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Item 5.02
Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.

On September 9, 2014, Delphi Automotive PLC (the “Company”) issued a press release announcing Rodney O’Neal’s decision to retire, effective March 1, 2015, as Chief Executive Officer and President of the Company and a member of the Company’s Board of Directors (the “Board”). Mr. O’Neal will serve through the end of 2015 as an advisor to the Company. Also effective March 1, 2015, Kevin P. Clark, currently Executive Vice President and Chief Financial Officer of the Company, will assume the position of Chief Executive Officer and President of the Company. As part of his transition to the Chief Executive Officer role, effective October 1, 2014, Mr. Clark will be promoted to Chief Operating Officer of the Company. Replacing Mr. Clark in his Chief Financial Officer role will be Mark J. Murphy, who will be joining the Company as its Chief Financial Officer and Executive Vice President, effective October 1, 2014.

Mr. Clark, 52, was named Chief Financial Officer and Executive Vice President of the Company in February 2013. He was previously Chief Financial Officer and Senior Vice President since February 2012. He was appointed Chief Financial Officer and Vice President 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. (“Fisher-Scientific”), a manufacturer, distributor and service provider to the global healthcare market. Mr. Clark served as Fisher-Scientific’s Chief Financial Officer from its 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.

Mr. Clark has no direct or indirect material interest in any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.

In light of Mr. Clark’s new responsibilities, the Compensation and Human Resources Committee of the Board approved the following compensation arrangements for Mr. Clark as Chief Operating Officer, effective October 1, 2014:



•
Annual base salary of $900,000



•
Annual bonus target of 125% of base salary



•
A long-term incentive award with a target value of $1,500,000 in the form of 25% time-vesting and 75% performance-vesting restricted stock units



•
The terms and conditions of Mr. Clark's employment and compensation, including the application of his existing post-service covenants, including non-compete and non-solicitation provisions, will continue to apply.

Mr. Murphy, 47, most recently served as President of Praxair, Inc.’s U.S. Industrial Gases business. He joined Praxair in 2000 as Manager, Corporate and Project Finance and held financial positions in corporate treasury and Praxair Electronics before being named Managing Director of Electronics Components Services in 2005. The following year, he became Director of Finance for Praxair Asia, based in Shanghai, responsible for finance, human resources and information technology. He was named President of Praxair Electronics in 2008, with global responsibility for products and technologies supplied to the semiconductor, flat-panel display, LED and photovoltaic industries. In 2010, he was appointed Vice President and Controller of Praxair. In 2011, Mr. Murphy joined MEMC Electronic Materials, an electronics materials producer and solar energy project developer, as Senior Vice President and Chief Financial Officer. Mr. Murphy resigned from MEMC to rejoin Praxair as President, Surface Technologies and Electronic Materials in 2012.

Mr. Murphy has no direct or indirect material interest in any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.

The Company entered into a letter agreement with Mr. Murphy (the “Offer Letter”), establishing his compensation and benefits as Chief Financial Officer and Executive Vice President and as summarized below:



•
Annual base salary of $685,000



•
Annual bonus target of 100% of base salary








•
Long-term incentive awards with a target value of $2,000,000 in the form of 25% time-vesting and 75% performance-vesting restricted stock units, to be granted annually, on terms consistent with the Company’s Long Term Incentive Plan, including non-compete and non-solicitation covenants



•
A one-time equity award valued at $2,000,000 in the form of 25% time-vesting and 75% performance-vesting restricted stock units, to be granted in October 2014, on terms consistent with the Company’s Long Term Incentive Plan



•
A sign-on bonus of $1,250,000, to be paid in installments of $750,000 in Mr. Murphy’s first paycheck from the Company and $500,000 in April 2015, each subject to repayment if Mr. Murphy voluntarily terminates his employment for any reason within 12 months of receipt of payment



•
Relocation benefits.

The foregoing description of the Offer Letter is qualified in its entirety by reference to the full text of the Offer Letter, which is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated by reference.

Mr. O’Neal will receive a one-time Transition and Advisory Services equity award valued at $2,000,000 in the form of time-vesting restricted stock units, to be granted in February 2015 and vesting on December 31, 2015, on terms consistent with his existing non-compete and non-solicitation covenants under the Company’s Long Term Incentive Plan.





Item 9.01
Financial Statements and Exhibits.

(d)  Exhibits.




Exhibit
 
Number
Description
 
 
10.1
Offer Letter for Mark J. Murphy, dated September 3, 2014
 
 
99.1
Press Release, dated September 9, 2014
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Exhibit 10.1






Mr. Mark Murphy
[●]


Dear Mark:

On behalf of Rodney O'Neal, Delphi's President and Chief Executive Officer, I am pleased to formally extend an offer of employment to you as Executive Vice President, Chief Financial Officer.

The following provides a summary of Delphi's offer:

Base Salary: We are pleased to offer you an initial base salary at an annual rate of $685,000. Your base salary will be reviewed from time to time in accordance with normal Delphi practice.

Target Annual Incentive: You are also eligible for our annual incentive plan (calendar year). Your target annual incentive compensation will be $685,000 (100% of your base salary). The target has the potential to payout in a range of $0 - $1,370,000 depending on the company and personal performance. In the past three years, we have paid on average approximately 140% of target. Upon joining Delphi, you will be enrolled in the company's annual incentive program and receive a pro-rata payout as well as any transition costs up to $500,000, in the first quarter of 2015.

Long Term Incentive: Your long term incentive target will be $2,000,000. This is an equity award granted annually and denominated in shares. Twenty five percent (25%) of this award is time based Restricted Stock Units which vest over three years beginning on the one year anniversary of the grant. The other seventy five percent (75%) of the award is tied to Delphi's performance against metrics (currently these are Average RONA, Cumulative EPS and Relative Total Shareholder Return.) The performance shares vest at the end of the third calendar year and will be distributed as soon as possible following confirmation of the company's performance to the metrics. Additionally, you will be provided a $2,000,000 grant in October 2014 which will vest in the same fashion as the annual grant described above (25% time and 75% performance); however the vesting schedule for both performance and time based units will be treated as if the grant was made in February 2014. Participation in the Long Term Incentive Plan (LTIP) is conditioned upon the signing of a non-compete/non-solicit agreement with each grant award. A copy of the agreement is attached for your reference.

Other Payments: As we discussed, Delphi will provide to you a sign-on bonus totaling $1,250,000 as an incentive to accept our offer and to help cover the remaining portion of your unvested equity at your current company. The initial payment of $750,000 will be provided in your first paycheck from Delphi and is subject to repayment to Delphi should you voluntarily leave Delphi for any reason within 12 months from your date of hire. The remaining $500,000 will be made in April 2015 and similarly subject to repayment within 12 months under the terms referenced above.

Relocation: You will be eligible for the company's standard relocation policy in moving your family to Michigan as well as reimbursement for any relocation costs due your previous employer subject to repayment provisions that apply under their policy.

Benefits: In addition to the compensation elements described above, you are also eligible for our benefits package. A brief summary of current Delphi benefits and eligibility requirements is provided at the end of this offer for your review. Currently, our benefit package includes a Salaried Retirement Savings Plan (401(k)), health care, life and disability insurance plans, as well as vacation and holiday allowances. Please be advised that Delphi reserves the right to amend, modify and/or terminate any of its incentive, severance, retirement, insurance or other benefit plans, policies or programs at any time for any reason. As you would expect, all compensation and payments will be subject to applicable tax withholding.

In accordance with Delphi policy and contingent on your acceptance of this offer, a background verification process will be conducted. You are additionally responsible for completing a pre-employment drug screen. Your employment is contingent upon the results of the background verification and drug screen. The consent forms are attached. Once the forms are completed, we will work with you to find a convenient screening site near your home.





Employment is also contingent upon your current and continued eligibility to work in the United States. To comply with government regulations, unexpired identification documents (i.e. passport) must be presented on your first day of work to verify that you are authorized to work in the United States.




If you should have any questions, please call me at 202/247-8706 or reach me by e-mail at eric.rehmann@delphi.com . Please sign and return one copy of this offer letter to me to signify your acceptance of this offer and your understanding of its contents. On behalf of Rodney O'Neal and the senior leadership team, we look forward to you becoming a member of the Delphi team.







Sincerely,
 
Acknowledged and Accepted:
 
 
 
Eric Rehmann    
 
By:
/s/ Mark J. Murphy
 
 
 
 
Vice President, Talent Management
 
Date:
9/3/2014





DELPHI BENEFIT SUMMARY



•
Qualified Retirement Savings Plan - 401(k): As a U.S. salaried employee, you will be eligible for Delphi contributions to your 401(k) account equal to 4% of your base salary and earned annual incentive plan payment. Additionally, Delphi currently provides a matching contribution equal to 50% of your contributions, up to a maximum of 3.5%. For example, if you contribute 7% of your base salary and annual incentive payment to the plan, Delphi would match this with a 3.5% contribution. Of course, Delphi U.S.'s decision to make any contribution or match is subject to the availability of Delphi U.S.'s earnings and cash to contribute to this plan, as determined by the Board.



•
Non-Qualified Savings Plan: You will also be eligible to participate in Delphi's Salaried Retirement Equalization Savings Program (the " SRESP "), a non-qualified defined contribution plan that operates in a manner similar to a 401(k) plan with respect to compensation above the IRS annual compensation limit.



•
Health Care: You will be eligible for health care services, including dental coverage. The cost to you for the program and the options available in terms of carriers or plans will be based upon your geographic location. You will be eligible for first day coverage in the plan you elect on a retro-active basis.



•
Life Insurance: Delphi will provide you with a term-life insurance policy with a face amount equal to 1.5 times your annual base salary. The cost for this coverage will be paid by Delphi while you remain employed by Delphi U.S.



•
Holidays: You will be Delphi's standard holiday schedule while employed in the U.S. In 2013, the 11 total holidays in the U.S. are:







 
January 1
July 4
December 24
 
 
January 21
September 2
December 25
 
 
March 29
November 28
December 31
 
 
May 27
November 29
 
 



•
Vacation Schedule: You will be eligible for 20 vacation days. Vacation days must be used in the calendar year or be forfeited.



•
Designated Time Off (DTO) Days: You will be eligible for 5 DTO Days. These days are generally expected to be used for personal appointments, individual sick days, funerals, etc. and must also be used in the calendar year or be forfeited.



•
Short- and Long-Term Disability: Following a six-month initial eligibility waiting period, you will be eligible to participate in Delphi's salaried short- and long-term disability plans. The short-term program generally provides for a total of 26 weeks, with the first week at 100% of base pay and the remaining 25 weeks at 60% of base pay. The long-term program will provide for 40% of your base pay for any illness or disability that extends beyond the short-term leave. You will be able to purchase long-term coverage for up to an additional 20% of base pay.


Delphi reserves the right to amend, modify and/or terminate any benefit plans, policies or programs.



Exhibit 99.1



Delphi Announces Leadership Transition Plan



•
Chief Executive Officer and President Rodney O’Neal to retire March 1, 2015


•
Chief Financial Officer Kevin P. Clark named chief operating officer, will succeed O’Neal


•
Mark J. Murphy named chief financial officer


GILLINGHAM, England - Sept. 9, 2014 - Delphi Automotive PLC (NYSE: DLPH) Chief Executive Officer and President Rodney O’Neal, today announced plans to retire March 1, 2015, following a distinguished 43-year career. Effective Oct. 1, 2014, Kevin P. Clark, Delphi chief financial officer and executive vice president, is named chief operating officer and will succeed O’Neal as CEO and president upon his retirement next year.

O’Neal, 61, will stay on in an advisory role until the end of 2015. Mark J. Murphy, formerly president, U.S. Industrial Gases, Praxair, Inc., is appointed CFO and executive vice president, succeeding Clark, also effective Oct. 1, 2014.

Jack Krol, Delphi’s chairman of the board stated, “Rodney O’Neal has been an exceptional CEO in guiding Delphi’s transformation and positioning it as an industry leader. After successfully leading the company through its Chapter 11 restructuring, Rod took Delphi public with its IPO in 2011, generating significant shareholder value. With Rod at the helm, Delphi’s market capitalization has increased more than three-fold to $21 billion .  We are extremely grateful for his invaluable contributions and look forward to his continued support in an advisory role.”

“Delphi’s strength, industry-leading portfolio, strong financials and talented leadership team all position it for continued future success,” said O’Neal. “Kevin has been a key leader in creating and implementing our business strategy, and I have every confidence he will continue to drive strong value creation. As for me, I’ve had over 40 demanding, eventful and amazing years.  It's time."
 
In his role as COO, Clark will continue to report to O’Neal and will be responsible for all business segments, as well as the Global Supply Management function.

Added Krol, “The selection of Kevin to succeed Rod next year reflects the Board’s deliberate and focused succession plan. Kevin is a strong leader who has extensive experience across multiple industries and a track record of significant value creation. The Board believes Kevin is the right leader to drive continued shareholder value.”

“I am humbled and honored to be selected to succeed Rod as Delphi’s next CEO and president," said Clark. “Under his leadership, Delphi has established a track record of strong execution for our customers and creating value for our shareholders. We have the right management team, the right strategy, and the right execution formula to build on our accomplishments and drive continued success."
Clark, 52, joined Delphi as CFO, became senior vice president in 2012 and was named executive vice president in 2013. Clark began his career in the automotive industry working in the finance departments of Chrysler Corp. and Federal Mogul Corp.





Prior to his role as president of Praxair U.S. Industrial Gases, Murphy was president, Praxair Surface Technologies and Electronic Materials. He has also served as the CFO for MEMC Electronic Materials, Inc. (now known as SunEdison), corporate controller of Praxair, and vice president of finance of Praxair Asia, in Shanghai. He began his career in the military serving as an infantry officer in the U.S. Marine Corps. He received a MBA from Harvard University and a bachelor’s degree in business administration from Marquette University.
  
“Mark brings outstanding expertise to Delphi,” O’Neal said. “He has a broad range of financial and operating experience in senior management positions with large and complex global companies. We welcome him to our leadership team.”

About Delphi
Delphi Automotive PLC (NYSE: DLPH) is a leading global supplier of technologies for the automotive and commercial vehicle markets. Headquartered in Gillingham, U.K., Delphi operates major technical centers, manufacturing sites and customer support services in 32 countries, with regional headquarters in Bascharage, Luxembourg; Sao Paulo, Brazil; Shanghai, China and Troy, Michigan, U.S. Delphi delivers innovation for the real world with technologies that make cars and trucks smarter and safer as well as more powerful and efficient. Visit www.delphi.com .
 
Forward-Looking Statements
This press release, as well as other statements made by Delphi Automotive PLC (the “Company”), 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. All statements that address future operating, financial or business performance or the Company's strategies or expectations are forward-looking statements. Factors that could cause actual results to differ materially from these forward-looking statements 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. The Company 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.

# # #

CONTACTS

Investor Contact:
Jessica Holscott, 248.813.2312
Jessica.Holscott@delphi.com

Media Contact:
Claudia Tapia, 248.813.1507
Claudia.Tapia@delphi.com




