provisions of the 2007 Delphi Restructuring MOU 

33. Section J.2 of the 2007 Delphi Restructuring MOU states as follows: 

The UAW has asserted a claim against Delphi in the 
amount of $450 million as a result of the modifications 
encompassed by this Agreement and various other UAW 
agreements during the course of Delphi's bankruptcy.  Although 
Delphi has not acknowledged this claim, [Old] GM has agreed to 
settle this claim by making a payment in the amount of 
$450 million, which the UAW has directed to be paid directly to 
the DC VEBA established pursuant to the settlement agreement 
approved by the court in the case of Int'l Union, UAW et al. v. 
General Motors Corp., Civil Action No. 05-73991 ("Henry I"). 

2007 Delphi Restructuring MOU § J.2. 

 
(continued…) 
 

review as to whether the UAW Retiree Settlement Agreement precludes its claims) that this matter cannot 
be amicably resolved, and that it is appropriate for New GM to seek relief from this Court at this time. 
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34. Section K.2 of the 2007 Delphi Restructuring MOU, which sets forth the 

conditions to effectiveness for certain obligations in the 2007 Delphi Restructuring MOU 

(including the Additional VEBA Payment described in Section J.2), provides in relevant part as 

follows: 

The parties acknowledge that the following provisions 
[including Section J.2] of this Agreement will not become 
effective until all of the following events have occurred and as 
of the date when the last of such events shall have occurred:  
(a) execution by Delphi and GM of a comprehensive settlement 
agreement resolving the financial, commercial, and other matters 
between them and (b) the substantial consummation of a plan of 
reorganization proposed by Delphi in its chapter 11 cases and 
confirmed by the Bankruptcy Court which incorporates, 
approves and is consistent with all of the terms of this 
Agreement and the comprehensive settlement agreement 
between Delphi and GM. . . . 

2007 Delphi Restructuring MOU § K.2 (emphasis added). 

Relevant Provisions of the 2008 Implementation Agreement 

35. The 2008 Implementation Agreement affirmed that any obligation of 

Old GM to make the $450 million Additional VEBA Payment, as set forth in Section J.2 of the 

2007 Delphi Restructuring MOU, remained subject to the conditions described in Section K.2 of 

the 2007 Delphi Restructuring MOU, notwithstanding the fact that certain of Old GM's 

obligations under the 2007 Delphi Restructuring MOU were being accelerated pursuant to the 

terms of the 2008 Implementation Agreement.  Specifically, Section 6 of the 

2008 Implementation Agreement provides in relevant part as follows: 

6. As of the Implementation Effective Date, all 
provisions of the [2007] MOU are deemed adjusted, conformed or 
modified only to the extent necessary to provide for the 
404(l) Transfers, the Delphi Pension Freeze, the Delphi Cessation 
of OPEB, the effectiveness of the waivers of claims and the 
releases provided for in section 2.1 of the Term Sheet, and the 
triggering of the Term Sheet as contemplated by this 
Implementation Agreement and Article II of the [Delphi-GM 
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Global Settlement Agreement]….  The payment required by 
sections J(2) and K(2)(e) shall remain payable as set forth in 
the [2007 Delphi Restructuring] MOU. 

2008 Implementation Agreement § 6 (emphasis added). 

Relevant Provisions of the UAW Retiree Settlement Agreement 

36. The recitals to the UAW Retiree Settlement Agreement set forth the 

purposes of the agreement, including the termination of the DC VEBA (which is defined as the 

Existing External VEBA in the agreement), the transfer of all assets of the DC VEBA to the 

New VEBA and the need to fix and cap New GM's contributions to the New VEBA: 

This Settlement Agreement recognizes and approves on the 
basis set forth herein: (i) the adoption of the [New Co] Plan; 
(ii) the amendment of the [New Co] Plan to terminate coverage for 
and exclude from coverage the Class and the Covered Group; 
(iii) the transfer of the UAW Related Account of the Existing 
Internal VEBA to the New VEBA; (iv) the termination of 
participation by the Class and the Covered Group under the 
Existing Internal VEBA; (v) the termination of the Existing 
External VEBA in conjunction with the establishment of the 
New Plan, and the transfer to the New VEBA of all assets and 
liabilities of the Existing External VEBA; (vi) that all claims for 
Retiree Medical Benefits incurred after the Implementation Date 
by the Class and the Covered Group … shall be solely the 
responsibility and liability of the New Plan and the New 
VEBA; … (viii) that the New Plan shall replace the [New Co] Plan 
with respect to the provision of Retiree Medical Benefits to the 
Class and the Covered Group after the Implementation Date; 
(ix) that the New VEBA shall receive certain payments as 
described herein from the Existing Internal VEBA, the Existing 
External VEBA, and [New Co]; (x) that [New Co]'s obligation to 
pay into the New VEBA is fixed and capped as described 
herein; and (xi) that the New VEBA shall serve as the exclusive 
funding mechanism for the New Plan. 

UAW Retiree Settlement Agreement p. 2 (emphasis added). 

37. The definitions of the "Class Members" and "Covered Group" in the UAW 

Retiree Settlement Agreement make clear that Delphi retirees that were entitled to benefits under 
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the 2008 Implementation Agreement are included in the group of UAW retirees that are covered 

by the UAW Retiree Settlement Agreement: 

Class or Class Members.  The term "Class" or "Class 
Members" shall mean all persons who are: . . . 

(iii) UAW retirees of Delphi Corporation ("Delphi") 
who as of October 15, 2007 were retired and as of that date were 
entitled to or thereafter become entitled to Retiree Medical 
Benefits from GM and/or under the GM Plan under the terms 
of the UAW-Delphi-GM Implementation Agreement, dated 
September 26, 2008, and their eligible spouses, surviving spouses 
and dependents of all such retirees; 

(iv) surviving spouses and dependents of any 
UAW-represented employee of Delphi who attained seniority 
and died on or prior to October 15, 2007 under circumstances 
where such employee's surviving spouse and/or dependents are 
eligible to receive Retiree Medical Benefits from GM and/or 
under the GM Plan under the terms of the UAW-Delphi-GM 
Implementation Agreement, dated September 26, 2008; . . . 

Covered Group.  The term "Covered Group" shall mean: 

(ii) all UAW-represented active employees of Delphi or a 
former Delphi unit who retire from Delphi or such former Delphi 
unit on or after October 15, 2007, and upon retirement are entitled 
to or thereafter become entitled to Retiree Medical Benefits from 
[New Co] and/or under the GM Plan, the [New Co] Plan, or the 
New Plan under the terms of the UAW-Delphi-GM 
Implementation Agreement, dated September 26, 2008, and the 
eligible spouses, surviving spouses and dependents of all such 
retirees; . . . 

(iii) all surviving spouses and dependents of any 
UAW-represented employee of Delphi or a former Delphi unit 
who dies after October 15, 2007 but prior to retirement under 
circumstances where such employee's surviving spouse and/or 
dependents are eligible or thereafter become eligible for Retiree 
Medical Benefits from [New Co] and/or under the GM Plan, 
the [New Co] Plan or the New Plan under the terms of the 
UAW-Delphi-GM Implementation Agreement, dated 
September 26, 2008; 

UAW Retiree Settlement Agreement § 1 (emphasis added). 
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38. In Section 2 of the UAW Retiree Settlement Agreement, the parties agreed 

that the only obligations of New GM to the New VEBA are those that are expressly set forth in 

the UAW Retiree Settlement Agreement.  The relevant provisions of Section 2 are as follows: 

The New Plan and the New VEBA shall, after the 
Implementation Date, be the employee welfare benefit plan and 
trust that are exclusively responsible for all Retiree Medical 
Benefits for which [New Co], the [New Co] Plan and any other 
[New Co] entity or benefit plan formerly would have been 
responsible with respect to the Class and the Covered Group….  
All obligations of [New Co], the [New Co] Plan and any other 
[New Co] entity or benefit plan for Retiree Medical Benefits for 
the Class and the Covered Group arising from any agreement(s) 
between [New Co] and the UAW shall be forever terminated as of 
the Implementation Date.  [New Co]'s sole obligations to the New 
Plan and the New VEBA are those set forth in this Settlement 
Agreement…. 

UAW Retiree Settlement Agreement § 2 (emphasis added). 

39. Similarly, Section 5.B of the UAW Retiree Settlement Agreement states 

that New GM's sole obligations to the New VEBA are those set forth in the UAW Retiree 

Settlement Agreement.  The relevant provisions of Section 5.B are as follows: 

B. After the Implementation Date.  With respect to 
claims incurred after the Implementation Date, the New Plan and 
the New VEBA shall have sole responsibility for and be the 
exclusive source of funds to provide Retiree Medical Benefits for 
the Class and the Covered Group … where such election is made 
after retirement.  Neither [New Co], the [New Co] Plan, the 
Existing Internal VEBA, nor any other [New Co] person, entity, or 
benefit plan shall have any responsibility or liability for Retiree 
Medical Benefits for individuals in the Class or in the Covered 
Group for claims incurred after the Implementation Date.  [New 
Co]'s sole obligations to the New Plan and the New VEBA are 
those set forth in this Settlement Agreement. 

UAW Retiree Settlement Agreement § 5.B (emphasis added). 
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40. Section 5.D of the UAW Retiree Settlement Agreement provides that all 

previous agreements with the UAW are amended so as to be consistent with the UAW Retiree 

Settlement Agreement.  Section 5.D states as follows: 

D. Termination of [New Co] Plan and Reimbursement 
of [New Co].  The Approval Order shall provide that all 
obligations of [New Co] and all provisions of the [New Co] Plan in 
any way related to Retiree Medical Benefits for the Class and/or 
the Covered Group, and all provisions of applicable collective 
bargaining agreements, contracts, letters and understandings 
in any way related to Retiree Medical Benefits for the Class 
and the Covered Group are terminated on the Implementation 
Date, or otherwise amended so as to be consistent with this 
Settlement Agreement and the fundamental understanding 
that all [New Co] obligations regarding Retiree Medical 
Benefits for the Class and the Covered Group are terminated, 
as set forth in this Settlement Agreement.  Summary Plan 
Descriptions of the [New Co] Plan shall reflect the termination of 
the responsibilities of [New Co] and the [New Co] Plan for Retiree 
Medical Benefits for the Class and the Covered Group for claims 
incurred after the Implementation Date, as set forth herein. 

UAW Retiree Settlement Agreement § 5.D (emphasis added). 

41. Section 8 of the UAW Retiree Settlement Agreement states that 

New GM's obligations to the New VEBA are fixed and capped and specifically identifies each of 

the funding obligations of New GM to the New VEBA.  While Section 8 identifies certain 

contributions that must be made by New GM to the New VEBA, including a promissory note in 

the amount of $2.5 billion and a substantial amount of equity in New GM, the Additional VEBA 

Payment of $450 million is not identified.  The relevant provisions of Section 8 are as follows: 

8. [New Co] Payments to New Plan and New VEBA 

[New Co]'s financial obligation and payments to the 
New Plan and New VEBA are fixed and capped by the terms of 
this Settlement Agreement ….  it being agreed and acknowledged 
that the New Plan, funded by the New VEBA, shall provide 
Retiree Medical Benefits for the Class and the Covered Group after 
the Implementation Date, and that all obligations of [New Co] 
and/or the [New Co] Plan for Retiree Medical Benefits for the 
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Class and the Covered Group shall terminate as of the 
Implementation Date, as set forth in this Settlement Agreement.  
All assets shall be transferred or paid by [New Co] free and clear 
of any liens, claims or other encumbrances.  Pursuant to this 
Settlement Agreement, [New Co] shall have the following, and 
only the following, obligations to the New VEBA and the New 
Plan … : 

A. Special Attrition Plan.  … [New Co] shall pay to the 
New VEBA the contract cost for providing Retiree Medical 
Benefits for those [New Co] Active Employees who retire under 
the terms of the Special Attrition Plan agreed to by GM and the 
UAW and ratified on May 29, 2009 (the "SAP")…. 

B. UAW Related Account.  … [New Co] shall cause 
the transfer to the New VEBA of the assets … of the UAW 
Related Account in the Existing Internal VEBA, net of Existing 
Internal VEBA trust expenses…. 

C. [New Co] Note.  … [New Co] shall execute and 
deliver to the financial institution that will serve as trustee under 
the Indenture, if applicable, or to the other counterparty to the 
Indenture (the "Indenture Trustee") a counterpart signature page to 
the Indenture (and issue the [New Co] Note to the New VEBA 
pursuant to the terms and conditions thereof). . . . 

D. [New Co] Equity.  … [New Co] shall execute and 
deliver to the New VEBA counterpart signature pages to the 
Relevant [New Co] Equity Agreements … and issue the [New Co] 
Equity to the New VEBA pursuant to the terms and conditions of 
the Equity Subscription Agreement. . . . 

UAW Retiree Settlement Agreement § 8 (emphasis added). 

42. Pursuant to Section 14 of the UAW Retiree Settlement Agreement, the 

UAW agrees that it will not seek to make New GM pay any amounts to the New VEBA other 

than those expressly set forth in the UAW Retiree Settlement Agreement.  Section 14 states as 

follows: 

14. Future Contributions 

The UAW, the Class and the Covered Group may not 
negotiate any increase of [New Co]'s funding or payment 
obligations set out herein.  The UAW, acting on its own behalf 
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and as the authorized representative of the Class and the 
Covered Group, also agrees not to seek to obligate [New Co] to:  
(i) provide any additional payments to the New VEBA other 
than those specifically required by this Settlement Agreement; 
(ii) make any other payments for the purpose of providing Retiree 
Medical Benefits to the Class or the Covered Group; or 
(iii) provide or assume the cost of Retiree Medical Benefits for the 
Class or the Covered Group through any other means…. 

UAW Retiree Settlement Agreement § 14 (emphasis added). 

43. Section 26.A of the UAW Retiree Settlement Agreement provides that this 

Court shall retain jurisdiction to resolve any disputes involving the enforcement, implementation, 

application or interpretation of the agreement.  Section 26.B clarified that such jurisdiction is 

exclusive and also set forth certain dispute resolution procedures: 

26. Dispute Resolution 

A. Coverage.  Any controversy or dispute arising out 
of or relating to, or involving the enforcement, implementation, 
application or interpretation of this Settlement Agreement shall be 
enforceable only by [New Co], the Committee and the UAW, and 
the Approval Order will provide that the Bankruptcy Court 
will retain jurisdiction to resolve any disputes, and, in the event 
that the bankruptcy proceeding has been closed or dismissed, the 
parties agree that any necessary litigation to resolve such disputes 
shall be brought before the Court…. 

B. Attempt at Resolution.  Although the Bankruptcy 
Court retains exclusive jurisdiction to resolve disputes arising 
out of or relating to the enforcement, implementation, 
application or interpretation of this Settlement Agreement, the 
parties agree that prior to seeking recourse to the Bankruptcy Court, 
the parties shall attempt to resolve the dispute through the 
following process: 

 (i) The aggrieved party shall provide the party 
alleged to have violated this Settlement Agreement ("Dispute 
Party") with written notice of such dispute, which shall include a 
description of the alleged violation and identification of the 
Section(s) of the Settlement Agreement allegedly violated. Such 
notice shall be provided so that it is received by the Dispute Party 
no later than 180 calendar days from the date of the alleged 
violation or the date on which the aggrieved party knew or should 
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have known of the facts that give rise to the alleged violation, 
whichever is later, but in no event longer than 3 years from the 
date of the alleged violation. 

 (ii) If the Dispute Party fails to respond within 
21 calendar days from its receipt of the notice, the aggrieved party 
may seek recourse to the Bankruptcy Court; provided however, 
that the aggrieved party waives all claims related to a particular 
dispute against the Dispute Party if the aggrieved party fails to 
bring the dispute before the Bankruptcy Court within 180 calendar 
days from the date of sending the notice. . . . 

UAW Retiree Settlement Agreement §§ 26.A; 26.B (emphasis added). 

44. Finally, Section 32.C of the UAW Retiree Settlement Agreement contains 

an integration clause, which states the following: 

C. This Settlement Agreement constitutes the entire 
agreement between the parties regarding the matters set forth 
herein, and no representations, warranties or inducements have 
been made to any party concerning this Settlement Agreement, 
other than representations, warranties and covenants contained and 
memorialized in this Settlement Agreement.  This Settlement 
Agreement supersedes any prior understandings, agreements or 
representations by or between the parties, written or oral, regarding 
the matters set forth in this Settlement Agreement. 

UAW Retiree Settlement Agreement § 32.C. 

Relevant Provisions of the MPA 

45. Pursuant to the MPA, New GM assumed the "UAW Collective Bargaining 

Agreement."  Specifically, Sections 2.1 through 2.3(a) of the MPA provide in relevant part as 

follows: 

Section 2.1 Purchase and Sale of Assets; Assumption of 
Liabilities.  On the terms and subject to the conditions set forth in 
this Agreement, … at the Closing, Purchaser shall (a) purchase, 
accept and acquire from Sellers, and Sellers shall sell, transfer, 
assign, convey and deliver to Purchaser, free and clear of all 
Encumbrances (other than Permitted Encumbrances), Claims and 
other interests, the Purchased Assets and (b) assume and 
thereafter pay or perform as and when due, or otherwise 
discharge, all of the Assumed Liabilities. . . . 
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Section 2.2 Purchased and Excluded Assets. 

(a) The "Purchased Assets" shall consist of the right, 
title and interest that Sellers possess and have the right to legally 
transfer in and to … 

(x) … all Contracts, other than the Excluded 
Contracts (collectively, the "Purchased Contracts"), 
including, for the avoidance of doubt, … the UAW 
Collective Bargaining Agreement …. 

Section 2.3 Assumed and Retained Liabilities. 

(a) The "Assumed Liabilities" shall consist only of the 
following Liabilities of Sellers: . . . 

(ii) all Liabilities under each Purchased 
Contract; . . . 

(xiii) … Liabilities under any Assumed Plan, in 
each case, relating to any Employee that is or was covered 
by the UAW Collective Bargaining Agreement …. 

MPA at §§ 2.1 – 2.3(a) (emphasis added). 

46. The definition of "UAW Collective Bargaining Agreement" under the 

MPA includes any agreement between Old GM and the UAW relating to "Employees."  In turn, 

the term "Employees" means any current, former or retired employee of Old GM or its affiliates.  

The UAW asserts that the term "UAW Collective Bargaining Agreement" includes the 

2007 Delphi Restructuring MOU.  (VEBA Complaint ¶ 7.)  The specific definitions of "UAW 

Collective Bargaining Agreement" and "Employees" are set forth in Section 1.1 of the MPA as 

follows (in relevant part): 

"UAW Collective Bargaining Agreement" means any 
written or oral Contract, understanding or mutually recognized past 
practice between Sellers and the UAW with respect to Employees, 
including the UAW Active Labor Modifications, but excluding the 
agreement to provide certain retiree medical benefits specified in 
the Memorandum of Understanding Post Retirement Medical Care, 
dated September 26, 2007, between Parent and the UAW, and the 
Settlement Agreement.  For purpose of clarity, the term "UAW 
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Collective Bargaining Agreement" includes all special attrition 
programs, divestiture-related memorandums of understanding or 
implementation agreements relating to any unit or location where 
covered UAW-represented employees remain …. 

"Employees" means (i) each employee or officer of any of 
Sellers or their Affiliates (including (a) any current, former or 
retired employees or officers, (b) employees or officers on 
long-term or short-term disability, military leave, sick leave, 
family medical leave or some other approved leave of absence and 
(c) employees on layoff status or with recall rights); (ii) each 
consultant or other service provider of any of Sellers or their 
Affiliates who is a former employee, officer or director of any of 
Sellers or their Affiliates; and (iii) each individual recognized 
under any Collective Bargaining Agreement as being employed by 
or having rights to employment by any of Sellers or their Affiliates. 
For the avoidance of doubt, Employees includes all employees of 
Sellers or any of their Affiliates, whether or not Transferred 
Employees. 

MPA at § 1.1. 

47. Section 6.17(g) of the MPA also provides that New GM and the UAW 

will enter into the UAW Retiree Settlement Agreement, which caps New GM's payment 

obligations to the New VEBA as set forth therein.  In particular, Section 6.17(g) of the MPA 

states the following: 

(g) UAW Retiree Settlement Agreement.  Prior to the 
Closing, Purchaser and the UAW shall have entered into the UAW 
Retiree Settlement Agreement. 

MPA at § 6.17(g). 

48. Similarly, Section 7.2(e) of the MPA provides that the execution of the 

UAW Retiree Settlement Agreement is a condition to New GM's obligation to the close the Sale 

of Old GM's assets, as set forth below: 

Section 7.2 Conditions to Obligations of Purchaser.  
The obligations of Purchaser to consummate the transactions 
contemplated by this Agreement are subject to the fulfillment or 
written waiver, prior to or at the Closing, of each of the following 
conditions; provided, however, that in no event may Purchaser 
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waive the conditions contained in Section 7.2(d) or 
Section 7.2(e): . . . 

(e) The UAW Retiree Settlement Agreement 
shall have been executed and delivered by the UAW and 
shall have been approved by the Bankruptcy Court as part 
of the Sale Approval Order. 

MPA at § 7.2(e). 

Relevant Provisions of the Sale Order 

49. The Court approved the UAW Retiree Settlement Agreement pursuant to 

paragraphs 19 and 20 of the Sale Order, as follows (in relevant part): 

Approval of the UAW Retiree Settlement Agreement 

19. The UAW Retiree Settlement Agreement, the 
transactions contemplated therein, and the terms and conditions 
thereof, are fair, reasonable, and in the best interests of the retirees, 
and are approved.  The Debtors, the Purchaser, and the UAW are 
authorized and directed to perform their obligations under, or in 
connection with, the implementation of the UAW Retiree 
Settlement Agreement and to comply with the terms of the UAW 
Retiree Settlement Agreement, including the obligation of the 
Purchaser to reimburse the UAW for certain expenses relating to 
the 363 Transaction and the transition to the New VEBA 
arrangements…. 

20. In accordance with the terms of the UAW Retiree 
Settlement Agreement, … (II) on the later of December 31, 2009, 
or the Closing of the 363 Transaction (the "Implementation Date"), 
(i) the committee and the trustees of the Existing External VEBA 
(as defined in the UAW Retiree Settlement Agreement) are 
directed to transfer to the New VEBA all assets and liabilities of 
the Existing External VEBA and to terminate the Existing External 
VEBA …, (ii) the trustee of the Existing Internal VEBA is directed 
to transfer to the New VEBA the UAW Related Account's share of 
assets in the Existing Internal VEBA …, and, upon the completion 
of such transfer, the Existing Internal VEBA shall be deemed to be 
amended to terminate participation and coverage regarding Retiree 
Medical Benefits for the Class and the Covered Group, effective as 
of the Implementation Date (each as defined in the UAW Retiree 
Settlement Agreement); and (III) all obligations of the Purchaser 
and the Sellers to provide Retiree Medical Benefits to members of 
the Class and Covered Group shall be governed by the UAW 
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Retiree Settlement Agreement, and, in accordance with section 5.D 
of the UAW Retiree Settlement Agreement, all provisions of the 
Purchaser's Plan relating to Retiree Medical Benefits for the Class 
and/or the Covered Group shall terminate as of the Implementation 
Date or otherwise be amended so as to be consistent with the UAW 
Retiree Settlement Agreement (as each term is defined in the UAW 
Retiree Settlement Agreement), and the Purchaser shall not 
thereafter have any such obligations as set forth in Section 5.D of 
the UAW Retiree Settlement Agreement. 

Sale Order at ¶¶ 19-20. 

50. Finally, pursuant to paragraph 71 of the Sale Order, this Court retained 

exclusive jurisdiction to enforce and implement the terms of the Sale Order and the MPA: 

71. This Court retains exclusive jurisdiction to 
enforce and implement the terms and provisions of this Order, 
the MPA, all amendments thereto, any waivers and consents 
thereunder, and each of the agreements executed in connection 
therewith, including the Deferred Termination Agreements, in all 
respects, including, but not limited to, retaining jurisdiction 
to … (c) resolve any disputes arising under or related to the MPA, 
except as otherwise provided therein, (d) interpret, implement, 
and enforce the provisions of this Order, (e) protect the 
Purchaser against any of the Retained Liabilities or the assertion of 
any lien, claim, encumbrance, or other interest, of any kind or 
nature whatsoever, against the Purchased Assets ….  

Sale Order at ¶ 71 (emphasis added). 

Argument 

51. The UAW was an active participant in the Sale of the Debtors' assets to 

New GM and specifically negotiated the cap on New GM's payment obligations to the 

New VEBA contained in the UAW Retiree Settlement Agreement so that the Sale could be 

consummated.  Nevertheless, the UAW has filed the VEBA Complaint in the Michigan District 

Court seeking to require New GM to make the $450 million Additional VEBA Payment.  This 

Court should not permit the UAW to circumvent the Sale Order and the UAW Retiree Settlement 
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Agreement by seeking the Additional VEBA Payment in direct contravention of the mandates in 

those documents.   

52. Moreover, pursuant to Section 26 of the UAW Retiree Settlement 

Agreement, the parties agreed that this Court would retain exclusive jurisdiction to resolve any 

disputes arising out of or relating to the enforcement, implementation, application or 

interpretation of the UAW Retiree Settlement Agreement.  The UAW's demand for the 

Additional VEBA Payment and New GM's position that such demand is precluded by the terms 

of the UAW Retiree Settlement Agreement fall within those parameters. 

This Court Has the Authority to Enforce the Sale Order 

53. Bankruptcy courts have the inherent authority to enforce their orders.  

See, e.g., Universal Oil Ltd. v. Allfirst Bank (In re Millenium Seacarriers, Inc.), 419 F.3d 83, 97 

(2d Cir. 2005) ("Bankruptcy courts retain jurisdiction to enforce and interpret their own orders.") 

(citing Luan Inv. S.E. v. Franklin 145 Corp. (In re Petrie Retail, Inc.), 304 F.3d 223, 230 

(2d Cir. 2002)); see also Travelers Indem. Co. v. Bailey, 129 S. Ct. 2195, 2205 (2009) ("as the 

Second Circuit recognized, . . . the Bankruptcy Court plainly had jurisdiction to interpret and 

enforce its own prior orders"); Back v. AM Gen. Corp. (In re Chateaugay Corp.), 213 B.R. 633, 

637 (S.D.N.Y. 1997) (quoting the lower bankruptcy court opinion that "it had jurisdiction 

pursuant to its 'inherent or ancillary jurisdiction to interpret and enforce [its] own orders'"); In re 

Chief Exec. Officers Clubs, Inc., 359 B.R. 527, 533 (Bankr. S.D.N.Y. 2007) ("Courts have the 

inherent power to enforce compliance with their lawful orders through civil contempt"); cf. In re 

Motors Liquidation Co., No. 09-50026 (Bankr. S.D.N.Y.), Transcript of Hr'g, Oct. 4, 2010 

(the "Rally Decision")15 at 46:2-18 (holding that the Sale Order was a core proceeding and that 

                                                 
15  A copy of the Rally Decision is attached hereto as Exhibit L and is incorporated herein by reference. 
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"the enforcement of orders resulting from core proceedings are themselves considered core 

proceedings"). 

54. In addition, section 105 of the Bankruptcy Code provides that "[t]he court 

may issue any order, process, or judgment that is necessary or appropriate to carry out" the 

Bankruptcy Code's provisions and it "codif[ies] the bankruptcy court's inherent power to enforce 

its own orders."  Chateaugay, 213 B.R. at 640; see also 11 U.S.C. § 105(a). 

55. Moreover, pursuant to Paragraph 71 of the Sale Order, this Court retained 

exclusive jurisdiction to, among other things, enforce and implement the terms and provisions of 

the Sale Order, the MPA and "each of the agreements executed in connection therewith," which 

would include the UAW Retiree Settlement Agreement.  (See Sale Order ¶ 71.)  See also 

Travelers, 129 S. Ct. at 2205 ("when the Bankruptcy Court entered the [prior orders,] it explicitly 

retained jurisdiction to enforce its injunctions"). 

56. Similarly, Section 26.A of the UAW Retiree Settlement Agreement 

provides that this Court "will retain jurisdiction to resolve any disputes" arising out of or relating 

to, or involving "the enforcement, implementation, application or interpretation of" the 

UAW Retiree Settlement Agreement, and the UAW specifically agreed that "any necessary 

litigation to resolve such disputes shall be brought before the Court."  (See UAW Retiree 

Settlement Agreement § 26.A.)  Section 26.B made such jurisdiction exclusive. 

57. Accordingly, this Court has the jurisdiction and authority to enforce its 

previous Sale Order and the terms of the UAW Retiree Settlement Agreement and to grant the 

relief sought in this Motion. 
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The UAW Retiree Settlement Agreement Extinguished 
Any Contingent Obligations of New GM to Make the Additional VEBA Payment 

58. The Sale Order and MPA contain very precise provisions regarding the 

"Assumed Liabilities" that were assumed by New GM pursuant to the Sale.  These Assumed 

Liabilities include the UAW Collective Bargaining Agreement (which term the UAW asserts 

encompasses the 2007 Delphi Restructuring MOU) and the UAW Retiree Settlement Agreement.  

(See MPA §§ 2.1-2.3; Sale Order ¶¶ 19, 20, 21.)  In turn, the UAW Retiree Settlement 

Agreement contains equally precise provisions regarding New GM's payment obligations to the 

New VEBA and the fact that New GM's obligations have been "fixed and capped" at the 

obligations specifically enumerated in the UAW Retiree Settlement Agreement.  These 

limitations on New GM's obligations to the New VEBA were a prerequisite to the federal 

government's financial assistance to the Debtors and were necessary to consummate the Sale of 

the Debtors' assets to New GM. 

59. In particular, the express purpose of the UAW Retiree Settlement 

Agreement is to establish, once and for all, the absolute extent of New GM's obligations to 

provide funding to the New VEBA.  The integrated UAW Retiree Settlement Agreement by its 

terms provides that New GM's "sole" obligations to the New VEBA are "fixed and capped" 

and "only" as set forth in the UAW Retiree Settlement Agreement itself.  (See UAW Retiree 

Settlement Agreement §§ 2, 5.B, 8.)  The agreement also declares that it "supersedes any prior 

understandings, agreements or representations" and that any contrary agreement is either 

"terminated" or "otherwise amended so as to be consistent with" the UAW Retiree Settlement 

Agreement.  (See Id. §§ 5(D) and 32(C).)  Indeed, the UAW Retiree Settlement Agreement 

provides that the UAW is precluded from even "seek[ing] to obligate" New GM "to … provide 

any additional payments to the New VEBA other than those specifically required by" the UAW 
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Retiree Settlement Agreement.  (See Id. § 14).  It is difficult to imagine a more clear and 

conclusive way of expressing that New GM's obligations to make payments to the New VEBA 

are only what are specified in the agreement itself, and nothing more.  All other obligations, 

regardless of their source and without regard for the fulfillment of any stated conditions, are 

extinguished.  This conclusion is buttressed by the fact that nowhere in the UAW Retiree 

Settlement Agreement is there mentioned a $450 million VEBA payment predicated upon the 

2007 Delphi Restructuring MOU.  The UAW Retiree Settlement agreement is clear — if a 

payment is not identified, then it is extinguished.  Indeed, the UAW's filing of the VEBA 

Complaint itself constitutes a breach of its expressed agreement not to seek from New GM 

payments not called for by the UAW Retiree Settlement Agreement.  (Id.) 

The Conditions Precedent in the 2007 Delphi Restructuring MOU for the  
Additional VEBA Payment Have Not Been Satisfied 

60. Because the UAW Retiree Settlement Agreement extinguished any 

obligation contained in the 2007 Delphi Restructuring MOU to make a $450 million Additional 

VEBA Payment to the New VEBA, the consideration of this matter should end at this point.  

However, if the Court were to find otherwise, the UAW's demand for the Additional VEBA 

Payment would still fail because the conditions to its payment under the terms of the 

2007 Delphi Restructuring MOU itself have not been, and cannot be, satisfied. 

61. Old GM's obligation to make the Additional VEBA Payment was 

expressly conditioned on two events:   

(a) a comprehensive settlement agreement between Delphi and Old GM; and 

(b) the substantial consummation of a plan of reorganization by Delphi that 
"incorporates, approves and is consistent with all of the terms of [the 
2007 Delphi Restructuring MOU] and the comprehensive settlement 
agreement between Delphi and GM."   

(See 2007 Delphi Restructuring MOU § K.2) (emphasis added). 
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62. Although Delphi may have consummated a "plan of reorganization" in the 

technical sense, in no way can its titular emergence from bankruptcy be regarded as fulfilling the 

condition that its reorganization incorporate, approve and be consistent with "all of the terms of 

[the 2007 Delphi Restructuring MOU] and the comprehensive settlement agreement between 

Delphi and GM."  (Id.) (emphasis added)  Delphi's Modified Plan is in effect a plan of 

liquidation and only nominally a plan of reorganization and, even if the Modified Plan were 

deemed a plan of reorganization (which it should not be), it is plainly inconsistent with virtually 

all of the terms of the 2007 Delphi Restructuring MOU and the Delphi-GM Global Settlement 

Agreement.   

63. As described above, at the time that the 2007 Delphi Restructuring MOU 

and Delphi-GM Global Settlement Agreement were executed, the parties contemplated that 

Delphi would emerge as a reorganized, rehabilitated operating entity and would continue to own 

and operate four manufacturing plants and maintain responsibility for a substantial number of 

UAW-represented employees at those facilities.  (See 2007 Delphi Restructuring MOU § B.1; 

Original Plan § 11.1.)  Rather than providing for the emergence of the Delphi Debtors as 

rehabilitated operating entities, however, the Modified Plan provided generally for the 

liquidation of the Delphi Debtors' estates.  Specifically, pursuant to the Modified Plan, the 

Delphi Debtors sold substantially all of their operating assets to an affiliate of Platinum Equity 

Capital Partners II, L.P. and transferred certain other U.S. manufacturing plants (and the related 

employment obligations) to an affiliate of New GM.  (See Modified Plan § 7.7; Amended Delphi 

Disclosure Statement, at S-VII.)  The Delphi bankruptcy court itself has described the Modified 

Plan as a "liquidating plan."  See Ace Am. Ins. Co. v. DPH Holdings Corp. (In re DPH Holdings 

Corp.), No. 05-44481, 2010 WL 3817549, at *6 (Bankr. S.D.N.Y. Sep. 9, 2010) (noting that 
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"Delphi's plan is a liquidating plan" and that the distribution of the assets of the Delphi Debtors' 

estates was "Delphi's sole purpose at this time").   

64. A plan that provides, for all practical purposes, for the liquidation of the 

Delphi Debtors' estates can not be considered a "plan of reorganization," as that phrase is 

understood by courts (and as it was employed in the 2007 Delphi Restructuring MOU).  

See, e.g., In re Dorsey Trailer Co., No. 04-32662, 2007 WL 4166170, at *1 (Bankr. M.D. Ala. 

Nov. 20, 2007) (stating that "[l]iquidation plans are significantly different than plans of 

reorganization in that there is no potential income from ongoing operations to fund the plan"); In 

re Valley View Shopping Ctr. L.P., 260 B.R. 10, 40 (Bankr. D. Kan. 2001) (acknowledging, 

within the context of distinguishing between competing plans, that plans of reorganization and 

plans of liquidation are different types of plans; stating "[a]lthough not the exclusive factor in 

determining which competing plan to confirm, the type of plan is a key component.  

A reorganization plan is usually preferable to a liquidation plan"); In re Geneva Steel Co., 

236 B.R. 770, 774 (Bankr. D. Utah 1999) (where emergence bonuses were to be paid to key 

employees "upon confirmation and substantial consummation of a plan of reorganization," the 

court construed the motion "as proposing to pay the emergence bonus only in the event that a 

'plan of reorganization' is confirmed, and not a Chapter 11 liquidating plan") (emphasis added); 

In re Port Royal Land & Timber Co., 105 B.R. 72, 73 (Bankr. S.D. Ala. 1989), vacated sub nom. 

on other grounds, Port Royal Land & Timber Co. v. Berkowitz, Lefkovits, Isom & Kushner, 

924 F.2d 208 (11th Cir. 1991) ("The term 'liquidating plan of reorganization' is oxymoronic. 

Liquidations and reorganizations are divergent concepts….  A reorganization connotes a 

financial reconstruction or rehabilitation….  Antipodally, a liquidation connotes an appropriation 

of assets towards the discharge of indebtedness.").  Accordingly, because the Delphi Debtors did 
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not confirm a plan of reorganization, a threshold condition for New GM's making the Additional 

VEBA Payment was never satisfied. 

65. Moreover, even if the Modified Plan were considered a "plan of 

reorganization" within the meaning of the 2007 Delphi Restructuring MOU (which it should not 

be), the second condition precedent to the Additional VEBA Payment remains unsatisfied where 

the Modified Plan entirely fails to conform to the spirit, intent and express terms of the 

2007 Delphi Restructuring MOU and the Delphi-GM Global Settlement Agreement. 

66. Under the Delphi-GM Global Settlement Agreement, Old GM was entitled 

to a recovery from the reorganized Delphi Debtors in excess of $2 billion in cash on the effective 

date of the Delphi Debtors' plan, with the promise of billions more in the event of a successful 

reorganization.  Specifically, the Delphi-GM Global Settlement Agreement contemplated that, 

under the Delphi Debtors' plan of reorganization, Old GM would receive a $2.1 billion 

administrative claim and a subordinated $2.5 billion general unsecured claim against the Delphi 

Debtors.  (Delphi-GM Global Settlement Agreement §§ 4.04(a) and (b).)  In fact, Section 5.04 of 

the Delphi-GM Global Settlement Agreement specifically states that any Delphi plan must 

provide for "the consideration to be received by GM as set forth in section 4.04 hereof . . . ." 

67. The treatment accorded Old GM in the Modified Plan, however, is not 

remotely consistent with the treatment of Old GM contemplated in the 2007 Delphi 

Restructuring MOU or the Delphi-GM Global Settlement Agreement.  Under the Modified Plan, 

neither Old GM nor New GM (as successor in interest to Old GM) recovers anything; a 

contemplated recovery in the billions of dollars in claims has been completely eliminated.  

(See Modified Plan §§ 2.3 and 5.5.)  As a result, the Modified Plan is not consistent with the 
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2007 Delphi Restructuring MOU or the Delphi-GM Global Settlement Agreement, and the 

second condition precedent to the Additional VEBA Payment has not occurred.   

68. Accordingly, even if it had not been extinguished by the UAW Retiree 

Settlement Agreement, the second condition precedent in the 2007 Delphi Restructuring MOU 

for the $450 million Additional VEBA Payment has not been met, and the Additional VEBA 

Payment is not owed by New GM to the New VEBA. 

The Sale Order Enjoins the UAW's Pursuit of the VEBA Complaint 

69. Paragraphs 9 and 47 of the Sale Order contain injunctions that prohibit 

parties from commencing or continuing any action based on claims relating to the liabilities 

released pursuant to the Sale Order.  Paragraph 9 states that "no claims other than Assumed 

Liabilities, will be assertable against the Purchaser."  Similarly, Paragraph 47 of the Sale Order 

provides that "all persons and entities are forever prohibited and enjoined from commencing or 

continuing in any manner any action or other proceeding . . . against [New GM] . . . with respect 

to any . . . claim against the Debtors other than Assumed Liabilities." 

70. The Sale Order clearly prohibits the UAW from taking any actions against 

New GM relating to the Additional VEBA Payment because the obligation to make the 

Additional VEBA Payment was never assumed by New GM, as discussed above.  The UAW 

Complaint is inconsistent with the Sale Order because the UAW Retiree Settlement Agreement, 

which was approved by the Sale Order, limits New GM's obligations to the New VEBA to those 

obligations specifically identified in the UAW Retiree Settlement Agreement.  Those obligations 

do not include the Additional VEBA Payment.  Therefore, New GM seeks an order from this 

Court enforcing the Sale Order and the UAW Retiree Settlement Agreement by enjoining the 

UAW from pursuing the VEBA Complaint against New GM in the Michigan District Court or 

commencing or continuing any similar litigation or proceeding in any forum. 
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The VEBA Complaint Is an Improper Collateral Attack 
on this Court's Sale Order in the Michigan District Court 

71. The VEBA Complaint represents an improper collateral attack in the 

Michigan District Court on this Court's Sale Order.  Disregarding the approval of the 

UAW Retiree Settlement Agreement and the related injunctions in favor of New GM set forth in 

the Sale Order, the UAW seeks to enforce an obligation extinguished by that agreement and 

those injunctions against New GM in the Michigan District Court.  This is the exact type of 

collateral attack on a bankruptcy court order that the United States Supreme Court rejected in 

Celotex Corp. v. Edwards, 514 U.S. 300 (1995). 

72. In Celotex, the United States Bankruptcy Court for the Middle District of 

Florida issued an injunction under section 105 of the Bankruptcy Code that prohibited judgment 

creditors from proceeding against the debtor's sureties without the bankruptcy court's permission.  

Notwithstanding that order, certain judgment creditors filed a motion with the United States 

District Court for the Northern District of Texas seeking execution against a surety on a bond in 

connection with a lawsuit that the debtor had lost on appeal.  The District Court allowed the 

creditors to execute on the bond, and, on appeal, the Fifth Circuit affirmed, reasoning that the 

debtor had no present or future interest in the bond.  The Supreme Court reversed the Fifth 

Circuit decision and ruled, among other things, that if the judgment creditors thought that the 

injunction was improper, they should have challenged the injunction in the bankruptcy court and 

then, if necessary, appealed to the district court in Florida and ultimately to the Eleventh Circuit.  

Celotex, 514 U.S. at 313.  The Supreme Court then found: 

Respondents chose not to pursue this course of action, but instead 
to collaterally attack the Bankruptcy Court's Section 105 
Injunction in the federal courts in Texas.  This they cannot be 
permitted to do without seriously undercutting the orderly process 
of the law. 
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Id. (emphasis added); see also Travelers, 129 S. Ct at 2205-06 (noting that subject matter 

jurisdiction of bankruptcy court to enter injunctions in a plan confirmation order was not subject 

to collateral attack later in federal court; "[e]ven subject-matter jurisdiction . . . may not be 

attacked collaterally") (citations omitted); Chateaugay, 213 B.R. at 637 (affirming bankruptcy 

court's finding that state court challenges to bankruptcy court injunctions and orders constituted 

an improper collateral attack that could be enjoined by the bankruptcy court). 

73. Similarly, in this case, if the UAW did not agree with the fact that all of 

New GM's obligations to the New VEBA are set forth in the UAW Retiree Settlement 

Agreement, it should have filed an objection to those provisions of the Sale or at least raised the 

issue with this Court in the first instance.  Instead, however, the UAW collaterally attacked the 

Sale Order and UAW Retiree Settlement Agreement by filing the VEBA Complaint in the 

Michigan District Court.  As the Supreme Court stated in Celotex, such course of action by the 

UAW seriously undercuts the orderly process of law and cannot be permitted. 

New GM Will Continue to Suffer Harm  
Should the UAW Continue to Prosecute the VEBA Complaint 

74. New GM has been harmed by having to defend itself from the UAW's 

demand for the Additional VEBA Payment.  New GM already has been forced to incur fees and 

costs in defending the VEBA Complaint in the Michigan District Court and in bringing this 

Motion.  New GM would be harmed further still in the (unlikely) event that the Michigan 

District Court were to enter a judgment against New GM in favor of the UAW.  New GM may 

also have to defend on appeal a dismissal of the VEBA Complaint.  Under all scenarios, New 

GM is faced with both the threat of liability and the expense of attorneys' fees.  These harms 

arise from the direct violation of the Sale Order and the UAW Retiree Settlement Agreement. 
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75. A court order approving the sale of assets free and clear of claims and 

approving a comprehensive settlement agreement should not be disregarded.  New GM should be 

able to rely on the Sale Order, and the UAW Retiree Settlement Agreement that is incorporated 

therein, and not be subjected to the re-litigation of settled matters in the Michigan District Court.  

See Rally Decision at 48:20 – 49:10 (stating that "the bidders of the world that come in to bid for 

assets in the bankruptcy court must have knowledge that bankruptcy courts will stand by the 

documents as they were then drafted to give the parties to those agreements the predictability in 

their relations for which they are binding and upon which they justifiably rely"). 

Notice 

76. Notice of this Motion has been provided to: 

(a) the UAW; and  

(b) parties in interest in accordance with the Fourth Amended Order Pursuant 
to 11 U.S.C. § 105(a) and Fed. R. Bankr. P. 1015(c) and 9007 Establishing 
Notice and Case Management Procedures, dated August 24, 2010 (Docket 
No. 6750).   

In light of the nature of the relief requested, New GM submits that no other or further notice is 

necessary. 

No Prior Request 

77. No prior request for the relief sought in this Motion has been made to this 

or any other Court. 
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WHEREFORE, New GM respectfully requests that this Court:   

(i)  enter an order substantially in the form attached as Exhibit M, granting the 
relief sought herein; and  

(ii)  grant such other and further relief to New GM as the Court may deem 
proper. 

Dated:  October 22, 2010 
New York, New York Respectfully submitted, 

 
 
   /s/ Lisa G. Laukitis      
Lisa G. Laukitis 
JONES DAY 
222 East 41st Street 
New York, New York  10017 
Telephone:  (212) 326-3939 
Facsimile:  (212) 755-7306 

Andrew M. Kramer 
JONES DAY 
51 Louisiana Avenue NW 
Washington, D.C.  20001 
Telephone:  (202) 879-3939 
Facsimile:  (202) 626-1700 
 
Heather Lennox 
Robert S. Walker 
JONES DAY 
North Point 
901 Lakeside Avenue 
Cleveland, Ohio  44114 
Telephone:  (216) 586-3939 
Facsimile:  (216) 579-0212  
 
ATTORNEYS FOR GENERAL 
MOTORS LLC 
 

 



  

 

EXHIBIT A 

[UAW Retiree Settlement Agreement] 



UAW RETIREE SETTLEMENT AGREEMENT 

This settlement agreement (together with the Exhibits hereto, the "Settlement 
Agreement"), dated July 10, 2009, is between General Motors Company ("New COT'), by and 
through its attorneys, and the International Union, United Automobile, Aerospace and 
Agricultural Implement Workers of America ("UAW"), by and through its attorneys. The UAW 
also enters into this Settlement Agreement as the authorized representative, as defined in Section 
1 114(c)(l) of Title 11 of the United States Code (the "Bankruptcy Code"), of those persons 
receiving retiree benefits, as defined in Section 11 14(a) of the Bankruptcy Code, pursuant to 
collectively bargained plans, programs andlor agreements between [New Co] and the UAW and 
who are members of the Class or the Covered Group, as those terms are defined herein. This 
Settlement Agreement shall cover and has application to: 

(9  the Class; 

(ii) the Covered Group; 

(iii) the Existing External VEBA; 

(iv) the trustee and committee that administer the Existing External VEBA; 

( 9  the Existing Internal VEBA; 

(vi) the trustees that administer the Existing Internal VEBA; 

(vii) the UAW; 

(viii) the [New Co] Plan; and 

(ix) [New Co]. 

General Motors Corporation ("wy) agreed to provide certain retiree medical benefits 
specified in the Memorandum of Understanding Post-Retirement Medical Care, dated September 
26,2007, between GM and the UAW (the "MOU"). GM, the UAW, and the Class entered into a 
settlement agreement in the class action of UAW et al. v. General Motors Corp., No. 05-CV- 
73991, 2006 WL 891 15 1 (E.D. Mich. Mar. 3 1, 2006, afd, Int '1 Union, UA W v. General Motors 
Corp., 497 F.3d 615 (6th Cir. 2007) ("Henry I"). Thereafter, GM, the UAW, and the Class 
entered into a settlement agreement in the class action of Int'l Union, UAW et. al. v. General 
Motors Corp., Civil Action No. 07-14074 (E.D. Mich. filed Sept. 26,2007) ("Henry 11") that was 
approved by the Court on July 3 1,2008 (the "Henry I1 Settlement"). 

Subsequent to entering into the MOU and the Henry I1 Settlement, GM filed a 
bankruptcy action, known as In re General Motors Corporation, No. 09-50026 (Bankr. S.D.N.Y. 
filed June 1, 2009), pursuant to which [New Co] purchased certain assets of GM (such purchase, 
the "Sale Transaction"). The UAW asserted that, under Document Nos. 13 and 91 of the GM- 
UAW National Agreement, [New Co] was bound by the terms of the MOU. According to the 
UAW, any sale of GM's assets required UAW approval and, in the event of a sale, [New Co] 
was bound by the terms of the MOU. mew Co] denied that Document Nos. 13 and 91 of the 
GM-UAW National Agreement and the MOU applied to mew Co] and took the position that it 
was free to make decisions with respect to retiree health care benefits on a unilateral basis. After 
due consideration of the factual and legal arguments regarding this issue, as well as the costs, 
risks, and delays associated with litigating the issue, [New Co] and the UAW have agreed to 



enter into this Settlement Agreement, which will be presented to the Bankruptcy Court for 
approval after notice is provided to affected parties. 

This Settlement Agreement recognizes and approves on the basis set forth herein: (i) the 
adoption of the [New Co] Plan; (ii) the amendment of the [New Co] Plan to terminate coverage 
for and exclude from coverage the Class and the Covered Group; (iii) the transfer of the UAW 
Related Account of the Existing Internal VEBA to the New VEBA; (iv) the termination of 
participation by the Class and the Covered Group under the Existing Internal VEBA; (v) the 
termination of the Existing External VEBA in conjunction with the establishment of the New 
Plan, and the transfer to the New VEBA of all assets and liabilities of the Existing External 
VEBA; (vi) that all claims for Retiree Medical Benefits incurred after the Implementation Date 
by the Class and the Covered Group, including but not limited to COBRA continuation coverage 
where such election is or had been made on or after retirement and any coverage provided on a 
self-paid basis in retirement, shall be solely the responsibility and liability of the New Plan and 
the New VEBA; (vii) the Committee's designation under the New Plan and New VEBA as 
named fiduciary and administrator of the New Plan; (viii) that the New Plan shall replace the 
[New Co] Plan with respect to the provision of Retiree Medical Benefits to the Class and the 
Covered Group after the Implementation Date; (ix) that the New VEBA shall receive certain 
payments as described herein from the Existing Internal VEBA, the Existing External VEBA, 
and [New Co]; (x) that [New Col's obligation to pay into the New VEBA is fixed and capped as 
described herein; and (xi) that the New VEBA shall serve as the exclusive funding mechanism 
for the New Plan. 

1. Definitions 

2009 Benefits Changes. The term "2009 Benefits Changes" shall mean those plan design 
changes set forth in Exhibit F to this Settlement Agreement, which changes are effective on the 
later of July 1,2009 and the Initial Effective Date. 

Adiustment Event. The term "Adjustment Event" is defined in Section 13 of this 
Settlement Agreement. 

Admissions. The term "Admissions" shall mean any statement, whether written or oral, 
any act or conduct, or any failure to act, that could be used (whether pursuant to Rules 801(d)(2) 
or 804(b)(3) of the Federal Rules of Evidence, a similar rule or standard under other applicable 
law, the doctrines of waiver or estoppel, other rule, law, doctrine or practice, or otherwise) as 
evidence in a proceeding of proof of agreement with another party's position or proof of 
adoption of, or acquiescence to, a position that is contrary to the interest of the party making 
such statement, taking such action, or failing to act. 

Approval Order or Judgment. The terms "Approval Order" or "Judgment" shall mean an 
order obtained from the Bankruptcy Court approving and incorporating this Settlement 
Agreement in all respects as set forth in Section 28 of this Settlement Agreement. 

Bankruptcy Court. The term "Bankruptcy Court" shall mean the United States 
Bankruptcy Court with respect to In re General Motors Corporation, No. 09-50026 (Bankr. 
S.D.N.Y. filed June 1,2009). 

Class or Class Members. The term "Class" or "Class Members" shall mean all persons 
who are: 



(i) [New Co]-UAW Represented Employees who, as of October 15, 2007, were retired 
from GM with eligibility for Retiree Medical Benefits under the GM Plan, and their eligible 
spouses, surviving spouses and dependents; 

(ii) surviving spouses and dependents of any [New Co]-UAW Represented Employees 
who attained seniority and died on or prior to October 15, 2007 under circumstances where such 
employee's surviving spouse and/or dependents are eligible to receive Retiree Medical Benefits 
from GM and/or under the GM Plan; 

(iii) UAW retirees of Delphi Corporation ("Delphi") who as of October 15, 2007 were 
retired and as of that date were entitled to or thereafter become entitled to Retiree Medical 
Benefits from GM andlor under the GM Plan under the terms of the UAW-Delphi-GM 
Implementation Agreement, dated September 26, 2008, and their eligible spouses, surviving 
spouses and dependents of all such retirees; 

(iv) surviving spouses and dependents of any UAW-represented employee of Delphi 
who attained seniority and died on or prior to October 15, 2007 under circumstances where such 
employee's surviving spouse and/or dependents are eligible to receive Retiree Medical Benefits 
from GM andlor under the GM Plan under the terms of the UAW-Delphi-GM Implementation 
Agreement, dated September 26,2008; 

(v) mew Co]-UAW Represented Employees or former UAW-represented employees 
who, as of October 15,2007, were retired from any previously sold, closed, divested or spun-off 
GM business unit (other than Delphi) with eligibility to receive Retiree Medical Benefits fiom 
GM and/or under the GM Plan by virtue of any other agreement(s) between GM and the UAW, 
and their eligible spouses, surviving spouses, and dependents; and 

(vi) surviving spouses and dependents of any mew Co]-UAW Represented Employee or 
any UAW-represented employee of a previously sold, closed, divested or spun-off GM business 
unit (other than Delphi), who attained seniority and died on or prior to October 15, 2007 under 
circumstances where such employee's surviving spouse and/or dependents are eligible to receive 
Retiree Medical Benefits fiom GM and/or under the GM Plan. 

Class Counsel. The term "Class Counsel" shall mean the law firm of Stember, Feinstein, 
Doyle & Payne, LLC, or its successor, as well as such other counsel as may be retained thereby 
or work on behalf thereof. 

Class Representatives. The term "Class Representatives" shall mean Earl L. Henry, 
Bonnie J. Lauria, Raymond B. Bailey, Theodore J. Genco, Marvin C. Marlow, Charles R. Miller, 
Laverne M. Soriano, and John Huber. 

Closing. The term "Closing" shall have the meaning given thereto in the Master Sale and 
Purchase Agreement, dated June 1, 2009, by and among [New Co], GM and the other parties 
thereto. 

Closing Date. The term "Closing Date" shall have the meaning given thereto in the 
Master Sale and Purchase Agreement, dated June 1, 2009, by and among mew Co], GM and the 
other parties thereto. 

Committee. The term "Committee" shall mean the governing body set forth in Section 
4.A of this Settlement Agreement that acts on behalf of the EBA and serves as the named 



fiduciary and administrator of the New Plan, as those terms are defined in ERISA and that is so 
described in the Trust Agreement. 

Common Stock. The term "Common Stock" shall mean the number of shares of 
Common Stock, par value $0.01 per share, of [New Co], required to be issued to the New VEBA 
pursuant to the Equity Subscription Agreement. 

Court. The term "Court" shall mean the United States District Court for the Eastern 
District of Michigan. 

Covered Group. The term "Covered Group" shall mean: 

(i) all [New Co] Active Employees who had attained seniority as of September 14,2007, 
and who retire after October 15, 2007 under the GM-UAW National Agreements, or any other 
agreement(s) between GM and the UAW or [New Co] and the UAW, and who upon retirement 
are eligible for Retiree Medical Benefits under the GM Plan, the [New Co] Plan or the New Plan, 
as applicable, and their eligible spouses, surviving spouses and dependents; 

(ii) all UAW-represented active employees of Delphi or a former Delphi unit who retire 
from Delphi or such former Delphi unit on or after October 15, 2007, and upon retirement are 
entitled to or thereafter become entitled to Retiree Medical Benefits from [New Co] and/or under 
the GM Plan, the [New Co] Plan, or the New Plan under the terms of the UAW-Delphi-GM 
Implementation Agreement, dated September 26, 2008, and the eligible spouses, surviving 
spouses and dependents of all such retirees; 

(iii) all surviving spouses and dependents of any UAW-represented employee of Delphi 
or a former Delphi unit who dies after October 15, 2007 but prior to retirement under 
circumstances where such employee's surviving spouse and/or dependents are eligible or 
thereafter become eligible for Retiree Medical Benefits from [New Co] and/or under the GM 
Plan, the [New Co] Plan or the New Plan under the terms of the UAW-Delphi-GM 
Implementation Agreement, dated September 26,2008; 

(iv) all former mew Co]-UAW Represented Employees and all UAW-represented 
employees who, as of October 15,2007, remain employed in a previously sold, closed, divested, 
or spun-off GM business unit, and upon retirement are eligible for Retiree Medical Benefits from 
GM or [New Co], as applicable, and/or under the GM Plan, the [New Co] Plan or the New Plan 
by virtue of any other agreement(s) between GM and the UAW or [New Co] and the UAW, and 
their eligible spouses, surviving spouses and dependents; and 

(v) all eligible surviving spouses and dependents of a [New Co] Active Employee, 
former [New Co]-UAW Represented Employee or UAW-represented employee identified in (i) 
or (iv) above who attained seniority on or prior to September 14,2007 and die after October 15, 
2007 but prior to retirement under circumstances where such employee's surviving spouse and/or 
dependents are eligible for Retiree Medical Benefits from GM or [New Co] and/or under the GM 
Plan, the [New Co] Plan or the New Plan, as applicable. 

Debt. The term "Debt" shall mean notes, bonds, debentures or other similar evidences of 
indebtedness for money borrowed. 

Dispute Party. The term "Dispute Party" is defined in Section 26.B of this Settlement 
Agreement. 

DOL. The term "DOL" shall mean the United States Department of Labor. 



Employees Beneficiary Association or EBA. The term "Employees Beneficiary 
Association" or " E B A  shall mean the employee organization within the meaning of section 3(4) 
of ERISA that is organized for the purpose of establishing and maintaining the New Plan, with a 
membership consisting of the individuals who are members of the Class and the Covered Group, 
and on behalf of which the Committee acts. 

Equity Subscription Agreement. The term "Equity Subscription Agreement" shall mean 
the Equity Subscription Agreement, dated June 1, 2009, by and between the New VEBA and 
Vehicle Acquisition Holdings, LLC. 

ERISA. The term "ERISA" shall mean the Employee Retirement Income Security Act of 
1974, as amended. 

Existing External VEBA. The term "Existing External VEBA" shall mean the defined 
contribution - Voluntary Employeesy Beneficiary Association trust established pursuant to the 
Henry I Settlement. 

Existing Internal VEBA. The term "Existing Internal VEBA" shall mean the General 
Motors Welfare Benefit Trust that was maintained by GM and, as of the Closing Date, will be 
sponsored by mew Co]. 

General Motors Asset Management Valuation Policies and Procedures. The term 
"General Motors Asset Management Valuation Policies and Procedures" shall mean GMAM's 
valuation policies and procedures, copies of which have been provided to the UAW and Class 
Counsel, as the same may be amended from time to time by GMAM (who shall notify the UAW 
and the Committee about any such intended amendments in a timely manner). 

m. The term "GM" is defined in the third paragraph of this Settlement Agreement. 

GMAM. The term "GMAM shall mean Promark Global Advisors Inc., formerly known 
as General Motors Asset Management Corporation, and its subsidiaries, or, when specifically 
referring to the investment manager for the Existing Internal VEBA, Promark Investment 
Advisors, Inc., formerly known as General Motors Investment Management Corporation. 
GMAM is a wholly owned subsidiary of GM. 

GM Plan. The term "GM Plan" shall mean the Retiree Medical Benefits as provided 
pursuant to the General Motors Health Care Program for Hourly Employees in effect under the 
Henry I1 Settlement for the Class and the Covered Group. 

GM-UAW National Agreements. The term "GM-UAW National Agreements" shall 
mean the agreement(s) negotiated on a multi-facility basis and entered into between GM and the 
UAW covering GM employees represented by the UAW. The current GM-UAW National 
Agreement is dated October 15,2007. 

Henry I. The term "Henry I" is defined in the second paragraph of this Settlement 
Agreement. 

Henry I Settlement. The term "Henry I Settlement" shall mean the settlement agreement, 
dated December 16,2005, approved by the Court in Henry I. 

Henry 11. The term "Henry 11" is defined in the second paragraph of this Settlement 
Agreement. 



Henry I1 Settlement. The term "Henry I1 Settlement" is defined in the second paragraph 
of this Settlement Agreement. 

Indenture. The term "Indenture" shall mean the loan agreement, credit agreement or 
other form of document to be entered into by [New Co] with respect to the mew Co] Note, 
substantially in the form set forth in Exhibit B to this Settlement Agreement. 

Implementation Date. The term "Implementation Date" shall mean the later of December 
3 1,2009 or the Closing Date. 

Indemnified Party. The term "Indemnified Party" is defined in Section 23 of this 
Settlement Agreement. 

Indemnification Liabilities. The term "Indemnification Liabilities" is defined in Section 
23 of this Settlement Agreement. 

Indemnity Expenses. The term "Indemnity Expenses" is defined in Section 23 of this 
Settlement Agreement. 

Independent Attestation. The term "Independent Attestation" shall mean an agreed-upon 
procedures engagement performed for [New Co], the UAW and the Committee by a nationally 
recognized independent registered public accounting firm selected by [New Co] and conducted 
in accordance with the attestation standards of the Public Company Accounting Oversight Board, 
the subject matter of which would be whether specified assets of the Existing Internal VEBA 
have been valued in accordance with the General Motors Asset Management Valuation Policies 
and Procedures. The agreed-upon procedures shall be mutually agreed among the accounting 
firm, [New Co] and the Committee in connection with any such engagement. 

Initial Accounting Period. The term "Initial Accounting Period" shall mean the period 
before the date that [New Co] determines that its obligations, if any, with respect to the New 
Plan made available to the Class and Covered Group are subject to settlement accounting as 
contemplated by paragraphs 90-95 of FASB Statement No. 106, as amended, or its functional 
equivalent. 

Initial Effective Date. The term "Initial Effective Date" shall mean the date on which the 
Bankruptcy Court enters the Approval Order. 

Interest. The term "Interest" shall mean an interest rate of 9 percent (9%) per annum 
(computed on the basis of a 360-day year consisting of twelve 30-day months and the number of 
days elapsed in any partial month), credited and compounded annually, unless otherwise 
specified in this Settlement Agreement. 

Mitigation. The term "Mitigation" shall have the same meaning as in the Henry I 
Settlement. 

MOU. The term "MOLJ" is defined in the third paragraph of this Settlement Agreement. 

National Institute for Health Care Reform or Institute. The term "National Institute for 
Health Care Reform" or "Institute" is defined in Section 3 1 of this Settlement Agreement. 

JNew Col. The term "[New Co]" is defined in the first paragraph of this Settlement 
Agreement. 



m e w  Col Active Employees. The term "[New Co] Active Employees" shall mean those 
hourly employees of [New Co] or, for periods prior to the Closing Date, GM who, as of 
September 14, 2007 or any date thereafter, are covered by the 2007 GM-UAW National 
Agreement or are covered by any subsequent GM-UAW National Agreement or [New Co]- 
UAW National Agreement. For purposes of this definition, "active employee" shall include 
hourly employees on vacation, layoff, protected status, medical or other leave of absence, and 
any other employees who have not broken seniority as of September 14,2007. 

m e w  Col Equity. The term "[New Co] Equity" shall mean the Common Stock, the 
Preferred Stock and the Warrant. 

m e w  Col Note. The term "mew Co] Note" shall mean the $2.5 billion Note due July 
15,2017 of [New Co] substantially in the form set forth in Exhibit I hereto. 

m e w  Col Plan. The term "mew Co] Plan" shall mean the GM Plan, as amended by the 
2009 Benefits Changes. 

m e w  Col-UAW National Agreements. The term "mew Co]-UAW National 
Agreements" shall mean the agreement(s) negotiated on a multi-facility basis and entered into 
between mew Co] and the UAW covering mew Co] employees represented by the UAW. 

JNew Col-UAW Represented Employees. The term "[New Co]-UAW Represented 
Employees" shall mean those individuals represented by the UAW in their employment with GM 
prior to the Closing Date, or [New Co] after the Closing Date. 

New Plan. The term "New Plan" shall mean the new retiree welfare benefit plan that is 
established and maintained by the EBA for the purpose of providing Retiree Medical Benefits to 
the Class and the Covered Group, and that is funded in part by the [New Co] Separate Retiree 
Account of the New VEBA. 

New VEBA. The term "New VEBA" shall mean the UAW Retiree Medical Benefits 
Trust that was established pursuant to the Henry I1 Settlement and is further described in Section 
4 of this Settlement Agreement. 

Non-UAW Related Account. The term "Non-UAW Related Account" is defined in 
Section 6.A of this Settlement Agreement. 

Pension Plan. The term "Pension Plan" shall mean the General Motors Hourly-Rate 
Employees Pension Plan, as assumed by [New Co]. 

Preferred Stock. The term "Preferred Stock" shall mean the number of shares of Series A 
Fixed Rate Cumulative Perpetual Preferred Stock, par value $0.01 per share of mew Co], having 
terms substantially as set forth in Exhibit J hereto, required to be issued to the New VEBA 
pursuant to the Equity Subscription Agreement. 

Relevant New Col Equity Agreements. The term "Relevant [New Co] Equity 
Agreements" shall mean (i) the Stockholders Agreement, among mew Co], the New VEBA, and 
the other [New Co] stockholder parties thereto, substantially in the form set forth in Exhibit K 
and (ii) the Equity Registration Rights Agreement, by and among [New Co], the New VEBA and 
the other parties thereto, substantially in the form set forth in Exhibit D hereto. 



Retiree Medical Benefits. The term "Retiree Medical Benefits" shall mean all post- 
retirement medical benefits, including but not limited to hospital surgical medical, prescription 
drug, vision, dental, hearing aid and the $76.20 Special Benefit related to Medicare. 

SAP. The term "SAP" is defined in Section 12.B of this Settlement Agreement. 

Subsidiary. The term "Subsidiary" shall mean any corporation or other entity of which at 
least a majority of the outstanding stock or other beneficial interests having by the terms thereof 
ordinary voting power to elect a majority of the board of directors or other governing body of 
such corporation or other entity (irrespective of whether or not at the time stock or other 
beneficial interests of any other class or classes of such corporation or other entity shall have or 
might have voting power by reason of the happening of any contingency) is at the time owned by 
[New Co], or by one or more Subsidiaries, or by p e w  Co] and one or more Subsidiaries. 

Transition Pavments. The term "Transition Payments" is defined in Section 12.A of the 
Settlement Agreement. 

Trust Agreement. The term "Trust Agreement" shall mean the UAW Retiree Medical 
Benefits Trust Agreement, as amended as set forth in Exhibit E to this Settlement Agreement. 

UAW. The term "UAW" is defined in the first paragraph of this Settlement Agreement. 

UAW Related Account. The term "UAW Related Account" is defined in Section 6.A of 
this Settlement Agreement. 

UAW Releasees. The term "UAW Releasees" shall mean the UAW, the Class, the Class 
Representatives, Class Counsel and the Covered Group and anyone claiming on behalf of, 
through or under them by way of subrogation or otherwise. 

Warrant. The term "Warrant" shall mean Warrants to acquire shares of Common Stock, 
par value $0.01 per share, of [New Co] substantially in the form set forth in Exhibit L hereto, and 
required to be issued to the New VEBA pursuant to the Equity Subscription Agreement. 

2. Purpose of New Plan and New VEBA 

The retiree benefits provided for in this Settlement Agreement have resulted from 
extensive negotiations and affect the rights of the Class and the Covered Group. [New Co] 
Active Employees are not members of the Class. Therefore, medical benefit coverage for [New 
Co] Active Employees prior to their retirement are not within the scope of this Settlement 
Agreement and shall continue to be provided in accordance with the terms of the applicable 
collective bargaining agreement and health care benefit plan. Similarly, Retiree Medical 
Benefits for [New Co]-UAW Represented Employees who become seniority employees after 
September 14,2007 are outside the scope of this Settlement Agreement and such benefits, if any, 
shall be provided in accordance with the applicable provisions of the GM-UAW National 
Agreements. 

Nothing in this Settlement Agreement modifies the rights or obligations of [New Co] or 
the UAW to negotiate over health care benefits for [New Co] Active Employees who are not 
members of the Covered Group and future retirees who are not members of the Covered Group 
upon the expiration of the GM-UAW National Agreements, which have been assumed by mew 
Co],or at any earlier time if [New Co] and the UAW mutually agree. Any changes resulting 
from subsequent negotiations shall be applied only to employees who retire after any such 



agreement is reached and shall not otherwise affect the rights of Class Members or the Covered 
Group hereunder or [New Co]-UAW Represented Employees who become seniority employees 
after September 14, 2007 but who retire prior to the time any such agreement is reached. 

With regard to participation in the [New Co] Plan, all references to retirees in this 
Settlement Agreement shall be deemed to include the Covered Group. For purposes of this 
Settlement Agreement, any reference to health care benefits to be provided hereunder to Class 
Members or the Covered Group shall be deemed to include such benefits provided to any of their 
respective spouses and dependents subject to all the terms and conditions of the applicable plan, 
including but not limited to eligibility requirements. 

The New Plan and the New VEBA shall, after the Implementation Date, be the employee 
welfare benefit plan and trust that are exclusively responsible for all Retiree Medical Benefits for 
which [New Co], the [New Co] Plan and any other [New Co] entity or benefit plan formerly 
would have been responsible with respect to the Class and the Covered Group. All assets paid or 
transferred by [New Co] to the New VEBA (including any investment returns thereon) shall be 
credited to the p e w  Co] Separate Retiree Account and must be used for the exclusive purposes 
of (A) providing Retiree Medical Benefits to the participants of the New Plan and their eligible 
beneficiaries and (B) defraying the reasonable expenses of administering the New Plan, as set 
forth in the Trust Agreement. All obligations of [New Co], the [New Co] Plan and any other 
[New Co] entity or benefit plan for Retiree Medical Benefits for the Class and the Covered 
Group arising from any agreement(s) between [New Co] and the UAW shall be forever 
terminated as of the Implementation Date. [New Col's sole obligations to the New Plan and the 
New VEBA are those set forth in this Settlement Agreement. Eligibility rules for the New Plan 
shall be the same as those currently included in the [New Co] Plan, and may not be expanded. 

3. Factual Investigation and Legal Inquiry and Decision to Settle 

Throughout the 2009 negotiations over the terms of this Settlement Agreement, the 
parties engaged in extended discussions concerning the GM bankruptcy filing, the terms of the 
sale pursuant to Section 363 of the Bankruptcy Code, retiree medical costs, and the obligations 
attendant to [New Co] being determined a successor to Ghl with respect to retiree health care. 
The UAW was provided with extensive information as to [New Co's] projected financial 
condition and health care expenditures. On behalf of the UAW, a team of investment bankers, 
actuaries, and legal experts have reviewed [New Col's information and provided the UAW with 
an assessment as to the state of [New Col's financial condition and analyzed the benefits of 
entering into this Settlement Agreement. [New Co] representatives also met with UAW 
representatives and its team of experts to answer questions and provide further detail, as 
requested. 

The UAW has completed due diligence with respect to the Settlement Agreement 
utilizing professional financial and legal advisors and has determined that it is fair, reasonable 
and in the best interest of the Class and the Covered Group. Class Counsel has had access to the 
information provided to the UAW and has reviewed this Settlement Agreement and believes that, 
in consideration of all the circumstances, it is fair, reasonable, and in the best interest of all 
members of the Class. 



4. New Plan and New VEBA 

A. Committee. The New Plan and New VEBA, both subject to ERISA, shall 
be administered by the Committee. The Committee consists of 11 members, 5 of whom were 
appointed by the UAW and 6 of whom are independent members, who were appointed pursuant 
to the Court's July 31, 2008 order approving the Henry I1 Settlement. In the event that any 
member of the Committee resigns, dies, becomes incapacitated or otherwise ceases to be a 
member, a replacement member shall be appointed, as described in the Trust Agreement. 

B. Establish and Maintain. The EBA, acting through the Committee, shall 
establish and maintain the New Plan for the purpose of providing Retiree Medical Benefits to the 
Class and the Covered Group as set forth in this Settlement Agreement. The Committee shall 
begin administering the New Plan so as to be able to provide Retiree Medical Benefits for the 
Class and the Covered Group with respect to claims incurred after the Implementation Date. The 
Committee established the New VEBA on October 16, 2008. The New Plan shall be ERISA- 
covered and the New VEBA shall meet the requirements of Section 501(c)(9) of the Internal 
Revenue Code. All payments to the New Plan and the New VEBA made or caused to be made 
by [New Co] under the Settlement Agreement are payments pursuant to section 302(c)(2) of the 
Labor Management Relations Act, 1947, as amended, 29 U.S.C. 186(c)(2). 

C. Limitation on mew Col Role. No member of the Committee shall be a 
current or former officer, director or employee of GM or [New Co] or any member of the GM or 
[New Co] controlled group; provided however, that a retiree who was represented by the UAW 
in hislher employment with GM or [New Co] or an employee of [New Co] who is on leave from 
[New Co] and who is represented by the UAW is not precluded by this provision from serving 
on the Committee. No member of the Committee shall be authorized to act for [New Co] or 
shall be an agent or representative of [New Co] for any purpose. Furthermore, [New Co] shall 
not be a fiduciary with respect to the New Plan or New VEBA, and will have no rights or 
responsibilities with respect to the New Plan or New VEBA other than as specifically set forth in 
this Settlement Agreement. 

5. Provision and Scope of Retiree Medical Benefits 

A. On and Before the Implementation Date. With respect to claims incurred 
on and before the Implementation Date, without regard to whether such claims were incurred 
before, on or after the execution of this Settlement Agreement, Retiree Medical Benefits for the 
Class and the Covered Group will be provided either by GM or [New Co], as applicable, in 
accordance with the [New Co] Plan. Mitigation payments from the Existing External VEBA (for 
those entitled thereto) shall continue to apply during this period. As soon as reasonably 
practicable following the later of (a) July 1,2009 or (b) receipt of necessary court approvals, the 
dental benefits provided by the Existing External VEBA shall terminate with respect to claims 
incurred after such date. The payment by [New Co] andlor the [New Co] Plan of Retiree 
Medical Benefits for claims incurred on and before the Implementation Date will not reduce 
mew Col's payment obligations to the New Plan and the New VEBA under this Settlement 
Agreement; but in no event shall [New Co] be responsible for payment of claims to the extent 
that such claims have been paid by GM or the GM Plan. 

B. After the Implementation Date. With respect to claims incurred after the 
Implementation Date, the New Plan and the New VEBA shall have sole responsibility for and be 



the exclusive source of funds to provide Retiree Medical Benefits for the Class and the Covered 
Group, including but not limited to COBRA continuation coverage, where such election is made 
after retirement. Neither [New Co], the [New Co] Plan, the Existing Internal VEBA, nor any 
other [New Co] person, entity, or benefit plan shall have any responsibility or liability for Retiree 
Medical Benefits for individuals in the Class or in the Covered Group for claims incurred after 
the Implementation Date. [New Col's sole obligations to the New Plan and the New VEBA are 
those set forth in this Settlement Agreement. 

C. Amendment of the New Plan. On and after January 1, 2010, the 
Committee shall have such authority to establish Benefits as described in the Trust Agreement, 
including raising or lowering benefits. However, in no event may the Committee amend the 
New Plan or New VEBA to provide benefits other than Retiree Medical Benefits until the 
expiration of the Initial Accounting Period. The ability of the New Plan and the New VEBA to 
pay for Retiree Medical Benefits will depend on numerous factors, many of which are outside of 
the control of UAW, the Committee, the New Plan and the New VEBA, including, without 
limitation, the investment returns, actuarial experience and other factors. 

D. Termination of mew Col Plan and Reimbursement of mew Col. The 
Approval Order shall provide that all obligations of [New Co] and all provisions of the [New Co] 
Plan in any way related to Retiree Medical Benefits for the Class and/or the Covered Group, and 
all provisions of applicable collective bargaining agreements, contracts, letters and 
understandings in any way related to Retiree Medical Benefits for the Class and the Covered 
Group are terminated on the Implementation Date, or otherwise amended so as to be consistent 
with this Settlement Agreement and the fundamental understanding that all [New Co] obligations 
regarding Retiree Medical Benefits for the Class and the Covered Group are terminated, as set 
forth in this Settlement Agreement. Summary Plan Descriptions of the [New Co] Plan shall 
reflect the termination of the responsibilities of [New Co] and the [New Co] Plan for Retiree 
Medical Benefits for the Class and the Covered Group for claims incurred after the 
Implementation Date, as set forth herein. 

The New Plan and New VEBA shall reimburse [New Co] or the [New Co] Plan, as 
applicable, for any Retiree Medical Benefits advanced or provided by [New Co] or the [New Co] 
Plan with regard to claims incurred by members of the Class and the Covered Group after the 
Implementation Date, including, but not limited to situations where a retirement is made 
retroactive and the medical claims were incurred after the Implementation Date or where [New 
Co] is notified of an intent by a member of the Class and the Covered Group to retire under 
circumstances where there is insufficient time to transfer responsibility for Retiree Medical 
Benefits to the New Plan and [New Co] or the [New Co] Plan provides interim coverage for 
Retiree Medical Benefits. To the extent such reimbursement may not be permitted by law, the 
UAW, acting on its own behalf and as the authorized representative of the Class and the Covered 
Group, and the Committee will fully cooperate with [New Co] to secure any legal or regulatory 
approvals that are necessary to permit such reimbursement. 

6.  Division of Existing Internal VEBA 

A. UAW Related Account. Pursuant to the Henry I1 Settlement GM divided 
the Existing Internal VEBA into two bookkeeping accounts. One account consisted of the 
percentage of the Existing Internal VEBA's assets as of January 1, 2008 that was equal to the 
estimated percentage of GM's hourly OPEB liability covered by the Existing Internal VEBA 



attributable to Non-UAW represented employees and retirees, their eligible spouses, surviving 
spouses and dependents ("Non-UAW Related Account"). The second account consisted of the 
remaining percentage of the assets in the Existing Internal VEBA as of January 1, 2008 ("UAW 
Related Account"). 

As of March 31, 2009, the amount in the UAW Related Account was valued at 
approximately $9.4 billion. 

B. Investment of Assets. GMAM shall oversee the investment of the assets 
in the Existing Internal VEBA with respect to the UAW Related Account until such time as the 
assets attributable to the UAW Related Account are transferred to the New VEBA pursuant to 
Section 12 of this Settlement Agreement. All such assets shall continue to be invested under the 
existing investment policy (as may be amended from time to time by [New Co] who shall notify 
the UAW and the Committee about intended amendments in a timely manner) applicable to the 
Existing Internal VEBA. Investment returns, net of Existing Internal VEBA trust expenses (this 
shall only include expenses to the extent permitted by ERISA), on all assets of the Existing 
Internal VEBA on and after January 1, 2008 shall be applied to these accounts proportionally in 
relation to the value of the assets in the UAW Related Account in relation to the total amount of 
assets in the Existing Internal VEBA. In other words, investment returns (i.e., the percentage 
return on the total Existing Internal VEBA), net of Existing Internal VEBA trust expenses (this 
shall only include expenses to the extent permitted by ERISA), shall be applied to the value of 
the UAW Related Account and separately to the value of the Non-UAW Account (as adjusted to 
reflect any withdrawals by GM or [New Co]). However, neither GM nor GMAM nor [New Co] 
guarantee or warrant the investment returns on the assets in the Existing Internal VEBA. 

Until such time as the assets attributable to the UAW Related Account are transferred to 
the New VEBA, mew Co] agrees to cause GMAM to periodically inform and hold discussions 
with the UAW and the Committee about the investment results of and decisions regarding the 
assets in the Existing Internal VEBA. During such period, GMAM shall, with respect to the 
performance of its duties in managing the Existing Internal VEBA, participate in the following 
meetings and provide the following reports to the UAW and the Committee: (i) quarterly reports 
of Existing Internal VEBA asset class and benchmark performance for relevant time periods; and 
(ii) semi-annual or quarterly meetings with UAW and/or Committee representatives to report on 
Existing Internal VEBA returns and analysis of performance, and to review significant activities 
affecting investments. Any input fiom the UAW and/or the Committee shall not be a basis of 
GMAMYs investment decisions within the meaning of the DOL regulations set forth at 29 C.F.R. 
5 25 10-3.21(~). 

C. Disposition of Assets. No amounts shall be withdrawn by [New Co] from 
the UAW Related Account, including its investment returns, until transfer to the New VEBA 
under Section 12. GMAM and the Committee shall enter into discussions in advance of such 
transfer with regard to the method of transferring and/or otherwise handling any illiquid or 
otherwise non-transferable investments in the Existing Internal VEBA so as to preserve as much 
as possible the economic value of such investments and minimize any losses due to the 
liquidation of assets. Such discussions shall commence in a timely fashion and be completed as 
soon as reasonably practicable. The determinations made by GMAM as a product of these 
discussions with the Committee regarding the way to transfer illiquid or otherwise non- 
transferable investments in the Existing Internal VEBA shall be final and binding on [New Co], 
the UAW, the Committee, the Class and the Covered Group. 



7. [Reserved] 

8. [New Co] Payments to New Plan and New VEBA 

[New Col's financial obligation and payments to the New Plan and New VEBA are fixed 
and capped by the terms of this Settlement Agreement. The timing of all payments to the New 
VEBA shall be as set forth in Section 12 of this Settlement Agreement; it being agreed and 
acknowledged that the New Plan, hnded by the New VEBA, shall provide Retiree Medical 
Benefits for the Class and the Covered Group after the Implementation Date, and that all 
obligations of [New Co] and/or the [New Co] Plan for Retiree Medical Benefits for the Class and 
the Covered Group shall terminate as of the Implementation Date, as set forth in this Settlement 
Agreement. All assets shall be transferred or paid by [New Co] free and clear of any liens, 
claims or other encumbrances. Pursuant to this Settlement Agreement, [New Co] shall have the 
following, and only the following, obligations to the New VEBA and the New Plan, and all 
payments and transfers in this Section 8 of this Settlement Agreement shall be credited to the 
[New Co] Separate Retiree Account of the New VEBA: 

A. Special Attrition Plan. In accordance with Section 12.A of this Settlement 
Agreement, [New Co] shall pay to the New VEBA the contract cost for providing Retiree 
Medical Benefits for those [New Co] Active Employees who retire under the terms of the 
Special Attrition Plan agreed to by GM and the UAW and ratified on May 29,2009 (the "SAP"), 
excluding those [New Co] Active Employees who accepted buyouts. 

B. UAW Related Account. In accordance with Section 12.B of this 
Settlement Agreement, mew Co] shall cause the transfer to the New VEBA of the assets (or, 
with regard to any illiquid or otherwise non-transferable investments, equivalent alternatives 
resulting from discussions between GMAM and the Committee pursuant to Section 6.C of this 
Settlement Agreement) of the UAW Related Account in the Existing Internal VEBA, net of 
Existing Internal VEBA trust expenses (which shall include expenses only to the extent 
permitted by ERISA). 

C. m e w  Col Note. In accordance with Section 12.D of this Settlement 
Agreement, [New Co] shall execute and deliver to the financial institution that will serve as 
trustee under the Indenture, if applicable, or to the other counterparty to the Indenture (the 
"Indenture Trustee") a counterpart signature page to the Indenture (and issue the [New Co] Note 
to the New VEBA pursuant to the terms and conditions thereof). [New Co] shall pay any and all 
documentary, stamp or similar issue taxes that may be payable with respect to its execution and 
delivery of counterpart signature pages to the Indenture (or the issuance of the [New Co] Note to 
the New VEBA pursuant to the terms and conditions of the Indenture). [New Co] represents and 
warrants that its execution and delivery of counterpart signature pages to the Indenture (and the 
issuance of the [New Co] Note to the New VEBA pursuant to the terms and conditions of the 
Indenture) in accordance with this Settlement Agreement will not conflict with or constitute a 
breach or default under any law or contractual obligation by which [New Co] is bound or to 
which it or its property is subject; and [New Co] will not take any action prior to its execution 
and delivery of counterpart signature pages to the Indenture (or the issuance of the [New Co] 
Note to the New VEBA pursuant to the terms and conditions of the Indenture) that would render 
[New Co] unable to so execute and deliver such agreements (or issue the [New Co] Note to the 
New VEBA pursuant to the terms and conditions of the Indenture), or result in any such breach 



or default occurring as a result of such execution and delivery of such agreements (or such 
issuance of the [New Co] Note to the New VEBA). 

D. m e w  Col Equity. In accordance with Section 12.D of this Settlement 
Agreement, [New Co] shall execute and deliver to the New VEBA counterpart signature pages to 
the Relevant [New Co] Equity Agreements (except the Equity Subscription Agreement, which 
was previously executed by the parties thereto) and issue the [New Co] Equity to the New VEBA 
pursuant to the terms and conditions of the Equity Subscription Agreement. [New Co] shall pay 
any and all documentary, stamp or similar issue taxes that may be payable with respect to its 
execution and delivery of counterpart signature pages to the Relevant [New Co] Equity 
Agreements (or the issuance of the [New Co] Equity to the New VEBA pursuant to the terms 
and conditions of the Equity Subscription Agreement). [New Co] represents and warrants that 
its execution and delivery of counterpart signature pages to the Relevant [New Co] Equity 
Agreements (and the issuance of the [New Co] Equity to the New VEBA pursuant to the terms 
and conditions of the Equity Subscription Agreement) in accordance with this Settlement 
Agreement will not conflict with or constitute a breach or default under any law or contractual 
obligation by which [New Co] is bound or to which it or its property is subject; and mew Co] 
will not take any action prior to its execution and delivery of counterpart signature pages to the 
Relevant [New Co] Equity Agreements (or the issuance of the [New Co] Equity to the New 
VEBA pursuant to the terms and conditions of the Equity Subscription Agreement) that would 
render [New Co] unable to so execute and deliver such agreements (or issue the [New Co] 
Equity to the New VEBA pursuant to the terms and conditions of the Equity Subscription 
Agreement), or result in any such breach or default occurring as a result of such execution and 
delivery of such agreements (or such issuance of the [New Co] Equity to the New VEBA). 

9. [Reserved] 

10. [Reserved] 

1 1. [Reserved] 

12. Deposits to the New VEBA 

A. Transition Payments; SAP Payments. Until the Implementation Date, 
within 30 days of any request by the Committee, [New Co] shall pay to the New VEBA such 
amounts ("Transition Pavments") as the Committee shall request, provided that there shall be no 
more than five such requests prior to the Implementation Date and the aggregate of all such 
payments shall not exceed $19,950,000. Such amounts shall represent an advance to the New 
VEBA to cover reasonable and necessary preparatory expenses incurred by the New Plan or New 
VEBA in anticipation of the transition of responsibility for Retiree Medical Benefits as of the 
Implementation Date as set forth in Section 5 of this Settlement Agreement. These advance 
payments shall not increase or add to the amounts mew Co] has agreed to pay under this 
Settlement Agreement. 

[New Co] shall also pay to the New VEBA the contract cost for providing Retiree 
Medical Benefits for those [New Co] Active Employees who retire under the SAP (excluding 
those [New Co] Active Employees who accepted buyouts). The contract cost shall be determined 
by the parties after execution of this Settlement Agreement as follows: 



(i) The parties' respective actuaries shall meet and confer as soon as practicable to 
determine the average cost per contract for four retiree categories: (1) Pre-Medicare Eligible 
single, (2) Pre-Medicare family, (3) Medicare single, and (4) Medicare family. 

(ii) Based upon the categories set forth in (i) above, the parties will develop an 
average annual cost calculation for each category. 

(iii) As soon as reasonably practicable after conclusion of the SAP, the parties 
will jointly assign the SAP participants to the appropriate category according to their respective 
circumstances and calculate an average annual cost per SAP participant. 

On or before January 5, 2010, [New Co] shall pay to the New VEBA such aggregate 
contract cost, discounted by the Interest rate set forth in this Settlement Agreement, for the 
twenty-four month period following the later of January 1,201 0 and the date of retirement under 
the SAP. The foregoing payment shall be reduced, dollar-for-dollar, by any Transition Payments 
made pursuant to this Section 12.A, plus Interest. 

B. Deposit of the UAW Related Account. Within 10 business days after the 
Implementation Date, [New Co] shall direct the trustee of the Existing Internal VEBA to transfer 
to the New VEBA the UAW Related Account's share of assets in the Existing Internal VEBA, 
the amount of which shall be determined as provided in Section 6 of this Settlement Agreement. 
The Approval Order shall provide that, upon such transfer, the Existing Internal VEBA shall be 
deemed to be amended to terminate participation and coverage regarding Retiree Medical 
Benefits for the Class and the Covered Group, effective as of the Implementation Date. Accruals 
for trust expenses (this shall only include expenses to the extent permitted by ERISA) through 
the date of transfer shall be made and an amount equal to the UAW Related Account's share of 
such accruals shall be retained within the Existing Internal VEBA to pay such expenses. After 
payment of these trust expenses is completed, a reconciliation of the accruals and the actual 
expenses (this shall only include expenses to the extent permitted by ERISA) shall be performed. 
mew Co] agrees to cause the payment to the New VEBA by the Existing Internal VEBA of any 
overaccruals for the UAW Related Account's share of such expenses. Similarly, in the event of 
an underaccrual the New VEBA shall return to the Existing Internal VEBA the amount of the 
underaccrual of expenses for the UAW Related Account. 

C. Deposit of the Existing External VEBA. The Approval Order shall direct 
the committee and the trustees of the Existing External VEBA to transfer all assets and liabilities 
into the New VEBA and terminate the Existing External VEBA within 15 days after the 
Implementation Date. This transfer of assets and liabilities shall include, but not be limited to, 
the transfer of all rights and obligations granted to or imposed on the Existing External VEBA 
under Section 14.C(e) of the Henry I Settlement. 

D. Issuance of N e w  Col Note. On the Closing Date, mew Co] shall execute 
and deliver to the Indenture Trustee a counterpart signature page to the Indenture and issue the 
mew Co] Note to the New VEBA under the Indenture. Such execution and delivery of the 
Indenture (and the issuance of the [New Co] Note to the New VEBA under the Indenture) shall 
only occur as permitted by law. mew Co] andlor the New Plan, as applicable, shall apply for 
any necessary legal or regulatory approvals, including but not limited to the prohibited 
transaction exemptions described in Section 22 of this Settlement Agreement. The UAW, the 
Class, and the Covered Group shall support and cooperate with any such requests for legal or 
regulatory approvals. If [New Co] and the New VEBA cannot timely obtain necessary legal or 



regulatory approvals, the parties shall meet and discuss appropriate alternatives to the issuance of 
the [New Co] Note to the New VEBA that provide equivalent economic value to the New 
VEBA. Notwithstanding the foregoing, the obligations of [New Co] to execute and deliver to 
the Indenture Trustee a counterpart signature page to the Indenture (and to issue the [New Co] 
Notes to the New VEBA under the Indenture) pursuant to this Settlement Agreement shall be 
subject to the execution and delivery by the Indenture Trustee of the Indenture. 

E. Issuance of New Col Equity. On the Closing Date, [New Co] shall 
execute and deliver to the New VEBA counterpart signature pages to the Relevant [New Co] 
Equity Agreements (except the Equity Subscription Agreement, which was previously executed 
by the parties thereto) and issue the [New Co] Equity to the New VEBA pursuant to the terms 
and conditions of the Equity Subscription Agreement. Such execution and delivery of the 
Relevant [New Co] Equity Agreements (and the issuance of the [New Co] Equity to the New 
VEBA pursuant to the terms and conditions of the Equity Subscription Agreement) shall only 
occur as permitted by law. [New Co] and/or the New Plan, as applicable, shall apply for any 
necessary legal or regulatory approvals, including but not limited to the prohibited transaction 
exemptions described in Section 22 of this Settlement Agreement and any required federal or 
state bank regulatory approvals. The UAW, the Class, and the Covered Group shall support and 
cooperate with any such requests for legal or regulatory approvals. If [New Co] and the New 
VEBA cannot timely obtain necessary legal or regulatory approvals, as specified in the Equity 
Subscription Agreement, the parties shall meet and discuss appropriate alternatives to the 
issuance of the [New Co] Equity to the New VEBA that provide equivalent economic value to 
the New VEBA. Notwithstanding the foregoing, the obligations of [New Co] to execute and 
deliver to the New VEBA the Relevant [New Co] Equity Agreements (and to issue the [New Co] 
Equity to the New VEBA pursuant to the terms and conditions of the Equity Subscription 
Agreement) pursuant to this Settlement Agreement shall be subject to the execution and delivery 
by the New VEBA of the Relevant [New Co] Equity Agreements to the relevant counterparties 
of each such agreement. On the Closing Date, the New VEBA shall execute and deliver to mew 
Co] counterpart signature pages to the Relevant [New Co] Equity Agreements (except the Equity 
Subscription Agreement, which was previously executed by the parties thereto). 

If a deposit or payment or any portion thereof is made by [New Co] to the New VEBA by 
mistake under any provision of this Settlement Agreement, the Committee shall, upon written 
direction of [New Co], return such amounts as may be permitted by law to [New Co] (plus 
earnings thereon from the date of payment to but excluding the date of return) within 30 days of 
notification by [New Co] that such payment was made by mistake. If a dispute arises with 
regard to such payment, the dispute will be resolved pursuant to Section 26 of this Settlement 
Agreement. 

13. Adiustment Events 

A. Adiustment Event. "Adjustment Event" shall mean the determination of 
the value of any assets in lieu of which [New Co] elects to transfer cash to the New VEBA 
pursuant to Sections 8.B and 12.B of this Settlement Agreement. 

B. Due Diligence and Adiustment Mechanism. 

In connection with any Adjustment Event, [New Co] shall deliver, as soon as practicable, 
to the Committee (or the UAW prior to establishment of the Committee) information in 



reasonable detail about the determinations made with regard to such Adjustment Event and the 
work papers, underlying calculations and other documents and materials on which such 
determinations are based, including non-privileged materials from [New Col's advisors, if any 
(collectively, the "Determination Materials"). 

The Committee shall have 30 days from receipt of the Determination Materials from 
[New Co] to submit to m e w  Co] a written request for an Independent Attestation of a 
determination(s) listed in Section 13.A of this Settlement Agreement. As a part of this review 
process, the Committee may ask for additional information regarding the calculations, and the 
data and information provided by [New Co]. [New Co] shall as promptly as pr'acticable, respond 
to all reasonable requests from the Committee for such additional information. However, a 
request for additional information shall not extend the 30 day review period, unless an extension 
is reasonably necessary to allow the Committee to review such additional information, but in no 
event longer than 45 days from receipt of the Determination Materials. 

All determinations made with regard to a determination(s) listed in Section 13.A of this 
Settlement Agreement shall be final and binding on [New Co], the UAW, the Class, the Covered 
Group, the Committee and the New Plan and New VEBA, unless the Committee timely submits 
a request for an Independent Attestation. If the Committee timely submits such a request, mew 
Co] shall engage a nationally recognized independent registered public accounting firm to 
conduct an Independent Attestation regarding a determination(s) listed in Section 13.A of this 
Settlement Agreement. The Independent Attestation shall be final and binding on [New Co], the 
UAW, the Class, the Covered Group, the Committee and the New Plan and New VEBA. 

Nothing in the foregoing paragraphs shall prevent the division, deposit, withdrawal or 
transfer of any assets the valuation of which is not in dispute pending resolution of the disputed 
amounts. 

C. Confidentiality. All information and data provided by mew Co] to the 
UAW, Class Counsel, andlor the Committee as a part of this due diligence and adjustment 
process shall be considered confidential. The UAW, Class Counsel, and the Committee shall use 
such information and data solely for the purpose set forth in this Section 13 of the Settlement 
Agreement. The UAW, Class Counsel, and the Committee shall not disclose such information or 
data to any other person without [New Col's written consent, provided that the UAW, Class 
Counsel, and the Committee may disclose such information and data to their attorneys and 
professional advisors, subject to the agreement of such attorneys and advisors to the 
confidentiality restrictions set forth herein. 

14. Future Contributions 

The UAW, the Class and the Covered Group may not negotiate any increase of mew 
Col's funding or payment obligations set out herein. The UAW, acting on its own behalf and as 
the authorized representative of the Class and the Covered Group, also agrees not to seek to 
obligate [New Co] to: (i) provide any additional payments to the New VEBA other than those 
specifically required by this Settlement Agreement; (ii) make any other payments for the purpose 
of providing Retiree Medical Benefits to the Class or the Covered Group; or (iii) provide or 
assume the cost of Retiree Medical Benefits for the Class or the Covered Group through any 
other means. Provided that, the UAW may propose that [New Co] Active Employees be 



permitted to make contributions to the New VEBA of amounts otherwise payable in profit 
sharing, COLA, wages andlor signing bonuses, if not prohibited by law. 

15. Pension Benefits 

[New Co] and the UAW agree that this Settlement Agreement shall in no way obligate 
[New Co] to effect the amendment to the Pension Plan contemplated by Section 15 of the Henry 
I1 Settlement, but not implemented, to provide to retirees and eligible surviving spouses who are 
members of the Class or the Covered Group a flat monthly special lifetime benefit of $66.70, as 
provided for in the Henry I1 Settlement. 

[New Co] and the UAW further agree that this Settlement Agreement shall in no way 
obligate the New Plan and New VEBA to assess an additional non-escalating monthly 
contribution payable by retirees and eligible surviving spouses of the Class and the Covered 
Group for Retiree Medical Benefits of $51.67 per month, as provided for in the Henry I1 
Settlement. 

The Approval Order shall provide that there will be no requirement to amend the Pension 
Plan as provided for in Section 15 of the Henry I1 Settlement. 

16. Administrative Costs 

The New VEBA will be responsible for all costs to administer the New Plan and the New 
VEBA commencing on the Implementation Date and continuing thereafter. The New Plan and 
the New VEBA trust agreement shall be drafted consistent with this requirement. 

17. Trust Agreement; Segregated Account; Indemnification 

Assets paid or transferred to the New VEBA by or at the direction of [New Co], 
including all investment returns thereon, shall be used solely to provide Retiree Medical Benefits 
to the Class and the Covered Group as defined in this Settlement Agreement until expiration of 
the Initial Accounting Period. Thereafter, Benefits will be provided to the Class and the Covered 
Group as described in the Trust Agreement. The Trust Agreement shall provide: (i) for the [New 
Co] Separate Retiree Account to be credited with the assets deposited or transferred to the New 
VEBA by [New Co], or at [New Col's direction, under this Settlement Agreement; (ii) that the 
assets in the [New Co] Separate Retiree Account may be used only to provide Benefits (as 
defined in the Trust Agreement) for such Class and such Covered Group; and (iii) that under no 
circumstances will [New Co] or the [New Co] Separate Retiree Account be liable or responsible 
for the obligations of any other employer or for the provision of Retiree Medical Benefits or any 
other benefits for the employees or retirees of any other employer. 

Further, the Trust Agreement shall provide that the Committee, on behalf of the New 
VEBA, shall take all such reasonable action as may be needed to rebut any presumption of 
control that would limit the New VEBA's ability to own the [New Co] Note and the [New Co] 
Equity or as may be required to comply with all applicable laws and regulations, including but 
not limited to federal and state banking laws and regulations. 

To the extent permitted by law, the New VEBA shall indemnify and hold the Committee, 
the UAW, [New Co], the [New Co] Plan, and the employees, officers and agents of each of them 
harmless from and against any liability that they may incur in connection with the New Plan and 
New VEBA, unless such liability arises from their gross negligence or intentional misconduct, or 



breach of this Settlement Agreement. The Committee shall not be required to give any bond or 
any other security for the faithful performance of its duties under the Trust Agreement, except as 
such may be required by law. 

18. Subsidies 

With regard to claims incurred after the Implementation Date, the New VEBA shall be 
entitled to receive any Medicare Part D subsidies and other health care related subsidies 
regarding benefits actually paid by the New VEBA which may result from future legislative 
changes, and [New Co] shall not be entitled to receive any such subsidies related to prescription 
drug benefits and other health care related benefits provided to the Class and the Covered Group 
by the New Plan and New VEBA. 

19. [Reserved] 

20. Cooperation 

A. Cooperation by Mew Co]. [New Co] will cooperate with the UAW and 
the Committee and at the Committee's request undertake such reasonable actions as will assist 
the Committee in the transition of responsibility for administration of the Retiree Medical 
Benefits by the Committee for the New Plan and the New VEBA. Such cooperation will include 
assisting the Committee in educational efforts and communications with respect to the Class and 
the Covered Group so that they understand the terms of the New Plan, the New VEBA and the 
transition, and understand the claims submission process and any other initial administrative 
changes undertaken by the Committee. Before and after the Implementation Date, at the 
Committee's request and as permitted by law, [New Co] will furnish to the Committee such 
information and shall provide such cooperation as may be reasonably necessary to permit the 
Committee to effectively administer the New Plan and the New VEBA, including, without 
limitation, the retrieval of data in a form and to the extent maintained by [New Co] regarding 
age, amounts of pension benefits, service, pension and medical benefit eligibility, marital status, 
mortality, claims history, births, deaths, dependent status and enrollment information of the Class 
and the Covered Group. At the request of the Committee, [New Co] will continue to perform the 
necessary eligibility work for a reasonable period of time, not to exceed 90 days after the 
Implementation Date in order to allow the Committee to establish and test the eligibility 
database, and for which [New Co] will be entitled to reimbursement for reasonable costs. [New 
Co] shall also assist the Committee in transitioning benefit provider contracts to the New VEBA. 
[New Co] shall also cooperate with the UAW and the Committee and undertake such reasonable 
actions as will enable the Committee to perform its administrative functions with respect to the 
New Plan and the New VEBA, including insuring an orderly transition from [New Co] 
administration of Retiree Medical Benefits to the New Plan and the New VEBA. 

To the extent permitted by law, [New Co] will also allow retiree participants to 
voluntarily have required contributions withheld from pension benefits and to the extent 
reasonably practical, credited to the [New Co] Separate Retiree Account of the New VEBA on a 
monthly basis. A retiree participant may elect or withdraw consent for pension withholdings at 
any time by providing 45 days written notice to the Pension Plan administrator or such shorter 
period that may be required by law. 



To the extent permitted by law and if applicable, [New Co] will also cooperate with the 
Committee to make provision for the New VEBA payments of the $76.20 Special Benefit to be 
incorporated into monthly [New Co] pension checks for eligible retirees and surviving spouses. 
It will be the responsibility of the Committee and the New VEBA to advise [New Col's pension 
administrator in a timely manner of eligibility changes with regard to the Special Benefit 
payment. The timing of the information provided to [New Col's pension administrator will 
determine the timing for the incorporation into the monthly pension check. It will be the 
responsibility of the Committee and the New VEBA to establish a bank account for the funding 
of the Special Benefit payments, and [New Col's pension administrator will be provided with the 
approval to draw on that account for the payment of the benefit. The Committee and the New 
VEBA will assure that the bank account is adequately funded for any and all such payments. If 
adequate funds do not exist for the payments, then [New Col's pension administrator will not 
make such payments until the required funding is established in the account. It will be the 
responsibility of the Committee and the New VEBA to audit the eligibility for, and payment of, 
the Special Benefit. Additionally, the Committee and the New VEBA will be responsible for the 
payment of reasonable costs associated with [New Col's administration of the payment of this 
Special Benefit and the pension withholdings, including development of administrative and 
recordkeeping processes, monthly payment processing, audit and reconciliation functions and the 
like. 

[New Co] will be financially responsible for reasonable costs associated with the 
transition of coverage for the Class and the Covered Group to the New Plan and New VEBA. 
This shall include the cost of educational efforts and communications with respect to retirees, the 
New Plan's initial creation of administrative procedures, initial development of record sharing 
procedures, the testing of computer systems, the Committee's initial vendor selection and 
contracting, and other activities incurred on or before the Implementation Date, including but not 
limited to costs associated with drafting the trust agreement for the New VEBA, seeking from 
the Internal Revenue Service a determination of the tax-exempt status of the New VEBA, plan 
design and actuarial and other professional work necessary for initiation of the New Plan and 
New VEBA and the benefits to be provided thereunder. Payments made by [New Co] described 
in this Section shall not reduce its payment obligations under this Settlement Agreement, and if 
the New VEBA is a multi-employer welfare trust, the costs described in this Section, to the 
extent not allocable to a specific employer, shall be pro-rated among the participating companies 
based on the ratio of required funding for each company. Payment of these costs shall be 
provided for in the Approval Order. 

B. Cooperation With mew Col. The UAW and the Committee will 
cooperate and shall timely furnish [New Co] with such information related to the New Plan and 
New VEBA, in a form and to the extent maintained by the UAW and the Committee, as may be 
reasonably necessary to permit [New Co] to comply with requirements of the U.S. Securities and 
Exchange Commission, including, but not limited to, Generally Accepted Accounting Principles, 
including but not limited to SFAS 87, SFAS 106, SFAS 132R, SFAS 157, and SFAS 158 (as 
amended), for disclosure in [New Col's financial statements and any filings with the U.S. 
Securities and Exchange Commission. 



21. Accounting Treatment 

[New Co] has maintained that a necessary element in its decision to enter into this 
Settlement Agreement is securing accounting treatment that is reasonably satisfactory to [New 
Co] regarding the transactions contemplated by this Settlement Agreement. As soon as 
practicable, [New Co] will discuss the accounting for the New Plan and the New VEBA with 
p e w  Col's independent auditors, and if either [New Co] or its independent auditors determine it 
necessary, may also discuss the accounting with the staff of the U.S. Securities and Exchange 
Commission. If, as a result of those discussions, [New Co] believes that the accounting for the 
transaction may not be a "settlement" as contemplated by paragraphs 90-95 of FASB Statement 
No. 106, as amended, the parties, at the request of [New Co] shall meet in an effort to restructure 
the transaction to achieve such accounting, which provides equivalent economic value to the 
New VEBA. 

22. Cooperation on Regulatory and Related Approvals 

[New Co], on behalf of itself, the New VEBA and all other parties in interest, shall timely 
apply for, and the UAW and the New VEBA shall fully cooperate in securing, any legal or 
regulatory approvals necessary to enable the parties to fulfill the obligations of this Settlement 
Agreement, including, without limitation, any prohibited transaction exemptions necessary for 
transactions between any party in interest and the New VEBA. If [New Co] and the New VEBA 
do not timely obtain any necessary exemptions and the DOL does not otherwise assure the New 
VEBA and [New Co], to the reasonable satisfaction of each, that the necessary exemptions will 
be granted, the parties will meet and discuss an appropriate alternative which provides equivalent 
economic value to the New VEBA. 

23. Indemnification 

Subject to approval by the Bankruptcy Court as part of the Judgment, [New Co] hereby 
agrees to indemnify and hold harmless the UAW and Class Counsel, and its officers, directors, 
employees and expert advisors (each, an "Indemnified Party"), to the extent permitted by law, 
from and against any and all losses, claims, damages, obligations, assessments, penalties, 
judgments, awards, and other liabilities related to any decision, recommendations or other 
actions taken prior to the date of this Settlement Agreement, including, without limitation, acting 
as the authorized representative of the Class and the Covered Group (collectively, 
"Indemnification Liabilities"), and shall fully reimburse any Indemnified Party for any and all 
reasonable and documented attorney fees and expenses (collectively, "Indemnity Expenses"), as 
and when incurred, of investigating, preparing or defending any claim, action, suit, proceeding or 
investigation, arising out of or in connection with any Indemnification Liabilities incurred as a 
result of an Indemnified Party's entering into, or participation in the negotiations for this 
Settlement Agreement and the transactions contemplated in connection herewith; provided, 
however, that such indemnity shall not apply to any portion of any such Liability or Expense that 
resulted from the gross negligence or willful misconduct by an Indemnified Party; provided, 
further, that such indemnity shall not apply to any Indemnification Liabilities to a [New Co] 
Active Employee for breach of the duty of fair representation. 

Nothing in this Section 23 or any provision of this Settlement Agreement shall be 
construed to provide an indemnity for any member or any actions of the Committee; provided 
however, that an Indemnified Party who becomes a member of the Committee shall remain 



entitled to any indemnity to which the Indemnified Party would otherwise be entitled pursuant to 
this Section 23 for actions taken, or for a failure to take actions, in any capacity other than as a 
member of the Committee; and provided further, that nothing in this Section 23 or any other 
provision of this Settlement Agreement shall be construed to provide an indemnity for any 
Indemnification Liabilities or Indemnity Expenses relating to (i) management of the assets of the 
New VEBA or (ii) for any action, amendment or omission of the Committee with respect to the 
provision and administration of Retiree Medical Benefits. 

If an Indemnified Party receives notice of any action, proceeding or claim as to which the 
Indemnified Party proposes to demand indemnification hereunder, it shall provide [New Co] 
prompt written notice thereof. Failure by an Indemnified Party to so notify [New Co] shall 
relieve [New Co] from the obligation to indemnify the Indemnified Party hereunder only to the 
extent that [New Co] suffers actual prejudice as a result of such failure, but [New Co] shall not 
be obligated to provide reimbursement for any Indemnity Expenses incurred for work performed 
prior to its receipt of written notice of the claim. If an Indemnified Party is entitled to 
indemnification hereunder, mew Co] will have the right to participate in such proceeding or 
elect to assume the defense of such action or proceeding at its own expense and through counsel 
chosen by [New Co] (such counsel being reasonably satisfactory to the Indemnified Party). The 
Indemnified Party will cooperate in good faith in such defense. Upon the assumption by [New 
Co] of the defense of any such action or proceeding, the Indemnified Party shall have the right to 
participate in, but not control the defense of, such action and retain its own counsel but the 
expenses and fees shall be at its expense unless (a) [New Co] has agreed to pay such Indemnity 
Expenses, (b) [New Co] shall have failed to employ counsel reasonably satisfactory to an 
Indemnified Party in a timely manner, or (c) the Indemnified Party shall have been advised by 
counsel that there are actual or potential conflicting interests between [New Co] and the 
Indemnified Party that require separate representation, and [New Co] has agreed that such actual 
or potential conflict exists (such agreement not to be unreasonably withheld); provided, however, 
that [New Co] shall not, in connection with any such action or proceeding arising out of the same 
general allegations, be liable for the reasonable fees and expenses of more than one separate law 
firm at any time for all Indemnified Parties not having actual or potential conflicts among them, 
except to the extent that local counsel, in addition to its regular counsel, is required in order to 
effectively defend against such action or proceeding. All such fees and expenses shall be 
invoiced to [New Co], with such detail and supporting information as [New Co] may reasonably 
require, in such intervals as [New Co] shall require under its standard billing processes. 

If the Indemnified Party receives notice from [New Co] that [New Co] has elected to 
assume the defense of the action or proceeding, [New Co] will not be liable for any attorney fees 
or other legal expenses subsequently incurred by the Indemnified Party in connection with the 
matter. 

[New Co] shall not be liable for any settlement of any claim against an Indemnified Party 
made without mew Col's written consent, which consent shall not be unreasonably withheld or 
delayed. [New Co] shall not, without the prior written consent of an Indemnified Party, which 
consent shall not be unreasonably withheld or delayed, settle or compromise any claim, or permit 
a default or consent to the entry of any judgment, that would create any financial obligation on 
the part of the Indemnified Party not otherwise within the scope of the indemnified liabilities. 

The termination of this Settlement Agreement shall not affect the indemnity provided 
hereunder, which shall remain operative and in full force and effect. Notwithstanding anything in 



this Section 23 to the contrary, this Section 23 of the Settlement Agreement shall not be 
applicable with respect to any of the matters covered by Section 2.9 of the Equity Registration 
Rights Agreement. 

24. Costs and Attorneys Fees 

A. Fees and Expenses. [New Co] agrees to reimburse the UAW and Class 
Counsel at or prior to the consummation of the transactions contemplated in Section 8 for 
reasonable attorney and professional fees and expenses based on hours worked and determined 
in accordance with the current market rates (not to include any upward adjustments such as any 
lodestar multipliers, risk enhancements, success fee, completion bonus or rate premiums) 
incurred in connection with the negotiation of the Equity Subscription Agreement, the Relevant 
[New Co] Equity Agreements, the Note, the Indenture, the Warrant and all related transaction 
agreements and the consummation of the closings thereunder, and all court proceedings, 
including without limitation, any litigation and discovery, related to obtaining the Approval 
Order and any other orders required to obtain final approval of the Sale Transaction and any 
related appeals and motion practice. The parties may request that the Bankruptcy Court include 
in its Approval Order reference to [New Co's] reimbursement of fees and expenses pursuant to 
this Section 24.A. 

B. Fees After the Closing Date. Each party to this Settlement Agreement 
agrees not to seek any other fiture fees or expenses from any other party in connection with 
either Henry 11 or Henry I or the bankruptcy proceeding, except that any party to this Settlement 
Agreement may seek such fees and costs as may be allowed by law. 

25. Releases and Certain Related Matters 

A. In consideration of [New Col's entry into this Settlement Agreement, and 
the other obligations of [New Co] contained herein, the UAW, acting on its own behalf and as 
authorized representative of the Class and the Covered Group, hereby consents to the entry of the 
Judgment, which shall be binding upon all Class Members and the Covered Group. 

B. As of the Closing Date, each UAW Releasee releases and forever 
discharges each other UAW Releasee and each other Indemnified Party and shall be forever 
released and discharged with respect to any and all rights, claims or causes of action that such 
UAW Releasee had, has or hereafter may have, whether known or unknown, suspected or 
unsuspected, concealed or hidden, arising out of or based upon or otherwise related to (a) any of 
the claims arising, or which could have been raised, in connection with either Henry I, Henry 11, 
or the GM bankruptcy proceedings, concerning the provision of Retiree Medical Benefits and the 
terms of this Settlement Agreement, (b) any claims that this Settlement Agreement, any 
document referred to or contemplated herein is not in compliance with applicable laws and 
regulations, and (c) any action taken to carry out this Settlement Agreement in accordance with 
this Settlement Agreement and applicable law. 

C. As of the Closing Date, the UAW Releasees release and forever discharge 
[New Co], and its officers, directors, employees, agents, and subsidiaries, and the [New Co] Plan 
and its fiduciaries, with respect to any and all rights, claims or causes of action that any UAW 
Releasee had, has or hereafter may have, whether known or unknown, suspected or unsuspected, 
concealed or hidden, arising out of, based upon or otherwise related to (a) any of the claims 



arising, or which could have been raised, in connection with Henry I, Henry 11, or the GM 
bankruptcy proceedings, concerning the provision of Retiree Medical Benefits and the terms of 
this Settlement Agreement, (b) any claims that this Settlement Agreement, any document 
referred to or contemplated herein is not in compliance with applicable laws and regulations, and 
(c) any action taken to carry out this Settlement Agreement in accordance with this Settlement 
Agreement and applicable law. 

D. As of the Closing Date, the UAW Releasees release and forever discharge 
the Existing External VEBA and the fiduciaries, trustees, and committee that administer the 
Existing External VEBA, and the Existing Internal VEBA and the fiduciaries, trustees, and 
committee that administer the Existing Internal VEBA with respect to any and all rights, claims 
or causes of action that any UAW Releasee had, has or hereafter may have, whether known or 
unknown, suspected or unsuspected, concealed or hidden, arising out of, based upon or otherwise 
related to (a) any of the claims arising, or which could have been raised, in connection with 
Henry I, Henry 11, or the GM bankruptcy proceedings, concerning the provision of Retiree 
Medical Benefits and the terms of this Settlement Agreement, (b) any claims that this Settlement 
Agreement, any document referred to or contemplated herein is not in compliance with 
applicable laws and regulations, and (c) any action taken by such fiduciaries, trustee and/or 
committees to carry out this Settlement Agreement and to transfer assets of the Existing External 
VEBA and Existing Internal VEBA to the New VEBA in accordance with this Settlement 
Agreement and applicable law. 

E. As of the Closing Date, [New Co] releases and forever discharges the 
Class Representatives and Class Counsel from any and all claims, demands, liabilities, causes of 
action or other obligations of whatever nature, including attorney fees, whether known or 
unknown, that arise from their participation or involvement with respect to the assertion of the 
claims and negotiations leading to this Settlement Agreement. This release does not extend to 
obligations arising from the terms of the Settlement Agreement itself. 

F. Neither the entry into this Settlement Agreement nor the consent to the 
Judgment is, may be construed as, or may be used as, an Admission by or against [New Co] or 
any UAW Releasee of any fault, wrongdoing or liability whatsoever. 

26. Dispute Resolution 

A. Coverage. Any controversy or dispute arising out of or relating to, or 
involving the enforcement, implementation, application or interpretation of this Settlement 
Agreement shall be enforceable only by [New Co], the Committee and the UAW, and the 
Approval Order will provide that the Bankruptcy Court will retain jurisdiction to resolve any 
disputes, and, in the event that the bankruptcy proceeding has been closed or dismissed, the 
parties agree that any necessary litigation to resolve such disputes shall be brought before the 
Court. Notwithstanding the foregoing, any disputes relating soiely to eligibility for participation 
or entitlement to benefits under the New Plan shall be resolved in accordance with the applicable 
procedures such Plan shall establish, and nothing in this Settlement Agreement precludes Class 
Members from pursuing appropriate judicial review regarding such disputes; provided however, 
that no claims related to Retiree Medical Benefits for claims incurred after the Implementation 
Date may be brought against [New Co], any of its affiliates, or the [New Co] Plan. 



B. Attempt at Resolution. Although the Bankruptcy Court retains exclusive 
jurisdiction to resolve disputes arising out of or relating to the enforcement, implementation, 
application or interpretation of this Settlement Agreement, the parties agree that prior to seeking 
recourse to the Bankruptcy Court, the parties shall attempt to resolve the dispute through the 
following process: 

(i) The aggrieved party shall provide the party alleged to have violated this 
Settlement Agreement ("Dispute Party") with written notice of such dispute, which shall include 
a description of the alleged violation and identification of the Section(s) of the Settlement 
Agreement allegedly violated. Such notice shall be provided so that it is received by the Dispute 
Party no later than 180 calendar days from the date of the alleged violation or the date on which 
the aggrieved party knew or should have known of the facts that give rise to the alleged 
violation, whichever is later, but in no event longer than 3 years from the date of the alleged 
violation. 

(ii) If the Dispute Party fails to respond within 21 calendar days fiom its receipt of the 
notice, the aggrieved party may seek recourse to the Bankruptcy Court; provided however, that 
the aggrieved party waives all claims related to a particular dispute against the Dispute Party if 
the aggrieved party fails to bring the dispute before the Bankruptcy Court within 180 calendar 
days from the date of sending the notice. 

All the time periods in Section 26 of this Settlement Agreement may be extended by 
agreement of the parties to the particular dispute. 

C. Alternate Means of Resolution. Nothing in this Section shall preclude 
[New Co], the UAW, or the Committee from agreeing on any other form of alternative dispute 
resolution or from agreeing to any extensions of the time periods specified in this Section. 

D. Arbitration for Certain Disputes. Notwithstanding anything in Section 
26.A or 26.B of this Settlement Agreement to the contrary, any dispute or controversy arising 
under the last paragraph of Section 5.D or the last paragraph of Section 12 of this Settlement 
Agreement shall be resolved in the following manner: 

(i) While the parties agree that each of the disputes referenced in Section 26.D of this 
Settlement Agreement may be submitted to arbitration, they first shall endeavor to resolve the 
dispute through the following procedures: 

(1) the aggrieved party shall provide the other party with written notice of such 
dispute; 

(2) the written notice in Section 26.D(i)(l) of this Settlement Agreement shall 
include a description of the alleged violation and identify the Section(s) of the Settlement 
Agreement allegedly violated; 

(3) the party receiving the notice shall respond in writing within 21 calendar days 
of receipt of notice; and 

(4) within 21 calendar days of that response the parties shall meet in an effort to 
resolve the dispute. 



All the time periods in this Section 26.D of this Settlement Agreement may be extended 
by agreement of the parties to the particular dispute. 

(ii) Should the parties be unable to resolve the dispute within 30 calendar days from 
the date of the meeting set forth in Section 26.D(i)(4) of this Settlement Agreement, either party 
may send written demand to the other party that the issue be resolved by arbitration. The failure 
to demand arbitration within 60 calendar days from the date of the meeting set forth in Section 
26.D(i)(4) of this Settlement Agreement shall waive any right to such arbitration over the issue, 
absent mutual written agreement to the contrary by the parties. If a party fails to make a timely 
demand for arbitration pursuant to this Section 26.D(ii), such party may not pursue the dispute in 
court, and the dispute will be resolved on the basis of the position taken by the opposing or 
answering party. 

(iii) In the event that [New Co], the UAW, or the Committee proceed to arbitration in 
accordance with this Section 26.D, that dispute shall be submitted to an arbitrator (the 
"Arbitrator") who will not have the authority to modify or to amend this Settlement Agreement, 
but only to apply this Settlement Agreement, as written, to particular factual situations based on 
a preponderance of the evidence. The Arbitrator shall not have the authority to award punitive or 
exemplary damages. Interest shall be paid on any delayed payments as a result of the arbitration 
process. The interest will be calculated daily at a rate equal to the OPEB Discount Rate for each 
day that amounts remain outstanding. Such arbitration shall take place in Detroit, Michigan 
unless otherwise agreed upon in writing by the parties. Any award shall be in writing and issued 
within 30 days from the close of the hearing, unless the parties otherwise agree. The award shall 
be final, conclusive and binding on [New Co], the UAW, and the Committee. The award may be 
reduced to judgment in any appropriate court having jurisdiction in accordance with the 
provisions of applicable law. 

(iv) In the event that a dispute arising under this Section is taken to arbitration, the 
Arbitrator shall be the arbitratorlumpire used by [New Co] and the UAW for disputes arising 
under the then applicable [New Co]-UAW National Agreement; provided that, if within 15 days 
of receipt of the written arbitration demand referred to in Section 26.D(ii), the parties agree in 
writing that the dispute requires an arbitrator with actuarial expertise, then the Arbitrator shall be 
a person with actuarial expertise upon whom the parties mutually agree in writing, but failing 
such mutual agreement with 30 days of receipt of the written arbitration demand referred to in 
Section 26.D(ii), the arbitratorlumpire used by [New Co] and the UAW for disputes arising 
under the then applicable [New Co]-UAW National Agreement shall select a person with 
actuarial expertise to serve as the Arbitrator. 

(v) [New Co], the UAW, and the Committee shall cooperate in setting a hearing date 
for the arbitration as soon as possible following selection of the Arbitrator. 

27. Submission of the Settlement Agreement 

The parties shall submit this Settlement Agreement to the Bankruptcy Court and jointly 
work diligently to have this Settlement Agreement approved by the Bankruptcy Court as soon as 
possible. The parties shall give notice to all affected individuals, in a manner approved by the 



Bankruptcy Court. The parties shall seek from the Bankruptcy Court any order necessary to 
comply with the Federal Rules of Bankruptcy Procedure or any other applicable rule of 
procedure or statutory requirement that must be met to give this Settlement Agreement h l l  force 
and effect. 

28. Conditions 

This Settlement Agreement is conditioned upon the occurrence or resolution of the 
conditions described in subparagraphs A and B of this Section. The failure of the conditions 
described in subparagraphs A andor B shall render this Settlement Agreement void. 

A. JudnmentIA~~roval Order. The Bankruptcy Court shall have entered a 
Judgment approving and accepting this Settlement Agreement in all respects and as to all parties, 
including [New Co], the UAW, the Class and the Covered Group and the Closing shall have 
occurred in reliance on such Judgment. Such Approval Order shall be reasonably acceptable in 
form and substance to [New Co] and the UAW. This condition shall be deemed to have failed 
upon issuance of an order disapproving this Settlement Agreement, or upon the issuance of an 
order approving only a portion of this Settlement Agreement but disapproving other portions, 
unless [New Co] and the UAW, acting on its own behalf and as the authorized representative of 
the Class and the Covered Group, agree otherwise in writing. 

B. Existing Internal VEBA Sponsorship. [New Co], or one of its 
Subsidiaries, shall assume from GM sponsorship of the Existing Internal VEBA. In connection 
therewith, [New Co] shall (i) have all of the rights, title and interest as plan sponsor, plan 
administrator or employer under the Existing Internal VEBA, (ii) have any responsibility, 
obligation or liability of plan sponsor or plan administrator relating to, the Existing Internal 
VEBA and each contract, agreement or arrangement established thereunder or relating thereto, 
and (iii) operate the Existing Internal VEBA in accordance with, and to otherwise comply with 
the [New Col's obligations under, this Settlement Agreement, effective as of the Closing Date 
and subject to approval by the Bankruptcy Court, including, without limitation, the obligation to 
direct the trustee of the Existing Internal VEBA to transfer the UAW Related Account in the 
Existing Internal VEBA to the New VEBA. 

29. No Admission; No Prejudice 

A. Notwithstanding anything to the contrary, whether set forth in this 
Settlement Agreement, the MOU, the Judgment, or any notice, any documents filed with the 
Court in either Henry I, Henry 11, or the GM bankruptcy proceedings, any documents, whether 
provided in the course of or in any manner whatsoever relating to the discussions between [New 
Co] and UAW with respect to health care benefits or relating to this Settlement Agreement, 
whether distributed, otherwise made available to or obtained by any person or organization, 
including without limit, [New Co] Active Employees, Class Members, or their spouses, 
surviving spouses or dependents, or to the UAW or [New Co] in the course of the negotiations 
that led to entry into this Settlement Agreement, or otherwise: 

(i) [New Co] has denied, and continues to deny, that it is responsible for providing 
medical benefits to retirees. Neither this Settlement Agreement nor any document referred to or 
contemplated herein may be construed as, or may be viewed or used as, an Admission by or 



against the [New Co] of any fault, wrongdoing or liability whatsoever, or as an Admission by 
[New Co] of any claim or argument made by or on behalf of the UAW, [New Co] Active 
Employees, the Class or the Covered Group, that it is the successor in interest of GM. Without 
limiting in any manner whatsoever the generality of the foregoing, the performance of any 
settlement actions by [New Co] may not be construed, viewed or used as an Admission by or 
against [New Co]. 

(ii) The UAW, acting on its own behalf and as the authorized representative of the Class 
Members, has claimed, and continues to claim, that the allegations, claims and contentions made 
against [New Co] have merit. Neither this Settlement Agreement nor any document referred to 
or contemplated herein nor any settlement actions may be construed as, or may be viewed or 
used as, an Admission by or against any of the UAW, the Class Representatives or the Class 
Members of any fault, wrongdoing or liability whatsoever or of the validity of any claim or 
argument made by or on behalf of [New Co] that [New Co] has a unilateral right to modify or 
terminate retiree health care benefits, has no obligation to assume the MOU, or that [New Co] is 
not a successor of interest to GM. Without limiting in any manner whatsoever the generality of 
the foregoing, the performance of any settlement actions by any of the UAW, the Class 
Representatives or the Class Members, including without limitation, the acceptance of any retiree 
health care benefits under any of the [New Co] health care plans set forth in this Settlement 
Agreement, may not be construed, viewed or used as an Admission by or against any of the 
UAW, the Class Representatives or the Class that [New Co] has a unilateral right to modify or 
terminate retiree health care benefits, has no obligation to assume the MOU, or that [New Co] is 
not a successor to GM. 

(iii) Entering into this Settlement Agreement and performance of any of the settlement 
actions shall not be construed as, or deemed to be evidence of, an Admission by any of the 
parties hereto, and shall not be offered or received in evidence in any action or proceeding 
against any party hereto in any court, administrative agency or other tribunal or forum for any 
purpose whatsoever other than to enforce the provisions of this Settlement Agreement or to 
obtain or seek approval of this Settlement Agreement. 

For the purposes of this Section 29, [New Co] refers to [New Co] and the UAW refers to 
the International Union, United Automobile, Aerospace and Agricultural Implement Workers of 
America, as organizations, as well as any and all of their respective directors, officers, 
employees, and agents. 

This Settlement Agreement and anything occurring in connection with reaching this 
Settlement Agreement are without prejudice to [New Co], the UAW and the Class. The parties 
may use this Settlement Agreement to assist in securing the Judgment approving the settlement. 
It is intended that [New Co], the UAW, the Committee, the Class Representatives, the Class, the 
Covered Group and Class Counsel shall not use this Settlement Agreement, or anything 
occurring in connection with reaching this Agreement, as evidence against [New Co], the UAW, 
the Class or the Covered Group in any circumstance except where the parties are operating under 
or enforcing this Settlement Agreement or the Judgment approving this Settlement Agreement. 



30. Duration and Termination of Settlement Agreement 

This Settlement Agreement will remain in effect unless and until terminated in 
accordance with this Section and as provided for in Section 28 of this Settlement Agreement. 
Termination of this Settlement Agreement may occur as follows: 

(i) If the Judgment is denied in whole or in material part, either [New Co] or the 
UAW, acting on its own behalf and as the authorized representative of the Class and the Covered 
Group, may terminate this Settlement Agreement by 30 days' written notice to the other party 
and the rights and obligations of all parties shall revert to the status quo ante as if this Settlement 
Agreement had never been entered. 

(ii) If an Approval Order satisfactory to the parties, as described in Section 28.A 
of this Settlement Agreement or any other order authorizing the Sale Transaction, is entered by 
the Bankruptcy Court, but overturned on appeal or otherwise such that there is or may be a 
material negative impact on the rights, obligations or benefits provided hereunder to the UAW, 
the Class, the Covered Group or [New Co], either [New Co] or the UAW, acting on its own 
behalf and as the authorized representative of the Class and the Covered Group, may terminate 
this Settlement Agreement upon 30 days' written notice to the other parties and the rights and 
obligations of all parties shall revert to the status quo ante as if this Settlement Agreement had 
never been entered. 

(iii) If any court, agency or other tribunal of competent jurisdiction issues a 
determination that any part of this Settlement Agreement is prohibited or unenforceable in any 
material respect, either [New Co] or the UAW, acting on its own behalf and as the authorized 
representative of the Class and the Covered Group, may terminate this Settlement Agreement by 
30 days' written notice to the other party and the rights and obligations of all parties shall revert 
to the status quo ante as if this Settlement Agreement had never been entered. 

Notwithstanding the foregoing, Sections 22, 23, 26 and 29 shall survive the termination 
of this Settlement Agreement. 

31. National Institute for Health Care Reform 

In recognition of the interest of [New Co], the UAW, the Class and the Covered Group in 
improving the quality, affordability, and accountability of health care in the United States, the 
parties agree that as a part of this settlement p e w  Co] and the UAW shall establish a National 
Institute for Health Care Reform ("Institute"). The Institute shall be established and receive its 
first annual funding payment as soon as practicable after the Initial Effective Date on the basis 
set forth in the term sheet attached hereto as Exhibit G to this Settlement Agreement. The annual 
funding payment will be payable in four equal quarterly installments. The funding and operation 
of the Institute shall be separate, independent and distinct from the New Plan and the New 
VEBA. Any payments by mew Co] to the Institute shall be governed exclusively by the term 
sheet and are not in any way related to [New Col's payment obligations as described in Sections 
8 and 12 of this Settlement Agreement. 



32. Other Provisions 

A. References in this Settlement Agreement to "Sections," "Paragraphs" and 
"Exhibits" refer to the Sections, Paragraphs, and Exhibits of this Settlement Agreement unless 
otherwise specified. 

B. The Bankruptcy Court (or in the event the bankruptcy proceeding has been 
closed or dismissed, the Court) will, subject to Section 26 of this Settlement Agreement, resolve 
any disputes relating to or arising out of or in connection with the enforcement, interpretation or 
implementation of this Settlement Agreement. Each of the parties hereto expressly and 
irrevocably submits to the jurisdiction of the Bankruptcy Court or the Court, as applicable, and 
expressly waives any argument it may have with respect to venue or forum non conveniens. 

C. This Settlement Agreement constitutes the entire agreement between the 
parties regarding the matters set forth herein, and no representations, warranties or inducements 
have been made to any party concerning this Settlement Agreement, other than representations, 
warranties and covenants contained and memorialized in this Settlement Agreement. This 
Settlement Agreement supersedes any prior understandings, agreements or representations by or 
between the parties, written or oral, regarding the matters set forth in this Settlement Agreement. 

D. The captions used in this Settlement Agreement are for convenience of 
reference only and do not constitute a part of this Settlement Agreement and will not be deemed 
to limit, characterize or in any way affect any provision of this Settlement Agreement, and all 
provisions of this Settlement Agreement will be enforced and construed as if no captions had 
been used in this Settlement Agreement. 

E. This Settlement Agreement may be executed in two or more counterparts. 
All executed counterparts and each of them shall be deemed to be one and the same instrument, 
provided that counsel for the parties to this Settlement Agreement shall exchange among 
themselves original signed counterparts. 

F. No party to this Settlement Agreement may assign any of its rights 
hereunder without the prior written consent of the other parties, and any purported assignment in 
violation of this sentence shall be void. This Agreement shall be binding upon and inure to the 
benefit of the parties hereto and their respective successors and assigns. For purposes of 
clarification and without limitation as to other beneficiaries, GM is intended to be a third party 
beneficiary of this Settlement Agreement. 

G. Each of [New Co], the UAW, the Committee, the Class and the Covered 
Group shall do any and all acts and things, and shall execute and deliver any and all documents, 
as may be necessary or appropriate to effect the purposes of this Settlement Agreement. 

H. This Settlement Agreement shall be construed in accordance with 
applicable federal laws of the United States of America. 

I. Any provision of this Settlement Agreement that is prohibited or 
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such 
prohibition or unenforceability without invalidating the remaining provisions hereof, and any 



such prohibition or unenforceability in any jurisdiction shall not invalidate or render 
unenforceable such provision in any other jurisdiction. To the extent any provision of this 
Settlement Agreement is invalid or unenforceable as provided for in Section 32.5 of this 
Settlement Agreement, it shall be replaced by a valid and enforceable provision agreed to by 
[New Co] and the UAW, acting on its own behalf and as the authorized representative of the 
Class and the Covered Group (which agreement shall not be unreasonably withheld) that 
preserves the same economic effect for the parties under this Settlement Agreement; provided 
however, that to the extent that such prohibited or unenforceable provision cannot be replaced as 
contemplated and the consequences of such prohibited or unenforceable provision causes this 
Settlement Agreement to fail of its essential purpose then this Settlement Agreement may be 
voided at the sole discretion of the party seeking the benefit of the prohibited or unenforceable 
provision. Class Counsel is expressly authorized to take all appropriate action to implement this 
provision. 

J. In the event that any payment referenced in this Settlement Agreement is 
due to be made on a weekend or a holiday, the payment shall be made on the first business day 
following such weekend or holiday. 

K. In the event that any legal or regulatory approvals are required to 
effectuate the provisions of this Settlement Agreement, [New Co], the UAW, the Class, and the 
Committee will hlly cooperate in securing any such legal or regulatory approvals. 

L. Any notice, request, information or other document to be given under this 
Settlement Agreement to any of the parties by any other party shall be in writing and delivered 
personally, or sent by Federal Express or other carrier which guarantees next-day delivery, 
transmitted by facsimile, transmitted by email if in an Adobe Acrobat PDF file, or sent by 
registered or certified mail, postage prepaid, at the following addresses. All such notices and 
communication shall be effective when delivered by hand, or, in the case of registered or 
certified mail, Federal Express or other carrier, upon receipt, or, in the case of facsimile or email 
transmission, when transmitted (provided, however, that any notice or communication 
transmitted by facsimile or email shall be immediately confirmed by a telephone call to the 
recipient .) : 

If to [New Co], addressed to: 

Diana Tremblay 
GMNA Vice President of Labor Relations 
[New Co] 
2000 Centerpoint Parkway 
Pontiac, MI 48341 
Tel: (248) 753-2243 



in each case with copies to: 

Francis S. Jaworski 
Office of the General Counsel 
[New Co] 
Mail Code 482-C25-B21 
300 Renaissance Center 
P.O. Box 300 
Detroit, MI 48265-3000 
Tel: (3 13) 665-4914 

Cadawalder, Wickersham & Taft LLP 
One World Financial Center 
New York, NY 1 028 1 
Attention: R. Ronald HopkinsonILisa J. PauquetteIJohn J. Rapisardi 
Tel: (212) 504-6000 

If to UAW, addressed to: 

Daniel W. Sherrick 
General Counsel 
International Union, United Automobile, Aerospace and 
Agricultural Implement Workers of America 
8000 East Jefferson Avenue 
Detroit, MI 482 14 
Tel: (3 13) 926-521 6 

with a copy to: 

Cleary Gottlieb Steen & Hamilton LLP 
One Liberty Plaza 
New York, New York 10006 
Attention: A. Richard SuskoIRichard S. LincerIDavid I. Gottlieb 
Tel: (212) 225-2000 

Each party may substitute a designated recipient upon written notice to the other parties. 

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK] 



IN WITNESS THEREOF, the parties hereto have caused this Settlement Agreement to be 
executed by themselves or their duly authorized attorneys. 

AGREED: 

By: 

GENERAL MOTORS COMPANY 

By: 

Daniel W. Sherrick (P37 171) 
8000 East Jefferson Avenue 
Detroit, MI 48214 
Tel: (31 3) 926-5216 

COUNSEL FOR 
INTERNATIONAL UNION, UNITED AUTOMOBILE, 
AEROSPACE AND AGRICULTURAL IMPLEMENT 
WORKERS OF AMERICA 

ACKNOWLEDGED AND CONFIRMED: 

By: 

William T. Payne 
Stember Feinstein Doyle & Payne, LLC 
Pittsburgh North Office 
1007 Mt. Royal Boulevard 
Pittsburgh, PA 15222 
Tel: (412) 492-8797 
wpayne@stargate.net 

CLASS COUNSEL 



IN WITNESS THEREOF, the parties hereto have caused this Settlement Agreement to be 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
---------------------------------------------------------------x 

: 
In re       :  Chapter 11 Case No. 

:  
GENERAL MOTORS CORP., et al.,  :  09-50026 (REG) 

: 
Debtors.  : (Jointly Administered) 

: 
---------------------------------------------------------------x 
 

ORDER (I) AUTHORIZING SALE OF ASSETS PURSUANT 
TO AMENDED AND RESTATED MASTER SALE AND PURCHASE AGREEMENT 

WITH NGMCO, INC., A U.S. TREASURY-SPONSORED PURCHASER; 
(II) AUTHORIZING ASSUMPTION AND ASSIGNMENT OF CERTAIN EXECUTORY 

CONTRACTS AND UNEXPIRED LEASES IN CONNECTION  
WITH THE SALE; AND (III) GRANTING RELATED RELIEF 

Upon the motion, dated June 1, 2009 (the “Motion”), of General Motors 

Corporation (“GM”) and its affiliated debtors, as debtors in possession (collectively, the 

“Debtors”), pursuant to sections 105, 363, and 365 of title 11, United States Code (the 

“Bankruptcy Code”) and Rules 2002, 6004, and 6006 of the Federal Rules of Bankruptcy 

Procedure (the “Bankruptcy Rules”) for, among other things, entry of an order authorizing and 

approving (A) that certain Amended and Restated Master Sale and Purchase Agreement, dated as 

of June 26, 2009, by and among GM and its Debtor subsidiaries (collectively, the “Sellers”) and 

NGMCO, Inc., as successor in interest to Vehicle Acquisition Holdings LLC (the “Purchaser”), 

a purchaser sponsored by the United States Department of the Treasury (the “U.S. Treasury”), 

together with all related documents and agreements as well as all exhibits, schedules, and 

addenda thereto (as amended, the “MPA”), a copy of which is annexed hereto as Exhibit “A” 

(excluding the exhibits and schedules thereto); (B) the sale of the Purchased Assets1 to the 

                                                 
1 Capitalized terms used herein and not otherwise defined shall have the meanings ascribed to such terms in the 
Motion or the MPA. 
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Purchaser free and clear of liens, claims, encumbrances, and interests (other than Permitted 

Encumbrances), including rights or claims based on any successor or transferee liability; (C) the 

assumption and assignment of the Assumable Executory Contracts; (D) the establishment of 

certain Cure Amounts; and (E) the UAW Retiree Settlement Agreement (as defined below); and 

the Court having jurisdiction to consider the Motion and the relief requested therein in 

accordance with 28 U.S.C. §§ 157 and 1334 and the Standing Order M-61 Referring to 

Bankruptcy Judges for the Southern District of New York of Any and All Proceedings Under 

Title 11, dated July 10, 1984 (Ward, Acting C.J.); and consideration of the Motion and the relief 

requested therein being a core proceeding pursuant to 28 U.S.C. § 157(b); and venue being 

proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409; and due and proper notice of 

the Motion having been provided in accordance with this Court’s Order, dated June 2, 2009 (the 

“Sale Procedures Order”), and it appearing that no other or further notice need be provided; 

and a hearing having been held on June 30 through July 2, 2009, to consider the relief requested 

in the Motion (the “Sale Hearing”); and upon the record of the Sale Hearing, including all 

affidavits and declarations submitted in connection therewith, and all of the proceedings had 

before the Court; and the Court having reviewed the Motion and all objections thereto (the 

“Objections”) and found and determined that the relief sought in the Motion is necessary to 

avoid immediate and irreparable harm to the Debtors and their estates, as contemplated by 

Bankruptcy Rule 6003 and is in the best interests of the Debtors, their estates and creditors, and 

other parties in interest and that the legal and factual bases set forth in the Motion establish just 

cause for the relief granted herein; and after due deliberation and sufficient cause appearing 

therefor, it is 
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FOUND AND DETERMINED THAT: 

A. The findings and conclusions set forth herein and in the Court’s Decision 

dated July 5, 2009 (the “Decision”) constitute the Court’s findings of fact and conclusions of law 

pursuant to Fed. R. Bankr. P. 7052, made applicable to this proceeding pursuant to Fed. R. 

Bankr. P. 9014. 

B. To the extent any of the following findings of fact or Findings of Fact in 

the Decision constitute conclusions of law, they are adopted as such.  To the extent any of the 

following conclusions of law or Conclusions of Law in the Decision constitute findings of fact, 

they are adopted as such.  

C. This Court has jurisdiction over the Motion, the MPA, and the 363 

Transaction pursuant to 28 U.S.C. §§ 157 and 1334, and this matter is a core proceeding pursuant 

to 28 U.S.C. § 157(b)(2)(A) and (N).  Venue of these cases and the Motion in this District is 

proper under 28 U.S.C. §§ 1408 and 1409. 

D. The statutory predicates for the relief sought in the Motion are sections 

105(a), 363, and 365 of the Bankruptcy Code as supplemented by Bankruptcy Rules 2002, 6004, 

and 6006. 

E. As evidenced by the affidavits and certificates of service and Publication 

Notice previously filed with the Court, in light of the exigent circumstances of these chapter 11 

cases and the wasting nature of the Purchased Assets and based on the representations of counsel 

at the Sale Procedures Hearing and the Sale Hearing, (i) proper, timely, adequate, and sufficient 

notice of the Motion, the Sale Procedures, the 363 Transaction, the procedures for assuming and 

assigning the Assumable Executory Contracts as described in the Sale Procedures Order and as 

modified herein (the “Modified Assumption and Assignment Procedures”), the UAW Retiree 

Formatted: Font: Bold
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Settlement Agreement, and the Sale Hearing have been provided in accordance with Bankruptcy 

Rules 2002(a), 6004(a), and 6006(c) and in compliance with the Sale Procedures Order; (ii) such 

notice was good and sufficient, reasonable, and appropriate under the particular circumstances of 

these chapter 11 cases, and reasonably calculated to reach and apprise all holders of liens, claims, 

encumbrances, and other interests, including rights or claims based on any successor or 

transferee liability, about the Sale Procedures, the sale of the Purchased Assets, the 363 

Transaction, and the assumption and assignment of the Assumable Executory Contracts, and to 

reach all UAW-Represented Retirees about the UAW Retiree Settlement Agreement and the 

terms of that certain Letter Agreement, dated May 29, 2009, between GM, the International 

Union, United Automobile, Aerospace and Agricultural Implement Workers of America (the 

“UAW”), and Stember, Feinstein, Doyle & Payne, LLC (the “UAW Claims Agreement”) 

relating thereto; and (iii) no other or further notice of the Motion, the 363 Transaction, the Sale 

Procedures, the Modified Assumption and Assignment Procedures, the UAW Retiree Settlement 

Agreement, the UAW Claims Agreement, and the Sale Hearing or any matters in connection 

therewith is or shall be required.  With respect to parties who may have claims against the 

Debtors, but whose identities are not reasonably ascertainable by the Debtors (including, but not 

limited to, potential contingent warranty claims against the Debtors), the Publication Notice was 

sufficient and reasonably calculated under the circumstances to reach such parties. 

F. On June 1, 2009, this Court entered the Sale Procedures Order approving 

the Sale Procedures for the Purchased Assets.  The Sale Procedures provided a full, fair, and 

reasonable opportunity for any entity to make an offer to purchase the Purchased Assets.  The 

Debtors received no bids under the Sale Procedures for the Purchased Assets.  Therefore, the 

Purchaser’s bid was designated as the Successful Bid pursuant to the Sale Procedures Order. 
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G. As demonstrated by (i) the Motion, (ii) the testimony and other evidence 

proffered or adduced at the Sale Hearing, and (iii) the representations of counsel made on the 

record at the Sale Hearing, in light of the exigent circumstances presented, (a) the Debtors have 

adequately marketed the Purchased Assets and conducted the sale process in compliance with the 

Sale Procedures Order; (b) a reasonable opportunity has been given to any interested party to 

make a higher or better offer for the Purchased Assets; (c) the consideration provided for in the 

MPA constitutes the highest or otherwise best offer for the Purchased Assets and provides fair 

and reasonable consideration for the Purchased Assets; (d) the 363 Transaction is a sale of 

deteriorating assets and the only alternative to liquidation available for the Debtors; (e) if the 363 

Transaction is not approved, the Debtors will be forced to cease operations altogether; (f) the 

failure to approve the 363 Transaction promptly will lead to systemic failure and dire 

consequences, including the loss of hundreds of thousands of auto-related jobs; (g) prompt 

approval of the 363 Transaction is the only means to preserve and maximize the value of the 

Debtors’ assets; (h) the 363 Transaction maximizes fair value for the Debtors’ parties in interest; 

(i) the Debtors are receiving fair value for the assets being sold; (j) the 363 Transaction will 

provide a greater recovery for the Debtors’ creditors than would be provided by any other 

practical available alternative, including liquidation under chapters 7 or 11 of the Bankruptcy 

Code; (k) no other entity has offered to purchase the Purchased Assets for greater economic 

value to the Debtors or their estates; (l) the consideration to be paid by the Purchaser under the 

MPA exceeds the liquidation value of the Purchased Assets; and (m) the Debtors’ determination 

that the MPA constitutes the highest or best offer for the Purchased Assets and that the 363 

Transaction represents a better alternative for the Debtors’ parties in interest than an immediate 

liquidation constitute valid and sound exercises of the Debtors’ business judgment.     
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H. The actions represented to be taken by the Sellers and the Purchaser are 

appropriate under the circumstances of these chapter 11 cases and are in the best interests of the 

Debtors, their estates and creditors, and other parties in interest. 

I. Approval of the MPA and consummation of the 363 Transaction at this 

time is in the best interests of the Debtors, their creditors, their estates, and all other parties in 

interest. 

J. The Debtors have demonstrated compelling circumstances and a good, 

sufficient, and sound business purpose and justification for the sale of the Purchased Assets 

pursuant to the 363 Transaction prior to, and outside of, a plan of reorganization and for the 

immediate approval of the MPA and the 363 Transaction because, among other things, the 

Debtors’ estates will suffer immediate and irreparable harm if the relief requested in the Motion 

is not granted on an expedited basis.  In light of the exigent circumstances of these chapter 11 

cases and the risk of deterioration in the going concern value of the Purchased Assets pending 

the 363 Transaction, time is of the essence in (i) consummating the 363 Transaction, (ii) 

preserving the viability of the Debtors’ businesses as going concerns, and (iii) minimizing the 

widespread and adverse economic consequences for the Debtors, their estates, their creditors, 

employees, the automotive industry, and the national economy that would be threatened by 

protracted proceedings in these chapter 11 cases. 

K. The consideration provided by the Purchaser pursuant to the MPA (i) is 

fair and reasonable, (ii) is the highest and best offer for the Purchased Assets, (iii) will provide a 

greater recovery to the Debtors’ estates than would be provided by any other available 

alternative, and (iv) constitutes reasonably equivalent value and fair consideration under the 

Bankruptcy Code and under the laws of the United States, any state, territory, possession, or the 

District of Columbia. 
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L. The 363 Transaction must be approved and consummated as promptly as 

practicable in order to preserve the viability of the business to which the Purchased Assets relate 

as a going concern. 

M. The MPA was not entered into and none of the Debtors, the Purchaser, or 

the Purchasers’ present or contemplated owners have entered into the MPA or propose to 

consummate the 363 Transaction for the purpose of hindering, delaying, or defrauding the 

Debtors’ present or future creditors.  None of the Debtors, the Purchaser, nor the Purchaser’s 

present or contemplated owners is entering into the MPA or proposing to consummate the 363 

Transaction fraudulently for the purpose of statutory and common law fraudulent conveyance 

and fraudulent transfer claims whether under the Bankruptcy Code or under the laws of the 

United States, any state, territory, or possession thereof, or the District of Columbia, or any other 

applicable jurisdiction with laws substantially similar to any of the foregoing. 

N. In light of the extensive prepetition negotiations culminating in the MPA, 

the Purchaser’s commitment to consummate the 363 Transaction is clear without the need to 

provide a good faith deposit.   

O. Each Debtor (i) has full corporate power and authority to execute the MPA 

and all other documents contemplated thereby, and the sale of the Purchased Assets has been 

duly and validly authorized by all necessary corporate action of each of the Debtors, (ii) has all 

of the corporate power and authority necessary to consummate the transactions contemplated by 

the MPA, (iii) has taken all corporate action necessary to authorize and approve the MPA and the 

consummation by the Debtors of the transactions contemplated thereby, and (iv) subject to entry 

of this Order, needs no consents or approvals, other than those expressly provided for in the 

MPA which may be waived by the Purchaser, to consummate such transactions. 



   
US_ACTIVE:\43085833\07\43085833_7.DOC\.  8 

P. The consummation of the 363 Transaction outside of a plan of 

reorganization pursuant to the MPA neither impermissibly restructures the rights of the Debtors’ 

creditors, allocates or distributes any of the sale proceeds, nor impermissibly dictates the terms of 

a liquidating plan of reorganization for the Debtors.  The 363 Transaction does not constitute a 

sub rosa plan of reorganization.  The 363 Transaction in no way dictates distribution of the 

Debtors’ property to creditors and does not impinge upon any chapter 11 plan that may be 

confirmed. 

Q. The MPA and the 363 Transaction were negotiated, proposed, and entered 

into by the Sellers and the Purchaser without collusion, in good faith, and from arm’s-length 

bargaining positions.  Neither the Sellers, the Purchaser, the U.S. Treasury, nor their respective 

agents, officials, personnel, representatives, and advisors, has engaged in any conduct that would 

cause or permit the MPA to be avoided under 11 U.S.C. § 363(n).   

R. The Purchaser is a newly-formed Delaware corporation that, as of the date 

of the Sale Hearing, is wholly-owned by the U.S. Treasury.  The Purchaser is a good faith 

purchaser under section 363(m) of the Bankruptcy Code and, as such, is entitled to all of the 

protections afforded thereby.   

S. Neither the Purchaser, the U.S. Treasury, nor their respective agents, 

officials, personnel, representatives, or advisors is an “insider” of any of the Debtors, as that term 

is defined in section 101(31) of the Bankruptcy Code.  

T. Upon the Closing of the 363 Transaction, the Debtors will transfer to the 

Purchaser substantially all of its assets.  In exchange, the Purchaser will provide the Debtors with 

(i) cancellation of billions of dollars in secured debt; (ii) assumption by the Purchaser of a 

portion of the Debtors’ business obligations and liabilities that the Purchaser will satisfy; and (iii) 

no less than 10% of the Common Stock of the Purchaser as of the Closing (100% of which the 
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Debtors’ retained financial advisor values at between $38 billion and $48 billion) and warrants to 

purchase an additional 15% of the Common Stock of the Purchaser as of the Closing, the 

combination of which the Debtors’ retained financial advisor values at between $7.4 billion and 

$9.8 billion (which amount, for the avoidance of doubt, does not include any amount for the 

Adjustment Shares). 

U. The Purchaser, not the Debtors, has determined its ownership composition 

and capital structure.  The Purchaser will assign ownership interests to certain parties based on 

the Purchaser’s belief that the transfer is necessary to conduct its business going forward, that the 

transfer is to attain goodwill and consumer confidence for the Purchaser and to increase the 

Purchaser’s sales after completion of the 363 Transaction.  The assignment by the Purchaser of 

ownership interests is neither a distribution of estate assets, discrimination by the Debtors on 

account of prepetition claims, nor the assignment of proceeds from the sale of the Debtors’ 

assets.  The assignment of equity to the New VEBA (as defined in the UAW Retiree Settlement 

Agreement) and 7176384 Canada Inc. is the product of separately negotiated arm’s-length 

agreements between the Purchaser and its equity holders and their respective representatives and 

advisors.  Likewise, the value that the Debtors will receive on consummation of the 363 

Transaction is the product of arm’s-length negotiations between the Debtors, the Purchaser, the 

U.S. Treasury, and their respective representatives and advisors. 

V. The U.S. Treasury and Export Development Canada (“EDC”), on behalf 

of the Governments of Canada and Ontario, have extended credit to, and acquired a security 

interest in, the assets of the Debtors as set forth in the DIP Facility and as authorized by the 

interim and final orders approving the DIP Facility (Docket Nos. 292 and 2529, respectively).  

Before entering into the DIP Facility and the Loan and Security Agreement, dated as of 

December 31, 2008 (the “Existing UST Loan Agreement”), the Secretary of the Treasury, in 
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consultation with the Chairman of the Board of Governors of the Federal Reserve System and as 

communicated to the appropriate committees of Congress, found that the extension of credit to 

the Debtors is “necessary to promote financial market stability,” and is a valid use of funds 

pursuant to the statutory authority granted to the Secretary of the Treasury under the Emergency 

Economic Stabilization Act of 2008, 12 U.S.C. §§ 5201 et seq. (“EESA”).  The U.S. Treasury’s 

extension of credit to, and resulting security interest in, the Debtors, as set forth in the DIP 

Facility and the Existing UST Loan Agreement and as authorized in the interim and final orders 

approving the DIP Facility, is a valid use of funds pursuant to EESA. 

W. The DIP Facility and the Existing UST Loan Agreement are loans and 

shall not be recharacterized.  The Court has already approved the DIP Facility.  The Existing 

UST Loan Agreement bears the undisputed hallmarks of a loan, not an equity investment.  

Among other things: 

(i) The U.S. Treasury structured its prepetition transactions with GM 
as (a) a loan, made pursuant to and governed by the Existing UST Loan Agreement, in 
addition to (b) a separate, and separately documented, equity component in the form of 
warrants; 

(ii) The Existing UST Loan Agreement has customary terms and 
covenants of a loan rather than an equity investment.  For example, the Existing UST 
Loan Agreement contains provisions for repayment and pre-payment, and provides for 
remedies in the event of a default; 

(iii) The Existing UST Loan Agreement is secured by first liens 
(subject to certain permitted encumbrances) on GM’s and the guarantors’ equity interests 
in most of their domestic subsidiaries and certain of their foreign subsidiaries (limited in 
most cases to 65% of the equity interests of the pledged foreign subsidiaries), intellectual 
property, domestic real estate (other than manufacturing plants or facilities) inventory 
that was not pledged to other lenders, and cash and cash equivalents in the United States; 

(iv) The U.S. Treasury also received junior liens on certain additional 
collateral, and thus, its claim for recovery on such collateral under the Existing UST Loan 
Agreement is, in part, junior to the claims of other creditors; 

(v) the Existing UST Loan Agreement requires the grant of security by 
its terms, as well as by separate collateral documents, including:  (a) a guaranty and 
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security agreement, (b) an equity pledge agreement, (c) mortgages and deeds of trust, and 
(d) an intellectual property pledge agreement; 

(vi) Loans under the Existing UST Loan Agreement are interest-
bearing with a rate of 3.00% over the 3-month LIBOR with a LIBOR floor of 2.00%.  
The Default Rate on this loan is 5.00% above the non-default rate. 

(vii) The U.S. Treasury always treated the loans under the Existing UST 
Loan Agreement as debt, and advances to GM under the Existing Loan Agreement were 
conditioned upon GM’s demonstration to the United States Government of a viable plan 
to regain competitiveness and repay the loans. 

(viii) The U.S. Treasury has acted as a prudent lender seeking to protect 
its investment and thus expressly conditioned its financial commitment upon GM’s 
meaningful progress toward long-term viability. 

Other secured creditors of the Debtors also clearly recognized the loans under the Existing UST 

Loan Agreement as debt by entering into intercreditor agreements with the U.S. Treasury in 

order to set forth the secured lenders’ respective prepetition priority. 

X. This Court has previously authorized the Purchaser to credit bid the 

amounts owed under both the DIP Facility and the Existing UST Loan Agreement and held the 

Purchaser’s credit bid to be, for all purposes, a “Qualified Bid” under the Sale Procedures Order. 

Y. The Debtors, the Purchaser, and the UAW, as the exclusive collective 

bargaining representative of the Debtors’ UAW-represented employees and the authorized 

representative of the persons in the Class and the Covered Group (as described in the UAW 

Retiree Settlement Agreement) (the “UAW-Represented Retirees”) under section 1114(c) of 

the Bankruptcy Code, engaged in good faith negotiations in conjunction with the 363 

Transaction regarding the funding of “retiree benefits” within the meaning of section 1114(a) of 

the Bankruptcy Code and related matters.  Conditioned upon the consummation of the 363 

Transaction and the approval of the Bankruptcy Court granted in this Order, the Purchaser and 

the UAW will enter into that certain Retiree Settlement Agreement, dated as of the Closing Date 

(the “UAW Retiree Settlement Agreement”), which is Exhibit D to the MPA, which resolves 
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issues with respect to the provision of certain retiree benefits to UAW-Represented Retirees as 

described in the UAW Retiree Settlement Agreement.  As set forth in the UAW Retiree 

Settlement Agreement, the Purchaser has agreed to make contributions of cash, stock, and 

warrants of the Purchaser to the New VEBA (as defined in the UAW Retiree Settlement 

Agreement), which will have the obligation to fund certain health and welfare benefits for the 

UAW-Represented Retirees.  The New VEBA will also be funded by the transfer of assets from 

the Existing External VEBA and the assets in the UAW Related Account of the Existing Internal 

VEBA (each as defined in the UAW Retiree Settlement Agreement).  GM and the UAW, as the 

authorized representative of the UAW-Represented Retirees, as well as the representatives for 

the class of plaintiffs in a certain class action against GM (the “Class Representatives”), 

through class counsel, Stemper, Feinstein, Doyle and Payne LLC (“Class Counsel”), negotiated 

in good faith the UAW Claims Agreement, which requires the UAW and the Class 

Representatives to take actions to effectuate the withdrawal of certain claims against the Debtors, 

among others, relating to retiree benefits in the event the 363 Transaction is consummated and 

the Bankruptcy Court approves, and the Purchaser becomes fully bound by, the UAW Retiree 

Settlement Agreement, subject to reinstatement of such claims to the extent of any adverse 

impact to the rights or benefits of UAW-Represented Retirees under the UAW Retiree 

Settlement Agreement resulting from any reversal or modification of the 363 Transaction, the 

UAW Retiree Settlement Agreement, or the approval of the Bankruptcy Court thereof, the 

foregoing as subject to the terms of, and as set forth in, the UAW Claims Agreement. 

Z. Effective as of the Closing of  the 363 Transaction, the Debtors will 

assume and assign to the Purchaser the UAW Collective Bargaining Agreement and all liabilities 

thereunder.  The Debtors, the Purchaser, the UAW and Class Representatives intend that their 

actions in connection with the UAW Retiree Settlement Agreement and related undertakings 
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incorporate the compromise of certain claims and rights and shall be deemed to satisfy the 

requirements of 29 U.S.C. § 186(c)(2). 

AA. The transfer of the Purchased Assets to the Purchaser will be a legal, valid, 

and effective transfer of the Purchased Assets and, except for the Assumed Liabilities, will vest 

the Purchaser with all right, title, and interest of the Sellers to the Purchased Assets free and clear 

of liens, claims, encumbrances, and other interests (other than Permitted Encumbrances), 

including rights or claims (for purposes of this Order, the term “claim” shall have the meaning 

ascribed to such term in section 101(5) of the Bankruptcy Code) based on any successor or 

transferee liability, including, but not limited to (i) those that purport to give to any party a right 

or option to effect any forfeiture, modification, right of first refusal, or termination of the Sellers’ 

or the Purchaser’s interest in the Purchased Assets, or any similar rights and (ii) (a) those arising 

under all mortgages, deeds of trust, security interests, conditional sale or other title retention 

agreements, pledges, liens, judgments, demands, encumbrances, rights of first refusal or charges 

of any kind or nature, if any, including, but not limited to, any restriction on the use, voting, 

transfer, receipt of income, or other exercise of any attributes of ownership and (b) all claims 

arising in any way in connection with any agreements, acts, or failures to act, of any of the 

Sellers or any of the Sellers’ predecessors or affiliates, whether known or unknown, contingent 

or otherwise, whether arising prior to or subsequent to the commencement of these chapter 11 

cases, and whether imposed by agreement, understanding, law, equity or otherwise, including, 

but not limited to, claims otherwise arising under doctrines of successor or transferee liability. 

BB. The Sellers may sell the Purchased Assets free and clear of all liens, 

claims, encumbrances, and other interests of any kind or nature whatsoever (other than Permitted 

Encumbrances), including rights or claims based on any successor or transferee liability, 

because, in each case, one or more of the standards set forth in section 363(f)(1)-(5) of the 
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Bankruptcy Code has been satisfied.  Those (i) holders of liens, claims, encumbrances, and other 

interests, including rights or claims based on any successor or transferee liability, and (ii) non-

Debtor parties to the Assumable Executory Contracts who did not object, or who withdrew their 

Objections, to the 363 Transaction or the Motion are deemed to have consented pursuant to 

section 363(f)(2) of the Bankruptcy Code.  Those (i) holders of liens, claims, and encumbrances, 

and (ii) non-Debtor parties to the Assumable Executory Contracts who did object, fall within one 

or more of the other subsections of section 363(f) of the Bankruptcy Code and, to the extent they 

have valid and enforceable liens or encumbrances, are adequately protected by having such liens 

or encumbrances, if any, attach to the proceeds of the 363 Transaction ultimately attributable to 

the property against or in which they assert a lien or encumbrance.  To the extent liens or 

encumbrances secure liabilities that are Assumed Liabilities under this Order and the MPA, no 

such liens or encumbrances shall attach to the proceeds of the 363 Transaction. 

CC. Under the MPA, GM is transferring all of its right, title, and interest in the 

Memphis, TN SPO Warehouse and the White Marsh, MD Allison Transmission Plant (the “TPC 

Property”) to the Purchaser pursuant to section 363(f) of the Bankruptcy Code free and clear of 

all liens (including, without limitation, the TPC Liens (as hereinafter defined)), claims, interests, 

and encumbrances (other than Permitted Encumbrances).  For purposes of this Order, “TPC 

Liens” shall mean and refer to any liens on the TPC Property granted or extended pursuant to the 

TPC Participation Agreement and any claims relating to that certain Second Amended and 

Restated Participation Agreement and Amendment of Other Operative Documents (the “TPC 

Participation Agreement”), dated as of June 30, 2004, among GM, as Lessee, Wilmington 

Trust Company, a Delaware corporation, not in its individual capacity except as expressly stated 

herein but solely as Owner Trustee (the “TPC Trustee”) under GM Facilities Trust No. 1999-I 

(the “TPC Trust”), as Lessor, GM, as Certificate Holder, Hannover Funding Company LLC, as 
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CP Lender, Wells Fargo Bank Northwest, N.A., as Agent, Norddeutsche Landesbank 

Girozentrale (New York Branch), as Administrator, and Deutsche Bank, AG, New York Branch, 

HSBC Bank USA, ABN AMRO Bank N.V., Royal Bank of Canada, Bank of America, N.A., 

Citicorp USA, Inc., Merrill Lynch Bank USA, Morgan Stanley Bank, collectively, as Purchasers 

(collectively, with CP Lender, Agent and Administrator, the “TPC Lenders”), together with the 

Operative Documents (as defined in the TPC Participation Agreements (the “TPC Operative 

Documents”). 

DD. The Purchaser would not have entered into the MPA and would not 

consummate the 363 Transaction (i) if the sale of the Purchased Assets was not free and clear of 

all liens, claims, encumbrances, and other interests (other than Permitted Encumbrances), 

including rights or claims based on any successor or transferee liability or (ii) if the Purchaser 

would, or in the future could, be liable for any such liens, claims, encumbrances, and other 

interests, including rights or claims based on any successor or transferee liability (collectively, 

the “Retained Liabilities”), other than, in each case, the Assumed Liabilities.  The Purchaser 

will not consummate the 363 Transaction unless this Court expressly orders that none of the 

Purchaser, its affiliates, their present or contemplated members or shareholders (other than the 

Debtors as the holder of equity in the Purchaser), or the Purchased Assets will have any liability 

whatsoever with respect to, or be required to satisfy in any manner, whether at law or equity, or 

by payment, setoff, or otherwise, directly or indirectly, any liens, claims, encumbrances, and 

other interests, including rights or claims based on any successor or transferee liability or 

Retained Liabilities, other than as expressly provided herein or in agreements made by the 

Debtors and/or the Purchaser on the record at the Sale Hearing or in the MPA. 

EE. The Debtors have demonstrated that it is an exercise of their sound 

business judgment to assume and assign the Purchased Contracts to the Purchaser in connection 



   
US_ACTIVE:\43085833\07\43085833_7.DOC\.  16 

with the consummation of the 363 Transaction, and the assumption and assignment of the 

Purchased Contracts is in the best interests of the Debtors, their estates and creditors, and other 

parties in interest.  The Purchased Contracts being assigned to, and the liabilities being assumed 

by, the Purchaser are an integral part of the Purchased Assets being purchased by the Purchaser, 

and, accordingly, such assumption and assignment of the Purchased Contracts and liabilities are 

reasonable, enhance the value of the Debtors’ estates, and do not constitute unfair discrimination. 

FF. For the avoidance of doubt, and notwithstanding anything else in this 

Order to the contrary: 

• The Debtors are neither assuming nor assigning to the Purchaser the 
agreement to provide certain retiree medical benefits specified in (i) the 
Memorandum of Understanding Post-Retirement Medical Care, dated 
September 26, 2007, between the Company and the UAW, and (ii) the 
Settlement Agreement, dated February 21, 2008, between the Company and 
the UAW (together, the “VEBA Settlement Agreement”); 

• at the Closing, and in accordance with the MPA, the UAW Collective 
Bargaining Agreement, and all liabilities thereunder, shall be assumed by the 
Debtors and assigned to the Purchaser pursuant to section 365 of the 
Bankruptcy Code.  Assumption and assignment of the UAW Collective 
Bargaining Agreement is integral to the 363 Transaction and the MPA, are in 
the best interests of the Debtors and their estates, creditors, employees, and 
retirees, and represent the exercise of the Debtors’ sound business judgment, 
enhances the value of the Debtors’ estates, and does not constitute unfair 
discrimination; 

• the UAW, as the exclusive collective bargaining representative of employees 
of the Purchaser and the “authorized representative” of the UAW-Represented 
Retirees under section 1114(c) of the Bankruptcy Code, GM, and the 
Purchaser engaged in good faith negotiations in conjunction with the 363 
Transaction regarding the funding of retiree health benefits within the 
meaning of section 1114(a) of the Bankruptcy Code.  Conditioned upon the 
consummation of the 363 Transaction, the UAW and the Purchaser have 
entered into the UAW Retiree Settlement Agreement, which, among other 
things, provides for the financing by the Purchaser of modified retiree health 
care obligations for the Class and Covered Group (as defined in the UAW 
Retiree Settlement Agreement) through contributions by the Purchaser (as 
referenced in paragraph Y herein).  The New VEBA will also be funded by 
the transfer of the UAW Related Account from the Existing Internal VEBA 
and the assets of the Existing External VEBA to the New VEBA (each as 
defined in the UAW Retiree Settlement Agreement).  The Debtors, the 
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Purchaser, and the UAW specifically intend that their actions in connection 
with the UAW Retiree Settlement Agreement and related undertakings 
incorporate the compromise of certain claims and rights and shall be deemed 
to satisfy the requirements of 29 U.S.C. § 186(c)(2); 

• the Debtors’ sponsorship of the Existing Internal VEBA (as defined in the 
UAW Retiree Settlement Agreement) shall be transferred to the Purchaser 
under the MPA. 

GG. The Debtors have (i) cured and/or provided adequate assurance of cure 

(through the Purchaser) of any default existing prior to the date hereof under any of the 

Purchased Contracts that have been designated by the Purchaser for assumption and assignment 

under the MPA, within the meaning of section 365(b)(1)(A) of the Bankruptcy Code, and (ii) 

provided compensation or adequate assurance of compensation through the Purchaser to any 

party for any actual pecuniary loss to such party resulting from a default prior to the date hereof 

under any of the Purchased Contracts, within the meaning of section 365(b)(1)(B) of the 

Bankruptcy Code, and the Purchaser has provided adequate assurance of future performance 

under the Purchased Contracts, within the meaning of section 365(b)(1)(C) of the Bankruptcy 

Code.  The Modified Assumption and Assignment Procedures are fair, appropriate, and effective 

and, upon the payment by the Purchaser of all Cure Amounts (as hereinafter defined) and 

approval of the assumption and assignment for a particular Purchased Contract thereunder, the 

Debtors shall be forever released from any and all liability under the Purchased Contracts. 

HH. The Debtors are the sole and lawful owners of the Purchased Assets, and 

no other person has any ownership right, title, or interest therein.  The Debtors’ non-Debtor 

Affiliates have acknowledged and agreed to the 363 Transaction and, as required by, and in 

accordance with, the MPA and the Transition Services Agreement, transferred any legal, 

equitable, or beneficial right, title, or interest they may have in or to the Purchased Assets to the 

Purchaser. 
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II. The Debtors currently maintain certain privacy policies that govern the use 

of “personally identifiable information” (as defined in section 101(41A) of the Bankruptcy Code) 

in conducting their business operations.  The 363 Transaction may contemplate the transfer of 

certain personally identifiable information to the Purchaser in a manner that may not be 

consistent with certain aspects of their existing privacy policies.  Accordingly, on June 2, 2009, 

the Court directed the U.S. Trustee to promptly appoint a consumer privacy ombudsman in 

accordance with section 332 of the Bankruptcy Code, and such ombudsman was appointed on 

June 10, 2009.  The Privacy Ombudsman is a disinterested person as required by section 332(a) 

of the Bankruptcy Code.  The Privacy Ombudsman filed his report with the Court on July 1, 

2009 (Docket No. 2873) (the “Ombudsman Report”) and presented his report at the Sale 

Hearing, and the Ombudsman Report has been reviewed and considered by the Court.  The Court 

has given due consideration to the facts, including the exigent circumstances surrounding the 

conditions of the sale of personally identifiable information in connection with the 363 

Transaction.  No showing has been made that the sale of personally identifiable information in 

connection with the 363 Transaction in accordance with the provisions of this Order violates 

applicable nonbankruptcy law, and the Court concludes that such sale is appropriate in 

conjunction with the 363 Transaction. 

JJ. Pursuant to Section 6.7(a) of the MPA, GM offered Wind-Down 

Agreements and Deferred Termination Agreements (collectively, the “Deferred Termination 

Agreements”) in forms prescribed by the MPA to franchised motor vehicle dealers, including 

dealers authorized to sell and service vehicles marketed under the Pontiac brand (which is being 

discontinued), dealers authorized to sell and service vehicles marketed under the Hummer, 

Saturn and Saab brands (which may or may not be discontinued depending on whether the 

brands are sold to third parties) and dealers authorized to sell and service vehicles marketed 
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under brands which will be continued by the Purchaser.  The Deferred Termination Agreements 

were offered as an alternative to rejection of the existing Dealer Sales and Service Agreements of 

these dealers pursuant to section 365 of the Bankruptcy Code and provide substantial additional 

benefits to dealers which enter into such agreements.  Approximately 99% of the dealers offered 

Deferred Termination Agreements accepted and executed those agreements and did so for good 

and sufficient consideration.   

KK. Pursuant to Section 6.7(b) of the MPA, GM offered Participation 

Agreements in the form prescribed by the MPA to dealers identified as candidates for a long 

term relationship with the Purchaser.  The Participation Agreements provide substantial benefits 

to accepting dealers, as they grant the opportunity for such dealers to enter into a potentially 

valuable relationship with the Purchaser as a component of a reduced and more efficient dealer 

network.  Approximately 99% of the dealers offered Participation Agreements accepted and 

executed those agreements. 

LL. This Order constitutes approval of the UAW Retiree Settlement 

Agreement and the compromise and settlement embodied therein.  

MM. This Order constitutes a final order within the meaning of 28 U.S.C. § 

158(a).  Consistent with Bankruptcy Rules 6004(h) and 6006(d), the Court expressly finds that 

there is no just reason for delay in the implementation of this Order to the full extent to which 

those rules provide, but that its Order should not become effective instantaneously.  Thus the 

Court will shorten, but not wholly eliminate, the periods set forth in Fed.R.Bankr.P. 6004(h) and 

6006, and expressly directs entry of judgment as set forth in accordance with the provisions of 

Paragraph 70 below.  

NOW THEREFORE, IT IS HEREBY ORDERED, ADJUDGED, AND 

DECREED THAT: 

Deleted: Notwithstanding 

Deleted: herein
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General Provisions 

1. The Motion is granted as provided herein, and entry into and performance 

under, and in respect of, the MPA and the 363 Transaction is approved. 

2. All Objections to the Motion or the relief requested therein that have not 

been withdrawn, waived, settled, or resolved, and all reservation of rights included in such 

Objections, are overruled on the merits other than a continuing Objection (each a “Limited 

Contract Objection”) that does not contest or challenge the merits of the 363 Transaction and 

that is limited to (a) contesting a particular Cure Amount(s) (a “Cure Objection”), (b) 

determining whether a particular Assumable Executory Contract is an executory contract that 

may be assumed and/or assigned under section 365 of the Bankruptcy Code, and/or (c) 

challenging, as to a particular Assumable Executory Contract, whether the Debtors have 

assumed, or are attempting to assume, such contract in its entirety or whether the Debtors are 

seeking to assume only part of such contract.  A Limited Contract Objection shall include, until 

resolved, a dispute regarding any Cure Amount that is subject to resolution by the Bankruptcy 

Court , or pursuant to the dispute resolution procedures established by the Sale Procedures Order 

or pursuant to agreement of the parties, including agreements under which an objection to the 

Cure Amount was withdrawn in connection with a reservation of rights under such dispute 

resolution procedures.  Limited Contract Objections shall not constitute objections to the 363 

Transaction, and to the extent such Limited Contract Objections remain continuing objections to 

be resolved before the Court, the hearing to consider each such Limited Contract Objection shall 

be adjourned toAugust 3, 2009 at 9:00a.m. (the “Limited Contract Objection Hearing”).  

Within two (2) business days of the entry of this Order, the Debtors shall serve upon each of the 

counterparties to the remaining Limited Contract Objections a notice of the Limited Contract 

Objection Hearing.  The Debtors or any party that withdraws, or has withdrawn, a Limited 

Deleted:  July __

Deleted: __:__ _.
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Contract Objection without prejudice shall have the right, unless it has agreed otherwise, to 

schedule the hearing to consider a Limited Contract Objection on not less than fifteen (15) days 

notice to the Debtors, the counterparties to the subject Assumable Executory Contracts, the 

Purchaser, and the Creditors’ Committee, or within such other time as otherwise may be agreed 

by the parties.  

Approval of the MPA 

3. The MPA, all transactions contemplated thereby, and all the terms and 

conditions thereof (subject to any modifications contained herein) are approved.  If there is any 

conflict between the MPA, the Sale Procedures Order, and this Order, this Order shall govern. 

4. Pursuant to sections 105, 363, and 365 of the Bankruptcy Code, the 

Debtors are authorized to perform their obligations under, and comply with the terms of, the 

MPA and consummate the 363 Transaction pursuant to, and in accordance with, the terms and 

provisions of the MPA and this Order. 

5. The Debtors are authorized and directed to execute and deliver, and 

empowered to perform under, consummate, and implement, the MPA, together with all 

additional instruments and documents that the Sellers or the Purchaser deem necessary or 

appropriate to implement the MPA and effectuate the 363 Transaction, and to take all further 

actions as may reasonably be required by the Purchaser for the purpose of assigning, transferring, 

granting, conveying, and conferring to the Purchaser or reducing to possession the Purchased 

Assets or as may be necessary or appropriate to the performance of the obligations as 

contemplated by the MPA.  

6. This Order and the MPA shall be binding in all respects upon the Debtors, 

their affiliates, all known and unknown creditors of, and holders of equity security interests in, 

any Debtor, including any holders of liens, claims, encumbrances, or other interests, including 



   
US_ACTIVE:\43085833\07\43085833_7.DOC\.  22 

rights or claims based on any successor or transferee liability, all non-Debtor parties to the 

Assumable Executory Contracts, all successors and assigns of the Purchaser, each Seller and 

their Affiliates and subsidiaries, the Purchased Assets, all interested parties, their successors and 

assigns, and any trustees appointed in the Debtors’ chapter 11 cases or upon a conversion of any 

of such cases to cases under chapter 7 of the Bankruptcy Code and shall not be subject to 

rejection.  Nothing contained in any chapter 11 plan confirmed in any of the Debtors’ chapter 11 

cases or the order confirming any such chapter 11 plan shall conflict with or derogate from the 

provisions of the MPA or this Order. 

Transfer of Purchased Assets Free and Clear 

7. Except for the Assumed Liabilities, pursuant to sections 105(a) and 363(f) 

of the Bankruptcy Code, the Purchased Assets shall be transferred to the Purchaser in accordance 

with the MPA, and, upon the Closing, shall be free and clear of all liens, claims, encumbrances, 

and other interests of any kind or nature whatsoever (other than Permitted Encumbrances), 

including rights or claims based on any successor or transferee liability, and all such liens, 

claims, encumbrances, and other interests, including rights or claims based on any successor or 

transferee liability, shall attach to the net proceeds of the 363 Transaction in the order of their 

priority, with the same validity, force, and effect that they now have as against the Purchased 

Assets, subject to any claims and defenses a Seller or any other party in interest may possess 

with respect thereto.   

8. Except as expressly permitted or otherwise specifically provided by the 

MPA or this Order, all persons and entities, including, but not limited to, all debt security 

holders, equity security holders, governmental, tax, and regulatory authorities, lenders, trade 

creditors, dealers, employees, litigation claimants, and other creditors, holding liens, claims, 

encumbrances, and other interests of any kind or nature whatsoever, including rights or claims 



   
US_ACTIVE:\43085833\07\43085833_7.DOC\.  23 

based on any successor or transferee liability, against or in a Seller or the Purchased Assets 

(whether legal or equitable, secured or unsecured, matured or unmatured, contingent or 

noncontingent, senior or subordinated), arising under or out of, in connection with, or in any way 

relating to, the Sellers, the Purchased Assets, the operation of the Purchased Assets prior to the 

Closing, or the 363 Transaction, are forever barred, estopped, and permanently enjoined (with 

respect to future claims or demands based on exposure to asbestos, to the fullest extent 

constitutionally permissible) from asserting against the Purchaser, its successors or assigns, its 

property, or the Purchased Assets, such persons’ or entities’ liens, claims, encumbrances, and 

other interests, including rights or claims based on any successor or transferee liability. 

9. This Order (a) shall be effective as a determination that, as of the Closing, 

(i) no claims other than Assumed Liabilities, will be assertable against the Purchaser, its 

affiliates, their present or contemplated members or shareholders, successors, or assigns, or any 

of their respective assets (including the Purchased Assets); (ii) the Purchased Assets shall have 

been transferred to the Purchaser free and clear of all claims (other than Permitted 

Encumbrances); and (iii) the conveyances described herein have been effected; and (b) is and 

shall be binding upon and govern the acts of all entities, including, without limitation, all filing 

agents, filing officers, title agents, title companies, recorders of mortgages, recorders of deeds, 

registrars of deeds, registrars of patents, trademarks, or other intellectual property, administrative 

agencies, governmental departments, secretaries of state, federal and local officials, and all other 

persons and entities who may be required by operation of law, the duties of their office, or 

contract, to accept, file, register, or otherwise record or release any documents or instruments, or 

who may be required to report or insure any title or state of title in or to any lease; and each of 

the foregoing persons and entities is directed to accept for filing any and all of the documents 



   
US_ACTIVE:\43085833\07\43085833_7.DOC\.  24 

and instruments necessary and appropriate to consummate the transactions contemplated by the 

MPA. 

10. The transfer of the Purchased Assets to the Purchaser pursuant to the MPA 

constitutes a legal, valid, and effective transfer of the Purchased Assets and shall vest the 

Purchaser with all right, title, and interest of the Sellers in and to the Purchased Assets free and 

clear of all liens, claims, encumbrances, and other interests of any kind or nature whatsoever 

(other than Permitted Encumbrances), including rights or claims based on any successor or 

transferee liability, other than the Assumed Liabilities. 

11. On the Closing of the 363 Transaction, each of the Sellers’ creditors and 

any other holder of a lien, claim, encumbrance, or other interest, is authorized and directed to 

execute such documents and take all other actions as may be necessary to release its lien, claim, 

encumbrance (other than Permitted Encumbrances), or other interest in the Purchased Assets, if 

any, as such lien, claim, encumbrance, or other interest may have been recorded or may 

otherwise exist. 

12. If any person or entity that has filed financing statements, mortgages, 

mechanic’s liens, lis pendens, or other documents or agreements evidencing a lien, claim, 

encumbrance, or other interest in the Sellers or the Purchased Assets (other than Permitted 

Encumbrances) shall not have delivered to the Sellers prior to the Closing, in proper form for 

filing and executed by the appropriate parties, termination statements, instruments of satisfaction, 

releases of all liens, claims, encumbrances, or other interests, which the person or entity has with 

respect to the Sellers or the Purchased Assets or otherwise, then (a) the Sellers are authorized and 

directed to execute and file such statements, instruments, releases, and other documents on 

behalf of the person or entity with respect to the Sellers or the Purchased Assets, and (b) the 

Purchaser is authorized to file, register, or otherwise record a certified copy of this Order, which 
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shall constitute conclusive evidence of the release of all liens, claims, encumbrances, and other 

interests of any kind or nature whatsoever in the Sellers or the Purchased Assets. 

13. All persons or entities in possession of any of the Purchased Assets are 

directed to surrender possession of such Purchased Assets to the Purchaser or its respective 

designees at the time of Closing of the 363 Transaction. 

14. Following the Closing of the 363 Transaction, no holder of any lien, 

claim, encumbrance, or other interest (other than Permitted Encumbrances) shall interfere with 

the Purchaser’s title to, or use and enjoyment of, the Purchased Assets based on, or related to, 

any such lien, claim, encumbrance, or other interest, or based on any actions the Debtors may 

take in their chapter 11 cases. 

15. All persons and entities are prohibited and enjoined from taking any action 

to adversely affect or interfere with the ability of the Debtors to transfer the Purchased Assets to 

the Purchaser in accordance with the MPA and this Order; provided, however, that the foregoing 

restriction shall not prevent any person or entity from appealing this Order or opposing any 

appeal of this Order. 

16. To the extent provided by section 525 of the Bankruptcy Code, no 

governmental unit may deny, revoke, suspend, or refuse to renew any permit, license, or similar 

grant relating to the operation of the Purchased Assets sold, transferred, or conveyed to the 

Purchaser on account of the filing or pendency of these chapter 11 cases or the consummation of 

the 363 Transaction contemplated by the MPA. 

17. From and after the Closing, the Purchaser shall comply with the 

certification, reporting, and recall requirements of the National Traffic and Motor Vehicle Safety 

Act, as amended and recodified, including by the Transportation Recall Enhancement, 

Accountability and Documentation Act, the Clean Air Act, the California Health and Safety 
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Code, and similar Laws, in each case, to the extent applicable in respect of motor vehicles, 

vehicles, motor vehicle equipment, and vehicle parts manufactured or distributed by the Sellers 

prior to the Closing.  

18. Notwithstanding anything to the contrary in this Order or the MPA, (a) 

any Purchased Asset that is subject to any mechanic’s, materialman’s, laborer’s, workmen’s, 

repairman’s, carrier’s liens and other similar Encumbrances arising by operation of law or statute 

in the Ordinary Course of Business for amounts that are not delinquent or that are being 

contested in good faith by appropriate proceedings, or any lien for Taxes, the validity or amount 

of which is being contested in good faith by appropriate proceedings, and statutory liens for 

current Taxes not yet due, payable, or delinquent (or which may be paid without interest or 

penalties) shall continue to be subject to such lien after the Closing Date if and to the extent that 

such lien (i) is valid, perfected and enforceable as of the Commencement Date (or becomes 

valid, perfected and enforceable after the Commencement Date as permitted by section 546(b) or 

362(b)(18) of the Bankruptcy Code), (ii) could not be avoided by any Debtor under sections 544 

to 549, inclusive, of the Bankruptcy Code or otherwise, were the Closing not to occur; and (iii) 

the Purchased Asset subject to such lien could not be sold free and clear of such lien under 

applicable non-bankruptcy law, and (b) any Liability as of the Closing Date that is secured by a 

lien described in clause (a) above (such lien, a “Continuing Lien”) that is not otherwise an 

Assumed Liability shall constitute an Assumed Liability with respect to which there shall be no 

recourse to the Purchaser or any property of the Purchaser other than recourse to the property 

subject to such Continuing Lien. The Purchased Assets are sold free and clear of any reclamation 

rights, provided, however, that nothing, in this Order or the MPA shall in any way impair the 

right of any claimant against the Debtors with respect to any alleged reclamation right to the 

extent such reclamation right is not subject to the prior rights of a holder of a security interest in 
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the goods or proceeds with respect to which such reclamation right is alleged, or impair the 

ability of a claimant to seek adequate protection against the Debtors with respect to any such 

alleged reclamation right. Further, nothing in this Order or the MPA shall prejudice any rights, 

defenses, objections or counterclaims that the Debtors, the Purchaser, the U.S. Treasury, EDC, 

the Creditors’ Committee or any other party in interest may have with respect to the validity or 

priority of such asserted liens or rights, or with respect to any claim for adequate protection. 

Approval of the UAW Retiree Settlement Agreement 

19. The UAW Retiree Settlement Agreement, the transactions contemplated 

therein, and the terms and conditions thereof, are fair, reasonable, and in the best interests of the 

retirees, and are approved.  The Debtors, the Purchaser, and the UAW are authorized and 

directed to perform their obligations under, or in connection with, the implementation of the 

UAW Retiree Settlement Agreement and to comply with the terms of the UAW Retiree 

Settlement Agreement, including the obligation of the Purchaser to reimburse the UAW for 

certain expenses relating to the 363 Transaction and the transition to the New VEBA 

arrangements.  The amendments to the Trust Agreement (as defined in the UAW Retiree 

Settlement Agreement) set forth on Exhibit E to the UAW Retiree Settlement Agreement, are 

approved, and the Trust Agreement is reformed accordingly. 

20. In accordance with the terms of the UAW Retiree Settlement Agreement, 

(I) as of the Closing, there shall be no requirement to amend the Pension Plan as set forth in 

section 15 of the Henry II Settlement (as such terms are defined in the UAW Retiree Settlement 

Agreement); (II) on the later of December 31, 2009, or the Closing of the 363 Transaction (the 

“Implementation Date”), (i) the committee and the trustees of the Existing External VEBA (as 

defined in the UAW Retiree Settlement Agreement) are directed to transfer to the New VEBA all 

assets and liabilities of the Existing External VEBA and to terminate the Existing External 
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VEBA within fifteen (15) days thereafter, as provided under Section 12.C of the UAW Retiree 

Settlement Agreement, (ii) the trustee of the Existing Internal VEBA is directed to transfer to the 

New VEBA the UAW Related Account’s share of assets in the Existing Internal VEBA within 

ten (10) business days thereafter as provided in Section 12.B of the UAW Retiree Settlement 

Agreement, and, upon the completion of such transfer, the Existing Internal VEBA shall be 

deemed to be amended to terminate participation and coverage regarding Retiree Medical 

Benefits for the Class and the Covered Group, effective as of the Implementation Date (each as 

defined in the UAW Retiree Settlement Agreement); and (III) all obligations of the Purchaser 

and the Sellers to provide Retiree Medical Benefits to members of the Class and Covered Group 

shall be governed by the UAW Retiree Settlement Agreement, and, in accordance with section 

5.D of the UAW Retiree Settlement Agreement, all provisions of the Purchaser’s Plan relating to 

Retiree Medical Benefits for the Class and/or the Covered Group shall terminate as of the 

Implementation Date or otherwise be amended so as to be consistent with the UAW Retiree 

Settlement Agreement (as each term is defined in the UAW Retiree Settlement Agreement), and 

the Purchaser shall not thereafter have any such obligations as set forth in Section 5.D of the 

UAW Retiree Settlement Agreement.   

Approval of GM’s Assumption of the UAW Claims Agreement 

21. Pursuant to section 365 of the Bankruptcy Code, GM’s assumption of the 

UAW Claims Agreement is approved, and GM, the UAW, and the Class Representatives are 

authorized and directed to perform their obligations under, or in connection with, the 

implementation of the UAW Claims Agreement and comply with the terms of the UAW Claims 

Agreement.  
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Assumption and Assignment to the Purchaser of Assumable Executory Contracts 

22. Pursuant to sections 105(a), 363, and  365 of the Bankruptcy Code and 

subject to and conditioned upon (a) the Closing of the 363 Transaction, (b) the occurrence of the 

Assumption Effective Date, and (c) the resolution of any relevant Limited Contract Objections, 

other than a Cure Objection, by order of this Court overruling such objection or upon agreement 

of the parties, the Debtors’ assumption and assignment to the Purchaser of each Assumable 

Executory Contract (including, without limitation, for purposes of this paragraph 22) the UAW 

Collective Bargaining Agreement) is approved, and the requirements of section 365(b)(1) of the 

Bankruptcy Code with respect thereto are deemed satisfied.  

23. The Debtors are authorized and directed in accordance with sections 

105(a) and 365 of the Bankruptcy Code to (i) assume and assign to the Purchaser, effective as of 

the Assumption Effective Date, as provided by, and in accordance with, the Sale Procedures 

Order, the Modified Assumption and Assignment Procedures, and the MPA, those Assumable 

Executory Contracts that have been designated by the Purchaser for assumption pursuant to 

sections 6.6 and 6.31 of the MPA and that are not subject to a Limited Contract Objection other 

than a Cure Objection, free and clear of all liens, claims, encumbrances, or other interests of any 

kind or nature whatsoever (other than Permitted Encumbrances), including rights or claims based 

on any successor or transferee liability, other than the Assumed Liabilities, and (ii) execute and 

deliver to the Purchaser such documents or other instruments as the Purchaser reasonably deems 

may be necessary to assign and transfer such Assumable Executory Contracts and Assumed 

Liabilities to the Purchaser.  The Purchaser shall Promptly Pay (as defined below) the following 

(the “Cure Amount”):  (a) all amounts due under such Assumable Executory Contract as of the 

Commencement Date as reflected on the website established by the Debtors (the “Contract 

Website”), which is referenced and is accessible as set forth in the Assumption and Assignment 
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Notice or as otherwise agreed to in writing by an authorized officer of the parties (for this 

purpose only, Susanna Webber shall be deemed an authorized officer of the Debtors) (the 

“Prepetition Cure Amount”), less amounts, if any, paid after the Commencement Date on 

account of the Prepetition Cure Amount (such net amount, the “Net Prepetition Cure 

Amount”), plus (b) any such amount past due and owing as of the Assumption Effective Date, as 

required under the Modified Assumption and Assignment Procedures, exclusive of the Net 

Prepetition Cure Amount.  For the avoidance of doubt, all of the Debtors’ rights to assert credits, 

chargebacks, setoffs, rebates, and other claims under the Purchased Contracts are purchased by 

and assigned to the Purchaser as of the Assumption Effective Date.  As used herein, “Promptly 

Pay” means (i) with respect to any Cure Amount (or portion thereof, if any) which is undisputed, 

payment as soon as reasonably practicable, but not later than five (5) business days after the 

Assumption Effective Date, and (ii) with respect to any Cure Amount (or portion thereof, if any) 

which is disputed, payment as soon as reasonably practicable, but not later than five (5) business 

days after such dispute is resolved or such later date upon agreement of the parties and, in the 

event Bankruptcy Court approval is required, upon entry of a final order of the Bankruptcy 

Court.  On and after the Assumption Effective Date, the Purchaser shall (i) perform any 

nonmonetary defaults that are required under section 365(b) of the Bankruptcy Code; provided 

that such defaults are undisputed or directed by this Court and are timely asserted under the 

Modified Assumption and Assignment Procedures, and (ii) pay all undisputed obligations and 

perform all obligations that arise or come due under each Assumable Executory Contract in the 

ordinary course.  Notwithstanding any provision in this Order to the contrary, the Purchaser shall 

not be obligated to pay any Cure Amount or any other amount due with respect to any 

Assumable Executory Contract before such amount becomes due and payable under the 

applicable payment terms of such Contract. 
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24. The Debtors shall make available a writing, acknowledged by the 

Purchaser, of the assumption and assignment of an Assumable Executory Contract and the 

effective date of such assignment (which may be a printable acknowledgment of assignment on 

the Contract Website).  The Assumable Executory Contracts shall be transferred and assigned to, 

pursuant to the Sale Procedures Order and the MPA, and thereafter remain in full force and 

effect for the benefit of, the Purchaser, notwithstanding any provision in any such Assumable 

Executory Contract (including those of the type described in sections 365(b)(2), (e)(1), and (f) of 

the Bankruptcy Code) that prohibits, restricts, or conditions such assignment or transfer and, 

pursuant to section 365(k) of the Bankruptcy Code, the Sellers shall be relieved from any further 

liability with respect to the Assumable Executory Contracts after such assumption and 

assignment to the Purchaser.  Except as may be contested in a Limited Contract Objection, each 

Assumable Executory Contract is an executory contract or unexpired lease under section 365 of 

the Bankruptcy Code and the Debtors may assume each of their respective Assumable Executory 

Contracts in accordance with section 365 of the Bankruptcy Code.  Except as may be contested 

in a Limited Contract Objection other than a Cure Objection, the Debtors may assign each 

Assumable Executory Contract in accordance with sections 363 and 365 of the Bankruptcy 

Code, and any provisions in any Assumable Executory Contract that prohibit or condition the 

assignment of such Assumable Executory Contract or terminate, recapture, impose any penalty, 

condition renewal or extension, or modify any term or condition upon the assignment of such 

Assumable Executory Contract, constitute unenforceable antiassignment provisions which are 

void and of no force and effect in connection with the transactions contemplated hereunder.  All 

other requirements and conditions under sections 363 and 365 of the Bankruptcy Code for the 

assumption by the Debtors and assignment to the Purchaser of each Assumable Executory 

Contract have been satisfied, and, pursuant to section 365(k) of the Bankruptcy Code, the 
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Debtors are hereby relieved from any further liability with respect to the Assumable Executory 

Contracts, including, without limitation, in connection with the payment of any Cure Amounts 

related thereto which shall be paid by the Purchaser.  At such time as provided in the Sale 

Procedures Order and the MPA, in accordance with sections 363 and 365 of the Bankruptcy 

Code, the Purchaser shall be fully and irrevocably vested in all right, title, and interest of each 

Purchased Contract.  With respect to leases of personal property that are true leases and not 

subject to recharacterization, nothing in this Order or the MPA shall transfer to the Purchaser an 

ownership interest in any leased property not owned by a Debtor.  Any portion of any of the 

Debtors’ unexpired leases of nonresidential real property that purport to permit the respective 

landlords thereunder to cancel the remaining term of any such leases if the Sellers discontinue 

their use or operation of the Leased Real Property are void and of no force and effect and shall 

not be enforceable against the Purchaser, its assignees and sublessees, and the landlords under 

such leases shall not have the right to cancel or otherwise modify such leases or increase the rent, 

assert any Claim, or impose any penalty by reason of such discontinuation, the Sellers’ cessation 

of operations, the assignment of such leases to the Purchaser, or the interruption of business 

activities at any of the leased premises.   

25. Except in connection with any ongoing Limited Contract Objection, each 

non-Debtor party to an Assumable Executory Contract is forever barred, estopped, and 

permanently enjoined from (a) asserting against the Debtors or the Purchaser, their successors or 

assigns, or their respective property, any default arising prior to, or existing as of, the 

Commencement Date, or, against the Purchaser, any counterclaim, defense, or setoff (other than 

defenses interposed in connection with, or related to, credits, chargebacks, setoffs, rebates, and 

other claims asserted by the Sellers or the Purchaser in its capacity as assignee), or other claim 

asserted or assertable against the Sellers and (b) imposing or charging against the Debtors, the 
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Purchaser, or its Affiliates any rent accelerations, assignment fees, increases, or any other fees as 

a result of the Sellers’ assumption and assignment to the Purchaser of the Assumable Executory 

Contracts.  The validity of such assumption and assignment of the Assumable Executory 

Contracts shall not be affected by any dispute between the Sellers and any non-Debtor party to 

an Assumable Executory Contract.   

26. Except as expressly provided in the MPA or this Order, after the Closing, 

the Debtors and their estates shall have no further liabilities or obligations with respect to any 

Assumed Liabilities other than certain Cure Amounts as provided in the MPA, and all holders of 

such claims are forever barred and estopped from asserting such claims against the Debtors, their 

successors or assigns, and their estates.  

27. The failure of the Sellers or the Purchaser to enforce at any time one or 

more terms or conditions of any Assumable Executory Contract shall not be a waiver of such 

terms or conditions, or of the Sellers’ and the Purchaser’s rights to enforce every term and 

condition of the Assumable Executory Contracts.  

28. The authority hereunder for the Debtors to assume and assign an 

Assumable Executory Contract to the Purchaser includes the authority to assume and assign an 

Assumable Executory Contract, as amended. 

29. Upon the assumption by a Debtor and the assignment to the Purchaser of 

any Assumable Executory Contract and the payment of the Cure Amount in full, all defaults 

under the Assumable Executory Contract shall be deemed to have been cured, and any 

counterparty to such Assumable Executory Contract shall be prohibited from exercising any 

rights or remedies against any Debtor or non-Debtor party to such Assumable Executory 

Contract based on an asserted default that occurred on, prior to, or as a result of, the Closing, 

including the type of default specified in section 365(b)(1)(A) of the Bankruptcy Code. 
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30. The assignments of each of the Assumable Executory Contracts are made 

in good faith under sections 363(b) and (m) of the Bankruptcy Code.  

31. Entry by GM into the Deferred Termination Agreements with accepting 

dealers is hereby approved.  Executed Deferred Termination Agreements represent valid and 

binding contracts, enforceable in accordance with their terms.   

32. Entry by GM into the Participation Agreements with accepting dealers is 

hereby approved and the offer by GM of entry into the Participation Agreements and entry into 

the Participation Agreements was appropriate and not the product of coercion.  The Court makes 

no finding as to whether any specific provision of any Participation Agreement governing the 

obligations of Purchaser and its dealers is enforceable under applicable provisions of state law.  

Any disputes that may arise under the Participation Agreements shall be adjudicated on a case by 

case basis in an appropriate forum other than this Court. 

33. Nothing contained in the preceding two paragraphs shall impact the 

authority of any state or of the federal government to regulate Purchaser subsequent to the 

Closing. 

34. Notwithstanding any other provision in the MPA or this Order, no 

assignment of any rights and interests of the Debtors in any federal license issued by the Federal 

Communications Commission (“FCC”) shall take place prior to the issuance of FCC regulatory 

approval for such assignment pursuant to the Communications Act of 1934, and the rules and 

regulations promulgated thereunder. 

TPC Property 

35. The TPC Participation Agreement and the other TPC Operative 

Documents are financing transactions secured to the extent of the TPC Value (as hereinafter 

defined) and shall be Retained Liabilities. 
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36. As a result of the Debtors’ interests in the TPC Property being transferred 

to the Purchaser free and clear of all liens, claims, interests, and encumbrances (other than 

Permitted Encumbrances), including, without limitation, the TPC Lenders’ Liens and Claims, 

pursuant to section 363(e) of the Bankruptcy Code, the TPC Lenders shall have an allowed 

secured claim in a total amount equal to the fair market value of the TPC Property on the 

Commencement Date under section 506 of the Bankruptcy Code (the “TPC Value”), as 

determined at a valuation hearing conducted by this Court or by mutual agreement of the 

Debtors, the Purchaser, and the TPC Lenders (such claim, the “TPC Secured Claim”).  Either 

the Debtors, the Purchaser, the TPC Lenders, or the Creditors’ Committee may file a motion with 

this Court to determine the TPC Value on twenty (20) days notice.  

37. Pursuant to sections 361 and 363(e) of the Bankruptcy Code, as adequate 

protection for the TPC Secured Claim and for the sole benefit of the TPC Lenders, at the Closing 

or as soon as commercially practicable thereafter, but in any event not later than five (5) business 

days after the Closing, the Purchaser shall place $90,700,000 (the “TPC Escrow Amount”) in 

cash into an interest-bearing escrow account (the “TPC Escrow Account”) at a financial 

institution selected by the Purchaser and acceptable to the other parties (the “Escrow Bank”).  

Interest earned on the TPC Escrow Amount from the date of deposit through the date of the 

disposition of the proceeds of such account (the “TPC Escrow Interest”) will follow principal, 

such that interest earned on the amount of cash deposited into the TPC Escrow Account equal to 

the TPC Value shall be paid to the TPC Lenders and interest earned on the balance of the TPC 

Escrow Amount shall be paid to the Purchaser.  

38. Promptly after the determination of the TPC Value, an amount of cash 

equal to the TPC Secured Claim plus the TPC Lenders’ pro rata share of the TPC Escrow 

Interest shall be released from the TPC Escrow Account and paid to the TPC Lenders (the “TPC 
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Payment”) without further order of this Court.  If the TPC Value is less than $90,700,000, the 

TPC Lenders shall have, in addition to the TPC Secured Claim, an aggregate allowed unsecured 

claim against GM’s estate equal to the lesser of (i) $45,000,000 and (ii) the difference between 

$90,700,000 and the TPC Value (the “TPC Unsecured Claim”). 

39. If the TPC Value exceeds $90,700,000, the TPC Lenders shall be entitled 

to assert a secured claim against GM’s estate to the extent the TPC Lenders would have an 

allowed claim for such excess under section 506 of the Bankruptcy Code (the “TPC Excess 

Secured Claim”); provided, however, that any TPC Excess Secured Claim shall be paid from the 

consideration of the 363 Transaction as a secured claim thereon and shall not be payable from 

the proceeds of the Wind-Down Facility; and provided further, however, that the Debtors, the 

Creditors’ Committee, and all parties in interest shall have the right to contest the allowance and 

amount of the TPC Excess Secured Claim under section 506 of the Bankruptcy Code (other than 

to contest the TPC Value as previously determined by the Court).  All parties’ rights and 

arguments respecting the determination of the TPC Secured Claim are reserved; provided, 

however, that in consideration of the settlement contained in these paragraphs, the TPC Lenders 

waive any legal argument that the TPC Lenders are entitled to a secured claim equal to the face 

amount of their claim under section 363(f)(3) or any other provision of the Bankruptcy Code 

solely as a matter of law, including, without limitation, on the grounds that the Debtors are 

required to pay the full face amount of the TPC Lenders’ secured claims in order to transfer, or 

as a result of the transfer of, the TPC Property to the Purchaser.  After the TPC Payment is made, 

any funds remaining in the TPC Escrow Account plus the Purchasers’ pro rata share of the TPC 

Escrow Interest shall be released and paid to the Purchaser without further order of this Court.  

Upon the receipt of the TPC Payment by the TPC Lenders, other than any right to payment from 

GM on account of the TPC Unsecured Claim and the TPC Excess Secured Claim, the TPC 
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Lenders’ Claims relating to the TPC Property shall be deemed fully satisfied and discharged, 

including, without limitation, any claims the TPC Lenders might have asserted against the 

Purchaser relating to the TPC Property, the TPC Participation Agreement, or the TPC Operative 

Documents.  For the avoidance of doubt, any and all claims of the TPC Lenders arising from or 

in connection with the TPC Property, the TPC Participation Agreement, or the TPC Operative 

Documents shall be payable solely from the TPC Escrow Account or GM and shall be 

nonrecourse to the Purchaser. 

40. The TPC Lenders shall not be entitled to payment of any fees, costs, or 

expenses (including legal fees) except to the extent that the TPC Value results in a TPC Excess 

Secured Claim and is thereby oversecured under the Bankruptcy Code and such claim is allowed 

by the Court as a secured claim under section 506 of the Bankruptcy Code. 

41. In connection with the foregoing, and pursuant to Section 11.2 of the TPC 

Trust Agreement, GM, as the sole Certificate Holder and Beneficiary under the TPC Trust, 

together with the consent of GM as the Lessee, effective as of the date of the Closing, (a) 

exercises its election to terminate the TPC Trust and (b) in connection therewith, assumes all of 

the obligations of the TPC Trust and TPC Trustee under or contemplated by the TPC Operative 

Documents to which the TPC Trust or TPC Trustee is a party and all other obligations of the 

TPC Trust or TPC Trustee incurred under the TPC Trust Agreement (other than obligations set 

forth in clauses (i) through (iii) of the second sentence of Section 7.1 of the TPC Trust 

Agreement). 

42. As a condition precedent to the 363 Transaction, in connection with the 

termination of the TPC Trust, effective as of the date of the Closing, all of the assets of the TPC 

Trust (the “TPC Trust Assets”) shall be distributed to GM, as sole Certificate Holder and 

beneficiary under the TPC Trust, including, without limitation, the following: 
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(i) Industrial Development Revenue Real Property Note (General 
Motors Project) Series 1999-I, dated November 18, 1999, in the principal amount of 
$21,700,000, made by the Industrial Development Board of the City of Memphis and 
County of Shelby, Tennessee, to PVV Southpoint 14, LLC, as assigned by Assignment 
and Assumption of Loan and Loan Documents dated as of November 18, 1999, between 
PVV Southpoint 14, LLC, as Assignor, to the TPC Trustee of the TPC Trust, as 
Assignee, recorded as JW1268 in the records of the Shelby County Register of Deeds 
(the “TPC Tennessee Ground Lease”); 

(ii) Real Property Lease Agreement dated as of November 18, 1999, 
between the Industrial Development Board of the City of Memphis and County of 
Shelby, Tennessee, as Lessor, and PVV Southpoint 14, LLC, as Lessee, recorded as 
JW1262 in the records of the Shelby County Register of Deeds, as assigned by 
Assignment and Assumption of Real Property Lease dated as of November 18, 1999, 
between PVV Southpoint 14, LLC, as Assignor, to the TPC Trustee of the TPC Trust, as 
Assignee, recorded as JW1267 in the records of the Shelby County Register of Deeds; 

(iii) Deed of Trust dated as of November 18, 1999, between the 
Industrial Development Board of the City of Memphis and County of Shelby, Tennessee, 
as Grantor, in favor of Mid-South Title Corporation, as Trustee, for the benefit of PVV 
Southpoint 14, LLC, Beneficiary, recorded as JW1263 in the records of the Shelby 
County Register of Deeds, as assigned by Assignment and Assumption of Loan and Loan 
Documents dated as of November 18, 1999, between PVV Southpoint 14, LLC, as 
Assignor, to the TPC Trustee of the TPC Trust, as Assignee, recorded as JW1268 in the 
records of the Shelby County Register of Deeds; 

(iv) Assignment of Rents and Lease dated as of November 18, 1999, 
between the Industrial Development Board of the City of Memphis and County of 
Shelby, Tennessee, as Assignor, and PVV Southpoint 14, LLC, as Assignee, recorded as 
JW1264 in the records of the Shelby County Register of Deeds, as assigned by 
Assignment and Assumption of Loan and Loan Documents dated as of November 18, 
1999, between PVV Southpoint 14, LLC, as Assignor, to the TPC Trustee of the TPC 
Trust, as Assignee, recorded as JW1268 in the records of the Shelby County Register of 
Deeds; 

(v) The Tennessee Master Lease (as defined in the TPC Participation 
Agreement);  

(vi) A certain tract of land being known and designated as Lot 1, as 
shown on  a Subdivision Plat entitled “Final Plat – Lot 1, Whitemarsh Associates, LLC 
Property,” which Plat is recorded among the Land Records of Baltimore County in Plat 
Book SM No. 71 at folio 144, Maryland, together with a certain tract of land being 
known and designated as “1.1865 Acre of Highway Widening,” as shown on a 
Subdivision Plat entitled “Final Plat – Lot 1, Whitemarsh Associates, LLC Property,” 
which Plat is recorded among the Land Records of Baltimore County in Plat Book SM 
No. 71 at folio 144, Baltimore, Maryland, saving and excepting from the above described 
property all that land conveyed to the State of Maryland to the use of the State Highway 
Administration of the Department of Transportation dated November 24, 2003, and 



   
US_ACTIVE:\43085833\07\43085833_7.DOC\.  39 

recorded among the Land Records of Baltimore County in Liber 19569, folio 074, 
Maryland, together with all rights, easements, covenants, licenses, and appurtenances 
associated with the ownership thereof in any way, including, without limitation, those 
easements benefiting Parcel 1 set forth in the Declaration and Agreement Respecting 
Easements, Restrictions and Operations, between the TPC Trust, GM, and Whitemarsh 
Associates, LLC, recorded among the Land Records of Baltimore County in Liber 14019, 
folio 430, as amended (collectively, the “Maryland Property”);  

(vii) alternatively to the transfer of a direct interest in the Maryland 
Property pursuant to item (vi) above, if such documents are still extant, the following 
interests shall be transferred:  (a) Ground Lease Agreement dated as of September 8, 
1999, between the TPC Trustee of the TPC Trust. as lessor, and Maryland Economic 
Development Corporation, as lessee, recorded among the Land Records of Baltimore 
County in Liber 14019, folio 565, (b) Sublease Agreement dated as of September 8, 
1999, between the Maryland Economic Development Corporation, as sublessor, and the 
TPC Trustee of the TPC Trust, as sublessee, recorded among the Land Records of 
Baltimore County in Liber 14019, folio 589, together with (c) all agreements, loan 
agreements, notes, rights, obligations, and interests held by the TPC Trustee of the TPC 
Trust and/or issued by the TPC Trustee of the TPC Trust in connection therewith; and 

(viii) The Maryland Master Lease (as defined in the TPC Participation 
Agreement). 

43. As a result of the distribution of the TPC Trust Assets, effective as of the 

date of the Closing, title to the leasehold interest of the TPC Trustee of the TPC Trust under the 

TPC Tennessee Ground Lease and the lessor’s interest under the Tennessee Master Lease shall 

be held by GM, as are the lessor’s and lessee’s interests under the Tennessee Master Lease, and 

as permitted by the TPC Trust Agreement, the Tennessee Master Lease shall hereby be 

terminated, and GM shall succeed to all rights of the lessor thereunder to the property leased 

thereby, together with all rights, easements, covenants, licenses, and appurtenances associated 

with the ownership thereof in any way. 

44. As a result of the distribution of the TPC Trust Assets, effective as of the 

date of the Closing, title to the Maryland Property, the lessor’s and lessee’s interests under the 

Maryland Master Lease shall be held by GM, and as permitted by the TPC Trust Agreement, the 

Maryland Master Lease shall hereby be terminated, and GM shall succeed to all rights of the 
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lessor thereunder to the property leased thereby, together with all rights, easements, covenants, 

licenses, and appurtenances associated with the ownership thereof in any way. 

45. All of the TPC Trust Assets and the TPC Property are Purchased Assets 

under the MPA and shall be transferred by GM pursuant thereto to the Purchaser free and clear 

of all liens, claims, encumbrances, and interests (other than Permitted Encumbrances), including, 

without limitation, any liens, claims, encumbrances, and interests of the TPC Lenders.  To the 

extent any of the TPC Trust Assets are executory contracts and unexpired leases, they shall be 

Assumable Executory Contracts, which shall be assumed by GM and assigned to Purchaser 

pursuant to section 365 of the Bankruptcy Code and the Sale Procedures Order. 

Additional Provisions 

46. Except for the Assumed Liabilities expressly set forth in the MPA, none of 

the Purchaser, its present or contemplated members or shareholders, its successors or assigns, or 

any of their respective affiliates or any of their respective agents, officials, personnel, 

representatives, or advisors shall have any liability for any claim that arose prior to the Closing 

Date, relates to the production of vehicles prior to the Closing Date, or otherwise is assertable 

against the Debtors or is related to the Purchased Assets prior to the Closing Date.  The 

Purchaser shall not be deemed, as a result of any action taken in connection with the MPA or any 

of the transactions or documents ancillary thereto or contemplated thereby or in connection with 

the acquisition of the Purchased Assets, to:  (i) be a legal successor, or otherwise be deemed a 

successor to the Debtors (other than with respect to any obligations arising under the Purchased 

Assets from and after the Closing); (ii) have, de facto or otherwise, merged with or into the 

Debtors; or (iii) be a mere continuation or substantial continuation of the Debtors or the 

enterprise of the Debtors.  Without limiting the foregoing, the Purchaser shall not have any 

successor, transferee, derivative, or vicarious liabilities of any kind or character for any claims, 
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including, but not limited to, under any theory of successor or transferee liability, de facto 

merger or continuity, environmental, labor and employment, and products or antitrust liability, 

whether known or unknown as of the Closing, now existing or hereafter arising, asserted, or 

unasserted, fixed or contingent, liquidated or unliquidated.   

47. Effective upon the Closing and except as may be otherwise provided by 

stipulation filed with or announced to the Court with respect to a specific matter or an order of 

the Court, all persons and entities are forever prohibited and enjoined from commencing or 

continuing in any manner any action or other proceeding, whether in law or equity, in any 

judicial, administrative, arbitral, or other proceeding against the Purchaser, its present or 

contemplated members or shareholders, its successors and assigns, or the Purchased Assets, with 

respect to any (i) claim against the Debtors other than Assumed Liabilities, or (ii) successor or 

transferee liability of the Purchaser for any of the Debtors, including, without limitation, the 

following actions:  (a) commencing or continuing any action or other proceeding pending or 

threatened against the Debtors as against the Purchaser, or its successors, assigns, affiliates, or 

their respective assets, including the Purchased Assets; (b) enforcing, attaching, collecting, or 

recovering in any manner any judgment, award, decree, or order against the Debtors as against 

the Purchaser, its successors, assigns, affiliates, or their respective assets, including the 

Purchased Assets; (c) creating, perfecting, or enforcing any lien, claim, interest, or encumbrance 

against the Debtors as against the Purchaser or its successors, assigns, affiliates, or their 

respective assets, including the Purchased Assets; (d) asserting any setoff, right of subrogation, 

or recoupment of any kind for any obligation of any of the Debtors as against any obligation due 

the Purchaser or its successors, assigns, affiliates, or their respective assets, including the 

Purchased Assets; (e) commencing or continuing any action, in any manner or place, that does 

not comply, or is inconsistent with, the provisions of this Order or other orders of this Court, or 



   
US_ACTIVE:\43085833\07\43085833_7.DOC\.  42 

the agreements or actions contemplated or taken in respect thereof; or (f) revoking, terminating, 

or failing or refusing to renew any license, permit, or authorization to operate any of the 

Purchased Assets or conduct any of the businesses operated with such assets.  Notwithstanding 

the foregoing, a relevant taxing authority’s ability to exercise its rights of setoff and recoupment 

are preserved.   

48. Except for the Assumed Liabilities, or as expressly permitted or otherwise 

specifically provided for in the MPA or this Order, the Purchaser shall have no liability or 

responsibility for any liability or other obligation of the Sellers arising under or related to the 

Purchased Assets.  Without limiting the generality of the foregoing, and except as otherwise 

specifically provided in this Order and the MPA, the Purchaser shall not be liable for any claims 

against the Sellers or any of their predecessors or Affiliates, and the Purchaser shall have no 

successor, transferee, or vicarious liabilities of any kind or character, including, but not limited 

to, any theory of antitrust, environmental, successor, or transferee liability, labor law, de facto 

merger, or substantial continuity, whether known or unknown as of the Closing, now existing or 

hereafter arising, whether fixed or contingent, asserted or unasserted, liquidated or unliquidated, 

with respect to the Sellers or any obligations of the Sellers arising prior to the Closing.   

49. The Purchaser has given fair and substantial consideration under the MPA 

for the benefit of the holders of liens, claims, encumbrances, or other interests.  The 

consideration provided by the Purchaser for the Purchased Assets under the MPA is greater than 

the liquidation value of the Purchased Assets and shall be deemed to constitute reasonably 

equivalent value and fair consideration under the Bankruptcy Code and under the laws of the 

United States, any state, territory, possession, or the District of Columbia.  
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50. The consideration provided by the Purchaser for the Purchased Assets 

under the MPA is fair and reasonable, and the Sale may not be avoided under section 363(n) of 

the Bankruptcy Code.  

51. If there is an Agreed G Transaction (determined no later than the due date, 

with extensions, of GM’s tax return for the taxable year in which the 363 Transaction occurs), (i) 

the MPA shall, and hereby does, constitute a “plan” of GM and the Purchaser solely for purposes 

of sections 368 and 354 of the Tax Code, and (ii) the 363 Transaction, as set forth in the MPA, 

and the subsequent liquidation of the Sellers, are intended to constitute a tax reorganization of 

GM pursuant to section 368(a)(1)(G) of the Tax Code. 

52. This Order (a) shall be effective as a determination that, except for the 

Assumed Liabilities, at Closing, all liens, claims, encumbrances, and other interests of any kind 

or nature whatsoever existing as to the Sellers with respect to the Purchased Assets prior to the 

Closing (other than Permitted Encumbrances) have been unconditionally released and 

terminated, and that the conveyances described in this Order have been effected, and (b) shall be 

binding upon and govern the acts of all entities, including, without limitation, all filing agents, 

filing officers, title agents, title companies, recorders of mortgages, recorders of deeds, registrars 

of deeds, administrative agencies, governmental departments, secretaries of state, federal, state, 

and local officials, and all other persons and entities who may be required by operation of law, 

the duties of their office, or contract, to accept, file, register, or otherwise record or release any 

documents or instruments, or who may be required to report or insure any title or state of title in 

or to any of the Purchased Assets.  

53. Each and every federal, state, and local governmental agency or 

department is authorized to accept any and all documents and instruments necessary or 

appropriate to consummate the transactions contemplated by the MPA. 
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54. Any amounts that become payable by the Sellers to the Purchaser pursuant 

to the MPA (and related agreements executed in connection therewith, including, but not limited 

to, any obligation arising under Section 8.2(b) of the MPA) shall (a) constitute administrative 

expenses of the Debtors’ estates under sections 503(b)(1) and 507(a)(1) of the Bankruptcy Code 

and (b) be paid by the Debtors in the time and manner provided for in the MPA without further 

Court order. 

55. The transactions contemplated by the MPA are undertaken by the 

Purchaser without collusion and in good faith, as that term is used in section 363(m) of the 

Bankruptcy Code, and were negotiated by the parties at arm’s length, and, accordingly, the 

reversal or modification on appeal of the authorization provided in this Order to consummate the 

363 Transaction shall not affect the validity of the 363 Transaction (including the assumption 

and assignment of any of the Assumable Executory Contracts and the UAW Collective 

Bargaining Agreement), unless such authorization is duly stayed pending such appeal.  The 

Purchaser is a purchaser in good faith of the Purchased Assets and the Purchaser and its agents, 

officials, personnel, representatives, and advisors are entitled to all the protections afforded by 

section 363(m) of the Bankruptcy Code. 

56. The Purchaser is assuming the obligations of the Sellers pursuant to and 

subject to conditions and limitations contained in their express written warranties, which were 

delivered in connection with the sale of vehicles and vehicle components prior to the Closing of 

the 363 Transaction and specifically identified as a “warranty.”  The Purchaser is not assuming 

responsibility for Liabilities contended to arise by virtue of other alleged warranties, including 

implied warranties and statements in materials such as, without limitation, individual customer 

communications, owner’s manuals, advertisements, and other promotional materials, catalogs, 

and point of purchase materials.  Notwithstanding the foregoing, the Purchaser has assumed the 
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Sellers’ obligations under state “lemon law” statutes, which require a manufacturer to provide a 

consumer remedy when the manufacturer is unable to conform the vehicle to the warranty, as 

defined in the applicable statute, after a reasonable number of attempts as further defined in the 

statute, and other related regulatory obligations under such statutes. 

57. Subject to further Court order and consistent with the terms of the MPA 

and the Transition Services Agreement, the Debtors and the Purchaser are authorized to, and 

shall, take appropriate measures to maintain and preserve, until the consummation of any chapter 

11 plan for the Debtors, (a) the books, records, and any other documentation, including tapes or 

other audio or digital recordings and data in, or retrievable from, computers or servers relating to 

or reflecting the records held by the Debtors or their affiliates relating to the Debtors’ business, 

and (b) the cash management system maintained by the Debtors prior to the Closing, as such 

system may be necessary to effect the orderly administration of the Debtors’ estates. 

58. The Debtors are authorized to take any and all actions that are 

contemplated by or in furtherance of the MPA, including transferring assets between subsidiaries 

and transferring direct and indirect subsidiaries between entities in the corporate structure, with 

the consent of the Purchaser. 

59. Upon the Closing, the Purchaser shall assume all liabilities of the Debtors 

arising out of, relating to, in respect of, or in connection with workers’ compensation claims 

against any Debtor, except for workers’ compensation claims against the Debtors with respect to 

Employees residing in or employed in, as the case may be as defined by applicable law, the 

states of Alabama, Georgia, New Jersey, and Oklahoma.   

60. During the week after Closing, the Purchaser shall send an e-mail to the 

Debtors’ customers for whom the Debtors have usable e-mail addresses in their database, which 

will provide information about the Purchaser and procedures for consumers to opt out of being 
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contacted by the Purchaser for marketing purposes.  For a period of ninety (90) days following 

the Closing Date, the Purchaser shall include on the home page of GM’s consumer web site 

(www.gm.com) a conspicuous disclosure of information about the Purchaser, its procedures for 

consumers to opt out of being contacted by the Purchaser for marketing purposes, and a notice of 

the Purchaser’s new privacy statement.  The Debtors and the Purchaser shall comply with the 

terms of established business relationship provisions in any applicable state and federal 

telemarketing laws.  The Dealers who are parties to Deferred Termination Agreements shall not 

be required to transfer personally identifying information in violation of applicable law or 

existing privacy policies. 

61. Nothing in this Order or the MPA releases, nullifies, or enjoins the 

enforcement of any Liability to a governmental unit under Environmental Laws or regulations 

(or any associated Liabilities for penalties, damages, cost recovery, or injunctive relief) that any 

entity would be subject to as the owner, lessor, or operator of property after the date of entry of 

this Order.  Notwithstanding the foregoing sentence, nothing in this Order shall be interpreted to 

deem the Purchaser as the successor to the Debtors under any state law successor liability 

doctrine with respect to any Liabilities under Environmental Laws or regulations for penalties for 

days of violation prior to entry of this Order.  Nothing in this paragraph should be construed to 

create for any governmental unit any substantive right that does not already exist under law.  

62. Nothing contained in this Order or in the MPA shall in any way (i) 

diminish the obligation of the Purchaser to comply with Environmental Laws, or (ii) diminish the 

obligations of the Debtors to comply with Environmental Laws consistent with their rights and 

obligations as debtors in possession under the Bankruptcy Code.  The definition of 

Environmental Laws in the MPA shall be amended to delete the words “in existence on the date 

of the Original Agreement.”  For purposes of clarity, the exclusion of asbestos liabilities in 
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section 2.3(b)(x) of the MPA shall not be deemed to affect coverage of asbestos as a Hazardous 

Material with respect to the Purchaser’s remedial obligations under Environmental Laws. 

63. No law of any state or other jurisdiction relating to bulk sales or similar 

laws shall apply in any way to the transactions contemplated by the 363 Transaction, the MPA, 

the Motion, and this Order. 

64. The Debtors shall comply with their tax obligations under 28 U.S.C. 

§ 960, except to the extent that such obligations are Assumed Liabilities.   

65. Notwithstanding anything contained in their respective organizational 

documents or applicable state law to the contrary, each of the Debtors is authorized and directed, 

upon and in connection with the Closing, to change their respective names, and any amendment 

to the organizational documents (including the certificate of incorporation) of any of the Debtors 

to effect such a change is authorized and approved, without Board or shareholder approval.  

Upon any such change with respect to GM, the Debtors shall file with the Court a notice of 

change of case caption within two (2) business days of the Closing, and the change of case 

caption for these chapter 11 cases shall be deemed effective as of the Closing. 

66. The terms and provisions of the MPA and this Order shall inure to the 

benefit of the Debtors, their estates, and their creditors, the Purchaser, and their respective 

agents, officials, personnel, representatives, and advisors.   

67. The failure to specifically include any particular provisions of the MPA in 

this Order shall not diminish or impair the effectiveness of such provision, it being the intent of 

the Court that the MPA be authorized and approved in its entirety, except as modified herein.   

68. The MPA and any related agreements, documents, or other instruments 

may be modified, amended, or supplemented by the parties thereto and in accordance with the 

terms thereof, without further order of the Court, provided that any such modification, 
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amendment, or supplement does not have a material adverse effect on the Debtors’ estates.  Any 

such proposed modification, amendment, or supplement that does have a material adverse effect 

on the Debtors’ estates shall be subject to further order of the Court, on appropriate notice. 

69. The provisions of this Order are nonseverable and mutually dependent on 

each other. 

70. As provided in Fed.R.Bankr.P. 6004(h) and 6006(d), this Order shall not 

be stayed for ten days after its entry, and instead shall be effective as of 12:00 noon, EDT, on 

Thursday, July 9, 2009.  The Debtors and the Purchaser are authorized to close the 363 

Transaction on or after 12:00 noon on Thursday, July 9.  Any party objecting to this Order must 

exercise due diligence in filing any appeal and pursuing a stay or risk its appeal being foreclosed 

as moot in the event Purchaser and the Debtors elect to close prior to this Order becoming a Final 

Order. 

71. This Court retains exclusive jurisdiction to enforce and implement the 

terms and provisions of this Order, the MPA, all amendments thereto, any waivers and consents 

thereunder, and each of the agreements executed in connection therewith, including the Deferred 

Termination Agreements, in all respects, including, but not limited to, retaining jurisdiction to (a) 

compel delivery of the Purchased Assets to the Purchaser, (b) compel delivery of the purchase 

price or performance of other obligations owed by or to the Debtors, (c) resolve any disputes 

arising under or related to the MPA, except as otherwise provided therein, (d) interpret, 

implement, and enforce the provisions of this Order, (e) protect the Purchaser against any of the 

Retained Liabilities or the assertion of any lien, claim, encumbrance, or other interest, of any 

kind or nature whatsoever, against the Purchased Assets, and (f) resolve any disputes with 

respect to or concerning the Deferred Termination Agreements.  The Court does not retain 

jurisdiction to hear disputes arising in connection with the application of the Participation 

Deleted: Pursuant to Bankruptcy Rules 
6004(h) and 6006(d), this Order shall not 
be stayed for ten days after its entry and 
shall be effective immediately upon 
entry, and the Debtors and the Purchaser 
are authorized to close the 363 
Transaction immediately upon entry of 
this Order.   
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Agreements, stockholder agreements or other documents concerning the corporate governance of 

the Purchaser, and documents governed by foreign law, which disputes shall be adjudicated as  
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necessary under applicable law in any other court or administrative agency of competent 

jurisdiction. 

Dated: New York, York 
 July 5, 2009 

 
 
              s/Robert E. Gerber  
UNITED STATES BANKRUPTCY JUDGE
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AMENDED AND RESTATED MASTER SALE AND PURCHASE AGREEMENT 

THIS AMENDED AND RESTATED MASTER SALE AND PURCHASE 
AGREEMENT (this “Agreement”), dated as of June 26, 2009, is made by and among General 
Motors Corporation, a Delaware corporation (“Parent”), Saturn LLC, a Delaware limited liability 
company (“S LLC”), Saturn Distribution Corporation, a Delaware corporation (“S 
Distribution”), Chevrolet-Saturn of Harlem, Inc., a Delaware corporation (“Harlem,” and 
collectively with Parent, S LLC and S Distribution, “Sellers,” and each a “Seller”), and 
NGMCO, Inc., a Delaware corporation and successor-in-interest to Vehicle Acquisition 
Holdings LLC, a Delaware limited liability company (“Purchaser”). 

WHEREAS, on June 1, 2009 (the “Petition Date”), the Parties entered into that certain 
Master Sale and Purchase Agreement (the “Original Agreement”), and, in connection therewith, 
Sellers filed voluntary petitions for relief (the “Bankruptcy Cases”) under Chapter 11 of Title 11, 
U.S.C. §§ 101 et seq., as amended (the “Bankruptcy Code”), in the United States Bankruptcy 
Court for the Southern District of New York (the “Bankruptcy Court”); 

WHEREAS, pursuant to Sections 363 and 365 of the Bankruptcy Code, Sellers desire to 
sell, transfer, assign, convey and deliver to Purchaser, and Purchaser desires to purchase, accept 
and acquire from Sellers all of the Purchased Assets (as hereinafter defined) and assume and 
thereafter pay or perform as and when due, or otherwise discharge, all of the Assumed Liabilities 
(as hereinafter defined), in each case, in accordance with the terms and subject to the conditions 
set forth in this Agreement and the Bankruptcy Code; 

WHEREAS, on the Petition Date, Purchaser entered into equity subscription agreements 
with each of Canada, Sponsor and the New VEBA (each as hereinafter defined), pursuant to 
which Purchaser has agreed to issue, on the Closing Date (as hereinafter defined), the Canada 
Shares, the Sponsor Shares, the VEBA Shares, the VEBA Note and the VEBA Warrant (each as 
hereinafter defined); 

WHEREAS, pursuant to the equity subscription agreement between Purchaser 
and Canada, Canada has agreed to (i) contribute on or before the Closing Date an amount of 
Indebtedness (as hereinafter defined) owed to it by General Motors of Canada Limited 
(“GMCL”), which results in not more than $1,288,135,593 of such Indebtedness remaining an 
obligation of GMCL, to Canada immediately following the Closing (the “Canadian Debt 
Contribution”) and (ii) exchange immediately following the Closing the $3,887,000,000 loan to 
be made by Canada to Purchaser for additional shares of capital stock of Purchaser; 

WHEREAS, the transactions contemplated by this Agreement are in furtherance of the 
conditions, covenants and requirements of the UST Credit Facilities (as hereinafter defined) and 
are intended to result in a rationalization of the costs, capitalization and capacity with respect to 
the manufacturing workforce of, and suppliers to, Sellers and their Subsidiaries (as hereinafter 
defined);  

WHEREAS, it is contemplated that Purchaser may, in accordance with the terms of this 
Agreement, prior to the Closing (as hereinafter defined), engage in one or more related 
transactions (the “Holding Company Reorganization”) generally designed to reorganize 
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Purchaser and one or more newly-formed, direct or indirect, wholly-owned Subsidiaries of 
Purchaser into a holding company structure that results in Purchaser becoming a direct or 
indirect, wholly-owned Subsidiary of a newly-formed Delaware corporation (“Holding 
Company”); and 

WHEREAS, it is contemplated that Purchaser may, in accordance with the terms of this 
Agreement, direct the transfer of the Purchased Assets on its behalf by assigning its rights to 
purchase, accept and acquire the Purchased Assets and its obligations to assume and thereafter 
pay or perform as and when due, or otherwise discharge, the Assumed Liabilities, to Holding 
Company or one or more newly-formed, direct or indirect, wholly-owned Subsidiaries of 
Holding Company or Purchaser. 

NOW, THEREFORE, in consideration of the foregoing and the mutual agreements 
contained in this Agreement, and for other good and valuable consideration, the value, receipt 
and sufficiency of which are acknowledged, the Parties (as hereinafter defined) hereby agree as 
follows: 

ARTICLE I 
DEFINITIONS 

Section 1.1 Defined Terms.  As used in this Agreement, the following terms 
have the meanings set forth below or in the Sections referred to below: 

“Adjustment Shares” has the meaning set forth in Section 3.2(c)(i). 

“Advisory Fees” has the meaning set forth in Section 4.20. 

“Affiliate” has the meaning set forth in Rule 12b-2 of the Exchange Act. 

“Affiliate Contract” means a Contract between a Seller or a Subsidiary of a Seller, on the 
one hand, and an Affiliate of such Seller or Subsidiary of a Seller, on the other hand. 

“Agreed G Transaction” has the meaning set forth in Section 6.16(g)(i). 

“Agreement” has the meaning set forth in the Preamble. 

“Allocation” has the meaning set forth in Section 3.3. 

“Alternative Transaction” means the sale, transfer, lease or other disposition, directly or 
indirectly, including through an asset sale, stock sale, merger or other similar transaction, of all 
or substantially all of the Purchased Assets in a transaction or a series of transactions with one or 
more Persons other than Purchaser (or its Affiliates). 

“Ancillary Agreements” means the Parent Warrants, the UAW Active Labor 
Modifications, the UAW Retiree Settlement Agreement, the VEBA Warrant, the Equity 
Registration Rights Agreement, the Bill of Sale, the Assignment and Assumption Agreement, the 
Novation Agreement, the Government Related Subcontract Agreement, the Intellectual Property 
Assignment Agreement, the Transition Services Agreement, the Quitclaim Deeds, the 
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Assignment and Assumption of Real Property Leases, the Assignment and Assumption of 
Harlem Lease, the Master Lease Agreement, the Subdivision Master Lease (if required), the 
Saginaw Service Contracts (if required), the Assignment and Assumption of Willow Run Lease, 
the Ren Cen Lease, the VEBA Note and each other agreement or document executed by the 
Parties pursuant to this Agreement or any of the foregoing and each certificate and other 
document to be delivered by the Parties pursuant to ARTICLE VII. 

“Antitrust Laws” means all Laws that (i) are designed or intended to prohibit, restrict or 
regulate actions having the purpose or effect of monopolization or restraint of trade or the 
lessening of competition through merger or acquisition or (ii) involve foreign investment review 
by Governmental Authorities.   

“Applicable Employee” means all (i) current salaried employees of Parent and (ii) current 
hourly employees of any Seller or any of its Affiliates (excluding Purchased Subsidiaries and any 
dealership) represented by the UAW, in each case, including such current salaried and current 
hourly employees who are on (a) long-term or short-term disability, military leave, sick leave, 
family medical leave or some other approved leave of absence or (b) layoff status or who have 
recall rights. 

“Arms-Length Basis” means a transaction between two Persons that is carried out on 
terms no less favorable than the terms on which the transaction would be carried out by unrelated 
or unaffiliated Persons, acting as a willing buyer and a willing seller, and each acting in his own 
self-interest. 

“Assignment and Assumption Agreement” has the meaning set forth in Section 7.2(c)(v). 

“Assignment and Assumption of Harlem Lease” has the meaning set forth in Section 
7.2(c)(xiii). 

“Assignment and Assumption of Real Property Leases” has the meaning set forth in 
Section 7.2(c)(xii). 

“Assignment and Assumption of Willow Run Lease” has the meaning set forth in Section 
6.27(e). 

“Assumable Executory Contract” has the meaning set forth in Section 6.6(a). 

“Assumable Executory Contract Schedule” means Section 1.1A of the Sellers’ Disclosure 
Schedule. 

“Assumed Liabilities” has the meaning set forth in Section 2.3(a). 

“Assumed Plans” has the meaning set forth in Section 6.17(e). 

“Assumption Effective Date” has the meaning set forth in Section 6.6(d). 

“Bankruptcy Avoidance Actions” has the meaning set forth in Section 2.2(b)(xi). 
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“Bankruptcy Cases” has the meaning set forth in the Recitals. 

“Bankruptcy Code” has the meaning set forth in the Recitals. 

“Bankruptcy Court” has the meaning set forth in the Recitals. 

“Benefit Plans” has the meaning set forth in Section 4.10(a). 

“Bidders” has the meaning set forth in Section 6.4(c). 

“Bids” has the meaning set forth in Section 6.4(c). 

“Bill of Sale” has the meaning set forth in Section 7.2(c)(iv). 

“Business Day” means any day that is not a Saturday, Sunday or other day on which 
banks are required or authorized by Law to be closed in the City of New York, New York. 

“CA” has the meaning set forth in Section 6.16(g)(i).  

“Canada” means 7176384 Canada Inc., a corporation organized under the Laws of 
Canada, and a wholly-owned subsidiary of Canada Development Investment Corporation, and its 
successors and assigns. 

“Canada Affiliate” has the meaning set forth in Section 9.22. 

“Canada Shares” has the meaning set forth in Section 5.4(c). 

“Canadian Debt Contribution” has the meaning set forth in the Recitals.   

“Claims” means all rights, claims (including any cross-claim or counterclaim), 
investigations, causes of action, choses in action, charges, suits, defenses, demands, damages, 
defaults, assessments, rights of recovery, rights of set-off, rights of recoupment, litigation, third 
party actions, arbitral proceedings or proceedings by or before any Governmental Authority or 
any other Person, of any kind or nature, whether known or unknown, accrued, fixed, absolute, 
contingent or matured, liquidated or unliquidated, due or to become due, and all rights and 
remedies with respect thereto. 

“Claims Estimate Order” has the meaning set forth in Section 3.2(c)(i). 

“Closing” has the meaning set forth in Section 3.1. 

“Closing Date” has the meaning set forth in Section 3.1. 

“Collective Bargaining Agreement” means any collective bargaining agreement or other 
written or oral agreement, understanding or mutually recognized past practice with respect to 
Employees, between any Seller (or any Subsidiary thereof) and any labor organization or other 
Representative of Employees (including the UAW Collective Bargaining Agreement, local 
agreements, amendments, supplements and letters and memoranda of understanding of any 
kind).  
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“Common Stock” has the meaning set forth in Section 5.4(b). 

“Confidential Information” has the meaning set forth in Section 6.24. 

“Confidentiality Period” has the meaning set forth in Section 6.24. 

“Continuing Brand Dealer Agreement” means a United States dealer sales and service 
Contract related to one or more of the Continuing Brands, together with all other Contracts 
between any Seller and the relevant dealer that are related to the dealership operations of such 
dealer other than Contracts identified on Section 1.1B of the Sellers’ Disclosure Schedule, each 
of which Contract identified on Section 1.1B of the Sellers’ Disclosure Schedule shall be deemed 
to be a Rejectable Executory Contract.  

“Continuing Brands” means each of the following vehicle line-makes, currently 
distributed in the United States by Parent or its Subsidiaries: Buick, Cadillac, Chevrolet and 
GMC. 

“Contracts” means all purchase orders, sales agreements, supply agreements, distribution 
agreements, sales representative agreements, employee or consulting agreements, leases, 
subleases, licenses, product warranty or service agreements and other binding commitments, 
agreements, contracts, arrangements, obligations and undertakings of any nature (whether 
written or oral, and whether express or implied). 

“Copyright Licenses” means all Contracts naming a Seller as licensee or licensor and 
providing for the grant of any right to reproduce, publicly display, publicly perform, distribute, 
create derivative works of or otherwise exploit any works covered by any Copyright. 

“Copyrights” means all domestic and foreign copyrights, whether registered or 
unregistered, including all copyright rights throughout the universe (whether now or hereafter 
arising) in any and all media (whether now or hereafter developed), in and to all original works 
of authorship (including all compilations of information or marketing materials created by or on 
behalf of any Seller), acquired, owned or licensed by any Seller, all applications, registrations 
and recordings thereof (including applications, registrations and recordings in the United States 
Copyright Office or in any similar office or agency of the United States or any other country or 
any political subdivision thereof) and all reissues, renewals, restorations, extensions and 
revisions thereof. 

“Cure Amounts” means all cure amounts payable in order to cure any monetary defaults 
required to be cured under Section 365(b)(1) of the Bankruptcy Code or otherwise to effectuate, 
pursuant to the Bankruptcy Code, the assumption by the applicable Seller and assignment to 
Purchaser of the Purchased Contracts. 

“Damages” means any and all Losses, other than punitive damages.   

“Dealer Agreement” has the meaning set forth in Section 4.17. 

“Deferred Executory Contract” has the meaning set forth in Section 6.6(c). 
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“Deferred Termination Agreements” has the meaning set forth in Section 6.7(a). 

“Delayed Closing Entities” has the meaning set forth in Section 6.35. 

“Delphi” means Delphi Corporation.   

“Delphi Motion” means the motion filed by Parent with the Bankruptcy Court in the 
Bankruptcy Cases on June 20, 2009, seeking authorization and approval of (i) the purchase, and 
guarantee of purchase, of certain assets of Delphi, (ii) entry into certain agreements in connection 
with the sale of substantially all of the remaining assets of Delphi to a third party, (iii) the 
assumption of certain Executory Contracts in connection with such sale, (iv) entry into an 
agreement with the PBGC in connection with such sale and (v) entry into an alternative 
transaction with the successful bidder in the auction for the assets of Delphi.   

“Delphi Transaction Agreements” means (i) either (A) the MDA, the SPA, the Loan 
Agreement, the Operating Agreement, the Commercial Agreements and any Ancillary 
Agreements (in each case, as defined in the Delphi Motion), which any Seller is a party to, or (B) 
in the event that an Acceptable Alternative Transaction (as defined in the Delphi Motion) is 
consummated, any agreements relating to the Acceptable Alternative Transaction, which any 
Seller is a party to, and (ii) in the event that the PBGC Agreement is entered into at or prior to 
the Closing, the PBGC Agreement (as defined in the Delphi Motion) and any ancillary 
agreements entered into pursuant thereto, which any Seller is a party to, as each of the 
agreements described in clauses (i) or (ii) hereof may be amended from time to time.   

“DIP Facility” means that certain Secured Superpriority Debtor-in-Possession Credit 
Agreement entered into or to be entered into by Parent, as borrower, certain Subsidiaries of 
Parent listed therein, as guarantors, Sponsor, as lender, and Export Development Canada, as 
lender. 

“Discontinued Brand Dealer Agreement” means a United States dealer sales and service 
Contract related to one or more of the Discontinued Brands, together with all other Contracts 
between any Seller and the relevant dealer that are related to the dealership operations of such 
dealer other than Contracts identified on Section 1.1B of the Sellers’ Disclosure Schedule, each 
of which Contract identified on Section 1.1B of the Sellers’ Disclosure Schedule shall be deemed 
to be a Rejectable Executory Contract. 

“Discontinued Brands” means each of the following vehicle line-makes, currently 
distributed in the United States by Parent or its Subsidiaries: Hummer, Saab, Saturn and Pontiac. 

“Disqualified Individual” has the meaning set forth in Section 4.10(f). 

“Employees” means (i) each employee or officer of any of Sellers or their Affiliates 
(including (a) any current, former or retired employees or officers, (b) employees or officers on 
long-term or short-term disability, military leave, sick leave, family medical leave or some other 
approved leave of absence and (c) employees on layoff status or with recall rights); (ii) each 
consultant or other service provider of any of Sellers or their Affiliates who is a former 
employee, officer or director of any of Sellers or their Affiliates; and (iii) each individual 
recognized under any Collective Bargaining Agreement as being employed by or having rights to 
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employment by any of Sellers or their Affiliates.  For the avoidance of doubt, Employees 
includes all employees of Sellers or any of their Affiliates, whether or not Transferred 
Employees.    

“Employment-Related Obligations” means all Liabilities arising out of, related to, in 
respect of or in connection with employment relationships or alleged or potential employment 
relationships with Sellers or any Affiliate of Sellers relating to Employees, leased employees, 
applicants, and/or independent contractors or those individuals who are deemed to be employees 
of Sellers or any Affiliate of Sellers by Contract or Law, whether filed or asserted before, on or 
after the Closing.  “Employment-Related Obligations” includes Claims relating to 
discrimination, torts, compensation for services (and related employment and withholding 
Taxes), workers’ compensation or similar benefits and payments on account of occupational 
illnesses and injuries, employment Contracts, Collective Bargaining Agreements,  grievances 
originating under a Collective Bargaining Agreement, wrongful discharge, invasion of privacy, 
infliction of emotional distress, defamation, slander, provision of leave under the Family and 
Medical Leave Act of 1993, as amended, or other similar Laws, car programs, relocation, 
expense-reporting, Tax protection policies, Claims arising out of WARN or employment, terms 
of employment, transfers, re-levels, demotions, failure to hire, failure to promote, compensation 
policies, practices and treatment, termination of employment, harassment, pay equity, employee 
benefits (including post-employment welfare and other benefits), employee treatment, employee 
suggestions or ideas, fiduciary performance, employment practices, the modification or 
termination of Benefit Plans or employee benefit plans, policies, programs, agreements and 
arrangements of Purchaser, including decisions to provide plans that are different from Benefit 
Plans, and the like.  Without limiting the generality of the foregoing, with respect to any 
Employees, leased employees, and/or independent contractors or those individuals who are 
deemed to be employees of Sellers or any Affiliate of Sellers by Contract or Law, 
“Employment-Related Obligations” includes payroll and social security Taxes, contributions 
(whether required or voluntary) to any retirement, health and welfare or similar plan or 
arrangement, notice, severance or similar payments required under Law, and obligations under 
Law with respect to occupational injuries and illnesses. 

“Encumbrance” means any lien (statutory or otherwise), charge, deed of trust, pledge, 
security interest, conditional sale or other title retention agreement, lease, mortgage, option, 
charge, hypothecation, easement, right of first offer, license, covenant, restriction, ownership 
interest of another Person or other encumbrance. 

“End Date” has the meaning set forth in Section 8.1(b). 

“Environment” means any surface water, groundwater, drinking water supply, land 
surface or subsurface soil or strata, ambient air, natural resource or wildlife habitat. 

“Environmental Law” means any Law in existence on the date of the Original Agreement 
relating to the management or Release of, or exposure of humans to, any Hazardous Materials; or 
pollution; or the protection of human health and welfare and the Environment. 

“Equity Incentive Plans” has the meaning set forth in Section 6.28. 
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“Equity Interest” means, with respect to any Person, any shares of capital stock of (or 
other ownership or profit interests in) such Person, warrants, options or other rights for the 
purchase or other acquisition from such Person of shares of capital stock of (or other ownership 
or profit interests in) such Person, securities convertible into or exchangeable for shares of 
capital stock of (or other ownership or profit interests in) such Person or warrants, options or 
rights for the purchase or other acquisition from such Person of such shares (or such other 
ownership or profits interests) and other ownership or profit interests in such Person (including 
partnership, member or trust interests therein), whether voting or nonvoting. 

“Equity Registration Rights Agreement” has the meaning set forth in Section 7.1(c).    

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, 
and the rules and regulations promulgated thereunder. 

“ERISA Affiliate” means any trade or business (whether or not incorporated) that is part 
of the same controlled group, or under common control with, or part of an affiliated service 
group that includes any Seller, within the meaning of Section 414(b), (c), (m) or (o) of the Tax 
Code or Section 4001(a)(14) of ERISA. 

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules 
and regulations promulgated thereunder. 

“Excluded Assets” has the meaning set forth in Section 2.2(b). 

“Excluded Cash” has the meaning set forth in Section 2.2(b)(i). 

“Excluded Continuing Brand Dealer Agreements” means all Continuing Brand Dealer 
Agreements, other than those that are Assumable Executory Contracts. 

“Excluded Contracts” has the meaning set forth in Section 2.2(b)(vii). 

“Excluded Entities” has the meaning set forth in Section 2.2(b)(iv). 

“Excluded Insurance Policies” has the meaning set forth in Section 2.2(b)(xiii). 

“Excluded Personal Property” has the meaning set forth in Section 2.2(b)(vi). 

“Excluded Real Property” has the meaning set forth in Section 2.2(b)(v). 

“Excluded Subsidiaries” means, collectively, the direct Subsidiaries of Sellers included in 
the Excluded Entities and their respective direct and indirect Subsidiaries, in each case, as of the 
Closing Date. 

“Executory Contract” means an executory Contract or unexpired lease of personal 
property or nonresidential real property.   

“Executory Contract Designation Deadline” has the meaning set forth in Section 6.6(a). 

“Existing Internal VEBA” has the meaning set forth in Section 6.17(h). 
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“Existing Saginaw Wastewater Facility” has the meaning set forth in Section 6.27(b).  

“Existing UST Loan and Security Agreement” means the Loan and Security Agreement, 
dated as of December 31, 2008, between Parent and Sponsor, as amended. 

“FCPA” has the meaning set forth in Section 4.19. 

“Final Determination” means (i) with respect to U.S. federal income Taxes, a 
“determination” as defined in Section 1313(a) of the Tax Code or execution of an IRS Form 870-
AD and, (ii) with respect to Taxes other than U.S. federal income Taxes, any final determination 
of Liability in respect of a Tax that, under applicable Law, is not subject to further appeal, review 
or modification through proceedings or otherwise, including the expiration of a statute of 
limitations or a period for the filing of Claims for refunds, amended Tax Returns or appeals from 
adverse determinations. 

“Final Order” means (i) an Order of the Bankruptcy Court or any other court or 
adjudicative body as to which the time to appeal, petition for certiorari or move for reargument 
or rehearing has expired and as to which no appeal, petition for certiorari or other proceedings 
for reargument or rehearing shall then be pending, or (ii) in the event that an appeal, writ of 
certiorari, reargument or rehearing thereof has been sought, such Order of the Bankruptcy Court 
or any other court or adjudicative body shall have been affirmed by the highest court to which 
such Order was appealed, or certiorari has been denied, or from which reargument or rehearing 
was sought, and the time to take any further appeal, petition for certiorari or move for 
reargument or rehearing shall have expired; provided, however, that no Order shall fail to be a 
Final Order solely because of the possibility that a motion pursuant to Rule 60 of the Federal 
Rules of Civil Procedure or Bankruptcy Rule 9024 may be filed with respect to such Order. 

“FSA Approval” has the meaning set forth in Section 6.34. 

“G Transaction” has the meaning set forth in Section 6.16(g)(i).  

“GAAP” means the United States generally accepted accounting principles and practices 
as in effect from time to time, consistently applied throughout the specified period. 

“GMAC” means GMAC LLC. 

“GM Assumed Contracts” has the meaning set forth in the Delphi Motion.   

“GMCL” has the meaning set forth in the Recitals. 

“Governmental Authority” means any United States or non-United States federal, 
national, provincial, state or local government or other political subdivision thereof, any entity, 
authority, agency or body exercising executive, legislative, judicial, regulatory or administrative 
functions of any such government or political subdivision, and any supranational organization of 
sovereign states exercising such functions for such sovereign states. 

“Government Related Subcontract Agreement” has the meaning set forth in Section 
7.2(c)(vii). 
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“Harlem” has the meaning set forth in the Preamble.   

“Hazardous Materials” means any material or substance that is regulated, or can give rise 
to Claims, Liabilities or Losses, under any Environmental Law or a Permit issued pursuant to 
any Environmental Law, including any petroleum, petroleum-based or petroleum-derived 
product, polychlorinated biphenyls, asbestos or asbestos-containing materials, lead and any 
noxious, radioactive, flammable, corrosive, toxic, hazardous or caustic substance (whether solid, 
liquid or gaseous). 

“Holding Company” has the meaning set forth in the Recitals.   

“Holding Company Reorganization” has the meaning set forth in the Recitals.   

“Indebtedness” means, with respect to any Person, without duplication:  (i) all obligations 
of such Person for borrowed money (including all accrued and unpaid interest and all 
prepayment penalties or premiums in respect thereof); (ii) all obligations of such Person to pay 
amounts evidenced by bonds, debentures, notes or similar instruments (including all accrued and 
unpaid interest and all prepayment penalties or premiums in respect thereof); (iii) all obligations 
of others, of the types set forth in clauses (i)-(ii) above that are secured by any Encumbrance on 
property owned or acquired by such Person, whether or not the obligations secured thereby have 
been assumed, but only to the extent so secured; (iv) all unreimbursed reimbursement obligations 
of such Person under letters of credit issued for the account of such Person; (v) obligations of 
such Person under conditional sale, title retention or similar arrangements or other obligations, in 
each case, to pay the deferred purchase price for property or services, to the extent of the unpaid 
purchase price (other than trade payables and customary reservations or retentions of title under 
Contracts with suppliers, in each case, in the Ordinary Course of Business); (vi) all net monetary 
obligations of such Person in respect of interest rate, equity and currency swap and other 
derivative transaction obligations; and (vii) all guarantees of or by such Person of any of the 
matters described in clauses (i)-(vi) above, to the extent of the maximum amount for which such 
Person may be liable pursuant to such guarantee. 

“Intellectual Property” means all Patents, Trademarks, Copyrights, Trade Secrets, 
Software, all rights under the Licenses and all concepts, ideas, know-how, show-how, 
proprietary information, technology, formulae, processes and other general intangibles of like 
nature, and other intellectual property to the extent entitled to legal protection as such, including 
products under development and methodologies therefor, in each case acquired, owned or 
licensed by a Seller. 

“Intellectual Property Assignment Agreement” has the meaning set forth in Section 
7.2(c)(viii). 

“Intercompany Obligations” has the meaning set forth in Section 2.2(a)(iv). 

“Inventory” has the meaning set forth in Section 2.2(a)(viii). 

“IRS” means the United States Internal Revenue Service. 
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“Key Subsidiary” means any direct or indirect Subsidiary (which, for the avoidance of 
doubt, shall only include any legal entity in which a Seller, directly or indirectly, owns greater 
than 50% of the outstanding Equity Interests in such legal entity) of Sellers (other than trusts) 
with assets (excluding any Intercompany Obligations) in excess of Two Hundred and Fifty 
Million Dollars ($250,000,000) as reflected on Parent’s consolidated balance sheet as of March 
31, 2009 and listed on Section 1.1C of the Sellers’ Disclosure Schedule. 

“Knowledge of Sellers” means the actual knowledge of the individuals listed on Section 
1.1D of the Sellers’ Disclosure Schedule as to the matters represented and as of the date the 
representation is made. 

“Law” means any and all applicable United States or non-United States federal, national, 
provincial, state or local laws, rules, regulations, directives, decrees, treaties, statutes, provisions 
of any constitution and principles (including principles of common law) of any Governmental 
Authority, as well as any applicable Final Order. 

“Landlocked Parcel” has the meaning set forth in Section 6.27(c).  

“Leased Real Property” means all the real property leased or subleased by Sellers, except 
for any such leased or subleased real property subject to any Contracts designated as Excluded 
Contracts. 

“Lemon Laws” means a state statute requiring a vehicle manufacturer to provide a 
consumer remedy when such manufacturer is unable to conform a vehicle to the express written 
warranty after a reasonable number of attempts, as defined in the applicable statute. 

“Liabilities” means any and all liabilities and obligations of every kind and description 
whatsoever, whether such liabilities or obligations are known or unknown, disclosed or 
undisclosed, matured or unmatured, accrued, fixed, absolute, contingent, determined or 
undeterminable, on or off-balance sheet or otherwise, or due or to become due, including 
Indebtedness and those arising under any Law, Claim, Order, Contract or otherwise. 

“Licenses” means the Patent Licenses, the Trademark Licenses, the Copyright Licenses, 
the Software Licenses and the Trade Secret Licenses. 

“Losses” means any and all Liabilities, losses, damages, fines, amounts paid in 
settlement, penalties, costs and expenses (including reasonable and documented attorneys’, 
accountants’, consultants’, engineers’ and experts’ fees and expenses). 

“LSA Agreement” means the Amended and Restated GM-Delphi Agreement, dated as of 
June 1, 2009, and any ancillary agreements entered into pursuant thereto, which any Seller is a 
party to, as each such agreement may be amended from time to time.   

“Master Lease Agreement” has the meaning set forth in Section 7.2(c)(xiv). 

“Material Adverse Effect” means any change, effect, occurrence or development that, 
individually or in the aggregate, has or would reasonably be expected to have a material adverse 
effect on the Purchased Assets, Assumed Liabilities or results of operations of Parent and its 
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Purchased Subsidiaries, taken as a whole; provided, however, that the term “Material Adverse 
Effect” does not, and shall not be deemed to, include, either alone or in combination, any 
changes, effects, occurrences or developments: (i) resulting from general economic or business 
conditions in the United States or any other country in which Sellers and their respective 
Subsidiaries have operations, or the worldwide economy taken as a whole; (ii) affecting Sellers 
in the industry or the markets where Sellers operate (except to the extent such change, 
occurrence or development has a disproportionate adverse effect on Parent and its Subsidiaries 
relative to other participants in such industry or markets, taken as a whole); (iii) resulting from 
any changes (or proposed or prospective changes) in any Law or in GAAP or any foreign 
generally accepted accounting principles; (iv) in securities markets, interest rates, regulatory or 
political conditions, including resulting or arising from acts of terrorism or the commencement or 
escalation of any war, whether declared or undeclared, or other hostilities; (v) resulting from the 
negotiation, announcement or performance of this Agreement or the DIP Facility, or the 
transactions contemplated hereby and thereby, including by reason of the identity of Sellers, 
Purchaser or Sponsor or any communication by Sellers, Purchaser or Sponsor of any plans or 
intentions regarding the operation of Sellers’ business, including the Purchased Assets, prior to 
or following the Closing; (vi) resulting from any act or omission of any Seller required or 
contemplated by the terms of this Agreement, the DIP Facility or the Viability Plans, or 
otherwise taken with the prior consent of Sponsor or Purchaser, including Parent’s announced 
shutdown, which began in May 2009; and (vii) resulting from the filing of the Bankruptcy Cases 
(or any other bankruptcy, insolvency or similar proceeding filed by any Subsidiary of Parent) or 
from any action approved by the Bankruptcy Court (or any other court in connection with any 
such other proceedings). 

“New VEBA” means the trust fund established pursuant to the Settlement Agreement. 

“Non-Assignable Assets” has the meaning set forth in Section 2.4(a). 

“Non-UAW Collective Bargaining Agreements” has the meaning set forth in Section 
6.17(m)(i). 

“Non-UAW Settlement Agreements” has the meaning set forth in Section 6.17(m)(ii). 

“Notice of Intent to Reject” has the meaning set forth in Section 6.6(b). 

“Novation Agreement” has the meaning set forth in Section 7.2(c)(vi). 

“Option Period” has the meaning set forth in Section 6.6(b). 

“Order” means any writ, judgment, decree, stipulation, agreement, determination, award, 
injunction or similar order of any Governmental Authority, whether temporary, preliminary or 
permanent. 

“Ordinary Course of Business” means the usual, regular and ordinary course of business 
consistent with the past practice thereof (including with respect to quantity and frequency) as and 
to the extent modified in connection with (i) the implementation of the Viability Plans; (ii) 
Parent’s announced shutdown, which began in May 2009; and (iii) the Bankruptcy Cases (or any 
other bankruptcy, insolvency or similar proceeding filed by or in respect of any Subsidiary of 
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Parent), in the case of clause (iii), to the extent such modifications were approved by the 
Bankruptcy Court (or any other court or other Governmental Authority in connection with any 
such other proceedings), or in furtherance of such approval. 

“Organizational Document” means (i) with respect to a corporation, the certificate or 
articles of incorporation and bylaws or their equivalent; (ii) with respect to any other entity, any 
charter, bylaws, limited liability company agreement, certificate of formation, articles of 
organization or similar document adopted or filed in connection with the creation, formation or 
organization of a Person; and (iii) in the case of clauses (i) and (ii) above, any amendment to any 
of the foregoing other than as prohibited by Section 6.2(b)(vi). 

“Original Agreement” has the meaning set forth in the Recitals.   

“Owned Real Property” means all real property owned by Sellers (including all buildings, 
structures and improvements thereon and appurtenances thereto), except for any such real 
property included in the Excluded Real Property. 

“Parent” has the meaning set forth in the Preamble. 
 
“Parent Employee Benefit Plans and Policies” means all  (i) “employee benefit plans” (as 

defined in Section 3(3) of ERISA) and all pension, savings, profit sharing, retirement, bonus, 
incentive, health, dental, life, death, accident, disability, stock purchase, stock option, stock 
appreciation, stock bonus, other equity, executive or deferred compensation, hospitalization, 
post-retirement (including retiree medical or retiree life, voluntary employees’ beneficiary 
associations, and multiemployer plans (as defined in Section 3(37) of ERISA)), severance, 
retention, change in control, vacation, cafeteria, sick leave, fringe, perquisite, welfare benefits or 
other employee benefit plans, programs, policies, agreements or arrangements (whether written 
or oral), including those plans, programs, policies, agreements and arrangements with respect to 
which any Employee covered by the UAW Collective Bargaining Agreement is an eligible 
participant, (ii) employment or individual consulting Contracts and (iii) employee manuals and 
written policies, practices or understandings relating to employment, compensation and benefits, 
and in the case of clauses (i) through (iii), sponsored, maintained, entered into, or contributed to, 
or required to be maintained or contributed to, by Parent. 

“Parent SEC Documents” has the meaning set forth in Section 4.5(a). 

“Parent Shares” has the meaning set forth in Section 3.2(a)(iii). 

“Parent Warrant A” means warrants to acquire 45,454,545 shares of Common Stock 
issued pursuant to a warrant agreement, substantially in the form attached hereto as Exhibit A. 

“Parent Warrant B” means warrants to acquire 45,454,545 shares of Common Stock 
issued pursuant to a warrant agreement, substantially in the form attached hereto as Exhibit B. 

“Parent Warrants” means collectively, Parent Warrant A and Parent Warrant B. 

“Participation Agreement” has the meaning set forth in Section 6.7(b). 
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“Parties” means Sellers and Purchaser together, and “Party” means any of Sellers, on the 
one hand, or Purchaser, on the other hand, as appropriate and as the case may be. 

“Patent Licenses” means all Contracts naming a Seller as licensee or licensor and 
providing for the grant of any right to manufacture, use, lease, or sell any invention, design, idea, 
concept, method, technique or process covered by any Patent. 

“Patents” means all inventions, patentable designs, letters patent and design letters patent 
of the United States or any other country and all applications (regular and provisional) for letters 
patent or design letters patent of the United States or any other country, including applications in 
the United States Patent and Trademark Office or in any similar office or agency of the United 
States, any state thereof or any other country or any political subdivision thereof, and all reissues, 
divisions, continuations, continuations in part, revisions, reexaminations and extensions or 
renewals of any of the foregoing. 

“PBGC” has the meaning set forth in Section 4.10(a). 

“Permits” has the meaning set forth in Section 2.2(a)(xi). 

“Permitted Encumbrances” means all (i) purchase money security interests arising in the 
Ordinary Course of Business; (ii) security interests relating to progress payments created or 
arising pursuant to government Contracts in the Ordinary Course of Business; (iii) security 
interests relating to vendor tooling arising in the Ordinary Course of Business; (iv) 
Encumbrances that have been or may be created by or with the written consent of Purchaser; (v) 
mechanic’s, materialmen’s, laborer’s, workmen’s, repairmen’s, carrier’s liens and other similar 
Encumbrances arising by operation of law or statute in the Ordinary Course of Business for 
amounts that are not delinquent or that are being contested in good faith by appropriate 
proceedings and for which appropriate reserves have been established; (vi) liens for Taxes, the 
validity or amount of which is being contested in good faith by appropriate proceedings, and 
statutory liens for current Taxes not yet due, payable or delinquent (or which may be paid 
without interest or penalties); (vii) with respect to the Transferred Real Property that is Owned 
Real Property, other than Secured Real Property Encumbrances at and following the Closing: (a) 
matters that a current ALTA/ACSM survey, or a similar cadastral survey in any country other 
than the United States, would disclose, the existence of which, individually or in the aggregate, 
would not materially and adversely interfere with the present use of the affected property; (b) 
rights of the public, any Governmental Authority and adjoining property owners in streets and 
highways abutting or adjacent to the applicable Owned Real Property; (c) easements, licenses, 
rights-of-way, covenants, servitudes, restrictions, encroachments, site plans, subdivision plans 
and other Encumbrances of public record or that would be disclosed by a current title 
commitment of the applicable Owned Real Property, which, individually or in the aggregate, 
would not materially and adversely interfere with the present use of the applicable Owned Real 
Property; and (d) such other Encumbrances, the existence of which, individually or in the 
aggregate, would not materially and adversely interfere with or affect the present use or 
occupancy of the applicable Owned Real Property; (viii) with respect to the Transferred Real 
Property that is Leased Real Property: (1) matters that a current ALTA/ACSM survey, or a 
similar cadastral survey in any country other than the United States, would disclose; (2) rights of 
the public, any Governmental Authority and adjoining property owners in streets and highways 
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abutting or adjacent to the applicable Leased Real Property; (3) easements, licenses, 
rights-of-way, covenants, servitudes, restrictions, encroachments, site plans, subdivision plans 
and other Encumbrances of public record or that would be disclosed by a current title 
commitment of the applicable Leased Real Property or which have otherwise been imposed on 
such property by landlords; (ix) in the case of the Transferred Equity Interests, all restrictions 
and obligations contained in any Organizational Document, joint venture agreement, 
shareholders agreement, voting agreement and related documents and agreements, in each case, 
affecting the Transferred Equity Interests; (x) except to the extent otherwise agreed to in the 
Ratification Agreement entered into by Sellers and GMAC on June 1, 2009 and approved by the 
Bankruptcy Court on the date thereof or any other written agreement between GMAC or any of 
its Subsidiaries and any Seller, all Claims (in each case solely to the extent such Claims 
constitute Encumbrances) and Encumbrances in favor of GMAC or any of its Subsidiaries in, 
upon or with respect to any property of Sellers or in which Sellers have an interest, including any 
of the following: (1) cash, deposits, certificates of deposit, deposit accounts, escrow funds, surety 
bonds, letters of credit and similar agreements and instruments; (2) owned or leased equipment; 
(3) owned or leased real property; (4) motor vehicles, inventory, equipment, statements of origin, 
certificates of title, accounts, chattel paper, general intangibles, documents and instruments of 
dealers, including property of dealers in-transit to, surrendered or returned by or repossessed 
from dealers or otherwise in any Seller’s possession or under its control; (5) property securing 
obligations of Sellers under derivatives Contracts; (6) rights or property with respect to which a 
Claim or Encumbrance in favor of GMAC or any of its Subsidiaries is disclosed in any filing 
made by Parent with the SEC (including any filed exhibit); and (7) supporting obligations, 
insurance rights and Claims against third parties relating to the foregoing; and (xi) all rights of 
setoff and/or recoupment that are Encumbrances in favor of GMAC and/or its Subsidiaries 
against amounts owed to Sellers and/or any of their Subsidiaries with respect to any property of 
Sellers or in which Sellers have an interest as more fully described in clause (x) above; it being 
understood that nothing in this clause (xi) or preceding clause (x) shall be deemed to modify, 
amend or otherwise change any agreement as between GMAC or any of its Subsidiaries and any 
Seller.  

“Person” means any individual, partnership, firm, corporation, association, trust, 
unincorporated organization, joint venture, limited liability company, Governmental Authority or 
other entity. 

“Personal Information” means any information relating to an identified or identifiable 
living individual, including (i) first initial or first name and last name; (ii) home address or other 
physical address, including street name and name of city or town; (iii) e-mail address or other 
online contact information (e.g., instant messaging user identifier); (iv) telephone number; (v) 
social security number or other government-issued personal identifier such as a tax identification 
number or driver’s license number; (vi) internet protocol address; (vii) persistent identifier (e.g., 
a unique customer number in a cookie); (viii) financial account information (account number, 
credit or debit card numbers or banking information); (ix) date of birth; (x) mother’s maiden 
name; (xi) medical information (including electronic protected health information as defined by 
the rules and regulations of the Health Information Portability and Privacy Act, as amended); 
(xii) digitized or electronic signature; and (xiii) any other information that is combined with any 
of the above. 
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“Personal Property” has the meaning set forth in Section 2.2(a)(vii). 

“Petition Date” has the meaning set forth in the Recitals. 

“PLR” has the meaning set forth in Section 6.16(g)(i).  

“Post-Closing Tax Period” means any taxable period beginning after the Closing Date 
and the portion of any Straddle Period beginning after the Closing Date. 

“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date 
and the portion of any Straddle Period ending on the Closing Date. 

“Preferred Stock” has the meaning set forth in Section 5.4(b). 

“Privacy Policy” means, with respect to any Person, any written privacy policy, 
statement, rule or notice regarding the collection, use, access, safeguarding and retention of 
Personal Information or “Personally Identifiable Information” (as defined by Section 101(41A) 
of the Bankruptcy Code) of any individual, including a customer, potential customer, employee 
or former employee of such Person, or an employee of any of such Person’s automotive or parts 
dealers. 

“Product Liabilities” has the meaning set forth in Section 2.3(a)(ix). 

“Promark UK Subsidiaries” has the meaning set forth in Section 6.34.   

“Proposed Rejectable Executory Contract” has the meaning set forth in Section 6.6(b). 

“Purchase Price” has the meaning set forth in Section 3.2(a). 

“Purchased Assets” has the meaning set forth in Section 2.2(a). 

“Purchased Contracts” has the meaning set forth in Section 2.2(a)(x). 

“Purchased Subsidiaries” means, collectively, the direct Subsidiaries of Sellers included 
in the Transferred Entities, and their respective direct and indirect Subsidiaries, in each case, as 
of the Closing Date. 

“Purchased Subsidiaries Employee Benefit Plans” means any (i) defined benefit or 
defined contribution retirement plan maintained by any Purchased Subsidiary and (ii) severance, 
change in control, bonus, incentive or any similar plan or arrangement maintained by a 
Purchased Subsidiary for the benefit of officers or senior management of such Purchased 
Subsidiary. 

“Purchaser” has the meaning set forth in the Preamble. 

“Purchaser Assumed Debt” has the meaning set forth in Section 2.3(a)(i). 
 

“Purchaser Expense Reimbursement” has the meaning set forth in Section 8.2(b). 
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“Purchaser Material Adverse Effect” has the meaning set forth in Section 5.3(a). 

“Purchaser’s Disclosure Schedule” means the Schedule pertaining to, and corresponding 
to the Section references of this Agreement, delivered by Purchaser immediately prior to the 
execution of the Original Agreement.   

“Quitclaim Deeds” has the meaning set forth in Section 7.2(c)(x). 

“Receivables” has the meaning set forth in Section 2.2(a)(iii).  

“Rejectable Executory Contract” has the meaning set forth in Section 6.6(b). 

“Release” means any spilling, leaking, pumping, pouring, emitting, emptying, 
discharging, injecting, escaping, leaching, migrating, dumping, discarding, burying, abandoning 
or disposing into the Environment of Hazardous Materials that is prohibited under, or reasonably 
likely to result in a Liability under, any applicable Environmental Law. 

“Relevant Information” has the meaning set forth in Section 6.16(g)(ii). 

“Relevant Transactions” has the meaning set forth in Section 6.16(g)(i).  

“Ren Cen Lease” has the meaning set forth in Section 6.30. 

“Representatives” means all officers, directors, employees, consultants, agents, lenders, 
accountants, attorneys and other representatives of a Person. 

“Required Subdivision” has the meaning set forth in Section 6.27(a).  

“Restricted Cash” has the meaning set forth in Section 2.2(a)(ii).  

“Retained Liabilities” has the meaning set forth in Section 2.3(b). 

“Retained Plans” means any Parent Employee Benefit Plan and Policy that is not an 
Assumed Plan. 

“Retained Subsidiaries” means all Subsidiaries of Sellers and their respective direct and 
indirect Subsidiaries, as of the Closing Date, other than the Purchased Subsidiaries. 

“Retained Workers’ Compensation Claims” has the meaning set forth in Section 
2.3(b)(xii). 

“RHI” has the meaning set forth in Section 6.30. 

“RHI Post-Closing Period” has the meaning set forth in Section 6.30. 

“S Distribution” has the meaning set forth in the Preamble. 

“S LLC” has the meaning set forth in the Preamble. 
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“Saginaw Landfill” has the meaning set forth in Section 6.27(b).  

“Saginaw Metal Casting Land” has the meaning set forth in Section 6.27(b).  

“Saginaw Nodular Iron Land” has the meaning set forth in Section 6.27(b).  

“Saginaw Service Contracts” has the meaning set forth in Section 6.27(b).  

“Sale Approval Order” has the meaning set forth in Section 6.4(b). 

“Sale Hearing” means the hearing of the Bankruptcy Court to approve the Sale 
Procedures and Sale Motion and enter the Sale Approval Order. 

“Sale Procedures and Sale Motion” has the meaning set forth in Section 6.4(b). 

“Sale Procedures Order” has the meaning set forth in Section 6.4(b). 

“SEC” means the United States Securities and Exchange Commission. 

“Secured Real Property Encumbrances” means all Encumbrances related to the 
Indebtedness of Sellers, which is secured by one or more parcels of the Owned Real Property, 
including Encumbrances related to the Indebtedness of Sellers under any synthetic lease 
arrangements at the White Marsh, Maryland GMPT - Baltimore manufacturing facility and the 
Memphis, Tennessee (SPO - Memphis) facility. 

“Securities Act” means the Securities Act of 1933, as amended, and the rules and 
regulations promulgated thereunder. 

“Seller” or “Sellers” has the meaning set forth in the Preamble. 

“Seller Group” means any combined, unitary, consolidated or other affiliated group of 
which any Seller or Purchased Subsidiary is or has been a member for federal, state, provincial, 
local or foreign Tax purposes. 

“Seller Key Personnel” means those individuals described on Section 1.1E of the Sellers’ 
Disclosure Schedule. 

“Seller Material Contracts” has the meaning set forth in Section 4.16(a). 

“Sellers’ Disclosure Schedule” means the Schedule pertaining to, and corresponding to 
the Section references of this Agreement, delivered by Sellers to Purchaser immediately prior to 
the execution of this Agreement, as updated and supplemented pursuant to Section 6.5, Section 
6.6 and Section 6.26. 

“Series A Preferred Stock” has the meaning set forth in Section 5.4(b). 

“Settlement Agreement” means the Settlement Agreement, dated February 21, 2008 (as 
amended, supplemented, replaced or otherwise altered from time to time), among Parent, the 
UAW and certain class representatives, on behalf of the class of plaintiffs in the class action of 
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Int’l Union, UAW, et al. v. General Motors Corp., Civil Action No. 07-14074 (E.D. Mich. filed 
Sept. 9, 2007). 

“Shared Executory Contracts” has the meaning set forth in Section 6.6(d). 

“Software” means all software of any type (including programs, applications, 
middleware, utilities, tools, drivers, firmware, microcode, scripts, batch files, JCL files, 
instruction sets and macros) and in any form (including source code, object code, executable 
code and user interface), databases and associated data and related documentation, in each case 
owned, acquired or licensed by any Seller. 

“Software Licenses” means all Contracts naming a Seller as licensee or licensor and 
providing for the grant of any right to use, modify, reproduce, distribute or create derivative 
works of any Software. 

“Sponsor” means the United States Department of the Treasury. 

“Sponsor Affiliate” has the meaning set forth in Section 9.22. 

“Sponsor Shares” has the meaning set forth in Section 5.4(c).   

“Straddle Period” means a taxable period that includes but does not end on the Closing 
Date. 

“Subdivision Master Lease” has the meaning set forth in Section 6.27(a).  

“Subdivision Properties” has the meaning set forth in Section 6.27(a).  

“Subsidiary” or “Subsidiaries” means, with respect to any Person, any corporation, 
limited liability company, partnership or other legal entity (in each case, other than a joint 
venture if such Person is not empowered to control the day-to-day operations of such joint 
venture) of which such Person (either alone or through or together with any other Subsidiary) 
owns, directly or indirectly, more than fifty percent (50%) of the Equity Interests, the holder of 
which is entitled to vote for the election of the board of directors or other governing body of such 
corporation, limited liability company, partnership or other legal entity. 

“Superior Bid” has the meaning set forth in Section 6.4(d). 

“TARP” means the Troubled Assets Relief Program established by Sponsor under the 
Emergency Economic Stabilization Act of 2008, Public Law No. 110-343, effective as of 
October 3, 2008, as amended by Section 7001 of Division B, Title VII of the American Recovery 
and Reinvestment Act of 2009, Public Law No. 111-5, effective as of February 17, 2009, as may 
be further amended and in effect from time to time and any guidance issued by a regulatory 
authority thereunder and other related Laws in effect currently or in the future in the United 
States.  

“Tax” or “Taxes” means any federal, state, provincial, local, foreign and other income, 
alternative minimum, accumulated earnings, personal holding company, franchise, capital stock, 
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net worth or gross receipts, income, alternative or add-on minimum, capital, capital gains, sales, 
use, ad valorem, franchise, profits, license, privilege, transfer, withholding, payroll, employment, 
social, excise, severance, stamp, occupation, premium, goods and services, value added, property 
(including real property and personal property taxes), environmental, windfall profits or other 
taxes, customs, duties or similar fees, assessments or charges of any kind whatsoever, together 
with any interest and any penalties, additions to tax or additional amounts imposed by any 
Governmental Authority, including any transferee, successor or secondary liability for any such 
tax and any Liability assumed by Contract or arising as a result of being or ceasing to be a 
member of any affiliated group or similar group under state, provincial, local or foreign Law, or 
being included or required to be included in any Tax Return relating thereto. 

“Tax Code” means the Internal Revenue Code of 1986, as amended, and the rules and 
regulations promulgated thereunder. 

“Taxing Authority” means, with respect to any Tax, the Governmental Authority thereof 
that imposes such Tax and the agency, court or other Person or body (if any) charged with the 
interpretation, administration or collection of such Tax for such Governmental Authority. 

“Tax Return” means any return, report, declaration, form, election letter, statement or 
other information filed or required to be filed with any Governmental Authority with respect to 
Taxes, including any schedule or attachment thereto or amendment thereof. 

“Trademark Licenses” means all Contracts naming any Seller as licensor or licensee and 
providing for the grant of any right concerning any Trademark together with any goodwill 
connected with and symbolized by any such Trademark or Trademark Contract, and the right to 
prepare for sale or lease and sell or lease any and all products, inventory or services now or 
hereafter owned or provided by any Seller or any other Person and now or hereafter covered by 
such Contracts. 

“Trademarks” means all domestic and foreign trademarks, service marks, collective 
marks, certification marks, trade dress, trade names, business names, d/b/a’s, Internet domain 
names, designs, logos and other source or business identifiers, and all general intangibles of like 
nature, now or hereafter owned, adopted, used, acquired, or licensed by any Seller, all 
applications, registrations and recordings thereof (including applications, registrations and 
recordings in the United States Patent and Trademark Office or in any similar office or agency of 
the United States, any state thereof or any other country or any political subdivision thereof) and 
all reissues, extensions or renewals thereof, together with all goodwill of the business 
symbolized by or associated with such marks. 

“Trade Secrets” means all trade secrets or Confidential Information, including any 
confidential technical and business information, program, process, method, plan, formula, 
product design, compilation of information, customer list, sales forecast, know-how, Software, 
and any other confidential proprietary intellectual property, and all additions and improvements 
to, and books and records describing or used in connection with, any of the foregoing, in each 
case, owned, acquired or licensed by any Seller. 
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“Trade Secret Licenses” means all Contracts naming a Seller as licensee or licensor and 
providing for the grant of any rights with respect to Trade Secrets.   

“Transfer Taxes” means all transfer, documentary, sales, use, stamp, registration and 
other similar Taxes and fees (including any penalties and interest) incurred in connection with 
this Agreement and the transactions contemplated hereby and not otherwise exempted under the 
Bankruptcy Code, including relating to the transfer of the Transferred Real Property. 

“Transfer Tax Forms” has the meaning set forth in Section 7.2(c)(xi). 

“Transferred Employee” has the meaning set forth in Section 6.17(a). 

“Transferred Entities” means all of the direct Subsidiaries of Sellers and joint venture 
entities or other entities in which any Seller has an Equity Interest, other than the Excluded 
Entities. 

“Transferred Equity Interests” has the meaning set forth in Section 2.2(a)(v). 

“Transferred Real Property” has the meaning set forth in Section 2.2(a)(vi). 

“Transition Services Agreement” has the meaning set forth in Section 7.2(c)(ix). 

“Transition Team” has the meaning set forth in Section 6.11(c).   

“UAW” means the International Union, United Automobile, Aerospace and Agricultural 
Implement Workers of America. 

“UAW Active Labor Modifications” means the modifications to the UAW Collective 
Bargaining Agreement, as agreed to in the 2009 Addendum to the 2007 UAW-GM National 
Agreement, dated May 17, 2009, the cover page of which is attached hereto as Exhibit C (the 
2009 Addendum without attachments), which modifications were ratified by the UAW 
membership on May 29, 2009. 
 

“UAW Collective Bargaining Agreement” means any written or oral Contract, 
understanding or mutually recognized past practice between Sellers and the UAW with respect to 
Employees, including the UAW Active Labor Modifications, but excluding the agreement to 
provide certain retiree medical benefits specified in the Memorandum of Understanding Post-
Retirement Medical Care, dated September 26, 2007, between Parent and the UAW, and the 
Settlement Agreement.  For purpose of clarity, the term “UAW Collective Bargaining 
Agreement” includes all special attrition programs, divestiture-related memorandums of 
understanding or implementation agreements relating to any unit or location where covered 
UAW-represented employees remain and any current local agreement between Parent and a 
UAW local relating to any unit or location where UAW-represented employees are employed as 
of the date of the Original Agreement.  For purposes of clarity, nothing in this definition extends 
the coverage of the UAW-GM National Agreement to any Employee of S LLC, S Distribution, 
Harlem, a Purchased Subsidiary or one of Parent’s Affiliates; nothing in this Agreement creates a 
direct employment relationship with a Purchased Subsidiary’s employee or an Affiliate’s 
Employee and Parent.   
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“UAW Retiree Settlement Agreement” means the UAW Retiree Settlement Agreement to 
be executed prior to the Closing, substantially in the form attached hereto as Exhibit D. 

“Union” means any labor union, organization or association representing any employees 
(but not including the UAW) with respect to their employment with any of Sellers or their 
Affiliates. 

“United States” or “U.S.” means the United States of America, including its territories 
and insular possessions. 

“UST Credit Bid Amount” has the meaning set forth in Section 3.2(a)(i). 

“UST Credit Facilities” means (i) the Existing UST Loan and Security Agreement and 
(ii) those certain promissory notes dated December 31, 2008, April 22, 2009, May 20, 2009, and 
May 27, 2009, issued by Parent to Sponsor as additional compensation for the extensions of 
credit under the Existing UST Loan and Security Agreement, in each case, as amended. 

“UST Warrant” means the warrant issued by Parent to Sponsor in consideration for the 
extension of credit made available to Parent under the Existing UST Loan and Security 
Agreement. 

“VEBA Shares” has the meaning set forth in Section 5.4(c). 

“VEBA Note” has the meaning set forth in Section 7.3(g)(iv).  

“VEBA Warrant” means warrants to acquire 15,151,515 shares of Common Stock issued 
pursuant to a warrant agreement, substantially in the form attached hereto as Exhibit E. 

“Viability Plans” means (i) Parent’s Restructuring Plan for Long-Term Viability, dated 
December 2, 2008; (ii) Parent’s 2009-2014 Restructuring Plan, dated February 17, 2009; (iii) 
Parent’s 2009-2014 Restructuring Plan:  Progress Report, dated March 30, 2009; and (iv) 
Parent’s Revised Viability Plan, all as described in Parent’s Registration Statement on Form S-4 
(Reg. No 333-158802), initially filed with the SEC on April 27, 2009, in each case, as amended, 
supplemented and/or superseded. 

“WARN” means the Workers Adjustment and Retraining Notification Act of 1988, as 
amended, and similar foreign, state and local Laws.  

“Willow Run Landlord” means the Wayne County Airport Authority, or any successor 
landlord under the Willow Run Lease. 

“Willow Run Lease” means that certain Willow Run Airport Lease of Land dated 
October 11, 1985, as the same may be amended, by and between the Willow Run Landlord, as 
landlord, and Parent, as tenant, for certain premises located at the Willow Run Airport in Wayne 
and Washtenaw Counties, Michigan. 

“Willow Run Lease Amendment” has the meaning set forth in Section 6.27(e). 
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“Wind Down Facility” has the meaning set forth in Section 6.9(b).   

Section 1.2 Other Interpretive Provisions.  The words “hereof”, “herein” and 
“hereunder” and words of similar import when used in this Agreement refer to this Agreement as 
a whole (including the Sellers’ Disclosure Schedule) and not to any particular provision of this 
Agreement, and all Article, Section, Sections of the Sellers’ Disclosure Schedule and Exhibit 
references are to this Agreement unless otherwise specified. The words “include”, “includes” and 
“including” are deemed to be followed by the phrase “without limitation.” The meanings given 
to terms defined herein are equally applicable to both the singular and plural forms of such 
terms. Whenever the context may require, any pronoun includes the corresponding masculine, 
feminine and neuter forms.  Except as otherwise expressly provided herein, all references to 
“Dollars” or “$” are deemed references to lawful money of the United States.  Unless otherwise 
specified, references to any statute, listing rule, rule, standard, regulation or other Law (a) 
include a reference to the corresponding rules and regulations and (b) include a reference to each 
of them as amended, modified, supplemented, consolidated, replaced or rewritten from time to 
time, and to any section of any statute, listing rule, rule, standard, regulation or other Law, 
including any successor to such section.  Where this Agreement states that a Party “shall” or 
“will” perform in some manner or otherwise act or omit to act, it means that the Party is legally 
obligated to do so in accordance with this Agreement. 

ARTICLE II 
PURCHASE AND SALE 

Section 2.1 Purchase and Sale of Assets; Assumption of Liabilities. On the 
terms and subject to the conditions set forth in this Agreement, other than as set forth in Section 
6.30, Section 6.34 and Section 6.35, at the Closing, Purchaser shall (a) purchase, accept and 
acquire from Sellers, and Sellers shall sell, transfer, assign, convey and deliver to Purchaser, free 
and clear of all Encumbrances (other than Permitted Encumbrances), Claims and other interests, 
the Purchased Assets and (b) assume and thereafter pay or perform as and when due, or 
otherwise discharge, all of the Assumed Liabilities. 

Section 2.2 Purchased and Excluded Assets. 

(a) The “Purchased Assets” shall consist of the right, title and interest that 
Sellers possess and have the right to legally transfer in and to all of the properties, assets, 
rights, titles and interests of every kind and nature, owned, leased, used or held for use by 
Sellers (including indirect and other forms of beneficial ownership), whether tangible or 
intangible, real, personal or mixed, and wherever located and by whomever possessed, in 
each case, as the same may exist as of the Closing, including the following properties, 
assets, rights, titles and interests (but, in every case, excluding the Excluded Assets): 

(i) all cash and cash equivalents, including all marketable securities, 
certificates of deposit and all collected funds or items in the process of collection 
at Sellers’ financial institutions through and including the Closing, and all bank 
deposits, investment accounts and lockboxes related thereto, other than the 
Excluded Cash and Restricted Cash; 
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(ii) all restricted or escrowed cash and cash equivalents, including 
restricted marketable securities and certificates of deposit (collectively, 
“Restricted Cash”) other than the Restricted Cash described in Section 2.2(b)(ii); 

(iii) all accounts and notes receivable and other such Claims for money 
due to Sellers, including the full benefit of all security for such accounts, notes 
and Claims, however arising, including arising from the rendering of services or 
the sale of goods or materials, together with any unpaid interest accrued thereon 
from the respective obligors and any security or collateral therefor, other than 
intercompany receivables (collectively, “Receivables”); 

(iv) all intercompany obligations (“Intercompany Obligations”) owed 
or due, directly or indirectly, to Sellers by any Subsidiary of a Seller or joint 
venture or other entity in which a Seller or a Subsidiary of a Seller has any Equity 
Interest; 

(v) (A) subject to Section 2.4, all Equity Interests in the Transferred 
Entities (collectively, the “Transferred Equity Interests”) and (B) the corporate 
charter, qualification to conduct business as a foreign corporation, arrangements 
with registered agents relating to foreign qualifications, taxpayer and other 
identification numbers, corporate seal, minute books, stock transfer books, blank 
stock certificates and any other documents relating to the organization, 
maintenance and existence of each Transferred Entity; 

(vi) all Owned Real Property and Leased Real Property (collectively, 
the “Transferred Real Property”); 

(vii) all machinery, equipment (including test equipment and material 
handling equipment), hardware, spare parts, tools, dies, jigs, molds, patterns, 
gauges, fixtures (including production fixtures), business machines, computer 
hardware, other information technology assets, furniture, supplies, vehicles, spare 
parts in respect of any of the foregoing and other tangible personal property 
(including any of the foregoing in the possession of manufacturers, suppliers, 
customers, dealers or others and any of the foregoing in transit) that does not 
constitute Inventory (collectively, “Personal Property”), including the Personal 
Property located at the Excluded Real Property and identified on Section 
2.2(a)(vii) of the Sellers’ Disclosure Schedule; 

(viii) all inventories of vehicles, raw materials, work-in-process, finished 
goods, supplies, stock, parts, packaging materials and other accessories related 
thereto (collectively, “Inventory”), wherever located, including any of the 
foregoing in the possession of manufacturers, suppliers, customers, dealers or 
others and any of the foregoing in transit or that is classified as returned goods; 

(ix) (A) all Intellectual Property, whether owned, licensed or otherwise 
held, and whether or not registrable (including any Trademarks and other 
Intellectual Property associated with the Discontinued Brands), and (B) all rights 
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and benefits associated with the foregoing, including all rights to sue or recover 
for past, present and future infringement, misappropriation, dilution, unauthorized 
use or other impairment or violation of any of the foregoing, and all income, 
royalties, damages and payments now or hereafter due or payable with respect to 
any of the foregoing; 

(x) subject to Section 2.4, all Contracts, other than the Excluded 
Contracts (collectively, the “Purchased Contracts”), including, for the avoidance 
of doubt, (A) the UAW Collective Bargaining Agreement and (B) any Executory 
Contract designated as an Assumable Executory Contract as of the applicable 
Assumption Effective Date; 

(xi) subject to Section 2.4, all approvals, Contracts, authorizations, 
permits, licenses, easements, Orders, certificates, registrations, franchises, 
qualifications, rulings, waivers, variances or other forms of permission, consent, 
exemption or authority issued, granted, given or otherwise made available by or 
under the authority of any Governmental Authority, including all pending 
applications therefor and all renewals and extensions thereof (collectively, 
“Permits”), other than to the extent that any of the foregoing relate exclusively to 
the Excluded Assets or Retained Liabilities; 

(xii) all credits, deferred charges, prepaid expenses, deposits, advances, 
warranties, rights, guarantees, surety bonds, letters of credit, trust arrangements 
and other similar financial arrangements, in each case, relating to the Purchased 
Assets or Assumed Liabilities, including all warranties, rights and guarantees 
(whether express or implied) made by suppliers, manufacturers, contractors and 
other third parties under or in connection with the Purchased Contracts; 

(xiii) all Claims (including Tax refunds) relating to the Purchased Assets 
or Assumed Liabilities, including the Claims identified on Section 2.2(a)(xiii) of 
the Sellers’ Disclosure Schedule and all Claims against any Taxing Authority for 
any period, other than Bankruptcy Avoidance Actions and any of the foregoing to 
the extent that they relate exclusively to the Excluded Assets or Retained 
Liabilities; 

(xiv) all books, records, ledgers, files, documents, correspondence, lists, 
plats, specifications, surveys, drawings, advertising and promotional materials, 
reports and other materials (in whatever form or medium), including Tax books 
and records and Tax Returns used or held for use in connection with the 
ownership or operation of the Purchased Assets or Assumed Liabilities, including 
the Purchased Contracts, customer lists, customer information and account 
records, computer files, data processing records, employment and personnel 
records, advertising and marketing data and records, credit records, records 
relating to suppliers, legal records and information and other data; 
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(xv) all goodwill and other intangible personal property arising in 
connection with the ownership, license, use or operation of the Purchased Assets 
or Assumed Liabilities; 

(xvi) to the extent provided in Section 6.17(e), all Assumed Plans;  

(xvii) all insurance policies and the rights to the proceeds thereof, other 
than the Excluded Insurance Policies;  

(xviii) any rights of any Seller, Subsidiary of any Seller or Seller Group 
member to any Tax refunds, credits or abatements that relate to any Pre-Closing 
Tax Period or Straddle Period; and 

(xix) any interest in Excluded Insurance Policies, only to the extent such 
interest relates to any Purchased Asset or Assumed Liability.   

(b) Notwithstanding anything to the contrary contained in this Agreement, 
Sellers shall retain all of their respective right, title and interest in and to, and shall not, 
and shall not be deemed to, sell, transfer, assign, convey or deliver to Purchaser, and the 
Purchased Assets shall not, and shall not be deemed to, include the following 
(collectively, the “Excluded Assets”): 

(i) cash or cash equivalents in an amount equal to $950,000,000 (the 
“Excluded Cash”); 

(ii) all Restricted Cash exclusively relating to the Excluded Assets or 
Retained Liabilities;  

(iii) all Receivables (other than Intercompany Obligations) exclusively 
related to any Excluded Assets or Retained Liabilities;  

(iv) all of Sellers’ Equity Interests in (A) S LLC, (B) S Distribution, 
(C) Harlem and (D) the Subsidiaries, joint ventures and the other entities in which 
any Seller has any Equity Interest and that are identified on Section 2.2(b)(iv) of 
the Sellers’ Disclosure Schedule (collectively, the “Excluded Entities”); 

(v) (A) all owned real property set forth on Exhibit F and such 
additional owned real property set forth on Section 2.2(b)(v) of the Sellers’ 
Disclosure Schedule (including, in each case, any structures, buildings or other 
improvements located thereon and appurtenances thereto) and (B) all real 
property leased or subleased that is subject to a Contract designated as an 
“Excluded Contract” (collectively, the “Excluded Real Property”); 

(vi) all Personal Property that is (A) located at the Transferred Real 
Property and identified on Section 2.2(b)(vi) of the Sellers’ Disclosure Schedule, 
(B) located at the Excluded Real Property, except for those items identified on 
Section 2.2(a)(vii) of the Sellers’ Disclosure Schedule or (C) subject to a Contract 
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designated as an Excluded Contract (collectively, the “Excluded Personal 
Property”); 

(vii) (A) all Contracts identified on Section 2.2(b)(vii) of the Sellers’ 
Disclosure Schedule immediately prior to the Closing, (B) all pre-petition 
Executory Contracts designated as Rejectable Executory Contracts, (C) all pre-
petition Executory Contracts (including, for the avoidance of doubt, the Delphi 
Transaction Agreements and GM Assumed Contracts) that have not been 
designated as or deemed to be Assumable Executory Contracts in accordance with 
Section 6.6 or Section 6.31, or that are determined, pursuant to the procedures set 
forth in the Sale Procedures Order, not to be assumable and assignable to 
Purchaser, (D) all Collective Bargaining Agreements not set forth on the 
Assumable Executory Contract Schedule and (E) all non-Executory Contracts for 
which performance by a third-party or counterparty is substantially complete and 
for which a Seller owes a continuing or future obligation with respect to such non-
Executory Contracts (collectively, the “Excluded Contracts”), including any 
accounts receivable arising out of or in connection with any Excluded Contract; it 
being understood and agreed by the Parties hereto that, notwithstanding anything 
to the contrary herein, in no event shall the UAW Collective Bargaining 
Agreement be designated or otherwise deemed or considered an Excluded 
Contract; 

(viii) all books, records, ledgers, files, documents, correspondence, lists, 
plats, specifications, surveys, drawings, advertising and promotional materials, 
reports and other materials (in whatever form or medium) relating exclusively to 
the Excluded Assets or Retained Liabilities, and any books, records and other 
materials that any Seller is required by Law to retain; 

(ix) the corporate charter, qualification to conduct business as a foreign 
corporation, arrangements with registered agents relating to foreign qualifications, 
taxpayer and other identification numbers, corporate seal, minute books, stock 
transfer books, blank stock certificates and any other documents relating to the 
organization, maintenance and existence of each Seller and each Excluded Entity; 

(x) all Claims against suppliers, dealers and any other third parties 
relating exclusively to the Excluded Assets or Retained Liabilities; 

(xi) all of Sellers’ Claims under this Agreement, the Ancillary 
Agreements and the Bankruptcy Code, of whatever kind or nature, as set forth in 
Sections 544 through 551 (inclusive), 553, 558 and any other applicable 
provisions of the Bankruptcy Code, and any related Claims and actions arising 
under such sections by operation of Law or otherwise, including any and all 
proceeds of the foregoing (the “Bankruptcy Avoidance Actions”), but in all cases, 
excluding all rights and Claims identified on Section 2.2(b)(xi) of the Sellers’ 
Disclosure Schedule; 
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(xii) all credits, deferred charges, prepaid expenses, deposits and 
advances, warranties, rights, guarantees, surety bonds, letters of credit, trust 
arrangements and other similar financial arrangements, in each case, relating 
exclusively to the Excluded Assets or Retained Liabilities; 

(xiii) all insurance policies identified on Section 2.2(b)(xiii) of the 
Sellers’ Disclosure Schedule and the rights to proceeds thereof (collectively, the 
“Excluded Insurance Policies”), other than any rights to proceeds to the extent 
such proceeds relate to any Purchased Asset or Assumed Liability; 

(xiv) all Permits, to the extent that they relate exclusively to the 
Excluded Assets or Retained Liabilities; 

(xv) all Retained Plans; and 

(xvi) those assets identified on Section 2.2(b)(xvi) of the Sellers’ 
Disclosure Schedule. 

Section 2.3 Assumed and Retained Liabilities. 

(a) The “Assumed Liabilities” shall consist only of the following Liabilities of 
Sellers: 

(i) $7,072,488,605 of Indebtedness incurred under the DIP Facility, to 
be restructured pursuant to the terms of Section 6.9 (the “Purchaser Assumed 
Debt”);  

(ii) all Liabilities under each Purchased Contract; 

(iii) all Intercompany Obligations owed or due, directly or indirectly, 
by Sellers to (A) any Purchased Subsidiary or (B) any joint venture or other entity 
in which a Seller or a Purchased Subsidiary has any Equity Interest (other than an 
Excluded Entity);  

(iv) all Cure Amounts under each Assumable Executory Contract that 
becomes a Purchased Contract;  

(v) all Liabilities of Sellers (A) arising in the Ordinary Course of 
Business during the Bankruptcy Case through and including the Closing Date, to 
the extent such Liabilities are administrative expenses of Sellers’ estates pursuant 
to Section 503(b) of the Bankruptcy Code and (B) arising prior to the 
commencement of the Bankruptcy Cases to the extent approved by the 
Bankruptcy Court for payment by Sellers pursuant to a Final Order (and for the 
avoidance of doubt, Sellers’ Liabilities in clauses (A) and (B) above include 
Sellers’ Liabilities for personal property Taxes, real estate and/or other ad 
valorem Taxes, use Taxes, sales Taxes, franchise Taxes, income Taxes, gross 
receipt Taxes, excise Taxes, Michigan Business Taxes and Michigan Single 
Business Taxes), in each case, other than (1) Liabilities of the type described in 
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Section 2.3(b)(iv), Section 2.3(b)(vi) and Section 2.3(b)(ix), (2) Liabilities 
arising under any dealer sales and service Contract and any Contract related 
thereto, to the extent such Contract has been designated as a Rejectable Executory 
Contract, and (3) Liabilities otherwise assumed in this Section 2.3(a); 

(vi) all Transfer Taxes payable in connection with the sale, transfer, 
assignment, conveyance and delivery of the Purchased Assets pursuant to the 
terms of this Agreement; 

(vii) (A) all Liabilities arising under express written warranties of 
Sellers that are specifically identified as warranties and delivered in connection 
with the sale of new, certified used or pre-owned vehicles or new or 
remanufactured motor vehicle parts and equipment (including service parts, 
accessories, engines and transmissions) manufactured or sold by Sellers or 
Purchaser prior to or after the Closing and (B) all obligations under Lemon Laws;  

(viii) all Liabilities arising under any Environmental Law (A) relating to 
conditions present on the Transferred Real Property, other than those Liabilities 
described in Section 2.3(b)(iv), (B) resulting from Purchaser’s ownership or 
operation of the Transferred Real Property after the Closing or (C) relating to 
Purchaser’s failure to comply with Environmental Laws after the Closing; 

(ix) all Liabilities to third parties for death, personal injury, or other 
injury to Persons or damage to property caused by motor vehicles designed for 
operation on public roadways or by the component parts of such motor vehicles 
and, in each case, manufactured, sold or delivered by Sellers (collectively, 
“Product Liabilities”), which arise directly out of accidents, incidents or other 
distinct and discreet occurrences that happen on or after the Closing Date and 
arise from such motor vehicles’ operation or performance (for avoidance of doubt, 
Purchaser shall not assume, or become liable to pay, perform or discharge, any 
Liability arising or contended to arise by reason of exposure to materials utilized 
in the assembly or fabrication of motor vehicles manufactured by Sellers and 
delivered prior to the Closing Date, including asbestos, silicates or fluids, 
regardless of when such alleged exposure occurs); 

(x) all Liabilities of Sellers arising out of, relating to, in respect of, or 
in connection with workers’ compensation claims against any Seller, except for 
Retained Workers’ Compensation Claims; 

(xi) all Liabilities arising out of, relating to, in respect of, or in 
connection with the use, ownership or sale of the Purchased Assets after the 
Closing; 

(xii) all Liabilities (A) specifically assumed by Purchaser pursuant to 
Section 6.17 and (B) arising out of, relating to or in connection with the salaries 
and/or wages and vacation of all Transferred Employees that are accrued and 
unpaid (or with respect to vacation, unused) as of the Closing Date;  
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(xiii) (A) all Employment-Related Obligations and (B) Liabilities under 
any Assumed Plan, in each case, relating to any Employee that is or was covered 
by the UAW Collective Bargaining Agreement, except for Retained Workers 
Compensation Claims;  

(xiv) all Liabilities of Sellers underlying any construction liens that 
constitute Permitted Encumbrances with respect to Transferred Real Property; and 

(xv) those other Liabilities identified on Section 2.3(a)(xv) of the 
Sellers’ Disclosure Schedule.  

(b) Each Seller acknowledges and agrees that pursuant to the terms and 
provisions of this Agreement, Purchaser shall not assume, or become liable to pay, 
perform or discharge, any Liability of any Seller, whether occurring or accruing before, at 
or after the Closing, other than the Assumed Liabilities.  In furtherance and not in 
limitation of the foregoing, and in all cases with the exception of the Assumed Liabilities, 
neither Purchaser nor any of its Affiliates shall assume, or be deemed to have assumed, 
any Indebtedness, Claim or other Liability of any Seller or any predecessor, Subsidiary or 
Affiliate of any Seller whatsoever, whether occurring or accruing before, at or after the 
Closing, including the following (collectively, the “Retained Liabilities”): 

(i) all Liabilities arising out of, relating to, in respect of or in 
connection with any Indebtedness of Sellers (other than Intercompany Obligations 
and the Purchaser Assumed Debt), including those items identified on  Section 
2.3(b)(i) of the Sellers’ Disclosure Schedule; 

(ii) all Intercompany Obligations owed or due, directly or indirectly, 
by Sellers to (A) another Seller, (B) any Excluded Subsidiary or (C) any joint 
venture or other entity in which a Seller or an Excluded Subsidiary has an Equity 
Interest (other than a Transferred Entity); 

(iii) all Liabilities arising out of, relating to, in respect of or in 
connection with the Excluded Assets, other than Liabilities otherwise retained in 
this Section 2.3(b); 

(iv) all Liabilities (A) associated with noncompliance with 
Environmental Laws (including for fines, penalties, damages and remedies); (B) 
arising out of, relating to, in respect of or in connection with the transportation, 
off-site storage or off-site disposal of any Hazardous Materials generated or 
located at any Transferred Real Property; (C) arising out of, relating to, in respect 
of or in connection with third-party Claims related to Hazardous Materials that 
were or are located at or that migrated or may migrate from any Transferred Real 
Property, except as otherwise required under applicable Environmental Laws; (D) 
arising under Environmental Laws related to the Excluded Real Property; or (E) 
for environmental Liabilities with respect to real property formerly owned, 
operated or leased by Sellers (as of the Closing), which, in the case of clauses (A), 
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(B) and (C), arose prior to or at the Closing, and which, in the case of clause (D) 
and (E), arise prior to, at or after the Closing; 

(v) except for Taxes assumed in Section 2.3(a)(v) and Section 
2.3(a)(vi), all Liabilities with respect to any (A) Taxes arising in connection with 
Sellers’ business, the Purchased Assets or the Assumed Liabilities and that are 
attributable to a Pre-Closing Tax Period (including any Taxes incurred in 
connection with the sale of the Purchased Assets, other than all Transfer Taxes), 
(B) other Taxes of any Seller and (C) Taxes of any Seller Group, including any 
Liability of any Seller or any Seller Group member for Taxes arising as a result of 
being or ceasing to be a member of any Seller Group (it being understood, for the 
avoidance of doubt, that no provision of this Agreement shall cause Sellers to be 
liable for Taxes of any Purchased Subsidiary for which Sellers would not be liable 
absent this Agreement); 

(vi) all Liabilities for (A) costs and expenses relating to the 
preparation, negotiation and entry into this Agreement and the Ancillary 
Agreements (and the consummation of the transactions contemplated by this 
Agreement and the Ancillary Agreements, which, for the avoidance of doubt, 
shall not include any Transfer Taxes), including Advisory Fees, (B) 
administrative fees, professional fees and all other expenses under the Bankruptcy 
Code and (C) all other fees and expenses associated with the administration of the 
Bankruptcy Cases; 

(vii) all Employment-Related Obligations not otherwise assumed in 
Section 2.3(a) and Section 6.17, including those arising out of, relating to, in 
respect of or in connection with the employment, potential employment or 
termination of employment of any individual (other than any Employee that is or 
was covered by the UAW Collective Bargaining Agreement) (A) prior to or at the 
Closing (including any severance policy, plan or program that exists or arises, or 
may be deemed to exist or arise, as a result of, or in connection with, the 
transactions contemplated by this Agreement) or (B) who is not a Transferred 
Employee arising after the Closing and with respect to both clauses (A) and (B) 
above, including any Liability arising out of, relating to, in respect of or in 
connection with any Collective Bargaining Agreement (other than the UAW 
Collective Bargaining Agreement); 

(viii) all Liabilities arising out of, relating to, in respect of or in 
connection with Claims for infringement or misappropriation of third party 
intellectual property rights; 

(ix) all Product Liabilities arising in whole or in part from any 
accidents, incidents or other  occurrences that happen prior to the Closing Date; 

(x) all Liabilities to third parties for death, personal injury, other injury 
to Persons or damage to property, in each case, arising out of asbestos exposure; 



 

 -32- 

(xi) all Liabilities to third parties for Claims based upon Contract, tort 
or any other basis; 

(xii) all workers’ compensation Claims with respect to Employees 
residing in or employed in, as the case may be as defined by applicable Law, the 
states set forth on Exhibit G (collectively, “Retained Workers’ Compensation 
Claims”); 

(xiii) all Liabilities arising out of, relating to, in respect of or in 
connection with any Retained Plan;  

(xiv) all Liabilities arising out of, relating to, in respect of or in 
connection with any Assumed Plan or Purchased Subsidiaries Employee Benefit 
Plan, but only to the extent such Liabilities result from the failure of such 
Assumed Plan or Purchased Subsidiaries Employee Benefit Plan to comply in all 
respects with TARP or such Liability related to any changes to or from the 
administration of such Assumed Plan or Purchased Subsidiaries Employee 
Benefit Plan prior to the Closing Date; 

(xv) the Settlement Agreement, except as provided with respect to 
Liabilities under Section 5A of the UAW Retiree Settlement Agreement; and 

(xvi) all Liabilities arising out of, related to or in connection with any 
(A) implied warranty or other implied obligation arising under statutory or 
common law without the necessity of an express warranty or (B) allegation, 
statement or writing by or attributable to Sellers. 

Section 2.4 Non-Assignability.   

(a) If any Contract, Transferred Equity Interest (or any interest therein), 
Permit or other asset, which by the terms of this Agreement, is intended to be included in 
the Purchased Assets is determined not capable of being assigned or transferred (whether 
pursuant to Sections 363 or 365 of the Bankruptcy Code) to Purchaser at the Closing 
without the consent of another party thereto, the issuer thereof or any third party 
(including a Governmental Authority) (“Non-Assignable Assets”), this Agreement shall 
not constitute an assignment thereof, or an attempted assignment thereof, unless and until 
any such consent is obtained.  Subject to Section 6.3, Sellers shall use reasonable best 
efforts, and Purchaser shall use reasonable best efforts to cooperate with Sellers, to obtain 
the consents necessary to assign to Purchaser the Non-Assignable Assets before, at or 
after the Closing; provided, however, that neither Sellers nor Purchaser shall be required 
to make any expenditure, incur any Liability, agree to any modification to any Contract 
or forego or alter any rights in connection with such efforts. 

(b) To the extent that the consents referred to in Section 2.4(a) are not 
obtained by Sellers, except as otherwise provided in the Ancillary Documents to which 
one or more Sellers is a party, Sellers’ sole responsibility with respect to such 
Non-Assignable Assets shall be to use reasonable best efforts, at no cost to Sellers, to (i) 
provide to Purchaser the benefits of any Non-Assignable Assets; (ii) cooperate in any 
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reasonable and lawful arrangement designed to provide the benefits of any 
Non-Assignable Assets to Purchaser without incurring any financial obligation to 
Purchaser; and (iii) enforce for the account of Purchaser and at the cost of Purchaser any 
rights of Sellers arising from any Non-Assignable Asset against such party or parties 
thereto; provided, however, that any such efforts described in clauses (i) through (iii) 
above shall be made only with the consent, and at the direction, of Purchaser.  Without 
limiting the generality of the foregoing, with respect to any Non-Assignable Asset that is 
a Contract of Leased Real Property for which a consent is not obtained on or prior to the 
Closing Date, Purchaser shall enter into a sublease containing the same terms and 
conditions as such lease (unless such lease by its terms prohibits such subleasing 
arrangement), and entry into and compliance with such sublease shall satisfy the 
obligations of the Parties under this Section 2.4(b) until such consent is obtained. 

(c) If Purchaser is provided the benefits of any Non-Assignable Asset 
pursuant to Section 2.4(b), Purchaser shall perform, on behalf of the applicable Seller, 
for the benefit of the issuer thereof or the other party or parties thereto, the obligations 
(including payment obligations) of the applicable Seller thereunder or in connection 
therewith arising from and after the Closing Date and if Purchaser fails to perform to the 
extent required herein, Sellers, without waiving any rights or remedies that they may 
have under this Agreement or applicable Laws, may (i) suspend their performance under 
Section 2.4(b) in respect of the Non-Assignable Asset that is the subject of such failure to 
perform unless and until such situation is remedied, or (ii) perform at Purchaser’s sole 
cost and expense, in which case, Purchaser shall reimburse Sellers’ costs and expenses of 
such performance immediately upon receipt of an invoice therefor.  To the extent that 
Purchaser is provided the benefits of any Non-Assignable Asset pursuant to Section 
2.4(b), Purchaser shall indemnify, defend and hold Sellers harmless from and against any 
and all Liabilities relating to such Non-Assignable Asset and arising from and after the 
Closing Date (other than such Damages that have resulted from the gross negligence or 
willful misconduct of Sellers). 

(d) For the avoidance of doubt, the inability of any Contract, Transferred 
Equity Interest (or any other interest therein), Permit or other asset, which by the terms of 
this Agreement is intended to be included in the Purchased Assets to be assigned or 
transferred to Purchaser at the Closing shall not (i) give rise to a basis for termination of 
this Agreement pursuant to ARTICLE VIII or (ii) give rise to any right to any 
adjustment to the Purchase Price. 

ARTICLE III 
CLOSING; PURCHASE PRICE 

Section 3.1 Closing.  The closing of the transactions contemplated by this 
Agreement (the “Closing”) shall occur on the date that falls at least three (3) Business Days 
following the satisfaction and/or waiver of all conditions to the Closing set forth in 
ARTICLE VII (other than any of such conditions that by its nature is to be satisfied at the 
Closing, but subject to the satisfaction or waiver of such conditions), or on such other date as the 
Parties mutually agree, at the offices of Jenner & Block LLP, 919 Third Avenue, New York City, 
New York 10022-3908, or at such other place or such other date as the Parties may agree in 
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writing.  The date on which the Closing actually occurs shall be referred to as the “Closing 
Date,” and except as otherwise expressly provided herein, the Closing shall for all purposes be 
deemed effective as of 9:00 a.m., New York City time, on the Closing Date. 

Section 3.2 Purchase Price.   

(a) The purchase price (the “Purchase Price”) shall be equal to the sum of: 

(i) a Bankruptcy Code Section 363(k) credit bid in an amount equal 
to:  (A) the amount of Indebtedness of Parent and its Subsidiaries as of the 
Closing pursuant to the UST Credit Facilities, and (B) the amount of Indebtedness 
of Parent and its Subsidiaries as of the Closing under the DIP Facility, less 
$8,022,488,605 of Indebtedness under the DIP Facility (such amount, the “UST 
Credit Bid Amount”); 

(ii) the UST Warrant (which the Parties agree has a value of no less 
than $1,000); 

(iii) the valid issuance by Purchaser to Parent of (A) 50,000,000 shares 
of Common Stock (collectively, the “Parent Shares”) and (B) the Parent Warrants; 
and 

(iv) the assumption by Purchaser or its designated Subsidiaries of the 
Assumed Liabilities. 

(b) On the terms and subject to the conditions set forth in this Agreement, at 
the Closing, Purchaser shall (i) offset, pursuant to Section 363(k) of the Bankruptcy 
Code, the UST Credit Bid Amount against Indebtedness of Parent and its Subsidiaries 
owed to Purchaser as of the Closing under the UST Credit Facilities and the DIP Facility; 
(ii) transfer to Parent, in accordance with the instructions provided by Parent to Purchaser 
prior to the Closing, the UST Warrant; and (iii) issue to Parent, in accordance with the 
instructions provided by Parent to Purchaser prior to the Closing, the Parent Shares and 
the Parent Warrants. 

(c)  

(i) Sellers may, at any time, seek an Order of the Bankruptcy Court 
(the “Claims Estimate Order”), which Order may be the Order confirming Sellers’ 
Chapter 11 plan, estimating the aggregate allowed general unsecured claims 
against Sellers’ estates.  If in the Claims Estimate Order, the Bankruptcy Court 
makes a finding that the estimated aggregate allowed general unsecured claims 
against Sellers’ estates exceed $35,000,000,000, then Purchaser will, within five 
(5) days of entry of the Claims Estimate Order, issue 10,000,000 additional shares 
of Common Stock (the “Adjustment Shares”) to Parent, as an adjustment to the 
Purchase Price.    

(ii) The number of Adjustment Shares shall be adjusted to take into 
account any stock dividend, stock split, combination of shares, recapitalization, 
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merger, consolidation, reorganization or similar transaction with respect to the 
Common Stock, effected from and after the Closing and before issuance of the 
Adjustment Shares. 

(iii) At the Closing, Purchaser shall have authorized and, thereafter, 
shall reserve for issuance the Adjustment Shares that may be issued hereunder. 

Section 3.3 Allocation.  Following the Closing, Purchaser shall prepare and 
deliver to Sellers an allocation of the aggregate consideration among Sellers and, for any 
transactions contemplated by this Agreement that do not constitute an Agreed G Transaction 
pursuant to Section 6.16, Purchaser shall also prepare and deliver to the applicable Seller a 
proposed allocation of the Purchase Price and other consideration paid in exchange for the 
Purchased Assets, prepared in accordance with Section 1060, and if applicable, Section 338, of 
the Tax Code (the “Allocation”).  The applicable Seller shall have thirty (30) days after the 
delivery of the Allocation to review and consent to the Allocation in writing, which consent shall 
not be unreasonably withheld, conditioned or delayed.  If the applicable Seller consents to the 
Allocation, such Seller and Purchaser shall use such Allocation to prepare and file in a timely 
manner all appropriate Tax filings, including the preparation and filing of all applicable forms in 
accordance with applicable Law, including Forms 8594 and 8023, if applicable, with their 
respective Tax Returns for the taxable year that includes the Closing Date and shall take no 
position in any Tax Return that is inconsistent with such Allocation; provided, however, that 
nothing contained herein shall prevent the applicable Seller and Purchaser from settling any 
proposed deficiency or adjustment by any Governmental Authority based upon or arising out of 
such Allocation, and neither the applicable Seller nor Purchaser shall be required to litigate 
before any court, any proposed deficiency or adjustment by any Taxing Authority challenging 
such Allocation.  If the applicable Seller does not consent to such Allocation, the applicable 
Seller shall notify Purchaser in writing of such disagreement within such thirty (30) day period, 
and thereafter, the applicable Seller shall attempt in good faith to promptly resolve any such 
disagreement.  If the Parties cannot resolve a disagreement under this Section 3.3, such 
disagreement shall be resolved by an independent accounting firm chosen by Purchaser and 
reasonably acceptable to the applicable Seller, and such resolution shall be final and binding on 
the Parties.  The fees and expenses of such accounting firm shall be borne equally by Purchaser, 
on the one hand, and the applicable Seller, on the other hand.  The applicable Seller shall provide 
Purchaser, and Purchaser shall provide the applicable Seller, with a copy of any information 
described above required to be furnished to any Taxing Authority in connection with the 
transactions contemplated herein. 

Section 3.4 Prorations.   

(a) The following prorations relating to the Purchased Assets shall be made: 

(i) Except as provided in Section 2.3(a)(v) and Section 2.3(a)(vi), in 
the case of Taxes with respect to a Straddle Period, for purposes of Retained 
Liabilities, the portion of any such Tax that is allocable to Sellers with respect to 
any Purchased Asset shall be: 
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(A) in the case of Taxes that are either (1) based upon or related 
to income or receipts, or (2) imposed in connection with any sale or other 
transfer or assignment of property (real or personal, tangible or 
intangible), other than Transfer Taxes, equal to the amount that would be 
payable if the taxable period ended on the Closing Date; and 

(B) in the case of Taxes imposed on a periodic basis, or 
otherwise measured by the level of any item, deemed to be the amount of 
such Taxes for the entire Straddle Period (after giving effect to amounts 
which may be deducted from or offset against such Taxes) (or, in the case 
of such Taxes determined on an arrears basis, the amount of such Taxes 
for the immediately preceding period), multiplied by a fraction, the 
numerator of which is the number of days in the period ending on the 
Closing Date and the denominator of which is the number of days in the 
entire Straddle Period. 

In the case of any Tax based upon or measured by capital (including net worth or 
long-term debt) or intangibles, any amount thereof required to be allocated under 
this clause (i) shall be computed by reference to the level of such items on the 
Closing Date. All determinations necessary to effect the foregoing allocations 
shall be made in a manner consistent with prior practice of the applicable Seller, 
Seller Group member, or Seller Subsidiary. 

(ii) All charges for water, wastewater treatment, sewers, electricity, 
fuel, gas, telephone, garbage and other utilities relating to the Transferred Real 
Property shall be prorated as of the Closing Date, with Sellers being liable to the 
extent such items relate to the Pre-Closing Tax Period, and Purchaser being liable 
to the extent such items relate to the Post-Closing Tax Period. 

(b) If any of the foregoing proration amounts cannot be determined as of the 
Closing Date due to final invoices not being issued as of the Closing Date, Purchasers 
and Sellers shall prorate such items as and when the actual invoices are issued to the 
appropriate Party.  The Party owing amounts to the other by means of such prorations 
shall pay the same within thirty (30) days after delivery of a written request by the paying 
Party. 

Section 3.5 Post-Closing True-up of Certain Accounts.   

(a) Sellers shall promptly reimburse Purchaser in U.S. Dollars for the 
aggregate amount of all checks, drafts and similar instruments of disbursement, including 
wire and similar transfers of funds, written or initiated by Sellers prior to the Closing in 
respect of any obligations that would have constituted Retained Liabilities at the Closing, 
and that clear or settle in accounts maintained by Purchaser (or its Affiliates) at or 
following the Closing. 

(b) Purchaser shall promptly reimburse Sellers in U.S. Dollars for the 
aggregate amount of all checks, drafts and similar instruments of disbursement, including 
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wire and similar transfers of funds, written or initiated by Sellers following the Closing in 
respect of any obligations that would have constituted Assumed Liabilities at the Closing, 
and that clear or settle in accounts maintained by Sellers (or their Affiliates) at or 
following the Closing. 

ARTICLE IV 
REPRESENTATIONS AND WARRANTIES OF SELLERS 

Except as disclosed in the Parent SEC Documents or in the Sellers’ Disclosure Schedule, 
each Seller represents and warrants severally, and not jointly, to Purchaser as follows: 

Section 4.1 Organization and Good Standing.  Each Seller and each Purchased 
Subsidiary is duly organized and validly existing under the Laws of its jurisdiction of 
organization.  Subject to the limitations imposed on Sellers as a result of having filed the 
Bankruptcy Cases, each Seller and each Purchased Subsidiary has all requisite corporate, limited 
liability company, partnership or similar power, as the case may be, and authority to own, lease 
and operate its properties and assets and to carry on its business as now being conducted.  Each 
Seller and each Purchased Subsidiary is duly qualified or licensed or admitted to do business, 
and is in good standing in (where such concept is recognized under applicable Law), the 
jurisdictions in which the ownership of its property or the conduct of its business requires such 
qualification or license, in each case, except where the failure to be so qualified, licensed or in 
good standing would not reasonably be expected to have a Material Adverse Effect.  Sellers have 
made available to Purchaser prior to the execution of this Agreement true and complete copies of 
Sellers’ Organizational Documents, in each case, as in effect on the date of this Agreement. 

Section 4.2 Authorization; Enforceability.  Subject to the entry and 
effectiveness of the Sale Approval Order, each Seller has the requisite corporate or limited 
liability company power and authority, as the case may be, to (a) execute and deliver this 
Agreement and the Ancillary Agreements to which such Seller is a party; (b) perform its 
obligations hereunder and thereunder; and (c) consummate the transactions contemplated by this 
Agreement and the Ancillary Agreements to which such Seller is a party.  Subject to the entry 
and effectiveness of the Sale Approval Order, this Agreement constitutes, and each Ancillary 
Agreement, when duly executed and delivered by each Seller that is a party thereto, shall 
constitute, a valid and legally binding obligation of such Seller (assuming that this Agreement 
and such Ancillary Agreements constitute valid and legally binding obligations of Purchaser), 
enforceable against such Seller in accordance with its respective terms and conditions, except as 
enforceability may be limited by applicable bankruptcy, reorganization, insolvency, moratorium, 
fraudulent transfer and other similar Laws relating to or affecting the enforcement of creditors’ 
rights generally from time to time in effect and by general equitable principles relating to 
enforceability, including principles of commercial reasonableness, good faith and fair dealing. 

Section 4.3 Noncontravention; Consents.   

(a) Subject, in the case of clauses (i), (iii) and (iv), to the entry and 
effectiveness of the Sale Approval Order, the execution, delivery and performance by 
each Seller of this Agreement and the Ancillary Agreements to which it is a party, and 
(subject to the entry of the Sale Approval Order) the consummation by such Seller of the 
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transactions contemplated hereby and thereby, do not (i) violate any Law to which the 
Purchased Assets are subject; (ii) conflict with or result in a breach of any provision of 
the Organizational Documents of such Seller; (iii) result in a material breach or constitute 
a material default under, or create in any Person the right to terminate, cancel or 
accelerate any material obligation of such Seller pursuant to any material Purchased 
Contract (including any material License); or (iv) result in the creation or imposition of 
any Encumbrance, other than a Permitted Encumbrance, upon the Purchased Assets, 
except for any of the foregoing in the case of clauses (i), (iii) and (iv), that would not 
reasonably be expected to have a Material Adverse Effect. 

(b) Subject to the entry and effectiveness of the Sale Approval Order, no 
consent, waiver, approval, Order, Permit, qualification or authorization of, or declaration 
or filing with, or notification to, any Person or Governmental Authority (other than the 
Bankruptcy Court) is required by any Seller for the consummation by each Seller of the 
transactions contemplated by this Agreement or by the Ancillary Agreements to which 
such Seller is a party or the compliance by such Seller with any of the provisions hereof 
or thereof, except for (i) compliance with the applicable requirements of any Antitrust 
Laws and (ii) such consent, waiver, approval, Order, Permit, qualification or 
authorization of, or declaration or filing with, or notification to, any Person or 
Governmental Authority, the failure of which to be received or made would not 
reasonably be expected to have a Material Adverse Effect. 

Section 4.4 Subsidiaries.  Section 4.4 of the Sellers’ Disclosure Schedule 
identifies each Purchased Subsidiary and the jurisdiction of organization thereof.  There are no 
Equity Interests in any Purchased Subsidiary issued, reserved for issuance or outstanding.  All of 
the outstanding shares of capital stock, if applicable, of each Purchased Subsidiary have been 
duly authorized, validly issued, are fully paid and nonassessable and are owned, directly or 
indirectly, by Sellers, free and clear of all Encumbrances other than Permitted Encumbrances.  
Sellers, directly or indirectly, have good and valid title to the outstanding Equity Interests of the 
Purchased Subsidiaries and, upon delivery by Sellers to Purchaser of the outstanding Equity 
Interests of the Purchased Subsidiaries (either directly or indirectly) at the Closing, good and 
valid title to the outstanding Equity Interests of the Purchased Subsidiaries will pass to Purchaser 
(or, with respect to any Purchased Subsidiary that is not a direct Subsidiary of a Seller, the 
Purchased Subsidiary with regard to which it is a Subsidiary will continue to have good and valid 
title to such outstanding Equity Interests).  None of the outstanding Equity Interests in the 
Purchased Subsidiaries has been conveyed in violation of, and none of the outstanding Equity 
Interests in the Purchased Subsidiaries has been issued in violation of (a) any preemptive or 
subscription rights, rights of first offer or first refusal or similar rights or (b) any voting trust, 
proxy or other Contract (including options or rights of first offer or first refusal) with respect to 
the voting, purchase, sale or other disposition thereof. 

Section 4.5 Reports and Financial Statements; Internal Controls.   

(a) (i) Parent has filed or furnished, or will file or furnish, as applicable, all 
forms, documents, schedules and reports, together with any amendments required to be 
made with respect thereto, required to be filed or furnished with the SEC from April 1, 
2007 until the Closing (the “Parent SEC Documents”), and (ii) as of their respective 
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filing dates, or, if amended, as of the date of the last such amendment, the Parent SEC 
Documents complied or will comply in all material respects with the requirements of the 
Securities Act and the Exchange Act, as applicable, and none of the Parent SEC 
Documents contained or will contain any untrue statement of a material fact or omitted or 
will omit to state any material fact required to be stated therein or necessary to make the 
statements therein, in light of the circumstances under which they were made, not 
misleading, subject, in the case of Parent SEC Documents filed or furnished during the 
period beginning on the date of the Original Agreement and ending on the Closing Date, 
to any modification by Parent of its reporting obligations under Section 12 or Section 
15(d) of the Exchange Act as a result of the filing of the Bankruptcy Cases. 

(b) (i) The consolidated financial statements of Parent included in the Parent 
SEC Documents (including all related notes and schedules, where applicable) fairly 
present or will fairly present in all material respects the consolidated financial position of 
Parent and its consolidated Subsidiaries, as at the respective dates thereof, and (ii) the 
consolidated results of their operations and their consolidated cash flows for the 
respective periods then ended (subject, in the case of the unaudited statements, to normal 
year-end audit adjustments and to any other adjustments described therein, including the 
notes thereto) in conformity with GAAP (except, in the case of the unaudited statements, 
as permitted by the SEC) applied on a consistent basis during the periods involved 
(except as may be indicated therein or in the notes thereto), subject, in the case of Parent 
SEC Documents filed or furnished during the period beginning on the date of the Original 
Agreement and ending on the Closing Date, to any modification by Parent of its reporting 
obligations under Section 12 or Section 15(d) of the Exchange Act as a result of the filing 
of the Bankruptcy Cases. 

(c) Parent maintains a system of internal control over financial reporting 
designed to provide reasonable assurance regarding the reliability of financial reporting 
and the preparation of financial statements for inclusion in the Parent SEC Documents in 
accordance with GAAP and maintains records that (i) in reasonable detail accurately and 
fairly reflect the transactions and dispositions of the assets of Parent and its consolidated 
Subsidiaries, (ii) provide reasonable assurance that transactions are recorded as necessary 
to permit preparation of financial statements in accordance with GAAP, and that receipts 
and expenditures are made only in accordance with appropriate authorizations and (iii) 
provide reasonable assurance regarding prevention or timely detection of unauthorized 
acquisition, use or disposition of assets.  There are no (A) material weaknesses in the 
design or operation of the internal controls of Parent or (B) to the Knowledge of Sellers, 
any fraud, whether or not material, that involves management or other employees of 
Parent or any Purchased Subsidiary who have a significant role in internal control. 

Section 4.6 Absence of Certain Changes and Events.  From January 1, 2009 
through the date hereof, except as otherwise contemplated, required or permitted by this 
Agreement, there has not been: 

(a) (i) any declaration, setting aside or payment of any dividend or other 
distribution (whether in cash, securities or other property or by allocation of additional 
Indebtedness to any Seller or any Key Subsidiary without receipt of fair value) with 
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respect to any Equity Interests in any Seller or any Key Subsidiary or any repurchase for 
value of any Equity Interests or rights of any Seller or any Key Subsidiary (except for 
dividends and distributions among its Subsidiaries) or (ii) any split, combination or 
reclassification of any Equity Interests in Sellers or any issuance or the authorization of 
any issuance of any other Equity Interests in respect of, in lieu of or in substitution for 
Equity Interests of Sellers; 

(b) other than as is required by the terms of the Parent Employee Benefit 
Plans and Policies, the Settlement Agreement, the UAW Collective Bargaining 
Agreement or consistent with the expiration of a Collective Bargaining Agreement or as 
may be required by applicable Law, in each case, as may be permitted by TARP or under 
any enhanced restrictions on executive compensation agreed to by Parent and Sponsor, 
any (i) grant to any Seller Key Personnel of any increase in compensation, except 
increases required under employment Contracts in effect as of January 1, 2009, or as a 
result of a promotion to a position of additional responsibility, (ii) grant to any Seller Key 
Personnel of any increase in retention, change in control, severance or termination 
compensation or benefits, except as required under any employment Contracts in effect 
as of January 1, 2009, (iii) other than in the Ordinary Course of Business, adoption, 
termination of, entry into or amendment or modification of, in a material manner, any 
Benefit Plan, (iv) adoption, termination of, entry into or amendment or modification of, 
in a material manner, any employment, retention, change in control, severance or 
termination Contract with any Seller Key Personnel or (v) entry into or amendment, 
modification or termination of any Collective Bargaining Agreement or other Contract 
with any Union of any Seller or Purchased Subsidiary; 

(c) any material change in accounting methods, principles or practices by any 
Seller, Purchased Subsidiary or Seller Group member or any material joint venture to 
which any Seller or Purchased Subsidiary is a party, in each case, materially affecting the 
consolidated assets or Liabilities of Parent, except to the extent required by a change in 
GAAP or applicable Law, including Tax Laws; 

(d) any sale, transfer, pledge or other disposition by any Seller or any 
Purchased Subsidiary of any portion of its assets or properties not in the Ordinary Course 
of Business and with a sale price or fair value in excess of $100,000,000; 

(e) aggregate capital expenditures by any Seller or any Purchased Subsidiary 
in excess of $100,000,000 in a single project or group of related projects or capital 
expenditures in excess of $100,000,000 in the aggregate; 

(f) any acquisition by any Seller or any Purchased Subsidiary (including by 
merger, consolidation, combination or acquisition of any Equity Interests or assets) of 
any Person or business or division thereof (other than acquisitions of portfolio assets and 
acquisitions in the Ordinary Course of Business) in a transaction (or series of related 
transactions) where the aggregate consideration paid or received (including non-cash 
equity consideration) exceeded $100,000,000; 
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(g) any discharge or satisfaction of any Indebtedness by any Seller or any 
Purchased Subsidiary in excess of $100,000,000, other than the discharge or satisfaction 
of any Indebtedness when due in accordance with its terms; 

(h) any alteration, whether through a complete or partial liquidation, 
dissolution, merger, consolidation, restructuring, reorganization or in any other manner, 
the legal structure or ownership of any Seller or any Key Subsidiary or any material joint 
venture to which any Seller or any Key Subsidiary is a party, or the adoption or alteration 
of a plan with respect to any of the foregoing; 

(i) any amendment or modification to the material adverse detriment of any 
Key Subsidiary of any material Affiliate Contract or Seller Material Contract, or 
termination of any material Affiliate Contract or Seller Material Contract to the material 
adverse detriment of any Seller or any Key Subsidiary, in each case, other than in the 
Ordinary Course of Business; 

(j) any event, development or circumstance involving, or any change in the 
financial condition, properties, assets, liabilities, business, or results of operations of 
Sellers or any circumstance, occurrence or development (including any adverse change 
with respect to any circumstance, occurrence or development existing on or prior to the 
end of the most recent fiscal year end) of Sellers that has had or would reasonably be 
expected to have a Material Adverse Effect; or 

(k) any commitment by any Seller, any Key Subsidiary (in the case of clauses 
(a), (g) and (h) above) or any Purchased Subsidiary (in the case of clauses (b) through (f) 
and clauses (h) and (j) above) to do any of the foregoing. 

Section 4.7 Title to and Sufficiency of Assets.   

(a) Subject to the entry and effectiveness of the Sale Approval Order, at the 
Closing, Sellers will obtain good and marketable title to, or a valid and enforceable right 
by Contract to use, the Purchased Assets, which shall be transferred to Purchaser, free 
and clear of all Encumbrances other than Permitted Encumbrances. 

(b) The tangible Purchased Assets of each Seller are in normal operating 
condition and repair, subject to ordinary wear and tear, and sufficient for the operation of 
such Seller’s business as currently conducted, except where such instances of 
noncompliance with the foregoing would not reasonably be expected to have a Material 
Adverse Effect. 

Section 4.8 Compliance with Laws; Permits.   

(a) Each Seller and each Purchased Subsidiary is in compliance with and is 
not in default under or in violation of any applicable Law, except where such 
non-compliance, default or violation would not reasonably be expected to have a Material 
Adverse Effect.  Notwithstanding anything contained in this Section 4.8(a), no 
representation or warranty shall be deemed to be made in this Section 4.8(a) in respect of 
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the matters referenced in Section 4.5, Section 4.9, Section 4.10, Section 4.11 or Section 
4.13, each of which matters is addressed by such other Sections of this Agreement. 

(b) (i) Each Seller has all Permits necessary for such Seller to own, lease and 
operate the Purchased Assets and (ii) each Purchased Subsidiary has all Permits 
necessary for such entity to own, lease and operate its properties and assets, except in 
each case, where the failure to possess such Permits would not reasonably be expected to 
have a Material Adverse Effect.  All such Permits are in full force and effect, except 
where the failure to be in full force and effect would not reasonably be expected to have a 
Material Adverse Effect. 

Section 4.9 Environmental Laws.  Except as would not reasonably be expected 
to have a Material Adverse Effect, to the Knowledge of Sellers, (a) each Seller and each 
Purchased Subsidiary has conducted its business on the Transferred Real Property in compliance 
with all applicable Environmental Laws; (b) none of the Transferred Real Property currently 
contains any Hazardous Materials, which could reasonably be expected to give rise to an 
undisclosed Liability under applicable Environmental Laws; (c) as of the date of this Agreement, 
no Seller or Purchased Subsidiary has received any currently unresolved written notices, demand 
letters or written requests for information from any Governmental Authority indicating that such 
entity may be in violation of any Environmental Law in connection with the ownership or 
operation of the Transferred Real Property; and (d) since April 1, 2007, no Hazardous Materials 
have been transported in violation of any applicable Environmental Law, or in a manner 
reasonably foreseen to give rise to any Liability under any Environmental Law, from any 
Transferred Real Property as a result of any activity of any Seller or Purchased Subsidiary.  
Except as provided in Section 4.8(b) with respect to Permits under Environmental Laws, 
Purchaser agrees and understands that no representation or warranty is made in respect of 
environmental matters in any Section of this Agreement other than this Section 4.9. 

Section 4.10 Employee Benefit Plans.   

(a) Section 4.10 of the Sellers’ Disclosure Schedule sets forth all material 
Parent Employee Benefit Plans and Policies and Purchased Subsidiaries Employee 
Benefit Plans (collectively, the “Benefit Plans”).  Sellers have made available, upon 
reasonable request, to Purchaser true, complete and correct copies of (i) each material 
Benefit Plan, (ii) the three (3) most recent annual reports on Form 5500 (including all 
schedules, auditor’s reports and attachments thereto) filed with the IRS with respect to 
each such Benefit Plan (if any such report was required by applicable Law), (iii) the most 
recent actuarial or other financial report prepared with respect to such Benefit Plan, if 
any, (iv) each trust agreement and insurance or annuity Contract or other funding or 
financing arrangement relating to such Benefit Plan and (v) to the extent not subject to 
confidentiality restrictions, any material written communications received by Sellers or 
any Subsidiaries of Sellers from any Governmental Authority relating to a Benefit Plan, 
including any communication from the Pension Benefit Guaranty Corporation (the 
“PBGC”), in respect of any Benefit Plan, subject to Title IV of ERISA. 

(b) Except as would not reasonably be expected to have a Material Adverse 
Effect, (i) each Benefit Plan has been administered in accordance with its terms, (ii) each 
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of Sellers, any of their Subsidiaries and each Benefit Plan is in compliance with the 
applicable provisions of ERISA, the Tax Code, all other applicable Laws (including 
Section 409A of the Tax Code, TARP or under any enhanced restrictions on executive 
compensation agreed to by Sellers with Sponsor) and the terms of all applicable 
Collective Bargaining Agreements, (iii) there are no (A) investigations by any 
Governmental Authority, (B) termination proceedings or other Claims (except routine 
Claims for benefits payable under any Benefit Plans) or (C) Claims, in each case, against 
or involving any Benefit Plan or asserting any rights to or Claims for benefits under any 
Benefit Plan that could give rise to any Liability, and there are not any facts or 
circumstances that could give rise to any Liability in the event of any such Claim and (iv) 
each Benefit Plan that is intended to be a Tax-qualified plan under Section 401(a) of the 
Tax Code (or similar provisions for Tax-registered or Tax-favored plans of non-United 
States jurisdictions) is qualified and any trust established in connection with any Benefit 
Plan that is intended to be exempt from taxation under Section 501(a) of the Tax Code (or 
similar provisions for Tax-registered or Tax-favored plans of non-United States 
jurisdictions) is exempt from United States federal income Taxes under Section 501(a) of 
the Tax Code (or similar provisions under non-United States law).  To the Knowledge of 
Sellers, no circumstance and no fact or event exists that would be reasonably expected to 
adversely affect the qualified status of any Benefit Plan. 

(c) None of the Parent Employee Benefit Plans and Policies or any material 
Purchased Subsidiaries Employee Benefit Plans that is an “employee pension benefit 
plan” (as defined in Section 3(2) of ERISA) has failed to satisfy, as applicable, the 
minimum funding standards (as described in Section 302 of ERISA or Section 412 of the 
Tax Code), whether or not waived, nor has any waiver of the minimum funding standards 
of Section 302 of ERISA or Section 412 of the Tax Code been requested. 

(d) No Seller or any ERISA Affiliate of any Seller (including any Purchased 
Subsidiary) (i) has any actual or contingent Liability (A) under any employee benefit plan 
subject to Title IV of ERISA other than the Benefit Plans (except for contributions not 
yet due), (B) to the PBGC (except for the payment of premiums not yet due), which 
Liability, in each case, has not been fully paid as of the date hereof, or, if applicable, 
which has not been accrued in accordance with GAAP or (C) under any “multiemployer 
plan” (as defined in Section 3(37) of ERISA), or (ii) will incur withdrawal Liability under 
Title IV of ERISA as a result of the consummation of the transactions contemplated 
hereby, except for Liabilities with respect to any of the foregoing that would not 
reasonably be expected to have a Material Adverse Effect.   

(e) Neither the execution of this Agreement or any Ancillary Agreement nor 
the consummation of the transactions contemplated hereby (alone or in conjunction with 
any other event, including termination of employment) will entitle any member of the 
board of directors of Parent or any Applicable Employee who is an officer or member of 
senior management of Parent to any increase in compensation or benefits, any grant of 
severance, retention, change in control or other similar compensation or benefits, any 
acceleration of the time of payment or vesting of any compensation or benefits (but not 
including, for this purpose, any retention, stay bonus or other incentive plan, program, 
arrangement that is a Retained Plan) or will require the securing or funding of any 
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compensation or benefits or limit the right of Sellers, any Subsidiary of Sellers or 
Purchaser or any Affiliates of Purchaser to amend, modify or terminate any Benefit Plan.  
Any new grant of severance, retention, change in control or other similar compensation 
or benefits to any Applicable Employee, and any payout to any Transferred Employee 
under any such existing arrangements, that would otherwise occur as a result of the 
execution of this Agreement or any Ancillary Agreement (alone or in conjunction with 
any other event, including termination of employment), has been waived by such 
Applicable Employee or otherwise cancelled. 

(f) No amount or other entitlement currently in effect that could be received 
(whether in cash or property or the vesting of property) as a result of the actions 
contemplated by this Agreement and the Ancillary Agreements (alone or in combination 
with any other event) by any Person who is a “disqualified individual” (as defined in 
Treasury Regulation Section 1.280G-1) (each, a “Disqualified Individual”) with respect 
to Sellers would be an “excess parachute payment” (as defined in Section 280G(b)(1) of 
the Tax Code).  No Disqualified Individual or Applicable Employee is entitled to receive 
any additional payment (e.g., any Tax gross-up or any other payment) from Sellers or any 
Subsidiaries of Sellers in the event that the additional or excise Tax required by Section 
409A or 4999 of the Tax Code, respectively is imposed on such individual.   

(g) All individuals covered by the UAW Collective Bargaining Agreement are 
either Applicable Employees or employed by a Purchased Subsidiary. 

(h) Section 4.10(h) of the Sellers’ Disclosure Schedule lists all non-standard 
individual agreements currently in effect providing for compensation, benefits and 
perquisites for any current and former officer, director or top twenty-five (25) most 
highly paid employee of Parent and any other such material non-standard individual 
agreements with non-top twenty-five (25) employees. 

Section 4.11 Labor Matters.  There is not any labor strike, work stoppage or 
lockout pending, or, to the Knowledge of Sellers, threatened in writing against or affecting any 
Seller or any Purchased Subsidiary.  Except as would not reasonably be expected to have a 
Material Adverse Effect: (a) none of Sellers or any Purchased Subsidiary is engaged in any 
material unfair labor practice; (b) there are not any unfair labor practice charges or complaints 
against Sellers or any Purchased Subsidiary pending, or, to the Knowledge of Sellers, threatened, 
before the National Labor Relations Board; (c) there are not any pending or, to the Knowledge of 
Sellers, threatened in writing, union grievances against Sellers or any Purchased Subsidiary as to 
which there is a reasonable possibility of adverse determination; (d) there are not any pending, 
or, to the Knowledge of Sellers, threatened in writing, charges against Sellers or any Purchased 
Subsidiary or any of their current or former employees before the Equal Employment 
Opportunity Commission or any state or local agency responsible for the prevention of unlawful 
employment practices; (e) no union organizational campaign is in progress with respect to the 
employees of any Seller or any Purchased Subsidiary and no question concerning representation 
of such employees exists; and (f) no Seller nor any Purchased Subsidiary has received written 
communication during the past five (5) years of the intent of any Governmental Authority 
responsible for the enforcement of labor or employment Laws to conduct an investigation of or 
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affecting Sellers or any Subsidiary of Sellers and, to the Knowledge of Sellers, no such 
investigation is in progress. 

Section 4.12 Investigations; Litigation.  (a) To the Knowledge of Sellers, there 
is no investigation or review pending by any Governmental Authority with respect to any Seller 
that would reasonably be expected to have a Material Adverse Effect, and (b) there are no 
actions, suits, inquiries or proceedings, or to the Knowledge of Sellers, investigations, pending 
against any Seller, or relating to any of the Transferred Real Property, at law or in equity before, 
and there are no Orders of or before, any Governmental Authority, in each case that would 
reasonably be expected to have a Material Adverse Effect.   

Section 4.13 Tax Matters.  Except as would not reasonably be expected to have 
a Material Adverse Effect, (a) all Tax Returns required to have been filed by, with respect to or 
on behalf of any Seller, Seller Group member or Purchased Subsidiary have been timely filed 
(taking into account any extension of time to file granted or obtained) and are correct and 
complete in all respects, (b) all amounts of Tax required to be paid with respect to any Seller, 
Seller Group member or Purchased Subsidiary (whether or not shown on any Tax Return) have 
been timely paid or are being contested in good faith by appropriate proceedings and have been 
reserved for in accordance with GAAP in Parent’s consolidated audited financial statements, (c) 
no deficiency for any amount of Tax has been asserted or assessed by a Taxing Authority in 
writing relating to any Seller, Seller Group member or Purchased Subsidiary that has not been 
satisfied by payment, settled or withdrawn, (d) there are no audits, Claims or controversies 
currently asserted or threatened in writing with respect to any Seller, Seller Group member or 
Purchased Subsidiary in respect of any amount of Tax or failure to file any Tax Return, (e) no 
Seller, Seller Group member or Purchased Subsidiary has agreed to any extension or waiver of 
the statute of limitations applicable to any Tax Return, or agreed to any extension of time with 
respect to a Tax assessment or deficiency, which period (after giving effect to such extension or 
waiver) has not yet expired, (f) no Seller, Seller Group member or Purchased Subsidiary is a 
party to or the subject of any ruling requests, private letter rulings, closing agreements, 
settlement agreements or similar agreements with any Taxing Authority for any periods for 
which the statute of limitations has not yet run, (g) no Seller, Seller Group member or Purchased 
Subsidiary (A) has any Liability for Taxes of any Person (other than any Purchased Subsidiary), 
including as a transferee or successor, or pursuant to any contractual obligation (other than 
pursuant to any commercial Contract not primarily related to Tax), or (B) is a party to or bound 
by any Tax sharing agreement, Tax allocation agreement or Tax indemnity agreement (in every 
case, other than this Agreement and those Tax sharing, Tax allocation or Tax indemnity 
agreements that will be terminated prior to Closing and with respect to which no post-Closing 
Liabilities will exist), (h) each of the Purchased Subsidiaries and each Seller and Seller Group 
member has withheld or collected all Taxes required to have been withheld or collected and, to 
the extent required, has paid such Taxes to the proper Taxing Authority, (i) no Seller, Seller 
Group member or Purchased Subsidiary will be required to make any adjustments in taxable 
income for any Tax period (or portion thereof) ending after the Closing Date, including pursuant 
to Section 481(a) or 263A of the Tax Code or any similar provision of foreign, provincial, state, 
local or other Law as a result of transactions or events occurring, or accounting methods 
employed, prior to the Closing, nor is any application pending with any Taxing Authority 
requesting permission for any changes in accounting methods that relate to any Seller, Seller 
Group member or Purchased Subsidiary, (j) the Assumed Liabilities were incurred through the 
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Ordinary Course of Business, (k) there are no Tax Encumbrances on any of the Purchased Assets 
or the assets of any Purchased Subsidiary (other than Permitted Encumbrances for which 
appropriate reserves have been established (and to the extent that such liens relate to a period 
ending on or before December 31, 2008, the amount of any such Liability is accrued or reserved 
for as a Liability in accordance with GAAP in the audited consolidated balance sheet of Sellers 
at December 31, 2008)), (l) none of the Purchased Subsidiaries or Sellers has been a “distributing 
corporation” or a “controlled corporation” in a distribution intended to qualify under Section 
355(a) of the Tax Code, (m) none of the Purchased Subsidiaries, Sellers or Seller Group 
members has participated in any “listed transactions” or “reportable transactions” within the 
meaning of Treasury Regulations Section 1.6011-4, (n) there are no unpaid Taxes with respect to 
any Seller, Seller Group member or Purchased Asset for which Purchaser will have liability as a 
transferee or successor and (o) the most recent financial statements contained in the Parent SEC 
Documents reflect an adequate reserve for all Taxes payable by Sellers, the Purchased 
Subsidiaries and the members of all Seller Groups for all taxable periods and portions thereof 
through the date of such financial statements. 

Section 4.14 Intellectual Property and IT Systems.   

(a) Except as would not reasonably be expected to have a Material Adverse 
Effect: (i) each Seller and each Purchased Subsidiary owns, controls, or otherwise 
possesses sufficient rights to use, free and clear of all Encumbrances (other than 
Permitted Encumbrances) all Intellectual Property necessary for the conduct of its 
business in substantially the same manner as conducted as of the date hereof; and (ii) all 
Intellectual Property owned by Sellers that is necessary for the conduct of the business of 
Sellers and each Purchased Subsidiary as conducted as of the date hereof is subsisting 
and in full force and effect, has not been adjudged invalid or unenforceable, has not been 
abandoned or allowed to lapse, in whole or in part, and to the Knowledge of Sellers, is 
valid and enforceable. 

(b) Except as would not reasonably be expected to have a Material Adverse 
Effect, all necessary registration, maintenance and renewal fees in connection with the 
Intellectual Property owned by Sellers have been paid and all necessary documents and 
certificates in connection with such Intellectual Property have been filed with the relevant 
patent, copyright, trademark or other authorities in the United States or applicable foreign 
jurisdictions, as the case may be, for the purposes of prosecuting, maintaining or 
renewing such Intellectual Property. 

(c) Except as would not reasonably be expected to have a Material Adverse 
Effect, no Intellectual Property owned by Sellers is the subject of any licensing or 
franchising Contract that prohibits or materially restricts the conduct of business as 
presently conducted by any Seller or Purchased Subsidiary or the transfer of such 
Intellectual Property.  

(d) Except as would not reasonably be expected to have a Material Adverse 
Effect: (i) the Intellectual Property or the conduct of Sellers’ and the Purchased 
Subsidiaries’ businesses does not infringe, misappropriate, dilute, or otherwise violate or 
conflict with the trademarks, patents, copyrights, inventions, trade secrets, proprietary 
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information and technology, know-how, formulae, rights of publicity or any other 
intellectual property rights of any Person; (ii) to the Knowledge of Sellers, no other 
Person is now infringing or in conflict with any  Intellectual Property owned by Sellers or 
Sellers’ rights thereunder; and (iii) no Seller or any Purchased Subsidiary has received 
any written notice that it is violating or has violated the trademarks, patents, copyrights, 
inventions, trade secrets, proprietary information and technology, know-how, formulae, 
rights of publicity or any other intellectual property rights of any third party. 

(e) Except as would not reasonably be expected to have a Material Adverse 
Effect, no holding, decision or judgment has been rendered by any Governmental 
Authority against any Seller, which would limit, cancel or invalidate any Intellectual 
Property owned by Sellers. 

(f) No action or proceeding is pending, or to the Knowledge of Sellers, 
threatened, on the date hereof that (i) seeks to limit, cancel or invalidate any Intellectual 
Property owned by Sellers or such Sellers’ ownership interest therein; and (ii) if 
adversely determined, would reasonably be expected to have a Material Adverse Effect. 

(g) Except as would not reasonably be expected to have a Material Adverse 
Effect, Sellers and the Purchased Subsidiaries have taken reasonable actions to (i) 
maintain, enforce and police their Intellectual Property; and (ii) protect their material 
Software, websites and other systems (and the information therein) from unauthorized 
access or use. 

(h) Except as would not reasonably be expected to have a Material Adverse 
Effect: (i) each Seller and Purchased Subsidiary has taken reasonable steps to protect its 
rights in, and confidentiality of, all the Trade Secrets, and any other confidential 
information owned by such Seller or Purchased Subsidiary; and (ii) to the Knowledge of 
Sellers, such Trade Secrets have not been disclosed by Sellers to any Person except 
pursuant to a valid and appropriate non-disclosure, license or any other appropriate 
Contract that has not been breached. 

(i) Except as would not reasonably be expected to have a Material Adverse 
Effect, there has not been any malfunction with respect to any of the Software, electronic 
data processing, data communication lines, telecommunication lines, firmware, hardware, 
Internet websites or other information technology equipment of any Seller or Purchased 
Subsidiary since April 1, 2007, which has not been remedied or replaced in all respects. 

(j) Except as would not reasonably be expected to have a Material Adverse 
Effect: (i) the consummation of the transactions contemplated by this Agreement will not 
cause to be provided or licensed to any third Person, or give rise to any rights of any third 
Person with respect to, any source code that is part of the Software owned by Sellers; and 
(ii) Sellers have implemented reasonable disaster recovery and back-up plans with 
respect to the Software. 

Section 4.15 Real Property.  Each Seller owns and has valid title to the 
Transferred Real Property that is Owned Real Property owned by it and has valid leasehold or 
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subleasehold interests, as the case may be, in all of the Transferred Real Property that is Leased 
Real Property leased or subleased by it, in each case, free and clear of all Encumbrances, other 
than Permitted Encumbrances.  Each of Sellers and the Purchased Subsidiaries has complied 
with the terms of each lease, sublease, license or other Contract relating to the Transferred Real 
Property to which it is a party, except any failure to comply that would not reasonably be 
expected to have a Material Adverse Effect. 

Section 4.16 Material Contracts.   

(a) Except for this Agreement, the Parent Employee Benefit Plans and 
Policies, except as filed with, or disclosed or incorporated in, the Parent SEC Documents 
or except as set forth on Section 4.16 of the Sellers’ Disclosure Schedule, as of the date 
hereof, no Seller is a party to or bound by (i) any “material contract” (as such term is 
defined in Item 601(b)(10) of Regulation S-K of the SEC); (ii) any non-compete or 
exclusivity agreement that materially restricts the operation of Sellers’ core business; (iii) 
any asset purchase agreement, stock purchase agreement or other agreement entered into 
within the past six years governing a material joint venture or the acquisition or 
disposition of assets or other property where the consideration paid or received for such 
assets or other property exceeded $500,000,000 (whether in cash, stock or otherwise); 
(iv) any agreement or series of related agreements with any supplier of Sellers who 
directly support the production of vehicles, which provided collectively for payments 
by Sellers to such supplier in excess of $250,000,000 during the 12-month period ended 
December 31, 2008; (v) any agreement or series of related agreements with any supplier 
of Sellers who does not directly support the production of vehicles, which, provided 
collectively for payments by Sellers to such supplier in excess of $100,000,000 during 
the 12-month period ended April 30, 2009; (vi) any Contract relating to the lease or 
purchase of aircraft; (vii) any settlement agreement where a Seller has paid or may be 
required to pay an amount in excess of $100,000,000 to settle the Claims covered by such 
settlement agreement; (viii) any material Contract that will, following the Closing, as a 
result of transactions contemplated hereby, be between or among a Seller or any Retained 
Subsidiary, on the one hand, and Purchaser or any Purchased Subsidiary, on the other 
hand (other than the Ancillary Agreements); and (ix) agreements entered into in 
connection with a material joint venture (all Contracts of the type described in this 
Section 4.16(a) being referred to herein as “Seller Material Contracts”). 

(b) No Seller is in breach of or default under, or has received any written 
notice alleging any breach of or default under, the terms of any Seller Material Contract 
or material License, where such breach or default would reasonably be expected to have a 
Material Adverse Effect.  To the Knowledge of Sellers, no other party to any Seller 
Material Contract or material License is in breach of or default under the terms of any 
Seller Material Contract or material License, where such breach or default would 
reasonably be expected to have a Material Adverse Effect.  Except as would not 
reasonably be expected to have a Material Adverse Effect, each Seller Material Contract 
or material License is a valid, binding and enforceable obligation of such Seller that is 
party thereto and, to the Knowledge of Sellers, of each other party thereto, and is in full 
force and effect, except as enforceability may be limited by applicable bankruptcy, 
reorganization, insolvency, moratorium, fraudulent transfer and other similar Laws 
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relating to or affecting the enforcement of creditors’ rights generally from time to time in 
effect and by general equitable principles relating to enforceability, including principles 
of commercial reasonableness, good faith and fair dealing. 

Section 4.17 Dealer Sales and Service Agreements for Continuing Brands.  
Parent is not in breach of or default under the terms of any United States dealer sales and 
service Contract for Continuing Brands other than any Excluded Continuing Brand 
Dealer Agreement (each, a “Dealer Agreement”), where such breach or default would 
reasonably be expected to have a Material Adverse Effect.  To the Knowledge of Sellers, 
no other party to any Dealer Agreement is in breach of or default under the terms of such 
Dealer Agreement, where such breach or default would not reasonably be expected to 
have a Material Adverse Effect.  Except as would not reasonably be expected to have a 
Material Adverse Effect, each Dealer Agreement is a valid and binding obligation of 
Parent and, to the Knowledge of Sellers, of each other party thereto, and is in full force 
and effect, except as enforceability may be limited by applicable bankruptcy, 
reorganization, insolvency, moratorium, fraudulent transfer and other similar Laws 
relating to or affecting the enforcement of creditors’ rights generally from time to time in 
effect and by general equitable principles relating to enforceability, including principles 
of commercial reasonableness, good faith and fair dealing. 

Section 4.18 Sellers’ Products.   

(a) To the Knowledge of Sellers, since April 1, 2007, neither Sellers nor any 
Purchased Subsidiary has conducted or decided to conduct any material recall or other 
field action concerning any product developed, designed, manufactured, sold, provided or 
placed in the stream of commerce by or on behalf of any Seller or any Purchased 
Subsidiary. 

(b) As of the date hereof, there are no material pending actions for negligence, 
manufacturing negligence or improper workmanship, or material pending actions, in 
whole or in part, premised upon product liability, against or otherwise naming as a party 
any Seller, Purchased Subsidiary or any predecessor-in-interest of any of the foregoing 
Persons, or to the Knowledge of Sellers, threatened in writing or of which Seller has 
received written notice that involve a product liability Claim resulting from the 
ownership, possession or use of any product manufactured, sold or delivered by any 
Seller, any Purchased Subsidiary or any predecessor-in-interest of any of the foregoing 
Persons, which would reasonably be expected to have a Material Adverse Effect. 

(c) To the Knowledge of Sellers and except as would not reasonably be 
expected to have a Material Adverse Effect, no supplier to any Seller has threatened in 
writing to cease the supply of products or services that could impair future production at 
a major production facility of such Seller. 

Section 4.19 Certain Business Practices.  Each of Sellers and the Purchased 
Subsidiaries is in compliance with the legal requirements under the Foreign Corrupt Practices 
Act, as amended (the “FCPA”), except for such failures, whether individually or in the 
aggregate, to maintain books and records or internal controls as required thereunder that are not 
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material.  To the Knowledge of Sellers, since April 1, 2007, no Seller or Purchased Subsidiary, 
nor any director, officer, employee or agent thereof, acting on its, his or her own behalf or on 
behalf of any of the foregoing Persons, has offered, promised, authorized the payment of, or 
paid, any money, or the transfer of anything of value, directly or indirectly, to or for the benefit 
of: (a) any employee, official, agent or other representative of any foreign Governmental 
Authority, or of any public international organization; or (b) any foreign political party or official 
thereof or candidate for foreign political office for the purpose of influencing any act or decision 
of such recipient in the recipient’s official capacity, or inducing such recipient to use his, her or 
its influence to affect any act or decision of such foreign government or department, agency or 
instrumentality thereof or of such public international organization, or securing any improper 
advantage, in the case of both clause (a) and (b) above, in order to assist any Seller or any 
Purchased Subsidiary to obtain or retain business for, or to direct business to, any Seller or any 
Purchased Subsidiary and under circumstances that would subject any Seller or any Purchased 
Subsidiary to material Liability under any applicable Laws of the United States (including the 
FCPA) or of any foreign jurisdiction where any Seller or any Purchased Subsidiary does business 
relating to corruption, bribery, ethical business conduct, money laundering, political 
contributions, gifts and gratuities, or lawful expenses. 

Section 4.20 Brokers and Other Advisors.  No broker, investment banker, 
financial advisor, counsel (other than legal counsel) or other Person is entitled to any broker’s, 
finder’s or financial advisor’s fee or commission (collectively, “Advisory Fees”) in connection 
with the transactions contemplated by this Agreement based upon arrangements made by or on 
behalf of Sellers or any Affiliate of any Seller. 

Section 4.21 Investment Representations.   

(a) Each Seller is acquiring the Parent Shares for its own account solely for 
investment and not with a view to, or for sale in connection with, any distribution thereof 
in violation of the Securities Act or the applicable securities Laws of any jurisdiction.  
Each Seller agrees that it shall not transfer any of the Parent Shares, except in compliance 
with the Securities Act and with the applicable securities Laws of any other jurisdiction. 

(b) Each Seller is an “Accredited Investor” as defined in Rule 501(a) 
promulgated under the Securities Act. 

(c) Each Seller understands that the acquisition of the Parent Shares to be 
acquired by it pursuant to the terms of this Agreement involves substantial risk. Each 
Seller and its officers have experience as an investor in the Equity Interests of companies 
such as the ones being transferred pursuant to this Agreement and each Seller 
acknowledges that it can bear the economic risk of its investment and has such 
knowledge and experience in financial or business matters that it is capable of evaluating 
the merits and risks of its investment in the Parent Shares to be acquired by it pursuant to 
the transactions contemplated by this Agreement. 

(d) Each Seller further understands and acknowledges that the Parent Shares 
have not been registered under the Securities Act or under the applicable securities Laws 
of any jurisdiction and agrees that the Parent Shares may not be sold, transferred, offered 
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for sale, pledged, hypothecated or otherwise disposed of without registration under the 
Securities Act or under the applicable securities Laws of any jurisdiction, or, in each 
case, an applicable exemption therefrom. 

(e) Each Seller acknowledges that the offer and sale of the Parent Shares has 
not been accomplished by the publication of any advertisement. 

Section 4.22 No Other Representations or Warranties of Sellers.  EXCEPT 
FOR THE REPRESENTATIONS AND WARRANTIES CONTAINED IN THIS ARTICLE 
IV, NONE OF SELLERS AND ANY PERSON ACTING ON BEHALF OF A SELLER 
MAKES ANY OTHER EXPRESS OR IMPLIED REPRESENTATION OR WARRANTY 
WITH RESPECT TO SELLERS, ANY OF THEIR AFFILIATES, SELLERS’ BUSINESS, THE 
PURCHASED ASSETS, THE ASSUMED LIABILITIES OR WITH RESPECT TO ANY 
OTHER INFORMATION PROVIDED TO PURCHASER OR ANY OF ITS AFFILIATES OR 
REPRESENTATIVES IN CONNECTION WITH THE TRANSACTIONS CONTEMPLATED 
BY THIS AGREEMENT.  WITHOUT LIMITING THE FOREGOING, EXCEPT AS SET 
FORTH IN THE REPRESENTATIONS AND WARRANTIES OF SELLERS CONTAINED IN 
THIS ARTICLE IV, SELLERS MAKE NO REPRESENTATION OR WARRANTY, 
EXPRESS OR IMPLIED, AT LAW OR IN EQUITY, WITH RESPECT TO (A) 
MERCHANTABILITY, FITNESS FOR ANY PARTICULAR PURPOSE OR USE, TITLE OR 
NON-INFRINGEMENT OF THE PURCHASED ASSETS, (B) ANY INFORMATION, 
WRITTEN OR ORAL AND IN ANY FORM PROVIDED OR MADE AVAILABLE 
(WHETHER BEFORE OR, IN CONNECTION WITH ANY SUPPLEMENT, 
MODIFICATION OR UPDATE TO THE SELLERS’ DISCLOSURE SCHEDULE 
PURSUANT TO SECTION 6.5, SECTION 6.6 OR SECTION 6.26, AFTER THE DATE 
HEREOF) TO PURCHASER OR ANY OF ITS AFFILIATES OR REPRESENTATIVES, 
INCLUDING IN “DATA ROOMS” (INCLUDING ON-LINE DATA ROOMS), 
MANAGEMENT PRESENTATIONS, FUNCTIONAL “BREAK-OUT” DISCUSSIONS, 
RESPONSES TO QUESTIONS SUBMITTED ON BEHALF OF THEM OR OTHER 
COMMUNICATIONS BETWEEN THEM OR ANY OF THEIR REPRESENTATIVES, ON 
THE ONE HAND, AND SELLERS, THEIR AFFILIATES, OR ANY OF THEIR 
REPRESENTATIVES, ON THE OTHER HAND, OR ON THE ACCURACY OR 
COMPLETENESS OF ANY SUCH INFORMATION, OR ANY PROJECTIONS, 
ESTIMATES, BUSINESS PLANS OR BUDGETS DELIVERED TO OR MADE AVAILABLE 
TO PURCHASER OR ANY OF ITS AFFILIATES OR REPRESENTATIVES OR (C) 
FUTURE REVENUES, EXPENSES OR EXPENDITURES, FUTURE RESULTS OF 
OPERATIONS (OR ANY COMPONENT THEREOF), FUTURE CASH FLOWS OR FUTURE 
FINANCIAL CONDITION (OR ANY COMPONENT THEREOF) OF SELLERS’ BUSINESS 
OR THE PURCHASED ASSETS. 

ARTICLE V 
REPRESENTATIONS AND WARRANTIES OF PURCHASER 

Purchaser hereby represents and warrants to Sellers as follows: 

Section 5.1 Organization and Good Standing.  Purchaser is a legal entity duly 
organized, validly existing and in good standing under the Laws of its jurisdiction of 
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incorporation. Purchaser has the requisite corporate power and authority to own, lease and 
operate its assets and to carry on its business as now being conducted. 

Section 5.2 Authorization; Enforceability.   

(a) Purchaser has the requisite corporate power and authority to (i) execute 
and deliver this Agreement and the Ancillary Agreements to which it is a party; (ii) 
perform its obligations hereunder and thereunder; and (iii) consummate the transactions 
contemplated by this Agreement and the Ancillary Agreements to which it is a party. 

(b) This Agreement constitutes, and each of the Ancillary Agreements to 
which Purchaser is a party, when duly executed and delivered by Purchaser, shall 
constitute, a valid and legally binding obligation of Purchaser (assuming that this 
Agreement and such Ancillary Agreements constitute valid and legally binding 
obligations of each Seller that is a party thereto and the other applicable parties thereto), 
enforceable against Purchaser in accordance with its respective terms and conditions, 
except as may be limited by applicable bankruptcy, reorganization, insolvency, 
moratorium, fraudulent transfer and other similar Laws relating to or affecting the 
enforcement of creditors’ rights generally from time to time in effect and by general 
equitable principles relating to enforceability, including principles of commercial 
reasonableness, good faith and fair dealing. 

Section 5.3 Noncontravention; Consents.   

(a) The execution and delivery by Purchaser of this Agreement and the 
Ancillary Agreements to which it is a party, and (subject to the entry of the Sale 
Approval Order) the consummation by Purchaser of the transactions contemplated hereby 
and thereby, do not (i) violate any Law to which Purchaser or its assets is subject; (ii) 
conflict with or result in a breach of any provision of the Organizational Documents of 
Purchaser; or (iii) create a breach, default, termination, cancellation or acceleration of any 
obligation of Purchaser under any Contract to which Purchaser is a party or by which 
Purchaser or any of its assets or properties is bound or subject, except for any of the 
foregoing in the cases of clauses (i) and (iii), that would not reasonably be expected to 
have a material adverse effect on Purchaser’s ability to consummate the transactions 
contemplated hereby or thereby or to perform any of its obligations under this Agreement 
or any Ancillary Agreement to which it is a party (a “Purchaser Material Adverse 
Effect”). 

(b) No consent, waiver, approval, Order, Permit or authorization of, or 
declaration or filing with, or notification to, any Person or Governmental Authority is 
required by Purchaser for the consummation by Purchaser of the transactions 
contemplated by this Agreement or the Ancillary Agreements to which it is a party or the 
compliance by Purchaser with any of the provisions hereof or thereof, except for (i) 
compliance with the applicable requirements of any Antitrust Laws and (ii) such consent, 
waiver, approval, Order, Permit, qualification or authorization of, or declaration or filing 
with, or notification to, any Governmental Authority, the failure of which to be received 
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or made would not, individually or in the aggregate, reasonably be expected to have a 
Purchaser Material Adverse Effect. 

Section 5.4 Capitalization.   

(a) As of the date hereof, Sponsor holds beneficially and of record 1,000 
shares of common stock, par value $0.01 per share, of Purchaser, which constitutes all of 
the outstanding capital stock of Purchaser, and all such capital stock is validly issued, 
fully paid and nonassessable.       

(b) Immediately following the Closing, the authorized capital stock of 
Purchaser (or, if a Holding Company Reorganization has occurred prior to the Closing, 
Holding Company) will consist of 2,500,000,000 shares of common stock, par value 
$0.01 per share (“Common Stock”), and 1,000,000,000 shares of preferred stock, par 
value $0.01 per share (“Preferred Stock”), of which 360,000,000 shares of Preferred 
Stock are designated as Series A Fixed Rate Cumulative Perpetual Preferred Stock, par 
value $0.01 per share (the “Series A Preferred Stock”). 

(c) Immediately following the Closing, (i) Canada or one or more of its 
Affiliates will hold beneficially and of record 58,368,644 shares of Common Stock and 
16,101,695 shares of Series A Preferred Stock (collectively, the “Canada Shares”), (ii) 
Sponsor or one or more of its Affiliates collectively will hold beneficially and of record 
304,131,356 shares of Common Stock and 83,898,305 shares of Series A Preferred Stock 
(collectively, the “Sponsor Shares”) and (iii) the New VEBA will hold beneficially and of 
record 87,500,000 shares of Common Stock and 260,000,000 shares of Series A 
Preferred Stock (collectively, the “VEBA Shares”).  Immediately following the Closing, 
there will be no other holders of Common Stock or Preferred Stock. 

(d) Except as provided under the Parent Warrants, VEBA Warrants, Equity 
Incentive Plans or as disclosed on the Purchaser’s Disclosure Schedule, there are and, 
immediately following the Closing, there will be no outstanding options, warrants, 
subscriptions, calls, convertible securities, phantom equity, equity appreciation or similar 
rights, or other rights or Contracts (contingent or otherwise) (including any right of 
conversion or exchange under any outstanding security, instrument or other Contract or 
any preemptive right) obligating Purchaser to deliver or sell, or cause to be issued, 
delivered or sold, any shares of its capital stock or other equity securities, instruments or 
rights that are, directly or indirectly, convertible into or exercisable or exchangeable for 
any shares of its capital stock.  There are no outstanding contractual obligations of 
Purchaser to repurchase, redeem or otherwise acquire any shares of its capital stock or to 
provide funds to, or make any material investment (in the form of a loan, capital 
contribution or otherwise) in, any other Person.  There are no voting trusts, shareholder 
agreements, proxies or other Contracts or understandings in effect with respect to the 
voting or transfer of any of the shares of Common Stock to which Purchaser is a party or 
by which Purchaser is bound. Except as provided under the Equity Registration Rights 
Agreement or as disclosed in the Purchaser’s Disclosure Schedule, Purchaser has not 
granted or agreed to grant any holders of shares of Common Stock or securities 
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convertible into shares of Common Stock registration rights with respect to such shares 
under the Securities Act. 

(e) Immediately following the Closing, (i) all of the Canada Shares, the Parent 
Shares and the Sponsor Shares will be duly and validly authorized and issued, fully paid 
and nonassessable, and will be issued in accordance with the registration or qualification 
provisions of the Securities Act or pursuant to valid exemptions therefrom and (ii) none 
of the Canada Shares, the Parent Shares or the Sponsor Shares will be issued in violation 
of any preemptive rights. 

Section 5.5 Valid Issuance of Shares. The Parent Shares, Adjustment Shares 
and the Common Stock underlying the Parent Warrants, when issued, sold and delivered in 
accordance with the terms and for the consideration set forth in this Agreement and the related 
warrant agreement, as applicable, will be (a) validly issued, fully paid and nonassessable and (b) 
free of restrictions on transfer other than restrictions on transfer under applicable state and 
federal securities Laws and Encumbrances created by or imposed by Sellers.  Assuming the 
accuracy of the representations of Sellers in Section 4.21, the Parent Shares, Adjustment Shares 
and Parent Warrants will be issued in compliance with all applicable federal and state securities 
Laws. 

Section 5.6 Investment Representations. 

(a) Purchaser is acquiring the Transferred Equity Interests for its own account 
solely for investment and not with a view to, or for sale in connection with, any 
distribution thereof in violation of the Securities Act or the applicable securities Laws of 
any jurisdiction. Purchaser agrees that it shall not transfer any of the Transferred Equity 
Interests, except in compliance with the Securities Act and with the applicable securities 
Laws of any other jurisdiction. 

(b) Purchaser is an “Accredited Investor” as defined in Rule 501(a) 
promulgated under the Securities Act. 

(c) Purchaser understands that the acquisition of the Transferred Equity 
Interests to be acquired by it pursuant to the terms of this Agreement involves substantial 
risk.  Purchaser and its officers have experience as an investor in Equity Interests of 
companies such as the ones being transferred pursuant to this Agreement and Purchaser 
acknowledges that it can bear the economic risk of its investment and has such 
knowledge and experience in financial or business matters that it is capable of evaluating 
the merits and risks of its investment in the Transferred Equity Interests to be acquired by 
it pursuant to the transactions contemplated hereby. 

(d) Purchaser further understands and acknowledges that the Transferred 
Equity Interests have not been registered under the Securities Act or under the applicable 
securities Laws of any jurisdiction and agrees that the Transferred Equity Interests may 
not be sold, transferred, offered for sale, pledged, hypothecated or otherwise disposed of 
without registration under the Securities Act or under the applicable securities Laws of 
any jurisdiction, or, in each case, an applicable exemption therefrom. 
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(e) Purchaser acknowledges that the offer and sale of the Transferred Equity 
Interests has not been accomplished by the publication of any advertisement.  

Section 5.7 Continuity of Business Enterprise.  It is the present intention of 
Purchaser to directly, or indirectly through its Subsidiaries, continue at least one significant 
historic business line of each Seller, or use at least a significant portion of each Seller’s historic 
business assets in a business, in each case, within the meaning of Treas. Reg. § 1.368-1(d). 

Section 5.8 Integrated Transaction.  Sponsor has contributed, or will, prior to 
the Closing, contribute the UST Credit Facilities, a portion of the DIP Facility that is owed as of 
the Closing and the UST Warrant to Purchaser solely for the purposes of effectuating the 
transactions contemplated by this Agreement. 

Section 5.9 No Other Representations or Warranties of Sellers.  PURCHASER 
HEREBY ACKNOWLEDGES AND AGREES THAT, EXCEPT FOR THE 
REPRESENTATIONS AND WARRANTIES CONTAINED IN ARTICLE IV, NONE OF 
SELLERS AND ANY PERSON ACTING ON BEHALF OF A SELLER MAKES ANY 
OTHER EXPRESS OR IMPLIED REPRESENTATION OR WARRANTY WITH RESPECT 
TO SELLERS, ANY OF THEIR AFFILIATES, SELLERS’ BUSINESS, THE PURCHASED 
ASSETS, THE ASSUMED LIABILITIES OR WITH RESPECT TO ANY OTHER 
INFORMATION PROVIDED TO PURCHASER OR ANY OF ITS AFFILIATES OR 
REPRESENTATIVES IN CONNECTION WITH THE TRANSACTIONS CONTEMPLATED 
BY THIS AGREEMENT.  WITHOUT LIMITING THE FOREGOING, EXCEPT AS SET 
FORTH IN THE REPRESENTATIONS AND WARRANTIES OF SELLERS CONTAINED IN 
ARTICLE IV, PURCHASER FURTHER HEREBY ACKNOWLEDGES AND AGREES 
THAT SELLERS MAKE NO REPRESENTATION OR WARRANTY, EXPRESS OR 
IMPLIED, AT LAW OR IN EQUITY, WITH RESPECT TO (A) MERCHANTABILITY, 
FITNESS FOR ANY PARTICULAR PURPOSE OR USE, TITLE OR NON-INFRINGEMENT 
OF THE PURCHASED ASSETS, (B) ANY INFORMATION, WRITTEN OR ORAL AND IN 
ANY FORM PROVIDED OR MADE AVAILABLE (WHETHER BEFORE OR, IN 
CONNECTION WITH ANY SUPPLEMENT, MODIFICATION OR UPDATE TO THE 
SELLERS’ DISCLOSURE SCHEDULE PURSUANT TO SECTION 6.5, SECTION 6.6 OR  
SECTION 6.26, AFTER THE DATE HEREOF) TO PURCHASER OR ANY OF ITS 
REPRESENTATIVES, INCLUDING IN “DATA ROOMS” (INCLUDING ON-LINE DATA 
ROOMS), MANAGEMENT PRESENTATIONS, FUNCTIONAL “BREAK-OUT” 
DISCUSSIONS, RESPONSES TO QUESTIONS SUBMITTED ON BEHALF OF IT OR 
OTHER COMMUNICATIONS BETWEEN IT OR ANY OF ITS AFFILIATES OR 
REPRESENTATIVES, ON THE ONE HAND, AND SELLERS, THEIR AFFILIATES, OR 
ANY OF THEIR REPRESENTATIVES, ON THE OTHER HAND, OR ON THE ACCURACY 
OR COMPLETENESS OF ANY SUCH INFORMATION OR (C) ANY PROJECTIONS, 
ESTIMATES, BUSINESS PLANS OR BUDGETS DELIVERED TO OR MADE AVAILABLE 
TO PURCHASER OR ANY OF ITS AFFILIATES OR REPRESENTATIVES OR (D) 
FUTURE REVENUES, EXPENSES OR EXPENDITURES, FUTURE RESULTS OF 
OPERATIONS (OR ANY COMPONENT THEREOF), FUTURE CASH FLOWS OR FUTURE 
FINANCIAL CONDITION (OR ANY COMPONENT THEREOF) OF SELLERS’ BUSINESS 
OR THE PURCHASED ASSETS. 
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ARTICLE VI 
COVENANTS 

Section 6.1 Access to Information.   

(a) Sellers agree that, until the earlier of the Executory Contract Designation 
Deadline and the termination of this Agreement, Purchaser shall be entitled, through its 
Representatives or otherwise, to have reasonable access to the executive officers and 
Representatives of Sellers and the properties and other facilities, businesses, books, 
Contracts, personnel, records and operations (including the Purchased Assets and 
Assumed Liabilities) of Sellers and their Subsidiaries, including access to systems, data, 
databases for benefit plan administration; provided however, that no such investigation or 
examination shall be permitted to the extent that it would, in Sellers’ reasonable 
determination, require any Seller, any Subsidiary of any Seller or any of their respective 
Representatives to disclose information subject to attorney-client privilege or in conflict 
with any confidentiality agreement to which any Seller, any Subsidiary of any Seller or 
any of their respective Representatives are bound (in which case, to the extent requested 
by Purchaser, Sellers will use reasonable best efforts to seek an amendment or 
appropriate waiver, or necessary consents, as may be required to avoid such conflict, or 
restructure the form of access, so as to permit the access requested); provided further, that 
notwithstanding the notice provisions in Section 9.2 hereof, all such requests for access 
to the executive officers of Sellers shall be directed, prior to the Closing, to the Chief 
Financial Officer of Parent or his designee, and following the Closing, to the Chief 
Restructuring Officer of Parent or his or her designee.  If any material is withheld 
pursuant to this Section 6.1(a), Seller shall inform Purchaser in writing as to the general 
nature of what is being withheld and the reason for withholding such material. 

(b) Any investigation and examination contemplated by this Section 6.1 shall 
be subject to restrictions set forth in Section 6.24 and under applicable Law.  Sellers shall 
cooperate, and shall cause their Subsidiaries and each of their respective Representatives 
to cooperate, with Purchaser and its Representatives in connection with such 
investigation and examination, and each of Purchaser and its Representatives shall use 
their reasonable best efforts to not materially interfere with the business of Sellers and 
their Subsidiaries.  Without limiting the generality of the foregoing, subject to Section 
6.1(a), such investigation and examination shall include reasonable access to Sellers’ 
executive officers (and employees of Sellers and their respective Subsidiaries identified 
by such executive officers), offices, properties and other facilities, and books, Contracts 
and records (including any document retention policies of Sellers) and access to 
accountants of Sellers and each of their respective Subsidiaries (provided that Sellers and 
each of their respective Subsidiaries, as applicable, shall have the right to be present at 
any meeting between any such accountant and Purchaser or Representative of Purchaser, 
whether such meeting is in person, telephonic or otherwise) and Sellers and each of their 
respective Subsidiaries and their Representatives shall prepare and furnish to Purchaser’s 
Representatives such additional financial and operating data and other information as 
Purchaser may from time to time reasonably request, subject, in each case, to the 
confidentiality restrictions outlined in this Section 6.1.  Notwithstanding anything 
contained herein to the contrary, Purchaser shall consult with Sellers prior to conducting 
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any environmental investigations or examinations of any nature, including Phase I and 
Phase II site assessments and any environmental sampling in respect of the Transferred 
Real Property. 

Section 6.2  Conduct of Business. 

(a) Except as (i) otherwise expressly contemplated by or permitted under this 
Agreement, including the DIP Facility; (ii) disclosed on Section 6.2 of the Sellers’ 
Disclosure Schedule; (iii) approved by the Bankruptcy Court (or any other court or other 
Governmental Authority in connection with any other bankruptcy, insolvency or similar 
proceeding filed by or in respect of any Subsidiary of Parent); or (iv) required by or 
resulting from any changes to applicable Laws, from and after the date of this Agreement 
and until the earlier of the Closing and the termination of this Agreement, Sellers shall 
and shall cause each Purchased Subsidiary to (A) conduct their operations in the Ordinary 
Course of Business, (B) not take any action inconsistent with this Agreement or with the 
consummation of the Closing, (C) use reasonable best efforts to preserve in the Ordinary 
Course of Business and in all material respects the present relationships of Sellers and 
each of their Subsidiaries with their respective customers, suppliers and others having 
significant business dealings with them, (D) not take any action to cause any of Sellers’ 
representations and warranties set forth in ARTICLE IV to be untrue in any material 
respect as of any such date when such representation or warranty is made or deemed to be 
made and (E) not take any action that would reasonably be expected to materially prevent 
or delay the Closing.   

(b) Subject to the exceptions contained in clauses (i) through (iv) of Section 
6.2(a), each Seller agrees that, from and after the date of this Agreement and until the 
earlier of the Closing and the termination of this Agreement, without the prior written 
consent of Purchaser (which consent shall not be unreasonably withheld, conditioned or 
delayed), such Seller shall not, and shall not permit any of the Key Subsidiaries (and in 
the case of clauses (i), (ix), (xiii) or (xvi), shall not permit any Purchased Subsidiary) to: 

(i) take any action with respect to which any Seller has granted 
approval rights to Sponsor under any Contract, including under the UST Credit 
Facilities, without obtaining the prior approval of such action from Sponsor; 

(ii) issue, sell, pledge, create an Encumbrance or otherwise dispose of 
or authorize the issuance, sale, pledge, Encumbrance or disposition of any Equity 
Interests of the Transferred Entities, or grant any options, warrants or other rights 
to purchase or obtain (including upon conversion, exchange or exercise) any such 
Equity Interests; 

(iii) declare, set aside or pay any dividend or make any distribution 
(whether in cash, securities or other property or by allocation of additional 
Indebtedness to any Seller or any Key Subsidiary without receipt of fair value 
with respect to any Equity Interest of Seller or any Key Subsidiary), except for 
dividends and distributions among the Purchased Subsidiaries; 
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(iv) directly or indirectly, purchase, redeem or otherwise acquire any 
Equity Interests or any rights to acquire any Equity Interests of any Seller or Key 
Subsidiary; 

(v) materially change any of its financial accounting policies or 
procedures or any of its methods of reporting income, deductions or other 
material items for financial accounting purposes, except as permitted by GAAP, a 
SEC rule, regulation or policy or applicable Law, or as modified by Parent as a 
result of the filing of the Bankruptcy Cases; 

(vi) adopt any amendments to its Organizational Documents or permit 
the adoption of any amendment of the Organizational Documents of any Key 
Subsidiary or effect a split, combination or reclassification or other adjustment of 
Equity Interests of any Purchased Subsidiary or a recapitalization thereof; 

(vii) sell, pledge, lease, transfer, assign or dispose of any Purchased 
Asset or permit any Purchased Asset to become subject to any Encumbrance, 
other than a Permitted Encumbrance, in each case, except in the Ordinary Course 
of Business or pursuant to a Contract in existence as of the date hereof (or entered 
into in compliance with this Section 6.2); 

(viii) (A) incur or assume any Indebtedness for borrowed money or issue 
any debt securities, except for Indebtedness for borrowed money incurred by 
Purchased Subsidiaries under existing lines of credit (including through the 
incurrence of Intercompany Obligations) to fund operations of Purchased 
Subsidiaries and Indebtedness for borrowed money incurred by Sellers under the 
DIP Facility or (B) assume, guarantee, endorse or otherwise become liable or 
responsible (whether directly, contingently or otherwise) for the obligations of 
any other Person, except for Indebtedness for borrowed money among any Seller 
and Subsidiary or among the  Subsidiaries; 

(ix) discharge or satisfy any Indebtedness in excess of $100,000,000 
other than the discharge or satisfaction of any Indebtedness when due in 
accordance with its originally scheduled terms; 

(x) other than as is required by the terms of a Parent Employee Benefit 
Plan and Policy (in effect on the date hereof and set forth on Section 4.10 of the 
Sellers’ Disclosure Schedule), any Assumed Plan (in effect on the date hereof) the 
UAW Collective Bargaining Agreement or consistent with the expiration of a 
Collective Bargaining Agreement, the Settlement Agreement, the UAW Retiree 
Settlement Agreement or as may be required by applicable Law or TARP or 
under any enhanced restrictions on executive compensation agreed to by Sellers 
and Sponsor, (A) increase the compensation or benefits of any Employee of 
Sellers or any Purchased Subsidiary (except for increases in salary or wages in the 
Ordinary Course of Business with respect to Employees who are not current or 
former directors or officers of Sellers or Seller Key Personnel), (B) grant any 
severance or termination pay to any Employee of Sellers or any Purchased 
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Subsidiary except for severance or termination pay provided under any Parent 
Employee Benefit Plan and Policy or as the result of a settlement of any pending 
Claim or charge involving a Governmental Authority or litigation with respect to 
Employees who are not current or former officers or directors of Sellers or Seller 
Key Personnel), (C) establish, adopt, enter into, amend or terminate any Benefit 
Plan (including any change to any actuarial or other assumption used to calculate 
funding obligations with respect to any Benefit Plan or any change to the manner 
in which contributions to any Benefit Plan are made or the basis on which such 
contributions are determined), except where any such action would reduce 
Sellers’ costs or Liabilities pursuant to such plan, (D) grant any awards under any 
Benefit Plan (including any equity or equity-based awards), (E) increase or 
promise to increase or provide for the funding under any Benefit Plan, (F) forgive 
any loans to Employees of Sellers or any Purchased Subsidiary (other than as part 
of a settlement of any pending Claim or charge involving a Governmental 
Authority or litigation in the Ordinary Course of Business or with respect to 
obligations of Employees whose employment is terminated by Sellers or a 
Purchased Subsidiary in the Ordinary Course of Business, other than Employees 
who are current or former officers or directors of Sellers or Seller Key Personnel 
or directors of Sellers or a Purchased Subsidiary) or (G) exercise any discretion to 
accelerate the time of payment or vesting of any compensation or benefits under 
any Benefit Plan; 

(xi) modify, amend, terminate or waive any rights under any Affiliate 
Contract or Seller Material Contract (except for any dealer sales and service 
Contracts or as contemplated by Section 6.7) in any material respect in a manner 
that is adverse to any Seller that is a party thereto, other than in the Ordinary 
Course of Business; 

(xii) enter into any Seller Material Contract other than as contemplated 
by Section 6.7; 

(xiii) acquire (including by merger, consolidation, combination or 
acquisition of Equity Interests or assets) any Person or business or division 
thereof (other than acquisitions of portfolio assets and acquisitions in the Ordinary 
Course of Business) in a transaction (or series of related transactions) where the 
aggregate consideration paid or received (including non-cash equity 
consideration) exceeds $100,000,000; 

(xiv) alter, whether through a complete or partial liquidation, 
dissolution, merger, consolidation, restructuring, reorganization or in any other 
manner, the legal structure or ownership of any Key Subsidiary, or adopt or 
approve a plan with respect to any of the foregoing; 

(xv) enter into any Contract that limits or otherwise restricts or that 
would reasonably be expected to, after the Closing, restrict or limit in any 
material respect (A) Purchaser or any of its Subsidiaries or any successor thereto 
or (B) any Affiliates of Purchaser or any successor thereto, in the case of each of 
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clause (A) or (B), from engaging or competing in any line of business or in any 
geographic area; 

(xvi) enter into any Contracts for capital expenditures, exceeding 
$100,000,000 in the aggregate in connection with any single project or group of 
related projects; 

(xvii) open or reopen any major production facility; and 

(xviii) agree, in writing or otherwise, to take any of the foregoing actions. 

Section 6.3 Notices and Consents. 

(a) Sellers shall and shall cause each of their Subsidiaries to, and Purchaser 
shall use reasonable best efforts to, promptly give all notices to, obtain all material 
consents, approvals or authorizations from, and file all notifications and related materials 
with, any third parties (including any Governmental Authority) that may be or become 
necessary to be given or obtained by Sellers or their Affiliates, or Purchaser, respectively, 
in connection with the transactions contemplated by this Agreement. 

(b) Each of Purchaser and Parent shall, to the extent permitted by Law, 
promptly notify the other Party of any communication it or any of its Affiliates receives 
from any Governmental Authority relating to the transactions contemplated by this 
Agreement and permit the other Party to review in advance any proposed substantive 
communication by such Party to any Governmental Authority.  Neither Purchaser nor 
Parent shall agree to participate in any material meeting with any Governmental 
Authority in respect of any significant filings, investigation (including any settlement of 
the investigation), litigation or other inquiry unless it consults with the other Party in 
advance and, to the extent permitted by such Governmental Authority, gives the other 
Party the opportunity to attend and participate at such meeting; provided, however, in the 
event either Party is prohibited by applicable Law or such Governmental Authority from 
participating in or attending any such meeting, then the Party who participates in such 
meeting shall keep the other Party apprised with respect thereto to the extent permitted by 
Law. To the extent permitted by Law, Purchaser and Parent shall coordinate and 
cooperate fully with each other in exchanging such information and providing such 
assistance as the other Party may reasonably request in connection with the foregoing, 
including, to the extent reasonably practicable, providing to the other Party in advance of 
submission, drafts of all material filings, submissions, correspondences or other written 
communications, providing the other Party with an opportunity to comment on the drafts, 
and, where practicable, incorporating such comments, if any, into the final documents.  
To the extent permitted by applicable Law, Purchaser and Parent shall provide each other 
with copies of all material correspondences, filings or written communications between 
them or any of their Representatives, on the one hand, and any Governmental Authority 
or members of its staff, on the other hand, with respect to this Agreement or the 
transactions contemplated by this Agreement. 
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(c) None of Purchaser, Parent or their respective Affiliates shall be required to 
pay any fees or other payments to any Governmental Authorities in order to obtain any 
authorization, consent, Order or approval (other than normal filing fees and 
administrative fees that are imposed by Law on Purchaser), and in the event that any fees 
in addition to normal filing fees imposed by Law may be required to obtain any such 
authorization, consent, Order or approval, such fees shall be for the account of Purchaser. 

(d) Notwithstanding anything to the contrary contained herein, no Seller shall 
be required to make any expenditure or incur any Liability in connection with the 
requirements set forth in this Section 6.3. 

Section 6.4 Sale Procedures; Bankruptcy Court Approval.   

(a) This Agreement is subject to approval by the Bankruptcy Court and the 
consideration by Sellers and the Bankruptcy Court of higher or better competing Bids 
with respect to an Alternative Transaction.  Nothing contained herein shall be construed 
to prohibit Sellers and their respective Affiliates and Representatives from soliciting, 
considering, negotiating, agreeing to, or otherwise taking action in furtherance of, any 
Alternative Transaction but only to the extent that Sellers determine in good faith that 
such actions are permitted or required by the Sale Procedures Order.  

(b) On the Petition Date, Sellers filed with the Bankruptcy Court the 
Bankruptcy Cases under the Bankruptcy Code and a motion (and related notices and 
proposed Orders) (the “Sale Procedures and Sale Motion”), seeking entry of (i) the sale 
procedures order, in the form attached hereto as Exhibit H (the “Sale Procedures 
Order”), and (ii) the sale approval order, in the form attached hereto as Exhibit I (the 
“Sale Approval Order”).   The Sale Approval Order shall declare that if there is an 
Agreed G Transaction, (A) this Agreement constitutes a “plan” of Parent and Purchaser 
solely for purposes of Sections 368 and 354 of the Tax Code and (B) the transactions 
with respect to Parent described herein, in combination with the subsequent liquidation of 
Sellers, are intended to constitute a reorganization of Parent pursuant to Section 
368(a)(1)(G) of the Tax Code.  To the extent reasonably practicable, Sellers shall consult 
with and provide Purchaser and the UAW a reasonable opportunity to review and 
comment on material motions, applications and supporting papers prepared by Sellers in 
connection with this Agreement prior to the filing or delivery thereof in the Bankruptcy 
Cases.      

(c) Purchaser acknowledges that Sellers may receive bids (“Bids”) from 
prospective purchasers (such prospective purchasers, the “Bidders”) with respect to an 
Alternative Transaction, as provided in the Sale Procedures Order.  All Bids (other than 
Bids submitted by Purchaser) shall be submitted with two copies of this Agreement 
marked to show changes requested by the Bidder. 

(d) If Sellers receive any Bids, Sellers shall have the right to select, and seek 
final approval of the Bankruptcy Court for, the highest or otherwise best Bid or Bids from 
the Bidders (the “Superior Bid”), which will be determined in accordance with the Sale 
Procedure Order. 
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(e) Sellers shall use their reasonable best efforts to obtain entry of the Sale 
Approval Order on the Bankruptcy Court’s docket as soon as practicable, and in no event 
no later than July 10, 2009. 

(f) Sellers shall use reasonable best efforts to comply (or obtain an Order 
from the Bankruptcy Court waiving compliance) with all requirements under the 
Bankruptcy Code and the Federal Rules of Bankruptcy Procedure in connection with 
obtaining approval of the transactions contemplated by this Agreement, including serving 
on all required Persons in the Bankruptcy Cases (including all holders of Encumbrances 
and parties to the Purchased Contracts), a notice of the Sale Procedures and Sale Motion, 
the Sale Hearing and the objection deadline in accordance with Rules 2002, 6004, 6006 
and 9014 of the Federal Rules of Bankruptcy Procedure (as modified by Orders of the 
Bankruptcy Court), the Sale Procedures Order or other Orders of the Bankruptcy Court, 
including General Order M-331 issued by the Bankruptcy Court, and any applicable local 
rules of the Bankruptcy Court. 

(g) Sellers shall provide Purchaser with a reasonable opportunity to review 
and comment on all motions, applications and supporting papers prepared by Sellers in 
connection with this Agreement (including forms of Orders and of notices to interested 
parties) prior to the filing or delivery thereof in the Bankruptcy Cases.  All motions, 
applications and supporting papers prepared by Sellers and relating to the approval of this 
Agreement (including forms of Orders and of notices to interested parties) to be filed or 
delivered on behalf of Sellers shall be reasonably acceptable in form and substance to 
Purchaser.  Sellers shall provide written notice to Purchaser of all matters that are 
required to be served on Sellers’ creditors pursuant to the Bankruptcy Code and the 
Federal Rules of Bankruptcy Procedure.  In the event the Sale Procedures Order and the 
Sale Approval Order is appealed, Sellers shall use their reasonable best efforts to defend 
such appeal. 

(h) Purchaser agrees, to the extent reasonably requested by Sellers, to 
cooperate with and assist Sellers in seeking entry of the Sale Procedures Order and the 
Sale Approval Order by the Bankruptcy Court, including attending all hearings on the 
Sale Procedures and Sale Motion. 

 
Section 6.5 Supplements to Purchased Assets.  Purchaser shall, from the date 

hereof until the Executory Contract Designation Deadline, have the right to designate in writing 
additional Personal Property it wishes to designate as Purchased Assets if such Personal Property 
is located at a parcel of leased real property where the underlying lease has been designated as a 
Rejectable Executory Contract pursuant to Section 6.6 following the Closing. 

Section 6.6 Assumption or Rejection of Contracts.   

(a) The Assumable Executory Contract Schedule sets forth a list of Executory 
Contracts entered into by Sellers that Sellers may assume and assign to Purchaser in 
accordance with this Section 6.6(a) (each, an “Assumable Executory Contract”).  Any 
Contract identified on Section 6.6(a)(i) of the Sellers’ Disclosure Schedule and Section 
6.6(a)(ii) of the Sellers’ Disclosure Schedule shall automatically be designated as an 
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Assumable Executory Contract and deemed to be set forth on the Assumable Executory 
Contract Schedule.  Purchaser may, until the Executory Contract Designation Deadline, 
designate in writing any additional Executory Contract it wishes to designate as an 
Assumable Executory Contract and include on the Assumable Executory Contract 
Schedule, or any Assumable Executory Contract it no longer wishes to designate as an 
Assumable Executory Contract and remove from the Assumable Executory Contract 
Schedule; provided, however, that (i) Purchaser may not designate as an Assumable 
Executory Contract any (A) Rejectable Executory Contract, unless Sellers have 
consented to such designation in writing or (B) Contract that has previously been rejected 
by Sellers pursuant to Section 365 of the Bankruptcy Code, and (ii) Purchaser may not 
remove from the Assumable Executory Contract Schedule (v) the UAW Collective 
Bargaining Agreement, (w) any Contract identified on Section 6.6(a)(i) of the Sellers’ 
Disclosure Schedule or Section 6.6(a)(ii) of the Sellers’ Disclosure Schedule, (x) any 
Contract that has been previously assumed by Sellers pursuant to Section 365 of the 
Bankruptcy Code, (y) any Deferred Termination Agreement (or the related Discontinued 
Brand Dealer Agreement or Continuing Brand Dealer Agreement) or (z) any 
Participation Agreement (or the related Continuing Brand Dealer Agreement).  Except as 
otherwise provided above, for each Assumable Executory Contract, Purchaser must 
determine, prior to the Executory Contract Designation Deadline, the date on which it 
seeks to have the assumption and assignment become effective, which date may be the 
Closing Date or a later date (but not an earlier date).  The term “Executory Contract 
Designation Deadline” shall mean the date that is thirty (30) calendar days following the 
Closing Date, or if such date is not a Business Day, the next Business Day, or if mutually 
agreed upon by the Parties, any later date up to and including the Business Day 
immediately prior to the date of the confirmation hearing for Sellers’ plan of liquidation 
or reorganization.  For the avoidance of doubt, the Executory Contract Designation 
Deadline may be extended by mutual agreement of the Parties with respect to any single 
unassumed and unassigned Executory Contract, groups of unassumed and unassigned 
Executory Contracts or all of the unassumed and unassigned Executory Contracts. 

(b) Sellers may, until the Closing, provide written notice (a “Notice of Intent 
to Reject”) to Purchaser of Sellers’ intent to designate any Executory Contract (that has 
not been designated as an Assumable Executory Contract) as a Rejectable Executory 
Contract (each a “Proposed Rejectable Executory Contract”).  Following receipt of a 
Notice of Intent to Reject, Purchaser shall as soon as reasonably practicable, but in no 
event later than fifteen (15) calendar days following receipt of a Notice of Intent to Reject 
(the “Option Period”), provide Sellers written notice of Purchaser’s designation of one or 
more Proposed Rejectable Executory Contracts identified in such Notice of Intent to 
Reject as an Assumable Executory Contract.  Each Proposed Rejectable Executory 
Contract that has not been designated by Purchaser as an Assumable Executory Contract 
during the applicable Option Period shall automatically, without further action by Sellers, 
be designated as a Rejectable Executory Contract.  A “Rejectable Executory Contract” is 
an Executory Contract that Sellers may, but are not obligated to, reject pursuant Section 
365 of the Bankruptcy Code. 

(c) Immediately following the Closing, each Executory Contract entered into 
by Sellers and then in existence that has not previously been designated as an Assumable 
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Executory Contract, a Rejectable Executory Contract or a Proposed Rejectable Executory 
Contract, and that has not otherwise been assumed or rejected by Sellers pursuant to 
Section 365 of the Bankruptcy Code, shall be deemed to be an Executory Contract 
subject to subsequent designation by Purchaser as an Assumable Executory Contract or a 
Rejectable Executory Contract (each a “Deferred Executory Contract”). 

(d) All Assumable Executory Contracts shall be assumed and assigned to 
Purchaser on the date (the “Assumption Effective Date”) that is the later of (i) the date 
designated by the Purchaser and (ii) the date following expiration of the objection 
deadline if no objection, other than to the Cure Amount, has been timely filed or the date 
of resolution of any objection unrelated to Cure Amount, as provided in the Sale 
Procedures Order; provided, however, that in the case of each (A) Assumable Executory 
Contract identified on Section 6.6(a)(i) of the Sellers’ Disclosure Schedule, (2) Deferred 
Termination Agreement (and the related Discontinued Brand Dealer Agreement or 
Continuing Brand Dealer Agreement) designated as an Assumable Executory Contract 
and (3) Participation Agreement (and the related Continuing Brand Dealer Agreement) 
designated as an Assumable Executory Contract, the Assumption Effective Date shall be 
the Closing Date and (B) Assumable Executory Contract identified on Section 6.6(a)(ii) 
of the Sellers’ Disclosure Schedule, the Assumption Effective Date shall be a date that is 
no later than the date set forth with respect to such Executory Contract on Section 
6.6(a)(ii) of the Sellers’ Disclosure Schedule.  On the Assumption Effective Date for any 
Assumable Executory Contract, such Assumable Executory Contract shall be deemed to 
be a Purchased Contract hereunder.  If it is determined under the procedures set forth in 
the Sale Procedures Order that Sellers may not assume and assign to Purchaser any 
Assumable Executory Contract, such Executory Contract shall cease to be an Assumable 
Executory Contract and shall be an Excluded Contract and a Rejectable Executory 
Contract.  Except as provided in Section 6.31, notwithstanding anything else to the 
contrary herein, any Executory Contract that has not been specifically designated as an 
Assumable Executory Contract as of the Executory Contract Designation Deadline 
applicable to such Executory Contract, including any Deferred Executory Contract, shall 
automatically be deemed to be a Rejectable Executory Contract and an Excluded 
Contract hereunder.  Sellers shall have the right, but not the obligation, to reject, at any 
time, any Rejectable Executory Contract; provided, however, that Sellers shall not reject 
any Contract that affects both Owned Real Property and Excluded Real Property 
(whether designated on Exhibit F or now or hereafter designated on Section 2.2(b)(v) of 
the Sellers’ Disclosure Schedule), including any such Executory Contract that involves 
the provision of water, water treatment, electric, fuel, gas, telephone and other utilities to 
any facilities located at the Excluded Real Property, whether designated on Exhibit F or 
now or hereafter designated on Section 2.2(b)(v) of the Sellers’  Disclosure Schedule (the 
“Shared Executory Contracts”), without the prior written consent of Purchaser. 

(e) From and after the Closing and during the applicable period specified 
below, Purchaser shall be obligated to pay or cause to be paid all amounts due in respect 
of Sellers’ performance (i) under each Proposed Rejectable Executory Contract, during 
the pendency of the applicable Option Period under such Proposed Rejectable Executory 
Contract, (ii) under each Deferred Executory Contract, for so long as such Contract 
remains a Deferred Executory Contract, (iii) under each Assumable Executory Contract, 
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as long as such Contract remains an Assumable Executory Contract and (iv) under each 
GM Assumed Contract, until the applicable Assumption Effective Date.  At and after the 
Closing and until such time as any Shared Executory Contract is either (y) rejected by 
Sellers pursuant to the provision set forth in this Section 6.6 or (z) assumed by Sellers 
and subsequently modified with Purchaser’s consent so as to no longer be applicable to 
the affected Owned Real Property, Purchaser shall reimburse Sellers as and when 
requested by Sellers for Purchasers’ and its Affiliates’ allocable share of all costs and 
expenses incurred under such Shared Executory Contract. 

(f) Sellers and Purchaser shall comply with the procedures set forth in the 
Sale Procedures Order with respect to the assumption and assignment or rejection of any 
Executory Contract pursuant to, and in accordance with, this Section 6.6. 

(g) No designation of any Executory Contract for assumption and assignment 
or rejection in accordance with this Section 6.6 shall give rise to any right to any 
adjustment to the Purchase Price. 

(h) Without limiting the foregoing, if, following the Executory Contract 
Designation Deadline, Sellers or Purchaser identify an Executory Contract that has not 
previously been identified as a Contract for assumption and assignment, and such 
Contract is important to Purchaser’s ability to use or hold the Purchased Assets or operate 
its businesses in connection therewith, Sellers will assume and assign such Contract and 
assign it to Purchaser without any adjustment to the Purchase Price; provided that 
Purchaser consents and agrees at such time to (i) assume such Executory Contract and (ii) 
and discharge all Cure Amounts in respect hereof. 

Section 6.7 Deferred Termination  Agreements; Participation Agreements. 

(a) Sellers shall, and shall cause their Affiliates to, use reasonable best efforts 
to enter into short-term deferred voluntary termination agreements in substantially the 
form attached hereto as Exhibit J-1 (in respect of all Saturn Discontinued Brand Dealer 
Agreements), Exhibit J-2 (in respect of all Hummer Discontinued Brand Dealer 
Agreements) and Exhibit J-3 (in respect of all non-Saturn and non-Hummer 
Discontinued Brand Dealer Agreements and all Excluded Continuing Brand Dealer 
Agreements) that will, when executed by the relevant dealer counterparty thereto, modify 
the respective Discontinued Brand Dealer Agreements and selected Continuing Brand 
Dealer Agreements (collectively, the “Deferred Termination Agreements”).  For the 
avoidance of doubt, (i) each Deferred Termination Agreement, and the related 
Discontinued Brand Dealer Agreement or Continuing Brand Dealer Agreement modified 
thereby, will automatically be an Assumable Executory Contract hereunder upon valid 
execution of such Deferred Termination Agreement by the parties thereto and (ii) all 
Discontinued Brand Dealer Agreements that are not modified by a Deferred Termination 
Agreement, and all Continuing Brand Dealer Agreements that are not modified by either 
a Deferred Termination Agreement or a Participation Agreement, will automatically be a 
Rejectable Executory Contract hereunder. 
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(b) Sellers shall, and shall cause their Affiliates to, use reasonable best efforts 
to enter into agreements, substantially in the form attached hereto as Exhibit K that will 
modify all Continuing Brand Dealer Agreements (other than the Continuing Brand 
Dealer Agreements that are proposed to be modified by Deferred Termination 
Agreements) (the “Participation Agreements”).  For the avoidance of doubt, (i) all 
Participation Agreements, and the related Continuing Brand Dealer Agreements, will 
automatically be Assumable Executory Contracts hereunder upon valid execution of such 
Participation Agreement and (ii) all Continuing Brand Dealer Agreements that are 
proposed to be modified by a Participation Agreement and are not modified by a 
Participation Agreement will be offered Deferred Termination Agreements pursuant to 
Section 6.7(a). 

Section 6.8 [Reserved]  

Section 6.9 Purchaser Assumed Debt; Wind Down Facility.   

(a) Purchaser shall use reasonable best efforts to agree with Sponsor on the 
terms of a restructuring of the Purchaser Assumed Debt so as to be assumed by Purchaser 
immediately prior to the Closing.  Purchaser shall use reasonable best efforts to enter into 
definitive financing agreements with respect to the Purchaser Assumed Debt so that such 
agreements are in effect as promptly as practicable but in any event no later than the 
Closing. 

(b) Sellers shall use reasonable best efforts to agree with Sponsor on the terms 
of a restructuring of $950,000,000 of Indebtedness accrued under the DIP Facility (as 
restructured, the “Wind Down Facility”) to provide for such Wind Down Facility to be 
non-recourse, to accrue payment-in-kind interest at LIBOR plus 300 basis points, to be 
secured by all assets of Sellers (other than the Parent Shares, Adjustment Shares, Parent 
Warrants and any securities received in respect thereof), and to be subject to mandatory 
repayment from the proceeds of asset sales (other than the sale of Parent Shares, 
Adjustment Shares, Parent Warrants and any securities received in respect thereof).  
Sellers shall use reasonable best efforts to enter into definitive financing agreements with 
respect to the Wind Down Facility so that such agreements are in effect as promptly as 
practicable but in any event no later than the Closing. 

Section 6.10 Litigation  and Other Assistance.  In the event and for so long as 
any Party is actively contesting or defending against any action, investigation, charge, Claim or 
demand by a third party in connection with any transaction contemplated by this Agreement, the 
other Parties shall reasonably cooperate with the contesting or defending Party and its counsel in 
such contest or defense, make available its personnel and provide such testimony and access to 
its books, records and other materials as shall be reasonably necessary in connection with the 
contest or defense, all at the sole cost and expense of the contesting or defending Party; provided, 
however, that no Party shall be required to provide the contesting or defending party with any 
access to its books, records or materials if such access would violate the attorney-client privilege 
or conflict with any confidentiality obligations to which the non-contesting or defending Party is 
subject.  In addition, the Parties agree to cooperate in connection with the making or filing of 
claims, requests for information, document retrieval and other activities in connection with any 
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and all Claims made under insurance policies specified on Section 2.2(b)(xiii) of the Sellers’ 
Disclosure Schedule to the extent any such Claim relates to any Purchased Asset or Assumed 
Liability.  For the avoidance of doubt, this Section 6.10 shall not apply to any action, 
investigation, charge, Claim or demand by any of Sellers or their Affiliates, on the one hand, or 
Purchaser or any of its Affiliates, on the other hand. 

Section 6.11 Further Assurances.   

(a) Upon the terms and subject to the conditions set forth in this Agreement, 
each of the Parties shall use their reasonable best efforts to take, or cause to be taken, all 
actions, and to do, or cause to be done, all actions necessary, proper or advisable to 
consummate and make effective as promptly as practicable, the transactions 
contemplated by this Agreement in accordance with the terms hereof and to bring about 
the satisfaction of all other conditions to the other Parties’ obligations hereunder; 
provided, however, that nothing in this Agreement shall obligate Sellers or Purchaser, or 
any of their respective Affiliates, to waive or modify any of the terms and conditions of 
this Agreement or any documents contemplated hereby, except as expressly set forth 
herein.  The Parties acknowledge that Sponsor’s acquisition of interest is a sovereign act 
and that no filings should be made by Sponsor or Purchaser in non-United States 
jurisdictions.   

(b) The Parties shall negotiate the forms, terms and conditions of the 
Ancillary Agreements, to the extent the forms thereof are not attached to this Agreement, 
on the basis of the respective term sheets attached to this Agreement, in good faith, with 
such Ancillary Agreements to set forth terms on an Arms-Length Basis and incorporate 
usual and customary provisions for similar agreements. 

(c) Until the Closing, Sellers shall maintain a team of appropriate personnel 
(each such team, a “Transition Team”) to assist Purchaser and its Representatives in 
connection with Purchaser’s efforts to complete prior to the Closing the activities 
described below.  Sellers shall use their reasonable best efforts to cause the Transition 
Team to (A) meet with Purchaser and its Representatives on a regular basis at such times 
as Purchaser may reasonably request and (B) take such action and provide such 
information, including background and summary information, as Purchaser and its 
Representatives may reasonably request in connection with the following activities: 

(i) evaluation and identification of all Contracts that Purchaser may 
elect to designate as Purchased Contracts or Excluded Contracts, consistent with 
its rights under this Agreement; 

(ii) evaluation and identification of all assets and entities that 
Purchaser may elect to designate as Purchased Assets or Excluded Assets, 
consistent with its rights under this Agreement; 

(iii) maintaining and obtaining necessary governmental consents, 
permits, authorizations, licenses and financial assurance for operation of the 
business by Purchaser following the Closing; 
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(iv) obtaining necessary third party consents for operation of the 
business by Purchaser following the Closing; 

(v) implementing the optimal structure for Purchaser and its 
subsidiaries to acquire and hold the Purchased Assets and operate the business 
following the Closing; 

(vi) implementing the assumption of all Assumed Plans and otherwise 
satisfying the obligations of Purchaser as provided in Section 6.17 with respect to 
Employment Related Obligations; and 

(vii) such other transition matters as Purchaser may reasonably 
determine are necessary for Purchaser to fulfill its obligations and exercise its 
rights under this Agreement. 

Section 6.12 Notifications.   

(a) Sellers shall give written notice to Purchaser as soon as practicable upon 
becoming aware of any event, circumstance, condition, fact, effect or other matter that 
resulted in, or that would reasonably be likely to result in (i) any representation or 
warranty set forth in ARTICLE IV being or becoming untrue or inaccurate in any 
material respect as of any date on or after the date hereof (as if then made, except to the 
extent such representation or warranty is expressly made only as of a specific date, in 
which case, as of such date), (ii) the failure by Sellers to comply with or satisfy in any 
material respect any covenant, condition or agreement to be complied with or satisfied by 
Sellers under this Agreement or (iii) a condition to the Closing set forth in Section 7.1 or 
Section 7.2 becoming incapable of being satisfied; provided, however, that no such 
notification shall affect or cure a breach of any of Sellers’ representations or warranties, a 
failure to perform any of the covenants or agreements of Sellers or a failure to have 
satisfied the conditions to the obligations of Sellers under this Agreement.  Such notice 
shall be in form of a certificate signed by an executive officer of Parent setting forth the 
details of such event and the action which Parent proposes to take with respect thereto. 

(b) Purchaser shall give written notice to Sellers as soon as practicable upon 
becoming aware of any event, circumstance, condition, fact, effect or other matter that 
resulted in, or that would reasonably be likely to result in (i) any representation or 
warranty set forth in ARTICLE V being or becoming untrue or inaccurate in any 
material respect with respect to Purchaser as of any date on or after the date hereof (as if 
then made, except to the extent such representation or warranty is expressly made only as 
of a specific date, in which case as of such date), (ii) the failure by Purchaser to comply 
with or satisfy in any material respect any covenant, condition or agreement to be 
complied with or satisfied by Purchaser under this Agreement or (iii) a condition to the 
Closing set forth in Section 7.1 or Section 7.3 becoming incapable of being satisfied; 
provided, however, that no such notification shall affect or cure a breach of any of 
Purchaser’s representations or warranties, a failure to perform any of the covenants or 
agreements of Purchaser or a failure to have satisfied the conditions to the obligations of 
Purchaser under this Agreement.  Such notice shall be in a form of a certificate signed by 
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an executive officer of Purchaser setting forth the details of such event and the action 
which Purchaser proposes to take with respect thereto. 

Section 6.13 Actions by Affiliates.  Each of Purchaser and Sellers shall cause 
their respective controlled Affiliates, and shall use their reasonable best efforts to ensure that 
each of their respective other Affiliates (other than Sponsor in the case of Purchaser) takes all 
actions reasonably necessary to be taken by such Affiliate in order to fulfill the obligations of 
Purchaser or Sellers, as the case may be, under this Agreement. 

Section 6.14 Compliance Remediation.  Except with respect to the Excluded 
Assets or Retained Liabilities, prior to the Closing, Sellers shall use reasonable best efforts to, 
and shall use reasonable best efforts to cause their Subsidiaries to use their reasonable best 
efforts to, cure in all material respects any instances of non-compliance with Laws or Orders, 
failures to possess or maintain Permits or defaults under Permits. 

Section 6.15 Product Certification, Recall and Warranty Claims.   

(a) From and after the Closing, Purchaser shall comply with the certification, 
reporting and recall requirements of the National Traffic and Motor Vehicle Safety Act, 
the Transportation Recall Enhancement, Accountability and Documentation Act, the 
Clean Air Act, the California Health and Safety Code and similar Laws, in each case, to 
the extent applicable in respect of vehicles and vehicle parts manufactured or distributed 
by Seller.   

(b) From and after the Closing, Purchaser shall be responsible for the 
administration, management and payment of all Liabilities arising under (i) express 
written warranties of Sellers that are specifically identified as warranties and delivered in 
connection with the sale of new, certified used or pre-owned vehicles or new or 
remanufactured motor vehicle parts and equipment (including service parts, accessories, 
engines and transmissions) manufactured or sold by Sellers or Purchaser prior to or after 
the Closing and (ii) Lemon Laws.  In connection with the foregoing clause (ii), (A) 
Purchaser shall continue to address Lemon Law Claims using the same procedural 
mechanisms previously utilized by the applicable Sellers and (B) for avoidance of doubt, 
Purchaser shall not assume Liabilities arising under the law of implied warranty or other 
analogous provisions of state Law, other than Lemon Laws, that provide consumer 
remedies in addition to or different from those specified in Sellers’ express warranties.   

(c) For the avoidance of doubt, Liabilities of the Transferred Entities arising 
from or in connection with products manufactured or sold by the Transferred Entities 
remain the responsibility of the Transferred Entities and shall be neither Assumed 
Liabilities nor Retained Liabilities for the purposes of this Agreement. 

Section 6.16 Tax Matters; Cooperation.   

(a) Prior to the Closing Date, Sellers shall prepare and timely file (or cause to 
be prepared and timely filed) all Tax Returns required to be filed prior to such date 
(taking into account any extension of time to file granted or obtained) that relate to 
Sellers, the Purchased Subsidiaries and the Purchased Assets in a manner consistent with 
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past practices (except as otherwise required by Law), and shall provide Purchaser prompt 
opportunity for review and comment and shall obtain Purchaser’s written approval prior 
to filing any such Tax Returns.  After the Closing Date, at Purchaser’s election, Purchaser 
shall prepare, and the applicable Seller, Seller Subsidiary or Seller Group member shall 
timely file, any Tax Return relating to any Seller, Seller Subsidiary or Seller Group 
member for any Pre-Closing Tax Period or Straddle Period due after the Closing Date or 
other taxable period of any entity that includes the Closing Date, subject to the right of 
the applicable Seller to review any such material Tax Return.  Purchaser shall prepare 
and file all other Tax Returns required to be filed after the Closing Date in respect of the 
Purchased Assets.  Sellers shall prepare and file all other Tax Returns relating to the Post-
Closing Tax Period of Sellers, subject to the prior review and approval of Purchaser, 
which approval may be withheld, conditioned or delayed with good reason.  No Seller or 
Seller Group member shall be entitled to any payment or other consideration in addition 
to the Purchase Price with respect to the acquisition or use of any Tax items or attributes 
by Purchaser, any Purchased Subsidiary or Affiliates thereof.  At Purchaser’s request, any 
Seller or Seller Group member shall designate Purchaser or any of its Affiliates as a 
substitute agent for the Seller Group for Tax purposes.  Purchaser shall be entitled to 
make all determinations, including the right to make or cause to be made any elections 
with respect to Taxes and Tax Returns of Sellers, Seller Subsidiaries, Seller Groups and 
Seller Group members with respect to Pre-Closing Tax Periods and Straddle Periods and 
with respect to the Tax consequences of the Relevant Transactions (including the 
treatment of such transactions as an Agreed G Transaction) and the other transactions 
contemplated by this Agreement, including (i) the “date of distribution or transfer” for 
purposes of Section 381(b) of the Tax Code, if applicable; (ii) the relevant Tax periods 
and members of the Seller Group and the Purchaser and its Affiliates; (iii) whether the 
Purchaser and/or any of its Affiliates shall be treated as a continuation of Seller Group; 
and (iv) any other determinations required under Section 381 of the Tax Code.  Purchaser 
shall have the sole right to represent the interests, as applicable, of any Seller, Seller 
Group member or Purchased Subsidiary in any Tax proceeding in connection with any 
Tax Liability or any Tax item for any Pre-Closing Tax Period, Straddle Period or other 
Tax period affecting any such earlier Tax period.  After the Closing, Purchaser shall have 
the right to assume control of any PLR or CA request filed by Sellers or any Affiliate 
thereof, including the right to represent Sellers and their Affiliates and to direct all 
professionals acting on their behalf in connection with such request, and no settlement, 
concession, compromise, commitment or other agreements in respect of such PLR or CA 
request shall be made without Purchaser’s prior written consent.   

(b) All Taxes required to be paid by any Seller or Seller Group member for 
any Pre-Closing Tax Period or any Straddle Period shall be timely paid.  To the extent a 
Party hereto is liable for a Tax pursuant to this Agreement and such Tax is paid or 
payable by another Party or such other Party’s Affiliates, the Party liable for such Tax 
shall make payment in the amount of such Tax to the other Party no later than three (3) 
days prior to the due date for payment of such Tax, unless a later time for payment is 
agreed to in writing by such other Party.  To the extent that any Seller or Seller Group 
member receives or realizes the benefit of any Tax refund, abatement or credit that is a 
Purchased Asset, such Seller or Seller Group member receiving the benefit shall transfer 
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an amount equal to such refund, abatement or credit to Purchaser within fourteen (14) 
days of receipt or realization of the benefit. 

(c) Purchaser and Sellers shall provide each other with such assistance and 
non-privileged information relating to the Purchased Assets as may reasonably be 
requested in connection with any Tax matter, including the matters contemplated by this 
Section 6.16, the preparation of any Tax Return or the performance of any audit, 
examination or other proceeding by any Taxing Authority, whether conducted in a 
judicial or administrative forum.  Purchaser and Sellers shall retain and provide to each 
other all non-privileged records and other information reasonably requested by the other 
and that may be relevant to any such Tax Return, audit, examination or other proceeding.   

(d) After the Closing, at Purchaser’s election, Purchaser shall exercise 
exclusive control over the handling, disposition and settlement of any inquiry, 
examination or proceeding (including an audit) by a Governmental Authority (or that 
portion of any inquiry, examination or proceeding by a Governmental Authority) with 
respect to Sellers, any Subsidiary of Sellers or any Seller Group, provided that to the 
extent any such inquiry, examination or proceeding by a Governmental Authority could 
materially affect the Taxes due or payable by Sellers, Purchaser shall control the 
handling, disposition and settlement thereof, subject to reasonable consultation rights of 
Sellers.  Each Party shall notify the other Party (or Parties) in writing promptly upon 
learning of any such inquiry, examination or proceeding.  The Parties and their Affiliates 
shall cooperate with each other in any such inquiry, examination or proceeding as a Party 
may reasonably request.  Neither Parent nor any of its Affiliates shall extend, without 
Purchaser’s prior written consent, the statute of limitations for any Tax for which 
Purchaser or any of its Affiliates may be liable. 

(e) Notwithstanding anything contained herein, Purchaser shall prepare and 
Sellers shall timely file all Tax Returns required to be filed in connection with the 
payment of Transfer Taxes. 

(f) From the date of this Agreement to and including the Closing Date, except 
to the extent relating solely to an Excluded Asset or Retained Liability, no Seller, Seller 
Group member or Purchased Subsidiary shall, without the prior written consent of 
Purchaser (which consent shall not be unreasonably withheld, conditioned or delayed, 
and shall not be withheld if not resulting in any Tax impact on Purchaser or any 
Purchased Asset), (i) make, change, or terminate any material election with respect to 
Taxes (including elections with respect to the use of Tax accounting methods) of any 
Seller, Seller Group member or Purchased Subsidiary or any material joint venture to 
which any Seller or Purchased Subsidiary is a party, (ii) settle or compromise any Claim 
or assessment for Taxes (including refunds) that could be reasonably expected to result in 
any adverse consequence on Purchaser or any Purchased Asset following the Closing 
Date, (iii) agree to an extension of the statute of limitations with respect to the assessment 
or collection of the Taxes of any Seller, Seller Group member or Purchased Subsidiary or 
any material joint venture of which any Seller or Purchased Subsidiary is a party or (iv) 
make or surrender any Claim for a refund of a material amount of the Taxes of any of 
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Sellers or Purchased Subsidiaries or file an amended Tax Return with respect to a 
material amount of Taxes. 

(g)  

(i) Purchaser shall treat the transactions with respect to Parent 
described herein, in combination with the subsequent liquidation of Sellers (such 
transactions, collectively, the “Relevant Transactions”), as a reorganization 
pursuant to Section 368(a)(1)(G) of the Tax Code with any actual or deemed 
distribution by Parent qualifying solely under Sections 354 and 356 of the Tax 
Code but not under Section 355 of the Tax Code (a “G Transaction”) if (x) the 
IRS issues a private letter ruling (“PLR”) or executes a closing agreement (“CA”), 
in each case reasonably acceptable to Purchaser, confirming that the Relevant 
Transactions shall qualify as a G Transaction for U.S. federal income Tax 
purposes, or (y) Purchaser determines to treat the Relevant Transactions as so 
qualifying (clause (x) or (y), an “Agreed G Transaction”).  In connection with the 
foregoing, Sellers shall use their reasonable best efforts to obtain a PLR or 
execute a CA with respect to the Relevant Transactions at least seven (7) days 
prior to the Closing Date.  At least three (3) days prior to the Closing Date, 
Purchaser shall advise Parent in writing as to whether Purchaser has made a 
determination regarding the treatment of the Relevant Transactions for U.S. 
federal income Tax purposes and, if applicable, the outcome of any such 
determination.   

(ii) On or prior to the Closing Date, Sellers shall deliver to Purchaser 
all information in the possession of Sellers and their Affiliates that is reasonably 
related to the determination of whether the Relevant Transactions constitute an 
Agreed G Transaction (“Relevant Information”), and, after the Closing, Sellers 
shall promptly provide to Purchaser any newly produced or obtained Relevant 
Information.  For the avoidance of doubt, the Parties shall cooperate in taking any 
actions and providing any information that Purchaser determines is necessary or 
appropriate in furtherance of the intended U.S. federal income Tax treatment of 
the Relevant Transactions and the other transactions contemplated by this 
Agreement.  

(iii) If Purchaser has not determined as of the Closing Date whether to 
treat the Relevant Transactions as an Agreed G Transaction, Purchaser shall make 
such determination in accordance with this Section 6.16 prior to the due date 
(including validly obtained extensions) for filing the corporate income Tax Return 
for Parent’s U.S. affiliated group (as defined in Section 1504 of the Tax Code) for 
the taxable year in which the Closing Date occurs, and shall convey such decision 
in writing to Parent, which decision shall be binding on Parent. 

(iv) If the Relevant Transactions constitute an Agreed G Transaction 
under this Section 6.16: (A) Sellers shall use their reasonable best efforts, and 
Purchaser shall use reasonable best efforts to assist Sellers, to effectuate such 
treatment and the Parties shall not take any action or position inconsistent with, or 
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fail to take any necessary action in furtherance of, such treatment (subject to 
Section 6.16(g)(vi)); (B) the Parties agree that this Agreement shall constitute a 
“plan” of Parent and Purchaser for purposes of Sections 368 and 354 of the Tax 
Code; (C) the board of directors of Parent and Purchaser shall, by resolution, 
approve the execution of this Agreement and expressly recognize its treatment as 
a “plan” of Parent and Purchaser for purposes of Sections 368 and 354 of the Tax 
Code, and the treatment of the Relevant Transactions as a G Transaction for 
federal income Tax purposes; (D) Sellers shall provide Purchaser with a statement 
setting forth the adjusted Tax basis of the Purchased Assets and the amount of net 
operating losses and other material Tax attributes of Sellers and any Purchased 
Subsidiary that are available as of the Closing Date and after the close of any 
taxable year of any Seller or Seller Group member that impacts the numbers 
previously provided, all based on the best information available, but with no 
Liability for any errors or omissions in information; and (E) Sellers shall provide 
Purchaser with an estimate of the cancellation of Indebtedness income that Sellers 
and any Seller Group member anticipate realizing for the taxable year that 
includes the Closing Date, and shall provide revised numbers after the close of 
any taxable year of any Seller or Seller Group member that impacts this number. 

(v) If the Relevant Transactions do not constitute an Agreed G 
Transaction under this Section 6.16, the Parties hereby agree, and Sellers hereby 
consent, to treat the sale of the Purchased Assets by Parent as a taxable asset sale 
for all Tax purposes, to make any elections pursuant to Section 338 of the Tax 
Code requested by Purchaser, and to report consistently herewith for purposes of 
Section 3.3.  In addition, the Parties hereby agree, and Sellers hereby consent, to 
treat the sales of the Purchased Assets by S Distribution and Harlem as taxable 
asset sales for all Tax purposes, to make any elections pursuant to Section 338 of 
the Tax Code requested by Purchaser, and to report consistently herewith for 
purposes of Section 3.3. 

(vi) No Party shall take any position with respect to the Relevant 
Transactions that is inconsistent with the position determined in accordance with 
this Section 6.16, unless, and then only to the extent, otherwise required to do so 
by a Final Determination. 

(vii) Each Seller shall liquidate, as determined for U.S. federal income 
Tax purposes and to the satisfaction of Purchaser, no later than December 31, 
2011, and each such liquidation may include a distribution of assets to a 
“liquidating trust” within the meaning of Treas. Reg. § 301.7701-4, the terms of 
which shall be satisfactory to Purchaser.   

(viii) Effective no later than the Closing Date, Purchaser shall be treated 
as a corporation for federal income Tax purposes. 
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Section 6.17 Employees; Benefit Plans; Labor Matters. 

(a) Transferred Employees.  Effective as of the Closing Date, Purchaser or 
one of its Affiliates shall make an offer of employment to each Applicable Employee.  
Notwithstanding anything herein to the contrary and except as provided in an individual 
employment Contract with any Applicable Employee or as required by the terms of an 
Assumed Plan, offers of employment to Applicable Employees whose employment rights 
are subject to the UAW Collective Bargaining Agreement as of the Closing Date, shall be 
made in accordance with the applicable terms and conditions of the UAW Collective 
Bargaining Agreement and Purchaser’s obligations under the Labor Management 
Relations Act of 1974, as amended.  Each offer of employment to an Applicable 
Employee who is not covered by the UAW Collective Bargaining Agreement shall 
provide, until at least the first anniversary of the Closing Date, for (i) base salary or 
hourly wage rates initially at least equal to such Applicable Employee’s base salary or 
hourly wage rate in effect as of immediately prior to the Closing Date and (ii) employee 
pension and welfare benefits, Contracts and arrangements that are not less favorable in 
the aggregate than those listed on Section 4.10 of the Sellers’ Disclosure Schedule, but 
not including any Retained Plan, equity or equity-based compensation plans or any 
Benefit Plan that does not comply in all respects with TARP.  For the avoidance of doubt, 
each Applicable Employee on layoff status, leave status or with recall rights as of the 
Closing Date, shall continue in such status and/or retain such rights after Closing in the 
Ordinary Course of Business.  Each Applicable Employee who accepts employment with 
Purchaser or one of its Affiliates and commences working for Purchaser or one of its 
Affiliates shall become a “Transferred Employee.”  To the extent such offer of 
employment by Purchaser or its Affiliates is not accepted, Sellers shall, as soon as 
practicable following the Closing Date, terminate the employment of all such Applicable 
Employees.  Nothing in this Section 6.17(a) shall prohibit Purchaser or any of its 
Affiliates from terminating the employment of any Transferred Employee after the 
Closing Date, subject to the terms and conditions of the UAW Collective Bargaining 
Agreement.  It is understood that the intent of this Section 6.17(a) is to provide a 
seamless transition from Sellers to Purchaser of any Applicable Employee subject to the 
UAW Collective Bargaining Agreement.  Except for Applicable Employees with non-
standard individual agreements providing for severance benefits, until at least the first 
anniversary of the Closing Date, Purchaser further agrees and acknowledges that it shall 
provide to each Transferred Employee who is not covered by the UAW Collective 
Bargaining Agreement and whose employment is involuntarily terminated by Purchaser 
or its Affiliates on or prior to the first anniversary of the Closing Date, severance benefits 
that are not less favorable than the severance benefits such Transferred Employee would 
have received under the applicable Benefit Plans listed on Section 4.10 of the Sellers’ 
Disclosure Schedule.  Purchaser or one of its Affiliates shall take all actions necessary 
such that Transferred Employees shall be credited for their actual and credited service 
with Sellers and each of their respective Affiliates, for purposes of eligibility, vesting and 
benefit accrual (except in the case of a defined benefit pension plan sponsored by 
Purchaser or any of its Affiliates in which Transferred Employees may commence 
participation after the Closing that is not an Assumed Plan), in any employee benefit 
plans (excluding equity compensation plans or programs) covering Transferred 
Employees after the Closing to the same extent as such Transferred Employee was 
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entitled as of immediately prior to the Closing Date to credit for such service under any 
similar employee benefit plans, programs or arrangements of any of Sellers or any 
Affiliate of Sellers; provided, however, that such crediting of service shall not operate to 
duplicate any benefit to any such Transferred Employee or the funding for any such 
benefit. Such benefits shall not be subject to any exclusion for any pre-existing conditions 
to the extent such conditions were satisfied by such Transferred Employees under a 
Parent Employee Benefit Plan as of the Closing Date, and credit shall be provided for any 
deductible or out-of-pocket amounts paid by such Transferred Employee during the plan 
year in which the Closing Date occurs.   

(b) Employees of Purchased Subsidiaries.  As of the Closing Date, those 
employees of Purchased Subsidiaries who participate in the Assumed Plans, may, subject 
to the applicable Collective Bargaining Agreement, for all purposes continue to 
participate in such Assumed Plans, in accordance with their terms in effect from time to 
time.  For the avoidance of any doubt, Purchaser shall continue the employment of any 
current Employee of any Purchased Subsidiary covered by the UAW Collective 
Bargaining Agreement on the terms and conditions of the UAW Collective Bargaining 
Agreement in effect immediately prior to the Closing Date, subject to its terms; provided, 
however, that nothing in this Agreement shall be construed to terminate the coverage of 
any UAW-represented Employee in an Assumed Plan if such Employee was a participant 
in the Assumed Plan immediately prior to the Closing Date. Further provided, that 
nothing in this Agreement shall create a direct employment relationship between Parent 
or Purchaser and an Employee of a Purchased Subsidiary or an Affiliate of Parent. 

(c) No Third Party Beneficiaries. Nothing contained herein, express or 
implied, (i) is intended to confer or shall confer upon any Employee or Transferred 
Employee any right to employment or continued employment for any period of time by 
reason of this Agreement, or any right to a particular term or condition of employment, 
(ii) except as set forth in Section 9.11, is intended to confer or shall confer upon any 
individual or any legal Representative of any individual (including employees, retirees, or 
dependents or beneficiaries of employees or retirees and including collective bargaining 
agents or representatives) any right as a third-party beneficiary of this Agreement or (iii) 
shall be deemed to confer upon any such individual or legal Representative any rights 
under or with respect to any plan, program or arrangement described in or contemplated 
by this Agreement, and each such individual or legal Representative shall be entitled to 
look only to the express terms of any such plans, program or arrangement for his or her 
rights thereunder. Nothing herein is intended to override the terms and conditions of the 
UAW Collective Bargaining Agreement. 

(d) Plan Authority.  Nothing contained herein, express or implied, shall 
prohibit Purchaser or its Affiliates, as applicable, from, subject to applicable Law and the 
terms of the UAW Collective Bargaining Agreement, adding, deleting or changing 
providers of benefits, changing, increasing or decreasing co-payments, deductibles or 
other requirements for coverage or benefits (e.g., utilization review or pre-certification 
requirements), and/or making other changes in the administration or in the design, 
coverage and benefits provided to such Transferred Employees.  Without reducing the 
obligations of Purchaser as set forth in Section 6.17(a), no provision of this Agreement 
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shall be construed as a limitation on the right of Purchaser or its Affiliates, as applicable, 
to suspend, amend, modify or terminate any employee benefit plan, subject to the terms 
of the UAW Collective Bargaining Agreement.  Further, (i) no provision of this 
Agreement shall be construed as an amendment to any employee benefit plan, and (ii) no 
provision of this Agreement shall be construed as limiting Purchaser’s or its Affiliate’s, 
as applicable, discretion and authority to interpret the respective employee benefit and 
compensation plans, agreements arrangements, and programs, in accordance with their 
terms and applicable Law. 

(e) Assumption of Certain Parent Employee Benefit Plans and Policies.  As of 
the Closing Date, Purchaser or one of its Affiliates shall assume (i) the Parent Employee 
Benefit Plans and Policies set forth on Section 6.17(e) of the Sellers’ Disclosure Schedule 
as modified thereon, and all assets, trusts, insurance policies and other Contracts relating 
thereto, except for any that do not comply in all respects with TARP or as otherwise 
provided in Section 6.17(h) and (ii) all employee benefit plans, programs, policies, 
agreements or arrangements (whether written or oral) in which Employees who are 
covered by the UAW Collective Bargaining Agreement participate and all assets, trusts, 
insurance and other Contracts relating thereto (the “Assumed Plans”), for the benefit of 
the Transferred Employees and Sellers and Purchaser shall cooperate with each other to 
take all actions and execute and deliver all documents and furnish all notices necessary to 
establish Purchaser or one of its Affiliates as the sponsor of such Assumed Plans 
including all assets, trusts, insurance policies and other Contracts relating thereto. Other 
than with respect to any Employee who was or is covered by the UAW Collective 
Bargaining Agreement, Purchaser shall have no Liability with respect to any 
modifications or changes to Benefit Plans contemplated by Section 6.17(e) of the Sellers’ 
Disclosure Schedule, or changes made by Parent prior to the Closing Date, and Purchaser 
shall not assume any Liability with respect to any such decisions or actions related 
thereto, and Purchaser shall only assume the Liabilities for benefits provided pursuant to 
the written terms and conditions of the Assumed Plan as of the Closing Date. 
Notwithstanding the foregoing, the assumption of the Assumed Plans is subject to 
Purchaser taking all necessary action, including reduction of benefits, to ensure that the 
Assumed Plans comply in all respects with TARP.  Notwithstanding the foregoing, but 
subject to the terms of any Collective Bargaining Agreement to which Purchaser or one 
of its Affiliates is a party, Purchaser and its Affiliates may, in its sole discretion, amend, 
suspend or terminate any such Assumed Plan at any time in accordance with its terms. 

(f) UAW Collective Bargaining Agreement.  Parent shall assume and assign to 
Purchaser, as of the Closing, the UAW Collective Bargaining Agreement and all rights 
and Liabilities of Parent relating thereto (including Liabilities for wages, benefits and 
other compensation, unfair labor practices, grievances, arbitrations and contractual 
obligations).  With respect to the UAW Collective Bargaining Agreement, Purchaser 
agrees to (i) recognize the UAW as the exclusive collective bargaining representative for 
the Transferred Employees covered by the terms of the UAW Collective Bargaining 
Agreement, (ii) offer employment to all Applicable Employees covered by the UAW 
Collective Bargaining Agreement with full recognition of all seniority rights, (iii) 
negotiate with the UAW over the terms of any successor collective bargaining agreement 
upon the expiration of the UAW Collective Bargaining Agreement and upon timely 
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demand by the UAW, (iv) with the agreement of the UAW or otherwise as provided by 
Law and to the extent necessary, adopt or assume or replace, effective as of the Closing 
Date, employee benefit plans, policies, programs, agreements and arrangements specified 
in or covered by the UAW Collective Bargaining Agreement as required to be provided 
to the Transferred Employees covered by the UAW Collective Bargaining Agreement, 
and (v) otherwise abide by all terms and conditions of the UAW Collective Bargaining 
Agreement.  For the avoidance of doubt, the provisions of this Section 6.17(f) are not 
intended to (A) give, and shall not be construed as giving, the UAW or any Transferred 
Employee any enhanced or additional rights or (B) otherwise restrict the rights that 
Purchaser and its Affiliates have, under the terms of the UAW Collective Bargaining 
Agreement. 

(g) UAW Retiree Settlement Agreement.  Prior to the Closing, Purchaser and 
the UAW shall have entered into the UAW Retiree Settlement Agreement. 

(h) Assumption of Existing Internal VEBA.  Purchaser or one of its Affiliates 
shall, effective as of the Closing Date, assume from Sellers the sponsorship of the 
voluntary employees’ beneficiary association trust between Sellers and State Street Bank 
and Trust Company dated as of December 17, 1997, that is funded and maintained by 
Sellers (“Existing Internal VEBA”) and, in connection therewith, Purchaser shall, or shall 
cause one of its Affiliates to, (i) succeed to all of the rights, title and interest (including 
the rights of Sellers, if any) as plan sponsor, plan administrator or employer) under the 
Existing Internal VEBA, (ii) assume any responsibility or Liability relating to the 
Existing Internal VEBA and each Contract established thereunder or relating thereto, and 
(iii) to operate the Existing Internal VEBA in accordance with, and to otherwise comply 
with the Purchaser’s obligations under, the New UAW Retiree Settlement Agreement 
between Purchaser and the UAW, effective as of the Closing and subject to approval by a 
court having jurisdiction over this matter, including the obligation to direct the trustee of 
the Existing Internal VEBA to transfer the UAW’s share of assets in the Existing Internal 
VEBA to the New VEBA.  The Parties shall cooperate in the execution of any 
documents, the adoption of any corporate resolutions or the taking of any other 
reasonable actions to effectuate such succession of the settlor rights, title, and interest 
with respect to the Existing Internal VEBA.  For avoidance of doubt, Purchaser shall not 
assume any Liabilities relating to the Existing Internal VEBA except with respect to such 
Contracts set forth in Section 6.17(h) of the Sellers’ Disclosure Schedule. 

(i) Wage and Tax Reporting.  Sellers and Purchaser agree to apply, and cause 
their Affiliates to apply, the standard procedure for successor employers set forth in 
Revenue Procedure 2004-53 for wage and employment Tax reporting.   

(j) Non-solicitation.  Sellers shall not, for a period of two (2) years from the 
Closing Date, without Purchaser’s written consent, solicit, offer employment to or hire 
any Transferred Employee.     

(k) Cooperation.  Purchaser and Sellers shall provide each other with such 
records and information as may be reasonably necessary, appropriate and permitted under 
applicable Law to carry out their obligations under this Section 6.17; provided, that all 
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records, information systems data bases, computer programs, data rooms and data related 
to any Assumed Plan or Liabilities of such, assumed by Purchaser, shall be transferred to 
Purchaser. 

(l) Union Notifications.  Purchaser and Sellers shall reasonably cooperate 
with each other in connection with any notification required by Law to, or any required 
consultation with, or the provision of documents and information to, the employees, 
employee representatives, the UAW and relevant Governmental Authorities and 
governmental officials concerning the transactions contemplated by this Agreement, 
including any notice to any of Sellers’ retired Employees represented by the UAW, 
describing the transactions contemplated herein. 

(m) Union-Represented Employees (Non-UAW).   

(i) Effective as of the Closing Date, Purchaser or one of its Affiliates 
shall assume the collective bargaining agreements, as amended, set forth on 
Section 6.17(m)(i) of the Sellers’ Disclosure Schedule (collectively, the “Non-
UAW Collective Bargaining Agreements”) and make offers of employment to 
each current employee of Parent who is covered by them in accordance with the 
applicable terms and conditions of such Non-UAW Collective Bargaining 
Agreements, such assumption and offers conditioned upon (A) the non-UAW 
represented employees’ ratification of the amendments thereto (including 
termination of the application of the Supplemental Agreements Covering Health 
Care Program to retirees and the reduction to retiree life insurance coverage) and 
(B) Bankruptcy Court approval of Settlement Agreements between Purchaser and 
such Unions and Proposed Memorandum of Understanding Regarding Retiree 
Health Care and Life Insurance between Sellers and such Unions, as identified on 
Section 6.17(m)(ii) of the Sellers’ Disclosure Schedule and satisfaction of all 
conditions stated therein.  Each such non-UAW hourly employee on layoff status, 
leave status or with recall rights as of the Closing Date shall continue in such 
status and/or retain such rights after the Closing in the Ordinary Course of 
Business, subject to the terms of the applicable Non-UAW Collective Bargaining 
Agreement.  Other than as set forth in this Section 6.17(m), no non-UAW 
collective bargaining agreement shall be assumed by Purchaser. 

(ii) Section 6.17(m)(ii) of the Sellers’ Disclosure Schedule sets forth 
agreements relating to post-retirement health care and life insurance coverage for 
non-UAW retired employees (the “Non-UAW Settlement Agreements”), 
including those agreements covering retirees who once belonged to Unions that 
no longer have any active employees at Sellers.  Conditioned on both the approval 
of the Bankruptcy Court and the non-UAW represented employees’ ratification of 
the amendments to the applicable Non-UAW Collective Bargaining Agreement 
providing for such coverage as described in Section 6.17(m)(i) above, Purchaser 
or one of its Affiliates shall assume and enter into the agreements identified on 
Section 6.17(m)(ii) of the Sellers’ Disclosure Schedule.  Except as set forth in 
those agreements identified on Section 6.17(m)(i) and Section 6.17(m)(ii) of the 
Sellers’ Disclosure Schedule,  Purchaser shall not assume any Liability to provide 
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post-retirement health care or life insurance coverage for current or future hourly 
non-UAW retirees. 

(iii) Other than as expressly set forth in this Section 6.17(m), Purchaser 
assumes no Employment-Related Obligations for non-UAW hourly Employees.  
For the avoidance of doubt, (A) the provisions of Section 6.17(f) shall not apply 
to this Section 6.17(m) and (B) the provisions of this Section 6.17(m) are not 
intended to (y) give, and shall not be construed as giving, any non-UAW Union or 
the covered employee or retiree of any Non-UAW Collective Bargaining 
Agreement any enhanced or additional rights or (z) otherwise restrict the rights 
that Purchaser and its Affiliates have under the terms of the Non-UAW Collective 
Bargaining Agreements identified on Section 6.17(m)(i) of the Sellers’ Disclosure 
Schedule. 

Section 6.18 TARP.  From and after the date hereof and until such time as all 
amounts under the UST Credit Facilities have been paid in full, forgiven or otherwise 
extinguished or such longer period as may be required by Law, subject to any applicable Order 
of the Bankruptcy Court, each of Sellers and Purchaser shall, and shall cause each of their 
respective Subsidiaries to, take all necessary action to ensure that it complies in all material 
respects with TARP or any enhanced restrictions on executive compensation agreed to by Sellers 
and Sponsor prior to the Closing. 

Section 6.19 Guarantees; Letters of Credit.  Purchaser shall use its reasonable 
best efforts to cause Purchaser or one or more of its Subsidiaries to be substituted in all respects 
for each Seller and Excluded Entity, effective as of the Closing Date, in respect of all Liabilities 
of each Seller and Excluded Entity under each of the guarantees, letters of credit, letters of 
comfort, bid bonds and performance bonds (a) obtained by any Seller or Excluded Entity for the 
benefit of the business of Sellers and their Subsidiaries and (b) which is assumed by Purchaser as 
an Assumed Liability.  As a result of such substitution, each Seller and Excluded Entity shall be 
released of its obligations of, and shall have no Liability following the Closing from, or in 
connection with any such guarantees, letters of credit, letters of comfort, bid bonds and 
performance bonds. 

Section 6.20 Customs Duties.  Purchaser shall reimburse Sellers for all customs-
related duties, fees and associated costs incurred by Sellers on behalf of Purchaser with respect to 
periods following the Closing, including all such duties, fees and costs incurred in connection 
with co-loaded containers that clear customs intentionally or unintentionally under any Seller’s 
importer or exporter identification numbers and bonds or guarantees with respect to periods 
following the Closing. 

Section 6.21 Termination of Intellectual Property Rights.  Each Seller agrees 
that any rights of any Seller, including any rights arising under Contracts, if any, to any and all of 
the Intellectual Property transferred to Purchaser pursuant to this Agreement (including indirect 
transfers resulting from the transfer of the Transferred Equity Interests and including transfers 
resulting from this Section 6.21), whether owned or licensed, shall terminate as of the Closing.  
Before and after the Closing, each Seller agrees to use its reasonable best efforts to cause the 
Retained Subsidiaries to do the following, but only to the extent that such Seller can do so 
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without incurring any Liabilities to such Retained Subsidiaries or their equity owners or creditors 
as a result thereof: (a) enter into a written Contract with Purchaser that expressly terminates any 
rights of such Retained Subsidiaries, including any rights arising under Contracts, if any, to any 
and all of the Intellectual Property transferred to Purchaser pursuant to this Agreement (including 
indirect transfers resulting from the transfer of the Transferred Equity Interests), whether owned 
or licensed; and (b) assign to Purchaser or its designee(s): (i) all domestic and foreign 
trademarks, service marks, collective marks, certification marks, trade dress, trade names, 
business names, d/b/a’s, Internet domain names, designs, logos and other source or business 
identifiers and all general intangibles of like nature, now or hereafter owned, adopted, used, 
acquired, or licensed by any Seller, all applications, registrations and recordings thereof 
(including applications, registrations and recordings in the United States Patent and Trademark 
Office or in any similar office or agency of the United States, any state thereof or any other 
country or any political subdivision thereof), and all reissues, extensions or renewals thereof, 
together with all goodwill of the business symbolized by or associated with such marks, in each 
case, that are owned by such Retained Subsidiaries and that contain or are confusingly similar 
with (whether in whole or in part) any of the Trademarks; and (ii) all other intellectual property 
owned by such Retained Subsidiaries.  Nothing in this Section 6.21 shall preserve any rights of 
Sellers or the Retained Subsidiaries, or any third parties, that are otherwise terminated or 
extinguished pursuant to this Agreement or applicable Law, and nothing in this Section 6.21 
shall create any rights of Sellers or the Retained Subsidiaries, or any third parties, that do not 
already exist as of the date hereof.  Notwithstanding anything to the contrary in this Section 
6.21, Sellers may enter into (and may cause or permit any of the Purchased Subsidiaries to enter 
into) any of the transactions contemplated by Section 6.2 of the Sellers’ Disclosure Schedule.  

Section 6.22 Trademarks. 

(a) At or before the Closing (i) Parent shall take any and all actions that are 
reasonably necessary to change the corporate name of Parent to a new name that bears no 
resemblance to Parent’s present corporate name and that does not contain, and is not 
confusingly similar with, any of the Trademarks; and (ii) to the extent that the corporate 
name of any Seller (other than Parent) or any Retained Subsidiary resembles Parent’s 
present corporate name or contains or is confusingly similar with any of the Trademarks, 
Sellers (including Parent) shall take any and all actions that are reasonably necessary to 
change such corporate names to new names that bear no resemblance to Parent’s present 
corporate name, and that do not contain and are not confusingly similar with any of the 
Trademarks. 

(b) As promptly as practicable following the Closing, but in no event later 
than ninety (90) days after the Closing (except as set forth in this Section 6.22(b)), 
Sellers shall cease, and shall cause the Retained Subsidiaries to cease, using the 
Trademarks in any form, whether by removing, permanently obliterating, covering, or 
otherwise eliminating all Trademarks that appear on any of their assets, including all 
signs, promotional or advertising literature, labels, stationery, business cards, office 
forms and packaging materials.  During such time period, Sellers and the Retained 
Subsidiaries may continue to use Trademarks in a manner consistent with their usage of 
the Trademarks as of immediately prior to the Closing, but only to the extent reasonably 
necessary for them to continue their operations as contemplated by the Parties as of the 
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Closing.  If requested by Purchaser within a reasonable time after the Closing, Sellers and 
Retained Subsidiaries shall enter into a written agreement that specifies quality control of 
such Trademarks and their underlying goods and services.  For signs and the like that 
exist as of the Closing on the Excluded Real Property, if it is not reasonably practicable 
for Sellers or the Retained Subsidiaries to remove, permanently obliterate, cover or 
otherwise eliminate the Trademarks from such signs and the like within the time period 
specified above, then Sellers and the Retained Subsidiaries shall do so as soon as 
practicable following such time period, but in no event later than one-hundred eighty 
(180) days following the Closing. 

(c) From and after the date of this Agreement and, until the earlier of the 
Closing or termination of this Agreement, each Seller shall use its reasonable best efforts 
to protect and maintain the Intellectual Property owned by Sellers that is material to the 
conduct of its business in a manner that is consistent with the value of such Intellectual 
Property. 

(d) At or prior to the Closing, Sellers shall provide a true, correct and 
complete list setting forth all worldwide patents, patent applications, trademark 
registrations and applications and copyright registrations and applications included in the 
Intellectual Property owned by Sellers. 

Section 6.23 Preservation of Records.  The Parties shall preserve and keep all 
books and records that they own immediately after the Closing relating to the Purchased Assets, 
the Assumed Liabilities and Sellers’ operation of the business related thereto prior to the Closing 
for a period of six (6) years following the Closing Date or for such longer period as may be 
required by applicable Law, unless disposed of in good faith pursuant to a document retention 
policy.  During such retention period, duly authorized Representatives of a Party shall, upon 
reasonable notice, have reasonable access during normal business hours to examine, inspect and 
copy such books and records held by the other Parties for any proper purpose, except as may be 
prohibited by Law or by the terms of any Contract (including any confidentiality agreement); 
provided that to the extent that disclosing any such information would reasonably be expected to 
constitute a waiver of attorney-client, work product or other legal privilege with respect thereto, 
the Parties shall take all reasonable best efforts to permit such disclosure without the waiver of 
any such privilege, including entering into an appropriate joint defense agreement in connection 
with affording access to such information.  The access provided pursuant to this Section 6.23 
shall be subject to such additional confidentiality provisions as the disclosing Party may 
reasonably deem necessary. 

Section 6.24 Confidentiality.  During the Confidentiality Period, Sellers and 
their Affiliates shall treat all trade secrets and all other proprietary, legally privileged or sensitive 
information related to the Transferred Entities, the Purchased Assets and/or the Assumed 
Liabilities (collectively, the “Confidential Information”), whether furnished before or after the 
Closing, whether documentary, electronic or oral, labeled or otherwise identified as confidential, 
and regardless of the form of communication or the manner in which it is or was furnished, as 
confidential, preserve the confidentiality thereof, not use or disclose to any Person such 
Confidential Information and instruct their Representatives who have had access to such 
information to keep confidential such Confidential Information.  The “Confidentiality Period” 
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shall be a period commencing on the date of the Original Agreement and (a) with respect to a 
trade secret, continuing for as long as it remains a trade secret and (b) for all other Confidential 
Information, ending four (4) years from the Closing Date.  Confidential Information shall be 
deemed not to include any information that (i) is now available to or is hereafter disclosed in a 
manner making it available to the general public, in each case, through no act or omission of 
Sellers, any of their Affiliates or any of their Representatives, or (ii) is required by Law to be 
disclosed, including any applicable requirements of the SEC or any other Governmental 
Authority responsible for securities Law regulation and compliance or any stock market or stock 
exchange on which any Seller’s securities are listed. 

Section 6.25 Privacy Policies.  At or prior to the Closing, Purchaser shall, or 
shall cause its Subsidiaries to, establish Privacy Policies that are substantially similar to the 
Privacy Policies of Parent and the Purchased Subsidiaries as of immediately prior to the Closing, 
and Purchaser or its Affiliates, as applicable, shall honor all “opt-out” requests or preferences 
made by individuals in accordance with the Privacy Policies of Parent and the Purchased 
Subsidiaries and applicable Law; provided that such Privacy Policies and any related “opt-out” 
requests or preferences are delivered or otherwise made available to Purchaser prior to the 
Closing, to the extent not publicly available. 

Section 6.26 Supplements to Sellers’ Disclosure Schedule.  At any time and 
from time to time prior to the Closing, Sellers shall have the right to supplement, modify or 
update Section 4.1 through Section 4.22 of the Sellers’ Disclosure Schedule (a) to reflect changes 
and developments that have arisen after the date of the Original Agreement and that, if they 
existed prior to the date of the Original Agreement, would have been required to be set forth on 
such Sellers’ Disclosure Schedule or (b) as may be necessary to correct any disclosures 
contained in such Sellers’ Disclosure Schedule or in any representation and warranty of Sellers 
that has been rendered inaccurate by such changes or developments.  No supplement, 
modification or amendment to Section 4.1 through Section 4.22 of the Sellers’ Disclosure 
Schedule shall without the prior written consent of Purchaser, (i) cure any inaccuracy of any 
representation and warranty made in this Agreement by Sellers or (ii) give rise to Purchaser’s 
right to terminate this Agreement unless and until this Agreement shall be terminable by 
Purchaser in accordance with Section 8.1(f).   

Section 6.27 Real Property Matters.  

(a) Sellers and Purchaser acknowledge that certain real properties (the 
“Subdivision Properties”) may need to be subdivided or otherwise legally partitioned in 
accordance with applicable Law (a “Required Subdivision”) so as to permit the affected 
Owned Real Property to be conveyed to Purchaser separate and apart from adjacent 
Excluded Real Property.  Section 6.27 of the Sellers’ Disclosure Schedule contains a list 
of the Subdivision Properties that was determined based on the current list of Excluded 
Real Property.  Section 6.27 of the Sellers’ Disclosure Schedule may be updated at any 
time prior to the Closing to either (i) add additional Subdivision Properties or (ii) remove 
any Subdivision Properties, which have been determined to not require a Required 
Subdivision or for which a Required Subdivision has been obtained.  Purchaser shall pay 
for all costs incurred to complete all Required Subdivisions.  Sellers shall cooperate in 
good faith with Purchaser in connection with the completion with all Required 
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Subdivisions, including executing all required applications or other similar documents 
with Governmental Authorities.  To the extent that any Required Subdivision for a 
Subdivision Property is not completed prior to Closing, then at Closing, Sellers shall 
lease to Purchaser only that portion of such Subdivision Property that constitutes Owned 
Real Property pursuant to the Master Lease Agreement (Subdivision Properties) 
substantially in the form attached hereto as Exhibit L (the “Subdivision Master Lease”).  
Upon completion of a Required Subdivision affecting an Owned Real Property that is 
subject to the Subdivision Master Lease, the Subdivision Master Lease shall be 
terminated as to such Owned Real Property and such Owned Real Property shall be 
conveyed to Purchaser by Quitclaim Deed for One Dollar ($1.00) in stated consideration. 

(b) Sellers and Purchaser acknowledge that the Saginaw Nodular Iron facility 
in Saginaw, Michigan (the “Saginaw Nodular Iron Land”) contains a wastewater 
treatment facility (the “Existing Saginaw Wastewater Facility”) and a landfill (the 
“Saginaw Landfill”) that currently serve the Owned Real Property commonly known as 
the GMPT - Saginaw Metal Casting facility (the “Saginaw Metal Casting Land”).  The 
Saginaw Nodular Iron Land has been designated as an Excluded Real Property under 
Section 2.2(b)(v) of the Sellers’ Disclosure Schedule.  At the Closing (or within sixty 
(60) days after the Closing with respect to the Saginaw Landfill), Sellers shall enter into 
one or more service agreements with one or more third party contractors (collectively, the 
“Saginaw Service Contracts”) to operate the Existing Saginaw Wastewater Facility and 
the Saginaw Landfill for the benefit of the Saginaw Metal Casting Land.  The terms and 
conditions of the Saginaw Service Contracts shall be mutually acceptable to Purchaser 
and Sellers; provided that the term of each Saginaw Service Contract shall not extend 
beyond December 31, 2012, and Purchaser shall have the right to terminate any Saginaw 
Service Contract upon prior written notice of not less than forty-five (45) days.  At any 
time during the term of the Saginaw Service Contracts, Purchaser may elect to purchase 
the Existing Saginaw Wastewater Facility, the Saginaw Landfill, or both, for One Dollar 
($1.00) in stated consideration; provided that (i) Purchaser shall pay all costs and fees 
related to such purchase, including the costs of completing any Required Subdivision 
necessary to effectuate the terms of this Section 6.27(b), (ii) Sellers shall convey title to 
the Existing Saginaw Wastewater Facility, the Saginaw Landfill and/or such other portion 
of the Saginaw Nodular Iron Land as is required by Purchaser to operate the Existing 
Saginaw Wastewater Facility and/or the Saginaw Landfill, including lagoons, but not any 
other portion of the Saginaw Nodular Iron Land, to Purchaser by quitclaim deed and (iii) 
Sellers shall grant Purchaser such easements for utilities over the portion of the Saginaw 
Nodular Iron Land retained by Sellers as may be required to operate the Existing Saginaw 
Wastewater Facility and/or the Saginaw Landfill. 

(c) Sellers and Purchaser acknowledge that access to certain Excluded Real 
Property owned by Sellers or other real properties owned by Excluded Entities and 
certain Owned Real Property that may hereafter be designated as Excluded Real Property 
on Section 2.2(b)(v) of the Sellers’ Disclosure Schedule (a “Landlocked Parcel”) is 
provided over land that is part of the Owned Real Property.   To the extent that direct 
access to a public right-of-way is not obtained for any Landlocked Parcel by the Closing, 
then at Closing,  Purchaser, in its sole election, shall for each such Landlocked Parcel 
either (i) grant an access easement over a mutually agreeable portion of the adjacent 
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Owned Real Property for the benefit of the Landlocked Parcel until such time as the 
Landlocked Parcel obtains direct access to the public right-of-way, pursuant to the terms 
of a mutually acceptable easement agreement, or (ii) convey to the owner of the affected 
Landlocked Parcel by quitclaim deed such portion of the adjacent Owned Real Property 
as is required to provide the Landlocked Parcel with direct access to a public right-of-
way. 

(d) At and after Closing, Sellers and Purchasers shall cooperate in good faith 
to investigate and resolve all issues reasonably related to or arising in connection with 
Shared Executory Contracts that involve the provision of water, water treatment, 
electricity, fuel, gas, telephone and other utilities to both Owned Real Property and 
Excluded Real Property.   

(e) Parent shall use reasonable best efforts to cause the Willow Run Landlord 
to execute, within thirty (30) days after the Closing, or at such later date as may be 
mutually agreed upon, an amendment to the Willow Run Lease which extends the term of 
the Willow Run Lease until December 31, 2010 with three (3) one-month options to 
extend, all at the current rental rate under the Willow Run Lease (the “Willow Run Lease 
Amendment”).  In the event that the Willow Run Lease Amendment is approved and 
executed by the Willow Run Landlord, then Purchaser shall designate the Willow Run 
Lease as an Assumable Executory Contract and Parent and Purchaser, or one of its 
designated Subsidiaries, shall enter into an assignment and assumption of the Willow 
Run Lease substantially in the form attached hereto as Exhibit M (the “Assignment and 
Assumption of Willow Run Lease”). 

Section 6.28 Equity Incentive Plans.  Within a reasonable period of time 
following the Closing, Purchaser, through its board of directors, will adopt equity incentive plans 
to be maintained by Purchaser for the benefit of officers, directors, and employees of Purchaser 
that will provide the opportunity for equity incentive benefits for such persons (“Equity Incentive 
Plans”). 

Section 6.29 Purchase of Personal Property Subject to Executory Contracts.  
With respect to any Personal Property subject to an Executory Contract that is nominally an 
unexpired lease of Personal Property, if (a) such Contract is recharacterized by a Final Order of 
the Bankruptcy Court as a secured financing or (b) Purchaser, Sellers and the counterparty to 
such Contract agree, then Purchaser shall have the option to purchase such personal property by 
paying to the applicable Seller for the benefit of the counterparty to such Contract an amount 
equal to the amount, as applicable (i) of such counterparty’s allowed secured Claim arising in 
connection with the recharacterization of such Contract as determined by such Order or (ii) 
agreed to by Purchaser, Sellers and such counterparty. 

 
Section 6.30 Transfer of Riverfront Holdings, Inc. Equity Interests or Purchased 

Assets; Ren Cen Lease.  Notwithstanding anything to the contrary set forth in this Agreement, in 
lieu of or in addition to the transfer of Sellers’ Equity Interest in Riverfront Holdings, Inc., a 
Delaware corporation (“RHI”), Purchaser shall have the right at the Closing or at any time during 
the RHI Post-Closing Period, to require Sellers to cause RHI to transfer good and marketable 
title to, or a valid and enforceable right by Contract to use, all or any portion of the assets of RHI 
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to Purchaser.  Purchaser shall, at its option, have the right to cause Sellers to postpone the 
transfer of Sellers’ Equity Interest in RHI and/or title to the assets of RHI to Purchaser up until 
the earlier of (i) January 31, 2010 and (ii) the Business Day immediately prior to the date of the 
confirmation hearing for Sellers’ plan of liquidation or reorganization (the “RHI Post-Closing 
Period”); provided, however, that (a) Purchaser may cause Sellers to effectuate said transfers at 
any time and from time to time during the RHI-Post Closing Period upon at least five (5) 
Business Days’ prior written notice to Sellers and (b) at the closing, RHI, as landlord, and 
Purchaser, or one of its designated Subsidiaries, as tenant, shall enter into a lease agreement 
substantially in the form attached hereto as Exhibit N (the “Ren Cen Lease”) for the premises 
described therein. 

Section 6.31 Delphi Agreements.  Notwithstanding anything to the contrary in 
this Agreement, including Section 6.6:  

(a) Subject to and simultaneously with the consummation of the transactions 
contemplated by the MDA or of an Acceptable Alternative Transaction (in each case, as 
defined in the Delphi Motion), (i) the Delphi Transaction Agreements shall, effective 
immediately upon and simultaneously with such consummation, (A) be deemed to be 
Assumable Executory Contracts and (B) be assumed and assigned to Purchaser and (ii) 
the Assumption Effective Date with respect thereto shall be deemed to be the date of such 
consummation.  

(b) The LSA Agreement shall, effective at the Closing, (i) be deemed to be an 
Assumable Executory Contract and (B) be assumed and assigned to Purchaser and (ii) the 
Assumption Effective Date with respect thereto shall be deemed to be the Closing Date.  
To the extent that any such agreement is not an Executory Contract, such agreement shall 
be deemed to be a Purchased Contract.   

Section 6.32 GM Strasbourg S.A. Restructuring.  The Parties acknowledge and 
agree that General Motors International Holdings, Inc., a direct Subsidiary of Parent and the 
direct parent of GM Strasbourg S.A., may, prior to the Closing, dividend its Equity Interest in 
GM Strasbourg S.A. to Parent, such that following such dividend, GM Strasbourg S.A. will 
become a wholly-owned direct Subsidiary of Parent.  Notwithstanding anything to the contrary 
in this Agreement, the Parties further acknowledge and agree that following the consummation 
of such restructuring at any time prior to the Closing, GM Strasbourg S.A. shall automatically, 
without further action by the Parties, be designated as an Excluded Entity and deemed to be set 
forth on Section 2.2(b)(iv) of the Sellers’ Disclosure Schedule. 

Section 6.33 Holding Company Reorganization.  The Parties agree that 
Purchaser may, with the prior written consent of Sellers, reorganize prior to the Closing such that 
Purchaser may become a direct or indirect, wholly-owned Subsidiary of Holding Company on 
such terms and in such manner as is reasonably acceptable to Sellers, and Purchaser may assign 
all or a portion of its rights and obligations under this Agreement to Holding Company (or one or 
more newly formed, direct or indirect, wholly-owned Subsidiaries of Holding Company) in 
accordance with Section 9.5.  In connection with any restructuring effected pursuant to this 
Section 6.33, the Parties further agree that, notwithstanding anything to the contrary in this 
Agreement (a) Parent shall receive securities of Holding Company with the same rights and 
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privileges, and in the same proportions, as the Parent Shares and the Parent Warrants, in each 
case, in lieu of the Parent Shares and Parent Warrants, as Purchase Price hereunder, (b) Canada, 
New VEBA and Sponsor shall receive securities of Holding Company with the same rights and 
privileges, and in the same proportions, as the Canada Shares, VEBA Shares, VEBA Warrant 
and Sponsor Shares, as applicable, in each case, in connection with the Closing and (c) New 
VEBA shall receive the VEBA Note issued by the same entity that becomes the obligor on the 
Purchaser Assumed Debt. 

Section 6.34 Transfer of Promark Global Advisors Limited and Promark 
Investment Trustees Limited Equity Interests.  Notwithstanding anything to the contrary set forth 
in this Agreement, in the event approval by the Financial Services Authority (the “FSA 
Approval”) of the transfer of Sellers’ Equity Interests in Promark Global Advisors Limited and 
Promark Investments Trustees Limited (together, the “Promark UK Subsidiaries”) has not been 
obtained as of the Closing Date, Sellers shall, at their option, have the right to postpone the 
transfer of Sellers’ Equity Interests in the Promark UK Subsidiaries until such time as the FSA 
Approval is obtained.  If the transfer of Sellers’ Equity Interests in the Promark UK Subsidiaries 
is postponed pursuant to this Section 6.34, then (a) Sellers and Purchaser shall effectuate the 
transfer of Sellers’ Equity Interests in the Promark UK Subsidiaries no later than five (5) 
Business Days following the date that the FSA Approval is obtained and (b) Sellers shall enter 
into a transitional services agreement with Promark Global Advisors, Inc. in the form provided 
by Promark Global Advisors, Inc., which shall include terms and provisions regarding:  (i) 
certain transitional services to be provided by Promark Global Advisors, Inc. to the Promark UK 
Subsidiaries, (ii) the continued availability of director and officer liability insurance for directors 
and officers of the Promark UK Subsidiaries and (iii) certain actions on the part of the Promark 
UK Subsidiaries to require the prior written consent of Promark Global Advisors, Inc., including 
changes to employee benefits or compensation, declaration of dividends, material financial 
transactions, disposition of material assets, entry into material agreements, changes to existing 
business plans, changes in management and the boards of directors of the Promark UK 
Subsidiaries and other similar actions.   

Section 6.35 Transfer of Equity Interests in Certain Subsidiaries.  
Notwithstanding anything to the contrary set forth in this Agreement, the Parties may mutually 
agree to postpone the transfer of Sellers’ Equity Interests in those Transferred Entities as are 
mutually agreed upon by the Parties (“Delayed Closing Entities”) to a date following the 
Closing.   

ARTICLE VII 
CONDITIONS TO CLOSING 

Section 7.1 Conditions to Obligations of Purchaser and Sellers.  The 
respective obligations of Purchaser and Sellers to consummate the transactions contemplated by 
this Agreement are subject to the fulfillment or written waiver (to the extent permitted by 
applicable Law), prior to or at the Closing, of each of the following conditions: 

(a) The Bankruptcy Court shall have entered the Sale Approval Order and the 
Sale Procedures Order on terms acceptable to the Parties and reasonably acceptable to the 
UAW, and each shall be a Final Order and shall not have been vacated, stayed or 
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reversed; provided, however, that the conditions contained in this Section 7.1(a) shall be 
satisfied notwithstanding the pendency of an appeal if the effectiveness of the Sale 
Approval Order has not been stayed. 

(b) No Order or Law of a United States Governmental Authority shall be in 
effect that declares this Agreement invalid or unenforceable or that restrains, enjoins or 
otherwise prohibits the consummation of the transactions contemplated by this 
Agreement. 

(c) Sponsor shall have delivered, or caused to be delivered to Sellers and 
Purchaser an equity registration rights agreement, substantially in the form attached 
hereto as Exhibit O (the “Equity Registration Rights Agreement”), duly executed by 
Sponsor. 

(d) Canada shall have delivered, or caused to be delivered to Sellers and 
Purchaser the Equity Registration Rights Agreement, duly executed by Canada. 

(e) The Canadian Debt Contribution shall have been consummated.   

(f) The New VEBA shall have delivered, or caused to be delivered to Sellers 
and Purchaser, the Equity Registration Rights Agreement, duly executed by the New 
VEBA. 

(g) Purchaser shall have received (i) consents from Governmental Authorities, 
(ii) Permits and (iii) consents from non-Governmental Authorities, in each case with 
respect to the transactions contemplated by this Agreement and the ownership and 
operation of the Purchased Assets and Assumed Liabilities by Purchaser from and after 
the Closing, sufficient in the aggregate to permit Purchaser to own and operate the 
Purchased Assets and Assumed Liabilities from and after the Closing in substantially the 
same manner as owned and operated by Sellers immediately prior to the Closing (after 
giving effect to (A) the implementation of the Viability Plans; (B) Parent’s announced 
shutdown, which began in May 2009; and (C) the Bankruptcy Cases (or any other 
bankruptcy, insolvency or similar proceeding filed by or in respect of any Subsidiary of 
Parent). 

(h) Sellers shall have executed and delivered definitive financing agreements 
restructuring the Wind Down Facility in accordance with the provisions of Section 
6.9(b). 

Section 7.2 Conditions to Obligations of Purchaser.  The obligations of 
Purchaser to consummate the transactions contemplated by this Agreement are subject to the 
fulfillment or written waiver, prior to or at the Closing, of each of the following conditions; 
provided, however, that in no event may Purchaser waive the conditions contained in Section 
7.2(d) or Section 7.2(e): 

(a) Each of the representations and warranties of Sellers contained in 
ARTICLE IV of this Agreement shall be true and correct (disregarding for the purposes 
of such determination any qualification as to materiality or Material Adverse Effect) as of 
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the Closing Date as if made on the Closing Date (except for representations and 
warranties that speak as of a specific date or time, which representations and warranties 
shall be true and correct only as of such date or time), except to the extent that any 
breaches of such representations and warranties, individually or in the aggregate, have 
not had, or would not reasonably be expected to have, a Material Adverse Effect. 

(b) Sellers shall have performed or complied in all material respects with all 
agreements and obligations required by this Agreement to be performed or complied with 
by Sellers prior to or at the Closing. 

(c) Sellers shall have delivered, or caused to be delivered, to Purchaser: 

(i) a certificate executed as of the Closing Date by a duly authorized 
representative of Sellers, on behalf of Sellers and not in such authorized 
representative’s individual capacity, certifying that the conditions set forth in 
Section 7.2(a) and Section 7.2(b) have been satisfied; 

(ii) the Equity Registration Rights Agreement, duly executed by 
Parent; 

(iii) stock certificates or membership interest certificates, if any, 
evidencing the Transferred Equity Interests (other than in respect of the Equity 
Interests held by Sellers in RHI, Promark Global Advisors Limited, Promark 
Investments Trustees Limited and the Delayed Closing Entities, which the Parties 
agree may be transferred following the Closing in accordance with Section 6.30, 
Section 6.34 and Section 6.35), duly endorsed in blank or accompanied by stock 
powers (or similar documentation) duly endorsed in blank, in proper form for 
transfer to Purchaser, including any required stamps affixed thereto; 

(iv) an omnibus bill of sale, substantially in the form attached hereto as 
Exhibit P (the “Bill of Sale”), together with transfer tax declarations and all other 
instruments of conveyance that are necessary to effect transfer to Purchaser of 
title to the Purchased Assets, each in a form reasonably satisfactory to the Parties 
and duly executed by the appropriate Seller; 

(v) an omnibus assignment and assumption agreement, substantially in 
the form attached hereto as Exhibit Q (the “Assignment and Assumption 
Agreement”), together with all other instruments of assignment and assumption 
that are necessary to transfer the Purchased Contracts and Assumed Liabilities to 
Purchaser, each in a form reasonably satisfactory to the Parties and duly executed 
by the appropriate Seller; 

(vi) a novation agreement, substantially in the form attached hereto as 
Exhibit R (the “Novation Agreement”), duly executed by Sellers and the 
appropriate United States Governmental Authorities; 
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(vii) a government related subcontract agreement, substantially in the 
form attached hereto as Exhibit S (the “Government Related Subcontract 
Agreement”), duly executed by Sellers;  

(viii) an omnibus intellectual property assignment agreement, 
substantially in the form attached hereto as Exhibit T (the “Intellectual Property 
Assignment Agreement”), duly executed by Sellers; 

(ix) a transition services agreement, substantially in the form attached 
hereto as Exhibit U (the “Transition Services Agreement”), duly executed by 
Sellers; 

(x) all quitclaim deeds or deeds without warranty (or equivalents for 
those parcels of Owned Real Property located in jurisdictions outside of the 
United States), in customary form, subject only to Permitted Encumbrances, 
conveying the Owned Real Property to Purchaser (the “Quitclaim Deeds”), duly 
executed by the appropriate Seller; 

(xi) all required Transfer Tax or sales disclosure forms relating to the 
Transferred Real Property (the “Transfer Tax Forms”), duly executed by the 
appropriate Seller; 

(xii) an assignment and assumption of the leases and subleases 
underlying the Leased Real Property, in substantially the form attached hereto as 
Exhibit V (the “Assignment and Assumption of Real Property Leases”), together 
with such other instruments of assignment and assumption that are necessary to 
transfer the leases and subleases underlying the Leased Real Property located in 
jurisdictions outside of the United States, each duly executed by Sellers; provided, 
however, that if it is required for the assumption and assignment of any lease or 
sublease underlying a Leased Real Property that a separate assignment and 
assumption for such lease or sublease be executed, then a separate assignment and 
assumption of such lease or sublease shall be executed in a form substantially 
similar to Exhibit V or as otherwise required to assume or assign such Leased 
Real Property; 

(xiii) an assignment and assumption of the lease in respect of the 
premises located at 2485 Second Avenue, New York, New York, substantially in 
the form attached hereto as Exhibit W (the “Assignment and Assumption of 
Harlem Lease”), duly executed by Harlem; 

(xiv) an omnibus lease agreement in respect of the lease of certain 
portions of the Excluded Real Property that is owned real property, substantially 
in the form attached hereto as Exhibit X (the “Master Lease Agreement”), duly 
executed by Parent; 

(xv) [Reserved]; 
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(xvi) the Saginaw Service Contracts, if required, duly executed by the 
appropriate Seller;  

(xvii) any easement agreements required under Section 6.27(c), duly 
executed by the appropriate Seller;  

(xviii) the Subdivision Master Lease, if required, duly executed by the 
appropriate Sellers;  

(xix) a certificate of an officer of each Seller (A) certifying that attached 
to such certificate are true and complete copies of (1) such Seller’s Organizational 
Documents, each as amended through and in effect on the Closing Date and (2) 
resolutions of the board of directors of such Seller, authorizing the execution, 
delivery and performance of this Agreement and the Ancillary Agreements to 
which such Seller is a party, the consummation of the transactions contemplated 
by this Agreement and such Ancillary Agreements and the matters set forth in 
Section 6.16(e), and (B) certifying as to the incumbency of the officer(s) of such 
Seller executing this Agreement and the Ancillary Agreements to which such 
Seller is a party; 

(xx) a certificate in compliance with Treas. Reg. §1.1445-2(b)(2) that 
each Seller is not a foreign person as defined under Section 897 of the Tax Code; 

(xxi) a certificate of good standing for each Seller from the Secretary of 
State of the State of Delaware; 

(xxii) their written agreement to treat the Relevant Transactions and the 
other transactions contemplated by this Agreement in accordance with 
Purchaser’s determination in Section 6.16;   
 

(xxiii) payoff letters and related Encumbrance-release documentation 
(including, if applicable, UCC-3 termination statements), each in a form 
reasonably satisfactory to the Parties and duly executed by the holders of the 
secured Indebtedness; and 
 

(xxiv) all books and records of Sellers described in Section 2.2(a)(xiv). 

(d) The UAW Collective Bargaining Agreement shall have been ratified by 
the membership, shall have been assumed by the applicable Sellers and assigned to 
Purchaser, and shall be in full force and effect. 

(e) The UAW Retiree Settlement Agreement shall have been executed and 
delivered by the UAW and shall have been approved by the Bankruptcy Court as part of 
the Sale Approval Order.  

(f) The Canadian Operations Continuation Agreement shall have been 
executed and delivered by the parties thereto in the form previously distributed among 
them.   
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Section 7.3 Conditions to Obligations of Sellers.  The obligations of Sellers to 
consummate the transactions contemplated by this Agreement are subject to the fulfillment or 
written waiver, prior to or at the Closing, of each of the following conditions; provided, however, 
that in no event may Sellers waive the conditions contained in Section 7.3(h) or Section 7.3(i): 

(a) Each of the representations and warranties of Purchaser contained in 
ARTICLE V of this Agreement shall be true and correct (disregarding for the purpose of 
such determination any qualification as to materiality or Purchaser Material Adverse 
Effect) as of the Closing Date as if made on such date (except for representations and 
warranties that speak as of a specific date or time, which representations and warranties 
shall be true and correct only as of such date or time), except to the extent that any 
breaches of such representations and warranties, individually or in the aggregate, have 
not had, or would not reasonably be expected to have, a Purchaser Material Adverse 
Effect. 

(b) Purchaser shall have performed or complied in all material respects with 
all agreements and obligations required by this Agreement to be performed or complied 
with by it prior to or at the Closing. 

(c) Purchaser shall have delivered, or caused to be delivered, to Sellers: 

(i) Parent Warrant A (including the related warrant agreement), duly 
executed by Purchaser; 

(ii) Parent Warrant B (including the related warrant agreement), duly 
executed by Purchaser;  

(iii) a certificate executed as of the Closing Date by a duly authorized 
representative of Purchaser, on behalf of Purchaser and not in such authorized 
representative’s individual capacity, certifying that the conditions set forth in 
Section 7.3(a) and Section 7.3(b) are satisfied; 

(iv) stock certificates evidencing the Parent Shares, duly endorsed in 
blank or accompanied by stock powers duly endorsed in blank, in proper form for 
transfer, including any required stamps affixed thereto; 

(v) the Equity Registration Rights Agreement, duly executed by 
Purchaser; 

(vi) the Bill of Sale, together with all other documents described in 
Section 7.2(c)(iv), each duly executed by Purchaser or its designated Subsidiaries; 

(vii) the Assignment and Assumption Agreement, together with all 
other documents described in Section 7.2(c)(v), each duly executed by Purchaser 
or its designated Subsidiaries; 

(viii) the Novation Agreement, duly executed by Purchaser or its 
designated Subsidiaries; 
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(ix) the Government Related Subcontract Agreement, duly executed by 
Purchaser or its designated Subsidiary;  

(x) the Intellectual Property Assignment Agreement, duly executed by 
Purchaser or its designated Subsidiaries; 

(xi) the Transition Services Agreement, duly executed by Purchaser or 
its designated Subsidiaries; 

(xii) the Transfer Tax Forms, duly executed by Purchaser or its 
designated Subsidiaries, to the extent required; 

(xiii) the Assignment and Assumption of Real Property Leases, together 
with all other documents described in Section 7.2(c)(xii), each duly executed by 
Purchaser or its designated Subsidiaries; 

(xiv) the Assignment and Assumption of Harlem Lease, duly executed 
by Purchaser or its designated Subsidiaries;  

(xv) the Master Lease Agreement, duly executed by Purchaser or its 
designated Subsidiaries; 

(xvi) [Reserved]; 

(xvii) the Subdivision Master Lease, if required, duly executed by 
Purchaser or its designated Subsidiaries;  

(xviii) any easement agreements required under Section 6.27(c), duly 
executed by Purchaser or its designated Subsidiaries;  

(xix) a certificate of a duly authorized representative of Purchaser (A) 
certifying that attached to such certificate are true and complete copies of (1) 
Purchaser’s Organizational Documents, each as amended through and in effect on 
the Closing Date and (2) resolutions of the board of directors of Purchaser, 
authorizing the execution, delivery and performance of this Agreement and the 
Ancillary Agreements to which Purchaser is a party, the consummation of the 
transactions contemplated by this Agreement and such Ancillary Agreements and 
the matters set forth in Section 6.16(g), and (B) certifying as to the incumbency of 
the officer(s) of Purchaser executing this Agreement and the Ancillary 
Agreements to which Purchaser is a party; and 

(xx) a certificate of good standing for Purchaser from the Secretary of 
State of the State of Delaware. 

(d) [Reserved] 
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(e) Purchaser shall have filed a certificate of designation for the Preferred 
Stock, substantially in the form attached hereto as Exhibit Y, with the Secretary of State 
of the State of Delaware. 

(f) Purchaser shall have offset the UST Credit Bid Amount against the 
amount of Indebtedness of Parent and its Subsidiaries owed to Purchaser as of the 
Closing under the UST Credit Facilities pursuant to a Bankruptcy Code Section 363(k) 
credit bid and delivered releases and waivers and related Encumbrance-release 
documentation (including, if applicable, UCC-3 termination statements) with respect to 
the UST Credit Bid Amount, in a form reasonably satisfactory to the Parties and duly 
executed by Purchaser in accordance with the applicable requirements in effect on the 
date hereof, (iii) transferred to Sellers the UST Warrant and (iv) issued to Parent, in 
accordance with instructions provided by Parent, the Purchaser Shares and the Parent 
Warrants (duly executed by Purchaser).  

(g) Purchaser shall have delivered, or caused to be delivered, to Canada, 
Sponsor and/or the New VEBA, as applicable: 

(i) certificates representing the Canada Shares, the Sponsor Shares 
and the VEBA Shares in accordance with the applicable equity subscription 
agreements in effect on the date hereof; 

(ii) the Equity Registration Rights Agreement, duly executed by 
Purchaser; 

(iii) the VEBA Warrant (including the related warrant agreement), duly 
executed by Purchaser; and 

(iv) a note, in form and substance consistent with the terms set forth on 
Exhibit Z attached hereto, to the New VEBA (the “VEBA Note”). 

(h)  The UAW Collective Bargaining Agreement shall have been ratified by 
the membership, shall have been assumed by Purchaser, and shall be in full force and 
effect. 

(i) The UAW Retiree Settlement Agreement shall have been executed and 
delivered, shall be in full force and effect, and shall have been approved by the 
Bankruptcy Court as part of the Sale Approval Order. 

ARTICLE VIII 
TERMINATION 

Section 8.1 Termination.  This Agreement may be terminated, and the 
transactions contemplated hereby may be abandoned, at any time prior to the Closing Date as 
follows: 

(a) by the mutual written consent of Sellers and Purchaser; 
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(b) by either Sellers or Purchaser, if (i) the Closing shall not have occurred on 
or before August 15, 2009, or such later date as the Parties may agree in writing, such 
date not to be later than September 15, 2009 (as extended, the “End Date”), and (ii) the 
Party seeking to terminate this Agreement pursuant to this Section 8.1(b) shall not have 
breached in any material respect its obligations under this Agreement in any manner that 
shall have proximately caused the failure of the transactions contemplated hereby to close 
on or before such date; 

(c) by either Sellers or Purchaser, if the Bankruptcy Court shall not have 
entered the Sale Approval Order by July 10, 2009; 

(d) by either Sellers or Purchaser, if any court of competent jurisdiction in the 
United States or other United States Governmental Authority shall have issued a Final 
Order permanently restraining, enjoining or otherwise prohibiting the transactions 
contemplated by this Agreement or the sale of a material portion of the Purchased Assets; 

(e) by Sellers, if Purchaser shall have breached or failed to perform in any 
material respect any of its representations, warranties, covenants or other agreements 
contained in this Agreement, and such breach or failure to perform has not been cured by 
the End Date, provided that (i) Sellers shall have given Purchaser written notice, 
delivered at least thirty (30) days prior to such termination, stating Sellers’ intention to 
terminate this Agreement pursuant to this Section 8.1(e) and the basis for such 
termination and (ii) Sellers shall not have the right to terminate this Agreement pursuant 
to this Section 8.1(e) if Sellers are then in material breach of any its representations, 
warranties, covenants or other agreements set forth herein; 

(f) by Purchaser, if Sellers shall have breached or failed to perform in any 
material respect any of its representations, warranties, covenants or other agreements 
contained in this Agreement, which breach or failure to perform (i) would (if it occurred 
or was continuing as of the Closing Date) give rise to the failure of a condition set forth 
in Section 7.2(a) or Section 7.2(b) to be fulfilled, (ii) cannot be cured by the End Date, 
provided that (i) Purchaser shall have given Sellers written notice, delivered at least thirty 
(30) days prior to such termination, stating Purchaser’s intention to terminate this 
Agreement pursuant to this Section 8.1(f) and the basis for such termination and (iii) 
Purchaser shall not have the right to terminate this Agreement pursuant to this Section 
8.1(f) if Purchaser is then in material breach of any its representations, warranties, 
covenants or other agreements set forth herein; or 

(g) by either Sellers or Purchaser, if  the Bankruptcy Court shall have entered 
an Order approving an Alternative Transaction. 

Section 8.2 Procedure and Effect of Termination.   

(a) If this Agreement is terminated pursuant to Section 8.1, this Agreement 
shall become null and void and have no effect, and all obligations of the Parties 
hereunder shall terminate, except for those obligations of the Parties set forth this Section 
8.2 and ARTICLE IX, which shall remain in full force and effect; provided that nothing 



 

 -95- 

herein shall relieve any Party from Liability for any material breach of any of its 
representations, warranties, covenants or other agreements set forth herein.  If this 
Agreement is terminated as provided herein, all filings, applications and other 
submissions made pursuant to this Agreement shall, to the extent practicable, be 
withdrawn from the agency or other Person to which they were made. 

(b) If this Agreement is terminated by Sellers or Purchaser pursuant to 
Section 8.1(a) through Section 8.1(d) or Section 8.1(g) or by Purchaser pursuant to 
Section 8.1(f), Sellers, severally and not jointly, shall reimburse Purchaser for its 
reasonable, out-of-pocket costs and expenses (including reasonable attorneys’ fees) 
incurred by Purchaser in connection with this Agreement and the transactions 
contemplated hereby (the “Purchaser Expense Reimbursement”).  The Purchaser Expense 
Reimbursement shall be paid as an administrative expense Claim of Sellers pursuant to 
Section 503(b)(1) of the Bankruptcy Code. 

(c) Except as expressly provided for in this Section 8.2, any termination of 
this Agreement pursuant to Section 8.1 shall be without Liability to Purchaser or Sellers, 
including any Liability by Sellers to Purchaser for any break-up fee, termination fee, 
expense reimbursement or other compensation as a result of a termination of this 
Agreement. 

(d) If this Agreement is terminated for any reason, Purchaser shall, and shall 
cause each of its Affiliates and Representatives to, treat and hold as confidential all 
Confidential Information, whether documentary, electronic or oral, labeled or otherwise 
identified as confidential, and regardless of the form of communication or the manner in 
which it was furnished.  For purposes of this Section 8.2(d), Confidential Information 
shall be deemed not to include any information that (i) is now available to or is hereafter 
disclosed in a manner making it available to the general public, in each case, through no 
act or omission of Purchaser, any of its Affiliates or any of their Representatives, or (ii) is 
required by Law to be disclosed. 

ARTICLE IX 
MISCELLANEOUS 

Section 9.1 Survival of Representations, Warranties, Covenants and 
Agreements and Consequences of Certain Breaches.  The representations and warranties of the 
Parties contained in this Agreement shall be extinguished by and shall not survive the Closing, 
and no Claims may be asserted in respect of, and no Party shall have any Liability for any breach 
of, the representations and warranties.  All covenants and agreements contained in this 
Agreement, including those covenants and agreements set forth in ARTICLE II and ARTICLE 
VI, shall survive the Closing indefinitely. 

Section 9.2 Notices.  Any notice, request, instruction, consent, document or 
other communication required or permitted to be given under this Agreement shall be in writing 
and shall be deemed to have been sufficiently given or served for all purposes (a) upon delivery 
when personally delivered; (b) on the delivery date after having been sent by a nationally or 
internationally recognized overnight courier service (charges prepaid); (c) at the time received 
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when sent by registered or certified mail, return receipt requested, postage prepaid; or (d) at the 
time when confirmation of successful transmission is received (or the first Business Day 
following such receipt if the date of such receipt is not a Business Day) if sent by facsimile, in 
each case, to the recipient at the address or facsimile number, as applicable, indicated below: 

 
If to any Seller: General Motors Corporation 

300 Renaissance Center 
 Tower 300, 25th Floor, Room D55 
 M/C 482-C25-D81 

Detroit, Michigan 48265-3000 
Attn: General Counsel 
Tel.: 313-667-3450 
Facsimile: 248-267-4584 

With copies to: Jenner & Block LLP 
330 North Wabash Avenue 
Chicago, Illinois 60611-7603 
Attn:  Joseph P. Gromacki 
          Michael T. Wolf 
Tel.:  312-222-9350 
Facsimile:  312-527-0484 
 
and 
 
Weil Gotshal & Manges LLP 
767 Fifth Avenue 
New York, New York 10153 
Attn: Harvey R. Miller 
         Stephen Karotkin 
         Raymond Gietz 
Tel.: 212-310-8000 
Facsimile: 212-310-8007   
 

If to Purchaser: NGMCO, Inc. 
c/o The United States Department of the Treasury 
1500 Pennsylvania Avenue, NW 

 Washington D.C. 20220 
Attn: Chief Counsel Office of Financial Stability 
Facsimile: 202-927-9225 
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With a copy to: Cadwalader, Wickersham & Taft LLP 
One World Financial Center 
New York, New York 10281 
Attn: John J. Rapisardi 
 R. Ronald Hopkinson 
Tel.:  212-504-6000 
Facsimile:  212-504-6666 

provided, however, if any Party shall have designated a different addressee and/or contact 
information by notice in accordance with this Section 9.2, then to the last addressee as so 
designated. 

Section 9.3 Fees and Expenses; No Right of Setoff.  Except as otherwise 
provided in this Agreement, including Section 8.2(b), Purchaser, on the one hand, and each 
Seller, on the other hand, shall bear its own fees, costs and expenses, including fees and 
disbursements of counsel, financial advisors, investment bankers, accountants and other agents 
and representatives, incurred in connection with the negotiation and execution of this Agreement 
and each Ancillary Agreement and the consummation of the transactions contemplated hereby 
and thereby.  In furtherance of the foregoing, Purchaser shall be solely responsible for (a) all 
expenses incurred by it in connection with its due diligence review of Sellers and their respective 
businesses, including surveys, title work, title inspections, title searches, environmental testing or 
inspections, building inspections, Uniform Commercial Code lien and other searches and (b) any 
cost (including any filing fees) incurred by it in connection with notarization, registration or 
recording of this Agreement or an Ancillary Agreement required by applicable Law.  No Party 
nor any of its Affiliates shall have any right of holdback or setoff or assert any Claim or defense 
with respect to any amounts that may be owed by such Party or its Affiliates to any other Party 
(or Parties) hereto or its or their Affiliates as a result of and with respect to any amount that may 
be owing to such Party or its Affiliates under this Agreement, any Ancillary Agreement or any 
other commercial arrangement entered into in between or among such Parties and/or their 
respective Affiliates. 

Section 9.4 Bulk Sales Laws.  Each Party hereto waives compliance by the 
other Parties with any applicable bulk sales Law. 

Section 9.5 Assignment.  Neither this Agreement nor any of the rights, interests 
or obligations provided by this Agreement may be assigned or delegated by any Party (whether 
by operation of law or otherwise) without the prior written consent of the other Parties, and any 
such assignment or delegation without such prior written consent shall be null and void; 
provided, however, that, without the consent of Sellers, Purchaser may assign or direct the 
transfer on its behalf on or prior to the Closing of all, or any portion, of its rights to purchase, 
accept and acquire the Purchased Assets and its obligations to assume and thereafter pay or 
perform as and when due, or otherwise discharge, the Assumed Liabilities, to Holding Company 
or one or more newly-formed, direct or indirect, wholly-owned Subsidiaries of Holding 
Company or Purchaser; provided, further, that no such assignment or delegation shall relieve 
Purchaser of any of its obligations under this Agreement.  Subject to the preceding sentence and 
except as otherwise expressly provided herein, this Agreement shall be binding upon and inure to 
the benefit of the Parties hereto and their respective successors and permitted assigns. 
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Section 9.6 Amendment.  This Agreement may not be amended, modified or 
supplemented except upon the execution and delivery of a written agreement executed by a duly 
authorized representative or officer of each of the Parties. 

Section 9.7 Waiver.  At any time prior to the Closing, each Party may (a) 
extend the time for the performance of any of the obligations or other acts of the other Parties; 
(b) waive any inaccuracies in the representations and warranties contained in this Agreement or 
in any document delivered pursuant hereto; or (c) waive compliance with any of the agreements 
or conditions contained herein (to the extent permitted by Law).  Any such waiver or extension 
by a Party (i) shall be valid only if, and to the extent, set forth in a written instrument signed by a 
duly authorized representative or officer of the Party to be bound and (ii) shall not constitute, or 
be construed as, a continuing waiver of such provision, or a waiver of any other breach of, or 
failure to comply with, any other provision of this Agreement.  The failure in any one or more 
instances of a Party to insist upon performance of any of the terms, covenants or conditions of 
this Agreement, to exercise any right or privilege in this Agreement conferred, or the waiver by 
said Party of any breach of any of the terms, covenants or conditions of this Agreement shall not 
be construed as a subsequent waiver of, or estoppel with respect to, any other terms, covenants, 
conditions, rights or privileges, but the same will continue and remain in full force and effect as 
if no such forbearance or waiver had occurred. 

Section 9.8 Severability.  Whenever possible, each term and provision of this 
Agreement will be interpreted in such manner as to be effective and valid under applicable Law.  
If any term or provision of this Agreement, or the application thereof to any Person or any 
circumstance, is held to be illegal, invalid or unenforceable, (a) a suitable and equitable provision 
shall be substituted therefore in order to carry out, so far as may be legal, valid and enforceable, 
the intent and purpose of such illegal, invalid or unenforceable provision and (b) the remainder 
of this Agreement or such term or provision and the application of such term or provision to 
other Persons or circumstances shall remain in full force and effect and shall not be affected by 
such illegality, invalidity or unenforceability, nor shall such invalidity or unenforceability affect 
the legality, validity or enforceability of such term or provision, or the application thereof, in any 
jurisdiction. 

Section 9.9 Counterparts; Facsimiles.  This Agreement may be executed in 
one or more counterparts, each of which shall be deemed an original, and all of which taken 
together shall constitute one and the same agreement.  All signatures of the Parties may be 
transmitted by facsimile or electronic delivery, and each such facsimile signature or electronic 
delivery signature (including a pdf signature) will, for all purposes, be deemed to be the original 
signature of the Party whose signature it reproduces and be binding upon such Party. 

Section 9.10 Headings.  The descriptive headings of the Articles, Sections and 
paragraphs of, and Schedules and Exhibits to, this Agreement, and the table of contents, table of 
Exhibits and table of Schedules contained in this Agreement, are included for convenience only, 
do not constitute a part of this Agreement and shall not be deemed to limit, modify or affect any 
of the provisions hereof. 

Section 9.11 Parties in Interest.  This Agreement shall be binding upon and 
inure solely to the benefit of each Party hereto and their respective permitted successors and 
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assigns; provided, that (a) for all purposes each of Sponsor, the New VEBA, and Canada shall be 
express third-party beneficiaries of this Agreement and (b) for purposes of Section 2.2(a)(x) and 
(xvi), Section 2.2(b)(vii), Section 2.3(a)(x), (xii), (xiii) and (xv), Section 2.3(b)(xv), Section 
4.6(b), Section 4.10, Section 5.4(c), Section 6.2(b)(x), (xv) and (xvii), Section 6.4(a), Section 
6.4(b), Section 6.6(a), (d), (f) and (g), Section 6.11(c)(i) and (vi), Section 6.17, Section 7.1(a) 
and (f), Section 7.2(d) and (e) and Section 7.3(g), (h) and (i), the UAW shall be an express 
third-party beneficiary of this Agreement.  Subject to the preceding sentence, nothing express or 
implied in this Agreement is intended or shall be construed to confer upon or give to any Person, 
other than the Parties, their Affiliates and their respective permitted successors or assigns, any 
legal or equitable Claims, benefits, rights or remedies of any nature whatsoever under or by 
reason of this Agreement. 

Section 9.12 Governing Law.  The construction, interpretation and other matters 
arising out of or in connection with this Agreement (whether arising in contract, tort, equity or 
otherwise) shall in all respects be governed by and construed (a) to the extent applicable, in 
accordance with the Bankruptcy Code, and (b) to the extent the Bankruptcy Code is not 
applicable, in accordance with the Laws of the State of New York, without giving effect to rules 
governing the conflict of laws. 

Section 9.13 Venue and Retention of Jurisdiction.  Each Party irrevocably and 
unconditionally submits to the exclusive jurisdiction of the Bankruptcy Court for any litigation 
arising out of or in connection with this Agreement and the transactions contemplated hereby 
(and agrees not to commence any litigation relating thereto except in the Bankruptcy Court, other 
than actions in any court of competent jurisdiction to enforce any judgment, decree or award 
rendered by any such court as described herein); provided, however, that this Section 9.13 shall 
not be applicable in the event the Bankruptcy Cases have closed, in which case the Parties 
irrevocably and unconditionally submit to the exclusive jurisdiction of the federal courts in the 
Southern District of New York and state courts of the State of New York located in the Borough 
of Manhattan in the City of New York for any litigation arising out of or in connection with this 
Agreement and the transactions contemplated hereby (and agree not to commence any litigation 
relating thereto except in the federal courts in the Southern District of New York and state courts 
of the State of New York located in the Borough of Manhattan in the City of New York, other 
than actions in any court of competent jurisdiction to enforce any judgment, decree or award 
rendered by any such court as described herein). 

Section 9.14 Waiver of Jury Trial.  EACH PARTY WAIVES THE RIGHT TO 
A TRIAL BY JURY IN ANY DISPUTE IN CONNECTION WITH OR RELATING TO THIS 
AGREEMENT OR ANY MATTERS DESCRIBED OR CONTEMPLATED HEREIN, AND 
AGREES TO TAKE ANY AND ALL ACTION NECESSARY OR APPROPRIATE TO 
EFFECT SUCH WAIVER. 

Section 9.15 Risk of Loss.  Prior to the Closing, all risk of loss, damage or 
destruction to all or any part of the Purchased Assets shall be borne exclusively by Sellers. 

Section 9.16 Enforcement of Agreement.  The Parties agree that irreparable 
damage would occur in the event that any provision of this Agreement were not performed in 
accordance with its specific terms or were otherwise breached.  It is accordingly agreed that the 
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Parties shall, without the posting of a bond, be entitled, subject to a determination by a court of 
competent jurisdiction, to an injunction or injunctions to prevent any such failure of performance 
under, or breaches of, this Agreement, and to enforce specifically the terms and provisions 
hereof and thereof, this being in addition to all other remedies available at law or in equity, and 
each Party agrees that it will not oppose the granting of such relief on the basis that the 
requesting Party has an adequate remedy at law. 

Section 9.17 Entire Agreement.  This Agreement (together with the Ancillary 
Agreements, the Sellers’ Disclosure Schedule and the Exhibits) contains the final, exclusive and 
entire agreement and understanding of the Parties with respect to the subject matter hereof and 
thereof and supersedes all prior and contemporaneous agreements and understandings, whether 
written or oral, among the Parties with respect to the subject matter hereof and thereof.  Neither 
this Agreement nor any Ancillary Agreement shall be deemed to contain or imply any restriction, 
covenant, representation, warranty, agreement or undertaking of any Party with respect to the 
transactions contemplated hereby or thereby other than those expressly set forth herein or 
therein, and none shall be deemed to exist or be inferred with respect to the subject matter 
hereof. 

Section 9.18 Publicity.  Prior to the first public announcement of this 
Agreement and the transactions contemplated hereby, Sellers, on the one hand, and Purchaser, on 
the other hand, shall consult with each other regarding, and share with each other copies of, their 
respective communications plans, including draft press releases and related materials, with 
regard to such announcement.  Neither Sellers nor Purchaser shall issue any press release or 
public announcement concerning this Agreement or the transactions contemplated hereby 
without obtaining the prior written approval of the other Party or Parties, as applicable, which 
approval shall not be unreasonably withheld, conditioned or delayed, unless, in the sole judgment 
of the Party intending to make such release, disclosure is otherwise required by applicable Law, 
or by the Bankruptcy Court with respect to filings to be made with the Bankruptcy Court in 
connection with this Agreement or by the applicable rules of any stock exchange on which 
Purchaser or Sellers list securities; provided, that the Party intending to make such release shall 
use reasonable best efforts consistent with such applicable Law or Bankruptcy Court requirement 
to consult with the other Party or Parties, as applicable, with respect to the text thereof; provided, 
further, that, notwithstanding anything to the contrary contained in this section, no Party shall be 
prohibited from publishing, disseminating or otherwise making public, without the prior written 
approval of the other Party or Parties, as applicable, any materials that are derived from or 
consistent with the materials included in the communications plan referred to above.  In an effort 
to coordinate consistent communications, the Parties shall agree upon procedures relating to all 
press releases and public announcements concerning this Agreement and the transactions 
contemplated hereby.   

Section 9.19 No Successor or Transferee Liability.  Except where expressly 
prohibited under applicable Law or otherwise expressly ordered by the Bankruptcy Court, upon 
the Closing, neither Purchaser nor any of its Affiliates or stockholders shall be deemed to (a) be 
the successor of Sellers; (b) have, de facto, or otherwise, merged with or into Sellers; (c) be a 
mere continuation or substantial continuation of Sellers or the enterprise(s) of Sellers; or (d) 
other than as set forth in this Agreement, be liable for any acts or omissions of Sellers in the 
conduct of Sellers’ business or arising under or related to the Purchased Assets.  Without limiting 
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the generality of the foregoing, and except as otherwise provided in this Agreement, neither 
Purchaser nor any of its Affiliates or stockholders shall be liable for any Claims against Sellers 
or any of their predecessors or Affiliates, and neither Purchaser nor any of its Affiliates or 
stockholders shall have any successor, transferee or vicarious Liability of any kind or character 
whether known or unknown as of the Closing, whether now existing or hereafter arising, or 
whether fixed or contingent, with respect to Sellers’ business or any obligations of Sellers arising 
prior to the Closing, except as provided in this Agreement, including Liabilities on account of 
any Taxes arising, accruing, or payable under, out of, in connection with, or in any way relating 
to the operation of Sellers’ business prior to the Closing. 

Section 9.20 Time Periods.  Unless otherwise specified in this Agreement, an 
action required under this Agreement to be taken within a certain number of days or any other 
time period specified herein shall be taken within the applicable number of calendar days (and 
not Business Days); provided, however, that if the last day for taking such action falls on a day 
that is not a Business Day, the period during which such action may be taken shall be 
automatically extended to the next Business Day. 

Section 9.21 Sellers’ Disclosure Schedule.  The representations and warranties 
of Sellers set forth in this Agreement are made and given subject to the disclosures contained in 
the Sellers’ Disclosure Schedule.  Inclusion of information in the Sellers’ Disclosure Schedule 
shall not be construed as an admission that such information is material to the business, 
operations or condition of the business of Sellers, the Purchased Assets or the Assumed 
Liabilities, taken in part or as a whole, or as an admission of Liability of any Seller to any third 
party.  The specific disclosures set forth in the Sellers’ Disclosure Schedule have been organized 
to correspond to Section references in this Agreement to which the disclosure may be most likely 
to relate; provided, however, that any disclosure in the Sellers’ Disclosure Schedule shall apply 
to, and shall be deemed to be disclosed for, any other Section of this Agreement to the extent the 
relevance of such disclosure to such other Section is reasonably apparent on its face. 

Section 9.22 No Binding Effect.  Notwithstanding anything in this Agreement to 
the contrary, no provision of this Agreement shall (i) be binding on or create any obligation on 
the part of Sponsor, the United States Government or any branch, agency or political subdivision 
thereof (a “Sponsor Affiliate”) or the Government of Canada, or any crown corporation, agency 
or department thereof (a “Canada Affiliate”) or (ii) require Purchaser to initiate any Claim or 
other action against Sponsor or any Sponsor Affiliate or otherwise attempt to cause Sponsor, any 
Sponsor Affiliate, Government of Canada or any Canada Affiliate to comply with or abide by the 
terms of this Agreement.  No facts, materials or other information received or action taken by 
any Person who is an officer, director or agent of Purchaser by virtue of such Person’s affiliation 
with or employment by Sponsor, any Sponsor Affiliate, Government of Canada or any Canada 
Affiliate shall be attributed to Purchaser for purposes of this Agreement or shall form the basis of 
any claim against such Person in their individual capacity. 
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SECOND AMENDMENT TO AMENDED AND RESTATED MASTER SALE AND 
PURCHASE AGREEMENT  

THIS SECOND AMENDMENT TO AMENDED AND RESTATED MASTER SALE 
AND PURCHASE AGREEMENT, dated as of July 5, 2009 (this “Amendment”), is made by 
and among General Motors Corporation, a Delaware corporation (“Parent”), Saturn LLC, a 
Delaware limited liability company (“S LLC”), Saturn Distribution Corporation, a Delaware 
corporation (“S Distribution”), Chevrolet-Saturn of Harlem, Inc., a Delaware corporation 
(“Harlem,” and collectively with Parent, S LLC and S Distribution, “Sellers,” and each a 
“Seller”), and NGMCO, Inc., a Delaware corporation and successor-in-interest to Vehicle 
Acquisition Holdings LLC, a Delaware limited liability company (“Purchaser”). 

WHEREAS, Sellers and Purchaser have entered into that certain Amended and Restated 
Master Sale and Purchase Agreement, dated as of June 26, 2009 (as amended, the “Purchase 
Agreement”);  

WHEREAS, Sellers and Purchaser have entered into that certain First Amendment to 
Amended and Restated Master and Purchase Agreement; and 

WHEREAS, the Parties desire to amend the Purchase Agreement as set forth herein. 

NOW, THEREFORE, in consideration of the foregoing and the mutual agreements 
contained in this Agreement, and for other good and valuable consideration, the value, receipt 
and sufficiency of which are acknowledged, the Parties hereby agree as follows: 

Section 1. Capitalized Terms.  All capitalized terms used but not defined herein shall 
have the meanings specified in the Purchase Agreement. 

Section 2. Amendments to Purchase Agreement.    

(a) The following new definition of “Advanced Technology Credits” is hereby 
included in Section 1.1 of the Purchase Agreement: 

“Advanced Technology Credits” has the meaning set forth in Section 
6.36. 

(b) The following new definition of “Advanced Technology Projects” is hereby 
included in Section 1.1 of the Purchase Agreement: 

 “Advanced Technology Projects” means development, design, engineering 
and production of advanced technology vehicles and components, including the 
vehicles known as “the Volt”, “the Cruze” and components, transmissions and 
systems for vehicles employing hybrid technologies. 

(c) The definition of “Ancillary Agreements” is hereby amended and restated in its 
entirety to read as follows:  
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“Ancillary Agreements” means the Parent Warrants, the UAW Active 
Labor Modifications, the UAW Retiree Settlement Agreement, the VEBA 
Warrant, the Equity Registration Rights Agreement, the Bill of Sale, the 
Assignment and Assumption Agreement, the Intellectual Property Assignment 
Agreement, the Transition Services Agreement, the Quitclaim Deeds, the 
Assignment and Assumption of Real Property Leases, the Assignment and 
Assumption of Harlem Lease, the Master Lease Agreement, the Subdivision 
Master Lease (if required), the Saginaw Service Contracts (if required), the 
Assignment and Assumption of Willow Run Lease, the Ren Cen Lease, the 
VEBA Note and each other agreement or document executed by the Parties 
pursuant to this Agreement or any of the foregoing and each certificate and other 
document to be delivered by the Parties pursuant to ARTICLE VII. 

(d) The following new definition of “Excess Estimated Unsecured Claim Amount” is 
hereby included in Section 1.1 of the Purchase Agreement:  

 “Excess Estimated Unsecured Claim Amount” has the meaning set forth in 
Section 3.2(c)(i). 

(e) The definition of “Permitted Encumbrances” is hereby amended and restated in its 
entirety to read as follows:  

“Permitted Encumbrances” means all (i) purchase money security interests 
arising in the Ordinary Course of Business; (ii) security interests relating to 
progress payments created or arising pursuant to government Contracts in the 
Ordinary Course of Business; (iii) security interests relating to vendor tooling 
arising in the Ordinary Course of Business; (iv) Encumbrances that have been or 
may be created by or with the written consent of Purchaser; (v) mechanic’s, 
materialmen’s, laborer’s, workmen’s, repairmen’s, carrier’s liens and other 
similar Encumbrances arising by operation of law or statute in the Ordinary 
Course of Business for amounts that are not delinquent or that are being contested 
in good faith by appropriate proceedings; (vi) liens for Taxes, the validity or 
amount of which is being contested in good faith by appropriate proceedings, and 
statutory liens for current Taxes not yet due, payable or delinquent (or which may 
be paid without interest or penalties); (vii) with respect to the Transferred Real 
Property that is Owned Real Property, other than Secured Real Property 
Encumbrances at and following the Closing: (a) matters that a current 
ALTA/ACSM survey, or a similar cadastral survey in any country other than the 
United States, would disclose, the existence of which, individually or in the 
aggregate, would not materially and adversely interfere with the present use of the 
affected property; (b) rights of the public, any Governmental Authority and 
adjoining property owners in streets and highways abutting or adjacent to the 
applicable Owned Real Property; (c) easements, licenses, rights-of-way, 
covenants, servitudes, restrictions, encroachments, site plans, subdivision plans 
and other Encumbrances of public record or that would be disclosed by a current 
title commitment of the applicable Owned Real Property, which, individually or 
in the aggregate, would not materially and adversely interfere with the present use 
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of the applicable Owned Real Property; and (d) such other Encumbrances, the 
existence of which, individually or in the aggregate, would not materially and 
adversely interfere with or affect the present use or occupancy of the applicable 
Owned Real Property; (viii) with respect to the Transferred Real Property that is 
Leased Real Property: (1) matters that a current ALTA/ACSM survey, or a 
similar cadastral survey in any country other than the United States, would 
disclose; (2) rights of the public, any Governmental Authority and adjoining 
property owners in streets and highways abutting or adjacent to the applicable 
Leased Real Property; (3) easements, licenses, rights-of-way, covenants, 
servitudes, restrictions, encroachments, site plans, subdivision plans and other 
Encumbrances of public record or that would be disclosed by a current title 
commitment of the applicable Leased Real Property or which have otherwise 
been imposed on such property by landlords; (ix) in the case of the Transferred 
Equity Interests, all restrictions and obligations contained in any Organizational 
Document, joint venture agreement, shareholders agreement, voting agreement 
and related documents and agreements, in each case, affecting the Transferred 
Equity Interests; (x) except to the extent otherwise agreed to in the Ratification 
Agreement entered into by Sellers and GMAC on June 1, 2009 and approved by 
the Bankruptcy Court on the date thereof or any other written agreement between 
GMAC or any of its Subsidiaries and any Seller, all Claims (in each case solely to 
the extent such Claims constitute Encumbrances) and Encumbrances in favor of 
GMAC or any of its Subsidiaries in, upon or with respect to any property of 
Sellers or in which Sellers have an interest, including any of the following: (1) 
cash, deposits, certificates of deposit, deposit accounts, escrow funds, surety 
bonds, letters of credit and similar agreements and instruments; (2) owned or 
leased equipment; (3) owned or leased real property; (4) motor vehicles, 
inventory, equipment, statements of origin, certificates of title, accounts, chattel 
paper, general intangibles, documents and instruments of dealers, including 
property of dealers in-transit to, surrendered or returned by or repossessed from 
dealers or otherwise in any Seller’s possession or under its control; (5) property 
securing obligations of Sellers under derivatives Contracts; (6) rights or property 
with respect to which a Claim or Encumbrance in favor of GMAC or any of its 
Subsidiaries is disclosed in any filing made by Parent with the SEC (including 
any filed exhibit); and (7) supporting obligations, insurance rights and Claims 
against third parties relating to the foregoing; and (xi) all rights of setoff and/or 
recoupment that are Encumbrances in favor of GMAC and/or its Subsidiaries 
against amounts owed to Sellers and/or any of their Subsidiaries with respect to 
any property of Sellers or in which Sellers have an interest as more fully 
described in clause (x) above; it being understood that nothing in this clause (xi) 
or preceding clause (x) shall be deemed to modify, amend or otherwise change 
any agreement as between GMAC or any of its Subsidiaries and any Seller.  

(f) The following new definition of “Purchaser Escrow Funds” is hereby included in 
Section 1.1 of the Purchase Agreement:  

  “Purchaser Escrow Funds” has the meaning set forth in Section 2.2(a)(xx). 
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(g) Section 2.2(a)(xii) of the Purchase Agreement is hereby amended and restated in 
its entirety to read as follows:  

(xii) all credits, Advanced Technology Credits, deferred charges, 
prepaid expenses, deposits, advances, warranties, rights, guarantees, surety bonds, 
letters of credit, trust arrangements and other similar financial arrangements, in 
each case, relating to the Purchased Assets or Assumed Liabilities, including all 
warranties, rights and guarantees (whether express or implied) made by suppliers, 
manufacturers, contractors and other third parties under or in connection with the 
Purchased Contracts; 

(h) Section 2.2(a)(xviii) of the Purchase Agreement is hereby amended and restated 
in its entirety to read as follows: 

 (xviii) any rights of any Seller, Subsidiary of any Seller or Seller Group 
member to any Tax refunds, credits or abatements that relate to any Pre-Closing 
Tax Period or Straddle Period;  

(i) Section 2.2(a)(xix) of the Purchase Agreement is hereby amended and restated in 
its entirety to read as follows: 

 (xix) any interest in Excluded Insurance Policies, only to the extent such 
interest relates to any Purchased Asset or Assumed Liability; and 

(j) A new Section 2.2(a)(xx) is hereby added to the Purchase Agreement to read as 
follows: 

 (xx) all cash and cash equivalents, including all marketable securities, 
held in (1) escrow pursuant to, or as contemplated by that certain letter agreement 
dated as of June 30, 2009, by and between Parent, Citicorp USA, Inc., as Bank 
Representative, and Citibank, N.A., as Escrow Agent or (2) any escrow 
established in contemplation or for the purpose of the Closing, that would 
otherwise constitute a Purchased Asset pursuant to Section 2.2(a)(i) (collectively, 
“Purchaser Escrow Funds”); 

(k) Section 2.2(b)(i) of the Purchase Agreement is hereby amended and restated in its 
entirety to read as follows: 

 (i) cash or cash equivalents in an amount equal to $1,175,000,000 (the 
“Excluded Cash”); 

(l) Section 2.2(b)(ii) of the Purchase Agreement is hereby amended and restated in 
its entirety to read as follows: 

 (ii)    all Restricted Cash exclusively relating to the Excluded Assets or 
Retained Liabilities, which for the avoidance of doubt, shall not be deemed to 
include Purchaser Escrow Funds; 
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(m) Section 2.3(a)(viii) of the Purchase Agreement is hereby amended and restated in 
its entirety to read as follows: 

 (viii)   all Liabilities arising under any Environmental Law (A) relating to 
the Transferred Real Property, other than those Liabilities described in Section 
2.3(b)(iv), (B) resulting from Purchaser’s ownership or operation of the 
Transferred Real Property after the Closing or (C) relating to Purchaser’s failure 
to comply with Environmental Laws after the Closing; 

 
(n) Section 2.3(a)(xii) of the Purchase Agreement is hereby amended and restated in 

its entirety to read as follows: 

(xii) all Liabilities (A) specifically assumed by Purchaser pursuant to 
Section 6.17 or (B) arising out of, relating to or in connection with the salaries 
and/or wages and vacation of all Transferred Employees that are accrued and 
unpaid (or with respect to vacation, unused) as of the Closing Date; 

(o) Section 2.3(b)(iv) of the Purchase Agreement is hereby amended and restated in 
its entirety to read as follows: 

 (iv) all Liabilities (A) associated with noncompliance with 
Environmental Laws (including for fines, penalties, damages and remedies); (B) 
arising out of, relating to, in respect of or in connection with the transportation, 
off-site storage or off-site disposal of any Hazardous Materials generated or 
located at any Transferred Real Property; (C) arising out of, relating to, in respect 
of or in connection with third party Claims related to Hazardous Materials that 
were or are located at or that were Released into the Environment from 
Transferred Real Property prior to the Closing, except as otherwise required under 
applicable Environmental Laws; (D) arising under Environmental Laws related to 
the Excluded Real Property, except as provided under Section 18.2(e) of the 
Master Lease Agreement or as provided under the “Facility Idling Process” 
section of Schedule A of the Transition Services Agreement; or (E) for 
environmental Liabilities with respect to real property formerly owned, operated 
or leased by Sellers (as of the Closing), which, in the case of clauses (A), (B) and 
(C), arose prior to or at the Closing, and which, in the case of clause (D) and (E), 
arise prior to, at or after the Closing; 

(p) Section 2.3(b)(xii) of the Purchase Agreement is hereby amended and restated in 
its entirety to read as follows: 

 (xii) all workers’ compensation Claims with respect to Employees 
residing or employed in, as the case may be and as defined by applicable Law, the 
states set forth on Exhibit G (collectively, “Retained Workers’ Compensation 
Claims”); 

(q) Section 3.2(a) of the Purchase Agreement is hereby amended and restated in its 
entirety to read as follows: 
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 (a) The purchase price (the “Purchase Price”) shall be equal to the sum 
of: 

(i) a Bankruptcy Code Section 363(k) credit bid in an amount 
equal to:  (A) the amount of Indebtedness of Parent and its Subsidiaries as 
of the Closing pursuant to the UST Credit Facilities, and (B) the amount of 
Indebtedness of Parent and its Subsidiaries as of the Closing under the DIP 
Facility, less $8,247,488,605 of Indebtedness under the DIP Facility (such 
amount, the “UST Credit Bid Amount”); 

 
(ii) the UST Warrant (which the Parties agree has a value of no 

less than $1,000); 
 

(iii) the valid issuance by Purchaser to Parent of (A) 50,000,000 
shares of Common Stock (collectively, the “Parent Shares”) and (B) the 
Parent Warrants; and 

 
(iv) the assumption by Purchaser or its designated Subsidiaries 

of the Assumed Liabilities. 
  
 For the avoidance of doubt, immediately following the Closing, the only 
indebtedness for borrowed money (or any guarantees thereof) of Sellers and their 
Subsidiaries to Sponsor, Canada and Export Development Canada is amounts under the 
Wind Down Facility.    
 

(r) Section 3.2(c) of the Purchase Agreement is hereby amended and restated in its 
entirety to read as follows: 

  (c) 

 (i) Sellers may, at any time, seek an Order of the Bankruptcy 
Court (the “Claims Estimate Order”), which Order may be the Order confirming 
Sellers’ Chapter 11 plan, estimating the aggregate allowed general unsecured 
claims against Sellers’ estates. If in the Claims Estimate Order, the Bankruptcy 
Court makes a finding that the estimated aggregate allowed general unsecured 
claims against Sellers’ estates exceed $35,000,000,000, then Purchaser will, 
within five (5) Business Days of entry of the Claims Estimate Order, issue 
additional shares of Common Stock (the “Adjustment Shares”) to Parent, as an 
adjustment to the Purchase Price, based on the extent by which such estimated 
aggregate general unsecured claims exceed $35,000,000,000 (such amount, the 
“Excess Estimated Unsecured Claim Amount;” in the event this amount exceeds 
$7,000,000,000 the Excess Estimated Unsecured Claim Amount will be reduced 
to a cap of $7,000,000,000).  The number of Adjustment Shares to be issued will 
be equal to the number of shares, rounded up to the next whole share, calculated 
by multiplying (i) 10,000,000 shares of Common Stock (adjusted to take into 
account any stock dividend, stock split, combination of shares, recapitalization, 
merger, consolidation, reorganization or similar transaction with respect to the 
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Common Stock, effected from and after the Closing and before issuance of the 
Adjustment Shares) and (ii) a fraction, (A) the numerator of which is Excess 
Estimated Unsecured Claim Amount (capped at $7,000,000,000) and (B) the 
denominator of which is $7,000,000,000. 

 (ii) At the Closing, Purchaser will have authorized and, 
thereafter, will reserve for issuance the maximum number of shares of Common 
Stock issuable as Adjustment Shares. 

 
(s) Section 6.9(b) of the Purchase Agreement is hereby amended and restated in its 

entirety to read as follows: 

 (b) Sellers shall use reasonable best efforts to agree with Sponsor on 
the terms of a restructuring of $1,175,000,000 of Indebtedness accrued under the 
DIP Facility (as restructured, the “Wind Down Facility”) to provide for such 
Wind Down Facility to be non-recourse, to accrue payment-in-kind interest at the 
Eurodollar Rate (as defined in the Wind-Down Facility) plus 300 basis points, to 
be secured by all assets of Sellers (other than the Parent Shares, Adjustment 
Shares, Parent Warrants and any securities or proceeds received in respect 
thereof).  Sellers shall use reasonable best efforts to enter into definitive financing 
agreements with respect to the Wind Down Facility so that such agreements are in 
effect as promptly as practicable but in any event no later than the Closing.   

 
(t) Section 6.17(e) of the Purchase Agreement is hereby amended and restated in its 

entirety to read as follows: 

(e) Assumption of Certain Parent Employee Benefit Plans and 
Policies.  As of the Closing Date, Purchaser or one of its Affiliates shall assume 
(i) the Parent Employee Benefit Plans and Policies set forth on Section 6.17(e) of 
the Sellers’ Disclosure Schedule as modified thereon, and all assets, trusts, 
insurance policies and other Contracts relating thereto, except for any that do not 
comply in all respects with TARP or as otherwise provided in Section 6.17(h) and 
(ii) all employee benefit plans, programs, policies, agreements or arrangements 
(whether written or oral) in which Employees who are covered by the UAW 
Collective Bargaining Agreement participate and all assets, trusts, insurance and 
other Contracts relating thereto (collectively, the “Assumed Plans”), and Sellers 
and Purchaser shall cooperate with each other to take all actions and execute and 
deliver all documents and furnish all notices necessary to establish Purchaser or 
one of its Affiliates as the sponsor of such Assumed Plans including all assets, 
trusts, insurance policies and other Contracts relating thereto. Other than with 
respect to any Employee who was or is covered by the UAW Collective 
Bargaining Agreement, Purchaser shall have no Liability with respect to any 
modifications or changes to Benefit Plans contemplated by Section 6.17(e) of the 
Sellers’ Disclosure Schedule, or changes made by Parent prior to the Closing 
Date, and Purchaser shall not assume any Liability with respect to any such 
decisions or actions related thereto, and Purchaser shall only assume the 
Liabilities for benefits provided pursuant to the written terms and conditions of 
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the Assumed Plan as of the Closing Date. Notwithstanding the foregoing, the 
assumption of the Assumed Plans is subject to Purchaser taking all necessary 
action, including reduction of benefits, to ensure that the Assumed Plans comply 
in all respects with TARP.  Notwithstanding the foregoing, but subject to the 
terms of any Collective Bargaining Agreement to which Purchaser or one of its 
Affiliates is a party, Purchaser and its Affiliates may, in its sole discretion, amend, 
suspend or terminate any such Assumed Plan at any time in accordance with its 
terms. 

(u) A new Section 6.17(n) is hereby added to the Purchase Agreement to read as 
follows: 

 (n) Harlem Employees.  With respect to non-UAW employees of 
Harlem, Purchaser or one of its Affiliates may make offers of employment to such 
individuals at its discretion.  With respect to UAW-represented employees of 
Harlem and such other non-UAW employees who accept offers of employment 
with Purchaser or one of its Affiliates, in addition to obligations under the UAW 
Collective Bargaining Agreement with respect to UAW-represented employees, 
Purchaser shall assume all Liabilities arising out of, relating to or in connection 
with the salaries and/or wages and vacation of all such individuals that are 
accrued and unpaid (or with respect to vacation, unused) as of the Closing Date.  
With respect to non-UAW employees of Harlem who accept such offers of 
employment, Purchaser or one of its Affiliates shall take all actions necessary 
such that such individuals shall be credited for their actual and credited service 
with Sellers and each of their respective Affiliates, for purposes of eligibility, 
vesting and benefit accrual in any employee benefit plans (excluding equity 
compensation plans or programs) covering such individuals after the Closing; 
provided, however, that such crediting of service shall not operate to duplicate 
any benefit to any such individual or the funding for any such benefit.  Purchaser 
or one of its Affiliates, in its sole discretion, may assume certain employee benefit 
plans maintained by Harlem by delivering written notice (which such notice shall 
indentify such employee benefit plans of Harlem to be assumed) to Sellers of such 
assumption on or before the Closing, and upon delivery of such notice, such 
employee benefit plans shall automatically be deemed to be set forth on Section 
6.17(e) of the Sellers’ Disclosure Schedules.  All such employee benefit plans that 
are assumed by Purchaser or one of its Affiliates pursuant to the preceding 
sentence shall be deemed to be Assumed Plans for purposes of this Agreement. 

(v) A new Section 6.36 is hereby added to the Purchase Agreement to read as 
follows:  

Section 6.36 Advanced Technology Credits.  The Parties agree that 
Purchaser shall, to the extent permissible by applicable Law (including all rules, 
regulations and policies pertaining to Advanced Technology Projects), be entitled 
to receive full credit for expenditures incurred by Sellers prior to the Closing 
towards Advanced Technology Projects for the purpose of any current or future 
program sponsored by a Governmental Authority providing financial assistance in 
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connection with any such project, including any program pursuant to Section 136 
of the Energy Independence and Security Act of 2007 (“Advanced Technology 
Credits”), and acknowledge that the Purchase Price includes and represents 
consideration for the full value of such expenditures incurred by Sellers. 

(w) Section 7.2(c)(vi) of the Purchase Agreement is hereby amended and restated in 
its entirety to read as follows:  

(vi) [Reserved]; 

(x) Section 7.2(c)(vii) of the Purchase Agreement is hereby amended and restated in 
its entirety to read as follows:  

(vii) [Reserved]; 

(y) Section 7.3(c)(viii) of the Purchase Agreement is hereby amended and restated in 
its entirety to read as follows: 

(viii) [Reserved]; 

(z) Section 7.3(c)(ix) of the Purchase Agreement is hereby amended and restated in 
its entirety to read as follows: 

(ix) [Reserved]; 

(aa) Section 7.3(f) of the Purchase Agreement is hereby amended and restated in its 
entirety to read as follows: 

 (f) Purchaser shall have (i) offset the UST Credit Bid Amount against 
the amount of Indebtedness of Parent and its Subsidiaries owed to Purchaser as of 
the Closing under the UST Credit Facilities and the DIP Facility pursuant to a 
Bankruptcy Code Section 363(k) credit bid and delivered releases and waivers 
and related Encumbrance-release documentation (including, if applicable, UCC-3 
termination statements) with respect to the UST Credit Bid Amount, in a form 
reasonably satisfactory to the Parties and duly executed by Purchaser in 
accordance with the applicable requirements in effect on the date hereof, (ii) 
transferred to Sellers the UST Warrant and (iii) issued to Parent, in accordance 
with instructions provided by Parent, the Purchaser Shares and the Parent 
Warrants (duly executed by Purchaser).   

(bb) Exhibit R to the Purchase Agreement is hereby deleted in its entirety. 

(cc) Exhibit S to the Purchase Agreement is hereby deleted in its entirety. 

(dd) Exhibit U to the Purchase Agreement is hereby replaced in its entirety with 
Exhibit U attached hereto. 
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(ee) Exhibit X to the Purchase Agreement is hereby replaced in its entirety with 
Exhibit X attached hereto. 

(ff) Section 2.2(b)(iv) of the Sellers’ Disclosure Schedule is hereby replaced in its 
entirety with Section 2.2(b)(iv) of the Sellers’ Disclosure Schedule attached hereto. 

(gg) Section 4.4 of the Sellers’ Disclosure Schedule is hereby replaced in its entirety 
with Section 4.4 of the Sellers’ Disclosure Schedule attached hereto. 

(hh) Section 6.6(a)(i) of the Sellers’ Disclosure Schedule is hereby replaced in its 
entirety with Section 6.6(a)(i) of the Sellers’ Disclosure Schedule attached hereto. 

Section 3. Effectiveness of Amendment.  Upon the execution and delivery hereof, the 
Purchase Agreement shall thereupon be deemed to be amended and restated as set forth in 
Section 2, as fully and with the same effect as if such amendments and restatements were 
originally set forth in the Purchase Agreement.   

Section 4. Ratification of Purchase Agreement; Incorporation by Reference.  Except 
as specifically provided for in this Amendment, the Purchase Agreement is hereby confirmed 
and ratified in all respects and shall be and remain in full force and effect in accordance with its 
terms.  This Amendment is subject to all of the terms, conditions and limitations set forth in the 
Purchase Agreement, including Article IX thereof, which sections are hereby incorporated into 
this Amendment, mutatis mutandis, as if they were set forth in their entirety herein.  

Section 5. Counterparts. This Amendment may be executed in one or more 
counterparts, each of which shall be deemed an original, and all of which taken together shall 
constitute one and the same agreement.  All signatures of the Parties may be transmitted by 
facsimile or electronic delivery, and each such facsimile signature or electronic delivery 
signature (including a pdf signature) will, for all purposes, be deemed to be the original signature 
of the Party whose signature it reproduces and be binding upon such Party. 

 [Remainder of page intentionally left blank]











  

 

EXHIBIT C 

[2007 Delphi Restructuring MOU] 



 
UAW-DELPHI-GM 

MEMORANDUM OF UNDERSTANDING 
DELPHI RESTRUCTURING 

 
 
INTRODUCTION 
 
The International Union, UAW, Delphi Corporation and General Motors 
Corporation (“the Parties”) have discussed the challenges impacting Delphi and 
its UAW-represented operations.  As GM’s largest supplier and the employer of 
thousands of UAW-represented employees, indirectly supporting tens of 
thousands of dependents, retirees and surviving spouses, the Parties have a 
critical interest in Delphi’s successful emergence from bankruptcy with certain 
UAW-represented operations.  The Parties acknowledge that restructuring 
actions are necessary and commit to take specific actions to protect the needs of 
the Parties and their constituencies, continuing progress already made toward 
transforming Delphi’s labor cost structure and ongoing business operations. 
 
The UAW has already agreed to an attrition program pursuant to which 
thousands of employees at traditional Big Three wages and benefits took buy 
outs, flowbacks to GM, or retired, and the UAW waived Delphi obligations to hire 
thousands of new employees as a result of the departures caused by the attrition 
program.  The Parties have also agreed to the “Term Sheet – Delphi Pension 
Freeze and Cessation of OPEB, and GM Consensual Triggering of Benefit 
Guarantee” (attached as Attachment B, hereinafter the “Term Sheet”), facilitating 
the freeze of Delphi’s pension plan and the assumption of billions of dollars of 
OPEB liabilities by GM, thereby dramatically reducing Delphi’s ongoing benefit 
costs and liabilities. 
 
In addition to the above, to enable continued transformation to more competitive 
wage and benefit levels, to address capacity, divestiture, work rules and staffing 
level issues, and to better position Delphi to retain existing business and attract 
new business, the Parties agree as follows on a two-party or three-party basis, 
as applicable, (the “Agreement”) subject to ratification by the membership. 
 
 

A. DURATION 
 
 

1. This Agreement will continue until 11:59 p.m. on September 14, 2011. 
 

2. Delphi and the UAW agree that the UAW-Delphi Supplemental 
Agreement dated April 29, 2004 (the “Supplemental Agreement”) shall 
continue in full force and effect, as modified herein, for its stated 
duration, i.e. until 11:59 p.m. on September 14, 2011.  The 2003-2007 
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UAW-Delphi National Agreement, and including without limitation the 
supplemental agreements attached as exhibits thereto (the “National 
Agreement”), are hereby extended, as modified herein, until 11:59 p.m. 
on September 14, 2011. 

 
3. Delphi and the UAW agree that the current Local Agreements are 

extended until 11:59 p.m. on September 14, 2011, except as may be 
mutually modified by the local parties pursuant to Section E below, and 
as modified by this Agreement as modified by this Agreement and 
summarized in the matrix of modified and eliminated provisions in 
Attachment E hereto. 
 

4. The agreements comprising the UAW-Delphi collective bargaining 
agreements, national and local, following the date of this Agreement 
are set forth in Attachment E hereto. 

 
 

B. SITE PLAN 
 

The UAW and Delphi agree that Article 2 of the Supplemental Agreement, 
Document 13 and Document 91 of the National Agreement shall remain in 
effect through September 14, 2011, and are waived to the extent 
necessary to implement the site plans outlined below and as described in 
detail in Attachment A (“Site Plans”).  GM and Delphi agree to implement 
the site plans as outlined below and described in detail in Attachment A. 

 
1. Sites to remain owned and operated by Delphi (“Keep Sites”): 

 
Kokomo 
Lockport 
Rochester 
Grand Rapids 

 
2. Sites to be held for divestiture as ongoing businesses by Delphi (“Sell 

Sites”): 
 

  Saginaw Steering - Saginaw 
Sandusky 
Adrian 
Cottondale 

 
The Parties agree that if divestiture of the Saginaw Steering – 
Saginaw, Sandusky and Adrian sites are not concluded (by December 
31, 2008, for Sandusky and Adrian, and by December 31, 2010 for 
Saginaw), GM will cause the operations and all active and inactive 
bargaining unit employees to be transferred to employment with a third 
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party so that Delphi will have no further operational or employment 
responsibility for the site(s).  If the respective transfers will not be 
completed by the dates identified above, the Parties agree that prior to 
the required date, GM and the UAW will implement a solution such that 
Delphi will have no further responsibility for the operation of future 
production at the Saginaw, Sandusky and Adrian sites as identified 
above, nor will the bargaining unit employees remain as Delphi 
employees, but the terms and conditions of the current collective 
bargaining agreement will continue to apply to such employees. 

 
3. Footprint Sites  

 
Flint East – Business operated by GM or provided by GM to a third 
party designated by GM will operate at a geographically proximate site, 
providing a total of approximately 1,000 jobs.  No later than December 
31, 2008, the Parties agree that GM will cause the active and inactive 
bargaining unit employees at Flint – East to transfer to employment 
with a third party.  Delphi and the UAW will cooperate with the transfer. 
 If the transfers of the active and inactive bargaining unit employees 
will not be completed by this date, the Parties agree that prior to 
December 31, 2008 GM and the UAW will implement a solution such 
that Delphi will have no further responsibility for the operation of future 
production at the Flint East site, nor will the bargaining unit employees 
remain as Delphi employees.  If it remains necessary after December 
31, 2008 for Delphi to complete the currently existing cluster programs 
through their OE expiration dates, Delphi would manage such 
programs using contracted need-to-run UAW labor from the third party 
or from other resources as specified by GM.  From time to time, 
commencing on October 1, 2007, as Delphi’s need-to-run (“NTR”) 
headcount declines, GM will cause the active and inactive bargaining 
unit employees to transfer to employment with a third party.  Delphi 
and the UAW will also cooperate with these transfers.  If new work is 
not available for these employees, then GM and the UAW will 
implement a solution such that these bargaining unit employees will no 
longer remain as Delphi employees. 
 
Needmore Rd. – Business operated by GM or provided by GM to a 
third party will operate at a geographically proximate site designated by 
GM, providing a total of approximately 750 jobs. On the earlier of thirty 
(30) days following the end of OE production of current programs at 
Needmore Road (which is currently scheduled for June 30, 2008), or 
December 31, 2008, the Parties agree that GM will cause the active 
and inactive bargaining unit employees at Needmore Road to transfer 
to employment with a third party.  Delphi and the UAW will cooperate 
with the transfer.  If the transfer of all active and inactive bargaining 
unit employees will not be completed as described above, the Parties 
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agree that prior to the required date GM and the UAW will implement a 
solution such that Delphi will have no further responsibility for the 
operation of future production at the Needmore Rd. site, nor will the 
bargaining unit employees remain as Delphi employees. 
 
Saginaw Mfg. – Business provided by GM to a third party will operate 
at the current site or another geographically proximate site designated 
by GM, providing approximately 500 jobs. No later than December 31, 
2008, the Parties agree that GM will cause the active and inactive 
bargaining unit employees at Saginaw Manufacturing to transfer to 
employment with a third party.  Delphi and the UAW will cooperate with 
the transfer.  If the transfer of all active and inactive bargaining unit 
employees to a third party is not completed by the date identified 
above, GM and the UAW will, prior to the required date, implement a 
solution such that Delphi will have no further responsibility for the 
operation of future production at the Saginaw Mfg. site, nor will the 
bargaining unit employees remain as Delphi employees. 
 

4. Sites to be wound down or consolidated by Delphi in accordance with 
Delphi’s restructuring plan and timing (“Wind Down Sites”): 

 
Columbus 
Milwaukee PWT (E&C) 
Milwaukee E&S 
Coopersville 
Anderson 
Wichita Falls 
Fitzgerald 
Olathe 
Laurel 
Athens 

 
C. WORKFORCE TRANSITION 

 
1. Current Employee Flowback 

 
Employees on roll prior to October 8, 2005 (“Flowback-Eligible 
Employees”) without a valid flowback application on file will be afforded 
a final opportunity to make application for flowback by October 1, 2007. 
 
Eligible Delphi employees hired prior to October 18, 1999 will receive 
closed plant treatment for purposes of job offers at GM plants.  
Employees from those plants who apply will have their seniority co-
mingled with the seniority of GM employees who are eligible for closed 
plant treatment for purposes of job offers to GM openings in 
accordance with Appendix A.4 and 5 of the 2003 UAW-GM National 

Memorandum of Understanding_d19_062207_0300 Page 4 of 46 



Agreement.  A $67,000 relocation allowance will be paid to otherwise 
eligible employees from AHG – Anderson, PT – Coopersville, AHG – 
Wichita Falls, AHG – Fitzgerald, AHG – Columbus (except MFD – 
Mansfield), PT – Milwaukee, E&S – Milwaukee, and Steering – Athens 
(except Spring Hill assembly plant) who flow at the time the plant 
ceases operations to a General Motors Extended Area Hire plant.  All 
other Flowback-eligible employees will be eligible for a relocation 
allowance in accordance with Paragraph (96a)(2)(a) of the 2003 UAW-
Delphi National Agreement. 
 
AHG-Columbus will be in the MFD-Mansfield plant Area Hire area and 
employees will be eligible for relocation allowance in accordance with 
Paragraph (96a)(2)(a) of the UAW-Delphi National Agreement. 
 
Delphi – Athens will be placed in the General Motors Spring Hill area 
hire for purposes of placement.  Flowback opportunities to Spring Hill 
will be made available to 300 Traditional Delphi employees (defined in 
Section C.5.a below) or the number of Traditional employees 
remaining after the Delphi Special Attrition Program whichever is less.  
No relocation will be paid for the flowback.  The flowback opportunities 
will begin at the earlier of: 
 
a) March 1, 2009 
b) When layoffs begin at Athens 
c) Spring Hill needs people 

 
Upon transfer to Spring Hill from Athens, if no jobs are available, the 
employee will be placed on layoff and then will be under the SUB and 
Job Security terms of the GM-UAW National Agreement.  No employee 
being transferred can take a job in the plant unless a job is available.  If 
there are surplus people at Spring Hill, the parties agree to look for 
ways to reduce the surplus including, but not limited to: 
 
a) A Special Attrition Program at Spring Hill 
b) Placement at other GM plants such as Bowling Green 
 
As of the Effective Date of this Agreement (defined in Section K.1 
below), Delphi employees who are otherwise eligible and who have an 
application on file will be eligible for flowback opportunities for the 
same length of time as the length of their seniority (time-for-time). 
 
GM employees are no longer eligible for flowback to Delphi. 
 

2. UAW-Delphi Employees Hired After October 18, 1999 and Prior to 
October 8, 2005 – Agreement between the Parties to offer job 
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opportunities at GM 
 
a. Employees will be offered the job opportunities at GM after the 

Appendix A Placement Process and the UAW-GM-Delphi Flowback 
Agreement have been exhausted. 
 

b. Employees will be eligible for relocation allowance in accordance 
with Appendix A VI and Paragraphs (96a)(1), (2), (3), and (4) of the 
2003 UAW-Delphi National Agreement. 
 

c. Employees will acquire GM seniority on the date of hire at the new 
location and will receive a new plant seniority date that is the 
effective date of hire.  The new plant seniority date will also be the 
date used in the administration of Appendix A, Memorandum of 
Understanding – Employee Placement in the UAW-GM National 
Agreement. 
 

d. Employees hired by GM will receive the same benefits treatment as 
other employees who transfer to GM under the UAW-GM-Delphi 
Flowback Agreement in accordance with the UAW-GM-Delphi 
Memorandum of Understanding, Benefit Plan Treatment dated 
September 30, 1999 as amended.  
 

e. Initial vacation entitlement at GM will be the same as that at Delphi 
as of the date immediately prior to the transfer. 
 

f. Employees will receive a wage rate in the same progression as 
they were in at Delphi and in accordance with Paragraph (98) of the 
UAW-GM National Agreement. 
 

g. These employees will be SEL protected at GM unless noted 
otherwise. 
 

3. Delphi to Delphi Transfers 
 
Delphi employees (excluding temporary employees) covered by the 
Supplemental Agreement (“Supplemental Employees”) with seniority 
as of the Effective Date of this Agreement, will have rights to other 
Delphi plants outside their own Area Hire area prior to permanent new 
hires and will be eligible for relocation allowance in accordance with 
Paragraph (96a)(2)(a). 
 

4. Temporary Employees 
 

It is mutually agreed between the parties that employees hired as 
temporary employees in UAW-Delphi plants  will be converted to 
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permanent employees on the Effective Date of this Agreement.  Such 
employees will receive credit for time worked as a temporary employee 
toward establishing a seniority date pursuant to Paragraph (57) of the 
UAW-Delphi National Agreement.  Employees who worked for Delphi 
as of January 1, 1999 or later, or employees who accepted an option 
under the GM or Delphi Special Attrition Programs, are not eligible to 
be converted to permanent status.  Employees hired July 2, 2007 and 
later will be hired as temporary employees under the provisions of 
Appendix A. X – Memorandum of Understanding Employee 
Placement-Section X-Vacation Replacements and Other Employees 
Hired for Temporary Work, subject to review of the National Parties. 

 
5. Transformation Program Options 

 
Delphi and the UAW agree on the following Transformation Program 
options which will be offered at all Delphi sites.  The Retirement 
Incentives and Buy Out are subject to the terms of Attachment C, and 
are generally described below. 

 
a. Retirement Incentives – Traditional Employees  

 
Retirement options will be provided for Delphi employees not 
covered by the Supplemental Agreement  to be effective no later 
than September 1, 2007 as described in Attachment C and 
summarized below: 
 
1) $35,000 for normal or early voluntary retirements 

 
2) 50 & 10 Mutually Satisfactory Retirement (MSR) 

 
3) Pre-retirement program covering employees with at least 26 

years of credited service but less than 30 years as of 
September 1, 2007 
 

4) These retiring employees will be considered to have flowed 
back to GM for purposes of retirement (“Check the Box”) and be 
treated consistent with the Check the Box retirements under the 
UAW-GM-Delphi Special Attrition Program. 
 

5) Participation conditioned on release of claims 
 

b. Buy Out – Traditional Employees 
 

1) The amount of the Buy Out Payments shall be as follows, 
subject to release of claims: 
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i. Traditional Employees with 10 or more years of seniority or 
credited service, whichever is greater, will be eligible for a 
Buy Out payment of $140,000 
 

ii. Traditional Employees with less than 10 years of seniority 
will be eligible for a Buy Out payment of $70,000 

 
2) Buy Outs will be effective when the employee’s services are no 

longer required, but in any event no later than September 15, 
2007.  Employees will sever all ties with GM and Delphi except 
for any vested pension benefits (as such no pension 
supplements are payable). 

 
3) As necessary, employees who have accepted a Buy Out may 

be rehired as temporary employees to satisfy any operating 
needs. Any employee rehired as a temporary employee will not 
be eligible for any coverage or benefits under the Term Sheet.  
Further, any employee rehired as a temporary employee shall 
receive the starting wage rate applicable for a new temporary 
employee.  Such temporary employees will not be eligible for 
any future attrition or Severance Payments. 

 
c. Buy Down – Traditional Employees 

 
1) Effective October 1, 2007 all Traditional Employees, both 

production and skilled trades, other than pre-retirement program 
participants, will become Supplemental Employees and will be 
covered by all provisions of the Supplemental Agreement. 
 

2) Buy Down payments will be made to Traditional production 
employees as described below and will not exceed $105,000. 
 
a) Traditional production employees on active status (including 

Protected Status, but excluding pre-retirement program 
participants), and Traditional production employees on 
temporary layoff as of October 1, 2007 will be eligible for the 
Buy Down payments. 
 

b) The $105,000 Buy Down payment will be paid out in three 
(3) equal installments of $35,000, less applicable 
withholding, in the first pay ending after October 1, 2007, 
October 1, 2008, and October 1, 2009 provided the 
employee is on active status, receiving holiday pay, paid 
vacation, jury duty, military leave, or temporary layoff status 
on each of those three (3) dates.  The October 1, 2008 and 
October 1, 2009 payments will be prorated based on the 
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number of pay periods worked and the rate of compensation 
in the preceding 52-week period.  Treatment of employees 
on disability or Workers’ Compensation leave is in 
accordance with (d) and (e), below. 

 
c) Traditional production employees who are on a leave of 

absence other than Sickness and Accident (S&A), Extended 
Disability (EDB), and Workers Compensation on October 1, 
2007 will be eligible for the first $35,000 payment, less 
applicable withholding, at the time they return to work if they 
return to work prior to October 1, 2008.  The two (2) 
subsequent payments will be pro-rated based on the number 
of pay periods worked during the year immediately prior to 
the October 1st date. Additionally, the two (2) subsequent 
payments also will be adjusted by time spent on disability 
during the year immediately prior to the October 1st date, as 
described in (e), below. 

 
d) Sickness & Accident (S&A) benefits, Extended Disability 

Benefits (EDB), health care, life insurance and other 
applicable benefits will be reduced on October 1, 2007 to 
Supplemental Agreement levels for Traditional Employees 
who are on disability or Workers’ Compensation leave on 
October 1, 2007. Traditional production employees will be 
eligible to receive a $35,000 Buy Down payment on October 
1, 2007.  

 
e) Traditional production employees who are eligible for Buy 

Down payments and who are on or commence a disability or 
Worker’s Compensation leave on or after October 1, 2007, 
will be eligible for the 2nd and 3rd Buy Down payments pro-
rated for the time they spent on disability or Worker’s 
Compensation leave during the year immediately preceding 
the date of each subsequent Buy Down payment. The pro-
rated amount that will be included in the Buy Down payment 
for the period spent on disability or Workers’ Compensation 
leave will have the same percentage relationship to the full 
Buy Down amount as the employee’s applicable Sickness & 
Accident or Extended Disability Benefit schedule of benefits 
has to their base hourly rate for the applicable periods of 
leave. 

 
f) Traditional Production employees on active status (including 

Protected Status, but excluding pre-retirement program 
participants), and Traditional production employees on 
temporary layoff as of October 1, 2007 who do not elect an 

Memorandum of Understanding_d19_062207_0300 Page 9 of 46 



option as described in Attachment C will become 
Supplemental Employees and will be covered by all 
provisions of the Supplemental Agreement as described in 
Paragraph C.5.c. 1-2 e of this Buy Down section.  
Employees must sign a Conditions of Participation Release 
Form in order to receive the $35,000 lump sum payment. 

 
g) Traditional production employees who are in a plant that is 

wound down on October 1, 2007 who do not elect an option 
under the Special Attrition Program – Transformation 
(Attachment C), will become Supplemental employees and 
will be covered by all provisions of the Supplemental 
Agreement as described in Paragraph C.5.c.1-2 e of this Buy 
Down section and will be placed on layoff effective October 
1, 2007.  The employees will receive the October 1, 2007 
$35,000 lump sum payment, less applicable withholding, if 
they sign the Conditions of Participation Release Form.  
These laid off employees will not be eligible for any future 
Buy Down payments, but can collect SUB, if otherwise 
eligible. 

 
h) Traditional skilled trades employees who are on roll October 

1, 2007 and receiving compensation will be eligible for a one 
time buy down payment of $10,000, less applicable 
withholding, in the first pay ending after October 1, 2007.  
Traditional skilled trades employees will have the COLA in 
effect as of the Effective Date of this Agreement frozen at 
that level through October 1, 2007.  Any Traditional skilled 
trades employees who are Bought Down and remain on roll 
will have such frozen COLA folded into their base rate 
effective October 1, 2007, and will thereafter be covered by 
the skilled trades wage and benefit provisions of the 
Supplemental Agreement. 
 

i) Employees must sign a Conditions of Participation Release 
Form in order to receive the lump sum payments. 
 

j) No further Buy Down payments will be payable to any 
employee who flows back to GM or severs their employment 
with Delphi. 
 

 
3) In determining the wages and benefits for Traditional 

Employees who Buy Down to Supplemental Employee status, 
such employees will be given credit for time spent as a Delphi 
Traditional Employee at traditional wages and benefits (i.e., will 

Memorandum of Understanding_d19_062207_0300 Page 10 of 46 



not be treated as new hires for purposes of applying 
Supplemental Agreement wage and benefit schedules). 
 

4) Traditional Employees electing a Buy Down will retain eligibility 
for OPEB and pension benefit treatment under the Term Sheet 
without regard to such election. 
 

 
6. Severance Payments 

 
Delphi and the UAW agree that any Supplemental or Temporary 
Employees on the active employment rolls as of the Effective Date of 
this Agreement at any “Keep,” “Sell,” “Footprint,” or “Wind Down” sites 
(excluding employees who previously received a Buy Out payment 
from Delphi and were rehired as temporary employees), who are 
permanently laid off prior to September 14, 2011, shall be eligible for a 
lump sum severance payment equal to $1,500 for each month of 
his/her combined service with Delphi and, in the case of sold facilities, 
the new owner.  The maximum amount of severance pay is $40,000, 
less applicable withholdings.  Employees must sign a Conditions of 
Participation Release Form in order to receive the Severance 
Payment.  The Parties agree that employees who are separated will 
sever all ties with GM and Delphi except for any vested pension 
benefits (as such no pension supplements are payable), if any. 

 
Employees who are on roll on the Effective Date of this Agreement 
who are also eligible for Supplemental Employee Benefits (SUB) will 
have their choice of SUB or the Severance Payment specified above 
but will not be entitled to both. 

 
Employees hired after the Effective Date of this Agreement who have 3 
or more years of seniority at the time their services are no longer 
required but prior to September 14, 2011 may elect a $40,000 
severance payment or SUB as specified in the Supplemental 
Agreement. 
 
Permanent employees covered by the Supplemental Agreement 
placed on indefinite layoff from the AHG- Fitzgerald plant after May 1, 
2007 and prior to the Effective Date of this Agreement will be eligible 
for the severance payment provided they sign the required Conditions 
of Participation Release form. 
 

7. Any problems with the implementation of this Transformation section 
will be discussed by the National Parties in order to agree on an 
equitable solution. 
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D. MODIFICATIONS TO THE 2004 SUPPLEMENTAL AGREEMENT 

 
The UAW and Delphi agree to the following Supplemental Agreement 
modifications: 

 
1. Wages 

 
The UAW and Delphi agree that wages for Supplemental Employees, 
and for Traditional Employees who Buy Down will continue to be 
determined in accordance with the Supplemental Agreement except as 
modified below: 

 
a. Wage Progression.  For production employees hired prior to the 

Effective Date of this Agreement, the 3% wage progression 
increases will be discontinued subject to the following: 

 
(i) Employees in groups A, B, or C (as defined in the 

Supplemental Agreement) hired before the Effective Date 
whose base hourly wage rate , as of the Effective Date, 
exceeds the respective group’s 2007 Floor Rate as described 
below, will receive his/her next scheduled wage progression 
increase, as defined in the 2004 Supplemental Agreement, 
following the Effective Date, and will thereafter receive wage 
increases only as described in Section D.1.d below.  In the 
event such final wage progression increase occurs on or after 
December 31, 2007, it shall be adjusted upward to reflect the 
impact of any Wage Formula increase effective on that date, 
as described in Section D.1.d below. 

 
(ii) Employees in groups A, B, or C hired before the Effective Date 

whose base hourly wage rate , as of the Effective Date, is at or 
below the respective group’s 2007 Floor Rate as described 
below will continue to receive scheduled wage progression 
increases as defined in the 2004 Supplemental Agreement, if 
any, required to bring such employee up to the respective 
group’s 2007 Floor Rate.  Any employee who has not reached 
his/her respective Floor Rate through scheduled wage 
progression increases will be automatically moved to the Floor 
Rate effective December 31, 2007, and will thereafter receive 
wage increases only as described in D.1.d below.  Any wage 
increases described in D.1.d. below will be applied to an 
employee’s base wage rate following application of any 
automatic increase up to his/her respective group’s Floor 
Rate.    (The examples provided in Attachment F are provided 
for reference in the administration of this provision). 
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   Supplemental  2007 
    Wage Group         Floor Rate* 
 
 A $16.23 
 B $15.30 
 C $14.50 
 

*The Floor Rate will be adjusted at the beginning of each 
year as described in Section D.1.d below. 

 
(iii) An employee in Group D (“Screw Machine Operator” and 

“Screw Machine Operator – Trainee”) hired before the 
Effective Date whose base hourly rate , as of the Effective 
Date of this Agreement, is at or below his/her first progression 
step (i.e. $18.50) shall have his/her base rate increased to this 
first progression step on such date, and increased further to 
the second (and final) progression step of $19.50, effective 
December 31, 2007.  The final progression step of $19.50  
shall be the initial Floor Rate for Group D employees.  
Thereafter, such employees will receive wage increases only 
as described in Section D.1.d below, and consistent with the 
methodology as described in D.1.a.(i) and (ii) above. 

 
(iv) Traditional Employees taking the Buy-Down to Supplemental 

Employee status will be given credit in the wage progression 
schedule for time as a Traditional Employee up to the current 
wage maximum in each respective Supplemental Agreement 
wage group and will thereafter be treated as described in 
Section D.1.a.(i) above. 

 
b. Production Employee New Hire Rates 

 
For all production employees hired after the Effective Date of this 
Agreement, new hire rates shall be established at the greater of (a) 
$14.00 per hour, or (b) 90% of the prevailing Floor Rate for the 
respective classification.  As a temporary exception, employees 
newly hired into classifications belonging to Wage Group A 
between the Effective Date of this Agreement and December 31, 
2007, will start at an initial hire rate of $14.42 per hour.  The wage 
rate of employees hired under this temporary exception will be 
adjusted to $14.61 effective December 31, 2007, and thereafter 
proceed under the normal progression schedule as described 
below based on his/her hire date.  Employees hired at the 90% 
level will receive four wage progression increases, one every 26 
weeks in an amount equal to 2.5% of the then-prevailing Floor 
Rate, until reaching the Floor Rate for the relevant classification 
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over the course of 104 weeks.  Employees hired at the $14.00 rate 
will receive four wage progression increases, one every 26 weeks, 
in the amount necessary to achieve the then-prevailing Floor Rate 
over the course of 104 weeks in four proportional increases.  These 
proportional increases shall be equal to the difference between the 
then-prevailing Floor Rate for the classification and the employee’s 
then-current rate multiplied by 25% for the first progression 
increase; 33% for the second; 50% for the third; and 100% for the 
fourth and final progression increase.  All new hires will also receive 
the wage increases described in Section D.1.d below. 
 

c. COLA 
 
As of the Effective Date of this Agreement, Skilled Trades 
employees covered by the Supplemental Agreement will have all 
accrued COLA folded into their base rates.  Thereafter, future 
COLA adjustments shall be eliminated and replaced by Wage 
Formula increases as described in Section D.1.d below.  With 
respect to the January, 2008 Wage Formula increase, the 
applicable percentage adjustment shall be applied to each 
employee’s base wage rate, including any applicable COLA folded 
in as of the Effective Date.   Supplemental Production Employees 
hired prior to the Effective Date, and on active status as of August 
1, 2007, will be eligible to receive a one-time COLA make-up 
adjustment payment in the amount of $350 payable during the 
week of August 6, 2007. 

 
d. Wage Formula Increases 

 
Effective with the Monday of the week that includes the first 
scheduled workday of 2008 (12/31/2007), 2009 (1/5/2009), 2010 
1/4/2010 and 2011 (1/3/2011), the hourly wage rate for each 
production and Skilled Trades employee will be increased  by a 
percentage equal to the greater of (a) the annual percentage 
increase in average hourly earnings, excluding overtime, of 
employees in the Manufacturing sector (BLS Series 
CEU3000000033) or (b) the annual percentage increase in the All 
Items, Less Medical, CPI-W Index (1982-84=100), both as 
calculated for the 12 month period ending with the month of August 
prior to the respective increase date.  In the event a calculated 
increase exceeds 3.75%, wages will be increased by 3.75% and 
the parties will determine a mutually acceptable disposition of the 
excess, guided by the twin goals of enhancing UAW members’ job 
and income security and the company’s competitiveness.  In the 
event the wage formula generates a negative result, wages will not 
be reduced.  Instead, the negative result, up to a negative 3.75%, 
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would be used as a direct offset to the next subsequent formula 
increase (and subsequent increases after that, if necessary, until 
fully offset).  For example, if the formula produced a negative result 
of 1.34% in one year followed by a 2.45% increase in the next year, 
the adjusted increase in the second year would be a net 1.11%.  
The engineering method of rounding will be adopted for all Wage 
Formula calculations: to three decimal places for the Manufacturing 
sector average hourly earnings component; to four decimal places 
for the annual inflation component; to four decimal places for year-
to-year percentage changes for each of these components; and to 
two decimal places for new base hourly wage rates following 
application of a four decimal Wage Formula increase. 
 

e. Wage Formula Basis 
 
In the event that either of the BLS Series data as referenced above 
is eliminated, the parties will adopt a mutually agreeable successor 
or replacement series for use in future calculations.  When 
calculating a Wage Formula result for a current year, BLS data from 
the preceding year’s calculation will become the basis for the 
current year formula and will not be changed to reflect subsequent 
revisions in the published data, nor will a Wage Formula adjustment 
for a prior year be changed as a result of subsequent revisions in 
the underlying data. 

 
2. Individual Retirement Plan and Personal Savings Plan 

Covered Employees under the Term Sheet (Attachment B) are not 
eligible to participate in the Individual Retirement Plan provisions of the 
Delphi pension plan or receive a company match to the Personal 
Savings Plan for the period of time they are eligible to accrue credited 
service in the GM pension plan in accordance with the Term Sheet. 
 

3. Post Retirement Health Care Account 
 

Covered Employees who can attain eligibility to receive GM OPEB 
under the Term Sheet (Attachment B) are not eligible to receive credits 
in the Retiree Medical Account. 
 
 

E. LOCAL NEGOTIATIONS 
 

The UAW and Delphi agree that local negotiations regarding work rules 
and other local agreement issues will be conducted on an expedited basis 
immediately upon ratification of this Agreement, with the support and 
assistance of the National Parties, at all “Keep”, “Sell” and “Footprint” sites 
(see Section B and Attachment A, D).  At facilities to be sold/transferred, 
such local negotiations will involve the new owner. 
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F. PENSION AND OPEB / BENEFIT GUARANTEE 
 
1. The Parties have agreed to a Term Sheet with respect to the freezing 

of Delphi’s pension plan, the cessation of Other Post Employment 
Benefits (OPEB) for Delphi employees and retirees and the 
consensual triggering of the GM-UAW Benefit Guarantee.  That 
agreement, the Term Sheet, is attached as Attachment B,  and is 
incorporated by reference herein. 
 

2.  
a. GM and the UAW agree that the period of time on or before which 
GM’s obligations under sections b., c., d., and e. of the Benefit 
Guarantee Agreement between GM and the UAW, dated September 
30, 1999 (“Benefit Guarantee”), may be triggered shall be extended to 
December 31, 2007 (and to March 31, 2008 if Delphi has commenced 
solicitation of acceptances of its chapter 11 plan of reorganization prior 
to December 31, 2007 but the plan has not been confirmed and 
substantially consummated or such later date as Delphi and GM shall 
agree to extend the Indemnification Agreement expiration in Section 
F.2.c)), provided, however that notwithstanding the foregoing or any 
other provision of this Agreement, this extension shall be without 
prejudice to any rights, defenses or claims of any Party with respect to 
the Benefit Guarantee. 

 
b. Notwithstanding anything to the contrary in the Benefit Guarantee, 
this Agreement, or the Benefit Guarantee Term Sheet  (Attachment B), 
GM and the UAW hereby agree that if, at any time prior to the Effective 
Date, as defined in Attachment B  (including the event that such 
Effective Date never occurs): 

 
1) Delphi or its successor company(ies) terminates its pension plan 

covering the Covered Employees or ceases to provide on-going 
credited service for the Covered Employees working at Delphi or its 
successor company(ies), as applicable, section b. of the Benefit 
Guarantee will be triggered for such Covered Employees to whom 
such cessation or termination applies; or 

 
2) Delphi fails or refuses to provide post-retirement medical benefits to  

Covered Employees retired from Delphi with eligibility for such 
benefits prior to September 1, 2007, or Delphi reduces the level of 
post-retirement medical benefits for such Covered Employees 
below the level of benefits which GM is providing to its UAW-
represented retirees, section c. of the Benefit Guarantee will be 
triggered for all such Covered Employees to whom such failure, 
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refusal or reduction applies, except for any Covered Employee who 
is a “check the box” retiree. 

 
Any such triggering in this Section F.2.b. will be subject to all other 
terms and conditions of the Benefit Guarantee.  All terms of this 
Section F.2.b (even any that have already become effective) will be 
superseded in their entirety by Attachment B if and when 
Attachment B becomes effective. Notwithstanding the foregoing or 
any other provision of this Agreement, any triggering of the Benefit 
Guarantee hereunder as between GM and the UAW shall be 
without prejudice to the rights, defenses or claims of any Party with 
respect to the Benefit Guarantee (including, without limitation, 
Delphi, which the UAW and GM acknowledge has neither agreed 
nor consented to the triggering of the Benefit Guarantee pursuant 
to this Agreement or otherwise), except as to GM regarding its 
agreement to trigger as specifically provided for in this section 
F.2.b. 
 

c. Delphi and GM agree that the eighth anniversary date reference in 
paragraph L of the Agreement between Delphi and GM, with respect to 
the Benefit Guarantee, dated as of December 22, 1999 (the 
“Indemnification  Agreement”), i.e. October 18, 2007, shall be extended 
to December 31, 2007 (and to March 31, 2008 if Delphi has 
commenced solicitation of acceptances of its chapter 11 plan of 
reorganization prior to December 31, 2007 but the plan has not been 
confirmed and substantially consummated or such later date as Delphi 
and GM shall mutually agree); provided, however that notwithstanding 
the foregoing or any other provision of this Agreement, this extension 
shall be subject to a full reservation of rights to challenge on any 
grounds the validity or enforceability of the Indemnity Agreement or 
any claim GM has made or may make in connection with the Indemnity 
Agreement, and GM expressly agrees and acknowledges that nothing 
herein shall be deemed to be, or shall be evidence of, any waiver of 
any defense Delphi has concerning the Indemnity Agreement or any 
claim there under or otherwise including defenses arising out or related 
to the triggering of the Benefit Guarantee under this Agreement without 
Delphi's approval or consent as an indemnitor under the Indemnity 
Agreement. 

 
3. Notwithstanding anything to the contrary in this Agreement or any 

other agreement between (a) the UAW and GM or (b) the UAW and 
Delphi, in the event that the Benefit Guarantee expires as described in 
Section F-2, and the Effective Date (as defined in the Benefit 
Guarantee Term Sheet (Attachment B)) has not occurred, and Delphi 
has unilaterally modified, terminated or in any way reduced or 
diminished any of the benefits covered by the Benefit Guarantee, the 
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UAW shall be immediately released from any obligations to refrain 
from striking and shall be allowed to call a strike against Delphi and/or 
GM on two days written notice. This limited right to strike will terminate 
on the Effective Date of Attachment B or as provided in a substitute 
agreement between the UAW, Delphi and GM. 

 
 

G. INTENTIONALLY OMITTED 
 
 
H. OTHER NATIONAL AND LOCAL AGREEMENT MODIFICATIONS 

 
1. Hiring requirements 

 
The UAW and Delphi agree that all existing and future hiring 
obligations and all such provisions contained in the Existing 
Agreements as defined below in Section 7 are eliminated. 
 

2. Transfer of Pension Assets and Liabilities – (414)(l) 
 
A transfer of pension assets and liabilities will occur as provided in the Term 
Sheet pursuant to Internal Revenue Code Section (414)(l). 
 

3. Existing CHR/Legal Services 
 

The Parties agree as follows: 
 
a. As of October 1, 2007, all Delphi funding and participation in the 

Legal Services Plan (Attachment I to the 2003 UAW-Delphi 
National Agreement) and all programs associated with the UAW-
GM Center for Human Resources (CHR) will be terminated.  
Discussions about any joint programs to be continued, and the 
method for their administration at the local level in the absence of 
the CHR, will be a matter of Local Negotiations. 

 
b. CHR joint training fund accruals will be addressed as specified in 

Section J, below. 
 

c. The CHR/Joint Training Funds New Allocation Agreement dated 
April 2, 2001 is terminated as of the Effective Date of this 
Agreement. 

 
d. Existing Legal Services fund (cash and accruals) will be reserved 

for the exclusive use of eligible participants or to pay administrative 
expenses incurred by the Plan until depleted.  Any excess (cash 
and accruals) will be addressed as specified in Section J below. 
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4. Holiday Schedule 
 
Delphi and the UAW agree to adopt the same specified holidays as 
agreed to by General Motors and the UAW through September 14, 
2011 (not including any paid Independence Week days except for the 
specified Independence Day holiday itself). 
 

5. Workers’ Compensation Letter 
 
The Workers’ Compensation letter agreement attached to the 2003 
Delphi HRP will be subject to the same modifications that may be 
made to the Workers’ Compensation letter agreement in the 2003 
UAW – GM National Agreement as a result of 2007 National 
Negotiations between GM and the UAW. 
 

6. Temporary Employees 
 

The UAW and Delphi agree that temporary employees may be used to 
satisfy need-to-run requirements in plants that are considered “Wind 
Downs”, “Sell” and “Footprint”.  Temporary employees may be used in 
“Keep” sites to bridge any difficulties arising from the implementation of 
the attrition portion of this Agreement (Attachment C).  The use of 
temporary employees at any site for any reason is subject to the 
approval of the UAW-Delphi National Parties. 
 

7. Existing Agreements 
 

The UAW and Delphi agree that the Supplemental Agreement, the 
UAW-Delphi National Agreement dated September 18, 2003 and 
supplemental agreements attached as Exhibits thereto and UAW-
Delphi Local Agreements (collectively the “Existing Agreements”) are 
modified or eliminated to conform to the provisions of this Agreement, 
as listed in Attachment E. 

 
8. Document 13  
 

The UAW and Delphi agree that the Document 13 commitment in 
Article 2 of the Supplemental Agreement and Document 13 of the 
National Agreement shall remain in effect through and expire on 
September 14, 2011, and that both are waived to the extent necessary 
to implement the site plans outlined in Section B. and as described in 
detail in Attachment A (“Site Plans”). 
 

9. Appendix L 
 

The UAW and Delphi agree that the terms of the existing Appendix L 
provisions of the 2003 UAW/Delphi National Agreement will be 
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applicable with the understanding that upon the conclusion of these 
negotiations, the UAW-Delphi Joint National Sourcing Committee will 
identify the proper variable wage and benefit cost elements to be 
utilized in the Net Present Value Costing Methodology. 

 
10. GIS 

 
The UAW and Delphi agree that the Guaranteed Income Stream (GIS) 
Program (Exhibit E to the 2003 UAW-Delphi National Agreement) will 
be eliminated. 
 

 
11. AOL 

 
The UAW and Delphi agree that the Corporation-paid subsidy for AOL 
will be discontinued. 

 
 

I. EQUIVALENCE OF SACRIFICE 
 

Delphi reaffirms its commitment to the principle of “equivalence of 
sacrifice” when establishing compensation and benefit levels for salaried 
employees and management, to ensure that sacrifices by UAW-
represented employees are reflected in the pay and benefit practices of all 
non-represented employees. 
 
Information provided by Delphi related to this matter will be in accordance 
with the requirements of the Supplemental Agreement. 

 
 

J. SETTLEMENT OF ALL EMPLOYEE, RETIREE, AND UNION 
ASSERTED AND UNASSERTED CLAIMS 
 
The Parties agree to the following in partial consideration for the UAW 
entering into this Agreement and in consideration for the releases to be 
provided pursuant to Section K.
 
1. Individual settlements pursuant to Transformation Program terms and 

conditions. 
 

2. The UAW has asserted a claim against Delphi in the amount of $450 
million as a result of the modifications encompassed by this Agreement 
and various other UAW agreements during the course of Delphi’s 
bankruptcy.  Although Delphi has not acknowledged this claim, GM 
has agreed to settle this claim by making a payment in the amount of 
$450 million, which the UAW has directed to be paid directly to the DC 
VEBA established pursuant to the settlement agreement approved by 
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the court in the case of Int’l Union, UAW, et. al. v. General Motors 
Corp., Civil Action No. 05-73991. 

 
3. Delphi is current in its payment of Delphi-related CHR expenses and 

Legal Services through year end 2006 and to date in 2007.  In addition, 
on October 1, 2007, the UAW will receive payment for an allowed 
claim against Delphi in the amount of $140 million consisting of CHR 
existing accruals of $134 million and UAW-Delphi Legal Services Plan 
accruals of $6 million (adjusted by the difference between accruals and 
expenditures until the effective date of the plan of reorganization) in 
complete settlement of the UAW and the UAW-GM Center for Human 
Resources claims asserted as to CHR Joint Funds and the UAW-
Delphi Legal Services Plan accruals and expenses.  The amount of 
$30 million will be directed to the UAW-GM Center for Human 
Resources and the balance will be paid directly to the DC VEBA 
established pursuant to the settlement agreement approved by the 
court in the case of Int’l Union, UAW, et. al. v. General Motors Corp., 
Civil Action No. 05-73991. 
 

4. Excludes waiver of rights to vested pension benefits, workers 
compensation benefits, unemployment compensation benefits and 
pursuance of pending ordinary course grievances of employees 
remaining in the workforce. 
 

5. All other consideration and concessions provided by GM and Delphi 
under the terms of this Agreement and all attachments to this 
Agreement. 

 
The Parties also acknowledge that (i) the consideration provided by GM 
pursuant to this Agreement and all attachments to this Agreement 
constitutes a substantial contribution to Delphi’s plan of reorganization, (ii) 
this contribution is necessary to the success of Delphi’s plan of 
reorganization, and (iii) GM would not have made this contribution without 
obtaining the waivers and releases provided for herein.  The Parties 
further acknowledge that nothing in the preceding sentence shall give rise 
to or entitle GM to seek or be allowed any claim against or consideration 
from any entity, including Delphi, other than as specifically approved by 
the Bankruptcy Court as agreed to by Delphi and GM in a comprehensive 
settlement agreement resolving the financial, commercial, and other 
matters between them. 

 
K. EFFECTIVE DATES AND BANKRUPTCY PROCEEDINGS 

 
1. Subject to its terms and conditions, this Agreement is a final, binding 

and conclusive commitment and agreement that will be effective on the 
later of entry of an Order by the U.S. Bankruptcy Court approving this 
Agreement that is satisfactory to the UAW, GM and Delphi (the 
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“Approval Order”), or the first Monday following receipt by Delphi of 
written notice of ratification from the UAW (the “Effective Date”).  The 
ratification process will commence as soon as practical following the 
date of this Agreement. In connection with Delphi's prosecution of a 
motion to obtain entry of the Approval Order in the Bankruptcy Court, 
(a) Delphi shall use its best efforts to file a motion for approval of this 
Agreement in form and substance reasonably acceptable to the Parties 
to be heard not later than the first monthly omnibus hearing at which 
the motion can be considered under the case management orders 
entered in the Bankruptcy Court, (b) Delphi shall provide, to the extent 
reasonably practicable, both the UAW and GM with copies of, and a 
reasonable opportunity to comment on, all motions, applications, 
proposed orders, pleadings and supporting papers prepared by Delphi 
for filing with the bankruptcy court relating to court approval of this 
Agreement, and (c) the Parties shall support the approval of this 
Agreement in the Bankruptcy Court without condition, qualification or 
exception.  

2. The parties acknowledge that the following provisions of this 
Agreement will not become effective until all of the following events 
have occurred and as of the date when the last of such events shall 
have occurred:  (a) execution by Delphi and GM of a comprehensive 
settlement agreement resolving the financial, commercial, and other 
matters between them and (b) the substantial consummation of a plan 
of reorganization proposed by Delphi in its chapter 11 cases and 
confirmed by the Bankruptcy Court which incorporates, approves and 
is consistent with all of the terms of this Agreement and the 
comprehensive settlement agreement between Delphi and GM: 
 
a. The Benefit Guarantee Term Sheet (Attachment B) 
b. Delphi pension freeze (Section F and Attachment B) 
c. Cessation of Delphi OPEB (Section F and Attachment B) 
d. 414(l) transfer (Section H.2 and Attachment B) 
e. Section J.2. 

 
3. The Parties agree that the order of the Bankruptcy Court approving this 

Agreement shall provide that any plan of reorganization consistent with 
this Agreement and any confirmation order entered into with respect to 
such plan shall include the following provisions: 

 
a) On the effective date of such plan of reorganization, the UAW, all 

employees and former employees of Delphi represented or 
formerly represented by the UAW, and all persons or entities with 
claims derived from or related to any relationship with such 
employees or former employees of Delphi, waive and release and 
be deemed to have waived and released any and all claims of any 
nature, whether liquidated, unliquidated, contingent, non-
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contingent, asserted or unasserted, existing and/or arising in the 
future against Delphi, its subsidiaries or affiliates, the Delphi HRP, 
the Delphi Health Care Program for Hourly Employees and the 
Delphi Life and Disability Benefits Program for Hourly Employees, 
GM, its subsidiaries or affiliates, the GM HRP, the GM Health 
Care Program for Hourly Employees and the GM Life and 
Disability Benefits Program for Hourly Employees, and the 
officers, directors, employees, fiduciaries, and agents of each, 
arising directly or indirectly from or in any way related to any 
obligations under the collective bargaining agreements between 
Delphi and the UAW and between GM and the UAW related to 
such employees and the UAW-GM-Delphi Memorandum of 
Understanding Benefit Plan Treatment related to such employees 
(provided, however, that claims for benefits provided for or 
explicitly not waived under the provisions of this Agreement are 
not waived). 

 
b) A plan exculpation and release provision (which provision shall be 

at least as comprehensive as the plan exculpation and release 
provision under the plan of reorganization for the debtor) for the 
UAW released parties (which shall include the UAW and each of 
their current or former members, officers, committee members, 
employees, advisors, attorneys, accountants, investment bankers, 
consultants, agents and other representatives) with respect to any 
liability such person or entity may have in connection with or 
related to the Delphi bankruptcy cases, the formulation, 
preparation, negotiation, dissemination, implementation, 
administration, confirmation or consummation of any of the plan of 
reorganization, the disclosure statement concerning the plan of 
reorganization, this Agreement or the Agreements on Attachment 
E hereto or any contract, employee benefit plan, instrument, 
release or other agreement or document created, modified, 
amended or entered into in connection with either the plan of 
reorganization or any agreement between the UAW or Delphi, or 
any other act taken or omitted to be taken consistent with this 
Agreement in connection with the Delphi bankruptcy. 

 
c) This Agreement and the agreements referenced in Attachment E 

shall be assumed under 11 U.S.C. §365. 
 

4. The Parties agree that they will cause the UAW-GM Center for Human 
Resources to enter into a consent order in the Bankruptcy Court 
agreeing to the treatment of the CHR claim provided for in Section J of 
this Agreement.  
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5. Nothing contained herein shall constitute an assumption of any 
agreement described herein, including, without limitation any collective 
bargaining agreement between the UAW and Delphi (except as 
provided for in Section K.3) or any commercial agreement between 
GM and Delphi, nor shall anything herein be deemed to create an 
administrative or priority claim with respect to GM or convert a 
prepetition claim into a postpetition claim or an administrative expense 
with respect to any party.  The Parties further agree (and the 
Bankruptcy Court order shall also provide) that this Agreement is 
without prejudice to any interested party (including the parties to this 
Agreement and the statutory committees) in all other aspects of 
Delphi’s Chapter 11 cases and that each Party to this Agreement 
reserves all rights not expressly waived herein. 
 

6. Unless this Agreement is consummated following all required 
approvals, nothing herein shall bind any of the Parties nor shall the 
Agreement be admissible in any judicial or other proceeding on behalf 
of or against any Party.  
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AMENDED AND RESTATED GLOBAL SETTLEMENT AGREEMENT

This Amended and Restated Settlement Agreement (together with all exhibits and 
attachments hereto, including, without limitation, the Restructuring Agreement, the 
"Agreement"), is entered into as of September 12, 2008, by and between Delphi Corporation 
("Delphi"), on behalf of itself and its subsidiaries and Affiliates operating as debtors and debtors 
in possession in the Chapter 11 Cases (together with Delphi, the "Debtors"), and General Motors 
Corporation ("GM").  Each of the Debtors and GM is referred to herein individually as a "Party,"
and collectively, as the "Parties."  As used herein, the phrases "this Agreement," "hereto," 
"hereunder," and phrases of like import shall mean this Agreement.  All capitalized terms shall 
have the meanings ascribed to them in Article I hereof.  Unless otherwise defined in this 
Agreement, capitalized terms in Articles II and III hereof shall have the meanings as set forth in 
the Labor MOUs. 

RECITALS 

WHEREAS, on October 8, 2005 and October 14, 2005, the Debtors commenced 
the Chapter 11 Cases in the Bankruptcy Court for the purpose of restructuring their businesses 
and related financial obligations pursuant to an overall transformation strategy that would 
incorporate the following structural components: 

(i) Modification of Delphi's labor agreements;

(ii) Allocation of responsibilities between Delphi and GM concerning (a) 
certain legacy obligations, including various pension and other post-
employment benefit obligations; (b) costs associated with the 
transformation of the Debtors' business (including the provision of 
financial and other forms of support by GM in connection with certain 
businesses that Delphi will retain and certain businesses that Delphi 
intends to sell or wind down); (c) the restructuring of ongoing contractual 
relationships; and (d) the amount and treatment of GM's claims in the 
Chapter 11 Cases;

(iii) Streamlining of Delphi's product portfolio to capitalize on its world-class 
technology and market strengths and making the necessary manufacturing 
alignment with its new focus;

(iv) Transformation of Delphi's salaried work force in keeping with a 
sustainable cost structure and streamlined product portfolio; and

(v) Resolution of Delphi's pension issues.

WHEREAS, on March 22, 2006 Delphi, GM, and the UAW entered into the 
Initial UAW SAP, which was authorized and approved by the Bankruptcy Court by order entered 
on May 12, 2006 (Docket No. 3754); 
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WHEREAS, on March 31, 2006, Delphi filed a motion under Bankruptcy Code 
sections 1113 and 1114 seeking to reject the majority of its collective bargaining agreements 
with its key unions and to modify retiree benefits (Docket No. 3035); 

WHEREAS, on March 31, 2006, the Debtors filed the Section 365 Motion 
seeking authority to reject 5,472 supply contracts with GM pursuant to section 365 of the 
Bankruptcy Code (Docket No. 3033); 

WHEREAS, on June 5, 2006, Delphi, GM, and the UAW entered into a 
supplement to the Initial UAW SAP to provide hourly UAW-represented employees with certain 
expanded options under the Initial UAW SAP, which was authorized and approved by the 
Bankruptcy Court by order entered on July 7, 2006 (Docket No. 4461); 

WHEREAS, on June 16, 2006, Delphi, GM, and the IUE-CWA entered into the 
IUE-CWA SAP to provide, with financial support from GM, an attrition program to certain of 
the Debtors' IUE-CWA-represented employees, which was authorized and approved by the 
Bankruptcy Court by order entered on July 7, 2006 (Docket No. 4461); 

WHEREAS, the Debtors, the UCC, and the Equity Committee have asserted that 
they may have causes of action against GM and defenses to any claims GM may have against the 
Debtors, including but not limited to those set forth in the GM Proof of Claim, arising from the 
Separation, post-Separation conduct by GM, and other matters;  

WHEREAS, on June 22, 2007, Delphi, GM, and the UAW entered into the UAW 
MOU, which was ratified by Delphi's UAW-represented employees on June 28, 2007 and the 
UAW MOU was authorized and approved by the Bankruptcy Court by order entered on July 19, 
2007 (Docket No. 8693) and was attached to the 2007 Plan as Exhibit 7.21(a); 

WHEREAS, on June 22, 2007, Delphi, GM, and the UAW entered into the UAW 
Benefit Guarantee Term Sheet regarding (i) the freezing of the Delphi HRP, (ii) Delphi's 
cessation of OPEB, and (iii) the terms of a consensual triggering and application of the UAW 
Benefit Guarantee; the UAW Benefit Guarantee Term Sheet is annexed as Attachment B to the 
UAW MOU and was authorized and approved by the Bankruptcy Court by order entered on July 
19, 2007 (Docket No. 8693); 

WHEREAS, on July 31, 2006, GM, on behalf of itself and certain of its Affiliates 
and subsidiaries, filed the GM Proof of Claim; 

WHEREAS, on July 31, 2007, Delphi, GM, and each of the IAM and IBEW 
entered into the IAM MOU and the IBEW MOUs, respectively, and on August 1, 2007, Delphi, 
GM, and the IUOE entered into the IUOE MOUs, each of which has been ratified by the Splinter 
Union Employees; the IAM MOU, the IBEW MOUs, and the IUOE MOU were authorized and 
approved by the Bankruptcy Court by order entered on August 16, 2007 (Docket No. 9107) and 
were attached to the 2007 Plan as Exhibits 7.21(d)-(i); 

WHEREAS, on July 31, 2007, Delphi, GM, and each of the IAM, IBEW, and 
IUOE entered into the "Term Sheet – Delphi Cessation and GM Provision of OPEB," which is 
annexed as Attachment B to each of the IAM MOU, IBEW MOU, and IUOE MOU and was 
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authorized and approved by the Bankruptcy Court by order entered on August 16, 2007 (Docket 
No. 9107); 

WHEREAS, on August 3, 2007, Delphi and GM entered into the Non-
Represented Employees Term Sheet which was authorized and approved by the Bankruptcy 
Court by order entered on August 16, 2007 (Docket No. 9107); 

WHEREAS, on August 5, 2007, Delphi, GM, and the IUE-CWA entered into the 
IUE-CWA MOU, which was ratified by Delphi's IUE-CWA-represented employees on August 
18, 2007, which was authorized and approved by the Bankruptcy Court by order entered on 
August 16, 2007 (Docket No. 9106) and was attached to the 2007 Plan as Exhibit 7.21(b); 

WHEREAS, on August 5, 2007, Delphi, GM, and the IUE-CWA entered into the 
IUE-CWA Benefit Guarantee Term Sheet regarding (i) the freezing of the Delphi HRP, 
(ii) Delphi's cessation of OPEB, and (iii) the terms of a consensual triggering and application of 
the IUE-CWA Benefit Guarantee; the IUE-CWA Benefit Guarantee Term Sheet is annexed as 
Attachment B to the IUE-CWA MOU and was authorized and approved by the Bankruptcy 
Court by order entered on August 16, 2007 (Docket No. 9106); 

WHEREAS, on August 16, 2007, Delphi, GM, and the USW entered into the 
USW MOUs, which were ratified by Delphi's USW-represented employees on August 31, 2007; 
the USW MOUs were authorized and approved by the Bankruptcy Court by order entered on 
August 29, 2007 (Docket No. 9169) and were attached to the 2007 Plan as Exhibit 7.21(c); 

WHEREAS, on August 16, 2007, Delphi, GM, and the USW entered into the 
USW Benefit Guarantee Term Sheet regarding (i) the freezing of the Delphi HRP, (ii) Delphi's 
cessation of OPEB, and (iii) the terms of a consensual triggering and application of the USW 
Benefit Guarantee; the USW Benefit Guarantee Term Sheet is annexed as Attachment B to the 
USW MOU and was authorized and approved by the Bankruptcy Court by order entered on 
August 29, 2007 (Docket No. 9169); 

WHEREAS, on August 14, 2007, Delphi and GM entered into the Warranty 
Settlement Agreement to resolve, compromise, and/or settle certain outstanding warranty claims 
and issues; the Warranty Settlement Agreement was authorized and approved by the Bankruptcy 
Court by order entered on October 2, 2007 (Docket No. 10408); and pursuant to a letter 
agreement dated as of July 31, 2008, GM waived all Delphi cash payment obligations under the 
Warranty Settlement Agreement; 

WHEREAS, on September 4, 2007, the Bankruptcy Court entered an order 
authorizing the withdrawal without prejudice of the Debtors' 1113/1114 Motion (Docket No. 
9221);

WHEREAS, on September 6, 2007, Delphi and GM entered into the IP License; 
the IP License was authorized and approved by the Bankruptcy Court by order entered on 
October 3, 2007 (Docket No. 10429);

WHEREAS, contemporaneously herewith, the Parties are entering into the 
Restructuring Agreement, which is attached hereto as Exhibit A;
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WHEREAS, on September 6, 2007, the Debtors filed with the Bankruptcy Court a 
disclosure statement and a proposed plan (the “2007 Plan”);

WHEREAS, (i) on October 29, 2007, the Debtors filed with the Bankruptcy Court 
certain proposed amendments to the Disclosure Statement and the 2007 Plan and to certain 
exhibits thereto, (ii) on or before November 16, 2007, the Debtors filed with the Bankruptcy 
Court further proposed amendments to the Disclosure Statement and the 2007 Plan and to certain 
exhibits thereto, (iii) on December 3, 2007, the Debtors filed with the Bankruptcy Court further 
proposed amendments to the Disclosure Statement and the 2007 Plan and to certain exhibits 
thereto, and (iv) on or about December 5, 2007, the Debtors filed with the Bankruptcy Court 
further proposed amendments to the Disclosure Statement and the 2007 Plan and to certain 
exhibits thereto; 

WHEREAS, on December 20, 2007, the Bankruptcy Court entered an order 
approving the adequacy of the Disclosure Statement and granting the related solicitation 
procedures motion (Docket No. 11389); 

WHEREAS, on January 7, 2008, the Bankruptcy Court entered an order 
authorizing the withdrawal without prejudice of the Debtors' 365 Motion (Docket No. 11755); 

WHEREAS, on January 25, 2008, the Bankruptcy Court entered an order 
confirming the 2007 Plan (as modified) (Docket No. 12359), which became a Final Order on 
February 4, 2008; 

WHEREAS, the Global Settlement Agreement dated as of September 6, 2007 and 
amended as of December 7, 2007 (the “Original Agreement”) and the Master Restructuring 
Agreement dated September 6, 2007 and amended December 7, 2007 were exhibits to, and 
incorporated in, the confirmed 2007 Plan; 

WHEREAS, on April 4, 2008, the Debtors announced that although they had met 
the conditions required to substantially consummate the 2007 Plan, including obtaining $6.1 
billion of exit financing, Delphi's Plan Investors refused to participate in a closing that was 
commenced but not completed and refused to fund their obligations under the EPCA; 

WHEREAS, Delphi and GM entered into that certain agreement dated May 9, 
2008 (as amended, the "Liquidity Support Agreement"), which agreement was approved by the 
Bankruptcy Court by order entered on April 30, 2008 (Docket No. 13489); 

WHEREAS, the Parties and unions representing Delphi hourly employees, former 
hourly employees, and hourly retirees have entered into agreements regarding:  (1) an hourly 
414(l) transfer(s); (2) the timing of the freeze of the Delphi HRP; and (3) the timing of the 
cessation of OPEB, and may enter into amendments to such agreements; 

WHEREAS, Delphi and GM entered into an amendment of the Liquidity Support 
Agreement dated as of August 6, 2008, which amendment is pending before the Bankruptcy 
Court;
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WHEREAS, by this Agreement the Parties desire to resolve all outstanding issues 
among them that have arisen or may hereafter arise prior to the effective date of this Agreement 
(collectively, the "Outstanding Issues");

WHEREAS, resolution of the Outstanding Issues requires the Parties to make 
certain commitments, take certain actions, and receive certain consideration pursuant to, and 
subject to the terms and conditions of, this Agreement, the Non-Represented Employee Term 
Sheet, the Labor MOUs, the UAW SAP, the IUE-CWA SAP (each as may be amended, 
modified, or implemented in accordance with an implementation agreement), the IP License, the 
Warranty Settlement Agreement, and any Delphi Plan. 

NOW, THEREFORE, in consideration for the mutual promises and agreements, 
the receipt and adequacy of which are mutually acknowledged, each Party hereby agrees that the 
Original Agreement is amended and restated to read as follows: 

ARTICLE I 

DEFINITIONS

Section 1.01 "2007 Plan" shall have the meaning ascribed to such term in the 
recitals.

Section 1.02 "Active Splinter EPBO" shall have the meaning ascribed to such 
term in section 2.02(f)(ii)(2) hereof. 

Section 1.03 "Actual HMO and DHMO Premiums" shall have the meaning 
ascribed to such term in section 2.02(b)(ii) hereof. 

Section 1.04 "Actual Prescription Drug PBM Rebate Amount" shall have the 
meaning ascribed to such term in section 2.02(b)(ii) hereof. 

Section 1.05 "Additional Releasing Parties" shall mean (i) creditors of any of 
the Debtors and current and former holders of equity interests in Delphi, (ii) the Creditors' 
Committee and all current and former members of the Creditors' Committee in their respective 
capacities as such, (iv) the Equity Committee and all current and former members of the Equity 
Committee in their respective capacities as such, (v) the DIP Agent in its capacity as such, (vi) 
the DIP Lenders solely in their capacities as such, (vii) all Professionals, and (viii) with respect 
to each of the above-named persons or entities, and only in their aforementioned capacities, such 
person's or entity's Affiliates, current and former principals, officers, directors, agents, 
employees, advisors, and representatives (including any attorneys, financial advisors, investment 
bankers, and other professionals retained by such persons or entities), in their capacities as such, 
but shall not include the Delphi-Related Parties, the Delphi Affiliate Parties, the UAW Releasing 
Parties, the IUE-CWA Releasing Parties, the USW Releasing Parties, the IAM Releasing Parties, 
the IBEW Releasing Parties, the IUOE Releasing Parties, and the Non-Represented Employees 
Releasing Parties. 
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Section 1.06 "Affiliates" shall mean, with respect to any entity, any other entity 
directly or indirectly, controlling, controlled by or under direct or indirect common control with 
such entity. 

Section 1.07 "Bankruptcy Code" shall mean the Bankruptcy Reform Act of 
1978, as amended and codified in title 11 of the United States Code, 11 U.S.C. §§ 101-1330, as 
amended and in effect on the Petition Date. 

Section 1.08 "Bankruptcy Court" shall mean the United States Bankruptcy 
Court for the Southern District of New York or such other court as may have jurisdiction over 
the Chapter 11 Cases. 

Section 1.09 "Bankruptcy Rules" shall mean the Federal Rules of Bankruptcy 
Procedure and the Official Bankruptcy Forms, as amended, the Federal Rules of Civil Procedure, 
as amended, as applicable to the Chapter 11 Cases or proceedings therein, and the Local Rules of 
the Bankruptcy Court, as applicable to the Chapter 11 Cases or proceedings therein, as the case 
may be. 

Section 1.10 "Benefit Guarantees" shall mean the UAW Benefit Guarantee, the 
IUE Benefit Guarantee, and the USW Benefit Guarantee, collectively. 

Section 1.11 "Benefit Guarantee Term Sheets" shall mean, collectively, the 
UAW Benefit Guarantee Term Sheet, the IUE-CWA Benefit Guarantee Term Sheet, and the 
USW Benefit Guarantee Term Sheet, the IAM, IBEW, and IUOE "Term Sheet-Delphi Cessation 
and GM Provision of OPEB," and the Non-Represented Employees Term Sheet. 

Section 1.12 "Benefit Transition Period" shall have the meaning ascribed to 
such term in section 2.03(c)(iii)(2)(A) hereof. 

Section 1.13 "Carrier Administrative Fees" shall have the meaning ascribed to 
such term in section 2.02(b)(ii) hereof. 

Section 1.14 "Cessation Date" shall have the meaning ascribed to such term in 
section 2.02(a) hereof. 

Section 1.15 "Chapter 11 Cases" shall mean the chapter 11 cases of the Debtors 
pending in the Bankruptcy Court and being jointly administered with one another under Case 
No. 05-44481, and the phrase "Chapter 11 Case" when used with reference to a particular Debtor 
shall mean the particular case under Chapter 11 of the Bankruptcy Code commenced by such 
Debtor in the Bankruptcy Court. 

Section 1.16 "Completion Costs" shall have the meaning ascribed to such term 
in section 2.02(b)(ii) hereof. 

Section 1.17 "Confirmation Order" shall mean the order entered by the 
Bankruptcy Court confirming the Plan under section 1129 of the Bankruptcy Code. 
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Section 1.18 "Consideration" shall have the meaning ascribed to such term in 
section 4.04(a) hereof. 

Section 1.19 "Continuing Agreements" shall mean the agreements that will be 
assumed, ratified, or reinstated pursuant to section 5.01 of the Restructuring Agreement and any 
agreements entered into by any Delphi-Related Party and/or Delphi Affiliate Party, on the one 
hand, and any GM Related Party, on the other hand, after October 8, 2005. 

Section 1.20 "Covered Employees" shall have the meaning ascribed to such 
term in each of the Benefit Guarantee Term Sheets. 

Section 1.21 "DAS" shall mean Delphi Automotive Systems LLC, a Delaware 
limited liability company. 

Section 1.22 "Debtors" shall have the meaning ascribed to such term in the 
Recitals.

Section 1.23 "Delphi" shall have the meaning ascribed to such term in the 
Preamble. 

Section 1.24 "Delphi Affiliate Parties" shall mean Affiliates of the Debtors 
(other than the Delphi-Related Parties), and each of such Affiliate's current and former 
principals, officers, directors, agents, employees, advisors, and representatives (including any 
attorneys, financial advisors, investment bankers, and other professionals retained by such 
persons or entities) in their respective capacities. 

Section 1.25 "Delphi HRP" shall mean the Delphi Hourly-Rate Employees 
Pension Plan. 

Section 1.26 "Delphi Pension Trust" shall have the meaning ascribed to such 
term in section 2.03(c)(vi) hereof. 

Section 1.27 "Delphi Plan" shall mean any Plan proposed or supported by 
Delphi.

Section 1.28 "Delphi PRP" shall mean the pre-retirement program option 
offered by Delphi as part of the SAPs. 

Section 1.29 "Delphi-Related Parties" shall mean the Debtors, the estates of the 
Debtors as created under Bankruptcy Code section 541, the Delphi HRP, the Delphi Health Care 
Program for Hourly Employees, the Delphi Life and Disability Benefits Program for Hourly 
Employees, any other Delphi pension or welfare benefit plan, and each of their respective current 
and former principals, officers, directors, agents, employees, advisors, and representatives 
(including any attorneys, financial advisors, investment bankers, and other professionals retained 
by such persons or entities) in their respective capacities. 

Section 1.30 "Delphi Surviving Claims" shall have the meaning ascribed to 
such term in section 4.03(a) hereof. 
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Section 1.31 "DHMO" shall mean "dental health maintenance organization." 

Section 1.32 "DIP Agent" shall mean the administrative agent for the DIP 
Lenders as defined in the DIP Credit Agreement. 

Section 1.33 "DIP Credit Agreement" shall mean that certain Revolving Credit, 
Term Loan and Guaranty Agreement, dated as of May 9, 2008, by and among the Debtors, the 
DIP Agent, and the DIP Lenders, which was executed by the Debtors in connection with the DIP 
Facility, as amended, supplemented, or otherwise modified from time to time, and all documents 
executed in connection therewith. 

Section 1.34 "DIP Lenders" shall mean the lenders and issuers from time to 
time party to the DIP Credit Agreement. 

Section 1.35 "Disclosure Statement" shall mean the written disclosure 
statement (including all schedules thereto or referenced therein) that relates to the Plan, as 
approved by the Bankruptcy Court pursuant to section 1125 of the Bankruptcy Code and 
Bankruptcy Rule 3017, as such disclosure statement may be amended, modified, or 
supplemented from time to time. 

Section 1.36 "Effective Date" shall mean the first business day on which all 
conditions to the effectiveness of this Agreement as set forth in Article VI hereof have been 
satisfied.

Section 1.37 "Emergence Date" shall mean the day upon which the Plan is 
substantially consummated. 

Section 1.38 "EPBO" shall have the meaning ascribed to such term in section 
2.02(f) hereof. 

Section 1.39 "EPCA" shall mean that certain Equity Purchase and Commitment 
Agreement, dated August 3, 2007 as amended pursuant to an amendment attached as an annex to 
the letter from the Plan Investors to Delphi dated December 7, 2007, between Delphi and the 
Plan Investors, without giving effect to any subsequent amendments, waivers, or other 
modifications thereto. 

Section 1.40 "Equity Committee" shall mean the official committee of equity 
security holders appointed pursuant to section 1102(a) of the Bankruptcy Code in the Chapter 11 
Cases on April 28, 2006, as reconstituted from time to time. 

Section 1.41 "ERISA" shall have the meaning ascribed to such term in section 
2.01(f) hereof. 

Section 1.42 "Final Order" shall mean an order or judgment, the operation or 
effect of which has not been reversed, stayed, modified or amended, and as to which order or 
judgment (or any reversal, stay, modification, or amendment thereof) (a) the time to appeal, seek 
certiorari, or request reargument or further review or rehearing has expired and no appeal, 
petition for certiorari, or request for reargument or further review or rehearing has been timely 
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filed, or (b) any appeal that has been or may be taken or any petition for certiorari or request for 
reargument or further review or rehearing that has been or may be filed has been resolved by the 
highest court to which the order or judgment was appealed, from which certiorari was sought, or 
to which the request was made, and no further appeal or petition for certiorari or request for 
reargument or further review or rehearing has been or can be taken or granted. 

Section 1.43 "First Net Liability Transfer" shall have the meaning ascribed to 
such term in section 2.03(c)(iii)(4) hereof. 

Section 1.44 "First Net Liability Transfer Claim" shall have the meaning 
ascribed to such term in section 4.04(a)(i) hereof. 

Section 1.45 "First Tranche Date" shall have the meaning ascribed to such term 
in section 2.03(c)(iii)(2) hereof. 

Section 1.46 "First Transfer Date" shall have the meaning ascribed to such 
term in section 2.03(c)(iii)(4) hereof. 

Section 1.47 "Freeze Date" shall have the meaning ascribed to such term in 
section 2.03(a) hereof. 

Section 1.48 "GM" shall have the meaning ascribed to such term in the 
Preamble. 

Section 1.49 "GM HRP" shall mean the General Motors Hourly-Rate 
Employees Pension Plan. 

Section 1.50 "GM IUE-CWA Payment" shall have the meaning ascribed to 
such term in section 3.03(b) hereof. 

Section 1.51 "GM Pension Trust" shall have the meaning ascribed to such term 
in section 2.03(c)(vi) hereof. 

Section 1.52 "GM Proof of Claim" shall mean proof of claim no. 13659 filed by 
GM on August 6, 2006 in the Chapter 11 Cases. 

Section 1.53 "GM Purchase Order" shall mean a purchase order issued by GM 
or any and all of its Affiliates and accepted by DAS according to Standard GM Terms, it being 
agreed by the Parties that DAS shall be deemed to have accepted all such purchase orders 
accepted by the Delphi-Related Parties pursuant to Standard GM Terms; provided, however, that 
no purchase orders issued or to be issued by GM or any of its Affiliates to any Affiliate of Delphi 
that is not a Delphi-Related Party shall be a GM Purchase Order. 

Section 1.54 "GM-Related Parties" shall mean GM, each of its Affiliates, the 
GM HRP, the GM Health Care Program for Hourly Employees, the GM Life and Disability 
Benefits Program for Hourly Employees, any other GM pension or welfare benefit plan, and 
each of their respective current and former principals, officers, directors, agents, employees, 
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advisors, and representatives (including any attorneys, financial advisors, investment bankers, 
and other professionals retained by such persons or entities) in their respective capacities. 

Section 1.55 "GM Surviving Claims" shall have the meaning ascribed to such 
term in section 4.03(b) hereof. 

Section 1.56 "Gross Liability" shall have the meaning ascribed to such term in 
section 2.03(c)(iii)(1) hereof. 

Section 1.57 "GSA Consummation Date" shall mean the date upon which 
occurs substantial consummation of a Delphi Plan that (A) provides for (i) the consideration to 
be received by GM as set forth in section 4.04 hereof and (ii) all releases described in section 
4.01 hereof, and (B) contains provisions clarifying that to the extent of any inconsistency 
between the terms of the Delphi Plan and this Agreement (solely as to the subject matters 
addressed in this Agreement), the terms of this Agreement will govern.

Section 1.58 "HMO" shall mean a health maintenance organization. 

Section 1.59 "IAM" shall mean, collectively, the International Association of 
Machinists and Aerospace Workers and its local unions that represent or formerly represented 
employees and former employees of the applicable Debtor entity. 

Section 1.60 "IAM MOU" shall mean the "IAM-Delphi GM Memorandum of 
Understanding-Delphi Restructuring" entered into as of July 31, 2007, as approved by the 
Bankruptcy Court on August 16, 2007, by and among Delphi, GM, and the IAM, including all 
attachments and exhibits thereto and all IAM-Delphi collective bargaining agreements 
referenced therein as modified and each as now or hereafter amended in connection herewith or 
implemented in accordance with an implementation agreement.  

Section 1.61 "IAM Releasing Parties" shall mean the IAM, all employees and 
former employees of Delphi-Related Parties represented or formerly represented by the IAM, 
and all persons or entities with claims derived from or related to any relationship with such 
employees or former employees of Delphi-Related Parties. 

Section 1.62 "IBEW" shall mean, collectively, the International Brotherhood of 
Electrical Workers and its local unions that represent or formerly represented employees and 
former employees of the applicable Debtor entity. 

Section 1.63 "IBEW MOUs" shall mean the "IBEW-Delphi Powertrain-GM 
Memorandum of Understanding – Delphi Restructuring" and the "IBEW-Delphi Electronics & 
Safety – GM Memorandum of Understanding – Delphi Restructuring," entered into as of July 31, 
2007, as approved by the Bankruptcy Court on August 16, 2007, by and among Delphi, GM, and 
the IBEW, including all attachments and exhibits thereto and all IBEW-Delphi collective 
bargaining agreements referenced therein as modified and each as now or hereafter amended in 
connection herewith or implemented in accordance with an implementation agreement. 

Section 1.64 "IBEW Releasing Parties" shall mean the IBEW, all employees 
and former employees of Delphi-Related Parties represented or formerly represented by the 
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IBEW, and all persons or entities with claims derived from or related to any relationship with 
such employees or former employees of Delphi-Related Parties.  

Section 1.65 "Incremental PRP Obligation" shall have the meaning ascribed to 
such term in section 2.03(c)(v) hereof. 

Section 1.66 "Initial UAW SAP" shall mean the "UAW GM Delphi Special 
Attrition Program" entered into as of March 22, 2006, by and among Delphi, GM, and the UAW 
and subsequently clarified by the parties on March 27, 2006. 

Section 1.67 "IP License" shall mean the intellectual property license agreement 
between Delphi and GM, dated as of September 6, 2007, which was authorized and approved by 
the Bankruptcy Court by order entered on October 3, 2007 (Docket No. 10429). 

Section 1.68 "IRS" shall have the meaning ascribed to such term in section 
2.03(b)(ii) hereof. 

Section 1.69 "IRS Ruling" shall have the meaning ascribed to such term in 
section 2.03(c)(ii) hereof. 

Section 1.70 "IUE-CWA" shall mean the International Union of Electronic, 
Electrical, Salaried, Machine and Furniture Workers-Communication Workers of America and 
its applicable local unions. 

Section 1.71 "IUE-CWA Benefit Guarantee" shall mean the Benefit Guarantee 
agreement between GM and the IUE-CWA, dated November 13, 1999, and signed November 
14, 1999. 

Section 1.72 "IUE-CWA Benefit Guarantee Term Sheet" shall mean the 
agreement among Delphi, GM, and the IUE-CWA, dated as of August 5, 2007, and annexed as 
Attachment B to the IUE-CWA MOU, as now or hereafter amended in connection herewith or 
implemented in accordance with an implementation agreement. 

Section 1.73 "IUE-CWA Buy Down Amount" shall have the meaning ascribed 
to such term in section 3.03(a)(iv) of this Agreement. 

Section 1.74 "IUE-CWA Buy Down Amount Invoice" shall have the meaning 
ascribed to such term in section 3.03(a)(iv)(2) of this Agreement. 

Section 1.75 "IUE-CWA Buy Out Payments" shall mean the buy out payments 
required to be made by Delphi pursuant to Section C.3.b of the IUE-CWA MOU. 

Section 1.76 "IUE-CWA MOU" shall mean the IUE-CWA-Delphi-GM 
Memorandum of Understanding – Delphi Restructuring, entered into as of August 5, 2007, as 
approved by the Bankruptcy Court on August 16, 2007, among the IUE-CWA, Delphi, and GM, 
and all attachments and exhibits thereto and the IUE-CWA-Delphi National Agreement 
referenced therein as modified, and each as now or hereafter amended in connection herewith or 
implemented in accordance with an implementation agreement. 
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Section 1.77 "IUE-CWA-Related Reimbursements" shall have the meaning 
ascribed to such term in section 3.03(e)(i) hereof. 

Section 1.78 "IUE-CWA Reimbursement Invoice" shall have the meaning 
ascribed to such term in section 3.03(e)(iv) hereof. 

Section 1.79 "IUE-CWA Releasing Parties" shall mean the IUE-CWA, all 
employees and former employees of Delphi-Related Parties represented or formerly represented 
by the IUE-CWA, and all persons or entities with claims derived from or related to any 
relationship with such employees or former employees of Delphi-Related Parties. 

Section 1.80 "IUE-CWA Retirement Incentives" shall mean the $35,000 
retirement incentives to be offered by Delphi pursuant to Section C.3.a of the IUE-CWA MOU 
and Attachment C thereto. 

Section 1.81 "IUE-CWA SAP" shall mean the "IUE-CWA-GM-Delphi Special 
Attrition Program" entered into as of June 16, 2006, by and among Delphi, GM, and the IUE-
CWA. 

Section 1.82 "IUOE" shall mean collectively the International Union of 
Operating Engineers and its local unions that represent or formerly represented employees and 
former employees of the applicable Debtor entity.  

Section 1.83 "IUOE, IBEW and IAM Benefit Guarantee Term Sheet" shall
mean the agreement among Delphi, GM, the IUOE, the IBEW and the IAM, dated as of August 
1, 2007, and annexed as Attachment B to each of the IUOE MOUs, the IBEW MOUs and the 
IAM MOU as now or hereafter amended in connection herewith or implemented in accordance 
with an implementation agreement.  

Section 1.84 "IUOE MOUs"  shall mean the "IOUE Local 18S-Delphi-GM 
Memorandum of Understanding – Delphi Restructuring," the "IUOE Local 101S-Delphi-GM 
Memorandum of Understanding – Delphi Restructuring," and the "IUOE Local 832S-Delphi-
GM Memorandum of Understanding – Delphi Restructuring," all entered into as of August 1, 
2007, as approved by the Bankruptcy Court on August 16, 2007, by and among Delphi, GM, and 
the IUOE, including all attachments and exhibits thereto and all IUOE-Delphi collective 
bargaining agreements referenced therein as modified, and each as now or hereafter amended in 
connection herewith or implemented in accordance with an implementation agreement. 

Section 1.85 "IUOE Releasing Parties" shall mean the IUOE, all employees 
and former employees of Delphi-Related Parties represented or formerly represented by the 
IUOE, and all persons or entities with claims derived from or related to any relationship with 
such employees or former employees of the Delphi-Related Parties. 

Section 1.86 "Labor MOUs" shall mean the UAW MOU, the IUE-CWA MOU, 
the USW MOUs, the IAM MOU, the IBEW MOUs, and IUOE MOUs, collectively. 

Section 1.87 "Liquidity Support Agreement" shall have the meaning ascribed 
to such term in the Recitals hereof. 
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Section 1.88 "Medical Claims Reimbursement Amount" shall have the 
meaning ascribed to such term in section 2.02(b)(ii) hereof. 

Section 1.89 "Medicare Part D Subsidy Receipts" shall have the meaning 
ascribed to such term in section 2.02(b)(ii) hereof. 

Section 1.90 "Non-Represented Employees Releasing Parties" shall mean all 
non-represented hourly employees and former hourly employees of Delphi-Related Parties, and 
all persons or entities with claims derived from or related to any relationship with such 
employees or former employees of the Delphi-Related Parties. 

Section 1.91 "Non-Represented EPBO" shall have the meaning ascribed to 
such term in section 2.02(f)(ii)(1) hereof. 

Section 1.92 "Non-Represented and Splinter EPBO Payment" shall have the 
meaning ascribed to such term in section 2.02(f) hereof. 

Section 1.93 "Non-Represented Employees Term Sheet" shall mean the "Term 
Sheet - Delphi Cessation and GM Provision of OPEB for Certain Unrepresented Delphi 
Employee and Retirees" entered into on or about July 31, 2007, by and among Delphi and GM. 

Section 1.94 "Normal Cost" shall have the meaning ascribed to such term in 
section 2.03(b)(iii) hereof. 

Section 1.95 "OPEB" shall mean post-retirement health care benefits and 
employer-paid post-retirement basic life insurance benefits, collectively. 

Section 1.96 "OPEB Reimbursement Amount" shall have the meaning 
ascribed to such term in section 2.02(b) hereof. 

Section 1.97 "Ordinary Course Relationship" shall mean the ordinary course 
customer/supplier obligations owing between any Delphi-Related Party or any Delphi Affiliate 
Party, on the one hand, and any GM-Related Party, on the other hand, and matters related to, 
environmental, recall, product liability, and warranty obligations, but excluding matters relating 
to the agreements entered into in connection with the Separation and Settled Claims (as defined 
in the Warranty Settlement Agreement) other than the Environmental Matters Agreement (as 
defined in the Restructuring Agreement). 

Section 1.98 "Original Agreement " shall have the meaning ascribed to such 
term in the Recitals hereof. 

Section 1.99 "Outstanding Issues" shall have the meaning ascribed to such term 
in the Recitals hereof. 

Section 1.100 "Party" or "Parties" shall have the meanings ascribed to such 
terms in the Preamble. 
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Section 1.101 "PBM" shall have the meaning ascribed to such term in section 
2.02(b)(ii) hereof. 

Section 1.102 "PBO" shall have the meaning ascribed to such term in section 
2.03(c)(iii) hereof. 

Section 1.103 "Petition Date" shall mean, as applicable, (a) October 8, 2005 with 
respect to those Debtors filing their petitions for relief in the Bankruptcy Court on such date, or 
(b) October 14, 2005 with respect to those Debtors filing their petitions for relief in the 
Bankruptcy Court on such date. 

Section 1.104 "Plan" shall mean any chapter 11 plan that is confirmed in the 
Chapter 11 Cases. 

Section 1.105 "Plan Investors" shall mean A-D Acquisition Holdings, LLC, 
Harbinger Del-Auto Investment Company, Ltd., Merrill Lynch, Pierce, Fenner & Smith 
Incorporated, UBS Securities LLC, Goldman Sachs & Co., and Pardus DPH Holding LLC. 

Section 1.106 "Preliminary Transferred Asset Amount" shall have the meaning 
ascribed to such term in section 2.03(c)(iii)(2)(A) hereof. 

Section 1.107 "Professional" shall mean any Person retained in the Chapter 11 
Cases by separate Bankruptcy Court order pursuant to sections 327 and 1103 of the Bankruptcy 
Code or otherwise; provided, however, that Professional does not include any Person retained 
pursuant to the Ordinary Course Professionals Order. 

Section 1.108 "Proof of Claim" shall mean the proof of claim, as amended, filed 
by GM, on behalf of itself and certain of its Affiliates and subsidiaries, in the Chapter 11 Cases. 

Section 1.109 "PVB" shall have the meaning ascribed to such term in section 
2.03(c)(v)(1) hereof. 

Section 1.110 "Reimbursement Period" shall have the meaning ascribed to such 
term in section 2.02(b) hereof. 

Section 1.111 "Restructuring Agreement" shall mean the Amended and 
Restated Master Restructuring Agreement between Delphi and GM, dated as of the date hereof, 
which is attached hereto as Exhibit A and is hereby incorporated in its entirety as part of this 
Agreement. 

Section 1.112 "Retired Splinter EPBO" shall have the meaning ascribed to such 
term in section 2.02(f)(ii)(3) hereof. 

Section 1.113 "SAPs" shall mean the UAW SAP and the IUE-CWA SAP. 

Section 1.114 "Second Net Liability Transfer" shall have the meaning ascribed 
to such term in section 2.03(c)(iii)(5) hereof. 
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Section 1.115 "Second Net Liability Transfer Claim" shall have the meaning 
ascribed to such term in section 4.04(a)(ii) hereof. 

Section 1.116 "Second Tranche Date" shall have the meaning ascribed to such 
term in section 2.03(c)(iii)(2) hereof. 

Section 1.117 "Second Transfer Date" shall have the meaning ascribed to such 
term in section 2.03(c)(iii)(5) hereof. 

Section 1.118 "Section 365 Motion" shall mean the motion filed by the Debtors 
on March 31, 2006, with the Bankruptcy Court seeking authority to reject 5,472 supply contracts 
with GM pursuant to section 365 of the Bankruptcy Code, which the Bankruptcy Code 
authorized the Debtors to withdraw without prejudice by an order entered on January 7, 2008 
(Docket No. 11755). 

Section 1.119 "Separation" shall mean the transactions among GM, the Debtors, 
and Delphi Affiliate Parties occurring in connection with the entry into the Master Separation 
Agreement between Delphi and GM on January 1, 1999 and the transfer by GM and certain of its 
Affiliates of assets, liabilities, manufacturing sites, and employees relating to the former Delphi 
business sector of GM to certain of the Debtors and Delphi Affiliate Parties. 

Section 1.120 "Settlement Dispute" shall mean one or more defaults or disputes 
between GM and any of the Debtors in which (i) the aggregate amount in controversy (including 
the monetary value or impact of any injunctive relief) exceeds $500,000 (five hundred thousand 
dollars) and (ii) the claims asserted require the application or construction of this Agreement, the 
attachments or exhibits hereto (except for the Restructuring Agreement), or the provisions of the 
Plan relating to the subject matter of this Agreement.  By way of clarification, it is not intended 
by the Parties that the term Settlement Dispute shall include commercial disputes that arise in the 
ordinary course of business with respect to the various current and future contracts pursuant to 
which any of the Debtors and/or the Delphi Affiliate Parties supplies components, component 
systems, goods, or services to any of the GM-Related Parties. 

Section 1.121 "Splinter Union Employees" shall mean the Delphi hourly 
employees or retirees who are or were represented by the IAM, the IBEW, or the IUOE. 

Section 1.122 "Standard GM Terms" shall mean the GM Terms and Conditions 
as revised in September 2004. 

Section 1.123 "Transferred Asset Amount" shall have the meaning ascribed to 
such term in section 2.03(c)(iii)(1) hereof. 

Section 1.124 "Transfer Date" shall have the meaning ascribed to such term in 
section 2.03(c)(iii)(1) hereof. 

Section 1.125 "True-up Amount" shall have the meaning ascribed to such term 
in section 2.03(c)(iii)(2)(B) hereof. 
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Section 1.126 "UAW" means the International Union, United Automobile, 
Aerospace and Agricultural Implement Workers of America and its applicable local unions. 

Section 1.127 "UAW Benefit Guarantee" shall mean the Benefit Guarantee 
agreement between GM and the UAW, dated as of September 30, 1999. 

Section 1.128 "UAW Benefit Guarantee Term Sheet" shall mean the agreement 
among Delphi, GM, and the UAW, dated June 22, 2007, and annexed as Attachment B to the 
UAW MOU, as now or hereafter amended in connection herewith or implemented in accordance 
with an implementation agreement.. 

Section 1.129 "UAW Buy Down Payments" shall mean the buy down payments 
required to be made by Delphi pursuant to Section C.5.c of the UAW MOU. 

Section 1.130 "UAW Buy Out Payments" shall mean the buy out payments 
required to be made by Delphi pursuant to Section C.5.b of the UAW MOU. 

Section 1.131 "UAW MOU" shall mean the "UAW-Delphi-GM Memorandum of 
Understanding – Delphi Restructuring" entered into as of June 22, 2007, as approved by the 
Bankruptcy Court on July 19, 2007, by and among Delphi, GM, and the UAW, including all 
attachments and exhibits thereto and the UAW-Delphi National Agreement referenced therein as 
modified, and each as now or hereafter amended in connection herewith or implemented in 
accordance with an implementation agreement.. 

Section 1.132 "UAW Reimbursement Invoice" shall have the meaning ascribed 
to such term in section 3.02(j)(iv) hereof. 

Section 1.133 "UAW-Related Reimbursements" shall have the meaning 
ascribed to such term in section 3.02(j)(i) hereof. 

Section 1.134 "UAW Retirement Incentives" shall mean the $35,000 retirement 
incentives to be offered by Delphi pursuant to Section C.5.a of the UAW MOU and Attachment 
C thereto. 

Section 1.135 "UAW Releasing Parties" shall mean the UAW, all employees and 
former employees of Delphi-Related Parties represented or formerly represented by the UAW, 
and all persons or entities with claims derived from or related to any relationship with such 
employees or former employees of Delphi-Related Parties. 

Section 1.136 "UAW SAP" shall mean the Initial UAW SAP, as supplemented by 
the "Supplement to UAW-GM-Delphi Special Attrition Program Agreement Dated March 22, 
2006" entered into as of June 5, 2006, by and among Delphi, GM, and the UAW. 

Section 1.137 "UCC" shall mean the statutory committee of unsecured 
claimholders appointed in the Chapter 11 Cases. 

Section 1.138 "Unions" shall mean the IAM, the IBEW, the IUE-CWA, the 
IUOE, the UAW, and the USW. 
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Section 1.139 "Unsecured Claims" shall mean trade claims and other unsecured 
claims (excluding unsecured funded debt claims, claims by the GM Parties, GM Surviving 
Claims, securities claims, customer and environmental obligations, employee-related (excluding 
collective bargaining obligations) and other obligations, and litigation exposure and other 
liabilities that are covered by insurance) against the Debtors in the Chapter 11 Cases that are 
either (x) allowed or (y) asserted but not yet expunged or disallowed. 

Section 1.140 "USW" shall mean collectively the United Steelworkers of America 
and its local unions that represent or formerly represented the employees or former employees of 
the applicable Debtor entity. 

Section 1.141 "USW Benefit Guarantee" shall mean the Benefit Guarantee 
agreement between GM and the USW, dated December 13, 1999, and signed December 16 and 
17, 1999. 

Section 1.142 "USW Benefit Guarantee Term Sheet" shall mean the agreement 
among Delphi, GM, and the USW, dated as of August 16, 2007, and annexed as Attachment B to 
the USW MOUs, as now or hereafter amended in connection herewith or implemented in 
accordance with an implementation agreement.. 

Section 1.143 "USW Buy Out Payments" shall mean the buy out payment 
required to be made by Delphi pursuant to Section C.2 of the USW MOU – Home Avenue and 
Section C.1 of the USW MOU – Vandalia and Attachment C thereto. 

Section 1.144 "USW MOUs" shall mean collectively the "USW-Delphi-GM 
Memorandum of Understanding and Special Attrition Program – Vandalia – Delphi 
Restructuring" ("USW MOU – Vandalia") and the "USW-Delphi-GM Memorandum of 
Understanding – Home Avenue – Delphi Restructuring" ("USW MOU – Home Avenue"), each 
entered into as of August 16, 2007, as approved by the Bankruptcy Court on August 29, 2007,
by and among Delphi, GM, and the USW, including all attachments and exhibits thereto and all 
USW-Delphi collective bargaining agreements referenced therein as modified, and each as now 
or hereafter amended in connection herewith or implemented in accordance with an 
implementation agreement.. 

Section 1.145 "USW-Related Reimbursements" shall have the meaning ascribed 
to such term in section 3.04(d)(i) hereof. 

Section 1.146 "USW Reimbursement Invoice" shall have the meaning ascribed 
to such term in section 3.04(d)(iv) hereof. 

Section 1.147 "USW Releasing Parties" shall mean the USW, all employees and 
former employees of Delphi-Related Parties represented or formerly represented by the USW, 
and all persons or entities with claims derived from or related to any relationship with such 
employees or former employees of Delphi-Related Parties. 

Section 1.148 "USW Retirement Incentives" shall mean the $35,000 retirement 
incentives to be offered by Delphi pursuant to Section C.1.a of the USW- MOU - Home Avenue 



GSA-18

and Attachment C thereto and the payments required to be made by Delphi pursuant to Section 
C.6 of the USW - MOU - Home Avenue. 

Section 1.149 "Warranty Settlement Agreement" shall mean the Warranty, 
Settlement and Release Agreement and Covenant Not to Sue between Delphi and GM, dated as 
of August 14, 2007, which was authorized and approved by the Bankruptcy Court by order dated 
October 2, 2007 (Docket No. 10408).

ARTICLE II

COMMITMENTS REGARDING OPEB AND PENSION OBLIGATIONS

Section 2.01 The Labor MOUs.  To help facilitate the Debtors' business, 
financial and operational restructuring, the Parties have resolved certain matters concerning 
Delphi's OPEB and pension obligations by entering into the Labor MOUs and Non-Represented 
Employees Term Sheet, all of which are incorporated herein by reference as if fully set forth 
herein.  This summary of the terms of the Labor MOUs is qualified entirely by, and is subject to, 
the actual terms and conditions of the Labor MOUs.  Nothing in Article II or III hereof is 
intended to limit, amend, modify, or supersede any term or condition in any of the Labor MOUs.  
The Labor MOUs provide, among other things, for: 

(a) the freezing in certain respects of the Delphi HRP; 

(b) Delphi's cessation of hourly OPEB; 

(c) the extension of the period of time on or before which GM's 
obligations under the GM-UAW Benefit Guarantee and GM – USW Benefit Guarantee may be 
triggered; 

(d) the extension of the period of time on or before which certain of 
Delphi's obligations under the GM-Delphi Indemnification Agreement as to the UAW may be 
triggered; 

(e) the consensual triggering of the Benefit Guarantees and GM 
provision of OPEB to certain Delphi employees and retirees in a manner which relieves Delphi's 
provision of OPEB; 

(f) the transfer of certain assets and liabilities from the Delphi HRP to 
the GM HRP pursuant to section 414(l) of the Internal Revenue Code of 1986, as amended (the 
"Code") and Section 208 of the Employee Retirement Income Security Act of 1974, as amended 
("ERISA"); and 

(g) GM provision of OPEB as referenced in the UAW SAP, the IUE-
CWA SAP, the Non-Represented Term Sheet, and the special attrition programs negotiated with 
each union as part of the Labor MOUs.

The Parties will negotiate as soon as practicable with the respective Unions for 
modifications or amendments or agreements or consents regarding implementation of the Benefit 
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Guarantee Term Sheets so that such agreements are consistent with and conform to the intent and 
purpose of this Agreement.  Subject to the occurrence of the Effective Date, it is further 
understood that to the extent such agreements are not reached with all of the respective Unions, 
the 414(l) transfer, the freeze of the Delphi HRP, and the cessation of OPEB provided for herein 
shall be implemented to the fullest extent possible only with respect to those Unions with whom 
the Parties have reached such agreements (whether before or after the Effective Date), which 
agreements shall include contemporaneous effectiveness of releases on behalf of the GM-Related 
Parties and Delphi-Related Parties as contained in the respective Benefit Guarantee Term Sheets. 

  At any time on and after the earlier of (i) October 15, 2011, (ii) the date on which 
the Bankruptcy Court enters an order converting the Delphi Corporation chapter 11 case into a 
case under chapter 7 of the Bankruptcy Code, and (iii) the date on which the Bankruptcy Court 
enters an order dismissing the Delphi Corporation chapter 11 case, and solely with respect to any 
respective Union that has not delivered to Delphi and GM the agreement contemplated under 
Section 2.01 hereof that explicitly and unconditionally authorizes the occurrence of the 414(l) 
transfer (including the First Net Liability Transfer), the freeze of the Delphi HRP, the cessation 
of OPEB and the contemporaneous effectiveness of releases on behalf of the GM-Related Parties 
and Delphi-Related Parties as contained in the respective Benefit Guarantee Term Sheets, Delphi 
shall take reasonable best efforts to effect the cessation of OPEB and the freeze of the Delphi 
HRP as to such Union; it being understood that Delphi shall not be obliged to pay any money to 
any third party in exchange for such cessation or freeze. 

Section 2.02 Certain Payments Between GM and Delphi Relating To Hourly 
Employee Benefits.

(a) Cessation of Delphi OPEB.  Subject to the applicable Labor 
MOUs, Delphi shall amend the Delphi Health Care Program for Hourly Employees and the 
Delphi Life and Disability Benefits Program for Hourly Employees so as to cease to provide, 
offer, or have any liability for OPEB as of the earliest date(s), if any, agreed upon by each of the 
respective Union(s) (the "Cessation Date(s)").  The parties understand that the Cessation Date(s) 
may vary among each of the respective unions according to each respective union’s agreement 
and with respect to corresponding groups of Delphi retirees.  In this regard, GM shall provide 
OPEB following each Cessation Date only to the extent as set forth in the respective Labor 
MOUs.  GM shall use its best efforts to begin to administer OPEB on or before the 90th day after 
the applicable Cessation Date(s) or as soon as practicable thereafter. 

(b) GM Reimbursement for Delphi OPEB Costs.  Notwithstanding any 
Labor MOU, on the Effective Date, GM shall assume financial responsibility to Delphi for all 
Delphi OPEB liability from and after the Effective Date, in order to put Delphi in the same 
financial position it would be in if the Cessation Date had occurred and Delphi had been relieved 
of any liability relating to OPEB as set forth in the section 2.02(a) of this Agreement.  In order to 
implement and satisfy GM’s assumption of financial responsibility for Delphi OPEB pursuant to 
the preceding sentence (and GM’s agreement to reimburse Delphi for certain OPEB costs for the 
period commencing on January 1, 2007), GM shall reimburse Delphi's aggregate cash spending 
for all actual, documented amounts paid by Delphi to provide OPEB to hourly retirees under the 
Delphi Health Care Program for Hourly Employees and the Delphi Life and Disability Benefits 
Program for Hourly Employees as specified in section 2.02(b)(ii)(1 through 3) and 2.02(d), 
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reduced by the amounts set forth in section 2.02(b)(ii)(4 and 5) (“OPEB Reimbursement 
Amount”) for the period commencing on January 1, 2007 and continuing through the earlier of 
the date when GM begins to administer OPEB following an applicable Cessation Date or 
Delphi’s cessation of OPEB pursuant to section 2.01 hereof (the "Reimbursement Period").  The 
Parties understand that, because the Cessation Date(s) may vary among each of the respective 
Unions according to each respective Union’s agreement and with respect to corresponding 
groups of Delphi retirees, the Reimbursement Period may also vary among each of the respective 
Unions.  As a result, GM shall reimburse the OPEB Reimbursement Amount for each such 
Reimbursement Period as follows:  

(i) Reimbursement Process.

(1) For the period January 1, 2007 through June 30, 2008, 
GM will reimburse Delphi for all properly invoiced and documented OPEB Reimbursement 
Amounts, reduced by an estimate of applicable credits under section 2.02(b)(ii)(4 and 5), on the 
later of the Effective Date and the date which is two (2) business days after Delphi has provided 
written notice to GM of the date on which the Effective Date will occur.   

(2) For the period July 1, 2008 through the Effective 
Date, GM and Delphi will meet and confer within five business days of the Effective Date to 
establish a reasonable estimate of the OPEB Reimbursement Amount for such period, including 
an estimate of applicable credits under section 2.02(b)(ii)(4 and 5).  Within five business days of 
establishing the estimate, or as soon as reasonably practicable thereafter, GM will reimburse 
Delphi 90 percent of such estimated amount.  Within 30 days of the Effective Date, Delphi will 
submit to GM all of the documentation referenced in section 2.02(c)(i) through 2.02(c)(vi) hereof 
supporting Delphi’s actual cost for such amounts along with a representation from Delphi that 
such documentation is substantially complete and substantially accurate in all respects.  Within 
30 days of its receipt of this documentation from Delphi, and subject to section 2.02(b)(ii)(4 and 
5), GM will reimburse the shortfall between the 90 percent reimbursed estimate and Delphi’s 
actual OPEB Reimbursement Amount for this period.  In the event the 90 percent reimbursement 
based on the estimated amount is greater than the final determination of Delphi’s OPEB 
Reimbursement Amount for this period, Delphi shall reimburse to GM the amount of the 
overpayment or GM, in its discretion, may take such overpayment as an offset or credit for 
amounts payable under section 2.02(b)(i)(3 or 4). 

(3) For the period from the Effective Date through the 
earlier of the date when GM begins to administer OPEB following an applicable Cessation Date 
or Delphi’s cessation of OPEB pursuant to section 2.01 hereof, GM and Delphi will meet and 
confer within five business days of the Effective Date to establish a reasonable monthly estimate 
of the OPEB Reimbursement Amount, calculated separately for hourly retirees on a union-by-
union basis for each month during such period, including an estimate of applicable credits under 
section 2.02(b)(ii)(4 and 5).  Within five business days of the first day of each month thereafter, 
GM will pay Delphi 90 percent of such estimated monthly amount, continuing on a month-to-
month basis through the applicable Reimbursement Period.  Such estimated monthly amount 
shall be reduced by the pro-rata amount attributable to each union for which a Cessation Date 
occurs within such month and for each month following such Cessation Date. Within 30 days 
after the last day of each month, or at such time as soon thereafter as documentation is available, 
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Delphi will submit to GM all of the documentation referenced in section 2.02(c)(i) through 
2.02(c)(vi) hereof supporting Delphi’s actual cost for such amounts along with a representation 
from Delphi that such documentation is substantially complete and substantially accurate in all 
respects.  Within 30 days of its receipt of this documentation from Delphi, and subject to section 
2.02(b)(ii)(4 and 5), GM will reimburse the shortfall between the 90 percent reimbursed estimate 
and Delphi’s actual monthly OPEB Reimbursement Amount.  In the event the 90 percent 
reimbursement based on the estimated amount is greater than Delphi’s actual monthly OPEB 
Reimbursement Amount, Delphi shall reimburse to GM the amount of the overpayment or GM, 
in its discretion, may take such overpayment as an offset or credit for any subsequent monthly 
amounts payable under this section 2.02(b)(i)(3) or any subsequent payments pursuant to section 
2.02(b)(i)(4).

(4) In addition, with respect to the actual self-insured 
Medical Claims described in section 2.02(b)(ii)(1), GM also will reimburse Delphi for claims 
incurred within the Reimbursement Period that are paid by Delphi during the six month period 
following the Reimbursement Period within 30 days of GM’s receipt from Delphi all of the 
documentation referenced in section 2.02(c)(i) through 2.02(c)(vi) hereof supporting Delphi’s 
actual cost for such amounts along with a representation from Delphi that such documentation is 
substantially complete and substantially accurate in all respects and subject to section 
2.02(b)(ii)(4 and 5) and GM’s right to apply any overpayment remaining from previously made 
estimated payments as an offset or credit to payments under this section 2.02(b)(i)(4). 

(ii) OPEB Reimbursement Amount Calculation. The 
OPEB Reimbursement Amount will be calculated in accordance with the following: 

(1) The actual self-insured Medical Claims (HSM, 
Durable Medical Equipment, Mental Health, Substance Abuse, Prescription Drug, Dental and 
Vision) for hourly retirees incurred in the Reimbursement Period and paid by Delphi within six 
months of the end of the applicable Reimbursement Period; plus the estimated additional claims 
costs completion value (the "Completion Costs") for incurred but not paid claims for hourly 
retirees as calculated by Watson Wyatt and agreed to by GM (the "Medical Claims 
Reimbursement Amount").  No additional reimbursement shall be provided for the value of any 
medical claims costs associated with payment run-out not comprehended by the six-month 
period and Completion Costs. 

(2) The actual paid HMO and DHMO premiums for 
hourly retirees (the "Actual HMO and DHMO Premiums") for the Reimbursement Period.   

(3) Actual administration fees paid to Delphi Health Care 
Program for Hourly Employees carriers (the "Carrier Administrative Fees") based only on 
Delphi hourly retired contract counts for the Reimbursement Period; provided, however, that for 
carriers whom Delphi does not pay on a per contract basis, the Carrier Administrative Fees shall 
be determined by taking Delphi's total administrative fees paid to such carrier during the 
Reimbursement Period, dividing that amount by the total population of Delphi participants 
serviced by the carrier during the Reimbursement Period, and then multiplying the quotient by 
the total number of retirees for whose OPEB GM is obligated to reimburse Delphi during the 
Reimbursement Period.   
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(4) Allocated actual Prescription Drug Pharmacy Benefit 
Manager ("PBM") rebates (the "Actual Prescription Drug PBM Rebate Amount") received by 
Delphi from its PBM for the value of Delphi hourly retiree Prescription Drug claims for the 
Reimbursement Period.  The Actual Prescription Drug PBM Rebate Amount shall consist of the 
amount of total PBM rebates attributable to hourly retirees received by Delphi for claims 
incurred during the Reimbursement Period.  The Actual Prescription Drug PBM Rebate Amount 
shall be a credit against GM's payment of the Medical Claims Reimbursement Amount.  If the 
Actual Prescription Drug PBM Rebate Amount is not available at the time a payment of the 
Medical Claims Reimbursement Amount is due under section 2.02(b)(i), GM’s payment to 
Delphi of the Medical Claims Reimbursement Amount shall be reduced by the estimate of the 
Actual Prescription Drug PBM Rebate Amount, which shall be reconciled upon receipt of any 
remaining documentation under section 2.02(c)(iv) and (c)(v) hereof. 

(5) Actual Medicare Part D subsidy receipts related to 
Prescription Drug claims for Delphi hourly retirees incurred during the Reimbursement Period 
(the "Medicare Part D Subsidy Receipts").  The Medicare Part D Subsidy Receipts shall be a 
credit against GM's payment of the Medical Claims Reimbursement Amount.  If the Medicare 
Part D Subsidy Receipts amount is not available at the time a payment of the Medical Claims 
Reimbursement Amount is due under section 2.02(b)(i), GM’s payment to Delphi of the payment 
of the Medical Claims Reimbursement Amount shall be reduced by the estimate of the Medicare 
Part D subsidy, which shall be reconciled upon receipt of any remaining documentation under 
section 2.02(c)(iv) and (c)(v) hereof. 

(6) Within 180 days after the end of the Reimbursement 
Period, Delphi shall advise GM of any open credits, uncollected receivables, potential litigation 
settlements or other recoverable amounts directly associated with or allocable to Delphi hourly 
retirees for Medical Claims incurred in the applicable Reimbursement Period.  At that time, GM 
and Delphi shall establish a mutually agreed upon process to ensure GM is reimbursed these 
recoverable amounts within thirty (30) days of Delphi's receipt of such recoveries.  GM shall 
only be reimbursed for credits, uncollected receivables, potential litigation settlements, or other 
recoverable amounts to the extent GM paid Delphi for the initial claim; provided, however, that 
where such amounts are not tied to specific claims, the reimbursement amount shall be 
determined as follows: (x) for carriers and service providers that only provide services relating to 
Delphi's hourly plan, the reimbursement amount shall be determined by taking the amount of the 
credits, uncollected receivables, potential litigation settlements, and other recoverable amounts, 
dividing that amount by the total population of Delphi hourly participants, and then multiplying 
the quotient by the total number of Delphi's hourly retirees, and (y) for carriers and service 
providers which provide services for both the Delphi and salaried plans, the reimbursement 
amount shall be determined by taking the amount of the credits, uncollected receivables, 
potential litigation settlements, and other recoverable amounts, dividing that amount by the total 
population of Delphi participants, and then multiplying the quotient by the total number of 
Delphi's hourly retirees.   

(7) Escheatment responsibility for self-insured carriers' 
uncashed checks, including those payments reimbursed by GM pursuant to section 2.02(b) 
hereof, remain with Delphi or its carriers.  GM does not assume any responsibility for 
escheatments related to the Delphi Health Care Program for Hourly Employees. 
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(8) Any hourly retiree claims appeals associated with 
Medical Claims or HMO and DHMO premiums incurred in the Reimbursement Period and any 
retroactive adjustments related to section 2.02(b)(ii)(2) and (b)(ii)(4) hereof not comprehended in 
the original billing documentation shall be aggregated and addressed once per year following the 
final reimbursement payment. 

(c) Health Care Information Sharing.  GM shall execute the PHI 
Protection Agreement, a copy of which is attached hereto as Exhibit B.  Subject to GM's 
execution of the PHI Protection Agreement, Delphi shall provide (to the extent available) GM 
with the eligibility records, self-insured Medical Claims, and insured health care arrangements 
for Delphi retirees for health care coverage provided by Delphi during the Reimbursement 
Period.  The following documentation (to the extent available), including social security numbers 
and all identifying information, shall be made readily available to GM to document Delphi's 
costs for the Delphi retirees, surviving spouses and dependents: 

(i) To document all incurred and paid self-insured 
Medical Claims (the Medical Claims Reimbursement Amount), Delphi shall provide 
to GM, as of the Cessation Date and monthly thereafter for a period of six months, 
full electronic claims and eligibility records, as available, transferred from Delphi's 
data warehouse to GM's similar data warehouse.  Delphi shall also provide to GM 
claims data, in a mutually agreeable format, to document self-insured dental and 
vision coverages;

(ii) To document Actual HMO and DHMO Premiums, 
Delphi shall provide to GM, as of the Cessation Date, a data file listing all of the 
Delphi retirees enrolled for coverage under these insured arrangements along with the 
plan name, family status, and total individual monthly premium paid; 

(iii) To document Carrier Administrative Fees, Delphi 
shall provide GM mutually agreed upon eligibility records supporting hourly retiree 
contract counts and appropriate Carrier agreement schedules that document per 
contract administrative fees;   

(iv) To document the Actual Prescription Drug PBM 
Rebate Amount, Delphi shall provide PBM, banking, or other cash disbursement 
records to substantiate the amount of total PBM rebates received by Delphi for claims 
incurred during the Reimbursement Period and the amount of total Delphi 
prescription drug claims incurred during the Reimbursement Period; 

(v) To document final Medicare Part D Subsidy 
Receipts, Delphi shall provide a data file, in a mutually agreeable format, of complete 
claim levels Medicare Part D subsidy reimbursement records and rebate factors 
applied; and 

(vi) Delphi shall also provide the most recent 
documentation and audit papers relative to claims or eligibility records along with 
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supporting documentation on collection of overpayments incurred but not fully 
collected during the Reimbursement Period; 

(vii) GM recognizes that some of the information that 
Delphi will provide pursuant to this section 2.02 is proprietary to Delphi and its 
carriers and administrators.  GM agrees that such information, which Delphi 
identifies in writing as being proprietary, including but not limited to rebate amounts, 
carrier administrative fees, and HMO/DHMO premium rates, shall not be disclosed to 
third parties (other than GM's employees, agents, and advisors) except to the extent 
required by law, or to the extent such information otherwise becomes publicly 
available.

(d) Post-Retirement Basic Life Insurance Reimbursement.  GM agrees 
that reimbursement payments for employer-paid, post-retirement life insurance premiums and 
administration of employer-paid, post-retirement life insurance incurred during the 
Reimbursement Period and paid by Delphi shall be made in accordance with the Reimbursement 
Process specified in section 2.02(b)(i). 

(i) Until Covered Employees can be enrolled in the GM Life 
and Disability Benefits Program and the systems that support that program, Delphi shall maintain 
administration of the hourly employer-paid, post-retirement life insurance benefits for employees 
through the current administrator (MetLife).  Delphi and its current administrator shall assist GM 
in the transition of records to the GM life insurance administrator to be completed by March 1, 
2009 or such other date as may be required in accordance with the applicable Labor MOUs. 

(ii) Delphi shall immediately direct and use commercially 
reasonable efforts to cause its life insurance carrier (MetLife) to transfer to GM current reserves 
as of January 1, 2007, associated with Delphi hourly employer-paid, post-retirement life 
insurance.

(iii) Delphi shall immediately direct and use commercially 
reasonable efforts to cause its Optional Life, Dependent Life and Personal Accident Insurance 
Plan carrier (MetLife) to transfer the Delphi Rate Reduction Reserves for the Optional Life, 
Dependent Life and Personal Accident Insurance Plans to GM.  The amount that will be 
transferred for each plan shall be calculated by MetLife using the methodology agreed upon for 
flowbacks and check the box retirees.   Upon the transfer, GM shall assume any and all 
obligations from Delphi to provide the benefits relating to the Delphi Rate Reduction Reserves 
for the Optional Life, Dependent Life and Personal Accident Insurance Plans transferred. 

(e) Delphi Payments for Benefit Avoidance.

(i) Consistent with the applicable Benefit Guarantee 
Term Sheet, neither Delphi, a successor company, nor any Delphi operation divested 
after October 8, 2005 shall provide to Covered Employees any payments, 
contributions (matching or otherwise), or accruals to any defined benefit plan, defined 
contribution plan, or retiree welfare benefit plan (including, but not limited to 
payments, contributions, or accruals in a retiree medical account): 
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(1)   relating to pension, for the period of time the 
Covered Employee is eligible to accrue credited service in the GM HRP in 
accordance with the applicable Benefit Guarantee Term Sheet; and  

(2)   relating to OPEB, to any Covered Employee 
or other employee who attains or can attain eligibility for GM provided or GM 
funded OPEB through any means; provided, however, that UAW-represented 
employees shall not be excluded solely by reason of the possibility that they 
could flow back to GM and, provided further, that IUE-CWA represented 
employees shall not be excluded solely by reason of the possibility that they 
could participate in the SEPO (i.e., Attachment G to the IUE-CWA MOU). 

(ii) UAW-Represented Covered Employees.  Relating 
to pension, when UAW represented Covered Employees accrue credited service in 
the GM HRP pursuant to section F.2.b.1 of the UAW MOU, the UAW Benefit 
Guarantee Term Sheet, and section b. of the UAW Benefit Guarantee, Delphi shall 
pay GM annually, by January 31 of each year for the preceding calendar year, an 
amount equal to (x) the FAS-87 service cost for a non-elective 5.4% of wages 
contribution to the Individual Retirement Plan provisions of the Delphi HRP that, but 
for the UAW MOU, these Covered Employees would otherwise be eligible for under 
the UAW-Delphi Supplemental Agreement dated April 29, 2004, as amended; 
provided, however, that such amount shall be adjusted for interest based on Delphi's 
discount rate for FAS-87 pension accounting, and/or (y) if Delphi provides accruals 
in or contributions to any other defined benefit or defined contribution pension plan, 
the FAS-87 service cost of such benefits/accruals or the amount of such contributions 
that, but for the UAW MOU, such Covered Employees would otherwise be eligible 
for, provided, however, that such amount shall be adjusted for interest based on 
Delphi's discount rate for FAS-87 pension accounting.  Delphi shall have no 
reimbursement obligation relating to the Delphi Personal Savings Plan matching 
contribution that, but for the UAW MOU, these Covered Employees would otherwise 
be eligible for under the UAW-Delphi Supplemental Agreement dated April 29, 
2004, as amended.

(iii) IUE-CWA Represented Covered Employees.

(1)   Relating to pension, during the period when 
IUE-CWA represented Covered Employees accrue credited service in the GM 
HRP under section b. of the IUE-CWA Benefit Guarantee (regardless of 
whether the IUE-CWA Benefit Guarantee or the IUE-CWA Benefit Guarantee 
Term Sheet ever become effective), Delphi shall pay GM annually, by January 
31 of each year for the preceding calendar year, an amount equal to (x) the 
non-elective 7% defined contributions based upon a standard 2,080 hour work 
year that these Covered Employees would otherwise be eligible for under the 
Delphi Personal Savings Plan in accordance with the IUE-CWA MOU, and/or 
(y) if Delphi provides accruals in or contributions to any other defined benefit 
or defined contribution pension plan, the FAS-87 service cost of such 
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benefits/accruals or the amount of such contributions that, but for the IUE-
CWA MOU, such Covered Employees would otherwise be eligible for.

(2)   Relating to OPEB, commencing on the date 
GM begins providing OPEB benefits pursuant to section E of the IUE-CWA 
MOU, or the IUE-CWA Benefit Guarantee Term Sheet or section c. of the 
IUE-CWA Benefit Guarantee (regardless of whether the IUE-CWA Benefit 
Guarantee or the IUE-CWA Benefit Guarantee Term Sheet ever become 
effective), Delphi shall pay GM annually, by January 31 of each year for the 
preceding year, an amount equal to (x) the 1% defined contributions in lieu of 
OPEB, based upon a standard 2,080 hour work year, that IUE-CWA Covered 
Employees who can attain eligibility for GM-provided or GM-funded OPEB 
through any means (other than becoming employed by GM pursuant to the 
SEPO attachment to the IUE-CWA MOU) would otherwise be eligible for 
under the Delphi Personal Savings Plan in accordance with the IUE-CWA 
MOU, but for the IUE-CWA MOU, and/or (y) if Delphi provides accruals in 
or contributions to any other retiree welfare benefit plan, the FAS-87 service 
cost of such benefits/accruals or the amount of such contributions that, but for 
the IUE-CWA MOU, such Covered Employees would otherwise be eligible 
for.  Such payments shall continue until the year following the year the last 
such Covered Employee separates or retires from Delphi.  

(iv) USW Represented Covered Employees.

(1)   Relating to pension, during the period when 
USW represented Covered Employees accrue credited service in the GM HRP 
pursuant to section D of the USW MOU, or the USW Benefit Guarantee Term 
Sheet or section b. of the USW Benefit Guarantee (regardless of whether the 
USW Benefit Guarantee or the USW Benefit Guarantee Term Sheet ever 
become effective), Delphi shall pay GM annually, by January 31 of each year 
for the preceding calendar year, an amount equal to (x) the non-elective 7% 
defined contributions based upon a standard 2,080 hour work year that these 
Covered Employees would otherwise be eligible for under the Delphi Personal 
Savings Plan in accordance with the USW MOU, and/or (y) if Delphi provides 
accruals in or contributions to any other defined benefit or defined 
contribution pension plan, the FAS-87 service cost of such benefits/accruals or 
the amount of such contributions that, but for the USW MOU, such Covered 
Employees would otherwise be eligible for.  

(2)   Relating to OPEB, commencing on the date 
GM begins providing the OPEB benefits pursuant to section D of the USW 
MOU, or the USW Benefit Guarantee Term Sheet or section c. of the USW 
Benefit Guarantee (regardless of whether the USW Benefit Guarantee or the 
USW Benefit Guarantee Term Sheet ever become effective), Delphi shall pay 
GM annually, by January 31 of each year for the preceding year, an amount 
equal to (x) 25% of the notional accrual amount for Delphi-paid post 
retirement life insurance and the retiree medical account that USW Covered 
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Employees who can attain eligibility for GM-provided or GM-funded OPEB 
through any means would otherwise be eligible for in accordance with the 
USW MOUs, but for the USW MOU, and/or (y) if Delphi provides accruals in 
or contributions to any other retiree welfare benefit plan, the FAS-87 service 
cost of such benefits/accruals or the amount of such contributions that, but for 
the USW MOU, such Covered Employees would otherwise be eligible for.  
Such payments shall continue until the year following the year the last such 
Covered Employee separates or retires from Delphi. 

(v) Forecasts.  By December 1 of each year (including 
2008), Delphi shall provide to GM a forecast of all payments referenced in this 
section 2.02(e) that are to be made by January 31 for the following two years.

(vi) Supporting Documentation.  In conjunction with the 
payments referenced in this section 2.02(e), Delphi shall provide to GM at the time of 
such payment supporting documentation by individual employee. 

(f) Delphi Payment for GM Assumption of OPEB for Active and 
Retired Splinter Union Employees and Active and Retired Non-Represented Hourly Employees.
Upon the Cessation Date, GM will assume OPEB responsibility for those active and retired 
Splinter Union Employees and non-represented hourly active and retired employees set forth on 
Attachment B to the IAM MOU, IBEW MOUs, and IUOE MOUs and the Non-Represented 
Employees Term Sheet.  In exchange for this, Delphi shall pay GM within thirty (30) days of 
receipt of all of the documentation referenced in section 2.02(f)(i) the amounts of the Expected 
Post Retirement Benefit Obligation ("EPBO") assumed by GM for active and retired Splinter 
Union Employees and non-represented hourly active and retired employees (the "Non-
Represented and Splinter EPBO Payment").

(i) To document the Non-Represented and Splinter EPBO 
Payment, GM shall provide Delphi within ninety (90) days of the Effective Date a 
calculation by GM's actuaries (Watson Wyatt and MetLife).  The EPBO shall be valued at 
the GM's IUE plan value, as measured in GM's first OPEB valuation on or after the Effective 
Date.

(ii) The Non-Represented and Splinter EPBO Payment 
shall be the sum of the following: 

(1)  100% of the EPBO assumed by GM as of or 
prior to the Effective Date for active and retired non-represented hourly 
employees, eligible to receive OPEB from GM (the "Non-Represented 
EPBO");

(2)  100% of the EPBO assumed by GM as of the 
Effective Date for active Splinter Union Employees (the "Active Splinter 
EPBO"); and 
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(3)  50% of the EPBO assumed by GM as of or 
prior to the Effective Date for retired Splinter Union Employees eligible to 
receive OPEB from GM (the "Retired Splinter EPBO").

(g) Cessation of Delphi OPEB True-up Obligations.  Delphi has no 
obligation to make any OPEB true-up payments for or in relation to hourly employees at 
business units divested from Delphi prior to May 28, 1999 or Delphi-to-GM flowback employees 
regardless of when such flowback occurred or occurs. 

(h) Audit Rights.  GM and its representatives at GM's expense shall 
have the right to audit all information used to derive any calculation or payment amount 
referenced in this section 2.02; provided, however, that (1) GM shall provide reasonable advance 
written notice of such audit and (2) such audit shall be conducted during normal business hours 
to the extent feasible without unreasonably interfering with Delphi's normal operations.  Delphi's 
service providers, subject to and consistent with the applicable service provider contract, shall 
fully cooperate with any such audit.  Each Party's actuaries shall have the right to review the 
actuarial calculations, including underlying actuarial assumptions, for payments referenced in 
this section 2.02.  Delphi and GM shall comply with reasonable requests from the other 
company's principal outside corporate auditors regarding this section 2.02.

(i) Information List.  Delphi shall provide to GM within ten (10) 
business days after the Effective Date an initial list of the following information as of the 
Effective Date for all Delphi active (with a seniority date on or before May 28, 1999) and retired 
hourly employees: social security number, name, birth date, credited service, wage rate, union 
affiliation, and active or retired status, and whether Delphi has them designated as a Covered 
Employee who can attain eligibility for GM-provided or GM-funded OPEB through any means 
(other than becoming employed by GM pursuant to the SEPO attachment to the IUE-CWA 
MOU or becoming a flowback pursuant to the UAW CBA).  The final determination of who is 
such a Covered Employee shall be made by GM.  The list shall also include the applicable 
information for eligible surviving spouses of such Covered Employees.  Three months after the 
date the initial list is provided, Delphi shall provide a final list with the information requested. 

(j) Offset.  Notwithstanding anything to the contrary in this 
Agreement, any payment by GM or Delphi of any invoiced amount pursuant to this section 2.02 
shall be subject to the right of GM or Delphi, as applicable, to offset all or part of such payment 
as provided in section 7.04 hereof. 

Section 2.03 Treatment of Delphi's Pension Plans.  To help facilitate the 
Debtors' business and financial restructuring, the Parties have resolved certain matters 
concerning Delphi's pension obligations by entering into the Labor MOUs, all of which are 
incorporated herein by reference as if fully set forth herein.  The Parties agree to the following 
actions with respect to Delphi's pension plans: 

(a) Pension Freeze.  Delphi shall amend the Delphi HRP as set forth in 
each of the Labor MOUs so as to freeze benefit accruals for future service as of September 29, 
2008 or the earliest date thereafter as permitted by law and the applicable Labor MOUs (and 
such date, as determined and applied separately for each Labor MOU, is hereinafter referred to 
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the “Freeze Date”); provided, however, that the Individual Retirement Plan provisions of the 
Delphi HRP and the continuation of credited service for the Delphi employees participating in 
Delphi PRP of the SAPs are not required to be frozen.

(b) GM Reimbursement for Certain Delphi Contributions.

(i) Subject to section 2.03(b)(iii) below, GM shall 
reimburse Delphi for contributions actually made on or before each Freeze Date by 
Delphi to the Delphi HRP in respect of the "Normal Cost" of credited service accrued 
between January 1, 2007 and the earlier of such Freeze Date or Delphi’s freeze of the 
Delphi HRP pursuant to section 2.01 hereof in the Delphi HRP by participants whose 
accrued benefits (and allocable assets and liabilities) were transferred or intended to 
be transferred to the Delphi HRP in the spin-off of the Delphi HRP from the GM 
HRP in 1999 (after taking into consideration all subsequent true-up transfers) and 
attributable to the participants to which such Freeze Date applies.  Such 
reimbursement payments shall be made by GM to Delphi (i) in the case of such 
contributions that were made prior to the Effective Date, within thirty (30) days 
following GM’s receipt of the agreed-upon calculation from Watson Wyatt of the 
"Normal Cost" (as defined in section 2.03(b)(iv) below) and (ii) in the case of such 
contributions that are made after the Effective Date, within thirty (30) days after each 
quarterly or minimum contribution due date by which Delphi has made such 
contributions, provided Delphi has delivered to GM the agreed-upon calculation from 
Watson Wyatt of the "Normal Cost" (as defined in section 2.03(b)(iv) below) on or 
before such quarterly or minimum contribution due date.  GM shall not be obligated 
to reimburse Delphi for any contributions arising for any period of credited service 
earned by any current or former Delphi employee after the applicable Freeze Date. 

(ii) If the Second Net Liability Transfer occurs and 
subject to section 2.03(b)(iii) below, GM shall reimburse Delphi, without duplication, 
for any contributions required to be made by Delphi to the Delphi HRP in full or 
partial satisfaction of the minimum statutory funding requirements for the period 
October 1, 2008 through the Second Transfer Date and actually made by Delphi 
during such period to the Delphi HRP and associated with the liabilities transferred 
from the Delphi HRP to the GM HRP pursuant to the Second Net Liability Transfer.
Such reimbursement shall be made by GM after the Second Transfer Date and within 
thirty (30) days after receipt by GM of the agreed-upon calculation from Watson 
Wyatt of the aforesaid amounts required to be and actually contributed by Delphi to 
the Delphi HRP.  GM shall not be obligated to reimburse Delphi for any contributions 
arising for any period of credited service earned after the Second Transfer Date by 
any current or former Delphi employee.  In the event that the Internal Revenue 
Service ("IRS") determines subsequent to the Second Transfer Date that Delphi is 
required to make an additional contribution to the Delphi HRP in respect of 
transferred benefit liabilities in the Second Net Liability Transfer, then GM shall 
reimburse Delphi the amount of such contribution and Delphi shall cause a transfer of 
such amount from the Delphi HRP to the GM HRP as an additional part of the 
Second Net Liability Transfer.  Such reimbursement by GM shall be made as to 
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permit Delphi to make such contribution on a timely basis (and not later than the 
applicable due date).  

(iii) GM shall not be obligated to reimburse Delphi 
pursuant to Sections 2.03(b)(i) or (ii) above with respect to contributions attributable 
to (a) employees participating in the 2006 UAW or IUE-CWA Special Attrition 
Programs and, for employees participating in the pre-retirement program option in the 
2007 UAW, IUE-CWA, or USWA Special Attrition Program – Transformation, other 
than contributions actually made by Delphi to the Delphi HRP in respect of the 
Normal Cost of credited service accrued following the commencement of the pre-
retirement program period in accordance with the SAPs, and (b) credited service 
pursuant to Individual Retirement Plan provisions of the Delphi HRP; except to the 
extent that any such contributions are included in Transferred Asset Amount 
associated with the Second Transfer Date. 

(iv) "Normal Cost" shall be defined as the current 
liability normal cost (as defined under ERISA calculated at the highest allowable 
interest rate) incurred from time to time by Delphi to the Delphi HRP for credited 
service earned by such individuals in the specified time period less the normal cost 
that would have been incurred with respect to such individuals during this time period 
had the Delphi HRP been frozen as of January 1, 2007.  For purposes of the 
immediately preceding sentence, “current liability normal cost” shall be replaced with 
“target liability normal cost” as defined in the Pension Protection Act (“PPA”) based 
on the relevant elections made by Delphi with respect to service credited on or after 
October 1, 2008.  The reimbursement payment amount pursuant to sections 2.03(b)(i) 
or (ii) hereof shall be calculated by Watson Wyatt acting on behalf of Delphi and 
confirmed by Watson Wyatt acting on behalf of GM. 

(c) Transfer of Certain Pension-Related Assets and Liabilities.

(i) Delphi and GM shall cause separate transfers of 
pension assets and liabilities from the Delphi HRP to the GM HRP as set forth herein.
The transfers shall have no effect on the amount of accrued pension benefits for 
employees who either remain in the Delphi HRP or are transferred to the GM HRP.  
Such transfers shall be in the amounts set forth in section 2.03(c)(iii) hereof and shall 
be conducted in accordance with Section 414(l) of the Code and Section 208 of 
ERISA.

(ii) IRS Ruling.  The transfer shall be subject to the IRS 
ruling issued to Delphi and GM on May 29, 2007 related to the transfer (the "IRS 
Ruling"), as applicable. 

(iii) Mechanics.

(1)  For purposes of this Agreement, the "Transfer Date" 
shall mean each separate effective date of each 414(l) transfer, and the First Net 
Liability Transfer and the Second Net Liability Transfer shall be separate 414(l) 
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transfers.  For purposes of this Agreement, the term "Net Liability Transfer" is defined 
as the FAS-87 Projected Benefit Obligation (the "PBO") transferred from the Delphi 
HRP as of the applicable Transfer Date, based on GM's assumptions and methods as 
of December 31, 2007 for annual pension expense purposes of the GM HRP and 
including the discount rate of the GM HRP as of the last day of the month the transfer 
takes place (the "Gross Liability"), less the market value of corresponding assets 
calculated pursuant to Section 414(l) of the Code and the IRS Ruling, as it relates to 
the Delphi HRP transfer, using assumptions and methods agreed to with the IRS and 
agreed upon by GM and Delphi actuaries, that are transferred to the GM HRP as of 
the Transfer Date (the “Transferred Asset Amount”).  The Net Liability Transfer shall 
be determined separately with respect to each 414(l) transfer. 

(2) With respect to the First Net Liability Transfer and the 
Second Net Liability Transfer separately, Delphi shall make the transfer of the 
applicable Transferred Asset Amount in two tranches.  The first tranche shall be 
completed within 10 days of the applicable Transfer Date, or such later date as agreed 
to by GM and Delphi (the "First Tranche Date"). The second tranche shall be 
completed within six months of the applicable First Tranche Date, or such later date 
as agreed to by GM and Delphi (the "Second Tranche Date").   

      (A) With the first tranche, 90% (or such lesser 
percentage as agreed to by Delphi and GM) of the applicable Transferred Asset 
Amount shall be transferred from the Delphi HRP to the GM HRP based on the most 
recent valuation work by Delphi's actuaries, Watson Wyatt, projected to the applicable 
Transfer Date (the "Preliminary Transferred Asset Amount").  The Delphi HRP shall 
make all benefit payments in respect of the applicable Gross Liability being 
transferred after the applicable Transfer Date and through the end of the sixth month 
beginning after the applicable Transfer Date or, if not administratively practicable, 
such other date as may be agreed by Delphi and GM (“Benefit Transition Period”).  In 
the event these benefit payments exceed the remainder of the applicable Transferred 
Asset Amount, the GM HRP shall reimburse the Delphi HRP for such excess amount 
of benefit payments with applicable interest at the FAS-87 discount rate for the GM 
HRP used to calculate the applicable Net Liability Transfer.  The GM HRP shall make 
all benefit payments attributable to the transferred Gross Liability after the applicable 
Benefit Transition Period. 

      (B) The second tranche shall consist of the 
remaining plan assets (the "True-up Amount") necessary to be transferred so that 
100% of the applicable Transferred Asset Amount is transferred.  The True-Up 
Amount shall equal the amount of the 414(l) assets based on actual data as of the 
applicable Transfer Date less the Preliminary Transferred Asset Amount and benefit 
payments by the Delphi HRP after the applicable Transfer Date in respect of the 
corresponding Gross Liability being transferred.  The assets transferred on the First or 
Second Tranche Date shall be adjusted to reflect the Delphi HRP’s actual rate of 
return on assets for the time period between the applicable Transfer Date and the date 
the assets are actually transferred to the GM HRP. 
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(3)  Additional terms of the Net Liability Transfers, 
including the determination of the participants for whom benefit liabilities and 
corresponding assets shall be included in the transfer, shall be as set forth in the 
applicable Labor MOUs. 

(4)  The First Net Liability Transfer will occur no later 
than September 29, 2008 (the "First Transfer Date").  The First Net Liability Transfer 
from the Delphi HRP to the GM HRP shall be equal to an amount necessary to avoid 
any accumulated funding deficiency for the Delphi HRP for the plan year ended 
September 30, 2008 calculated as of the First Transfer Date, but in no event in an 
amount less than $2.1 billion or more than $2.4 billion (the "First Net Liability 
Transfer").

(5)  The Second Net Liability Transfer will occur upon 
the GSA Consummation Date (the "Second Transfer Date").  The Second Net 
Liability Transfer from the Delphi HRP to the GM HRP shall include all allocable 
assets and liabilities, under the Delphi HRP for participants whose accrued benefits 
(and allocable assets and liabilities) were transferred or intended to be transferred to 
the Delphi HRP in the spin-off of the Delphi HRP from the GM HRP in 1999 (after 
taking into consideration all subsequent true-up transfers) calculated as of the Second 
Transfer Date (the "Second Net Liability Transfer").

(iv) Delphi Obligation for Delphi Active PRP 
Participants.  For active Delphi PRP participants included in the Delphi HRP transfer 
on the First Transfer Date or Second Transfer Date, GM shall assume the 
responsibility for providing future service for this population under the GM HRP 
subject to Delphi providing GM with compensation equal to the value of this 
additional obligation ("Incremental PRP Obligation") through a direct cash payment 
on the applicable Transfer Date and in accordance with the applicable Labor MOU.  
The Incremental PRP Obligation shall equal the difference between: 

(1)  The present value of benefits ("PVB") for 
Delphi PRP participants assuming the full Delphi HRP basic benefit and early 
retirement supplement (and related benefits) payable at thirty (30) years of 
credited service shall be earned; and  

(2)  The PBO for Delphi PRP participants 
including the portion of the Delphi HRP basic benefit and early retirement 
supplement (and related benefits) earned based on credited service on the 
Transfer Date.  For this purpose, the early retirement supplement shall be 
deemed "earned" pro rata over thirty (30) years of service, even though a 
participant who terminates before thirty (30) years of service generally is not 
entitled to a supplement. 

(3)   The PBO and PVB referenced in this section 
2.03(c)(iv) shall be calculated based on GM's assumptions and methods as of 
the latest measurement date for pension expense purposes of the GM HRP and 
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the discount rate as of the last day of the month in which the Transfer Date 
takes place. 

(v) Description of Delphi Pension Trust.  Assets of the 
Delphi HRP are held in a master pension trust (the "Delphi Pension Trust") and the 
assets of the GM HRP are also held in a pension trust (the "GM Pension Trust").  The 
Delphi Pension Trust and the GM Pension Trust have assets invested in the same 
commingled trusts and other investment vehicles.  The assets involve a combination 
of privately held and publicly held securities and other investment forms.  The 
determination of which Delphi HRP assets are ultimately transferred on the First and 
Second Transfer Dates, with GMIMCo's assistance, shall be mutually agreed by 
Delphi and GM.  The determination shall be in accordance with the 414(l) asset 
allocation of the Delphi HRP participant liabilities to be transferred.  Assets shall be 
transferred in-kind in a trust-to-trust transfer. 

(d) Rights to Review Calculations.  Each Party's actuaries shall have 
the right to review the actuarial calculations, including underlying actuarial assumptions, for 
payments referenced in this section 2.03.  Delphi and GM shall comply with reasonable requests 
from the other company's principal outside corporate auditors regarding this section 2.03. 

(e) Information List.  Delphi shall provide to GM within ten (10) 
business days after the Effective Date an initial list of the following information as of the 
Effective Date for all Delphi active (with a seniority date on or before May 28, 1999) and retired 
hourly employees: social security number, name, birth date, credited service, wage rate, union 
affiliation, and active or retired status, and whether Delphi has them designated as a Covered 
Employee.  The final determination of who is a Covered Employee shall be made by GM.  The 
list shall also include information regarding surviving spouses of potential Covered Employees 
who may have a pension benefit under the Retirement Equity Act of 1984.  Three months after 
the initial list is provided, Delphi shall provide a final list with the information requested.  

(f) Offset.  Notwithstanding anything to the contrary in this 
Agreement, any payment by GM or Delphi of any invoiced amount pursuant to this section 2.03 
shall be subject to the right of GM or Delphi, as applicable and to the extent permitted by and in 
compliance with applicable law, to offset all or part of such payment as provided in section 7.04 
hereof.

ARTICLE III

OTHER GM CONTRIBUTIONS TO LABOR MATTERS

To assist Delphi in its continued transformation to more competitive wage and 
benefit levels, to address capacity, divestiture, work rules, and staffing level issues, and to better 
position Delphi to retain existing business and attract new business, GM has agreed to make or 
hereby agrees to make, as applicable, certain additional contributions as set forth below.  All 
references herein to contributions already agreed to by GM in the Restructuring Agreement, the 
UAW SAP, the IUE-CWA SAP, and the Labor MOUs are qualified entirely by, and are subject 
to, the actual terms and conditions of such agreements.  Nothing in Article III hereof is intended 
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to limit, amend, modify, or supersede any term or condition in any of the Restructuring 
Agreement, the UAW SAP, the IUE-CWA SAP, or the Labor MOUs. 

Section 3.01 Assumption of Labor-Related Obligations.  GM is agreeing in the 
Restructuring Agreement to assume certain labor-related obligations set forth in Article IV 
therein.

Section 3.02 UAW.   With respect to the UAW-represented employees:  

(a) UAW SAP.  GM agreed in the UAW SAP to provide financial 
support for an attrition program to certain UAW-represented employees as set forth therein, 
which support included: (i) reimbursing Delphi for certain retirement incentives; (ii) assuming 
OPEB for certain UAW-represented employees; (iii) backstopping active healthcare and life 
insurance coverage for certain UAW-represented employees; and (iv) reimbursing Delphi for 
one-half of certain buy-out payments actually paid by Delphi; 

(b) UAW MOU.  GM agreed pursuant to the UAW MOU to provide 
financial support for an additional attrition program to certain UAW-represented employees as 
set forth in Section C.5 of the UAW MOU and Attachment C thereto, which support included: 
(i) assuming OPEB for certain UAW-represented employees and (ii) backstopping active 
healthcare and life insurance coverage for certain UAW-represented employees; 

(c) UAW Retirement Incentives.  GM agrees to reimburse Delphi 
using the procedure set forth in section 3.02(j) herein for the $35,000 UAW Retirement 
Incentives actually paid by Delphi pursuant to Section C.5.a of the UAW MOU and Attachment 
C thereto; 

(d) UAW Buy Out Payments.  GM agrees to reimburse Delphi using 
the procedure set forth in section 3.02(j) herein for one-half of the UAW Buy Out Payments 
actually paid by Delphi pursuant to Section C.5.b of the UAW MOU and Attachment C thereto;  

(e) UAW Buy Down Payments.  GM agrees to reimburse Delphi using 
the procedure set forth in section 3.02(j) herein for all of the UAW Buy Down Payments actually 
paid by Delphi pursuant to Section C.5.c of the UAW MOU, including but not limited to UAW 
Buy Down Payments paid to eligible hourly employees transferred to divested businesses as 
confirmed in the May 12, 2008 letter attached as Exhibit E and incorporated herein by reference;

(f) Flowbacks.  GM agreed pursuant to the UAW MOU to provide 
UAW-represented employees, who were on roll prior to October 8, 2005, without a valid 
flowback application on file, a final opportunity to apply for flowback by October 1, 2007, as set 
forth in Section C.1 therein;

(g) Job Opportunities. GM agreed pursuant to the UAW MOU to offer 
job opportunities at GM, as set forth in Section C.2 therein, to certain UAW-represented 
employees who were hired after October 18, 1999, but prior to October 8, 2005; and 

(h) Costs of Pre-Retirement Program.  Delphi agrees to continue to 
provide monthly wage payments and active employment benefits to PRP participants pursuant to 
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the UAW MOU.  Commencing October 1, 2007, notwithstanding the requirements of the UAW 
MOU, Delphi shall continue to provide PRP participants with active health care coverage from 
Delphi in accordance with the "traditional option" of its pre-October 1, 2007 hourly health care 
program.  This level of coverage shall be higher than that called for in the UAW-Delphi 
Supplemental Agreement dated April 29, 2004.  GM shall bear the financial responsibility for 
any difference in the level of coverage between that which Delphi is continuing to provide per 
this section 3.02(i) and that which Delphi otherwise provides to its active UAW-represented 
employees as of October 1, 2007.  GM and Delphi shall cooperate to implement an appropriate 
administrative fix consistent with their respective contractual obligations regarding the level of 
health care for PRP participants; it being understood that Delphi shall bear financial 
responsibility for the level of PRP active health care coverage Delphi provides other active UAW 
represented employees as of October 1, 2007, and GM shall bear financial responsibility only to 
the extent that the GM level of active health care coverage for active GM UAW-represented 
employees exceeds the Delphi level. 

(i) Reimbursement Procedure. The reimbursements of the UAW 
Retirement Incentives, the UAW Buy Out Payments, and the UAW Buy Down Payments shall 
be made according to the following procedure: 

(i) GM shall reimburse Delphi for 100% of the UAW 
Retirement Incentives, 50% of the UAW Buy Out Payments, and 100% of the UAW 
Buy Down Payments, as applicable, plus 100% of the incremental Delphi portion of 
FICA taxes paid due to the UAW Retirement Incentives, 50% of the incremental 
Delphi portion of FICA taxes paid due to the UAW Buy Out Payments, and 100% of 
the incremental Delphi portion of FICA taxes paid due to the UAW Buy Down 
Payments, as applicable (collectively, the "UAW-Related Reimbursements").

(ii) The UAW Retirement Incentives, the UAW Buy 
Out Payments, and the UAW Buy Down Payments shall be made through Delphi 
payroll in the month that the employee retirement or buy out is effective, or, 
regarding buy down, the month each required payment is made, or as soon as possible 
thereafter.  Delphi shall be responsible for all information reporting obligations 
arising from the UAW Retirement Incentives, the UAW Buy Out Payments, and the 
UAW Buy Down Payments and for remittance of all associated tax withholding and 
payroll taxes to the applicable taxing authorities. 

(iii) The UAW Retirement Incentives, the UAW Buy 
Out Payments, and the UAW Buy Down Payments shall be reviewed by Delphi for 
garnishments, child support, or other payments for which Delphi is legally required to 
reduce payments to be made to an employee.  GM shall reimburse Delphi the full 
amount due hereunder without regard to any legally required reduction of payments 
to an employee.     

(iv) The amount of the UAW-Related Reimbursements and 
supporting detail showing the UAW Retirement Incentives, the UAW Buy Out Payments, 
and the UAW Buy Down Payments made by Delphi shall be provided in an invoice to GM 
(the "UAW Reimbursement Invoice").  The UAW Reimbursement Invoice shall be supported 
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by the following information regarding each Delphi employee receiving such payment: 
name, social security number, CISCO code, last plant location, last employment status, date 
of retirement (if applicable), retirement type code (if applicable) (e.g. 30 & out, 85 point, 60 
& 10, normal), date of separation (if applicable), the nature and amount of the payment, 
payment date, roll number, and detail showing the incremental Delphi portion of FICA tax 
payments made due to the UAW Retirement Incentives, the UAW Buy Out Payments, or the 
UAW Buy Down Payments, as applicable.  Such UAW Reimbursement Invoice shall contain 
a representation that such information is substantially complete and substantially accurate in 
all respects. 

(v) GM shall pay all amounts in each UAW Reimbursement 
Invoice that contains all information and representations required by section 3.02(j)(iv) 
hereof within thirty (30) days following the receipt by GM of each respective UAW 
Reimbursement Invoice or as otherwise agreed by GM and Delphi (if the 30th day falls on a 
weekend or holiday, GM shall pay Delphi on the next business day).

(j) Audit Rights.  Delphi shall (a) permit GM and/or its agents at 
GM's expense to audit all information used to derive any calculation or payment amount 
referenced in this section 3.02, and (b) reasonably cooperate with GM and its agents in any such 
audit activities in a timely manner; provided, however, that (x) GM shall provide Delphi with 
reasonable advance written notice identifying the records and information that GM intends to 
audit, and (y) GM shall reasonably cooperate with Delphi and its agents in any such audit 
activities. 

(k) Offset.  Notwithstanding anything to the contrary in this 
Agreement, any payment by GM of any invoiced amount pursuant to this section 3.02 shall be 
subject to GM's right to offset all or part of such payment as provided in section 7.04 hereof. 

Section 3.03 IUE-CWA.  With respect to the IUE-CWA-represented employees: 

(a) IUE-CWA Labor Transformation.

(i) IUE-CWA SAP.  GM agreed in the IUE-CWA SAP  
to provide financial support for an attrition program to certain IUE-CWA-represented 
employees as set forth therein, which support included: (1) assuming OPEB for 
certain IUE-CWA-represented employees; (2) backstopping active healthcare and life 
insurance coverage for certain IUE-CWA-represented employees; (3) reimbursing 
Delphi for certain retirement incentives; and (4) reimbursing Delphi for one-half of 
certain buy-out payments actually paid by Delphi. 

(ii) IUE-CWA MOU.  GM agreed pursuant to the IUE-
CWA MOU to provide financial support for an attrition program for certain IUE-
CWA-represented employees as set forth in Section C.3 of the IUE-CWA MOU and 
Attachment C thereto, which support included: (1) assuming OPEB for certain IUE-
CWA-represented employees; and (2) backstopping active healthcare and life 
insurance coverage for certain IUE-CWA-represented employees. 
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(iii) SEPO Opportunities.   GM agreed pursuant to the 
IUE-CWA MOU to offer SEPO Opportunities to all current active IUE-CWA 
Employees hired prior to October 18, 1999 (other than those IUE-CWA Employees 
employed at the Gadsden Site) as set forth in Attachment G of the IUE-CWA MOU.  

(iv) IUE-CWA Buy Down Amount.

(1)  To fund the IUE-CWA buy downs, GM 
agrees to pay to Delphi an amount equal to the sum of $105,000 times the 
number of production employees who do not accept an attrition option in any 
amount at any site (excluding Gadsden and temporary employees) plus 
$10,000 times the number of skilled trades employees who do not accept an 
attrition option in any amount at any site (excluding Gadsden and temporary 
employees) as set forth in Section C.3.c. and Attachments A and  F of the IUE-
CWA MOU (the "IUE-CWA Buy Down Amount").

(2)  No later than thirty (30) days before the 
Effective Date, Delphi shall deliver to GM an invoice for the IUE-CWA Buy 
Down Amount (the "IUE-CWA Buy Down Amount Invoice"), which shall 
include the names of the Delphi employees referenced in section 
3.03(a)(iv)(1), and the last plant location, last employment status, job 
classification of, and shall contain a representation that such information is 
substantially complete and substantially accurate in all respects.   

(3)  GM shall pay the amount in the IUE-CWA 
Buy Down Amount Invoice on the later of (i) the Effective Date and (ii) thirty 
(30) days following the receipt by GM of the IUE-CWA Buy Down Amount 
Invoice that contains all information and representations required by section 
3.03(a)(iv)(2).

(v) IUE-CWA Buy Out Payments.   GM agrees to 
reimburse Delphi using the procedure set forth in section 3.03(e) herein for one-half 
of the IUE-CWA Buy Out Payments actually paid by Delphi pursuant to Section 
C.3.b of the IUE-CWA MOU and Attachment C thereto. 

(vi) Retirement Incentives.  GM agrees to reimburse 
Delphi using the procedure set forth in section 3.03(e) herein for the $35,000 IUE-
CWA Retirement Incentives actually paid by Delphi pursuant to Section C.3.a of the 
IUE-CWA MOU and Attachment C thereto. 

(b) GM IUE-CWA Payment.  GM agrees to pay Delphi a sum total 
amount of $25 million (the "GM IUE-CWA Payment") on the Effective Date to provide for costs 
and expenses incurred by Delphi in connection with the execution and performance of the IUE-
CWA MOU. 

(c) IUE-CWA Claim.  GM agrees to pay an amount equal to $26 
million on the Effective Date as reimbursement to Delphi for a portion of the allowed claim 
under the IUE-CWA MOU.  
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(d) Costs of Pre-Retirement Program.  Delphi agrees to continue to 
provide monthly wage payments and active employment benefits to PRP participants pursuant to 
the IUE-CWA MOU.  Commencing October 1, 2007, notwithstanding the requirements of the 
IUE-CWA MOU, Delphi shall continue to provide PRP participants with active health care 
coverage from Delphi in accordance with the pre-October 1, 2007 hourly health care program 
option applicable to each of the PRP participants.  This level of coverage shall be higher than 
called for in the IUE-CWA MOU.  GM shall bear the financial responsibility for any difference 
in the level of coverage between that which Delphi is continuing to provide per this section 
3.03(d) and that which Delphi otherwise provides to its active IUE-CWA represented employees 
as of October 1, 2007.  Upon the conclusion of the GM-IUE-CWA national contract negotiations 
but in no event later than December 31, 2008, GM and Delphi shall cooperate to implement an 
appropriate administrative fix consistent with their respective contractual obligations regarding 
the level of health care for PRP participants; it being understood that Delphi shall bear financial 
responsibility for the level of PRP active health care coverage Delphi provides other active IUE-
CWA represented employees as of October 1, 2007, and GM shall bear financial responsibility 
only to the extent that the GM level of active health care coverage for active GM IUE-CWA 
represented employees exceeds the Delphi level. 

(e) Reimbursement Procedure. The reimbursement or payment, as 
applicable, of the IUE-CWA Retirement Incentives and the IUE-CWA Buy Out Payments shall 
be made according to the following procedures: 

(i) GM shall reimburse Delphi for 100% of the IUE-
CWA Retirement Incentives, 50% of the IUE-CWA Buy Out Payments, 100% of the 
incremental Delphi portion of FICA taxes paid due to the IUE-CWA Retirement 
Incentives, and 50% of the incremental Delphi portion of FICA taxes paid due to the 
IUE-CWA Buy Out Payments, as applicable (collectively, the "IUE-CWA-Related 
Reimbursements").

(ii) The IUE-CWA Retirement Incentives, and the IUE-
CWA Buy Out Payments shall be made through Delphi payroll in the month that the 
employee retirement or buy out is made, or as soon as possible thereafter.  Delphi 
shall be responsible for all information reporting obligations arising from the IUE-
CWA Retirement Incentives and the IUE-CWA Buy Out Payments, and for 
remittance of all associated tax withholding and payroll taxes to the applicable taxing 
authorities.

(iii) The IUE-CWA Retirement Incentives and the IUE-
CWA Buy Out Payments shall be reviewed by Delphi for garnishments, child 
support, or other payments for which Delphi is legally required to reduce payments to 
be made to an employee.  GM shall reimburse Delphi the full amount due hereunder 
with respect to the IUE-CWA Retirement Incentives and the IUE-CWA Buy Out 
Payments without regard to any legally required reduction of payments to an 
employee.     

(iv) The amount of the IUE-CWA-Related 
Reimbursements and the supporting detail showing the IUE-CWA Retirement 
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Incentives and the IUE-CWA Buy Out Payments made by Delphi shall be provided in 
an invoice to GM (the "IUE-CWA Reimbursement Invoice"). The IUE-CWA 
Reimbursement Invoice shall be supported by the following information regarding 
each Delphi employee receiving such payment: name, social security number, CISCO 
code, last plant location, last employment status, date of retirement (if applicable), 
retirement type code (if applicable) (e.g. 30 & out, 85 point, 60 & 10, normal), date of 
separation (if applicable), the nature and amount of the payment, payment date, roll 
number, and detail showing the incremental Delphi portion of FICA tax payments 
made related to the IUE-CWA-Related Reimbursements.  Such IUE-CWA 
Reimbursement Invoice shall contain a representation that such information is 
substantially complete and substantially accurate in all respects.  

(v) GM shall pay all amounts in each IUE-CWA 
Reimbursement Invoice that contains all information and representations required by 
section 3.03(e)(iv) hereof within thirty (30) days following the receipt by GM of each 
respective IUE-CWA Reimbursement Invoice or as otherwise agreed by GM and 
Delphi (if the 30th day falls on a weekend or holiday, GM shall pay Delphi on the 
next business day). 

(f) Audit Rights.  Delphi shall (i) permit GM and/or its agents at GM's 
expense to audit all information used to derive any calculation or payment amount referenced in 
this section 3.03 and (ii) reasonably cooperate with GM and its agents in any such audit activities 
in a timely manner; provided, however, that (x) GM shall provide Delphi with reasonable 
advance written notice identifying the records and information that GM intends to audit and (y) 
GM shall reasonably cooperate with Delphi and its agents in any such audit activities. 

(g) Notwithstanding anything to the contrary in this Agreement, GM 
shall make no payments or reimbursements under this section 3.03 that relate to the Gadsden 
facility.

(h) Offset.  Notwithstanding anything to the contrary in this 
Agreement, any payment by GM of any invoiced amount pursuant to this section 3.03 shall be 
subject to GM's right to offset all or part of such payment as provided in section 7.04 hereof. 

Section 3.04 USW.  With respect to the USW-represented employees:  

(a) USW MOUs.

(i) USW SAP.  GM agreed pursuant to the USW 
MOUs to provide financial support for the USW SAP as set forth in Section C of the 
USW MOU-Home Avenue and Attachment C thereto, which support shall include: (i) 
assuming OPEB for certain USW-represented employees and (ii) backstopping active 
healthcare and life insurance coverage for certain USW-represented employees. 

(ii) USW Buy Out Payments. GM agrees to reimburse 
Delphi using the procedure set forth in section 3.04(d) herein for one-half of the USW 
Buy Out Payments actually paid by Delphi pursuant to Section C.2 of the USW MOU 
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– Home Avenue and Section C.1 of the USW MOU – Vandalia and Attachment C 
thereto.

(iii) Retirement Incentives.  GM agrees to reimburse 
Delphi using the procedure set forth in section 3.04(d) herein for the USW Retirement 
Incentives actually paid by Delphi pursuant to Section C of the USW MOU-Home 
Avenue and Attachment C thereto. 

(b) USW Claim.  In resolution of certain claims asserted by the USW, 
including in connection with the modification of retiree benefit programs, and without any 
acknowledgement by either GM or Delphi of those claims, GM agreed pursuant to the USW 
MOU – Home Avenue to pay the amount of $9 million to the VEBA described in Section F.3 of 
the USW MOU – Home Avenue. 

(c) Costs of Pre-Retirement Program.  Delphi agrees to continue to 
provide monthly wage payments and active employment benefits to PRP participants pursuant to 
the USW MOU – Home Avenue.  Delphi shall provide such PRP participants active health care 
as described in Section E.12 of the USW MOU – Home Avenue.  GM shall have no obligation to 
reimburse Delphi for providing this level of active health care to the USW PRP participants. 

(d) Reimbursement Procedure.  The reimbursement or payment, as 
applicable of the USW Retirement Incentives and the USW Buy Out Payments shall be made 
according to the following procedure: 

(i) GM shall reimburse Delphi for 100% of the USW 
Retirement Incentives and 50% of the USW Buy Out Payments, as applicable, plus 
100% of the incremental Delphi portion of FICA taxes paid due to the USW 
Retirement Incentives and 50% of the incremental Delphi portion of FICA taxes paid 
due to the USW Buy Out Payments, as applicable (collectively, the "USW-Related 
Reimbursements").

(ii) The USW Retirement Incentives and the USW Buy 
Out Payments shall be made through Delphi payroll in the month that the employee 
retirement or buy out is made, or as soon as possible thereafter.  Delphi shall be 
responsible for all information reporting obligations arising from the USW 
Retirement Incentives and the USW Buy Out Payments and for remittance of all 
associated tax withholding and payroll taxes to the applicable taxing authorities. 

(iii) The USW Retirement Incentives and the USW Buy 
Out Payments shall be reviewed by Delphi for garnishments, child support, or other 
payments for which Delphi is legally required to reduce payments to be made to an 
employee.  GM shall reimburse Delphi the full amount due hereunder without regard 
to any legally required reduction of payments to an employee.     

(iv) The amount of the USW-Related Reimbursements 
and supporting detail showing the USW Retirement Incentives and the USW Buy Out 
Payments made by Delphi shall be provided in an invoice to GM (the "USW 
Reimbursement Invoice").  The USW Reimbursement Invoice shall be supported by 
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the following information regarding each Delphi employee receiving such payment: 
name, social security number, CISCO code, last plant location, last employment 
status, date of retirement (if applicable), retirement type code (if applicable) (e.g. 30 
& out, 85 point, 60 & 10, normal), date of separation (if applicable), the nature and 
amount of the payment, payment date, roll number, and detail showing the 
incremental Delphi portion of FICA tax payments made related to the USW-Related 
Reimbursements.  Such USW Reimbursement Invoice shall contain a representation 
that such information is substantially complete and substantially accurate in all 
respects.

(v) GM shall pay all amounts in each USW 
Reimbursement Invoice that contains all information and representations required by 
section 3.04(d)(iv) hereof within thirty (30) days following the receipt by GM of each 
respective USW Reimbursement Invoice or as otherwise agreed by GM and Delphi 
(if the 30th day falls on a weekend or holiday, GM shall pay Delphi on the next 
business day).

(e) Audit Rights.  Delphi shall (i) permit GM and/or its agents at GM's 
expense to audit all information used to derive any calculation or payment amount referenced in 
this section 3.04 and (ii) reasonably cooperate with GM and its agents in any such audit activities 
in a timely manner; provided, however, that (x) GM shall provide Delphi with reasonable 
advance written notice identifying the records and information that GM intends to audit, and (y) 
GM shall reasonably cooperate with Delphi and its agents in any such audit activities. 

(f) Offset. Notwithstanding anything to the contrary in this 
Agreement, any payment by GM of any invoiced amount pursuant to this section 3.04 shall be 
subject to GM's right to offset all or part of such payment as provided in section 7.04 hereof. 

ARTICLE IV

RELEASES AND CLAIMS TREATMENT

In partial consideration for the promises and agreements made by the Debtors and 
GM pursuant to this Agreement, the Delphi Plan, the Labor MOUs, the Non-Represented 
Employees Term Sheet, the UAW SAP, the IUE-CWA SAP, the IP License and the Warranty 
Settlement Agreement, and subject to the provisions of section 4.03 of this Agreement, Delphi 
and GM agree to the following terms to resolve claims in existence as of the Effective Date that 
each of the Delphi-Related Parties or Delphi Affiliate Parties, on the one hand, and the GM-
Related Parties, on the other hand, have or may have against each other, and that each of the 
Additional Releasing Parties, the UAW Releasing Parties, the IUE-CWA Releasing Parties, the 
USW Releasing Parties, the IAM Releasing Parties, the IBEW Releasing Parties, the IUOE 
Releasing Parties, and the Non-Represented Employees Releasing Parties have or may have 
against the GM-Related Parties.

Section 4.01 Release of GM-Related Parties.
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(a) The Debtors agree that effective as of the Effective Date, the 
GM-Related Parties shall be forever released by the Delphi-Related Parties from any and 
all claims, debts, obligations, rights, suits, damages, actions, causes of action, remedies, and 
liabilities whatsoever (excepting only the Delphi Surviving Claims), which the Delphi-
Related Parties ever had, now have, or hereafter may have, whether known or unknown, 
liquidated or unliquidated, contingent or noncontingent, asserted or unasserted, foreseen 
or unforeseen, existing as of the Effective Date, in law, at equity, or otherwise, that are 
directly or indirectly related to any of the Delphi-Related Parties, including without 
limitation claims based in whole or in part upon any act or omission, transaction, 
agreement, event, action, or other occurrence taking place or failing to take place on or 
before the Effective Date related to (i) the Separation, (ii) any collective bargaining 
agreements to which any Delphi-Related Party is now or has been a party, (iii) any 
agreement or obligation related to any employees or former employees of the Delphi-
Related Parties, (iv) the Chapter 11 Cases, or (v) the formulation, preparation, negotiation, 
dissemination, confirmation, or consummation (but not performance) of the Plan, the 
Disclosure Statement, this Agreement, the Labor MOUs, the Non-Represented Employees 
Term Sheet, the UAW SAP, the IUE-CWA SAP, the IP License, the Warranty Settlement 
Agreement, or any contract, instrument, or other agreement or document created, 
modified, amended, or entered into in connection with any of the foregoing.  The releases 
provided for in this section 4.01(a) include any and all claims that any of the Delphi-
Related Parties has or would have been legally entitled to assert in its own right (whether 
individually or collectively) and shall be effective against any person or entity (including, 
without limitation, any holder of a claim against or equity interest in any of the Delphi-
Related Parties) that would have been legally entitled to assert such claim derivatively or 
otherwise on behalf of any of the Delphi-Related Parties. 

(b) The Debtors agree that effective as of the Effective Date, the 
GM-Related Parties shall be forever released by the Delphi Affiliate Parties from any and 
all claims, debts, obligations, rights, suits, damages, actions, causes of action, remedies, and 
liabilities whatsoever (excepting only the Delphi Surviving Claims), which the Delphi 
Affiliate Parties ever had, now have, or hereafter may have, whether known or unknown, 
liquidated or unliquidated, contingent or noncontingent, asserted or unasserted, foreseen 
or unforeseen (whether based in whole or in part upon any act or omission, transaction, 
agreement, event, action, or other occurrence taking place or failing to take place on or 
before the Effective Date) existing as of the Effective Date, in law, at equity, or otherwise, 
that are related to (i) the Separation, (ii) any collective bargaining agreements to which any 
Delphi-Related Party is now or has been a party, (iii) any agreement or obligation related 
to any employees or former employees of the Delphi-Related Parties, (iv) the Chapter 11 
Cases, (v) the formulation, preparation, negotiation, dissemination, confirmation, or 
consummation (but not performance) of the Plan, the Disclosure Statement, this 
Agreement, the Labor MOUs, the Non-Represented Employees Term Sheet, the UAW 
SAP, the IUE-CWA SAP, the IP License, the Warranty Settlement Agreement, or any 
contract, instrument, or other agreement or document created, modified, amended, or 
entered into in connection with any of the foregoing or (vi) any obligation of the GM 
Related Parties which is directly related to any obligation which is being released by the 
Delphi-Related Parties pursuant to section 4.01(a) of this Agreement.  The releases 
provided for in this section 4.01(b) include any and all claims that any of the Delphi 
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Affiliate Parties have or would have been legally entitled to assert in its own right (whether 
individually or collectively) and shall be effective against any person or entity (including 
without limitation, any holder of a claim against or equity interest in any of the Delphi 
Affiliate Parties) that would have been legally entitled to assert such claim derivatively or 
otherwise on behalf of any of the Delphi Affiliate Parties. 

(c) Any Delphi Plan shall provide (and no modification or 
supplement thereto shall abrogate such provision) that effective as of the Emergence Date, 
the GM-Related Parties shall be forever released by the Additional Releasing Parties from 
any and all claims, debts, obligations, rights, suits, damages, actions, causes of action, 
remedies, and liabilities whatsoever, which the Additional Releasing Parties ever had, now 
have, or hereafter may have, whether known or unknown, liquidated or unliquidated, 
contingent or noncontingent, asserted or unasserted, foreseen or unforeseen, existing as of 
the Effective Date, in law, at equity, or otherwise, that are directly or indirectly related to 
any of the Delphi-Related Parties, including without limitation claims based in whole or in 
part upon any act or omission, transaction, agreement, event, action, or other occurrence 
taking place or failing to take place on or before the Effective Date related to (i) the 
Separation, (ii) any collective bargaining agreements to which any Delphi-Related Party is 
now or has been a party, (iii) any agreement or obligation related to any employees or 
former employees of the Delphi-Related Parties, (iv) the Chapter 11 Cases, or (v) the 
formulation, preparation, negotiation, dissemination, confirmation, or consummation (but 
not performance) of the Plan, the Disclosure Statement, this Agreement, the Labor MOUs, 
the Non-Represented Employees Term Sheet, the UAW SAP, the IUE-CWA SAP, the IP 
License, the Warranty Settlement Agreement, or any contract, instrument, or other 
agreement or document created, modified, amended, or entered into in connection with any 
of the foregoing.  The releases provided for in this section 4.01(c) shall include any and all 
claims that any of the Additional Releasing Parties have or would have been legally entitled 
to assert in its own right (whether individually or collectively) and shall be effective against 
any person or entity that would have been legally entitled to assert such claim derivatively 
or otherwise on behalf of any of the Additional Releasing Parties. 

(d) Any Delphi Plan shall extend (and no modification or 
supplement thereto shall abrogate such extension) the releases set forth in section 4.01(a) 
and (b) of this Agreement through the Emergence Date.  

(e) Effective as of the effective date of the UAW Benefit Guarantee 
Term Sheet, the GM-Related Parties shall be released by the UAW Releasing Parties as set 
forth in the UAW MOU. 

(f) Effective as of the effective date of the IUE-CWA Benefit 
Guarantee Term Sheet, the GM-Related Parties shall be released by the IUE-CWA 
Releasing Parties as set forth in the IUE-CWA MOU. 

(g) Effective as of the effective date of the USW Benefit Guarantee 
Term Sheet, the GM-Related Parties shall be released by the USW Releasing Parties as set 
forth in the USW MOUs. 
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(h) Effective as of the effective date of the IUOE, IBEW and IAM 
Benefit Guarantee Term Sheet, or any liabilities in connection with the IAM or such 
current or former employees, the GM-Related Parties shall be released by the IAM 
Releasing Parties as set forth in the IAM MOU. 

(i) Effective as of the effective date of the IUOE, IBEW and IAM 
Benefit Guarantee Term Sheet, the GM-Related Parties shall be released by the IBEW 
Releasing Parties as set forth in the IBEW MOUs. 

(j) Effective as of the effective date of the IUOE, IBEW and IAM 
Benefit Guarantee Term Sheet, the GM-Related Parties shall be released by the IUOE 
Releasing Parties as set forth in the IUOE MOUs. 

(k) Effective as of the effective date of the Non-Represented 
Employees Term Sheet, the GM-Related Parties shall be released by the Non-Represented 
Employees Releasing Parties as set forth in the Non-Represented Employees Term Sheet. 

(l) The Parties acknowledge that (x) the consideration provided 
by GM pursuant to this Agreement, the Labor MOUs, the Non-Represented Employees 
Term Sheet, the UAW SAP, the IUE-CWA SAP, the IP License, and the Warranty 
Settlement Agreement constitutes a substantial contribution to any Delphi Plan that is 
necessary to the success of any Delphi Plan, and (y) GM would not have made this 
contribution without the releases provided for in this Agreement and to be provided in any 
Delphi Plan.  The Parties further acknowledge that nothing in the preceding sentence shall 
give rise to, or entitle GM to seek or be allowed, any claim against, or consideration from, 
any entity, including Delphi, other than as specifically approved by the Bankruptcy Court 
in the Confirmation Order and as agreed to by Delphi and GM in this Agreement.   

Section 4.02 Release of Delphi-Related Parties and the Delphi Affiliate 
Parties.

(a) GM agrees that effective as of the Effective Date, the Delphi-
Related Parties shall be forever released by the GM-Related Parties from any and all 
claims, debts, obligations, rights, suits, damages, actions, causes of action, remedies, and 
liabilities whatsoever (excepting only the GM Surviving Claims), which the GM-Related 
Parties ever had, now have, or hereafter may have, whether known or unknown, liquidated 
or unliquidated, contingent or noncontingent, asserted or unasserted, foreseen or 
unforeseen, existing as of the Effective Date, in law, at equity, or otherwise, that are 
directly or indirectly related to any of the Delphi-Related Parties, including without 
limitation claims based in whole or in part upon any act or omission, transaction, 
agreement, event, action, or other occurrence taking place or failing to take place on or 
before the Effective Date related to (i) Separation, (ii) any collective bargaining agreements 
to which any Delphi-Related Party is now or has been a party, (iii) any agreement or 
obligation related to any employees or former employees of the Delphi-Related Parties, (iv) 
the Chapter 11 Cases, or (v) the formulation, preparation, negotiation, dissemination, 
confirmation, or consummation (but not performance) of any Delphi Plan, the Disclosure 
Statement, this Agreement, the Labor MOUs, the Non-Represented Employees Term 
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Sheet, the UAW SAP, the IUE-CWA SAP, the IP License, the Warranty Settlement 
Agreement, or any contract, instrument, or other agreement or document created, 
modified, amended, or entered into in connection with any of the foregoing.  The releases 
provided for in this section 4.02(a) shall include any and all claims that any of the GM-
Related Parties have or would have been legally entitled to assert in its own right (whether 
individually or collectively) and shall be effective against any person or entity that would 
have been legally entitled to assert such claim derivatively or otherwise on behalf of any of 
the GM-Related Parties. 

(b) GM agrees that effective as of the Effective Date, the Delphi 
Affiliate Parties shall be forever released by the GM-Related Parties from any and all 
claims, debts, obligations, rights, suits, damages, actions, causes of action, remedies, and 
liabilities whatsoever (excepting only the GM Surviving Claims), which the GM-Related 
Parties ever had, now have, or hereafter may have, whether known or unknown, liquidated 
or unliquidated, contingent or noncontingent, asserted or unasserted, foreseen or 
unforeseen, (whether based in whole or in part upon any act or omission, transaction, 
agreement, event, action, or other occurrence taking place or failing to take place on or 
before the Effective Date, existing as of the Effective Date,) in law, at equity, or otherwise, 
that are related to (i) the Separation, (ii) any collective bargaining agreements to which any 
Delphi-Related Party is now or has been a party, (iii) any agreement or obligation related 
to any employees or former employees of the Delphi-Related Parties, (iv) the Chapter 11 
Cases, (v) the formulation, preparation, negotiation, dissemination, confirmation, or 
consummation (but not performance) of any Delphi Plan, the Disclosure Statement, this 
Agreement, the Labor MOUs, the Non-Represented Employees Term Sheet, the UAW 
SAP, the IUE-CWA SAP, the IP License, the Warranty Settlement Agreement, or any 
contract, instrument, or other agreement or document created, modified, amended, or 
entered into in connection with any of the foregoing, or (vi) any obligation of the Delphi 
Affiliate Parties which is directly related to any obligation which is being released by GM 
pursuant to section 4.02(a) of this Agreement.  The releases provided for in this section 
4.02(b) include any and all claims that any of the GM-Related Parties have or would have 
been legally entitled to assert in its own right (whether individually or collectively) and 
shall be effective against any person or entity (including without limitation, any holder of a 
claim against or equity interest in any of the GM-Related Parties) that would have been 
legally entitled to assert such claim derivatively or otherwise on behalf of any of the GM-
Related Parties. 

(c) Without limiting any of the foregoing releases contained in 
Article IV, GM agrees that effective as of the Effective Date, Delphi and Delphi Canada 
Inc. shall be released by GM and General Motors of Canada Limited from any and all 
claims, debts, obligations, rights, suits, damages, actions, causes of action, remedies, and 
liabilities which GM and General Motors of Canada Limited may have arising out of or 
related to the separation of leased employees from the Oshawa facility as contemplated in 
the Oshawa Labour and Management Services Agreement entered into as of May 1, 2000, 
by and among Delphi Canada Inc. and General Motors of Canada Limited. 

Section 4.03 Surviving Claims.
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(a) Each release by a Delphi-Related Party or Delphi Affiliate 
Party of the GM-Related Parties pursuant to section 4.01 of this Agreement shall not 
release the GM-Related Parties from any claims arising in connection with the Ordinary 
Course Relationship, the Continuing Agreements, any rights, remedies, claims, or interests 
arising under agreements entered into between the Parties subsequent to the execution of 
this Agreement, and rights, remedies, claims, or interests that such Delphi-Related Party or 
Delphi Affiliate Party may be expressly receiving or expressly retaining pursuant to this 
Agreement, the Labor MOUs, the Non-Represented Employees Term Sheet, the UAW 
SAP, the IUE-CWA SAP, the IP License, the Liquidity Support Agreement or the 
Warranty Settlement Agreement on or after the Effective Date (collectively, the "Delphi 
Surviving Claims").

(b) (i)  Each GM-Related Party's release of the Delphi-Related 
Parties or Delphi Affiliate Parties pursuant to section 4.02 of this Agreement and the Plan 
shall not release (A) the Delphi-Related Parties from: (1) claims that arose in connection 
with the Ordinary Course Relationship; provided, however, that asserted claims arising 
from an Ordinary Course Relationship that are specifically identified in Section II of the 
GM Proof of Claim shall not survive except those in an amount that shall not exceed 
$8,000,869.04 in the aggregate for all such claims; provided further, however, that any 
payments by Delphi to GM with respect to any such claims shall be subject to either the 
Parties reaching agreement with respect to the issues related thereto or a judicial 
determination requiring Delphi to make such payments; (2) claims arising in connection 
with the Financial Services Supply Agreement and the Energy Services Agreement that are 
specifically identified in Sections III (b) and (c) of the GM Proof of Claim, which shall be 
deemed an allowed claim in the amount of $448,245.28 for all such claims and shall be paid 
in full in cash on the Effective Date; (3) claims that arose in connection with the 
Assignment and Assumption Agreement – Industrial Revenue Bonds (as defined in the 
Restructuring Agreement) that are specifically identified in Section XII(b) of the GM Proof 
of Claim; provided, however, that any payments by Delphi to GM with respect to any such 
claims shall be subject to either the Parties reaching agreement with respect to the issues 
related thereto or a judicial determination requiring Delphi to make such payments; (4) 
claims asserted in Section XI of the GM Proof of Claim with respect to tax matters; 
provided further, however, that any payments by Delphi to GM with respect to any such 
claims shall be subject to either the Parties reaching agreement with respect to the issues 
related thereto or a judicial determination requiring Delphi to make such payments; and 
(5) any postpetition claims arising under Continuing Agreements or pursuant to the 
Ordinary Course Relationship, (B) the Delphi Affiliate Parties from any claims arising in 
connection with the Continuing Agreements or the Ordinary Course Relationship, 
provided that such claims as are identified in the GM Proof of Claim shall also be released 
with respect to the Delphi Affiliate Parties except to the extent that such parties are also 
liable for claims in the GM Proof of Claim described in subsections (A)(1), (3), (4) and (5) 
above but such liability shall not increase the aggregate claims cap established in (A)(1) 
above, (C) any rights, remedies, claims, or interests that such GM-Related Party may be 
expressly receiving or expressly retaining pursuant to the Plan, this Agreement, the Labor 
MOUs, the Non-Represented Employees Term Sheet, the IP License, the Liquidity Support 
Agreement or the Warranty Settlement Agreement, or (D) any rights, remedies, claims, or 
interests arising under agreements entered into between the Parties subsequent to the 



GSA-47

execution of this Agreement (collectively, the "GM Surviving Claims") and (ii) the Plan 
and Confirmation Order shall expressly provide that the GM Surviving Claims are 
reinstated pursuant to Bankruptcy Code section 1124 and are not discharged pursuant to 
the Plan or the Confirmation Order subject to the subsequent allowance of the surviving 
portion of the GM Proof of Claim as to which the rights of the Delphi-Related Parties and 
Delphi Affiliate Parties are reserved. 

Section 4.04 Consideration to be Received by GM.

(a) In connection with the transfer of certain pension assets and 
liabilities set forth in Section 2.03(c) hereof, GM shall receive the following consideration. 

(i) Upon the occurrence of the First Transfer Date and 
completion of the First Net Liability Transfer, GM shall receive an allowed 
administrative expense claim under section 503(b) of the Bankruptcy Code in an 
amount equal to 77.5% of the First Net Liability Transfer; provided, however, that in 
no event shall such amount be less than $1.6275 billion or greater than $1.86 billion 
(the "First Net Liability Transfer Claim").

(ii) Upon the occurrence of the Second Transfer Date 
and completion of the Second Net Liability Transfer, GM shall receive an allowed 
administrative expense claim under section 503(b) of the Bankruptcy Code in an 
amount equal $2.055 billion less the amount of the First Liability Transfer Claim (the 
"Second Net Liability Transfer Claim").

(b) Upon the occurrence of the Effective Date, GM shall receive an 
allowed general unsecured claim in the amount of $2.5 billion (the "GM Unsecured Claim");
provided, however, that GM shall receive no distribution on such claim unless and until other 
holders of general unsecured claims (exclusive for all purposes of this section 4.04(b) of holders 
of TOPrS Claims, as defined in the 2007 Plan), shall have received distributions equal in value to 
20% of such holders' allowed general unsecured claims, the amount of such distributions to be 
based on the equity value of reorganized Delphi as set forth in the Disclosure Statement and such 
distribution to be determined exclusive of participation by such holders in any rights offering or 
similar undertaking.  Once the other holders of general unsecured claims have received 
distributions equal to 20% of their allowed general unsecured claims exclusive of any value 
received as a result of participation by such holders in any rights offering or similar undertaking, 
GM shall receive any and all distributions on account of the GM Unsecured Claim until the value 
of such distributions is equal to 20% of the GM Unsecured Claim.  Thereafter, the GM 
Unsecured Claim shall be pari passu with all other allowed general unsecured claims.  

(c) If the GSA Consummation Date occurs and substantially all of the 
Debtors’ core businesses are revested in the reorganized Debtors, any distributions to GM as set 
forth in subsection (a) or (b) of this section 4.04 shall be in convertible preferred stock in 
reorganized Delphi, the material terms of which are set forth in Exhibit F; provided, however,
that it is a condition to GM receiving such preferred stock in lieu of payment of the 
administrative expense claim referred to in subsection (a) of this section 4.04 and the GM 
Unsecured Claim that exit financing for such plan of reorganization not exceed $3 billion (plus a 
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revolving credit facility) and that there be no equity securities issued pursuant to any Plan that 
are senior to or pari passu with the preferred stock issued to GM as provided hereunder.

(d) GM consents to, and hereby irrevocably waives its right to object 
to, any Delphi Plan that would, if confirmed and implemented, satisfy the definition of “GSA 
Consummation Date” in this Agreement. 

(e) The consideration to be received by GM pursuant to this section 
4.04 and the survival of the GM Surviving Claims shall be in (i) satisfaction of all claims 
asserted or assertable under sections 501, 502, 503, 506, and 507 of the Bankruptcy Code or 
otherwise by the GM-Related Parties against the Debtors in the Chapter 11 Cases or in any 
subsequent liquidation under Chapter 11 or Chapter 7 of the Bankruptcy Code, including those 
asserted in the GM Proof of Claim, and (ii) settlement of the GM Proof of Claim. 

ARTICLE V

IMPLEMENTATION

Section 5.01 Bankruptcy Court Filing.  As soon as practicable following the 
execution of this Agreement and the Restructuring Agreement, the Debtors shall file a motion in 
the Bankruptcy Court for an order approving this Agreement and authorizing the Debtors to take 
any an all actions in furtherance thereof. 

Section 5.02 Reasonable Best Efforts.  Each Party shall use its reasonable best 
efforts to satisfy the conditions precedent to the effectiveness of this Agreement, as set forth in 
Article VI hereof; it being understood, however, that neither Party shall be obligated to pay any 
money or provide any other consideration not otherwise expressly required by this Agreement in 
order to obtain any third party consent or agreement that is necessary for such effectiveness to 
occur.

Section 5.03 Actions Concerning Complaint Filed Under Seal.  Within ten 
(10) business days following the satisfaction or waiver by both Parties of all conditions to the 
effectiveness of this Agreement, the Debtors shall withdraw with prejudice the Debtors' 
complaint against GM filed under seal on October 5, 2007. 

Section 5.04 Delphi Plan Requirements.  Any Delphi Plan shall (A) provide for 
(i) the consideration to be received by GM as set forth in section 4.04 hereof and (ii) all releases 
described in section 4.01 hereof, and (B) contain provisions clarifying that to the extent of any 
inconsistency between the terms of the Delphi Plan and this Agreement (solely as to the subject 
matters addressed in this Agreement), the terms of this Agreement will govern. 

ARTICLE VI

CONDITIONS TO EFFECTIVENESS

Section 6.01 Conditions to Effectiveness.  The provisions of this Agreement, 
except for the provisions in sections 5.01 and 5.02 hereof (which shall become effective upon 
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execution of this Agreement), shall become effective upon the occurrence of all of the following 
events unless waived by consent of the Parties: 

(a) The Bankruptcy Court shall have entered by September 29, 2008 
an order, in  form and substance substantially similar to the form of order attached hereto as 
Exhibit D, approving this Agreement, and such order shall not have been stayed, reversed, or 
modified by the time this Agreement would otherwise have gone effective; and 

(b) The delivery to each of Delphi and GM on or prior to 3:00 p.m. 
EDT on September 28, 2008 of effective modifications or amendments or agreements or 
consents, in writing and in forms reasonably acceptable to Delphi and GM, from enough Unions 
to complete the First Net Liability Transfer; provided, however, that no delivery by a Union to 
GM or Delphi hereunder shall be effective unless such agreement explicitly and unconditionally 
authorizes the occurrence of the 414(l) transfer as set forth herein, the freeze of the Delphi HRP, 
the cessation of OPEB and the contemporaneous effectiveness of releases on behalf of the GM-
Related Parties and Delphi-Related Parties as contained in the respective Benefit Guarantee 
Term Sheets; 

provided, however, that no statute, rule or regulation or order, judgment or decree of any court or 
administrative agency or other governmental entity shall be in effect which prohibits the 
consummation of one or more of the transactions to be consummated under this Agreement, 
unless such transaction is severed pursuant to section 7.21 hereof; provided further, however,
that the substantial majority of all assets, whether real or personal, used to produce any products 
pursuant to GM Purchase Orders shall be owned or leased by DAS (other than tooling owned by 
GM) and all obligations pursuant to the GM Purchase Orders shall be the responsibility of DAS.
GM irrevocably consents to the performance of the GM Purchase Orders by DAS and any 
Delphi-Related Party that is directly or indirectly wholly-owned by Delphi, as directed by DAS; 
provided, however, that any change of the location of production shall require GM's prior written 
consent.  Regardless of whether the transaction is severed, each of the Parties shall use 
reasonable efforts to prevent the entry of, and to appeal promptly, any injunction or other order 
prohibiting one or more of the transactions to be consummated under this Agreement.
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ARTICLE VII

MISCELLANEOUS

Section 7.01 Resolution of Pending Setoff Issues.  On the MNS-2 payment date 
immediately following the Effective Date, GM shall pay to Delphi the aggregate amount of all 
outstanding Delphi invoices related to tooling procured by Delphi in accordance with GM 
Purchase Orders, for which GM has withheld payment due to outstanding prepetition amounts 
due to Delphi's sub-suppliers, including the invoices set forth on Exhibit C to this Agreement, 
provided that Delphi (i) confirms, in writing, GM's ownership of the applicable tooling free and 
clear of liens, claims and encumbrances, and (ii) agrees to indemnify and hold GM harmless 
from and against any liens, claims and encumbrances with respect to the applicable tooling. 

Section 7.02 No Undisclosed Agreements or Commitments.  There are no 
undisclosed agreements or commitments between or among the Parties regarding matters subject 
to the terms of this Agreement. 

Section 7.03 Termination.  This Agreement may be terminated and the 
transactions contemplated hereby may be abandoned as follows: 

(a) by mutual written consent of both Delphi and GM; or 

(b) by either GM or Delphi if the Effective Date has not occurred by 
September 29, 2008. 

Section 7.04 No Offset.  Notwithstanding anything to the contrary contained in 
this Agreement, the Parties' payment obligations under this Agreement are absolute and 
unconditional and will not be subject to any offset (except as expressly set forth in (i) the proviso 
below or (ii) the Liquidity Support Agreement) or defense of any nature whatsoever including 
upon a breach by Delphi or any of its Affiliates or GM or any of its Affiliates, as applicable, of 
any of their obligations under this Agreement or any other agreement; provided, however, that 
any payments by GM pursuant to this Agreement shall be subject to GM's right to offset all or 
part of such payment from any future amounts GM owes Delphi under this Agreement only if (i) 
agreed upon by GM and Delphi or (ii) GM determines that it made an overpayment of any 
amount paid pursuant to this Agreement and GM and Delphi are unable to resolve GM's claim 
for such amounts pursuant to the applicable dispute resolution provisions of this Agreement and 
GM provides Delphi with five (5) days' written notice before implementing such offset; provided 
further, however, that if it is judicially determined that GM did not have the right to offset such 
amount, GM shall pay Delphi such amount plus interest accruing on such amount from the date 
of setoff through the repayment date at the rate of 7.5% per annum.  Neither this section 7.04 nor 
any other provision of this Agreement shall prohibit, restrict, or limit in any way the application 
of GM's contractual rights of setoff arising under any GM Purchase Order pursuant to GM's 
standard purchase order terms and conditions against other obligations arising under any GM 
Purchase Orders or agreements other than this Agreement. 

Section 7.05 Governing Law; Jurisdiction; Venue.  This Agreement shall be 
governed and construed in accordance with the internal laws of the State of New York, the forum 



GSA-51

state in which the Bankruptcy Court sits, without regard to any conflict of law provision that 
could require the application of the law of any other jurisdiction.  By its execution and delivery 
of this Agreement, each Party hereby irrevocably and unconditionally agrees that the Bankruptcy 
Court shall retain exclusive jurisdiction over all matters related to the construction, interpretation 
or enforcement of this Agreement; provided, however, that the Bankruptcy Court shall not have 
jurisdiction over (i) disputes arising out of the provisions set forth in Article III of the 
Restructuring Agreement or the agreements referenced in sections 5.01(c) and (d) of the 
Restructuring Agreement, or (ii) disputes arising out of agreements between any Delphi-Affiliate 
Party on the one hand and GM or any of its Affiliates on the other in which disputes no Delphi-
Related Party has an interest; and provided further that after the second anniversary of the 
Effective Date, the Bankruptcy Court shall retain non-exclusive jurisdiction over all matters 
related to the construction, interpretation or enforcement of this Agreement; and provided further 
that the jurisdiction of the Bankruptcy Court over all matters related to this Agreement shall 
terminate upon the fourth anniversary of the Effective Date.  Each Party further agrees to waive 
any objection based on forum non conveniens. 

Section 7.06 Dispute Resolution.  In the event a Settlement Dispute arises 
among the Parties, upon the written request of either Party, such Settlement Dispute shall be 
referred to the Director of Business Development at GM and the Finance Director of Automotive 
Holdings Group or the Director, Strategic Planning at Delphi (at Delphi's discretion) for 
resolution in good faith.  In the event that GM's Director of Business Development and Delphi's 
Finance Director of Automotive Holdings Group or the Director, Strategic Planning are unable to 
resolve such dispute, such Settlement Dispute shall be referred, at either Party's written request, 
to the Assistant Treasurer of GM and the Assistant Treasurer or Treasurer of Delphi (at Delphi's 
discretion).  If within ten (10) days after such referral, GM's Assistant Treasurer and Delphi's 
Assistant Treasurer or Treasurer are unable to resolve the Settlement Dispute, the Settlement 
Dispute may be elevated by either Party to GM's Treasurer or Chief Financial Officer (at GM's 
discretion) and Delphi's Chief Executive Officer or Chief Financial Officer (at Delphi's 
discretion) for resolution.  To the extent that the job title of any of the foregoing positions is 
changed, this section 7.06 shall be deemed to apply to such successor title or, if the position is 
eliminated or vacated, to the job title of the party taking over the responsibility of the eliminated 
or vacated position. 

Section 7.07 Joint Communication Program.  Delphi and GM shall work 
together to develop and implement a joint communication plan with respect to the subject matter 
of this Agreement. 

Section 7.08 No Solicitation.  Each Party acknowledges that this Agreement is 
not and shall not be deemed to be a solicitation to accept or reject a plan in contravention of 
Bankruptcy Code section 1125(b). Each Party further acknowledges that no securities of any 
Debtor are being offered or sold pursuant to this Agreement and that this Agreement does not 
constitute an offer to sell or a solicitation of an offer to buy any securities of any Debtor. 

Section 7.09 Negotiations Not Admissible.  Pursuant to Federal Rule of 
Evidence 408 and any applicable state rules of evidence, this Agreement and all negotiations 
relating thereto are not admissible into evidence in any proceeding; provided, however, that this 
Agreement may be admissible in a proceeding to enforce the terms of this Agreement.  
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Section 7.10 Specific Performance.  Each Party acknowledges that the other 
Party would be irreparably damaged if this Agreement were not performed in accordance with its 
specific terms or were otherwise breached.  Accordingly, each Party shall be entitled to seek an 
injunction or injunctions to prevent breaches of the provisions of this Agreement and to enforce 
specifically the terms of this Agreement in addition to any other remedy to which the Parties may 
be entitled, at law, in equity or under this Agreement. 

Section 7.11 Representations and Warranties of the Debtors and GM.  Each 
Party represents and warrants, as to itself only (other than Delphi which represents and warrants 
on behalf of itself and the other Debtors), to the other Parties, that the following statements, as 
applicable to it, are true, correct, and complete as of the date of this Agreement: 

(a) It is duly organized, validly existing, and in good standing under 
the laws of its state of organization and has all requisite corporate power and authority to enter 
into this Agreement and to perform its obligations hereunder; 

(b) The execution and delivery of this Agreement and the performance 
of its obligations hereunder have been duly authorized by all necessary corporate action on its 
part; provided, however, that the Debtors' authority to enter into this Agreement is subject to 
Bankruptcy Court approval; 

(c) This Agreement has been duly executed and delivered by it and 
constitutes its legal, valid, and binding obligation, enforceable against it and all of the parties for 
whom it signed this Agreement in accordance with the terms hereof, subject to satisfaction of all 
conditions set forth in Article VI of this Agreement; and 

(d) The execution, delivery, and performance by it (when such 
performance is due) of this Agreement do not and shall not (i) violate any current provision of 
law, rule, or regulation applicable to it or any of its subsidiaries or its certificate of incorporation 
or bylaws or other organizational documents or those of any of its subsidiaries or (ii) conflict 
with, result in a breach of, or constitute (with due notice or lapse of time or both) a default under 
any material contractual obligation to which it or any of its subsidiaries is a party. 

Section 7.12 Waiver; Modification; Amendment.  Except as otherwise 
specifically provided herein, this Agreement may not be modified, waived, amended or 
supplemented unless such modification, waiver, amendment or supplement is in writing and has 
been signed by each Party.  No waiver of any of the provisions of this Agreement shall be 
deemed or constitute a waiver of any other provision of this Agreement, whether or not similar, 
nor shall any waiver be deemed a continuing waiver. 

Section 7.13 Binding Effect; Assignments.  This Agreement is intended to bind 
and inure to the benefit of the Parties and their respective successors, assigns, administrators, and 
representatives. Neither this Agreement nor any of the rights, interests, or obligations under this 
Agreement shall be sold, assigned, or otherwise transferred by any Party without the prior 
written consent of the other Parties; provided, however, that neither the foregoing nor any other 
provision of this Agreement shall limit (i) any assignment in connection with the transfer of all 
or substantially all of the assets of Delphi and its Affiliates or (ii) any assignment not reasonably 
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expected to have a material impact on GM, on the benefits GM reasonably is expected to receive 
under this Agreement, or on the ability of the Debtors to fulfill any obligations to any GM-
Related Parties under this Agreement, or any agreements assumed, reinstated, or ratified under 
the Restructuring Agreement. 

Section 7.14 Third Party Beneficiaries.  Except as otherwise provided in Article 
IV hereof with respect to releases of GM-Related Parties, Delphi-Related Parties and Delphi 
Canada Inc., nothing contained in this Agreement is intended to confer any rights or remedies 
under or by reason of this Agreement on any person or entity other than the Parties hereto, nor is 
anything in this Agreement intended to relieve or discharge the obligation or liability of any third 
party to any Party to this Agreement, nor shall any provision give any third party any right of 
subrogation or action over or against any Party to this Agreement. 

Section 7.15 Notices.  All notices and other communications in connection with 
this Agreement shall be in writing and shall be deemed given (and shall be deemed to have been 
duly given upon receipt) if delivered personally, mailed by registered or certified mail (return 
receipt requested) or delivered by an express courier (with confirmation) to the Parties at the 
following addresses (or at such other address for a Party as shall be specified by like notice): 

If to Debtors:  

Delphi Corporation 
5725 Delphi Drive 
Troy, Michigan 48098 
Attn: John D. Sheehan  
 David M. Sherbin, Esq. 
 Sean P. Corcoran, Esq.  

With a copy to:  

Skadden, Arps, Slate, Meagher & Flom LLP 
333 West Wacker Drive 
Chicago, Illinois  60606-1285 
Attn: John Wm. Butler, Jr., Esq. 
 Ron E. Meisler, Esq. 

and

Skadden, Arps, Slate, Meagher & Flom LLP 
Four Times Square 
New York, New York  10036 
Attn: Eric L. Cochran, Esq. 
 Kayalyn A. Marafioti, Esq. 
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If to GM:

General Motors Corporation 
767 Fifth Avenue 
14th Floor 
New York, New York 10153 
Attn: Director of Business Development 

and

General Motors Corporation 
300 GM Renaissance Center 
Detroit, Michigan 48265 
Attn: General Counsel 

With a copy to:  

Weil, Gotshal & Manges LLP 
767 Fifth Avenue 
New York, New York 10153 
Attn: Jeffrey L. Tanenbaum, Esq. 
 Michael P. Kessler, Esq. 

  Robert J. Lemons, Esq. 

or to such other place and with such other copies as either party may designate as to itself by 
written notice to the other party.  Rejection, any refusal to accept or the inability to deliver 
because of changed address of which no notice was given shall be deemed to be receipt of the 
notice as of the date of such rejection, refusal or inability to deliver. 

Section 7.16 Waiver of Right to Trial by Jury.  Each Party waives any right to 
trial by jury in any proceeding arising under or related to this Agreement. 

Section 7.17 Service of Process.  Each Party irrevocably consents to the service 
of process in any legal proceeding arising out of this Agreement by receipt of mailed copies 
thereof by national courier service or certified United States mail, postage prepaid, return receipt 
requested, to its applicable registered agent.  The foregoing, however, shall not limit the right of 
a Party to effect service of process on the other Party by any other legally available method. 

Section 7.18 Interpretation.

(a) In the event of any conflict between this Agreement and any of the 
Labor MOUs, the Non-Represented Employees Term Sheet, the UAW SAP, the IUE-CWA SAP, 
the Warranty Settlement Agreement, and the IP License, the provisions of such documents other 
than this Agreement shall govern. 

(b) Reserved.
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(c) Any reference herein to any section of this Agreement shall be 
deemed to include a reference to any exhibit, attachment or schedule referred to within such 
section.

(d) All references to "$" and dollars shall refer to United States 
currency. 

(e) Consistent with Bankruptcy Rule 9006(a), if the due date for any 
action to be taken under this Agreement (including the delivery of notices) is not a business day, 
then such action shall be considered timely taken if performed on or prior to the next business 
day following such due date. Any reference to "days" in this Agreement shall mean calendar 
days unless otherwise specified. 

Section 7.19 Expenses.  Notwithstanding anything else contained in this 
Agreement, each Party shall bear all costs and expenses incurred or to be incurred on or after the 
GSA Consummation Date by such Party in connection with this Agreement and the 
consummation and performance of the transactions contemplated hereby. 

Section 7.20 Entire Agreement; Parties' Intentions; Construction.  This 
Agreement, including all agreements incorporated by reference herein (e.g., the Labor MOUs, 
the Non-Represented Employees Term Sheet and the Transaction Facilitation Agreement (as 
defined in the Restructuring Agreement)) and the Confidentiality and Non-Disclosure Agreement 
between GM and Delphi dated September 12, 2005, as amended, constitute the entire agreement 
of the Parties with respect to the subject matter hereof and supersede all prior agreements, 
whether oral or written, with respect to such subject matter other than with respect to the 
agreements expressly assumed, ratified or reinstated in Article V of the Restructuring 
Agreement.  The attachments and exhibits attached hereto are an integral part of this Agreement 
and are hereby incorporated into this Agreement and made a part hereof as if set forth in full 
herein.  This Agreement is the product of negotiations between the Parties and represents the 
Parties' intentions.  In any action to enforce or interpret this Agreement, this Agreement shall be 
construed in a neutral manner, and no term or provision of this Agreement, or this Agreement as 
a whole, shall be construed more or less favorably to any Party. 

Section 7.21 Severability. If any term or other provision of this Agreement is 
invalid, illegal, or incapable of being enforced by any rule of law or public policy, all other 
conditions and provisions of this Agreement shall nonetheless remain in full force and effect so 
long as the economic or legal substance of the transactions contemplated hereby is not affected 
in any manner materially adverse to any Party.  Upon such determination that any term or other 
provision is invalid, illegal or unenforceable in any respect, the Parties shall negotiate in good 
faith to modify this Agreement to effect the original intent of the Parties as closely as possible in 
an acceptable manner to the end that transactions contemplated hereby are fulfilled to the fullest 
extent possible. 

Section 7.22 Headings.  The table of contents and the headings of the Articles 
and sections herein are inserted for convenience of reference only and are not intended to be a 
part of, or to affect the meaning or interpretation of, this Agreement. 
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Section 7.23 Affiliates.  Any order entered by the Bankruptcy Court approving 
this Agreement shall provide that the Affiliates of GM and Delphi are deemed to have 
acknowledged and shall be bound by the terms hereof.  GM and Delphi further agree to 
commercially reasonable efforts to cause their respective Affiliates to sign an acknowledgement 
agreeing to be bound by the terms hereof. 

Section 7.24 Counterparts.  This Agreement may be executed in one or more 
counterparts, each of which shall be deemed an original and all of which shall constitute one and 
the same Agreement.  Electronic delivery of an executed signature page of this Agreement shall 
be effective as delivery of a manually executed signature page of this Agreement. 

[Signature pages follow.] 
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be 
duly executed and delivered by their respective, duly authorized officers, all as of the date first 
written above. 

DELPHI CORPORATION, 
including on behalf of its Debtor subsidiaries 
and Debtor Affiliates

GENERAL MOTORS CORPORATION 

By:
   Name:  John D. Sheehan 
   Title:   Vice President, Chief Restructuring  
   Officer 

By:                                                            
    Name: Frederick A. Henderson 
    Title:   President and Chief Operating 
                Officer 



 

 
 
 
 
 
 
 
 
 
 
 

Exhibits to the Amended and Restated Global Settlement Agreement and the Amended and 
Restated Master Restructuring Agreement can be found at Docket No. 14165 "Notice of Filing of 

Certain Exhibits Related to Expedited Motion for Order Authorizing Debtors to Implement 
Amended and Restated Global Settlement Agreement and Master Restructuring Agreement with 

General Motors Corporation" 



  

 

EXHIBIT E 

[Delphi-GM Global Settlement Order] 



 

 

        

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - x  
  
           In re 
 
DELPHI CORPORATION, et al., 
 
         Debtors. 

: 
: 
: 
: 
: 
: 
: 

 
Chapter 11 
 
Case No. 05-44481 (RDD) 
 
(Jointly Administered) 
 

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - x  
 

ORDER AUTHORIZING DEBTORS TO IMPLEMENT AMENDED AND RESTATED 
GLOBAL SETTLEMENT AGREEMENT AND AMENDED AND RESTATED 

MASTER RESTRUCTURING AGREEMENT 
 

("GSA AND MRA AMENDMENT ORDER") 
 

Upon the motion, dated September 12, 2008 (the "Motion"), of Delphi Corporation 

and certain of its subsidiaries and affiliates, debtors and debtors-in-possession in the 

above-captioned cases (collectively, the "Debtors"), for an order authorizing the Debtors to 

implement an amended and restated Global Settlement Agreement (as amended by the First 

Amendment to the Amended and Restated Global Settlement Agreement dated as of 

September 25, 2008, attached as Exhibit C hereto, the "Amended GSA") and an amended 

and restated Master Restructuring Agreement (the "Amended MRA") with General Motors 

Corporation ("GM"); and due and appropriate notice of the Motion, the relief requested 

therein, and the opportunity for a hearing on the Motion having been served by the Debtors 

in accordance with the Order To Show Cause entered on September 15, 2008 (the "Order to 

Show Cause") and the Supplemental Order Under 11 U.S.C. §§ 102(1) And 105 And Fed. R. 

Bankr. P. 2002(m), 9006, 9007, And 9014 Establishing Omnibus Hearing Dates And 

Certain Notice, Case Management, And Administrative Procedures, entered March 20, 
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2006 (Docket No. 2883), and no other or further notice being necessary; and the Court 

having held a hearing on the Motion on September 23 and 25, 2008 (the "Hearing"); and 

upon the record of the Hearing and after due deliberation and consideration, and sufficient 

cause appearing therefore, 

  IT IS HEREBY FOUND AND DETERMINED THAT: 
 

A. This Court has core jurisdiction over the Chapter 11 Cases, the 

Motion, this Order, and the parties and property affected hereby pursuant to 28. U.S.C. §§ 

157(b) and 1334.  Venue before this Court is proper pursuant to 28 U.S.C. §§ 1408 and 

1409.  The statutory predicates for the relief requested herein are sections 363, 365, and 

503 of the Bankruptcy Code and rules 2002, 6004, and 9019 of the Federal Rules of 

Bankruptcy Procedure (the "Bankruptcy Rules"). 

B. The notices given by the Debtors of the Motion and the Hearing 

constitute proper, timely, adequate, and sufficient notice thereof and comply with the 

Order to Show Cause, the Bankruptcy Code, the Bankruptcy Rules, and applicable local 

rules, and no other or further notice is necessary. 

C. The Debtors' settlement with GM, as memorialized in the Amended 

GSA and the Amended MRA (the "GM Settlement"), is essential to the Debtors' 

restructuring and provides material and substantial consideration to Delphi.  Pursuant to 

Bankruptcy Rule 9019, and based on the admitted evidence and considerations by the 

Court of the probability of success, the difficulties in collection, the complexity of 

litigation, the expense, inconvenience, and delay, and other factors, the Court finds: 

(i) The proposed benefits to be received by the Debtors 

as a result of the GM Settlement are within the range of reasonableness; 
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(ii) Any litigation against GM in the absence of the GM 

Settlement would be very complex and very time consuming, with attendant 

expense, inconvenience, and delay to the Debtors' estates; 

(iii) The releases of the GM-Related Parties pursuant to 

the GM Settlement are fair and equitable and are a material, integral, and essential 

part of the consideration that GM is receiving under the GM Settlement, without 

which GM would not have agreed to the GM Settlement; and 

(iv) The GM Settlement is the product of good faith 

negotiations and arms'-length bargaining between the parties, all of whom were 

represented by competent and experienced counsel and other advisors, and is 

necessary to the Debtors' reorganization. 

  NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED, AND  
 
DECREED THAT: 
 

1. The Motion is hereby granted in its entirety. 

2. The Debtors are hereby authorized, but not directed, to implement, 

deliver, and perform their obligations under the Amended GSA and the Amended MRA 

substantially in the forms attached as Exhibit A and Exhibit B hereto.  If the conditions to 

effectiveness of the Amended GSA have been satisfied or waived by the Parties on or prior 

to September 29, 2008, the First Net Liability Transfer shall be deemed to be effective and 

occur for all purposes on September 29, 2008. 1 

                                                 
1  Capitalized terms not defined herein shall have the meanings ascribed to them in the 

Amended GSA 
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3. The Debtors are authorized, but not directed, to take any and all 

action, including modifying the relevant provisions of the applicable union memoranda of 

understanding, necessary to implement the Amended GSA and Amended MRA.  

4. The GM Settlement embodied in the Amended GSA and the 

Amended MRA is hereby authorized and approved pursuant to Bankruptcy Rule 9019. 

5. Without limiting the generality of the foregoing, GM shall receive 

the following consideration: 

(a) an allowed administrative expense claim under section 503(b) 

of the Bankruptcy Code pursuant to the terms and conditions of section 4.04(a) of the 

Amended GSA; 

(b) an allowed general unsecured claim pursuant to the terms and 

conditions of section 4.04(b) of the Amended GSA;  

(c) the releases described in section 4.01 of the Amended GSA; 

and 

(d) the survival of the GM Surviving Claims (as defined in 

section 4.03 of the Amended GSA). 

6. A sound business purpose exists for the Debtors to undertake the 

transactions pursuant to the Amended GSA and Amended MRA in accordance with the 

requirements of 11 U.S.C. § 363(b) and to assume or reject any executory contracts under 

the Amended GSA and the Amended MRA in accordance with the requirements of 11 

U.S.C. § 365(a). 

7. Notwithstanding anything to the contrary in any Delphi Plan 

(including any amendments, supplements, or modifications thereto) or the Confirmation 
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Order (and any amendments, supplements, or modifications thereto), in the event that any 

of the terms of any Delphi Plan (including any amendments, supplements, or modifications 

thereto) or any confirmation order entered with respect to any Delphi Plan (including any 

amendments, supplements, or modifications thereto) conflict with any of the terms of the 

Amended GSA or the Amended MRA, the terms of the Amended GSA or the Amended 

MRA shall govern. 

8. Notwithstanding anything to the contrary herein or in the Amended 

GSA, the Amended MRA, any Delphi Plan, or any Confirmation Order with respect to any 

Delphi Plan, and upon the consent of GM, which consent was acknowledged by GM's 

counsel on the record at the Hearing on the Motion, nothing in this Order, the Amended 

GSA, the Amended MRA, any Delphi Plan, including any amendments, supplements, or 

modifications thereto, or any Confirmation Order with respect to any Delphi Plan shall 

provide for the release or injunction, with respect to the GM-Related Parties, of any (i) 

claims, debts, obligations, rights, suits, damages, actions, causes of action, remedies, or 

liabilities of the United States or any agency thereof, (ii) claims, debts, obligations, rights, 

suits, damages, actions, causes of action, remedies, or liabilities of any State or any agency 

of any State, under state or federal environmental laws, or (iii) criminal liability under the 

laws of the United States or any State. 

9. Delphi is authorized to take any and all action, including modifying 

the relevant provisions of the applicable Labor MOUs as collectively bargained with each 

union in any applicable implementation agreement, necessary to implement the freeze of 

the Delphi HRP, in whole or in part, as soon as practicable and to implement the Amended 

GSA and MRA. 
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10. With respect to any union that has executed an implementation 

agreement with Delphi and GM as of the Effective Date, the releases and waivers set forth 

in paragraph 21 of the UAW Benefit Guarantee Term Sheet, paragraph 21 of the 

IUE-CWA Benefit Guarantee Term Sheet, paragraph 20 of the USW Benefit Guarantee 

Term Sheet, and paragraph 10 of the IAM, IBEW, and IUOE "Term Sheet-Delphi 

Cessation and GM Provision of OPEB," each as applicable, shall be effective as of the 

Effective Date.   

11. This Court shall retain exclusive jurisdiction over all matters related 

to the construction, interpretation, or enforcement of the Amended GSA and the Amended 

MRA; provided, however, that this Court shall not have jurisdiction over (i) disputes 

arising out of the provisions set forth in Article III of the Amended MRA or the agreements 

referenced in sections 5.01(c) and (d) of the Amended MRA or (ii) disputes arising out of 

agreements between any Delphi-Affiliate Party on the one hand and GM or any of its 

Affiliates on the other in which disputes no Delphi-Related Party has an interest; and 

provided further that after the second anniversary of the Effective Date, this Court shall 

retain non-exclusive jurisdiction over all matters related to the construction, interpretation, 

or enforcement of the Amended GSA and the Amended MRA; and provided further that 

the jurisdiction of this Court over all matters related to the Amended GSA and the 

Amended MRA shall terminate upon the fourth anniversary of the Effective Date. 
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12. Notwithstanding Bankruptcy Rule 6004(g) or any other provision of 

the Bankruptcy Rules or Bankruptcy Code, the terms and conditions of this order shall be 

immediately effective and enforceable upon its entry. 

 

Dated: New York, New York  
 September 26, 2008  
   /s/Robert D. Drain 
   UNITED STATES BANKRUPTCY JUDGE 
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DISCLAIMER 

THIS IS NOT A SOLICITATION OF ACCEPTANCE OR REJECTION OF ANY MODIFICATIONS 
TO THE PLAN CONFIRMED BY THE BANKRUPTCY COURT ON JANUARY 25, 2008.  THE 

BANKRUPTCY COURT WILL DETERMINE UNDER 11 U.S.C § 1127 WHETHER ACCEPTANCES 
OR REJECTIONS OF THE MODIFICATIONS WILL BE SOLICITED, AND ANY ACCEPTANCES 

OR REJECTIONS OF THE MODIFICATIONS MAY NOT BE SOLICITED UNTIL THE 
BANKRUPTCY COURT HAS APPROVED THIS SUPPLEMENT TO THE DISCLOSURE 

STATEMENT.  THIS SUPPLEMENT TO THE DISCLOSURE STATEMENT IS BEING SUBMITTED 
FOR APPROVAL BUT HAS NOT YET BEEN APPROVED BY THE COURT. 
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THE INFORMATION CONTAINED IN THIS SUPPLEMENT TO THE 
DISCLOSURE STATEMENT (HEREAFTER, THE "SUPPLEMENT") IS INCLUDED 
HEREIN FOR PURPOSES OF SOLICITING ACCEPTANCES OF THE FIRST AMENDED 
JOINT PLAN OF REORGANIZATION OF DELPHI CORPORATION AND CERTAIN 
AFFILIATES, DEBTORS AND DEBTORS-IN-POSSESSION (AS MODIFIED) (THE 
"MODIFIED PLAN"), AND MAY NOT BE RELIED UPON FOR ANY PURPOSE OTHER 
THAN TO DETERMINE HOW TO VOTE ON THE MODIFIED PLAN.  NO PERSON MAY 
GIVE ANY INFORMATION OR MAKE ANY REPRESENTATIONS, OTHER THAN THE 
INFORMATION AND REPRESENTATIONS CONTAINED IN THIS SUPPLEMENT, 
REGARDING THE MODIFICATIONS TO THE PLAN OR THE SOLICITATION OF 
ACCEPTANCES OF THE MODIFIED PLAN. 

ALL CLAIM AND INTEREST HOLDERS ARE ADVISED AND ENCOURAGED TO 
READ THIS SUPPLEMENT AND THE MODIFIED PLAN IN THEIR ENTIRETY BEFORE 
VOTING TO ACCEPT OR REJECT THE MODIFIED PLAN.  SUMMARIES AND 
STATEMENTS REGARDING THE MODIFIED PLAN MADE IN THIS SUPPLEMENT 
ARE QUALIFIED IN THEIR ENTIRETY BY REFERENCE TO THE MODIFIED PLAN 
AND THE EXHIBITS ANNEXED TO THE MODIFIED PLAN AND THIS SUPPLEMENT.  
THE STATEMENTS CONTAINED IN THIS SUPPLEMENT ARE MADE ONLY AS OF 
THE DATE HEREOF, AND THERE CAN BE NO ASSURANCE THAT THE STATEMENTS 
CONTAINED HEREIN WILL BE CORRECT AT ANY TIME AFTER THE DATE HEREOF.  
IN THE EVENT OF ANY CONFLICT BETWEEN THE DESCRIPTION SET FORTH IN 
THIS SUPPLEMENT AND THE TERMS OF THE MODIFIED PLAN, THE TERMS OF 
THE MODIFIED PLAN SHALL GOVERN.  

THIS SUPPLEMENT HAS BEEN PREPARED IN ACCORDANCE WITH SECTION 
1127 OF THE UNITED STATES BANKRUPTCY CODE, AS IT INCORPORATES 
SECTION 1125 AND OTHER PROVISIONS OF THE BANKRUPTCY CODE, AND NOT 
NECESSARILY IN ACCORDANCE WITH FEDERAL OR STATE SECURITIES LAWS OR 
OTHER NON-BANKRUPTCY LAW.  THIS SUPPLEMENT HAS BEEN NEITHER 
APPROVED NOR DISAPPROVED BY THE SECURITIES AND EXCHANGE 
COMMISSION ("SEC"), NOR HAS THE SEC PASSED UPON THE ACCURACY OR 
ADEQUACY OF THE STATEMENTS CONTAINED HEREIN.  PERSONS OR ENTITIES 
TRADING IN OR OTHERWISE PURCHASING, SELLING, OR TRANSFERRING 
SECURITIES OR CLAIMS OF DELPHI CORPORATION OR ANY OF ITS SUBSIDIARIES 
AND AFFILIATES SHOULD EVALUATE THIS SUPPLEMENT AND THE MODIFIED 
PLAN IN LIGHT OF THE PURPOSE FOR WHICH THEY WERE PREPARED. 

AS TO CONTESTED MATTERS, ADVERSARY PROCEEDINGS, AND OTHER 
ACTIONS OR THREATENED ACTIONS, THIS SUPPLEMENT SHALL NOT 
CONSTITUTE OR BE CONSTRUED AS AN ADMISSION OF ANY FACT OR LIABILITY, 
STIPULATION OR WAIVER, BUT RATHER AS A STATEMENT MADE IN 
SETTLEMENT NEGOTIATIONS.  THIS SUPPLEMENT SHALL NOT BE ADMISSIBLE 
IN ANY NON-BANKRUPTCY PROCEEDING NOR SHALL IT BE CONSTRUED TO BE 
CONCLUSIVE ADVICE ON THE TAX, SECURITIES, OR OTHER LEGAL EFFECTS OF 
THE MODIFIED PLAN AS TO HOLDERS OF CLAIMS AGAINST, OR EQUITY 
INTERESTS IN, DELPHI CORPORATION OR ANY OF ITS SUBSIDIARIES AND 
AFFILIATES, DEBTORS AND DEBTORS-IN- POSSESSION IN THESE CASES. 
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EXECUTIVE SUMMARY 

This section provides an executive summary of: 

 Events affecting Delphi's reorganization efforts since January 25, 2008, including the 
deterioration of the capital markets in general and the automotive industry in particular, 
and the commencement of chapter 11 reorganization cases for Chrysler LLC and General 
Motors Corporation 

 The organization of the Supplement 

 The background of Delphi's restructuring cases 

 Material modifications to Delphi's confirmed plan of reorganization including the transfer 
of substantially all of the Company's operating businesses to an affiliate of Platinum 
Equity Capital Partners II, L.P. and the transfer of certain North American operations and 
the global steering operations to an affiliate of General Motors Corporation 

 A hypothetical liquidation analysis 

 Material modifications to the distributions to be made under the Confirmed Plan, which 
under the Modified Plan includes the elimination of consideration to classes other than 
Classes A-1, C-1, and C-2 

 

On October 8 and 14, 2005, Delphi Corporation ("Delphi") and 41 of its direct and 
indirect United States subsidiaries and affiliates (the "Affiliate Debtors"), debtors and debtors-in-
possession (collectively, the "Debtors"), filed petitions under chapter 11 of the Bankruptcy Code 
in the United States Bankruptcy Court for the Southern District of New York.  Chapter 11 of the 
Bankruptcy Code allows a debtor to propose a plan of reorganization that proposes how to treat 
claims against, and shareholder interests in, such a debtor company.  A plan of reorganization 
must be voted on by holders of claims and interests, to the extent the class to which such holder 
belongs is impaired and receives or retains property under the plan on account of such claims or 
interests.  In addition, the plan of reorganization must meet various standards to be approved (or 
confirmed) by the Bankruptcy Court.  Consummation of a confirmed plan of reorganization is 
necessary for a debtor to emerge from chapter 11. 

On September 6, 2007, the Debtors filed their Joint Plan Of Reorganization Of Delphi 
Corporation And Certain Affiliates, Debtors And Debtors-In-Possession (the "September 2007 
Plan"), together with a proposed Disclosure Statement with respect to the September 2007 Plan 
(the "September 2007 Disclosure Statement").  After a series of hearings in the Bankruptcy 
Court that concluded on December 7, 2007, on December 10, 2007, the Debtors filed the First 
Amended Disclosure Statement With Respect To First Amended Joint Plan Of Reorganization 
Of Delphi Corporation And Certain Affiliates, Debtors And Debtors-In-Possession (the 
"Disclosure Statement") and the First Amended Joint Plan Of Reorganization Of Delphi 
Corporation And Certain Affiliates, Debtors And Debtors-In-Possession (the "December 2007 
Plan"). 
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On December 10, 2007, the Bankruptcy Court entered an order approving the Disclosure 
Statement, and the Debtors commenced solicitation of acceptance or rejection of the December 
2007 Plan.  On January 16, 2008, Delphi announced that the voting results with respect to the 
December 2007 Plan illustrated broad-based support for the plan.  Eighty-one percent of all 
voting general unsecured creditors voted to accept the December 2007 Plan (excluding ballots 
cast by GM, plaintiffs in the certain multi-district securities class action litigation (the "MDL"), 
and holders of equity security interests). One hundred percent of the ballots cast in the GM and 
MDL classes voted to accept the December 2007 Plan. Seventy-eight percent of voting 
shareholders voted to accept the December 2007 Plan. 

On January 17, 2008, the Bankruptcy Court commenced the confirmation hearing (the 
"Confirmation Hearing") on the December 2007 Plan.  The December 2007 Plan was confirmed, 
with certain modifications, by the Bankruptcy Court on January 25, 2008 (the "Confirmed Plan"), 
and the confirmation order became final on February 4, 2008. 

A key component of the exit financing of the Confirmed Plan was the investment 
agreement (the "Investment Agreement") that the Debtors entered into with A-D Acquisition 
Holdings, LLC ("ADAH"), an affiliate of Appaloosa Management L.P. ("Appaloosa"), 
Harbinger Del-Auto Investment Company, Ltd., Merrill Lynch, UBS Securities LLC, Goldman, 
Sachs & Co., and Pardus DPH Holding LLC (collectively, the "Plan Investors").  On the terms 
and subject to the conditions of the Investment Agreement, as amended, the Plan Investors 
committed to purchase $800 million of convertible preferred stock and approximately $175 
million of common stock in Reorganized Delphi.  In addition, the Investment Agreement, as 
amended, provided for a $1.575 billion discount rights offering that was made available to 
Delphi's unsecured creditors and holders of Section 510(b) Note Claims, Section 510(b) Equity 
Claims, and Section 510(b) ERISA Claims. 

On April 4, 2008, Delphi announced that although it had met the conditions required to 
substantially consummate the Confirmed Plan, including obtaining $6.1 billion of exit financing 
and conducting the discount rights offering, the Plan Investors refused to participate in the 
closing that was commenced and attended by all required parties other than the Plan Investors.  
On that same date, Appaloosa delivered a letter purportedly terminating the Investment 
Agreement.  On May 16, 2008, Delphi filed complaints against the Plan Investors and related 
parties seeking redress of the unjustified breach of the Investment Agreement as well as damages 
related to the consequent delay of the Debtors' emergence from chapter 11. 

Although the Debtors are pursuing actions against the Plan Investors, during the time 
since the Plan Investors' breach, the Debtors have worked diligently with their parties-in-interest, 
including their postpetition lenders, GM, the official committee of unsecured creditors (the 
"Creditors' Committee), the official committee of equity security holders (prior to its dissolution) 
(the "Equity Committee," and together with the Creditors' Committee, the "Statutory 
Committees"), and other third parties to take actions that would allow the Debtors to formulate 
modifications to its Confirmed Plan and to emerge from chapter 11 without waiting for the full 
resolution of the Debtors' claims against the Plan Investors.  The Debtors have now reached 
agreements with necessary parties that will enable them to emerge from chapter 11 and, through 
the transactions described herein with affiliates of Platinum Equity Capital Partners II, L.P. 
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("Platinum") and General Motors Corporation ("GM"), will be able to continue to deliver high-
quality products to their customers with the support of their supply base. 

Throughout the second and third quarters of 2008, Delphi engaged in discussions with its 
stakeholders, including GM and representatives of both Statutory Committees, to develop 
modifications to the Confirmed Plan that would allow Delphi to emerge from chapter 11 on a 
standalone basis, without the support of plan investors.  In September 2008, Delphi reached 
critical agreements with GM that resulted in an expected net contribution from GM in the 
approximate amount of $10.6 billion and provided a partial solution to certain of the Debtors' 
pension funding obligations.  During this same period, however, the U.S. economy continued to 
weaken and vehicle production forecasts were lowered for the periods covered by the Debtors' 
business plan, both by third-party forecasting services as well as by the original equipment 
manufacturers themselves. 

Following the effectiveness of the GM agreements on September 29, 2008, and having 
reaffirmed its business plan to contemplate the anticipated, reduced, automotive production 
volumes that resulted in reduced emergence funding needs, the Debtors believed they had 
developed modifications to the Confirmed Plan which would allow the Debtors to emerge from 
chapter 11.  Thus, on October 3, 2008, the Debtors filed the Plan Modification Approval Motion 
setting forth the proposed modifications to the Confirmed Plan and the Disclosure Statement, 
which included a reaffirmed business plan associated with a mid-point total enterprise business 
valuation of $7.2 billion, and contemplated that Delphi would need to raise approximately $3.75 
billion of emergence capital through a combination of term debt and rights to purchase equity. 

 That same day, the United States House of Representatives approved the federal bailout 
plan, now known as the Troubled Asset Relief Program or "TARP."  On the following Monday, 
October 6, 2008, however, and for much of the rest of the month of October, the global credit 
markets seized up and the global capital markets experienced one of the five worst bear markets 
in their history.  On December 19, 2008, the White House announced that the federal 
government would lend $17.4 billion of the TARP funds to GM and Chrysler, portions of which 
GM and Chrysler received in December 2008 and the first half of 2009. 

Despite the efforts of the federal government to provide stability to the capital markets 
and banks and to assist the financial viability of the domestic automotive industry, the markets 
remained extremely volatile and liquidity in the capital markets has been nearly frozen, resulting 
in an unprecedented challenge for the Debtors to successfully attract emergence capital funding 
for its modifications to the Confirmed Plan.  Moreover, in the fourth quarter of 2008 and the first 
quarter of 2009, forecasted and actual production volumes and sales at the U.S. original 
equipment manufacturers precipitously declined.  For example, the financial projections set forth 
in Delphi's business plan filed on October 3, 2008 were based on, among other factors, then-
projected United States light vehicle sales of 14.2 million vehicles in 2009 and up to 16.3 million 
vehicles in 2011, with U.S. sales representing approximately 85% of North American sales.  Just 
three months later, on January 12, 2009, GM announced that its forecast for 2009 U.S. light 
vehicle sales would constitute only 10.3 million units, a staggering 3 million fewer units than 
were sold in 2008 and 6 million fewer units than were sold in 2007.  A more recent U.S. light 
vehicle sales forecast by third party forecasting service, IHS/Global Insight DRI, has projected 
an even further reduced sales outlook of 9.6 million units for 2009, while predicting that sales 
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will rise to 15.6 million units by 2012.  Similarly, as of May 14, 2009, GM projected a downside 
of 9.3 million light vehicle units will be sold in the United States.  Other OEM projections are 
similarly reduced.  As shown on the chart below, the U.S. automotive industry has experienced 
the most precipitous drop in U.S. vehicle sale volumes in half a century. 

 

As a result of the lack of available credit in the capital markets, the Debtors were unable 
to secure necessary emergence capital and thus were not able to obtain approval of the 
modifications to the Confirmed Plan.  As a result, the Debtors were forced to remain in chapter 
11.  The collapse of the credit markets also made it difficult for the Debtors to refinance or 
extend the maturity of their DIP credit facility, which matured on December 31, 2008, on terms 
reasonably acceptable to the Debtors and their other stakeholders.  Accordingly, in December 
2008, the Debtors and the DIP Lenders entered into an accommodation agreement, as 
subsequently amended, to allow the Debtors to continue using certain of the proceeds of the DIP 
credit facility through June 30, 2009, among other things.  In addition, and in connection with 
certain amendments to the accommodation agreement with the DIP Lenders, GM agreed to 
provide the Debtors with additional liquidity and to accelerate payment of certain GM 
receivables to allow the Debtors to maintain ongoing operations in this challenging economic 
environment. 

During this time, the U.S. government's well-publicized involvement with the U.S. 
automotive industry and the Treasury Department's infusion of billions of dollars into the 
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automotive industry, including GM, added yet another key stakeholder to the negotiations with 
the Debtors regarding their emergence plan.  Indeed, in March 2009, in connection with a 
proposed amendment to the accommodation agreement with the DIP Lenders, GM was to 
provide the Debtors with an additional $150 million in liquidity under an amendment to the 
previously-approved liquidity arrangement between Delphi and GM.  The U.S. Treasury 
Department (the "U.S. Treasury"), however, acting pursuant to its authority under GM's loan 
agreement with the U.S. government, notified the Debtors and GM that it did not approve of the 
parties' seeking approval of these amendments at that time and requested additional time to 
consider these agreements and various alternatives with respect to the Debtors' emergence from 
chapter 11.  Since that time, the Debtors and GM have been working on and negotiating a global 
solution to allow the Debtors to emerge from chapter 11.  As part of that solution, the U.S. 
Treasury has now agreed to allow GM to provide up to an additional $250 million to support 
Delphi as it seeks approval of its Modified Plan and emergence from chapter 11. 

The formulation of the Modified Plan, the provisions of which are summarized more 
fully below, was the result of significant diligence on the part of the Debtors, their key 
stakeholders, and certain additional third parties.  These results have all been achieved during a 
tremendously difficult time in the automotive industry.  Because of the debilitating conditions in 
the automotive industry, more than 75 companies directly related to the automotive industry have 
sought chapter 11 protection in 2009 including, among others, Fleetwood Enterprises, Hayes-
Lemmerz Incorporated, Mark IV Industries, Inc., Metaldyne Corporation, Milacron, Inc., 
Monaco Coach Corporation, Noble International Ltd., and Visteon Corporation.  Moreover, even 
original equipment manufacturers are struggling, as evidenced by the chapter 11 filing of 
Chrysler LLC on April 20, 2009 and the chapter 11 filing by GM on June 1, 2009. 

Against this backdrop, while facing the most difficult economic period in decades with 
the most precipitous drop in U.S. vehicle sale volumes in half a century, the Debtors have 
determined to implement their emergence from chapter 11 through a transaction with Parnassus 
Holdings II, LLC ("Parnassus"), an affiliate of Platinum, and GM Components Holdings, LLC 
("GM Components"), an affiliate of GM.  Ultimately, the emergence structure is similar to that 
which was contemplated in the Confirmed Plan, but instead of plan investors emerging as the 
majority owner of the continuing business enterprise through sponsorship of the Confirmed Plan, 
Delphi has agreed to contemporaneously effectuate transactions through which Parnassus will 
operate Delphi's U.S. and non-U.S. businesses going forward with emergence capital and capital 
commitments of approximately $3.6 billion and without the labor-related legacy costs associated 
with the North American sites that, together with Delphi's global Steering business, are being 
acquired by GM Components. 

In the exercise of the Debtors' fiduciary responsibilities to maximize the value of their 
estates for the benefit of all of their creditors, the Debtors have executed an agreement to reflect 
the foregoing transactions through a plan of reorganization.  The Debtors will emerge with 
certain residual assets and liabilities which they intend to operate upon emergence but divest 
over time.  Consummation of these transactions through the Modified Plan, which embodies 
concessions made by all parties-in-interest allowing for the resolution of these chapter 11 cases, 
will provide for the satisfaction of all of the Debtors' administrative claims, secured claims, and 
priority claims and a distribution to holders of general unsecured claims, as described further 
herein.  Moreover, Delphi's emerging businesses will continue to develop technology and 
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products and produce them for the benefit of their customers under the guidance of Platinum, a 
company with experience providing operational support to companies to help them create long 
term value.   

If, however, the Debtors receive any unsolicited alternative transaction proposal, in the 
exercise of their fiduciary duties, the Debtors will consider such proposal in accordance with the 
procedures established by the Bankruptcy Court in the Modification Procedures Order.  In that 
event, if any such alternative transaction proposal is deemed by the Debtors to be higher or 
otherwise better and is approved by the Bankruptcy Court, the Debtors will seek to confirm the 
Modified Plan and make the distributions provided thereunder on the basis of such approved 
alternative transaction.   

The Debtors are seeking to modify the Confirmed Plan pursuant to section 1127 of the 
Bankruptcy Code.  The Confirmed Plan, with the modifications described herein, will be referred 
to herein as the "Modified Plan," and this Modified Plan supersedes in its entirety the October 3, 
2008 proposed Plan modifications.  The purpose of this Supplement is to provide to the holders 
of Claims against the Debtors adequate information to make an informed judgment about the 
Modified Plan, which is annexed to this document as Appendix A. 

This Supplement contains, among other things, descriptions and summaries of provisions 
of the Modified Plan.  Certain of Delphi's U.S. affiliates are not debtors in these chapter 11 cases 
(the "Chapter 11 Cases") and, with the exception of one of Delphi's wholly-owned indirect 
Spanish subsidiaries, none of the Delphi affiliates located outside the U.S. has commenced 
chapter 11 cases or similar proceedings in any other jurisdictions.  Certain provisions of the 
Modified Plan, and thus the descriptions and summaries contained herein, may be the subject of 
continuing negotiations among the Debtors and various parties, have not been finally agreed 
upon, and may be modified.  Such modifications, however, are not anticipated to have a material 
adverse effect on the distributions contemplated by the Modified Plan. 

A. Summary Of Material Modifications To The Confirmed Plan 
 

As set forth above, the Plan Investors' failure to meet their obligations under the 
Investment Agreement delayed the Debtors' emergence from chapter 11.  The loss of this 
investment, and the resultant exposure to the continued uncertainty of the global capital markets, 
the current economic climate in the U.S., the depressed state of the global automotive industry, 
and the combined effect of these factors to depress valuation metrics, have led to a significant 
decrease in the Debtors' business enterprise value.  This result, combined with the Debtors' 
liquidity issues and the unfavorable economic environment, necessarily has led to significantly 
reduced recoveries under the Modified Plan for more senior classes and the elimination of 
recoveries for more junior classes but still maximizes recovery for stakeholders relative to any 
other alternative explored by the Debtors.  The chart below briefly summarizes some of the 
material modifications to the Confirmed Plan as reflected in the Modified Plan attached hereto as 
Appendix A, but the Modified Plan and the remainder of this Supplement should be reviewed in 
their entirety. 
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 Confirmed Plan Modified Plan 

Plan Investor Plan Investors' commitment to 
invest up to $2.55 billion 

Acquisition of the Company's 
operating businesses by Parnassus 
Holdings II, LLC, an affiliate of 
Platinum Equity Capital Partners II, 
L.P., and of certain North American 
operations and the global Steering 
business by certain affiliates of General 
Motors Corporation 

Rights Offering $1.75 billion discount rights 
offering 

No rights offering 

Emergence 
Capital and 
Capital 
Commitments 

$4.7 billion No funded debt; instead non-recourse 
emergence capital funded by GM under 
the transaction agreements 
 
Parnassus Holdings II, LLC has 
obtained approximately $3.6 billion in 
emergence capital and capital 
commitments to support the Company's 
operating businesses going forward 

Revolver $1.4 billion  Not applicable 

Total Enterprise 
Value 

Agreed plan value of $12.8 billion Not applicable as a result of the Master 
Disposition Agreement and related 
transactions 
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 Confirmed Plan Modified Plan 

Defined Benefit 
Pension Plans 

- $1.5 billion 414(l) Transfer of 
hourly pension plan to GM 
- All salaried pension plans and 
remaining hourly pension plans 
assumed 

- 414(l) Transfer of approximately $2.1 
billion in net unfunded liabilities was 
effective on September 29, 2008 
 
- Upon consummation of the Modified 
Plan, the remaining assets and 
liabilities of Delphi's hourly pension 
plan will no longer be the 
responsibility of the Debtors and will 
be addressed by GM.  Although the 
Debtors have sought additional 
information regarding the treatment of 
their pension plans prior to the date of 
this Supplement, the specific 
arrangements have not been finalized.  
The Debtors anticipate receiving 
additional direction from GM, the 
PBGC, and the U.S. Treasury on the 
terms of the PBGC Settlement 
Agreement, which the Debtors will use 
their best efforts to file by the Plan 
Exhibit Filing Date 
 
- The Debtors expect that the salaried 
pension and certain subsidiary pension 
plans may be involuntarily terminated 
by the PBGC, which will receive a 
negotiated settlement, including an 
allowed unsecured prepetition claim 

GM $4.073 billion consisting of: 
 
- $1.073 billion (in liquidation 
amount) in junior preferred 
securities 
 
- $1.5 billion, of which at least 
$750 million will be in Cash and 
the remainder will be in a second 
lien note with market terms 
 
- $1.5 billion in connection with 
the effectuation of the 414(l) 
assumption 

GM will purchase from Delphi for 
additional consideration certain assets 
of the Company and will be subject to 
certain obligations as set forth in the 
Master Disposition Agreement (which 
will supersede the Amended Master 
Restructuring Agreement that will be 
terminated), including providing 
certain funding, waiving certain claims 
and assuming various liabilities.  GM 
will not receive any distribution on 
account of its Allowed Claim 
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 Confirmed Plan Modified Plan 

DIP Facility 
Revolver Claim 

Paid in full on the Effective Date Satisfied in full on the Effective Date 

DIP Facility First 
Priority Term 
Claim 

Paid in full on the Effective Date Satisfied in full on the Effective Date 

Senior Secured 
Hedge 
Obligations 

Paid in the ordinary course of 
business 

Paid in the ordinary course of business 
with agreed collateralization upon 
emergence 

DIP Facility 
Second Priority 
Term Claim 

Paid in full on the Effective Date Satisfied in full on the Effective Date 
through consummation of a transaction 
that provides for the cash payment of  
approximately $291 million, interest in 
Parnassus Holdings II, LLC in the 
nominal amount of $145.5 million with 
a preferred return at a per annum rate 
of interest of 8% and to be paid 
pursuant to a waterfall formula as part 
of the equity distribution of Parnassus 
Holding LLC and any unpaid balance 
to be paid ten years after the effective 
date of Modified Plan, and the first 
settlement or other proceeds from the 
Corporation's plan investor litigation 
up to approximately $146 million 

Secured Claims 
(Excluding DIP 
Claims) 

Paid in Cash in full or reinstated Claims will either (i) be paid in equal 
installments of cash over a period of 
seven years from the effective date of 
the Modified Plan with interest 
accruing at the closing seven-year 
Treasury Bill rate on the effective date, 
plus 200 basis points, (ii) receive their 
collateral free and clear of liens, or (iii) 
receive such other treatment agreed 
upon by the parties that is more 
favorable to the Debtors 
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 Confirmed Plan Modified Plan 

Unsecured 
Creditors 

Par plus accrued recovery at plan 
value of $12.8 billion consisting 
of: 
 
 -78.6% in new common stock at 
plan equity value 
 
-21.4% through pro rata 
participation in discount rights 
offering at a 35.6% discount from 
plan equity value 
 
-TOPrS Claims included in 
General Unsecured class with 
Senior Notes, trade claims, and 
SERP claims 

Pro rata share of deferred consideration 
under the Master Disposition 
Agreement provided that any 
distribution to holders of general 
unsecured claims will be shared ratably 
with the anticipated general unsecured 
claim of the PBGC. 

Post-petition 
Interest 

Post-petition Interest to be paid on 
certain General Unsecured Claims 

No post-petition interest will be 
accrued or paid on General Unsecured 
Claims under the Modified Plan 

MDL Litigation 
Claims 

Allowed claims with same 
treatment as General Unsecured 
Claims 

No recovery under the Modified Plan 

Equity Direct grant of new common stock 
of $28 million and Warrants 
valued at $321 million in the 
aggregate, plus the opportunity to 
participate in a Par Value Rights 
Offering 

No recovery under the Modified Plan 

 
B. Description Of Organization Of This Supplement And The Modified Plan 
 

The Supplement is divided into this executive summary and an additional 12 sections, 
each of which is sub-divided further under descriptive headings to aid in the understanding of the 
information contained herein.  The beginning of each section of the Supplement contains a 
summary of the information in the section and highlights certain modifications made since the 
approval of the Disclosure Statement.  The paragraphs that follow provide a brief overview of 
the contents of the Supplement. 

The introduction and executive summary contain a general overview of the Debtors, and 
the events that have occurred since the confirmation of the Confirmed Plan in January 2008, 
including a summary of the terms of the Modified Plan.  The executive summary is qualified in 
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its entirety by, and should be read in conjunction with, the more detailed discussions, 
information, and financial statements and notes thereto appearing elsewhere in this Supplement, 
the Appendices to the Supplement, including the Modified Plan, and in certain instances, the 
Disclosure Statement as filed in December 2007.  The Modified Plan is attached to the 
Supplement as Appendix A.  All capitalized terms not defined in this Supplement have the 
meanings ascribed to them in the Modified Plan, unless otherwise noted. 

Sections I and II of this Supplement explain the chapter 11 process and provide an 
overview of voting procedures to accept or reject the Modified Plan.   

Section III of this Supplement provides an overview of major events that have occurred 
during the Chapter 11 Cases since the solicitation of votes on the Confirmed Plan, including a 
description of various orders entered by the Bankruptcy Court, the debtor-in-possession 
financing obtained and used, the sales of assets, and the litigation between the Debtors and the 
Plan Investors.  This section also describes the claims process and the Debtors' progress in 
reconciling claims.  To provide information about Delphi's financial performance, historical 
financial results of the Company are attached to this Supplement as Appendix B. 

Section IV of this Supplement contains a summary of the Modified Plan including, 
among other things, an explanation of the potential substantive consolidation of certain Debtors, 
the treatment of claims and interests under the Modified Plan, and the releases and exculpations 
provided by the Modified Plan to the Debtors and certain third parties.   

Section V of this Supplement describes general considerations and risk factors to be 
evaluated in conjunction with the description of the Debtors' Modified Plan.   

Sections VI and VII of this Supplement provide information on securities law matters and 
federal income tax consequences of distributions to be made under the Modified Plan. 

Section VIII of this Supplement discusses certain bankruptcy law principles that the 
Debtors must meet for the Modified Plan to be confirmed by the Bankruptcy Court, including 
that the Modified Plan is feasible and meets the "best interests" test set forth in the Bankruptcy 
Code.  This section also contains an analysis of the hypothetical liquidation of the Debtors 
performed in conjunction with the formation of the Modified Plan.  Liquidation analyses 
showing likely recoveries to creditors under a hypothetical case under chapter 7 of the 
Bankruptcy Code are attached as Appendix C. 

Finally, Sections IX-XII of this Supplement explain, among other things, the process by 
which confirmation of the Modified Plan may occur, conditions to confirmation and 
consummation of the Modified Plan and the Effective Date, voting requirements, and details 
about the hearing on the Modified Plan. 

Creditors may vote to accept or reject the Modified Plan.  In addition, the modifications 
must be approved by the Bankruptcy Court before Delphi can consummate the Modified Plan.  
The Modified Plan is the document that effectuates, among other things, distributions to creditors 
and shareholders and the releases of certain parties. 
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C. Commencement Of Chapter 11 Cases 
 

Delphi was incorporated in Delaware in 1998 as a wholly-owned subsidiary of GM.  
Prior to January 1, 1999, GM conducted the Company's business through various divisions and 
subsidiaries.  Effective January 1, 1999, the assets and liabilities of these divisions and 
subsidiaries were transferred to the Company.  Delphi's separation from GM was completed in 
May 1999.   

Precipitating Delphi's entry into chapter 11 was a series of significant net losses for the 
Company.  In the first two years following Delphi's separation from GM, the Company 
generated approximately $2 billion in net income.  Every year thereafter, however, with the 
exception of 2002, the Company has suffered net operating losses, both during the prepetition 
and postpetition periods.   

 In calendar year 2004, the Company reported a net loss of approximately $4.8 billion.  
The reported net loss in calendar year 2004 reflects a $4.1 billion income tax charge, 
primarily related to the recording of a valuation allowance on the U.S. deferred tax 
assets as of December 31, 2004.  The Company's net operating loss in 2004 was $482 
million.   

 In 2005, the Company incurred net losses of approximately $2.4 billion (with a net 
operating loss of $2.0 billion).   

 In 2006 the Company incurred a net loss of $5.5 billion, $3.0 billion of which 
comprised charges related to the U.S. employee special attrition programs.  Net 
operating losses in calendar year 2006 were $4.5 billion. 

 In 2007, the Company incurred a net loss of $3.1 billion.  Net operating losses in 
calendar year 2007 were $1.9 billion.   

 In 2008, although the Company recorded net income of $3.0 billion in 2008, which 
included a gain of $5.3 billion in connection with the effectiveness of the Amended 
GSA (as defined below), the Company's net operating loss for the year was $1.5 
billion. 

 In the first quarter of 2009, although the Company recorded net income of $556 
million, which included a gain of $1.2 billion in connection with the termination of 
the salaried OPEB plan, the Company's net operating loss of the first quarter was 
$534 million. 

 
Delphi believes that the Company's financial performance deteriorated in the period prior 

to the chapter 11 filing because of (a) increasingly unsustainable U.S. legacy liabilities and 
operational restrictions preventing the Debtors from exiting non-profitable, non-core operations, 
all of which have the effect of creating largely fixed labor costs, (b) a competitive U.S. vehicle 
production environment for U.S. OEMs resulting in the reduced number of motor vehicles that 
such OEMs, including GM, produce annually in the United States and related pricing pressures, 
and (c) increasing commodity prices. 

In light of these factors, the Company determined that it would be imprudent and 
irresponsible to defer addressing and resolving its U.S. legacy liabilities, product portfolio, 
operational issues, and forward-looking revenue requirements.  Because discussions with its 
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major unions and GM had not progressed sufficiently by the end of the third quarter of 2005, the 
Company commenced these Chapter 11 Cases for its U.S. businesses to preserve value for its 
stakeholders.   

D. Overview Of Delphi's Transformation 
 

On March 31, 2006, the Company outlined the key tenets of a transformation plan that it 
believed would enable it to return to stable, profitable business operations (the "Transformation 
Plan").  During the course of its Chapter 11 Cases, including the period following April 4, 2008, 
Delphi implemented many of its key transformation goals, despite the harsh economic climate 
that began in 2007 and led to the current depressed global capital and equity markets.  Delphi's 
transformation activities during its Chapter 11 Cases produced an enterprise with more flexibility 
and a greater capability to respond to changing markets because of its more streamlined 
enterprise with a more focused product portfolio, reduced U.S. employment costs, the ability to 
adjust U.S. manufacturing with volume, a significant reduction in high cost production capacity, 
increasingly shared business processes and IT platforms between operating units, a simplified 
organizational structure, greater business diversification by customer, and greater business 
diversification by region.   

The Company's stated goals for transforming five key areas of its business and its 
progress in realizing those goals throughout the cases is summarized below.   
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Although the realization of the Debtors' Transformation Plan has not led to an emergence 
structure that provides value to nearly all stakeholders as originally contemplated, the significant 
progress the Debtors made in streamlining their businesses throughout the Chapter 11 Cases has 
resulted in the willingness of third parties to invest in the Debtors' underlying business assets, 
including significant portions of its operations, through the transactions contemplated in the 
disposition agreement among the Debtors, Parnassus, GM Components, and certain affiliates 
thereof (the "Master Disposition Agreement").  The Debtors expect that the go-forward business 

Agreements with all principal U.S. labor unions that:
• modified, extended, or terminated provisions of the Company's U.S. existing collective 

bargaining agreements with its unions;
• provided that GM would undertake certain financial obligations to Delphi's union-represented 

retirees; and
• modified retiree welfare benefits for union-represented retirees
Negotiated attrition programs with certain of Delphi's unions, implemented with the assistance 

of GM
These agreements will be assumed and assigned under the Master Disposition Agreement

• The Global Settlement Agreement, which became effective in September 2008, provided a 
comprehensive resolution of the claims between Delphi and GM (other than ordinary course 
claims) in consideration for the 414(l) transaction, GM's assumption of financial responsibility 
for traditional U.S. hourly OPEB, and GM's commitments to Delphi

• The Master Restructuring Agreement, which became effective in September 2008, addressed 
GM's forward business commitments to Delphi and the parties' continuing obligations to each 
other; this agreement will be superseded by the Master Disposition Agreement

• The Master Disposition Agreement, which will become effective upon the Debtors' emergence, 
pursuant to which an affiliate of GM will acquire certain of the Debtors' North American 
operations and will assume certain liabilities in accordance therewith

• Effective July 1, 2006, the Company realigned its business operations to focus its product 
portfolio on core technologies for which the Company believes it had competitive and 
technological advantages 

• The Company developed a revised operating structure that consisted of the following core 
business segments:

- Electrical/Electronic Architecture 
- Powertrain Systems 
- Electronics and Safety
- Thermal Systems
- Delphi Product and Service Solutions

• The Company also identified non-core product lines and plants which have been held for sale 
or winddown by Automotive Holdings Group 

• During 2006-2009, the Company has worked to maximize the value of non-core assets for all 
stakeholders, commenced and/or completed the sale of certain bearings, brakes, chassis, 
catalyst, interiors and closures, power products, and steering businesses

• The Company identified eight core automotive sites in the United States and streamlined its 
global manufacturing footprint; both the "core" sites and the global operations will now be 
transferred pursuant to the Master Disposition Agreement

Labor
Modify the Company's labor 

agreements to create a 
competitive arena in which to 

conduct business

Labor
Modify the Company's labor 

agreements to create a 
competitive arena in which to 

conduct business

GM
Conclude negotiations with 

GM to finalize GM's financial 
support for certain of the 
Debtors' legacy and labor 

costs and to ascertain GM's 
business commitment to the 

Company

GM
Conclude negotiations with 

GM to finalize GM's financial 
support for certain of the 
Debtors' legacy and labor 

costs and to ascertain GM's 
business commitment to the 

Company

Product Portfolio
And Manufacturing Footprint
Streamline the Company's product 
portfolio to capitalize on world-class 

technology and market strengths 
and make the necessary 

manufacturing alignment with its 
new focus

Product Portfolio
And Manufacturing Footprint
Streamline the Company's product 
portfolio to capitalize on world-class 

technology and market strengths 
and make the necessary 

manufacturing alignment with its 
new focus

• The Company made significant progress to ensure that its organizational and cost structure 
was competitive by entering into various outsourcing agreements, including outsourcing 
certain of its accounts receivable, accounts payable, and contract administration processes, 
which significantly reduced the Company's SG&A expenses

• The Company reduced the size of its salaried workforce and implemented benefit reductions 
for both active salaried employees and retirees

• The Company developed a competitive benchmark executive and non-executive 
compensation program

• The Company froze all but one of its defined benefit programs as of November 30, 2008, but 
will provide alternative defined contribution programs and will reach an agreement with GM or 
the PBGC regarding the frozen programs 

• On September 29, 2008, the Company effectuated the first transfer under Section 414(l) of 
the Internal Revenue Code of certain hourly pension liabilities to GM with a subsequent 
transfer of assets and liabilities related to the hourly plan scheduled to occur upon the 
effective date of the Modified Plan.  These transfers, combined with contributions upon 
emergence, has assisted the Company in addressing its hourly pension funding situation

• While the defined benefit programs were to be assumed under the Confirmed Plan, the 
salaried and subsidiary plans are no longer capable of assumption because of the 
deterioration of the capital markets in 2008 and 2009 and accordingly such plans may be 
involuntarily terminated by the PBGC

Cost Structure
Transform the Company's salaried 
workforce and reduce general and 
administrative expenses to ensure 
that the Company's organizational 
and cost structure is competitive 

and aligned with its product 
portfolio and manufacturing 

footprint

Cost Structure
Transform the Company's salaried 
workforce and reduce general and 
administrative expenses to ensure 
that the Company's organizational 
and cost structure is competitive 

and aligned with its product 
portfolio and manufacturing 

footprint

Pension
Devise a workable solution to 

the Company's pension 
funding situation 

Pension
Devise a workable solution to 

the Company's pension 
funding situation 
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will maintain its prominence as one of the world's premier automotive suppliers under the 
ownership of Parnassus as it continues to supply customers around the world. 

E. Key Emergence Issues 

Following the inability of the Debtors to implement their proposed modifications to the 
Confirmed Plan in October 2008, the Debtors undertook steps in three primary areas which the 
Debtors believe have been critical to completing their transformation and positioning the 
Company to emerge from chapter 11: (i) reaching an agreement with Parnassus and GM 
Components for the disposition of the Debtors' primary business assets, (ii) resolving the 
Debtors' financing issues, and (iii) resolving the Debtors' pension issues. Critical to achieving 
resolution of each of these issues has been garnering the support of the U.S. Treasury for 
Delphi's plan of reorganization.  As a result of GM accepting TARP funds from the U.S. 
government, GM's use of capital is subject to significant governmental oversight, particularly for 
transactions valued at more than $100 million.  Because support from GM in a variety of forms 
was central to the resolution of each of these three issues, it was essential for the Debtors to 
attain U.S. Treasury support as well.  Having garnered that support in light of the Debtors' 
significant relationship with GM, the Debtors have been able to reach a consensual resolution 
with their parties-in-interest to Delphi's outstanding issues, which discussions have resulted in 
the agreements underlying the Modified Plan. 

1. Master Disposition Agreement 

In September 2008, the Debtors reached agreements with GM to accelerate the 
effectiveness of certain agreements among the Debtors and GM that provided for the settlement 
of claims between the parties and proscribed the nature of the relationship between the Company 
and GM going forward.  These agreements contained many benefits inuring to the Debtors and 
were initially to become effective concurrently with the consummation of the Confirmed Plan.  
When the effectiveness of the Confirmed Plan was delayed, the Debtors sought and, on 
September 25, 2008 the Bankruptcy Court approved, the implementation of an Amended and 
Restated Global Settlement Agreement (the "Amended GSA") and Amended and Restated 
Master Restructuring Agreement (the "Amended MRA") with GM.  Through the Amended GSA 
and Amended MRA, the Debtors addressed, at least in part, two fundamental tenets of their 
Transformation Plan:  (i) obtaining financial support from GM for certain of Delphi's legacy and 
labor costs and GM's business commitments to Delphi going forward and (ii) working to solve 
Delphi's pension funding situation.  Under the Amended GSA and Amended MRA, GM agreed 
to contribute substantial additional value to the Debtors and eliminate significant elements of 
conditionality to the performance of GM's obligations.  Delphi estimated the value of the net 
consideration received under the Amended GSA and Amended MRA to be approximately $10.6 
billion (increased from approximately $6.0 billion under the original global settlement agreement 
and master restructuring agreement with GM approved in connection with the Confirmed Plan 
(the "Original GSA" and "Original MRA," respectively).  This estimate included the value of 
two 414(l) transfers of pension assets and liabilities to GM and the consideration provided by 
Delphi for both transfers.  The Amended GSA and Amended MRA became effective on 
September 29, 2008. 
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When the Amended GSA and Amended MRA were consummated, the Debtors believed 
that they were on the path to emergence, but due to the increasingly severe global economic 
downturn and the deterioration in forecasted production volumes from original equipment 
manufacturers, the Debtors found themselves in need of further liquidity.  Thus, the Company 
was required to continue exploring strategic alternatives.  To facilitate the Debtors' emergence 
from chapter 11 pursuant to the Modified Plan, during the first quarter of 2009, Delphi and GM 
engaged in extensive discussions with respect to GM's acquisition of Delphi's global steering 
business as well as certain of Delphi's North American facilities that employ hourly workers 
represented by the UAW and that are dedicated principally to supplying product to GM.  

As the decline of the U.S. automotive industry continued, culminating with the chapter 11 
filings of Chrysler LLC and GM, the Debtors continued to negotiate with GM regarding the 
terms of a potential sale of assets.  As a result of this process, certain other potential purchasers 
also engaged in dialogue with GM and the Debtors.  These expanded discussions raised the 
possibility of a well-capitalized third party purchaser acquiring substantially all of the Debtors' 
assets, other than those to be purchased by GM, and certain additional assets to remain with a 
reorganized company, to move the company forward.  As a result of these discussions, the 
Debtors secured the support of Platinum and GM and were able to negotiate the Master 
Disposition Agreement with GM Components and Parnassus. 

Pursuant to Master Disposition Agreement, and subject to the terms described therein, 
certain of GM's affiliates would purchase certain of the Debtors' U.S. manufacturing facilities 
that primarily supply product to GM as well as the assets of the Debtors' global Steering business.  
Concurrently, Parnassus would purchase a substantial portion of the remaining business assets, 
including the equity of the Debtors' non-U.S. subsidiaries. 

 

Assets Include:

•Global Steering
• Kokomo, IN – manufacturing plant   
(UAW)

• Wyoming, MI (UAW )
• Lockport, NY – manufacturing plant 
(UAW)

• Rochester, NY – manufacturing plant 
(UAW)

Retained Assets Include
18 Idled Plants:

Athens, AL
Fitzgerald, GA
New Castle, IN

Olathe, KS
Flint, MI

Saginaw, MI (Chassis)
Clinton, MS

Columbus, OH
Cortland, OH
Dayton, OH

Kettering, OH
Warren, OH (certain facilities)

Columbia, TN (leased)
Oak Creek, WI

Assets Include: 

• Rest of World Operations
• Brookhaven, MS (IUE-CWA)
• Clinton, MS (IUE-CWA)
• Vandalia, OH (USW)
• Warren, OH – certain facilities 
(IUE-CWA)

Reorganized DPH 
Holdings Co.

Reorganized DPH 
Holdings Co.

GM Components 
Holdings, LLC

GM Components 
Holdings, LLC

DELPHI Corporation (And Affiliates)  (Debtors)DELPHI Corporation (And Affiliates)  (Debtors)

Parnassus Holdings 
II, LLC

Parnassus Holdings 
II, LLC

Emergence 
from Chapter 11

Section 1123 sale followed by 
consensual Article 9-620 (or Article 
9-610) foreclosure on certain sale 

consideration

Section 1123 sale followed by 
consensual Article 9-620 (or Article 
9-610) foreclosure on certain sale 

consideration
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From the purchasers, the Debtors would receive, among other things, cash, the 
assumption of liabilities, assumption of certain administrative claims and/or cash to fund 
payment of certain administrative claims, and certain deferred consideration.  Additionally, as 
part of the consideration GM would provide, at closing GM would waive its multi-billion dollar 
claims, including its administrative expense claim under the GM Arrangement, its administrative 
expense claim under Section 4.04(a)(i) of the Amended GSA, and its prepetition claim. 

 

The Master Disposition Agreement contains typical representation and warranties and 
sets forth certain covenants relating to bankruptcy actions, employees, intellectual property, 
operations, and taxes, among others.  One of the bankruptcy covenants provides that under 
certain conditions, in lieu of the sale transactions contemplated under the Master Disposition 
Agreement being consummated as part of the Debtors' plan of reorganization, such sale 
transactions would proceed pursuant to section 363 of the Bankruptcy Code.  Entry into the 
Master Disposition Agreement and the conditions precedent to the consummation thereof having 
been waived or satisfied are conditions to the effectiveness of the Modified Plan. 

On June 1, 2009, GM filed a Form 8-K with the Securities Exchange Commission in 
which it disclosed that it had entered into the Master Disposition Agreement.  GM's filing 
disclosed the business and facilities that it would be acquiring and stated that Delphi employees 
at each acquired facility will transfer to the company that acquires that facility.  In addition, GM 
stated that in connection with its acquisition, GM would pay or assume approximately $600 
million of Delphi obligations related to its Tranche A and Tranche B DIP Loans under the DIP 
Credit Agreement (each as defined below), including certain secured hedge transactions, 
approximately $300 million of Delphi obligations related to its Tranche C Loans, and 
approximately $200 million of other Delphi obligations to be shared with Parnassus, including 
administrative claims.  In addition, GM stated that upon the closing of the transactions 
contemplated by the Master Disposition Agreement, GM would waive its administrative claims 

Assumed Liabilities Include:
- Global Steering Liabilities
- U.S. Hourly Employees at UAW 

Sites
-Actives
-Inactives

- U.S. Salaried Employees at UAW 
Sites

-Actives
- U.S. Salaried Employees supporting 

UAW Sites
-Actives

- Other Postpetition Liabilities as set 
forth in the Master Disposition 
Agreement

Retained Liabilities:
- U.S. Salaried Inactives – All Sites
- U.S. Hourly Inactives – Idled Sites

-Retiree Related
-Workers Compensation

- Extended Disability
- Idled Sites

Discharged Liabilities
- Prepetition Liabilities

Assumed Liabilities Include:
- Rest of World Liabilities
- U.S. Hourly Employees at IUE/USW 

Sites
-Actives
-Inactives

- U.S. Salaried Employees at 
IUE/USW Sites and Headquarters

-Actives
- U.S. Salaried Employees supporting 

IUE/USW and Rest of World Sites
-Actives

- Other Postpetition Liabilities as set 
forth in the Master Disposition 
Agreement

Reorganized DPH 
Holdings Co.

Reorganized DPH 
Holdings Co.

GM Components 
Holdings, LLC

GM Components 
Holdings, LLC
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associated with the GM Arrangement (in the approximate amount of $300 million) and 
transferred pension costs for hourly employees (in the approximate amount of $1.6 billion). 

GM further disclosed that in connection with the Master Disposition Agreement, GM and 
Delphi amended their existing liquidity agreement (the "GM Arrangement," as defined below) to 
provide that GM would furnish a $250 million credit facility, subject to certain conditions.  Upon 
the consummation of either the Modified Plan or a sale pursuant to section 363, GM would 
waive all amounts outstanding under this credit facility. 

In addition, GM disclosed generally the capital structure of Parnassus.  Specifically, GM 
will invest $2 billion of cash in consideration for "Class A Membership Interests" in the 
acquisition company and $500 million in a delayed draw term loan facility.  Platinum will invest 
$250 million in cash in consideration for "Class B Membership Interests" in the acquisition 
company and $250 million in a delayed draw term loan facility.  Finally, GM agreed to carry 
forward to the end of the related product program all existing Delphi supply agreements 
(including purchase orders) for North America, and Parnassus agreed to provide GM with certain 
requested protections to ensure continuity of supply. 

As mentioned above, also on June 1, 2009, GM sought protection under chapter 11 of the 
Bankruptcy Code.  Under applicable bankruptcy law, GM must receive Bankruptcy Court 
approval to enter into and perform under the Master Disposition Agreement.  Pursuant to the 
terms of the Master Disposition Agreement, Bankruptcy Court authorization must be obtained 
prior to July 15, 2009 or the Master Disposition Agreement terminates automatically.  GM is 
expected to file a motion on or about June 20, 2009 seeking authorization to enter into and 
perform under the Master Disposition Agreement, and the hearing at which GM's motion will be 
considered is currently scheduled for July 13, 2009.  The Final Modification Approval Hearing is 
scheduled for July 23, 2009 and the Debtors are hoping to close the transaction on or prior to 
July 31, 2009. 

2. Funding Issues 

Since April 4, 2008, the Debtors have sought to bolster their liquidity and to obtain 
commitments to fund their emergence from chapter 11 despite the frozen credit markets.  To that 
end, the Debtors implemented a number of cash conservation measures, including temporary lay-
offs and salaried benefit cuts for both active employees and retirees, delay of capital and other 
expenditures, and permanent salaried work-force reductions, among other cost saving measures, 
to ensure adequate liquidity for operations while the Company engaged in further restructuring 
efforts in response to changes in the global automotive industry.  In addition, the Debtors have 
sought additional sources of short-term and long-term funding through their postpetition lenders, 
GM, the U.S. government, and other third parties, including through legal action against the Plan 
Investors.  

In April 2008, the Debtors amended their postpetition credit facility and extended the 
maturity to December 31, 2008, which amendment became effective on May 9, 2008.  Due to a 
positive market response and oversubscription for all three tranches of debt, the Debtors were 
able to increase the principal amount of the tranche C term loan by $254 million.  As a result, the 
Debtors' postpetition credit facility consists of a $1.1 billion first priority revolving credit facility 
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("Tranche A"), a $500 million first priority term loan ("Tranche B"), and a $2.75 billion second 
priority term loan ("Tranche C," and collectively with Tranche A and Tranche B, the "DIP 
Loans," and the lenders thereto, the "DIP Lenders").  The obligations and rights of the Debtors 
and DIP Lenders are as set forth in the Second Amended and Restated Credit Agreement, which 
became effective on May 9, 2008 (the "DIP Credit Agreement").  Following the filing of the 
October 3, 2008 modifications to the Confirmed Plan, when it became clear that the Debtors 
would not be able to emerge prior to the December 31, 2008 maturity date, the Debtors sought 
another amendment of the postpetition credit facility.  As a result of the market turbulence, 
however, the Debtors were unable to extend the maturity date on terms reasonably acceptable to 
them and their other stakeholders.  Accordingly, with the support of the administrative agent (the 
"Administrative Agent") and the requisite lenders to the postpetition credit facility, the Debtors 
entered into an accommodation agreement (the "Accommodation Agreement") which allowed 
the Debtors, among other things, to continue using certain of the proceeds of the postpetition 
credit facility through June 30, 2009, subject to certain milestones, but prevented the further 
borrowing of funds under the DIP Credit Agreement.  The Accommodation Agreement was 
amended from time to time as the result of delays in meeting the milestones set forth in the 
Accommodation Agreement, as amended.  Absent a further amendment, the Debtors anticipate 
that on June 20, 2009, the Accommodation Agreement may terminate.  In such event, the 
Debtors will seek to negotiate further accommodations under the DIP Credit Agreement with the 
Required Lenders under the agreement. 

To further support the Debtors' liquidity, since May 2008, GM has provided advances to 
the Debtors in amounts ranging from $50 million to $650 million (the "GM Arrangement") and 
accelerated payment of up to $300 million in certain payables to the Debtors through May 2009 
(the "Pull-Forward Agreement").   In February 2009, Delphi sought and, subject to U.S. Treasury 
consent, GM agreed to provide an additional $150 million of advances to Delphi, which would 
have increased the total advances extended to Delphi to $450 million.  On March 23, 2009, 
however, U.S. Treasury notified GM and the Debtors in writing that U.S. Treasury did not 
approve the parties' seeking approval of these agreements until U.S. Treasury had a further 
opportunity to review the details of those transactions and the various alternatives for Delphi's 
emergence from chapter 11.  Thus, since the end of March, the Debtors have been constantly 
negotiating with their DIP Lenders to maintain needed liquidity while negotiating agreements 
that would enable them to bring their reorganization to a successful conclusion. 

In mid-May, in resolution of U.S. Treasury's earlier objections, Delphi was informed that 
GM would be permitted to provide interim DIP financing to the Debtors to assist with their 
operations pending the closing of the Master Disposition Agreement as well as the 
reimbursement of certain post-closing expenses, in each case in amounts and on terms to be 
agreed between GM and Delphi.  This financing is being provided as an amendment to the GM 
Arrangement and will make available an aggregate $550 million in advances from GM.  
Concurrent with its filing for chapter 11 protection, GM filed a motion seeking Bankruptcy 
Court approval to continue to provide financing to certain of its suppliers, including by lending 
funds directly to suppliers such as Delphi in the manner as set forth in the GM Arrangement.  
The Bankruptcy Court granted GM interim approval of its motion and expressly provided that 
without further Court order, GM could continue payments and accommodations to financially or 
operationally distressed suppliers whether relating to the period prior to or following the 
commencement of GM's cases. 
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In addition, U.S. Treasury has agreed to provide funding to GM for GM Components' 
acquisition of certain of the Debtors' assets as provided in the Master Disposition Agreement.  
Finally, the agreement by Parnassus and GM Components to provide liquidity for the payment of 
(or the assumption of) certain of the Debtors' administrative claims has allowed the Debtors to 
present a feasible Modified Plan to the Bankruptcy Court for approval. 

3. Resolution Of Pension Issues 

To emerge from chapter 11, the Debtors have also diligently worked to resolve their 
pension issues through negotiations with GM, U.S. Treasury, and the Pension Benefit Guaranty 
Corporation ("PBGC") and by taking action to implement certain cost-saving aspects of their 
pension transformation.  First, in September 2008, the Debtors received Bankruptcy Court 
approval to freeze their U.S. hourly and salaried pension plans, with the exception of one 
relatively small defined benefit plan that remains unfrozen.  Concurrently, through the 
effectiveness of the Amended GSA and Amended MRA, Delphi transferred a large portion of the 
hourly pension plan to GM's hourly pension plan by executing a section 414(l) transfer under the 
Internal Revenue Code (the "IRC"), to which the Debtors have attributed a value of $2.1 billion 
in net unfunded liabilities.  Further, because the Debtors were making every effort to preserve 
their pension plans, in December 2008, Delphi filed with the IRS a pension funding waiver 
request for their salaried pension plan for the plan year ended September 30, 2008 to assist the 
Debtors in continuing to conserve cash. 

In addition, GM has agreed to make certain arrangements, the details of which are still 
being finalized, such that Delphi will no longer have responsibility for the remainder of its 
hourly pension plan.  Although the Debtors have explored numerous alternatives for its salaried 
pension plan and other "subsidiary" plans, none are feasible.  Thus, in connection with the 
Modified Plan, the PBGC will explore initiating an involuntary termination of those plans.  In 
light of this outcome, the Debtors, GM, U.S. Treasury, and the PBGC anticipate entering into a 
settlement agreement to settle the PBGC's various claims against the Debtors and members of 
the Debtors' "controlled group" as defined in the IRC and/or ERISA (the "PBGC Settlement 
Agreement").  Pursuant to that anticipated settlement agreement and as set forth in the Modified 
Plan, the Debtors expect (a) to grant the PBGC an allowed general unsecured nonpriority claim 
in the amount of $3 billion (the "PBGC General Unsecured Claim"), which will receive the 
treatment given to holders of General Unsecured Claims pursuant to Article 5.4 of the Modified 
Plan and (b) that the PBGC will receive a cash payment in the amount of $30 million, from 
certain sources to be disclosed in the PBGC Settlement Agreement.  The Debtors anticipate 
receiving additional direction from GM, the PBGC, and the U.S. Treasury on the terms of the 
PBGC Settlement Agreement, which the Debtors will use their best efforts to file by the Plan 
Exhibit Filing Date. 

The cash and claim to be distributed to the PBGC is in consideration for (a) the discharge 
of the Contingent PBGC's Secured Claims, i.e., the conditional junior replacement liens in 
DASHI's assets that were already encumbered by the DIP Facility, which conditional liens were 
granted to the PBGC in connection with the transfer of repatriated funds from certain non-Debtor 
global affiliates, as described more fully in Section III.A – Post-Confirmation Agreements With 
GM and The Postpetition Lenders, (b) the liability to be assumed by the PBGC related to the 
termination of the Salaried Plan and the Subsidiary Plans, (c) the PBGC's waiver of any and all 
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liens and claims not otherwise discharged by the Modified Plan on the Effective Date and 
asserted or assertable against Delphi and/or any other member of its "controlled group" as 
defined under the IRC and/or ERISA including, without limitation, any of Delphi's non-U.S. 
affiliates, and (d) the withdrawal of all notices of liens filed by the PBGC against non-Debtor 
affiliates under IRC §§ 412(n) or 430(k), ERISA § 4068, or otherwise.   

Finally, as part of the Master Disposition Agreement, GM Components and Parnassus 
have agreed to explore plan sponsorship alternatives for certain of Delphi's defined contribution 
plans, including assumption of certain of those plans. 

F. Events Impacting Reorganization 
 

The Debtors believe the recoveries afforded to all stakeholders under the Modified Plan 
are the best recoveries available at this time.  Although the distributions to be received by certain 
stakeholders and the currency of such distributions have significantly changed since the 
confirmation of the Confirmed Plan, in light of the decline in global automotive production 
volumes, the deepening of the crisis in global debt and equity markets, and the delay in 
emergence caused by the Plan Investors' breach of the Investment Agreement, the Debtors 
believe that the Modified Plan should be approved.  Delphi believes any further delay in 
emerging from chapter 11 may lead to further and significant degradation of its total enterprise 
value and a corresponding reduction in stakeholder recoveries through, for example, the 
diminution of customer and supplier support, increased financing costs, constrained liquidity, 
and continued costs of operating under chapter 11 protection. 

In addition, if at any time the Debtors become in default under the Accommodation 
Agreement resulting from their inability to meet the milestones contained therein, there could be 
a material adverse impact on the Company if the lenders choose to exercise remedies outside the 
Modified Plan.  Moreover, the Debtors believe that the expeditious resolution of these Chapter 
11 Cases is paramount to maximize recovery for stakeholders; failure to do so may lead to 
significantly reduced recoveries.  In particular, without near-term resolution of the significant 
issues in these cases, including approval of the Modified Plan and execution of the agreements 
contained therein, the Company could be forced to wind down as set forth in the Hypothetical 
Liquidation Analysis attached as Appendix C hereto.  Alternately, the Administrative Agent and 
the DIP Lenders might seek to take control over all of Delphi's cash and apply it to the DIP 
Loans and/or take control of other collateral securing the DIP Loans (which comprises 
substantially all of the assets of Delphi's U.S. Debtor entities), immediately and without further 
order of or application to the Bankruptcy Court.  Should the DIP Lenders take control of the 
collateral, there may not be any other value remaining for any other stakeholders.  To prevent 
this outcome from occurring and preserve the distributions as set forth in the Modified Plan, the 
Debtors believe that the Modified Plan should be approved and consummated as soon as it is 
feasible to preserve value for their stakeholders. 

G. Structure And Distributions Under The Modified Plan 
 

Each of Delphi and its 41 Affiliate Debtors is a proponent of the Modified Plan within the 
meaning of section 1129 of the Bankruptcy Code.  The Modified Plan provides for the 
substantive consolidation of certain of the Debtors' Estates for voting and distribution purposes 
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only.  The Modified Plan contains separate classes and proposes recoveries for holders of Claims 
against and Interests in the Debtors.  After careful review of the Debtors' estimated recoveries in 
a liquidation scenario, and the recoveries that would be made possible by executing the 
transactions as set forth in the Modified Plan, the Debtors have concluded that the recovery to 
the Debtors' creditors will be maximized by the Modified Plan.  The Modified Plan incorporates 
many of the settlements that Delphi reached with critical stakeholders in these reorganization 
cases.  The Debtors, GM, and all of the Debtors' principal U.S. labor unions are parties to 
settlements with the Debtors which allow for various recoveries under the Modified Plan. 

As set forth in the Modified Plan and pursuant to the transactions to be effectuated 
pursuant to the agreement between the Debtors, their non-Debtor affiliates, and the 
Administrative Agent, which will be deemed to occur on the Effective Date, the DIP Claims will 
be satisfied in full as provided by law.  In connection with that agreement, holders of DIP Claims 
will receive the following: (i) Tranche A DIP Lenders and Tranche B DIP Lenders will receive 
cash (the "Tranche A and B DIP Consideration") and (ii) Tranche C DIP Lenders will receive (a) 
approximately $291 million in cash, (b) their pro rata portion of the Parnassus Class C Interests 
(as discussed further below and as defined in the Modified Plan), and (c) up to approximately 
$146 million of the net proceeds (after deducting all related costs and expenses of Delphi and 
GM or any of its affiliates) from the pending lawsuit, including any settlement thereof, by Delphi 
against Appaloosa Management L.P. and certain other plan investors or other parties arising 
from or relating to the Equity Purchase and Commitment Agreement to which Delphi is a party 
(the "Tranche C DIP Consideration," together with the Tranche A and B DIP Consideration, the 
"DIP Consideration").   

The future distributions to be made to holders of Parnassus Class C Interests is set forth 
in Parnassus's operating agreement.  Under the terms of the operating agreement, holders of 
Parnassus Class C Interests are entitled to receive 5.0866% of the first $1 billion of distributions 
made to Parnassus interest holders.  Thereafter, holders of Parnassus Class C Interests are 
entitled to receive 5.7648% of the next $1,641,757,563 distributed to Parnassus interest holders.  
The total amount distributable to holders of Parnassus Class C Interests is $145,510,040.  The 
Parnassus Class C Interests are subject to mandatory redemption on the 10th anniversary of 
Parnassus's operating agreement for the purchase price equal to $145,510,040 minus any 
previous distributions made to holders of Parnassus Class C Interests.  In addition, subject to the 
terms of Parnassus's operating agreement, holders of Parnassus Class C Interests are entitled to 
receive 8% mandatory quarterly payments on account of the unpaid balance of such interests. 

In negotiating the DIP Credit Agreement, the Debtors, the Agent, and the DIP Lenders 
agreed to certain provisions that authorized the Agent to act upon the instruction of the majority 
of the two most senior tranches of the DIP facility (the "Required Lenders") for the benefit of all 
the DIP Lenders.  This negotiated provision was consented to by all the DIP Lenders.  
Accordingly, individual lenders do not have the right to enforce remedies individually under the 
DIP Credit Agreement, but rather remedies can only be enforced through collective action.  The 
remedies available to the DIP Agent upon an event of default are set forth in section 15 of the 
Security And Pledge Agreement.  Specifically, the parties agreed that, if an Event of Default (as 
defined in the DIP Credit Agreement) were to occur, the Administrative Agent could, and upon 
the request of Required Lenders would be required to, exercise the various rights and remedies 
permitted under section 7.01 of the DIP Credit Agreement and distribute any proceeds realized 
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from the exercise of remedies in the order of priority set forth in section 15(g).  Accordingly, the 
DIP Credit Agreement gave the two most senior tranches of lenders the right to vote to direct the 
Administrative Agent to take certain actions in response to an Event of Default.  The tranche of 
lenders most junior in priority consented to delegating these rights.   

Because the DIP Lenders have all consented to the intercreditor arrangement among 
themselves, either through direct consent or by purchasing a portion of the debt covered by the 
DIP Credit Agreement, the Debtors believe that all DIP Lenders are bound by the Administrative 
Agent's exercise of remedies, including actions to assert control over property and interests under 
the Uniform Commercial Code (the "UCC"), as adopted by the state of New York, in satisfaction 
of the DIP Claims.  In fact, the Bankruptcy Court generally endorsed the Debtors' collective 
action interpretation of the DIP Credit Agreement when it approved the Accommodation 
Agreement over the objection of certain participants.  In the current economic environment, the 
Debtors are expecting a similar reaction to the Debtors' and the DIP Lenders' negotiated transfer 
or sale of collateral (the "Transferred Assets") under the Modified Plan (the "DIP Transfer").  
The DIP Transfer is not expected to garner unanimous support of the DIP Lenders.  Nevertheless, 
the DIP Lenders consented to the collective action principles contained in the DIP Credit 
Agreement and therefore only the Administrative Agent may enforce remedies – and at the 
direction of the Required Lenders, the Administrative Agent must enforce remedies.  Pursuant to 
the Modified Plan, the Administrative Agent will be deemed to have exercised its enforcement 
rights by pursuing remedies under Article 9 of the UCC in full satisfaction and discharge of the 
DIP Lenders Claims.  Because the DIP Lenders consented to this enforcement right, among 
others, the Debtors will have satisfied the requirement set forth in section 1129(a)(9) of the 
Bankruptcy Code.  In accordance with the requirements of Section 9-620 of the UCC, the DIP 
Lenders will accept certain of the Debtors' assets in full satisfaction of the Debtors' obligations 
under the DIP Credit Agreement.  If a party with standing objects to such notice within 20 days, 
the Debtors will provide those parties who are notified of the proposed transfer under Section 9-
620 of the UCC with 10 days notice of a public sale pursuant to Section 9-610 of the UCC.  Such 
notice also will set forth the procedures to be employed in connection with the public sale.  
Parties will then have an opportunity to purchase such the transferred assets in a public sale 
conducted in accordance with Section 9-610 of the UCC and the procedures set forth in the 
notice, but only if such parties' offer is selected as the highest or otherwise best competing 
proposal. 

As shown in the diagram below, the first step in consummation of the Modified Plan is 
the issuance of one share of Reorganized DPH Holdings Co. common stock to the Post-
Confirmation Trust and the cancellation of Existing Common Stock.  Next, certain of Delphi's 
assets will be sold to Parnassus and other assets to GM pursuant to the Master Disposition 
Agreement.  Then, the Administrative Agent will consummate the DIP Transfer to accept from 
the Reorganized Debtors certain of the proceeds from the sale of assets – specifically, the DIP 
Consideration – in satisfaction of the DIP Claims.  Should an objection to the transfer be made or 
should an alternate party provide a competing proposal providing sufficient consideration 
whereby, at a minimum, the DIP Lenders would receive payment in cash for their claims, a 
disposition proceeding would be held.  On the Effective Date, either the Administrative Agent or 
the party providing the competing proposal with the highest value, as applicable, will receive the 
disposition proceeds.  In the event a competing proposal bests the amount of the DIP Lenders' 
credit bid, after payment of the DIP Claims in full and to the extent there are sufficient proceeds 
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remaining, additional distributions would be made to creditors in compliance with the absolute 
priority rule.  Also on the Effective Date, the Debtors would make provisions for the payment of 
Administrative Claims (excluding such claims to be assumed by third parties).  Further, the 
Debtors will establish a distribution account for certain deferred consideration under the Master 
Disposition Agreement from which distributions will be made as described below. 

 

Under the terms of the GM settlement approved by Bankruptcy Court on September 25, 
2008, GM holds an allowed administrative claim of $1.628 billion and an allowed general 
unsecured claim in the amount of $2.5 billion, each of which claims was to be satisfied with 
preferred stock if certain conditions were met.  In addition, GM agreed to subordinate recoveries 
on its general unsecured claim until other holders of Allowed General Unsecured Claims have 
received a distribution equal to 20% of their Allowed General Unsecured Claims, if ever. 
Pursuant to the Master Disposition Agreement, GM has provided even further support and under 
the agreement, GM's administrative and prepetition claims will be waived or deemed satisfied.  
As part of the its agreement with the Debtors, in connection with the Modified Plan, GM will 
receive releases from various parties, including holders of claims against the Debtors and holders 
of existing Delphi common stock. 

Pursuant to the Modified Plan, holders of prepetition secured claims may be paid in full 
in Cash but will be impaired because the payments will be made in payments of equal 
installments over a period of seven years from the Effective Date rather in a lump sum upon the 
Effective Date.  To the extent that a secured claim is entitled to postpetition interest under 
section 506 of the Bankruptcy Code, such interest will accrue at the rate equal to the closing 
seven-year Treasury Bill rate on the Effective Date of the Modified Plan, plus 200 basis points.  
Alternately, holders of secured claims, at the Debtors' election, may receive their collateral free 
and clear of liens, Claims, and encumbrances, provided that such collateral was property of the 
estate.  Finally, in certain circumstances, holders of secured claims may receive other treatment 
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as agreed to by the parties if it is more favorable to the Debtors than the treatment described 
above. 

As required by section 1129(a)(9) of the Bankruptcy Code, as incorporated by section 
1127, priority tax claims will not be impaired but will also receive deferred cash payments over a 
period of six years.  Certain states have filed claims in the event that the Debtors do not make 
workers' compensation payments in those states in which the Debtors are self-insured.  In the 
event that such obligations must be covered by the states, certain states may have claims that 
could be entitled to priority treatment.  To the extent the claims are administrative claims, they 
will be satisfied under the Master Disposition Agreement or by DPH Holdings Co.  Any 
prepetition claims will be satisfied through application of existing letters of credit, treatment 
under one of the priority classes, or as general unsecured claims.  To the extent no timely claim 
has been filed, such liabilities will be discharged.  To the extent there are any priority claims 
other than priority tax claims, holders of any such allowed claims will receive payment in full in 
cash, unless the holder agrees to alternate treatment.   

In addition, in connection with actions anticipated to be implemented by the PBGC and 
the anticipated settlement agreement with the PBGC, which would include a waiver of all liens 
and claims against members of Delphi's "controlled group," the PBGC is anticipated to receive 
cash payment and an allowed general unsecured claim in the amount of $30 million and $3 
billion, respectively. 

As mentioned above, holders of unsubordinated allowed General Unsecured Claims 
(including the PBGC's allowed claim) will receive their pro rata share of deferred consideration 
in accordance with the Master Disposition Agreement.  Pursuant to section 3.2.3 of the 
agreement,  certain distributions will be made to holders of General Unsecured Claims if the 
transfer of assets as contemplated in the Master Disposition Agreement is implemented pursuant 
to the Debtors' Modified Plan.  The distributions to holders of General Unsecured Claims will 
commence once an aggregate amount of $7.2 billion has been distributed to holders of interests 
in Parnassus (which amount does not include the 8% mandatory payments made to the holders of 
Parnassus Class C Interests).  The operating agreement of Parnassus governs the terms of 
distributions made to holders of interests in Parnassus.  When the $7.2 billion distribution level is 
reached, Parnassus will pay an amount equal to $3 to holders of General Unsecured Claims for 
every $97 dollars distributed to holders of interests in Parnassus.  The maximum amount that will 
be distributed to the holders of General Unsecured Claims is $180 million.  If the full $180 
million is distributed to holders of General Unsecured Claims, the total distributions made to 
holders of interests of Parnassus would be approximately $13 billion.  These recoveries, however, 
are not guaranteed and there can be no assurance that they will be realized. 

Holders of TOPrS Claims will receive no distribution because of their subordinated status.  
Also, as discussed above, although GM received certain claims in connection with the Amended 
GSA, those claims will be waived under the terms of the Master Disposition Agreements and 
GM will receive no distribution on those claims pursuant to the Modified Plan, and thus 
unsecured creditors will not receive any distributions on account of such claims pursuant to 
section 4.04 of the Amended GSA. 
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Because of production declines in the automotive industry that have led to a deterioration 
in the Debtors' enterprise value (as discussed below), the Modified Plan provides no distribution 
to holders of existing Delphi common stock or holders of claims in Section 510(b) Note Claims, 
Section 510(b) Equity Claims, or Section 510(b) ERISA Claims. 

Your vote will help to determine whether the Court confirms and approves the Modified 
Plan and the distributions it provides.  The Modified Plan contains many of the same elements as 
the Confirmed Plan, and thus the merits of certain objections to the Modified Plan's confirmation 
may depend on the vote on the Modified Plan.  The Bankruptcy Court has determined that as 
section 1127(d) applies to the facts and circumstances of these Chapter 11 Cases, "holder" 
means the current holder of a Claim.  Thus, if you previously cast a ballot in connection 
with the Confirmed Plan, your prior vote to approve or reject the Confirmed Plan will not 
be counted.  To the extent you want to vote on the Modified Plan, you must return a ballot. 

In addition, the Debtors have requested that if no holder of a Claim or Interest in a 
particular class votes to accept or reject the Modified Plan, then the applicable class be deemed 
to have accepted the Modified Plan.  Thus, if you do not want such a presumption to arise, you 
should timely submit a ballot to accept or reject the Modified Plan.  The Bankruptcy Court has 
indicated that this issue will be considered, if necessary, at the Final Modification Approval 
Hearing.  Thus, your vote is important. 

Although the Debtors need only establish under section 1127, as it incorporates section 
1129(a)(7) of the Bankruptcy Code, that their stakeholders will receive at least as much under the 
Modified Plan as in a liquidation under chapter 7 of the Bankruptcy Code, based on the 
hypothetical liquidation analysis prepared by the Company with the assistance of the Debtors' 
restructuring and financial advisor, FTI Consulting, Inc. (attached hereto as Appendix C) (the 
"Hypothetical Liquidation Analysis"), the Debtors believe that the value of the Estates of the 
Debtors is greater in the proposed reorganization than in a liquidation. 

As disclosed in the Debtors' Hypothetical Liquidation Analysis, holders of General 
Unsecured Claims would not receive any recovery on their Claims because Claims senior in 
priority would not be paid in full.  The Debtors are not aware of any transaction other than the 
transactions proposed in the Modified Plan that would provide the prospect of any recoveries to 
holders of General Unsecured Claims.  Nevertheless, the Creditors' Committee does not endorse 
the Modified Plan.  A letter to stakeholders from the Creditors' Committee regarding their views 
and recommendation on the Modified Plan is included in the solicitation materials.  In its letter, 
the Creditors' Committee recommends that holders of General Unsecured Claims reject the 
Modified Plan because "the Committee believes that by rejecting the Plan, unsecured creditors 
will be exercising the remaining leverage available to them to try to compel the various parties to 
these transaction to provide unsecured creditors with a better return on their claims."  Based on 
the circumstances, the Debtors believe that if emergence transactions are not achieved through 
modifications to the Confirmed Plan because of insufficient stakeholder support, such 
transactions will likely be implemented through an alternative sale under section 363 of the 
Bankruptcy Code, which will not provide any recovery for holders of General Unsecured Claims, 
contingent or otherwise.  The Debtors urge that you vote in favor of the Modified Plan as it 
represents the only prospects for any potential recovery by holders of General Unsecured Claims 
that the Debtors are aware of. 
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The effectiveness of the Modified Plan, and thus the consummation of the Modified Plan, 
is subject to a number of conditions precedent.  There can be no assurances that these conditions 
will be satisfied.  In addition, the Debtors have reserved the right to amend or modify the 
Modified Plan as it applies to any of the Debtors. 

H. Summary Of Treatment Of Claims And Interests Under The Modified Plan 
 

The Modified Plan contains separate classes for holders of Claims against and Interests in 
the Debtors.  As required by the Bankruptcy Code, Administrative Claims and Priority Tax 
Claims are not classified.  The table below summarizes the treatment of certain administrative 
and priority claims and sets forth the Debtors' estimates of the amount of Claims that will 
ultimately be Allowed in each category. 

DIP Claims, Administrative Claims, And Priority Tax Claims 

Description Treatment Under Plan 

 
DIP Claims and 
Hedge Obligations 
 

 
DIP Claims, in the original amount of $4.35 billion under the DIP 
Credit Agreement, consist of the DIP Facility Revolver Claim, the DIP 
Facility First Priority Term Claim, and the DIP Facility Second Priority 
Term Claim.  In addition, the DIP Credit Agreement permits the 
Debtors to enter into hedging arrangements, pursuant to which the 
hedge counterparties share collateral pari passu with the Tranche A and 
Tranche B Lenders up to $350 million (the "Hedge Obligations").  Any 
hedge obligations above the $350 million threshold share collateral 
junior to the Tranche C Lenders.  Hedge Obligations currently are 
estimated to be approximately $200 million.  Under the Modified Plan, 
holders of the DIP Facility Revolver Claim, the DIP Facility First 
Priority Term Claim, and the Hedge Obligation, will receive a full 
recovery.  Holders of the DIP Facility Second Priority Term Claim will 
receive the Tranche C DIP Consideration, which includes cash, equity 
interests, and portions of the proceeds from the Plan Investor litigation. 
 
Estimated Amount Of Claims:  Approximately $3.5 billion 
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Description Treatment Under Plan 

 
Administrative 
Claims (other than 
GM Claims) 

 
An administrative claim is a claim for payment of an expense of a kind 
specified in section 503(b) of the Bankruptcy Code and entitled to 
priority pursuant to section 507(a)(1) of the Bankruptcy Code, 
including, but not limited to, the actual, necessary costs and expenses, 
incurred on or after the Petition Date, of preserving the Estates and 
operating the business of the Debtors, including wages, salaries, or 
commissions for services rendered after the commencement of the 
Chapter 11 Cases, Professional Claims, and certain other Claims.  For 
illustrative purposes, the estimated amounts of Administrative Claims 
include Cure Claims.  Under the Modified Plan and the procedures 
provided therein, Administrative Claims will be paid in full in Cash in 
the ordinary course or as otherwise agreed or assumed by Parnassus or 
GM Components in the Master Disposition Agreement and 
subsequently paid in full in Cash in the ordinary course or as otherwise 
agreed.  The Debtors anticipate that all Allowed Administrative Claims 
will be paid in full. 
 
Estimated Amount Of Claims to be paid on the Effective Date:   
$142 million to $181 million, which consists primarily of cure 
amounts and other transaction-related expenses. 
 
Certain Administrative Claims, such as payroll and trade claims 
not yet due under customary trade terms, will be assumed by 
Parnassus or GM Components pursuant to the Master Disposition 
Agreement and will be subsequently paid in the ordinary course of 
business.  In addition, certain other Administrative Claims that are 
generally not related to the businesses being transferred to 
Parnassus or GM Components will be retained by DPH Holdings 
Co. and will be subsequently paid in the ordinary course of 
business. 
 

 
Priority Tax Claims 
 

 
A priority tax claim is a claim for payment of taxes by governmental 
units as specified in section 507(a)(8) of the Bankruptcy Code.  Under 
the Plan, Priority Tax Claims will be (1) paid equal cash payments over 
a period not to exceed six years after the assessment of the tax totaling 
the aggregate amount of the claim, (2) afforded other treatment that is 
agreed upon between the Debtors and the holder of the priority tax 
claim, or (3) paid in full in Cash. 
 
Estimated Amount Of Claims:  $17.3 to $17.4 million 
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The table below summarizes the classification and treatment of the principal prepetition 
Claims and Interests under the Modified Plan.  The classification and treatment for all Classes 
are described in more detail in Section IV—Summary Of The Reorganization Plan.  The table 
below also sets forth the Debtors' estimates of the amount of Claims that will ultimately be 
Allowed in each Class based upon the Debtors' review of all proofs of claim and schedules not 
superseded by proofs of claim, and consideration of the provisions of the Modified Plan that 
affect the allowance of certain Claims.  No representation can be or is being made with respect to 
what estimated percentage of recovery will actually be realized by the holders of Allowed 
Claims in any particular Class.  This summary is qualified in its entirety by reference to the 
provisions of the Modified Plan, a copy of which is attached hereto as Appendix A. 

Classified Claims 

Class Description Treatment Under Plan 

 
Secured Claims 
 

 
Secured Claims are claims, other than DIP Lender Claims and Hedge 
Obligations, that are secured by liens on property in which the Debtors 
have an interest.  Under the Plan, Allowed Secured Claims will receive (i) 
distributions of Cash payments in equal installments over a period not to 
exceed seven years from the Effective Date and to the extent, if any, that a 
Secured Claim is entitled to postpetition interest pursuant to section 506 of 
the Bankruptcy Code, such interest will accrue at the rate that is equal to 
the closing seven-year treasury yield rate on the Effective Date, plus 200 
basis points; (ii) their collateral free and clear of liens, Claims, and 
encumbrances, provided that such collateral, as of the day prior to the 
Effective Date, was property of the Estate; or (iii) such other treatment as 
may be agreed upon in writing, provided that such treatment is more 
favorable to the Debtors or the Reorganized Debtors, as the case may be, 
than the treatment in clause (i) or clause (ii) above.   
 
Estimated Amount Of Claims:  $6.55 million to $6.70 million 
  



S-xxxii 

Class Description Treatment Under Plan 

 
Flow-Through 
Claims 
 

 
A Flow-Through Claim is a claim arising from an Employee-Related 
Obligation asserted by a salaried employee who was (i) employed by 
Delphi as of the date of the commencement of the hearing on the 
Disclosure Statement for indemnification and (ii) employed as of June 1, 
2009 for severance, except that all Estate Causes of Action and defenses to 
any Flow-Through Claim will be fully preserved.  Flow-Through Claims 
will be unimpaired by the Modified Plan and will be satisfied by the 
relevant Buyer in accordance with the Master Disposition Agreement 
(subject to the preservation and flow-through of all Estate rights, claims, 
and defenses with respect to the Flow-Through Claims) or by the 
Reorganized Debtors. 

 
Other Priority 
Claims 

 
An Other Priority Claims is a claim, other than an Administrative Claim or 
Priority Tax Claim, entitled to priority payment as specified in section 
507(a)(3), (4), (6), or (7) of the Bankruptcy Code.  Except to the extent 
that a holder of an Allowed Other Priority Claim against any of the 
Debtors agrees to a different treatment of such Claim, Allowed Other 
Priority Claims will be unimpaired by the Modified Plan and will be paid 
in full in Cash on the Effective Date, or as soon thereafter as is reasonably 
practicable. 
 
Estimated Amount Of Claims:  Based on the payments made by 
the Debtors pursuant to various first day orders, the estimated 
amount of Other Priority Claims is $0. 
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Class Description Treatment Under Plan 

 
General 
Unsecured Claims 
 

 
General Unsecured Claims (other than GM's unsecured claim, which is 
treated below) include claims arising as a result of trade claims, claims 
arising from Delphi's Senior Notes, TOPrS Claims, and other general 
unsecured claims that might result from, for example, the rejection of 
executory contracts or unexpired leases.  Delphi cannot predict with 
certainty the total amount of General Unsecured Claims that ultimately 
may be allowed.  Under the Modified Plan, holders of Allowed General 
Unsecured Claims (other than TOPrS Claims) will receive an amount 
equal to $3 dollars for every $97 dollars in excess of $7.2 billion 
distributed by Parnassus to its members (which distributions, for the 
avoidance of doubt, do not include the 8% preferred return payable to 
holders of Parnassus Class C Interests), if and to the extent any such 
distributions are made, provided, however, that in no event will the 
distribution to holders of General Unsecured Claims exceed $180 million 
in the aggregate.  The value and timing of the distributions that holders of 
General Unsecured Claims may receive is speculative.  
 
Estimated Amount Of Allowed Claims: $3.40 billion to $3.62 billion, 
including TOPrS Claims of approximately $421 million.   
 
Any distribution to holders of General Unsecured Claims will be shared 
ratably with the anticipated $3 billion general unsecured claim of the 
PBGC. 
 
TOPrS Claims are included in General Unsecured class with Senior 
Notes, trade claims, and SERP claims, but distributions on account of 
TOPrS Claims will be reallocated and redistributed due to the 
contractual subordination provision of the indenture governing the 
TOPrS Claims.  Accordingly, holders of TOPrS Claims will not receive 
a distribution.   
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Class Description Treatment Under Plan 

 
PBGC Claims 

 
PBGC Claims are PBGC General Unsecured Claims and Contingent 
PBGC Secured Claims, if any.  PBGC General Unsecured Claims are 
claims against the applicable Debtors or group of Debtors arising from or 
relating to the Pension Plans that are not secured by valid liens against the 
assets or property of the Debtors.  Contingent PBGC Secured Claims 
means any Claims of the PBGC which were granted conditional adequate 
protection liens pursuant to an order of the Bankruptcy Court. 
 
On account of its PBGC Claims, the PBGC will receive certain 
consideration and an allowed general unsecured claim in the amount 
provided in either the Delphi-PBGC Settlement Agreement or a final order 
of the Bankruptcy Court, in full satisfaction, settlement, release, and 
discharge of, and in exchange for, such PBGC Claims. 
 
Estimated Amount Of Claims:  $3.03 billion 
  

 
GM Claims 
 

 
Delphi and GM are party to two agreements that resolve issues arising 
from Delphi's Separation from GM and address matters in Delphi and 
GM's ongoing relationship.  The amended and restated agreements were 
approved by the Bankruptcy Court on September 25, 2008.  Pursuant to 
the Amended GSA and Amended MRA, GM received an allowed 
administrative claim of $1.628 billion on account of the first 414(l) hourly 
pension plan transfer and an allowed unsecured claim of $2.5 billion.  In 
addition, GM has an allowed administrative claim in amounts up to $550 
million on account of liquidity provided pursuant to the GM Arrangement, 
as amended.  GM has agreed to subordinate any recovery on its unsecured 
claim until other holders of General Unsecured Claims (excluding holders 
of TOPrS Claims) have received a distribution equal to 20% of their 
allowed claims.  In addition, GM is party to the Master Disposition 
Agreement, which will be approved as part of the Modified Plan.  
Pursuant to the Master Disposition Agreement, GM has agreed to waive 
its rights to a recovery on account of its Allowed Claims. 
 
Amount Of Allowed Claim: Agreed Compromise 
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Class Description Treatment Under Plan 

 
Section 510(b) 
Note Claims 
 

 
Section 510(b) Note Claims arise from the securities actions consolidated 
in the multi-district litigation pending in the United States District Court 
for the Eastern District of Michigan and include claims asserted by current 
or former holders of the Senior Notes and TOPrS for damages or 
rescission in connection with the purchase or sale of those securities.  
Pursuant to the terms of the Securities Settlement (which resolves the 
claims and causes of action asserted by holders of Section 510(b) Note 
Claims and Section 510(b) Equity Claims), holders of Section 510(b) Note 
Claims and Section 510(b) Equity Claims will receive an Allowed Claim 
valued at $179 million.  Because such claims are subordinated to classes 
of claims to which there will be a distribution of less than 100%, the 
Debtors will make no distribution to holders of Section 510(b) Note 
Claims.  Similarly, any holder of a Section 510(b) Note Claim who opts 
out of the Securities Settlement and has filed a claim that is ultimately 
allowed in the Chapter 11 Cases will receive no distribution. 
 
Amount of Allowed Claim: Allocated share of $179 million Allowed 
Claim 
 

 
Intercompany 
Claims 
 

 
An Intercompany Claim is a claim by Delphi or one or more of its 
affiliates against other Delphi affiliates on account of various matters 
incurred in the ordinary course of business.  Under the Modified Plan and 
subject to the Master Disposition Agreement, at the option of Delphi with 
certain exceptions, Intercompany Claims will either be reinstated and 
treated in the ordinary course of business or eliminated.  The ultimate 
disposition of Intercompany Claims will be based upon business planning 
reasons of Reorganized DPH Holdings Co. and will not affect distributions 
to other creditors under the Modified Plan. 
 
Estimated Amount Of Claims: N/A 
  

 
Existing Common 
Stock 
 

 
Delphi's Existing Common Stock will be canceled on the Effective Date.  
Holders will receive no distribution under the Modified Plan. 
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Class Description Treatment Under Plan 

 
Section 510(b) 
Equity Claims 
 

 
Section 510(b) Equity Claims arise from the securities actions 
consolidated in the MDL and include claims by current or former holders 
of Delphi's existing common stock for damages or rescission in connection 
with the purchase or sale of the common stock. Pursuant to the terms of 
the Securities Settlement (which resolves the claims and causes of action 
asserted by holders of Section 510(b) Note Claims and Section 510(b) 
Equity Claims), holders of Section 510(b) Note Claims and Section 510(b) 
Equity Claims will receive an Allowed Claim valued at $179 million.  
Because such claims are subordinated to classes of claims to which there 
will be a distribution of less than 100%, the Debtors will make no 
distribution to holders of Section 510(b) Equity Claims.  Similarly, any 
holder of a Section 510(b) Equity Claim who opts out of the Securities 
Settlement and has filed a claim that is ultimately allowed in the Chapter 
11 Cases will receive no distribution. 
 
Amount of Allowed Claim: Allocated share of $179 million Allowed 
Claim 
 

 
Section 510(b) 
ERISA Claims 

 
Section 510(b) ERISA claims arise from the alleged failure of certain 
defendants to exercise their fiduciary duties in administering certain 
retirement plans' investments in Delphi common stock.  The ERISA based 
claims have been consolidated in the MDL.  Pursuant to the terms of the 
ERISA Settlement, holders of Section 510(b) ERISA Claims will receive a 
claim valued at $24.5 million.  Because such claims are subordinated to 
classes of claims to which there will be a distribution of less than 100%, 
the Debtors will make no distribution to holders of Section 510(b) ERISA 
Claims. 
 
Amount of Allowed Claim: Allocated share of $24.5 million Allowed 
Claim 
 

 
Other Interests 
 

 
Other Interests consist of all options, warrants, call rights, puts, awards, or 
other agreements to acquire existing Delphi common stock.  Under the 
Modified Plan, all Other Interests will be cancelled and holders of Other 
Interests will not receive a distribution under the Modified Plan on account 
of such Other Interests. 
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Class Description Treatment Under Plan 

 
Interests In 
Affiliate Debtors 
 

 
Interests in affiliate debtors consist of any other stock, equity security, or 
ownership interest in any affiliate Debtor.  Under the Modified Plan, 
interests in affiliate Debtors will not be impaired or cancelled by the 
Modified Plan. 
 
Estimated Amount Of Interests: N/A 
 

 
 THE DEBTORS BELIEVE THAT THE MODIFIED PLAN PROVIDES THE 
BEST RECOVERIES POSSIBLE FOR THE HOLDERS OF CLAIMS AGAINST AND 
INTERESTS IN THE DEBTORS, AS APPLICABLE.  EACH OF THE DEBTORS 
STRONGLY RECOMMENDS THAT YOU VOTE TO ACCEPT THE MODIFIED PLAN. 
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I. INTRODUCTION 

Delphi and the Affiliate Debtors submit this Supplement pursuant to section 1125 of title 
11 of the United States Code, 11 U.S.C. §§ 101-1330, as amended and in effect on October 8, 
2005 (the "Bankruptcy Code"), for use in the solicitation of votes on the First Amended Joint 
Plan Of Reorganization Of Delphi Corporation And Certain Affiliates, Debtors And Debtors-in-
Possession, As Modified (the "Modified Plan"), submitted by the Debtors and filed with the 
United States Bankruptcy Court for the Southern District of New York (the "Bankruptcy Court").  
A copy of the Modified Plan is annexed hereto as Appendix A. 

This Supplement sets forth certain information regarding the significant events that have 
occurred during the Chapter 11 Cases since the solicitation on the Confirmed Plan, and the 
anticipated emergence structure of Reorganized DPH Holdings Co. and the Reorganized Debtors.  
This Supplement also describes terms and provisions of the Modified Plan, including certain 
alternatives to the Modified Plan, certain effects of confirmation of the Modified Plan, and the 
manner in which distributions will be made under the Modified Plan.  In addition, this 
Supplement discusses the confirmation process and the voting procedures that holders of Claims 
in Impaired Classes must follow for their votes to be counted.  Many events that occurred prior 
to solicitation on the Debtors' Confirmed Plan are not covered in this Supplement but were 
described in the Disclosure Statement.  The Disclosure Statement is available free of charge at 
www.delphidocket.com.  In addition, copies of the Disclosure Statement may be made available 
upon request to KCC at the address set forth in Section II.E. – Questions About Voting 
Procedures, below. 

FOR A DESCRIPTION OF THE MODIFIED PLAN AND VARIOUS RISK AND 
OTHER FACTORS PERTAINING TO THE MODIFIED PLAN AS IT RELATES TO 
HOLDERS OF CLAIMS AGAINST AND INTERESTS IN THE DEBTORS, SEE SECTION 
IV – SUMMARY OF THE MODIFIED PLAN AND SECTION V – GENERAL 
CONSIDERATIONS AND RISK FACTORS TO BE CONSIDERED. 

THIS SUPPLEMENT CONTAINS SUMMARIES OF CERTAIN PROVISIONS OF 
THE MODIFIED PLAN, CERTAIN STATUTORY PROVISIONS, CERTAIN DOCUMENTS 
RELATED TO THE MODIFIED PLAN, AND CERTAIN EVENTS IN THE CHAPTER 11 
CASES.  ALTHOUGH THE DEBTORS BELIEVE THAT SUCH SUMMARIES ARE FAIR 
AND ACCURATE, SUCH SUMMARIES ARE QUALIFIED TO THE EXTENT THAT THEY 
DO NOT SET FORTH THE ENTIRE TEXT OF SUCH DOCUMENTS OR STATUTORY 
PROVISIONS.  FACTUAL INFORMATION CONTAINED IN THIS SUPPLEMENT HAS 
BEEN PROVIDED BY THE DEBTORS' MANAGEMENT, EXCEPT WHERE OTHERWISE 
SPECIFICALLY NOTED.  THE DEBTORS DO NOT WARRANT OR REPRESENT THAT 
THE INFORMATION CONTAINED HEREIN, INCLUDING THE FINANCIAL 
INFORMATION, IS WITHOUT ANY MATERIAL INACCURACY OR OMISSION. 
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II. BANKRUPTCY PLAN VOTING INSTRUCTIONS AND PROCEDURES 

This section provides information regarding: 

 The procedures and deadlines for casting a vote to accept or reject the Modified Plan 

 Contact information for questions about voting procedures 

 The date and time of the confirmation hearing and the requirements for filing objections to 
the Modified Plan 

The key modifications to this section are as follows: 

 The voting deadline for the Modified Plan is July 15, 2009 

 Objections to the Modified Plan are due on July 15, 2009 

 The Final Modification Hearing on the Modified Plan is July 23, 2009 

 

A. Definitions 

Except as otherwise provided herein, capitalized terms used and not otherwise defined in 
this Supplement have the meanings ascribed to them in the Modified Plan.  In addition, all 
references in this Supplement to monetary figures refer to United States of America currency 
unless otherwise expressly provided. 

B. Notice To Holders Of Claims And Interests 

This Supplement is being transmitted to certain holders of Claims for the purpose of 
soliciting votes on the Modified Plan and to others for informational purposes.  The purpose of 
this Supplement is to provide adequate information to enable the holder of a Claim against the 
Debtors to make a reasonably informed decision with respect to the Modified Plan prior to 
exercising the right to vote to accept or reject the Modified Plan. 

The Bankruptcy Court approved this Supplement as containing information of a kind and 
in sufficient and adequate detail to enable holders of Claims who are entitled to vote on the 
Modified Plan to make an informed judgment with respect to acceptance or rejection of the 
Modified Plan.  THE BANKRUPTCY COURT'S APPROVAL OF THIS SUPPLEMENT DOES 
NOT CONSTITUTE EITHER A GUARANTY OF THE ACCURACY OR COMPLETENESS 
OF THE INFORMATION CONTAINED HEREIN OR AN ENDORSEMENT OF THE 
MODIFIED PLAN BY THE BANKRUPTCY COURT. 

ALL HOLDERS OF CLAIMS WHO ARE ENTITLED TO VOTE ARE 
ENCOURAGED TO READ THIS SUPPLEMENT AND ITS APPENDICES CAREFULLY 
AND IN THEIR ENTIRETY BEFORE DECIDING TO VOTE EITHER TO ACCEPT OR TO 
REJECT THE MODIFIED PLAN.  This Supplement contains important information about the 
Modified Plan, considerations pertinent to acceptance or rejection of the Modified Plan, and 
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developments concerning the Chapter 11 Cases.  The Bankruptcy Court has determined that 
as section 1127(d) applies to the facts and circumstances of these Chapter 11 Cases, 
"holder" means the current holder of a Claim.  Thus, if you previously cast a ballot in 
connection with the Confirmed Plan, your prior vote to approve or reject the Confirmed 
Plan will not be counted.  To the extent you want to vote on the Modified Plan, you must 
return a ballot. 

THIS SUPPLEMENT AND THE OTHER MATERIALS INCLUDED IN THE 
SOLICITATION PACKAGE ARE THE ONLY DOCUMENTS AUTHORIZED BY THE 
COURT TO BE USED IN CONNECTION WITH THE SOLICITATION OF VOTES ON THE 
MODIFIED PLAN.  No solicitation of votes may be made except after distribution of this 
Supplement, and no person has been authorized to distribute any information concerning the 
Debtors or the Modified Plan other than the information contained herein. 

CERTAIN OF THE INFORMATION CONTAINED IN THIS SUPPLEMENT IS BY 
ITS NATURE FORWARD-LOOKING AND CONTAINS ESTIMATES, ASSUMPTIONS, 
AND PROJECTIONS THAT MAY BE MATERIALLY DIFFERENT FROM ACTUAL, 
FUTURE RESULTS.  Except as otherwise specifically and expressly stated herein, this 
Supplement does not reflect any events that may occur subsequent to the date hereof whether or 
not such events have a material impact on the information contained in this Supplement.  Neither 
the Debtors nor the Reorganized Debtors intend to update the Projections for the purposes of 
soliciting votes on the Modified Plan; thus, the Projections will not reflect the impact of any 
subsequent events not already accounted for in the assumptions underlying the Projections.  
Further, the Debtors do not anticipate that any amendments or supplements to this Supplement 
will be distributed to reflect such occurrences.  Accordingly, the delivery of this Supplement 
does not under any circumstance imply that the information herein is correct or complete as of 
any time subsequent to the date hereof. 

EXCEPT WHERE SPECIFICALLY NOTED, THE FINANCIAL INFORMATION 
CONTAINED HEREIN HAS NOT BEEN AUDITED BY A CERTIFIED PUBLIC 
ACCOUNTANT AND MAY NOT HAVE BEEN PREPARED IN ACCORDANCE WITH 
GENERALLY ACCEPTED ACCOUNTING PRINCIPLES. 

C. Solicitation Package 

Accompanying this Supplement are, among other things, copies of (1) the Modified Plan 
(Appendix A hereto), (2) the notice of, among other things, (i) the hearings set to consider 
approval of the Modified Plan, (ii) the deadline and procedures for filing objections to approval 
of the Modified Plan, (iii) the deadline and procedures for temporary allowance of certain claims 
for voting purposes, (iv) the treatment of certain unliquidated, contingent, or disputed claims for 
notice, voting, and distribution purposes, (v) the record date, (vi) the voting deadline for receipt 
of ballots, and (vii) information relating to releases and injunctions contemplated by the 
Modified Plan (the "Final Modification Hearing Notice"), and (3) for those entitled to vote, one 
or more Ballots (and return envelopes) to be used in voting to accept or to reject the Modified 
Plan. 
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D. General Voting Procedures, Ballots, And Voting Deadline 

After carefully reviewing the Modified Plan, this Supplement, and (if you are entitled to 
vote) the detailed instructions accompanying your Ballot, please indicate your acceptance or 
rejection of the Modified Plan by checking the appropriate box on the enclosed Ballot.  Please 
complete and sign your original Ballot (copies will not be accepted), and return it in the envelope 
provided.  You must provide all of the information requested by the appropriate Ballot.  Failure 
to do so may result in the disqualification of your vote on such Ballot.  Each Ballot has been 
coded to reflect the Class of Claims it represents.  Accordingly, in voting to accept or reject the 
Modified Plan, you must use only the coded Ballot or Ballots sent to you with this Supplement. 

TO ENSURE THAT YOUR VOTE IS COUNTED, YOU MUST PROPERLY 
COMPLETE YOUR BALLOT AS SET FORTH ABOVE AND IN ACCORDANCE WITH 
THE VOTING INSTRUCTIONS ON THE BALLOT AND RETURN IT SO THAT IT IS 
ACTUALLY RECEIVED NO LATER THAN JULY 15, 2009 AT 7:00 P.M. (PREVAILING 
EASTERN TIME) (THE "VOTING DEADLINE") BY THE VOTING AGENT 
RESPONSIBLE FOR COLLECTING BALLOTS PERTAINING TO YOUR CLAIM OR 
INTEREST.  KURTZMAN CARSON CONSULTANTS LLC IS THE VOTING AGENT 
FOR ALL CREDITORS EXCEPT NOTEHOLDERS.  FINANCIAL BALLOTING 
GROUP LLC IS THE VOTING AGENT FOR NOTEHOLDERS.  YOUR BALLOT 
CONTAINS THE CONTACT INFORMATION FOR THE VOTING AGENT RESPONSIBLE 
FOR COLLECTING BALLOTS PERTAINING TO YOUR CLAIM.  THE CONTACT 
INFORMATION FOR BOTH VOTING AGENTS IS ALSO LISTED BELOW. 

BALLOTS RECEIVED AFTER THE VOTING DEADLINE WILL NOT BE 
COUNTED.  BALLOTS SHOULD NOT BE DELIVERED DIRECTLY TO THE 
DEBTORS, THE COURT, THE CREDITORS' COMMITTEE, COUNSEL TO THE 
DEBTORS, OR COUNSEL TO THE CREDITORS' COMMITTEE. 

E. Questions About Voting Procedures 

If (1) you have any questions about (a) the procedure for voting your Claim, (b) the 
packet of materials that you have received, or (c) the amount of your Claim holdings or (2) you 
wish to obtain an additional copy of the Modified Plan, this Supplement, or any appendices or 
exhibits to such documents, please contact: 

All Creditors except Noteholders: 
 

Noteholders: 
 

Kurtzman Carson Consultants LLC 
2335 Alaska Avenue 
El Segundo, California 90245 
Att'n: Delphi Corporation 
Telephone: (888) 249-2691 
Fax: (310) 751-1856 
www.delphidocket.com 

Financial Balloting Group LLC 
757 Third Avenue, 3rd Floor 
New York, New York 10017 
Att'n: Delphi Corporation Ballot 
Tabulation 
Telephone: (866) 486-1727 
www.fbgllc.com 
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FOR FURTHER INFORMATION AND INSTRUCTION ON VOTING TO ACCEPT 
OR REJECT THE PLAN, SEE SECTION XI– VOTING REQUIREMENTS. 

F. Hearing And Deadline For Objections To Modifications Of Confirmed Plan 

Pursuant to section 1127 of the Bankruptcy Code and Federal Rule of Bankruptcy 
Procedure 3017(c), the Bankruptcy Court has scheduled the hearing on objections to 
modifications of the Confirmed Plan (the "Final Modification Hearing") to begin on July 23, 
2009, at 10:00 a.m. (prevailing Eastern time) before the Honorable Robert D. Drain, United 
States Bankruptcy Judge, at the United States Bankruptcy Court for the Southern District of New 
York, One Bowling Green, New York, NY 10004-1408.  The Final Modification Hearing may 
be adjourned from time to time by the Bankruptcy Court without further notice except for the 
announcement of the adjournment date made at the Final Modification Hearing or at any 
subsequent adjourned Final Modification Hearing.  The Bankruptcy Court has directed that 
objections, if any, to the Modified Plan be filed with the Clerk of the Bankruptcy Court and 
served so that they are ACTUALLY RECEIVED on or before July 15, 2009, at 4:00 p.m. 
(prevailing Eastern time) by: 

Counsel for the Debtors 
 

 Skadden, Arps, Slate, Meagher & Flom LLP 
333 West Wacker Drive 
Suite 2100 
Chicago, Illinois 60606-1285 
Att'n: John Wm. Butler, Jr. 
 Ron E. Meisler 
 Nathan L. Stuart 
 Allison K. Verderber Herriott 
 

 Skadden, Arps, Slate, Meagher & Flom LLP 
Four Times Square 
New York, New York 10036 
Att'n: Kayalyn A. Marafioti 
 

United States Trustee 
 
 The Office of the United States Trustee 

33 Whitehall Street 
21st Floor 
New York, New York 10004 
Att'n: Brian Masumoto 
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Counsel for the Creditors' Committee 
 
 Latham & Watkins LLP 

885 Third Avenue 
New York, New York 10022 
Att'n: Robert J. Rosenberg 
 Mitchell A. Seider 
 Mark A. Broude 
 

Counsel for the Postpetition Lenders 
 
 Davis Polk & Wardwell 

450 Lexington Avenue 
New York, New York 10022 
Att'n: Donald S. Bernstein 

Brian M. Resnick 
 

Counsel for the Master Disposition Agreement Parties 
 
 For Platinum Equity Capital Partners II, L.P.: 

 
Schulte Roth & Zabel LLP 
919 Third Avenue 
New York, New York 10022 
Att'n: Adam C. Harris 
 David J. Karp 
 

 For General Motors Corporation: 
 
Weil, Gotshal & Manges LLP 
767 Fifth Avenue 
New York, New York  10153 
Att'n: Jeffrey L. Tanenbaum 
 Robert J. Lemons 

 

III. THE CHAPTER 11 CASES 

This section provides information regarding: 

 Significant events in the Debtors' Chapter 11 Cases since January 2008, including 
significant orders that were entered, modifications to the Debtors' postpetition financing, 
and the disposition of certain of the Debtors' assets 

 The resolution of certain securities, ERISA, and shareholder derivative litigation and the 
current status of related MDL Settlements 
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 Actions taken by the Debtors to preserve estate causes of action 

 The claims reconciliation process and the resolution of key classes of claims 

The key modifications to this section are as follows: 

 The inclusion of a summary of the Master Disposition Agreement 

 The description of the reclamation claims program has been modified to reflect a change 
in how claims of reclamation claimants will be handled 

 Certain of the Debtors' statutory deadlines have been modified as follows: the Debtors' 
exclusive period in which to propose a plan of reorganization has been extended until 30 
days after substantial consummation of the Confirmed Plan or any modified plan except 
as to the Creditors' Committee; the Bankruptcy Code section 365(d)(4) deadline for 
assuming or rejecting the Debtors' unexpired leases of nonresidential real property is now 
30 days after substantial consummation of the Confirmed Plan or any modified Plan; and 
the current deadline by which the Debtors would be required to serve a summons and 
complaint upon each defendant under the Avoidance Procedures Order is 30 days after the 
substantial consummation of the Confirmed Plan or any modified plan  

 The inclusion of a description of the investment agreement with certain plan investors that 
was the basis for the Confirmed Plan and the complaints that were filed after the Plan 
Investors refused to participate in the scheduled closing on April 4, 2008 

 The inclusion of a description of the actions taken by the Debtors to terminate certain 
liabilities for other post-employment benefits for salaried employees 

 
A. Post-Confirmation Agreements With GM And The Postpetition Lenders 

Approved By The Bankruptcy Court 

1. Amended GSA And Amended MRA 

On September 12, 2008, the Debtors filed a motion for approval of two comprehensive 
agreements with GM: the Amended GSA and the Amended MRA.  On September 26, 2008, this 
Court entered an order authorizing the Debtors' implementation of the Amended GSA and the 
Amended MRA, the provisions of which became effective on September 29, 2008.  

Through the Amended GSA and Amended MRA, the Debtors addressed two fundamental 
tenets of their Transformation Plan:  (i) obtaining financial support from GM for certain of 
Delphi's legacy and labor costs and GM's business commitments to Delphi going forward and (ii) 
devising a workable solution to portions of Delphi's pension funding situation.  Under the 
Amended GSA and Amended MRA, GM agreed to contribute substantial additional value to the 
Debtors and eliminate significant elements of conditionality to the performance of GM's 
obligations as set forth in the Original GSA and Original MRA, which were approved as part of 
the Confirmed Plan but were not to become effective until the Debtors' emergence from chapter 
11.  At the time that the Amended GSA and Amended MRA became effective in September 
2008, Delphi estimated the value of the net consideration to be received under the Amended 
GSA and Amended MRA to be approximately $10.6 billion (increased from approximately $6.0 
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billion under the similar agreements filed as part of the Confirmed Plan).  By transferring nearly 
$2.1 billion of hourly plan net unfunded pension liabilities to the GM hourly plan through the 
Amended GSA and Amended MRA and freezing Delphi's hourly pension plan (which was also 
approved as part of the Amended GSA with the consent of Delphi's North American unions), 
Delphi believed it had made progress towards achieving its pension funding strategy objectives 
for hourly employees. 

The Amended GSA was intended to resolve outstanding issues among the Debtors and 
GM that had arisen or might arise before the Effective Date.  It addressed, among other things, 
commitments by the Debtors and GM regarding other post-employment benefits ("OPEB"), 
pension obligations, and other GM contributions with respect to labor matters, releases, and 
claims treatment.  The Amended GSA was revised, however, to accelerate the effectiveness of 
the Original GSA and eliminate significant elements of conditionality to the performance of 
GM's obligations under the agreement.  In addition, GM agreed to consent to, and to waive its 
right to object to, any Delphi reorganization plan that provides for the GM releases, 
consideration, and interpretation provisions set forth in the Amended GSA.  GM also agreed to 
use its reasonable best efforts to satisfy the conditions precedent to the effectiveness of the 
Amended GSA.  Finally, GM agreed (i) subject to its right to consent to any distribution on 
account of its administrative claim of preferred stock with a stated value of less than $2.055 
billion, that if conditions were met for GM to receive preferred stock, but there was insufficient 
value for holders of unsubordinated General Unsecured Claims to receive a distribution equal to 
20% of their Allowed General Unsecured Claims in the form of new Delphi common stock at 
"Plan Equity Value," GM's recovery on its allowed administrative claim and recoveries by 
holders of Allowed General Unsecured Claims could be reduced proportionally and (ii) that if 
any condition was not met for GM to receive preferred stock, 50% of distributions that would 
otherwise be made to GM on account of its administrative expense claims, up to a value of $300 
million, would be conveyed to unsubordinated general unsecured creditors. 

The Amended MRA addressed, among other things, the scope of GM's existing and 
future business awards to Delphi and related pricing agreements and sourcing arrangements, GM 
commitments with respect to reimbursement of specified ongoing labor costs, the disposition of 
certain Delphi facilities, and the treatment of existing agreements between Delphi and GM.  The 
effectiveness of the Amended MRA was concurrent with the effectiveness of the Amended GSA 
and GM's obligations under the MRA were not subject to termination until December 31, 2015 
(provided that certain obligations of GM with respect to legacy UAW employees would survive 
any such termination).  Through the Amended MRA, Delphi and GM agreed to certain terms and 
conditions governing, among other things, the scope of existing business awards, related pricing 
agreements, and extensions of certain existing supply agreements, including GM's ability to 
move production to alternative suppliers, and a reorganized Delphi's rights to bid and qualify for 
new business awards.  Although the Debtors and GM have been operating under the terms of the 
Amended MRA, the parties have agreed that in connection with the Master Disposition 
Agreement, the Amended MRA would be terminated. 

2. GM Arrangement 

Pursuant to various orders entered by the Bankruptcy Court during these Chapter 11 
Cases, and in anticipation of entering into the Original GSA and Original MRA, the Debtors 
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expended significant sums that would have otherwise been reimbursed by GM following the 
effectiveness of these agreements.  In connection with the extension of the maturity date of the 
DIP Credit Agreement, as described below, on April 30, 2008, the Bankruptcy Court authorized 
the Debtors and GM and/or a GM affiliate to enter into an arrangement under which GM agreed 
to advance to Delphi up to $650 million in anticipation of the effectiveness of the Original GSA 
and Original MRA (the "GM Arrangement").  In return, GM would receive an administrative 
claim for such advances. 

On August 7, 2008, GM agreed to amend the GM Arrangement to provide for an 
additional $300 million of availability above the existing $650 million available under the 
original agreement. When the Amended GSA and Amended MRA became effective on 
September 29, 2008, the original $650 million commitment terminated and the outstanding 
amounts set off against obligations owing from GM to Delphi under the Amended GSA and 
Amended MRA, but the additional $300 million commitment remained outstanding.  The GM 
Arrangement was subsequently amended several times to extend the availability of the $300 
million liquidity support from December 31, 2008 to June 30, 2009, among other things, subject 
to certain conditions and provisions for earlier termination upon the occurrence of specified 
events.  Concurrently, the Court also approved Delphi's entry into a Partial Temporary 
Accelerated Payment Agreement with GM (the "Pull-Forward Agreement"), which as 
subsequently amended, provided for GM to accelerate the payment of up to $300 million in trade 
accounts payable to Delphi over a three-month period during the first and second quarters of 
2009.   

On February 27, 2009, Delphi and GM entered into a fourth amendment to the GM 
Arrangement under which GM agreed to increase the aggregate principal amount under the GM 
Arrangement from $300 million to $350 million.  This $50 million increase in GM's total 
commitment under the GM Arrangement was accomplished by GM's conversion of a $50 million 
further accelerated trade payment it paid to the Debtors on January 30, 2009 into commitments 
under the GM Arrangement.  As a result, under the terms of the Pull-Forward Amendment, the 
trade payments payable by GM to the Debtors that were associated with the $50 million payment 
were reinstated and scheduled to be paid as if they had never been accelerated.  On March 3, 
2009, Delphi and GM executed a fifth amendment to the GM Arrangement Amendment, which 
provided for GM's further increasing its commitments under the GM Arrangement from $350 
million to $450 million.  This $100 million increase was made in conjunction with GM's 
exercising the "Unsold Business Option" referred to in Section 4.06(a)(i) of the Amended MRA 
with respect to Delphi's global steering and halfshaft business, which was the subject of the 
Option Exercise Agreement.  Neither the fourth nor fifth amendments were approved by the 
Court, in part, because the U.S. Treasury did not approve GM providing the additional funding 
under the agreements. 

On June 1, 2009, the Debtors and GM entered into an amendment to and restatement of 
the GM Arrangement (the "Amended GM Arrangement") which supplants the fourth and fifth 
amendments and provides for a $250 million increase of GM's commitments under the GM 
Arrangement in the form of a new "GM Tranche C Commitment," which increase the U.S. 
Treasury (Auto Task Force) supports.   
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The new Tranche C Commitment is scheduled to terminate on the earlier of (i) September 
30, 2009 (or October 30, 2009 if the termination date of the Master Disposition Agreement has 
been extended in accordance with its terms to October 30, 2009), (ii) the date on which the 
Debtors seek to amend or otherwise modify the plan of reorganization filed on October 3, 2008 
in a manner not satisfactory to GM, (iii) the date the DIP Facility is repaid in full, (iv) the 
effective date of the Modified Plan, (v) the earlier of (a) the date the Court denies the motion 
seeking approval of the Sale Transactions, (b) July 23, 2009, unless the Court has approved the 
Sale Transactions by that date, or (c) seven days after the date the Court enters an order enjoining, 
restraining, or otherwise restricting the Debtors from seeking approval of the Modified Plan or 
the Stand Alone Sale (as defined below), if such order has not been reversed, (vi) the date on 
which the Sale Agreement terminates, and (vii) the date on which the Sale Transactions are 
consummated.  Notably, under the Amended GM Arrangement, upon the consummation of the 
Modified Plan or the Sale Transactions, all $550 million of the loans under the Amended GM 
Arrangement would be automatically cancelled and the Debtors will not be required to repay 
such loans.  

The effectiveness of the Amended GM Arrangement is subject to certain conditions 
precedent set forth in Section 4.01 thereof, which include:  (i) GM's approval of the terms of any 
amendments or modifications to the DIP Credit Agreement, Accommodation Agreement, or 
Confirmed Plan, (ii) this Court's entry of an interim order approving the Amended GM 
Arrangement,  and (iii) neither the Agent nor any DIP Lender having taken any action to exercise 
remedies under the DIP Credit Agreement or the related security documents with respect to any 
collateral, other than (a) with respect to cash collateral held in cash collateral accounts as of the 
effective date of the Tranche C Commitments (the "Tranche C Effective Date") as provided in 
the DIP Credit Agreement and the other Loan Documents (as defined in the DIP Credit 
Agreement) and (b) the giving of notice and direction by the DIP Lenders to the Agent with 
respect to actions contemplated under the Modified Plan. 

With respect to the Sale Transactions, section 4.01 of the Amended GM Arrangement 
also requires as a condition to the effectiveness of the agreement that the Debtors have executed 
the documents in connection with the Sale Transactions and that they seek approval of the Sale 
Transactions concurrently through a plan of reorganization and a stand-alone section 363 sale.  
Specifically, on or before June 1, 2009, the Debtors are required to file a motion (the 
"Solicitation Motion"), in form and substance reasonably satisfactory to GM, which seeks, in the 
alternative, either (i) to approve, among other things, the modifications under the Modified Plan 
pursuant to which the Debtors will perform their obligations under the Sale Documents or (ii) 
approval to enter into and perform their obligations under the Sale Documents under section 363 
of the Bankruptcy Code, independent of and not pursuant to or contingent on the effectiveness of, 
any plan of reorganization (the "Stand Alone Sale").  The Amended GM Arrangement requires 
that, on or prior to June 10, 2009, the Court enter an order, in form and substance reasonably 
acceptable to GM, approving the relief sought in the Solicitation Motion and scheduling a 
hearing for the approval of the Modified Plan or the Stand Alone Sale, to be held on or prior to 
July 23, 2009. 

 In addition, as set forth in section 4.04(e) of the Amended GM Arrangement, the Debtors 
must achieve certain milestones in order to make borrowings with respect to the new GM 
Tranche C Commitments.  These milestones state that on the date of each Tranche C Advance 
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requested on and after each of the dates set forth in the following clauses (i) – (v), the following 
conditions must have been satisfied:  

 (i) on the tenth date after the Tranche C Effective Date, the interim order approving 
the Amended GM Arrangement must not be stayed, modified, or reversed or subject 
to any appeal,  

 (ii) the Solicitation Order must have become final and non-appealable within ten days 
of the Tranche C Effective Date (the "Final Solicitation Order"),  

 (iii) by July 2, 2009, the Borrower must have filed the 363 Implementation 
Agreement with the Bankruptcy Court pursuant to the Solicitation Order,  

 (iv) by July 23, 2009, a hearing must have been held to approve the Modified Plan or 
the Stand Alone Sale, and the Bankruptcy Court must have entered an order, in form 
and substance reasonably acceptable to GM, approving the Modified Plan or the 
Stand Alone Sale (in either case, such order referred to herein as the "Sale 
Transactions Order"), and  

 (v) within ten (10) days of the entry after the Sale Transactions Order and in any 
event no later than August 3, 2009, such Sale Transactions Order must have become 
final and non-appealable. 

 
Moreover, the Debtors' ability to borrow with respect to the Tranche C Commitment is 

contingent upon, among other things, (i) no amendment or other modification to the DIP Credit 
Agreement or the Accommodation Agreement having been made and no motion to approve any 
such amendment or modification having been filed that is not reasonably acceptable to GM, (ii) 
no new agreement or amendment, extension, or other modification having been made and no 
motion to approve any such new agreement, amendment, extension, or other modification having 
been filed that requires payment of interest on account of the Tranche C loans under the DIP 
Credit Agreement,  (iii) neither the Agent nor any DIP Lender having taken any action to 
exercise remedies under the DIP Credit Agreement or the related security documents with 
respect to any collateral, other than (a) with respect to cash collateral held in cash collateral 
accounts as of the Tranche C Effective Date as provided in the DIP Credit Agreement and the 
other Loan Documents and (b) the giving of notice and direction by the DIP Lenders to the 
Agent with respect to actions contemplated under the Modified Plan, (iv) no motion or other 
pleading having been filed, without GM's consent, seeking approval of or entry of an order 
confirming a plan of reorganization, other than the Modified Plan (v) no stay, amendment, 
reversal, or other modification having been made in a manner that is not reasonably acceptable to 
GM to (a) the interim and/or final order approving the Amended GM Arrangement, (b) the 
Solicitation Order, or (c) the Sale Transactions Order, (vi) no stay, reversal, or other modification 
having been made in a manner that is not reasonably acceptable to GM to any future order 
relating to or approving amendments to the DIP Credit Agreement or Accommodation 
Agreement, (vii) no default, material breach (not waived by the applicable party or parties) by 
Delphi, or termination having occurred under any of the Sale Documents (as defined in the 
Amended GM Arrangement), and Delphi not having taken any action or filed any motion to 
terminate, modify, or reject any of the Sale Documents, and (viii) on the date of each advance 
under the Amended GM Arrangement, no Event of Default or event which upon notice or lapse 
of time or both would constitute an Event of Default having occurred and be continuing under 
the Amended GM Arrangement. 
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The Bankruptcy Court entered the interim order approving the Amended GM 
Arrangement on June 10, 2009 and granted the final order on June 16, 2009. 

3. The DIP Credit Agreement, Accommodation Agreement, And Matters 
Related Thereto 

Since January 5, 2007, the Debtors have been operating in these Chapter 11 Cases by 
utilizing the proceeds of a refinanced debtor-in-possession facility (the "DIP Facility")  
comprised of three tranches:  (i) a first priority revolving credit facility ("Tranche A"), (ii) a first 
priority term loan ("Tranche B"), and (ii) a second priority term loan ("Tranche C").  On April 30, 
2008, the Bankruptcy Court authorized the Debtors to enter into an amendment and restatement 
of the Refinanced DIP Credit Facility (the "Second Amended and Restated Credit Agreement" or 
"DIP Credit Agreement"), which became effective on May 9, 2008.  The Second Amended and 
Restated Credit Agreement extended the term of the loan until December 31, 2008 and modified 
the size of the facility by reducing the Revolving Facility to $1.1 billion from $1.75 billion and 
increasing the size of the Tranche B Term Loan to $500 million from $250 million and leaving 
the Tranche C Term Loan unchanged at approximately $2.5 billion.  Concurrently with the 
Bankruptcy Court approving the Second Amended and Restated Credit Agreement, the Debtors 
also received authority to enter into the GM Arrangement. 

Due to a positive market response and oversubscription for the Tranche A, Tranche B, 
and Tranche C amounts that the Debtors anticipated borrowing under the Second Amended and 
Restated Credit Agreement, on May 9, 2008, the Debtors filed a motion seeking to increase the 
principal amount of the Tranche C Term Loan by approximately $254 million (the 
"Supplemental Second DIP Extension Motion").  The Second Amended and Restated Credit 
Agreement, including the revisions to Tranche A and Tranche B as well as the existing Tranche 
C, became effective on May 9, 2008.  The increase in the principal amount of the Tranche C 
Term Loan of approximately $254 million was approved by the Bankruptcy Court on May 29, 
2008. 

As part of the Supplemental Second DIP Extension Motion, the Debtors stated that they 
anticipated transferring up to $750 million of repatriated funds from certain non-Debtor global 
affiliates to DASHI and ultimately to DAS LLC to reduce the borrowings on the DIP Financing 
Facility.  To resolve concerns of the PBGC, the Debtors reached an agreement with the PBGC to 
provide adequate protection to the PBGC by granting to the PBGC conditional junior 
replacement liens in DASHI's assets that are already encumbered by the liens of the Debtors' DIP 
lenders in the amounts transferred from DASHI to DAS LLC up to $750 million.  The PBGC's 
replacement liens are valid only to the extent that the PBGC has valid and perfected liens in the 
cash abroad before the repatriation of such funds.  All of PBGC's claims, defenses, and 
arguments with respect to any challenges of the PBGC's liens are expressly reserved and 
preserved.  The repatriation of funds was approved by the Bankruptcy Court on May 29, 2008, 
subject to the Creditors' Committee's and Wilmington Trust Company's right to (i) object, 10 
days prior to a scheduled omnibus hearing for consideration at the omnibus hearing, to the 
repatriation of funds scheduled to occur during the calendar month following the hearing date 
and (ii) review repatriation of funds for consistency with cash flow projections.  Nonetheless, 
pursuant to the Accommodation Agreement (as defined and described below), the Debtors are no 
longer repatriating cash because the Accommodation Agreement would require repatriated cash 
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to be paid to the DIP Lenders.  Moreover, as of April 15, 2009, the Debtors believe that the 
maximum amount assertable by the PBGC in connection with their conditional adequate 
protections liens was approximately $195 million on account of unpaid contributions. 

In the fourth quarter of 2008, facing frozen global credit markets and one of the worst 
bear markets in the history of the global capital markets, the Debtors negotiated the 
Accommodation Agreement with the administrative agent (the "Agent") under the DIP Facility 
and obtained consent to this agreement from the requisite DIP Lenders.  Although under the 
terms of the Second Amended and Restated DIP Credit Agreement the Debtors were not required 
to seek the Tranche C lenders' consent to the Accommodation Agreement, to encourage Tranche 
C lenders to assist the Debtors with their emergence capital funding efforts, the Debtors 
nevertheless sought and obtained this Court's approval of certain incentives for those Tranche C 
lenders which consented to the Accommodation Agreement.  Under the Accommodation 
Agreement the Debtors could continue using certain of the proceeds of the DIP Facility through 
June 30, 2009 (the "Accommodation Period"), subject to the terms and conditions set forth in 
that agreement, as amended.  This Court authorized the Debtors to enter into the Accommodation 
Agreement by order entered on December 3, 2008 (the "DIP Accommodation Order") (Docket 
No. 14515) and the parties subsequently effectuated the agreement on December 12, 2008.   

To remain in compliance with the Accommodation Agreement and maximize available 
liquidity, the Debtors and the requisite percentage of DIP Lenders who participated in the 
Accommodation Agreement (the "Participant Lenders") agreed to amend the Accommodation 
Agreement on January 30, 2009, which amendments were supplemented by agreement dated 
February 25, 2009 (as supplemented, the "First Accommodation Agreement Amendment").   The 
Court authorized the Debtors' entry into the First Accommodation Agreement Amendment by 
order entered on February 25, 2009 (the "First Accommodation Amendment Order") (Docket No. 
16377).   

As referenced above, on March 4, 2009, the Debtors filed motions seeking this Court's 
approval of the fourth and fifth amendments to the GM Arrangement and the Option Exercise 
Agreement.  These two motions were scheduled to be heard at an omnibus hearing on March 24, 
2009.  The night before the hearing, however, counsel for the U.S. Treasury notified GM and the 
Debtors in writing that the U.S. Treasury would not permit GM to enter into these agreements 
until the U.S. Treasury had a further opportunity to review the details of those transactions and 
the various alternatives with respect to Delphi's emergence from chapter 11.  The Court thus 
adjourned the hearing on these motions to a subsequent date. 

Because those agreements with GM, which would have provided significant liquidity to 
the Debtors, were unable to proceed because of the concerns of the U.S. Treasury, additional 
amendments to the Accommodation Agreement were necessary.  Accordingly, on March 31, 
2009, the Debtors reached an agreement with the Participant Lenders to certain additional 
amendments to the Accommodation Agreement (as supplemented by agreements entered into on 
April 3 and April 22, 2009, the "Second Accommodation Agreement Amendment").   Among 
other things, the Second Accommodation Agreement Amendment required the Debtors to deliver 
to the Agent on or prior to May 4, 2009 a detailed term sheet (the "Term Sheet") agreed to by 
both GM and the Presidential Task Force on the Auto Industry setting forth the terms of a global 
resolution of matters relating to GM's contribution to the resolution of these chapter 11 cases.   
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The Court authorized the Debtors' entry into the Second Accommodation Agreement 
Amendment by final order entered on April 23, 2009.   The Second Accommodation Agreement 
Amendment, among other things, modified the milestone dates in the Accommodation 
Agreement and provided interim liquidity by lowering the required cash collateral balances to 
facilitate continued discussions regarding a consensual resolution of these chapter 11 cases. 

Following approval of the Second Accommodation Agreement Amendment, as 
supplemented, the Debtors continued to seek resolution on a Term Sheet but were unable to 
reach agreement by May 4, 2009.  Thus, the Debtors and the DIP Lenders agreed to further 
amend the Accommodation Agreement to provide the Debtors additional time and sufficient 
liquidity to continue negotiations (the "Third Accommodation Agreement Amendment").  Under 
the Third Accommodation Agreement Amendment, among other things, the DIP Lenders and the 
Debtors extended the timeline to deliver a Term Sheet to the Agent to May 21, 2009 to avoid an 
early termination of the Accommodation Period and adjusted certain other termination 
provisions.  In addition to the extension of these milestones, the Third Accommodation 
Agreement Amendment added a provision whereunder the Debtors agreed to continue to explore 
strategic alternatives for resolving the chapter 11 cases.   

Subsequent to entry into the Third Accommodation Agreement, on June 1, June 8, and 
June 12, 2009, respectively, the Debtors and the DIP Lenders agreed to three further 
amendments of the Accommodation Agreement (the "Fourth Accommodation Agreement 
Amendment," "Fifth Accommodation Agreement Amendment," and "Sixth Accommodation 
Agreement Amendment"), which, among other things, further extended the date on which the 
Accommodation Period would end if the requisite DIP Lenders have not delivered a notice 
indicating approval of the Term Sheet – from June 9, 2009 to June 13, 2009, and currently to 
June 20, 2009.  In addition to above, the Fourth Accommodation Agreement Amendment also 
waived certain defaults existing under the Accommodation Agreement associated with the 
delivery of the Term Sheet and extended certain milestones.  Moreover, the Fifth 
Accommodation Agreement Amendment extended the period (from 10 to 25 business days) 
during which the requisite DIP Lenders may notify the Debtors that any new reorganization plan 
or any modifications to the Confirmed Plan are not satisfactory. 

B. Agreements For Which Approval Is Sought Under The Modified Plan 

To implement the Modified Plan, the Debtors are seeking approval of three primary 
agreements (each as defined below): the Master Disposition Agreement, the DIP Transfer, and 
the PBGC Settlement Agreement.  These agreements among the Debtors and GM, Parnassus, the 
DIP Lenders, and the PBGC, respectively, form the backbone of the Modified Plan.   
Consequently, pursuant to the Modified Plan, the Debtors are requesting an order approving 
these three agreements.  The Debtors desire to consummate the Modified Plan, including the 
Master Disposition Agreement, by the end of July 2009.   

If, however, the Debtors receive any unsolicited alternative transaction proposal, in the 
exercise of their fiduciary duties, the Debtors will consider such proposal in accordance with the 
procedures established by the Bankruptcy Court in the Modification Procedures Order (the 
"Evaluation Procedures").  In that event, if any such alternative transaction proposal is deemed 
by the Debtors to be higher or otherwise better and is approved by the Bankruptcy Court, the 
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Debtors will seek to confirm the Modified Plan and make the distributions provided thereunder 
on the basis of such approved alternative transaction.  The deadlines set forth in the Evaluation 
Procedures are designed to allow the Debtors to maintain their expected emergence date: (i) due 
diligence must be completed by July 9, 2009, (ii) any proposed alternative transaction must be 
submitted by July 10, 2009, (iii) determination of whether any such transaction is a qualified 
alternative transaction must occur by July 13, 2009, and, if necessary, (iv) any auction with 
respect to such qualified alternative transaction would take place on July 17, 2009.  

The primary terms of the agreements underlying the Modified Plan are described below. 

1. Master Disposition Agreement 

On June 1, 2009, the Debtors, Parnassus Holdings II, LLC ("Parnassus"), and GM 
Components Holdings, LLC ("GM Components") and certain of its affiliates (together, the 
"Buyers") reached an agreement regarding the sale and purchase of substantially all of Delphi's 
and its subsidiaries' businesses (the "Master Disposition Agreement").  Parnassus is an affiliate 
of Platinum Equity Capital Partners II, L.P. ("Platinum").  Platinum is a global firm specializing 
in the merger, acquisition, and operation of companies that provide services and solutions to 
customers in a broad range of business markets, including information technology, 
telecommunications, logistics, manufacturing, and entertainment distribution.  Since its founding 
in 1995, Platinum has completed nearly 100 acquisitions across a broad range of industry 
segments.   

The Debtors' determination to enter into the Master Disposition Agreement with the 
Buyers was based in part upon the value proposition that Platinum brings to Delphi and all of its 
stakeholders.  Platinum has spent nearly three years and thousands of hours analyzing the Delphi 
business.  Platinum has completed its due diligence on all major functional areas within Delphi 
including operations, finance, legal, treasury, human resources, intellectual property, 
environmental, real estate, tax, and information technology.  Platinum has conducted world-wide 
site tours, held world-wide and domestic meetings with customers, had discussions with third-
party service providers, has fully informed and negotiated transaction and supply agreements 
with Delphi and GM, and has a comprehensive understanding of Delphi's businesses and what is 
required to successfully transfer the four UAW keep sites and Steering to GM.  Platinum has 
spent significant time with GM, the UAW, and Delphi management to explain to all of them 
Platinum's operational philosophy with respect to Delphi.  The Debtors believe that Platinum's 
track record of bringing operational resources to assist in the management and growth of 
Delphi's transformed businesses is transparent and beneficial to the Debtors' stakeholders.  The 
Debtors further believe that Platinum's participation in the Master Disposition Agreement 
provides Delphi with the benefits of substantial intellectual capital, operational expertise, 
detailed and comprehensive knowledge of Delphi and the marketplace, and a substantive 
operating plan to provide for the long-term viability of Delphi. 

In terms of pre-closing diligence and transaction planning, the Debtors are informed that 
Platinum has spent tens of thousands of hours analyzing Delphi from a global, divisional, PBU, 
and product line perspective.  Platinum has analyzed, in detail, Delphi's revenue and capital plans, 
its programs, commodity exposure, f/x exposure, manufacturing footprint, IT systems, 
engineering resources, and SG&A resources.  In addition, Platinum has invested significant time 
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evaluating Delphi's allocation methodology for disbursing centralized costs such as engineering 
and SG&A in the context of understanding true profitability by geographic region.  Based on this 
analysis, Platinum has prepared a complete strategic operating plan for Delphi going forward.  
This operating plan is not premised on revenues returning to their pre-2008 levels, rather it is a 
plan that contemplates a significant amount of restructuring and cost reduction initiatives within 
Delphi.  Platinum has committed a large team of dedicated resources, both internal and external, 
with significant operational expertise to execute on this plan immediately.  

Delphi is a large, complex, global organization with many interdependencies among its 
regions, divisions, and product lines.  This dynamic makes a carve-out of any piece of the 
business very difficult.  Based on this work, the Debtors believe that Platinum is well-equipped 
to manage the transfer of the four UAW keep sites and the Global Steering business to GM as 
contemplated in this transaction.  Platinum has spent a considerable amount of time to 
understand what corporate functions the four UAW keep sites and the Global Steering business 
depend on from Delphi and how to create a smooth transition after the closing.  Platinum has 
worked closely with the operational executives at GM and has begun to lay the groundwork for a 
detailed separation plan.  In addition, Platinum and GM have worked extensively to execute a 
Transition Services Agreement that minimizes the disruption to GM and Delphi.  Another key 
element of the carve-out is effectively transitioning the four UAW keep sites and Global Steering 
from Delphi's IT systems.  Platinum has spent substantial amounts of time and money on 
information technology consultants working with Delphi to understand the IT transition 
requirements.  Platinum's IT consultants alone have spent over 500 hours, including over 400 
hours working with Delphi personnel to develop an overall IT separation strategy plan.  Platinum 
has also worked extensively with Delphi's three main IT suppliers: CSC, HP, and EDS to 
develop the know-how to manipulate Delphi's IT infrastructure to provide flexibility within 
Delphi.  In short, the Debtors believe that Platinum has an intimate understanding of what is 
required and the complexities that are involved, and has prepared accordingly to successfully 
navigate the transfer of the four UAW keep sites and the Global Steering business to GM.  

The Master Disposition Agreement signed on June 1, 2009 among Delphi, Platinum, and 
GM was the result of numerous intensive negotiations. In particular, Platinum worked closely 
with GM to negotiate a Supply Agreement and other commercial agreements that achieved their 
goal for protection of supply.  The Debtors believe that the transactions represented by the 
Master Disposition Agreement minimize execution risk and represent a global solution for 
Delphi. 

In connection with the financing of Parnassus, in an equity commitment letter (the 
"Equity Commitment Letter"), three funds controlled by Platinum have agreed on a joint and 
several basis to provide $250 million of equity to Parnassus to complete the transaction, subject 
to the conditions in the Master Disposition Agreement and the Securities Purchase Agreement.  
Under the Master Disposition Agreement, Parnassus has agreed that it will not terminate the 
Equity Commitment Letter or amend or otherwise modify the terms of the Equity Commitment 
Letter in a manner, among other things, that would materially adversely impact the ability of 
Parnassus to consummate the transactions contemplated by the Master Disposition Agreement. 

The parties' obligations under the Master Disposition Agreement are expressly subject to 
entry of the Modification Approval Order.  The primary terms of the Master Disposition 
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Agreement are as follows.  The descriptions of each of the documents set forth herein are a 
summary and are qualified in their entirety by the actual terms and conditions of the documents 
which shall govern in all respects.  Please note that all capitalized terms used in this section, but 
not defined herein, have their respective meanings as set forth in the Master Disposition 
Agreement. 

(a) General Terms 

Under the terms of the Master Disposition Agreement, Parnassus would acquire all of the 
equity and assets primarily related to Delphi's business, other than the GM Business (as defined 
below), specified excluded assets, and the business relating to certain pending transactions (the 
"Parnassus Business").  GM Components would acquire all of the equity and assets primarily 
related to the Delphi's Steering Business and certain UAW Sites, including certain of those 
facilities located in Grand Rapids, Michigan; Rochester, New York; Kokomo, Indiana; and 
Lockport, New York (the "GM Business" and, together with the Parnassus Business, the "Sale 
Businesses").   

Certain Delphi assets are specifically excluded from the assets to be acquired by the 
Buyers, including without limitation, third party assets, certain insurance policies, books and 
records required to be retained, all of the rights and claims of Delphi and its subsidiaries 
available under the Bankruptcy Code, personnel records, certain scheduled excluded facilities, 
tax refunds relating to the excluded assets, inventory disposed of prior to the Closing and in the 
Ordinary Course of Business, cash pledged for the benefit of Senior DIP Lenders, pending 
transactions, certain intercompany receivables and wage escrow accounts for certain excluded 
employees (the "Excluded Assets").   

The Master Disposition Agreement provides that GM Components would assume all 
administrative liabilities and other liabilities relating to the GM Business, certain hedging 
agreements and certain specified prepetition liabilities.  Parnassus would assume all 
administrative liabilities and certain prepetition liabilities relating to the Parnassus Business as 
well as specified director, officer, and employee related liabilities, which include assuming 
employment agreements (at Parnassus' discretion), obtaining insurance and undertaking other 
obligations under Delphi's policies that in the aggregate provide substantially similar economic 
benefits to such directors, officers and employees as currently in existence.  The prepetition 
liabilities assumed by Buyers include cure amounts relating to assumed contracts and certain 
taxes to the extent not discharged pursuant to the Modified Plan, in each case relating to the 
assets acquired by such Buyer.  Finally, Delphi would retain liability for all Excluded Assets and 
Excluded Facilities, certain Administrative Claims not assumed by Buyers, retained benefit plans,  
intercompany payables to Filing Affiliates and liabilities related to the DIP Agreement.   

(b) Documentation 

The transaction would be effected pursuant to the Master Disposition Agreement and 
related documentation, including certain ancillary agreements (the "Ancillary Agreements") such 
as: (i) the necessary transfer agreements to effectuate the transfer of securities to Buyers, (ii) 
assignment and assumption agreements and bills of sale to effectuate the sale of the Acquired 
Assets to the Buyers, and (iii) transition services agreements to ensure Delphi's ability to operate 
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the remaining business and for Buyers to provide each other with the services required to operate 
their respective acquired businesses.  The Closing of the transfer agreements and the assignment 
and assumption agreements would take place simultaneously with the Closing. 

(c) Purchase Price 

The purchase price would be comprised of the following: (i) Buyers would each assume 
the Assumed Liabilities and Cure Amounts applicable to their respective Businesses for 
Acquired Contracts and pay 50% of professional fees (in an amount not to exceed $15,000,000 
per Buyer, or $30,000,000 in total) that are Administrative Claims required to be paid by certain 
affiliates, (ii) GM Components would also waive its prepetition claims and administrative clams 
in Bankruptcy Cases, pay the DIP Priority Payment Amount to Delphi, pay $291,020,079 to 
Delphi, pay certain scheduled expenses of Delphi and its affiliates, and a proportional post-
closing payment to Delphi based on recoveries from the Appaloosa Claim as provided by the 
Plan of Reorganization, in addition to solicitation costs for approval of the Plan of 
Reorganization that are Administrative Claims (in an amount not to exceed $12,000,000) and (iii) 
Parnassus would also pay one dollar and issue its Class C Interest to Delphi, in addition to 
paying a post-closing amount pursuant to the Modified Plan. 

(d) Representations And Warranties 

The Sellers and Delphi, jointly, would provide representations and warranties relating to 
themselves and the applicable Sale Companies, which are generally standard for a transaction of 
this type.  Significantly, all Seller's representations and warranties are qualified by Delphi's 
reports filed with the Securities and Exchange Commission and many contain materiality 
qualifiers or exceptions for matters that would not have a Material Adverse Effect (as defined in 
the Master Disposition Agreement) on the businesses being sold.  Buyers are also required to 
make standard representations and warranties, as well as GM (solely with respect to transaction 
financing).  The majority of the schedules to the representations and warranties provided by 
Sellers relate only to the Steering Business and all are provided only as of the date set forth on 
the schedules.  The representations and warranties in the Master Disposition Agreement do not 
survive Closing and no party would have any liability to the other parties after the Closing for 
any breaches of the representations and warranties. 

(e) Operational Covenants 

The Master Disposition Agreement provides that, between the date of signing the Master 
Disposition Agreement and the Closing, Delphi would cause the Sellers to reasonably conduct 
the operations of the Sale Businesses in a manner reasonably intended to preserve the value of 
the Sale Businesses taking into account the current state of the auto industry and Delphi's 
liquidity, with limited exceptions.  The limited exceptions include items that may be provided for 
in the Master Disposition Agreement, set forth on a schedule, required by the Bankruptcy Court, 
or required by a change in applicable law.  In addition, Delphi would cause the Sellers to refrain 
from specified activities without the prior written consent of Buyers (which must not be 
unreasonably withheld), but only to the extent Delphi can comply by acting reasonably to 
preserve the value of the Sale Businesses, taking into account the current state of the auto 
industry and Delphi's liquidity.  In addition, and among other agreements, (i) the parties agree to 
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take actions necessary to implement a transaction pursuant to which the Sellers transfer, or cause 
to be transferred, to the DIP Agent those assets secured under the DIP Agreement in satisfaction 
of the obligations under the DIP Agreement, which may include certain amendments or 
modifications to the Master Disposition Agreement (so long as such amendments or 
modifications do not result in a material adverse effect on Buyers, Acquired Assets or the 
Businesses or materially increase the Assumed Liabilities), (ii) Parnassus would, as of the 
Closing Date, enter into agreements, obtain insurance coverage and assume the obligations in 
connection with the Specified Directors, Officer, and Employee Related Liabilities, (iii) GM 
would guarantee and Parnassus would provide an equity commitment in favor of the 
performance and payment of all of their respective obligations under the Master Disposition 
Agreement until Closing, and (iv) the parties would agree to certain terms with respect to various 
international subsidiaries (including, Brazil, China, Mexico and Poland). 

(f) Additional Covenants 

(i) Bankruptcy Actions 

Delphi will comply with the Bankruptcy Code, seek all applicable approvals, and on or 
prior to June 1, 2009, file (i) the Master Disposition Agreement with the modified Plan of 
Reorganization and (ii) a 363 motion seeking approval to enter into and perform their obligations 
under the Master Disposition Agreement under similar terms.   

(ii) Taxes 

The Sellers would be responsible for preparing and filing the tax returns prior to Closing 
and the Buyers would be responsible for preparing and filing their respective tax returns after the 
Closing and must provide Sellers with the tax returns 60 days before the due date.  The parties 
would generally cooperate with respect to tax matters and use commercially reasonable efforts 
and cooperate to exempt the transaction from any transfer taxes.  Delphi has committed to 
seeking an exemption from transfer taxes but if such exemption is not granted, transfer taxes 
would be borne by the relevant Buyer. 

(iii) Employee Matters 

At Closing, the applicable Buyer generally (i) would assume the employment contracts 
for all Non-U.S. Employees, (ii) would employ all active and inactive U.S. Hourly Employees, 
(iii) may offer employment to the U.S. Salaried Employees on Buyer's terms, and (iv) would 
assume certain specified collective bargaining agreements.  Pension liabilities will be transferred 
pursuant to certain transfer agreements for foreign Sellers, and the Buyers will continue to 
provide benefit plans to the extent required by law and will assume the sponsorship of certain 
contribution plans.  The severance obligations are generally paid to former U.S. Salaried 
Employees until Closing and U.S. Salaried Employees terminated after the date of the Master 
Disposition Agreement or employees at certain facilities will be entitled to severance payments 
pursuant to a formula set forth in Master Disposition Agreement on and after Closing.   
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(iv) Intellectual Property 

The Sellers would grant the respective Buyers non-exclusive licenses to certain shared 
intellectual property with the applicable sublicense rights pursuant to various IP licensing 
agreements.  The parties agree to make the shared intellectual property available to other parties 
and the Buyers would agree not to transfer or assign their respective rights to the shared 
intellectual property to any third party, subject to certain exceptions.    

(v) Environmental Permits 

As soon as possible after Closing, Sellers must cooperate with Buyers to transfer, assign, 
or reissue any Environmental Permit necessary to operate the Sale Businesses. 

(vi) Termination of Certain Contracts 

On the Closing Date, certain contracts would be terminated, including without limitation 
the following: the Amended MRA (except for certain specified provision which shall survive), 
the Option Exercise Agreement, the GM Arrangement and Amended GM Arrangement, as 
amended, various tax agreements between Delphi and GM for the allocation and indemnification 
of taxes, and various assignment and transfer agreements. 

(vii) Financing  

GM is restricted from terminating or amending its financing arrangements for the 
transaction that would materially adversely impact the ability of GM or the Parnassus to 
consummate, without the consent of Delphi.  

(viii) Non-Solicitation 

Delphi and the Sellers agree that until either the termination of the Master Disposition 
Agreement or Closing, they will not knowingly permit their respective officers, directors, agents 
or Affiliates to solicit or initiate any inquiries or the making of any proposal with respect to the 
sale of the businesses, provided that nothing in the Master Disposition Agreement will prevent or 
restrict Delphi's Board of Directors from taking actions which the Board reasonably believes are 
required by their fiduciary duties or are in accordance with the Modification Procedures Order 
entered by the Bankruptcy Court. 

(g) Closing Conditions 

The respective obligations of each party to effect the transactions contemplated by the 
Master Disposition Agreement would be subject to the satisfaction or waiver of customary 
closing conditions, including an effective plan of reorganization, Bankruptcy Court and other 
governmental approvals and regulatory matters (including certain competition filings), as well as 
an amendment of the DIP Agreement as necessary to permit the consummation of the 
transactions.   

In addition, the obligation of each of the Buyers to consummate the transactions 
contemplated by the Master Disposition Agreement would be subject to the satisfaction, or 
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waiver by such Buyer, at or prior to the Closing, of the following conditions: (i) the truth and 
correctness, as of the Closing Date, of the representations and warranties of the Sellers contained 
in the Master Disposition Agreement, except where the failure of such representations and 
warranties to be true and correct would not have a Material Adverse Effect on the Seller's ability 
to consummate the transactions contemplated by the Master Disposition Agreement, (ii) the 
performance and compliance by the Sellers in all material respects with all agreements and 
obligations required by the Master Disposition Agreement to be performed or complied with by 
the Sellers at or prior to the Closing for the benefit of such Buyer, (iii) the delivery by the Sellers 
of duly executed copies of each of the Ancillary Agreements and the DIP Payoff Letters, (iv) the 
release of certain liens, and (v) their receipt of the requisite financing contemplated in financing 
agreements being entered into concurrently with the Master Disposition Agreement; and 
additionally GM Components' obligation to consummate the transaction is also conditioned on 
the transfer of Environmental Permits.   

Finally, the obligation of the Sellers to consummate the transactions contemplated by the 
Master Disposition Agreement would be subject to the fulfillment at or prior to the Closing of 
the following conditions, which could be waived by the Sellers: (i) the truth and correctness, as 
of the Closing Date, of the representations and warranties of the Buyers contained in the Master 
Disposition Agreement, except where the failure of such representations and warranties to be 
true and correct would not have a material adverse effect on the Buyers' ability to consummate 
the transactions contemplated by the Master Disposition Agreement, (ii) the performance and 
compliance by the Buyers in all material respects with all agreements and obligations required by 
the Master Disposition Agreement to be performed or complied with at or prior to the Closing, 
(iii) the delivery by the Buyer of duly executed copies of each of the Ancillary Agreements, (iv) 
the assumption by Buyers of certain collective bargaining agreements and certain related 
consents and (v) the satisfaction by Delphi that the hourly pension plans would not be an 
obligation of Delphi after the Closing. 

(h) Termination 

The Master Disposition Agreement would be terminable prior to Closing upon mutual 
written consent of the Sellers and the Buyers and by any non-breaching party if the Closing has 
not occurred by September 30, 2009, subject to an automatic 60-day extension if all of the 
closing conditions are met except for governmental approvals.  In addition, Delphi would have 
the right to terminate if (i) the Interim Financial Amendments are not delivered by GM on or 
prior to June 1, 2009, (ii) the Interim Financing Amendment has not been approved by the 
Bankruptcy Court on or prior to June 10, 2009 pursuant to one or more orders in form and 
substance reasonably satisfactory to Delphi, (iii) the GM-Delphi Liquidity Agreements (as 
modified by the Interim Financing Amendment) fail or otherwise cease to be in full force and 
effect at any time on or after June 10, 2009, or (iv) GM breaches any of its material covenants, 
obligations, or agreements under either of the GM-Liquidity Agreements (as modified by the 
Interim Financing Amendment).   

GM would have the right to terminate if (i) the Interim Financing Amendment has not 
been approved by the Bankruptcy Court on or prior to June 10, 2009, pursuant to one or more 
orders, (ii) the GM-Delphi Liquidity Agreements (as modified by the Interim Financing 
Amendment) fail or otherwise cease to be in full force and effect at any time on or after June 10, 
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2009, (iii) Delphi breaches any of its material covenants, obligations or agreements under the 
GM-Liquidity Agreements (as modified by the Interim Financing Amendment), or an event of 
default has occurred and is continuing under the Interim Financing Amendment, or (iv) the 
Interim Financing Amendment has otherwise been terminated in accordance with its terms.   

GM or Parnassus may terminate if (i) the Modification Approval Order is not entered by 
July 23, 2009, or (ii) such Modification Approval Order has not become a Final Order within ten 
days of its entry. 

Further, the Master Disposition Agreement would automatically terminate, without 
further action by any party, on July 15, 2009 if GM becomes subject to a case under the 
Bankruptcy Code and (i) the required federal court approval of the Master Disposition 
Agreement and the Ancillary Agreements has not been obtained, or (ii) in the event that certain 
transfers, assignments and assumptions pursuant to the Master Disposition Agreement are not 
appropriately approved. 

(i) No Successor Liability 

Except where expressly prohibited under applicable law, upon the Closing, the Buyers 
shall not be deemed to be the successor of the Filing Affiliates, have merged with the Filing 
Affiliates, be a continuation of the Filing Affiliates, or be liable for acts or omissions of the 
Filing Affiliates. 

2. Transfer Of Collateral 

Pursuant to the DIP Transfer, the Agent, on behalf of the DIP Lenders, will receive the 
DIP Consideration from the Debtors.  The transfer of the Transferred Assets will be deemed to 
be in full satisfaction of the Debtors' obligations under the DIP Credit Agreement in accordance 
with Section 9-620 of the UCC. 

 If a party who is entitled to notice under Section 9-621(a) of the UCC or who otherwise 
has an interest in the Transferred Assets subordinate to the Administrative Agent (as set forth in 
the Security and Pledge Agreement) (each a "Subordinated Person") objects to the transfer of 
assets to the Agent, the assets will be sold at a public sale in accordance with Section 9-610 of 
the UCC.  The Debtors will provide Subordinated Persons with at least 10 days notice of a public 
sale of the Transferred Assets, along with procedures to be employed in connection with the 
public sale.  In the event of a public sale, the Agent will credit bid the full amount of the Debtors' 
obligations under the DIP Credit Agreement.  Parties may submit competing offers pursuant to 
public sale foreclosure procedures.  If there are no competing offers that provide more value than 
the Agent's credit bid, the Agent will receive the collateral in full satisfaction of the Debtors' 
obligations under the DIP Credit Agreement.  If a higher competing offer is accepted and the 
Debtors' enter into an alternate transaction, payment to the Agent of proceeds from the sale, up to 
the full amount of the debt, shall discharge the Debtors' obligations under the DIP Credit 
Agreement. 

 Consummation of the DIP Transfer will occur on the Effective Date, following the 
consummation of the Master Disposition Agreement. 
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3. Pension Actions And Agreement With The PBGC 

The final key tenet of the Transformation Plan was to devise a workable solution to the 
Debtors' current pension situation.  Excluding subsidiary plans, Delphi maintains two separate 
defined benefit pension plans for employees, the Delphi Retirement Program for Salaried 
Employees (the "Salaried Plan") and the Delphi Hourly-Rate Employees Pension Plan (the 
"Hourly Plan").  Certain of the Delphi's subsidiaries also maintain separate defined benefit plans:  
(i) the ASEC Manufacturing Retirement Program (the "ASEC Plan"), (ii) the Delphi 
Mechatronics Retirement Program (the "Mechatronics Plan"), (iii) the Packard-Hughes 
Interconnect Bargaining Retirement Plan (the "PHI Bargaining Plan") and (iv) the PHI Non-
Bargaining Retirement Plan (the "PHI Non-Bargaining Plan") (collectively, the "Subsidiary 
Plans" and together with the Salaried Plan and the Hourly Plan, the "Pension Plans").  The 
Debtors' funding obligations under the U.S. pension plans are governed by the IRC and ERISA.   

The Debtors' goal throughout these Chapter 11 Cases was to preserve the benefits 
accrued under the existing defined benefit U.S. pension plans (including the Subsidiary Plans) 
for both the Debtors' hourly and salaried workforce. The Debtors had originally intended to 
assume and continue the Pension Plans on a frozen basis upon emergence from chapter 11.   As a 
result of the Plan Investors' breach of the Investment Agreement, the attendant delay in emerging 
from chapter 11, and the decline in the economy overall and in the automotive industry in 
particular, however, the Debtors needed to implement certain cost-saving aspects of their pension 
transformation in the latter half of 2008 rather than wait for emergence.  The Debtors 
accordingly filed the Hourly And Salaried Pension Program Modification Motion on September 
12, 2008, which sought authority to freeze the Salaried Plan, the ASEC Plan, the Mechatronics 
Plan, and the PHI Non-Bargaining Plan effective September 30, 2008 and the Hourly Plan 
effective as soon as possible following Union consent.  The Court approved the motion on 
September 23, 2008 and the Salaried Plan, the ASEC Plan, the Mechatronics Plan, and the PHI 
Non-Bargaining Plan were frozen on September 30, 2008.  The Debtors obtained Union consent 
on the terms set forth in the implementation agreements and, after fulfilling the statutory notice 
requirements, froze the Hourly Plan on November 30, 2008.  By freezing the Pension Plans, 
Delphi halted the accrual of normal cost payments going forward, thereby preserving liquidity. 

During the bankruptcy period, the Debtors have needed to obtain relief from the IRS and 
the PBGC to postpone contributions, to avoid a potential excise tax assessment, and to effectuate 
the IRC Section 414(l) transfer of Hourly Plan underfunded pension liabilities to the GM Hourly-
Rate Employees Pension Plan (the "GM Hourly Plan").  Since the Petition Dates, the Debtors 
have generally only contributed "normal cost" contributions to the pension plans, or 
contributions that reflect the amounts related to service provided by plan participants post-filing.  
These "normal cost" contributions are less than the minimum funding requirements established 
by the IRC and ERISA.  The IRC imposes a 10% excise tax penalty on the amount of any 
resulting funding deficiency.  Under the IRC, an additional excise tax penalty of 100% may be 
assessed by the IRS if the funding deficiency is not timely corrected.  Although the Debtors 
believed that they had defenses against such penalties, the Debtors sought a consensual 
resolution.  Thus, the Debtors negotiated with the IRS and the PBGC for conditional waivers of 
their minimum funding requirements under the Hourly Plan and Salaried Plan for the pension 
plan year ended September 30, 2006 and for the Hourly Plan for the plan year ended September 
30, 2007.  As of the filing of this Supplement, Delphi has not sought another extension of the 
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funding waivers for the Hourly Plan.  But, with respect to the Salaried Plan, in December 2008, 
Delphi filed a funding waiver request with the IRS seeking a waiver of the minimum funding 
requirement which, if accepted, would waive approximately $61 million in contributions for the 
plan year ended September 30, 2008.  Approvals have not yet been granted for that request. 

As previously discussed, on September 12, 2008, Delphi filed a motion for authorization 
to implement the Amended GSA and Amended MRA, a component of which is the effectuation 
of the Section 414(l) transfer in connection with the Hourly Plan.  Under the Amended GSA and 
Amended MRA, to alleviate the Hourly Plan underfunding and resolve future contribution needs, 
the parties agreed that the Debtors would transfer the majority of the Hourly Plan to the GM 
Hourly Plan in two transfers totaling approximately $5.1 billion in net unfunded liabilities (the 
"414(l) Transfer").  Delphi completed the first step of the 414(l) Transfer effective on September 
29, 2008.  Consummating the first step of the 414(l) Transfer prior to September 30, 2008 
avoided an accumulated funding deficiency for the Hourly Plan and prevented the potential 
assessment of the significant excise tax penalties discussed above.  The second step of the 414(l) 
Transfer under the Amended GSA and Amended MRA would have occurred upon the 
consummation of a plan of reorganization that satisfied certain conditions set forth in the 
Amended MRA.  Due to the state of the economy and the rapid deterioration in the automotive 
sector, the Debtors could not satisfy those conditions.  Nevertheless, GM has agreed to make 
certain arrangements, the details of which are still under discussion, such that the Debtors shall 
no longer have responsibility for the Hourly Plan.   

Despite the Debtors' effort to preserve their other pension plans, the Debtors were unable 
to secure sufficient capital to achieve that objective.  Consequently, it is expected that the PBGC 
will terminate the Salaried Plan and the Subsidiary Plans.  As a result, participants in those 
Pension Plans would collect their pension benefits from the PBGC as provided by law.   

The Debtors and the PBGC anticipate entering into a settlement agreement to settle the 
PBGC's various claims against the Debtors and members of the Debtors' "controlled group" as 
defined by the IRC and/or ERISA.  Pursuant to that settlement agreement and as set forth in the 
Modified Plan, the Debtors will grant the PBGC an allowed general unsecured nonpriority claim 
in the amount of $3 billion (the "PBGC General Unsecured Claim"), which will receive the 
treatment given to holders of General Unsecured Claims pursuant to Article 5.3 of the Modified 
Plan, and the PBGC will receive a cash payment in the amount of $30 million, all of which is in 
consideration for (a) the discharge of the Contingent PBGC's Secured Claims, i.e., the 
conditional junior replacement liens in DASHI's assets that were already encumbered by the DIP 
Facility, which conditional liens were granted to the PBGC in connection with the transfer of 
repatriated funds from certain non-Debtor global affiliates, as described more fully in Section 
III.A – Post-Confirmation Agreements With GM and The Postpetition Lenders, (b) the liability 
to be assumed by the PBGC related to the expected involuntary termination of the Salaried Plan 
and the Subsidiary Plans, (c) the PBGC's agreement not to perfect, pursue, or enforce any and all 
asserted liens and claims not otherwise discharged by this Plan on the Effective Date and 
asserted or assertable against Delphi and/or any other member of its "controlled group" as 
defined under the IRC and/or ERISA including, without limitation, any of Delphi's non-U.S. 
affiliates, and (d) the withdrawal of all notices of liens filed by the PBGC against non-Debtor 
affiliates under IRC §§ 412(n) or 430(k), ERISA § 4068, or otherwise. A copy of the PBGC 
Settlement Agreement is attached to the Modified Plan substantially in the form of Exhibit 7.17.  
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Except as provided in the PBGC settlement agreement and as set forth in Article V of the 
Modified Plan, on the Effective Date, all liens arising from or relating to the Pension Plans will 
be terminated and discharged.  

In addition to the U.S. Pension Plan, Delphi Electronic Overseas Corporation ("DEOC"), 
a Debtor, maintains a defined benefit pension plan in the United Kingdom (the "DEOC Plan"). 
The DEOC Plan has an estimated funding deficit of  approximately £32 million.  Pursuant to the 
transaction contemplated by the Master Disposition Agreement, DEOC's business will be 
purchased by Parnassus or an affiliate of Parnassus.  In connection with that transaction, if 
consummated pursuant to an asset purchase, the Debtors expect that the United Kingdom 
regulator would need to approve any proposed transfer of DEOC's pension plan to the Buyer, 
which approval is expected to include, among other things, an agreement between the plan 
trustees and the relevant Buyer providing for periodic pension contributions to fund the deficit 
over time.  The current funding program provides for pension contributions of less than £3 
million per year. 

C. Significant Confirmation And Post-Confirmation Events 

1. Confirmation Of The Confirmed Plan 

After a hearing on December 7, 2007 on the adequacy of the proposed disclosure 
statement (including modifications proposed after September 6, 2007), on December 10, 2007, 
Delphi filed the December 2007 Plan and the Disclosure Statement.  The Court entered an order 
approving the adequacy of the December 2007 Disclosure Statement that same day.  Thereafter, 
Delphi began solicitation of votes on the December 2007 Plan. 

On January 16, 2008, Delphi announced the voting results on the December 2007 Plan, 
which illustrated broad-based support for the plan. Eighty-one percent of all voting general 
unsecured creditors voted to accept the December 2007 Plan (excluding ballots cast by GM, 
plaintiffs in the MDL, and holders of interests). Of the total amount voted by all general 
unsecured creditors classes, 78 percent voted to accept the plan and one hundred percent of the 
ballots cast in the GM and MDL classes voted to accept the plan.  Seventy-eight percent of 
voting shareholders voted to accept the plan.  A hearing on the confirmation of the December 
2007 Plan took place on January 17, 18, and 22, 2008. The Bankruptcy Court entered the order 
confirming the December 2007 Plan (with certain modifications) on January 25, 2008. 

2. Investment Agreement And Plan Investor Litigation 

On July 18, 2007, Delphi announced that it had accepted a proposal for an equity 
purchase and commitment agreement (the "Investment Agreement") with the Plan Investors.  
Under the terms and subject to the conditions of the Investment Agreement, the Plan Investors 
committed to purchase $800 million of convertible preferred stock and approximately $175 
million of common stock in the reorganized Company. Additionally, subject to satisfaction of 
other terms and conditions, the Plan Investors committed to purchase any unsubscribed shares of 
common stock in connection with an approximately $1.6 billion discount rights offering that was 
made available to unsecured creditors. The discount rights offering commenced on March 11, 
2008 and expired on March 31, 2008. In light of the Investors' refusal to fund the Investment 
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Agreement, in April 2008 the Company cancelled the discount rights offering and returned all 
funds submitted. 

An affiliate of Appaloosa had certain termination rights under the Investment Agreement.  
In the event of certain terminations of the Investment Agreement pursuant to the terms thereof, 
the Company could be obligated to pay the Investors $83 million plus certain transaction 
expenses.  As described previously, on April 4, 2008, as the Debtors prepared to close the 
transaction, Appaloosa delivered a letter purporting to terminate the Investment Agreement and 
asserting that the Plan Investors were entitled to be paid the fee of $83 million plus certain 
expenses and other amounts.  Delphi believes that Appaloosa wrongfully terminated the 
Investment Agreement and disputes the allegations that Delphi breached the Investment 
Agreement or failed to satisfy any condition to the Investors' obligations thereunder. Delphi's 
Board of Directors formed a special litigation committee and engaged independent legal counsel 
to consider and pursue any and all available equitable and legal remedies, including the 
commencement of legal action in the Court to seek all appropriate relief, including specific 
performance by the Investors of their obligations under the Investment Agreement.  On May 16, 
2008, Delphi filed complaints in the Bankruptcy Court against the various Plan Investors which 
asserted claims for breach of contract and fraud, and asked the Bankruptcy Court to enter a 
judgment of specific performance and to pay compensatory and punitive damages in an amount 
to be determined in trial.  On July 28, 2008, the Bankruptcy Court ruled on certain motions to 
dismiss, granting the motions in part and denying them in part.   

On August 5 and 6, 2008, the parties participated in confidential, non-binding mediation.  
Subsequent to the mediation, the parties have continued to prepare for litigation, including 
exchanging significant amounts of discovery material and taking more than 80 depositions of 
parties on both sides of the litigation.  On April 21 and 28, 2009, the defendants filed motions for 
summary judgment and on May 15 and 22, respectively, Delphi filed its response to the motions.  
These motions were argued on June 8, 2009.  The trial-ready date is currently set for July 20, 
2009.   

Under the Master Disposition Agreement, upon the closing of the transaction, subject to 
applicable law, GM (or its affiliate) will acquire the right to benefit from any lawsuit or 
settlement relating to the litigation described herein and will control the prosecution and 
settlement of the litigation, including the costs and expenses of such prosecution.  Delphi has 
agreed to cooperate in any prosecution of the litigation and act as the prosecuting party if 
requested by GM.  In such an event, GM will reimburse Delphi for reasonable costs and 
expenses related thereto.  Prior to and after the closing of the Master Disposition Agreement, 
Delphi will not consent to the entry of any judgment or settlement with respect to the litigation 
without the prior written consent of GM, which may not be unreasonably withheld.   

After the closing of the Master Disposition Agreement, as further provided therein, GM 
will not consent to the entry of any judgment or settlement with respect to the litigation for an 
amount less than the maximum distribution to the Tranche C Lenders provided by Article 
7.8(e)(iii) of the Modified Plan (the "Threshold") without the prior written consent of Delphi, 
which may not be unreasonably withheld.  Notwithstanding the foregoing, Delphi may not 
withhold consent unless it agrees to pay all of the fees and expenses associated with continuing 
the prosecution.  Alternately, if as a result of the entry of a judgment or settlement, the Tranche 
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C DIP Lenders will receive an amount equal to the Threshold,  Delphi will not have a consent 
right.  Further, GM will not consent to the entry of a judgment or settlement with respect to the 
litigation unless the resolution contains a full release by the defendants and does not contain non-
economic relief detrimental to Delphi's current or former officers, directors, or employees.  
Finally, GM will consult with Delphi regarding any request by Delphi to consent to the entry of 
any judgment or entry into any settlement with respect to the litigation. 

The confirmation of the Modified Plan will not constitute any finding or ruling with 
respect to any claims, counterclaims, defenses, rights or issues in the adversary proceedings.  The 
defendants in those adversary proceedings deny any liability to the Debtors and dispute, among 
other things, that Delphi would be entitled to the remedy of specific performance, or to any 
recovery exceeding $250 million in total aggregate damages, in the event that Delphi were to 
prevail on any of its claims of breach of the Investment Agreement. The defendants further 
believe that they have or may have in the future valid counterclaims against the Debtors that are 
in excess of $100 million; the Debtors dispute the defendants' counterclaims.   

The Debtors' description of facts and legal conclusions relating to the adversary 
proceedings do not constitute findings of the Court and shall not be deemed admissions of the 
defendants even if not objected to during plan confirmation proceedings. Further, in order to 
avoid objections to various documents that may be filed or prepared in connection with the 
Modified Plan, the Debtors have agreed that they will not assert that the Plan Investors' failure to 
object to any such document that may be filed with the Bankruptcy Court shall constitute a 
waiver or consent by the Plan Investors to such document under the Investment Agreement. 

3. Complaints Seeking Revocation Of Confirmation Order 

On July 23, 2008, the Creditors' Committee and Wilmington Trust, as Indenture Trustee 
and a member of the Creditors' Committee, filed separate complaints in the Bankruptcy Court 
seeking revocation of the Court order entered on January 25, 2008 confirming Delphi's plan of 
reorganization on the grounds that it was procured by Appaloosa's and the other Plan Investors' 
fraud.  The Creditors' Committee had earlier advised Delphi that it intended to file the complaint 
to preserve its interests with regard to a 180-day statutory period that would have otherwise 
expired on July 23, 2008.  The Creditors' Committee and Wilmington Trust have entered into a 
stipulation and consent order with Delphi whereby all activity in respect of the section 1144 
complaints will be stayed until the earlier of (i) the service by the Creditors' Committee or 
Wilmington Trust upon the Debtors of a written notice terminating the stay with respect to the 
party's complaint or (ii) further order of the Bankruptcy Court.  Upon receipt of a notice of 
termination of stay, the Debtors will have thirty days, or such other period of time as the parties 
may agree or as may be ordered by the Bankruptcy Court, to answer or otherwise file a 
responsive pleading.  Upon the Effective Date of the Modified Plan, the proceedings initiated by 
the Creditors' Committee and the Wilmington Trust will be closed and the complaints seeking 
relief therefore will be dismissed as moot. 
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4. Disposition Of Assets 

(a) Sale Of De Minimis Assets 

On October 28, 2005, the Bankruptcy Court entered an order permitting the Debtors to 
sell certain assets of de minimis value.  The order approved procedures for selling assets, outside 
the ordinary course of business, without further court approval provided that the purchase price 
is less than $10 million for each transaction or in the aggregate for a related series of transactions.  
In connection with this order, the Debtors formulated internal approval procedures to both 
comply with closing conditions and satisfy the notice procedures set forth in the order.  During 
these Chapter 11 Cases, the Debtors have disposed of assets under the de minimis assets order. 

(b) Interiors And Closures 

On December 21, 2007, the Bankruptcy Court entered an order approving the sale of 
substantially all of the tangible assets primarily used in the Company's cockpits and interior 
systems business and integrated closures systems business (the "Interiors and Closures Business") 
to Inteva Products, LLC ("Inteva"), a wholly-owned subsidiary of the Renco Group. On January 
25, 2008, the Court entered an order approving the assumption and assignment of the executory 
contracts covered by certain objections, all of which were resolved prior to the January 25, 2008 
hearing. On that date, the Court also approved a compromise with Inteva, which facilitated the 
closing of the sale of the Interiors and Closures Business with Inteva by modifying the payment 
structure under the Interiors and Closures Agreement in consideration for the waiver of certain of 
Inteva's conditions to closing. Delphi closed on the sale of the Interiors and Closures Business to 
Inteva on February 29, 2008. Delphi received proceeds from the sale of approximately $106 
million consisting of $62.5 million of cash paid at closing (of which $35.1 million was paid to 
non-debtor foreign entities that participated in the sale)and notes at fair value for the remainder 
of the purchase price (none of which will be paid to non-debtor foreign entities). 

(c) Exhaust Emissions Business 

On November 10, 2008, the Company entered into an agreement to sell substantially all 
the assets exclusively used in the Debtors' global exhaust emissions business (the "Exhaust 
Business") to Bienes Turgon S.A. de C.V. and certain of its affiliates for a purchase price of $17 
million, subject to certain adjustments. On November 14, 2008, the Debtors filed a sale motion 
seeking a hearing on November 25, 2008 to approve bidding procedures in connection with the 
sale and a sale hearing on December 17, 2008.  No qualified bids were received for the Exhaust 
Business and on December 17, 2008, the Bankruptcy Court entered an order approving the sale.  
The majority of the closing of the sale occurred on April 30, 2009, with the closing of the 
transaction in two of the non-U.S. jurisdictions anticipated during the third quarter of 2009. 

(d) Steering And Halfshaft 

On February 19, 2008, the Bankruptcy Court entered an order approving the sale of the 
Debtors' steering and halfshaft business (the "Steering Business") to Steering Solutions 
Corporation, a subsidiary of Platinum Equity, LLC, and a transaction facilitation agreement with 
GM.  Subsequent orders of the Court approved the assumption and assignment of the executory 
contracts covered by certain objections.  On March 3, 2009, the agreement with Steering 
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Solutions Corporation was mutually terminated by the parties to the agreement.  Concurrently 
with the termination, the Company entered into an option exercise agreement with GM (the 
"Option Exercise Agreement"), pursuant to which the parties agreed that the conditions to GM's 
exercise of its option to purchase the Steering Business under section 4.06(a)(i) of the Amended 
MRA were satisfied in consideration for (and subject to) revised and supplemented terms of the 
sale of the Steering Business.  As part of the Master Disposition Agreement, the Option Exercise 
Agreement would be terminated and the sale of the Steering Business to GM Components would 
proceed pursuant to the Master Disposition Agreement. 

(e) Global Brakes And Ride Dynamics Businesses 

On March 30, 2009, the Company entered into an asset sale and purchase agreement with 
BeijingWest Industries Co., Ltd. for the sale of the Company's remaining brakes and ride 
dynamics businesses, subject to a competitive bidding process.  The preliminary purchase price 
is $90 million, subject to adjustments, including an estimated upward pre-closing adjustment 
approximating $18 million. On March 31, 2009, the Debtors filed a sale motion seeking a 
hearing on April 23, 2009 to approve bidding procedures in connection with the sale and a 
hearing on May 21, 2009, authorizing and approving the sale of assets.  The Bidding Procedures 
Order was entered on May 1, 2009.  No qualified bids were received for the businesses and on 
May 21, 2009, the Court entered the order approving the sale.  The closing of the sale is 
anticipated to occur in the fourth quarter of 2009.  Upon consummation of the Modified Plan, the 
brakes and ride dynamics businesses will be held and operated by Parnassus until the closing of 
the sale. 

5. Statutory Committees 

On October 17, 2005, the Office of the United States Trustee for the Southern District of 
New York (the "United States Trustee") appointed the Creditors' Committee, pursuant to section 
1102 of the Bankruptcy Code.  On April 28, 2006, the United States Trustee appointed an 
official Committee of Equity Holders pursuant to section 1102 of the Bankruptcy Code to 
represent the interests of all equity holders in these cases.  On April 23, 2009, because of the 
change of circumstances in the Debtors' Chapter 11 Cases, the Court entered an order directing 
the U.S. Trustee to disband the Equity Committee, which occurred on April 24, 2009. 

6. Exclusivity 

Pursuant to an order of the Bankruptcy Court dated January 6, 2006, the Bankruptcy 
Court extended the Debtors' exclusive period to propose a plan of reorganization (the "Filing 
Period") through August 5, 2006, and to solicit acceptances of such plan (the "Solicitation 
Period") to October 4, 2006.  Pursuant to further orders of the Bankruptcy Court entered on June 
19, 2006, January 23, July 29, and December 20, 2007, and March 19 and April 30, 2008, the 
current Filing Period, except as to the Statutory Committees, was extended until 30 days after 
substantial consummation of the Confirmed Plan or any modified plan and the Solicitation 
Period was extended until 90 days after substantial consummation of the Confirmed Plan or any 
modified plan.  Pursuant to an agreement among the Debtors and the Statutory Committees, and 
subsequent orders entered on July 31, October 27, and, December 17, 2008 and March 24, 2009, 
the Filing Period was extended, solely as between the Debtors and the Statutory Committees, to 
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May 31, 2009 and the Solicitation Period was extended to July 31, 2009.  On April 24, 2009, the 
Equity Committee was disbanded.  Accordingly, pursuant to an agreement among the Debtors 
and the Creditors' Committee, and an order of the Bankruptcy Court entered on May 21, 2009, 
the Filing Period was extended, solely as between the Debtors and the Creditors' Committee, to 
July 31, 2009 and the Solicitation Period was extended to September 30, 2009.  The May 21 
order preserves the rights of the Creditors' Committee to contest the effect of section 1129(c) if 
any of the section 1121(d) exclusive periods vis-a-vis the Creditors' Committee expires. 

7. Investigations, MDL Proceedings, And Settlements  

Prior to the Petition Date, Delphi restated earnings for fiscal years 2001-2003 which 
prompted, among other things, (a) formal investigations by several governmental agencies, (b) 
the commencement of certain class actions, including actions brought under ERISA and various 
securities laws, and (c) the review by a special committee of the Company's Board of Directors 
of certain shareholder derivative demands and related actions.  The resolution and settlement of 
these matters, including the class actions against Delphi, certain potential contingent claims for 
indemnification against Delphi, and certain potential contingent claims against the insurers 
which provided Delphi's director and officer liability policies implicated by the earnings 
restatement was previously described in the Disclosure Statement. 

Since April 2008, Delphi has engaged in discussions with the Lead Plaintiffs in the 
Securities Action, the ERISA Action Plaintiffs, and the various individual director and officer 
defendants concerning potential modifications to the MDL Settlements in light of the reduced 
recoveries available to Delphi's stakeholders.  Based on these discussions, Delphi intends to enter 
into and seek approval in both the MDL Court and the Bankruptcy Court for certain amendments 
to the MDL Settlements which, if approved by a final order of both courts, would involve the 
following modifications to the MDL Settlements: 

The Lead Plaintiffs would continue to be granted a single Allowed Claim in the face 
amount of $179 million and the ERISA Plaintiffs will continue to be granted a single Allowed 
Claim in the face amount of $24.5 million but in both cases, the Debtors will no longer be 
required to guarantee recoveries in the same form, ratio, and treatment as the general unsecured 
claimholders, but will instead be classified according to the priority scheme of the Bankruptcy 
Code, including Section 510(b) therein.  Moreover, under the modifications as anticipated, 
Delphi will no longer have the obligation to cause a third party to pay $15 million to the Lead 
Plaintiffs on behalf of the class and the release of GM contained in the Securities Settlement will 
also be eliminated.  Because they will receive no distribution on account of their claims under 
the Modified Plan and thus will be deemed to have rejected the Modified Plan, the Lead 
Plaintiffs and ERISA Action plaintiffs will not be entitled to vote on the Modified Plan.   

Despite the treatment of the Lead Plaintiffs' and ERISA Action Plaintiffs' claims in the 
Chapter 11 Cases, each group of plaintiffs will receive distributions from insurance proceeds.  
The Lead Plaintiffs will receive a distribution of insurance proceeds up to $88.6 million, and 
$1.5 million from certain underwriters named as defendants in the MDL proceedings.  The 
ERISA Action Plaintiffs will also receive a distribution of insurance proceeds in the amount of 
$22.5 million.  Both groups of plaintiffs will also receive accrued interest, if any, which has been 
earned on these amounts since they were deposited into escrow in late 2007.  If approved by both 
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the MDL Court and the Bankruptcy Court, the proceeds from the MDL Settlements will be 
divided and distributed according to the terms of the MDL Settlements upon the effectiveness of 
the MDL Settlements, which may occur prior to and independent from Delphi's emergence from 
chapter 11.  The releases granted to all parties in the MDL Settlement and the Insurance 
Settlement will, likewise, be effective and final upon the effectiveness of the MDL Settlements, 
independent of Delphi's emergence from chapter 11.  Thus, the resolution of the MDL Actions, 
and the related insurance settlement, which in their totality will resolve the various claims and 
contingent claims with respect to the earnings restatement, will become effective and final 
independent of Delphi's Modified Plan. 

8. Preserving Estate Causes Of Action 

(a) Avoidance Procedures Order 

On August 16, 2007, the Bankruptcy Court entered an order (the "Avoidance Procedures 
Order") authorizing the Debtors to enter into tolling agreements with respect to avoidance and 
other causes of action arising under sections 544, 545, 547, 548, or 553 of the Bankruptcy Code, 
approving procedures to identify those causes of action that should be preserved or abandoned, 
authorizing the Debtors to abandon certain actions, and establishing adversary proceeding 
procedures for preserving causes of action.  The Debtors sought this relief so that they could take 
steps to fulfill their fiduciary duties to preserve valuable estate assets in a manner that would not 
unnecessarily disrupt their prosecution of the Modified Plan or their existing business 
relationships with potential defendants that are necessary to the Debtors' ongoing operations.  
With respect to any avoidance causes of action that the Debtors abandoned in accordance with 
the procedures, the Debtors have reserved all rights, including the right under section 502(d) of 
the Bankruptcy Code, to use defensively the abandoned avoidance cause of action as a basis to 
object to all or any part of a claim against any estate asserted by a creditor that remains in 
possession of, or otherwise obtains the benefit of, the avoidable transfer. 

Although hundreds of actions subject to these procedures have been commenced, the 
actions will likely remain dormant and become relevant again only in the unlikely event that the 
Debtors do not timely emerge from chapter 11.  The Debtors, with the assistance of their 
advisors and input from the Creditors' Committee, have evaluated the avoidance causes of action 
and considered the probable defenses the counterparties may raise and the relative merits of such 
arguments.  It is the Debtors' belief that given the nature of the majority of these actions, the 
availability of defenses to such actions, and the current state of the automotive supply industry, 
that pursuing these actions would be a costly and protracted process that might not provide 
significant value to the estate when compared to the harm it might cause to supplier relationships 
and the operation of the Debtors' businesses.  Thus, the Debtors believe it may be appropriate to 
retain only a limited number of avoidance actions with a higher likelihood of recovery and to 
discontinue the remaining avoidance actions and allow them to be dismissed.  If the Modified 
Plan becomes effective, certain of these actions will be dismissed as a result of prepetition 
contracts of suppliers being assumed and assigned to Parnassus and GM Components.  Others, 
however, are likely to be retained.  Under the Modified Plan, the Reorganized Debtors will only 
retain the Causes of Action arising under section 544, 545, 547, 548, or 553 of the Bankruptcy 
Code or similar state laws that are specifically listed on Exhibit 7.18 to the Modified Plan.  
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Finally, in connection with the terms of the Amended GSA and the Amended MRA, Delphi has 
dismissed the sealed complaint it filed against GM. 

(b) FICA Claimants' Estate Causes of Action 

In 1999 and 2003, Delphi, a predecessor of DAS LLC, and Delphi Automotive Systems 
Services LLC (the "FICA Claimants") agreed to pay "ratification bonuses" shortly after the 
effective date of duly ratified collective bargaining agreements to certain union members.  The 
FICA Claimants contend that the payments were not "wages" subject to taxation under the 
Federal Insurance Contributions Act ("FICA") but nevertheless withheld and paid FICA taxes to 
the IRS to avoid the possibility of becoming secondarily liable for the FICA taxes owed to the 
IRS by those union members.  On January 18, 2008, the FICA Claimants filed an adversary 
proceeding against the United States to obtain a refund on their own behalf and on behalf of 
certain of their employees of certain payroll taxes paid to the IRS.  The complaint, which was 
later transferred to the United States District Court for the Southern District of New York, seeks 
to recover the amount of FICA taxes paid, estimated to be $26,058,130, as well as interest.  
These estate causes of action are preserved under the Modified Plan and the Master Disposition 
Agreement provides that the net proceeds of the litigation will be shared evenly by Parnassus and 
GM Components. 

9. Termination Of Salaried OPEB 

On February 4, 2009, the Debtors filed a motion (the "OPEB Motion") to cease 
contributions to the Debtors' medical and life insurance plans for salaried retirees ("Salaried 
OPEB"), effective April 1, 2009.  Assuming an April 1, 2009 effective date, it was anticipated 
that upon the effectiveness of the proposed terminations there would be cash savings to the 
Debtors of approximately $200 million in the aggregate from 2009 through 2011 as well as the 
elimination of balance sheet liabilities in excess of $1.1 billion.  The motion was heavily 
contested but the Bankruptcy Court entered an order in which it determined on a provisional 
basis, and subsequently on a final basis, among other things, that the Debtors have the authority 
to cease providing amendable welfare benefits without complying with the procedures of section 
1114 of the Bankruptcy Code and that the Debtors had reserved the right to amend or terminate 
such benefits.  As part of its provisional order, the Bankruptcy Court also directed the U.S. 
Trustee to create an official committee of retired employees (the "Retirees' Committee"), 
however, for the primary purpose of determining if competent evidence existed to establish 
whether any individual or group of retirees had vested benefits that would not be amendable at 
will. 

Both the Retirees' Committee and a separate group of retirees (the "Association") 
appealed the Bankruptcy Court's ruling.  On April 2, 2009, the Bankruptcy Court approved the 
Debtors' motion seeking approval of a settlement with the Retirees' Committee and the 
Association to resolve the appeals of the OPEB termination orders.  The primary terms of the 
settlement are as follows:   

 the Debtors will pay $8.75 million in overall subsidy payments to the Retirees' 
Committee for the benefit of Delphi's salaried retirees, not subject to reduction 
because of enrollment levels, and comprised of (i) a $1 million hardship fund, 
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payable at the beginning of May 2009; (ii) $500,000 VEBA set-up costs, payable at 
the beginning of May 2009 (which the Retirees' Committee may also use for the 
hardship fund or subsidizing retiree medical benefit costs); (iii) $1.25 million per 
month for five months, payable monthly at the beginning of each of June through 
October 2009; and (iv) one final payment of $1 million on November 1, 2009; 

 
 through June 30, 2009, the Debtors will offer salaried retirees a non-retroactive 

benefits reinstatement opportunity as of the first of the following month. The Debtors 
will reasonably cooperate with retirees who elect to continue benefits on a self-pay 
continuation basis to permit payment deductions from their pension checks; 

 
 pursuant to section 1129(a)(13) of the Bankruptcy Code, the Debtors' plan of 

reorganization, as modified, will provide for the continuation after its effective date of 
the payment of any unpaid subsidies in the amounts and on the schedule outlined 
above; 

 
 the Debtors will pay up to an additional $250,000 in attorneys' fees to counsel for the 

Retirees' Committee and the Association (i.e., in addition to the $200,000 cap on 
attorneys' fees provided for by the Provisional Salaried OPEB Termination Order), 
subject to reasonableness review by the Debtors, and payable 60 days after 
submission of statements of account to the Debtors; 

 
 the parties agree to seek authorization from the Court for the Retirees' Committee to 

establish a VEBA as contemplated by the provisions of 26 U.S.C. § 35(e)(1)(K) as 
amended by § 1899G of the American Recovery and Reinvestment Act of 2009 (Pub. 
L. No. 111-5, 123 Stat 115 (Feb. 17, 2009)) extending the Health Coverage Tax 
Credit to benefits provided through a VEBA set up by a section 1114 committee or 
authorized by a bankruptcy judge; 

 
 any VEBA established by the Retirees' Committee under 26 U.S.C. § 501(c)(9) will 

be deemed to meet the Debtors' obligation under paragraph 5 of the Final OPEB 
Termination Order to establish under certain circumstances a VEBA for the purpose 
of qualifying covered employees who have retired or will retire for the tax credit 
available through the American Recovery And Reinvestment Act; 

 
 the Debtors will cause their group life insurance provider, MetLife, to permit retirees 

to continue their current level of optional term life insurance coverage (as outlined 
under the program in the notices sent to retirees) without the need to re-qualify by 
providing medical information, and will request that MetLife return all copies of 
health questionnaire information provided by the retirees to continue the benefit; and 

 
 upon entry of a final order approving the OPEB Motion and payment of the amounts 

due at the beginning of May 2009, the Retirees' Committee and the Association 
caused their appeals of the OPEB Termination Orders, including the motion to stay 
the effectiveness of the OPEB Termination Orders, to be voluntarily dismissed, with 
prejudice, and waived any and all rights to appeal the OPEB Termination Orders. 
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D. Summary Of Claims Process 

The Debtors' claims administration process in these Chapter 11 Cases is at an advanced 
stage compared to other large, complex reorganization cases.  The Debtors have made significant 
progress in reconciling and allowing claims, primarily because one of the conditions in the 
Confirmed Plan was that the allowed or estimated amount for certain "trade and other unsecured 
claims" would not exceed $1.45 billion, the dollar threshold negotiated among the Debtors and 
the Plan Investors.   

1. Schedules Of Assets And Liabilities And Statements Of Financial 
Affairs 

On January 20, 2006, the Debtors filed with the Bankruptcy Court Schedules of Assets 
and Liabilities and Statements of Financial Affairs (collectively, the "Schedules and Statements").  
In compliance with the requirements under the Bankruptcy Code, separate Schedules and 
Statements were filed for the 42 debtors in the jointly-administered Chapter 11 Cases.  The 
Debtors filed amendments to the Schedules and Statements on February 1 and April 18, 2006, 
amendments for ten Debtors on October 12, 2007, an amendment for one Debtor on January 17, 
2008, and amendments for ten Debtors on October 10, 2008.  The global notes and limitations 
with respect to the Schedules and Statements are incorporated by reference in, and comprise an 
integral component of, the Schedules and Statements, and should be referred to and reviewed in 
connection with the Schedules and Statements. 

For financial reporting purposes, the Debtors, along with their subsidiaries which are not 
the subject of cases under the Bankruptcy Code, prepare consolidated financial statements that 
are filed with the SEC and that are audited annually.  Unlike the consolidated financial 
statements, the Schedules and Statements reflect the assets and liabilities of each individual 
Debtor, except as otherwise noted.  The Schedules and Statements do not purport to represent 
financial statements prepared in accordance with Generally Accepted Accounting Principles in 
the United States, nor are they intended to fully reconcile to the consolidated financial statements 
filed by Delphi. 

2. Claims Bar Date 

On April 12, 2006, the Bankruptcy Court entered an order (the "Bar Date Order") 
establishing July 31, 2006 as the general deadline for filing proofs of claim against the Debtors 
(the "Bar Date").  Proofs of claim were not required to be filed by any person or entity who  

 agreed with the nature, classification, and amount of its Claim as described in the 
Schedules and Statements and whose Claim against a Debtor was not listed as 
"disputed," "contingent," or "unliquidated" in the Schedules, 

 already filed a proof of claim against the correct Debtor, 
 asserted only an administrative expense claim and not a claim otherwise subject to the 

Bar Date Order, 
 asserted a claim solely on the basis of future pension or other post-employment 

benefits, 
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 had a claim that had been allowed by or paid pursuant to a Bankruptcy Court order, 
 was the holder of certain notes, or 
 held Delphi common stock. 
 

The Bar Date Order also set a new Bar Date for claimants who might be affected by two specific 
events which might have occurred before or may occur after the Bar Date.  First, if the Debtors 
amend the Schedules and Statements to reduce the undisputed, non-contingent, and liquidated 
amounts or to change the nature or classification of a particular Claim against a Debtor reflected 
therein, then the affected claimant has until 30 calendar days after such claimant is served with 
notice that the Debtors have amended their Schedules to file a proof of claim or to amend any 
previously filed proof of claim in respect of such amended scheduled claim.  Second, holders of 
claims based on the rejection of executory contracts and unexpired leases have until the later of (i) 
the Bar Date or (ii) 30 calendar days after the effective date of such rejection to file a claim.  
 

Under the Bar Date Order, any person or entity which was required to file a proof of 
claim, but failed to do so in a timely manner on or before the applicable Bar Date, is forever 
barred, estopped, and enjoined from (a) asserting any claim that such person or entity has against 
the Debtors that (i) is in an amount that exceeds the amount set forth in the Schedules and 
Statements as undisputed, non-contingent, and unliquidated or (ii) is of a different nature or in a 
different classification than as set forth in the Schedules and Statements and (b) voting upon, or 
receiving distributions under, any plan or plans of reorganization in these Chapter 11 Cases in 
respect of such a claim, and the Debtors and their property will be forever discharged from any 
and all indebtedness or liability with respect to such a claim. 

3. Administrative Claims Bar Date 

Pursuant to the Modified Plan and the Modification Procedures, the Debtors will seek to 
establish July 10, 2009 as the bar date for asserting Administrative Claims that arose on or prior 
to June 1, 2009.  The Debtors anticipate distributing a bar date notice describing the procedures 
for asserting an Administrative Claim that arose before June 1, 2009 with the solicitation 
materials.  The Modified Plan also establishes a bar date for Administrative Claims arising 
between June 1, 2009 and the Effective Date of the Modified Plan.  After the Effective Date of 
the Modified Plan, holders will have 30 days to submit Administrative Claims.  No payments 
will be made on account of Administrative Claims until the claim is Allowed. 

4. Proofs Of Claim And Other Claims 

As of May 26, 2009 the Debtors had received approximately 16,850 proofs of claim, 
some of which assert, in part or in whole, unliquidated claims. In addition, the Debtors have 
compared proofs of claim they have received to liabilities they have already scheduled and 
determined that there are certain scheduled liabilities for which no proof of claim was filed. In 
the aggregate, total proofs of claim and scheduled liabilities assert approximately $34 billion in 
liquidated amounts, including approximately $900 million in intercompany claims, and 
additional unliquidated amounts. Although the Debtors have not completed the process of 
reconciling these proofs of claim and thus, the ultimate amount of such liabilities is not 
determinable at this time, the Debtors believe that the aggregate amount of claims filed is likely 
to exceed the amount that will ultimately be allowed by the Bankruptcy Court. 
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5. Claims Reconciliation Progress 

The Debtors have sought to resolve their claims pool on an expedited basis. With $34 
billion in liquidated amounts plus certain unliquidated amounts asserted against the Debtors as of 
May 26, 2009 in approximately 16,850 proofs of claim, and certain scheduled liabilities for 
which no proof of claim was filed, the Debtors faced a challenging task. Between September 19, 
2006 and May 26, 2009, the Debtors filed 33 Omnibus Claims Objections (as defined below). As 
of May 26, 2009, the Debtors had objected to approximately 13,400 proofs of claim which 
asserted approximately $10.1 billion in aggregate liquidated amounts plus additional 
unliquidated amounts. The Court has entered orders disallowing and/or claimants have 
withdrawn approximately 9,950 of those proofs of claim, which reduced the amount of asserted 
claims by approximately $9.8 billion in aggregate liquidated amounts plus additional 
unliquidated amounts. In addition, the Court has entered orders modifying approximately 3,998 
claims, reducing the aggregate amounts asserted on those claims by $350 million, which 
amounts are subject to further objection by the Debtors at a later date on any basis. 

The Debtors and their advisors devoted a significant amount of time to the claims 
resolution process. For example, the Debtors gained court approval of certain claims objection 
procedures, which are discussed in more detail below, applicable to claims that become 
contested when claimants respond to an omnibus objection. Pursuant to these procedures, the 
Debtors scheduled multiple claims for adjudication in a hearing before the Bankruptcy Court, 
held multiple "meet-and-confer" discussions and mediations, and ultimately resolved several 
contested claims during the period from October 2006 through May 26, 2009 before they were 
scheduled for hearing.  

As of May 26, 2009 there are approximately 40 proofs of claim of the approximately 
16,850 proofs of claim which still require further reconciliation by the Debtors.  The Debtors 
anticipate that some of these remaining proofs of claim will be withdrawn as they are reconciled 
and the Debtors intend to place all remaining proofs of claim that are not withdrawn on future 
omnibus claims objections 

6. Key Classes Of Claims 

(a) GM Claims 

(i) GM's Proof Of Claim 

On July 31, 2006, GM filed an unliquidated amended proof of claim.  The claims asserted 
by GM included warranty/recall claims, overpricing and overpayment claims, short shipments 
claims, damaged goods claims, missed price reduction claims, lease and service contract claims, 
flowback employee post employment benefits and relocation cost claims, claims arising under 
the special attrition programs, UAW benefit guarantee claims, personal injury indemnification 
claims, environmental claims, federal, state, and other tax claims, and intellectual property 
claims.  For certain portions of its claim, GM provided documentation aggregating 
approximately $6 billion.  Under the Amended GSA, GM received a $2.5 billion allowed general 
unsecured claim.  In addition, certain of GM's warranty claims were settled by agreement of the 
parties as set forth more fully below.  Further, GM received an administrative expense claim in 
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an amount up to $2.055 billion arising from the IRC Section 414(l) Transfer and an 
administrative claim for obligations under the GM Arrangement.  As part of GM's consideration 
provided under the Master Disposition Agreement, at closing GM's administrative expense claim 
under Section 4.04(a)(i) of the Amended GSA, its administrative expense claim under the GM 
Arrangement, and its prepetition claim will be waived or deemed satisfied. 

(ii) Settlement Of GM Warranty Claims 

GM asserted that it incurred costs and suffered damages arising from certain customer 
warranty claims and/or recall campaigns related to allegedly non-conforming parts and systems 
supplied by Delphi to GM.  These claims were not subject to the general settlement with GM as 
documented in the Original GSA and Original MRA.  During separate negotiations to resolve the 
warranty claims, GM advised Delphi that the amount of certain warranty claims had substantially 
increased from those asserted in GM's proof of claim. 

On September 27, 2007, the Bankruptcy Court granted Delphi's motion to enter into and 
perform under a settlement agreement resolving the warranty claims (the "Warranty Settlement 
Agreement") with GM for a total estimated amount of approximately $200 million.  With certain 
limited exceptions, the agreement (i) settles all outstanding warranty claims and issues related to 
a component or assembly supplied by Delphi to GM that are (a) known by GM as of August 10, 
2007, (b) determined by GM to be Delphi's responsibility in whole or in part, and (c) managed in 
GM's investigation process, and (ii) limits the liability related to certain other warranty claims 
that have become known by GM on or after June 5, 2007.  Under the Warranty Settlement 
Agreement, GM is foreclosed from bringing any type of claim set forth on the exhibits attached 
thereto, if it is shown that on or before August 10, 2007 (i) GM knew about the claim, (ii) the 
amount of the claim exceeded $1 million as of the date of the Warranty Settlement Agreement or 
GM believed the claim would exceed $1 million, (iii) the claim, as of the date of the Warranty 
Settlement Agreement, was in GM's investigation process or GM determined that it should have 
been in GM's investigation process but excluded it from that process for the purpose of pursuing 
a claim against Delphi, and (iv) GM believed as of the date of the Warranty Settlement 
Agreement, or reasonably should have believed at that time, that Delphi had some responsibility 
for the claim.   

Delphi elected to defer amounts due under the Warranty Settlement Agreement until it 
expected to receive payments from GM, on or about the time of its emergence from chapter 11. 
Because Delphi elected to defer these payments, GM was to receive interest at the rate of 6% per 
annum on the payment from November 1, 2007, until the amounts were paid by Delphi or set off 
against amounts payable by GM. In conjunction with overall negotiations regarding potential 
amendments to the Confirmed Plan, GM agreed, on July 31, 2008, to forgive certain of the cash 
amounts due under the Warranty Settlement Agreement, including any applicable interest, which 
favorably impacted Delphi's operating income in July 2008 by $112 million. 

(b) Environmental And Other Regulatory Claims And Investigations 

Delphi is subject to the requirements of U.S. federal, state, local, and non-U.S. 
environmental and occupational safety and health laws and regulations. These include laws 
regulating water discharge, waste management, and cleanup of contaminated sites.  Delphi has 
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an environmental management structure designed to facilitate and support its compliance with 
these requirements.  Historically, Delphi has tried to comply with all such requirements and 
regulations, although the Debtors cannot provide assurance that they are at all times in 
compliance.  The Debtors have made and will continue to make expenditures to comply with 
environmental requirements.  Environmental requirements are complex, change frequently, and 
have tended to become more stringent over time.  Accordingly, the Debtors cannot assure that 
environmental requirements will not change or become more stringent over time or that the 
Debtors' or the Reorganized Debtors (to the extent certain liabilities are not discharged) eventual 
environmental cleanup costs and liabilities will not be material. 

Delphi is also subject to complex laws governing the protection of the environment and 
requiring investigation and cleanup of environmental contamination.  Delphi is in various stages 
of investigation and cleanup at its manufacturing sites where contamination has been discovered.  
Additionally, Delphi has received notices that it is a potentially responsible party ("PRP") in 
proceedings at various sites, including the Tremont  Barrel Fill  Site located in Tremont City, 
Ohio.  In September 2002, Delphi and other PRPs entered into a Consent Order with the 
Environmental Protection Agency ("EPA") to perform a Remedial Investigation and Feasibility 
Study concerning a portion of the site.  The Remedial Investigation and Alternatives Array 
Document were finalized in 2007.  A Feasibility Study and Record of Decision are expected to 
be completed in late 2008 or 2009.  Although Delphi believes that capping and future monitoring 
is a reasonably possible outcome, a different cleanup approach ultimately may be required for 
the site. Because the manner of remediation is yet to be determined, it is possible that the 
resolution of this matter may require Delphi to make material future expenditures, possibly as 
much as $11-15 million in excess of existing reserves.  Delphi believes, however, that this 
liability, among others, will be discharged pursuant to the Modified Plan.  Delphi will continue 
to reassess any potential costs and, as appropriate, its environmental reserve as the investigation 
proceeds. 

When it has been possible to provide reasonable estimates of Delphi's liability with 
respect to environmental sites, provisions have been made in accordance with U.S. GAAP.  As 
of March 31, 2009, Delphi's reserve for such environmental investigation and cleanup was 
approximately $103 million.  The majority of that liability will be discharged.  Also as of March 
31, 2009, Delphi believes that Reorganized DPH Holdings Co. will incur approximately $32 
million in clean up costs at certain domestic sites.  These liabilities may not be subject to 
discharge and even if subject to discharge, Reorganized DPH Holdings Co. might be subject to 
the same liability to the extent it is the owner or operator of such sites.  Nevertheless, Delphi 
cannot ensure that U.S. environmental requirements will not change or become more stringent 
over time or that Reorganized DPH Holdings Co.'s eventual environmental cleanup costs and 
liabilities in the U.S. will not exceed the foregoing amount.  Moreover, facility sales and/or 
closures relating to the restructuring process could trigger additional and perhaps material 
environmental remediation costs, as previously unknown conditions may be identified. 

Environmental Obligations will either be treated in accordance with the Master 
Disposition Agreement, retained by Reorganized DPH Holdings Co., or discharged under the 
Modified Plan. 
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(c) Workers' Compensation Claims 

In many states where the Debtors conduct business, the Debtors self-insure their workers' 
compensation programs and, as required by state law, have obtained letters of credit for the 
benefit of the states in the event that the Debtors default on their obligations to pay workers 
compensation claims.  Certain states in which the Debtors are self-insured have filed contingent 
claims for repayment in the event that the Debtors do not satisfy prepetition workers' 
compensation liabilities.  If the Debtors default on such obligations, such states may allege that 
their claims for recovery of payments made to workers should be entitled to priority treatment by 
characterizing such claims as "excise taxes" under section 507(a)(8) of the Bankruptcy Code.  In 
addition, certain employees who filed contingent claims on account of workers' compensation 
payments they are receiving may, upon a default by the Debtors, assert that they are entitled to 
priority under section 507(a)(3) or (4).   

The Debtors estimate that allowed claims asserted by states, if any, on account of 
contingent workers' compensation claims would be in amounts less than $10 million.  First, only 
a few states filed such claims on or prior to the Bar Date and the Debtors believe that, in the 
event they are determined to be excise taxes, such priority treatment would be limited to 
payments for injuries that occurred within three years of the commencement of the Chapter 11 
Cases.  Second, priority treatment for timely claims asserted by individuals, in the event they are 
determined to be employee wage or benefit claims under 507(a)(3) or (4) are capped at $10,000 
per individual, and the Debtors have made  payments to employees, including without limitation, 
workers' compensation payments to employees throughout the duration of the Chapter 11 Cases, 
in amounts that the Debtors believe likely exhausts the cap.  To the extent asserted workers' 
compensation claims are administrative expense claims related to their respective acquired assets, 
such claims will be assumed by one of the Buyers pursuant to the Master Disposition Agreement 
with remaining administrative claims to be retained and paid by DPH Holdings Co.  Any 
prepetition claims not barred by the Bar Date will be satisfied through the application of existing 
letters of credit, pursuant to the treatment set forth for either of the priority classes, or as set forth 
in Article 5.3 for allowed prepetition general unsecured claims, and will be discharged pursuant 
to the Modified Plan.  To the extent no timely claim has been filed, such liabilities are barred by 
the Bar Date Order and will be discharged pursuant to the Modified Plan. 

7. Reclamation Claims Program 

On November 4, 2005, the Bankruptcy Court approved global procedures for receiving, 
reviewing, responding to, and resolving reclamation demands.  The Debtors received thousands 
of reclamation demands, including duplicate demands. Due to the high volume of reclamation 
demands received by the Debtors, the Bankruptcy Court granted the Debtors a 45-day extension 
of the deadline to reconcile all reclamation claims.  After reviewing these demands, the Debtors 
identified 855 non-duplicate reclamation demands with a total face amount of approximately 
$282.7 million. 

To facilitate the review process of these 855 reclamation demands and the requirement to 
respond to all reclamation demands within 135 days, the Debtors developed a comprehensive 
process for responding to all such reclamation demands, evaluating any disagreements, and 
reaching agreed reclamation claim amounts subject to certain reserved defenses.  Reclamation 
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response statements were sent to all 855 claimants on February 21, 2006.  These statements, 
representing the results of many hours of review of invoices and billing records, identified total 
reclamation claims of approximately $18.4 million.  Since that time as a result of additional 
negotiations and reconciliations, the current amount of reclamation claims has been reduced to 
approximately $17.5 million.  As a result of almost continual negotiations with reclamation 
claimants since the Petition Date, 840 of the original 855 non-duplicate claims have now been 
resolved, subject to reservation of further defenses.  Of the 840 resolved reclamation claims, 505 
reclamation claims asserting an aggregate amount of approximately $163 million have been 
resolved in the amount of zero. 

On June 5, 2009, the Debtors filed a motion seeking a judicial determination that the 
remaining 350 reclamation claims are subject to the Debtors' reserved defense that reclamation 
claims are not entitled to administrative priority status on the grounds that the goods and/or the 
proceeds from the sale of the goods for which claimants are seeking a reclamation claim are or 
were subject to a valid security interest (the "Prior Lien Defense").  By this motion, the Debtors 
sought entry of an order classifying these 350 reclamation claims as general unsecured 
nonpriority claims for all purposes, including for purposes of distribution under the Modified 
Plan.  Creditors holding reclamation claims will not receive any voting rights on the Modified 
Plan on account of their reclamation claims but instead will receive voting rights provided for 
holders of general unsecured claims. 

E. Professional Fees 

At the commencement of these Chapter 11 Cases, the Bankruptcy Court entered an order 
establishing procedures for interim compensation and reimbursement of expenses of 
professionals (the "Compensation Order").  The Compensation Order requires professionals 
retained in these cases to submit monthly fee statements to the Debtors and requires the Debtors 
to pay 80% of the requested fees and 100% of the requested expenses pending interim approval 
by the Bankruptcy Court.  The remaining 20% of fees requested in such fee statements are paid 
only upon further order of the Bankruptcy Court (the "Holdback"), which authority has been 
granted for the first six interim fee periods.  The Compensation Order requires the professionals 
retained in these Chapter 11 Cases to file applications for approval of their fees and expenses for 
the preceding four-month period approximately every four months. 

To monitor costs to the Debtors' estates and avoid duplicative efforts in the review of fee 
applications filed in these Chapter 11 Cases, the Debtors, the Creditors' Committee, and the U.S. 
Trustee negotiated the formation of a joint fee review committee (the "Fee Review Committee") 
to review, comment on, and, if necessary, object to the various fee applications filed in these 
Chapter 11 Cases. On May 5, 2006, the Bankruptcy Court authorized the establishment of the 
Fee Review Committee and approved a protocol regarding the committee, its composition, 
mandate, and procedures.  The Fee Review Committee is comprised of representatives of each of: 
(a) the U.S. Trustee for this District, (b) the Debtors, and (c) the Creditors' Committee.  On 
August 17, 2006, the Bankruptcy Court entered an order authorizing the Fee Review Committee 
to retain Legal Cost Control, Inc. as a fee analyst to assist the Fee Review Committee. 

The fees approved by the Bankruptcy Court through September 30, 2007 for the Debtors', 
Creditors' Committee's, and Equity Committee's professionals, and estimated fees and expenses 
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for the seventh interim fee application period (October 1, 2007 through January 25, 2008), are as 
follows: 

Period Dates Fees Expenses 

First Interim Fee Application Period 10/8/2005 – 1/31/2006 $40,116,406 $2,295,873 
Second Interim Fee Application Period 2/1/2006 – 5/31/2006 $56,680,150 $4,081,250 
Third Interim Fee Application Period 6/1/2006 – 9/30/2006 $49,362,582 $4,307,390 
Fourth Interim Fee Application Period 10/1/2006 – 1/31/2007 $49,295,947 $3,358,907 
Fifth Interim Fee Application Period 2/1/2007 – 5/31/2007 $62,762,634 $4,479,310 
Sixth Interim Fee Application Period 6/1/2007 – 9/30/2007 $45,342,099 $3,302,078 

Seventh Interim Fee Application Period 
(Estimated) 10/1/2007-1/25/2008 $52,605,998 $4,021,795 

 
All fee applications filed in these cases are subject to final approval by the Bankruptcy 

Court.  Pursuant to paragraph 33 of the Confirmation Order post-confirmation fees and expenses 
incurred are being paid in the ordinary course of business.  Accordingly, the Fee Review 
Committee has not been active since the period following the entry of the Confirmation Order. 

IV. SUMMARY OF THE MODIFIED PLAN  

This section provides a summary of the Modified Plan, including: 

 A discussion of the settlements embodied in the Modified Plan 

 The classification and treatment of claims and interests 

 The operative provisions of the Modified Plan, including the means for electing the board 
of directors of the reorganized Company, claims reconciliation and distributions, and 
releases of the Debtors and certain third parties 

Key modifications to this section include: 

 Changes to plan consideration to be received by unsecured creditors and equity security 
holders, including the elimination of postpetition interest on unsecured claims 

 Procedures for appointment of the initial board of directors of the reorganized Company 

 Adjustments to the claims reconciliation, distribution, and cure mechanics 

 The elimination of releases and exculpation for the Plan Investors 

 
A. Introduction 

Chapter 11 is the principal business reorganization chapter of the Bankruptcy Code.  
Under chapter 11, a debtor is authorized to reorganize its business for the benefit of itself, its 
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creditors, and its shareholders.  In addition to permitting rehabilitation of the debtor, chapter 11 
promotes equality of treatment of creditors and equity security holders who hold substantially 
similar claims against or interests in the debtors and its assets.  In furtherance of these goals, 
upon the filing of a petition for relief under chapter 11, section 362 of the Bankruptcy Code 
provides for an automatic stay of substantially all acts and proceedings against the debtor and its 
property, including all attempts to collect claims or enforce liens that arose prior to the 
commencement of the chapter 11 case. 

The consummation of a plan of reorganization is the principal objective of a chapter 11 
case.  A plan of reorganization sets forth the means for satisfying claims against and interests in a 
debtor.  Confirmation of a plan of reorganization by the Bankruptcy Court makes the plan 
binding upon the debtor, any issuer of securities under the plan, any person or entity acquiring 
property under the plan, and any creditor of or equity security holder in the debtor, whether or 
not such creditor or equity security holder (i) is impaired under or has accepted the plan or (ii) 
receives or retains any property under the plan.  Subject to certain limited exceptions and other 
than as provided in the plan itself or the confirmation order, the confirmation order discharges 
the debtor from any debt that arose prior to the date of confirmation of the plan and substitutes 
therefore the obligations specified under the confirmed plan, and may terminate all rights and 
interests of equity security holders. 

THIS SECTION PROVIDES A SUMMARY OF THE STRUCTURE, 
CLASSIFICATION, TREATMENT, AND IMPLEMENTATION OF THE MODIFIED PLAN 
AND IS QUALIFIED IN ITS ENTIRETY BY REFERENCE TO THE MODIFIED PLAN, 
WHICH ACCOMPANIES THIS SUPPLEMENT, AND TO THE EXHIBITS ATTACHED TO 
THE MODIFIED PLAN. 

ALTHOUGH THE STATEMENTS CONTAINED IN THIS SUPPLEMENT INCLUDE 
SUMMARIES OF THE PROVISIONS CONTAINED IN THE MODIFIED PLAN AND IN 
DOCUMENTS REFERRED TO THEREIN, THIS SUPPLEMENT DOES NOT PURPORT TO 
BE A PRECISE OR COMPLETE STATEMENT OF ALL THE TERMS AND PROVISIONS 
OF THE MODIFIED PLAN OR DOCUMENTS REFERRED TO THEREIN, AND 
REFERENCE IS MADE TO THE MODIFIED PLAN AND TO SUCH DOCUMENTS FOR 
THE FULL AND COMPLETE STATEMENTS OF SUCH TERMS AND PROVISIONS. 

THE MODIFIED PLAN ITSELF AND THE DOCUMENTS REFERRED TO 
THEREIN WILL CONTROL THE TREATMENT OF CREDITORS AND EQUITY 
SECURITY HOLDERS UNDER THE MODIFIED PLAN AND WILL, UPON THE 
EFFECTIVE DATE, BE BINDING UPON HOLDERS OF CLAIMS AGAINST, AND 
INTERESTS IN, THE DEBTORS, THE REORGANIZED DEBTORS, AND OTHER 
PARTIES-IN-INTEREST.  PLEASE TAKE NOTICE THAT YOUR PREVIOUS 
ACCEPTANCE OR REJECTION OF THE CONFIRMED PLAN WILL NOT BE COUNTED.  
THUS, TO THE EXTENT YOU WANT TO VOTE ON THE MODIFIED PLAN, YOU MUST 
RETURN A BALLOT. 
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B. Overall Structure Of The Modified Plan 

If the modifications to the Confirmed Plan are approved by the Bankruptcy Court and 
consummated, (1) the Claims in certain Classes may be reinstated or modified and will receive 
distributions equal to the full amount of such Claims and (2) the Claims and Interests in other 
Classes will be modified or extinguished and will receive distributions in exchange for such 
Claims and Interests.  At certain times after the Effective Date, the Reorganized Debtors will 
distribute Cash or other consideration in respect of certain Classes of Claims and Interests as 
provided in the Modified Plan.  The Classes of Claims against and Interests in the Debtors 
created under the Modified Plan, the treatment of those Classes under the Modified Plan, and the 
securities and other property to be distributed under the Modified Plan are described below. 

1. Settlements During The Chapter 11 Cases 

The foundation of Delphi's restructuring is a series of interdependent settlements (each, a 
"Settlement" and, collectively, the "Settlements") and compromises of various claims and 
disputes.  The Settlements, which are the product of protracted negotiations between and among 
various constituencies, including the Debtors, the DIP Lenders, GM, the UAW, the IUE-CWA, 
the USW, the IAM, the IBEW, the IUOE, the Creditors' Committee, and the PBGC (collectively, 
the "Settlement Negotiation Parties"), and their respective financial and legal professionals, are 
reflected in the recoveries, as further modified, of the various holders of claims and interests 
under the Modified Plan and are designed to achieve a global, consensual resolution of these 
Chapter 11 Cases.  Although litigation could produce somewhat different absolute and relative 
recoveries than those embodied in the Modified Plan for some of the Settlement Negotiation 
Parties, those parties believe that any such litigation would be extraordinarily expensive and 
would not be finally resolved for a long period of time, which would consequently delay and 
materially reduce distributions to all holders of Claims and Interests.  The Debtors also believe 
that the recoveries provided to holders of Claims under the Modified Plan are substantially 
higher than the lowest point in the range of reasonable litigation outcomes in the absence of the 
Settlements.  Although certain of the Settlements have already become effected, others will be 
effected upon consummation of the Modified Plan.  In addition, the Amended MRA will be 
terminated pursuant to and superseded by the Master Disposition Agreement. 

The claims and disputes being resolved by the Settlements include, among others: 

 Resolution, including through the Amended GSA and Amended MRA, as modified 
by the Master Disposition Agreement, of Delphi's potential claims against GM, the 
risk with respect to continuity of supply to GM, the Statutory Committees' request to 
prosecute such claims, and GM's administrative claims and proof of claim. 

 
 The claims asserted by the UAW, IUE-CWA, USW, IAM, IBEW, and IUOE against 

the Debtors and the ratification of labor agreements with each of the Debtors' 
principal labor Unions. 

 
 The claims and causes of action asserted by various plaintiffs against certain 

defendants including the Debtors in the Multidistrict Litigation in the United States 
District Court for the Eastern District of Michigan. 
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 The claims that could be asserted and the liens that are asserted by the PBGC in 

connection with Delphi's hourly and salaried pension plans to the extent such 
liabilities are not transferred to GM or Parnassus. 

 
 As described more fully below, the claims of the DIP Lenders and the effectuation of 

the DIP Transfer under the Modified Plan in satisfaction of the DIP Lender claims. 

The substance of each of the Settlements is discussed elsewhere in this Supplement or in 
the Disclosure Statement.  Although the Settlement Negotiation Parties disagree over the relative 
strengths and weaknesses of the claims and potential defenses asserted by certain parties to the 
Settlements and, accordingly, disagree as to how those claims and defenses would fare if 
litigated to final judgment, they do agree that resolution of the claims and disputes is crucial to 
confirmation of any plan.  Clearly, any litigation concerning the settled matters would be 
exceptionally complicated and protracted, and given the magnitude of the values involved and 
the amount of claims at stake, would be hotly contested and expensive.  Such litigation would in 
turn substantially prolong these Chapter 11 Cases, which all constituencies believe is not in the 
best interests of the Estates.  For these reasons, the Debtors believe that the Settlements reached 
among the Settlement Negotiation Parties are in the best interests of the Estates and all 
stakeholders. 

2. DIP Transfer 

A predicate to the consummation of the Modified Plan is the deemed occurrence of the 
DIP Transfer in full satisfaction of the DIP Lenders Claims.  As previously described, in 
negotiating the DIP Credit Agreement, the Debtors, the Agent, and the DIP Lenders agreed to 
certain provisions that authorized the Agent to act upon the instruction of the Required Lenders, 
which are the majority of the two most senior tranches of the DIP facility, for the benefit of all 
the DIP Lenders.  This negotiated provision was consented to by all the DIP Lenders.  
Accordingly, individual lenders do not have the right to enforce remedies individually under the 
DIP Credit Agreement, but rather remedies can only be enforced through collective action.  
Specifically, the parties agreed that, if an Event of Default (as defined in the DIP Credit 
Agreement) were to occur, the Administrative Agent may, and upon the request of Required 
Lenders is required to, exercise the various rights and remedies permitted under section 7.01 of 
the DIP Credit Agreement.  Accordingly, the DIP Credit Agreement gave the two most senior 
tranches of lenders the right to vote to direct the Administrative Agent to take certain actions in 
response to an Event of Default.  The tranche of lenders most junior in priority consented to 
delegating these rights.   

Because the DIP Lenders have all consented to the intercreditor arrangement among 
themselves, either through direct consent or by purchasing a portion of the debt covered by the 
DIP Credit Agreement, the Debtors believe that all DIP Lenders are bound by the Administrative 
Agent's exercise of remedies, including actions to assert control over property and interests under 
the Uniform Commercial Code, as adopted by the state of New York, in satisfaction of the DIP 
Claims.  In fact, the Bankruptcy Court generally endorsed the Debtors' collective action 
interpretation of the DIP Credit Agreement when it approved the Accommodation Agreement 
over the objection of certain participants.  In the current economic environment, the Debtors are 
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expecting a similar reaction to the Debtors' and the DIP Lenders' negotiated transfer or sale of 
collateral (the "Transferred Assets") under the Modified Plan (the "DIP Transfer").  The DIP 
Transfer is not expected to garner unanimous support of the DIP Lenders.  Nevertheless, the DIP 
Lenders consented to the collective action principles contained in the DIP Credit Agreement and 
therefore only the Administrative Agent may enforce remedies – and at the direction of the 
Required Lenders, the Administrative Agent must enforce remedies.  Pursuant to the Modified 
Plan, the Administrative Agent will be deemed to have exercised its enforcement rights by 
pursuing remedies under Article 9 of the UCC in full satisfaction and discharge of the DIP 
Lenders Claims.  Because the DIP Lenders consented to this enforcement right, among others, 
the Debtors will have satisfied the requirement set forth in section 1129(a)(9) of the Bankruptcy 
Code.  In accordance with the requirements of Section 9-620 of the UCC, the DIP Lenders will 
accept certain of the Debtors' assets in full satisfaction of the Debtors' obligations under the DIP 
Credit Agreement.  If a Subordinated Person objects to such notice within 20 days, the Debtors 
will provide those parties who are notified of the proposed transfer under Section 9-620 of the 
UCC with 10 days notice of a public sale pursuant to Section 9-610 of the UCC.  Such notice 
also will set forth the procedures to be employed in connection with the public sale.  Parties will 
then have an opportunity to purchase such the transferred assets in a public sale conducted in 
accordance with Section 9-610 of the UCC and the procedures set forth in the notice, but only if 
such parties' offer is selected as the highest or otherwise best competing proposal. 

As shown in the diagram below, the first step in consummation of the Modified Plan is 
the issuance of one share of Reorganized DPH Holdings Co. common stock to the Post-
Confirmation Trust and the cancellation of Existing Common Stock.  Next, certain of Delphi's 
assets will be sold to Parnassus and other assets to GM pursuant to the Master Disposition 
Agreement.  Then, the Administrative Agent will consummate the DIP Transfer to accept from 
the Reorganized Debtors certain of the proceeds from the sale of assets, specifically, the DIP 
Consideration, in satisfaction of the DIP Claims.  Should an objection to the transfer be made or 
should an alternate party provide a competing proposal providing sufficient consideration 
whereby, at a minimum, the DIP Lenders would receive payment in cash for their claims, a 
disposition proceeding would be held.  On the Effective Date, either the Administrative Agent or 
the party providing the competing proposal with the highest value, as applicable, will receive the 
disposition proceeds.  In the event a competing proposal bests the amount of the DIP Lenders' 
credit bid, after payment of the DIP Claims in full and to the extent there are sufficient proceeds 
remaining, additional distributions would be made to creditors in compliance with the absolute 
priority rule.  Also on the Effective Date, the Debtors would make provisions for the payment of 
Administrative Claims (excluding such claims to be assumed by third parties).  Further, the 
Debtors will establish a distribution account for certain deferred consideration under the Master 
Disposition Agreement from which distributions will be made as described below. 
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Following the effectiveness of the Modified Plan, Reorganized DPH Holdings Co. will 
operate the retained sites.  In addition, Reorganized DPH Holdings Co. will make distributions to 
holders of secured, priority, and unsecured claims, as set forth in detail below. 

C. Substantive Consolidation Of Certain Debtors 

The Modified Plan contemplates and is predicated upon entry of an order substantively 
consolidating certain of the Debtors' Estates for purposes of all actions associated with 
confirmation and consummation of the Modified Plan.  The Court may order substantive 
consolidation in the exercise of its general equitable discretionary powers under section 105(a) of 
the Bankruptcy Code to ensure the equitable treatment of creditors.  The effect of substantive 
consolidation will be the pooling of the assets and liabilities of the consolidated Debtors and the 
satisfaction of creditor claims from the resulting common fund.  The Debtors in a particular 
consolidated Debtor group will be substantively consolidated with each other but not with any 
other Debtor. 

Specifically, under the Modified Plan, the groups of Debtors that will be substantively 
consolidated with each other and the individual non-consolidated Debtors are as set forth in the 
diagram below.  Each Debtor entity is labeled in the appropriate Debtor group color according to 
the key on the diagram, and is identified by the number of the group as set forth in the legend 
below.  

Cash, commitment to fund costs, 
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In considering whether substantive consolidation of any of the Estates was appropriate, 

Delphi evaluated whether creditors relied on the separate existence of a particular Debtor when 
extending credit to that Debtor and whether the financial affairs of any of the Debtors were 
hopelessly entangled.  Taking these and other factors into account, the Debtors determined that 
on balance, substantive consolidation of the Estates of the Delphi-DAS Debtors (Group 1), the 
DASHI Debtors (Group 2), the Connection Systems Debtors (Group 3), and the Specialty 
Electronics Debtors (Group 4) under the Modified Plan is appropriate and in the best interests of 
the Company's creditors.  Moreover, the Debtors concluded that any harm their creditors may 
suffer from such substantive consolidation is negligible in light of the distributions that such 
creditors will receive under the Modified Plan.    

On the Confirmation Date, and in accordance with the terms of the Modified Plan and the 
consolidation of the assets and liabilities for voting and distribution purposes of the Delphi-DAS 
Debtors, the DASHI Debtors, the Connection Systems Debtors, and the Specialty Electronics 
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Debtors, respectively, all Claims based upon guaranties of collection, payment, or performance 
made by the Delphi-DAS Debtors, the DASHI Debtors, the Connection Systems Debtors, and 
the Specialty Electronics Debtors, respectively, as to the obligations of another of the Delphi-
DAS Debtors, the DASHI Debtors, the Connection Systems Debtors, and the Specialty 
Electronics Debtors, respectively, will be released and of no further force and effect.  
Notwithstanding the foregoing, but subject to the Disposition Transactions, the Debtors reserve 
all rights with respect to their position on substantive consolidation as to any or all of the Debtors. 

As part of the Confirmation Order, the Bankruptcy Court approved the Debtors' request 
for substantive consolidation as outlined above.  The Debtors intend to seek the same approval of 
that substantive consolidation in connection with the Modified Plan.  Thus, notwithstanding that 
the Bankruptcy Court has approved the substantive consolidation of certain of the Debtors' 
Estates in the Confirmation Order, the Modified Plan will serve as, and will be deemed to be, a 
request for entry of an order confirming the substantive consolidation of certain of the Debtors' 
Estates, but only for purposes of voting on the Modified Plan and making distributions to holders 
of Claims and Interests under the Modified Plan.  If no proper objection to substantive 
consolidation of certain of the Debtors' Estates is timely filed and served as provided in the 
Modification Procedures Order, or such other date as may be established by the Bankruptcy 
Court, the Modification Approval Order will serve as the order approving the substantive 
consolidation of certain of the Debtors' Estates, but only for purposes of voting on the Modified 
Plan and making distributions to holders of Claims and Interests under the Modified Plan.  If any 
such objections are timely filed and served, a hearing with respect to the substantive 
consolidation of certain of the Debtors' Estates, but only for purposes of voting on the Modified 
Plan and making distributions to holders of Claims and Interests under the Plan, and any 
objections thereto will be part of the Final Modification Hearing.  The Bankruptcy Court will be 
apprised of and may consider the voting results, on a Debtor by Debtor basis, as part of such a 
hearing.  

D. Classification Of Claims And Interests  

1. The Debtors 

There are a total of 42 Debtors.  For the purposes of classifying and treating Claims 
against and Interests in each Debtor or consolidated group of Debtors, and for balloting purposes, 
each Debtor or consolidated group of Debtors has been assigned its own number, as set forth in 
the chart below.  The Claims against and Interests in each Debtor, in turn, have been assigned to 
separate lettered Classes with respect to each Debtor, based on the type of Claim involved.  
Accordingly, the classification of any particular Claim or Interest in any of the Debtors depends 
on the particular Debtor against which such Claim is asserted (or in whom such Interest is held) 
and the type of Claim or Interest in question.  The numbers applicable to the various Debtors or 
consolidated groups of Debtors are as follows: 

Number Consolidated Debtor Group Or Debtor Name 
1 Delphi-DAS Debtors 
2 DASHI Debtors 
3 Connection System Debtors 
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Number Consolidated Debtor Group Or Debtor Name 
4 Specialty Electronics Debtors 
5 Delco Electronics Overseas Corporation 
6 Delphi Diesel Systems Corp. 
7 Delphi Furukawa Wiring Systems LLC 
8 Delphi Mechatronic Systems, Inc. 
9 Delphi Medical Systems Corporation 
10 Delphi Medical Systems Colorado Corporation 
11 Delphi Medical Systems Texas Corporation 
12 MobileAria, Inc. 

 
2. Classification Of Claims Against And Equity Interests In The Debtors 

Section 1122 of the Bankruptcy Code requires that a plan of reorganization classify the 
claims of a debtor's creditors and the interests of its equity holders.  The Bankruptcy Code also 
provides that, except for certain claims classified for administrative convenience, a plan of 
reorganization may place a claim of a creditor or an interest of an equity holder in a particular 
class only if such claim or interest is substantially similar to the other claims of such class.  The 
Bankruptcy Code also requires that a plan of reorganization provide the same treatment for each 
claim or interest of a particular class unless the holder of a particular claim or interest agrees to a 
less favorable treatment of its claim or interest. 

Claims against and Interests in each of the Debtors are divided into lettered Classes.  Not 
all of the Classes apply to every Debtor, and consequently not all of the lettered Classes appears 
in the case of each Debtor.  For purposes of voting, claims within the Class will be counted for 
each applicable Debtor or group of consolidated Debtors.  Whenever such a Class of Claims or 
Equity Interests is relevant to a particular Debtor, that class of Claims or Interests will be 
grouped under the appropriate lettered Class from the following list: 

Class A-1 Class A-1 consists of separate subclasses for all Secured 
Claims, other than the Contingent PBGC Secured Claims, 
against the applicable Debtor or consolidated group of Debtors. 

Class B Class B consists of all Flow-Through Claims against the 
applicable Debtor or consolidated group of Debtors. 

Class C-1 Class C-1 consists of all General Unsecured Claims, other than 
the PBGC General Unsecured Claims, against the applicable 
Debtor or consolidated group of Debtors. 

Class C-2 Class C-2 consists of all PBGC Claims against the applicable 
Debtor or consolidated group of Debtors. 

Class D Class D consists of the GM Unsecured Claim against the 
applicable Debtor or consolidated group of Debtors. 

Class E Class E consists of all Section 510(b) Note Claims against 
Delphi Corporation. 
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Class F Class F consists of all Intercompany Claims against the 
applicable Debtor or consolidated group of Debtors. 

Class G-1 Class G-1 consists of all Existing Common Stock of Delphi 
Corporation. 

Class G-2 Class G-2 consists of all Section 510(b) Equity Claims against 
Delphi Corporation. 

Class H Class H consists of all Section 510(b) ERISA Claims against 
the applicable Debtors. 

Class I Class I consists of all Other Interests in Delphi Corporation. 
Class J Class J consists of all Interests in the Affiliate Debtors. 
Class K Class K consists of all Other Priority Claims. 

 
The Debtors believe that they have classified all Claims and Interests in compliance with 

the requirements of the Bankruptcy Code.  If a Creditor or Interest holder challenges such 
classification of Claims or Interests and the Bankruptcy Court finds that a different classification 
is required for the Modified Plan to be confirmed, the Debtors, to the extent permitted by the 
Bankruptcy Court, intend to make reasonable modifications of the classifications of Claims or 
Interests under the Plan to provide for whatever classification might be required by the 
Bankruptcy Court for confirmation.   

EXCEPT TO THE EXTENT THAT SUCH MODIFICATION OF CLASSIFICATION 
ADVERSELY AFFECTS THE TREATMENT OF A HOLDER OF A CLAIM OR INTEREST 
AND REQUIRES RESOLICITATION, ACCEPTANCE OF THE MODIFIED PLAN BY ANY 
HOLDER OF A CLAIM PURSUANT TO THIS SOLICITATION WILL BE DEEMED TO BE 
A CONSENT TO THE MODIFIED PLAN'S TREATMENT OF SUCH HOLDER OF A 
CLAIM REGARDLESS OF THE CLASS IN WHICH SUCH HOLDER ULTIMATELY IS 
DEEMED TO BE A MEMBER. 

E. Treatment Of Claims And Interests Under The Modified Plan 

The classification and treatment of Claims against and Interests in the various Debtors are 
set forth in detail in the Modified Plan.  A summary is provided below. 

1. Treatment Of Unclassified Claims 

(a) Administrative Claims  

An Administrative Claim is a Claim for payment of an administrative expense of a kind 
specified in section 503(b) of the Bankruptcy Code and entitled to priority pursuant to section 
507(a)(1) of the Bankruptcy Code, including, but not limited to, the DIP Facility Revolver Claim, 
the DIP Facility First Priority Term Claim, the DIP Facility Second Priority Term Claim, the 
actual, necessary costs and expenses, incurred on or after the Petition Date, of preserving the 
Estates and operating the business of the Debtors, including wages, salaries, or commissions for 
services rendered after the Petition Date, Professional Claims, all fees and charges assessed 
against the Estates under chapter 123 of title 28, United States Code, and all Allowed Claims that 
are entitled to be treated as Administrative Claims pursuant to a Final Order of the Bankruptcy 
Court under section 546(c)(2)(A) of the Bankruptcy Code. 
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Subject to the Master Disposition Agreement and the provisions of the Modified Plan, on 
the first Periodic Distribution Date occurring after the later of (a) the date when an 
Administrative Claim becomes an Allowed Administrative Claim or (b) the date when an 
Administrative Claim becomes payable pursuant to any agreement between a Debtor (or 
Reorganized Debtor) and the holder of such Administrative Claim, a holder of an Allowed 
Administrative Claim will receive, in full satisfaction, settlement, release, and discharge of, and 
in exchange for, such Administrative Claim, (i) Cash equal to the unpaid portion of such 
Allowed Administrative Claim or (ii) such other less favorable treatment which the Debtors (or 
the Reorganized Debtors) and the holder of such Allowed Administrative Claim have agreed 
upon in writing; except that (x) holders of the DIP Facility Revolver Claim, DIP Facility First 
Priority Term Claim, and DIP Facility Second Priority Term Claim will be deemed to have 
Allowed Administrative Claims as of the Effective Date in such amount as the Debtors and such 
holders of such DIP Facility Revolver Claim, DIP Facility First Priority Term Claim, and DIP 
Facility Second Priority Term Claim have agreed upon in writing or as determined by the 
Bankruptcy Court, which Claims will be satisfied in accordance with Article X of the Modified 
Plan, (y) holders of hedging claims arising under the DIP Facility will receive the treatment 
described in the Master Distribution Agreement, and (z) the holder of an Administrative Claim 
must have filed a proof of claim form no later than July 10, 2009, pursuant to the procedures 
described in Article 10.2 of the Modified Plan and the Modification Procedures Order, and such 
Claim must have become an Allowed Claim.  For the avoidance of doubt, the GM 
Administrative Claim will receive the treatment set forth in Article 2.3 of the Modified Plan. 

At the June 10, 2009 hearing on modifications to the Confirmed Plan, certain of the DIP 
Lenders and the DIP Agent reserved their rights with respect to the Debtors' proposed treatment 
of the DIP Claims described above and disputed whether such treatment could constitute 
payment in full, absent Required Lender consent.  Certain DIP Lenders also assert that the 
transactions proposed in the Master Disposition Agreement and the Modified Plan would require 
DIP Lender consent to release the liens on the Debtors' collateral that were granted pursuant to 
the order approving the DIP Credit Agreement.  The Debtors disagree with these stated positions. 

(b) Priority Tax Claims 

Commencing on the first Periodic Distribution Date occurring after the later of (a) the 
date a Priority Tax Claim becomes an Allowed Priority Tax Claim or (b) the date a Priority Tax 
Claim first becomes payable pursuant to any agreement between a Debtor (or Reorganized 
Debtor) and the holder of such Priority Tax Claim, at the sole option of the Debtors (or the 
Reorganized Debtors), such holder of an Allowed Priority Tax Claim will be entitled to receive, 
on account of such Priority Tax Claim, in full satisfaction, settlement, release, and discharge of, 
and in exchange for, such Priority Tax Claim, (i) equal Cash payments during a period not to 
exceed six years after the assessment of the tax on which such Claim is based, totaling the 
aggregate amount of such Claim, plus simple interest at the rate required by applicable law on 
any outstanding balance from the Effective Date, or such lesser rate as is agreed to by a 
particular taxing authority, (ii) such other treatment as is agreed to by the holder of an Allowed 
Priority Tax Claim and the Debtors (or the Reorganized Debtors), provided that such treatment is 
on more favorable terms to the Debtors (or the Reorganized Debtors) than the treatment set forth 
in clause (i) of this paragraph, or (iii) payment in full in Cash, except that holders of Priority Tax 
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Claims whose Claims have been assumed by the Buyers pursuant to the Master Disposition 
Agreement will be treated in the manner set forth in the Master Disposition Agreement. 

(c) GM Administrative Claim 

For good and valuable consideration provided by GM under the Delphi-GM Definitive 
Documents in connection with the IRC Section 414(l) Transfer described in Section 2.03(c) of 
the Delphi-GM Global Settlement Agreement, GM has received and will receive allowed 
administrative expense claims of no more in the aggregate than $2.055 billion (the "GM 414(l) 
Administrative Claim").  Upon the Effective Date and the consummation of the Master 
Disposition Agreement, GM will waive and release the GM 414(l) Administrative Claim and the 
GM Arrangement Administrative Claim, and GM will accordingly receive no distribution on 
account of such claims. 

2. Treatment Of Classified Claims And Interests 

Pursuant to section 1127 of the Bankruptcy Code, as it incorporates section 1122, set 
forth below is a designation of classes of Claims against and Interests in the Debtors.  A Claim or 
Interest is placed in a particular Class for the purposes of voting on the Modified Plan and of 
receiving distributions pursuant to the Modified Plan only to the extent that such Claim is an 
Allowed Claim in that Class and such Claim has not been paid, released, or otherwise settled 
prior to the Effective Date.  In accordance with section 1127 of the Bankruptcy Code, as it 
incorporates section 1123(a)(1), Administrative Claims and Priority Tax Claims of the kinds 
specified in sections 507(a)(1) and 507(a)(8) of the Bankruptcy Code have not been classified 
and their treatment is set forth above.  The Modified Plan, though proposed jointly, constitutes a 
separate plan proposed by each of the consolidated groups of Debtors and each of the Debtors 
individually within each group.  Therefore, except as expressly specified herein, the 
classifications set forth below will be deemed to apply separately with respect to each plan 
proposed by each such consolidated Debtor group. 

(a) Classes Of Claims That Are Unimpaired 

(i)  Class B (Flow-Through Claims). 

Class B consists of all Flow-Through Claims that may exist against a particular Debtor.  
A "Flow Through Claim" means a claim arising from an Employee-Related Obligation, except 
that all Estate Causes of Action and defenses to any Flow-Through Claim will be fully preserved. 

The legal, equitable, and contractual rights of each holder of a Flow-Through Claim, if 
any, will be unaltered by the Modified Plan and will be satisfied in the ordinary course of 
business at such time and in such manner as the applicable Reorganized Debtor  is obligated to 
satisfy each Flow-Through Claim (subject to the preservation and flow-through of all Estate 
Causes of Action and defenses with respect thereto, which will be fully preserved), except that 
any Flow Through Claim assumed pursuant to the Master Disposition Agreement will receive 
the treatment specified therein.  The Debtors' failure to object to a Flow-Through Claim in their 
Chapter 11 Cases will be without prejudice to a Reorganized Debtor's right to contest or 
otherwise object to the classification of such Claim in the Bankruptcy Court or other court of 
competent jurisdiction. 
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(ii) Class J (Interests In Affiliate Debtors). 

Class J consists of all Interests in Affiliate Debtors.  "Interests in Affiliate Debtors" 
means the legal, equitable, contractual, and other rights of any Person with respect to any equity 
securities of, or ownership interests in the Affiliate Debtors. 

On the Effective Date, except as otherwise contemplated by the Restructuring 
Transactions or the Master Disposition Agreement, the holders of Interests in the Affiliate 
Debtors will retain such Interests in the Affiliate Debtors under the Modified Plan. 

(iii) Class K (Other Priority Claims). 

Class K consists of all Other Priority Claims.  "Other Priority Claims" means any Claim, 
other than an Administrative Claim or Priority Tax Claim, entitled to priority payment as 
specified in section 507(a)(3), (4), (6), or (7) of the Bankruptcy Code. 

Except to the extent that a holder of an Allowed Other Priority Claim against any of the 
Debtors agrees to a different treatment of such Claim, on the Effective Date, or as soon thereafter 
as is reasonably practicable, each such holder will receive, in full satisfaction of such Claim, an 
amount in Cash equal to the Allowed amount of such Claim. 

(b) Classes Of Claims That Are Impaired 

(i) Class A-1 (Secured Claims). 

Class A-1 consists of All Secured Claims that may exist against the applicable Debtor.  A 
"Secured Claim" means a Claim, other than the DIP Facility Revolver Claim, DIP Facility First 
Priority Term Claim, or  DIP Facility Second Priority Term Claim, that is secured by a security 
interest in or a lien on property in which a Debtor's Estate has an interest or that is subject to 
setoff under section 553 of the Bankruptcy Code, to the extent of the value, as of the Effective 
Date or such other date as is established by the Bankruptcy Court, of such Claim holder's interest 
in the applicable Estate's interest in such property or to the extent of the amount subject to setoff, 
as applicable, as determined by a Final Order of the Bankruptcy Court pursuant to section 506(a) 
of the Bankruptcy Code or, in the case of setoff, pursuant to section 553 of the Bankruptcy Code, 
or as otherwise agreed upon in writing by the Debtors and the holder of such Claim. 

Except as otherwise provided in and subject to Article 9.8 of the Modified Plan, at the 
sole option of the Debtors or Reorganized Debtors, each Allowed Secured Claim will receive (i) 
distributions of Cash payments in equal installments over a period not to exceed seven years 
from the Effective Date plus interest accruing at the rate that is equal to the closing seven-year 
treasury yield rate on the Effective Date plus 200 basis points (the "Secured Claim Interest 
Rate"), and to the extent, if any, that a Secured Claim is entitled to postpetition interest pursuant 
to section 506 of the Bankruptcy Code for the period between the Petition Date and the Effective 
Date, such interest shall have accrued at the applicable non-default contractual rate or statutory 
rate, as the case may be, and be included in the Allowed amount of such Secured Claim; (ii) their 
collateral free and clear of liens, Claims, and encumbrances, provided that such collateral, as of 
the day prior to the Effective Date, was property of the Estate; or (iii) such other treatment as to 
which the Debtors or Reorganized Debtors, as the case may be, and the holder of such Allowed 
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Secured Claim have agreed upon in writing, provided that such treatment is more favorable to 
the Debtors or the Reorganized Debtors, as the case may be, than the treatment in clause (i) or 
clause (ii) above.  Notwithstanding section 1141(c) or any other provision of the Bankruptcy 
Code, with respect to the treatment in clause (i) and clause (iii) above, all valid, enforceable, and 
perfected prepetition liens on property of the Debtors held by or on behalf of holders of Secured 
Claims with respect to such Claims will survive the Effective Date and continue in accordance 
with the contractual terms of the underlying agreements with such holders of such Secured 
Claims and/or applicable law until, as to each such holder of an Allowed Secured Claim, such 
Secured Claim is satisfied pursuant to the Modified Plan; except that such holder of an Allowed 
Secured Claim will be prohibited from exercising rights or remedies pursuant to such underlying 
agreements so long as the Reorganized Debtors are in compliance with Article 5.1 of the 
Modified Plan. To the extent the Debtors or the Reorganized Debtors elect the treatment set forth 
in clause (ii) above, all valid liens will be discharged and otherwise satisfied upon the receipt of 
the claimant's collateral by the holder of such Allowed Secured Claim. 

(ii) Class C-1 (General Unsecured Claims). 

Class C consists of all General Unsecured Claims that may exist against a particular 
Debtor.  The term "General Unsecured Claims" means any Claim, including a Senior Note Claim, 
TOPrS Claim, or a SERP Claim that is not otherwise an Administrative Claim, Priority Tax 
Claim, GM Administrative Claim, Secured Claim, Contingent PBGC Secured Claim, Flow-
Through Claim, GM Unsecured Claim, Section 510(b) Note Claim, Section 510(b) Equity Claim, 
Section 510(b) ERISA Claim, Section 510(b) Opt Out Claim, or Intercompany Claim. 

On the Effective Date, the Disbursing Agent will establish a distribution account to hold 
the proceeds, if any, of the General Unsecured MDA Distribution.  Except as otherwise provided 
in and subject to Articles 9.8 and 11.10 of the Modified Plan, commencing on the first Periodic 
Distribution Date occurring after the later of (i) the date when the proceeds of the General 
Unsecured MDA Distribution may be distributed to holders of General Unsecured Claims, (ii) 
the date when a General Unsecured Claim becomes an Allowed General Unsecured Claim, or (iii) 
the date when a General Unsecured Claim becomes payable pursuant to any agreement between 
the Debtors (or the Reorganized Debtors) and the holder of such General Unsecured Claim, each 
holder of an Allowed General Unsecured Claim will receive, in full satisfaction, settlement, 
release, and discharge of, and in exchange for, such Allowed General Unsecured Claim, its Pro 
Rata share of the proceeds of the General Unsecured MDA Distribution.  In addition, if 
applicable, on each Periodic Distribution Date, each holder of an Allowed General Unsecured 
Claim will receive its Pro Rata Share of the proceeds of the General Unsecured MDA 
Distribution held in the Supplemental Distribution Account, except that no distribution from the 
Supplemental Distribution Account will be made if, in the Reorganized Debtors' or the 
Disbursing Agent's sole discretion, the value of the property in the Supplemental Distribution 
Account is insufficient.  Distributions made pursuant to Articles 5.3, 5.4, 5.5, and 11.10 of the 
Modified Plan will be in complete satisfaction of all obligations of GM under Section 4.04 of the 
Delphi-GM Global Settlement Agreement. 

(1) Future Distributable Value 
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As mentioned above, holders of unsubordinated allowed General Unsecured Claims 
(including the PBGC's allowed claim) will receive their pro rata share of deferred consideration 
in accordance with the Master Disposition Agreement.  Pursuant to section 3.2.3 of the 
agreement,  certain distributions will be made to holders of General Unsecured Claims if the 
transfer of assets as contemplated in the Master Disposition Agreement is implemented pursuant 
to the Debtors' Modified Plan.  The distributions to holders of General Unsecured Claims will 
commence once an aggregate amount of $7.2 billion has been distributed to holders of interests 
in Parnassus (which amount does not include the 8% mandatory payments made to the holders of 
Parnassus Class C Interests).  The operating agreement of Parnassus governs the terms of 
distributions made to holders of interests in Parnassus.  When the $7.2 billion distribution level is 
reached, Parnassus will pay an amount equal to $3 to holders of General Unsecured Claims for 
every $97 dollars distributed to holders of interests in Parnassus.  The maximum amount that will 
be distributed to the holders of General Unsecured Claims is $180 million.  If the full $180 
million is distributed to holders of General Unsecured Claims, the total distributions made to 
holders of interests of Parnassus would be approximately $13 billion.  These recoveries, however, 
are not guaranteed and there can be no assurance that they will be realized. 

(2) Liens Arising From Indenture Trustee Fees 

The Debtors will seek to reach a resolution regarding the Indenture Trustee Fees but 
absent a settlement, the distribution to Senior Noteholders will be subject to the Indenture 
Trustee's liens which could materially reduce recoveries to holders of senior debt. 

(3) Satisfaction Of TOPrS' Subordination Provisions 

The Indenture with respect to the Trust Preferred Securities, or TOPrS, dated as of 
October 28, 2003 (the "TOPrS Indenture"), provides that the TOPrS are subordinated to "Senior 
Debt."  "Senior Debt" is defined as any obligation of Delphi Corporation to its creditors other 
than (i) any obligation as to which, in the instrument creating or evidencing the same or pursuant 
to which the same is outstanding, it is provided that such obligation ranks equal or subordinate to 
the TOPrS, (ii) obligations evidenced by the TOPrS, and (iii) obligations that are expressly stated 
in the terms of the TOPrS (or in the TOPrS Indenture, any indenture supplement, or any Officers' 
Certificate delivered under Section 2.01 of the TOPrS  Indenture with respect to such TOPrS) not 
to be Senior Debt.  In this regard, Delphi covenanted in the TOPrS Indenture that the TOPrS are 
subordinate and junior in right of payment to all Senior Debt to the extent provided therein, and 
each holder of the TOPrS covenanted and agreed to the subordination therein provided. 

Article 17.01 of the TOPrS Indenture also provides that, in the event that Delphi shall 
default on any Senior Debt, no payments shall be made on account of the TOPrS until such 
default is cured, waived, or shall cease to exist and, in the event of a bankruptcy proceeding all 
Senior Debt (including any interest thereon accruing after the commencement of any such 
proceedings) shall first be paid in full before any payment or distribution, whether in cash, 
securities or other property (other than securities of Delphi or any other corporation provided for 
by a plan of reorganization or readjustment the payment of which is subordinate, at least to the 
extent provided in these subordination provisions with respect to the indebtedness evidenced by 
the TOPrS, to the payment of all Senior Debt at the time outstanding and to any securities issued 
in respect thereof under any such plan of reorganization or readjustment) which would otherwise 
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(but for subordination) be payable or deliverable in respect of the TOPrS  shall be paid or 
delivered directly to the Holders of Senior Debt until all Senior Debt shall have been paid in full.  
This subordination provision essentially provides that, should any payment be made to the 
TOPrS holders prior to payment in full of Senior Debt (except for certain securities as set forth 
above), those assets paid shall be held in trust for and turned over to the Senior Debt holders. 

The TOPrS Indenture provides that Senior Debt shall not be deemed to have been paid in 
full unless the holders thereof receive cash, securities, or other property equal to the amount of 
such Senior Debt then outstanding.  Once Senior Debt is paid in full, the holders of the TOPrS 
are subrogated to Senior Debt's rights to receive further distributions.  Distributions to holders of 
TOPrS Claims will be reallocated and redistributed to holders of other General Unsecured 
Claims, including Senior Debt. 

(iii) Class C-2 (PBGC Claims) 

Class C-2 consists of the Contingent PBGC Secured Claim and the PBGC General 
Unsecured Claim.  A "Contingent PBGC Secured Claim" means any Claim of the PBGC 
asserted against the applicable Debtors or group of Debtors, which Claims were granted 
conditional adequate protection liens pursuant to the Order Under 11 U.S.C. §§ 361 and 363, Fed. 
R. Bankr. P. 9019, And Cash Management Order Authorizing DASHI To Grant Adequate 
Protection To Pension Benefit Guaranty Corporation In Connection With Certain Intercompany 
Transfer Of Repatriated Funds, dated May 29, 2008 (Docket No. 13694) and the Second 
Supplemental Order Under 11 U.S.C. §§ 361 and 363, Fed. R. Bankr. P. 9019 And Cash 
Management Order Authorizing DASHI To Grant Adequate Protection to Pension Benefit 
Guaranty Corporation In Connection With Certain Intercompany Transfers Of Repatriated Funds, 
dated July 30, 2008 (Docket No. 14005).  The phrase "PBGC Unsecured Claim" means any 
Claim of the PBGC against the applicable Debtors or group of Debtors arising from or relating to 
the Pension Plans that are not secured by valid, perfected, and enforceable liens against the assets 
or property of the Debtors. 

Pursuant to Article 7.17 of the Modified Plan, and except as otherwise provided in and 
subject to Articles 9.8 and 11.10 of the Modified Plan, the PBGC will receive, on the 
Distribution Date on account of its PBGC Claims in full satisfaction, settlement, release, and 
discharge of, and in exchange for, such Allowed PBGC Claims, the treatment set forth in Article 
7.17 of the Modified Plan. 

(iv) Class D (GM Unsecured Claim). 

Class D consists of the GM Unsecured Claim that may exist against a particular Debtor.  
The phrase "GM Unsecured Claim" means any Claim of GM, excluding the GM Administrative 
Claim, and all other Claims and amounts to be treated pursuant to the Master Distribution 
Agreement, but will otherwise include all claims asserted in GM's proof of claim, and was 
allowed in the amount of $2.5 billion upon the effectiveness of the Amended GSA. 

In full settlement, satisfaction, and release of the GM Unsecured Claim, GM will receive 
releases provided for in section 4.01 of the Amended GSA. 
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(v) Class E (Section 510(b) Note Claims). 

Class E consists of all Section 510(b) Note Claims that may exist against a particular 
Debtor.  A "Section 510(b) Note Claim" means any Cause of Action consolidated in the MDL 
Actions related to any claim against the Debtors (a) arising from the rescission of a purchase or 
sale of any Senior Notes, Subordinated Notes, or TOPrS, (b) for damages arising from the 
purchase of Senior Notes, Subordinated Notes, or TOPrS, and (c) for alleged violations of the 
securities laws, misrepresentations, or any similar Claims related to the Senior Notes, 
Subordinated Notes, or TOPrS. 

Holders of Section 510(b) Note Claims will not be entitled to, and will not receive or 
retain any property or interest in property pursuant to the Modified Plan on account of the 
Section 510(b) Note Claims. 

(vi) Class F (Intercompany Claims). 

Class F consists of all Intercompany Claims that may exist against a particular Debtor.  
An "Intercompany Claim" means a Claim by a Debtor, an Affiliate of a Debtor, or a non-Debtor 
Affiliate against another Debtor, Affiliate of a Debtor, or non-Debtor Affiliate. 

On the Effective Date, and subject to the Master Disposition Agreement, at the option of 
the Debtors or the Reorganized Debtors, the Intercompany Claims against any Debtor, including, 
but not limited to, any Intercompany Claims arising as a result of rejection of an Intercompany 
Executory Contract or Intercompany Unexpired Lease, will not receive a distribution on the 
Effective Date and instead will either be (a) Reinstated, in full or in part, and treated in the 
ordinary course of business, or (b) cancelled and discharged, in full or in part, in which case such 
discharged and satisfied portion will be eliminated and the holders thereof will not be entitled to, 
and will not receive or retain, any property or interest in property on account of such portion 
under the Modified Plan. 

(vii) Class G-1 (Existing Common Stock). 

Class G-1 consists of all Existing Common Stock.  "Existing Common Stock" means 
shares of common stock of Delphi that are authorized, issued, and outstanding prior to the 
Effective Date. 

On the Effective Date, the Existing Common Stock will be cancelled and extinguished.  
The holders of Existing Common Stock will not be entitled to, and will not, receive or retain any 
property or interest on account of such Existing Common Stock. 

As more fully set forth on the record of the hearing held on December 6, 2007, a 
reservation of rights was placed on the record regarding the Equity Committee's assertion of 
claims, interests, defenses, and offsets against any and all holders of equity in these Chapter 11 
Cases solely within Class 1G-1 with respect to the allocation of consideration among holders of 
Existing Common Stock based on the facts and circumstances in these Chapter 11 Cases and a 
reciprocal reservation of legal, equitable, contractual, and other rights, including rights under the 
Investment Agreement, was placed on the record regarding the rights reserved by the Plan 
Investors with respect to the reservation of rights by Equity Committee. 
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(viii) Class G-2 (Section 510(b) Equity Claims). 

Class G-2 consists of all Section 510(b) Equity Claims.  "Section 510(b) Equity Claim" 
means any Cause of Action consolidated in the MDL Actions related to any claim against the 
Debtors (a) arising from the rescission of a purchase or sale of any Existing Common Stock, (b) 
for damages arising from the purchase or sale of Existing Common Stock, and (c) for alleged 
violations of the securities laws, misrepresentations, or any similar Claims related to the Existing 
Common Stock. 

Holders of Section 510(b) Equity Claims, will not be entitled to, and will not receive or 
retain any property or interest in property pursuant to the Modified Plan on account of the 
Section 510(b) Equity Claims. 

(ix) Class H (Section 510(b) ERISA Claims).   

Class H consists of all Section 510(b) ERISA Claims.  "Section 510(b) ERISA Claim" 
means any Cause of Action consolidated in the MDL Actions arising from the alleged violation 
of ERISA. 

The ERISA Settlement disbursing agent, on behalf of all holders of Section 510(b) 
ERISA Claims, will not be entitled to and will not receive or retain any property or interest in 
property pursuant to the Modified Plan on account of the Section 510(b) ERISA Claims. 

(x) Class I (Other Interests). 

Class I consists of all Other Interests.  "Other Interests" means all options, warrants, call 
rights, puts, awards, or other agreements to acquire Existing Common Stock. 

On the Effective Date, all Other Interests will be deemed cancelled and the holders of 
Other Interests will not receive or retain any property on account of such Other Interests under 
the Plan. 

F. Means For Implementation Of The Modified Plan 

1. Continued Corporate Existence 

Subject to the Restructuring Transactions and Disposition Transactions contemplated by 
the Modified Plan, each of the Debtors shall continue to exist after the Effective Date as a 
separate entity, with all the powers of a corporation, limited liability company, or partnership, as 
the case may be, under applicable law in the jurisdiction in which each applicable Debtor is 
incorporated or otherwise formed and pursuant to its certificate of incorporation and bylaws or 
other organizational documents in effect prior to the Effective Date, except to the extent such 
certificate of incorporation and bylaws or other organizational documents are amended and 
restated by the Modified Plan and the Certificate of Incorporation and Bylaws, without prejudice 
to any right to terminate such existence (whether by merger or otherwise) under applicable law 
after the Effective Date.   
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There are certain Affiliates of the Debtors that are not Debtors in these Chapter 11 Cases.  
The continued existence, operation, and ownership of such non Debtor Affiliates is a material 
component of the business of the Debtors and Reorganized Debtors, as applicable, and, as set 
forth in Article 11.1 of the Modified Plan but subject to the Restructuring Transactions and 
Disposition Transactions, all of the Debtors' equity interests and other property interests in such 
non Debtor Affiliates shall revest in the applicable Reorganized Debtor or its successor on the 
Effective Date. 

2. Restructuring Transactions 

On or following the Modification Approval Date, the Debtors, Reorganized DPH 
Holdings Co., or the Reorganized Debtors, as the case may be, will take such actions as may be 
necessary or appropriate to effect the relevant Restructuring Transactions as set forth in the 
Restructuring Transaction Notice, including, but not limited to, all actions necessary to execute 
the Disposition Transactions and any other transactions described in the Modified Plan.  Such 
actions may include without limitation:  (a) the execution and delivery of appropriate agreements 
or other documents of merger, consolidation, or reorganization containing terms that are 
consistent with the terms of the Modified Plan and that satisfy the requirements of applicable law; 
(b) the execution and delivery of appropriate instruments of transfer, assignment, assumption, 
guaranty, or delegation of any property, right, liability, duty, or obligation on terms consistent 
with the terms of the Modified Plan; (c) the filing of appropriate certificates of incorporation, 
merger, consolidation, or dissolution with the appropriate governmental authorities under 
applicable law; and (d) all other actions that the Debtors and Reorganized Debtors determine are 
necessary or appropriate, including the making of filings or recordings in connection with the 
relevant Restructuring Transactions.  The form of each Restructuring Transaction will be 
determined by the boards of directors of a Debtor or Reorganized Debtor party to any 
Restructuring Transaction.   

In the event a Restructuring Transaction is a merger transaction, upon the consummation 
of such Restructuring Transaction, each party to such merger will cease to exist as a separate 
corporate entity and thereafter the surviving Reorganized Debtor will assume and perform the 
obligations of each merged Debtor under the Modified Plan.  In the event a Reorganized Debtor 
is liquidated, the Reorganized Debtors (or the Reorganized Debtor which owned the stock of 
such liquidating Debtor prior to such liquidation) will assume and perform the obligations of 
such liquidating Debtor.  Implementation of the Restructuring Transactions will not affect the 
distributions under the Modified Plan. 

3. Certificate Of Incorporation And Bylaws 

The Certificate of Incorporation of Reorganized DPH Holdings Co., substantially in the 
form attached to the Modified Plan as Exhibit 7.4(a), and Bylaws of Reorganized DPH Holdings 
Co., substantially in the form as attached to the Modified Plan as Exhibit 7.4(b), will be adopted 
and amended as may be required so that they are consistent with the provisions of the Modified 
Plan and otherwise comply with section 1123(a)(6) of the Bankruptcy Code.  Each Affiliate 
Debtor will amend its certificate of incorporation, charter, bylaws, or applicable organizational 
document to otherwise comply with section 1123(a)(6). 
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4. Directors And Officers Of Reorganized HoldCo And Affiliate Debtors 

The Debtors will file a notice listing the officers and directors of Reorganized DPH 
Holdings Co. no later than the Exhibit Filing Date.  Unless the Debtors otherwise file a notice on 
or prior to the Final Modification Hearing, the existing directors and officers of the Affiliate 
Debtors will continue to serve in their current capacities after the Effective Date. 

5. Consummation Of Disposition Transactions 

(a) Disposition Transactions To Occur On Effective Date 

On the Effective Date, the Debtors will consummate the Disposition Transactions, 
pursuant to which, among other things, (i) the GM Acquired Assets including the GM Assumed 
Contracts will be transferred to GM Buyer free and clear of all Claims, liens, and encumbrances 
pursuant to the terms of the Master Disposition Agreement and the Modification Approval Order, 
(ii) the Parnassus Acquired Assets including the Parnassus Assumed Contracts will be 
transferred to Parnassus free and clear of all Claims, liens, and encumbrances pursuant to the 
terms of the Master Disposition Agreement and the Modification Approval Order, and (iii) the 
DIP Lenders will effectuate the DIP Transfer. 

(b) Sequence Of Effectuating Disposition Transactions 

For purposes of implementing the Disposition Transactions on the Effective Date, such 
transactions will be deemed to occur on the Effective Date in the following order:  (i) Delphi's 
Existing Common Stock shall be cancelled and New Common Stock of Reorganized DPH 
Holdings shall be issued to the Post-Confirmation Reorganized DPH Holdings Share Trust, (ii) 
Reorganized DPH Holdings will sell, transfer, assign, convey, and deliver all assets required to 
be delivered under the Master Disposition Agreement to the Buyers for the consideration 
described in the Master Disposition Agreement, and (iii) the DIP Lenders will effectuate the DIP 
Transfer. 

6. Master Disposition Agreement 

(a) Approval Of Master Disposition Agreement 

The Modified Plan constitutes a request to authorize and approve the Master Disposition 
Agreement attached to the Modified Plan as Exhibit 7.7. 

(b) Sale Of Assets To GM Components 

Pursuant to the terms of the Master Disposition Agreement, section 1123(a)(5) of the 
Bankruptcy Code and the Modification Approval Order, on the Effective Date, the Debtors will 
consummate the transfer, free and clear of any Claims, liens, and encumbrances pursuant to the 
terms of the Master Disposition Agreement and the Modification Approval Order to the GM 
Buyer of the GM Acquired Assets, the GM Assumed Contracts and the GM Assumed Liabilities. 
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(c) Sale Of Assets To Parnassus 

Pursuant to the terms of the Master Disposition Agreement, section 1123(a)(5) of the 
Bankruptcy Code and the Modification Approval Order, on the Effective Date, the Debtors will 
consummate the transfer, free and clear of any Claims, liens, and encumbrances pursuant to the 
terms of the Master Disposition Agreement and the Modification Approval Order to Parnassus of 
the Parnassus Acquired Assets, the Parnassus Assumed Contracts, and the Parnassus Assumed 
Liabilities. 

7. Transfer Of Collateral 

(a) Consensual Foreclosure 

The Modified Plan constitutes a request to authorize and approve the transfer of the 
Transferred Assets under the DIP Credit Agreement to the DIP Agent and to deem such DIP 
Transfer to be a consensual foreclosure by the DIP Agent in full satisfaction and discharge of the 
DIP Claims pursuant to Article 9-620 of the UCC.  The DIP Transfer is necessary to implement 
the Modified Plan and is integral to completing the transactions contemplated by the Modified 
Plan, including without limitation, the Master Disposition Agreement. 

(b) Alternative Foreclosure Procedures 

The Debtors will provide notification of the DIP Lenders' intent to accept the Transferred 
Assets to all parties entitled to notice pursuant to section 9-621(a) of the UCC (the "Article 9 
Notice").  The Article 9 Notice will set forth the parties entitled to file an objection, refer parties 
to the procedures for submitting a Competing Proposal, and provide the deadline for filing an 
objection.  If the Debtors receive on or prior to the Article 9 Objection Deadline a valid objection 
to the DIP Agent's acceptance of the Transferred Assets under section 9-620 of the UCC, then 
the Debtors will promptly file and serve a subsequent notice pursuant to sections 9-611 and 9-
613 of the UCC (the "Public Sale Foreclosure Notice"), which notice will set forth the 
procedures to be employed in connection the public sale of the Transferred Assets to be 
conducted pursuant to section 9-610 of the UCC (the "Public Sale Foreclosures Procedures").  
On or following the tenth day following service of the Public Sale Foreclosure Notice, if ever, 
the Debtors will conduct the section 9-610 public sale and the DIP Agent will be deemed to have 
submitted a credit bid at the public sale in the full amount of the Debtors' outstanding obligations 
that are due and owing under the DIP Credit Agreement.  To the extent a successful bidder is 
selected pursuant to the Public Sale Foreclosure Procedures, then the proceeds of such 
transaction will be used first to satisfy all outstanding obligations under the DIP Loan 
Documents in accordance with the terms of the DIP Credit Agreement and the DIP 
Accommodation Agreement, including, without limitation, the Security And Pledge Agreement, 
and then any additional proceeds will be transferred to the Reorganized Debtors and distributed 
as required by applicable law, including the absolute priority rule set forth in section 
1129(b)(2)(B)(ii) of the Bankruptcy Code. 

(c) Termination Of DIP Facility Claims And Cancellation Of Liens 

Upon the consummation of the DIP Transfer on the Effective Date, (i) the DIP Facility 
Claims will be fully discharged, released, terminated, and if necessary, deemed waived, (ii) all 
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Claims, liens, security interests, and obligations related thereto on Collateral wherever located 
will be fully discharged, released, terminated, and if necessary, deemed waived without need for 
any further action, (iii) the Debtors and the Reorganized Debtors will be fully discharged and 
released for all obligations of any kind relating to the DIP Facility, and which discharge and 
release will be deemed to be effective, pursuant to section 1141 of the Bankruptcy Code, and the 
Debtors and Reorganized Debtors shall have no further obligation to the DIP Lenders under and 
relating to the DIP Facility, and (iv) the DIP Lenders will be deemed to be bound to the 
provisions of Article XI of the Modified Plan and the Modification Approval Order.  To the 
extent that the DIP Lenders or the DIP Agent have filed or recorded publicly any liens and/or 
security interests to secure the Debtors' obligations under the DIP Facility, the DIP Lenders or 
the DIP Agent, as the case may be, will take any and all commercially reasonable steps requested 
by the Reorganized Debtors that are necessary to cancel and/or extinguish such publicly filed 
liens and/or security interests. 

(d) DIP Facility Revolver Claim and DIP Facility First Priority Term 
Claim Distribution 

Pursuant to the DIP Transfer and Section 15(g) of the Security And Pledge Agreement, 
the DIP Agent will transfer Cash to the holders of DIP Facility Revolver Claims and DIP Facility 
First Priority Term Claims in an amount equal to the DIP Priority Payment Amount. 

(e) DIP Facility Second Priority Term Claim Distributions 

Pursuant to the DIP Transfer and Section 15(g) of the Security and Pledge Agreement, 
the DIP Agent will transfer to the holders of DIP Facility Second Priority Term Claims (i) 
$291,020,079 million in Cash, (ii) their pro rata portion of Parnassus Class C Interests, and (iii) 
up to $145,510,040 of the net proceeds (after deducting all related costs and expenses of Delphi 
and GM or any of its affiliates) from the pending lawsuit, including any settlement thereof, by 
Delphi against Appaloosa Management L.P. and certain of the other Plan Investors or other 
parties arising from or relating to the Investment Agreement to which Delphi is a party. 

8. Post-Confirmation Reorganized DPH Holdings Share Trust  

(a) Post-Confirmation Reorganized DPH Holdings Share Trust 

On the Effective Date, the Debtors, on their own behalf and on behalf of the Beneficiaries, 
will execute the Post-Confirmation Trust Agreement and take all other steps necessary to 
establish the Post-Confirmation Reorganized DPH Holdings Share Trust pursuant the Post-
Confirmation Trust Agreement, substantially in the form attached as Exhibit 7.9 to the Modified 
Plan.  On the Effective Date, and in accordance with and pursuant to the terms of the Modified 
Plan, the Post-Confirmation Reorganized DPH Holdings Share Trust will become the sole 
shareholder of Reorganized DPH Holdings Co. 

(b) Appointment Of Post-Confirmation Trust Plan Administrator 

On the Effective Date,  the Post-Confirmation Trust Plan Administrator will be appointed 
in accordance with the Post-Confirmation Trust Agreement and the Post-Confirmation 
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Reorganized DPH Holdings Share Trust will be administered by the Post-Confirmation Trust 
Plan Administrator in accordance with the Post-Confirmation Trust Agreement. 

9. Emergence Capital.   

On the Effective Date, pursuant to the Master Disposition Agreement, the Reorganized 
Debtors will receive the Emergence Capital sufficient to make payments as may be required on 
the Effective Date and conduct their post-reorganization operations. 

10. Management Compensation Plan 

  The Debtors or Parnassus will enter into employment, retirement, indemnification, and 
other agreements with the Debtors' respective active directors and officers who will continue in 
such capacities (or similar capacities) after the Effective Date, as more fully stated with respect 
to the Reorganized Debtors on Exhibit 7.11 to the Modified Plan, except that to enter into or 
obtain the benefits of any employment, retirement, indemnification, or other agreement with the 
Debtors or Reorganized Debtors, such employee will be required to contractually waive and 
release any claims arising from pre-existing employment, retirement, indemnification, or other 
agreements with any of the Debtors.  The Management Compensation Plan, as more fully 
described with respect to the Reorganized Debtors on Exhibit 7.11 to the Modified Plan, may 
include equity and other incentive plans as components of compensation to be paid to executives 
after the Effective Date. 

11. Procedures For Asserting Certain Claims 

(a) SERP Claims 

All persons holding or wishing to assert Claims solely on the basis of pension or other 
post-employment benefits arising out of the SERP, and whose SERP Claims vest or vested prior 
to the Effective Date, must file with the Bankruptcy Court and serve upon the Debtors a separate, 
completed, and executed proof of claim (substantially conforming to Form. No. 10 of the 
Official Bankruptcy Forms) no later than 30 days after the Effective Date, except that if (a) a 
SERP claimant's Original SERP Claim has already been Scheduled as non-disputed, non-
contingent, and in a liquidated amount or (b) a SERP claimant timely and properly filed a proof 
of claim asserting his or her SERP Claim, then such SERP claimant need not file and serve an 
additional executed proof of claim.  All such Original SERP Claims not Scheduled or filed prior 
to the time set forth above as set forth in Article 7.12 of the Modified Plan will be forever barred 
from asserting such claims against the Debtors and their estates or the Reorganized Debtors and 
their property.  Any Claims arising out of the Original SERP after the Effective Date will be 
disallowed in their entirety regardless of whether a proof of claim has been filed for such 
contingent claim.  On the Effective Date, the Debtors will reject or otherwise terminate the SERP.  
In accordance with that certain Order Authorizing Modification Of Benefits Under Hourly And 
Salaried Pension Programs And Modification Of Applicable Union Agreements In Connection 
Therewith, entered on September 23, 2008 (Docket No. 14258), on the Effective Date, the 
Amended SERP (as defined in the related order) and Amended SRESP (as defined in the related 
order) will be vested and payable in accordance with the terms of such order and the related non-
qualified pension plans. 
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(b) Prepetition Employee-Related Obligations 

Except as set forth in Article 7.12(a) of the Modified Plan, all Persons holding or wishing 
to assert Prepetition Employee-Related Obligations must file with the Bankruptcy Court and 
serve upon the Debtors a separate, completed, and executed proof of claim (substantially 
conforming to Form. No. 10 of the Official Bankruptcy Forms) no later than 45 days after the 
Effective Date, except that such claimant need not file and serve an executed proof of claim to 
the extent that (a) such claimant's Prepetition Employee-Related Obligation has already been 
Scheduled as non-disputed, non-contingent, and in a liquidated amount or (b) such a claimant 
already timely and properly filed a proof of claim asserting such Prepetition Employee-Related 
Obligation.  All Prepetition Employee-Related Obligations not Scheduled or filed prior to the 
time set forth above in Article 7.12(b) of the Modified Plan will be forever barred from asserting 
such claims against the Debtors and their estates, or the Reorganized Debtors and their property. 

12. Cancellation Of Existing Securities And Agreements 

On the Effective Date, except as otherwise specifically provided for in the Modified Plan 
(a) the Existing Securities and any other note, bond, indenture, or other instrument or document 
evidencing or creating any indebtedness or obligation of or ownership interest in the Debtors, 
except such notes or other instruments evidencing indebtedness or obligations of the Debtors as 
are Reinstated under the Modified Plan, will be cancelled, except that Interests in the Affiliate 
Debtors will not be cancelled, and (b) the obligations of, Claims against, and/or Interests in the 
Debtors under, relating, or pertaining to any agreements, indentures, certificates of designation, 
bylaws, or certificate or articles of incorporation or similar documents governing the Existing 
Securities, and any other note, bond, indenture, or other instrument or document evidencing or 
creating any indebtedness or obligation of the Debtors, except such notes or other instruments 
evidencing indebtedness or obligations of the Debtors as are Reinstated under the Modified Plan, 
as the case may be, will be released and discharged.  Any agreement that governs the rights of a 
holder (including the Indentures) of a Claim and that is administered by an indenture trustee, 
agent, or servicer (each hereinafter referred to as a "Servicer"), however, will continue in effect 
solely for purposes of (x) allowing such Servicer to make the distributions on account of such 
Claims under the Modified Plan as provided in Article IX of the Modified Plan and (y) 
permitting such Servicer to maintain any rights or liens it may have for fees, costs, and expenses 
under such indenture or other agreement, except that the preceding proviso will not affect the 
discharge of Claims against or Interests in the Debtors under the Bankruptcy Code, the 
Confirmation Order, the Modified Plan, the Modification Approval Order, or result in any 
expense or liability to the Reorganized Debtors.  The Reorganized Debtors will not have any 
obligations to any Servicer (or to any Disbursing Agent replacing such Servicer) for any fees, 
costs, or expenses incurred on and after the Effective Date of the Modified Plan except as 
expressly provided in Article 9.5 of the Modified Plan, except, that nothing in Section 7.10 of the 
Modified Plan will preclude any Servicer (or any Disbursing Agent replacing such Servicer) 
from being paid or reimbursed for prepetition or postpetition fees, costs, and expenses from the 
distributions being made by such Servicer (or any Disbursing Agent replacing such Servicer) 
pursuant to such agreement in accordance with the provisions set forth therein, all without 
application to or approval by the Bankruptcy Court. 
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13. Sources Of Cash For Modified Plan Distributions 

Except as otherwise provided in the Modified Plan, Confirmation Order, or the 
Modification Approval Order, all Cash necessary for Reorganized DPH Holdings Co. to make 
payments pursuant to the Plan will be obtained from the Emergence Capital, existing Cash 
balances, the operations of the Debtors and the Reorganized Debtors. 

14. Establishment Of A General Unsecured Distribution Account 

On the Effective Date, the Disbursing Agent will establish a distribution account on 
behalf of holders of General Unsecured Claims for the purpose of holding the proceeds of the 
General Unsecured MDA Distribution, if any, to be distributed to holders of General Unsecured 
Claims in accordance with Article 5.3 of the Modified Plan and the Master Disposition 
Agreement. 

15. Collective Bargaining Agreements 

(a) UAW 

Pursuant to the Modified Plan and in accordance with the UAW 1113/1114 Settlement 
Approval Order, on the Effective Date, the UAW-Delphi-GM Memorandum of Understanding, a 
copy of which is attached as Exhibit 1 to the UAW 1113/1114 Settlement Approval Order, and 
all documents described in Attachment E to the UAW-Delphi-GM Memorandum of 
Understanding will be automatically assumed by the applicable Reorganized Debtor under 
sections 365 and 1123 of the Bankruptcy Code and assigned as set forth in the Master 
Disposition Agreement. 

(b) IUE-CWA 

Pursuant to the Modified Plan and in accordance with the IUE-CWA 1113/1114 
Settlement Approval Order, on the Effective Date, the IUE-CWA-Delphi-GM Memorandum of 
Understanding, a copy of which is attached as Exhibit 1 to the IUE-CWA 1113/1114 Settlement 
Approval Order, and all documents described in Attachment E to the IUE-CWA-Delphi-GM 
Memorandum of Understanding will be automatically assumed by the applicable Reorganized 
Debtor under sections 365 and 1123 of the Bankruptcy Code and assigned as set forth in the 
Master Disposition Agreement.   

(c) USW 

Pursuant to the Modified Plan and in accordance with the USW 1113/1114 Settlement 
Approval Order, on the Effective Date, (i) the USW-Home Avenue Memorandum of 
Understanding, a copy of which is attached as Exhibit 1 to the USW 1113/1114 Settlement 
Approval Order, and all documents described in Attachment E to the USW-Home Avenue 
Memorandum of Understanding and (ii) the USW-Vandalia Memorandum of Understanding, a 
copy of which is attached as Exhibit 2 to the USW 1113/1114 Settlement Approval Order, and 
all documents described in Attachment E to the USW-Vandalia Memorandum of Understanding 
will be automatically assumed by the applicable Reorganized Debtor under sections 365 and 
1123 of the Bankruptcy Code and assigned as set forth in the Master Disposition Agreement.   
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(d) IAM 

Pursuant to the Modified Plan and in accordance with the IUOE, IBEW, and IAM 
1113/1114 Settlement Approval Order, on the Effective Date, the IAM-Delphi Memorandum of 
Understanding, a copy of which is attached as Exhibit 6 to the IUOE, IBEW, and IAM 
1113/1114 Settlement Approval Order, and all documents described in Attachment A to the 
IAM-Delphi Memorandum of Understanding will be automatically assumed by the applicable 
Reorganized Debtor under sections 365 and 1123 of the Bankruptcy Code and assigned as set 
forth in the Master Disposition Agreement. 

(e) IBEW 

Pursuant to the Modified Plan and in accordance with the IUOE, IBEW, and IAM 
1113/1114 Settlement Approval Order, on the Effective Date, (i) the IBEW E&S Memorandum 
of Understanding, a copy of which is attached as Exhibit 4 to the IUOE, IBEW, and IAM 
1113/1114 Settlement Approval Order, and all documents described in Attachment A to the 
IBEW E&S Memorandum of Understanding and (ii) the IBEW Powertrain Memorandum of 
Understanding, a copy of which is attached as Exhibit 5 to the IUOE, IBEW, and IAM 
1113/1114 Settlement Approval Order, and all documents described in Attachment A to the 
IBEW Powertrain Memorandum of Understanding will be automatically assumed by the 
applicable Reorganized Debtor under sections 365 and 1123 of the Bankruptcy Code and 
assigned as set forth in the Master Disposition Agreement. 

(f) IUOE 

Pursuant to the Modified Plan and in accordance with the IUOE, IBEW, and IAM 
1113/1114 Settlement Approval Order, on the Effective Date, (i) the IUOE Local 832S 
Memorandum of Understanding, a copy of which is attached as Exhibit 1 to the IUOE, IBEW, 
and IAM 1113/1114 Settlement Approval Order, and all documents described in Attachment A 
to the IUOE Local 832S Memorandum of Understanding, (ii) the IUOE Local 18S Memorandum 
of Understanding, a copy of which is attached as Exhibit 2 to the IUOE, IBEW, and IAM 
1113/1114 Settlement Approval Order, and all documents described in Attachment A to the 
IUOE Local 18S Memorandum of Understanding, and (iii) the IUOE Local 101S Memorandum 
of Understanding, a copy of which is attached as Exhibit 3 to the IUOE, IBEW, and IAM 
1113/1114 Settlement Approval Order, and all documents described in Attachment A to the 
IUOE Local 101S Memorandum of Understanding will be automatically assumed by the 
applicable Reorganized Debtor under sections 365 and 1123 of the Bankruptcy Code and 
assigned as set forth in the Master Disposition Agreement. 

16. Pension Settlement 

(a) Delphi HRP.   

Upon the Effective Date, the Delphi HRP will no longer be the responsibility of the 
Debtors and will be addressed by GM. 
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(b) Salaried and Subsidiary Pension Plans.   

The Delphi Retirement Program for Salaried Employees, the Delphi Mechatronic 
Systems Retirement Program, the ASEC Manufacturing Retirement Program, the Packard-
Hughes Interconnect Bargaining Retirement Plan, and the Packard-Hughes Interconnect Non-
Bargaining Retirement Plan will be terminated (the "Salaried and Other Pension Plans"). 

(c) PBGC Settlement.   

Pursuant to section 1127 as it incorporates section 1123(b)(3) of the Bankruptcy Code 
and Bankruptcy Rule 9019, the Modified Plan constitutes the Debtors' request to authorize and 
approve the settlement with the PBGC (the "PBGC Settlement Agreement"), attached to the 
Modified Plan substantially in the form of Exhibit 7.17.  Pursuant to the PBGC Settlement 
Agreement and the Modified Plan, the Debtors will grant the PBGC an allowed general 
unsecured nonpriority claim (the "PBGC General Unsecured Claim"), which will receive the 
treatment given to holders of General Unsecured Claims pursuant to Article 5.3 of the Modified 
Plan and other consideration for (i) no distribution being made on account of the Contingent 
PBGC Secured Claims other than the distribution to be made as set forth above, (ii) the PBGC's 
settlement of its claims arising under Title IV of ERISA with respect to the Salaried and Other 
Pension Plans, (iii) the PBGC's agreement not to perfect, pursue, or enforce any and all asserted 
liens and claims not otherwise discharged by the Modified Plan on the Effective Date and 
asserted or assertable against Delphi and/or any other member of its "controlled group" as 
defined under the IRC and/or ERISA including, without limitation, any of Delphi's non-U.S. 
affiliates, and (iv) the withdrawal of all notices of liens filed by the PBGC against non-Debtor 
affiliates under IRC §§ 412(n) or 430(k), ERISA § 4068, or otherwise.  Except as specifically 
provided in the PBGC Settlement Agreement and as set forth in Article V of the Modified Plan, 
on the Effective Date, all liens arising from or relating to the Delphi HRP and/or the Salaried and 
Other Pension Plans will be terminated and discharged. 

17. Salaried OPEB Settlement 

The Debtors will continue the payments on the schedule authorized under the Order 
Pursuant to 11 U.S.C § 363 and Fed. R. Bankr. P. 9019 For Order Approving Debtors' 
Compromise and Settlement with Committee of Eligible Salaried Retirees and Delphi Salaried 
Retirees' Association (Docket No. 16545). 

18. Preservation Of Causes Of Action  

On August 16, 2007, the Bankruptcy Court entered the Avoidance Procedures Order, 
authorizing the Debtors to enter into tolling agreements with respect to avoidance and other 
causes of action, approving procedures to identify those causes of action that should be preserved 
or abandoned, authorizing the Debtors to abandon certain actions, and establishing adversary 
proceeding procedures for preserving causes of action.  The Debtors sought this relief so that 
they could take steps to fulfill their fiduciary duties to preserve valuable estate assets in a manner 
that would not unnecessarily disrupt their prosecution of the Modified Plan or their existing 
business relationships with potential defendants that are necessary to the Debtors' ongoing 
operations. 
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With respect to preservation of causes of action, the Modified Plan provides that in 
accordance with section 1123(b)(3) of the Bankruptcy Code and except as otherwise provided in 
the Modified Plan or the Master Disposition Agreement, the Reorganized Debtors will retain and 
may (but are not required to) enforce all Retained Actions and all other similar claims arising 
under applicable state laws, including, without limitation, fraudulent transfer claims, if any, and 
all other Causes of Action of a trustee and debtor-in-possession under the Bankruptcy Code.  The 
Debtors or the Reorganized Debtors, in their sole and absolute discretion, will determine whether 
to bring, settle, release, compromise, or enforce such Retained Actions (or decline to do any of 
the foregoing), and will not be required to seek further approval of the Bankruptcy Court for 
such action.  The Reorganized Debtors or any successors may pursue such litigation claims in 
accordance with the best interests of the Reorganized Debtors or any successors holding such 
rights of action.  Notwithstanding the foregoing, Causes of Action against Persons arising under 
section 544, 545, 547, 548, or 553 of the Bankruptcy Code or similar state laws will not be 
retained by the Reorganized Debtors unless specifically listed on Exhibit 7.19 of the Modified 
Plan. 

19. Reservation Of Rights 

With respect to any avoidance causes of action under section 544, 545, 547, 548, or 553 
of the Bankruptcy Code that the Debtors abandon in accordance with Article 7.19 of the 
Modified Plan (Preservation Of Causes Of Action), the Debtors and the Reorganized Debtors, as 
applicable, reserve all rights, including the right under section 502(d) of the Bankruptcy Code to 
use defensively the abandoned avoidance cause of action as a basis to object to all or any part of 
a claim against any Estate asserted by a creditor that remains in possession of, or otherwise 
obtains the benefit of, the avoidable transfer. 

20. Exclusivity Period 

The Debtors will retain the exclusive right to amend or modify the Modified Plan, and to 
solicit acceptances of any amendments to or modifications of the Modified Plan, through and 
until the Effective Date. 

21. Dismissal Of Complaints 

Upon the Effective Date of the Modified Plan, the proceedings initiated by the Creditors' 
Committee and the Senior Notes Indenture Trustee for the revocation of the Confirmation Order 
will be closed and the complaints seeking relief therefor will be dismissed as moot. 

22. Corporate Action 

Each of the matters provided for under the Modified Plan involving the corporate 
structure of any Debtor or Reorganized Debtor or corporate action to be taken by or required of 
any Debtor or Reorganized Debtor will, as of the Effective Date, be deemed to have occurred 
and be effective as provided in the Modified Plan, and will be authorized, approved, and to the 
extent taken prior to the Effective Date, ratified in all respects without any requirement of further 
action by stockholders, creditors, or directors of any of the Debtors or the Reorganized Debtors.  

23. Effectuating Documents; Further Transactions 
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Each of the Chief Executive Officer, Chief Financial Officer, and General Counsel of the 
Debtors, or their respective designees, will be authorized to execute, deliver, file, or record such 
contracts, instruments, releases, indentures, and other agreements or documents, and take such 
actions as may be necessary or appropriate to effectuate and further evidence the terms and 
conditions of the Modified Plan or to otherwise comply with applicable law.  The secretary or 
assistant secretary of the Debtors will be authorized to certify or attest to any of the foregoing 
actions. 

24. Consummation Of Divestiture Transaction 

In the event that the Bankruptcy Court enters an order on or prior to the Effective Date 
authorizing Debtor(s) to sell assets free and clear of liens, Claims, and encumbrances, such 
Debtor(s) and or Reorganized Debtor(s), as the case may be, will be permitted to close on the 
sale of such assets subsequent to the Effective Date free and clear of liens, Claims, and 
encumbrances pursuant to sections 363 and 1123 of the Bankruptcy Code. 

25. Exemption From Certain Transfer Taxes And Recording Fees 

Pursuant to section 1146(c) of the Bankruptcy Code, any transfers from a Debtor to a 
Reorganized Debtor or from a Reorganized Debtors or to any other Person or entity pursuant to 
the Modified Plan, Master Disposition Agreement, or any agreement regarding the transfer of 
title to or ownership of any of the Debtors' or the Reorganized Debtors' real or personal property 
will not be subject to any stamp taxes and any other similar tax or governmental assessment to 
the fullest extent contemplated by section 1146(c) of the Bankruptcy Code, and the Confirmation 
Order will direct the appropriate state or local governmental officials or agents to forego the 
collection of any such tax or governmental assessment and to accept for filing and recordation of 
any of the foregoing instruments or other documents without the payment of any such tax or 
governmental assessment. 

G. Unexpired Leases And Executory Contracts 

1. Assumed And Rejected Leases And Contracts 

(a) Executory Contracts And Unexpired Leases  

All executory contracts and unexpired leases as to which any of the Debtors is a party 
will be deemed automatically assumed by the applicable Reorganized Debtor in accordance with 
the provisions and requirements of sections 365 and 1123 of the Bankruptcy Code as of the 
Effective Date, unless such executory contracts or unexpired leases (i) have been previously 
rejected by the Debtors by Final Order of the Bankruptcy Court, (ii) are the subject of a motion 
to reject, or that otherwise authorizes rejection, filed on or before the Modification Approval 
Date, (iii) will be rejected or assumed pursuant to a motion to sell or transfer property or assets 
filed by the Debtors prior to the Effective Date, (iv) have expired or terminated on or prior to the 
Effective Date (and not otherwise extended) pursuant to their own terms, (v) are listed on the 
schedule of rejected contracts attached to the Modified Plan as Exhibit 8.1(a) – Rejected 
Contracts, or (vi) are otherwise rejected pursuant to the terms of the Modified Plan and/or upon 
the direction of either Buyer pursuant to the Master Disposition Agreement.  Subject to the 
foregoing sentence and consummation of the Modified Plan, entry of the Plan Modification 
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Approval Order by the Bankruptcy Court will constitute approval of the rejections and 
assumptions contemplated hereby pursuant to sections 365 and 1123 of the Bankruptcy Code as 
of the Effective Date.  Upon the occurrence of the Effective Date, each executory contract or 
unexpired lease assumed, or assumed and assigned, as applicable, pursuant to this Article 8.l(a) 
will vest in and be fully enforceable by the applicable Reorganized Debtor or its assignee in 
accordance with its terms, except as modified by the provisions of the Modified Plan or any 
order of the Bankruptcy Court authorizing or providing for its assumption or applicable federal 
law.  Subject to the Master Disposition Agreement, the Debtors reserve the right to file a motion 
on or before the Modification Approval Date to reject any executory contract or unexpired lease.  

(b) Real Property Agreements 

Each executory contract and unexpired lease that is assumed by the applicable 
Reorganized Debtor and relates to the use, ability to acquire, or occupancy of real property will 
include (i) all modifications, amendments, supplements, restatements, or other agreements made 
directly or indirectly by any agreement, instrument, or other document that in any manner affects 
such executory contract or unexpired lease and (ii) all executory contracts or unexpired leases 
appurtenant to the premises, including all easements, licenses, permits, rights, privileges, 
immunities, options, rights of first refusal, powers, uses, reciprocal easement agreements, and 
any other interests in real estate or rights in rem related to such premises, unless any of the 
foregoing agreements has been rejected pursuant to a Final Order of the Bankruptcy Court or is 
otherwise rejected as a part of the Modified Plan.  In the event that the Effective Date does not 
occur, the Court will retain jurisdiction with respect to any request to extend the deadline for 
assuming any unexpired leases pursuant to section 365(d)(4) of the Bankruptcy Code. 

(c) Exhibits Not Admissions 

Neither the exclusion nor the inclusion by the Debtors of a contract or lease on Exhibit 
8.1(a) of the Modified Plan nor anything contained in the Modified Plan will constitute an 
admission by the Debtors that such lease or contract is an unexpired lease or executory contract 
or that any Debtor, or its respective Affiliates, has any liability thereunder.  The Debtors reserve 
the right, subject to notice, to amend, modify, supplement, or otherwise change Exhibit 8.1(a) on 
or before the Modification Approval Date. 

2. Cure Procedures And Payments Related To Assumption Of Executory 
Contracts And Unexpired Leases 

(a) Material Supply Agreements 

The provisions (if any) of each Material Supply Agreement to be assumed under the 
Modified Plan which are or may be in default will be satisfied solely by Cure.  For the avoidance 
of any doubt, any monetary amounts by which each Material Supply Agreement to be assumed 
pursuant to the Modified Plan is in default will be satisfied by Cure as required by section 
365(b)(1) of the Bankruptcy Code and will be paid to the non-Debtor counterparty to the 
Material Supply Agreement.  To the extent an Allowed Claim includes a claim for default of a 
Material Supply Agreement assumed under the Modified Plan, then any Cure distributed 
pursuant to section 8.2(a) of the Modified Plan on account of such Material Supply Agreement 



S-71 

will offset or reduce the amount to be distributed to the holder of such related Allowed Claim (x) 
by the amount of the default under such Material Supply Agreement so recorded in the claim 
holder's proof of claim or documentation allowing such claim or (y) if such default amount is not 
definitively recorded or is agreed to in writing in an amount that is less than the undisputed 
default amount, then by the amount of any Cure payments made on account of the assumption, 
pursuant to sections 365 and 1123 of the Bankruptcy Code.  

(i) Cure Amount Notices 

Pursuant to the Solicitation Procedures Order and the Confirmation Order, the Debtors 
issued a Cure Amount Notice to counterparties to Material Supply Agreements.  The proposed 
Cure amount set forth in such Cure Amount Notice was equal to the amount that the applicable 
Debtor believed it or the applicable Reorganized Debtor would be obligated to pay in connection 
with an assumption of such contract under section 365(b)(1) of the Bankruptcy Code (such 
amount, the "Cure Amount Proposal").  With respect to reconciling the amount of Cure, the 
procedures set forth in the Solicitation Procedures Order, as modified by the Confirmation Order 
and subsequently modified by the Modification Procedures Order, and implemented in 
accordance therewith will control and accordingly, Cure will be equal to (i) subject to 
modification by written agreement between the Debtors and the applicable counterparty to 
reduce the Allowed Cure amount, the amount set forth on the Cure Amount Notice, to the extent 
that no proper and timely objection was filed in accordance with the Solicitation Procedures 
Order or was filed on or before the Omitted Material Supply Agreement Objection Deadline, as 
applicable, unless the Debtors send an Amended Cure Amount Notice (as defined below) to an 
applicable counterparty, in which case Cure will be determined pursuant to the procedures set 
forth in the Modification Procedures Order, or (ii) to the extent a proper and timely objection to 
the Cure Amount Notice and Cure Amount Proposal was filed in accordance with the 
Solicitation Procedures Order or was filed on or before the Omitted Material Supply Agreement 
Objection Deadline, as applicable, (a) the amount agreed to between the Debtors or Reorganized 
Debtors and the applicable counterparty or (b) to the extent no such agreement was or is reached, 
such other amount as ordered by the Bankruptcy Court.  The Debtors will send an amended 
notice with respect to such Cure Amount Notices for which the Debtors have since determined 
that the Cure Amount Proposal was overstated.  To reduce the overstated Cure amount to its 
proper amount, the Debtors may, at least 20 days prior to the Effective Date, file with the Court 
and serve a separate notice (the "Amended Cure Amount Notice") stating the amended Cure 
amount that the Debtors believe is necessary and proper to cure such contract.  Pursuant to the 
Modification Procedures Order, if an affected contract counterparty disagrees with the Cure 
amount listed on the Amended Cure Amount Notice, then the counterparty will file an objection 
within ten days of receipt of the Amended Cure Amount Notice to object to the amended Cure 
amount.  If no objection is timely received, each counterparty will be deemed to have consented 
to the Cure amount set forth on the Amended Cure Amount Notice.  Any unresolved objection to 
an Amended Cure Amount Notice will be scheduled to be heard at a claims hearing following 20 
days' notice thereof provided by the Debtors or the Reorganized Debtors, as applicable, to the 
applicable counterparty, or such other date as may be agreed upon by the parties.   
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(ii) Objections To Cure Amount Notices And Payment Of Cure 

The Cure Amount Notice provided procedures for contracts that were to be assumed by 
the Reorganized Debtors (and with respect to contracts to be assumed and assigned to GM or 
Parnassus pursuant to the Modification Procedures Order, such notice of assumption and 
assignment will provide procedures) for each counterparty to object to, among other things, the 
assumption or assumption and assignment of the applicable contract.  The Cure Amount Notice 
also provided procedures for each counterparty to object to the Cure Amount Proposal.  If the 
counterparty responded to the Cure Amount Notice in accordance with the procedures set forth 
in the Solicitation Procedures Order, as modified by the Confirmation Order, or if the 
counterparty responded to the Amended Cure Amount Notice in accordance with the procedures 
herein and in the Modification Procedures Order, and the counterparty asserted a dispute 
regarding (x) the nature or amount of any Cure, (y) the ability of the Reorganized Debtor or any 
assignee to provide "adequate assurance of future performance" (within the meaning of section 
365 of the Bankruptcy Code) under the contract to be assumed, or (z) any other matter pertaining 
to assumptions, then the Cure will be paid, honored, or otherwise occur following the later of a 
reasonable period of time following the Effective Date if the dispute is resolved consensually 
between the applicable counterparty and the Debtors or Reorganized Debtors, or a reasonable 
period of time following the entry of a Final Order adjudicating the dispute and approving the 
assumption and assignment of such Material Supply Agreement, expect that if there is a dispute 
as to the amount of Cure or adequate assurance that cannot be resolved consensually among the 
applicable counterparty and the Debtors, Reorganized Debtors, or the Buyers then 
notwithstanding anything to the contrary herein, in the Confirmation Order, in the Modification 
Procedures Order, or in the Modification Approval Order, the Debtors or Reorganized Debtors 
will have the right to reject the contract or lease for a period of five days after entry of a Final 
Order establishing (a) a Cure amount in excess of that provided by the Debtors or (b) adequate 
assurance on terms not reasonably acceptable to the Debtors or Reorganized Debtors and the 
assignee, if applicable, of such Material Supply Agreement.  To the extent disputed Cure 
amounts have not been resolved prior to the Effective Date, each Buyer will establish an escrow 
account funded with Cash sufficient to pay the face amount of the disputed Cure asserted.  Any 
delay in approval of the assignability of the contracts to be assumed or the amount of Cure will 
not affect the closing of the Disposition Transactions or the Effective Date of the Plan.  If the 
non-Debtor counterparty to the Material Supply Agreement did not respond to the Cure Amount 
Notice in accordance with the Solicitation Procedures Order, or even if responded, did not 
dispute the Cure amount set forth in the Cure Amount Notice or did not dispute the Cure amount 
set forth in the Amended Cure Amount Notice, then Cure will be paid in the amount set forth in 
the Cure Amount Notice or Amended Cure Amount Notice, as applicable, within a reasonable 
period of time following the Effective Date. 

(iii) Form Of Cure Payments 

Notwithstanding anything to the contrary in the Solicitation Procedures Order, as 
modified by the Confirmation Order, and supplemented by the Modification Procedures Order, a 
Cure Amount Notice, the First Order Pursuant To Solicitation Procedures Order, Confirmation 
Order, Plan Of Reorganization, 11 U.S.C. § 105(a), And Fed. R. Bankr. P. 9010 Striking Certain 
Non-Conforming Cure Amount Notices And Objections Identified In Non-Conforming Cure 
Notice Motion (Docket No. 12899), the Second Order Pursuant To Solicitation Procedures Order, 
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Confirmation Order, Plan Of Reorganization, 11 U.S.C. § 105(a), And Fed. R. Bankr. P. 9010 
Striking Certain Non-Conforming Cure Amount Notices And Objections Identified In Non-
Conforming Cure Notice Motion (Docket No. 12900), and the Third Order Pursuant To 
Solicitation Procedures Order, Confirmation Order, Plan Of Reorganization, 11 U.S.C. § 105(a), 
And Fed. R. Bankr. P. 9010 Striking Certain Non-Conforming Cure Amount Notices And 
Objections Identified In Non-Conforming Cure Notice Motion (Docket No. 12901), absent a 
consensual agreement between the Debtors and the applicable counterparty, each counterparty to 
a Material Supply Agreement will be paid in cash for the Cure of monetary defaults under a 
Material Supply Agreement assumed pursuant to the Modified Plan and the Master Disposition 
Agreement. 

(b) Other Executory Contracts And Other Unexpired Leases 

The provisions (if any) of each Other Executory Contract or Other Unexpired Lease to be 
assumed or assumed and assigned under the Modified Plan which are or may be in default will 
be satisfied solely by Cure.  For the avoidance of doubt, any monetary amounts by which each 
Other Executory Contract or Other Unexpired Lease to be assumed pursuant to the Modified 
Plan is in default will be satisfied by Cure as required by section 365(b)(1) of the Bankruptcy 
Code and will be paid to the non-Debtor counterparty to the Other Executory Contract or Other 
Unexpired Lease.  Any Cure distributed pursuant to this section will offset or reduce the amount 
to be distributed to the holder of such related Allowed Claim (x) by the amount of the default 
under such Other Executory Contract or Other Unexpired Lease so recorded in the claim holder's 
proof of claim or documentation allowing such claim or (y) if such default amount is not 
definitively recorded or is agreed to in writing in an amount that is less than the undisputed 
default amount, then by the amount of any Cure payments made on account of the assumption, 
pursuant to sections 365 and 1123 of the Bankruptcy Code.   

(i) Cure Proposals 

Pursuant to Article 8.2(b), as confirmed on January 25, 2008, any counterparty to an 
Other Executory Contract or Other Unexpired Lease who wished to assert that Cure is required 
as a condition to assumption must have filed and served a proposed cure proposal (a "Cure 
Proposal") so as to be received by the Debtors and their counsel at the address set forth in Article 
14.8 of the Modified Plan by March 10, 2008 (the "Cure Proposal Submission Deadline"), after 
which the Debtors had until April 24, 2008, to file any objections thereto (the "Cure Proposal 
Objections"). 

(ii) Cure Proposal Objections 

The Debtors or Reorganized Debtors will have the right to amend, modify, or supplement 
the Cure Proposal Objections.  Counterparties to an Other Executory Contract or Other 
Unexpired Lease that failed to file and serve a Cure Proposal by the Cure Proposal Submission 
Deadline in accordance with the procedures set forth in the Modified Plan confirmed on January 
25, 2008 will each be deemed to have waived its right to assert a default requiring Cure.  Any 
default existing as of January 25, 2008 will have been deemed cured as of the day following the 
Cure Proposal Submission Deadline and such party will forever be barred from asserting against 
the Debtors or the Reorganized Debtors, as applicable, a claim that arose on or prior to the Cure 
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Proposal Submission Deadline.  Counterparties will assert any claims for defaults of Other 
Executory Contracts or Other Unexpired Leases accruing after the Cure Proposal Submission 
Deadline as Administrative Claims and will file and serve such claims before the Administrative 
Claims Bar Date in accordance with the Modification Approval Order and as otherwise set forth 
in Articles 10.2 and 10.5 of the Modified Plan.  If a counterparty included an assertion in its 
timely filed and served Cure Proposal disputing (i) the nature or amount of any Cure, (ii) the 
ability of any Reorganized Debtor or any assignee to provide "adequate assurance of future 
performance" (within the meaning of section 365 of the Bankruptcy Code) under the contract or 
lease to be assumed, or (iii) any other matter pertaining to assumption, or if there is a Cure 
Proposal Objection, then the disputed matter will be set for hearing in the Bankruptcy Court.  
Any such hearing will be scheduled for an available claims hearing date following 20 days' 
notice provided by the Debtors or the Reorganized Debtors, as applicable, to the applicable 
counterparty, or such other date as may be agreed upon.  Cure, if any, will be paid, honored, or 
otherwise occur following the earlier of a consensual resolution or the entry of a Final Order of 
the Bankruptcy Court resolving the dispute and approving the assumption or assumption and 
assignment, as the case may be.  Notwithstanding the above, if there is a dispute as to the amount 
of Cure or regarding adequate assurance that cannot be resolved consensually among the parties, 
notwithstanding anything to the contrary herein or in the Confirmation Order or the Modification 
Approval Order, the Debtors will have the right to reject the contract or lease for a period of five 
days after entry of a Final Order establishing (a) a Cure amount in excess of that asserted by the 
Debtors or (b) adequate assurance on terms not reasonably acceptable to the Debtors or the 
Reorganized Debtors, as the case may be, and the assignee of such contract or lease.  To the 
extent the disputed Cure amounts have not been resolved prior to the Effective Date, each Buyer 
will establish an escrow account funded with Cash sufficient to pay the face amount of the 
disputed Cure asserted.  Any delay in approval of the assignability of the contracts to be assumed 
or the amount of Cure will not affect the closing of the Disposition Transactions or the Effective 
Date of the Modified Plan. 

(iii) Payment Of Cure  

Except as otherwise provided in Article VIII of the Modified Plan, to the extent a Cure 
Proposal was timely filed and served and is not disputed, the Debtors or Reorganized Debtors, as 
the case may be, will pay the Cure Proposal, if any, to the counterparty within a reasonable 
period of time following the Effective Date.  Disputed Cure Proposals or any other disputes 
regarding Cure or the assumption or assumption and assignment of an Other Executory Contract 
or Other Unexpired Lease that are resolved consensually or by agreement or Final Order will be 
paid or otherwise honored by the Debtors or the Reorganized Debtors, as applicable, by the later 
of a reasonable period of time following the Effective Date and a reasonable period of time 
following such agreement or Final Order. 

(c) Other Executory Contracts And Other Unexpired Leases Assigned 
To GM Or Parnassus 

Pursuant to the Master Disposition Agreement, the Debtors or Reorganized Debtors, as 
the case may be, will assign certain Other Executory Contracts and Other Unexpired Leases to 
GM Buyer or Parnassus.  In connection therewith and in accordance with the procedures set forth 
in the Modification Procedures Order, Delphi will serve each counterparty to a GM Assumed 
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Contract or Parnassus Assumed Contract the respective notice (together, the "MDA Assumption 
and Assignment Notices"), which will identify the respective Buyer as the party to whom all of 
the Debtors' right, title, and interest in the Other MDA Assumed Contracts will be assigned.  
Counterparties to Other MDA Assumed Contracts which failed to file and serve an objection to 
the MDA Assumption and Assignment Notice by the deadline set forth in the Modification 
Procedures Order will each be deemed to have waived its right to challenge the Debtors' or the 
Reorganized Debtors' assignment of such contract or lease and will be barred from challenging 
the ability of any Debtor or Reorganized Debtor, as the case may be, or the respective Buyer or 
its assignee to provide "adequate assurance of future performance" (within the meaning of 
section 365 of the Bankruptcy Code) under the contract or lease to be assumed, and will be 
barred from making any other challenge pertaining to assumption.  If there is an objection to the 
MDA Assumption and Assignment Notice and the parties cannot consensually resolve their 
dispute, then the disputed matter will be set for hearing in the Bankruptcy Court, which hearing 
will be scheduled for an available claims hearing date following 20 days' notice provided by the 
Debtors or the Reorganized Debtors, as applicable, to the applicable counterparty, or such other 
date as may be agreed upon, and Cure, if any, will be paid, honored, and otherwise occur 
following the entry of a Final Order of the Bankruptcy Court resolving the dispute and approving 
the assumption or assumption and assignment, as the case may be.  Notwithstanding anything to 
the contrary in the Modified Plan or in the Modification Approval Order, however, the Debtors 
or Reorganized Debtors, as the case may be, will have the right to reject the contract or lease for 
a period of five days after entry of a Final Order establishing Cure (and must if directed by a 
Buyer pursuant to the terms of the Master Disposition Agreement) or adequate assurance on 
terms not reasonably acceptable to the Debtors or Reorganized Debtors, as applicable, and the 
assignee.  To the extent that disputed Cure amounts have not been resolved prior to the Effective 
Date, each Buyer will establish an escrow account funded with Cash sufficient to pay the face 
amount of the disputed Cure asserted.  Any delay in approval of the assignability of the contracts 
to be assumed or the amount of Cure will not affect the closing of the Disposition Transactions 
or the Effective Date of the Modified Plan.  Notwithstanding anything to the contrary in Article 
8.2(c), Article 8.2(b)(ii) will control with respect to Cure amounts related to Other MDA 
Assumed Contracts. 

(d) Intercompany Executory Contracts And Intercompany Unexpired 
Leases 

Subject to the Master Disposition Agreement, any Claim outstanding at the time of 
assumption of an Intercompany Executory Contract or an Intercompany Unexpired Lease will be 
Reinstated and will be satisfied in a manner to be agreed upon by the relevant Debtors and/or 
non-Debtor Affiliates. 

3. Assignment Pursuant To Restructuring Transactions 

To the extent that any Debtor, which is party to an executory contract or unexpired lease 
is to be merged or liquidated as part of a Restructuring Transaction, the non-Debtor parties to 
such executory contract or unexpired lease will, upon assumption as contemplated in the 
Modified Plan, be deemed to have consented to the assignment of such executory contract or 
unexpired lease to the Reorganized Debtor that is the surviving entity after such Restructuring 
Transaction. 
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4. Rejection Damages Bar Date 

If the rejection by the Debtors (pursuant to the Modified Plan or otherwise) of an 
executory contract or unexpired lease results in a Claim, then such Claim will be forever barred 
and will not be enforceable against the Debtors, the Reorganized Debtors, or such entities' 
properties unless a proof of claim is filed with the Claims Agent and served upon counsel to the 
Debtors and the Creditors' Committee within 30 days after the later of (a) entry of the 
Modification Approval Order or (b) notice that the executory contract or unexpired lease has 
been rejected, unless otherwise ordered by the Bankruptcy Court. 

5. Assumption and Assignment of Divestiture-Related Executory Contracts 
and Unexpired Leases 

In connection with their efforts related to divestiture transactions, the Debtors may seek 
entry of an order that, among other things, approves the assumption and assignment of certain 
executory contracts or unexpired leases to the buyer of a certain business or product line.  The 
Debtors, however, would not consummate the assumption of such contracts and leases until the 
earlier of the closing of the related divestiture transaction or the Effective Date.  Thus, the 
Modified Plan provides that if the Bankruptcy Court enters an order on or prior to the Effective 
Date authorizing a Debtor to assume and assign or reject certain executory contracts or unexpired 
leases in connection with a divestiture transaction, but a Debtor does not assume and assign or 
reject such contracts and leases prior to the Effective Date: (a) notwithstanding anything to the 
contrary in the applicable sale order, such assumption or rejection will be consummated pursuant 
to Article VIII of the Modified Plan and service of notice and any Cure payments owed to a non-
Debtor counterparty under such contracts and leases will be made pursuant to Article 8.2 of the 
Modified Plan and (b) a Debtor or Reorganized Debtor, as applicable, will be permitted to either 
reject or assign such assumed executory contracts and unexpired leases subsequent to the 
Effective Date pursuant to sections 365 and 1123 of the Bankruptcy Code and the applicable sale 
order.  Because the assumption may be consummated in connection with either the closing of the 
divestiture transaction or the Modified Plan, the Debtors would provide each non-Debtor 
counterparty under the applicable contracts and leases with both a cure notice in connection with 
the divestiture transaction and the Cure Amount Notice.  If the closing of the divestiture 
transaction occurs before the Effective Date, then the Cure Amount Claim would be paid in cash.  
If the closing of the divestiture transaction occurs after the Effective Date, then the Cure Amount 
Claim in accordance with the Master Disposition Agreement or as otherwise provided under the 
Modified Plan. 

H. Provisions Governing Distributions 

1. Time Of Distributions 

Except as otherwise provided for herein or ordered by the Bankruptcy Court, 
distributions under the Modified Plan will be made on a Periodic Distribution Date. 

2. No Interest On Disputed Claims 

Unless otherwise specifically provided for in the Modified Plan or as otherwise required 
by section 506(b) of the Bankruptcy Code, postpetition interest will not accrue or be paid on 



S-77 

Claims or Interests, and no holder of a Claim or Interest will be entitled to interest accruing on or 
after the Petition Date on any Claim or Interest.  Additionally, and without limiting the foregoing, 
unless otherwise specifically provided for in the Modified Plan or as otherwise required by 
section 506(b) of the Bankruptcy Code, interest will not accrue or be paid on any Disputed Claim 
in respect of the period from the Effective Date to the date a final distribution is made when and 
if such Disputed Claim becomes an Allowed Claim. 

3. Disbursing Agent 

The Disbursing Agent will make all distributions required under the Modified Plan 
except with respect to any holder of a Claim whose Claim is governed by an agreement and is 
administered by a Servicer, which distributions will be deposited with the appropriate Servicer, 
as applicable, who will deliver such distributions to the holders of Claims in accordance with the 
provisions of the Modified Plan and the terms of any governing agreement.  If any such Servicer 
is unable to make such distributions, the Disbursing Agent, with the cooperation of such Servicer, 
will make such distributions. 

4. Surrender Of Securities Or Instruments 

On or before the Distribution Date, or as soon as practicable thereafter, each holder of an 
instrument evidencing a Claim (a "Certificate") will be required to surrender such Certificate to 
the Disbursing Agent, or, with respect to indebtedness that is governed by an agreement and 
administered by a Servicer, the respective Servicer, and such Certificate will be cancelled solely 
with respect to the Debtors and such cancellation will not alter the obligations or rights of any 
non-Debtor third parties vis-a-vis one another to such instruments.  This requirement does not 
apply to any Claims Reinstated pursuant to the terms of the Modified Plan.  No distribution of 
property under the Modified Plan will be made to or on behalf of any such holder unless and 
until such Certificate is received by the Disbursing Agent or the respective Servicer or the 
unavailability of such Certificate is reasonably established to the satisfaction of the Disbursing 
Agent or the respective Servicer.  Any holder who fails to surrender or cause to be surrendered 
such Certificate, or fails to execute and deliver an affidavit of loss and indemnity reasonably 
satisfactory to the Disbursing Agent or the respective Servicer prior to the second anniversary of 
the Effective Date, will be deemed to have forfeited all rights and Claims in respect of such 
Certificate and will not participate in any distribution hereunder, and all property in respect of 
such forfeited distribution, including any dividends or interest attributable thereto, will revert to 
the Reorganized Debtors notwithstanding any federal or state escheat laws to the contrary. 

5. Services Of Indenture Trustees, Agents, And Servicers 

The Reorganized Debtors will reimburse any Servicer (including the Indenture Trustees) 
for reasonable and necessary services performed by it (including reasonable attorneys' fees and 
documented out-of-pocket expenses) in connection with the making of distributions under the 
Modified Plan to holders of Allowed Claims, without the need for the filing of an application 
with the Bankruptcy Court or approval by the Bankruptcy Court.  To the extent that there are any 
disputes that the reviewing parties are unable to resolve with the Servicers, the reviewing parties 
will report to the Bankruptcy Court as to whether there are any unresolved disputes regarding the 
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reasonableness of the Servicers' (and their attorneys') fees and expenses.  Any such unresolved 
disputes may be submitted to the Bankruptcy Court for resolution. 

6. Claims Administration Responsibility 

(a) Reorganized Debtors 

The Reorganized Debtors will retain responsibility for administering, disputing, objecting 
to, compromising, or otherwise resolving all Claims against, and Interests in, the Debtors and 
making distributions (if any) with respect to all Claims and Interests, except as otherwise 
described in Article IX of the Modified Plan. 

(b) Filing Of Objections 

Unless otherwise extended by the Bankruptcy Court, any objections to Claims and/or 
Interests must be served and filed on or before the Claims/Interests Objection Deadline or such 
later date as may be established by the Bankruptcy Court upon request of the Reorganized 
Debtors without further notice to parties-in-interest.  Notwithstanding any authority to the 
contrary, an objection to a Claim or Interest will be deemed properly served on the holder of the 
Claim or Interest if the Debtors or Reorganized Debtors effect service by the following means:  (i) 
in accordance with Federal Rule of Civil Procedure 4, as modified and made applicable by 
Bankruptcy Rule 7004, (ii) to the extent counsel for a holder of a Claim or Interest is unknown, 
by first class mail, postage prepaid, on the signatory on the proof of claim or other representative 
identified on the proof of claim or any attachment thereto (or at the last known addresses of such 
holders of Claims if no proof of claim is filed or if the Debtors have been notified in writing of a 
change of address), or (iii) by first class mail, postage prepaid, on any counsel who has appeared 
on behalf of the holder of the Claim or Interest in the Chapter 11 Cases and has not withdrawn 
such appearance. 

(c) Determination Of Claims  

Any Claim determined and liquidated pursuant to (i) the ADR Procedures, (ii) an order of 
the Bankruptcy Court, or (iii) applicable non-bankruptcy law (which determination has not been 
stayed, reversed, or amended and as to which determination (or any revision, modification, or 
amendment thereof) the time to appeal or seek review or rehearing has expired and as to which 
no appeal or petition for review or rehearing was filed or, if filed, remains pending) will be 
deemed an Allowed Claim in such liquidated amount and satisfied in accordance with the 
Modified Plan.  The Modified Plan will not constitute or be deemed a waiver of any claim, right, 
or Cause of Action that the Debtors or Reorganized Debtors may have against any Person in 
connection with or arising out of any Claim or Claims, including, without limitation, any rights 
under section 157(b) of title 28 of the United States Code. 

(d) Claims Bar Date 

Any Claim (whether a newly filed Claim or an amendment to a previously filed Claim) 
filed after the later of (i) the Effective Date, (ii) with respect to Claims for rejection damages, the 
bar date established pursuant to Article 8.3 of the Modified Plan for the filing of such claims, (iii) 
with respect to Claims that are Administrative Claims, the bar date established pursuant to 
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Articles 10.2 and 10.5 of the Modified Plan, or (iv) with respect to Claims that are Prepetition 
Employee Related Obligations, the bar date established pursuant to Article 7.9(b) of the 
Modified Plan will not be recognized, or recorded on the claims register, by the Claims Agent 
and will be disallowed automatically without the need for any objection from the Debtors or the 
Reorganized Debtors unless such untimely filing is expressly authorized by an order of the 
Bankruptcy Court.  Nothing in the Modified Plan will in any way alter, impair, or abridge the 
legal effect of the Bar Date Order or the rights of the Debtors, the Reorganized Debtors, or other 
parties-in-interest to object to such Claims on the grounds that they are time barred or otherwise 
subject to disallowance or modification. 

7. Delivery Of Distributions 

(a) Allowed Claims 

Distributions to holders of Allowed Claims will be made by the Disbursing Agent or the 
appropriate Servicer (a) at the addresses set forth on the proofs of claim filed by such holders of 
Claims (or at the last known addresses of such holders of Claims if no proof of claim is filed or if 
the Debtors have been notified in writing of a change of address), (b) at the addresses set forth in 
any written notices of address changes delivered to the Disbursing Agent after the date of any 
related proof of claim, (c) at the addresses reflected in the Schedules if no proof of claim has 
been filed and the Disbursing Agent has not received a written notice of a change of address, or 
(d) in the case of a holder of a Claim whose Claim is governed by an agreement and 
administered by a Servicer, at the addresses contained in the official records of such Servicer.   

(b) Undeliverable Distributions 

If any distribution to a holder of a Claim is returned as undeliverable, no further 
distributions to such holder of such Claim will be made unless and until the Disbursing Agent or 
the appropriate Servicer is notified of the then-current address of such holder of the Claim, at 
which time all missed distributions will be made to such holder of the Claim without interest. 
Amounts in respect of undeliverable distributions will be returned to the Reorganized Debtors 
until such distributions are claimed.  The Reorganized Debtors will make reasonable efforts to 
locate holders of undeliverable distributions.  All claims for undeliverable distributions must be 
made on or before the later to occur of (i) the first anniversary of the Effective Date or (ii) six 
months after such holder's Claim becomes an Allowed Claim or an Allowed Interest, after which 
date all unclaimed property will revert to the Reorganized Debtors free of any restrictions 
thereon and the claim of any holder or successor to such holder with respect to such property will 
be discharged and forever barred, notwithstanding federal or state escheat laws to the contrary. 

8. Procedures For Treating And Resolving Disputed And Contingent 
Claims And Interests 

(a) No Distributions Pending Allowance  

No payments or distributions will be made with respect to all or any portion of a Disputed 
Claim unless and until all objections to such Disputed Claim have been settled or withdrawn or 
have been determined by a Final Order of the Bankruptcy Court, and the Disputed Claim has 
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become an Allowed Claim.  All objections to Claims must be filed on or before the 
Claims/Interests Objection Deadline. 

(b) Distribution Reserves 

The Reorganized Debtors or Disbursing Agent will withhold the Distribution Reserves, if 
any, from the property to be distributed to particular classes under the Modified Plan based upon 
the Face Amount of Disputed Claims.  The Reorganized Debtors or Disbursing Agent will 
withhold such amounts or property as may be necessary from property to be distributed to such 
Classes of Claims under the Plan on a Pro Rata basis based upon the Face Amount of such 
Claims.  The Reorganized Debtors or Disbursing Agent will also place in the applicable 
Distribution Reserve any dividends, payments, or other distributions made on account of, as well 
as any obligations arising from, the property withheld as the applicable Distribution Reserve, to 
the extent that such property continues to be withheld as the applicable Distribution Reserve at 
the time such distributions are made or such obligations arise.  Nothing in the Modified Plan or 
the Supplement will be deemed to entitle the holder of a Disputed Claim to postpetition interest 
on such Claim.   

(i) Estimation Of Claims For Distribution Reserves 

To the extent that any Claims remain Disputed Claims as of the Effective Date, the 
Debtors or Reorganized Debtors will seek an order from the Bankruptcy Court establishing the 
amounts to be withheld as part of the Distribution Reserves.  Without limiting the foregoing, the 
Debtors or the Reorganized Debtors may at any time request that the Bankruptcy Court estimate 
any Disputed Claim, including any such Claim arising from the Debtors', Reorganized DPH 
Holdings Co., or the Reorganized Debtors' rejection of an executory contract pursuant to section 
502(c) of the Bankruptcy Code regardless of whether the Debtors have previously objected to 
such Claim, and the Bankruptcy Court will retain jurisdiction to estimate any Disputed Claim at 
any time during litigation concerning any objection to any Disputed Claim, including during the 
pendency of any appeal relating to any such objection. In the event that the Bankruptcy Court 
estimates any Disputed Claim, that estimated amount may, as determined by the Bankruptcy 
Court, constitute either (a) the Allowed amount of such Disputed Claim, (b) a maximum 
limitation on such Disputed Claim, or (c) in the event such Disputed Claim is estimated in 
connection with the estimation of other Claims within the same Class, a maximum limitation on 
the aggregate amount of Allowed Claims on account of such Disputed Claims so estimated, 
however.  If the estimate constitutes the maximum limitation on a Disputed Claim, or on more 
than one such Claim within a Class of Claims, as applicable, the Debtors or the Reorganized 
Debtors may elect to pursue supplemental proceedings to object to any ultimate allowance of any 
such Disputed Claim.  All of the objection, estimation, settlement, and resolution procedures set 
forth in the Plan are cumulative and not necessarily exclusive of one another.  Disputed Claims 
may be estimated and subsequently compromised, settled, withdrawn, or resolved by any 
mechanism approved by the Bankruptcy Court. 

(c) No Recourse To Debtors Or Reorganized Debtors 

Any Disputed Claim that ultimately becomes an Allowed Claim will be entitled to 
receive its applicable distribution under the Modified Plan solely from the Distribution Reserve 
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established on account of such Disputed Claim.  In no event will any holder of a Disputed Claim 
have any recourse with respect to distributions made, or to be made, under the Modified Plan to 
holders of such Claims to any Debtor or Reorganized Debtor on account of such Disputed Claim, 
regardless of whether such Disputed Claim will ultimately become an Allowed Claim or 
regardless of whether sufficient Cash or other property remains available for distribution in the 
Distribution Reserve established on account of such Disputed Claim at the time such Claim 
becomes entitled to receive a distribution under the Modified Plan. 

(d) Distributions After Allowance 

Payments and distributions from the Distribution Reserve to each respective holder of a 
Claim on account of a Disputed Claim, to the extent that it ultimately becomes an Allowed 
Claim, will be made in accordance with provisions of the Modified Plan that govern distributions 
to such holder of a Claim.  On the first Periodic Distribution Date following the date when a 
Disputed Claim becomes undisputed, noncontingent, and liquidated, the Disbursing Agent will 
distribute to the holder of such Allowed Claim any proceeds from the General Unsecured MDA 
Distribution, or other property, from the Distribution Reserve that would have been distributed 
on the dates when distributions were previously made had such Allowed Claim been an Allowed 
Claim on such dates and will not be limited by the Disputed Claim Amounts previously reserved 
with respect to such Disputed Claim to the extent that additional amounts are available therefor, 
but only to the extent that such additional amounts have not yet been distributed to holders of 
Allowed Claims.  Upon such distribution, the Distribution Reserve will be reduced by an amount 
equal to the amount reserved with respect to such Disputed Claim.   

(e) De Minimis Distributions 

Neither the Disbursing Agent nor any Servicer will have any obligation to make a 
distribution on account of an Allowed Claim from any Distribution Reserve or otherwise if (i) 
the aggregate amount of all distributions authorized to be made from such Distribution Reserve 
or otherwise on the Periodic Distribution Date in question is or has a value less than $25,000, 
except that the Reorganized Debtors will make, or cause to be made, a distribution on a Periodic 
Distribution Date of less than $25,000 if the Debtors expect that such Periodic Distribution Date 
will be the final Periodic Distribution Date or (ii) the amount to be distributed to the specific 
holder of the Allowed Claim on the particular Periodic Distribution Date does not both (x) 
constitute a final distribution to such holder and (y) have a value less than $50.00. 

9. Section 510(b) Opt Out Claims 

No Section 510(b) Opt Out Claim will be an Allowed Claim unless and until such Claim 
has been allowed by Final Order of the Bankruptcy Court.  Any Section 510(b) Opt Out Claim 
that ultimately becomes an Allowed Claim will be entitled to receive its applicable distribution 
that would otherwise have been distributed under the Modified Plan solely from the applicable 
portion of the Securities Settlement.  In no event will any holder of a Section 510(b) Opt Out 
Claim have any recourse with respect to distributions made, or to be made, under the Securities 
Settlement to holders of such Claims or Interests to or against any Debtor or Reorganized Debtor 
on account of such Section 510(b) Opt Out Claim, regardless of whether such Claim will 
ultimately become an Allowed Claim. 



S-82 

10. Allocation Of Plan Distributions Between Principal And Interest 

To the extent that any Allowed Claim entitled to a distribution under the Modified Plan is 
composed of indebtedness and accrued but unpaid interest thereon, such distribution will, to the 
extent permitted by applicable law, be allocated for federal income tax purposes to the principal 
amount of the Claim first and then, to the extent the consideration exceeds the principal amount 
of the Claim, to the portion of such Claim representing accrued but unpaid interest. 

I. Allowance And Payment Of Certain Administrative Claims 

1. DIP Facility Claims 

(a) DIP Transfer 

The DIP Facility Revolver Claim, the DIP Facility First Priority Term Claim, and the DIP 
Facility Second Priority Term Claim will be satisfied and discharged in their entirety pursuant to 
the DIP Transfer. 

(b) Cancellation Of Liens 

Upon consummation of the DIP Transfer, all liens and security interests granted to secure 
the DIP Facility Revolver Claim, the DIP Facility First Priority Term Claim, and the DIP Facility 
Second Priority Term Claim will be deemed discharged, cancelled, and released and will be of 
no further force and effect.  To the extent that the DIP Lenders or the DIP Agent have filed or 
recorded publicly any liens and/or security interests to secure the Debtors' obligations under the 
DIP Facility, the DIP Lenders of the DIP Agent, as the case may be, will take any commercially 
reasonable steps requested by the Debtors that are necessary to cancel and/or extinguish such 
publicly-filed liens and/or security interests. 

2. Pre-Confirmation Administrative Claim Procedures 

Pursuant to the Modification Procedures Order, all requests for payment of an 
Administrative Claim through June 1, 2009 (other than as set forth in the Modification 
Procedures Order, Article 10.1, or Article 10.3 of this Plan) must be filed with the Claims Agent 
and served on counsel for the Debtors and the Statutory Committees no later than July 10, 2009.  
Any request for payment of an Administrative Claim pursuant to this Article 10.2 that is not 
timely filed and served will be disallowed automatically without the need for any objection from 
the Debtors or the Reorganized Debtors.  The Debtors or the Reorganized Debtors may settle an 
Administrative Claim request made pursuant to this Article 10.2 without further Bankruptcy 
Court approval.  Unless the Debtors or the Reorganized Debtors object to an Administrative 
Claim within 180 days after the Administrative Claims Bar Date (unless such objection period is 
extended by the Bankruptcy Court), such Administrative Claim will be deemed allowed in the 
amount requested.  In the event that the Debtors or the Reorganized Debtors object to an 
Administrative Claim, the Bankruptcy Court will determine the allowed amount of such 
Administrative Claim. 

3. Professional Claims 
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(a) Final Fee Applications 

All final requests for payment of Professional Claims and requests for reimbursement of 
expenses of members of the Statutory Committees must be filed no later than the last day of the 
second full month after the Effective Date.  After notice and a hearing in accordance with the 
procedures established by the Bankruptcy Code and prior orders of the Bankruptcy Court, the 
allowed amounts of such Professional Claims and expenses will be determined by the 
Bankruptcy Court. 

(b) Payment Of Interim Amounts 

Subject to the Holdback Amount, on the Effective Date, the Debtors, Reorganized DPH 
Holdings Co., or the Reorganized Debtors will pay all amounts owing to Professionals and 
members of the Statutory Committees for all outstanding amounts payable relating to prior 
periods through the Modification Approval Order Date.  To receive payment on the Effective 
Date for unbilled fees and expenses incurred through the Modification Approval Date, the 
Professionals must estimate fees and expenses due for periods that have not been billed as of the 
Modification Approval Date and deliver such estimate to the Debtors, counsel for the Creditors' 
Committee, and the United States Trustee for the Southern District of New York.  Within 45 
days after the Effective Date, a Professional receiving payment for the estimated period must 
submit a detailed invoice covering such period in the manner and providing the detail as set forth 
in the Professional Fee Order or the Ordinary Course Professional Order, as applicable.  Should 
the estimated payment received by any Professional exceed the actual fees and expenses for such 
period, this excess amount will be credited against the Holdback Amount for such Professional 
or, if the award of the Holdback Amount for such matter is insufficient, disgorged by such 
Professional. 

(c) Holdback Amount 

On the Effective Date, the Debtors or the Reorganized Debtors will fund the Holdback 
Escrow Account with Cash equal to the aggregate Holdback Amount for all Professionals.  The 
Disbursing Agent will maintain the Holdback Escrow Account in trust for the Professionals with 
respect to whom fees have been held back pursuant to the Professional Fee Order.  Such funds 
will not be considered property of the Debtors, the Reorganized Debtors, or the Estates.  The 
remaining amount of Professional Claims owing to the Professionals will be paid to such 
Professionals by the Disbursing Agent from the Holdback Escrow Account when such claims are 
finally allowed by the Bankruptcy Court.  When all Professional Claims have been paid in full, 
amounts remaining in the Holdback Escrow Account, if any, will be paid to the Reorganized 
Debtors. 

(d) Post-Confirmation Date Retention 

Upon the Confirmation Date, any requirement that Professionals comply with sections 
327 through 331 of the Bankruptcy Code in seeking retention or compensation for services 
rendered after such date will terminate, and the Reorganized Debtors will employ and pay 
Professionals in the ordinary course of business. 

4. Substantial Contribution Compensation And Expenses Bar Date 
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Any Person (including the Indenture Trustees) who requests compensation or expense 
reimbursement for making a substantial contribution in the Chapter 11 Cases pursuant to sections 
503(b)(3), (4), and (5) of the Bankruptcy Code must file an application with the clerk of the 
Bankruptcy Court on or before the 45th day after the Effective Date (the "503 Deadline"), and 
serve such application on counsel for the Debtors, the Creditors' Committee, the United States 
Trustee for the Southern District of New York, and such other parties as may be decided by the 
Bankruptcy Court and the Bankruptcy Code on or before the 503 Deadline, or be forever barred 
from seeking such compensation or expense reimbursement. 

5. Other Administrative Claims 

All other requests for payment of an Administrative Claim (other than as set forth in 
Article 10.1, Article 10.2, Article 10.3, or Article 10.4 of the Modified Plan) must be filed, in 
substantially the form of the Administrative Claim Request Form attached to the Modified Plan 
as Exhibit 10.5, with the Claims Agent and served on counsel for the Debtors, and the Creditors' 
Committee no later than 30 days after the Effective Date.  Any request for payment of an 
Administrative Claim pursuant to Article 10.5 of the Modified Plan that is not timely filed and 
served will be disallowed automatically without the need for any objection from the Debtors or 
the Reorganized Debtors.  The Debtors or the Reorganized Debtors may settle an Administrative 
Claim without further Bankruptcy Court approval.  Unless the Debtors or the Reorganized 
Debtors object to an Administrative Claim within 180 days after the Administrative Claims Bar 
Date (unless such objection period is extended by the Bankruptcy Court), such Administrative 
Claim will be deemed allowed in the amount requested.  In the event that the Debtors or the 
Reorganized Debtors object to an Administrative Claim, the Bankruptcy Court will determine 
the allowed amount of such Administrative Claim.   

J. Effect Of The Modified Plan On Claims And Interests 

1. Revesting Of Assets 

Except as otherwise explicitly provided in the Modified Plan, on the Effective Date, all 
property comprising the Estates (including Retained Actions and Retained Assets, but excluding 
property that has been abandoned pursuant to an order of the Bankruptcy Court or are the subject 
of any of the Disposition Transactions) will revest in each of the Reorganized Debtors which, as 
Debtors, owned such property or interest in property as of the Effective Date, free and clear of all 
Claims, liens, charges, encumbrances, rights, and Interests of creditors and equity security 
holders.  As of and following the Effective Date, the Reorganized Debtors may operate their 
businesses and use, acquire, and dispose of property and settle and compromise Claims or 
Interests without supervision of the Bankruptcy Court, free of any restrictions of the Bankruptcy 
Code or Bankruptcy Rules, other than those restrictions expressly imposed by the Modified Plan, 
the Confirmation Order, and the Modification Approval Order. 

2. Discharge Of Debtors 

Pursuant to section 1141(d) of the Bankruptcy Code, except as otherwise specifically 
provided in the Modified Plan or in the Confirmation Order, the distributions and rights that are 
provided in the Modified Plan will be in complete satisfaction, discharge, and release, effective 
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as of the Effective Date, of Claims and Causes of Action, whether known or unknown, against, 
liabilities of, liens on, obligations of, rights against, and Interests in the Debtors or any of their 
assets or properties, regardless of whether any property will have been distributed or retained 
pursuant to the Modified Plan on account of such Claims, rights, and Interests, including, but not 
limited to, Claims and Interests that arose before the Effective Date, any liability (including 
withdrawal liability) to the extent such Claims relate to services performed by employees of the 
Debtors prior to the Petition Date and that arise from a termination of employment or a 
termination of any employee or retiree benefit program, regardless of whether such termination 
occurred prior to or after the Effective Date, and all debts of the kind specified in sections 502(g), 
502(h), or 502(i) of the Bankruptcy Code, in each case whether or not (a) a proof of claim or 
interest based upon such Claim, debt, right, or Interest is filed or deemed filed under section 501 
of the Bankruptcy Code, (b) a Claim or Interest based upon such Claim, debt, right, or Interest is 
allowed under section 502 of the Bankruptcy Code, or (c) the holder of such a Claim, right, or 
Interest accepted the Modified Plan.  The Confirmation Order will be a judicial determination of 
the discharge of all Claims against and Interests in the Debtors, subject to the occurrence of the 
Effective Date. 

3. Compromises And Settlements 

In accordance with Article 9.6 of the Modified Plan, pursuant to Bankruptcy Rule 
9019(a), the Debtors may compromise and settle various (a) Claims against, or Interests in, the 
Debtors and (b) Causes of Action that the Debtors have against other Persons up to and including 
the Effective Date.  After the Effective Date, any such right will pass to the Reorganized Debtors 
as contemplated in Article 11.1 of the Modified Plan, without the need for further approval of the 
Bankruptcy Court.   

4. Release By Debtors Of Certain Parties 

The releases provided in the Modified Plan and described below discharge and release 
certain parties from claims arising from prepetition actions and claims (including claims held by 
third parties, such as creditors and shareholders) and limit the liability against certain parties for 
acts or omissions arising out of or in connection with these Chapter 11 Cases unless such actions 
are the result of willful misconduct or gross negligence.  The releases of each of the major 
constituencies in these cases, including the Debtors' officers, directors, and employees, the 
Creditors' Committee, the Equity Committee, the DIP Agent, the DIP Lenders, the Buyers, the 
Unions, and GM, allow the parties to participate in the Debtors' restructuring cases and protect 
individuals who have contributed to the restructuring process.  The parties for whom releases are 
provided have participated in complex negotiations with an unprecedented scope.  Moreover, the 
amounts contributed by each of these parties as part of settlements or other agreements are 
substantial.  The contributions made by some parties amount to billions of dollars invested in 
Delphi's reorganization.  Further, these parties conditioned their settlements and agreements on 
receiving the releases contemplated by the Modified Plan.  Thus, because of the value provided 
to the Debtors' estates as a result of these critical and necessary settlements and agreements, the 
Debtors believe it is appropriate to provide the releases described below. 

Pursuant to section 1123(b)(3) of the Bankruptcy Code, but subject to Article 11.13 
of the Modified Plan, effective as of the Effective Date (and with respect to the DIP Lenders, 
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the DIP Agent, and the members of the DIP Steering Committee, upon the consummation 
of the DIP Transfer, which will be deemed to occur on the Effective Date, each Debtor, in 
its individual capacity and as a debtor-in-possession for and on behalf of its respective 
Estate, will release and discharge and be deemed to have conclusively, absolutely, 
unconditionally, irrevocably, and forever released and discharged all Released Parties for 
and from any and all claims or Causes of Action existing as of the Effective Date in any 
manner arising from, based on, or relating to, in whole or in part, the Debtors, the subject 
matter of, or the transactions or events giving rise to, any Claim or Interest that is treated 
in the Modified Plan, the business or contractual arrangements between any Debtor and 
any Released Party, the restructuring of Claims and Interests prior to or in the Chapter 11 
Cases, or any act, omission, occurrence, or event in any manner related to any such Claims, 
Interests, restructuring, or the Chapter 11 Cases.   The Reorganized Debtors, including 
Reorganized DPH Holdings Co., and any newly-formed entities that will be continuing the 
Debtors' businesses after the Effective Date will be bound, to the same extent the Debtors 
are bound, by the releases and discharges set forth above.  Notwithstanding the foregoing, 
nothing in the Modified Plan will be deemed to release (i) any of the Debtors or GM from 
their obligations under the Delphi-GM Definitive Documents or the transactions 
contemplated thereby, except to the extent set forth in the Master Disposition Agreement, 
(ii) any of the Debtors, the Unions, or GM from their obligations under the Union 
Settlement Agreements or the transactions contemplated thereby, (iii) any of the Buyers 
from their obligations under the Master Disposition Agreement, or  (iv) any of the Debtors 
or the Plan Investors or their affiliates from their obligations under the Investment 
Agreement or the transactions contemplated thereby. 

The term "Released Parties" means, collectively, (a) all officers of each of the 
Debtors and Reorganized Debtors, all members of the boards of directors of each of the 
Debtors and Reorganized Debtors, and all employees of each of the Debtors and 
Reorganized Debtors, in each case in their respective capacities as of the date of the 
commencement of the hearing on the Disclosure Statement, (b) the Creditors' Committee 
and all current and former members of the Creditors' Committee in their respective 
capacities as such, (c) the Equity Committee and all current and former members of the 
Equity Committee in their respective capacities as such, (d) the DIP Agent in its capacity as 
such, (e) the DIP Lenders solely in their capacities as such, (f) the DIP Steering Committee 
and all current and former members of the DIP Steering Committee in their respective 
capacities as such, (g) Parnassus, (h) Platinum, (i) all Professionals, (j) the Unions and 
current or former members, officers, and committee members of the Unions, (k) the 
Indenture Trustees, in their capacities as such, and (l) with respect to each of the above-
named Persons, such Person's affiliates, advisors, principals, employees, officers, directors, 
representatives, financial advisors, attorneys, accountants, investment bankers, consultants, 
agents, and other representatives and professionals. 

5. Release By Holders Of Claims And Interests 

On the Effective Date, (a) each Person who votes to accept the Modified Plan and (b) 
to the fullest extent permissible under applicable law, as such law may be extended or 
interpreted subsequent to the Effective Date, each entity (other than a Debtor), which has 
held, holds, or may hold a Claim against or Interest in the Debtors, in consideration for the 
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obligations of the Debtors and the Reorganized Debtors under the Modified Plan, and Cash, 
General Unsecured MDA Distribution, and other contracts, instruments, releases, 
agreements, or documents to be delivered in connection with the Modified Plan (each, a 
"Release Obligor"), will have conclusively, absolutely, unconditionally, irrevocably, and 
forever released and discharged all Released Parties for and from any claim or Cause of 
Action existing as of the Effective Date in any manner arising from, based on, or relating to, 
in whole or in part, the Debtors, the subject matter of, or the transaction or event giving 
rise to, the claim of such Release Obligor, the business or contractual arrangements 
between any Debtor and Release Obligor or any Released Party, the restructuring of the 
claim prior to the Chapter 11 Cases, or any act, omission, occurrence, or event in any 
manner related to such subject matter, transaction, obligation, restructuring, or the 
Chapter 11 Cases, including, but not limited to, any claim relating to, or arising out of the 
Debtors' Chapter 11 Cases, the negotiation and filing of the Modified Plan, the filing of the 
Chapter 11 Cases, the formulation, preparation, negotiation, dissemination, filing, 
implementation, administration, confirmation, or consummation of the Modified Plan, the 
Disclosure Statement, the Modified Plan Exhibits, the Delphi-PBGC Settlement Agreement, 
the Master Disposition Agreement, the DIP Transfer, the Union Settlement Agreements, 
any employee benefit plan, instrument, release, or other agreement or document created, 
modified, amended, or entered into in connection with either the Modified Plan or any 
other agreement with the Unions, including but not limited to the Union Settlement 
Agreements, or any other act taken or not taken consistent with the Union Settlement 
Agreements in connection with the Chapter 11 Cases; provided, however, that (A) Article 
11.5 is subject to and limited by Article 11.13 of the Modified Plan and (B) Article 11.5 will 
not release any Released Party from any Cause of Action held by a governmental entity 
existing as of the Effective Date based on (i) the Internal Revenue Code or other U.S. state, 
city, or municipal tax code, (ii) the environmental laws of the United States or any U.S. 
state, city, or municipality, (iii) any criminal laws of the United States or any U.S. state, city, 
or municipality, (iv) the Exchange Act, the Securities Act, or other securities laws of the 
United States or any U.S. state, city, or municipality, (v) the Employee Retirement Income 
Security Act of 1974, as amended, or (vi) the laws and regulations of the Bureau of 
Customs and Border Protection of the United States Department of Homeland Security.  
Notwithstanding the foregoing, all releases given by GM to (i) the Debtors and the Debtors' 
Affiliates will be as set forth in the Amended GSA and (ii) the Unions shall be as set forth in 
the Union Settlement Agreements. 

6. Release By Unions 

The releases provided for in (i) Section K.3 of the UAW-Delphi-GM Memorandum 
of Understanding, (ii) Section H.3 of the IUE-CWA-Delphi-GM Memorandum of 
Understanding, (iii) Section G.3 of the USW Memoranda of Understanding, (iv) Section F.3 
of the IUOE Local 18S Memorandum of Understanding and IUOE Local 832S 
Memorandum of Understanding and Section E.3 of the IUOE Local 101S Memorandum of 
Understanding, (v) Section F.3 of the IBEW E&S Memorandum of Understanding and the 
IBEW Powertrain Memorandum of Understanding, and (vi) Section F.3 of the IAM 
Memorandum of Understanding are incorporated by reference in the Modified Plan in 
their entirety. 
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7. Release Of GM By Debtors And Third Parties 

On the Effective Date, GM will receive all releases provided for in Section 4.01 of 
the Amended GSA, which provisions are incorporated by reference herein in their entirety. 

8. Setoffs 

Subject to Article 11.13 of the Modified Plan, the Debtors or the Reorganized Debtors, as 
applicable, may, but will not be required to, set off against any Claim, and the payments or other 
distributions to be made pursuant to the Modified Plan in respect of such Claim, claims of any 
nature whatsoever that the Debtors or the Reorganized Debtors, as applicable, may have against 
such holder of such Claim, but neither the failure to do so nor the allowance of any Claim will 
constitute a waiver or release by the Debtors or the Reorganized Debtors of any such claim that 
the Debtors or the Reorganized Debtors may have against such holder of such Claim. 

9. Subordination Rights 

All Claims against the Debtors and all rights and claims between or among holders of 
Claims relating in any manner whatsoever to distributions on account of Claims against or 
Interests in the Debtors, based upon any claimed subordination rights, whether asserted or 
unasserted, legal or equitable, will be deemed satisfied by the distributions under the Modified 
Plan to holders of Claims having such subordination rights, and such subordination rights will be 
deemed waived, released, discharged, and terminated as of the Effective Date; provided, further, 
that the subordination rights of Senior Debt (as such term is defined in the Subordinated Notes 
Indenture) will be deemed satisfied through the distributions described in Article 5.4 of the 
Modified Plan, and that as a result of the satisfaction of the subordination provisions of the 
Subordinated Notes Indenture, the holders of TOPrS Claims will not receive a distribution under 
the Modified Plan.  Except as otherwise specifically provided for in the Modified Plan, 
distributions to the various Classes of Claims under the Modified Plan will not be subject to levy, 
garnishment, attachment, or like legal process by any holder of a Claim by reason of any 
subordination rights or otherwise, so that each holder of a Claim will have and receive the 
benefit of the distributions in the manner set forth in the Modified Plan. 

Except as otherwise provided in the Modified Plan (including any Modified Plan 
Exhibits), the Confirmation Order, or the Modification Approval Order, the right of any of the 
Debtors, or Reorganized Debtors to seek subordination of any Claim or Interest pursuant to 
section 510 of the Bankruptcy Code is fully reserved, and the treatment afforded any Claim or 
Interest that becomes a subordinated Claim or Interest at any time will be modified to reflect 
such subordination.  Unless the Modified Plan (including Modified Plan Exhibits), the 
Confirmation Order, or the Modification Approval Order, otherwise provide, no distributions 
will be made on account of a Claim subordinated pursuant to this Article 11.10(b) unless ordered 
by the Bankruptcy Court. 

10. Exculpation And Limitation Of Liability 

Subject to Article 11.13 of the Modified Plan, the Debtors, the Reorganized Debtors, 
the Statutory Committees, the members of the Statutory Committees in their capacities as 
such, the UAW, the IUE-CWA, the USW, the IAM, the IBEW, the IUOE, the DIP Agent, 
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the DIP Lenders in their capacities as such and as holders of Claims and Interests, GM, 
Parnassus, Platinum, the Indenture Trustees in their capacities as such, and any of such 
parties' respective current or former members, officers, directors, committee members, 
affiliates, employees, advisors, attorneys, representatives, accountants, financial advisors, 
consultants, investment bankers, or agents and any of such parties' successors and assigns, 
will not have or incur, and are hereby released from, any claim, obligation, Cause of Action, 
or liability to any party, or any of its agents, employees, representatives, current or former 
members, financial advisors, attorneys or affiliates, or any of their successors or assigns, 
for any act or omission in connection with, relating to, or arising out of the Debtors' 
Chapter 11 Cases, the negotiation and filing of the Modified Plan, the filing of the Chapter 
11 Cases, the formulation, preparation, negotiation, dissemination, filing, implementation, 
administration, confirmation, or consummation of the Modified Plan, the Disclosure 
Statement, the Modified Plan Exhibits, the Delphi-GM Definitive Documents, the Delphi-
PBGC Settlement Agreement, the Master Disposition Agreement, the DIP Transfer, the 
Union Settlement Agreements, any employee benefit plan, instrument, release or other 
agreement or document created, modified, amended, or entered into in connection with 
either the Modified Plan or any agreement with the Unions, including but not limited to the 
Union Settlement Agreements, or any other act taken or not taken consistent with the 
Union Settlement Agreements in connection with the Chapter 11 Cases, except for their 
willful misconduct and gross negligence and except with respect to obligations arising 
under confidentiality agreements, joint interest agreements, and protective orders entered 
during the Chapter 11 Cases, and in all respects will be entitled to reasonably rely upon the 
advice of counsel with respect to their duties and responsibilities under the Modified Plan.  
Other than as provided for in Article 11.11 of the Modified Plan and in Article 11.13 of the 
Modified Plan, no party or its agents, employees, representatives, current or former 
members, financial advisors, attorneys, or affiliates, and no successors or assigns of the 
foregoing, will have any right of action against the parties listed in Article 11.11 of the 
Modified Plan for any act or omission in connection with, relating to, or arising out of the 
Chapter 11 Cases, the formulation, preparation, negotiation, dissemination, filing, 
implementation, administration, confirmation or consummation of the Modified Plan, the 
Disclosure Statement, the Delphi-GM Definitive Documents, the Delphi-PBGC Settlement 
Agreement, the Master Disposition Agreement, the DIP Transfer, the Union Settlement 
Agreements, any employee benefit plan, instrument, release or other agreement or 
document created, modified, amended or entered into in connection with either the 
Modified Plan or any agreement with the Unions, including but not limited to the Union 
Settlement Agreements, or any other act taken or not taken consistent with the Union 
Settlement Agreements in connection with the Chapter 11 Cases.  For the avoidance of 
doubt, the exculpatory provisions of Article 11.11 of the Modified Plan, which apply to 
postpetition conduct, are not intended, nor will they be construed, to bar any governmental 
unit from pursuing any police or regulatory action.  Moreover, nothing in the Modified 
Plan will be deemed to release (i) any of the Debtors or GM from their obligations under 
the Delphi-GM Definitive Documents or the transactions contemplated thereby, (ii) any of 
the Debtors, the Unions, or GM from their obligations under the Union Settlement 
Agreements or the transactions contemplated thereby, (iii) any of the Debtors or the 
Buyers from their obligations under the Master Disposition Agreement, (iv) any of the 
Debtors or the Plan Investors or their affiliates from their obligations under the Investment 
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Agreement or the transactions contemplated thereby, or (iv) any of the Debtors from their 
obligations under the Modified Plan or the transactions contemplated thereby. 

11. Indemnification Obligations 

The Modified Plan contains provisions concerning the Indemnification Rights of 
Indemnitees.  The term "Indemnitee" means all current and former directors, officers, employees, 
agents, or representatives of the Debtors who are entitled to assert Indemnification Rights.  The 
term "Indemnification Rights" means obligations of the Debtors, if any, to indemnify, reimburse, 
advance, or contribute to the losses, liabilities, or expenses of an Indemnitee pursuant to the 
Debtor's certificate of incorporation, bylaws, policy of providing employee indemnification, 
applicable law, or specific agreement in respect of any claims, demands, suits, causes of action, 
or proceedings against an Indemnitee based upon any act or omission related to an Indemnitee's 
service with, for, or on behalf of the Debtors.  The term "Continuing Indemnification Rights" 
means those Indemnification Rights held by any Indemnitee who is a Released Party, together 
with any Indemnification Rights held by any Indemnitee on account of events occurring on or 
after the Petition Date.  

Subject to Article 11.13 of the Modified Plan, in satisfaction and compromise of the 
Indemnitees' Indemnification Rights: (a) all Indemnification Rights will be released and 
discharged on and as of the Effective Date except for Continuing Indemnification Rights (which 
will remain in full force and effect to the fullest extent allowed by law or contract on and after 
the Effective Date and will not be modified, reduced, discharged, or otherwise affected in any 
way by the Chapter 11 Cases); (b) the Debtors or the Reorganized Debtors, as the case may be, 
will maintain directors' and officers' insurance providing coverage for those Indemnitees 
currently covered by such policies for the remaining term of such policy and will maintain tail 
coverage under policies in existence as of the Effective Date for a period of six years after the 
Effective Date, to the fullest extent permitted by such provisions, in each case insuring such 
parties in respect of any claims, demands, suits, Causes of Action, or proceedings against such 
Persons based upon any act or omission related to such Person's service with, for, or on behalf of 
the Debtors in at least the scope and amount as currently maintained by the Debtors (the 
"Insurance Coverage") and hereby further indemnify such Indemnitees without Continuing 
Indemnification Rights solely to pay for any deductible or retention amount that may be payable 
in connection with any claim covered under either the foregoing Insurance Coverage or any prior 
similar policy in an aggregate amount not to exceed $10 million; (c) the insurers who issue the 
Insurance Coverage will be authorized to pay any professional fees and expenses incurred in 
connection with any action relating to any Indemnification Rights and Continuing 
Indemnification Rights; and (d) the Debtors or the Reorganized Debtors, as the case may be, will 
indemnify Indemnitees with Continuing Indemnification Rights and agree to pay for any 
deductible or retention amount that may be payable in connection with any claim covered under 
either the foregoing Insurance Coverage or any prior similar policy.  Notwithstanding subclause 
(a) above, pursuant to the Stipulation and Agreement of Insurance Settlement (the "Insurance 
Stipulation") the Delphi Officers' and Directors' (as defined in the Insurance Stipulation) 
indemnification claims related to the MDL Actions and related government investigations and 
proceedings have been estimated at $0 for all purposes in these Chapter 11 Cases, and the Delphi 
Officers and Directors have released all such indemnification claims against Delphi, subject to 
the Delphi Officers' and Directors' right to assert an indemnification claim against Delphi for 
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legal fees and expenses incurred in the defense of unsuccessful claims asserted as a defense or 
setoff by Delphi against the Delphi Officers and Directors related to the MDL Actions or related 
government investigations and proceedings, all as more particularly set forth in the Insurance 
Stipulation. 

12. Exclusions And Limitations On Exculpation, Indemnification, And 
Releases 

Notwithstanding anything in the Modified Plan to the contrary, no provision of the 
Modified Plan, the Confirmation Order, or the Modification Approval Order, including, without 
limitation, any exculpation, indemnification, or release provision, will modify, release, or 
otherwise limit the liability of any Person not specifically released under the Modified Plan, 
including, without limitation, any Person who is a co-obligor or joint tortfeasor of a Released 
Party or who is otherwise liable under theories of vicarious or other derivative liability. 

13. Injunction 

Subject to Article 11.13 of the Modified Plan, and except as required and to the 
limited extent necessary to transfer the Transferred Assets to the DIP Lenders as provided 
in Article 7.8 of the Modified Plan, the satisfaction, release, and discharge pursuant to 
Article XI of the Modified Plan will act as an injunction against any Person commencing or 
continuing any action, employment of process, or act to collect, offset, or recover any Claim, 
Interest, or Cause of Action satisfied, released, or discharged under the Modified Plan to 
the fullest extent authorized or provided by the Bankruptcy Code, including, without 
limitation, to the extent provided for or authorized by sections 524 and 1141 thereof. 

V. GENERAL CONSIDERATIONS AND RISK FACTORS TO BE CONSIDERED 

This section provides information regarding: 

 Considerations that holders of Claims and Interests should carefully consider before 
deciding whether to vote to accept or reject the Modified Plan 

The key modifications to this section include additional risk factors relating to the following: 

 The necessity of closing the transactions set forth in the Master Disposition Agreement 
and the effect that failure to close may have on the Modified Plan 

 The key role of GM in the Debtors' restructuring efforts  

 The current state of the capital markets 

 Complaints seeking revocation of the Confirmation Order 

 
Every holder of a Claim against a Debtor should read and carefully consider the 

following factors, as well as the other information set forth in this Supplement (and the 
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documents delivered together herewith and/or incorporated by reference herein) before deciding 
whether to vote to accept or to reject the Modified Plan. 

A. General Considerations 

The formulation of a reorganization plan is the principal purpose of a chapter 11 case.  
The Modified Plan sets forth the means for satisfying the holders of Claims against and Interests 
in the Debtors.  Certain Claims may receive partial distributions pursuant to the Modified Plan, 
and in some instances, no distributions at all.  Reorganization of the Debtors' business and 
operations under the proposed Modified Plan avoids the potentially adverse impact of a chapter 7 
liquidation on the Debtors' employees and many of its customers and suppliers. 

B. Certain Bankruptcy Considerations 

If the Modified Plan is not confirmed and consummated, there can be no assurance that 
the Chapter 11 Cases will continue rather than be converted to a liquidation or that any 
alternative plan of reorganization would be on terms as favorable to the holders of Claims as the 
terms of the Modified Plan.  If a liquidation or protracted and litigated reorganization were to 
occur, there is a substantial risk that the value of the Debtors' enterprise would be substantially 
eroded to the detriment of all stakeholders and that recoveries to holders of General Unsecured 
Claims and others may be greatly diminished.  See Appendix C attached to this Supplement 
setting forth hypothetical chapter 7 liquidation scenarios. 

1. The Bankruptcy Court May Not Approve Debtors' Classification Of 
Claims And Interests  

Section 1122 of the Bankruptcy Code provides that a plan may place a class or an interest 
in a particular class only if such claim or interest is substantially similar to the other claims or 
interests in such class. The Debtors believe that the classification of Claims and Interests under 
the Modified Plan complies with the requirements set forth in the Bankruptcy Code.  The 
Debtors created classes of Claims and Interests, each of which encompasses Claims or Interests 
that are substantially similar to the other Claims or Interests in each such class.  Although the 
Bankruptcy Court approved a similar classification as part of the Confirmed Plan, there can be 
no assurance that the Bankruptcy Court will reach the same conclusion at this time.   

2. Failure To Satisfy Vote Requirement 

 If votes are received in number and amount sufficient to enable the Bankruptcy Court to 
approve the Modified Plan, the Debtors intend to seek confirmation of the Modified Plan. In the 
event that sufficient votes are not received, the Debtors will likely be forced to liquidate or sell 
their assets under unfavorable circumstances, which would not be as beneficial to the holders of 
General Unsecured Claims as their treatment under the Modified Plan. There can be no 
assurance that the terms of any such alternative Chapter 11 plan would be similar to or as 
favorable to the Creditors as those proposed in the Modified Plan.    
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3. The Confirmation Order Approving The Confirmed Plan May Be 
Revoked 

Following confirmation of the Confirmed Plan in January 2008, as previously discussed, 
the Creditors' Committee and Wilmington Trust, as Indenture Trustee and a member of the 
Creditors' Committee, filed separate complaints in the Bankruptcy Court seeking revocation of 
the Confirmation Order on the grounds that it was procured by Appaloosa's and the other Plan 
Investors' fraud.  The Creditors' Committee and Wilmington Trust have entered into a stipulation 
and consent order with Delphi whereby all activity in respect of the section 1144 complaints will 
be stayed until the earlier of (i) the service by the Creditors' Committee or Wilmington Trust 
upon the Debtors of a written notice terminating the stay with respect to the party's complaint or 
(ii) further order of the Bankruptcy Court.  Upon receipt of a notice of termination of stay, the 
Debtors will have thirty days, or such other period of time as the parties may agree or as may be 
ordered by the Bankruptcy Court, to answer or otherwise file a responsive pleading.  Should the 
Creditors' Committee or Wilmington Trust initiate actions to revoke the Confirmation Order, the 
Debtors may not be able to confirm the Modified Plan. 

4. The DIP Lenders May Fail To Exercise Remedies Under The DIP 
Credit Agreement 

To effectuate the DIP Transfer, pursuant to which the DIP Lenders will accept certain of 
the Debtors' assets in full satisfaction of the Debtors' obligations under the DIP Credit 
Agreement, the Administrative Agent must receive direction to exercise remedies from the 
Required Lenders.  It is uncertain whether the Administrative Agent will receive the direction to 
effectuate the DIP Transfer, and therefore, whether the DIP Transfer will occur.  If the DIP 
Transfer does not take place as outlined in the Modified Plan, there can be no assurance that the 
Modified Plan will be consummated. 

5. The Debtors May Not Be Able To Secure Confirmation Of The Modified 
Plan  

There can be no assurance that the requisite acceptances to confirm the Modified Plan 
will be received. To confirm the Modified Plan, an impaired class must vote to accept the 
Modified Plan – there is no guarantee of such a result.  Even if the requisite acceptances are 
received, there can be no assurance that the Bankruptcy Court will confirm the Modified Plan. A 
non-accepting creditor or equity holder of Debtors might challenge the adequacy of this 
Supplement or the balloting procedures and results as not being in compliance with the 
Bankruptcy Code or Bankruptcy Rules. Even if the Bankruptcy Court determined that the 
Supplement and the balloting procedures and results were appropriate, the Bankruptcy Court 
could still decline to confirm the Modified Plan if it found that any of the statutory requirements 
for confirmation had not been met, including that the terms of the Modified Plan are fair and 
equitable to non-accepting Classes   

6. Risk Of Non-Occurrence Of The Effective Date  

Although the Master Disposition Agreement provides that it may be terminated if the 
closing has not occurred by September 30, 2009, the Debtors anticipate occurrence of the 
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Effective Date of the Modified Plan and consummation of the Master Disposition Agreement by 
July 31, 2009.  There can be no assurance as to such timing, however.  If the Effective Date does 
not occur by July 31, 2009, at some point prior to September 30, 2009, the Debtors may not have 
access to sufficient liquidity to fund their operations.   

7. Substantive Consolidation Risks  

The Modified Plan is premised upon substantively consolidating certain of the Debtors as 
set forth in Article 7.2 of the Modified Plan but only for purposes of voting on the Modified Plan 
and making distributions to holders of Claims and Interests under the Modified Plan. Although 
the Bankruptcy Court approved the same substantive consolidation structure as part of the 
Confirmed Plan, there is no assurance that the Bankruptcy Court would overrule an objection to 
substantive consolidation at this time or that the Bankruptcy Court would otherwise enter an 
order granting the Debtors' motion for substantive consolidation as contemplated by the 
Modified Plan. 

8. The Integrity Of The Bar Date May Be Challenged 

Certain parties may allege that the Bar Date should not apply to their claims as a result of 
excusable neglect or otherwise.  Accordingly, should the Bankruptcy Court grant leave to file 
late claims involving a material amount of secured or priority claims, the Debtors may not have 
sufficient cash to satisfy secured or priority claims under the Modified Plan.  In particular, both 
the States of New York and Michigan have asserted that they intend to seek leave to file late 
claims for excise taxes under 11 U.S.C. § 507(a)(8) relating to unpaid prepetition workers 
compensation claims that, if allowed, could result in priority claims that the Debtors would be 
unable to pay.  Moreover, should the Bankruptcy Court grant leave to file late claims involving a 
material amount of prepetition general unsecured claims, recoveries to holders of general 
unsecured claims could be diluted. 

C. The Debtors May Be Unable To Close The Transactions Set Forth In The 
Master Disposition Agreement 

The Debtors currently anticipate that they will be able to close the sales to GM and 
Parnassus in accordance with the Master Disposition Agreement.  There are many factors outside 
of the Debtors' control, however, including the ability of the Debtors to obtain necessary 
governmental consents to the sale or transfer of certain of their assets.  Moreover, it is possible 
that the Debtors may not be able to meet various closing conditions, and that GM and/or 
Parnassus would elect to cancel the sales as a result of these failures. In addition, as detailed 
further below, because GM has sought chapter 11 protection, GM may be unable to close the 
transaction.  Consequently, the Debtors can provide no assurance that they will be successful in 
consummating the transactions set forth in the Master Disposition Agreement. 

D. Liquidation Under Chapter 7 

If no plan can be confirmed, the Debtors' Chapter 11 Cases may be converted to cases 
under chapter 7 of the Bankruptcy Code, pursuant to which a trustee would be elected or 
appointed to liquidate the assets of the Debtors for distribution in accordance with the priorities 
established by the Bankruptcy Code.  A discussion of the effects that a chapter 7 liquidation 
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would have on the recoveries of holders of Claims and Interests and the Debtors' liquidation 
analysis is set forth below in Section VIII – Feasibility Of The Modified Plan And The Best 
Interests Test and Appendix C, as attached hereto. 

E. Business Factors And Competitive Conditions 

1. Consummation Of The Modified Plan Is Dependent On General Motors 
Corporation  

GM is an essential party to the transaction underlying the feasibility of the Modified Plan 
– the Master Disposition Agreement.  The assets and liabilities that GM is assuming as part of 
the sale will facilitate Delphi emerging from chapter 11.  GM, however, also has endured a 
severe liquidity crisis since the fall of 2008 and filed for chapter 11 protection on June 1, 2009.   

In SEC filings prior to its chapter 11, GM reported a variety of challenges it is facing, 
including severe liquidity issues, its relationships with its unions, large shareholders and 
bondholders, and its cost and pricing structures.  As of May 31, 2009, GM had received $19.4 
billion in government loans.  GM had stated that without such government funding under one or 
more current or future programs or some other form of supplemental liquidity, GM's estimated 
liquidity during the first two quarters of 2009 would fall significantly short of the minimum 
amount necessary to operate its business, even if GM successfully implemented all of its planned 
operating actions substantially within its control, unless economic and automotive industry 
conditions significantly improve, it received substantial proceeds from asset sales, took more 
aggressive working capital initiatives, gained access to capital markets and other private sources 
of funding, receives government funding under one or more current or future programs, or some 
combination of the foregoing.   

Debtor-in-possession financing for GM's chapter 11 is being provided by U.S. Treasury 
only in the context of GM pursuing an expedited section 363 sale of its assets to Vehicle 
Acquisition Holdings LLC, a purchaser sponsored by the U.S. Treasury.  Also as part of its 
negotiated 363 sale transaction, certain agreements have been reached with the UAW, GM's 
primary labor union.  Nonetheless, GM must still garner support from other constituents to 
successfully proceed in its chapter 11 cases. 

In particular, as it pertains to the effectiveness of Delphi's Modified Plan, GM must seek 
Bankruptcy Court approval to perform under the Master Disposition Agreement.  GM and 
Delphi entered into the Master Disposition Agreement hours after GM filed for chapter 11 
protection.  As a postpetition agreement of both GM and Delphi, the Master Disposition 
Agreement must be approved by the Bankruptcy Court in GM's chapter 11 cases as well as 
Delphi's.  It is anticipated that GM will move to assume the Master Disposition Agreement 
during June 2009, but there can be no assurance that GM's stakeholders will not object to such 
assumption and/or that the Bankruptcy Court will approve GM's motion to proceed with the 
purchase.  If GM is unable to assume the Master Disposition Agreement in the timeframe set 
forth therein, the Master Disposition Agreement may immediately terminate and Delphi might be 
forced to liquidate.  See Appendix C hereto. 
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2. The Company Is Reliant On The Amended GM Arrangement To 
Provide Liquidity Through Emergence 

As Delphi continues to operate in chapter 11, Delphi expects that its operations will 
continue to use cash and that it will have limited flexibility to further restructure its global 
operations to adapt to a prolonged downturn.  The credit market crisis has delayed the Debtors' 
emergence from chapter 11, making the Debtors particularly vulnerable to changes in the overall 
economic climate.  Furthermore, in light of the current economic climate in the global 
automotive industry, the Company anticipates continued operating challenges due to lower North 
American production volumes, slowing economic growth, the continuing global recession, 
related pricing pressures stemming from increasingly competitive markets, and continued 
commodity price volatility, which may place further pressures on Delphi's liquidity despite the 
progress of its transformation.  As a result, Delphi is dependant upon the advances provided by 
the Amended GM Arrangement.  Should Delphi be unable to maintain access to the liquidity 
provided by the Amended GM Arrangement, it may not be able to sustain operations through the 
consummation of the Modified Plan, which could result in a liquidation under chapter 7 of the 
Bankruptcy Code. 

VI. SECURITIES LAW MATTERS 

Section 1145(a)(1) of the Bankruptcy Code exempts the offer and sale of securities under 
a plan of reorganization from registration under section 5 of the Securities Act of 1933, as 
amended (the "Securities Act"), and state securities laws if three principal requirements are 
satisfied:  (i) the securities must be offered and sold under a plan of reorganization and must be 
securities of the debtor, of an affiliate participating in a joint plan with the debtor, or of a 
successor to the debtor under the plan; (ii) the recipients of the securities must hold prepetition or 
administrative expense claims against the debtor or interests in the debtor; and (iii) the securities 
must be issued entirely in exchange for the recipient's claim against or interest in the debtor, or 
principally in exchange for such claim or interest and partly for cash or property.  The Debtors 
believe that to the extent that any consideration that is received under the Master Disposition 
Agreement pursuant to the Modified Plan and is subsequently distributed to holders of Claims 
would be considered securities, that the requirements of section 1145(a)(1) of the Bankruptcy 
Code would be satisfied and that such securities would be exempt from registration under the 
Securities Act and state securities laws.   

VII. CERTAIN UNITED STATES FEDERAL INCOME TAX  
CONSEQUENCES OF THE MODIFIED PLAN  

A summary description of certain United States federal income tax consequences of the 
Modified Plan is provided below. This description is for informational purposes only and, due to 
a lack of definitive judicial or administrative authority or interpretation, substantial uncertainties 
exist with respect to various tax consequences of the Modified Plan as discussed herein. Only the 
principal United States federal income tax consequences of the Modified Plan to certain holders 
of Claims who are entitled to vote to accept or reject the Modified Plan are described below.  No 
opinion of counsel has been sought or obtained with respect to any tax consequences of the 
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Modified Plan. No rulings or other determinations of the IRS or any other tax authorities have 
been sought or obtained with respect to any tax consequences of the Modified Plan, and the 
discussion below is not binding upon the IRS or such other authorities.  In addition, a substantial 
amount of time may elapse between the date of this Supplement and the receipt of a final 
distribution under the Modified Plan.  Events occurring after the date of this Supplement, 
including changes in law and changes in administrative positions, could affect the United States 
federal income tax consequences of the Modified Plan.  No representations are being made 
regarding the particular tax consequences of the confirmation and consummation of the Modified 
Plan to any holder of Claims. No assurance can be given that the IRS would not assert, or that a 
court would not sustain, a different position from any discussed herein. 

The discussion of United States federal income tax consequences below is based on the 
IRC, Treasury Regulations promulgated thereunder, judicial authorities, published positions of 
the IRS, and other applicable authorities, all as in effect on the date of this document and all of 
which are subject to change or differing interpretations (possibly with retroactive effect). 

The following discussion does not address foreign, state, or local tax consequences of the 
Modified Plan, nor does it purport to address the United States federal income tax consequences 
of the Modified Plan to special classes of taxpayers (e.g., banks and certain other financial 
institutions, insurance companies, tax-exempt organizations, governmental entities, persons that 
are, or hold their Claims through, partnerships or other pass-through entities, persons whose 
functional currency is not the United States dollar, the Buyers, foreign persons, dealers in 
securities or foreign currency, employees, persons who received their Claims as compensation 
for services, and persons holding Claims that are a hedge against, or that are hedged against, 
currency risk or that are part of a straddle, constructive sale, or conversion transaction). 
Furthermore, the following discussion does not address United States federal taxes other than 
income taxes, and does not address the United States federal income tax consequences of the 
Modified Plan to holders that own Claims in more than one Class. 

Each holder is strongly urged to consult its own tax advisor regarding the United States 
federal, state, and local and any foreign tax consequences of the transactions described herein 
and in the Modified Plan. 

IRS Circular 230 Notice: To ensure compliance with IRS Circular 230, holders of 
Claims are hereby notified that: (i) any discussion of United States federal tax issues 
contained or referred to in this Supplement is not intended or written to be used, and 
cannot be used, by holders of Claims for the purpose of avoiding penalties that may be 
imposed on them under the IRC, (ii) such discussion is written in connection with the 
promotion or marketing of the transactions or matters discussed herein, and (iii) holders of 
Claims should seek advice based on their particular circumstances from an independent 
tax advisor. 

A. United States Federal Income Tax Consequences To Holders Of Claims 
Against The Debtors 

The following discusses certain United States federal income tax consequences of the 
transactions contemplated by the Modified Plan to holders of Claims that are "United States 
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holders" as defined below. The character of any income, gain, or loss recognized for United 
States federal income tax purposes by holders of Claims will depend upon, among other things, 
the manner in which a holder acquired a Claim, the length of time the Claim has been held, 
whether the Claim was acquired at a discount, and, in the case of holders of General Unsecured 
Claims, whether such Claims are "securities" for United States federal income tax purposes.  
Furthermore, the timing and amount of any income, gain, or loss recognized for United States 
federal income tax purposes by holders of Claims will depend upon, among other things, whether 
the holder has claimed a bad debt deduction with respect to the Claim (or any portion thereof) in 
the current or prior years, whether the holder has previously included in its taxable income 
accrued but unpaid interest with respect to the Claim, the holder's method of tax accounting, and 
whether the disposition of the Claim is eligible to be taken into account under the installment 
method defined in IRC Section 453. Therefore, holders of Claims should consult their own tax 
advisors for information that may be relevant based on their particular situations and 
circumstances regarding the particular tax consequences to them of the transactions 
contemplated by the Modified Plan. This discussion is written for holders that have not claimed a 
bad debt deduction with respect to a Claim (or any portion thereof) in the current or any prior 
year and holders whose Claim did not become completely or partially worthless in a prior 
taxable year. Moreover, the Debtors intend to claim deductions to the extent they are permitted 
to deduct any amounts they pay in cash or other property pursuant to the Modified Plan. 

For purposes of the following discussion, a "United States holder" is a holder of Claims 
that is (1) a citizen or individual resident of the United States, (2) a corporation created or 
organized in the United States or under the laws of the United States or any political subdivision 
thereof, (3) an estate the income of which is subject to United States federal income taxation 
regardless of its source, or (4) a trust if (i) a court within the United States is able to exercise 
primary supervision over the administration of the trust and one or more United States fiduciaries 
have the authority to control all substantial decisions of the trust or (ii) the trust was in existence 
on August 20, 1996 and elected to be treated as a United States person. 

1. Holders Of General Unsecured Claims Other Than TOPrS Claims 

The United States federal income tax consequences of the discharge of General 
Unsecured Claims for the right to receive General Unsecured MDA Distributions (such right 
referred to herein as a "General Unsecured MDA Distribution Right") is uncertain and highly 
complex.   

It is anticipated that the Reorganized Debtors will be subject to corporate level income 
taxes upon their receipt of any General Unsecured MDA Distributions.  If the Reorganized 
Debtors do not have sufficient net operating loss carryovers or other tax attributes ("Tax 
Attributes") to offset their taxable income resulting from the receipt of General Unsecured MDA 
Distributions, holders of General Unsecured MDA Distribution Rights may only be entitled to 
receive the net amount of General Unsecured MDA Distributions after taking into account any 
corporate level income taxes payable by the Reorganized Debtors resulting from their receipt of 
such payments.  No assurances can be provided that the Reorganized Debtors will have sufficient 
Tax Attributes to minimize the burden of such income tax liability of the Reorganized Debtors.  
In particular, the Debtors anticipate that they will undergo an "ownership change" (within the 
meaning of IRC Section 382) on the Effective Date.  As a result, the Debtors' ability to use pre-
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Effective Date Tax Attributes to offset any income resulting from the receipt of General 
Unsecured MDA Distributions may be limited.  Furthermore, upon implementation of the 
Modified Plan, the amount of the Debtors' aggregate outstanding indebtedness will be reduced.  
In general, the discharge of a debt obligation for no consideration or in exchange for cash and 
other property having a fair market value that is less than the "adjusted issue price" of the debt 
discharged gives rise to cancellation of indebtedness ("COD") income to the debtor.  Because the 
debt discharge will occur in a title 11 bankruptcy case, any COD income will not be taxable to 
the Debtors.  However, during the taxable year following the year of the debt discharge, such 
COD income will reduce certain of the Debtors' Tax Attributes which would otherwise be 
available to offset taxable income of the Reorganized Debtors resulting from their receipt of 
General Unsecured MDA Distributions. 

The exchange of General Unsecured Claims for General Unsecured MDA Distribution 
Rights likely constitutes a taxable exchange for United States federal income tax purposes on the 
Effective Date (the "Sale Treatment"), as discussed in subsection (a) below.  However, the 
exchange of General Unsecured Claims may be eligible for "open transaction" treatment, as 
described in subsection (b) below (the "Open Transaction Treatment").  Holders of General 
Unsecured Claims are urged to consult their own tax advisors as to whether the exchange of 
General Unsecured Claims for General Unsecured MDA Distribution Rights will be subject to 
Sale Treatment or Open Transaction Treatment.    

(a) Sale Treatment 

Under the Sale Treatment, a holder of General Unsecured Claims would generally 
recognize income, gain, or loss in an amount equal to the difference between (1) the fair market 
value on the Effective Date of the General Unsecured MDA Distribution Rights and (2) the 
holder's adjusted tax basis in its General Unsecured Claim.  The character of such gain or loss as 
capital gain or loss or as ordinary income or loss will be determined by a number of factors, 
including the factors described in "United States Federal Income Tax Consequences To Holders 
of Claims Against The Debtors" above.  A holder of General Unsecured Claims recognizing a 
loss as a result of the Modified Plan may be entitled to a bad debt deduction, either in the taxable 
year of the Effective Date or a prior taxable year.  A holder's tax basis in the General Unsecured 
MDA Distribution Rights received in exchange for its General Unsecured Claims would 
generally be equal to the fair market value of such General Unsecured MDA Distribution Rights 
on the Effective Date.  The holding period for the General Unsecured MDA Distribution Rights 
would begin on the date after the Effective Date. 

Upon receipt of a General Unsecured MDA Distribution, a holder of General Unsecured 
MDA Distribution Rights will generally recognize gain or loss equal to the difference, if any, 
between the amount of the General Unsecured MDA Distribution (net of any imputed interest, as 
described below) and the holder's tax basis in the General Unsecured MDA Distribution Right.  
If any General Unsecured MDA Distribution is less than the holder's tax basis in its General 
Unsecured MDA Distribution Right, the holder will be required to reduce its tax basis by the 
amount of such General Unsecured MDA Distribution, and such holder may not be allowed a 
loss until it is determined that no further payments will be made.  Where the receipt of a payment 
terminates all rights to General Unsecured MDA Distributions, any gain or loss attributable to 
the payment generally would constitute capital gain or loss.  It is unclear whether capital gain or 
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loss treatment would apply to any partial General Unsecured MDA Distributions.  A holder of a 
General Unsecured MDA Distribution Right may be entitled to a loss in any year in which it is 
determined that its General Unsecured MDA Distribution Right has become worthless.  The 
character of such loss as capital or ordinary loss will be determined by a number of factors, 
including the factors described in "United States Federal Income Tax Consequences To Holders 
of Claims Against The Debtors" above. 

Under IRC Section 483, a portion of any General Unsecured MDA Distribution may be 
deemed to constitute interest income that is subject to tax as ordinary income (subject to an 
exception relating to a de minimis sales price).  The balance of the General Unsecured MDA 
Distribution will be treated as sales proceeds, with the consequences described above.  The 
amount of such interest income will generally be equal to the excess of the amount received over 
the present value of such amount discounted back to the Effective Date at a discount rate equal to 
the applicable Federal rate prevailing on the Effective Date. 

(b) Open Transaction Treatment 

The exchange of General Unsecured Claims for General Unsecured MDA Distribution 
Rights may constitute an "open transaction" for United States federal income tax purposes if the 
fair market value of the General Unsecured MDA Distribution Rights are not reasonably 
ascertainable as of the Effective Date.  If the exchange constitutes an open transaction, a holder 
of General Unsecured Claims will not realize any gain or loss until, in the case of a cash method 
taxpayer, payment is received or, in the case of an accrual method taxpayer, all events occur 
which fix the right to receive the payment and the amount of such payment can be determined 
with reasonable accuracy.  Any General Unsecured MDA Distributions received by a holder of 
General Unsecured Claims will be applied first against its basis in the General Unsecured Claim, 
thereby deferring any gain recognition until its tax basis is fully recovered.  A holder of General 
Unsecured Claims will be required to defer any loss realized upon the receipt of a General 
Unsecured MDA Distribution if it may be entitled to future General Unsecured MDA 
Distributions.  

2. Holders of TOPrS Claims 

Holders of TOPrS Claims will receive no distribution on account of such Claims.  A 
holder who holds TOPrS Claims will generally recognize a capital loss for United States federal 
income tax purposes in an amount equal to the holder's adjusted tax basis in its TOPrS Claims 
cancelled under the Modified Plan.   

3. Holders of Secured Claims 

Pursuant to the Modified Plan, the holders of Secured Claims may receive at the Debtors' 
discretion (i) distributions of Cash payments in equal installments over a period not to exceed 
seven years from the Effective Date, or (ii) their collateral, free and clear of liens, Claims, and 
encumbrances.  The character of any income or loss relating to such payments as capital gain or 
loss or as ordinary income or loss will be determined based on a number of factors, including the 
factors described in "United States Federal Income Tax Consequences To Holders of Claims 
Against The Debtors" above.  Holders of Secured Claims will generally recognize ordinary 
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income with respect to any postpetition interest received by them in accordance with their 
regular method of accounting for United States federal income tax purposes.  

4. Information Reporting And Backup Withholding 

Certain payments, including payments in respect of accrued interest, are generally subject 
to information reporting by the payor to the IRS. Moreover, such reportable payments are subject 
to backup withholding (currently at a rate of 28%) under certain circumstances. Under the IRC's 
backup withholding rules, a United States holder may be subject to backup withholding at the 
applicable rate with respect to certain distributions or payments pursuant to the Modified Plan, 
unless the holder (a) comes within certain exempt categories (which generally include 
corporations) and, when required, demonstrates this fact, or (b) provides a correct United States 
taxpayer identification number and certifies under penalty of perjury that the holder is a U.S. 
person, the taxpayer identification number is correct and that the holder is not subject to backup 
withholding because of a failure to report all dividend and interest income. 

Backup withholding is not an additional tax. Amounts withheld under the backup 
withholding rules may be credited against a holder's United States federal income tax liability, 
and a holder may obtain a refund of any excess amounts withheld under the backup withholding 
rules by filing an appropriate claim for refund with the IRS. 

B. Importance Of Obtaining Professional Tax Assistance 

THE FOREGOING DISCUSSION IS INTENDED ONLY AS A SUMMARY OF 
CERTAIN UNITED STATES FEDERAL INCOME TAX CONSEQUENCES OF THE 
MODIFIED PLAN AND IS NOT A SUBSTITUTE FOR CAREFUL TAX PLANNING 
WITH A TAX PROFESSIONAL. THE ABOVE DISCUSSION IS FOR 
INFORMATIONAL PURPOSES ONLY AND IS NOT TAX ADVICE. THE TAX 
CONSEQUENCES ARE IN MANY CASES UNCERTAIN AND MAY VARY 
DEPENDING ON A HOLDER'S PARTICULAR CIRCUMSTANCES. ACCORDINGLY, 
HOLDERS ARE STRONGLY URGED TO CONSULT THEIR OWN TAX ADVISORS 
ABOUT THE UNITED STATES FEDERAL, STATE, LOCAL, AND APPLICABLE 
FOREIGN INCOME AND OTHER TAX CONSEQUENCES OF THE MODIFIED PLAN, 
INCLUDING WITH RESPECT TO TAX REPORTING AND RECORD KEEPING 
REQUIREMENTS. 

VIII. FEASIBILITY OF THE MODIFIED PLAN AND THE BEST INTERESTS TEST 

A. Feasibility Of The Modified Plan 

To confirm the Modified Plan, the Bankruptcy Court must find that confirmation of the 
Modified Plan is not likely to be followed by the liquidation or the need for further financial 
reorganization of the Debtors, unless such liquidation or reorganization is proposed in the plan.  
This requirement is imposed by section 1127 of the Bankruptcy Code, as it incorporates section 
1129(a)(11), and is referred to as the "feasibility" requirement.  The Debtors believe that the 
Modified Plan satisfies the feasibility requirement of section 1129(a)(11) of the Bankruptcy 
Code.  
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B. Acceptance Of The Modified Plan 

As a condition to confirmation, the Bankruptcy Code requires that each Class of Impaired 
Claims and Interests vote to accept a plan, except under certain circumstances.  Section 1126(c) 
of the Bankruptcy Code (as incorporated by section 1127) defines acceptance of a plan by a class 
of Impaired Claims as acceptance by holders of at least two-thirds in dollar amount and more 
than one-half in number of Claims in that Class, but for that purpose counts only those who 
actually vote to accept or to reject the plan.  Thus, a Class of Claims will have voted to accept the 
Modified Plan only if two-thirds in amount and a majority in number actually voting cast their 
Ballots in favor of acceptance.  Holders of Claims who fail to vote are not counted as either 
accepting or rejecting the plan unless such holders voted in connection with the Confirmed Plan.  
The Bankruptcy Court has determined that in light of the circumstances present in these 
Chapter 11 Cases, under section 1127 of the Bankruptcy Code, it would be equitable to 
define "holders" as those parties that currently hold the relevant claims.  Because of this, 
your vote is important.  Even if you previously returned a ballot in connection with the 
Confirmed Plan, you must vote again in accordance with the procedures outlined elsewhere 
herein for your acceptance or rejection to be counted.   

C. Best Interests Test  

Even if a plan is accepted by each class of holders of claims, the Bankruptcy Code 
requires a bankruptcy court to determine that the plan is in the "best interests" of all holders of 
claims that are impaired by the plan and that have not accepted the plan.  The "best interests" test, 
as set forth in section 1129(a)(7) of the Bankruptcy Code, as incorporated by section 1127, 
requires a bankruptcy court to find either that (i) all members of an impaired class of claims have 
accepted the plan or (ii) the plan will provide a member who has not accepted the plan with a 
recovery of property of a value, as of the effective date of the plan, that is not less than the 
amount that such holder would recover if the debtor were liquidated under chapter 7 of the 
Bankruptcy Code. 

To calculate the probable distribution to members of each impaired class of holders of 
claims if the debtor were liquidated under chapter 7, a bankruptcy court must first determine the 
aggregate dollar amount that would be generated from the debtor's assets if its chapter 11 case 
was converted to a chapter 7 case under the Bankruptcy Code.  In the Delphi cases, this 
"liquidation value" would consist primarily of the proceeds from the forced sale of Delphi's 
North American operations and rest of world operations. 

The amount of liquidation value available to unsecured creditors would be reduced by, 
first, the claims of secured creditors to the extent of the value of their collateral, and, second, by 
the costs and expenses of liquidation, as well as by other administrative expenses and costs of 
both the chapter 7 case and the chapter 11 case.  Costs of liquidation under chapter 7 of the 
Bankruptcy Code would include the compensation of a trustee, compensation of counsel and 
other professionals retained by the trustee, asset disposition expenses, all unpaid expenses 
incurred by the debtor in its bankruptcy case (such as compensation of attorneys, financial 
advisors, and restructuring consultants) that are allowed in the chapter 7 case, litigation costs, 
and claims arising from the operations of the debtor during the pendency of the bankruptcy case.  
The liquidation itself would trigger certain priority payments that otherwise would be due in the 



S-103 

ordinary course of business.  Those priority claims would be paid in full from the liquidation 
proceeds before the balance would be made available to pay general unsecured claims or to make 
any distribution in respect of equity interests.  The liquidation also could prompt the rejection of 
a large number of executory contracts and unexpired leases and thereby create a significantly 
higher number of unsecured claims. 

Once the court ascertains the recoveries in liquidation of secured creditors and priority 
claimants, it must determine the probable distribution to general unsecured creditors and equity 
security holders from the remaining available proceeds in liquidation.  If such probable 
distribution has a value greater than the distributions to be received by such creditors and equity 
security holders under a debtor's plan, then such plan is not in the best interests of creditors and 
equity security holders.   

D. Application Of The Best Interests Test To The Liquidation Analysis To The 
Modified Plan 

1. Overview 

A liquidation analysis (the "Liquidation Analysis") prepared with respect to the Debtors 
is attached as Appendix C to this Supplement, and has been updated from the Liquidation 
Analysis appended to the Disclosure Statement.  The Debtors' updated Liquidation Analysis 
reflects the Debtors' progress in transforming its business operations since the December 2007 
Disclosure Statement was approved by the Bankruptcy Court, as well as changes in the macro 
economic environment and automotive industry.  The December 2007 Liquidation Analysis was 
prepared assuming a December 31, 2007 Liquidation Date and was based on the unaudited book 
values as of March 31, 2007.  The updated Liquidation Analysis assumes a Liquidation Date of 
June 30, 2009 and is based on the unaudited book values as of December 31, 2008, with the 
exception of cash and working capital balances which have been estimated as of June 30, 2009. 

Since the approval of the December 2007 Disclosure Statement, numerous events 
occurred that have impacted the Liquidation Analysis, including but not limited to following: (i) 
the continued wind-down of the AHG Division; (ii) the Debtors' divestitures of Catalyst, 
Interiors and Closures, North American Brake Product Assets, Brake Product Lines, Bearings 
Business Products, and Global Suspension Assets; (iii) the effectiveness of the Amended GSA 
and Amended MRA; (iv) the repatriation of dividends to DASHI under the DASHI 
Intercompany Transfer Order and subsequent loan of such monies to Delphi Automotive 
Systems LLC; (v) Corporate Restructuring Transactions involving DASHI and certain of its non-
debtor subsidiaries; (vi) refinements to the claim estimates; and, most significantly, (vii) the 
unprecedented decline of the global automotive market, resulting in the Chapter 11 filing of one 
major U.S. OEM (Chrysler) and significant concerns regarding the viability of another major 
OEM (GM), without the implementation of significant restructuring actions.   

As more fully described in Appendix C, many factors have contributed to a degradation 
of the "Net Proceeds Available for Distribution" in a hypothetical liquidation scenario.  The 
decline in Net Proceeds Available for Distribution between the Liquidation Analyses in the 
Confirmed and Modified Plans is primarily attributable to a decline in estimated recoveries 
associated with the Debtors' investment in the foreign subsidiaries, as well as other net 
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reductions to recoverable assets, offset by a decrease in projected wind-down costs, professional 
fees, and trustee fees.  The following chart summarizes the changes in estimated Net Proceeds 
Available for Distribution in the Liquidation Analysis under the Confirmed Plan and the 
Modified Plan. 

($ Billions) Low 
Scenario

High 
Scenario

Net Proceeds Available for Distribution (Confirmed Plan) 7.5               10.4            

Change in Recovery Values:
Reduction in Net Proceeds Related to Investment in Foreign Subsidiaries (4.5)              (5.8)             
Other Net Reductions Including Cash Operating Losses (3.7)              (4.0)             

Sub-Total (8.2)              (9.8)             

Reduction in Wind-Down Costs and Professional and Trustee Fees 1.7               1.2              

Total Change (6.6)              (8.6)             

Net Proceeds Available for Distribution (Modified Plan) 0.9              1.8             
 

 

The Debtors believe that any liquidation analysis is speculative.  Notwithstanding the 
difficulties in quantifying recoveries to creditors with precision, the Debtors believe that, taking 
into account the liquidation analysis and the valuation analysis of the Reorganized Debtors, the 
Plan meets the "best interests" test of section 1129(a)(7) of the Bankruptcy Code, as incorporated 
by section 1127.  The Debtors believe that the members of each Impaired Class will receive at 
least as much under the Modified Plan as they would in a liquidation in a hypothetical chapter 7 
case.  Holders of Claims will receive a better recovery through the distributions contemplated by 
the Modified Plan because it is unlikely that any holders of Claims would receive any 
distribution under hypothetical chapter 7 case due to the liquidation value of the Debtors' assets 
and the size of the DIP Lenders' Claims. 

The following chart summarizes the range of creditor recoveries under the Debtors' 
updated Liquidation Analysis consistent with Substantive Consolidation under the Plan as well 
as a Substantive Consolidation – All Debtors.  Under either scenario, the general unsecured 
creditors receive no recovery.  The chart below also compares the hypothetical recoveries under 
the liquidation analysis included in the December 2007 Disclosure Statement. 
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($Millions)

Lower Higher Lower Higher Lower Higher Lower Higher Lower Higher Lower Higher Lower Higher Lower Higher
Debtor(s) $ $ % % % % % % % % % % % % $ $

Substantive Consolidation Under The Plan
Delphi-DAS Debtors
Confirmed Plan 3,781          5,338          76% 100% 100% 100% 0% 100% 0% 30% 0% 30% 0% 0% -           -            

Modified Plan 837             1,294          18% 33% 24% 49% 0% 0% 0% 0% 0% 0% 0% 0% -           -            

Variance (2,944)         (4,044)        -58% -67% -76% -51% 0% -100% 0% -30% 0% -30% 0% 0% -           -            

DASHI Debtors
Confirmed Plan 3,564          5,036          100% NA 100% NA NA NA 100% 100% 100% 100% 55% 83% -           -            

Modified Plan 1                 397             1% 44% 24% 49% NA NA 0% 0% 0% 0% 0% 0% -           -            

Variance (3,563)         (4,639)        -99% NA -76% NA NA NA -100% -100% -100% -100% -55% -83% -           -            

Delphi Medical Systems Colorado Corporation
Confirmed Plan 15               20               100% NA 100% NA NA NA 0% 100% 0% 100% 0% 0% -           -            

Modified Plan 9                 22               15% 33% 24% 49% NA NA 0% 0% 0% 0% 0% 0% -           -            

Variance (6)                2                 -85% NA -76% NA NA NA 0% -100% 0% -100% 0% 0% -           -            

Delphi Medical Systems Texas Corporation

Confirmed Plan 4                 6                 100% NA 100% NA NA NA 0% 78% 0% 78% 0% 0% -           -            

Modified Plan -              0                 0% 0% 0% 49% NA NA 0% 0% 0% 0% 0% 0% -           -            

Variance (4)                (6)               -100% NA -100% NA NA NA 0% -78% 0% -78% 0% 0% -           -            

Delphi Medical Systems Corporation

Confirmed Plan 0                 5                 100% NA 100% NA NA NA 0% 19% 0% 19% 0% 0% -           -            

Modified Plan 0                 0                 0% 0% 24% 49% NA NA 0% 0% 0% 0% 0% 0% -           -            

Variance (0)                (5)               -100% NA -76% NA NA NA 0% -19% 0% -19% 0% 0% -           -            

Connection Systems Debtors
Confirmed Plan 14               18               100% NA 100% NA NA NA 0% 100% 0% 100% 0% 0% -           -            

Modified Plan 5                 12               11% 25% 24% 49% NA NA 0% 0% 0% 0% 0% 0% -           -            

Variance (9)                (7)               -89% NA -76% NA NA NA 0% -100% 0% -100% 0% 0% -           -            

Delphi Diesel Systems Corporation
Confirmed Plan 105             137             100% NA 100% NA NA NA 0% 100% 0% 100% 0% 1% -           -            

Modified Plan 10               28               9% 23% 24% 49% NA NA 0% 0% 0% 0% 0% 0% -           -            

Variance (95)              (109)           -91% NA -76% NA NA NA 0% -100% 0% -100% 0% -1% -           -            

Delphi Mechatronic Systems, Inc.
Confirmed Plan 22               29               100% NA 100% NA NA NA 0% 42% 0% 42% 0% 0% -           -            

Modified Plan 3                 9                 2% 5% 24% 49% NA NA 0% 0% 0% 0% 0% 0% -           -            

Variance (18)              (20)             -98% NA -76% NA NA NA 0% -42% 0% -42% 0% 0% -           -            

Specialty Electronics Debtors

Confirmed Plan 6                 7                 100% NA 100% NA NA NA 100% 100% 100% 100% 0% 0% -           -            

Modified Plan 6                 6                 24% 48% 24% 49% NA NA 0% 0% 0% 0% 0% 0% -           -            

Variance (0)                (1)               -76% NA -76% NA NA NA -100% -100% -100% -100% 0% 0% -           -            

Delco Electronics Overseas Corporation

Confirmed Plan 42               47               100% NA 100% NA NA NA 12% 100% 12% 100% 0% 0% -           -            

Modified Plan 3                 13               16% 40% 24% 49% NA NA 0% 0% 0% 0% 0% 0% -           -            

Variance (39)              (34)             -84% NA -76% NA NA NA -12% -100% -12% -100% 0% 0% -           -            

MobileAria Inc.
Confirmed Plan 3                 3                 100% NA 100% NA NA NA 0% 100% 0% 100% 0% 0% -           -            

Modified Plan 5                 5                 24% 49% 24% 49% NA NA 0% 0% 0% 0% 0% 0% -           -            

Variance 2                 2                 -76% NA -76% NA NA NA 0% -100% 0% -100% 0% 0% -           -            

Delphi Furukawa Wiring Systems LLC
Confirmed Plan 5                 6                 100% NA 100% NA NA NA 50% 85% 50% 85% 0% 0% -           -            

Modified Plan 12               14               16% 26% 24% 49% NA NA 0% 0% 0% 0% 0% 0% -           -            

Variance 8                 8                 -84% NA -76% NA NA NA -50% -85% -50% -85% 0% 0% -           -            

Substantive Consolidation - All Debtors
Confirmed Plan 7,459          10,434        100% 100% 100% 100% 100% 100% 65% 100% 65% 100% 0% 18% -           -            

Modified Plan 889             1,799          23% 46% 24% 49% 0% 0% 0% 0% 0% 0% 0% 0% -           -            

Variance (6,569)         (8,635)        -77% -54% -76% -51% -100% -100% -65% -100% -65% -100% 0% -18% -           -            

NA - Not applicable due to $0 estimated allowed claims in the creditor class.

2 - The Confirmed Plan "DIP Recovery" reflects recoveries against DIP Facility outstandings, whereas the Modified Plan "DIP Recovery" represents blended recoveries against DIP Tranche A and B outstandings, Secured Hedging Obligations (which are pari 
passu to DIP Tranche A and B claims), DIP Tranche C outstandings, and Pre-Petition Non-GM Setoffs (which are pari passu to DIP Tranche C claims).  Modified Plan recoveries specific to each of these four types of claimants are provided in Exhibit E. 

1 - The Confirmed Plan "All Secured Recoveries" reflect recoveries against DIP Facility and Setoff Claims, whereas the Modified Plan "All Secured Recoveries" represent recoveries against the DIP Facility, Secured Hedging Obligations, Pre-Petition Non-GM 
Setoff, and Other Secured Claims, which include postpetition intercompany claims.  "Post IC Recoveries" reflect postpetition intercompany claims as Administrative Claims in the Confirmed Plan and as Junior Secured Claims in the Modified Plan.

Recovery 1 Recovery 1Recovery 1

GM GUC, TOPrS,
and Equity
Recovery

Post IC
Recovery

General Unsecured, 
and PBGC Recovery

Admin &
Priority

Net Proceeds
Available For

RecoveryDistribution
All Secured

Setoff and
DIP 2 Other Secured

   

IX. CONFIRMATION 

A. Confirmation Without Acceptance Of All Impaired Classes:  The 
"Cramdown" Alternative  

Section 1127 of the Bankruptcy Code, through its incorporation of section 1129(b), 
provides that a plan can be confirmed even if it has not been accepted by all impaired classes as 
long as at least one impaired class of Claims, without the consideration of votes of insiders, has 
accepted it.  The Court may confirm the Modified Plan at the request of the Debtors 
notwithstanding the Modified Plan's rejection (or deemed rejection) by impaired Classes as long 
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as the Modified Plan "does not discriminate unfairly" and is "fair and equitable" as to each 
impaired Class that has not accepted it.  A plan does not discriminate unfairly within the 
meaning of the Bankruptcy Code if a dissenting class is treated equally with respect to other 
classes of equal rank. 

A plan is fair and equitable as to a class of secured claims that rejects such plan if the 
plan provides (1)(a) that the holders of claims included in the rejecting class retain the liens 
securing those claims, whether the property subject to those liens is retained by the debtor or 
transferred to another entity, to the extent of the allowed amount of such claims, and (b) that 
each holder of a claim of such class receives on account of that claim deferred cash payments 
totaling at least the allowed amount of that claim, of a value, as of the effective date of the plan, 
of at least the value of the holder's interest in the estate's interest in such property; (2) for the sale, 
subject to section 363(k) of the Bankruptcy Code, of any property that is subject to the liens 
securing the claims included in the rejecting class, free and clear of the liens, with the liens to 
attach to the proceeds of the sale, and the treatment of the liens on proceeds under clause (1) or 
(2) of this paragraph; or (3) for the realization by such holders of the indubitable equivalent of 
such claims. 

A plan is fair and equitable as to a class of unsecured claims which rejects a plan if the 
plan provides (1) for each holder of a claim included in the rejecting class to receive or retain on 
account of that claim property that has a value, as of the effective date of the plan, equal to the 
allowed amount of such claim; or (2) that the holder of any claim or interest that is junior to the 
claims of such rejecting class will not receive or retain on account of such junior claim or interest 
any property at all. 

A plan is fair and equitable as to a class of equity interests that rejects a plan if the plan 
provides (1) that each holder of an interest included in the rejecting class receive or retain on 
account of that interest property that has a value, as of the effective date of the plan, equal to the 
greatest of the allowed amount of any fixed liquidation preference to which such holder is 
entitled, any fixed redemption price to which such holder is entitled, or the value of such interest; 
or (2) that the holder of any interest that is junior to the interest of such rejecting class will not 
receive or retain under the plan on account of such junior interest any property at all.   

The votes of holders of Section 510(b) Note Claims, Existing Common Stock, Section 
510(b) Equity Claims, Section 510(b) ERISA Claims, and Other Interests in Delphi are not being 
resolicited because such holders are not entitled to receive or retain under the Modified Plan any 
interest in property on account of their Claims and Interests.  Accordingly, the Debtors are 
seeking confirmation of the Modified Plan pursuant to section 1129(b) of the Bankruptcy Code, 
with respect to such Classes, and may seek confirmation pursuant thereto as to other Classes if 
such Classes vote to reject the Modified Plan.  The Debtors believe that such Classes are being 
treated fairly and equitably under the Bankruptcy Code and thus believe the Modified Plan may 
be approved despite the rejection by certain Classes. 
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B. Conditions To Confirmation And Consummation Of The Modified Plan 

1. Confirmation 

The Confirmation Order was entered on January 25, 2008 and became a final order on 
February 4, 2008. 

2. Conditions To The Effective Date  

The following are conditions precedent to the occurrence of the Effective Date, each of 
which may be satisfied or waived in accordance with Article 12.3 of the Modified Plan, as 
described in Section IX.C. – Waiver Of Conditions To Confirmation And Consummation Of The 
Modified Plan below: 

 The Bankruptcy Court must have entered one or more orders, in form and substance 
acceptable to the Debtors, granting relief under section 1127 of the Bankruptcy Code 
with respect to modifications of the Confirmed Plan. (Article 12.2(a) of the Modified 
Plan) 

 The Debtors or the Reorganized Debtors, as the case may be, must have entered into 
the Master Disposition Agreement, and all conditions precedent to the consummation 
of the Master Disposition Agreement must have been waived or satisfied in 
accordance with the terms thereof. (Article 12.2(b) of the Modified Plan) 

 The Debtors or the Reorganized Debtors, as the case may be, and the DIP Agent must 
have effectuated the DIP Transfer.  (Article 12.2(c) of the Modified Plan) 

 The Debtors or the Reorganized Debtors, as the case may be, must have entered into 
the Delphi-PBGC Settlement Agreement and all conditions precedent to the 
consummation thereof must have been waived or satisfied in accordance with the 
terms thereof.   (Article 12.2(d) of the Modified Plan) 

 The Bankruptcy Court must have entered one or more orders, which may include the 
Modification Approval Order, authorizing the assumption and rejection of unexpired 
leases and executory contracts by the Debtors as contemplated by Article 8.1 of the 
Modified Plan. (Article 12.2(e) of the Modified Plan) 

 Each Exhibit, document, or agreement to be executed in connection with the 
Modified Plan must be in form and substance reasonably acceptable to the Debtors. 
(Article 12.2(f) of the Modified Plan) 

C. Waiver Of Conditions Precedent 

The conditions set forth in 12.2(e) and 12.2(f) of the Modified Plan may be waived, in 
whole or in part, by the Debtors without any notice to any other parties-in-interest or the 
Bankruptcy Court and without a hearing. The failure to satisfy or waive any condition to the 
Confirmation Date or the Effective Date may be asserted by the Debtors in their sole discretion 
regardless of the circumstances giving rise to the failure of such condition to be satisfied 
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(including any action or inaction by the Debtors in their sole discretion).  The failure of the 
Debtors to exercise any of the foregoing rights will not be deemed a waiver of any other rights, 
and each such right will be deemed an ongoing right, which may be asserted at any time. 

D. Retention Of Jurisdiction  

Pursuant to sections 105(a) and 1142 of the Bankruptcy Code, the Bankruptcy Court will 
have exclusive jurisdiction of all matters arising out of, and related to, the Chapter 11 Cases and 
the Modified Plan, including, among others, the following matters: 

 to hear and determine motions for (i) the assumption or rejection or (ii) the 
assumption and assignment of executory contracts or unexpired leases to which any 
of the Debtors are a party or with respect to which any of the Debtors may be liable, 
and to hear and determine the allowance of Claims resulting therefrom including the 
amount of Cure, if any, required to be paid; 

 to adjudicate any and all adversary proceedings, applications, and contested matters 
that may be commenced or maintained pursuant to the Chapter 11 Cases, the 
Modified Plan, or that were the subject of proceedings before the Bankruptcy Court 
prior to the Effective Date, proceedings to adjudicate the allowance of Disputed 
Claims and Disputed Interests, and all controversies and issues arising from or 
relating to any of the foregoing; 

 to adjudicate any and all disputes arising from or relating to the distribution or 
retention of the General Unsecured MDA Distributions, or other consideration under 
the Modified Plan; 

 to ensure that distributions to holders of Allowed Claims are accomplished as 
provided herein; 

 to hear and determine any and all objections to the allowance or estimation of Claims 
or Interests filed, both before and after the Confirmation Date, including any 
objections to the classification of any Claim or Interest, and to allow or disallow any 
Claim or Interest, in whole or in part; 

 to enter and implement such orders as may be appropriate if the Confirmation Order 
is for any reason stayed, revoked, modified, and/or vacated; 

 to issue orders in aid of execution, implementation, or consummation of the Modified 
Plan; 

 to consider any modifications of the Modified Plan, to cure any defect or omission, or 
to reconcile any inconsistency in any order of the Bankruptcy Court, including, 
without limitation, the Confirmation Order and the Modification Approval Order; 
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 to hear and determine all applications for allowance of compensation and 
reimbursement of Professional Claims under the Modified Plan or under sections 330, 
331, 503(b), 1103, and 1129(a)(4) of the Bankruptcy Code; 

 to determine requests for the payment of Claims entitled to priority under section 
507(a)(1) of the Bankruptcy Code, including compensation and reimbursement of 
expenses of parties entitled thereto; 

 to hear and determine disputes arising in connection with the interpretation, 
implementation, or enforcement of this Modified Plan or the Confirmation Order or 
the Modification Approval Order, including disputes arising under agreements, 
documents, or instruments executed in connection with this Modified Plan; provided 
that retention of jurisdiction as to disputes involving GM will be as set forth in Article 
XIII (u) of the Modified Plan; 

 to hear and determine all suits or adversary proceedings to recover assets of any of 
the Debtors and property of their Estates, wherever located; 

 to hear and determine matters concerning state, local, and federal taxes in accordance 
with sections 346, 505, and 1146 of the Bankruptcy Code; 

 to resolve any matters relating to the pre- and post-confirmation sales of the Debtors' 
assets; 

 to hear any other matter not inconsistent with the Bankruptcy Code; 

 to hear and determine all disputes involving the existence, nature, or scope of the 
Debtors' discharge, including any dispute relating to any liability arising out of the 
termination of employment or the termination of any employee or retiree benefit 
program, regardless of whether such termination occurred prior to or after the 
Effective Date; 

 to enter a final decree closing the Chapter 11 Cases; 

 to enforce all orders previously entered by the Bankruptcy Court;  

 to hear and determine all matters relating to any Section 510(b) Note Claim, Section 
510(b) Equity Claim, or Section 510(b) ERISA Claim;  

 to hear and determine all matters arising in connection with the interpretation, 
implementation, or enforcement of the Investment Agreement;  

 to hear and determine disputes arising in connection with the interpretation, 
implementation, or enforcement of the Delphi-GM Definitive Documents, the Master 
Disposition Agreement, except as provided in such documents; and 
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 to hear and determine all matters relating to the Contingent PBGC Secured Claims or 
the Delphi-PBGC Settlement Agreement. 

Notwithstanding anything contained in the Modified Plan to the contrary, the Bankruptcy 
Court retains exclusive jurisdiction to adjudicate and to hear and determine disputes concerning 
Retained Actions and any motions to compromise or settle such disputes or Retained Actions.  
Despite the foregoing, if the Bankruptcy Court is determined not to have jurisdiction with respect 
to the foregoing, or if the Reorganized Debtors choose to pursue any Retained Actions in another 
court of competent jurisdiction, the Reorganized Debtors will have authority to bring such action 
in any other court of competent jurisdiction. 

X. ALTERNATIVES TO CONFIRMATION AND 
CONSUMMATION OF THE MODIFIED PLAN 

The Debtors believe that the Modified Plan affords holders of Claims the greatest 
realization on the Debtors' assets available at this time and, therefore, is in the best interests of 
such holders.  If the Modified Plan is not confirmed, however, the likely alternative available 
would be liquidation of the Debtors.  In this event, the Debtors' Chapter 11 Cases may be 
converted to cases under chapter 7 of the Bankruptcy Code as set forth in the Liquidation 
Analysis attached hereto as Appendix C.  In a chapter 7 case, a trustee or trustees would be 
appointed to liquidate the assets of the Debtors.  It is impossible to predict precisely how the 
proceeds of the liquidation would be distributed to the respective holders of Claims against or 
Interests in the Debtors.  

However, as discussed in Section VIII – Feasibility Of The Modified Plan And The Best 
Interests Test and in Appendix C, the Debtors believe that unsecured creditors would receive no 
distribution if the Debtors were forced to liquidate and creditors senior to holders of General 
Unsecured Claims would receive more limited distributions, if any.  In addition, the Debtors 
believe that in liquidation under chapter 7, before creditors received any distribution, additional 
administrative expenses involved in the appointment of a trustee or trustees and attorneys, 
accountants and other professionals to assist such trustees would cause a substantial diminution 
in the value of the Estates.  The assets available for distribution to creditors would be reduced by 
such additional expenses and by claims, some of which would be entitled to priority, which 
would arise by reason of the liquidation and the failure to realize the greater going concern value 
of the Debtors' assets. 

XI. VOTING REQUIREMENTS 

On June 16, 2009, the Bankruptcy Court entered the Modification Procedures Order 
approving, among other things, this Supplement, setting voting procedures, and scheduling the 
hearing on confirmation of the Modified Plan.  A copy of the Final Modification Hearing Notice 
is enclosed with this Supplement.  The Final Modification Hearing Notice sets forth in detail, 
among other things, the voting deadlines and objection deadlines with respect to the Modified 
Plan.  The Final Modification Hearing Notice and the instructions attached to the Ballot should 
be read in connection with this section of this Supplement. 
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If you have any questions about (i) the procedure for voting your Claim with respect to 
the packet of materials that you have received, (ii) the amount of your Claim holdings, or (iii) if 
you wish to obtain, at your own expense, unless otherwise specifically required by Federal Rule 
of Bankruptcy Procedure 3017(d), an additional copy of the Modified Plan, this Supplement, any 
exhibits to such documents, or a copy of the Disclosure Statement as approved in December 
2007, please contact: 

Voting Agent for All Creditors except 
Noteholders 

Kurtzman Carson Consultants LLC 
2335 Alaska Avenue 
El Segundo, California 90245 
Att'n: Delphi Corporation 
Telephone: (888) 249-2691 
Fax: (310) 751-1856 
www.delphidocket.com 
 

Voting Agent for Noteholders  
 

Financial Balloting Group LLC 
757 Third Avenue, 3rd Floor 
New York, New York 10017 
Att'n: Delphi Corporation Ballot 
Tabulation 
Telephone: (866) 486-1727. 
www.fbgllc.com 

 
The Bankruptcy Court may confirm the Modified Plan only if it determines that the 

Modified Plan complies with the technical requirements of chapter 11 of the Bankruptcy Code 
and that the disclosures by the Debtors concerning the Modified Plan have been adequate and 
have included information concerning all payments made or promised by the Debtors in 
connection with the Modified Plan and the Chapter 11 Cases.  In addition, the Bankruptcy Court 
must determine that the Modified Plan has been proposed in good faith and not by any means 
forbidden by law, and under Bankruptcy Rule 3020(b)(2), it may do so without receiving 
evidence if no objection is timely filed. 

In particular, and as described in more detail above, the Bankruptcy Code requires the 
Bankruptcy Court to find, among other things, that (a) the Modified Plan has been accepted by 
the requisite votes of all Classes of impaired Claims and Interests unless approval will be sought 
under section 1129(b) of the Bankruptcy Code, as incorporated by section 1127, in spite of the 
nonacceptance by one or more such Classes, (b) the Modified Plan is "feasible," which means 
that there is a reasonable probability that the Debtors will be able to perform their obligations 
under the Modified Plan and continue to operate their businesses without further financial 
reorganization or liquidation, and (c) the Modified Plan is in the "best interests" of all holders of 
Claims and Interests, which means that such holders will receive at least as much under the 
Modified Plan as they would receive in a liquidation under chapter 7 of the Bankruptcy Code. 

THE BANKRUPTCY COURT MUST FIND THAT ALL CONDITIONS 
MENTIONED ABOVE ARE MET BEFORE IT CAN CONFIRM THE MODIFIED 
PLAN.  THUS, EVEN IF ALL THE CLASSES OF IMPAIRED CLAIMS WERE TO 
ACCEPT THE MODIFIED PLAN BY THE REQUISITE VOTES, THE BANKRUPTCY 
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COURT MUST STILL MAKE AN INDEPENDENT FINDING THAT THE MODIFIED 
PLAN SATISFIES THESE REQUIREMENTS OF THE BANKRUPTCY CODE, THAT 
THE MODIFIED PLAN IS FEASIBLE, AND THAT THE MODIFIED PLAN IS IN THE 
BEST INTERESTS OF THE HOLDERS OF CLAIMS AGAINST AND INTERESTS IN 
THE DEBTORS. 

UNLESS THE BALLOT (OR MASTER BALLOT ON BEHALF OF A 
NOTEHOLDER) BEING FURNISHED IS TIMELY RECEIVED BY THE 
APPROPRIATE VOTING AGENT ON OR PRIOR TO JULY 15, 2009 AT 7:00 P.M. 
(PREVAILING EASTERN TIME) TOGETHER WITH ANY OTHER DOCUMENTS 
REQUIRED BY SUCH BALLOT, THE DEBTORS MAY, IN THEIR SOLE 
DISCRETION, REJECT SUCH BALLOT AS INVALID AND, THEREFORE, DECLINE 
TO COUNT IT AS AN ACCEPTANCE OR REJECTION OF THE PLAN.  IN NO CASE 
SHOULD A BALLOT OR ANY OF THE CERTIFICATES BE DELIVERED TO THE 
DEBTORS OR ANY OF THEIR ADVISORS. 

A. Parties-In-Interest Entitled To Vote 

Under section 1127 of the Bankruptcy Code, as it incorporates other sections of the 
Bankruptcy Code, a class of claims or interests is deemed to be "impaired" under a plan unless (a) 
the plan leaves unaltered the legal, equitable, and contractual rights to which such claim or 
interest entitles the holder thereof or (b) notwithstanding any legal right to an accelerated 
payment of such claim or interest, the plan cures all existing defaults (other than defaults 
resulting from the occurrence of events of bankruptcy) and reinstates the maturity of such claim 
or interest as it existed before the default. 

In general, a holder of a claim or interest may vote to accept or to reject a plan if (1) the 
claim or interest is "allowed," which means generally that no party-in-interest has objected to 
such claim or interest, and (2) the claim or interest is impaired by the plan.  If the holder of an 
impaired claim or impaired interest will not receive any distribution under the plan in respect of 
such claim or interest, the Bankruptcy Code deems such holder to have rejected the plan.  If the 
claim or interest is not impaired, the Bankruptcy Code deems that the holder of such claim or 
interest has accepted the plan, and the plan proponent need not solicit such holder's vote. 

The holder of a Claim or Interest that is Impaired under a plan is entitled to vote to accept 
or reject the plan if (1) the plan provides a distribution in respect of such Claim or Interest and (2) 
(a) the Claim has been scheduled by the respective Debtor (and such Claim is not scheduled as 
disputed, contingent, or unliquidated), (b) such Claimholder has filed a Proof of Claim as to 
which no objection has been filed, or (c) such Claimholder has timely filed a motion pursuant to 
Federal Rule of Bankruptcy Procedure 3018(a) seeking temporary allowance of such Claim for 
voting purposes only and the Debtor has not opposed the Motion or objected to the Claim, in 
which case the holder's vote will be counted only upon order of the Court.   

A vote may be disregarded if the Court determines that it was not solicited or procured in 
good faith or in accordance with the provisions of the Bankruptcy Code.  The Solicitation 
Procedures Order also sets forth assumptions and procedures for tabulating Ballots, including 
Ballots that are not completed fully or correctly. 
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The Bankruptcy Court has determined that in light of the circumstances present in these 
Chapter 11 Cases, under section 1127 of the Bankruptcy Code, it is equitable to define "holders" 
as those parties that currently hold the relevant claims.  Thus, even if a holder of a Claim or 
Interest previously returned a ballot in connection with the Confirmed Plan, the holder must cast 
a new ballot accepting or rejecting the Modified Plan so that such vote can be counted.  Pursuant 
to section 1127, if a holder of a Claim or Interest does not vote to accept or reject the Modified 
Plan by the Voting Deadline, that holder's prior vote will count as it was originally cast, but only 
to the extent that such holder is entitled to vote on the Modified Plan.   

In addition, the Debtors have requested that if no holder of a Claim or Interest in a 
particular class votes to accept or reject the Modified Plan, then the applicable class be deemed 
to have accepted the Modified Plan.  Thus, if you do not want such a presumption to arise, you 
should timely submit a ballot to accept or reject the Modified Plan.  The Bankruptcy Court has 
indicated that this issue will be considered, if necessary, at the Final Modification Approval 
Hearing.  Thus, once again, your vote is important. 

B. Classes Impaired Under The Modified Plan 

1. Voting Impaired Classes Of Claims 

The following Classes of Claims and Interests are Impaired under, and are entitled to vote 
to accept or reject, the Modified Plan:  

Class 1A-1 through Class 12A-1 (Secured Claims) 
Class 1C-1 through Class 12C-1 (General Unsecured Claims) 
Class 1C-2 through Class 12C-2 (Contingent PBGC General Unsecured 

Claims) 
Class 1D through Class 12D (GM Claim) 

 
2. Unimpaired Classes Of Claims 

Classes B and K are Unimpaired under the Modified Plan and deemed under section 
1126(f) of the Bankruptcy Code to have accepted the Modified Plan.  Their votes to accept or 
reject the Modified Plan will not be solicited.  Because all Debtors are proponents of the 
Modified Plan, Class F Intercompany Claims are deemed to have accepted the Modified Plan.  
The votes of holders of such Claims therefore will not be solicited. 

3. Impaired Classes Of Claims And Interests Deemed To Reject The 
Modified Plan 

Holders of Claims and Interests in Classes E, G-1, G-2, H, and I are not entitled to 
receive any distribution under the Modified Plan on account of their Claims or Interests.  
Pursuant to section 1126(g) of the Bankruptcy Code, Classes E, G-1, G-2, H, and I are 
conclusively presumed to have rejected the Modified Plan, and the votes of holders of Claims or 
Interests in such Classes therefore will not be solicited. 
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4. Presumed Acceptance By Certain Classes Of Interests 

Holders of Class J Interests in the Affiliate Debtors are conclusively presumed to have 
accepted the Modified Plan as such Interest holders are proponents of the Modified Plan and, as 
such, the votes of such Interest holders will not be solicited. 

XII. CONCLUSION 

A. Hearing On And Objections To Confirmation 

1. Final Modification Hearing 

The hearing on confirmation of the Modified Plan has been scheduled for July 23, 2009 
at 10:00 a.m. (prevailing Eastern time).  Such hearing may be adjourned from time to time by 
announcing such adjournment in open court, all without further notice to parties-in-interest, and 
the Modified Plan may be modified by the Debtors pursuant to section 1127 of the Bankruptcy 
Code prior to, during, or as a result of that hearing, without further notice to parties-in-interest. 

2. Date Set For Filing Objections To Confirmation Of The Modified Plan 

The time by which all objections to confirmation of the Modified Plan must be filed with 
the Court and received by the parties listed in the Final Modification Hearing Notice has been set 
for July 15, 2009 at 4:00 p.m. (prevailing Eastern time).  A copy of the Final Modification 
Hearing Notice is enclosed with this Supplement. 

B. Recommendation 

The Modified Plan provides for an equitable and early distribution to creditors of the 
Debtors, preserves the value of Delphi's business as a going concern, and preserves the jobs of 
employees.  The Debtors believe that any alternative to confirmation of the Modified Plan, such 
as liquidation or attempts by another party-in-interest to file a plan, could result in significant 
delays, litigation, and costs, as well as the loss of jobs by the Debtors' employees.  Moreover, the 
Debtors believe that their creditors will receive greater and earlier recoveries under the Modified 
Plan than those that would be achieved in liquidation or under an alternative plan.   

FOR THESE REASONS, THE DEBTORS URGE YOU TO RETURN YOUR 
BALLOT ACCEPTING THE MODIFIED PLAN. 
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Dated: Troy, Michigan 
 June 16, 2009 

DELPHI CORPORATION AND THE 
AFFILIATE  DEBTORS 

By: /s/ John D. Sheehan  
John D. Sheehan 
Vice President, Chief Financial Officer 
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INTRODUCTION 

Delphi Corporation and certain of its direct and indirect subsidiaries, debtors and 
debtors-in-possession in the above-captioned jointly administered Chapter 11 Cases, hereby 
propose this joint plan of reorganization for the resolution of the outstanding Claims against and 
Interests in the Debtors.  Capitalized terms used herein shall have the meanings ascribed to them in 
Article I.B. of this Plan. 

The subsidiaries of Delphi incorporated outside of the United States are not the 
subject of the Chapter 11 Cases. 

These Chapter 11 Cases have been consolidated for procedural purposes only and 
are being jointly administered pursuant to an order of the Bankruptcy Court.  The Debtors are the 
proponents of this Plan within the meaning of section 1129 of the Bankruptcy Code.  The 
distributions to be made to holders of Claims and Interests are set forth herein. 

The Debtors' reorganization plan was confirmed, with certain modifications, by the 
Bankruptcy Court on January 25, 2008, and the confirmation order became final on February 4, 
2008.  The Debtors met the conditions required to consummate the plan, including obtaining $6.1 
billion of exit financing, but on April 4, 2008, the Plan Investors delivered to Delphi a letter stating 
that such letter "constitutes a notice of immediate termination" of the Investment Agreement.  The 
financing the Debtors were to receive under the Investment Agreement was an integral element to 
the consummation of the Plan.  Appaloosa Management L.P.'s ("Appaloosa") April 4 letter alleged 
that Delphi had breached certain provisions of the Investment Agreement and that Appaloosa was 
entitled to terminate the Investment Agreement.  On May 16, 2008, Delphi filed complaints for 
damages and specific performance against the Plan Investors and related parties who refused to 
honor their contractual obligations.  Nevertheless, the termination of the Investment Agreement 
resulted in the Debtors' inability to consummate the Plan without additional modifications.  The 
Debtors are now seeking approval of modifications to the Plan pursuant to section 1127 of the 
Bankruptcy Code. 

This Plan provides for the substantive consolidation of certain of the Estates, but 
only for the purposes of voting and making distributions to holders of Claims under this Plan.  
Under section 1127 of the Bankruptcy Code, as it incorporates section 1125(b) of the Bankruptcy 
Code, a vote to accept or reject this Plan cannot be solicited from a holder of a Claim or Interest 
until a disclosure statement has been approved by the Bankruptcy Court and distributed to holders 
of Claims and Interests.  The Disclosure Statement Supplement (the "Supplement") relating to this 
Plan was approved by the Bankruptcy Court on June 16, 2009, and has been distributed 
simultaneously with this Plan to all parties whose votes are being solicited.  The Supplement 
contains, among other things, a discussion of the Debtors' history, business, properties and 
operations, risk factors associated with the business and Plan, a summary and analysis of this Plan, 
and certain related matters. 
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ALL HOLDERS OF CLAIMS WHO ARE ENTITLED TO VOTE ARE 
ENCOURAGED TO READ THIS PLAN AND THE SUPPLEMENT IN THEIR ENTIRETY 
BEFORE VOTING TO ACCEPT OR REJECT THIS PLAN. 

PLEASE TAKE NOTICE THAT YOUR PREVIOUS ACCEPTANCE OR 
REJECTION OF THE PLAN WILL NOT BE COUNTED.  CONSEQUENTLY, YOUR 
VOTE ON THE MODIFICATIONS TO THE PLAN IS IMPORTANT. 

Subject to the restrictions and requirements set forth in section 1127 of the 
Bankruptcy Code and Bankruptcy Rule 3019 and those restrictions on modifications set forth in 
Article XIV of this Plan, each of the Debtors expressly reserves its respective rights to alter, amend, 
modify, revoke, or withdraw this Plan with respect to such Debtor, one or more times, prior to this 
Plan's substantial consummation. 

A complete list of the Debtors is set forth below.  The list identifies each Debtor by 
its case number in these Chapter 11 Cases. 
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THE DEBTORS 

 ASEC Manufacturing General Partnership, 
05-44482 

 

 Delphi Furukawa Wiring Systems LLC, 05-47452 

 ASEC Sales General Partnership, 05-44484  Delphi Integrated Service Solutions, Inc., 05-44623 
 

 Aspire, Inc, 05-44618 
 

 Delphi International Holdings Corp., 05-44591 

 Delco Electronics Overseas Corporation, 05-44610 
 

 Delphi International Services, Inc., 05-44583 

 Delphi Automotive Systems (Holding), Inc., 
05-44596 
 

 Delphi Liquidation Holding Company, 05-44542 

 Delphi Automotive Systems Global (Holding), Inc., 
05-44636 
 

 Delphi LLC, 05-44615 

 Delphi Automotive Systems Human Resources LLC, 
05-44639 
 

 Delphi Mechatronic Systems, Inc., 05-44567 

 Delphi Automotive Systems International, Inc., 
05-44589 

 

 Delphi Medical Systems Colorado Corporation, 
05-44507 

 Delphi Automotive Systems Korea, Inc., 05-44580 
 

 Delphi Medical Systems Corporation, 05-44529 

 Delphi Automotive Systems LLC, 05-44640  Delphi Medical Systems Texas Corporation, 
05-44511 

 
 Delphi Automotive Systems Overseas Corporation, 

05-44593 
 

 Delphi NY Holding Corporation, 05-44480 

 Delphi Automotive Systems Risk Management 
Corp., 05-44570 

 

 Delphi Receivables LLC, 05-47459 

 Delphi Automotive Systems Services LLC, 
05-44632 

 

 Delphi Services Holding Corporation, 05-44633 

 Delphi Automotive Systems Tennessee, Inc., 
05-44558 

 

 Delphi Technologies, Inc., 05-44554 

 Delphi Automotive Systems Thailand, Inc., 
05-44586 

 

 DREAL, Inc., 05-44627 

 Delphi China LLC, 05-44577 
 

 Environmental Catalysts, LLC, 05-44503 

 Delphi Connection Systems, 05-44624 
 

 Exhaust Systems Corporation, 05-44573 

 Delphi Corporation, 05-44481 
 

 MobileAria, Inc., 05-47474 

 Delphi Diesel Systems Corp., 05-44612  Packard Hughes Interconnect Company, 05-44626 
 

 Delphi Electronics (Holding) LLC, 05-44547  Specialty Electronics International Ltd., 05-44536 
 

 Delphi Foreign Sales Corporation, 05-44638  Specialty Electronics, Inc., 05-44539 
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ARTICLE I 
 

DEFINITIONS, RULES OF  
INTERPRETATION, AND COMPUTATION OF TIME 

A. Scope Of Definitions 

For purposes of this Plan, except as expressly provided otherwise or unless the 
context requires otherwise, all capitalized terms not otherwise defined shall have the meanings 
ascribed to them in Article I.B. of this Plan.  Any term used in this Plan that is not defined herein, 
but is defined in the Bankruptcy Code or the Bankruptcy Rules, shall have the meaning ascribed to 
that term in the Bankruptcy Code or the Bankruptcy Rules. 

B. Definitions 

1.1 "503 Deadline" has the meaning ascribed to it in Article 10.4 hereof. 

1.2 "Acquired Assets" means the GM Acquired Assets and the Company 
Acquired Assets. 

1.3 "Acquired Contracts" has the meaning ascribed to it in the Master 
Disposition Agreement. 

^ 1.4 "Administrative Claim" means a Claim (other than the GM 
Administrative Claim) for payment of an administrative expense of a kind specified in section 
503(b) of the Bankruptcy Code and entitled to priority pursuant to section 507(a)(1) of the 
Bankruptcy Code, including, but not limited to, the DIP Facility Revolver Claim, the DIP Facility 
First Priority Term Claim, the DIP Facility Second Priority Term Claim, the actual, necessary 
costs and expenses, incurred on or after the Petition Date, of preserving the Estates and operating 
the business of the Debtors, including wages, salaries, or commissions for services rendered after 
the Petition Date, Professional Claims, all fees and charges assessed against the Estates under 
chapter 123 of title 28, United States Code, and all Allowed Claims that are to be treated as 
Administrative Claims pursuant to a Final Order of the Bankruptcy Court under section 
546(c)(2)(A) of the Bankruptcy Code. 

^ 1.5 "Administrative Claims Bar Date"^  means the deadline for filing proofs 
of or requests for payment of Administrative Claims arising after June 1, 2009, which shall be 30 
days after the Effective Date, unless otherwise ordered by the Bankruptcy Court, and except with 
respect to Professional Claims, which shall be subject to the provisions of Article 10.3 hereof. 

^ 1.6 "ADR Procedures" means any alternative dispute resolution procedures 
approved by the Bankruptcy Court prior to the Effective Date, including, but not limited to, those 
approved in the Amended And Restated Order Under 11 U.S.C. §§ 363, 502, And 503 And Fed. R. 
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Bankr. P. 9019(b) Authorizing Debtors To Compromise Or Settle Certain Classes Of Controversy 
And Allow Claims Without Further Court Approval, entered June 26, 2007. 

^ 1.7 "Affiliate Debtors" means all the Debtors, other than Delphi. 

^ 1.8 "Affiliates" has the meaning given such term by section 101(2) of the 
Bankruptcy Code. 

^ 1.9 "Allowed Claim" means a Claim, or any portion thereof, 

(a) that has been allowed by a Final Order of the Bankruptcy Court (or 
such other court or forum as the Reorganized Debtors and the holder of such Claim agree may 
adjudicate such Claim and objections thereto); 

(b) as to which a proof of claim has been timely filed with the 
Bankruptcy Court pursuant to the Bankruptcy Code, or is allowed by any Final Order of the 
Bankruptcy Court or by other applicable non-bankruptcy law, but only to the extent that such 
claim is identified in such proof of claim in a liquidated and noncontingent amount, and either (i) 
no objection to its allowance has been filed, or is intended to be filed, within the periods of 
limitation fixed by this Plan, the Bankruptcy Code, or by any order of the Bankruptcy Court, or (ii) 
any objection as to its allowance has been settled or withdrawn or has been denied by a Final 
Order; 

(c) as to which no proof of claim has been filed with the Bankruptcy 
Court and (i) which is Scheduled as liquidated in an amount other than zero and not contingent or  
disputed, but solely to the extent of such liquidated amount and (ii) no objection to its allowance 
has been filed, or is intended to be filed, by the Debtors or the Reorganized Debtors, within the 
periods of limitation fixed by this Plan, the Bankruptcy Code, or by any order of the Bankruptcy 
Court;  

(d) that is expressly allowed in a liquidated amount in this Plan; or 

(e) that is a Section 510(b) Note Claim, Section 510(b) Equity Claim, or  
Section 510(b) ERISA Claim; provided that both the Bankruptcy Court and MDL Court shall have 
approved the MDL Settlements, except to the extent that any such Claim is or becomes a Section 
510(b) Opt Out Claim.   

^ 1.10 "Allowed Class . . . Claim" or "Allowed Class . . . Interest" means an 
Allowed Claim or an Allowed Interest in the specified Class. 

^ 1.11 "Allowed Interest" means an Interest in any Debtor, which has been or 
hereafter is listed by such Debtor in its books and records as liquidated in an amount and not 
disputed or contingent; provided, however, that to the extent an Interest is a Disputed Interest, the 
determination of whether such Interest shall be allowed and/or the amount of any such Interest 
shall be determined, resolved, or adjudicated, as the case may be, in the manner in which such 
Interest would have been determined, resolved, or adjudicated if the Chapter 11 Cases had not 
been commenced; and provided further, however, that proofs of Interest need not and should not 
be filed in the Bankruptcy Court with respect to any Interests; and provided further, however, that 
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the Reorganized Debtors, in their discretion, may bring an objection or motion with respect to a 
Disputed Interest before the Bankruptcy Court for resolution. 

1.12 ^ "Assumed Liabilities" means GM Assumed Liabilities or Company 
Assumed Liabilities, as applicable. 

^ 1.13 "Avoidance Claims" means Causes of Action or defenses arising under 
any of sections 502, 510, 541, 542, 543, 544, 545, 547, 548, 549, 550, 551, or 553 of the 
Bankruptcy Code, or under similar or related state or federal statutes and common law, including 
fraudulent transfer laws, whether or not litigation has been commenced as of the Confirmation 
Date to prosecute such Causes of Action.   

^ 1.14 "Ballot" means each of the ballot forms that is distributed with the 
Disclosure Statement to holders of Claims and Interests included in Classes that are Impaired 
under this Plan and entitled to vote under Article VI of this Plan. 

^ 1.15 "Bankruptcy Code" means the Bankruptcy Reform Act of 1978, as 
amended and codified in title 11 of the United States Code, 11 U.S.C. §§ 101-1330, as in effect on 
the Petition Date. 

^ 1.16 "Bankruptcy Court" means the United States Bankruptcy Court for the 
Southern District of New York or such other court as may have jurisdiction over the Chapter 11 
Cases. 

^ 1.17 "Bankruptcy Rules" means the Federal Rules of Bankruptcy Procedure 
and the Official Bankruptcy Forms, as amended, the Federal Rules of Civil Procedure, as amended, 
as applicable to the Chapter 11 Cases or proceedings therein, and the Local Rules of the 
Bankruptcy Court, as applicable to the Chapter 11 Cases or proceedings therein, as the case may 
be. 

^ 1.18 "Bar Date" means the deadlines set by the Bankruptcy Court pursuant to 
the Bar Date Order or other Final Order for filing proofs of claim in the Chapter 11 Cases, as the 
context may require.  Except as explicitly provided in the Bar Date Order, the Bar Date was July 31, 
2006. 

^ 1.19 "Bar Date Order" means the order entered by the Bankruptcy Court on 
April 12, 2006, which established the Bar Date, and any subsequent order supplementing such 
initial order or relating thereto. 

^ 1.20 "Beneficiaries" means those Holders of Claims that are to be satisfied 
under the Plan by post-Effective Date distributions to be made by Reorganized DPH Holdings at 
the direction of the Post-Confirmation Trust Plan Administrator. 

^ 1.21 "Business Day" means any day, excluding Saturdays, Sundays, and "legal 
holidays" (as defined in Bankruptcy Rule 9006(a)), on which commercial banks are open for 
business in New York City. 
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^ 1.22 "Buyers" means, collectively, GM Buyer and ^ Company Buyer. 

^ 1.23 "Cash" means legal tender of the United States of America and equivalents 
thereof. 

^ 1.24 "Cash Reserve" means the cash reserved, as determined by the Debtors or 
the Reorganized Debtors in their sole and absolute discretion, sufficient to pay Administrative 
Claims, Other Secured Claims, Priority Tax Claims, and as otherwise required by this Plan. 

^ 1.25 "Causes of Action" means any and all actions, proceedings, causes of 
action, suits, accounts, demands, controversies, agreements, promises, rights to legal remedies, 
rights to equitable remedies, rights to payment, and claims, whether known, unknown, reduced to 
judgment, not reduced to judgment, liquidated, unliquidated, fixed, contingent, non-contingent, 
matured, unmatured, disputed, undisputed, secured, or unsecured, and whether asserted or 
assertable directly or derivatively in law, equity, or otherwise, including Avoidance Claims, unless 
otherwise waived or released by the Debtors or the Reorganized Debtors to the extent such Cause 
of Action is a Cause of Action held by the Debtors or the Reorganized Debtors. 

^ 1.26 "Certificate" has the meaning ascribed to it in Article 9.4 hereof. 

^ 1.27 "Certificate of Incorporation and Bylaws" means the Certificate of 
Incorporation and Bylaws (or other similar documents) of Reorganized DPH Holdings, in 
substantially the forms attached hereto as Exhibit 7.4(a) and Exhibit 7.4(b) respectively. 

^ 1.28 "Chapter 11 Cases" means the chapter 11 cases of the Debtors pending in 
the Bankruptcy Court and being jointly administered with one another under Case No. 05-44481, 
and the phrase "Chapter 11 Case" when used with reference to a particular Debtor means the 
particular case under chapter 11 of the Bankruptcy Code that such Debtor commenced in the 
Bankruptcy Court. 

^ 1.29 "Claim" means a claim against one of the Debtors (or all or some of them), 
whether or not asserted, as defined in section 101(5) of the Bankruptcy Code. 

^ 1.30 "Claims Agent" means Kurtzman Carson Consultants LLC, 2335 Alaska 
Avenue, El Segundo, California 90245, Attention: Delphi Corporation. 

^ 1.31 "Claims/Interests Objection Deadline" means, as applicable (except for 
Administrative Claims), (a) the day that is the later of (i) the first Business Day that is at least 120 
days after the Effective Date and (ii) as to proofs of claim filed after the Bar Date, the first Business 
Day that is at least 120 days after a Final Order is entered deeming the late filed claim to be treated 
as timely filed or (b) such later date as may be established by the Bankruptcy Court upon request of 
the Reorganized Debtors without further notice to parties-in-interest. 

^ 1.32 "Class" means a category of holders of Claims or Interests as described in 
Article III of this Plan. 

1.33 "Company Acquired Assets"has the meaning ascribed to "Company 
Acquired Assets" as set forth in the Master Disposition Agreement. 
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1.34 "Company Assumed Contracts"means those prepetition executory 
contracts and/or unexpired leases acquired by Company Buyer under the terms of the Master 
Disposition Agreement. 

1.35 "Company Assumed Liabilities" means those liabilities assumed by 
Company Buyer under the terms of the Master Disposition Agreement. 

1.36 "Company Buyer" means DIP Holdco 3, LLC, on behalf of itself and 
other buyers as set forth in the Master Disposition Agreement, as assignees of the rights of the DIP 
Agent to the Company Acquired Assets in connection with the Credit Bid. 

1.37 "Company Sales Securities" means those outstanding shares and other 
equity interests acquired by the Company Buyer under the terms of the Master Disposition 
Agreement. 

^ 1.38 "Confirmation Date" means the date of entry of the Confirmation Order. 

^ 1.39 "Confirmation Hearing" means the hearing before the Bankruptcy Court 
commencing on January 17, 2008 held under section 1128 of the Bankruptcy Code to consider 
confirmation of the Plan and related matters. 

^ 1.40 "Confirmation Order" means the order entered on January 25, 2008 by 
the Bankruptcy Court confirming this Plan under section 1129 of the Bankruptcy Code. 

^ 1.41 "Connection Systems Debtors" means, collectively, Packard Hughes 
Interconnect Company and Delphi Connection Systems, as substantively consolidated for Plan 
purposes. 

^ 1.42 "Contingent PBGC Secured Claim" means any Claim of the PBGC 
asserted against the applicable Debtors or group of Debtors, which Claims were granted 
conditional adequate protection liens pursuant to, and in the priority and with the validity set forth 
in, the Order Under 11 U.S.C. §§ 361 and 363, Fed. R. Bankr. P. 9019, And Cash Management 
Order Authorizing DASHI To Grant Adequate Protection To Pension Benefit Guaranty 
Corporation In Connection With Certain Intercompany Transfer Of Repatriated Funds, dated May 
29, 2008 (Docket No. 13694) and the Second Supplemental Order Under 11 U.S.C. §§ 361 and 
363, Fed. R. Bankr. P. 9019 And Cash Management Order Authorizing DASHI To Grant 
Adequate Protection To Pension Benefit Guaranty Corporation In Connection With Certain 
Intercompany Transfers Of Repatriated Funds, dated July 30, 2008 (Docket No. 14005).  

^ 1.43 "Continuing Indemnification Rights" means those Indemnification 
Rights held by any Indemnitee who is a Released Party, together with any Indemnification Rights 
held by any Indemnitee on account of events occurring on or after the Petition Date. 

^ 1.44 "Controlled Affiliate" means any Affiliate in which a Debtor (whether 
directly or indirectly and whether by ownership or share capital, the possession of voting power, 
contract or otherwise) has the power to appoint and/or remove the majority of the members of the 
board of directors or other governing body of such Affiliate or otherwise to direct or cause the 
direction of the affairs and policies of such Affiliate. 
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1.45 "Credit Bid" means the payment in an amount equal to 100% of the 
principal and interest due under the DIP Credit Agreement, as set forth in the Master Disposition 
Agreement.  

^ 1.46 "Creditors' Committee" means the official committee of unsecured 
creditors appointed pursuant to section 1102(a) of the Bankruptcy Code in the Chapter 11 Cases on 
October 17, 2005, as reconstituted from time to time. 

^ 1.47 "Cure" means the payment or other honoring of all obligations required to 
be paid or honored in connection with assumption of an executory contract or unexpired lease 
pursuant to section 365 of the Bankruptcy Code, including (a) the cure of any non-monetary 
defaults to the extent required, if at all, pursuant to section 365 of the Bankruptcy Code, and 
(b) with respect to monetary defaults, the distribution within a reasonable period of time following 
the Effective Date of Cash, or such other property as may be agreed upon by the parties or ordered 
by the Bankruptcy Court, with respect to the assumption (or assumption and assignment) of an 
executory contract or unexpired lease, pursuant to section 365(b) of the Bankruptcy Code, in an 
amount equal to all undisputed, unpaid, and past due monetary obligations or such lesser amount 
as may be agreed upon by the parties, under such executory contract or unexpired lease, to the 
extent such obligations are enforceable under the Bankruptcy Code and applicable non-bankruptcy 
law. 

^ 1.48 "Cure Amount Notice" means the notice of proposed Cure amount 
provided to counterparties to Material Supply Agreements pursuant to the Solicitation Procedures 
Order and the Confirmation Order, and such notices provided under the Modification Procedures 
Order. 

^ 1.49 "Cure Amount Proposal" has the meaning ascribed to it in Article 8.2 of 
this Plan. 

^ 1.50 "DASHI Debtors" means, collectively, Delphi Automotive Systems 
(Holding), Inc., Delphi Automotive Systems International, Inc., Delphi Automotive Systems 
Korea, Inc., Delphi Automotive Systems Overseas Corporation, Delphi Automotive Systems 
Thailand, Inc., Delphi China LLC, Delphi International Holdings Corp., and Delphi International 
Services, Inc., as substantively consolidated for Plan purposes. 

^ 1.51 "Debtor" means, individually, any of Delphi or the Affiliate Debtors. 

^ 1.52 "Debtors" means, collectively, Delphi and the Affiliate Debtors. 

^ 1.53 "Delphi" means Delphi Corporation, a Delaware corporation, 
debtor-in-possession in the above-captioned Case No. 05-44481 (RDD) pending in the 
Bankruptcy Court. 

^ 1.54 "Delphi-DAS Debtors" means, collectively, Delphi Corporation, ASEC 
Manufacturing General Partnership, ASEC Sales General Partnership, Aspire, Inc., Delphi 
Automotive Systems LLC, Delphi Automotive Systems Global (Holdings), Inc., Delphi 
Automotive Systems Human Resources LLC, Delphi Automotive Systems Services LLC, Delphi 
Foreign Sales Corporation, Delphi Integrated Service Solutions, Inc., Delphi LLC,  Delphi NY 
Holding Corporation, Delphi Receivables LLC, Delphi Services Holding Corporation, Delphi 
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Automotive Systems Risk Management Corp., Delphi Automotive Systems Tennessee, Inc., 
Delphi Technologies, Inc., Delphi Electronics (Holding) LLC, Delphi Liquidation Holding 
Company, DREAL, Inc., Environmental Catalysts, LLC, and Exhaust Systems Corporation, as 
substantively consolidated for Plan purposes. 

^ 1.55 "Delphi-GM Arrangement" means that certain agreement between the 
Debtors and GM, dated May 9, 2008, as subsequently amended, supplemented, or otherwise 
modified from time to time, pursuant to which GM agreed to make specified accommodations to 
enhance the Debtors' liquidity. 

^ 1.56 "Delphi-GM Definitive Documents" means the Delphi-GM Global 
Settlement Agreement, the Delphi-GM Master Restructuring Agreement, each as amended and 
supplemented, and all attachments and exhibits thereto. 

^ 1.57 "Delphi-GM Global Settlement Agreement" means that certain 
Amended and Restated Global Settlement Agreement between Delphi Corporation, on behalf of 
itself and certain subsidiaries and Affiliates, and General Motors Corporation, dated September 12, 
2008 and September 25, 2008. 

^ 1.58 "Delphi-GM Master Restructuring Agreement" means that certain 
Amended and Restated Master Restructuring Agreement between Delphi Corporation and General 
Motors Corporation, dated September 12, 2008. 

^ 1.59 "Delphi HRP" means the Delphi Hourly-Rate Employees Pension Plan. 

^ 1.60 "Delphi-PBGC Settlement Agreement"^  means ^ the agreement 
^ dated July 21, 2009 between Delphi and the PBGC that provides for, among other things, 
resolution of the Debtors' Pension Plans and related Claims, ^ as attached hereto ^ as Exhibit 7.17. 

^ 1.61 "DIP Accommodation Agreement" means that certain Accommodation 
Agreement, dated December 12, 2008, by and among the Debtors, the DIP Agent, and the requisite 
percentage of DIP Lenders, as amended and supplemented. 

^ 1.62 "DIP Accommodation Agreement Order" means, collectively, the Order 
(I) Supplementing January 5, 2007 DIP Refinancing Order (Docket No. 6461) And Authorizing 
Debtors To Enter Into And Implement Accommodation Agreement With Agent And Participating 
Lenders And (II) Authorizing Debtors To (A) Enter Into Related Documents And (B) Pay Fees In 
Connection Therewith, entered by the Bankruptcy Court on December 3, 2008 (Docket No. 
14515), the Order Authorizing Debtors To (I) Enter Into Amendment To Accommodation 
Agreement With Certain Participating Lenders And (II)(A) Enter Into Related Documents And (B) 
Pay Fees And Expenses In Connection Therewith, entered by the Bankruptcy Court on February 
25, 2009 (Docket No. 16377), and any and all other orders entered by the Bankruptcy Court 
authorizing and approving the amendments to the DIP Accommodation Agreement.  

^ 1.63 "DIP Agent" means the administrative agent for the DIP Lenders as 
defined in the DIP Credit Agreement. 

^ 1.64 "DIP Claims" means, collectively, the DIP Facility First Priority Term 
Claim, DIP Facility Revolver Claim, and DIP Facility Second Priority Term Claim. 
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^ 1.65 "DIP Credit Agreement" means that certain Amended and Restated 
Revolving Credit, Term Loan and Guaranty Agreement, dated as of May 9, 2008, by and among 
the Debtors, the DIP Agent, and the DIP Lenders, which was executed by the Debtors in 
connection with the DIP Facility, as amended, supplemented, or otherwise modified from time to 
time, and all documents executed in connection therewith. 

^ 1.66 "DIP Facility" means the debtor-in-possession secured financing facility 
provided to the Debtors by the DIP Lenders pursuant to the DIP Credit Agreement as authorized 
by the Bankruptcy Court pursuant to the DIP Facility Order. 

^ 1.67 "DIP Facility First Priority Term Claim" means any Claim of the DIP 
Agent and/or the DIP Lenders, as the case may be, arising under or pursuant to that portion of the 
DIP Facility that affords to the Debtors a $500 million term loan facility, including, without 
limitation, principal and interest thereon, plus all reasonable fees and expenses (including 
professional fees and expenses) payable by the Debtors thereunder. 

^ 1.68 "DIP Facility Order" means, collectively, (a) the interim order that was 
entered by the Bankruptcy Court on October 12, 2005, (b) the final order that was entered by the 
Bankruptcy Court on October 28, 2005, authorizing and approving the DIP Facility and the 
agreements related thereto, (c) the order that was entered by the Bankruptcy Court on January 5, 
2007, authorizing the Debtors to refinance the DIP Facility, and (d) any and all orders entered by 
the Bankruptcy Court authorizing and approving the amendments to the DIP Credit Agreement. 

^ 1.69 "DIP Facility Revolver Claim" means any Claim of the DIP Agent and/or 
the DIP Lenders, as the case may be, arising under or pursuant to that portion of the DIP Facility 
that affords to the Debtors a $1.1 billion revolving lending facility, including, without limitation, 
principal and interest thereon, plus all reasonable fees and expenses (including professional fees 
and expenses) payable by the Debtors thereunder. 

^ 1.70 "DIP Facility Second Priority Term Claim" means any Claim of the DIP 
Agent and/or the DIP Lenders, as the case may be, arising under or pursuant to that portion of the 
DIP Facility that affords to the Debtors a $2.^ 750 billion term loan facility, including, without 
limitation, principal and interest thereon, plus all reasonable fees and expenses (including 
professional fees and expenses) payable by the Debtors thereunder. 

^ 1.71 "DIP Lenders" means the lenders and issuers from time to time party to 
the DIP Credit Agreement. 

^ 1.72 "DIP Lenders Steering Committee" means the committee with members 
consisting of certain DIP Lenders with DIP Facility First Priority Term Claims, DIP Facility 
Revolver Claims, and DIP Facility Second Priority Term Claims. 

^ 1.73 "DIP Loan Documents" means the DIP Facility together with the DIP 
Accommodation Agreement as authorized by the Bankruptcy Court pursuant to the DIP 
Accommodation Agreement Order, and all documents relating thereto. 

^ 1.74 "DIP Priority Payment Amount" means the aggregate amount (after 
giving effect to the application of any applicable cash collateral) necessary to pay on the closing 
date of the Master Disposition Agreement, in dollars:  (i) all outstanding and unpaid fees and 
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expenses then due under Section 10.05 of the DIP Credit Agreement (including any counsel and 
advisor fees payable under Section 10.05 of the DIP Credit Agreement); (ii) accrued and unpaid 
interest and fees then due on account of DIP Facility Revolver Claims and DIP Facility First 
Priority Term Claims; (iii) the DIP Facility Revolver Claims and DIP Facility First Priority Term 
Claims for then outstanding principal amounts; and (iv) up to $350,000,000 of Swap Exposure (as 
defined in the DIP Credit Agreement) that are not assumed liabilities under the Master Disposition 
Agreement for those Hedging Agreements (as defined in the DIP Credit Agreement) that are not 
assumed liabilities under the Master Disposition Agreement. 

^ 1.75 "DIP Transfer"^  means the transfer to the DIP Agent of the consideration 
specified in that certain Assignment Agreement dated July __, 2009 among the DIP Agent, DIP 
Holdco 3, LLC and GM Components Holdings, LLC to be distributed in accordance with the DIP 
Loan Documents, in exchange for the DIP Agent's right under the Credit Bid to receive the 
Company Acquired Assets, Company Sale Securities, GM Acquired Assets, and GM Sales 
Securities. 

^ 1.76 "Disallowed Claim" means (a) a Claim, or any portion thereof, that has 
been disallowed by a Final Order or a settlement, (b) a Claim or any portion thereof that is 
Scheduled at zero or as contingent, disputed, or unliquidated and as to which a proof of claim bar 
date has been established but no proof of claim has been timely filed or deemed timely filed with 
the Bankruptcy Court pursuant to either the Bankruptcy Code or any Final Order of the 
Bankruptcy Court or otherwise deemed timely filed under applicable law, or (c) a Claim or any 
portion thereof that is not Scheduled and as to which a proof of claim bar date has been established 
but no proof of claim has been timely filed or deemed timely filed with the Bankruptcy Court 
pursuant to either the Bankruptcy Code or any Final Order of the Bankruptcy Court or otherwise 
deemed timely filed under applicable law. 

^ 1.77 "Disallowed Interest" means an Interest or any portion thereof that has 
been disallowed by a Final Order or a settlement. 

^ 1.78 "Disbursing Agent" means Reorganized DPH Holdings, or any Person 
designated by it, in its sole discretion, to serve as a disbursing agent under this Plan.  For purposes 
of distributions to holders of Allowed General Unsecured Claims, Reorganized DIP Holdings shall, 
as of the Effective Date, appoint DIP Holdco 3, LLC as the Disbursing Agent, or such other party 
as may be determined by mutual agreement between Reorganized DIP Holdings and DIP Holdco 3, 
LLC. 

^ 1.79 "Disclosure Statement" means the written disclosure statement or any 
supplements thereto (including the Supplement and all schedules thereto or referenced therein) 
that relates to this Plan, as such disclosure statement may be amended, modified, or supplemented 
from time to time, all as approved by the Bankruptcy Court pursuant to sections 1125 and 1127 of 
the Bankruptcy Code and Bankruptcy Rule 3017. 

^ 1.80 "Disposition Transactions" means those transactions described in the 
Master Disposition Agreement^ . 

^ 1.81 "Disputed Claim" or "Disputed Interest" means a Claim or any portion 
thereof, or an Interest or an portion thereof, that is neither an Allowed Claim nor a Disallowed 
Claim, nor an Allowed Interest nor a Disallowed Interest, as the case may be. 
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^ 1.82 "Distribution Date" means the date, selected by the Reorganized Debtors, 
upon which distributions to holders of Allowed Claims entitled to receive distributions under this 
Plan shall commence; provided, however, that the Distribution Date shall occur as soon as 
reasonably practicable after the Effective Date, but in any event no later than 30 days after the 
Effective Date. 

^ 1.83 "Distribution Reserve" means, as applicable, one or more reserves of 
property for distribution to holders of Allowed Claims in the Chapter 11 Cases to be reserved 
pending allowance of Disputed Claims in accordance with Article 9.8 of this Plan. 

^ 1.84 "Effective Date" means the Business Day determined by the Debtors on 
which all conditions to the consummation of this Plan set forth in Article 12.2 of this Plan have 
been either satisfied or waived as provided in Article 12.3 of this Plan and the day upon which this 
Plan is substantially consummated. 

^ 1.85 "Emergence Capital" means that certain amount to be provided to the 
Reorganized Debtors by ^ GMCo. and DIP Holdco 3, LLC pursuant to Sections 3.1.1, 3.^ 2.1, and 
3.2.3 of the Master Disposition Agreement (as each are applicable) related to the post-Effective 
Date operations of Reorganized DPH Holdings and the Reorganized Debtors. 

^ 1.86 "Employee-Related Obligation" means a Claim of a salaried employee of 
one or more of the Debtors, in his or her capacity as an employee of such Debtor or Debtors, for (i) 
severance, provided, however, that such employee was in his or her capacity as an employee of a 
Debtor on or after June 1, 2009, and (ii) indemnification, provided, however, that such employee 
was in his or her capacity as an employee of a Debtor as of the date of the commencement of the 
hearing on the Disclosure Statement. 

^ 1.87 "Equity Committee" means the official committee of equity security 
holders that was appointed pursuant to section 1102(a) of the Bankruptcy Code in the Chapter 11 
Cases on April 28, 2006 and disbanded on April 24, 2009. 

^ 1.88 "ERISA" means Employee Retirement Income Security Act of 1974, 29 
U.S.C. §§ 1001-1461 and 26 U.S.C. §§ 401-420, as amended. 

^ 1.89 "ERISA Plaintiffs" means, collectively, Gregory Bartell, Thomas Kessler, 
Neal Folck, Donald McEvoy, Irene Polito, and Kimberly Chase-Orr on behalf of participants in the 
Debtors and their subsidiaries' defined contribution employee benefit pension plans that invested 
in Delphi common stock, as styled in the MDL Actions. 

^ 1.90 "ERISA Settlement" means that certain settlement of the ERISA-related 
MDL Actions, as it may be amended or modified. 

^ 1.91 "Estates" means the bankruptcy estates of the Debtors created pursuant to 
section 541 of the Bankruptcy Code. 

^ 1.92 "Exchange Act" means the Securities Exchange Act of 1934, as now in 
effect or hereafter amended. 
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^ 1.93 "Exhibit" means an exhibit annexed either to this Plan or as an appendix to 
the Disclosure Statement. 

^ 1.94 "Exhibit Filing Date" means the date on which Exhibits to this Plan or the 
Disclosure Statement shall be filed with the Bankruptcy Court, which date shall be at least ten days 
prior to the Voting Deadline or such later date as may be approved by the Bankruptcy Court 
without further notice. 

^ 1.95 "Existing Common Stock" means shares of common stock of Delphi that 
are authorized, issued, and outstanding prior to the Effective Date. 

^ 1.96 "Existing Securities" means, collectively, the Senior Notes, the 
Subordinated Notes, and the Existing Common Stock. 

^ 1.97 "Face Amount" means, (a) when used in reference to a Disputed or 
Disallowed Claim, the full stated liquidated amount claimed by the holder of a Claim in any proof 
of claim timely filed with the Bankruptcy Court or otherwise deemed timely filed by any Final 
Order of the Bankruptcy Court or other applicable bankruptcy law, (b) when used in reference to 
an Allowed Claim, the allowed amount of such Claim, and (c) when used in reference to a TOPrS 
Claim, $0. 

^ 1.98 "Final Modification Hearing" means the final hearing before the 
Bankruptcy Court held under section 1127 of the Bankruptcy Code to consider modification of this 
Plan and related matters. 

^ 1.99 "Final Order" means an order or judgment, the operation or effect of 
which has not been reversed, stayed, modified, or amended, and as to which order or judgment (or 
any reversal, stay, modification, or amendment thereof) (a) the time to appeal, seek certiorari, or 
request reargument or further review or rehearing has expired and no appeal, petition for certiorari, 
or request for reargument or further review or rehearing has been timely filed, or (b) any appeal 
that has been or may be taken or any petition for certiorari or request for reargument or further 
review or rehearing that has been or may be filed has been resolved by the highest court to which 
the order or judgment was appealed, from which certiorari was sought, or to which the request was 
made, and no further appeal or petition for certiorari or request for reargument or further review or 
rehearing has been or can be taken or granted. 

^ 1.100 "Flow-Through Claim" means a claim arising from an 
Employee-Related Obligation; provided, however, that all Estate Causes of Action and defenses to 
any Flow-Through Claim shall be fully preserved. 

^ 1.101 "General Unsecured Claim" means any Claim, including a Senior 
Note Claim, TOPrS Claim or a SERP Claim, that is not otherwise an Administrative Claim, 
Priority Tax Claim, GM Administrative Claim, Secured Claim, Contingent PBGC Secured Claim, 
Flow-Through Claim, GM Unsecured Claim, Section 510(b) Note Claim, Section 510(b) Equity 
Claim, Section 510(b) ERISA Claim, Section 510(b) Opt Out Claim, or Intercompany Claim. 

^ 1.102 "General Unsecured MDA Distribution" means, if and to the 
extent ^ Company Buyer makes distributions to its members ^ in accordance with the ^ Company 
Buyer Operating Agreement, as described in section 3.2.3 of ^ the ^ Master Disposition 
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Agreement, in excess of $7.2 billion, an amount equal to $^ 32.50 for every $^ 67.50 so distributed 
in excess of $7.2 billion; provided, however, that in no event shall the General Unsecured MDA 
Distribution exceed $^ 300,000,000 in the aggregate. 

^ 1.103 "GM" means Motors Liquidation Company, formerly known as 
General Motors Corporation. 

^ 1.104 "GM Acquired Assets"has the meaning set forth in the Master 
Disposition Agreement. 

^ 1.105 "GM 414(l) Administrative Claim" means the claim of GM under 
the Delphi-GM Definitive Documents in connection with the IRC Section 414(l) Transfer 
described in section 2.03(c) of the Delphi-GM Global Settlement Agreement of no more in the 
aggregate than $2.055 billion. 

^ 1.106 "GM Administrative Claim" means the GM 414(l) 
Administrative Claim and the GM Arrangement Administrative Claim. 

^ 1.107 "GM Arrangement Administrative Claim" means the claim of 
GM under the Delphi-GM Arrangement. 

^ 1.108 "GM Assumed Contracts" means those prepetition executory 
contracts and/or unexpired leases acquired by GM (and then assigned to GMCo.) under the terms 
of the Master Disposition Agreement. 

^ 1.109 "GM Assumed Liabilities" means liabilities assumed by ^ GMCo. 
under the terms of the Master Disposition Agreement. 

^ 1.110 "GM Buyer(s)" has the meaning set forth in the Master Disposition 
Agreement. 

1.111 "GMCo." means General Motors Company. 

1.112 "GM-PBGC Agreement" means the Waiver and Release Agreement 
among PBGC, General Motors Company, and Motors Liquidation Company, dated July 24, 2009, 
which is appended as Exhibit B to the Delphi-PBGC Settlement Agreement. 

1.113 "GM Sales Securities" means those outstanding shares and other equity 
interests acquired by the GM Buyer under the terms of the Master Disposition Agreement. 

^ 1.114 "GM Unsecured Claim" means any Claim of GM, excluding the 
GM Administrative Claim and all other Claims and amounts to be treated pursuant to the Master 
Disposition Agreement (or any agreements ancillary to the Master Disposition Agreement) or the 
Delphi-GM Global Settlement Agreement, but shall otherwise include all claims asserted in GM's 
proof of claim, which was allowed in the amount of $2.5 billion upon the effectiveness of the 
Delphi-GM Global Settlement Agreement. 

^ 1.115 "Holdback Amount" means the amounts withheld by the Debtors 
as of the Confirmation Date as a holdback on payment of Professional Claims pursuant to the 
Professional Fee Order. 
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^ 1.116 "Holdback Escrow Account" means the escrow account into 
which Cash equal to the Holdback Amount shall be deposited on the Effective Date for the 
payment of Allowed Professional Claims to the extent not previously paid or disallowed. 

^ 1.117 "IAM" means the International Association of Machinists and 
Aerospace Workers and its District 10 and Tool and Die Makers Lodge 78. 

^ 1.118 "IAM Memorandum of Understanding" means, collectively, (i) 
that certain memorandum of understanding, dated July 31, 2007, as approved by the Bankruptcy 
Court on August 16, 2007, among the IAM, Delphi, and GM, and all attachments and exhibits 
thereto; and (ii) IUOE-IBEW-IAM-Delphi-GM Implementation Agreement Regarding 414(l) 
Transfers, Implementation of Term Sheet, Delphi Pension Freeze and Cessation of OPEB, and 
Application of Releases, dated September 25, 2008. 

^ 1.119 "IBEW" means the International Brotherhood of Electrical 
Workers and its Local 663. 

^ 1.120 "IBEW E&S Memorandum of Understanding" means, 
collectively, (i) that certain memorandum of understanding, dated July 31, 2007, as approved by 
the Bankruptcy Court on August 16, 2007, among the IBEW and its Local 663 relating to Delphi 
Electronics and Safety, Delphi, and GM, and all attachments and exhibits thereto; and (ii) 
IUOE-IBEW-IAM-Delphi-GM Implementation Agreement Regarding 414(l) Transfers, 
Implementation of Term Sheet, Delphi Pension Freeze and Cessation of OPEB, and Application of 
Releases, dated September 25, 2008. 

^ 1.121 "IBEW Powertrain Memorandum of Understanding" means, 
collectively, (i) that certain memorandum of understanding, dated July 31, 2007, as approved by 
the Bankruptcy Court on August 16, 2007, among the IBEW and its Local 663 relating to Delphi 
Powertrain, Delphi, and GM, and all attachment and exhibits thereto; and (ii) 
IUOE-IBEW-IAM-Delphi-GM Implementation Agreement Regarding 414(l) Transfers, 
Implementation of Term Sheet, Delphi Pension Freeze and Cessation of OPEB, and Application of 
Releases, dated September 25, 2008. 

^ 1.122 "Impaired" refers to any Claim or Interest that is impaired within 
the meaning of section 1124 of the Bankruptcy Code. 

^ 1.123 "Indemnification Rights" means obligations of the Debtors, if any, 
to indemnify, reimburse, advance, or contribute to the losses, liabilities, or expenses of an 
Indemnitee pursuant to the Debtor's certificate of incorporation, bylaws, policy of providing 
employee indemnification, applicable law, or specific agreement in respect of any claims, 
demands, suits, causes of action, or proceedings against an Indemnitee based upon any act or 
omission related to an Indemnitee's service with, for, or on behalf of the Debtors. 

^ 1.124 "Indemnitee" means all current and former directors, officers, 
employees, agents, or representatives of the Debtors who are entitled to assert Indemnification 
Rights. 

^ 1.125 "Indenture Trustees" means the Senior Notes Indenture Trustee 
and the Subordinated Notes Indenture Trustee. 
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^ 1.126 "Indentures" means the Senior Notes Indenture and the 
Subordinated Notes Indenture. 

^ 1.127 "Insurance Coverage" has the meaning ascribed to it in Article 
11.12 of this Plan. 

^ 1.128 "Insurance Settlement" means that certain agreement among 
Delphi, certain insured officers and directors, and certain insurance carriers resolving certain 
insurance claims related to the MDL Actions, as it may be amended or modified. 

^ 1.129 "Intercompany Claim" means a Claim by a Debtor, a Controlled 
Affiliate of a Debtor, or a non-Debtor Controlled Affiliate against another Debtor, Controlled 
Affiliate of a Debtor, or non-Debtor Controlled Affiliate. 

^ 1.130 "Intercompany Executory Contract" means an executory 
contract solely between two or more Debtors or an executory contract solely between one or more 
Debtors and one or more non-Debtor Controlled Affiliates. 

^ 1.131 "Intercompany Unexpired Lease" means an unexpired lease 
solely between two or more Debtors or an unexpired lease solely between one or more Debtors and 
one or more non-Debtor Controlled Affiliates. 

^ 1.132 "Interest" means the legal, equitable, contractual, and other rights 
of any Person with respect to Existing Common Stock, Other Interests, or any other equity 
securities of, or ownership interests in, Delphi or the Affiliate Debtors. 

^ 1.133 "Investment Agreement"  means that Equity Purchase and 
Commitment Agreement, dated December 10, 2007, between the Plan Investors and Delphi, as the 
same may have been amended, modified, or supplemented from time to time, and all documents 
executed in connection therewith. 

^ 1.134 "IRC" means the Internal Revenue Code of 1986, as amended. 

^ 1.135 "IRC Section 414(l) Transfer" means the transaction or 
transactions through which the GM Hourly-Rate Employees Pension Plan assumed or shall 
assume from Delphi Hourly-Rate Employee Pension Plan pension obligations and applicable 
pensions assets pursuant the terms of the Delphi-GM Definitive Documents, IRC section 414(l), 
and Section 208 of ERISA. 

^ 1.136 "IUE-CWA" means the International Union of Electronic, 
Electrical, Salaried, Machine and Furniture Workers-Communication Workers of America and its 
applicable local unions. 

^ 1.137 "IUE-CWA 1113/114 Settlement Approval Order" means the 
order entered by the Bankruptcy Court on August 16, 2007 approving the IUE-CWA-Delphi-GM 
Memorandum of Understanding. 

^ 1.138 "IUE-CWA Benefit Guarantee" means the benefit guarantee 
agreement between GM and the IUE-CWA, dated November 13, 1999. 
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^ 1.139 "IUE-CWA Benefit Guarantee Term Sheet" means that term 
sheet, attached as Attachment B to the IUE-CWA-Delphi-GM Memorandum of Understanding, 
which sets forth the agreement of GM, Delphi, and the IUE-CWA regarding the freeze of the 
Delphi HRP, Delphi's cessation of post-retirement health care benefits and employer-paid 
post-retirement life insurance benefits, and the terms of a consensual triggering and application of 
the IUE-CWA Benefit Guarantee. 

^ 1.140 "IUE-CWA-Delphi-GM Memorandum of Understanding" 
means, collectively, (i) that certain memorandum of understanding, dated August 5, 2007, as 
approved by the Bankruptcy Court on August 16, 2007, among the IUE-CWA, Delphi, and GM, 
and all attachments and exhibits thereto and all IUE-CWA-Delphi collective bargaining 
agreements referenced therein as modified; and (ii) the IUE-CWA-Delphi-GM Implementation 
Agreement Regarding 414(l) Transfers, Implementation of Term Sheet, Delphi Pension Freeze 
and Cessation of OPEB, and Application of Releases, dated September 25, 2008. 

^ 1.141 "IUOE" means the International Union of Operating Engineers 
Locals 832S, 18S, and 101S, and their affiliated entities. 

^ 1.142 "IUOE Local 18S Memorandum of Understanding" means, 
collectively, (i) that certain memorandum of understanding, dated August 1, 2007, as approved by 
the Bankruptcy Court on August 16, 2007, among the IUOE 18S, Delphi, and GM, and all 
attachments and exhibits thereto; and (ii) IUOE-IBEW-IAM-Delphi-GM Implementation 
Agreement Regarding 414(l) Transfers, Implementation of Term Sheet, Delphi Pension Freeze 
and Cessation of OPEB, and Application of Releases, dated September 25, 2008. 

^ 1.143 "IUOE Local 101S Memorandum of Understanding"  means, 
collectively, (i) that certain memorandum of understanding, dated August 1, 2007, as approved by 
the Bankruptcy Court on August 16, 2007, among the IUOE Local 101S, Delphi, and GM, and all 
attachments and exhibits thereto; and (ii) IUOE-IBEW-IAM-Delphi-GM Implementation 
Agreement Regarding 414(l) Transfers, Implementation of Term Sheet, Delphi Pension Freeze 
and Cessation of OPEB, and Application of Releases, dated September 25, 2008. 

^ 1.144 "IUOE Local 832S Memorandum of Understanding" means, 
collectively, (i) that certain memorandum of understanding dated August 1, 2007, as approved by 
the Bankruptcy Court on August 16, 2007, among the IUOE Local 832S, Delphi, and GM, and all 
attachments and exhibits thereto; and (ii) IUOE-IBEW-IAM-Delphi-GM Implementation 
Agreement Regarding 414(l) Transfers, Implementation of Term Sheet, Delphi Pension Freeze 
and Cessation of OPEB, and Application of Releases, dated September 25, 2008. 

^ 1.145 "IUOE-IBEW-IAM OPEB Term Sheet" means that term sheet, 
attached as Attachment B to the IBEW E&S Memorandum of Understanding, IBEW Powertrain 
Memorandum of Understanding, IAM Memorandum of Understanding, IUOE Local 18S 
Memorandum of Understanding, IUOE Local 101S Memorandum of Understanding, and IUOE 
Local 832S Memorandum of Understanding, regarding Delphi's cessation of post-retirement 
health care benefits and employer-paid post retirement life insurance benefits and GM's agreement 
to provide certain post retirement benefits to certain retired employees currently receiving such 
benefits from Delphi and other active employees who may become eligible for OPEB in 
accordance therewith. 
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^ 1.146 "IUOE, IBEW, And IAM 1113/1114 Settlement Approval 
Order" means the order entered by the Bankruptcy Court on August 16, 2007 approving the IAM 
Memorandum of Understanding, IBEW E&S Memorandum of Understanding, IBEW Powertrain 
Memorandum of Understanding, IUOE Local 18S Memorandum of Understanding, IUOE Local 
101S Memorandum of Understanding, and IUOE Local 832S Memorandum of Understanding. 

^ 1.147 "Lead Plaintiffs" means, collectively, Teachers' Retirement 
System of Oklahoma, Public Employees' Retirement System Of Mississippi, Raiffeisen 
Kapitalanlage-Gesellschaft m.b.H, and Stichting Pensioenfonds ABP, as styled in the MDL 
Actions. 

^ 1.148 "Management Compensation Plan" means those certain plans 
and/or agreements by which the Reorganized Debtors, as substantially in the forms set forth on 
Exhibit 7.11 hereto, and ^ Company Buyer shall implement a compensation program for certain 
members of management and other employees on and after the Effective Date. 

^ 1.149 "Master Disposition Agreement" means that certain master 
disposition agreement among Delphi, ^ General Motors Company (Solely With Respect To 
Article 6 And Sections 3.1.1.C, 9.11, 9.19, 9.37.1, 9.37.2, 9.43, 11.5.1.A , And 12.2.6), Motors 
Liquidation Company (FKA General Motors Corporation) (Solely With Respect To Sections 
3.1.1.C, 9.19 And 11.5.1.A), DIP Holdco 3, LLC^  ,And The Other Sellers ^ And Other Buyers 
Party ^ Thereto, Dated As Of July 26, 2009. 

^ 1.150 "Material Supply Agreement" means any agreement to which 
any of the Debtors is a party and pursuant to which the Debtors purchase materials which are 
directly incorporated into one or more of the Debtors' products. 

^ 1.151 "MDA Assumption And Assignment Notice" has the meaning 
ascribed in Article 8.2(c). 

^ 1.152 "MDL Actions" means those certain actions consolidated in that 
certain multi-district litigation proceeding captioned In re Delphi Corporation Securities, 
Derivative & ERISA Litigation, MDL No. 1725 (GER), pending in the United States District 
Court for the Eastern District of Michigan, related to certain actions for damages arising from the 
purchase or sale of the Senior Notes, the TOPrS, the Subordinated Notes, or Existing Common 
Stock, for violations of the securities laws, for violations of ERISA, misrepresentations, or any 
similar Claims. 

^ 1.153 "MDL Court" means the United States District Court for the 
Eastern District of Michigan. 

^ 1.154 "MDL Settlements" means, collectively, the ERISA Settlement, 
the Securities Settlement, and the Insurance Settlement. 

^ 1.155 "Modification Approval Date" means the date of entry of the 
Modification Approval Order. 
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^ 1.156 "Modification Approval Order" means the order entered by the 
Bankruptcy Court approving the modifications to this Plan under section 1127 of the Bankruptcy 
Code. 

^ 1.157 "Modification Procedures Order" means the order entered by the 
Bankruptcy Court on June 16, 2009 authorizing the procedures by which votes on the 
modifications to this Plan are to take place, among other matters. 

^ 1.158 "New Common Stock" means the share(s) of new common stock 
of Reorganized DPH Holdings.   

^ 1.159 "Non-Represented Term Sheet" means the Term Sheet – Delphi 
Cessation and GM Provision of OPEB For Certain Non-Represented Delphi Employees and 
Retirees entered into between Delphi and GM, dated August 3, 2007. 

^ 1.160 "Omitted Material Supply Agreement Objection Deadline" 
means February 8, 2008, the date that was ten days after service of notice upon counterparties to 
Material Supply Agreements as required by paragraph 24 of the Confirmation Order. 

^ 1.161 "OPEB" means other post-employment benefits obligations. 

^ 1.162 "Ordinary Course Professionals Order" means the order entered 
by the Bankruptcy Court on November 4, 2005 authorizing the retention of professionals utilized 
by the Debtors in the ordinary course of business. 

^ 1.163 "Other Executory Contract" means any executory contract, other 
than a Material Supply Agreement and Other Unexpired Lease, to which any of the Debtors is a 
party. 

^ 1.164 "Other Interests" means all options, warrants, call rights, puts, 
awards, or other agreements to acquire Existing Common Stock. 

^ 1.165 "Other MDA Assumed Contracts" means, collectively, Other 
Executory Contracts and Other Unexpired Leases to be assigned to Buyers pursuant to the MDA. 

^ 1.166 "Other Priority Claim" means any Claim, other than an 
Administrative Claim or Priority Tax Claim, entitled to priority payment as specified in section 
507(a)(3), (4), (6), or (7) of the Bankruptcy Code. 

^ 1.167 "Other Unexpired Lease" means any unexpired lease, other than a 
Material Supply Agreement and Other Executory Contract, to which any of the Debtors is a party. 

^ 1.168 ^ "PBGC" means the Pension Benefit Guaranty Corporation. 

^ 1.169 "PBGC Claims" means the Contingent PBGC Secured Claim and 
PBGC General Unsecured Claim. 

^ 1.170 "PBGC General Unsecured Claim" means any Claim of the 
PBGC against the applicable Debtors or group of Debtors arising from or relating to the Pension 
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Plans that are not secured by valid, perfected, and enforceable liens against the assets or property 
of the Debtors. 

^ 1.171 "Pension Plans" means Delphi Corporation:  the Delphi Hourly 
Rate Employees Pension Plan and the Delphi Retirement Program for Salaried Employees; Delphi 
Mechatronic Systems, Inc.:  the Delphi Mechatronic Systems Retirement Program; ASEC 
Manufacturing:  the ASEC Manufacturing Retirement Program; and Packard-Hughes Interconnect 
Company:  the Packard-Hughes Interconnect Bargaining Retirement Plan and the Packard-Hughes 
Interconnect Non-Bargaining Retirement Plan. 

^ 1.172 "Periodic Distribution Date" means, as applicable, (a) the 
Distribution Date, as to the first distribution made by the Reorganized Debtors, and (b) thereafter, 
(i) the first Business Day occurring ninety (90) days after the Distribution Date and (ii) 
subsequently, the first Business Day occurring ninety (90) days after the immediately preceding 
Periodic Distribution Date, or such other Business Day selected by Reorganized DPH Holdings in 
its sole and absolute discretion; provided, however, distribution dates shall be no more than 
quarterly. 

^ 1.173 "Person" means an individual, corporation, partnership, joint 
venture, association, joint stock company, limited liability company, limited liability partnership, 
trust, estate, unincorporated organization, governmental unit (as defined in section 101(27) of the 
Bankruptcy Code), or other entity.  

^ 1.174 "Petition Date" means, as applicable, (a) October 8, 2005 with 
respect to those Debtors which filed their petitions for reorganization relief in the Bankruptcy 
Court on such date or (b) October 14, 2005 with respect to those Debtors which filed their petitions 
for reorganization relief in the Bankruptcy Court on such date.  

^ 1.175 "Plan" means this joint plan of reorganization for the resolution of 
outstanding Claims and Interests in the Chapter 11 Cases, as confirmed by the Bankruptcy Court 
on January 25, 2008 and as may be modified in accordance with the Bankruptcy Code and 
Bankruptcy Rules, including as modified by the Modification Approval Order, and all exhibits, 
supplements, appendices, and schedules hereto, either in its or their present form or as the same 
may be further altered, amended, or modified from time to time in accordance with the Bankruptcy 
Code and Bankruptcy Rules. 

^ 1.176 "Plan Investors" means A-D Acquisition Holdings, LLC, 
Harbinger Del-Auto Investment Company, Ltd., Merrill Lynch, Pierce, Fenner & Smith 
Incorporated, UBS Securities LLC, Goldman Sachs & Co., and Pardus DPH Holding LLC. 

^ 1.177 "Plan Objection Deadline" means July 15, 2009 at 4:00 p.m. 
prevailing Eastern time. 

^ 1.178 ^ "Post-Confirmation Reorganized DPH Holdings Share 
Trust" means that certain trust to be created on the Effective Date in accordance with the 
provisions of Article 7.9 and the Post-Confirmation Trust Agreement. 

^ 1.179 "Post-Confirmation Trust Agreement" means that certain trust 
agreement that, among other things, (a) establishes and governs the Post-Confirmation 
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Reorganized DPH Holdings Share Trust, and (b) describes the powers, duties, and responsibilities 
of the Post-Confirmation Trust Plan Administrator. 

^ 1.180 "Post-Confirmation Trust Plan Administrator" means that 
Person designated by the Debtors, identified at or prior to the Final Modification Hearing, and 
retained as of the Effective Date as the employee or fiduciary responsible for implementing the 
applicable provisions of the Plan and administering the Post-Confirmation Reorganized DPH 
Holdings Share Trust in accordance with the Plan and the Post-Confirmation Trust Agreement, 
and any successor appointed in accordance with the Post-Confirmation Trust Agreement. 

^ 1.181 "Prepetition Employee-Related Obligation" means a Claim 
arising prior to the Petition Date of an hourly employee of one or more of the Debtors, in his or her 
capacity as an employee of such Debtor or Debtors, for post-employment benefits, including, 
without limitation, retiree health care and life insurance. 

^ 1.182 "Prepetition Employee-Related Obligations Bar Date" means 
the deadline for filing proofs of claim in accordance with Article 7.12 of this Plan with respect to 
Prepetition Employee-Related Obligations, which shall be 45 days after the Effective Date, unless 
otherwise ordered by the Bankruptcy Court. 

^ 1.183 "Priority Tax Claim" means a Claim entitled to priority pursuant 
to section 507(a)(8) of the Bankruptcy Code. 

^ 1.184 "Pro Rata" means, (a) with respect to Claims, at any time, the 
proportion that the Face Amount of a Claim in a particular Class or Classes bears to the aggregate 
Face Amount of all Claims (including Disputed Claims, but excluding Disallowed Claims) in such 
Class or Classes, unless this Plan provides otherwise. 

^ 1.185 "Professional" means any Person retained in the Chapter 11 Cases 
by separate Bankruptcy Court order pursuant to sections 327 and 1103 of the Bankruptcy Code or 
otherwise; provided, however, that Professional does not include any Person retained pursuant to 
the Ordinary Course Professionals Order. 

^ 1.186 "Professional Claim" means an Administrative Claim of a 
Professional for compensation for services rendered or reimbursement of costs, expenses, or other 
charges and disbursements incurred relating to services rendered or expenses incurred after the 
Petition Date and prior to and including the Effective Date. 

^ 1.187 "Professional Fee Order" means the order entered by the 
Bankruptcy Court on November 4, 2005, authorizing the interim payment of Professional Claims 
subject to the Holdback Amount. 

^ 1.188 "Reinstated" or "Reinstatement" means (a) leaving unaltered the 
legal, equitable, and contractual rights to which a Claim entitles the holder of a Claim so as to leave 
such Claim unimpaired in accordance with section 1124 of the Bankruptcy Code or (b) 
notwithstanding any contractual provision or applicable law that entitles the holder of a Claim to 
demand or receive accelerated payment of such Claim after the occurrence of a default (i) curing 
any such default that occurred before or after the Petition Date, other than a default of a kind 
specified in section 365(b)(2) of the Bankruptcy Code; (ii) reinstating the maturity of such Claim 
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as such maturity existed before such default; (iii) compensating the holder of a Claim for any 
damages incurred as a result of any reasonable reliance by such holder of a Claim on such 
contractual provision or such applicable law; and (iv) not otherwise altering the legal, equitable or 
contractual rights to which such Claim entitles the holder of a Claim; provided, however, that any 
contractual right that does not pertain to the payment when due of principal and interest on the 
obligation on which such Claim is based, including, but not limited to, financial covenant ratios, 
negative pledge covenants, covenants or restrictions on merger or consolidation, and affirmative 
covenants regarding corporate existence prohibiting certain transactions or actions contemplated 
by this Plan, or conditioning such transactions or actions on certain factors, shall not be required to 
be cured or reinstated to achieve Reinstatement. 

^ 1.189 "Released Parties" means, collectively, (a) all officers of each of 
the Debtors and Reorganized Debtors, all members of the boards of directors of each of the 
Debtors and Reorganized Debtors, and all employees of each of the Debtors and Reorganized 
Debtors, in each case in their respective capacities as of the date of the commencement of the 
hearing on the Disclosure Statement, (b) the Creditors' Committee and all current and former 
members of the Creditors' Committee in their respective capacities as such, (c) the Equity 
Committee and all current and former members of the Equity Committee in their respective 
capacities as such, (d) the DIP Agent in its capacity as such, (e) the DIP Lenders solely in their 
capacities as such, (f) the DIP Steering Committee and all current and former members of the DIP 
Steering Committee in their respective capacities as such, (g) Parnassus Holdings II, LLC, (h) 
Platinum Equity Capital Partners II, L.P., (i) DIP Holdco 3, LLC and other buyers party to the 
Master Disposition Agreement, (j) all Professionals, (^ k) the Unions and current or former 
members, officers, and committee members of the Unions, (^ l) the Indenture Trustees, in their 
capacities as such, and (^ m) with respect to each of the above-named Persons, such Person's 
affiliates, advisors, principals, employees, officers, directors, representatives, financial advisors, 
attorneys, accountants, investment bankers, consultants, agents, and other representatives and 
professionals. 

^ 1.190 "Reorganized . . . " means the applicable Debtor from and after the 
Effective Date. 

^ 1.191 "Reorganized Debtor" or "Reorganized Debtors" means, 
individually, any Debtor and, collectively, all Debtors, in each case from and after the Effective 
Date.  

^ 1.192 "Reorganized DPH Holdings" means Reorganized Delphi from 
and after the Effective Date, a corporation organized under the laws of Delaware or under such 
other law as determined by the Debtors, which will be the parent holding company of the 
Reorganized Debtors, the stock of which will be issued to the Post-Confirmation Reorganized 
DPH Holdings Share Trust. 

1.193 "Required Lenders" has the meaning ascribed in the DIP Credit 
Agreement. 

^ 1.194 "Restructuring Debtors" means those Debtors that shall be the 
subject of a Restructuring Transaction under this Plan. 
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^ 1.195 "Restructuring Transaction(s)" means a dissolution or winding 
up of the corporate existence of a Debtor or the consolidation, merger, contribution of assets, or 
other transaction in which a Reorganized Debtor or non-Debtor Affiliate directly owned by a 
Debtor merges with or transfers some or substantially all of its assets and liabilities to a 
Reorganized Debtor or its Affiliates, on or following the Confirmation Date, as set forth in the 
Restructuring Transaction Notice. 

^ 1.196 "Restructuring Transaction Notice" means the notice filed with 
the Bankruptcy Court on or before the Exhibit Filing Date, a copy of which is attached as Exhibit 
7.3 to this Plan, describing the anticipated post-Effective Date structure of the Reorganized 
Debtors. 

^ 1.197 "Retained Actions" means all Claims, Causes of Action, rights of 
action, suits, and proceedings, whether in law or in equity, whether known or unknown, which any 
Debtor or any Debtor's Estate may hold against any Person, including, without limitation, Claims 
and Causes of Action brought prior to the Effective Date or identified in the Schedules, other than 
Claims explicitly released under this Plan or by Final Order of the Bankruptcy Court prior to the 
date hereof and Claims transferred to the Buyers pursuant to the Master Disposition Agreement.  A 
non-exclusive list of Retained Actions is attached hereto as Exhibit 7.19. 

^ 1.198 "Retained Assets" means all assets of the Debtors that are not the 
GM Acquired Assets or the ^ Company Buyer Acquired Assets.   

^ 1.199 "Scheduled" means, with respect to any Claim, the status, priority, 
and amount, if any, of such Claim as set forth in the Schedules. 

^ 1.200 "Schedules" means the schedules of assets and liabilities and the 
statements of financial affairs filed in the Chapter 11 Cases by the Debtors, which incorporate by 
reference the global notes and statement of limitations, methodology, and disclaimer regarding the 
Debtors' schedules and statements, as such schedules or statements have been or may be further 
modified, amended, or supplemented from time to time in accordance with Bankruptcy Rule 1009 
or orders of the Bankruptcy Court. 

^ 1.201 "Section 510(b) Equity Claim" means any Cause of Action 
consolidated in the MDL Actions related to any claim against the Debtors (a) arising from the 
rescission of a purchase or sale of any Existing Common Stock, (b) for damages arising from the 
purchase or sale of Existing Common Stock, and (c) for alleged violations of the securities laws, 
misrepresentations, or any similar Claims related to the Existing Common Stock. 

^ 1.202 "Section 510(b) ERISA Claim" means any Cause of Action 
consolidated in the MDL Actions arising from the alleged violation of ERISA. 

^ 1.203 "Section 510(b) Note Claim" means any Cause of Action 
consolidated in the MDL Actions related to any claim against the Debtors (a) arising from the 
rescission of a purchase or sale of any Senior Notes, Subordinated Notes, or TOPrS, (b) for 
damages arising from the purchase of Senior Notes, Subordinated Notes, or TOPrS, and (c) for 
alleged violations of the securities laws, misrepresentations, or any similar Claims related to the 
Senior Notes, Subordinated Notes, or TOPrS. 
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^ 1.204 "Section 510(b) Opt Out Claim" means any Section 510(b) Opt 
Out Note Claim or Section 510(b) Opt Out Equity Claim. 

^ 1.205 "Section 510(b) Opt Out Equity Claim" means any Section 510(b) 
Equity Claim, the holder of which has opted not to participate in the Securities Settlement pursuant 
to the procedures set forth in the "Notice of Settlement" approved by the MDL Court. 

^ 1.206 "Section 510(b) Opt Out Note Claim" means any Section 510(b) 
Note Claim, the holder of which has opted not to participate in the Securities Settlement pursuant 
to the procedures set forth in the "Notice of Settlement" approved by the MDL Court. 

^ 1.207 "Secured Claim" means a Claim, other than the DIP Facility 
Revolver Claim, DIP Facility First Priority Term Claim, or DIP Facility Second Priority Term 
Claim, secured by a security interest in or a lien on property in which a Debtor's Estate has an 
interest or that is subject to setoff under section 553 of the Bankruptcy Code, to the extent of the 
value, as of the Effective Date or such other date as is established by the Bankruptcy Court, of such 
Claim holder's interest in the applicable Estate's interest in such property or to the extent of the 
amount subject to setoff, as applicable, as determined by a Final Order of the Bankruptcy Court 
pursuant to section 506(a) of the Bankruptcy Code or, in the case of setoff, pursuant to section 553 
of the Bankruptcy Code, or as otherwise agreed upon in writing by the Debtors and the holder of 
such Claim. 

^ 1.208 "Securities Act" means the Securities Act of 1933, as now in effect 
or hereafter amended. 

^ 1.209 "Securities Settlement"means that certain stipulation and 
agreement of settlement of the securities-related MDL Actions, as it may be amended or modified. 

^ 1.210 "Security" has the meaning ascribed to it in section 101(49) of the 
Bankruptcy Code. 

^ 1.211 "Security And Pledge Agreement" has the meaning specified in 
the DIP Credit Agreement. 

^ 1.212 "Senior Notes" means, collectively, the (a) 6.55% Notes due 2006, 
(b) 6.5% Notes due 2009, (c) 6.5% Notes due 2013, and (d) 7.125% Notes due 2029, all issued by 
Delphi under the Senior Notes Indenture. 

^ 1.213 "Senior Notes Claim" means a Claim arising under or as a result of 
the Senior Notes. 

^ 1.214 "Senior Notes Indenture" means that certain indenture for the 
debt securities between Delphi Corporation and the First National Bank of Chicago, as indenture 
trustee, dated as of April 28, 1999. 

^ 1.215 "Senior Notes Indenture Trustee" means the indenture trustee 
under the Senior Notes Indenture. 
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^ 1.216 "SERP" means the prepetition supplemental executive retirement 
program between Delphi and certain employees. 

^ 1.217 "SERP Claim" means a Claim of a SERP participant arising out of 
the SERP. 

^ 1.218 "Servicer" has the meaning ascribed to it in Article 7.13 of this 
Plan. 

^ 1.219 "Solicitation Procedures Order" means the order entered by the 
Bankruptcy Court on December 10, 2007 authorizing the procedures by which solicitation of votes 
on this Plan is to take place, among other matters. 

^ 1.220 "Specialty Electronics Debtors" means, collectively, Specialty 
Electronics, Inc. and Specialty Electronics International Ltd., as substantively consolidated for 
Plan purposes. 

^ 1.221 "Statutory Committees" means the Creditors' Committee and the 
Equity Committee. 

^ 1.222 "Subordinated Notes" means those notes issued pursuant to the 
Subordinated Notes Indenture. 

^ 1.223 "Subordinated Notes Holder" means a holder of Subordinated 
Notes. 

^ 1.224 "Subordinated Notes Indenture" means that certain indenture for 
the subordinated debt securities between Delphi Corporation and Bank One Trust Company, N.A., 
as trustee indenture, dated as of October 28, 2003. 

^ 1.225 "Subordinated Notes Indenture Trustee" means the trustee 
under the Subordinated Notes Indenture. 

^ 1.226 "Supplemental Distribution Account" means the property 
remaining in the applicable Distribution Reserve, if any, to the extent that a Disputed Class C 
Claim is not allowed or is allowed in an amount less than the amount reserved for such Disputed 
Claim. 

^ 1.227 ^ "TOPrS" means (a) those 8.25% Cumulative Trust Preferred 
Securities issued by Delphi Trust I and (b) those Adjustable Rate Trust Preferred Securities issued 
by Delphi Trust II. 

^ 1.228 "TOPrS Claim" means a Claim of a Subordinated Notes Holder 
arising under or as a result of the Subordinated Notes. 

^ 1.229 "UAW" means the International Union, United Automobile, 
Aerospace and Agricultural Implement Workers of America and its applicable local unions, and 
other affiliated entities. 
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^ 1.230 "UAW 1113/1114 Settlement Approval Order" means the order 
entered by the Bankruptcy Court on July 19, 2007 approving the UAW-Delphi-GM Memorandum 
of Understanding. 

^ 1.231 "UAW Benefit Guarantee" means the benefit guarantee 
agreement between GM and the UAW, dated September 30, 1999. 

^ 1.232 "UAW Benefit Guarantee Term Sheet" means that term sheet, 
attached as Attachment B to the UAW-Delphi-GM Memorandum of Understanding, which sets 
forth the agreement of GM, Delphi, and the UAW regarding the freeze of the Delphi HRP, 
Delphi's cessation of post-retirement health care benefits and employer-paid post-retirement life 
insurance benefits, and the terms of a consensual triggering and application of the UAW Benefit 
Guarantee. 

^ 1.233 "UAW-Delphi-GM Memorandum of Understanding" means, 
collectively, (i) that certain memorandum of understanding, dated June 22, 2007, as approved by 
the Bankruptcy Court on July 19, 2007 among the UAW, Delphi and GM, and all attachments and 
exhibits thereto and all UAW-Delphi collective bargaining agreements referenced therein as 
modified; and (ii) the UAW-Delphi-GM Implementation Agreement Regarding 414(l) Transfers, 
Implementation of Term Sheet, Delphi Pension Freeze and Cessation of OPEB, and Application of 
Releases, dated September 26, 2008. 

^ 1.234 ^ "Unimpaired" means, with respect to a Claim, any Claim that is 
not Impaired. 

^ 1.235 "Union Settlement Agreements" means, collectively, the IAM 
Memorandum of Understanding, IBEW E&S Memorandum of Understanding, IBEW Powertrain 
Memorandum of Understanding, IUE-CWA Benefit Guarantee Term Sheet, 
IUE-CWA-Delphi-GM Memorandum of Understanding, IUOE-IBEW-IAM OPEB Term Sheet, 
IUOE Local 18S Memorandum of Understanding, IUOE Local 101S Memorandum of 
Understanding, IUOE Local 832S Memorandum of Understanding, UAW Benefit Guarantee 
Term Sheet, UAW-Delphi-GM Memorandum of Understanding, USW Benefit Guarantee Term 
Sheet, and USW-Delphi-GM Memoranda of Understanding. 

^ 1.236 "Unions" means the IAM, the IBEW, the IUOE, the IUE-CWA, the 
UAW, and the USW. 

^ 1.237 "USW" means the United Steel Workers and its applicable local 
unions. 

^ 1.238 "USW 1113/1114 Settlement Approval Order" means the order 
entered by the Bankruptcy Court on August 29, 2007 approving the USW-Delphi-GM Memoranda 
of Understanding. 

^ 1.239 "USW Benefit Guarantee" means the benefit guarantee 
agreement between GM and the USW, dated December 13, 1999, and signed December 16 and 17, 
1999. 
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^ 1.240 "USW Benefit Guarantee Term Sheet" means that certain term 
sheet attached as Attachment B to each of the USW-Delphi-GM Memoranda of Understanding. 

^ 1.241 "USW-Delphi-GM Memoranda of Understanding" means, 
collectively, the (i) USW-Home Avenue Memorandum of Understanding; (ii) the USW-Vandalia 
Memorandum of Understanding; and (iii) USW-Delphi-GM Implementation Agreement 
Regarding 414(l) Transfers, Implementation of Term Sheet, Delphi Pension Freeze and Cessation 
of OPEB, and Application of Releases, dated September 25-26, 2008. 

^ 1.242 "USW-Home Avenue Memorandum of Understanding" means 
that certain memorandum of understanding, dated August 16, 2007, as approved by the 
Bankruptcy Court on August 29, 2007, among the USW, Delphi, and GM, and all attachments and 
exhibits thereto. 

^ 1.243 "USW-Vandalia Memorandum of Understanding" means that 
certain memorandum of understanding, dated August 16, 2007, as approved by the Bankruptcy 
Court on August 29, 2007, among the USW, Delphi, and GM, and all attachments and exhibits 
thereto. 

^ 1.244 "Voting Deadline" means July 15, 2009 at 7:00 p.m. prevailing 
Eastern time. 

C. Rules Of Interpretation 

For purposes of this Plan, unless otherwise provided herein, (a) whenever from the 
context it is appropriate, each term, whether stated in the singular or the plural, shall include both 
the singular and the plural; (b) each pronoun stated in the masculine, feminine, or neuter includes 
the masculine, feminine, and neuter; (c) any reference in this Plan to an existing document or 
schedule filed or to be filed means such document or schedule, as it may have been or may be 
amended, modified, or supplemented; (d) any reference to an entity as a holder of a Claim or 
Interest includes that entity's successors and assigns; (e) all references in this Plan to Sections, 
Articles, and Exhibits are references to Sections, Articles, and Exhibits of or to this Plan; (f) the 
words "herein," "hereunder," and "hereto" refer to this Plan in its entirety rather than to a particular 
portion of this Plan; (g) captions and headings to Articles and Sections are inserted for 
convenience of reference only and are not intended to be a part of or to affect the interpretation of 
this Plan; (h) subject to the provisions of any contract, certificates of incorporation, by-laws, 
instrument, release, or other agreement or document entered into in connection with this Plan, the 
rights and obligations arising under this Plan shall be governed by, and construed and enforced in 
accordance with, federal law, including the Bankruptcy Code and Bankruptcy Rules; and (i) the 
rules of construction set forth in section 102 of the Bankruptcy Code shall apply. 

This Plan is the product of extensive discussions and negotiations between and 
among the Debtors, GM, ^ GMCo., the DIP Agent, the DIP Lenders, the Creditors' Committee, 
and certain other creditors and constituencies.  Each of the foregoing was represented by counsel, 
who either (a) participated in the formulation and documentation of, or (b) was afforded the 
opportunity to review and provide comments on, this Plan, the Disclosure Statement, and the 
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documents ancillary thereto.  Accordingly, the general rule of contract construction known as 
"contra preferentem" shall not apply to the construction or interpretation of any provision of this 
Plan, the Disclosure Statement, or any contract, instrument, release, indenture, exhibit, or other 
agreement or document generated in connection herewith. 

D. Computation Of Time 

In computing any period of time prescribed or allowed by this Plan, unless 
otherwise expressly provided, the provisions of Bankruptcy Rule 9006(a) shall apply. 

E. References To Monetary Figures 

All references in this Plan to monetary figures shall refer to currency of the United 
States of America, unless otherwise expressly provided. 

F. Exhibits 

All Exhibits are incorporated into and are a part of this Plan as if set forth in full 
herein and, to the extent not annexed hereto, such Exhibits shall be filed with the Bankruptcy Court 
on or before the Exhibit Filing Date.  After the Exhibit Filing Date, copies of Exhibits may be 
obtained upon written request to Skadden, Arps, Slate, Meagher & Flom LLP, 333 West Wacker 
Drive, Chicago, Illinois 60606 (Att'n: John Wm. Butler, Jr.), or Skadden, Arps, Slate, Meagher & 
Flom LLP, Four Times Square, New York, New York 10036 (Att'n: Kayalyn A. Marafioti), 
counsel to the Debtors, or by downloading such exhibits from the Debtors' informational website 
at www.delphidocket.com.  To the extent any Exhibit is inconsistent with the terms of this Plan 
and unless otherwise provided for in the Confirmation Order or Modification Approval Order, the 
terms of the Exhibit shall control as to the transactions contemplated thereby and the terms of this 
Plan shall control as to any Plan provision that may be required under the Exhibit. 

ARTICLE II 
 

ADMINISTRATIVE EXPENSES AND 
PRIORITY TAX CLAIMS 

2.1 Administrative Claims.  Subject to the Master Disposition Agreement and 
the provisions of Article X of this Plan, on the first Periodic Distribution Date occurring after the 
later of (a) the date when an Administrative Claim becomes an Allowed Administrative Claim or 
(b) the date when an Administrative Claim becomes payable pursuant to any agreement between a 
Debtor (or a Reorganized Debtor) and the holder of such Administrative Claim, a holder of an 
Allowed Administrative Claim shall receive, in full satisfaction, settlement, release, and discharge 
of, and in exchange for, such Administrative Claim, (i) Cash equal to the unpaid portion of such 
Allowed Administrative Claim or (ii) such other less favorable treatment which the Debtors (or the 
Reorganized Debtors) and the holder of such Allowed Administrative Claim shall have agreed 
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upon in writing; provided, however, that (x) ^ the ^ Claims arising under the DIP Credit 
Agreement shall be deemed ^ Allowed Administrative Claims as of the Effective Date in such 
amount as the Debtors^ , the DIP Agent, and the DIP Lenders shall have agreed upon ^ pursuant to 
the Master Disposition Agreement, which Claims shall be satisfied in accordance with Article 7.8 
and Article X of this Plan and the Master Disposition Agreement, (y) holders of hedging claims 
arising under the DIP Facility shall receive the treatment described in the Master Disposition 
Agreement, and (z) the holder of ^ any other Administrative Claim shall have filed a proof of 
claim form no later than the July 15, 2009, pursuant to the procedures described in Article 10.2 and 
the Modification Procedures Order, and such Claim shall have become an Allowed Claim.  For the 
avoidance of doubt, the GM Administrative Claim shall receive the treatment set forth in Article 
2.3 of this Plan. 

2.2 Priority Tax Claims.  Commencing on the first Periodic Distribution Date 
occurring after the later of (a) the date a Priority Tax Claim becomes an Allowed Priority Tax 
Claim or (b) the date a Priority Tax Claim first becomes payable pursuant to any agreement 
between a Debtor (or a Reorganized Debtor) and the holder of such Priority Tax Claim, at the sole 
option of the Debtors (or the Reorganized Debtors), such holder of an Allowed Priority Tax Claim 
shall be entitled to receive, on account of such Priority Tax Claim, in full satisfaction, settlement, 
release, and discharge of, and in exchange for, such Priority Tax Claim, (i) equal Cash payments 
during a period not to exceed six years after the assessment of the tax on which such Claim is based, 
totaling the aggregate amount of such Claim, plus simple interest at the rate required by applicable 
law on any outstanding balance from the Effective Date, or such lesser rate as is agreed to by a 
particular taxing authority, (ii) such other treatment as is agreed to by the holder of an Allowed 
Priority Tax Claim and the Debtors (or the Reorganized Debtors), provided that such treatment is 
on more favorable terms to the Debtors (or the Reorganized Debtors) than the treatment set forth in 
clause (i) hereof, or (iii) payment in full in Cash; provided, however, that holders of Priority Tax 
Claims whose Claims have been assumed by the Buyers pursuant to the Master Disposition 
Agreement shall be treated in the manner set forth therein. 

2.3 GM Administrative Claim.  For good and valuable consideration 
provided by GM under the Delphi-GM Definitive Documents in connection with the IRC Section 
414(l) Transfer described in Section 2.03(c) of the Delphi-GM Global Settlement Agreement, GM 
has received and shall receive allowed administrative expense claims of no more in the aggregate 
than $2.055 billion (the "GM 414(l) Administrative Claim").  Upon the Effective Date and the 
consummation of the Master Disposition Agreement, GM shall waive and release the GM 414(l) 
Administrative Claim and the GM Arrangement Administrative Claim, and GM shall accordingly 
receive no distribution on account of such claims. 

ARTICLE III 
 

CLASSIFICATION OF CLAIMS AND INTERESTS 

3.1 The Debtors.  There are a total of 42 Debtors.  Certain of the Debtors shall 
be substantively consolidated for Plan voting and distribution purposes as described in Article 7.2.    
Each Debtor or group of consolidated Debtors has been assigned a number below for the purposes 
of classifying and treating Claims against and Interests in each Debtor or consolidated group of 
Debtors for balloting purposes.  The Claims against and Interests in each Debtor or consolidated 
group of Debtors, in turn, have been assigned to separate lettered Classes with respect to each 
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Debtor or consolidated group of Debtors, based on the type of Claim involved.  Accordingly, the 
classification of any particular Claim or Interest in any of the Debtors or consolidated group of 
Debtors depends on the particular Debtor against which such Claim is asserted (or in which such 
Interest is held) and the type of Claim or Interest in question.  The numbers applicable to the 
various Debtors or consolidated Debtor groups are as follows: 

Number Consolidated Debtor Group Or Debtor Name 
1 Delphi-DAS Debtors 
2 DASHI Debtors 
3 Connection System Debtors 
4 Specialty Electronics Debtors 
5 Delco Electronics Overseas Corporation 
6 Delphi Diesel Systems Corp. 
7 Delphi Furukawa Wiring Systems LLC 
8 Delphi Mechatronic Systems, Inc. 
9 Delphi Medical Systems Corporation 
10 Delphi Medical Systems Colorado Corporation 
11 Delphi Medical Systems Texas Corporation 
12 MobileAria, Inc. 

3.2 Classification Of Claims And Interests. 

(a) Pursuant to section 1122 of the Bankruptcy Code, set forth below is a 
designation of classes of Claims against and Interests in the Debtors.  A Claim or Interest is placed 
in a particular Class for the purposes of voting on this Plan and of receiving distributions pursuant 
to this Plan only to the extent that such Claim or Interest is an Allowed Claim or an Allowed 
Interest in that Class and such Claim or Interest has not been paid, released, or otherwise settled 
prior to the Effective Date.  In accordance with section 1123(a)(1) of the Bankruptcy Code, 
Administrative Claims and Priority Tax Claims of the kinds specified in sections 507(a)(1) and 
507(a)(8) of the Bankruptcy Code have not been classified and their treatment is set forth in Article 
II above.   

(b) Claims against and Interests in each of the Debtors are divided into 
lettered Classes.  Not all of the Classes apply to every Debtor, and consequently not all of the 
lettered Classes appear in the case of each Debtor.  For purposes of voting, claims within the Class 
shall be counted for each applicable Debtor or group of consolidated Debtors.  Whenever such a 
Class of Claims or Equity Interests is relevant to a particular Debtor, that class of Claims or 
Interests shall be grouped under the appropriate lettered Class from the following list: 

Class A-1 Class A-1 consists of separate subclasses for all Secured Claims, 
other than the Contingent PBGC Secured Claims, against the 
applicable Debtor or consolidated group of Debtors. 

Class B Class B consists of all Flow-Through Claims against the applicable 
Debtor or consolidated group of Debtors. 

Class C-1 Class C-1 consists of all General Unsecured Claims, other than the 
PBGC General Unsecured Claims, against the applicable Debtor or 
consolidated group of Debtors. 
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Class C-2 Class C-2 consists of all PBGC Claims against the applicable 
Debtor or consolidated group of Debtors. 

Class D Class D consists of the GM Unsecured Claim against the applicable 
Debtor or consolidated group of Debtors. 

Class E Class E consists of all Section 510(b) Note Claims against Delphi 
Corporation. 

Class F Class F consists of all Intercompany Claims against the applicable 
Debtor or consolidated group of Debtors. 

Class G-1 Class G-1 consists of all Existing Common Stock of Delphi 
Corporation. 

Class G-2 Class G-2 consists of all Section 510(b) Equity Claims against 
Delphi Corporation. 

Class H Class H consists of all Section 510(b) ERISA Claims against the 
applicable Debtors. 

Class I Class I consists of all Other Interests in Delphi Corporation. 
Class J Class J consists of all Interests in the Affiliate Debtors. 
Class K Class K consists of all Other Priority Claims against the applicable 

Debtor or consolidated group of Debtors. 

ARTICLE IV 
 

IDENTIFICATION OF CLASSES OF CLAIMS 
AND INTERESTS IMPAIRED AND UNIMPAIRED BY THE PLAN 

4.1 Classes Of Claims That Are Unimpaired.  The following Classes of 
Claims and Interests are Unimpaired by the Plan: 

Class 1B through Class 12B (Flow-Through Claims) 
Class 1J through Class 12J (Interests in the Affiliate Debtors) 
Class 1K through Class 12K (Other Priority Claims) 
  

4.2 Impaired Classes Of Claims And Interests.  The following Classes of 
Claims and Interests are Impaired by the Plan:  

Class 1A-1, 3A-1, and ^ 4A-1 (Secured Claims) 
Class 1C-1 through Class 
12C-1 

(General Unsecured Claims) 

Class 1C-2 through Class 
12C-2 

(PBGC Claims) 

Class 1D through Class 12D (GM Unsecured Claim) 
Class 1E (Section 510(b) Note Claims) 
Class 1F through Class 12F (Intercompany Claims) 
Class 1G-1 (Existing Common Stock) 
Class 1G-2 (Section 510(b) Equity Claims) 
Class 1H, 8H (Section 510(b) ERISA Claims) 
Class 1I (Other Interests) 

ARTICLE V 
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PROVISIONS FOR TREATMENT 
OF CLAIMS AND INTERESTS 

5.1 Class 1A-1, Class 3A-1, and Class ^ 4A-1 (Secured Claims).  Except as 
otherwise provided in and subject to Article 9.8 of this Plan, at the sole option of the Debtors or 
Reorganized Debtors, each Allowed Secured Claim shall receive (i) distributions of Cash 
payments in equal installments over a period not to exceed seven years from the Effective Date 
plus interest accruing at the rate that is equal to the closing seven-year treasury yield rate on the 
Effective Date plus 200 basis points (the "Secured Claim Interest Rate"), and to the extent, if any, 
that a Secured Claim is entitled to postpetition interest pursuant to section 506 of the Bankruptcy 
Code for the period between the Petition Date and the Effective Date, such interest shall have 
accrued at the applicable non-default contractual rate or statutory rate, as the case may be, and be 
included in the Allowed amount of such Secured Claim; (ii) their collateral free and clear of liens, 
Claims, and encumbrances, provided that such collateral, as of the day prior to the Effective Date, 
was property of the Estate; or (iii) such other treatment as to which the Debtors or Reorganized 
Debtors, as the case may be, and the holder of such Allowed Secured Claim have agreed upon in 
writing, provided that such treatment is more favorable to the Debtors or the Reorganized Debtors, 
as the case may be, than the treatment in clause (i) or clause (ii) above.  Notwithstanding section 
1141(c) or any other provision of the Bankruptcy Code, with respect to the treatment in clause (i) 
and clause (iii) above, all valid, enforceable, and perfected prepetition liens on property of the 
Debtors held by or on behalf of holders of Secured Claims with respect to such Claims shall 
survive the Effective Date and continue in accordance with the contractual terms of the underlying 
agreements with such holders of such Secured Claims and/or applicable law until, as to each such 
holder of an Allowed Secured Claim, such Secured Claim is satisfied pursuant to this Plan; 
provided, however, that such holder of an Allowed Secured Claim shall be prohibited from 
exercising rights or remedies pursuant to such underlying agreements so long as the Reorganized 
Debtors are in compliance with this Article 5.1. To the extent the Debtors or the Reorganized 
Debtors elect the treatment set forth in clause (ii) above, all valid liens shall be discharged and 
otherwise satisfied upon the receipt of the claimant's collateral by the holder of such Allowed 
Secured Claim. 

5.2 Class 1B through Class 12B (Flow-Through Claims).  The legal, 
equitable, and contractual rights of each holder of a Flow-Through Claim, if any, shall be unaltered 
by the Plan and shall be satisfied in the ordinary course of business at such time and in such 
manner as the applicable Reorganized Debtor is obligated to satisfy each Flow-Through Claim 
(subject to the preservation and flow-through of all Estate Causes of Action and defenses with 
respect thereto, which shall be fully preserved); provided, however, that any Flow Through Claim 
assumed pursuant to the Master Disposition Agreement will receive the treatment specified therein.  
The Debtors' failure to object to a Flow-Through Claim in their Chapter 11 Cases shall be without 
prejudice to a Reorganized Debtors' right to contest or otherwise object to the classification of such 
Claim in the Bankruptcy Court or such other court of competent jurisdiction. 

5.3 Class 1C-1 through Class 12C-1 (General Unsecured Claims).  On the 
Effective Date, the Disbursing Agent shall establish a distribution account to hold the proceeds, if 
any, of the General Unsecured MDA Distribution.  Except as otherwise provided in and subject to 
Articles 9.8 and 11.10 of this Plan, commencing on the first Periodic Distribution Date occurring 
after the later of (i) the date when the proceeds of the General Unsecured MDA Distribution may 
be distributed to holders of General Unsecured Claims, (ii) the date when a General Unsecured 
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Claim becomes an Allowed General Unsecured Claim or (iii) the date when a General Unsecured 
Claim becomes payable pursuant to any agreement between the Debtors (or the Reorganized 
Debtors) and the holder of such General Unsecured Claim, each holder of an Allowed General 
Unsecured Claim shall receive, in full satisfaction, settlement, release, and discharge of, and in 
exchange for, such Allowed General Unsecured Claim, its Pro Rata share of the proceeds of the 
General Unsecured MDA Distribution.  In addition, if applicable, on each Periodic Distribution 
Date, each holder of an Allowed General Unsecured Claim shall receive its Pro Rata Share of the 
proceeds of the General Unsecured MDA Distribution held in the Supplemental Distribution 
Account; provided, however, that no distribution from the Supplemental Distribution Account 
shall be made if, in the Reorganized Debtors' or the Disbursing Agent's sole discretion, the value of 
the property in the Supplemental Distribution Account is insufficient.  Distributions made 
pursuant to this Article 5.3 and Articles 5.4, 5.5, and 11.10 shall be in complete satisfaction of all 
obligations of GM under Section 4.04 of the Delphi-GM Global Settlement Agreement. 

5.4 Class 1C-2 through Class 12C-2 (PBGC Claims).  Pursuant to Article 
7.17, and except as otherwise provided in and subject to Articles 9.8 and 11.10 of this Plan, the 
PBGC shall receive, on the Distribution Date on account of its PBGC Claims in full satisfaction, 
settlement, release, and discharge of, and in exchange for, such Allowed PBGC Claims, the 
treatment set forth in Article 7.17 of this Plan. 

5.5 Class 1D through Class 12D (GM Unsecured Claim).  In full settlement, 
satisfaction, and release of the GM Unsecured Claim, GM shall receive the remaining releases 
provided for in section 4.01 of the Delphi-GM Global Settlement Agreement. 

5.6 Class 1E (Section 510(b) Note Claims).  Holders of Section 510(b) Note 
Claims shall not be entitled to, and shall not receive or retain any property or interest in property 
pursuant to this Plan on account of the Section 510(b) Note Claims. 

5.7 Class 1F through Class 13F (Intercompany Claims).  On the Effective 
Date, and subject to the Master Disposition Agreement, at the option of the Debtors or the 
Reorganized Debtors, the Intercompany Claims against any Debtor, including, but not limited to, 
any Intercompany Claims arising as a result of rejection of an Intercompany Executory Contract or 
Intercompany Unexpired Lease, shall not receive a distribution on the Effective Date and instead 
shall either be (a) Reinstated, in full or in part, and treated in the ordinary course of business, or (b) 
cancelled and discharged, in full or in part, in which case such discharged and satisfied portion 
shall be eliminated and the holders thereof shall not be entitled to, and shall not receive or retain, 
any property or interest in property on account of such portion under the Plan. 

5.8 Class 1G-1 (Existing Common Stock).  On the Effective Date, the 
Existing Common Stock shall be cancelled and extinguished.  The holders of Existing Common 
Stock shall not be entitled to, and shall not, receive or retain any property or interest on account of 
such Existing Common Stock. 

5.9 Class 1G-2 (Section 510(b) Equity Claims).  Holders of Section 510(b) 
Equity Claims shall not be entitled to, and shall not receive or retain any property or interest in 
property pursuant to this Plan on account of the Section 510(b) Equity Claims.   

5.10 Class 1H and Class 8H (Section 510(b) ERISA Claims).  The ERISA 
Settlement disbursing agent, on behalf of all holders of Section 510(b) ERISA Claims, shall not be 
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entitled to and shall not receive or retain any property or interest in property pursuant to this Plan 
on account of the Section 510(b) ERISA Claims. 

5.11 Class 1I (Other Interests).  On the Effective Date, all Other Interests shall 
be deemed cancelled and the holders of Other Interests shall not receive or retain any property on 
account of such Other Interests under this Plan. 

5.12 Class 1J through Class 12J (Interests In Affiliate Debtors).  On the 
Effective Date, except as otherwise contemplated by the Restructuring Transactions or the Master 
Disposition Agreement, the holders of Interests in the Affiliate Debtors shall retain such Interests 
in the Affiliate Debtors under the Plan. 

5.13 Class 1K through Class 12K (Other Priority Claims).  Except to the 
extent that a holder of an Allowed Other Priority Claim against any of the Debtors agrees to a 
different treatment of such Claim, on the Effective Date, or as soon thereafter as is reasonably 
practicable, each such holder shall receive, in full satisfaction of such Claim, an amount in Cash 
equal to the Allowed amount of such Claim. 

ARTICLE VI 
 

ACCEPTANCE OR REJECTION OF THE PLAN; 
EFFECT OF REJECTION BY ONE OR MORE 

IMPAIRED CLASSES OF CLAIMS OR INTERESTS 

6.1 Impaired Classes Of Claims Entitled To Vote.  Except as otherwise 
provided in order(s) of the Bankruptcy Court pertaining to solicitation of votes on this Plan and 
Article 6.2, Article 6.4, and Article 6.5 of this Plan, holders of Claims and Interests in each 
Impaired Class are entitled to vote in their respective classes as a class to accept or reject this Plan. 

6.2 Classes Deemed To Accept The Plan.  Classes 1B through 12B, 1J 
through 12J, and 1K through 12K are Unimpaired under this Plan.  Pursuant to section 1126(f) of 
the Bankruptcy Code, such Classes are conclusively presumed to have accepted this Plan, and the 
votes of holders of Claims and Interests in such Classes therefore shall not be solicited.  Because 
all Debtors are proponents of this Plan, the votes of holders of such Claims in Class 1F through 
12F (Intercompany Claims) shall not be solicited. 

6.3 Acceptance By Impaired Classes.  Classes 1A-1, 3A-1, and ^ 4A-1, 
Classes 1C-1 through 12C-1, and 1D through 12D are Impaired under this Plan.  In addition, 
Classes 1C-2 through 12C-2 shall be Impaired to the extent the Claims in such Classes are 
Allowed.  Pursuant to section 1126(c) of the Bankruptcy Code, and except as provided in section 
1126(e) of the Bankruptcy Code, an Impaired Class of Claims has accepted the Plan if the Plan is 
accepted by the holders of at least two-thirds in dollar amount and more than one-half in number of 
the Allowed Claims of such Class that have timely and properly voted to accept or reject the Plan.   

6.4 Classes Deemed To Reject The Plan.  Holders of Claims and Interests in  
Class 1E, 1G-1, 1G-2, 1H, 8H and 1I are not entitled to receive any distribution under the Plan on 
account of their Claims or Interests.  Since none of the holders of Claims or  Interests in Class 1E, 
1G-1, 1G-2, 1H, 8H, and 1I are entitled to receive a distribution under the Plan, pursuant to section 



 

36 
 

1126(g) of the Bankruptcy Code, each holder of a Claim or Interest in such Class is conclusively 
presumed to have rejected the Plan, and the votes of such holders of Claims or Interests therefore 
shall not be solicited. 

6.5 Prior Acceptances Or Rejections Of The Plan.  The previous votes by 
any holder of a Claim that has accepted or rejected the Plan shall not be counted. 

6.6 Approval of Modifications Subject To Sections 1127 And 1129(b) Of 
The Bankruptcy Code.  Because Classes 1E, 1G-1, 1G-2, 1H, 8H and 1I are deemed to reject the 
Plan, the Debtors shall request approval of the modifications to the Plan, as it may be modified 
from time to time, pursuant to section 1127 and 1129(b) of the Bankruptcy Code. 

ARTICLE VII 
 

MEANS FOR IMPLEMENTATION OF THE PLAN 

7.1 Continued Corporate Existence 

(a) Subject to the Restructuring Transactions and Disposition 
Transactions contemplated by this Plan, each of the Debtors shall continue to exist after the 
Effective Date as a separate entity, with all the powers of a corporation, limited liability company, 
or partnership, as the case may be, under applicable law in the jurisdiction in which each 
applicable Debtor is incorporated or otherwise formed and pursuant to its certificate of 
incorporation and bylaws or other organizational documents in effect prior to the Effective Date, 
except to the extent such certificate of incorporation and bylaws or other organization documents 
are amended and restated by this Plan and the Certificate of Incorporation and Bylaws without 
prejudice to any right to terminate such existence (whether by merger or otherwise) under 
applicable law after the Effective Date.   

(b) There are certain Affiliates of the Debtors that are not Debtors in 
these Chapter 11 Cases.  The continued existence, operation, and ownership of such non-Debtor 
Affiliates is a material component of the business of the Debtors and Reorganized Debtors, as 
applicable, and, as set forth in Article 11.1 of this Plan but subject to the Restructuring 
Transactions and Disposition Transactions, all of the Debtors' equity interests and other property 
interests in such non-Debtor Affiliates shall revest in the applicable Reorganized Debtor or its 
successor on the Effective Date. 

7.2 Substantive Consolidation  

(a) This Plan provides for the substantive consolidation of certain of the 
Debtors' Estates, but only for purposes of voting on this Plan and making distributions to holders 
of Claims and Interests under this Plan.  For purposes of this Plan, the DAS Debtors shall be 
substantively consolidated; the DASHI Debtors shall be substantively consolidated; the 
Connection System Debtors shall be substantively consolidated; the Specialty Electronics Debtors 
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shall be substantively consolidated; and the remaining Debtors shall not be substantively 
consolidated.  None of the substantively consolidated Debtor entities shall be consolidated with 
each other.  Notwithstanding the foregoing, but subject to the Disposition Transactions, the 
Debtors reserve all rights with respect to the substantive consolidation of any and all of the 
Debtors. 

(b) With respect to the consolidated Debtor entities, on the Effective Date, 
and only as to the consolidated Debtor entities, (i) all assets and third-party liabilities of the 
Delphi-DAS Debtors, the DASHI Debtors, the Connection Systems Debtors, and the Specialty 
Electronics Debtors, respectively, will, for voting and distribution purposes only, be treated as if 
they were merged, (ii) each Claim against the Delphi-DAS Debtors, the DASHI Debtors, the 
Connection Systems Debtors, and the Specialty Electronics Debtors, respectively, will be deemed 
a single Claim against and a single obligation of the Delphi-DAS Debtors, the DASHI Debtors, the 
Connection Systems Debtors, and the Specialty Electronics Debtors, respectively, (iii) all 
Intercompany Claims by, between, and among the Delphi-DAS Debtors, the DASHI Debtors, the 
Connection Systems Debtors, and the Specialty Electronics Debtors, respectively, will, for voting 
and distribution purposes only, be eliminated, and (iv) any obligation of the Delphi-DAS Debtors, 
the DASHI Debtors, the Connection Systems Debtors, and the Specialty Electronics Debtors, 
respectively, and all guaranties thereof by one or more of the other Delphi-DAS Debtors, DASHI 
Debtors, Connection Systems Debtors, and Specialty Electronics Debtors, respectively, will be 
deemed to be one obligation of all of the Delphi-DAS Debtors, the DASHI Debtors, the 
Connection Systems Debtors, and the Specialty Electronics Debtors, respectively.  Except as set 
forth in this Article, and subject to the Disposition Transactions, such substantive consolidation 
shall not (other than for purposes related to this Plan) (w) affect the legal and corporate structures 
of the Debtors or Reorganized Debtors, subject to the right of the Debtors or Reorganized Debtors 
to effect the Restructuring Transactions contemplated by this Plan, (x) cause any Debtor to be 
liable for any Claim or Interest under this Plan for which it otherwise is not liable, and the liability 
of any Debtor for any such Claim or Interest shall not be affected by such substantive 
consolidation, (y) except as otherwise stated in this Article 7.2, affect Intercompany Claims of 
Debtors against Debtors, and (z) affect Interests in the Affiliate Debtors except as otherwise may 
be required in connection with the Restructuring Transactions contemplated by this Plan.   

Notwithstanding that the Bankruptcy Court has already approved the substantive consolidation of 
certain of the Debtors' Estates in the Confirmation Order, this Plan shall serve as, and shall be 
deemed to be, a request for entry of an order confirming the substantive consolidation of certain of 
the Debtors' Estates, but only for purposes of voting on this Plan and making distributions to 
holders of Claims and Interests under this Plan.  If no objection to substantive consolidation of 
certain of the Debtors' Estates is timely filed and served by any holder of an impaired Claim 
affected by the Plan as provided in the Modification Procedures Order, or such other date as may 
be established by the Bankruptcy Court, the Modification Approval Order shall serve as the order 
approving the substantive consolidation of certain of the Debtors' Estates, but only for purposes of 
voting on this Plan and making distributions to holders of Claims and Interests under this Plan.  If 
any such objections are timely filed and served, a hearing with respect to the substantive 
consolidation of certain of the Debtors' Estates, but only for purposes of voting on this Plan and 
making distributions to holders of Claims and Interests under this Plan, and any objections thereto 
shall be part of the Final Modification Hearing. 
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7.3 Restructuring Transactions. 

(a) On or following the Modification Approval Date, the Debtors or 
Reorganized Debtors, as the case may be, shall take such actions as may be necessary or 
appropriate to effect the relevant Restructuring Transactions as set forth in the Restructuring 
Transaction Notice including, but not limited to, actions necessary to execute the Disposition 
Transactions and any other transactions described in this Plan, and may take any other actions on 
or after the Effective Date.  The anticipated post-Effective Date structure of the Reorganized 
Debtors is attached as Exhibit 7.3.   

(b) The Restructuring Transactions may include without limitation:  (a) 
the execution and delivery of appropriate agreements or other documents of merger, consolidation, 
or reorganization containing terms that are consistent with the terms of this Plan and that satisfy 
the requirements of applicable law; (b) the execution and delivery of appropriate instruments of 
transfer, assignment, assumption, guaranty, or delegation of any property, right, liability, duty, or 
obligation on terms consistent with the terms of this Plan; (c) the filing of appropriate certificates 
of incorporation, merger, consolidation, or dissolution with the appropriate governmental 
authorities under applicable law; and (d) all other actions that such Debtors and Reorganized 
Debtors determine are necessary or appropriate, including the making of filings or recordings in 
connection with the relevant Restructuring Transactions.  The form of each Restructuring 
Transaction shall be determined by the boards of directors of a Debtor or Reorganized Debtor 
party to any Restructuring Transaction.  In the event a Restructuring Transaction is a merger 
transaction, upon the consummation of such Restructuring Transaction, each party to such merger 
shall cease to exist as a separate corporate entity and thereafter the surviving Reorganized Debtor 
shall assume and perform the obligations of each merged Debtor under this Plan.  In the event that 
a Reorganized Debtor is liquidated, the Reorganized Debtors (or the Reorganized Debtor which 
owned the stock of such liquidating Debtor prior to such liquidation) shall assume and perform the 
obligations of such liquidating Debtor.  Implementation of the Restructuring Transactions shall not 
affect the distributions under the Plan. 

7.4 Certificate Of Incorporation And Bylaws.  The Certificate of 
Incorporation of Reorganized DPH Holdings, substantially in the form attached hereto as Exhibit 
7.4(a), and Bylaws of Reorganized DPH Holdings, substantially in the form attached hereto as 
Exhibit 7.4(b), shall be adopted and amended as may be required so that they are consistent with 
the provisions of this Plan and otherwise comply with section 1123(a)(6) of the Bankruptcy Code.  
Each Affiliate Debtor shall amend its certificate of incorporation, charter, bylaws, or applicable 
organizational document to otherwise comply with section 1123(a)(6). 

7.5 Directors And Officers Of Reorganized DPH Holdings And Affiliate 
Debtors.  The Debtors shall file a notice listing the officers and directors of Reorganized DPH 
Holdings no later than the Exhibit Filing Date.  Unless the Debtors otherwise file a notice on or 
prior to the Final Modification Hearing, the existing directors and officers of the Affiliate Debtors 
shall continue to serve in their current capacities after the Effective Date. 

^ ^ Consummation Of Disposition Transactions^  To Occur On Effective 
Date.  The DIP Agent, at the direction of the Required Lenders and on behalf of the DIP Lenders, 
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has effectuated the Credit Bid in accordance with the direction letter from the Required Lenders, 
the DIP Transfer, and the Master Disposition Agreement.  On the Effective Date, the Debtors shall 
consummate the Disposition Transactions, pursuant to which, among other things, (i) the 
Company Acquired Assets, including the Company Assumed Contracts, shall be transferred to the 
Company Buyer free and clear of all Claims, liens, and encumbrances pursuant to the terms of the 
Master Disposition Agreement and the Modification Approval Order, and (ii) the GM Acquired 
Assets, including the GM Assumed Contracts, shall be transferred to GM Buyer free and clear of 
all Claims, liens, and encumbrances pursuant to the terms of the Master Disposition Agreement 
and the Modification Approval Order^ . 

7.7 Master Disposition Agreement.   

(a) Approval Of Master Disposition Agreement.  This Plan constitutes 
a request to authorize and approve the Master Disposition Agreement, attached hereto as Exhibit 
7.7. 

^ ^ Sale/Transfer Of Assets To Company Buyer And GM Buyer.  
Pursuant to the terms of the Master Disposition Agreement, ^ sections 363(k) and 1123(a)(5) of 
the Bankruptcy Code, the DIP Transfer, and the Modification Approval Order, on the Effective 
Date, the Debtors shall consummate the transfer, free and clear of any Claims, liens and 
encumbrances pursuant to the terms of the Master Disposition Agreement and the Modification 
Approval Order to (i) the Company Buyer of the Company Acquired Assets (subject to the 
Company Assumed Liabilities), the Company Assumed Contracts, and the Company Sales 
Securities, and (ii) the GM Buyer of the GM Acquired Assets^  (subject to the GM Assumed 
^ Liabilities), the GM Assumed ^ Contracts, and the ^ GM Sales Securities.  To facilitate the 
transfers set forth in this subsection,  the DIP Agent has assigned, or shall assign, pursuant to the 
terms of the DIP Transfer (i) to the GM Buyer, the right to receive the GM Acquired Assets 
(subject to the GM Assumed Liabilities), the GM Assumed Contracts and the GM Sales Securities 
and (ii) to the Company Buyer, the right to receive the Company Acquired Assets (subject to the 
Company Assumed Liabilities), the Company Assumed Contracts and the Company Sales 
Securities. 

^ 7.8 ^ DIP Lender Credit ^ Bid.^  

(a) Required Lender Direction.  The Required Lenders shall have 
directed the DIP Agent, on behalf of the DIP Lenders, to take certain actions required to 
consummate the Master Disposition Agreement, including but not limited to (i) making the Credit 
Bid, (ii) assigning the right receive the Company Acquired Assets (subject to the Company 
Assumed Liabilities), the Company Assumed Contracts, and the Company Sales Securities to the 
Company Buyer, and (iii) assigning the right to receive the GM Acquired Assets (subject to the 
GM Assumed Liabilities), the GM Assumed Contracts, and the GM Sales Securities to the GM 
Buyer. 

(b) Termination Of DIP Facility Claims And Cancellation Of 
Liens.^   Pursuant to the Credit Bid, upon the consummation of the Master Disposition Agreement 
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on the Effective Date and upon the making of the DIP Transfer^ , except as contemplated by the 
^ Master Disposition Agreement, (i) the obligations in respect of loans under the DIP ^ Credit 
Agreement shall be fully discharged, released, terminated, and if necessary, deemed waived, (ii) 
all Claims, liens, security interests, and obligations related thereto ^ against Collateral (as defined 
in the DIP Credit Agreement) wherever located shall be fully discharged, released, terminated, and 
if necessary, deemed waived without need for any further action, (iii) the Debtors and the 
Reorganized Debtors shall be fully discharged and released of all obligations of any kind relating 
to ^ such loans and the Debtors and Reorganized Debtors shall have no further obligation to the 
DIP Lenders under and relating to ^ such loans, and (iv) the DIP Lenders shall be deemed to be 
bound to the provisions of Article XI of this Plan and the Modification Approval Order; provided, 
however, that notwithstanding the above, (w) the letters of credit under the DIP Facility shall 
receive the treatment set forth in the Master Disposition Agreement, (x) the Reorganized Debtors 
shall be obligated on an unsecured basis (i) in respect of the indemnity to the DIP Agent to the 
extent contemplated under the DIP Credit Agreement and section 13(d) of the DIP Facility Order 
and (ii) for post Effective Date reasonable fees of the DIP Agent and out-of-pocket expenses 
related to the DIP Documents, including, without limitation, all reasonable fees and out-of-pocket 
expenses incurred in connection with the cancellation and/or extinguishment of all publicly-filed 
liens and/or security interests as described below, (y) DIP Lender professional fees that have 
accrued prior to the Effective Date shall be treated as set forth in the Master Disposition 
Agreement, and (z) the Assumed Hedging Agreements (as defined in the Master Disposition 
Agreement) shall be paid or assumed by the GM Buyer as set forth in the Master Disposition 
Agreement..  To the extent that the DIP Lenders or the DIP Agent have filed or recorded publicly 
any liens and/or security interests to secure the Debtors' obligations under the DIP Facility, the DIP 
Lenders or the DIP Agent, as the case may be, shall take any and all commercially reasonable steps 
requested by the Company Buyer, GM Buyer, or Reorganized Debtors, at the Reorganized 
Debtors' reasonable expense, that are necessary to cancel and/or extinguish such publicly filed 
liens and/or security interests.^  

7.9 Post-Confirmation Reorganized DPH Holdings Share Trust 

(a) Post-Confirmation Reorganized DPH Holdings Share Trust.  On 
the Effective Date, the Debtors, on their own behalf and on behalf of the Beneficiaries, shall 
execute the Post-Confirmation Trust Agreement and take all other steps necessary to establish the 
Post-Confirmation Reorganized DPH Holdings Share Trust pursuant the Post-Confirmation Trust 
Agreement, substantially in the form attached as Exhibit 7.9.  On the Effective Date, and in 
accordance with and pursuant to the terms of the Plan, the Post-Confirmation Reorganized DPH 
Holdings Share Trust shall become the sole shareholder of Reorganized DPH Holdings. 

(b) Appointment Of Post-Confirmation Trust Plan Administrator.  
On the Effective Date,  the Post-Confirmation Trust Plan Administrator shall be appointed in 
accordance with the Post-Confirmation Trust Agreement and the Post-Confirmation Reorganized 
DPH Holdings Share Trust shall be administered by the Post-Confirmation Trust Plan 
Administrator in accordance with the Post-Confirmation Trust Agreement. 

7.10 Emergence Capital.  On the Effective Date, pursuant to the Master 
Disposition Agreement, the Reorganized Debtors shall receive the Emergence Capital^ . 

7.11 Management Compensation Plan.  The Debtors or ^ Company Buyer 
shall enter into employment^  agreements with ^ and^ /or shall provide new and/or assumed 
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compensation and benefit arrangements to the Debtors' officers who continue ^ to be employed 
after the Effective Date, as more fully stated ^ on Exhibit 7.11 attached hereto; provided, however, 
that to enter into or to obtain the benefits of any such employment^  agreement^ , such ^ executive 
officer must contractually waive and release ^ all pre-existing claims, including those arising from 
pre-existing employment, ^ change in control or other employment-related agreements ^ and/or 
benefits under certain pre-existing compensation and benefit arrangements.  The Management 
Compensation Plan, as more fully described ^ on Exhibit 7.11, may include equity and other 
incentive plans as components of compensation to be paid to executives after the Effective Date. 

7.12 Procedures For Asserting Certain Claims.   

(a) SERP Claims.  All persons holding or wishing to assert Claims 
solely on the basis of pension or other post-employment benefits arising out of the SERP, and 
whose SERP Claims vest or vested prior to the Effective Date, must file with the Bankruptcy Court 
and serve upon the Debtors a separate, completed, and executed proof of claim (substantially 
conforming to Form. No. 10 of the Official Bankruptcy Forms) no later than 30 days after the 
Effective Date; provided, however, that to the extent that (a) a SERP claimant's SERP Claim has 
already been Scheduled as non-disputed, non-contingent, and in a liquidated amount or (b) a SERP 
claimant timely and properly filed a proof of claim asserting his or her SERP Claim, then such 
SERP claimant need not file and serve an additional executed proof of claim.  All such SERP 
Claims not Scheduled or filed prior to the time set forth above in this Article 7.12 shall be forever 
barred from asserting such claims against the Debtors and their estates, or the Reorganized Debtors 
and their property.  Any Claims arising out of the SERP after the Effective Date shall be 
disallowed in their entirety regardless of whether a proof of claim has been filed for such 
contingent claim.  On the Effective Date, the Debtors shall reject or otherwise terminate the SERP.  
In accordance with that certain Order Authorizing Modification Of Benefits Under Hourly And 
Salaried Pension Programs And Modification Of Applicable Union Agreements In Connection 
Therewith, entered on September 23, 2008 (Docket No. 14258), on the Effective Date, the 
Amended SERP (as defined in the related order) and Amended SRESP (as defined in the related 
order) shall be vested and payable in accordance with the terms of such order and the related 
non-qualified pension plans. 

(b) Prepetition Employee-Related Obligations.  Except as set forth in 
Article 7.12(a) above, all Persons holding or wishing to assert Prepetition Employee-Related 
Obligations must file with the Bankruptcy Court and serve upon the Debtors a separate, completed, 
and executed proof of claim (substantially conforming to Form. No. 10 of the Official Bankruptcy 
Forms) no later than 45 days after the Effective Date; provided, however, that such claimant need 
not file and serve an executed proof of claim to the extent that (a) such claimant's Prepetition 
Employee-Related Obligation has already been Scheduled as non-disputed, non-contingent, and in 
a liquidated amount or (b) such a claimant already timely and properly filed a proof of claim 
asserting such Prepetition Employee-Related Obligation.  All Prepetition Employee-Related 
Obligations not Scheduled or filed prior to the time set forth above in this Article 7.12(b) shall be 
forever barred from asserting such claims against the Debtors and their estates, or the Reorganized 
Debtors and their property. 

7.13 Cancellation Of Existing Securities And Agreements.  On the Effective 
Date, except as otherwise specifically provided for herein (a) the Existing Securities and any other 
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note, bond, indenture, or other instrument or document evidencing or creating any indebtedness or 
obligation of or ownership interest in the Debtors, except such notes or other instruments 
evidencing indebtedness or obligations of the Debtors as are Reinstated under this Plan, shall be 
cancelled; provided, however, that Interests in the Affiliate Debtors shall not be cancelled, and (b) 
the obligations of, Claims against, and/or Interests in the Debtors under, relating, or pertaining to 
any agreements, indentures, certificates of designation, bylaws, or certificate or articles of 
incorporation or similar documents governing the Existing Securities, and any other note, bond, 
indenture, or other instrument or document evidencing or creating any indebtedness or obligation 
of the Debtors, except such notes or other instruments evidencing indebtedness or obligations of 
the Debtors as are Reinstated under this Plan, as the case may be, shall be released and discharged; 
provided, however, that any agreement (including the Indentures) that governs the rights of a 
holder of a Claim and that is administered by an indenture trustee, agent, or servicer (each 
hereinafter referred to as a "Servicer") shall continue in effect solely for purposes of (x) allowing 
such Servicer to make the distributions on account of such Claims under this Plan as provided in 
Article IX of this Plan and (y) permitting such Servicer to maintain any rights or liens it may have 
for fees, costs, and expenses under such indenture or other agreement; provided further, however, 
that the preceding proviso shall not affect the discharge of Claims against or Interests in the 
Debtors under the Bankruptcy Code, the Confirmation Order, Modification Approval Order, or 
this Plan, or result in any expense or liability to the Reorganized Debtors.  The Reorganized 
Debtors shall not have any obligations to any Servicer (or to any Disbursing Agent replacing such 
Servicer) for any fees, costs, or expenses incurred on and after the Effective Date of the Plan 
except as expressly provided in Article 9.5 hereof; provided further, however, that nothing herein 
shall preclude any Servicer (or any Disbursing Agent replacing such Servicer) from being paid or 
reimbursed for prepetition or postpetition fees, costs, and expenses from the distributions being 
made by such Servicer (or any Disbursing Agent replacing such Servicer) pursuant to such 
agreement in accordance with the provisions set forth therein, all without application to or 
approval by the Bankruptcy Court. 

7.14 Sources of Cash For Plan Distributions.  Except as otherwise provided in 
the Plan, Confirmation Order, the Master Disposition Agreement, or the Modification Approval 
Order, all Cash necessary for the Reorganized Debtors to make payments pursuant to the Plan shall 
be obtained from the Emergence Capital, ^ and as further described in the ^ Master Disposition 
Agreement.  
 

7.15 Establishment Of A General Unsecured Distribution Account.  On the 
Effective Date, the Disbursing Agent shall establish a distribution account on behalf of holders of 
General Unsecured Claims for the purpose of holding the proceeds of the General Unsecured 
MDA Distribution, if any, to be distributed to holders of General Unsecured Claims in accordance 
with Article 5.3 of this Plan and the Master Disposition Agreement. 

7.16 Collective Bargaining Agreements. 

(a) UAW.  Pursuant to this Plan and in accordance with the UAW 
1113/1114 Settlement Approval Order, on the Effective Date, the UAW-Delphi-GM 
Memorandum of Understanding, ^ and all documents described in Attachment E to the 
UAW-Delphi-GM Memorandum of Understanding and Exhibit 2 to the UAW 1113/1114 
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Settlement Approval Order, shall be automatically assumed by the applicable Reorganized Debtor 
under sections 365 and 1123 of the Bankruptcy Code and assigned, as ^ applicable, in accordance 
with the Master Disposition Agreement and the Modification Approval Order. 

(b) IUE-CWA.  Pursuant to this Plan and in accordance with the 
IUE-CWA 1113/1114 Settlement Approval Order, on the Effective Date, the 
IUE-CWA-Delphi-GM Memorandum of Understanding, ^ and all documents described in 
Attachment E to the IUE-CWA-Delphi-GM Memorandum of Understanding, shall be 
automatically assumed by the applicable Reorganized Debtor under sections 365 and 1123 of the 
Bankruptcy Code and assigned, as ^ applicable, in accordance with the Master Disposition 
Agreement and the Modification Approval Order.   

(c) USW.  Pursuant to this Plan and in accordance with the USW 
1113/1114 Settlement Approval Order, on the Effective Date, (i) the USW-Home Avenue 
Memorandum of Understanding ^  and all documents described in Attachment E to the 
USW-Home Avenue Memorandum of Understanding and (ii) the USW-Vandalia Memorandum 
of Understanding ^  and all documents described in Attachment E to the USW-Vandalia 
Memorandum of Understanding, shall be automatically assumed by the applicable Reorganized 
Debtor under sections 365 and 1123 of the Bankruptcy Code and assigned, as ^ applicable, in 
accordance with the Master Disposition Agreement and the Modification Approval Order.  

(d) IUOE.  Pursuant to this Plan and in accordance with the IUOE, 
IBEW, and IAM 1113/1114 Settlement Approval Order, on the Effective Date, (i) the IUOE Local 
832S Memorandum of Understanding^  and all documents described in Attachment A to the IUOE 
Local 832S Memorandum of Understanding, (ii) the IUOE Local 18S Memorandum of 
Understanding ^  and all documents described in Attachment A to the IUOE Local 18S 
Memorandum of Understanding, and (iii) the IUOE Local 101S Memorandum of Understanding^  
and all documents described in Attachment A to the IUOE Local 101S Memorandum of 
Understanding, shall be automatically assumed by the applicable Reorganized Debtor under 
sections 365 and 1123 of the Bankruptcy Code and assigned^ , as applicable, in accordance with 
the Master Disposition Agreement^  and the Modification Approval Order.   

(e) IBEW.  Pursuant to this Plan and in accordance with the IUOE, 
IBEW, and IAM 1113/1114 Settlement Approval Order, on the Effective Date, (i) the IBEW E&S 
Memorandum of Understanding^  and all documents described in Attachment A to the IBEW 
E&S Memorandum of Understanding and (ii) the IBEW Powertrain Memorandum of 
Understanding ^  and all documents described in Attachment A to the IBEW Powertrain 
Memorandum of Understanding, shall be automatically assumed by the applicable Reorganized 
Debtor under sections 365 and 1123 of the Bankruptcy Code and assigned^ , as applicable, in 
accordance with the Master Disposition Agreement^  and the Modification Approval Order. 

(f) IAM.  Pursuant to this Plan and in accordance with the IUOE, IBEW, 
and IAM 1113/1114 Settlement Approval Order, the IAM-Delphi Memorandum of Understanding, 
^ and all documents described in Attachment A to the IAM-Delphi Memorandum of 
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Understanding, shall be automatically assumed by the applicable Reorganized Debtor under 
sections 365 and 1123 of the Bankruptcy Code and assigned^ , as applicable, in accordance with 
the Master Disposition Agreement and the Modification Approval Order. 

7.17 Pension Matters And PBGC Settlement.   

(a) Delphi HRP.  Upon the entry of the Modification Approval Order, 
PBGC will determine whether to initiate and/or proceed with an involuntary termination under 29 
U.S.C. § 1342 of the Delphi HRP; provided, however, that upon the Effective Date, the Delphi 
HRP shall no longer be the responsibility of the Debtors ^ or the Reorganized Debtors. 

(b) Salaried and Subsidiary Pension Plans.  ^ Upon the entry of the 
Modification Approval Order, PBGC will determine whether to initiate and/or proceed with an 
involuntary termination under 29 U.S.C. § 1342 of the Delphi Retirement Program for Salaried 
Employees, the Delphi Mechatronic Systems Retirement Program, the ASEC Manufacturing 
Retirement Program, the Packard-Hughes Interconnect Bargaining Retirement Plan, and the 
Packard-Hughes Interconnect Non-Bargaining Retirement Plan shall be terminated (collectively, 
the "Salaried and Other Pension Plans"). 

(c) PBGC Settlement.  Pursuant to section 1123(b)(3) of the Bankruptcy 
Code and Bankruptcy Rule 9019, this Plan constitutes the Debtors' request to authorize and 
approve the ^ Delphi-PBGC Settlement Agreement^ , attached hereto ^ as Exhibit 7.17.  Pursuant 
to the Delphi-PBGC Settlement Agreement and this Plan, the Debtors shall grant the PBGC an 
allowed general unsecured nonpriority claim in the amount of $3 billion (the "PBGC General 
Unsecured Claim^ ") against each of the Debtors, which shall receive the treatment, as a single 
claim in the amount of $3 billion, given to holders of General Unsecured Claims pursuant to 
Article 5.3 of this Plan^ .  The distributions on account of the PBGC General Unsecured Claim, 
together with the consideration ^ set forth in the GM-PBGC Agreement, shall result in (i) no 
distribution being made on account of the Contingent PBGC Secured Claims other than ^ those 
distributions to be made as set forth above, (ii) the PBGC's settlement of its claims arising under 
Title IV of ERISA with respect to the Salaried and Other Pension Plans, (iii) the PBGC's 
agreement not to perfect, pursue, or enforce any and all asserted liens and claims not otherwise 
discharged by this Plan on the Effective Date and asserted or assertable against Delphi and/or any 
other member of its "controlled group" as defined under the IRC and/or ERISA including, without 
limitation, any of Delphi's non-U.S. affiliates, ^ (iv) the withdrawal of all notices of liens filed by 
the PBGC against non-Debtor affiliates under IRC §§ 412(n) or 430(k), ERISA § 4068, or 
otherwise, and (v) the releases set forth in the Delphi-PBGC Settlement Agreement and the 
GM-PBGC Agreement.  Except as specifically provided in the PBGC Settlement Agreement and 
as set forth in Article V above, on the Effective Date, all liens arising from or relating to the Delphi 
HRP and/or the Salaried and Other Pension Plans shall be terminated and discharged. 

7.18 Salaried OPEB Settlement.  The Debtors will continue the payments on 
the schedule authorized under the Order Pursuant to 11 U.S.C  § 363 and Fed. R. Bankr. P. 9019 
For Order Approving Debtors' Compromise and Settlement with Committee of Eligible Salaried 
Retirees and Delphi Salaried Retirees' Association (Docket No. 16545). 
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7.19 Preservation Of Causes Of Action.  In accordance with section 1123(b)(3) 
of the Bankruptcy Code and except as otherwise provided in this Plan or the Master Disposition 
Agreement, the Reorganized Debtors shall retain and may (but are not required to) enforce all 
Retained Actions and all other similar claims arising under applicable state laws, including, 
without limitation, fraudulent transfer claims, if any, and all other Causes of Action of a trustee 
and debtor-in-possession under the Bankruptcy Code.  The Debtors or the Reorganized Debtors, in 
their sole and absolute discretion, shall determine whether to bring, settle, release, compromise, or 
enforce such Retained Actions (or decline to do any of the foregoing), and shall not be required to 
seek further approval of the Bankruptcy Court for such action.  The Reorganized Debtors or any 
successors may pursue such litigation claims in accordance with the best interests of the 
Reorganized Debtors or any successors holding such rights of action.  Notwithstanding the 
foregoing, Causes of Action against Persons arising under section 544, 545, 547, 548, or 553 of the 
Bankruptcy Code or similar state laws shall not be retained by the Reorganized Debtors unless 
specifically listed on Exhibit 7.19 hereto.  For the avoidance of doubt, the Appaloosa Claim (as 
defined in the Master Disposition Agreement) shall be assigned to the applicable Purchasing 
Entity pursuant to the terms of the Master Disposition Agreement. 

7.20 Reservation Of Rights.  With respect to any avoidance causes of action 
under section 544, 545, 547, 548, or 553 of the Bankruptcy Code that the Debtors abandon in 
accordance with Article 7.19 of this Plan, the Debtors and the Reorganized Debtors, as applicable, 
reserve all rights, including the right under section 502(d) of the Bankruptcy Code to use 
defensively the abandoned avoidance cause of action as a basis to object to all or any part of a 
claim against any Estate asserted by a creditor which remains in possession of, or otherwise 
obtains the benefit of, the avoidable transfer.  

7.21 Exclusivity Period.  The Debtors shall retain the exclusive right to amend 
or modify this Plan, and to solicit acceptances of any amendments to or modifications of this Plan, 
through and until the Effective Date. 

7.22 Dismissal Of Complaints.  Upon the Effective Date of this Plan, the 
proceedings initiated by the Creditors' Committee and the Senior Notes Indenture Trustee for the 
revocation of the Confirmation Order shall be closed and the complaints seeking relief therefor 
shall be dismissed as moot. 

7.23 Corporate Action.  Each of the matters provided for under this Plan 
involving the corporate structure of any Debtor or Reorganized Debtor or corporate action to be 
taken by or required of any Debtor or Reorganized Debtor shall, as of the Effective Date, be 
deemed to have occurred and be effective as provided herein, and shall be authorized, approved, 
and to the extent taken prior to the Effective Date, ratified in all respects without any requirement 
of further action by stockholders, creditors, or directors of any of the Debtors or the Reorganized 
Debtors.   

7.24 Effectuating Documents; Further Transactions.  Each of the Chief 
Executive Officer, Chief Financial Officer, and General Counsel of the Debtors, or their respective 
designees, shall be authorized to execute, deliver, file, or record such contracts, instruments, 
releases, indentures, and other agreements or documents, and take such actions as may be 
necessary or appropriate to effectuate and further evidence the terms and conditions of this Plan or 
to otherwise comply with applicable law.  The secretary or assistant secretary of the Debtors shall 
be authorized to certify or attest to any of the foregoing actions. 
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7.25 Consummation Of Divestiture Transactions.  In the event that the 
Bankruptcy Court enters an order on or prior to the Effective Date authorizing a Debtor(s) to sell 
assets free and clear of liens, Claims, and encumbrances, such Debtor(s) and or Reorganized 
Debtor(s), as the case may be, shall be permitted to close on the sale of such assets subsequent to 
the Effective Date free and clear of liens, Claims, and encumbrances pursuant to sections 363 and 
1123 of the Bankruptcy Code. 

7.26 Exemption From Certain Transfer Taxes And Recording Fees.  
Pursuant to section 1146(c) of the Bankruptcy Code, any transfers from a Debtor to a Reorganized 
Debtor or from a Reorganized Debtor to any other Person or entity pursuant to this Plan, Master 
Disposition Agreement, or any agreement regarding the transfer of title to or ownership of any of 
the Debtors' or the Reorganized Debtors' real or personal property, shall not be subject to any 
stamp taxes and any other similar tax or governmental assessment to the fullest extent 
contemplated by section 1146(c) of the Bankruptcy Code, and the Confirmation Order shall direct 
the appropriate state or local governmental officials or agents to forego the collection of any such 
tax or governmental assessment and to accept for filing and recordation any of the foregoing 
instruments or other documents without the payment of any such tax or governmental assessment. 

ARTICLE VIII 
 

UNEXPIRED LEASES AND EXECUTORY CONTRACTS 

8.1 Assumed And Rejected Contracts And Leases. 

(a) Executory Contracts And Unexpired Leases.  All executory 
contracts and unexpired leases as to which any of the Debtors is a party shall be deemed 
automatically assumed by the applicable Reorganized Debtor in accordance with the provisions 
and requirements of sections 365 and 1123 of the Bankruptcy Code as of the Effective Date, unless 
such executory contracts or unexpired leases (i) shall have been previously rejected by the Debtors 
by Final Order of the Bankruptcy Court, (ii) shall be the subject of a motion to reject, or that 
otherwise authorizes rejection, filed on or before the Modification Approval Date, (iii) shall be 
rejected or assumed pursuant to a motion to sell or transfer property or assets filed by the Debtors 
prior to the Effective Date, (iv) shall have expired or terminated on or prior to the Effective Date 
(and not otherwise extended) pursuant to their own terms, (v) are listed on the schedule of rejected 
contracts attached hereto as Exhibit 8.1(a)—Rejected Contracts, or (vi) are otherwise rejected 
pursuant to the terms of this Plan and/or upon the direction of either Buyer pursuant to the Master 
Disposition Agreement.  Subject to the foregoing sentence and consummation of this Plan, entry of 
the Plan Modification Approval Order by the Bankruptcy Court shall constitute approval of the 
rejections and assumptions contemplated hereby pursuant to sections 365 and 1123 of the 
Bankruptcy Code as of the Effective Date.  Upon the occurrence of the Effective Date, each 
executory contract or unexpired lease assumed, or assumed and assigned, as applicable, pursuant 
to this Article 8.l(a) shall vest in and be fully enforceable by the applicable Reorganized Debtor or 
its assignee in accordance with its terms, except as modified by the provisions of this Plan or any 
order of the Bankruptcy Court authorizing or providing for its assumption or applicable federal 
law.  Subject to the Master Disposition Agreement, the Debtors reserve the right to file a motion on 
or before the Modification Approval Date to reject any executory contract or unexpired lease. 
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(b) Real Property Agreements.  Each executory contract and unexpired 
lease that is assumed by the applicable Reorganized Debtor and relates to the use, ability to acquire, 
or occupancy of real property shall include (i) all modifications, amendments, supplements, 
restatements, or other agreements made directly or indirectly by any agreement, instrument, or 
other document that in any manner affect such executory contract or unexpired lease and (ii) all 
executory contracts or unexpired leases appurtenant to the premises, including all easements, 
licenses, permits, rights, privileges, immunities, options, rights of first refusal, powers, uses, 
reciprocal easement agreements, and any other interests in real estate or rights in rem related to 
such premises, unless any of the foregoing agreements has been rejected pursuant to a Final Order 
of the Bankruptcy Court or is otherwise rejected as a part of this Plan.  In the event that the 
Effective Date does not occur, the Court shall retain jurisdiction with respect to any request to 
extend the deadline for assuming any unexpired leases pursuant to section 365(d)(4) of the 
Bankruptcy Code. 

(c) Exhibits Not Admissions.  Neither the exclusion nor the inclusion by 
the Debtors of a contract or lease on Exhibit 8.1(a) nor anything contained in this Plan shall 
constitute an admission by the Debtors that such lease or contract is an unexpired lease or 
executory contract or that any Debtor, or its respective Affiliates, has any liability thereunder.  The 
Debtors reserve the right, subject to notice, to amend, modify, supplement, or otherwise change 
Exhibit 8.1(a) on or before the Modification Approval Date. 

8.2 Cure Procedures and Payments Related To Assumption Of Executory 
Contracts And Unexpired Leases. 

(a) Material Supply Agreements.  The provisions (if any) of each 
Material Supply Agreement to be assumed under this Plan which are or may be in default shall be 
satisfied solely by Cure.  For the avoidance of any doubt, any monetary amounts by which each 
Material Supply Agreement to be assumed pursuant to this Plan is in default shall be satisfied by 
Cure as required by section 365(b)(1) of the Bankruptcy Code and shall be paid to the non-Debtor 
counterparty to the Material Supply Agreement.  To the extent an Allowed Claim includes a claim 
for default of a Material Supply Agreement assumed under this Plan, then any Cure distributed 
pursuant to this section on account of such Material Supply Agreement shall offset or reduce the 
amount to be distributed to the holder of such related Allowed Claim (x) by the amount of the 
default under such Material Supply Agreement so recorded in the claim holder's proof of claim or 
documentation allowing such claim or (y) if such default amount is not definitively recorded or is 
agreed to in writing in an amount that is less than the undisputed default amount, then by the 
amount of any Cure payments made on account of the assumption, pursuant to sections 365 and 
1123 of the Bankruptcy Code.   

(i) Cure Amount Notices.  Pursuant to the Solicitation Procedures 
Order and the Confirmation Order, the Debtors issued a Cure Amount Notice to 
counterparties to Material Supply Agreements.  The proposed Cure amount set forth in 
such Cure Amount Notice was equal to the amount that the applicable Debtor believed it or 
the applicable Reorganized Debtor would be obligated to pay in connection with an 
assumption of such contract under section 365(b)(1) of the Bankruptcy Code (such amount, 
the "Cure Amount Proposal").  With respect to reconciling the amount of Cure, the 
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procedures set forth in the Solicitation Procedures Order, as modified by the Confirmation 
Order and subsequently modified by the Modification Procedures Order, and implemented 
in accordance therewith shall control and accordingly, Cure shall be equal to (i) subject to 
modification by written agreement between the Debtors and the applicable counterparty to 
reduce the Allowed Cure amount, the amount set forth on the Cure Amount Notice, to the 
extent that no proper and timely objection was filed in accordance with the Solicitation 
Procedures Order or was filed on or before the Omitted Material Supply Agreement 
Objection Deadline, as applicable, unless the Debtors send an Amended Cure Amount 
Notice (as defined below) to an applicable counterparty in which case Cure shall be 
determined pursuant to the procedures set forth in the Modification Procedures Order, or (ii) 
to the extent a proper and timely objection to the Cure Amount Notice and Cure Amount 
Proposal was filed in accordance with the Solicitation Procedures Order or was filed on or 
before the Omitted Material Supply Agreement Objection Deadline, as applicable, (a) the 
amount agreed to between the Debtors or Reorganized Debtors and the applicable 
counterparty or, (b) to the extent no such agreement was or is reached, such other amount 
as ordered by the Bankruptcy Court.  The Debtors shall send an amended notice with 
respect to such Cure Amount Notices for which the Debtors have since determined that the 
Cure Amount Proposal was overstated.  To reduce the overstated Cure amount to its proper 
amount, the Debtors may, at least 20 days prior to the Effective Date, file with the Court 
and serve a separate notice (the "Amended Cure Amount Notice") stating the amended 
Cure amount that the Debtors believe is necessary and proper to cure such contract.  
Pursuant to the Modification Procedures Order, if an affected contract counterparty 
disagrees with the Cure amount listed on the Amended Cure Amount Notice, then the 
counterparty shall file an objection within ten days of receipt of the Amended Cure 
Amount Notice to object to the amended Cure amount.  If no objection is timely received, 
each counterparty shall be deemed to have consented to the Cure amount set forth on the 
Amended Cure Amount Notice.  Any unresolved objection to an Amended Cure Amount 
Notice shall be scheduled to be heard at a claims hearing following 20 days' notice thereof 
provided by the Debtors or the Reorganized Debtors, as applicable, to the applicable 
counterparty, or such other date as may be agreed upon by the parties.   

(ii) Objections To Cure Amount Notices And Payment Of Cure.  
The Cure Amount Notice provided procedures for contracts that were to be assumed by the 
Reorganized Debtors (and with respect to contracts to be assumed and assigned to GM or 
^ Company Buyer pursuant to the Modification Procedures Order, such notice of 
assumption and ^ assignment shall provide procedures) for each counterparty to object to, 
among other things, the assumption or assumption and assignment of the applicable 
contract.  The Cure Amount Notice also provided procedures for each counterparty to 
object to the Cure Amount Proposal.  If the counterparty responded to the Cure Amount 
Notice in accordance with the procedures set forth in the Solicitation Procedures Order, as 
modified by the Confirmation Order, or if the counterparty responded to the Amended 
Cure Amount Notice in accordance with the procedures herein and in the Modification 
Procedures Order, and the counterparty asserted a dispute regarding (x) the nature or 
amount of any Cure, (y) the ability of the Reorganized Debtor or any assignee to provide 
"adequate assurance of future performance" (within the meaning of section 365 of the 
Bankruptcy Code) under the contract to be assumed, or (z) any other matter pertaining to 
assumptions, then the Cure shall be paid, honored, or otherwise occur following the later of 
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a reasonable period of time following the Effective Date if the dispute is resolved 
consensually between the applicable counterparty and the Debtors or Reorganized Debtors, 
or a reasonable period of time following the entry of a Final Order adjudicating the dispute 
and approving the assumption and assignment of such Material Supply Agreement; 
provided that if there is a dispute as to the amount of Cure or adequate assurance that 
cannot be resolved consensually among the applicable counterparty and the Debtors, 
Reorganized Debtors, or the Buyers then notwithstanding anything to the contrary herein, 
in the Confirmation Order, in the Modification Procedures Order, or in the Modification 
Approval Order, the Debtors or Reorganized Debtors, shall have the right (and shall do so 
if directed by a Buyer pursuant to the terms of the Master Disposition Agreement) to reject 
the contract or lease for a period of ^ six days after entry of a Final Order establishing (a) a 
Cure amount in excess of that provided by the Debtors or (b) adequate assurance on terms 
not reasonably acceptable to the Debtors or Reorganized Debtors and the assignee, if 
applicable, of such Material Supply Agreement.  To the extent disputed Cure amounts have 
not been resolved prior to the Effective Date, each Buyer shall establish an escrow account 
funded with Cash sufficient to pay the face amount of the disputed Cure asserted with 
respect to any Material Supply Agreement to be assigned to such Buyer pursuant to the 
Master Disposition Agreement.  Any delay in approval of the assignability of the contracts 
to be assumed or the amount of Cure shall not affect the closing of the Disposition 
Transactions or the Effective Date of the Plan.  If the non-Debtor counterparty to the 
Material Supply Agreement did not respond to the Cure Amount Notice in accordance with 
the Solicitation Procedures Order, or even if responded, did not dispute the Cure amount 
set forth in the Cure Amount Notice or did not dispute the Cure amount set forth in the 
Amended Cure Amount Notice, then Cure shall be paid in the amount set forth in the Cure 
Amount Notice or Amended Cure Amount Notice, as applicable, within a reasonable 
period of time following the Effective Date. 

(iii) Form Of Cure Payments.  Notwithstanding anything to the 
contrary in the Solicitation Procedures Order, as modified by the Confirmation Order, and 
supplemented by the Modification Procedures Order, a Cure Amount Notice, the First 
Order Pursuant To Solicitation Procedures Order, Confirmation Order, Plan Of 
Reorganization, 11 U.S.C. § 105(a), And Fed. R. Bankr. P. 9010 Striking Certain 
Non-Conforming Cure Amount Notices And Objections Identified In Non-Conforming 
Cure Notice Motion (Docket No. 12899), the Second Order Pursuant To Solicitation 
Procedures Order, Confirmation Order, Plan Of Reorganization, 11 U.S.C. § 105(a), And 
Fed. R. Bankr. P. 9010 Striking Certain Non-Conforming Cure Amount Notices And 
Objections Identified In Non-Conforming Cure Notice Motion (Docket No. 12900), and 
the Third Order Pursuant To Solicitation Procedures Order, Confirmation Order, Plan Of 
Reorganization, 11 U.S.C. § 105(a), And Fed. R. Bankr. P. 9010 Striking Certain 
Non-Conforming Cure Amount Notices And Objections Identified In Non-Conforming 
Cure Notice Motion (Docket No. 12901), absent a consensual agreement between the 
Debtors and the applicable counterparty, each counterparty to a Material Supply 
Agreement shall be paid in cash for the Cure of monetary defaults under a Material Supply 
Agreement assumed pursuant to this Plan and the Master Disposition Agreement. 
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(b) Other Executory Contracts And Other Unexpired Leases.  The 
provisions (if any) of each Other Executory Contract or Other Unexpired Lease to be assumed, or 
assumed and assigned, under this Plan which are or may be in default shall be satisfied solely by 
Cure.  For the avoidance of doubt, any monetary amounts by which each Other Executory Contract 
or Other Unexpired Lease to be assumed pursuant to this Plan is in default shall be satisfied by 
Cure as required by section 365(b)(1) of the Bankruptcy Code and shall be paid to the non-Debtor 
counterparty to the Other Executory Contract or Other Unexpired Lease.  Any Cure distributed 
pursuant to this section shall offset or reduce the amount to be distributed to the holder of such 
related Allowed Claim (x) by the amount of the default under such Other Executory Contract or 
Other Unexpired Lease so recorded in the claim holder's proof of claim or documentation allowing 
such claim or (y) if such default amount is not definitively recorded or is agreed to in writing in an 
amount that is less than the undisputed default amount, then by the amount of any Cure payments 
made on account of the assumption, pursuant to sections 365 and 1123 of the Bankruptcy Code.   

(i) Cure Proposals.  Pursuant to Article 8.2(b), as confirmed on 
January 25, 2008, any counterparty to an Other Executory Contract or Other Unexpired 
Lease who wished to assert that Cure is required as a condition to assumption must have 
filed and served a proposed cure proposal (a "Cure Proposal") so as to be received by the 
Debtors and their counsel at the address set forth in Article 14.8 hereof by March 10, 2008 
(the "Cure Proposal Submission Deadline"), after which the Debtors had until April 24, 
2008, to file any objections thereto (the "Cure Proposal Objections").   

(ii) Cure Proposal Objections.  The Debtors or Reorganized Debtors 
shall have the right to amend, modify, or supplement the Cure Proposal Objections.  
Counterparties to an Other Executory Contract or Other Unexpired Lease which failed to 
file and serve a Cure Proposal by the Cure Proposal Submission Deadline in accordance 
with the procedures set forth in the Plan confirmed on January 25, 2008, shall each be 
deemed to have waived its right to assert a default requiring Cure and any default existing 
as of January 25, 2008 shall have been deemed cured as of the day following the Cure 
Proposal Submission Deadline and such party shall forever be barred from asserting 
against the Debtors or the Reorganized Debtors, as applicable, a claim that arose on or prior 
to the Cure Proposal Submission Deadline.  Counterparties shall assert any claims for 
defaults of Other Executory Contracts or Other Unexpired Leases accruing after the Cure 
Proposal Submission Deadline as Administrative Claims and shall file and serve such 
claims before the Administrative Claims Bar Date in accordance with the Modification 
Approval Order and as otherwise set forth in Articles 10.2 and 10.5.  If a counterparty 
included an assertion in its timely filed and served Cure Proposal disputing (i) the nature or 
amount of any Cure, (ii) the ability of any Reorganized Debtor, or any assignee to provide 
"adequate assurance of future performance" (within the meaning of section 365 of the 
Bankruptcy Code) under the contract or lease to be assumed, or (iii) any other matter 
pertaining to assumption, or if there is a Cure Proposal Objection then the disputed matter 
shall be set for hearing in the Bankruptcy Court, which hearing shall be scheduled for an 
available claims hearing date following 20 days' notice provided by the Debtors or the 
Reorganized Debtors, as applicable, to the applicable counterparty, or such other date as 
may be agreed upon, and Cure, if any, shall be paid, honored, or otherwise occur following 
the earlier of a consensual resolution or the entry of a Final Order of the Bankruptcy Court 
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resolving the dispute and approving the assumption or assumption and assignment, as the 
case may be; provided, however, that if there is a dispute as to the amount of Cure or 
regarding adequate assurance that cannot be resolved consensually among the parties, 
notwithstanding anything to the contrary herein or in the Confirmation Order, the Debtors 
shall have the right (and shall do so if directed by a Buyer pursuant to the terms of the 
Master Disposition Agreement) to reject the contract or lease for a period of ^ six days 
after entry of a Final Order establishing (a) a Cure amount in excess of that asserted by the 
Debtors or (b) adequate assurance on terms not reasonably acceptable to the Debtors or the 
Reorganized Debtors, as the case may be, and the assignee of such contract or lease.  To the 
extent the disputed Cure amounts have not been resolved prior to the Effective Date, each 
Buyer shall establish an escrow account funded with Cash sufficient to pay the face amount 
of the disputed Cure asserted with respect to any Other Executory Contract or Other 
Unexpired Lease to be assigned to such Buyer pursuant to the Master Disposition 
Agreement.  Any delay in approval of the assignability of the contracts to be assumed or 
the amount of Cure shall not affect the closing of the Disposition Transactions or the 
Effective Date of the Plan. 

(iii) Payment Of Cure.  Except as otherwise provided in this Article 
VIII, to the extent a Cure Proposal was timely filed and served and is not disputed, the 
Debtors or Reorganized Debtors, as the case may be, shall pay the Cure Proposal, if any, to 
the counterparty within a reasonable period of time following the Effective Date.  Disputed 
Cure Proposals or any other disputes regarding Cure or the assumption or assumption and 
assignment of an Other Executory Contract or Other Unexpired Lease that are resolved 
consensually or by agreement or Final Order shall be paid or otherwise honored by the 
Debtors or the Reorganized Debtors, as applicable, by the later of a reasonable period of 
time following the Effective Date and a reasonable period of time following such 
agreement or Final Order. 

(c) Other Executory Contracts And Other Unexpired Leases 
Assigned to Buyers.  Pursuant to the Master Disposition Agreement, the Debtors or Reorganized 
Debtors, as the case may be, shall assign certain Other Executory Contracts and Other Unexpired 
Leases to GM Buyer or ^ Company Buyer.  In connection therewith and in accordance with the 
procedures set forth in the Modification Procedures Order, Delphi shall serve each counterparty to 
a GM Assumed Contract or ^ Company Buyer Assumed Contract the respective notice (together, 
the "MDA Assumption and Assignment Notices"), which shall identify the respective Buyer as the 
party to whom all of the Debtors' rights, title, and interests in the Other MDA Assumed Contracts 
shall be assigned.  Counterparties to Other MDA Assumed Contracts which failed to file and serve 
an objection to the MDA Assumption and Assignment Notice by the deadline set forth in the 
Modification Procedures Order, shall each be deemed to have waived its right to challenge the 
Debtors' or the Reorganized Debtors' assignment of such contract or lease and shall be barred from 
challenging the ability of any Debtor or Reorganized Debtor, as the case may be, or the respective 
Buyer or its assignee to provide "adequate assurance of future performance" (within the meaning 
of section 365 of the Bankruptcy Code) under the contract or lease to be assumed, and shall be 
barred from making any other challenge pertaining to assumption.  If there is an objection to the 
MDA Assumption and Assignment Notice and the parties cannot consensually resolve their 
dispute, then the disputed matter shall be set for hearing in the Bankruptcy Court, which hearing 
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shall be scheduled for an available claims hearing date following 20 days' notice provided by the 
Debtors or the Reorganized Debtors, as applicable, to the applicable counterparty, or such other 
date as may be agreed upon, and Cure, if any, shall be paid, honored, and otherwise occur 
following the entry of a Final Order of the Bankruptcy Court resolving the dispute and approving 
the assumption or assumption and assignment, as the case may be; provided, however, 
notwithstanding anything to the contrary herein or in the Confirmation Order, the Debtors or 
Reorganized Debtors, as the case may be, shall have the right to reject the contract or lease for a 
period of ^ six days after entry of a Final Order establishing Cure (and shall if directed by a Buyer 
pursuant to the terms of the Master Disposition Agreement) or adequate assurance on terms not 
reasonably acceptable to the Debtors or Reorganized Debtors, as applicable, and the assignee.  To 
the extent the disputed Cure amounts have not been resolved prior to the Effective Date, each 
Buyer shall establish an escrow account funded with Cash sufficient to pay the face amount of the 
disputed Cure asserted with respect to any Other MDA Assumed Contracts to be assigned to such 
Buyer pursuant to the Master Disposition Agreement.  Any delay in approval of the assignability 
of the contracts to be assumed or the amount of Cure shall not affect the closing of the Disposition 
Transactions or the Effective Date of the Plan.  Notwithstanding anything to the contrary in this 
Article 8.2(c), Article 8.2(b)(ii) shall control with respect to Cure amounts related to Other MDA 
Assumed Contracts. 

(d) Intercompany Executory Contracts And Intercompany 
Unexpired Leases.  Subject to the Master Disposition Agreement, any Claim outstanding at the 
time of assumption of an Intercompany Executory Contract or an Intercompany Unexpired Lease 
shall be Reinstated and shall be satisfied in a manner to be agreed upon by the relevant Debtors 
and/or non-Debtor Affiliates. 

8.3 Assignment Pursuant To Restructuring Transaction.  To the extent the 
Debtor which is party to an executory contract or unexpired lease is to be merged or liquidated as 
part of a Restructuring Transaction, the non-Debtor parties to such executory contract or unexpired 
lease shall, upon assumption as contemplated herein, be deemed to have consented to the 
assignment of such executory contract or unexpired lease to the Reorganized Debtor that is the 
surviving entity after such Restructuring Transaction. 

8.4 Rejection Damages Bar Date.  If the rejection by the Debtors (pursuant to 
this Plan or otherwise) of an executory contract or unexpired lease results in a Claim, then such 
Claim shall be forever barred and shall not be enforceable against the Debtors, the Reorganized 
Debtors, or such entities' properties unless a proof of claim is filed with the Claims Agent and 
served upon counsel to the Debtors and the Creditors' Committee within 30 days after the later of 
(a) entry of the Modification Approval Order or (b) notice that the executory contract or unexpired 
lease has been rejected, unless otherwise ordered by the Bankruptcy Court. 

8.5 Assumption and Assignment of Divestiture-Related Executory 
Contracts and Unexpired Leases.  In the event that the Bankruptcy Court enters an order on or 
prior to the Effective Date authorizing a Debtor(s) to assume and assign or reject certain executory 
contracts or unexpired leases in connection with a divestiture transaction, but a Debtor(s) does not 
assume and assign or reject such contracts and leases prior to the Effective Date: (a) 
notwithstanding anything to the contrary in the applicable sale order, such assumption or rejection 
shall be consummated pursuant to Article VIII of this Plan and service of notice and any Cure 
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payments owed to a non-Debtor counterparty under such contracts and leases shall be made 
pursuant to Article 8.2 of the Plan and (b) a Debtor(s) or Reorganized Debtor(s), as the case may be, 
shall be permitted to either reject or assign such assumed executory contracts and unexpired leases 
subsequent to the Effective Date pursuant to sections 365 and 1123 of the Bankruptcy Code and 
the applicable sale order. 

ARTICLE IX 
 

PROVISIONS GOVERNING DISTRIBUTIONS 

9.1 Time Of Distributions.  Except as otherwise provided for herein or 
ordered by the Bankruptcy Court, distributions under this Plan shall be made on a Periodic 
Distribution Date. 

9.2 No Interest On Disputed Claims.  Unless otherwise specifically provided 
for in this Plan or as otherwise required by Section 506(b) of the Bankruptcy Code, postpetition 
interest shall not accrue or be paid on Claims or Interests, and no holder of a Claim or Interest shall 
be entitled to interest accruing on or after the Petition Date on any Claim or Interest.  Additionally, 
and without limiting the foregoing, unless otherwise specifically provided for in this Plan or as 
otherwise required by section 506(b) of the Bankruptcy Code, interest shall not accrue or be paid 
on any Disputed Claim in respect of the period from the Effective Date to the date a final 
distribution is made when and if such Disputed Claim becomes an Allowed Claim. 

9.3 Disbursing Agent.  The Disbursing Agent shall make all distributions 
required under this Plan except with respect to any holder of a Claim whose Claim is governed by 
an agreement and is administered by a Servicer, which distributions shall be deposited with the 
appropriate Servicer, as applicable, who shall deliver such distributions to the holders of Claims in 
accordance with the provisions of this Plan and the terms of any governing agreement; provided, 
however, that if any such Servicer is unable to make such distributions, the Disbursing Agent, with 
the cooperation of such Servicer, shall make such distributions. 

9.4 Surrender Of Securities Or Instruments.  On or before the Distribution 
Date, or as soon as practicable thereafter, each holder of an instrument evidencing a Claim (a 
"Certificate") shall surrender such Certificate to the Disbursing Agent, or, with respect to 
indebtedness that is governed by an agreement and administered by a Servicer, the respective 
Servicer, and such Certificate shall be cancelled solely with respect to the Debtors and such 
cancellation shall not alter the obligations or rights of any non-Debtor third parties vis-a-vis one 
another to such instruments; provided, however, that this Article 9.4 shall not apply to any Claims 
Reinstated pursuant to the terms of this Plan.  No distribution of property hereunder shall be made 
to or on behalf of any such holder unless and until such Certificate is received by the Disbursing 
Agent or the respective Servicer or the unavailability of such Certificate is reasonably established 
to the satisfaction of the Disbursing Agent or the respective Servicer.  Any holder who fails to 
surrender or cause to be surrendered such Certificate, or fails to execute and deliver an affidavit of 
loss and indemnity reasonably satisfactory to the Disbursing Agent or the respective Servicer prior 
to the second anniversary of the Effective Date, shall be deemed to have forfeited all rights and 
Claims in respect of such Certificate and shall not participate in any distribution hereunder, and all 
property in respect of such forfeited distribution, including any dividends or interest attributable 
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thereto, shall revert to the Reorganized Debtors notwithstanding any federal or state escheat laws 
to the contrary. 

9.5 Services Of Indenture Trustees, Agents, And Servicers.  The services, 
with respect to implementation of the distributions contemplated by this Plan, of Servicers under 
the relevant agreements that govern the rights of holders of Claims and Interests shall be as set 
forth elsewhere in this Plan.  The Reorganized Debtors shall reimburse any Servicer (including the 
Indenture Trustees) for reasonable and necessary services performed by it (including reasonable 
attorneys' fees and documented out-of-pocket expenses) in connection with the making of 
distributions under this Plan to holders of Allowed Claims, without the need for the filing of an 
application with the Bankruptcy Court or approval by the Bankruptcy Court.  To the extent that 
there are any disputes that the reviewing parties are unable to resolve with the Servicers, the 
reviewing parties shall report to the Bankruptcy Court as to whether there are any unresolved 
disputes regarding the reasonableness of the Servicers' (and their attorneys') fees and expenses.  
Any such unresolved disputes may be submitted to the Bankruptcy Court for resolution. 

9.6 Claims Administration Responsibility. 

(a) Reorganized Debtors.  The Reorganized Debtors shall retain 
responsibility for administering, disputing, objecting to, compromising, or otherwise resolving all 
Claims against, and Interests in, the Debtors and making distributions (if any) with respect to all 
Claims and Interests, except as otherwise described in this Article IX.  

(b) Filing Of Objections.  Unless otherwise extended by the Bankruptcy 
Court, any objections to Claims and/or Interests shall be served and filed on or before the 
Claims/Interests Objection Deadline (or such later date as may be established by the Bankruptcy 
Court upon request of the Reorganized Debtors without further notice to parties-in-interest).  
Notwithstanding any authority to the contrary, an objection to a Claim or Interest shall be deemed 
properly served on the holder of the Claim or Interest if the Debtors or Reorganized Debtors effect 
service in any of the following manners:  (i) in accordance with Federal Rule of Civil Procedure 4, 
as modified and made applicable by Bankruptcy Rule 7004, (ii) to the extent counsel for a holder 
of a Claim or Interest is unknown, by first class mail, postage prepaid, on the signatory on the 
proof of claim or other representative identified on the proof of claim or any attachment thereto (or 
at the last known addresses of such holders of Claims if no proof of claim is filed or if the Debtors 
have been notified in writing of a change of address), or (iii) by first class mail, postage prepaid, on 
any counsel that has appeared on behalf of the holder of the Claim or Interest in the Chapter 11 
Cases and has not withdrawn such appearance. 

(c) Determination Of Claims.  Any Claim determined and liquidated 
pursuant to (i) the ADR Procedures, (ii) an order of the Bankruptcy Court, or (iii) applicable 
non-bankruptcy law (which determination has not been stayed, reversed, or amended and as to 
which determination (or any revision, modification, or amendment thereof) the time to appeal or 
seek review or rehearing has expired and as to which no appeal or petition for review or rehearing 
was filed or, if filed, remains pending) shall be deemed an Allowed Claim in such liquidated 
amount and satisfied in accordance with this Plan.  Nothing contained in this Article 9.6 shall 
constitute or be deemed a waiver of any claim, right, or Cause of Action that the Debtors or 
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Reorganized Debtors may have against any Person in connection with or arising out of any Claim 
or Claims, including, without limitation, any rights under section 157(b) of title 28 of the United 
States Code. 

(d) Claims Bar Date.  Any Claim (whether a newly filed Claim or an 
amendment to a previously filed Claim) filed after the later of (i) the Effective Date, (ii) with 
respect to Claims for rejection damages, the bar date established pursuant to Article 8.3 of this Plan 
for the filing of such claims, (iii) with respect to Claims that are Administrative Claims, the bar 
date established pursuant to Articles 10.2 and 10.5 of this Plan, or (iv) with respect to Claims that 
are Prepetition Employee Related Obligations, the bar date established pursuant to Article 7.12(b) 
of this Plan, shall not be recognized, or recorded on the claims register, by the Claims Agent and 
shall be disallowed automatically without the need for any objection from the Debtors or the 
Reorganized Debtors unless such untimely filing is expressly authorized by an order of the 
Bankruptcy Court.  Nothing herein shall in any way alter, impair, or abridge the legal effect of the 
Bar Date Order, or the rights of the Debtors, the Reorganized Debtors, or other parties-in-interest 
to object to such Claims on the grounds that they are time barred or otherwise subject to 
disallowance or modification. 

9.7 Delivery Of Distributions.   

(a) Allowed Claims.  Distributions to holders of Allowed Claims shall 
be made by the Disbursing Agent or the appropriate Servicer (a) at the addresses set forth on the 
proofs of claim filed by such holders of Claims (or at the last known addresses of such holders of 
Claims if no proof of claim is filed or if the Debtors have been notified in writing of a change of 
address), (b) at the addresses set forth in any written notices of address changes delivered to the 
Disbursing Agent after the date of any related proof of claim, (c) at the addresses reflected in the 
Schedules if no proof of claim has been filed and the Disbursing Agent has not received a written 
notice of a change of address, or (d) in the case of a holder of a Claim whose Claim is governed by 
an agreement and administered by a Servicer, at the addresses contained in the official records of 
such Servicer.   

(b) Undeliverable Distributions.  If any distribution to a holder of a 
Claim is returned as undeliverable, no further distributions to such holder of such Claim shall be 
made unless and until the Disbursing Agent or the appropriate Servicer is notified of the 
then-current address of such holder of the Claim, at which time all missed distributions shall be 
made to such holder of the Claim without interest. Amounts in respect of undeliverable 
distributions shall be returned to the Reorganized Debtors until such distributions are claimed.  
The Reorganized Debtors shall make reasonable efforts to locate holders of undeliverable 
distributions.  All claims for undeliverable distributions must be made on or before the later to 
occur of (i) the first anniversary of the Effective Date or (ii) six months after such holder's Claim 
becomes an Allowed Claim, after which date all unclaimed property shall revert to the 
Reorganized Debtors free of any restrictions thereon and the claim of any holder or successor to 
such holder with respect to such property shall be discharged and forever barred, notwithstanding 
federal or state escheat laws to the contrary. 
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9.8 Procedures For Treating And Resolving Disputed And Contingent 
Claims. 

(a) No Distributions Pending Allowance.  No payments or distributions 
shall be made with respect to all or any portion of a Disputed Claim unless and until all objections 
to such Disputed Claim have been settled or withdrawn or have been determined by a Final Order 
of the Bankruptcy Court, and the Disputed Claim has become an Allowed Claim.  All objections to 
Claims must be filed on or before the Claims/Interests Objection Deadline. 

(b) Distribution Reserves.  The Reorganized Debtors or Disbursing 
Agent shall withhold the Distribution Reserves, if any, from the property to be distributed to 
particular classes under this Plan based upon the Face Amount of Disputed Claims.  The 
Reorganized Debtors or Disbursing Agent shall withhold such amounts or property as may be 
necessary from property to be distributed to such Classes of Claims under the Plan on a Pro Rata 
basis based upon the Face Amount of such Claims.  The Reorganized Debtors or Disbursing Agent 
shall also place in the applicable Distribution Reserve any dividends, payments, or other 
distributions made on account of, as well as any obligations arising from, the property withheld as 
the applicable Distribution Reserve, to the extent that such property continues to be withheld as the 
applicable Distribution Reserve at the time such distributions are made or such obligations arise.  
Nothing in this Plan or the Disclosure Statement shall be deemed to entitle the holder of a Disputed 
Claim to postpetition interest on such Claim.   

(i) Estimation Of Claims For Distribution Reserves.  
To the extent that any General Unsecured Claims remain Disputed Claims as of the ^ first 
Periodic Distribution Date for such Claims, the Debtors or Reorganized Debtors shall seek 
an order from the Bankruptcy Court establishing the amounts to be withheld as part of the 
Distribution Reserves.  Without limiting the foregoing, the Debtors or the Reorganized 
Debtors may at any time request that the Bankruptcy Court estimate any Disputed Claim, 
including any such Claim arising from the Debtors' or the Reorganized Debtors' rejection 
of an executory contract, pursuant to section 502(c) of the Bankruptcy Code regardless of 
whether the Debtors have previously objected to such Claim, and the Bankruptcy Court 
shall retain jurisdiction to estimate any Disputed Claim at any time during litigation 
concerning any objection to any Disputed Claim, including during the pendency of any 
appeal relating to any such objection. In the event that the Bankruptcy Court estimates any 
Disputed Claim, that estimated amount may, as determined by the Bankruptcy Court, 
constitute either (a) the Allowed amount of such Disputed Claim, (b) a maximum 
limitation on such Disputed Claim, or (c) in the event such Disputed Claim is estimated in 
connection with the estimation of other Claims within the same Class, a maximum 
limitation on the aggregate amount of Allowed Claims on account of such Disputed Claims 
so estimated; provided, however, that if the estimate constitutes the maximum limitation 
on a Disputed Claim, or on more than one such Claim within a Class of Claims, as 
applicable, the Debtors or the Reorganized Debtors may elect to pursue supplemental 
proceedings to object to any ultimate allowance of any such Disputed Claim.  All of the 
objection, estimation, settlement, and resolution procedures set forth in the Plan are 
cumulative and not necessarily exclusive of one another.  Disputed Claims may be 
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estimated and subsequently compromised, settled, withdrawn, or resolved by any 
mechanism approved by the Bankruptcy Court. 

(c) No Recourse To Debtors Or Reorganized Debtors.  Any Disputed 
Claim that ultimately becomes an Allowed Claim shall be entitled to receive its applicable 
distribution under the Plan solely from the Distribution Reserve established on account of such 
Disputed Claim.  In no event shall any holder of a Disputed Claim have any recourse with respect 
to distributions made, or to be made, under the Plan to holders of such Claims to any Debtor or 
Reorganized Debtor on account of such Disputed Claim, regardless of whether such Disputed 
Claim shall ultimately become an Allowed Claim or regardless of whether sufficient Cash, or other 
property remains available for distribution in the Distribution Reserve established on account of 
such Disputed Claim at the time such Claim becomes entitled to receive a distribution under the 
Plan. 

(d) Distributions After Allowance.  Payments and distributions from 
the Distribution Reserve to each respective holder of a Claim on account of a Disputed Claim, to 
the extent that it ultimately becomes an Allowed Claim, shall be made in accordance with 
provisions of this Plan that govern distributions to such holder of a Claim.  On the first Periodic 
Distribution Date following the date when a Disputed Claim becomes undisputed, noncontingent, 
and liquidated, the Disbursing Agent shall distribute to the holder of such Allowed Claim any 
proceeds from the General Unsecured MDA Distribution, or other property, from the Distribution 
Reserve that would have been distributed on the dates when distributions were previously made 
had such Allowed Claim been an Allowed Claim on such dates and shall not be limited by the 
Disputed Claim Amounts previously reserved with respect to such Disputed Claim to the extent 
that additional amounts are available therefor, but only to the extent that such additional amounts 
have not yet been distributed to holders of Allowed Claims.  Upon such distribution, the 
Distribution Reserve shall be reduced by an amount equal to the amount reserved with respect to 
such Disputed Claim.   

(e) De Minimis Distributions.  Neither the Disbursing Agent nor any 
Servicer shall have any obligation to make a distribution on account of an Allowed Claim from any 
Distribution Reserve or otherwise if (i) the aggregate amount of all distributions authorized to be 
made from such Distribution Reserve or otherwise on the Periodic Distribution Date in question is 
or has a value less than $25,000; provided that the Reorganized Debtors shall make, or cause to be 
made, a distribution on a Periodic Distribution Date of less than $25,000 if the Debtors expect that 
such Periodic Distribution Date shall be the final Periodic Distribution Date or (ii) the amount to 
be distributed to the specific holder of the Allowed Claim on the particular Periodic Distribution 
Date does not both (x) constitute a final distribution to such holder and (y) have a value less than 
$50.00. 

9.9 Section 510(b) Opt Out Claims.  No Section 510(b) Opt Out Claim shall 
be an Allowed Claim unless and until such Claim has been allowed by Final Order of the 
Bankruptcy Court.  Any Section 510(b) Opt Out Claim that ultimately becomes an Allowed Claim 
shall be entitled to receive its applicable distribution that would have otherwise been distributed 
under the Plan solely from the applicable portion of the Securities Settlement.  In no event shall 
any holder of a Section 510(b) Opt Out Claim have any recourse with respect to distributions made, 
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or to be made, under the Securities Settlement to holders of such Claims or Interests to or against 
any Debtor or Reorganized Debtor on account of such Section 510(b) Opt Out Claim, regardless of 
whether such Claim shall ultimately become an Allowed Claim. 

9.10 Allocation Of Plan Distributions Between Principal And Interest.  To 
the extent that any Allowed Claim entitled to a distribution under this Plan is composed of 
indebtedness and accrued but unpaid interest thereon, such distribution shall, to the extent 
permitted by applicable law, be allocated for federal income tax purposes to the principal amount 
of the Claim first and then, to the extent the consideration exceeds the principal amount of the 
Claim, to the portion of such Claim representing accrued but unpaid interest. 

ARTICLE X 
 

ALLOWANCE AND PAYMENT OF CERTAIN ADMINISTRATIVE CLAIMS 

10.1 DIP Facility Claims.^   Upon consummation of the ^ Master Disposition 
Agreement, all liens and security interests granted to secure the DIP Facility Revolver Claim, the 
DIP Facility First Priority Term Claim, and the DIP Facility Second Priority Term Claim shall be 
deemed discharged, cancelled, and released and shall be of no further force and effect.  To the 
extent that the DIP Lenders or the DIP Agent have filed or recorded publicly any liens and/or 
security interests to secure the Debtors' obligations under the DIP Facility, the DIP Lenders ^ or 
the DIP Agent, as the case may be, shall take any commercially reasonable steps requested by the 
Debtors, at the expense of the Reorganized Debtors, that are necessary to cancel and/or extinguish 
such publicly-filed liens and/or security interests.  

10.2 Pre-Confirmation Administrative Claim Procedures.  Pursuant to the 
Modification Procedures Order, all requests for payment of an Administrative Claim through June 
1, 2009 (other than claims under the DIP Facility or as set forth in the Modification Procedures 
Order, Article 10.1, or Article 10.3 of this Plan) must be filed with the Claims Agent and served on 
counsel for the Debtors and the Statutory Committees no later than the July 15, 2009.  Any request 
for payment of an Administrative Claim pursuant to this Article 10.2 that is not timely filed and 
served shall be disallowed automatically without the need for any objection from the Debtors or 
the Reorganized Debtors.  The Debtors or the Reorganized Debtors may settle an Administrative 
Claim request made pursuant to this Article 10.2 without further Bankruptcy Court approval.  
Unless the Debtors or the Reorganized Debtors object to an Administrative Claim within 180 days 
after the Administrative Claims Bar Date (unless such objection period is extended by the 
Bankruptcy Court), such Administrative Claim shall be deemed allowed in the amount requested.  
In the event that the Debtors or the Reorganized Debtors object to an Administrative Claim, the 
Bankruptcy Court shall determine the allowed amount of such Administrative Claim. 

10.3 Professional Claims. 

(a) Final Fee Applications.  All final requests for payment of 
Professional Claims and requests for reimbursement of expenses of members of the Statutory 
Committees must be filed no later than the last day of the second full month after the Effective 
Date.  After notice and a hearing in accordance with the procedures established by the Bankruptcy 



 

59 
 

Code and prior orders of the Bankruptcy Court, the allowed amounts of such Professional Claims 
and expenses shall be determined by the Bankruptcy Court. 

(b) Payment Of Interim Amounts.  Subject to the Holdback Amount, 
on the Effective Date, the Debtors or the Reorganized Debtors shall pay all amounts owing to 
Professionals and members of the Statutory Committees for all outstanding amounts payable 
relating to prior periods through the Modification Approval Order Date.  To receive payment on 
the Effective Date for unbilled fees and expenses incurred through the Modification Approval 
Date, the Professionals shall estimate fees and expenses due for periods that have not been billed 
as of the Modification Approval Date and shall deliver such estimate to the Debtors, counsel for 
the Creditors' Committee, and the United States Trustee for the Southern District of New York.  
Within 45 days after the Effective Date, a Professional receiving payment for the estimated period 
shall submit a detailed invoice covering such period in the manner and providing the detail as set 
forth in the Professional Fee Order or the Ordinary Course Professional Order, as applicable.  
Should the estimated payment received by any Professional exceed the actual fees and expenses 
for such period, this excess amount shall be credited against the Holdback Amount for such 
Professional or, if the award of the Holdback Amount for such matter is insufficient, disgorged by 
such Professional. 

(c) Holdback Amount.  On the Effective Date, the Debtors or the 
Reorganized Debtors shall fund the Holdback Escrow Account with Cash equal to the aggregate 
Holdback Amount for all Professionals.  The Disbursing Agent shall maintain the Holdback 
Escrow Account in trust for the Professionals with respect to whom fees have been held back 
pursuant to the Professional Fee Order.  Such funds shall not be considered property of the Debtors 
the Reorganized Debtors, or the Estates.  The remaining amount of Professional Claims owing to 
the Professionals shall be paid to such Professionals by the Disbursing Agent from the Holdback 
Escrow Account when such claims are finally allowed by the Bankruptcy Court.  When all 
Professional Claims have been paid in full, amounts remaining in the Holdback Escrow Account, 
if any, shall be paid to the Reorganized Debtors. 

(d) Post-Confirmation Date Retention.  Upon the Confirmation Date, 
any requirement that Professionals comply with sections 327 through 331 of the Bankruptcy Code 
in seeking retention or compensation for services rendered after such date shall terminate, and the 
Reorganized Debtors shall employ and pay Professionals in the ordinary course of business. 

10.4 Substantial Contribution Compensation And Expenses Bar Date.  Any 
Person (including the Indenture Trustees) who requests compensation or expense reimbursement 
for making a substantial contribution in the Chapter 11 Cases pursuant to sections 503(b)(3), (4), 
and (5) of the Bankruptcy Code shall file an application with the clerk of the Bankruptcy Court on 
or before the 45th day after the Effective Date (the "503 Deadline"), and serve such application on 
counsel for the Debtors, the Creditors' Committee, the United States Trustee for the Southern 
District of New York, and such other parties as may be decided by the Bankruptcy Court and the 
Bankruptcy Code on or before the 503 Deadline, or be forever barred from seeking such 
compensation or expense reimbursement. 



 

60 
 

10.5 Other Administrative Claims.  All other requests for payment of an 
Administrative Claim (other than claims under the DIP Facility or as set forth in Article 10.1, 
Article 10.2, Article 10.3, or Article 10.4 of this Plan) must be filed, in substantially the form of the 
Administrative Claim Request Form attached hereto as Exhibit 10.5, with the Claims Agent and 
served on counsel for the Debtors and the Creditors' Committee no later than 30 days after the 
Effective Date.  Any request for payment of an Administrative Claim pursuant to this Article 10.5 
that is not timely filed and served shall be disallowed automatically without the need for any 
objection from the Debtors or the Reorganized Debtors.  The Debtors or the Reorganized Debtors 
may settle an Administrative Claim without further Bankruptcy Court approval.  Unless the 
Debtors or the Reorganized Debtors object to an Administrative Claim within 180 days after the 
Administrative Claims Bar Date (unless such objection period is extended by the Bankruptcy 
Court), such Administrative Claim shall be deemed allowed in the amount requested.  In the event 
that the Debtors or the Reorganized Debtors object to an Administrative Claim, the Bankruptcy 
Court shall determine the allowed amount of such Administrative Claim. 

ARTICLE XI 
 

EFFECT OF THE PLAN ON CLAIMS AND INTERESTS 

11.1 Revesting Of Assets.  Except as otherwise explicitly provided in this Plan, 
on the Effective Date, all property comprising the Estates (including Retained Actions and 
Retained Assets, but excluding property that has been abandoned pursuant to an order of the 
Bankruptcy Court or are the subject of any of the Disposition Transactions) shall revest in each of 
the Reorganized Debtors which, as Debtors, owned such property or interest in property as of the 
Effective Date, free and clear of all Claims, liens, charges, encumbrances, rights, and Interests of 
creditors and equity security holders.  As of and following the Effective Date, the Reorganized 
Debtors may operate their businesses and use, acquire, and dispose of property and settle and 
compromise Claims or Interests without supervision of the Bankruptcy Court, free of any 
restrictions of the Bankruptcy Code or Bankruptcy Rules, other than those restrictions expressly 
imposed by this Plan, the Confirmation Order, and the Modification Approval Order. 

11.2 Discharge Of The Debtors.  Pursuant to section 1141(d) of the Bankruptcy 
Code, except as otherwise specifically provided in this Plan ^ , Confirmation Order, or 
Modification Approval Order, the distributions and rights that are provided in this Plan shall be in 
complete satisfaction, discharge, and release, effective as of the Effective Date, of Claims and 
Causes of Action, whether known or unknown, against, liabilities of, liens on, obligations of, 
rights against, and Interests in the Debtors or any of their assets or properties, regardless of 
whether any property shall have been distributed or retained pursuant to this Plan on account of 
such Claims, rights, and Interests, including, but not limited to, Claims and Interests that arose 
before the Effective Date, any liability (including withdrawal liability) to the extent such Claims 
relate to services performed by employees of the Debtors prior to the Petition Date and that arise 
from a termination of employment or a termination of any employee or retiree benefit program, 
regardless of whether such termination occurred prior to or after the Effective Date, and all debts 
of the kind specified in sections 502(g), 502(h), or 502(i) of the Bankruptcy Code, in each case 
whether or not (a) a proof of claim or interest based upon such Claim, debt, right, or Interest is filed 
or deemed filed under section 501 of the Bankruptcy Code, (b) a Claim or Interest based upon such 
Claim, debt, right, or Interest is allowed under section 502 of the Bankruptcy Code, or (c) the 
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holder of such a Claim, right, or Interest accepted this Plan.  The Confirmation Order shall be a 
judicial determination of the discharge of all Claims against and Interests in the Debtors, subject to 
the occurrence of the Effective Date. 

11.3 Compromises And Settlements.  In accordance with Article 9.6 of this 
Plan, pursuant to Bankruptcy Rule 9019(a), the Debtors may compromise and settle various (a) 
Claims against, or Interests in, the Debtors and (b) Causes of Action that the Debtors have against 
other Persons up to and including the Effective Date.  After the Effective Date, any such right shall 
pass to the Reorganized Debtors as contemplated in Article 11.1 of this Plan, without the need for 
further approval of the Bankruptcy Court. 

11.4 Release By Debtors Of Certain Parties.  Pursuant to section 1123(b)(3) 
of the Bankruptcy Code, but subject to Article 11.13 of this Plan, effective as of the Effective 
Date (and with respect to the DIP Lenders, the DIP Agent, and the members of the DIP 
Steering Committee, upon the consummation of the DIP ^ Transfer, which shall be deemed 
to occur on the Effective Date), each Debtor, in its individual capacity and as a 
debtor-in-possession for and on behalf of its Estate, shall release and discharge and be 
deemed to have conclusively, absolutely, unconditionally, irrevocably, and forever released 
and discharged all Released Parties for and from any and all claims or Causes of Action 
existing as of the Effective Date in any manner arising from, based on, or relating to, in 
whole or in part, the Debtors, the subject matter of, or the transactions or events giving rise 
to, any Claim or Interest that is treated in this Plan, the business or contractual 
arrangements between any Debtor and any Released Party, the restructuring of Claims and 
Interests prior to or in the Chapter 11 Cases, or any act, omission, occurrence, or event in 
any manner related to any such Claims, Interests, restructuring, or the Chapter 11 Cases.  
The Reorganized Debtors, including Reorganized DPH Holdings, and any newly-formed 
entities that will be continuing the Debtors' businesses after the Effective Date shall be 
bound, to the same extent the Debtors are bound, by the releases and discharges set forth 
above.  Notwithstanding the foregoing, nothing in this Plan shall be deemed to release (i) any 
of the Debtors or GM from their obligations under the Delphi-GM Definitive Documents or 
the transactions contemplated thereby, except to the extent set forth in the Master 
Disposition Agreement, (ii) any of the Debtors, the Unions, or GM from their obligations 
under the Union Settlement Agreements or the transactions contemplated thereby, (iii) any 
of the Buyers from their obligations under the Master Disposition Agreement, or (iii) any of 
the Debtors or the Plan Investors or their affiliates from their obligations under the 
Investment Agreement or the transactions contemplated thereby. 

11.5 Release By Holders Of Claims And Interests .  On the Effective Date, (a) 
each Person who votes to accept this Plan and (b) to the fullest extent permissible under 
applicable law, as such law may be extended or interpreted subsequent to the Effective Date, 
each entity (other than a Debtor) which has held, holds, or may hold a Claim against or 
Interest in the Debtors, in consideration for the obligations of the Debtors and the 
Reorganized Debtors under this Plan and Cash, General Unsecured MDA Distribution, and 
other contracts, instruments, releases, agreements, or documents to be delivered in 
connection with this Plan (each, a "Release Obligor"), shall have conclusively, absolutely, 
unconditionally, irrevocably, and forever released and discharged all Released Parties for 
and from any claim or Cause of Action existing as of the Effective Date in any manner 
arising from, based on, or relating to, in whole or in part, the Debtors, the subject matter of, 
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or the transaction or event giving rise to, the claim of such Release Obligor, the business or 
contractual arrangements between any Debtor and Release Obligor or any Released Party, 
the restructuring of the claim prior to the Chapter 11 Cases, or any act, omission, 
occurrence, or event in any manner related to such subject matter, transaction, obligation, 
restructuring, or the Chapter 11 Cases, including, but not limited to, any claim relating to, 
or arising out of the Debtors' Chapter 11 Cases, the negotiation and filing of this Plan, the 
filing of the Chapter 11 Cases, the formulation, preparation, negotiation, dissemination, 
filing, implementation, administration, confirmation, or consummation of this Plan, the 
Disclosure Statement, the Plan Exhibits, the Delphi-PBGC Settlement Agreement, the 
Credit Bid, the Master Disposition Agreement, the ^ Union Settlement Agreements, any 
employee benefit plan, instrument, release, or other agreement or document created, 
modified, amended or entered into in connection with either this Plan or any other 
agreement with the Unions, including but not limited to the Union Settlement Agreements, 
or any other act taken or not taken consistent with the Union Settlement Agreements in 
connection with the Chapter 11 cases; provided, however, that (A) this Article 11.5 is subject 
to and limited by Article 11.13 of this Plan and (B) this Article 11.5 shall not release any 
Released Party from any Cause of Action held by a governmental entity existing as of the 
Effective Date based on (i) the Internal Revenue Code or other domestic state, city, or 
municipal tax code, (ii) the environmental laws of the United States or any domestic state, 
city, or municipality, (iii) any criminal laws of the United States or any domestic state, city, 
or municipality, (iv) the Exchange Act, the Securities Act, or other securities laws of the 
United States or any domestic state, city, or municipality, (v) the Employee Retirement 
Income Security Act of 1974, as amended, or (vi) the laws and regulations of the Bureau of 
Customs and Border Protection of the United States Department of Homeland Security.  
Notwithstanding the foregoing, all releases given by GM to (i) the Debtors and the Debtors' 
Affiliates shall be as set forth in the Delphi-GM Global Settlement Agreement and (ii) the 
Unions shall be as set forth in the Union Settlement Agreements. 

11.6 Release By Unions.  The releases provided for in (i) Section K.3 of the 
UAW-Delphi-GM Memorandum of Understanding, (ii) Section H.3 of the 
IUE-CWA-Delphi-GM Memorandum of Understanding, (iii) Section G.3 of the USW 
Memoranda of Understanding, (iv) Section F.3 of the IUOE Local 18S Memorandum of 
Understanding and IUOE Local 832S Memorandum of Understanding and Section E.3 of 
the IUOE Local 101S Memorandum of Understanding, (v) Section F.3 of the IBEW E&S 
Memorandum of Understanding and the IBEW Powertrain Memorandum of 
Understanding, and (vi) Section F.3 of the IAM Memorandum of Understanding are 
incorporated by reference herein in their entirety. 

11.7 Release Of GM By Debtors And Third Parties.  On the Effective Date, 
GM and the other GM-Related Parties (as defined in the Delphi-GM Global Settlement 
Agreement) shall receive all releases provided for in Section 4.01 of the Delphi-GM Global 
Settlement Agreement, which provisions are incorporated by reference herein in their 
entirety. 

11.8 ^ Release of GMCo. By Debtors And Third Parties.  On the Effective 
Date, GMCo. shall receive the same releases provided for GM-Related Parties (as defined in 
the Delphi-GM Global Settlement Agreement) in Section 4.01 of the Delphi-GM Global 
Settlement Agreement as though it were a party thereto, which provisions are incorporated 
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by reference herein in their entirety; provided, however, that for purposes of Section 4.02 of 
the Delphi-GM Global Settlement Agreement, GMCo. shall grant to the Debtors the same 
releases provided by GM and the GM-Related Parties (as defined in the Delphi-GM Global 
Settlement Agreement). 

11.9 Setoffs.  Subject to Article 11.13 of this Plan, the Debtors or the 
Reorganized Debtors, as applicable, may, but shall not be required to, set off against any Claim, 
and the payments or other distributions to be made pursuant to this Plan in respect of such Claim, 
claims of any nature whatsoever that the Debtors or the Reorganized Debtors, as applicable, may 
have against such holder of such Claim, but neither the failure to do so nor the allowance of any 
Claim hereunder shall constitute a waiver or release by the Debtors or the Reorganized Debtors of 
any such claim that the Debtors or the Reorganized Debtors may have against such holder of such 
Claim. 

11.10 Subordination Rights.^  

(a) All Claims against the Debtors and all rights and claims between or 
among holders of Claims relating in any manner whatsoever to distributions on account of Claims 
against or Interests in the Debtors, based upon any claimed subordination rights, whether asserted 
or unasserted, legal or equitable, shall be deemed satisfied by the distributions under the Plan to 
holders of Claims having such subordination rights, and such subordination rights shall be deemed 
waived, released, discharged, and terminated as of the Effective Date; provided, further, that the 
subordination rights of Senior Debt (as such term is defined in the Subordinated Notes Indenture) 
shall be deemed satisfied through the distributions described in Article 5.4, and that as a result of 
the satisfaction of the subordination provisions of the Subordinated Notes Indenture, the holders of 
TOPrS Claims shall not receive a distribution under this Plan.  Except as otherwise specifically 
provided for in the Plan, distributions to the various Classes of Claims hereunder shall not be 
subject to levy, garnishment, attachment, or like legal process by any holder of a Claim by reason 
of any subordination rights or otherwise, so that each holder of a Claim shall have and receive the 
benefit of the distributions in the manner set forth in the Plan. 

(b) Except as otherwise provided in the Plan (including any Plan 
Exhibits), the Confirmation Order, or the Modification Approval Order the right of any of the 
Debtors or Reorganized Debtors to seek subordination of any Claim or Interest pursuant to section 
510 of the Bankruptcy Code is fully reserved, and the treatment afforded any Claim or Interest that 
becomes a subordinated Claim or Interest at any time shall be modified to reflect such 
subordination.  Unless the Plan (including Plan Exhibits), the Confirmation Order, or the 
Modification Approval Order, otherwise provide, no distributions shall be made on account of a 
Claim subordinated pursuant to this Article 11.10(b) unless ordered by the Bankruptcy Court. 

11.11 Exculpation And Limitation Of Liability. Subject to Article 11.13 of 
this Plan, the Debtors, the Reorganized Debtors, the Statutory Committees, the members of 
the Statutory Committees in their capacities as such, the UAW, the IUE-CWA, the USW, the 
IAM, the IBEW, the IUOE, the DIP Agent, the DIP Lenders in their capacities as such, GM, 
GMCo., Parnassus Holdings II, LLC, Platinum Equity Capital Partners II, L.P., the 
Indenture Trustees in their capacities as such, and any of such parties' respective current or 
former members, officers, directors, committee members, affiliates, employees, advisors, 
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attorneys, representatives, accountants, financial advisors, consultants, investment bankers, 
or agents, and any of such parties' successors and assigns, shall not have or incur, and are 
hereby released from, any claim, obligation, Cause of Action, or liability to any party, or any 
of its agents, employees, representatives, current or former members, financial advisors, 
attorneys or affiliates, or any of their successors or assigns, for any act or omission in 
connection with, relating to, or arising out of the Debtors' Chapter 11 Cases, the negotiation 
and filing of this Plan, the filing of the Chapter 11 Cases, the formulation, preparation, 
negotiation, dissemination, filing, implementation, administration, confirmation or 
consummation of this Plan, the Disclosure Statement, the Credit Bid, the Plan Exhibits, the 
Delphi-GM Definitive Documents, the Delphi-PBGC Settlement Agreement, the Master 
Disposition Agreement, the ^ Union Settlement Agreements, any employee benefit plan, 
instrument, release or other agreement or document created, modified, amended or entered 
into in connection with either this Plan or any agreement with the Unions, including but not 
limited to the Union Settlement Agreements, or any other act taken or not taken consistent 
with the Union Settlement Agreements in connection with the Chapter 11 Cases, except for 
their willful misconduct and gross negligence and except with respect to obligations arising 
under confidentiality agreements, joint interest agreements, and protective orders entered 
during the Chapter 11 Cases, and in all respects shall be entitled to reasonably rely upon the 
advice of counsel with respect to their duties and responsibilities under this Plan.  Other 
than as provided for in this Article and in Article 11.13, no party or its agents, employees, 
representatives, current or former members, financial advisors, attorneys, or affiliates, and 
no successors or assigns of the foregoing, shall have any right of action against the parties 
listed in this Article for any act or omission in connection with, relating to, or arising out of 
the Chapter 11 Cases, the formulation, preparation, negotiation, dissemination, filing, 
implementation, administration, confirmation or consummation of this Plan, the Disclosure 
Statement, the Delphi-GM Definitive Documents, the Delphi-PBGC Settlement Agreement, 
the Credit Bid, the Master Disposition Agreement, the ^ Union Settlement Agreements, any 
employee benefit plan, instrument, release or other agreement or document created, 
modified, amended or entered into in connection with either this Plan or any agreement with 
the Unions, including but not limited to the Union Settlement Agreements, or any other act 
taken or not taken consistent with the Union Settlement Agreements in connection with the 
Chapter 11 Cases.  For the avoidance of doubt, the exculpatory provisions of this Article, 
which apply to postpetition conduct, are not intended, nor shall they be construed, to bar 
any governmental unit from pursuing any police or regulatory action.  Moreover, nothing in 
this Plan shall be deemed to release (i) any of the Debtors or GM from their obligations 
under the Delphi-GM Definitive Documents or the transactions contemplated thereby, (ii) 
any of the Debtors, the Unions, or GM from their obligations under the Union Settlement 
Agreements or the transactions contemplated thereby, (iii) any of the Debtors or the Buyers 
from their obligations under the Disposition Agreements, (iv) any of the Debtors or the Plan 
Investors or their affiliates from their obligations under the Investment Agreement or the 
transactions contemplated thereby, or (v) any of the Debtors from their obligations under 
this Plan or the transactions contemplated thereby. 

11.12 Indemnification Obligations.  Subject to Article 11.13 of this Plan, in 
satisfaction and compromise of the Indemnitees' Indemnification Rights: (a) all Indemnification 
Rights shall be released and discharged on and as of the Effective Date except for Continuing 
Indemnification Rights (which shall remain in full force and effect to the fullest extent allowed by 
law or contract on and after the Effective Date and shall not be modified, reduced, discharged, or 
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otherwise affected in any way by the Chapter 11 Cases); (b) the Debtors or the Reorganized 
Debtors, as the case may be, shall maintain directors' and officers' insurance providing coverage 
for those Indemnitees currently covered by such policies for the remaining term of such policy and 
shall maintain tail coverage under policies in existence as of the Effective Date for a period of six 
years after the Effective Date, to the fullest extent permitted by such provisions, in each case 
insuring such parties in respect of any claims, demands, suits, Causes of Action, or proceedings 
against such Persons based upon any act or omission related to such Person's service with, for, or 
on behalf of the Debtors in at least the scope and amount as currently maintained by the Debtors 
(the "Insurance Coverage") and hereby further indemnify such Indemnitees without Continuing 
Indemnification Rights solely to pay for any deductible or retention amount that may be payable in 
connection with any claim covered under either the foregoing Insurance Coverage or any prior 
similar policy in an aggregate amount not to exceed $10 million; (c) the insurers who issue the 
Insurance Coverage shall be authorized to pay any professional fees and expenses incurred in 
connection with any action relating to any Indemnification Rights and Continuing Indemnification 
Rights; and (d) the Debtors or the Reorganized Debtors, as the case may be, shall indemnify 
Indemnitees with Continuing Indemnification Rights and agree to pay for any deductible or 
retention amount that may be payable in connection with any claim covered under either the 
foregoing Insurance Coverage or any prior similar policy.  Notwithstanding subclause (a) above, 
pursuant to the Stipulation and Agreement of Insurance Settlement (the "Insurance Stipulation") 
the Delphi Officers' and Directors' (as defined in the Insurance Stipulation) indemnification claims 
related to the MDL Actions and related government investigations and proceedings have been 
estimated at $0 for all purposes in these cases, and the Delphi Officers and Directors have released 
all such indemnification claims against Delphi, subject to the Delphi Officers' and Directors' right 
to assert an indemnification claim against Delphi for legal fees and expenses incurred in the 
defense of unsuccessful claims asserted as a defense or set-off by Delphi against the Delphi 
Officers and Directors related to the MDL Actions or related government investigations and 
proceedings, all as more particularly set forth in the Insurance Stipulation. 

11.13 Exclusions And Limitations On Exculpation, Indemnification, And 
Releases.  Notwithstanding anything in this Plan to the contrary, no provision of this Plan, the 
Confirmation Order, or the Modification Approval Order, including, without limitation, any 
exculpation, indemnification, or release provision, shall modify, release, or otherwise limit the 
liability of any Person not specifically released hereunder, including, without limitation, any 
Person who is a co-obligor or joint tortfeasor of a Released Party or who is otherwise liable under 
theories of vicarious or other derivative liability. 

11.14 Injunction.  Subject to Article 11.13 of this Plan, ^ the satisfaction, 
release, and discharge pursuant to this Article XI shall act as an injunction against any 
Person commencing or continuing any action, employment of process, or act to collect, offset, 
or recover any Claim, Interest, or Cause of Action satisfied, released, or discharged under 
this Plan to the fullest extent authorized or provided by the Bankruptcy Code, including, 
without limitation, to the extent provided for or authorized by sections 524 and 1141 thereof. 

ARTICLE XII 
 

CONDITIONS PRECEDENT 
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12.1 Confirmation.  The Confirmation Order was entered on January 25, 2008, 
and became a final order on February 4, 2008. 

12.2 Conditions To The Effective Date Of The Plan.  The following are 
conditions precedent to the occurrence of the Effective Date, each of which may be satisfied or 
waived in accordance with Article 12.3 of this Plan: 

(a) The Bankruptcy Court shall have entered one or more orders, in form 
and substance acceptable to the Debtors, granting relief under section 1127 of the Bankruptcy 
Code with respect to modifications of the Plan. 

(b) The Debtors or the Reorganized Debtors, as the case may be, shall 
have entered into the Master Disposition Agreement, and all conditions precedent to the 
consummation of the Master Disposition Agreement shall have been waived or satisfied in 
accordance with the terms thereof. 

^ (c) ^ The Debtors or the Reorganized Debtors, as the case may be, shall 
have entered into the Delphi-PBGC Settlement Agreement and all conditions precedent to the 
consummation thereof shall have been waived or satisfied in accordance with the terms thereof. 

^ (d) The Bankruptcy Court shall have entered one or more orders, which 
may include the Modification Approval Order, authorizing the assumption and rejection of 
unexpired leases and executory contracts by the Debtors as contemplated by Article 8.1 of this 
Plan. 

^ (e) Each Exhibit, document, or agreement to be executed in connection 
with this Plan shall be in form and substance reasonably acceptable to the Debtors. 

12.3 Waiver Of Conditions Precedent. The conditions set forth in 12.2(^ d)  
and 12.2(^ e) of this Plan may be waived, in whole or in part, by the Debtors without any notice to 
any other parties-in-interest or the Bankruptcy Court and without a hearing. The failure to satisfy 
or waive any condition to the Confirmation Date or the Effective Date may be asserted by the 
Debtors in their sole discretion regardless of the circumstances giving rise to the failure of such 
condition to be satisfied (including any action or inaction by the Debtors in their sole discretion).  
The failure of the Debtors to exercise any of the foregoing rights shall not be deemed a waiver of 
any other rights, and each such right shall be deemed an ongoing right, which may be asserted at 
any time. 
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ARTICLE XIII 
 

RETENTION OF JURISDICTION 

Pursuant to sections 105(a) and 1142 of the Bankruptcy Code, the Bankruptcy 
Court shall have exclusive jurisdiction of all matters arising out of, and related to, the Chapter 11 
Cases and this Plan, including, among others, the following matters: 

(a) to hear and determine motions for (i) the assumption or rejection or (ii) 
the assumption and assignment of executory contracts or unexpired leases to which any of the 
Debtors are a party or with respect to which any of the Debtors may be liable, and to hear and 
determine the allowance of Claims resulting therefrom including the amount of Cure, if any, 
required to be paid; 

(b) to adjudicate any and all adversary proceedings, applications, and 
contested matters that may be commenced or maintained pursuant to the Chapter 11 Cases, this 
Plan, or that were the subject of proceedings before the Bankruptcy Court prior to the Effective 
Date, proceedings to adjudicate the allowance of Disputed Claims and Disputed Interests, and all 
controversies and issues arising from or relating to any of the foregoing; 

(c) to adjudicate any and all disputes arising from or relating to the 
distribution or retention of the General Unsecured MDA Distributions, or other consideration 
under this Plan; 

(d) to ensure that distributions to holders of Allowed Claims are 
accomplished as provided herein; 

(e) to hear and determine any and all objections to the allowance or 
estimation of Claims or Interests filed, both before and after the Confirmation Date, including any 
objections to the classification of any Claim or Interest, and to allow or disallow any Claim or 
Interest, in whole or in part; 

(f) to enter and implement such orders as may be appropriate if the 
Confirmation Order is for any reason stayed, revoked, modified, and/or vacated; 

(g) to issue orders in aid of execution, implementation, or consummation 
of this Plan; 

(h) to consider any modifications of this Plan, to cure any defect or 
omission, or to reconcile any inconsistency in any order of the Bankruptcy Court, including, 
without limitation, the Confirmation Order or Modification Approval Order; 
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(i) to hear and determine all applications for allowance of compensation 
and reimbursement of Professional Claims under this Plan or under sections 330, 331, 503(b), 
1103, and 1129(a)(4) of the Bankruptcy Code; 

(j) to determine requests for the payment of Claims entitled to priority 
under section 507(a)(1) of the Bankruptcy Code, including compensation and reimbursement of 
expenses of parties entitled thereto; 

(k) to hear and determine disputes arising in connection with the 
interpretation, implementation, or enforcement of this Plan the Confirmation Order, or the 
Modification Approval Order, including disputes arising under agreements, documents, or 
instruments executed in connection with this Plan; provided that retention of jurisdiction as to 
disputes involving GM or GMCo. shall be as set forth in Article XIII (u); 

(l) to hear and determine all suits or adversary proceedings to recover 
assets of any of the Debtors and property of their Estates, wherever located; 

(m) to hear and determine matters concerning state, local, and federal 
taxes in accordance with sections 346, 505, and 1146 of the Bankruptcy Code; 

(n) to resolve any matters relating to the pre- and post-confirmation sales 
of the Debtors' assets; 

(o) to hear any other matter not inconsistent with the Bankruptcy Code; 

(p) to hear and determine all disputes involving the existence, nature or 
scope of the Debtors' discharge, including any dispute relating to any liability arising out of the 
termination of employment or the termination of any employee or retiree benefit program, 
regardless of whether such termination occurred prior to or after the Effective Date; 

(q) to enter a final decree closing the Chapter 11 Cases; 

(r) to enforce all orders previously entered by the Bankruptcy Court;  

(s) to hear and determine all matters relating to any Section 510(b) Note 
Claim, Section 510(b) Equity Claim, or Section 510(b) ERISA Claim;  

(t) to hear and determine all matters arising in connection with the 
interpretation, implementation, or enforcement of the Investment Agreement;  
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(u) to hear and determine disputes arising in connection with the 
interpretation, implementation, or enforcement of the Delphi-GM Definitive Documents^  and the 
Master Disposition Agreement, except as provided in such documents; and 

(v) to hear and determine all matters relating to the Contingent PBGC 
Secured Claims or the Delphi-PBGC Settlement Agreement. 

Notwithstanding anything contained herein to the contrary, the Bankruptcy Court shall retain 
exclusive jurisdiction to adjudicate and to hear and determine disputes concerning Retained 
Actions and any motions to compromise or settle such disputes or Retained Actions.  Despite the 
foregoing, if the Bankruptcy Court is determined not to have jurisdiction with respect to the 
foregoing, or if the Reorganized Debtors choose to pursue any Retained Actions in another court 
of competent jurisdiction, the Reorganized Debtors shall have authority to bring such action in any 
other court of competent jurisdiction. 

ARTICLE XIV 
 

MISCELLANEOUS PROVISIONS 

14.1 Binding Effect.  Upon the Effective Date, this Plan shall be binding upon 
and inure to the benefit of the Debtors, the Reorganized Debtors, all current and former holders of 
Claims, all current and former holders of Interests, and all other parties-in-interest and their 
respective heirs, successors, and assigns. 

14.2 Payment Of Statutory Fees.  All fees payable pursuant to section 1930 of 
title 28 of the United States Code, as of the entry of the Confirmation Order as determined by the 
Bankruptcy Court at the Confirmation Hearing, shall be paid on the Effective Date.  The 
Reorganized Debtors shall continue to pay fees pursuant to section 1930 of title 28 of the United 
States Code until the Chapter 11 Cases are closed. 

14.3 Modification And Amendments.  The Debtors may alter, amend, or 
modify this Plan under section 1127(a) of the Bankruptcy Code at any time prior to the 
Confirmation Hearing.  The Debtors may alter, amend, or modify any Exhibits to this Plan under 
section 1127(a) of the Bankruptcy Code at any time prior to the Confirmation Date.  After the 
Confirmation Date and prior to substantial consummation of this Plan with respect to any Debtor 
as defined in section 1101(2) of the Bankruptcy Code, any Debtor may, under section 1127(b) of 
the Bankruptcy Code, institute proceedings in the Bankruptcy Court to remedy any defect or 
omission or reconcile any inconsistencies in this Plan, the Disclosure Statement, or the 
Confirmation Order, and such matters as may be necessary to carry out the purposes and effects of 
this Plan.    

14.4 Reserved. 

14.5 Withholding And Reporting Requirements.  In connection with this Plan 
and all instruments issued in connection therewith and distributions thereunder, the Debtors shall 
comply with all withholding and reporting requirements imposed by any federal, state, local, or 
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foreign taxing authority, and all distributions hereunder shall be subject to any such withholding 
and reporting requirements.  

14.6 Committees.  Effective on the Effective Date, the Creditors' Committee 
shall dissolve automatically, whereupon their members, professionals, and agents shall be released 
from any further duties and responsibilities in the Chapter 11 Cases and under the Bankruptcy 
Code, provided that obligations arising under confidentiality agreements, joint interest agreements, 
and protective orders entered during the Chapter 11 Cases shall remain in full force and effect 
according to their terms. The Statutory Committees may make applications for Professional 
Claims and members of the Statutory Committees may make requests for compensation and 
reimbursement of expenses pursuant to section 503(b) of the Bankruptcy Code for making a 
substantial contribution in any of the Chapter 11 Cases.  The Professionals retained by the 
Creditors' Committee and the respective members thereof shall not be entitled to compensation 
and reimbursement of expenses for services rendered after the Effective Date, except for services 
rendered in connection with challenges to any order confirming the Plan or any applications for 
allowance of compensation and reimbursement of expenses pending on the Effective Date or filed 
after the Effective Date and for the other duties and responsibilities of the Statutory Committees 
set forth in this Section and other services as may be requested by, the Debtors and the 
Reorganized Debtors shall pay the fees and expenses in respect of such services in the ordinary 
course of business without further order of the Bankruptcy Court.  This Section shall apply for all 
purposes and to all Debtors and their respective Estates under the Plan. 

14.7 Revocation, Withdrawal, Or Non-Consummation.  

(a) Right to revoke or withdraw.  Each of the Debtors reserves the right 
to revoke or withdraw this Plan with respect to such Debtor at any time prior to the Effective Date. 

(b) Effect of withdrawal, revocation, or non-consummation.  If any of 
the Debtors revokes or withdraws this Plan as to such Debtor prior to the Effective Date, or if the 
Confirmation Date or the Effective Date does not occur, then this Plan, any settlement or 
compromise embodied in this Plan with respect to such Debtor or Debtors (including the fixing or 
limiting to an amount certain any Claim or Class of Claims with respect to such Debtor or Debtors, 
the effect of substantive consolidation for purposes under this Plan, or the allocation of the 
distributions to be made hereunder), the assumption or rejection of executory contracts or leases 
effected by this Plan with respect to such Debtor or Debtors, and any document or agreement 
executed pursuant to this Plan with respect to such Debtor or Debtors shall be null and void as to 
such Debtor or Debtors.  In such event, nothing contained herein or in the Disclosure Statement, 
and no acts taken in preparation for consummation of this Plan, shall be deemed to constitute a 
waiver or release of any Claims by or against such Debtor or Debtors or any other Person, to 
prejudice in any manner the rights of any such Debtor or Debtors, the holder of a Claim or Interest, 
or any Person in any further proceedings involving such Debtor or Debtors or to constitute an 
admission of any sort by the Debtors or any other Person. 

14.8 Notices.  Any notice required or permitted to be provided to the Debtors, 
Creditors' Committee, GM, GMCo., and ^ Company Buyer shall be in writing and served by (a) 
certified mail, return receipt requested, (b) hand delivery, or (c) overnight delivery service, to be 
addressed as follows: 
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If to the Debtors: 
 

 General Counsel 
 
with a copy to: 
 
Skadden, Arps, Slate, Meagher & 
   Flom LLP 
333 West Wacker Drive, Suite 2100 
Chicago, Illinois  60606 

  Att'n: John Wm. Butler, Jr. 
  Ron E. Meisler 
 

   – and – 
 
Skadden, Arps, Slate, Meagher & 
   Flom LLP 
Four Times Square 
New York, New York 10036 

  Att'n: Kayalyn A. Marafioti 
 
If to the Creditors' Committee: 
 
Latham & Watkins LLP 
885 Third Avenue, Suite 1000 
New York, New York 10022-4834 

  Att'n: Robert J. Rosenberg 
    Mitchell A. Seider 

 Mark A. Broude 
 

If to ^ GM or GMCo.: 
 
General Motors Corporation 
300 GM Renaissance Center 
Detroit, Michigan 48265 
Attn:  General Counsel 
 
with a copy to: 
 

Delphi Corporation 
5725 Delphi Drive 
Troy, Michigan 48098 

  Att'n: David M. Sherbin 
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Weil, Gotshal & Manges LLP 
767 Fifth Avenue 
New York, New York  10153 
Att'n: Jeffrey L. Tanenbaum 
 Robert J. Lemons 
 
If to ^ Company Buyer: 
 
^ DIP Holdco 3, LLC 
^ c/o Elliott Management Corporation  
712 Fifth Avenue  
New York, New York ^ 10019  
 
With a copy to:  
 
Silver Point Capital, L.P. 
Two Greenwich Plaza 
Greenwich, Connecticut 06830 
Attn:^   Michael Gatto 
^  
 With a copy to:  
 
Willkie Farr & Gallagher LLP 
787 Seventh Avenue 
New York, New York 10019 
Attn:  Marc A. Abrams  
          Maurice M. Lefkort 
 
and 
 
Dechert LLP 
1095 Avenue of the Americas 
New York, New York 10036 
Attn:   Glenn E. Siegel 
 Charles I. Weissman 
 Scott M. Zimmerman 

14.9 Term Of Injunctions Or Stays.  Unless otherwise provided herein or in 
the Confirmation Order or the Modification Approval Order, all injunctions or stays provided for 
in the Chapter 11 Cases under sections 105 or 362 of the Bankruptcy Code or otherwise, and extant 
on the Confirmation Date or the Modification Approval Date, shall remain in full force and effect 
until the Effective Date.   

14.10 Governing Law.  Unless a rule of law or procedure is supplied by federal 
law (including the Bankruptcy Code and Bankruptcy Rules) or unless otherwise specifically stated, 
the laws of the State of New York shall govern the construction and implementation of this Plan, 
any agreements, documents, and instruments executed in connection with this Plan (except as 
otherwise set forth in those agreements, in which case the governing law of such agreements shall 
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control).  Corporate governance matters shall be governed by the laws of the state of incorporation 
of the applicable Debtor. 

14.11 No Waiver Or Estoppel.  Upon the Effective Date, each holder of a Claim 
or Interest shall be deemed to have waived any right to assert that its Claim or Interest should be 
Allowed in a certain amount, in a certain priority, be secured, or not be subordinated by virtue of 
an agreement made with the Debtors and/or their counsel, the Creditors' Committee and/or its 
counsel, the Equity Committee and/or its counsel, or any other party, if such agreement was not 
disclosed in this Plan, the Disclosure Statement, or papers filed with the Bankruptcy Court. 

14.12 Conflicts.  In the event that the provisions of the Disclosure Statement and 
the provisions of the Plan conflict, the terms of this Plan shall govern. 

Dated: December 10, 2007 
  

As Modified:  January 25, 2008 
   June 16, 2009 
   July 30, 2009 
   Troy, Michigan 

DELPHI CORPORATION AND THE AFFILIATE   
 DEBTORS 

By:  /s/ John D. Sheehan                       
 John D. Sheehan 
 Vice President, Chief Financial Officer 
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SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP 
151 North Wacker Drive 
Chicago, Illinois 60606 
(312) 407-0700 
John Wm. Butler, Jr.  
Ron E. Meisler  
 
          - and - 
 
SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP 
Four Times Square 
New York, New York 10036 
(212) 735-3000 
Kayalyn A. Marafioti  
 
Attorneys for Delphi Corporation, et al., 
   Debtors and Debtors-in-Possession 
 
Delphi Legal Information Hotline:  
Toll Free:  (800) 718-5305 
International:  (248) 813-2698 
 
Delphi Legal Information Website: 
http://www.delphidocket.com 
 
UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - -    x  
  
           In re 
 
DELPHI CORPORATION, et al., 
 
         Debtors. 

: 
: 
: 
: 
: 
: 
: 

 
Chapter 11 
 
Case No. 05-44481 (RDD) 
 
(Jointly Administered) 
 

- - - - - - - - - - - - - - - - - - - - - - - - - - - - - -  x  
 

NOTICE OF (A) ORDER APPROVING MODIFICATIONS TO THE FIRST 
AMENDED JOINT PLAN OF REORGANIZATION OF DELPHI 

CORPORATION AND CERTAIN AFFILIATES, DEBTORS AND DEBTORS-
IN-POSSESSION AND (B) OCCURRENCE OF THE EFFECTIVE DATE 

1. Confirmation Of The Plan.  On January 25, 2008, the United States Bankruptcy 
Court for the Southern District of New York (the "Bankruptcy Court") entered an order 
confirming the First Amended Joint Plan Of Reorganization Of Delphi Corporation And Certain 
Affiliates, Debtors And Debtors-In-Possession, dated January 25, 2008 (the "Confirmed Plan"), 



2 

in the Chapter 11 Cases of Delphi Corporation and certain of its subsidiaries and affiliates, the 
debtors and debtors-in-possession in the above-captioned cases (collectively, the "Debtors"). 
 

2. Approval Of Modifications To The Confirmed Plan.  On July __, 2009, the 
Bankruptcy Court entered an order (the "Modification Approval Order") approving certain 
modifications to the Confirmed Plan embodied in the First Amended Joint Plan Of 
Reorganization Of Delphi Corporation And Certain Affiliates, Debtors And Debtors-In-
Possession (As Modified) (the "Modified Plan"), attached as Exhibit A to the Modification 
Approval Order.  Unless otherwise defined in this Notice Of (A) Order Approving Modifications 
To The First Amended Joint Plan Of Reorganization Of Delphi Corporation And Certain 
Affiliates, Debtors And Debtors-In-Possession And (B) Occurrence Of The Effective Date, 
capitalized terms and phrases used herein have the meaning(s) given to them in the Modified 
Plan and the Modification Approval Order. 
 

3. Discharge of Claims and Termination of Interests.  Pursuant to section 1141(d) 
of the Bankruptcy Code, except as otherwise specifically provided in the Modified Plan or in the 
Confirmation Order, the distributions and rights that are provided in the Modified Plan shall be 
in complete satisfaction, discharge, and release, effective as of the Effective Date, of Claims and 
Causes of Action, whether known or unknown, against, liabilities of, liens on, obligations of, 
rights against, and Interests in the Debtors or any of their assets or properties, regardless of 
whether any property shall have been distributed or retained pursuant to the Modified Plan on 
account of such Claims, rights, and Interests, including, but not limited to, Claims and Interests 
that arose before the Effective Date, any liability (including withdrawal liability) to the extent 
such Claims relate to services performed by employees of the Debtors prior to the Petition Date 
and that arise from a termination of employment or a termination of any employee or retiree 
benefit program, regardless of whether such termination occurred prior to or after the Effective 
Date, and all debts of the kind specified in sections 502(g), 502(h), or 502(i) of the Bankruptcy 
Code, in each case whether or not (a) a proof of claim or interest based upon such Claim, debt, 
right, or Interest is filed or deemed filed under section 501 of the Bankruptcy Code, (b) a Claim 
or Interest based upon such Claim, debt, right, or Interest is allowed under section 502 of the 
Bankruptcy Code, or (c) the holder of such a Claim, right, or Interest accepted the Modified Plan.  
The Modification Approval Order shall be a judicial determination of the discharge of all Claims 
against and Interests in the Debtors, subject to the occurrence of the Effective Date. 
 

4. Injunctions. 
   
  (a) Subject to Article 11.13 of the Modified Plan, the satisfaction, release, and 
discharge pursuant to Article XI of the Modified Planshall act as an injunction against any 
Person commencing or continuing any action, employment of process, or act to collect, offset, or 
recover any Claim, Interest, or Cause of Action satisfied, released, or discharged under the 
Modified Plan to the fullest extent authorized or provided by the Bankruptcy Code, including, 
without limitation, to the extent provided for or authorized by sections 524 and 1141 thereof. 
 
  (b) By accepting distributions pursuant to the Modified Plan, each Holder of 
an Allowed Claim will be deemed to have specifically consented to the injunctions set forth in 
Article XI of the Modified Plan.  
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5. Release by Debtors Of Certain Parties.  Pursuant to section 1123(b)(3) of the 

Bankruptcy Code, but subject to Article 11.13 of the Modified Plan, effective as of the Effective 
Date (and with respect to the DIP Lenders, the DIP Agent, and the members of the DIP Steering 
Committee, upon the consummation of the DIP Transfer, which shall be deemed to occur on the 
Effective Date), each Debtor, in its individual capacity and as a debtor-in-possession for and on 
behalf of its Estate, shall release and discharge and be deemed to have conclusively, absolutely, 
unconditionally, irrevocably, and forever released and discharged all Released Parties for and 
from any and all claims or Causes of Action existing as of the Effective Date in any manner 
arising from, based on, or relating to, in whole or in part, the Debtors, the subject matter of, or 
the transactions or events giving rise to, any Claim or Interest that is treated in the Modified 
Plan, the business or contractual arrangements between any Debtor and any Released Party, the 
restructuring of Claims and Interests prior to or in the Chapter 11 Cases, or any act, omission, 
occurrence, or event in any manner related to any such Claims, Interests, restructuring, or the 
Chapter 11 Cases.  The Reorganized Debtors, including Reorganized DPH Holdings, and any 
newly-formed entities that will be continuing the Debtors' businesses after the Effective Date 
shall be bound, to the same extent the Debtors are bound, by the releases and discharges set forth 
above.  Notwithstanding the foregoing, nothing in the Modified Plan shall be deemed to release 
(i) any of the Debtors or GM from their obligations under the Delphi-GM Definitive Documents 
or the transactions contemplated thereby, except to the extent set forth in the Master Disposition 
Agreement, (ii) any of the Debtors, the Unions, or GM from their obligations under the Union 
Settlement Agreements or the transactions contemplated thereby, (iii) any of the Buyers from 
their obligations under the Master Disposition Agreement, or (iii) any of the Debtors or the Plan 
Investors or their affiliates from their obligations under the Investment Agreement or the 
transactions contemplated thereby. 
 

6. Release by Holders of Claims and Interests.  On the Effective Date, (a) each 
Person who votes to accept the Modified Plan and (b) to the fullest extent permissible under 
applicable law, as such law may be extended or interpreted subsequent to the Effective Date, 
each entity (other than a Debtor) which has held, holds, or may hold a Claim against or Interest 
in the Debtors, in consideration for the obligations of the Debtors and the Reorganized Debtors 
under the Modified Plan and Cash, General Unsecured MDA Distribution, and other contracts, 
instruments, releases, agreements, or documents to be delivered in connection with the Modified 
Plan (each, a "Release Obligor"), shall have conclusively, absolutely, unconditionally, 
irrevocably, and forever released and discharged all Released Parties for and from any claim or 
Cause of Action existing as of the Effective Date in any manner arising from, based on, or 
relating to, in whole or in part, the Debtors, the subject matter of, or the transaction or event 
giving rise to, the claim of such Release Obligor, the business or contractual arrangements 
between any Debtor and Release Obligor or any Released Party, the restructuring of the claim 
prior to the Chapter 11 Cases, or any act, omission, occurrence, or event in any manner related to 
such subject matter, transaction, obligation, restructuring, or the Chapter 11 Cases, including, but 
not limited to, any claim relating to, or arising out of the Debtors' Chapter 11 Cases, the 
negotiation and filing of the Modified Plan, the filing of the Chapter 11 Cases, the formulation, 
preparation, negotiation, dissemination, filing, implementation, administration, confirmation, or 
consummation of the Modified Plan, the Disclosure Statement, the Plan Exhibits, the Delphi-
PBGC Settlement Agreement, the Credit Bid, the Master Disposition Agreement, the Union 
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Settlement Agreements, any employee benefit plan, instrument, release, or other agreement or 
document created, modified, amended or entered into in connection with either the Modified 
Plan or any other agreement with the Unions, including but not limited to the Union Settlement 
Agreements, or any other act taken or not taken consistent with the Union Settlement 
Agreements in connection with the Chapter 11 cases; provided, however, that (A) Article 11.5 of 
the Modified Plan is subject to and limited by Article 11.13 of the Modified Plan and (B) 11.5 of 
the Modified Plan shall not release any Released Party from any Cause of Action held by a 
governmental entity existing as of the Effective Date based on (i) the Internal Revenue Code or 
other domestic state, city, or municipal tax code, (ii) the environmental laws of the United States 
or any domestic state, city, or municipality, (iii) any criminal laws of the United States or any 
domestic state, city, or municipality, (iv) the Exchange Act, the Securities Act, or other securities 
laws of the United States or any domestic state, city, or municipality, (v) the Employee 
Retirement Income Security Act of 1974, as amended, or (vi) the laws and regulations of the 
Bureau of Customs and Border Protection of the United States Department of Homeland 
Security.  Notwithstanding the foregoing, all releases given by GM to (i) the Debtors and the 
Debtors' Affiliates shall be as set forth in the Delphi-GM Global Settlement Agreement and (ii) 
the Unions shall be as set forth in the Union Settlement Agreements. 
 

7. Assumption of Executory Contracts and Unexpired Leases.  On the Effective 
Date, all executory contracts or unexpired leases of the Debtors will be deemed assumed in 
accordance with, and subject to, the provisions and requirements of sections 365 and 1123 of the 
Bankruptcy Code, except those executory contracts and unexpired leases that (a) have been 
rejected by order of the Bankruptcy Court or (b) are the subject of a motion to reject pending on 
the Effective Date.  Entry of the Modification Approval Order by the Bankruptcy Court shall 
constitute approval of such assumptions pursuant to sections 365(a) and 1123 of the Bankruptcy 
Code.  Each executory contract and unexpired lease assumed pursuant to Article VIII of the 
Modified Plan, other than those executory contracts and unexpired leases that are assumed and 
assigned to the applicable Buyer as set forth in the Master Disposition Agreement, shall revest in 
and be fully enforceable by the respective Reorganized Debtor in accordance with its terms, 
except as modified by the provisions of the Modified Plan, or any order of the Bankruptcy Court 
authorizing and providing for its assumption or applicable federal law. 
 

8. Bar Dates 
   
  (a) Administrative Bar Date.  Requests for payment of an Administrative 
Claim (other than as set forth in Article X of the Modified Plan), must be filed with the Claims 
Agent and served on counsel for the Debtors and/or Reorganized Debtors no later than 45 days 
after the Effective Date (the "Administrative Claims Bar Date") or shall be disallowed 
automatically without the need for any objection from the Debtors or Reorganized Debtors.  
Unless the Debtors object to an Administrative Claim within 180 days after the Administrative 
Claims Bar Date, such Administrative Claim shall be deemed allowed in the amount requested.  
In the event that the Debtors or the Reorganized Debtors object to an Administrative Claim, the 
Bankruptcy Court shall determine the allowed amount of such Administrative Claim.   
 
  (b) Professional Claims And Final Fee Applications.  All final requests for 
payment of Professional Claims and requests for reimbursement of expenses of members of the 
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Statutory Committees pursuant to Sections 327, 328, 330, 331, 503(b), or 1103 of the 
Bankruptcy Code must be filed no later than the last day of the second full month after the 
Effective Date.  After notice and a hearing in accordance with the procedures established by the 
Bankruptcy Code and prior orders of the Bankruptcy Court, the allowed amounts of such 
Professional Claims and expenses shall be determined by the Bankruptcy Court.  Upon the 
Effective Date, any requirement that Professionals comply with sections 327 through 331 of the 
Bankruptcy Code in seeking retention or compensation for services rendered after the Effective 
Date is terminated and the Debtors shall employ and pay Professionals in the ordinary course of 
business. 
 
  (c) Substantial Contribution Bar Date.  Any Person (including the 
Indenture Trustees) who requests compensation or expense reimbursement for making a 
substantial contribution in the Chapter 11 Cases pursuant to sections 503(b)(3), (4), and (5) of 
the Bankruptcy Code shall file an application with the clerk of the Bankruptcy Court on or before 
the 45th day after the Effective Date (the "503 Deadline"), and serve such application on counsel 
for the Debtors, the Creditors' Committee, the United States Trustee for the Southern District of 
New York, and such other parties as may be decided by the Bankruptcy Court and the 
Bankruptcy Code on or before the 503 Deadline, or be forever barred from seeking such 
compensation or expense reimbursement. 
 

9. Effective Date.  On ______ __, 2009, the Effective Date of the Modified Plan 
occurred. 

 

Dated:  New York, New York 
 ______ _, 200_ 
 
 SKADDEN, ARPS, SLATE, MEAGHER &  

   FLOM LLP 
  
 By: __ ________________________ 

John Wm. Butler, Jr.  
Ron E. Meisler 

151 North Wacker Drive 
Chicago, Illinois  60606 
(312) 407-0700 

  
 By:     ________________________ 

Kayalyn A. Marafioti  
Four Times Square 
New York, New York 10036 
(212) 735-3000 
 
Attorneys for Delphi Corporation, et al., 

Debtors and Debtors-in-Possession               
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EXHIBIT I 

[VEBA Complaint] 



IN THE UNITED STATES DISTRICT COURT 
FOR THE EASTERN DISTRICT OF MICHIGAN 

SOUTHERN DIVISION 
 
 
_______________________________________ 
INTERNATIONAL UNION, UNITED 
AUTOMOBILE, AEROSPACE, AND 
AGRICULTURAL IMPLEMENT 
WORKERS OF AMERICA,  
 
                                            Plaintiff, 
 
 v. 
 
GENERAL MOTORS LLC, 
 
                     Defendant. 
 

 
 
Case No:  ____________ 
 
 
 
 
 

 
 

COMPLAINT 
 

NATURE OF CASE   
 

1. This is an action brought under § 301 of the Labor Management Relations Act 

(“LMRA”), 29 U.S.C. § 185, for breach of a labor contract to which the plaintiff International 

Union, United Automobile, Aerospace, and Agricultural Implement Workers of America (“the 

UAW”) and the defendant General Motors LLC (“the Company”) are parties.  The UAW brings 

this § 301 action to remedy the Company’s failure to honor its obligation under that labor 

contract to make a specified payment into a Voluntary Employees’ Beneficiary Association 

(“VEBA”).   

JURISDICTION AND VENUE 
 

 2. This Court has jurisdiction over this lawsuit pursuant to 29 U.S.C. § 185 and 28 

U.S.C. § 1331. 

 3. Venue lies in this District pursuant to 29 U.S.C. § 185 and 28 U.S.C. § 1391(b). 

Case 2:10-cv-11366-AC-MJH     Document 1      Filed 04/06/2010     Page 1 of 8
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PARTIES 

 4. The plaintiff UAW is a labor organization that represents the Company’s 

employees and the employees of various other companies in collective bargaining.  As such, the 

UAW is “a labor organization representing employees in an industry affecting commerce” within 

the meaning of the statutory provision, LMRA § 301, 29 U.S.C. § 185, authorizing “[s]uits for 

violation of contracts” between such a labor organization and “an employer.”  The UAW’s 

principal offices are located at 8000 East Jefferson Avenue, Detroit, Michigan 48214. 

 5. The defendant Company is a Delaware Corporation that employs various 

individuals represented by the UAW.  As such, the Company is “an employer” within the 

meaning of the statutory provision, LMRA § 301, 29 U.S.C. § 185, authorizing “[s]uits for 

violation of contracts” between such an employer and “a labor organization representing 

employees in an industry affecting commerce.”  The Company’s principal offices are located at 

300 Renaissance Center, Detroit, Michigan, 48265, and the Company also has extensive 

operations within this District. 

FACTS 

 6. On June 22, 2007—during the course of bankruptcy proceedings involving Delphi 

Corporation (“Delphi”)—the UAW, the Company’s predecessor corporation (General Motors 

Corporation or “GM”) and Delphi entered into a tripartite Memorandum of Understanding 

(“MOU”).  By Order dated July 19, 2007, the MOU was approved by the Bankruptcy Court 

presiding over the Delphi bankruptcy proceedings. 

7. GM itself went through bankruptcy proceedings in 2009 from which there 

emerged a new operating company—the defendant herein—called “General Motors LLC” (“the 

Company”).  The Company has assumed all of GM’s labor contracts with the UAW, including, 

Case 2:10-cv-11366-AC-MJH     Document 1      Filed 04/06/2010     Page 2 of 8
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without limitation, the MOU; on information and belief, the Company has done so pursuant to a 

sales agreement approved by the Bankruptcy Court in the GM bankruptcy proceedings.  

Accordingly, the Company is contractually required to honor all of GM’s contractual obligations 

under those GM-UAW labor contracts, including, without limitation, GM’s contractual 

obligations under the MOU.     

8. Section J.2 of the MOU provides as follows: 

The UAW has asserted a claim against Delphi in the amount of 
$450 million as a result of the modifications encompassed by this 
Agreement and various other UAW agreements during the course 
of Delphi’s bankruptcy.  Although Delphi has not acknowledged 
this claim, GM has agreed to settle this claim by making a payment 
in the amount of $450 million, which the UAW has directed to be 
paid directly to the DC VEBA established pursuant to the 
settlement agreement approved by the court in the case of Int’l. 
Union, UAW et al v. General Motors Corp., Civil Action No. 05-
73991.  

 
9. Section K.2 of the MOU, in turn, provides an “effective date” provision for 

certain terms of the MOU, including Section J.2.  Section K.2 provides as follows: 

The parties acknowledge that the following provisions of this 
Agreement will not become effective until all of the following 
events have occurred and as of the date when the last of such 
events shall have occurred:  (a) execution by Delphi and GM of a 
comprehensive settlement agreement resolving the financial, 
commercial, and other matters between them and (b) the 
substantial consummation of a plan of reorganization proposed by 
Delphi in its Chapter 11 cases and confirmed by the Bankruptcy 
Court which incorporates, approves and is consistent with all of the 
terms of this Agreement and the comprehensive settlement 
agreement between Delphi and GM.  

  
10.   On July 30, 2009, the Bankruptcy Court presiding over the Delphi bankruptcy 

proceedings entered an Order confirming a plan of reorganization for Delphi, and on October 6, 

2009, the Court entered a further Order explicitly stating that this plan of reorganization “was 

substantially consummated” on that October 6, 2009 date.  This judicially-confirmed and 
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substantially-consummated plan of reorganization incorporated, approved and was consistent 

with:  (i) all of the terms of the MOU; and (ii) a comprehensive settlement agreement previously 

executed by Delphi and GM resolving the financial, commercial, and other matters between 

them.  Accordingly, pursuant to Section K.2 of the MOU, the Company’s contractual obligation 

to make the payment to the DC VEBA specified in Section J.2 of the MOU became “effective” 

on October 6, 2009.  

 11. By letter dated October 29, 2009, the UAW made a written demand that the 

Company honor its contractual obligation to make the foregoing payment to the DC VEBA as 

required by the terms of the MOU.  By letter dated November 11, 2009, that UAW demand was 

rejected, and since that time the Company has failed and refused to make the contractually-

required payment.  The Company thus stands in breach of its contractual obligation under the 

MOU to make that payment. 

CLAIM FOR RELIEF 
(Breach of Contract, Under 29 U.S.C. § 185) 

 
 12. The allegations in Paragraphs 1 through 11 above are re-alleged and incorporated 

herein by reference. 

 13. The MOU is a “contract[ ] between an employer and a labor organization 

representing employees in an industry affecting commerce” within the meaning of LMRA § 301, 

29 U.S.C. § 185. 

 14. The Company’s failure and refusal to make the payment to the DC VEBA 

specified in Section J.2 of the MOU—as demanded by the UAW in its October 29, 2009 letter—

constitutes a breach of the MOU that is remediable in this action brought under LMRA  

§ 301, 29 U.S.C. § 185.   
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PRAYER FOR RELIEF 

 WHEREFORE, the UAW respectfully requests that this Court: 

  (1) Find and declare that the Company is in breach of its contractual 

obligation under the MOU to make the payment to the DC VEBA specified in Section J.2 of the 

MOU;  

  (2) Order the Company to make that contractually-required payment 

forthwith; and    

  (3) Order such other and further relief as this Court may deem appropriate. 

 

Respectfully submitted, 

     
/s/ JULIA PENNY CLARK   
Julia Penny Clark (DC Bar 269609)  

     jpclark@bredhoff.com 
Andrew D. Roth (DC Bar 414038)   
aroth@bredhoff.com 
Bredhoff & Kaiser, PLLC 
805 Fifteenth Street, N.W., Suite 1000 
Washington, DC  20005 
(202) 842-2600 
 
/s/ JEFFREY D. SODKO   

    Daniel W. Sherrick (P37171) 
    dsherrick@uaw.net 
    Jeffrey D. Sodko (P65076) 

     jsodko@uaw.net 
UAW, Office of General Counsel    

 8000 East Jefferson Avenue 
Detroit, MI  48214 
(313) 926-5216 
 
Counsel for Plaintiff UAW 

     

DATED:   April 6, 2010. 
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PURSUANT TO LOCAL RULE 83.11

Yes1. Is this a case that has been previously dismissed?
No

If yes, give the following information:

Court:

Case No.:

Judge:

2. Other than stated above, are there any pending or previously
discontinued or dismissed companion cases in this or any other
court, including state court? (Companion cases are matters in which
it appears substantially similar evidence will be offered or the same
or related parties are present and the cases arise out of the same
transaction or occurrence.)

Yes
No

If yes, give the following information:

Court:

Case No.:

Judge:
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2 UNITED STATES BANKRUPTCY COURT

3 SOUTHERN DISTRICT OF NEW YORK

4 Case No. 09-50026-reg

5 - - - - - - - - - - - - - - - - - - - - -x

6 In the Matter of:

7

8 MOTORS LIQUIDATION COMPANY, et al.

9          f/k/a General Motors Corporation, et al.,

10

11              Debtors.

12

13 - - - - - - - - - - - - - - - - - - - - -x

14

15              United States Bankruptcy Court

16              One Bowling Green

17              New York, New York

18

19              October 4, 2010

20              3:06 PM

21

22

23 B E F O R E:

24 HON. ROBERT E. GERBER

25 U.S. BANKRUPTCY JUDGE
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16

17
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20
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22
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3 WEIL, GOTSHAL & MANGES LLP

4      Attorneys for the Debtors and Debtors-in-Possession

5      767 Fifth Avenue

6      New York, NY 10153

7

8 BY:  EVAN S. LEDERMAN, ESQ.

9

10 KRAMER LEVIN NAFTALIS & FRANKEL LLP

11      Attorneys for the Official Committee of Unsecured

12       Creditors

13      1177 Avenue of the Americas

14      New York, NY 10036

15

16 BY:  JENNIFER SHARRET, ESQ.

17      (TELEPHONICALLY)

18

19 KING & SPALDING LLP

20      Attorneys for General Motors LLC a/k/a New GM

21      1185 Avenue of the Americas

22      New York, NY 10036

23

24 BY:  ARTHUR J. STEINBERG, ESQ.

25      SCOTT DAVIDSON, ESQ.
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3      Attorneys for General Motors LLC a/k/a New GM

4      21515 Hawthorne Boulevard

5      Suite 950

6      Torrance, CA 90503

7

8 BY:  GREGORY R. OXFORD, ESQ.
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10
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12      Attorneys for Rally Auto Group Inc.
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16 BY:  ERIC J. SNYDER, ESQ.

17
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MOTORS LIQUIDATION COMPANY, et al.

1                      P R O C E E D I N G S

2           THE CLERK:  All rise.

3           THE COURT:  Good morning -- or afternoon.  Have

4 seats, please.  All right.  GM.  Motors Liquidation Company.

5 Rally Motors.  Mr. Lederman, do we have some preliminary

6 matters that I had become unaware of?

7           MR. LEDERMAN:  No, Your Honor, we don't.  The only

8 matter before you is a matter that you just introduced.  So I

9 was just going to introduce the parties and turn over the

10 lectern to them.

11           THE COURT:  All right.  Well, I know Mr. Steinberg

12 and Mr. Snyder.  Why don't the remainder of you folks introduce

13 yourselves.

14           MR. DAVIDSON:  Scott Davidson from King & Spalding --

15           THE COURT:  All right.

16           MR. DAVIDSON:  -- for New GM.

17           MR. OXFORD (TELEPHONICALLY):  Greg Oxford, Isaac

18 Clouse --

19           MR. BLATT:  Steven Blatt from Bellavia --

20           THE COURT:  Just a minute, please.  First, I need the

21 folks in the courtroom to introduce themselves.

22           MR. OXFORD:  Okay, Your Honor.

23           THE COURT:  And then if people are on the phone, I'm

24 going to have to ask that they defer to people in the courtroom

25 unless people in the courtroom hand off to them.
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1           MR. BLATT:  Steve --

2           THE COURT:  All right.  Just a minute, please,

3 gentlemen.

4           MR. BLATT:  Yes, Your Honor.

5           THE COURT:  All right.  With Mr. Snyder?

6           MR. BLATT:  Yes.

7           MR. SNYDER:  Yes, Your Honor.  I'm sorry.  Go ahead.

8           MR. BLATT:  Steven Blatt, Bellavia Gentile, 200 Old

9 Country Road, Mineola, New York, on behalf of Rally Auto Group.

10           THE COURT:  Right, Mr. Blatt.  Okay.

11           THE COURT:  Now, is there a gentleman on the phone

12 who wanted to introduce himself?

13           MR. OXFORD:  Yes, Your Honor.  It's Greg Oxford,

14 Isaac Clouse Crose & Oxford also appearing with Mr. Steinberg

15 on behalf of General Motors LLC.

16           THE COURT:  All right, Mr. Oxford.  Okay.  Gentlemen,

17 make your presentations as you see fit.  But I'm going to need

18 you to address the following needs and concerns.  But first,

19 let me lay on my frustration with you guys, both sides.  I

20 cannot, for the life of me, understand, Mr. Snyder and Mr.

21 Blatt, why you can't follow the requirements of my case

22 management orders and give me a table of cases and table of

23 authorities as those rules require in baby talk.  When I'm

24 trying to compare the two submissions and see what you guys

25 said about a particular case or, for that matter, how you
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1 organized your arguments, that is a source of incredible

2 difficulty and frustration for me.  And, Mr. Steinberg and Mr.

3 Oxford -- Mr. Oxford, I think you at least have been in this

4 case before.  How many times have I said that I don't want to

5 use -- see the word "passum" especially when it refers to the

6 most important case in your whole brief on a lot of these

7 issues?  I'm not expecting a response now.  You can address it

8 when it's your turn.

9           Gentlemen -- Mr. Snyder and Mr. Blatt, if you want to

10 make your subject matter jurisdictions, you can, but it doesn't

11 seem to me that this is about subject matter jurisdiction in

12 any way, shape or form.  Frankly, I think you missed the boat

13 when you were talking about related-to jurisdiction.  It seems

14 to me that this is a poster child for arising-in jurisdiction

15 and the principle that bankruptcy judges have the authority to

16 enforce their own orders.  And when an agreement says that the

17 bankruptcy court will have exclusive jurisdiction to deal with

18 a particular matter and then the order implements that, I have

19 some trouble seeing how it can be to the contrary.  If you

20 nevertheless want to continue to the contrary, you got to help

21 me with Petrie Retail and Millenium Seacarriers on those

22 points.

23           Now, I sense that both sides agree that there is no

24 right of judicial review under the Dealer Arbitration Act and

25 that the Federal Arbitration Act applies only to contractual
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1 agreements to arbitrate.  So therefore, we're on a little bit

2 of -- or totally implied remedies if and to the extent they

3 exist.  Now, Mr. Steinberg, I want to see whether your argument

4 proves too much.  And you can help me with that if I posit to

5 you a situation where the arbitrator is taking bribes or he's

6 taking an ex parte communication because my belly would tell me

7 that even if there weren't an expressed right of judicial

8 review in that situation that Rally Motors, if it were on the

9 losing end of that type of situation and, of course, if it came

10 to me, could come and say, Judge, I need relief from that kind

11 of thing.  But, of course, Mr. Snyder and Mr. Blatt, that isn't

12 what you're alleging here.  In essence, you're alleging that

13 the arbitrator made an error of law.  And you haven't shown me

14 any case in which the arbitrator was told that he had to deal

15 with these franchise agreements double or nothing.  And it

16 strikes me as a garden variety claim of legal error.  So help

17 me if I'm wrong on that.

18           Now, I don't know how many times I and the other

19 bankruptcy judges in this district have had 363 orders and

20 confirmation orders provide for continuing jurisdiction

21 typically to follow up on the implementation of things that

22 were in the sale order and in the plan or agreements that were

23 provided under either.  Counterparties come into the court all

24 the time putting their money on the line to get benefits by

25 dealing with the bankruptcy court.  And that's an important
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1 reason, as at least one of the cases that was quoted to me

2 says, why we have provisions of this character.  And I need

3 your help in understanding why I should say "Never mind" to

4 provisions of that type.  But if there is authority for some

5 kind of implied judicial review that I, in contrast to a

6 district judge exercising diversity jurisdiction, could issue,

7 or even if it were deemed to be 1331 federal question

8 jurisdiction -- though I don't see the provision of the U.S.C.

9 under which the federal right arises.  I mean, I see why you

10 could compel GM to arbitrate but New GM didn't quarrel with

11 your right to arbitrate that I need help on that.

12           So, Mr. Snyder, will it be you or Mr. Blatt?

13           MR. SNYDER:  It'll be me, Your Honor.

14           THE COURT:  Okay.

15      (Pause)

16           MR. SNYDER:  Your Honor, as I think the analogy for

17 our purposes or the point where we start is the AAA commercial

18 rules.  And I focus on those, Your Honor, only because, as the

19 Court pointed out, I don't think anyone disputes that when both

20 parties sat down to the arbitration that the commercial rules

21 apply.  Now, GM states that it objected to the use of the

22 commercial rules.  But be that as it may, the scheduling order,

23 in particular, paragraph 1, which is annexed to our objection

24 as Exhibit F, specifically states that the commercial rules

25 apply.  And one of those rules, Your Honor, is 48(c) which we
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1 relied on extensively in our papers but it states, and I

2 quote -- it's short:  "Parties to an arbitration under this

3 rule shall be deemed to have consented.  A judgment upon the

4 arbitration award may be entered into any federal, state or

5 court of competent jurisdiction."  Now it doesn't say they have

6 to agree.  It says that they've deemed to have consented.  And

7 so our argument is, Your Honor, that if the AAA commercial

8 rules apply and GM is deemed to have consented then, naturally,

9 there is a -- the arbitration award is final and binding and

10 there has to be a right of judicial review under the terms of

11 48(c).  Now we cited to the Idea Nuova case for the proposition

12 that although that was a contract case, where the contract is

13 silent as to whether the rights of judicial review apply, the

14 Courts will impute 48(c) not because the parties agreed to

15 arbitrate, Your Honor, but because by going forward with the

16 arbitration, because the commercial rules themselves apply,

17 they're deemed to have consented to both the arbitration and

18 the entry of a final judgment.  And, Your Honor, that's based

19 solely on facts that are not in dispute.

20           THE COURT:  Mr. Oxford, do you want to mute your

21 phone, please?

22           MR. OXFORD:  I'm not sure I know how to do that.  We

23 could --

24           THE COURT:  All right.  CourtCall, mute them.  Go

25 ahead, Mr. Snyder.
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1           MR. OXFORD:  I didn't hear you, Your Honor.  I'm

2 sorry.

3           THE COURT:  I'm telling CourtCall to mute you, Mr.

4 Oxford.  Go ahead, Mr. Snyder.

5           MR. SNYDER:  Thank you, Your Honor.  Now we agree,

6 Your Honor, as GM has pointed out that the Dealer Arbitration

7 Act is silent as to judicial review.  But we contend in

8 addition to the AAA commercial rules giving the federal court

9 subject matter jurisdiction that, as Your Honor pointed out,

10 that if a federal question presents itself under 28 U.S.C. 1331

11 then the California district court can rely on that federal

12 question to possess subject matter jurisdiction.  And that

13 federal question is presented here, to wit.  Is the removal of

14 a Chevrolet brand the granting of a "covered dealership" as

15 that term is defined under 747(a) and (d)?  It's stated

16 specifically, Your Honor, in Rally's statement.  Does the

17 removal of a Chevrolet brand constitute a "covered dealership"?

18 So we have a federal statute that Rally is asking a federal

19 court to interpret and we have the Vaden case which I cite to

20 at -- and -- 129 S. Ct. 1262.  In that case, the Supreme Court

21 held that a federal court could look through the arbitration,

22 Your Honor, to determine whether the controversy in question

23 arises under the federal law so that the court has federal

24 question jurisdiction.  That's all we're asking the federal

25 court to do.  Interpret a federal statute on a federal
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1 question.

2           And in addition, Your Honor, we believe the federal

3 court has jurisdiction for the issue that Your Honor has raised

4 and is the most troubling, at least to me, that there is no

5 right to judicial review.  GM doesn't cite to any federal

6 statute, while may be silent or limited, that did not allow for

7 judicial review.  Which goes right to the due process argument

8 and the constitutionality of the statute itself.

9           Your Honor, the arbitrator didn't have to take

10 bribes.  Let's just say we end this hearing and regardless of

11 what happens GM says, I'm not reinstating you.  I don't care

12 what Judge Gerber says or anyone else says.

13           THE COURT:  Well, isn't that the easier case because

14 wouldn't you, Mr. Snyder, be able to come back to me in about

15 ten minutes and say that New GM isn't complying with the

16 arbitration award?  And to the extent that I understood your

17 48(c) argument, the language is "deemed to have consented to

18 enforcement".  And if you say -- let's take what I understand

19 to be the case.  You won three-quarters of -- or your client

20 won three-quarters of the arbitration before the arbitrator.

21 And suppose GM stiffs you on those three-quarters where you

22 prevailed -- your client prevailed.  I would have thought --

23 and maybe Mr. Steinberg should be heard on this because if he

24 contends to the contrary, I guess I should know it.  But I

25 would have thought that you could come back to me and say make
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1 GM -- New GM comply with the arbitrator's award.  But you're

2 not trying to enforce the arbitrator's award.  You're trying to

3 attack it.  You're trying to attack the one-quarter of it you

4 don't like.

5           MR. SNYDER:  Your Honor, we're trying to say that if

6 there is judicial review of a statute that does not allow for

7 judicial review that the constitutionality of the statute, the

8 due process argument is the district court possesses

9 jurisdiction to that.  There's a crucial difference, Your Honor

10 -- and to me, this is the crux of our argument.  Putting the

11 core related and Petrie aside for the moment, whether this

12 Court has jurisdiction or not is to me not the issue.  The

13 issue is whether the California court has jurisdiction.  What

14 GM is saying is this Court has sole and exclusive jurisdiction.

15 That means of the 600 dealers that had their claims arbitrated

16 with GM, if they are unhappy with a portion of the award then

17 all 600 nondebtors with New GM, a nondebtor, that this Court

18 has sole and exclusive jurisdiction to determine under the

19 Federal Arbitration Act what a covered dealership is.  And I'm

20 suggesting that the California district court, whether as a

21 federal question or for constitutionality purposes, might also

22 have that jurisdiction because it can't be that as a result of

23 the wind-down agreements, when the Dealer Arbitration Act was

24 passed that the Court was willing to say we're going to pass

25 the Dealer Arbitration Act to give you dealers another bite at
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1 the apple.  But you have to go back to the bankruptcy court if

2 you want it enforced.  Now maybe this Court does have related-

3 to jurisdiction but it couldn't be, Your Honor, that there is

4 no right of judicial review and Congress' intent was that

5 everybody has to come back here.  And that's --

6           THE COURT:  I don't want to interpret you, Mr.

7 Snyder, but it wasn't related-to jurisdiction that I think is

8 in play here.  I think it's arising-in jurisdiction, the second

9 of the three prongs under 1334.

10           MR. SNYDER:  Understood, Your Honor.  And again, even

11 if this Court has arising-to jurisdiction, that is not what

12 we're arguing.  They are arguing -- and remember, Your Honor,

13 the motion seeks to compel us to withdraw a lawsuit in federal

14 court because the district court does not have jurisdiction.

15 And I think for the three reasons I've stated, the plain

16 language of 48(c), the introduction of a federal question and

17 the constitutionality of a law that does not allow for judicial

18 review, gives the California district court jurisdiction.  It's

19 not to say that this Court doesn't have jurisdiction but we

20 didn't start in this court.  We started in the federal court in

21 California.  They filed an answer.  They didn't move to

22 dismiss.  And then three days later, they filed the motion

23 here.  Not by order to show cause because they were so

24 concerned about the California's court jurisdiction but by

25 regular motion.  The -- we, in deference to this Court, didn't
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1 go into the California court to seek a stay.  We told them that

2 we would come here and explain to this Court why the Court, the

3 California court, has federal court jurisdiction.  They don't

4 reply to our arguments about Vaden and the ability of a federal

5 court to go through -- look through an arbitration.  The

6 decision is powerful, Your Honor, to the extent it allows you

7 to look through the arbitration and see if a federal question

8 is presented.  That's our issue, that federal questions are

9 presented, constitutionality presented.  Normally not an issue

10 but in a case where a statute is silent as to the right of

11 judicial review, the implication or the logical extension of

12 their argument is that everybody has to come back here.  And it

13 is submitted, Your Honor, that that's not what Congress

14 intended by leaving the statute silent.  We believe what they

15 intended is that the arbitration rules will allow the dealer,

16 the aggrieved dealer, to go into a court of competent

17 jurisdiction to get the relief they seek.

18           And although the judicial estoppel argument has gone

19 up and back, Your Honor, in their complaint, in paragraph 3 in

20 the Santa Monica case, they don't just rely on diversity when

21 they seek to compel Santa Monica to execute the settlement

22 agreement.  They rely on 28 U.S.C. 1331 to get the district

23 court's attention.  They rely on the Dealer Arbitration Act to

24 get the Court to execute -- to restrain Santa Monica.  Then

25 they come here and say this Court has sole and exclusive
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1 jurisdiction with respect to matters in the Dealer Arbitration

2 Act.  They didn't come here, Your Honor, when Santa Monica

3 sought to exercise jurisdiction and refused to sign that

4 settlement agreement.  They went to the California district

5 court.  And so, to argue that sole and exclusive jurisdiction

6 sits here but to rely on federal jurisdiction not just

7 diversity, 28 U.S.C. 1331 jurisdiction in California, to me,

8 rises to the level of judicial estop.

9           The last argument, Your Honor, which was the first

10 one you raised, is the applicability of Petrie and the ability

11 of the Court to enforce its orders.  And there's no doubt that

12 buyers have expectations and they want this Court to enforce

13 them and they have a right to come in here and seek that.  But

14 they have -- every provision of the wind-down agreement that

15 they have pointed to, other than the covenant to sue, is not

16 being implicated.  We were able to sue, commence an

17 arbitration, because the Dealer Arbitration Act allowed us to.

18 They actually state in their papers that us going into

19 California district court violated the covenant to sue.  Well,

20 how can that be?  How can that be that the statute allows us to

21 go to Califor -- and commence an arbitration but doesn't allow

22 it to enforce it anywhere?

23           The wind-down agreement is still the wind-down

24 agreement.  The dealer, Rally, and the other 600 dealers still

25 have certain obligations that they need to fulfill by October
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1 31st.  But the covenant not to sue is not one of them because

2 the statute that was codified in December 2009 gave the dealer

3 certain rights.  And they are limited rights.  They're not

4 happy with the outcome.  Rally believes that the definition of

5 covered dealer was inappropriately misinterpreted by the

6 arbitrator.  There is nothing in the wind-down agreement or the

7 363 order, Your Honor, that suggests they would have to come

8 back here for that.

9           Now, it's unfortunate that the statute is silent.

10 But issues of due process and federal question as well as the

11 AAA rules allow Rally to go into court in California to redress

12 those arguments.  That's our position.  Again, we're not

13 suggesting or it's minimally relevant that this Court has

14 jurisdiction.  Our question is does the California court have

15 jurisdiction.  GM thought it did under 28 U.S.C. 1331.  So do

16 we.  And that's the reason we object to them saying this Court

17 has sole and exclusive jurisdiction under the wind-down

18 agreements as if the Dealer Arbitration Act didn't exist.

19           THE COURT:  Well, you hit on something that I'm glad

20 you did, Mr. Snyder, because I want both you and Mr. Steinberg

21 to address it when it's your respective turns.  And, of course,

22 it's your turn now.  I would have thought that the Dealer

23 Arbitration Act trumps my order and the wind-down agreements to

24 the extent they're inconsistent.  But that the duty of any

25 Court is to try to construe them together to achieve harmony
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1 between them so there is the minimal clashing between the two

2 and that where, of course, the later Dealer Arbitration Act

3 speaks to something, it controls over my order but only to that

4 extent.  Do you think I'm off base from that?

5           MR. SNYDER:  I do not, Your Honor.

6           THE COURT:  All right.  Keep going.

7           MR. SNYDER:  And, Your Honor, I or Rally do not see

8 the ability to confirm a judgment, as that term is defined in

9 48(c), or if the district court should allow, modify or vacate

10 the judgment under the commercial arbitration rules as being

11 anything other than an extension of the arbitration which was

12 codified in the Dealer Arbitration Act.  It isn't a violation

13 of the covenant not to sue under the wind-down agreements

14 because under the wind-down agreements in July 2009, this was

15 not a sparkle in anybody's eye.  No one knew what Congress

16 would end up doing six months later.  They're looking to

17 prohibit us from doing something that wasn't even contemplated

18 at the time Your Honor entered that order.  This came six

19 months later.  And so the rules changed partially.  I'm not

20 suggesting the wind-down agreements are -- they say aggregated

21 -- none of that.  But the covenant to sue was.  And they were

22 allowed to commence arbitrations against New GM in order to get

23 rights back, thumbs up or thumbs down.

24           THE COURT:  Do you think it covers all covenants or

25 all suits or can you harmonize them by saying that if you win
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1 in the arbitrations that Congress has now given you, of course

2 you have the right to enforce that if your opponent, which in

3 this case is New GM, is so dumb as to try to welsh on the

4 arbitrator's ruling.  But that's really how they -- separate

5 provisions are best read together.

6           MR. SNYDER:  Your Honor, there's a reason why -- you

7 call it dumb, but there's a reason why the fifty states and

8 every federal statute except this one that I've seen has the

9 right of judicial review.  It's because if there is no

10 enforcement of a final or binding arbitration then the other

11 side could say, ha, forget it, I'm not doing anything 'cause

12 you have no place to go.

13           THE COURT:  Again, I remain troubled by the

14 distinction between enforcing the award which my tentative,

15 California style subject to your opponent's right to be heard,

16 is that if New GM hadn't complied with the arbitrator's award,

17 I would make it, and to attack the arbitrator's award which

18 invokes separate policy considerations.

19           MR. SNYDER:  Well, Your Honor, I would say that it

20 seems as if the rules which required findings of fact were set

21 up for judicial review.  If the arbitrator had simply said,

22 Your Honor, we're ruling against Rally because I know Larry

23 Mayle, the president, and I don't like him, where could we go?

24 If the Court is suggesting if that was the ruling that we could

25 go into this court to overturn or vacate an arbitration for
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1 manifest disregard of fact and law out of an arbitration coming

2 out of the Dealer Arbitration Act, I don't see it.  I see it as

3 being a federal question that allows judicial review for

4 manifest disregard of facts and law through a federal court.

5 That's what the Supreme Court said in Vaden, that you can look

6 through the arbitration to see if a federal question exists.

7 GM doesn't even cite to Vaden in their reply brief.  But that

8 is uniquely a federal question.  Is Chevy a covered brand as

9 that term is defined under 747(a) and (d)?  What could be more

10 of a federal question than citing to the statute itself.  This

11 is not an abstract referral, Your Honor, where Rally was trying

12 to get around state jurisdiction.  This is questioning the

13 words of a federal statute.  And Rally would have never thought

14 to come to this court, Your Honor, as a result of an

15 arbitration to enforce or to ask this Court to make findings of

16 fact as to whether Chevy is a covered dealership as that term

17 is defined under 747(a) because although this Court might have

18 jurisdiction, the California court certainly has jurisdiction.

19           And, Your Honor, that's what we see as the

20 difference.  When I speak about losing or diminishing

21 jurisdiction in the sales process, I'm not suggesting that

22 buyers can't come back to get the benefit of their bargain.

23 But this was not the benefit of anybody's bargain because the

24 Dealer Arbitration Act wasn't even in existence at the time.

25 They couldn't have said we want this statute because we want no
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1 judicial review from the dealers.  What are you talking about?

2 There's no right to review anyway.  There's a covenant to not

3 to sue.  The Dealer Arbitration Act hadn't even been introduced

4 yet.  So they can't say they didn't get their expectation

5 'cause there was no expectation.  This was six months later.

6 So I don't see this as an enforcement of an order 'cause there

7 was no expectation that they would have that right.

8      (Pause)

9           THE COURT:  Okay.  Mr. Snyder, I'm going to give you

10 a chance to reply but is this a good time to hear from Mr.

11 Steinberg?

12           MR. SNYDER:  Yes, Your Honor.  Thank you.

13           THE COURT:  Thank you.

14      (Pause)

15           MR. STEINBERG:  Good afternoon, Your Honor.  I think

16 Your Honor's questions were very incisive and I will try to

17 answer them as best as I can and to try to point out why I

18 think my colleague has not fully answered Your Honor's inquiry.

19 I think Your Honor is correct that the real issue here is there

20 was a wind-down agreement.  Your Honor approved the wind-down

21 agreement that was part of the sale process.  And then

22 subsequently, Congress acted under the Dealer Arbitration Act.

23 So how do you mesh what you had done versus the later

24 congressional statute?

25           And I think it's important to distinguish what does
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1 the Dealer Arbitration Act do and what it specifically did not

2 do.  And the thing that it did, and I think my colleague has

3 agreed with this, is it provided dealers who either signed the

4 wind-down agreements or had their dealership agreements

5 rejected in either the Chrysler or General Motors cases a new

6 right created by a federal statute to be reinstated to the

7 dealer network of the debtor or the purchaser of the debtor's

8 assets.  And in order to avail themselves of that right, they

9 had to file timely notices in accordance with the Dealer

10 Arbitration Act for binding arbitration.  And I think my

11 colleague was correct.  It was either up or down.  Either

12 you're reinstated or you're not reinstated.  And the Dealer

13 Arbitration Act told arbitrators they had seven factors,

14 nonexclusive, to take a look at for purposes of making that

15 determination.  And there was specific and very, very tight

16 deadlines that were put in for the arbitration.  You had to act

17 to ask for arbitration within forty days.  You had six months

18 to complete the arbitration.  The arbitrator had seven days to

19 make its ruling and that everything had to be done by July 14th

20 because the legislative intent of the statute which was to try

21 to create what Congress thought was a better balance between

22 the rights of dealers and the rights of the manufacturers, the

23 legislative intent was we need to have a streamlined process

24 that would not otherwise get bogged down with discovery or

25 litigation.  We both quote -- at least our reply quotes from
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1 the legislative history to the statute which is fairly sparse.

2 But the legislative history refers to the need to have

3 something streamlined and quick and the statute does not

4 provide for judicial review unlike the Federal Arbitration Act

5 in Section 9, 10, 11 and 12.  There are specific provisions

6 which talk about what a Court can do or not do in connection

7 with something that is governed by the FAA.  This clearly is

8 not governed by the FAA.  The FAA governs agreements where the

9 parties had agreed to arbitrate.  This was not one of those

10 situations.  This was a case where Congress had imposed the

11 obligation or the right for the dealer to seek arbitration

12 under specific circumstances but it wasn't a contractual

13 obligation that the parties had bargained for.  So the FAA,

14 which is leadered (sic), the cases relating to the FAA, the

15 judicial review relating to an FAA, which my adversary recites

16 in his papers, they really have no relevance here.  And I think

17 Your Honor was right.  There is no judicial review.  And that

18 was, I think, intentional.  And I think my adversary says where

19 is it that you can never get judicial review?  You know,

20 Congress passes a statute not -- imposing a new right and then

21 says that's -- we'll have a procedure to implement that statute

22 and that's it.  And there's no more judicial review.

23           THE COURT:  Well, pause, Mr. Steinberg, because I'm

24 wondering if that proves too much.  Suppose the arbitrator's

25 taking bribes.  And suppose the forum is this court and the
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1 dealer's been victimized by the arbitrator taking bribes.

2 You're telling me that I can't look at that?

3           MR. STEINBERG:  I'm not sure if the right remedy

4 would have been to go to the AAA and say that there was an

5 invalid arbitration and seek the remedy there to invalidate the

6 results of the arbitration.  But --

7           THE COURT:  So you're going to take that and -- bring

8 it down and give it to the marshals and then you can return to

9 the courtroom.

10           MR. STEINBERG:  But I will say, Your Honor, that the

11 hypothetical that you posed which is that if there was a

12 violation of what Congress had enacted because they had bribed

13 the arbiter of the resolution, it would seem to me that there

14 needs to be some kind of review.  And maybe it would be Your

15 Honor who has the review.  I'm not sure whether it would be the

16 AAA that would review it.  But it would seem to me in a bribe

17 circumstance that that would be the case.

18           But I think critical for what my adversary has argued

19 which is that he's raised the potential for the

20 constitutionality of the Dealer Arbitration Act because there

21 is no judicial review, I don't know where that argument goes

22 for him because the Dealer Arbitration Act was a right given to

23 the dealers to potentially seek reinstatement.  If you declare

24 the statute unconstitutional then they don't have that right.

25 If he's asking you to put in to the statute that which doesn't
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1 exist which is to, in effect, write the judicial review section

2 when Congress didn't write it, I don't think Your Honor has the

3 ability to do that.

4           And I don't think -- you know, they spend ten pages

5 of their brief saying how we didn't comply with provisions that

6 is the judicial standard under the Federal Arbitration Act.

7 And I would say to Your Honor that that's irrelevant because

8 that's not -- there is no standard of judicial review.  And you

9 can't pick something from another statute and say that's what

10 I’m going to use here in order to make it constitutional.

11           Now, there is situations where Congress has given a

12 right to a party and there is no judicial review.  We cited in

13 our papers the Switchmen case which was actually quoted in

14 Thomas.  And we specifically highlighted the language which

15 said that "A review by the federal district court of the

16 board's determination is not necessary to preserve or protect

17 that right."  Congress, for its reasons on its own, decided

18 upon the protection of the right which it created.  And if you

19 look at Thomas itself, they talked about the concept of where

20 Congress has written legislation where it asked an agency to

21 make a decision.  And the issue was if the agency did something

22 wrong, can it get judicial review.  And there are certain

23 statutes that provide that there is no judicial review.  So the

24 Thomas case when it was written referred to Medicare

25 reimbursement and said that an agency's review relating to
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1 Medicare reimbursement is not subject to judicial review.

2 So --

3           THE COURT:  And Switchmen dealt with the Railway

4 Labor Act?

5           MR. STEINBERG:  Yes.

6           THE COURT:  And it was at least Thomas that was the

7 use of your "passum" if I recall.

8           MR. STEINBERG:  Yes.  And I apologize for that, Your

9 Honor.

10           So we have a situation here where there was a

11 legislative reason why things were done on a streamlined basis.

12 There is no language that talks about judicial review and there

13 is no issue I believe relating to constitutionality.  But if it

14 is, I don't think it gets them anywhere.  And it was nice that

15 they made this a central part of their oral argument when it

16 was relegated to a footnote in their brief which -- without any

17 real challenge other than just a throw-away that they question

18 whether it could be constitutional if there's no judicial

19 review.

20           Your Honor --

21           THE COURT:  At least it got your attention enough for

22 you to cover it from pages 8 through 10 of your reply.

23           MR. STEINBERG:  Yes, Your Honor, because I did think

24 it was an important issue and that Your Honor would want the

25 benefit of some briefing.  But I did not think that that was
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1 the center of the argument.

2           Similarly, you'll notice how their argument is

3 morphed because their papers said Your Honor didn't have

4 jurisdiction, didn't have core jurisdiction, didn't have

5 related jurisdiction, asked you to defer to the public policy

6 of the Federal Arbitration Act, to defer to an arbitration when

7 they weren't prepared to necessarily defer to arbitration.  And

8 now they, today, said well, we really didn't say you didn't say

9 you didn't have jurisdiction.  You just don't have exclusive

10 jurisdiction.  We think it may be concurrent jurisdiction.  So

11 they did move as well on that.

12           But I think, Your Honor, that the reason why you do

13 have exclusive jurisdiction and the reason why the wind-down

14 agreement is implicating is because there is no judicial review

15 of what the arbitrator did.  If there is no judicial review --

16 I think everybody agrees that the statute doesn't provide for

17 it explicitly.  If there isn't then what's left?  Because the

18 other thing that was critical as to the interplay between the

19 Dealer Arbitration Act and the wind-down agreement, the other

20 thing that's critical is that the Dealer Arbitration Act didn't

21 abrogate totally the wind-down agreement.  I think my

22 colleague, my adversary, has agreed that it didn't totally

23 abrogate it.  There are specific provisions that survive.  And

24 so, that if you have an arbitration which has been completed

25 because all the arbitrations had to be completed by July 14th,
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1 and that's it then what's left on the areas where there was no

2 reinstatement, the thumbs down for the Chevrolet dealership,

3 you're back to being governed by the wind-down agreement.  The

4 wind-down agreement provided that you couldn't sue New General

5 Motors.  That still applies.  There (sic) was abrogated solely

6 to the extent that the Dealer Arbitration Act allowed for this

7 binding arbitration remedy to be afforded to dealers who

8 availed themselves of the opportunity to seek arbitration

9 within forty days of the enactment of the Act.  Otherwise, the

10 wind-down agreement stayed in effect.  And the wind-down

11 agreement stayed in effect now for purposes for this entire

12 period of time that the Rally dealership was not entitled to

13 buy New General Motors vehicles because the wind-down provision

14 for that still stayed in effect.

15           THE COURT:  Mr. Steinberg, do you agree that if New

16 GM hadn't complied with the arbitrator's award on the three

17 brands for which the arbitrator ruled in Rally's favor that

18 Rally could have come back here to enforce it with or without

19 the no-sue clause?

20           MR. STEINBERG:  Yes.

21           THE COURT:  All right.

22           MR. STEINBERG:  Yes.  I agree with that because

23 there, the provision, I believe, is ancillary to the

24 arbitration decision.  They're looking to implement and enforce

25 the arbitration decision.  And I think that if it wasn't being
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1 done since the arbitration is over, they do need to have some

2 kind of remedy.  And they should be able to come back to this

3 Court.  But I do think it's this Court because I do think that

4 part and parcel of the reason why there was exclusive

5 jurisdiction language in the sale order, exclusive jurisdiction

6 in the wind-down agreement that everybody who signed the wind-

7 down agreement signed was that New General Motors had bargained

8 for as part of the sale process -- had bargained for one forum,

9 this Court who had approved the transaction, to handle anything

10 relating to an enforcement or dispute relating to these

11 agreements.  And to take it more broadly, to handle anything

12 that related to, in effect, the assignment and the continuation

13 of the dealership network from Old GM to New GM.  And I think

14 that that was what New GM had bargained for here.  And I think

15 Rally understood that because they not only were passive on the

16 entry of the sale order but in the wind-down agreement they

17 specifically recognized the exclusive jurisdiction.  And that

18 didn't change.  That didn't change.  That's what New GM had

19 bargained for.

20           The issue, Your Honor, with regard to judicial

21 estoppel I think could be easily dealt with by the fact that in

22 the case where New General Motors went to a court, it was to

23 enforce a settlement agreement.  The Dealer Arbitration Act

24 specifically says that if you're going to settle then there is

25 no arbitration and that the arbitrator has nothing to do.  So
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1 when parties settle, they take themselves out of the Dealer

2 Arbitration Act totally based on the expressed language of the

3 statute.  Then if someone --

4           THE COURT:  Why didn't New GM come to me to enforce

5 that order?

6           MR. STEINBERG:  We could have, for sure, Your Honor.

7           THE COURT:  I'm sorry?

8           MR. STEINBERG:  We could have, for sure, done that.

9           Your Honor, the issue with regard to Rule 48(c) of

10 the Commercial Arbitration Rules, we did indicate that we

11 weren't fully adopting the Commercial Arbitration Rules.  The

12 Commercial Arbitration Rule, Rule 48(c), is for purposes of

13 seeking enforcement of an arbitration award and they are not

14 seeking enforcement of an arbitration award.  And the AAA rules

15 itself say that the rules will be applied only to the extent

16 that it's not inconsistent with the Dealer Arbitration Act.

17 And we believe to try to, in effect, implicitly put in a

18 judicial review concept through a rule that says that you can

19 move for enforcement where we had protested it is inconsistent

20 with the Dealer Arbitration Act which didn't provide for

21 judicial review.

22           Now, the fact that -- I think my adversary pointed

23 out to the fact that October 31 is fast approaching.  And under

24 the wind-down agreement, the Chevrolet dealership will be

25 terminated.  And the new dealership that New GM had promised to
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1 -- an entity that used to be a Saturn dealership that operated

2 in the area is going to be given.  And there are rights that

3 people have because of that unless something happens in this

4 court or another court.  But there is this ticking deadline

5 that is there.  And they never -- they filed a motion -- a

6 complaint in August.  They themselves have never moved for an

7 injunction or for a stay or to try to continue the October 31

8 deadline.  And I don't think that they can.  I think that they

9 had agreed that it would get terminated.  I think even the

10 Dealer Arbitration Act specifically wanted finality to these

11 issues and to have finality because it's not only New GM's

12 rights that are being implicated but we've had a dealer who's

13 effectively been on hold since December of 2009 waiting to go

14 in on November 1st.  And their rights will be implicated as

15 well.

16           I think that, Your Honor, that with regard to the

17 interplay between the wind-down agreement and the Dealer

18 Arbitration Act -- the two most critical things is that there

19 is no judicial review that's specified in the statute.  And

20 because there's no judicial review, you're left with a wind-

21 down agreement that had not been, in effect, modified at all

22 except for the overlay of allowing for binding arbitration on a

23 right given by Congress.  And therefore, the commencement of

24 the lawsuit after the award had been given by the arbitrator is

25 a violation of the wind-down agreement and the provisions that
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1 say that you should not sue and you should not interfere.

2           I will note, because it hasn't been said, that the

3 arbitrator gave his award in June and New General Motors gave a

4 letter of intent for the other four dealerships that the

5 arbitrator said had to be reinstated.  And Rally has been

6 reinstated for those other four dealerships.  And this --

7           THE COURT:  Oh.  So when I said it won three-

8 quarters, actually it won four-fifths?  Or with respect to four

9 of the five franchises that it once owned?

10           MR. STEINBERG:  That's correct.  So they are

11 operating right now.  And they got their letter of intent which

12 was supposed to be given by New General Motors, I think, with

13 ten days of the arbitration award.  It was only after that they

14 were well down the road to getting the four in place that they

15 decided to sue for the fifth.  And, Your Honor, our brief tries

16 to strip away the layers.  And to some extent when you orally

17 argue, you try to figure out how much of all the arguments you

18 have to make.  But this was even governed by the Federal

19 Arbitration Act.  I'm not even sure whether -- what they're

20 arguing about would be subject to any kind of judicial review

21 anyway.  We do set forth in our brief the arguments that we

22 think show that there was -- that the arbitration award was

23 consistent with what should have been done because there was

24 not one franchise agreement but there were five franchises

25 agreement.  And it's been dealt with because they've taken four
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1 of the five and we still have one that's outstanding.  And we

2 point to the language of the sales agreement which talk about

3 "General Motors separately on behalf of its division

4 identified" and talk about the "separate" nature of each of

5 these agreements.  The wind-down agreements uses the plural,

6 doesn't use the singular for purposes of talking about these

7 agreements.  And not to be overly cute about the argument, but

8 if they were right that this was one agreement and not five

9 agreements and the arbitrator found a taint with regard to one

10 portion of an integrated agreement then the result would be the

11 same as if it was an executory contract under the Bankruptcy

12 Code with five lease schedules as part of one integrated

13 agreement where the debtor couldn't perform all five.  It's an

14 all-up or nothing.  And if that's the case, there would not

15 have been a reinstatement for all five instead of one.  That's

16 the natural outflow of what their argument is which is that if

17 you've got a taint on an integrated agreement which is

18 nonsoluble then the whole agreement falls not that the whole

19 agreement becomes good.  And so, what you have here is someone

20 who got the benefits of four dealerships.  Then after they got

21 the four dealerships on the reinstatement decided to sue and is

22 now making an argument which is I want my cake, I want to eat

23 it, too, in the context of a statute that doesn't provide for

24 this type of relief.

25           Your Honor, if you'd just bear with me just one
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1 second, I just want to check my notes to see if I --

2           THE COURT:  Sure.

3           MR. STEINBERG:  -- have answered your questions.

4      (Pause)

5           MR. STEINBERG:  I think, Your Honor, when you said --

6 you asked my adversary the question did the Dealer Arbitration

7 Act trump the wind-down agreement for all purposes and he

8 answered no that it was incumbent on you to try to make the two

9 consistent and coherent that he was essentially making the

10 argument that I'm asking Your Honor to, as well, which is that

11 the wind-down agreement had vitality and it was modified for

12 purposes of the covenant not to sue solely for the purposes of

13 doing the binding arbitration procedure consistent with the

14 statute that Congress had subsequently passed.  Thank you.

15           THE COURT:  Okay.  Thank you.  Mr. Snyder, reply?

16           MR. SNYDER:  Your Honor, to first argue what is a

17 covered dealership, what is a not covered dealership to use

18 executory contract analyses versus using franchise law

19 analyses, using California law versus Title 11 law, that's

20 another reason why the California court has jurisdiction

21 because, again, what Mr. Steinberg is doing is saying well,

22 look, Judge, you have jurisdiction.  You can apply bankruptcy

23 law between two nondebtor parties as to what means a covered

24 dealership under the Federal Arbitration Act.  And any of the

25 600 dealers who applied for arbitration under GM could do that
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1 as well.  And it seems to me that if Congress meant to give

2 dealers and the AAA jurisdiction over these acts then by a

3 natural extension, he meant them to be final and binding.

4 Counsel for New GM sort of takes the car and then he hits a

5 brake.  He says the covenant not to sue was abrogated by the

6 Dealer Arbitration Act but it stops there, that there is no

7 right after the arbitration.  And that is not true and also

8 doesn't address the question of federal question jurisdiction

9 that the federal court can possess jurisdiction over.

10           And he raised the Thomas case, Your Honor, but the

11 statute involved in the Thomas case is the Federal Insecticide

12 Fungicide and Rodenticide Act.  In that statute, Your Honor,

13 and I cite to Section 136a(c)(1)(F)(iii) of Title 7:  "The

14 FIFRA arbitration scheme allows judicial review of 'the

15 findings and determinations of the arbitrator' only in the

16 instance of fraud, misrepresentation or other misconduct by one

17 of the parties to the arbitration or the arbitrator.  This

18 provision protects against arbitrators who abuse or exceed the

19 powers or willfully misconstrue their mandate under the

20 governing law."  So Title 7 allowed for judicial review or

21 allowed for a response to Your Honor's question as to what

22 happens when an arbitrator acts inappropriately.  Those last

23 quotes, by the way, Your Honor, were the Thompson v. Union

24 Carbide, 473 U.S. at 592.

25           Here there's nothing.  There's no ability for Rally
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1 or any of the 600 dealers to get redress as a direct result of

2 the arbitrator's conduct no matter what it is.  And so what

3 they're saying is everybody, come back here.  And we just don't

4 believe that's appropriate under the case law.  It's not

5 appropriate under Union Carbide.  It's not appropriate under

6 Vaden.  And it's not appropriate, we would suggest, under the

7 Second Circuit law.

8           Your Honor, the statute is less than a year old.  Of

9 course, the cases we need to use are cases by analogy which are

10 the FAA statutes.  So under the FAA -- I'm sorry -- line of

11 cases, there are agreements.  Agreed.  But that doesn't mean

12 the arguments aren't consistent because the AAA rules assume

13 that if you're a party to the arbitration you've agreed to

14 consent to the outcome.  In the Second Circuit case, in the

15 Idea Nuova case, the statute is silent just like the statute --

16 I'm sorry -- the agreement is silent just like the statute here

17 is silent.  AAA rules apply and we're not saying anything else.

18 And the Second Circuit said if the AAA rules apply then

19 whatever the arbitrator says is final and binding and the

20 unhappy party can then go to the district court and try to

21 confirm that arbitration.  Makes sense.  That's all we're

22 seeking to do here.  The statute is silent.  To suggest that we

23 have no right of judicial review of an arbitration belies the

24 fact that every stage plus Title 9 allow for confirmation,

25 vacature, review of arbitrations.
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1           Now, Mr. Steinberg is right.  The statute 48(c) only

2 speaks to judgment.  And maybe the California district court'll

3 say you can only seek to confirm the judgment.  You can't seek

4 to vacate it.  You can't seek to modify it.  And interprets

5 Rule 48(c) that way as counsel did.  But why can't Rally have

6 the chance to allow California law to do that?

7           Your Honor, this is important.  I'd like to go

8 through the wind-down agreement and the jurisdiction sections

9 because they are not inconsistent with the relief we're seeking

10 here.  This is from GM's own motion.  "The Court retains

11 exclusive jurisdiction to enforce and implement the terms of

12 this order, the MSPA," which is the wind-down agreements, "and

13 each of the agreements executed in connection therewith,

14 including the deferred termination agreement in all respects

15 including, but not limited to, retaining jurisdiction to

16 resolve any disputes with respect to or concerning the deferred

17 termination agreements."

18           There's no dispute regarding the deferred termination

19 agreements at all.  There's a dispute as to whether Chevy is a

20 covered dealership under the Dealer Arbitration Act.  We take

21 no position as to whether this Court -- the sale order speaks

22 for itself.  Section 13 of the wind-down agreement.

23 "Continuing jurisdiction.  By executing this agreement, Dealer

24 hereby consents and agrees that the bankruptcy court shall

25 retain full complete and exclusive jurisdiction to interpret,
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1 enforce and adjudicate disputes concerning the terms of this

2 agreement and any matters related therein and survives

3 termination."

4           Absolutely.  There's an October 31st deadline.  The

5 wind-down agreement sets that out.  We're bound to the extent

6 we're bound under the wind-down agreement.  We've asked GM to

7 extend the October 31st date because of the late hour.  They've

8 refused.  So now we have to deal with the October 31st deadline

9 or get an extension by a court of competent jurisdiction.

10           But we're not addressing any of those provisions.

11 Our -- we are seeking jurisdiction based on the Dealer

12 Arbitration Act and not on the sale order and not on the wind-

13 down agreements.  This Court still has jurisdiction over those.

14           Your Honor, the argument about timing -- no good deed

15 goes unpunished.  They answered on September 7th and came into

16 this court on September 10th.  And then when we tried to get a

17 hearing date as quickly as possible, we agreed we wouldn't go

18 to the court in California to seek a stay if we could get a

19 hearing date on October 4th.  And we've abided by our agreement

20 and we're anxiously awaiting whatever the Court's determination

21 is going to be.  But we deferred to this Court first because

22 that's where New GM went.  And nobody delayed here.  As soon as

23 the motion was filed, we sought a quick hearing and we got one

24 thanks to chambers and Your Honor's courtesy.  But -- I believe

25 I'm finished.
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1           THE COURT:  All right.  Very well.  All right.  We're

2 going to take a recess.  I don't know how long it's going to

3 take me.  But you needn't be here before 4:30.  And I'll come

4 out with a ruling as soon thereafter as I can.  We're in

5 recess.

6      (Recess from 4:04 p.m. until 5:30 p.m.)

7           THE COURT:  Have seats, please.  I apologize for

8 keeping you all waiting.  In these jointly administered cases

9 under Chapter 11 of the Code, General Motors LLC, which I'll

10 normally refer to as New GM, moves for an order enjoining Rally

11 Dealership from interfering with New GM's ability to, as it was

12 put, to reform its dealership platform pursuant to a previous

13 order I entered, from vacating or modifying an arbitration

14 decision and from pursuing that effort in California district

15 court.

16           Rally was a GM dealership that was being closed

17 pursuant to an agreement that was acquired by New GM from Old

18 GM.  The Dealer Arbitration Act, which was subsequently signed

19 into law, provided an opportunity for dealers such as Rally to

20 become reinstated as New GM dealers, if they were successful in

21 a binding arbitration proceeding, with New GM.

22           Rally won its arbitration proceeding with respect to

23 three of its brands but not its Chevrolet brand.  Rally is

24 attempting to have this arbitration award modified or vacated

25 in a federal district court in California.  New GM argues that
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1 there is no right to modify the arbitration award and,

2 additionally, that my Court is the only forum that can hear

3 this issue.  In addition, New GM argues that Rally has been

4 interfering with New GM's establishment of an alternate Chevy

5 dealership in violation of its agreement with New GM.

6           While I understand the difficulties faced by dealers

7 such as Rally as a consequence of the events of last year, the

8 motion must be granted.  The following are my findings of fact

9 and conclusions of law in connection with this determination.

10           As facts, I find that on July 5th, 2009, I entered

11 the 363 sale order.  That sale order authorized and approved a

12 master purchase agreement dated as June 26, 2009, often

13 referred by the parties as the MPA, between Old GM and an

14 entity that later became New GM.  Pursuant to the MPA and the

15 363 sale order, on July 10, 2009, New GM purchased

16 substantially all of Old GM's assets free and clear of Old GM's

17 liabilities except as expressly assumed by New GM under the

18 MPA.

19           As part of the transactions that were approved under

20 the 363 sale order, Old GM entered into and assigned to New GM

21 certain deferred termination agreements, which we refer to as

22 wind-down agreements, which had originally been entered into

23 between Old GM and certain of its authorized dealers.  These

24 agreements had been offered to dealers as an alternative to

25 outright rejection of their dealer sales and service
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1 agreements, which we sometimes refer to as dealer agreements

2 under the rights afforded to debtors to reject executory

3 contracts under 365 of the Code.  The wind-down agreements

4 provided, among other things, that in exchange for certain

5 payments and other consideration, the affected dealers' dealer

6 agreements would terminate no later than October 31, 2010.

7           In December 2009, Congress enacted into law a new

8 statute called the Dealer Arbitration Act which gave wind-down

9 dealers such as Rally the opportunity to seek reinstatement to

10 the GM dealer network through a binding arbitration process.

11 Rally timely filed a request for arbitration and an arbitration

12 was held in May before an arbitration -- arbitrator in

13 California.  On June 8, 2010, the arbitrator issued an award

14 directing New GM to reinstate Rally's Buick, Cadillac and GMC

15 dealer agreements but ruling that Rally's Chevrolet dealer

16 agreement should not be reinstated.  New GM is now currently

17 attempting to establish another Chevrolet dealership in the

18 Palmdale, California area where Rally is located.  During this

19 process, the owner of Rally has continued to lobby New GM to

20 reinstate his Chevy dealership.  After various proceedings, New

21 GM determined to relocate the Chevy dealership to Lancaster,

22 California which triggered an action by Palmdale against the

23 city of Lancaster in the Superior Court of California.

24 Palmdale claims that the terms of an agreement between

25 Lancaster and the new Chevy dealership violated a state law
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1 that prevent cities from engaging in bidding wars to lure auto

2 dealers and other large sales techs generating businesses to

3 relocate them from one city to another.  The owner of Rally,

4 one Mr. Mayle, provided an affidavit on behalf of Palmdale in

5 that action.  New GM argues that Rally, through its agent, Mr.

6 Mayle, is providing assistance in litigation against New GM and

7 is interfering with the establishment of a new dealership in

8 violation of the wind-down agreement.

9           Rally argues that the arbitrator was bound by the

10 Dealer Arbitration Act to either reject or accept the entire

11 dealer contract and that the arbitrator exceeded his authority

12 by not reinstating the Chevy brand as well.  Thus, on August

13 13, 2010, Rally filed suit in California district court seeking

14 to vacate or modify the arbitration award and to prevent

15 termination of his Chevy dealer agreement though presumably

16 wishing to maintain intact the other aspects of the

17 arbitrator's award which maintained his dealerships for the

18 other three brands, Cadillac, Buick and GMC.

19           Rally alleges, in substance, that the arbitrator's

20 award in not giving him a complete victory was erroneous as a

21 matter of law in its failure to accept its position that all of

22 the separate brands had to be considered together in the

23 species of double or nothing.  He has not alleged that the

24 arbitration award was the result of bribery, fraud, corruption,

25 manifest disregard of settled law or any other ground that
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1 would be a basis for vacating an arbitration award if the

2 Federal Arbitration Act applied.

3           I'll now turn to my conclusions of law.  Turning

4 first to jurisdiction and within the jurisdiction umbrella,

5 first, to subject matter jurisdiction.  First, it's plain that

6 the district courts and bankruptcy courts in this district have

7 subject matter jurisdiction over this controversy.  The

8 applicable subject matter jurisdiction statute is 28 U.S.C.,

9 Section 1334, the section of the judicial code that follows the

10 judicial code sections relating to federal question, diversity

11 and admiralty jurisdiction.  1334 deals with subject matter

12 jurisdiction with respect to bankruptcy cases and proceedings.

13 That section provides, in relevant part, subsection (b), with

14 exceptions not relevant here, "the district courts shall have

15 original but not exclusive jurisdiction of all civil

16 proceedings arising under title 11, or arising in or related to

17 cases under title 11".

18           Rally addresses the issue of "related-to"

19 jurisdiction under 1334 but that isn't the relevant subject

20 matter jurisdiction issue.  Rather it's the "arising in" prong

21 of 1334 where New GM relies on an order I entered last year in

22 this case under which this Court retained exclusive

23 jurisdiction in paragraph 71(f) to "resolve any disputes with

24 respect to or concerning the deferred termination agreements".

25 The deferred termination agreements, which as I noted are also
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1 referred to as the wind-down agreements, included provisions by

2 which dealers and New GM contractually agreed that this Court

3 retained full and exclusive jurisdiction to enforce them as

4 well as to specifically preclude Rally and other wind-down

5 dealers from filing suit against New GM and taking any action

6 to interfere with New GM's establishment of additional

7 dealerships.  I'll note parenthetically that there was nothing

8 in the Dealer Arbitration Act to modify the subject matter

9 jurisdiction of the federal courts nor to modify any of my

10 earlier orders other than to provide what amounted to a defense

11 to enforcement of the deferred termination agreements if and to

12 the extent that a dealer prevailed in the arbitration process

13 for which Congress provided.

14           Rally did prevail in the arbitration process with

15 respect to three of its franchises and, presumably, would like

16 to avail itself and enforce that part of the arbitration award.

17 But it wishes to upset the arbitration result as to which it

18 didn't prevail and used the hoped-for alternative result, that

19 is, a reinstatement of its Chevy franchise, as a defense to its

20 duties under the deferred termination agreement which duties

21 otherwise obligated it to give up its Chevy dealership, that

22 being a classic "dispute with respect to or concerning the

23 deferred termination agreements".

24           Now, Rally may have come to an agreement by the end

25 of oral argument.  But in any event, I so rule that this Court

Page 45

VERITEXT REPORTING COMPANY
212-267-6868 www.veritext.com 516-608-2400



MOTORS LIQUIDATION COMPANY, et al.

1 does have subject matter jurisdiction over this controversy.

2           Similarly, I find that this is a core matter.  Under

3 28 U.S.C., Section 157(a)(2)(N), core matters include, with

4 exceptions not relevant here, orders approving the sale of

5 property.  The 363 sale order and my approval of the wind-down

6 agreement documented the outcome of those core proceedings.

7 And a proceeding such as the motion now before me which seeks

8 relief predicated on a "retained jurisdiction" clause in my

9 order resolving a core matter is a core matter as well.  The

10 decision in Eveleth Mines, 312 B.R. at pages 644 to 645, is

11 directly on point.  In that case, the Court noted the motion

12 that barred directly and necessarily comes out of a core

13 proceeding in this case, the debtors' motion for authority to

14 conduct a sale of assets of the estate free and clear of liens.

15 Court proceedings under 28 U.S.C., Section 157(b) fall under

16 the "arising under" or "arising in" jurisdiction of 28 U.S.C.

17 Section 1334(b).  Then the enforcement of orders resulting from

18 core proceedings are themselves considered core proceedings.

19           The Second Circuit has held similarly.  It's held

20 that bankruptcy courts are empowered to enforce the sale orders

21 that they enter and to protect the rights which were

22 established by the sale order.  See Millenium Seacarriers, 419

23 F.3d at 97; and Petrie Retail, 304 F.3d at 229-230.  Petrie

24 Retail is particularly instructive because it also dealt with a

25 dispute between two nondebtors addressing rights that were
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1 created by the sale order.  Though Petrie Retail was not

2 unanimous, it's no less binding on the lower courts for that

3 reason.

4           Now there can be no dispute what the sale order

5 actually said.  Nor can there be any dispute as to the wind-

6 down agreement said.  Section 13 of the wind-down agreement had

7 that continuing jurisdiction clause providing that the dealer

8 hereby consented to and agreed that the bankruptcy court would

9 retain full complete and exclusive jurisdiction to interpret,

10 enforce and adjudicate disputes concerning the terms of this

11 agreement and any other matter related thereto.

12           Here and to the extent Rally was successful in the

13 arbitration, of course that would be a defense to win any

14 effort to make it terminate its agreement.  And to the extent

15 that it wishes to either enforce the agreement as it has the

16 right to do with the three franchises for which it prevailed or

17 to defeat the agreement with respect to the one agreement where

18 it lost, in any event they concern the terms of the agreement

19 and, in particular, any other matter related thereto.  I don't

20 think that's subject to serious dispute.

21           Finally, I've considered and ultimately rejected

22 Rally's suggestion that I exercise discretionary abstention on

23 that.  Plainly, there is a right to invoke discretionary

24 invention under 1334(c)(1) of the judicial code.  That's 28

25 U.S.C. Section 1334(c)(1) which provides that nothing in this
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1 section prevents a district court in the interest of justice or

2 in the interest of comity with state courts or respect for

3 state law from abstaining or hearing a particular proceeding

4 arising under Title 11 or arising in or related to a case until

5 Title 11.  And while it speaks principally of state courts and

6 state law, I accept for the purposes of this analysis that we,

7 bankruptcy courts have the power to abstain in favor of other

8 federal courts when the circumstances so warrant.  But I don't

9 believe that the factors here so warrant.  Standards that have

10 been articulated for the exercise of discretionary abstention

11 include of the efficient administration of the bankruptcy

12 estate, comity, the degree of relatedness or remoteness of the

13 proceeding to the main bankruptcy case, the existence of the

14 right a trial and prejudice to the involuntarily removed party.

15 Some of these, obviously, come in removal cases.

16           Here, I think the factor that is most important is

17 the effect of the effect deficient administration of the

18 bankruptcy estate.  This was a procedure that needed to be

19 resolved quickly as evidenced by the very tight time frames

20 that Congress imposed.  As important or more so, the bidders of

21 the world that come in to bid for assets in the bankruptcy

22 court must have knowledge that bankruptcy courts will stand by

23 the documents as they were then drafted to give the parties to

24 those agreements the predictability in their relations for

25 which they are binding and upon which they justifiably rely.
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1 The Court in Eveleth Mines explained "as applied to a sale free

2 and clear of liens, there are also good policy reasons for

3 making a derivative core proceeding classification.  Active

4 bidding on assets from bankruptcy estates will be promoted if

5 prospective purchasers have the assurance that they may go back

6 to the originally forum that authorized the sale for a

7 construction or clarification of the terms of the sale that it

8 approved.  Relegating post-sale disputes to a different forum

9 injects an uncertainty into the sale process which would dampen

10 interest and hinder the maximization of value.  A purchaser

11 that relies on the terms of a bankruptcy court's order and

12 whose title and rights are given life by that order should have

13 a forum in the issuing court."  That is very strong guidance

14 that suggests that a Court, like me, should not abstain in

15 favor of another jurisdiction.

16           Similarly, comity is a factor that I would take into

17 account if there were, as contrasted to here, strong state law

18 concerns.   But here, of course, there are not.  I, no less

19 than a district court, either in New York or California, can

20 determine that which is just in determining whether or not to

21 enforce or, as more relevant here, to undercut an arbitration

22 award.

23           The degree of relatedness or remotedness of the

24 proceeding to the main bankruptcy court is subject to a double

25 entendre.  On the one hand, this is not going to affect the
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1 assets and order of its liquidation in court.  But the factors

2 articulated in Eveleth Mines likewise cause Courts here to be

3 slow to abstain because giving purchasers of assets the comfort

4 that their needs and concerns are going to be addressed is

5 pretty important.

6           I consider the existence of the right to a jury trial

7 inapplicable because I assume that this would be decided

8 without a jury trial in either events and I also consider

9 prejudice to the involuntary removed party under the facts of

10 this case.

11           So for all of these reasons, I decline to exercise

12 discretionary abstention.

13           Now turning to what I should do with this controversy

14 before me.  Both sides now seem to agree that the Federal

15 Arbitration Act doesn't apply because it implements contractual

16 agreements to arbitrate.  And here, the right to compel

17 arbitration comes not from a contract but from the Dealer

18 Arbitration Act itself.  And it also now appears to be

19 undisputed that the Dealer Arbitration Act doesn't provide for

20 judicial review of arbitration awards issued after the

21 mechanisms for which the Dealer Arbitration Act provides.

22           Nor do I think that I can or should find an applied

23 right to judicial review under that statute.  First, as you

24 know from reading many earlier decisions that I've issued, I

25 start with textural analysis where I note the significant

Page 50

VERITEXT REPORTING COMPANY
212-267-6868 www.veritext.com 516-608-2400



MOTORS LIQUIDATION COMPANY, et al.

1 absence of such a provision when federal statutes routinely

2 provide for rights to federal -- to judicial review when that

3 is the congressional intent.  If I were to imply such a

4 provision here that would be a species of judicial legislation.

5 Second, assuming without deciding that I could appropriately

6 look at legislative history on a matter where the statute is

7 not in any way ambiguous, judicially in grafting rights under

8 that statute would be particularly inappropriate when they'd be

9 inconsistent with the congressional desire to establish this

10 mechanism to avoid the excessive costs and delays of litigation

11 and to impose tight deadlines to get the arbitration process

12 completed.

13           Nor can I accept Rally's argument that New GM

14 conceded a right to judicial review by reason of its

15 willingness to proceed under the AAA's commercial arbitration

16 rules.  In responding to Rally's arbitration demand, New GM

17 expressly stated that it did not waive any objections it might

18 have to the arbitration or to any of the AAA's commercial

19 arbitration rules including, in particular, where such rules

20 would be inconsistent with the provisions or purposes of the

21 Dealer Arbitration Act.  For that same reason, I can't find a

22 waiver on the part of New GM of its rights based on a failure

23 to protest again after its initial reservation of rights was

24 put on the record.

25           Then even if New GM had agreed to AAA arbitration
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1 rules, the arbitration rules called for a mechanism to enforce

2 an award not to attack it.  Those rules provided that parties

3 to an arbitration under these rules shall be deemed to have

4 consented the judgment upon the arbitration award may be

5 entered in any federal or state court having jurisdiction

6 thereof.  See Rule 48(c) of the AAA Commercial Rules quoted at

7 paragraph 29 of the Rally brief.

8           But that language conveys a right to enforce the

9 arbitration award not to attack it.  For example, if New GM had

10 failed notwithstanding the arbitration award that Rally doesn't

11 complain about to let Rally keep the three franchises the

12 arbitrator said Rally could keep, Rally could have, at least

13 arguably if not plainly in my view, come back to me and say

14 make New GM do what the arbitrator said it should do.  But this

15 is the exact opposite of what we have here and one that's not

16 authorized by the federal statute.

17           As I indicated in oral argument, and I think both

18 sides agreed, the reasonable course for a judge in my position

19 would be to construe the Court's earlier order and the

20 subsequently enacted federal legislation to achieve as much

21 harmony as possible and to honor the congressional intent to

22 the extent that the federal legislation trumped my earlier

23 order.  But it would also be appropriate in my view to honor

24 the congressional intent only to the extent that the federal

25 legislation trumped my earlier order.  Congress did say, of
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1 course, with respect to providing for a defense to enforcement

2 of the wind-down agreements with respect to any areas where the

3 arbitrator ruled in the dealer's favor.  And I think that if

4 New GM had failed to honor the arbitrator's award, as I

5 indicated a moment ago, I'd almost certainly enforce it.  But

6 that is the way by which we'd maintain harmony between my

7 earlier order and the new Dealer Arbitration Act providing for

8 the rights of dealers to invoke the arbitration mechanism in

9 the fashion for which Congress provided.  It doesn't provide

10 for a blank check from me to rewrite the Dealer Arbitration

11 Act.

12           Nor do I think that Rally can get around what is, in

13 essence, an effort to achieve a quasi-appellate review of the

14 arbitration award by saying that it's asking the California

15 district court to make a federal question type determination

16 under the Dealer Arbitration Act.  That might be the case if

17 Congress hadn't established the arbitration mechanism and if it

18 had conferred on the district court's jurisdiction to decide

19 issues as to what is or is not a dealership franchise.  But the

20 whole point of the statutory scheme was that New GM and dealers

21 would proceed by arbitration.  And while, if New GM had refused

22 to arbitrate in the first place, I think that at least I would

23 have had jurisdiction to order New GM to do so.  But now that

24 each of New GM and Rally have engaged in the arbitration

25 process, presumably without any Court forcing either to do so,
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1 we can't make the underlying arbitration award evaporate.  We

2 can only consider the circumstances, if any, under which the

3 arbitration award is subject to judicial review.  And I've

4 already noted, of course, that the statute doesn't provide for

5 such review.

6           Now, in that connection, I do not believe that under

7 the allegations we have here, this construction raises

8 constitutional issues.  I assume without deciding that

9 procedural due process requires a quasi-judicial determination,

10 like an arbitration, to be conducted by a decider who isn't

11 taking bribes or conspiring with one or another of the parties

12 or, though it's more debatable, who ignored facts or binding

13 authority on point.  If there were such a contention, I'd at

14 least have to consider whether I'd address it.  And I think

15 it's better to construe the Dealer Arbitration Act in such a

16 fashion as to avoid any constitutional issues that would

17 otherwise be relevant.

18           But I have no allegations of bribes, conspiracy,

19 fraud or even manifest disregard of existing law in the matter

20 before me.  Though, if there were such allegations, I think I'd

21 have to seriously consider whether there might be some implied

22 right to remedy such a wrong or that in exercising my exclusive

23 to jurisdiction to enforce or, impliedly, deny enforcement of

24 the deferred termination agreements, I should take such facts

25 into account.  But once more, I emphasize that I have no such
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1 allegations here.

2           In the absence of issues of that character, I think

3 that Thomas and, particularly, Switchmen, the two decisions by

4 the Supreme Court, apply to establish a rule that where an

5 arbitrator was given the power to resolve controversies under a

6 statute, that is, the Dealer Arbitration Act, where dealers and

7 New GM were given rights under that statute, reviewed by the

8 federal district courts or, of course, bankruptcy courts that

9 are arms of the district court and have the power to issue

10 final orders on core matters, of the arbitrator's determination

11 is not necessary to protect those rights.  I think I should

12 restate it because I put too many parentheticals in there.

13 Where dealers and New GM were given rights under the statute

14 reviewed by the federal district courts of the arbitrator's

15 determination is not necessary to protect those rights.  And,

16 of course, that's a paraphrase of Thomas, 473 U.S. at 588

17 quoting Switchmen where I'm analytically substituting the

18 Dealer Arbitration Act for the Railroad Labor Act and where I'm

19 substituting arbitrator's determination for board's

20 determination.

21           So I don't believe that judicial review is necessary

22 except in those cases not presented here, and here only

23 arguably, where there are allegations of fraud, corruption or

24 manifest disregard of an existing decision.  And for reasons I

25 described above, I think the exclusive jurisdiction provisions
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1 of the sale order must stick.

2           First, of course, they're res judicata so they remain

3 binding in the absence of an appellate ruling changing them for

4 a legislative pronouncement that does so.  Second, I assume

5 without deciding that Congress could, if it wished, to have

6 taken my exclusive jurisdiction away just as Congress can take

7 away jurisdiction from the lower federal courts on other

8 matters.  But Congress didn't do that.  If we temporarily put

9 aside issues as to the right to judicial review and decisions

10 as to the merits, I assume, without deciding, that a California

11 district court could under its diversity jurisdiction have

12 subject matter jurisdiction over a controversy like this one.

13 But if it did, it would be foreclosed from exercising its

14 subject matter jurisdiction by reason of the final exclusive

15 jurisdiction order that I entered back in July of 2009.  This

16 is no different analytically than the effect that an exclusive

17 jurisdiction order would have over a state court proceeding.

18 Most state courts don't need an expressed grant of subject

19 matter jurisdiction to hear controversies before them.  They

20 normally have subject matter jurisdiction over whatever comes

21 through their doors.  But that doesn't mean that they can hear

22 controversies when a court order or other federal law, like

23 some federal antitrust laws or securities laws, give a federal

24 court exclusive jurisdiction.  Some federal statutes and the

25 order that I entered into are limits on jurisdiction that might
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1 otherwise exist.

2           Then Rally makes a judicial estoppel argument noting

3 that in a proceeding against another dealer, New GM brought an

4 action in federal court in California invoking diversity and

5 federal question jurisdiction, the latter under the Dealer

6 Arbitration Act, seeking to require that dealer to comply with

7 a settlement agreement and to drop its efforts to proceed under

8 the Dealer Arbitration Act.  Frankly, I'm not impressed with

9 the wisdom of that approach and, for the life of me, can't

10 understand why New GM sought relief that way instead of coming

11 to me.  But I don't think its effort in that regard rises to a

12 level of a judicial estoppel.

13           Rally depends on three statements to establish its

14 claim of judicial estoppel.  They are that the district court

15 would have jurisdiction under 28 U.S.C. 1332; that the district

16 court would have federal question jurisdiction under 28 U.S.C.

17 1331 because the controversy there allegedly arose under the

18 Dealer Arbitration Act; and that arbitrators would only be

19 empowered to decide whether or not the specific dealership

20 should be added back to the GM dealer network and that "all

21 other issues that arise under the Act must be addressed by a

22 Court of competent jurisdiction".

23           I don't think that any of these are particularly to

24 the point.  I've noted before that I assume that diversity

25 jurisdiction provides subject matter jurisdiction to the
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1 California court here.  But I've also ruled that that can't

2 trump the bankruptcy court's exclusive jurisdiction provision.

3 And while I disagree that there and here would be federal

4 question jurisdiction under the Dealer Arbitration Act for the

5 particular claim there and here asserted, even if there were

6 such federal question jurisdiction, once more, it wouldn't

7 trump the bankruptcy court's exclusive jurisdiction provision.

8 And I don't think there's anything particularly inconsistent

9 between New GM's third point in that Santa Monica action and

10 the points it's making here given the difference between the

11 facts in each of those cases and the context in which New GM

12 made its observations.  There, an attempt to enforce a

13 settlement agreement under which the namees (ph.) agreed to

14 dismiss their arbitration and New GM was saying that

15 arbitration wasn't appropriate at all rather than dealing with

16 the consequences of a completed arbitration in which there was

17 an arbitration award.

18           But even if there were, I'd see other problems in

19 invoking judicial estoppel as well.  As Rally notes, at page 23

20 in its brief, citing the Second Circuit's decision in Uneeda

21 Doll Company, "judicial estoppel prevents a party from

22 asserting a factual position in one legal proceeding that's

23 contrary to a position that it successfully advanced in another

24 proceeding".  Here, aside from the lack of inconsistencies, the

25 positions that have been taken are legal not factual.  And
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1 there, New GM didn't ask the Santa Monica Motors court to

2 interpret or enforce the wind-down agreement or, indeed, to

3 interpret or enforce the Dealer Arbitration Act at all.  The

4 latter point is why I think that New GM was just wrong when it

5 then tried to invoke the latter as a basis for 1331

6 jurisdiction.  I'm not sure what it was thinking.  But under

7 the standards of New Hampshire v. Maine, I find that the

8 positions are not clearly inconsistent and I cannot find any

9 perception that either the first or the second Court was misled

10 or that New GM would derive an unfair advantage here if not

11 estopped.

12           Finally, I think that even if judicial review were

13 available of the arbitrator's award, I couldn't vacate the

14 arbitrator's award here.  First, even if the arbitrator was

15 wrong, I don't see the arbitrator having been so wrong that the

16 error would warrant bucking fundamental principles limiting the

17 scope of review of arbitration awards.  There was no case

18 supporting Rally on this issue.  Rally is, in substance, asking

19 the Court or the Courts to, in essence, make new law on this

20 point.

21           And assuming, though for reasons I just noted, I

22 think this assumption is unwarranted, that I could provide ab

23 initio review of the arbitrator's decision, I think the

24 arbitrator got it right at least on the arbitrator's assumption

25 that he could rule one way with respect to the Buick, GMC and
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1 Cadillac franchises and differently with respect to the Chevy

2 franchise.  I think the dealer's sales and service agreements

3 have to be read separately.  Each stated that it was executed

4 by GM "separately" on behalf of its division identified in the

5 specific addendum.  And each dealer agreement provided that the

6 agreement for each line make is independent and separately

7 enforceable by each party and the use of the common form is

8 intended solely to simplify execution of the agreements.  So I

9 think that in light of that, Rally had five franchise

10 agreements under which the arbitrator's ruling focusing on each

11 brand separately would be more than merely reasonable.  If

12 otherwise warranted by the underlying facts, it would be right.

13           For the foregoing reasons, New GM is to settle an

14 order in accordance with the foregoing as quickly as reasonably

15 possible, that order to be settled on no less than two business

16 days' notice by hand, fax or e-mail.  I assume that New GM will

17 use one of those methods so I don't have to provide for an

18 alternative mechanism if it were to use snail mail.  The time

19 to appeal from this determination will run from the time of

20 that order's entry and not from the time of this dictated

21 decision.

22           All right.  Not by way of reargument, are there any

23 matters that I failed to address or any questions?

24           MR. SNYDER:  No, Your Honor.

25           THE COURT:  Hearing none, we're adjourned.  Good
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1 evening, folks.

2           MR. SNYDER:  Your Honor, if I may just quickly?

3           THE COURT:  Yes, Mr. Snyder?

4           MR. SNYDER:  Your Honor, under Bankruptcy Rule 8005,

5 to the extent we seek a stay pending appeal and that would be a

6 necessary predicate for an award, for the reasons set forth in

7 our papers and in the oral argument, I request -- am making

8 this oral application for a stay of Your Honor's order pending

9 appeal.

10           THE COURT:  I'll accept the oral application for a

11 stay but we'll do it after a ten minute recess.  And each of

12 you can make your points at that point in time.

13           MR. SNYDER:  Thank you, Your Honor.

14      (Recess from 6:19 p.m. until 6:37 p.m.)

15           THE COURT:  Have seats, please.  Okay.  Mr. Snyder,

16 your application for a stay.

17           MR. SNYDER:  Thank you, Your Honor.  Your Honor, in

18 your decision, I believe the Court stated -- and I apologize if

19 I'm putting words in the Court's mouth -- that areas such as

20 manifest disregard for the law and fraud were not areas that

21 were alleged here.  And that might be properly the province if

22 not exclusively the province of the district court in

23 California.  And I would ask the Court to turn to, Your Honor,

24 Exhibit I which is Rally's petition to modify.  And in Exhibit

25 I, Your Honor, starting on page 10, whether appropriately or
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1 not, Rally uses the Federal Arbitration Act as a guide as to

2 what the district court can look to when determining whether it

3 has jurisdiction.  And it starts at the bottom of page 10, and

4 I'm quoting, "that the arbitrator in this matter was guilty of

5 misconduct, misbehavior and exceeded his power, i.e., manifest

6 disregard by ruling on a matter not submitted for determination

7 and, (2)attempting to fashion a remedy not authorized by

8 Section 747 of the Act."  And the argument goes on and a little

9 farther down, it addresses corruption, fraud and undue means by

10 GM which, again, although it mirrors a section of the FAA, is

11 also grounds that Rally sought in the California district court

12 in order to vacate and modify the arbitration.  So I wanted the

13 record clear that the manifest disregard of the law, fraud and

14 the usual grounds that a party would seek whether under a state

15 statute or the federal arbitration statute to undo the

16 arbitration were pled by Rally in the California action.  And

17 so, I believe that those types of matters, and I believe Your

18 Honor pointed this out, matters of manifest disregard, fact and

19 law as well as fraud, corruption, mistake and exceeding powers

20 are matters that the California district court should hear --

21 can hear, excuse me, and should hear.

22           Your Honor, has basically said that you have sole and

23 exclusive jurisdiction even though the district court may have

24 jurisdiction over these matters.  And as respectfully submitted

25 that the Court may have concurrent jurisdiction but over
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1 matters such as manifest disregard of the law that the federal

2 district court in California also has jurisdiction over this

3 matter.  And it's properly before it now.

4           With respect to the federal question, again, Your

5 Honor seemed to indicate in his decision that the sole and

6 exclusive jurisdiction was given to the bankruptcy court as a

7 result of the wind-down orders.  The Court did not address as

8 we go through in detail, starting at page 28 of our objection,

9 the decision of the Supreme Court in Vaden v. Discover Bank.

10 And I alluded to it, Your Honor, in the original argument.  But

11 the Supreme Court, overturning, I believe, four circuit courts

12 in Vaden, specifically held that they can look through the

13 petition to look at the parties' underlying substantive

14 controversy.  And, Your Honor -- and this is where the Court

15 and Rally might differ.  The substantive controversy, the

16 predicate of the petition arises under the Dealer Arbitration

17 Act.  It does not arise under the wind-down agreement because

18 it was created not from the wind-down agreement but the Dealer

19 Arbitration Act.  So I think there's compelling reasons as a

20 result of the recent Supreme Court case in Vaden to allow the

21 federal district court to hear a federal controversy arising

22 out of a federal statute.  And I've been practicing here for a

23 long time, Your Honor.  To the extent that it's an issue

24 involving a purchaser wanting to get its -- the value of what

25 it bargained for, we are not saying this Court does not have
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1 jurisdiction.  The Court has already held that it has arising-

2 to jurisdiction and it may well have that jurisdiction.

3           But I think I've pointed to at least two, the federal

4 question issue as well as the due process constitutionality

5 issue as to why the California district court has strong --

6 strong subject matter -- rights to exercise its subject matter

7 jurisdiction.  This is not a cursory -- a statute that only

8 cursorily affects the federal court, but it directly affects

9 the federal court.  And I believe, Your Honor, for those

10 reasons, the Court not entertaining or analyzing that and then

11 not seeing that the petition itself does seek -- does allege

12 manifest errors of law as well as fraud and improper powers by

13 the arbitrator that we would be successful on the merits.  And

14 we would be able to, Your Honor, obtain a stay of Your Honor's

15 order to the extent it would give us additional time to seek a

16 stay or to seek a determination in either the district court

17 here or in California.

18           THE COURT:  Well, I understand your desire to go to

19 the district court here.  I have more trouble trying to go to

20 the district court in California.  In fact, that walks, talks

21 and quacks a lot about the actions that Judge Weinfeld found so

22 objectionable in Teachers Insurance v. Butler before the Second

23 Circuit said what it said in Teachers Insurance v. Butler where

24 there was never to collaterally attack his judgment by going to

25 another court.  I mean, I don't claim to be infallible, Mr.
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1 Snyder, but it seems to me that if somebody's going to say that

2 I'm wrong, it's got to be either the district court or the

3 Second Circuit.

4           MR. SNYDER:  Your Honor, we were in front of the

5 California district court before GM was here.  We can always go

6 back to the filing of the bankruptcy case.  But this is clearly

7 different than Teachers.  Here, we have already commenced an

8 action in the California district court.  We're not forum

9 shopping and running to California because we don't like what

10 the Court is saying.  We deferred in this case because they

11 made the motion that we were going to defer to the bankruptcy

12 court before we took any action in California.  But we're not

13 looking around for a second bite of the apple.  We're already

14 in California.  Issues already been joined.  They've already

15 answered.  So we're at summary judgment stage anyway in

16 California and we have a ticking clock of October 31st.  That's

17 very different than going to another Court when you don't like

18 what this Court has to say, Your Honor.  I mean, I don't know

19 if we need to address that here.  But that's not what we're

20 looking to do.  It's for powers other than I to decide whether

21 we seek a stay here or we go back to the Court where there's

22 been a complaint and answer filed and seek a stay there.  I'm

23 being straightforward with the Court.  It's not our intent and

24 I know the Court might have discomfort with that, but the

25 action was already commenced there.  And that's what led to GM
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1 coming here.

2           THE COURT:  Well, forgive me, Mr. Snyder.  The reason

3 that you can truthfully say it's discomfort is because I try

4 very hard to consume my anger and to maintain my demeanor.  I

5 fully understand the rights of any litigant before me to take

6 me up the street.  But going to another Court right after

7 you've litigated before me for the last three hours and I've

8 given you a ruling which may or may not be right but which was

9 after a lot of thought and effort is one that is more than a

10 source of discomfort.

11           Why don't you continue with the remainder of the

12 three bullets on the applicable case law on an entitlement to a

13 stay and address, if you will, what you're prepared to offer in

14 the way of a bond if I grant a stay?

15           MR. SNYDER:  Your Honor, the argument with respect to

16 the constitutionality -- I had made the argument with respect

17 to whether a federal question exists vis-à-vis the

18 interpretation of the federal statute and going behind the

19 arbitration.  I made as well -- I would point out, Your Honor,

20 actually there are four grounds.  The third one is diversity.

21 And I think although GM was silent on it, the Court, I believe,

22 in its decision, admitted that diversity exists but, again,

23 stated that the sale order would trump the district court even

24 though diversity might existed there.  And the fourth argument,

25 Your Honor, is 48(c) and Your Honor is correct.  It does just
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1 refer to judgment.  It does not refer to the right to vacate or

2 amend or to modify.  It's respectfully submitted, though, Your

3 Honor, that the district court can make that decision as well.

4 Your Honor may be right in all they can do is say thumbs up or

5 thumbs down with respect to a judgment.  But at least with

6 respect, I believe, to the fifty state laws, with respect to

7 arbitration and the FAA, it's not so limited, that applicants

8 are usually allowed by statute, certainly under the FAA, to not

9 only seek a judgment but to modify or vacate.  But that's

10 something the California district court may hold as well, Your

11 Honor.

12           And because there are five sep -- four separate

13 grounds, the constitutionality, the federal question, the

14 diversity and Rule 48(c), in Rally's mind, is more than a

15 compelling reason to hold that concurrent jurisdiction exists

16 and not simply exclusive jurisdiction exists.  That Your

17 Honor's sale order says what it says but that the Arbitration

18 Act raises issues that need to be addressed.  And it's

19 submitted by saying diversity exists but the sale order trumps

20 it, Your Honor, I would suggest that the district court in

21 California does have jurisdiction and does also have the

22 authority to hear these issues.  And for those reasons, I think

23 the Court or Rally would be successful in arguing that it would

24 be successful on the merits on those four particular grounds.

25           I would state also, Your Honor, that the judicial
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1 estoppel argument is just fascinating to me.  I -- you asked a

2 question of GM and it was your last question, I believe, which

3 was are you saying you could have gone to New York or

4 California but you decided to go to California.  And they said

5 yes.  And so, what they're basically saying is we can go to

6 California or New York but you can't.  And that argument is, in

7 essence, saying we've waived subject matter jurisdiction by

8 entering into the wind-down agreements.  And I don't believe

9 that's correct.  And I believe if GM can go into New York and

10 California then Rally can go into New York and California.  And

11 to simply say that we're -- our fortunes rise and fall here,

12 well, neither -- GM's fortunes didn't rise and fall here

13 either.  They chose not to come here.  And so I think we should

14 have that same right.

15           And for those reasons, Your Honor, we'd like a stay

16 of Your Honor's order until there is an appropriate order of

17 the district court.

18           THE COURT:  All right.  Mr. Steinberg?

19           MR. STEINBERG:  Your Honor, in the context of the

20 order that you've indicated that you will enter, a stay pending

21 appeal makes no sense.  And the whole oral argument that you

22 heard here before was really a reargument motion and was not a

23 stay pending appeal motion.

24           Your Honor has indicated that it was inappropriate

25 for them to go to California and to continue to prosecute the
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1 action in California.  So if you're going to stay the entry of

2 the order, what does that mean as a practical matter?  After

3 having ruled that it was improper to go to California, he now

4 is actually asking you to stay that order so he can go to

5 California?  Which is 180 degrees of the relief you just

6 granted?  This is not like he has a judgment and he wants to

7 stop us from enforcing the judgment because he wants to take

8 his appellate rights.  I'm trying to collect on a monetary

9 judgment.  This is started because he shouldn't have gone to

10 California in the first place.  He shouldn't have violated the

11 wind-down agreement.  He should have done -- he didn't have a

12 judicial right.  And now he's asking Your Honor to stay it so

13 he can, in effect, do what he started to do which was the

14 reason why we brought the motion in the first place.

15           But I think he didn't answer your question what are

16 the four prongs for a stay pending appeal.  He did talk about

17 the likelihood of success on the merits.  And I don't think he

18 said anything today other than try to reargue what Your Honor

19 had just ruled upon as to the likelihood of success on the

20 merits.

21           Frankly, the other three grounds all, I think, favor

22 New General Motors.  The harm to the appellant -- well, on the

23 surface, one could say he's harmed because the Chevrolet

24 dealership will be terminated on October 31st.  The actual harm

25 is that he didn't have a judicial right and you're not
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1 depriving him of a judicial right.  Conversely, the harm to

2 others being the appellee, which is New General Motors and the

3 new dealership, are dramatic if Your Honor's order is not

4 enforced.  And Your Honor's opinion addressed the public

5 interest element which is the necessity of protecting buyers in

6 a Section 363 order and the Court's exclusive jurisdiction and

7 the public interest that's involved there.

8           I think the only other thing I would add, and it has

9 nothing to do with the stay pending appeal other than the

10 likelihood of success, I'll just point out that he wants to

11 refer to the complaint that was -- the petition that was filed

12 by Rally in California.  On the corruption, fraud and undue

13 means by General Motors, that's just a label that he put on a

14 caption in a petition.  He does not allege one thing about

15 fraud corruption in connection with the arbitration process.

16 He's saying that there were public statements made by Fritz

17 Henderson as to, in general, the importance of a dealership

18 network, and he's saying that that was misleading.  But it has

19 nothing to do with actually what happened in the arbitration

20 and under the Dealer Arbitration Act.  And as far as the

21 misconduct being beyond prec -- established precedent, if you

22 read the paragraph, what he's saying is that the award goes

23 beyond Section 747 because they believe that that statute,

24 which is absolutely silent on the issue, doesn't allow for the

25 assumption of one dealership -- the rejection of one dealership
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1 agreement and the assumption or the reinstatement for the other

2 three.  That's the misconduct of going beyond what is

3 established precedent.

4           Your Honor's decision ruled that if you had to

5 address the merits, even though you weren't, you thought that

6 New GM and the arbitrator was right on that issue.  So he can

7 point to a petition, which is based on the Federal Arbitration

8 Act, citing standards but have no application to the facts of

9 this case and then everything else on the standards for a stay

10 pending appeal warrant for the denial of the stay.

11           And he purposely didn't answer your question as to a

12 bond because, at this point in time, the bond -- we're not

13 looking for a bond.  We're looking for the relief that we

14 brought our motion for.  And a stay pending appeal is, in

15 effect, a denial of our motion which Your Honor just granted.

16      (Pause)

17           THE COURT:  Stand by, everybody.  Sit in place.

18      (Pause)

19           THE COURT:  Gentlemen, in this supplemental

20 proceeding, Rally moves by oral motion, with my consent, for a

21 stay pending appeal.  And I am granting its motion to the

22 extent of providing for a seven calendar day stay to permit

23 Rally to go to the district court in this district.  And the

24 motion is otherwise denied.  The following are the bases for my

25 exercise of discretion in this regard.
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1           Though I have no memory of hearing it expressly

2 invoked, a motion of this character is governed by Federal Rule

3 of Bankruptcy Procedure 8005.  It provides in relevant part

4 that "A motion for a stay of the judgment order or decree of a

5 bankruptcy judge for relief pending appeal must ordinarily be

6 presented to the bankruptcy judge in the first instance...A

7 motion for such relief" granted by -- "or for modification or

8 termination of relief granted by a bankruptcy judge may be made

9 to the district court but the motion shall show why the relief,

10 modification or termination was not obtained from the

11 bankruptcy judge.  The district court...may condition the

12 relief it grants under this rule on the filing of a bond or

13 other appropriate security with the bankruptcy court."

14           As the language I just quoted makes clear, the rule

15 is not terribly helpful with respect to the standards for

16 considering a motion of that character.  Rather, for that, we

17 look to the case law which, in the bankruptcy appellate arena,

18 takes a considerable amount of guidance from similar issues

19 presented under the FRAP, the Federal Rules of Appellate

20 Procedure.

21           I exercise my discretion in accordance with my

22 earlier decision, coincidentally in General Motors, at 409 B.R.

23 24, and the affirmants by Judge Kaplan of the district court in

24 2009 U.S. District Court Lexis 61279.  As I stated in my ruling

25 there, in GM, the decision as to whether or not to grant the
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1 stay of an order pending appeal lies with the sound discretion

2 of the Court.  See, for example, In re Overmyer, 53 B.R. at

3 955.  Though the factors that must have to be satisfied have

4 been stated in slightly different ways and sometimes in a

5 different order, it's established that to get a stay pending

6 appeal under Rule 8005, a litigant must demonstrate it would

7 suffer irreparable injury if a stay were denied; there is a

8 substantial possibility, although less than a likelihood of

9 success on the merits of a movant's appeal; other parties would

10 suffer no substantial injury if the stay were granted; and that

11 the public interest favors a stay.  See, for example,

12 Hirschfeld v. Board of Elections, 984 F.2d at page 39.  It's a

13 decision of the Second Circuit in 1992; In re DJK Residential,

14 2008 U.S. Dist. LEXIS 19801; and 2008 WL 650389, a decision by

15 Judge Lynch back when he was a district judge; and In re

16 Westpoint Stevens, 2007 U.S. Dist. LEXIS 33725, 2007 WL

17 1346616, a decision by Judge Swain of the district court.

18           The burden on the movant is a "heavy one".  See, for

19 example, DJK at *2.  See also U.S. v. Private Sanitation

20 Industrial Assoc., 44 F.3d 1082 at page 1084, another decision

21 of the Second Circuit.  To be successful, the party must "show

22 satisfactory evidence of all four criteria".  In re Turner, 207

23 B.R. at page 375, a decision of the former Second Circuit BAP

24 in 1997.  Moreover, if the movant seeks the imposition of a

25 stay without a bond, the applicant has the burden of
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1 demonstrating why the Court should deviate from the ordinary

2 full security requirement.  See DJK at *2, Westpoint Stevens at

3 *4.

4           While, as Judge Lynch noted in DJK, the Second

5 Circuit BAP has held that the failure to satisfy any prong of

6 the four-circuit test "will doom the motion," with Jerry Lynch

7 having cited Turner.  The Circuit in more recent cases have

8 engaged in a balancing process with respect to the four factors

9 as opposed to adopting a rigid rule.  In my earlier ruling in

10 GM, I assumed without deciding that the balancing approach

11 would be more appropriate.  And I'm going to do likewise here.

12 I also note that when Judge Kaplan affirmed me in GM in the

13 decision that I described a few minutes ago, I think he took a

14 similar approach.

15           Let me start with injury first.  Obviously, I take

16 the loss of a franchise seriously.  And indeed, early in the

17 decision that I dictated -- I guess it's now an hour or an hour

18 and a half ago -- I did hopefully express my empathy to dealers

19 losing their franchises.  However, what caused the lack of the

20 franchise, or the loss of the franchise, is not the ruling that

21 I issued tonight.  It was the dealer termination agreement that

22 was entered into over a year ago.  What we have here is

23 Congress recognizing the injury to dealers as a consequence of

24 either rejection of dealership agreements, as was the case in

25 Chrysler, or even the soft landing termination agreements that
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1 we had here, provided dealers with an arbitration remedy to, in

2 essence, undo that which otherwise would happen.  And Rally

3 took advantage of that and it won in three-quarters -- or four-

4 fifths -- Pontiac, I guess, ultimately not being relevant -- of

5 the matters which it took before the arbitrator.  Now, in

6 essence, what it's asking for is to avoid the injury from a

7 year ago and at the same time to avail itself of the benefits

8 of the arbitration to the extent that it won.  With it having

9 won with respect to Buick, Cadillac and GMC, I don't think

10 there is irreparable injury to it by reason of its not having

11 shot the moon in its litigation efforts before the arbitrator.

12           Frankly, folks, I tried very hard to get it right.

13 And we're going to get to a likelihood of success in a minute.

14 But I do not believe that my ruling today causes irreparable

15 injury.  And I think really all we're talking about is the

16 results of an arbitration system that was made available for

17 Rally and for which it only succeeded in part.

18           I will, however, assume that there is a -- at least a

19 peppercorn of irreparable injury.  I'm certainly not going to

20 disqualify Rally for not showing more in the way of irreparable

21 injury.  And I'm not, as I indicated, going to require it to

22 make a strong showing on all fours.  I am going to take a

23 balancing approach so I'm going to turn to that next.

24           So let's talk then about likelihood of success which

25 is where Rally spent the bulk of its argument.  Although we
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1 talk about likelihood of success, that's a shorthand for a more

2 nuanced analysis.  The technical standard is there is a

3 substantial possibility although less than a likelihood of

4 success on the merits.  Well, let's slice and dice the various

5 aspects of my earlier ruling.

6           First, the propriety of my conclusion that I do have

7 subject matter jurisdiction and that I have core

8 jurisdiction -- core, of course, not being the subject matter

9 jurisdiction issue but talking about the power of a bankruptcy

10 judge in contrast to a district judge to decide.  Those two

11 rulings now seem to be accepted or at least unchallenged.  And

12 although there was no express discussion of my decision not to

13 abstain, I didn't hear any argument on that.  And, frankly,

14 discretionary abstention is called discretionary for a reason.

15 There would have to be an abusive discretion in my electing not

16 to abstain.  And I think that there would not be a material

17 likelihood of success on that and would be far short of a

18 substantial possibility.

19           On the merits, it's undisputed that we're not talking

20 about the Federal Arbitration Act, that the Dealer Arbitration

21 Act provides no right to appeal.  And my ruling did not go so

22 far as to say that under no circumstances under anything that

23 might ever be alleged would I deny the right to appeal.  What I

24 have said is that to the extent, if any, to which there would

25 be such a right, a construction to, in essence, save the
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1 constitutionality of the statute if it were otherwise put in

2 question, there would have to be something seriously wrong with

3 the arbitration in the way of fraud, corruption, bribery being

4 a species of corruption, or, and I articulated it differently,

5 disregard of applicable authority.  I went on to provide two

6 additional levels -- you can call it dictum; you can call it

7 alternative grounds, whatever, which caused me to believe that

8 it's not likely that there's going to be a reversal.

9           And as far as whether there's a substantial

10 possibility, on the facts that were put before me, I don't

11 think there's even that.  To be sure, words were put before the

12 district judge triggering responses that if this were an action

13 under the Federal Arbitration Act would get a judge's

14 attention.  But as the recent decisions by the Supreme Court in

15 Bell Atlantic v. Twombly and, especially, Ashcroft v. Iqbal

16 tell us, just invoking words making conclusory allegations in a

17 pleading isn't enough.  You can't talk about corruption without

18 giving the Court some facts as to lead the Court to believe

19 there was corruption.  And we're not talking about corruption

20 by GM.  We're talking about corruption by the arbitrator.  I

21 used the example before of taking bribes.  There are no

22 allegations of ex parte communication.  There are no

23 allegations of any irregularities in the proceedings before the

24 arbitrator other than the assertion that, as a matter of law,

25 the arbitrator got it wrong.  And even then, there's no
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1 allegation that the arbitrator disregarded any particular case

2 that would suggest to the arbitrator that he got it wrong.  So

3 while I think there would be a substantial possibility of

4 success on appeal if I were somehow to rule that there is no

5 right to appeal and that I got to close my eyes to

6 irregularities of the type that I just described if they were

7 shown, it doesn't affect the outcome here because I don't have

8 any facts suggesting any of those things.  Bottom line, folks,

9 I do not find a substantial possibility.

10           Third factor.  Other parties would suffer no

11 substantial injury if the stay were granted.  And here, I think

12 there are potential injuries, at least if we go past October

13 31st, of one type, for sure, and another which more properly

14 may be regarded as being a public interest concern rather than

15 a private prejudice.  For GM's benefit, I'll say that I see no

16 prejudice in staying for five days to allow the district court

17 to second guess me on the stay application.  And for that

18 reason, I am going to grant a stay to the extent of five days.

19           But we have a new dealer who's taking over on the

20 31st of October.  I don't have evidence on it, but I got to

21 assume that the existing franchisee's gain is going to be the

22 new one's loss.  They're either going to be competing with each

23 other or that other guy is going to be made to wait if this

24 thing can't proceed past October -- if this somehow proceeds

25 past October 31st.  And we have a nationwide program which was
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1 judicially blessed back in July of last year for these dealer

2 unwinds and I think it's prejudicial to New GM to put this

3 system in play to any greater extent than Congress did by its

4 statutory enactment.  And Congress didn't say everything you're

5 doing is undone.  What it did was say well, we're going to set

6 up this arbitration mechanism.  And that's exactly what we got.

7 And it goes without saying that I comply with the congressional

8 but I don't think we should be going beyond what Congress said.

9           Lastly, the public interest favors a stay.  That's

10 the final factor.  While I quoted the language before, and I

11 think Rally acknowledged its importance, that we deliver to the

12 purchasers of assets in bankruptcy sales that which we have

13 promised.  And if and to the extent that the counterparty to a

14 deal with an estate comes back and says I need you to enforce

15 it so I get the benefit of what I had bargained for, we do

16 that.

17           I talked back at the time of the original 363

18 determination and my separate ruling on the stay application

19 that followed my 363 ruling by a couple of days about how

20 important GM's survival is to the public interest and the

21 interest not just of the federal taxpayers but the needs and

22 concerns of the states of Michigan and Ohio and the communities

23 in which GM plants operate.  We made decisions then about that

24 which was necessary to give New GM the maximum opportunity to

25 thrive.  We made rulings then which are res judicata.  I don't
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1 think the public interest is served by interfering with what we

2 then put in place in any way.

3           Certainly, there is no public interest in allowing

4 this collateral attack.  It's a private interest to the extent

5 it's any interest.  And when a party that was offered and

6 availed itself the opportunity to arbitrate then wishes to take

7 the portion for which it did not win and put the earlier system

8 in play beyond getting the arbitration opportunity for which

9 Congress provided, that is, at the least, not in the public

10 interest and may fairly be regarded as being contrary to the

11 public interest.  At best, looking at it most favorably to

12 Rally, it is a wash because it is private interests that are

13 being sought to be advanced and not public ones.

14           So, as my discussion indicates, folks, I think we got

15 to go by the book and deal with it as I did in my decision

16 dictated just a moment ago by the four enumerated factors

17 articulated in the case law for the grant of a stay.  And it is

18 stayed to permit a second opportunity to go to the district

19 court for those seven calendar days.  And so as not to put a

20 gun to the head of the district court having to issue a

21 decision, like Judge Kaplan did where he had to work all night

22 on it, I don't want to do that to the district court again if I

23 can avoid it.

24           But beyond that, it is denied.  Rally is authorized

25 and requested, not ordered, but requested to advise the
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1 district court that an application was made to the bankruptcy

2 court, that the bankruptcy court denied it except to the extent

3 of the five days for the reasons that it dictated into the

4 record and that any further application to the bankruptcy court

5 is dispensed with and waived.  From now on, we're in the

6 district court, folks.

7           Yes, sir?

8           MR. STEINBERG:  Your Honor, I just have some brief

9 moments and I thank you for staying so late for today.  In your

10 presentation in connection with the stay pending appeal, you

11 said seven calendar days but I believe you also said at one

12 point in time five days.  So --

13           THE COURT:  If I did, it was a reference to five

14 business days.  Seven calendar days transposes into five --

15           MR. STEINBERG:  Okay.

16           THE COURT:  -- business days.  And ever since we

17 amended the federal rules of many different types last

18 December, we now go on bunches of seven calendar days.

19           MR. STEINBERG:  The second thing, Your Honor, is that

20 while I'm not exactly sure what I would have otherwise done

21 during the seven calendar day period because the wind-down

22 agreement is fairly passive, I do want to make sure that I'm

23 still able to present to Your Honor the order that you had

24 asked for --

25           THE COURT:  Of course you can.

Page 81

VERITEXT REPORTING COMPANY
212-267-6868 www.veritext.com 516-608-2400



MOTORS LIQUIDATION COMPANY, et al.

1           MR. STEINBERG:  Okay.  And I think that's it.  I

2 understand that the only activity that will happen from this

3 point on is in the district court of this district.

4           THE COURT:  Correct.  All right.  It's been a long

5 day.  Good evening, gentlemen.  We're adjourned.

6      (Whereupon these proceedings were concluded at 7:23 p.m.)
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EXHIBIT M 

[Proposed Order] 



 Hearing Date and Time:  November 9, 2010 at 9:45 a.m., E.T. 
Objection Deadline:  November 2, 2010 at 4:00 p.m., E.T. 

 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

---------------------------------------------------------------
 
In re 
 
MOTORS LIQUIDATION COMPANY, et al., 
 f/k/a General Motors Corp., et al., 

  Debtors. 

---------------------------------------------------------------

x 
: 
: 
: 
: 
: 
: 
: 
: 
x 

 
 
Chapter 11 
 
Case No. 09-50026 (REG) 
 
(Jointly Administered) 

ORDER GRANTING MOTION OF GENERAL MOTORS LLC 
(F/K/A GENERAL MOTORS COMPANY) TO ENFORCE SALE ORDER 

This matter coming before the Court on the Motion of General Motors LLC 

(f/k/a General Motors Company) to Enforce Sale Order (the "Motion"),1 filed by General 

Motors LLC f/k/a General Motors Company ("New GM"); the Court having reviewed the 

Motion and having considered the statements of counsel and the evidence adduced with respect 

to the Motion at a hearing before the Court (the "Hearing"); the Court finding that  

(i)  the Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 
and 1334,  

(ii)  this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2),  

(iii)  notice of the Motion and the Hearing was sufficient under the 
circumstances,  

(iv)  the Sale Order and the UAW Retiree Settlement Agreement enjoin the 
pursuit of the Additional VEBA Payment and the VEBA Complaint by the 
UAW against New GM,  

(v)  the terms of the UAW Retiree Settlement Agreement extinguished any 
obligation that New GM may have had to make the Additional 
VEBA Payment and  

(vi)  the conditions precedent to the Additional VEBA Payment set forth in the 
2007 Delphi Restructuring MOU have not been satisfied;  

                                                 
1 Capitalized terms not otherwise defined herein shall have the meanings given to them in the Motion. 



 

 -2- 

and the Court having determined that the legal and factual bases set forth in the Motion and at 

the Hearing establish just cause for the relief granted herein; 

IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED. 

2. The UAW shall immediately cease and desist from any further prosecution 

of the VEBA Complaint against New GM and may not commence any similar litigation or 

proceeding in any forum.  The UAW shall immediately dismiss the VEBA Complaint against 

New GM with prejudice. 

3. Any further prosecution of the VEBA Complaint against New GM, or any 

similar litigation or proceeding in any forum, shall constitute contempt of this Court. 

4. The Court shall retain jurisdiction to hear and determine all matters arising 

from or related to the implementation of this Order. 

Dated: _____________, 2010 
New York, New York   

UNITED STATES BANKRUPTCY JUDGE 
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