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L etter to shareholders

With the automotive industry at the forefront
of the rapid transformation of mobility, 2016
brought an unprecedented amount of change.
As a number of new technology companies
enter the race to provide mobility solutions
for transportation, I'm proud to report that
Delphi is truly “Making it possible” with

our market-relevant portfolio of safe, green
and connected technologies that solve our
customers’ toughest challenges.

A strong year in a tough environment

While we faced a dynamic and at times, challenging macro environment in 2016, our
strategy and strong execution delivered $16.7 billion in revenue and $2.2 billion of operating
income. We generated close to $2 billion in cash from operations, while returning almost
$1 billion to shareholders through dividend payments and stock repurchases. \We continued
to diversify our customer base, with $26 billion in new business awards and made inroads
with some of the fastest growing non-traditional mobility players.

During the year we benefitted from the strength and flexibility of our operating model.
Whether it was earthquakes and floods or rapidly changing production schedules, our teams
responded swiftly to deliver flawlessly for our customers. This solid operating performance
was a testament to our culture of accountability and excellence.

In 2016, the management team worked to make our cost structure leaner and more flexible.
At the same time, we invested in our future by executing more than one thousand new
program launches, doubling the size of our Silicon Valley development center and Control-
Tec footprints, and adding over one thousand new engineers. Additionally, we continued to
strengthen our competitive position with strategic acquisitions, investments and alliances.
This includes the recent seamless integration of Ottomatika, PureDepth, Control-Tec and
HellermannTyton. Our partnership with Mobileye is focused on delivering a turnkey, fully
autonomous driving system for customers in 2019.



A strong company moving ahead

“Making it possible” remains our steadfast commitment and we have the capabilities

and determination to do it. Backed by the most relevant and competitive portfolios of
advanced technologies in the industry, Delphi employees around the world are innovating
and executing with excellence each and every day.

Delphi's advanced technology solutions continue to help the world get closer to zero
fatalities, zero emissions and seamless connectivity. We continue to develop new
market-relevant technologies that enable new mobility solutions, while at the same time,
aggressively expanding our capabilities in software development, systems integration, and
data analytics. Delphi remains relentless in improving our operations to stay as lean and
flexible as possible.

We are also committed to improving the world through our products and people. To learn
more about these efforts, | encourage you to read our corporate social responsibility report
and follow our progress in how we are making a meaningful difference.

On behalf of my Delphi colleagues around the world, thank you for your continued
support. Together, we see a great future ahead as we work to make the transformation
of mobility possible.

Kevin P. Clark
President and Chief Executive Officer
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION

This Annual Report on Form 10-K, including the exhibits being filed as part of this report, as well as other statements made by
Delphi Automotive PLC (“Delphi,” the “Company,” “we,” “us” and “our”), contain forward-looking statements that reflect, when
made, the Company’s current views with respect to current events and financial performance. Such forward-looking statements
are subject to many risks, uncertainties and factors relating to the Company’s operations and business environment, which may
cause the actual results of the Company to be materially different from any future results, express or implied, by such forward-
looking statements. All statements that address future operating, financial or business performance or the Company’s strategies
or expectations are forward-looking statements. In some cases, you can identify these statements by forward-looking words such
as “may,” “might,” “will,” “should,” “expects,” “plans,” “intends,” “anticipates,” “believes,” “estimates,” “predicts,” “projects,”
“potential,” “outlook™ or “continue,” and other comparable terminology. Factors that could cause actual results to differ materially
from these forward-looking statements include, but are not limited to, the following: global and regional economic conditions,
including conditions affecting the credit market and resulting from the United Kingdom referendum held on June 23, 2016 in
which voters approved an exit from the European Union, commonly referred to as "Brexit"; fluctuations in interest rates and
foreign currency exchange rates; the cyclical nature of automotive sales and production; the potential disruptions in the supply of
and changes in the competitive environment for raw material integral to the Company’s products; the Company’s ability to maintain
contracts that are critical to its operations; potential changes to beneficial free trade laws and regulations such as the North
American Free Trade Agreement; the ability of the Company to integrate and realize the benefits of recent acquisitions; the ability
of the Company to attract, motivate and/or retain key executives; the ability of the Company to avoid or continue to operate during
a strike, or partial work stoppage or slow down by any of its unionized employees or those of its principal customers, and the
ability of the Company to attract and retain customers. Additional factors are discussed under the captions “Risk Factors” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” in the Company’s filings with the
Securities and Exchange Commission. New risks and uncertainties arise from time to time, and it is impossible for us to predict
these events or how they may affect the Company. It should be remembered that the price of the ordinary shares and any income
from them can go down as well as up. Delphi disclaims any intention or obligation to update or revise any forward-looking
statements, whether as a result of new information, future events and/or otherwise, except as may be required by law.
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PART 1
ITEM 1. BUSINESS

99 2 ¢

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

We are a leading global technology company serving the automotive sector. We design and manufacture vehicle
components and provide electrical and electronic, powertrain and active safety technology solutions to the global automotive
and commercial vehicle markets. We are one of the largest vehicle component manufacturers, and our customers include all 25
of the largest automotive original equipment manufacturers (“OEMs”) in the world. We operate 126 major manufacturing
facilities and 15 major technical centers utilizing a regional service model that enables us to efficiently and effectively serve our
global customers from low cost countries. We have a presence in 46 countries and have over 20,000 scientists, engineers and
technicians focused on developing market relevant product solutions for our customers.

We are focused on growing and improving the profitability of our businesses, and have implemented a strategy designed
to position Delphi to deliver industry-leading long-term shareholder returns. This strategy includes disciplined investing in our
business to grow and enhance our product offerings, strategically focusing our portfolio in high-technology, high-growth spaces
in order to meet consumer preferences and leveraging an industry-leading cost structure to expand our operating margins. In
line with the long term growth in emerging markets, we have been increasing our focus on these markets, particularly China,
where we have a major manufacturing base, including investments in 6 new manufacturing facilities since 2012, and strong
customer relationships. Our strategy also includes maintaining a strong and flexible balance sheet with investment grade credit
ratings.

Website Access to Company’s Reports

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

Our History

In October 2005, Old Delphi and certain of its United States (“U.S.”) subsidiaries filed voluntary petitions for
reorganization relief under Chapter 11 of the United States Bankruptcy Code (the “Bankruptcy Code”) in the United States
Bankruptcy Court for the Southern District of New York (the “Bankruptcy Court”). Old Delphi's non-U.S. subsidiaries, which
were not included in the Chapter 11 Filings, continued their business operations without supervision from the Bankruptcy Court
and were not subject to the requirements of the Bankruptcy Code. On October 6, 2009 (the “Acquisition Date”), Delphi
Automotive LLP acquired the major portion of the business of Old Delphi and issued membership interests to a group of
investors consisting of certain lenders to Old Delphi, General Motors Company (“GM”) and the Pension Benefit Guaranty
Corporation (the “PBGC”). On March 31, 2011, all of the outstanding Class A and Class C membership interests held by GM
and the PBGC were redeemed, respectively, for approximately $4.4 billion.

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



Our Company

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

»  Electrical/Electronic Architecture—This segment provides complete design of the vehicle’s electrical architecture,
including connectors, wiring assemblies and harnesses, electrical centers and hybrid high voltage and safety
distribution systems. Our products provide the critical electrical and electronics backbone that supports increased
vehicle content and electrification, reduced emissions and higher fuel economy through weight savings.

*  Powertrain Systems—This segment provides systems integration of full end-to-end gasoline and diesel engine
management systems including fuel handling, fuel injection, combustion, electronic controls, test and validation
capabilities, electric and hybrid electric vehicle power electronics, aftermarket, and original equipment services. We
design solutions to optimize powertrain power and performance while helping our customers meet new emissions and
fuel economy regulations.

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

We previously reported the results of our former Thermal Systems business as a segment. The Thermal Systems business
provided powertrain cooling and heating, ventilating and air conditioning (“HVAC”) systems, such as compressors, systems
and controls, and heat exchangers for vehicle markets. As part of our strategy to focus on a high-growth product portfolio, and
as further described in Note 25. Discontinued Operations to the audited consolidated financial statements herein, we completed
the sale of the wholly owned Thermal Systems business to MAHLE GmbH ("MAHLE") on June 30, 2015. The assets and
liabilities, operating results and operating and investing cash flows for the previously reported Thermal Systems segment are
presented as discontinued operations separate from the Company’s continuing operations for all periods presented. Our
description and discussion of financial amounts within this Item 1. Business reflect the results of continuing operations, unless
otherwise noted.

Financial Information about Business Segments

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

Net Sales by Segment

Year Ended December 31,2016 Year Ended December 31,2015 Year Ended December 31, 2014

Net Sales % of Total Net Sales % of Total Net Sales % of Total
(in millions, excluding percentages)
Electrical/Electronic Architecture........................ $ 9,316 56 % $ 8,180 54 % $ 8,274 53 %
Powertrain SyStems ...........ccccvevvveeieieeeieiereerens 4,486 27 % 4,407 29 % 4,540 29 %
Electronics and Safety ...........cocoeeririererrieienennne. 3,014 18 % 2,744 18 % 2,880 19 %
Eliminations and Other............ccccccoeiiiiinnnnne. (155) (1% (166) (1)% (195) (1)%

TOtaL .o $ 16,661 $ 15,165 $ 15,499

Refer to Results of Operations by Segment in Item 7. Management’s Discussion and Analysis and Note 23. Segment
Reporting of the notes to the consolidated financial statements, included in Item 8. Financial Statements and Supplementary
Data of this Annual Report for further financial information about business segments.

Our business is diversified across end-markets, regions, customers, vehicle platforms and products. Our customer base
includes all 25 of the largest automotive OEMs in the world, and in 2016, 26% of our net sales came from the Asia Pacific
region, which we have identified as a key market likely to experience substantial long-term growth. Our ten largest platforms in
2016 were with six different OEMs. In addition, in 2016 our products were found in 18 of the 20 top-selling vehicle models in
the United States, in 18 of the 20 top-selling vehicle models in Europe and in 15 of the 20 top-selling vehicle models in China.
We have diversified our business into the commercial vehicle market, which is typically on a different business cycle than the
light vehicle market. In addition, approximately 6% of our 2016 net sales were to the aftermarket, which meets the ongoing
need for replacement parts required for vehicle servicing.



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

Our Industry

The automotive parts industry provides components, systems, subsystems and modules to OEMs for the manufacture of
new vehicles, as well as to the aftermarket for use as replacement parts for current production and older vehicles. Overall, we
expect long-term growth of global vehicle sales and production in the OEM market. In 2016, the industry experienced increased
global customer sales and production schedules. Compared to 2015, vehicle production in 2016 increased by 2% in North
America, 3% in Europe and 15% in China. As a result of persisting economic weakness in South America, there was a decline
of 12% in South American vehicle production in 2016 compared to 2015, which followed a 19% decrease in that region in
2015. Demand for automotive components in the OEM market is generally a function of the number of new vehicles produced
in response to consumer demand, which is primarily driven by macro-economic factors such as credit availability, interest rates,
fuel prices, consumer confidence, employment and other trends. Although OEM demand is tied to actual vehicle production,
participants in the automotive parts industry also have the opportunity to grow through increasing product content per vehicle
by further penetrating business with existing customers and in existing markets, gaining new customers and increasing their
presence in global markets. We believe that as a company with a global presence and advanced technology, engineering,
manufacturing and customer support capabilities, we are well-positioned to benefit from these opportunities.

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

Safe. The first mega-trend, “Safe,” represents technologies aimed not just at protecting vehicle occupants when
a crash occurs, but those that actually proactively reduce the risk of a crash occurring. OEMs continue to focus on
improving occupant and pedestrian safety in order to meet increasingly stringent regulatory requirements in various
markets, such as a notice issued by the U.S. National Highway Traffic Safety Administration which updated its
five-star rating system to include automatic emergency braking systems as a recommended safety technology,
beginning with model year 2018. As a result, suppliers are focused on developing technologies aimed at protecting
vehicle occupants when a crash occurs, as well as advanced driver assistance systems that reduce driver distractions
and automated safety features that proactively mitigate the risk of a crash occurring. Examples of new and
alternative technologies that incorporate sophisticated detection and advanced software for collision avoidance
include lane departure warning systems, adaptive cruise control, gesture control and automatic braking.

Green. The second mega-trend, “Green,” represents technologies designed to help reduce emissions, increase
fuel economy and minimize the environmental impact of vehicles. Green is a key mega-trend today because of the
convergence of several issues: climate change, volatility in oil prices, an increasing number of vehicles in use
worldwide and recent and pending regulation in the U.S. and overseas regarding fuel economy and carbon dioxide
emissions. OEMs continue to focus on improving fuel efficiency and reducing emissions in order to meet
increasingly stringent regulatory requirements in various markets. On a worldwide basis, the relevant authorities in
the European Union, the United States, China, India, Japan, Brazil, South Korea and Argentina have already
instituted regulations requiring further reductions in emissions and/or increased fuel economy through 2016. In
many cases, other authorities have initiated legislation or regulation that would further tighten the standards
through 2020 and beyond. Based on the current regulatory environment, we believe that OEMs, including those in
the U.S. and China, will be subject to requirements for even greater reductions in carbon dioxide ("CO2") emissions
over the next ten years. These standards will require meaningful innovation as OEMs and suppliers are forced to
find ways to improve engine management, electrical power consumption, vehicle weight and integration of
alternative powertrains (e.g., electric/hybrid propulsion). As a result, suppliers are developing innovations that
result in significant improvements in fuel economy, emissions and performance from gasoline and diesel internal
combustion engines, and permit engine downsizing without loss of performance. At the same time, suppliers are
also developing and marketing new and alternative technologies that support hybrid vehicles, electric vehicles and
fuel cell products to improve fuel economy and emissions. Delphi is pioneering the electrification of internal
combustion powertrains through the addition of hybrid technology, which will allow for further engine downsizing
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by providing more power for intelligent driving. In 2016, Delphi introduced its 48-volt, mild hybrid vehicle
solution, which maximizes the use of 48-volt electrification to minimize the demand on the engine, improving
engine performance while lowering CO2 emissions by more than 10%.

Connected. The third mega-trend, “Connected,” represents technologies designed to seamlessly integrate the
highly complex electronic world in which automotive consumers live into the cars they drive, so that time in a
vehicle is more productive and enjoyable. The technology content of vehicles continues to increase as consumers
demand greater safety, personalization, infotainment, productivity and convenience while driving, which in turn
leads to increasing demand for electrical architecture as a foundation for this content. Also with increased smart
device usage in vehicles, driver distractions can be dramatically increased, which in turn results in greater risk of
accidents. Delphi is pioneering vehicle-to-vehicle (V2V) and vehicle-to-infrastructure (V2I) communication
technologies which enable vehicles to detect and signal danger, reducing vehicle collisions and improving driver
safety, while also maintaining connectivity to an increasing number of devices inside and outside of vehicles.

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

Convergence of Safe, Green and Connected Solutions in Autonomous Driving

The combination of advanced technologies being developed within these mega-trends is also contributing to increasing
industry development of autonomous driving technologies, leading to a fully automated driving experience. We expect
automated driving technologies will provide strong societal benefit as well as the opportunity for long-term growth for our
product offerings in this space. Societal benefits of increased vehicle automation include enhanced safety (resulting from
collision avoidance and improved vehicle control), environmental improvements (a reduction in CO2 emissions through
optimized driving behavior), labor cost savings and improved productivity (as a result of alternate uses for drive time). Growth
opportunities in this space result from increased content, additional computing power and software requirements, enhanced
connectivity systems and increased electrification and interconnects. We believe the complexity of these systems will also
require on-going software support services, as these vehicle systems will be continuously upgraded with new features and
performance enhancements.

We are continuing to invest in the automated driving space, and have continued to develop market-leading automated
driving platform solutions such as automated driving software, key active safety sensing technologies and our Multi-Domain
Controller, which fuses information from sensing systems as well as mapping and navigation data to make driving decisions.
We believe we are well-aligned with industry technology trends that will result in sustainable future growth in this space. For
example, in 2016 we entered into a collaborative arrangement with Mobileye N.V. to jointly develop the Centralized Sensing
Localization and Planning ("CSLP") system, a complete turn-key fully autonomous driving platform for our OEM customers,
with the goal of being production ready for 2019. We also believe the increasing societal demand for mobility on demand
("MoD") services will accelerate the development of autonomous driving technologies, strongly benefiting the MoD space. For
example, in 2016 we entered into an agreement to develop fully-autonomous vehicles as part of an automated MoD pilot for the
government of Singapore.

To guide our product strategies and investments in technology with a focus on developing advanced technologies to drive
growth within the Safe, Green and Connected mega-trends, we utilize and benefit from our Technology Advisory Council, a
panel of prominent global technology thought leaders.

Standardization of Sourcing by OEMs

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



Shorter Product Development Cycles

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

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

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

*  High quality connectors are engineered primarily for use in the automotive and related markets, but also have
applications in the aerospace, military and telematics sectors.

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

» Distribution systems, including hybrid high voltage and safety systems, are integrated into one optimized vehicle
electrical system that can utilize smaller cable and gauge sizes and ultra-thin wall insulation (which product line
makes up approximately 37%, 40% and 37% of our total revenue for the years ended December 31, 2016, 2015 and
2014, respectively).

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

*  The gasoline EMS portfolio features fuel injection and air/fuel control, valvetrain, ignition, sensors and actuators,
transmission control products, and powertrain electronic control modules with software, algorithms and calibration.

»  The diesel EMS product line offers high quality common rail fuel injection system technologies including diesel
injection equipment, system integration, calibration, electronics, and emission control solutions.

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

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

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

Electronics and Safety. This segment offers a wide range of electronic and safety equipment and software in the areas of
controls, security, infotainment, communications and safety systems.

*  Electronic controls products primarily consist of body computers and security systems.

*  The infotainment and driver interface portfolio primarily consists of receivers, digital receivers, satellite audio
receivers, navigation systems and displays (including re-configurable displays).

» Passive and active safety electronics and advanced driver assistance systems primarily includes occupant detection
systems, collision warning systems, advanced cruise control technologies, collision sensing and auto braking.

Competition

Although the overall number of our top competitors has decreased due to ongoing industry consolidation, the automotive
parts industry remains extremely competitive. Furthermore, the rapidly evolving nature of the markets in which we compete has
attracted, and may continue to attract, new entrants, particularly in low-cost countries such as China and in areas of evolving
vehicle technologies such as automated driving, which has attracted competitors from outside the traditional automotive
industry. OEMs rigorously evaluate suppliers on the basis of product quality, price, reliability and timeliness of delivery,
product design capability, technical expertise and development capability, new product innovation, financial viability,
application of lean principles, operational flexibility, customer service and overall management. In addition, our customers
generally require that we demonstrate improved efficiencies, through cost reductions and/or price improvement, on a year-over-
year basis.



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

Segment Competitors
Electrical/Electronic ArchiteCture. ..........ccooverervienerienieiesieeeeeceeee e * A Raymond Et Cie

* Lear Corporation

* Leoni AG

* Molex Inc. (a subsidiary of Koch Industries, Inc.)
 Panduit Corporation

e Sumitomo Corporation

* TE Connectivity, Ltd.

* Yazaki Corporation

POWErtrain SYSTEMS .....ccueeveriieiiriieiieieee ettt ens * Bosch Group
* Continental AG
* Denso Corporation
< Hitachi, Ltd.
* Magneti Marelli S.p.A.

Electronics and Safety ........cccvecverieriirieiiiiee e * Alpine Electronics
* Autoliv AB
* Bosch Group
* Continental AG
* Denso Corporation
e Harman International Industries
* Panasonic Corporation
* Visteon Corporation
 ZF Friedrichshafen AG

Customers

We sell our products and services to the major global OEMs in every region of the world. We also sell our products to the
worldwide aftermarket for replacement parts, including the aftermarket operations of our OEM customers and to other
distributors and retailers. The following table provides the percentage of net sales to our largest customers for the year ended
December 31, 2016:

Customer Percentage of Net Sales
L 31 ST 14%
VOIKSWAZEN GTOUP (“V W)ttt ettt sttt ettt e s st e e e se e st e eseenseeseenseeneenseeneenseenees 8%
Ford Motor Company (“FOrA™) ......c.ocuivieriieieiieiesie ettt ettt te e taeseesaesesseesseenaesseennes 6%
Fiat Chrysler Automobiles N.V. ("FCA" ). oo ettt 5%
Shanghai General Motors Company LIimited ..........ccceeoerieiiiiieiiinieiieieiceee e 5%
Daimler AG (“DaiMICT™) ....c.oiuiiiiiieiicieieeeet ettt sttt esba e b e esa e s e eseesseesaesseeseesseensesseenees 5%
PSA Peugeot CItrO€N (“PSA).. ettt ettt sae e e eneas 5%
Hyundai MotOr COMPANY .......c.eevieiieiieiieiietiesteeteste e steeeesteetesseessesseessesseenseeseenseeseenseeseenseeseenseeneensesnnes 3%
Geely Automobile Holdings Limited..........ccoeveriiiiiiiieiiiiieieeeeie ettt enees 3%
Toyota Motor COTPOTAtION..........c.cuiiiiiiiiiiiiiiiii e 2%



Supply Relationships with Our Customers

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

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

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

Our Global Operations
Information concerning principal geographic areas is set forth below. Net sales data reflects the manufacturing location
for the years ended December 31, 2016, 2015 and 2014. Net property data is as of December 31, 2016, 2015 and 2014.

Year Ended December 31,2016 Year Ended December 31,2015 Year Ended December 31, 2014

(in millions)

Net Net Net
Net Sales Property (1) Net Sales Property (1) Net Sales Property (1)
United States (2) $ 6,037 $ 980 $ 5,536 $ 898 § 5,160 $ 675
Other North America.........cccceeveueeuennee. 143 171 146 147 208 135
Europe, Middle East & Africa (3)......... 5,871 1,435 5,275 1,469 5,940 1,395
Asia Pacific (4) .oocoveveneeeeeee 4,274 858 3,839 809 3,552 732
South AMErica ......ccceeeverierieieienieenne. 336 71 369 54 639 84
Total...oooeiiieieee $ 16,661 $ 3,515 § 15,165 $ 3,377 $ 15,499 $ 3,021

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

(2) Includes net sales and machinery, equipment and tooling that relate to the Company's maquiladora operations located in Mexico. These assets are
utilized to produce products sold to customers located in the United States.

(3) Includes our country of domicile, Jersey, and the country of our principal executive offices, the United Kingdom. We had no sales in Jersey in any
period. We had net sales of $827 million, $834 million and $892 million in the United Kingdom for the years ended December 31, 2016, 2015 and
2014, respectively. We had net property in the United Kingdom of $230 million, $276 million and $231 million as of December 31, 2016, 2015 and
2014, respectively. The largest portion of net sales in the Europe, Middle East & Africa region was $959 million in Germany, $834 million in the United
Kingdom and $892 million in the United Kingdom for the years ended December 31, 2016, 2015 and 2014, respectively.

(4) Net sales and net property in Asia Pacific are primarily attributable to China.

10



Research, Development and Intellectual Property

We maintain technical engineering centers in major regions of the world to develop and provide advanced products,
processes and manufacturing support for all of our manufacturing sites, and to provide our customers with local engineering
capabilities and design development on a global basis. As of December 31, 2016, we employed over 20,000 scientists,
engineers and technicians around the world. Our total investment in research and development, including engineering, was
approximately $1.5 billion, $1.5 billion and $1.6 billion for the years ended December 31, 2016, 2015 and 2014, respectively,
which includes approximately $300 million, $300 million and $400 million of co-investment by customers and government
agencies. Each year we share some engineering expenses with OEMs and government agencies. While this amount varies from
year-to-year, it is generally in the range of 20% to 30% of engineering expenses.

We utilize a Technology Advisory Council, a panel of prominent global technology thought leaders, which guides our
product strategies and investments in technology with a focus on developing advanced technologies to drive growth. We believe
that our engineering and technical expertise, together with our emphasis on continuing research and development, allow us to
use the latest technologies, materials and processes to solve problems for our customers and to bring new, innovative products
to market. We believe that continued engineering activities are critical to maintaining our pipeline of technologically advanced
products. Given our strong financial discipline, we seek to effectively manage fixed costs and efficiently rationalize capital
spending by critically evaluating the profit potential of new and existing customer programs, including investment in innovation
and technology. We maintain our engineering activities around our focused product portfolio and allocate our capital and
resources to those products with distinctive technologies. We expect expenditures for research and development activities,
including engineering, net of co-investment, to be approximately $1.2 billion for the year ended December 31, 2017.

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

Materials

We procure our raw materials from a variety of suppliers around the world. Generally, we seek to obtain materials in the
region in which our products are manufactured in order to minimize transportation and other costs. The most significant raw
materials we use to manufacture our products include copper and resins. As of December 31, 2016, we have not experienced
any significant shortages of raw materials and normally do not carry inventories of such raw materials in excess of those
reasonably required to meet our production and shipping schedules.

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

Seasonality

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

Employees

As of December 31, 2016, we employed approximately 145,000 people; 28,000 salaried employees and 117,000 hourly
employees. In addition, we maintain an alternative workforce of 21,000 contract and temporary workers. Our employees are
represented worldwide by numerous unions and works councils, including the International Union of Electronic, Electrical,
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Salaried, Machine and Furniture Workers - Communications Workers of America ("IUE-CWA") and the Confederacion De
Trabajadores Mexicanos. In the U.S., our employees are represented by only the IUE-CWA, with which we have competitive
wage and benefit packages.

Environmental Compliance

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

Certain environmental laws assess liability on current or previous owners or operators of real property for the cost of
removal or remediation of hazardous substances. In addition to clean-up actions brought by U.S. federal, state, local and non-
U.S. agencies, plaintiffs could raise personal injury or other private claims due to the presence of hazardous substances on or
from a property. At this time, we are involved in various stages of investigation and cleanup related to environmental
remediation matters at certain of our present and former facilities. In addition, there may be soil or groundwater contamination
at several of our properties resulting from historical, ongoing or nearby activities.

At December 31, 2016, 2015 and 2014, the undiscounted reserve for environmental investigation and remediation was
approximately $6 million, $4 million and $5 million, respectively. Additionally, as of December 31, 2016, 2015 and 2014, the
undiscounted reserve for environmental investigation and remediation attributable to discontinued operations included within
liabilities held for sale was approximately $0, $6 million and $16 million, respectively, of which $0, $0 and $7 million,
respectively, related to sites within the U.S. We cannot ensure that our eventual environmental remediation costs and liabilities
will not exceed the amount of our current reserves. In the event that such liabilities were to significantly exceed the amounts
recorded, our results of operations could be materially affected.
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SUPPLEMENTARY ITEM. EXECUTIVE OFFICERS OF THE REGISTRANT

The name, age (as of February 1, 2017), current positions and description of business experience of each of our executive
officers are listed below. Our executive officers are elected annually by the Board of Directors and hold office until their
successors are elected and qualified or until the officer’s resignation or removal. Positions noted below reflect current service to
Delphi Automotive PLC and prior service to Delphi Automotive LLP. Other than Mr. Massaro, Mr. Dorlack and Ms. Suver,
each officer listed below as a senior vice president was a vice president until February 2012.

Kevin P. Clark, 54, is president and chief executive officer (CEO) of Delphi and is a member of the company's board of
directors. Mr. Clark was named president and CEO and became a member of the board in March 2015. Previously, Mr. Clark
was chief operating officer (COO) since October 2014. Prior to the COO position, Mr. Clark was chief financial officer and
executive vice president since February 2013. He was appointed vice president and chief financial officer in July 2010.
Previously, Mr. Clark was a founding partner of Liberty Lane Partners, LLC, a private-equity investment firm focused on
building and improving middle-market companies. Prior to Liberty Lane Partners, Mr. Clark served as the chief financial
officer of Fisher-Scientific International Inc., a manufacturer, distributor and service provider to the global healthcare market.
Mr. Clark served as Fisher-Scientific’s chief financial officer from the company’s initial public offering in 2001 through the
completion of its merger with Thermo Electron Corporation in 2006. Prior to becoming chief financial officer, Mr. Clark served
as Fisher-Scientific’s corporate controller and treasurer.

Joseph R. Massaro, 47, is chief financial officer and senior vice president of Delphi, a position he has held since March
2016. Mr. Massaro joined Delphi in October 2013 as vice president, Internal Audit, and in September 2014 was appointed to
the position of vice president, Corporate Controller. Previously, Mr. Massaro was a managing director at Liberty Lane Partners
from 2008 to 2013. While there he also served as chief financial officer of inVentiv Health Inc. from 2010 to 2013, a Liberty
Lane portfolio company. Prior to Liberty Lane, he served in a variety of finance and operational roles at Thermo Fisher
Scientific from 2002 to 2007, including senior vice president of Global Business Services where his responsibilities included
the global sourcing and information technology functions. Prior to the merger with Thermo Electron, he also served as vice
president and corporate controller of Fisher Scientific and held several other senior finance positions.

Majdi Abulaban, 53, is senior vice president of Delphi and president of Delphi Electrical/Electronic Architecture (E/EA)
effective February 2012. He also continues to serve as president of Delphi Asia Pacific. Mr. Abulaban was most recently
president of the Connection Systems product business unit for Delphi E/EA. Mr. Abulaban was appointed managing director
for the former Packard Electric Systems’ Asia Pacific operations and became chairman of the board for Delphi Packard Electric
Systems Co., Ltd, (China) in July 2002. He previously held a variety of assignments, including business line executive for
cockpits at the former Safety & Interior division since 2001 and director of Asia Pacific Operations for Delphi Harrison
Thermal Systems since January 2000.

Liam Butterworth, 46, was named senior vice president of Delphi and president, Powertrain Systems in February 2014
and assumed responsibilities for Delphi Product & Service Solutions in September 2015. He previously was president of
Delphi Connection Systems, a product business unit (PBU) of Delphi E/EA, from October 2012. He joined Delphi in 2012 after
the company acquired FCI’s Motorized Vehicles Division, where he had been president and general manager from 2009
through the acquisition by Delphi. He joined FCI in 2000 and held positions in sales, marketing, purchasing and general
management. Prior to FCI, Mr. Butterworth worked for Lucas Industries and TRW Automotive.

Jerome J. Dorlack, 36, is senior vice president of Delphi and president of Delphi Electrical Electronic Distribution
Systems (DEEDS), effective February 2017, and will also assume responsibility for Delphi’s South American operations. Mr.
Dorlack joined Delphi in April 2016 as the managing director Gas and Diesel RPBU- Americas for Delphi Powertrain Systems
and was appointed to the position of vice president Delphi Powertrain Systems and general manager of Powertrain Products in
July 2016. Prior to joining Delphi, Mr. Dorlack was the executive vice president of Global Commodity Procurement for ZF
Friedrichshafen AG ("ZF"), a global automotive supplier, from 2015 to 2016. Previously, he spent 15 years with TRW
Automotive Holdings Corp., which was acquired by ZF in 2015, and TRW Inc., where he served in a variety of procurement
and operational roles, including vice president of Global Purchasing, Supplier Development and Logistics from 2013 to 2015
and director of Quality & Continuous Improvement - Global Braking Systems from 2012 to 2013.

Jeffrey J. Owens, 62, was named chief technology officer and executive vice president of Delphi in February 2013. He
previously was senior vice president and chief technology officer since February 2012. Prior to that role he was vice president
of Delphi and president of Delphi Electronics and Safety since October 2009 and was previously vice president and president
of Delphi Electronics and Safety, from September 2001 to September 2009. He also served as president of Delphi Asia Pacific
from 2006 to 2009.

David M. Sherbin, 57, is senior vice president, general counsel, secretary and chief compliance officer of Delphi. He was
named to his current position in October 2009 and previously was vice president, general counsel from October 2005 to
October 2009. He was appointed chief compliance officer in January 2006. Prior to joining Delphi, Mr. Sherbin was vice
president, general counsel and secretary for Pulte Homes, Inc., a national homebuilder, from January 2005 through September
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2005. Mr. Sherbin joined Federal-Mogul Corporation in 1997 and was named senior vice president, general counsel, secretary
and chief compliance officer in 2003.

Susan M. Suver, 57, is senior vice president and chief human resources officer, a position she has held since February
2015. Prior to joining Delphi, Ms. Suver was an executive with United States Steel Corporation, a leading integrated steel
producer, where she was senior vice president of human resources and administration from 2013 to 2014 and vice president
human resources from 2007 to 2013. Ms. Suver has also held positions with Phelps Dodge Corporation, a metals, mining and
industrial manufacturing company, and Arrow Electronics, Inc., a global supply channel for electronic components and
software.

Jugal K. Vijayvargiya, 48, is senior vice president of Delphi and president of Delphi Electronics and Safety (E&S). He
was named to his current position in February 2012 and was most recently vice president of the Infotainment & Driver
Interface PBU for Delphi E&S since August 2009. He was previously general director of the Controls & Security PBU since
2006. Earlier, Mr. Vijayvargiya was global business line executive (BLE) for Body Security & Mechatronics at Delphi
Electrical/Electronic Architecture. Prior to his BLE assignment, Mr. Vijayvargiya was director of program management before
being named product line manager of Audio Systems in 2002.
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ITEM 1A. RISK FACTORS

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

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

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

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

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

Our sensitivity to economic cycles and any related fluctuation in the businesses of our customers or potential customers
may have a material adverse effect on our financial condition, results of operations or cash flows. Due to overall strong global
economic conditions in 2016, the automotive industry experienced increased global customer sales and production schedules.
Compared to 2015, vehicle production in 2016 increased by 2% in North America, 3% in Europe and 15% in China. However,
economic uncertainties have continued to persist in South America, resulting in a decline of 12% in South American vehicle
production in 2016, which follows a 19% decrease in that region in 2015. As a result, we have experienced and may continue to
experience reductions in orders from OEM customers in certain regions. Uncertainty relating to global or regional economic
conditions may have an adverse impact on our business. A prolonged downturn in the global or regional automotive industry, or
a significant change in product mix due to consumer demand, could require us to shut down plants or result in impairment
charges, restructuring actions or changes in our valuation allowances against deferred tax assets, which could be material to our
financial condition and results of operations. If global economic conditions deteriorate or economic uncertainty increases, our
customers and potential customers may experience deterioration of their businesses, which may result in the delay or
cancellation of plans to purchase our products. If vehicle production were to remain at low levels for an extended period of
time or if cash losses for customer defaults rise, our cash flow could be adversely impacted, which could result in our needing
to seek additional financing to continue our operations. There can be no assurance that we would be able to secure such
financing on terms acceptable to us, or at all.

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

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

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

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

The mix of vehicle offerings by our OEM customers also impacts our sales. A decrease in consumer demand for specific
types of vehicles where we have traditionally provided significant content could have a significant effect on our business and
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financial condition. Our sales of products in the regions in which our customers operate also depend on the success of these
customers in those regions.

If we do not respond appropriately, the evolution of the automotive industry towards autonomous vehicles and mobility
on demand services could adversely affect our business.

The automotive industry is increasingly focused on the development of advanced driver assistance technologies, with the
goal of developing and introducing a commercially-viable, fully automated driving experience. The high development cost of
active safety and autonomous driving technologies may result in a higher risk of exposure to the success of new or disruptive
technologies different than those being developed by us. There has also been an increase in consumer preferences for mobility
on demand services, such as car- and ride-sharing, as opposed to automobile ownership, which may result in a long term
reduction in the number of vehicles per capita. These evolving areas have also attracted increased competition from entrants
outside the traditional automotive industry. If we do not continue to innovate to develop or acquire new and compelling
products that capitalize upon new technologies in response to OEM and consumer preferences, this could have an adverse
impact on our results of operations.

Declines in the market share or business of our five largest customers may have a disproportionate adverse impact on
our revenues and profitability.

Our five largest customers accounted for approximately 38% of our total net sales in the year ended December 31, 2016.
Accordingly, our revenues may be disproportionately affected by decreases in any of their businesses or market share. Because
our customers typically have no obligation to purchase a specific quantity of parts, a decline in the production levels of any of
our major customers, particularly with respect to models for which we are a significant supplier, could disproportionately
reduce our sales and thereby adversely affect our financial condition, operating results and cash flows. See Item 1. Supply
Relationships with Our Customers.

We may not realize sales represented by awarded business.

We estimate awarded business using certain assumptions, including projected future sales volumes. Our customers
generally do not guarantee volumes. In addition, awarded business may include business under arrangements that our
customers have the right to terminate without penalty. Therefore, our actual sales volumes, and thus the ultimate amount of
revenue that we derive from such sales, are not committed. If actual production orders from our customers are not consistent
with the projections we use in calculating the amount of our awarded business, we could realize substantially less revenue over
the life of these projects than the currently projected estimate.

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

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

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

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

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

Our future growth is dependent on our making the right investments at the right time to support product development and
manufacturing capacity in geographic areas where we can support our customer base and in product areas of evolving vehicle
technologies. We have identified the Asia Pacific region, and more specifically China, as a key geographic market, and have
identified advanced driver assistance systems and autonomous driving technologies as a key product market. We believe these
markets are likely to experience substantial long term growth, and accordingly have made and expect to continue to make
substantial investments, both directly and through participation in various partnerships and joint ventures, in numerous
manufacturing operations, technical centers, research and development activities and other infrastructure to support anticipated
growth in these areas. If we are unable to deepen existing and develop additional customer relationships in the Asia Pacific
region, or are unable to develop and introduce market-relevant advanced driver assistance technologies, we may not only fail to
realize expected rates of return on our existing investments, but we may incur losses on such investments and be unable to
timely redeploy the invested capital to take advantage of other markets or product categories, potentially resulting in lost
market share to our competitors. Our results will also suffer if these areas do not grow as quickly as we anticipate.

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

Maintaining a strong position in the Chinese market is a key component of our global growth strategy. The automotive
supply market in China is highly competitive, with competition from many of the largest global manufacturers and numerous
smaller domestic manufacturers. As the size of the Chinese market continues to increase over the long term, we anticipate that
additional competitors, both international and domestic, will seek to enter the Chinese market and that existing market
participants will act aggressively to increase their market share. Increased competition may result in price reductions, reduced
margins and our inability to gain or hold market share. Additionally, there have been periods of increased market volatility and
moderations in the level of economic growth in China, which resulted in periods of lower automotive production growth rates
in China than those previously experienced. For example, automotive production in China increased 4% in 2015 as compared
to 2014, which represented a reduction from the overall level of long-term automotive market growth in the country. In 2016,
automotive production in China increased 15% as compared to 2015, benefiting in part from a consumer vehicle tax reduction
program. Following a partial increase in the consumer vehicle tax in 2017, vehicle production volumes in China are expected to
increase by 1% in 2017. Our business in China is sensitive to economic and market conditions that drive automotive sales
volumes in China and may be impacted if there are reductions in vehicle demand in China. If we are unable to maintain our
position in the Chinese market or if vehicle sales in China decrease or do not continue to increase, our business and financial
results could be materially adversely affected.

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

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

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

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

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

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

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

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

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

We operate in the highly competitive automotive supply industry.

The global automotive component supply industry is highly competitive. Competition is based primarily on price,
technology, quality, delivery and overall customer service. There can be no assurance that our products will be able to compete
successfully with the products of our competitors. Furthermore, the rapidly evolving nature of the geographic markets in which
we compete has attracted, and may continue to attract, new entrants, particularly in countries such as China or in areas of
evolving vehicle technologies such as active safety and automated driving, which has attracted new entrants from outside the
traditional automotive supply industry. Additionally, consolidation in the automotive industry may lead to decreased product
purchases from us. As a result, our sales levels and margins could be adversely affected by pricing pressures from OEMs and
pricing actions of competitors. These factors led to selective resourcing of business to competitors in the past and may also do
so in the future. In addition, any of our competitors may foresee the course of market development more accurately than us,
develop products that are superior to our products, have the ability to produce similar products at a lower cost than us, adapt
more quickly than us to new technologies or evolving customer requirements or develop or introduce new products or solutions
before we do, particularly related to potential transformative technologies such as autonomous driving solutions. As a result,
our products may not be able to compete successfully with their products. These trends may adversely affect our sales as well
as the profit margins on our products. If we do not continue to innovate to develop or acquire new and compelling products that
capitalize upon new technologies, this could have a material adverse impact on our results of operations.

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

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

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

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

We may encounter manufacturing challenges.

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

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

From time to time, we have underutilized our manufacturing lines. This excess capacity means we incur increased fixed
costs in our products relative to the net revenue we generate, which could have an adverse effect on our results of operations,
particularly during economic downturns. If we are unable to improve utilization levels for these manufacturing lines and
correctly manage capacity, the increased expense levels will have an adverse effect on our business, financial condition and
results of operations. In addition, some of our manufacturing lines are located in China or other foreign countries that are
subject to a number of additional risks and uncertainties, including increasing labor costs, which may result from market
demand or other factors, and political, social and economic instability.

We may not be able to respond quickly enough to changes in regulations, technology and technological risks, and to
develop our intellectual property into commercially viable products.

Changes in legislative, regulatory or industry requirements or in competitive technologies may render certain of our
products obsolete or less attractive. Our ability to anticipate changes in technology and regulatory standards and to successfully
develop and introduce new and enhanced products on a timely basis are significant factors in our ability to remain competitive
and to maintain or increase our revenues. For example, the evolving sector of automated driver assistance and autonomous
driving technologies has led to new regulations issued by the U.S. Department of Transportation ("DOT") in 2016 which will
require manufacturers of autonomous vehicles to provide documentation covering specific topics to regulators, such as how
automated systems detect objects on the road, how information is displayed to drivers, what cybersecurity measures are in
place and the testing and validation methods used to develop the autonomous driving system. In addition to these issued
regulations, there remains potential for the continued introduction of new and expanded regulations in this space, including
potential requirements for autonomous vehicle systems to receive approval from the DOT or other regulatory agencies prior to
commercial introduction. It is also possible that regulations in this space may diverge among jurisdictions, leading to increased
compliance costs.

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

To compete effectively in the automotive supply industry, we must be able to launch new products to meet changing
consumer preferences and our customers’ demand in a timely and cost-effective manner. Our ability to respond to competitive
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pressures and react quickly to other major changes in the marketplace, including the potential introduction of disruptive
technologies such as autonomous driving solutions, increased gasoline prices, or consumer desire for and availability of
vehicles with advanced driver assistance technologies or which use alternative fuels is also a risk to our future financial
performance.

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

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

Certain of our non-U.S. subsidiaries sponsor defined benefit pension plans, which generally provide benefits based on
negotiated amounts for each year of service. Our primary funded non-U.S. plans are located in Mexico and the United
Kingdom and were underfunded by $521 million as of December 31, 2016. The funding requirements of these benefit plans,
and the related expense reflected in our financial statements, are affected by several factors that are subject to an inherent
degree of uncertainty and volatility, including governmental regulation. In addition to the defined benefit pension plans, we
have retirement obligations driven by requirements in many of the countries in which we operate. These legally required plans
require payments at the time benefits are due. Obligations, net of plan assets, related to the defined benefit pension plans and
statutorily required retirement obligations totaled $925 million at December 31, 2016, of which $10 million is included in
accrued liabilities, $923 million is included in long-term liabilities and $8 million is included in long-term assets in our
consolidated balance sheet. Key assumptions used to value these benefit obligations and the cost of providing such benefits,
funding requirements and expense recognition include the discount rate and the expected long-term rate of return on pension
assets. If the actual trends in these factors are less favorable than our assumptions, this could have an adverse effect on our
results of operations and financial condition.

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

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

Additionally, from time to time in the past, we have recorded asset impairment losses relating to specific plants and
operations. Generally, we record asset impairment losses when we determine that our estimates of the future undiscounted cash
flows from an operation will not be sufficient to recover the carrying value of that facility's building, fixed assets and
production tooling. For goodwill, we perform a qualitative assessment of whether it is more likely than not that a reporting
unit's value is less than its carrying amount. If the fair value of the reporting unit is less than its carrying amount, we compare
its implied fair value of goodwill to its carrying amount. If the carrying amount of goodwill exceeds its implied fair value, the
reporting unit would recognize an impairment loss for that excess. We cannot ensure that we will not incur such charges in the
future as changes in economic or operating conditions impacting the estimates and assumptions could result in additional
1mpairment.

Employee strikes and labor-related disruptions involving us or one or more of our customers or suppliers may
adversely affect our operations.

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

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

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

We have currency exposures related to buying, selling and financing in currencies other than the local currencies of the
countries in which we operate. Approximately 64% of our net revenue for the year ended December 31, 2016 came from sales
outside the United States, which were primarily invoiced in currencies other than the U.S. dollar, and we expect net revenue
from non-U.S. markets to continue to represent a significant portion of our net revenue. Accordingly, significant changes in
currency exchange rates, particularly the Euro, Chinese Yuan (Renminbi), British Pound and Brazilian Real, could cause
fluctuations in the reported results of our businesses’ operations that could negatively affect our results of operations. Price
increases caused by currency exchange rate fluctuations may make our products less competitive or have an adverse effect on
our margins. Currency exchange rate fluctuations may also disrupt the business of our suppliers by making their purchases of
raw materials more expensive and more difficult to finance.

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

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

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

The majority of our manufacturing and distribution facilities are in countries outside of the U.S., including Mexico, China
and other countries in Asia Pacific, Eastern and Western Europe, South America and Northern Africa. We also purchase raw
materials and other supplies from many different countries around the world. For the year ended December 31, 2016,
approximately 64% of our net revenue came from sales outside the United States. International operations are subject to certain
risks inherent in doing business abroad, including:

»  exposure to local economic, political and labor conditions;

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

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

*  expropriation and nationalization;

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

» limitations on repatriation of earnings;

»  withholding and other taxes on remittances and other payments by subsidiaries;

* investment restrictions or requirements;

»  export and import restrictions;

*  violence and civil unrest in local countries; and

* compliance with the requirements of an increasing body of applicable anti-bribery laws, including the U.S. Foreign
Corrupt Practices Act, the U.K. Bribery Act and similar laws of various other countries.
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Additionally, our global operations may also be adversely affected by political events, domestic or international terrorist
events and hostilities or complications due to natural or nuclear disasters. These uncertainties could have a material adverse
effect on the continuity of our business and our results of operations and financial condition.

Existing free trade laws and regulations, such as the North American Free Trade Agreement, provide certain beneficial
duties and tariffs for qualifying imports and exports, subject to compliance with the applicable classification and other
requirements. Changes in laws or policies governing the terms of foreign trade, and in particular increased trade restrictions,
tariffs or taxes on imports from countries where we manufacture products, such as China and Mexico, could have a material
adverse affect on our business and financial results.

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

The results of the Referendum of the United Kingdom’s Membership of the European Union may adversely affect our
business and profitability.

The United Kingdom ("U.K.") held a referendum on June 23, 2016 in which a majority of voters approved an exit from
the European Union ("E.U."), commonly referred to as "Brexit", which resulted in increased market volatility and currency
exchange rate fluctuations. As a result of the referendum, the British government will begin negotiating the terms of the U.K.’s
future relationship with the E.U. including, among other matters, the terms of trade between the U.K. and the E.U. Brexit could
adversely affect European and worldwide economic and market conditions and could contribute to instability in global financial
and foreign exchange markets, including increased volatility in interest rates and foreign exchange rates. The taxation policies
of the U.K. and the E.U. nations in which we conduct business may also change as a result of the Brexit, which could adversely
impact our tax positions. Delphi Automotive PLC is a U.K. resident taxpayer.

Although we are actively monitoring the ongoing potential impacts of Brexit and will seek to minimize its impact on our
business, any of these effects of Brexit, among others, could adversely affect our business, business opportunities, results of
operations, financial condition and cash flows. Approximately 5% of our annual net sales are generated in the U.K., and
approximately 3% are denominated in British pounds.

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

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

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

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

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

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

* lose net revenue;

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

»  experience increased product returns or discounts; or

» damage our reputation,
all of which could negatively affect our financial condition and results of operations.

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

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

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

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

We cannot predict the substance or impact of pending or future legislation or regulations, or the application thereof. The
introduction of new laws or regulations or changes in existing laws or regulations, or the interpretations thereof, could increase
the costs of doing business for us or our customers or suppliers or restrict our actions and adversely affect our financial
condition, operating results and cash flows.

We are subject to regulation governing, among other things:

» the generation, storage, handling, use, transportation, presence of, or exposure to hazardous materials;
* the emission and discharge of hazardous materials into the ground, air or water;
» the incorporation of certain chemical substances into our products, including electronic equipment; and
» the health and safety of our employees.
We are also required to obtain permits from governmental authorities for certain operations. We cannot assure you that
we have been or will be at all times in complete compliance with such laws, regulations and permits. If we violate or fail to

comply with these laws, regulations or permits, we could be fined or otherwise sanctioned by regulators. We could also be held
liable for any and all consequences arising out of human exposure to hazardous substances or other environmental damage.
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Certain environmental laws impose liability, sometimes regardless of fault, for investigating or cleaning up contamination
on or emanating from our currently or formerly owned, leased or operated property, as well as for damages to property or
natural resources and for personal injury arising out of such contamination. Some of these environmental laws may also assess
liability on persons who arrange for hazardous substances to be sent to third party disposal or treatment facilities when such
facilities are found to be contaminated. At this time, we are involved in various stages of investigation and cleanup related to
environmental remediation matters at a number of present and former facilities. The ultimate cost to us of site cleanups is
difficult to predict given the uncertainties regarding the extent of the required cleanup, the potential for ongoing environmental
monitoring and maintenance that could be required for many years, the interpretation of applicable laws and regulations,
alternative cleanup methods, and potential agreements that could be reached with governmental and third parties. While we
have environmental reserves of approximately $6 million at December 31, 2016 for the cleanup of presently-known
environmental contamination conditions, it cannot be guaranteed that actual costs will not significantly exceed these reserves.
We also could be named a potentially responsible party at additional sites in the future and the costs associated with such future
sites may be material.

In addition, environmental laws are complex, change frequently and have tended to become more stringent over time.
While we have budgeted for future capital and operating expenditures to maintain compliance with environmental laws, we
cannot assure that environmental laws will not change or become more stringent in the future. Therefore, we cannot assure that
our costs of complying with current and future environmental and health and safety laws, and our liabilities arising from past or
future releases of, or exposure to, hazardous substances will not adversely affect our business, results of operations or financial
condition. For example, adoption of greenhouse gas rules in jurisdictions in which we operate facilities could require
installation of emission controls, acquisition of emission credits, emission reductions, or other measures that could be costly,
and could also impact utility rates and increase the amount we spend annually for energy.

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

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

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

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

In addition, we conduct significant business operations in Brazil that are subject to the Brazilian federal labor, social
security, environmental, tax and customs laws as well as a variety of state and local laws. While we believe we comply with
such laws, they are complex, subject to varying interpretations, and we are often engaged in litigation with government
agencies regarding the application of these laws to particular circumstances. As of December 31, 2016, the majority of claims
asserted against Delphi in Brazil relate to such litigation. The remaining claims relate to commercial and labor litigation with
private parties in Brazil. As of December 31, 2016, claims totaling approximately $185 million (using December 31, 2016
foreign currency rates) have been asserted against Delphi in Brazil. As of December 31, 2016, we maintained reserves for these
asserted claims of approximately $30 million (using December 31, 2016 foreign currency rates).

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

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

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

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

Our future effective tax rates could be affected by changes in the mix of earnings in countries with differing statutory
rates and changes in tax laws or their interpretation including changes related to tax holidays or tax incentives. Our taxes could
increase if certain tax holidays or incentives are not renewed upon expiration, or if tax rates or regimes applicable to us in such
jurisdictions are otherwise increased.

The amount of tax we pay is subject to our interpretation of applicable tax laws in the jurisdictions in which we file. We
have taken and will continue to take tax positions based on our interpretation of such tax laws. In particular, we will seek to
organize and operate ourselves in such a way that we are and remain tax resident in the United Kingdom. Additionally, in
determining the adequacy of our provision for income taxes, we regularly assess the likelihood of adverse outcomes resulting
from tax examinations. While it is often difficult to predict the final outcome or the timing of the resolution of a tax
examination, our reserves for uncertain tax benefits reflect the outcome of tax positions that are more likely than not to occur.
While we believe that we have complied with all applicable tax laws, there can be no assurance that a taxing authority will not
have a different interpretation of the law and assess us with additional taxes. Should additional taxes be assessed, this may
result in a material adverse effect on our results of operations and financial condition.

ITEM 1B. UNRESOLVED STAFF COMMENTS

We have no unresolved SEC staff comments to report.

ITEM 2. PROPERTIES

As of December 31, 2016, we owned or leased 126 major manufacturing sites and 15 major technical centers. A
manufacturing site may include multiple plants and may be wholly or partially owned or leased. We also have many smaller
manufacturing sites, sales offices, warehouses, engineering centers, joint ventures and other investments strategically located
throughout the world. We have a presence in 46 countries. The following table shows the regional distribution of our major
manufacturing sites by the operating segment that uses such facilities:

Europe,
Middle East
North America & Africa Asia Pacific South America Total
32 34 25 5 96
8 5 1 18
3 6 3 — 12
39 48 33 6 126

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

Of our 126 major manufacturing sites and 15 major technical centers, which include facilities owned or leased by our
consolidated subsidiaries, 75 are primarily owned and 66 are primarily leased.

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

ITEM 3. LEGAL PROCEEDINGS

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

Delphi has been subject to ongoing litigation related to general unsecured claims against the former Delphi Corporation,
now known as DPHH, resulting from that entity's 2005 bankruptcy filing. The Fourth Amended and Restated Limited Liability
Partnership Agreement of Delphi Automotive LLP (the “Fourth LLP Agreement”) was entered into on July 12, 2011 by the
members of Delphi Automotive LLP in order to position the Company for its initial public offering. Under the terms of the
Fourth LLP Agreement, if cumulative distributions to the members of Delphi Automotive LLP under certain provisions of the
Fourth LLP Agreement exceed $7.2 billion, Delphi, as disbursing agent on behalf of DPHH, is required to pay to the holders of
allowed general unsecured claims against DPHH, $32.50 for every $67.50 in excess of $7.2 billion distributed to the members,
up to a maximum amount of $300 million. In December 2014, a complaint was filed in the United States Bankruptcy Court for
the Southern District of New York (the "Bankruptcy Court") alleging that the 2011 redemption by Delphi Automotive LLP of
the membership interests of GM and the Pension Benefit Guaranty Corporation (the "PBGC") totaling $4.4 billion, and the
subsequent repurchase of shares and payment of dividends by Delphi Automotive PLC, constituted distributions under the
terms of the Fourth LLP Agreement approximating $7.2 billion, triggering the maximum $300 million distribution to the
holders of general unsecured claims.

In May 2016, the Bankruptcy Court initially denied both parties' motions for summary judgment, requiring further
submissions to the Bankruptcy Court regarding the parties' intent with respect to the redemptions of the GM and PBGC
membership interests. On January 12, 2017, the Bankruptcy Court granted summary judgment in favor of the plaintiffs, ruling
that the membership interest redemption payments qualified as distributions, which, along with share repurchases and dividend
payments made by Delphi, count toward the $7.2 billion threshold, and thus the $300 million maximum distribution for general
unsecured claims has been triggered. The Bankruptcy Court will rule on the application of pre-judgment interest at a future
date.

In connection with the ruling, the Company recorded a reserve of $300 million in the fourth quarter of 2016. The reserve
was recorded to other expense in the consolidated statement of operations, and resulted in a corresponding reduction in
earnings per diluted share of approximately $1.10 for the year ended December 31, 2016. However, Delphi continues to
consider cumulative distributions through December 31, 2016 to be substantially below the $7.2 billion threshold, and intends
to vigorously contest the ruling through the appeals process. Delphi filed a notice of appeal on January 26, 2017.

Brazil Matters

Delphi conducts business operations in Brazil that are subject to the Brazilian federal labor, social security,
environmental, tax and customs laws, as well as a variety of state and local laws. While Delphi believes it complies with such
laws, they are complex, subject to varying interpretations, and the Company is often engaged in litigation with government
agencies regarding the application of these laws to particular circumstances. As of December 31, 2016, the majority of claims
asserted against Delphi in Brazil relate to such litigation. The remaining claims in Brazil relate to commercial and labor
litigation with private parties. As of December 31, 2016, claims totaling approximately $185 million (using December 31, 2016
foreign currency rates) have been asserted against Delphi in Brazil. As of December 31, 2016, the Company maintains accruals
for these asserted claims of $30 million (using December 31, 2016 foreign currency rates). The amounts accrued represent
claims that are deemed probable of loss and are reasonably estimable based on the Company’s analyses and assessment of the
asserted claims and prior experience with similar matters. While the Company believes its accruals are adequate, the final
amounts required to resolve these matters could differ materially from the Company’s recorded estimates and Delphi’s results
of operations could be materially affected. The Company estimates the reasonably possible loss in excess of the amounts
accrued related to these claims to be zero to $155 million.

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

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

The following table sets forth the high and low sales price per share of our ordinary shares, as reported by NYSE, for
2015 and 2016. As of January 27, 2017, there were approximately 3 shareholders of record of our ordinary shares.

Price Range of Ordinary Shares

High Low

2015

Period from January 1 through March 31, 2015........cccooiiiiiiiiiieceeece e $ 82.24 § 66.10
Period from April 1 through June 30, 2015 .......ocoiiiiiiiiee s 90.57 78.17
Period from July 1 through September 30, 2015 ........c.ccoieiiiiiiiiiiieeeeeeceeeeeeee e 86.31 66.27
Period from October 1 through December 31, 2015 ........ccooieiiiieiieieieeeeeee e 88.89 75.18
2016

Period from January 1 through March 31, 2016.........c.ccoooviiiieiiiiieiieeccceeeeeee e, $ 84.80 $ 55.59
Period from April 1 through June 30, 2016.........ccoieiiiiiiiiieeeceeeeeeeee e 78.00 58.04
Period from July 1 through September 30, 2016..........ccceevviiieriiiieiicieieeieeeeee e 72.13 58.97
Period from October 1 through December 31, 2016 ........cccooveeviiiiiiiiiiiieeieceeeeeeeeeee e 71.95 60.50

The following graph reflects the comparative changes in the value from December 31, 2011 through December 31, 2016,
assuming an initial investment of $100 and the reinvestment of dividends, if any in (1) our ordinary shares, (2) the S&P 500
index, and (3) the Automotive Supplier Peer Group. Historical performance may not be indicative of future sharecholder returns.
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Stock Performance Graph

* $100 invested on December 31, 2011 in our stock or in the relevant index, including reinvestment of dividends. Fiscal year ended December 31, 2016.

(1)  Delphi Automotive PLC

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

(3)  Automotive Supplier Peer Group — Russell 3000 Auto Parts Index, including American Axle & Manufacturing, BorgWarner Inc., Cooper Tire & Rubber
Company, Dana Inc., Delphi Automotive PLC, Dorman Products Inc., Federal-Mogul Corp., Ford Motor Co., General Motors Co., Gentex Corp.,
Gentherm Inc., Genuine Parts Co., Goodyear Tire & Rubber Co., Johnson Controls International PLC, Lear Corp., LKQ Corp., Meritor Inc., Standard
Motor Products Inc., Stoneridge Inc., Superior Industries International, Tenneco Inc., Tesla Motors Inc., Tower International Inc., Visteon Corp., and

WABCO Holdings Inc.
December 31, December 31, December 31, December 31, December 31, December 31,
Company Index 2011 2012 2013 2014 2015 2016
Delphi Automotive PLC (1)..................... $ 10000 $ 177.58 § 283.02 $ 34740 $ 41458 § 33143
S&P 500 (2) cuveeeieieiieeeiecee e 100.00 116.00 153.58 174.60 177.01 198.18
Automotive Supplier Peer Group (3)....... 100.00 127.04 188.67 203.06 198.34 202.30
Dividends

The Company has declared and paid cash dividends of $0.25 and $0.29 per ordinary share in each quarter of 2015 and
2016, respectively. In addition, in January 2017, the Board of Directors declared a regular quarterly cash dividend of $0.29 per
ordinary share, payable on February 15, 2017 to shareholders of record at the close of business on February 6, 2017.
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Equity Compensation Plan Information

The table below contains information about securities authorized for issuance under equity compensation plans. The
features of these plans are discussed further in Note 21. Share-Based Compensation to our consolidated financial statements.

Number of Securities to be Weighted-Average Exercise
Price of Outstanding

Issued Upon Exercise of

Number of Securities

Remaining Available for
Future Issuance Under

Outstanding Options, Options, Restricted Equity Compensation Plans
Restricted Common Stock Common Stock Warrants (excluding securities
Plan Category Warrants and Rights (a) and Rights (b) reflected in column (a)) (¢)
Equity compensation plans approved by
security holders.......ooovveveneieieieieiccece 1,768,365 (1) $ — (2) 15,991,300 (3)
Equity compensation plans not approved by
security holders........ccoooeeviienciiniices — —
T BN 1,768,365 15,991,300

(1) Includes (a) 26,474 outstanding restricted stock units granted to our Board of Directors and (b) 1,741,891 outstanding time- and
performance-based restricted stock units granted to our executives. All grants were made under the Delphi Automotive PLC Long Term
Incentive Plan, as amended and restated effective April 23, 2015 (the "PLC LTIP"). Includes accrued dividend equivalents.

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

Repurchase of Equity Securities

A summary of our ordinary shares repurchased during the quarter ended December 31, 2016, is shown below:

Approximate
Total Number of  Dollar Value of
Shares Shares that May
Purchased as Yet be
Part of Publicly Purchased
Total Number of Average Price Announced Under the
Shares Paid per Share Plans or Program (in
Period Purchased (1) 2) Programs millions) (3)
October 1, 2016 to October 31, 2016........ccoeveererieirns 450,272 $ 66.63 450,272 $ 1,442
November 1, 2016 to November 30, 2016...........cc..c......... 1,019,678 66.61 1,019,678 1,374
December 1, 2016 to December 31, 2016.........ccccuvvvveennnen 31,671 65.21 31,671 1,372
TOtAL i 1,501,621 66.58 1,501,621

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

(3)  InApril 2016, the Board of Directors authorized a share repurchase program of up to $1.5 billion. This program follows the completion of the previously
announced share repurchase program of $1.5 billion, which was approved by the Board of Directors in January 2015. The timing of repurchases is

dependent on price, market conditions and applicable regulatory requirements.
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ITEM 6. SELECTED FINANCIAL DATA

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

The assets and liabilities and operating results for the previously reported Thermal Systems segment have been
reclassified as discontinued operations separate from the Company’s continuing operations for all periods presented. For further
information regarding discontinued operations, see Note 25. Discontinued Operations to the audited consolidated financial
statements included herein.

Year Ended December 31,
2016 2015 (1) 2014 2013 2012 (2)

(dollars and shares in millions, except per share data)

Statements of operations data:

INEE SALES ...ttt $ 16,661  § 15,165  § 15,499  § 15,051  § 14,070
Depreciation and amortization (3) ..........ccceeevvevvevierieiereeeeeeeeee e 704 540 540 499 445
Operating income. 1,947 1,723 1,758 1,627 1,390
TNEETESt EXPEIISEC. ....ecviiiiieieetieie ettt ettt ettt ettt et eae e es e e eneeans (156) (127) (135) (143) (136)
Income from continuing OPErations............cccceeveverieeeverereererereeereeeeerereesennas 1,218 1,261 1,380 1,241 1,095
Income from discontinued operations, net of taX............ccocoeeueevereereieennnn 108 274 60 60 65
NEE INCOME ...ttt 1,326 1,535 1,440 1,301 1,160
Net income attributable to noncontrolling interest ................cceveveeeveverernnnnn. 69 85 89 89 83
Net income attributable to Delphi...........c..cccoovivviiiiiiiieccececceeeee e 1,257 1,450 1,351 1,212 1,077
Net income per share data:
Basic net income per share:

CoNtinUING OPETATIONS.........c.cueeeverieeieteeceeteteeeeeseesetesese e eaeeseseseaeeseseasenenas $ 422 $ 4.16 § 436 § 376 $ 3.19

Discontinued OPErations..............c.cc.eeeveeveieeereeerieeeseeereeresee e 0.38 0.92 0.14 0.14 0.15

Basic net income per share attributable to Delphi ..............c..cccoeveverrrnnn. $ 460 § 508 § 450 § 390§ 3.34
Diluted net income per share:

ContinuINg OPEIAtIONS...........cvevievirerieierereeiiereeeeeteseee et eses s eseee s $ 4.21 $ 414  $ 434 375 $ 3.18

Discontinued operations 0.38 0.92 0.14 0.14 0.15

Diluted net income per share attributable to Delphi............cccccoevviviriniinnne $ 459 § 506 §$ 448  § 380§ 3.33
Weighted average shares outstanding................oc.oceeveeveeiueveeieiseeeeeereerenns 273 285 300 311 323
Cash dividends declared and paid................ccccooevvvieiereiieeeeeeeee e $ .16 § .00 § .00 § 0.68 § —
Other financial data:
Capital eXPenditires............cceiveveuiiereieeieeeeeeeeee ettt $ 828 § 704 § 779 § 605 § 642
Adjusted operating iNCOME (4)........c.ccvevieveieriereeieeereeece e 2,223 1,971 1,925 1,779 1,577
Adjusted operating income margin (5) 13.3% 13.0% 12.4% 11.8% 11.2%
Net cash provided by operating activities (0) ............ccocveveevevveeeriereveererennene $ 1,941 $ 1,703 $ 2,135 $ 1,750 $ 1,478
Net cash used in investing activities (6) ............ccocvevvveeeieeceeeereeeeee e (578) (1,699) (1,186) (655) (1,631)
Net cash used in financing activities (6) ............ccceeervvereierereiiereeeerereene (1,081) (284) (1,398) (822) (105)
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As of December 31,
2016 2015 2014 2013 2012

(in millions, except employee data)

Balance sheet and employment data:

Cash and cash equivalents .. .8 838 § 535§ 859 § 1,337 § 1,019

Total assets (7) .........c....... .8 12,292 § 11,973 $ 10,721 $ 11,016 § 10,126

TOAl AEDE (7)o $ 3971 § 4,008 $ 2,426 8 2,381 8 2,414

Working capital, as defined (8)...........coovevieviveeiiieeeieeeeeeeeee e $ 1,607 $ 1,390 § 1,135 $ 1,152 § 1,213

Shareholders” €QUILY..............coeveueveeeeeeeeeeeeeeeeee e es e $ 2,763 $ 2,733 $ 3,013 § 3434 8 2,830

Global employees (9) 145,000 139,000 127,000 117,000 118,000

(1) On December 18, 2015, we completed the acquisition of HellermannTyton Group PLC, a leading global manufacturer of high-performance and
innovative cable management solutions. Given the timing of the acquisition it is not fully reflected in our 2015 results and impacts comparability to
2016 results.

(2) On October 26, 2012, we completed the acquisition of the Motorized Vehicles Division of FCI (“MVL”), a leading global manufacturer of automotive
connection systems with a focus on high-value, leading technology applications. Given the timing of the acquisition it is not fully reflected in our 2012
results and impacts comparability to 2013 results.

(3) Includes long-lived asset and goodwill impairments.

(4) Adjusted Operating Income represents net income before interest expense, other income (expense), net, income tax expense, equity income (loss), net

of tax, income (loss) from discontinued operations, net of tax, restructuring, other acquisition and portfolio project costs (which includes costs incurred
to integrate acquired businesses and to plan and execute product portfolio transformation actions, including business and product acquisitions and
divestitures), asset impairments and gains (losses) on business divestitures. Adjusted Operating Income is presented as a supplemental measure of the
Company's financial performance which management believes is useful to investors in assessing the Company’s ongoing financial performance that,
when reconciled to the corresponding U.S. GAAP measure, provides improved comparability between periods through the exclusion of certain items
that management believes are not indicative of the Company’s core operating performance and which may obscure underlying business results and
trends. Our management utilizes Adjusted Operating Income in its financial decision making process, to evaluate performance of the Company and for
internal reporting, planning and forecasting purposes. Management also utilizes Adjusted Operating Income as the key performance measure of segment
income or loss and for planning and forecasting purposes to allocate resources to our segments, as management also believes this measure is most
reflective of the operational profitability or loss of our operating segments. Adjusted Operating Income should not be considered a substitute for results
prepared in accordance with U.S. GAAP and should not be considered an alternative to net income attributable to Delphi, which is the most directly
comparable financial measure to Adjusted Operating Income that is in accordance with U.S. GAAP. Adjusted Operating Income, as determined and
measured by Delphi, should also not be compared to similarly titled measures reported by other companies.

The reconciliation of Adjusted Operating Income to Operating Income includes restructuring, other acquisition and portfolio project costs (which
includes costs incurred to integrate acquired businesses and to plan and execute product portfolio transformation actions, including business and product
acquisitions and divestitures), asset impairments and gains (losses) on business divestitures. The reconciliation of Adjusted Operating Income to net
income (loss) attributable to the Company is as follows:

Year Ended December 31,
2016 2015 2014 2013 2012
(in millions)

Adjusted operating iNCOME ...............cocvvveveeeeeeereeereeeeeeereeeeeeeeeeeeenens $ 2,223 $ 1,971 § 1,925  § 1,779  $ 1,577
RESTUCIUTING ... (328) 177 (140) 137) (163)
Other acquisition and portfolio project Costs...........cccovverevrirrereireenennns (59) 47) (20) (15) )
ASSEt IMPAITMENLS........o.ovvieiieeeeceetetcecee ettt (30) (16) 7 — (15)
Gain (loss) on business divestitures, Net..............ccceeevveeereeveeeeeeennene. 141 (8) — — —
OPErating INCOMEC..........ceeviiveeereetireeeereeseeieeeete et e ese et seseesees s esensenes $ 1,947  § 1,723 § 1,758  $ 1,627  $ 1,390
TLEIESE EXPEIISC....o.oooevooororsorsocssorsoesrsrseee. . (156) 8 (127) $ (135§ (143) §  (136)
Other (€Xpense) INCOME, NEL ...........coovviririeiriieiriieieieeeee e (366) (88) ®) (18) 5
Income from continuing operations before income taxes and equity

INCOMIC ...ttt ettt s et s et s e s s et b s s et s st eseseseneee 1,425 1,508 1,615 1,466 1,259
INCOME TAX EXPEISE....cuviviiiieiieiieteiecete ettt neees (242) (263) (255) (240) (174)
Equity income, net 0f taX ..........c.cooveveviiiiieieieeeeceeee e 35 16 20 15 10
Income from continuing Operations.................cccoeveeeeerereereeveeeenreeennnnes 1,218 1,261 1,380 1,241 1,095
Income from discontinued operations, net of tax... 108 274 60 60 65
Net iNCOME ..o 1,326 1,535 1,440 1,301 1,160
Net income attributable to noncontrolling interest ...............coceevrveuenee 69 85 89 89 83
Net income attributable to Delphi.............ccocoocevviieiiieieicieeee $ 1,257 $ 1,450 $ 1,351  § 1,212 § 1,077

31



€
Q)
()

®)
(€]

Adjusted operating income margin is defined as adjusted operating income as a percentage of Net sales.
Includes amounts attributable to discontinued operations.

Prior year amounts have been recast to reflect the adoption of ASU 2015-03, Interest - Imputation of Interest (Subtopic 835-30): Simplifying the
Presentation of Debt Issuance Costs in 2015, as further described in Note 2. Significant Accounting Policies to the audited consolidated financial
statements included herein.

Working capital is calculated herein as accounts receivable plus inventories less accounts payable.

Excludes temporary and contract workers. As of December 31, 2016, we employed approximately 21,000 temporary and contract workers. Periods prior
to December 31, 2015 include employees of discontinued operations.
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

The following management’s discussion and analysis of financial condition and results of operations (“MD&A”) is
intended to help you understand the business operations and financial condition of the Company for the three year period ended
December 31, 2016. This discussion should be read in conjunction with Item 8. Financial Statements and Supplementary Data.
Our MD&A is presented in seven sections:

*  Executive Overview

»  Consolidated Results of Operations

*  Results of Operations by Segment

*  Liquidity and Capital Resources

+  Off-Balance Sheet Arrangements and Other Matters

»  Significant Accounting Policies and Critical Accounting Estimates

*  Recently Issued Accounting Pronouncements

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

As described in Note 25. Discontinued Operations to the audited consolidated financial statements included herein, on
March 31, 2016 we completed the final step of our strategy to divest our former Thermal Systems business through the sale of
our ownership interest in the Shanghai Delphi Automotive Air Conditioning ("SDAAC") joint venture for net cash proceeds
of $62 million. Previously, on June 30, 2015 we completed the sale of the Company's wholly owned Thermal Systems business
to MAHLE GmbH ("MAHLE") for net cash proceeds of approximately $660 million, and on September 24, 2015 we
completed the sale of our interest in the Korea Delphi Automotive Systems Corporation ("KDAC") joint venture to a separate
buyer for net cash proceeds of $70 million. The SDAAC and KDAC joint ventures were previously reported within the
Thermal Systems segment. The divestiture of the Thermal Systems business positions us with a strategically focused product
portfolio in high-growth spaces to meet consumer preferences for products that address the industry mega-trends of Safe, Green
and Connected. Proceeds from the sale were used to fund growth initiatives, including acquisitions, as well as share
repurchases. As the disposal of the Thermal Systems business represents a strategic shift that will have a major effect on the
Company's operations and financial results, the assets and liabilities, operating results, and operating and investing cash flows
for the previously reported Thermal Systems segment are presented as discontinued operations separate from the Company’s
continuing operations for all periods presented. This Management’s Discussion and Analysis reflects the results of continuing
operations, unless otherwise noted.

Executive Overview

Our Business

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

Business Strategy

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

Our achievements in 2016 included the following:

»  Generating gross business bookings of $25.6 billion, based upon expected volumes and pricing;

*  Generating $1.9 billion of cash from continuing operations and net income of $1.3 billion;
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*  Continuing our focus on diversifying our geographic, product and customer mix, resulting in 37% of our 2016 net
sales generated in the North American market, 26% generated from the Asia Pacific region, which we have identified
as a key market likely to experience long term growth, and 14% generated from our largest customer;

»  Continuing to strategically position the Company's product portfolio in high-growth spaces to meet consumer
preferences for products that address the industry mega-trends of Safe, Green and Connected, including $1.5 billion
invested in research & development in 2016, which includes approximately $300 million of co-investment by
customers and government agencies, and through value enhancing portfolio modifications and agreements, which
included:

*  Enhancing our leading automated driving capabilities by entering into a collaborative arrangement with
Mobileye N.V. to jointly develop a complete turn-key fully autonomous driving platform, and through an
additional strategic investment in Quanergy Systems, Inc.;

*  Complementing and enhancing our fully-reconfigurable digital display product offerings by acquiring
PureDepth, Inc. ("PureDepth"), a leading provider of multi-layer display technology that enables glasses-
less 3D for cluster and other applications;

*  Completing the final step of our strategy to divest our former Thermal Systems business through the sale of
our ownership interest in the SDAAC joint venture for net cash proceeds of $62 million; and

»  Completing the divestiture of our non-core Mechatronics business for net cash proceeds of $197 million.

*  Maximizing our operational flexibility and profitability at all points in the normal automotive business cycle, by
having approximately 95% of our hourly workforce based in low cost countries and approximately 14% of our hourly
workforce composed of temporary employees; and

*  Leveraging our investment grade credit metrics to further refine our capital structure and increase our financial
flexibility by successfully issuing €500 million of 12-year, 1.60% Euro-denominated senior unsecured notes and
$300 million of 30-year, 4.40% senior unsecured notes, utilizing the combined proceeds to redeem our $800 million,
5.00% senior notes.

Our strategy is to build on these accomplishments and continue to develop and manufacture innovative market-relevant
products for a diverse base of customers around the globe and leverage our lean and flexible cost structure to achieve strong
and disciplined earnings growth and returns on invested capital. Through our culture of innovation and world class engineering
capabilities we intend to employ our rigorous, forward-looking product development process to deliver new technologies that
provide solutions to OEMs. We are committed to creating value for our shareholders. We repurchased $635 million of ordinary
shares in 2016. We also continued to return cash to our shareholders, paying cash dividends totaling $317 million in 2016. Our
key strategic priorities include:

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

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

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

Leveraging our lean and flexible cost structure to deliver profitability and cash flow. We recognize the importance of
maintaining a lean and flexible cost structure in order to deliver stable earnings and cash flow in a cyclical industry. Our focus
is on maximizing and optimizing manufacturing output to meet increasing production requirements with minimal additions to
our fixed-cost base. Additionally, we are continuing to use a meaningful amount of temporary workers to ensure we have the
appropriate operational flexibility to scale our operations so that we can maintain our profitability as industry production levels
increase or contract.
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Advancing and maintaining an efficient capital structure. We actively manage our capital structure in order to maintain
an investment grade credit rating and healthy capital ratios to support our business and maximize sharcholder value. We will
continue to make adjustments to our capital structure in light of changes in economic conditions or as opportunities arise to
provide us with additional financial flexibility to invest in our business and execute our strategic objectives going forward.

Pursuing selected acquisitions and strategic investments. During 2016 we continued to complete selected acquisitions
and strategic investments in order to continue to enhance our product offerings and competitive position in growing market
segments. We intend to continue to pursue selected transactions that leverage our technology capabilities and enhance and
expand our product offerings, customer base, geographic penetration and scale to complement our current businesses.

Trends, Uncertainties and Opportunities

Economic conditions. Our business is directly related to automotive sales and automotive vehicle production by our
customers. Automotive sales depend on a number of factors, including global and regional economic conditions. Although
global automotive vehicle production increased 5% from 2015 to 2016, economic conditions and the resultant levels of
automotive vehicle production were uneven from a regional perspective. Vehicle production increased by 2% in North America
and 3% in Europe as consumer demand for vehicles increased as a result of these economies experiencing moderate
improvement in 2016. Both the North American and European economies are expected to continue to experience moderate
growth, resulting in essentially flat vehicle production in both regions in 2017 as compared to the increased volumes
experienced in 2016. Automotive production in China increased by 15% in 2016 as compared to 2015, benefiting in part from a
consumer vehicle tax reduction program. Following a partial increase in the consumer vehicle tax in 2017, vehicle production
in China is expected to increase by 1% in 2017 as compared to 2016. Additionally, vehicle production in South America, our
smallest region, decreased by 12% in 2016 as compared to 2015, with volumes expected to be flat in 2017 with the reduced
volumes experienced in 2016, due to continued economic weakness in the region.

Economic volatility or weakness in North America, Europe or China, or continued weakness in South America, could
result in a significant reduction in automotive sales and production by our customers, which would have an adverse effect on
our business, results of operations and financial condition. There is also potential that geopolitical factors could adversely
impact the U.S. and other economies, and specifically the automotive sector. In particular, changes to international trade
agreements such as the North American Free Trade Agreement or other political pressures could affect the operations of our
OEM customers, resulting in reduced automotive production in certain regions or shifts in the mix of production to higher cost
regions. Increases in interest rates could also negatively impact automotive production as a result of increased consumer
borrowing costs or reduced credit availability. Additionally, economic weakness may result in shifts in the mix of future
automotive sales (from vehicles with more content such as luxury vehicles, trucks and sport utility vehicles toward smaller
passenger cars). While our diversified customer and geographic revenue base, along with our flexible cost structure, have well
positioned us to withstand the impact of industry downturns and benefit from industry upturns, shifts in the mix of global
automotive production to higher cost regions or to vehicles with less content could adversely impact our profitability.

There have also been periods of increased market volatility and currency exchange rate fluctuations, both globally and
most specifically within the United Kingdom ("U.K.") and Europe, as a result of the U.K. referendum held on June 23, 2016 in
which voters approved an exit from the European Union ("E.U."), commonly referred to as "Brexit." As a result of the
referendum, the British government will begin negotiating the terms of the U.K.’s future relationship with the E.U. including,
among other matters, the terms of trade between the U.K. and the E.U. Brexit could adversely affect European and worldwide
economic and market conditions and could contribute to instability in global financial and foreign exchange markets, including
increased volatility in interest rates and foreign exchange rates. Although we are actively monitoring the ongoing potential
impacts of Brexit and will seek to minimize its impact on our business, any of these effects of Brexit, among others, could
adversely affect our business, business opportunities, results of operations, financial condition and cash flows. Approximately
5% of our annual net sales are generated in the U.K., and approximately 3% are denominated in British pounds.

Emerging markets growth. There have been periods of increased market volatility and moderations in the level of
economic growth in China, which resulted in periods of lower automotive production growth rates in China than those
previously experienced. Despite these recent moderations in the level of economic growth in China, rising income levels in
China and other emerging markets have resulted and are expected to result in stronger growth rates in these markets over the
long term. Our strong global presence, and presence in these markets, has positioned us to experience above-market growth
rates over the long term. We continue to expand our established presence in emerging markets, positioning us to benefit from
the expected long term growth opportunities in these regions. We are capitalizing on our long-standing relationships with the
global OEMs and further enhancing our positions with the emerging market OEMs to continue expanding our worldwide
leadership. We continue to build upon our extensive geographic reach to capitalize on fast-growing automotive markets. We
believe that our presence in low cost countries positions us to realize incremental margin improvements as the global balance of
automotive production shifts towards the emerging markets.
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We have a strong presence in China, where we have operated for over 20 years, including a major manufacturing base,
which has included investments in 6 new manufacturing facilities since 2012. All of our business segments have operations and
sales in China. As a result, we have well-established relationships with all of the major OEMs in China. Our business in China
remains sensitive to economic and market conditions that drive automotive sales volumes in China, and may be impacted if
there are reductions in vehicle demand in China. However, we continue to believe there is long term growth potential in this
market based on increasing long term automotive and vehicle content demand.

Market driven products. Our product offerings satisfy the OEMs’ needs to meet increasingly stringent government
regulations and meet consumer preferences for products that address the mega-trends of Safe, Green and Connected, leading to
increased content per vehicle, greater profitability and higher margins. With these offerings, we believe we are well-positioned
to benefit from the growing demand for vehicle content and technology related to safety, fuel efficiency, emissions control,
electrification, high speed data, connectivity to the global information network and automated driving technologies. Our
Electrical/Electronic Architecture and Electronics and Safety segments are benefiting from the substantial increase in vehicle
content, software and electrification requiring a complex and reliable electrical architecture and systems to operate, such as
automated advanced driver assistance technologies, electrical vehicle monitoring, active safety systems, lane departure warning
systems, integrated vehicle cockpit displays, navigation systems and technologies that enable connected infotainment in
vehicles. Our ability to design a reliable electrical architecture that optimizes power distribution and/or consumption is key to
satisfying the OEMs’ needs to reduce emissions while continuing to meet consumer demand for increased vehicle content and
technology. In 2016 we introduced our 48-volt mild hybrid vehicle solution, which maximizes the use of 48-volt electrification
to minimize the demand on the engine, improving performance while lowering CO2 emissions by more than 10%. Additionally,
our Powertrain Systems segment is also focused on addressing the demand for increased fuel efficiency and emission control
through products such as gasoline direct injection (GDi) fuel systems and variable valve actuation technology such as dynamic
skip fire software.

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

Our global operations are subject to certain risks inherent in doing business abroad, including unexpected changes in
laws, regulations, trade or monetary or tax fiscal policy, including tariffs, quotas, customs and other import or export
restrictions and other trade barriers. Existing free trade laws and regulations, such as the North American Free Trade
Agreement, provide certain beneficial duties and tariffs for qualifying imports and exports, subject to compliance with the
applicable classification and other requirements. Changes in laws or policies governing the terms of foreign trade, and in
particular increased trade restrictions, tariffs or taxes on imports from countries where we manufacture products, such as China
and Mexico, could have a material adverse affect on our business and financial results.

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

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

Engineering, design & development. Our history and culture of innovation have enabled us to develop significant
intellectual property and design and development expertise to provide advanced technology solutions that meet the demands of
our customers. We have a team of more than 20,000 scientists, engineers and technicians focused on developing leading
product solutions for our key markets, located at 15 major technical centers in Brazil, China, France, Germany, India,
Luxembourg, Mexico, Poland, South Korea, the United Kingdom and the United States. We invest approximately $1.5 billion
(which includes approximately $300 million co-investment by customers and government agencies) annually in research and
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development, including engineering, to maintain our portfolio of innovative products, and owned/held approximately 8,500
patents and protective rights as of December 31, 2016. We also encourage “open innovation” and collaborate extensively with
peers in the industry, government agencies and academic institutions. For example, in 2016 we entered into a collaborative
arrangement with Mobileye N.V. to jointly develop a complete turn-key fully autonomous driving platform for our OEM
customers, with the goal of being production ready for 2019. Our technology competencies are recognized by both customers
and government agencies, who have co-invested approximately $300 million annually in new product development,
accelerating the pace of innovation and reducing the risk associated with successful commercialization of technological
breakthroughs.

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

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

We are focused on maintaining a low fixed cost structure that provides us flexibility to remain profitable at all points of
the traditional vehicle industry production cycle. As a result, approximately 95% of our hourly workforce is located in low cost
countries. Furthermore, we have substantial operational flexibility by leveraging a large workforce of temporary workers,
which represented approximately 14% of the hourly workforce as of December 31, 2016. However, we will continue to adjust
our cost structure and optimize our manufacturing footprint in response to changes in the global and regional automotive
markets and in order to increase investment in advanced technologies and engineering, as evidenced by our on-going
restructuring programs focused on the continued rotation of our manufacturing footprint to low cost locations in Europe and on
reducing our global overhead costs. As we continue to operate in a cyclical industry that is impacted by movements in the
global and regional economies, we continually evaluate opportunities to further refine our cost structure. Assuming constant
product mix and pricing, based on our 2016 results, we estimate that our EBITDA breakeven level would be reached if we
experienced a 45% downturn to current product volumes.

We have a strong balance sheet with gross debt of approximately $4.0 billion and substantial available liquidity of
approximately $3.2 billion of cash and cash equivalents and available financing under our Revolving Credit Facility and
committed European accounts receivable factoring facility (as defined below in Liquidity and Capital Resources) as of
December 31, 2016, and no significant U.S. defined benefit or workforce postretirement health care benefits and employer-paid
postretirement basic life insurance benefits (“OPEB”) liabilities. We intend to maintain strong financial discipline targeting
industry-leading earnings growth, cash flow generation and return on invested capital and to maintain sufficient liquidity to
sustain our financial flexibility throughout the industry cycle.

OEM product recalls. The number of vehicles recalled globally by OEMs has increased above historical levels. These
recalls can either be initiated by the OEMs or influenced by regulatory agencies. Although there are differing rules and
regulations across countries governing recalls for safety issues, the overall transition towards global vehicle platforms may also
contribute to increased recalls outside of the U.S., as automotive components are increasingly standardized across regions.
Given the sensitivity to safety issues in the automotive industry, including increased focus from regulators and consumers, we
anticipate the number of automotive recalls may remain above historical levels in the near future. Although we engage in
extensive product quality programs and processes, and have not experienced any significant impacts to date as a result of the
recalls that have been initiated, it is possible that we may be adversely affected in the future if the pace of these recalls
continues.

In September 2016, General Motors Company ("GM"), our largest customer, initiated a recall of approximately 3.64
million vehicles in the United States to enhance the airbag deployment system. Delphi supplied sensors and related control
modules for the airbags in the affected vehicles in compliance with GM's product specifications and validation criteria. We
have assisted with GM's implementation efforts surrounding its recall, and have recorded our best estimate of our obligations
related to this matter. Although we can provide no assurances, we do not expect the cost of this matter to be material to our
financial position, results of operations or cash flows.

Efficient use of capital. The global vehicle components industry is generally capital intensive and a portion of a supplier’s
capital equipment is frequently utilized for specific customer programs. Lead times for procurement of capital equipment are
long and typically exceed start of production by one to two years. Substantial advantages exist for suppliers that can leverage
their prior investments in capital equipment or amortize the investment over higher volume global customer programs.
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Industry consolidation. Consolidation among worldwide suppliers is expected to continue as suppliers seek to achieve
operating synergies and value stream efficiencies, acquire complementary technologies and build stronger customer
relationships as OEMs continue to expand globally. Additionally, new entrants from outside the traditional automotive industry
may seek to gain access to certain vehicle component markets, as evidenced by the proposed acquisition of Harman
International Industries, Incorporated by Samsung Electronics Co., Ltd., announced in November 2016. We believe companies
with strong balance sheets and financial discipline are in the best position to take advantage of the industry consolidation trend.
As further described below, on December 18, 2015, we completed the acquisition of HellermannTyton Group PLC
("HellermannTyton"), a leading global manufacturer of high-performance and innovative cable management solutions,
which expands our product portfolio within the connected vehicle solutions market and will help us capitalize on the connected
car megatrend. Given the timing of the acquisition it is not fully reflected in our 2015 results, and impacts comparability to
2016 results.

Evolution of the automotive industry. The automotive industry is increasingly evolving towards the implementation of
high-technology, software-dependent components and solutions. In particular, the industry is focused on the development of
advanced driver assistance technologies, with the goal of developing and introducing a commercially-viable, fully automated
driving experience. We expect automated driving technologies will provide strong societal benefit as well as the opportunity for
long term growth for our product offerings in this space. We are continuing to invest in the automated driving space, and have
continued to develop market-leading automated driving platform solutions such as automated driving software, key active
safety sensing technologies and our Multi-Domain Controller, which fuses information from sensing systems as well as
mapping and navigation data to make driving decisions. We have also entered into a collaborative arrangement with
Mobileye N.V. to jointly develop a complete turn-key fully autonomous driving platform for our OEM customers, with the goal
of being production ready for 2019. There has also been increasing societal demand for mobility on demand ("MoD") services,
such as car- and ride-sharing, and an increasing number of traditional automotive companies have made investments in the
MoD space. We believe the increasing societal demand for MoD services will accelerate the development of autonomous
driving technologies, strongly benefiting the MoD space. We recently entered into an agreement to develop fully-autonomous
vehicles as part of an automated MoD pilot for the government of Singapore. As a result of our substantial investments and
strategic partnerships, we believe we are well-aligned with industry technology trends that will result in sustainable future
growth in these evolving areas.

However, there are many risks associated with these evolving areas, including the high development costs of active safety
and autonomous driving technologies, the uncertain timing of customer and consumer adoption of these technologies, increased
competition from entrants outside the traditional automotive industry and new and emerging regulations, such as the recently
introduced autonomous vehicle guidelines published by the U.S. Department of Transportation. While we believe we are well-
positioned in these markets, the high development cost of active safety and autonomous driving technologies may result in a
higher risk of exposure to the success of new or disruptive technologies different than those being developed by us.

Our History and Structure

On August 19, 2009, Delphi Automotive LLP, a limited liability partnership organized under the laws of England and
Wales, was formed for the purpose of acquiring certain assets and subsidiaries of Old Delphi (“the Acquisition”), which, along
with certain of its U.S. subsidiaries, had filed voluntary petitions for bankruptcy in October 2005. On October 6, 2009, Delphi
Automotive LLP acquired the major portion of the business of Old Delphi and issued membership interests to a group of
investors consisting of certain lenders to Old Delphi, General Motors Company ("GM") and the Pension Benefit Guaranty
Corporation (the “PBGC”). On March 31, 2011, all of the outstanding Class A and Class C membership interests held by GM
and the PBGC were redeemed, respectively, for approximately $4.4 billion.

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

Consolidated Results of Operations

Our total net sales during the year ended December 31, 2016 were $16.7 billion, an increase of 10% compared to 2015.
This compares to total global OEM production increases of 5% in 2016. The increase in our total net sales is primarily
attributable to continued increased volumes in the North America, Europe and Asia Pacific regions, as well as incremental sales
as a result of our acquisition of HellermannTyton in December 2015. Partially offsetting these increased volumes were reduced
sales in our smallest region, South America, due to continuing economic weakness resulting in continued reductions in OEM
production schedules in the region. Our overall lean cost structure, along with above-market sales growth in North America,
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Europe and Asia Pacific, enabled us to improve gross margins in the year ended December 31, 2016 as compared to the prior
year.

The decrease in our total net sales of 2% during the year ended December 31, 2015 as compared to 2014 was primarily
attributable to unfavorable foreign currency impacts, which offset increased sales volumes in North America, Europe and Asia
Pacific. Partially offsetting these increases were reduced sales volumes in our smallest region, South America, due to
continuing economic weakness, resulting in continued reductions in OEM production schedules in the region.

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

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

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

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

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

The automotive component supply industry is traditionally subject to inflationary pressures with respect to raw materials
and labor which may place operational and profitability burdens on the entire supply chain. We will continue to work with our
customers and suppliers to mitigate the impact of these inflationary pressures in the future. In addition, we expect commodity
cost volatility, particularly related to copper and petroleum-based resin products, to have a continual impact on future earnings
and/or operating cash flows. As such, we continually seek to mitigate both inflationary pressures and our material-related cost
exposures using a number of approaches, including combining purchase requirements with customers and/or other suppliers,
using alternate suppliers or product designs, negotiating cost reductions and/or commodity cost contract escalation clauses into
our vehicle manufacturer supply contracts, and hedging.
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2016 versus 2015

The results of operations for the years ended December 31, 2016 and 2015 were as follows:

Year Ended December 31,
Favorable/
2016 2015 (unfavorable)
- (dollars in millions)

N SALES ...ttt ettt ettt ea et et be s b ne b eneneas $ 16,661 $ 15,165 $ 1,496
COSE OF SALES ...vvivcei ettt ettt e et reere et ettt e eaeenes 13,107 12,155 (952)

Gross margin 3,554 21.3% 3,010 19.8% 544
Selling, general and adminiStrative............cccceevevvevveereereeiereereereeeee e 1,145 1,017 (128)
AMOTHIZALION .....ocvvivivccteeeeceee ettt ettt ettt e et e e teereere e s ensenseseeseeneens 134 93 41)
RESIUCUIIING ...ttt ettt b e et et ess s ess s 328 177 (151)

OPErating INCOME ..........cveverreereereereereereeseeseeeeseeteeteeseeseeseessersesseseseesesseeseas 1,947 1,723 224
INTETESE EXPEIISE ....vrvieeieiieiieieie ettt ete ettt et et ssesbeeseeseesaesaesaensensensensens (156) (127) 29)
Other expense, net ... (366) (88) (278)
Income from continuing operations before income taxes and equity income..... 1,425 1,508 (83)

INCOME tAX EXPEISE ..evievierrerieieiesiesteeteeseeseeseestete e ssesseeseeseesaesaessensensessensens (242) (263) 21
Income from continuing operations before equity iNCOME..........ccoeeeruereeuennee 1,183 1,245 (62)

Equity income, net 0f taX..........ccooievieuiirieicieieeeeccee e 35 16 19
Income from continuing OPErations..............cocveeerereerirreesrerieresreeereseeseeeerenens 1,218 1,261 (43)
Income from discontinued operations, net of tax ..........cccceeveeieeeieeeieieiennenn 108 274 (166)
NEEIICOME ..o T 1326 1,535 (209)
Net income attributable to noncontrolling interest ...............cccoevevveereererreeenenns 69 85 (16)
Net income attributable to Delphi...............ooooooecoesecoeseesseeseeseeseoe e S 1257 $ 1,450 $ (193)

Total Net Sales
Below is a summary of our total net sales for the years ended December 31, 2016 versus December 31, 2015.
Year Ended December 31, Variance Due To:
Volume, net of
contractual Commodity
Favorable/ price pass-
2016 2015 (unfavorable) reductions FX through Other Total
(in millions) (in millions)
Total net sales................. $ 16,661 § 15,165 $ 1,496 | $ 1,213 ' $§ (292) § (127) $ 702 $ 1,496

Total net sales for the year ended December 31, 2016 increased 10% compared to the year ended December 31, 2015. We
experienced volume growth of 10% for the period, primarily as a result of increased sales in North America, Europe and Asia
Pacific, which was partially offset by decreases due to unfavorable currency impacts, primarily related to the Chinese Yuan
Renminbi, and contractual price reductions. Net sales also increased by a net $702 million as a result of acquisitions and
divestitures, reflected in Other above, primarily resulting from the net sales of HellermannTyton for the year ended
December 31, 2016, partially offset by a reduction in sales resulting from the divestiture of our Reception Systems business in
the third quarter of 2015. Refer to Note 20. Acquisitions and Divestitures to the audited consolidated financial statements
included herein for further information regarding acquisitions and divestitures.

Cost of Sales

Cost of sales is primarily comprised of material, labor, manufacturing overhead, freight, fluctuations in foreign currency
exchange rates, product engineering, design and development expenses, depreciation and amortization, warranty costs and
other operating expenses. Gross margin is revenue less cost of sales and gross margin percentage is gross margin as a
percentage of net sales.
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Cost of sales increased $952 million for the year ended December 31, 2016 compared to the year ended December 31,
2015, as summarized below. The Company's material cost of sales was approximately 50% of net sales in both the years ended
December 31, 2016 and December 31, 2015.

Year Ended December 31, Variance Due To:
Favorable/ Operational
2016 2015 (unfavorable) Volume (a) FX performance Other Total
(dollars in millions) (in millions)
Cost of SaleS....vvrr.. $13,107 $12,155 § (952)| $ (1,158) $ 265 $ 282 S (341) $  (952)
Gross margin................... $ 3,554 § 3,010 § 544 | '$ 558 @27 $ 282§ 234§ 544
Percentage of net sales.... 21.3% 19.8%

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

The increase in cost of sales reflects increased volumes, partially offset by improved operational performance and the
impacts from currency exchange. The increase in cost of sales is also attributable to the following items in Other above:

*  Netincreased costs of $419 million resulting from the operations of the businesses acquired and divested, primarily
HellermannTyton, as further described in Note 20. Acquisitions and Divestitures;

* Increased warranty costs of $60 million, which includes increased reserves for expected future claims on products
sold, our estimated obligations for warranty matters based on information received from, and discussions with, our
customers, as well as $25 million pursuant to a settlement agreement reached in 2016 with one of our OEM
customers regarding warranty claims related to certain components supplied by Delphi’s Powertrain Systems
segment, partially offset by

e The $141 million pre-tax gain on the divestiture of the Mechatronics business recorded during the year ended
December 31, 2016, as further described in Note 20. Acquisitions and Divestitures.

Selling, General and Administrative Expense

Year Ended December 31,
Favorable/
2016 2015 (unfavorable)
(dollars in millions)
Selling, general and adminiStrative EXPENSE .........cc.cvevevrevereeverierereereeereeereeereeereeans $ 1,145 $ 1,017 $ (128)
Percentage 0f NEt SAIES ......ooviiiiiiiiiiiiic s 6.9% 6.7%

Selling, general and administrative expense (“SG&A”) includes administrative expenses, information technology costs
and incentive compensation related costs. The increase in SG&A for the year ended December 31, 2016 as compared to 2015 is
primarily due to the acquisition of HellermannTyton in December 2015.

Amortization
Year Ended December 31,
Favorable/
2016 2015 (unfavorable)
(in millions)
AIOTHZATION ..o es e eee e ees e ee s eees e eee e e eseaeees e eeseeseeesseeeseseeseesees $ 134§ 93§ (41)

Amortization expense reflects the non-cash charge related to definite-lived intangible assets. The increase in amortization
during the year ended December 31, 2016 compared to 2015 resulted primarily from the acquisition of HellermannTyton in
December 2015. Refer to Note 20. Acquisitions and Divestitures to the audited consolidated financial statements included
herein for further detail of our business acquisitions completed in 2016 and 2015, including details of the intangible assets
recorded in each transaction.

In 2017, we expect to incur non-cash amortization charges of approximately $134 million.
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Restructuring

Year Ended December 31,
Favorable/
2016 2015 (unfavorable)
(dollars in millions)
RESEIUCEUTING ....vveeeteeeece ettt ettt ettt ettt e et te et ess et easeteaserennas $ 328 8§ 177 $ (151)
Percentage 0f NEt SAIES ......coviiiiiiiiiiii s 2.0% 1.2%

Restructuring charges recorded during 2016 were primarily attributable to our restructuring programs which focused on
the continued rotation of our manufacturing footprint to low cost locations in Europe and on reducing global overhead costs.
The Company recorded employee-related and other restructuring charges related to these programs totaling approximately $328
million during the year ended December 31, 2016. These charges include $103 million for programs implemented to reduce
global overhead costs, as well as $170 million for programs focused on the continued rotation of our manufacturing footprint to
low cost locations in Europe, $93 million of which related to the closure of a European manufacturing site within the
Powertrain Systems segment. Cash payments for this restructuring action are expected to be principally completed in 2017.
Additionally, Delphi recognized non-cash asset impairment charges of $25 million during the year ended December 31, 2016
related to this plant closure, which were recorded within cost of sales. We expect to make cash payments of approximately
$155 million in 2017 pursuant to these implemented restructuring programs.

During the year ended December 31, 2015, Delphi recorded employee-related and other restructuring charges totaling
approximately $177 million, primarily related to Delphi's on-going restructuring programs focused on aligning manufacturing
capacity with the levels of automotive production in Europe and South America, and the continued rotation of our
manufacturing footprint to low cost locations within these regions. These charges included the recognition of approximately
$68 million of employee-related and other costs related to the initiation of a workforce reduction at a European manufacturing
site within the Powertrain Systems segment.

While the restructuring programs initiated in 2016 have been principally completed, we expect to continue to incur
additional restructuring expense in 2017, primarily related to the initiation of new programs focused on the continued rotation
of our manufacturing footprint to low cost locations in Europe and to reduce global overhead costs. Additionally, as we
continue to operate in a cyclical industry that is impacted by movements in the global and regional economies, we continually
evaluate opportunities to further adjust our cost structure and optimize our manufacturing footprint. The Company plans to
implement additional restructuring activities in the future, if necessary, in order to align manufacturing capacity and other costs
with prevailing regional automotive production levels and locations, to improve the efficiency and utilization of other locations
and in order to increase investment in advanced technologies and engineering. Such future restructuring actions are dependent
on market conditions, customer actions and other factors.

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

Interest Expense

Year Ended December 31,
Favorable/
2016 2015 (unfavorable)
(in millions)
INEETEST EXPEIISE .. vuvivirieierieietieeetiatetetete et eteetete et ete et essesessesassebessesessesesetessessssesesseseeseseas $ 156 $ 127 § (29)

The increase in interest expense for the year ended December 31, 2016 as compared to the year ended December 31,
2015 reflects the issuance of $650 million of 3.15% senior unsecured notes and $650 million of 4.25% senior unsecured notes
in the fourth quarter of 2015, which issuances were conducted principally to finance a portion of the cost to acquire
HellermannTyton. Partially offsetting this increase, in September 2016, Delphi issued €500 million of 1.60% Euro-
denominated senior unsecured notes and $300 million of 4.40% senior unsecured notes, the combined net proceeds from which
were used to redeem $800 million of 5.00% senior unsecured notes due 2023.

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

Year Ended December 31,

Favorable/
2016 2015 (unfavorable)

(in millions)

Other EXPENSE, NEL......eveviieeieteeieteeeeteee ettt te et te et te et es et e e et eas et eas e s eae e ete e ereens $ (366) $ (88) $ (278)

As further discussed in Note 13. Commitments and Contingencies to the audited consolidated financial statements
included herein, during the year ended December 31, 2016, Delphi recorded a reserve of $300 million as a result of a summary
judgment ruling in the Unsecured Creditors litigation. Also during the year ended December 31, 2016, Delphi redeemed for
cash the entire $800 million aggregate principal amount of 5.00% senior unsecured notes due 2023, which resulted in a loss on
extinguishment of debt of approximately $70 million.

During the year ended December 31, 2015, Delphi redeemed for cash the entire aggregate principal amount outstanding
of the 6.125% Senior Notes and cancelled the Senior Bridge Credit Agreement, resulting in losses on extinguishment of debt of
approximately $52 million and $6 million, respectively. Delphi also incurred approximately $23 million in transaction costs
related to the acquisition of HellermannTyton and, as further discussed in Note 17. Derivatives and Hedging Activities,
recorded a loss of $15 million on option contracts entered into in order to hedge portions of the currency risk associated with
the acquisition of HellermannTyton. Partially offsetting these expenses, Delphi recorded $8 million for certain fees earned
pursuant to the transition services agreement in connection with the sale of the Company's wholly owned Thermal Systems
business, and $5 million of interest income.

Refer to Note 19. Other income, net and Note 11. Debt to the audited consolidated financial statements included herein
for additional information.

Income Taxes

Year Ended December 31,
Favorable/
2016 2015 (unfavorable)
(in millions)
TNCOME tAX EXPEIISE ....vvevieeerieeereeeteeteteeteteetese et eae et eaeetesseseseete s ete et essesese et essesessesessasenea $ 242§ 263 $ 21

The Company’s tax rate is affected by the fact that its parent entity is a U.K. resident taxpayer, the tax rates in the U.K.
and other jurisdictions in which the Company operates, the relative amount of income earned by jurisdiction and the relative
amount of losses or income for which no tax benefit or expense was recognized due to a valuation allowance.

The effective tax rate was 17% and 17% for the years ended December 31, 2016 and 2015, respectively. The effective tax
rate in the year ended December 31, 2016 was impacted by favorable geographic income mix in 2016 as compared to 2015,
primarily due to changes in the underlying operations of the business, as well as $17 million for releases of valuation
allowances as a result of the Company's determination that it was more likely than not that certain deferred tax assets would be
realized. These benefits were offset by $81 million of reserve adjustments recorded for uncertain tax positions, which included
reserves for ongoing audits in foreign jurisdictions, as well as for changes in estimates based on relevant new or additional
evidence obtained related to certain of the Company's tax positions, including tax authority administrative pronouncements and
court decisions. These reserve adjustments resulted in foreign tax credit benefits of approximately $18 million. Additionally,
following a change in U.S. tax regulation during 2016, the Company recorded a tax credit benefit of approximately $16 million
during the year ended December 31, 2016.

The effective tax rate in the year ended December 31, 2015 was impacted by increased tax expense of $15 million
resulting from changes in judgment related to deferred tax asset valuation allowances, as well as the enactment of the U.K.
Finance (No. 2) Act 2015 (the “U.K. 2015 Finance Act”) on November 18, 2015, which provides for a reduction of the
corporate income tax rate from 20% to 19% effective April 1, 2017, with a further reduction to 18% effective April 1, 2020.
The income tax accounting effect, including any retroactive effect, of a tax law change is accounted for in the period of
enactment, which in this case was the fourth quarter of 2015. As a result, the effective tax rate was impacted by an increased tax
expense of approximately $11 million for the year ended December 31, 2015 due to the resultant impact on the net deferred tax
asset balances.
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Equity Income

Year Ended December 31,
Favorable/
2016 2015 (unfavorable)
(in millions)
Equity inCome, Nt OF tAX .......c.civviuiiieeieieeieeeec ettt ereaeas $ 35 % 16 $ 19

Equity income, net of tax reflects Delphi’s interest in the results of ongoing operations of entities accounted for as equity-
method investments. Equity income increased during the year ended December 31, 2016 as compared to the year ended
December 31, 2015, primarily due to improved performance of our North American joint ventures as compared to the prior
period.

Income from Discontinued Operations

Year Ended December 31,
Favorable/
2016 2015 (unfavorable)

(in millions)

Income from discontinued operations, net of taX............cccoeveeveivveiveeiieieceeeeeiene, $ 108 $ 274 $ (166)

Income from discontinued operations, net of tax reflects the results of the Company's previously reported Thermal
Systems segment, which has been reclassified to discontinued operations as a result of the divestiture of this business. As
further described in Note 25. Discontinued Operations to the audited consolidated financial statements included herein, Delphi
completed the divestitures of the wholly owned Thermal Systems business on June 30, 2015, of its 50 percent interest in KDAC
on September 24, 2015 and of its 50 percent interest in SDAAC on March 31, 2016.

Income from discontinued operations, net of tax decreased during the year ended December 31, 2016 as compared to the
year ended December 31, 2015. Income from discontinued operations, net of tax for the year ended December 31, 2016 was
primarily attributable to the after-tax gain of $104 million recognized from the sale of the Company's interest in its SDAAC
joint venture on March 31, 2016. Income from discontinued operations, net of tax for the year ended December 31, 2015 was
primarily attributable to the recognition of a net after-tax gain of $271 million on the sale of the Company's wholly owned
Thermal Systems business, partially offset by the net loss of $41 million on the divestiture of the Company's interest in KDAC
during 2015, which included the recognition of an after-tax impairment loss on this interest of $88 million recorded within
income from discontinued operations prior to the sale.

Refer to Note 25. Discontinued Operations to the audited consolidated financial statements included herein for additional
information.

Results of Operations by Segment

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

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

*  Powertrain Systems, which includes extensive systems integration expertise in gasoline, diesel and fuel handling and
full end-to-end systems including fuel injection, combustion, electronic controls, test and validation capabilities,
electric and hybrid electric vehicle power electronics, aftermarket, and original equipment service.

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

*  Eliminations and Other, which includes 1) the elimination of inter-segment transactions, and ii) certain other expenses
and income of a non-operating or strategic nature.

As described in Note 25. Discontinued Operations to the audited consolidated financial statements contained herein, the
Company's previously reported Thermal Systems segment has been classified as discontinued operations, which required
retrospective application to balance sheet, statement of operations and certain cash flow financial information for all periods
presented. Discontinued operations also includes the Company's thermal original equipment service business, the results of
which were previously reported within the Powertrain Systems segment. Certain operations, primarily related to contract
manufacturing services, which were previously included within the Thermal Systems segment but which were not included in
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the scope of the divestiture, are reported in continuing operations and have been reclassified within the Electronics and Safety
segment for all periods presented. Amounts for shared general and administrative operating expenses that were allocated to the
Thermal Systems business in prior periods have been re-allocated to the Company's reportable operating segments.

As described in Note 23. Segment Reporting to the audited consolidated financial statements contained herein, effective
July 1, 2016, Delphi reorganized its management reporting structure by moving its Power Electronics product line, which was
historically included in the Electronics and Safety segment, to the Powertrain Systems segment. This reorganization was made
to better align the product offerings of the Power Electronics product line with the Company's approach to managing the
markets and customers served by this product line. Consistent with this change in the Company's management reporting
structure and basis of financial information used by the chief operating decision maker, the prior period results of the Power
Electronics product line have been reclassified from the Electronics and Safety segment to the Powertrain Systems segment for
all periods presented. The reclassification had no impact on the consolidated financial statements.

Our management utilizes segment Adjusted Operating Income as the key performance measure of segment income or loss
and for planning and forecasting purposes, as management believes this measure is most reflective of the operational
profitability or loss of our operating segments. Segment Adjusted Operating Income should not be considered a substitute for
results prepared in accordance with U.S. GAAP and should not be considered an alternative to net income attributable to
Delphi, which is the most directly comparable financial measure to Adjusted Operating Income that is prepared in accordance
with U.S. GAAP. Segment Adjusted Operating Income, as determined and measured by Delphi, should also not be compared to
similarly titled measures reported by other companies.

The reconciliation of Adjusted Operating Income to Operating Income includes, as applicable, restructuring, other
acquisition and portfolio project costs (which includes costs incurred to integrate acquired businesses and to plan and execute
product portfolio transformation actions, including business and product acquisitions and divestitures), asset impairments and
gains (losses) on business divestitures. The reconciliations of Adjusted Operating Income to net income attributable to Delphi
for the years ended December 31, 2016 and 2015 are as follows:

Electrical/
Electronic Powertrain Electronics  Eliminations
Architecture Systems and Safety and Other Total
(in millions)
For the Year Ended December 31, 2016:

Adjusted operating inCoOMe ...........ccooverereeereeereseeeenenrnen. $ 1344 3 511 S 368 $ — $ 2223
REStIUCIUTING ... (117) (172) 39) — (328)
Other acquisition and portfolio project costs ............... 41 (10) (®) — (59)
ASSEt IMPAITMENLS ......ccveevviiieeieirieeiecieeieeee e — (29) (1) — (30)
Gain (loss) on business divestitures, net ...................... — — 141 — 141

Operating iNCOME ..........ceeveeereeereeeeeeeeeeeeeeeeeee e $ 1,186 $ 300 S 461 $ — 1,947

INtEIESt EXPEINSC....vevvieereiieiieeiieiieeteee et eeaens (156)

Other eXpense, NEt........ccoccviveeviiiieriicieeie et (366)

Income from continuing operations before income taxes

and eqUIty INCOME.........ccveeeeerieieereeiecreeee et 1,425

INCOME tAX EXPEINSC ....vvevreeririeiieriereeeesteeeeseeeaeereeseeeaens (242)

Equity income, net of taX ........cccoeeeevieiiiieieeeecceeiees 35

Income from continuing Operations ..............cceeveevverveennnns 1,218

Income from discontinued operations, net of tax.............. 108

INEEINCOMIE ..ottt e e 1,326

Net income attributable to noncontrolling interest ........... 69

Net income attributable to Delphi...........ccoecveveerieienninncn. $ 1,257
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Electrical/

Electronic Powertrain Electronics  Eliminations
Architecture Systems and Safety and Other Total
(in millions)
For the Year Ended December 31, 2015:

Adjusted operating iNCOME .........c..coeeveveeeeeeereeeeeerenenn. $ 1,095 $ 524§ 352§ — $ 1971
RESIUCTUIING ... 37 (115) (25) — (177)
Other acquisition and portfolio project costs ............... (26) (12) 9) — (47)
ASSEt IMPAITMENLS .....ooveeeieiereiecieeeie e @) ) 3) — (16)
Gain (loss) on business divestitures, net ...................... (14) — 6 — (®)

Operating iNCOME ..........ceeveiereeierieerieeteeeeeeeree e $ 1,014 $ 388 $ 321 $ — 1,723

INtETeSt EXPENSE...cvvieiieeeiieiieeiie ettt - (127)

Other eXpense, Net........cceevvereeriirierieeeerieeeesieenenreere e (88)

Income from continuing operations before income taxes

and eqUIty INCOME.........covieierrierieereeresieeee e eteeeeeaeeeeens 1,508

INCOME tAX EXPENSE ..couvviririeiiiriiieiieeieeiee et (263)

Equity income, net 0f taX ........cceeveeevieieviieieiieieeeeieeins 16

Income from continuing operations .............cccceeeeveeevvennne.. 1,261

Income from discontinued operations, net of tax.............. 274

NEEINCOME oottt e e 1,535

Net income attributable to noncontrolling interest ........... 85

Net income attributable to Delphi...........cccccoeveeieieinnnn. $§ 1,450

Net sales, gross margin as a percentage of net sales and Adjusted Operating Income by segment for the years ended

December 31, 2016 and 2015 are as follows:

Net Sales by Segment
Year Ended December 31, Variance Due To:
Volume, net of
contractual Commodity
Favorable/ price Pass-
2016 2015 (unfavorable) reductions FX through Other Total
(in millions) (in millions)
Electrical/Electronic Architecture. $ 9,316 $ 8,180 $ 1,136 | $ 626 $(137) $ (127) $ 774 $1,136
Powertrain Systems....................... 4,486 4,407 79 218 (132) — (7 79
Electronics and Safety................... 3,014 2,744 270 363 (26) — (67) 270
Eliminations and Other ................. (155) (166) 11 6 3 — 2 11
Total...ooooeieieeieeeeee $16,661 $15,165 $ 1,496 | $ 1,213 $(292) § (127) $ 702 $1,496

Gross Margin Percentage by Segment

Year Ended December 31,

2016 2015
Electrical/Electronic ATCRILECTUIE ...........couiiiiiiiiieeie ettt ettt ettt eve e e eeveesaveeeaeeeaneens 22.3% 19.8%
POWETLIAIN SYSTEIMIS ....c.viiiiiiiiiiiceicte ettt ettt ettt ettt e e e e teets et e esb e beesseebeeaseeteeaseeaeenseeseennas 17.8% 19.3%
Electronics and SAfELY (1) ...c.coiiiiiieieieieeieeee ettt ettt eae e ereennes 22.7% 19.7%
Elminations and Other...........c.ooiiiiiiiiiiiiceceeeee ettt ettt et ve e eve e eae s —% —%
TOLALL ...ttt ettt ettt bbbttt s e at ettt teebe et e be b e b e b e b et es b esb e st ensesseneereeneens 21.3% 19.8%

(1) Includes a pre-tax gain of $141 million recognized on the divestiture of the Company's Mechatronics business during the year ended December 31, 2016.
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Adjusted Operating Income by Segment

Year Ended December 31, Variance Due To:
Volume, net of
contractual
Favorable/ price Operational
2016 2015 (unfavorable) reductions performance Other Total
(in millions) (in millions)

Electrical/Electronic Architecture....... $ 1344 § 1,095 $ 249 | $ 105§ 65 3 79 $ 249
Powertrain Systems.............ccocveunaee. 511 524 (13) (34) 128 (107) (13)
Electronics and Safety..............cc........ 368 352 16 (16) 89 (57) 16
Eliminations and Other ....................... — — — — — — —

Total...ooooeiiieieie $§ 2,223 § 1971 § 252 | $ 55 % 282§ (85) $ 252

As noted in the table above, Adjusted Operating Income for the year ended December 31, 2016 as compared to the year
ended December 31, 2015 was impacted by volume and contractual price reductions, including product mix, and operational
performance improvements, as well as the following items included in Other in the table above:

* Increased warranty costs of $60 million, which includes increased reserves for expected future claims on products
sold, our estimated obligations for warranty matters based on information received from, and discussions with, our
customers, as well as $25 million pursuant to a settlement agreement reached in 2016 with one of our OEM
customers regarding warranty claims related to certain components supplied by Delphi’s Powertrain Systems

segment, and

e $70 million of increased depreciation and amortization, not including depreciation and amortization of businesses
acquired and divested; partially offset by

e Netincreased adjusted operating income of $95 million resulting from the operations of the businesses acquired and
divested, primarily resulting from the operations of HellermannTyton, partially offset by a reduction resulting from
the divestiture of our Reception Systems business in 2015.
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Consolidated Results of Operations

2015 versus 2014

The results of operations for the years ended December 31, 2015 and 2014 were as follows:

Year Ended December 31,
Favorable/
2015 2014 (unfavorable)
(dollars in millions)

N SALES ...ttt ettt ettt ea et et be s b ne b eneneas $ 15,165 $ 15,499 $ (334)

COSE OF SALES ... et 12,155 12,471 316
GIOSS MATZIN . ....evviviiieieeieeteeeeese et et e et e eteete e e e essesse s e ssesseeseeseeseeseeseessessensassas 3,010 19.8% 3,028 19.5% (18)

Selling, general and adminiStrative ..............ccceveeveevieieriereeieeeeeeereere e 1,017 1,036 19

Amortization 93 94 1
RESIUCTUIING ...ttt nnas 177 140 (37)
OPErating INCOMEC........c.ecveereirierieriteeteeteeteeteerees et eseeseeseeseeseeseeseeseesseseesessessenas 1,723 1,758 (35)

INTETESE EXPEIISE ....vrvieeieiieiieieie ettt ete ettt et et ssesbeeseeseesaesaesaensensensensens (127) (135) 8
Other EXPENSE, NEL ......ceeieieieiiiiiiecteeteete ettt ettt et e e eteeteese e esseaesenens (88) ) (80)
Income from continuing operations before income taxes and equity income..... 1,508 1,615 (107)
Income tax expense (263) (255) ®)
Income from continuing operations before equity income 1,245 1,360 (115)
Equity income, net 0f taX..........ccooievieuiirieicieieeeeccee e 16 20 “)
Income from continuing OPErations..............cocveeerereerirreesrerieresreeereseeseeeerenens 1,261 1,380 (119)

Income from discontinued operations, net of taX ..........cccceceveeireierenieeniennns 274 60 214

Net income 1,535 1,440 95
Net income attributable to noncontrolling interest ...............cccoevevveereererreeenenns 85 89 @)

Net income attributable to Delphi...........ccovoiviririeiiiiriiiiieees $ 1,450 $ 1,351 $ 99

Total Net Sales

Below is a summary of Delphi’s total net sales for the year ended December 31, 2015 versus December 31, 2014.

Year Ended December 31, Variance Due To:
Volume, net of
contractual Commodity
Favorable/ price pass-
2015 2014 (unfavorable) reductions FX through Other Total
(in millions) (in millions)
Total net sales................ $ 15,165 $ 15499 $ (334)| $ 900 $(1,153) $  (140) $ 59 $ (334)

Total net sales for the year ended December 31, 2015 decreased 2% compared to the year ended December 31, 2014. We
experienced volume growth of 8% for the period, primarily as a result of increased sales in North America, Europe and Asia
Pacific, which was offset by decreases due to unfavorable currency impacts, primarily related to the Euro, and contractual price
reductions. Net sales also increased by a net $59 million as a result of the impact of our acquisitions and divestitures, reflected
in Other above, primarily resulting from the net sales of the Antaya and Unwired businesses that were acquired in the fourth
quarter of 2014, partially offset by a reduction in sales resulting from the divestiture of our Reception Systems business in the

third quarter of 2015.

Cost of Sales

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

percentage of net sales.
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Cost of sales decreased $316 million for the year ended December 31, 2015 compared to the year ended December 31,
2014, as summarized below. The Company's material cost of sales was approximately 50% of net sales in both the year ended
December 31, 2015 and December 31, 2014.

Year Ended December 31, Variance Due To:
Favorable/ Operational
2015 2014 (unfavorable) Volume (a) FX performance Other Total
(dollars in millions) (in millions)
Cost of sales.........ccce..e..e. $ 12,155  $12471 $ 316 | $ (956) $ 897 $ 321§ 54§ 316
Gross margin................... $ 3,010 § 3,028 § (181 $ (56) $ (256) $ 321 % 27 $ (18)
Percentage of net sales.... 19.8% 19.5%

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

The decrease in cost of sales reflects improved operational performance and the impacts from currency exchange,
partially offset by increased volumes before contractual price reductions for the period. The decrease in cost of sales is also
attributable to the following items in Other above:

e A decrease of $140 million in commodity costs; partially offset by

*  Net increased costs of $38 million resulting from the operations of the businesses acquired and divested, as further
described in Note 20. Acquisitions and Divestitures;

* Anincrease of $12 million in warranty costs; and

*  The net loss of $8 million recorded on business divestitures in 2015, comprised of $47 million in losses incurred on
the exit of our Argentina businesses, partially offset by the $39 million gain resulting from the sale of the Reception
Systems businesses, as further described in Note 20. Acquisitions and Divestitures.

Selling, General and Administrative Expense

Year Ended December 31,
Favorable/
2015 2014 (unfavorable)
(dollars in millions)
Selling, general and adminiStrative EXPENSE ..........c.cvevevievereererierereereeeeeeereeereeereeans $§ 1,007 $ 1,036 $ 19
Percentage 0f NEt SAIES ......coviiiiiiiiiiiic e 6.7% 6.7%

Selling, general and administrative expense (“SG&A”) includes administrative expenses, information technology costs
and incentive compensation related costs, and was consistent as a percent of sales during the year ended December 31, 2015
compared to 2014. An increase in information technology costs and costs incurred for business acquisitions and other product
portfolio projects during the year ended December 31, 2015 was offset by reduced incentive compensation costs and amounts
paid to other service providers as compared to the prior year.

Amortization
Year Ended December 31,
Favorable/
2015 2014 (unfavorable)
(in millions)
AMOTTIZATION <...vviveeivieietieeteeeete ettt ettt te et e s b e ssebessebess et e s ese s etessesessesessesesseseas $ 93 §$ 9 $ 1

Amortization expense reflects the non-cash charge related to definite-lived intangible assets primarily recognized as part
of the Acquisition and resulting from our business acquisitions. The consistency in amortization during the year ended
December 31, 2015 compared to 2014 reflects the continued amortization of our definite-lived intangible assets over their
estimated useful lives. Refer to Note 20. Acquisitions and Divestitures to the audited consolidated financial statements included
herein for further detail of our business acquisitions completed in 2014 and 2015, including details of the intangible assets
recorded in each transaction.
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Restructuring

Year Ended December 31,

Favorable/
2015 2014 (unfavorable)
(dollars in millions)
RESEIUCEUTING ....vveeeteeeece ettt ettt ettt ettt e et te et ess et easeteaserennas $ 177§ 140 §$ (37)
Percentage 0f NEt SAIES ......coviiiiiiiiiiii s 1.2% 0.9%

Restructuring charges recorded during 2015 were primarily related to on-going restructuring programs, which included
workforce reductions as well as plant closures, which were focused on aligning our manufacturing capacity with the
automotive production levels in Europe and South America and the continued rotation of our manufacturing footprint to low
cost locations within these regions. These charges included the recognition of approximately $68 million of employee-related
and other costs related to the initiation of a plant closure of a European manufacturing site within the Powertrain Systems
segment in the fourth quarter of 2015.

Restructuring expenses recorded during the year ended December 31, 2014 were primarily attributable to the expenses
incurred in conjunction with our on-going restructuring programs focused on aligning our manufacturing capacity and footprint
with the automotive production levels in Europe and South America. These charges included the recognition of employee-
related and other costs of $35 million during the year ended December 31, 2014 for the initiation of a new restructuring
program at a European manufacturing site within the Powertrain Systems segment in the second quarter of 2014.

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

Interest Expense

Year Ended December 31,
Favorable/
2015 2014 (unfavorable)
(in millions)
INEEIESE EXPEIISC ...vvuvevetiieitetetestetetetestt ettt esese et ses e st s beseseaeeseseseneeseseseneesesesenennenas $ 127§ 135§ 8

The decrease in interest expense for the year ended December 31, 2015 as compared to the year ended December 31,
2014 reflected a reduction in interest expense from the redemption of the 6.125% Senior Notes, partially offset by the issuance
of €700 million of 1.50% 2015 Euro-denominated Senior Notes in February 2015 and the issuance of the $1.3 billion 2015
Senior Notes in November 2015.

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

Other Income, Net

Year Ended December 31,

Favorable/
2015 2014 (unfavorable)

(in millions)

Other (€XPENSe) INCOME, NEL ......c.cievirieriieriietiietieete ettt seeseseesese e ese b e s s s seens $ (83) $ ®) 3 (80)

During the year ended December 31, 2015, Delphi redeemed for cash the entire aggregate principal amount outstanding
of the 6.125% Senior Notes and cancelled the Senior Bridge Credit Agreement, resulting in losses on extinguishment of debt of
approximately $52 million and $6 million, respectively. Delphi also incurred approximately $23 million in transaction costs
related to the acquisition of HellermannTyton and, as further discussed in Note 17. Derivatives and Hedging Activities,
recorded a loss of $15 million on option contracts entered into in order to hedge portions of the currency risk associated with
the acquisition of HellermannTyton. Partially offsetting these expenses, Delphi recorded $8 million for certain fees earned
pursuant to the transition services agreement in connection with the sale of the Company's wholly owned Thermal Systems
business, and $5 million of interest income.

During the year ended December 31, 2014, Delphi repaid a portion of the Tranche A Term Loan and redeemed the
5.875% Senior Notes, resulting in a loss on extinguishment of debt of $34 million. Additionally, during the year ended
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December 31, 2014, Delphi incurred approximately $6 million in transaction costs related to its 2014 acquisitions. Partially
offsetting these expenses during the year ended December 31, 2014, Delphi recorded $10 million of interest income and also
reached a final settlement with its insurance carrier related to a business interruption insurance claim, and received proceeds
from the settlement of approximately $14 million, net of related costs and expenses.

Refer to Note 19. Other income, net and Note 11. Debt to the audited consolidated financial statements included herein
for additional information.

Income Taxes

Year Ended December 31,
Favorable/
2015 2014 (unfavorable)
(in millions)
TNCOME tAX EXPEIISE ....vvevieeeveeeereeeteeteteeteteeteteeteseeteaeesessesese et e s ese et eseesess et essesessetessesenea $ 263 $ 255 % ®)

The Company’s tax rate is affected by the fact that its parent entity is a U.K. resident taxpayer, the tax rates in the U.K.
and other jurisdictions in which the Company operates, the relative amount of income earned by jurisdiction and the relative
amount of losses or income for which no tax benefit or expense was recognized due to a valuation allowance.

The effective tax rate was 17% and 16% for the years ended December 31, 2015 and 2014, respectively. The effective tax
rate in the year ended December 31, 2015 was impacted by increased tax expense of $15 million resulting from changes in
judgment related to deferred tax asset valuation allowances, as well as the enactment of the UK Finance (No. 2) Act 2015 (the
“UK 2015 Finance Act”) on November 18, 2015, which provides for a reduction of the corporate income tax rate from 20% to
19% effective April 1, 2017, with a further reduction to 18% effective April 1, 2020. The income tax accounting effect,
including any retroactive effect, of a tax law change is accounted for in the period of enactment, which in this case was the
fourth quarter of 2015. As a result, the effective tax rate was impacted by an increased tax expense of approximately $11
million for the year ended December 31, 2015 due to the resultant impact on the net deferred tax asset balances. Additionally,
the effective tax rate in the year ended December 31, 2015 was impacted by unfavorable geographic income mix in 2015 as
compared to 2014, primarily due to changes in the underlying operations of the business, offset by tax planning initiatives and
the resulting favorable impact on foreign tax credits.

The effective tax rate in the year ended December 31, 2014 was impacted by favorable geographic income mix in 2014 as
compared to 2013, primarily due to changes in the underlying operations of the business as well as tax planning initiatives, and
the resulting favorable impact on foreign tax credits. These favorable impacts were offset by net increases resulting from
changes in judgment related to deferred tax asset valuation allowances of $18 million in 2014.

Equity Income

Year Ended December 31,
Favorable/
2015 2014 (unfavorable)
(in millions)
Equity inCome, Nt OF tAX .......c.civveuiiieeieeeeieieecceeee ettt $ 16 $ 20 $ @)

Equity income, net of tax reflects Delphi’s interest in the results of ongoing operations of entities accounted for as equity-
method investments. Equity income decreased during the year ended December 31, 2015 as compared to the year ended
December 31, 2014, which was primarily attributable to declines in performance at certain of our joint ventures in 2015 as
compared to 2014,

Income from Discontinued Operations

Year Ended December 31,
Favorable/
2015 2014 (unfavorable)

(in millions)

Income from discontinued operations, net of taX............ccceeveeveivveieieiieiecceeeeene, $ 274§ 60 $ 214



Income from discontinued operations, net of tax reflects the results of the Company's previously reported Thermal
Systems segment, which have been reclassified to discontinued operations as a result of the sale of this business. Income from
discontinued operations, net of tax increased during the year ended December 31, 2015 as compared to the year ended
December 31, 2014 primarily due the recognition of a net gain of $271 million from the sale of the Company's wholly owned
Thermal Systems business. This gain was partially offset by the net loss of $41 million on the divestiture of the Company's
interest in KDAC, which includes the $88 million impairment of this interest that was recorded prior to the sale. As further
described in Note 25. Discontinued Operations, post-closing adjustments have been recorded subsequent to the closing of the
sale of the wholly owned Thermal Systems business.

Refer to Note 25. Discontinued Operations to the audited consolidated financial statements included herein for additional
information.

Results of Operations by Segment

As described in Note 25. Discontinued Operations to the audited consolidated financial statements contained herein, the
Company's previously reported Thermal Systems segment has been classified as discontinued operations, which required
retrospective application to balance sheet, statement of operations and certain cash flow financial information for all periods
presented. Discontinued operations also includes the Company's thermal original equipment service business, the results of
which were previously reported within the Powertrain Systems segment. Certain operations, primarily related to contract
manufacturing services, which were previously included within the Thermal Systems segment but which were not included in
the scope of the divestiture, are reported in continuing operations and have been reclassified within the Electronics and Safety
segment for all periods presented. Amounts for shared general and administrative operating expenses that were allocated to the
Thermal Systems business in prior periods have been re-allocated to the Company's reportable operating segments.

Effective July 1, 2016, Delphi reorganized its management reporting structure by moving its Power Electronics product
line, which was historically included in the Electronics and Safety segment, to the Powertrain Systems segment. This
reorganization was made to better align the product offerings of the Power Electronics product line with the Company's
approach to managing the markets and customers served by this product line. Consistent with this change in the Company's
management reporting structure and basis of financial information used by the chief operating decision maker, the prior period
results of the Power Electronics product line have been reclassified from the Electronics and Safety segment to the Powertrain
Systems segment for all periods presented. The reclassification had no impact on the consolidated financial statements.

The reconciliation of Adjusted Operating Income to Operating Income includes, as applicable, restructuring, other
acquisition and portfolio project costs (which includes costs incurred to integrate acquired businesses and to plan and execute
product portfolio transformation actions, including business and product acquisitions and divestitures), asset impairments and
gains (losses) on business divestitures. The reconciliations of Adjusted Operating Income to net income attributable to Delphi
for the years ended December 31, 2015 and 2014 are as follows:

52



For the Year Ended December 31, 2015:

Adjusted operating iINCOME ..........c.ceveeveevreeeeereerieerrereennns
RESIUCTUIING ...
Other acquisition and portfolio project costs ...............
ASSet IMPAITMENLS .....eoveeiiiiiiieiereeieeeeeee e
Gain (loss) on business divestitures, net ......................

Operating INCOMIC .......ccueruervertereeieieieieieeieee et

INterest EXPENSE....cuvvveriiieeeiiie e eeiee et

Other eXPense, NEt.........coeverererierierieieieeeeeeeeee e

Income from continuing operations before income taxes
and equity INCOME........c.c.eiririeieieiririeieiereieeeeeieieees

INCOME taX EXPENSE....eeevevieeciiieeiee ettt
Equity income, net 0f taX ........cceeveeevieieviieieiieieeeeieeins
Income from continuing operations .............cccceeeeveeevvennne..
Income from discontinued operations, net of tax..............
NEt INCOME ...ttt
Net income attributable to noncontrolling interest ...........
Net income attributable to Delphi...........cccccoeveeieieinnnn.

For the Year Ended December 31, 2014:

Adjusted operating iNCOME ..........c.ccveeeeereereerreerieireereeenens
RESUCTUIING ...
Other acquisition and portfolio project costs ...............
ASSEt IMPAITMENES .....eevieiieieeieeieeie e

Operating iNCOME .........ceeviereereerrereeeeesreeeeesreeeneereeseeseens

INLETESt EXPENSE...eevuvieiiiriiieriieeieerite ettt

Other eXpense, NEt.........coceviveeviiiieeiieieeie et

Income from continuing operations before income taxes
and eqUIty INCOME.........ccveeieerieiierieie e eie et

Income tax eXPEnSe......cceecvevuieriinieniiriinieeieneeieseeieeeens
Equity income, net of taX ........cccooveeevieiiiieiiceeicceciens
Income from continuing operations ............cecceceveeenennenn
Income from discontinued operations, net of tax..............
NEt INCOME ...t
Net income attributable to noncontrolling interest ...........

Net income attributable to Delphi...........ccoovveveriiieninnnnes

Electrical/

53

Electronic Powertrain Electronics  Eliminations
Architecture Systems and Safety and Other Total
(in millions)
$ 1,005 § 524§ 352§ — 1,971
(37) (115) (25) — (177)
(26) (12) ©) — 47)
4) ©) (3) — (16)
(14) — 6 — (8)
$ 1,014 $ 388 $ 321§ — 1,723
- (127)
(8%)
1,508
(263)
16
1,261
274
1,535
85
1,450
Electrical/
Electronic Powertrain Electronics  Eliminations
Architecture Systems and Safety and Other Total
(in millions)
$§ 1,060 $ 486 § 379§ — 1,925
(57) (55) (28) — (140)
(15) A3) 2 — (20)
2) (1) 4) — (7)
$ 986 $ 427§ 345§ — 1,758
- (135)
®)
1,615
(255)
20
1,380
60
1,440
89

1,351



Net sales, gross margin as a percentage of net sales and Adjusted Operating Income by segment for the years ended

December 31, 2015 and 2014 are as follows:

Net Sales by Segment
Year Ended December 31, Variance Due To:
Volume, net of
contractual Commodity
Favorable/ price Pass-
2015 2014 (unfavorable) reductions FX through Other Total

(in millions)

Electrical/Electronic

(in millions)

Architecture..........c.ccoeveeenee. $ 8180 $ 8274 $ COHIRY 501 $ (561) $ (140) $ 106 $ (94)
Powertrain Systems .................. 4,407 4,540 (133) 276 (412) — 3 (133)
Electronics and Safety .............. 2,744 2,880 (136) 113 (199) — (50)  (136)
Eliminations and Other............. (166) (195) 29 10 19 — — 29

Total oo $15,165 $15,499 $ (334)| $ 900 $ (1,153) $ (140) $ 59 $ (334)

Gross Margin Percentage by Segment

Electrical/Electronic ArchiteCture..........c.occvevvivieriierierieiecieieceereee e
POWETtrain SYSTEIMS .....ccvicviiivieiiiciieieete ettt ettt eve s
Electronics and Safety .........cccccviiieiieieiieieecee e
Eliminations and Other...........ccooioiiiiiiiiiiieciccecceeeeeeee e

Adjusted Operating Income by Segment

Year Ended December 31,
2015 2014
................................. 19.8% 19.3%
................................. 19.3% 19.0%
................................. 19.7% 19.9%
................................. —% —%
................................. 19.8% 19.5%

Year Ended December 31, Variance Due To:
Volume, net of
contractual
Favorable/ price Operational
2015 2014 (unfavorable) reductions performance Other Total
(in millions) (in millions)

Electrical/Electronic Architecture....... $§ 1,095 $§ 1,060 $ 35189 31§ 131 $ (127) $ 35
Powertrain Systems..............ccocveunnee. 524 486 38 (24) 91 (29) 38
Electronics and Safety..............coo........ 352 379 27) (64) 91 (54) 27)
Eliminations and Other ...................... — — — — — — —

TOAL e $ 1,971 $ 1,925 § 46 | $ (57) $ 313§ (210) $ 46

As noted in the table above, Adjusted Operating Income for the year ended December 31, 2015 as compared to the year
ended December 31, 2014 was impacted by volume and contractual price reductions, including product mix and operational
performance improvements, as well as the following items included in Other in the table above:

e $181 million of unfavorable foreign currency impacts, primarily related to the Euro; and

*  Anincrease of $12 million in warranty costs.
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Liquidity and Capital Resources
Overview of Capital Structure

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

As of December 31, 2016, we had cash and cash equivalents of $0.8 billion and net debt (defined as outstanding debt less
cash and cash equivalents) of $3.1 billion. We also have access to additional liquidity pursuant to the terms of the $2.0 billion
Revolving Credit Facility and the €400 million European accounts receivable factoring facility, of which €350 million is
available on a committed basis, as described below.

The following table summarizes our available liquidity, which includes cash, cash equivalents and funds available under
our significant committed credit facilities, as of December 31, 2016. The amounts disclosed as available under the Company’s
significant committed credit facilities are available without violating our existing debt covenants, which are described below.

December 31,
2016

(in millions)

Cash and cash @QUIVALEILS ............ccuiiiiiiiiiciecieei ettt et e et e b e te e b e te e b e esaesseessesseessesaeessesseessessnas $ 838
Revolving Credit Facility, unutilized portion (1).......c.cccveeieieiuieiieieeieeee ettt ettt eve s 1,993
Committed European accounts receivable factoring facility, unutilized portion (2) ........cccoevveveevievieneeieiienennnn 368

Total available TQUIAILY ........c.ooiieiiiiecie ettt et ettt et ettt et e et e s e easeete et e eaeeaseeasenseeaean $ 3,199

(1) Availability reduced by $7 million in letters of credit issued under the Credit Agreement as of December 31, 2016.

(2) Based on December 31, 2016 foreign currency rates, subject to the availability of eligible accounts receivable.

We expect existing cash, available liquidity and cash flows from operations to continue to be sufficient to fund our global
operating activities, including restructuring payments, any mandatory payments required under the Credit Agreement as
described below, dividends on ordinary shares and capital expenditures. In addition, we expect to continue to repurchase
outstanding common shares pursuant to our authorized common share repurchase program, as further described below.

We also continue to expect to be able to move funds between different countries to manage our global liquidity needs
without material adverse tax implications, subject to current monetary policies and to the terms of the Credit Agreement. While
a substantial portion of our operating income is generated by our non-U.S. subsidiaries, and as of December 31, 2016, the
Company's cash and cash equivalents held by our non-U.S. subsidiaries totaled $799 million, we utilize a combination of
strategies, including dividends, cash pooling arrangements, intercompany loan repayments and other distributions and advances
to provide the funds necessary to meet our global liquidity needs. There are no significant restrictions on the ability of our
subsidiaries to pay dividends or make other distributions to Delphi. If additional non-U.S. cash was needed for our U.S.
operations, we would be required to accrue and pay U.S. taxes to repatriate such funds; however, based on our current liquidity
needs and repatriation strategies, we do not anticipate a need to repatriate such additional amounts. Additionally, the Company
is a U.K. resident taxpayer and as such is not generally subject to U.K. tax on remitted foreign earnings. As a result, we do not
anticipate foreign earnings would be subject to a 35% tax rate upon repatriation to the U.K., as is the case when U.S. based
companies repatriate earnings to the U.S. For further information regarding undistributed earnings of our non-U.S. subsidiaries,
see Note 14. Income Taxes to the audited consolidated financial statements included in this Report.

Based on these factors, we believe we possess sufficient liquidity to fund our global operations and capital investments in
2017 and beyond.

Share Repurchases

In April 2016, the Board of Directors authorized a share repurchase program of up to $1.5 billion of ordinary shares,
which commenced in September 2016 following the completion of the Company's $1.5 billion January 2015 share repurchase
program. This share repurchase program provides for share purchases in the open market or in privately negotiated
transactions, depending on share price, market conditions and other factors, as determined by the Company.
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A summary of the ordinary shares repurchased during the years ended December 31, 2016, 2015 and 2014 is as follows:

Year Ended December 31,
2016 2015 2014
Total number of shares repurchased...........ccoocveveviieriiienieeee e 9,481,946 14,581,705 15,041,713
Average price paid Per ShATe...........ocveeveeieierieeeeeeeeeeeeee e $ 6693 $ 7948 $ 68.05
Total (In MILTIONS)....c.veivieiiieieieete ettt $ 635 $ 1,159 §$ 1,024

As of December 31, 2016, approximately $1,372 million of share repurchases remained available under the April 2016
share repurchase program. During the period from January 1, 2017 to February 2, 2017, the Company repurchased an
additional $23 million worth of shares pursuant to a trading plan with set trading instructions established by the Company. As a
result, approximately $1,349 million of share repurchases remain available under the April 2016 share repurchase program. All
repurchased shares were retired, and are reflected as a reduction of ordinary share capital for the par value of the shares, with
the excess applied as reductions to additional paid-in capital and retained earnings.

Dividends to Holders of Ordinary Shares

The Company has declared and paid cash dividends per ordinary share during the periods presented as follows:

Dividend Amount
Per Share (in millions)
2016:
FOUIR QUATTET ...ttt ettt ettt ettt be s eebe b e b esbesbessessessesseseeseenas $ 029 § 79
TRITA QUATTET......veceiiticiiicte ettt ettt ettt e e reebe e e e sbeessesbeesbesasesseessenseessenns 0.29 79
SECONA QUATTET ..ottt ettt et et e te st eseste e seesaenseesaenseensenseeneenseeneesseennes 0.29 79
FAESE QUATTET ....iiivieiciecieeteee ettt ettt ettt b e et et e e s e ebeessesaeenseeseesaeensesaeesnens 0.29 80
TOTALL. ettt $ 1.16 § 317
2015:
FOUIR QUATTET ...ttt ettt ettt ettt e e be b e ebe b e b esbesbessessessesseseeseenas $ 025 § 70
TRITA QUATTET....c.veeiivieiiiete ettt ettt ereesbe e e saeesbesbeessesasesseessesseessenns 0.25 71
SECONA QUATTET ..ottt ettt ettt et e et e e st e sesse e seesaenseesaenseesseseaneenseeneesneenees 0.25 72
FAESE QUATTET ...ttt ettt ettt b e et et e esseebeesseeaeenseeseesaeenaesaeesnens 0.25 73
TOTALL. ettt ettt $ 1.00 § 286

In addition, in January 2017, the Board of Directors declared a regular quarterly cash dividend of $0.29 per ordinary
share, payable on February 15, 2017 to shareholders of record at the close of business on February 6, 2017.

Dividends from Equity Investments

During the year ended December 31, 2016, Delphi received dividends of $17 million from one of its equity method
investments. During the year ended December 31, 2015, Delphi received dividends of $17 million from one of its equity
method investments. During the year ended December 31, 2014, Delphi received a dividend of $10 million from its equity
method investment in KDAC, a Korean unconsolidated joint venture which was sold during the year ended December 31, 2015
and has been reclassified to discontinued operations, as further described in Note 25. Discontinued Operations to the audited
consolidated financial statements included herein. The dividends were recognized as reductions to the investments and
represented a return on the investments that were included in cash flows from operating activities from continuing operations
and discontinued operations, respectively.

Acquisitions

PureDepth—On March 23, 2016, Delphi acquired 100% of the equity interests of PureDepth, Inc. ("PureDepth"), a
leading provider of 3D display technology, for approximately $15 million. As further described in Note 20. Acquisitions and
Divestitures to the audited consolidated financial statements contained herein, the acquisition was accounted for as a business
combination, with the operating results of PureDepth included within the Company's Electronics and Safety segment from the
date of acquisition. The Company acquired PureDepth utilizing cash on hand.

HellermannTyton—On December 18, 2015, pursuant to the terms of a recommended offer made on July 30, 2015, Delphi
completed the acquisition of 100% of the issued ordinary share capital of HellermannTyton Group PLC ("HellermannTyton") a
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public limited company based in the United Kingdom, and a leading global manufacturer of high-performance and innovative
cable management solutions. The acquisition of HellermannTyton expands Delphi’s product portfolio within the connected
vehicle solutions market and will help capitalize on the connected car megatrend. The acquisition also further strengthens
Delphi’s leading position in the electrical architecture market, while providing a platform to grow in HellermannTyton’s
adjacent industrial end markets, including acrospace, defense, alternative energy and mass transit.

Delphi paid 480 pence per HellermannTyton share, or approximately $1.5 billion in the aggregate, net of cash acquired.
HellermannTyton had 2014 sales of approximately €600 million (approximately 6% of which were to Delphi and will be
eliminated on a consolidated basis). Approximately $242 million of HellermannTyton outstanding debt to third-party creditors
was assumed and subsequently paid off. Upon completing the acquisition, Delphi incurred transaction related expenses totaling
approximately $23 million, which were recorded within other income (expense), net in the statement of operations in the fourth
quarter of 2015. The results of operations of HellermannTyton are reported within the Electrical/Electronic Architecture
segment from the date of acquisition.

Delphi financed the cash payment required to close the acquisition of HellermannTyton primarily with the net proceeds
received from the offering of $1.3 billion of 2015 Senior Notes, as further described below, with the remainder of the purchase
price funded with cash on hand that was received from the sale of the Company's Thermal Systems business, as further
described below. Prior to the transaction closing, in connection with the offer to acquire HellermannTyton in July 2015, £540
million ($844 million using July 30, 2015 foreign currency rates) was placed on deposit for purposes of satisfying a portion of
the consideration required to effect the acquisition.

Prior to the issuance of the 2015 Senior Notes, in connection with the offer to acquire HellermannTyton, on July 30,
2015, Delphi Automotive PLC and certain of its subsidiaries, certain financial institutions from time to time party thereto, as
lenders and Barclays Bank PLC, as administrative agent, entered into a Senior Bridge Credit Agreement (the "Senior Bridge
Credit Agreement"), pursuant to which the lenders thereunder agreed to provide a £550 million bridge term loan facility. The
Senior Bridge Credit Agreement was automatically terminated on November 19, 2015 in connection with the issuance of the
2015 Senior Notes, and unamortized issuance costs of $6 million associated with the agreement were written-off to other
income (expense), net during the year ended December 31, 2015. The Company did not draw on the Senior Bridge Credit
Agreement.

Control-Tec—On November 30, 2015, Delphi acquired Control-Tec, LLC ("Control-Tec"), a leading provider of
telematics and cloud-hosted data analytics solutions, for a purchase price of $104 million at closing, with an additional cash
payment of up to $40 million due upon the achievement of certain financial performance metrics over a future 3-year period.
As further described in Note 18. Fair Value of Financial Instruments to the audited consolidated financial statements contained
herein, based on the results of the acquired business, Delphi will pay $20 million of contingent consideration in 2017 pursuant
to the terms of the acquisition agreement. As further described in Note 20. Acquisitions and Divestitures to the audited
consolidated financial statements contained herein, the acquisition was accounted for as a business combination, with the
operating results of Control-Tec included within the Company's Electronics and Safety segment from the date of acquisition.
The Company acquired Control-Tec utilizing cash on hand.

Ottomatika—On July 23, 2015, Delphi acquired Ottomatika, Inc. ("Ottomatika"), an automated vehicle system software
developer. The Company paid $16 million at closing, with additional cash payments totaling $11 million deferred over a period
of 3 years and additional contingent consideration of up to $5 million due upon the achievement of certain product
development milestones over a 3-year period. As further described in Note 20. Acquisitions and Divestitures to the audited
consolidated financial statements contained herein, the acquisition was accounted for as a business combination, with the
operating results of Ottomatika included within the Company's Electronics and Safety segment from the date of acquisition.
The Company acquired Ottomatika utilizing cash on hand.

Antaya—On October 31, 2014, Delphi acquired 100% of the share capital of Antaya Technologies Corporation
("Antaya"), a leading manufacturer of on-glass connectors to the global automotive industry for approximately $151 million.
The Company paid $140 million at closing, with an additional cash payment of up to $40 million due upon the achievement of
certain financial performance metrics over a future 3-year period ending October 31, 2017. As further described in Note 20.
Acquisitions and Divestitures to the audited consolidated financial statements contained herein, the acquisition was accounted
for as a business combination, with the operating results of Antaya included within the Company's Electrical/Electronic
Architecture segment from the date of acquisition. The Company acquired Antaya utilizing cash on hand.

Unwired—On October 1, 2014, Delphi acquired 100% of the equity interests of Unwired Holdings, Inc. ("Unwired"), a
media connectivity module supplier to the global automotive industry, for $191 million, net of approximately $19 million for
acquired cash, excess net working capital and certain tax benefits. As further described in Note 20. Acquisitions and
Divestitures to the audited consolidated financial statements contained herein, the acquisition was accounted for as a business
combination, with the operating results of Unwired included within the Company's Electrical/Electronic Architecture segment
from the date of acquisition. The Company acquired Unwired utilizing cash on hand.
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Movimento—On January 3, 2017, Delphi acquired 100% of the equity interests of Movimento Group ("Movimento"), a
leading provider of Over-the-Air software and data management for the automotive sector, for a purchase price of $40 million
at closing and an additional cash payment of up to $10 million contingent upon the achievement of certain performance metrics
over a future 2-year period. As further described in Note 20. Acquisitions and Divestitures to the audited consolidated financial
statements contained herein, the acquisition will be accounted for as a business combination, with the operating results of
Movimento included within the Company's Electronics and Safety segment from the date of acquisition. The Company
acquired Movimento utilizing cash on hand.

Divestitures

Mechatronics—On December 30, 2016, Delphi completed the sale of its Mechatronics business, which was previously
reported within the Company's Electronics and Safety segment, for net cash proceeds of approximately $197 million. The net
sales of this business in 2016 prior to the divestiture were approximately $290 million. Delphi recognized a pre-tax gain on the
divestiture of $141 million within cost of sales in the fourth quarter of 2016.

Thermal Systems—On June 30, 2015 the Company closed the sale of its wholly owned Thermal Systems business to
MAHLE GmbH ("MAHLE"). The Company received net cash proceeds of approximately $660 million and recognized an
after-tax gain on the divestiture of $271 million in 2015. Post-closing adjustments of $3 million, primarily related to the
settlement of contingent liabilities, were recorded as a reduction to the gain on the divestiture during the year ended December
31, 2016. Proceeds received from the sale were used to fund growth initiatives, including acquisitions, as well as share
repurchases.

On September 24, 2015, the Company closed the sale of its 50 percent interest in its Korea Delphi Automotive Systems
Corporation ("KDAC") joint venture, which was accounted for under the equity method and was principally reported as part of
the Thermal Systems segment, to the joint venture partner. The Company received cash proceeds of $70 million and recognized
a gain on the divestiture of $47 million, net of tax expense, within income from income from discontinued operations during
the three months ended September 30, 2015. For the year ended December 31, 2015, the Company recorded a net loss of $41
million on the KDAC divestiture within income from discontinued operations, which includes the $88 million impairment loss
recorded in the first quarter of 2015.

On March 31, 2016, Delphi closed the sale of its 50 percent interest in its Shanghai Delphi Automotive Air Conditioning
("SDAAC") joint venture to one of Delphi's joint venture partners, Shanghai Aerospace Automobile Electromechanical Co.,
Ltd ("SAAE"). The Company received cash proceeds of $62 million, net of tax, transaction costs and $29 million of cash
divested, and recognized an after-tax gain on the divestiture of $104 million within income from discontinued operations during
the year ended December 31, 2016. The financial results of SDAAC, which were consolidated by Delphi, were historically
reported as part of the Thermal Systems segment.

Accordingly, the Thermal Systems business has been classified as discontinued operations. Refer to Note 25.
Discontinued Operations to the audited consolidated financial statements contained herein for further disclosure related to the
Company's discontinued operations and the related assets and liabilities classified as held for sale. The disposal of the Thermal
Systems business did not have a material impact on our liquidity or capital resources, and we have not had significant
continuing involvement with the divested Thermal Systems business following the closing of the transactions.

Reception Systems—On July 31, 2015, Delphi completed the sale of its Reception Systems business, which was
previously reported within the Electronics and Safety segment, and received net cash proceeds of approximately $25 million.
The net sales of this business were approximately $55 million for the six months ended June 30, 2015. Delphi recognized a pre-
tax gain on the divestiture of $39 million within cost of sales in the third quarter of 2015.

Argentina Businesses—On April 21, 2015, Delphi completed the exit of its Electrical Wiring business located in
Argentina, which was previously reported within the Electrical/Electronic Architecture segment. Delphi recognized a loss on
the divestiture of this business of $14 million within cost of sales in the second quarter of 2015, which included a cash payment
by Delphi to the buyer of $7 million. On December 10, 2015, Delphi completed the exit of its Electronics business located in
Argentina, which was previously reported within the Electronics and Safety segment. The net sales of this business in 2015
prior to the divestiture were approximately $34 million. Delphi recognized a loss on the divestiture of this business of $33
million within cost of sales in the fourth quarter of 2015, which included a cash payment by Delphi to the buyer of $7 million.

Credit Agreement

Delphi Automotive PLC and its wholly-owned subsidiary Delphi Corporation entered into a credit agreement (the "Credit
Agreement") with JPMorgan Chase Bank, N.A., as administrative agent (the "Administrative Agent"), under which it maintains
senior secured credit facilities currently consisting of a term loan (the “Tranche A Term Loan”) and a revolving credit facility of
$2.0 billion (the “Revolving Credit Facility”). The Credit Agreement was entered into in March 2011 and has been
subsequently amended and restated on several occasions, most recently on August 17, 2016. The 2016 amendment extended the
maturity of the Revolving Credit Facility and the Tranche A Term Loan from 2018 to 2021, increased the capacity of the
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Revolving Credit Facility from $1.5 billion to $2.0 billion and permitted Delphi Automotive PLC to act as a borrower on the
Revolving Credit Facility. A loss on debt extinguishment of $3 million was recorded within other income (expense), net in the
consolidated statement of operations during the year ended December 31, 2016 in conjunction with the 2016 amendment.

The Tranche A Term Loan and the Revolving Credit Facility mature on August 17, 2021. Delphi is obligated to make
quarterly principal payments, beginning December 31, 2017, throughout the term of the Tranche A Term Loan according to the
amortization schedule in the Credit Agreement. The Credit Agreement also contains an accordion feature that permits Delphi to
increase, from time to time, the aggregate borrowing capacity under the Credit Agreement by up to an additional $1 billion (or
a greater amount based upon a formula set forth in the Credit Agreement) upon Delphi's request, the agreement of the lenders
participating in the increase, and the approval of the Administrative Agent and existing lenders.

As of December 31, 2016, there were no amounts drawn on the Revolving Credit Facility and approximately $7 million
in letters of credit issued under the Credit Agreement. Letters of credit issued under the Credit Agreement reduce availability
under the Revolving Credit Facility. The maximum amount drawn under the Revolving Credit Facility during the year ended
December 31, 2016 to manage intra-month working capital requirements was $272 million.

Loans under the Credit Agreement bear interest, at Delphi's option, at either (a) the Administrative Agent’s Alternate Base
Rate (“ABR?” as defined in the Credit Agreement) or (b) the London Interbank Offered Rate (the “Adjusted LIBO Rate” as
defined in the Credit Agreement) (“LIBOR”) plus in either case a percentage per annum as set forth in the table below (the
“Applicable Rate”). The Applicable Rates under the Credit Agreement on the specified dates are set forth below:

December 31, 2016 December 31, 2015
LIBOR plus ABR plus LIBOR plus ABR plus
Revolving Credit Facility ........ccccovevenenincniiiiiiiciicice 1.10% 0.10% 1.00% 0.00%
Tranche A Term Loan..........ccccocoiiiininininieeeee 1.25% 0.25% 1.00% 0.00%

The Applicable Rate under the Credit Agreement may increase or decrease from time to time based on changes in the
Company's credit ratings. Accordingly, the interest rate will fluctuate during the term of the Credit Agreement based on changes
in the ABR, LIBOR or future changes in the Company's corporate credit ratings. The Credit Agreement also requires that
Delphi pay certain facility fees on the Revolving Credit Facility and certain letter of credit issuance and fronting fees.

The interest rate period with respect to LIBOR interest rate options can be set at one-, two-, three-, or six-months as
selected by Delphi in accordance with the terms of the Credit Agreement (or other period as may be agreed by the applicable
lenders). Delphi may elect to change the selected interest rate option in accordance with the provisions of the Credit
Agreement. As of December 31, 2016, Delphi selected the one-month LIBOR interest rate option on the Tranche A Term Loan,
and the rate effective as of December 31, 2016, as detailed in the table below, was based on the Company's current credit rating
and the Applicable Rate for the Credit Agreement:

Borrowings as of
December 31,2016  Rates effective as of
Applicable Rate (in millions) December 31, 2016

Tranche A Term Loan...........ccocvovieiiiiinineeiiieieeee e LIBOR plus 1.25% $ 400 2.00%

Borrowings under the Credit Agreement are prepayable at Delphi's option without premium or penalty.

The Credit Agreement contains certain covenants that limit, among other things, the Company’s (and the Company’s
subsidiaries’) ability to incur certain additional indebtedness or liens or to dispose of substantially all of its assets. In addition,
the Credit Agreement requires that the Company maintain a consolidated leverage ratio (the ratio of Consolidated Total
Indebtedness to Consolidated EBITDA, each as defined in the Credit Agreement) of less than 3.50 to 1.0. The Credit
Agreement also contains events of default customary for financings of this type. The Company was in compliance with the
Credit Agreement covenants as of December 31, 2016.

As of December 31, 2016, all obligations under the Credit Agreement were borrowed by Delphi Corporation and jointly
and severally guaranteed by its direct and indirect parent companies, subject to certain exceptions set forth in the Credit
Agreement. Refer to Note 22. Supplemental Guarantor and Non-Guarantor Condensed Consolidating Financial Statements for
additional information.

Senior Unsecured Notes

On May 17, 2011, Delphi Corporation issued $500 million of 5.875% senior unsecured notes due 2019 (the "5.875%
Senior Notes") and $500 million of 6.125% senior unsecured notes due 2021 (the “6.125% Senior Notes™) (collectively, the
"2011 Senior Notes") in a transaction exempt from registration under Rule 144A and Regulation S of the Securities Act of 1933

59



(the “Securities Act”). The net proceeds of approximately $1 billion as well as cash on hand were used to pay down amounts
outstanding under the Credit Agreement. In May 2012, Delphi Corporation completed a registered exchange offer for all of the
2011 Senior Notes. No proceeds were received by Delphi Corporation as a result of the exchange. In March 2014, Delphi
redeemed for cash the entire $500 million aggregate principal amount outstanding of the 5.875% Senior Notes, financed by a
portion of the proceeds received from the issuance of the 2014 Senior Notes, as defined below. In March 2015, Delphi
redeemed for cash the entire $500 million aggregate principal amount outstanding of the 6.125% Senior Notes, financed by a
portion of the proceeds from the issuance of the 2015 Euro-denominated Senior Notes, as defined below. As a result of the
redemption of the 2011 Senior Notes, Delphi recognized losses on debt extinguishment of approximately $52 million during
the year ended December 31, 2015 and $33 million during the year ended December 31, 2014 within other income (expense),
net in the consolidated statement of operations.

On February 14, 2013, Delphi Corporation issued $800 million of 5.00% senior unsecured notes due 2023 (the “2013
Senior Notes”) in a transaction registered under the Securities Act. The proceeds were primarily utilized to prepay our term
loan indebtedness under the Credit Agreement. Delphi paid approximately $12 million of issuance costs in connection with the
2013 Senior Notes. Interest was payable semi-annually on February 15 and August 15 of each year to holders of record at the
close of business on February 1 or August 1 immediately preceding the interest payment date. In September 2016, Delphi
redeemed for cash the entire $800 million aggregate principal amount outstanding of the 2013 Senior Notes, primarily financed
by the proceeds from the issuance of the 2016 Euro-denominated Senior Notes and the 2016 Senior Notes, each as defined
below. As a result of the redemption of the 2013 Senior Notes, Delphi recognized a loss on debt extinguishment of
approximately $70 million during the year ended December 31, 2016 within other income (expense), net in the consolidated
statement of operations.

On March 3, 2014, Delphi Corporation issued $700 million in aggregate principal amount of 4.15% senior unsecured
notes due 2024 (the "2014 Senior Notes") in a transaction registered under the Securities Act. The 2014 Senior Notes were
priced at 99.649% of par, resulting in a yield to maturity of 4.193%. The proceeds were primarily utilized to redeem the
5.875% Senior Notes and to repay a portion of the Tranche A Term Loan. Delphi paid approximately $6 million of issuance
costs in connection with the 2014 Senior Notes. Interest is payable semi-annually on March 15 and September 15 of each year
to holders of record at the close of business on March 1 or September 1 immediately preceding the interest payment date.

On March 10, 2015, Delphi Automotive PLC issued €700 million in aggregate principal amount of 1.50% Euro-
denominated senior unsecured notes due 2025 (the “2015 Euro-denominated Senior Notes”) in a transaction registered under
the Securities Act. The 2015 Euro-denominated Senior Notes were priced at 99.54% of par, resulting in a yield to maturity of
1.55%. The proceeds were primarily utilized to redeem the 6.125% Senior Notes, and to fund growth initiatives, such as
acquisitions, and share repurchases. Delphi incurred approximately $5 million of issuance costs in connection with the 2015
Euro-denominated Senior Notes. Interest is payable annually on March 10. The Company has designated the 2015 Euro-
denominated Senior Notes as a net investment hedge of the foreign currency exposure of its investments in certain Euro-
denominated wholly owned subsidiaries. Refer to Note 17. Derivatives and Hedging Activities to the audited consolidated
financial statements contained herein for further information.

On November 19, 2015, Delphi Automotive PLC issued $1.3 billion in aggregate principal amount of senior unsecured
notes in a transaction registered under the Securities Act, comprised of $650 million of 3.15% senior unsecured notes due 2020
(the "3.15% Senior Notes") and $650 million of 4.25% senior unsecured notes due 2026 (the "4.25% Senior Notes")
(collectively, the “2015 Senior Notes™). The 3.15% Senior Notes were priced at 99.784% of par, resulting in a yield to maturity
0f 3.197%, and the 4.25% Senior Notes were priced at 99.942% of par, resulting in a yield to maturity of 4.256%. The proceeds
were primarily utilized to fund a portion of the cash consideration for the acquisition of HellermannTyton, as further described
in Note. 20. Acquisitions and Divestitures to the audited consolidated financial statements contained herein, and for general
corporate purposes, including the payment of fees and expenses associated with the HellermannTyton acquisition and the
related financing transaction. Delphi incurred approximately $8 million of issuance costs in connection with the 2015 Senior
Notes. Interest on the 3.15% Senior Notes is payable semi-annually on May 19 and November 19 of each year to holders of
record at the close of business on May 4 or November 4 immediately preceding the interest payment date. Interest on the 4.25%
Senior Notes is payable semi-annually on January 15 and July 15 of each year to holders of record at the close of business on
January 1 or July 1 immediately preceding the interest payment date.

On September 15, 2016, Delphi Automotive PLC issued €500 million in aggregate principal amount of 1.60% Euro-
denominated senior unsecured notes due 2028 (the “2016 Euro-denominated Senior Notes”) in a transaction registered under
the Securities Act. The 2016 Euro-denominated Senior Notes were priced at 99.881% of par, resulting in a yield to maturity of
1.611%. The proceeds, together with proceeds from the 2016 Senior Notes described below, were utilized to redeem the 2013
Senior Notes. Delphi incurred approximately $4 million of issuance costs in connection with the 2016 Euro-denominated
Senior Notes. Interest is payable annually on September 15. The Company has designated the 2016 Euro-denominated Senior
Notes as a net investment hedge of the foreign currency exposure of its investments in certain Euro-denominated wholly-owned
subsidiaries. Refer to Note. 17. Derivatives and Hedging Activities for further information.
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On September 20, 2016, Delphi Automotive PLC issued $300 million in aggregate principal amount of 4.40% senior
unsecured notes due 2046 (the “2016 Senior Notes™) in a transaction registered under the Securities Act. The 2016 Senior Notes
were priced at 99.454% of par, resulting in a yield to maturity of 4.433%. The proceeds, together with proceeds from the 2016
Euro-denominated Senior Notes, were utilized to redeem the 2013 Senior Notes. Delphi incurred approximately $3 million of
issuance costs in connection with the 2016 Senior Notes. Interest is payable semi-annually on April 1 and October 1 of each
year to holders of record at the close of business on March 15 or September 15 immediately preceding the interest payment
date.

Although the specific terms of each indenture governing each series of senior notes vary, the indentures contain certain
restrictive covenants, including with respect to Delphi's (and Delphi's subsidiaries) ability to incur liens, enter into sale and
leaseback transactions and merge with or into other entities. As of December 31, 2016, the Company was in compliance with
the provisions of all series of the outstanding senior notes.

The 2013 Senior Notes and the 2014 Senior Notes were issued by Delphi Corporation. The 2014 Senior Notes are, and
prior to their redemption, the 2013 Senior Notes were, fully and unconditionally guaranteed, jointly and severally, by Delphi
Automotive PLC and by certain of Delphi Automotive PLC's direct and indirect subsidiaries which are directly or indirectly
100% owned by Delphi Automotive PLC, subject to customary release provisions (other than in the case of Delphi Automotive
PLC). The 2015 Euro-denominated Senior Notes, 2015 Senior Notes, 2016 Euro-denominated Senior Notes and 2016 Senior
Notes issued by Delphi Automotive PLC are fully and unconditionally guaranteed, jointly and severally, by certain of Delphi
Automotive PLC's direct and indirect subsidiaries (including Delphi Corporation), which are directly or indirectly 100% owned
by Delphi Automotive PLC, subject to customary release provisions. Refer to Note 22. Supplemental Guarantor and Non-
Guarantor Condensed Consolidating Financial Statements for additional information.

Other Financing

Receivable factoring—Delphi maintains a €400 million European accounts receivable factoring facility, of which €350
million is available on a committed basis. This facility is accounted for as short-term debt and borrowings are subject to the
availability of eligible accounts receivable. Collateral is not required related to these trade accounts receivable. This program
matures on August 31, 2017, and will automatically renew on a non-committed, indefinite basis unless terminated by either
party. Borrowings bear interest at LIBOR plus 1.05% for borrowings denominated in pounds sterling and Euro Interbank
Offered Rate ("EURIBOR") plus 0.80% for borrowings denominated in Euros. No amounts were outstanding on the European
accounts receivable factoring facility as of December 31, 2016 or December 31, 2015. The maximum amount drawn under the
European facility during the year ended December 31, 2016 to manage working capital requirements was $436 million.

The Company has entered into arrangements with various financial institutions to sell eligible trade receivables from
certain aftermarket customers in North America. These arrangements can be terminated at any time subject to prior written
notice. The receivables under these arrangements are sold without recourse to the Company and are therefore accounted for as
true sales. During the years ended December 31, 2016 and 2015, $123 million and $100 million of receivables were sold under
these arrangements, and expenses of $3 million and $2 million, respectively, were recognized within interest expense.

In addition, in 2016 and 2015 one of the Company’s European subsidiaries factored, without recourse, receivables related
to certain foreign research tax credits to a financial institution. These transactions were accounted for as true sales of the
receivables, and the Company therefore derecognized approximately $26 million from other long-term assets and $27 million
from other current assets in the consolidated balance sheet as of December 31, 2016 and December 31, 2015, respectively, as a
result of these transactions.

Capital leases and other—As of December 31, 2016 and December 31, 2015, approximately $42 million and
approximately $77 million, respectively, of other debt issued by certain non-U.S. subsidiaries and capital lease obligations were
outstanding.

Government programs—Delphi commonly seeks manufacturing development and financial assistance incentive
programs that may be awarded by government entities. Delphi has numerous technology development programs that are
competitively awarded from agencies of the U.S. Federal Government, primarily from the U.S. Department of Energy
(“DOE”). We received approximately $3 million from Federal agencies in the year ended December 31, 2016 for work
performed. These programs supplement our internal research and development funds and directly support our product focus of
Safe, Green and Connected. We continue to pursue many technology development programs by bidding on competitively
procured programs from DOE, as well as the U.S. Department of Transportation (“DOT”). Some of these programs were bid
with us being the lead or “Prime Contractor”, and some were bid with us as a “Subrecipient” to the Prime Contractor. For the
year ended December 31, 2016, Delphi was awarded four new programs with over $6 million of U.S. Government funds that
will be received over the next 48 months.
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Contractual Commitments

The following table summarizes our expected cash outflows resulting from financial contracts and commitments as of
December 31, 2016, with amounts denominated in foreign currencies translated using foreign currency rates as of
December 31, 2016. We have not included information on our recurring purchases of materials for use in our manufacturing
operations. These amounts are generally consistent from year to year, closely reflect our levels of production, and are not long-
term in nature. The amounts below exclude the gross liability for uncertain tax positions of $188 million as of December 31,
2016. We do not expect a significant payment related to these obligations to be made within the next twelve months. We are not
able to provide a reasonably reliable estimate of the timing of future payments relating to the non-current portion of obligations
associated with uncertain tax positions. For more information, refer to Note 14. Income Taxes to the audited consolidated
financial statements included herein. The amounts below also exclude the reserve of $300 million for the Unsecured Creditors
litigation, as further described in Note 13. Commitments and Contingencies to the audited consolidated financial statements
included herein, as this matter remains subject to ongoing litigation and the timing of any related settlements are uncertain.

Payments due by Period

Total 2017 2018 & 2019 2020 & 2021  Thereafter
(in millions)
Debt and capital lease obligations (excluding interest) ......... $ 4004 $ 12 3 54§ 1,016 $ 2922
Estimated interest costs related to debt and capital lease
ODLIZAtIONS ..ottt 1,155 118 235 208 594
Operating lease obligations.............ccceveeviereeriesienieeiereeeenn, 358 91 115 74 78
Contractual commitments for capital expenditures ............... 130 130 — — —
Other contractual purchase commitments, including
information technology ............cccocoieieiiiiiiiiiciecieeee, 220 127 62 27 4
TOtal . $§ 5867 $ 478 $ 466 $ 1,325 § 3,598

In addition to the obligations discussed above, certain of our non-U.S. subsidiaries sponsor defined benefit pension plans,
some of which are funded. We have minimum funding requirements with respect to certain of our pension obligations and may
periodically elect to make discretionary contributions to the plans in support of risk management initiatives. We will also have
payments due with respect to our other postretirement benefit obligations. We do not fund our other postretirement benefit
obligations and payments are made as costs are incurred by covered retirees. Refer to Note 12. Pension Benefits to the audited
consolidated financial statements included herein for additional detail regarding our expected contributions to our pension plans
and expected distributions to participants in future periods.

Capital Expenditures

Supplier selection in the auto industry is generally finalized several years prior to the start of production of the vehicle.
Therefore, current capital expenditures are based on customer commitments entered into previously, generally several years ago
when the customer contract was awarded. As of December 31, 2016, we had approximately $130 million in outstanding
cancellable and non-cancellable capital commitments. Capital expenditures by operating segment and geographic region for the
periods presented were:

Year Ended December 31,
2016 2015 2014
(in millions)
Electrical/Electronic ATChiteCtUre. ..........cvvvevivveirieeieieeiereeeereeeree e $ 458 $ 353§ 326
POWETtrain SYSIEMS .......cccoviiiiiiieeiiieeieete ettt ettt 171 201 322
Electronics and Safety..........ccevieierieiieieie e 131 102 82
Eliminations and Other (1).......c..ccovieiiiiieiiiiiei e 68 48 49
Total capital eXPenditures............ccocveivveiireieriierieeteeeteeeee e $ 828 % 704 S 779
NOTth AMETICA. ....vcveevieeeeieetieeeteeeete ettt eaeaeeaeaea $ 288 $ 247 $ 214
Europe, Middle East & AfTiCa.......cccoeviiiieiiiiieeeiecceeee e 338 245 290
ASI2 PACITIC ..o 193 202 253
SOULh AMEIICA. ....evieiiciieie ettt e e eeaenseens 9 10 22
Total capital eXpenditures............ccooveieveieieieeceeeeeeeeeete e $ 828 $ 704 S 779




(1) Eliminations and Other includes capital expenditures amounts attributable to corporate administrative and support functions, including corporate
headquarters and certain technical centers.

Cash Flows

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

We utilize a combination of strategies, including dividends, cash pooling arrangements, intercompany loan structures and
other distributions and advances to provide the funds necessary to meet our global liquidity needs. We utilize a global cash
pooling arrangement to consolidate and manage our global cash balances, which enables us to efficiently move cash into and
out of a number of the countries in which we operate.

Operating activities—Net cash provided by operating activities from continuing operations totaled $1,941 million and
$1,667 million for the year ended December 31, 2016 and 2015, respectively. Cash flow from operating activities from
continuing operations for the year ended December 31, 2016 consisted primarily of net earnings from continuing operations of
$1,218 million, increased by $839 million for non-cash charges for depreciation and amortization, pension and other
postretirement benefit expenses and extinguishment of debt, partially offset by $101 million related to changes in operating
assets and liabilities, net of restructuring and pension contributions. Cash flow from operating activities from continuing
operations for the year ended December 31, 2015 consisted primarily of net earnings from continuing operations of $1,261
million, increased by $673 million for non-cash charges for depreciation and amortization, pension and other postretirement
benefit expenses and extinguishment of debt, partially offset by $336 million related to changes in operating assets and
liabilities, net of restructuring and pension contributions.

Net cash provided by operating activities from continuing operations totaled $2,045 million for the year ended
December 31, 2014, which consisted of net earnings from continuing operations of $1,380 million, increased by $662 million
for non-cash charges for depreciation and amortization, pension and other postretirement benefit expenses and extinguishment
of debt, partially offset by $54 million related to changes in operating assets and liabilities, net of restructuring and pension
contributions.

Investing activities—Net cash used in investing activities from continuing operations totaled $574 million and $1,630
million for the years ended December 31, 2016 and 2015, respectively. The decrease in usage is primarily attributable to $1,654
million that was paid for business acquisitions in 2015, principally HellermannTyton, as compared to $15 million paid for
business acquisitions in 2016. This decrease was partially offset by $124 million of increased capital expenditures during the
year ended December 31, 2016 as compared to 2015, as well as a reduction in proceeds received from divestitures. During
2015, net proceeds of $730 million were received from the sales of our wholly owned Thermal Systems business and KDAC
joint venture, as compared to net proceeds of $48 million received from the sale of discontinued operations and $197 million
received from the sale of the Mechatronics business during the year ended December 31, 2016.

Net cash used in investing activities from continuing operations totaled $1,112 million for the year ended December 31,
2014 which resulted primarily from capital expenditures of $779 million and $345 million paid for business acquisitions,
partially offset by proceeds from the sale of property / investments of $15 million.

Financing activities—Net cash used in financing activities totaled $1,081 million and $284 million for the years ended
December 31, 2016 and 2015, respectively. Cash flows used in financing activities for the year ended December 31, 2016
primarily included the net proceeds of approximately $852 million received from the issuance of the 2016 Euro-denominated
Senior Notes and the 2016 Senior Notes, which were primarily utilized to redeem the $800 million 2013 Senior Notes, as well
as $634 million paid to repurchase ordinary shares and $317 million of dividend payments. During the year ended
December 31, 2015, net proceeds of $1.3 billion were received from the issuance of the 2015 Senior Notes in order to fund a
portion of the acquisition of HellermannTyton, and net proceeds of $753 million were received from the issuance of the 2015
Euro-denominated Senior Notes, which were partially utilized to redeem the 6.125% Senior Notes. Additionally, $1,159 million
was paid to repurchase ordinary shares and $286 million of dividend payments were made in 2015.

Net cash used in financing activities totaled $1,398 million for the year ended December 31, 2014. Net proceeds of
approximately $691 million received from the issuance of the 2014 Senior Notes were primarily used to redeem the 5.875%
Senior Notes and to repay a portion of the Tranche A Term Loan. Additionally, $1,024 million was paid to repurchase ordinary
shares and $301 million of dividend payments were made.
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Off-Balance Sheet Arrangements and Other Matters

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

Pension Benefits

Certain of our non-U.S. subsidiaries sponsor defined benefit pension plans, which generally provide benefits based on
negotiated amounts for each year of service. Our primary non-U.S. plans are located in France, Germany, Mexico, Portugal and
the United Kingdom ("U.K."). The U.K. and certain Mexican plans are funded. In addition, we have defined benefit plans in
South Korea, Turkey and Italy for which amounts are payable to employees immediately upon separation. The obligations for
these plans are recorded over the requisite service period. We anticipate making pension contributions and benefit payments of
approximately $65 million for non-U.S. plans in 2017.

Delphi sponsors a Supplemental Executive Retirement Program (“SERP”) for those employees who were U.S. executives
of DPHH prior to September 30, 2008 and were still U.S. executives of Delphi on October 7, 2009, the effective date of the
program. This program is unfunded. Executives receive benefits over 5 years after an involuntary or voluntary separation from
Delphi. The SERP is closed to new members and was frozen effective September 30, 2008. There are no required contributions
for the SERP in 2017, although we anticipate making benefit payments of approximately $11 million for the SERP in 2017.

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

Environmental Matters

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

Certain environmental laws assess liability on current or previous owners or operators of real property for the cost of
removal or remediation of hazardous substances. In addition to clean-up actions brought by U.S. federal, state, local and non-
U.S. agencies, plaintiffs could raise personal injury or other private claims due to the presence of hazardous substances on or
from a property. At this time, we are involved in various stages of investigation and cleanup related to environmental
remediation matters at certain of our present and former facilities. In addition, there may be soil or groundwater contamination
at several of our properties resulting from historical, ongoing or nearby activities.

As of December 31, 2016 and 2015, the undiscounted reserve for environmental investigation and remediation was
approximately $6 million (of which $1 million was recorded in accrued liabilities and $5 million was recorded in other long-
term liabilities) and $4 million (of which $1 million was recorded in accrued liabilitics and $3 million was recorded in other
long-term liabilities). Additionally, as of December 31, 2015, approximately $6 million of undiscounted reserve for
environmental investigation and remediation attributable to discontinued operations was included within liabilities held for
sale. Delphi cannot ensure that environmental requirements will not change or become more stringent over time or that its
eventual environmental remediation costs and liabilities will not exceed the amount of its current reserves. In the event that
such liabilities were to significantly exceed the amounts recorded, Delphi’s results of operations could be materially affected.

Legal Proceedings

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

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

We consider an accounting estimate to be critical if:

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

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

Acquisitions

In accordance with accounting guidance for the provisions in FASB ASC 805, Business Combinations, we allocate the
purchase price of an acquired business to its identifiable assets and liabilities based on estimated fair values. The excess of the
purchase price over the amount allocated to the assets and liabilities, if any, is recorded as goodwill. In addition, an acquisition
may include a contingent consideration component, such as our acquisition agreements for Antaya, Ottomatika and Control-
Tec. The fair value of the contingent consideration is estimated as of the date of the acquisition and is recorded as part of the
purchase price. This estimate is updated in future periods and any changes in the estimate, which are not considered an
adjustment to the purchase price, are recorded in our consolidated statements of operations.

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

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

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

Warranty Obligations and Product Recall Costs

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

In addition to our ordinary warranty provisions with customers, we are also at risk for product recall costs, which are
costs incurred when a customer or the Company recalls a product through a formal campaign soliciting return of that product.
In addition, the National Highway Traffic Safety Administration ("NHTSA") has the authority, under certain circumstances, to
require recalls to remedy safety concerns. Product recall costs typically include the cost of the product being replaced as well as
the customer’s cost of the recall, including labor to remove and replace the recalled part. The Company accrues for costs related
to product recalls as part of our warranty accrual at the time an obligation becomes probable and can be reasonably estimated.
Actual costs incurred could differ from the amounts estimated, requiring adjustments to these reserves in future periods. It is
possible that changes in our assumptions or future product recall issues could materially affect our financial position, results of
operations or cash flows.
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Legal and Other Contingencies

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

Restructuring

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

Pensions

We use actuarial estimates and related actuarial methods to calculate our obligation and expense. We are required to
select certain actuarial assumptions, which are determined based on current market conditions, historical information and
consultation with and input from our actuaries and asset managers. Refer to Note 12. Pension Benefits to the audited
consolidated financial statements included herein for additional details. The key factors which impact our estimates are
(1) discount rates; (2) asset return assumptions; and (3) actuarial assumptions such as retirement age and mortality which are
determined as of the current year measurement date. We review our actuarial assumptions on an annual basis and make
modifications to the assumptions based on current rates and trends when appropriate. Experience gains and losses, as well as
the effects of changes in actuarial assumptions and plan provisions are recognized in other comprehensive income. Cumulative
actuarial gains and losses in excess of 10% of the projected benefit obligation (“PBO”) for a particular plan are amortized over
the average future service period of the employees in that plan.

The principal assumptions used to determine the pension expense and the actuarial value of the projected benefit
obligation for the U.S. and non-U.S. pension plans were:

Assumptions used to determine benefit obligations at December 31:

Pension Benefits

U.S. Plans Non-U.S. Plans
2016 2015 2016 2015
Weighted-average diSCOUNE TALC..........ccveeieruieiiiiieiecieeie ettt ere e eeees 2.70% 2.70% 2.83% 3.81%
Weighted-average rate of increase in compensation levels..........ccccoeeecevnincncnene. N/A N/A 3.86% 3.67%

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

Pension Benefits

U.S. Plans Non-U.S. Plans
2016 2015 2014 2016 2015 2014
Weighted-average discount rate............c.ccveeveeeeereeeeereeneeneennn. 2.70% 2.50% 3.00% 3.81% 3.67% 4.58%
Weighted-average rate of increase in compensation levels...... N/A N/A N/A 3.67% 3.65% 3.85%
Weighted-average expected long-term rate of return on plan
ASSCES .ttt ettt ettt ettt ettt sttt ettt N/A N/A N/A 5.84% 6.34% 6.35%

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

Delphi does not have any U.S. pension assets; therefore no U.S. asset rate of return calculation was necessary for 2016,
2015 or 2014. The primary funded non-U.S. plans are in the United Kingdom and Mexico. For the determination of 2016
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expense, we assumed a long-term expected asset rate of return of approximately 5.75% and 7.50% for the United Kingdom and
Mexico, respectively. We evaluated input from local actuaries and asset managers, including consideration of recent fund
performance and historical returns, in developing the long-term rate of return assumptions. The assumptions for the United
Kingdom and Mexico are primarily conservative long-term, prospective rates. To determine the expected return on plan assets,
the market-related value of approximately 50% of our plan assets is actual fair value. The expected return on the remainder of
our plan assets is determined by applying the expected long-term rate of return on assets to a calculated market-related value of
these plan assets, which recognizes changes in the fair value of the plan assets in a systematic manner over five years.

Effective January 1, 2016, the Company changed the method used to estimate the service and interest cost components of
net periodic benefit cost for pension and other postretirement benefit plans that utilize a yield curve approach. Historically, the
Company estimated these service and interest cost components utilizing a single weighted-average discount rate derived from
the yield curve used to measure the projected benefit obligation at the beginning of the period. The Company elected to utilize a
full yield curve approach in the estimation of these components by applying the specific spot rates along the yield curve used in
the determination of the projected benefit obligation to the relevant projected cash flows. The Company made this change to
provide a more precise measurement of service and interest costs by improving the correlation between projected benefit cash
flows to the corresponding spot yield curve rates. This change does not affect the measurement of the total benefit obligations.
The Company has accounted for this change as a change in accounting estimate and accordingly accounted for it on a
prospective basis. The reduction in service and interest costs associated with this change in estimate for the year ended
December 31, 2016 was less than $10 million.

Our pension expense for 2017 is determined at the December 31, 2016 measurement date. For purposes of analysis, the
following table highlights the sensitivity of our pension obligations and expense to changes in key assumptions:

Impact on Pension

Change in Assumption Expense Impact on PBO
25 basis point (“bp”) decrease in discount rate.... + $8 million + $101 million
25 bp increase in discount rate......................... - $7 million - $94 million

25 bp decrease in long-term expected return on assets + $3 million —

25 bp increase in long-term expected return 0N asSetS..........cceeeevveeierreeeeereerieereeieeeeennss - $3 million —

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

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

Accounts Receivable Allowance

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

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

‘We monitor our long-lived and definite-lived assets for impairment indicators on an ongoing basis based on projections
of anticipated future cash flows, including future profitability assessments of various manufacturing sites when events and
circumstances warrant such a review. If impairment indicators exist, we perform the required impairment analysis by
comparing the undiscounted cash flows expected to be generated from the long-lived assets to the related net book values. If
the net book value exceeds the undiscounted cash flows, an impairment loss is measured and recognized. An impairment loss is
measured as the difference between the net book value and the estimated fair value of the long-lived assets. Even if an
impairment charge is not required, a reassessment of the useful lives over which depreciation or amortization is being
recognized may be appropriate based on our assessment of the recoverability of these assets. We estimate cash flows and fair
value using internal budgets based on recent sales data, independent automotive production volume estimates and customer
commitments and review of appraisals. The key factors which impact our estimates are (1) future production estimates;

(2) customer preferences and decisions; (3) product pricing; (4) manufacturing and material cost estimates; and (5) product
life / business retention. Any differences in actual results from the estimates could result in fair values different from the
estimated fair values, which could materially impact our future results of operations and financial condition. We believe that the
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projections of anticipated future cash flows and fair value assumptions are reasonable; however, changes in assumptions
underlying these estimates could affect our valuations.

Goodwill and Intangible Assets

We periodically review goodwill for impairment indicators. We review goodwill for impairment annually in the fourth
quarter or more frequently if events or changes in circumstances indicate that goodwill might be impaired. The Company
performs the goodwill impairment review at the reporting unit level. We perform a qualitative assessment (step 0) of whether it
is more likely than not that a reporting unit's fair value is less than its carrying amount. If not, no further goodwill impairment
testing is performed. If so, we perform the step 1 and step 2 tests discussed hereafter. Our qualitative assessment involves
significant estimates, assumptions, and judgments, including, but not limited to, macroeconomic conditions, industry and
market conditions, financial performance of the Company, reporting unit specific events and changes in the Company's share
price.

If the fair value of the reporting unit is greater than its carrying amount (step 1), goodwill is not considered to be impaired
and the second step is not required. We estimate the fair value of our reporting units using a combination of a future discounted
cash flow valuation model and, if possible, a comparable market transaction model. Estimating fair value requires the Company
to make judgments about appropriate discount rates, growth rates, relevant comparable company earnings multiples and the
amount and timing of expected future cash flows. If the fair value of the reporting unit is /ess than its carrying amount, an entity
must perform the second step to measure the amount of the impairment loss, if any. The second step requires a reporting unit to
compare its implied fair value of goodwill to its carrying amount. If the carrying amount of goodwill exceeds its implied fair
value, the reporting unit would recognize an impairment loss for that excess. We estimate implied fair value of goodwill in the
same way as goodwill is recognized in a business combination. We estimate fair value of the reporting unit’s identifiable net
assets excluding goodwill is compared to the fair value of the reporting unit as if the reporting unit had been acquired in a
business combination and the fair value of the reporting unit was the purchase price paid. If the carrying amount of the
reporting unit’s goodwill exceeds the implied fair value of that goodwill, an impairment loss is recognized in an amount equal
to that excess.

We review indefinite-lived intangible assets for impairment annually or more frequently if events or changes in
circumstances indicate the assets might be impaired. Similar to the goodwill assessment described above, the Company first
performs a qualitative assessment of whether it is more likely than not that an indefinite-lived intangible asset is impaired. If
necessary, the Company then performs a quantitative impairment test by comparing the estimated fair of the asset, based upon
its forecasted cash flows, to its carrying value. Other intangible assets with definite lives are amortized over their useful lives
and are subject to impairment testing only if events or circumstances indicate that the asset might be impaired, as described
above.

Inventories

Inventories are stated at the lower of cost, determined on a first-in, first-out basis, or market, including direct material
costs and direct and indirect manufacturing costs. Refer to Note 3. Inventories to the audited consolidated financial statements
included herein. Obsolete inventory is identified based on analysis of inventory for known obsolescence issues, and, as of
December 31, 2016, the market value of inventory on hand in excess of one year’s supply is generally fully-reserved.

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

Income Taxes

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

When establishing a valuation allowance, we consider future sources of taxable income such as “future reversals of
existing taxable temporary differences, future taxable income exclusive of reversing temporary differences and carryforwards”
and “tax planning strategies.” A tax planning strategy is defined as “an action that: is prudent and feasible; an enterprise
ordinarily might not take, but would take to prevent an operating loss or tax credit carryforward from expiring unused; and
would result in realization of deferred tax assets.” In the event we determine it is more likely than not that the deferred tax
assets will not be realized in the future, the valuation adjustment to the deferred tax assets will be charged to earnings in the
period in which we make such a determination. The valuation of deferred tax assets requires judgment and accounting for the

68



deferred tax effect of events that have been recorded in the financial statements or in tax returns and our future projected
profitability. Changes in our estimates, due to unforeseen events or otherwise, could have a material impact on our financial
condition and results of operations.

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

Fair Value Measurement of Derivative Instruments

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

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

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

As of December 31, 2016 and 2015, we were in a net derivative liability position of $37 million and $129 million,
respectively, and there were no adjustments recorded for nonperformance risk based on the application of peer companies’ CDS
rates and because Delphi’s exposures were to counterparties with investment grade credit ratings. Refer to Note 17. Derivatives
and Hedging Activities to the audited consolidated financial statements included herein for more information.

Share-Based Compensation

The Delphi Automotive PLC Long Term Incentive Plan, as amended and restated effective April 23, 2015 (“PLC LTIP”)
allows for the grant of share-based awards for long-term compensation to the employees, directors, consultants and advisors of
the Company (further discussed in Note 21. Share-Based Compensation to the audited consolidated financial statements
included herein). Grants of restricted stock units (“RSUs”) to Delphi's executives have been made under the PLC LTIP in each
year from 2012 to 2016, and are expected to continue to be made annually. The RSU awards include a time-based vesting
portion and a performance-based vesting portion. The performance-based vesting portion includes performance and market
conditions in addition to service conditions. We determine the grant date fair value of the RSUs based on the closing price of
the Company's ordinary shares on the date of the grant of the award and a contemporaneous valuation performed by an
independent valuation specialist with respect to certain market conditions that impact the performance-based vesting portion of
the RSUs. We recognize compensation expense based upon the grant date fair value of the awards applied to the Company's
best estimate of ultimate performance against the respective targets on a straight-line basis over the requisite vesting period of
the awards, adjusted for an estimate for forfeitures. The performance conditions require management to make assumptions
regarding the likelihood of achieving certain performance goals. Changes in these performance assumptions, as well as

69



differences in actual results from management's estimates, could result in estimated or actual fair values different from
previously estimated fair values, which could materially impact the Company's future results of operations and financial
condition.

Refer to Note 21. Share-Based Compensation to the audited consolidated financial statements included herein for
additional information.

Recently Issued Accounting Pronouncements

Refer to Note 2. Significant Accounting Policies to the audited consolidated financial statements included herein for a
complete description of recent accounting standards which we have not yet been required to implement which may be
applicable to our operations. Additionally, the significant accounting standards that have been adopted during the year ended
December 31, 2016 are described.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

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

A discussion of our accounting policies for derivative instruments is included in Note 2. Significant Accounting Policies
to the audited consolidated financial statements included herein and further disclosure is provided in Note 17. Derivatives and
Hedging Activities to the audited consolidated financial statements included herein. We maintain risk management control
systems to monitor exchange and commodity risks and related hedge positions. Positions are monitored using a variety of
analytical techniques including market value and sensitivity analysis. The following analyses are based on sensitivity tests,
which assume instantaneous, parallel shifts in currency exchange rates and commodity prices. For options and instruments with
non-linear returns, appropriate models are utilized to determine the impact of shifts in rates and prices. Currently, we do not
have any options or instruments with non-linear returns.

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

Currency Exchange Rate Risk

Currency exposures may impact future earnings and/or operating cash flows. We have currency exposures related to
buying, selling and financing in currencies other than the local functional currencies in which we operate ("transactional
exposure'). We also have currency exposures related to the translation of the financial statements of our foreign subsidiaries
that use the local currency as their functional currency into U.S. dollars, the Company's reporting currency ("translational
exposure"). The impact of translational exposure is recorded within currency translation adjustment in the Consolidated
Statements of Comprehensive Income. During the year ended December 31, 2016, the foreign currency translation adjustment
loss of $147 million was primarily due to the impact of a strengthening U.S. dollar, which increased approximately 4% in
relation to the Euro, 6% in relation to the Chinese Yuan Renminbi and 17% in relation to the British Pound from December 31,
2015.

As described in Note. 17. Derivatives and Hedging Activities to the audited consolidated financial statements included
herein, in order to manage certain translational exposure, we have designated the 2015 Euro-denominated Senior Notes and the
2016 Euro-denominated Senior Notes as net investment hedges of the foreign currency exposure of our investments in certain
Euro-denominated subsidiaries. We have also entered into forward contracts designated as net investment hedges of the foreign
currency exposure of our investments in certain Chinese Yuan Renminbi-denominated subsidiaries. The effective portion of the
gains or losses on instruments designated as net investment hedges are recognized within the cumulative translation adjustment
component in the Consolidated Statements of Comprehensive Income to offset changes in the value of the net investment in
these foreign currency-denominated operations.

In some instances, we choose to reduce our transactional exposures through financial instruments (hedges) that provide
offsets or limits to our exposures. Currently our most significant hedged currency exposures relate to the Mexican Peso,
Chinese Yuan Renminbi, Polish Zloty, Turkish Lira and Hungarian Forint. As of December 31, 2016 and December 31, 2015
the net fair value liability of all financial instruments, including hedges and underlying transactions, with exposure to currency
risk was approximately $910 million and $320 million, respectively. The potential loss or gain in fair value for such financial
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instruments from a hypothetical 10% adverse or favorable change in quoted currency exchange rates would be approximately
$87 million and $38 million at December 31, 2016 and 2015, respectively. The impact of a 10% change in rates on fair value
differs from a 10% change in the net fair value asset due to the existence of hedges. The model assumes a parallel shift in
currency exchange rates; however, currency exchange rates rarely move in the same direction. The assumption that currency
exchange rates change in a parallel fashion may overstate the impact of changing currency exchange rates on assets and
liabilities denominated in currencies other than the U.S. dollar.

Commodity Price Risk

Commodity swaps/average rate forward contracts are executed to offset a portion of our exposure to the potential change
in prices mainly for various non-ferrous metals used in the manufacturing of automotive components, primarily copper. The net
fair value of our contracts was an asset (liability) of approximately $11 million and $(51) million at December 31, 2016 and
2015, respectively. If the price of the commodities that are being hedged by our commodity swaps/average rate forward
contracts changed adversely or favorably by 10%, the fair value of our commodity swaps/average rate forward contracts would
decrease or increase by $14 million and $15 million at December 31, 2016 and 2015, respectively. A 10% change in the net fair
value liability differs from a 10% change in rates on fair value due to the relative differences between the underlying
commodity prices and the prices in place in our commodity swaps/average rate forward contracts. These amounts exclude the
offsetting impact of the price risk inherent in the physical purchase of the underlying commodities.

Interest Rate Risk

Our exposure to market risk associated with changes in interest rates relates primarily to our debt obligations. We do not
use interest rate swap or other derivative contracts to manage our exposure to fluctuations in interest rates. As of December 31,
2016, we had approximately $400 million of floating rate debt, principally related to the Credit Agreement. The Credit
Agreement carries an interest rate, at our option, on Tranche A term loan borrowings of either (a) the ABR plus 0.25% per
annum, or (b) LIBOR plus 1.25% per annum, and on Revolving Credit Facility borrowings of either (a) the ABR plus
0.10% per annum, or (b) LIBOR plus 1.10% per annum.

The interest rate period with respect to the LIBOR interest rate option can be set at one-, two-, three-, or six-months as
selected by us in accordance with the terms of the Credit Agreement (or other period as may be agreed by the applicable
lenders), but payable no less than quarterly. We may elect to change the selected interest rate over the term of the Credit
Facilities in accordance with the provisions of the Credit Agreement. The applicable interest rates listed above for the
Revolving Credit Facility and the Tranche A Term Loan may increase or decrease from time to time in increments of 0.10% to
0.25%, up to a maximum of 0.50% based on changes to our corporate credit ratings. Accordingly, the interest rate will fluctuate
during the term of the Credit Agreement based on changes in the Alternate Base Rate, LIBOR or future changes in our
corporate credit ratings.

The table below indicates interest rate sensitivity on interest expense to floating rate debt based on amounts outstanding
as of December 31, 2016.

Tranche A Term Loan

(impact to annual interest

Change in Rate expense, in millions)
25 DPS AECTCASE .....vevveeeee ettt ettt ettt ettt ae et ese et ese et eas et eat et e s et et ete st ete s ete et ess et ess et ess et esseseneerens - $1
25 DPS INCTEASE .....vveveeeeeeee ettt ettt ettt et et e s e et e eteae et ese et eae et eas et e e et et et et ese et es et ene et ene et ene et eneeteneenens +$1
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
Report of Independent Registered Public Accounting Firm

The Board of Directors and Shareholders of Delphi Automotive PLC:

We have audited the accompanying consolidated balance sheets of Delphi Automotive PLC as of December 31, 2016 and 2015,
and the related consolidated statements of operations, comprehensive income, shareholders' equity, and cash flows for each of
the three years in the period ended December 31, 2016. Our audits also included the financial statement schedule included in
Item 15(a)(2). These financial statements and schedule are the responsibility of the Company's management. Our responsibility
is to express an opinion on these financial statements and schedule based on our audits.

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

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial
position of Delphi Automotive PLC at December 31, 2016 and 2015, and the consolidated results of its operations and its cash
flows for each of the three years in the period ended December 31, 2016, in conformity with U.S. generally accepted
accounting principles. Also, in our opinion, the related financial statement schedule, when considered in relation to the basic
financial statements taken as a whole, presents fairly in all material respects the information set forth therein.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
Delphi Automotive PLC's internal control over financial reporting as of December 31, 2016, based on criteria established in
Internal Control - Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission
(2013 framework) and our report dated February 6, 2017 expressed an unqualified opinion thereon.

/s/ Ernst & Young LLP

Detroit, Michigan
February 6, 2017
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Report of Independent Registered Public Accounting Firm
The Board of Directors and Shareholders of Delphi Automotive PLC:

We have audited Delphi Automotive PLC's internal control over financial reporting as of December 31, 2016, based on criteria
established in Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway
Commission (2013 framework) (the COSO criteria). Delphi Automotive PLC's management is responsible for maintaining
effective internal control over financial reporting, and for its assessment of the effectiveness of internal control over financial
reporting included in the accompanying Management's Report on Internal Control over Financial Reporting. Our responsibility
is to express an opinion on the Company's internal control over financial reporting based on our audit.

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

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

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

In our opinion, Delphi Automotive PLC maintained, in all material respects, effective internal control over financial reporting
as of December 31, 2016, based on the COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
the consolidated balance sheets of Delphi Automotive PLC as of December 31, 2016 and 2015, and the related consolidated
statements of operations, comprehensive income, shareholders' equity, and cash flows for each of the three years in the period
ended December 31, 2016 and our report dated February 6, 2017 expressed an unqualified opinion thereon.

/s/ Ernst & Young LLP

Detroit, Michigan
February 6, 2017
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DELPHI AUTOMOTIVE PLC
CONSOLIDATED STATEMENTS OF OPERATIONS

Year Ended December 31,

2016 2015 2014
(in millions, except per share amounts)
INEE SALES.. ettt ettt ettt sttt ettt n st neeh et ae et beeaen § 16,661 $ 15165 $ 15,499
Operating expenses:
COSt OF SALES ... ettt e 13,107 12,155 12,471
Selling, general and admiNiStratiVe...........cecveeuierierierieeiene e 1,145 1,017 1,036
AMOTEIZATION ..ttt ettt ettt et et et et e st e st seeseeseaneeeeeaeaneeaens 134 93 94
Restructuring (NOte 10) ...uvevieieiieiieiieeeieee ettt 328 177 140
Total OPErating EXPEINSES .....c..evvieiirrieiiiiieieiteete et ete et esbeeteesbeesseeseeseeeseessesseeseereessesseas 14,714 13,442 13,741
OPEIATING INCOIMNE ...veevvivieniieiieeeeteeteeteeteestesteeseeseeseeseesseeseeseesseseessesseensesseensesseensessen 1,947 1,723 1,758
INEEIEST EXPCIISE ..evvivieeiietietieieecte et e et ettt et ettt et esbeeteebeeasebeesseeseesaesseessesseesseaseas (156) (127) (135)
Other expense, Net (NOtE 19) ....ouiiiiiieeeiee e e (366) (88) ®)
Income from continuing operations before income taxes and equity income............... 1,425 1,508 1,615
TNCOME TAX EXPENSE....cuvrirutieiiieiieiite ettt ettt ettt sttt et et e e e sanes (242) (263) (255)
Income from continuing operations before equity iINCOME...........ccoccvevveeveeeieiereeenennen. 1,183 1,245 1,360
Equity income, Nt O taX.......eoiieiiieiieiieieeiiee e 35 16 20
Income from coNtinUING OPETAtiONS.........cccveruierrirrierieeiereeeesreeeeereeree e eeeereeaeseeeseeeeas 1,218 1,261 1,380
Income from discontinued operations, net of tax (Note 25)........cccevvevireverieeeennenne. 108 274 60
INEE INCOMIC. ... .ttt e et e e e e e e ae e e et eseneeeeenaeeesneeesneeeseneeas 1,326 1,535 1,440
Net income attributable to noncontrolling iNterest............coevveeeereerciereiiieneeieseeieeeene 69 85 89
Net income attributable to DeIPhi ..........ccooveuiiiiiiiiiiiieceeeeceeee e $ 1,257  $ 1,450 §$ 1,351
Amounts attributable to Delphi:
Income from continuing OPErations...........c.cevveuerveririeririeresreeeseeeereeeree e $ 1,152 $ 1,188 §$ 1,309
Income from discontinued OPErations .............c.ecveeueeruieeerreeienreeeeereeee e eeeeeeeaeeneas 105 262 42
INEE INCOMIC ...ttt e e e e e e et e et e e eee e e e s e ens $ 1,257  $ 1,450 $ 1,351
Basic net income per share:
CoNtiNUING OPETALIONS.........cuvevieeeeiererieeeeeteteeteeeetee et etee et es e s e ese e s eseete s ereeereanens $ 422 % 4.16 $ 4.36
Discontinued OPETAtIONS .........cuervieieeiieiietieieeeeseeeee e see e eae st enae st eneesseenseeseenseens 0.38 0.92 0.14
Basic net income per share attributable to Delphi...........ccooeeveeievieiceeieeeeeceeee $ 4.60 $ 508 § 4.50
Weighted average number of basic shares outstanding...........ccccececevvnvinicrincnenene T 27302 28520 30027
Diluted net income per share:
CoNtiNUING OPETALIONS.........cuvevieeeeieeerieeeeeteteeteteete e teasetee et e et e s et e s te s eteneeseanns $ 421 $ 4.14 S 434
Discontinued OPETAtIONS .........cuervieieeiieiietieieeeeseeeee e see e eae st enae st eneesseenseeseenseens 0.38 0.92 0.14
Diluted net income per share attributable to Delphi...........ccccooeieeeieieeeeeecceeene $ 459 $ 506 § 4.48
Weighted average number of diluted shares outstanding............cccoccevevvenicnincnenne T 27370 286.64  301.89
Cash dividends declared per Share .............ccoecvvveiiiiiiiiieriieteeeeeeeee et $ 1.16 $ 1.00 $ 1.00

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

Year Ended December 31,

2016 2015 2014
(in millions)

INEE TTICOMIC. ...t ettt et et et e e et e eee st eeae et eeeeeeeeaeeaeeaeens $ 1,326 $ 1,535 §$ 1,440
Other comprehensive (loss) income:

Currency translation adjustments .............ccceuevieriiiieriieeenieeeeere e (147) (344) (325)

Net change in unrecognized gain (loss) on derivative instruments, net of

EAX (INOLE 17) ettt et se ettt s et e b e eaeesenae e 95 (28) (80)

Employee benefit plans adjustment, net of tax (Note 12) .....c.ccceevvevvevrieienieeiene. (139) 64 (108)
Other COMPIENENSIVE LOSS.......ocviiiiiiieiiiiieieeie ettt eaeas (191) (308) (513)
COMPIENENSIVE INCOMIL ......evieiieiieeiieiee et eieete et ebe et ebeeseebeessesseeseesseesaesseensesseensenseas 1,135 1,227 927
Comprehensive income attributable to noncontrolling interests.............ccocvevveeveenennen. 60 69 80
Comprehensive income attributable to Delphi.........ccceeieiiiiieiiiniiiinieeceee e $ 1,075 $ 1,158 § 847

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

December 31,
2016 2015

(in millions)

ASSETS
Current assets:
Cash and cash EQUIVAIEIIES ..............c.oviuiiiieieeieeeee ettt ettt st e et e s s st ee e s ea s s eseas $ 838 § 535
RESHIICLEA CASN .. ...ttt b et bbbt s et e e s et e st ebe e eseeeene 1 1
ACCOUNES TECEIVADIE, NEL.........iiieeieeie ettt et e et e et e e e e e e e e e e e e e eeeea e e s st e e eaeeeeeaeeseaeesaaeeas 2,938 2,750
INVENTOTIES (INOTE 3)...viivieieieeieiteeteete ettt ettt e e et e et eteeaeese e e e e et e et e eteeseeseeseentensenseessessessessessensensenseseereeseaseas 1,232 1,181
Other current assets (Note 4)................. 410 431
Current assets held for sale (Note 25) — 223
TOTA] CUITENT ASSELS ... ettt ettt et e et et e e e e e et e et e et eeeeeeaeeeueeeaeeaeeaeeaseeneesatesaeesaseeneeeneeeaeenns 5,419 5,121
Long-term assets:
Property, net (Note 6) 3,515 3,377
INVEStMENES 1N AFFTHALES ......e.iieteeiiieec ettt ettt ettt s ettt s s enenas 101 94
Intangible assets, NEL (INOTE 7) ..ocvicvicuieieiieeieieiet ettt ettt ettt et et et eteeteeteeseessesae b e sbeesesseeseeseessessessensensesseesas 1,240 1,383
GOOAWIIL (INOLE 7)...veveieeeeeeteteeteete ettt ettt et et ettt ettt es e et e aeeaeeae e st eas et e s e eseessessessessessenseseseeseeseaseas 1,508 1,539
Other 10ng-term aSSELS (INOTE 4).......cvirieiiiriieriieieieeetit ettt ettt ettt b et et s s es et te s eseese s eseesessesesseseesens 509 459
TOtal 10NZ-LEIMN ASSELS......cviivitictietietietieietet et e et e ete ettt est et et e b et e sbeebeeseeseessessessasesseeseessessessessessessessesseaseas 6,873 6,852
TOEAL ASSEES ..ttt ettt ettt et e e e e et e et et et et et e e e e e ee e e et eeeeue e et et et et e e eee e e et eae et eat et et e e eeeeeaeeae s $ 12,292 § 11,973
LIABILITIES AND SHAREHOLDERS’ EQUITY -
Current liabilities:
Short-term debt (Note 11) $ 12 $ 52
ACCOUNTS PAYADIC......c.eviviitiiiiiitiictet ettt ettt ettt et et e s e e be e seesese et e s ese s essese s eseesessesessessesensesesens 2,563 2,541
Accrued [HabilitieS (INOTE 8) ...cvivviciiciieiieiieeieiei ettt ettt ettt et ettt e e teeteetsessesbe b e sbesbeebeeseeseessessessensensesseenas 1,573 1,204
Current liabilities held for Sale (INOE 25) .......c.oiviiiiiuiieieeiiieeeieteet ettt ettt e eae s seeaeeae v s — 130
Total current liabilities 4,148 3,927
Long-term liabilities:
Long-term debt (INOTE 11)...c.uiiiiiiiieiceieeieee ettt ettt ettt et et ettt ea e s e et e eaeereeaeensens et esesseeseenas 3,959 3,956
Pension benefit ODIIZAtIONS. .........c.ciiiiiiiiieiiteiee ettt ettt s s bt re b eseeae s s nens 955 854
Other long-term liabilities (INOTE 8) ......ceciirieiiiiiiiiietieieete ettt ettt ettt e b e e teeteeseessessessesessesseaseas 467 503
Total 10Ng-term HADIIHIES..........cciiuiieiiieieieeiecte ettt ettt ettt ettt e ereeseersenseaseseeseeseeaeereas 5,381 5,313
TOtA]l THADIIILIES. ... ettt et ettt e et e e et e eae et e e e e eateeaeeeaeeeaeesaseeneeeneenaeeaes 9,529 9,240
Commitments and contingencies (Note 13)
Shareholders’ equity:
Preferred shares, $0.01 par value per share, 50,000,000 shares authorized, none issued and outstanding...... — —
Ordinary shares, $0.01 par value per share, 1,200,000,000 shares authorized, 269,789,959 and
278,208,470 issued and outstanding as of December 31, 2016 and December 31, 2015, respectively ....... 3 3
Additional Paid-IN-CAPILAL.......c.ccviriieiieicieieie ettt et te e b sa et e st e b teereese e st e s et e nseereens 1,633 1,653
REtAINEA CAIMINGS .....oviiviieiiiieiicieeteete ettt ettt ettt ettt et et et e e teeteeteessessesse s e eseeseeseeseeseessensensensenseeseesas 1,980 1,627
Accumulated other comprehensive 10SS (NOTE 16).........c.eiiiiiiiereeieeieeeeere ettt ettt (1,215) (1,033)
Total Delphi shareholders’ EqUILY........c.cviiiriiriiiiitiiticieeet ettt ettt a s e b e sbesbeeseeseeseessessensensenseesas 2,401 2,250
INONCONTOIIING TNEETESE ..ottt ettt ettt ettt e eteeteeteeteessess e s e s e s e esesseeseeseessensessensesessessesseens 362 483
Total SharehOlderS” CQUILY .........cecviieieeieiecieet ettt ettt ettt ettt ettt et e eseeaseseensensersesseseeseeseeseas 2,763 2,733
Total liabilities and shareholders” EQUILY..........c.ccoveuieiiieiiieietceeteee ettt eae e sens $ 12292 § 11,973

See notes to consolidated financial statements.
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DELPHI AUTOMOTIVE PLC

CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash flows from operating activities:
INEE IMCOIMIL -tttk b e bbb bt s b st e st ettt e st ene et e eeneanan
Income from discontinued operations, net of tax.... .
Income from CONtiNUING OPETALIONS ......c.eeveieriiriiriieiieieeieteieie e ste ettt eente s saeeseeneeseens
Adjustments to reconcile net income to net cash provided by operating activities:
DIEPIECIALION ...ttt b e eb ettt et es et et ettt ebe b nean
AMOTTIZATION ...ttt e
Amortization of deferred debt iSSUANCE COSES ....eveuiriiiiirieiiiieiece e
Restructuring expense, net of cash paid..........
Deferred inCOME taxes ........cccoveevrvereeierieeeenieenieenenes
Pension and other postretirement benefit eXpenses ..........ccceeevereereenne
Income from equity method investments, net of dividends received ........c.ccoceveverenucnnee.
Loss on extinguishment of debt.........c.ccoeviririiiiiiiiieeeeee e
(Gain) 10SS 0N SAIE OF ASSELS .....euveereieiiiirieeie ettt ettt ettt a et e s e ssessesaeeseeneens
Share-based COMPENSAION.........ecveierieriirierieieeeeeetetete et ese et stesesessessessessessaeseens
Changes in operating assets and liabilities:
Accounts receivable, net
Inventories..........ccccccvvenenene ..
ORET ASSELS ...ttt e
ACCOUNTS PAYADIC ...ttt
Accrued and other long-term LHabilities .........cccoevieieiierierieeieeeee e
(014 1S) N 4 1< SO SRR P RURRRRRRRROY
Pension CONIIBULIONS .....ccueeuieierieriintieiieteeieeieieee et
Net cash provided by operating activities from continuing operations...
Net cash provided by operating activities from discontinued operations
Net cash provided by operating aCtiVities..........eeveuirueiruirieririeieiirieieeteeeeee e
Cash flows from investing activities:
CaPItal EXPENAITUIES ....evvevieieieeteeteeie ettt ettt et e et e et esaesaeebeeseeneesee st esebeseeseeneeneenes
Proceeds from sale of property / INVESTMENTS .........cceeeeierierierienieniesieeieeeeieee e
Net proceeds from divestiture of discontinued OPerations............cceeeeeieieieieerienenenenenene
Proceeds from business divestitures, net of payments of $14 in 2015..........cccooeviriieinenne.
Cost of business acquisitions, net of cash acquired ..........cceevevverveniennene
Cost of technology investments .............ccoceeeeeeeennnne
Settlement of derivatives..............
Decrease in restricted CaSH ....ouiiuiiiiiiieieeee e
Net cash used in investing activities from continuing OPerations .............cecveveeververererenereneene
Net cash used in investing activities from discontinued Operations............ecuecvevvererercrenenenne
Net cash used in INVEStING ACHIVILIES .....c.veuirteietirieiieieiet e
Cash flows from financing activities:
Net (repayments) proceeds under other short-term debt agreements
Repayments under long-term debt agreements ..........c.cccceveeeerueenennee.
Repayment Of SENIOT NOTES ....c..evviriiriiiiiiiieieieieeteete ettt bbb
Proceeds from issuance of senior notes, net of ISSUANCE COSES.....ovvvviiiviiiiuiiiieieeeieeeeeeeeieeeans
Contingent consideration and deferred acquisition purchase price payments .............cc..c......
Dividend payments of consolidated affiliates to minority shareholders..........c.ccccocecvveneucnnee
Repurchase of ordinary shares ..........ccccocevevieveninininieieeeeeeee
Distribution of cash dividends...........ccccevererininieiniieieieienee
Taxes withheld and paid on employees' restricted share awards .
Net cash used in fINANCING ACTIVITIES .....euvevirririiriiriieiieit ettt
Effect of exchange rate fluctuations on cash and cash equivalents...........ccccoceoeireiienecncnennene
Increase (decrease) in cash and cash eqUIVAIENTS ........cecvieeieieieieieececeeeeee e
Cash and cash equivalents at beginning of the Year...........cccevierieriririeieieieeieee e
Cash and cash equivalents at end of the year ...............
Cash and cash equivalents of discontinued operations....
Cash and cash equivalents of continuing OPErations .............cccueieueererieineireeese e

See notes to consolidated financial statements.
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Year Ended December 31,

2016

2015

2014

(in millions)

1,326 $ 1,535 $ 1,440
108 274 60
1,218 1,261 1,380
570 447 446
134 93 94
9 11 9
73 44 (22)
(125) 1) (%)
62 75 88
(18) 1 (20)
73 58 34
(151) 4 —
68 74 73
(199) (207) 67
(53) (38) 21
28 (10) 65
31 194 (6)
415 (161) (44)
(99) (67) (25)
(95) 91) (110
1,941 1,667 2,045
— 36 90
1,941 1,703 2,135
(828) (704) (779)
28 10 15
48 730 -
197 11 —
(15) (1,654) (345)
3) (23) (%)
)] — —
— — 2
(574) (1,630) (1,112)
“ (69) (74)
(578) (1,699) (1,186)
(34) (214) 7
- - (164)
(862) (546) (526)
852 2,043 691
“ — —
(42) (63) (73)
(634) (1,159) (1,024)
(317) (286) (301)
(40) (59 ®
(1,081) (284) (1,398)
(23) 45) (36)
259 (325) (485)
579 904 1,389
838 579 $ 904
— 44 S 45
838§ 535§ 859



DELPHI AUTOMOTIVE PLC
CONSOLIDATED STATEMENT OF SHAREHOLDERS’ EQUITY

Ordinary Shares
Accumulated
Additional Other Total Delphi Total
Number Paid in Retained Comprehensive Shareholders’ Noncontrolling Shareholders’
of Shares  Amount Capital Earnings Loss Equity Interest Equity
(in millions)

Balance at December 31,2013 .................. 306 $ 33 1,699 $ 1,446 $ 237) $ 2911 $ 523§ 3,434
Net iNCOME..........coveieeiiieiicieieeeeeas — — — 1,351 — 1,351 89 1,440
Other comprehensive 10ss...............c.c......... — — — — (504) (504) ) (513)
Dividends on ordinary shares...................... — — 4 (305) — (301) — (301)
Dividend payments of consolidated

affiliates to minority shareholders.......... — — — — — (100) (100)
Taxes withheld on employees' restricted

share award vestings.................c.o.......... — — 8) — — ®) — (®)
Repurchase of ordinary shares.................... (15) — (80) (944) — (1,024) — (1,024)
Share-based compensation ......................... — — 76 — — 76 — 76
Excess tax benefits on share-based

COMPENSAtION ........cveeveveerrereeeeeeeeeeeeenes — — 9 — — 9 — 9
Balance at December 31,2014 .................. 291§ 39 1,700 $ 1,548 $ (741) $ 2,510 $ 503 % 3,013
Net iNCOmMe.........covieeericieircerceecenes — — — 1,450 — 1,450 85 1,535
Other comprehensive 10ss...............ccocoov..... — — — — (292) (292) (16) (308)
Dividends on ordinary shares .................... — — 4 (290) — (286) — (286)
Dividend payments of consolidated

affiliates to minority shareholders.......... — — — — — — (89) (89)
Taxes withheld on employees' restricted

share award vestings................ccccoeoe.e.. — — (59) — — (59) — (59)
Repurchase of ordinary shares.................... (15) — (78) (1,081) — (1,159) — (1,159)
Share-based compensation .......................... 2 — 75 — — 75 — 75
Excess tax benefits on share-based

COMPENSALION...........oveeeeeierereccerreeane — — 11 — — 11 — 11
Balance at December 31,2015 .................. 278  $ 38 1,653 § 1,627 $ (1,033) $ 2,250 § 483  $ 2,733
Net iNCOME..........coveieiieieiieieieeeieiees — — — 1,257 — 1,257 69 1,326
Other comprehensive income....................... — — — — (182) (182) ) (191)
Dividends on ordinary shares....................... — — 3 (320) — (317) — (317)
Dividend payments of consolidated

affiliates to minority shareholders.......... — — — — — (80) (80)
Taxes withheld on employees' restricted

share award vestings................cccccoo...... — — (40) — — (40) — (40)
Repurchase of ordinary shares.................... (10) — (51) (584) — (635) — (635)
Divestiture of business..................ccooooconren.. — — — — — — (101) (101)
Share-based compensation .......................... 2 — 68 — — 68 — 68
Balance at December 31,2016.................. 270§ 39 1,633 § 1,980 $ (1,215) $ 2,401 $ 362§ 2,763

See notes to consolidated financial statements.
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DELPHI AUTOMOTIVE PLC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
1. GENERAL

2 ¢ 9

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

Nature of operations—Delphi is a leading global vehicle components manufacturer and provides electrical and
electronic, powertrain and safety technology solutions to the global automotive and commercial vehicle markets. Delphi is one
of the largest vehicle component manufacturers, and its customers include all 25 of the largest automotive original equipment
manufacturers (“OEMs”) in the world. Delphi operates 126 major manufacturing facilities and 15 major technical centers
utilizing a regional service model that enables the Company to efficiently and effectively serve its global customers from low
cost countries. Delphi has a presence in 46 countries and has over 20,000 scientists, engineers and technicians focused on
developing market relevant product solutions for its customers. In line with the long term growth in emerging markets, Delphi
has been increasing its focus on these markets, particularly in China, where the Company has a major manufacturing base and
strong customer relationships.

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

On March 31, 2011, all of the outstanding Class A and Class C membership interests held by GM and the PBGC were
redeemed, respectively, for approximately $4.4 billion. Refer to Note 15. Shareholders' Equity and Net Income Per Share for
additional disclosures.

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

2. SIGNIFICANT ACCOUNTING POLICIES

Consolidation—The consolidated financial statements include the accounts of Delphi and U.S. and non-U.S. subsidiaries
in which Delphi holds a controlling financial or management interest and variable interest entities of which Delphi has
determined that it is the primary beneficiary. Delphi’s share of the earnings or losses of non-controlled affiliates, over which
Delphi exercises significant influence (generally a 20% to 50% ownership interest), is included in the consolidated operating
results using the equity method of accounting. When Delphi does not have the ability to exercise significant influence
(generally when ownership interest is less than 20%), investments in non-consolidated affiliates are accounted for using
the cost method. All adjustments, consisting of only normal recurring items, which are necessary for a fair presentation, have
been included. All significant intercompany transactions and balances between consolidated Delphi businesses have been
eliminated in the accompanying financial statements. The Company monitors its investments in affiliates for indicators of
other-than-temporary declines in value on an ongoing basis. If the Company determines that such a decline has occurred, an
impairment loss is recorded, which is measured as the difference between carrying value and estimated fair value. Estimated
fair value is generally determined using an income approach based on discounted cash flows or negotiated transaction values.
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During the year ended December 31, 2016, Delphi received dividends of $17 million from one of its equity method
investments. During the year ended December 31, 2015, Delphi received dividends of $17 million from one of its equity
method investments. During the year ended December 31, 2014, Delphi received a dividend of $10 million from its equity
method investment in Korea Delphi Automotive Systems Corporation ("KDAC"), a Korean unconsolidated joint venture which
was sold during the year ended December 31, 2015 and has been reclassified to discontinued operations, as further described in
Note 25. Discontinued Operations. The dividends were recognized as reductions to the investments and represented a return on
the investments that were included in cash flows from operating activities from continuing operations and discontinued
operations, respectively.

Investments in affiliates accounted for under the cost method totaled $26 million and $23 million as of December 31,
2016 and 2015, respectively, and are classified within other long-term assets in the consolidated balance sheet.

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

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

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

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

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

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

Research and development—Costs are incurred in connection with research and development programs that are
expected to contribute to future earnings. Such costs are charged against income as incurred. Total research and development
expenses, including engineering, net of customer reimbursements, were approximately $1.2 billion, $1.2 billion and $1.2
billion for the years ended December 31, 2016, 2015 and 2014, respectively.

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

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

Accounts receivable—Delphi enters into agreements to sell certain of its accounts receivable, primarily in North
America and Europe. Sales of receivables are accounted for in accordance with FASB Topic ASC 860, Transfers and Servicing
("ASC 860"). Agreements which result in true sales of the transferred receivables, as defined in ASC 860, which occur when
receivables are transferred without recourse to the Company, are excluded from amounts reported in the consolidated balance
sheets. Cash proceeds received from such sales are included in operating cash flows. Agreements that allow Delphi to maintain
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effective control over the transferred receivables and which do not qualify as a sale, as defined in ASC 860, are accounted for
as secured borrowings and recorded in the consolidated balance sheets within accounts receivable, net and short-term debt. The
expenses associated with receivables factoring are recorded in the consolidated statements of operations within interest
expense.

The Company exchanges certain amounts of accounts receivable, primarily in the Asia Pacific region, for bank notes with
original maturities greater than three months. The collection of such bank notes are included in operating cash flows based on
the substance of the underlying transactions, which are operating in nature. Bank notes held by the Company with original
maturities of three months or less are classified as cash and cash equivalents within the consolidated balance sheet, and those
with original maturities of greater than three months are classified as notes receivable within other current assets. The Company
may hold such bank notes until maturity, exchange them with suppliers to settle liabilities, or sell them to third party financial
institutions in exchange for cash.

The allowance for doubtful accounts is established based upon analysis of trade receivables for known collectability
issues, the aging of the trade receivables at the end of each period and, generally, all accounts receivable balances greater than
90 days past due are fully reserved. As of December 31, 2016 and 2015, the allowance for doubtful accounts was $42 million
and $26 million, respectively, and the provision for doubtful accounts was $24 million, $11 million, and $10 million for the
years ended December 31, 2016, 2015 and 2014, respectively.

Inventories—As of December 31, 2016 and 2015, inventories are stated at the lower of cost, determined on a first-in,
first-out basis, or market, including direct material costs and direct and indirect manufacturing costs. Refer to Note 3.
Inventories for additional information. Obsolete inventory is identified based on analysis of inventory for known obsolescence
issues, and, generally, the market value of inventory on hand in excess of one year’s supply is fully-reserved.

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

Property—Major improvements that materially extend the useful life of property are capitalized. Expenditures for
repairs and maintenance are charged to expense as incurred. Depreciation is determined based on a straight-line method over
the estimated useful lives of groups of property. Leasehold improvements under capital leases are depreciated over the period
of the lease or the life of the property, whichever is shorter. Refer to Note 6. Property, Net for additional information.

Pre-production costs related to long-term supply agreements—The Company incurs pre-production engineering,
development and tooling costs related to products produced for its customers under long-term supply agreements. Engineering,
testing and other costs incurred in the design and development of production parts are expensed as incurred, unless the costs are
reimbursable, as specified in a customer contract. As of December 31, 2016 and 2015, $89 million and $98 million of such
contractually reimbursable costs were capitalized, respectively. These amounts are recorded within other current and other
long-term assets in the consolidated balance sheets, as further detailed in Note 4. Assets.

Special tools represent Delphi-owned tools, dies, jigs and other items used in the manufacture of customer components
that will be sold under long-term supply arrangements, the costs of which are capitalized within property, plant and equipment
if the Company has title to the assets. Special tools also include capitalized unreimbursed pre-production tooling costs related
to customer-owned tools for which the customer has provided Delphi a non-cancellable right to use the tool. Delphi-owned
special tools balances are depreciated over the expected life of the special tool or the life of the related vehicle program,
whichever is shorter. The unreimbursed costs incurred related to customer-owned special tools that are not subject to
reimbursement are capitalized and depreciated over the expected life of the special tool or the life of the related vehicle
program, whichever is shorter. At December 31, 2016 and 2015, the special tools balance, net of accumulated depreciation, was
$483 million and $482 million, respectively, included within property, net in the consolidated balance sheets. As of
December 31, 2016 and 2015, the Delphi-owned special tools balances were $397 million and $404 million, respectively, and
the customer-owned special tools balances were $86 million and $78 million, respectively.

Valuation of long-lived assets—The carrying value of long-lived assets held for use, including definite-lived intangible
assets, is periodically evaluated when events or circumstances warrant such a review. The carrying value of a long-lived asset
held for use is considered impaired when the anticipated separately identifiable undiscounted cash flows from the asset are less
than the carrying value of the asset. In that event, a loss is recognized based on the amount by which the carrying value exceeds
the estimated fair value of the long-lived asset. Impairment losses on long-lived assets held for sale are recognized if the
carrying value of the asset is in excess of the asset's estimated fair value, reduced for the cost to dispose of the asset. Fair value
of long-lived assets is determined primarily using the anticipated cash flows discounted at a rate commensurate with the risk
involved (an income approach), and in certain situations Delphi’s review of appraisals (a market approach). Refer to Note 6.
Property, Net for additional information.

81



Assets and liabilities held for sale—The Company considers assets to be held for sale when management approves and
commits to a formal plan to actively market the assets for sale at a price reasonable in relation to their estimated fair value, the
assets are available for immediate sale in their present condition, an active program to locate a buyer and other actions required
to complete the sale have been initiated, the sale of the assets is probable and expected to be completed within one year (or, if it
is expected that others will impose conditions on the sale of the assets that will extend the period required to complete the sale,
that a firm purchase commitment is probable within one year) and it is unlikely that significant changes will be made to the
plan. Upon designation as held for sale, the Company records the assets at the lower of their carrying value or their estimated
fair value, reduced for the cost to dispose of the assets, and ceases to record depreciation expense on the assets.

Assets and liabilities of a discontinued operation are reclassified as held for sale for all comparative periods presented in
the consolidated balance sheet. For assets that meet the held for sale criteria but do not meet the definition of a discontinued
operation, the Company reclassifies the assets and liabilities in the period in which the held for sale criteria are met, but does
not reclassify prior period amounts.

Refer to Note 25. Discontinued Operations for further information regarding the Company's assets and liabilities held for
sale.

Intangible assets—The Company amortizes definite-lived intangible assets over their estimated useful lives. The
Company has definite-lived intangible assets related to patents and developed technology, customer relationships and trade
names. Indefinite-lived in-process research and development intangible assets are not amortized, but are tested for impairment
annually, or more frequently when indicators of potential impairment exist, until the completion or abandonment of the
associated research and development efforts. The Company also has intangible assets related to acquired trade names that are
classified as indefinite-lived when there are no foreseeable limits on the periods of time over which they are expected to
contribute cash flows. These indefinite-lived trade name assets are tested for impairment annually, or more frequently when
indicators of potential impairment exist. Costs to renew or extend the term of acquired intangible assets are recognized as
expense as incurred. No intangible asset impairments were recorded in 2016, 2015 or 2014. Refer to Note 7. Intangible Assets
and Goodwill for additional information.

Goodwill—Goodwill is the excess of the purchase price over the fair value of identifiable net assets acquired in business
combinations. The Company tests goodwill for impairment annually in the fourth quarter, or more frequently when indications
of potential impairment exist. The Company monitors the existence of potential impairment indicators throughout the fiscal
year. The Company tests for goodwill impairment at the reporting unit level. Our reporting units are the components of
operating segments which constitute businesses for which discrete financial information is available and is regularly reviewed
by segment management.

The impairment test involves first qualitatively assessing goodwill for impairment. If the qualitative assessment is not met
we then perform a quantitative assessment by first comparing the estimated fair value of each reporting unit to its carrying
value, including goodwill. Fair value reflects the price a market participant would be willing to pay in a potential sale of the
reporting unit. If the estimated fair value exceeds carrying value, then we conclude that no goodwill impairment has occurred.
If the carrying value of the reporting unit exceeds its estimated fair value, a second step is required to measure possible
goodwill impairment loss. The second step includes hypothetically valuing the tangible and intangible assets and liabilities of
the reporting unit as if the reporting unit had been acquired in a business combination. Then, the implied fair value of the
reporting unit's goodwill is compared to the carrying value of that goodwill. If the carrying value of the reporting unit's
goodwill exceeds the implied fair value of the goodwill, we recognize an impairment loss in an amount equal to the excess, not
to exceed the carrying value. Refer to Note 20. Acquisitions and Divestitures, for further information on the goodwill
attributable to the Company's acquisitions.

Goodwill impairment—In the fourth quarter of 2016 and 2015, the Company completed a qualitative goodwill
impairment assessment, and after evaluating the results, events and circumstances of the Company, the Company concluded
that sufficient evidence existed to assert qualitatively that it was more likely than not that the estimated fair value of each
reporting unit remained in excess of its carrying values. Therefore, a two-step impairment assessment was not necessary. No
goodwill impairments were recorded in 2016, 2015 or 2014. Refer to Note 7. Intangible Assets and Goodwill for additional
information.

Discontinued operations—The Company reports financial results for discontinued operations separately from
continuing operations to distinguish the financial impact of disposal transactions from ongoing operations. Discontinued
operations reporting occurs only when the disposal of a component or a group of components of the Company represents a
strategic shift that will have a major effect on the Company's operations and financial results. During the year ended
December 31, 2015, Delphi completed the divestitures of the Company's wholly owned Thermal Systems business and the
Company's interest in its KDAC joint venture. During the year ended December 31, 2016, Delphi completed the divestiture of
its interest in its Shanghai Delphi Automotive Air Conditioning ("SDAAC") joint venture. Delphi's interests in the KDAC and
SDAAC joint ventures were previously reported within the Thermal Systems segment. Accordingly, the assets and liabilities,
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operating results and operating and investing cash flows for the previously reported Thermal Systems segment are presented as
discontinued operations separate from the Company’s continuing operations for all periods presented. Prior period information
has been reclassified to present this business as discontinued operations for all periods presented, and has therefore been
excluded from both continuing operations and segment results for all periods presented in these consolidated financial
statements and the notes to the consolidated financial statements, unless otherwise noted. These items had no impact on the
amounts of previously reported net income attributable to Delphi or total shareholders' equity. Refer to Note 25. Discontinued
Operations for further information regarding the Company's discontinued operations.

Warranty and product recalls—Expected warranty costs for products sold are recognized at the time of sale of the
product based on an estimate of the amount that eventually will be required to settle such obligations. These accruals are based
on factors such as past experience, production changes, industry developments and various other considerations. Costs of
product recalls, which may include the cost of the product being replaced as well as the customer’s cost of the recall, including
labor to remove and replace the recalled part, are accrued as part of our warranty accrual at the time an obligation becomes
probable and can be reasonably estimated. These estimates are adjusted from time to time based on facts and circumstances that
impact the status of existing claims. Refer to Note 9. Warranty Obligations for additional information.

Income taxes—Deferred tax assets and liabilities reflect temporary differences between the amount of assets and
liabilities for financial and tax reporting purposes. Such amounts are adjusted, as appropriate, to reflect changes in tax rates
expected to be in effect when the temporary differences reverse. The effect on deferred tax assets and liabilities of a change in
tax rates is recognized in earnings in the period that includes the enactment date. A valuation allowance is recorded to reduce
deferred tax assets to the amount that is more likely than not to be realized. In the event the Company determines it is more
likely than not that the deferred tax assets will not be realized in the future, the valuation allowance adjustment to the deferred
tax assets will be charged to earnings in the period in which we make such a determination. In determining the provision for
income taxes for financial statement purposes, the Company makes certain estimates and judgments which affect its evaluation
of the carrying value of its deferred tax assets, as well as its calculation of certain tax liabilities. Refer to Note. 14. Income
Taxes for additional information.

Foreign currency translation—Assets and liabilities of non-U.S. subsidiaries that use a currency other than U.S. dollars
as their functional currency are translated to U.S. dollars at end-of-period currency exchange rates. The consolidated statements
of operations of non-U.S. subsidiaries are translated to U.S. dollars at average-period currency exchange rates. The effect of
translation for non-U.S. subsidiaries is generally reported in other comprehensive income ("OCI"). The effect of
remeasurement of assets and liabilities of non-U.S. subsidiaries that use the U.S. dollar as their functional currency is primarily
included in cost of sales. Also included in cost of sales are gains and losses arising from transactions denominated in a currency
other than the functional currency of a particular entity. Net foreign currency transaction gains of less than $1 million and $8
million were included in the consolidated statements of operations for the year ended December 31, 2016, and December 31,
2015, respectively, and a net foreign currency transaction loss of $5 million was included in the consolidated statement of
operations for the year ended December 31, 2014. The accumulated foreign currency translation adjustment related to an
investment in a foreign subsidiary is reclassified to net income upon sale or upon complete or substantially complete
liquidation of the respective entity.

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

Environmental liabilities—Environmental remediation liabilities are recognized when a loss is probable and can be
reasonably estimated. Such liabilities generally are not subject to insurance coverage. The cost of each environmental
remediation is estimated by engineering, financial, and legal specialists based on current law and considers the estimated cost
of investigation and remediation required and the likelihood that, where applicable, other responsible parties will be able to
fulfill their commitments. The process of estimating environmental remediation liabilities is complex and dependent primarily
on the nature and extent of historical information and physical data relating to a contaminated site, the complexity of the site,
the uncertainty as to what remediation and technology will be required, and the outcome of discussions with regulatory
agencies and, if applicable, other responsible parties at multi-party sites. In future periods, new laws or regulations, advances in
remediation technologies and additional information about the ultimate remediation methodology to be used could significantly
change estimates by Delphi. Refer to Note 13. Commitments and Contingencies for additional information.
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Asset retirement obligations—Asset retirement obligations are recognized in accordance with FASB ASC 410, Asset
Retirement and Environmental Obligations. Conditional retirement obligations have been identified primarily related to
asbestos abatement at certain sites. To a lesser extent, conditional retirement obligations also exist at certain sites related to the
removal of storage tanks and polychlorinated biphenyl disposal costs. Asset retirement obligations were $2 million and $2
million at December 31, 2016 and 2015, respectively.

Customer concentrations—As reflected in the table below, net sales to GM and VW, Delphi's two largest customers,
totaled approximately 22%, 22% and 25% of our total net sales for the years ended December 31, 2016, 2015 and 2014,
respectively.

Percentage of Total Net Sales Accounts and Other Receivables
Year Ended December 31, December 31, December 31,
2016 2015 2014 2016 2015
(in millions)
GM L 14% 14% 16% | $ 370 $ 289
VW e 8% 8% 9% 150 186

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

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

Foreign exchange forward contracts are accounted for as hedges of firm or forecasted foreign currency commitments or
foreign currency exposure of the net investment in certain foreign operations to the extent they are designated and assessed as
highly effective. All foreign exchange contracts are marked to market on a current basis. Commodity swaps are accounted for
as hedges of firm or anticipated commodity purchase contracts to the extent they are designated and assessed as effective. All
other commodity derivative contracts that are not designated as hedges are either marked to market on a current basis or are
exempted from mark to market accounting as normal purchases. At December 31, 2016 and 2015, the Company's exposure to
movements in interest rates was not hedged with derivative instruments. Refer to Note 17. Derivatives and Hedging Activities
and Note 18. Fair Value of Financial Instruments for additional information.

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

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

Share-based compensation—The Company's share-based compensation arrangements consist of the Delphi Automotive
PLC Long Term Incentive Plan, as amended and restated effective April 23, 2015 (the “PLC LTIP”), under which grants of
restricted stock units (“RSUs”) have been made in each period from 2012 to 2016. The RSU awards include a time-based
vesting portion and a performance-based vesting portion. The performance-based vesting portion includes performance and
market conditions in addition to service conditions. The grant date fair value of the RSUs is determined based on the closing
price of the Company's ordinary shares on the date of the grant of the award, including an estimate for forfeitures, or a
contemporaneous valuation performed by an independent valuation specialist with respect to awards with market conditions.
Compensation expense is recognized based upon the grant date fair value of the awards applied to the Company's best estimate
of ultimate performance against the respective targets on a straight-line basis over the requisite vesting period of the awards.
The performance conditions require management to make assumptions regarding the likelihood of achieving certain
performance goals. Changes in these performance assumptions, as well as differences in actual results from management's
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estimates, could result in estimated or actual values different from previously estimated fair values. Refer to Note 21. Share-
Based Compensation for additional information.

Business combinations—The Company accounts for its business combinations in accordance with the accounting
guidance in FASB ASC 805, Business Combinations. The purchase price of an acquired business is allocated to its identifiable
assets and liabilities based on estimated fair values. The excess of the purchase price over the amount allocated to the assets and
liabilities, if any, is recorded as goodwill. Determining the fair values of assets acquired and liabilities assumed requires
management's judgment, the utilization of independent appraisal firms and often involves the use of significant estimates and
assumptions with respect to the timing and amount of future cash flows, market rate assumptions, actuarial assumptions, and
appropriate discount rates, among other items. Refer to Note 20. Acquisitions and Divestitures for additional information.

Retrospective changes—As described in Note 23. Segment Reporting, in 2016 Delphi reorganized its management
reporting structure by moving its Power Electronics product line, which was historically included in the Electronics and Safety
segment, to the Powertrain Systems segment. Consistent with this change in the Company's management reporting structure
and basis of financial information used by the chief operating decision maker, the prior period results of the Power Electronics
product line have been reclassified from the Electronics and Safety segment to the Powertrain Systems segment for all periods
presented. This reclassification had no impact on the consolidated financial statements.

Recently adopted accounting pronouncements—In April 2015, the FASB issued Accounting Standards Update
("ASU") ASU 2015-03, Interest - Imputation of Interest (Subtopic 835-30). Simplifying the Presentation of Debt Issuance
Costs. This guidance requires that debt issuance costs be presented as a direct reduction to the carrying amount of the related
debt in the balance sheet rather than as a deferred charge, consistent with the presentation of discounts on debt. ASU 2015-15,
Interest - Imputation of Interest (Subtopic 8§35-30): Presentation and Subsequent Measurement of Debt Issuance Costs
associated with Line-of-Credit Arrangements, was issued in August 2015 to clarify that the U.S. Securities and Exchange
Commission ("SEC") staff would not object to an entity deferring and presenting debt issuance costs related to a line-of-credit
arrangement as an asset and subsequently amortizing the deferred debt issuance costs ratably over the term of the line-of-credit
arrangement, regardless of whether there are any outstanding borrowings on the line-of-credit arrangement. The guidance is
effective for fiscal years beginning after December 15, 2015, and is to be applied retrospectively. As permitted, the Company
elected to early adopt this guidance effective December 31, 2015, and has classified $24 million and $28 million as of
December 31, 2016 and December 31, 2015, respectively, of deferred debt issuance costs associated with term debt within
long-term debt in the consolidated balance sheet. Deferred issuance costs associated with the Company’s Revolving Credit
Facility of $10 million and $12 million as of December 31, 2016 and December 31, 2015, respectively, remain classified within
other long-term assets. Refer to Note 11. Debt for further information.

In September 2015, the FASB issued ASU 2015-16, Business Combinations (Topic 805): Simplifying the Accounting for
Measurement-Period Adjustments. This guidance requires that an acquirer recognize adjustments to provisional amounts that
are identified during the measurement period in the reporting period in which the adjustment amounts are determined,
including the effect on earnings of changes in depreciation, amortization, or other income effects, if any. The guidance is
effective for interim and annual periods beginning after December 15, 2015, and is to be applied prospectively to adjustments
to provisional amounts that occur after the effective date, with earlier application permitted for financial statements that have
not yet been made available for issuance. Delphi adopted this guidance effective January 1, 2016, and has applied it to
adjustments to provisional amounts resulting from business combinations for which the accounting was incomplete as of
December 31, 2015. The adoption of this guidance did not have a significant impact on Delphi's financial statements. Refer to
Note 20. Acquisitions and Divestitures for further information.

In November 2015, the FASB issued ASU 2015-17, Income Taxes (Topic 740): Balance Sheet Classification of Deferred
Taxes. This guidance requires entities to classify deferred tax liabilities and assets as noncurrent in a classified statement of
financial position. The guidance is effective for interim and annual periods beginning after December 15, 2016, and may be
applied either prospectively to all deferred tax liabilities and assets or retrospectively to all periods presented. As permitted, the
Company elected to early adopt this guidance effective December 31, 2015, and applied the guidance prospectively. The
adoption of this guidance did not have a significant impact on Delphi's financial statements, other than the classification of
deferred tax liabilities and assets as long-term in accordance with the new presentation requirements.

Recently issued accounting pronouncements not yet adopted—In May 2014, the FASB issued ASU 2014-09, Revenue
from Contracts with Customers. This ASU supersedes most of the existing guidance on revenue recognition in Accounting
Standards Codification ("ASC") Topic 605, Revenue Recognition and establishes a broad principle that would require an entity
to recognize revenue to depict the transfer of promised goods or services to customers in an amount that reflects the
consideration to which the entity expects to be entitled in exchange for those goods or services. To achieve this principle, an
entity identifies the contract with a customer, identifies the separate performance obligations in the contract, determines the
transaction price, allocates the transaction price to the separate performance obligations and recognizes revenue when each
separate performance obligation is satisfied. The FASB has subsequently issued additional ASUs to clarify certain elements of
the new revenue recognition guidance. The guidance is effective for fiscal years beginning after December 15, 2017, and is to
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be applied retrospectively using one of two transition methods at the entity's election. The full retrospective method requires
companies to recast each prior reporting period presented as if the new guidance had always existed. Under the modified
retrospective method, companies would recognize the cumulative effect of initially applying the standard as an adjustment to
opening retained earnings at the date of initial application. Early adoption is permitted for fiscal years beginning after
December 15, 2016.

The Company has continued to monitor FASB activity related to the new standard, and has worked with various non-
authoritative industry groups to assess certain interpretative issues and the associated implementation of the new standard. The
Company has drafted its accounting policy for the new standard based on a detailed review of its business and contracts. Delphi
currently anticipates the most significant impact of the implementation of the new standard relates to the Company's accounting
for guaranteed reimbursements of certain pre-production engineering, development and tooling costs related to products
manufactured for our customers under long-term supply agreements. Under the current applicable guidance, such
reimbursements from customers are recorded as cost offsets; whereas under the new standard we currently anticipate
recognizing such guaranteed recoveries as revenues, as the reimbursements specified in the customer contracts represent
consideration from contracts with customers under the new standard. While the Company continues to assess all potential
impacts of the new standard, we do not currently expect that the adoption of this guidance will have a material impact on our
revenues, results of operations or financial position. The Company plans to adopt the new revenue standard effective January 1,
2018. The Company has not yet selected a transition method and continues to evaluate the effect of the standard on our ongoing
financial reporting and implementation approach.

In July 2015, the FASB issued ASU 2015-11, Inventory (Topic 330): Simplifying the Measurement of Inventory. This
guidance requires an entity to measure inventory at the lower of cost and net realizable value, rather than at the lower of cost or
market. The guidance is effective for interim and annual periods beginning after December 15, 2016, and is to be applied
prospectively. Early adoption is permitted. The adoption of this guidance is not expected to have a significant impact on
Delphi's financial statements.

In January 2016, the FASB issued ASU 2016-01, Financial Instruments - Overall (Subtopic 825-10): Recognition and
Measurement of Financial Assets and Financial Liabilities. This guidance makes targeted improvements to existing U.S.
GAAP for financial instruments, including requiring equity investments (except those accounted for under the equity method of
accounting, or those that result in consolidation of the investee) to be measured at fair value with changes in fair value
recognized in net income; requiring entities to use the exit price notion when measuring the fair value of financial instruments
for disclosure purposes; requiring separate presentation of financial assets and financial liabilities by measurement category and
form of financial asset and requiring entities to present separately in other comprehensive income the portion of the total
change in the fair value of a liability resulting from a change in the instrument-specific credit risk (also referred to as “own
credit”) when the organization has elected to measure the liability at fair value in accordance with the fair value option. The
new guidance is effective for public companies for fiscal years beginning after December 15, 2017. Early adoption of the own
credit provision is permitted. The Company is currently evaluating the impact that the adoption of this guidance will have on its
consolidated financial statements.

In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842). Under this guidance, lessees will be required to
recognize on the balance sheet a lease liability and a right-of-use asset for all leases, with the exception of short-term leases.
The lease liability represents the lessee's obligation to make lease payments arising from a lease, and will be measured as the
present value of the lease payments. The right-of-use asset represents the lessee’s right to use a specified asset for the lease
term, and will be measured at the lease liability amount, adjusted for lease prepayment, lease incentives received and the
lessee’s initial direct costs. The standard also requires a lessee to recognize a single lease cost allocated over the lease term,
generally on a straight-line basis. The new guidance is effective for fiscal years beginning after December 15, 2018. ASU
2016-02 is required to be applied using the modified retrospective approach for all leases existing as of the effective date and
provides for certain practical expedients. Early adoption is permitted. The Company is currently evaluating the effects that the
adoption of ASU 2016-02 will have on the Company’s consolidated financial statements, and anticipates the new guidance will
significantly impact its consolidated financial statements as the Company has a significant number of leases. As further
described in Note 13. Commitments and Contingencies, as of December 31, 2016, Delphi had minimum lease commitments
under non-cancellable operating leases totaling $358 million.

In March 2016, the FASB issued ASU 2016-05, Derivatives and Hedging (Topic 815): Effect of Derivative Contract
Novations on Existing Hedge Accounting Relationships and ASU 2016-06, Derivatives and Hedging (Topic 815): Contingent
Put and Call Options in Debt Instruments. ASU 2016-05 clarifies that a change in the counterparty to a derivative instrument
that has been designated as a hedging instrument does not, in and of itself, require dedesignation of that hedging relationship
provided that all other hedge accounting criteria continue to be met. ASU 2016-06 also clarifies the steps required to determine
bifurcation of an embedded derivative. The new guidance is effective for fiscal years beginning after December 15, 2016. Early
adoption is permitted. The adoption of this guidance is not expected to have a significant impact on Delphi's financial
statements.
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In March 2016, the FASB issued ASU 2016-09, Compensation - Stock Compensation (Topic 718): Improvements to
Employee Share-Based Payment Accounting. This guidance contains multiple updates related to the accounting and financial
statement presentation of share-based payment transactions. Under the new guidance, excess tax benefits will be recognized as
income tax expense in the period in which the awards vest, as opposed to being recognized in additional paid-in capital when
the deduction reduces taxes payable. Excess tax benefits will be classified as an operating activity within the statement of cash
flows, as opposed to a financing activity. The new guidance also clarifies that cash paid by an employer when withholding
shares for tax withholding purposes should be classified as a financing activity, and also permits an accounting policy election
for accruing compensation cost to either estimate the number of awards that are expected to vest, similar to current U.S. GAAP,
or account for forfeitures when they occur. The new guidance is effective for fiscal years beginning after December 15, 2016.
The method of transition is dependent on the particular provision within the new guidance. Early adoption is permitted. The
Company is currently evaluating the impact that the adoption of this guidance will have on its consolidated financial
statements.

In June 2016, the FASB issued ASU 2016-13, Financial Instruments - Credit Losses (Topic 326): Measurement of Credit
Losses on Financial Instruments. This guidance requires the measurement of all expected credit losses for financial assets held
at the reporting date based on historical experience, current conditions and reasonable and supportable forecasts. This guidance
also requires enhanced disclosures regarding significant estimates and judgments used in estimating credit losses. The new
guidance is effective for fiscal years beginning after December 15, 2019. Early adoption is permitted for fiscal years, and
interim periods within those fiscal years, beginning after December 15, 2018. The Company is currently evaluating the impact
that the adoption of this guidance will have on its consolidated financial statements.

In September 2016, the FASB issued ASU 2016-15, Statement of Cash Flows (Topic 230). Classification of Certain Cash
Receipts and Cash Payments. This guidance clarifies the presentation requirements of eight specific issues within the statement
of cash flows. The new guidance is effective for fiscal years beginning after December 15, 2017, and interim periods within
those fiscal years. Early adoption is permitted. The adoption of this guidance is not expected to have a significant impact on
Delphi's financial statements, as Delphi's treatment of the relevant affected items within its consolidated statement of cash
flows is consistent with the requirements of this guidance.

In October 2016, the FASB issued ASU No. 2016-16, Accounting for Income Taxes. Intra-Entity Asset Transfers of Assets
Other than Inventory. This guidance requires that the tax effects of all intra-entity sales of assets other than inventory be
recognized in the period in which the transaction occurs. The new guidance is effective for fiscal years beginning after
December 15, 2017, and interim periods within those fiscal years. Early adoption as of the beginning of an annual reporting
period is permitted. The guidance is to be applied on a modified retrospective basis through a cumulative-effect adjustment to
retained earnings as of the beginning of the period of adoption. The Company is currently evaluating the impact that the
adoption of this guidance will have on its consolidated financial statements.

In November 2016, the FASB issued ASU 2016-18, Statement of Cash Flows (Topic 230): Restricted Cash. This guidance
requires that a statement of cash flows explain the change during the period in the total of cash, cash equivalents, and restricted
cash. As a result, restricted cash will be included with cash and cash equivalents when reconciling the beginning-of-period and
end-of-period total amounts shown on the statement of cash flows. The new guidance is effective for fiscal years beginning
after December 15, 2017, and interim periods within those fiscal years. Early adoption is permitted, and the new guidance is to
be applied retrospectively. The adoption of this guidance is not expected to have a significant impact on Delphi's financial
statements, other than the classification of restricted cash within the beginning-of-period and end-of-period totals on the
consolidated statement of cash flows, as opposed to being excluded from these totals.

3. INVENTORIES

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

December 31, December 31,
2016 2015
(in millions)
Productive MAETIal..........ccoovieieeiieeieieeieeeteeteee ettt ettt ettt esns $ 649 $ 634
W OTKAMPIOCESS. ...ttt ettt ettt ettt ettt et e et eebe st ebeeaseeteeaseereenseeaeennas 113 98
FINISHEd Z00AS ... uiiuiiiiieiicieeece ettt sttt et ettt et et be s e ae e e ereennas 470 449
TOTAL .ot eeeeeeeeeeeeeeneae $ 1,232 $ 1,181
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4. ASSETS

Other current assets consisted of the following:

December 31, December 31,
2016 2015
(in millions)
Value added taX T€CEIVADIE .........c.oviivieiceeeieiieeeeceeeeceee ettt $ 192 $ 198
Prepaid insurance and other EXPENSES ..........ceeierierierieiierieieeieeeee ettt sreensesseeaeeseennas 66 78
Reimbursable enZINEEriNg COSES .......oiuiiiiiriiiiirieiiiteeie et eete ettt ettt ettt er e s ereeeseereeaeereennas 63 55
INOES TECEIVADIEC. ......eivieiiiceieic ettt ettt ettt sae et e saeesaesbeensessaenseesaensenseenns 43 25
Income and other taXes TECEIVADIC..........cciiiiiiieiicieeicceeeeee ettt 26 44
DEPOSILS t0 VENAOTS. ... ccuveieieeiieiieiieiiete ettt ettt ettt ete st eaesteessesseebessaebeesseseessenseensesseensesseeneas 8 8
Derivative financial instruments (INOte 17) .....coooviiiiiiiiiiiiiiececeeeeeee e 11 —
L0 111 1<) SRS UPTRSPRRO 1 23
TOAL ...ttt ettt ettt ettt et et et et et e et et ns et et e e eaens $ 410 $ 431
Other long-term assets consisted of the following:
December 31, December 31,
2016 2015
(in millions)
Deferred income taxes (INOE 14)......ccuiiiiiuieiieiieieeieeee ettt r e $ 283 $ 238
Unamortized Revolving Credit Facility debt issuance costs (Note 11)......cccceveniiiienieinnnncnn 10 12
Income and other taXes TECEIVADIC...........ciiviiiiieiiciieieceeieeeee ettt 56 54
Reimbursable @NZINEETING COSS ....ouviriiiiiriiaiirtieieeeeie st erte st ete st e ste s ete e seenee st enseeseensesseenees 26 43
Value added tax 18CCIVADIC........ccuiiviiiiiciiiicicce e 33 24
Cost MEthOd INVESTMEILS ......evieiieiieit ettt ete ettt et et e seeseeeseesessaesseeneesseennesseennens 26 23
Derivative financial instruments (INOte 17) .....ccoccviiieiiiiiiiiiiccceceeeee e 8 —
ORET <.ttt bttt e b b bt b ettt et ettt ettt 67 65
TOLAL ..ottt ettt ettt e et e te et e e teebeeaeebeeraesteerresreenaens $ 509 $ 459
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5. INVESTMENTS IN AFFILIATES

As part of Delphi’s continuing operations, it has investments in six non-consolidated affiliates accounted for under the
equity method of accounting. These affiliates are not publicly traded companies and are located primarily in Asia Pacific and
North America. Delphi’s ownership percentages vary generally from approximately 20% to 50%, with the most significant
investments in Delphi-TVS Diesel Systems Ltd (of which Delphi owns approximately 50%) and Promotora de Partes Electricas
Automotrices, S.A. de C.V. (of which Delphi owns approximately 40%). The aggregate investment in non-consolidated
affiliates was $101 million and $94 million at December 31, 2016 and 2015, respectively. Dividends of $17 million, $17
million and $0 for the years ended December 31, 2016, 2015 and 2014, respectively, have been received from non-consolidated
affiliates. No impairment charges were recorded for the years ended December 31, 2016, 2015 and 2014.

The following is a summary of the combined financial information of significant affiliates accounted for under the equity
method for continuing operations as of December 31, 2016 and 2015 and for the years ended December 31, 2016, 2015 and
2014 (unaudited):

December 31,

2016 2015
(in millions)
CUITENE ASSEES .....vvivevieeeeeteee et et et et et et et et ete et ese et eseeteaeetese et eas et easesesseseesese et ese et essesessesensesessessasennans $ 238 $ 205
INON-CUITEINE ASSELS ....euvieuieeeieniieiierteetesteetesteeste st esteeteesseeseesseeseenseeseesseeneesseessesseensesseensenseensenseenes 175 166
TOTAL ASSES .....vveveeietiee ettt ettt ettt ettt et e ae et eae et e e et e e et et ete e et et et e s ese et ess et eas et enseseaseteneesens $ 413 $ 371
CUITent THADIIHIES ....vcvivieiiceiciceiet ettt ettt ettt st s et b s b ss s s eneae $ 148 $ 125
NON-CUITENE TADTIIEIES .....vivieeiiceicie ettt ettt e ae b e eeenns 62 67
ShareholderS” EQUILY .....eecvervieieeiieiietiete ettt sttt et e te e st e sseensesseensesneenseeneessennnens 203 179
Total liabilities and shareholders” €QUILY ..........ccvevveiieiiiiieiicieieeeee et $ 413 $ 371
Year Ended December 31,
2016 2015 2014
(in millions)
NEE SALES ...ttt ettt ettt ettt ettt ettt s et sttt eseas s easareanas $ 633 3 557 °$ 624
GTOSS PIOTIE .ottt ettt et sae e eaeas 159 139 143
INEE INCOMIEC ...ttt ettt te et esb e et eese e s e esaenseeseenseeseensenns 77 38 41
A summary of transactions with affiliates is shown below:
Year Ended December 31,
2016 2015 2014
(in millions)

Sales t0 AffTHALES ........oveeeeeeeeeeeecee e $ 32 % 42 3 57
Purchases from affiliates..........c.occvevieciiiieiiiiieccecc e 36 48 55
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6. PROPERTY, NET

Property, net consisted of:

Estimated Useful December 31,

Lives 2016 2015
(Years) (in millions)

LA oottt bbbttt s — $ 120 $ 156
Land and leasehold improvements.............ccoeceeruervenieeienieeieseeieeeeee e 3-20 173 143
BUILAINGS ...t ettt ens 40 656 652
Machinery, equipment and tOOlINg............ccerieriiiierieierieieeeeeeee e 3-20 4,046 3,713
Furniture and office equipment..............ccooviiiiviiiiiniiiieieeeeceeeeeeee e 3-10 425 342
CONSIUCTION 11 PIOGLESS ..veeveenreeirerieniesreeeeereetesseessesseenseestenseeseesseensesseensessens — 353 315

TOtAL .t 5,773 5,321
Less: accumulated depreciation ..........c.ccveveeiereriienieeieseeie e (2,258) (1,944)

TOtal PrOPEILY, NEL .. c.ovevieeeieeeeieeeeeeeeee ettt ettt ettt aeanas $ 3,515 $ 3,377

For the year ended December 31, 2016, Delphi recorded asset impairment charges of $30 million in cost of sales related
to declines in the fair values of certain fixed assets, $25 million of which related to the initiation of a plant closure of a
European manufacturing site within the Powertrain Systems segment, as further described in Note 10. Restructuring. For the
year ended December 31, 2015, Delphi recorded asset impairment charges of $16 million in cost of sales related to declines in
the fair values of certain fixed assets. For the year ended December 31, 2014, Delphi recorded asset impairment charges of $5
million in cost of sales and $2 million in selling, general and administrative expense related to declines in the fair values of
certain fixed assets and capitalized software no longer being utilized.

7. INTANGIBLE ASSETS AND GOODWILL

The changes in the carrying amount of intangible assets and goodwill were as follows as of December 31, 2016 and 2015.
See Note 20. Acquisitions and Divestitures for a further description of the goodwill and intangible assets resulting from
Delphi's acquisitions in 2016 and 2015.

As of December 31, 2016 As of December 31, 2015
Estimated Gross Net Gross Net
Useful Carrying  Accumulated  Carrying Carrying  Accumulated  Carrying
Lives Amount Amortization Amount Amount Amortization Amount
(Years) (in millions) (in millions)
Amortized intangible assets:
Patents and developed technology........ 6-15 $ 740 $ 344§ 396 $ 745 $ 279 § 466
Customer relationships ...........c.c.ecu..... 4-14 846 230 616 861 171 690
Trade names..........coccveeeveoriennccnnencnn. 5-20 104 36 68 105 30 75
Total..ooeiiececee e 1,690 610 1,080 1,711 480 1,231
Unamortized intangible assets:
In-process research and development... — 34 — 34 24 — 24
Trade names..........coccveeeveoriennccnnencnn. — 126 — 126 128 — 128
GoOodWill ..o — 1,508 — 1,508 1,539 — 1,539
Total...oooeiiiei $ 3358 § 610 $ 2,748 $§ 3402 $ 480 § 2,922
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Estimated amortization expense for the years ending December 31, 2017, 2018, 2019, 2020 and 2021 is presented below:

Year Ending December 31,
2017 2018 2019 2020 2021
(in millions)

Estimated amortization eXpense ..............c......... $ 134§ 129§ 117 $ 114 8 110

A roll-forward of the gross carrying amounts of intangible assets for the years ended December 31, 2016 and 2015 is
presented below.

2016 2015
(in millions)

Balance at JANUATY 1 ........ocoouiiiiiiiiieeceeceeeeee ettt ettt $ 3402 $ 1,782
ACGUISIEIONS (1) 11viiiiiieiieeiieie ettt ettt ettt et et e b e et et e eseesseesseeseensesseessesssensennnens 25 1,701
Foreign currency translation and Other.............c.ccoiiioiiiiiiiiiicicceeeeeece e (69) (81)

Balance at DECEMDET 31 .......oooiiieeee ettt et e et e e e e e e e e seeeeeneas $ 3358 % 3,402

(1) Primarily attributable to the 2016 acquisition of PureDepth, Inc., and the 2015 acquisitions of HellermannTyton Group PLC, Control-Tec LLC and
Ottomatika, Inc., as further described in Note 20. Acquisitions and Divestitures.

A roll-forward of the accumulated amortization for the years ended December 31, 2016 and 2015 is presented below:

2016 2015
(in millions)

Balance at JANUATY 1 ........ocoouiiiieiiieieeeeeeeeeeee ettt $ 480 $ 398
AMOTEIZATION. ...ttt a bbbt b e bttt bt st ettt ettt ebe bt enes 134 93
Foreign currency translation and Other.............c.cciiiioiiiiiiiiiiciccceeeeee e 4 (11)

Balance at DECeMDET 31 .....c.ooviuiiiuiiiiiiciieieceieeteee ettt $ 610 $ 480

A roll-forward of the carrying amount of goodwill, by operating segment, for the years ended December 31, 2016 and
2015 is presented below:

Electrical/
Electronic Powertrain Electronics
Architecture Systems and Safety Total
(in millions)

Balance at January 1, 2015 .......ccoovoiiiiiiiiiieeeeeeeeeeeee e $ 648 $ 8 9 — 3 656
ACQUISIEIONS (1) 1eiuiivieiieiecie ettt 856 — 73 929
Foreign currency translation and other..............ccecveviiviiiviiieenicieenenen, (46) — — (46)

Balance at December 31, 2015 ..oo.ooiiiiieeeeeeeee e $ 1,458 $ 8 9 73 S 1,539
ACQUISIEIONS (2) 1evvivieiiiiieiieiieie ettt te et sre et eseesaeesee e aesraessesaeas s  10% —$ 5% 15
Foreign currency translation and other..............cccocoevviviiiiiicccceenne, (44) 2) — (46)

Balance at December 31, 2016 ......ccoooouviiiiiiiiiiieeeeecee e $ 1,424 $ 6 $ 78 $ 1,508

(1) Primarily attributable to the acquisitions of HellermannTyton Group PLC, Control-Tec LLC and Ottomatika, Inc., as further described in Note 20.
Acquisitions and Divestitures.

(2) Primarily attributable to measurement period adjustments related to the 2015 acquisition of HellermannTyton Group PLC and the acquisition of
PureDepth Inc., as further described in Note 20. Acquisitions and Divestitures.
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8. LIABILITIES

Accrued liabilities consisted of the following:

December 31, December 31,
2016 2015
(in millions)

Payroll-related ObIIZAtIONS.........cc.eiiiiiiiiiiticicete ettt ev et ve et $ 233§ 221
Employee benefits, including current pension obligations.............ccceecverveeienieienierienieieeeeenns 106 90
Reserve for Unsecured Creditors litigation (NOte 13).......ccccvviiuiiiiiiiiiiiiiciceieceeeeeeee e 300 —
Income and other taXxes PAYADIC...........cccviviiiiirieieciee ettt 188 222
Warranty obligations (INOE 9) .......ceecuieiiiiiiiiciieieeeee ettt ev et e 102 69
Restructuring (NOLE 10) ...uveviiieiieieiieieeit ettt sttt et e sseenseeseenaeeseeneas 153 85
CUSEOMET AEPOSIES......veevvietieerieteete ettt ettt et e ete et e ete et et e s e te et e eteesseeteesseesseseessesseessesaeensesaeennens 30 36
Derivative financial instruments (INOTE 17) ...c..oovviivuiiiiiiiiieie e 45 108
ACCTUC TNEEIESE ....viiviiiiitieie ettt ettt ettt ettt et e te et e ete e aeeasebeesseebeesseeseeaseeseenseeseennas 40 39
L0111 1<) USROS SUPTRSUPRTRRR 376 334

TOTAL .ttt a ettt et b bt et et et et eneeneene e $ 1,573 $ 1,204

Other long-term liabilities consisted of the following:
December 31, December 31,
2016 2015
(in millions)

Environmental (NOE 13) .......cooviuiueeieeeeeeeceeeeteeeeeee ettt et s e eee e eeeneas $ 5%
Extended disability DeneTits.......cceeieriieiiriieieei e 8
Warranty obligations (INOE 9) .......ceecvieiiiiieiiiiieieeieee ettt re e 59 62
Restructuring (NOLE 10) ..ouveiiieieieeieiieieeie ettt sttt esseenseeseeneeeseeneas 45 46
Payroll-related ObIIZAtIONS.........cc.eiiiiiieiiirieieete ettt b e 9 9
ACCTUCA INCOIMIE TAXES ....veueiiiieiieiiettete sttt ettt ettt et ettt ebe ettt et besa et ettt et e sttt ebe e 125 31
Deferred income taxes (INOE 14)......coviiiiiiieiieieeieeieeie ettt ettt vt re e 158 252
Derivative financial instruments (INOTE 17) ...c..ooviiiuiiiiiiiieeie et 11 21
ORI .ttt ettt et ettt e b e te et e te e b e e ae e b e ere e beert e teertesaeeneesreennens 47 71

TOTAL ..ttt bbbttt ettt $ 467 $ 503

9. WARRANTY OBLIGATIONS

Expected warranty costs for products sold are recognized principally at the time of sale of the product based on an
estimate of the amount that will eventually be required to settle such obligations. These accruals are based on factors such as
past experience, production changes, industry developments and various other considerations. The estimated costs related to
product recalls based on a formal campaign soliciting return of that product are accrued at the time an obligation becomes
probable and can be reasonably estimated. These estimates are adjusted from time to time based on facts and circumstances that
impact the status of existing claims. Delphi has recognized its best estimate for its total aggregate warranty reserves, including
product recall costs, across all of its operating segments as of December 31, 2016. The Company estimates the reasonably
possible amount to ultimately resolve all matters in excess of the recorded reserves as of December 31, 2016 to be zero to $50
million.
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The table below summarizes the activity in the product warranty liability for the years ended December 31, 2016 and
2015:

Year Ended December 31,
2016 2015
(in millions)

Accrual balance at beginning 0f YEAT ..........ccceviiriirieriiiiee ettt $ 131 § 146
Provision for estimated warranties incurred during the year............ccoccvevieieviieviicecieenenen. 91 72
Changes in estimate for pre-eXisting Warranties..........c.eevverveeeerreriereeienseeresseseessessessesnens 30 (11
Settlements made during the year (in cash or in kKind)...........cccccoovieviiiiiiiiiiicieecece, (85) (70)
Foreign currency translation and Other .............ccocoovieviiiiiiiiiiiiieiccccee e (6) (6)

Accrual balance at end Of YEaT..........cciiiiiiiiiiiicieceee s $ 161 $ 131

During the year ended December 31, 2016, the Company recorded $25 million pursuant to a settlement agreement
reached with one of the Company's OEM customers regarding warranty claims related to certain components supplied by
Delphi’s Powertrain Systems segment.

10. RESTRUCTURING

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

As part of Delphi's continued efforts to optimize its cost structure, it has undertaken several restructuring programs which
include workforce reductions as well as plant closures. These programs are primarily focused on the continued rotation of our
manufacturing footprint to low cost locations in Europe and on reducing global overhead costs. The Company recorded
employee-related and other restructuring charges related to these programs totaling approximately $328 million during the year
ended December 31, 2016. These charges included $103 million for programs implemented to reduce global overhead costs, as
well as $170 million for programs focused on the continued rotation of our manufacturing footprint to low cost locations in
Europe, $93 million of which related to the closure of a European manufacturing site within the Powertrain Systems segment.
Cash payments for this restructuring action are expected to be principally completed in 2017. Additionally, Delphi recognized
non-cash asset impairment charges of $25 million during the year ended December 31, 2016 related to this plant closure, which
were recorded within cost of sales.

During the year ended December 31, 2015, Delphi recorded employee-related and other restructuring charges totaling
approximately $177 million, primarily related to Delphi's on-going restructuring programs focused on aligning manufacturing
capacity with the levels of automotive production in Europe and South America, and the continued rotation of our
manufacturing footprint to low cost locations within these regions. These charges included the recognition of approximately
$68 million of employee-related and other costs related to the initiation of a workforce reduction at a European manufacturing
site within the Powertrain Systems segment. During the year ended December 31, 2014, Delphi recorded employee related and
other restructuring charges totaling approximately $140 million, which included the recognition of approximately $35 million
of employee-related and other costs related to the initiation of a workforce reduction at a European manufacturing site within
the Powertrain Systems segment.

Additionally, the Company recorded $0, $3 million and $4 million of restructuring costs within discontinued operations
related to the Thermal Systems business during the years ended December 31, 2016, 2015 and 2014, respectively.

Restructuring charges for employee separation and termination benefits are paid either over the severance period or in a
lump sum in accordance with either statutory requirements or individual agreements. Delphi incurred cash expenditures related
to its restructuring programs of approximately $255 million and $133 million in the years ended December 31, 2016 and
December 31, 2015, respectively.
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The following table summarizes the restructuring charges recorded for the years ended December 31, 2016, 2015 and
2014 by operating segment:

Year Ended December 31,
2016 2015 2014
(in millions)
Electrical/Electronic ATChiteCtUrE . ..........cevvevirveiireiiereeiereeeereeeiee e $ 117 $ 37 °$ 57
POWETtrain SYSIEMS .......ceeivieeiiiieeiicieeieete ettt 172 115 55
Electronics and Safety..........ccevieiirieiiiiierie et 39 25 28
TOtAL ..ottt et $ 328§ 177 $ 140

The table below summarizes the activity in the restructuring liability for the years ended December 31, 2016 and 2015:

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

Accrual balance at January 1, 2015........c..coooiiiiiiiiiiieceeeeeeeeeeee $ 95 § 2 3 97
Provision for estimated expenses incurred during the year...........c........... 175 2 177
Payments made during the year ...........c.ccooeeviioieciiiieciceee e (131) 2) (133)
Foreign currency and Other ...........ccoecvevvieiiiiieieiieiecieeece e (10) — (10)

Accrual balance at December 31, 2015.......oooiiiiiiiieeeeeeee e $ 129 $ 2 3 131
Provision for estimated expenses incurred during the year........................ $ 322§ 6 3 328
Payments made during the year ...........ccccooveevvieieiiiiicciicece e (252) 3) (255)
Foreign currency and Other ..............cccooivviviiiiiniiieieieeeeee e 6) — 6)

Accrual balance at December 31, 2016.......cccoviiviiiieoieieeee e $ 193 $ 59 198

11. DEBT

The following is a summary of debt outstanding, net of unamortized issuance costs and discounts, as of December 31,
2016 and December 31, 2015, respectively:

December 31,
2016 2015

(in millions)

3.15%, senior notes, due 2020 (net of $3 and $4 unamortized issuance costs and $1 and $1

diSCOUNL, TESPECTIVELY) ..vvviiieviieiictceiet ettt ettt ettt ettt ev e s et ss bt se s eae e $ 646 $ 645
5.00%, senior notes, due 2023 (net of $0 and $9 unamortized issuance costs, respectively) .... — 791
4.15%, senior notes, due 2024 (net of $4 and $5 unamortized issuance costs and $2 and $2

diSCOUNE, TESPECLIVELY) 1..viiiiiiiiieicetee ettt ettt ettt et ere et vt eae s 694 693
1.50%, Euro-denominated senior notes, due 2025 (net of $4 and $5 unamortized issuance

costs and $3 and $3 discount, reSPECtIVELY) .....ovviviiieieieieieieieeec e 729 757
4.25%, senior notes, due 2026 (net of $4 and $4 unamortized issuance costs, respectively) .... 646 646
1.60%, Euro-denominated senior notes, due 2028 (net of $4 and $0 unamortized issuance
costs and $1 and $0 discount, reSPECtiVELY)......cveirueirieirieiiieieeieeee e 521 —
4.40%, senior notes, due 2046 (net of $3 and $0 unamortized issuance costs and $2 and $0
dIiSCOUNT, TESPECLIVELY) ..ottt ettt ettt et ete et te e e saeesesaeeanens 295 —
Tranche A Term Loan, due 2021 (net of $2 and $1 unamortized issuance costs, respectively). 398 399
Capital [eases and OTheT ............ociiiiiiiiiiicecee ettt e 42 77

TOLAL AEDE ...ttt ettt 3,971 4,008
LLeSS: CUITENE POTTION ...ttt ettt ettt et eete et e te et e eteeseeaeeseeseeseesseeseeasesseensesreensens (12) (52)
LONG-EIM AEDL......vivieviieeiceetieeeee ettt ettt ettt ettt ettt e et es ettt e e te s ereanas $ 3959 § 3,956




The principal maturities of debt, at nominal value, follows:

Debt and
Capital Lease

Obligations

(in millions)
207 ettt ettt et te e beeab e e bt e et te e bt e anaeeataeaabeebeeaabe e st e ettt e bt e anaeeteeenbeeneeesbeesaeenbeeteeenraeneean $ 12
20 8 e ettt ettt a et bt ettt et e e eab e ea bt e eat e e bt e eate e bt e eab e e bt e ea bt enbeeen bt e baeenbe e beeenbeeneenn 25
2010 ettt te et e e he ettt e taeaateetee et e e beeanbe e bt eetae e bt e enaeebeeenbeeneeenbeeneeenbeeteeensaeneean 29
20020 1ttt a et e bt e b e eht e e bt e eat e ea bt e eateea bt e ea bt et e e eh bt ea bt e eateeabeeea bt e heeen bt e nneenbeebeeenbeeneenn 683
202 L ettt ettt ettt hee et te e beeatb e e ae ettt e taeanaeeataeenbeenbaeanbeeseeasse e bt e enseenteeenbeeneeenbeeneeenbeeteeensaeneean 333
TREIEATTET ..o ettt ettt e e e et e e e e et e e e e e et e e e eeseaateeeeseaaaaaeeseeeaseeeeeenaaeeeeeeniraaeens 2,922
TOTAL. e e ettt ettt $ 4,004

Credit Agreement

Delphi Automotive PLC and its wholly-owned subsidiary Delphi Corporation entered into a credit agreement (the "Credit
Agreement") with JPMorgan Chase Bank, N.A., as administrative agent (the "Administrative Agent"), under which it maintains
senior secured credit facilities currently consisting of a term loan (the “Tranche A Term Loan”) and a revolving credit facility of
$2.0 billion (the “Revolving Credit Facility”). The Credit Agreement was entered into in March 2011 and has been
subsequently amended and restated on several occasions, most recently on August 17, 2016. The 2016 amendment extended the
maturity of the Revolving Credit Facility and the Tranche A Term Loan from 2018 to 2021, increased the capacity of the
Revolving Credit Facility from $1.5 billion to $2.0 billion and permitted Delphi Automotive PLC to act as a borrower on the
Revolving Credit Facility. A loss on debt extinguishment of $3 million was recorded within other income (expense), net in the
consolidated statement of operations during the year ended December 31, 2016 in conjunction with the 2016 amendment.

The Tranche A Term Loan and the Revolving Credit Facility mature on August 17, 2021. Delphi is obligated to make
quarterly principal payments, beginning December 31, 2017, throughout the term of the Tranche A Term Loan according to the
amortization schedule in the Credit Agreement. The Credit Agreement also contains an accordion feature that permits Delphi to
increase, from time to time, the aggregate borrowing capacity under the Credit Agreement by up to an additional $1 billion (or
a greater amount based upon a formula set forth in the Credit Agreement) upon Delphi's request, the agreement of the lenders
participating in the increase, and the approval of the Administrative Agent and existing lenders.

As of December 31, 2016, there were no amounts drawn on the Revolving Credit Facility and approximately $7 million
in letters of credit issued under the Credit Agreement. Letters of credit issued under the Credit Agreement reduce availability
under the Revolving Credit Facility.

Loans under the Credit Agreement bear interest, at Delphi's option, at either (a) the Administrative Agent’s Alternate Base
Rate (“ABR” as defined in the Credit Agreement) or (b) the London Interbank Offered Rate (the “Adjusted LIBO Rate” as
defined in the Credit Agreement) (“LIBOR”) plus in either case a percentage per annum as set forth in the table below (the
“Applicable Rate”). The Applicable Rates under the Credit Agreement on the specified dates are set forth below:

December 31, 2016 December 31, 2015
LIBOR plus ABR plus LIBOR plus ABR plus
Revolving Credit Facility .........cccocevvvviinieiiieieeeeeeenen, 1.10% 0.10% 1.00% 0.00%
Tranche A Term Loan............cocoeiiiniiininieeeee, 1.25% 0.25% 1.00% 0.00%

The Applicable Rate under the Credit Agreement may increase or decrease from time to time based on changes in the
Company's credit ratings. Accordingly, the interest rate will fluctuate during the term of the Credit Agreement based on changes
in the ABR, LIBOR or future changes in the Company's corporate credit ratings. The Credit Agreement also requires that
Delphi pay certain facility fees on the Revolving Credit Facility and certain letter of credit issuance and fronting fees.

The interest rate period with respect to LIBOR interest rate options can be set at one-, two-, three-, or six-months as
selected by Delphi in accordance with the terms of the Credit Agreement (or other period as may be agreed by the applicable
lenders). Delphi may elect to change the selected interest rate option in accordance with the provisions of the Credit
Agreement. As of December 31, 2016, Delphi selected the one-month LIBOR interest rate option on the Tranche A Term Loan,
and the rate effective as of December 31, 2016, as detailed in the table below, was based on the Company's current credit rating
and the Applicable Rate for the Credit Agreement:
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Borrowings as of
December 31,2016  Rates effective as of
Applicable Rate (in millions) December 31, 2016

Tranche A Term Loan...........ccccoevvieiiiiieiiiieiececeeeeeeee e LIBOR plus 1.25% $ 400 2.00%

Borrowings under the Credit Agreement are prepayable at Delphi's option without premium or penalty.

The Credit Agreement contains certain covenants that limit, among other things, the Company’s (and the Company’s
subsidiaries’) ability to incur certain additional indebtedness or liens or to dispose of substantially all of its assets. In addition,
the Credit Agreement requires that the Company maintain a consolidated leverage ratio (the ratio of Consolidated Total
Indebtedness to Consolidated EBITDA, each as defined in the Credit Agreement) of less than 3.50 to 1.0. The Credit
Agreement also contains events of default customary for financings of this type. The Company was in compliance with the
Credit Agreement covenants as of December 31, 2016.

As of December 31, 2016, all obligations under the Credit Agreement were borrowed by Delphi Corporation and jointly
and severally guaranteed by its direct and indirect parent companies, subject to certain exceptions set forth in the Credit
Agreement. Refer to Note 22. Supplemental Guarantor and Non-Guarantor Condensed Consolidating Financial Statements for
additional information.

Senior Unsecured Notes

On May 17, 2011, Delphi Corporation issued $500 million of 5.875% senior unsecured notes due 2019 (the "5.875%
Senior Notes") and $500 million of 6.125% senior unsecured notes due 2021 (the "6.125% Senior Notes") (collectively, the
“2011 Senior Notes”) in a transaction exempt from registration under Rule 144A and Regulation S of the Securities Act of 1933
(the “Securities Act”). The net proceeds of approximately $1 billion as well as cash on hand were used to pay down amounts
outstanding under the Credit Agreement. In May 2012, Delphi Corporation completed a registered exchange offer for all of the
2011 Senior Notes. No proceeds were received by Delphi Corporation as a result of the exchange. In March 2014, Delphi
redeemed for cash the entire $500 million aggregate principal amount outstanding of the 5.875% Senior Notes, financed by a
portion of the proceeds received from the issuance of the 2014 Senior Notes, as defined below. In March 2015, Delphi
redeemed for cash the entire $500 million aggregate principal amount outstanding of the 6.125% Senior Notes, financed by a
portion of the proceeds from the issuance of the 2015 Euro-denominated Senior Notes, as defined below. As a result of the
redemption of the 2011 Senior Notes, Delphi recognized losses on debt extinguishment of approximately $52 million during
the year ended December 31, 2015 and $33 million during the year ended December 31, 2014.

On February 14, 2013, Delphi Corporation issued $800 million of 5.00% senior unsecured notes due 2023 (the “2013
Senior Notes”) in a transaction registered under the Securities Act. The proceeds were primarily utilized to prepay our term
loan indebtedness under the Credit Agreement. Delphi paid approximately $12 million of issuance costs in connection with the
2013 Senior Notes. Interest was payable semi-annually on February 15 and August 15 of each year to holders of record at the
close of business on February 1 or August 1 immediately preceding the interest payment date. In September 2016, Delphi
redeemed for cash the entire $800 million aggregate principal amount outstanding of the 2013 Senior Notes, primarily financed
by the proceeds from the issuance of the 2016 Euro-denominated Senior Notes and the 2016 Senior Notes, each as defined
below. As a result of the redemption of the 2013 Senior Notes, Delphi recognized a loss on debt extinguishment of
approximately $70 million during the year ended December 31, 2016 within other income (expense), net in the consolidated
statement of operations.

On March 3, 2014, Delphi Corporation issued $700 million in aggregate principal amount of 4.15% senior unsecured
notes due 2024 (the "2014 Senior Notes") in a transaction registered under the Securities Act. The 2014 Senior Notes were
priced at 99.649% of par, resulting in a yield to maturity of 4.193%. The proceeds were primarily utilized to redeem the
5.875% Senior Notes and to repay a portion of the Tranche A Term Loan. Delphi paid approximately $6 million of issuance
costs in connection with the 2014 Senior Notes. Interest is payable semi-annually on March 15 and September 15 of each year
to holders of record at the close of business on March | or September 1 immediately preceding the interest payment date.

On March 10, 2015, Delphi Automotive PLC issued €700 million in aggregate principal amount of 1.50% Euro-
denominated senior unsecured notes due 2025 (the “2015 Euro-denominated Senior Notes™) in a transaction registered under
the Securities Act. The 2015 Euro-denominated Senior Notes were priced at 99.54% of par, resulting in a yield to maturity of
1.55%. The proceeds were primarily utilized to redeem the 6.125% Senior Notes, and to fund growth initiatives, such as
acquisitions, and share repurchases. Delphi incurred approximately $5 million of issuance costs in connection with the 2015
Euro-denominated Senior Notes. Interest is payable annually on March 10. The Company has designated the 2015 Euro-
denominated Senior Notes as a net investment hedge of the foreign currency exposure of its investments in certain Euro-
denominated wholly owned subsidiaries. Refer to Note 17. Derivatives and Hedging Activities for further information.
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On November 19, 2015, Delphi Automotive PLC issued $1.3 billion in aggregate principal amount of senior unsecured
notes in a transaction registered under the Securities Act, comprised of $650 million of 3.15% senior unsecured notes due 2020
(the "3.15% Senior Notes") and $650 million of 4.25% senior unsecured notes due 2026 (the "4.25% Senior Notes")
(collectively, the <2015 Senior Notes™). The 3.15% Senior Notes were priced at 99.784% of par, resulting in a yield to maturity
0f 3.197%, and the 4.25% Senior Notes were priced at 99.942% of par, resulting in a yield to maturity of 4.256%. The proceeds
were primarily utilized to fund a portion of the cash consideration for the acquisition of HellermannTyton, as further described
in Note. 20. Acquisitions and Divestitures, and for general corporate purposes, including the payment of fees and expenses
associated with the HellermannTyton acquisition and the related financing transaction. Delphi incurred approximately $8
million of issuance costs in connection with the 2015 Senior Notes. Interest on the 3.15% Senior Notes is payable semi-
annually on May 19 and November 19 of each year to holders of record at the close of business on May 4 or November 4
immediately preceding the interest payment date. Interest on the 4.25% Senior Notes is payable semi-annually on January 15
and July 15 of each year to holders of record at the close of business on January 1 or July 1 immediately preceding the interest
payment date.

On September 15, 2016, Delphi Automotive PLC issued €500 million in aggregate principal amount of 1.60% Euro-
denominated senior unsecured notes due 2028 (the “2016 Euro-denominated Senior Notes”) in a transaction registered under
the Securities Act. The 2016 Euro-denominated Senior Notes were priced at 99.881% of par, resulting in a yield to maturity of
1.611%. The proceeds, together with proceeds from the 2016 Senior Notes described below, were utilized to redeem the 2013
Senior Notes. Delphi incurred approximately $4 million of issuance costs in connection with the 2016 Euro-denominated
Senior Notes. Interest is payable annually on September 15. The Company has designated the 2016 Euro-denominated Senior
Notes as a net investment hedge of the foreign currency exposure of its investments in certain Euro-denominated wholly-owned
subsidiaries. Refer to Note. 17. Derivatives and Hedging Activities for further information.

On September 20, 2016, Delphi Automotive PLC issued $300 million in aggregate principal amount of 4.40% senior
unsecured notes due 2046 (the “2016 Senior Notes™) in a transaction registered under the Securities Act. The 2016 Senior Notes
were priced at 99.454% of par, resulting in a yield to maturity of 4.433%. The proceeds, together with proceeds from the 2016
Euro-denominated Senior Notes, were utilized to redeem the 2013 Senior Notes. Delphi incurred approximately $3 million of
issuance costs in connection with the 2016 Senior Notes. Interest is payable semi-annually on April 1 and October 1 of each
year to holders of record at the close of business on March 15 or September 15 immediately preceding the interest payment
date.

Although the specific terms of each indenture governing each series of senior notes vary, the indentures contain certain
restrictive covenants, including with respect to Delphi's (and Delphi's subsidiaries) ability to incur liens, enter into sale and
leaseback transactions and merge with or into other entities. As of December 31, 2016, the Company was in compliance with
the provisions of all series of the outstanding senior notes.

The 2013 Senior Notes and the 2014 Senior Notes were issued by Delphi Corporation. The 2014 Senior Notes are, and
prior to their redemption, the 2013 Senior Notes were, fully and unconditionally guaranteed, jointly and severally, by Delphi
Automotive PLC and by certain of Delphi Automotive PLC's direct and indirect subsidiaries which are directly or indirectly
100% owned by Delphi Automotive PLC, subject to customary release provisions (other than in the case of Delphi Automotive
PLC). The 2015 Euro-denominated Senior Notes, 2015 Senior Notes, 2016 Euro-denominated Senior Notes and 2016 Senior
Notes issued by Delphi Automotive PLC are fully and unconditionally guaranteed, jointly and severally, by certain of Delphi
Automotive PLC's direct and indirect subsidiaries (including Delphi Corporation), which are directly or indirectly 100% owned
by Delphi Automotive PLC, subject to customary release provisions. Refer to Note 22. Supplemental Guarantor and Non-
Guarantor Condensed Consolidating Financial Statements for additional information.

Other Financing

Receivable factoring—Delphi maintains a €400 million European accounts receivable factoring facility, of which €350
million is available on a committed basis. This facility is accounted for as short-term debt and borrowings are subject to the
availability of eligible accounts receivable. Collateral is not required related to these trade accounts receivable. This program
matures on August 31, 2017, and will automatically renew on a non-committed, indefinite basis unless terminated by either
party. Borrowings bear interest at LIBOR plus 1.05% for borrowings denominated in pounds sterling and Euro Interbank
Offered Rate ("EURIBOR") plus 0.80% for borrowings denominated in Euros. No amounts were outstanding on the European
accounts receivable factoring facility as of December 31, 2016 or December 31, 2015.

The Company has entered into arrangements with various financial institutions to sell eligible trade receivables from
certain aftermarket customers in North America. These arrangements can be terminated at any time subject to prior written
notice. The receivables under these arrangements are sold without recourse to the Company and are therefore accounted for as
true sales. During the years ended December 31, 2016 and 2015, $123 million and $100 million of receivables were sold under
these arrangements, and expenses of $3 million and $2 million, respectively, were recognized within interest expense.
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In addition, in 2016 and 2015 one of the Company’s European subsidiaries factored, without recourse, receivables related
to certain foreign research tax credits to a financial institution. These transactions were accounted for as true sales of the
receivables, and the Company therefore derecognized approximately $26 million from other long-term assets and $27 million
from other current assets in the consolidated balance sheet as of December 31, 2016 and December 31, 2015, respectively, as a
result of these transactions.

Capital leases and other—As of December 31, 2016 and December 31, 2015, approximately $42 million and
approximately $77 million, respectively, of other debt issued by certain non-U.S. subsidiaries and capital lease obligations were
outstanding.

Interest—Cash paid for interest related to debt outstanding totaled $145 million, $104 million and $119 million for the
years ended December 31, 2016, 2015 and 2014, respectively.

12. PENSION BENEFITS

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

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

Prior period amounts disclosed within this note include amounts attributable to the Company's discontinued operations,
which were not significant in any period disclosed.

Funded Status

The amounts shown below reflect the change in the U.S. defined benefit pension obligations during 2016 and 2015.

Year Ended December 31,
2016 2015
(in millions)

Benefit obligation at beginning Of YEAT ........c.cccveviirieriiiieie ettt $ 50 $ 60
INEETESE COSLE ..utiiiiieiieitie ettt ettt ettt ettt e et e et e et e et e e ssbeeseessbeensaessseensaessseenseessseenseenens 1 1
Benefits PAIA ....c.viciieieiiieie ettt ettt et e nteenaeeneeneas (1D (11)

Benefit obligation at end Of YEAr ..........cc.ccviiviiiiiiiiiiieiecece et 40 50

Change in plan assets:

Fair value of plan assets at beginning of Year..............cccoovveviiiieiiiiieiicicceceeeeee e — —

Delphi CONITDULIONS.........eeiiiiieiieiieieeieie ettt sttt e ebeesaeeseensesneennas 11 11
Benefits PAIA ..o.vecveiiiciiciecieeee ettt eae s (1) (11)
Fair value of plan assets at end 0f Year.........ccceoueiiiiiiiiiiii e — —
UnNderfunded STALUS ..........ooiiiiiiiiiicece ettt re et ste e saeenaea (40) (50)
Amounts recognized in the consolidated balance sheets consist of:
CUITENE THADIIITIES ....vvivieeiieteeie ettt ettt ettt ettt et et ebeeaeesaeeneesaeessesaeennens (11D) (12)
NON-CUITENTE THADIIIEIES .....veeiiieiicciie et ettt et et e veeeaneeareas (29) (38)
TOTAL .ttt (40) (50)
Amounts recognized in accumulated other comprehensive income consist of (pre-tax):
ACTUATTAL TOSS ..ottt ettt ettt ettt e e e et et e st e st et neenea 10 11
TOLAL .t $ 10 § 11
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The amounts shown below reflect the change in the non-U.S. defined benefit pension obligations during 2016 and 2015.

Year Ended December 31,
2016 2015
(in millions)

Benefit obligation at beginning Of YEAT ........c.cccveviirieriiiieie ittt $ 2,032 § 2,238
Obligation assumed in HellermannTyton acquiSition............cceecveeveeevieeenieeeerie e — 12
DAVESTITUIES ...ttt ettt ettt e et e et e s aseeebeeeaseebeesasseabeesaseenseesaseeseenaneens — (40)
SEIVICE COSE..uutitititeteieieitett ettt et ete et e ke te st et et e s e st eseeseesees e et e eseese et e esees e sensensensenseneeneeneanes 46 57
TIEETESE COSE ..ttt sttt et e et et eae et 63 77
Actuarial 10SS (ZAIN)......ecviiuieiiieieiiceicie ettt ettt et e bt e ettt ere e e ereennas 363 (71)
Benefits PAIA ....c.viieieieiiieieeiee et sttt rt et e et enteeneeeneennas (84) (80)
Impact of CUTtAIIMENLS .........ccviiiiiiieiiie ettt ettt saeeeneas 2 (10)
Exchange rate movements and Other .............ccovieriirieriiiiee e (285) (151)

Benefit obligation at end Of YEAT ..........cc.coiiiiiiiiiiiicieceee s 2,137 2,032

Change in plan assets:

Fair value of plan assets at beginning of Year............c.cccoovveviiiieiiiieiicicceceeeeeee e 1,209 1,264
Assets acquired in HellermannTyton acquUiSItion...........cceveerueeierieeienieeieneeiesieeeeseeennes — 13
Actual Teturn ON Plan @SSELS ......ccuviivieeiiiieiieeie ettt ettt ettt 204 8
Delphi CONITDULIONS.........eeiiiiieiieiieii ettt sttt sa e seesaeeseenseeneeneas 83 80
Benefits PAIA .....ecveiiiiiiiieeiecee ettt (84) (80)
Exchange rate movements and Other.............ccoecverieriiiienieiieeeee e (200) (76)

Fair value of plan assets at end 0f Year..........cccooievviiiiciiiiiciceeceeeee e 1,212 1,209

UNderfunded StATUS ..........oouiiiiiiiiiicie ettt ettt ettt reeeaneea (925) (823)

Amounts recognized in the consolidated balance sheets consist of:

INON-CUITENE ASSELS....c..eitiiiiiitieiiiiitetcet ettt ettt ettt ettt ettt et 8 2

CUITENE THADIIITIES ...ttt ettt ettt ettt ettt et e et re e e e sseeaeesaeessesaeannens (10) (11)

NON-CUITENt THADIIIEIES .....veeiiievieciic ettt et eaaeeareas (923) (814)
) USSR PSRP USRS (925) (823)

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

ACTUATTAL TOSS ...ttt ettt ettt et e et e et ene e eneeneas 505 341

PriOT SEIVICE COS...uiiuiiiiiiiitiitiet ittt ettt ettt sttt ettt et ettt ebea 1 1
TOUAL ..ottt ettt a et s ettt ettt sesnee s eseaas $ 506 $ 342
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The projected benefit obligation (“PBO”), accumulated benefit obligation (“ABO”), and fair value of plan assets for
pension plans with accumulated benefit obligations in excess of plan assets and with plan assets in excess of accumulated
benefit obligations are as follows:

U.S. Plans Non-U.S. Plans
2016 2015 2016 2015

(in millions)
Plans with ABO in Excess of Plan Assets

PBO e $ 40 8 50 S 2,030 $ 1,899
ABO .o 40 50 1,805 1,713
Fair value of plan assets at end of year..............ccccveveneenn. — — 1,100 1,087
Plans with Plan Assets in Excess of ABO
PBO e $ — — 107§ 133
ABO .o — — 74 92
Fair value of plan assets at end of year..............ccecvevenennn. — — 112 122
Total
PBO e $ 40 8 50 S 2,137 $ 2,032
ABO .o 40 50 1,879 1,805
Fair value of plan assets at end of year..............ccccvevrnennn. — — 1,212 1,209

Benefit costs presented below were determined based on actuarial methods and included the following:

U.S. Plans
Year Ended December 31,
2016 2015 2014
(in millions)
INEETEST COSE vttt ettt ettt ettt et ettt $ 1 $ 1 3 2
Amortization of actuarial l0SSES.........cceeveviiiieiiiiiciicieceeeee e 1 1 —
Net periodic Benefit COSt .........oviririiiiriiieiiieieieieieieteeeeeeeeeeee e $ 23 23 2
Non-U.S. Plans
Year Ended December 31,
2016 2015 2014
(in millions)
SEIVICE COSE ..vvvviaiitiiitiitetieteee ettt ettt ettt et as b ss e s s s asesesseseesese s esesens $ 46 $ 57 °$ 57
INEETESE COSE ..nviiniiitieetietee ettt ettt ettt ettt e e e e taeense e teeenbaenseeennas 63 77 94
Expected return on plan aSSetS .........cceceeverierienieeiienieeieseeee e (65) (77) (77)
Settlement 10SS (1) ...cviiuieeiiieieciieeieieeieete ettt ettt e ere e — 11 3
Curtailment 10SS (ZAIN).....c.cecverririieriieierieeieeieie ettt sre e eeees 3 3) 2
Amortization of actuarial l0SSES.........cccceeviiiieiiiiiiiiiciece e 14 18 8
L0 115 1<) TSP PRSP 2 — —
Net periodic benefit COSt .......cooiiiiiiiiieiiieeieeeeeeeee e $ 63 $ 83 § 87

(1) Settlement loss for the year ended December 31, 2015 primarily relates to amounts recognized related to the divestiture of the Company's Reception
Systems business, as further described in Note 20. Acquisitions and Divestitures.

Other postretirement benefit obligations were approximately $5 million and $3 million at December 31, 2016 and 2015,
respectively.

Effective January 1, 2016, the Company changed the method used to estimate the service and interest cost components of
net periodic benefit cost for pension and other postretirement benefit plans that utilize a yield curve approach. Historically, the
Company estimated these service and interest cost components utilizing a single weighted-average discount rate derived from
the yield curve used to measure the projected benefit obligation at the beginning of the period. The Company elected to utilize a
full yield curve approach in the estimation of these components by applying the specific spot rates along the yield curve used in
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the determination of the projected benefit obligation to the relevant projected cash flows. The Company made this change to
provide a more precise measurement of service and interest costs by improving the correlation between projected benefit cash
flows to the corresponding spot yield curve rates. This change does not affect the measurement of the total benefit obligations.
The Company has accounted for this change as a change in accounting estimate and accordingly accounted for it on a
prospective basis. The reduction in service and interest costs associated with this change in estimate for the year ended
December 31, 2016 was less than $10 million.

Experience gains and losses, as well as the effects of changes in actuarial assumptions and plan provisions are recognized
in other comprehensive income. Cumulative gains and losses in excess of 10% of the PBO for a particular plan are amortized
over the average future service period of the employees in that plan. The estimated actuarial loss for the defined benefit pension
plans that will be amortized from accumulated other comprehensive income into net periodic benefit cost in 2017 is $36
million.

The principal assumptions used to determine the pension expense and the actuarial value of the projected benefit
obligation for the U.S. and non-U.S. pension plans were:

Assumptions used to determine benefit obligations at December 31:

Pension Benefits

U.S. Plans Non-U.S. Plans
2016 2015 2016 2015
Weighted-average diSCOUNt Tate...........ccoeoeeevirinineneneneneneeeeeeeeeeeee 2.70% 2.70% 2.83% 3.81%
Weighted-average rate of increase in compensation levels......................... N/A N/A 3.86% 3.67%

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

Pension Benefits

U.S. Plans Non-U.S. Plans
2016 2015 2014 2016 2015 2014
Weighted-average discount rate....................... 2.70% 2.50% 3.00% 3.81% 3.67% 4.58%
Weighted-average rate of increase in
compensation levels...........ccccoeveviiiieiinnnnnn. N/A N/A N/A 3.67% 3.65% 3.85%
Weighted-average expected long-term rate of
return on plan assets..........cceeevevveeieereeneenennn, N/A N/A N/A 5.84% 6.34% 6.35%

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

Delphi does not have any U.S. pension assets; therefore no U.S. asset rate of return calculation was necessary. The
primary funded non-U.S. plans are in the U.K. and Mexico. For the determination of 2016 expense, Delphi assumed a long-
term expected asset rate of return of approximately 5.75% and 7.50% for the U.K. and Mexico, respectively. Delphi evaluated
input from local actuaries and asset managers, including consideration of recent fund performance and historical returns, in
developing the long-term rate of return assumptions. The assumptions for the U.K. and Mexico are primarily long-term,
prospective rates. To determine the expected return on plan assets, the market-related value of approximately 50% of our plan
assets is actual fair value. The expected return on the remainder of our plan assets is determined by applying the expected long-
term rate of return on assets to a calculated market-related value of these plan assets, which recognizes changes in the fair value
of the plan assets in a systematic manner over five years.

Delphi’s pension expense for 2017 is determined at the 2016 year end measurement date. For purposes of analysis, the
following table highlights the sensitivity of the Company’s pension obligations and expense to changes in key assumptions:

Impact on

Change in Assumption Pension Expense Impact on PBO
25 basis point (“bp”) decrease in diSCOUNL TALC.........c.cceevireeriirieirieieieeeeere e + $8 million + $101 million
25 bp Increase i diSCOUNT TALC ........c.eeuieevieriierietieete et ete ettt ettt v e ereeaeeae s - $7 million - $94 million
25 bp decrease in long-term expected return 0n assetS..........c.evvvevveeierreeieneerieereeieseennas + $3 million —

25 bp increase in long-term expected return 0N aSSetS..........cceeeevreeieereeieereeieereereereennns - $3 million —
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The above sensitivities reflect the effect of changing one assumption at a time. It should be noted that economic factors
and conditions often affect multiple assumptions simultaneously and the effects of changes in key assumptions are not
necessarily linear. The above sensitivities also assume no changes to the design of the pension plans and no major restructuring
programs.

Pension Funding

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

Projected Pension Benefit Payments

Non-U.S. Plans

(in millions)

U.S. Plans
2017 e e $ 11
2018 ettt ettt ettt e n e 10
2019 e e 8
2020 1ttt ettt ettt eb ettt 4
202 e e 2
2022 = 2026 ..ttt ettt et 5

$ 65
63

67

71

78

447

Delphi anticipates making pension contributions and benefit payments of approximately $76 million in 2017.

Delphi sponsors defined contribution plans for certain hourly and salaried employees. Expense related to the
contributions for these plans was $45 million, $51 million, and $55 million for the years ended December 31, 2016, 2015 and
2014, respectively.

Plan Ass

ets

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

The fair values of Delphi’s pension plan assets weighted-average asset allocations at December 31, 2016 and 2015, by
asset category, are as follows:

Fair Value Measurements at December 31, 2016

Quoted Prices in

Active Markets for Significant Significant

Identical Assets Observable Inputs Unobservable Inputs

Asset Category Total (Level 1) (Level 2) (Level 3)

(in millions)

CaSh. ..o 61 $ 61 $ — S —
Time depositS......ccoevveereecveereeiieereeeieereeiee 10 — 10 —
Equity mutual funds..........ccoevieveniieienns 423 — 423 —
Bond mutual funds..........c.ccooeeivieiiiienns 469 — 469 —
Real estate trust funds...........cccoevevveiennnns 29 — — 29
Hedge Funds ........ccoooveevvevieiiiiicieieeien, 107 — — 107
Insurance contracts............ccceeeveeereenvenneene 5 — — 5
Debt SeCUrities........ccouevveevveireeciecirecreereeneans 51 51 — —
Equity Securities...........cceeveveerierrenieeienenns 57 57 — —
Total.oooeeeeicecceeceeeeeeee e 1,212 § 169 $ 902 $ 141
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Fair Value Measurements at December 31, 2015

Quoted Prices in

Active Markets for Significant Significant

Identical Assets Observable Inputs Unobservable Inputs

Asset Category Total (Level 1) (Level 2) (Level 3)

(in millions)

CaSh......oeeeeeeeeeeeeeeee e, $ 31§ 31§ — 3 —
Time depositS.......ccecveveecreeriereeieieeeeiene 9 — 9 —
Equity mutual funds..........ccccooevveeiieiennnnnn. 457 — 457 —
Bond mutual funds..........cccoevinininininn. 230 — 230 —
39 — — 39
102 — — 102
1 — — 1
286 282 4 —
54 54 — —
Total.cooeeeiee $ 1,209 $ 367 $ 700 $ 142

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

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

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

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

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

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

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

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

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

Real Estate Insurance
Trust Fund Hedge Funds Contracts
(in millions)
Beginning balance at January 1, 2015 .......ccocoviveinieineieeeeeenen $ 41 8 102§ 1
Actual return on plan assets:

Relating to assets still held at the reporting date ....................... 3) 5 —
Purchases, sales and settlements .........cc.ocoovveeeevieeeeieeeeeeeeee e, 2 — —
Foreign currency translation and other.............cccccocevivienieienn, (1 %) —

Ending balance at December 31, 2015........c..c.ccveveveeeeeeeeeeeeeee $ 39 $ 102§ 1
Actual return on plan assets:

Relating to assets still held at the reporting date ....................... $ 4 3 22§ —
Purchases, sales and settlements ..............cceeueeveeriiiierieeceeneeieneans (10) — 4
Foreign currency translation and other................cccceeeiieiieienn. 4 (17) —

Ending balance at December 31, 2016..........cccoovevieveeireeereeeieeeene $ 29 $ 107 S 5

13. COMMITMENTS AND CONTINGENCIES

Ordinary Business Litigation

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

Unsecured Creditors Litigation

Delphi has been subject to ongoing litigation related to general unsecured claims against the former Delphi Corporation,
now known as DPHH, resulting from that entity's 2005 bankruptcy filing. The Fourth Amended and Restated Limited Liability
Partnership Agreement of Delphi Automotive LLP (the “Fourth LLP Agreement”) was entered into on July 12, 2011 by the
members of Delphi Automotive LLP in order to position the Company for its initial public offering. Under the terms of the
Fourth LLP Agreement, if cumulative distributions to the members of Delphi Automotive LLP under certain provisions of the
Fourth LLP Agreement exceed $7.2 billion, Delphi, as disbursing agent on behalf of DPHH, is required to pay to the holders of
allowed general unsecured claims against DPHH, $32.50 for every $67.50 in excess of $7.2 billion distributed to the members,
up to a maximum amount of $300 million. In December 2014, a complaint was filed in the United States Bankruptcy Court for
the Southern District of New York (the "Bankruptcy Court") alleging that the 2011 redemption by Delphi Automotive LLP of
the membership interests of GM and the Pension Benefit Guaranty Corporation (the "PBGC") totaling $4.4 billion, and the
subsequent repurchase of shares and payment of dividends by Delphi Automotive PLC, constituted distributions under the
terms of the Fourth LLP Agreement approximating $7.2 billion, triggering the maximum $300 million distribution to the
holders of general unsecured claims.

In May 2016, the Bankruptcy Court initially denied both parties' motions for summary judgment, requiring further
submissions to the Bankruptcy Court regarding the parties' intent with respect to the redemptions of the GM and PBGC
membership interests. On January 12, 2017, the Bankruptcy Court granted summary judgment in favor of the plaintiffs, ruling
that the membership interest redemption payments qualified as distributions, which, along with share repurchases and dividend
payments made by Delphi, count toward the $7.2 billion threshold, and thus the $300 million maximum distribution for general
unsecured claims has been triggered. The Bankruptcy Court will rule on the application of pre-judgment interest at a future
date.

In connection with the ruling, the Company recorded a reserve of $300 million in the fourth quarter of 2016. The reserve
was recorded to other expense in the consolidated statement of operations, and resulted in a corresponding reduction in
earnings per diluted share of approximately $1.10 for the year ended December 31, 2016. However, Delphi continues to
consider cumulative distributions through December 31, 2016 to be substantially below the $7.2 billion threshold, and intends
to vigorously contest the ruling through the appeals process. Delphi filed a notice of appeal on January 26, 2017.
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Brazil Matters

Delphi conducts business operations in Brazil that are subject to the Brazilian federal labor, social security,
environmental, tax and customs laws, as well as a variety of state and local laws. While Delphi believes it complies with such
laws, they are complex, subject to varying interpretations, and the Company is often engaged in litigation with government
agencies regarding the application of these laws to particular circumstances. As of December 31, 2016, the majority of claims
asserted against Delphi in Brazil relate to such litigation. The remaining claims in Brazil relate to commercial and labor
litigation with private parties. As of December 31, 2016, claims totaling approximately $185 million (using December 31, 2016
foreign currency rates) have been asserted against Delphi in Brazil. As of December 31, 2016, the Company maintains accruals
for these asserted claims of $30 million (using December 31, 2016 foreign currency rates). The amounts accrued represent
claims that are deemed probable of loss and are reasonably estimable based on the Company’s analyses and assessment of the
asserted claims and prior experience with similar matters. While the Company believes its accruals are adequate, the final
amounts required to resolve these matters could differ materially from the Company’s recorded estimates and Delphi’s results
of operations could be materially affected. The Company estimates the reasonably possible loss in excess of the amounts
accrued related to these claims to be zero to $155 million.

Environmental Matters

Delphi is subject to the requirements of U.S. federal, state, local and non-U.S. environmental and safety and health laws
and regulations. As of December 31, 2016 and December 31, 2015, the undiscounted reserve for environmental investigation
and remediation was approximately $6 million (of which $1 million was recorded in accrued liabilities and $5 million was
recorded in other long-term liabilities) and $4 million (of which $1 million was recorded in accrued liabilities and $3 million
was recorded in other long-term liabilities), respectively. Additionally, as of December 31, 2015, there was $6 million of
undiscounted reserve for environmental investigation and remediation attributable to discontinued operations included within
liabilities held for sale. Delphi cannot ensure that environmental requirements will not change or become more stringent over
time or that its eventual environmental remediation costs and liabilities will not exceed the amount of its current reserves. In the
event that such liabilities were to significantly exceed the amounts recorded, Delphi’s results of operations could be materially
affected. At December 31, 2016 the difference between the recorded liabilities and the reasonably possible range of potential
loss was not material.

Operating Leases

Rental expense totaled $96 million, $95 million and $105 million for the years ended December 31, 2016, 2015 and
2014, respectively. As of December 31, 2016, Delphi had minimum lease commitments under non-cancellable operating leases
totaling $358 million, which become due as follows:

Minimum Future
Operating Lease Commitments

(in millions)

2017 ettt ettt ettt ettt et et ettt ettt ae ettt e eteete et e et e ete et e et eeteenennn $ 91
20 T8 ettt ettt ettt ettt ettt ettt ettt et et et e b e b e bbb et e st e st e st et s e sttt et e e Rt ere ek e ebeese b e b e ebe s e b esbe st erses 66
2019 ettt ettt ettt et e et et et e ettt ettt et e eteete et e et e ete et e et eeteenenn 49
2020 1.ttt ettt ettt ettt te ettt et e te b e b e b e bt eab e st e st et b e st e st est e ks eteere ke ebeeseebe b eebebe b esbessenees 39
D021 ettt ettt ettt ettt et et et et et r ettt ettt et e eteete et e et e ete et e eteeaeenennn 35
TREICATIET ...ttt ettt e bt e e st esaeeseesessee s e essesseessenseessesseenseeseensens 78

TOTALL ..ottt et ettt ettt ettt a ettt ettt et e et et et et et et enennn $ 358
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14. INCOME TAXES

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

Year Ended December 31,
2016 2015 2014
(in millions)
ULS. INCOIMIE ...vietceetceeetet ettt ettt ettt ettt ettt e eseae et eas et eas et easeseasennans $ 214 $ 356 $ 232
INON-ULS. INCOIME.....eiiiieiiiiee ettt e et e e e e e eaeeeeeeseaneeeesenes 1,211 1,152 1,383
Income from continuing operations before income taxes and equity income.... $ 1,425  $ 1,508 $ 1,615
The provision (benefit) for income taxes from continuing operations is comprised of:
Year Ended December 31,
2016 2015 2014

(in millions)

Current income tax expense (benefit):

ULS. £EACTAL ...ttt $ 63 $ 49 3 46
NONEULS . ettt ettt sens 300 236 205
U.S. state and LOCaL ..........c.coieiiiuiiiiiiieiececcte ettt et 4 ) 9
TOtAl CUITENL ....vviiieiieiieieeeee ettt sbe s e sseenaesneeneas 367 284 260
Deferred income tax (benefit) expense, net:

ULS. £RACTAL ...ttt (98) (12) 32)
INON=ULS . ettt ettt ettt eneeneenes (26) 7 29
U.S. state and 10Cal .........c.ooouiiiiiiiiiiciiececeee e (1) 2) 2)
Total deferred ......c.ooiviiiiiieiieceee s (125) 2D 5)
Total INCOME taX PrOVISION......eeiirvieieriieieeiesteeteteeteeeeeeeereeaeseaessesaesseennens $ 242§ 263 $ 255

The current income tax payable was reduced by $0, $11 million and $9 million in the years ended December 31, 2016,
2015 and 2014, respectively, for excess tax deductions attributable to stock-based compensation, including amounts attributable
to discontinued operations. The related income tax benefits are recorded as increases to additional paid-in capital.

Cash paid or withheld for income taxes was $312 million, $292 million and $266 million for the years ended December
31,2016, 2015 and 2014, respectively.
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For purposes of comparability and consistency, the Company uses the notional U.S. federal income tax rate when
presenting the Company’s reconciliation of the income tax provision. The Company is a U.K. resident taxpayer and as such is
not generally subject to U.K. tax on remitted foreign earnings. As a result, the Company does not anticipate foreign earnings
would be subject to a 35% tax rate upon repatriation to the U.K., as is the case when U.S. based companies repatriate earnings
to the U.S. A reconciliation of the provision for income taxes compared with the amounts at the notional U.S. federal statutory
rate was:

Year Ended December 31,
2016 2015 2014
(in millions)

Notional U.S. federal income taxes at Statutory rate..............oeeveeeerrereeeerernenenen. $ 499 § 527  $ 566
Income taxed at Other Tates ..........ccvivieiiiiieiiciee et (175) (207) (286)
Change in valuation alloWancCe ............ccceeceeriiienieeienieiee e 17 15 18
Other change N taX TESEIVES ......c.ccvieuieiiieieie ettt et ete et ere e ere e eaeennas 81 8 @)
WithhOIdINg tAXES ....ecvvevieiieiiieiiciieie ettt eee s 49 57 57
TAX CTCAILS ...ttt ettt ettt ettt b et eete s e eteenseeaeennas (196) (133) (89)
Change 1N taX LAW .......c.ccieiieieiieecie ettt ere e e saeennes (1 11 —
Other adJUSTMENLS .......ccveiiiciieiiciicie ettt ve e eae s 2 (15) @)

Total INCOME tAX EXPENSE ....ouvviririerieierirerieeeeereseeseseeteseese s etesess s eseesessesese s $ 242§ 263 $ 255
EfFECHIVE TAX TALE ...veeveiietietieie ettt ettt sttt eneas 17% 17% 16%

The Company’s tax rate is affected by the fact that its parent entity is a U.K. resident taxpayer, the tax rates in the U.K.
and other jurisdictions in which the Company operates, the relative amount of income earned by jurisdiction and the relative
amount of losses or income for which no tax benefit or expense was recognized due to a valuation allowance. Included in the
non-U.S. income taxed at other rates are tax incentives obtained in various non-U.S. countries, primarily the High and New
Technology Enterprise ("HNTE") status in China, a Free Trade Zone exemption in Honduras and the Special Economic Zone
exemption in Turkey of $60 million in 2016, $92 million in 2015, and $67 million in 2014, as well as tax benefit for income
earned, and no tax benefit for losses incurred, in jurisdictions where a valuation allowance has been recorded. The Company
currently benefits from tax holidays in various non-U.S. jurisdictions with expiration dates from 2016 through 2026. The
income tax benefits attributable to these tax holidays are approximately $11 million ($0.04 per share) in 2016, $16 million
($0.06 per share) in 2015 and $28 million ($0.09 per share) in 2014.

The effective tax rate in the year ended December 31, 2016 was impacted by favorable geographic income mix in 2016 as
compared to 2015, primarily due to changes in the underlying operations of the business, as well as $17 million for releases of
valuation allowances as a result of the Company's determination that it was more likely than not that certain deferred tax assets
would be realized. These benefits were offset by $81 million of reserve adjustments recorded for uncertain tax positions, which
included reserves for ongoing audits in foreign jurisdictions, as well as for changes in estimates based on relevant new or
additional evidence obtained related to certain of the Company's tax positions, including tax authority administrative
pronouncements and court decisions. These reserve adjustments resulted in foreign tax credit benefits of approximately $18
million. Additionally, following a change in U.S. tax regulation during 2016, the Company recorded a tax credit benefit of
approximately $16 million during the year ended December 31, 2016.

As described above, certain of the Company's Chinese subsidiaries benefit from a reduced corporate income tax rate as a
result of their HNTE status. Delphi submitted applications for new 6-year HNTE grants for certain of these subsidiaries and
received the relevant regulatory approvals during 2016, which entitled these entities to use the reduced HNTE income tax rate
retroactive to the expiration date of the prior grants. As a result, there was no change in the tax status of these entities as
compared to the year ended December 31, 2015.

The effective tax rate in the year ended December 31, 2015 was impacted by increased tax expense of $15 million
resulting from changes in judgment related to deferred tax asset valuation allowances, as well as the enactment of the UK
Finance (No. 2) Act 2015 (the “UK 2015 Finance Act”) on November 18, 2015, which provides for a reduction of the corporate
income tax rate from 20% to 19% effective April 1, 2017, with a further reduction to 18% effective April 1, 2020. The income
tax accounting effect, including any retroactive effect, of a tax law change is accounted for in the period of enactment, which in
this case was the fourth quarter of 2015. As a result, the effective tax rate was impacted by an increased tax expense of
approximately $11 million for the year ended December 31, 2015 due to the resultant impact on the net deferred tax asset
balances. Additionally, the effective tax rate in the year ended December 31, 2015 was impacted by unfavorable geographic
income mix in 2015 as compared to 2014, primarily due to changes in the underlying operations of the business, offset by tax
planning initiatives and the resulting favorable impact on foreign tax credits.
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The effective tax rate in the year ended December 31, 2014 was impacted by favorable geographic income mix in 2014 as
compared to 2013, primarily due to changes in the underlying operations of the business as well as tax planning initiatives, and
the resulting favorable impact on foreign tax credits. These favorable impacts were offset by net increases resulting from
changes in judgment related to deferred tax asset valuation allowances of $18 million in 2014.

Deferred Income Taxes

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

December 31,
2016 2015

(in millions)

Deferred tax assets:

PENSION. c..v ettt ettt ettt ettt ettt ettt et ettt et et e et et et ae et ene et ene et eas et eaneteana $ 175 °$ 167
EMPIOYEE DENETILS .....vieuiiiiiiiieiieiieieiet ettt sttt sb e s e e s e eseenseeseenseeneenseenees 27 24
Net operating 108S CarryfOrWards...........c.ociiviiiieiiiiicie ettt 1,415 902
Warranty and other labilities..........cocieiiiieiiiiieicceee ettt 139 128
ORI ettt ettt ettt ettt et ettt et e b e ettt e e re e beett e te et e ete et e eteenaeeteenneareens 254 156
Total gross deferred taX ASSELS.......cueviirierieiieiieie ettt ettt et e et e e et e sseeaesseensesseensessaensenseens 2,010 1,377
Less: valuation allOWANCES ...........cc.eiiiiiiuieiiiiieiecie ettt ettt et te e saeesaesaeesesaeesseeseens (1,458) (910)
Total deferred tax @SSELS (1)....c.ovvivveeveeeeieeieeeeeeee ettt ettt et et et et ee st eneensenseneeneereeneenea $ 552 % 467
Deferred tax liabilities:
FIXEA @SSELS ....vveuieiieteiisietetetete ettt ettt ettt ettt ettt b et s st s b et e s et e b et e st ebesese s s s eses e s esesenenena $ 29 % 51
Tax on unremitted profits of certain foreign subSIdIaries...........ccoevvieiiiiiciiiieicie e 66 70
TEANZIDIES. ...ttt sttt ettt bt enbeene e s e eneenneeneenneenees 332 360
Total gross deferred tax labilities ..........ccoveiiiuieiiiiiieiiceeeee et 427 481
Net deferred tax assets (11abilities).......cc.eeviiiiiiiieiiriccie ettt e $ 125 $ (14)

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

Deferred tax liabilities and assets are classified as long-term in the consolidated balance sheet. Net deferred tax assets and
liabilities are included in the consolidated balance sheets as follows:

December 31,

2016 2015
(in millions)
LON@-EEITIN ASSEES .....veeieeetete ettt ettt eeteeteeteeae et e et e ea e et et e es et ensessensensenseneeneereeseereeeeenes $ 283 § 238
Long-term HADIIILIES ....c.ecviiieiiiicicciiee ettt ettt sbe e teessesseesesenenaesneas (158) (252)
Total deferred tax asset (HabIlity)........ccveivieiiiueiiieiieieeeecee et $ 125§ (14)

The net deferred tax assets of $125 million as of December 31, 2016 are primarily comprised of deferred tax asset
amounts in the U.K., U.S. and China, offset by deferred tax liability amounts in Japan and Singapore.

Net Operating Loss and Tax Credit Carryforwards

As of December 31, 2016, the Company has gross deferred tax assets of approximately $1,415 million for non-U.S. net
operating loss (“NOL”) carryforwards with recorded valuation allowances of $1,255 million. These NOL’s are available to
offset future taxable income and realization is dependent on generating sufficient taxable income prior to expiration of the loss
carryforwards. The NOL’s primarily relate to France, Luxembourg, Germany and Spain. The NOL carryforwards have
expiration dates ranging from one year to an indefinite period. The NOL carryforwards available for use on tax returns are
$1,415 million as of December 31, 2016.
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Deferred tax assets include $101 million and $53 million of tax credit carryforwards with recorded valuation allowances
of $37 million and $31 million at December 31, 2016 and 2015, respectively. These tax credit carryforwards expire in 2017
through 2025.

Cumulative Undistributed Foreign Earnings

No income taxes have been provided on indefinitely reinvested earnings of certain foreign subsidiaries aggregating $293
million at December 31, 2016. The amount of the unrecognized deferred income tax liability with respect to such earnings is
$107 million.

Withholding taxes of $66 million have been accrued on undistributed earnings that are not indefinitely reinvested and are
primarily related to China, South Korea, Honduras, and Morocco. There are no other material liabilities for income taxes on the
undistributed earnings of foreign subsidiaries, as the Company has concluded that such earnings are either indefinitely
reinvested or should not give rise to additional income tax liabilities as a result of the distribution of such earnings.

Uncertain Tax Positions

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

A reconciliation of the gross change in the unrecognized tax benefits balance, excluding interest and penalties is as
follows:

Year Ended December 31,
2016 2015 2014
(in millions)

Balance at beginning 0f YEar.........ccccevivieieieeiirieieieieieeiee e $ 48 § 57 $ 61
Additions related to CUITENt YEAT ..........ccieeivuiiiiiiieie ettt 94 9 11
Additions related t0 PIIOT YEATS ....c.ceeeuiririiriiririirieeteriestetente ettt 67 — —
Reductions related to Prior YEarS ........c.ccveveevieiiiieeiecieeiecte et (12) (15) @)
Reductions due to expirations of statute of [imitations .............ccccevveieieienenenn ) — 6)
SEHICINENLS.......ccviiiiieiiti ettt ettt st ettt beete b e e (1) 3) 2)

Balance at end 0f YEaT.........cocveuivieuiiiieiiceiciceece et $ 188 $ 48 3 57

A portion of the Company's unrecognized tax benefits would, if recognized, reduce its effective tax rate. The remaining
unrecognized tax benefits relate to tax positions for which only the timing of the benefit is uncertain. Recognition of these tax
benefits would reduce the Company’s effective tax rate only through a reduction of accrued interest and penalties. As of
December 31, 2016 and 2015, the amounts of unrecognized tax benefit that would reduce the Company’s effective tax rate
were $129 million and $35 million, respectively. In addition, $77 million and $15 million for 2016 and 2015, respectively,
would be offset by the write-off of a related deferred tax asset, if recognized.

The Company recognizes interest and penalties relating to unrecognized tax benefits as part of income tax expense. Total
accrued liabilities for interest and penalties were $18 million and $11 million at December 31, 2016 and 2015, respectively.
Total interest and penalties recognized as part of income tax expense was a $7 million expense, a $1 million benefit and a $3
million benefit for the years ended December 31, 2016, 2015 and 2014, respectively.

The Company files tax returns in multiple jurisdictions and is subject to examination by taxing authorities throughout the
world. Taxing jurisdictions significant to Delphi include China, Brazil, France, Germany, Mexico, Poland, the U.S. and the
U.K. Open tax years related to these taxing jurisdictions remain subject to examination and could result in additional tax
liabilities. In general, the Company's affiliates are no longer subject to income tax examinations by foreign tax authorities for
years before 2001. It is reasonably possible that audit settlements, the conclusion of current examinations or the expiration of
the statute of limitations in several jurisdictions could impact the Company’s unrecognized tax benefits.

109



Tax Return Filing Determinations and Elections

Delphi Automotive LLP, which acquired certain assets in a bankruptcy court approved transaction (the "Bankruptcy
Plan") on October 6, 2009 (the "Acquisition Date"), was established on August 19, 2009 as a limited liability partnership
incorporated under the laws of England and Wales. At the time of its formation, Delphi Automotive LLP elected to be treated as
a partnership for U.S. federal income tax purposes. On June 24, 2014, the Internal Revenue Service (the “IRS”) issued us a
Notice of Proposed Adjustment (the "NOPA") asserting that it believes Section 7874(b) of the Internal Revenue Code applied
to Delphi Automotive LLP and that it should be treated as a domestic corporation for U.S. federal income tax purposes,
retroactive to the Acquisition Date. If Delphi Automotive LLP was treated as a domestic corporation for U.S. federal income
tax purposes, the Company also expected that, although Delphi Automotive PLC is incorporated under the laws of Jersey and a
tax resident in the U.K., it would also have been treated as a domestic corporation for U.S. federal income tax purposes. If these
entities were treated as domestic corporations for U.S. federal income tax purposes, the Company would have been subject to
U.S. federal income tax on its worldwide taxable income, including distributions, as well as deemed income inclusions from
some of its non-U.S. subsidiaries.

Delphi contested the conclusions reached in the NOPA through the IRS’s administrative appeals process, and on April 8,
2016, the IRS Office of Appeals issued fully-executed Forms 870-AD, concluding that Section 7874(b) does not apply to
Delphi, and therefore no adjustments for the tax years subject to the appeals process (2009 and 2010) are necessary. Consistent
with the IRS’s determination and conclusion related to this matter, Delphi Automotive PLC will continue to prepare and file its
financial statements and tax filings as a UK tax-resident.

15. SHAREHOLDERS’ EQUITY AND NET INCOME PER SHARE

Net Income Per Share

Basic net income per share is computed by dividing net income attributable to Delphi by the weighted average number of
ordinary shares outstanding during the period. Diluted net income per share reflects the weighted average dilutive impact of all
potentially dilutive securities from the date of issuance and is computed using the treasury stock method by dividing net income
attributable to Delphi by the diluted weighted average number of ordinary shares outstanding. For all periods presented, the
calculation of net income per share contemplates the dilutive impacts, if any, of the Company’s share-based compensation
plans. Refer to Note 21. Share-Based Compensation for additional information.
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Weighted Average Shares

The following table illustrates net income per share attributable to Delphi and the weighted average shares outstanding
used in calculating basic and diluted income per share:

Year Ended December 31,
2016 2015 2014
(in millions, except per share data)

Numerator:

Income from continuing OPErations ..............ccceeueeveeeueeeeeeeeeeeeeeee oo $ 1,152 § 1,188 $ 1,309

Income from discontinued OPErations............ccceecverueeviereerierieriesieie e 105 262 42

Net income attributable t0 DeIPhi ........c.ccooveviieieeeieeeceeeeeeeeee e $ 1,257 $ 1,450 $ 1,351
Denominator:

Weighted average ordinary shares outstanding, basic.............ccceceevveerieneenennnn. 273.02 285.20 300.27

Dilutive shares related to RSUS .......cccoccieiiiiiiniiiiiceeee e 0.68 1.44 1.62

Weighted average ordinary shares outstanding, including dilutive shares....... 273.70 286.64 301.89

Basic net income per share:

CoNtiNUING OPETALIONS .....ovvivvieieeieeieeiesietieteeieeteeteete e etesseesessesessessessessesseseeseenas $ 422 § 416 $ 4.36

Discontinued OPErationsS............cc.eeeevieuieriieieere et et eee et eae e ereeeeens 0.38 0.92 0.14

Basic net income per share attributable to Delphi..........cccooevireinieiinieiieeen. $ 460 $ 508 § 4.50
Diluted net income per share:

CoNtiNUING OPETALIONS .....ovvivvieieeieeieeiesietieeeeieereeteereereesesseese st esessesessessessesseseenas $ 421 8§ 414 $ 4.34

Discontinued OPErationS............ccveeueevieieriieieere et cee et ese e 0.38 0.92 0.14

Diluted net income per share attributable to Delphi .........cccccoveireireirieenen. $ 459 $ 506 § 4.48

Anti-dilutive securities Share IMPaCt.............cceevvevieiiiierieirieieeeeee e — — —

Share Repurchase Program

In April 2016, the Board of Directors authorized a share repurchase program of up to $1.5 billion of ordinary shares,
which commenced in September 2016 following the completion of the Company's $1.5 billion January 2015 share repurchase
program. This share repurchase program provides for share purchases in the open market or in privately negotiated
transactions, depending on share price, market conditions and other factors, as determined by the Company.

A summary of the ordinary shares repurchased during the years ended December 31, 2016, 2015 and 2014 is as follows:

Year Ended December 31,
2016 2015 2014
Total number of shares repurchased.............ccoocveriieieniniinieieeeee e 9,481,946 14,581,705 15,041,713
Average price paid Per SHATE.........c.oovcuiiveuiieieeeceeeeeeee e $ 6693 $ 7948 $ 68.05
Total (in MILHONS).......cveivirieeceeieeeeeeee et eeenes $ 635 $ 1,159 $ 1,024

As of December 31, 2016, approximately $1,372 million of share repurchases remained available under the April 2016
share repurchase program. During the period from January 1, 2017 to February 2, 2017, the Company repurchased an
additional $23 million worth of shares pursuant to a trading plan with set trading instructions established by the Company. As a
result, approximately $1,349 million of share repurchases remain available under the April 2016 share repurchase program. All
repurchased shares were retired, and are reflected as a reduction of ordinary share capital for the par value of the shares, with
the excess applied as reductions to additional paid-in-capital and retained earnings.
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Dividends

The Company has declared and paid cash dividends per ordinary share during the periods presented as follows:

Dividend Amount
Per Share (in millions)
2016:
FOUTTR QUATTET ...ttt et ae ettt e et e e e et e s eneeneeneereeneeneenes $ 029 $ 79
TRITA QUATTET ....e.vieititicieeeete et ettt et e et e bt e b e e tee b e esa e seesb e seesaesseensesseessessaessenseans 0.29 79
SCCONA QUATTET ...ttt ettt ettt ettt ettt ettt et eae et e e aeeeteeaeeteeaseseessebeesseseeaseeseenseeaeenns 0.29 79
FAESE QUATTET . .....eivieii ettt ettt et ettt et e s e beess et e esseebeesseeseessesseensesseesenneas 0.29 80
TOUAL ..ottt ettt ettt ettt ettt ettt ettt ettt ettt en s e e $ 1.16 $ 317
2015:
FOUTTR QUATTET ...ttt e ettt e et et e s et et e e e eneereereeneeneenes $ 025 $ 70
TRITA QUATLET ...ttt ettt ettt et e bt e b e e te e s e ese e seesa e seesaesseensessaessesseessenseans 0.25 71
SCCONA QUATTET ...ttt ettt ettt ettt ettt e a e e ae et e e aeeeteeaeeaeesseseessebeeaseeseeaseeseenseeaeenns 0.25 72
FATSE QUATTET ...ttt ettt et e b e et e b e e st et e esb e beessesbeesseeseessesseensesseesenneas 0.25 73
TOUAL ...ttt ettt ettt ettt s ettt ettt ettt ettt et et an st eanan s $ 1.00 $ 286

In addition, in January 2017, the Board of Directors declared a regular quarterly cash dividend of $0.29 per ordinary
share, payable on February 15, 2017 to shareholders of record at the close of business on February 6, 2017.

Other

Prior to the completion of the initial public offering on November 22, 2011, net income and other changes to membership
interests were allocated to the respective outstanding classes based on the cumulative distribution provisions of the Fourth LLP
Agreement.

Under the terms of the Fourth LLP Agreement, if cumulative distributions to the members of Delphi Automotive LLP
under certain provisions of the Fourth LLP Agreement exceed $7.2 billion, Delphi, as disbursing agent on behalf of DPHH, is
required to pay to the holders of allowed general unsecured claims against DPHH, $32.50 for every $67.50 in excess of $7.2
billion distributed to the members, up to a maximum amount of $300 million. This contingency is considered probable of
occurring as of December 31, 2016, and accordingly a reserve of $300 million has been recorded. Refer to Note 13.
Commitments and Contingencies for additional information.
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16. CHANGES IN ACCUMULATED OTHER COMPREHENSIVE INCOME (LOSS)

The changes in accumulated other comprehensive income (loss) attributable to Delphi (net of tax) are shown below. Other
comprehensive income includes activity relating to discontinued operations.

Year Ended December 31,
2016 2015 2014

(in millions)

Foreign currency translation adjustments:

Balance at beginning of Year...........ccoeevvevierieiieieieieeceeee e $ (661) $ (333) $ 17)
Aggregate adjustment for the year (1)........ccocceevieviiviiviiiicieeeeeceeeeee (138) (328) (316)
Balance at end 0f Year ........ccoevuiiieiiieieieeiceeee e (799) (661) (333)

Gains (losses) on derivatives:

Balance at beginning of Year...........cccoovoeeveieveieeeieeeeeeecee e $ (106) $ (78) $ 2
Other comprehensive income before reclassifications (net tax effect of

$23 million, $30 million and $32 million).........cccecveverieverieirieirieeeieneen (1 (118) (92)
Reclassification to income (net tax effect of $30 million, $28 million

and $1 MILHON) ..o 96 90 12
Balance at end 0f Year........ccccoviiieiiieieiicieieeeee e (11) (106) (78)

Pension and postretirement plans:

Balance at beginning Of Year..............ccovevvievioveeeieeeeeeeeeee e $ (266) $ (330) $ (222)
Other comprehensive income before reclassifications (net tax effect of
$32 million, $5 million and $24 million)...........cccceeeveevieviiieeieereeene. (150) 41 (117)
Reclassification to income (net tax effect of $1 million, $3 million and
$2 MILTION) 11ttt 11 23 9
Balance at end 0f Year ........ccoccvivviiiiieiiiiiciicteeeee e (405) (266) (330)
Accumulated other comprehensive loss, end of year .................c..cccoeee. $ (1,215) $ (1,033) $ (741)

(1) Includes gains (losses) of $67 million, $(5) million and $0 for the years ended December 31, 2016, December 31, 2015 and December 31, 2014
respectively, related to non-derivative net investment hedges, principally offset by the foreign currency impact of intra-entity loans that are of a long-term
investment nature in each period. Refer to Note 17. Derivatives and Hedging Activities for further description of the Company's net investment hedges.
Includes $29 million of accumulated currency translation adjustment losses reclassified to net income as a result of the sale of the Company's
Mechatronics business during the year ended December 31, 2016, as further described in Note 20. Acquisitions and Divestitures.
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Reclassifications from accumulated other comprehensive income (loss) to income were as follows:

Reclassification Out of Accumulated Other Comprehensive Income (Loss)

Details About Accumulated Other Year Ended December 31,
Comprehensive Income Components 2016 2015 2014 Affected Line Item in the Statement of Operations

(in millions)

Foreign currency translation
adjustments:

Sale of Mechatronics business (1).... $ (29) § — § — Cost of sales
(29) — — Income before income taxes

— — — Income tax expense

(29) — — Net income
— — — Net income attributable to noncontrolling interest
$ 29) $ — 3 — Net income attributable to Delphi
Gains (losses) on derivatives:
Commodity derivatives..................... $ 42) $ 44) $ (17) Cost of sales
Foreign currency derivatives ............ (84) (74) 4 Cost of sales
(126) (118) (13) Income before income taxes
30 28 1 Income tax expense
(96) (90) (12) Net income

— Net income attributable to noncontrolling interest
$ (96) $ 90) $ (12) Net income attributable to Delphi

Pension and postretirement plans:

Actuarial 10SS .....coovevvveiriiieieieieee, $ (12) $ (18) $ an @)
Settlement loss............. . — (11 — (2
Curtailment gain — 3 — (2
(12) (26) (11) Income before income taxes
1 3 2 Income tax expense
(1D (23) (9) Net income

— — — Net income attributable to noncontrolling interest
$ (11) $ (23) $ (9) Net income attributable to Delphi

Total reclassifications for the year.... $  (136) $  (113) $ (21)

(1) Represents accumulated currency translation adjustment losses reclassified to net income as a result of the sale of the Company's Mechatronics business
during the year ended December 31, 2016, as further described in Note 20. Acquisitions and Divestitures.

(2) These accumulated other comprehensive loss components are included in the computation of net periodic pension cost (see Note 12. Pension Benefits for
additional details).

17. DERIVATIVES AND HEDGING ACTIVITIES
Cash Flow Hedges

Delphi is exposed to market risk, such as fluctuations in foreign currency exchange rates, commodity prices and changes
in interest rates, which may result in cash flow risks. To manage the volatility relating to these exposures, Delphi aggregates the
exposures on a consolidated basis to take advantage of natural offsets. For exposures that are not offset within its operations,
Delphi enters into various derivative transactions pursuant to its risk management policies, which prohibit holding or issuing
derivative financial instruments for speculative purposes, and designation of derivative instruments is performed on a
transaction basis to support hedge accounting. The changes in fair value of these hedging instruments are offset in part or in
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whole by corresponding changes in the fair value or cash flows of the underlying exposures being hedged. Delphi assesses the
initial and ongoing effectiveness of its hedging relationships in accordance with its documented policy.

As of December 31, 2016, the Company had the following outstanding notional amounts related to commodity and
foreign currency forward contracts designated as cash flow hedges that were entered into to hedge forecasted exposures:

Notional Amount

Quantity Unit of (Approximate
Commodity Hedged Measure USD Equivalent)
(in thousands) (in millions)
COPDET ettt e e e e e e e et e e et e e et e eee et e seeeeeesaeeeeeseeeneas 57,217 ounds $ 145
PP p

Notional Amount

Quantity Unit of (Approximate
Foreign Currency Hedged Measure USD Equivalent)
(in millions)
MEXICAN PESO.....eeiiieeee ettt et e e e e s 11,183 MXN $ 540
Chinese Yuan ReNmINDi..........ccccviiiiiiiiiiiiiiiie et 3,079 RMB 440
POLISI ZIOLY .ottt et 347 PLN 85
NeW TUrKiSh LATa....c..ooueiiiieiieeeeee e 264 TRY 75
HUngarian FOTINT ........c..coviiuiiiiiiieiiceeeceeeee ettt 10,794 HUF 35
BEUTO e 25 EUR 25

The Company had additional commodity and foreign currency forward contracts designated as cash flow hedges with
notional amounts that individually amounted to less than $10 million. As of December 31, 2016, Delphi has entered into
derivative instruments to hedge cash flows extending out to December 2018.

Gains and losses on derivatives qualifying as cash flow hedges are recorded in other comprehensive income ("OCI"), to
the extent that hedges are effective, until the underlying transactions are recognized in earnings. Unrealized amounts in
accumulated OCI will fluctuate based on changes in the fair value of hedge derivative contracts at each reporting period.
Losses on cash flow hedges included in accumulated OCI as of December 31, 2016 were $51 million ($29 million, net of tax).
Of this total, approximately $43 million of losses are expected to be included in cost of sales within the next 12 months and $8
million of losses are expected to be included in cost of sales in subsequent periods. Cash flow hedges are discontinued when
Delphi determines it is no longer probable that the originally forecasted transactions will occur. The amount included in cost of
sales related to hedge ineffectiveness was insignificant for the years ended December 31, 2016, 2015 and 2014, respectively.
Cash flows from derivatives used to manage commodity and foreign exchange risks are classified as operating activities within
the consolidated statement of cash flows.

Additionally, during the year ended December 31, 2014, Delphi entered into and settled treasury rate lock agreements
which were designated as cash flow hedges in anticipation of issuing the 2014 Senior Notes, as further discussed in Note 11.
Debt. The impacts of these agreements and the related amount of hedge ineffectiveness were not material.

Net Investment Hedges

The Company is also exposed to the risk that adverse changes in foreign currency exchange rates could impact its net
investments in non-U.S. subsidiaries. To manage this risk, the Company designates certain qualifying derivative and non-
derivative instruments, including foreign currency forward contracts and foreign currency-denominated debt, as net investment
hedges of certain non-U.S. subsidiaries. The effective portion of the gains or losses on instruments designated as net investment
hedges are recognized within OCI to offset changes in the value of the net investment in these foreign currency-denominated
operations. Any ineffective portion of gains or losses on net investment hedges are reclassified to other income (expense), net
within the consolidated statement of operations. Gains and losses reported in accumulated other comprehensive income (loss)
are reclassified to earnings only when the related currency translation adjustments are required to be reclassified, usually upon
sale or liquidation of the investment. Cash flows from derivatives designated as net investment hedges are classified as
investing activities within the consolidated statement of cash flows.

During 2016, the Company entered into a series of forward contracts, each of which were designated as net investment
hedges of the foreign currency exposure of the Company's investments in certain Chinese Yuan Renminbi ("RMB")-
denominated subsidiaries. During the first quarter of 2016, the Company entered into a forward contract with a notional amount
of 2.4 billion RMB (approximately $370 million, using March 31, 2016 foreign currency rates), which matured in May 2016,
and the Company paid $1 million at settlement. During the second quarter of 2016, the Company entered into forward contracts
with notional amounts totaling 2.4 billion RMB (approximately $355 million, using June 30, 2016 foreign currency rates),
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which matured in November 2016, and the Company received $15 million at settlement. In November 2016, the Company
entered into forward contracts with notional amounts totaling 2.4 billion RMB (approximately $340 million, using

December 31, 2016 foreign currency rates), which matured in December 2016, and the Company paid less than $1 million at
settlement. In December 2016, the Company entered into a forward contract with a notional amount of 1.8 billion RMB
(approximately $265 million, using December 31, 2016 foreign currency rates), which matures in June 2017. Refer to the tables
below for details of the fair value recorded in the consolidated balance sheet and the effects recorded in the consolidated
statement of operations and consolidated statement of comprehensive income related to these derivative instruments.

The Company has designated the €700 million 2015 Euro-denominated Senior Notes and the €500 million 2016 Euro-
denominated Senior Notes, as more fully described in Note 11. Debt, as net investment hedges of the foreign currency exposure
of its investments in certain Euro-denominated subsidiaries. Due to changes in the value of the Euro-denominated debt
instruments designated as net investment hedges, during the years ended December 31, 2016 and 2015, $65 million and $(5)
million, respectively, of gains (losses) were recognized within the cumulative translation adjustment component of OCI.
Cumulative gains (losses) included in accumulated OCI on these net investment hedges were $60 million as of December 31,
2016 and $(5) million as of December 31, 2015. There were no amounts reclassified or recognized for ineffectiveness in the
years ended December 31, 2016 or 2015.

Derivatives Not Designated as Hedges

The Company enters into certain foreign currency and commodity contracts that are not designated as hedges. When
hedge accounting is not applied to derivative contracts, gains and losses are recorded to other income (expense), net and cost of
sales in the consolidated statement of operations.

As more fully disclosed in Note 20. Acquisitions and Divestitures, on July 30, 2015, Delphi made a recommended offer
to acquire HellermannTyton. In conjunction with the acquisition, in August 2015, the Company entered into option contracts
with notional amounts totaling £917 million to hedge portions of the currency risk associated with the cash payment for the
acquisition at a cost of $15 million. Subsequently, in conjunction with the closing of the acquisition, Delphi entered into
offsetting option contracts. Pursuant to the requirements of ASC 815, Derivatives and Hedging, the options did not qualify as
hedges for accounting purposes. During the year ended December 31, 2015, the change in fair value resulted in a pre-tax loss
of $15 million included within other income (expense), net in the consolidated statement of operations. The Company paid $15
million to settle these options during the year ended December 31, 2016, which is reflected within investing activities in the
consolidated statement of cash flows.
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Fair Value of Derivative Instruments in the Balance Sheet

The fair value of derivative financial instruments recorded in the consolidated balance sheets as of December 31, 2016

and December 31, 2015 are as follows:

Asset Derivatives

Liability Derivatives

Net Amounts of
Assets and
(Liabilities)

Presented in the

Balance Sheet

December 31,

December 31,

December 31,

Derivatives designated as cash flow hedges:
Commodity derivatives ............. Other current assets
Foreign currency derivatives* ... Other current assets

Foreign currency derivatives* ... Accrued liabilities

Commodity derivatives ............. Other long-term assets

Foreign currency derivatives* ... Other long-term assets

Foreign currency derivatives* ... liabilities
Derivatives designated as net investment hedges:
Foreign currency derivatives..... Other current assets

Total derivatives designated as hedges...........c.ccocenee.

Derivatives not designated:
Foreign currency derivatives* ... Other current assets

Foreign currency derivatives® ... Accrued liabilities

Balance Sheet Location 2016 Balance Sheet Location 2016 2016
(in millions)
$ Accrued liabilities $ —
Other current assets 3 3 3
Accrued liabilities 55 (46)
Other long-term
liabilities —
8 Other long-term assets 4 4
Other long-term Other long-term
— liabilities 11 (11)
$ 2 Accrued liabilities $ —
$ 36 $ 73
$ —  Other current assets $ 1 (1)
2 Accrued liabilities |
$ 2 $ 2

Total derivatives not designated as hedges..................

Asset Derivatives

Liability Derivatives

Net Amounts of
Assets and
(Liabilities)

Presented in the

Balance Sheet

December 31,

December 31,

December 31,

Designated derivatives instruments:
Commodity derivatives ............. Other current assets
Foreign currency derivatives* ... Accrued liabilities

Commodity derivatives ............. Other long-term assets

Foreign currency derivatives* ... liabilities

Derivatives not designated:
Commodity derivatives ............. Other current assets

Foreign currency derivatives* ... Accrued liabilities

Foreign currency derivatives® ... liabilities

Balance Sheet Location 2015 Balance Sheet Location 2015 2015
(in millions)
$ —  Accrued liabilities $ 39
3 Accrued liabilities 69 3 (66)
Other long-term
— liabilities 10
Other long-term Other long-term
liabilities 12 (11)
$ 4 $ 130
$ — Accrued liabilities $
2 Accrued liabilities )
Other long-term Other long-term
1 liabilities —
$ 3 $ 6

* Derivative instruments within this category are subject to master netting arrangements and are presented on a net basis in the consolidated balance sheets in
accordance with accounting guidance related to the offsetting of amounts related to certain contracts.
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The fair value of Delphi’s derivative financial instruments was in a net liability position as of December 31, 2016 and
December 31, 2015.

Effect of Derivatives on the Statement of Operations and Statement of Comprehensive Income

The pre-tax effect of derivative financial instruments in the consolidated statement of operations and consolidated
statement of comprehensive income for the year ended December 31, 2016 is as follows:

Gain (loss) Gain Recognized in
Recognized in Loss Reclassified from Income (Ineffective
OCI (Effective OCI into Income Portion Excluded from
Year Ended December 31, 2016 Portion) (Effective Portion) Effectiveness Testing)

(in millions)
Derivatives designated as cash flow hedges:
Commodity derivatives ............coeeveveveveeeeeeeeeeeeeeeeeeeeeeenes $ 22 8 “42) $ —
Foreign currency derivatives.........cccvevereieieniieieneeee e (62) (84) —
Derivatives designated as net investment hedges:
Foreign currency derivatives.........ccveeerieieneiecieneeie e 16 — —
TOAL ... $ (24) $ (126) $ —

Gain Recognized
in Income

(in millions)

Derivatives not designated:

COMMOUILY AETIVALIVES ......oevieveeeieeeeeeeeeeeeeeeeeee ettt ettt e et et et e et e e e seeseeaeeseeseeseeseereeseeseeseeseesesennen $ —
FOreign CUITeNCY AeITVALIVES ... .cvietiiiieiieitieeieeie et et ettt et et te et e steesseeseessesseesessaesseessesaessesseessensaensens 1
TOTAL ...ttt ettt ettt ettt ettt e b et e b e st b e st e b st et e st e s et etk e s ese b ese b e st b eseeaens s et esenseteterens $ 1

The pre-tax effect of derivative financial instruments in the consolidated statement of operations and consolidated
statement of comprehensive income for the year ended December 31, 2015 is as follows:

Gain Recognized in

Loss Recognized in Loss Reclassified from Income (Ineffective
OCI (Effective OCI into Income Portion Excluded from
Year Ended December 31, 2015 Portion) (Effective Portion) Effectiveness Testing)

(in millions)

Derivatives designated as cash flow hedges:

Commodity deriVatiVes ............ooueveveueeeeeeeeeeeeeeeeeeeeeeeanns $ (69) $ 42) $ —
Foreign currency derivatives.........cceoveoeeeeeeincneneneneneenes (79) (71) —
TOtAL .t $ (148) $ (113) § —

Loss Recognized
in Income

(in millions)

Derivatives not designated:

COMMOUILY AETIVALIVES .....vivviiiieiieieiieeieiieiiett ettt ettt et e ete et et e b et e b essesse st essesseseeseessesaeseeseeseeseesessessessessessessans $ 3)
FOreign CuIteNCY AeITVALIVES .....cvicuiiiieeiiitieeiiete ettt ettt ettt ettt et e eaeeaeeaeeeaeesaesaeessesbeessesteesseeseenseans (20)
TORALL .ottt et ettt ettt ettt ettt ettt ettt et e et e etteteeateete et e eaeenteenis $ (23)
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The pre-tax effect of derivative financial instruments in the consolidated statement of operations and consolidated
statement of comprehensive income for the year ended December 31, 2014 is as follows:

(Loss) Gain Gain Recognized in
Loss Recognized in Reclassified from OCI Income (Ineffective
OCI (Effective into Income (Effective  Portion Excluded from
Year Ended December 31, 2014 Portion) Portion) Effectiveness Testing)

(in millions)

Derivatives designated as cash flow hedges:

Commodity derivatives ............ccoeeveveveveeeeeeeeeeeeeeeeeeeeeenes $ (38) $ a7 s —
Foreign currency derivatives.........cccceeverieieneerieneeie e (86) 4 1
TOAL oo s $ (124) $ (13) $ 1

Gain Recognized
in Income

(in millions)

Derivatives not designated:

COMMOUILY AETIVALIVES ......ouvieeeeeieeeeeeee ettt ettt ettt e et et et et e e eseeseeseeaeeseeseeseeseeseeseeseeseeseesesennen $ —
Foreign currency deriVatiVeS (1) ...cuocieiiiieiiieeie ettt ettt te e st sae e e beesa e seessessaessesseensens 21
TOTAL ..ttt ettt ettt et ettt b et bt b e st e s est e b st et et ket e ket et e s ese b ese b e st b eseesens et et esenseteterens $ 21

(1) Primarily relates to amounts recognized in other income, which offset the losses recognized due to the remeasurement of intercompany loans.

The gain or loss reclassified from OCI into income for the effective portion of designated derivative instruments and the
gain or loss recognized in income for the ineffective portion of designated derivative instruments excluded from effectiveness
testing were recorded to other income, net and cost of goods sold in the consolidated statements of operations for the years
ended December 31, 2016, 2015 and 2014. The gain or loss recognized in income for non-designated derivative instruments
was recorded in other income (expense), net and cost of goods sold for the years ended December 31, 2016, 2015 and 2014.

18. FAIR VALUE OF FINANCIAL INSTRUMENTS

Fair value is defined as the exchange price that would be received to sell an asset or paid to transfer a liability (an exit
price) in the principal or most advantageous market for the asset or liability in an orderly transaction between market
participants on the measurement date. Fair value measurements are based on one or more of the following three valuation
techniques:

Market—This approach uses prices and other relevant information generated by market transactions involving identical or
comparable assets or liabilities.

Income—This approach uses valuation techniques to convert future amounts to a single present value amount based on
current market expectations.

Cost—This approach is based on the amount that would be required to replace the service capacity of an asset
(replacement cost).

Delphi uses the following fair value hierarchy prescribed by GAAP, which prioritizes the inputs used to measure fair
value as follows:

Level [—Unadjusted quoted prices in active markets for identical assets or liabilities.

Level 2—Observable inputs other than Level 1 prices, such as quoted prices for similar assets or liabilities; quoted prices
in markets that are not active; or other inputs that are observable or can be corroborated by observable market data for
substantially the full term of the assets or liabilities.

Level 3—Unobservable inputs that are supported by little or no market activity and that are significant to the fair value of
the assets or liabilities.

Typically, assets and liabilities are considered to be fair valued on a recurring basis if fair value is measured regularly.
However, if the fair value measurement of an instrument does not necessarily result in a change in the amount recorded on the
consolidated balance sheet, assets and liabilities are considered to be fair valued on a nonrecurring basis. This generally occurs
when accounting guidance requires assets and liabilities to be recorded at the lower of cost or fair value, or assessed for
impairment.
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Fair Value Measurements on a Recurring Basis

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

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

As of December 31, 2016 and December 31, 2015, Delphi was in a net derivative liability position of $37 million and
$129 million, respectively, and no significant adjustments were recorded for nonperformance risk based on the application of
peer companies’ CDS rates, evaluation of our own nonperformance risk and because Delphi’s exposures were to counterparties
with investment grade credit ratings. Refer to Note 17. Derivatives and Hedging Activities for further information regarding
derivatives.

Contingent consideration—As described in Note 20. Acquisitions and Divestitures, as of December 31, 2016, additional
contingent consideration may be earned as a result of Delphi's acquisition agreements for Control-Tec LLC ("Control-Tec"),
Ottomatika, Inc. ("Ottomatika") and Antaya Technologies Corporation ("Antaya"). The liability for contingent consideration is
re-measured to fair value at each reporting date based on a probability-weighted discounted cash flow analysis using a rate that
reflects the uncertainty surrounding the expected outcomes, which the Company believes is appropriate and representative of
market participant assumptions. The measurement of the liability for contingent consideration is based on significant inputs that
are not observable in the market, and is therefore classified as a Level 3 measurement in accordance with ASU Topic
820-10-35. Examples of utilized unobservable inputs are estimated future earnings of the acquired businesses and applicable
discount rates. The estimate of the liability may fluctuate if there are changes in the forecast of the acquired businesses' future
earnings, as a result of actual earnings levels achieved or in the discount rates used to determine the present value of contingent
future cash flows. As of December 31, 2016, the range of periods in which the earn-out provisions may be achieved is from
2017 through 2018. The Company regularly reviews these assumptions, and makes adjustments to the fair value measurements
as required by facts and circumstances.

As of December 31, 2016 and December 31, 2015, the liability for contingent consideration was $35 million (of which
$22 million was classified within other current liabilities and $13 million was classified within other long-term liabilities) and
$32 million (of which $2 million was classified within other current liabilities and $30 million which was classified within
other long-term liabilities). Adjustments to this liability for interest accretion are recognized in interest expense, and any other
changes in the fair value of this liability are recognized within other income (expense), net in the consolidated statement of
operations.
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The changes in the contingent consideration liability classified as a Level 3 measurement were as follows:

Year Ended December 31,
2016 2015
(in millions)

Fair value at beginning Of YEAT ...........ccecieieiiiiieiieieiieteet ettt $ 32 % 11
AAITIONS ...ttt et ettt ettt e ettt e ta e re et e ereens — 25
PaYMENLS ..ottt ettt ettt sa et nsenneenes 2) —
INEEIEST ACCTEIION ......vivieeiieticeii ettt ettt ettt ettt ettt et te s e eteeaeereeseeasesaeennas 2 3
Measurement adjUSLINENLS. ........cverveeiertieieieeterteete st eee e esaeeeesesseesessseseeseeseessenseenes 3 @)

Fair value at end Of YEAT .......ccocuoiiiiieeieeeeceeeeeeeeeeeee ettt $ 35 % 32

During the year ended December 31, 2016, the Company recorded an increase of $10 million to the contingent

consideration liability for the acquisition of Control-Tec based on the actual level of earnings achieved, as well as increased

forecasted future earnings of the acquired business during the contractual earn-out period. Pursuant to the terms of the Control-

Tec acquisition agreement, Delphi will pay $20 million of this contingent consideration liability in 2017. During the years

ended December 31, 2016 and December 31, 2015, the Company recorded reductions to the contingent consideration liability
for the acquisition of Antaya of $7 million and $7 million, respectively, based on the actual level of earnings and reductions to
the forecasted future earnings of the acquired business during the contractual earn-out period. Additions to the liability during
the year ended December 31, 2015 were due the acquisitions of Control-Tec and Ottomatika, as described above and in Note

20. Acquisitions and Divestitures.

As of December 31, 2016 and December 31, 2015, Delphi had the following assets measured at fair value on a recurring

basis:

Quoted Prices in Significant Other Significant
Active Markets Observable Inputs Unobservable Inputs
Total Level 1 Level 2 Level 3
(in millions)
As of December 31, 2016
Commodity derivatives............cccocevevererererennnes $ 11 s — § 113 —
Foreign currency derivatives .............ccocveuneen. 8 — 8 —
TOtAL..vveveveveieieieeieee e $ 19 $ — 19 % —
As of December 31, 2015
Commodity derivatives........c.cccovrvvrvererrrerennen. $ $ — S — 3 —
Foreign currency derivatives ..........c..ccccoeueee. — — — —
TOtAL ... $ $ — 8 — $ —

As of December 31, 2016 and December 31, 2015, Delphi had the following liabilities measured at fair value on a

recurring basis:

Quoted Prices in Significant Other Significant
Active Markets Observable Inputs Unobservable Inputs
Total Level 1 Level 2 Level 3
(in millions)
As of December 31, 2016
Commodity derivatives..............cocoeveveverenennn. $ — 8 — 8 — —
Foreign currency derivatives ..........c.ccocceuenee. 56 — 56 —
Contingent consideration...............cccceeveennnnne. 35 — — 35
Total ..o $ 91 $ — § 56 § 35
As of December 31, 2015
Commodity derivatives...........ccocoeeeeverenenenn. $ 51§ — 51§ —
Foreign currency derivatives .............ccoecvennenn. 78 — 78 —
Contingent consideration..............ccceeveennenne. 32 — — 32
Total ..o $ 161 $ — 129 $ 32
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Non-derivative financial instruments—Delphi’s non-derivative financial instruments include cash and cash equivalents,
accounts and notes receivable, accounts payable, as well as debt, which consists of its accounts receivable factoring
arrangements, capital leases and other debt issued by Delphi’s non-U.S. subsidiaries, the Revolving Credit Facility, the Tranche
A Term Loan and all series of outstanding senior notes. The fair value of debt is based on quoted market prices for instruments
with public market data or significant other observable inputs for instruments without a quoted public market price (Level 2).
As of December 31, 2016 and December 31, 2015, total debt was recorded at $3,971 million and $4,008 million, respectively,
and had estimated fair values of $4,007 million and $4,025 million, respectively. For all other financial instruments recorded at
December 31, 2016 and December 31, 2015, fair value approximates book value.

Fair Value Measurements on a Nonrecurring Basis

In addition to items that are measured at fair value on a recurring basis, Delphi also has items in its balance sheet that are
measured at fair value on a nonrecurring basis. As these items are not measured at fair value on a recurring basis, they are not
included in the tables above. Nonfinancial assets and liabilities that are measured at fair value on a nonrecurring basis include
long-lived assets, assets held for sale, equity and cost method investments, intangible assets, asset retirement obligations, share-
based compensation and liabilities for exit or disposal activities measured at fair value upon initial recognition. During the year
ended December 31, 2016, Delphi recorded non-cash asset impairment charges of $30 million within cost of sales related to
declines in the fair values of certain fixed assets, $25 million of which related to the closure of a European manufacturing site
within the Powertrain Systems segment in 2016, as further described in Note 10. Restructuring. During the year ended
December 31, 2015, Delphi recorded non-cash asset impairment charges of $16 million in cost of sales related to declines in the
fair values of certain fixed assets. During the year ended December 31, 2014, Delphi recorded non-cash asset impairment
charges of $5 million in cost of sales and $2 million in selling, general and administrative expense related to declines in the fair
values of certain fixed assets and for capitalized software no longer being utilized. Fair value of long-lived assets is determined
primarily using the anticipated cash flows discounted at a rate commensurate with the risk involved and a review of appraisals.
As such, Delphi has determined that the fair value measurements of long-lived assets fall in Level 3 of the fair value hierarchy.

Additionally, as further described in Note 25. Discontinued Operations, an after-tax impairment loss of approximately
$88 million was recorded in income from discontinued operations in the first quarter of 2015 based on the evaluation and
estimate of the fair value of the Company's interest in KDAC of approximately $32 million, which was determined primarily
based on negotiations with a third party and on a non-binding offer from that potential buyer at the time, in relation to the
carrying value of this interest. Subsequently, in September 2015 the Company closed the sale of this interest for net cash
proceeds of $70 million. As a result, for the year ended December 31, 2015, the Company recorded a net loss of $41 million on
the KDAC divestiture within income from discontinued operations, which includes the $88 million impairment loss recorded in
the first quarter of 2015.

19. OTHER INCOME, NET

Other income (expense), net included:

Year Ended December 31,
2016 2015 2014
(in millions)

INEETESt INCOME ....vvviiieierieeetce ettt $ 1 $ 5 8 10
Loss on extinguishment of debt ............ccoooeiiiiiiiiiiiiiicc (73) (58) 34)
Reserve for Unsecured Creditors litigation...........cccoeveverivecienierieeieieeeeee (300) — —
Costs associated With aCQUISILIONS ...........ccveeveeviiierieiereeeeere et — 41 (6)
Gain ON INSULANCE TECOVETY ....evievierrerereresretessessesseseessessessesseseeseeseesessessessenses — — 14
Contingent consideration liability fair value adjustment.................ccccvennnee. 3) 7 —
OthET, NET....iiviiceie ettt ettt et saeeereeeaeeebeeeaeeennes 9 (1) 8

Other EXPENSE, NEL .....ovovieevieieeieeeeeeteeeeteee ettt ettt eaeaeeaeanas $ 366) $ (88) $ (8)

As further discussed in Note 13. Commitments and Contingencies, during the year ended December 31, 2016, Delphi
recorded a reserve of $300 million for the Unsecured Creditors litigation. As further discussed in Note 11. Debt, during the year
ended December 31, 2016, Delphi redeemed for cash the entire $800 million aggregate principal amount outstanding of the
2013 Senior Notes, resulting in a loss on debt extinguishment of approximately $70 million. Delphi also recorded a loss on debt
extinguishment of $3 million during the year ended December 31, 2016 in conjunction with the 2016 amendment to the Credit
Agreement, as further discussed in Note 11. Debt. Additionally, as further discussed in Note 25. Discontinued Operations,
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during the year ended December 31, 2016, Delphi recorded $8 million for certain fees earned pursuant to the transition services
agreement in connection with the sale of the Company's wholly owned Thermal Systems business.

During the year ended December 31, 2015, as further discussed in Note 11. Debt, Delphi redeemed for cash the entire
aggregate principal amount outstanding of the 6.125% Senior Notes and, as further discussed in Note 20. Acquisitions and
Divestitures, canceled the Senior Bridge Credit Agreement, resulting in losses on extinguishment of debt of approximately $52
million and $6 million, respectively. During the year ended December 31, 2015, Delphi incurred approximately $23 million in
transaction costs related to the acquisition of HellermannTyton and, as further discussed in Note 17. Derivatives and Hedging
Activities, recorded a loss of $15 million on option contracts entered into in order to hedge portions of the currency risk
associated with the acquisition of HellermannTyton, which are reflected within costs associated with acquisitions in the above
table. Also during the year ended December 31, 2015, Delphi recorded $8 million for certain fees earned pursuant to the
transition services agreement in connection with the sale of the Company's wholly owned Thermal Systems business.

During the year ended December 31, 2014, Delphi redeemed for cash the entire aggregate principal amount outstanding
of the 5.875% Senior Notes and repaid a portion of its indebtedness on the Tranche A Term Loan, resulting in a loss on
extinguishment of debt of approximately $34 million. Additionally, during the year ended December 31, 2014, Delphi incurred
approximately $6 million in transaction costs related to its 2014 acquisitions, which are further discussed in Note 20.
Acquisitions and Divestitures. Delphi also reached a final settlement with its insurance carrier related to a business interruption
insurance claim, and received proceeds from this settlement of approximately $14 million, net of related costs and expenses.

20. ACQUISITIONS AND DIVESTITURES

Acquisition of PureDepth, Inc.

On March 23, 2016, Delphi acquired 100% of the equity interests of PureDepth, Inc. ("PureDepth"), a leading provider of
3D display technology, for approximately $15 million. The results of operations of PureDepth are reported within the
Electronics and Safety segment from the date of acquisition. The acquisition was accounted for as a business combination, with
the total purchase price allocated on a preliminary basis using information available, in the first quarter of 2016. The
preliminary purchase price and related allocation to the acquired net assets of PureDepth based on their estimated fair values is
shown below (in millions):

Assets acquired and liabilities assumed

Purchase price, cash CONSIACTALION...........c..ccuiiuiiiiieieie ettt ettt ettt ettt et et eseesteessesteesseeteesseeseenseeneeseens $ 15
INTANGIDIE @SSELS .....iuvivieeieceeeee ettt ettt ettt et et e et et et eat et et eaeeaeeseeteeteeteeae et e ese et et et e s e e ensene e e eaeereereeaeeteeaeaeean $ 10
Goodwill resulting from PUICRASE..........cciiieiiieiiieieeeee ettt ettt et esaesseenbesaeeseesaeenseseeas 5

Total purchase Price allOCATION...........ccuiiiiiuieiiitieieete ettt ettt et e st et te e e te e b e e te e b e essesbeessesaeessesseenseeanas $ 15

Intangible assets include amounts recognized for the fair value of in-process research and development, which will not be
amortized, but tested for impairment until the completion or abandonment of the associated research and development efforts.
The fair value of these assets was based on third-party valuations and management's estimates, generally utilizing income and
market approaches.

The purchase price and related allocation are preliminary and could be revised as a result of adjustments made to the
purchase price, additional information obtained regarding revisions of provisional estimates of fair values, including, but not
limited to, the completion of independent valuations related to intangible assets.

The pro forma effects of this acquisition would not materially impact the Company's reported results for any period
presented, and as a result no pro forma financial statements were presented.

Acquisition of HellermannTyton Group PLC

On December 18, 2015, pursuant to the terms of a recommended offer made on July 30, 2015, Delphi completed the
acquisition of 100% of the issued ordinary share capital of HellermannTyton Group PLC ("HellermannTyton"), a public limited
company based in the United Kingdom, and a leading global manufacturer of high-performance and innovative cable
management solutions. Delphi paid 480 pence per HellermannTyton share, totaling approximately $1.5 billion in aggregate, net
of cash acquired. Approximately $242 million of HellermannTyton outstanding debt to third-party creditors was assumed and
subsequently paid off.

123



HellermannTyton had 2014 sales of approximately €600 million (approximately 6% of which were to Delphi and will be
eliminated on a consolidated basis). Upon completing the acquisition, Delphi incurred transaction related expenses totaling
approximately $23 million, which were recorded within other income (expense), net in the statement of operations in the fourth
quarter of 2015.

The acquisition was accounted for as a business combination, with the total purchase price allocated on a preliminary
basis using information available, in the fourth quarter of 2015. The purchase price and related allocation were finalized in the
fourth quarter of 2016. As a result of additional information obtained, changes to the preliminary fair values of certain property,
plant and equipment and other assets purchased and liabilities assumed, including contingent tax liabilities, from the amounts
disclosed as of December 31, 2015 were recorded during the year ended December 31, 2016, which resulted in a net adjustment
to goodwill of $10 million. These adjustments did not result in significant effects to the consolidated statement of operations for
the year ended December 31, 2016. The purchase price and related allocation to the acquired net assets of HellermannTyton
based on their estimated fair values is shown below (in millions):

Assets acquired and liabilities assumed

Purchase price, cash consideration, net of cash aCqUITEd............ccuovvieiiiieiiiiiiii e $ 1,534
Debt and pension liabilities aSSUMEM ..........ccueiieriiiieiieiierie ettt se et s aesseeseesbeessesseessenseensesseenseens 258
Total consideration, net of cash aCqUITEA .........c..ccuieviiiiiiiiiicece et $ 1,792
Property, plant and EQUIPIMENL...........c..ccviiiiiiiiicii ettt ettt ettt e te et e te e e s teesseeteeaseeseenseeaeeseens $ 326
Indefinite-lived INtANZIDIE @SSELS.......c.ieiiiriiiiiiieie ettt ettt ettt ettt et e s e s e s ae b e esaesbeesseeseensenseenseeseenseenes 128
Definite-1ived INtan@ible @SSELS ........cc.iciiiiiiiiiiiieie ittt ettt ettt ettt e et e easesteess e teeaseeteeseeaeereens 554
Other HADIIITIES, TIET.....cviiieiiitiecie ettt ettt ettt e et e et e e e te e et e eeteeeabeeaeeeabeeeseeeaseessseenseesesenseeesseenseessseeseenes (82)
Identifiable net aSSEtS ACQUITEM...........coviiiiiiieeiiitieieete ettt ettt ettt ete b e eae e b e e e ebeesseeaeessesaeensesenas 926
Goodwill resulting from PUICRASE..........cciiieiiieiiciicieeee ettt ettt b e na et e enaesaeeseesneensesneas 866
Total purchase Price allOCATION...........cc.iiiiiuieeiiitieieete ettt ettt ettt et te et beeae e s e essesaeessesaeessesaeensesanas $ 1,792

Goodwill recognized in this transaction is primarily attributable to synergies expected to arise after the acquisition and
the assembled workforce of HellermannTyton, and is not deductible for tax purposes. Intangible assets primarily include $128
million recognized for the fair value of the acquired trade name, which has an indefinite useful life, $451 million of customer-
based assets with approximate useful lives of 13 years and $103 million of technology-related assets with approximate useful
lives of 13 years. The valuation of the intangible assets acquired was based on third-party valuations, management's estimates,
available information and reasonable and supportable assumptions. The fair value of the acquired trade name and the
technology-related assets was generally estimated utilizing the relief from royalty method under the income approach, and the
fair value of customer-based assets was generally estimated utilizing the multi-period excess earnings method.

The results of operations of HellermannTyton are reported within the Electrical/Electronic Architecture segment from the
date of acquisition. The pro forma effects of this acquisition would not materially impact the Company's reported results for
any period presented, and as a result no pro forma financial statements were presented.

Acquisition financing

Delphi financed the cash payment required to close the acquisition of HellermannTyton primarily with the net proceeds
received from the offering of $1.3 billion of 2015 Senior Notes, as further described in Note 11. Debt, with the remainder of the
purchase price funded with cash on hand that was received from the sale of the Company's Thermal Systems business, as
further described below. Prior to the transaction closing, in connection with the offer to acquire HellermannTyton in July 2015,
£540 million ($844 million using July 30, 2015 foreign currency rates) was placed on deposit for purposes of satisfying a
portion of the consideration required to effect the acquisition.

Prior to the issuance of the 2015 Senior Notes, in connection with the offer to acquire HellermannTyton, on July 30,
2015, Delphi Automotive PLC and certain of its subsidiaries, certain financial institutions from time to time party thereto, as
lenders and Barclays Bank PLC, as administrative agent, entered into a Senior Bridge Credit Agreement (the "Senior Bridge
Credit Agreement"), pursuant to which the lenders thereunder agreed to provide a £550 million bridge term loan facility. The
Senior Bridge Credit Agreement was automatically terminated on November 19, 2015 in connection with the issuance of the
2015 Senior Notes, and unamortized issuance costs of $6 million associated with the Senior Bridge Credit Agreement were
written-off to other income (expense), net. The Company did not draw on the Senior Bridge Credit Agreement.

124



Acquisition of Control-Tec LL.C

On November 30, 2015, Delphi acquired 100% of the equity interests of Control-Tec LLC ("Control-Tec"), a leading
provider of telematics and cloud-hosted data analytics solutions, for a purchase price of $104 million at closing and an
additional cash payment of up to $40 million contingent upon the achievement of certain financial performance metrics over a
future 3-year period. The range of the undiscounted amounts the Company could be required to pay under this arrangement is
between $0 and $40 million. As of the closing date of the acquisition, the contingent consideration was assigned a fair value of
approximately $20 million. Refer to Note 18. Fair Value of Financial Instruments for additional information regarding the
measurement of the contingent consideration liability. The results of operations of Control-Tec are reported within the
Electronics and Safety segment from the date of acquisition. The Company acquired Control-Tec utilizing cash on hand.

The acquisition was accounted for as a business combination, with the total purchase price allocated on a preliminary
basis using information available, in the fourth quarter of 2015. The purchase price and related allocation were finalized in the
fourth quarter of 2016, and resulted in no adjustments from the amounts disclosed as of December 31, 2015. The purchase price
and related allocation to the acquired net assets of Control-Tec based on their estimated fair values is shown below (in
millions):

Assets acquired and liabilities assumed

Purchase price, cash consideration, net of cash aCqUITEd...........ocvevuiiiiirieiiiiiece e $ 104
Purchase price, fair value of contingent CONSIAETation ............ccoeiiiiiiiiiiinener e 20
Total purchase price, net of cash aCQUITEU...........cc.ooiiiiiiiiiiiiciic ettt $ 124
INTANGIDIE @SSELS .....ouvieiitieeee ettt ettt ettt ettt et et et et et et eaeeseeseeseeseeteeae et e eae et et et e e et e e ene e e eneeaeereeaeeteeaeenean $ 66
(011 11 T £ 1 1 SRRt 4
Identifiable net aSSEtS ACQUITEM...........coviiviiiiieeiicieei ettt ettt ettt ettt e e ettt e e te v e easeeteeaseeaeeasesaeenseeaeas 70
Goodwill resulting from PUICRASE..........cciiiiiieiiiiciceeeee ettt ettt eseesbeeraesaeesaessaesseseeas 54
Total purchase Price allOCATION. .........cc.iiiiiuieeiiitieieete ettt ettt ettt e et et te v e ete et e eae et e easeete e st e eaeeasesaeenseeaeas $ 124

Intangible assets primarily include amounts recognized for the fair value of the acquired trade name as well as customer-
based and technology-related assets, and will be amortized over their estimated useful lives of approximately 10 years. The fair
value of these assets was based on third-party valuations and management's estimates, generally utilizing income and market
approaches.

The pro forma effects of this acquisition would not materially impact the Company's reported results for any period
presented, and as a result no pro forma financial statements were presented.

Acquisition of Ottomatika, Inc.

On July 23, 2015, Delphi acquired 100% of the equity interests of Ottomatika, Inc. ("Ottomatika"), an automated vehicle
software developer, for total consideration of $32 million. The Company paid $16 million at closing utilizing cash on hand,
with additional cash payments totaling $11 million deferred over a period of 3 years and additional contingent consideration of
up to $5 million due upon the achievement of certain product development milestones over a 3-year period. The range of the
undiscounted amounts the Company could be required to pay is between $0 and $5 million. As of the closing date of the
acquisition, the contingent consideration was assigned a fair value of approximately $5 million. Refer to Note 18. Fair Value of
Financial Instruments for additional information regarding the measurement of the contingent consideration liability. The
results of operations of Ottomatika are reported within the Electronics and Safety segment from the date of acquisition. Delphi
previously held a convertible debt investment in Ottomatika, and as a result of this transaction recognized a gain on its
previously held investment of $2 million within other income (expense), net in the consolidated statement of operations during
the third quarter of 2015 as a result of remeasuring this investment to fair value.

The acquisition was accounted for as a business combination. The purchase price and related allocation to the acquired
net assets of Ottomatika based on their estimated fair values is shown below (in millions):
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Assets acquired and liabilities assumed

Purchase price, cash CONSIACTALION...........c..ccuiiuieiiiieie ettt ettt ettt eebe e e e beessesbeessesseesseeseensesseenseens $ 16
Purchase price, deferred CONSIACTAION. ..............ccviiuiiiiiiiictectieete ettt ettt ettt ettt e eeteeeeete e e ereeseeseereeaeeereens 11
Purchase price, fair value of contingent CONSIAEIATION ...........ccvieiiriieiiiieiici ettt ees 5
Fair value of previously held iNVESTMENT ............c.ooiiiiiiiiiiiciicieeeecte ettt et eveens 4
TOtAl PUICHASE PIICE. .. .ecueivieiiiieieii ettt ettt ettt ettt et et e b e eee e beeseesseessesteesbesseesseessenseesseseessesseensesneensessnas $ 36
Indefinite-lived INtANZIDIE ASSELS........c.ciivieriiiiitictiiet ettt ettt ettt ettt ettt ettt ees s eseeteeseereereeseeaeeseanas $ 24
Definite-11ved INtan@Ible @SSELS ........cueiiiiriririirieeieteteieie ettt ettt ettt ste et e be st et e b esbesaessesseseeseeseeseeseeseesessessensan 1
Other HHADIIILIES, T .......icviiiiieiiii ettt ettt ettt ettt ettt et e st esbeeseesaeesaeeseessesseesbeessenseessesseessesseessesseessessnessesseas ®)
Identifiable net aSSEtS ACQUITEM...........coviiiiieieeiecieeeeete ettt ettt ettt ettt ettt et ete et e et et e e e e eteenseeaeeaseeasenseeaean 17
Goodwill resulting from PUICRASE..........cc.iiiiiiieiiiicicee ettt te b e e sbe et e saeessesaeesaeseees 19
Total purchase Price allOCATION. .........cc.eiiiiuieeiecticteete ettt ettt ettt et e te e ete et e eaeete e e e ete et e eaeeaseeasenseeaeas $ 36

Intangible assets include amounts recognized for the fair value of in-process research and development, which will not be
amortized, but tested for impairment until the completion or abandonment of the associated research and development efforts,
and non-competition agreements, which will be amortized over their estimated useful lives of approximately 4 years. The fair
value of these assets was generally estimated utilizing income and market approaches.

The pro forma effects of this acquisition would not materially impact the Company's reported results for any period
presented, and as a result no pro forma financial statements are presented.

Acquisition of Antaya Technologies Corporation

On October 31, 2014, the Company acquired 100% of the share capital of Antaya Technologies Corporation (“Antaya”),
a leading manufacturer of on-glass connectors to the global automotive industry for an estimated transaction value of
approximately $151 million. Antaya has a global footprint with locations in Asia, Europe and North America. The Company
paid $140 million at closing, with an additional cash payment of up to $40 million contingent upon the achievement of certain
financial performance metrics over a 3-year period ending October 31, 2017. The range of the undiscounted amounts the
Company could be required to pay for this arrangement is between $0 and $40 million. As of the closing date of the acquisition,
the contingent consideration was assigned a fair value of approximately $11 million, Refer to Note 18. Fair Value of Financial
Instruments for additional information regarding the measurement of the contingent consideration liability. The results of
operations of Antaya have been included in the accompanying consolidated statements of operations from the date of
acquisition within the Electrical/Electronic Architecture segment.

The acquisition was accounted for as a business combination, with the total purchase price allocated on a preliminary
basis using information available, in the fourth quarter of 2014. The purchase price and related allocation were finalized in the
first quarter of 2015, and resulted in no adjustments from the amounts disclosed as of December 31, 2014. The purchase price
and related allocation is shown below (in millions):

Assets acquired and liabilities assumed

Purchase price, cash CONSIACTALION ..........cciiciiiieieiieie ettt ettt st e s aesseeseesteensesseenseeseensesseenseenes $ 140
Purchase price, fair value of contingent CONSIAEIAtiON ............c.eccueiuieiiirieiiiecie et 11
TOLAl PUICHASE PIICE. ... cuievieiieiieeietieteett ettt ettt ettt ettt ettt eteeteeseeteeseeseebebebessessessessessessessessessesseseeseesessessenss $ 151
Definite-1ived INtan@ible @SSELS ........ccieiiiriiiieiieie ittt ettt ettt st et e s esessaesseeseesseenbesseenseeseenseeseenseenes $ 75
Other HHADIIIIES, Nt .......icviiiiieiiii ettt ettt ettt ettt steeteeste e s e s teesbeeaeesbeessenseessesseesseseensesaeessesseessesanas 17)
Identifiable Net ASSELS ACUITEA. ......ccueiiirtieieiieieeit ettt et ettt e st et e esaeeseeseesseeneesseensesseensennean 58
Goodwill resulting from PUICRASE...........ceeiiiiieiiiticiceece ettt b et eb e et saeeaesaeesaesaeas 93
Total purchase Price allOCATION. .........ecuiiieriieiertieieeti ettt ettt et e s teesbeeseesbeesaenseeseeseeseesseensesseensesnean $ 151

Intangible assets include amounts recognized for the fair value of customer-based and technology-related assets, and will
be amortized over their estimated useful lives of approximately 14 years. The fair value of these assets was generally estimated
utilizing income and market approaches. The Company acquired Antaya utilizing cash on hand.
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The pro forma effects of this acquisition would not materially impact the Company's reported results for any period
presented, and as a result no pro forma financial statements were presented.

Acquisition of Unwired Holdings, Inc.

On October 1, 2014, Delphi acquired 100% of the equity interests of Unwired Holdings, Inc., ("Unwired"), a media
connectivity module supplier to the global automotive industry, for $191 million, net of approximately $19 million for acquired
cash, excess net working capital and certain tax benefits, which are subject to certain post-closing adjustments. The results of
operations of Unwired have been included in the accompanying consolidated statements of operations from the date of
acquisition within the Electrical/Electronic Architecture segment.

The acquisition was accounted for as a business combination, with the total purchase price allocated on a preliminary
basis using information available, in the fourth quarter of 2014. The purchase price and related allocation were finalized in the
second quarter of 2015, and certain adjustments were recorded to the purchase price, goodwill and other assets purchased and
liabilities assumed from the amounts disclosed as of December 31, 2014. These adjustments were not significant for any period
presented after the acquisition date. The purchase price and related allocation is shown below (in millions):

Assets acquired and liabilities assumed

Purchase price, cash CONSIACTALION...........c..ccuiiuiiiiiiieie ettt ettt ettt ettt ae e e steeasesteesseeteenseeseenseenseseens $ 191
Purchase price, acquired cash, excess net working capital and certain tax benefits...........cccceeeveevvineninncncnene. 19
TOLAl PUICHASE PIICE. ....veeveeeeeeeeee ettt ettt ettt e et e et et e et et et et et easessesteseeseessereeseeaeeaeeenns $ 210
Definite-1ived INtan@ible @SSELS ........cc.iciiiiiiiiiiiieie ittt ettt ettt ettt e et e easesteess e teeaseeteeseeaeereens $ 63
OTNET @SSELS, TIEL....uvveieeeeeieieee e et ee e e et e e e e et e e e e e et eeeeseeaaeeeeeee e aateeeeesaseeeeeesaaaaeeeseseanasaeessanaaseeeesenaseeeseessraeeens 17
Identifiable net aSSEtS ACQUITEM...........coviiiiiiieeiiitieieete ettt ettt ettt ete b e eae e b e e e ebeesseeaeessesaeensesenas 80
Goodwill resulting from PUICRASE..........cciiieiiieiiciicieeee ettt ettt b e na et e enaesaeeseesneensesneas 130
Total purchase Price allOCATION...........cc.iiiiiuieeiiitieieete ettt ettt ettt et te et beeae e s e essesaeessesaeessesaeensesanas $ 210

The acquired intangible assets include both developed technology and customer relationships, and will be amortized over
their estimated useful lives of approximately 10 years. The fair value of these assets was generally estimated utilizing income
and market approaches. The Company acquired Unwired utilizing cash on hand.

The pro forma effects of this acquisition would not materially impact the Company's reported results for any period
presented, and as a result no pro forma financial statements were presented.

Acquisition of Movimento Group

On January 3, 2017, Delphi acquired 100% of the equity interests of Movimento Group ("Movimento"), a leading
provider of Over-the-Air software and data management for the automotive sector, for a purchase price of $40 million at
closing and an additional cash payment of up to $10 million contingent upon the achievement of certain performance metrics
over a future 2-year period. The range of the undiscounted amounts the Company could be required to pay under this
arrangement is between $0 and $10 million. The acquisition will be accounted for as a business combination, with the purchase
price primarily allocated to goodwill and other intangible assets, which will be included within the Company's Electronics and
Safety segment from the date of acquisition. The purchase price allocation will be based on estimated fair values as of the
acquisition date, and may be subsequently revised as a result of adjustments made to the purchase price or additional
information obtained regarding provisional estimates of fair values, including, but not limited to, the completion of independent
valuations related to the acquired assets. The Company acquired Movimento utilizing cash on hand.

Sale of Mechatronics Business

On December 30, 2016, Delphi completed the sale of its Mechatronics business, which was previously reported within
the Electronics and Safety segment, for net cash proceeds of approximately $197 million. The net sales of this business in 2016
prior to the divestiture were approximately $290 million. Delphi recognized a pre-tax gain on the divestiture of $141 million,
net of $29 million of accumulated currency translation losses transferred from accumulated other comprehensive income,
which is included in cost of sales in the consolidated statement of operations. The gain on the divestiture, net of tax, was $124
million, resulting in an increase in earnings per diluted share of approximately $0.45 for the year ended December 31, 2016.
The results of operations of this business were not significant to the consolidated financial statements for any period presented,
and the divestiture did not meet the discontinued operations criteria.
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Exit of Argentina Businesses

On December 10, 2015, Delphi completed the exit of its Electronics business located in Argentina, which was previously
reported within the Electronics and Safety segment. The net sales of this business in 2015 prior to the divestiture were
approximately $34 million. Delphi recognized a pre-tax loss on the divestiture of this business of $33 million within cost of
sales in the fourth quarter of 2015, which included a cash payment by Delphi to the buyer of $7 million.

On April 21, 2015, Delphi completed the exit of its Electrical Wiring business located in Argentina, which was previously
reported within the Electrical/Electronic Architecture segment. Delphi recognized a pre-tax loss on the divestiture of this
business of $14 million within cost of sales in the second quarter of 2015, which included a cash payment by Delphi to the
buyer of $7 million.

The results of operations of these businesses, including the losses on divestiture, were not significant to the consolidated
financial statements for any period presented, and the disposals did not meet the discontinued operations criteria.

Sale of Reception Systems Business

On July 31, 2015, Delphi completed the sale of its Reception Systems business for net cash proceeds of approximately
$25 million and $39 million of buyer-assumed pension liabilities. The net sales of this business, which was previously reported
within the Electronics and Safety segment, were approximately $55 million for the six months ended June 30, 2015. Delphi
recognized a pre-tax gain on the divestiture of $39 million, which is included in cost of sales in the consolidated statement of
operations. The results of operations of this business, including the gain on divestiture, were not significant to the consolidated
financial statements for any period presented, and the divestiture did not meet the discontinued operations criteria.

Sale of Thermal Systems Business

On June 30, 2015, Delphi completed the sale of the Company's wholly owned Thermal Systems business. On September
24,2015, Delphi completed the sale of its interest in its KDAC joint venture, and on March 31, 2016, Delphi completed the
sale of its interest in its SDAAC joint venture. Delphi's interests in the SDAAC and KDAC joint ventures were previously
reported within the Thermal Systems segment. Accordingly, the results of the Thermal Systems business are classified as
discontinued operations for all periods presented. Refer to Note 25. Discontinued Operations for further disclosure related to
the Company's discontinued operations, including details of the divestiture transactions.

Other

During the year ended December 31, 2015, the Company's Powertrain Systems segment made a $20 million investment
in Tula Technology Inc., an engine control software company, and the Electronics and Safety segment made a $3 million
investment in Quanergy, a leader in 3D Light Detection and Ranging ("LIDAR") sensing technology for automated driving. An
additional $3 million investment in Quanergy was made during the year ended December 31, 2016. The Company's
investments are accounted for under the cost method.

21. SHARE-BASED COMPENSATION
Long Term Incentive Plan

The PLC LTIP allows for the grant of awards of up to 22,977,116 ordinary shares for long-term compensation. The PLC
LTIP is designed to align the interests of management and shareholders. The awards can be in the form of shares, options, stock
appreciation rights, restricted stock, RSUs, performance awards, and other share-based awards to the employees, directors,
consultants and advisors of the Company. The Company has awarded annual long-term grants of RSUs under the PLC LTIP in
each year from 2012 to 2016 in order to align management compensation with Delphi's overall business strategy. The Company
has competitive and market-appropriate ownership requirements. All of the RSUs granted under the PLC LTIP are eligible to
receive dividend equivalents for any dividend paid from the grant date through the vesting date. Dividend equivalents are
generally paid out in ordinary shares upon vesting of the underlying RSUs. Historical amounts disclosed within this note
include amounts attributable to the Company's discontinued operations, unless otherwise noted.

Board of Director Awards

On April 25, 2013, Delphi granted 37,674 RSUs to the Board of Directors at a grant date fair value of approximately $2
million. The grant date fair value was determined based on the closing price of the Company's ordinary shares on April 25,
2013. The RSUs vested on April 2, 2014, and 38,179 ordinary shares, which included shares issued in connection with dividend
equivalents, were issued to members of the Board of Directors at a fair value of approximately $3 million. 4,656 ordinary
shares were withheld to cover the minimum U.K. withholding taxes.
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On April 3, 2014, Delphi granted 24,144 RSUs to the Board of Directors at a grant date fair value of approximately $2
million. The grant date fair value was determined based on the closing price of the Company's ordinary shares on April 3, 2014.
The RSUs vested on April 22, 2015, and 24,482 ordinary shares, which included shares issued in connection with dividend
equivalents, were issued to members of the Board of Directors at a fair value of approximately $2 million. 2,673 ordinary
shares were withheld to cover the minimum U.K. withholding taxes.

On April 23, 2015, Delphi granted 20,347 RSUs to the Board of Directors at a grant date fair value of approximately $2
million. The grant date fair value was determined based on the closing price of the Company's ordinary shares on April 23,
2015. The RSUs vested on April 27, 2016, and 24,542 ordinary shares, which included shares issued in connection with
dividend equivalents, were issued to members of the Board of Directors at a fair value of approximately $2 million. 1,843
ordinary shares were withheld to cover the minimum U.K. withholding taxes.

On April 28, 2016, Delphi granted 27,238 RSUs to the Board of Directors at a grant date fair value of approximately $2
million. The grant date fair value was determined based on the closing price of the Company's ordinary shares on April 28,
2016. The RSUs will vest on April 26, 2017, the day before the 2017 annual meeting of shareholders.

Executive Awards

Delphi has made annual grants of RSUs to its executives in February of each year beginning in 2012. These awards
include a time-based vesting portion and a performance-based vesting portion, as well as continuity awards in certain years.
The time-based RSUs, which make up 25% of the awards for Delphi’s officers and 50% for Delphi’s other executives, vest
ratably over three years beginning on the first anniversary of the grant date. The performance-based RSUs, which make up 75%
of the awards for Delphi’s officers and 50% for Delphi’s other executives, vest at the completion of a three-year performance
period if certain targets are met. Each executive will receive between 0% and 200% of his or her target performance-based
award based on the Company’s performance against established company-wide performance metrics, which are:

Metric 2016 Grant 2013 - 2015 Grants 2012 Grant
Average return on Net assets (1)...cueevverieeiiieiieiieeciecieeeeeee e 50% 50% 50%
Cumulative Net INCOME ......ccvivieriieieiieieeieeee ettt ere e ereeseeeeesens 25% N/A 30%
Cumulative earnings per share (2)........ccocvevvevieeiiiiecieceeeieeeeeeeeiene N/A 30% N/A
Relative total shareholder return (3) ........ccoceeeviiiviieiiiiie e, 25% 20% 20%

(1) Average return on net assets is measured by tax-affected operating income divided by average net working capital plus average net property, plant and
equipment for each calendar year during the respective performance period.

(2) Cumulative earnings per share is measured by net income attributable to Delphi divided by the weighted average number of diluted shares outstanding for
the respective three-year performance period.

(3) Relative total shareholder return is measured by comparing the average closing price per share of the Company’s ordinary shares for all available trading
days in the fourth quarter of the end of the performance period to the average closing price per share of the Company’s ordinary shares for all available
trading days in the fourth quarter of the year preceding the grant, including dividends, and assessed against a comparable measure of competitor and peer
group companies.

The details of the executive grants were as follows:

RSUs Grant Date Performance-Based
Grant Date Granted Fair Value Time-Based Award Vesting Dates Award Vesting Date
(in millions)

February 2012 .... 1.88 § 59 Annually on anniversary of grant date, 2013 - 2015 December 31, 2014
February 2013 .... 1.45 60 Annually on anniversary of grant date, 2014 - 2016 December 31, 2015
February 2014 ... 0.78 53 Annually on anniversary of grant date, 2015 - 2017 December 31, 2016
February 2015 .... 0.90 76 Annually on anniversary of grant date, 2016 - 2018 December 31, 2017
February 2016 .... 0.71 48 Annually on anniversary of grant date, 2017 - 2019 December 31, 2018

Any new executives hired after the annual executive RSU grant date may be eligible to participate in the PLC LTIP. Any
off cycle grants made for new hires are valued at their grant date fair value based on the closing price of the Company's

ordinary shares on the date of such grant.

The grant date fair value of the RSUs is determined based on the target number of awards issued, the closing price of the
Company’s ordinary shares on the date of the grant of the award, including an estimate for forfeitures, and a contemporaneous
valuation performed by an independent valuation specialist with respect to the relative total shareholder return awards.
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In February 2014, under the time-based vesting terms of the 2012 and 2013 grants, 365,930 ordinary shares were issued
to Delphi executives at a fair value of approximately $23 million, of which 131,913 ordinary shares were withheld to cover
minimum withholding taxes.

In February 2015, under the time-based vesting terms of the 2012, 2013 and 2014 grants, 535,345 ordinary shares were
issued to Delphi executives at a fair value of approximately $42 million, of which 199,211 ordinary shares were withheld to
cover minimum withholding taxes. The performance-based RSUs associated with the 2012 grant vested at the completion of a
three-year performance period on December 31, 2014, and in the first quarter of 2015, 1,364,966 ordinary shares were issued to
Delphi executives at a fair value of $107 million, of which 545,192 ordinary shares were withheld to cover minimum
withholding taxes.

In February 2016, under the time-based vesting terms of the 2013, 2014 and 2015 grants, 395,744 ordinary shares were
issued to Delphi executives at a fair value of approximately $24 million, of which 146,726 ordinary shares were withheld to
cover minimum withholding taxes. The performance-based RSUs associated with the 2013 grant vested at the completion of a
three-year performance period on December 31, 2015, and in the first quarter of 2016, 1,265,339 ordinary shares were issued to
Delphi executives at a fair value of approximately $77 million, of which 512,371 ordinary shares were withheld to cover
minimum withholding taxes.

A summary of activity, including award grants, vesting and forfeitures is provided below:

Weighted Average
RSUs Grant Date Fair Value
(in thousands)

Nonvested, January 1, 2014 .......c.ocoovviviioiiieieieeeeeeeeee ettt 2918 $ 36.55
GIANTEA ..o et e e st e et e e e e e eeaaeeeeaeeenn 1,278 57.27
VESTEA .ttt ettt et et e et e e e aeeeraenanean (1,736) 33.14
FOITRILEA ...ttt ettt (186) 41.69

Nonvested, December 31, 2014 ....oooviiiieiieeeeie et 2,274 50.38
GIANTEA ..o et e e st e et e e e e e eeaaeeeeaeeenn 1,683 72.30
VBSERA ..ttt ettt ettt ettt e b e ta et e s e re e e e ereeneas (1,774) 42.45
FOITRILEA ...ttt et ere s (203) 64.75

Nonvested, December 31, 2015 ...ooooiiiiiiieeeieeee et 1,980 74.66
GIANTEA ..o et e e st e et e e e e e eeaaeeeeaeeenn 1,219 68.35
VESTEA ..ttt ettt et e e et e e treeereeeanean (1,241) 6591
FOITRILEA ...ttt ettt et ere s (218) 74.10

Nonvested, December 31, 2016 .....ccuviiieiiiiiiieeeiee e 1,740 76.54

As of December 31, 2016, there were approximately 764,000 performance-based RSUs, with a weighted average grant
date fair value of $70.07, that were vested but not yet distributed.

Delphi recognized compensation expense of $68 million ($59 million, net of tax), $72 million ($62 million, net of tax)
and $76 million ($66 million net of tax) based on the Company’s best estimate of ultimate performance against the respective
targets during the years ended December 31, 2016, 2015 and 2014, respectively. Delphi will continue to recognize
compensation expense, based on the grant date fair value of the awards applied to the Company’s best estimate of ultimate
performance against the respective targets, over the requisite vesting periods of the awards. Based on the grant date fair value
of the awards and the Company’s best estimate of ultimate performance against the respective targets as of December 31, 2016,
unrecognized compensation expense on a pretax basis of approximately $78 million is anticipated to be recognized over a
weighted average period of approximately 2 years. For the years ended December 31, 2016, 2015 and 2014, respectively,
approximately $40 million, $59 million, and $8 million of cash was paid and reflected as a financing activity in the statements
of cash flows related to the minimum statutory tax withholding for vested RSUs.
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22. SUPPLEMENTAL GUARANTOR AND NON-GUARANTOR CONDENSED CONSOLIDATING FINANCIAL
STATEMENTS

Basis of Presentation
Notes Issued by the Subsidiary Issuer

As described in Note 11. Debt, Delphi Corporation (the "Subsidiary Issuer/Guarantor”), a 100% owned subsidiary of
Delphi Automotive PLC (the "Parent"), issued the 2011 Senior Notes, the 2013 Senior Notes and the 2014 Senior Notes, each
of which were registered under the Securities Act, and is the borrower of obligations under the Credit Agreement. The 2011
Senior Notes were subsequently redeemed and extinguished in March 2014 and March 2015, and the 2013 Senior Notes were
subsequently redeemed and extinguished in September 2016. The 2014 Senior Notes and obligations under the Credit
Agreement are, and prior to their redemption, the 2011 Senior Notes and 2013 Senior Notes were, fully and unconditionally
guaranteed by Delphi Automotive PLC and certain of Delphi Automotive PLC's direct and indirect subsidiary companies,
which are directly or indirectly 100% owned by Delphi Automotive PLC (the “Subsidiary Guarantors”), on a joint and several
basis, subject to customary release provisions (other than in the case of Delphi Automotive PLC). All other consolidated direct
and indirect subsidiaries of Delphi Automotive PLC are not subject to the guarantees (“Non-Guarantor Subsidiaries”).

Notes Issued by the Parent

As described in Note 11. Debt, Delphi Automotive PLC issued the 2015 Senior Notes, the 2015 Euro-denominated Senior
Notes, the 2016 Euro-denominated Senior Notes and the 2016 Senior Notes, each of which were registered under the Securities
Act. Each series of these senior notes are fully and unconditionally guaranteed on a joint and several basis, subject to
customary release provisions, by certain of Delphi Automotive PLC's direct and indirect subsidiary companies (the “Subsidiary
Guarantors”), and Delphi Corporation, each of which are directly or indirectly 100% owned by Delphi Automotive PLC. All
other consolidated direct and indirect subsidiaries of Delphi Automotive PLC are not subject to the guarantees (“Non-
Guarantor Subsidiaries”).

In lieu of providing separate audited financial statements for the Guarantors, the Company has included the
accompanying condensed consolidating financial statements. These condensed consolidating financial statements are presented
on the equity method. Under this method, the investments in subsidiaries are recorded at cost and adjusted for the parent’s share
of the subsidiary’s cumulative results of operations, capital contributions and distributions and other equity changes. The Non-
Guarantor Subsidiaries are combined in the condensed consolidating financial statements. The principal elimination entries are
to eliminate the investments in subsidiaries and intercompany balances and transactions.

The historical presentation of the supplemental guarantor condensed consolidating balance sheet as of December 31,
2015 has been revised to be consistent with the presentation of the entities that comprise the structure of the Subsidiary
Guarantors and the Subsidiary Issuer/Guarantor as of December 31, 2016.
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Statement of Operations Year Ended December 31, 2016

Subsidiary Non-
Subsidiary Issuer/ Guarantor
Parent Guarantors Guarantor Subsidiaries  Eliminations Consolidated

(in millions)

NEESALES ..o $ — 3 — 3 — $ 16,661 $ — $ 16,661
Operating expenses:

CoSt OF SAES...ccuviiieieeceeeeeeeeeeee e — — — 13,107 — 13,107

Selling, general and administrative .................. 87 — — 1,058 — 1,145

AMOTIZAION ..o — — — 134 — 134

ReStrUCTUIING .. — — — 328 — 328
Total operating eXpenses..........c.oceeveerveeerenveuennene 87 — — 14,627 — 14,714
Operating (1088) INCOME........cccervrririeienieieieenne 87) — — 2,034 — 1,947

Interest (expense) income...... (208) (23) (202) (68) 345 (156)

Other (expense) income, net 5) (163) (11) 158 (345) (366)
(Loss) income from continuing operations before

income taxes and equity income........................ (300) (186) (213) 2,124 — 1,425

Income tax benefit (eXpense)........c.cccvveveuennene. 60 — 78 (380) — (242)

(Loss) income from continuing operations before
SQUILY INCOME......ocviieeiieeieeiieeetee et (240) (186) (135) 1,744 — 1,183

Equity in net income of affiliates ..................... — — — 35 — 35

Equity in net income (loss) of subsidiaries....... 1,497 1,621 406 — (3,524) —
Income (loss) from continuing operations............. 1,257 1,435 271 1,779 (3,524) 1,218
Income from discontinued operations, net of tax... — — — 108 — 108
Net income (10SS) ...eoveuveeerieirinieenieireecreeeene 1,257 1,435 271 1,887 (3,524) 1,326
Net income attributable to noncontrolling interest — — — 69 — 69
Net income (loss) attributable to Delphi................ $ 1,257 $ 1,435 % 271§ 1,818 $ (3,524) $ 1,257

Statement of Operations Year Ended December 31, 2015

Subsidiary Non-
Subsidiary Issuer/ Guarantor
Parent Guarantors Guarantor Subsidiaries  Eliminations Consolidated

(in millions)

N SALES -ttt $ — 3 — 3 — 15,165 $ — 15,165
Operating expenses:

COSt OF SALES...eeuvievieiieieeieeie e — — (6) 12,161 — 12,155

Selling, general and administrative .................. 32 — — 985 — 1,017

AMOTIZALION ... — — — 93 — 93

REStrUCUNING ...vveveeieiceiceeeeeeeee e — — — 177 — 177
Total operating expenses 32 — 6) 13,416 — 13,442
Operating (10SS) INCOME........c.ccvreieerieirceeeee (32) — 6 1,749 — 1,723

Interest (eXpense) INCOME........coerueeeereeeeruennens (105) 30) (180) (90) 278 (127)

Other (expense) income, net (20) 89 18 103 (278) (88)
(Loss) income from continuing operations before

income taxes and equity income... (157) 59 (156) 1,762 — 1,508

Income tax benefit (€Xpense).........cccevvereereenene — — 57 (320) — (263)

(Loss) income from continuing operations before
CQUILY INCOMEC.....evivieieeieeieiereere et (157) 59 99) 1,442 — 1,245

Equity in net income of affiliates .................... — — — 16 — 16

Equity in net income (loss) of subsidiaries....... 1,607 1,548 508 — (3,663) —
Income (loss) from continuing operations 1,450 1,607 409 1,458 (3,663) 1,261
Income from discontinued operations, net of tax... — — — 274 — 274
Net income (10SS) c.vevververierierierieieeeeeeeeieieieiennes 1,450 1,607 409 1,732 (3,663) 1,535
Net income attributable to noncontrolling interest — — — 85 — 85
Net income (loss) attributable to Delphi................ $ 1,450 $ 1,607 $ 409 S 1,647 $ (3,663) $ 1,450



Statement of Operations Year Ended December 31, 2014

Subsidiary Non-
Subsidiary Issuer/ Guarantor
Parent Guarantors Guarantor Subsidiaries  Eliminations Consolidated

(in millions)

NEESALES ..o $ — 3 — 3 — $ 15499 $ — $ 15499
Operating expenses:

CoSt OF SAES...ccuviiieieeceeeeeeeeeeee e — — — 12,471 — 12,471

Selling, general and administrative .................. 51 — — 985 — 1,036

AMOTIZAION ..o — — — 94 — 94

ReStrUCTUIING .. — — — 140 — 140
Total operating eXpenses..........cccoceeveerveeerenneennene 51 — — 13,690 — 13,741
Operating (1088) INCOME........cccevereireeieieieieenne (51) — — 1,809 — 1,758

Interest (expense) income...... (24) (33) (188) (74) 184 (135)

Other income (expense), net 6 68 25 78 (185) (8)
(Loss) income from continuing operations before

income taxes and equity income........................ (69) 35 (163) 1,813 (1) 1,615

Income tax benefit (eXpense)........c.cccveereeuennene. — — 60 (315) — (255)

(Loss) income from continuing operations before
SQUILY INCOME......ecviveeireeieeiieieeieeereieie e (69) 35 (103) 1,498 (1) 1,360

Equity in net income of affiliates ..................... — — — 20 — 20

Equity in net income (loss) of subsidiaries....... 1,420 1,385 315 — (3,120) —
Income (loss) from continuing operations 1,351 1,420 212 1,518 (3,121) 1,380
Income from discontinued operations, net of tax... — — — 60 — 60
Net income (10SS) ..vvevveeerieriiririieieieieieieeee e 1,351 1,420 212 1,578 (3,121) 1,440
Net income attributable to noncontrolling interest — — — 89 — 89
Net income (loss) attributable to Delphi................ $ 1,351 % 1,420 $ 212§ 1,489 $ 3,121) $ 1,351

Statement of Comprehensive Income Year Ended December 31, 2016

Subsidiary Non-
Subsidiary Issuer/ Guarantor
Parent Guarantors Guarantor Subsidiaries  Eliminations Consolidated

(in millions)
Net income (10SS) ....ovevierierieeieieieieeeeeeeceee e $ 1,257 ° $ 1,435 § 271 $ 1,887 $ (3,524) $ 1,326

Other comprehensive income (loss):

Currency translation adjustments ..................... 65 — — (212) — (147)
Net change in unrecognized gain (loss) on
derivative instruments, net of tax ................. — — — 95 — 95
Employee benefit plans adjustment, net of tax. — — — (139) — (139)
Other comprehensive income (10sSs)............ccccneee. 65 — — (256) — (191)
Equity in other comprehensive (loss) income of
SUDSIAIATICS ... (247) (371) 2 — 616 —
Comprehensive income (loss) 1,075 1,064 273 1,631 (2,908) 1,135
Comprehensive income attributable to
noncontrolling interests...........cocuevvevverrerreereenenns — — — 60 — 60
Comprehensive income (loss) attributable to
Delphi....cuciicieiiiiciciiececccc e $ 1,075 $ 1,064 $ 273§ 1,571 °$ (2,908) § 1,075
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Statement of Comprehensive Income Year Ended December 31, 2015

Subsidiary Non-
Subsidiary Issuer/ Guarantor
Parent Guarantors Guarantor Subsidiaries  Eliminations Consolidated

(in millions)

Net income (10SS) ....cveveeieeeeirinieeiereeceseeeenes $ 1,450 $ 1,607 $ 409 $ 1,732 $ (3,663) $ 1,535
Other comprehensive income (loss):
Currency translation adjustments .................... (%) — — (339) — (344)
Net change in unrecognized gain (loss) on
derivative instruments, net of taX ................. — — — (28) — (28)
Employee benefit plans adjustment, net of tax. — — — 64 — 64
Other comprehensive 10Ss...........coeveerieiereeenennes 5) — — (303) — (308)
Equity in other comprehensive (loss) income of
SUDSIAIATICS......cvvevveereereececceceeee e (287) (449) ) — 745 —
Comprehensive income (10SS)......c.cccevververierierienens 1,158 1,158 400 1,429 (2,918) 1,227
Comprehensive income attributable to
noncontrolling interests...........c.ococvevvvveeereeennnnns — — — 69 — 69

Comprehensive income (loss) attributable to
DeIPhi. . $ 1,158 3 1,158 $ 400 $ 1,360 § (2,918) $ 1,158

Statement of Comprehensive Income Year Ended December 31, 2014

Subsidiary Non-
Subsidiary Issuer/ Guarantor
Parent Guarantors Guarantor Subsidiaries  Eliminations Consolidated

(in millions)
Net income (10SS) ....cvevveevierieierieieeeiecieerece e $ 1,351 § 1,420 $ 212 $ 1,578  $ (3,121) $ 1,440

Other comprehensive income (loss):

Currency translation adjustments ..................... — — — (325) — (325)
Net change in unrecognized gain (loss) on
derivative instruments, net of taX ................. — — — (80) — (80)
Employee benefit plans adjustment, net of tax. — — — (108) — (108)
Other comprehensive 10Ss...........coeveivieiereeenennn. — — — (513) — (513)
Equity in other comprehensive (loss) income of
SUDSIAIATICS......cveeveeeeeereeccecceeceeeeeeee e (504) (573) (50) — 1,127 —
Comprehensive income (10SS)......c.ccevverierierierienene 847 847 162 1,065 (1,994) 927
Comprehensive income attributable to
noncontrolling interests..............cocvevrveeeeeennnnns — — — 80 — 80

Comprehensive income (loss) attributable to
DeIPhi. . $ 847 § 847 § 162 $ 985 § (1,994) $ 847
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Balance Sheet as of December 31, 2016

Subsidiary Non-
Subsidiary Issuer/ Guarantor
Parent Guarantors Guarantor Subsidiaries  Eliminations  Consolidated
(in millions)
ASSETS
Current assets:
Cash and cash equivalents..................cocoounee.. $ 2 3 — $ — $ 836 $ — 3 838
Restricted cash.......ccocecevivreirinnciccces — — — 1 — 1
Accounts receivable, net............occccoeevvevneeennnn. — — — 2,938 — 2,938
Intercompany receivables, current.................... 47 1,843 436 5,285 (7,611) —
INVENTOTIES ..ot — — — 1,232 — 1,232
Other current assets ...........coccoevereeeriecnereeennns — — — 410 — 410
Total current assets..........cc.occeeeveeeveevveenenen. 49 1,843 436 10,702 (7,611) 5,419
Long-term assets:
Intercompany receivables, long-term ............... — 1,070 768 1,767 (3,605) —
Property, net........cccoeveeiieiieiieiieeee e — — — 3,515 — 3,515
Investments in affiliates..............cccooveeiereiennnnnn — — — 101 — 101
Investments in subsidiaries..............cc.cceevvennen. 10,833 8,722 3,090 — (22,645) —
Intangible assets, net...........ccecvevvevieveevieirennenens — — — 2,748 — 2,748
Other long-term assets... 60 — 10 439 — 509
Total long-term assets..........c.ocvevvevrerrerreenenns 10,893 9,792 3,868 8,570 (26,250) 6,873
Total asSets......cevveviieirieieiicceeeee $ 10,942  $ 11,635 $ 4,304 $ 19,272 '$ (33,861) $ 12,292
LIABILITIES AND SHAREHOLDERS’ -
EQUITY
Current liabilities:
Short-term debt .........covevevriiieiiiieeeicean $ — 3 — 3 8 9 3 — 12
Accounts payable 3 — — 2,560 — 2,563
Intercompany payables, current........................ 5,504 68 974 1,065 (7,611) —
Accrued liabilities............ccoooveviiieiieiieeeee 31 300 30 1,212 — 1,573
Total current liabilities ................ccoevvennennen. 5,538 368 1,007 4,846 (7,611) 4,148
Long-term liabilities:
Long-term debt ..........ccoevviiveirieicieecee 2,837 — 1,090 32 — 3,959
Intercompany payables, long-term 166 1,317 1,296 826 (3,605) —
Pension benefit obligations..............c..cccevenene. — — — 955 — 955
Other long-term liabilities .............ccccccveveennnnne — — 10 457 — 467
Total long-term liabilities..........c.c..ceuenenee. 3,003 1,317 2,396 2,270 (3,605) 5,381
Total liabilities .........ccooerieirieiiiieene 8,541 1,685 3,403 7,116 (11,216) 9,529
Total Delphi shareholders’ equity.............cccocu....... 2,401 9,950 901 11,794 (22,645) 2,401
Noncontrolling interest ............ceceeeveveevieviererennenns — — — 362 — 362
Total shareholders’ equity..........cccocevevveereereerennane. 2,401 9,950 901 12,156 (22,645) 2,763
Total liabilities and shareholders’ equity................ $ 10,942 $ 11,635 $ 4,304 $ 19,272 $ (33,861) $ 12,292
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Balance Sheet as of December 31, 2015

Subsidiary Non-
Subsidiary Issuer/ Guarantor
Parent Guarantors Guarantor Subsidiaries  Eliminations  Consolidated
(in millions)
ASSETS
Current assets:
Cash and cash equivalents..................cocoounee.. $ 4 3 — $ — $ 531§ — 3 535
Restricted cash.......ccocecevivreirinnciccces — — — 1 — 1
Accounts receivable, net............occccoeevvevneeennnn. — — — 2,750 — 2,750
Intercompany receivables, current.................... 101 1,148 387 4,852 (6,488) —
INVENTOTIES ..ot — — — 1,181 — 1,181
Other current assets ...........coccoevereeeriecnereeennns — — — 431 — 431
Current assets held for sale — — — 223 — 223
Total current assets 105 1,148 387 9,969 (6,488) 5,121
Long-term assets:
Intercompany receivables, long-term ............... — 775 1,007 1,743 (3,525) —
Property, net........cooovininiiinccc — — — 3,377 — 3,377
Investments in affiliates...........c.ccccocereineennnne. — — — 94 — 94
Investments in subsidiaries.............cccceeueenne... 8,916 8,028 3,118 — (20,062) —
Intangible assets, net — — — 2,922 — 2,922
Other long-term assets — — 12 447 — 459
Total long-term assets.............ccccveeveeverreenne 8,916 8,803 4,137 8,583 (23,587) 6,852
Total aSSELS....c.evrviveriirieieeeereeeieeieeens $ 9,021 $ 9,951 $ 4,524 $ 18,552 § (30,075) $ 11,973
LIABILITIES AND SHAREHOLDERS’ -
EQUITY
Current liabilities:
Short-term debt.... $ — — — $ 52§ — 3 52
Accounts payable...........c.cooeeveieievieiiinieieenn 2 — — 2,539 — 2,541
Intercompany payables, current..............coceue.. 4,543 555 905 480 (6,483) —
Accrued liabilities............cccoovvevviiieiiiceeene. 17 — 24 1,163 — 1,204
Current liabilities held for sale ..............c.co....... — — — 130 — 130
Total current liabilities ...............cccoeoveennnen. 4,562 555 929 4,364 (6,483) 3,927
Long-term liabilities:
Long-term debt ..........ccoevevieieiiiiiieccecee 2,047 — 1,883 26 — 3,956
Intercompany payables, long-term ................... 162 1,305 1,001 1,057 (3,525) —
Pension benefit obligations..............cccccceveunnen. — — — 854 — 854
Other long-term liabilities ...........c.ccoeeeveereennne — — 27 476 — 503
Total long-term liabilities............c.coceeunee. 2,209 1,305 2,911 2,413 (3,525) 5,313
Total liabilities ........cocoeveerieieriieeenne 6,771 1,860 3,840 6,777 (10,008) 9,240
Total Delphi shareholders’ equity.............c.cv........ 2,250 8,091 684 11,292 (20,067) 2,250
Noncontrolling interest .............ccocoeveevvvrvveerveeennne. — — — 483 — 483
Total shareholders’ equity..........ccccoevvevvevievienrennnne. 2,250 8,091 684 11,775 (20,067) 2,733
Total liabilities and shareholders’ equity................ $ 9,021 $ 9,951 $ 4,524  $ 18,552 § (30,075) $ 11,973
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Statement of Cash Flows for the Year Ended December 31, 2016

Subsidiary Non-
Subsidiary Issuer/ Guarantor
Parent Guarantors Guarantor Subsidiaries  Eliminations Consolidated

(in millions)

Net cash (used in) provided by operating
activities from continuing operations................. $ (141) $ 125 $ — 1,957 $ —  $ 1,941

Net cash provided by operating activities from
discontinued OpPerations .............ceceevververuereereenns — — — — — —

Net cash (used in) provided by operating

ACHIVILICS ...vevievieeeceei ettt (141) 125 — 1,957 — 1,941
Cash flows from investing activities:
Capital expenditures ..........cccecveveevievierrerreseenens — — — (828) — (828)
Proceeds from sale of property / investments... — — — 28 — 28

Net proceeds from divestiture of discontinued

OPETALIONS......vievieeieiiriereereeteete et — — — 48 — 48
Proceeds from business divestitures — — — 197 — 197
Cost of business acquisitions, net of cash

ACAUITEd ..o — — (15) — — (15)
Cost of technology investments........................ — — 3) — — 3)
Settlement of derivatives ............ccoeevveeveennenen. — — — (1) — (1)
Loans to affiliates ...........cccceeeeneiineneiicene — (979) — (1,346) 2,325 —
Repayments of loans from affiliates — — — 353 (353) —
Investments in subsidiaries............ccoevverrernenene (854) — (350) — 1,204 —

Net cash (used in) provided by investing

activities from continuing operations...... (854) (979) (368) (1,549) 3,176 (574)
Net cash used in investing activities from

discontinued Operations...........cc.ceevevueneene — — — 4) — 4)

Net cash (used in) provided by investing
ACHIVILICS Lot (854) 979) (368) (1,553) 3,176 (578)

Cash flows from financing activities:

Net repayments under other short-term debt

agreements — — — (34) — (34)
Repayment of senior notes .............cccceeeveneanene — — (862) — — (862)
Proceeds from issuance of senior notes, net of

ISSUANCE COSES.c.vuvemirinieriienieieiereeieeeeeeeienane 852 — — — — 852
Contingent consideration and deferred

acquisition purchase price payments............. — — — 4) — )
Dividend payments of consolidated affiliates

to minority shareholders..............c..ccccovuuvne. — — — (42) — (42)
Proceeds from borrowings from affiliates........ 1,095 — 1,230 — (2,325) —
Payments on borrowings from affiliates........... (353) — — — 353 —
Investment from parent...............cccoeveveverrennne. 350 854 — — (1,204) —
Repurchase of ordinary shares (634) — — — — (634)
Distribution of cash dividends 317) — — — — (317)
Taxes withheld and paid on employees'

restricted share awards..........c.oceevevverierernnnns — — — (40) — (40)

Net cash provided by (used in) financing
ACTIVITICS weveveiienieeireeceteeecee e 993 854 368 (120) (3,176) (1,081)
Effect of exchange rate fluctuations on cash and
cash equivalents ..........cccceeeverinieienieienenenee — — — (23) — (23)
Decrease (increase) in cash and cash equivalents.. 2) — — 261 — 259
Cash and cash equivalents at beginning of year .... 4 — — 575 — 579
Cash and cash equivalents at end of year............... $ 2 $ — 3 — 836 $ — 3 838
Cash and cash equivalents of discontinued
OPETALIONS ..vvvvvveeeeeeeseeeeeeeeeeseeseseeesesesssessseensnes $ — 3 — $ — § — — 8 —
Cash and cash equivalents of continuing
OPETALIONS ... $ 2 3 — $ — $ 836 $ — 3 838



Statement of Cash Flows for the Year Ended December 31, 2015

Subsidiary Non-
Subsidiary Issuer/ Guarantor
Parent Guarantors Guarantor Subsidiaries  Eliminations Consolidated
(in millions)
Net cash (used in) provided by operating
activities from continuing operations................. $ (53) $ 171§ — 3 1,649 $ (100) $ 1,667
Net cash provided by operating activities from
discontinued Operations .............cecvevververuereernens — — — 36 36
Net cash (used in) provided by operating
ACHIVILICS ... (53) 171 — 1,685 (100) 1,703
Cash flows from investing activities:
Capital expenditures ...........coccvevvevvevreereereereenens — — — (704) — (704)
Proceeds from sale of property / investments... — — — 10 10
Net proceeds from divestiture of discontinued
OPEIALIONS. ...t — — — 730 730
Proceeds from business divestitures, net of
payments of $14 in 2015 ...........c.cceveveennn. — — (@) 18 — 11
Cost of business acquisitions, net of cash
ACQUITEd ... (1,6006) — (104) 56 — (1,654)
Cost of technology investments... — — — (23) (23)
Loans to affiliates ...........cccooeveviecieeiecieeieenne — (925) (342) (3,221) 4,488 —
Repayments of loans from affiliates................. — — 135 1,333 (1,468) —
Investments in subsidiaries.............c.cccoeveeveennn. (753) — — — 753 —
Net cash (used in) provided by investing
activities from continuing operations...... (2,359) (925) (318) (1,801) 3,773 (1,630)
Net cash used in investing activities from
discontinued operations................cccc...... — — — (69) — (69)
Net cash (used in) provided by investing
ACTIVITIES .o (2,359) (925) (318) (1,870) 3,773 (1,699)
Cash flows from financing activities:
Net repayments under other short-term debt
AGIECIMENLS ... eie et — — — (214) — (214)
Repayment of senior notes ............ccoeeveerrrnnnes — — (546) — (546)
Proceeds from issuance of senior notes, net of
ISSUANCE COSS...vvviieeieeeieeeee e eeeee e 2,043 — — — — 2,043
Dividend payments of consolidated affiliates
to minority shareholders...............c.cccoevenene. — — — (63) — (63)
Proceeds from borrowings from affiliates........ 3,277 — 964 247 (4,488) —
Payments on borrowings from affiliates........... (1,468) — — — 1,468 —
Investment from parent...............cccccevevviruennennen. — 753 — — (753) —
Dividends paid to affiliates............cccccorveurnene. — — (100) — 100 —
Repurchase of ordinary shares.............ccceeueene. (1,159) — — — (1,159)
Distribution of cash dividends (286) — — — — (286)
Taxes withheld and paid on employees'
restricted share awards.............cccoevverieniennnnns — — — (59) — (59)
Net cash provided by (used in) financing
ACTIVITIES .ot 2,407 753 318 (89) (3,673) (284)
Effect of exchange rate fluctuations on cash and
cash equivalents ............cccoevrevrverrenenn. — — — (45) — (45)
Decrease in cash and cash equivalents (®) (1) — (319) — (325)
Cash and cash equivalents at beginning of year .... 9 1 — 894 — 904
Cash and cash equivalents at end of year............... $ 4 8 — § — § 575 $ — 3 579
Cash and cash equivalents of discontinued
OPETALIONS ......ovovieveeeeeeeeeeeeeeeeeeee s $ — 3 — 3 — 3 44 — 3 44
Cash and cash equivalents of continuing
OPETALIONS .......veeieeeeececee s $ 4 3 — $ — $ 531 § — 3 535



Statement of Cash Flows for the Year Ended December 31, 2014

Subsidiary Non-
Subsidiary Issuer/ Guarantor
Parent Guarantors Guarantor Subsidiaries  Eliminations Consolidated

(in millions)

Net cash provided by operating activities from

continuing operations................cccceveereveueueecnnne. $ 32 9 61 $ — 3 1,952 § — 3 2,045
Net cash provided by operating activities from
discontinued Operations .............cecvevververuereernens — — — 90 — 90
Net cash provided by operating activities......... 32 61 — 2,042 — 2,135
Cash flows from investing activities:
Capital expenditures .........ccceeveeveevierierreseseneens — — — (779) — (779)
Proceeds from sale of property / investments... — — — 15 — 15

Cost of business acquisitions, net of cash

acquired — — (345) — — (345)
Cost of technology investments........................ — — — %) — %)
Decrease in restricted cash ............cccceevennnnene. — — — 2 — 2
Loans to affiliates ..........ccccoevvevevievievieniesieienene — (60) (1,075) (1,494) 2,629 —
Repayments of loans from affiliates................. — — 165 304 (469) —
Return of investments in subsidiaries............... — — 389 — (389) —
Net cash (used in) provided by investing
activities from continuing operations...... — (60) (866) (1,957) 1,771 (1,112)
Net cash used in investing activities from
discontinued operations................c...c....... — — — (74) — (74)
Net cash used in investing activities — (60) (866) (2,031) 1,771 (1,186)
Cash flows from financing activities:
Net proceeds from other short-term debt
AZIEEMENTS ....vieieieiiieeieeee e — — — 7 — 7
Repayments under long-term debt agreements — — (164) — — (164)
Repayment of senior notes ...........c..ccoceeveenenene — — (526) — — (526)
Proceeds from issuance of senior notes, net of
ISSUANCE COSES....vvvieieiirinieriieiieieieneeieeeneins — — 691 — — 691
Dividend payments of consolidated affiliates
to minority shareholders...............c.cccoevenene. — — — (73) — (73)
Proceeds from borrowings from affiliates........ 1,510 144 975 — (2,629) —
Payments on borrowings from affiliates........... (215) (144) (110) — 469 —
Capital distributions to affiliates....................... — — — (389) 389 —
Repurchase of ordinary shares.............c............ (1,024) — — — — (1,024)
Distribution of cash dividends.............cccoenene. (301) — — — — (301)
Taxes withheld and paid on employees'
restricted share awards.............c.coooevevevennnnn. — — — (3 — (3)
Net cash (used in) provided by financing
ACHIVILICS L. (30) — 866 (463) (1,771) (1,398)
Effect of exchange rate fluctuations on cash and
cash equivalents ............cccceeeeieieeeieciececeens — — — (36) — (36)
Increase (decrease) in cash and cash equivalents .. 2 1 — (488) — (485)
Cash and cash equivalents at beginning of year .... 7 — — 1,382 — 1,389
Cash and cash equivalents at end of year............... $ 9 § 13 — 894 § — 3 904
Cash and cash equivalents of discontinued
OPETALIONS ... $ — 3 — — $ 45 3 — 3 45
Cash and cash equivalents of continuing
OPETAIONS ..o $ 9 3 1 $ — 849 §$ — 3 859

139



23. SEGMENT REPORTING

Delphi operates its core business along the following operating segments, which are grouped on the basis of similar
product, market and operating factors:

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

*  Powertrain Systems, which includes extensive systems integration expertise in gasoline, diesel and fuel handling and
full end-to-end systems including fuel and air injection, combustion, electronics controls, exhaust handling, test and
validation capabilities, electric and hybrid electric vehicle power electronics, aftermarket, and original equipment
service.

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

*  Eliminations and Other, which includes 1) the elimination of inter-segment transactions, and ii) certain other expenses
and income of a non-operating or strategic nature.

The accounting policies of the segments are the same as those described in Note 2. Significant Accounting Policies,
except that the disaggregated financial results for the segments have been prepared using a management approach, which is
consistent with the basis and manner in which management internally disaggregates financial information for which Delphi’s
chief operating decision maker regularly reviews financial results to assess performance of, and make internal operating
decisions about allocating resources to, the segments.

Generally, Delphi evaluates segment performance based on stand-alone segment net income before interest expense,
other income (expense), net, income tax expense, equity income (loss), net of tax, income (loss) from discontinued operations,
net of tax, restructuring, other acquisition and portfolio project costs (which includes costs incurred to integrate acquired
businesses and to plan and execute product portfolio transformation actions, including business and product acquisitions and
divestitures), asset impairments and gains (losses) on business divestitures (“Adjusted Operating Income™) and accounts for
inter-segment sales and transfers as if the sales or transfers were to third parties, at current market prices. Delphi’s management
utilizes Adjusted Operating Income as the key performance measure of segment income or loss to evaluate segment
performance, and for planning and forecasting purposes to allocate resources to the segments, as management believes this
measure is most reflective of the operational profitability or loss of Delphi's operating segments. Segment Adjusted Operating
Income should not be considered a substitute for results prepared in accordance with U.S. GAAP and should not be considered
an alternative to net income attributable to Delphi, which is the most directly comparable financial measure to Adjusted
Operating Income that is prepared in accordance with U.S. GAAP. Segment Adjusted Operating Income, as determined and
measured by Delphi, should also not be compared to similarly titled measures reported by other companies.

As described in Note 25. Discontinued Operations, the Company's previously reported Thermal Systems segment has
been classified as discontinued operations for all periods presented. Discontinued operations also includes the Company's
thermal original equipment service business, the results of which were previously reported within the Powertrain Systems
segment. Certain operations, primarily related to contract manufacturing services, which were previously included within the
Thermal Systems reporting segment but which were not included in the scope of the divestiture, are reported in continuing
operations within the Electronics and Safety segment for all periods presented. No amounts for shared general and
administrative operating expense or interest expense were allocated to discontinued operations.

Effective July 1, 2016, Delphi reorganized its management reporting structure by moving its Power Electronics product
line, which was historically included in the Electronics and Safety segment, to the Powertrain Systems segment. This
reorganization was made to better align the product offerings of the Power Electronics product line with the Company's
approach to managing the markets and customers served by this product line. Consistent with this change in the Company's
management reporting structure and basis of financial information used by the chief operating decision maker, the prior period
results of the Power Electronics product line have been reclassified from the Electronics and Safety segment to the Powertrain
Systems segment for all periods presented. The reclassification had no impact on the consolidated financial statements.

Included below are sales and operating data for Delphi’s segments for the years ended December 31, 2016, 2015 and
2014, as well as balance sheet data as of December 31, 2016 and 2015.
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Electrical/

Electronic Powertrain Electronics Eliminations
Architecture Systems and Safety and Other (1) Total
(in millions)
For the Year Ended December 31, 2016:
NEt SAIES ..oveeieiieiieieeieee e $ 9,316 §$ 4486 $ 3,014 $ (155) $§ 16,661
Depreciation and amortization ...............c.c.ccoevenee... $ 399§ 217 $ 88 $ —  $ 704
Adjusted operating inCcome ............c.oceeveeereeeenranen. $ 1,344 $ 511§ 368 $ — 3 2,223
Operating income (2) .......ccoeveveevereerereerereereeereeenenns $ 1,186 $ 300 S 461 $ — S 1,947
EQUity INCOME .....ovvvveeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeae $ 35 % — 8 — — 8 35
Net income attributable to noncontrolling interest . $ 34§ 32§ — 8 — 3 66
Capital expenditures............c.ocoeveveevereereeeeeeeeenne $ 458 $ 171 $ 131 $ 68 3 828
Electrical/
Electronic Powertrain Electronics Eliminations
Architecture Systems and Safety and Other (1) Total
(in millions)
For the Year Ended December 31, 2015:
NEt SAIES ..t $ 8,180 § 4,407 $ 2,744 $ (166) $ 15,165
Depreciation and amortization..................cococeeveen.. $ 276 $ 195 § 69 § — 8 540
Adjusted operating income ............cccoceeveeverrevenennnn. $ 1,095 $ 524§ 352 % — $ 1,971
Operating income (3) ....c.cvoveveveveveeereeeeeeeeeeeeeeereeeeee. $ 1,014 $ 388 § 321§ — 8 1,723
EqQUity INCOME ......oveevvvieieceeieeceeeeeceeeeeeen $ 16 $ — S — $ — S 16
Net income attributable to noncontrolling interest . $ 39§ 34§ — 8 — 8 73
Capital expenditures............ccoevveueevereereeereeeneeenene $ 353§ 201 $ 102 3 48 3 704
Electrical/
Electronic Powertrain Electronics Eliminations
Architecture Systems and Safety and Other (1) Total
(in millions)
For the Year Ended December 31, 2014:
Nt SALES ..o $ 8274 § 4,540 3 2,880 $ (195) $ 15,499
Depreciation and amortization .................c.ccccveuee.... $ 266 $ 200 $ 74 3 — S 540
Adjusted operating inCome .............ccoevevevererenennnn. $ 1,060 $ 486 $ 379§ — S 1,925
Operating inCOmMe (4) ....ooveveveveeeeeeeeeeeeeeeeeenenes $ 986 $ 427 °$ 345§ — S 1,758
Equity income (10SS) .....cevrvrvevrereririeirieieieininieieenenens $ 21 3 1 $ — $ — § 20
Net income attributable to noncontrolling interest . $ 35 % 36§ — S — S 71
Capital expenditures...........occeveverievererreiererisnenennes $ 326 $ 322 % 82 § 49 3 779

(1) Eliminations and Other includes the elimination of inter-segment transactions. Capital expenditures amounts are attributable to corporate administrative
and support functions, including corporate headquarters and certain technical centers.

(2) Includes a pre-tax gain of $141 million from the divestiture of the Electronics and Safety Mechatronics business, as well as charges recorded in 2016
related to costs associated with employee termination benefits and other exit costs of $117 million for Electrical/Electronic Architecture, $172 million

for Powertrain Systems and $39 million for Electronics and Safety.

(3) Includes charges recorded in 2015 related to costs associated with employee termination benefits and other exit costs of $37 million for Electrical/
Electronic Architecture, $115 million for Powertrain Systems and $25 million for Electronics and Safety.
(4) Includes charges recorded in 2014 related to costs associated with employee termination benefits and other exit costs of $57 million for Electrical/
Electronic Architecture, $55 million for Powertrain Systems and $28 million for Electronics and Safety.
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Balance as of December 31, 2016:

Investment in affiliates............ccccovveviiieeiicieciice,
GOOAWILL ..o
Total segment assets..........cceeeeeriireevieeeeireeieereeeeevenns
Balance as of December 31, 2015:

Investment in affiliates............ccccovveviiieiiicicerice,
GOOAWILL ..ot

Electrical/

(1) Eliminations and Other includes the elimination of inter-segment transactions.

Electronic Powertrain Electronics Eliminations
Architecture Systems and Safety and Other (1) Total
(in millions)
$ 67 $ 34§ — S — S 101
$ 1,424 § 6 $ 78 $ — 1,508
$ 8,458 $ 3,589 § 2,327 $ (2,082) $ 12,292
$ 60 $ 34§ — S — 8 94
$ 1,458 §$ 8 $ 73 3 — 1,539
$ 7,924 $ 3,684 §$ 2,474 $ (2,109) $ 11,973

The reconciliation of Adjusted Operating Income to Operating Income includes, as applicable, restructuring, other
acquisition and portfolio project costs (which includes costs incurred to integrate acquired businesses and to plan and execute
product portfolio transformation actions, including business and product acquisitions and divestitures), asset impairments and
gains (losses) on business divestitures. The reconciliation of Adjusted Operating Income to net income attributable to Delphi
for the years ended December 31, 2016, 2015 and 2014 are as follows:

For the Year Ended December 31, 2016:

Adjusted operating inCOME ............cceeveeveereenennnenn.
Restructuring .......ccceeeevievieeiieiieeieeee e
Other acquisition and portfolio project costs .....
Asset IMPaIrmMents.........cceeevveevieecieeeeeecreeeee e
Gain (loss) on business divestitures, net ............

Operating iNCOME ........erveeueereieierieeieneeeee e eeeseeenees

Interest EXPEnSe......ccueeveerieeerieeniieiieeree e

Other exXpense, Net..........cceevvveevieeciieieeeie e,

Income from continuing operations before income
taxes and equity INCOME ....c..coveuveeveieeninenennenne.

INCOME tax EXPENSE ....covevvrveerreenieriieiiiereieieraeienaenes
Equity income, net of taX ........ccccoevveieiieciencncnnens
Income from continuing operations.........................
Income from discontinued operations, net of tax....
NEt INCOME ...t
Net income attributable to noncontrolling interest .
Net income attributable to Delphi...............cocueee.
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Electrical/
Electronic Powertrain Electronics Eliminations
Architecture Systems and Safety and Other Total
(in millions)
$ 1,344 $ 511§ 368 $ — $ 2,223
(117) (172) (39) — (328)
(41) (10) ® — (59)
— (29) Q) — (30)
— — 141 — 141
$ 1,186 $ 300 $ 461 $ — 1,947
(156)
(366)
1,425
(242)
35
1,218
108
1,326
69
$ 1,257



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

(in millions)

For the Year Ended December 31, 2015:

Adjusted operating income ............c..ccevereverrerennnnnn. $ 1,095 $ 524§ 352 % — S 1,971
ReStrUCTULING ....cvveeeveiieieeeeeeeee e 37 (115) (25) — (177)
Other acquisition and portfolio project costs ..... (26) (12) ) — 47)
ASSet IMPAITMENtS ......evvveeeeeieiieieieeie e 4) ) 3) — (16)
Gain (loss) on business divestitures, net ............ (14) — 6 — (®)

Operating iNCOME ..........ocvevrvereeerirereiereeieeeeseeeenenns $ 1,014 $ 388 $ 321 $ — 1,723

INtErest EXPENSE....cveeveerieeierieriereeeeeere et (127)

Other eXpense, Net........ccoevverveeeereerienieeieneeeeseeenees (88)

Income from continuing operations before income

taxes and equUity INCOME ...........cceevvereerrerieiennnens 1,508

INCOME taX EXPENSC....ecvvieveerieriereeereereeee e (263)

Equity income, net of taX ........ccccoeevveieiiieincncnnns 16

Income from continuing operations......................... 1,261

Income from discontinued operations, net of tax.... 274

NEINCOME ...t 1,535

Net income attributable to noncontrolling interest . 85

Net income attributable to Delphi...............cocu.ee. $ 1,450

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

(in millions)

For the Year Ended December 31, 2014:

Adjusted operating inCoOMe ............ccceeveeveereenenneenn. $ 1,060 $ 486 $ 379§ — 3 1,925
ReStrUCTUIING ..o (57) (55) (28) — (140)
Other acquisition and portfolio project costs ..... (15) 3) 2) — (20)
Asset IMPaIrments.........cceeeeveevieecieenieecreeeneeeenenn 2) (1) “4) — @)

Operating iNCOME ..........ccoevevevieeereerereerereeieeeereeeenenes $ 986 $ 427 $ 345§ — 1,758

Interest EXPense.......covvevveerieeiieenieieeie e (135)

Other INCOME, NEet......c.covrevierieieiieieieeie e ®)

Income from continuing operations before income

taxes and equity INCOME ...........cceevverveevneeneeieennens 1,615

Income tax EXPenSe.......covvevveerieerieenieeniieneeeeeene (255)

Equity income, net of taX ........ccccovevieiieiierieienen, 20

Income from continuing operations ............c.ccccc.u.. 1,380

Income from discontinued operations, net of tax.... 60

NEL INCOME ..ot 1,440

Net income attributable to noncontrolling interest . 89

Net income attributable to Delphi.........c.cceeueeeee. $ 1,351
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Information concerning principal geographic areas is set forth below. Net sales data reflects the manufacturing location

and is for the years ended December 31. Net property data is as of December 31.

Year Ended December 31,2016 Year Ended December 31,2015 Year Ended December 31, 2014

Net Net Net
Net Sales Property (1) Net Sales Property (1) Net Sales Property (1)
(in millions)
United States (2)...cccoeeveeveevieieieieeenns $ 6,037 § 980 $ 5,536 § 898 $ 5,160 $ 675
Other North America.........ccceeeeeeunnnene. 143 171 146 147 208 135
Europe, Middle East & Africa (3)........ 5,871 1,435 5,275 1,469 5,940 1,395
Asia Pacific (4) ..cocooeveneeieeieee 4,274 858 3,839 809 3,552 732
South America.........coocevereeveeveeeeneennnne. 336 71 369 54 639 84
Total ..o $ 16,661 $ 3,515 § 15,165 $ 3377 $ 15,499 $ 3,021
(1) Net property data represents property, plant and equipment, net of accumulated depreciation.

Q)

Includes net sales and machinery, equipment and tooling that relate to the Company's maquiladora operations located in Mexico. These assets are
utilized to produce products sold to customers located in the United States.

Includes Delphi’s country of domicile, Jersey, and the country of Delphi’s principal executive offices, the United Kingdom. The Company had no sales
in Jersey in any period. The Company had net sales of $827 million, $834 million, and $892 million in the United Kingdom for the years ended
December 31, 2016, 2015 and 2014, respectively. The Company had net property in the United Kingdom of $230 million, $276 million, and $231
million as of December 31, 2016, 2015 and 2014, respectively. The largest portion of net sales in the Europe, Middle East & Africa region was $959
million in Germany, $834 million in the United Kingdom and $892 million in the United Kingdom for the years ended December 31, 2016, 2015 and
2014, respectively.

Net sales and net property in Asia Pacific are primarily attributable to China.
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24. QUARTERLY DATA (UNAUDITED)

The following is a condensed summary of the Company’s unaudited quarterly results of continuing operations for fiscal

2016 and 2015.
Three Months Ended
March 31, June 30, September 30, December 31, Total
(in millions, except per share amounts)
2016
NEESALCS...veiiiieietiieie ettt es e $ 4,051 4,206 $ 4,091 § 4313 § 16,661
CoSt 0F SALES (1) 1uviviieieeieieeeeeeeceeeeeeeeee e 3,265 3,348 3,256 3,238 13,107
GIOSS PIOFIE ....eeeeeeeeeeee e $ 786 858 § 835 § 1,075 $ 3,554
Operating inCOME (2).......ocvoveveeeeeeeeeeeeeeeeeeeeeeeeeeeeenennns $ 441 391§ 460 $ 655 % 1,947
Income from continuing operations 335 271 306 306 1,218
Income from discontinued operations, net of tax (3) ............ 108 — — — 108
NEtINCOME (4) 1.t $ 443 271 306 306 1,326
Net income attributable to Delphi ..........ccocevvireeininircennne $ 425 258 293 281 1,257
Basic net income per share:
Continuing operations (5) ........cocveveveeeveeeeeereeeeeeeeeeeenes $ 1.16 095 $ 1.08 $ 1.04 $ 422
Discontinued operations (5) 0.38 — — — 0.38
Basic net income per share attributable to Delphi (5) ........ $ 1.54 095 § 1.08 $ 1.04 $ 4.60
Weighted average number of basic shares outstanding...... 276.62 272.92 272.19 270.38 273.02
Diluted net income per share:
Continuing operations (5) .......cccceevvevvereeieeeeeieieieseenenns $ 1.15 094 % 1.07 $ 1.03 §$ 4.21
Discontinued operations (5) 0.38 — — — 0.38
Diluted net income per share attributable to Delphi (5) ..... $ 1.53 094 § 1.07 § 1.03 $ 4.59
Weighted average number of diluted shares outstanding.... 277.04 273.37 272.77 271.64 273.70
2015
INEE SALES. ..ottt ettt enes $ 3,797 3,858 $ 3,631 $ 3,879 $ 15,165
Cost of sales 3,056 3,076 2,862 3,161 12,155
GIOSS PIOFIE .. $ 741 782 769 718 3,010
Operating INCOME (0)......c.eeveereerrerreieieieriesiese e ereereeeesaenens $ 446 481 461 335 1,723
Income from continuing operations...............cc.ccvevvevveeveenennens 304 369 364 224 1,261
(Loss) income from discontinued operations, net of tax (7). (75) 298 54 3) 274
NEt INCOME (8) ..ttt $ 229 667 $ 418 221 % 1,535
Net income attributable to Delphi ............c.ccccoeveveveieereeinnnne $ 209 645 $ 404 192 § 1,450
Basic net income (loss) per share:
Continuing operations (5) .......cccceevvevrereeieieeeeeieriereenenns $ 0.99 122§ 124§ 071 $ 4.16
Discontinued operations (5).........c.ccceeveeeereeeeieeeseeireeneenens (0.27) 1.02 0.19 (0.02) 0.92
Basic net income per share attributable to Delphi (5) ........ $ 0.72 224§ 143 § 0.69 $ 5.08
Weighted average number of basic shares outstanding ...... 290.90 287.77 282.97 279.29 285.20
Diluted net income (loss) per share:
Continuing operations (5) .......cccocevveevvereeereeeereeeeseeeeenn $ 0.99 121§ 123§ 070 $ 4.14
Discontinued operations (5).........cccccevvevereeeeeeeeieienienns 0.27) 1.02 0.19 (0.02) 0.92
Diluted net income per share attributable to Delphi (5) ..... $ 072 $ 223§ 142 $ 0.68 $ 5.06
Weighted average number of diluted shares outstanding ... 291.81 288.85 284.40 281.64 286.64

(1) In the fourth quarter of 2016, Delphi recognized a pre-tax gain of $141 million on the divestiture of its Mechatronics business.

(2) Inthe second quarter of 2016, Delphi recorded restructuring charges totaling $154 million, which includes employee-related and other costs, $88
million of which related to the initiation of the closure of a European manufacturing site within the Powertrain Systems segment.

(3) In the first quarter of 2016, Delphi recognized an after-tax gain on the divestiture of discontinued operations of $104 million.

(4) In the third quarter of 2016, Delphi recognized losses on the extinguishment of debt of $73 million. In the fourth quarter of 2016, Delphi recorded a

reserve of $300 million for the Unsecured Creditors litigation.
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(5) Due to the use of the weighted average shares outstanding for each quarter for computing earnings per share, the sum of the quarterly per share
amounts may not equal the per share amount for the year.

(6) In the fourth quarter of 2015, Delphi recorded restructuring charges totaling $108 million, which includes employee-related and other costs.

(7) In the first quarter of 2015, Delphi recognized an after-tax impairment loss of $88 million within discontinued operations, in the second quarter of
2015, Delphi recognized an after-tax gain on the divestiture of discontinued operations of $285 million and in the third quarter of 2015, Delphi
recognized an after-tax gain on the divestiture of discontinued operations of $47 million.

(8) In the first quarter of 2015, Delphi recognized a loss on extinguishment of debt of $52 million.

NOTE 25. DISCONTINUED OPERATIONS

During the first quarter of 2015, the Company determined that its previously reported Thermal Systems segment met the
criteria to be classified as a discontinued operation as a result of entering into a definitive agreement for the sale of substantially
all of the assets and liabilities of the Company's wholly owned Thermal Systems business and a commitment to a plan to
dispose of the Company's interests in two joint ventures which were previously reported within the Thermal Systems segment.

On June 30, 2015 the Company closed the sale of its wholly owned Thermal Systems business to MAHLE GmbH
("MAHLE"). The Company received cash proceeds of approximately $670 million and recognized a gain on the divestiture
within income from discontinued operations of $271 million (approximately $0.95 per diluted share), net of tax expense of $52
million, transaction costs of $10 million and $18 million of pre-tax post-closing adjustments recorded during the year ended
December 31, 2015 primarily related to settlement of working capital items and contingent liabilities. Additional post-closing
adjustments of $3 million, primarily related to the settlement of contingent liabilities, were recorded as a reduction to the gain
on the divestiture during the year ended December 31, 2016. All post-closing adjustments were finalized and cash settled with
MAHLE in the fourth quarter of 2016. In conjunction with the sale, Delphi and MAHLE also entered into a transition services
agreement under which Delphi provided certain administrative and other services, as well as a supply agreement under which
Delphi supplied certain products, primarily for a period of up to eighteen months following the closing of the transaction.
Delphi recorded $8 million and $8 million to other income (expense), net for the years ended December 31, 2016 and
December 31, 2015, respectively, for certain fees earned pursuant to the transition services agreement.

On September 24, 2015 the Company closed the sale of its 50 percent interest in its Korea Delphi Automotive Systems
Corporation ("KDAC") joint venture, which was accounted for under the equity method and was principally reported as part of
the Thermal Systems segment, to the joint venture partner. The Company received cash proceeds of $70 million and recognized
a gain on the divestiture of $47 million, net of tax expense, within income from discontinued operations during the three
months ended September 30, 2015. During the year ended December 31, 2015, the Company recorded a net loss of $41
million (approximately $0.14 per diluted share) on the KDAC divestiture within income from discontinued operations, which
includes the $88 million impairment loss recorded in the first quarter of 2015, as further described below.

On March 31, 2016, the Company closed the sale of its 50 percent interest in its Shanghai Delphi Automotive Air
Conditioning ("SDAAC") joint venture to one of the Company's joint venture partners, Shanghai Aerospace Automobile
Electromechanical Co., Ltd ("SAAE"). The Company received cash proceeds of $62 million, net of tax, transaction costs and
$29 million of cash divested, and recognized a gain on the divestiture of $104 million (approximately $0.38 per diluted share),
net of tax expense of $10 million and transaction costs, within income from discontinued operations during the year ended
December 31, 2016. The financial results of SDAAC, which were consolidated by Delphi, were historically reported as part of
the Thermal Systems segment.

As the divestiture of the Thermal Systems segment, including the Company's interests in SDAAC and KDAC and the
thermal original equipment service business, represents a strategic shift that will have a major effect on the Company's
operations and financial results, the assets and liabilities, operating results, and operating and investing cash flows for the
former Thermal Systems segment are presented as discontinued operations separate from the Company’s continuing operations
for all periods presented. Discontinued operations also includes the Company's thermal original equipment service business,
which was included in the sale of the wholly owned Thermal Systems business, the results of which were previously reported
within the Powertrain Systems segment. Certain operations, primarily related to contract manufacturing services, which were
previously included within the Thermal Systems reporting segment, were excluded from the scope of the divestiture, and are
reported in continuing operations within the Electronics and Safety segment for all periods presented. No amounts for shared
general and administrative operating expense or interest expense were allocated to discontinued operations. Delphi has not had
significant continuing involvement with the divested Thermal Systems business following the closing of the transactions.
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In the first quarter of 2015, the Company determined that the assets and liabilities of the Thermal Systems segment met
the held for sale criteria in accordance with FASB ASC 205, Presentation of Financial Statements. Accordingly, the held for
sale Thermal Systems assets and liabilities were reclassified in the consolidated balance sheet to assets held for sale or
liabilities held for sale, respectively, as the sale of such assets and liabilities was expected within one year. The Company
ceased recording depreciation of the held for sale Thermal Systems assets in the first quarter of 2015. As described above,
Delphi completed the divestitures of the wholly owned Thermal Systems business on June 30, 2015, of its 50 percent interest in
KDAC on September 24, 2015 and of its 50 percent interest in SDAAC on March 31, 2016. As a result of the completion of the
divestitures, there are no assets or liabilities held for sale as of December 31, 2016. The following table summarizes the
carrying value of the major classes of assets and liabilities of discontinued operations as of December 31, 2015:

December 31,
2015

(in millions)

Cash and cash @QUIVALEIILS ............ciiviiiiiiiiieicie ettt ettt te et e et e be et e b e eteebeessebeesseseenseeseenes $ 44
ACCOUNES TECEIVADIE, 11T .....vveiiiieieeiee ettt ettt e e e et e e e e e et e e e eeseeaeeeeesseeaaaseeeseseaasteeseesaasreeesenas 79
TIIVEINTOTIES, TUET .....eeieeeee ettt e ettt e e et e e e e e e aaeeeeaaeeeeaaeeesaeeeeaaeeeseaaeeesaseeesnaeeseneeessaneeeas 17
S0 0TS 4 78 1 1S, AR U RTRPPI 74
INtANGIDIE ASSELS, NCL ....oiviiviiiieiiieteeie ettt ettt ettt e et e ae et e e aeeete et e eteesseeasesbeessesseessebeessenseesseseensenseenns 1
ONET @SSELS ..euteutititetet ettt ettt ettt b e sttt e st e s e bt eh e e bt e bt eb e bt e bt e bbb st et ea b et e st ehteateb e bt eb e e bt bbb ee 8

Total assets of the discontinued operations classified as held for sale..............ccoeeiiieiiiiiiicicciceee $ 223
ACCOUNES PAYADIE ......oieiieeeeeeieeeeeeeee ettt ettt ettt ettt ettt et eteeteeteete et e ete et et e ese s et essessensessessessereeaeeaearea $ 97
ACCTUC TTADIIIEIES ...ttt bt b e sttt et ettt be bt ebeebe et ebesbe st 27
ONET THADTIIEIES ...ttt ettt ettt e e st et e et e e et eaeeb e be s e s eas e s ensensenseneaneeseeneeseeseenees 6

Total liabilities of the discontinued operations classified as held for sale...........ccccoeveviiiiiiiininiiincne $ 130

As of December 31, 2015, there was $109 million of Noncontrolling interest attributable to the Company's partner in the
SDAAC joint venture.

Assets and liabilities classified as held for sale were required to be recorded at the lower of carrying value or fair value
less costs to sell. Accordingly, an after-tax impairment loss of $88 million (approximately $0.30 per diluted share) was recorded
in income from discontinued operations in the first quarter of 2015 based on the evaluation of the estimated fair value of the
Company's interest in KDAC as of March 31, 2015 in relation to its carrying value. As of March 31, 2015, the fair value of this
interest was estimated to be approximately $32 million, determined primarily based on recent negotiations with a third party
and based on a non-binding offer from that potential buyer at the time. As described above, the Company subsequently
completed the sale of its interest in KDAC for net cash proceeds of $70 million during the third quarter of 2015.
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A reconciliation of the major classes of line items constituting pre-tax profit or loss of discontinued operations to income
from discontinued operations, net of tax as presented in the consolidated statements of operations is as follows:

Year Ended December 31,
2016 2015 2014
(in millions)

INEE SALES ..o ettt e e et e et et e e et e s et esaeeeeesne e $ 78 $ 914 $ 1,524

COSE OF SALES ... ettt 67 828 1,379

Selling, general and adminiStrative..........c.ccveeieriieriereeiieseee e 4 27 45

AMOTEIZATION ...ttt ettt ettt et ettt te st et e sbe s e e e et eneeseeneeneenea — 1 7

RESHUCTUIING. ...ttt ettt sttt e e s e sseenseeneennes — 3

Other income and expense items that are not major, net.............cccceeveeveeneennns — — 1
Income from discontinued operations before income taxes and equity income.... 7 55 90

Income tax expense on discontinued OPErations ..............cceeeveeeerreeeesreeeesreennns — (10) 27)

Equity loss from discontinued operations, net of tax ..........ccccovvevvevieieieieeenens — 1) 3)

Gain on divestiture of discontinued operations, net of taX.............cceeveeeerurennnns 104 318 —

Adjustment to prior period gain on divestiture, net of taX........ccccceeveieivcencnnne 3) — —

IMPAITMENT LOSS ...vviviiiiciiiti ettt et e eesreeenea — (88) —
Income from discontinued operations, net of taX...........cccovvveviereerienierieeieieeenn, 108 274 60
Income from discontinued operations attributable to noncontrolling interests..... 3 12 18
Net income from discontinued operations attributable to Delphi......................... $ 105 $ 262§ 42

Income from discontinued operations before income taxes attributable to Delphi was $115 million, $270 million and $65
million for the years ended December 31, 2016, 2015 and 2014, respectively, which includes $0, $2 million and $4 million
respectively, of income tax expense attributable to noncontrolling interests.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL
DISCLOSURE

None

ITEM 9A. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

Management of the Company, under the supervision and with the participation of the Chief Executive Officer and the
Chief Financial Officer, carried out an evaluation of the effectiveness of the design and operation of the Company's disclosure
controls and procedures as of December 31, 2016. As defined in Rule 13a-15(e) under the Securities Exchange Act of 1934 (the
“Exchange Act”), disclosure controls and procedures are controls and procedures designed to provide reasonable assurance that
information required to be disclosed in reports filed or submitted under the Exchange Act is recorded, processed, summarized
and reported on a timely basis, and that such information is accumulated and communicated to management, including the
Company's Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions regarding required
disclosure. The Company's disclosure controls and procedures include components of the Company's internal control over
financial reporting. Based upon this evaluation, the Chief Executive Officer and Chief Financial Officer have concluded that
the Company's disclosure controls and procedures were effective as of December 31, 2016.

Management's Report on Internal Control over Financial Reporting

Management is responsible for establishing and maintaining adequate internal control over financial reporting, as such
term is defined in Exchange Act Rules 13a-15(f) and 15d-15(f), for the Company. Under the supervision of the Chief Executive
Officer and Chief Financial Officer, management conducted an evaluation of the effectiveness of the Company's internal
control over financial reporting as of December 31, 2016 based on the framework set forth by the Committee of Sponsoring
Organizations of the Treadway Commission (COSO) in “Internal Control-Integrated Framework (2013).” Based on that
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evaluation, management has concluded that the Company's internal control over financial reporting was effective as of
December 31, 2016.

Ernst & Young LLP has issued an attestation report which is included herein as the Report of Independent Registered
Public Accounting Firm under the section headed Financial Statements and Supplementary Data for the year ended
December 31, 2016.

Changes in Internal Control over Financial Reporting

There were no material changes in the Company's internal control over financial reporting, identified in connection with
management's evaluation of internal control over financial reporting, that occurred during the year ended December 31,
2016 that have materially affected, or are reasonably likely to materially affect, the Company's internal control over financial
reporting.

ITEM 9B. OTHER INFORMATION

On February 1, 2017, the Board of Directors of the Company, acting upon the recommendation of the Compensation &
Human Resources Committee of the Board of Directors (the “Committee”), adopted the Delphi Automotive PLC Executive
Severance Plan (the “Severance Plan”) and the Delphi Automotive PLC Executive Change in Control Severance Plan (the
“Change in Control Plan”) (together, the “Plans”). The Plans are effective as of February 1, 2017, and were adopted to provide
severance protections to certain executives who are designated by the Committee as eligible to participate in each Plan (each an
“Eligible Executive”).

The Severance Plan provides for severance benefits in the event of a Qualifying Separation (as defined in the Severance
Plan) of an Eligible Executive's employment. Pursuant to the Severance Plan, an Eligible Executive who incurs a Qualifying
Separation would be entitled to receive severance payments during the applicable severance period, unless and until the Eligible
Executive is employed by another employer. The Severance Plan also provides a COBRA subsidy for a period of up to 18
months following a Qualifying Separation.

The Change in Control Plan provides for severance benefits in connection with a Qualifying Separation (as defined in the
Change in Control Plan), including a termination upon a Change in Control (as defined in the Change in Control Plan).
Pursuant to the Change in Control Plan, an Eligible Executive who incurs a Qualifying Separation would be entitled to receive a
lump sum cash payment in an amount equal to the sum of (a) three times base salary in the case of the CEO and two times base
salary in the case of an Eligible Executive other than the CEO; and (b) in the case of the CEQO, three times the higher of the
CEO’s target annual cash incentive award opportunity for the year in which the separation occurs or in effect immediately prior
to the Change in Control, or in the case of an Eligible Executive other than the CEO, two times the higher of the Eligible
Executive’s target annual cash incentive award opportunity for the year in which the separation occurs or in effect immediately
prior to the Change in Control. In addition, an Eligible Executive who incurs a Qualifying Separation is also entitled to receive
a lump sum payment representing the sum of 36 monthly COBRA premiums for the CEO and 24 monthly COBRA premiums
for Eligible Executives other than the CEO.

The above summary of the Plans is qualified by reference to the text of the Severance Plan that is filed herewith as
Exhibit 10.2, and the Change in Control Plan that is filed herewith as Exhibit 10.3, each of which are incorporated herein by
reference.
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PART IIT
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS, AND CORPORATE GOVERNANCE

The information called for by Item 10, as to compliance with Section 16(a) of the Exchange Act, is incorporated by
reference to the Company’s Definitive Proxy Statement to be filed with the SEC pursuant to Regulation 14A in connection with
the Company’s 2017 Annual Meeting of Shareholders (the “Proxy Statement”) under the heading “Other Information—
Section 16(a) Beneficial Ownership Reporting Compliance.” The information called for by Item 10, as to the audit committee
and the audit committee financial expert, is incorporated by reference to the Company’s Proxy Statement under the headings
“Board Practices” and “Board Committees.” The information called for by Item 10, as to executive officers, is set forth under
Executive Officers of the Registrant in the Supplementary Item in Part I of this Annual Report on Form 10-K. The information
called for by Item 10, as to directors, is incorporated by reference to the Company’s Proxy Statement under the headings
“Election of Directors” and “Board Practices.”

The Company has adopted a code of ethics, the Code of Ethical Business Conduct, which applies to its principal
executive officer, principal financial officer, principal accounting officer or controller, or persons performing similar functions,
and all other employees and non-employee directors of the Company. The Code of Ethical Business Conduct is posted on the
Company’s website (delphi.com). The Company intends to satisfy the disclosure requirement under Item 5.05 of Form 8-K
regarding an amendment to, or waiver from, a provision of the code of ethics that applies to the Company’s principal executive
officer, principal financial officer, principal accounting officer or controller, or persons performing similar functions, by posting
such information on the Company’s website, at the address specified above.

The Company’s Corporate Governance Guidelines and charters for each Committee of its Board of Directors are also
available on the Company’s website. The Code of Ethical Business Conduct, Corporate Governance Guidelines and charters are
also available in print to any shareholder who submits a request to: Corporate Secretary, Delphi Automotive PLC, c¢/o Delphi
Automotive Systems, LLC, 5725 Delphi Drive, Troy, Michigan, 48098.

Information on the Company’s website is not deemed to be incorporated by reference into this Annual Report on
Form 10-K.

ITEM 11. EXECUTIVE COMPENSATION

The information called for by Item 11 is incorporated by reference to the Company’s Proxy Statement under the headings
“Director Compensation,” “Compensation Discussion and Analysis” and “Compensation Committee Report.”

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The information called for by Item 12, as to security ownership of certain beneficial owners, directors and management,
is incorporated by reference to the Company’s Proxy Statement under the headings “Security Ownership of Certain Beneficial
Owners” and “Security Ownership of Management.”

Information as of December 31, 2016 about the Company’s ordinary shares that may be issued under all of its equity
compensation plans is set forth in Part II Item 5 of this Annual Report on Form 10-K.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

The information called for by Item 13, as to director independence, is incorporated by reference to the Company’s Proxy
Statement under the heading “Board Practices.” The information called for by Item 13, as to related person transactions, is
incorporated by reference to the Company’s Proxy Statement under the heading “Relationships and Related Party
Transactions.”

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

The information called for by Item 14 is incorporated by reference to the Company’s Proxy Statement under the heading
“Independent Registered Public Accounting Firm’s Fees.”
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PART IV

ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES

(a) The following documents are filed as part of this Form 10-K.

(1) Financial Statements:

Page No.
— Reports of Independent Registered Public Accounting Firm 72
— Consolidated Statements of Operations for the Years Ended December 31, 2016, 2015 and 2014 74
— Consolidated Statements of Comprehensive Income for the Years Ended December 31, 2016, 2015 and 2014 75
— Consolidated Balance Sheets as of December 31, 2016 and 2015 76
— Consolidated Statements of Cash Flows for the Years Ended December 31, 2016, 2015 and 2014 77
— Consolidated Statements of Shareholders’ Equity for the Years Ended December 31, 2016, 2015 and 2014 78
— Notes to Consolidated Financial Statements 79
(2) Financial Statement Schedule:
SCHEDULE II—VALUATION AND QUALIFYING ACCOUNTS AND RESERVES
Additions

Balance at

Beginning Charged to Costs Balance at

of Period and Expenses Deductions Other Activity End of Period

(in millions)

December 31, 2016:
Allowance for doubtful accounts........... $ 26 $ 24 $ 7 $ 1 $ 42
Tax valuation allowance (a)................... $ 910 $ 578 % — 3 (30) $ 1,458
December 31, 2015:
Allowance for doubtful accounts........... $ 21 $ 11 $ (7 $ 1 3 26
Tax valuation allowance (a)................... $ 747 $ 192§ — 3 29) $ 910
December 31, 2014:
Allowance for doubtful accounts (b) ..... $ 60 $ 10 $ 5) $ 44) $ 21
Tax valuation allowance (a)................... $ 642 % 187 $ (15) $ 67) $ 747
(a)  Additions Charged to Costs and Expenses are primarily related to taxable losses for which the tax benefit has been reserved.
(b)  Other Activity primarily represents the reclassification of balances related to billing adjustments to accounts receivable.

The other schedules have been omitted because they are not applicable, not required or the information to be set forth
therein is included in the Consolidated Financial Statements or notes thereto.
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(3) Exhibits: (including those incorporated by reference)

Exhibit
Number

2.1

3.1
4.1
4.2

4.3

44

4.5

4.6

4.7

4.8

4.9

10.1

10.2
10.3
10.4
10.5
10.6
10.7
10.8
10.9
10.10
10.11
10.12

10.13

10.14
10.15
10.16

Description

Master Disposition Agreement among Delphi Corporation, GM Components Holdings, LLC, General Motors Company,
Motors Liquidation Company (fka General Motors Corporation), DIP Holdco 3, LLC, and the other sellers and other buyers
party thereto, dated July 26, 2009(1)

Memorandum and Articles of Association(4)

Form of Ordinary Share Certificate(3)

Fourth Amended and Restated Limited Liability Partnership Agreement of Delphi Automotive LLP dated as of July 12, 2011
2

Senior Notes Indenture, dated as of February 14, 2013, among Delphi Corporation, the guarantors named therein, Wilmington
Trust, National Association, as Trustee, and Deutsche Bank Trust Company Americas, as Registrar, Paying Agent and
Authenticating Agent (incorporated by reference to Exhibit 4.1 to the Current Report on Form 8-K of the Company filed with
the SEC on February 14, 2013)

Second Supplemental Indenture, dated as of March 3, 2014, among Delphi Corporation, the Guarantors named therein,
Wilmington Trust, National Association, as Trustee, and Deutsche Bank Trust Company Americas, as Registrar, Paying Agent
and Authenticating Agent (incorporated by reference to Exhibit 4.2 to the Current Report on Form 8-K of the Company filed
with the SEC on March 3, 2014)

Senior Notes Indenture, dated as of March 10, 2015, among Delphi Automotive PLC, Wilmington Trust, National Association,
as Trustee and Deutsche Bank Trust Company Americas, as Registrar, Paying Agent and Authenticating Agent (incorporated
by reference to Exhibit 4.1 to the Current Report on Form 8-K of the Company filed with the SEC on March 10, 2015)

First Supplemental Indenture, dated as of March 10, 2015, among Delphi Automotive PLC, the guarantors named therein,
Wilmington Trust, National Association, as Trustee and Deutsche Bank Trust Company Americas, as Registrar, Paying Agent
and Authenticating Agent (incorporated by reference to Exhibit 4.2 to the Current Report on Form 8-K of the Company filed
with the SEC on March 10, 2015)

Second Supplemental Indenture, dated as of November 19, 2015, among Delphi Automotive PLC, the guarantors named
therein, Wilmington Trust, National Association, as Trustee and Deutsche Bank Trust Company Americas, as Registrar, Paying
Agent and Authenticating Agent (incorporated by reference to Exhibit 4.2 to the Current Report on Form 8-K of the Company
filed with the SEC on November 19, 2015)

Third Supplemental Indenture, dated as of September 15, 2016, among Delphi Automotive PLC, the guarantors named therein,
Wilmington Trust, National Association, as Trustee and Deutsche Bank Trust Company Americas, as Registrar, Paying Agent
and Authenticating Agent (incorporated by reference to Exhibit 4.2 to the Current Report on Form 8-K of the Company filed
with the SEC on September 15, 2016)

Fourth Supplemental Indenture, dated as of September 20, 2016, among Delphi Automotive PLC, the guarantors named
therein, Wilmington Trust, National Association, as Trustee and Deutsche Bank Trust Company Americas, as Registrar, Paying
Agent and Authenticating Agent (incorporated by reference to Exhibit 4.2 to the Current Report on Form 8-K of the Company
filed with the SEC on September 20, 2016)

Restatement Agreement to Amended and Restated Credit Agreement, dated as of August 17, 2016, among Delphi Automotive
PLC, Delphi Corporation, JPMorgan Chase Bank, N.A., as Administrative Agent, Swingline Lender, Issuing Bank and a
Lender (incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K of the Company filed with the SEC on
August 18, 2016)

Delphi Automotive PLC Executive Severance Plan, effective February 1, 2017*+

Delphi Automotive PLC Executive Change in Control Severance Plan, effective February 1, 2017*+
Delphi Corporation Supplemental Executive Retirement Program(1)+

Delphi Corporation Salaried Retirement Equalization Savings Program(1)+

Delphi Automotive PLC Long Term Incentive Plan(3)+

Offer letter for Jeffrey J. Owens, dated October 2, 2009(7)+

Offer letter for Kevin P. Clark, dated June 10, 2010(1)+

Offer letter for Majdi B. Abulaban, dated October 2, 2009(9)+

Offer letter for Jugal K. Vijayvargiya, dated October 2, 2009(12)+

Offer letter for Joseph R. Massaro, dated September 13, 2013(14)+

Employment Agreement, dated February 14, 2014, as amended by the Addendum to the Employment Agreement, dated
February 19, 2015, between the Company and Liam Butterworth(12)+

Form of Non-Employee Director RSU Award Agreement pursuant to Delphi Automotive PLC Long Term Incentive Plan, as
amended(5)+

Letter Agreement, dated October 29, 2012, between the Company and Kevin P. Clark(6)+
Form of Officer RSU Award Agreement pursuant to the Delphi Automotive PLC Long Term Incentive Plan(8)+

Form of Officer RSU Award Agreement (including Continuity Incentive RSU Award) pursuant to the Delphi Automotive PLC
Long Term Incentive Plan(8)+
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10.17 Delphi Automotive PLC Long-Term Incentive Plan, as amended and restated (incorporated by reference to the Company's
Proxy Statement dated March 9, 2015)+

10.18 Form of Officer Performance-Based RSU Award pursuant to the Delphi Automotive PLC Long-Term Incentive Plan, as
amended and restated(11)+

10.19 Form of Officer Performance-Based RSU Award pursuant to the Delphi Automotive PLC Long-Term Incentive Plan, as
amended and restated, effective 2016(13)+

10.20 Form of Officer Time-Based RSU Award pursuant to the Delphi Automotive PLC Long-Term Incentive Plan, as amended and
restated(11)+

10.21 Form of Continuity Performance-Based RSU Award pursuant to the Delphi Automotive PLC Long-Term Incentive Plan, as
amended and restated(11)+

10.22 Form of Continuity Time-Based RSU Award pursuant to the Delphi Automotive PLC Long-Term Incentive Plan, as amended
and restated(11)+

10.23 Delphi Automotive PLC Leadership Incentive Plan, as amended and restated effective April 23, 2015 (incorporated by
reference to the Company's Proxy Statement dated March 9, 2015)+

10.24 Delphi Automotive PLC Annual Incentive Plan (as Amended and Restated Effective January 1, 2017)*+
12.1 Computation of Ratio of Earnings to Fixed Charges*

21.1 Subsidiaries of the Registrant™

23.1 Consent of Ernst & Young LLP*

31.1 Rule 13a-14(a)/15d-14(a) Certification of Principal Executive Officer*

31.2 Rule 13a-14(a)/15d-14(a) Certification of Principal Financial Officer*

32.1 Certification by Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002*

322 Certification by Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002*

Exhibit
Number Description
101.INS  XBRL Instance Document#

101.SCH XBRL Taxonomy Extension Schema Document#

101.CAL XBRL Taxonomy Extension Calculation Linkbase Document#
101.DEF  XBRL Taxonomy Extension Definition Linkbase Document#
101.LAB  XBRL Taxonomy Extension Label Linkbase Document#
101.PRE  XBRL Taxonomy Extension Presentation Linkbase Document

* Filed herewith.
+ Management contract or compensatory plan or arrangement.

(1) Filed with the Registration Statement on Form S-1 (File No. 333-174493) of Delphi Automotive PLC on June 30, 2011 and
incorporated herein by reference.

(2) Filed with the Registration Statement on Form S-1 (File No. 333-174493) of Delphi Automotive PLC on August 1, 2011
and incorporated herein by reference.

(3) Filed with the Registration Statement on Form S-1 (File No. 333-174493) of Delphi Automotive PLC on October 31, 2011
and incorporated herein by reference.

(4) Filed with the Registration Statement on Form 8-A (File No. 001-35346) of Delphi Automotive PLC on November 10, 2011
and incorporated herein by reference.

(5) Filed with Form 10-Q for the period ended June 30, 2012 on July 31, 2012 and incorporated herein by reference.

(6) Filed with Form 10-Q for the period ended September 30, 2012 on November 1, 2012 and incorporated herein by reference.
(7) Filed with Form 10-K for the year ended December 31, 2012 on February 11, 2013 and incorporated herein by reference.
(8) Filed with Form 10-Q for the period ended March 31, 2013 on May 1, 2013 and incorporated herein by reference.

(9) Filed with Form 10-K for the year ended December 31, 2013 on February 10, 2014 and incorporated herein by reference.
(10) Filed with Form 10-K for the year ended December 31, 2014 on February 9, 2015 and incorporated herein by reference.
(11) Filed with Form 10-Q for the period ended March 31, 2015 on April 30, 2015 and incorporated herein by reference.

(12) Filed with Form 10-K for the year ended December 31, 2015 on February 8, 2016 and incorporated herein by reference.
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(13) Filed with Form 10-Q for the period ended March 31, 2016 on May 4, 2016 and incorporated herein by reference.
(14) Filed with Form 10-Q for the period ended June 30, 2016 on August 3, 2016 and incorporated herein by reference.
# Filed electronically with the Report.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused
this report to be signed on its behalf by the undersigned, thereunto duly authorized.

Dated: February 6, 2017

DELPHI AUTOMOTIVE PLC

/s/ Joseph R. Massaro

By: Joseph R. Massaro
Chief Financial Officer and

Senior Vice President

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below as of February 6,
2017, by the following persons on behalf of the registrant and in the capacities indicated:

Signature

Title

/s/ Kevin P. Clark

President, Chief Executive Officer & Director

Kevin P. Clark

/s/ Joseph R. Massaro

(Principal Executive Officer)

Chief Financial Officer and Senior Vice President

Joseph R. Massaro

/s/ Allan J. Brazier

(Principal Financial Officer)

Vice President and Chief Accounting Officer

Allan J. Brazier

/s/ Rajiv L. Gupta

(Principal Accounting Officer)

Chairman of the Board of Directors

Rajiv L. Gupta

/s/ Joseph S. Cantie

Director

Joseph S. Cantie

/s/ Gary L. Cowger

Director

Gary L. Cowger

/s/ Nicholas M. Donoftrio

Director

Nicholas M. Donofrio

/s/ Mark P. Frissora

Director

Mark P. Frissora

/s/ Sean O. Mahoney

Director

Sean O. Mahoney
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/s/ Timothy M. Manganello

Timothy M. Manganello

/s/ Ana G. Pinczuk

Ana G. Pinczuk

/s/ Thomas W. Sidlik

Thomas W. Sidlik

/s/ Bernd Wiedemann

Bernd Wiedemann

/s/ Lawrence A. Zimmerman

Lawrence A. Zimmerman
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Director
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Director
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Exhibit 12.1
DELPHI AUTOMOTIVE PLC
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

Year ended December 31,
2016 2015 2014 2013 2012

(dollars in millions)

Income from continuing operations before income taxes and equity income............ $ 1,425 § 1,508 § 1,615 § 1,466 § 1,259
Cash dividends received from non-consolidated affiliates and other......................... (65) (56) (60) (38) 57
Portion of rentals deemed to be INEreSt............ocevveiivieviieiiieeeeeeeeeee e 32 34 38 36 33
Interest and related charges on debt ..............cocoovivveiiiieiiiiiceeeeeeeeceee 229 185 169 182 137

Earnings available for fixed charges ..............cocoovevveioiiiecieceeeeeeeee e $ 1,621  $ 1,671  $ 1,762 $ 1,646  $ 1,486

Fixed charges:
Portion of rentals deemed to be INErest ............ccoovvveviievereieieieeceeeeecee e $ 32 3 34 3 38 § 36 § 33

Interest and related charges on debt .

Total fiXed ChaIZES .......c.ocveviiieieiiieietc ettt

Ratio of earnings to fixed charges............ccocoeveveiieicriiciciececeee e 6.2 7.6 8.5 7.6 8.7



Exhibit 31.1
CERTIFICATIONS

Certification of Principal Executive Officer
I, Kevin P. Clark, certify that:
1. Thave reviewed this annual report on Form 10-K of Delphi Automotive PLC;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and
for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting
(as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period
in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual
report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or
persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process,
summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role
in the registrant’s internal control over financial reporting.

Date: February 6, 2017

/s/ Kevin P. Clark

Kevin P. Clark

President & Chief Executive Officer
(Principal Executive Officer)




Exhibit 31.2
CERTIFICATIONS

Certification of Principal Financial Officer
I, Joseph R. Massaro, certify that:
1. Thave reviewed this annual report on Form 10-K of Delphi Automotive PLC;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and
for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting
(as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period
in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual
report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or
persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process,
summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role
in the registrant’s internal control over financial reporting.

Date: February 6, 2017

/s/ Joseph R. Massaro

Joseph R. Massaro
Chief Financial Officer and Senior Vice President
(Principal Financial Officer)



Exhibit 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO SECTION 906 OF
THE SARBANES-OXLEY ACT OF 2002

In connection with the filing of this annual report on Form 10-K of Delphi Automotive PLC (the “Company”) for the period
ended December 31, 2016, with the Securities and Exchange Commission on the date hereof (the “Report™), I, Kevin P. Clark,
Chief Executive Officer, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley
Act 0f 2002 to the best of my knowledge, that:

1. The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

Date: February 6, 2017

/s/ Kevin P. Clark

Kevin P. Clark

President & Chief Executive Officer
(Principal Executive Officer)

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by
the Company and furnished to the Securities and Exchange Commission or its staff upon request.



Exhibit 32.2

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO SECTION 906 OF
THE SARBANES-OXLEY ACT OF 2002

In connection with the filing of this annual report on Form 10-K of Delphi Automotive PLC (the “Company”) for the period
ended December 31, 2016, with the Securities and Exchange Commission on the date hereof (the “Report™), I, Joseph R.
Massaro, Chief Financial Officer, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002 to the best of my knowledge, that:

1. The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

Date: February 6, 2017

/s/ Joseph R. Massaro

Joseph R. Massaro
Chief Financial Officer and Senior Vice President

(Principal Financial Officer)

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by
the Company and furnished to the Securities and Exchange Commission or its staff upon request.
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Our leadership

as of March 1, 2017

Board of Directors

Senior Leadership

Company and
Investor Information

Rajiv L. Gupta

Chairman of the Board,
Former Chairman and
Chief Executive Officer,
Rohm and Haas Company

Joseph S. Cantie

Former Executive Vice President
and Chief Financial Officer,
ZFTRW

Kevin P Clark
President and Chief Executive Officer,
Delphi Automotive PLC

Gary L. Cowger

Former Group Vice President,

Global Manufacturing and Labor Relations,
General Motors

Nicholas M. Donofrio

Former Executive Vice President,

Innovation and Technology,

International Business Machines Corporation

Mark P. Frissora
President and Chief Executive Officer,
Caesars Entertainment Corporation

Sean O. Mahoney
Private Investor

Timothy M. Manganello
Former Chairman and
Chief Executive Officer,
Borg\Wamer Inc.

Ana G. Pinczuk

Former Executive Vice President
and Chief Product Officer,
Veritas Technologies LLC

Thomas W. Sidlik
Former Member, Board of Management,
DaimlerChrysler AG

Bernd Wiedemann
Senior Advisor,

IAV GmbH

Lawrence A. Zimmerman
Former Vice Chairman and
Chief Financial Officer,
Xerox Corporation

Kevin P. Clark
President and Chief Executive Officer

Maijdi B. Abulaban
Senior Vice President and

President, Electrical/Electronic Architecture;

President, Engineered Components Group
and President, Asia Pacific

Liam Butterworth

Senior Vice President and President,
Powertrain Systems and Delphi Product
& Service Solutions

GlenW. De Vos
Senior Vice President and
Chief Technology Officer

Jerome J. Dorlack

Senior Vice President and President,
Delphi Electrical Electronic
Distribution Systems and

President, South America

Michael Gassen

Vice President, Sales and

President, Europe, Middle East, Africa
and Russia

Sidney Johnson
Senior Vice President,
Supply Chain Management

Joseph R. Massaro
Senior Vice President and
Chief Financial Officer

David Paja
Senior Vice President and President,
Electronics & Safety

Matthew Peterson
Senior Vice President and
Chief Information Officer

J. Christopher Preuss
Senior Vice President,
Marketing and Communications

Elena Doom Rosman
Vice President, Investor Relations

David M. Sherbin
Senior Vice President, General Counsel,
Secretary and Chief Compliance Officer

Susan M. Suver
Senior Vice President and
Chief Human Resources Officer

Annual Meeting

Delphi's Annual Meeting of Shareholders
will be held on Thursday, April 27, 2017,

at 9:00 a.m., local time, at the Four Seasons
Hotel London at Park Lane, England

Principal Executive Offices
Courteney Road

Hoath Way

Gillingham, Kent ME8 ORU
United Kingdom

Independent Auditors
Ernst & Young LLP

Stock Exchange

The company'’s ordinary shares are traded
on the New York Stock Exchange under the
ticker symbol DLPH.

Shareholder Services

Information about stock certificates, change
of address, ownership transfer or other
shareholder matters can be obtained from:

First Class/Registered/Certified Mail:
Computershare Investor Services
PO. BOX 30170
College Station, TX 77842-3170

Courier Services:
Computershare Investor Services
211 Quality Circle, Suite 210
College Station, TX 77845

Shareholder Services Number:
(800) 622- 6757

Investor Centre™ portal:
www.computershare.com/investor

Investor Relations Contact

Copies of the Annual Report, Forms 10-K
and 10-Q and other Delphi publications are
available via our website at www.delphi.com
or contact:

Delphi Investor Relations Services
Delphi Automotive PLC

5725 Delphi Drive

Troy, MI 48098

Phone: (248) 813-2494

Trademarks
All trademarks herein are trademarks of
Delphi Automotive PLC or its subsidiaries.

Company Certifications

Delphi has filed as exhibits to its Annual
Report on Form 10-K for the fiscal year
ended December 31, 2016, the Chief
Executive Officer and Chief Financial Officer
certificates required by Section 302 of the
Sarbanes-Oxley Act of 2002.
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