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Explanation of Responses:

(1) Includes shares of restricted stock, which earn dividend equivalents in the form of additional shares as and when dividends are paid on the
Issuer's Common Stock and which are subject to vesting over time and forfeiture, upon the occurence of certain events. On February 5, 2003 the
final installment of the 1999 award of restricted stock vested and the reporting person had shares witheld to pay witholding taxes. Total holdings
include shares of restricted stock acquired as a result of all previously reported awards, dividend equivalents earned through the date of this
report on such prior awards, and direct holdings of Common Stock which are not restricted shares.

(2) Shares held in trust under Delphi Stock Savings Plan, State Street Bank as trustee, and invested in the Delphi Stock Fund, an investment
option under the 401(k) Plan. Balance is as of December 31, 2002, the date of the last quarterly statement.

By: /s/ Mark R. Weber, by: Diane L. Kave, pursuant to Power  02/06/03
of Attorney Date

**Signature of Reporting Person

**[ntentional misstatements or omissions of facts constitute Federal Criminal Violations.
See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
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