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UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF MICHIGAN

SOUTHERN DIVISION

IN RE: DELPHI CORPORATION SECURITIES,
DERIVATIVE & “ERISA” LITIGATION

MDL No. 1725
Master Case No. 05-md-1725
Hon. Gerald E. Rosen

This Document Relates to:
In re Delphi Corp. ERISA Litigation,
Nos. 05-CV-70882, 05-70940, 05-71030, 05-71200, 05-71249,
05-71291, 05-71339, 05-71396, 05-71397, 05-71398, 05-71437,
05-71508, 05-71620, 05-71897, 05-72198

NOTICE OF PROPOSED SETTLEMENT OF ERISA CLASS ACTION LITIGATION, PROPOSED BAR ORDER,
SETTLEMENT FAIRNESS HEARING, PROPOSED RESERVE FOR ATTORNEYS’ FEES AND PROPOSED NAMED
PLAINTIFFS’ COMPENSATION 

TO: ANY PERSON WHO WAS A PARTICIPANT AT ANY TIME BETWEEN MAY 28, 1999 AND NOVEMBER 1, 2005
IN THE DELPHI SAVINGS-STOCK PURCHASE PROGRAM FOR SALARIED EMPLOYEES (THE “SALARIED
PLAN”), THE DELPHI PERSONAL SAVINGS PLAN FOR HOURLY-RATE EMPLOYEES (THE “HOURLY PLAN”),
OR THE ASEC MANUFACTURING SAVINGS PLAN (THE “ASEC PLAN”), OR A PARTICIPANT AT ANY TIME
BETWEEN JUNE 1, 2001 AND NOVEMBER 1, 2005 IN THE DELPHI MECHATRONIC SYSTEMS SAVINGS-STOCK
PURCHASE PROGRAM (THE “MECHATRONIC PLAN”) (COLLECTIVELY, THE “PLANS”), WHOSE ACCOUNT
INCLUDED INVESTMENTS IN THE DELPHI AND/OR GM STOCK FUNDS

and

 ANY BENEFICIARY, ALTERNATE PAYEE, REPRESENTATIVE, OR SUCCESSOR-IN-INTEREST OF ANY SUCH
PERSON

and

 ANY PERSON WHO IS A DEFENDANT IN THE ABOVE-CAPTIONED “ERISA” LITIGATION WHO IS NOT A
PARTY TO THE PROPOSED SETTLEMENT DESCRIBED IN THIS NOTICE

A federal court authorized this Notice.  This is not a solicitation from a lawyer.

The United States District Court for the Eastern District of Michigan (the “Court”) has preliminarily approved a proposed
settlement of a class action lawsuit brought under the Employee Retirement Income Security Act (the “Settlement”).  The
Settlement is with all of the Defendants in the litigation other than State Street Bank and Trust Company (“State Street”).
The terms of the Settlement are contained in a Stipulation and Agreement of Settlement With Certain Defendants - ERISA
Actions (the “Settlement Stipulation”), a copy of which is available at www.KellerSettlements.com or by contacting Lead
Counsel identified below.  Capitalized terms used in this Notice and not defined herein have the meanings assigned to them
in the Settlement Stipulation.  The Settlement will provide for payments to the Plans and for allocation of those payments
to the accounts of, or otherwise for the benefit of, Class Members.  The Settlement is summarized below.

The Settlement provides for a Bar Order that will bar certain claims against the Released Parties by persons described
in the Settlement Stipulation as “Barred Persons.”

The Court has scheduled a hearing to evaluate the fairness and adequacy of the proposed Settlement at which the Court
will consider Named Plaintiffs’ motion for final approval of the Settlement (including the Bar Order), for the establishment
of a reserve for a potential award of attorneys’ fees and costs, and for case contributions awards to the Named Plaintiffs.
That hearing, before the Hon. Gerald E. Rosen, has been scheduled for November 13, 2007, at 9:30 a.m. in Courtroom
733, of the United States District Court for the Eastern District of Michigan, 231 W. Lafayette Blvd., Detroit, Michigan.

Any objections to the Settlement, the Bar Order, the reserve for attorneys’ fees and costs, or compensation to the Named
Plaintiffs, must be served in writing on the attorneys for the Class and on counsel for certain of the Settling Defendants.
The procedure for objecting is described below.

The Settlement does not settle, resolve, or dismiss any claims that were brought against certain of the Defendants under
applicable securities laws, although a separate settlement with respect to certain of such claims has concurrently been
presented to the Court for approval.

This Notice contains summary information with respect to the Settlement.  The terms and conditions of the Settlement
are set forth in the Settlement Stipulation.   The Settlement Stipulation, and additional information with respect to this
litigation, are available at www.KellerSettlements.com, or from counsel listed on Page 2 below.
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PLEASE READ THIS NOTICE CAREFULLY AND COMPLETELY.  IF YOU ARE A MEMBER OF THE CLASS TO
WHOM THIS NOTICE IS ADDRESSED, THE SETTLEMENT WILL AFFECT YOUR RIGHTS.  YOU ARE NOT BEING
SUED IN THIS MATTER.  YOU NEED NOT APPEAR IN COURT, AND YOU NEED NOT HIRE AN ATTORNEY IN THIS
CASE.  IF YOU ARE IN FAVOR OF THE SETTLEMENT, YOU NEED NOT DO ANYTHING.  IF YOU DISAPPROVE OF THE
SETTLEMENT, YOU MAY OBJECT TO THE SETTLEMENT PURSUANT TO THE PROCEDURES DESCRIBED BELOW.

Your Legal Rights and Options in the Settlement:

You May Do Nothing. No
Action is Necessary to
Participate in the Settlement.

If the Settlement is approved by the Court and you are a member of the Class, you do not need to do
anything to receive a payment.  The portion, if any, of the Net Settlement Fund to be allocated to your
Plan account or otherwise for your benefit will be calculated as part of the implementation of the
Settlement.

If you are a current Plan participant, any share of the Net Settlement Fund to which you are entitled
will be deposited into your Plan account.  If you no longer are a Plan participant and are entitled to
share in the Net Settlement Fund, a Plan account will be established for you, if necessary, and you
will be notified of such account.

You May Object to the
Settlement (so as to be
received by October 29, 2007)

If you wish to object to any part of the Settlement, including the requested attorneys’ fees and costs,
Named Plaintiffs’ compensation, or the Bar Order, you may (as discussed below) write to the Court
and counsel about why you do not like the Settlement.

You May Attend the Hearing
(to be held on November 13,
2007)

If you have submitted to the Court and counsel a written objection to the Settlement, you may (but
do not have to) attend the Court hearing regarding the Settlement and present your objections to the
Court.

• These rights and options - and the deadlines to exercise them - are explained in this Notice.

• The Court still has to decide whether to grant final approval of the Settlement.  Payments will be made only if certain requirements
are satisfied, including final approval by the Court of the Settlement being upheld in the event of any appeals. 

Further information regarding the litigation and this Notice may be obtained by contacting Plaintiffs’ Lead Counsel:

Lynn Lincoln Sarko, Esq.
Gary A. Gotto, Esq.

Amy Williams-Derry, Esq.
Keller Rohrback LLP

1201 Third Avenue, Suite 3200
Seattle, Washington 98101-3052
Toll-Free Phone:  (877) 296-9982

Email:  claimsadministrator@delphisettlement.com
www.KellerSettlements.com
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This litigation (the “Delphi ERISA Action”) is a consolidation of a series of cases filed in different federal courts.  As described
in more detail below and in the complaints filed in the lawsuits, the cases concern allegations that Defendants breached fiduciary duties
they owed under the Employee Retirement Income Security Act of 1974 (“ERISA”) to participants in the Plans.  Copies of the most recent
Consolidated Complaint and other documents filed in the Delphi ERISA Action are available at www.KellerSettlements.com.

SUMMARY OF SETTLEMENT

1. A Gross Settlement Fund consisting of consideration that Lead Counsel currently expect may be valued at approximately $47
million will be established to settle the Delphi ERISA Action with respect to the Released Parties.  This fund will consist of
approximately $22.5 million in cash funded from available insurance policies and an allowed interest in the Delphi Corporation
chapter 11 Bankruptcy Case in an aggregate amount that Lead Counsel expect may be valued at approximately $24.5 million, and
interest earned on the fund while it is held in escrow.  The allowed interest granted to the Named Plaintiffs by the Bankruptcy
Court in Delphi’s bankruptcy proceeding is a distribution of Delphi Plan Currency in the same form, ratio and treatment provided
to general unsecured creditors in the Delphi Plan of Reorganization but without provision for accrued interest.  Lead Counsel will
investigate the possibility of selling this allowed interest prior to the receipt of any distributions from the Delphi bankruptcy estate;
if Lead Counsel conclude that such a sale is in the best interests of the Class, Lead Counsel will seek Court authorization to
consummate such a sale and deposit the proceeds thereof in the Gross Settlement Fund.  Lead Counsel currently anticipate that
the value of the allowed interest in the Bankruptcy Case will be approximately $24.5 million.

2. Subject to certain restrictions in the Settlement Stipulation, the net amount in the Settlement Fund, including interest, and after
payment of any taxes and approved reserves, costs, fees, and expenses, will be paid to the Plans and, after payment of
implementation expenses, the remaining amount shall be allocated to Class Members according to a Plan of Allocation to be
approved by the Court.

3. Claims asserted in the Delphi ERISA Action against defendant State Street will not be settled as part of this Settlement.  Litigation
of those claims will continue.

As with any litigation, Named Plaintiffs would face an uncertain outcome if the Delphi ERISA Action were to continue against
the Settling Defendants.  Continued litigation of the Delphi ERISA Action against the Settling Defendants could result in a judgment or
verdict greater or lesser than the recovery under the Settlement, or in no recovery at all.

Throughout this litigation, Named Plaintiffs and the Settling Defendants have disagreed on both liability and damages, and they
do not agree on the amount that would be recoverable even if the Plaintiffs were to prevail at trial.  Settling Defendants have denied and
continue to deny the claims and contentions alleged by Named Plaintiffs, that they are liable at all to the Class, and that the Class or the
Plans have suffered any damages for which the Settling Defendants are legally responsible.  Nevertheless, the Settling Defendants have
taken into account the uncertainty and risks inherent in any litigation, particularly in a complex case such as this, and have concluded that
it is desirable that the Delphi ERISA Action be fully and finally settled and resolved as to them on the terms and conditions set forth in
the Settlement Stipulation.

1.  Why did I get this Notice package?  

You or someone in your family are/is or may have been a participant in or beneficiary of one of the Plans who meets the definition
of the “Class” contained in the Settlement Stipulation.  The Court ordered that this Notice to be sent to you because, if you fall within that
group, you have a right to know about the Settlement and about all of your options before the Court decides whether to approve the
Settlement.  If the Court grants final approval of the Settlement, and after any objections and appeals are resolved, and subject to certain
conditions in the Settlement Stipulation, the Net Settlement Fund may become available to be paid to the Plans and then allocated among
Class members according to a Court-approved Plan of Allocation.  This Notice package describes the litigation, the Settlement, your legal
rights, what benefits are available, who is eligible for them, and how to get them.  Alternatively, if you are a non-settling defendant in the
Delphi ERISA Action, the Court caused this Notice to be sent to you because your rights may be affected by the Bar Order proposed to
be entered by the Court in connection with the Settlement. 

The Court in charge of these cases is the United States District Court for the Eastern District of Michigan.  The people who sued
are called “Named Plaintiffs,” and the people they sued are called “Defendants.”  The lawsuit that is the subject of this Notice and the
Settlement is known as In re Delphi Corporation Securities, Derivative & “ERISA” Litigation, MDL No. 1725, Master File No.
05-CV-70882-GER.  This lawsuit represents a consolidation of a number of different cases alleging class action claims under ERISA.  We
refer to these consolidated cases collectively as the “Delphi ERISA Action.” 

The following persons and entities who have agreed to settle are called the “Settling Defendants”:  Delphi Corporation, ASEC
Manufacturing General Partnership, Delphi Mechatronic Systems, Inc., the Delphi Corporation Board of Directors Executive Committee
and its past and present members, the Investment Policy Committee and its past and present members, J.T. Battenberg III, Robert H. Brust,
Alan S. Dawes, Susan McLaughlin, and John D. Opie.

2.  What is the lawsuit about?

The Delphi ERISA Action alleges that the Defendants were fiduciaries of the Plans and violated fiduciary duties under ERISA
that they owed to the participants of the Plans.  In the Consolidated Class Action Complaint, Named Plaintiffs have asserted causes of
action for the losses suffered by the Plans as the result of the alleged breaches of fiduciary duties by the Defendants.

Participants in the Plans maintained account balances that were allocated among various investment funds maintained by the Plans.
During much of the period  May 28, 1999, through November 1, 2005, the investment funds included a fund consisting of Delphi stock
and a fund consisting of GM stock.  Many participants invested their contributions to the Plans in the Delphi stock fund.  In addition, during
much of the Class Period, employer matching contributions were made in the form of Delphi stock and credited to participants’ account
balances in the Delphi stock fund.
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The Named Plaintiffs in the Delphi ERISA Action allege that certain of the Defendants had the discretion to freeze further
investments in Delphi stock and to sell the Plans’ holdings of Delphi stock.  They also allege that Defendants knew or should have known
that Delphi stock was not a prudent investment.  As a result, Named Plaintiffs assert that the Defendants acted imprudently when they failed
to prevent further investment in Delphi stock and failed to liquidate the Plans’ Delphi stock holdings.  In addition, Named Plaintiffs allege
that Defendants had the duty to monitor the performance of the Plans’ investment fiduciaries, including the investment fiduciaries with
responsibilities with respect to the Delphi and GM stock funds, and that Defendants breached those duties to monitor.

The Settling Defendants deny that they have liability to the Plans or their participants or beneficiaries.  If the litigation were to
continue, the Settling Defendants would raise numerous defenses to liability, including the following:  

• They were not fiduciaries of the Plans, or, if they were fiduciaries, their fiduciary duties did not extend to the matters
at issue in the Delphi ERISA Action;

• To the extent they were fiduciaries as to the matters at issue in the Delphi ERISA Action, they fully discharged all
fiduciary duties imposed on them by ERISA;

• Even if they failed to discharge one or more of their ERISA fiduciary duties, any such breach of fiduciary duty did not
cause the losses alleged by Named Plaintiffs; and 

• The relief sought by the Named Plaintiffs in the Delphi ERISA Action is not permitted under ERISA.

Lead Counsel have conducted an extensive investigation of Delphi and of the alleged losses suffered by the Plans as a result of
the breaches of fiduciary duty alleged in the Delphi ERISA Action.  In addition, through that investigation and through discovery of
information in the Delphi ERISA Action, Lead Counsel have obtained hundreds of thousands of pages of documents, including documents
and materials governing the Plans, communications with Plan participants, internal Delphi documents regarding the Plans, Delphi’s
Securities and Exchange Commission filings, press releases, public statements, news articles and other publications, documents filed in
the Delphi bankruptcy proceedings, and documents that Delphi produced to the Securities and Exchange Commission regarding Delphi’s
financial condition and alleged fraudulent financial transactions during the class period.  Lead Counsel have conducted an extensive review
and analysis of these materials.

Lead Counsel have opposed several motions by all Defendants to dismiss the Delphi ERISA Action.  These motions are fully
briefed, and at the time the Settlement was reached these motions were pending before the Court.

This Settlement is the product of intense, arm’s-length negotiations between Lead Counsel and Settling Defendants’ counsel
conducted in a multi-day mediation before the Court-appointed master for settlement purposes, the Honorable Layn R. Phillips.

Named Plaintiffs will continue to litigate their claims against State Street.  If the Court approves the Settlement, the Court will
enter a “Bar Order” that will prevent “Barred Persons” (which includes State Street) from suing any of the Settling Defendants for
“indemnification” or “contribution” arising out of the Delphi ERISA Action or for any other claims arising out of the Settled Claims,
including any claims relating to the payment of the Settlement Amount.  This means that, for example, if Named Plaintiffs win a judgment
against State Street, State Street will not be able to file a lawsuit seeking reimbursement from any of the Settling Defendants for any portion
of what State Street is obligated to pay Named Plaintiffs under the judgment.

The Bar Order will also provide that any verdict or judgment that might be obtained in the Delphi ERISA Action against a Barred
Person will be reduced by certain amounts to be determined by the Court pursuant to criteria set forth in the Settlement Stipulation.  The
Settlement Stipulation also provides that the Class will hold the Released Parties harmless with respect to any claims for indemnification
or contribution that are asserted against them by any Barred Person arising from or related to the Delphi ERISA Action, which hold
harmless agreement may be implemented solely through reduction of any judgment that may be obtained against such Barred Person or
recovery from the Net Settlement Fund.  The Settlement Stipulation also provides that for so long as there are claims pending against any
Barred Person in the Delphi ERISA Action, no distribution will be made from the Net Settlement Fund to the extent that such distribution
would reduce the balance in the Net Settlement Fund below the aggregate damages amounts being sought from the Barred Persons in the
Delphi ERISA Action.  Any person or entity that objects to the Bar Order may file an objection with the Court, appear at the Fairness
Hearing on November 13, 2007, and be heard by the Court regarding such objection, in accordance with the procedures described in this
Notice.

3.  Why is this case a class action?

In a class action, one or more plaintiffs, called “Named Plaintiffs,” sue on behalf of people who have similar claims.  All of the
individuals on whose behalf the Named Plaintiffs are suing are “Class Members.”  One court resolves the issues for all Class Members.
U.S. District Judge Gerald E. Rosen is presiding over this case.  In its order granting preliminary approval of the Settlement and setting
the date for the Fairness Hearing, the Court certified the Class for settlement purposes in the Delphi ERISA Action.

The Named Plaintiffs, each of whom is a current or former employee of Delphi and participant in one of the Plans, are: Gregory
Bartell, Kimberly Chase-Orr, Thomas Kessler, Donald McEvoy, Neal Folck, and Irene Polito.

4.  Why is there a Settlement?

This Settlement is the product of extensive, arm’s-length negotiations between Lead Counsel and Settling Defendants’ counsel,
and was facilitated by the services of an experienced mediator.  The Court has not reached any final decisions on the merits of Named
Plaintiffs’ claims against the Settling Defendants.  Instead, the Named Plaintiffs and Settling Defendants have agreed to a settlement to
end the lawsuit as between them.  In reaching the Settlement, they have avoided the cost and time of a trial.  As with any litigation, the
Named Plaintiffs would face an uncertain outcome if this case went to trial.  On the one hand, pursuing the case against the Settling
Defendants could result in a verdict offering relief greater than this Settlement.  On the other hand, continuing the case against the Settling
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Defendants could result in a verdict for less money than Named Plaintiffs have obtained in this Settlement, or even in no recovery at all.
Based on these factors, the Named Plaintiffs and their attorneys believe the Settlement is in the best interests of all Class Members.
Additional information concerning the Settlement and these factors is available in the motion for preliminary approval of the Settlement
Stipulation, which may be obtained at www.KellerSettlements.com.

5.  How do I know whether I am part of the Settlement?

United States District Judge Gerald E. Rosen has conditionally certified that this Settlement shall proceed on behalf of everyone
who, subject to certain exceptions identified below, fits the following description: 

All persons (a) who were (i) participants in or beneficiaries of the Delphi Savings-Stock Purchase Program for Salaried
Employees, the Delphi Personal Savings Plan for Hourly-Rate Employees, or the ASEC Manufacturing Savings Plan
between May 28, 1999 and November 1, 2005, or (ii) participants in or beneficiaries of the Delphi Mechatronic Systems
Savings-Stock Purchase Program between June 1, 2001 and November 1, 2005, and (b) whose accounts included
investments in the Delphi and/or GM Stock Funds.  Excluded from the Class are (i) the Defendants; (ii) members of the
immediate families of each of the Defendants; (iii) any entity in which any Defendant has a controlling interest; (iv) any
parent, subsidiary or affiliate of a Defendant; (v) any person who was an officer or director of a Defendant or of any of
Defendants subsidiaries or affiliates during the Class Period; and (vi) the legal representatives, heirs, predecessors,
successors or assigns of any such excluded person or entity.

If you are a Class Member, your share of the Net Settlement Fund, if any, will depend upon the Court-approved Plan of Allocation,
described in Section 7 below.

6.  What does the Settlement provide?

A Settlement Fund consisting of consideration that Lead Counsel currently expect may be valued at approximately $47 million
will be established to settle the Delphi ERISA Action with respect to the Released Parties.  This fund will consist of $22.5 million in cash
funded from available insurance policies and an allowed interest in the Delphi Corporation chapter 11 Bankruptcy Case of Delphi Plan
Currency in the aggregate amount of approximately $24.5 million, and interest earned by the fund while it is held in escrow.  The allowed
interest granted to Named Plaintiffs by the Bankruptcy Court in Delphi’s bankruptcy proceeding is a distribution from Delphi in the same
form, ratio and treatment provided to general unsecured creditors in the Delphi Plan of Reorganization but without provision for accrued
interest.  Lead Counsel will investigate the possibility of selling this allowed interest prior to the receipt of any distributions from the Delphi
bankruptcy estate; if Lead Counsel concludes that such a sale is in the best interests of the Class, they will seek Court authorization to
consummate such a sale and deposit the proceeds thereof in the Gross Settlement Fund.  Lead Counsel anticipate that the value of the
allowed interest will be approximately $24.5 million.  The Net Settlement Fund, including interest, and after payment of and establishment
of reserves for any taxes and Court-approved costs, fees, and expenses, including any Court-approved award of attorneys’ fees and expenses
(or reserve therefor), and Court-approved compensation to be paid to the Named Plaintiffs, and subject to certain restrictions in the
Settlement Stipulation, will be paid to the Plans and, after payment of implementation expenses, the remaining amount will be allocated
to the Plan accounts of Class Members (or successor accounts for Class Members who no longer hold Plan accounts) according to a Plan
of Allocation to be approved by the Court.  Any payment to the Plans is subject to certain conditions and limitations set forth in the
Settlement Stipulation.  

The Settlement Stipulation also provides that Named Plaintiffs, on their own behalf and on behalf of each member of the Class,
agree to hold each of the Released Parties, which shall include, without limitation, the Executive Committee of the Board of Directors of
Delphi Corporation and its various past and present members and the Investment Policy Committee and its various past and present
members, harmless from any claims for indemnification and/or contribution that have been, could have been, or could be asserted against
the Released Parties by any Barred Person arising from or relating to the Delphi ERISA Action, including, without limitation, any claims
for indemnification and/or contribution that have been, could have been, or could be asserted by State Street Bank and Trust Company.
Such agreement to hold the Released Parties harmless may be implemented solely (i) through the reduction of any judgment that may be
obtained against an indemnified party in an amount equal to the payment that such party would otherwise receive from any of the Released
Parties on account of such indemnified claim, and/or (ii) recovery from the Net Settlement Fund.  Paragraph 23 of the Settlement Stipulation
provides that until the Delphi ERISA Action has been concluded and fully and finally resolved with respect to all Barred Persons, there
shall be no distribution from the Net Settlement Fund that would cause the balance remaining in the Net Settlement Fund to be less than
the aggregate of Named Plaintiffs’ claims for potential damages with respect to all claims against Barred Persons that have not been
concluded and fully and finally resolved.

All Class members and anyone claiming through them are deemed to fully release the Released Parties from Settled Claims.  The
Released Parties are defined in the Settlement Stipulation; generally they are the Settling Defendants and certain affiliated or otherwise
related persons and entities.  The Settled Claims, also defined in the Settlement Stipulation, generally include all claims asserted in the
Delphi ERISA Action and all similar claims made in the Bankruptcy Case, as well as any claims that could have been asserted in any forum
by or on behalf of Class Members which arise out of, are based upon, or are related to the allegations, transactions, facts, matters or
occurrences, representations or omissions involved, set forth, or referred to in the Delphi ERISA Action.  This means that Class members
will not have the right to sue the Released Parties for any such claims.  It also means that Class members who filed proofs of claim in
Delphi’s Bankruptcy Case asserting claims related to the Plans of the type described above in this paragraph shall not be entitled to recover
anything under those proofs of claim, but shall recover what they are entitled to receive under the Settlement as a member of the Class.

The Settlement also provides for a “Bar Order.”  This is a Court order that will bar any non-settling defendant in the Delphi ERISA
Action and anyone else with actual or constructive notice of the Settlement from bringing any “Barred Claim” in any forum against any
of the Released Parties.  The Barred Claims generally include claims for indemnity or contribution arising out of the Delphi ERISA Action,
or for any other claims arising out of the Settled Claims, including any claims relating to the payment of the Settlement Amount.  The Bar
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Order will also provide that any verdict or judgment that might be obtained in the Delphi ERISA Action against a Barred Person will be
reduced by certain amounts to be determined by the Court pursuant to criteria set forth in the Settlement Stipulation.  Any person or entity
that objects to the Bar Order may file an objection with the Court, and may appear at the Fairness Hearing, in accordance with the
procedures described in this Notice.

The above description of the operation of the Settlement is only a summary.  The governing provisions are set forth in the
Settlement Stipulation (including its exhibits), which may be obtained at www.KellerSettlements.com, or by contacting counsel listed at
(877) 296-9982. 

7.  How much will my payment be?

Plaintiffs will submit a detailed Plan of Allocation to the Court for approval prior to the Fairness Hearing. The Plan of Allocation,
which, after filing, may be obtained at www.KellerSettlements.com, or by contacting Lead Counsel, will describe the manner by which
the Settlement proceeds paid into the Plans (the “Net Settlement Fund”) will be distributed to Class Members.  In general terms, the Net
Settlement Fund will be allocated to Class Members on a pro rata basis such that the amount received by each Class Member will depend
on his or her calculated loss compared to the total losses sought to be recovered in the Delphi ERISA Action from the Settling Defendants.
Because the Net Settlement Fund is less than the total losses alleged to be suffered in the Delphi ERISA Action, each Class Member’s
proportionate recovery will be less than his or her alleged loss. If your proportionate recovery is a nominal amount (less than $10 or such
other amount as is approved by the Court), it may be forfeited to the Plans or distributed pro rata to other Class Members. You are not
responsible for calculating the amount you may be entitled to receive under the Settlement.  This calculation will be done as part of the
implementation of the Settlement, and will be based on reasonably available data from the Plans.

8.  How can I get a payment?

You do not need to file a claim for recovery.  If you are a Settlement Class member entitled to a share of the Net Settlement Fund,
your share will be deposited in your Plan account.  If you are a former Plan participant, an account will be established for you in the Plan
if necessary, and you will be notified of such account.  If you are a former participant and have not provided the Plan with your current
address, please contact the Plan administrator at Delphi immediately, or contact Lead Counsel either by email at
claimsadministrator@delphisettlement.com or at (877) 296-9982.

9.  When would I get my payment?

Payment is conditioned on several contingencies, including the Court’s approval of the Settlement and such approval becoming
Final and no longer subject to any appeals to any court; as well as the receipt of the proceeds of the allowed interest under the Delphi Plan
of Reorganization.  In addition, as described in the answer to Question No. 6 above, for so long as any claim is pending in the Delphi
ERISA Action against any Barred Person, distributions from the Net Settlement Fund will not be made to the extent they would reduce
the balance in the Net Settlement Fund below the aggregate damages amounts being sought from Barred Persons in the Delphi ERISA
Action.  Subject to these limitations, and upon satisfaction of various conditions, the Net Settlement Fund will be paid to the Plans and
allocated to the accounts of members of the Settlement Class pursuant to the Plan of Allocation (described in the Answer to Question No.
7 above) as soon as possible after final approval has been obtained for the Settlement (which includes affirmation on appeal, if any, and
includes approval by the Bankruptcy Court and the affirmation upon appeal, if any, taken therefrom).  Any appeal of the Court’s final
approval or bankruptcy court approval could take several years.  Any accrued interest on the Net Settlement Fund will be included in the
amount paid to the Plans and allocated to the Plan accounts of members of the Class.  The Settlement may be terminated on several grounds,
including if the Court does not approve or modifies the Settlement.  Should the Settlement be terminated, the Delphi ERISA Action would
proceed as if the Settlement had not been reached.

10.  Can I get out of the Settlement?

You do not have the right to exclude yourself from the Settlement.  The Delphi ERISA Action was certified under Federal Rule
of Civil Procedure 23(b)(1) and (2) as a non-“opt-out” class action because of the way ERISA operates.  Breach of fiduciary duty claims
under ERISA must be brought by participants on behalf of ERISA plans, and any judgment or resolution necessarily applies to all plan
participants and beneficiaries.  Thus, it is not possible for any participants or beneficiaries to exclude themselves from the benefits of the
Settlement.  As a Class member, you will be bound by any judgments or orders that are entered in the Delphi ERISA Action for all claims
that were asserted in the Delphi ERISA Action or otherwise included in the release under the Settlement.

Although you cannot opt out of the Settlement, you can object to the Settlement and ask the Court not to approve it.  See Answer
to Question No. 13, below.

11.  Do I have a lawyer in the case?

The Court has appointed the law firm of Keller Rohrback, LLP, located in Seattle, Washington and Phoenix, Arizona, as Lead
Counsel for Named Plaintiffs in the Delphi ERISA Action and the law firm of Morgan & Meyers, located in Dearborn, Michigan, as
Liaison Counsel.  These lawyers are called “Class Counsel.”  You will not be charged directly by these lawyers.  If you want to be
represented by your own lawyer, you may hire one at your own expense.

12.  How will the lawyers and Named Plaintiffs be paid?

Lead Counsel will request that the Court establish a reserve of 25% of the Settlement Fund for a potential award of attorneys’ fees
and expenses.  Lead Counsel will file an application with the Court for an award or attorneys’ fees and expenses at the conclusion of the
Delphi ERISA Action as against the remaining defendant, State Street.  Lead Counsel will post this application on
www.KellerSettlements.com at least ten (10) days prior to the date set by the Court for a hearing thereon.  Named Plaintiffs in the Delphi
ERISA Action will share in the allocation of the money paid to the Plans on the same basis and to the same extent as all other members
of the Settlement Class, except that, in addition, Lead Counsel will request that the Court grant the Named Plaintiffs case contribution
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awards up to $5,000 each.  The following section sets forth instructions if you wish to tell the Court that you do not agree with any part
of the Settlement or with the reserve for attorneys’ fees and expenses or the proposed Named Plaintiff case contribution awards.

13.  How do I tell the Court that I don’t like the Settlement or the Bar Order?

If you are a Class Member, you can object to the Settlement if you do not like any part of it.  You can give reasons why you think
the Court should not approve it.  If your rights are affected by the Bar Order, you may object to it.  In either case, to object, you must send
a letter or other written statement saying that you object to the Settlement of the Delphi ERISA Action in In re Delphi Corporation
Securities, Derivative & “ERISA” Litigation, MDL No. 1725, Master File No. 05-CV-70882-DT.  Be sure to include your name, address,
telephone number, signature, and a full explanation of all reasons you object to the Settlement or the Bar Order.  Your written objection
must be filed with the Court, and mailed to the counsel listed below, so as to be received by no later than October 29, 2007, at the
following addresses:

Clerk of the Court:
David J. Weaver, Clerk of Court
United States District Court, Eastern District of Michigan
231 West Lafayette Blvd., Fifth Floor
Detroit, MI 48226

Lead Counsel and certain Settling Defendants’ Counsel:
Lynn L. Sarko, Esq. Stuart J. Baskin, Esq.
Gary A. Gotto, Esq. Brian H. Polovoy, Esq.
KELLER ROHRBACK L.L.P. SHEARMAN & STERLING, LLP
1201 Third Avenue, Ste 3200 599 Lexington Avenue
Seattle, WA 98101-3052 New York, New York 10022
Plaintiffs’ Lead Counsel Counsel to Settling Defendants

Delphi Corporation, ASEC Manufacturing General Partnership (sued
as “ASEC Manufacturing”), Delphi Mechatronic Systems, Inc. (sued as
“Delphi Mechatronic Systems”), the Investment Policy Committee,
Robert H. Brust, Susan A. McLaughlin, and John D. Opie

14.  When and where will the Court decide whether to approve the Settlement?

The Court will hold a Fairness Hearing at 9:30 a.m. on November 13, 2007, at the United States District Court for the Eastern
District of Michigan, 231 W. Lafayette Blvd., Detroit, Michigan, in Courtroom 733.  At that hearing, the Court will consider whether the
Settlement is fair, reasonable, and adequate.  If there are objections, the Court will consider them.  After the Fairness Hearing, the Court
will decide whether to grant final approval of the Settlement.  The Court will also rule on the motions for attorneys’ fees and expenses.
It is uncertain how long it will take the Court to issue these decisions.

15.  Do I have to come to the hearing?

No.  Lead Counsel will answer questions the Court might have with respect to the Settlement.  But you are welcome to attend at
your own expense.  If you send an objection, you do not have to come to Court to talk about it.  As long as you mailed your written
objection on time, the Court will consider your objection when it considers whether to approve the Settlement as fair, reasonable and
adequate.  You also may pay your own lawyer to attend the Fairness Hearing, but attendance is not necessary.

16. May I speak at the hearing?

If you are a Class member, you may ask the Court for permission to speak at the Fairness Hearing.  To do so, you must send a
letter or other paper called a “Notice of Intention to Appear at Fairness Hearing in In re Delphi Corporation Securities, Derivative &
“ERISA” Litigation, MDL No. 1725, Master File No. 05-CV-70882-GER.”  Be sure to include your name, address, telephone number,
and your signature.  Your Notice of Intention to Appear must be served on the attorneys listed in the Answer to Question No. 13, above,
no later than October 29, 2007, and must be filed with the Clerk of the Court at the address listed in the Answer to Question No. 13.

17.  What happens if I do nothing at all?

If you do nothing and you are a member of the Class, you will participate in the Settlement of the Delphi ERISA Action as
described above in this Notice if the Settlement is granted final approval and if the Effective Date of the Settlement is reached.

18.  How do I get more information?

This Notice summarizes the proposed Settlement.  The complete terms of the Settlement are set forth in the Settlement Stipulation.
You may obtain a copy of the Settlement Stipulation by making a written request to the counsel listed at Page 2 above.  Copies may also
be obtained at www.KellerSettlements.com.

You may also contact Lead Counsel at (877) 296-9982 or claimsadministrator@delphisettlement.com for more information
regarding the Settlement.



Delphi Settlement
Settlement Administrator
PO Box 2995
Portland, OR 97208-2995


