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Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant

On March 30, 2020, Delphi Technologies PLC, a public limited company incorporated under the Laws of the Bailiwick of Jersey (the “Company”),
provided notice to the lenders pursuant to its Credit Agreement, dated September 7, 2017, as amended (the “Credit Agreement”), to draw the full available
amount under the revolving facility thereunder (the “Revolver Draw”), resulting in a total of $500 million outstanding under the revolving facility. The
Company has elected to draw the revolving borrowings to provide additional liquidity and financial flexibility in light of current economic conditions and
uncertainties arising in connection with the COVID-19 pandemic.

The material terms of the Credit Agreement are described in the section titled “Credit Agreement” in the Company’s Annual Report on Form 10-K filed
with the Securities and Exchange Commission on February 13, 2020, which is incorporated herein by reference. A copy of the Credit Agreement is listed as
an exhibit to the 10-K.

 
Item 8.01 Other Events

Following the Revolver Draw, on March 30, 2020, the Company received a written notice from BorgWarner Inc. (“BorgWarner”) asserting that the
Company materially breached Section 5.1(b)(xii) of the Transaction Agreement, dated as of January 28, 2020, between BorgWarner and the Company (the
“Agreement”) as a result of the Company effecting the Revolver Draw without BorgWarner’s prior written consent and also asserting that, if such breach is
not cured within 30 days, BorgWarner has the right to terminate the Agreement. The Company sent a response letter to BorgWarner on that date disputing
BorgWarner’s breach assertion on the basis that BorgWarner unreasonably withheld its consent to the Revolver Draw. At this time, the Company intends to
continue to negotiate with BorgWarner to resolve this matter. Both BorgWarner and the Company continue to believe in the long-term strategic value of the
transaction and are still working together towards closing the transaction in the second half of 2020. There can be no assurance, however, that BorgWarner
and the Company will reach a mutually acceptable resolution or that the transaction will close.

On March 31, 2020, the Company issued a press release regarding the above matters. A copy of the press release is attached hereto as Exhibit 99.1 and
incorporated into this Item 8.01 by reference.

No Offer or Solicitation

This communication is being made in respect of the proposed acquisition (the “proposed transaction”) of the Company by BorgWarner. This
communication is not intended to and does not constitute an offer to sell or the solicitation of an offer to subscribe for or buy or an invitation to purchase or
subscribe for any securities or the solicitation of any vote or approval in any jurisdiction pursuant to the proposed transaction or otherwise, nor shall there be
any sale, issuance or transfer of securities in any jurisdiction in contravention of applicable law. In particular, this communication is not an offer of
securities for sale into the United States. No offer of securities shall be made in the United States absent registration under the U.S. Securities Act of 1933,
as amended (the “Securities Act”), or pursuant to an exemption from, or in a transaction not subject to, such registration requirements. Any securities issued
in the proposed transaction are anticipated to be issued in reliance upon available exemptions from such registration requirements pursuant to Section 3(a)
(10) of the Securities Act.



Participants in the Solicitation

The Company, BorgWarner and certain of their respective directors, executive officers and employees may be deemed “participants” in the solicitation of
proxies from Company shareholders in respect of the proposed transaction. Information regarding the foregoing persons, including a description of their
direct or indirect interests, by security holdings or otherwise, is set forth in the preliminary proxy statement filed on Schedule 14A with the Securities and
Exchange Commission (the “SEC”) on March 11, 2020 (the “preliminary proxy statement”) and will be set forth in a definitive proxy statement and any
other relevant documents to be filed with the SEC. You can find information about the Company’s directors and executive officers in its Annual Report on
Form 10-K for the fiscal year ended December 31, 2019 and its definitive proxy statement filed with the SEC on Schedule 14A on March 15, 2019. You can
find information about BorgWarner’s directors and executive officers in its Annual Report on Form 10-K for the fiscal year ended December 31, 2019 and
its definitive proxy statement filed with the SEC on Schedule 14A on March 20, 2020.

Additional Information and Where to Find It

This communication may be deemed solicitation material in respect of the proposed transaction. In connection with the proposed transaction, the Company
filed with the SEC the preliminary proxy statement, and the Company will file with the SEC and furnish to its shareholders a definitive proxy statement on
Schedule 14A and other relevant documents. This communication does not constitute a solicitation of any vote or approval. Before making any voting
decision, the Company’s shareholders are urged to read the proxy statement and any other relevant documents filed or to be filed with the SEC in
connection with the proposed transaction or incorporated by reference in the proxy statement carefully and in their entirety when they become available
because they contain or will contain important information about the proposed transaction and the parties to the proposed transaction.

Investors are able to obtain free of charge the preliminary proxy statement, the definitive proxy statement and other documents filed with the SEC (when
available) at the SEC’s website at http://www.sec.gov. In addition, the preliminary proxy statement, the definitive proxy statement and the Company’s and
BorgWarner’s respective 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 U.S. Securities Exchange Act of 1934, as amended, are available free of charge through the
Company’s and BorgWarner’s websites at www.delphi.com and www.borgwarner.com, respectively, as soon as reasonably practicable after they are
electronically filed with, or furnished to, the SEC.

Notice Regarding Forward-Looking Statements

This communication may contain forward-looking statements as contemplated by the 1995 Private Securities Litigation Reform Act that reflect, when
made, the Company’s or BorgWarner’s respective current views with respect to future events, including the proposed transaction, and financial performance
or that are based on their respective management’s current outlook, expectations, estimates and projections, including with respect to the combined
company following the proposed transaction, if completed. Such forward-looking statements are subject to many risks, uncertainties and factors relating to
the Company’s or BorgWarner’s respective operations and business environment, which may cause the actual results of the Company or BorgWarner to be
materially different from those indicated in the forward-looking statements. All statements that address future operating, financial or business performance
or the Company’s or BorgWarner’s respective 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,” “could,” “designed,” “effect,” “evaluates,” “forecasts,” “goal,” “guidance,”
“initiative,” “intends,” “pursue,” “seek,” “target,” “when,” “will,” “expects,” “plans,” “intends,” “anticipates,” “believes,” “estimates,” “predicts,”
“projects,” “potential,” “outlook” or “continue,” the negatives thereof 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 possibility that the proposed transaction will not be pursued; failure to
obtain necessary shareholder approvals, regulatory approvals or required financing or to satisfy any of the other conditions to the proposed transaction;
adverse effects on the market price of the Company’s ordinary shares or BorgWarner’s shares of common stock and on the Company’s or BorgWarner’s
operating results because of a failure to complete the proposed transaction; failure to realize the expected benefits of the proposed transaction; failure to
promptly and effectively integrate the Company’s businesses; negative effects relating to the announcement of the proposed transaction or any further
announcements relating to the proposed transaction or the consummation of the proposed transaction on the market price of the Company’s ordinary shares
or BorgWarner’s shares of common stock; significant transaction costs and/or unknown or inestimable liabilities; potential litigation associated with the
proposed transaction; general economic and business conditions that affect the combined company following the consummation of the proposed transaction;
changes in global, political, economic, business, competitive, market and regulatory forces; changes in tax laws, regulations, rates and policies; future
business acquisitions or disposals; competitive developments; and the timing and occurrence (or non-occurrence) of other events or circumstances that may
be beyond the Company’s or BorgWarner’s control.



For additional information about these and other factors, see the information under the caption “Risk Factors” in the Company’s most recent Annual Report
on Form 10-K filed with the SEC and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” filed on February 13,
2020, and the information under the caption “Risk Factors” in BorgWarner’s most recent Annual Report on Form 10-K filed with the SEC and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on February 13, 2020.

The Company’s and BorgWarner’s forward-looking statements speak only as of the date of this communication or as of the date they are made. The
Company and BorgWarner each disclaim any intent or obligation to update or revise any “forward looking statement” made in this communication to reflect
changed assumptions, the occurrence of unanticipated events or changes to future operating results over time, except as may be required by law. All
subsequent written and oral forward-looking statements attributable to the Company, BorgWarner or their respective directors, executive officers or any
person acting on behalf of any of them are expressly qualified in their entirety by this paragraph.

General

The release, publication or distribution of this communication in or into certain jurisdictions may be restricted by the laws of those jurisdictions.
Accordingly, copies of this communication and all other documents relating to the proposed transaction are not being, and must not be, released, published,
mailed or otherwise forwarded, distributed or sent in, into or from any such jurisdictions. Persons receiving such documents (including, without limitation,
nominees, trustees and custodians) should observe these restrictions. Failure to do so may constitute a violation of the securities laws of any such
jurisdiction. To the fullest extent permitted by applicable law, the companies involved in the proposed transaction disclaim any responsibility or liability for
the violations of any such restrictions by any person.

Any response in relation to the proposed transaction should be made only on the basis of the information contained in the proxy statement and other relevant
documents. The Company’s shareholders are advised to read carefully the formal documentation in relation to the proposed transaction once the proxy
statement and other relevant documents have been dispatched.
 
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit 
Number  Description

99.1   Press release dated March 31, 2020

104   Cover Page Interactive Data File (embedded within the Inline XBRL document)



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
Date: March 31, 2020   DELPHI TECHNOLOGIES PLC

  By:  /s/ James D. Harrington
   James D. Harrington

   
Senior Vice President, General Counsel,
Secretary and Chief Compliance Officer
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Statement from Delphi Technologies

LONDON, March 31, 2020 – Delphi Technologies PLC (NYSE: DLPH) (“Delphi Technologies” or the “Company”) today provided the following
statement with respect to its efforts to reduce costs and maximize liquidity in light of current macroeconomic conditions.

Delphi Technologies has been taking significant steps to conserve cash given the immediate impact on our business from the coronavirus pandemic. This
includes working to access government support across our operating countries, effecting temporary layoffs, moving employees to part-time schedules and
pay reductions throughout the organization, disciplined inventory management and active past dues collection.

Delphi Technologies also determined it was prudent and in the best interests of the Company and its shareholders to draw down on its full $500 million
revolving credit facility to best position the company to weather the current market conditions. This precaution is consistent with actions being taken by
companies across all industries, regardless of whether they have immediate cash liquidity requirements.

As a result of its decision to draw down on its revolver on March 30th, 2020, Delphi Technologies received notice from BorgWarner Inc. (“BorgWarner”)
asserting that the Company materially breached the Transaction Agreement between BorgWarner and the Company as a result of drawing on the revolving
credit facility without BorgWarner’s prior written consent and also asserting that, if such breach is not cured within 30 days, BorgWarner has the right to
terminate the Transaction Agreement. Delphi Technologies disputes BorgWarner’s breach assertion on the basis that BorgWarner unreasonably withheld its
consent.

At this time, Delphi Technologies intends to continue to negotiate with BorgWarner to resolve this matter. Both companies continue to believe in the long-
term strategic value of the transaction and are still working together towards closing the transaction in the second half of 2020. There can be no assurance,
however, that BorgWarner and the Company will reach a mutually acceptable resolution or that the transaction will close.

About Delphi Technologies

Delphi Technologies is a global provider of propulsion technologies that make vehicles drive cleaner, better and further. It offers pioneering solutions for
internal combustion engine, hybrid and electric passenger cars and commercial vehicles. Delphi Technologies builds on its Original Equipment expertise to
provide leading service solutions for the aftermarket. Headquartered in London (UK), the company operates technical centers, manufacturing sites,
customer support service centers in 24 countries and employs more than 21,000 people around the world. Visit www.delphi.com to learn more.

No Offer or Solicitation

This communication is being made in respect of the proposed acquisition (the “proposed transaction”) of the Company by BorgWarner. This
communication is not intended to and does not constitute an offer to sell or the solicitation of an offer to subscribe for or buy or an invitation to purchase or
subscribe for any securities or the solicitation of any vote or approval in any jurisdiction pursuant to the proposed transaction or otherwise, nor shall there be
any sale, issuance or transfer of securities in any jurisdiction in contravention of applicable law. In particular, this communication is not an offer of
securities for sale into the United States. No offer of securities shall be made in the United States absent registration under the U.S. Securities Act of 1933,
as amended (the “Securities Act”), or pursuant to an exemption from, or in a transaction not subject to, such registration requirements. Any securities issued
in the proposed transaction are anticipated to be issued in reliance upon available exemptions from such registration requirements pursuant to Section 3(a)
(10) of the Securities Act.

Participants in the Solicitation

The Company, BorgWarner and certain of their respective directors, executive officers and employees may be deemed “participants” in the solicitation of
proxies from Company shareholders in respect of the proposed transaction. Information regarding the foregoing persons, including a description of their
direct or indirect interests,



 

 
  
 
by security holdings or otherwise, is set forth in the preliminary proxy statement filed on Schedule 14A with the Securities and Exchange Commission (the
“SEC”) on March 11, 2020 (the “preliminary proxy statement”) and will be set forth in a definitive proxy statement and any other relevant documents to be
filed with the SEC. You can find information about the Company’s directors and executive officers in its Annual Report on Form 10-K for the fiscal year
ended December 31, 2019 and its definitive proxy statement filed with the SEC on Schedule 14A on March 15, 2019. You can find information about
BorgWarner’s directors and executive officers in its Annual Report on Form 10-K for the fiscal year ended December 31, 2019 and its definitive proxy
statement filed with the SEC on Schedule 14A on March 20, 2020.

Additional Information and Where to Find It

This communication may be deemed solicitation material in respect of the proposed transaction. In connection with the proposed transaction, the Company
filed with the SEC the preliminary proxy statement, and the Company will file with the SEC and furnish to its shareholders a definitive proxy statement on
Schedule 14A and other relevant documents. This communication does not constitute a solicitation of any vote or approval. Before making any voting
decision, the Company’s shareholders are urged to read the proxy statement and any other relevant documents filed or to be filed with the SEC in
connection with the proposed transaction or incorporated by reference in the proxy statement carefully and in their entirety when they become available
because they contain or will contain important information about the proposed transaction and the parties to the proposed transaction.

Investors are able to obtain free of charge the preliminary proxy statement, the definitive proxy statement and other documents filed with the SEC (when
available) at the SEC’s website at http://www.sec.gov. In addition, the preliminary proxy statement, the definitive proxy statement and the Company’s and
BorgWarner’s respective 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 U.S. Securities Exchange Act of 1934, as amended, are available free of charge through the
Company’s and BorgWarner’s websites at www.delphi.com and www.borgwarner.com, respectively, as soon as reasonably practicable after they are
electronically filed with, or furnished to, the SEC.

Notice Regarding Forward-Looking Statements

This communication may contain forward-looking statements as contemplated by the 1995 Private Securities Litigation Reform Act that reflect, when
made, the Company’s or BorgWarner’s respective current views with respect to future events, including the proposed transaction, and financial performance
or that are based on their respective management’s current outlook, expectations, estimates and projections, including with respect to the combined
company following the proposed transaction, if completed. Such forward-looking statements are subject to many risks, uncertainties and factors relating to
the Company’s or BorgWarner’s respective operations and business environment, which may cause the actual results of the Company or BorgWarner to be
materially different from those indicated in the forward-looking statements. All statements that address future operating, financial or business performance
or the Company’s or BorgWarner’s respective 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,” “could,” “designed,” “effect,” “evaluates,” “forecasts,” “goal,” “guidance,”
“initiative,” “intends,” “pursue,” “seek,” “target,” “when,” “will,” “expects,” “plans,” “intends,” “anticipates,” “believes,” “estimates,” “predicts,”
“projects,” “potential,” “outlook” or “continue,” the negatives thereof 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 possibility that the proposed transaction will not be pursued; failure to
obtain necessary shareholder approvals, regulatory approvals or required financing or to satisfy any of the other conditions to the proposed transaction;
adverse effects on the market price of the Company’s ordinary shares or BorgWarner’s shares of common stock and on the Company’s or BorgWarner’s
operating results because of a failure to complete the proposed transaction; failure to realize the expected benefits of the proposed transaction; failure to
promptly and effectively integrate the Company’s businesses; negative effects relating to the announcement of the proposed transaction or any further
announcements relating to the proposed transaction or the consummation of the proposed transaction on the market price of the Company’s ordinary shares
or BorgWarner’s shares of common stock; significant transaction costs and/or unknown or inestimable liabilities; potential litigation associated with the
proposed transaction; general economic and business conditions that affect the combined company following the consummation of the proposed transaction;
changes in global, political, economic, business, competitive, market and regulatory forces; changes in tax laws, regulations, rates and policies; future
business acquisitions or disposals; competitive developments; and the timing and occurrence (or non-occurrence) of other events or circumstances that may
be beyond the Company’s or BorgWarner’s control.



 

 
  
 
For additional information about these and other factors, see the information under the caption “Risk Factors” in the Company’s most recent Annual Report
on Form 10-K filed with the SEC and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” filed on February 13,
2020, and the information under the caption “Risk Factors” in BorgWarner’s most recent Annual Report on Form 10-K filed with the SEC and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on February 13, 2020.

The Company’s and BorgWarner’s forward-looking statements speak only as of the date of this communication or as of the date they are made. The
Company and BorgWarner each disclaim any intent or obligation to update or revise any “forward looking statement” made in this communication to reflect
changed assumptions, the occurrence of unanticipated events or changes to future operating results over time, except as may be required by law. All
subsequent written and oral forward-looking statements attributable to the Company, BorgWarner or their respective directors, executive officers or any
person acting on behalf of any of them are expressly qualified in their entirety by this paragraph.

General

The release, publication or distribution of this communication in or into certain jurisdictions may be restricted by the laws of those jurisdictions.
Accordingly, copies of this communication and all other documents relating to the proposed transaction are not being, and must not be, released, published,
mailed or otherwise forwarded, distributed or sent in, into or from any such jurisdictions. Persons receiving such documents (including, without limitation,
nominees, trustees and custodians) should observe these restrictions. Failure to do so may constitute a violation of the securities laws of any such
jurisdiction. To the fullest extent permitted by applicable law, the companies involved in the proposed transaction disclaim any responsibility or liability for
the violations of any such restrictions by any person.

Any response in relation to the proposed transaction should be made only on the basis of the information contained in the proxy statement and other relevant
documents. The Company’s shareholders are advised to read carefully the formal documentation in relation to the proposed transaction once the proxy
statement and other relevant documents have been dispatched.
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