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2019 NOTICE OF ANNUAL MEETING AND PROXY STATEMENT

To our Shareholders:

I am pleased to invite you to Aptiv PLC s Annual General Meeting of Shareholders to be held on Thursday, April 25,
2019, at 9:00 a.m. local time, at the Company s offices in Dublin, Ireland.

The following Notice of Annual General Meeting of Shareholders and Proxy Statement describes the business that
will be conducted at the Annual Meeting. You can find financial and other information about Aptiv in the
accompanying Form 10-K for the fiscal year ended December 31, 2018. These materials are also available on our

website, aptiv.com.

Your vote is very important to us. I encourage you to sign and return your proxy card or use telephone or Internet
voting so that your shares will be represented and voted at the meeting.

Thank you for your continued support. We look forward to seeing you on April 25, 2019.

Sincerely,

Kevin P. Clark

President and Chief Executive Officer
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2019 NOTICE OF ANNUAL MEETING AND PROXY STATEMENT

Notice of Annual General Meeting of Shareholders

Thursday, April 25, 2019 Aptiv PLC Offices Record Date
9:00 a.m. local time 5 Hanover Quay The close of business
Grand Canal Dock February 28, 2019

Dublin 2, Ireland

Purpose of Meeting

Presenting the Company s accounts for the fiscal year ended December 31, 2018, together with the auditors reports on
those accounts, to the shareholders at the Annual Meeting and passing the following resolutions, and to transact such
other business as may properly come before the Annual Meeting. Resolutions 1 to 12 will be proposed as ordinary
resolutions, and Resolution 13 will be proposed as an advisory, non-binding resolution:

Ordinary Resolutions
Election of Directors

1) THAT Kevin P. Clark be re-elected as a director of the Company.
2) THAT Nancy E. Cooper be re-elected as a director of the Company.
3) THAT Frank J. Dellaquila be re-elected as a director of the Company.
4) THAT Nicholas M. Donofrio be re-elected as a director of the Company.
5) THAT Mark P. Frissora be re-elected as a director of the Company.
6) THAT Rajiv L. Gupta be re-elected as a director of the Company.
7) THAT Sean O. Mahoney be re-elected as a director of the Company.
8) THAT Robert K. Ortberg be elected as a director of the Company.
9) THAT Colin J. Parris be re-elected as a director of the Company.
10) THAT Ana G. Pinczuk be re-elected as a director of the Company.
11) THAT Lawrence A. Zimmerman be re-elected as a director of the Company.
Auditors
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12) THAT Ernst & Young LLP be re-appointed as the auditors of the Company from the conclusion of this meeting
until the conclusion of the Annual Meeting of the Company to be held in 2020, that the appointment of Ernst &
Young LLP as the Company s independent registered public accounting firm for purposes of United States
securities law reporting for the year ending December 31, 2019 be ratified and that the directors be authorized to
determine the fees to be paid to the auditors.

Adyvisory, Non-Binding Resolution
Executive Compensation

13) THAT the Company s shareholders approve, on an advisory, non-binding basis, the compensation paid to the
Company s named executive officers as disclosed in the Proxy Statement pursuant to the Securities and
Exchange Commission s compensation disclosure rules, including the Compensation Discussion and Analysis,
the compensation tables and narrative discussion.

Record Date
You are entitled to vote only if you were a shareholder of Aptiv PLC at the close of business on February 28, 2019.
Holders of ordinary shares of Aptiv are entitled to one vote for each share held of record on the record date.

Attendance at the Annual Meeting
We hope you will be able to attend the Annual Meeting in person. If you expect to attend, please check the
appropriate box on the proxy card when you return your proxy or follow the instructions on your proxy card to vote
and confirm your attendance by telephone or Internet.

APTIV PLC 1
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2019 NOTICE OF ANNUAL MEETING AND PROXY STATEMENT

Notice of Annual General Meeting of Shareholders (continued)

Where to Find More Information about the Resolutions and Proxies
Additional information regarding the business to be conducted and the resolutions is set out in the proxy statement
(the Proxy Statement ) and other proxy materials, which can be accessed by following the instructions on the Notice
of Internet Availability of Proxy Materials that accompanies this Notice of Annual Meeting of Shareholders.
You are entitled to appoint one or more proxies to attend the Annual Meeting and vote on your behalf. Your proxy
does not need to be a shareholder of the Company. Instructions on how to appoint a proxy are set out in the Proxy
Statement and on the proxy card.

BY ORDER OF THE BOARD OF DIRECTORS

David M. Sherbin
Senior Vice President,
General Counsel, Chief
Compliance Officer and

Secretary

PLEASE NOTE THAT YOU WILL NEED PROOF THAT YOU OWN APTIV SHARES AS OF THE
RECORD DATE TO BE ADMITTED TO THE ANNUAL MEETING

Record shareholder: 1If your shares are registered directly in your name, please bring proof of such
ownership.
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Shares held in street name by a broker or a bank: 1If your shares are held for your account in the name of a
broker, bank or other nominee, please bring a current brokerage statement, letter from your stockbroker or
other proof of ownership to the meeting together with a proxy issued in your name if you intend to vote in
person at the Annual Meeting.

This Notice of Annual Meeting of Shareholders and the Proxy Statement are being distributed or made available on
or about March 11, 2019.

2 APTIV PLC
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2019 NOTICE OF ANNUAL MEETING AND PROXY STATEMENT
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2019 NOTICE OF ANNUAL MEETING AND PROXY STATEMENT
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2019 NOTICE OF ANNUAL MEETING AND PROXY STATEMENT

2019 Proxy Statement Summary

This summary highlights information contained elsewhere in the Proxy Statement. This summary does not contain all
of the information that you should consider, and you should read the entire Proxy Statement carefully before voting.

ANNUAL MEETING OF SHAREHOLDERS

Date: April 25, 2019
Time: 9:00 a.m. local time
Location: The Company s offices, 5 Hanover Quay, Grand Canal Dock, Dublin 2, Ireland

Record Date: February 28, 2019

GENERAL INFORMATION

Stock Symbol: APTV

Table of Contents 16
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Exchange: NYSE

Ordinary Shares Outstanding (as of the record date): 257,899,322 shares
Registrar & Transfer Agent: Computershare Investor Services
Corporate Website: aptiv.com

Investor Relations Website: ir.aptiv.com

SHAREHOLDER VOTING MATTERS

Board s Voting

Proposal Recommendation

Election of Directors FOR EACH
NOMINEE

Ratification of Appointment of Independent Registered

Public Accounting Firm FOR

Adyvisory Vote to Approve Named Executive Officer

Compensation FOR

CORPORATE GOVERNANCE

Director Nominees: 11

Independence: 10 Independent Directors, 1 Management Director

Director Term: One year

Board Meetings in 2018: 8

Standing Board Committee Meetings in 2018:

Audit (5), Compensation and Human Resources (5), Finance (6), Innovation and Technology (5), Nominating and

Governance (5)
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NAMED EXECUTIVE OFFICERS

Kevin P. Clark
Joseph R. Massaro
Majdi B. Abulaban
David Paja

David M. Sherbin

COMPENSATION GOVERNANCE BEST PRACTICES

Stock Ownership Guidelines
Clawback Policy

Restrictive Covenants for Executives
No Excise Tax Gross-Ups

No Hedging/No Pledging
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2019 NOTICE OF ANNUAL MEETING AND PROXY STATEMENT

Election of Directors

(Resolutions 1 to 11)

All of our current directors, other than Thomas W. Sidlik, who is retiring as of the Annual Meeting, are nominated
for one-year terms to serve until the 2020 annual meeting, or until such director s earlier resignation, retirement or
other termination of service. The Board extends its appreciation to Mr. Sidlik for his years of service, his many
contributions and his thoughtful insight and advice.

The Board has nominated Mr. Ortberg for election as a director. Mr. Ortberg joined the Board on September 13, 2018.
In recruiting Mr. Ortberg, the Nominating and Governance Committee retained a search firm to help identify director
prospects, perform candidate outreach, assist in reference and background checks, and provide other related services.
The recruiting process typically involves either the search firm or a member of the Nominating and Governance
Committee contacting a prospect to gauge his or her interest and availability. A candidate will then meet with several
members of the Board. The Nominating and Governance Committee and the search firm will contact references for
the prospect. A background check is completed before a final recommendation is made to the Board to appoint a
candidate to the Board.

The Board has been informed that each nominee is willing to continue to serve as a director. If a director does not
receive a majority of the vote for his or her election, then that director will not be elected to the Board, and the Board
may fill the vacancy with a different person, or the Board may reduce the number of directors to eliminate the
vacancy. Each of Messrs. Donofrio, Frissora, Gupta, Mahoney and Zimmerman was a member of the Board prior to
the Company s initial public offering in 2011, and information included in this Proxy Statement as to each member s
tenure on our Board reflects that service.

The Board believes that the combination of the various qualifications, skills, and breadth and depth of experiences of
the director nominees contributes to an effective and well-functioning Board. The Board and the Nominating and
Governance Committee believe that, individually and as a whole, the directors possess the necessary qualifications to
provide effective oversight of the business and quality advice and counsel to the Company s management.

Included in each director nominee s biography below is an assessment of each nominee s specific qualifications,
attributes, skills and experience. Committee memberships listed below are as of the date of this Proxy Statement.

Table of Contents 19
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Kevin P. Clark

In March 2015, Mr. Clark became Aptiv s President and Chief Executive
Officer. In 2014, Mr. Clark was appointed Chief Operating Officer
responsible for Aptiv s business divisions, as well as the Global Supply
Management function. Mr. Clark joined Aptiv in 2010 as Chief Financial
Officer, responsible for all financial activities including strategic planning,
corporate development, financial planning and analysis, treasury, accounting,
and tax. Before coming to Aptiv, he was a founding partner of Liberty Lane
Partners, LLC, a private equity investment firm focused on investing in and
building and improving middle-market companies. Mr. Clark served as Chief
Financial Officer of Fisher-Scientific International Inc., a manufacturer,
distributor and service provider to the global healthcare market, from the
company s initial public offering in 2001 through the completion of its merger
with Thermo Electron Corporation in 2006. He also held a number of senior
management positions at Fisher-Scientific. Mr. Clark began his career in the
financial organization of Chrysler Corporation. He has both a bachelor s
degree in financial administration and a master s degree in finance from
Michigan State University.

6 APTIV PLC
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Director since: March 2015

Committee Membership: None

Qualifications: Mr. Clark is a
proven leader with demonstrated
success in creating and
implementing Aptiv s business
strategy. As our CEO and former
CFO, Mr. Clark provides the
Board significant strategic,
financial and industry expertise.

Other Directorships: None

Age: 56
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2019 NOTICE OF ANNUAL MEETING AND PROXY STATEMENT

Election of Directors (continued)

Nancy E. Cooper Director since: February 2018

Committee Membership: Audit
Committee and Innovation and
Technology Committee

Ms. Cooper is the former Executive Vice President and Chief Financial

Officer of CA Technologies, Inc. ( CA ), an IT management software provider,

a position she held from August 2006 until she retired in May 2011. Prior to

joining CA, Ms. Cooper served as the Chief Financial Officer of IMS Health, Qualifications: Ms. Cooper

Inc. from 2001 to 2006 and, prior to that, as Chief Financial Officer for brings to the Board significant
Reciprocal, Inc. from 2000 to 2001. Ms. Cooper began her career at IBM experience leading a global public
Corporation in 1976 where she held positions of increasing responsibilities finance organization, and

over a 22-year period that focused on technology strategy and financial contributes financial, risk
management. Ms. Cooper received a bachelor of arts degree in both management, technology and
economics and political science from Bucknell University and a master s strategy expertise.

degree in business administration from the Harvard Graduate School of

Business.

Other Directorships: Brunswick
Corporation, Guardian Life
Insurance Company of America,
The Mosaic Company and
Teradata Corporation
(2009-2017)

Age: 65

Frank J. Dellaquila Director since: December 2017
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Mr. Dellaquila is the Senior Executive Vice President and Chief Financial
Officer of Emerson Electric Co., a global technology and engineering
company. He was appointed Senior Vice President and Chief Financial
Officer in 2010 and promoted to Executive Vice President in 2012 and to
Senior Executive Vice President in 2016. Prior to that time, he held other
executive positions at Emerson, which he joined in 1991. Mr. Dellaquila
received a bachelor s degree in accounting from Fordham University and a
master s degree in business administration from Columbia University.

Table of Contents

Committee Membership: Audit
Committee and Finance
Committee

Qualifications: As a seasoned
financial executive, with
extensive global public company
experience, Mr. Dellaquila
provides the Board significant
enterprise risk management and
financial expertise.

Other Directorships: None

Age: 62

APTIV PLC
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2019 NOTICE OF ANNUAL MEETING AND PROXY STATEMENT

Election of Directors (continued)

Nicholas M. Donofrio Director since: December 2009

Committee Membership:
Finance Committee and
Innovation and Technology

Mr. Donofrio retired as Executive Vice President, Innovation & Technology Committee (Chair)

at IBM in 2008. He began his career at IBM in 1964, and worked there for

more than 40 years in various positions of increasing responsibility, including

Division Director; President for Advanced Workstations Division; General

Manager, Large Scale Computing Division; and Senior Vice President, Qualifications: Mr. Donofrio
Technology & Manufacturing. Mr. Donofrio earned a bachelor of science brings to the Board executive
degree from Rensselaer Polytechnic Institute and holds a master s degree from management skills and significant
Syracuse University. technological expertise, providing

us with valuable insight regarding
technology and innovation
strategies.

Other Directorships: Advanced
Micro Devices, Inc. (2009-2018)
and Bank of New York Mellon
Corporation (1999-2017)

Age: 73

Mark P. Frissora Director since: December 2009

Committee Membership:
Compensation and Human
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Mr. Frissora is the President and Chief Executive Officer of Caesars
Entertainment Corporation, a casino entertainment company, a position he has
held since July 2015. He joined Caesars in February 2015 as CEO Designate
and a member of the board of directors. He previously served as the Chairman
and CEO of Hertz Global Holdings, Inc. from 2006 to 2014. Prior to joining
Hertz, Mr. Frissora served as Chairman and CEO of Tenneco, Inc. from 2000
to 2006. Mr. Frissora previously served for five years as a Vice President at
Aeroquip-Vickers Corporation. From 1987 to 1991, he held various
management positions at Philips N.V., including Director of Marketing and
Director of Sales. Prior to Philips, he worked at General Electric Co. for ten
years in brand management, marketing and sales. Mr. Frissora holds a
bachelor s degree from The Ohio State University and has completed
advanced studies at both Babson College and the Thunderbird International
School of Management.

8 APTIV PLC
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Resources Committee (Chair) and
Nominating and Governance
Committee

Qualifications: Mr. Frissora
contributes expertise in
automotive operations, product
development, marketing and
sales. As the CEO of a global
public company, Mr. Frissora also
contributes talent development
and strategic and financial
management skills.

Other Directorships: Caesars
Entertainment Corporation,
Walgreens Boots Alliance, Inc.
(2009-2015) and Hertz Global
Holdings, Inc. (2006-2014)

Age: 63
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2019 NOTICE OF ANNUAL MEETING AND PROXY STATEMENT

Election of Directors (continued)

Rajiv L. Gupta Director since: November 2009

Committee Membership:
Compensation and Human
Resources Committee and
Mr. Gupta is former Chairman and CEO of Rohm and Haas Company, a Nominating and Governance
worldwide producer of specialty materials, a position he held from 1999 to Committee (Chair)
2009. Mr. Gupta began his career at Rohm and Haas in 1971 and served in a
broad range of global operations and financial leadership roles. Mr. Gupta
received a bachelor of science degree in Mechanical Engineering from the

Indian Institute of Technology, a master of science degree in Operations Qualifications: Mr. Gupta s
Research from Cornell University and a master s degree in business professional experience, including
administration with a concentration in Finance from Drexel University. as Chairman and CEO of a global

public company and many other
board assignments, enable him to
contribute his expertise in
corporate leadership, public
company governance, strategic
analysis, operations and executive
compensation matters.

Other Directorships: Arconic
Inc., HP Inc. (formerly Hewlett
Packard) (2009-2017), The
Vanguard Group, Inc.
(2001-2017) and Tyco
International plc (2005-2016)

Age: 73
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Sean O. Mahoney

Mr. Mahoney is a private investor with over two decades of experience in
investment banking and finance. Mr. Mahoney spent 17 years in investment
banking at Goldman, Sachs & Co., where he was a partner and head of the
Financial Sponsors Group, followed by four years at Deutsche Bank
Securities, where he served as Vice Chairman, Global Banking. During his
banking career, Mr. Mahoney acted as an advisor to companies across a broad
range of industries and product areas. He earned his undergraduate degree
from the University of Chicago and his graduate degree from Oxford
University, where he was a Rhodes Scholar.

Table of Contents

Director since: November 2009

Committee Membership:
Finance Committee and
Nominating and Governance
Committee

Qualifications: Through his
experience in investment banking
and finance, and his investment
acumen, Mr. Mahoney provides
the Board with expertise in
financial and business strategy,
capital markets, financing, and
mergers and acquisitions.

Other Directorships: Arconic
Inc., Post-bankruptcy Board of
Lehman Brothers Holdings Inc.,
Alcoa Inc. (2016),
Cooper-Standard Holdings, Inc.
(2015-2018) and Formula One
Holdings (2014-2017)

Age: 56

APTIV PLC
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2019 NOTICE OF ANNUAL MEETING AND PROXY STATEMENT

Election of Directors (continued)

Robert K. Ortberg

Robert K. (Kelly) Ortberg is the Chief Executive Officer of Collins
Aerospace, a United Technologies company, a global leader in aviation and
high-integrity solutions. Prior to his current position, he was the Chief
Executive Officer of Rockwell Collins from August 2013 to December 2018
and served as President from September 2012 to December 2018. He served
as Rockwell Collins Executive Vice President, Chief Operating Officer,
Government Systems from February 2010 to September 2012 and as
Executive Vice President, Chief Operating Officer, Commercial Systems
from October 2006 to February 2010. Prior to that time, he held other
executive positions at Rockwell Collins, which he joined in 1987.

Mr. Ortberg has a bachelor of science degree in mechanical engineering from
the University of lowa.

Colin J. Parris
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Director since: September 2018

Committee Membership:
Compensation and Human
Resources Committee and
Innovation and Technology
Committee

Qualifications: Mr. Ortberg
brings to the Board a track record
of operational and technology
leadership, accelerating company
growth and creating shareholder
value, coupled with a strong
background in transformation and
innovation.

Other Directorships: Rockwell
Collins, Inc. (2013-2018)

Age: 58

Director since: December 2017

Committee Membership:
Innovation and Technology
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Dr. Parris is the Vice President, GE Software Research for the General Committee

Electric Company, a position he has held since 2014. Prior to joining GE, he

spent two decades at IBM in a variety of executive roles, serving most

recently as Vice President, Systems Research in the IBM T.J. Watson

Research Division from 2013 to 2014 and General Manager for IBM s Power Qualifications: Dr. Parris has an

Systems business from 2010 to 2013. Dr. Parris received a bachelor s degree extensive technology background

in electrical engineering from Howard University, master s degrees in with significant experience in

electrical engineering and computer science from the University of California, software and leading digital

Berkeley, and a master s degree in management from Stanford University. He transformations. His current focus

also received a doctorate in electrical engineering from the University of on data software and artificial

California, Berkeley. intelligence provides valuable
knowledge to the Board.

Other Directorships: None

Age: 57
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2019 NOTICE OF ANNUAL MEETING AND PROXY STATEMENT

Election of Directors (continued)

Ana G. Pinczuk

Ms. Pinczuk is the Senior Vice President, Chief Transformation Officer for
Anaplan, Inc., which provides a cloud-based connected planning platform that
helps connect organizations and people to make better and faster decisions.
She joined Anaplan in February 2019, following positions as the President of
Hewlett Packard Enterprise s Pointnext technology services organization, the
Executive Vice President and Chief Product Officer of Veritas Technologies
LLC, a data management provider specializing in information protection,
availability, and insight solutions, and Senior Vice President and General
Manager, Backup and Recovery for Symantec Corporation, all in the period
from 2015 to 2018. From 2000 until 2015, Ms. Pinczuk served in varied
executive positions with Cisco Systems, Inc., including serving as Senior
Vice President, Sales from 2014 to 2015, Senior Vice President, Services
Transformation and Chief Operating Officer from 2013 to 2014, and Vice
President, Global Technical Services from 2009 until 2013. Prior to joining
Cisco, Ms. Pinczuk spent 15 years with AT&T, Inc., in positions of increasing
responsibility. Ms. Pinczuk earned both undergraduate and graduate
mechanical engineering degrees from Cornell University, an executive

master s degree in technology management from the University of
Pennsylvania and a master s degree in software management from Carnegie
Mellon University. Ms. Pinczuk s broad and extensive technology background
spans mobile, IP networking, software, data storage and security, making her
a strong contributor to the Board as Aptiv accelerates its innovation in new
mobility technologies.

Lawrence A. Zimmerman
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Director since: November 2016

Committee Membership: Audit
Committee and Innovation and
Technology Committee

Qualifications: Ms. Pinczuk s
broad technology background
spans mobile, IP networking,
software, data storage and
security, making her a strong
contributor to the Board as Aptiv
accelerates its innovation in new
mobility technologies.

Other Directorships:
KLA Tencor Corporation

Age: 55

Director since: November 2009
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Mr. Zimmerman is the former Vice Chairman and Chief Financial Officer of
Xerox Corporation, a position he held from 2002 until 2011. He joined Xerox
as Chief Financial Officer in 2002 after retiring from IBM. A 31-year
employee of IBM, Mr. Zimmerman held senior executive positions, including
Vice President of Finance for IBM s Europe, Middle East and Africa
operations, and Corporate Controller. Mr. Zimmerman received a bachelor of
science degree in finance from New York University and a master s degree in
business administration from Adelphi University.

Committee Membership: Audit
Committee (Chair) and Finance
Committee (Chair)

Qualifications: Mr. Zimmerman
brings to the Board significant
experience leading the finance
organization of a large global
company, and contributes
financial, risk management and
strategy expertise.

Other Directorships: Flextronics
International Ltd., Brunswick
Corporation (2006-2015), and
Computer Sciences Corporation
(2012-2014)

Age: 76

The Board of Directors recommends a vote FOR each of the 11 director nominees named above. If you
complete the enclosed proxy card, unless you direct otherwise on that card, the shares represented by that

proxy will be voted FOR the election of all 11 nominees.
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2019 NOTICE OF ANNUAL MEETING AND PROXY STATEMENT

BOARD PRACTICES

Board and Governance Information

Size of Board 12
Number of Independent Directors 11
Mandatory Retirement Age 75

Non-Executive Chairman

Annual Election of Directors

Executive Sessions of Independent Directors at each Board Meeting

Annual Regular Board and Committee Evaluations

Independent Audit, Compensation and Human Resources and Nominating and Governance Committees

Director Stock Ownership Guidelines

Code of Ethical Business Conduct Applies to all Directors and Employees
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In order to help our shareholders better understand our Board practices, we are including the following description of
current practices. The Nominating and Governance Committee ( Nom Gov Committee ) regularly reviews these
practices.

Size of the Board

As of the date of this mailing, the Board consists of 12 directors. Following the Annual Meeting and Mr. Sidlik s
retirement, and assuming all nominated directors are elected, the Board will consist of 11 directors. Our Memorandum
and Articles of Association provides that our Board must consist of a minimum of two directors. The exact number of
directors will be determined from time to time by our full Board.

Leadership Structure

The Board believes it is important to retain flexibility to allocate the responsibilities of the offices of the Chairman and
CEO in a manner that is in the best interests of the Company. Currently, the Board believes it is in the best interests of
the Company to separate the positions of CEO and Chairman and to have an independent Non-Executive Chairman.
Rajiv L. Gupta was elected to this role on March 1, 2015. The Board believes this leadership structure affords the
Company an effective combination of internal and external experience, continuity and independence, which serve the
Board and the Company well.

Director Independence

The Board believes that a substantial majority of its members should be independent, non-employee directors.
Mr. Clark, our President and Chief Executive Officer, is the only non-independent director. The current non-employee

directors of the Company are Nancy E. Cooper, Frank J. Dellaquila, Nicholas M. Donofrio, Mark P. Frissora, Rajiv L.
Gupta, Sean O. Mahoney, Robert K. Ortberg, Colin J. Parris, Ana G. Pinczuk, Thomas W. Sidlik and Lawrence A.
Zimmerman. The Board has determined that all of its non-employee directors meet the requirements for independence
under the New York Stock Exchange ( NYSE ) listing standards. Furthermore, the Board limits membership on the
Audit, Compensation and Human Resources, and Nominating and Governance Committees to independent directors.

Audit Committee Financial Expert

The Board has determined that all of the members of the Audit Committee are financially literate and meet the
independence rules required for Audit Committee members by the Securities and Exchange Commission ( SEC ).
Messrs. Zimmerman and Dellaquila and Ms. Cooper met the qualifications of audit committee financial experts, as
defined under the Securities Exchange Act of 1934, as amended. Ms. Cooper serves on the audit committees of three
additional public companies, and the Board has determined that such simultaneous service will not impair

Ms. Cooper s ability to effectively serve on Aptiv s Audit Committee.

Evaluation of Board Performance
The Nom Gov Committee coordinates an annual evaluation process by which the directors evaluate the Board s and its
Committees performance and procedures. This self-evaluation leads to a full Board discussion of the results. Each

Committee of the Board also conducts an annual evaluation of its performance and procedures, which culminates in a
Committee discussion of the results.

12 APTIV PLC
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Board Practices (continued)

In addition, the Chairman conducts individual meetings with each director to obtain his or her assessment of director
performance, Board dynamics and the effectiveness of the Board and its committees. These evaluations have
consistently found that the Board and its committees are operating effectively, while identifying opportunities to
improve the way the Board and its committees operate.

Director Retirement

Our Corporate Governance Guidelines provide that the retirement age for directors is 75, unless waived by the Board.
No director who is or would be over 75 at the expiration of his or her current term may be nominated to a new term,
unless the Board waives the retirement age for the director. Once granted, such waiver must be renewed annually. The
Board carefully considered the application of this policy with respect to Mr. Zimmerman, who is 76. Based upon the
leadership value and strategic expertise he provides as Chairman of the Audit and Finance Committees, the Board
authorized a waiver of the retirement age provided for in our Corporate Governance Guidelines to allow

Mr. Zimmerman to serve one additional year.

Our Corporate Governance Guidelines also provide that non-employee directors who significantly change their
primary employment during their tenure as Board members must offer to tender their resignation to the Nom Gov
Committee. The Nom Gov Committee will evaluate the continued appropriateness of Board membership under the
new circumstances and make a recommendation to the Board as to any action to be taken with respect to such offer.

Nomination of Directors

The Nom Gov Committee recommends individuals for membership on the Board. The Nom Gov Committee
considers a candidate s qualities and expertise, performance, personal characteristics, diversity (inclusive of age,
gender, race and ethnicity) and professional responsibilities, and also reviews the composition of the Board relative to
the long-term business strategy and the challenges and needs of the Board at that time. The Board is committed to
searching for the best available candidates to fill vacancies and fully appreciates the value of diversity when
evaluating prospective candidates. Ensuring the Board is composed of Directors who bring diverse viewpoints and
perspectives, exhibit a variety of skills, professional experience and backgrounds, and effectively represent the
long-term interests of shareowners, is a top

priority of the Board and the Nom Gov Committee. The Board as a whole is constituted to be strong in its collective
knowledge and diversity of accounting and finance, management and leadership, vision and strategy, business
operations, business judgment, technology, crisis management, risk assessment, industry knowledge, corporate
governance and global markets.
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The Nom Gov Committee retains an independent executive search firm to help identify director prospects, perform
candidate outreach, assist in reference and background checks, and provide other related services. The recruiting
process typically involves either the search firm or a member of the Nom Gov Committee contacting a prospect to
gauge his or her interest and availability. A candidate then meets with several members of the Board. The Nom Gov
Committee and the search firm contacts references for the candidate, and a background check is completed before a
final recommendation is made to the Board to appoint a candidate to the Board.

The Nom Gov Committee views diversity in its broadest sense, including gender, race, ethnicity, experience,
leadership qualities, education and age. The Nom Gov Committee will use the same selection process and criteria for
evaluating all nominees, regardless of who submits the nominee for consideration.

The Board s culture enables it to operate quickly and effectively in making key decisions. Board meetings are
conducted in a collegial environment of trust, confidentiality, open dialogue, constructive commentary and mutual
respect.

In accordance with procedures set forth in our Memorandum and Articles of Association, shareholders holding at least
ten percent of the ordinary shares outstanding and who have the right to vote at general meetings of the Company may
propose, and the Nominating and Governance Committee will consider, nominees for election to the Board at the next
annual meeting by giving timely written notice to the Corporate Secretary, which must be received at our principal
executive offices no later than the close of business on March 5, 2020, and no earlier than November 26, 2019. The
notice periods may change in accordance with the procedures set out in our Memorandum and Articles of Association.
Any such notice must include the name of the nominee, a biographical sketch and resume, contact information and
such other background materials as the Nominating and Governance Committee may request.

APTIV PLC 13
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Board Practices (continued)

Board Refreshment

We believe that Board refreshment is critical as the Company s business strategy evolves. In the past three years, we
have added five new independent directors, including three directors with extensive technology backgrounds. At the
same time, we believe that we benefit from having several seasoned directors on our Board who are well-versed in the
Company s business and help facilitate the transfer of institutional knowledge. We believe the average tenure for our
independent directors of approximately five years reflects the balance the Board seeks between the perspectives
brought by long-serving and new directors.

Executive Sessions

Independent directors meet in executive session each Board meeting, without the CEO or any other employees in
attendance. The Chairman presides over each executive session of the Board. Each Committee meeting also includes
an executive session at which Committee members meet without the CEO or any other employees in attendance.

Board s Role in Risk Oversight

The Board takes an active role in risk oversight related to the Company, both as a full Board and through its
Committees, each of which has primary risk oversight responsibility with respect to all matters within the scope of its
duties as contemplated by its charter. While the Company s management is responsible for day-to-day management of
the various risks facing the Company, the Board is responsible for monitoring management s actions and decisions.
Our Audit Committee regularly receives updates from management on risk-related matters and reports on these
updates to our Board. These Committee reports provide our Board with insight about how Aptiv manages risk. In
addition, our Board and Audit Committee regularly receives risk assessment reports from management that addresses
and provides updates on key and emerging risks facing the Company. The Board, as apprised by the Audit Committee,
determines that appropriate risk management and mitigation procedures are in place and that senior management takes
the appropriate steps to manage all significant risks.

Stock Ownership Guidelines
The Board believes that each director should hold a meaningful equity position in the Company, and it has established
equity holding requirements for our non-employee directors. The holding requirement for each non-employee director

18

currently $500,000 in Aptiv shares. Each new director will have up to five full years from his or her date of
appointment to fulfill this holding requirement. All current non-employee directors, other than Ms. Cooper and
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Mr. Ortberg, who joined the Board in 2018, and Mr. Dellaquila and Dr. Parris, who joined the Board in 2017, hold in
excess of this minimum shareholding requirement.

Governance Principles

The Board adopted a formal statement of Corporate Governance Guidelines, which sets forth the corporate
governance practices for Aptiv. The Corporate Governance Guidelines are available on our website at aptiv.com by
clicking on the tab Investors and then the caption Governance Documents under the heading Governance.

Code of Ethical Business Conduct

Aptiv adopted a Code of Ethical Business Conduct, which applies to all employees and directors, including the
principal executive officer, principal financial officer, principal accounting officer and controller, or persons
performing similar functions. The Code of Ethical Business Conduct is available on Aptiv s website at aptiv.com by
clicking on the tab Investors and then the caption Code of Conduct under the heading Governance.

Copies of our Code of Ethical Business Conduct are also available to any shareholder who submits a request to the
Corporate Secretary at Aptiv PLC, 5 Hanover Quay, Grand Canal Dock, Dublin 2, Ireland. We intend to satisfy any
disclosure requirement under Item 5.05 of Form 8-K by posting on our website any amendments to, or waivers from, a
provision of our Code of Ethical Business Conduct that applies to our directors or officers.

Communications with the Board of Directors

Anyone who wishes to communicate with the Board or any individual member of the Board (or independent directors
as a group) may do so by sending a letter addressed to the director or directors in care of the Corporate Secretary at
Aptiv PLC, 5 Hanover Quay, Grand Canal Dock, Dublin 2, Ireland. All correspondence, other than items such as junk

mail that are unrelated to a director s duties and responsibilities, will be forwarded to the appropriate director or
directors.

14 APTIV PLC
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BOARD AND COMMITTEE MEETINGS

During 2018, the Board held eight in-person or telephonic regular meetings. All of our directors attended at least 75%
of the Board and Committee meetings on which the director sits. In addition, all directors are expected to attend the
Annual Meeting of Shareholders. In 2018, all directors were in attendance at the Annual Meeting.

BOARD COMMITTEES

Our Board has the following five committees: Audit; Compensation and Human Resources; Finance; Innovation and
Technology; and Nominating and Governance. Committee charters are available on Aptiv s website at aptiv.com by

clicking on the tab Investors and then the caption Governance Documents under the heading Governance. Committee
membership for 2018 is set forth below:

Compensation and

Human Innovation and Nominating and
Audit Resources Finance Technology Governance
Kevin P. Clark
Nancy E. Cooper M M
Frank J. Dellaquila M M
Nicholas M. Donofrio M C
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Mark P. Frissora

Rajiv L. Gupta

Sean O. Mahoney

Robert K. Ortberg

Colin J. Parris

Ana G. Pinczuk

Thomas W. Sidlik

Lawrence A.
Zimmerman

C: Chairman

M: Member
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Board Committees (continued)

Committee Primary Responsibilities Number of Meetings in 2018
Audit
5

Responsible for the engagement of the
registered independent public
accounting firm and the review of the
scope of the audit to be undertaken by
the registered independent public
accounting firm. Responsible for
oversight of the adequacy of our
internal accounting and financial
controls and the accounting principles
and auditing practices and procedures
to be employed in preparation and
review of our financial statements.
Responsible for oversight of the
Company s compliance programs and
enterprise risk management program.

Compensation and Human Resources

Responsible for the oversight of the
Company s compensation philosophy
and reviews and approves executive
compensation for executive officers
(including cash compensation, equity
incentives and benefits). Responsible
for oversight of management
development and succession planning.

Finance
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Innovation and Technology

Nominating and Governance

During 2018, Mr. Mahoney stepped down from the Audit Committee and joined the Nominating and Governance

Edgar Filing: Aptiv PLC - Form DEF 14A

Responsible for oversight of corporate
finance matters, including capital
structure, financing transactions,
acquisitions and divestitures, minority
investments, share repurchase and
dividend programs, employee
retirement plans, interest rate policies,
commodity and currency hedging and
the annual business plan, including
review of capital expenditures and
restructurings.

Responsible for assisting the Board in
its oversight responsibilities relating to
research and development, assessing
engineering competencies,
technological innovation and strategy.

Responsible for reviewing and
recommending to the Board policies
and procedures relating to director and
board committee nominations and
corporate governance policies,
conducting director searches and has
responsibility for the oversight of the
Company s environmental, health and
safety management programs.

Committee. Upon her appointment to the Board in 2018, Ms. Cooper joined the Audit Committee and Innovation and

Technology Committee. Upon his appointment to the Board in 2018, Mr. Ortberg joined the Compensation and
Human Resources Committee and Innovation and Technology Committee. Given the timing of these changes,

Mr. Mahoney was not a member of the Audit Committee at the time it approved the Report of the Audit Committee.

16 APTIV PLC

Table of Contents

40



Edgar Filing: Aptiv PLC - Form DEF 14A

2019 NOTICE OF ANNUAL MEETING AND PROXY STATEMENT

DIRECTOR COMPENSATION

Board Compensation

Our directors (other than Mr. Clark, who is compensated as an officer of the Company and does not receive additional
compensation for services as a member of the Board) received the following annual compensation, which is paid in
cash and time-based restricted stock units ( RSUs ). Each director may elect, on an annual basis, to receive 60%, 80%
or 100% of his or her compensation in RSUs, with the remainder paid in cash. The Chairman of the Board receives
$500,000 annually, and all other directors receive $265,000 annually. In 2018, chairs of our Board committees
received the following additional annual compensation:

Additional
Annual
Committee Compensation
Audit Committee $ 25,000
Compensation and Human Resources Committee 20,000
Finance Committee 15,000
Innovation and Technology Committee 15,000
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Nominating and Governance Committee(!) 15,000

(1) The Chairman of the Nominating and Governance Committee is also the Chairman of the Board; he does not
receive an additional fee for his service as the Nominating and Corporate Governance Committee Chairman.
An annual grant of RSUs is made on the day of the Annual Meeting and vests on the day before the next annual
meeting. Cash compensation is paid quarterly at the end of each fiscal quarter. Any director who joins the Board,
other than in connection with the Annual Meeting, will receive prorated cash compensation and a prorated grant of
RSUs, based on the date the director joins the Board. These RSUs vest on the day before the next annual meeting.

The table below shows 2018 cash and equity compensation paid to each member of the Board:

2018 Director Compensation

Fees Earned or Stock
Name Paid in Cash($) Awards($)D Total($)
Nancy E. Cooper 92,750 159,017 251,767
Frank J. Dellaquila 114,833 159,017 273,850
Nicholas M. Donofrio 112,000 168,021 280,021
Mark P. Frissora 114,000 171,081 285,081
Rajiv L. Gupta 100,000 400,034 500,034
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Sean O. Mahoney

Robert K. Ortberg

Colin J. Parris

Ana G. Pinczuk

Thomas W. Sidlik

Bernd Wiedemann

Lawrence A. Zimmerman
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106,000

35,333

114,833

26,500

106,000

26,500

122,000

159,017

92,784

159,017

265,057

159,017

183,057

265,017

128,117

273,850

291,557

265,017

26,500

305,057

(1)Reflects the grant date fair value of the equity awards granted to directors as of the date of grant, which was
April 26, 2018 for all directors, other than Mr. Ortberg. The grant date for Mr. Ortberg was September 13, 2018,
the day of his appointment to the Board. Mr. Wiedemann did not receive a stock award in 2018, as he retired from
the Board on April 25, 2018. The values set forth in the table were determined in accordance with FASB ASC
Topic 718. For assumptions used in determining the fair value of the awards, see Note 21. Share-Based
Compensation to the Consolidated Financial Statements in our Annual Report on Form 10-K for the fiscal year
ended December 31, 2018. As of December 31, 2018, all outstanding Aptiv RSU awards held by our directors were
unvested; they vest in full on April 24, 2019. The year-end RSU balances for our directors, including accrued

dividend equivalents, are:

Name

Nancy E. Cooper

Table of Contents

Unvested
RSUs

12/31/2018

1,833
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Frank J. Dellaquila

Nicholas M. Donofrio

Mark P. Frissora

Rajiv L. Gupta

Sean O. Mahoney

Robert K. Ortberg

Colin J. Parris

Ana G. Pinczuk

Thomas W. Sidlik

Lawrence A. Zimmerman
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1,833

1,937

1,972

4,611

1,833

1,081

1,833

3,055

1,833

2,110
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COMPENSATION DISCUSSION AND ANALYSIS

Overview

The Compensation and Human Resources Committee (the Compensation Committee ), composed entirely of
independent directors, is responsible to the Board for executive compensation at Aptiv. The Compensation
Committee, in consultation with management and its independent compensation consultant, oversees the Company s
executive compensation philosophy and reviews and approves compensation for executive officers (including cash
compensation, equity incentives and benefits).

In this section, we describe and analyze:

(1)the material components of our executive compensation programs for the named executive officers ,or NEOs ;
(2)the material compensation decisions the Compensation Committee made for 2018 under those programs; and
(3)the key factors considered in making those decisions, including 2018 Company performance.

For fiscal year 2018, the NEOs were:

Kevin P. Clark President and Chief Executive Officer ( CEO )

Joseph R. Massaro Senior Vice President and Chief Financial Officer ( CFO )

Majdi B. Abulaban Senior Vice President and President, Signal and Power Solutions Segment, and Engineered
Components Group

David Paja Senior Vice President and President, Advanced Safety and User Experience Segment

David M. Sherbin ~ Senior Vice President, General Counsel, Chief Compliance Officer and Secretary

Table of Contents 46



Edgar Filing: Aptiv PLC - Form DEF 14A

Alignment with Shareholders

Aptiv s executive compensation program is designed to attract, retain and motivate the leaders who drive the
successful execution of our business strategies, which seek to balance achievement of targeted near-term results with
building long-term shareholder value through sustained execution. Our focus on pay-for-performance and corporate
governance aims to help ensure alignment with the interests of our shareholders, as highlighted below:

More information
Pay for Performance on page

We target executive compensation at our approximate peer group median and deliver 21
compensation above or below this level as determined by performance.

90% of 2018 total target annual compensation for the CEO is performance-based and 75% is
granted in equity, while, on average, 79% of 2018 total target annual compensation for the

other NEOs is performance-based and 60% is granted in equity. 24
We use a structured goal-setting process for performance incentives, with multiple levels of 25
review.

NEOs annual incentives are based on achievement of Corporate, Segment and individual 27
performance goals.

75% of the NEOs long-term incentive compensation consists of performance-based 27

restricted stock units ( RSUs ) which only deliver value if financial and relative total
shareholder return goals are met. The value of the remaining 25% of the NEOs long-term
incentive compensation is awarded in the form of time-based RSUs and fluctuates with
Aptiv s share price.

We review and analyze our pay-for-performance alignment on an annual basis.
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Compensation Discussion and Analysis (continued)

More information

Corporate Governance on page
We disclose our performance metrics. 20
We actively engage with our shareholders by conducting regular meetings with our 21

major shareholders to discuss governance and executive compensation matters.

We maintain share ownership guidelines for our NEOs and directors. 30
We maintain a reasonable severance practice with market appropriate post-employment 30
provisions, as recommended by management and approved by the Compensation

Committee.

We maintain clawback, anti-hedging and anti-pledging policies. 31
We offer no excise tax gross-ups or tax assistance unique to our NEOs. 31
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Our Compensation Committee utilizes an independent compensation consultant. 31

We do not have compensation programs that encourage imprudent risk. 31

We devote focused time to leadership development and succession efforts.

Our equity grant practices, including burn rate and dilution, are prudent.

The Compensation Committee is provided tally sheets to assess total compensation for
our NEOs.

2018 Company Performance Highlights

2018 performance reflects Aptiv s ability to grow meaningfully faster than 