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(Exact name of registrant as specified in its charter)

Delaware 1-14787 38-3430473
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ITEM 5. OTHER EVENTS

Delphi Corporation (the Company ) has registered Debt Securities (the Debt Securities ) pursuant to Registration Statement No. 333-101478,
as amended (the Registration Statement ). The Debt Securities were registered on Form S-3 to be offered on a delayed or continuous basis
pursuant to Rule 415 under the Securities Act of 1933.

On July 22, 2003, the Company entered into an Underwriting Agreement (the Underwriting Agreement ) with Barclays Capital Inc. and
Citigroup Global Markets, Inc., as representatives of the several underwriters named therein, relating to an offering by the Company of Debt
Securities under the Registration Statement consisting of $500,000,000 in aggregate principal amount of 6.50% Notes due 2013 (the Notes ). The
Underwriting Agreement incorporates by reference the terms of a Form of Underwriting Agreement Standard Provisions (Debt Securities) dated
April 28, 1999 (the Standard Provisions ), which has been previously filed with the SEC. The Notes will be issued under an Indenture, dated as of
April 28, 1999, between the Company and Bank One Trust Company, N.A., as successor in interest to The First National Bank of Chicago, as
trustee (the Trustee ), a form of which was filed as Exhibit 4.1 to the Registration Statement. Each of the (i) Underwriting Agreement, and (ii) the
terms of the Notes, including the forms of Notes is being filed as an exhibit to this report.

ITEM 7. FINANCIAL STATEMENTS AND EXHIBITS
(c) Exhibits.

1.1 Form of Underwriting Agreement Standard Provisions (Debt Securities) dated April 28, 1999 (incorporated by reference to
Exhibit 1.1 to the Company s Current Report on Form 8-K filed with the SEC on May 3, 1999)

1.2 Underwriting Agreement dated as of July 22, 2003 between the Company and Barclays Capital Inc. and Citigroup Global Markets,
Inc., as representatives of the several underwriters named therein

4.1 Terms of the Securities, including the forms of Notes
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.

DELPHI CORPORATION

July 25, 2003 By:  /s/John D. Sheehan

John D. Sheehan
Chief Accounting Officer and Controller
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EXHIBIT INDEX
No. Description
1.2 Underwriting Agreement dated as of July 22, 2003 between the Company and

Barclays Capital Inc. and Citigroup Global Markets, Inc., as representatives of the
several underwriters named therein

4.1 Terms of the Securities, including the forms of Notes
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