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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13E-3

Rule 13E-3 Transaction Statement
Pursuant to Section 13(e) of
the Securities Exchange Act of 1934

LEAR CORPORATION

(Name of the Issuer)

Lear Corporation
American Property Investors, Inc.
American Real Estate Partners, L.P.
American Real Estate Holdings Limited Partnership
AREP Car Holdings Corp.
AREP Car Acquisition Corp.
Carl C. Icahn
Vincent J. Intrieri
(Names of Person(s) Filing Statement)

Common Stock, par value $0.01 per share
(Title of Class of Securities)

521865105
(CUSIP Number of Class of Securities)

Lear Corporation American Real Estate Partners, L.P.
21557 Telegraph Road 767 Fifth Avenue, Suite 4700
Southfield, MI 48033 New York, New York 10153
Attn: Daniel A. Ninivaggi Attn: Keith A. Meister
Executive Vice President, Secretary and Principal Executive Officer and Vice
General Counsel Chairman of the Board
(248) 447-1500 (212) 702-4300

(Name, Address, and Telephone Numbers of Person Authorized to Receive Notices
and Communications on Behalf of the Persons Filing Statement)
With copies to:

Bruce A. Toth, Esq. Steven L. Wasserman, Esq.
Winston & Strawn LLP DLA Piper USLLP
35 W. Wacker Drive 1251 Avenue of the Americas
Chicago, Illinois 60601 New York, New York 10020
(312) 558-5600 (212) 335-4948

This statement is filed in connection with (check the appropriate box):

a. The filing of solicitation materials or an information statement subject to Regulation 14A, Regulation 14C or Rule 13e-3(c) under the Securities Exchange Act of
1934.

b. o The filing of a registration statement under the Securities Act of 1933.

c. o A tender offer.

d. o None of the above.
Check the following box if the soliciting materials or information statement referred to in checking box (a) are preliminary copies:
Check the following box if the filing is a final amendment reporting the results of the transaction: o

Calculation of Filing Fee

Transaction valuation | $2,858,944,606* | Amount of filing fee | $87,770+*

* Calculated solely for the purpose of determining the filing fee.

**  The maximum aggregate value was determined based upon the sum of (A) 76,642,783 shares of Common Stock multiplied by $36.00 per share; (B) options to
purchase 720,575 shares of Common Stock with exercise prices less than $36.00 multiplied by $3.94 (which is the difference between $36.00 and the weighted
average exercise price of $32.06 per share); (C) restricted stock units with respect to 1,856,831 shares of Common Stock multiplied by $36.00 per share; (D) stock
appreciation rights with respect to 2,209,952 shares of Common Stock multiplied by $9.16 (which is the difference between $36.00 and the weighted average
exercise price of $26.84 per share); (E) deferred unit accounts with respect to 104,432 shares of Common Stock multiplied by $36.00 per share; and
(F) performance shares with respect to 169,909 shares of Common Stock multiplied by $36.00 per share. In accordance with Section 14(g) of the Securities
Exchange Act of 1934, as amended, the filing fee was determined by multiplying 0.0000307 by the sum calculated in the preceding sentence.

Check the box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing with which the offsetting fee was previously paid.
Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

Amount Previously Paid: $87,770 Filing Party: Lear Corporation

Form or Registration No.: Schedule 14A Date Filed: March 20, 2007
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INTRODUCTION

This Rule 13e-3 Transaction Statement (the “Transaction Statement”) is being filed with the Securities and Exchange Commission (the “SEC”) pursuant to Section
13(e) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), by Lear Corporation, a Delaware corporation (the “Company”), AREP Car Holdings
Corp., a Delaware corporation (“Parent”), AREP Car Acquisition Corp., a Delaware corporation (“Merger Sub”), American Real Estate Holdings Limited Partnership, a
Delaware limited partnership (“AREH”), American Real Estate Partners, L.P., a Delaware limited partnership (“AREP”), American Property Investors, Inc., a Delaware
corporation, Carl C. Icahn and Vincent J. Intrieri (collectively, the “Filing Persons”).

This Transaction Statement relates to the Agreement and Plan of Merger, dated as of February 9, 2007 (the “Merger Agreement”), by and among the Company, Parent
and Merger Sub. If the Merger Agreement is approved by the Company’s stockholders and the other conditions to the closing of the merger are either satisfied or waived,
Merger Sub will be merged with and into the Company (the “Merger”). The separate corporate existence of Merger Sub will cease, and the Company will continue its
corporate existence under Delaware law as the surviving corporation in the Merger. The separate corporate existence of the Company with all of its rights, privileges,
immunities, powers and franchises, shall continue unaffected by the Merger. Upon consummation of the Merger, each share of Company common stock issued and
outstanding immediately prior to the effective time of the merger, other than shares owned by Parent, Merger Sub or any subsidiary of Parent or shares held by holders
who have properly demanded and perfected their appraisal rights, will be converted into the right to receive $36.00 in cash, without interest and less any applicable
withholding taxes.

Concurrently with the filing of this Transaction Statement, the Company is filing with the SEC a preliminary proxy statement (the “Proxy Statement”) under
Regulation 14A of the Exchange Act in connection with the Merger and the annual meeting of the stockholders of the Company. The Proxy Statement is attached hereto as
Exhibit (a)(1). A copy of the Merger Agreement is attached to the Proxy Statement as Appendix A and is incorporated herein by reference. As of the date hereof, the
Proxy Statement is in preliminary form and is subject to completion or amendment.

Pursuant to General Instruction F to Schedule 13E-3, the information in the Proxy Statement, including all annexes, exhibits and appendices thereto, is expressly
incorporated by reference herein in its entirety, and responses to each item herein are qualified in their entirety by the information contained in the Proxy Statement. The
cross references below are being supplied pursuant to General Instruction G to Schedule 13E-3 and show the location in the Proxy Statement of the information required
to be included in response to the items of Schedule 13E-3.

All information contained in, or incorporated by reference into, this Transaction Statement concerning each Filing Person was supplied by such Filing Person, and no
other Filing Person, including the Company, takes responsibility for the accuracy of such information as it relates to any other Filing Person.

The filing of this Transaction Statement shall not be construed as an admission by any of the Filing Persons or by any affiliate of a Filing Person that any Filing Person
is an “affiliate” of the Company within the meaning of Rule 13e-3.
Item 1. Summary Term Sheet

The information set forth in the Proxy Statement under the following caption is incorporated herein by reference:

“Summary Term Sheet”

Item 2. Subject Company Information

(a) Name and Address. The Company’s name and the address and telephone number of its principal executive offices are as follows:
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Lear Corporation

21557 Telegraph Road
Southfield, Michigan 48033
(248) 447-1500

(b) Securities. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“Summary of Annual Meeting — Outstanding Shares”

(c) Trading Market and Price. The information set forth in the Proxy Statement under the following caption is incorporated herein by reference:
“Important Information Regarding Lear—Market Price of Common Stock”

(d) Dividends. The information set forth in the Proxy Statement under the following caption is incorporated herein by reference:

“The Merger Agreement—Conduct of Business Prior to Closing”

“Important Information Regarding Lear—Market Price of Common Stock”

(e) Prior Public Offerings. Not applicable.

(f) Prior Stock Purchases. The information set forth in the Proxy Statement under the following caption is incorporated herein by reference:

“Important Information Regarding Lear—Prior Purchases and Sales of Lear Common Stock”

Item 3. Identity and Background of Filing Person
(a) Name and Address. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:
“Summary Term Sheet”
“The Parties to the Merger”
“Important Information Regarding Lear”
The required information for this Item 3(a) for filing persons other than Lear is set forth on Appendix A hereto.
(b) Business and Background of Entities. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:
“Summary Term Sheet”
“The Parties to the Merger”
“Important Information Regarding Lear”
The required information for this Item 3(b) for filing persons other than Lear is set forth on Appendix A hereto.

(c) Business and Background of Natural Persons. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:
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“Summary Term Sheet”

“The Parties to the Merger”

“Directors and Beneficial Ownership”

“Important Information Regarding Lear—Executive Officers of Lear”

The required information for this Item 3(c) for filing persons other than Lear is set forth in Appendix A hereto.

Item 4. Terms of the Transaction
(a) Material terms. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:
“Summary Term Sheet”
“Answers to Questions You May Have”
“Summary of the Annual Meeting”
“Special Factors—Background of the Merger”
“Special Factors—Reasons for the Merger; Recommendation of the Special Committee and our Board of Directors”
“Special Factors—Opinion of Financial Advisor to the Special Committee”
“Special Factors—MTr. Icahn’s, Mr. Intrieri’s, AREP’s, Parent’s and Merger Sub’s Purpose and Reasons for the Merger”
“Special Factors—Material U.S. Federal Income Tax Consequences of the Merger to Our Stockholders”
“The Merger Agreement”
Appendix A—The Merger Agreement
(c) Different Terms. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:
“Summary Term Sheet”
“Answers to Questions You May Have”
“Special Factors—Certain Effects of the Merger”
“Special Factors—Interests of Lear’s Directors and Executive Officers in the Merger”
“The Merger Agreement—Treatment of Options and Other Awards”
(d) Appraisal Rights. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“Summary Term Sheet”
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“Answers to Questions You May Have”

“Appraisal Rights”

Appendix E—Section 262 of the General Corporation Law of the State of Delaware
(e) Provisions for Undffiliated Security Holders. None.

(f) Eligibility for Listing or Trading. Not applicable.

Item 5. Past Contacts, Transactions, Negotiations and Agreements
(a) Transactions. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:
“Summary Term Sheet”
“Special Factors—Background of the Merger”
“Special Factors—Limited Guaranty”
“Special Factors—Interests of the Lear’s Directors and Executive Officers in the Merger”
“Special Factors—Voting Agreement”
“The Merger Agreement”

(b)-(c) Significant Corporate Events; Negotiations or Contacts. The information set forth in the Proxy Statement under the following captions is incorporated herein
by reference:

“Summary Term Sheet”

“Special Factors—Background of the Merger”

“Special Factors—Reasons for the Merger; Recommendation of the Special Committee and Our Board of Directors”
“Special Factors—Opinion of Financial Advisor to the Special Committee”

“Special Factors—Mr. Icahn’s, Mr. Intrieri’s, AREP’s, Parent’s and Merger Sub’s Purpose and Reasons for the Merger”
“Special Factors—The Position of Mr. Icahn, Mr. Intrieri, AREP, Parent and Merger Sub as to the Fairness of the Merger”
“Special Factors—Plans for Lear after the Merger”

“Special Factors—Limited Guaranty”

“Special Factors—Interests of Lear’s Directors and Executive Officers in the Merger”

“Special Factors—Voting Agreement”

“The Merger Agreement”
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Appendix A—The Merger Agreement

(e) Agreements Involving the Subject Company’s Securities. The information set forth in the Proxy Statement under the following captions is incorporated herein by
reference:

“Summary Term Sheet”

“Special Factors—Financing of the Merger”

“Special Factors—Interests of Lear’s Directors and Executive Officers in the Merger”
“Special Factors—Limited Guaranty”

“Special Factors—Voting Agreement”

“The Merger Agreement”

Appendix A—The Merger Agreement

Item 6. Purposes of the Transaction and Plans or Proposals
(b) Use of Securities Acquired. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:
“Summary Term Sheet”
“Answers to Questions You May Have”
“Special Factors—MTr. Icahn’s, Mr. Intrieri’s, AREP’s, Parent’s and Merger Sub’s Purposes and Reasons for the Merger”
“Special Factors—Plans for Lear after the Merger”
“Special Factors—Certain Effects of the Merger”
“The Merger Agreement—Merger Consideration”
“The Merger Agreement—Treatment of Options and Other Awards”
Appendix A—The Merger Agreement
(c)(1)-(8) Plans. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:
“Summary Term Sheet”
“Answers to Questions You May Have”
“Special Factors—Background of the Merger”
“Special Factors—Reasons for the Merger; Recommendation of the Special Committee and Our Board of Directors”

“Special Factors—Opinion of Financial Advisor to the Special Committee”
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“Special Factors—MTr. Icahn’s, Mr. Intrieri’s, AREP’s, Parent’s and Merger Sub’s Purpose and Reasons for the Merger”
“Special Factors—The Position of Mr. Icahn, Mr. Intrieri, AREP, Parent and Merger Sub as to the Fairness of the Merger”
“Special Factors—Plans for Lear after the Merger”

“Special Factors—Certain Effects of the Merger”

“Special Factors— Financing of the Merger”

“Special Factors—Interests of Lear’s Directors and Executive Officers in the Merger”

“The Merger Agreement”

Appendix A—The Merger Agreement

Item 7. Purposes, Alternatives, Reasons and Effects
(a) Purposes. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:
“Summary Term Sheet”
“Special Factors—Background of the Merger”
“Special Factors—Reasons for the Merger; Recommendation of the Special Committee and Our Board of Directors”
“Special Factors—Opinion of Financial Advisor to the Special Committee”
“Special Factors—Mr. Icahn’s, Mr. Intrieri’s, AREP’s, Parent’s and Merger Sub’s Purpose and Reasons for the Merger”
“Special Factors—The Position of Mr. Icahn, Mr. Intrieri, AREP, Parent’s and Merger Sub’s as to the Fairness of the Merger”
“Special Factors—Plans for Lear after the Merger”
“Special Factors—Certain Effects of the Merger”
(b) Alternatives. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:
“Special Factors—Background of the Merger”
“Special Factors—Reasons for the Merger; Recommendation of the Special Committee and Our Board of Directors”
“Special Factors—Opinion of Financial Advisor to the Special Committee”

“Special Factors— Mr. Icahn’s, Mr. Intrieri’s, AREP’s, Parent’s and Merger Sub’s Purpose and Reasons for the Merger”
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“Special Factors—The Position of Mr. Icahn, Mr. Intrieri, AREP, Parent and Merger Sub as to the Fairness of the Merger”

(c) Reasons. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:
“Summary Term Sheet”

“Answers to Questions You May Have”

“Special Factors—Background of the Merger”

“Special Factors—Reasons for the Merger; Recommendation of the Special Committee and Our Board of Directors”

“Special Factors—Opinion of Financial Advisor to the Special Committee”

“Special Factors— Mr. Icahn’s, Mr. Intrieri’s, AREP’s, Parent’s and Merger Sub’s Purpose and Reasons for the Merger”
“Special Factors—The Position of Mr. Icahn, Mr. Intrieri, AREP, Parent and Merger Sub as to the Fairness of the Merger”
“Special Factors—Plans for Lear after the Merger”

The Strategic Assessment Report, dated February 2, 2007, by A. T. Kearney Inc. for American Real Estate Partners, L.P. is attached hereto as Exhibit (c)(3) and is
incorporated herein by reference. The summary of this report is set forth in Appendix C hereto.

(d) Effects. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:
“Summary Term Sheet”

“Answers to Questions You May Have”

“Special Factors—Background of the Merger”

“Special Factors—Reasons for the Merger; Recommendation of the Special Committee and Our Board of Directors”
“Special Factors— Mr. Icahn’s, Mr. Intrieri’s, AREP’s, Parent’s and Merger Sub’s Purpose and Reasons for the Merger”
“Special Factors—The Position of Mr. Icahn, Mr. Intrieri, AREP, Parent and Merger Sub as to the Fairness of the Merger”
“Special Factors—Plans for Lear after the Merger”

“Special Factors—Certain Effects of the Merger”

“Special Factors—Financing of the Merger”

“Special Factors—Interests of Lear’s Directors and Executive Officers in the Merger”

“Special Factors—Material U.S. Federal Income Tax Consequences of the Merger to Our Stockholders”

“The Merger Agreement”

Appendix A—The Merger Agreement
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Item 8. Fairness of the Transaction

(a)—(b) Fairness; Factors Considered in Determining Fairness. The information set forth in the Proxy Statement under the following captions is incorporated herein
by reference:

“Special Factors—Background of the Merger”

“Special Factors—Reasons for the Merger; Recommendation of the Special Committee and Our Board of Directors”
“Special Factors—Opinion of Financial Advisor to the Special Committee”

“Special Factors— Mr. Icahn’s, Mr. Intrieri’s, AREP’s, Parent’s and Merger Sub’s Purpose and Reasons for the Merger”
“Special Factors—The Position of Mr. Icahn, Mr. Intrieri, AREP, Parent and Merger Sub as to the Fairness of the Merger”
“Special Factors—Plans for Lear after the Merger”

“Important Information Regarding Lear”

Appendix B—Fairness Opinion of J.P. Morgan Securities Inc.

The presentation dated February 6, 2007, prepared by J.P. Morgan Securities Inc. for the Special Committee of the Board of Directors of the Company, is attached
hereto as Exhibit (c)(2) and is incorporated by reference herein.

(c) Approval of Security Holders. The transaction is not structured so that approval of at least a majority of unaffiliated security holders is required.
The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“Summary Term Sheet”

“Answers to Questions You May Have”

“Summary of the Annual Meeting—Record Date”

“Summary of the Annual Meeting—Quorum”

“Summary of the Annual Meeting—Required Vote”

“The Merger Agreement—Conditions to the Merger”

(d) Unadffiliated Representative. An unaffiliated representative was not retained to act solely on behalf of unaffiliated security holders for purposes of negotiating the
terms of the transaction or preparing a report concerning the fairness of the transaction.

The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:
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“Special Factors—Reasons for the Merger; Recommendation of the Special Committee and Our Board of Directors”
“Special Factors—Opinion of Financial Advisor to the Special Committee”

“Special Factors— Mr. Icahn’s, Mr. Intrieri’s, AREP’s, Parent’s and Merger Sub’s Purpose and Reasons for the Merger”
“Special Factors—The Position of Mr. Icahn, Mr. Intrieri, AREP, Parent and Merger Sub as to the Fairness of the Merger”
Appendix B—Fairness Opinion of J.P. Morgan Securities Inc.

(e) Approval of Directors. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:
“Summary Term Sheet”

“Answers to Questions You May Have”

“Special Factors—Background of the Merger”

“Special Factors—Reasons for the Merger; Recommendation of the Special Committee and Our Board of Directors”
“Special Factors—The Position of Mr. Icahn, Mr. Intrieri, AREP, Parent and Merger Sub as to the Fairness of the Merger”
“Special Factors—Interests of Lear’s Directors and Executive Officers in the Merger”

(f) Other Offers. Not applicable.

Item 9. Reports, Opinions, Appraisals and Negotiations

(a) — (c) Report, Opinion or Appraisal; Preparer and Summary of the Report, Opinion or Appraisal; Availability of Documents. The information set forth in the
Proxy Statement under the following captions is incorporated herein by reference:

“Summary Term Sheet—Opinion of J.P. Morgan Securities Inc.”

“Special Factors—Background of the Merger”

“Special Factors—Reasons for the Merger; Recommendation of the Special Committee and Our Board of Directors”
“Special Factors—Opinion of Financial Advisor to the Special Committee”

“Important Information Regarding Lear”
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Appendix B—Fairness Opinion of J.P. Morgan Securities Inc.

The presentation dated February 6, 2007, prepared by J.P. Morgan Securities Inc. for the Special Committee of the Board of Directors of the Company, is attached
hereto as Exhibit (c)(2) and is incorporated by reference herein.

The Strategic Assessment Report, dated February 2, 2007, by A. T. Kearney Inc. for American Real Estate Partners, L.P. is attached hereto as Exhibit (c)(3) and
incorporated herein by reference. The summary of this report is set forth in Appendix C hereto.

The opinion of Morgan Joseph & Co. Inc., dated February 9, 2007, is attached hereto as Exhibit (c)(4) and is incorporated herein by reference. The summary of this
opinion is set forth in Appendix B hereto.

Item 10. Source and Amounts of Funds or Other Consideration

(a) - (d) Source of Funds; Conditions; Expenses; Borrowed Funds. The information set forth in the Proxy Statement under the following captions is incorporated
herein by reference:

“Summary Term Sheet”

“Special Factors—Financing of the Merger”

“The Merger Agreement—Financing”

“The Merger Agreement—Fees and Expenses”

“The Merger Agreement—Termination Fees and Expenses”
“The Merger Agreement—Conditions to the Merger”

Appendix A—The Merger Agreement

Item 11. Interest in Securities of the Subject Company
(a) Securities Ownership. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:
“Summary Term Sheet”
“Special Factors—Interests of Lear’s Directors and Executive Officers in the Merger”
“Important Information Regarding Lear—Security Ownership of Certain Beneficial Owners and Management”
(b) Securities Transactions. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:
“Special Factors—Voting Agreement”
“Important Information Regarding Lear—Securities Ownership of Certain Beneficial Owners and Management”

“Important Information Regarding Lear—Prior Purchases and Sales of Lear Common Stock”

Item 12. The Solicitation or Recommendation

(d) Intent to Tender or Vote in a Going-Private Transaction. The information set forth in the Proxy Statement under the following captions is incorporated herein by
reference:

“Summary Term Sheet”

“Answers to Questions You May Have”
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“Special Factors—Background of the Merger”

“Special Factors—Reasons for the Merger; Recommendation of the Special Committee and Our Board of Directors”
“Special Factors— Mr. Icahn’s, Mr. Intrieri’s, AREP’s, Parent’s and Merger Sub’s Purpose and Reasons for the Merger”
“Special Factors—The Position of Mr. Icahn, Mr. Intrieri, AREP, Parent and Merger Sub as to the Fairness of the Merger”
“Special Factors—Interests of Lear’s Directors and Executive Officers in the Merger”

“Special Factors—Voting Agreement”

(e) Recommendation of Others. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:
“Summary Term Sheet”

“Answers to Questions You May Have”

“Special Factors—Background of the Merger”

“Special Factors—Reasons for the Merger; Recommendation of the Special Committee and Our Board of Directors”
“Special Factors—MTr. Icahn’s, Mr. Intrieri’s, AREP’s, Parent’s and Merger Sub’s Purpose and Reasons for the Merger”
“Special Factors—The Position of Mr. Icahn, Mr. Intrieri, AREP, Parent and Merger Sub as to the Fairness of the Merger”

“Special Factors—Interests of Lear’s Directors and Executive Officers in the Merger”

Item 13. Financial Information

(a) Financial Information. The audited financial statements set forth in the Company’s Annual Report on Form 10-K for the year ended December 31, 2006 are
incorporated herein by reference.

The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:
“Important Information Regarding Lear—Selected Financial Data”
“Where You Can Find More Information”

(b) Pro forma Information. Not applicable.

Item 14. Persons/Assets, Retained, Employed, Compensated or Used
(a) Solicitations or Recommendations. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:

“Answers to Questions You May Have—Questions and Answers About the Annual Meeting”
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“Summary of the Annual Meeting—Proxy Solicitation”
(b) Employees and corporate assets. The information set forth in the Proxy Statement under the following captions is incorporated herein by reference:
“Special Factors—Plans for Lear After the Merger”

“Special Factors—Interests of Lear’s Directors and Executive Officers in the Merger”

Item 15. Additional Information

(b) Other material information. The information set forth in the Proxy Statement, including all appendices thereto, is incorporated herein by reference.

Item 16. Exhibits

(a)(1) Preliminary Proxy Statement of Lear Corporation (incorporated by reference to the Schedule 14A filed with the Securities and Exchange Commission on March
20, 2007).

(a)(2) Form of Proxy Card (incorporated herein by reference to the Proxy Statement).

(a)(3) Letter to Stockholders (incorporated herein by reference to the Proxy Statement).

(a)(4) Notice of Special Meeting of Stockholders (incorporated herein by reference to the Proxy Statement).

(b)(1) Commitment Letter, dated February 8, 2007, by Bank of America, N.A. and Banc of America Securities LLC.

(c)(1) Opinion of J.P. Morgan Securities Inc., dated February 8, 2007 (incorporated herein by reference to Appendix B of the Proxy Statement).
(c)(2) Presentation, dated February 6, 2007, by J.P. Morgan Securities Inc. for the Special Committee of the Board of Directors of Lear Corporation.
(c)(3) Strategic Assessment Report, dated February 2, 2007, by A. T. Kearney Inc. for American Real Estate Partners, L.P.

(c)(4) Opinion of Morgan Joseph & Co. Inc., dated February 9, 2007.

(d)(1) Agreement and Plan of Merger, dated February 9, 2007, among Lear Corporation, AREP Car Holdings Corp. and AREP Car Acquisition Corp. (incorporated
herein by reference to Appendix A of the Proxy Statement).

(d)(2) Voting Agreement, dated February 9, 2007, by and among Lear Corporation, Icahn Partners LP, Icahn Partners Master Fund LP, Koala Holding Limited
Partnership and High River Limited Partnership (incorporated by reference to Exhibit 2.2 to Appendix B of the Proxy Statement).

(d)(3) Guaranty of Payment, dated February 9, 2007, by American Real Estate Partners, L.P. in favor of Lear Corporation (incorporated by reference to Appendix C of
the Proxy Statement).

(d)(4) Stock Purchase Agreement, dated as of October 17, 2006, among the Lear Corporation, Icahn Partners LP, Icahn Partners Master Fund LP and Koala Holding
LLC (incorporated by reference to Exhibit 10.1 to Lear’s Current Report on Form 8-K (SEC File No. 1-11311), filed on October 17, 2006).

(f) Appendix E to the Proxy Statement (incorporated herein by reference to the Proxy Statement).

t Certain information in this exhibit has been omitted and filed separately with the SEC pursuant to a confidential treatment request under Rule 24b-2 of the Exchange
Act. Omitted portions are indicated in this exhibit with [*].
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SIGNATURE

After due inquiry and to the best of each of the undersigned’s knowledge and belief, each of the undersigned certifies that the information set forth in this statement is
true, complete and correct.

Dated as of March 20, 2007
LEAR CORPORATION
By: /s/ Daniel A. Ninivaggi

Name: Daniel A. Ninivaggi
Title: Executive Vice President, Secretary and General Counsel

AREP CAR HOLDINGS CORP.

By: /s/ Hillel Moerman
Name: Hillel Moerman
Title: Chief Financial Officer

AREP CAR ACQUISITION CORP.

By: /s/ Hillel Moerman
Name: Hillel Moerman
Title: Chief Financial Officer

AMERICAN REAL ESTATE HOLDINGS LIMITED
PARTNERSHIP

By: American Property Investors, Inc., its General Partner

By: /s/ Hillel Moerman
Name: Hillel Moerman
Title: Chief Financial Officer

AMERICAN REAL ESTATE PARTNERS, L.P.
By: American Property Investors, Inc., its General Partner

By: /s/ Hillel Moerman
Name: Hillel Moerman
Title: Chief Financial Officer
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AMERICAN PROPERTY INVESTORS, INC.

By: /s/ Hillel Moerman
Name: Hillel Moerman
Title: Chief Financial Officer

CARL C. ICAHN

By: /s/ Carl C. Icahn

VINCENT J. INTRIERI

By: /s/ Vincent J. Intrieri

INDEX TO EXHIBITS

(a)(1) Preliminary Proxy Statement of Lear Corporation (incorporated by reference to the Schedule 14A filed with the Securities and Exchange Commission on
March 20, 2007).

(a)(2) Form of Proxy Card (incorporated herein by reference to the Proxy Statement).

(a)(3) Letter to Stockholders (incorporated herein by reference to the Proxy Statement).

(a)(4) Notice of Special Meeting of Stockholders (incorporated herein by reference to the Proxy Statement).

(b)(1) Commitment Letter, dated February 8, 2007, by Bank of America, N.A. and Banc of America Securities LLC.

(c)(1) Opinion of J.P. Morgan Securities Inc., dated February 8, 2007 (incorporated herein by reference to Appendix B of the Proxy Statement).
(c)(2) Presentation, dated February 6, 2007, by J.P. Morgan Securities Inc. for the Special Committee of the Board of Directors of Lear Corporation.
(c)(3) Strategic Assessment Report, dated February 2, 2007, by A.T. Kearney Inc. for American Real Estate Partners, L. P.T

(c)(4) Opinion of Morgan Joseph & Co. Inc., dated February 9, 2007.

(d)(1) Agreement and Plan of Merger, dated February 9, 2007, among Lear Corporation, AREP Car Holdings Corp. and AREP Car Acquisition Corp. (incorporated
herein by reference to Appendix A of the Proxy Statement).

(d)(2) Voting Agreement, dated February 9, 2007, by and among Lear Corporation, Icahn Partners LP, Icahn Partners Master Fund LP, Koala Holding Limited
Partnership and High River Limited Partnership (incorporated by reference to Exhibit 2.2 to Appendix B of the Proxy Statement).

(d)(3) Guaranty of Payment, dated February 9, 2007, by American Real Estate Partners, L.P. in favor of Lear Corporation (incorporated by reference to Appendix C of
the Proxy Statement).

(d)(4) Stock Purchase Agreement, dated as of October 17, 2006, among the Lear Corporation, Icahn Partners LP, Icahn Partners Master Fund LP and Koala Holding
LLC (incorporated by reference to Exhibit 10.1 to Lear’s Current Report on Form 8-K (SEC File No. 1-11311), filed on October 17, 2006).

(f) Appendix E to the Proxy Statement (incorporated herein by reference to the Proxy Statement).

t Certain information in this exhibit has been omitted and filed separately with the SEC pursuant to a confidential treatment request under Rule 24b-2 of the Exchange
Act. Omitted portions are indicated in this exhibit with [*].
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APPENDIX A
Identity and Background of Filing Persons Other than Lear

None of the persons named herein have been, during the last five years: (a) convicted in a criminal proceeding (excluding traffic violations and similar violations or
misdemeanors); or (b) party to any judicial or administrative proceeding (except for matters that were dismissed without sanction or settlement) that resulted in a
judgment, decree or final order enjoining any filing person from future violations of, or prohibiting activities subject to, federal or state securities laws, or a finding of any
violation of federal or state securities laws.

Unless otherwise noted, each natural person named herein is a United States citizen. Unless otherwise noted, each person named herein has a telephone number of
(212) 702-4300 and a business address of c/o American Real Estate Partners, L.P., 767 Fifth Avenue, Suite 4700, New York, New York 10153.

Information Regarding American Property Investors, Inc.

American Property Investors, Inc., or API, is a corporation formed in Delaware on February 12, 1987 with principal offices at 767 Fifth Avenue, Suite 4700, New York,
New York 10153. API is wholly-owned, through an intermediate subsidiary, by Carl C. Icahn. API’s sole business is being the general partner of American Real Estate
Partners, L.P. and American Real Estate Holdings Limited Partnership.

The name and material occupations, positions, offices or employment currently and during the last five years of each executive officer and director of API is set forth
below:

Carl C. Icahn, Chairman of the Board. Carl C. Icahn’s principal occupation is as an investor and fund manager of his affiliated entities. Mr. Icahn has served as
Chairman of the Board of API since 1990. Mr. Icahn has served as chairman of the board and a director of Starfire Holding Corporation, or Starfire, a privately-held
holding company, and chairman of the board and a director of various subsidiaries of Starfire, since 1984. Through his entities, CCI Onshore Corp. and CCI Offshore
Corp., Mr. Icahn manages private investment funds, including Icahn Partners LP and Icahn Partners Master Fund LP. Since February 2005, Mr. Icahn has served as a
director of CCI Onshore Corp. and CCI Offshore Corp., which are in the business of managing private investment funds, and, from September 2004 to February 2005,

Mr. Icahn served as the sole member of their predecessors, CCI Onshore LLC and CCI Offshore LLC, respectively. Mr. Icahn was also chairman of the board and
president of Icahn & Co., Inc., a registered broker-dealer and a member of the National Association of Securities Dealers, from 1968 to 2005. Since 1994, Mr. Icahn has
been the principal beneficial stockholder of American Railcar, Inc., or American Railcar, a publicly traded company that is primarily engaged in the business of
manufacturing covered hopper and tank railcars, and has served as chairman of the board and as a director of American Railcar since 1994. From October 1998 through
May 2004, Mr. Icahn was the president and a director of Stratosphere Corporation, which operates the Stratosphere Casino Hotel & Tower. Mr. Icahn has been chairman of
the board and a director of XO Holdings, Inc. since February 2006 and was chairman of the board and a director of XO Communications, Inc. (XO Holdings’ predecessor)
from January 2003 to February 2006. XO Holdings, Inc. is a publicly traded telecommunications services provider that is majority owned by various entities controlled by
Mr. Icahn. Mr. Icahn has served as a director of Cadus Corporation, a publicly traded company engaged in the ownership and licensing of yeast-based drug discovery
technologies since July 1993. In May 2005, Mr. Icahn became a director of Blockbuster Inc., a publicly traded provider of in-home movie rental and game entertainment.
In September 2006, Mr. Icahn became a director of ImClone Systems Incorporated, or Imclone Systems, a publicly traded biopharmaceutical company, and since

October 2006 has been the chairman of the board of ImClone Systems. Mr. Icahn has been licensed by the Nevada State Gaming Control Commission.

William A. Leidesdorf, Director. William A. Leidesdorf’s principal occupation is as owner and managing director of Renaissance Housing, LLC. Mr. Leidesdorf has
served as a director of API since March 1991. Since December 2003, Mr. Leidesdorf has served as a director of American Entertainment Properties Corp., or AEPC, the
sole member of American Casino & Entertainment Properties LLC, or ACEP. Since May 2005, Mr. Leidesdorf has served as a director of Atlantic Coast Entertainment
Holdings, Inc., or Atlantic Coast. Mr. Leidesdorf was director of Renco Steel Group, Inc. and was a director of its subsidiary, WCI Steel, Inc., a steel producer which filed
for Chapter 11 bankruptcy protection in September 2003. Since June 1997, Mr. Leidesdorf has been an owner and a managing director of Renaissance Housing, LLC, a
company primarily engaged in acquiring multifamily residential
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properties. From April 1995 through December 1997, Mr. Leidesdorf acted as an independent real estate investment banker. Mr. Leidesdorf has been licensed by the
Nevada State Gaming Control Commission.

Vincent J. Intrieri, Director. Vincent J. Intrieri’s principal occupation is as Senior Managing Director of Icahn Partners LP and Icahn Partners Master Fund LP.
Mr. Intrieri has served as a director of API since July 2006. Since February 2007, Mr. Intrieri has served as director and President of AREP Car Holdings Corp. and AREP
Car Acquisition Corp. Since December 2006, Mr. Intrieri has been a director of National Energy Group, Inc., or NEGI. Since November 2004, Mr. Intrieri has been a
Senior Managing Director of Icahn Partners LP and Icahn Partners Master Fund LP, private investment funds controlled by Mr. Icahn. Since January 1, 2005, Mr. Intrieri
has been Senior Managing Director of Icahn Associates Corp. and High River Limited Partnership. From March 2003 to December 2004, Mr. Intrieri was a Managing
Director of High River Limited Partnership and from 1998 to March 2003 served as portfolio manager for Icahn Associates Corp. Each of Icahn Associates Corp. and
High River Limited Partnership is owned and controlled by Mr. Icahn and is primarily engaged in the business of holding and investing in securities. Since April 2005,
Mr. Intrieri has been the president and chief executive officer of Philip Services Corporation, a metal recycling and industrial services company controlled by Mr. Icahn.
Since August 2005, Mr. Intrieri has served as a director of American Railcar. From March 2005 to December 2005, Mr. Intrieri was a Senior Vice President, the Treasurer
and the Secretary of American Railcar. Mr. Intrieri has served as a director of XO Holdings since February 2006. Prior to that, he had served as a director of XO
Communications Inc. (XO Holdings’ predecessor) from January 2003 to February 2006. Since April 2003, Mr. Intrieri has been Chairman of the Board of Directors and a
director of Viskase Companies, Inc., a publicly traded producer of cellulose and plastic casings used in preparing and packaging meat products that is majority owned by
various entities controlled by Mr. Icahn. Since November 2006, Mr. Intrieri has been a director of Lear Corporation, a publicly traded supplier of automotive interior
systems and components, in which Mr. Icahn has an interest through the ownership of securities and with which we have entered into an agreement and plan of merger.
From 1995 to 1998, Mr. Intrieri served as portfolio manager for distressed investments with Elliott Associates L.P., a New York investment fund. Prior to 1995, Mr. Intrieri
was a partner at the Arthur Andersen accounting firm. Mr. Intrieri is a certified public accountant.

James L. Nelson, Director. James L. Nelson’s principal occupation is as Chairman and Chief Executive Officer of Eaglescliff Corporation. Mr. Nelson has served as a
director of API since June 2001. Since December 2003, Mr. Nelson has been a director of AEPC. Since May 2005, Mr. Nelson has served as a director of Atlantic Coast.
From 1986 until the present, Mr. Nelson has been Chairman and Chief Executive Officer of Eaglescliff Corporation, a specialty investment banking, consulting and wealth
management company. From March 1998 through 2003, Mr. Nelson was Chairman and Chief Executive Officer of Orbit Aviation, Inc., a company engaged in the
acquisition and completion of Boeing Business Jets for private and corporate clients. From August 1995 until July 1999, Mr. Nelson was Chief Executive Officer and Co-
Chairman of Orbitex Management, Inc., a financial services company in the mutual fund sector. From August 1995 until March 2001, he was on the Board of Orbitex
Financial Services Group. Mr. Nelson currently serves as a director and Chairman of the Audit Committee of Viskase Companies, Inc. Mr. Nelson has been licensed by
the Nevada State Gaming Control Commission.

Jack G. Wasserman, Director. Jack G. Wasserman’s principal occupation is as an attorney. Mr. Wasserman has served as a director of API since December 1993. Since
December 2003, Mr. Wasserman has been a director of AEPC. Since May 2005, Mr. Wasserman has served as a director of Atlantic Coast. Mr. Wasserman is an attorney
and a member of the Bars of New York, Florida and the District of Columbia. From 1966 until 2001, he was a senior partner of Wasserman, Schneider, Babb & Reed, a
New York-based law firm, and its predecessors. Since September 2001, Mr. Wasserman has been engaged in the practice of law as a sole practitioner. Mr. Wasserman has
been licensed by the Nevada State Gaming Control Commission and is an independent member and Chairman of the compliance committee for all AREP’s casinos. Since
December 1998, Mr. Wasserman has been a director of NEGI. Mr. Wasserman is also a director of Cadus Corporation, a biotechnology company. Affiliates of Mr. Icahn
are controlling shareholders of Cadus. Since March 2004, Mr. Wasserman has been a director of Triarc Companies, Inc., a publicly traded diversified holding company.
Mr. Wasserman serves on the audit and compensation committees of Triarc.

Keith A. Meister, Principal Executive Officer and Vice Chairman of the Board. Keith A. Meister’s principal occupation is as Principal Executive Officer and Vice
Chairman of the Board of API. Mr. Meister has served as Principal Executive Officer and Vice Chairman of the Board of API since March 2006. He served as Chief
Executive Officer of API from August 2003 until March 2006 and as President of API from August 2003 until April 2005. Mr. Meister also serves as a director of various
direct and indirect subsidiaries of AREP. Mr. Meister is also a
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Managing Director of Icahn Partners LP, Icahn Partners Master Fund LP and Icahn Partners Master Fund II LP, which are private investment funds controlled by

Mr. Icahn. From March 2000 through 2001, Mr. Meister served as co-president of J Net Ventures, a venture capital fund that he co-founded, focused on investments in
information technology and enterprise software businesses. From 1997 through 1999, Mr. Meister served as an investment professional at Northstar Capital Partners, an
opportunistic real estate investment partnership. Prior to Northstar, Mr. Meister served as an investment analyst in the investment banking group at Lazard Freres. He also
serves on the Boards of Directors of the following companies: XO Holdings, American Railcar, and BKF Capital Group, Inc., an investment management firm in which
Mr. Icahn is a stockholder.

Peter K. Shea, President. Peter K. Shea’s principal occupation is as Head of Portfolio Company Operations at AREH. Mr. Shea has served as President of API since
December 2006. Since December 2006, Mr. Shea, has been Head of Portfolio Company Operations at AREH. Since December 27, 2006, Mr. Shea has also served as a
director of XO Holdings. Since December 2006, Mr. Shea has served as a director of American Railcar. Since December 20, 2006, Mr. Shea has served as a director of
WPIL. Since November 2006, Mr. Shea has been a director of Viskase Companies, Inc. Mr. Shea was an independent consultant to various companies and an advisor to
private equity firms from 2002 until December 2006. During this period he also served as Executive Chairman of Roncadin GmbH, a European food company, and a
Board Director with Sabert Corporation, a manufacturer of plastics and packaging products. From 1997 to 2001, he was a Managing Director of H.J. Heinz Company in
Europe, a manufacturer and marketer of a broad line of food products across the globe. Mr. Shea has been Chairman, Chief Executive Officer or President of other
companies including SMG Corporation, John Morrell & Company and Polymer United. SMG and John Morrell were international meat processing firms and Polymer
United was a leading plastics manufacturer operating throughout Central America. Previously, he held various executive positions, including Head of Global Corporate
Development, with United Brands Company, a Fortune 100 Company with a broad portfolio of companies operating in many sectors. Mr. Shea began his career with
General Foods Corporation. He has also served on the Boards of Premium Standard Farms and New Energy Company of Indiana.

Hillel Moerman, Chief Accounting Officer and Chief Financial Officer. Hillel Moerman’s primary occupation is Chief Accounting Officer and Chief Financial Officer
of APIL. Mr. Moerman has served as Chief Accounting Officer and Chief Financial Officer for API since June 2006 and July 2006, respectively. Since February 2007, Mr.
Moerman has served as Chief Financial Officer of AREP Car Holdings Corp. and AREP Car Acquisition Corp. From January 2005 until June 2006, Mr. Moerman, held
the positions of Director of Accounting and VP of Strategic Planning for API. Prior to that time, from September 2000 through December 2004, Mr. Moerman was a
Senior Manager with Ernst & Young LLP. Mr. Moerman also worked as a staff accountant for the corporate finance group of the Securities and Exchange Commission
from 1999 to 2000.

Information Regarding American Real Estate Partners, L.P.

American Real Estate Partners, L.P., or AREP, is a master limited partnership formed in Delaware on February 17, 1987 with principal offices at 767 Fifth Avenue,
Suite 4700, New York, New York 10153. AREP is a diversified holding company engaged in a variety of businesses including Gaming, Real Estate and Home Fashion.
AREP’s primary business strategy is to continue to grow and enhance the value of its businesses. AREP may also seek to acquire additional businesses that are distressed
or in out-of-favor industries and will consider divestiture of businesses. In addition, AREP invests its available liquidity in debt and equity securities with a view towards
enhancing returns as it continues to assess further acquisitions of operating businesses.

AREP’s general partner is API. AREP owns its businesses and conducts its investment activities through a subsidiary limited partnership, American Real Estate
Holdings Limited Partnership, or AREH, and its subsidiaries.

Information on the general partner of AREP is set forth in “Information Regarding American Property Investors, Inc.” above.

Information Regarding American Real Estate Holdings Limited Partnership

AREH is a limited partnership formed in Delaware on February 17, 1987 with principal offices at 445 Hamilton Avenue, Suite 1210, White Plains, NY 10601. AREH
is a diversified holding company engaged in a variety of businesses including Gaming, Real Estate and Home Fashion. AREH’s primary business strategy is to
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continue to grow and enhance the value of its businesses. AREH may also seek to acquire additional businesses that are distressed or in out-of-favor industries and will
consider divestiture of businesses from which it does not foresee adequate future cash flow or appreciation potential. In addition, AREH invests its available liquidity in
debt and equity securities with a view towards enhancing returns as it continues to assess further acquisitions of operating businesses.

AREH’s sole limited partner is AREP, which owns a 99% limited partnership interest in AREH. AREH’s general partner is API, which is also the general partner of
AREP.

Information on the general partner of AREH is set forth in “Information Regarding American Property Investors, Inc.” above.

Information Regarding AREP Car Holdings Corp.

AREP Car Holdings Corp., or Parent, is a Delaware corporation formed on February 1, 2007 with principal offices at 767 Fifth Avenue, Suite 4700, New York, New
York 10153. Parent is a wholly owned subsidiary of AREH and was formed solely for the purpose of engaging in the planned acquisition of Lear and other related
transactions.

The name and material occupations, positions, offices or employment currently and during the last five years of each executive officer and director of Parent is set forth
below:

Vincent J. Intrieri, Director and President. Refer to “Information Regarding American Property Investors, Inc.” above.

Felicia Buebel, Secretary. Felicia P. Buebel’s primary occupation is senior vice president and counsel to API, AREH and AREP. Ms. Buebel has been the secretary of
AREP Car Holdings Corp. and AREP Car Acquisition Corp. since February 2007. Since August 2006, she has served as the assistant secretary of API. Ms. Buebel has
been employed as senior vice president and counsel to API, AREH and AREP since December 2000.

Hillel Moerman, Chief Financial Officer. Refer to “Information Regarding American Property Investors, Inc.” above.

Andrew Skobe, Vice President, Assistant Treasurer and Assistant Secretary. Andrew Skobe’s primary occupation is Treasurer of API. Mr. Skobe has served as Treasurer
of API since August 2006. From January 2006 until August 2006, Mr. Skobe held the position of Treasury Director for API. Prior to that time, from 2002, Mr. Skobe was
Vice President and Treasurer for the Columbia House Company. From 2001 to 2002, he was a Financial Consultant for Parsons Consulting and before that, he was CFO
and Director of Raging Knowledge. Mr. Skobe has also held senior financial positions at the Dun & Bradstreet Corporation, Marvel Entertainment Group, Inc., General
Motors, and Manufacturers Hanover.

Information Regarding AREP Car Acquisition Corp.

AREP Car Acquisition Corp., or Merger Sub, is a Delaware corporation formed on February 1, 2007 with principal offices at 767 Fifth Avenue, Suite 4700, New York,
New York 10153. Merger Sub is a wholly owned subsidiary of Parent and was formed solely for the purpose of engaging in the planned acquisition of Lear and other
related transactions.

The name and material occupations, positions, offices or employment currently and during the last five years of each executive officer and director of Merger Sub is set
forth below:

Vincent J. Intrieri, Director and President. Refer to “Information Regarding American Property Investors, Inc.” above.
Felicia Buebel, Secretary. Refer to “Information Regarding AREP Car Holdings Corp.” above.
Hillel Moerman, Chief Financial Officer. Refer to “Information Regarding American Property Investors, Inc.” above.

Andrew Skobe, Vice President, Assistant Treasurer and Assistant Secretary. Refer to “Information Regarding AREP Car Holdings Corp.” above.
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APPENDIX B
Opinion of Morgan Joseph & Co. Inc

In connection with the review and analysis of the merger by Mr. Icahn, Mr. Intrieri, AREP, Parent and Merger Sub, the audit committee and the special committee of
the board of directors (the “API Committees”) of API engaged Morgan Joseph & Co. Inc. (“Morgan Joseph”) to advise the API Committees and to furnish a written
opinion as to the fairness to AREP, from a financial point of view, of the consideration to be paid by AREP in the merger. Morgan Joseph was engaged to provide an
opinion as to the fairness to AREP, from a financial point of view, of the consideration to be paid by AREP in the merger, including to comply with provisions of
indentures governing AREP indebtedness. Approximately 90% of the outstanding depositary units of AREP (“MLP Units”) are owned by affiliates of Mr. Icahn and,
therefore, AREP is deemed to be an affiliate of Mr. Icahn. API is wholly owned by affiliates of Mr. Icahn.

The API Committees selected Morgan Joseph as their financial advisor because Morgan Joseph has substantial experience in transactions similar to the merger. Morgan
Joseph regularly engages in the valuation of businesses and securities in connection with mergers and acquisitions, leveraged buyouts, negotiated underwritings, secondary
distributions of listed and unlisted securities and private placements.

At a meeting of the API Committees on February 9, 2007, Morgan Joseph furnished to the API Committees its opinion (the “Morgan Joseph Opinion”) that, as of such
date, and based upon the assumptions made, matters considered and limitations of its review set forth therein, the consideration to be paid by AREP in the merger was fair,
from a financial point of view, to AREP.

The description of the Morgan Joseph Opinion set forth in this section is qualified in its entirety by reference to the full text of the Morgan Joseph Opinion. You are
urged to read the Morgan Joseph Opinion in its entirety for a description of the procedures followed, assumptions made, matters considered and qualifications and
limitations on the Morgan Joseph Opinion and the review and analyses undertaken by Morgan Joseph in furnishing to the API Committees the Morgan Joseph Opinion.
The Morgan Joseph Opinion is filed as Exhibit (c)(4) hereto.

The Morgan Joseph Opinion is addressed and was furnished solely to the API Committees and addresses only the fairness, from a financial point of view, of
the consideration to be paid by AREP in the merger. It does not address the merits of the underlying business decision by AREP, the API Committees or any of
AREP’s affiliates or constituents to propose, consider, approve, recommend, declare advisable or consummate the merger, and does not constitute a
recommendation to AREP, the API Committees, AREP’s full board of directors, the holders of MLP units, or any other AREP constituent, person or entity as to
any specific action that should be taken (or not be taken) in connection with the merger or as to any strategic or financial alternatives to the merger or as to the
timing of any of the foregoing.

In connection with furnishing the Morgan Joseph Opinion, Morgan Joseph reviewed and analyzed, among other things, the following:

. the February 6, 2007 draft of the merger agreement (which at such date Morgan Joseph assumed was, with respect to all material terms and conditions thereof,
substantially in the form of the definitive agreement executed and delivered by the parties thereto);

. the Annual Report on Form 10-K filed by Lear with the SEC for its fiscal year ended December 31, 2005, the Quarterly Reports on Form 10-Q filed by Lear
with the SEC for its fiscal quarters ended April 1, 2006, July 1, 2006, September 30, 2006, and certain other filings made by Lear with the SEC under the
Exchange Act;
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. the Annual Report on Form 10-K filed by AREP with the SEC for its fiscal year ended December 31, 2005, the Quarterly Reports on Form 10-Q filed by AREP
with the SEC for its fiscal quarters ended March 31, 2006, June 30, 2006 and September 30, 2006, and certain other Exchange Act filings made by AREP with
the SEC;

. certain other publicly available business and financial information concerning Lear and AREP, respectively, and the industries in which they operate, which
Morgan Joseph believed to be relevant;

. certain internal information and other data relating to Lear and AREP, respectively, and their respective business and prospects, including budgets, projections
and certain presentations prepared by Lear and AREP, respectively, which were provided to Morgan Joseph by AREP’s senior management;

. the reported sales prices and trading activity of Lear’s common stock;

. certain publicly available information concerning certain other companies which Morgan Joseph believed to be relevant and the trading markets for certain of
such other companies’ securities;

. the financial terms of certain recent unrelated transactions which Morgan Joseph believed to be relevant; and

. the resolutions of the board of directors of API, dated February 2, 2007, establishing and appointing the membership of the special committee of the board of
directors of API and prescribing its authority and mandate with respect to the proposed merger, a complete and correct copy of which were provided to Morgan
Joseph by AREP’s senior management.

Morgan Joseph also participated in various conferences with certain officers, directors (including the members of the API Committees), employees and outside
consultants of AREP and its affiliates concerning the business, operations, assets, financial condition and prospects of AREP and Lear, respectively, and undertook such
other studies, analyses and investigations as Morgan Joseph deemed relevant to the Morgan Joseph Opinion.

In performing its analyses, numerous assumptions were made with respect to industry performance, general business, economic, market and financial conditions and
other matters, many of which are beyond the control of Morgan Joseph, Mr. Icahn, API, AREP, Parent, Merger Sub and Lear. Any estimates contained in the analyses
performed by Morgan Joseph are not necessarily indicative of actual values or future results, which may be significantly more or less favorable than those suggested by
such analyses. Additionally, estimates of the value of businesses or securities do not purport to be appraisals or to reflect the prices at which those businesses or securities
might actually be sold. Accordingly, the analyses and estimates are inherently subject to substantial uncertainty.

In preparing the Morgan Joseph Opinion, Morgan Joseph assumed and relied upon the accuracy and completeness of all financial and other publicly available
information and data used by it and did not attempt independently to verify such information, nor did Morgan Joseph assume any responsibility or liability to do so.
Morgan Joseph also assumed and relied upon the assurances of senior management of AREP and its affiliates that no relevant information had been omitted or remained
undisclosed to Morgan Joseph, and Morgan Joseph did not attempt independently to verify any such information, nor did Morgan Joseph assume any responsibility or
liability to do so. Morgan Joseph assumed that the forecasts and projections of Lear, which were provided by AREP’s senior management and reviewed by Morgan
Joseph, had been reasonably prepared based on the best current estimates, information and judgment of AREP’s and Lear’s senior management, respectively, as to the
future financial condition, cash flows and results of operations of AREP and Lear and their consolidated subsidiaries, respectively. Morgan Joseph neither made an
investigation of any such forecasts or projections or the assumptions on which they are based, nor did it assume any responsibility to do so. Morgan Joseph further
assumed that the transfer of substantially all of the assets of Lear’s North American interior business segment to IAC North America will be completed and that the merger
will be consummated in accordance with the terms and subject to the conditions contained in the merger agreement, without any economic or material further amendments
thereto or modification thereof, and without any waiver by AREP or Lear of any of the conditions to their respective obligations thereunder.
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Morgan Joseph made no independent investigation of any legal, accounting or tax matters affecting Lear, AREP or any of their respective affiliates, or the merger, and
Morgan Joseph assumed the accuracy and completeness of all legal, accounting and tax advice provided to AREP and the API Committees by AREP’s management and
the API Committees’ independent professional advisors. Morgan Joseph did not conduct a physical inspection of any of the properties, assets or facilities of Lear or AREP,
nor did it make or obtain any independent valuation or appraisal of such properties, assets or facilities. Morgan Joseph also took into account its assessment of general
economic, market and financial conditions and its experience in transactions that, in whole or in part, it deemed to be relevant for purposes of its analyses, as well as its
experience in securities valuation in general.

The Morgan Joseph Opinion necessarily is based upon economic, market, financial and other conditions as they existed on February 9, 2007 and does not address the
fairness of the consideration to be paid by AREP to holders of Lear’s common stock in the proposed merger on any other date. Morgan Joseph expressed no opinion as to
the price at which the depositary units of AREP or any other securities will trade at any future time.

In connection with furnishing to the API Committees the Morgan Joseph Opinion, Morgan Joseph performed a variety of financial analyses, which are summarized
below. These analyses were presented to the API Committees at a meeting held on February 9, 2007. The summary set forth below does not purport to be a complete
description of the analyses performed by Morgan Joseph in this regard. The preparation of an opinion regarding financial fairness involves various determinations as to the
most appropriate and relevant methods of financial analyses and the application of these methods to the particular circumstances, and, therefore, such an opinion is not
readily susceptible to a partial analysis or summary description. Accordingly, notwithstanding the separate analyses summarized below, Morgan Joseph believes that its
analyses must be considered as a whole and that selecting portions of its analyses and factors considered by it, without considering all of its analyses and factors, or
attempting to ascribe relative weights to some or all of its analyses and factors, could create an incomplete view of the evaluation process underlying the Morgan Joseph
Opinion.

The financial forecasts and forward-looking financial data of Lear and AREP, which were furnished to Morgan Joseph and used by it in some of its analyses, were
prepared by the management of Lear and AREP, respectively. Morgan Joseph was advised by the API Committees that neither Lear nor AREP publicly discloses financial
forecasts or forward-looking financial data of the type provided to Morgan Joseph in connection with its review of the proposed merger, and, as a result, these financial
forecasts and forward-looking financial data were not prepared by Lear and AREP, respectively, with a view towards public disclosure or in accordance with any AICPA
or other prescribed accounting guidelines or published best practices for public company financial forecasts or projections. Morgan Joseph was specifically informed by
management of Lear and AREP, respectively, that these financial forecasts and forward-looking financial data were based on numerous variables and assumptions
developed and applied in good faith by management of Lear and AREP, respectively. These variables and assumptions are inherently uncertain, including, without
limitation, factors related to general market, industry, economic and competitive conditions. Accordingly, Morgan Joseph was informed that actual results could vary
significantly from those set forth in such financial forecasts and forward-looking financial data.

No company or transaction used in the analyses described below is identical to AREP, Lear or the proposed merger. Accordingly, an analysis of the results thereof
necessarily involves complex considerations and judgments concerning differences in financial and operating characteristics and other factors that could affect the
proposed merger or the public trading or other values of AREP, Lear or companies to which they are being compared. Mathematical analysis (such as determining an
average or median) is not in itself a meaningful method of using selected acquisition or company data. In addition, in performing such analyses, Morgan Joseph relied,
without any independent verification, on projections prepared by research analysts at established securities firms, any of which may or may not prove to be accurate.

The following is a summary of the material analyses performed by Morgan Joseph in connection with the Morgan Joseph Opinion.

B-3




Table of Contents

Selected Comparable Transactions Analysis

Using publicly available information, Morgan Joseph reviewed the purchase prices and multiples paid in the following selected merger and acquisition transactions
involving companies in the automotive interior systems supplier industries in which it deemed relevant in reviewing the financial terms of the proposed merger (the
“Selected Transactions”), presented below in Acquiror/Target format (with parenthetical reverse chronological date of announcement):

. Robert Bosch/Pacifica Group Ltd. (October 18, 2006);

. Asahi Tec Corp./Metaldyne Corp. (September 1, 2006);

. EQT Partners/ MTU Friedrichshafen GmbH (December 28, 2005);

. BorgWarner Germany/Beru AG (November 1, 2004);

. Magna International, Inc./Tesma International Inc. (October 25, 2004);

. Cypress Group, Goldman Sachs/Cooper-Standard Holdings Inc. (September 9, 2004);
. Cypress Group/Dana Corp. (automotive parts division) (July 9, 2004);

. Cypress Group/Affina Group Inc. (July 9, 2004);

. Carlyle Group/United Components Inc. (May 1, 2003);

. Blackstone Group/TRW Inc. (automotive parts division) (November 17, 2002);
. Timkin Co./The Torrington Company (October 16, 2002);

. Collins & Aikman Corp./Textron Autotive Trim (August 7, 2001); and

. Heartland Industrial Partners/Collins & Aikman Corp. (January 12, 2001).

Morgan Joseph applied a methodology similar to the one it used in its selected publicly traded companies analysis described below, but relied on multiples derived
from merger and acquisition transactions involving target companies in industries similar, although not identical, based on their participation in one or more product
segments in which Lear competes. These product segments include, but are not limited to, automotive interior seating, electrical distribution systems and select electronic
and other products.

Morgan Joseph considered all of the Selected Transactions (which ranged in transaction value from $4.725 billion to $452.8 million) as a group and did not view any
single transaction to be more relevant than the others. The financial information reviewed by Morgan Joseph included the purchase prices and multiples paid by the
acquiring company of the acquired company’s financial results over the twelve-month period preceding the acquisition (“LTM”). The table below summarizes the results
of this analysis:

Multiples Observed from the Selected Transactions

25th Percentile 50th Percentile 75th Percentile
Multiple of Transaction Value:
/LTM Sales 0.6x 0.7x 0.7x
/LTM EBITDA (1) 5.1x 6.0x 6.8x
/LTM EBIT(2) 8.3x 10.1x 10.6x

(1) “EBITDA” means earnings before interest, taxes, depreciation and amortization.

(2)  “EBIT” means earnings before interest and taxes.

Based on this analysis, Morgan Joseph derived a valuation range of 5.1x to 6.8x Lear’s 2006 adjusted EBITDA of $856.0 million to arrive at an implied share price
range for Lear of $28.71 to $47.80, yielding a median implied share price of $38.50. The merger consideration is within this range of implied share prices. The implied
share price range set forth above assumed adjustments to EBITDA to eliminate the results of Lear’s North American interior business segment, which is pending
divestiture, and to eliminate certain charges considered to be of a non-recurring nature including goodwill and fixed asset impairment and restructuring charges (the
“EBITDA Adjustments”). Lear has classified such business segment in Note 2 to Lear’s consolidated financial statements included in its Annual Report on Form 10-K for
its fiscal year ended December 31, 2006 as constituting “assets and liabilities held for sale”. The range of EBITDA multiples applied by Morgan Joseph reflect the 25th
percentile, at the low end, and the 75th percentile, at the high end, of the range of the Selected Transactions.
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Selected Publicly Traded Companies Analysis.

Using publicly available information, Morgan Joseph reviewed the stock prices (at February 2, 2007) and selected market trading multiples of the following
companies (the “Selected Companies™):

¢ American Axle & Manufacturing Holdings Inc.;
¢  Dana Corp.;

. Faurecia SA;

¢  Johnson Controls Inc.;

. Magna International, Inc.;

¢ TRW Automotive Holdings Corp.;

. Valeo SA; and

e Visteon Corp.

The financial information reviewed by Morgan Joseph included market trading multiples exhibited by the Selected Companies with respect to their LTM, their 2006
estimated financial performance and their 2007 estimated financial performance. The table below provides a summary of these comparisons:

Multiples Observed from the Selected Companies

25th Percentile 50th Percentile 75th Percentile
Multiple of Enterprise Value:
/LTM EBITDA 4.5x 4.9x 5.7x
/2006 Estimated EBITDA 4.7x 5.5x 6.2x
/2007 Estimated EBITDA 4.5x 4.7x 4.9x

The multiples shown in the table above exclude Johnson Controls from the averages. Johnson Controls is a direct competitor of Lear in the automotive seating
business. However, approximately 43% of Johnson Control’s revenues in fiscal 2006 and approximately 66% of operating income, excluding restructuring costs, were
derived from businesses other than Johnson Control’s automotive interior systems and products. As a result, Morgan Joseph believed that Johnson Controls multiples were
not indicative of comparable public companies in the automotive parts industry.

The financial information reviewed by Morgan Joseph also included market trading multiples exhibited by Lear with respect to its LTM, its 2006 estimated financial
performance and its 2007 estimated financial performance, as set forth in the table below:

Multiples for Lear
Multiple of Enterprise Value:
/LTM EBITDA 6.8x
/2006 Estimated EBITDA 6.8x
/2007 Estimated EBITDA 5.4x

Based on this analysis, Morgan Joseph derived a valuation range of 4.5x to 6.2x Lear’s 2006 adjusted EBITDA of $856.0 million to arrive at an implied share price
range for Lear of $22.16 to $40.79, yielding a median implied share price of $30.45. The merger consideration is within this range of implied share prices. The implied
share price range set forth above took into account the EBITDA Adjustments. The range of EBITDA multiples applied by Morgan Joseph reflect the 25th percentile, at the
low end, and the 75th percentile, at the high end, of the range of the Selected Companies.

Because of the inherent differences in the business operations, financial condition and prospects of Lear, and the business operations and financial condition of the
Selected Companies, Morgan Joseph did not rely solely on the quantitative results of the selected publicly traded companies analysis. Morgan Joseph also made non-
mathematical, qualitative and subjective judgments concerning differences between the characteristics of the comparable companies and Lear which, in its judgment,
could affect the values of such companies. The non-mathematical qualitative and subjective judgments made by Morgan Joseph included an evaluation of the different
stages of maturity and the industry cycle of each Selected Company.
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Discounted Cash Flow Analysis

Morgan Joseph selected the range of discount rates used for this analysis by calculating Lear’s implied weighted average cost of capital (“WACC”). Lear’s WACC was
calculated by using various assumptions, including, but not limited to, an assumed cost of equity of 14.4% to 18.1%, an assumed pre-tax cost of debt of 8.5%, and an
assumed marginal tax rate of 38%. The WACC calculation resulted in an approximate 11% discount rate for Lear which was used as a midpoint for the 10%-12% discount
rate range.

Morgan Joseph performed a discounted cash flow analysis to estimate the present value of the stand-alone, unlevered, after-tax free cash flows that Lear was projected
to generate over the calendar years 2006 through 2010, based on internal estimates provided by Lear’s and AREP’s managements. Unlevered free cash flow represents the
amount of cash generated and available for principal, interest and dividend payments after providing for the funding of Lear’s ongoing business operations. These cash
flows were discounted to a present value using discount rates ranging from 10.0% to 12.0%. To calculate the implied enterprise value range for Lear, the discounted cash
flows were added to a range of estimated “terminal” (end date) values, which was calculated by using the EBITDA Exit Multiple Methodology.

This method calculates the terminal value by applying multiples ranging from 4.5x to 5.5x, based on EBITDA multiples paid as per the comparable transactions
analysis, to the projected 2010 EBITDA of Lear. The implied terminal values were then discounted to present value using 10.0% to 12.0% discount rates. The present
values of the implied terminal values of Lear were then added to the present value of the after-tax free cash flows to arrive at a range of enterprise values. The table below
provides a summary of the range of enterprise values.

Enterprise Value

Free Cash
Flow as of
December 31,
2006 4.5x 5.0x 5.5%

WACC
10.0% $1,958.5 $5,323.1 $5,697.0 $6,070.8
11.0% $1,914.8 $5,159.7 $5,520.3 $5,880.8
12.0% $1,872.6 $5,003.2 $5,351.0 $5,698.8

This analysis indicated an implied equity value per share range for Lear. The table below provides a summary of the range of implied equity value per share range.

Equity Value per Share(1)

Net Debt and
Minority
Interest as of
December 31,

2006 4.5x 5.0x 5.5x
WACC
10.0% $2,061.0 $41.31 $46.04 $50.78
11.0% $2,061.0 $39.24 $43.80 $48.37
12.0% $2,061.0 $37.26 $41.66 $46.07

(1) Based on 79.0 million fully diluted shares outstanding February 2, 2007.

Although the Discounted Cash Flow analysis produced values higher than the consideration to be paid by AREP in the merger, Morgan Joseph believes that the
analyses described in the Morgan Joseph Opinion must be considered as a whole and not on an individual basis, and that to consider it otherwise than as an entirety could
potentially present an inaccurate or misleading description of such analyses.
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Premiums Paid Analysis

Morgan Joseph reviewed the premiums paid for 317 selected publicly announced U.S. domestic transactions announced between February 2, 2006 and February 2,
2007 having transaction values of between $1.0 billion and $10.0 billion. Morgan Joseph then compared the average premiums of these transactions based on per share
market prices of the target company at reference points of one day prior to transaction announcement, one week prior to transaction announcement and one month prior to
transaction announcement, respectively, to the implied premium based on the merger consideration of approximately $36.00 per share in cash to Lear’s stock price at the
same reference points as well as to Lear’s average stock price over a one-month, three-month and twelve-month period. The following table shows the average premiums
of the above mentioned transactions and the implied premium based on the merger consideration.

Target Offer Premium to

1 Day Prior 1 Week Prior 1 Month Prior
Average Offer Premium 52.3% 69.0% 24.9%
Lear Merger Offer Premium 3.8% 4.0% 29.2%

AREP and Morgan Joseph entered into a letter agreement dated February 1, 2007 relating to the services to be provided by Morgan Joseph in connection with the
proposed merger. Pursuant to the terms of such letter agreement, AREP paid $375,000 to Morgan Joseph upon execution of the engagement letter and $375,000 on
February 9, 2007 upon the delivery of the Morgan Joseph Opinion to the API Committees. AREP also agreed to reimburse Morgan Joseph for its reasonable out-of-pocket
expenses incurred in connection with its engagement, including certain fees and disbursements of its legal counsel. Such fees and reimbursements were not contingent
upon consummation of the merger. Under a separate letter agreement, AREP agreed to indemnify Morgan Joseph against liabilities relating to or arising out of its
engagement, including liabilities under the U.S. federal securities laws.

In the ordinary course of business during the past two years, Morgan Joseph (i) was engaged by the API Committees to provide fairness opinions to the API
Committees in January 2005 in connection with certain acquisition transactions similar in nature to the proposed merger involving the acquisition by AREP of certain
companies in which affiliates of Mr. Icahn owned capital stock, for which Morgan Joseph received aggregate fees of $1,000,000, and (ii) has been engaged by the API
Committees to provide fairness opinions to the API Committees in connection with (a) a potential transaction involving the acquisition by AREP of certain debt
instruments and the assumption of certain rights and obligations under certain derivative securities of a certain publicly traded company held by affiliates of Mr. Icahn, for
which Morgan Joseph would receive fees of $750,000 upon delivery of its opinion to the API Committees and (b) an additional potential transaction involving the
acquisition by AREP of all of the capital stock owned by affiliates of Mr. Icahn of a certain closely held company, for which Morgan Joseph has received a fee of
$375,000 upon execution of an engagement letter in connection therewith and would receive an additional fee of $375,000 upon delivery of its opinion to the API
Committees.

In accordance with the letter agreement, Morgan Joseph’s opinion is addressed solely to the API Committees, solely for their use in connection with their review and
evaluation of the consideration proposed to be paid by AREP in the merger. Neither the Morgan Joseph Opinion nor its underlying financial analyses may be relied on by
any person or entity other than the members of the API Committees, in their capacity as such, without the prior written consent of Morgan Joseph. In accordance with the
letter agreement, no holders of MLP Units, or any other AREP constituent, person or entity can rely or assert reliance on the Morgan Joseph Opinion or underlying
financial analyses in connection with any voting, credit extension, audit or other consideration or assessment of the relative merits, risks or financial reporting
requirements of the merger, or otherwise. Morgan Joseph’s view is that its duties in connection with the Morgan Joseph Opinion extend solely to the API Committees and
that it has no legal responsibilities in respect thereof to any other person or entity under the laws of the State of New York, the laws which govern the engagement letter
agreement between AREP and Morgan Joseph. Morgan Joseph states in the letter agreement that it would likely assert the substance of this view and the disclaimer
described above as a defense to claims and allegations, if any, that might hypothetically be brought or asserted against it by any persons or entities other than the API
Committees with respect to the Morgan Joseph Opinion and its financial analyses thereunder. Morgan Joseph also states, however, that because no court has definitely
ruled to date on the availability of this defense to a financial advisor who furnished to its client for its exclusive use a fairness opinion, this issue
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necessarily would have to be judicially resolved on the merits in a final and non-appealable judgment of a court of competent jurisdiction. The letter agreement provides
that there can be no assurance that such a court would apply the laws of the state of New York to the analyses and ultimate resolution of this issue if it were to be properly
briefed by the relevant litigants and presented to the court. The letter agreement also provides that, in all cases, the hypothetical assertion or availability of such a defense
would have absolutely no effect on Morgan Joseph’s rights and responsibilities under U.S. federal securities laws, or the rights and responsibilities of the API Committees
under applicable state law or under U.S. federal securities laws.
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APPENDIX C

A.T. Kearney Report

In connection with its review and analysis of the proposed merger of Merger Sub with and into Lear, American Real Estate Partners, L.P. engaged A.T. Kearney, Inc. to
conduct a business diligence review of Lear and to provide a strategic assessment of Lear, its competitors and the automotive industry generally. This report is referred to
as the A.T. Kearney Report. A.T. Kearney is an affiliate of an international management consulting firm with experience providing business strategy, operations, and
organization planning and consulting services. AREP instructed A.T. Kearney to conduct a strategic assessment of Lear, including an analysis of Lear’s revenue plan,
restructuring plan, competitive position and prospects within the seating and electronic and electrical markets. A.T. Kearney did not review or analyze transactions
comparable to the merger, provide advice or recommendations with respect to the consideration to be offered in connection with the merger or evaluate the fairness of the
proposed merger to the stockholders of Lear.

A.T. Kearney regularly engages in business diligence reviews and strategic assessments similar to that conducted for AREP. AREP selected A.T. Kearney to perform
the business diligence review and strategic assessment based on A.T. Kearney’s knowledge, experience, and reputation in conducting such reviews and assessments, in
general, and its understanding of the automotive parts industry in particular. A.T. Kearney has had no material relationship with AREP during the past two years and A.T.
Kearney received customary fees in connection with the preparation and delivery of the A.T. Kearney Report.

On February 2, 2007, A.T. Kearney presented the A.T. Kearney Report to AREP. The A.T. Kearney Report is attached to this document as Exhibit (c)(3). The following
is a summary of the material analyses and conclusions contained in the A.T. Kearney Report. Please refer to Exhibit (c)(3) for a further description of the assumptions
made, matters considered and qualifications and limitations on the A.T. Kearney Report and the review and analyses undertaken by A.T. Kearney in furnishing to AREP
the A.T. Kearney Report.

The A.T. Kearney Report is addressed and was furnished to AREP. It does not address the merits of the underlying business decision by AREP or any of
AREP’s affiliates or constituents to propose, consider, approve, recommend, declare advisable or consummate the merger, and does not constitute a
recommendation to the stockholders of Lear, AREP, the holders of AREP’s depositary units, or any other AREP or Lear constituent, person or entity as to any
specific action that should be taken (or not be taken) in connection with the merger or as to any strategic or financial alternatives to the merger or as to the
timing of any of the foregoing.

The A.T. Kearney Report was prepared and delivered not for purposes of assessing the fairness to AREP or Lear stockholders of the merger or the consideration to
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be paid in connection with the merger, but as part of a general business strategy consulting assignment intended to educate AREP with respect to the industry in which
Lear operates and Lear’s competitive position within that industry. The A.T. Kearney Report was not intended as a valuation of the fair market price per share in
connection with the merger and it does not address the merits or fairness of the merger or the merger consideration.

Project Methodology

In connection with furnishing the A.T. Kearney Report, A.T. Kearney reviewed and analyzed, among other things, publicly available information and reports on the
automotive industry and the automotive Tier I market generally and the seating and electrical and electronics markets specifically; information provided by members of
Lear’s management team; onsite interviews of Lear executives; and publicly available information on Lear and Lear’s major customers and competitors.

A.T. Kearney assumed and relied upon the accuracy and completeness of all publicly available information and data used by it and did not attempt to independently
verify such information, nor did A.T. Kearney assume any responsibility or liability to do so. A.T. Kearney also assumed and relied upon the information and projections
provided to it by AREP and Lear and that no relevant information had been omitted. A.T. Kearney did not attempt to independently verify any such information, nor did it
assume any responsibility to do so.

Throughout the course of its engagement, A.T. Kearney’s representatives were in contact with AREP in order to respond to specific instructions about the scope of its
due diligence.

Summary of Findings

A.T. Kearney identified the following as strengths with respect to Lear and its business:

. The seating market shows growth potential because seats are increasing in content and are increasingly used for vehicle differentiation;
. Lear operates in a seat market with consolidated competition and rational pricing;

. Lear has strong people, operations and systems;

. Lear is favorably viewed in the industry and is trusted by most auto makers to deliver major programs; and

. Lear’s business has a strong balance of market presence in North America and Europe with a growing Asian presence.
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A.T. Kearney identified the following concerns with respect to Lear and its businesses:

. Generic risks associated with the North American based automotive Tier I market, including declining sales from the traditional “Big 3” auto makers; cost
pressures from auto makers and raw material pricing volatility;

. Lear’s ability to quickly transition sales and associated cost structure from North America to Asia and Eastern Europe are impacted by a significant union
presence in Lear operations in North America and declining North American revenue which will create excess capacity in that region; and

. A softening of Lear’s revenue pipeline in 2008 and 2009 with limited commercial opportunities in that timeframe.

A.T. Kearney concluded that Lear is a well-positioned major seat supplier with a much smaller, sub-scale electrical and electronics business and made the following
conclusions with respect to Lear and its businesses:

. In late 2006 and projected into 2007, Lear has improved operating income levels to 3.2% and has rebounded from a weak performance in 2005;

. Lear is executing a restructuring program for a total restructuring savings of approximately $125.0 million annually with an investment of approximately
$300.0 million over the 2005-2007 timeframe;

. Lear enjoys a strong relationship with its major customers and has successfully executed new program launches;

. A review of 10 of Lear’s major programs representing in excess of $4 billion in revenues indicated that all programs reviewed were positive contributors
with manageable risks;

. Lear’s program management system and culture provide strong financial control, assumption tracking and execution management;

. Lear is implementing a metal strategy to increase vertical integration and expand the metal and mechanism content, which requires it to increase competency
in this complex area;

. There is softness in the North American revenue pipeline in 2008 and 2009 that can be offset by aggressive sales activity in the near-future and/or increased
restructuring and cost savings efforts; and

. The Electrical distribution business is 4th in the market place, while electronics is a sub-scale niche player:

. While these businesses are stable performers, their smaller size and differing competencies may require strategies different from that for the
seating business.
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BANK OF AMERICA, N.A.
9 West 57th Street
New York, NY 10019

BANC OF AMERICA SECURITIES LLC
9 West 57th Street
New York, NY 10019

February 8, 2007

AREP Car Acquisition Corp.
$2,600,000,000 Senior Secured Term Facility
$1,000,000,000 Senior Secured Revolving Facility
Commitment Letter

AREP Car Acquisition Corp.

c/o American Real Estate Holdings Limited Partnership
White Plains Plaza

445 Hamilton Avenue — Suite 1210

White Plains, NY 10601

Attention: Keith Meister, Vice Chairman
Ladies and Gentlemen:

You have advised Bank of America, N.A. (“Bank of America”) and Banc of America Securities LLC (“BAS”, and together with Bank of America, the
“Commitment Parties”) that AREP Car Acquisition Corp. (“AcquisitionCo”, the “Borrower” or “you”), formed at the direction of and wholly-owned by American Real
Estate Holdings Limited Partnership (the “Sponsor”) through AREP Car Holdings Corp. (“Holdings”), intends to acquire (the “Acquisition”) a company previously
identified to us as Lear Corporation (the “Company”) pursuant to a merger between AcquisitionCo and the Company pursuant to a merger agreement (the “Merger
Agreement”) with the Company as the survivor thereof and thereafter the “Borrower” under the Facilities referred to below.1 You have further advised us that, in
connection with the foregoing:

(A) the Sponsor will make, or cause to be made, a direct cash equity contribution to AcquisitionCo in an amount of not less than $1,300,000,000 (net of amounts
paid by AREP Car Holdings Corp., an indirect subsidiary of the Sponsor, to acquire shares of the Company held by affiliates of the Sponsor immediately prior to the
Acquisition at a price per share equal to the consideration per share paid generally pursuant to the Acquisition) plus if the merger consideration is greater than $36 per
share, the aggregate merger consideration in excess of $36 per share (the “Equity Contribution”),

1 Acquisition and ownership structure to be conformed as appropriate.




(B) you intend to enter into senior secured credit facilities in an aggregate amount of $3,600,000,000 consisting of (i) a $1,000,000,000 senior secured revolving
facility (the “Revolving Facility”) and (ii) a $2,600,000,000 senior secured term loan B facility (the “Term Facility”; and together with the Revolving Facility, the
“Facilities”), and

(C) simultaneously with the consummation of the Acquisition, you or the Company will (i) refinance all indebtedness under the Amended and Restated Credit and
Guarantee Agreement dated as of April 25, 2006 among the Company, certain of its affiliates and the lenders and agents referred to therein (the “Existing Credit
Agreement”), and (ii) either close a tender offer and consent solicitation for (with an amendment to remove all covenants and related defaults from) (the “Tender
Offer”) or, if no Tender Offer shall have been initiated or if such Tender Offer is not successfully closed (meaning that less than a majority in principal amount of the
notes under the applicable indenture shall have been tendered and the requested consents shall not have been obtained), simultaneously issue an irrevocable notice of
redemption in respect of, (x) the Indenture dated as of March 20, 2001 among the Company, the guarantors party thereto and The Bank of New York, as trustee (the
“2008 Indenture”), and (y) the Indenture, dated as of May 15, 1999, among Lear Corporation, as issuer, the guarantors party thereto and The Bank of New York, as
trustee (the “2009 Indenture”) (the foregoing notices of redemption, the “Call Notices”; and the items in this clause (C), collectively, the “Refinancing”).

The Acquisition, Equity Contribution, Facilities and Refinancing are collectively referred to herein as the “Transactions”. Capitalized terms used but not defined herein
have the meanings assigned to them in the Summary of Principal Terms and Conditions attached hereto as Exhibit A (the “Term Sheet”; this commitment letter, the Term
Sheet and the Summary of Conditions Precedent attached hereto as Exhibit B, collectively, the “Commitment Letter”).

BAS is pleased to advise you that it is willing to act as sole lead arranger and sole bookrunner for the Facilities (in such capacity, the “Lead Arranger”).
Furthermore, Bank of America in consideration of the mutual agreements and undertakings of the parties hereto as set forth herein and the Fee Letter, and for other good
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, hereby irrevocably commits and agrees to provide 100% of the principal amount
of the Facilities (in such capacity, the “Initial Lender”) subject only to the conditions set forth on Exhibit B.

It is agreed that Bank of America will act as the sole and exclusive administrative agent (in such capacity, the “Administrative Agent”) for the Facilities, and that
BAS will act as the sole and exclusive lead arranger and bookrunner for the Facilities. The Commitment Parties will be responsible for preparing and negotiating
definitive documentation for the Facilities, and the Commitment Parties, with your participation, will manage the syndication effort of forming the syndicate of lenders
that will make the Facilities available. No additional agents, co-agents or arrangers will be appointed unless you and the Commitment Parties so agree.

The Borrower acknowledges and agrees that as Lead Arranger, BAS is not advising the Borrower or any of its affiliates (including the Company) as to any legal,
tax, investment, accounting or regulatory matters in any jurisdiction. The Borrower shall consult with its own advisors concerning such matters and shall be responsible
for making its own independent investigation and appraisal of the transactions contemplated hereby, and BAS shall have no responsibility or liability to the Borrower, the
Company or any of their respective affiliates with respect thereto. Any review by BAS of the Borrower, the Company and its subsidiaries, the Transactions or other
matters relating to the Transactions will be performed solely for the benefit of BAS and Bank of America and shall not be on behalf of the Borrower.

We intend to syndicate the Term Facilities to other financial institutions (together with Bank of America, the “Lenders”) identified by us in consultation with you;
provided that notwithstanding




Bank of America’s right to syndicate the Facilities and receive commitments with respect thereto, Bank of America may not assign all or any portion of its commitment
hereunder prior to the initial funding under the Facilities (the date of such funding, “Closing Date”). You agree actively to assist the Commitment Parties in forming any
such syndicate and completing a timely syndication that is reasonably satisfactory to them and you, and to provide the Commitment Parties and the other Lenders,
promptly upon request, with all information (the “Information Materials”) reasonably deemed necessary by them to complete successfully the syndication. Your assistance
with the Commitment Parties’ syndication efforts shall include, without limitation, (a) your using commercially reasonable efforts to ensure that any syndication efforts
benefit materially from your and the Sponsor’s existing lending and investment banking relationships and the existing lending and investment banking relationships of the
Company, (b) direct contact between senior management, representatives and advisors of you and the Sponsor, on the one hand, and the proposed Lenders, on the other
hand, (and your using commercially reasonable efforts to ensure such contact between senior management, representatives and advisors of the Company, on the one hand,
and the proposed Lenders, on the other hand), in all such cases at times mutually agreed upon, (c) your and the Sponsor’s assistance (including the use of commercially
reasonable efforts to cause the Company to assist) in the preparation of a customary Confidential Information Memorandum for the Facilities and other customary
marketing materials to be used in connection with the syndications, including Projections (as defined below) for the Company and its subsidiaries through 2010 and all
other information and Projections as we may reasonably request, (d) prior to the Closing Date, using your commercially reasonable efforts to procure ratings for the
Facilities from each of Standard & Poor’s Ratings Services (“S&P”) and Moody’s Investors Service, Inc. (“Moody’s”), and a corporate rating for the Company from S&P
and a corporate family rating for the Company from Moody’s and (e) the hosting, with the Lead Arranger, of one or more conference calls with, or meetings of,
prospective Lenders at times and locations mutually agreed upon. Notwithstanding anything to the contrary contained in this Commitment Letter or the Fee Letter, neither
your (nor the Company’s) compliance with the terms of this paragraph or with the following three paragraphs, the commencement or the completion of the syndication of
the Facilities or the obtaining the ratings referred to above, shall constitute a condition to the availability of the Facilities on the Closing Date or otherwise limit the
obligations of the Commitment Parties hereunder.

The Lead Arranger will, in consultation with you, manage all aspects of any syndication, including decisions as to the selection of institutions reasonably acceptable
to you to be approached and when they will be approached, when their commitments will be accepted, which institutions will participate, the allocation of the
commitments among the Lenders and the amount and distribution of fees among the Lenders. To assist the Lead Arranger in its syndication efforts, you agree to use
commercially reasonable efforts to prepare and provide (and to use commercially reasonable efforts to cause the Sponsor and the Company to provide) to us all customary
information with respect to you, the Company and each of your and their respective subsidiaries and the Transactions, including all financial information and consolidated
projections (including models, financial estimates, forecasts and other forward-looking information, all in detail, including model information and supporting assumptions;
the “Projections™), as the Lead Arranger may reasonably request in connection with the structuring, arrangement and syndication of the Facilities.

You hereby represent and warrant that, to your actual knowledge, (a) all written information and written data other than the Projections and information of a general
economic or general industry nature (the “Information”) that has been or will be made available to any Commitment Party by or on behalf of you or any of your
representatives or the Company or any of its representatives, taken as a whole, is or will be, when furnished and when taken as a whole, correct in all material respects and
does not or will not, when furnished, contain any untrue statement of a material fact or omit to state a material fact necessary in order to make the statements contained
therein not materially misleading in light of the circumstances under which such statements are made, taken as a whole and (b) the Projections that have




been or will be made available to any Commitment Party by or on behalf of you or any of your representatives or affiliates have been, or will be, prepared in good faith
based upon assumptions that are believed by you to be reasonable at the time so made available; it being understood that the Projections are as to future events and are not
to be viewed as facts and that actual results during the period or periods covered by any such Projections may differ significantly from the projected results and such
differences may be material. If at any time prior to the Closing Date, you become aware that any of the representations and warranties in the preceding sentence would be,
to your actual knowledge, incorrect in any material respect, you agree to supplement the Information and the Projections from time to time until the Closing Date such
that, to your actual knowledge, the representations and warranties in the preceding sentence remain true in all material respects. In arranging and syndicating the Facilities,
each of the Commitment Parties will be entitled to use and rely primarily on the Information and the Projections without responsibility for independent verification
thereof.

You hereby acknowledge that (a) the Lead Arranger will make available Information, Projections and other marketing material and presentations, including
confidential information memoranda (collectively, the “Information Materials”) to the proposed syndicate of Lenders by posting the Information Materials on Intralinks,
SyndTrak Online or by similar electronic means (with any material that you identify as material non-public information provided subject to customary confidentiality
precautions) and (b) certain of the Lenders may be “public side” Lenders (i.e., Lenders that do not wish to receive material non-public information with respect to the
Borrower, the Company or their securities (“MINPI”) (each, a “Public Lender”; and such other Lenders, “Private Lenders”)). If reasonably requested by the Lead Arranger,
you agree to use commercially reasonable efforts to assist (and to use commercially reasonable efforts to cause the Sponsor and the Company to assist) us in preparing an
additional version of the confidential information memorandum that does not contain MNPI to be used by Public Lenders (the “Public Information Materials”). The
Borrower hereby authorizes the Lead Arranger to distribute (i) administrative materials for prospective Lenders such as lender meeting invitations and funding and closing
memoranda, (b) notifications of changes to the Facilities’ terms and (c) other materials intended for prospective Lenders after the initial distribution of the Information
Materials. Before distribution of any Information Materials (A) to prospective Private Lenders, you shall provide us with a customary letter authorizing the dissemination
of the Information Materials and (B) to prospective Public Lenders, you shall provide us with a customary letter authorizing the dissemination of the Public Information
Materials and confirming the absence of MNPI therefrom. In addition, at our request, you shall identify Public Information Materials by clearly and conspicuously
marking the same as “PUBLIC”.

As consideration for the commitments of the Initial Lender hereunder and for the agreement of the Lead Arranger to perform the services described herein, you
agree to pay (or cause to be paid) to the Initial Lender, when due, the fees set forth in the Term Sheet and in the Fee Letter dated the date hereof and delivered herewith
with respect to the Facilities (the “Fee Letter”). Once paid, such fees shall not be refundable under any circumstances, except as otherwise contemplated by the Fee Letter.

You agree (a) to indemnify and hold harmless each Commitment Party, its affiliates and its or their officers, directors, employees, agents and controlling persons
(each, an “Indemnified Person”) from and against any and all losses, claims, damages, liabilities and reasonable and documented out-of-pocket expenses, joint or several,
to which any such Indemnified Person may become subject arising out of or in connection with this Commitment Letter (including the Term Sheet), the Fee Letter, the
Transactions, the Facilities or any claim, litigation, investigation or proceeding relating to any of the foregoing (any of the foregoing, a “Proceeding”), regardless of
whether any such Indemnified Person is a party thereto, and to reimburse each such Indemnified Person upon demand for any reasonable and documented out-of-pocket
legal expenses of counsel or other reasonable and documented out-of-pocket expenses incurred in connection with investigating or defending any of the foregoing;
provided that the




foregoing indemnity will not, as to any Indemnified Person, apply to losses, claims, damages, liabilities or related expenses to the extent that they are determined by a
court of competent jurisdiction to have resulted from the willful misconduct, bad faith or gross negligence of, or failure to provide funding of the Facilities hereunder in
accordance with the terms of this Commitment Letter or other material breach of its obligations hereunder by, such Indemnified Person or any of its controlled affiliates or
any of its or their officers, directors, employees, agents or controlling persons and (b) if the Closing Date occurs, to reimburse each Commitment Party from time to time
for all reasonable and documented out-of-pocket expenses (including but not limited to expenses of each Commitment Party’s due diligence investigation, consultants’
fees (to the extent any such consultant has been retained with your prior written consent), syndication expenses, travel expenses and reasonable and documented fees,
disbursements and other charges of counsel), in each case incurred in connection with the Facilities and the preparation of this Commitment Letter, the Fee Letter, the
Facility Documents and any security arrangements in connection therewith (collectively, the “Expenses”). Notwithstanding any other provision of this Commitment Letter,
no Indemnified Person shall be liable for (i) any damages arising from the use by others of information or other materials obtained through electronic, telecommunications
or other information transmission systems, except to the extent that such damages have resulted from the willful misconduct, bad faith or gross negligence of any
Indemnified Person or any of its affiliates or its or their officers, directors, employees, agents or controlling persons or (ii) any indirect, special, punitive or consequential
damages in connection with its activities related to the Facilities.

You shall not be liable for any settlement of any Proceeding effected without your consent (which consent shall not be unreasonably withheld or delayed), but if
settled with your written consent or if there is a final non-appealable judgment for the plaintiff in any such Proceeding, you agree to indemnify and hold harmless each
Indemnified Person from and against any and all losses, claims, damages, liabilities and expenses by reason of such settlement or judgment in accordance with the
preceding paragraph. You may, without the written consent of the Indemnified Person, effect any settlement of any pending or threatened proceeding in respect of which
any Indemnified Person is or could have been a party and indemnification could have been sought hereunder by such Indemnified Person, if such settlement (x) includes
an unconditional release of such Indemnified Person, in form and substance reasonably satisfactory to such Indemnified Person, from all liability on claims that are the
subject matter of such proceeding and (y) does not include any statement as to or any admission of fault, culpability or a failure to act by or on behalf of any Indemnified
Person.

You acknowledge that the Commitment Parties and their affiliates may be providing debt financing, equity capital or other services (including, without limitation,
financial advisory services) to other persons in respect of which you may have conflicting interests regarding the transactions described herein and otherwise. None of the
Commitment Parties or their affiliates will use confidential information obtained from you by virtue of the transactions contemplated by this Commitment Letter or their
other relationships with you in connection with the performance by them or their affiliates of services for other persons, and none of the Commitment Parties or their
affiliates will furnish any such information to other persons. You also acknowledge that none of the Commitment Parties or their affiliates has any obligation to use in
connection with the transactions contemplated by this Commitment Letter, or to furnish to you, confidential information obtained by them from other persons.

This Commitment Letter and the commitments hereunder shall not be assignable by you without the prior written consent (not to be unreasonably withheld or
delayed) of the Lead Arranger (and any attempted assignment without such consent shall be null and void), is intended to be solely for the benefit of the parties hereto
(and Holdings, the Sponsor and the Indemnified Persons) and is not intended to confer any benefits upon, or create any rights in favor of, any person other than the parties
hereto (and Holdings, the Sponsor and the Indemnified Persons). Any and all obligations of, and services to be provided by, the Commitment Parties hereunder (including,
without limitation, its commitments) may be




performed and any and all rights of the Commitment Parties hereunder may be exercised by or through any of their affiliates or branches. This Commitment Letter may
not be amended or any provision hereof waived or modified except by an instrument in writing signed by each of the Commitment Parties and you. This Commitment
Letter may be executed in any number of counterparts, each of which shall be deemed an original and all of which, when taken together, shall constitute one agreement.
Delivery of an executed counterpart of a signature page of this Commitment Letter by facsimile transmission or other electronic transmission (e.g., a “pdf” or “tif”) shall
be effective as delivery of a manually executed counterpart hereof. This Commitment Letter and, together with the Fee Letter dated the date hereof, supersedes all prior
understandings, whether written or oral, among us with respect to the Facilities and sets forth the entire understanding of the parties hereto with respect thereto. THIS
COMMITMENT LETTER SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

EACH OF THE PARTIES HERETO IRREVOCABLY WAIVES THE RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING, CLAIM OR
COUNTERCLAIM BROUGHT BY OR ON BEHALF OF ANY PARTY RELATED TO OR ARISING OUT OF THIS COMMITMENT LETTER OR THE FEE
LETTER OR THE PERFORMANCE OF SERVICES HEREUNDER OR THEREUNDER.

Each of the parties hereto irrevocably and unconditionally submits to the non-exclusive jurisdiction of any state or Federal court sitting in the City of New York over
any suit, action or proceeding arising out of or relating to the Transactions or the other transactions contemplated hereby, this Commitment Letter, the Term Sheet, the
other exhibits hereto or the Fee Letter or the performance of services hereunder or thereunder. Each of the parties hereto agrees that service of any process, summons,
notice or document by registered mail addressed to you or us shall be effective service of process for any suit, action or proceeding brought in any such court. Each of the
parties hereto hereby irrevocably and unconditionally waives any objection to the laying of venue of any such suit, action or proceeding brought in any such court and any
claim that any such suit, action or proceeding has been brought in any inconvenient forum.

We hereby notify you that pursuant to the requirements of the USA PATRIOT Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)) (the “PATRIOT
Act”), each of us and each of the Lenders may be required to obtain, verify and record information that identifies you and the Company, which information may include
your and their names and addresses and other information that will allow each of us and the Lenders to identify you or the Company in accordance with the PATRIOT Act.
This notice is given in accordance with the requirements of the PATRIOT Act and is effective for each of us and the Lenders.

You agree that you will not disclose, directly or indirectly, (x) the Fee Letter and the contents thereof or (y) prior to your execution and delivery of this Commitment
Letter, the Commitment Letter, the Term Sheet, the other exhibits and attachments hereto and the contents of each thereof, or the activities of any Commitment Party
pursuant hereto or thereto, to any person without prior written approval of the Lead Arranger, except that you may disclose (a) the Commitment Letter, the Term Sheet, the
other exhibits hereto, the Fee Letter and the contents hereof and thereof (i) to the Sponsor and to your and any of the Sponsor’s officers, directors, agents, employees,
attorneys, accountants and advisors directly involved in the consideration of this matter on a confidential and need-to-know basis and (ii) pursuant to the order of any court
or administrative agency in any pending legal or administrative proceeding, or otherwise as required by applicable law or compulsory legal process based on the advice of
your legal counsel (in which case you agree, to the extent permitted by law, to inform us promptly thereof prior to disclosure), (b) this Commitment Letter, the Term Sheet,
the other exhibits hereto and the contents hereof and thereof to the Company and to its direct and indirect equity holders, officers, directors, employees, attorneys,
accountants and advisors, in each case in connection with the




Transactions and on a confidential and need-to-know basis, (c) the existence and contents of the Term Sheet to any rating agency in connection with the Transactions and
(d) to the extent required by applicable law, the existence and contents of this Commitment Letter, the Term Sheet and the other attachments hereto in any public filing or
prospectus in connection with the Transactions; provided that the foregoing restrictions shall cease to apply (except in respect of the Fee Letter and the contents thereof)
after the Facility Documents shall have been executed and delivered by the parties thereto.

The Commitment Parties and their affiliates will use all confidential information provided to them or such affiliates by or on behalf of you hereunder solely for the
purpose of providing the services which are the subject of this Commitment Letter and shall keep confidential (and not disclose) all such information; provided that
nothing herein shall prevent the Commitment Parties from disclosing any such information (a) pursuant to the order of any court or administrative agency or in any
pending legal or administrative proceeding, or otherwise as required by applicable law or compulsory legal process (in which case the Commitment Parties, to the extent
permitted by law, agree to inform you promptly thereof prior to disclosure), (b) upon the request or demand of any regulatory authority having jurisdiction over the
Commitment Parties or any of their affiliates (in which case the Commitment Parties agree, to the extent permitted by law, to inform you promptly thereof prior to
disclosure), (c) to the extent that such information becomes publicly available other than by reason of improper disclosure by the Commitment Parties or any of their
affiliates or related parties in violation hereof, (d) to the extent that such information is received by the Commitment Parties from a third party that is not, to the
Commitment Parties’ knowledge, subject to confidentiality obligations owing to you, (e) to the extent that such information is independently developed by the
Commitment Parties, (f) to any Commitment Party’s affiliates and its and their respective employees, legal counsel, independent auditors and other experts or agents who
need to know such information in connection with the Transactions and are informed of the confidential nature of such information and who agree to be bound by the
terms of this paragraph (or language substantially similar to this paragraph) (with each such Commitment Party responsible for such person’s compliance with this
paragraph) or (g) to potential and prospective Lenders, participants or assignees and to any direct or indirect contractual counterparties to any swap or derivative
transaction relating to the Borrower or any of its subsidiaries, in each case who agree to be bound by the terms of this paragraph (or language substantially similar to this
paragraph). The Commitment Parties” obligations under this paragraph shall automatically terminate and be superseded by the confidentiality provisions in the definitive
documentation relating to the Facilities upon the initial funding thereunder.

You and your affiliates further acknowledge and agree that in connection with all aspects of the Transactions and the transactions contemplated by this Commitment
Letter, you and your affiliates, on the one hand, and the Lead Arranger, on the other hand, have an arm’s length business relationship that creates no fiduciary duty on the
part of the Lead Arranger and each expressly disclaims any fiduciary relationship.

The compensation, reimbursement, indemnification, jurisdiction and confidentiality provisions contained herein and in the Fee Letter shall remain in full force and
effect regardless of whether Facility Documents shall be executed and delivered and notwithstanding the termination of this Commitment Letter or the Initial Lender’s
commitments hereunder; provided that your obligations under this Commitment Letter, other than those relating to confidentiality and to the syndication of the Facilities
(which shall remain in full force and effect), shall automatically terminate upon the occurrence of the Closing Date.

It is understood and agreed that you shall in no way be deemed obligated to proceed with the closing of the Transaction or the Facilities or pay any fees in case you
do not proceed with the Facilities (which you are free to determine in your sole discretion). For the avoidance of doubt, the foregoing shall not limit (i) any obligations you
might otherwise have under the third paragraph




(commencing with the words “You also agree”) and the fourth paragraph (commencing with the words “In the event that”) of the Fee Letter, or (ii) the provisions of the
immediately preceding paragraph.

If the foregoing correctly sets forth our agreement, please indicate your acceptance of the terms of this Commitment Letter and of the Fee Letter by returning to
Bank of America on behalf of the Commitment Parties executed counterparts hereof and of the Fee Letter not later than 5:00 p.m., New York City time, on February 9,
2007. Bank of America’s commitment hereunder will expire at such time in the event that Bank of America has not received such executed counterparts in accordance
with the immediately preceding sentence. In the event that the initial borrowing in respect of the Facilities does not occur on or before September 30, 2007 then this
Commitment Letter and the commitments and undertakings of each of the Commitment Parties hereunder shall automatically terminate.




We look forward to working with you on this transaction.

Very truly yours,
BANK OF AMERICA, N.A.

By:

Name:
Title:

BANC OF AMERICA SECURITIES LLC

By:

Name:
Title:




Accepted and agreed to as of
the date first above written:

AREP CAR ACQUISITION CORP.

By:

Name:
Title:

American Real Estate Holdings Limited Partnership (the “Sponsor”) hereby absolutely and unconditionally guarantees, as a guaranty of payment and performance and not
merely as a guaranty of collection, prompt payment when due of any and all of the obligations of AREP Car Acquisition Corp. under the indemnification provisions of
this Commitment Letter and under the Fee Letter referred to herein, and agrees to perform such obligations upon demand of either Commitment Party (as defined above).

AMERICAN REAL ESTATE HOLDINGS
LIMITED PARTNERSHIP

By: AMERICAN PROPERTY INVESTORS,
INC,, its general partner

By:

Name:
Title:




PARTIES

Borrowers:

Guarantors:

Sole Lead Arranger and Sole Bookrunner:

Administrative Agent:

EXHIBIT A

AREP CAR ACQUISITION CORP.
$3,600,000,000 SENIOR SECURED CREDIT FACILITIES
Summary of Terms and Conditions

February 8, 2007

Initially, AREP Car Acquisition Corp.; and from and after the Acquisition and the merger contemplated thereby, the
Company as the survivor thereof (the “US Borrower”). With respect to certain advances under the Revolving Facility (as
defined below), the US Borrower may designate one or more subsidiaries as borrowers (collectively with the US
Borrower, the “Borrowers”).2

The obligations of the US Borrower and any borrowing subsidiaries under the Facilities shall be guaranteed by those
subsidiaries of the US Borrower that currently are required to guarantee the Existing Credit Facility (collectively, the
“Subsidiary Guarantors™), as set forth in the Existing Credit Facility; provided, that additional subsidiaries of the US
Borrower may be added from time to time in accordance with the provisions set forth in the Existing Credit Facility. The
Subsidiary Guarantors and the Borrowers are collectively referred to as the “Loan Parties”.

Banc of America Securities LLC (in such capacity, the “Arranger”).

Bank of America, N.A. (“Bank of America” and, in such capacity, the “Administrative Agent”).

Lenders: A syndicate of banks, financial institutions and other entities, including Bank of America, arranged by the Lead Arranger
(collectively, the “Lenders”).
2 A portion of the Revolving Facility will be available to foreign subsidiaries in the manner provided in the Existing Credit Agreement. In addition, Bank of America

will, upon the reasonable request of the US Borrower, cooperate to try to make a portion of the Term Facility available to one or more of the US Borrower’s foreign
subsidiaries (in US Dollars, Euro, or other freely available currencies), and provided in any event that the US Borrower and Subsidiary Guarantors remain

guarantors with respect thereto,.




TYPES AND AMOUNTS OF FACILITIES

Term Facility

Type and Amount:

Availability:
Purpose:
Revolving Facility

Type and Amount:

Currencies; Subfacilities:

Availability:

Maturity:

Letters of Credit:

A seven-year term loan facility (the “Term Facility”; the loans thereunder, the “Term Loans”) in the aggregate amount of
$2,600,000,000. The Term Loans will amortize in equal quarterly installments in an aggregate annual amount equal to 1%
of the original principal amount of the Term Loans with the balance payable on the seventh anniversary of the Closing
Date.

The Term Loans shall be made in a single drawing on the Closing Date (as defined below).

The proceeds of the Term Loans shall be used to finance a portion of the Transaction.

A five-year revolving facility (the “Revolving Facility”; the commitments thereunder, the “Revolving Commitments”) in
the amount of $1,000,000,000 or the US Dollar equivalent thereof (the loans thereunder, together with (unless the context
otherwise requires) the Swingline Loans referred to below, the “Revolving Loans”; and together with the Term Loans, the
“Loans”).

The Revolving Facility shall be funded in US Dollars, Canadian Dollars and other Available Foreign Currencies (as
defined in the Existing Credit Agreement), with sublimits and subfacilities consistent with those contained in the Existing
Credit Agreement.

The Revolving Facility shall be available on a revolving basis during the period commencing on the Closing Date and
ending on the date that is five years after the Closing Date (the “Revolving Termination Date”).

The Revolving Termination Date.

A portion of the Revolving Facility of up to $400,000,000 shall be available for the issuance of letters of credit and,
subject to a limit to be agreed and outside of the United States, bank guarantees (collectively, the “Letters of Credit”) by
Bank of America and certain other Lenders to be approved (each, in such capacity, an “Issuing Lender”). No Letter of
Credit shall have an expiration date after the fifth business day prior to the Revolving Termination Date and no more than
an aggregate of $100,000,000 of Letters of Credit shall at any time have a duration of longer than one year, provided that
any Letter of Credit with a one-year tenor may provide for the renewal




Swingline Loans:

Purpose:

CERTAIN PAYMENT PROVISIONS

Fees and Interest Rates:

Optional Prepayments and Commitment
Reductions:

Mandatory Prepayments:

thereof for additional one-year periods (which shall in no event extend beyond such fifth business day prior to the
Termination Date).

Drawings under any Letter of Credit shall be reimbursed by the relevant Borrower (whether with its own funds or with the
proceeds of Revolving Loans) on the same business day (or on the next business day if notice of such drawing is received
after 10:00 a.m.). To the extent that the relevant Borrower does not so reimburse the Issuing Lender, the Lenders under the
Revolving Facility shall be irrevocably and unconditionally obligated to fund participations in the reimbursement
obligations on a pro rata basis.

Up to $300,000,000 of the Revolving Facility shall be available for swingline loans (the “Swingline Loans”) in the form
of either US dollar loans or multicurrency loans, from Bank of America (but subject to an aggregate sublimit of
$150,000,000) and one or more Lenders as additional swingline lenders selected by the Borrower in consultation with the
Administrative Agent, and otherwise substantially as provided in the Existing Credit Agreement.

Any Swingline Loans will reduce availability under the Revolving Facility on a dollar-for-dollar basis. Each Lender under
the Revolving Facility shall be unconditionally and irrevocably required to purchase, under certain circumstances, a pro
rata participation in each Swingline Loan.

The proceeds of the Revolving Loans shall be used to finance (a) a portion of the Transaction and (b) the working capital
needs and general corporate purposes of the US Borrower and its subsidiaries.

As set forth on Annex I.

Loans may be prepaid and commitments may be reduced by the US Borrower in minimum amounts as set forth in the
Existing Credit Agreement. Optional prepayments of the Term Loans shall be applied to installments thereof as directed
by the US Borrower. Optional prepayments of the Term Loans may not be reborrowed.

The following amounts shall be applied to prepay the Term Loans:

(a) 100% of the net cash proceeds of any incurrence of indebtedness (other than permitted indebtedness and any
Receivables Financing Transaction, as defined in the




Existing Credit Facility) after the Closing Date by the US Borrower or any of its subsidiaries.

(b) 100% of the net cash proceeds of any sale or other disposition (including as a result of casualty or condemnation) by
the US Borrower or any of its subsidiaries of any assets, except for the sale of inventory and subject to certain other
customary exceptions to be agreed upon including (i) capacity for reinvestment consistent with that provided in the
Existing Credit Agreement, (ii) the sale of the interiors business and (iii) other sales of up to an aggregate amount to
be agreed per fiscal year.

Mandatory prepayments of the Term Loans may not be reborrowed. Mandatory prepayments of the Term Loans shall be
applied to remaining installments ratably.




COLLATERAL

The obligations of each Loan Party in respect of the Facilities and any swap agreements provided by any Lender (or any
affiliate of a Lender) shall be secured (by a perfected first priority security interest) (a) by the capital stock of the US
Borrower’s subsidiaries required to be pledged under the Existing Credit Facility, including (i) 100% of the non-voting
stock and 65% of the voting stock of all first-tier foreign subsidiaries of the US Borrower and its domestic subsidiaries,
with exceptions to be agreed upon for first-tier foreign subsidiaries having de minimis value, (ii) the capital stock of Lear
ASC Corporation, the wholly-owned, bankruptcy-remote, special purpose subsidiary of the US Borrower and (iii) other
domestic subsidiaries and, on a limited basis, foreign subsidiaries of the US Borrower to be agreed upon; and (b) by a
perfected first priority security interest in all of the inventory, equipment, intellectual property, general intangibles,
intercompany notes and other assets (other than real property and receivables subject to a securitization program) of the
US Borrower and its domestic subsidiaries (the collateral referred to in this clause (b), collectively, the “Additional
Collateral”), and proceeds of the foregoing, except for those assets as to which the Administrative Agent shall reasonably
determine that the cost of obtaining a security interest therein is excessive in relation to the value of the security to be
afforded thereby; provided, that notwithstanding anything to the contrary contained herein for so long as the Continuing
Indentures remain in effect, the maximum principal amount of the obligations under the Facility Documents that is
secured by the Collateral shall not at any time exceed the maximum amount that may be secured by the Collateral at such
time without creating a requirement under Section 4.07 of each of the Continuing Indentures to cause the securities
outstanding under any such Indenture to be equally and ratably secured by such Collateral (it being understood that such
permitted amounts shall be recalculated upon the repayment of the bonds under any such Continuing Indenture or the
amendment of such 4.07, including as provided for with respect to the 2008 Indenture and 2009 Indenture pursuant to the
Tender Offer and Call Notice, each as defined in the Commitment Letter). For the avoidance of doubt, (a) “obligations” as
used in the preceding sentence shall not apply to hedging agreement obligations and guarantees thereof and (b) the Bank
of America understands that, among other exceptions, the general baskets set forth in Section 4.07 of each of the
Continuing Indentures will be available to secure the obligations except to the extent such basket is utilized as permitted
by Section 13.3(c) of the Existing Credit Facility. If the bonds issued under the Continuing Indentures are prepaid or
redeemed in full (or the provisions of Section 4.07 thereof effectively eliminated pursuant to a consent solicitation or
otherwise), the foregoing limitations shall cease.




CERTAIN CONDITIONS

Initial Conditions:

On-Going Conditions:

CERTAIN DOCUMENTATION MATTERS

Representations and Warranties:
Affirmative Covenants:

Financial Covenants:

As used herein, “Continuing Indentures” means collectively (a) the Indenture dated as of August 3, 2004 among the US
Borrower, the guarantors party thereto and BNY Midwest Trust Company, as trustee (the “2014 Indenture”), (b) the
Indenture dated as of November 24, 2006 among the US Borrower, the guarantors party thereto and The Bank of New
York, as trustee, under which the US Borrower issued $300,000,000 of 8'/2% Senior Notes due 2013 and 8%4% Senior
Notes due 2016, (c) the Indenture dated as of February 20, 2002 among the Company, the guarantors party thereto and
The Bank of New York, as trustee (the “2022 Indenture”) and (d) the 2008 Indenture and 2009 Indenture (each as defined
in the Commitment Letter).

The availability of the Facilities shall be conditioned only upon the satisfaction of the conditions set forth in Exhibit B
(the date upon which all such conditions precedent shall be satisfied, the “Closing Date”).

The making of each extension of credit after the Closing Date shall be conditioned upon (a) the accuracy in all material
respects of all representations and warranties in the documentation (the “Facility Documents”) with respect to the
Facilities (but excluding any material adverse change representation), and (b) there being no default or event of default in
existence at the time of, or after giving effect to the making of, such extension of credit.

The Facility Documents shall contain the representations, warranties, covenants and events of default (in each case,
applicable to the US Borrower and its subsidiaries) set forth below as well as such other provisions from the Existing
Credit Facilities as are applicable, in each case with such additions or changes, if any, as the parties hereto may agree,
provided that in the absence of such agreement (which either party may grant or withhold in its sole discretion) the
relevant provision of the Existing Credit Facility shall be adopted in the Facility Documents.

As set forth in the Existing Credit Facility.

As set forth in the Existing Credit Facility.

None for the Term Facility.

The Revolving Facility shall include only the following




Negative Covenants:

financial covenants:

(a) Minimum Interest Coverage Ratio: Not permit, on the last day of any fiscal quarter set forth below, the Interest
Coverage Ratio (as defined in Annex II) for the four consecutive fiscal quarters of the U.S. Borrower ending with such
quarter to be less than the amount set forth opposite such quarter below:

-Q2 2007 through Q2 2008:  2.00:1
-Q3 2008 through Q2 2009: 2.125:1
-Q3 2009 through Q2 2010: 2.25:1
-Q3 2010 and thereafter: 2.50:1

(b) Maximum Leverage Ratio: Not permit the Leverage Ratio (as defined in Annex II) at the last day of any period of four
consecutive fiscal quarters of the U.S. Borrower ending with any fiscal quarter set forth below to be greater than the
amount set forth opposite such quarter below:

-Q2 2007 through Q1 2008:  5.75:1
-Q2 2008 through Q3 2008:  5.50:1
-Q4 2008 through Q1 2009:  5.25:1
-Q2 2009 through Q3 2009:  5.00:1
-Q4 2009 through Q3 2010:  4.75:1
-Q4 2010 and thereafter: 4.50:1

As set forth in the Existing Credit Facility, provided that those in Section 13.9 shall be deleted and replaced with the
“Transactions with Affiliates” covenant described below. Without limitation of the foregoing, (a) the Company and its
subsidiaries shall be permitted to amend the provisions allowing the existing asset-backed receivables facility and foreign
accounts receivable factoring program (or any replacement or refinancing) not to exceed in aggregate $750,000,000, (b)
the limitation on subsidiary indebtedness shall provide for the exclusion of certain non-recourse joint venture debt to be
agreed and undrawn letters of credit from the basket of 4% of consolidated assets, (c) the limitation on disposition of
property shall permit the sale of the Interiors Business substantially on the terms heretofore agreed by the Company and
its subsidiaries pursuant to existing agreements now awaiting closing or otherwise at fair market value and (d) Restricted
Payments (as defined in the Existing Credit Facility) shall be permitted (subject to the provisions of the Existing Credit
Facility) in an annual amount of $20 million plus 50% of annual consolidated net income from and after 2008 plus 100%
of net cash proceeds of equity issuances (excluding Specified Equity Contributions, as defined in Annex II hereto) after
the Closing Date plus amounts required to be expended to make mandatory purchases of capital stock pursuant to
employee benefit plans.




Events of Default:

Voting:

Assignments and Participations:

Yield Protection:

Expenses and Indemnification:

The negative covenants will also include a “Transactions with Affiliates” covenant providing that the Company will not
(with exceptions to be agreed) enter into any transaction, including any purchase, sale, lease or exchange of property, the
rendering of any service or the payment of any management, advisory or similar fees, with any Affiliate (as defined)
(other than the Company or any Subsidiary Guarantor) unless such transaction is (i) otherwise not prohibited under the
Facility Documents and (ii) upon fair and reasonable terms no less favorable to the Company or such subsidiary than it
would obtain in a comparable arm’s length transaction with a person that is not an Affiliate (or, if such transaction would
not by its nature be obtainable from a person that is not an Affiliate, on fair and reasonable terms).

As set forth in the Existing Credit Facility.
As set forth in the Existing Credit Facility.

The Facility Documents shall contain customary provisions for replacing non-consenting Lenders in connection with
amendments and waivers requiring the consent of all Lenders or of all Lenders directly affected thereby so long as
Lenders holding at least 51% of the aggregate amount of Term Loans and Revolving Commitments shall have consented
thereto.

As set forth in the Existing Credit Facility.

The Facility Documents shall contain customary provisions (a) protecting the Lenders against increased costs or loss of
yield resulting from changes in reserve, tax, capital adequacy and other requirements of law and from the imposition of or
changes in withholding or other taxes, (b) indemnifying the Lenders for “breakage costs” incurred in connection with,
among other things, any prepayment of a Eurodollar Loan (as defined in Annex I) on a day other than the last day of an
interest period with respect thereto and (c) replacing Lenders making claims for increased costs or loss of yield.

The US Borrower shall pay (a) all reasonable and documented out-of-pocket expenses of the Administrative Agent and
the Lead Arranger associated with the syndication of the Facilities and the preparation, execution, delivery and
administration of the Facility Documents and any amendment or waiver with respect thereto (including the reasonable
fees, disbursements and other charges of one counsel (and such other local and foreign local counsel as shall be
reasonably required)) and (b) all out-of-pocket expenses of the Administrative Agent and the Lenders (including the fees,
disbursements and other charges of counsel) in connection with the enforcement of the Facility




Documents.

The Administrative Agent, the Lead Arranger and the Lenders (and their affiliates and their respective officers, directors,
employees, advisors and agents) will have no liability for, and will be indemnified and held harmless against, any loss,
liability, cost or expense incurred in respect of the financing contemplated hereby or the use or the proposed use of
proceeds thereof (except to the extent resulting from the gross negligence or willful misconduct of the indemnified party).

Governing Law and Forum: State of New York.

Counsel to the Administrative Agent and Davis Polk & Wardwell.
the Lead Arranger:




Interest Rate Options:

Interest Payment Dates:

Annex I
to Exhibit A

INTEREST AND CERTAIN FEES

The relevant Borrower may elect that the Loans comprising each borrowing bear interest at a rate per annum equal to
(a) the ABR plus the Applicable Margin or (b) the Eurodollar Rate3 plus the Applicable Margin, except that Swingline
Loans shall bear interest at a rate per annum equal to the ABR plus the Applicable Margin unless the Borrower and
relevant Swingline Lender shall agree, from time to time, that any such Loans shall bear interest at a “Money Market”
basis or Eurodollar-based rate plus an agreed margin, all substantially as provided in the Existing Credit Agreement.

As used herein:
“ABR” means the highest of (i) the rate of interest publicly announced by Bank of America as its prime rate in effect at its
principal office in New York City (the “Prime Rate”), (ii) the secondary market rate for three-month certificates of deposit
(adjusted for statutory reserve requirements) plus 1%, and (iii) the federal funds effective rate from time to time plus
0.5%.
“Applicable Margin” means:
(a) with respect to Revolving Loans (including Swingline Loans), (i) 1.50% in the case of Eurodollar Loans and
(ii) 0.50% in the case of ABR Loans (it being understood that the 0.50% Facility Fee referred to below, payable at all
times without regard to usage, is incremental to the foregoing) and
(b) with respect to Term Loans (i) 2.25%, in the case of Eurodollar Loans and (ii) 1.25%, in the case of ABR Loans.
“Eurodollar Rate” means the rate (adjusted for any statutory reserve requirements for eurocurrency liabilities) for
eurodollar deposits for a period equal to one, two, three or six (or, if available to all Lenders, nine or twelve) months (as

selected by the Borrower) appearing on Page 3750 of the Telerate screen.

In the case of Loans bearing interest based upon the ABR (“ABR Loans”), quarterly in arrears.

3 Canadian Dollar and Available Foreign Currency pricing to be discussed.




Facility Fees:

Letter of Credit Fees:

Default Rate:

Rate and Fee Basis:

In the case of Loans bearing interest based upon the Eurodollar Rate (“Eurodollar Loans”) on the last day of each relevant
interest period and, in the case of any interest period longer than three months, on each successive date three months after
the first day of such interest period.

The US Borrower shall pay a facility fee calculated at a rate per annum equal to 0.50% on the amount of commitments,
whether or not drawn, of the Revolving Facility, payable quarterly in arrears.

The US Borrower shall pay a fee on all outstanding Letters of Credit at a per annum rate equal to the Applicable Margin
then in effect with respect to Eurodollar Loans under the Revolving Facility on the face amount of each such Letter of
Credit. Such fee shall be shared ratably among the Lenders participating in the Revolving Facility and shall be payable
quarterly in arrears.

A fronting fee equal to 0.125% per annum on the face amount of each Letter of Credit shall be payable quarterly in arrears
to the Issuing Lender for its own account. In addition, customary administrative, issuance, amendment, payment and
negotiation charges shall be payable to the Issuing Lender for its own account.

At any time when any Borrower is in default in the payment of any amount of principal due under the Facilities, all
outstanding Loans shall bear interest at 2% above the rate otherwise applicable thereto. Overdue interest, fees and other
amounts shall bear interest at 2% above the rate applicable to ABR Loans.

All per annum rates shall be calculated on the basis of a year of 360 days (or 365/366 days, in the case of ABR Loans the
interest rate payable on which is then based on the Prime Rate) for actual days elapsed.




Annex IT
to Exhibit A

FINANCIAL COVENANT DEFINITIONS#4

“Consolidated EBITDA”: for any fiscal period, Consolidated Net Income for such period excluding (a) extraordinary gains and losses arising from the sale of material
assets and other extraordinary and/or non-recurring gains and losses, (b) charges, premiums and expenses associated with the discharge of Indebtedness, (c) charges
relating to FAS 106, (d) any non-cash deductions made in determining Consolidated Net Income for such period (other than any deductions which represent the accrual of
or a reserve for the payment of cash charges in any future period), provided that cash payments made in any subsequent period in respect of any item for which any such
non-cash deduction was excluded in a prior period shall be deemed to reduce Consolidated Net Income by such amount in such subsequent period, (e) license fees (and
any write-offs thereof), (f) stock compensation expense and non-cash equity linked expense, (g) deferred financing fees (and any write-offs thereof), (h) write-offs of
goodwill, (i) foreign exchange gains and losses, (j) miscellaneous income and expenses, (k) costs and expenses of the Transactions and (1) miscellaneous gains and losses
arising from the sale of assets plus, to the extent deducted in determining Consolidated Net Income, the excess of (i) the sum of (A) Consolidated Interest Expense,

(B) any expenses for taxes, (C) depreciation and amortization expense and (D) minority interests in income of Subsidiaries over (ii) net equity earnings in Affiliates
(excluding Subsidiaries). Consolidated EBITDA for any fiscal period shall be determined pro forma for any entity acquired or disposed of (and the Interiors Business shall
be deemed to be disposed of for so long as the existing disposition is pending) by the U.S. Borrower or any of its Subsidiaries during such period, and any related
incurrences of or prepayments of Indebtedness, as though such events had occurred on the first day of such period. It is hereby understood and agreed that (i) restructuring,
restructuring-related or other similar charges incurred by the U.S. Borrower and its Subsidiaries in an amount not to exceed $65,000,000 in the aggregate for the third and
fourth quarters of fiscal year 2006, $150,000,000 in each of 2007 and 2008, $100,000,000 in 2009 and $50,000,000 in each of 2010 and 2011 (no separate baskets
thereafter), with unused amounts in any year to be carried forward to subsequent years and (ii) charges incurred by the U.S. Borrower and its Subsidiaries in connection
with (x) the lawsuit by Seton Company (for which a jury verdict was reached on May 25, 2005) in an amount not to exceed $22,000,000 and (y) a lawsuit by one of the
U.S. Borrower’s European suppliers in an amount not to exceed $8,000,000, shall in each case be deemed to be non-recurring losses for purposes of calculating
Consolidated EBITDA; provided, that with respect to the charges referred to in clause (ii) above, if at any later date all or a portion of such charges are reversed,
Consolidated EBITDA shall be reduced by the amount by which such charges are reversed in the fiscal quarter in which such charges are reversed. For purposes of
determining compliance with the financial covenants, any cash common equity contribution made to the US Borrower after the Closing Date and on or prior to the day
that is 10 days after the day on which financial statements are required to be delivered for a fiscal quarter will, at the request of the US Borrower, be included in the
calculation of Consolidated EBITDA for the purposes of determining compliance with financial covenants at the end of such fiscal quarter and applicable subsequent
periods (any such equity contribution so included in the calculation of Consolidated EBITDA, a “Specified Equity Contribution), provided that (1) in each four fiscal
quarter period, there shall be a period of at least two fiscal quarters in respect of which no Specified Equity Contribution is made, (2) the amount of any Specified Equity
Contribution shall be no greater than the amount required to cause the US Borrower to be in compliance with the financial covenant and (3) all Specified Equity
Contributions shall be disregarded for purposes of determining any baskets with respect to the covenants contained in the Facility Documents

4 Terms used in this Annex II but not defined in this Annex II or in Exhibit A shall have the meanings set forth for such terms in the Existing Credit Agreement.




“Consolidated Indebtedness”: at a particular date (a) all Indebtedness of the U.S. Borrower and its Subsidiaries which would be included under indebtedness on a
consolidated balance sheet of the U.S. Borrower and its Subsidiaries as at such date, determined in accordance with GAAP, less (b) any cash and Cash Equivalents of the
U.S. Borrower and its Subsidiaries as at such date up to an aggregate principal amount not to exceed the sum of $700,000,000 plus, to the extent constituting cash and
Cash Equivalents of the U.S. Borrower at such date, any amounts held in (or to the credit of) the Collateral Account and the 2008/2009 Collateral Account.

“Consolidated Interest Expense”: for any fiscal period, the amount which would, in conformity with GAAP, be set forth opposite the caption “interest expense” (or any
like caption) on a consolidated income statement of the U.S. Borrower and its Subsidiaries for such period and, to the extent not otherwise included in “interest expense,”
any other discounts and expenses comparable to or in the nature of interest under any Receivable Financing Transaction; provided, that Consolidated Interest Expense for
any period shall (a) exclude (i) fees payable in respect of such period under subsection 9.5 of this Agreement, (ii) any amortization or write-off of deferred financing fees
during such period and (iii) premiums paid in connection with the discharge of Indebtedness and (b) include any interest income during such period.

“Interest Coverage Ratio”: for any period, the ratio of (a) Consolidated EBITDA for such period to (b) Consolidated Interest Expense for such period.

“Leverage Ratio”: for any date of determination the ratio of (i) Consolidated Indebtedness on such date of determination to (ii) Consolidated EBITDA for the four
consecutive fiscal quarters most recently ended on or prior to such date of determination; provided that, if at any time the aggregate amount of Indebtedness associated
with Receivable Financing Transactions exceeds $500,000,000, an amount equal to the excess over $500,000,000 shall be included in the determination of “Consolidated
Indebtedness™.




EXHIBIT B

CONDITIONS PRECEDENT

The availability of the Facilities on the Closing Date shall be subject to the satisfaction of the following conditions precedent (capitalized terms used but not
defined herein have the meanings given in the Commitment Letter or Exhibit A thereto, as applicable):

1. The Acquisition shall have been consummated, or substantially simultaneously with (including immediately after) the initial borrowing under the Facilities, shall
be consummated, in all material respects in accordance with the terms of the Merger Agreement in the form delivered to the Lead Arranger on February 8, 2007, and
no provision of the Merger Agreement shall have been waived (other than (A) the condition set forth in Section 6.2(d) and (B) the condition set forth in Section 6.2(a),
but solely to the extent of a Subsequent Event Effect, as defined below) or amended by AcquisitionCo from the form referred to above in a manner that is material and
adverse to the Lenders without the consent of the Lead Arranger.

2. Execution and delivery by AcquisitionCo and Holdings (with customary arrangements for assumption of obligations by the Company and its subsidiaries) of
Facility Documents reasonably satisfactory to the Initial Lender and the Borrower (which each of the Initial Lender and Borrower agree to negotiate in good faith
consistent with the terms of the Commitment Letter), and receipt of customary closing documents, including without limitation customary legal opinions by or on
behalf of the Borrower, the Company and its subsidiaries by one or more of their counsel and customary certificate of AcquisitionCo or the Company by an officer
thereof to the best of his or her knowledge regarding solvency of the Company and its subsidiaries on a consolidated basis.

3. The Equity Contribution shall have been made, or substantially simultaneously with the initial borrowing under the Facilities, which to the extent constituting
other than common equity interests shall be on terms and conditions and pursuant to documentation reasonably satisfactory to the Lead Arranger.

4. On the Closing Date and substantially simultaneously with the borrowings under the Facility, (i) all indebtedness under the Existing Credit Agreement shall have
been repaid in full and all liens on collateral securing the Existing Credit Agreement shall have been released (or arrangements for such release reasonably acceptable
to the Lead Arranger shall have been made), all on terms and pursuant to documentation reasonably satisfactory to the Lead Arranger and (ii) either (A) the Tender
Offer shall have been closed successfully (as described in the Commitment Letter) or (B) if no Tender Offer shall have been initiated or if such Tender Offer shall not
have closed successfully, the Lead Arranger shall have received the Call Notices in form and substance sufficient to optionally redeem all indebtedness under the 2008
Indenture and the 2009 Indenture in the shortest periods permitted by such indentures.

5. The Lead Arranger shall have received (i) audited consolidated balance sheets and related statements of income, stockholders’ equity and cash flows of the
Company for the fiscal year ended December 31, 2006, (ii) unaudited consolidated balance sheets and related statements of income, stockholders’ equity and cash
flows of the Company for each subsequent fiscal quarter ended at least 45 days before the Closing Date, (iii) a pro forma unaudited consolidated balance sheet and
related pro forma unaudited consolidated statement of income of the Borrower as of and for the fiscal year ended December 31, 2006 and for any fiscal quarter referred
to in clause (ii) above, in each case prepared after giving effect to the Transactions as if the Transactions had occurred as of such date or




at the beginning of such period, as applicable and (iv) Projections for the Company for the years 2007 through 2010.

6. The satisfaction of the Lead Arranger that, from the date of the Commitment Letter and during the syndication of the Facilities, there shall be no competing issues
of debt securities or commercial bank or other credit facilities of the Borrower, the Company or any of the Company’s subsidiaries being offered, placed or arranged,
provided that the foregoing shall not prohibit (x) offerings, placements or arrangements by or on behalf of competing bidders, with or without the Company’s
cooperation, provided that the Company and its subsidiaries shall not cooperate with any such offerings, placements or arrangements except as provided for in or
contemplated by
Section 5.2 of the Merger Agreement and (y) the replacement or refinancing of the facilities designated in clause (a) of “Negative Covenants” on Exhibit A of the
Commitment Letter.

7. All fees and expenses required to be paid to the Commitment Parties and their affiliates pursuant to the terms of the Commitment Letter and under the Fee Letter
and invoiced before the Closing Date shall have been paid in full.

8. Subject to the last paragraph of this Exhibit B, all documents and instruments required to perfect the Administrative Agent’s security interest in the Collateral
shall have been executed and delivered and, if applicable, be in proper form for filing, and none of the Collateral shall be subject to any other pledges, security interest
or mortgages, except for the liens permitted under the Facility Documents.

9. Subject to the last paragraph of this Exhibit B, the accuracy in all material respects of all representations and warranties in the Facility Documents, and there
being no default or event of default in existence at the time of, or after giving effect to the making of, the extensions of credit on the Closing Date.

Notwithstanding anything contained herein to the contrary, (a) the only representations (and consequential defaults) relating to the Company, its subsidiaries and
their businesses the making of which shall be a condition to availability of the Facilities on the Closing Date shall be (i) such of the representations made by the Company
in the Merger Agreement as are material to the interests of the Lenders (but excluding any representation (or consequential default), on and as of the Closing Date (as
defined in the Merger Agreement)), set forth in any of Sections 3.5(d) or (e), 3.6, 3.9 through 3.18, 3.23, 3.25 or 3.26, to the extent that such failure to be true and correct
(or consequential default) is solely as a result of any event, change, effect, development, condition or occurrence after the date of the Merger Agreement (a “Subsequent
Event Effect”)), but only to the extent that you have the right to terminate your obligations under the Merger Agreement as a result of a breach of such representations in
the Merger Agreement and (ii) the Specified Representations (as defined below) shall be true and correct in all material respects and (b) the terms of the Facility
Documents shall be in a form such that they do not impair availability of the Facilities on the Closing Date if the conditions set forth in this Exhibit B are satisfied (it being
understood that, to the extent any security interest in any Collateral (other than the pledge and perfection of the security interests (A) in the capital stock of domestic
subsidiaries of the Borrower required to be pledged and (B) in other assets with respect to which a lien may be perfected by the filing of a financing statement under the
Uniform Commercial Code) is not provided and/or perfected on the Closing Date after the Borrower’s use of commercially reasonable efforts to do so, the granting and/or
perfection of a security interest in such Collateral shall not constitute a condition precedent to the availability of the Facilities on the Closing Date but shall be required to
be delivered after the Closing Date pursuant to arrangements and timing to be mutually agreed). For purposes hereof, “Specified Representations” means the
representations and warranties of the Borrower set forth in the Term Sheet next to the caption “Representations and Warranties” relating to corporate existence, power and
authority, the enforceability




and non-contravention of the Facility Documents, Federal Reserve margin regulations and the Investment Company Act. If employees of the Commitment Parties obtain
actual knowledge of facts in the course of the performance of their responsibilities related to the Facilities (and are not subject to a duty of confidentiality that precludes
their sharing such information with senior officers of Bank of America responsible for the Facilities) that cause senior officers of the Bank of America to determine that
there has been a breach of a representation described in clause (a)(i) above such that it believes that a condition to Bank of America’s commitment with respect to the
Facilities will not be satisfied, Bank of America shall give reasonably prompt notice of such determination to AcquisitionCo so that AcquisitionCo may determine the
existence of the alleged breach by arbitration with the Company pursuant to the Merger Agreement.
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Presentation to the Special Committee of the Board of Directors
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This presentation was prepared exclusively for the benefit and internal use of the JPMorgan client to whom it is directly addressed and delivered in order to
assist the Special Committee of the Board of Directors of Longbow (including Longbow'ssubsidiaries, the "Company™) in evaluating, on a preliminary basis,
the feasibility of a possible transaction or transactions and does not carry any right of publication or disclosure, in whole or in part, to any other party.

This presentaticn is for discussion purposes only and is incomplete without reference to, and should be viewed solely in conjunction with, the oral briefing
provided by JPMorgan, Neither this presentation nor any of its contents may be disclosed or used for any other purpase withou tthe prior written consent

of JPMorgan.

The information in this presentation is based upon any management forecasts supplied to us and reflects prevailing conditions and our views as of this
date, all of which are accordingly subject to change. JPMorgan's opinions and estimatesconstitute JPMargan's judgment and should be regarded as
indicative, preliminary and for illustrative purposes only. In preparing this presentation, we have relied upon and assumed, without independent
werification, the accuracy and completeness of all information available from public sources or which was provided to us by or on behalf of the Company or
which was otherwise reviewed by us. In addition, our analyses are not and do not purport to be appraisals of the assets, stock, or business of the Company
ar anyother entity. JPMorgan makes no representations as to the actual value which may be received in connection with a transaction northe legal, tax

ar accounting effects of consummating a transaction. Unless expressly contemplated hereby, the information in this presentation does not take into
account the effects of apossible transaction or transactions involving an actual or potential change of control, which may have significant valuation and
ather effects.

Motwithstanding anything herein to the contrary, the Special Committee, Company and each of its employees, representatives or other agents may disclose
to any and all persons, without limitation of any kind, the .5, federal and state incometax treatment and the U.5. federal and state income tax structure
of the transactions contemplated hereby and all materials of anykind (including opinions or other tax analyses) that are provided to the Special Committee
relating to such tax treatment and tax structure insofar as such treatment and/or structure relates to a U.S, federal or state income taxstrategy provided
to the Special Committeeby JPMorgan.

JPMargan's policies prohibit employees from offering, directly or indirectly, afavorable research rating or specific price target, or offering to change a
rating orprice target, to a subject company as consideration or inducement for the receipt of business or for compensation. JEMorgan also prohibits its
research analysts from being compensated for involvement in investment banking transactions except to the extent that such participation is intendedto
benefit investors.

IRS Circular 230 Disclosure: JPMorgan Chase & Co. and its affiliates do not provide tax advice. Accordingly, any discussion of U.5. tax matters
included herein (including any attachments) is not intended or written to be used, and cannot be used, in connection withthe promotion, marketing
or recommendation by anyene not affiliated with JPMorganChase BCo. of any ofthe matters addressed herein or for the purpose of aveiding U.5.
tax-related penalties.

JPMorgan is a marketing name for investment banking businesses of JPMorgan Chase & Co, and its subsidiaries worldwide, Securities, syndicated loan
arranging, financial advisory and other investment banking activities are performed by a combination of J.P.Morgan Securities Inc., J.P. Morgan plc,
J.P.Morgan Securities Ltd. and the appropriately licensed subsidiaries of JPMorgan Chase & Co. in Asia-Pacific, and lending, derivatives and other
commercial banking activities are performed by JPMorgan Chase Bank, M. A, JPMorgan deal team members may be employees of any of the foregoing
entities.
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Summary of select transaction terms

Transaction summary

Term Offer summary

Current offer price $36.00 per share

Transaction value 55,061mm (6.6x 20064 EBITDA)

Consideration 100% Cash

Structure serger of Longbow inte a merger sub of AREP Car Holdings Corp.
Required approvals H3R; Longbow shareholder approval

Termination feas

Topping fee within go-shop period:  SP9mm/2.%% of equity value (including up to S6mm in expenses)

Topping fee outside go-shopperiod: $100mm/3_6% of equity value {including upto 515mm in expenses)

Reverse break-up fee: $250mm/9.0% of equity value for failure to close other than as a result of a failure to receive financing.
Available damages for a breach resulting from a failure to receive financing are limited to actual damages
up toa cap of @25mm in excess of the amount recovered from financing sources.'

Ga-shop period

45 days

Other considerations

Bank of America to provide committed financing to purchaser

JPMorgan £

! Hoindirect, spedcial, punitive or consequential damages except to the extent recoverad from financing sources

Additional detail to be provided by Company counsel

FPROJECT LONGEBOW
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Longbow share price performance

1 year share price performance (indexed to Longbow)

Frice prior to Oct. 17 Feb. 2

545.00 - Performance Longbow % Return ANnOAINEsanE AT unaffiected price
pr
through Feb.2, 2007 price  Longbow  Select peers' SkE 500 lcahn private placement 334.67
[unaffected price] S24.5% Liangbow
I month 519.53 17.4% 8.9% 0% 540,67
540,00 | 3o 3002 15.5% 17.8% 5.9% oo
’ & menth a7 55.7% 16.0% 13.3% : y
9 month 365 46.6% 9.6% 10.3%
1 year 4,39 42.1% .34 14.6%
act 16th 14.5% 41.0% 17.2% 5.8%
535.00
52 wh high {1/25/07) 535.56
52 wh Low (3/13/06) §15.60
.3
530.00
525.00
520,00
515.00 _ . : '
Feb-06 Apr-06 Jun-06 Aug-06 Qct-06 Dec-06 Feb-07

Source: Powerdata as of 1/6/2007
Hote: Indexed to Longhow share price
Teelect peers index inchsdes American Asle, Arvinderitor, BorgWamer, Johnson Controls, Magna, Tenneco, TRW and Yistoon
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Summary financial projections:
Long range plan with current industry outlook

(S millions)

Sales
% growth

EBITDA
% margin

Consolidated

EBIT
% margin

EBITDA - capex
% sales

Source: Company filings and management

JPMorgan O

20044
$16,960
7.7%

1,124
6.6%

769
4.5%

881
5.2%

Historical Management Projections
20054 20064 2007E 2008E 2009E 2010E
517,089 417,839 515,104 513,933 513,622 513,860
0.8% 4.4% {15.3%) {7.8%) {2.2%) 1.7%
499 673 810 835 &8s 939
2.9% 3.8% 5.4% 6.0% 6.5% 6.8%
105 281 488 521 582 655
0.6% 1.6% 3.2% 7% 4.3% 4.7%
{69) 326 564 613 £51 730
(0. 4%) 1.8% 7% 4.4% 4.8% 5.3%

"ROJEC ONGEC
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Longbow implied valuation summary

mplied equity value per share’

Share price  Share price

34 87 S0 k1
Trading comparables H '
w 4.75-5.75x 2007E EBITDA (5810mm $21.60 B———il;534.14
Transaction comparables® H H

® 5.5-6.5% 2006E EBITDA (5765mm) $18.30 M————m 53419
DCF! : :
= Long range plan with $25.30 il 534.45

..... current industry outiook S

Memo; .

Transaction comparables m ' H
u 5.5-6.5x 2006E EBITDA ($765mm) | 2499 @ 53450 |
including factored recetvables? 4 '
| H
|
|

DCF*

®m Long range plan with wum.ac_.l & 546,50
July "0% industry outlock : :
Analyst price targets as of Feb.2 $16.00 g L 53700
52-week trading range as of Feb.2 515.60 W i §15.56
50 510 520 530 540 5§50 560

| Based on updsted basic shares outstanding of 76, dmm aad options, stock appeociation rights and performance shaset outitanding as of 113072008, fully diluged
shares uping treasury stack methas; excludes factored receisables

1 2006 EBITD i pro forma for the divestitune of the Aato nterion bisiress segment engludes 1actoned recevabiles

i Bazed on managenent projections foe the B004-1010 period and extrapolation for the 2011-2016 padind Baied am Miumplions provided by marsgement

¢ Mat cent baance ncluces $25%6mm of factored recenvables

s Th Special Commintee has advised SPMorgar thiat toe July 2006 mndustry outlock s euf of date aad no longes represents Managerments of the Saecial Commitiers
cirerd Etimate of e Comany s Taure fInancml perfarmance
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DCF: Long range industry plan with current industry outlook

(5 millisns)

Management forecast Extrapolation Terminal
200TE 2008E 2009E T010E H01E 202E 2013E 2014E 1015E 2MaE penod

Sales 515,004 513,933 513,622 513,860 513.99% 514139 $14.280  S14.423 514067 514,713 514,860
5 growth - {7.85%) 2.2%) 1.7% 1.0% 1.0% 1.0% 1.0% 1.0% 1.0 1.0
EBITD a10 8315 BES 939 959 959 a7 981 99z 1,002 1.m2
% margin 5.4% 6.0% 6.3% 6.8% 6.8% 6.85% 6.8% 6.5% 6,8% 6,8% &, 8%
EBIT 4BB 521 582 635 672 681 689 &938 Jor 74 bral
Less: taxes ] 108 111 177 135 238 4 244 47 250 152
tax rate 18.5% 6% 19.1% IFok 35.0% i5.0% I5.0% 5.0 35.0% 35.00 35,00
EBIAT 5396 414 N w478 437 5442 5443 5454 5459 5464 5468
Plus DEA 323 34 34 284 184 78 m 183 286 289 191
Less: Capex (L46) (221) (235) (20%) (293} (285} 1287} 12901 {293) {295) {287)
Less: (Inc) fdec in HWI (25) 7 (17 (15} {3) i7h 7 13 {71 0 0
Less; Other! {131} (600 (2% 11 Q [ 1 [ Q 0 0
Less: Additional cash outflew! (75) (25) (25) (25) a [\] [i] i a 0 0
Unlevered free cash flow 5143 5439 5468 5527 5425 5429 5434 441 5446 5457 5463

Implied Firm Yalue Implied Equity value?

Perpetuity growth rate Perpetuity growth rate
0.5% 1.0% 1.5% 0.5% 1.0% 1.5%
E. 10.m% 54,674 54,800 54,540 m R 10.0% 52,383 52,509 52,649
m g 10.5% 54,444 54,553 54,674 M E 10.5% 51,152 52,262 52,381
11.0% 54,2346 54,111 54,436 11.0% 51,945 £2,040 £2,145

Implied terminal EBITDA multiple Implied equity value per share!

Perpetuity growth rate Perpetuity growth rate
- 0.5% 1.0% 1.5% - 0.5% 1.0% 1.5%
g . ] S1x e 57x m 3 ._n_.cm. £31.00 532.63 534,45
M E 10.5% 4.8x 5.1 5.4 2 e 10.5% 518.00 S15.41 530.99
11.0% 4.bx 4.5 5.2% 11.0% 525.19 516.53 527.90

Wote: Based on management projections for the 2006-2010 period and extrapelation for the 2011-2014 period based on assumptions provided by managemant
' Qther includes tooling B engineering, pension cantributions and 5120mm cash impact from Auto interiors business segment in 2007 as provided by management
?Includes SE0mm in supplier support payments in 2007 and 525mim cash outflow each year from 2007 -2010 for investments in capacity reductions as provided by managemsent
THet debt of 52,29 1mm as of 12/31/2006; includes minarity inwestment of $38mm and factored receivables of $256mm
4 Based on updated basic shares outstanding of 74, 3mm and options, stock appreciation rights and parformance shares cutstanding as of 12/ 31/2006; fully dluted shares using
troasury stock method
JPMorgan Cj PROJECT LONGBOW
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Automotive supplier trading comparables

5 millions, except as noted; as of Feb. 2, 2007

Firmivahse/ Price per shara/
Share Price %, of 52-week ZMVE 2O0EE 2007E 2[MEE 2O0FE J002E J00JE 200RE
PR T high Market Cap Firm Value Sales Sae EBTDA  EBITDA EBIT =T EFS EPFS
Horth American suppliers
A ican bxle $12.35 T 51,184 51,798 857 .54 A5 a3 1Ex F.0e 16.0x% 10,45
ArvinMeTitar 19.23 93,45, 1,364 7,419 0.27 036 =7 L3 a3 T4 fT] 104
BorgWarner 40,28 G A, 067 4,838 1.0 0ES T X ".7 0.4 14.8 12%
Commercial Vehicle Group .25 %% 434 5r9 0. (R3] e 51 (i) 5.0 15.0 LR
Donaldsan 35.51 .1 2,945 1,080 1.65 .74 1.6 Hiw ISA] HiR 194 LI
Eaton FB.&F 8.1 12,133 13,906 .06 .0k & T4 "we L 127 1.3
Gentex Carp 17.59 .3 7,537 7,204 a7 117 1%.% 1.0 5.3 132 Frii) 19.3
Jobmsen Controls 4.8 55 5% 18, 307 5N 0.67 naF LN i (FA ] 1.4 15.1 133
Magna Internations TB.E1 460 2599 7,938 0.2 [ ] 4.3 1 ra &2 1.5 LX)
wedine 26,48 221 arz 1,038 0,58 054 6.9 64 130 114 156 4%
Stonerldge 10.04 3.2 239 ELF L) [R5 463 57 1.z ar mr 15.%
Termecs 4.2 ik 1,152 2467 0.44 e 54 LS| 9.0 &4 2.5 .7
TRW Automative 7.m 92.7%, 1,835 5,811 0.4z 0.1 a7 b B3 &0 13 108
VisLean B.33 &2 .65 1,092 1,684 0.23 [ 4.2 5.9 1.5 MM, Him MM
Warkan . &0x [T 6 BX 5T 11.4n 5 3x 15.1x 11.0%
iany of selact pesrs .43x O.4ix 5.2x S.0n 10,52 dan 14,82 10.7x
Global Suppliers
Aol 561.54 R 5,002 56,00% 0,94 n.a%x X 5.9 10.6x AR 14.9% 13.1%
Bremba 9.40 7 813 1,136 1.08 100 6.5 6.0 (LR} 9.1 12k 1.0
Centinental 123.5F L 18,200 19,6 1.20 1.14 LT 6. 0.9 L] fe.d 14.4
Deins 3E.40 4, 3 33,048 33,950 1.20 1.10 B3 75 LI W& 1.4 17.3
Elring Klinger &F .55 ¥ 1,05 1,800 2.57 Hi& M3 HiA 4.6 Hi& FLE Hi&
Faurecia EER-T EE R b 1,681 3,800 0.5 HIA a.3 & 4.3 W& 194 HIA
KN 525 LR 4,484 5,296 0.68 L 6.0 Mig a4 Hi& 1L Hia
Grammer 3.5 74 EXH 339 035 HIA 4.5 HiA S| Hi& 0.6 HiA
SOGEFI 7 LT 24 1,340 096 0.5 L 6.1 LR 8% 1.7 121
Tomkins b.oax &0, ¥E 683 5,802 n.s2 050 I b5 1t L 114 156
Trellehorg 74,36 0,7 7,2 3,441 0.84 0.7 & 7 11.2 103 1.9 1.6
WValen .15 T 3577 4,993 0.9 018 4.1 ik 132 10 1o 14.%
Marchan 093 0.93x LR E&x 10.8x 9.7 142w 12.5x
LLongbow (Equity resssnch corsensus) .87 9.5 52,66 54.701 028K 0.37x Sdx 5.3x Ban 83w 16.20 13.5x
LLanghorw [Lang rarge plan} MET 7.5 52,666 54,704 o3x 0.3 L3 5.6% S6x 9.0% LT L

Source: Campany filings, equity research and Longbow management
.——Ugﬁ_.ﬂm-_._fl- FROJECTLONGBOW
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Automotive supplier transaction comparables

$ millions

Date
Qce-18-06
Oct-11:06
Sep-1-06
Jun1 <04
May-22-06
&ar-3-06
Jan-9-06
Dec-5-05
Lap-130%
War-20-05
Jan-10-05
Mow-1-04
Oct-25-04
Oct-25404
Sep-17-04
Jul %04
Jul-04
Jul 0504
Jun-23-04
Mary-D03-D4
ar-249-04
Sep-04-01
Mary-28-01
Apr-30-03
Aar29-03
Apr7.03
Mar-14-03
Mo 15002
Mow-12-02
Buge12:02
Aug-06-02
Bug-02-02
Jur i 502
Jun-20-02
Aar 802
Jam-18-02
Madian

Acquirer
Robert Basch GMBH
Hitachi
dxahi Tec
Flatinum Equity
Fed Diamond Capfial
Continental &G
Bain Capital
Cooper Standard
Carlyla Group
fu
Waleo 54
Bargtarmer
Magna Internatianal
Magna International
Cypress Groug
Cypress Graug
TH Lee
Maontagu Private Equity
Fahlberg Co LLL
G5 Capital Partners
Continental
Westar
HG Capital
Tamkins FLC
The Carlyle Graup
Rheinmatall 4G
Castle Harlan, Inc.
Blackstona Graup
Cartyle Group
CWe
Johrgon Controls
Questor /Investars
Magna International
Deughty Hanson
Htachi
C5FB

Terget
Pacifica Group

Clarion

Metaldyne

Tautron Fastaning Systems
Avan Autemotive

Mhatarola ACES

T [sensors and contrals)

ITT [ubirg)

AxleTach

Dedphi's Battery Business
JCOI"s Engine Electronics Divisions
Baru

Tewma Internaticnal

Decama International
Cooper-Standard

Dana ALG

Progressive Moulded Products
Stabilus

Stanadyne

Autocam

Phoanix AG

FL Selenia |Doughty Hansan)
W.E.T. Automotive Systems
Stackpale

uis

Kolbenschmidt Plerburg
Advanced Accessary Systems
TR Autamaotive

Edschi

Ewikfit

Varta Autometive Batteries
Teksid Aluminum Spa
Dennelly Carp

AT

Unisia Jecs

Oxford Automslive

JPMorgan -l'- Source: Comparry Mlings, equity research and press releases

Trand. Value (Smm)
2450
453
1,210
LE]
127
1,000
3,000
205
250
213
434
&3
570
215
1,165
1,000
530
505
330
390
LY
715
it
29
&D0
ESr
260
4,725
519
330
0z
481
411
1,030
487
243

F¥ fsales {x)
0.68x
.47
.64
0.35
35
063
2.62
Q.48
1.40
034
.54
1.47
0.81
.34
.63
047
1.40
1.10
1.40
121
.48
1.40
1.00
1.24
0.89
.36
a9.79
.46
0.58
.40
0.53
0.56
.49
1.1
0.15
.30
0.63x

FYFEBIT (=}
12.0%
14,3
74
NiA
4.2
NF&
1.4
9.3
NiA
Hra
12.7
LN
7.9
5.5
4.7
R
Hia
Nf&
12.3
[LLEY
1.5
.3
LR
0.5
NF&
85
Hr&
1.6
7.8
5.1
0.3
Hi&
5.5
13.%
8.5
5.3
10.8x

FW/EBITDW {x)
Sy
8.4

]
NI
4.1
8.5
104
4.8
a0
4.0
9.5
6.5
5.5
3.4
8.5
&1
7.0
&4
7.0
7.0
L 3
7.9
a.5
6.1
&1
kR
5.6
4.5
4.9
N
57
6.8
8.5
10.5
4.8
4.9
b ix
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{5mm, except per share data)

Longbow analysis at various prices

pro forma for the divestiture of the interiors business

Feb.2, 2007 Feb.é, 2007
Share price Share price Price per share
Base data 534,67 540,62 53200 534,00 “ 536,00 534.00 540,00
Premiidisc) to current - (21.2%) 16, 3%) m {T1.4%) “ (6. 3%) {1.5%)
Prem/ (disc) to Feb.2, 2007 (unaffected p 534,67 0.00% 17.2% {7.7%) 1.9%) X1 _ 2.6% 15.4%
Prem/ (disc) to 10/16/06 (pre lcahn stake 524,59 41.0% 65.2% 30.1% 35.3% ” A, 4% _ 54.5% 62, 7%
Premfidise) to 1-wk ago 513.66 3.0% 20.7% {4.9%) 1.0% [ “ 12.9% 18.8%
Premd(disc) to 1-month ago 529.53 17.4% 37.6% 8.4% 15.1% _ 21.9% . 8. 7% 35.5%
Prem/ (disc) to 52-wk high as of Feb.2, 20 535.56 (2.5%) 14.2% {10 ¥5) fd.4%) “ 1.2% _ 6.9% 12.5%
Prem/ (disc) to 52-whk VWAP Feb.2, 2007 “23n 49.4% 75.0% ErA £46.5% _ 55.1% _ 617% 723
Prem/ disc) to 52-wk low Feb.2, 2007 515.60 122.2% 160.45% 105, 1% 17.9% _ 130.8% “ 1431.65% 156.4%
Equity value 52,666 53,138 52,455 52,613 “ 52,771 “ 52,930 53,08%
Het Debt + Minority Interest 2,035 2,035 1,035 2,035 “ 2,035 _ 2,035 2,035
Firm value 54,701 55,173 54,490 54,648 154,805 ” 54,964 55,123
Factored receivables 256 2534 5256 5256 “ 5256 " 5236 5256
Adj. Firm value 54,957 55,429 54,746 54,904 “ 55,061 _ 55,220 55,37%
FV/EBITDA EBITDA i
20064 EBITDA 5763 Gl B 5.9x G.ix _ 3 _ 6.5x 6.7
HOOTE EBITDA SEAD 5.8 G 5.5x 5.7 _ 5.5 ” bix 6,30
I00BE EBITDA 5835 o 6.2 5,45 5.6x _ S8 . 5.9% 6.1x
Adj, FY/EBITDA EBITDA m
H006a EBITDA 5765 6.5 Tx f.2x LR _ . it “ 6, Bx T.0x
I007E EBITDA SE10 6.1 6.7x 5.9% 6. 1% “ 6.k | L 6.6
I00BE EBITDA 5835 A f.5x 9,78 5.9x “ 6% | 6.3x 6.4
Source: Managoment, Powerdata
ngﬂﬂuwﬂ o Hote: Het debt of 52,035nm based on 12/31/06 balance shest and includes minority interest of 538mm; 20084 financials are PROJECT IHNGEOW a3
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Memo: Long range plan with July '06 industry outlook

Sales

% growth
EBITDA

& margin
EBIT

Leda! Laxes

tax rate
EBIAT

Plus DiEa

Less: Capex

Less: (Inc)/dec in HWI

Less: Other!
Unlevered free cash flow

Management forecast Extrapolation Terrminal
2007E 1008E 2009E 2010E 2011ME 2012E 2013E 1M4E 2015E 2016E period
515,104 §14.442  S14,408  S14.835  $14,983 515,133 515,284 515437 51559 515,747 515,905
- fd.4%) i0.2%) 3.0% 1.0% 1.0% 1.0% 1.0% 1.0% 1.0% 1.0%
810 910 1,004 1,084 1,097 1,109 1,122 1,119 .13 1,143 1,154
5.4% 6.3% T T.3% 7.3 T3 7.3% 7.3% 7.3% T.3% 7.3%
488 585 682 e fas 798 BOB 802 an 820 BB
Q0 108 111 177 iTh ) 283 281 184 287 190
18.5% 18.4% 16.3% 22.7% 35.0% 35.0% 35.0% 35.0% 35.0% 35.0% 315.0%
5398 w478 5570 5602 5512 5519 5525 5521 5527 5533 5538
1 115 1z £ e EAR| 4 EAE 310 11 Eri
[244) (218) (24%) [224) (315) (318) {321 (323} {326) {330) (333)
125) 17 {17 (15 (5} 7 1 (5} 7 o o
1131} (&0} {29} 13 o o o o o 1] L1}
4318 5531 5597 S682 L5801 5506 5511 5509 5514 5526 5532

Implied firm Value

10.0%
10.5%

Discount
ra

11.0%|

0.5%
55 561
55,794
55,052

Perpetuity growth rate
1.0%

Implied terminal EBITDA multiple

10.0%
10.5%
11.0%

Driscount
rate

Perpetuity growth rate

1.5%

Implied equity value®

= r
55,705 55 856 m 3 10, 0%
55,419 $5,558 2 g 10.5%
§5,141 $5,282 :.2__

Perpetuity growth rate

0.5%
§3,270
§3,003
52,762

1.0%
§3.414
53,128
§2,871

1.5%
53,575
53,247
52,991

Implied equity value per share’
Perpetuity growth rate

0.5% 1.0% 1.5% " .
§1x 5_4x 5.8x S g 10.0%
£.9x 5.1x 5.5x m g 10.5%
465 4.9% 57x 11.0%

0.5% 1.0%
542.53 544,40
539.06 §40.68
53591 $37.33

1.5%
546.50
4149
538,90

Hote: Based on management projections for the 2006-2010 pencd and extrapolation for the 2011-2016 period based on assumptions provided by management; the Special
Committee has advised JPMorgan that the July 2006 industry cutlook is cut of date and no longer represents management’s or the Spedal Committeo's current estimate of
the company's future financial perfonmance
1 Other includes toaling & engineering, pension contributions and 5120mm cash imgact from Auts interiors business segment in 2007 as provided by management
* Het debt of 52,29 1mm as of 12/31/2008; includes minority investment of $38mm and factored receivables of 525mm
? Based on updated basic shares outstanding of 76.3mm and options, stock appreciation rights and performance shares cutstanding as of 12/31/2006; fully diluted shares

using treasury stock method

JPMorgan L)

PROJECT

LOHNGEOW
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Fehruary 2, 2007

Copyright® 2007 by A.T. Kearney
This document was prepared by AT, Kearney for use by
Ameican Real Estate Parmers, L.P.and may notbe used for
other purposes, or disclosed to other parties without the
voritten permission of A T. Keamey

REARNEY

! Certain irdonmation in this exhibithas beey ornitted and filed separatelyr with the SEC parsuard to a cordidertial treatmment Tequest wmder Frale 24%-2 of the

Eschange dct. Cmitted portions are indicated i this exbubit vrith [4).
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Executive Summary

B Lear is a well-positioned major seat supplier with a much smaller, sub-scale
electrical-electronics business
m |n late 2006 and projected in 2007, they have improved Ol levels to 3.2% and have
rebounded from a weak performance in 2005
+ Record launches, commodity price increases with minimal time to respond,
softening of their core large SUY business driven by increase in gas price spikes
and the phase out of the GMT 800 platform
B Management is executing a restructuring program which includes the sale of their
ISD business and closing or moving of 15 plants and reducing overhead cost for a
total restructuring savings of $125M annually with an investment of $300M over
the 2005-2007 timeframe

B They are successfully launching their hallmark program — GMT 900. ["]
« Strong market acceptance of the GMT vehicles
+ Sustained large truck volume due to unique consumer needs
[
+ No meaningful competition until 2009

+ Risks are consistent with overall risks associated with the automotive supply
base

[* - Certain ifommaticn i this exdbibit has bear omitted and filed separat el writh the SEC prrsart to o corfiderdial trestmert request mrder Fule 24h-
2 of the Exnchanze Aot

AT Kearwey B3N AN AI%E 3
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Executive Summary (contd.)

B A review of 10 major programs representing ~$4 billion in revenues indicated a
consistent story — all programs reviewed were positive contributors with
manageable risks

m Lear's program management system and culture provide strong financial control,
assumption tracking and execution management

m Lear is implementing a metal strategy to increase vertical integration and expand
the metal and mechanism content, which requires them to increase their
competency in this complex area

B There is softness in the North American revenue pipeline in 2008 and 2009 that
can be offset by aggressive sales activity in the near-future and/or increased
restructuring and cost savings efforts

B The Electrical distribution business is 41" in the market place, while electronics is a
sub-scale niche player
+ While these businesses are stable performers, their smaller size and differing

competencies provide divestiture opportunities

AT Kearey BANMASE 4
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On balance, the attractiveness of Lear outweigh the

concerns

Attractiveness

Concerhs

« Seats are increasing in content and are
increasingly used for vehicle differentiation

« The company operates in a seat market with
consolidated competition and rational pricing

[
« Lear has strong people, operations and systems

« Lear has a favarable view in the industry and i3
trusted by most OEMS to delivery major
programs

« Their busingss has a strong balance of rmarket
presence in Morth America and Europe with 2
rowing Asian presence

= Generic risks associated with Morth Armerican
based automotive Tier | market

— Declining Big 3 sales
— Cost pressures fram OEMS
— Raw material pricing volatiling

= Ahility to guickly transition sales and associated
cost structure from North America to Asia and
Eastern Europe

— Significant union presence in Lear operations
in Naorth America

— Declining Morth American resenue will create
EXCESS Capacity in that region

= There is a softening of their revenue pipeling in
2008 and 2009 with limited commercial
opporunities in that timeframe

[* - Certain frfonmation i this exhibit hae beer cendtted sid filed separat ebe writh the SEC paraad to 4 covfiderdial tresbmerd request mder Fale 240-2 of the

Encharge Lot

AT, Keariey 634 00 M 326
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Industry Assessment

AT Kearew B3N MOMARIR A




Confidential
ATKEARNEY

Capacity shift towards Eastern Europe and growth in Asia
for both OEMs and suppliers will continue throughout 2007

B Global GDP growth is expected to be lower in 2007 than in 2006
+ 37 wersus 3.1% last year— U S, GDP s projected to grow at 3.0% in 2007

B ey threats to US Automotive demand continue to be rising interest rates (prime & 25%),
slowing growth and oil prices

B In Morth America, Big Three production volumes are contracting

+  Asian OEMs are adding maore than 2.0 million units of capacity

B Capacity in Europe is shifting from Western Europe to Eastern Europe (5 .1% CAGR) and
growing in Asia-Pacific (2.7% CAGR)

B Asian OEM CFRIC performance (8 2%) was better than both European (7 .6%) and MNorth
American OEMs (4 5% in 2005, driven by lower cost and excellent growth

W |n 2005 Eurcpean suppliers’ CFRIC performance (9.7 %) outpaced both MNorth American
suppliers (8.5%) and Asian suppliers {7 .8%), driven principally by higher cash margins

Mote: (1) CFRIC: Cash Flow Return an Invested Capital

Sources: GDP: Economist Intelligence Unit
AT Kearey B3N AMARI%E 7
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Capacity in North America, Asia and Europe is characterized
by Realignment, Growth and Migration respectively

Production vs. Capacity N. America

Horth America Capacity Changes

COFmmucecn EEEEC Uy —4—Udmmn

L 1O
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Production vs. Capacity - Asia
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Production vs. Capacity - Europe Western Europe
p————
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- 2% E s
o o L 0%

¥
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Source: JD Power, Global Automotive Production Forecast, March 2005, A T. Keamey analysis

= Owerall demand in Marth
American is expected to be flat

= Howewer, there is realianment
occurring inthe supply hase, the
decrease in capacity by Ghl and
Ford is mare than off-set by the
increasze atthe Asian OEMs and
Chrysler

Asian capacity will continue to
grow at more than 5% CAGR

China continues to be the
fastest growth market

Consolidation is very likely in
emerging markets given the low
capacity utilization and
fragmentation

higration in production capacity
is oceurring from Western to
Eastem Europe

Caparcity CAGR in Eastern
Europe is 5.1% as against -
0.8% CAGR inWestern Europe

AT Kearey B30 MM AR 8
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Global vehicle production growth

Global Vehicle Production (millions of units)

REGIOHN 2006 2007 2008 2009 2010 2011 2012 2013

Marth America 13.33 13.50 16.22 16.70 16.93 16.93 16.85 17.02

estern Europe 13.79 13.353 13.41 13.80 16.11 16.32 16.63 16.90

Ezstern Europe 4490 524 573 B.33 B.55 683 T.07 725

Azia 2506 26.23 27.60 25497 0.2 .41 3286 4.1

China 587 B39 754 g1 5.493 975 10.65 11.61

India 1.56 1.73 1.90 207 224 238 251 265

Japan 10.83 10.64 10.62 10.71 10.63 10.55 1011 10.70

karea 3.6 4.00 4. 429 4.43 4.43 4.31 453

F: ChA 460 491 217 5.3 243 554 5.58 555

(Global Production 5:3.91 G753 7013 7310 73.29 wrav 79.05 §0.96
Global Vehicle Production Growth (Year-over-Year) (% change)

REGIOH 2007 2008 2009 2010 2011 2012 2013

Marth America 2.3% 2.0% 30% 1.5% 0.1% -0.5% 0.5%

estern Europe -2.8% 0.4% 25% 2.0% 1.3% 21% 1.52%

E zztern Europe 5.8% 9.4% 10.5% 4.1% 3.7 IE% 2.5%

Lzia 4 6% 2.3 4.9% 4.3% 4.0% 4 6% 4.1%

China 12.4% 11 .4% 10.5% 10.1% 9.5% 9.3% 8.7%

India 11.2% 9.7% 1% g.1% B.3% S4% 569

Japan -1.8% 0.1% 0.5% -0.7% -0.a% 12% -01%

korea 35% 2.3% 20% 3.2% 1.0% 0.7% 1.0%

e Ch G.9% 2.3% 26% 2.3% 2.0% 0.7 0.1%

(Global Production 206% 3.7 42% 3.0% 2.4% 206% 2.4%

Source:  JOP Production [ ata

AT, Keariey 634 00 M 326
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Full-Size SUV Production

Horth America Yehicle Production {units)

Model 2006 2007 2008 2009 2010
Mercedes-Benz GL-Class 21,898 15,642 12,541 13,081 13,117
Dodge Full-size SUY o o 1] 12543 34,425
Lincoln Mavigator 21,702 37,811 34,521 34,086 31,056
Faord Expedition 93,668 121,450 115,051 112,327 101,181
Cadillac Escalade & ESY 56,948 52444 46,274 47 437 43645
Chevrolet Suburban 101,228 99,227 94,001 90,263 94,775
Chevrolet Tahoe 189,002 178,875 170,373 165,455 168,790
GMC Yukon 96,699 80,213 76,409 75,955 80,206
GMC Yukon XL 62,140 60,131 a7.633 50,419 51,204
Infiniti G¥-Series 12,459 12,0132 12,238 15,582 12,539
Miggan Armada 35,206 33,298 31,510 39,573 34,450
Toyota Sequoia 34,355 37,265 20,718 70,226 72,209

Source:  JOP Production [ ata

AT Kearey B30T A2%E 10
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Full-Size Pickup Truck Production

Horth America Yehicle Production {units)

Model 2006 2007 2008 2009 2010
Dodge Ram Pickup 262,254 2454518 228674 258 564 240,410
Dodge Ram Pickup Heawy Duty 170,474 165,768 155,068 134,606 160,908
Ford F-Series Lt Duty A12, 766 AE5, 340 f21,074 f80,308 A40 862
Ford F-Series Super Duty 323,560 305,130 346 482 313,688 301 542
Lincoln Mark LT 13,689 12,850 11,905 14,785 12,314
Chevrolet Avalanche 7a,132 83,762 72,888 B5,474 70,212
Chevrolet Silverado 408,737 488,752 465 6149 433 986 420,551
Chevralet Silverado HD 235,764 270,37 270,143 240,476 236,050
GMC Sierra 142817 169,113 184,37 150,037 148,583
GMC Sierra HD 101,04 96,127 100,489 91,879 90,5821
Humrmer Pickup i i 0 4,334 23,410
Cadillac Escalade EXT 8,448 10,895 9,914 8,080 9524
Missan Titan £3,940 80,226 74124 118,874 110,280
Mizzan Titan HD i i 23,752 62,892 57,218
Toyota Tundra 124 608 2846210 240 552 238,922 243,042
Toyota Tundra HD a a 47 382 498,548 94 618

Source:  JDF Production Data AT Keariey B30 AMARE 11
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Cross-over vehicles, large SUVSs, large cars and large
pickups have retained sales growth between 2001 and 2006

U.5. Car Sales, 2001-2006 |ataate cL

CAGR by Vehicle Segment [tiddle Lusary £Uv
Small S

Large Lu<uny SLNS

Large Car
Large Pickup
Small Yan
Large Wan
Loswer Lipcuny Car
Sport Lucuny Car
Upper Middle Car
Upper Swall Gar
hfiddle Car
Mo SUIF
tliddle L<uny Car
Speciatty Lu<urny Car
Loner Mfddle Car
Middle Lu=ury 510
Small Pickup
Lomner Saral Car
Upper Luxurny Car
S 8l SUV |

Liezury Wan

4% -2 -20%% -10% 0% 0% 2Fh e

Source:  Ward's Automotive Group AT, keariey 630 M A% 12
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New programs in the auto industry require supplier
investments as early as 2-3 years before start of production

Typical Automotive Product Development Phases

Product Planning and Development and Pre- Production
Concept Development Engineering Design Production & Sales
{18 months) {18 months) {3 munths}
. Fy
Concept Proposd Design Fresze Spec Freeze Start Of Production
Suppliers Selection = Prototype Tooling |

= Production Taooling
24 munths
starts a product and technology concept investigation
Concept Proposal (not associated with price)

Marketing and Design studio are aligned _
once content has been defined, purchasing gets involved. Shiftto cost discussion

Source: AT, Kearney analysis and inte niewms AT, eareey B3 M A 3% 132
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Launch cadence of major platforms (>~500k units) slows
after 2008

Region SOP year Global Production Model Platform Platform Yolume
2008 Ford F-Series Lt Duty P414 P231 2 700,299
Honda Ridgeline, Odyssey, Pilot L 2 500,566
2008 Chevralet Malibu G351 Ghl Glohal Midsize 1 580,794
) 2010 Honda Civic & Elerment LIH{g) IUH 2 445 554
Morth America
Toyota Corolla 13001 50LGha) 13002 515,688
20m Toyota Camry 0440 ng) M2 A69, 729
2012 Honda Accord MA QPN Accord 8 393,851
Gh Truck & Pickup GMTa00 2 966,559
Cpel Meriva S4316(n) B Seqgment 1 544,740
Feugeot 308 & Citroen C4 FF2 2 B01,253
2008 Renault Megane W45 & Scenic F32 BE3,129
Eurape Audi A4 AU4B1I2 & Passat PQ47 778,260
Audi A3 AUZED & WY Golf PQ36 1,252 509
2004 Missan Micra, Mote & Clio F1 (Ren-Miss) 2 1,087,058
2010 Ford Focus C307{ng) P1 (Ford) 2 895 267
2011 Qpel Corsa, Fiat Punto 199(ng) B Seqgment 2 281,680
Tayota Corolla 13001500 13001 361,854
Toyota Hilux Surf 375X - Prada 3TaX 401,632
Asia 2008 Suzukiwagon R 4 B Seqgment 1 478,325
Hyundai Avante HD HD 1 478,837
2010 Hyundai Sonata MNF{ng) MF 2 386,237
2011 Tayota Yarishitz 970MI980MI{nG) NBC 3 492994

AT Kearey B30T AI% 14
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Regulatory directives and commeodity fluctuations will
continue to influence decisions in the automotive industry

Macreeconomics

Real GOF Growth Rate (%)

Geopolitics & Public Policy

Laves and Consumer Senti mert

B
L% 3
%

Rual GOPGrowih Rate (%)

o

Chirm nda

= Regulatony Environment
— Fuel Economy
— Fuel tawation, import duties £ taxes
— Emissions, Green-House impact
= Hot Topics
— Energy Security
— Emissions £ Global Warming
— Potential wehide and regulatory impacts
= Folitical unrest effects supply chain pricing (oil, plastics, ete) and
consumer demand and willingness to pay for “green”
technaologies

Spaot Price of West Tex=s Intermediate Crude d Bamel

Technology

Product Evolution Shifts Dermand

& Rrlre s Forsna ot
$ru e L

Hy

fau B-1r. CAGR: 1Rb

Ay

e 22,60 Awerage (1B24 - 20021
Fu
$u T

Widd £ U 2 2d ar

= Technology Refinement/ Obsolescen o
— Manual transmissions largely replaced by autom atic
— Power windows preferred to manual
= Innowation
— |-Pad docking stations f Bluetooth communication
— Mawigation syste ms ¢ Electronic stabilty systems
— Passive restraints

AT Kearey B30T AR 15
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In North America, steel prices have reached their highest in
July 2006, accumulating an increase of 34 - 37% since July
2005

Price development Hot and Cold Rolled Coil _ carbon steel grades in North America

Index, Jan 2004 =100

130
170
=1} -
g—o--g!7 "l
180 oL g T
- ‘*.n ,n" 0,
190 p—-“"‘{ - o *
o, e .
L= 5 s - “o-n
A b, o”
120 - W
o oy
110 ‘n u HRL
;DH
00 4o
- o-CRE
=u}
= u) T T
= = = o RS S = = = B TR S = = o = = kg
L ErEYIEEEIEEEALTYEENEEEETALTE R
o m T —.\_’EDE‘:'EE:':'MCI —.\_’EDEOEE:':'NCI _l_]EDED_n_n
t 5= 7358 g 55E Z 3BT g5 5E F a3 B EE
- B0 5 3~ 2 Bo 5 -2 2o g
g 22 22 5
— 2004 - — 2005 - — 2006 —

« HRC — Jan 200w $3504on. Prices peaked in Sept-04, and fall by 3% to $ 5504on in Q106
«CRC - Jan 2004 $4508on . The price level peaked in Sep-04, decreasing by 40% awver thefallowdng 10 morths to § 450tan

Source:  MEPS (historic figures); ® estim ated based on Bureau of Labor Statistics data LT Kearey @A AMAEIE 16
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Polypropylene prices have increased 60% in the last 3
years

PP Pricing Trend: January 2004 — December 2006

Index, Jan 2004 =100

130
1/
160
150
1490
120
120
110
PP
ylunl
=1}
a0 P o — T p
= = = 4 o e e = o = = PURINEL N £ = PO
CEhcemtFfizifizfrearisfizzlairerRiELaala
:':'N‘IE—:_‘“‘EDEE::'"“‘IE—:_‘“‘EOEE:':"“‘IE—:_’WEOEE
S 5= Ew‘t{wwﬁ'ﬁg Ewﬁﬂ-‘wﬁ'ﬁg Ewt;“-'w
S E0 g2 £E0 g 2a@ £0 82
& T o H =T a & =T o
— 2004 - — 2005 - — 2006 —

Source:  MEPS (historic figures) AT Keariey 630 MM AR 17
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Copper pricing has increased 174% over the two-year
period ending December 2006

Copper Pricing Trend: January 2004 — December 2006

S § i pound
400
375 1
380
325
300
275
280
225
2m
175
150 ;bppa-DJMB{
high grade cathode
125
10
ars —
= = - e o o= o = B om m o o = o = = —- e e o=
fresitftrrlnirermiftzrlairersnestizlz
5 3 "R g E 2 A @ = 5 3 ARad EZAa @ = 3 3 ARad E 2T A& =
cC & = - :IE.E:EEEh—E - :IE.‘GEEEh—E - :lE.t;EE
53 Tifzaisg Tgfgaiss 1582
[’ a L1 (' o a (' o a
o < o w0 = o w = o
- 2004 - - 2005 - — 2006 -

Source:  Amencan Metal Mateet Pricing Archives AT Weariey B0 MM AE%E 18
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Large Pick-up/SUV Market

AT Kearey B30T AEI2%E 19
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The Big Three continued to dominate the light truck sales
in the US in 2006

Light Truck Segment
US Market Share

Purchase Considerations

Hyundai
1%
Hissan Other
5%

Honda
&%

Toyota
12%

Ford
DX 21%

1%

= Loyalty: Private {retail & personal) large pick-up truck buyers
are loyal. 69% of owners trading in their vehicles traded far
anather large pick-up, while in the U seament, only 39% aof
ovwners do the same

Stabilized / lowered fuel prices: seem to be a major
factorin the recent increase in owner loyalty rates for pick-ups
and SLs

= From which manufacturer?
= GM leads the market with 29% share
= GM's new full size pick-ups and SUVs are built from the
GMTH00 platfamm
= Trucks and SUVs represent 60% of sales at General
mlotors, 62% at Ford and 75% at DaimlerChryslar in Morth
America

Mote:
Sources:

(13 Lighttruck segment iz comprised of picdups and SUWs (large and medium)
Ward's Automotive, A.T. Kearney analysis

AT Kearey B30T A% 20
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Customers of full size pick-up trucks are segmented

between discretionary and functional users

Pick-Up Truck
Customer

Discretionary

{19.4%)

Functional

{80.6%)

Segment Trends Usage I Drivers
. ; = Roomy comfortable commuting
» Added=zafety/ security features ) .
Transportatlon ) Cross-overt\fehides I:;rve - Transporting home improvement
(19.4%) increased enmpetiton materials
. = Increased power and towing = Towing boats
R TOWlng capacity + Hauling campars s trailers
{11.1%) = Rising fuel costs hamper buyer = Vacations /luggage fsporting
interast equipmernt
= Continued demand, few = Farming
Farmer altarnatives + Landsezaping f snou removal
{1?_4%) = Deliveny senices
= Interors become mobile office = Construction Businesses
Contractor - Minding life cvde costs - Utility Truhs
{36.9%) = Airport shuttes
= Greener: Flexfuel capability, = Gowernments Police £ Fire /M ail
Fleet hbirids - Fed B UFS/ete.
{15.2%) = Higher oplion content = Rentals

Source: Automotive Fleet Magazine, U 5. Automotive 5ales Report, Avtomotive Hews, CWH M adeeting Research A T. Kearneq_ﬁnalysis
)

T Keariey (30 M AR 2
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In the full size pick-up truck segment, purchase decisions
are mainly driven by functional ability

Who Buys a Full Size Pick-up

Why it is Purchased

« Men comprise 80% of total buyers

« Pick-up truck buyers are the most loyal of any
segment

= Pick-up truck owners are less price conscious
and are less concerned about airbag safety than
the average consumer

« Large pick-up trucks are bought for their
functional ahility (hauling, lurmber, etc) in the bos.
Yet, they're no longer stricthy Utility work vehicles

« Improved ride quality and handling ability coupled
with larger caks and plush interiors make them
attractive to more buyers, including a growing
nUFBEr OF wWiormen

Demographics f Information on Full Size Pick-up Buyers

mFullSEze Pick-Up Buyer
mAverage Mewn Car Buyer

45

kedi=n Imcome [($k)

B34
il

tedizn Age

% Married

Source: ChS Worldwide, CHW M adeeting Research Ine.

AT, Keariey 634 00 M 326
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In the full size SUV segment, purchase decisions are
mainly driven by consumers’ lifestyle decisions

Who Buys a Full Size SUV

Why Purchased

= Buyers are "well-to-do" individuals and are
somewhat immune to ternporary fuel price hikes

= Aging baky boomers, with their changing lifestyle
dernands, coupled with additional product
choices (CUYs), will drive sales declines in the
segrment rmore than fuel cost spikes

« Farmilies / large groups are also a significant
seqgment for this market

« Large SUWs are ifestyle vehicles

« Full size 5Uvs do not have direct competition
from other segments interms of capabilities:
— Seating capacity
— Hauling capacity
— Towing capabilities

Demographics ! Information on Full Size SUY Buyers

mFull Size SUW Buyer

“ehides in Housshold

==
mAwerage New Car Buyer €8 534
) 551
42 4z
26 4.4
JL\
Medizn ncome (k) madizn Age %0 herried B v Children

Source: CWS Waorldwide, CHW M adeting Research Inc.

AT, Keariey 634 00 M 326
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Several macro factors affect demand for full size
pick-ups and SUVs, including the GMT 900

; Potential Trend Buyer Effect
Dl Bl Relevance / Likelihood SUV P
= Macro-level factors —The US GOR s expectad o grow at slugaish, vet
— GDP growth cahalstent 3% this yvear While recesaions or sighificant ’ ’

SCONNMIC cown turns sfow vehiche purchase, this Years
eCOnamic conditions are not viewed as a deterrent

— Interest Rates — A5 interest rates continue to Hse, financed! vehicles °y, LY
purchase gecisions bacome Jess lely,

— Fuel Prices — Since fullsize SUI buyers are walkto-cdo ndiiduals, they Yy b
ate aomewhat immune to terrporany fuel price Rikes

— Mew Housing Starts =" ety closely ted o the Jevel of constuction =
spending of which residential is a fitthe over 50%” ’
— Legislation —Fuel economy pick-wo truck owners find “beller fuel
econciy” fo fe the most Fmportant npioveinent ]l ’

— White most drivers vaive safely, fuli size SU S and Pick-
W are cukrently Delng cesighed fo De more cormpatie
with smalier cars ih crashes

Sourze: G5 Woddwide insights on the global automotive matket, jist-suin cos edilodal team Decesmher 2008, Polk Ficklh Tel Usage sfm'&l
AT Keariey B30 NM AR 24
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The demographic of a GMT 900 buyer...

Buyer Demographic
Characteristics

Relevance

 Demographic
— Geographic Location

— Gender
— Afge
— Profession

— Farmily 5ize £ Children

— Full slze plck-up buyers tend to reside in the mic-weast and
the south

— &0% of alf pici-up truck owners ake mmale, having limited
appegl o g brogder audience, The spilt s ciose o 20400
on fuli size S0V s

— R gverage, SUL ang pici-n ek owners are 48 ang 30
wvears o, respectivaly, both slightly olcer than the average
of 42 \vears

— Pick-up truck owners are fainy evenly split between bive
cofiar, white collar vocations and retirerment

— Fuif size SUI owners tend fo be married and have school

age chidien that neod o be driven o school, sporing and
soclal events

Buyer Effect
SUY P
= |
= |
= =
= =
1 =

Source: G5 Woddwide insights on the global automotive matket, jurst-auin com edilodal team Decesher 2008, Polk Fickth Mol Usage sfud

BT, Keariey 634000 M 326
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Lifestyle, functionality and brand are the key factors
that influence purchase decisions

Buyer Effect

Purchase Decision Drivers Relevance SUY P/U

SU owners tend to chooss Based on yoominess S interior

Shacionsness S cormfort when driving, ahd vacation " MA
generally are road trins

Full Size SULY are wesadmore extensivelly for cammuting,

— Commuting than il size pick-up frucks =

. Lifestyle
— “acation trawel

The U segment is slghbiy mose Image consciaus,
— Image / Style sehsltivie o having the latest style, a sk as buyvers migiate 1
for hewar trendiar QUL S

(i

: Functionality

— Towing Capacity = 8% of pick-up trick owners Use thelr trucks (o fow boats = 1
; = Light Duthy Pick-up rucks have a valely of bed sizes to
— Cargo Capacity SCCOmnociate Yarnous cargo Hauing needs. ’ '
— Seating Capacity = SUVs can caty carga, vetfocus on carving peopie, offen ‘l‘ {=
upto g
— Power / Torgue . .
= FPower and torque are key chitaria for pick-up truci Huvers = "
- Brand = FUITEFe pici-u ok Buers are vieny cognizant of hrand,
arefering domeshic for perceived foatires and rggerness = '

and are the most loyal of any buvar segrment

Source: TS5k Woddwide insights on the global automotive maket, just-auincor edilora)! team Decenber 2006, Polk Ficklh Toek Usage sty
AT Kearey B30T AEI%E 26
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Based on customer utility, Heavy Pickups are least
sensitive to customers switching segments

GMT

Light Pickup Medium Pickup e bbbs®Tieavy Pickup!!)
(Class 1) (Class 2A) (Class 2B)
PiCkUP Truck U""ty Frequent Someti mes Frequert Sameti mes Frequert Siometi mes

Transporting Loads in Bed 7% @ 2% 40%, @ 6% 52%, @ 22%,

Tawing drailer, camper, boat) 23% @ 18% 40%, @ 21% 9%, 28%,

GM Entry Example GMC Sanoma Chewy Silverado 1500 GMC Sierra 2500 HD

Fard Entry Example Faord Ranger Fard F-140 Faord F-240

Class Substitutes

fter raintain Utility) GLVs, Medium SUVs Heawy Fickup (Class 28) Class 3 Truck

_T _T

Light Pickup Ownhers Medium and Heavy Pickup
do not rely oh their Owhers rely more oh fruck

vehicle solely for utility and have fewer
truck utility altermmatives

Motes: (1) Heawy Pickups are 32% of GMTI00 pickup valume and 27% of the total .5, large pickup maketin 2007
Sourcer R.L. Polk, Ford Motar Company, General Matars, JD Power Prodoction, AT, Kearmey Analysis AT, Keariey B30 A0 A3 27
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GMT900’s fuel economy performance matches customer
desires for improvements in pickup trucks

Importance of Pickup Truck Improvemeants

Aorerage Weighted Points %

100% -
& 10
12
17
Ta% 7 12
15
a0%
25%
0%

Medium Pickup Heavy Pickup

Source: R.L. Polk, AT, Keamey Analysis

O Off-Road

OLoad Capacity

O Horsepower

m Passenger Space

B Fuel Economy

Horsepower

* W-8 engines standard on all
GMTE00 pickup trucks
— 295 hp 4.8L V8 engine
— 314 hp a3 flex fuel Wa
— 3B67 hp 6.0L high-output 8
engine

Fuel Economy

* Cylinder Deactivation allows

* Flexfuel is available on an engine

Silverado to achieve bestin class
fuel econamy

aption

AT Kearey B30 A0 A% 280
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GM’'s new GMT900 platform has received positive reviews

for the Silverado full size pick up and enjoyed strong sales
volume

= Silverado waon Motor Trend Truck of the Year for 2007

= Silverado won Morth American Truck of the vear for 2007
= Detroit Free Press rates it "Four stars. Best in class.”

= botor Trend editar says it's "the best in the business"

Positive Reviews

= F-150 and Dodge Ram have not been redesigned for past three years and have
Limited Experienced declining market share

Competition = Honda and Missan have not been able to successfully gain market share

= Toyota Tundra will debut with higher pricing, 1ower fuel econormy, and after a Jan.
25t recall of 533,000 2004-2006 Tundras and Sequoias

e = Fuel prices have dropped from $2.87 to below $2.50 per gallan
Stabilizing Fuel = Gas prices are predicted to stabilize in $2.50 range by Global Insight

Prices

N » Silverado experienced an 158.1% year-overyear increase in sales in G4 2006
Strong Initial when the truck was launched
Sales Volume « Sales for 2007 models have been without incentives

Source:  MotorTrend, Fadiva, Global Insight, AT. Keamey Analysis AT, keariey 630 M A% 29
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Launches of the new Yukon, Suburban, Tahoe in 2006 have
been successful for GM

= Tahoe: "It's a confident expression of all that's right with America and the best full-size
. ; 5L ever built." — Edmunds
BVl . Lkon: "best in class” - Business Week
= "The models are very competitive and include features not found in other vehicles,
such as Active Fuel Management”

- Toyata launching a much larger Sequaia in light of higher gas prices may negatively
affect sales and tarnish its enviranmentally iendly image

Struggling = The only other new full size SUY launch in 2006 was the unipody Jeep Commander

Competitioh = Ford is counting an a significant price cut and a new extended-length version of the
Expedition to pull consumers from Gk, Expedition has cut production to 1 shift

- Dadge Durango plant is at risk of closing, with current inventony turns at 182 days,
three times industry average

- The large SUW segment has a highest loyalty rate (39%) than the industry

5UVY Segment average (35%), or than any segment in the compact category
RELUERELUUER . iore than 50% of large premium SUY owners stay within the lange SUW / large
pickup segments

= Dealers say the redesigned SUVs are selling at or near sticker price

GM Brands = Cambining dealer showrooms (Buick/GMC/Pontiac), (Cadillac/Saab/Hummer)
should help contral costs and eliminate pressure to cannibalize sales from other
Shd divisions

Source:  J.D. Poweer "High Loyalty Study™; MotorTrend, Factiva, Global Insight, A.T. Kearney An alysis o Kearey @A AMAEIE 30
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GM's GMT900 platform is expected to have a modest

volume decline by 2010

Sap e A

Trucks b s sl
take & hModel Chewy Silverado ZMC Siera Chewy Sitverado HD MC Siera HD Chewy Avalanche Cad Escalade EXT
2007 Waolume 484,551 189,208 270,317 a6 127 83752 10595
2003-6 CAGR -15.2% 117 % 247 % S22 -0.5% STaM
2007-10 CAGR -4.9% -4.5% -4 4% S20% 5.7 % -&.4%

FE 2 —
take & Model Chewy T ahoe hAC vukon Cadillac Escalade Chewy Suburban A C ukan L Cad Escalade ESW
2007 Wolurne 179,597 20213 454 Q9227 G0 121 AT TG
2003-6 CAGR -5.6% 2T 0.1% -13.5% -9.5% 3.8%
2007-10 CAGR -1.9% 0% -503% -1.5% -2 % SF2%
oter g =3

td=ke & Model Saturn Outl ook Buidk Enclave Hummer H2 and PU GhiC Acadia GrATI00 Trucks Al GrTI00
2007 Wolurne Gz 287 G304 4,051 S27EG 113 M [15% YO 161 M [T v
2003-6 CAGR MNiA MA -2A.T % M -5.7% -6 .E%
2007-10 CAGR -1.2% 120% A02% -2 -3.7%% -3.2%
Source: J.D. Power Production Forecast AT, Keariey 31 A0 A3 31
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GM’s large trucks face competition from many domestic
and foreign OEMS, and Ford & Dodge will refresh their
models in the same time period in 2 years

Trucks m
Iake & Model Ghd GRATE00 Ford F450 - hdaklLT Dodge Ram Toyota Tundra Honda Ridgeline Mizzan Titan
2007 Wolurme 1.13 233,320 414,226 255,210 53754 20225
2003-6 CAGR 5.7 % S32% -G.2% 5.6% MiA a72%
2007-10 CAGR AT % 1% -0.8% 9.8% -1.8% 2T 8%
Current S0P Apr 2005 Jul 2003 Aug 2002 Janz0dy Jdan 2005 Ot 2003
MNext Gen S0P dan2012 Jul 2002 Jul 2002 Ot 2014 Jul 2011 Julz2002
Fress Reviews Refined, quiet. But Responsive Sharpsteering, poor| Highly Faworable. | Solid trock, weny car | ood, butstill not

trans sometmes handling, too lithe fuel economy L ality, reliabil iy like ride trucky enough
Customer Ratings | blunts performance interior starage and brawn(Z007 ki)
9.4 10 26 25
9.2HM0 25/10 T 2020060

Articipated Market
Strategy

Rebates and Buy
Amencan: "This is
aur ot

Febates, Touting
top =elling truck
position

He gvily rebates,
until new 2009's.

Images of musele,
proving Tundrais a
wok truck

Anficipate hala
effect as those wha
wiouldn't buy foreign

FLU, now may

Arnticdpate halo
effedt as those who
vy [dn't by foreign

FU, now may

Mew plantin San

1% generation full

Cther Motes Combines all Ghd M. Fields promised
enties it vwould retain best Antonio TX, heart of size truck from
zelling truck in 2007 truck manet Handa
Source:  Edmunds, J.0.Fower AT Keariey B4 MM ASES 32
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GM’'s SUVs have less competition in the market with
GMT900 vehicles controlling the voelume

SUVs

oo

M=ake & Model G GRATR00 Ford Expedition Mizzan Armada Towota Sequaoia [rodge Durange Merzedes GL
2007 Waolume 432 665 121,460 33288 37 266 Est. 36,000 12,108
2003-6 CAGR -E2% SZZA% 249% -19.8% MiA MiA
2007-10 CAGR -2.8% -5.9% 1.1% 247 % MEA 3T%
Current SOP Mow 2005 ol 3y 2002 Aug 2003 Sep 2000 MNiA Jan 2005
Next Gen SOP Janz20Mz2 Julz010 Jul zZ002 Dec2007 Julzo0g Janz2012
Press Reviews Attractive interiorwith | Al mgjor safety Roomy Refined drivetrain, Powerful engines, | Strong acoeleration,

solid materials, no flat | features standard, | accommodations in agile handling, ample cargo quietinterior, many
Custorer Ratings fold 3™ rouw seat a fewn low grade all three rows, fold- Toyiota reputation capacity, infuitive heury amenities,
9.0/10 interior plastics flat 2d-row se at for reliabiliby controls, poor fuel el lent fit and
95410 2.5410 2.2/M0 economy 5.2 10 finish 9.1/ 10
Articipated Market Level of refinement | Offer fundion and Miche entrant Enhanced"large Flant at risk of Miche player
Strategy now in wehide that 3 spacious truck” image and shutting down,
uas not thers for package. haintain product highest rebate in
discretionany buyers. interior room market right now
adwantage
Cther Motes Combines all Ghd M arket foous on hd 3y hrawe tuch-publicized
enties the core customer overcompensated Duranga hyhrid
Fabulous safety ughio really walues far the current
equipment vih at this product Sequaia, which was
can bring them zeen as too zmall.
Source: Edmunds, J.D.Power

AT Kearey B30T AEI2% 33
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GMT900 has had a strong start and will not face much
competitive pressure in the SUV segment

U.S. Truck and Large SUV Product Pipeline (SOP)

lustrative

Truck GMTEO0 = GMTO00-Sikverado, Sierra, Avalanche, EXT
GMTB00 HD = GMTI00- HD
F-Series Lt Duty P221 —F150

=

F-Series Lt. Duty P221 —F150

F-Series Super Duty — PM131 3

F-Series Super Duty — P356 — F250

Dodge Ram (DR) Lt Duty

Dodge Ram (DS) Lt Duty

Dodge Ram {DRY Hwy Duty

™ Dodge Rarn (DS) Hwy Duty

Toyota Tundra (S00T) |

Toyota Tundra {1800

Toyota Tundra HD

Miszan Titan (F-Alphal)

P Missan Titan (NG}
Large GMTE00 >| GMTS00- Yukaon, Tahoe, Suburban, Escalade
SV | Dodge (DS) Large SUV
| Mercedes GL
Ford Expeditin-n U227y :::{ Ford Expedition (U222 NG
Migsan Armada (F—Alphai >| Missan Armada MG
Toyota Sequaia (300T) - >| Taoyota Sequaia MG (1800
2004 2005 2006 2007 2008 2009 2010 2011
Source: JOF Production Data

2012

AT Kearey B30 TN AE 24
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Toyota Tundra is not likely to have an effect on GMT Pick-
up Truck sales through 2008

Light Duty Truck Sales Forecast Market Data
= Toyota priced the Tundra stating at 259% higher
than the Silverada
* Toyota's comparable V8 models are priced 43%
a higher than GM's
] ! = Starting model of Tundra has VB engine, while
20 | ! starting Silverada model has vWa
' GM Trucks = Silverado, with cylinder deactivation has better
50 - W fuel efficiency with a W8 (16/22) than:
w = Tundra V6 {17200 and 5. 7L W8 (16/20)
w50 4 | = Ford F150 4. 2L W6 (16/21)
= ' Ford F-130 » Ford F150 and Dodge Ram is mostwulnerable to
ﬂ 40 4 ' share loss with aging models
[x] 1
=] ! = Only 50% of domestic OEM Truck buyers will
£ a0 E Dodge Ram sefiously look at a foreign brand
_—-*-—_
20 4 ) o
' Turdra = Toyota is not pricing for share growth
10 4 W = Tundra's price pointfor Y8 performance
His=n Titen . .
' will not appeal to functional buyers

! .
o « Near-term Tundra share growth will come
2004 2005 2006 2007 2008 2009 2010 2011 2012 2013 from Ford, Dotge, or Nissan

Source: D Pawer Sales Farecasts, Business Wile ek
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The full-size SUV segment has many entries, with total GM
entries leading, while Ford and Toyota seeing recent sales
decline

Full Size SUY Sales Forecast

Market Data

Wolume

CAnnual wehicles)

200,000 7

000,000

GM Tahoa

Ford
Eepudition

=M Buburban
-—m o
L8 . GM Yukon
: s
_\.; ] e e
u . G Ercalads ¥
H'\JLlncoln T
oy

.

1

1

1

1

1

1

1

1

1

1

1

1

1

1

1

1

. ‘

. N =M ukon KL Sequola

et

1

1

1

1

1

1

1

1

1

1

* The segment holds about 3.5% oftotal US market
share

= Abthe beginning of 2006 GM introduced its new
Tahoe and Yukon

» ith the introduction of its news Sequoia atthe end
of 2007, Toyota has plans of doubling share in this
segment

2004 2005 20E 07 2002 20039

Source: D Pawer Sales Farecasts, Business Wile ek

———

This seqment may be sensiive 10 gas
price fluctuations in the shott ferm,
however, In general the segment is

falrly resiient
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2007 Chevrolet Silverado f Sierra

570,000 vehiclesfyear are targeted, 425k Chevy Silverados, 145k GMC Sierras

Content ,
2007 Chewrolet Silverado 1500 Crew Cab LTZ

= 1500 Crew Cab is available in three trims:
Wark Truck, LT and LTZ trim in either 24D or
AWD configurations

= 3 Engines:
— 295 hp 4 8L %8 engine
— 515 hp 5.5L flex fuel V&
— 367 hp 6.0L high-output W& engine.

= Transmissions: electronically controlled four-
speed automatic transmission.

= StabiliTrak electronic stability contral system
with rollover mitigation technology has been
added to all Crew Cab models as standard
equipment.

= 4 Assembly Plants: FortYayne, Oshawa, Invoice: $26,097
Pontiac East and Silao Retail: $20,515

Target Price: $27,850

Piclured: 2007 Silverado 1500 Crew Cab
Slardard Bo 424 LT

Source: vaan tundrazalitions. com, J.D. Pawer Sales Farecast
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2007 Toyota Tundra

Targeting 200,000 vehicles for 2007 compared to 125,000 in 2006

Content
DI 0 Wavigdation
= 3 engines, including a 3.7L -Pod Glove System: May not offer -
produced in Huntsville, AL interface B M NavT rafic? Double Cah Limited
« 81" long bed will be - it Underbody

availahle in:

— Regular Cab and

— Double Cab Yersions
- 1659-inchwheelbase

- Crew of six plus
raxirmuUim cargo

= Assembly Plants: Princetan, DIMENSIONS {in} Reqular Cab  Double Cab
Indiana and San Antonio, Length: 209852287 228.71247 .6 (StdiLong bhed)
Texas Cverall width: TO.979.9 79.9579.9 (Std/Long bed)
- Maximum towing greater Overall height: TEOTEA  TEOTE.4 (4x214%4)
Wheelbase: 126.8M45.7 14571646 (Stdilong bed)
tcf‘;aﬂ 1-D'DDD Ibs, 2 pay!uad TRUCK BED DIMENSIONS (inches)
pacity to compete with the
hest in the half on class Bed IElngth 7871976 ?ST.TIQT.Q (Std bed/Long hed)
Bed width BG4 G6.4 (at tailgate)
Bed width 50.0 A0.0 (hetwean wheel wells):
Bed depth: 222 222
MHotes: (11 *hi HavTraffic data enables an oweday of colorcoded trafficflow information on the nawvigation map, indicating how fast the
trafficis currenty moving on the diver's personal route. Accidents and road construction are idertified on the map by icons.
Source: e tundrasolutions. com, J.0. Powser Sales Forecast

AT Kearey B30 A0 A% 250




ATKEARNKEY

Confidential

2008/9 Ford F-Series

Future 2009 Ford F150 and 2008 Super Duty

Content!

2009 F-150 (Light Duty)

triple bar gl

= MNew 4.4 liter diesel engine option — first diesel

offating in the

More aggressive exterior styling with a heefed up

= B speed automatic transmission

2008 Ford Superduty

= Mew features such as TailGate Step far a more
versatile bed and Powerscope Mirrors the industry's
first power folding and telescoping trailer tow mirrors

Mew F-450 offering is billed as the higoest consumer
pickup ever featuring a 6.4 Power Stroke diesel that
can tow 5000-lhs more than an F-3480

Motes:

Sourze: Fadiva, various automotive press

2009 Ford F130 - Concept

(17 Industry reviews not conducted yet; Awailable information released from manufacturers
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2009 Dodge Ram

Designers will focus on developing a refined interior for the 2009 Dodge Ram

Content 1

= The future Dodge Farm will still look bold and
aggressive

= DaimlerChrysler notes that pickup trucks, like cars,
are becoming more like homes, with contractors
needing space for files and room far a laptop
computer

= Designers are spending a lot of time focusing on a
refined interior with technological features, like an
iPod adapter

New Engine for current Dodge Ram

= For now Chrysler is the first automaker to come out
with @ digsel truck that meets the new standards

= Current Dedge Ram 2500 and 3500, capable of
using certain biodiesel fuels, go on sale in
March 2007

= These 2007 models will meet tough new
ermission standards three years before the 2010
deadline

2009 Dodge Rarn - Concept

Current Dodge Ram pickip accounts
for +T5% of Chrysier Group sales

Notes: (13 Industry reviews not conducted wet; Available inform ation rele ased from manufacturers

Source: Fadiva, various automotive press
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The impact on the market share of GM offerings will be
limited based on segment dynamics and high brand loyalty

Pickup Segment

= Large Pickup Segment has the highest loyalty of any
segrment (1
Chevrolet has the best brand image in the pickup
segment (2]
Chevrolet tops the shopping list of 56% of buyers
Ford is second, GRMC is third
GMC rated highest in Brand Loyalty )
Chevrolet tied for second place

Only 9% of Domestic Large Pickups defect to Import
muodels from Toyota and Nissan

Implications to GMT900

Market Share of “Big 3” Pickup Sales

Ram =——F-saries =G

2001 2002 20z 2004 2005 2008

Noks: ¢y J.D. Power, High Longlty Segme vt (2005

@ Bared oo riady by ke ley Bl Book Warkethg Reseanch Bmnd Wi (/23201

@ 0he £ k3 politl pproximak by 21 000 ueh ks
(6 ADmote News, October 2005
Sonrce:J.0. Power HiIgh Loyaty Seqment report, ke iy Blve ook

Maintain share due to high customer
brand loyalty and image

* The freshest model on the market usually gain
share

- Market shares return to stable levels over time

- Wear of last major F-series launch (20043, G
share dropped by 0.9% @

- vear of last Dodoe Ram Bunch (20037, Gl
share dropped by 0.8% @

= Known features on the new 2008/2009
products are not unigue

- F150 Diesel - GM is pursuing a diesel endine
for their light duty pickups by 2010 @

- F150 B-5pd — GMC Sierra already offers a 6-
spd transmission

AT Keariey B30 A0 ARE 4
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New entries from Toyota and Nissan in the large SUV
segment should have a minimal impact on GMT900 share

SUV Segment — New Products

Implications to GMT900

= 2008 Toyota Sequoia
- Based on new Tundra pickup
- Larger package for passengers and cargo

- MNew engines and transmissions to provide
MOore power

= 2008 Nissan Armada
- Mew exterior styling
- Upgraded interior
- Mo major platform changes until 2010

Source: Fadiva, various automnotive press

taintain share in spite of increased
competition frorm stronger product offering
from Toyota

= Toyota Sequoia

— BExpected to be a significant
improvement over current
product

— Wil likely capture additional
share of the segment

— Share will mostly come at the
expense of the older vehicles in
the segment

= Nissan Armada

— Minor upgrade over current
product

— Likely will maintain share
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Monthly sales for Full Size Pickup segment show month-to-
month variation, but a steady average volume

Full Size Pickups
Wehides Sold Monthly

330,000 -

Adtractive pricing and
finanding as bl dosed out
production of '05 models

300,000
> as prices stabilize, new
GhAT00 introduced

0% financing programs
initigted after September 11th

270,000

240,000

210,000

180,000

140,000

120,000 T T T T T ]
Jan-01 Jan-D2 Jan-03 Jan-04 Jan-D5 Jan-06

MoE:  (T) AatosaEks tendto drop otfdarieg e wivter mowths of Dece mber, J3nnany 3ud Febriang a cors \Mers panchare 3ud pay ot holidgyq s
2 Total lcen tue helvdes mavtaciorers loestes o deakr hcivdlg degkreask avd uolvme borszes. Costomer cetie b apromobos aualEole o the eydcartomer. 4% cak Fton
b of SR P ciding dedler iF@led optioes ee s tles are s3les v ighted A rages
Solfce: @ aromotoe, CHUS
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Model transition softened sales by Q3 2006 due to low
demand for GMT800 as well as availability of new GMT900

Sz Wehides
Sold Monthly

120,000

Full-ahead for e mployee
incantves on 2009 Model
wear units

Significant spike in gas prices
along with the effeds an
dealerhip traffic dus to a

sequence of weather hazards

in Q322005

90,000 q .

B0, 000 -

1% as prices stabilize, nem
GMTI00 introducad

30,000 T T T
Jan-01 Jan-02 Jan-03 Jan-04 Jan-06 Jan-06

Mok () Antoraks tendto drop offaNrieg the wiitermonths of December, J3nnany 3nd FeDrNaAn 38 GOl \Mers pARChEe 3nd pay off holkdayg s
@ Total e w e ciides mavefactorers e ties o deakr hoiding dedkrcash 3od uolime boag ez, Cortomer (icey e b 3 prom oboy ualEble o the & ydeastomer. % cai Stoy
kot MSRP i dlig dealer istalkd options lcenties are s3les weighted auerages

Solfce: @ aromotoe, CHUS
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The production of GMT800 platform has ramped down
since Q4-20095, as the GMT900 production ramped up

2008 Production Yolumes: GMTE00 and GMTS00

200,000 q

| EMTE00 g GMT200

140,000 4

100,000

50,000

Oct MWov Dec Jan Feb Mar Apr May June Jul Aug Sept Ot Nov Dec
2005 2006

Source: Ward's Aotomotve
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Inventory for the GMT800/900 has been stable at 400K
vehicles throughout 2006

GMT 800/200: Inventory f Production §/ Sales History in 2006
Vehicles

175,000 4

Production

140,000 4
125,000 4

100,000

75,000 4
a0,000 4 Inventory chan ge from January 2006 level
25,000

i

-25,000 -

GM's intent in 2007 is to hold inventory levels at similar level from 2006

Source: Ward's Aotomotve, General Matars Corp. Sales Conference Call Howvember 2006
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GMT 800/900 monthly sales for 2006 reveal a slight up-tick
in December; SUV inventories are higher at year end

Full Size Pick-up Trucks Full Size SUvVs
150,000 191mo
125,000 125 M0
Froduction
100,000 1mmo
15,00 tsmo Praduction
Sales : i:: :
s0,000 Qamo
25,00 25m0 ales
o ———— i
By b Mar oapr My Ja Il oA Sept 0ot Mou Dec By Feb Mar apr My Ju Jal oAeg Sept Oct Mo Dec
Inventary Change from January 2006 level of 31 4k units H H
|_| H U U H Inventary Change from January 2006 level of 85.5k units
Highest SV inwertoies: Suburban, "uken & vukon XL

Source: Ward's Automotive
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Major economic downturns can affect truck sales differently
than total vehicle sales

Car vs. Truck US Market Share (1595 - 2006) Impact of Economic Slowdown

1992 Recession
+ Pickup truck sales fell by 12% year-

%%
T ower-year

- + Single family home permits had also
fallen by 40% year-over-year

% 2001 Events

» Total wvehicle production fell 11% from

£550 17 5k in 2000 to 15.5MM in late

2001
—a— Car —m—Truck
P s + Pickup trucks sales in 2002 were
1995 1995 1997 1998 1999 000 2004 2002 200 2004 2005 2005 down 5% compared to 2001

Source: Wards Autormotive, IRN Research, J. I Power, A.T. Kearmey Analysis
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GMT 900 - Pickup and SUV - US Production

Mahe Modal Global Sagm snt J O Power Sagmant 00z 004 2005 2005 anor 2008
Cadllb: Escabde ESW Sl High Lyxany SU 10574 17,196 15,254
Cadiiiag
Cadlib: EcabdefEx Sl High Luxany SUW .20 0,437 2,319 622 3663 o2
C e urakt Sl @do PICE AT INGE Large Pi:kap 132308 121865 108064 91,320 af 623 LN U
Cheurokt Sk @d Pk pTrack Large Pikp 1kt ] BASE 2214 21308 1346 131,772
CheumktSiik@ado HD Pick \pTrack Large Pickp 0843 111214 s 1som 224361 SIS
Chievrole i Caevoo
CheunktSlik@d HD Pick \pvTrack Large Pizkp 12,153 12349 12,736 13,120 2,997 X049
CheuraktSbnman Sl Large S 85,915 o) Ll 2,628 83,345 4,398 1,100
Cheunakt Tabloe Sl Large SUW 32ga 19154 138059 1370w 130273 165367
GMC Enbcy XL Sl Large S 11 1T 3,520 253
GMC Skra Pick \pTrack Large Pickp JBH FB123 kRN 2953 19,503 15,645
GMC Skra Pick \pTrack Large Pizkp =35 0.3¥E5 2,33 LT-Ta 132 (xRl
[e] [ [sd GMC SkraHD Pick \pvTrack Large Pizkp 9,317 2650 3,251 a7 26,513 93,139
GMC Skr@aHD PICE AT INGE Large Pi:kap 3T T 1372 1313 ag 1 10,33
GMC Sibmar i kor XLTerall
L S Large SUY £3,533 43,131 5,255 18,532 3,123 82,601
G MC YakonDe izl Sl Large SUY 105,062 3,166 T2,191 20,303 20,213 76,403

Source: JO Power Sales Forecasts ElA DOE
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GMT 900 - Large Pickups — Global Production
Raglon Country Marqua Madal nng 2004 nng 2008 anor
Cheurokt Slik@ds et B85 17,261 12,987 4,529
Cheunkt Sliweads 1ELETS BE,623 st 0,302 151261
C e uroke LOEe woo
Cheumkt Slik@daHD 112071 19592 131230
CANADA Cheumkt Slik@do HD 13,118 16,622 =2
GUC Skma 25951 1064 639 L33 2052
GIC Skra /0,579 23,812 1,927 10,933 91,47
EHe GUC Skra HD 1,132 82,457 S
GMCSkraHD SE31 Bal E014
Cheumkt Sliw@ds AT BEE M,723 /e 2,573
CheuroktDae woo Cheumkt Sliw@ds 1564 £133 A, 195 92,3343
Cheurokt Slikada HD =K% 1182 oot 138
NORTH AMERICE MEXCOD
Guc GNC Sk 3506 13677 3084
GUC GMC Sk g13 Jen 21,199
Himmer Himmer Pickap
Cheunkt Sk @d 132302 121966 105064 91,320 1,623
E—— Cheumkt Sk @ds a5 =L 31 252110 2113018 134451
Cheumkt Slik@do HD LN s 11214 1150 1eom 21361
s Cheurokt Slik@ada HD 12,158 12,39 12,136 13,120 2,997
GMCSkra B }®/,123 E-ATR 2,93 19,599
f— GMCSkra 3,6 o035 73,33 [T 5,732
GUC SkEra HD 31387 2,859 3.2 a.ar 26,513
GUC SkEra HD 37T L XNy LET2 4313 a1
SOUTH BMERICA WENEZUELS Che ik LT3 WD Cheumakt Slwe@do 1836 4,172 SEI S22 EREE)

Source: JO Power
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GMT 900 - Large SUVs - Global Production

Raglon Country Marqus Madal JO Power Bagmeant 2003 2004 005 2008 oy
CheumktDaewon Cheurokt Eguliox Low Medhnm SUy 12662 158552 12945 NSg=
CANADS,
CheumktTawo Cleurokt Tracker Low Medivm SU LA R=] (1)
cadliee Cadlie: Ercabde ESY High Laxany Sy 16,154 15,420 n=r 123
cadlie: Cadllle: EXT Lowr Lexany Pickap 10617 0537 5343 ager 10,295
NORTH AMERICA
Che urakthae woo Cheurakt ouaEw: b Large Pickap 0,76 5,380 29,906 512 [I%s I}
MEICO
CheunktDaewon Cheurokt suaEncie Large Pikp a6l 45,380 29,906 512 W
CheumktDaewon Cheurokt Sibatan Large SUY 0713 .55 st 2m3 0,323
GUMC Sibamae v ikon
GUNC *LMDeall xL Large SUY 30,233 29,23 16,253 =3
Che urakthae woo Cheurakt T3 ke Large SU =1 i1 2 822
EAETERN EUROPE RUSS10,
Himmer Himmer H2 HIZh Luxany SU 52 161 13 232
cadlie: Cadlile: Ercabd: B3V High Lazarny Sy 054 17,7196
cadlie: Cadlie: Escabde/EX High Laxany Sy F.300 0,37 233 ¥».E22 e -
Che urakthae woo Clheurokt Sibareay Large SU [R=T1) ¥} A3 628 B3.315 TL298
Che urakthae wioo Cheurakt Tahoe Large S 22343 19154 135033 137rm 180873
NORTH AMER IR N1 G GIC Ebwoy XL Large SU 0,11 1T 1520 sga
GUC Sabvban ko
GUNC XLMDeall xL Large SUY .53 13,131 5255 @52 9,123
GuC GUC y¥okonTe iall Large SU 105062 93,166 2,194 0,303 /W23
Himmer Himmer H2 HIgh Laxany SU /IS 2,331 15,142 16,505 1,358
Himmer Himmer H2 SUT Lowr Laxany Pickip a53 a1d0 BESE 2563

Source: JO Power
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Seating Market Assessment
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The Seating market operates differently across major

geographic regions

North America OEMs

Europe OEMs

Asia OEMs

= Currently, completely outsourced
Lltilize "Complete Seat Supplier”
= Supplieris responsible for
complete seat development and
assembly
= Supplier has limited invalvermeant
in rmaterial sourcing
= Direct components to leverage
wolume across supply base and
heddge risk to raw material
adjustments
= Faurecia (Europe market leader) is
steadily groming in this region,
awarded GM, and new Sebring at
Chrysler (2006 S0P

= European OEMs procure seating
components and assemble in-house
far ahaout 16% JAY, DCE and B

= Components market is more
fragmented

= The European market still has a
large portion of free sourcing of
suhcomponents, butthere's a
growing trend for mandated
sourcing, including unbundling of
companents (mechanisms, foam)

= Strang keiretsu relationships
{Japanese OEMS)
= Asian OEMs sourcing to JCI and
Lear through JYW's or acquisitions
with Asian suppliers
= Toyota
— Trim Masters (JCI§ Toyota
Baoshoku I
— TISA (Learf Tayota Boshuku JW)
= Migzan
— |kedo Bussan (acquired by JCI)
— TACLE (Lear Tachi-5 Jw)
= Honda
— SETEX (JCHTaschi-5 W)

——v-—

Insights

vehicle content

= Mo recent new entrants in the market — reputation and credikility with QEMs is important hecause of sizable and visible

— Faurecia increaszing presence in the Morth American market
— Relationships with current Japanese supply base reguired to supply Asian OEM seating
= Mare segmentation at the Tier Il level

Source: Industry interviewes; A.T. Kearney analysis
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The global complete seat market is estimated to grow by
approximately 3% annually between 2005 and 2010

The Markets for Seats and Powered Seat Adjustments e e T
{in USS$ billioh)
CAGR = WWe estimate the seat support
2005- rnarket to grow at least by 3%
2010 annually, based on the
powered seat adjustment
wa26 w88 (30% market growth
$4228 - « The market for powered seat
A adjustment is growing faster
T ] than the global seat market
« Powered seat support products
are likely to he utilized in
powered seats, thus the
rnarket development for seat
2008 7 0 support is to follow that of
. owered seats
|:| Global seat matet I:l Fﬁﬁ‘jzj;‘;‘:?:?;:;mmame{ P

Source: JD Ponoer; Just-Auta Seating report (2007 Automobil Entaicklung; AT, Kearmney analysis £.T. Keariey 630 200 1 6326
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Increased safety requirements and design innovation have
put large emphasis on research and product development

Customer Trends

OEM Strategies

= OEMs are more receptive to innovative designs than other
interior cornmodities

= DEMs are increasing more sequencing responsibility to
suppliers, reqmrlnﬁ;l establishing facilities close to OEM
aszermnbly plants (JIT plants)

. Alrghou h notyet for seats, OEMs are increasinaly using

3 parfy sequencing companies to suRpthlT parts.
These sequencing companies offer a higher labor
arbitrage hut have limited assembly capabilities

Several OEMs (Ford, GM, FEA. ) are enhancing their
internal engineering capahility

Toyota has required JWs with its keiretsu for sourcing

Missan sold its keiretsu to JClwho had dominated its
seating until recent Y between Lear and Tachi-3

Technelogy Trends

Safety / Integration

* Head restraints with impact countermeasures
* Thin profile structures
* Heating and Cooling Seat Modules
= Advances in rear seating
— Folding mechanism
— Easy Entry function
— Reclining akility
— Thin profile folding rear sear for functionality

FMWES 202 — upgraded standard, mandatary
September 1, 2008

— Higher minimurm height requiremment for front seats

Lirniting the distance hetween the hack of an
occupant's head and head restraint

Lirniting the size of gaps and openings within head
restraints,

Establishing new strength and dynamic compliance
reguirements

Amending most existing test procedures

Establishing requirements for head restraints voluntarily
installed in rear outboard designated seating positions

Source: MHTSA; AT, Keamey analysis
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Growing trend is for complete seat suppliers to increase
backward integration into metals and mechanisms

Front Seat Cost Structure

Supplier Key Competencies Opportunities
TooTiiD ______ = Supply management = Focus RE&D efforts on consumer
4 . 5% + Supply chain management demands (stom 'n go, lighter veeight,
Assembly el Develo pment + Development capabilities famward to etc)
N SOF ~ 30 months) = Utilize common components to reduce
Cther \ . developmenttime and test costs
Plastics ‘\\8% .
HR \‘ = Supply c¢hain management = im0 with 3 strategic patnership if
. « Trimming quali supplying to low cost country OER
Foam « | JITValue-add g qualiy
hs
‘l'\
hY
hs
Convers 2% _ = Cut and sew efficienoy = LCC apporunities —trim
Trim, Foam, = Wertically inte grate high margin
. Headrests and G0 Mp onents
T Other + Expand trim capabilities
“-.\ = Establish relationships with Studies
Safety “
1% = OEMs direct sourdng components |+ JointVWenture
Saf = Seat complete suppliers are not = Aucquisition
- Ety inwolved in the material sourding;
. these items are just pass through
Mechanisms . .
= Stamping = Utilize common structure across
multiple OEMs
1%
Frarmes Metal St"_‘cture = Yertical integrate high margin
[irzl. .heigl'rt Mechanisms 0miponents
adjuster] + Outsource small stamped parts

Frant Seat
Source: Industry interviers, AT, Kearney analysis
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Seating Competitor
Assessment
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Segment Overview: Seating
Global Market 2006: $40 - $45 B

Segment Competitors Geographic Distribution
Asi R OW A L
3% 2%, M3aga
JTI.E,'IrOE Borhoky
Lear
Lear
26% Europs ‘,J_ECEI”
F2% Fanrec@
Assessment of Top 5 Competitorsi!! Manufacturing Processes
Supplier |Quality| Price Differentiator = Assembly
X = Starmping
Lear Hi Wl - walding
JCI Hi " * Technology leader ' "”T sequencmg
= Trirmming
Faurecia Mlicd | Component leadar * Injection Molding
Magna mdid Nl = Verical integration

Mote: (1) Assessment based on Morth American OBM industry inte riews
Source: Learinternal data; Just-Auto; SupplierBusiness. com; A.T. Kearney analysis
[*] - Certain prfomnation i this exhibit has been cmitted and filed separat el writh the SEC pumsnant to 2 corfidertial trestmerd request imder Faals 245-2 of the

Exhange Act. AT, keariey 630 M A% 52
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JCI is market leader in North America and Europe, while
Toyota Boshoku has 13% of the fragmented Asian market

North America

Europe

Cther

TS Tech
5%

M=gn=
13%

Faureciz 2%
Tachi-5 3%

2% Jcl

42%

Lear 32%

I
25%

Chther 5%

t=agna 2%

Captiwve 9%

Lear
25%

Faureciza 25%

Source: Learintarnal analysis

Asia

Cther
55%

Toyots Boshoku
13%

JCI
10%

Lear 6%
achi-5 9%
TS Tech 5%
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The Seat market is concentrated with JCI| and Lear

Entry Barriers | »

Supplier Power | i)

= Design innovation is driven by
suppliers

= Supplizrs hawe strong rel gtionship
with OEh=

= OEM= are increasingly direding the

buy of components

Components represent nearly 20% of

the price of the seat

= OEM= may source a comman
structure foruse onseveral programs

= Reputation and credibility with OEMs is important

because ofsizable and visible vehide content

= Requires high lewel of research and development

cap abiliies

= Wiith high directed content, excellent project

management skills are required
Sequencng expeience i necas=an

= Significant capital required alongwith needto be a

loww cost producer (supply chain management,
sequendng, testing, ERED)

= A onew entrant weould have to be 3 low cost producer

along with significant expenditure on technology

v

Lo High

Buyer Power -

Market Competition | Pp

= Madet leader JCI and #2 Lear control 55% of madoet
= |nereasing competition from Fauredain Marth

Amenca

Toyota Boshoku incre asing share in Morth America
through Lexus and Toyota programs

= Lower competiion allows margins to wvany from 5% to

9% on seats complete

Source: AT, Kearney analysis

i,

= Seat systems are 30-40% of the

total inteior cost

= Ford ¢ Ghi are enhancing their

internal dezign cap abilies for
seats

OEMs require suppliers to be
cloge o their faciliies

= Limited buyers with COEh=

holding =ignificant lewarage

Substitutes |

= Mew Trim Materdals will reduce demand for

conmventional fabric

Higher safety requirements and fuel consumption
targets are drving innowation on seat metal frame
materials that will impact current steel frame suppliers

AT, Keariey 634 00 M 326
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Supplier / OEM Relationship: Seating

Seating Suppliers!!

) . Miz=and
Fard G OCX B Fizt FSA W [Hyundai | Honda Renault Toyota Significant

- - - - a - Supplier

-
JOJJ’/ < | -
@ -0 -| |- -

Jci L4

-
Lear ° ° *
- - -

- -

Faurecia

Magn=

To ot -
Boshoku
TS Tech e

OEM Strategic Trends

* Focus on commodity sourcing (less syster integration): Primarily for the domestic MA OEM's to try to remove the
system cost. Reguires building internal systems capahilities

= JIT facilities: QEMs are increasing more sequencing responsibility to suppliers, reguiring establishing facilities close to
QOEM assembly plants

= OEM Internal Capabilities: W and BMWW have product development and assermbly capabilities. GM and Ford are
strategically increasing their internal capabilities

= Cost reductions: Some OEMs have shifted focus to increased piece price analysis

Mote: (13 Only major suppliers listed
Source:  Supplier annual reports, JustAute Seating report (2007, Learinternal data, A.T. Kearmey analysis
AT Keariey B30 A0 A% 61
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New developments directly help OEMs create brand value by
adding content or perceived quality to seats, highly visible items

Johnson Controls — New Product Developments

Lear — Mew Product Developments

= Sophisticated second and third row seating
= ComforRenew system simulates awalking-like mation

= VihroTactile Massage seat combined with an anti-
drowsiness alert system

MeckShield protection systerm provides support to the
head and upper body

Dpen SeatingTh, alloves easy staring of third row seating

EfAxis Beating, improves and simplifies third row
accessibility

Srmart Slide, enables quick, easy moverment of 80540
hench seating to provide access to third row area

= Active seat contral systermn to provide lateral constraint for
the driver while cornering

= SelfAdjusting Head Restraint Systern to prevent whiplash
injuries

= FabricFoam material eliminates the need for seat covers

= Lear's Flexible seat architecture structure (LFMS) is a

front seat structure with modular cross members and
adjusters

= Learis supplyving Dodge Durango (HB), also with the
reconfigurahle seats with thin profile and stadium slide
seat system

Faurecia — New Product Developments

Magna — New Product Developments

Seats continue to be the focus of a great deal of R&D

The "Soft Touch" provides tactile comfort due to
graduated hardness

HR21 polyurethane padding reduces vibration
propagation, increasing seat life span

Active lumbar support systerm and climate controlled seat

Spinal CARE systerm to help protect against whiplash
injuries

= Full interior integration
= Stow 'MW Go Seating

Source: CSh Warldwide, Arog, Misc, artides
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Lear Positioning: Seating

Lear SWOT Analysis

Strengths

Weaknesses

» Relationships with practically all major QEMs, especially
strong executive relationships at G and Ford

= Global capahility

= s in China resulting in new husiness in Asia and with
Asian Automakers Vs established in China and LCCs

= Caontinuing expanding manufactuing footprint in LCC
markets

= Miche Electronic knowdedge to compliment seats

= Exited Interior business — positive cash flow, increase
ligquidity

Froduct mix —[*]

Inflexible culture and inahbility to deal effectively with
changes in the industry

Inahility to effectively manage raw material costs
Inability to pass through the rise in input costs

Opportunities

Threats

» Restructuring opporunities to eliminate excess capacity
and reduce operating costs

= Improve strategic sourcing and product pricing

= Selectively increase wverical integration in high margin
compaonents — target acouisition of campanent suppliers

= ICI more diversified with huilding efficiency and power

QOEMs moving away from full-service sourcing to
individual component competitiveness

Increased competition from relatively new entrants into
Morth Ametica (Faurecia — #1 seating supplier in Europe)

Distractions caused by the JY negotiations

Commercial or contractual disputes with customers,
suppliers and unians

solutions

[*] - Certain frfommation i this exhibit bias beer cendtted and filed separat ebe warith the ST

240-2 of the Exchange Act.

L paaraart 1o a cordidertial treatment Tequest 1mder Eale
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Most growth from Tier 1 suppliers in Asia is through joint

ventures with local suppliers

Examples of J¥s with Established Local Asian
Supplier

Lear is aggressively growing total Asian
Business

W Futuris Automotive Interiors
= Three seat systemns for Chery Automotive

= Iy — Alr International (Futuris) 0%, Chinese
Autornotive Investment Group (20%), and Local
Government Authority (10%)
B Intier DAS Seating Systems

« Pursue production of complete seats and
seating rmechanisms

= 50/50 Joint Venture with Magna and DAS Korea

B TACLE Guangzhoe Automotive Sest Co Lid

« Supply seats to China Dongfeng Maotor Co
(Nissan)

= I — Tachi-5 (21%), Lear (40%), and Chinese
Investment Firm (9%)

B _ear is currently invalved in 12 s in China

W | ear has two wholly-owned subsidiaries in
China

W New Seating Awards in China for 2006 with
Chery, Nanjing Auto, GM, BMW, Mazda, and
Missan

W Previous Seating Awards with Chang'an Ford
(Ford / Chang'an Automotive Jv), Hyundai,
BV, Fiat /WY JY, Shanghai Automotive /
G Sy, GM S Daswoo in South Korea, and
Missan (China, India and Thailand)

Source: 2005 justauto. com report; AT Kearney anakysis
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Seating Competitor Profile
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Competitor Profile: Johnson C

Sales by Segrent

Sales by Geography
= 2005 Interor MA& Sales: 35 B
<2005 Interior Burope Sales: F2 4 B
= 2005 Interior Asia Sales: $1.4 B

Dzzets

=2006 JCI Total: $21.921 kil
— 2006 JCI Auomathve: £9,259 b
=2006 JCI Total PPE: $3 965 ki

=2006 JCI Total: §32,235 Wb (+17 %)
=2006 Irmterior $18.3 B(-2%)

Operating Reome by Segrent
2006 Total: $1,282 Wb (+20°%)
2006 Interior BS00 bl (-21%)

—2006 NAC§145 bt
— 2006 Burope: $383 hid
— 2006 Asia: (528 by

= Afa Romeo, Audi, B, Cikroen, DaimlerChysler, Fiat, Ford, General hstors,
Jaguar, Honda, Lancia, Land Rover, Wazda, hitzubishi, Niszan, Opel, Peugeat,
Porsche, Renauk, Rowver, Saab, Seat, %oda, Smart, Suzuki, Toyota, Wauhall,
", WA

= Auarded Ford seaing supplier by swsteon’s Chesterfield facility (Wsteon exied =
=egting business in

Product=s &

= Seating Systerns (world's largest manufacturer of complae seats))

= Power Solttions (word's largest manufacturer of automotive baterdes)

= S (viaster Plan Bnucture) seat frame, standardized sea frame used on abot
a0°% of JCl seats

= Open Seating™, allows easy storing of thind row seating

= BEZ s Seating, mproves and simplifies third row accessibiliy

= Smart Slide, enables quick, easy movement of G040 bench seding to provide
acess tothind row area

= Leap® Seat, wses paterted technology from Steek:ase's Leap high-performance
office chairfeauring three key areas: (1) Live Badd™ system, contours seat to the
individual without the need formanual;;l:lfimem. C2N] Replicates the natural piot
painit of the human body to optimize comfor, and (3 Natural Glide™ systam
allows the indiidual to change postures withow ing reach or visual
orientation

« “AbraTechThd Foam, materallr enhanced foam prowiding superior performance
characteristics (ribration dampening, thinner profile seaing))

ontrols (JCI)

= Three business units: Automative Group, Building Bficiency, and Power
Solution=

= 76,000 global Auomative Group employees

= Announced 3 restrocturing plan in 03 of FY 2006 and recorded a %197 million
restructuring change relaed to cost reduction initiaives maiﬂn:fv in s interor
experznce and building efficiency businesses; includes workfome reductions
and Flant consolidaions; interor experence restructuring in MAwill improe
praoftability of marsfactuning and supphying instrument paneks, headliners and
other intefor companents

= 2006 cost reduction programs, purchasing savings and other operational
efficiencies contibuted approximately $253 il in MAand $134 kb in Burope
operating improvements

ui =iti o

= Tim hasters is @ joint venture between Johnson Controls, Toywata Boshoku and
Toyota Tsushotha is based in Hamodsborg, Kentucky (2005 Sales $1,195 hil)
= Establizhed 10 J*%in China
= 11420006, announced S0M50 Jvwith China's Cheny adomotive, J%plant will be in
Ell'ulel.': Chry=ler Group has agreed to distribute subcompact cars manufactured
v Lhery
= 2000, Acquired keda Bussan (Missan keingdsu sea supplier)

raphic Footprint

= 254 global manufacturing locatiors for bath business unis
= Interor business unt has 55 plants in Hoth America
-ls: 4
—Canada: 7
—fexico: T
= & technology centers
—Plymauth, hdchigan USA
—Hualland, hichigan USA
—Burscheid, Germarny
—Pontoise, France
—fyrase, Japan

Mote:
Sourze:

(1) Prodoats & technology are only listed for Seating business unit

JClweb site; JCI2005 Annual Report; JCI News Releases; Ward's Autowodd barch 200G, FactSet, Reuters
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Financial Basic Facts & Recent Developments
Sales by Segrnent Sales by Geography *Leading French interior and exhaust systems suppliar
- Global Sales : €10,078.5 b «Horth America: 117% *Focuses inG major modules: Seating, Door Modules, Codipit Modules,
« Seating Sales: S4794 4 hid « Europe: 1% Front End Modules, Acoustic and Exhaust Systems
- Interor Sales:£3 4027 bt - Others: 8% - Seating - #1in Europe, #3 Worldwide
. =Spends 57 % of 2005 zales an RED
Sales Growth Operating
Fas b [PEAIN) LN =Cockpits - 30% share of Eumpean mamket through its Wowith Siemens
* Global Sales : 1.4% «Global: $340 b (-33%) «Door panels — Leader in Europe, #2 in glabal maret
- Interior Sales:-0.1% =Renewed focus by cockpit IV to increase US sales ofintegrated oo depit
muodules
= Sewven new U3 plants announcad in Jan 2005 — newinteior systems
modules plants at Fraser & Steding Heights, bl and Horthwood, OH

Customer Relationships Acquisitions/Joint Ventures
= Supplies to Fod, Gh, DaimlerChnsler, BRW and Vollewagen in Morth =Acquired Sommer Allibert nduding SA1 Automotive) in 2001, 54l was
Amenca the European leadarin instrument panels and cockpits, door panels and

= Mew substantial contracts for Chrgsler Sebring, Dodge Stratus and Jesp modules, and acoustics
for door modules, interior trim, codepit, seats and exhausts

=on contract in July 2005 to supply HiW (High Integrated Modules) doar
modules far DaimlerChrysler

Products & Technology Geongraphic Footprint (1)

= Cockpit Modules: aitbags, air ducts, air ouflets, instrument panels, metal =28 R&D canters
cross bar beams, steering columns, storage faciliies, door panels and « 160 glob al production sites in 23 countries
complete door modules, acoustic materials and trim < Addifions +15, 2006;+9, 2005, +10, 2004, -1 each year
=Seats, Exhaust Systems, and Front-End ' T ' ' !
= Innowative designs for door panels, IPs and consoles - PU cast
pohyurethane skin which enables an exact match of colors, materals and
grains inside wehide; 1Ps with gre ater rigidity, and higher resistance to
impad, and innovatve cantral consoles

Maote: (1) Sales and operating income data is az at December3q, 2005
Source:  Global Insight Report 2005; Facureca web site, LT, Heariey 630 0 A 3% 67
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Competitor Profile: Magna

Financial Basic Facts & Recent Developments

Sales by Sagment Sales by Geography

=2005 Magna Tatal 225 B
«2004 Infier Total: 555 B

=200 Intier MA Sales: $2.5 B
« 2004 Intier Europe Sales: 515 B

Operating Inzome by Segrent Aszets

=2005 Magna Total: Fod2 M =2006 Intier Total PPE. $4.1 B

= Top S customers: DaimlerChrsler (25%), Feneral Motors (20%), Ford
(5%, BRI (13%) and VWalkswagen (5%

= Other customers: Renautt-Miszan, Fiat, Mitsubishi, Toyvota and Honda
= Extensive lusurny car footprint that avoids wolume price compefition
=Intierhas been awarded seating business in Korea in 2005

Products & Technology

=Seating Systems=(In the European maket, Intierhas 3% madet share)
Complete Seats for Wi’ Caddy, Chewy Cobalt and Equinox, Pontiac
Fursuit, Mercuny Mariner and Monterey, Ford Freestar
— Stowr and-Go seats for DaimlerChrysler minivans
=Seat Adjusters Third largest manufacurer of adjusting me chanisms in
WA, with 15% manet share. Mechanisms for Honda Accord and Filot,
Chewy Colorade, ShiC Canyon
=Intedor Systems
— Cadipits: Sidewall & Trim: door panels for B 1-series, G-zerias, MB
A-Class, Chewy Malibu, Cadillac 5TS
— Owerhead Systems: Cadillac5TS, Chewvmlet Equino: Ford Freestar,
bl ercury bonte ey
— Integrated Irteriors Cadillac SRX, excaptfor zeats Full interior
integration for Cadillac CTS, G T 900 are a strong com petitive
advantage
— Carga Management: BMW 23, WMB A-Class
— Floor Consales
— Closure Systems ¢ Metal Body & Chassis ! Miror Systems

=Intieris one of the top 3 players in the Seating MA maket

= Three major divisions hawe been privatized in 2005: Tesma, ecoma, and
Intier Automotive

=External produdion sales to rest of the world increased 53 % to F1490 0
=MA sales increased 18% to F228 in 2004

=Sales in Europe increased 26% to 3178 in 2004

=tagna invested $3480 0 in fixed assets in 2005

=Magna dosed several fadlities duing 2005 that were incurring losses
during 2004

Customer Relationships Acquisitions/Joint Ventures

=MW has been aequired in 2004

=CTS (Car Top Systems) has been acquired in 2006, with G fadliies in
Europe and 2 facilities in NA (1,100 employe es)

=1 agreementto supply mirrars in India C2006)

Geographic Footprint

=hlagna has 224 global manufactuning operations, and G0 product
development and engineering centars

=lntier has ¥4 global manwfactaring locations, 159 product dewelopment,
engineering and testing fadlites

=fdgjor Infiers product dewelopment facilities:

= United States: 2

= Germany:

= China: 1

= Uk:1

=M ajor Intier's manufacturing fadlities:

= United States: 7

- Canada: 7

= Mo 2

= Germany: 3

= UK 2

= Czech Republic: 2

= Poland# China / Tutkey ! Spain: 1

Source: Magna 40 Quarer 2006 Results, Magna 2005 Annual Report

AT, Keariey 634 00 M 326
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Competitor Profile: Toyota Boshoku

Financial Basic Facts & Recent Developments

Sales by Segment Sales by Geography

200G Total: 57,971 hihd slapan: GZ%
— Intedars: $6,700 hdhd sAmencas: 25%
— FiltrationdPowertrain: F572 hihd =Other 12%
— Textiles: $195 hihd
Operating Inzome by Segrent Assets

= 2006 Total: 5227 M = Taotal Aszets: $2,277 M

=Met Froperty: $1.290 hind

Customer Relationships

= Towota
= Largest supplier of se ats to Toyota

=Seats (Relax Cabin Seat— Toyota Estima; Seat Relaxation System —
Lexus LS50, Frecrazh Inteligent Headrest)

sIntedors (Door Trims, Floor Carpets, Headliners, SRS Airbags, [ash
Silencers, Seat Belt Mabbing)

Products & Technology Geographic Footprint

= Enterprise of Towata Motor Group

=July, 2006: establizhed Toyota Boshoku Canada, Ine. to manufacture and
mamket zeats and interior components

=July, 2003 establizhed b aster Trim de Argentina 5.R.L. to manufacture
and market seats and interior tim in South America

= October, 2003: established Toyota Bosholu Australia to manufacure and
market seats and interior components in Australia

=June, 2001: established ARJ Manufacturing, LL.C. to manufacture and
mamket zeats and interior components

= bl 3w, 2001 Established Toyota Boshoku America, Ine. — Development,
Design and maneting ofintedor components

AcquisitionsiJoint Ventures

= Trim M asters iz a jointventure between Johnzon Controls, Toyota
Bashoky and Toyota Tzusho thatis based in Harrodsburg, Kentbador
(2005 Salez F1,125 M)

= Total Interior Systems — America(TISA) is a joint wenture with Lear

= October, 2004: Acquired Aracy Corporation’s automotive intedor division
and with Takanichi Co., Lid.

=82 zubsidiaries and affili stes

=Seating has 42 manufacturing locatons
—Japan: 11

— China: 10

— Rest of Azia: 9

—Ameicas: ¥

— Other 5

Mote: (11 Finandal datais as at Warch 31, 2005
Source: 2006 Toyota Bosholu Annual Repart,
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Competitor Profile: Tachi-S Co. Ltd

Financial

Basic Facts & Recent Developments

Sales by Segment

Sales by Geography

= 2005 Total Sales: $1.7240 bt
— 2006 Passenger Car Seating
Sales: F1,534 bitd

=Japan: 59%
=Morth Amerca: 91 %

Operating Inzome by Segrient

Assets

= 2006 Total: B26.3 hibd

» Total Aszets: FAO2 hihd

*Het Property: 5225 hitd

Customer Relationships

= Miz=zan, Toyota, Honda, Isuzu, Mitsubishi and Suzuki

Products & Technology

sSeats
= Strengths in frame processing and sewn produd processing technologies

= 3,709 Employees

= Tachi-5 Trim Guangzhou, whally owned company to manufadure and
ze|l autorm ofive seattrim in China

= 112005, Notice of Business Collaboration with asai Mogya Co., Lid.
{interior door trim supplier) to investigate benefits of joint process
dewelopment, mutual cutsourcing of produdtion and joint uses of facilities
and equipment

= 20025, establizshed Tachi-5 Tim Guangzhou Co., Lid. To manufa cture
sewn automotive seat components in China

Acquisitions/Joint Ventures

= 2006, Fuji Autotech Guangzhou Co., Ltd. In Guangzhou, China

= 2005, TACLE (51% Tachi-S48% Lear V) to supply 22 ats to Nissan,
Locations in Sunderland, LK. ; Smyma, TH; and Guangzhou, China

= 2004, SETEX. (51% T achi-5/8% JCI W) to supply seats to Honda in
Shelburme, Ontario

= 2004, Fuji Autotech U5 A LLC (Fuji Kiko 66%/Tachi- S 34% M to
supply mechanical component parts for automotive seats in Walton, K

Geographic Footprint

=Corporate Headquarters — Tokyo, Japan
=8 Tedhnical Center and Plants in Japan
=28 subsidiaries and affilistes

— Japan: 11

— China: &

— MNorth America: 9

— Europe: 2

Mote:
Sournce:

(1) Financial datais as at Warch 31, 2006
T achi-5 website, 2008 Tachi-S Annual Report
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Electrical / Electronic Market
Assessment
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Lear's Electronic and Electrical business participate in two
distinct markets

Electronic

Electrical

Typical Products

Core Competencies

Market Characteristics

Electronic Modules
— Body Control

— Interior displays
and controls

Wireless
— TPMS
- FKE
— Immobilizer

Design Capahilities
— Software
— Hardware
- RF
Manufacturing
— PCB Assembly
— Functional Test

Broad range of products
— Body Control
— Security and Safiety
— Powertrain
— Entertainment
Large Global Players

Standardization is high due
to required investments

Electrical Distribution
— Wiring
— Connectors
— Terminals
Junction Boxes
— Relay Boxes

— Smart Junction
Boxes

Systerns Engineering
— Syatem design

— Program and
Change
rmanagement

Manufacturing
— Low Cost Labor
— Change
Management

« Highly fragmented oy

product function and
supplier expertise

Cost competitive market
5. and Japanese
suppliers dominate markets
Large Global Players
Trend towards less system

integration and more
commodity sourcing

Source: Suppliervebsites, Lear Eledrical Systems Division report (2007, AT, Kearney analysis
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Global markets have distinct differences which offer Europe
and Asia suppliers technology advantages

North America Europe Asia
= hodules have been integrated | = European QEMs lead the = Keiretsu relationships have
to reduce proliferation of technology curve maintained strength of local
- contrallers . it i suppliers
OEM Buvin They maintain tight
Trends ying = (QEMsz have shed in-house relationships with preferred
capabhilties, but some are suppliers
moving away from sourcing
integrated systems
= Traditional European suppliers | = Large European players lead
Market have hrought technology to in technology developrment
Competition the LS. market glabally
= Marth American markets are = Europe leads in safety and = Japanmarket leads in
followers to other market electrical architecture multimedia technaolooy
Technology areas development and
commercialization

_—v—_

Geographic Market Insights

= Technology leaders in Europe and Asia gain capability advantages in the BLA. market

= Tight relationships in Euope and Asia with suppliers and OEMS limit growth in those
markets to LS. suppliers

= Inereased emphasis on building companent skills and capahbilities

Source: Just-Aute Electrical Wiing Systems report (2005), Lear Electrical Systems Division Report (2007, AT, Keamey an aIyEiF Meariey A DM ASE 73
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Electronic and Electrical markets have varied margin and
growth potential

Electronic & Electrical

Electrical Interior Contrel & .
Distribution Systems Entertainment llilzes sesis
| [
| | | | | |
Junction DoorfSest B
i C ot & . Ertert .
Harner:ss ‘ ?I'I;I:Eningrlz [inglogﬁg's] Switches hﬁgglt.lrloels tseysta::nl;nsen ’TIFE Pressure Security
e | $17B $9 B $29 B $15 B $3 B
Annual
h=rket 3-4% B6-8% 10-12% 20% 8%
Growth
Typical
Operating [l 1 (N [l [l 1 [l
targins (%)
competitor Portfolios
Delphi
Denso
‘fazaki
Yaleo
Bosch

Source: Supplier websites, annoal reports and SEC filings; Just-Aute Elactrical Wiring Swstems report (20087, Strategy Analytics report on Automotive
Electronics (2004), A.T. Keamey analysis; Lear Electrical Systems Division Report (2007

[*] - Clertain ifonmaticn in this exdiibid hae beer ommitted and filed ceparat el writh the SEC pursaed to o cordidertial trestimert request 1mder Fale 240-2 of the
At
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The value chain for Electrical is dominated by the labor

intensive manufacturing process

| Wire

Electrical Wire Harness

manufacturing

System
Design

Connector System

| Other Components

Sales, Project Management, Launch Support

llustrative

Il L=ar Capabilities

Integrated
Assemblies

{Intertronics) Assembly

Value Chain Insights

= Wanufacturing Labor and Raw hiaterial costs are significant cost drivers with fewe opportunities for differentiation
— Manadge raw matedal (primarily wirefcopper) contracts to hedae against market price increases
— Canduct manufacturing in LCC lacations due to high manual lahar content {approx 0% of costh
= Key supplier competencies include strong projectmanagement and electrical systerm capabilities
= Electrical Systern integration ¢wiring, SJB, system desian) is required capability for most wiring hamess suppliers
= Some OEM's are moving away from purchasing fully integrated assembhlies, prefering to build these capahilities in-house

Source: AT, Kearney analysis
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Electronics relies on automated manufacturing equipment
and product development expertise

lustrative

Il Lear Capabilities

R&D Electronic Module

Manufacturing

Software

Connector System

Development

i Specialized Integrated
c . | Sub-components lectronic Devices — Fijn-a| Assembhy
Omponen LCD Screens, DVD Assemblies
Design Players, etc

(Intertronics)

Sales, Project Management, Launch Support

_——v—_

Yalue Chain Insights

= Manufacturing complexity varies based on the electronic product function

— Dpportunity to decrease manufacturing costs through LCC sourcing provided that critical technology
capabilities can be supported

= ey competencies include software development capahility and enginesring expertise

Source: AT, Kearney analysis AT, keariey 6300 AR 76
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Electrical / Electronic
Competitor Assessment
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Segment Overview: Electrical Distribution Systems

Global Market ‘06: $21 B
NA Market: 55 B

Segment Competitors (Global)

Geographic Distribution

Cther
17 %

tazaki
25%

Sumitormo
20%

Asiz fROW Na DRl
0% 25% Lear
vazakl
Simiome
Dejph|
el
o
Eurﬁc;ge e

Top 5 Competitors - Portfolios

Manufacturing Processes

Hamenn ilre Connectors Junction

apgsmbly Batal
Lear -« - - -
Yazaki - - 4 -
Sumitomo o o - -
Delphi - - - -
Leani - L4 - -

= Labor intensive harness assembly typically done in Tow
cost countries

= Capital investment required for teminal and connectar
camponent manufacturing and far terminal crimping
equipment

= Smart Junction Box manufacturing is similar to the
electronics segment — components are placed on
circuit hoards using automated, high-speed equipment

Source: Company annual reports; Just-Aute Eledrical Wiring Systems report (20067, A.T. Kearmney analysiz,

Learinternal documents

AT Kearey B30 MO AEI2H T8
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Regional Market Share: Electrical Distribution

MNorth America

Europe

Other 7%

Surmitormo
10%

AFL 12%

Lear 13

Delphi
26 %

‘tazaki
25%

Others 15%

‘fazaki

Lear G% 25%

Sumitorno
2%

Leoni 9%

Delphi
25%
“aleo 12%

Implications

Asia

Furukzrems
10%

Surnitorno
40%

Cther 7%

Source: Just-Auto Electrical Winng Systems report (20050, AT, Kearmey analysis

Suppliers with vanding market
positions in each region create
oppotunity for partnerships ar
acguisitions to increase glohal
scale and gain access to new
QEMs

Recently evidenced by
Sumitomo's aoguisition of
Yolkswagen's caplive wiring
division in order to gain share in
the European market (sale
campleted in 2008)

In addition to camplementary
regional facus, suppliers may ook
to form partnerships in order to
gain acress to technological
innovations or to huild capahility

AT Kearey B30 MO AEI2H 79
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Manufacturing Footprint: Electrical

Electrical Manufacturing Locations
(number of locations shown per region)
Mature Markets Low Cost Countries
Mexico &
uss Japan/ : Eastern . Other LCC
Europe Latin China .
Canada Korea America Europe Asia Presence

Lear! 2 10 16 a 4 2
Sumitomo 7 T 1 4 B B 13 >
Valeo 14 8 ™
AFL 4 4 T 4 Iy

In addition to manufacturing wire harnesses in LCC, suppliers should

evaluate transferring engineering to LCC as well

Mote: (1) Lears current restructuring plan will impad the distribution of manofaduring sites
Source:  Just-Auto Electrical Winng Systems report (20067, A.T. Kearney analysis, Lear Intemal documents AT, Keariey 6301 00 A3 80
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Electrical Distribution market analysis suggests several
strong influences with OEM’s still holding leverage

Entry Barriers | &

Lahor intensive harness assembly
has low harriers to entry

Integration of design, systems
and smart junction hox

capabhilties creates a significant Lo High
hartiar to entry
= Mew entrants may not have
program managerment capabhilities
Supplier Power | ] ] Market Competition | - Buyer Power | »

= Limited nurmber of terminal and
cannaector suppliers, some
captive to ather campetitors

= Copper commodityd is key input
(prices have been risen recently)

Diominated by a fews large plavers
wyhio can provide an combination
of components, wire hamess, and
systems experise

Suppliers tend to form long-temm
relationships with OEM's

= Limited buyers with QEM's
holding significant leverage

= Asian Transplants are starting to
use Marth American suppliers
and receive agoressive pricing to
gain customer relationships

e .

Substitutes | @

Sourcer AT, Kearney analysis

Few alternatives to wire systerms
available

Increases in multiplexing, wireless
and flat wire harnesses could lead
to decling in traditional market

BT Keariey B30 A0 AR 3
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Confidential

Supplier / OEM Relationship: Electrical

Work in Progress

Electrical/Electronic Suppliers!!

Ford | GM | DCx | BMw | Fiat | PSA | W |Hundai|Honda |Rooont | Toyata
‘Yazaki o e e o
Sumitomo | - e 0 - -
Delphi ° e - -
Lear ° ° - - - - -
[LI‘:I?I'TEiDIS] d O O ° v
aleo L o e 4 - e o - - o -

Significant
Supplier

OEM Strategic Trends

= Integration at the supplier: General trend toward more electrical systerns integration by the supplier to increase overall
savings, evidenced by comments from management at Yazaki and INTEDIS (JW hetween Leoni wiring and Hella
glectronics) in recent interviews

= Yolkswagen sale: * completed the sale of its wire harness component division to Sumitoma in 2006, suggesting that
maintaining this capability is not essential to their ability to compete

* Some OEMs are focusing on component sourcing (less system integration): Frimarily for the domestic MA OEM's
to try to rermove the system cost. Requires building internal systerms capabilities. OEM's shift focus to minimizing
commodity piece price

Mote: (13 Only major suppliers listed
Source:  Supplier annual reports, JustAuto Ele ctrical Wiring Systems report (20067, Lear Electrical Systems Division Repart S‘?_ﬂ
T

07y, AT, Keamey analysis
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Market Trends and Innovation

Demand Trehds

Key Innovatioh

= DEM3 are encouraging more innovation from tier1
suppliers, using new technology developed at
suppliers to reduce their own OEM RED costs

« Safety features (electronic stabiling contral, passive
satety, etc ) will drive higher electronic content

= Ten years ago, half of the current EE content
wasn't available. As innovation becomes high
wolume, cost and weight reduction pressure is
prevalent.

= Consolidation / reduction of electronic modules to
enable cost reduction

« Demand for radio frequency based technology is
expected to increase

= Hybrid and electric vehicle development is on the
rise to support fuel and emissions reduction

= Alternative solutions tothe traditional wire
harness are emerging:
- BExtended use of multiplexing
- Fiber-optics
- Flexible printed circuit boards

- Wireless communication between
modules/sensars

- AUTOSAR — a standard, SECUre data transter
protocol s being developed in electronics
enhancing systems reliability, but ?Dtentially
commoditizing more of the groduct offering

« High-valtage wiring and components capahle
of supparting Feebrid and electric vehicles

Source: Just-Auto Electrical Wiing Systems repart (2005, AT. Kearney analysis
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Emerging Markets Presence

u Lear
= Aggressively growing total Asian Business
= Lear operates in four manufacturing sites in China through Y or acquisition
—WYuhan, Shanghai, Manjing, and Chongouing
B Sumitemo Wiring

= Currently in China, Yietnham, Malaysia, Hong Kong, Philippines, Indonesia, India, the UK, Brazil,
Thailand, Mexico, Eastern Europe and the US

« Fuzhou Zhu wiring Systems opened in China to produce wiring harmesses in July 2008, 1500 jobs
« SDL Logistics company in Hui Zhou, China to support Surmitomo's 14 subsidiaries in China

« SWES Asia Technical Center Automotive wiring harness design and develapment center in Bangoock,
Thailand

B Yazaki

= First established manufacturing presence in China in 1998 —wiring harmesses. Mow has four facilities in
China

= Alsp has presence inthe Philippines, Thailand, Taiwan, and Indonesia. In Eastern Europe has
production in Slovakia, Turkey and the Ukraine.

m Delphi

« Formed a Jv with Furukawa to develop and manufacture electrical and electronic distribution systems to
Toyota

H Valeo
= 17 manufacturing sites in Europe
= Formed I with Furukawa Electric to develop wiring hamess husiness. Headquartered in France, with
affices in Japan, China and Morth America

Source: Companywebsites and annual reports, Just-Aute Ele ctrical Wiring Systems repart (20057, A.T. Kearmey anakysis,

Learinternal documents AT, keariey 30 DM AR%E 94
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Lear Positioning: Electrical Distribution

Lear SWOT Analysis

Strengths

Weakhesses

= Complete System Solution

— electrical distribution —wiring, smart junction box,
systems integration

= Yertical Integration Already Initiated
— Lewerage in-house connectors S terminals business

— Froprietary integration ofwiring / electranics with seat
{Intertronics)

= Excessive Domestic Big 3 Exposure

— Large portion of current business tied to declining
vehicle lines
= Margin Pressures
— Historically, insufficient desian and productivity
advances to keep pace with OEM price reductions
= Component Capabilities

— Limited capability in designimanufacturing, wire, and
other harness components

OppoHunities

Threats

= Electrical Content Growth
— Market continues to demand more electrical content
offsetting decrease inwires per featura
* Lower Costs
— Pursue higher percentage of manufacturing and
sourced components from LCC
= Asian OEMs
— Expand existing husiness relationships with Asian
QEM= — Niszan, Honda
— Qpportunity for supplier market consolidation

* Higher Raw Material Costs

— Mew materialz driven by environmental regulations,
package constraints

— Copper commadity prices
* Competitor Entrants:

— Estahlished Asian/Europe companies coming to MA:
Sumitormao, Leoni

Source: A T. Kearney research and analysis
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Segment Overview: Electronics

Global Market 2005: $126 B

Preliminary

Bo«ly / Security / Driver Info Systems

Body / Security
Driver Info
Systerns
A6 B

Cthver Automotive
Electronics
$s0 B

Regional Distribution & Growth(!)

Segment COI‘I’IPEﬂtOI’S [GIobaI]
Bosch
Other 12%
25% Delphi
12 %
Denso
MNext 10 11%
20%
findudes Lear 2% .
Siemens
Visteon g 0
Top Competitors for Lear's Portfolios
Body lralann Crivera Entertain-
He afronlen gyrtema nto munt
Le=r " - " -
Bosch el - - -
Dzl phi L - " '
Denso el - o -
Siemens o - o -

ROW E%G - 199% CAGR
E. Europe 48%4- 15% CAGR
China 5% - 20% CAGR

Europe [West] — 32%
CAGR 8.1%

Japan i 5. Korea 23
CAGR 5.3%

Morth Armerica 308
5.8% CAGR

Maote: (1) Based on wehide production location

Source: Company annual reports; Strategy Analylics industry report (2004, AT, Kearney analysis
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Electronics market forces vary depending on the product
segment, with higher growth categories earning better

margins

4

Entry Barriers

= Significantinwestment in upfront

dewelopment capabiliies

= Re-uze of components reduce new

business apporunity frequenoy

= Tedchnology from adjacent industries Law High
offer opporunifies for new players
Supplier Power | " ] Market Competition | P Buyer Power | ] ]

= Semiconductor suppliars are typically
zole sourced and hawve pricing power

= PCB suppliers are Asian-sourced and
can be competitive with available
capacity

= Fassive components incre ase
dramatically in price with limited madeet
capacity

= Competition iz heawy for matet share

with major players moving to fill capacity

= Contract manufacurers create an over

capacity situation within the
manufacturing manet

= Technology capability is a differentiator

vaithin marcet

= Promige of long contrads increase

= Increasing demand of eledranics is

buyer power

increasing lewarage of OEMs

Source: AT. Hearney analysis

g .

Substitutes | &

= Mo product substitutes are typically

available

= Technology changes may shitt traditional

products within e gment

AT Kearey B30T A% 27
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Lear Positioning: Electronics

Lear SWOT Analysis

Strengths

YWeaknesses

* Product in Growth Segments

— Offerings in high growth segments — infotainment, tire
pressure manitonng, passive entry

* Electronics Expertise

— Leverage expertise in manufacturing, software
development and validation for new products

= Domestic Big 3 Exposure

— Large partion of current business tied to declining
vehicle lines

= Small Scale

- Insufficient scale in some segments may prevent
competing with market leaders
= Reputation/Brand

- Meedto build reputation in fastest arowing segments
— entertainment and driver info

Opportunities

Threats

= Electrical Content Growth
— Market continues to demand new features and
increase in existing features as standard
* Leverage Existing OEM Relationships

— tilize product offerings on By and others to
showcase capabilities for future sales

* Rapid Changes in Technology

- Shittz in technology or public demand may lead to
new investmeant

* Higher Raw Material Costs
— Mew materials driven by environmental regulations

Source: AT. Hearney analysis
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Electrical / Electronic
Competitor Profiles
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Competitor Profile: Alcoa (AFL)

Financial

Preliminary

Basic Facts & Recent Developments

Sales by Segment Sales by Geography

=Engineered Solutons: 55043 bdhd | - Hot awvailable

Operating Income by S2grment Assets

=Enginesred Solutions: 196 hikd = Mot broken out by division in

finandal statem ents

Customer Relationships

=Faord: ExpedifionsMavigator, Superduty, Land Rower (Europe)
= G0 Convette

=Wolkswagen (Europel: W, Audi, SEAT, Skoda

= Peugeat (Eurape)

=AFL designs, validates and manufactures complete automotive electical
systems. Core competendes include high wolume, low cost assembly,
precision injection molding and metal stamping.

= Key products indude wiing harness assemblies, batteny cables and
components, connedors, terminals, bulk cable, conduits, retention
devices, elecrical distribution centers, and custom and build to print
electronic assemblies

=Enginesred Solutions: Thissegment indudes titaniom, aluminum, and
superalloy investment castings; forgings and fastenzrs; electrical
distribution systems; aluminum wheels; and integrated aluminum
structural systems used in the aemspace, automative, commerdal
transportation, and power generation maets

ionsiJoint Yentures

= Mot available

Products & Technology Geoygraphic Footprint

= Us = Czech Republic
- UK = Germany

[ onduras - Hungary

. Canada = Fortugal

+ Belgium = Roamania

= Ireland

Source: Companywebsites and annual reports, Just-Aute Ele ctrical Wiring Systems report (2005)
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Competitor Profile: Delphi

Financial !

Sales by Segmernt Sales by Geography

-North Ameiica: $18:3 B (-7 %)
~Total: $260 B (-6%)

=Dynamics, Fropulsion, Thermal &
Intefor 118 BI-T%)
=Electrical, Electronics & Safety:

F13.1 B (-4%)
Operating Income by Segment Aszets
=Dynamics, Fropulsion, Thermal & =Morth Amernca Net Property:
Interior (12820 M -A085%) F20 BN

=Electrical, Electronics & Safety:
B3 W 57 %)

= Total Met Property: $5.1 B (-146)

Customer Relationships |

=47 I % of Sales are to G
= &hd North America content per vehide for20058 was $2 325

=Sales to four othermajor global wehide manufactarers exee edF250
million: Ford, DaimlerChrysler, RenaultMissan, and Wik Group

=Ford Prefarred Supplied®

= Delphi takes an entire system= approach. This approach covers vitually
all aspects of EJED'S:
— Power distribution
— Circuit protection
— Electricaliele cranic funclions
— Signal processing
— Sensingfanitching

Products & Technology ' Geographic Footprint

Preliminary

Basic Facts & Recent Developments

=Headquarters in Troy, Mich., US4, Pans, Tokyo and S$30 Paule, Brazl

=2 business sectors: Dynamics, Propulsion, Thermal & Interior Sector and
Electrical, Electronics, & 5 afety Sedar

=[relphi has approximately 177 000 employess

=Delphi and U.5. subzidiaries filed waluntary petiions for rearganization
under chapter 11. The restructuring plan indudes these steps:
—Modify its U.5. labor agreements

—Coneclude negotiations with & h to finalize its financial support for the
legacy and labar costs and to ascertain its commitment to Delphi

—Streamline its produd partfolio and align manufactunng footprint

— Transform itz zalaried woddfarce to ansure that its structure iz aligned
with its produd portfolio and manufacturing footprint

—Find awokable solution o the company's current pension situation

Acquisitions/Joint Ventures

=38 joint ventures
= Sold batteny business to JCI in 2005

=303 sites in 34 countries throughout the world, induding manufacturing
facilities, technical centers, customer cznters and =sales offices as of
Decemberzd, 2005

=33 were ovned and 55 were leased in the US. and Canada

=35 were ovned and 16 were leased in bexco

(21 Ford is concentrating collaboration for 20 kew areas induding IP and trim so they can offer higher wolume longerterm contracts

Maote: (11 Products & technolagy are only listed for Electronics business unit
21 Finandal results are for the yvearended December31, 2005
Sourcer  Delphi web site (informmation accurate a= of June 20, 200657, Global Insight, Delphi 2005 10- 1
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Competitor Profile: Leoni

Financial

Sale=s by Segment Sales by Geography

Preliminary

Basic Facts & Recent Developments

= The Wiing Systems Division is expanding its business e=specially with

“firing: EUR 575 .4 M (2005)
« Growth 2006 (0M-237:9.9%

= Owerall: 95 % Germany, 33 % aother
EL, 22% RO

existing customers in the automotive industny and iz waking an gaining
additional business from new customers in Burope, wet pardicularly so in
the United States and China.

Operzating Income by S2grment Assets

=Ovwerall: EUR 614 hhd (2005
=hdargin: 7.0%

«PP&E: EUR 235 Mt
= Total assests: EUR 1,053 M

Customer Relationships

-BMU: 1 Series; 3 Series

=D Mecedes: A, B, E Class, CLK, CLS, 5L, S5LR
= Ghl: Opeliyauxhall: Astra, Zafira

W Galf &, Passat; Skoda; Benfley

=Ford: Land Rower

=Parshe: 911, Boxster, Cayman

=LEQHI dewvelops and supplies

= Camplete wining systems including integrated electronics
=Conventional cable harnesses

*Freformed cable harnesszes

=Cable hameszes using flat cable technology

=Cable aszsemblies for ABS, EFS and other vehide safety systams
=Batteny cables

=Wfiring system components (cable leadthroughs, cable dudts,
=Fasteners, mounts, fuse boxes, etc)

= Electronic components (oo ntmllers)

= Prefabricated modules (inside roof linings, door modules, etc)

Products & Technology Geographic Footprint

AcquisitionsiJoint Ventures

= Intedi= iz a jointwenture in which LEOHI and Hella Kz Huedk & Co,
Lippstadt each own a 50 share. LEQN] contrib utes its wiring systems
kriowrhow, and Hella is the electronics expert

= GErmany =Rumania

= Kitzingen = Ukraine

= Lilienthal = Partugal

= MeuburgiGruenau =Eqgypt

= Brake = Tunizia

=LK = South Africa

= Slowakia =USA

=Poland = fexico

=Hungary =Brazilien
*China

Source: Companywebsites and annual reports, Just-Aute Ele ctrical Wiring Systems report (2005)
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Competitor Profile: Sumitomo Preliminary

Financial Basic Facts & Recent Developments
Sales by Segment Sales by Geography = Three significant dewelopments are taking place in the business
i t within which Sumitomoe Electics Automoti t
= Electrical (Wfiring): $5 B (2005) *Hot awailable z:\:rr:tzl;':en wihin it Hmiteme Eleetles Autemative 2 gmen
-20% Global Share (1) Various automakers are launching so-called global strategy vehides
Operating Income by Segrent Aszats and therefare, are building glob al platforms for global component sourcing
- — - — =27 Emironmental regulations hawe become strictar regarding autom obile=
+Electrical (Wiring): 5.9% margin; [ -Mot broken outby division in in many countries, thus raizing demand far environmentally-friendly
200 Wb finandal statem ents automobile components

(3] Safety, comfort, compactness, and light weight are becoming
increasingly crifical factors in the field of automaobiles

Customer Relationships Acquisitions/Joint Ventures
= Ghd: Equinox = The major German wiring harness maker, YWolkawagen Bordnetze SmbH,
«Fard: Fard &T was acquired in b arch 2006 fo increase the SE| Group's presence in

. g Europe. Az embodied in the slogan "Elobal 20," the SEI Group targeted
H.onda.- C'?IC(EWOPEJ 20% of the global market share forwiring hamesses by 2010, but this
+Hiszan: Micra, Note (Europe) acquisition allowwed us to reach a global market share of 20% four vears

= Towyota: aris (Europe) ahead afschedule

Products & Technology Geographic Footprint

=Aowire hamess is an organized set of wires, terminals and connectors that | «Manufactoring Sites: Scottsville, Kentuda; Edmonton, Kentudo; Lebanan,
caries electical current and signals to features in a wehicle. Wire Ohio; Juarez, Mexico; Chihuahua City, Mexico; Tarrean, Mexcn;, Gomez
harnesses carny all the signals and electrical power throughout the car Falacio, hlexico

= COur neww products and technologies are highly acclaimed by users. The
newly released high voltage wiring harneszes greatly contribute to
improvements in woddability and senic: maintainability of bybrid wehides

Source: Companywebsites and annual reports, Just-Aute Ele ctrical Wiring Systems report (2005) AT Keariey B4 DM ASE 93
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Competitor Profile: Valeo

Financial

Sales by Segmernt Sales by Geography

=Electrical 23,933 hihd x53% =
$5 257 (2005)

=Owerall: Europe 53%; NA S %

Operating Income by S2gment Assets

= Chrerall: 3.1% (20050 =Moot broken out by division in

finandal statem ents

=Fiat Drobla, Stile, “rpsilon, Ala Romeao
= Peugat: 207, 407; Citroen C2, C3, G4
=Renaul: aca

=Porsche: 911

Wolksmagon: SEAT, Pala

= The Waleo e-harness and Smart Connectors are new technologies that
enable the inte gration of electronics directy into the vehicle harness.
These technologies support the trend towards distributing electronics
throughout the wehide harness

=tz produd line-up indudes:

- modular electical wiring harnesse s

- body controllers

- underhood engine controllers

- electronic distribution boxes forunderhood applications

- new electrical energy management systems and components

Customer Relationships Acquisitions/Joint Ventures

Products & Technology Geographic Footprint

Preliminary

Basic Facts & Recent Developments

= Waleo iz organised into three business activifies that group together with
12 branches. The French group's three main activities are Elzctrical and
Electronic Systems, Thermal, and Transmissions.

= The Electrical and Electronic Systems aclivity represented G3% of
Waleo's zales in 2005 and covers sewen branches: lighting systems; miper
systems; awitches and detedion systems; electical systems; motors and
actuators; electronics and connective systems; and secunty systems.

= Not available

= It employs 12 520 people at22 plants and five RE&D centres in ten
countries:

» France

= Germany
= [taly

= hlarocoo
= Egypt

= Foland

= Fortugal
= Romania
= Spain

= Tunisia

Source: Companywebsites and annual reports, Just-Aute Ele ctrical Wiring Systems report (2005)
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Competitor Profile: Yazaki Preliminary

Financial Basic Facts & Recent Developments

Sales by Segment Sales by Geography = Having pioneenad the wire harness in 1929, vazaki's experience is

- unequalled
_:;?';r;‘;tf;';: ?(:504) Not auailable = Giwen their complexity, warical integration is the keyw fo wire harness quality.

By designing and producing ewvernthing from wire to conne ctors, razaki

Operating Income by Segrent Aszats achiewves total control ower quality and perfomance fram the earliest stages
- - - = razaki Horth America, Inc. (vazaki) announced it will de=sign, develop, and
+Hot available (private company) +Hot available manufacture the high voltage (HW) connaction system and wiring for the

2009 Ford Fusion Hybrid

Customer Relationships ionsiJoint Ventures
=Faord: Freestyle, Ezcape Hybrid, Fusion, Five-Hundred; Eurape: Jaguar, = First established manufactuing presence in China in 1992 —wiring
“Waolwo, Land Rower harnesses. Mow has four facilities in China
=zeneral Motors: Cadillac CTS, SRX, XLR; Pontiac Torrent, Solstice; = Also has presence in the Philippines, Thailand, Taiwan, and Indonesia. In
Eurape: Opel Zafira Eastern Europe has production in Slowakia, Tutkey and the Ukraine.

=D Dodge Magnum, Caliber, Mitra, Ram; Chrysler PT Cruiser, 300;
Europe: Mercedes SLK, Mitsubishi

= Toyota: Camry, Tacoma; Eumpe: Aygo, Corolla
=Honda: R, Civic

Products & Technology Geographic Footprint

= To meetthe requirements oftoday's advanced PONs, Wazaki continually |- United States = Australia
improwves fts wire hamesses. Among its latestinnovations are: - Mexoo - Samoa
—Integrated power modules that combine pimary distribution and under + Japan - UK
hogd b.n:-d'y co!ﬂtrol in asingle cc.-mponent - Philippines . Partugal
—Thin-wire designs that sawe weight and spaca . China . Slovakia
—Dpﬁcallﬁhernehmrksthatempowerthein-\rehiclein‘fotainment . Thailand . Tutkey
rewalution X ,
= Taiman = Ukraine
= Other™azaki solutions are integral to the efficdent peformance of wire ) Indlonesm - Momco?
harnesses and FDNs - India - Columbia
~FlatFlexible Cable and Flexible Printed Circuits + Mietnam . :’Qel'l"“"'a
= Brazi

—FPC Connectors

Source: Companywebsites and annual reports, Just-Aute Ele ctrical Wiring Systems report (2005) AT Keariey B4 M ASE 95
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Competitor Profile: Siemens VDO

Preliminary

Financial Basic Facts & Recent Developments

Sales by Segmernt Sales by Geography

SF13.0 B CZ00GY (up 490 “Z2% MAFTA

Operating Income by Segrment Assets

« FEHD MM (20067 (up B %)
- 6.7%

=Mat awailable by division

Customer Relationships

= The compamy's customer base indudes all of the 10 top wehicle builders in
the warld and many other ierone suppliers

Products & Technology

= Siemens VDO Automotive (5W) — 5V dewelops, manufactures and salls
electronic and mech atronic systems, modules and components for
passenger cars and commerdal wehides. Itz productrange indudes
solutions for adwanced propulsion and motor management, car body and
chassis electronics, safety and driver assistance systems as well as driver
information, communication and mulimedia systems

= Areas of expertise indude engine, powertrain and total air fuel
management systems; diesel engine technologies; advaneced systems for
navigation and diverinformation; numerous sensors for a vaiety of
wehicle applications; evaporative and exhaust emission control products;
zafety and mstraintsystems technologies; information and navigation
systems for passenger cars and commerdal vehides; and, codipit
modules and systems

= In fizzal 2006, SV continued to invest in advanced solutions, such as far
hybrid electricwehides, advanced driwer assistance systems (ADAS) and
electronicwedge brakes, while increasing its compefifiveness through
cost-reduction programs. Group profit of S5 million, up §% yearower
wear, induded higher R&D expenses yearoveryearand charges
associated with capacity adjustments

AcquisitionsiJoint Ventures

sDecember2q, 2006 - Siemens WDO Automotive Corp. has signed an
agreementto acquire Ballard P omer Systems Inc's Electric Dhve
Business

Geographic Footprint

= Siemens WD O Automotive has manufactuning faciliies inthe following
countries:

=Gemany (15 France (5); Czech Republic (27; Great Britain (23 Poland
(13 Slowakia (173; faly (23 Austria (13 Hongary (19 Ireland (13; Spain (13;
and, Switzerland (1)

= China iy India (17; Korea (3% Malaysia (273; Australia (1) Indonesia (1y;
bl al ay=ia (2); Ruszian Federation (13 South Afica (1)

USA ) Canada @); Mexico (5, Brazl (2);

Source: Companywebsites and annual reports
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Competitor Profile: Bosch

Financial

Sale=s by Segment Sales by Geography

=534.2 B (2005) — all Auctom otive =Mat awailable by division

Technology

Operating Income by S2grment Assets

= Mot awvailable = Mot awailable by division

Customer Relationships

= Strong presence with most MA, EU and Asia OEM's
= Wariety of products and wehide progams

= Alternators

= Starters

= Technical solutions for commerd al vehides

» Softmare and eledronics

= Components for engine thermal management

= Climate-control components

= Seating-comfort systems and actuator technolagy for
= aszamblies of & quipment

=Mechatronics for side doors and roof

=Windzhield and rearwindom o eaning systems

=Companents (semicondudars, sensors, relays)
=ECUs=(i.e. fortransmizsion control and for occupant protection systams)
= Driwerassistance systems

Products & Technology Geographic Footprint

Preliminary

Basic Facts & Recent Developments

=Wiithin the Bosch-Group, the Avtomotive Ele dronics Division with its
headquarters located in Reuflingen near Stutgant develops, produces and
sells microeledronic products for automotive applications. Furtther care
competendes are systems integration and application engineeing for the
wehicle

=Energy & Body Systems — develop, manufacture, and distribute statars,
alternatars, ECUs for body electronics, and components based on
mechatronic drives

Acquisitions/Joint Ventures

= Mot available

= The Bosch Group employs approx. 2561 000 people in mare than S0
countries

= Selected info:
— UE: over G0 locations
— Germany: ower 20 locations
— China: 132 locations

Source: Companywebsites and annual reports
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Competitor Profile: Denso

Financial Basic Facts & Recent Developments

= DENSO, aleading supplier of advanced automative te chnology, systems

Sales by S=gmernt Sales by Geography

«lobal Sales = §27 .30

= Thermal Systems: F 20 (+11%)
*Fomertrain Control Systems: H5 58
[+19%)

= Electric Systems $4.28 (+15%)
=Electronic Systems: 5318 (+10%)
=Small Motars: $1.98 (+H16%)

SITS: $1 30 (+25%)

=dapan:F1968 (+11%)
=Amencas: FH 90 (+19%)
=Europe: F2EB (+13%)

=Azia & Oceania: F2 48 (+26%)

= DENSO is one ofthe only automotive suppliers to independantty develop

= In Honh Amendca, DENSO applies aoverse as research and dewelopment

Operating Income by Geography FPszets

sdapan:F1.7B (+15%) = Total Aszets = F20B (+2Z2%)
sAmerncas: FIZB (-5%)
=Europe: F0.08 (+)

=Asia & Oceania: FI3B (H33%)

Customer Relationships
= Histony with Tayaota
Strong presence with most HA, EL and Asia OEM's
Wariety of products and wehide programs

Products & Technology (1)

= DENSO holds a leadership position in te chnologies that maximize vehide
zafety and minimize the envimnmental impact of adtom obiles. e lead
adwvances in automotive electronics such as systems for elecronicfuel
injedion, instrumentation, braking control and navigation. DENSO is also
a leaderin car air condiioners, fuel pumps, radiators, instrument clusters,
wiper systems, rotating electical products and other com panents.

Preliminary

and components for all the veodd's major automakers

engineering strategies 2md manufacture customized systems and
camponents. Our experise results in a tharough understanding of total
system integration.

in produding innovative technology. Nearly 10 percent of our 106000
asgociates worldnide are exdusively dedicated to researching and
dewveloping new technology 3 to 15 wears in adwance of market
introduction. In addition, sewven to eight percent of annual total sale=
revenue is specifically targeted for research and dewvelopment.

AcquisitionsiJoint Ventures

=In hdarch 2005, Denso acquired 3 25% stake in Smiths Manufacturing
Pty. Ltd., in South Africa, covering he aters, radiators and electic fans

=In ddarch 2005, Denso announced 3 7925 joint wenture agree meant with
Hanshin Eledtric, to produce two types of automabile ignition coils, stick
type and plug-top type, in China. (Denso's 1<9th production base in China)

Geographic Foot print

= Drenzo has 106000 employees and operates in 32 different courtries
= Denso's production facilities
— US: 18 (6 related to electronics)
— Europe: 11(5 related to ele ctronics)
— China: 143 related to electronics)
—Jdapan: 11(5 related to el ctronics)
— OtherAsia: 22 (7 related to electronics)
= In addition to Japan, Denso has regional headquarters in Singapone, the
Methedands, Beijing, and US (Michigan)

Note:
Source:

{1y Produds & technology are only listed for Electronics business unit
Crenso web site; Denso 2005 Annual Report; Denso Hews Releases; Ward's Avtowodd hdarch 2008, FactSet, Restars
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Competitor Profile: Delphi

Financial !

Sales by Segmernt Sales by Geography

-North Ameiica: $18:3 B (-7 %)
~Total: $260 B (-6%)

=Dynamics, Fropulsion, Thermal &
Intefor 118 BI-T%)
=Electrical, Electronics & Safety:

F13.1 B (-4%)
Operating Income by Segment Aszets
=Dynamics, Fropulsion, Thermal & =Morth Amernca Net Property:
Interior (12820 M -A085%) F20 BN

=Electrical, Electronics & Safety:
B3 W 57 %)

= Total Met Property: $5.1 B (-146)

Customer Relationships |

=47 I % of Sales are to G
= &hd North America content per vehide for20058 was $2 325

=Sales to four othermajor global wehide manufactarers exee edF250
million: Ford, DaimlerChrysler, RenaultMissan, and Wik Group

=Ford Prefarred Supplied®

= Delphi takes an entire system= approach. This approach covers vitually
all aspects of EJED'S:
— Power distribution
— Circuit protection
— Electricaliele cranic funclions
— Signal processing
— Sensingfanitching

Products & Technology ' Geographic Footprint

Preliminary

Basic Facts & Recent Developments

=Headquarters in Troy, Mich., US4, Pans, Tokyo and S$30 Paule, Brazl

=2 business sectors: Dynamics, Propulsion, Thermal & Interior Sector and
Electrical, Electronics, & 5afety Sedar

=[relphi has approximately 177 000 employess

=Delphi and U.5. subzidiaries filed waluntary petiions for rearganization
under chapter 11. The restructuring plan indudes these steps:
—Modify its U.5. labor agreements

—Coneclude negotiations with & h to finalize its financial support for the
legacy and labar costs and to ascertain its commitment to Delphi

—Streamline its produdt partfolio and align manufactunng footprint

— Transform itz zalaried woddarce to ansure that its structure iz aligned
with its produd portfolio and manufacturing footprint

—Find awokable solution to the company's current pension situation

Acquisitions/Joint Ventures

=38 joint ventures
= Sold batteny business to JCI in 2005

=303 sites in 34 countries throughout the world, induding manufacturing
facilities, technical centers, customer cznters and =sales offices as of
Decemberzd, 2005

=33 were ovned and 55 were leased in the US. and Canada

=35 were ovned and 16 were leased in bexoo

(21 Ford is concentrating collaboration for 20 kew areas induding IP and trim so they can offer higher wolume longerterm contracts

Maote: (11 Products & technolagy are only listed for Electronics business unit
21 Finandal results are for the yvearended December31, 2005
Sourcer  Delphi web site (informmation accurate a= of June 20, 200657, Global Insight, Delphi 2005 10- 1
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Lear Representative Program
Review
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As part of the due-diligence process, Lear management
reviewed 10 representative programs with us

B The assessment of 10 representative programs were conducted in the form of Lear management
interviews

= Scopewas 10 programs acrass three regions (WA, Europe and Asia)
= Review covered programs across six OEM (GM, Chrysler, Ford, Audisay, PSA, Hyundai)

B Key ohservations from the program review are:

= Eight of the ten programs reviewed were profitable in 2006 on an operating basis; the remaining two will
be profitable post restructuring

- [
- [
- [
= “ertical integration and transition to LCC facilities for components will help improve profitable

= Lear has commodity exposure in all of its programs. Reviewed programs did not hawve any full pass
through for commodity prices. Lear expects to resolve this commodity exposure through commercial
negotiations and cost reductions

= Recovery of tooling and development costs has not been an issue for the programs reviewed. Some
OEMs pay lump sum for the development while others require the cost to be amortized over the life of
the program

[*] - Clrtain frdonmation in thie exbibit hae beer, omnitted and filed separat ely writh the SEC pursuand to 3 corfiderdia] trestrmerd request 1mder File 24b-2 of the
Exchatyze Lot

BT, Kear ey B304 300 A 6326 101
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1

[*] - Certain frdonmatice i this exhibit has been omatted and filed separst el with the SEC porsaant to a cordiderdial trestrmerd request mder Bile 24b-2 of the
Enchatyze Lot LT Bear ey 631 000 M 6326 102
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[l

[* - Clrtain frdonmation in thie exbibit hae beer, oonitted and filed separat eby writh the SEC pursuand to 3 covfiderdia] trestrmerd request 1mder File 24b-2 of the
Exchatyze Lot

BT Kear ey B30 300 A 326 103




Confidential

ATKEARNEY

Spend and Commodity
Analysis
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Lear Spend Analysis

1

[¥ - Certain ddonmaticn i this exdbit has bean onitted nd filed separat eby writh the SEC pursoant to 2 corfiderdial trestrerd request wmoder Fale 24%-2 of the Exnchange
At BT Kear ey B30 300 A 326 105
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Commodity exposure

( TotaSpend - DirectedMtl - ISD )X B — °E°x“;';‘s°udr':f

[l

[*] - Carfuin frdo rmadtio n n fhie eockibit har bapnomitied and fkd @ parasds wih fhe fBC prvnant b 4 confidentin] teaime vt g et mder Enk 2451 of fiu Frclangs bat.
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Additional Restructuring
Opportunities
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Lear's long range strategic plan addresses multiple

operating margin drivers

Operating Margin — Drive

r Tree

Operating Margin Preliminary
Drivers Revenue d_—__y______c_orsl___—__—_—__
Rewenue coGs SEEA Restructuring
“Janiation
Direct hifg Enginearing
Il aterial Labor  Owerhead Cevelopment
T o Z= o - -l o o om oS o - | Iyl
fs 5§ ff3r 2 ¢ 3 T g7 ¥ FI TR Of 87 k&
= = [l =
gL =8 SpEs 5 5§ &R 52 & E5 g4 % 84 1 B
= (=% LR oy o & =N p=-1 L
= S5 a3 0 m = I r 2% El 35 T F
[ o Jn 7 =3 3. o ES ] T o El T
z E 8 EF 2 @ @ g Aa E]
Lear Long Range [ z = % = B W z
Strategic Plan Lewers i 2 1
Structural Cost Reduction
» HCCto LCC B ® h ®
= Reduce headocount H H b H H X
* Hedge materid exposure i
Componert Focuss
Innowation * * * *
= Acquisition Strategy L X H X X
Sales Diversification H H E E
= Increase Asian OER
business B B H H
» Incremse business in Asia ki M ¥ kA
Continue Expansion in Asia X X i i
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Cost reduction actions have been identified incremental to

Lear’s current restructuring activities

Lear’s Current Plan

Incremental
Cost Reduction Actions

Restructuring Activities Timing
= Supplier negotiation= = [F] zavings identified for 2007 = Aggressive soursing aciviies of matedal spend:
+ 550 - Eumope Seats Foam Co- +[F] by 2002 (Foam Co-sourcing) + [F]savings on plastic components
_ Sourdng, [f] cost improwvement +[F] by 2002 (S50 — Europe = [F] savings for timfoam and fasteners
DI[ECI_ = Fastener Cost Reduction (] of ] manet tast) » [F] zavings for electric, metals and mechanisms
Material Spend) + [l zawings on direct resin buys with sourcing or
+ S50 — Europe Market testing through contracts or hedging
= [] reduction in production toaling = 2002 (0 -2 YearPlan) = [] reduction of indire ¢t costs (indirect material,
costs (ESD) maintenance, lease, ufilities)
Indirect = [F] reduction in tooling costs (S50 -
Material Europe)
Costs = [Flimprovement in non-production
spend (S50 - Europe)
= Consolidation of administrative = Several administrative fundions |
functions and divisions divizsions consolidated with
- Census reductions additional planned = Implementation costs: [F]
SG&A + Headquarters 5&&A reduction = [l zalaried heads reduced in 2005
(2008-20077: [] = Salaried employes redoction — [
cost
Source: Lgarin.ternal data; Lear's Auto Analysts o.f Mew Vot Conference, January 41, 2007; Lears Fourth QuarteFull “vear 2006 Results and 2007

Financial Guidance; A.T. Kearney analysis

*]- Cm:ijcc'nt'cﬁommimmﬂ'ds et s e e omitted ard filed ceparate brwth the SEC prmaadto a cadidertial treatmend requect wuder Fule 240-2 of the
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A more aggressive restructuring plan will offer further
margin improvement

Further Actions | Anticipated Savings Cost Reduction Savings Cumulative
= Aggressive = [F] sawvings on plastic . . .
sourcing achviies | components Cumulative Cost Reduction Savings
of materialsperd |- [] zavings far timfoam 5B
: and fastenars
Direct =[] sawings for electric, £3.0 q
Material metalz and mechanizms
= [F] savings on direct resin
bunys with sourcing or
through contracts or
hedging §2.0 A
= Aggressive = [l reduction of indirect )
saurzing actvities costs (indirect material,
of indirect material mairtenance, lease,
Indirect spend utilities)
Costs $1.0
= [l = [F] annualhy by 2002 $0.0 |
2006 2007 2008 2009 2010 2011 2012 2013
SG&N

Further restructuring costs estimated at [*] for SG&A and nominal costs
for material cost reduction

[*] - Certadn rdcomatioe it this et s been omitted and Gled separaeraith the SEC pimaaitto a oadidertial treatmerd requect wuder Fule 24h-2 ofthe
Exchurgze Act. AT Reariey B3 AWM A% {10
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Cost reduction efforts will generate savings incremental to
current improvement plan across all cost areas

Preliminary
Cumulative Cost Savings Scenario

(Millians) Three Year Period: 2007-2009

%600 - £136

S'WIJ T szl

$200

$0
Oirect Maters Indirect Material Total Direct Cost S=2wings 5G40 Totd Savings
Restructuring Assumptions
SG&A

Direct Material Indirect Material

= [] reduction of indirect costs (indirect | = [7]
material, mairtenance, le ase, ufilti=s)
= Implementation costs: [F] § year

FAuggressive sourcing matedal spend: adivities of

= [F] =avings on plastic components

= [F] =avings for timfoam and fasteners

= [] zawings for electric, metals and mechanisms

= [F] zavings on direct resin buys with sourcing or
through contracts ar hedging

We believe that there is additional savings opportunity through more

aggressive restructuring of the manufacturing footprint

(13 Savings based on average closing cost of F1SMM and 150000 sq. feet for JIT plants
ost reduction activities are incremental to Lears current restructuing plan and forecasted $74.0 btd direct material savings in 2007

Source: ar intemal anatysis; AT, Keamey analysis
[*]- Certain rdommation s ek hos bee omitted amd filed separatelr it the SEC pramaadto a oafidential treatmerd requect 1der Fale 2402 ﬁ?ﬂ%ﬁﬁ‘ﬁ:mnm "
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Cost reduction efforts could generate a $299 MM full

savings run rate in 2010

Preliminary

Cost Reduction Savings

Cost Reduction Savings Cumulative

Cost Reduction Savings
(EM MG

F253 MM
Annual
Rur Rate

294
F216M O | Om

kT £
FBOM  gsq 54 g4 954
o
HH 1
To3aT o T o2 "ol

Tz Tas Tae Tar | FTHEIEE R
AN AT AE AFE A AR OB AE OB TE D0 10

| [ Cirect Material [ Indirect Costs [ 5384 ‘

Cumulative Cost Reduction Savings
5B
02 -
05 4

F04

F02

Foo T T T T T T T T T
2003 2009 210

‘ [] Direct Material [] Indirect Costs [0 5384 |

Cumulative incremental savings could reach $579 MM by 2010

Mote: Cost reduction efforts are incremental to Lears current restructuring plan and farecasted $74.0 hitd direct matedal savings in 2007

Source: AT, Kearney analysis
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Scenario Analysis
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Income Statement for the Lear Baseline

$in millions

2005 2007 2008 2009 2010 2011
Total 5ales $17839 19104 $14.806  $14492  $14910  $14.910
Total Cost Of Goods Sold F16.911 14010  $13660 $13283  $13615  $13.569
% 0f Sales 94 8% 92 8% 892 3% 91.7% 91.3% 91.0%
Gross Margin 928 $1,095 $1.146 $1.209 1,295 1,341
% Sales 5.2% T.2% 7% 8.3% 8.7% 9.0%
SEA $E47 $E07 $961 $525 $914 $912
% Sales 3.6% 4.0% 3.8% 3.6% 3.4% 3.4%
Operating Incame $281 $488 $484 684 $781 824
Y% Sales 1.6% 3.2% 3.9% 4.7% 2.2% 2.6%
Depreciation $392 $323 $340 $326 $309 $309
EBITDA $673 £810 £925 $1.010 $1.,089 1,138
% Sales 3.8% 5.4% 6.2% 7.0% T.3% T.6%
Restructuring Costs (00 $106 %104 $121 $68 F45 3-

Source:  Lear, J.D. Power, A.T. Kearney Analysis

AT Weariey 630 M A3z 14
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Cash Flow Summary for the Lear Baseline

$in millions

2006 2007 2008 2009 2010 2011
Operating Income $281 %488 $4a83 $684 781 £829
Depreciation $392 $323 $340 $326 $309 £309
Working Capital $42 (7 $3 18 F019) $019)
LT Tooling & Engineering $31 326 (27 (28 $18 $18
Other $55 $2 $7 37 $9 $19
Interest, Taxes, Other $363 384 385 352 $396 $396
Met Cash From Operations $438 $448 $429 $519 $703 $764
Capital Expenditures $366 $266 $2335 $240 $223 $225
Free Cash Flow 373 $182 $294 $369 $480 $539
Cumulative Free Cash Flow 182 $476 845 $1.325 +1.864

Source:  Lear, J.0. Power, AT, Kearney Analysiz AT Weariey 630 M A eIz 115
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An optimal performance scenario models a favorable

environment with additional revenue and savings from the
baseline

I _______ _I
Optimal Hegative
Category Lewver Variable Performance Headwinds
) ) . . Reduce
Incremental Pursuit Business Probability % confidence Lear Assumption confidence 25%
Revenue [* [ [" "
Yehicle Wolume Lnit Yolume Stable -3% Glohal
Plant Closure for Capacity Reduction Sguare Ft TBED TED
Plant Closure far LCC Migration Sguare Ft TBED TED
Cost
Hi Salary Headcount Reduction % SGA of Rev Benchmark i
Direct Material Cost Savings Mtl a5 % of Revenue it avy bas_gd on i
cammodities
Ql Overlay Commodity Volatility % change of commodity | Multiple Scenarios | Multiple Scenarios

[* - Certain frfonmation i this exhibit hae beer cendtted sid filed separat ebe writh the SEC paraad to 4 covfiderdial tresbmerd request mder Fale 240-2 of the
Encharge Lot
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Income Statement in an optimal performance scenario

% in millions

2006 2007 2008 2009 2010 2011
Total Sales $17.839 315104 14 806 F14 492 $14910  $14,910
Total Cost Of Goods Sold F16,911 $13,849 $13,867 F13,167 F13.49 $13 442
% of Sales 94 8% 92.4% 91.6% 90.9% 90.59% 90.2%
Gross Margin £928 $1,185 $1,239 $£1,329 $1.419 $1 467
% Sales 5.2% T7.6% g.4% 1% 9.5% 9.8%
SGA $647 $4a89 %540 $485 3475 %440
% Sales 3.6% 3.9% 36% 3.3% 3.2% 3.0%
Operating Income $281 66 $699 840 $943 $1.017
% Sales 1.6% 3.7% 4 7% 5.8% 5.3% 6.8%
Depreciation $£302 $323 340 $326 4309 309
EBITDA $673 $a89 $1,039 £1,169 41,252 $1,326
% Sales 3.8% 5.9% 7.0% 8.0% B.4% 8.9%
Restructuring Costs (0N $106 $104 $121 $&8 $46 -

Mote: AT, Kearney projections post restructuring
Source:  Lear, J.D. Power, A.T. Kearney Analysis AT, kear ey 6301 2007 M 632 n"r
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Cash Flow Summary in an optimal performance scenario

$in millions

2006 2007 2008 2009 2010 2011
Operating Income $281 66 $699 4840 043 $1.017
Depreciatian 4352 $323 £340 $326 $309 4309
Working Capital $42 $(7) £9 $(18) $(15) $715)
LT Tooling & Engineering $31 $26 $(27) $28) £18 $18
Other $95 32 37 37 39 $10
Interest, Taxes, Other $363 384 385 $352 $396 $396
Met Cash From Operations $438 $a26 643 $774 $868 952
Capital Expenditures $366 $266 £235 $250 $225 $£225
Free Cash Flow $73 $261 $408 $525 $643 $727
Cumulative Free Cash Flow $261 $E69 $1.194 $1.837 +2.564

Mote: AT, Kearney projections post restructuring; comul ative cash flow iz from 2007

Source:  Lear, J.D. Pawer, AT, Kearney Analysiz AT Weariey 630 M A eI 118
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The optimal scenario will allow for $2.6B in cumulative free
cash flow by 2011

Lear Consclidated Cash Flow Projections

Free Cash Flow

CFhdillions)
35,0000 q
COFree Cash Flow
=B Lmulative Cash (2007)
F25000 A
F2,000.0
F1.,500.0 A
§1,000.0
FS00.0 A
$261.0
FO.0 T T T T ]
2007 2008 2009 2010 2011

Source: AT, Kearney Analysis AT Weariey 630 M A eI 119
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A negative headwind scenario models a negative

environment with reduce success in bookings and
automotive industry pressures from the baseline

T " A
Optimal Negative
Category Lever Variable Performance Headwinds
Incremental Pursuit Business Probahility % confidence Lear Assumptian Reduce
" confidence 25%
Revenue [ [ [ [l
ehicle Volume Unit waolume Stahle -3% Global
Plant Closure for Capacity Reduction Square Ft TBD TED
Plant Closure for LCC Migration Square Ft TBD TED
Cost
H Salary Headoount Reduction % SGA Of Rey Benchmark I}
Direct Material Cost Savings Mtl as % of Revenue M. avg bas_gd on i
commodities
Ol Overlay Commodity Wolatility % change of cormmodity | Multiple Scenarios | Multiple Scenarios

I I
b o o o o o 1
[* - Certain frdonmaticn in this exdbibit has been omitted and filed separat el with the SEC prsaant to o cordidertisl trestmerd request wmder Fale 24b-2 of the
Enchange St

BT Keariey 630 M0 AE326 120
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Income Statement for a negative headwinds scenario

$in millions

2006 2007 2008 2009 2010 2011
Total Sales $17,839  $14.728  $13.758  $13314  $13607  $13.237
Total Cost Of Goods Sold $16,911 $13,761  $12,801  $12489 $12808 $12506
% of Sales 94 8% 93.4% 93 7% 93.8% 94 1% 94 5%
=ross Margin $928 $957 $867 $824 $799 4730
% Sales 52% 65.6% 6.3% 6.2% 5.9% 5.8%
SEA $647 $598 $530 492 483 3476
% Sales 36% 4.1% 3.9% 37% 3.6% 3.6%
Operating Income $281 $368 $337 $333 $316 $254
% Sales 1.6% 2.0% 2.4% 2.59% 2.3% 1.9%
Depreciation $392 $323 $340 $326 $309 $309
EBITDA, $E73 651 $677 $E59 $625 $£463
% Sales 3.8% 4.7% 4.9% 4 .89% 4.6% 4. 3%
Restructuring Costs (O $106 F104 $121 $68 F45 $-

Mote: AT, Kearney projections post restructuring
Source:  Lear, J.D. Power, A.T. Kearney Analysis AT, kear ey 6301 2007 M 632 121
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Cash Flow Summary for a negative headwinds scenario

$in millions

2006 2007 2008 2009 2010 2011

Operating Income $281 $368 $337 $333 $318 4284
Depreciatian 4352 $323 $340 $326 4309 4309
Working Capital $42 $(7) £9 $718) $715) $114)
LT Tooling & Engineering $31 $26 $(27) $(28) $18 $18

Other 35 32 37 37 39 $10

Interest, Taxes, Other $363 $384 $385 $352 $396 $396
Met Cash From Operations $438 $329 $281 $268 $240 $189
Capital Expenditures $366 266 $233 $250 225 $225
Free Cash Flow $73 $63 $46 $18 $18 $(36)
Curnulative Free Cash Flow $63 $109 $127 $143 $107

Mote: AT, Kearney projections post restructuring; comul ative cash flow iz from 2007
Source:  Lear, J.D. Power, A.T. Kearney Analysis AT, kear ey 6301 2007 M 632 122
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The negative headwinds scenario shows cash flow
reducing year over year

Lear Consclidated Cash Flow Projections

Free Cash Flow
CFhdillions)

$160.0 -
CFres Cash Flow
$140.0 1 - Cumulative Cash (2007)

F1200 A
F100.0 A
300 4

FE0.0 1

F40.0 4

200

0.0

-F20.0

5400 A ($36)

-§E0.0 -
2007 2008 2009 2010 2011

Source: AT, Kearney Analysis AT Weariey 630 M A eI 123
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[l

[¥ - Certain ddonmaticn i this exdbit has bean onitted nd filed separat eby writh the SEC pursoant to 2 corfiderdial trestrerd request wmoder Fale 24%-2 of the Exnchange
Bt
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[*] - Clrtain frdonmatior in this exbibit has beer, omnitted and filed separat ely writh the SEC porsuant to 4 cordiderdial trestrmerd request imder File 24b-2 of the
Exchatyze Lot LT Bear ey 6301 000 M 6326 125
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[*] - Clrtain frdonmatior in this exbibit has beer, omnitted and filed separat ely writh the SEC porsuant to 4 cordiderdial trestrmerd request imder File 24b-2 of the
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EBITDA Impact
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EBITDA impact based on various scenarios

Lear Financial Mogel (Dec. 2006)
Total S5ales

EBITDA (Ex restructuring)
CapEx

EBITDA Impact

Management Upside

("]

Short Term Yolurmne Reduction (1%)
Long Term “olume Reduction (1%)
Steel 10% Increase

hore aggressive cost reduction

Source:  Lear, J.0. Power, A.T. Kearney Analysis

% in millions

2006 2007 2008 2009 2010
$17,839 $15,104 $14,296 $13,707 $13,935
$779 $865 $944 $a58 $988
$348 $240 $240 $240 $240
$111 £139 $157

[l ("] ["]

($30) ($29) ($27) ($28)

($15) ($14) ($13) ($14)

($78) ($74) ($74) ($5)

$a0 $216 $284 $293

[*] - Certain ifonmaticn in thic exdibit hae been omitted and fled separst ely with the SEC pomsaand to 4 cordiderdial trestment request irder Fale 24b-2 of the Exchange
Fila

BT Kearey B30 300 A 6326 1249
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ORGAN
MJOSEPH

STRICTLY CONFIDENTIAL
February 9, 2007

The Audit Committee and Special Committee of the Board of Directors
American Property Investors, Inc.

General Partner of American Real Estate Partners,

L.P. 445 Hamilton Avenue, Suite 1210

White Plains, NY 10601

Gentlemen:

We understand that American Real Estate Partners, L.P., including any of its majority-owned subsidiaries (“AREP” or the “Company”), intends to acquire for $36 per
share in cash, all of the outstanding common stock, $0.01 par value (“Common Stock”), of Lear Corporation (“Lear”), including shares of Common Stock owned by Carl
C. Icahn (“Icahn”) directly, and owned by Icahn indirectly through entities he controls, which constitute approximately 15.77% of the aggregate outstanding Common
Stock according to the Schedule 13D filed by Icahn with the Securities and Exchange Commission on October 17, 2006 (the “Transaction”). We understand that AREP is
a Delaware master limited partnership approximately 90% of the outstanding master limited partnership depositary units of which (“MLP Units”) are owned by Icahn and,
therefore, AREP is deemed to be an affiliate of Icahn. The Transaction is subject, among other things, to the recommendation and approval by the Audit Committee and
the Special Conunittee of the Board of Directors of American Property Investors, Inc. (the “Special Committee” and together with the Audit Committee, the
“Committee”).

American Property Investors, Inc. (“APII”) is a Delaware corporation and the corporate general partner of AREP, which is a wholly-owned subsidiary of Beek-ton
Corp., which, in turn, is wholly-owned by Icahn.

The terms and conditions of the Transaction are set forth in the draft Merger Agreement, dated as of February 6, 2007, among AREP Car Holdings Corp., AREP Car
Acquisition Corp. and Lear (the “Merger Agreement”), a complete and correct copy of which you have made available to us. All capitalized terms used and not
specifically defined herein have the respective meanings assigned to them in the Merger Agreement.

We understand that AREP issued (i) on May 12, 2004, at a discount $353 million face amount of its 8.125% Senior (unsecured) Notes due 2012, (ii) on February 7,
2005 $480 million face amount of its 7.125% Senior (unsecured) Notes due 2013, and (iii) on January 16, 2007, at a discount $500 million of its 7.125% Senior
(unsecured) Notes due 2013 (together, the “Senior Unsecured Notes”).

Moraan JoseprH & Co. Inc.
600 Fifth Avenue, 19th Floor, New York, NY 10020-2302 « Telephone: 212.218.3700 « Facsimile: 212.218.3719 « www.morganjoseph.com
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You have advised us that Section 4.11 of the indentures dated May 12, 2004 and February 7, 2005, respectively, for the Senior Unsecured Notes (the “Indentures™)
provide that, as a condition to consummation of certain “Affiliate Transactions” (as defined therein), AREP must obtain an opinion as to the fairness thereof to AREP,
from a financial point of view. The Committee has informed us that the Transaction implicates Section 4.11 of the Indentures, and, therefore, it has requested pursuant to
Section 4.11 of the Indentures our opinion as to the fairness to AREP, from a financial point of view, of the consideration to be paid by AREP in the Transaction. In view
of Icahn’s direct and indirect ownership of the Common Stock and his participation in the Transaction in his capacity as an owner of Common Stock, the Committee
similarly has requested our opinion as to the fairness to AREP, from a financial point of view, of the consideration to be paid by AREP in the Transaction.

In conducting our analyses and arriving at our opinion as expressed herein, we have reviewed and analyzed, among other things, the following:

i

ii.

1ii.

iv.

Vi.

the February 6, 2007 draft of the Merger Agreement (which we have assumed is, with respect to all material terms and conditions thereof, substantially in the
form of the definitive agreement to be executed and delivered by the parties thereto after the receipt of this opinion letter);

the Annual Report on Form 10-K filed by Lear with the SEC with respect to its fiscal year ended December 31, 2005, the Quarterly Reports on Form 10-Q filed
by Lear with the SEC with respect to its fiscal quarters ended March 31, 2006, June 30, 2006, September 30, 2006, and certain other Exchange Act filings made
by Lear with the SEC;

the Annual Report on Fornn 1 0-K filed by AREP with the SEC with respect to its fiscal year ended December 31, 2005, the Quarterly Reports on Form 10-Q
filed by AREP with the SEC with respect to its fiscal quarters ended March 31, 2006, June 30, 2006 and September 30, 2006, and certain other Exchange Act
filings made by AREP with the SEC;

certain other publicly available business and financial information concerning Lear and AREP, respectively, and the industries in which they operate, which we
believe to be relevant;

certain internal information and other data relating to Lear and AREP, respectively, and their respective business and prospects, including budgets, projections
and certain presentations prepared by Lear and AREP, respectively, which were provided to us by AREP’s senior management;

the reported sales prices and trading activity of Lear’s common stock;
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vii.  certain publicly available information concerning certain other companies which we believe to be relevant and the trading markets for certain of such other
companies’ securities;

viii. the financial terms of certain recent unrelated transactions which we believe to be relevant; and

ix.  the resolutions of the Board of Directors of APII, dated February 2, 2007, establishing and constituting the membership of the Special Committee and
prescribing its authority and mandate with respect to the Transaction, a complete and correct copy of which were provided to us by AREP’s senior management.

We also have participated in various conferences with certain officers, directors (including the members of the Committee), employees and outside consultants of
AREP and its affiliates concerning the business, operations, assets, financial condition and prospects of AREP and Lear, respectively, and we have undertaken such other
studies, analyses and investigations as we deemed relevant to our opinion hereinafter expressed.

In arriving at our opinion, with your express permission and without any independent verification, we have assumed and relied upon the accuracy and completeness of
all financial and other publicly available information and data provided to or otherwise reviewed by or discussed with us, and upon the assurances of senior management
of AREP and its affiliates that all information relevant to our opinion has been disclosed and made available to us. We neither have attempted independently to verify any
such information or data nor do we assume any responsibility to do so. We have assumed with your express permission that the respective forecasts and projections of
Lear which were provided by AREP’s senior management to and reviewed by us have been reasonably prepared based on the best current estimates, information and
judgment of AREP’s and Lear’s senior management, respectively, as to the future financial condition, cash flows and results of operations of AREP and Lear and their
consolidated subsidiaries, respectively. We have further assumed with your express permission that the sale of the North American Interior Systems Division of Lear will
be completed and that the Transaction will be consummated in accordance with the terms and subject to the conditions contained in the Merger Agreement, without any
economic or material further amendments thereto or modification thereof, and without any waiver by AREP or Lear of any of the conditions to their respective obligations
thereunder.

We have made no independent investigation of and express no view on any legal, accounting or tax matters affecting Lear, AREP or any of their respective affiliates, or
the Transaction, and we have assumed the accuracy and completeness of all legal, accounting and tax advice provided to AREP and the Committee by AREP’s
management and the Committee’s independent professional advisors. We have not conducted a physical inspection of any of the properties, assets or facilities of Lear or
AREP, nor have we made or obtained any independent valuation or appraisal thereof. Although we have taken into account our assessment of general economic, market
and financial conditions
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and our experience in transactions that, in whole or in part, we deem to be relevant for purposes of our analyses herein, as well as our experience in the valuation of
securities in general, our opinion herein necessarily is based upon and limited to economic, financial, market, industry, political, regulatory and other U.S. domestic and
international events and conditions as they exist and are susceptible to evaluation on the date hereof and we assume no responsibility to update or revise our opinion based
upon any events or circumstances occurring or continuing after the date hereof. You have confirmed to us your understanding that events occurring after the date hereof
may affect our opinion and the assumptions used in preparing it, and that we do not assume any obligation to update, revise or reaffirm our opinion unless you expressly
request us to do so.

This letter and the opinion expressed herein have been requested by the Committee, are for its sole use and benefit, and are not intended for and cannot be relied upon
by any holders of MLP Units or any other holders of equity interests in or debt obligations of or claims against AREP or any of its affiliates or other constituents.

We have not been engaged or requested to participate, and have had no involvement, in negotiating or structuring any aspect of the Transaction (or any of the
transactions contemplated thereby).

Our opinion does not address the underlying business decision by AREP, the Committee or any of AREP’s affiliates or constituents to propose, consider, approve,
recommend, declare advisable or consummate the Transaction.

Our opinion does not constitute a recommendation to AREP, the Committee, AREP’s full Board of Directors, the holders of MLP Units, or any other AREP
constituent, person or entity as to any specific action that should be taken (or not be taken) in connection with the Transaction or as to any strategic or financial alternatives
to the Transaction or as to the timing of any of the foregoing.

This opinion may not be reproduced, summarized, excerpted from or otherwise publicly referred to or disclosed in any manner without our prior written consent;
except that AREP may include the full text of this opinion and a fair and accurate summary thereof in any disclosure document that AREP is required by applicable law to
file with the Securities and Exchange Commission, but only to the extent that any such description or reference to Morgan Joseph & Co. Inc. shall have been reviewed by
us in advance of any such publication and be in form and substance reasonably acceptable to us. In addition, the Committee or APII may provide a copy of this opinion
letter to the trustees under the Indentures for the Senior Unsecured Notes.

We will receive a customary fee for our services. In addition, AREP has agreed to indemnify us for certain liabilities arising out of our engagement. Morgan Joseph &
Co. Inc., as part of its investment banking business, is regularly engaged in the valuation of businesses in connection with mergers, acquisitions, underwritings, private
placements of listed and unlisted securities, financial restructurings and other financial services.
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Based upon and subject to the foregoing, it is our opinion that, at the date hereof, the consideration to be paid by AREP in the Transaction is fair to AREP, from a

financial point of view.

Very truly yours,

MORGAN JOSEPH & CO. INC.
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