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J.T. Battenberg, III, by: Marjorie Harris Loeb, pursuant to Power of
Attorney 07/21/2005

**Signature of Reporting Person Date

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

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. In accordance with
the terms of Delphi's long-term compensation plan, previously granted awards of restricted stock (all of which have been previously

(1) reported) that have been outstanding for 12 months or longer, vest upon retirement. On July 20th, the reporting person had shares
withheld from the distribution of vested shares to satisfy withholding taxes. Total holdings include shares of stock acquired as a result of
all previously reported awards, dividend equivalents earned through the date of this report on such prior awards, and any other holdings of
common stock held directly by the reporting person.

(2) Not applicable. No transaction has taken place. See footnote No. 3.

Shares held in trust under Delphi Stock Savings Plan, State Street Bank as trustee, and invested in the Delphi Stock Fund, an investment

3) option under the 401 (k) Plan. Balance is as of June 30, 2005, the date of the last quarterly statement.

(4) Not applicable. No transaction has taken place. See footnote No. 5.
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Of the total, 2,830 shares are held by a trust for the benefit of the reporting person's parents and 1,000 shares are owned by the mother of
the reporting person's spouse and over which such spouse retains a power of attorney. The reporting person disclaims beneficial
ownership of these securities.

Remarks:
Mr. Battenberg retired effective July 1, 2005.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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