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The information in this preliminary prospectus supplement is not complete and may be changed. This preliminary
prospectus supplement and the accompanying prospectus is not an offer to sell these securities and it is not soliciting
an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

Filed Pursuant to Rule 424(b)(5)
File No. 333-165593
SUBJECT TO COMPLETION, DATED MARCH 22, 2010

PRELIMINARY PROSPECTUS SUPPLEMENT
(To Prospectus Dated March 22, 2010)

$ % Senior Notes due 2018

$ % Senior Notes due 2020

We are offering $ aggregate principal amount of our % senior notes (the 2018 notes ) and $ aggregate
principal amount of our % senior notes (the 2020 notes , and together with the 2018 notes, the notes ). Interest on the
notes is payableon and  of each year, beginning on , 2010. The 2018 notes will mature on , 2018 and the

2020 notes will mature on , 2020.

At any time on or after , 2014, we may redeem some or all of the 2018 notes at specified redemption prices. At any
time on or after , 2015, we may redeem some or all of the 2020 notes at specified redemption prices. In addition,
priorto , 2013, we may redeem up to 35% of the notes from the proceeds of certain equity offerings at specified
redemption prices. The redemption prices are discussed under the caption Description of Notes Optional Redemption.
Priorto , 2014, during any 12-month period, we may, at our option, redeem up to 10% of the aggregate principal
amount of the 2018 notes at a redemption price equal to 103% of the principal amount thereof, plus accrued and

unpaid interest, if any, to the redemption date. In addition, prior to , 2015, during any 12-month period, we may, at

our option, redeem up to 10% of the aggregate principal amount of the 2020 notes at a redemption price equal to

103% of the principal amount thereof, plus accrued and unpaid interest, if any, to the redemption date.

The notes will be our unsecured senior obligations and will rank equally with all of our other unsecured senior
indebtedness. The notes will be guaranteed on an unsecured senior basis by certain of our subsidiaries. Upon the
occurrence of certain specified changes of control, the holders of the notes will have the right to require us to purchase
all or a part of their notes at a repurchase price equal to 101% of the principal amount of the notes, plus accrued and
unpaid interest, if any, to the repurchase date.

Investing in the notes involves risks. See Risk Factors beginning on page S-15.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus supplement or the accompanying prospectus is truthful or complete.
Any representation to the contrary is a criminal offense.

Per 2018 Note Per 2020 Note Total
Public Offering Price(1) % % $
Underwriting Discount % % $
Proceeds to Lear (before expenses) % % $
(1) Plus accrued interest, if any from , 2010.
Interest on the notes will accrue from , 2010 to the date of delivery.
The underwriters expect to deliver the notes to purchasers on or about , 2010, only in book-entry form through

the facilities of The Depository Trust Company.

Joint Book-Running Managers

Citi J.P. Morgan Barclays Capital UBS Investment Bank
Sole Manager
HSBC
, 2010
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You should rely only on the information contained in or incorporated by reference in this prospectus
supplement and the accompanying prospectus. We have not authorized anyone to provide you with different
information. If anyone provides you with different or inconsistent information, you should not rely on it. We
are not, and the underwriters are not, making an offer to sell these securities in any jurisdiction where the offer
or sale is not permitted. You should not assume that the information contained in this prospectus supplement
or the accompanying prospectus is accurate as of any date other than the date on the front of this prospectus
supplement or the accompanying prospectus.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which contains the terms of this offering of
notes. The second part, the accompanying prospectus dated March 22, 2010, which is part of our Registration
Statement on Form S-3, gives more general information, some of which may not apply to this offering.

This prospectus supplement and the information incorporated by reference in this prospectus supplement may add,
update or change information contained in the accompanying prospectus. If there is any inconsistency between the
information in this prospectus supplement and the information contained in the accompanying prospectus, the
information in this prospectus supplement will apply and will supersede the information in the accompanying
prospectus.

It is important for you to read and consider all information contained or incorporated by reference in this prospectus
supplement and the accompanying prospectus in making your investment decision. You should also read and consider
the information in the documents to which we have referred you in Where You Can Find More Information in the
accompanying prospectus.

You should rely only on the information contained in or incorporated by reference into this prospectus supplement or
the accompanying prospectus, and in other offering material, if any, or information contained in documents which you
are referred to by this prospectus supplement or the accompanying prospectus. We have not authorized anyone to
provide you with different information. This prospectus supplement and the accompanying prospectus do not
constitute an offer to sell or the solicitation of an offer to buy any securities other than the securities described in this
prospectus supplement or an offer to sell or the solicitation of an offer to buy such securities in any circumstances in
which such offer or solicitation is unlawful. See Underwriting. The information contained in or incorporated by
reference into this prospectus supplement or the accompanying prospectus or other offering material is accurate only
as of the date of those documents or information, regardless of the time of delivery of the documents or information or
the time of any sale of the securities.

The distribution of this prospectus supplement and the accompanying prospectus and the offering of the notes in

certain jurisdictions may be restricted by law. This prospectus supplement and the accompanying prospectus do not

constitute an offer, or an invitation on our behalf or the underwriters, to subscribe to or purchase any of the notes, and

may not be used for or in connection with an offer or solicitation by anyone, in any jurisdiction in which such an offer

or solicitation is not authorized or to any person to whom it is unlawful to make such an offer or solicitation. See
Underwriting.

Unless otherwise stated or the context otherwise requires, as used in this prospectus supplement, references to Lear,

the Company, us, we or our mean Lear Corporation and its consolidated subsidiaries. When we refer to you in tl
prospectus supplement, we mean all purchasers of notes being offered by this prospectus supplement and the

accompanying prospectus, whether they are the holders or only indirect owners of those securities.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Certain statements and information in this prospectus supplement, the accompanying prospectus and the documents
we incorporate by reference may constitute forward-looking statements within the meaning of Section 27A of the
Securities Act and Section 21E of the Securities Exchange Act of 1934, as amended (the Exchange Act ). The words

will, may, designedto, outlook, believes, should, anticipates, plans, expects, intends, estimates
identify these forward-looking statements. All statements contained or incorporated in this prospectus supplement
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which address operating performance, events or developments that we expect or anticipate may occur in the future,
including statements related to business opportunities, awarded sales contracts, sales backlog and on-going
commercial arrangements, or statements expressing views about future operating results, are forward-looking
statements. Important factors,

S-ii
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risks and uncertainties that may cause actual results to differ from those expressed in our forward-looking statements
include, but are not limited to:

general economic conditions in the markets in which we operate, including changes in interest rates or currency
exchange rates;

the financial condition and restructuring actions of our customers and suppliers;
changes in actual industry vehicle production levels from our current estimates;
fluctuations in the production of vehicles for which we are a supplier;

the loss of business with respect to, or the lack of commercial success of, a vehicle model for which we are a
significant supplier;

disruptions in the relationships with our suppliers;

labor disputes involving us or our significant customers or suppliers or that otherwise affect us;
the outcome of customer negotiations;

the impact and timing of program launch costs;

the costs, timing and success of restructuring actions;

increases in our warranty or product liability costs;

risks associated with conducting business in foreign countries;

competitive conditions impacting our key customers and suppliers;

the cost and availability of raw materials and energy;

our ability to mitigate increases in raw material, energy and commodity costs;

the outcome of legal or regulatory proceedings to which we are or may become a party;

unanticipated changes in cash flow, including our ability to align our vendor payment terms with those of our
customers;

our ability to access capital markets on commercially reasonable terms;
further impairment charges initiated by adverse industry or market developments;

our anticipated future performance, including, without limitation, our ability to maintain or increase revenue
and gross margins, control future operating expenses and make necessary capital expenditures; and

other risks, described below in Risk Factors, the other information provided in Management s Discussion and
Analysis of Financial Condition and Results of Operations and the risks and information provided from time to
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time in our filings with the Securities and Exchange Commission (  SEC ).
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MARKET AND INDUSTRY DATA

The market share, ranking and other data contained in this prospectus supplement are based either on management s
own estimates, independent industry publications, reports by market research firms or other published independent
sources and, in each case, are believed by management to be reasonable estimates. However, such data is subject to
change and cannot always be verified with complete certainty due to limits on the availability and reliability of raw
data and the voluntary nature of reporting such data. In addition, in some cases we have not verified the assumptions
underlying such data. As a result, you should be aware that market share, ranking and other similar data set forth
herein, and estimates and beliefs based on such data, may not be reliable.

S-iv
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SUMMARY

This summary highlights selected information about us and this offering. This summary is not complete and does not
contain all of the information that may be important to you in deciding whether to invest in the notes. You should read
carefully this entire prospectus supplement and the accompanying prospectus, including the Risk Factors section,
and the other documents that we refer to and incorporate by reference herein for a more complete understanding of us
and this offering. In particular, we incorporate by reference important business and financial information into this
prospectus supplement and the accompanying prospectus.

Our Company

We are a leading global tier I supplier of complete automotive seat systems and electrical power management systems
with a global footprint that includes locations in 35 countries around the world. In 2009, we had net sales of

$9.7 billion. In seat systems, based on independent market studies and management estimates, we believe that we hold
a #2 position globally on the basis of revenue. We estimate this market at approximately $40 billion in 2009. We
believe that we are also among the leading suppliers of various components produced for complete seat systems. In
electrical power management systems, we estimate our global target market to be between $35 and $40 billion and
that we are one of only four companies with both significant global capabilities and competency in all key electrical
power management components.

Our business spans all regions and major automotive markets, thus enabling us to supply our products to every major
automotive manufacturer in the world. In 2009, approximately 70% of our net sales were generated outside of North
America, and our average content per vehicle produced in North America and Europe was $345 and $293,
respectively. In Asia, where we are pursuing a strategy of aggressively expanding our sales and operations, our net
sales have grown from approximately $700 million in 2005 to $1.3 billion in 2009.

We serve the worldwide automotive and light truck market, which produced approximately 57 million vehicles in
2009. We have automotive content on approximately 300 vehicle nameplates worldwide, and our major automotive
manufacturing customers (including customers of our non-consolidated joint ventures) currently include:

BMW ChangAn Chery Chrysler
Daimler Dongfeng Fiat First Autoworks
Ford GAZ Geely General Motors
Honda Hyundai Isuzu Jaguar

Land Rover Mahindra & Mahindra Mazda Mitsubishi
Nissan Porsche PSA Renault

Saab Subaru Suzuki Tata

Toyota Volkswagen Volvo

General Motors, Ford and BMW are our three largest customers globally. In addition, Daimler, Fiat, Hyundai, PSA,
Renault-Nissan and VW each represented 3% or more of our 2009 net sales. We supply and have expertise in all
vehicle segments of the automotive market. We expect to continue to win new business on vehicle platforms and
segments in line with market trends. We believe that there are particular opportunities in the trends toward hybrid and
electric vehicles and increasing consumer demand for additional features and functionality in their vehicles.

Products
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We are an automotive industry leader in two product operating segments: seating and electrical power management
systems. We continue to offer innovations that provide customers with more comfort, value-added features and

best-in-class overall value. In addition, we are pioneering many new lighter-weight and environmentally-friendly
solutions.

S-1
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In our seating segment, we offer complete seat integration capabilities, managing the supply of the entire seat system
from design and development to just-in-time assembly and delivery, as well as key seat component capabilities,
leveraging our proprietary technologies and low-cost engineering and manufacturing footprint. In this segment, we are
focused on increasing our capabilities in key components, such as seat mechanisms and structures, seat trim covers,
seat foam and other products, including fabric, leather and headrests. By incorporating these key components into our
fully assembled seat systems, we are able to provide the highest quality product at the lowest total cost. We are also
focused on providing the latest innovations and technologies, which meet or exceed the requirements of the
automotive manufacturers and their customers, at an affordable cost.

Our electrical power management segment consists of the manufacture, assembly and supply of traditional electrical
power management systems and components, as well as a new generation of high-power and hybrid electrical systems
and components. This segment includes traditional wire harnesses and power management systems, as well as
emerging high-power and hybrid electrical systems. Key components that allow us to route electrical signals and
manage electrical power within a vehicle include wiring harnesses, terminals and connectors, junction boxes,
electronic control modules and wireless remote control devices, such as key fobs. In addition, we have niche
capability in certain complementary electronic components, such as radio amplifiers, audio sound systems and
selected in-vehicle audio/visual entertainment systems.

Seating

The seating segment represented approximately 80% of our 2009 net sales. The seating segment includes seat systems
and related components and consists of the design, manufacture, assembly and supply of vehicle seating requirements.
We produce seat systems for automobiles and light trucks that are fully assembled and ready for installation. In all
cases, seat systems are designed and engineered for specific vehicle models or platforms. We have developed modular
seat architectures for both front and rear seats, whereby we utilize pre-developed, modular design concepts to build a
program-specific seat, incorporating the latest performance requirements and safety technology, in a shorter period of
time, thereby assisting our customers in achieving a faster time-to-market. Seat systems are designed to achieve
maximum passenger comfort by adding a wide range of manual and power features, such as lumbar supports, cushion
and back bolsters and leg supports. We also produce components that comprise the seat assemblies, such as seat
structures and mechanisms, seat trim covers, headrests and seat foam.

As a result of our strong product design and technology capabilities, we are a leader in the design of seats with
enhanced safety and convenience features. For example, our ProTec® PLuS Self-Aligning Head Restraint is an
advancement in seat safety features. By integrating the head restraint with the lumbar support, the occupant s head is
supported earlier and for a longer period of time in a rear-impact collision, potentially reducing the risk of injury. We
also supply ECO and EVO lightweight seat structures which have been designed to accommodate our customers
needs for all market segments, from emerging to mature, and incorporate our ultra lightweight seat adjustment
mechanisms. To address the increasing focus on craftsmanship, we have developed concave seat contours that
eliminate wrinkles and provide improved styling. We are also satisfying our customers growing demand for
reconfigurable and lightweight seats with our thin profile rear seat and our stadium slide seat system. For example,
General Motors full-size sport utility vehicles and full-size pickups use our reconfigurable seat technology, and
General Motors full-size sport utility vehicles, as well as the Ford Explorer, use our thin profile rear seat technology
for their third row seats. Additionally, our LeanProfile!™ seats incorporate the next generation of low-mass,
high-function and environmentally friendly features, and our Dynamic Environmental Comfort System®™ can offer
weight reductions of 30% - 40%, as compared to current foam seat designs, and utilizes environmentally friendly
materials, which reduce carbon dioxide emissions. Our seating products also reflect our environmental focus. For
example, in addition to our Dynamic Environmental Comfort System™, our SoyFoam"™ seats, which are used in the
Ford Mustang, are up to 24% renewable, as compared to nonrenewable, petroleum-based foam seats.

Table of Contents 13
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We also offer numerous flexible seating configurations that meet a wide range of customer requirements. We have
leveraged our global scale and product expertise to develop common seat architectures. Such
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architectures allow us to leverage our global design, development and engineering capabilities and cost structure to
deliver an end product with leading technology, quality and craftsmanship.

Electrical Power Management

The electrical power management segment represented approximately 20% of our 2009 net sales. In our electrical
power management segment, there is opportunity to increase our market share by leveraging our expertise in electrical
power management architectures and our capabilities in core products, such as wire harnesses, terminals and
connectors, junction boxes and body control modules. Our expertise and capabilities allow us to provide integrated
electrical power management systems and key components on a global basis, at a lower cost and with superior
functionality. We believe that the market for these products will continue to grow in step with the growth of electrical
content in vehicles. In our electrical power management segment, we have developed new products for the rapidly
growing hybrid and electric vehicle market by leveraging our core competency in electrical power management
architectures. In addition to the high-power connection systems and on-board battery chargers for which we have
established technical leadership, we are well-positioned to increase our offerings of key electrical power management
products for the future hybrid and electric vehicle markets.

With the increase in the number of electrical and electronically controlled functions and features on the vehicle, there
is an increasing focus on the improvement of the functionality of the vehicle s electrical architecture. We are able to
provide our customers with design and engineering solutions and manufactured systems, modules and components
that optimally integrate the entire electrical distribution system. This integration can reduce the overall system cost
and weight and improve the reliability and packaging by reducing the number of wires and terminals and connectors
normally required to manage a vehicle s electrical power and signal distribution. For example, our integrated seat
adjuster module has twenty-four fewer cut circuits and five fewer connectors, weighs one-half pound less and costs
20% less than a traditional separated electronic control unit and seat wiring system. In addition, our smart junction
box expands the traditional junction box functionality by utilizing printed circuit board technologies, which allows
additional function integration.

To support growth opportunities in the hybrid and electric vehicle market, we opened our High Power Global Center
of Excellence in 2008, which is dedicated to the development of high-power wiring, terminals and connectors and
high-power and hybrid electrical systems and components. Our progress in this rapidly growing area is evidenced by
recent program awards for hybrid and electric vehicle components for new models from Daimler, Renault, General
Motors (including the Chevrolet Volt extended range electric vehicle), BMW, Nissan and Land Rover, as well as
emerging automotive manufacturers such as Coda Automotive. We have over 100 vehicles being validated with our
high-power systems.

Business Strategy

We believe that there is significant opportunity for continued growth in our seating and electrical power management
businesses. We are pursuing a strategy which focuses on leveraging our global presence, customer relationships and
low-cost footprint, with an emphasis on growth in emerging markets. This strategy includes investing in new products
and technologies, as well as the selective vertical integration of key component capabilities. We believe that our
commitment to superior customer service and quality, together with a cost competitive design, engineering and
manufacturing footprint, will result in a global leadership position in each of our product segments, the further
diversification of our sales and improved operating margins.

Our principal operating objective is to strengthen and expand our position as a leading automotive supplier to the

global automotive industry by focusing on the needs of our customers. We believe that the criteria for selecting
automotive suppliers include not only cost, quality, delivery, service and innovation, but also worldwide presence and
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the ability to work collaboratively to reduce cost throughout the entire supply chain and vehicle life cycle on a global
basis.
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Leverage Global Presence and Expand Low-Cost Footprint. We believe that it is important to have capabilities that
are aligned with our major customers global presence and to be well-positioned to leverage our expanding design,
engineering and manufacturing footprint in low-cost regions. We are organized into two global business units, seat
systems and electrical power management systems, to maximize efficiencies across our worldwide network and to
leverage the benefits of our global scale. We are one of the few suppliers in each of our product segments that is able
to serve customers with design, development, engineering, integration and production capabilities in all
automotive-producing regions of the world and every major market, including North America, South America, Europe
and Asia. Our expansion plans are focused on emerging markets. Asia, in particular, continues to present significant
growth opportunities, as major global automotive manufacturers implement production expansion plans and local
automotive manufacturers aggressively expand their operations to meet long-term demand in this region. We believe
that we are well-positioned to take advantage of China s emerging growth as a result of our extensive network of
high-quality manufacturing facilities throughout China, which provide seating and electrical power management
products to a variety of global customers for local production. We also have operations in India, Thailand, the
Philippines, Malaysia, Vietnam and Korea. We see opportunities for growth in serving local, regional and global
markets with our operations in these countries. Our expansion in Asia has been accomplished, in part, through a series
of joint ventures with our customers and/or local suppliers. We currently have 16 joint ventures throughout Asia. Our
growing presence in Asia, in addition to our continued expansion of operations in other emerging markets, allows us
to serve our customers globally and to increase our global competitiveness from a manufacturing, engineering and
sourcing standpoint. We currently support our global operations with more than 100 manufacturing and engineering
facilities located in 20 low-cost countries. We have aggressively pursued this strategy by selectively increasing our
vertical integration capabilities and expanding our component manufacturing capacity in Mexico, Eastern Europe,
Africa and Asia. Furthermore, we have expanded our low-cost engineering capabilities in China, India and the
Philippines.

Focus on Core Capabilities, Selective Vertical Integration and Investments in Technology. We are focused on seat
and electrical power management systems and components where we can provide value to our customers. We are able
to provide integrated solutions in these core segments with global capabilities in the design, development,
engineering, integration and production of complete system architectures that can be utilized across vehicle platforms
at significant cost savings to our customers. The opportunity to strengthen our global leadership position in these
segments exists as we develop new capabilities and innovations, as well as offer increased value to our customers
through the selective vertical integration of key components. We have complete design, development, engineering,
integration and production capabilities in the full complement of critical components in both our seating and electrical
power management segments.

Enhance and Diversify Strong Customer Relationships. We maintain relationships with every major global
automotive manufacturer and are rapidly growing relationships with local automotive manufacturers in growth
markets, such as China and India. In 2009, approximately 70% of our net sales were generated outside of North
America. Our strategy is to continue to enhance these relationships and diversify our net sales on a regional, customer
and vehicle segment basis. We believe that the long-standing and strong relationships that we have built with our
customers are a significant competitive advantage that allows us to act as integral partners in identifying business
opportunities and to anticipate the needs of our customers.

Competitive Strengths

Leading Market Position. We are one of the world s largest automotive suppliers based on net sales. In seat systems,
we have a leading market position in North America, Europe, South America, China and India and believe that we
hold a #2 position globally on the basis of revenue, in a market we estimate at approximately $40 billion in 2009. In
electrical power management systems, we estimate our global target market to be between $35 and $40 billion and
that we are one of only four companies with both significant global capabilities and competency in all key electrical
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power management components. We believe that our commitment to superior customer service and quality, together
with a cost competitive manufacturing footprint, will result in a global leadership position in each of our product
segments, the further diversification of our sales and improved operating margins.
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Outstanding Quality and Customer Service. Quality continues to be a differentiating factor in the eyes of the
consumer and a competitive cost factor for our customers. We are dedicated to providing superior customer service
and to maintaining a reputation for providing world-class quality at competitive prices. We maintain and improve the
quality of our products and services through our ongoing initiatives. For our efforts, we continue to receive
recognition from our customers and other industry sources. In 2009, these include Supplier of the Year from General
Motors for the sixth consecutive year, as well as recognition from every major automotive manufacturer that we serve
globally. We have ranked as the Highest Quality Major Seat Manufacturer in the J.D. Power and Associates Seat
Quality and Satisfaction Study*™ for eight of the last nine years. We also provide superior customer service through
our world-class product development processes and program management capabilities. We leverage our program
management skills and experience to help create value for our customers throughout the entire vehicle life cycle and
support outstanding execution during the launch of new programs.

First-to-Market Innovation. Innovation further differentiates us from our competition. We manage our cost structure,
in part, through continuous improvement and productivity initiatives, as well as initiatives that promote and enhance
the sharing of technology, engineering, purchasing and capital investments across customer platforms and geographic
regions. We are focused on providing the latest innovations and technologies, which meet or exceed the requirements
of the automotive manufacturers and their customers, at an affordable cost.

For example, our newest advancement, the Evolution'™ Seat, features seven first-to-market environmentally and
mechanically superior technologies to create a lightweight seat with an approximate 30% weight reduction, a 43%
reduction in whiplash injuries, and significantly expanded use of renewable and recyclable resources, replacing oil
based products with wood fiber and soy-foam based products. The Evolution'™ Seat is now being launched in Asia,
and we plan to roll it out globally this year.

In addition, one area of significant emerging technology that we are active in is electrical power management systems
and components for the hybrid and electric vehicle market. We offer a product portfolio of stand-alone and fully
integrated solutions for our customers future hybrid and electric vehicles. Our systems and components have achieved
industry leading efficiency, packaging and reliability. We have over 100 patents and patents pending in our

high-power product segment.

Low-Cost Global Manufacturing and Engineering Expertise. We have in place a competitive global manufacturing
and engineering footprint, capable of serving all of the world s automakers while taking advantage of low-cost sources.
We currently support our global operations with established manufacturing and engineering facilities located in 20
low-cost countries. We have selectively pursued a vertical integration strategy to enhance value and better control the
cost and quality of our key components while maintaining a flexible cost structure. We have increased our vertical
integration capabilities and expanded our component manufacturing capacity in Mexico, Eastern Europe, Africa and
Asia. In addition, we have global engineering hubs in China, India and the Philippines that enable us to take advantage
of synergies, provide world-class expertise and significantly reduce cost.

Customer Diversification. We maintain relationships with every major global automotive manufacturer. Over the last
decade, we have grown our sales in Asia and with Asian automakers worldwide through our traditional North
American and European customers and through established relationships with local Asian automotive manufacturers.
In 2009, approximately 70% of our net sales were generated outside of North America. Over the last several years, we
have expanded our global relationships with Hyundai, Nissan, Chery, Tata and others, and grown rapidly in emerging
markets such as China and India.

Industry Environment and Restructuring
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The automotive industry in 2009 was severely affected by the turmoil in the global credit markets and the economic
recession in the U.S. and global economies. These conditions had a dramatic impact on consumer vehicle demand in
2009, resulting in the lowest per capita sales rates in the United States in half a century and lower global automotive
production for the second consecutive year following six consecutive years of steady
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growth. During 2009, North American light vehicle industry production declined by approximately 32% from 2008
levels to 8.5 million units and was down more than 50% from peak levels in 2000. European light vehicle industry
production declined by approximately 17% from 2008 levels to 15.7 million units and was down 22% from peak
levels in 2007. The impact on the global automotive industry of this difficult environment was partially offset by
significant production increases in China, continued production growth in India and relatively stable production in
Brazil. China produced an estimated 10.8 million light vehicles in 2009, exceeding production in both North America
and Japan for the first time in history.

We initiated a global operational restructuring program in 2005 to eliminate excess capacity and lower our operating
costs, streamline our organizational structure and reposition our business for improved long-term profitability, and
better align our manufacturing footprint with the changing needs of our customers. Since mid-2005, we have invested
$740 million in restructuring actions, resulting in a significant reduction in structure costs and a major repositioning of
our manufacturing footprint. In connection with our global operational restructuring program, we have divested our
Interior segment, closed 35 manufacturing and 10 administrative facilities, significantly reduced headcount and
improved our cost footprint globally. Through restructuring, we have located more than 50% of our total facilities and
75% of our employees in 20 low-cost countries and achieved cumulative improvement of approximately $400 million
in our on-going annual operating costs. We expect operational restructuring actions and related investments to
continue for the next few years.

For our two largest customers, General Motors and Ford, 2009 was a pivotal year. After sustained market share and
operating losses in recent years, General Motors and Ford initiated strategic actions throughout their global
businesses, accelerated and broadened both operational and financial restructuring plans and sought direct and indirect
governmental support. In addition, General Motors and certain of its U.S. subsidiaries filed for, and emerged from,
Chapter 11 bankruptcy protection. Automotive manufacturers and suppliers globally were severely impacted by the
global economic recession, sharply lower production levels and the collapse of the capital markets.

In addition to our operational restructuring, in 2009 we completed a major financial restructuring to re-align our
capital structure to address lower industry production and capital market conditions and position our business for
long-term success. On July 7, 2009, we and certain of our United States and Canadian subsidiaries filed voluntarily
petitions for Chapter 11 bankruptcy protection. We completed this financial restructuring in approximately four
months and emerged from Chapter 11 bankruptcy proceedings on November 9, 2009, with substantially lower total
debt obligations and an improved credit profile. Furthermore, we reduced our financial obligations by $2.8 billion and
ended 2009 with a cash and cash equivalents balance of approximately $1.6 billion and a total debt balance of less
than $1 billion.

Our focus throughout the Chapter 11 bankruptcy proceedings was to restructure the balance sheet to provide
flexibility and long-term strength in line with the new industry and capital market environment. Throughout these
proceedings, we maintained our focus on customer service and quality, paid our suppliers in full and preserved
competitive employee pay and benefits. This focus allowed us to maintain the confidence of our customers.
Furthermore, we were able to continue to win new business in every region of the world, and to grow our existing
three-year sales backlog from $1.1 billion to $1.4 billion.

Recent Developments
Revolving Credit Facility
Effective as of March 19, 2010, we added a $110 million revolving credit facility (the Revolving Credit Facility ) to

our Credit Agreement, dated October 23, 2009 (the First Lien Agreement ), among us, JPMorgan Chase Bank, N.A., as
Administrative Agent and Collateral Agent, and the several lenders and agents from time to time parties thereto, in
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accordance with the terms of the First Lien Agreement, and in connection therewith, we amended and restated the
First Lien Agreement (the Amended and Restated First Lien Agreement ). The Revolving Credit Facility permits us to
borrow for general corporate and working capital purposes and to issue letters of credit. The commitments under the

Revolving Credit Facility expire on
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March 19, 2013. The Revolving Credit Facility is subject to terms and conditions substantially consistent with the
terms and conditions of the First Lien Agreement.

Amendment to the Amended and Restated First Lien Agreement

On March 19, 2010, we entered into an amendment (the Amendment ) of our Amended and Restated First Lien
Agreement, to facilitate, among other things, the issuance of the notes by us and in connection therewith, to permit the
application of the proceeds of this offering to prepay amounts outstanding under our second lien credit agreement

(' Second Lien Facility ) and to permit the application of our existing cash in connection with the repayment of
remaining amounts outstanding under the Second Lien Facility. The Amendment also provides that we may
repurchase certain amounts of the notes when certain terms and conditions are met and that, in the event the term
loans outstanding under the Amended and Restated First Lien Agreement are paid in full, we will be permitted upon
certain conditions to pay a limited amount of cash dividends or repurchase a limited amount of our stock.

The Refinancing

We intend to use the net proceeds from this offering, together with our current cash and cash equivalents, to repay all
amounts outstanding under the Second Lien Facility. In addition, in the event that the net proceeds from this offering
exceed the amounts outstanding under the Second Lien Facility, we intend to apply such excess amount, together with
our current cash and cash equivalents, to repay all or a portion of the amounts outstanding under the term loans

provided under the First Lien Agreement (the First Lien Term Facility, and together with the Revolving Credit
Facility, the First Lien Facility ). As of March 19, 2010, the aggregate principal amounts outstanding under the Second
Lien Facility and the First Lien Term Facility were $550 million and $375 million, respectively.

In connection with this refinancing, we also entered into the Revolving Credit Facility and the Amendment, as further
described above under  Revolving Credit Facility and ~ Amendment to the Amended and Restated First Lien
Agreement. Through this refinancing, we expect to extend the debt maturity on a core portion of our indebtedness,
reduce our on-going interest cost and increase our financial flexibility by freeing up secured debt capacity for growth
and diversifying our lender base.

S-7
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The summary below describes the principal terms of the notes. Certain of the terms and conditions described below
are subject to important limitations and exceptions. For a more detailed description of the terms and conditions of the
notes, see the section entitled Description of Notes.

Issuer Lear Corporation, a Delaware corporation.

Notes Offered $ aggregate principal amount of % senior notes due 2018.
$ aggregate principal amount of % senior notes due 2020.

Maturity , 2018, in the case of the 2018 notes.

, 2020, in the case of the 2020 notes.
Interest Payment Dates and of each year, beginning on ,2010.

Guarantees The notes will be fully and unconditionally guaranteed, jointly and
severally, on a senior unsecured basis, by certain of our subsidiaries,
which we refer to in this prospectus supplement as the subsidiary
guarantors.

Ranking The notes will be:
our senior unsecured obligations;
guaranteed on a senior unsecured basis by the subsidiary guarantors;

effectively subordinated in right of payment to our existing and future
secured debt and the secured debt of the subsidiary guarantors, including
our obligations and the obligations of the subsidiary guarantors under the
First Lien Facility, to the extent of the value of such security;

effectively subordinated in right of payment to all existing and future debt
and other liabilities, including trade payables, of our non-guarantor
subsidiaries;

equal in right of payment to all of our existing and future senior
unsecured debt; and

senior in right of payment to all of our existing and future subordinated
debt and the subordinated debt of the subsidiary guarantors.

As of December 31, 2009, on a pro forma consolidated basis after giving
effect to the completion of this offering and the application of the net
proceeds therefrom, we and the subsidiary guarantors would have had

$ of senior debt, $ of which was secured. The indenture
governing the notes will permit us, subject
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to specified limitations, to incur additional debt, some or all of which may
be senior debt and some or all of which may be secured.

For the fiscal year ended December 31, 2009, the subsidiaries that are not
guaranteeing the notes had net sales of $9.0 billion and generated net
income attributable to Lear of $14.9 million. In addition, as of

December 31, 2009, the subsidiaries that are not
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guaranteeing the notes held $4.3 billion of our total assets and had
outstanding indebtedness of $47.3 million. For a presentation of the
financial information required by Rule 3-10 of Regulation S-X for our
subsidiary guarantors and our non-guarantor subsidiaries, see Note 20,
Supplemental Guarantor Condensed Consolidating Financial Statements,
to the consolidated financial statements incorporated by reference herein.

At any time on or after , 2014, we may redeem some or all of the
2018 notes at the redemption prices specified in this prospectus
supplement under Description of Notes Optional Redemption. Prior
to , 2014, during any 12-month period, we may at our option redeem
up to 10% of the aggregate principal amount of the 2018 notes at a
redemption price equal to 103% of the principal amount thereof, plus
accrued and unpaid interest, if any, to the redemption date. Prior to ,
2014, we may also redeem some or all of the 2018 notes at a redemption
price equal to 100% of the aggregate principal amount thereof, plus
accrued and unpaid interest, if any, to the redemption date plus a
make-whole premium.

At any time prior to , 2013, we may redeem up to 35% of the
aggregate principal amount of the 2018 notes in an amount not to exceed
the amount of proceeds of one or more equity offerings, at a price equal
to % of the principal amount thereof, plus accrued and unpaid interest, if
any, to the redemption date, provided that at least 65% of the original
aggregate principal amount of the 2018 notes issued remains outstanding
after the redemption.

At any time on or after , 2015, we may redeem some or all of the
2020 notes at the redemption prices specified in this prospectus
supplement under Description of Notes Optional Redemption. Prior
to , 2015, during any 12-month period, we may at our option redeem
up to 10% of the aggregate principal amount of the 2020 notes at a
redemption price equal to 103% of the principal amount thereof, plus
accrued and unpaid interest, if any, to the redemption date. Prior to ,
2015, we may also redeem some or all of the 2020 notes at a redemption
price equal to 100% of the aggregate principal amount thereof, plus
accrued and unpaid interest, if any, to the redemption date plus a
make-whole premium.

At any time prior to , 2013, we may redeem up to 35% of the
aggregate principal amount of the 2020 notes in an amount not to exceed
the amount of proceeds of one or more equity offerings, at a price equal
to % of the principal amount thereof, plus accrued and unpaid interest, if
any, to the redemption date, provided that at least 65% of the original
aggregate principal amount of the 2020 notes issued remains outstanding
after the redemption.

We will issue the notes under an indenture among us, the subsidiary
guarantors and The Bank of New York Mellon Trust Company, N.A., as
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trustee. The indenture will include
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covenants that limit our ability and the ability of each of our restricted
subsidiaries to:

incur additional debt;

pay dividends and make other restricted payments;

create or permit certain liens;

issue or sell capital stock of restricted subsidiaries;

use the proceeds from sales of assets and subsidiary stock;

create or permit restrictions on the ability of our restricted subsidiaries to
pay dividends or make other distributions to us;

enter into transactions with affiliates;
enter into sale and leaseback transactions; and
consolidate or merge or sell all or substantially all of our assets.

When the notes are issued, all of our subsidiaries, other than certain joint
ventures, will be restricted subsidiaries, as defined in the indenture. These
covenants will be subject to a number of important exceptions and
qualifications as described under Description of Notes Certain Covenants.
During any future period in which Moody s Investors Service, Inc.
( Moody s ) and Standard & Poor s, a division of the McGraw-Hill
Companies, Inc. ( S&P ), have each assigned an investment grade rating to
the notes, certain of the covenants will cease to be in effect. If one of these
rating agencies then downgrades their rating below an investment grade
rating, the suspended covenants will thereafter again be in effect. See
Description of Notes Certain Covenants Suspended Covenants.

Following a change of control, we will be required to offer to purchase all
of the notes at a purchase price of 101% of their principal amount, plus
accrued and unpaid interest, if any, to the date of purchase.

The notes are a new issue of securities, and currently there is no market
for them. We do not intend to apply for the notes to be listed on any
securities exchange or to arrange for any quotation system to quote them.
The underwriters have advised us that they intend to make a market for
the notes but they are not obligated to do so. The underwriters may
discontinue any market-making in the notes at any time in their sole
discretion. Accordingly, we cannot assure you that a liquid market will
develop for the notes.

We expect the net proceeds from this offering to be approximately
$ million, after payment of the underwriting discount and offering
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expenses. We intend to use the net proceeds from the offering, together
with our current cash and cash equivalents, to repay in full all amounts
outstanding under the Second Lien Facility. In addition, in the event that
the net proceeds from this offering exceed the amounts outstanding under
the Second Lien Facility, we intend to apply such excess amount, together
with our
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current cash and cash equivalents, to repay all or a portion of the amounts
outstanding under the First Lien Term Facility. As of March 19, 2010, the
aggregate principal amounts outstanding under the Second Lien Facility
and the First Lien Term Facility were $550 million and $375 million,
respectively. See Use of Proceeds.

You should carefully consider the information set forth in the section
entitled Risk Factors and the other information included and incorporated
by reference in this prospectus supplement in deciding whether to

purchase the notes.

Because J.P. Morgan Securities Inc., an underwriter in this offering,
and/or its affiliates act as administrative agent in the First Lien Facility,
the Second Lien Facility and the Revolving Credit Facility, and will
receive more than 5% of the net proceeds of this offering, it may be
deemed to have a conflict of interest with us under the provisions of Rule
2720 of the Conduct Rules of the Financial Industry Regulatory Authority,
or FINRA. In accordance with this rule, Citigroup Global Markets Inc., or
Citi, has assumed the responsibilities of acting as a qualified independent
underwriter. In its role as a qualified independent underwriter, Citi has
performed a due diligence investigation and participated in the preparation
of this preliminary prospectus supplement. We will pay Citi $10,000 as
compensation for this role. We have agreed to indemnify Citi against
liabilities incurred in connection with acting as a qualified independent
underwriter, including liabilities under the Securities Act.

Corporate Information

Our principal executive offices are located at 21557 Telegraph Road, Southfield, Michigan 48033, and our telephone
number is (248) 447-1500. Our website address is www.lear.com. The information on or accessible through our
website is not part of this prospectus supplement and should not be relied upon in connection with making any
investment decision with respect to the securities offered by this prospectus supplement.

S-11
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The following summary historical consolidated financial information is derived from our consolidated financial
statements. Our consolidated financial statements for the two month period ended December 31, 2009, the ten month
period ended November 7, 2009 and the years ended December 31, 2008 and 2007, have been audited by Ernst &
Young LLP. The summary historical consolidated financial data below should be read in conjunction with, and is
qualified in its entirety by reference to, Management s Discussion and Analysis of Financial Condition and Results of
Operations included elsewhere in this prospectus supplement and our consolidated financial statements and the notes
thereto incorporated herein by reference.

We adopted fresh-start accounting upon our emergence from Chapter 11 bankruptcy proceedings and became a new
entity for financial reporting purposes as of November 7, 2009. Accordingly, the consolidated financial statements for

the reporting entity subsequent to emergence from Chapter 11 bankruptcy proceedings (the Successor ) are not
comparable to the consolidated financial statements for the reporting entity prior to emergence from Chapter 11
bankruptcy proceedings (the Predecessor ). For a discussion of fresh-start accounting, see Note 1 Basis of Presentation
and Note 3 Fresh-Start Accounting, to the consolidated financial statements included in our Current Report on

Form 8-K filed with the SEC on March 22, 2010 and incorporated herein by reference.

Successor Predecessor
Two Month Ten Month
Period Period
Ended Ended
December 31, November 7, Year Ended December 31,

2009(1) 2009(2) 2008(3) 2007(4)
Statement of Operations Data:
(in millions)
Net sales $ 1,580.9 $ 8,158.7 $ 13,570.5 $ 15,995.0
Gross profit 72.8 287.4 747.6 1,151.8
Selling, general and administrative
expenses 71.2 376.7 511.5 572.8
Amortization of intangible assets 4.5 4.1 53 5.2
Goodwill impairment charges 319.0 530.0
Divestiture of Interior business 10.7
Interest expense 11.1 151.4 190.3 199.2
Other (income) expense, net(5) 19.8 (16.6) 51.9 40.7
Reorganization items and fresh-start
accounting adjustments, net (1,474.8)
Consolidated income (loss) before
provision (benefit) for income taxes and
equity in net (income) loss of affiliates (33.8) 927.6 541.4) 323.2
Provision (benefit) for income taxes (24.2) 29.2 85.8 89.9
Equity in net (income) loss of affiliates (1.9) 64.0 37.2 (33.8)
Consolidated net income (loss) (7.7) 834.4 (664.4) 267.1
Net income (loss) attributable to
noncontrolling interests 3.9 16.2 25.5 25.6
Net income (loss) attributable to Lear $ 3.8 % 818.2 $ (6899 $ 241.5
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Successor
Two Month
Period Ended
December 31,
2009(1)
Basic net income (loss) per share
attributable to Lear $ (0.11)
Diluted net income (loss) per share
attributable to Lear $ (0.11)
Weighted average shares
outstanding  basic 34,525,187
Weighted average shares
outstanding  diluted 34,525,187
Statement of Cash Flow Data:
(in millions)
Cash flows from operating activities 324.0
Cash flows from investing activities (39.5)
Cash flows from financing activities 30.2
Capital expenditures 41.3

Other Data (unaudited):
Ratio of earnings to fixed charges(6)

As of or Year Ended

Balance Sheet Data: (in millions)

Current assets

Total assets

Current liabilities

Long-term debt

Equity

Other Data (unaudited):

Employees at year end

North American content per vehicle(7)

North American vehicle production (in millions)(8)
European content per vehicle(9)

European vehicle production (in millions)(10)

Predecessor
Ten Month
Period
Ended
November 7, Year Ended December 31,
2009(2) 2008(3) 2007(4)
$ 10.56 $ 893) $ 3.14
$ 10.55 $ 893) $ 3.09
77,499,860 77,242,360 76,826,765
77,559,792 77,242,360 78,214,248
(499.2) 163.6 487.5
(52.7) (144 .4) (340.0)
165.0 987.3 (70.4)
77.5 167.7 202.2
6.3x 2.4x
Successor Predecessor
December 31, December 31, December 31,
2009 2008 2007
$ 3,787.0 $ 3,674.2 $ 3,718.0
6,073.3 6,872.9 7,800.4
2,400.8 4,609.8 3,603.9
927.1 1,303.0 2,344.6
2,181.8 247.7 1,117.5
74,870 80,112 91,455
$ 345 $ 391 $ 483
8.5 12.6 15.0
$ 293 $ 350 $ 342
15.7 18.8 20.2

(1) Results include $44.5 million of restructuring and related manufacturing inefficiency charges, a $1.9 million loss
related to a transaction with an affiliate, $15.1 million of charges as a result of the bankruptcy proceedings and
the application of fresh-start accounting and a $27.6 million tax benefit primarily related to the settlement of a tax

matter in a foreign jurisdiction.
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(2) Results include $319.0 million of goodwill impairment charges, a gain of $1,474.8 million related to
reorganization items and fresh-start accounting adjustments, $23.9 million of fees and expenses related to our
capital restructuring, $115.5 million of restructuring and related manufacturing inefficiency charges (including
$5.6 million of fixed asset impairment charges), $42.0 million of impairment charges related to our investments
in two equity affiliates, a $9.9 million loss related to a transaction with an affiliate and a $23.1 million tax benefit
related to reorganization items and fresh-start accounting adjustments.

(3) Results include $530.0 million of goodwill impairment charges, $193.9 million of restructuring and related
manufacturing inefficiency charges (including $17.5 million of fixed asset impairment charges), $7.5 million of
gains related to the extinguishment of debt, a $34.2 million impairment charge related to
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&)

(6)

(7

®)

&)

(10)

an investment in an affiliate, $22.2 million of gains related to the sales of our interests in two affiliates and
$8.5 million of net tax benefits related to a reduction in recorded tax reserves, the reversal of a valuation
allowance in a European subsidiary and the establishment of a valuation allowance in another European
subsidiary.

Results include $20.7 million of charges related to the divestiture of our interior business, $181.8 million of
restructuring and related manufacturing inefficiency charges (including $16.8 million of fixed asset impairment
charges), $36.4 million of a curtailment gain related to the freeze of the U.S. salaried pension plan,

$34.9 million of merger transaction costs, $3.9 million of losses related to the acquisition of the noncontrolling
interest in an affiliate and $24.8 million of net tax benefits related to changes in valuation allowances in several
foreign jurisdictions, tax rates and various other tax items.

Includes non-income related taxes, foreign exchange gains and losses, discounts and expenses associated with
our asset-backed securitization and factoring facilities, gains and losses related to certain derivative instruments
and hedging activities, gains and losses on the extinguishment of debt, gains and losses on the sales of fixed
assets and other miscellaneous income and expense.

Fixed charges consist of interest on debt, amortization of deferred financing fees and that portion of rental

expenses representative of interest. Earnings consist of consolidated income (loss) before provision (benefit) for

income taxes, equity in the undistributed net (income) loss of affiliates and fixed charges. Earnings in the two
month period ended December 31, 2009 and in the year ended December 31, 2008 were insufficient to cover
fixed charges by $33.2 million and $537.3 million, respectively. Accordingly, such ratio is not presented for
these periods.

North American content per vehicle is our net sales in North America divided by estimated total North
American vehicle production. Content per vehicle data excludes business conducted through non-consolidated
joint ventures. Content per vehicle data for 2008 has been updated to reflect actual production levels.

North American vehicle production includes car and light truck production in the United States, Canada and
Mexico as provided by Ward s Automotive. Production data for 2008 has been updated to reflect actual
production levels.

European content per vehicle is our net sales in Europe divided by estimated total European vehicle production.
Content per vehicle data excludes business conducted through non-consolidated joint ventures. Content per
vehicle data for 2008 has been updated to reflect actual production levels.

European vehicle production includes car and light truck production in Austria, Belgium, Bosnia, Czech
Republic, Finland, France, Germany, Hungary, Italy, Netherlands, Norway, Poland, Portugal, Romania, Serbia,
Slovakia, Slovenia, Spain, Sweden, Turkey, Ukraine and the United Kingdom as provided by CSM Worldwide.
Production data for 2008 has been updated to reflect actual production levels.
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RISK FACTORS

Investing in the notes involves risks. You should carefully consider the risk factors described below and in our reports
filed from time to time with the SEC, which are incorporated by reference into this prospectus supplement and the
accompanying prospectus. Before making any investment decision, you should carefully consider these risks. These
risks could materially affect our business, results of operation or financial condition and affect the value of our
securities. In such case, you may lose all or part of your original investment. The risks described below or
incorporated by reference herein are not the only risks facing us. Additional risks and uncertainties not presently
known to us or that we currently deem immaterial may also affect our business, results of operation or financial
condition.

Risks Related to Our Business

Continued decline in the production levels of our major customers could adversely affect our financial condition,
reduce our sales and harm our profitability.

Demand for our products is directly related to the automotive vehicle production of our major customers. Automotive
sales and production can be affected by general economic or industry conditions, labor relations issues, fuel prices,
regulatory requirements, government initiatives, trade agreements, availability and cost of credit and other factors.
The global automotive industry is characterized by significant overcapacity and fierce competition among our
automotive manufacturer customers. We expect these challenging industry conditions to continue in the foreseeable
future. The automotive industry in 2009 was severely affected by the turmoil in the global credit markets and the
economic recession in the U.S. and global economies. These conditions had a dramatic impact on consumer vehicle
demand in 2009, resulting in the lowest per capita sales rates in the United States in half a century and lower global
automotive production for the second consecutive year following six consecutive years of steady growth. During
2009, North American light vehicle industry production declined by approximately 32% from 2008 levels to

8.5 million units and was down more than 50% from peak levels in 2000. European light vehicle industry production
declined by approximately 17% from 2008 levels to 15.7 million units and was down 22% from peak levels in 2007.

While we are pursuing a strategy of aggressively expanding our sales and operations in Asia to offset these declines,
no assurance can be given as to how successful we will be in doing so. As a result, lower production levels by our
major customers, particularly with respect to models for which we are a significant supplier, could adversely affect
our financial condition, reduce our sales and harm our profitability, thereby making it more difficult for us to make
payments under our indebtedness, including the notes offered hereby.

The financial distress of our major customers and/or within our supply base could adversely affect our financial
condition, operating results and cash flows.

After sustained market share and operating losses in recent years, 2009 was a pivotal year for our two largest
customers, General Motors and Ford. Vehicle production for General Motors and Ford declined in North America by
44% and 16%, respectively. In Europe, vehicle production followed similar trends for both customers. As a result,
General Motors and Ford initiated strategic actions within their businesses, accelerated and broadened both
operational and financial restructuring plans and sought direct or indirect governmental support. On June 1, 2009,
General Motors and certain of its U.S. subsidiaries filed for bankruptcy protection under Chapter 11 as part of a

U.S. government supported plan of reorganization. On July 10, 2009, General Motors sold substantially all of its
assets to a new entity, General Motors Company, funded by the U.S. Department of the Treasury and emerged from
bankruptcy proceedings. General Motors also pursued strategic transactions and government support for its Opel and
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Saab units in Europe. On December 23, 2009, Ford announced the settlement of all substantial commercial terms with
respect to the sale of its Volvo unit in Europe to Geely, a Chinese automotive manufacturer. In addition, on April 30,
2009, Chrysler filed for bankruptcy protection under Chapter 11 as part of a U.S. government supported plan of
reorganization. On June 10, 2009, Chrysler announced its emergence from bankruptcy proceedings and the
consummation of a new global strategic alliance with Fiat. In 2009, less than 2% of our net sales were to Chrysler.
Although General Motors Company and Chrysler emerged from bankruptcy proceedings, the prospects of our

U.S. customers remain uncertain.
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Our supply base has also been adversely affected by the current industry environment. Lower global automotive
production, turmoil in the credit markets and extreme volatility over the past several years in raw material, energy and
commodity costs have resulted in financial distress within our supply base and an increase in the risk of supply
disruption. In addition, several automotive suppliers have filed for bankruptcy protection or have ceased operations. In
response, we have provided financial support to distressed suppliers and have taken other measures to ensure
uninterrupted production. While we have developed and implemented strategies to mitigate these factors, these
strategies have offset only a portion of the adverse impact. The continuation or worsening of these industry conditions
could adversely affect our financial condition, operating results and cash flows, thereby making it more difficult for us
to make payments under our indebtedness, including the notes offered hereby.

The discontinuation of, the loss of business with respect to or a lack of commercial success of a particular vehicle
model for which we are a significant supplier could reduce our sales and harm our profitability.

Although we have purchase orders from many of our customers, these purchase orders generally provide for the

supply of a customer s annual requirements for a particular vehicle model and assembly plant, or in some cases, for the
supply of a customer s requirements for the life of a particular vehicle model, rather than for the purchase of a specific
quantity of products. In addition, it is possible that customers could elect to manufacture components internally that

are currently produced by external suppliers, such as us. The discontinuation of, the loss of business with respect to or
a lack of commercial success of a particular vehicle model for which we are a significant supplier could reduce our
sales and harm our profitability, thereby making it more difficult for us to make payments under our indebtedness,
including the notes offered hereby.

Our inability to achieve product cost reductions which offset customer-imposed price reductions could harm our
profitability.

Our customers require us to reduce our prices and, at the same time, assume significant responsibility for the design,
development and engineering of our products. Our profitability is largely dependent on our ability to achieve product
cost reductions through restructuring actions, manufacturing efficiencies, product design enhancement and supply
chain management. We also seek to enhance our profitability by investing in technology, design capabilities and new
product initiatives that respond to the needs of our customers and consumers. We continually evaluate operational and
strategic alternatives to align our business with the changing needs of our customers, improve our business structure
and lower our operating costs. Our inability to achieve product cost reductions which offset customer-imposed price
reductions could harm our profitability, thereby making it more difficult for us to make payments under our
indebtedness, including the notes offered hereby.

Our substantial international operations make us vulnerable to risks associated with doing business in foreign
countries.

As a result of our global presence, a significant portion of our revenues and expenses are denominated in currencies
other than the U.S. dollar. In addition, we have manufacturing and distribution facilities in many foreign countries,
including countries in Europe, Central and South America, Africa and Asia. International operations are subject to
certain risks inherent in doing business abroad, including:

exposure to local economic conditions;

expropriation and nationalization;

currency exchange rate fluctuations and currency controls;
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withholding and other taxes on remittances and other payments by subsidiaries;
investment restrictions or requirements;

export and import restrictions; and

increases in working capital requirements related to long supply chains.
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Expanding our sales and operations in Asia is an important element of our strategy. In addition, our strategy includes
increasing our European market share and expanding our manufacturing operations in lower-cost regions. As a result,
our exposure to the risks described above is substantial. The likelihood of such occurrences and their potential effect
on us vary from country to country and are unpredictable. However, any such occurrences could be harmful to our
business and our profitability, thereby making it more difficult for us to make payments under our indebtedness,
including the notes offered hereby.

High raw material costs could continue to have an adverse impact on our profitability.

Raw material, energy and commodity costs have been extremely volatile over the past several years. While we have
developed and implemented strategies to mitigate the impact of higher raw material, energy and commodity costs,
these strategies, together with commercial negotiations with our customers and suppliers, typically offset only a
portion of the adverse impact. Although raw material, energy and commodity costs have recently moderated, these
costs remain volatile and could have an adverse impact on our profitability in the foreseeable future. In addition, no
assurance can be given that cost increases will not have a larger adverse impact on our financial condition and
profitability than currently anticipated.

A significant labor dispute involving us or one or more of our customers or suppliers or that could otherwise affect
our operations could reduce our sales and harm our profitability.

A substantial number of our employees and the employees of our largest customers and suppliers are members of
industrial trade unions and are employed under the terms of collective bargaining agreements. All of our unionized
facilities in the United States and Canada have a separate agreement with the union that represents the workers at such
facilities, with each such agreement having an expiration date that is independent of other collective bargaining
agreements. We have collective bargaining agreements covering approximately 52,000 employees globally. Within
the United States and Canada, contracts covering approximately 23% of our unionized workforce are scheduled to
expire during 2010. A labor dispute involving us or one or more of our customers or suppliers or that could otherwise
affect our operations could reduce our sales and harm our profitability, thereby making it more difficult for us to make
payments under our indebtedness or resulting in a decline in the value of our capital stock. A labor dispute involving
another supplier to our customers that results in a slowdown or a closure of our customers assembly plants where our
products are included in the assembled vehicles could also adversely affect our business and harm our profitability. In
addition, the inability by us or any of our customers, our suppliers or our customers other suppliers to negotiate an
extension of a collective bargaining agreement upon its expiration could reduce our sales and harm our profitability.
Significant increases in labor costs as a result of the renegotiation of collective bargaining agreements could also
adversely affect our business and harm our profitability.

Adverse developments affecting one or more of our major suppliers could harm our profitability.

We obtain components and other products and services from numerous tier II automotive suppliers and other vendors
throughout the world. In certain instances, it would be difficult and expensive for us to change suppliers of products
and services that are critical to our business. In addition, our customers designate many of our suppliers, and as a
result, we do not always have the ability to change suppliers. With the continued decline in the automotive production
of our key customers and substantial and continuing pressures to reduce costs, certain of our suppliers are
experiencing, or may experience, financial difficulties. Any significant disruption in our supplier relationships,
including relationships with certain sole-source suppliers, could harm our profitability, thereby making it more
difficult for us to make payments under our indebtedness, including the notes offered hereby.
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Significant changes in discount rates, the actual return on pension assets and other factors could adversely affect
our liquidity, financial condition and results of operations.

Our earnings may be positively or negatively impacted by the amount of income or expense recorded related to our
qualified pension plans. Accounting principles generally accepted in the United States ( GAAP ) require that income or
expense related to the pension plans be calculated at the annual measurement date using actuarial calculations, which
reflect certain assumptions. The most significant of these assumptions relate to interest rates, the capital markets and
other economic conditions. Changes in key economic indicators can
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change these assumptions. These assumptions, as well as the actual value of pension assets at the measurement date,
will impact the calculation of pension expense for the year. Although GAAP expense and pension contributions are
not directly related, the key economic indicators that affect GAAP expense also affect the amount of cash that we will
contribute to our pension plans. Because the values of these pension assets have fluctuated and will continue to
fluctuate in response to changing market conditions, the amount of gains or losses that will be recognized in
subsequent periods, the impact on the funded status of the pension plans and the future minimum required
contributions, if any, could adversely affect our liquidity, financial condition and results of operations, but such
impact cannot be determined at this time.

Impairment charges relating to our goodwill and long-lived assets could adversely affect our results of operations.

We regularly monitor our goodwill and long-lived assets for impairment indicators. In conducting our goodwill
impairment testing, we compare the fair value of each of our reporting units to the related net book value. In
conducting our impairment analysis of long-lived assets, we compare the undiscounted cash flows expected to be
generated from the long-lived assets to the related net book values. Changes in economic or operating conditions
impacting our estimates and assumptions could result in the impairment of our goodwill or long-lived assets. In the
event that we determine that our goodwill or long-lived assets are impaired, we may be required to record a significant
charge to earnings that could adversely affect our results of operations.

Our failure to execute our strategic objectives could adversely affect our business.

Our financial performance and profitability depend in part on our ability to successfully execute our strategic
objectives. Our corporate strategy involves, among other things, leveraging our global presence and expanding our
low-cost footprint, focusing on our core capabilities, selective vertical integration and investments in technology and
enhancing and diversifying our strong customer relationships through operational excellence. Various factors,
including the unfavorable industry environment and the other matters described in Management s Discussion and
Analysis of Financial Condition and Results of Operations and Cautionary Statement Regarding Forward-Looking
Statements, could adversely affect our ability to execute our corporate strategy. There also can be no assurance that,
even if implemented, our strategic objectives will be successful.

A significant product liability lawsuit, warranty claim or product recall involving us or one of our major customers
could harm our profitability.

In the event that our products fail to perform as expected and such failure results in, or is alleged to result in, bodily
injury and/or property damage or other losses, we may be subject to product liability lawsuits and other claims. In
addition, we are a party to warranty-sharing and other agreements with certain of our customers related to our
products. These customers may pursue claims against us for contribution of all or a portion of the amounts sought in
connection with product liability and warranty claims, recalls or other corrective actions involving our products. We
carry insurance for certain product liability claims, but such coverage may be limited. We do not maintain insurance
for product warranty or recall matters. These types of claims could harm our profitability, thereby making it more
difficult for us to make payments under our indebtedness, including the notes offered hereby.

We are involved from time to time in various legal proceedings and claims, which could adversely affect our
financial condition and harm our profitability.

We are involved in various legal proceedings and claims that, from time to time, are significant. These are typically
claims that arise in the normal course of business including, without limitation, commercial or contractual disputes,
including disputes with our customers, suppliers or competitors, intellectual property matters, personal injury claims,
environmental matters, tax matters and employment matters. No assurance can be given that such proceedings and
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claims will not adversely affect our financial condition and harm our profitability. On February 25, 2010, we were
notified by the European Commission that we are part of an investigation into anticompetitive practices among
automotive electrical and electronic components suppliers. We are cooperating with the European Commission in its
investigation. The European Commission has
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publicly stated that the investigation does not mean that the companies involved are guilty of anticompetitive
behavior.

Risks Related to the Notes

Our existing indebtedness and volatility in the global capital and financial markets could restrict our business
activities and have an adverse effect on our business, financial condition and results of operations.

After giving effect to this offering and the application of the proceeds therefrom to repay all amounts outstanding
under the Second Lien Facility and all or a portion of the amounts outstanding under the First Lien Term Facility, we
will have approximately $  million of outstanding indebtedness. We are permitted by the terms of the notes and our
other debt instruments to incur substantial additional indebtedness, subject to the restrictions therein. Our inability to
generate sufficient cash flow to satisfy our existing debt obligations, to refinance our existing debt obligations or to
access capital and financial markets on commercially reasonable terms could have an adverse effect on our business,
financial condition and results of operations.

Our existing indebtedness and volatility in the global capital and financial markets could:

make it more difficult for us to satisfy our obligations under our indebtedness, including the notes offered
hereby;

limit our ability to borrow money to fund working capital, capital expenditure, debt service, product
development or other corporate requirements;

require us to dedicate a substantial portion of our cash flow to payments on our indebtedness, which would
reduce the amount of cash flow available to fund working capital, capital expenditure, product development
and other corporate requirements;

increase our vulnerability to general adverse industry and economic conditions;
limit our ability to respond to business opportunities; and

subject us to financial and other restrictive covenants, the failure of which to satisfy could result in a default
under our indebtedness.

Despite our existing indebtedness, certain of our agreements, including the indenture governing the notes, permit
us and our subsidiaries to incur significantly more debt. This could intensify the risks described above.

Certain agreements governing our existing indebtedness, including the First Lien Facility, contain restrictions on our
and our subsidiaries ability to incur additional indebtedness, including senior secured indebtedness that will be
effectively senior to the notes to the extent of the assets securing such indebtedness. However, these restrictions will
be subject to a number of important qualifications and exceptions, and the indebtedness incurred in compliance with
these restrictions could be substantial. Accordingly, we or our subsidiaries could incur significant additional
indebtedness in the future, much of which could constitute secured or effectively senior indebtedness. The more
leveraged we become, the more we, and in turn our security holders, become exposed to the risks described above
under  Risks Related to Our Business Our existing indebtedness and volatility in the global capital and financial
markets could restrict our business activities and have an adverse effect on our business, financial condition and
results of operations.
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We may not be able to generate sufficient cash to service all of our indebtedness, including the notes, and may be
forced to take other actions to satisfy our obligations under our indebtedness that may not be successful.

Our ability to pay principal and interest on the notes and to satisfy our other debt obligations will depend upon, among
other things:

our future financial and operating performance, which will be affected by prevailing economic conditions and
financial, business, regulatory and other factors, many of which are beyond our control; and

our ability to access the capital and financial markets on commercially reasonable terms.

We cannot assure you that our business will generate sufficient cash flow from operations, or that we will be able to
access the capital and financial markets, in an amount sufficient to fund our liquidity needs, including the payment of
principal and interest on the notes. See Cautionary Statement Regarding Forward-Looking Statements.

If our cash flows and capital resources are insufficient to service our indebtedness, we may be forced to reduce or
delay capital expenditures, sell assets, seek additional capital or restructure or refinance our indebtedness, including
the notes. These alternative measures may not be successful and may not permit us to meet our scheduled debt service
obligations. Our ability to restructure or refinance our debt will depend on the condition of the capital markets and our
financial condition at such time. Any refinancing of our debt could be at higher interest rates and may require us to
comply with more onerous covenants, which could further restrict our business operations. In addition, the terms of
existing or future debt agreements, including the First Lien Facility and the indenture governing the notes, may restrict
us from adopting some of these alternatives. Without such resources, we could face substantial liquidity problems and
might be required to dispose of material assets or operations to meet our debt service and other obligations. We may
not be able to consummate those dispositions for fair market value or at all. Furthermore, any proceeds that we could
realize from any such dispositions may not be adequate to meet our debt service obligations then due.

Repayment of our debt, including the notes, is dependent on cash flow generated by our subsidiaries.

Our subsidiaries own a significant portion of our assets and conduct a significant portion of our operations.
Accordingly, repayment of our indebtedness, including the notes, is dependent, to a significant extent, on the
generation of cash flow by our subsidiaries and (if they are not guarantors of the notes) their ability to make such cash
available to us, by dividend, debt repayment or otherwise. Unless they are guarantors of the notes, our subsidiaries do
not have any obligation to pay amounts due on the notes or to make funds available for that purpose. Our subsidiaries
may not be able to, or may not be permitted to, make distributions to enable us to make payments in respect of our
indebtedness, including the notes. Each subsidiary is a distinct legal entity and, under certain circumstances, legal and
contractual restrictions may limit our ability to obtain cash from our subsidiaries. In the event that we do not receive
distributions from our non-guarantor subsidiaries, we may be unable to make required principal and interest payments
on our indebtedness, including the notes.

If we default on our obligations to pay our other indebtedness, we may not be able to make payments on the notes.

Any default under the agreements governing our indebtedness, including a default under the First Lien Facility that is
not waived by the required lenders, and the remedies sought by the holders of such indebtedness could prohibit us
from making payments of principal, premium, if any, or interest on the notes and could substantially decrease the
market value of the notes. If we are unable to generate sufficient cash flow and are otherwise unable to obtain funds
necessary to make required payments of principal, premium, if any, or interest on our indebtedness, or if we otherwise
fail to comply with the various covenants, including financial and operating covenants, in the instruments governing
our indebtedness, we could be in default under the terms of the agreements governing such indebtedness. In the event
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indebtedness could elect to declare all of the funds borrowed thereunder to be due and payable, together with accrued
and unpaid interest. If our operating performance declines, we may in the future need to seek waivers from the
required lenders under the First Lien Facility to avoid being in default. If we breach our covenants under the First Lien
Facility and seek a waiver, we may not be able to obtain a waiver from the required lenders. If this occurs, we would
be in default under the First Lien Facility, the lenders could exercise their rights as described above, and we could be
forced into bankruptcy or liquidation.

The notes and the guarantees will not be secured by any of our assets and therefore will be effectively subordinated
to our existing and future secured indebtedness.

The notes and any guarantees thereof will be general unsecured obligations ranking effectively junior in right of

payment to existing and future secured debt of Lear or the guarantors to the extent of the collateral securing such debt.
The indenture governing the notes will permit the incurrence of additional debt, some of which may be secured debt.

See Description of Notes. In the event that we or a guarantor are declared bankrupt, become insolvent or are liquidated
or reorganized, creditors whose debt is secured by assets of Lear or the applicable guarantor will be entitled to the
remedies available to secured holders under applicable laws, including the foreclosure of the collateral securing such
debt, before any payment may be made with respect to the notes or the affected guarantees. As a result, there may be
insufficient assets to pay amounts due on the notes and holders of the notes may receive less, ratably, than holders of
secured indebtedness.

The notes will be structurally subordinated to all liabilities of our non-guarantor subsidiaries.

The notes are structurally subordinated to the indebtedness and other liabilities of our subsidiaries that are not
guaranteeing the notes. These non-guarantor subsidiaries are separate and distinct legal entities and have no
obligation, contingent or otherwise, to pay any amounts due pursuant to the notes, or to make any funds available
therefor, whether by dividends, loans, distributions or other payments. For the fiscal year ended December 31, 2009,
the subsidiaries that are not guaranteeing the notes had net sales of $9.0 billion and generated net income attributable
to Lear of $14.9 million. In addition, as of December 31, 2009, the subsidiaries that are not guaranteeing the notes
held $4.3 billion of our total assets and had $47.3 million of outstanding indebtedness. Any right that we or the
subsidiary guarantors have to receive any assets of any of the non-guarantor subsidiaries upon the liquidation or
reorganization of those subsidiaries, and the consequent rights of holders of notes to realize proceeds from the sale of
any of those subsidiaries assets, will be effectively subordinated to the claims of those subsidiaries creditors, including
trade creditors and holders of preferred equity interests of those subsidiaries. Accordingly, in the event of a
bankruptcy, liquidation or reorganization of any of our non-guarantor subsidiaries, these non-guarantor subsidiaries
will pay the holders of their debts, holders of preferred equity interests and their trade creditors before they will be
able to distribute any of their assets to us.

Federal and state fraudulent transfer laws permit a court, under certain circumstances, to void the notes and the
guarantees, and, if that occurs, you may not receive any payments on the notes.

The issuance of the notes and the guarantees may be subject to review under federal and state fraudulent transfer and
conveyance statutes if a bankruptcy, liquidation or reorganization case or a lawsuit, including under circumstances in
which bankruptcy is not involved, were commenced at some future date by us, by the guarantors or on behalf of our
unpaid creditors or the unpaid creditors of a guarantor. While the relevant laws may vary from state to state, under
such laws the payment of the proceeds from the issuance of the notes will generally be a fraudulent conveyance if

(i) the consideration was paid with the intent of hindering, delaying or defrauding creditors or (ii) we or any of our
subsidiary guarantors, as applicable, received less than reasonably equivalent value or fair consideration in return for
issuing either the notes or a guarantee, and, in the case of (ii) only, one of the following is also true:
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payment of the consideration left us or any of our subsidiary guarantors with an unreasonably small amount of
capital to carry on the business; or

we or any of our subsidiary guarantors intended to, or believed that we or it would, incur debts beyond our or
its ability to pay as they mature.

If a court were to find that the issuance of the notes or a guarantee was a fraudulent conveyance, the court could void
the payment obligations under the notes or such guarantee or further subordinate the notes or such guarantee to
presently existing and future indebtedness of ours or such subsidiary guarantor, or require the holders of the notes to
repay any amounts received with respect to the notes or such guarantee. In the event of a finding that a fraudulent
conveyance occurred, you may not receive any repayment on the notes. Further, the voidance of the notes could result
in an event of default with respect to our other debt and that of our subsidiary guarantors that could result in
acceleration of such debt.

The measures of insolvency for purposes of fraudulent conveyance laws vary depending upon the law of the
jurisdiction that is being applied. Generally, an entity would be considered insolvent if, at the time it incurred
indebtedness:

the sum of its debts, including contingent liabilities, was greater than the fair saleable value of all of its assets;

the present fair saleable value of its assets was less than the amount that would be required to pay its probable
liability on its existing debts and liabilities, including contingent liabilities, as they become absolute and
mature; or

it could not pay its debts as they become due.

We cannot be certain as to the standards a court would use to determine whether or not we or the subsidiary
guarantors were solvent at the relevant time, or regardless of the standard used, that the issuance of the notes and the
guarantees would not be subordinated to our or any subsidiary guarantor s other debt.

If the guarantees were legally challenged, any guarantee could also be subject to the claim that, since the guarantee
was incurred for our benefit, and only indirectly for the benefit of the subsidiary guarantor, the obligations of the
applicable subsidiary guarantor were incurred for less than fair consideration. A court could thus void the obligations
under the guarantees, subordinate them to the applicable subsidiary guarantor s other debt or take other action
detrimental to the holders of the notes.

If the lenders under the First Lien Facility release the guarantors under the First Lien Facility, those guarantors
will be released from their guarantees of the notes.

The lenders under the First Lien Facility have the discretion to release the guarantees under the first lien credit

agreement. If a subsidiary is no longer a guarantor of obligations under the First Lien Facility or any other successor
credit facilities that may be then outstanding, then the guarantee of the notes by such subsidiary will be released
automatically without action by, or consent of, any holder of the notes or the trustee under the indenture governing the
notes. See Description of Notes  Subsidiary Guarantees. You will not have a claim as a creditor against any subsidiary
that is no longer a guarantor of the notes, and the indebtedness and other liabilities, including trade payables, whether
secured or unsecured, of those subsidiaries will effectively be senior to claims of noteholders.
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The terms of the First Lien Facility, the indenture governing the notes and the agreements governing our other
indebtedness may restrict our current and future operations, particularly our ability to respond to changes in our
business or to take certain actions.

The First Lien Facility, the indenture governing the notes and the agreements governing our other indebtedness
contain, and any future indebtedness of ours may contain, a number of restrictive covenants that
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will impose significant operating and financial restrictions on us, which restrict our ability to, among other things:
incur or guarantee additional debt;
pay dividends and make other restricted payments;
create or incur certain liens;
engage in sales of assets and subsidiary stock;
enter into transactions with affiliates;
sell or dispose of our assets or enter into merger or consolidation transactions;
make investments, including acquisitions;
enter into lines of businesses which are not reasonably related to those businesses in which we are engaged,;

enter into contracts containing restrictions on granting liens or making distributions, loans or transferring assets
to us or any guarantor under the First Lien Facility; and/or

repay indebtedness (including the notes) prior to stated maturities.

In addition, the First Lien Facility requires us to maintain certain financial covenants. As a result of these covenants,
we will be limited in the manner in which we conduct our business, and we may be unable to engage in favorable
business activities or finance future operations or capital needs.

A failure to comply with the covenants contained in the First Lien Facility and the agreements governing our other
indebtedness, including the notes, could result in an event of default under our existing credit agreement or the
agreements governing our other indebtedness, which, if not cured or waived, could have a material adverse affect on
our business, financial condition and results of operations. In the event of any default under the First Lien Facility or
the agreements governing our other indebtedness, the lenders thereunder:

could elect to declare all borrowings outstanding, together with accrued and unpaid interest and fees, to be due
and payable;

may have the ability to require us to apply all of our available cash to repay these borrowings; or

may prevent us from making debt service payments under our other agreements, including the indenture
governing the notes, any of which could result in an event of default under the notes.

If the indebtedness under the First Lien Facility or our other indebtedness, including the notes, were to be accelerated,
there can be no assurance that our assets would be sufficient to repay such indebtedness in full.

Notwithstanding the restrictions described above, the indenture governing the notes does not impose any restrictions
on our ability to invest in other entities (including unaffiliated entities) and permits us to redesignate our restricted
subsidiaries as unrestricted in certain circumstances, including in connection with the creation of foreign joint
ventures or if we could (at the time of such redesignation) make a restricted payment in an amount equal to the lesser
of our investment in the restricted subsidiary and the fair market value of the restricted subsidiary. We will be able to
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make restricted payments so long as our total leverage ratio (as defined in the indenture governing the notes) is less
than 3.75 to 1.00 at the time of, and after giving effect to, any such restricted payment.

We may not be able to repurchase the notes upon a change of control.

Upon a change of control as defined in the indenture governing the notes, we will be required to make an offer to
repurchase all outstanding notes at 101% of their principal amount, plus accrued and unpaid interest, unless we have
previously given notice of our intention to exercise our right to redeem the notes. We may not have sufficient financial

resources to purchase all of the notes that are tendered upon a change of control offer
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or, if then permitted under the indenture governing the notes, to redeem the notes. We also may be contractually
restricted pursuant to the terms governing our existing indebtedness from purchasing all or some of the notes tendered
upon a change of control. A failure to make the applicable change of control offer or to pay the applicable change of
control purchase price when due would result in a default under the indenture. The occurrence of a change of control
would also constitute an event of default under the First Lien Agreement and may constitute an event of default under
the terms of the agreements governing our other indebtedness. See Description of Notes Change of Control.

There can be no assurances that an active trading market will develop for the notes, which could make it more
difficult for holders of the notes to sell their notes and/or result in a lower price at which holders would be able to
sell their notes.

There is currently no established trading market for the notes, and there can be no assurance as to the liquidity of any
markets that may develop for the notes, the ability of the holders of the notes to sell their notes or the price at which
such holders would be able to sell their notes. If such a market were to exist, the notes could trade at prices that may
be lower than the initial market values thereof depending on many factors, including prevailing interest rates and our
business performance. We do not intend to apply for the listing of the notes on any securities exchange in the United
States or elsewhere. Certain of the underwriters have advised us that they currently intend to make a market in the
notes, as permitted by applicable laws and regulations. However, none of the underwriters are obligated to do so, and
any market-making with respect to the notes may be discontinued at any time without notice. See Underwriting.

If the notes are rated investment grade by both Moody s and S&P in the future, certain covenants contained in the
indenture will no longer be applicable to the notes, and the holders of the notes will lose the protection of these
covenants.

The indenture contains certain covenants that will no longer be applicable to the notes if, during any future period, the
notes are rated investment grade by both Moody s and S&P, provided that at such time no default or event of default

has occurred and is continuing. See Description of Notes Certain Covenants Suspended Covenants. These covenants
restrict, among other things, our ability to pay dividends, incur additional debt and enter into certain types of

transactions. Because we would not be subject to these restrictions during the time that the notes are rated investment

grade by both Moody s and S&P, we would be able to make dividends and distributions, incur substantial additional

debt and enter into certain types of transactions during such period.
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USE OF PROCEEDS

We estimate that the net proceeds from this offering will be approximately $ after deducting underwriting
discounts and our estimated expenses related to the offering. We intend to use the net proceeds from this offering,
together with our current cash and cash equivalents, to repay all amounts outstanding under the Second Lien Facility.
In addition, in the event that the net proceeds from this offering exceed the amounts outstanding under the Second
Lien Facility, we intend to apply such excess amount, together with our current cash and cash equivalents, to repay all
or a portion of the amounts outstanding under the First Lien Term Facility.

As of March 19, 2010, the aggregate principal amounts outstanding under the Second Lien Facility and the First Lien

Term Facility were $550 million and $375 million, respectively. For a description of the interest rate and the maturity

of the indebtedness under the Second Lien Facility and the First Lien Facility, as well as a description of the use of
proceeds of the indebtedness outstanding thereunder, see the information set forth under the headings  First Lien

Facility and  Second Lien Facility in the section Management s Discussion and Analysis of Financial Condition and
Results of Operations Liquidity and Financial Condition included elsewhere in this prospectus supplement.
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CAPITALIZATION

The below table sets forth our consolidated cash and cash equivalents and capitalization as of December 31, 2009
(1) on an actual basis and (ii) on an as adjusted basis after giving effect to this offering and the use of proceeds
therefrom. We have assumed that the estimated net proceeds of this offering after deducting the estimated offering
fees and expenses and the original issue discount, if any, will be approximately $  million.

You should read this table together with Selected Historical Financial Data, = Management s Discussion and Analysis of
Financial Condition and Results of Operations included elsewhere in this prospectus supplement and our consolidated
financial statements and the notes thereto incorporated herein by reference.

As of December 31, 2009
As
Actual Adjusted
(In millions)

Cash and cash equivalents $ 1,554.0

Short-term debt:

Short-term borrowings $ 37.1

Current portion of long-term debt 8.1

Total short-term debt $ 452

Long-term debt:

First lien facility(1) $ 375.0

Second lien facility 550.0

2018 notes

2020 notes

Other long-term debt 10.2

Less current portion (8.1)
Total long-term debt, less current portion $  927.1

Total debt $ 9723

Equity 2,181.8

Total capitalization $ 3,154.1

(1) Effective as of March 19, 2010, we added the $110 million Revolving Credit Facility to the First Lien Facility.
See Summary Recent Developments Revolving Credit Facility.
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SELECTED HISTORICAL FINANCIAL DATA

The following statement of operations, statement of cash flow and balance sheet data were derived from our
consolidated financial statements. Our consolidated financial statements for the two month period ended

December 31, 2009, the ten month period ended November 7, 2009 and the years ended December 31, 2008, 2007,
2006 and 2005, have been audited by Ernst & Young LLP. The selected financial data below should be read in
conjunction with, and are qualified in their entirety by reference to, Management s Discussion and Analysis of
Financial Condition and Results of Operations included elsewhere in this prospectus supplement and our consolidated
financial statements and the notes thereto incorporated herein by reference.

We adopted fresh-start accounting upon our emergence from Chapter 11 bankruptcy proceedings and became a new
entity for financial reporting purposes as of November 7, 2009. Accordingly, the consolidated financial statements for

the reporting entity subsequent to emergence from Chapter 11 bankruptcy proceedings (the Successor ) are not
comparable to the consolidated financial statements for the reporting entity prior to emergence from Chapter 11
bankruptcy proceedings (the Predecessor ). For a discussion of fresh-start accounting, see Note 1 Basis of Presentation
and Note 3 Fresh-Start Accounting, to the consolidated financial statements included in our Current Report on

Form 8-K filed with the SEC on March 22, 2010 and incorporated herein by reference.

Successor Predecessor
Ten
Two Month Month
Period Period
Ended Ended
December 31, November 7, Year Ended December 31,

2009(1) 2009(2) 2008(3) 2007(4) 2006(5) 2005(6)
Statement of Operations
Data: (in millions)
Net sales $ 15809 $ 81587 $ 13,5705 $ 15,9950 $ 17,8389 $ 17,089.2
Gross profit 72.8 287.4 747.6 1,151.8 930.8 739.5
Selling, general and
administrative expenses 71.2 376.7 511.5 572.8 644.6 629.2
Amortization of
intangible assets 4.5 4.1 53 5.2 5.2 49
Goodwill impairment
charges 319.0 530.0 2.9 1,012.8
Divestiture of Interior
business 10.7 636.0
Interest expense 11.1 151.4 190.3 199.2 209.8 183.2
Other (income) expense,
net(7) 19.8 (16.6) 51.9 40.7 85.7 38.0
Reorganization items and
fresh-start accounting
adjustments, net (1,474.8)
Consolidated income (33.8) 927.6 (541.4) 323.2 (653.4) (1,128.6)

(loss) before provision
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(benefit) for income
taxes, equity in net
(income) loss of affiliates
and cumulative effect of a
change in accounting

principle

Provision (benefit) for

income taxes (24.2) 29.2 85.8 89.9 54.9 194.3

Equity in net (income)

loss of affiliates (1.9 64.0 37.2 (33.8) (16.2) 51.4
S-27
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Statement of
Operations Data:
(in millions)

Consolidated income

(loss) before
cumulative effect of
a change in
accounting principle

Cumulative effect of

a change in
accounting
principle(8)
Consolidated net
income (loss)
Net income (loss)
attributable to
noncontrolling
interests

Net income (loss)
attributable to Lear

Basic net income
(loss) per share
attributable to Lear
Diluted net income
(loss) per share
attributable to Lear
Weighted average
shares outstanding
basic

Weighted average
shares outstanding
diluted

Dividends per share
Statement of Cash
Flow Data:

(in millions)

Cash flows from
operating activities
Cash flows from
investing activities

Successor
Two Month
Period
Ended

December 31,

2009(1)

a.7

.7

(3.9)

$ (3.8)

$ (0.11)

$ (0.11)

34,525,187

34,525,187

$

324.0

(39.5)
30.2
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Ten Month
Period
Ended

November 7,
2009(2)

834.4

834.4

16.2

$ 818.2

$ 10.56

$ 10.55

77,499,860

77,559,792
$

(499.2)

(52.7)

165.0

Predecessor
Year Ended December 31,
2008(3) 2007(4) 2006(5)

(664.4) 267.1 (692.1)
(2.9)
(664.4) 267.1 (689.2)

25.5 25.6 18.3
$ (689.9) $ 2415 % (707.5)
$ 893 $ 3.14 $ (10.31)
$ 893) $ 309 $ (10.31)

77,242,360 76,826,765 68,607,262

77,242,360 78,214,248 68,607,262

$ $ $ 0.25

163.6 487.5 299.1
(144.4) (340.0) (312.2)

987.3 (70.4) 263.6

$

$

$

$

2005(6)

(1,374.3)

(1,374.3)

7.2

(1,381.5)

(20.57)

(20.57)

67,166,668

67,166,668

1.00

571.5

(541.6)
(357.7)
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Cash flows from

financing activities

Capital expenditures 41.3 71.5
Other Data

(unaudited):

Ratio of earnings to

fixed charges(9) 6.3x

S-28

167.7

202.2

2.4x

347.6

568.4
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Successor Predecessor
December 31, December 31, December 31, December 31, December 31,

As of or Year Ended 2009 2008 2007 2006 2005
Balance Sheet Data:
(in millions)
Current assets $ 3,787.0 $ 36742 $ 37180 $ 3,8903 % 3,846.4
Total assets 6,073.3 6,872.9 7,800.4 7,850.5 8,288.4
Current liabilities 2,400.8 4,609.8 3,603.9 3,887.3 4,106.7
Long-term debt 927.1 1,303.0 2,344.6 2,434.5 2,243.1
Equity 2,181.8 247.7 1,117.5 640.0 1,171.2
Other Data (unaudited):
Employees at year end 74,870 80,112 91,455 104,276 115,113
North American content per
vehicle(10) $ 345 $ 391 $ 483 % 645 $ 586
North American vehicle
production (in millions)(11) 8.5 12.6 15.0 15.2 15.8
European content per vehicle(12) $ 293 $ 350  $ 342§ 338§ 350
European vehicle production
(in millions)(13) 15.7 18.8 20.2 19.0 18.7

(1) Results include $44.5 million of restructuring and related manufacturing inefficiency charges, a $1.9 million loss

2

3)

4

&)

related to a transaction with an affiliate, $15.1 million of charges as a result of the bankruptcy proceedings and
the application of fresh-start accounting and a $27.6 million tax benefit primarily related to the settlement of a tax
matter in a foreign jurisdiction.

Results include $319.0 million of goodwill impairment charges, a gain of $1,474.8 million related to
reorganization items and fresh-start accounting adjustments, $23.9 million of fees and expenses related to our
capital restructuring, $115.5 million of restructuring and related manufacturing inefficiency charges (including
$5.6 million of fixed asset impairment charges), $42.0 million of impairment charges related to our investments
in two equity affiliates, a $9.9 million loss related to a transaction with an affiliate and a $23.1 million tax benefit
related to reorganization items and fresh-start accounting adjustments.

Results include $530.0 million of goodwill impairment charges, $193.9 million of restructuring and related
manufacturing inefficiency charges (including $17.5 million of fixed asset impairment charges), $7.5 million of
gains related to the extinguishment of debt, a $34.2 million impairment charge related to an investment in an
affiliate, $22.2 million of gains related to the sales of our interests in two affiliates and $8.5 million of net tax
benefits related to a reduction in recorded tax reserves, the reversal of a valuation allowance in a European
subsidiary and the establishment of a valuation allowance in another European subsidiary.

Results include $20.7 million of charges related to the divestiture of our interior business, $181.8 million of
restructuring and related manufacturing inefficiency charges (including $16.8 million of fixed asset impairment
charges), $36.4 million of a curtailment gain related to the freeze of the U.S. salaried pension plan, $34.9 million
of merger transaction costs, $3.9 million of losses related to the acquisition of the noncontrolling interest in an
affiliate and $24.8 million of net tax benefits related to changes in valuation allowances in several foreign
jurisdictions, tax rates and various other tax items.
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Results include $636.0 million of charges related to the divestiture of our interior business, $2.9 million of
goodwill impairment charges, $10.0 million of fixed asset impairment charges, $99.7 million of restructuring and
related manufacturing inefficiency charges (including $5.8 million of fixed asset impairment charges),

$47.9 million of charges related to the extinguishment of debt, $26.9 million of gains related to the sales of our
interests in two affiliates and $19.5 million of net tax benefits related to the expiration of the statute of limitations
in a foreign taxing jurisdiction, a tax audit resolution, a favorable tax ruling and several other tax items.

(6) Results include $1,012.8 million of goodwill impairment charges, $82.3 million of fixed asset impairment
charges, $104.4 million of restructuring and related manufacturing inefficiency charges (including
S-29
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(7

®)

&)

(10)

(1)

$15.1 million of fixed asset impairment charges), $39.2 million of litigation-related charges, $46.7 million of
charges related to the divestiture and/or capital restructuring of joint ventures, $300.3 million of tax charges,
consisting of a U.S. deferred tax asset valuation allowance of $255.0 million and an increase in related tax
reserves of $45.3 million, and $17.8 million of tax benefits related to a tax law change in Poland.

Includes non-income related taxes, foreign exchange gains and losses, discounts and expenses associated with
our asset-backed securitization and factoring facilities, gains and losses related to certain derivative instruments
and hedging activities, gains and losses on the extinguishment of debt, gains and losses on the sales of fixed
assets and other miscellaneous income and expense.

The cumulative effect of a change in accounting principle in 2006 resulted from the adoption of FASB
Accounting Standards Codification™ 718, Compensation Stock Compensation.

Fixed charges consist of interest on debt, amortization of deferred financing fees and that portion of rental
expenses representative of interest. Earnings consist of consolidated income (loss) before provision (benefit) for
income taxes and equity in the undistributed net (income) loss of affiliates, fixed charges and cumulative effect
of a change in accounting principle. Earnings in the two month period ended December 31, 2009 and in the
years ended December 31, 2008, 2006 and 2005 were insufficient to cover fixed charges by $33.2 million,
$537.3 million, $651.8 million and $1,123.3 million, respectively. Accordingly, such ratio is not presented for
these years.

North American content per vehicle is our net sales in North America divided by estimated total North
American vehicle production. Content per vehicle data excludes business conducted through non-consolidated
joint ventures. Content per vehicle data for 2008 has been updated to reflect actual production levels.

North American vehicle production includes car and light truck production in the United States, Canada and
Mexico as provided by Ward s Automotive. Production data for 2008 has been updated to reflect actual
production levels.

(12) European content per vehicle is our net sales in Europe divided by estimated total European vehicle production.

Content per vehicle data excludes business conducted through non-consolidated joint ventures. Content per
vehicle data for 2008 has been updated to reflect actual production levels.

(13) European vehicle production includes car and light truck production in Austria, Belgium, Bosnia, Czech

Republic, Finland, France, Germany, Hungary, Italy, Netherlands, Norway, Poland, Portugal, Romania, Serbia,
Slovakia, Slovenia, Spain, Sweden, Turkey, Ukraine and the United Kingdom as provided by CSM Worldwide.
Production data for 2008 has been updated to reflect actual production levels.
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MANAGEMENT S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

Executive Overview

We were incorporated in Delaware in 1987 and are one of the world s largest automotive suppliers based on net sales.
We supply our products to every major automotive manufacturer in the world.

We supply automotive manufacturers with complete automotive seat systems and electrical power management
systems. Our strategy is to leverage our global presence and expand our low-cost footprint, focus on our core
capabilities, selective vertical integration and investments in technology and enhance and diversify our strong
customer relationships through operational excellence. Historically, we also supplied automotive interior components
and systems, including instrument panels and cockpit systems, headliners and overhead systems, door panels and
flooring and acoustic systems. As discussed below, in 2006 and 2007, we divested substantially all of the assets of this
segment to joint ventures in which we hold a noncontrolling interest.

Chapter 11 Bankruptcy Proceedings

In 2009, we completed a comprehensive evaluation of our strategic and financial options and concluded that
voluntarily filing for bankruptcy protection under Chapter 11 was necessary in order to re-align our capital structure to
address lower industry production and capital market conditions and position our business for long-term success. On
July 7, 2009, Lear and certain of our U.S. and Canadian subsidiaries (the Canadian Debtors and collectively, the
Debtors ) filed voluntary petitions for relief under Chapter 11 of the Bankruptcy Code ( Chapter 11 ) in the United
States Bankruptcy Court for the Southern District of New York (the Bankruptcy Court ) (Consolidated Case
No. 09-14326). On July 9, 2009, the Canadian Debtors also filed petitions for protection under section 18.6 of the
Companies Creditors Arrangement Act in the Ontario Superior Court, Commercial List (the Canadian Court ). On
September 12, 2009, the Debtors filed with the Bankruptcy Court their First Amended Joint Plan of Reorganization
(as amended and supplemented, the Plan ) and their Disclosure Statement (as amended and supplemented, the
Disclosure Statement ). On November 5, 2009, the Bankruptcy Court entered an order approving and confirming the
Plan (the Confirmation Order ), and on November 6, 2009, the Canadian Court entered an order recognizing the
Confirmation Order and giving full force and effect to the Confirmation Order and Plan under applicable Canadian
law.

On November 9, 2009 (the Effective Date ), the Debtors consummated the reorganization contemplated by the Plan
and emerged from Chapter 11 bankruptcy proceedings.

Post-Emergence Capital Structure and Recent Events

Following the Effective Date and after giving effect to the Excess Cash Paydown (as described below), our capital
structure consisted of the following:

First Lien Facility The First Lien Term Facility of $375 million.
Second Lien Facility The Second Lien Facility of $550 million.

Series A Preferred Stock ~ $450 million, or 10,896,250 shares, of Series A convertible participating preferred
stock (the Series A Preferred Stock ), which does not bear any mandatory dividends. The Series A Preferred
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Stock is convertible into approximately 24.2% of our new common stock, par value $0.01 per share ( Common
Stock ), on a fully diluted basis. As of December 31, 2009, we had 9,881,303 shares of Series A Preferred Stock
outstanding.

Common Stock and Warrants A single class of Common Stock, including sufficient shares to provide for
(i) management equity grants, (ii) the conversion of the Series A Preferred Stock into Common Stock and
(ii1) warrants to purchase 15%, or 8,157,249 shares, of our Common Stock, on a fully diluted basis (the
Warrants ). On December 21, 2009, the Warrants became exercisable at an exercise price of $0.01 per share of
Common Stock. The Warrants expire on November 9, 2014. As of December 31, 2009, we had
36,954,733 shares of Common Stock outstanding and 6,377,068 Warrants outstanding.
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Pursuant to the Plan, to the extent that we had liquidity on the Effective Date in excess of $1.0 billion, subject to
certain working capital and other adjustments and accruals, the amount of such excess would be utilized (i) first, to
prepay the Series A Preferred Stock in an aggregate stated value of up to $50 million; (ii) second, to prepay the
Second Lien Facility in an aggregate principal amount of up to $50 million; and (iii) third, to reduce the First Lien
Term Facility (such prepayments and reductions, the Excess Cash Paydown ).

On November 27, 2009, we determined our liquidity on the Effective Date, for purposes of the Excess Cash Paydown,
which consisted of approximately $1.5 billion in cash and cash equivalents. After giving effect to certain working
capital and other adjustments and accruals, the resulting aggregate Excess Cash Paydown was approximately

$225 million. The Excess Cash Paydown was applied, in accordance with the Plan, (i) first, to prepay the Series A
Preferred Stock in an aggregate stated value of $50 million; (ii) second, to prepay the Second Lien Facility in an
aggregate principal amount of $50 million; and (iii) third, to reduce the First Lien Term Facility by an aggregate
principal amount of approximately $125 million.

On November 27, 2009, we elected to make the delayed draw provided for under the First Lien Term Facility in the
amount of $175 million. Following such delayed draw funding, and when combined with our initial draw under the
First Lien Term Facility of $200 million on the Effective Date and after giving effect to the Excess Cash Paydown, the
aggregate principal amount outstanding under the First Lien Term Facility was $375 million. The application of the
Excess Cash Paydown and the delayed draw under the First Lien Term Facility are reflected above in the information
setting forth our capital structure following the Effective Date.

Cancellation of Certain Pre-Petition Obligations

Under the Plan, our pre-petition equity, debt and certain of our other obligations were cancelled and extinguished, as
follows:

Our pre-petition common stock was extinguished, and no distributions were made to our former shareholders;

Our pre-petition debt securities were cancelled, and the indentures governing such debt securities were
terminated (other than for the purposes of allowing holders of the notes to receive distributions under the Plan
and allowing the trustees to exercise certain rights); and

Our pre-petition primary credit facility was cancelled (other than for the purposes of allowing creditors under
that facility to receive distributions under the Plan and allowing the administrative agent to exercise certain
rights).

For further information regarding the First Lien Facility and the Second Lien Facility, see Note 10, Long-Term Debt,

to the consolidated financial statements included in our Current Report on Form 8-K filed with the SEC on March 22,

2010 and incorporated herein by reference. For further information regarding the Series A Preferred Stock, the

Common Stock and the Warrants, see Description of Capital Stock and Description of Warrants in the accompanying

prospectus. For further information regarding the resolution of certain of our other pre-petition liabilities in

accordance with the Plan, see Note 3, Fresh-Start Accounting Liabilities Subject to Compromise, and Note 15,
Commitments and Contingencies, to the consolidated financial statements included in our Current Report on

Form 8-K filed with the SEC on March 22, 2010 and incorporated herein by reference.

Tax Implications Arising from Bankruptcy Emergence
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Under the Plan, our pre-petition debt securities, primary credit facility and other obligations were extinguished.
Absent an exception, a debtor recognizes cancellation of indebtedness income ( CODI ) upon discharge of its
outstanding indebtedness for an amount of consideration that is less than its adjusted issue price.

The Internal Revenue Code of 1986, as amended ( IRC ), provides that a debtor in a bankruptcy case may exclude
CODI from income but must reduce certain of its tax attributes by the amount of any CODI
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realized as a result of the consummation of a plan of reorganization. The amount of CODI realized by a taxpayer is the
adjusted issue price of any indebtedness discharged less the sum of (i) the amount of cash paid, (ii) the issue price of
any new indebtedness issued and (iii) the fair market value of any other consideration, including equity, issued. As a
result of the market value of our equity upon emergence from Chapter 11 bankruptcy proceedings, we were able to
retain a significant portion of our U.S. net operating loss, capital loss and tax credit carryforwards (collectively, the

Tax Attributes ) after reduction of the Tax Attributes for CODI realized on emergence from Chapter 11 bankruptcy
proceedings.

IRC Sections 382 and 383 provide an annual limitation with respect to the ability of a corporation to utilize its Tax
Attributes, as well as certain built-in-losses, against future U.S. taxable income in the event of a change in ownership.
Our emergence from Chapter 11 bankruptcy proceedings is considered a change in ownership for purposes of IRC
Section 382. The limitation under the IRC is based on the value of the corporation as of the emergence date. As a
result, our future U.S. taxable income may not be fully offset by the Tax Attributes if such income exceeds our annual
limitation, and we may incur a tax liability with respect to such income. In addition, subsequent changes in ownership
for purposes of the IRC could further diminish our Tax Attributes.

Reorganization and Fresh-Start Accounting

In 2009, we recognized a gain of approximately $2.0 billion for reorganization items as a result of the bankruptcy
proceedings. This gain reflects the cancellation of our pre-petition equity, debt and certain of our other obligations,
partially offset by the recognition of certain of our new equity and debt obligations, as well as professional fees
incurred as a direct result of the bankruptcy proceedings.

Upon our emergence from Chapter 11 bankruptcy proceedings, we adopted fresh-start accounting in accordance with
the provisions of FASB Accounting Standards Codification™ ( ASC ) 852, Reorganizations. Fresh-start accounting
results in a new entity for financial reporting purposes. Accordingly, results for the two month period ended

December 31, 2009 (the 2009 Successor Period ), and for the ten month period ended November 7, 2009 (the 2009
Predecessor Period ), are presented separately. In addition, fresh-start accounting requires all assets and liabilities to be
recorded at fair value. In 2009, we recognized a charge of approximately $526 million related to the valuation of our

net assets upon emergence from Chapter 11 bankruptcy proceedings.

In addition, we recognized charges of approximately $15 million in the 2009 Successor Period as a result of the
bankruptcy proceedings and the adoption of fresh-start accounting. The majority of these charges related to the

inventory fair value adjustment of approximately $9 million, which was recognized in cost of sales in the 2009

Successor Period as the inventory was sold.

For additional information regarding the bankruptcy proceedings, reorganization items and fresh-start accounting
adjustments, see Note 2, Reorganization under Chapter 11, and Note 3, Fresh-Start Accounting, to the consolidated
financial statements included in our Current Report on Form 8-K filed with the SEC on March 22, 2010 and
incorporated herein by reference.

Industry Overview

Demand for our products is directly related to the automotive vehicle production of our major customers. Automotive
sales and production can be affected by general economic or industry conditions, labor relations issues, fuel prices,
regulatory requirements, government initiatives, trade agreements, availability and cost of credit and other factors.
Our operating results are also significantly impacted by the overall commercial success of the vehicle platforms for
which we supply particular products, as well as our relative profitability on these platforms. In addition, it is possible
that customers could elect to manufacture components internally that are currently produced by external suppliers,
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such as us. The loss of business with respect to any vehicle model for which we are a significant supplier, or a
decrease in the production levels of any such models, could have a material adverse impact on our operating results. In
addition, larger cars and light trucks, as well as vehicle platforms that offer more features and functionality, such as
luxury, sport utility and crossover
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vehicles, typically have more content and, therefore, tend to have a more significant impact on our operating results.

After sustained market share and operating losses in recent years, 2009 was a pivotal year for our two largest
customers, General Motors and Ford. Vehicle production for General Motors and Ford declined in North America by
44% and 16%, respectively. In Europe, vehicle production followed similar trends for both customers. As a result,
General Motors and Ford initiated strategic actions within their businesses, accelerated and broadened both
operational and financial restructuring plans and sought direct or indirect governmental support. On June 1, 2009,
General Motors and certain of its U.S. subsidiaries filed for bankruptcy protection under Chapter 11 as part of a

U.S. government supported plan of reorganization. On July 10, 2009, General Motors sold substantially all of its
assets to a new entity, General Motors Company, funded by the U.S. Department of the Treasury and emerged from
bankruptcy proceedings. General Motors also pursued strategic transactions and government support for its Opel and
Saab units in Europe. On December 23, 2009, Ford announced the settlement of all substantial commercial terms with
respect to the sale of its Volvo unit in Europe to Geely, a Chinese automotive manufacturer. In addition, on April 30,
2009, Chrysler filed for bankruptcy protection under Chapter 11 as part of a U.S. government supported plan of
reorganization. On June 10, 2009, Chrysler announced its emergence from bankruptcy proceedings and the
consummation of a new global strategic alliance with Fiat. In 2009, less than 2% of our net sales were to Chrysler.
Although General Motors Company and Chrysler emerged from bankruptcy proceedings, the prospects of our

U.S. customers remain uncertain.

The global automotive industry is characterized by significant overcapacity and fierce competition among our
automotive manufacturer customers. We expect these challenging industry conditions to continue in the foreseeable
future. The automotive industry in 2009 was severely affected by the turmoil in the global credit markets and the
economic recession in the U.S. and global economies. These conditions had a dramatic impact on consumer vehicle
demand in 2009, resulting in the lowest per capita sales rates in the United States in half a century and lower global
automotive production for the second consecutive year following six consecutive years of steady growth. During
2009, North American light vehicle industry production declined by approximately 32% from 2008 levels to

8.5 million units and was down more than 50% from peak levels in 2000. European light vehicle industry production
declined by approximately 17% from 2008 levels to 15.7 million units and was down 22% from peak levels in 2007.
The impact of this difficult environment on the global automotive industry was partially offset by significant
production increases in China, continued production growth in India and relatively stable production in Brazil.

Historically, the majority of our sales and operating profit has been derived from automotive manufacturers in North
America and Western Europe. Many of these customers have experienced declines in market share in their traditional
markets. In addition, a disproportionate amount of our net sales and profitability in North America has been on light
truck and large SUV platforms of the domestic automakers, which have experienced significant competitive pressures
and reduced demand. As discussed below, our ability to maintain and improve our financial performance in the future
will depend, in part, on our ability to significantly increase our penetration of the Asian markets and leverage our
existing North American and European customer base geographically and across both product lines.

Our customers require us to reduce our prices and, at the same time, assume significant responsibility for the design,
development and engineering of our products. Our profitability is largely dependent on our ability to achieve product
cost reductions through restructuring actions, manufacturing efficiencies, product design enhancement and supply
chain management. We also seek to enhance our profitability by investing in technology, design capabilities and new
product initiatives that respond to the needs of our customers and consumers. We continually evaluate operational and
strategic alternatives to align our business with the changing needs of our customers, improve our business structure
and lower our operating costs.

Our material cost as a percentage of net sales was 69.0% in 2009 as compared to 69.3% in 2008 and 68.0% in 2007.
Raw material, energy and commodity costs have been extremely volatile over the past several years. Unfavorable
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industry conditions have also resulted in financial distress within our supply base and an increase in the risk of supply
disruption. We have developed and implemented strategies to mitigate the impact
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of higher raw material, energy and commodity costs, which include cost reduction actions, such as the selective
in-sourcing of components, the continued consolidation of our supply base, longer-term purchase commitments and

the selective expansion of low-cost country sourcing and engineering, as well as value engineering and product
benchmarking. However, these strategies, together with commercial negotiations with our customers and suppliers,
typically offset only a portion of the adverse impact. Although raw material, energy and commodity costs have

recently moderated, these costs remain volatile and could have an adverse impact on our operating results in the
foreseeable future. For more information Risk Factors Risks Related to Our Business High raw material costs could
continue to have an adverse impact on our profitability and Cautionary Statement Regarding Forward-Looking
Statements included elsewhere in this prospectus supplement.

Outlook

As discussed herein, recent market events, including an unfavorable global economic environment, extremely
challenging automotive industry conditions and the global credit crisis, are adversely impacting global automotive
demand and have impacted and will continue to significantly impact our operating results in the foreseeable future. In
response, we have continued to restructure our global operations and to aggressively reduce our costs. These actions
have been designed to lower our operating costs, streamline our organizational structure and better align our
manufacturing footprint. Our future financial results will also be affected by cash utilized in operations, including
restructuring activities, and will continue to be subject to certain factors outside of our control, including the global
economic environment, automotive industry conditions, global credit markets, the financial condition and
restructuring actions of our customers and suppliers and other related factors. No assurance can be given regarding the
length or severity of the unfavorable global economic environment and its ultimate impact on our financial results or
the other factors described in this paragraph. See Risk Factors and Cautionary Statement Regarding Forward-Looking
Statements included elsewhere in this prospectus supplement, for further discussion of the risks and uncertainties
affecting our operations and cash flows, borrowing availability and overall liquidity.

In evaluating our financial condition and operating performance, we focus primarily on earnings growth and cash
flows, as well as return on investment. In addition to maintaining and expanding our business with our existing
customers in our more established markets, our expansion plans are focused on emerging markets. Asia, in particular,
continues to present significant growth opportunities, as major global automotive manufacturers implement
production expansion plans and local automotive manufacturers aggressively expand their operations to meet
long-term demand in this region. We currently have twelve joint ventures in China and several other joint ventures
dedicated to serving Asian automotive manufacturers. In addition, we have aggressively pursued this strategy by
selectively increasing our vertical integration capabilities and expanding our component manufacturing capacity in
Mexico, Eastern Europe, Africa and Asia. Furthermore, we have expanded our low-cost engineering capabilities in
China, India and the Philippines.

Our success in generating cash flow will depend, in part, on our ability to manage working capital efficiently.
Working capital can be significantly impacted by the timing of cash flows from sales and purchases. Historically, we
have generally been successful in aligning our vendor payment terms with our customer payment terms. However, our
ability to continue to do so may be adversely impacted by the unfavorable financial results of our suppliers and
adverse automotive industry conditions, as well as our financial results. In addition, our cash flow is impacted by our
ability to manage our inventory and capital spending efficiently. We utilize return on investment as a measure of the
efficiency with which assets are deployed to increase earnings. Improvements in our return on investment will depend
on our ability to maintain an appropriate asset base for our business and to increase productivity and operating
efficiency.

Restructuring
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In 2005, we initiated a three-year restructuring strategy to (i) eliminate excess capacity and lower our operating costs,
(ii) streamline our organizational structure and reposition our business for improved long-term profitability and

(iii) better align our manufacturing footprint with the changing needs of our customers. In light of industry conditions
and customer announcements, we expanded this strategy in 2008. Through the end
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of 2008, we incurred pretax restructuring costs of approximately $528 million and related manufacturing inefficiency
charges of approximately $52 million.

In 2009, we incurred additional restructuring costs of approximately $144 million and related manufacturing
inefficiency charges of approximately $16 million as we continued to restructure our global operations and
aggressively reduce our costs. We expect accelerated restructuring actions and related investments to continue for the
next few years.

Goodwill

In 2009 and 2008, we evaluated the carrying value of our goodwill and recorded impairment charges of $319 million
and $530 million, respectively, related to our electrical power management segment. In 2009, our goodwill
impairment analysis was based on our distributable value, which was approved by the Bankruptcy Court, and resulted
in impairment charges of $319 million. In 2008, the impairment charges were primarily the result of significant
declines in estimated production volumes.

Financing Transactions

In April 2008, we repaid, on the maturity date, 56 million (approximately $87 million based on the exchange rate in
effect as of the transaction date) aggregate principal amount of senior notes. In August 2008, we repurchased our
remaining senior notes due 2009, with an aggregate principal amount of $41 million, for a purchase price of

$43 million, including the call premium and related fees. In December 2008, we repurchased a portion of our senior
notes due 2013 and 2016, with an aggregate principal amount of $2 million and $11 million, respectively, in the open
market for an aggregate purchase price of $3 million, including related fees. In connection with these transactions, we
recognized a net gain on the extinguishment of debt of approximately $8 million in 2008.

Interior Segment

In 2006, we completed the contribution of substantially all of our European interior business to International

Automotive Components Group, LLC ( IAC Europe ), a joint venture with affiliates of WL Ross & Co. LLC

( WL Ross ) and Franklin Mutual Advisers, LLC ( Franklin ), in exchange for an approximately one-third equity interest
in IAC Europe. In connection with this transaction, we recorded a loss on divestiture of interior business of

approximately $6 million in 2007. In 2009, as a result of an equity transaction between IAC Europe and one of our

joint venture partners, our equity interest in I[AC Europe decreased to 30.45%, and we recognized an impairment

charge of $27 million related to our investment.

In March 2007, we completed the transfer of substantially all of the assets of our North American interior business (as
well as our interests in two China joint ventures) to International Automotive Components Group North America, Inc.
In addition, one of our wholly owned subsidiaries obtained an equity interest in International Automotive Components
Group North America, LLC ( IAC North America ), a separate joint venture with affiliates of WL Ross and Franklin. In
connection with this transaction, we recorded a loss on divestiture of interior business of approximately $612 million,
of which approximately $5 million was recognized in 2007 and $607 million was recognized in 2006. We also
recognized additional costs related to this transaction of approximately $10 million, which are recorded in cost of
sales and selling, general and administrative expenses in the consolidated statement of operations for the year ended
December 31, 2007, included in our Current Report on Form 8-K filed with the SEC on March 22, 2010 and
incorporated herein by reference. In October 2007, IAC North America completed the acquisition of the soft trim
division of Collins & Aikman Corporation. After giving effect to these transactions, we own 18.75% of the total
outstanding shares of common stock of IAC North America. In 2008, as a result of rapidly deteriorating industry
conditions, we recognized an impairment charge of $34 million related to our investment.
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For further discussion of these impairment charges, see ~ Other Matters  Significant Accounting Policies and Critical
Accounting Estimates. We have no further funding obligations with respect to IAC Europe or IAC North America.
Therefore, in the event that either of these joint ventures requires additional capital to fund its operations, our equity
ownership percentage will likely be diluted.

S-36

Table of Contents 76



Edgar Filing: LEAR CORP - Form 424B5

Table of Contents

For further information related to the divestiture of our interior business, see Note 6, Divestiture of Interior Business,
to the consolidated financial statements included in our Current Report on Form 8-K filed with the SEC on March 22,

2010 and incorporated herein by reference.

Other Matters

In 2009, we incurred fees and expenses of $24 million related to our capital restructuring efforts prior to our
bankruptcy filing. In addition, we recognized an impairment charge of $15 million related to our investment in an
equity affiliate and a loss of $12 million related to a transaction with an affiliate. In 2009, we also recognized a tax
benefit of $23 million related to reorganization items and fresh-start accounting adjustments, as well as a tax benefit of
$28 million primarily related to the settlement of a tax matter in a foreign jurisdiction.

In 2008, we recognized gains of $22 million related to the sales of our interests in two affiliates. In addition, we
recognized a tax benefit of $9 million related to a reduction in recorded tax reserves, a tax benefit of $19 million
related to the reversal of a valuation allowance in a European subsidiary and tax expense of $19 million related to the
establishment of a valuation allowance in another European subsidiary.

In 2007, we recognized $35 million in costs related to an Agreement and Plan of Merger, as amended (the AREP
merger agreement ), with AREP Car Holdings Corp. and AREP Car Acquisition Corp., which was terminated in the
third quarter of 2007. For further information regarding the AREP merger agreement, see Note 5, Merger Agreement,
to the consolidated financial statements included in our Current Report on Form 8-K filed with the SEC on March 22,
2010 and incorporated herein by reference. In addition, we recognized a curtailment gain of $36 million related to our
decision to freeze our U.S. salaried pension plan, as well as a loss of $4 million related to the acquisition of the
noncontrolling interest in an affiliate. In 2007, we also recognized a net tax benefit of $17 million as a result of
changes in valuation allowances in several foreign jurisdictions, a tax benefit of $17 million related to a tax rate
change in Germany and one-time tax expenses of $9 million related to various tax items.

As discussed above, our results for the 2009 Successor Period, the 2009 Predecessor Period and the years ended
December 31, 2008 and 2007, reflect the following items (in millions):

Goodwill impairment charges

Costs related to divestiture of interior business
Reorganization items and fresh-start accounting
adjustments, net

Fees and expenses related to capital restructuring and
other related matters

Costs of restructuring actions, including manufacturing
inefficiencies of $1 million in the two month period
ended December 31, 2009, $15 million in the ten month
period ended November 7, 2009, $17 million in 2008
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and $13 million in 2007

Costs related to merger transaction 35

U.S. salaried pension plan curtailment gain (36)
Gains on the extinguishment of debt (8

Impairment of investment in affiliates 42 34

(Gains) losses related to affiliate transactions 2 10 (22) 4

Tax benefits (28) (23) 9 (25)

For further information related to these items, see Restructuring and Note 2, Reorganization under Chapter 11,
Note 3, Fresh-Start Accounting, Note 4, Summary of Significant Accounting Policies Impairment of Goodwill, and
Impairment of Long-Lived Assets, Note 5, Merger Agreement, Note 6,
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Divestiture of Interior Business, Note 7, Restructuring, Note 8, Investments in Affiliates and Other Related Party
Transactions, Note 10, Long-Term Debt, and Note 11, Income Taxes, to the consolidated financial statements
included in our Current Report on Form 8-K filed with the SEC on March 22, 2010 and incorporated herein by
reference.

This section includes forward-looking statements that are subject to risks and uncertainties. For further information
regarding other factors that have had, or may have in the future, a significant impact on our business, financial

condition or results of operations, see Risk Factors and Cautionary Statement Regarding Forward-Looking Statements
included elsewhere in this prospectus supplement.

Results of Operations

In connection with our emergence from Chapter 11 bankruptcy proceedings and the adoption of fresh-start accounting,
the results of operations for 2009 separately present the 2009 Successor Period and the 2009 Predecessor Period.
Although the 2009 Successor Period and the 2009 Predecessor Period are distinct reporting periods, the effects of
emergence and fresh-start accounting did not have a material impact on the comparability of our results of operations
between the periods, except as discussed below. Accordingly, references to 2009 results of operations combine the
two periods in order to enhance the comparability of such information to the prior year. A summary of our operating
results in millions of dollars and as a percentage of net sales is shown below:

Successor Predecessor
Two Month Ten Month
Period Ended Period Ended
December 31, November 7, Year Ended December 31,
2009 2009 2008 2007
Net sales
Seating $ 1,251.1 79.1% $ 6,561.8 80.4% $ 10,726.9 79.0% $ 12,206.1 76.3%
Electrical power
management 329.8 20.9 1,596.9 19.6 2,843.6 21.0 3,100.0 19.4
Interior 688.9 4.3
Net sales 1,580.9 100.0 8,158.7 100.0 13,570.5 100.0 15,995.0 100.0
Gross profit 72.8 4.6 287.4 3.5 747.6 5.5 1,151.8 7.2
Selling, general
and
administrative
expenses 71.2 4.5 376.7 4.6 511.5 3.8 572.8 3.6
Amortization of
intangible assets 4.5 0.3 4.1 53 5.2
Goodwill
impairment
charges 319.0 39 530.0 3.9
Divestiture of
Interior business 10.7 0.1
Interest expense 11.1 0.7 151.4 1.9 190.3 1.4 199.2 1.2
Other (income)
expense, net 19.8 1.2 (16.6) 0.2) 51.9 0.4 40.7 0.3

(1,474.8) (18.1)
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Reorganization

items and fresh-

start accounting

adjustments, net

Provision

(benefit) for

income taxes (24.2) (1.5) 29.2 0.4 85.8 0.6 89.9 0.6
Equity in net

(income) loss of

affiliates (1.9) (0.1) 64.0 0.8 37.2 0.3 (33.8) 0.2)
Net income

(loss)

attributable to

noncontrolling

interests 3.9) (0.3) 16.2 0.2 25.5 0.2 25.6 0.1
Net income

(loss)

attributable to

Lear (3.8) 0.2) 818.2 10.0 (689.9) 5.1 241.5 1.5

Year Ended December 31, 2009, Compared With Year Ended December 31, 2008

Net sales for the year ended December 31, 2009 were $9.7 billion, as compared to $13.6 billion for the year ended
December 31, 2008, a decrease of $3.8 billion or 28.2%. Lower industry production volumes in North America and
Europe, as well as the impact of net foreign exchange rate fluctuations, negatively impacted net sales by $3.1 billion
and $405 million, respectively.
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Gross profit and gross margin were $360 million and 3.7% in 2009, as compared to $748 million and 5.5% in 2008.
Lower industry production volumes in North America and Europe reduced gross profit by $699 million. Gross profit
was also negatively impacted by net selling price reductions. The benefit of our productivity and restructuring actions
partially offset these decreases in gross profit. Further, gross profit in the 2009 Successor Period was negatively
impacted by the adoption of fresh-start accounting, which requires inventory to be recorded at fair value upon
emergence. This inventory adjustment of $9 million was recognized in cost of sales in the 2009 Successor Period as
the inventory was sold.

Selling, general and administrative expenses, including engineering and development expenses, were $448 million for
the year ended December 31, 2009, as compared to $512 million for the year ended December 31, 2008. As a
percentage of net sales, selling, general and administrative expenses were 4.6% and 3.8% in 2009 and 2008,
respectively. The decrease in selling, general and administrative expenses was primarily due to favorable cost
performance in 2009, including lower compensation-related expenses, as well as reduced engineering and
development expenses and the impact of net foreign exchange rate fluctuations. These decreases were partially offset
by fees and expenses of $24 million related to our capital restructuring efforts prior to our bankruptcy filing.

Engineering and development costs incurred in connection with the development of new products and manufacturing
methods more than one year prior to launch, to the extent not recoverable from the customer, are charged to selling,
general and administrative expenses as incurred. Such costs totaled $83 million in 2009 and $113 million in 2008. In
certain situations, the reimbursement of pre-production engineering and design costs is contractually guaranteed by,
and fully recoverable from, our customers and is therefore capitalized. For the years ended December 31, 2009 and
2008, we capitalized $116 million and $137 million, respectively, of such costs.

In the 2009 Predecessor Period, we recorded goodwill impairment charges of $319 million, related to our electrical
power management segment. Our goodwill impairment analysis was based on our distributable value, which was
approved by the Bankruptcy Court. In 2008, we recorded goodwill impairment charges of $530 million, related to our
electrical power management segment, primarily as a result of significant declines in estimated production volumes.

Interest expense was $163 million in 2009, as compared to $190 million in 2008. Subsequent to our bankruptcy filing,
we did not record contractual interest of $70 million for certain of our pre-petition debt obligations in accordance with
accounting principles generally accepted in the United States ( GAAP ). This decrease was partially offset by interest
and fees associated with our debtor-in-possession financing, as well as fees associated with our pre-petition primary
credit facility amendments and waivers, in the 2009 Predecessor Period, and interest and fees associated with the First
Lien Facility and the Second Lien Facility in the 2009 Successor Period.

Other (income) expense, net which includes non-income related taxes, foreign exchange gains and losses, discounts
and expenses associated with our asset-backed securitization and factoring facilities, gains and losses related to certain
derivative instruments and hedging activities, gains and losses on the extinguishment of debt, gains and losses on the
sales of fixed assets and other miscellaneous income and expense, was $3 million in 2009, as compared to $52 million
in 2008. In the 2009 Successor Period and 2009 Predecessor Period, we recognized losses of $2 million and

$10 million, respectively, related to a transaction with an affiliate. The impact of this transaction was more than offset
by an increase in foreign exchange gains. In 2008, we recognized gains of $22 million related to the sales of our
interests in two affiliates, as well as a gain of $8 million on the extinguishment of debt.

In the 2009 Predecessor Period, we recognized a gain of approximately $2.0 billion for reorganization items as a result
of the bankruptcy proceedings. This gain reflects the cancellation of our pre-petition equity, debt and certain of our
other obligations, partially offset by the recognition of certain of our new equity and debt obligations, as well as
professional fees incurred as a direct result of the bankruptcy proceedings. In addition, we recognized a charge of
approximately $526 million related to the valuation of our net assets upon emergence from Chapter 11 bankruptcy
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In the 2009 Successor Period, the benefit for income taxes was $24 million, representing an effective tax rate of
71.6% on a pretax loss of $34 million. In the 2009 Predecessor Period, the provision for income taxes was

$29 million, representing an effective tax rate of 3.1% on pretax income of $928 million. In 2008, the provision for
income taxes was $86 million, representing an effective tax rate of negative 15.8% on a pretax loss of $541 million.
The provision for income taxes in 2009 primarily relates to profitable foreign operations, as well as withholding taxes
on royalties and dividends paid by our foreign subsidiaries. In addition, we incurred losses in several countries that
provided no tax benefits due to valuation allowances on our deferred tax assets in those countries. The provision was
also impacted by a portion of our restructuring charges, for which no tax benefit was provided as the charges were
incurred in certain countries for which no tax benefit is likely to be realized due to a history of operating losses in
those countries. Additionally, the benefit in the 2009 Successor Period was impacted by a tax benefit of $28 million
primarily related to the settlement of a tax matter in a foreign jurisdiction. The provision in the 2009 Predecessor
Period was impacted by a tax benefit of $23 million related to reorganization items and fresh-start accounting
adjustments, as well as $319 million of goodwill impairment charges, which were not deductible. The 2008 provision
for income taxes was impacted by $530 million of goodwill impairment charges, a substantial portion of which were
not deductible. The provision was also impacted by a portion of our restructuring charges, for which no tax benefit
was provided as the charges were incurred in certain countries for which no tax benefit is likely to be realized due to a
history of operating losses in those countries. The provision was also impacted by a tax benefit of $9 million,
including interest, related to a reduction in recorded tax reserves, a tax benefit of $19 million related to the reversal of
a valuation allowance in a European subsidiary and tax expense of $19 million related to the establishment of a
valuation allowance in another European subsidiary. Excluding these items, the effective tax rate in 2009 and 2008
approximated the U.S. federal statutory income tax rate of 35% adjusted for income taxes on foreign earnings, losses
and remittances, foreign and U.S. valuation allowances, tax credits, income tax incentives and other permanent items.
Further, our current and future provision for income taxes is significantly impacted by the initial recognition of and
changes in valuation allowances in certain countries, particularly the United States. We intend to maintain these
allowances until it is more likely than not that the deferred tax assets will be realized. Our future income taxes will
include no tax benefit with respect to losses incurred and no tax expense with respect to income generated in these
countries until the respective valuation allowances are eliminated. Accordingly, income taxes are impacted by the
U.S. and foreign valuation allowances and the mix of earnings among jurisdictions.

Equity in net loss of affiliates was $62 million for the year ended December 31, 2009, as compared to equity in net
loss of affiliates of $37 million for the year ended December 31, 2008. In the 2009 Predecessor Period, we recognized
impairment charges of $27 million related to our investment in IAC Europe and $15 million related to our investment
in another equity affiliate. In 2008, we recognized an impairment charge of $34 million related to our investment in
IAC North America.

Net income (loss) attributable to Lear was $814 million in 2009, as compared to ($690) million in 2008, for the
reasons discussed above.

Reportable Operating Segments. We have two reportable operating segments: seating, which includes seat systems
and related components, and electrical power management, which includes traditional wiring and power management
systems, as well as emerging high-power and hybrid electrical systems. The financial information presented below is
for our two reportable operating segments and our other category for the periods presented. The other category
includes unallocated costs related to corporate headquarters, geographic headquarters and the elimination of
intercompany activities, none of which meets the requirements of being classified as an operating segment. Corporate
and geographic headquarters costs include various support functions, such as information technology, purchasing,
corporate finance, legal, executive administration and human resources. Financial measures regarding each segment s
income (loss) before goodwill impairment charges, interest expense, other (income) expense, reorganization items and
fresh-start accounting adjustments, provision (benefit) for income taxes and equity in net (income) loss of affiliates

( segment earnings ) and segment earnings divided by net sales ( margin ) are not measures of performance under
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income
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(loss) attributable to Lear, net cash provided by (used in) operating activities or other statement of operations or cash
flow statement data prepared in accordance with GAAP or as measures of profitability or liquidity. In addition,
segment earnings, as we determine it, may not be comparable to related or similarly titled measures reported by other
companies. For a reconciliation of consolidated segment earnings to consolidated income (loss) before provision
(benefit) for income taxes and equity in net (income) loss of affiliates, see Note 16, Segment Reporting, to the
consolidated financial statements included in our Current Report on Form 8-K filed with the SEC on March 22, 2010
and incorporated herein by reference.

Seating. A summary of the financial measures for our seating segment is shown below (dollar amounts in millions):

Successor Predecessor
Two Month Ten Month
Period Period
Ended Ended Year Ended
December 31, November 7, December 31,
2009 2009 2008

Net sales $ 1,251.1 $ 6,561.8 $ 10,726.9
Segment earnings(1) 52.4 184.9 386.7
Margin 4.2% 2.8% 3.6%

(1) See definition above.

Seating net sales were $7.8 billion for the year ended December 31, 2009, as compared to $10.7 billion for the year
ended December 31, 2008, a decrease of $2.9 billion or 27.2%. Lower industry production volumes in North America
and Europe, as well as the impact of net foreign exchange rate fluctuations, negatively impacted net sales by

$2.5 billion and $355 million, respectively. Segment earnings, including restructuring costs, and the related margin on
net sales were $237 million and 3.0% in 2009, as compared to $387 million and 3.6% in 2008. Lower industry
production volumes in North America and Europe reduced segment earnings by $499 million. Segment earnings were
also negatively impacted by net selling price reductions. The benefit of our productivity and restructuring actions
partially offset these decreases in segment earnings. Further, segment earnings in the 2009 Successor Period were
negatively impacted by the adoption of fresh-start accounting, which requires inventory to be recorded at fair value
upon emergence. An inventory adjustment of $3 million was recognized in cost of sales in the 2009 Successor Period
as the inventory was sold. In addition, we incurred costs related to our restructuring actions in the seating segment of
$79 million in 2009, as compared to $133 million in 2008.

Electrical Power Management. A summary of the financial measures for our electrical power management segment is
shown below (dollar amounts in millions):

Successor Predecessor
Two Month Ten Month
Period Period
Ended Ended Year Ended
December 31, November 7, December 31,
2009 2009 2008
Net sales $ 320.8 $ 1,596.9 $ 2,843.6
Segment earnings(1) (24.5) (131.3) 447
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(1) See definition above.

Electrical power management net sales were $1.9 billion for the year ended December 31, 2009, as compared to

$2.8 billion for the year ended December 31, 2008, a decrease of $917 million or 32.2%. Lower industry production
volumes in North America and Europe, as well as the impact of net foreign exchange rate fluctuations, negatively
impacted net sales by $687 million and $50 million, respectively. Segment earnings, including restructuring costs, and
the related margin on net sales were ($156) million and (8.1)% in 2009, as compared to $45 million and 1.6% in 2008.
Lower industry production volumes in North America and Europe reduced segment earnings by $200 million.
Segment earnings were also negatively impacted by net selling
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price reductions. The benefit of our productivity and restructuring actions partially offset these decreases in segment
earnings. Further, segment earnings in the 2009 Successor Period were negatively impacted by the adoption of
fresh-start accounting, which requires inventory to be recorded at fair value upon emergence. An inventory adjustment
of $6 million was recognized in cost of sales in the 2009 Successor Period as the inventory was sold. In addition, we
incurred costs related to our restructuring actions in the electrical power management segment of $79 million in 2009,
as compared to $31 million in 2008.

Other. A summary of financial measures for our other category, which is not an operating segment, is shown below
(dollar amounts in millions):

Successor Predecessor
Two Month Ten Month
Period Period
Ended Ended Year Ended
December 31, November 7, December 31,
2009 2009 2008

Net sales $ $ $
Segment earnings(1) (30.8) (147.0) (200.6)
Margin N/A N/A N/A

(1) See definition above.

Our other category includes unallocated corporate and geographic headquarters costs, as well as the elimination of
intercompany activity. Corporate and geographic headquarters costs include various support functions, such as
information technology, purchasing, corporate finance, legal, executive administration and human resources. Segment
earnings related to our other category were ($178) million in 2009, as compared to ($201) million in 2008, primarily
due to savings from our restructuring and other cost improvement actions. These savings were partially offset by fees
and expenses related to our capital restructuring of $21 million. In addition, we incurred costs related to our
restructuring actions of $6 million in 2009, as compared to $24 million in 2008.

Year Ended December 31, 2008, Compared With Year Ended December 31, 2007

Net sales for the year ended December 31, 2008 were $13.6 billion, as compared to $16.0 billion for the year ended
December 31, 2007, a decrease of $2.4 billion or 15.2%. Lower industry production volumes in North America and
Europe, as well as the divestiture of our interior business, negatively impacted net sales by $2.6 billion and

$656 million, respectively. These decreases were partially offset by the impact of net foreign exchange rate
fluctuations and the benefit of new business, which increased net sales by $585 million and $282 million, respectively.

Gross profit and gross margin were $748 million and 5.5% in 2008, as compared to $1,152 million and 7.2% in 2007.
The impact of lower industry production volumes, largely in North America, reduced gross profit by $693 million.
The impact of net selling price reductions was more than offset by the benefit of our productivity and restructuring
actions.

Selling, general and administrative expenses, including engineering and development expenses, were $512 million for
the year ended December 31, 2008, as compared to $573 million for the year ended December 31, 2007. As a
percentage of net sales, selling, general and administrative expenses were 3.8% and 3.6% in 2008 and 2007,
respectively. The decrease in selling, general and administrative expenses was largely due to favorable cost
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performance in 2008, including lower compensation-related expenses, as well as reduced engineering and
development expenses. These decreases were partially offset by the impact of net foreign exchange rate fluctuations.
In 2007, a curtailment gain of $36 million related to our decision to freeze our U.S. salaried pension plan was offset
by costs related to the AREP merger agreement.

Engineering and development costs incurred in connection with the development of new products and manufacturing
methods more than one year prior to launch, to the extent not recoverable from the customer, are charged to selling,
general and administrative expenses as incurred. Such costs totaled $113 million in 2008 and $135 million in 2007.
The divestiture of our interior business resulted in a $7 million reduction in
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engineering and development costs. In certain situations, the reimbursement of pre-production engineering and design
costs is contractually guaranteed by, and fully recoverable from, our customers and is therefore capitalized. For the
years ended December 31, 2008 and 2007, we capitalized $137 million and $106 million, respectively, of such costs.

In 2008, we recorded goodwill impairment charges of $530 million, related to our electrical power management
segment, primarily as a result of significant declines in estimated production volumes.

Interest expense was $190 million in 2008, as compared to $199 million in 2007. This decrease was primarily due to
lower borrowing rates, partially offset by the impact of our election to borrow $1.2 billion under our revolving credit
facility in the fourth quarter of 2008 to protect against possible disruptions in the capital markets and uncertain
industry conditions, as well as to further bolster our liquidity.

Other expense, net which includes non-income related taxes, foreign exchange gains and losses, discounts and
expenses associated with our asset-backed securitization and factoring facilities, gains and losses related to certain
derivative instruments and hedging activities, gains and losses on the extinguishment of debt, gains and losses on the
sales of fixed assets and other miscellaneous income and expense, was $52 million in 2008, as compared to

$41 million in 2007. In 2008, we recognized gains of $22 million related to the sales of our interests in two affiliates,
as well as a gain of $8 million on the extinguishment of debt. The impact of these transactions was more than offset by
an increase in foreign exchange losses.

The provision for income taxes was $86 million for the year ended December 31, 2008, representing an effective tax
rate of negative 15.8% on a pretax loss of $541 million, as compared to $90 million for the year ended December 31,
2007, representing an effective tax rate of 27.8% on pretax income of $323 million. The 2008 provision for income
taxes was impacted by $530 million of goodwill impairment charges, a substantial portion of which were not
deductible. The provision was also impacted by a portion of our restructuring charges, for which no tax benefit was
provided as the charges were incurred in certain countries for which no tax benefit is likely to be realized due to a
history of operating losses in those countries. The provision was also impacted by a tax benefit of $9 million,
including interest, related to a reduction in recorded tax reserves, a tax benefit of $19 million related to the reversal of
a valuation allowance in a European subsidiary and tax expense of $19 million related to the establishment of a
valuation allowance in another European subsidiary. Excluding these items, the effective tax rate in 2008
approximated the U.S. federal statutory income tax rate of 35% adjusted for income taxes on foreign earnings, losses
and remittances, U.S. and foreign valuation allowances, tax credits, income tax incentives and other permanent items.
The 2007 provision for income taxes was impacted by costs of $21 million related to the divestiture of our interior
business, a significant portion of which provided no tax benefit as they were incurred in the United States. The
provision was also impacted by a portion of our restructuring charges and costs related to the merger transaction, for
which no tax benefit was provided as the charges were incurred in certain countries for which no tax benefit is likely
to be realized due to a history of operating losses in those countries. This was offset by the impact of the U.S. salaried
pension plan curtailment gain of $36 million, for which no tax expense was provided as it was incurred in the United
States, a net tax benefit of $17 million as a result of changes in valuation allowances in several foreign jurisdictions
and a tax benefit of $17 million related to a tax rate change in Germany, partially offset by one-time tax expenses of
$9 million related to various tax items. Further, our current and future provision for income taxes is significantly
impacted by the initial recognition of and changes in valuation allowances in certain countries, particularly the United
States. We intend to maintain these allowances until it is more likely than not that the deferred tax assets will be
realized. Our future provision for income taxes will include no tax benefit with respect to losses incurred and no tax
expense with respect to income generated in these countries until the respective valuation allowance is eliminated.
Accordingly, income taxes are impacted by the U.S. and foreign valuation allowances and the mix of earnings among
jurisdictions.
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Equity in net loss of affiliates was $37 million for the year ended December 31, 2008, as compared to equity in net
income of affiliates of $34 million for the year ended December 31, 2007. In 2008, we recognized an impairment
charge of $34 million related to our investment in IAC North America. In addition, we recognized losses of

$18 million related to our investments in IAC North America and TAC Europe.
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Net income attributable to noncontrolling interests was $26 million in 2008 and 2007. In 2007, we recorded a loss of
$4 million related to the acquisition of the noncontrolling interest in an affiliate.

Net loss attributable to Lear in 2008 was $690 million, or ($8.93) per diluted share, as compared to net income
attributable to Lear in 2007 of $242 million, or $3.09 per diluted share, for the reasons discussed above.

Reportable Operating Segments. Historically, we have had three reportable operating segments: seating, which
includes seat systems and related components; electrical power management, which includes traditional wiring and
power management systems, as well as emerging high-power and hybrid electrical systems; and interior, which has
been divested and included instrument panels and cockpit systems, headliners and overhead systems, door panels,
flooring and acoustic systems and other interior products. For further information related to our interior business, see
Note 6, Divestiture of Interior Business, to the consolidated financial statements included in our Current Report on
Form 8-K filed with the SEC on March 22, 2010 and incorporated herein by reference. The financial information
presented below is for our three reportable operating segments and our other category for the periods presented. The
other category includes unallocated costs related to corporate headquarters, geographic headquarters and the
elimination of intercompany activities, none of which meets the requirements of being classified as an operating
segment. Corporate and geographic headquarters costs include various support functions, such as information
technology, purchasing, corporate finance, legal, executive administration and human resources. Financial measures
regarding each segment s income (loss) before goodwill impairment charges, divestiture of Interior business, interest
expense, other expense, provision for income taxes and equity in net (income) loss of affiliates ( segment earnings ) and
segment earnings divided by net sales ( margin ) are not measures of performance under GAAP. Segment earnings and
the related margin are used by management to evaluate the performance of our reportable operating segments.
Segment earnings should not be considered in isolation or as a substitute for net income (loss) attributable to Lear, net
cash provided by operating activities or other statement of operations or cash flow statement data prepared in
accordance with GAAP or as measures of profitability or liquidity. In addition, segment earnings, as we determine it,
may not be comparable to related or similarly titled measures reported by other companies. For a reconciliation of
consolidated segment earnings to consolidated income (loss) before provision for income taxes and equity in net
(income) loss of affiliates, see Note 16, Segment Reporting, to the consolidated financial statements included in our
Current Report on Form 8-K filed with the SEC on March 22, 2010 and incorporated herein by reference.

Seating. A summary of the financial measures for our seating segment is shown below (dollar amounts in millions):

Year Ended
December 31,
2008 2007
Net sales $ 10,7269 $ 12,206.1
Segment earnings(1) 386.7 758.7
Margin 3.6% 6.2%

(1) See definition above.

Seating net sales were $10.7 billion for the year ended December 31, 2008, as compared to $12.2 billion for the year
ended December 31, 2007, a decrease of $1.5 billion or 12.1%. Lower industry production volumes in North America
and Europe negatively impacted net sales by $2.2 billion. The impact of net foreign exchange rate fluctuations and the
benefit of new business favorably impacted net sales by $404 million and $190 million, respectively. Segment
earnings, including restructuring costs, and the related margin on net sales were $387 million and 3.6% in 2008, as
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compared to $759 million and 6.2% in 2007. The decline in segment earnings was largely due to lower industry
production volumes, which negatively impacted segment earnings by $558 million, as well as higher commodity
costs. This decrease was partially offset by the benefit of our productivity and restructuring actions. In addition, we
incurred costs related to our restructuring actions in the seating segment of $133 million in 2008, as compared to
$92 million in 2007.
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Electrical Power Management. A summary of the financial measures for our electrical power management segment is
shown below (dollar amounts in millions):

Year Ended
December 31,
2008 2007
Net sales $ 2.,843.6 $ 3,100.0
Segment earnings(1) 44.7 40.8
Margin 1.6% 1.3%

(1) See definition above.

Electrical power management net sales were $2.8 billion for the year ended December 31, 2008, as compared to

$3.1 billion for the year ended December 31, 2007, a decrease of $256 million or 8.3%. Lower industry production
volumes in North America and Europe negatively impacted net sales by $483 million. This decrease was partially
offset by the impact of net foreign exchange rate fluctuations and the benefit of new business, which favorably
impacted net sales by $181 million and $92 million, respectively. Segment earnings, including restructuring costs, and
the related margin on net sales were $45 million and 1.6% in 2008, as compared to $41 million and 1.3% in 2007. The
benefit of our productivity and restructuring actions, as well as lower restructuring costs and the impact of legal
claims, was offset by the impact of lower industry production volumes and net selling price reductions. In 2008, we
incurred costs related to our restructuring actions in the electrical power management segment of $31 million, as
compared to $70 million in 2007.

Interior. A summary of the financial measures for our interior segment is shown below (dollar amounts in millions):

Year Ended
December 31,
2008 2007
Net sales $ $ 688.9
Segment earnings(1) 8.2
Margin N/A 1.2%

(1) See definition above.
We substantially completed the divestiture of our interior business in the first quarter of 2007. See ~ Executive
Overview and Note 6, Divestiture of Interior Business, to the consolidated financial statements included in our

Current Report on Form 8-K filed with the SEC on March 22, 2010 and incorporated herein by reference.

Other. A summary of financial measures for our other category, which is not an operating segment, is shown below
(dollar amounts in millions):
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Year Ended
December 31,
2008 2007
Net sales $ $
Segment earnings(1) (200.6) (233.9)
Margin N/A N/A

(1) See definition above.

Our other category includes unallocated corporate and geographic headquarters costs, as well as the elimination of
intercompany activity. Corporate and geographic headquarters costs include various support functions, such as
information technology, purchasing, corporate finance, legal, executive administration and human resources. Segment
earnings related to our other category were ($201) million in 2008, as compared to ($234) million in 2007, primarily
due to savings from our restructuring and other cost improvement actions. In

S-45

Table of Contents 94



Edgar Filing: LEAR CORP - Form 424B5

Table of Contents

2007, we recognized costs of $35 million related to the AREP merger agreement and costs of $7 million related to the
divestiture of our interior business, which were partially offset by a curtailment gain of $36 million related to our
decision to freeze our U.S. salaried pension plan. In addition, we incurred costs related to our restructuring actions of
$24 million in 2008, as compared to $15 million in 2007.

Restructuring

In 2005, we initiated a three-year restructuring strategy to (i) eliminate excess capacity and lower our operating costs,
(ii) streamline our organizational structure and reposition our business for improved long-term profitability and

(iii) better align our manufacturing footprint with the changing needs of our customers. In light of industry conditions
and customer announcements, we expanded this strategy in 2008. Through the end of 2008, we incurred pretax
restructuring costs of approximately $528 million and related manufacturing inefficiency charges of approximately
$52 million. In 2009, we continued to restructure our global operations and to aggressively reduce our costs. We
expect accelerated restructuring actions and related investments to continue for the next few years.

Restructuring costs include employee termination benefits, fixed asset impairment charges and contract termination
costs, as well as other incremental costs resulting from the restructuring actions. These incremental costs principally
include equipment and personnel relocation costs. We also incur incremental manufacturing inefficiency costs at the
operating locations impacted by the restructuring actions during the related restructuring implementation period.
Restructuring costs are recognized in our consolidated financial statements in accordance with GAAP. Generally,
charges are recorded as elements of the restructuring strategy are finalized. Actual costs recorded in our consolidated
financial statements may vary from current estimates.

In the 2009 Successor Period, we recorded restructuring and related manufacturing inefficiency charges of $44 million
in connection with our restructuring actions. These charges consist of $38 million recorded as cost of sales and

$6 million recorded as selling, general and administrative expenses. Cash expenditures related to our restructuring
actions totaled $15 million in the 2009 Successor Period, including $1 million in capital expenditures. The
restructuring charges consist of employee termination benefits of $44 million and other related credits of ($1) million.
We also estimate that we incurred approximately $1 million in manufacturing inefficiency costs during this period as a
result of the restructuring. Employee termination benefits were recorded based on existing union and employee
contracts, statutory requirements and completed negotiations.

In the 2009 Predecessor Period, we recorded restructuring and related manufacturing inefficiency charges of

$116 million in connection with our restructuring actions. These charges consist of $111 million recorded as cost of
sales, $9 million recorded as selling, general and administrative expenses and ($4) million recorded as reorganization
items and fresh-start accounting adjustments, net. Cash expenditures related to our restructuring actions totaled

$137 million in the 2009 Predecessor Period, including $3 million in capital expenditures. The restructuring charges
consist of employee termination benefits of $78 million, fixed asset impairment charges of $6 million and contract
termination costs of $7 million, as well as other related costs of $10 million. We also estimate that we incurred
approximately $15 million in manufacturing inefficiency costs during this period as a result of the restructuring.
Employee termination benefits were recorded based on existing union and employee contracts, statutory requirements
and completed negotiations. Asset impairment charges relate to the disposal of buildings, leasehold improvements and
machinery and equipment with carrying values of $6 million in excess of related estimated fair values. Contract
termination costs include net pension and other postretirement benefit plan charges of $9 million and various other
credits of ($2) million, the majority of which relate to the rejections of certain lease agreements in connection with our
bankruptcy filing.

In 2008, we recorded restructuring and related manufacturing inefficiency charges of $194 million in connection with
our restructuring actions. These charges consist of $164 million recorded as cost of sales, $24 million recorded as
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selling, general and administrative expenses and $6 million recorded as other (income) expense, net. Cash
expenditures related to our restructuring actions totaled $180 million in 2008, including $17 million in capital
expenditures. The 2008 restructuring charges consist of employee termination benefits of $128 million, fixed asset
impairment charges of $17 million and contract termination costs of $9 million, as well as other related costs of
$23 million. We also estimate that we incurred approximately $17 million in
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manufacturing inefficiency costs during this period as a result of the restructuring. Employee termination benefits
were recorded based on existing union and employee contracts, statutory requirements and completed negotiations.
Asset impairment charges relate to the disposal of buildings, leasehold improvements and machinery and equipment
with carrying values of $17 million in excess of related estimated fair values. Contract termination costs include net
pension and other postretirement benefit plan charges of $8 million, lease cancellation costs of $2 million, a reduction
in previously recorded repayments of various government-sponsored grants of ($2) million and various other costs of
$1 million.

In 2007, we recorded restructuring and related manufacturing inefficiency charges of $182 million in connection with
our restructuring actions. These charges consist of $166 million recorded as cost of sales and $16 million recorded as
selling, general and administrative expenses. Cash expenditures related to our restructuring actions totaled

$111 million in 2007. The 2007 restructuring charges consist of employee termination benefits of $115 million, fixed
asset impairment charges of $17 million and contract termination costs of $25 million, as well as other related costs of
$12 million. We also estimate that we incurred approximately $13 million in manufacturing inefficiency costs during
this period as a result of the restructuring. Employee termination benefits were recorded based on existing union and
employee contracts, statutory requirements and completed negotiations. Asset impairment charges relate to the
disposal of buildings, leasehold improvements and machinery and equipment with carrying values of $17 million in
excess of related estimated fair values. Contract termination costs include net pension and other postretirement benefit
plan curtailment charges of $19 million, lease cancellation costs of $5 million and the repayment of various
government-sponsored grants of $1 million.

Liquidity and Financial Condition

Our primary liquidity needs are to fund general business requirements, including working capital requirements, capital
expenditures, indebtedness and customer launch activity. In addition, approximately 90% of the costs associated with
our current restructuring strategy are expected to require cash expenditures. Our principal source of liquidity is cash
flows from operating activities and existing cash balances. A substantial portion of our operating income is generated
by our subsidiaries. As a result, we are dependent on the earnings and cash flows of and the combination of dividends,
royalties, intercompany loan repayments and other distributions and advances from our subsidiaries to provide the
funds necessary to meet our obligations. There are no significant restrictions on the ability of our subsidiaries to pay
dividends or make other distributions to Lear. For further information regarding potential dividends from our
non-U.S. subsidiaries, see Note 11, Income Taxes, to the consolidated financial statements included in our Current
Report on Form 8-K filed with the SEC on March 22, 2010 and incorporated herein by reference.

Cash Flows

Net cash used in operating activities was $175 million in 2009, as compared to net cash provided by operating
activities of $164 million in 2008. The decrease primarily reflects lower earnings before the impact of reorganization
items and fresh-start accounting adjustments and goodwill impairment charges in 2009. The termination of our
European accounts receivable factoring facilities also resulted in a decrease in operating cash flow of $186 million
between years. The net change in working capital items partially offset these decreases, resulting in an increase in
operating cash flow of $191 million between years.

Net cash used in investing activities was $92 million in 2009, as compared to $144 million in 2008, reflecting a
decrease in capital expenditures of $49 million between years. Capital spending in 2010 is currently estimated at

approximately $170 million.

Net cash provided by financing activities was $195 million in 2009, as compared to $987 million in 2008. In 2009, we
borrowed $375 million under the First Lien Term Facility and prepaid $50 million under the Second Lien Facility. In
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addition, we paid $71 million in deferred financing fees related to our pre-petition primary credit facility, our
debtor-in-possession financing, the First Lien Term Facility and the Second Lien Facility. We also prepaid

$50 million of Series A Preferred Stock. In 2008, we elected to borrow $1.2 billion under our primary credit facility in
order to protect against possible disruptions in the capital markets and to
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further bolster our liquidity position. These 2008 borrowings were partially offset by the repayment of our 56 million
(approximately $87 million based on the exchange rate in effect as of the transaction date) aggregate principal amount
of senior notes on the maturity date, the repurchase of the remaining $41 million aggregate principal amount of our
senior notes due 2009 for a purchase price of $43 million, including the call premium and related fees, and the
repurchase of $2 million aggregate principal amount of our senior notes due 2013 and $11 million aggregate principal
amount of our senior notes due 2016 in the open market for an aggregate purchase price of $3 million, including
related fees.

Capitalization

In addition to cash provided by operating activities, we utilize uncommitted credit facilities to fund our capital
expenditures and working capital requirements at certain of our foreign subsidiaries. We utilize uncommitted lines of
credit as needed for our short-term working capital fluctuations. As of December 31, 2009 and 2008, our outstanding
short-term debt balance, excluding borrowings outstanding under our pre-petition primary credit facility, was

$37 million and $43 million, respectively. The weighted average short-term interest rate on our unsecured short-term
debt balances was 7.7% and 7.1% for the years ended December 31, 2009 and December 31, 2008, respectively. The
availability of uncommitted lines of credit may be affected by our financial performance, credit ratings and other
factors.

First Lien Facility. On October 23, 2009, we entered into the First Lien Facility with certain financial institutions
party thereto and JPMorgan Chase Bank, N.A., as administrative agent, providing for the issuance of term loans under
the First Lien Facility. Pursuant to the terms of the First Lien Facility, on the Effective Date, we had access to

$500 million, subject to certain adjustments as defined in the Plan. Upon emergence from Chapter 11 bankruptcy
proceedings on November 9, 2009, we requested initial funding of $200 million under this facility and had access to
the remainder (the remainder to be drawn not later than 35 days after the initial funding and the amount to be
determined based on the terms of the Plan and our liquidity needs). The proceeds of the First Lien Facility were used,
in part, to satisfy amounts outstanding under our debtor-in-possession credit facility, and the remaining proceeds are
available for other general corporate purposes. For further information regarding the debtor-in-possession credit
facility, see  Satisfaction of DIP Agreement.

On November 27, 2009, we elected to make the delayed draw provided for under the First Lien Facility in the amount
of $175 million. As of December 31, 2009, the aggregate principal amount outstanding under the First Lien Facility
was $375 million. In addition to the foregoing, upon satisfaction of certain conditions, after giving effect to the
Revolving Credit Facility we will have the right to raise additional funds to increase the amount available under the
First Lien Facility by an aggregate amount of up to $90 million.

The First Lien Facility is comprised of the term loans described in the preceding paragraphs and the Revolving Credit
Facility. Obligations under the First Lien Facility are secured on a first priority basis by a lien on substantially all of
the U.S. assets of Lear and its domestic subsidiaries, as well as 100% of the stock of Lear s domestic subsidiaries and
65% of the stock of certain of Lear s foreign subsidiaries. In addition, obligations under the First Lien Facility are
guaranteed on a first priority basis, on a joint and several basis, by certain of Lear s domestic subsidiaries, which are
directly or indirectly 100% owned by Lear.

Advances under the First Lien Term Facility bear interest at a fixed rate per annum equal to (i) LIBOR (with a LIBOR
floor of 2.0%), as adjusted for certain statutory reserves, plus 5.25%, payable on the last day of each applicable
interest period but in no event less frequently than quarterly, or (ii) the Adjusted Base Rate (as defined in the First
Lien Facility) plus 4.25%, payable quarterly. In addition, the First Lien Facility obligates us to pay certain fees to the
lenders.
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Advances under the Revolving Credit Facility bear interest at a variable rate per annum equal to (i) LIBOR, as
adjusted for certain statutory reserves, plus an adjustable margin based on our corporate rating, which initially was
4.50%, payable on the last day of each applicable interest period but in no event less frequently than quarterly, or

(ii) the Adjusted Base Rate (as defined in the Amended and Restated First Lien Agreement) plus an adjustable margin
based on our corporate rating, which initially was 3.50%, payable
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quarterly. In the event the First Lien Term Facility is paid in full, the margin applicable to all advances under the
Revolving Credit Facility will be reduced by 25 basis points.

The First Lien Facility contains various customary representations, warranties and covenants by us, including, without
limitation, (i) covenants regarding maximum leverage and minimum interest coverage; (ii) limitations on the amount
of capital expenditures; (iii) limitations on fundamental changes involving us or our subsidiaries; and (iv) limitations
on indebtedness and liens. As of December 31, 2009, we were in compliance with all covenants set forth in the First
Lien Facility.

Obligations under the First Lien Facility may be accelerated following certain events of default, including, without
limitation, any breach by us of any representation, warranty or covenant made in the First Lien Facility or the entry
into bankruptcy by us or certain of our subsidiaries.

The First Lien Term Facility matures on November 9, 2014 and the commitments under the Revolving Credit Facility
expire on March 19, 2013.

Second Lien Facility. On the Effective Date, we entered into the Second Lien Facility with certain financial
institutions party thereto and JPMorgan Chase Bank, N.A., as administrative agent, providing for the issuance of
$550 million of term loans under the Second Lien Facility, which debt was issued on the Effective Date in partial
satisfaction of the amounts outstanding under our pre-petition primary credit facility.

Obligations under the Second Lien Facility are secured on a second priority basis by a lien on substantially all of the
U.S. assets of Lear and its domestic subsidiaries, as well as 100% of the stock of Lear s domestic subsidiaries and 65%
of the stock of certain of Lear s foreign subsidiaries. In addition, obligations under the Second Lien Facility are
guaranteed on a second priority basis, on a joint and several basis, by certain of Lear s domestic subsidiaries, which are
directly or indirectly 100% owned by Lear.

Advances under the Second Lien Facility bear interest at a fixed rate per annum equal to (i) LIBOR (with a LIBOR
floor of 3.5%), as adjusted for certain statutory reserves, plus 5.50% (with certain increases over the life of the Second
Lien Facility), payable on the last day of each applicable interest period but in no event less frequently than quarterly,
or (ii) the Adjusted Base Rate (as defined in the Second Lien Facility) plus 4.50% (with certain increases over the life
of the Second Lien Facility), payable quarterly. In addition, the Second Lien Facility obligates us to pay certain fees to
the lenders.

The Second Lien Facility contains various customary representations, warranties and covenants by us, including,
without limitation, (i) covenants regarding maximum leverage and minimum interest coverage; (ii) limitations on the
amount of capital expenditures; (iii) limitations on fundamental changes involving us or our subsidiaries; and

(iv) limitations on indebtedness and liens. As of December 31, 2009, we were in compliance with all covenants set
forth in the Second Lien Facility.

Obligations under the Second Lien Facility may be accelerated following certain events of default (subject to
applicable cure periods), including, without limitation, the failure to pay principal or interest when due, a breach by us
of any representation, warranty or covenant made in the Second Lien Facility or the entry into bankruptcy by us or
certain of our subsidiaries.

The Second Lien Facility matures on November 9, 2012.

Satisfaction of DIP Agreement. On July 6, 2009, the Debtors entered into a credit and guarantee agreement by and
among Lear, as borrower, the guarantors party thereto, JPMorgan Chase Bank, N.A., as administrative agent, and the
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lenders party thereto (the DIP Agreement ). The DIP Agreement provided for new money debtor-in-possession
financing comprised of a term loan in the aggregate principal amount of $500 million. On August 4, 2009, the
Bankruptcy Court entered an order approving the DIP Agreement, and the Debtors subsequently received proceeds of
$500 million, net of related fees and expenses of approximately $37 million, related to available debtor-in-possession
financing. On the Effective Date, amounts outstanding under the DIP Agreement were repaid, using proceeds of the
First Lien Facility and available cash.

Cancellation of Pre-Petition Primary Credit Facility and Senior Notes. Our pre-petition primary credit facility
consisted of an amended and restated credit and guarantee agreement, as further amended, which
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provided for maximum revolving borrowing commitments of $1.3 billion and a term loan facility of $1.0 billion. On
the Effective Date, pursuant to the Plan, our pre-petition primary credit facility was cancelled (except for the purposes
of allowing creditors under that facility to receive distributions under the Plan and allowing the administrative agent to
exercise certain rights). On the Effective Date, pursuant to the Plan, each lender under the pre-petition primary credit
facility received its pro rata share of: (i) $550 million of term loans under the Second Lien Facility; (ii) $450 million
of Series A Preferred Stock; (iii) 35.5% of the Common Stock (excluding any effect of the Series A Preferred Stock,
the Warrants and the management equity grants) and (iv) $100 million of cash.

Our pre-petition debt securities consisted of senior notes under the following:

Indenture dated as of November 24, 2006, by and among Lear, certain subsidiary guarantors party thereto from
time to time and The Bank of New York Mellon Trust Company, N.A., as trustee ( BONY ), relating to the
8.5% senior notes due 2013 and the 8.75% senior notes due 2016;

Indenture dated as of August 3, 2004, by and among Lear, the guarantors party thereto from time to time and
BNY Midwest Trust Company, N.A., as trustee, as amended and supplemented by that certain Supplemental
Indenture No. 1 and Supplemental Indenture No. 2, relating to the 5.75% senior notes due 2014; and

Indenture dated as of February 20, 2002, by and among Lear, the guarantors party thereto from time to time
and BONY, as amended and supplemented by that certain Supplemental Indenture No. 1, Supplemental
Indenture No. 2, Supplemental Indenture No. 3 and Supplemental Indenture No. 4, relating to the zero-coupon
convertible senior notes due 2022.

As of December 31, 2008, the aggregate amount outstanding under the senior notes was $1.3 billion.

On the Effective Date, pursuant to the Plan, the Company s pre-petition outstanding debt securities were cancelled and
the indentures governing such debt securities were terminated (except for the purposes of allowing holders of the

notes to receive distributions under the Plan and allowing the trustees to exercise certain rights). Under the Plan, each
holder of senior notes and certain other general unsecured claims against the Debtors and the unsecured deficiency
claims of the lenders under the pre-petition primary credit facility received its pro rata share of (i) 64.5% of the
Common Stock (excluding any effect of the Series A Preferred Stock, the Warrants and the management equity

grants) and (ii) the Warrants.

For further information, see Note 10, Long-Term Debt, to the consolidated financial statements included in our
Current Report on Form 8-K filed with the SEC on March 22, 2010 and incorporated herein by reference.

Pre-Petition Senior Notes 2008 Transactions. In April 2008, we repaid, on the maturity date, 56 million

($87 million based on the exchange rate in effect as of the transaction date) aggregate principal amount of senior
notes. In August 2008, we repurchased our remaining senior notes due 2009, with an aggregate principal amount of
$41 million, for a purchase price of $43 million, including the call premium and related fees. In December 2008, we
repurchased a portion of our senior notes due 2013 and 2016, with an aggregate principal amount of $2 million and
$11 million, respectively, in the open market for an aggregate purchase price of $3 million, including related fees. In
connection with these transactions, we recognized a net gain on the extinguishment of debt of approximately

$8 million, which is included in other (income) expense, net in the consolidated statement of operations included in
our Current Report on Form 8-K filed with the SEC on March 22, 2010 and incorporated herein by reference.
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Contractual Obligations. Our scheduled maturities of long-term debt, including capital lease obligations, our

scheduled interest payments on the First Lien Facility and the Second Lien Facility and our lease commitments under
non-cancelable operating leases as of December 31, 2009, are shown below (in millions):

2010 2011 2012 2013 2014  Thereafter Total
Long-term debt maturities $ 81 $ 62 $ 556 $ 43 $3603 $ 07 $ 9352
Scheduled interest payments 71.5 80.9 76.0 27.2 22.4 284.0
Lease commitments 67.0 46.5 33.0 23.8 16.7 35.7 22277
Total $ 1526 $ 1336 $ 6646 $ 553 §$ 3994 § 364 § 14419

The scheduled maturities above reflect the scheduled maturity of the Second Lien Facility in 2012 and the scheduled
maturity of the First Lien Term Facility in 2014. As described above, the First Lien Term Facility matures in 2014,
provided that if the Second Lien Facility is not refinanced prior to three months before its maturity in 2012, the
maturity of the First Lien Term Facility will be adjusted automatically to three months before the maturity of the
Second Lien Facility, resulting in long-term debt maturities of $919.4 million, $0.5 million and $0.3 million in 2012,
2013 and 2014, respectively.

Borrowings under the First Lien Facility and the Second Lien Facility bear interest at variable rates. Therefore, an
increase in interest rates would reduce our profitability. See =~ Market Risk Sensitivity.

In addition to the obligations set forth above, we have capital requirements with respect to new programs. We enter
into agreements with our customers to produce products at the beginning of a vehicle s life cycle. Although such
agreements do not provide for a specified quantity of products, once we enter into such agreements, we are generally
required to fulfill our customers purchasing requirements for the production life of the vehicle. Prior to being formally
awarded a program, we typically work closely with our customers in the early stages of the design and engineering of

a vehicle s systems. Failure to complete the design and engineering work related to a vehicle s systems, or to fulfill a
customer s contract, could have a material adverse impact on our business.

We also enter into agreements with suppliers to assist us in meeting our customers production needs. These
agreements vary as to duration and quantity commitments. Historically, most have been short-term agreements, which
do not provide for minimum purchases, or are requirements-based contracts.

We may be required to make significant cash outlays related to our unrecognized tax benefits, including interest and
penalties. However, due to the uncertainty of the timing of future cash flows associated with our unrecognized tax
benefits, we are unable to make reasonably reliable estimates of the period of cash settlement, if any, with the

respective taxing authorities. Accordingly, unrecognized tax benefits, including interest and penalties, of $84 million

as of December 31, 2009, have been excluded from the contractual obligations table above. For further information
related to our unrecognized tax benefits, see Note 11, Income Taxes, to the consolidated financial statements included
in our Current Report on Form 8-K filed with the SEC on March 22, 2010 and incorporated herein by reference.

We also have minimum funding requirements with respect to our pension obligations. Based on these minimum
funding requirements, we expect required contributions to be approximately $25 to $30 million to our domestic and
foreign pension plans in 2010. We may elect to make contributions in excess of the minimum funding requirements in
response to investment performance and changes in interest rates, to achieve funding levels required by our defined
benefit plan arrangements or when we believe that it is financially advantageous to do so and based on our other
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capital requirements. Our minimum funding requirements after 2010 will depend on several factors, including
investment performance and interest rates. Our minimum funding requirements may also be affected by changes in
applicable legal requirements. We also have payments due with respect to our postretirement benefit obligations. We
do not fund our postretirement benefit obligations. Rather, payments are made as costs are incurred by covered

retirees. We expect payments related to our postretirement benefit obligations to be approximately $10 million in
2010.

We also have a defined contribution retirement program for our salaried employees. Contributions to this plan are
determined as a percentage of each covered employee s eligible compensation and are expected to be
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approximately $12 million in 2010. In addition, as a result of amendments to certain of our non-qualified defined
benefit plans in December 2007, we expect distributions to participants in these plans to be approximately $7 million
in 2010.

For further information related to our pension and other postretirement benefit plans, see ~ Other Matters Pension and
Other Postretirement Defined Benefit Plans and Note 12, Pension and Other Postretirement Benefit Plans, to the
consolidated financial statements included in our Current Report on Form 8-K filed with the SEC on March 22, 2010

and incorporated herein by reference.

Off-Balance Sheet Arrangements: Guarantees and Commitments. We guarantee 49% of certain of the debt of Tacle
Seating USA, LLC. As of December 31, 2009, the aggregate amount of debt guaranteed was approximately
$3 million.

Accounts Receivable Factoring. Certain of our Asian subsidiaries periodically factor their accounts receivable with
financial institutions. Such receivables are factored without recourse to us and are excluded from accounts receivable
in the consolidated balance sheets included in our Current Report on Form 8-K filed with the SEC on March 22, 2010
and incorporated herein by reference. In 2008, certain of our European subsidiaries entered into extended factoring
agreements, which provided for aggregate purchases of specified customer accounts receivable of up to 315 million.
In January 2009, Standard & Poor s Ratings Services downgraded our corporate credit rating to CCC+ from B-, and as
a result, in February 2009, the use of these facilities was suspended. In July 2009, these facilities were terminated in
connection with our bankruptcy filing under Chapter 11. We cannot provide any assurance that any other factoring
facilities will be available or utilized in the future. As of December 31, 2009, there were no factored receivables. As of
December 31, 2008, the amount of factored receivables was $144 million.

Credit Ratings. The credit ratings below are not recommendations to buy, sell or hold our securities and are subject to
revision or withdrawal at any time by the assigning rating organization. Each rating should be evaluated independently
of any other rating.

Our Corporate Rating and the credit ratings of the First Lien Facility and Second Lien Facility as of the date of our
Current Report on Form 8-K filed with the SEC on March 22, 2010 and incorporated herein by reference, are shown
below.

Moody s Standard & Poor s
Investors Service Ratings Services
Corporate rating B1 B
Credit rating of First Lien Facility Bal BB-
Credit rating of Second Lien Facility Ba2 BB-
Ratings outlook Positive Positive

Dividends. We have not paid cash dividends in the last two years. The payment of cash dividends in the future will be
dependent upon our financial condition, results of operations, capital requirements, alternative uses of capital and
other factors. Furthermore, we have not formulated any dividend policy. The First Lien Facility and the indenture
governing the notes restrict the amount of cash dividends we may pay. In addition, the payment of dividends on our
common stock is subject to the rights of the holders of the Series A Preferred Stock to participate in any such
dividends, as described in Note 13, Capital Stock, to the consolidated financial statements included in our Current
Report on Form 8-K filed with the SEC on March 22, 2010 and incorporated herein by reference.
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Pre-Petition Common Stock Repurchase Programs. Under our pre-petition common stock repurchase programs, we
repurchased 259,200 shares of our outstanding pre-petition common stock at an average purchase price of $16.18 per
share, excluding commissions of $0.03 per share, in 2008 and 154,258 shares of our outstanding pre-petition common
stock at an average purchase price of $28.18 per share, excluding commissions of $0.03 per share, in 2007. In light of
extremely adverse industry conditions, repurchases of common stock were suspended in 2008.
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In connection with our emergence from Chapter 11 bankruptcy proceedings, our pre-petition common stock was
extinguished, and no distributions were made to our former shareholders. So long as any of the Series A Preferred
Stock remains outstanding, we cannot repurchase our common stock.

Adequacy of Liquidity Sources. As of December 31, 2009, we had approximately $1.6 billion of cash and cash
equivalents on hand, which we believe will enable us to meet our liquidity needs to satisfy ordinary course business
obligations. However, our ability to continue to meet such liquidity needs is subject to and will be affected by cash
flows from operations, including the impact of restructuring activities, the continued general economic downturn and
turmoil in the global credit markets, challenging automotive industry conditions, including further reduction in
automotive industry production, the financial condition of our customers and suppliers and other related factors.
Additionally, as discussed in Executive Overview above, a continued economic downturn or a further reduction in
production levels could negatively impact our financial condition. Furthermore, our future financial results will be
affected by cash flows from operations, including the impact of restructuring activities, and will also be subject to
certain factors outside of our control, including those described above in this paragraph. No assurance can be given
regarding the length or severity of the economic downturn and its ultimate impact on our financial results. See

Cautionary Statement Regarding Forward-Looking Statements, Executive Overview, including  Executive Overviey
Liquidity and Financial Condition, and Risk Factors included elsewhere in this prospectus supplement, for further
discussion of the risks and uncertainties affecting our cash flows from operations and overall liquidity.

Market Risk Sensitivity

In the normal course of business, we are exposed to market risk associated with fluctuations in foreign exchange rates
and interest rates. Prior to our bankruptcy filing under Chapter 11, we managed these risks through the use of
derivative financial instruments in accordance with management s guidelines. We entered into all hedging transactions
for periods consistent with the underlying exposures. We did not enter into derivative instruments for trading

purposes.

As a result of our bankruptcy filing under Chapter 11, all of our outstanding derivative contracts were de-designated
and/or terminated in the 2009 Predecessor Period. The market value of the derivative contracts as of the date that they
were either de-designated or terminated was included in the counterparties secured claims under the Plan and settled
in accordance with the Plan. There were no derivative contracts outstanding as of December 31, 2009. For additional
information regarding our prior derivative contracts, see Note 17, Financial Instruments, to the consolidated financial
statements included in our Current Report on Form 8-K filed on March 22, 2010 and incorporated herein by reference.

We intend to use derivative financial instruments, including forwards, futures, options, swaps and other derivative
contracts to manage our exposures to fluctuations in foreign exchange. We will evaluate and, if appropriate, use
derivative financial instruments, including forwards, futures, options, swaps and other derivative contracts to manage
our exposures to fluctuations in interest rates and commodity prices in 2010.

Foreign Exchange

Operating results may be impacted by our buying, selling and financing in currencies other than the functional
currency of our operating companies ( transactional exposure ). Prior to our bankruptcy filing under Chapter 11, we
mitigated this risk by entering into forward foreign exchange, futures and option contracts. The foreign exchange
contracts were executed with banks that we believed were creditworthy. Gains and losses related to foreign exchange
contracts were deferred where appropriate and included in the measurement of the foreign currency transaction subject
to the hedge. Gains and losses incurred related to foreign exchange contracts were generally offset by the direct effects
of currency movements on the underlying transactions. Our most significant foreign currency transactional exposures
relate to the Mexican peso and various European currencies.
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In addition to transactional exposures, our operating results are impacted by the translation of our foreign operating
income into U.S. dollars ( translation exposure ). In 2009, net sales outside of the United States
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accounted for 84% of our consolidated net sales, although certain non-U.S. sales are U.S. dollar denominated. We do
not enter into foreign exchange contracts to mitigate this exposure.

Interest Rates

Prior to our bankruptcy filing under Chapter 11, our exposure to variable interest rates on outstanding variable rate
debt instruments indexed to United States or European Monetary Union short-term money market rates was partially
managed by the use of interest rate swap and other derivative contracts. These contracts converted certain variable rate
debt obligations to fixed rate, matching effective and maturity dates to specific debt instruments. From time to time,
we also utilized interest rate swap and other derivative contracts to convert certain fixed rate debt obligations to
variable rate, matching effective and maturity dates to specific debt instruments. All of our interest rate swap and
other derivative contracts were executed with banks that we believed were creditworthy and were denominated in
currencies that matched the underlying debt instrument. Net interest payments or receipts from interest rate swap and
other derivative contracts were included as adjustments to interest expense in our consolidated statements of
operations on an accrual basis.

Commodity Prices

We have commodity price risk with respect to purchases of certain raw materials, including steel, leather, resins,
chemicals, copper and diesel fuel. Raw material, energy and commodity costs have been extremely volatile over the
past several years. In limited circumstances, we have used financial instruments to mitigate this risk.

We have developed and implemented strategies to mitigate the impact of higher raw material, energy and commodity
costs, which include cost reduction actions, such as the selective in-sourcing of components, the continued
consolidation of our supply base, longer-term purchase commitments and the selective expansion of low-cost country
sourcing and engineering, as well as value engineering and product benchmarking. However, these strategies, together
with commercial negotiations with our customers and suppliers, typically offset only a portion of the adverse impact.
Although raw material, energy and commodity costs have recently moderated, these costs remain volatile and could
have an adverse impact on our operating results in the foreseeable future. See Cautionary Statement Regarding
Forward-Looking Statements and Risk Factors Risks Related to Our Business High raw material costs could
continue to have an adverse impact on our profitability included elsewhere in this prospectus supplement.

Prior to our bankruptcy filing under Chapter 11, we used derivative instruments to reduce our exposure to fluctuations
in certain commodity prices, including copper. Commodity swap contracts were executed with banks that we believed
were creditworthy.

For further information related to the financial instruments described above, see Note 17, Financial Instruments, to the
consolidated financial statements included in our Current Report on Form 8-K filed with the SEC on March 22, 2010
and incorporated herein by reference.

Other Matters

Legal and Environmental Matters

We are involved from time to time in various legal proceedings and claims, including, without limitation, commercial
and contractual disputes, product liability claims and environmental and other matters. As of December 31, 2009, we

had recorded reserves for pending legal disputes, including commercial disputes and other matters, of $19 million. In

addition, as of December 31, 2009, we had recorded reserves for product liability claims and environmental matters of
$27 million and $3 million, respectively. Although these reserves were determined in accordance with GAAP, the
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ultimate outcomes of these matters are inherently uncertain, and actual results may differ significantly from current
estimates. In addition, substantially all of the Debtors pre-petition liabilities were resolved under the Plan. For a
description of risks related to various legal proceedings and claims, see Risk Factors. For a more complete description
of our outstanding material legal proceedings and the impact of the Chapter 11 bankruptcy proceedings and the Plan

on certain of our pre-
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petition liabilities, see Note 15, Commitments and Contingencies, to the consolidated financial statements included in
our Current Report on Form 8-K filed with the SEC on March 22, 2010 and incorporated herein by reference.

In connection with our patent infringement lawsuit against Johnson Controls Inc. and Johnson Controls Interiors LLC
(together, the JCI Parties ), on March 11, 2010, the court issued an opinion and order granting the JCI Parties motion
for summary judgment on two of the three patents-in-suit, U.S. Patent No. Re 36,181 and U.S. Patent No. Re 36,752.
This order leaves for trial by jury the issue of whether the JCI Parties infringed the third patent-in-suit, U.S. Patent

No. 5,731,756.

In connection with The Chamberlain Group s lawsuit against us in the U.S. District Court for the Northern District of
Illinois alleging patent infringement, we filed two motions for summary judgment on non-infringement on March 18,
2010.

For a discussion of both of these cases, see Note 15 to the consolidated financial statements included in our Current
Report on Form 8-K filed with the SEC on March 22, 2010 and incorporated herein by reference.

Significant Accounting Policies and Critical Accounting Estimates

Our significant accounting policies are more fully described in Note 4, Summary of Significant Accounting Policies,
to the consolidated financial statements included in our Current Report on Form 8-K filed with the SEC on March 22,
2010 and incorporated herein by reference. Certain of our accounting policies require management to make estimates
and assumptions that affect the reported amounts of assets and liabilities as of the date of the consolidated financial
statements and the reported amounts of revenues and expenses during the reporting period. These estimates and
assumptions are based on our historical experience, the terms of existing contracts, our evaluation of trends in the
industry, information provided by our customers and suppliers and information available from other outside sources,
as appropriate. However, these estimates and assumptions are subject to an inherent degree of uncertainty. As a result,
actual results in these areas may differ significantly from our estimates.

We consider an accounting estimate to be critical if it requires us to make assumptions about matters that were
uncertain at the time the estimate was made and changes in the estimate would have had a significant impact on our
consolidated financial position or results of operations.

Pre-Production Costs Related to Long-Term Supply Arrangements. We incur pre-production engineering and
development ( E&D ) and tooling costs related to the products produced for our customers under long-term supply
agreements. We expense all pre-production E&D costs for which reimbursement is not contractually guaranteed by
the customer. In addition, we expense all pre-production tooling costs related to customer-owned tools for which
reimbursement is not contractually guaranteed by the customer or for which the customer has not provided a
non-cancelable right to use the tooling. During 2009 and 2008, we capitalized $117 million and $137 million,
respectively, of pre-production E&D costs for which reimbursement is contractually guaranteed by the customer.
During 2009 and 2008, we also capitalized $101 million and $155 million, respectively, of pre-production tooling
costs related to customer-owned tools for which reimbursement is contractually guaranteed by the customer or for
which the customer has provided a non-cancelable right to use the tooling. During 2009 and 2008, we collected
$221 million and $337 million, respectively, of cash related to E&D and tooling costs.

A change in the commercial arrangements affecting any of our significant programs that would require us to expense
E&D or tooling costs that we currently capitalize could have a material adverse impact on our operating results.

Impairment of Goodwill. As of December 31, 2009 and 2008, we had recorded goodwill of approximately
$621 million and $1.5 billion, respectively. Goodwill recorded as of December 31, 2009, reflects the adoption of
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fresh-start accounting (see Note 3, Fresh-Start Accounting, to the consolidated financial statements included in our
Current Report on Form 8-K filed with the SEC on March 22, 2010 and incorporated herein by reference). Goodwill is
not amortized but is tested for impairment on at least an annual basis. Impairment testing is required more often than
annually if an event or circumstance indicates that an
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impairment is more likely than not to have occurred. In conducting our impairment testing, we compare the fair value
of each of our reporting units to the related net book value. If the net book value of a reporting unit exceeds its fair
value, an impairment loss is measured and recognized. We conduct our annual impairment testing as of the first day of
the fourth quarter.

We utilize an income approach to estimate the fair value of each of our reporting units. The income approach is based
on projected debt-free cash flow which is discounted to the present value using discount factors that consider the
timing and risk of cash flows. We believe that this approach is appropriate because it provides a fair value estimate
based upon the reporting unit s expected long-term operating cash flow performance. This approach also mitigates the
impact of cyclical trends that occur in the industry. Fair value is estimated using recent automotive industry and
specific platform production volume projections, which are based on both third-party and internally developed
forecasts, as well as commercial, wage and benefit, inflation and discount rate assumptions. The discount rate used is
the value-weighted average of our estimated cost of equity and of debt ( cost of capital ) derived using, both known and
estimated, customary market metrics. Our weighted average cost of capital is adjusted by reporting unit to reflect a
risk factor, if necessary, and such risk factors ranged from zero to 300 basis points for each reporting unit in 2008.
Other significant assumptions include terminal value growth rates, terminal value margin rates, future capital
expenditures and changes in future working capital requirements. While there are inherent uncertainties related to the
assumptions used and to management s application of these assumptions to this analysis, we believe that the income
approach provides a reasonable estimate of the fair value of our reporting units.

In the 2009 Predecessor Period, our annual goodwill impairment analysis, completed as of the first day of the fourth
quarter, was based on our distributable value, which was approved by the Bankruptcy Court, and resulted in
impairment charges of $319 million related to our electrical power management segment. For further information on
our distributable value, see Note 3, Fresh-Start Accounting to the consolidated financial statements included in our
Current Report on Form 8-K filed with the SEC on March 22, 2010 and incorporated herein by reference.

Our 2008 annual goodwill impairment analysis indicated a significant decline in the fair value of our electrical power
management segment, as well as an impairment of the related goodwill. The decline in fair value resulted from
unfavorable operating results, primarily as a result of the significant decline in estimated industry production volumes.
We evaluated the net book value of goodwill within our electrical power management segment by comparing the fair
value of each reporting unit to the related net book value. As a result, we recorded total goodwill impairment charges
of $530 million.

Impairment of Long-Lived Assets. We monitor our long-lived assets for impairment indicators on an ongoing basis in
accordance with GAAP. If impairment indicators exist, we perform the required impairment analysis by comparing
the undiscounted cash flows expected to be generated from the long-lived assets to the related net book values. If the
net book value exceeds the undiscounted cash flows, an impairment loss is measured and recognized. An impairment
loss is measured as the difference between the net book value and the fair value of the long-lived assets. Fair value is
estimated based upon either discounted cash flow analyses or estimated salvage values. Cash flows are estimated
using internal budgets based on recent sales data, independent automotive production volume estimates and customer
commitments, as well as assumptions related to discount rates. Changes in economic or operating conditions
impacting these estimates and assumptions could result in the impairment of our long-lived assets.

In the 2009 Predecessor Period and in the years ended December 31, 2008 and 2007, we recognized fixed asset
impairment charges of $6 million, $18 million and $17 million, respectively, in conjunction with our restructuring

actions. See  Restructuring.

Fixed asset impairment charges are recorded in cost of sales in the consolidated statements of operations for the 2009
Predecessor Period and for the years ended December 31, 2008 and 2007, included in our Current Report on
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Impairment of Investments in Affiliates. As of December 31, 2009 and 2008, we had aggregate investments in
affiliates of $139 million and $190 million, respectively. We monitor our investments in
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affiliates for indicators of other-than-temporary declines in value on an ongoing basis in accordance with GAAP. If we
determine that an other-than-temporary decline in value has occurred, we recognize an impairment loss, which is
measured as the difference between the recorded book value and the fair value of the investment. Fair value is
generally determined using an income approach based on discounted cash flows or negotiated transaction values. A
further deterioration in industry conditions and decline in the operating results of our non-consolidated affiliates could
result in the impairment of our investments.

In the 2009 Predecessor Period, we recorded impairment charges of $42 million related to certain of our investments
in affiliates. In the year ended December 31, 2008, we recorded an impairment charge of $34 million related to an
investment in an affiliate.

Restructuring. Accruals have been recorded in conjunction with our restructuring actions. These accruals include
estimates primarily related to facility consolidations and closures, employment reductions and contract termination
costs. Actual costs may vary from these estimates. Restructuring-related accruals are reviewed on a quarterly basis,
and changes to restructuring actions are appropriately recognized when identified.

Legal and Other Contingencies. We are involved from time to time in various legal proceedings and claims,
including commercial or contractual disputes, product liability claims and environmental and other matters, that arise
in the normal course of business. We routinely assess the likelihood of any adverse judgments or outcomes related to
these matters, as well as ranges of probable losses, by consulting with internal personnel principally involved with
such matters and with our outside legal counsel handling such matters. We have accrued for estimated losses in
accordance with GAAP for those matters where we believe that the likelihood that a loss has occurred is probable and
the amount of the loss is reasonably estimable. The determination of the amount of such reserves is based on
knowledge and experience with regard to past and current matters and consultation with internal personnel principally
involved with such matters and with our outside legal counsel handling such matters. The amount of such reserves
may change in the future due to new developments or changes in circumstances. The inherent uncertainty related to
the outcome of these matters can result in amounts materially different from any provisions made with respect to their
resolution.

Pension and Other Postretirement Defined Benefit Plans. We provide certain pension and other postretirement
benefits to our employees and retired employees, including pensions, postretirement health care benefits and other
postretirement benefits.

Plan assets and obligations are measured using various actuarial assumptions, such as discount rates, rate of
compensation increase, mortality rates, turnover rates and health care cost trend rates, which are determined as of the
current year measurement date. The measurement of net periodic benefit cost is based on various actuarial
assumptions, including discount rates, expected return on plan assets and rate of compensation increase, which are
determined as of the prior year measurement date. We review our actuarial assumptions on an annual basis and
modify these assumptions when appropriate. As required by GAAP, the effects of the modifications are recorded
currently or are amortized over future periods.

Approximately 14% of our active workforce is covered by defined benefit pension plans. Approximately 2% of our
active workforce is covered by other postretirement benefit plans. Pension plans provide benefits based on
plan-specific benefit formulas as defined by the applicable plan documents. Postretirement benefit plans generally
provide for the continuation of medical benefits for all eligible employees. We also have contractual arrangements
with certain employees which provide for supplemental retirement benefits. In general, our policy is to fund our
pension benefit obligation based on legal requirements, tax considerations and local practices. We do not fund our
postretirement benefit obligation.
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As of December 31, 2009, our projected benefit obligations related to our pension and other postretirement benefit
plans were $817 million and $156 million, respectively, and our unfunded pension and other postretirement benefit
obligations were $131 million and $156 million, respectively. These benefit obligations were valued using a weighted
average discount rate of 5.93% and 5.50% for domestic pension and other postretirement benefit plans, respectively,
and 5.88% and 6.60% for foreign pension and other postretirement benefit plans, respectively. The determination of
the discount rate is based on the construction of a hypothetical bond portfolio consisting of high-quality fixed income
securities with durations that match the
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timing of expected benefit payments. Changes in the selected discount rate could have a material impact on our
projected benefit obligations and the unfunded status of our pension and other postretirement benefit plans.
Decreasing the discount rate by 1% would have increased the projected benefit obligations and unfunded status of our
pension and other postretirement benefit plans by approximately $110 million and $19 million, respectively.

For the 2009 Successor and 2009 Predecessor Periods, pension net periodic benefit cost was $1 million and

$34 million, respectively, and other postretirement net periodic benefit cost was $1 million and $6 million,
respectively. Net periodic benefit cost was determined using a variety of actuarial assumptions. In the 2009 Successor
Period, pension net periodic benefit cost was calculated using a weighted average discount rate of 5.47% for domestic
and 5.41% for foreign plans and an expected return on plan assets of 8.25% for domestic and 6.90% for foreign plans.
In the 2009 Predecessor Period, pension net periodic benefit cost was calculated using a weighted average discount
rate of 5.68% for domestic and 5.98% for foreign plans and an expected return on plan assets of 8.25% for domestic
and 6.90% for foreign plans. The expected return on plan assets is determined based on several factors, including
adjusted historical returns, historical risk premiums for various asset classes and target asset allocations within the
portfolio. Adjustments made to the historical returns are based on recent return experience in the equity and fixed
income markets and the belief that deviations from historical returns are likely over the relevant investment horizon.
In the 2009 Successor Period, other postretirement net periodic benefit cost was calculated using a discount rate of
5.50% for domestic and 6.50% for foreign plans. In the 2009 Predecessor Period, other postretirement net periodic
benefit cost was calculated using a discount rate of 5.75% for domestic and 7.50% for foreign plans.

Aggregate pension and other postretirement net periodic benefit cost is forecasted to be approximately $15 million in
2010. This estimate is based on a weighted average discount rate of 5.93% and 5.88% for domestic and foreign
pension plans, respectively, and 5.50% and 6.50% for domestic and foreign other postretirement benefit plans,
respectively. Actual cost is also dependent on various other factors related to the employees covered by these plans.
Adjustments to our actuarial assumptions could have a material adverse impact on our operating results. While
decreasing the discount rate by 1% would have a minimal impact on pension and other postretirement net periodic
benefit cost for the year ended December 31, 2010, decreasing the expected return on plan assets by 1% would
increase pension net periodic benefit cost by approximately $7 million for the year ended December 31, 2010.

Based on minimum funding requirements, we expect required contributions to be approximately $25 to $30 million to
our domestic and foreign pension plans in 2010. We may elect to make contributions in excess of the minimum
funding requirements in response to investment performance and changes in interest rates, to achieve funding levels
required by our defined benefit plan arrangements or when we believe that it is financially advantageous to do so and
based on our other capital requirements. Our minimum funding requirements after 2010 will depend on several
factors, including investment performance and interest rates. Our minimum funding requirements may also be affected
by changes in applicable legal requirements. We also have payments due with respect to our postretirement benefit
obligations. We do not fund our postretirement benefit obligations. Rather, payments are made as costs are incurred
by covered retirees. We expect payments related to our postretirement benefit obligations to be approximately

$10 million in 2010.

We also have a defined contribution retirement program for our salaried employees. Contributions to this program are
determined as a percentage of each covered employee s eligible compensation and are expected to be approximately
$12 million in 2010. In addition, as a result of amendments to certain of our non-qualified defined benefit plans in
December 2007, we expect distributions to participants in these plans to be approximately $7 million in 2010.

For further information related to our pension and other postretirement benefit plans, see Note 12, Pension and Other

Postretirement Benefit Plans, to the consolidated financial statements included in our Current Report on Form 8-K
filed with the SEC on March 22, 2010 and incorporated herein by reference.
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the beginning of a vehicle s life cycle. Although such agreements do not provide for a specified quantity of products,
once we enter into such agreements, we are generally required to fulfill our customers
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purchasing requirements for the production life of the vehicle. These agreements generally may be terminated by our
customers at any time. Historically, terminations of these agreements have been minimal. In certain instances, we may
be committed under existing agreements to supply products to our customers at selling prices which are not sufficient
to cover the direct cost to produce such products. In such situations, we recognize losses as they are incurred.

We receive purchase orders from our customers on an annual basis. Generally, each purchase order provides the
annual terms, including pricing, related to a particular vehicle model. Purchase orders do not specify quantities. We
recognize revenue based on the pricing terms included in our annual purchase orders as our products are shipped to
our customers. We are asked to provide our customers with annual price reductions as part of certain agreements. We
accrue for such amounts as a reduction of revenue as our products are shipped to our customers. In addition, we have
ongoing adjustments to our pricing arrangements with our customers based on the related content, the cost of our
products and other commercial factors. Such pricing accruals are adjusted as they are settled with our customers.

Amounts billed to customers related to shipping and handling costs are included in net sales in our consolidated
statements of operations. Shipping and handling costs are included in cost of sales in our consolidated statements of
operations.

Income Taxes. We account for income taxes in accordance GAAP. Deferred tax assets and liabilities are recognized
for the future tax consequences attributable to temporary differences between financial statement carrying amounts of
existing assets and liabilities and their respective tax bases and operating loss and tax loss and credit carryforwards.
Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable income in the
years in which those temporary differences are expected to be recovered or settled.

In determining the provision for income taxes for financial statement purposes, we make certain estimates and
judgments, which affect our evaluation of the carrying value of our deferred tax assets, as well as our calculation of
certain tax liabilities. In accordance with GAAP, we evaluate the carrying value of our deferred tax assets on a
quarterly basis. In completing this evaluation, we consider all available evidence. Such evidence includes historical
results, expectations for future pretax operating income, the time period over which our temporary differences will
reverse and the implementation of feasible and prudent tax planning strategies.

We continue to maintain a valuation allowance related to our net deferred tax assets in the United States and several
foreign jurisdictions. As of December 31, 2009, we had valuation allowances of $1.2 billion related to tax loss and
credit carryforwards and other deferred tax assets in the United States and several foreign jurisdictions. Our current
and future provision for income taxes is significantly impacted by the initial recognition of and changes in valuation
allowances in certain countries, particularly the United States. We intend to maintain these allowances until it is more
likely than not that the deferred tax assets will be realized. Our future provision for income taxes will include no tax
benefit with respect to losses incurred and no tax expense with respect to income generated in these countries until the
respective valuation allowance is eliminated.

In addition, the calculation of our tax benefits and liabilities includes uncertainties in the application of complex tax
regulations in a multitude of jurisdictions across our global operations. We recognize tax benefits and liabilities based
on our estimate of whether, and the extent to which, additional taxes will be due. We adjust these liabilities based on
changing facts and circumstances; however, due to the complexity of some of these uncertainties and the impact of
any tax audits, the ultimate resolutions may differ significantly from our estimated liabilities.

On January 1, 2007, we adopted new GAAP provisions, which clarified the accounting for uncertainty in income
taxes by establishing minimum standards for the recognition and measurement of tax positions taken or expected to be
taken in a tax return. Under these new requirements, we must review all of our tax positions and make a determination
as to whether our position is more-likely-than-not to be sustained upon examination by regulatory authorities. If a tax
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is measured based on a cumulative probability analysis of the amount that is more-likely-than-not to be realized upon
ultimate settlement or disposition of the underlying issue. We recognized the cumulative impact of the adoption of
these requirements as a $5 million decrease to our liability for unrecognized tax benefits with a corresponding
decrease to our retained deficit balance as of January 1, 2007.

For further information related to income taxes, see Note 11, Income Taxes, to the consolidated financial statements
included in our Current Report on Form 8-K filed with the SEC on March 22, 2010 and incorporated herein by
reference.

Fair Value Measurements. We measure certain assets and liabilities at fair value on a non-recurring basis using
unobservable inputs (Level 3 input based on the GAAP fair value hierarchy). For further information on these fair
value measurements, see  Impairment of Goodwill, Impairment of Long-Lived Assets and  Impairment of
Investments in Affiliates above and  Adoption of Fresh-Start Accounting below.

Adoption of Fresh-Start Accounting. Fresh-start accounting results in a new basis of accounting and reflects the
allocation of our estimated fair value to our underlying assets and liabilities. Our estimates of fair value are inherently
subject to significant uncertainties and contingencies beyond our reasonable control. Accordingly, there can be no
assurance that the estimates, assumptions, valuations, appraisals and financial projections will be realized, and actual
results could vary materially.

Our reorganization value was allocated to our assets in conformity with the procedures specified by ASC 805,

Business Combinations. The excess of reorganization value over the fair value of tangible and identifiable intangible
assets was recorded as goodwill. Liabilities existing as of the Effective Date, other than deferred taxes, were recorded
at the present value of amounts expected to be paid using appropriate risk adjusted interest rates. Deferred taxes were
determined in conformity with applicable income tax accounting standards. Predecessor accumulated depreciation,
accumulated amortization, retained deficit, common stock and accumulated other comprehensive loss were
eliminated.

For further information on fresh-start accounting, see Note 3, Fresh-Start Accounting, to the consolidated financial
statements included in our Current Report on Form 8-K filed with the SEC on March 22, 2010 and incorporated
herein by reference.

Use of Estimates. The preparation of the consolidated financial statements in conformity with accounting principles
generally accepted in the United States requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities as of the date of the consolidated financial statements and the reported
amounts of revenues and expenses during the reporting period. During 2009, there were no material changes in the
methods or policies used to establish estimates and assumptions. The adoption of fresh-start accounting required
significant estimation and judgment. See Note 3, Fresh-Start Accounting, to the consolidated financial statements
included in our Current Report on Form 8-K filed with the SEC on March 22, 2010 and incorporated herein by
reference. Other matters subject to estimation and judgment include amounts related to accounts receivable
realization, inventory obsolescence, asset impairments, useful lives of fixed and intangible assets, unsettled pricing
discussions with customers and suppliers, restructuring accruals, deferred tax asset valuation allowances and income
taxes, pension and other postretirement benefit plan assumptions, accruals related to litigation, warranty and
environmental remediation costs and self-insurance accruals. Actual results may differ significantly from our
estimates.

Recently Issued Accounting Pronouncements
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Fair Value Measurements and Financial Instruments. The Financial Accounting Standards Board ( FASB ) amended
ASC 860, Transfers and Servicing, with Accounting Standards Update ( ASU ) 2009-16, Accounting for Transfers of
Financial Assets, to, among other things, eliminate the concept of qualifying special purpose entities, provide

additional sale accounting requirements and require enhanced disclosures. The provisions of this update are effective

for annual reporting periods beginning after November 15, 2009. The effects of adoption are not expected to be

significant as our previous asset-backed securitization facility expired in 2008. We will assess the impact of this

update on any future securitizations.
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We adopted the provisions of ASC 820-10, Fair Value Measurements and Disclosures, for our financial assets and
liabilities and certain of our nonfinancial assets and liabilities that are measured and/or disclosed at fair value on a
recurring basis as of January 1, 2008. We adopted these provisions for other nonfinancial assets and liabilities that are
measured and/or disclosed at fair value on a nonrecurring basis as of January 1, 2009. This guidance defines fair
value, establishes a framework for measuring fair value and expands disclosures about fair value measurements. The
effects of adoption were not significant. For further information, see Note 17, Financial Instruments, to the
consolidated financial statements included in our Current Report on Form 8-K filed with the SEC on March 22, 2010
and incorporated herein by reference.

The FASB amended ASC 820-10 to provide additional guidance on disclosure requirements and estimating fair value
when the volume and level of activity for the asset or liability have significantly decreased in relation to normal
market activity (FASB Staff Position ( FSP ) No. 157-4, Determining Fair Value When the Volume and Level of
Activity for the Asset or Liability Have Significantly Decreased and Identifying Transactions That Are Not Orderly ).
This amendment requires interim disclosure of the inputs and valuation techniques used to measure fair value. The
provisions of this amendment are effective for interim and annual reporting periods ending after June 15, 2009. The
effects of adoption were not significant. For further information, see Note 17, Financial Instruments, to the
consolidated financial statements included in our Current Report on Form 8-K filed with the SEC on March 22, 2010
and incorporated herein by reference.

The FASB amended ASC 825-10, Financial Instruments, to extend the annual disclosure requirements for financial
instruments to interim reporting periods (FSP No. 107-1 and APB 28-1, Interim Disclosures about Fair Value of
Financial Instruments ). The provisions of this amendment are effective for interim and annual reporting periods

ending after June 15, 2009. The effects of adoption were not significant. For additional disclosures related to the fair
value of our debt instruments, see Note 17, Financial Instruments, to the consolidated financial statements included in
our Current Report on Form 8-K filed with the SEC on March 22, 2010 and incorporated herein by reference.

Noncontrolling Interests. On January 1, 2009, we adopted the provisions of ASC 810-10-45, Noncontrolling Interest
in a Subsidiary. This guidance requires the reporting of all noncontrolling interests as a separate component of equity
(deficit), the reporting of consolidated net income (loss) as the amount attributable to both Lear and noncontrolling
interests and the separate disclosure of net income (loss) attributable to Lear and net income (loss) attributable to
noncontrolling interests. In addition, this guidance provides accounting and reporting requirements related to changes
in noncontrolling ownership interests.

The reporting and disclosure requirements discussed above are required to be applied retrospectively. As such, all
prior periods presented have been restated to conform to the current presentation and reporting requirements. In the
consolidated balance sheet as of December 31, 2008, included in our Current Report on Form 8-K filed with the SEC
on March 22, 2010 and incorporated herein by reference, $49 million of noncontrolling interests were reclassified
from other long-term liabilities to equity. In the consolidated statements of operations for the years ended

December 31, 2008 and 2007, included in our Current Report on Form 8-K filed with the SEC on March 22, 2010 and
incorporated herein by reference, $26 million of net income attributable to noncontrolling interests was reclassified
from minority interests in consolidated subsidiaries in both periods. In the consolidated statement of cash flows for the
years ended December 31, 2008 and 2007, included in our Current Report on Form 8-K filed with the SEC on

March 22, 2010 and incorporated herein by reference, $19 million and $21 million, respectively, of dividends paid to
noncontrolling interests were reclassified from cash flows from operating activities to cash flows from financing
activities.

Derivative Instruments and Hedging Activities. On January 1, 2009, we adopted the provisions of ASC 815-10-50,

Derivatives and Hedging Disclosure. This guidance requires enhanced disclosures regarding (a) how and why an
entity uses derivative instruments, (b) how derivative instruments and related hedged items are accounted for under
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existing GAAP and (c) how derivative instruments and related hedged items affect an entity s financial position,
performance and cash flows. These provisions were effective for the fiscal year and interim periods beginning after
November 15, 2008. The effects of adoption were not significant. For additional disclosures related to our derivative
instruments and hedging activities, see Note 17, Financial
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Instruments, to the consolidated financial statements included in our Current Report on Form 8-K filed with the SEC
on March 22, 2010 and incorporated herein by reference.

Consolidation of Variable Interest Entities. The FASB amended ASC 810, Consolidations, with ASU 2009-17,

Improvements to Financial Reporting by Enterprises Involved with Variable Interest Entities. ASU 2009-17
significantly changes the model for determining whether an entity is the primary beneficiary and should thus
consolidate a variable interest entity. In addition, this update requires additional disclosures and an ongoing
assessment of whether a variable interest entity should be consolidated. The provisions of this update are effective for
annual reporting periods beginning after November 15, 2009. We have ownership interests in consolidated and
non-consolidated variable interest entities and are currently evaluating the impact of this update on our financial
statements. We do not expect the effects of adoption to be significant.

Pension and Other Postretirement Benefits. The FASB amended ASC 715-20, Compensation Retirement Benefits
Defined Benefit Plans General, to require additional disclosures regarding assets held in an employer s defined benefit
pension or other postretirement plan (FSP No. 132(R)-1, Employer s Disclosures about Postretirement Benefit Plan
Assets ). The provisions of this amendment are effective for annual reporting periods ending after December 15, 2009.
Certain of our defined benefit pension plans are funded. The effects of adoption were not significant. For additional
disclosures related to our defined benefit pension plans, see Note 12, Pension and Other Postretirement Benefit Plans,

to the consolidated financial statements included in our Current Report on Form 8-K filed with the SEC on March 22,
2010 and incorporated herein by reference.

FASB Codification. ASC 105, Generally Accepted Accounting Principles, establishes the ASC as the sole source of
authoritative U.S. generally accepted accounting principles for nongovernmental entities, with the exception of rules
and interpretive releases by the SEC. The provisions of ASC 105 are effective for interim and annual accounting
periods ending after September 15, 2009. With the exception of changes to financial statements and other disclosures
referencing pre-ASC accounting pronouncements, the effects of adoption were not significant.

Revenue Recognition. The FASB amended ASC 605, Revenue Recognition, with ASU 2009-13, Revenue
Recognition (Topic 605) Multiple-Deliverable Revenue Arrangements. If a revenue arrangement has multiple
deliverables, this update requires the allocation of revenue to the separate deliverables based on relative selling prices.
In addition, this update requires additional ongoing disclosures about an entity s multiple-element revenue
arrangements. The provisions of this update are effective no later than January 1, 2011. We are currently evaluating
the impact of this update on our financial statements.
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BUSINESS
General

We are a leading global tier I supplier of complete automotive seat systems and electrical power management systems
with a global footprint that includes locations in 35 countries around the world. In 2009, we had net sales of

$9.7 billion. Our business is focused on providing complete seat systems and related components, as well as electrical
power management systems. In seat systems, based on independent market studies and management estimates, we
believe that we hold a #2 position globally on the basis of revenue. We estimate the global seat systems market to be
approximately $40 billion in 2009. We believe that we are also among the leading suppliers of various components
produced for complete seat systems. In electrical power management systems, we estimate our global target market to
be between $35 and $40 billion and that we are one of only four companies with both significant global capabilities
and competency in all key electrical power management components.

Our business spans all regions and major automotive markets, thus enabling us to supply our products to every major
automotive manufacturer in the world. Our sales are driven by the number of vehicles produced by the automotive
manufacturers and the level of content that we produce for specific vehicle platforms. In 2009, approximately 70% of
our net sales were generated outside of North America, and our average content per vehicle produced in North
America and Europe was $345 and $293, respectively. In Asia, where we are pursuing a strategy of aggressively
expanding our sales and operations, we had net sales of $1.3 billion in 2009. General Motors, Ford and BMW are our
three largest customers globally. In addition, Daimler, Fiat (excluding Chrysler), Hyundai, PSA, Renault-Nissan and
VW each represented 3% or more of our 2009 net sales. We supply and have expertise in all vehicle segments of the
automotive market. Our sales content tends to be higher on those vehicle platforms and segments which offer more
features and functionality. The popularity of particular vehicle platforms and segments varies over time and by
regional market. We expect to continue to win new business on vehicle platforms and segments in line with market
trends. We believe that there are particular opportunities in the trends toward hybrid and electric vehicles and
increasing consumer demand for additional features and functionality in their vehicles.

The global automotive industry is characterized by significant overcapacity and fierce competition among our
automotive manufacturer customers. Increasingly, established automotive manufacturers are seeking new and
emerging markets and vehicle segments in which to pursue growth and leverage high development and fixed costs. At
the same time, new automotive manufacturers in emerging markets, such as China and India, are rapidly developing
their own capabilities through partnerships and internal investment to produce vehicles which are competitive in both
quality and technology. Automotive manufacturers and suppliers must also respond to constantly changing trends in
consumer preferences and tastes, as well as to volatile, commodity-driven raw material and energy costs. This highly
competitive and dynamic industry environment drives a focus on cost and price throughout the entire automotive
supply chain. As a result, it is imperative that we successfully implement on-going initiatives and execute
restructuring strategies to lower our operating costs, streamline our organizational structure and align our
manufacturing footprint with the changing needs of our customers.

The automotive industry in 2009 was severely affected by the turmoil in the global credit markets and the economic
recession in the U.S. and global economies. These conditions had a dramatic impact on consumer vehicle demand in
2009, resulting in the lowest per capita sales rates in the United States in half a century and lower global automotive
production for the second consecutive year following six consecutive years of steady growth. During 2009, North
American light vehicle industry production declined by approximately 32% from 2008 levels to 8.5 million units and
was down more than 50% from peak levels in 2000. European light vehicle industry production declined by
approximately 17% from 2008 levels to 15.7 million units and was down 22% from peak levels in 2007. The impact
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of this difficult environment on the global automotive industry was partially offset by significant production increases
in China, continued production growth in India and relatively stable production in Brazil. China produced an
estimated 10.8 million light vehicles in 2009, exceeding production in both North America and Japan for the first time
in history.
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After sustained market share and operating losses in recent years, 2009 was a pivotal year for our two largest
customers, General Motors and Ford. Vehicle production for General Motors and Ford declined in North America by
44% and 16%, respectively. In Europe, vehicle production followed similar trends for both customers.

As a result, General Motors and Ford initiated strategic actions within their businesses, accelerated and broadened
both operational and financial restructuring plans and sought direct or indirect governmental support. On June 1, 2009,
General Motors and certain of its U.S. subsidiaries filed for bankruptcy protection under Chapter 11 as part of a

U.S. government supported plan of reorganization. On July 10, 2009, General Motors sold substantially all of its
assets to a new entity, General Motors Company, funded by the U.S. Department of the Treasury and emerged from
bankruptcy proceedings. General Motors also pursued strategic transactions and government support for its Opel and
Saab units in Europe. On December 23, 2009, Ford announced the settlement of all substantial commercial terms with
respect to the sale of its Volvo unit in Europe to Geely, a Chinese automotive manufacturer. In addition, on April 30,
2009, Chrysler filed for bankruptcy protection under Chapter 11 as part of a U.S. government supported plan of
reorganization. On June 10, 2009, Chrysler announced its emergence from bankruptcy proceedings and the
consummation of a new global strategic alliance with Fiat. In 2009, less than 2% of our net sales were to Chrysler.
Although General Motors Company and Chrysler emerged from bankruptcy proceedings, the prospects of our

U.S. customers remain uncertain.

Lower production levels in North America and Europe caused a significant decrease in our operating earnings in 2009.
In response, we expanded our restructuring actions to include further capacity and employment reduction actions, as
well as the elimination of non-core and non-essential spending. We also scaled back new investment based on
deferred program cycles and contraction in most emerging markets. From 2005 through the end of 2008, we incurred
pretax costs of $580 million in connection with our restructuring activities. In 2009, we incurred additional costs of
$160 million as we continued to restructure our global operations and aggressively reduce our costs. These
restructuring actions, with costs totaling $740 million, have resulted in a cumulative improvement of approximately
$400 million in our on-going annual operating costs. We expect operational restructuring actions and related
investments to continue for the next few years. In addition to our operational restructuring, we completed a major
restructuring of our capital structure in 2009, as further described below.

Chapter 11 Bankruptcy Proceedings

In 2009, we completed a comprehensive evaluation of our strategic and financial options and concluded that
voluntarily filing for bankruptcy protection under Chapter 11 was necessary in order to re-align our capital structure to
address lower industry production and capital market conditions and position our business for long-term success. On
July 7, 2009, the Debtors filed voluntary petitions for relief under Chapter 11 in the Bankruptcy Court. On July 9,
2009, the Canadian Debtors also filed petitions for protection under section 18.6 of the Companies Creditors
Arrangement Act in the Canadian Court. On September 12, 2009, the Debtors filed with the Bankruptcy Court the
Plan and the Disclosure Statement. On November 5, 2009, the Bankruptcy Court entered the Confirmation Order, and
on November 6, 2009, the Canadian Court entered an order recognizing the Confirmation Order and giving full force
and effect to the Confirmation Order and Plan under applicable Canadian law.

On the Effective Date, the Debtors consummated the reorganization contemplated by the Plan and emerged from
Chapter 11 bankruptcy proceedings.

In connection with the Chapter 11 bankruptcy proceedings, we were required to prepare and file with the Bankruptcy
Court projected financial information to demonstrate to the Bankruptcy Court the feasibility of the Plan and our ability
to continue operations upon emergence from Chapter 11 bankruptcy proceedings. Neither these projections nor our
Disclosure Statement should be considered or relied on in connection with the purchase of our capital stock. Our
actual results will vary from those contemplated by the projections filed with the Bankruptcy Court. See Item 1A,
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Post-Emergence Capital Structure and Recent Events

Following the Effective Date and after giving effect to the Excess Cash Paydown (as described below), our capital
structure consisted of the following:

First Lien Term Facility The First Lien Term Facility of $375 million.
Second Lien Facility The Second Lien Facility of $550 million.

Series A Preferred Stock  $450 million, or 10,896,250 shares, of Series A Preferred Stock, which does not bear
any mandatory dividends. The Series A Preferred Stock is convertible into approximately 24.2% of our
Common Stock, on a fully diluted basis. As of December 31, 2009, we had 9,881,303 shares of Series A
Preferred Stock outstanding.

Common Stock and Warrants A single class of Common Stock, including sufficient shares to provide for
(i) management equity grants, (ii) the conversion of the Series A Preferred Stock into Common Stock and
(ii1) Warrants to purchase 15%, or 8,157,249 shares, of our Common Stock, on a fully diluted basis. On
December 21, 2009, the Warrants became exercisable at an exercise price of $0.01 per share of Common
Stock. The Warrants expire on November 9, 2014. As of December 31, 2009, we had 36,954,733 shares of
Common Stock outstanding and 6,377,068 Warrants outstanding.

Pursuant to the Plan, to the extent that we had liquidity on the Effective Date in excess of $1.0 billion, subject to
certain working capital and other adjustments and accruals, the amount of such excess would be utilized (i) first, to
prepay the Series A Preferred Stock in an aggregate stated value of up to $50 million; (ii) second, to prepay the
Second Lien Facility in an aggregate principal amount of up to $50 million; and (iii) third, to reduce the First Lien
Term Facility.

On November 27, 2009, we determined our liquidity on the Effective Date, for purposes of the Excess Cash Paydown,
which consisted of approximately $1.5 billion in cash and cash equivalents. After giving effect to certain working
capital and other adjustments and accruals, the resulting aggregate Excess Cash Paydown was approximately

$225 million. The Excess Cash Paydown was applied, in accordance with the Plan, (i) first, to prepay the Series A
Preferred Stock in an aggregate stated value of $50 million; (ii) second, to prepay the Second Lien Facility in an
aggregate principal amount of $50 million; and (iii) third, to reduce the First Lien Term Facility by an aggregate
principal amount of approximately $125 million.

On November 27, 2009, we elected to make the delayed draw provided for under the First Lien Term Facility in the
amount of $175 million. Following such delayed draw funding, and when combined with our initial draw under the
First Lien Term Facility of $200 million on the Effective Date and after giving effect to the Excess Cash Paydown, the
aggregate principal amount outstanding under the First Lien Term Facility was $375 million. The application of the
Excess Cash Paydown and the delayed draw under the First Lien Term Facility are reflected above in the information
setting forth our capital structure following the Effective Date.

Cancellation of Certain Pre-petition Obligations

Under the Plan, our pre-petition equity, debt and certain of our other obligations were cancelled and extinguished, as
follows:
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Our pre-petition common stock was extinguished, and no distributions were made to our former shareholders;
Our pre-petition debt securities were cancelled, and the indentures governing such debt securities were
terminated (other than for the purposes of allowing holders of the notes to receive distributions under the Plan

and allowing the trustees to exercise certain rights); and
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Our pre-petition primary credit facility was cancelled (other than for the purposes of allowing creditors under
that facility to receive distributions under the Plan and allowing the administrative agent to exercise certain
rights).

For further information regarding the First Lien Facility and Second Lien Facility, see Note 10, Long-Term Debt, to

the consolidated financial statements included in our Current Report on Form 8-K filed with the SEC on March 22,

2010 and incorporated herein by reference. For further information regarding the Series A Preferred Stock, the

Common Stock and the Warrants, see Description of Capital Stock and Description of Warrants in the accompanying

prospectus. For further information regarding the resolution of certain of our other pre-petition liabilities in

accordance with the Plan, see Note 3, Fresh-Start Accounting Liabilities Subject to Compromise, and Note 15,
Commitments and Contingencies, to the consolidated financial statements included in our Current Report on Form

8-K filed with the SEC on March 22, 2010 and incorporated herein by reference.

Strategy

We believe that there is significant opportunity for continued growth in our seating and electrical power management
businesses. We are pursuing a strategy which focuses on leveraging our global presence, customer relationships and
low-cost footprint, with an emphasis on growth in emerging markets. This strategy includes investing in new products
and technologies, as well as the selective vertical integration of key component capabilities. We believe that our
commitment to superior customer service and quality, together with a cost competitive design, engineering and
manufacturing footprint, will result in a global leadership position in each of our product segments, the further
diversification of our sales and improved operating margins.

Our principal operating objective is to strengthen and expand our position as a leading automotive supplier to the
global automotive industry by focusing on the needs of our customers. We believe that the criteria for selecting
automotive suppliers includes not only cost, quality, delivery, service and innovation, but also worldwide presence
and the ability to work collaboratively to reduce cost throughout the entire supply chain and vehicle life cycle on a
global basis.

Specific elements of our strategy include:

Leverage Global Presence and Expand Low-Cost Footprint. We believe that it is important to have
capabilities that are in alignment with our major customers global presence and to be well-positioned to
leverage our expanding design, engineering and manufacturing footprint in low-cost regions. We are organized
into two global business units, seat systems and electrical power management systems, to maximize
efficiencies across our worldwide network and to leverage the benefits of our global scale. We are one of the
few suppliers in each of our product segments that is able to serve customers with design, development,
engineering, integration and production capabilities in all automotive-producing regions of the world and every
major market, including North America, South America, Europe and Asia. Our expansion plans are focused on
emerging markets. Asia, in particular, continues to present significant growth opportunities, as major global
automotive manufacturers implement production expansion plans and local automotive manufacturers
aggressively expand their operations to meet long-term demand in this region. We believe that we are
well-positioned to take advantage of China s emerging growth as a result of our extensive network of
high-quality manufacturing facilities throughout China, which provide seating and electrical power
management products to a variety of global customers for local production. We also have operations in India,
Thailand, the Philippines, Malaysia, Vietnam and Korea. We see opportunities for growth in serving local,
regional and global markets with our operations in these countries. Our expansion in Asia has been
accomplished, in part, through a series of joint ventures with our customers and/or local suppliers. We
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currently have 16 joint ventures throughout Asia. Our growing presence in Asia, in addition to our continued
expansion of operations in other emerging markets, allows us to serve our customers globally and to increase
our global competitiveness from a manufacturing, engineering and sourcing standpoint. We currently support
our global operations with more than 100 manufacturing and engineering facilities located in 20 low-cost
countries. We have aggressively pursued this strategy by selectively increasing our vertical integration
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capabilities and expanding our component manufacturing capacity in Mexico, Eastern Europe, Africa and Asia.
Furthermore, we have expanded our low-cost engineering capabilities in China, India and the Philippines.

Focus on Core Capabilities, Selective Vertical Integration and Investments in Technology. We are focused on
seat and electrical power management systems and components where we can provide value to our customers.
We are able to provide integrated solutions in these core segments with global capabilities in the design,
development, engineering, integration and production of complete system architectures that can be utilized
across vehicle platforms at significant cost savings to our customers. The opportunity to strengthen our global
leadership position in these segments exists as we develop new capabilities and innovations, as well as offer
increased value to our customers through the selective vertical integration of key components. We have

complete design, development, engineering, integration and production capabilities in the full complement of
critical components in both our seating and electrical power management segments. See ~ Products for further
information regarding our two product operating segments.

In our seating segment, we offer complete seat integration capabilities, managing the supply of the entire seat system
from design and development to just-in-time assembly and delivery, as well as key seat component capabilities,
leveraging our proprietary technologies and low-cost engineering and manufacturing footprint. In this segment, we are
focused on increasing our capabilities in key components, such as seat mechanisms and structures, seat trim covers,
seat foam and other products, including fabric, leather and headrests. By incorporating these key components into our
fully assembled seat systems, we are able to provide the highest quality product at the lowest total cost. We are also
focused on providing the latest innovations and technologies, which meet or exceed the requirements of the
automotive manufacturers and their customers, at an affordable cost. We provide industry-leading safety features,
such as ProTec® PLuS, our second generation of self-aligning head restraints that significantly reduce whiplash
injuries. We are currently creating lightweight and environmentally friendly seating solutions by capitalizing on the
application of technologies, such as our Dynamic Environmental Comfort System™ and our SoyFoam"™ products,
which feature low-mass, high-function and recyclable materials and designs. We also offer numerous flexible seating
configurations that meet a wide range of customer requirements. We have leveraged our global scale and product
expertise to develop common seat architectures. Such architectures allow us to leverage our global design,
development and engineering capabilities and cost structure to deliver an end product with leading technology, quality
and craftsmanship.

In our electrical power management segment, there is opportunity to increase our market share by leveraging our
expertise in electrical power management architectures and our capabilities in core products, such as wire harnesses,
terminals and connectors, junction boxes and body control modules. Our expertise and capabilities allow us to provide
integrated electrical power management systems and key components on a global basis, at a lower cost and with
superior functionality. We believe that the market for these products will continue to grow in step with the growth of
electrical content in vehicles. In our electrical power management segment, we have developed new products for the
rapidly growing hybrid and electric vehicle market by leveraging our core competency in electrical power
management architectures. In addition to the high-power connection systems and on-board battery chargers for which
we have established technical leadership, we are well-positioned to increase our offerings of key electrical power
management products for the future hybrid and electric vehicle market. Our progress in this rapidly growing area is
evidenced by recent program awards for hybrid and electric vehicle components for new models from Daimler,
Renault, General Motors (including the Chevrolet Volt extended range electric vehicle), BMW, Nissan and Land
Rover, as well as emerging automotive manufacturers such as Coda Automotive. We have over 100 vehicles being
validated with our high-power systems.

Enhance and Diversify Strong Customer Relationships through Operational Excellence. We maintain

relationships with every major global automotive manufacturer and are rapidly growing relationships with local
automotive manufacturers in growth markets, such as China and India. In 2009,
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approximately 70% of our net sales were generated outside of North America. Our strategy is to continue to
enhance these relationships and diversify our net sales on a regional, customer and vehicle segment basis. We
believe that the long-standing and strong relationships that we have built with our customers are a significant
competitive advantage that allows us to act as integral partners in identifying business opportunities and to
anticipate the needs of our customers.

Enhancing such relationships is dependent on maintaining operational excellence which drives outstanding quality and
service for our customers. Quality continues to be a differentiating factor in the eyes of the consumer and a
competitive cost factor for our customers. We are dedicated to providing superior customer service and to maintaining
a reputation for providing world-class quality at competitive prices. We maintain and improve the quality of our
products and services through our ongoing initiatives. For our efforts, we continue to receive recognition from our
customers and other industry sources. In 2009, these include Supplier of the Year from General Motors for the sixth
consecutive year, as well as recognition from every major automotive manufacturer that we serve globally. We have
ranked as the Highest Quality Major Seat Manufacturer in the J.D. Power and Associates Seat Quality and Satisfaction
Studys™ for eight of the last nine years. We also provide superior customer service through our world-class product
development processes and program management capabilities. We leverage our program management skills and
experience to help create value for our customers throughout the entire vehicle life cycle and support outstanding
execution during the launch of new programs.

Providing low-cost, innovative solutions is also critical to enhancing our customer relationships. We are focused on
the efficiency of our manufacturing operations and on identifying opportunities to reduce our overall cost structure.
We manage our cost structure, in part, through continuous improvement and productivity initiatives, as well as
initiatives that promote and enhance the sharing of technology, engineering, purchasing and capital investments across
customer platforms and geographic regions. In response to the economic recession in the U.S. and global economies
and dramatically lower automotive production levels, we expanded our restructuring actions to further eliminate
excess capacity, lower our operating costs and better align our manufacturing footprint with the changing needs of our
customers. Our restructuring strategy includes initiatives to utilize and expand our low-cost country engineering and
manufacturing footprint, leverage our global scale and capabilities and lower our product costs through the selective
vertical integration of key components. Since 2005, we have closed 35 manufacturing and 10 administrative facilities
and located more than 50% of our total facilities and 75% of our employment in 20 low-cost countries. We believe
that we can continue to diversify our sales through our focus on customer service, as well as the application of
operational excellence disciplines and the resulting customer benefits of superior quality and cost.

Products

We conduct our business in two product operating segments: seat and electrical power management systems. The
seating segment includes seat systems and related components. The electrical power management segment includes
traditional wiring and power management systems, as well as emerging high-power and hybrid electrical systems. Key
components that allow us to route electrical signals and manage electrical power within a vehicle include wiring
harnesses, terminals and connectors, junction boxes, electronic control modules and wireless remote control devices,
such as key fobs. In addition, we have niche capability in certain complementary electronic components, such as radio
amplifiers, audio sound systems, lighting modules and selected in-vehicle audio/visual entertainment systems. In 2006
and 2007, we divested substantially all of the assets of our interior segment. The interior segment included instrument
panels and cockpit systems, headliners and overhead systems, door panels, flooring and acoustic systems and other
interior products. Net sales by product segment as a percentage of total net sales is shown below:

For The Year Ended December 31, 2009 2008 2007
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Seating 80% 79% 76%

Electrical power management 20 21 20

Interior 4
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For further information related to our reportable operating segments, see Note 16, Segment Reporting, to the
consolidated financial statements included in our Current Report on Form 8-K filed with the SEC on March 22, 2010
and incorporated herein by reference.

Seating. The seating segment consists of the design, manufacture, assembly and supply of vehicle seating
requirements. We produce seat systems for automobiles and light trucks that are fully assembled and ready for
installation. In all cases, seat systems are designed and engineered for specific vehicle models or platforms. We
have developed modular seat architectures for both front and rear seats, whereby we utilize pre-developed,
modular design concepts to build a program-specific seat, incorporating the latest performance requirements
and safety technology, in a shorter period of time, thereby assisting our customers in achieving a faster
time-to-market. Seat systems are designed to achieve maximum passenger comfort by adding a wide range of
manual and power features, such as lumbar supports, cushion and back bolsters and leg supports. We also
produce components that comprise the seat assemblies, such as seat structures and mechanisms, seat trim
covers, headrests and seat foam.

As a result of our strong product design and technology capabilities, we are a leader in the design of seats with
enhanced safety and convenience features. For example, our ProTec® PLuS Self-Aligning Head Restraint is an
advancement in seat safety features. By integrating the head restraint with the lumbar support, the occupant s
head is supported earlier and for a longer period of time in a rear-impact collision, potentially reducing the risk
of injury. We also supply ECO and EVO lightweight seat structures which have been designed to

accommodate our customers needs for all market segments, from emerging to mature, and incorporate our ultra
lightweight seat adjustment mechanisms. To address the increasing focus on craftsmanship, we have developed
concave seat contours that eliminate wrinkles and provide improved styling. We are also satisfying our
customers growing demand for reconfigurable and lightweight seats with our thin profile rear seat and our
stadium slide seat system. For example, General Motors full-size sport utility vehicles and full-size pickups use
our reconfigurable seat technology, and General Motors full-size sport utility vehicles, as well as the Ford
Explorer, use our thin profile rear seat technology for their third row seats. Additionally, our LeanProfilet™

seats incorporate the next generation of low-mass, high-function and environmentally friendly features, and our
Dynamic Environmental Comfort System"™ can offer weight reductions of 30% 40%, as compared to current
foam seat designs, and utilizes environmentally friendly materials, which reduce carbon dioxide emissions. Our
seating products also reflect our environmental focus. For example, in addition to our Dynamic Environmental
Comfort System™, our SoyFoam'™ seats, which are used in the Ford Mustang, are up to 24% renewable, as
compared to nonrenewable, petroleum-based foam seats.

Electrical Power Management. The electrical power management segment consists of the manufacture,
assembly and supply of traditional electrical power management systems and components, as well as a new
generation of high-power and hybrid electrical systems and components. With the increase in the number of
electrical and electronically controlled functions and features on the vehicle, there is an increasing focus on the
improvement of the functionality of the vehicle s electrical architecture. We are able to provide our customers
with design and engineering solutions and manufactured systems, modules and components that optimally
integrate the entire electrical distribution system, consisting of wiring, terminals and connectors, junction boxes
and electronic modules, within the overall architecture of the vehicle. This integration can reduce the overall
system cost and weight and improve the reliability and packaging by reducing the number of wires and
terminals and connectors normally required to manage electrical power and signal distribution within a vehicle.
For example, our integrated seat adjuster module has twenty-four fewer cut circuits and five fewer connectors,
weighs one-half pound less and costs 20% less than a traditional separated electronic control unit and seat
wiring system. In addition, our smart junction box expands the traditional junction box functionality by
utilizing printed circuit board technologies, which allows additional function integration.
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To support growth opportunities in the hybrid and electric vehicle market, we opened our High Power Global Center
of Excellence in 2008, which is dedicated to the development of high-power wiring, terminals and connectors and
high-power and hybrid electrical systems and components. Additionally, we will supply one or more high-power
systems or components, including high voltage wire harnesses,
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custom terminals and connectors, Smart Connector™ technology, battery chargers and voltage quality modules, for
new models from Daimler, Renault and General Motors (including the Chevrolet Volt extended range electric
vehicle), BMW, Nissan, Land Rover and Coda Automotive.

Our electrical power management products can be grouped into two categories:

Electrical Distribution and Power Management Systems. Electrical distribution and power management
systems are comprised primarily of wire harness assemblies, terminals and connectors and control
modules, including junction boxes and fuse boxes. Wire harness assemblies consist of a collection of
wiring and terminals and connectors that connect all of the various electrical and electronic devices
within the vehicle to each other and/or to a power source. Fuse boxes are centrally located boxes within
the vehicle that contain fuses and/or relays for circuit and device protection, as well as for power
distribution. Junction boxes serve as a connection point for multiple wire harness assemblies. They may
also contain fuses and/or relays for circuit and device protection.

Further, smart junction boxes are junction boxes with integrated electronic functionality often contained in other body
control modules. Smart junction boxes eliminate interconnections, increase overall system reliability and can reduce
the number of electronic modules within the vehicle. Certain vehicles may have two or three smart junction boxes
linked as a multiplexed buss line. Body control modules control various interior comfort and convenience features.
These body control modules may consolidate multiple functions into a single module or may focus on a specific
function or part of the car interior, such as the integrated seat adjuster module or the integrated door module. The
integrated seat adjuster module combines the controls for seat adjustment, power lumbar support, memory function
and seat heating and ventilation. The integrated door module combines the controls for window lift, door lock, power
mirror and seat heating and ventilation.

Lastly, wireless products send and receive signals using radio frequency technology. Our wireless systems include
passive entry systems, dual range/dual function remote keyless entry systems and tire pressure monitoring systems.
Passive entry systems allow the vehicle operator to unlock the door without using a key or physically activating a
remote keyless fob. Dual range/dual function remote keyless entry systems allow a single transmitter to perform
multiple functions. For example, our Car2U" remote keyless entry system can control and display the status of the
vehicle, such as starting the engine, locking and unlocking the doors, opening the trunk and setting the cabin
temperature. In addition, dual range/dual function remote keyless entry systems combine remote keyless operations
with vehicle immobilizer capability. Our tire pressure monitoring system, known as the Lear Intellitire® Tire Pressure
Monitoring System, alerts drivers when a tire has low pressure. We have received production awards for Intellitire®
from Ford for many of its North American vehicles and from Hyundai for several of its models. Automotive
manufacturers are required to have tire pressure monitoring systems on all new vehicles sold in the United States.

Specialty Electronics. Our lighting control module integrates electronic control logic and diagnostics
with the headlamp switch. Entertainment products include radio amplifiers, sound systems, in-vehicle
television tuner modules and floor-, seat- or center console-mounted Media Console with a flip-up
screen that provides DVD and video game viewing for back-seat passengers.
Manufacturing
A description of the manufacturing processes for our two operating segments is set forth below.
Seating. Our seat assembly facilities generally use just-in-time manufacturing techniques, and products are

delivered to the automotive manufacturers on a just-in-time basis, matching our customers exact build
specifications for a particular day and shift, thereby reducing inventory levels. These facilities are
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typically located adjacent to or near our customers manufacturing and assembly sites. Our seat components,
including mechanisms, seat trim covers and seat foam, are manufactured in batches, utilizing facilities in
low-cost regions. The principal raw materials used in our seat systems, including steel, foam chemicals and
leather hides, are generally available and obtained from multiple suppliers under various types of supply
agreements. Fabric, foam, seat frames, mechanisms and certain other components are either manufactured
internally or purchased from multiple suppliers under various types of supply agreements. The majority of our
steel purchases are comprised of components that are integrated into a seat system, such as seat frames,
mechanisms and mechanical components. Therefore, our exposure to changes in steel prices is primarily
indirect, through these purchased components. We utilize a combination of short-term and long-term supply
contracts to purchase key components. We generally retain the right to terminate these agreements if our
supplier does not remain competitive in terms of cost, quality, delivery, technology or customer support.

Electrical Power Management. Electrical power management systems are networks of wiring and associated
control devices that route electrical signals and manage electrical power within a vehicle. Wire harness
assemblies consist of raw, coiled wire, which is automatically cut to length and terminated. Individual circuits
are assembled together on a jig or table, inserted into connectors and wrapped or taped to form wire harness
assemblies. Substantially all of our materials are purchased from suppliers, with the exception of a portion of
the terminals and connectors that are produced internally. The majority of our copper purchases are comprised
of extruded wire that is integrated into electrical wire. Certain materials are available from a limited number of
suppliers. Supply agreements typically last for up to one year, and our copper wire contracts are generally
subject to price index agreements. The assembly process is labor intensive, and as a result, production is
generally performed in low-cost labor sites in Mexico, Honduras, Eastern Europe, Africa, China and the
Philippines.

Some of the principal components attached to the wire harness assemblies that we manufacture include junction boxes
and electronic control modules. Junction boxes are manufactured in North America, Europe and the Philippines with a
proprietary, capital-intensive assembly process, using printed circuit boards, a portion of which are purchased from
third-party suppliers. Proprietary processes have been developed to improve the function of these junction boxes in
harsh environments, including high temperatures and humidity. Electronic control modules are assembled using
high-speed surface mount placement equipment in North America and Europe.

While we internally manufacture many of the components that are described above, a substantial portion of these
components are furnished by independent, tier Il automotive suppliers and other vendors throughout the world. In
certain instances, it would be difficult and expensive for us to change suppliers of products and services that are

critical to our business. With the continued decline in the automotive production of our key customers and substantial
and continuing pressures to reduce costs, certain of our suppliers are experiencing, or may experience, financial
difficulties. We seek to proactively manage our supplier relationships to minimize any significant disruptions of our
operations. However, adverse developments affecting one or more of our major suppliers, including certain

sole-source suppliers, could negatively impact our operating results. See Risk Factors Risks Related to Our Business
The financial distress of our major customers and/or within our supply base could adversely affect our financial
condition, operating results and cash flows, included elsewhere in this prospectus supplement.

Customers

We serve the worldwide automotive and light truck market, which produced approximately 57 million vehicles in
2009. We have automotive content on approximately 300 vehicle nameplates worldwide, and our
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major automotive manufacturing customers (including customers of our non-consolidated joint ventures) currently
include:

BMW ChangAn Chery Chrysler
Daimler Dongfeng Fiat First Autoworks
Ford GAZ Geely General Motors
Honda Hyundai Isuzu Jaguar

Land Rover Mahindra & Mahindra Mazda Mitsubishi
Nissan Porsche PSA Renault

Saab Subaru Suzuki Tata

Toyota Volkswagen Volvo

In 2009, General Motors and Ford, two of the largest automotive and light truck manufacturers in the world, together
accounted for approximately 36% of our net sales, excluding net sales to Saab and Volvo, which are affiliates of
General Motors and Ford. General Motors and Ford are pursuing the divestiture of Saab and Volvo, respectively.
Inclusive of these affiliates, General Motors and Ford accounted for approximately 20% and 19%, respectively, of our
net sales in 2009. In addition, BMW accounted for approximately 12% of our net sales in 2009. For further
information related to our customers and domestic and foreign sales and operations, see Note 16, Segment Reporting,
to the consolidated financial statements included in our Current Report on Form 8-K filed with the SEC on March 22,
2010 and incorporated herein by reference.

We receive purchase orders from our customers that generally provide for the supply of a customer s annual
requirements for a particular vehicle model, or in some cases, for the supply of a customer s requirements for the
production life of a particular vehicle model, rather than for the purchase of a specified quantity of products. Although
most purchase orders may be terminated by our customers at any time, such terminations have been minimal and have
not had a material impact on our operating results. Our primary risks are that an automotive manufacturer will produce
fewer units of a vehicle model than anticipated or that an automotive manufacturer will not award us a replacement
program following the life of a vehicle model. In order to reduce our reliance on any one vehicle model, we produce
automotive systems and components for a broad cross-section of both new and established models. However, larger
cars and light trucks, as well as vehicle platforms that offer more features and functionality, such as luxury, sport
utility and crossover vehicles, typically have more content and, therefore, tend to have a more significant impact on
our operating performance.

Our agreements with our major customers generally provide for an annual productivity cost reduction. Historically,
cost reductions through product design changes, increased productivity and similar programs with our suppliers have
generally offset these customer-imposed productivity cost reduction requirements. However, in recent years,
unprecedented increases and volatility in raw material, energy and commodity costs had a material adverse impact on
our operating results and made it more difficult to offset these productivity cost reduction requirements. While we
have developed and implemented strategies to mitigate the impact of higher raw material, energy and commodity
costs, these strategies typically offset only a portion of the adverse impact. Although raw material, energy and
commodity costs have recently moderated, these costs remain volatile, and no assurance can be given that we will be
able to achieve such customer-imposed cost reduction targets in the future. In addition, we are exposed to increasing
market risk associated with fluctuations in foreign exchange as a result of our low-cost footprint and vertical
integration strategies. We intend to use derivative financial instruments to manage our exposure to fluctuations in
foreign exchange.

Technology
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Advanced technology development is conducted worldwide at our six advanced technology centers and at our product
engineering centers. At these centers, we engineer our products to comply with applicable safety standards, meet
quality and durability standards, respond to environmental conditions and conform to customer and consumer
requirements. Our global innovation and technology center located in Southfield, Michigan, develops and integrates
new concepts and is our central location for consumer research, benchmarking, craftsmanship and industrial design
activity. Our High Power Global Center of Excellence, also located in
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Southfield, Michigan, supports growth opportunities in the hybrid and electric vehicle market through the
development of high-power and hybrid electrical systems and components.

One area of significant emerging technology that we are active in is electrical power management systems and
components for the hybrid and electric vehicle market. We offer a product portfolio of stand-alone and fully integrated
solutions for our customers future hybrid and electric vehicles. Our systems and components have achieved industry
leading efficiency, packaging and reliability. We have over 100 patents and patents pending in our high-power
product segment, and our product portfolio includes the following:

High-power charging systems comprised of on/off board chargers, a family of charge cord sets, fast charge
stations and charge receptacles and couplers.

High-power distribution systems including high voltage wire harnesses found throughout the vehicle and
battery pack, high-power terminals and connectors (designed to carry high amounts of electric current, to be
packaged tightly and to provide proper sealing, high-use reliability and ease of use for the consumer) and
battery disconnect units, as well as manual service disconnects.

Energy management systems including DC-DC converters, battery monitoring systems, dual storage
management units and our patent-pending integrated power module, which integrates the functionality of
charging and energy management for an efficient solution for the upcoming generation of plug-in hybrid and
electric vehicles.

We have developed independent brand and marketing strategies for our product segments and focused our efforts in
three principal areas: (i) where we have a competitive advantage, such as our flexible seat architectures, our
industry-leading ProTec® products, including our self-aligning head restraints, and our leading electronic technology,
including our solid state junction boxes, (ii) where we perceive that there is a significant market opportunity, such as
electrical products for the hybrid and electric vehicle market, and (iii) where we can contribute the most to the next
generation of more fuel efficient and environmentally friendly vehicles, such as our alternative lightweight, low-mass
products, including SoyFoam"™ and Dynamic Environmental Comfort System'™.

We have developed a number of innovative products and features focused on increasing value to our customers, such
as interior control and entertainment systems, which include sound systems and family entertainment systems, and
wireless systems, which include remote keyless entry. In addition, we incorporate many convenience, comfort and
safety features into our designs, including advanced whiplash concepts, integrated restraint seat systems (3-point and
4-point integrated belt systems), side impact airbags and integrated child restraint seats. We also invest in our
computer-aided engineering design and computer-aided manufacturing systems. Recent enhancements to these
systems include advanced acoustic modeling and analysis capabilities and the enhancement of our research and design
website. Our research and design website is a tool used for global customer telecommunications, technology
communications, collaboration and the direct exchange of digital assets.

We continue to develop new products and technologies, including solid state smart junction boxes and new
radio-frequency products like our Car2U™ Home Automation System, as well as high-end electronics for the premier
luxury automotive manufacturers around the world, such as gateway signal-routing modules, exterior and interior
lighting controls and other highly integrated electronic body modules. Solid state smart junction boxes represent a
significant improvement over existing smart junction box technology because they replace the relatively large fuses
and relays with solid state drivers. Importantly, the technology enables the integration of additional feature content
into the smart junction box. This technology and integration result in a sizable cost reduction for the electrical system.
We have also created certain brand identities, which identify our products for our customers, including the ProTec®
brand of products optimized for interior safety, the Aventino™ collection of premium automotive leather and the
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EnviroTec'™ brand of environmentally friendly products, such as Soy Foam®™.
We also have state-of-the-art testing, instrumentation and data analysis capabilities. We own an industry-leading seat
validation test center featuring crashworthiness, durability and full acoustic and sound quality testing capabilities.

Together with computer-controlled data acquisition and analysis capabilities, this center
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provides precisely controlled laboratory conditions for sophisticated testing of parts, materials and systems. We also
maintain electromagnetic compatibility labs at several of our electrical facilities, where we develop and test electronic
products for compliance with government requirements and customer specifications.

Worldwide, we hold many patents and patent applications pending. While we believe that our patent portfolio is a
valuable asset, no individual patent or group of patents is critical to the success of our business. We also license
selected technologies to automotive manufacturers and to other automotive suppliers. We continually strive to identify
and implement new technologies for use in the design and development of our products.

We have numerous registered trademarks in the United States and in many foreign countries. The most important of

these marks include LEAR CORPORATION (including a stylized version thereof) and LEAR. These marks are

widely used in connection with our product lines and services. The trademarks and service marks ADVANCE
RELENTLESSLY, CAR2U, INTELLITIRE, PROTEC, PROTEC PLUS and others are used in connection with
certain of our product lines and services.

We have dedicated, and will continue to dedicate, resources to engineering and development. Engineering and
development costs incurred in connection with the development of new products and manufacturing methods more
than one year prior to launch, to the extent not recoverable from our customers, are charged to selling, general and
administrative expenses as incurred. These costs amounted to approximately $83 million, $113 million and

$135 million for the years ended December 31, 2009, 2008 and 2007, respectively.

Joint Ventures and Noncontrolling Interests

We form joint ventures in order to gain entry into new markets, facilitate the exchange of technical information,
expand our product offerings and broaden our customer base. In particular, we believe that certain joint ventures have
provided us, and will continue to provide us, with the opportunity to expand our business relationships with Asian
automotive manufacturers.

We currently have 27 operating joint ventures located in 19 countries. Of these joint ventures, ten are consolidated and
17 are accounted for using the equity method of accounting; and 16 operate in Asia, seven operate in North America
(including three that are dedicated to serving Asian automotive manufacturers) and four operate in Europe or Africa.
Net sales of our consolidated joint ventures accounted for approximately 11% of our net sales in 2009. As of
December 31, 2009, our investments in non-consolidated joint ventures totaled $139 million, and net sales of our
non-consolidated joint ventures totaled $3.2 billion. For further information related to our joint ventures, see Note 8,

Investments in Affiliates and Other Related Party Transactions, to the consolidated financial statements included in
our Current Report on Form 8-K filed with the SEC on March 22, 2010 and incorporated herein by reference.

In 2006, we completed the contribution of substantially all of our European interior business to IAC Europe, a joint
venture with affiliates of WL Ross and Franklin, in exchange for an approximately one-third equity interest in IAC
Europe. In 2009, as a result of an equity transaction between IAC Europe and one of our joint venture partners, our
equity interest in IAC Europe decreased to 30.45%, and we recognized an impairment charge of $27 million related to
our investment.

In March 2007, we completed the transfer of substantially all of the assets of our North American interior business (as
well as our interests in two China joint ventures) to International Automotive Components Group North America, Inc.
In addition, one of our wholly owned subsidiaries obtained an equity interest in IAC North America, a separate joint
venture with affiliates of WL Ross and Franklin. In October 2007, IAC North America completed the acquisition of
the soft trim division of Collins & Aikman Corporation. After giving effect to these transactions, we own 18.75% of
the total outstanding shares of common stock of IAC North America. In 2008, as a result of rapidly deteriorating
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industry conditions, we recognized an impairment charge of $34 million related to our investment.
For a further discussion of these impairment charges, see Management s Discussion and Analysis of Financial
Condition and Results of Operations Other Matters Impairment of Investments in Affiliates. We have no further

funding obligations with respect to IAC Europe and IAC North America. Therefore, in the
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event that either of these joint ventures requires additional capital to fund its operations, our equity ownership
percentage will likely be diluted.

Competition

Within each of our operating segments, we compete with a variety of independent suppliers and automotive
manufacturer in-house operations, primarily on the basis of cost, quality, technology, delivery and service. A
summary of our primary competitors is set forth below.

Seating. We are one of two primary independent suppliers in the global complete seat systems market. Our
primary independent competitor globally is Johnson Controls. Faurecia, Toyota Boshoku, TS Tech Co., Ltd.
and Magna International Inc. are also significant competitors with varying market presence depending on the
region, country or automotive manufacturer. PSA, Toyota and Honda hold equity ownership positions in
Faurecia, Toyota Boshoku and TS Tech Co., Ltd., respectively. Other automotive manufacturers, such as
Volkswagen and Hyundai, maintain a presence in the seat systems market through wholly owned companies or
in-house operations. In seat components, we compete with the aforementioned seat systems suppliers, as well
as specialists in particular components with presence primarily in specific regions.

Electrical Power Management. We are one of the leading independent suppliers of automotive electrical
power management systems in North America and Europe. Our major competitors in these markets include
Delphi, Yazaki, Sumitomo and Leoni. Our competition in specific electrical distribution and power
management component areas includes suppliers of terminals and connectors, such as Tyco Electronics, Molex
and FCI, as well as suppliers of automotive electronics, such as Alps, Bosch, Continental, Delphi, Denso,
Hella, Kostal, Omron, TRW, Tokai Rika, Valeo and others.

As the automotive supplier industry becomes increasingly global, certain of our European and Asian competitors have
begun to establish a stronger presence in North America, which is likely to increase competition in this region.

Seasonality

Our principal operations are directly related to the automotive industry. Consequently, we may experience seasonal
fluctuations to the extent automotive vehicle production slows, such as in the summer months when plants close for
model year changeovers and vacations or during periods of high vehicle inventory. See Note 18, Quarterly Financial
Data, to the consolidated financial statements included in our Current Report on Form 8-K filed with the SEC on
March 22, 2010 and incorporated herein by reference.

Employees

As of December 31, 2009, we employed approximately 75,000 people worldwide, including approximately

5,000 people in the United States and Canada, approximately 26,000 in Mexico and Central America, approximately
27,000 in Europe and approximately 17,000 in other regions of the world. A substantial number of our employees are
members of unions. We have collective bargaining agreements with several unions, including the United Auto
Workers, the Canadian Auto Workers, UNITE and the International Association of Machinists and Aerospace
Workers. All of our unionized facilities in the United States and Canada have a separate agreement with the union that
represents the workers at such facilities, with each such agreement having an expiration date that is independent of
other collective bargaining agreements. The majority of our European and Mexican employees are members of
industrial trade union organizations and confederations within their respective countries. Many of these organizations
and confederations operate under national contracts, which are not specific to any one employer. We have
occasionally experienced labor disputes at our plants. We have been able to resolve all such labor disputes and believe
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our relations with our employees are generally good. See Management s Discussion and Analysis of Financial
Condition and Results of Operations Forward-Looking Statements and Risk Factors Risks Related to Our Business
A significant labor dispute involving us or one or more of our customers or suppliers or that could otherwise affect
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our operations could reduce our sales and harm our profitability, included elsewhere in this prospectus supplement.
Environmental Matters

We are subject to local, state, federal and foreign laws, regulations and ordinances which govern activities or

operations that may have adverse environmental effects and which impose liability for clean-up costs resulting from
past spills, disposals or other releases of hazardous wastes and environmental compliance. For a description of our
outstanding environmental matters and other legal proceedings, see Note 15, Commitments and Contingencies, to the
consolidated financial statements included in our Current Report on Form 8-K filed with the SEC on March 22, 2010
and incorporated herein by reference.

In addition, our customers are subject to significant environmentally focused state, federal and foreign laws and
regulations that regulate vehicle emissions, fuel economy and other matters related to the environmental impact of
vehicles. To the extent that such laws and regulations ultimately increase or decrease automotive vehicle production,
such laws and regulations would likely impact our business. See Risk Factors Risk Related to Our Business.

Furthermore, we currently offer products with environmentally friendly features, and our expertise and capabilities are
allowing us to expand our product offerings in this area. See ~ Strategy and  Products. We will continue to monitor

emerging developments in this area.
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MANAGEMENT

Executive Officers and Directors

The following table sets forth the names, ages and positions of our executive officers and directors. Executive officers
are elected annually by our Board of Directors and serve at the pleasure of our Board. Our current directors were
appointed by the Bankruptcy Court on November 9, 2009 pursuant to the terms of our plan of reorganization.

Name

Shari L. Burgess
Wendy L. Foss
Terrence B. Larkin

Robert E. Rossiter
Louis R. Salvatore

Raymond E. Scott

Matthew J. Simoncini
Melvin L. Stephens

Thomas P. Capo
Curtis J. Clawson
Jonathan F. Foster
Conrad L. Mallett, Jr.
Philip F. Murtaugh
Donald L. Runkle
Gregory C. Smith
Henry D.G. Wallace

Age Position

51  Vice President and Treasurer

52 Vice President and Corporate Controller

55  Senior Vice President, General Counsel and Corporate
Secretary

64  Chairman, Chief Executive Officer and President

55  Senior Vice President and President, Global Seating
Operations

44  Senior Vice President and President, Global Electrical
Power Management Operations

49  Senior Vice President and Chief Financial Officer

54 Senior Vice President, Communications, Corporate
Relations and Human Resources

58  Director

50 Director

49  Director

56  Director

54  Director

64  Director

58  Director

64  Director

Set forth below is a description of the business experience of each of our executive officers.

Shari L. Burgess

Wendy L. Foss

Table of Contents

Ms. Burgess is the Company s Vice President and Treasurer, a position she has held since
August 2002. Previously, she served as Assistant Treasurer since July 2000 and in various
financial positions since November 1992.

Ms. Foss is the Company s Vice President and Corporate Controller, a position she has held
since November 2007. Previously, she served as Vice President and Chief Compliance

Officer from January 2007 until February 2009, Vice President, Audit Services since
September 2007, Vice President, Finance and Administration and Corporate Secretary since
May 2007, Vice President, Finance and Administration and Deputy Corporate Secretary

since September 2006, Vice President, Accounting since July 2006, Assistant Corporate
Controller since June 2003 and prior to 2003, in various financial management positions for
both the Company and UT Automotive, Inc. ( UT Automotive ), which was acquired by Lear
in 1999.
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Terrence B. Larkin Mr. Larkin is the Company s Senior Vice President, General Counsel and Corporate
Secretary, a position he has held since January 2008. Prior to joining the Company,
Mr. Larkin was a partner since 1986 of Bodman LLP, a Detroit-based law firm. Mr. Larkin
served on the executive committee of Bodman LLP and was the chairman of its business
law practice group. Mr. Larkin s practice was focused on general corporate, commercial
transactions and mergers and acquisitions.
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Robert E. Rossiter

Louis R. Salvatore

Raymond E. Scott

Matthew J. Simoncini

Melvin L. Stephens
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Mr. Rossiter is the Company s Chairman, Chief Executive Officer and President, a position
he has held since August 2007. Mr. Rossiter has served as Chairman since January 2003,
Chief Executive Officer since October 2000, President since August 2007 and from 1984
until December 2002 and Chief Operating Officer from 1988 until April 1997 and from
November 1998 until October 2000. Mr. Rossiter also served as Chief Operating Officer
International Operations from April 1997 until November 1998. Mr. Rossiter has been a
director of the Company since 1988.

Mr. Salvatore is the Company s Senior Vice President and President, Global Seating
Operations, a position he has held since February 2008. Previously, he served as Senior
Vice President and President Global Asian Operations/Customers since August 2005,
President  Ford, Electrical/Electronics and Interior Divisions since July 2004, President
Global Ford Division since July 2000 and President DaimlerChrysler Division since
December 1998. Prior to joining the Company, Mr. Salvatore worked with Ford Motor
Company for fourteen years and held various increasingly senior positions in
manufacturing, finance, engineering and purchasing.

Mr. Scott is the Company s Senior Vice President and President, Global Electrical Power
Management Operations, a position he has held since February 2008. Previously, he served
as Senior Vice President and President, North American Seating Systems Group since
August 2006, Senior Vice President and President, North American Customer Group since
June 2005, President, European Customer Focused Division since June 2004 and President,
General Motors Division since November 2000.

Mr. Simoncini is the Company s Senior Vice President and Chief Financial Officer, a
position he has held since October 2007. Previously, he served as Senior Vice President,
Finance and Chief Accounting Officer since August 2006, Vice President, Global Finance
since February 2006, Vice President of Operational Finance since June 2004, Vice President
of Finance Europe since 2001 and prior to 2001, in various senior financial management
positions for both the Company and UT Automotive.

Mr. Stephens is the Company s Senior Vice President, Communications, Corporate Relations
and Human Resources, a position he has held since September 2009. Previously, he served

as Vice President of Investor Relations and Corporate Communications since January 2002.
Prior to joining the Company, Mr. Stephens worked with Ford Motor Company and held
various leadership positions in finance, business planning, corporate strategy,
communications, marketing and investor relations.

Set forth below is a description of the business experience of our current directors other than Mr. Rossiter, whose
biography is set forth above.

Thomas P. Capo
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Mr. Capo has been a director of Lear since November 2009. Mr. Capo has been Chairman
of Dollar Thrifty Automotive Group, Inc. since October 2003. Mr. Capo was a Senior Vice
President and the Treasurer of DaimlerChrysler Corporation from November 1998 to
August 2000, Vice President and Treasurer of Chrysler Corporation from 1993 to 1998, and
Treasurer of Chrysler Corporation from 1991 to 1993. Prior to holding these positions,

Mr. Capo served as Vice President and Controller of Chrysler Financial Corporation.

Mr. Capo also serves as a director of Cooper Tire & Rubber Company.
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Mr. Clawson has been a director of Lear since November 2009. Mr. Clawson has served as
the Chairman, President and Chief Executive Officer of Hayes Lemmerz International, Inc.
since 2001. From 1999 until 2000, Mr. Clawson served as the President and Chief Operating
Officer of Rexam Beverage Can Americas, Inc. and from 1998 until 1999 he served as the
President and Executive Vice President

S-78

Table of Contents

156



Table of Contents

Jonathan F. Foster

Conrad L. Mallett, Jr.

Philip F. Murtaugh

Donald L. Runkle
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Beverage Can Americas of American National Can Group, Inc. From 1994 until 1998,
Mr. Clawson was employed by AlliedSignal, Inc. as President of the Laminate Systems
Group from 1997 to 1998 and President of the Allied Filters and Sparkplug Group from
1994 to 1996. From 1986 until 1994, Mr. Clawson held various management positions at
Arvin Industries, Inc.

Mr. Foster has been a director of Lear since November 2009. Mr. Foster is Founder and
Managing Director of Current Capital LLC, a private equity firm. Previously, from 2007
until 2008, Mr. Foster served as a Managing Director and Co-Head of Diversified
Industrials and Services at Wachovia Securities. From 2005 until 2007, he served as
Executive Vice President Finance and Business Development of Revolution LLC. From
2002 until 2004, Mr. Foster was a Managing Director of The Cypress Group, a private
equity investment firm and from 2001 until 2002, he served as a Senior Managing Director
of Bear Stearns & Co. From 1999 until 2000, Mr. Foster served as the Executive Vice
President, Chief Operating Officer and Chief Financial Officer of Toysrus.com, Inc.
Previously, Mr. Foster was employed by Lazard Freres & Company LLC for over ten years
in various positions, including as a Managing Director. Mr. Foster also serves as a director
of Masonite Inc. and Tompkins Holdings Company and as the Vice Chairman of the Board
of Trustees of the New York Power Authority.

Justice Mallett, who has been a director of Lear since August 2002, has been the President
and CEO of Sinai-Grace Hospital since August 2003. Prior to his current position, Justice
Mallett served as the Chief Administrative Officer of the Detroit Medical Center beginning
in March 2003. Previously, he served as President and General Counsel of La-Van Hawkins
Food Group LLC from April 2002 to March 2003, and Chief Operating Officer for the City
of Detroit from January 2002 to April 2002. From August 1999 to April 2002, Justice
Mallett was General Counsel and Chief Administrative Officer of the Detroit Medical
Center. Justice Mallett was also a Partner in the law firm of Miller, Canfield, Paddock &
Stone from January 1999 to August 1999. Justice Mallett was a Justice of the Michigan
Supreme Court from December 1990 to January 1999 and served a two-year term as Chief
Justice beginning in 1997.

Mr. Murtaugh has been a director of Lear since November 2009. From 2007 until 2008,
Mr. Murtaugh served as the Chief Executive of Asia Operations of Chrysler Asia Pacific
(China). From 2006 until 2007, Mr. Murtaugh served as a Co-Chief Executive and
Executive Vice President of Shanghai Automotive Industry Corporation. From 2005 until
2006, Mr. Murtaugh provided consulting services through Murtaugh Consulting Ltd.
Previously, Mr. Murtaugh was employed by General Motors Corporation for over 30 years
in various management and executive-level positions, most recently as Chairman and Chief
Executive Officer of General Motors China from 2000 until 2005 and as Executive Vice
President of Shanghai General Motors from 1996 until 2005.

Mr. Runkle has been a director of Lear since November 2009. Mr. Runkle currently serves
as Chief Executive Officer of EcoMotors International since 2009 and Chairman of
EaglePicher Corporation. Since 2005, Mr. Runkle has provided consulting services in
business and technical strategy, and from 2006 to 2007, he also was a consultant for
Solectron Corporation. Mr. Runkle also served as an Operating Executive Advisor for
Tennenbaum Capital Partners LLC from 2005. From 1999 until 2005, Mr. Runkle held
various executive-level positions at Delphi Corporation, including Vice Chairman and Chief
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Technology Officer from 2003 until 2005, President, Delphi Dynamics and Propulsion
Sector, and Executive Vice President from 2000-2003 and President, Delphi Energy and
Engine Management Systems, and Vice
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President, Delphi Automotive Systems, from 1999-2000. Previously, Mr. Runkle was
employed by General Motors Corporation for over 30 years in various management and
executive-level positions, most recently Vice President and General Manager of Delphi
Energy and Engine Management and Automotive Systems from 1996 until 1999.

Mr. Runkle also serves as a director of EaglePicher Corporation, Environmental Systems
Products Company, WinCup Corporation, the Lean Enterprise Institute and the Sloan
School of Management.

Mr. Smith has been a director of Lear since November 2009. Mr. Smith, a retired Vice
Chairman of Ford Motor Company, currently serves as a Principal of Greg C. Smith LLC, a
private management consulting firm, since 2007. Previously, Mr. Smith was employed by
Ford Motor Company for over 30 years until 2006. Mr. Smith held various executive-level
management positions at Ford Motor Company, most recently serving as Vice Chairman
from 2005 until 2006, Executive Vice President and President Americas from 2004 until
2005, Group Vice President Ford Motor Company and Chief Executive Officer Ford
Motor Credit Company from 2002 to 2004, Vice President, Ford Motor Company, and
President and Chief Operating Officer, Ford Motor Credit Company, from 2001 to 2002.
Mr. Smith served as a director of Fannie Mae from 2005 until 2008. Currently, Mr. Smith
serves as a director of Penske Corporation and Solutia Inc.

Mr. Wallace has been a director of Lear since February 2005. Mr. Wallace worked for

30 years at Ford Motor Company until his retirement in 2001 and held several
executive-level operations and financial oversight positions while at Ford, most recently as
Group Vice President, Mazda and Asia Pacific Operations in 2001, Chief Financial Officer
in 2000 and Group Vice President, Asia Pacific Operations in 1999. Mr. Wallace also serves
as a director of AMBAC Financial Group, Inc., Diebold, Inc. and Hayes Lemmerz
International, Inc.
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DESCRIPTION OF OTHER INDEBTEDNESS

As of December 31, 2009, we had $972 million of outstanding indebtedness, including $550 million in aggregate
principal amount under the Second Lien Facility, which is being repaid in connection with this offering, and

$375 million in aggregate principal amount under the First Lien Facility. In the event that the net proceeds from this
offering exceed the amounts outstanding under the Second Lien Facility, we intend to apply such excess amount,
together with our current cash and cash equivalents, to repay all or a portion of the amounts outstanding under the
First Lien Term Facility.

First Lien Facility

On October 23, 2009, we entered into the First Lien Facility with certain financial institutions party thereto and
JPMorgan Chase Bank, N.A., as administrative agent, providing for the issuance of term loans under the First Lien
Facility. The First Lien Term Facility matures on November 9, 2014.

Effective as of March 19, 2010, we added the $110 million Revolving Credit Facility to the First Lien Agreement, in
accordance with the terms of the First Lien Agreement, and in connection therewith, we amended and restated such
First Lien Agreement. The Revolving Credit Facility permits us to borrow for general corporate and working capital
purposes and to issue letters of credit. The commitments under the Revolving Credit Facility expire on March 19,
2013.

As of December 31, 2009, the aggregate principal amount outstanding under the First Lien Facility was $375 million.
In addition to the foregoing, upon satisfaction of certain conditions, after giving effect to the Revolving Credit Facility
we will have the right to raise additional funds to increase the amount available under the First Lien Facility by an
aggregate amount of up to $90 million.

The First Lien Facility is comprised of the term loans described in the preceding paragraphs and the Revolving Credit
Facility. Obligations under the First Lien Facility are secured on a first priority basis by a lien on substantially all of
the U.S. assets of us and our domestic subsidiaries, as well as 100% of the stock of our domestic subsidiaries and 65%
of the stock of certain of our foreign subsidiaries. In addition, obligations under the First Lien Facility are guaranteed
on a first priority basis, on a joint and several basis, by certain of our domestic subsidiaries, which are directly or
indirectly 100% owned by us.

Advances under the First Lien Term Facility bear interest at a fixed rate per annum equal to (i) LIBOR (with a LIBOR
floor of 2.0%), as adjusted for certain statutory reserves, plus 5.25%, payable on the last day of each applicable
interest period but in no event less frequently than quarterly, or (ii) the Adjusted Base Rate (as defined in the First
Lien Agreement) plus 4.25%, payable quarterly. In addition, the First Lien Agreement obligates us to pay certain fees
to the lenders.

Advances under the Revolving Credit Facility bear interest at a variable rate per annum equal to (i) LIBOR, as
adjusted for certain statutory reserves, plus an adjustable margin based on our corporate rating, which initially was
4.50%, payable on the last day of each applicable interest period but in no event less frequently than quarterly, or

(ii) the Adjusted Base Rate (as defined in the Amended and Restated First Lien Agreement) plus an adjustable margin
based on our corporate rating, which initially was 3.50%, payable quarterly. In the event the term loans outstanding
under the First Lien Term Facility are paid in full, the margin applicable to all advances under the Revolving Credit
Facility will be reduced by 25 basis points.
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The First Lien Agreement contains various customary representations, warranties and covenants by the Company,
including, without limitation, (i) covenants regarding maximum leverage and minimum interest coverage;

(i) limitations on the amount of capital expenditures; (iii) limitations on fundamental changes involving Lear or its
subsidiaries; and (iv) limitations on indebtedness and liens. As of December 31, 2009, Lear was in compliance with all
covenants set forth in the First Lien Facility.

Obligations under the First Lien Agreement may be accelerated following certain events of default, including, without
limitation, any breach by us of any representation, warranty or covenant made in the First Lien Agreement or the entry

into bankruptcy by us or certain of its subsidiaries.
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First Amendment to the Amended and Restated First Lien Agreement

On March 19, 2010, we entered into the Amendment to facilitate, among other things, the issuance of the notes and in
connection therewith, to permit the application of the proceeds of such offering to prepay amounts outstanding under
the Second Lien Facility and to permit the application of our existing cash in connection with the repayment of
remaining amounts outstanding under the Second Lien Facility. The Amendment also provides that we may
repurchase certain amounts of the notes or amend the documents governing the notes when certain terms and
conditions are met and that, in the event the term loans outstanding under the Amended and Restated First Lien
Agreement are paid in full, we will be permitted upon certain conditions to pay a limited amount of cash dividends or
repurchase a limited amount of our stock.
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DESCRIPTION OF NOTES

Definitions of certain terms used in this Description of Notes may be found under the heading  Certain Definitions.

For purposes of this section, the term Company refers only to Lear Corporation and not to any of its Subsidiaries; the
terms we, our and us refer to Lear Corporation and, where the context so requires, certain or all of its Subsidiaries.
The notes will be initially guaranteed by all of the Company s Domestic Subsidiaries that are guarantors under the
Company s Credit Facilities. Each Subsidiary which guarantees the notes is referred to in this section as a Subsidiary
Guarantor. Each such guarantee is termed a Subsidiary Guarantee.

We will issue the % senior notes due 2018 (the 2018 Notes ) and the % senior notes due 2020 (the 2020 Notes ,
and together with the 2018 Notes, the notes ) under a base indenture, dated as of March , 2010 (the Base Indenture ),
among the Company, the Subsidiary Guarantors and The Bank of New York Mellon Trust Company, N.A., as trustee

(the Trustee ), as supplemented by the First Supplemental Indenture, to be dated as of March , 2010 (the First
Supplemental Indenture and together with the Base Indenture, the Indenture ). The Indenture contains provisions
which define your rights under the notes. In addition, the Indenture governs the obligations of the Company and of

each Subsidiary Guarantor under the notes. The terms of the notes include those stated in the Indenture and those

made part of the Indenture by reference to the TIA.

The following description is meant to be only a summary of the provisions of the Indenture that we consider material.
It does not restate the terms of the Indenture in their entirety. We have filed a copy of the form of Indenture as an
exhibit to the Registration Statement of which this prospectus supplement forms a part. We urge that you carefully
read the Indenture because the Indenture, and not this description, governs your rights as Holders. You may request
copies of the Indenture at our address set forth under the heading Incorporation of Certain Documents by Reference.
Overview of the Notes
The notes:
will be unsecured senior obligations of the Companys;
will be senior in right of payment to all future Subordinated Obligations of the Company;
will be effectively junior to all existing and future Secured Indebtedness of the Company to the extent of the
value of the assets securing such Secured Indebtedness, and all Indebtedness, if any, of Subsidiaries that are not
Subsidiary Guarantors; and
will be guaranteed on an unsecured senior basis by each Subsidiary Guarantor.
Principal, Maturity and Interest
We will initially issue the 2018 Notes in an aggregate principal amount of $ million. The 2018 Notes will mature
on ,2018. Each 2018 Note we issue will bear interest at a rate of % per annum beginning on , 2010 or from
the most recent date to which interest has been paid or provided for.
We will initially issue the 2020 Notes in an aggregate principal amount of $  million. The 2020 Notes will mature

on , 2020. Each 2020 Note we issue will bear interest at a rate of % per annum beginning on , 2010 or
from the most recent date to which interest has been paid or provided for.
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The 2018 Notes and the 2020 Notes are each referred to herein as a series . We will pay interest on each series of the
notes semiannually to Holders of record at the close of business on the  or  immediately preceding the interest
payment dateon and  of each year. The first interest payment date will be , 2010.

We will issue the notes in fully registered form, without coupons, in denominations of $2,000 and any integral
multiple of $1,000.
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Indenture May Be Used for Future Issuances

Additional notes of either series having identical terms and conditions to the notes of such series that we are currently
offering (the Additional Notes ) may be issued under the indenture from time to time; provided, however, that we will
only be permitted to issue such Additional Notes if at the time of and after giving effect to such issuance the Company
and its Restricted Subsidiaries are in compliance with the covenants contained in the Indenture, including the covenant
relating to the Incurrence of additional Indebtedness. Any Additional Notes will be part of the same issue as the
applicable series of notes that we are currently offering, will vote on all matters with such series of notes and will be
fungible with such series of notes for tax purposes.

Paying Agent and Registrar

We will pay the principal of, premium, if any, and interest on the notes at any office of ours or any agency designated
by us. We have initially designated the corporate trust office of the Trustee to act as the agent of the Company in such
matters. The location of the corporate trust office for payment on the notes is The Bank of New York Mellon

Trust Company, N.A., 2 North LaSalle Street, Suite 1020, Chicago, IL 60602. We however, reserve the right to pay
interest to Holders by check mailed directly to Holders at their registered addresses or, with respect to global notes, by
wire transfer.

Holders may exchange or transfer their notes at the same location given in the preceding paragraph. No service charge
will be made for any registration of transfer or exchange of notes. However, we may require Holders to pay any
transfer tax or other similar governmental charge payable in connection with any such transfer or exchange.

Optional Redemption
2018 Notes

Except as set forth under this section, we may not redeem the 2018 Notes prior to , 2014. After this date, we may
redeem the 2018 Notes, in whole or in part, on not less than 30 nor more than 60 days prior notice, at the following
redemption prices (expressed as percentages of principal amount), plus accrued and unpaid interest to the redemption
date (subject to the right of Holders of record on the relevant record date to receive interest due on the relevant interest
payment date), if redeemed during the 12-month period commencing on  of the years set forth below:

Redemption
Year Price
2014 %
2015 %
2016 and thereafter 100.000%

Prior to , 2013, we may, on one or more occasions, also redeem up to a maximum of 35% of the original aggregate
principal amount of the 2018 Notes (calculated giving effect to any issuance of Additional Notes of such series) with
the Net Cash Proceeds of one or more Equity Offerings by the Company, at a redemption price equal to % of the
principal amount thereof, plus accrued and unpaid interest to the redemption date (subject to the right of Holders of
record on the relevant record date to receive interest due on the relevant interest payment date); provided, however,
that:
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(1) at least 65% of the original aggregate principal amount of the 2018 Notes (calculated giving effect to any issuance
of Additional Notes of such series) remains outstanding after giving effect to any such redemption; and

(2) any such redemption by the Company must be made within 90 days after the closing of such Equity Offering and
must be made in accordance with certain procedures set forth in the Indenture.
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Additionally, prior to , 2014, during any 12-month period commencing on the Issue Date, we may, at our option,
redeem up to 10% of the aggregate principal amount of the 2018 Notes issued under the Indenture (calculated giving
effect to any issuance of Additional Notes of such series) at a redemption price equal to 103.000% of the principal
amount thereof, plus accrued and unpaid interest to the redemption date (subject to the right of Holders of record on
the relevant record date to receive interest due on the relevant interest payment date).

In addition, prior to , 2014, we may at our option redeem the 2018 Notes, in whole or in part, at a redemption price
equal to 100% of the principal amount of the 2018 Notes plus the Applicable Premium as of, and accrued and unpaid
interest to, the redemption date (subject to the right of Holders on the relevant record date to receive interest due on
the relevant interest payment date). Notice of such redemption must be mailed by first-class mail to each Holder s
registered address, not less than 30 nor more than 60 days prior to the redemption date.

Applicable Premium means, with respect to a 2018 Note at any redemption date, the greater of (1) 1.00% of the
principal amount of such note and (2) the excess of (A) the present value at such redemption date of (i) the redemption
price of such note on , 2014 (such redemption price being described in the first paragraph in this section exclusive
of any accrued interest), plus (ii) all required remaining scheduled interest payments due on such note through
2014 (but excluding accrued and unpaid interest to the redemption date), computed using a discount rate equal to the
Adjusted Treasury Rate, over (B) the principal amount of such note on such redemption date.

Adjusted Treasury Rate means, with respect to any redemption date for the 2018 Notes, (1) the yield, under the
heading which represents the average for the immediately preceding week, appearing in the most recently published
statistical release designated H.15(519) or any successor publication which is published weekly by the Board of
Governors of the Federal Reserve System and which establishes yields on actively traded United States Treasury
securities adjusted to constant maturity under the caption Treasury Constant Maturities, for the maturity corresponding
to the Comparable Treasury Issue (if no maturity is within three months before or after , 2014, yields for the two
published maturities most closely corresponding to the Comparable Treasury Issue shall be determined and the
Adjusted Treasury Rate shall be interpolated or extrapolated from such yields on a straight line basis, rounding to the
nearest month) or (2) if such release (or any successor release) is not published during the week preceding the
calculation date or does not contain such yields, the rate per year equal to the semiannual equivalent yield to maturity
of the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the Comparable
Treasury Price for such redemption date, in each case calculated on the third Business Day immediately preceding the
redemption date, in each case of (1) and (2), plus 0.50%.

Comparable Treasury Issue means, with respect to the 2018 Notes, the United States Treasury security selected by
the Quotation Agent as having a maturity comparable to the remaining term of the 2018 Notes from the redemption
date to , 2014, that would be utilized, at the time of selection and in accordance with customary financial practice,
in pricing new issues of U.S. Dollar denominated corporate debt securities of a maturity most nearly equal to
2014.

2020 Notes

Except as set forth under this section, we may not redeem the 2020 Notes prior to , 2015. After this date, we may
redeem the 2020 Notes, in whole or in part, on not less than 30 nor more than 60 days prior notice, at the following
redemption prices (expressed as percentages of principal amount), plus accrued and unpaid interest to the redemption
date (subject to the right of Holders of record on the relevant record
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date to receive interest due on the relevant interest payment date), if redeemed during the 12-month period
commencing on  of the years set forth below:

Redemption
Year price
2015 %
2016 %
2017 %
2018 and thereafter 100.000%
Prior to , 2013, we may, on one or more occasions, also redeem up to a maximum of 35% of the original

aggregate principal amount of the 2020 Notes (calculated giving effect to any issuance of Additional Notes of such
series) with the Net Cash Proceeds of one or more Equity Offerings by the Company, at a redemption price equal

to % of the principal amount thereof, plus accrued and unpaid interest to the redemption date (subject to the right of
Holders of record on the relevant record date to receive interest due on the relevant interest payment date); provided,
however, that:

(1) at least 65% of the original aggregate principal amount of the 2020 Notes (calculated giving effect to any issuance
of Additional Notes of such series) remains outstanding after giving effect to any such redemption; and

(2) any such redemption by the Company must be made within 90 days after the closing of such Equity Offering and
must be made in accordance with certain procedures set forth in the Indenture.

Additionally, prior to , 2015, during any 12-month period commencing on the Issue Date, we may, at our option,
redeem up to 10% of the aggregate principal amount of the 2020 Notes issued under the Indenture (calculated giving
effect to any issuance of Additional Notes of such series) at a redemption price equal to 103.000% of the principal
amount thereof, plus accrued and unpaid interest to the redemption date (subject to the right of Holders of record on
the relevant record date to receive interest due on the relevant interest payment date).

In addition, prior to , 2015, we may at our option redeem the 2020 Notes, in whole or in part, at a redemption price
equal to 100% of the principal amount of the 2020 Notes plus the Applicable Premium as of, and accrued and unpaid
interest to, the redemption date (subject to the right of Holders on the relevant record date to receive interest due on
the relevant interest payment date). Notice of such redemption must be mailed by first-class mail to each Holder s
registered address, not less than 30 nor more than 60 days prior to the redemption date.

Applicable Premium means, with respect to a 2020 Note at any redemption date, the greater of (1) 1.00% of the
principal amount of such note and (2) the excess of (A) the present value at such redemption date of (i) the redemption
price of such note on , 2015 (such redemption price being described in the first paragraph in this section
exclusive of any accrued interest), plus (ii) all required remaining scheduled interest payments due on such note
through , 2015 (but excluding accrued and unpaid interest to the redemption date), computed using a discount rate
equal to the Adjusted Treasury Rate, over (B) the principal amount of such note on such redemption date.

Adjusted Treasury Rate means, with respect to any redemption date for the 2020 Notes, (1) the yield, under the
heading which represents the average for the immediately preceding week, appearing in the most recently published
statistical release designated H.15(519) or any successor publication which is published weekly by the Board of
Governors of the Federal Reserve System and which establishes yields on actively traded United States Treasury
securities adjusted to constant maturity under the caption Treasury Constant Maturities, for the maturity corresponding
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to the Comparable Treasury Issue (if no maturity is within three months before or after , 2015, yields for the two
published maturities most closely corresponding to the Comparable Treasury Issue shall be determined and the
Adjusted Treasury Rate shall be interpolated or extrapolated from such yields on a straight line basis, rounding to the
nearest month) or (2) if such release (or any successor release) is not published during the week preceding the
calculation date or does not contain such yields, the rate per year equal to the semiannual equivalent yield to maturity
of the Comparable Treasury
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Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for such redemption
date, in each case calculated on the third Business Day immediately preceding the redemption date, in each case of (1)
and (2), plus 0.50%

Comparable Treasury Issue means, with respect to the 2020 Notes, the United States Treasury security selected by
the Quotation Agent as having a maturity comparable to the remaining term of the 2020 Notes from the redemption
date to , 2015, that would be utilized, at the time of selection and in accordance with customary financial practice,
in pricing new issues of U.S. Dollar denominated corporate debt securities of a maturity most nearly equal to
2015.

Selection

If we partially redeem any series of notes, the Trustee, subject to the procedures of The Depository Trust Company,
will select the notes of such series to be redeemed on a pro rata basis, by lot or by such other method as the Trustee in
its sole discretion shall deem to be fair and appropriate, although no note of any series less than $2,000 in original
principal amount will be redeemed in part. If we redeem any note in part only, the notice of redemption relating to
such note shall state the portion of the principal amount thereof to be redeemed. A new note in principal amount equal
to the unredeemed portion thereof will be issued in the name of the Holder thereof upon cancellation of the original
note. On and after the redemption date, interest will cease to accrue on notes or portions thereof called for redemption
so long as we have deposited with the Paying Agent funds sufficient to pay the principal of the notes to be redeemed,
plus accrued and unpaid interest thereon.

Subsidiary Guarantees

The Subsidiary Guarantors, as primary obligors and not merely as sureties, will jointly and severally irrevocably and
unconditionally Guarantee on a senior unsecured basis the performance and full and punctual payment when due,
whether at Stated Maturity, by acceleration or otherwise, of all obligations of the Company under the Indenture
(including obligations to the Trustee) and the notes, whether for payment of principal of or interest on the notes,
expenses, indemnification or otherwise (all such obligations guaranteed by such Subsidiary Guarantors being herein
called the Guaranteed Obligations ). Each of the Subsidiary Guarantors will agree to pay, in addition to the amount
stated above, any and all costs and expenses (including reasonable counsel fees and expenses) incurred by the Trustee
or the Holders in enforcing any rights under the Subsidiary Guarantees. Each Subsidiary Guarantee will be limited in
amount to an amount not to exceed the maximum amount that can be Guaranteed by the applicable Subsidiary
Guarantor without rendering the Subsidiary Guarantee, as it relates to such Subsidiary Guarantor, voidable under
applicable law relating to fraudulent conveyance or fraudulent transfer or similar laws affecting the rights of creditors
generally.

The Company will cause each new Domestic Subsidiary that is a Guarantor of (i) the Credit Agreement; (ii) any

Credit Facilities incurred in reliance on clause (b)(1) of the covenant described under Certain Covenants Limitation
on Indebtedness; or (iii) any single issuance of capital markets indebtedness incurred under paragraph (a) or clause
(b)(15) of the covenant described under ~ Certain Covenants Limitation on Indebtedness in an aggregate principal
amount equal to or greater than $200.0 million ( Material Capital Markets Indebtedness, and together with the
Indebtedness described in clauses (i) and (ii), Material Indebtedness ) to execute and deliver to the Trustee a
supplemental indenture pursuant to which such Subsidiary will Guarantee payment of the notes. In addition, the
Company will cause each Foreign Subsidiary that becomes a Guarantor of any Material Indebtedness of the Company

or a Domestic Subsidiary to execute and deliver to the Trustee a supplemental indenture pursuant to which such
Subsidiary will Guarantee payment of the notes. See ~ Certain Covenants Future Subsidiary Guarantors below.
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Each Subsidiary Guarantee is a continuing guarantee and shall (a) remain in full force and effect until payment in full
of all the Guaranteed Obligations, (b) be binding upon each Subsidiary Guarantor and its successors and (c) inure to
the benefit of, and be enforceable by, the Trustee, the Holders and their successors, transferees and assigns.
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The Subsidiary Guarantee of a Subsidiary Guarantor also will be released:

(1) upon the sale (including any sale pursuant to any exercise of remedies by a holder of Indebtedness of the Company
or of such Subsidiary Guarantor) or other disposition (including by way of consolidation or merger) of a Subsidiary
Guarantor;

(2) if such Subsidiary Guarantor no longer guarantees or is otherwise obligated under the Company s Credit Facilities
or any Material Capital Markets Indebtedness;

(3) upon the sale or disposition of all or substantially all the assets of such Subsidiary Guarantor;
(4) upon the designation of such Subsidiary Guarantor as an Unrestricted Subsidiary;
(5) at our election, during any Suspension Period; or

(6) if we exercise our legal defeasance option or our covenant defeasance option as described under Defeasance or if
our obligations under the Indenture are discharged in accordance with the terms of the Indenture.

The Company shall notify the Trustee and the Holders if the Subsidiary Guarantee of any Subsidiary Guarantor is
released. The Trustee shall execute and deliver an appropriate instrument confirming the release of any such
Subsidiary Guarantor upon request of the Company as provided in the Indenture.

Ranking

The indebtedness evidenced by these notes and the Subsidiary Guarantees is unsecured and ranks pari passu in right of
payment to the Senior Indebtedness of the Company and the Subsidiary Guarantors, as the case may be. The notes are
guaranteed by the Subsidiary Guarantors.

The notes are unsecured obligations of the Company. Secured debt and other secured obligations of the Company
(including obligations with respect to the Credit Agreement) will be effectively senior to the notes to the extent of the
value of the assets securing such debt or other obligations.

As of December 31, 2009, there was outstanding:

(1) $925.0 million of Senior Indebtedness of the Company (consisting of amounts outstanding under the First Lien
Facility and the Second Lien Facility), all of which was secured (exclusive of unused commitments under the Credit
Agreement); and

(2) $25.4 million of total Indebtedness of the Subsidiaries of the Company, other than those Subsidiaries that are
Subsidiary Guarantors.

The Company currently conducts substantially all of its operations through its Subsidiaries. To the extent such
Subsidiaries are not Subsidiary Guarantors, creditors of such Subsidiaries, including trade creditors, and preferred
stockholders, if any, of such Subsidiaries generally will have priority with respect to the assets and earnings of such
Subsidiaries over the claims of creditors of the Company, including Holders. The notes, therefore, will be effectively
subordinated to the claims of creditors, including trade creditors, and preferred stockholders, if any, of Subsidiaries of
the Company that are not Subsidiary Guarantors.

As of and for the year ended December 31, 2009:
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(1) the Subsidiary Guarantors had total assets of $2.0 billion, net sales of $3.0 billion and generated net loss

attributable to Lear of $244.2 million; and

(2) the Subsidiaries of the Company, other than those Subsidiaries that are Subsidiary Guarantors, had total assets of
$4.3 billion, net sales of $9.0 billion and generated net income attributable to Lear of $14.9 million.

The above financial information does not include eliminations for intercompany transactions. For a presentation of the
financial information pursuant to Rule 3-10 of Regulation S-X, see Note 20, Supplemental Guarantor Condensed
Consolidating Financial Statements, to our audited consolidated financial statements.
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Although the Indenture limits the incurrence of Indebtedness by the Company and its Restricted Subsidiaries and the
issuance of Preferred Stock by the Restricted Subsidiaries, such limitation is subject to a number of significant
qualifications. The Company and its Subsidiaries may be able to Incur substantial amounts of additional Indebtedness
in certain circumstances. Such Indebtedness may be Senior Indebtedness and, subject to certain limitations, may be
secured. See  Certain Covenants Limitation on Indebtedness below.

The notes will rank equally in all respects with all other Senior Indebtedness of the Company. Unsecured
Indebtedness is not deemed to be subordinate or junior to Secured Indebtedness merely because it is unsecured.

Change of Control

Upon the occurrence of any of the following events (each a Change of Control ), each Holder will have the right to
require the Company to purchase all or any part of such Holder s notes at a purchase price in cash equal to 101% of the
principal amount thereof plus accrued and unpaid interest to the date of purchase (subject to the right of Holders of
record on the relevant record date to receive interest due on the relevant interest payment date):

(1) any person (as such term is used in Sections 13(d) and 14(d) of the Exchange Act) becomes the beneficial owner
(as defined in Rules 13d-3 and 13d-5 under the Exchange Act, except that for purposes of this clause (1) such person
shall be deemed to have beneficial ownership of all shares that any such person has the right to acquire, whether such
right is exercisable immediately or only after the passage of time), directly or indirectly, of more than 50% of the total
voting power of the Voting Stock of the Company;

(2) the first day on which a majority of the members of the Board of Directors of the Company are not Continuing
Directors;

(3) the adoption of a plan relating to the liquidation or dissolution of the Company; or

(4) the merger or consolidation of the Company with or into another Person or the merger of another Person with or
into the Company, or the sale of all or substantially all the assets of the Company (as determined on a Consolidated
basis) to another Person, and, in the case of any such merger or consolidation, the securities of the Company that are
outstanding immediately prior to such transaction and which represent 100% of the aggregate voting power of the
Voting Stock of the Company are changed into or exchanged for cash, securities or property, unless pursuant to such
transaction such securities are changed into or exchanged for, in addition to any other consideration, securities of the
surviving Person or transferee that represent immediately after such transaction, at least a majority of the aggregate
voting power of the Voting Stock of the surviving Person or transferee.

Within 30 days following any Change of Control, the Company shall mail a notice to each Holder with a copy to the
Trustee (the Change of Control Offer ), stating:

(1) that a Change of Control has occurred and that such Holder has the right to require the Company to purchase all or

a portion of such Holder s notes at a purchase price in cash equal to 101% of the principal amount thereof, plus accrued
and unpaid interest to the date of purchase (subject to the right of Holders of record on the relevant record date to
receive interest on the relevant interest payment date);

(2) the circumstances and relevant facts and financial information regarding such Change of Control;

(3) the purchase date (which shall be no earlier than 30 days nor later than 60 days from the date such notice is
mailed); and
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(4) the instructions determined by the Company, consistent with this covenant, that a Holder must follow in order to
have its notes purchased.

The Company will not be required to make a Change of Control Offer upon a Change of Control if a third party makes
the Change of Control Offer in the manner, at the times and otherwise in compliance with
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the requirements set forth in the Indenture applicable to a Change of Control Offer made by the Company and
purchases all notes validly tendered and not withdrawn under such Change of Control Offer. In addition, the Company
will not be required to make a Change of Control Offer upon a Change of Control if the notes have been or are called
for redemption by the Company prior to it being required to mail notice of the Change of Control Offer, and thereafter
redeems all notes called for redemption in accordance with the terms set forth in such redemption notice.
Notwithstanding anything to the contrary contained herein, a revocable Change of Control Offer may be made in
advance of a Change of Control, conditioned upon the consummation of such Change of Control, if a definitive
agreement is in place for the Change of Control at the time the Change of Control Offer is made.

The Company will comply, to the extent applicable, with the requirements of Section 14(e) of the Exchange Act and
any other securities laws or regulations in connection with the purchase of notes pursuant to this covenant. To the
extent that the provisions of any securities laws or regulations conflict with provisions of this covenant, the Company
will comply with the applicable securities laws and regulations and will not be deemed to have breached its
obligations under this covenant by virtue thereof.

The Change of Control purchase feature is a result of negotiations between the Company and the underwriters.
Management has no present intention to engage in a transaction involving a Change of Control, although it is possible

that the Company would decide to do so in the future. Subject to the limitations discussed below, the Company could,

in the future, enter into certain transactions, including acquisitions, refinancings or recapitalizations, that would not
constitute a Change of Control under the Indenture, but that could increase the amount of Indebtedness outstanding at

such time or otherwise affect the Company s capital structure or credit ratings. Restrictions on the ability of the

Company to Incur additional Indebtedness are contained in the covenants described under ~ Certain Covenants
Limitation on Indebtedness, Limitation on Liens and Limitation on Sale and Leaseback Transactions. However,
except for the limitations contained in such covenants, the Indenture does not contain any covenants or provisions that

may afford Holders protection in the event of a highly leveraged transaction.

The definition of Change of Control includes a phrase relating to the sale of all or substantially all the assets of the
Company (as determined on a Consolidated basis). Although there is a developing body of case law interpreting the
phrase substantially all, there is no precise established definition of the phrase under applicable law. Accordingly, the
ability of a Holder to require the Company to purchase its notes as a result of a sale of less than all of the assets of the
Company (as determined on a Consolidated basis) to another Person may be uncertain.

The occurrence of certain of the events which would constitute a Change of Control would constitute a default under
the Credit Agreement. Future Senior Indebtedness of the Company may contain prohibitions of certain events which
would constitute a Change of Control or require such Senior Indebtedness to be repurchased or repaid upon a Change
of Control. Moreover, the exercise by the Holders of their right to require the Company to purchase the notes could
cause a default under such Senior Indebtedness, even if the Change of Control itself does not, due to the financial

effect of such repurchase on the Company. Finally, the Company s ability to pay cash to the Holders upon a purchase
may be limited by the Company s then existing financial resources. There can be no assurance that sufficient funds will
be available when necessary to make any required purchases.

The provisions under the Indenture relative to the Company s obligation to make an offer to purchase the notes as a
result of a Change of Control may be waived or modified with the written consent of the Holders of a majority in
principal amount of the notes.

Certain Covenants

The Indenture contains covenants including, among others, those summarized below.
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Suspended Covenants

Following the first day (the Suspension Date ) that:

(1) the notes have an Investment Grade Rating from both of the Rating Agencies; and
(2) no Default has occurred and is continuing under the Indenture;

the Company and its Restricted Subsidiaries will not be subject to the provisions of the Indenture summarized below
under:

(A) Limitation on Indebtedness ;

(B) Limitation on Restricted Payments ;

© Limitation on Restrictions on Distributions from Restricted Subsidiaries ;
(D) Limitation on Sales of Assets and Subsidiary Stock ;

(E) Limitation on Transactions with Affiliates ;

F Future Subsidiary Guarantors ; and

(G) clause (3) of the first paragraph under the heading Merger and Consolidation (collectively, the Suspended
Covenants ).

In addition, the Company may elect to suspend the Subsidiary Guarantees. In the event that the Company and its
Restricted Subsidiaries are not subject to the Suspended Covenants for any period of time as a result of the foregoing
and on any subsequent date (the Reversion Date ) one or both of the Rating Agencies withdraws its Investment Grade
Rating or downgrades the rating assigned to the notes below an Investment Grade Rating, then the Company and its
Restricted Subsidiaries will thereafter again be subject to the Suspended Covenants with respect to future events and
the Subsidiary Guarantees will be reinstated to the extent required by the Indenture. The period of time between the
Suspension Date and the Reversion Date is referred to in this description as the Suspension Period. Notwithstanding
that the Suspended Covenants may be reinstated, no default will be deemed to have occurred as a result of a failure to
comply with the Suspended Covenants during the Suspension Period. During any Suspension Period, the Company
may not designate any Subsidiary to be an Unrestricted Subsidiary unless the Company would have been permitted to
designate such Subsidiary to be an Unrestricted Subsidiary if a Suspension Period had not been in effect for any
period.

On the Reversion Date, all Indebtedness Incurred during the Suspension Period will be classified to have been
Incurred pursuant to paragraph (a) of ~ Limitation on Indebtedness or one of the clauses set forth in paragraph (b) of
Limitation on Indebtedness (to the extent such Indebtedness would be permitted to be Incurred thereunder as of the
Reversion Date and after giving effect to Indebtedness Incurred prior to the Suspension Period and outstanding on the
Reversion Date). To the extent such Indebtedness would not be so permitted to be Incurred pursuant to paragraph
(a) or (b) of  Limitation on Indebtedness, such Indebtedness will be deemed to have been outstanding on the Issue
Date, so that it is classified as permitted under clause (3)(B) of paragraph (b) of = Limitation of Indebtedness.
Calculations made after the Reversion Date of the amount available to be made as Restricted Payments under
Limitation on Restricted Payments will be made as though the covenant described under ~ Limitation on Restricted
Payments had been in effect since the Issue Date and throughout the Suspension Period. Accordingly, Restricted
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Payments made during the Suspension Period will reduce the amount available to be made as Restricted Payments

under paragraph (a) of  Limitation on Restricted Payments and the items specified in subclause (C) of paragraph (a) of
the covenant described under ~ Limitation on Restricted Payments will increase the amount available to be made under
paragraph (a) thereof. For purposes of determining compliance with paragraphs (a) and (b) of =~ Limitation on Sales of
Assets and Subsidiary Stock, the Net Available Cash from all Asset Dispositions not applied in accordance with the
covenant will be deemed to be reset to zero after the Reversion Date.

In addition, the Indenture also permits, without causing a Default or Event of Default, the Company and the Restricted
Subsidiaries to honor any contractual commitments to take actions in the future after any date on which the notes no
longer have an Investment Grade Rating from both of the Rating Agencies as long as
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such contractual commitments were entered into during a Suspension Period and not in anticipation of the notes no
longer having an Investment Grade Rating from both of the Rating Agencies.

Limitation on Indebtedness

(a) The Company will not, and will not permit any Restricted Subsidiary to, Incur, directly or indirectly, any
Indebtedness; provided, however, that the Company or any Subsidiary Guarantor may Incur Indebtedness if on the
date of such Incurrence and after giving effect thereto and the application of the proceeds therefrom the Consolidated
Interest Coverage Ratio would be greater than 2.0:1.0.

(b) Notwithstanding the foregoing paragraph (a), the Company and its Restricted Subsidiaries may Incur the following
Indebtedness:

(1) (x) Indebtedness under Credit Facilities in an aggregate principal amount not to exceed the greater of

(A) $1,275.0 million, less the aggregate amount of all prepayments of principal applied to permanently reduce any
such Indebtedness in satisfaction of the Company s obligations under the covenant described under ~ Limitation on
Sales of Assets and Subsidiary Stock; and (B) the sum of (i) 60% of the book value of the inventory of the Company
and its Restricted Subsidiaries plus (ii) 80% of the book value of the accounts receivable of the Company and its
Restricted Subsidiaries (other than any accounts receivable pledged, sold or otherwise transferred or encumbered by
the Company or any Restricted Subsidiary in connection with a Qualified Receivables Transaction), in each case, as of
the end of the most recent fiscal quarter for which financial statements are available;

(2) Indebtedness of the Company owed to and held by any Restricted Subsidiary or Indebtedness of a Restricted
Subsidiary owed to and held by the Company or any Restricted Subsidiary; provided, however, that any subsequent
event that results in any such Restricted Subsidiary ceasing to be a Restricted Subsidiary or any subsequent transfer of
any such Indebtedness (except to the Company or a Restricted Subsidiary) shall be deemed, in each case, to constitute
the Incurrence of such Indebtedness by the issuer thereof;

(3) Indebtedness (A) represented by the notes (not including any Additional Notes) and the Subsidiary Guarantees,
(B) outstanding on the Issue Date (other than the Indebtedness described in clauses (1) and (2) above) and

(C) consisting of Refinancing Indebtedness Incurred in respect of any Indebtedness described in this clause (3)
(including Indebtedness that is Refinancing Indebtedness) or the foregoing paragraph (a);

(4) (A) Indebtedness of a Restricted Subsidiary Incurred and outstanding on or prior to the date on which such
Restricted Subsidiary was acquired by the Company or a Restricted Subsidiary (other than Indebtedness Incurred in
contemplation of, in connection with, as consideration in, or to provide all or any portion of the funds or credit support
utilized to consummate, the transaction or series of related transactions pursuant to which such Restricted Subsidiary
became a Subsidiary of or was otherwise acquired by the Company); provided, however, that on the date that such
Restricted Subsidiary is acquired by the Company, (i) the Company would have been able to Incur $1.00 of additional
Indebtedness pursuant to the foregoing paragraph (a) after giving effect to the Incurrence of such Indebtedness
pursuant to this clause (4) or (ii) the Consolidated Interest Coverage Ratio immediately after giving effect to such
Incurrence and acquisition would be equal to or greater than such ratio immediately prior to such transaction and

(B) Refinancing Indebtedness Incurred by a Restricted Subsidiary in respect of Indebtedness Incurred by such
Restricted Subsidiary pursuant to this clause (4);

(5) Indebtedness in respect of (A) performance bonds, bankers acceptances, letters of credit, bank guarantees and
surety or appeal bonds entered into by the Company or any Restricted Subsidiary in the ordinary course of business,
and (B) Hedging Obligations entered into in the ordinary course of business to hedge risks with respect to the
Company s or a Restricted Subsidiary s interest rate, currency or raw materials pricing exposure or in connection with
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(6) Purchase Money Indebtedness, Capitalized Lease Obligations and Attributable Debt and Refinancing Indebtedness
in respect thereof in an aggregate principal amount on the date of Incurrence that, when added to all other
Indebtedness Incurred pursuant to this clause (6) and then outstanding, will not exceed the greater of

(A) $300.0 million and (B) 5.0% of Consolidated Total Assets of the Company as of the end of the most recent fiscal
quarter for which financial statements are available;

(7) Indebtedness Incurred by a Receivables Entity in a Qualified Receivables Transaction;

(8) Indebtedness arising from the honoring by a bank or other financial institution of a check, draft or similar
instrument drawn against insufficient funds in the ordinary course of business; provided, however, that such
Indebtedness is extinguished within five Business Days of a Financial Officer s becoming aware of its Incurrence;

(9) any Guarantee by the Company or a Restricted Subsidiary of Indebtedness or other obligations of the Company or
any of its Restricted Subsidiaries so long as the Incurrence of such Indebtedness or other obligations by the Company
or such Restricted Subsidiary is permitted under the terms of the Indenture (other than Indebtedness Incurred pursuant
to clause (4) above);

(10) Indebtedness incurred by Foreign Subsidiaries pursuant to working capital lines of credit or any overdraft line or
other cash management system in the ordinary course of business;

(11) Indebtedness owed by the Company or a Restricted Subsidiary to a joint venture or similar entity in an amount
not to exceed $50.0 million at any time; provided, however, that the Company or a Restricted Subsidiary owns,
through securities or otherwise, at least 25% of the voting or economic interests of the joint venture or similar entity;

(12) Indebtedness of the Company or a Restricted Subsidiary in an amount not to exceed $50.0 million Incurred in
contemplation of, in connection with, as consideration in, or to provide all or any portion of the funds or credit support
utilized to consummate, the transaction or series of related transactions pursuant to which such Restricted Subsidiary
became a Subsidiary of or was otherwise acquired by the Company whether by means of the acquisition of assets or
the Capital Stock of such entity; provided, however, that on the date that such Restricted Subsidiary is acquired by the
Company, (i) the Company would have been able to Incur $1.00 of additional Indebtedness pursuant to the foregoing
paragraph (a) after giving effect to the Incurrence of such Indebtedness pursuant to this clause (12) or (ii) the
Consolidated Interest Coverage Ratio immediately after giving effect to such Incurrence and acquisition would be
equal to or greater than such ratio immediately prior to such transaction and (B) Refinancing Indebtedness Incurred by
a Restricted Subsidiary in respect of Indebtedness Incurred by such Restricted Subsidiary pursuant to this clause (12);

(13) Indebtedness of a Foreign Subsidiary in an aggregate principal amount not to exceed $150.0 million at any time;
(14) Indebtedness under tax-favored or government-sponsored financing transactions; provided that (i) such
Indebtedness is not senior in right of payment to the notes and (ii) the aggregate principal amount of such
Indebtedness shall not exceed $75.0 million at any time; and

(15) Indebtedness of the Company and the Restricted Subsidiaries in an aggregate principal amount on the date of
Incurrence that, when added to all other Indebtedness Incurred pursuant to this clause (15) and then outstanding, will

not exceed the greater of (A) $500.0 million and (B) 8.0% of Consolidated Total Assets.

(c) For purposes of determining the outstanding principal amount of any particular Indebtedness Incurred pursuant to
this covenant:
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(2) Indebtedness permitted by this covenant need not be permitted solely by reference to one provision permitting
such Indebtedness but may be permitted in part by one such provision and in part by one or more other provisions of
this covenant permitting such Indebtedness; and

(3) in the event that Indebtedness meets the criteria of more than one of the types of Indebtedness described in this
covenant, the Company, in its sole discretion, shall classify such Indebtedness (or any portion thereof) as of the time
of Incurrence and will only be required to include the amount of such Indebtedness in one of such clauses (provided
that any Indebtedness originally classified as Incurred pursuant to clauses (b)(2) through (b)(15) above may later be
reclassified as having been Incurred pursuant to paragraph (a) or any other of clauses (b)(2) through (b)(15) above to
the extent that such reclassified Indebtedness could be Incurred pursuant to paragraph (a) or one of clauses (b)(2)
through (b)(15) above, as the case may be, if it were Incurred at the time of such reclassification).

(d) For purposes of determining compliance with any U.S. dollar denominated restriction on the Incurrence of
Indebtedness where the Indebtedness Incurred is denominated in a different currency, the amount of such
Indebtedness will be the U.S. Dollar Equivalent determined on the date of the Incurrence of such Indebtedness;
provided, however, that if any such Indebtedness denominated in a different currency is subject to a Currency
Agreement with respect to U.S. dollars covering all principal, premium, if any, and interest payable on such
Indebtedness, the amount of such Indebtedness expressed in U.S. dollars will be as provided in such Currency
Agreement. The principal amount of any Refinancing Indebtedness Incurred in the same currency as the Indebtedness
being Refinanced will be the U.S. Dollar Equivalent of the Indebtedness Refinanced determined on the date of the
Incurrence of such Indebtedness, except to the extent that (1) such U.S. Dollar Equivalent was determined based on a
Currency Agreement, in which case the Refinancing Indebtedness will be determined in accordance with the
immediately preceding sentence, and (2) the principal amount of the Refinancing Indebtedness exceeds the principal
amount of the Indebtedness being Refinanced, in which case the U.S. Dollar Equivalent of such excess, as
appropriate, will be determined on the date such Refinancing Indebtedness is Incurred. Notwithstanding the foregoing,
the maximum amount of Indebtedness that may be incurred pursuant to this covenant shall not be deemed to be
exceeded with respect to any outstanding Indebtedness due solely to the fluctuations in the exchange rates of
currencies.

Limitation on Restricted Payments
(a) The Company will not, and will not permit any Restricted Subsidiary, directly or indirectly, to:

(1) declare or pay any dividend, make any distribution on or in respect of its Capital Stock or make any similar
payment (including any payment in connection with any merger or consolidation involving the Company or any
Restricted Subsidiary) to the direct or indirect holders of its Capital Stock in their capacity as such, except

(A) dividends or distributions payable solely in its Capital Stock (other than Disqualified Stock or, in the case of a
Restricted Subsidiary, Preferred Stock) and (B) dividends or distributions payable to the Company or a Restricted
Subsidiary (and, if such Restricted Subsidiary has Capital Stock held by Persons other than the Company or other
Restricted Subsidiaries, to such other Persons on no more than a pro rata basis);

(2) purchase, repurchase, redeem, retire or otherwise acquire ( Purchase ) for value any Capital Stock of the Company
held by any Person (other than Capital Stock held by the Company or a Restricted Subsidiary) or any Capital Stock of
a Restricted Subsidiary held by an affiliate of the Company (other than by a Restricted Subsidiary) (other than in
exchange for Capital Stock of the Company that is not Disqualified Stock); or

(3) purchase for value, prior to scheduled maturity, any scheduled repayment or any scheduled sinking fund payment,

any Subordinated Obligations (other than the Purchase for value of Subordinated Obligations acquired in anticipation
of satisfying a sinking fund obligation, principal installment or final maturity, in each case due within one year of the
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(any such dividend, distribution, payment or Purchase being herein referred to as a Restricted Payment ), if at the time
the Company or such Restricted Subsidiary makes such Restricted Payment:

(A) a Default will have occurred and be continuing (or would result therefrom);

(B) the Company could not Incur at least $1.00 of additional Indebtedness under paragraph (a) of the covenant
described under Limitation on Indebtedness ; or

(C) the aggregate amount of such Restricted Payment and all other Restricted Payments (the amount so expended, if
other than in cash, to be determined in good faith by a Financial Officer of the Company, whose determination will be
conclusive; provided, however, that with respect to any non-cash Restricted Payment in excess of $25.0 million, the
amount so expended shall be determined in accordance with the provisions of the definition of Fair Market Value)
declared or made subsequent to the Issue Date would exceed the sum, without duplication, of:

(1) 50% of the Consolidated Net Income accrued during the period (treated as one accounting period) from the
beginning of the fiscal quarter immediately following the fiscal quarter during which the Issue Date occurs to the end
of the most recent fiscal quarter for which financial statements are available prior to the date of such Restricted
Payment (or, in case such Consolidated Net Income will be a deficit, minus 100% of such deficit);

(i1) 100% of the aggregate Net Cash Proceeds received by the Company from the issuance or sale of its Capital Stock
(other than Disqualified Stock) subsequent to the Issue Date (other than an issuance or sale to a Subsidiary of the
Company and other than an issuance or sale to an employee stock ownership plan or to a trust established by the
Company or any of its Subsidiaries for the benefit of their employees) and 100% of any cash capital contribution
received by the Company from its shareholders subsequent to the Issue Date; and

(iii) the amount by which Indebtedness of the Company or its Restricted Subsidiaries is reduced on the Company s
Consolidated balance sheet upon the conversion or exchange (other than by a Subsidiary of the Company) subsequent
to the Issue Date of any Indebtedness of the Company or its Restricted Subsidiaries issued after the Issue Date which
is convertible or exchangeable for Capital Stock (other than Disqualified Stock) of the Company (less the amount of
any cash or the Fair Market Value of other property distributed by the Company or any Restricted Subsidiary upon
such conversion or exchange).

(b) The provisions of the foregoing paragraph (a) will not prohibit:

(1) any Restricted Payment made out of the Net Cash Proceeds of the substantially concurrent sale of, or made by
exchange for, Capital Stock of the Company (other than Disqualified Stock and other than Capital Stock issued or sold
to a Subsidiary of the Company or an employee stock ownership plan or to a trust established by the Company or any
of its Subsidiaries for the benefit of their employees to the extent such sale to such an employee stock ownership plan
or trust is financed by loans from or guaranteed by the Company or any Restricted Subsidiary unless such loans have
been repaid with cash on or prior to the date of determination) or a substantially concurrent cash capital contribution
received by the Company from its shareholders; provided, however, that:

(A) such Restricted Payment shall be excluded in the calculation of the amount of Restricted Payments, and

(B) the Net Cash Proceeds from such sale applied in the manner set forth in this clause (1) shall be excluded from the
calculation of amounts under clause (C)(ii) of paragraph (a) above;

(2) any prepayment, repayment or Purchase for value of Subordinated Obligations of the Company made by exchange
for, or out of the proceeds of the substantially concurrent sale of, other Subordinated Obligations; provided, however,
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(3) dividends paid within 60 days after the date of declaration thereof if at such date of declaration such dividends
would have complied with this covenant; provided, however, that such dividends shall be included in the calculation
of the amount of Restricted Payments;

(4) any Purchase for value of Capital Stock of the Company or any of its Subsidiaries from employees, former
employees, directors or former directors of the Company or any of its Subsidiaries (or permitted transferees of such
employees, former employees, directors or former directors), pursuant to the terms of agreements (including
employment agreements) or plans (or amendments thereto) approved by the Board of Directors under which such
individuals purchase or sell or are granted the option to purchase or sell, shares of such Capital Stock; provided,
however, that the aggregate amount of such Purchases for value will not exceed $20.0 million in any calendar year;
provided further, however, that any of the $20.0 million permitted to be applied for Purchases under this clause (4) in
a calendar year (and not so applied) may be carried forward for use in the following two calendar years; provided
further, however, that such Purchases for value shall be excluded in the calculation of the amount of Restricted
Payments;

(5) so long as no Default has occurred and is continuing, payments of dividends on Disqualified Stock issued after the
Issue Date pursuant to the covenant described under Limitation on Indebtedness ; provided, however, that such
dividends shall be included in the calculation of the amount of Restricted Payments;

(6) repurchases of Capital Stock deemed to occur upon exercise of stock options if such Capital Stock represents a
portion of the exercise price of such options; provided, however, that such Restricted Payments shall be excluded in
the calculation of the amount of Restricted Payments;

(7) so long as no Default has occurred and is continuing, any prepayment, repayment or Purchase for value of
Subordinated Obligations from Net Available Cash to the extent permitted under the covenant described under

Limitation on Sales of Assets and Subsidiary Stock below; provided, however, that such prepayment, repayment or
Purchase for value shall be excluded in the calculation of the amount of Restricted Payments;

(8) payments to holders of Capital Stock (or to the holders of Indebtedness that is convertible into or exchangeable for
Capital Stock upon such conversion or exchange) in lieu of the issuance of fractional shares; provided, however, that
such payments shall be excluded in the calculation of the amount of Restricted Payments;

(9) Restricted Payments if, at the time of making such payments, and after giving effect thereto (including, without
limitation, the Incurrence of any Indebtedness to finance such payment), the Total Leverage Ratio would not exceed
3.75 to 1.00; provided, however, that at the time of each such Restricted Payment, no Default shall have occurred and
be continuing (or result therefrom); and provided further, however, that such amounts shall be included in the
calculation of the amount of Restricted Payments; or

(10) any Restricted Payment in an amount which, when taken together with all Restricted Payments made after the
Issue Date pursuant to this clause (10), does not exceed $500.0 million; provided, however, that (A) at the time of
each such Restricted Payment, no Default shall have occurred and be continuing (or result therefrom) and (B) such
Restricted Payments shall be excluded in the calculation of the amount of Restricted Payments.

Limitation on Restrictions on Distributions from Restricted Subsidiaries

The Company will not, and will not permit any Restricted Subsidiary to, create or otherwise cause or permit to exist or
become effective any contractual encumbrance or restriction on the ability of any Restricted Subsidiary to:

(1) pay dividends or make any other distributions on its Capital Stock;
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(4) transfer any of its property or assets to the Company, except, in the case of (1), (2), (3) or (4) above:

(A) any encumbrance or restriction pursuant to (i) applicable law, rule, regulation or order or (ii) an agreement in
effect at or entered into on the Issue Date;

(B) any encumbrance or restriction with respect to a Restricted Subsidiary pursuant to an agreement relating to any
Indebtedness Incurred by such Restricted Subsidiary prior to the date on which such Restricted Subsidiary was
acquired by the Company (other than Indebtedness Incurred as consideration in, in contemplation of, or to provide all
or any portion of the funds or credit support utilized to consummate the transaction or series of related transactions
pursuant to which such Restricted Subsidiary became a Restricted Subsidiary or was otherwise acquired by the
Company) and outstanding on such date;

(C) any encumbrance or restriction pursuant to an agreement effecting a Refinancing of Indebtedness Incurred
pursuant to an agreement referred to in clause (A) or (B) of this covenant or this clause (C) or contained in any
amendment to an agreement referred to in clause (A) or (B) of this covenant or this clause (C); provided, however, that
the encumbrances and restrictions contained in any such Refinancing agreement or amendment are no less favorable
in any material respect to the Holders than the encumbrances and restrictions contained in such predecessor
agreements;

(D) any encumbrance or restriction pursuant to an agreement with respect to Indebtedness incurred in reliance on
clause (b)(1) of the covenant described under  Limitation on Indebtedness;

(E) in the case of clause (4), any encumbrance or restriction:

(1) that restricts in a customary manner the subletting, assignment or transfer of any property or asset that is subject to
a lease, license or similar contract, or the assignment or transfer of any such lease, license or other contract; or

(i1) contained in mortgages, pledges and other security agreements securing Indebtedness of a Restricted Subsidiary to
the extent such encumbrance or restriction restricts the transfer of the property subject to such security agreements;

(F) with respect to a Restricted Subsidiary, any restriction imposed pursuant to an agreement entered into for the sale
or disposition of all or substantially all the Capital Stock or assets of such Restricted Subsidiary pending the closing of
such sale or disposition;

(G) any encumbrance or restriction existing under or by reason of Indebtedness or other contractual requirements of a
Receivables Entity in connection with a Qualified Receivables Transaction or the Company with respect to Standard
Securitization Undertakings in connection with a Qualified Receivables Transaction;

(H) purchase money obligations for property acquired in the ordinary course of business and Capitalized Lease
Obligations that impose restrictions on the property purchased or leased of the nature described in clause (4) above;

(D) provisions with respect to the disposition or distribution of assets or property in or with respect to joint venture
agreements, asset sale agreements, stock sale agreements and other similar agreements;

(J) restrictions on cash or other deposits or net worth imposed by customers, lenders, suppliers or, in the ordinary

course of business, other third parties or by Liens permitted pursuant to clause (22) of the definition of Permitted
Liens ;and

Table of Contents 190



Edgar Filing: LEAR CORP - Form 424B5

(K) with respect to any Foreign Subsidiary, any encumbrance or restriction contained in the terms of any
Indebtedness, or any agreement pursuant to which such Indebtedness was issued or any amendments, modifications,
restatements, renewals, increases, supplements, refundings, replacements
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or refinancings thereof, provided that such amendments, modifications, restatements, renewals, increases,
supplements, refundings, replacements or refinancings are no more restrictive (as determined by the Company in good
faith) in any material respect than those contained in such agreements or instruments in effect on the Issue Date.

Limitation on Sales of Assets and Subsidiary Stock
(a) The Company will not, and will not permit any Restricted Subsidiary to, make any Asset Disposition unless:

(1) the Company or such Restricted Subsidiary receives consideration (including by way of relief from, or by any
other Person assuming sole responsibility for, any liabilities, contingent or otherwise) at the time of such Asset
Disposition at least equal to the Fair Market Value of the shares and assets subject to such Asset Disposition,

(2) at least 75% of the consideration thereof received by the Company or such Restricted Subsidiary is in the form of
cash or Additional Assets, and

(3) an amount equal to 100% of the Net Available Cash from such Asset Disposition is applied by the Company (or
such Restricted Subsidiary, as the case may be):

(A) first, to the extent the Company elects (or is required by the terms of any applicable Indebtedness), to prepay,
repay, purchase, repurchase, redeem, retire, defease or otherwise acquire for value Senior Indebtedness of the
Company or a Subsidiary Guarantor or Indebtedness of a Restricted Subsidiary that is not a Subsidiary Guarantor,
other than Indebtedness owed to the Company or an Affiliate of the Company and other than obligations in respect of
Disqualified Stock, within 365 days after the later of the date of such Asset Disposition or the receipt of such Net
Available Cash;

(B) second, to acquire Additional Assets (or otherwise to make capital expenditures), in each case within 365 days
after the later of the date of such Asset Disposition or the receipt of such Net Available Cash;

(C) third, to the extent of the balance of such Net Available Cash after application in accordance with clauses (A) and
(B), to make an Offer (as defined in paragraph (c) of this covenant below) to purchase notes pursuant to and subject to
the conditions set forth in paragraph (c) of this covenant; provided, however, that if the Company elects (or is required
by the terms of any other Senior Indebtedness), such Offer may be made ratably to purchase the notes and any Senior

Indebtedness of the Company; and

(D) fourth, to the extent of the balance of such Net Available Cash after application in accordance with clauses (A),
(B) and (C), for any general corporate purpose permitted by the terms of the Indenture;

provided, however, that in connection with any prepayment, repayment, purchase, repurchase, redemption, retirement,
defeasance or other acquisition for value of Indebtedness pursuant to clause (A) or (C) above, the Company or such
Restricted Subsidiary will retire such Indebtedness and will cause the related loan commitment (if any) to be
permanently reduced in an amount equal to the principal amount so prepaid, repaid, purchased, repurchased,
redeemed, retired, defeased or otherwise acquired for value.

Notwithstanding the foregoing provisions of this paragraph (3), the Company and its Restricted Subsidiaries will not
be required to apply any Net Available Cash in accordance with this covenant except to the extent that the aggregate
Net Available Cash from all Asset Dispositions that is not applied in accordance with this covenant exceeds

$25.0 million. Pending application of Net Available Cash pursuant to this covenant, such Net Available Cash may be
used or invested in any manner that is not prohibited by the Indenture.
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(b) For the purposes of this covenant, the following are deemed to be cash:

the assumption of Indebtedness or other obligations of the Company (other than obligations in respect of
Disqualified Stock of the Company) or any Restricted Subsidiary (other than obligations in respect of
Disqualified Stock and Preferred Stock of a Restricted Subsidiary that is a Subsidiary Guarantor) and the
release of the Company or such Restricted Subsidiary from all liability on such Indebtedness or
obligations in connection with such Asset Disposition;

any Designated Non-Cash Consideration having an aggregate Fair Market Value that, when taken together
with all other Designated Non-Cash Consideration received pursuant to this clause and then outstanding,
does not exceed at the time of the receipt of such Designated Non-Cash Consideration (with the Fair
Market Value of each item of Designated Non-Cash Consideration being measured at the time received
and without giving effect to subsequent changes in value) the greater of (1) $200.0 million and (2) 3.0% of
the Consolidated Total Assets of the Company as shown on the most recent balance sheet of the Company
filed with the SEC;

securities, notes or similar obligations received by the Company or any Restricted Subsidiary from the
transferee that are promptly converted by the Company or such Restricted Subsidiary into cash; and

Temporary Cash Investments.

(c) In the event of an Asset Disposition that requires the purchase of notes pursuant to clause (a)(3)(C) of this
covenant, the Company will be required:

(i) to purchase notes tendered pursuant to an offer by the Company for the notes (the Offer ) at a purchase price of
100% of their principal amount plus accrued and unpaid interest to the date of purchase (subject to the right of
Holders of record on the relevant date to receive interest due on the relevant interest payment date) in accordance with
the procedures (including prorating in the event of oversubscription), set forth in the Indenture; and

(ii) to purchase other Senior Indebtedness of the Company on the terms and to the extent contemplated thereby;
provided that in no event shall the Company offer to purchase such Senior Indebtedness of the Company at a purchase
price in excess of 100% of its principal amount (without premium) or, unless otherwise provided for in such Senior
Indebtedness, the accreted amount, if issued with original issue discount, plus accrued and unpaid interest thereon.

If the aggregate purchase price of notes (and Senior Indebtedness) tendered pursuant to the Offer is less than the Net
Available Cash allotted to the purchase of the notes (and other Senior Indebtedness), the Company will apply the
remaining Net Available Cash in accordance with clause (a)(3)(D) of this covenant. The Company will not be required
to make an Offer for notes (and Senior Indebtedness) pursuant to this covenant if the Net Available Cash available
therefor (after application of the proceeds as provided in clauses (a)(3)(A) and (B)) is less than $25.0 million for any
particular Asset Disposition (which lesser amount will be carried forward for purposes of determining whether an
Offer is required with respect to the Net Available Cash from any subsequent Asset Disposition).

(d) The Company will comply, to the extent applicable, with the requirements of Section 14(e) of the Exchange Act
and any other securities laws or regulations in connection with the repurchase of notes pursuant to this covenant. To
the extent that the provisions of any securities laws or regulations conflict with provisions of this covenant, the
Company will comply with the applicable securities laws and regulations and will not be deemed to have breached its
obligations under this covenant by virtue thereof.

Limitation on Transactions with Affiliates
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of any property or the rendering of any service) with any Affiliate of the Company (an Affiliate Transaction ) unless
such transaction is on terms:

(1) that are no less favorable to the Company or such Restricted Subsidiary, as the case may be, than those that could
be obtained at the time of such transaction in arm s length dealings with a Person who is not such an Affiliate;

(2) that, in the event such Affiliate Transaction involves an aggregate amount in excess of $25.0 million;
(A) are set forth in writing; and

(B) have been approved by a majority of the members of the Board of Directors who are disinterested directors as to
such Affiliate Transaction; and

(3) that, in the event such Affiliate Transaction involves an amount in excess of $150.0 million, have been determined
by a nationally recognized appraisal, accounting or investment banking firm to be fair, from a financial standpoint, to
the Company and its Restricted Subsidiaries.

(b) The provisions of the foregoing paragraph (a) will not prohibit:

(1) any Restricted Payment permitted to be paid pursuant to the covenant described under =~ Limitation on Restricted
Payments ;

(2) any issuance of securities, or other payments, awards or grants in cash, securities or otherwise pursuant to, or the
funding of, employment arrangements, stock options and stock ownership plans approved by the Board of Directors;

(3) the grant of stock options or similar rights to employees and directors of the Company pursuant to plans approved
by the Board of Directors;

(4) loans or advances to employees in the ordinary course of business of the Company in an aggregate amount not to
exceed $5 million at any one time outstanding;

(5) the payment of reasonable fees and compensation to, or the provision of employee benefit arrangements and
indemnity for the benefit of, directors, officers and employees of the Company and its Restricted Subsidiaries in the
ordinary course of business;

(6) any transaction between or among any of the Company, any Restricted Subsidiary or any joint venture or similar
entity which would constitute an Affiliate Transaction solely because the Company or a Restricted Subsidiary owns an
equity interest in or otherwise controls such Restricted Subsidiary, joint venture or similar entity;

(7) the issuance or sale of any Capital Stock (other than Disqualified Stock) of the Company;

(8) any agreement as in effect on the Issue Date and listed on a schedule to the Indenture, or any renewals, extensions
or amendments of any such agreement (so long as such renewals, extensions or amendments are not less favorable in
any material respect to the Company or its Restricted Subsidiaries) and the transactions evidenced thereby;

(9) transactions with customers, clients, suppliers or purchasers or sellers of goods or services in each case in the
ordinary course of business and otherwise in compliance with the terms of the Indenture which are fair to the
Company or its Restricted Subsidiaries, in the reasonable determination of the Board of Directors or the senior
management thereof, or are on terms at least as favorable as might reasonably have been obtained at such time from
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Limitation on Liens

The Company will not, and will not permit any Restricted Subsidiary to, directly or indirectly, Incur or permit to exist
any Lien (the Initial Lien ) of any nature whatsoever on any of its property or assets (including Capital Stock of a
Restricted Subsidiary), whether owned at the Issue Date or thereafter acquired, which Initial Lien secures any
Indebtedness, other than Permitted Liens, without effectively providing that the notes shall be secured equally and
ratably with (or prior to) the obligations so secured for so long as such obligations are so secured.

Any Lien created for the benefit of the Holders of the notes pursuant to the preceding sentence shall provide by its
terms that such Lien shall be automatically and unconditionally released and discharged upon the release and
discharge of the Initial Lien.

SEC Reports

Whether or not required by the rules and regulations of the SEC, so long as any notes are outstanding, the Company
will provide the Trustee and Holders and prospective Holders within the time periods specified in the SEC s rules and
regulations (plus any extensions granted pursuant to SEC rules), copies of:

annual reports on Form 10-K, or any successor or comparable form, containing the information required to be
contained therein, or required in such successor or comparable form;

quarterly reports on Form 10-Q, containing the information required to be contained therein, or any successor
or comparable form;

from time to time after the occurrence of an event required to be therein reported, such other reports on
Form 8-K, or any successor or comparable form; and

any other information, documents and other reports which the Issuer would be required to file with the SEC if
it were subject to Section 13 or 15(d) of the Exchange Act.

Notwithstanding whether the Company is subject to the periodic reporting requirements of the Exchange Act, the
Company will nevertheless continue filing the reports specified above unless the SEC will not accept such a filing.
The Company will not take any action for the purpose of causing the SEC not to accept any such filings.
Notwithstanding the foregoing, to the extent the Company files the information and reports referred to in clauses (1)
through (4) above with the SEC and such information is publicly available on the Internet, the Company shall be
deemed to be in compliance with its obligations to furnish such information to the Holders of the Notes. If,
notwithstanding the foregoing, the SEC will not accept the Company s filings for any reason, the Company will post
the reports referred to in the preceding paragraph on its website within the time periods that would apply if the
Company were required to file those reports with the SEC.

In addition, the Company shall furnish to the Trustee and the Holders, upon their request, copies of the annual report
to shareholders and any other information provided by the Company to its public shareholders generally.

Future Subsidiary Guarantors
The Company will cause each new Domestic Subsidiary that is a Guarantor of (i) the Credit Agreement; (ii) any
Credit Facilities incurred in reliance on clause (b)(1) of the covenant described under Certain Covenants Limitation

on Indebtedness; or (iii) any single issuance of capital markets indebtedness incurred under paragraph (a) or clause
(b)(15) of the covenant described under ~ Certain Covenants Limitation on Indebtedness in an aggregate principal
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amount equal to or greater than $200.0 million ( Material Capital Markets Indebtedness, and together with the
Indebtedness described in clauses (i) and (ii), Material Indebtedness ) to execute and deliver to the Trustee a
supplemental indenture pursuant to which such Subsidiary will Guarantee payment of the notes. In addition, the
Company will cause each Foreign Subsidiary that becomes a Guarantor of any Material Indebtedness of the Company
or a Domestic Subsidiary to execute and deliver to the Trustee a supplemental indenture pursuant to which such
Subsidiary will Guarantee payment of the notes. Each Subsidiary Guarantee will be limited to an amount not to
exceed the maximum amount that
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can be Guaranteed by that Subsidiary Guarantor without rendering the Subsidiary Guarantee, as it relates to such
Subsidiary Guarantor, voidable under applicable law relating to fraudulent conveyance or fraudulent transfer or
similar laws affecting the rights of creditors generally.

Limitation on Sale and Leaseback Transactions

The Company will not, and will not permit any Restricted Subsidiary to, enter into any Sale and Leaseback
Transaction with respect to any property unless:

(A) the Company or such Restricted Subsidiary would be entitled to:

(1) Incur Indebtedness with respect to such Sale and Leaseback Transaction pursuant to the covenant described under
Limitation on Indebtedness ; and

(ii) create a Lien on such property securing such Indebtedness without equally and ratably securing the notes pursuant
to the covenant described under Limitation on Liens ;

(B) the gross proceeds payable to the Company or such Restricted Subsidiary in connection with such Sale and
Leaseback Transaction are at least equal to the Fair Market Value of such property; and

(C) the transfer of such property is permitted by, and, if applicable, the Company applies the proceeds of such
transaction in compliance with, the covenant described under ~ Limitation on Sale of Assets and Subsidiary Stock.

Merger and Consolidation

The Company will not, directly or indirectly, consolidate with or merge with or into, or convey, transfer or lease all or
substantially all its assets in one or a series of related transactions to, any Person, unless:

(1) the resulting, surviving or transferee Person (the Successor Company ) will be a corporation organized and existing
under the laws of the United States of America, any State thereof or the District of Columbia and the Successor
Company (if not the Company) will expressly assume, by a supplemental indenture, executed and delivered to the
Trustee, in form satisfactory to the Trustee, all the obligations of the Company under the notes and the Indenture;

(2) immediately after giving effect to such transaction (and treating any Indebtedness which becomes an obligation of
the Successor Company or any Restricted Subsidiary as a result of such transaction as having been Incurred by the
Successor Company or such Restricted Subsidiary at the time of such transaction), no Default shall have occurred and
be continuing;

(3) immediately after giving effect to such transaction, (A) the Successor Company would be able to Incur an

additional $1.00 of Indebtedness under paragraph (a) of the covenant described under ~ Limitation on Indebtedness or
(B) the Consolidated Interest Coverage Ratio for the Successor Company would be equal to or greater than such ratio

for the Company and its Restricted Subsidiaries immediately prior to such transaction; and

(4) the Company shall have delivered to the Trustee an Officers Certificate and an Opinion of Counsel, each stating
that such consolidation, merger or transfer and such supplemental indenture (if any) comply with the Indenture.

The Successor Company will succeed to, and be substituted for, and may exercise every right and power of, the

Company under the Indenture, and the predecessor Company, other than in the case of a lease, will be released from
the obligation to pay the principal of and interest on the notes.
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In addition, the Company will not permit any Subsidiary Guarantor to, directly or indirectly, consolidate with or
merge with or into, or convey, transfer or lease all or substantially all of its assets in one or a series of related
transactions to, any Person unless:

(A) except in the case of a Subsidiary Guarantor (i) that has been disposed of in its entirety to another Person (other
than to the Company or an Affiliate of the Company), whether through a merger,
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consolidation or sale of Capital Stock or assets or (ii) that, as a result of the disposition of all or a portion of its Capital
Stock, ceases to be a Subsidiary, the resulting, surviving or transferee Person (the Successor Guarantor ) will be a
corporation organized and existing under the laws of the United States of America, any State thereof or the District of
Columbia, and such Person (if not such Subsidiary Guarantor) will expressly assume, by a supplemental indenture,
executed and delivered to the Trustee, in form satisfactory to the Trustee, all the obligations of such Subsidiary
Guarantor under its Subsidiary Guarantee;

(B) immediately after giving effect to such transaction (and treating any Indebtedness which becomes an obligation of
the Successor Guarantor or any Restricted Subsidiary as a result of such transaction as having been Incurred by the
Successor Guarantor or such Restricted Subsidiary at the time of such transaction), no Default shall have occurred and

be continuing; and

(C) the Company will have delivered to the Trustee an Officers Certificate and an Opinion of Counsel, each stating
that such consolidation, merger or transfer and such supplemental indenture (if any) comply with the Indenture.

Notwithstanding the foregoing:

(A) any Restricted Subsidiary may Consolidate with, merge into or transfer all or part of its properties and assets to
the Company or any Subsidiary Guarantor and

(B) the Company may merge with an Affiliate incorporated solely for the purpose of reincorporating the Company in
another jurisdiction within the United States of America, any state thereof or the District of Columbia to realize tax or
other benefits.

Defaults

Each of the following is an Event of Default with respect to each series of notes:

(1) a default in any payment of interest on the notes of such series when due and payable continued for 30 days;

(2) a default in the payment of principal of any note of such series when due and payable at its Stated Maturity, upon
optional redemption or required repurchase, upon declaration of acceleration or otherwise;

(3) the failure by the Company or any Subsidiary Guarantor to comply with its obligations under the covenant
described under Merger and Consolidation above;

(4) the failure by the Company or any Restricted Subsidiary to comply for 30 days after notice with any of its

obligations under the covenants described under =~ Change of Control or  Certain Covenants (other than  Certain
Covenants SEC Reports ) above (in each case, other than a failure to purchase notes of such series);
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