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Services (“ISS”). Lear will also use the presentation in connection with meetings with certain of its stockholders. A cover letter from the Chairman of the
Special Committee of the Board of Directors of Lear that accompanied the presentation to ISS is also included in this filing.




Larry W. McCurdy
Chairman, Special Committee of the Board of Directors
Lear Corporation
21557 Telegraph Road
Southfield, Michigan 48033

May 29, 2007

Mr. Christopher L. Young, JD, CFA
Director, Head of M & A Research
Institutional Shareholder Services
2099 Gaither Road, Suite 501
Rockville, Maryland 20850

Dear Mr. Young:

I am writing on behalf of the Special Committee of the Board of Directors of Lear Corporation, which was charged with evaluating the merger proposal made
by American Real Estate Partners L.P. (AREP) and related matters. I appreciate your willingness to meet with me and other Lear representatives on May 30th
to discuss the background of the merger proposal, Lear’s response, the primary factors considered by our Board and Special Committee in their evaluation of
the proposal and the reasons why we believe the AREP merger transaction is in the best interests of our shareholders. I will be joined at the meeting by Jim
Stern, another independent director of Lear and member of the Special Committee, and certain members of the company’s senior management.

I hope and expect that we will be able to demonstrate that the AREP merger agreement was the product of a thoughtful and deliberative process overseen and
actively managed by the independent members of Lear’s Board of Directors and warrants your support.

The automotive industry, particularly in North America, has faced serious challenges over the past several years. The declining market shares of the “Big
Three” automakers, unprecedented increases in raw material and energy prices, unrelenting cost pressures and shifts in consumer preferences, among other
factors, have significantly impacted Lear’s financial performance. In our view, the difficult industry conditions are likely to continue for some time. The
Board and company management have been very proactive in addressing this challenging environment. During 2006, the company developed a long-range
strategic and financial plan that was thoroughly reviewed by the Board and the Board’s outside financial advisor. The company also made considerable
progress on important strategic and financing initiatives, including the divestiture of an unprofitable and non-strategic business segment and the refinancing of
over $2.0 billion of near and medium-term debt maturities. The market reaction has been favorable, with the price of Lear common stock doubling between
March 2006 and the announcement of the AREP merger proposal in February 2007.
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Notwithstanding recent improvements in its operating performance and stock price, the company remains vulnerable to adverse industry conditions, which
remain very challenging in North America, particularly for the domestic automakers and their suppliers. The domestic automakers represent approximately
60% of Lear’s net sales and each of them is going through major restructuring programs. These restructuring actions will, in turn, result in continued
restructuring at Lear over the next several years. I, along with the other directors of Lear, concluded that the execution risk associated with Lear’s long-range
plan, as a highly-leveraged public company in a dynamic and uncertain industry environment, outweighed any incremental value to the AREP offer. The
factors we considered in reaching this conclusion are fully disclosed in our proxy statement and we look forward to discussing them with you.

In addition, an important element of the AREP agreement was that the company would have a meaningful opportunity to seek superior offers from other
interested parties. I can assure you that the Special Committee, working with two financial advisors, has done everything possible to do so. In the nearly four
months since the execution of the AREP agreement, we have contacted more than 40 potential strategic and financial buyers. To date, Lear has not received a
single competing proposal. We believe this is a reflection of the current state of the automotive industry and the fact that the AREP merger proposal is
fundamentally fair to our shareholders.

Thank you again for the opportunity to meet with you, and I look forward to sharing our perspectives on the proposed transaction. Attached please find a copy
of the presentation we intend to review at the meeting.

By: /s/ Larry W. McCurdy

Larry W. McCurdy
Chairman, Special Committee of the Board of Directors

/attachment
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Lear Profile 0

»» Founded in 1917
» LBO in 1988, public in 1994
» $17.8 billion global automotive supplier

= $14.6 billion in core Seating and Electronic and Electrical
businesses

pp Strong market position in core businesses

P 17 major acquisitions since 1994

¥ Lear ranks #130 among the Fortune 500

»» More than 90,000 employees at 236 facilities in 33 countries
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2006 Sales: $17.8BN

Electronic and Electrical

2006 Sales: $11.6BN

W Manufacture, assembly, design and
anginearing of vehide seating
requirements

W Produces zeat systems and
components for automabiles and
light trudes

¥ Fully-assembled seats on a JIT basis;
structures and mechanisms; cloth, vind

and le ather seat tim cowers; foam;

other components

2006 Sales: $3.0BN

W Manufacture, assembly, dezign and
engineaaring of electical distribution
systems and electronic modules

W Electrical distribution systems: wire
hamesses, terminals and connectors,
junction boxes f smart junction bosxes

w Electronic modules and systems:

interior control, entetainment,

e less

ADVANCE RELENTLESSLY

2006 Sales: $3.2BN

W hlanufacture, assembly, design and
angineering of intefor components

w Contributed Intedor business to joint
wentires in exchange for minority
equity inte rest

Al



Competitive Position (L

#2 position in Morth America and Europe®

S0lid foothold in Asia, particularly in China and India
Strategy to grow component capabilities in low-cost countries
Opportunities to leverage structural cost advartages

Qrganic and acquisition growth opportunities in components
Growth with Asian OEMs a key success factor

FFFFTFF

Electronic and Electrical

Electrical Distribution

#3 and #4 position in Morth America and Europe, respectively™

amall, growing position in Asia, particularly in China and the Philippines

Lowvest total cost and |ow-cost country footprint are key success factors

Larger competitors growing aggressively, especially in new markets — backlog under pressure
Delphi, Yazaki and Sumitomo all have significant terminals and connectors capabilities
Acquisition growth opportunities more likely than organic growth

Electronics

B Miche player in body electronic modules, wireless and audiofvideo

w  Competition from major automotive electronics companies and other niche players

F¥FFITTFTF

*  Lear 2006 Market Share Study f CSM Waorldwide Survey Data based on 2005 production. ﬂ

ADVANCE RELEMNTLESSLY[]




Geographic And Customer Mix Of Sales L

2006
Worldwide Sales Mix Customer Mix in North America
Europe : -
262 Big Three 84%

Morth America I

Rest OFf Worid 55a; All Other 16%
9%

* Lear's reported net sales, including Seating, Electronic and Electrical and Interior segments. IIE
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Trend Of Net Sales

% Eilliors) ¥7a
F141
$3.1
1824 1935 16 17 1998 yl=== 2000 201 00z i) ;4 S 2006
- Seating and Electronic and Electrical - Interior

Revenue Growth Has Moderated With Significant Core Product
Market Penetration and Intensified Competitive Conditions,
Particularly In North America 3
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Industry Drivers Of Sales 'l
Growth And Financial Performance

Industry Drivers Historic Trends

. SUF:I[:I”EI’S' designl Engineering = Selective OEM in—suurcing of
OEM Outsourcing and purchasing responsibility design, engineering and
« Manufacturing outsourcing from purchasing
OEMSs to suppliers » Little manufacturing outsourcing

potential rernains

« Single supplier responsibility * Multiple suppliers
Toward Svstems f - Higher value-added, systems = Increased component-focused
Modul and modules integrating multiple sourcing by OEMSs
Modules components
. Growth in Big 3 SUVs and light = Growing fareign competition and
. trucks in Morth America Crossovers
Growth on ngher « Higher average content and = Plateau in penetration rates of
Contented Vehicles features (i.e., leather trim, power higher content features
features, heated/cooled seats,

= Fuel-efficiency focus — smaller

Blc.] vehicles

ADVANCE RELENTLESSLY[D ﬂ




North American Market -- Production
Trends For Big 3 And Asian Manufacturers

[wehicle inunits)

1600,0m
1 I
_ /\1__./‘\/‘\ v :
Temnm . » Big Three
Crerall
100mam v -
Bampam Big Three
e _\\Li'gm Truck
iy i _’/—/
Asian
e -——-.__.--""""'-_.-"""1-..___. m #’_‘_,;(_.—9-( OEM
= M

19235 1986 92T 1932 1830 1990 1991 1992 1993 1994 1995 1995 1997 1923 1999 2000 2001 2002 2003 2004 2005 2006

Big Three Truck Production In N.A. Now On
Same Decdlining Trend As Big Three Overall i
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$1,300
By Major Region

Lear's Top | lorth Europe Asia
Ten Light America
Trucks in

N_A_**

High N.A. Light Truck Content Per Vehicle
Heavily Weighted To Big Three Light Trucks

* 2006 data, reflects Seating and Electranic and Electrical segments. 11
** Lear's top ten light truck platfarms in Morth America represent 83% of Lear's light truck revenue in Morth America. ﬂ
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Lear Core Operating #ofM.A. Big Three™

Earnings {in milions) Light Trucks
fwehicles inunits)
§1000 - ' - 9,000,000 i
$925 i
$o00 1+ :
1
1
gan0 4 : 4 8,000,000
1
1
Fro0 4
1
1
o004 : 1 7,000,000
. G5
500 + :
1
50 : $397
F400 i L 6,000,000
VE325
$300 1 $264
1
F200 i L 5,000,000
1
1
F100 4 '
1
1
: L 4,000,000

1995 1096 19497 1093 1999 2000 K] 2002 L] X004 mos 006

. Care Operating Eamings @ T_a kA Hig Three Light Truck Production

* Core operating e arnings reflects income before interest, other expanse, income taxes, restructuing costs and other spedal items.
Pretas:income (loss) before comulative effect of 3 change in accountng principle was HES5 S million, F01,187 21 million, 2.0 million and F1547 19
million for the years 2006, 2005, 2000 and 1995, respedively. Please see slides titled "Mon-3A4F Finandal Information” atthe end of this presertation

far further information.
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Since 2005, The Automotive Industry
Environment Has Become Even More Challenging

M Increased foreign competition and other effects of
globalization

» Shifts in consumer purchasing patterns, particularly with
respect to light trucks and SUVs in North America

M Increased energy prices

M Increased price of key commodities and raw materials;
significant financial distress within supply base

» Major restructuring initiatives, including significant capacity
reductions implemented by the Big Three

Lear’s Operating And Financial Performance Since 2005 Has
Been Adversely Impacted By These Industry Conditions .

ADVANCE RELENTLESSLY[S ﬂ




Industry Challenges

Raw Material Prices And Distress In Supply Basg

Sustained Increases
in Commodity Prices

=

JJIJJ@’JJ.N’J@'J«’!JJ;’J«‘!

Increased Distress
Within Lear’s Supply Base

[ High Risk
W Cessation of Operations
M Bankruptcies 46 45

2004

2003

Baszed on Lear'sinternal esti mates

2005 2006

ADVANCE RELENTLESSLY [




Summary Of Big Three 0
Major Restructuring / Turnaround Plans

General Motors — “Turnaround Plan”

w Reduce 30,000 hourdvéobs and close 12 facilities by 2008 {9 assembly, stamping and
powertrain plants and 3 parts facilities)

w Capacity reduction in North America of 1 million units

Ford — “Way Forward Plan”

w Reduce 4000 salaried positions and 25,000 to 30 000 hourly positions

w ldle 14 manufacturing facilities through 2012, including 7 wehicle assembly plants
w Net material cost reductions of about $6 billion by 2010

w Capacity reduction in MNorth America of 1.2 million units

DaimlerChrysler — “Recovery and Transformation Plan”

w Reduce 13000 emplovess

w Idle 1 assembly plant and eliminate shifts at 3 other facilities
w Capacity reduction in Morth America of 400 000 units

Big Three Restructuring Will Reduce Capacity In
North America By 2.6 Million Units By 2010 7

AbVANCE RELENTLESSLY[] ﬂ




In Early 2006, Volatile Industry Conditions 0
Drove Speculation About Lear's Viability

Lear in the News
"Learwas among the many auto suppliers that were badly bloodied in 2008, as vehicles sales at General Motars Corp.
and Ford hotor Co. tumhbled and the cost of materals roze. "

-- WWall Street Journal, Feh. 27, 2006

"Fitch cut Lear Corp.'s deht ratings much deeper into junk status, citing the auto supplier's heawy reliance on business
frarm General Maotors and Ford Motar Company. . Lear Corp's credit spreads remained at levels implying deht investars
fear the auto pars supplier could take a major turn for the warse in coming months"

—-Reuters, March 15, 2006

"The ratings cutis the latest in a string of troublesome signs for Lear, which is stating down a possible liquidity crunch
and whose stock this week hit its lowest intraday point since the company went public in 1334"

--Dow Jones, Warch 15, 2006

LEAR CEC TRIES TO DISPEL FEARS OF BANKRLUPTCY
-- Dietroit Free Press, March 15, 2006
Security Analyst Comments
"Supplier distress is likely to getwarse"
-- Rod Lache, Deutsche Bank, March &, 2006

"iie believe refinancing this debt could prove to be a significant uphill battle for Lear, given the company's deterarating
fundamentals. . "

-- Joe Amatura, Calyon Secuities, March 20, 2006

"The continuaus downsizing of GM and Ford by pure economic forces as opposed to design, has heen tough on LLS.
auto suppliers, particularly those over-exposed to them. The tenuous state of affairs came to a head a few weeks ago
with Dana's bankruptey filing. The guestion an the market's mind is "who is next?’ Many suspect Lear.” 16

- dahn Murphy, Merrill Lynch, March 21, 2006
ADVANCE RELEMNTLESSLY[S ﬂ




Strategic Planning
Process




Strategic Planning Process Initiated
Mid-2005 To Address Industry Challenges

Mid-2005 Strategic Planning Activities

w Launched major restructuring initiative

F ¥F ¥F ¥

Explored strategic alternatives for Interior business
Developed three-year financial plan
Engaged advisors and obtained outside perspectives

Dedicated review at Board meeting in Movember 2005

2006 Strategic Planning Activities

F ¥F ¥F ¥F ¥F F F¥F

Intensified focus on near and long-term planning

Fevised three-year financial forecast

Developed detailed business segment strategic plans

Increased product-line focus; developed detailed market and customer plans

Eased Long-Range Flan on operational strategies and objectives

Engaged J. P . Morgan to evaluate Long-Fange Plan and various other strategic options

Cetailed reviews with Board of Directors 18

ADVANCE RELENTLESSLY[D ﬂ




Primary Elements L)
Of Strategic Planning Process”

LONG-TERI?
1. Detailed strategic plan » Restore financial ACTIONS /
performance to historical RESULTS
levels
2. Review of long-term w Ensure stability, sufficient
capital structure liquidity and capital
resources
3. Formulation and » New operating model for
execution of plan for a capital-intensive and NEAR-TERM
Interior segment commodity-oriented ACTIONS /
business RESULTS

19

* Please zee zlide tilted "Fonward- Looking Statements” at the end of this presentation forfurtherinformation.
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Near-Term Actions Taken To o
Improve Shareholder Value

»

»

Announced $250 million Restructuring (June 2005)

Announced framework agreement with W.L. Ross regarding Interior
business (October 2005)

Completed $2.7 billion financing transaction {April 2006)
Announced European Interior business joint venture (July 2006)

Implemented a streamlined, product-focused global organization;
consolidated numerous administrative functions and divisions

Announced Carl Icahn’s $200 million equity investment (October 2006)
Completed European Interior business joint venture (October 2006)
Announced North American Interior joint venture (November 2006)

Completed $900 million senior note offering to refinance 2008/2009
debt maturities (November 2006) 20

ADVANCE RELEMNTLESSLY [
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3200 ¢

F27 00 T

F2200

F17 00

F1200 +

F7 00
Feb. 2, 2006

haar-06 Apr-06 ol y-06 Jun-0s JukOs Aug-06 Sep-06

oct-06

Mow-06

Dec-05

Feb. 2, 2007

VAMNCE
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Long-Range Plan




Evolution of Lear

1984 — 1989 2000 — 2005 2006 — Forward

Systems Strategic
Integrator Parther

Seat Tatal Interior st
Manufacturer Capability Global, Cost Competitive
Footprint

Major Initiatives Over Time

Strategic Acquisitions Operational Excellence # Restructuring / LCC Footprint
w Core Product Focus ! Yertical
Integration
w Diversify Sales ! Asia and Asian OEM
Growth 23

* Pleasze zee zlide iled "F onward- Lo oking Statements” at the end of this presentation forfurtherinformation.
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Long-Range Plan Summary”

Key Elements of Plan

» Restructuring / Shift of Capacity to
Low Cost Countries

w Core Product Focus / Vertical
Integration

¥ Sales Diversification and Growth

* Pleasze see zlide iled "F onward- Lo oking Statements” at the end of this presentation forfurtherinformation.

»

¥¥

¥F¥ ¥

o

Key Considerations

Requires coordination and support of
multi[i'ale constituencies (customers,
supply base, unions, etc.)

Phased approach required given
operational constraints

Geographic risk
Ability to realize and retain savings

Technology development; lead time
Generally more capital intensive
Expansion of core capabilities

Difficult to offset declining market
share of major Big Three platforms

» Growth in primarily lower content

segments and markets

Plan included ~$2 billion of pursued
hew business

24

Al
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Key Assumption Of Long Range Plan: L)
N.A. Industry Production (July 2006)"

(in millionz)
Wehide Units

LearLong-Range Plan Assumptions
I0a T

Total Car and Light Truck Production

o s i_
. v e ¥ >

o 149 125 153

170
154 _-*‘”z

-

120 —
122

106 108
jl-I:]

Big Three Car and Truck 102
Ba

ED

3]

» Industry upturn in 2007 and growth back to peak levels (17.0 million)
»w Big Three stable near-term, subsequent growth below overall industry

»w 2006 actual volumes below planning levels 7

* Fleaze see slide tiled "Fonward-Looking Statements” at the end of this presentation forfurther information.
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Long-Range Plan L
Global Restructuring Initiative®

» Lear's major restructuring initiative was launched in mid-2005 in response to
depressed industry conditions, changing market trends and significant customer
restructuring actions and is expected to total $300 million by the end of 2007

» Restructuring investments of $240 million were expected to be required in the
2008 — 2010 time-frame (based on July 2006 N.A. production assumptions)
Based on current production outlook, an additional $100 million of restructuring
may be required

Long-Range Plan

Major Restructuring Initiative

{in millionsy {in rmillions?
=5120
5104 $100 = $100

2005 2006 207
Outlook 2009

* Pleaze zee =lide titled "Forward-Looking Statements" at the end of this prese
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Long-Range Plan [ LE
Structural Cost Reduction Plans” :

U.S. f Canada { W. Europe

2005 2010 and beyond
Mo. of plants 70 - <55
Sq. ft. 10.5mm — =8.0mm
Mo. of employees 30,000 _ =22 000

Mexico / E. Europe / Asia

2005 2010 and beyond
No. of plants 54 - ~65 — 70
Sq. ft. 9.5mmm —— ~12 0rrrm+
Mo, of employees 59,000 —— ~65,000+

Significant Shift Of Lear’s Global Footprint - Major Execution
Challenge And Additional Investment Required o

* Pleaze zee =lide titled "Forward-Looking Statements" at the end of this presentation for further information . ﬂ
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F millions]
=8

% of Sales—

ot mz mm = bl 2mE i Pan 0 Pl = P =10 Pl
Interiors a4 a0 E14 7 11 ]
e e Iy
T T

W FPeak Mew / Replacement
Frogram Spending
W Flexible Seat Architectune

w Support Mormal Lewel of Business Baddog
w Continued LCC Investmentsiincre ased Werical

Intagraton
IMVEStmERts oo i i = hexico hietals fhecharism Facilties
w Automnated quality initi atves = Eastemn Europe Metalz f Mechanizm Facilties
w Initial LCC inwvestments = Foam ! Headrest Capacty — Mexico ! E Burope
* Capital spending and %% sales data exclude Interior business. 28

** Pleaze zee slide titled "F orward-Looking Statemerts" &t the end of this presentation for futher infarmation.
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Long-Range Plan (July 2006)
Continue To Diversify Regional And Customer Sales Mix*

Geographic Sales Mix

Horth America
62%

L

Morth America Morth America
0% 0%

10%

Asia | ROW Asia / ROW
5% 40% T Asia i ROW
Europe Europe Europe
Customer Mix in N.A.
™% Big Three 5% Big Three Big Three

1¥¢ Other

15% Other 20% Other

Organic Sales Diversification Continues Through Planning Period; Acquisitions
Necessary For More Meaningful Change g

® REﬂEC‘E Seahng and Ele-::tn:-nlc and Ele-:trlcal segmeniﬁ Please see =lide titled "F onward- Looking Statements”
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Merger Proposal




Merger Proposal (L

» Mr. [cahn first expressed an interest in acquiring Lear
in January 2007

p Strategic planning process was well underway

W Special committee of independent directors was
formed to oversee negotiations with Mr. Icahn and to
evaluate other options

p Special committee engaged J.P. Morgan, Evercore
and legal advisors

»w Company immediately updated Long-Range Plan for
current industry production outlook

£}l
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Long-Range Plan

(urits in 000 2007 2008 2009 2010
N.A Industry Production
Initial status (July LRP) 15 GA0 16,085 16,675 17,005
Current industry outiook®™ 15,230 15,555 15,890 16,320
Change (630) (530) (785) (GBS

Big Three Production

Initial status (July LREP) 10610 10,660 10,760 10,920
Current industry autiook** 9,780 9,890 9,560 10,000
Change (830) (770 (900 (9207

® Please see slide tiled "Fonuard-Looking Statements” at the end of this presentation for futherinformation. 32

= Reflects J. D, Power & Associates Januany 2007 forecast for ye ars 2002-2010.
ADVANCE RELENTLESSLY[




Long-Range Plan Q
Revised Financial Outlook For Core Business

Long-Range Plan -- Initial Status (July LRP)™

2007 2008 2009 2010
NetSales...... ................... $148% $14806  $14492  $14,910
EBITDA........................... 879 925 1,010 1,089
Operating Income............ .. h42 L85 584 781

EBITDA and operating income include approximately 3330 million of restructring casts during the forecast period.

Long-Range Flan -- Current industry Qutiook™

2007 2008 2009 2010
MNetSales....................... $15104 $13933  $13622 $13,860
EBITDA. ... 810 835 386 939
Operating Income. ... 438 221 hg82 Bo5

EBITDA and operating income include approximately 5340 million of restructuring costs during the forecast period, ot exclude
F150 million of additional cash investments to support the supply chain and to fund additional restructuring actions to align
operations with the revized production outlook.

[2007F EBITDA and operating income adjusted to exclude restructuring costs and other zpecial tems are $314 million and $332
million, respectively ]

* Reflects Seating and Bectroni: and Bedrical segments.
** QOperating income is defined a= income befone interest, ather edpense and incometaes. EBITOAIS defined az income before interest, other expense, income taxes, 23

deprecigtion and amortization. Please see slides tiled "Mon- GAAP Financial Information” and “"Forward Locking & atements" a the end of this presentation for furtl
infomation. I H
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Long-Range Plan
Industry Risks And Execution Considerations”

Key Industry Risks

FIFIFIFTFTF

Wealker U5 economy or possible recession

Fermanent capacity reductions by Big Three limit upside potential
Uncerainty surrounding Big Three labor relations

Wiability of Big Three dependent on major turnaround in profitability
High raw material or energy prices

Further mix shift toward smaller, more fuel efficient wehicles

Plan Execution Considerations

FTITFFIFTT

Dependent On A Number Of Internal And External Factors

Ferformance depends on aggressive cost reductionsfefficiency actions
Company may not retain 100% of restructuring savings

Mew product focus requires expansion beyond core capabilities

More wertically integrated business model increases operating leverage
Flan includes significant new business awards

Continued diversification of sales reguired; acguisitions may be necessary

Ability To Achieve Long-Range Plan

34

* Pleaze zee slide titled "Forward-Looking Statementz" st the end of this presentation for further information.
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o

Evaluation Of Proposal

»w Special committee and Board thoroughly evaluated Icahn
offer (11 meetings prior to agreement)

w July 2006 valuation analysis of Long-Range Plan indicated
that stock was trading near full-value

W Since July 2006, industry environment in N.A. has worsened,
but capital markets have improved

w Special committee considered internal and external
alternatives, including strategic discussions pursued during
2006

» Risks inherent in Long-Range Plan exceeded benefits of
potential incremental value

»w J.P. Morgan engaged to update valuation analysis which
indicated that Icahn offer was near full value 35

ADVANCE RELENTLESSLY[S ﬂ




L HGEOWwW

PROJECT

Trading comparables
W 4.75-5. 75 2007E EBITDA (5810mm

Transaction comparakles®
W 5.5-6.5x 2006E EEITDA (5T65mm)

DCF3

® Lo range plan with
current industry outloak

Uneffected Current

Firb, 1 Fabt.b

Share price Share price

534.67 406

$23.60 1534, 14

$28.30 —} @ 535.35

§25.30 B——— 53445

samrssssmssssiissnsnnenmm

il "
R R R AN A A AR

LY : i
'ﬂf.ﬂmﬁvﬁm $35.508—+ @ $46.50
Analyst price targets as of Fab.2 516,00 m : 2537.0D
52-week trading range as of Feb. 2 515.60 ilﬂ-ﬁ-ﬁﬁ E
50 10 o0 an s s Se6

! Based on updated basic shares outstanding of 76.3mm and options, stock appeeciation rights and performance shanes cutstanding as of 1203172008, fully diluted

shires using treasury stack methed

¥ 20064 EBITDA R pos Farsa for e divestiture of U A0l INCeres Busingss Wgmant

®Bazed on management projections for the 2006-2010 pericd and extrapolation for the 201 1:20156 pered based on azsumptions provided by management
4 T Spicfal Committon hid advived JFargan that the Juby 2008 iedustry cotloak i cul of date and na lofgar (epiesants masagesints o th Special Comminas's
ourent estimate of the company’s future Timancial performance

JPMorgan O
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Security Analysts’

Ratings at the Time of Ilcahn Offer

Buy Hold
Auto Suppliers
Lear 8% 67%
JCI 50% 50%
10 Major Suppliers 25% 61%

Automotive Manufacturers
Big Three 15% 46%
Toyota 100%

Source: Thomson Financial

Sell

25%
0%

14%

39%

37
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As of February 2, 2007

$16

Calyon  Baird uBps B ofA Lehman Deutsche Credit Analyst Citigroup KeyBanc
Bank Sukse Comemnsls 34

Source: Thamson Financial
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Stock Price
M

Proposed offer represents a significant
premium over L ear's prior 1-year trading range:

Announcement of bank financing commitments 3/29/06
Average price one-year prior to offer

Prior to announcement of lcahn equity imvestment 1011 6/06
Consensus of security analysts -- Lear target prior to offer
Average price B0-trading days prior to offer

Average price 30-trading days prior to offer

Price Frermiumm
$18.49 95%
$23.21 99%
$24 59 A6%
$29.00 24%
$31.38 19%
$31.48 14%
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Multiple of EBITDA**

Multiple of EBIT**

10.4x

9.7x

* Please see slides titled "Non-&&4F Finandal Information” and "F onward Looking Statements” at the end of this presentation for further information. 40

* Multiples indude factored receivables balanoe at year-end 2006 of 5256 million. .
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Opportunity To Solicit Alternative Bids L

»w Merger agreement provided for a 45-day period for Lear to
actively solicit alternative bids

»w Board engaged two investment banks (J.P. Morgan and
Evercore) to aggressively solicit alternative bids

» Management presentation developed and included along
with other confidential information in electronic data room

»w Contact was made with 41 firms, including every major
strategic and potential financial buyer; confidentiality
agreements signed with 8 parties

» Solicitation period ended on March 26, 2007, however,
discussions with certain parties continued

»w No alternative bids have been received to date
41
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Shareholder
Recommendation




Summary Of Investor Considerations

Background

Learis a great company operating in a dynamic and volatile industry, particularly in Horth America

<

Strategic Planning Process

v Company engaged in a process for over one-year that provided the foundation necessary to evaluate
the Merger Proposal

v Company has implemented near-term actions to restore shareholder value - further improvement in
shareholder value is largely dependent on industry conditions, strategic initiatives, success of major
customers and mix of vehicde platforms going forward

Long-Range Plan

v Long-Range Plan implies improved financial perfformance over the next four years, requiring a high
level of internal execution, amid challenging and uncertain industry conditions

v Major risks include: Lear's ability to implement required restructuring and retain savings; the long-term
impact of permanent Big Three capacity reductions in North America, coupled with the fact that
Frugrams outside N.A. typically do not have the content or volume to offset Big Three dedines; the

inancial condition of the Big Three and supply base; and the future composition of vehicle sales

Merger Proposal

v Evaluation of the Merger Proposal has heen comprehensive and keenly focused on maximizing
shareholder value

ear’s Board executed an objective and careful process, including the engagement of multiple advisers,

“’/L 's Board executed hjecti d ful pro _'Id'_gth nt of multiple advi
and has taken into account all relevant considerations in negotiafing and evaluating the adequacy of
the Merger Proposal and potential alternatives

Shareholder Recommendation

43
v Lear's Board recommends that shareholders approve the Merger Proposal - see Proxy for detam
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Non-GAAP Financial Information

In addition to the results reported in accordance with sccounting principles generally accepted inthe United States MGAAP" included
throughaut this presentation, the Company has provided information regarding "income before interest, ather expense, income taxes,
restructuring costs and other special tems" (core operating earnings], "income before irterest, ather expense and income taxes", which iz
referred toin this presertation as operating income ar EBIT and "income before interest, other expense, incame taxes, deprecistion and
amortization”" (EBITDA) (each, a non-ZA48P financial measure). Cther expenze includes, among other things, foreign exchange gains and
lozzes, fees associated with the Company's asset-backed securitization and factoring facilties, minority interests in conzolidated
subsidiaties, equity in net (income) lozz of affilistes and gainz and lozses onthe zale of assets.

Manage mert believes the non-GAAP financial measures used in this presertation are usefulto both management and investors in their
analysiz of the Company's financial position and resultz of operationz. In paricular, management believes that core operating earnings,
opetsting income and EBIT are useful measures in assessing the Company's financial performance by excluding certain tems (including
thoze tems that are included in other expenze) that are nat indicative of the Company's core operating earnings or that may obzcure trends
uzeful in evalusting the Company's continuing cperating activities. The Company considers EBITDA an impartant measure of t= ahilty to
generate cash flowes to service debt, fund capital expenditures and fund other investing and financing activities . Managemert also believes
that these measures are uzeful to both management and investars in their analyzsis of the Company's results of operations and provide
improved comparability between fiscal periods. Further, management uzes these non-GALP financisl measures for planning and
forecasting in future periods.

Care aperating esrnings, operating incame, EBITDA and EBIT should nat ke considered inisclation or a5 substiutes for preta: incame, net
income, cash provided by (used in) operating activities or ather income statement or cash flow statemert data prepared in accordance with
GAALP or a3 a measure of praftability or iquidity. Alzo, these non-GALP financial measures, az determined and presented by the Campany,
may not be comparakble to related or similarly tited meassures reported by other companies.

Set forth on the following slide are reconcilistions of cedain non-ZA4P financial meszures to the most directly comparable financial
meazures calculated and presented in accordance with GAAP. Our Long-Range Plans do not include a farecast of pretax income or other
GAAP messures, the components of which are not reasonably ascertainable. Therefore, a reconcilistion of forward-looking financial
meazures iz not feasible. The magnitude of these tems, however, may be significant.

44
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Non-GAAP Financial Information L)
Core Operating Earnings

in million=) 2006
Pretaxincom e (loss) * F(B55.5)
Interest experse 2098
Cther expenze, net** g7 5
Los=z on divediture oflnterior business B36.0
Goodwill im pairmert charges 248
Ao zation of goodwdll -
Costs related to restructuring actions 1056
Fixed azsetimpairment charges 100

Litigation charges

2005 2000 1555
F1,187.0 F 4720 Fo1547
1832 316.2 755
95 6 472 120
101245 - -
- 899 193
106 .3 - -
g2.3 - -

303 -

- - 28

Debt exdinguishment charges -

Income before interest, other expenxe, income
tenex, restructuring coxls end other specml
iterm= {core operating eamings) § 1966

§ 1245 § 8251 § 2641

* Before cumulative effed of a change in accourting prindple

* Includes minority interestz in consolidated subsidiades and equityin net incomellozs of affiliates

ADVvANCE RELENTLESSLY[]
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Forward-Looking Statements L

This presentation contains fonward-locking statements within the meaning of the Private Secunties Litigation Reform Act of 1995, induding statements
regarding anticipated financal results and liquidity. Actual results may differ matedally from anticipated results as a result of certain risks and uncertainties,
induding but not limited to, general economic condiions inthe makets in which the Company operates, induding changes in irterest rates or currenoy
exchange rates, the financial conditon ofthe Company's customers or suppliers, flucho ations in the production of wehides forwhich the Companyis a
supplier, dizruptions in the relaionships with the Company's suppliers, labor disputes involing the Company or its significant customears or suppliers or that
othenwize affectthe Company, the Company's ability to achiewe cost reductions that offset or excesd customermandated =elling price reductions, the
outcome of customer productivity negotiaions, the impact and timing of program launch costs, the costs and iming of facility closures, business
realignment ar similar adions, increazesz in the Company's warranty or product iability costs, risks associated with conducting business in foreign
countries, competiive condiions impacting the Company's key customers and suppliers, raw material costs and awail ability, the Company's abiliby 1o
mitigate the significant impact of increases in ram material, energy and commodity costs, the outeome of legal or regul atony proceedings to which the
Company is ormay become a party, unanticp ated changes in cash flow, induding the Company's ability to align it vendar payment terms with those of its
customers, the finalization of the Company's restructuring strategy and other risks described from time to ime in the Company's Secunties and Exchange
Commission filings. In pardicular, the Company's finandal outlook iz based on sewveral factors, induding the Compamy's current vehide production and raw
material pricing assumptions. The Company's actual financial results could differ materially a=s a result of significant changes in these factors. The
Company's proposed merger with AREFP Car Acquisiion Corp. is subject to wvaious condiions incloding the receipt of the requisite stockholder approwal
from the Company's stodkholders, antitrust approwvals and other conditions to dosing customany for transactions of this type. Mo assurances can be given
thatthe proposed transaction will be consummated or, f not consummated, that e Company will erterinte 3 comparable arsupedor transactionwith
another party.

The fonmward-looking statements in this presentation are made as ofthe date hereaf, and the Company does not assume any obligation to update, amend or
clanfy them to reflect events, new information or dreumstances occurning after the date hareof

Important Additional Infomation has been and will be filed with the SEC

In connection with the proposed Merger, Learfilad a definitive prosoy statementwith the Securities and Exchange Commission ("SEC") forits shareholders'
meeting, and began the process of mailing that proxy statement, together with a prozoy card, on b ay 23, 2007, Before making any woting decision, Lears
shareholders are urged to read the proxy statement regarding the Marger carefully in its entirety becauze it contains important inform ation about the
proposed transaction. Lears shareholders and otherinterested paties may also abtain, without charge, a copy of the prosay statement and other relevant
documents filed with the SEC from the SEC's website at http iz c.gow, Lears shareholders and otherinterested paties may also obtain, without
charge, 3 copy of the proxy statement and other relevant documerts by directing such request to Lear Corporation, 21557 Telegraph Road, P.O. Box 5008,
Southfield, Michigan 42086-5002, Atention: Investar Relations, or through Lears website at v lear com.

Learand itz directors and officers may be deemed o be paicipants in the solicitation of prozdes from Lear's shareholders with respect to the hMerger.
Infomation about Lear's diredors and executive officers and their ovunership of Lears Common Stodk is set forth in the proxy statement. Shareholders
and inwvestars may obtain additional infommation regarding the interests of Lear and its directars and executive officers in the Merger, which may be ditferent 4F

than those of Lears shareholdars generally, by reading the prosy statemernt and other relewant documents regarding the Merger, which hawve been, and
wwhich may in the future be, filed with the SEC. ﬂ
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