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BYLAWS OF DELPHI SALARIED RETIREES
ASSOCIATION BENEFIT TRUST

A Nonprofit Voluntary Employees’ Beneficiary Association

ARTICLE 1
PURPOSE

1.1 GENERAL PURPOSE

The primary objective and purpose of the Delphi Salaried Retirees Association
Benefit Trust (the “Trust”) is to provide employee welfare benefits to eligible (eligible is
defined as receiving a Delphi pension payment from the Delphi plan) retirees of Delphi
Corporation in accordance with the Terms of the Second Amended and Restated Delphi
Salaried Retirees Association Benefit Trust Agreement (“Trust Agreement”).

1.2 EXCLUSIVE EXEMPT PURPOSE

The Trust is a nonprofit organization organized and operated exclusively for
exempt purposes within the meaning of Section 501(c)(9) of the Code, and is not
organized for the private gain of any person (other than through such payments as are
permitted by Section 501(c)(9) of the Code). Notwithstanding any other provision of
these Bylaws, no Member, officer, employee or representative of this Trust shall take any
action or carry on any activity by or carried on behalf of the Trust not permitted to be
taken or carried on by an organization exempt form taxation under Section 501(c)(9) of
the Code.

ARTICLE IT
MANAGEMENT

2.1 VEBA COMMITTEE

The activities and affairs of the Trust shall be conducted and exercised by, or
under the direction of, the VEBA Committee. The VEBA Committee shall have no less
than five (5) and no more than seven (7) members. A list of the current members of the
VEBA Committee is attached as Exhibit A.

2.2 DUTIES
It shall be the duty of the VEBA Committee to:

(a) Perform all duties imposed on them collectively or individually by law, by the
Trust Agreement, or by these Bylaws;



(b) Appoint and remove, employ and discharge, and, except as otherwise provided
in these Bylaws, prescribe the duties and fix the compensation, if any, of all officers,
agents, and employees of the Trust;

(c) Supervise all officers, agents, and employees of the Trust to assure that their
duties are performed properly;

(d) Meet at such times and places as required by these Bylaws; and
(¢) Register each of their addresses with the Secretary of the Trust so that notices
of meetings may be sent to them at such addresses. Any notices sent to such registered

or provided addresses shall be construed as valid notices thereof.

23 TERMS OF OFFICE

Unless otherwise determined by the VEBA Committee, the Members of the
Committee shall be elected to three-year terms. There shall be no prohibition on
Committee Members seeking election for multiple terms.

24  COMPENSATION

Each Committee Member shall receive monthly compensation equal to five
hundred dollars ($500.00) in exchange for services provided as a Committee Member,
effective retroactively as of January 1, 2019. This compensation shall be payable only
with respect to any period in which an individual serves as a Committee Member.
Eligibility to receive monthly compensation is contingent upon attendance at Committee
meetings and active participation in Committee activities necessary for the operation of
the DSRA-BT, as further defined by the DSRA-BT Board Compensation Policy (as
amended from time to time). Pursuant to said Policy, a Committee Member’s
compensation may be suspended for cause by majority vote of the remaining Committee
members.

2.5 APPROVAL OF DSRA-BT EXPENSES

Operating expense of the DSRA-BT under the sum of Three Thousand Dollars
($3,000.00) requires approval of the Chairman (or another Committee Member if the
Chairman is not available) and the Treasurer. If the expense equals or exceeds the sum of
Three Thousand Dollars ($3,000.00) approval must be by the VEBA Committee.

2.6  CONFLICT OF INTEREST

All Committee Members and Officers shall be subject to and act in accordance
with the Conflict of Interest Policy adopted by the VEBA Committee.



2.7  MEETINGS

2.7.1 Meetings Generally. Meetings of the VEBA Committee will be held at a
time and place, or by telephone conference, as determined by the VEBA Committee
Chairperson or Co-Chairpersons, as applicable, for the purpose of organization, election
of officers and Committee Members, and the transaction of other business. A majority of
the Committee Members then in office may also call a meeting of the VEBA Committee
for any purpose or purposes. Meetings shall be held at the place designated by the person
or persons calling the meeting, and in the absence of such designation, at the principal
office of the Trust.

2.72 Other Participants. ~Committee Members may from time to time
designate other persons to take part in discussions and meetings of the VEBA Committee,
but such persons shall not have the power to vote at such meetings.

2.7.3 Proxy. Inno event shall any Committee Member be entitled to more than
one vote unless given a proxy by another Committee Member qualified to vote. A proxy
must be transmitted from one Committee Member to another Committee Member in a
signed writing or by e-mail.

2.7.4 Video, Telephone, and Electronic Conferences. Committee Members may
take any action permitted or authorized by these Bylaws pursuant to meeting by means of
video, telephone, or electronic conference by means of which all persons participating in
a meeting can be heard by and communicate with each other. Participation in a meeting
pursuant to this subsection shall constitute presence in person at such meeting.

2.7.5 Notice of Meeting. Meetings of the VEBA Committee shall be held upon
four (4) days notice by first class mail or forty-eight (48) hours notice delivered
personally or by telephone, fax, e-mail, or telegraph. Such notices shall be sent to each
Committee Member at his or her address (or, as applicable, fax number or e-mail address)
as shown on the books of the Trust pursuant to Section 2.2(e) of these Bylaws. All
meeting notices will be provided by the Secretary. If the Secretary refuses to give notice
of any meeting called by Committee Members authorized to call such meeting, such
Committee Members may give notice of such meeting.

2.7.6 Contents of Notice. Notice of meetings shall specify the place, day, and
hour of such meeting, and any instructions on how to join the meeting if by video, phone,
or other electronic method, as applicable. The purpose of any meeting of the VEBA
Committee shall be specified in the notice with an agenda, provided that Committee
Members may discuss and take action regarding any matter at any meeting even if such
matter was not specified in such meeting notice.

2.7.7 Waiver of Notice and Consent to Hold Meetings. The transactions of any
meeting of the VEBA Committee, however called and noticed or wherever held, are as
valid as though the meeting had been duly held after proper call and notice, provided a
quorum, as hereinafter defined, is present; and further provided that, either before or after



