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ITEM 1.01 Entry into a Material Definitive Agreement

On July 26, 2009 General Motors Company (“GM”) reached agreement with Delphi Corporation (“Delphi”), a key supplier to GM that is in Chapter 11
bankruptcy proceedings, to purchase certain facilities in the United States and Delphi’s global steering business. GM also agreed to provide a capital investment
and back-up financing to a new company (“Acquisition Company”) which will acquire substantially all of Delphi’s remaining assets. Acquisition Company is to
be formed by and among Elliot Associates, L.P. , Silver Point Capital Fund, L.P., Silver Point Capital Offshore Fund Ltd., (these entities collectively the
“Investors”), and GM.

General Motors Corporation, which sold substantially all of its assets to GM on July 10, 2009, previously announced that it had entered into agreements for a
similar transaction with Platinum Equity on June 1, 2009. However, on June 16, 2009, the U.S. Bankruptcy Court for the Southern District of New York entered
an order directing Delphi to conduct an auction process to allow bids from other parties, including the lenders of Delphi’s debtor-in-possession (“DIP”) financing
(“DIP Lenders”). GM fully supported the auction process, and upon its conclusion on July 27, the proposal from the DIP Lenders was deemed successful by
Delphi. On July 30, 2009, the U.S. Bankruptcy Court approved Delphi’s Modified Plan of Reorganization (“Modified Plan”) based on the DIP Lenders’ proposal.
In connection with the Modified Plan, GM has agreed to certain transactions described below.

On July 26, 2009, the parties entered into the Master Disposition Agreement among Delphi Corporation, GM Components Holdings, LLC, GM (solely with
respect to certain provisions), DIP Holdco 3, LLC, and the Other Sellers and Other Buyers that are party thereto (the “MDA”). Under the MDA, GM agreed to
acquire Delphi’s global steering business and its facilities in Kokomo, Indiana, Rochester, New York, Lockport, New York, and Grand Rapids, Michigan;
Acquisition Company agreed to acquire substantially all of Delphi’s remaining assets, including its Troy, Michigan headquarters building. Certain excluded assets
and liabilities will be retained by a Delphi entity to be sold or liquidated. The Delphi employees at each acquired facility will transfer to the company that
acquires that facility. In connection with this acquisition, GM agreed to pay or assume approximately $600 million of Delphi obligations related to its senior DIP
credit facility, including certain secured hedge transactions, approximately $300 million of Delphi obligations related to its junior DIP credit facility, and
approximately $200 million of other Delphi obligations, including administrative claims. At the closing of the transactions contemplated by the MDA, GM will
waive administrative claims expected to be approximately $550 million associated with its credit agreement with Delphi, and claims of approximately $1.6 billion
associated with transferred pension costs for hourly employees.

In connection with the MDA, GM agreed to extend its existing liquidity agreement with Delphi through closing of the transactions, subject to certain conditions.
Upon the consummation of the Modified Plan, GM will waive all amounts outstanding under the liquidity agreement.

In related agreements GM agreed to acquire, prior to the consummation of the transactions contemplated by the MDA, Class A Membership Interests in
Acquisition Company for $1.75



billion of cash, with the Investors acquiring Class B Membership Interests for $209 million of cash. The Investors will also get an additional $146 million of
Class B Membership Interests in return for contributing a contingent note receivable asset to Acquisition Company. GM and the Investors also agreed to establish
(i) a secured delayed draw term loan facility for Acquisition Company, with GM committing to provide up to $500 million of loans and the Investors committing
to provide up to $500 million of loans, and (ii) a $41 million note to be funded at closing by the Investors. The Investors’ commitment to the delayed draw term
loan would be reduced by the amounts received by Acquisition Company in payment of the contingent note receivable contribution described above, up to a
maximum reduction of $146 million. Finally, GM agreed to continue all existing Delphi supply agreements and purchase orders for North America to the end of
the related product program, and Acquisition Company agreed to provide GM with certain rights designed to provide GM with protection of supply. The funding
contemplated by the July 26 agreements is more favorable to GM than the funding proposed under the agreements with Platinum Equity announced in June.

In addition, Delphi’s U.S. hourly and salaried pension plans were resolved through an agreement with the Pension Benefit Guarantee Corporation (“PBGC”). The
PBGC will assume responsibility for the plans, initiate action to become trustee, and pay pension benefits up to the limits set by law. Consistent with other union
agreements it has assumed from General Motors Corporation, GM will honor the terms of the benefit guarantee provided to a limited groups of Delphi hourly
employees and retirees. Further, the PBGC will receive a $70 million cash payment from GM, as well as a portion of future distributions to GM from Acquisition
Company.
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