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INTRODUCTION

Hayes Lemmerz International, Inc. (“HLI"), those of its direct and indirect
subsidiariesincorporated pursuant to the laws of various states of the United States (the
“U.S. Subsidiaries’), and one subsid ary incorporated in Mexico, Industrias Fronterizas,
S.A.deC.V. (“HLI-Industrias’ and, collectivdy with HLI and the U.S. Subsidiaries, the
“Debtors’), as debtors and debtors-in-possesson in the above-captioned jointly
administered chapter 11 reorganization cases, hereby propose the following reorgani za-
tion plans for the resolution of the Debtors outstanding creditor claims and equity
interests. A list of each of the Debtors proposing plans and their correspondng case
numbers s attached hereto as Exhibit A._Debtors Hayes L emmerz Funding Company,
LLC (“HLI-Funding LLC”) and Hayes Lemmerz Funding Corporation (“HL |-Funding
Corp.”) arenot proposing plans and onthe Effective Date (as defined herein) the Chapter
11 Cases (as defined herein) of both such Debtors shall be deemed to be dismissed.

With the exception of HLI-Industrias, none of HLI’s subsidiaries incorporated
outside of the United States have commenced casesunder chapter 11 of the Bankruptcy
Code (as defined herein) or similar proceedings in any other jurisdictions. These
non-Debtor foreign subsidiaries continue to operate their businesses in the ordinary
course of bud ness outs de of bankruptcy.

Reference is made to the Disclosure Statement (as defined herein) for results of
operations, projectionsfor future operations, risk factors, asummary and analysis of the
Plan and certain related matters. EachBebtor Other than HLI-Funding LLC and
HL 1-Funding Corp., each of the Debtors (collectively, the “Reorganizing Debtors’) isa
proponent of a Plan contained herein within the meaning of section 1129 of the
Bankruptcy Code. Capitalized terms used but not defined in this Introduction have the
meanings ascribed to them in Article | of this Plan.

The Plan contempl atesthat each of the Reorgani zing Debtorswill be reorganized
entities after consummation of the Plan. Additionally, anew holdingcompany structure
will be created tr-order-to-reatizepotentral-tax-advantages. The Plan further contem-
plates that holders of the Debtors prepetltl on senior secured credlt fa(:|I|ty will receive
a dlstrl butlon of v . N y—New

Reergm—zed—l—H:l— cash and a port| on of the new eqwty $cur|t|es (_ New Common
Stock) to beissued by New Holdco (as defined herein). The remaining portion of New
Common Stock shall be distributed to the Reorganizing Debtors unsecured creditors
based on their relative priorities vis-a-vis the Reorganized Debtors and other creditors



Existing holders of HLI common stock and stock optionswill receive no distribution on
account of their existing equity interestsin HLI.

Thesereorganization cases have been consolidated for procedural purposesonly
and are being jointly administered pursuant toan order of the United Stat& Bankruptcy
Court for the District of Delaware. '
ef—the—BebterefefHaerurpeeeet—dfstrHatﬁreﬁ Immedrately after consummatr on of the
Plan, certain Debtors will be dissolved or merged (or combined in another form of
transaction) with another Debtor as a means of implementing this Plan with respect to
the Debtors. For voting and distribution purposes, the Plan contempl ates separate classes
for each Reorganizing Debtor. The distributions to be made to the claimant, in each of
the classes of creditor claims and equity interests for each Reorganizing Debtor, are set
forth in Article 11l herein.

Under section 1125(b) of the Bankruptcy Code, avotetoaccept or reject the Plan
may not be solicited from a Claimhol der ertrteresthotder until the Disclosure Statement
has been approved by the Bankruptcy Court and distributed to Claimholders and
Interestholders. ALL CLAIMHOLDERS WHO ARE ELIGIBLE TO VOTE ON THE
PLAN ARE ENCOURAGED TO READ THIS PLAN AND THE DISCLOSURE
STATEMENT IN THEIR ENTIRETY BEFORE VOTING TO ACCEPT OR REJECT
THIS PLAN.

Subject to the restrictions on modifications set forth in section 1127 of the
Bankruptcy Code, Bankruptcy Rule 3019, and Articles XII and X1V of this Plan, the
Debtors expressly reserve their right to alter, amend or modify this Plan, one or more
times, before the Plan’ s substantial consummation.
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ARTICLE 1

DEFINITIONS, RULES OF INTERPRETATION,
AND COMPUTATION OF TIME

A. Scope of Definitions

For purposes of this Plan, except as expresdy provided o unless the context
otherwiserequires, all capitalized terms not otherwise defined shall have the meanings
ascribed to them in Article | of thisPlan. Any term used in this Plan that is not defined
herein, but is defined in the Bankruptcy Code or the Bankruptcy Rules, shall have the
meaning ascribed to that term in the Bankruptcy Code or the Bankruptcy Rules.
Whenever it appears appropriate from the context, each term stated in the singular or the
plural includes the singular and the plural, and each pronoun stated in the masculine,
feminine or neuter includes the masculine, feminine and neuter.

B. Definitions

1.1 “503 Deadline” shall have the meaning ascribed to it in Section 9.3
hereof.

1.2 “8.25% Subordinated Notes” means the 8.25% Senior Subordinated
Notesdue December 2008, dated as of December 14, 1998, asamended, inthe aggregate
principal amount of $250 million, issued by HLI pursuant to the 8.25% Subordinated
Notes Indenture.

1.3 “8.25% Subordinated Notes Indenture” meansthat certain indenture
dated as of December 14, 1998, as amended, supplemented or otherwise modified prior
to the Petition Date, by and between HLI and Wells Fargo Bank Minnesota, N.A., as
successor i ndenturetrustee pursuant to which HL | issued the 8.25% Subordinated Notes.

1.4 “9.125% Subordinated Notes” means, collectively, the 9.125%
Subordinated Notes (due June 2007) and the 9.125% Subordinated Notes (due July
2007).

1.5 “9.125% Subordinated Notes (due June 2007)” means the 9.125%
Senior Subordinated Notes due June 2007, dated as of June 30, 1997, asamended, inthe
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aggregate principa amount of $250 million, issued by HLI pursuant to the 9.125%
Subordinated Notes Indenture (due June 2007).

1.6 “9.125% Subordinated Notes (due July 2007)” means the 9.125%
Senior Subordinated Notes due July 2007, dated as of July 15, 1997, as amended, in the
aggregate principal amount of $150 million, issued by HLI pursuant to the 9.125%
Subordinated Notes Indenture (due July 2007).

1.7 “9.125% Subordinated Notes Indenture (due June 2007)” meansthat
certain indenture dated as of June 30, 1997, as amended, supplemented or otherwise
modified prior to the Petition Date, by and between HLI and Wells Fargo Bank
Minnesota, N.A., assuccesor indenturetrugee pursuant towhichHLI issued the 9.125%
Subordinated Notes (due June 2007).

1.8 “9.125% Subordinated Notes Indenture (due July 2007)” meansthat
certain indenture dated as of July 15, 1997, as amended, supplemented or otherwise
modified prior to the Petition Date, by and between HLI and Wells Fargo Bank
Minnesota, N.A., assuccessor indenturetrustee pursuant towhich HL I issued the9.125%
Subordinated Notes (due July 2007).

1.9  “11% Subordinated Notes” meansthe 11% Senior Subordinated Notes
due July 2006, dated as of July 2, 1996, in the aggregate principal amount of $250
million, issued by HLI pursuant to the 11% Subordinated Notes Indenture.

1.10 “11% Subordinated Notes Indenture” means that certain indenture
dated as of July 2, 1996, as amended, supplemented or otherwise modified prior to the
Petition Date, by and between HLI and U.S. Bank Trust, N.A., as successor indenture
trustee pursuant to which HL 1 issued the 11% Subordinated Notes.

1.11 “Adequate Protection Payments” mean the paymentsin an amount not
to exceed $39 million made by the Debtors to the Prepetition Agent on behalf of the
Prepetition L endersplus expense reimbursements payabl e tothe Prepetition Agent both
as required pursuant to the DIP Facility Order subsequent to the Petition Date.

1.12  “Administrative Claim” meansaClaimfor payment of anadministrative
expense of a kind specified in section 503(b) of the Bankruptcy Code and entitled to
priority pursuant to section 507(a)(1) of the Bankruptcy Code, including, but not limited
to, DIP Facility Claims, the actual, necessary costs and expenses incurred after the
Petition Date, of preserving the Estates and operating the business of the Debtors,
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including wages, salaries or commissionsfor servicesrendered after the commencement
of the Chapter 11 Cases, Professiona Claims, and all fees and charges assessed against
the Estatesunder chapter 123 of title 28, United States Code, and all Allowed Claimsthat
are entitled to be treated as Administrative Claims pursuant to a Final Order of the
Bankruptcy Court under section 546(c)(2)(A) of the Bankruptcy Code.

14 “Affiliates” shall have the meaning ascribed to such term by section 101(2) of
the Bankruptcy Code.

+151.14 “Allowed Claim” meansaClaim or any portion thereof, (a) that
has been alowed by a Final Order of the Bankruptcy Court (or such other court as a
Reorganized Debtor and the holder of such Claimagreesmay adjudicate such Clam and
objectionsthereto), or (b) asto which, on or by the Effective Date, (i) no proof of clam
has been filed with the Bankruptcy Court and (ii) the liguidated and noncontingent
amount of which is Scheduled, other than a Claim that is Scheduled at zero, in an
unknown amount, or asdisputed, or (c) for which aproof of claimin aliquidated amount
has been timely filed with the Bankruptcy Court pursuant to the Bankruptcy Code, any
Final Order of the Bankruptcy Court or other applicable bankruptcy law, and asto which
either (i) no objection to its allowance has been filed within the periods of limitation
fixed by the Plan, the Bankruptcy Code or by any order of the Bankruptcy Court or (ii)
any objection to its allowance has been settled or withdrawn, or has been denied by a
Final Order, or (d) that is expressly allowed in aliquidated amount in the Plan.

16 1.1 “Allowed Class _ Claim” means an Allowed Claim inthe

specified Class.

1.16 “Apollo” means Apollo Management V, L.P., the manager of funds
which, collectively, hold in excess of 40% of the Senior Notes.




1.17 “Avoidance Claims” means Causes of Action against Persons arising
under any of sections 502, 510, 541, 542, 543, 544, 545, 548 through 551 and 553 of the
Bankruptcy Code, or under related state or federal statutes and common law, including
fraudulent transfer laws, whether or not litigation is commenced to prosecute such
Avoidance Claims. A nonexclusive list of the Avoidance Claimsis attached hereto as
Exhibit B.

1.18 “Ballot” meanseach of the ballot formsthat are distributed to holders of
Claimswho areincludedin Classes that areentitled to vote to accept or reject the Plan.

1.19 “Bank Agent” meanstheagent for thegroup of financial institutionsthat
arepaties tothe New Credit Facility.

1.20 “Bankruptcy Code” means the Bankruptcy Reform Act of 1978, as
amended and codified in title 11 of the United States Code, 11 U.S.C. 88 101-1330, as
in effect on the date hereof.

1.21 “Bankruptcy Court” meansthe United States Bankruptcy Court for the
District of Delaware.

1.22  “Bankruptcy Rules” meansthe Federa Rulesof Bankruptcy Procedure
and the Official Bankruptcy Forms, as amended, the Federal Rules of Civil Procedure,
asamended, as applicableto the Chapter 11 Cases or proceedingstherein, and the Local
Rules of the Bankruptcy Court, as applicable to the Chgpter 11 Cases or proceedings
therein, as the case may be.

1.23  “Bar Date” meansthe deadline for filing all proofs of claim or interest
established by the Bankruptcy Court as June3, 2002, including Claims of governmental
units in accordance with section 502(b)(9) of the Bankruptcy Code.

1.24  “Bar Date Order” meansthat order entered by the Bankruptcy Court on
March 26, 2002, which, among other things, established the Bar Date.

1.25 “BMO” meansthe Bank of Montreal.
1.26 “BMO-Bowling Green Synthetic Lease” meansthat certain Participa-
tion Agreement dated asof October 1, 1998, among HL I, theBM O Synthetic L essorsand

the subsidiary guaranty patiesthereto, together with all related |eases, mortgages, loan
agreements, guarantees, guarantee and collateral agreements, intercreditor and
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subordination agreements, and all other relaed loan, lease and security documents
executed and delivered in connection therewith, as the same have been amended,
amended and restated, modified or supplemented from time to time.

1.27 “BMO-Bowling Green Synthetic Lease Property” means the land,
buildings, improvements and other property acquired by the Debtors with respect to
their facility in Bowling Green, Kentuckywith financing provided by the BM O Synthetic
L essors pursuant to the BMO-Bowling Green Synthetic Lease.

1.28 “BMO Capital” means BMO Global Capital Solutions, Inc.

1.29 “BMO-Northville Synthetic Lease” means that certain Participation
Agreement dated as of April 8, 1999, among HLI, theBMO Synthetic L essors, and the
subsidiary guaranty parties thereto; together with all relaed leases, mortgages, loan
agreements, guarantees, guarantee and oollateral agreements, intercreditor and
subordination agreements, and al other related loan, lease and security documents
executed and delivered in connection therewith, as the same have been amended,
amended and restated, modified or supplemented from time to time.

1.30 “BMO-NorthvilleSynthetic Lease Property” meanstheland, buildings,
improvementsand other property acquired by the Debtors withrespect to their facility
inNorthville, Michiganwith financing provided by the BM O Synthetic L essors pursuant
to the BMO-Northville Synthetic L ease.

1.31 “BMO Synthetic Leases” means, collectively, theBMO-Bowling Green
Synthetic L ease and the BMO-Northville Synthetic L ease.

1.32  “BMO Synthetic Lease Claim” meansall Claimsof theBMO Synthetic
Lessors arigng under or pursuant to the BMO Synthetic L eases.

1.33 “BMO Synthetic Lease Properties” means, collectively, the
BMO-Bowling Green Synthetic L ease Propertyand theBMO-Northville SyntheticL ease

Property.

1.34 “BMO Synthetic Lease Secured Claim” meansthat portionof theBMO
Synthetic Lease Claim that is aSecured Claim.

1.35 “BMO Synthetic Lessors” means, collectively, BMOand BMO Capital.



1.36  “Business Day” meansany day, excluding Saturdays, Sundaysand legal
holidays, on which commercial banks are open for businessin New Y ork City.

1.37 “Cash” meanslegal tender of the United States.

1.38 “Causes of Action” means any and all actions, proceedings, causes of
action, suits, accounts, controversies, agreements, promises, rights to legd remedies,
rights to equitable remedies, rights to payment and claims, whether known, unknown,
reduced to judgment, not reduced to judgment, liquidated, unliquidated, fixed,
contingent, matured, unmatured, disputed, undisputed, secured or unsecured and whether
asserted or assertable directly or derivatively, in law, equity or otherwise.

1.39 “CBL” means CBL Capital Corporation.

1.40 “CBL-Air Conditioner Synthetic Lease” means that certain Master
Operating Leasewith CBL Capital Corporation dated as of June 15, 2000 (together with
all related lease amendments, lease supplements, memoranda of |eases, and all other
related loan, lease and security documents executed and delivered in connection
therewith, as the same have been amended, amended and restated, modified or
supplemented from time to time.

1.41 “CBL-Other Equipment Synthetic Lease” means that certain Master
Operating L ease dated October 23, 2000 (together with all rdated |ease amendments,
lease supplements, memoranda of |eases, and all other related |oan, lease and security
documents executed and delivered in connection therewith, as the same have been
amended, amended and restated, modified or supplemented from time to time.

1.42 “CBL Synthetic Leases” means, collectively, the CBL-Air Conditioner
Synthetic Lease and the CBL-Other Equipment Synthetic L ease.

1.43 “CBL Synthetic Lease Claim” means all Claims of CBL arising under
or pursuant to the CBL Synthetic Leases

1.44 “CBL Synthetic Lease Equipment” means that certain eguipment
acquired by the Debtors with the financing provided by CBL pursuant to the CBL
Synthetic Leases.

1.45 “CBL Synthetic Lease Secured Claim” meansthat portion of the CBL
Synthetic Lease Claim that is aSecured Claim.
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1.46 “Chapter 11 Case(s)” means the Chapter 11 Cases of the Debtors
pending in the Bankruptcy Court.

1.47 “Claim” means a claim against the Debtors (or efther any of them),
whether or not asserted, as defined in section 101(5) of the Bankruptcy Code.

1.48 “Claimholder” means a holder of a Claim.

1.49__ “Claims Agent” meansBankruptcy Services, LLC, theClaims, Noticing
and Balloting to the Debtors as approved by Bankruptcy Court on December 7, 2001.

1.50 “Claims Objection Deadline” means that day which is one hundred
eighty (180) days after the Effective Dae, as the same may be from time to time
extended by the Bankruptcy Court, without further notice to parties in interest.

1560 1.51 “Class” means a category of Claimholders or Interestholders
described in Article I11 of the Plan.

1.52  “Compromise Equity Value” means the estimated equity value of the
Reorganized Debtors based upon the total enterprise value used to determine the
compromise and settlement of the Prepetition Lenders Secured Claim as provided
herein.

1.53 +-51 “Confirmation Date” meansthedateof entry of the Confirmation
Order.

152 1.54 “Confirmation Hearing” means the hearing beforethe

Bankruptcy Court on confirmation of the Plan and rel ated matters under section 1128 of
the Bankruptcy Code.

153 1.55 “Confirmation Hearing Notice” means the notice of, among
other things, the time for submitting Ballots to accept or reject the Plan, the date, time
and place of the Confirmation Hearing and the time for filing objections to the
confirmation of the Plan.

154 1.56 “Confirmation Order” means the order entered by the
Bankruptcy Court confirming the Plan.
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156 1.57 “Creditors’ Committee” means the Official Committee of Unsecured
Creditors appointed pursuant to section 1102(a) of the Bankruptcy Code in the Chapter
11 Cases.

1571.58 “Cure” meansthedistribution within areasonableperiod of time
following the Effective Date of Cash, or such other property as may be agreed upon by
the parties or ordered by the Bankruptcy Court, with respect to the assumption of an
executory contract or unexpired lease, pursuant to section 365(b) of the Bankruptcy
Code, in an amount equal to all unpaid monetary obligations, without interest, or such
other amount as may be agreed upon by the parties, under such executory contract or
unexpired lease, to the extent such obligations are enforceable under the Bankruptcy
Code and applicable non-bankruptcy law.

158 1.59 “D&O Claims” means claims or Causes of Action that may be
brought by any of the Debtors or derivatively in the name of any of the Reorganizing
Debtors agai nst any present or former director or officer of any Reorganizing Debtor,
except to the extent rel eased under this Plan, and any proceeds thereof (regardless of the
source of payment, including any D& O Insurance).

159 1.60 “D&O Insurance” means insurance maintained by the Debtors
which, among others, covers the Debtors' officers and directors

166 1.61 “DIP Agent” means theadmini strativeagent for theD IP Lenders

under the DIP Credit Agreement.

161 1.62 “DIP Credit Agreement” means that Revolving Creditand
Guaranty Agreement, dated as of December 17, 2001, as amended from time to time
thereafter, among HL I, asborrower, theremaining Debtors, asguarantors, the DIP Agent
and the DIP Lenders, which was executed by the Debtors i n connection with the DIP
Facility.

1621.63 “DIP Facility” meansthe debtor-in-possession secured financing
facility provided to the Debtors by the DIP Lenders pursuant to the DIP Credit
Agreement and agreements related thereto as authorized by the Bankruptcy Court
pursuant to the DIP Facility Order.

A-10



163 1.64 “DIP Facility Claim” means all Superpriority Administrative
Claims of the DIP Agent and the DIP Lenders arising under or pursuant to the DIP
Facility.

164 1.65 “DIP Facility Order” means, collectively, theinterim order that
was entered by the Bankruptcy Court on December 7, 2001, and the final order that was
entered by the Bankruptcy Court on January 28, 2002, authorizi ng and approvingtheDIP
Facility and the agreements related thereto, and any subsequent orders approving
amendments to the DIP Credit Agreement.

165 1.66 “DIP Lenders” meansthe lenders from timeto timeparty tothe
DIP Credit Agreement.

166 1.67 “Deficiency Claim” meansaClaim of aClaimholder who asserts
a Secured Claim against the Debtors equal to the amount by which such Claim exceeds
the secured portion thereof.

1.68 “Director Selection Committee” means the committee consisting of a
representati veappointed by the Prepetition Agent, theCreditors Committee, Apolloand
the Debtors, that will recommend the initial board of directors of the Reorganizing
Debtors as set forth in Section of thisPlan.

1.69 +:67 “Disallowed Claim” means a Claim or any portion thereof, that
(a) has been disallowed by a Find Order, (b) is Scheduled at zero or as contingent,
disputed or unliquidated and as to which a proof of claim bar date has been established
but no proof of claim or interest has been timely filed or deemed timely filed with the
Bankruptcy Court pursuant to ather the Bankruptcy Code or any Find Order of the
Bankruptcy Court or otherwise deemed timely filed under applicable law, or (¢) is nhot
Scheduled and as to which a proof of claim bar date has been set but no proof of daim
hasbeen timely filed or deemed timely filedwith the Bankruptcy Court pursuant to either
the Bankruptcy Code or any Final Order of the Bankruptcy Court or otherwise deemed
timely filed under applicable law.

168 1.70 “Disbursing Agent” means the Reorganized Debtors or any
Person designated by the Reorganized Debtors—-thetr—sote-diseretion; to serve as a
disbursing agent under Article VIII of the Plan.

169 1.71 “Disclosure Statement™ means the written disclosure statement
that relates to this Plan, as approved by the Bankruptcy Court pursuant to section 1125
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of the Bankruptcy Code and Bankruptcy Rule 3017, as such discl osure statement may be
amended, modified or supplemented from time to time.

70 1.72 “Disputed Claim” means a Claim or any portion thereof, that is
neither an Allowed Claim nor a Disallowed Claim and includes, without limitation,
Claimsthat (a) (i) have not been Scheduled by the Debtors or have been Scheduled at
zero, as unknown or as contingent, unliquidated or disputed and (ii) are not the subject
of an objection in the Bankruptcy Court (b) that are the subject of a proof of claim or
interest that differsin nature, amount or priority fromthe Schedules, or (c) arethe subject
of an objection with the Bankruptcy Court and which objection has not been withdrawn
or overruled by a Final Order of the Bankruptcy Court.

+7 1.73 “Distribution Date” means a date sel ected by the Debtors or the
Reorganized Debtors, which date must be not morethan twenty (20) Business Days dter
the Effective Date.

+721.74 “Distribution Reserve” meansthesharesof New Common Stock
for distribution on acoount of Allowed Class65 Claims, Allowed Class# 6 Claims, and
Allowed Class 8 7 Claims to be reserved pending allowance of Disputed Claims in
accordance with Section 8.10(b) of the Plan.

+731.75 “Dresdner” meansDresdner Kleinwort Benson North American

Leasing, Inc.

74 1.76 “Dresdner Synthetic Lease” means that certain Leaseand
Security Agreement, dated as of November 30, 1999, between HLI and Dresdner,
together with all related leases, |ease supplements, memoranda of leases, and all other
related loan, lease and security documents executed and delivered in connection
therewith, as the same have been amended, amended and restated, modified or
supplemented from time to time.

+751.77 “Dresdner Synthetic Lease Claim” means al Claimsof
Dresdner arising under or pursuant to the Dresdner Synthetic Lease.

+761.78 “Dresdner Synthetic Lease Property” meanstheland, buildings

and improvements located at the Debtors' facility in LaMirada, Californiawhich were
acquired by Dresdner pursuant to the Dresdner Synthetic L ease.
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+771.79 “Dresdner Synthetic Lease Secured Claim” meansthat portion
of the Dresdner Synthetic Lease Claim that is aSecured Claim.

1.80 “ERISA” shall mean the Employee Retirement Income Security Act of
1974, as amended, 29 U.S.C. 88 1301-1461 (2000).

1.81 +78 “Effective Date” meanstheBusinessDay onwhichall conditions
to the consummation of the Plan set forth in Section 12.2 hereof have been either
satisfied or waived as provided in Section 12.3 hereof and is the day upon which this
Plan is substantially consummated.

179 1.82 “Emergence Share Price” means aper share price equal to the

eﬁnﬂa&ed—equrty—valﬁe Compromlse Equity Value of the Reorganized Debtors as

by the aggregate number of sharee of New Common Stock that are avaH-ab‘re—fef
ehistribttion to be distributed to Claimholders on the Effective Date or such other per
share price as the Bankruptcy Court may determine.

180 1.83 “Employee Retention Plan” means that certain Employee
Retention Plan adopted by HLI's boad of directors and approved by order of the
Bankruptcy Court on May 28, 2002, asthe same may be amended.

181 1.84 “Estates” means the bankruptcy estates of the Debtors created
pursuant to section 541 of the Bankruptcy Code.

182 1.85 “Exchange Act” meansthe Securities Exchange Act of 1934, as
amended.

183 1.86 “Exhibit” means an exhibit annexed to either this Plan or asan

appendix to the Disd osure Statement.

184 1.87 “Exhibit Filing Date” means the date on which Exhibitsto the
Plan or-the Discltosdre-Statement shall be filed with the Bankruptcy Court, which date
shall be at |east five{5) ten (10) days prior to the Voting Deadline or such later date as

may be approved by the Bankruptcy Court.

1851.88 “Existing Securities” means, collectively, the Unsecured Notes,
the Old Common Stock, the Old Common Stock Options, and all options, warrants and
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rights (whether fixed or contingent, matured or unmatured, disputed or undisputed),
contractual, legal, equitable or otherwise, to acquire any of the foregoi ng.

186 1.89 “Expense Advance” means the funding, in an amount to be
negotiated with the Creditors Committee or such other amount as the Debtors' may
designate (with the consent of the Prepetition Agent which shall not be unreasonably
withheld), to be made on the Effective Date to the HLI Creditor Trust.

187 1.90 “Face Amount” means, (a) when used in referencetoa Disputed
or Disallowed Claim, thefull stated liquidated amount daimed by the Claimholder inany
proof of claim timely filed with the Bankruptcy Court or otherwise deemed timely filed
by any Final Order of the Bankruptcy Court or other applicable bankruptcy law, and (b)
when used in reference to an Allowed Claim, the allowed amount of such Clam.

188191 “Final Order” means an order or judgment, the operation or
effect of which has not been stayed, reversed or amended and as to which order or
judgment (or any revision, modificationor amendment thereof) thetimeto appeal or seek
review or rehearing has expired and as to which no appeal or petition for review or
rehearing was filed or, if filed, remains pendi ng.

+891.92 “Fiscal Year” al referencesto the Company’ sFiscal Y ear mean
the Company’ s year ended January 31 of the following year (e.g. “fiscal 2001” refersto
the period beginning on February 1, 2001 and ending on January 31, 2002).

190 1.93 “General Unsecured Claim” means a Clam that deesnotfatt

withitr-another-Ctass of Clatmssuch-asCtassesof (a) is not an Administrative €tams;
Clalmor aPrlorlty TwemmﬁetheﬁPﬁefﬁyeFaﬁ%Prepetﬁreﬁ&edﬁFaerHyGHﬁs

' i v ClalmandlsnotclassufledasaCIalm
ncI uded W|th| nany of Classes 1 through 6 inclusive, or in Class B; and (b) includesthe
Deficiency Claims of the Prepetition Lenders and the Synthetic L essors.

1.94 “Golden and Hall Settlement Agreements and Judgments” meansthe
court approved settlement agreements and court judgments in the cases of Golden, et.

al. v. Lucas Varity Kelsey Hayes and Hayes Lemmerz International, Inc., Case No.
93-CB-40530 (E.D. Mich.) and Hall et. a. v. Hayes L emmerz International - Ohio, Inc.
(f/k/a Motor Whedl Corp.) and Hayes Lemmerz International, Inc., Case No.
2:000-CV-75629 (E.D. Mich.).
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1.95 +:91 “HLI” means Hayes Lemmerz International, Inc., aDelaware
corporation, debtor in possesson in the aove-captioned Case No. 01-11490 (MFW)
pending in the Bankruptcy Court.

192 1.96 “HLI Creditor Trust” meansthetrust whichiscreated pursuant

to this Plan to be administered by the Trustee with the advice and/or direction of the
Trust Advisory Board, all as more specifically set forth in this Plan.

1.97 “HLI-Funding Corp.” means Hayes L emmerz Funding Corporation, a
Delaware corporation, debtor in possession in the above-captioned Case No. 01-11509

(MEFW) pending inthe Bankruptcy Court.

1.98 “HLI-Funding LL.C” means HayesL emmerz Funding Company, LLC,
a Delaware limited liability corporation, debtor in possession in the above-captioned
Case No. 01-11508 (MFW) pending inthe Bankruptcy Court.

1.99 193 “Holdback Amount” means the amount equal to 20% of fees
billed to the Debtorsinagiven month that was retained by the Debtors as a holdback on
payment of Professional Claims pursuant to the Professional Fee Order.

194 1.100  “Holdback Escrow Account” means the escrow account
established by the Disbursing Agent into which Cash equal to the Holdback Amount
shall be deposited on the Effective Datefor the payment of Allowed Professional Claims
to the extent not previously paid or Disallowed.

+951.101 “Impaired” referstoany Claimor Interest tha isimpaired within
the meaning of section 1124 of the Bankruptcy Code.

+961.102 “Indemnification Rights” meansany obligationsor rightsof the
Debtors to indemnify, reimburse, advance or contribute to the losses, liabilities or
expenses of an Indemnitee pursuant tothe Debtors’ certificate of incorporation, bylaws,
or policy of providing employee indemnification, or other applicable law or specific
agreement in respect of any claims, demands, suits, causes of action or proceedings
against an Indemnitee based upon any act or omission related to an Indemnitee sservice
with, for or on behalf of the Debtors.

+971.103  “Indemnitee” means all present and former directors, officers,
empl oyees, agents or representatives of the Debtorswho areentitled to assertIndemnifi-
cation Rights.
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198 1.104 “Indenture(s)” means, collectively, the 8.25% Notes | ndenture,
the 9.125% Notes Indenture (due June 2007), the 9.125% Notes Indenture (due July
2007), the 11% Subordinated Notes Indenture and the Senior Notes I ndenture.

199 1.105  “Insurance Coverage” shall have the meaning asaribed to it in
Section 11.7 hereof.

1.106 “Insured Workers’ Compensation Programs” means, collectively, the
Debtors workers' compensation programsin all statesin which they operate other than
Michigan and Ohio pursuant to which the Debtors providetheir employeeswithworkers
compensation coverage for claims arising from or related to their employment with the
Debtors.

1.107 +:166 “Intercompany Claim” means a Clam by a Debtor or an
Affiliate of a Debtor against a Debtor.

1161+ 1.108 “Intercreditor Agreement” means that certain Amended and
Restated Intercreditor and Lien Subordination Agreement dated as of April 8, 1999, as
amended, by and among the BMO Synthetic Lessors, the Prepetition Agent and the
Prepetition Lenders.

+162 1.109 “Interest” means (@) the legal, equitable contractual and other
rights (whether fixed or contingent, matured or unmatured, disputed or undisputed) of
any Person with respect to Old Common Stock, Old Common Stock Option, or any other
equity securities of the Debtors and (b) the legal, equitable, contractual and other rights,
whether fixed or contingent, matured or unmatured, disputed or undisputed, of any
Person to purchase, sell, subscribe to, or otherwise acquire or receive (directly or
indirectly) any of the foregoing.

+1031.110 “Interestholder” means a holder of an Interest.

+164 1.111 “Internal Revenue Code” meansthe Internal Revenue Code of
1986, as amended from time to time, and any successor laws.

by which the Reorganlzed Debtors shall dellver certam stock options and festﬁeﬂve
restricted stock grantsto certain membersof management, directorsand other employees
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on and or after the Effective Date, as—stated-or—an—exhibtt-therete: al as is more
specifically described on Exhibit D hereto.

+166 1.113  “Merger” has the meaning set forth in Section 6.5.

+167 1.114 “Merger Agreement” means the agreement of merger by and
among New Operating Company and Reorgani zed HL | asdescribed in Section 6.5 of the
Plan.

1.115 “Michigan Workers’ Compensation Programs” meansthesglf-insured
workers' compensation programs maintained in Michigan by the Debtors that are
registered with the state of Michigan, Department of Consumer and Industry Services
pursuant to the Michigan Workers' Disability Compensation Act, MCL 418.101 et seq.

1.116 1168 “Miscellaneous Secured Claim” meansany Secured Claim other
than a Secured Claim aising under the Synthetic Leases, the DIP Facility or the
Prepetition Credit Facility €taim. Miscellaneous Secured Claims shall include Claims
secured by liensjunior in priority to existing liens, whether by operation of law, contract
or otherwise, but solely to the extent of the value, as of the Effective Date, or such other
date as is established by the Bankruptcy Court, of such Claimholder’s interest in the
Estates interest in property of the Estates after giving effect to all security interests or
lienssenior in priority.

+169 1.117 “Motor Wheel SERP” means that certain Motor Wheel
Supplemental Executive Retirement Plan maintained by the Debtors prior to the Petition
Date.

+110 1.118 “Net Trust Recoveries” means the amount by whichthe
aggregateamount of Trust Recoveriesexceeds(a) theaggregate of the Expense Advance,
and (b) the reasonabl e and necessary expensesincurred by the Trusteeinthe prosecution
of Trust Claimsand collection of Trust Recoveries and (c) the reasonable and necessary
expenses of the Trust Advisory Board.

1 1.119 “New Credit Facility” means the post-Effective Daterevolving
credit and term loan fadlities and, potentially, a high yield securities offering, to be
extended to the Reorgani zed Debtors as ameans of implementing the Plan as described
in Section 632 6.13 hereof.
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+1H21.120 “New Common Stock” means the shares of common stock of

New Holdco par value $.01 authorized under the certificate of incorporation of New
Holdco. The number of shares of New Common Stock: (a) to be made available on the
Effective Date for, and ultimately distributed to, holders of Allowed Claims in the
Chapter 11 Cases shall be 56,666,600 30,000,000; (b) to be distributed to-management
on-the-EffectiveDate pursuant to the Long Tem Incentive Plan shall be the number of
shares stated on Exhibit D attached hereto; and (c) whichwettel may be issued; pursuant
to the tengTermtncentivePran+f Employee Retention Plan, which amount will not
exceed shares whi ch |sthe maximum number of shares permitted thereanederis
a1 - to: to beissued under

he pl oyee Retentlon Plan and_(_) tobe dlstrl buted ugon theexeruseof the Warrants
which shall equal 337,902 shares.

+1131.121 “New Holdco” meansanewly-incorporated company that will be
the ultimate parent corporation of the Reorganized Debtors as described in Section 6.5
of the Plan.

1.122 “New Holding Company Formation” has the meaning set forth in
Section 6.5 of the Plan

1.123 +-H4 “New Operating Company” means anewly-incorporated,
wholly-owned subsidiary of New Parent as described in Section 6.5 of the Plan.

+1H51.124 “New Parent” means a newly-incorporated, wholly-owned
subsidiary of New Holdco as described in Section 6.5 of the Plan.

+H81.125 “Noteholder” means a holder of an Unsecured Note.

1.126 “Ohio Workers’ Compensation Program” means the “ monopolistic”
workers' compensation insurance progam in which the Debtors plants in Ohio
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participate, which isfunded through, and administered by, the Ohio Bureau of Workers
Compensation.

1.127+1H9 “Old Common Stock” meanssharesof HLI’scommon stock that
were authorized, issued and outstanding prior to the Effective Date.

+12061.128 “Old Common Stock Options” meansall options, warrantsand
rights (whether fixed or contingent, matured or unmatured, disputed or undisputed),
contractual, legal, equitable or otherwise, to acquire shares of Old Common Stock or
other equity interestsin HLI.

+1211.129 “Other Priority Claim” means a Claim entitled topriority
pursuant to section 507(a) of the Bankruptcy Code other than aPriority Tax Claim or an
Administrative Clam.

1.130 “PBGC” shall mean the Pension Benefit Guaranty Corporation, a
wholly-owned United Statesgovernment corporation that administersthe defined benefit
pension plan termination insurance program under Title IV of ERISA.

1.131 “Pension Plan” shall meanthe HayesL emmerz International Retirement
Income Plan, a defined benefit pension plan covered by Title IV of ERISA that HLI

ONSOr'S.

1.132 +122 “Periodic Distribution Date” means (a) the Distribution Date,
asto the first distribution made by the Reorganized Debtors, and (b) thereafter, (i) the
first Business Day occurring ninety (90) days &ter the Distribution Date and (ii)
subsequently, the first Business Day occurring ninety (90) days dter the immediatdy
preceding Periodic Distribution Date.

+1231.133 “Person” means an individual, corporation, partnership, joint
venture, association, joint gock company, limited ligbility company, limited liability
partnership, trust, estate, unincorporated organization, governmental unit (as defined in
section 101(27) of the Bankruptcy Code), or other entity.

+1241.134 “Petition Date” means December 5, 2001, the date on which the
Debtorsfiled ther voluntary petitions commencing the Chapter 11 Cases.

+1251.135 “Plan” means thisjoint plan of reorganization, which isjointly
proposed by the Reorganizing Debtors for the resolution of outstanding Claims and
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Interestsin the Chapter 11 Cases, assuch plan may be further amended fromtimeto time
in accordancewith the Bankruptcy Code and Bankruptcy Rules.

+126 1.136  “Plan Schedules” means a schedule annexed to either this Plan
or as an appendix tothe Disclosure Statement.

1127 1.137 “Postpetition Interest” means, collectively, suchinterest,
reasonablefees, costs, or charges provided for under the agreements between aDebtor
and a Claimholder whose Claim is secured by property of the Estates to the extent such
items have accrued and are payable pursuant to the provisions of the Bankruptcy Code
including, without limitation, section 506(b) of the Bankruptcy Code .

+128 1.138 “Prepetition Agent” means Canadian Imperial Bank of
Commerce, in its capacity as administrative agent under the Prepetition Credit
Agreement.

1129 1.139 “Prepetition Credit Agreement” means that certan Third
Amended and Restated Secured Credit Agreement, dated as of February 3, 1999, as
amended, supplemented or otherwise modified prior to the Petition Date, by and among
HLI, as borrower, the Prepetition Agent and the Prepetition Lenders.

11360 1.140 “Prepetition Credit Facility” means all _of thefinancing

accommodationsevidenced by the Prepetition Credit Agreement andrel ated documerts.

+1321.141 “Prepetition Credit Facility Secured Claim” meansthat-perttor-of-the
the aggregatesum of $789,557,447.59 (which includes interest due and owing as of the
Petition Date, letters of credit drawn after the Petition Date and interest accruing
subsequent to the Petition Date in the amount of $39,015,729.30 plus expense

reimbursements payable to the Prepetition €redit Agent pursuant to the DIP Facility
Ctatmthatts-a-Seedred-Statm less any Adequate Protection Payments received by the
Prepetition Agent and/or the Prepetition Lenders.

+133 1.142 “Prepetition Lenders” means those Persons holding a Claims
under the Prepetition Credit Fecility Staim..
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+134 1.143  “Prepetition Lenders’ Pavment Amount” means the Cash
distribution to be made to the Prepetition L enders on the Effective Date, which payment
isin the amount of $450,000,000 in the aggregate.

1.144 “Priority Tax Claim” means a Claim entitled to priority pursuant to
section 507(a)(8) of the Bankruptcy Code.

+1351.145 “ProRata” means, fromtimetotime, unlessthe Plan specifically
provides otherwise, with respect to Claims, the proportion that the Face Amount of a
Claiminaparticular Class bears to the aggregate Face Amount of al Claims (including
Disputed Claims, but excluding Disallowed Claims) in such Class,_provided, however,
that with respect to Senior Note Claimsin Class 5, “ Pro Rata’ means the proportion that

the principal face amount of the Senior Notes held by the holder of aClaim in Class 5
bears to the aggregate principal face amount of the Senior Notes. —

+1361.146  “Professional” meansthose Persons employedinthe Chapter 11
Cases pursuant to sections 327 and 1103 or, in thecase of AP Services, LLC section 363,
of the Bankruptcy Code or otherwise.

1137 1.147  “Professional Claim” means a Claim of aprofessional retained
inthe Chapter 11 Cases pursuant to sections 327 and 1103 or, in the caseof AP Services,
LLC section 363, of the Bankruptcy Code or otherwise for compensation or reimburse-
ment of costsand expenses relating to services rendered or expenses incurred after the
Petition Date and prior to and including the Effective Date.

+138 1.148 “Professional Fee Order” means the order entered by the
Bankruptcy Court on March 13, 2002, authorizing the interim payment of Professional
Claims subject to the Holdback Amount.

+1391.149 “Projections” means the financia projections covering the
operationsof the Reorgani zing Debtorsand the Reorgani zed Debtorsthrough Fiscal Y ear
2007 set forth by the Debtorsin Appendix E attached to the Disclosure Statement.

1140 1.150 “Record Date” means the record date for purposes of making
distributions under the Plan on account of Allowed Claims, which date shall be [date],
2003.

+141 1.151 “Reinstated” or “Reinstatement” means (a) leaving unaltered
the legal, equitable and contractual rights to which aClaim entitles the Clamholder so
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asto leave such Claim Unimpaired in accordance with section 1124 of the Bankruptcy
Code, or (b) notwithstanding any contractual provision or applicablelaw that entitlesthe
Claimholder to demand or receive accelerated payment of such Claim after the
occurrence of a default (i) curing any such default that occurred before or after the
Petition Date, other than a default of a kind specified in section 365(b)(2) of the
Bankruptcy Code; (ii) reinstating the maturity of such Claim as such maturity existed
before such default; (iii) compensating the Claimholder for any damages incurred as a
result of any reasonable reliance by such Claimholder on such contractual provision or
such applicable law; and (iv) not otherwise altering the legal, equitable or contractual

rights to which such Claim entitles the Claimholder; provided, however, that any
contractual right that does not pertain to the payment when due of principal and interest
on the obligation on which such Claim is based, including, but not limited to, financia

covenant ratios, negative pledge covenants, covenants or restrictions on merger or
consolidation, “going dark” provisions, and affirmative covenantsregarding corporate
existence prohibiting certan transactions or actions contemplated by the Plan, or
conditioning such transactions or actions on certain factors, shall not berequired to be
cured or reinstaed in order to accomplish Reinstatement.

13142 1.152 “Released Parties” means, collectively, the Reorganizing
Debtors, the officers of the Reorganizing Debtors as of the Confirmation Date, the
directors of HLI who serve on the executive committee of HLI's board of directors
serving in such capacity after June 6, 2002, the directors of the Reorganizing Debtors
other than HL1 who serve on the boards of directors of Reorganizing Debtors other than
HLI serving as of the Confirmation Date, the Reorganized Debtors and the officers and
directors of the Reorganized Debtors serving in such capacity &ter the Effective Date,
and, with respect to each of the above-named Persons, such Person’s principals,
employees, agents, officas, directors, financial advisors, attorneysand other profession-
as.

+1431.153 “Remaining New-€Common-Stock™has-the-meaning-ascribed
imSection4-8-hereim Senior Note Proceeds” means the approximately $13.0 million

of proceedsfrom the issuance of the Senior Notes retained by HLI in a separate bank
account.

1+1441.154 “Reorganized Debtors” means, collectively, at the Reorganizing
Debtorsfrom and after the Effective Date, including, where the context requires, (a) their
successor in interest by merger as contemplated herein, (b) any entities created as part of
the Faxapte New Holding Company Formation and () any non-Debtor Subsidiaries.
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+1451.155 “Reorganized . . .” means the applicable Reorganizing Debtor
from and after the Effective Dae, subject to the Restructuring Transactions.

1.156 “Reorganizing Debtors” means, collectively, all Debtors other than
HLI-Funding Corp. and HLI-Funding LLC.

1.157+146 “Restructuring Transaction(s)” meansadissol utionor winding
up of the corporate existence of a Reorganizing Debtor or the consolidation, merger,
contribution of assets, or othe transaction inwhich a Reorganized Debtor merges with
or transfers substantially al of its assetsand liabilities to a Reorganized Debtor or their
Affiliates, on or after the Effective Date as set forth in Appendix B the Disclosure
Statement.

+147 1.158 “Retained Actions” means (a) all claims, rights of action, suits
and proceedings, whether in law or in equity, whether known or unknown, which any
Reorganizing Debtor may hold against any Person, including, without limitation, any
Causes of Action brought prior to the Petition Date, and actions against any Persons for
faillureto pay for productsor services provided or rendered by theReorgani zing Debtors,
(b) al claims, Causes of Action, suitsand proceedings relating to strict enforcement of
the Reorganizing Debtors' intellectual property rights, including patents, copyrightsand
trademarks, and (c) all claims or Causes of Action seeking the recovery of the
Reorganizing Debtors or the Reorganized Debtors accounts receivable or other
receivables or rights to payment created or arising in the ordinary course of the
Reorganizing Debtors’ or the Reorganized Debtors' business. A nonexclusivelistof the
Retained Actionsis attached hereto as Exhibit B.

1.159 “Retiree Medical Programs” meansthevariousprogramsand collective
bargai ning agreementsin effect as of the Petition Datepursuant to which the Debtorsare
obligated to provide medicd, dental, life insurance and prescription drug benefits to

retired employees, including former unionworkers, and dependentslocated inthe United
States.

1.160 “SEC” means the United States Securities and Exchange Commission.

1.161 +148 “Scheduled” means, with respect to any Clam or Interest, the
status, priority and amount, if any, of such Claim or Interest as set forth in the Schedul es.

+1491.162 “Schedules” meansthe schedulesof assetsand liabilitiesand the
statements of financial affairs filed in the Chapter 11 Cases by the Debtors, as such
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schedules or statements have been or may be amended or supplemented from time to
time in accordance with Bankruptcy Rule 1009 or orders of the Bankruptcy Court.

156 1.163  “Security” shall have the meaning ascribed to it insection
101(49) of the Bankruptcy Code.

1+1511.164 “Secured Claim” meansaClaim (toincludePostpetition Interest
to the extent permitted by applicable law) secured by a security interest in or lien on
property of the Estatesto the extent of the value, as of the Effective Date or such other
date as is established by the Bankruptcy Court, of such Claimholder's interest in the
Estates interest in property of the Estates as determined by a Final Order of the
Bankruptcy Court pursuant to section 506 of the Bankruptcy Code or asotherwise agreed
upon in writing by the Debtors and the Claimholder.

+1521.165 “Senior Note Claims” meansall Claimsof Claimholders arising
under or pursuant to the Senior Notes Indenture.

+1531.166 “Senior Notes” meansthe 11.875% Senior Notesdue 2006, dated
as of June 15, 2001, in the aggregate principal amount of $300 million, issued by HLI
pursuant to the Senior Notes Indenture.

+1541.167 “Senior Notes Indenture” meansthat certain indenturedated as
of June 15, 2001, as amended, supplemented or otherwise modified prior to the Petition
Date, by and between HLI and HSBC Bank USA, as successor indenture trustee.

+1551.168 “Servicer” has the meaning ascribed to it in Section 634 6.4
hereof.

1+1561.169 “Short Term Incentive Plan” means that ShortFerm-tnecentive
Annual Performance Plan maintained by the Debtors to compensate officers and
employees by utilizing a direct financial incentive to encourage such officers and
employees to achieve results that lead to a more effective operation of the business,
administered by the Compensation Committeeof HLI’ sBoard of Directorsand goproved

by the Bankruptcy Court ditrihgthe-Chapter11-Cases: on May 28, 2002, pursuant to its
Order authorizing the Debtors to, among other things, continue employee benefit plans
and programs postpetition.
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+1571.170 “Solicitation Procedures Order” means the order of the
Bankruptcy Court approved on [date], pursuant to which the Bankruptcy Court, inter
alia, approved the Disclosure Statement and set various procedures for soliciting and
tabul ating votes on the Plan.

+1581.171 “Subordinated Securities Claim” means a Claim subject to
subordination under section 510(b) of the Bankruptcy Code, including, without
limitation, any Claim that arises from the rescission of a purchase or sde of a Security
of any Debtor (including but nat limited to Old Common Stock, Old Common Stock
Options, Senior Notes and Subordinated Notes), or for damages arising from the
purchase or sale of such a Security, or for reimbursement, indemnification, or
contribution allowed under section 502 of the Bankruptcy Code on account of such
Claim.

+1591.172 “Subordinated Note Claims” means, collectively, all Claims of
Claimholders arising under or pursuant to the Indentures (other than the Senior Notes
Indenture) .

+166 1.173 “Subordinated Notes” means collectively the 8.25% Subordi-
nated Notes, the 9.125% Subordinated Notes and the 11% Subordinated Notes.

+1611.174 “Synthetic Leases” mean, collectively, theBMO Synthetic L ease,
the CBL Synthetic Leases and the Dresdner Synthetic L ease.

+1621.175 “Synthetic Lease Claims” mean, collectively, theBMO Synthetic
LeaseClaim, the CBL Synthetic Lease Claim and the Dresdner Synthetic L ease Claim.

1163 1.176 “Synthetic Lease Property” means, collectively, theBMO
Synthetic Lease Propeaty, the CBL Synthetic Lease Equipment, and the Dresdner
Synthetic L ease Property.

+164 1.177 “Synthetic Lessors” means, collectively, the BMO Synthetic

Lessors, CBL and Dresdner.

+1651.178 “Synthetic Lessors Secured Claim” meansthe Secured Claims

of the BMO Synthetic Lessor, CBL and Dresdner.
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+1671.179 “Trust Advisory Board” meansthe board that isto be created pursuant
to Section 10.4 of this Han for the purpose of advising the Trustee with respect to
decisions affeding the HLI Creditor Trust.

1168 1.180 “Trust Agreement” meansthat certain Trust Agreement which
istogoverntheHLI Creditor Trust, substantially intheform attached as Exhibit C tothis
Plan, pursuant to which, among other things, the Trust Assets shall be liquidated and
distributed to the Claimholders in a manner consistent with the terms of this Plan.

1169 1.181 “Trust Assets” means those assets owned by the HLI Creditor
Trust including, withou limitation, the Expense Advanceto bepaid tothe HLI Creditor
Trust pursuant to the Plan, the Trust Claims, and any and all proceeds of the foregoing
and interest accruing with respect thereto.

1+1701.182 “Trust Avoidance Claims” meanthoseof the Avoidance Claims
that are specifically listed on Exhibit B hereto and are to be transferred to the HLI
Creditor Trust as opposed to other Avoidance Claims which will be retained by the
Reorganized Debtors.

+1711.183 “Trust Claims” means Trust Avoidance Claims and D& O
Claims.

+1721.184 “Trust Expenses” meansall reasonable costs, expensesand fees
incurred by the Trustee in theadministration of its duties or as contemplated pursuart to
the Trust Agreament.

1173 1.185 “Trust Recoveries” meansany and all proceeds received by the
HLI Creditor Trust from (a) the prosecution to, and collection of, afinal judgment of a
Trust Claim against aPerson or (b) the settlement or other compromise of a Trust Claim
against a Person, but does not include the Expense Advance.

+1741.186 “Trustee” means the trustee of the HLI Creditor Trust as
contemplated by the Trust Agreement.

+1751.187 “Unimpaired” refersto any Claim which is not Impaired.

+1761.188 “Unsecured Notes” means, collectively, the Senior Notesand the
Subordinated Notes.
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+1771.189 “Voting Deadline” means|date] at 4:30 p.m. (prevailing Eastern
time).

+1781.190 “Warrants” meansthewarrantstoacquire 927,835 sharesin the
aggregateof New Common Stock at aprice of $26.67 per sharefor aperiod of [three (3)]
years after the Effective Dateto be issued by New Holdco aseoentemptatedby pursuant
to the Plan to holders of Class# 6 Subordinated Note Claims pursuant to a warrant
agreement in form and substance substantially asis set forth in the form atached hereto
as Exhibit E_if and only if Class 6 accepts the Plan.

1.191 “Workers’ Compensation Programs” means, col lectively, the Insured
Workers Compensation Programs, the Ohio Workers' Compensation Program and the
Michigan Workers' Compensation Programs.

C. Rules of Interpretation

For purposes of the Plan (a) any reference inthe Plan to a contract, instrument,
release, indenture or other agreement or document being in a particular form or on
particular terms and conditions means that such document shall be substantially in such
form or substantially on such terms and conditions, (b) any reference in the Plan to an
existing document or Exhibit filed or to be filed means such document or Exhibit asit
may have been or may be amended, modified or supplemented, (c) unless othawise
specified, al references in the Plan to Sections, Articles, Schedules and Exhibits are
referencesto Sections, Articles, Schedules and Exhibits of or to the Plan, (d) the words
“herein” and “hereto” refer to the Plan in its entirety rather than to a particular portion
of the Plan, (e) captions and headings to Articles and Sections are inserted for
convenience of reference only and are not intended to be a pat of or to affect the
interpretation of the Plan, and (f) the rules of construction set forth in section 102 of the
Bankruptcy Code and in the Bankruptcy Rules shall apply.

D. Computation of Time

In computing any period of time prescribed or allowed by the Plan, unless
otherwi se ex presdy provided, the provis ons of Bankruptcy Rule 9006(a) shdl apply.
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E. Exhibits

All Exhibits areincorporated into and are a part of thePlan asif set forthin full
herein and, to the extent not annexed hereto, such Exhibits shall be filed with the
Bankruptcy Court on or before the Exhibit Filing Date. After the Exhibit Filing Date,
copies of Exhibits can be obtained upon written request to Skadden, Arps, Slate,
Meagher & Flom (lllinois), 333 W. Wacker Drive, Chicago, I11inois 60606 (Attn: J. Eric
Ivester, Esg.), counsel tothe Debtors or by downloading such exhibits from the Court’s
website at www.deb.uscourts.gov. To the extent any Exhibit is inconsistent with the
terms of the Plan, unless atherwise ordered by the Barkruptcy Court, the Plan shall
control.

ARTICLE 11

ADMINISTRATIVE EXPENSES
AND PRIORITY TAX CLAIMS

2.1  Administrative Claims. Subjecttotheprovisionsof Arttete ArticlesVIII
and IX of thisPlan, on thefirst Periodic Distribution Dateoccurring after the later of (a)
the date an Administrative Claim becomes an Allowed Administrative Claim or (b) the
date an Administrative Claim becomes payable pursuant to any agreement between a
Debtor (or a Reorganized Debtor) and the holder of such Administrative Claim, an
Allowed Administrative Clamholder in any Reorganizing Debtor’s Chapter 11 Case
shall receive, in full satisfaction, settlement, release, and discharge of and in exchange
for such Administrative Claim, (x) Cash equal to the unpaid portion of such Allowed
Administrative Claim or (y) such other treatment as to which the Reorganizing Debtors
(or the Reorganized Debtors) and such Claimholder shall have agreed upon in writing;
provided, however, that Allowed Administrative Claims with respect to liabilities
incurred by the Reorganizing Debtors in the ordinary course of business during the
Chapter 11 Cases shall be paid inthe ordinary course of businessin accordance with the
terms and conditions of any agreements relating thereto.

2.2 Priority Tax Claims. With respect to each Allowed Priority Tax Claim
in any Reorganizing Debtor’s Chapter 11 Case, at the sole option of the Reorganizing
Debtors (or the Reorganized Debtorsafter the Effective Date), the Allowed Priority Tax
Claimholder shall be entitled to receive on account of such Priority Tax Claim, in full
satisfaction, settlement, release, and discharge of and in exchange for such Priority Tax
Claim, (a) equal Cash payments made on thelast Business Day of every three (3) month
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period following the Effective Date, over a period not exceeding six years after the
assessment of the tax on which such Claim is based, totaling the principal amount of
such Claim plus simple interest on any outstanding balance from the Effective Dae
calculated at theinterest rate available on ninety (90) day United States Treasuriesonthe
Effective Date, (b) such other treatment agreed to by the Allowed Priority Tax
Claimholder and the Reorgani zing Debtors (or the Reorgani zed Debtors), provided such
treatment is on more favorable terms to the Reorganizing Debtors (or the Reorganized
Debtors after the Effective Date) than the treatment set forth in subsection (a) above, or
(c) payment infull in Cash; provided, however, that thetreatment described in subsection
2.2(c) shall not be selected without the consent of the Prepetition Agent, which shall not

be unreasonably withheld.

ARTICLE I1I

CLASSIFICATION OF CLAIMS AND INTERESTS

3.1 Introduction.

Pursuant to section 1122 of the Bankruptcy Code, set forthbelow isadesignation
of classes of Claims against and Interests in the Reorganizing Debtors. A Claim or
Interestis placed in aparticular Classfor purposesof voting onthe Plan and of receiving
distributions pursuant to the Plan only to the extent that such Claim or Interest is an
Allowed Claim or an Allowed Interest in that Class and such Claim or Interest has not
been paid, released or otherwise settled prior to the Effective Date. 1n accordance with
section 1123(a)(1) of the Bankruptcy Code, Administrative Claims and Priority Tax
Claimsof thekindsspecified in sections507(a)(1) and 507(a)(8) of the Bankruptcy Code
have not been classified, and their treatment is set forth in Article Il herein.

ThisPlan, though proposed jointly, constitutesa separate plan proposed by each
ReorganizingDebtor. Therefore, except asexpressly specified herein, theclassifications
set forth below shall be deemed to apply separately with respect to each plan proposed
by each Reorganizing Debtor.

3.2  Unimpaired €lasses Class of Claims(deemed-to-have-accepted-the
1 lfllt ﬁlld’ thel efﬂl e, IIOt elltit‘led tﬂ VOte ’-

ta)yClass 1=Other Priority €laims. Class 1 consists of all Other Priority Claims.
Class 1 is deemed to have accepted the Plan and, therfore, is not entitled to vote
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33 Impaired Classes of Claims (€Classes3;4a;4b;4¢. Classes2, 3a, 3b, 3c,
4, 5, 6, 7--8 are entitled to vote on the Plan;. Class9 8 is deemed to have rejected the
Plan and, therefore, is not entitledto vote).

(a) Class 3 2- Prepetition Credit Facility Secured Claims. Class

3 2 consists of the Prepetiti on Credi t Fecili ty Secured Claims. Fhetnsecdredportionof

the-Ctaimsof-the This Class is applicable only to the Chapter 11 Cases of HLI and the

Debtorsthat guarant%d obli gatl ons under the Prepet|t| on tendersshattbectassifed-and
al aHm 3 Credit Facility.

(b) Class 4 3 - Synthetic Lessor Secured Claims. Class4 3 consists
of separate subclassesfor the Synthetic L essor Secured Claims. Each subclassisdeemed
to be a separate Class for all purposes under the Bankruptcy Code. The unsecured
portion of the Claims of the Synthetic L essors shall be classified and treated as Class8
7 Claims against the appropriate Debtor.

(1) Class4a 3a- BMO Synthetic Lease Secured Claims. Class
4a 3a consists of BMO Synthetic Lease Secured Claims.

Synﬂ%etre—l:easeﬁeeufed-ek&ms ThIS Class is appllcable onIy to HLI and the Debtors
that guaranteed obligations unde the BMO Synthetic L eases.

(2) Class 3b - CBL Synthetic Lease Secured Claims. Class3b

consistsof the CBL Synthetic L ease Secured Claims. ThisClassisgpplicableonlytothe
Chapter 11 €aseofHt Cases of HL 1 and the Debtors that guaranteed obligations under
the CBL -Other Equipment Synthetic L ease.

(3) Class 4¢ 3c - Dresdner Synthetic Lease Secured Claims.
Class 4e 3c consists of the Dresdner Synthetic Lease Secured Claims. This Class is
appli cable only to the Chapter 11 Case of HLI.

(c) Class 5 4 - Miscellaneous Secured Claims. Class5 4 consists
of Miscellaneous Secured Claims that may exist against a particular Reorganizing
Debtor.
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(d)  Class 65 - Senior Note Claims. Class6 5 consistsof all Senior
Note Claims. This Class is applicable only to the Chapter 11 Cases of HLI and the

Debtors that guaranteed obligations under the applicable Indenture.

()  Class 76 - Subordinated Note Claims. Class7 6 consistsof all

Subordinated Note Claims. ThisClassisapplicableonly tothe Chapter 11 Casesof HLI
and the Debtors that guaranteed obligations under the applicable Indenture.

® Class 87 - General Unsecured Claims. Class87 consistsof all
Genera Unsecured Claims that may exist against a particular Debtor.

() Class 9 8 - Subordinated Securities Claims. Class9 8 consists
of all Subordinated Securities Claims that may exist against a particular Debtor. This

Class is applicable only to the Chapter 11 Case of HLI.

3.4  Impaired Class of Interests{. Class 9 consists of Interestsinthe HLI
Chapter 11 Case. Class 9 isdeemed to have regjected this Plan and, therefore, is not

entitled to votey:

ARTICLE 1V

PROVISIONS FOR TREATMENT OF
CLAIMS AND INTERESTS

4.1  Class 1 (Other Priority Claims). Except as otherwise provided in and
subject to Section 8.10 herein, on the first Periodic Distribution Date occurring after the
later of (@) the date an Other Priority Claim becomes an Allowed Other Priority Claim
or (b) the date an Cther Priority Claim becomes payable pursuant to any agreement
between a Reorganizing Debtor (or a Reorganized Debtor) and the holder of such other
Priority Claim, the holder of an Allowed Othe Priority Clam shall receive, in full
satisfaction, settlement, release, and dischar ge of and in ex change for such Other Priority
Claim, (x) Cash equal to the amount of such Allowed Other Priority Claim or (y) such
other treatment asto which the applicable Reorganizing Debtor (or Reorganized Debtor)
and such Claimholder shall have agreed in writing.

4.2 Class 2 ﬁk&mm—rstraﬁve—eonvemencegPregetltmn Credit Facnhtz

Secured Claims).
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payabte The consi deratlon to be Qard to the Pregetl ion Lenders and the release and
waiversmadeby and in favor of the Prepetition L endersasprovided in thePlan represent

a comgromlse and sdtlement, pursuant to aﬁy—agfeemeﬁt—betweeﬁ—a—eebteefe%a

shal-l—reeerve Section 1123( b)( 3) of the Bankruptcv Code and Bankruptcv Rule 9019, of
the Prepetition Credit Facility Secured Claims, including such Claimsrelating to alleged
lien perfectionissues. Thetreatment to be provided to the Prepetition L enders under the
Plan infull satlsfactlon settlement—release and dlscharge of and in exchange for such

43-Ctass3{Prepetition Credit Facility Secured €tatms): Claim, is asfollows:

(@ On the Effective Date, each holder of an Allowed Prepetition
Credit Facility Secured Claim shall receive its Pro Rata share of (i) the Prepetition
L enders Payment Amount and (ii) 15,000,000 shares of New Common Stock (subject
to dilution only by shares of New Common Stock issued pursuant to or on account of the
Employee Retention Plan, the L ong Term Incentive Plan and/or the Warrants). These
distributions shall be deemed made by delivery of the same to the Prepetition Agent for

distribution to the Prepetition L enders.

(b)  Onthe Effective Date, or as soon thereafter as practicable, each
hetderof-an-AHowed the Reorganizing Debtorsshall replace or cash collateralize letters
of credit previousdly issued under the Prepetition Credit Facility that are outstanding as
of the Effective Date.

(9) As of the Effective Date, the Prepetition Credit Facility Secured

Claim shall recetve~a)a be allowed in the aggregate amount of $789,557,447.59
exclusive of outstanding leters of credit and without deduction for the Adequate

Protection Payments.

(d) Each Pl’eQetItI on Lender shall be entitled to retar n that portlon of

Payments previously received by such Claimholder.
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(e) Each Prepetition L ender shall be deemed to have waived itsright

to adeficiency claim and any further Adeguate Protection Payments that may come due
subsequent to January 31, 2003 but prior to June 1, 2003. In addition to amounts

provided for in satisfaction of the Prepetition Credit Fecility Secured Claim to—att

;écl+ewed assetforth inthis Section 4. 4(e), the PrepetltloneredrtrFaeHWSeeUfeaLel-amﬁs
3 P i o-Agent shall

be entltl ed to cont| nui ng rei mbursement of exgen% and shaII be entitled to return of all
such prior expense reimbursements without applying such amounts to reduce the

drfifaenaeebetweeﬁ%heel-aﬁﬂhewers—Aﬂewed Prepetltlon CredltFaC| I |ty Secur Clal m

be deemed awaiver or rel ease of the cI aim of the Pregetl ion Agent to rei mbursement of

expenses as permitted pursuant to the DIP Facility Order; provided further that any
waivers or releases provided herein shall be deemed null and void in the event the
Effective Date does not occur on or prior to June 30, 2003 or such other date as the

Prepetition Agent may agree in writing.

44-Class4a 4.3 Class 3a (BMO Synthetic Lease Secured Claims). On
the Effective Date, or as soon thereafter as practicable, the hetderof-an Allowed BMO
Synthetic Lease Secured €tatm Claims, in full satisfaction, settlement, release and
discharge of and in exchange for such Allowed BMO Synthetic L ease Secured €taim

shati1-the-sote-discretton-of the Bebters Claims, shall be accorded the following
treatment:

(a) eceive-deferred-Cash-payments-totaling-atteas e—attowed
amountofsuch-Altowed BMO Synthetic Lease Secured €taim;tb)uponabandon=
ment-by-the Debtors; receive Claims with Respect to the BMO-Bowling Green

Synthetic Lease Propertyand/or. (i) The Debtors shall surrender the BMO-Bowling
Green Synthetic L ease Property to the BM O Synthetic L essors on or before the Effective

Date; provided, however, that in the event that the Reorganized Debtors determine that
they must hold over for alimited period of time, the Reorganized Debtors shall leasethe
BMO-Bowling Green Synthetic L ease Property from the BMO Synthetic Lessors on a
month-to-monthbasisat amonthly rate of $26,000 commencing from the Effective Dae
through and until the end of the month in which the Reorganized Debtors surrender the
BMO-Bowling Green Synthetic L ease Property to theBMO Synthetic L essors.
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(ii)  TheBMO Synthetic L essors, asholdersof Allowed BMO
Syntheticl ease Secured Claimsarising under the BM O-Bowling Green Synthetic L ease,
shall be entitled to asingle Allowed General Unsecured Claim in an amount equal to the
excess of $10.7 million over the net sales proceeds received by the BMO Synthetic
L essors from the sale of the BMO-Bowling Green Synthetic L ease Praperty; provided,
however, that in the event the BM O-Bowling Green Synthetic L ease Property isnot sold
by BMO Synthetic L essors within six months following the Effedive Date, the BMO
Synthetic L essors, as holdersof Allowed BMO Synthetic L ease Secured Claimsarising
under the BMO-Bowling Green Synthetic Lease, shall be entitled an Allowed Genera
Unsecured Claim in an amount equal to $5.7 (the excess of $10.7 million over $5.0
million). The BMO Synthetic L essors’ Allowed General Unsecured Claim provided for
under this Section 4.3(a)(ii) shall be reduced by the Administrative Claim, if any, to
which the BMO Synthetic L essors may be entitled under Section 4.3(a)(iii) below and
shall be treated as aClass 7 General Unsecured Claim in accordance with the terms of
the Plan.

(iii)  To the extent that the BMO Synthetic Lessors shall

demonstratethat the BMO-Bowling Green Synthetic L ease Property has depreciated as
aresult from the Debtors' use thereof during the pendency of the Chapter 11 Cases, the

BMO Synthetic Lessors shall be entitled to receive an Administrative Claim in an
amount equal to such depreciation or such other amount asagreed upon in writing by the
Debtors and the BMO Synthetic L essors.

(b) BMO _Synthetic Lease Secured Claims with Respect to the

BMO-Northvﬂle Synthetlc Lease Property—(-c)-rwewe-pﬂymems-m—hens-a-mmmtmg

eath f NorthV|IIe S\mthetlc Leae
shall be Re| nstated, prow ded however that (A) th_eprl ncipal amount of the Reinstated
BMO-Northville Synthetic L ease shall be $16 million, (B) the interest rate and term of
the Reinstated BMO-Northville Synthetic L ease shall be the same as the Term B
component of the New Credit Facility (which the Debtors expect shall have (x) an
interest rate of L IBOR + 400bp to LIBOR + 425bp, and (y) aterm of seven years), (C)
no principa amount under the Reinstated BMO-Northville Synthetic Lease shall be
amortized over thetermtheredf, and (D) the Reinstated BM O-Northville Synthetic L ease
shall provide that Reorganized HL | shall have theright to purchase theBM O-Northville
Synthetic Lease Property upon expiration of the Reinstated BM O-Northville Synthetic
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L easeor at any timeprior thereto by payment of the remaining principal amount thereof
and any accrued and unpaid interest thereon as of thedate of such purchase.

(i)  TheBMO Synthetic L essors, ashddersof Allowed BMO
Syntheticl ease Secured Claimsarising under the BMO-NorthvilleSynthetic L ease, shall
be entitled to an Allowed General Unsecured Claim in an amount equal to $10.7. The
BMO Synthetic Lessors Allowed Genera Unsecured Claim provided for unde this
Section 4.3(b)(ii) shall be reduced by the Administrative Claim, if any, to which the
BMO Synthetic Lessors may be entitled under Section 4.3(b)(iii) below and shall be

treated as a Class 7 General Unsecured Claim in accordance with the terms of the Plan.

(iii)  Totheextent that the BM O Synthetic L essorsdemonstrate

that the BM O-Northville Synthetic Lease Property has depreciated as a result from the
Debtors’ use thereof during the pendency of the Chapter 11 Cases, the BMO Synthetic
L essors shall be entitled to receive an Administrative Claim in an amount equal to such
depreciation or such other amount as agreed upon i n writing as-annetnced-at-orpriorto
the-CenftrmattorHearing: by the Debtars and the BMO Synthetic Lessars.

4.5Class4b 4.4 Class 3b (CBL Synthetic Lease Secured Claims). On
the Effective Date, or as soon thereafter as practicable, the hetderof-an Allowed CBL
Synthetic Lease Secured €tatm Claims, in full satisfaction, settlement, release and

discharge of and in exchange for such Allowed CBL Syrthetic Lease Secured €tatm

shati1-the-sotediscrettonof-the Bebters Claims, shall be accorded the following
treatment:

mentby-the Claims with Respect to the CBL
The Debtors—reeerve shall surrender the CBL Synthetrc Lease Equrpment—(e)—reeerve

€|-armhe+deﬁs—mfereet—m—the—Est&$—m’fereet—m under the CBL A|r Condltroner
Synthetic Lease to CBL on or before the Effective Date; provided, however, that in the
event that the Reorganized Debtors determine that they must hold over for a limited
period of time, the Reorganized Debtors shall lease such CBL Synthetic Lease
Equipment from CBL on amonth-to-month basis at amonthly rate of $8,600 commenc-
ing from the Effective Date through and until the end of the month in which the

Reorganized Debtors surrender such CBL Synthetic L ease Equi pment to CBL.
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(ii)  CBL, asholder of Allowed CBL Synthetic L ease Secured
Claims aris ng under the CBL-Air Conditioner Synthetic L ease, shall be entitled to an
Allowed General Unsecured Claim in an amount equal to the excessof $1.7 million over
the net sales proceeds received by CBL from the sdle of CBL Synthetic Lease
Equipment; provided, however, that inthe event CBL Synthetic L ease Equipment is not
sold by CBL within six monthsfollowing the Effective Date, CBL , asholder of Allowed
CBL Synthetic L ease Secured Claims arisingunder the CBL-Air Conditioner Synthetic
L ease, shall be entitled an Allowed Generd Unsecured Claimin an amount equal to $0.6
million (the excess of $1.7 million over $0.9 million). CBL’'S Allowed General
Unsecured Claim provided for under this Section 4.4(a)(ii) shall be reduced by the
Adminisgtrative Claim, if any, to which CBL may be entitled under Section 4.4(a)(iii)
below and shall be treated as a Class 7 General Unsecured Claim in accordance with the
terms of the Plan.

(iii) To the extent that CBL demonstrates that such CBL
Synthetic Lease Equipment has depreciated as a result from the Debtors use thereof
during the pendency of the Chapter 11 Cases, CBL shall be entitled to receive an
Administrative Claim in an amount equal to such depreciation or such other amount as
agreed upon inwriting by the Debtors and CBL.

(b) CBL Synthetic Lease Secured Claims with Respect to the
CBL-Other Equipment Synthetic Lease. (i) All Allowed CBL Syntheic Lease

Secured Claims arising under the CBL-Other Equipment Synthetic Lease shal be
Reinstated; provided, however, that (A) the principal amount of the Reinstated
CBL -Other Equipment Syrthetic L easeshall be $20.6 million, (B) the interest rate and
term of the Reinstated CBL -Other Equipment Synthetic L ease shall be the same as the
Term B component of theNew Credit Facility (which the Debtors expect shall have(x)
an interest rate of LIBOR +400bp to LIBOR + 425bp, and (y) aterm of seven years),
(C) no principal amount under the Reinstaed CBL -Other Equipment Synthetic | ease
shall be amortized over the term thereof, and (D) the Reinstated CBL -Other Equipment
Synthetic Lease shall provide that the Reorganized Debtors shdl have the right to
Qurchase the CBL Synthetlc Lesse Eqw pment—(d)—b&Remstated—eﬁe)—reeerve@ueh
3 under the CBL -Other

Equi Qment gmthetlc Lease upon exglr ion of the Reinstated CBL -Other Equipment
Synthetic Lease or at any time prior thereto by payment of the remaining principal
amount thereof and any accrued and unpaid interest thereon as of the date of such

purchase.
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(ii)  CBL, asholder of Allowed CBL Synthetic L ease Secured
Claimsarising under the CBL -Other Equipment Synthetic L ease, shall be entitled to an
Allowed General Unseaured Claim in an amount equal to $4.5 million. The BMO
Synthetic Lessors Allowed General Unsecured Claim provided for under this Section
4.4(b)(ii) shall be reduced by the Administrative Claim, if any, to which CBL may be
entitled under Section 4.4(b)(iii) below and shall be treated as a Class 7 General
Unsecured Claim in accordance with the terms of the Plan.

(iii) To the extent that CBL demonstrates that the CBL
Synthetic Lease Equipment under the CBL-Other Equipment Synthetic Lease has
depreciated asaresult of the Debtors' use thereof during the pendency of the Chapter 11
Cases, CBL shall be entitled to receive an Administrative Claim in an amount equal to
such depreciation or such other amount as agreed upon in writing as-anneudneced-at-of

priortothe-ConfirmationHearing: by the Debtorsand CBL.

4.6-Class4c 4.5 Class 3¢ (Dresdner Syntheﬁc Lease Secured Claims).
On the Effective Date, ' ( al Allowed
Dresdner Synthetic Lease Secured €|-a|ﬁ‘l Claims, infull satlsfactlon settlement, release
and dlscharge of and in exchange for such AIIowed Dr@dner Synthetlc Lease Secured

prowded however that (|) the prind pal amount of the Rei nstated Dresdner Synthetlc
g shall be $8.3

rﬁdfhe-Estates—mterﬁt—mehe shall have aterm of five years, (iii) no prl nci Qal amount
under the Reinstated Dresdner Synthetl C Leaseﬁepertres—(d)—beshall be amortized over

47-Ctass5 Dresdner Synthetic L ease shall provide that Reorgani zed HL 1 shall have the

right to purchase the Dresdner Synthetic Lease Property upon expiration of the
Reinstated Dresdner Synthetic Lease or at any time prior thereto by payment of the

remaining principal amount thereof and any accrued and unpaid interest thereon.
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4.6  Class4 (Miscellaneous Secured Claims). Except asotherwiseprovided
in and subject to Section 8.10 herein, the legal, equitable, and contractual rights of
Allowed Miscellaneous Secured Claimholdersshall be Reinstated. The Debtors' failure
to obj ect to such Miscellaneous Secured Claimsin the Chapter 11 Cases shall be without
prejudice to the Reorganized Debtors’ right to contest or otherwise defend against such
Claimsinthe Bankruptcy Court or other appropriate non-bankruptcy forum (at the option
of the Debtors or the Reorganized Debtors, asthe case may be) when and if such Claims
are sought to be enforced by the Miscellaneous Secured Claimholder. Notwithstanding
section 1141(c) or any other provision of the Bankruptcy Code, all prepetition liens on
property of the Debtors held by or on behalf of the Miscellaneous Secured Claimholders
with respect to such Claims shall survive the Effective Date and continuein accordance
with the contractual terms of the underlying agreements with such Claimholders until,
as to each such Claimholder, the Allowed Claims of such Miscellaneous Secured
Claimholder are paid in full.

4.8 4.7 Class 6 S (Senior Note Claims). Except as otherwise provided inand
subject to Section 8.10 herein, on thefirst Periodic Distribution Date occurring after the
later of (@) the date a Senior Note Claim becomes an Allowed Senior Note Claim or (b)
the date a Senior Note Claim becomes payable pursuant to any agreement between a
Debtor (or a Reorganized Debtor) and the holder of such Senior Note Claim, the
Disbursing Agent shall deliver to sueh-Ctaimhetder each holder of Senior Notesas of the
Record Date, in full satisfaction, settlement, release, and discharge of and in exchange
for each Senior NoteClaim: (x) a pertter—of-the New-Common-Stock-that-remais
avaitabtefor distribution teereditorsonthe Effective Date after dedtietionof- the of such
Claimholder’s Pro Rata amount of [+insert amount] shares of New Common Stock

reserved-to-be-dtstribttecHrrespect-of-the(subject to dilution only by shares of New

Common Stock issued pursuant to or on account of the Employee Retention Plan, the
Long Term Incentive Plan and/or the Warrants); (y) a right to distributions of such

Claimholders Pro Rata share of [*insert percentage] of the Trust Recoveries;, and (z)
a distribution of such Claimholders Pro Rata share of the Remaining Senior Note
Proceeds.

4.8 Class 6 (Subordinated Note Claims). The subordination provisionsin
the Indentures shall be given effect so that the distributions to which holders of
Subordinated Note Claimswould otherwise be entitled will be distributed directly to the

holdersof ders of Prepet|t| on Credlt FaC| li |ty Secured CI amsand aseeﬁempl—a&ed—mﬁeeﬂenﬁ—:}
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4.9-Class7{(Suberdinated-Note-Claimsy—Exeept until such Claims are paid in full
together with such interest, fees and other charges which such Claimholders may be

entitled to receive, to be determined asif the Chapter 11 Caseshad not been commenced.
NotW|thstand| ng the for@m ng, excggt as otherW| se prow ded in and subject to Seetreﬁs

8 10 hereinif and only if hol ders of CIassG Subordl nated Note Clal msvoteto accgpt cept the
Plan, on the first Periodic Distribution Date occurring after the later of (a) the date a
Subordinated Note Claim becomes an Allowed Subordinated Note Claim or (b) the date
a Subordinated Note Claim becomes payable pursuant to any agreement between a
Debtor (or a Reorganized Debtor) and the holder of such Subordinated Note Claim, the
Disbursing Agent shall deliver to such Claimholder, in full satisfaction, settlemert,
release, and dischargeof and in exchangefor such Subordinated Note Clai m:tx)-apertion
ef—theRemarﬁmg,Mon of aPro Rataamount of the Warrants (subject todilution

only by shares of New Common Stock :-ane-y)-therighttorecetve-aportionof-the
dtstributions-from-theHE-Creditor Trust: issued pursuant to or on account of the
Employee Retention Plan or the L ong Term Incentive Plan).
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410-Class 8 4.9 Class 7 (General Unsecured Claims). Except as otherwise
provided in and subject to Section 8.10 herein, on thefirst Periodic Distribution Date
occurring after thelater of (a) the date a General Unsecured Claim becomesan Allowed
General Unsecured Claim or (b) the date a General Unsecured Claim becomes payable
pursuant to any agreement between a Debtor (or a Reorganized Debtor) and the holder
of such General Unsecured Claim, the Disbursing Agent shall deliver to such Claim-
holder, infull satisfaction, settlement, release, and discharge of and inexchangefor each
and every General Unsecured Claim: () apettterrof theRematning distribution of aPro
Rata amount of I-msert amountl shares of New Common Stock (sub| ect to dilution

. ssued Qursuant to
oron account of the EmQI oyee Retention PI an, the Long Term Incentive Plan and/or the

Warrants); and (y) adistribution of aPro Ratashare of [insert percentage] of the Trust

Recoveries.

411€lass9 4.10 Class 8 (Subordinated Securities Claims). HLI’s
Chapter 11 Case. Subordinated Securities Claims shall be cancelled, rdeased, and
extinguished, and holders of such Claimsshall receive no distribution on account of such
Claims.

4124.11 Class 10 9 (Interests). Interestsshall be cancelled, released, and
extinguished, and holders of such taterests nterests shall receive no distribution.

413 4.12 Intercompany Claims. All Claims between and among the
Debtorswill, in the sole discretion of the applicable Debtor or Reorganized Debtor, (a)

A-40



be preserved and Reinstated, (b) be released, waived and discharged as of the Effective
Date, or (c) be contributed to the capital of the obligor corporation.

414 4.13 Reservation of Rights. Except as otherwise explicitly provided
in the Plan, nothing will affect the Debtors' or the Reorganized Debtors' rights and
defenses, both|egal and equitabl e, with respect to any Unimpaired Claims, including, but
not limited to, all rights with respect to legal and equitable defenses to alleged rights of
setoff or recoupment of Unimpaired Claims. Except to the extent a Reorganized Debtor
expressly assumes an obligation or liability of a Debtor or another Reorganized Debtor,
the Plan will not operate to impose liability on any Reorganized Debtor for the Claims
against any other Debtor or the debts and obligations of any other Debtor or Reorganized
Debtor, and from and after the Effective Date, each Reorganized Debtor, subject to the
Restructuring Transactions, will be separately liable for its own adbligations.

ARTICLE V
ACCEPTANCE OR REJECTION OF THE PLAN;

EFFECT OF REJECTION BY ONE OR MORE
IMPAIRED CLASSES OF CLAIMS OR INTERESTS

5.1 Impaired Classes of Claims and Interests Entitled to Vote. Except as
otherwise provided in the Solicitation Procedures Order and Section 636 6.11 of the
Plan, each Impaired Class of Claimsthat will receive or retain property or any interest
in property under the Plan shall be entitled to vote to accept or reject the Plan. Pursuant
to section 1126(c) of the Bankruptcy Code and except as provided in section 1126(e) of
the Bankruptcy Code, an Impaired Class of Claims has accepted the Plan if the holders
of at least two-thirds (2/) in dollar amount and more than one-half (%2) in number of the
holdersof Allowed Claimsof such Classactually voting on the Plan havevoted to accept
the Plan.

5.2  Presumed Acceptances by Unimpaired Classes. Class1 Other Priority
Claims ant-Ctass2-Admintstrative-Conventenee-Chaims are Unimpaired by the Plan.
Under section 1126(f) of the Bankruptcy Code and/or the Solicitation Procedures Order,
such Claimholders are conclusively presumed to have accepted the Plan, and the votes
of such Claimholders will not be solicited.

5.3  Classes Deemed to Reject Plan. Because holders of Class 9 8
Subordinated Securities Claimsand Class16 9 Interests are not receiving a distribution
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on account of such Claimsand Interests under the Plan, they are conclusively presumed
to have regjected the Plan, and the votes of such holders will not be solicited.

5.4 Confirmation Pursuant to Section 1129(b) of the Bankruptcy Code.
To the extent that any Impaired Class entitled to vote rejects the Plan or is deemed to
have rejected it, the Reorganizing Debtors will request confirmation of the Plan, as it
may be modified from time to time, under section 1129(b) of the Bankruptcy Code.

5.5  Confirmability and Severability of a Plan. The confirmation
requirementsof section 1129 of the Bankruptcy Code must be satisfied separately with
respect to each Reorganizing Debtor. The Debtors reserve the right to alter, amend,
modify, revoke or withdraw the Plan asit appliesto any particul ar Reorganizing Debtor.
A determination by the Bankruptcy Court that the Plan, as it applies to any particular
Reorganizing Debtor, is not confirmable pursuant to section 1129 of the Bankruptcy
Code shall not limit or affect: (@) the confirmability of the Plan asit appliesto any other
Reorganizing Debtor; or (b) theDebtors' ability to modify the Plan, asit appliesto any
particular Debtor, to satisfy the confirmation requirements of section 1129 of the
Bankruptcy Code.

ARTICLE VI

MEANS FOR IMPLEMENTATION OF THE PLAN

6.1  Continued Corporate Existence. Subject to the Faxabte New Holding
Company Formation, the Merger and the Restructuring Transactions, each of the
Reorganizing Debtors shall cortinue to exist after the Effective Date as a separate
corporate entity, with all the powers of a corporation under applicable law in the
jurisdictioninwhichitisincorporated and pursuant to the certificate of incorporation and
bylaws in effect prior to the Effective Date, except to the extent such certificate of
incorporation and bylaws are amended by this Plan, without prejudice to any right to
terminatesuch existence (whether by merger or otherwise) under applicablelaw after the
Effective Date.

6.2  Corporate Action. Each of the matters provided for under the Plan
involving the corporate structure of the Debtors or corporate action to be taken by or
required of the Debtors shall, as of the Effective Date, be deemed to have occurred and
be effective as provided herein, and shall be authorized and approved in all respeds
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without any requirement of further action by stockholders, creditors, or directors of the
Debtors.

6.3  Certificate of Incorporation and Bylaws. Thearticlesof incorporation
and bylaws of each of the Reorganized Debtors shall be amended as necessary to satisfy
the provisions of the Plan and the Bankruptcy Code. The articlesof New Holdco shdl
among other things: (a) authorize 100,000,000 shares of New Common Stock, $0.01 par
value per share; (b) authorize 1,000,000 shares of preferred stock; (c) authorize the
Warrants and (d) pursuant to section 1123(a)(6) of the Bankruptcy Code, add (x) a
provision prohibiting theissuance of non-voting equity securitiesfor aperiod of two (2)
years from the Effective Date, and, if applicable, and (y) a provision setting forth an
appropriate distribution of voting power among classes of equity securities possessing
voting power, including, in the case of any classof equity securities havi ng apreference
over another class of equity securitieswith respect to dividends, adequateprovisionsfor
the election of directors representing such preferred class in the event of default in the
payment of such dividends. The form of Certificate of Incorporation of New Holdco is
attached hereto as Exhi bit F, and the form of bylaws of New Holdao is attached hereto
as Exhibit G, both of which shall be reasonably acceptable to the Prepetition Agent and

Apoallo.

6.4  Cancellation of Existing Securities and Agreements. Onthe Effective
Date, except asotherwise specifically provided for herein, (a) the Existing Securitiesand
any other note, bond, indenture, or other instrument or document evidencing or creating
any indebtedness or obligation of or ownership interest in the Debtors, except such notes
or other instruments evidencing indebtedness or obligations of the Debtors that are
Reinstated under the Plan, shall be cancelled, and (b) the obligations of, Claimsagainst,
and/or Interestsinthe Debtorsunder, rel ating, or pertaining to any agreements, indenture,
certificates of designation, bylaws, or certificate or aticles of Incorporation or similar
document governing the Existing Securitiesand any other note, bond, indenture, or other
instrument or document evidencing or creating any indebtedness or obligation of the
Debtors, except such notes or other instruments evidencing indebtednessor obligations
of the Debtors that are Reinstated under the Plan, as the case may be, shall bereleased
and discharged; provided, however, that the Indentures and any other agreement that
governs the rights of the Claimholder and tha is administered by an indenture trustee,
an agent, or a servicer (each hereinafter referred to as a “Servicer”) shall continuein
effect solely for purposes of (i) allowing such Servicer to make the distributions to be
made on account of such Claims under the Plan asprovided in Article VIII of the Plan
and (ii) permitting such Servicer to maintain any rights or liens it may have for fees,
costs, and expenses under such Indenture or other agreement; provided, further, that the
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preceding provison provision shall not affect the discharge of Claimsagainst or Interests
inthe Debtorsunder the Bankruptcy Code, the Confirmation Order, orthisPlan, or result
inany expenseor liability to the Reorganized Debtors. The Reorganized Debtors shall
not have any obligations to any Servicer (or to any Disbursing Agent replacing such
Servicer) for any fees, costs, or expenses except as expressly provided in Section 8.6
hereof; provided, however, that nothing herein shall preclude any Servicer (or any
Disbursing Agent replacing such Servicer) from beingpaid or reimbursed for prepetition
or postpetition fees, costs, and expenses from the distributions being made by such
Servicer (or any Disbursing Agent replacing such Servicer) pursuant to such Indenture
or other agreement in accordance with the provisions set forth therein, all without
application to or goproval by the Bankruptcy Court.

6.5  Taxabte New Holding Company Formation.

@ On or prior to the Effective Date, the Reorganizing Debtors shall
enter into the following transactions in the following order (collectively, the “Faxabte
New Holding Company Formation”):

) New Holdco will be incorporated as a new corporation;

(i) New Holdco will cause New Parent Company to be
incorporated asanew wholly-owned subsidiary, and Nev
Holdcowill contribute Cash, the New Common Stock and
Warrants (if Class# 6 votes to accept the Plan) to New
Parent Company;

(iii)  New Parent Company will in turn cause New Operating
Company to be incorporated as a new wholly-owned
subsidiary, and will contribute Cash, the New Common
Stock and Warrants received from New Holdco to New
Operating Company; and

(iv)  ReorganizedHLI will merge(the“Merger”) with and into
New Operating Company pursuant to an agreement (the
“Merger Agreement”), with New Operating Company
surviving.
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(b) New Operating Company will distribute the New SentorINotes;
New Common Stock and Warrants to holders of Allowed Claims in exchange for their
Allowed Claims pursuant to the provisions of the Plan.

(© New Operating Company will elect pursuant tolnternal Revenue
Code section 338 to treat the acquisition of the stock of Htt's HLI's subsidiary
corporations pursuant to the merger as if New Operating Comparny acquired the assets
owned by such subsidiaries at their respectivefair market values.

(d) Notwithstanding the foregoing, if the Debtors determine that, on
an aggregate net basis, the:I'—axab’re result of the New Holding Company Formatlon and
Merger described aboverest
otherwtse is undesirable, then the Debtors shall not enter into the transactions that
comprlsetheﬂl'—axab’reN;ew Holding Company Formation and the Merger. Instead, the
shares and warrants distributed to Claimholders pursuant to the Plan shall be, respec-
tively, sharesand warrantsto purchase shares of Reorganized HL | rather than sharesand
warrants to purchase shares of New Holdco, and Reorganized HLI shall remain the
parent corporation of the Reorganized Debtors; provided, however, that the Debtorsshall
give the Prepetition Agent and Apollo notice of any decision not to enter into the New

Holding Company Formation at lesst ten (10) days prior to the Effective Date

6.6 Directors and Officers.

@ The existing senior officers of the Debtors shall serve as officers
of New Granparent Holdco Company intheir current capacities after the Effective Date,
subject to the terms of the applicable employment agreements and the rights of the
Boards of Directors.

(b) On the Effective Date, the term of the current members of the
board of directorsof HLI shall expire. Fhe From and after the Effective Date, theinitial
board of directors of New Holdco will consist of seven (7) directors. The members of
the initial board of directors of New Holdco will be individuals recommended by the
Director Selection Committee The Director Sdection Committee will use all
commerciallyreasonableeffortsandwork in goodfaith to recommend ad ate of directors
that is mutually satisfactory to the Debtors, the Creditors Committee, the Prepetition
Lendersand Apollo. It is anticipated that the Chief Executive Officer of New Holdco
will serve on the new board of directors. If the Director Selection Committeefails to
unanimously recommend amutually agreeable date on or before the datethat is 30 days
prior to the date initially scheduled for the Confirmation Hearing, then the initial board
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of directors shall include Curtis Clawson (or in the event of his death, incapacity, of
restgnation; resignation or dsmissal, the chief executive officer of HLI) shalt-serveasa
direetor and shat-be-entittedto-setect one (1) additional director—Fherematningfve(s)
tirectors—shalbe sd ected by the-Creditors—Commtttee Mr. Clawson (or such chief
executive officer). Additionally, Apollo and the Prepetition tenderswiththe Agent (as (

directed by the requisite number of Prepetition L enders setectirigrthree<3)) shall each

select two (2) directors and the Ereditors—Commtttee-setecting(2) remaining director recto
shall be selected by mutual agreement of Apollo and thePrepetition L enders; provided,
that the board of directors, collectively, including any required committee thereof, shall

comply with any other qualification, experience, and independence requirements under
applicablelaw, including the Sarbanes-Oxley Act of 2002 andthe rulesthen in effect of

the stock exchange or quotation system (including the benefit of any transition periods
available under applicable law) on which New Common Stock islisted or is anticipated
to belisted, when such stock islisted. Thereafter, the board of directorsof New Holdco
shall be subject to the provisions of the articles of incorporation and by-laws of New
Holdco.

The Personsdesignating board membersshall filewith the Bankruptcy Court and
giveto the Debtors written notice of the identities of such members on adate that isnot
less than fiveL5;} ten (10) days prior to the €enfirmationHearing Voting Deadline;
provided, however, that if and to the extent that any party fails to file and gve such
notice, the Debtors shall designatethe members of the board of directors of New Holdco
by announcing their identities at the Confirmation Hearing._ After the notices of the
identities of the new board members are filed with the Bankruptcy Court, the Claims
Agent shall post such notices on its Internet website a& www.bsilIc.com.

(c) Board members shall serve an initial term for a period from the
Effective Date through the date of the annual meeting that first occurs after adate which
isone (1) year after the Effective Dae and for one (1) year terms thereafter (with such
subsequent terms subject to election by shareholder vote) with each such term expiring
at the conclusion of the next annual meeting of stockholders.

6.7 Employment, Retirement, Indemnification and Other Agreements
and Incentive Compensation Programs.

@ Upon the occurrence of the Effective Date, the Reorganizing
Debtors shall continue the Pension Plan, meet the minimum funding gandards under
ERISA and the Internal Revenue Code, pay dl PBGC insurance premiums, and
administer and operate the Pension Plan in accordance with its terms and ERISA.
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Nothing in this Plan shall be deemed to discharge, release, or relieve the Debtors,
Reorganized Debtors, any member of the Debtors' controlled groups (as defined in 29
U.S.C. 8§ 1301(a)(14)), or any other party, in any capacity, from any current or future
liability with respect to the Pension Plan, and the PBGC and the Pension Plan shall not
be enjoined or precluded from enforcing such liability asaresult of the Plan’ sprovisions
or consummation. Upon the Effective Date of the Plan, the PBGC shall be deemed to
have withdrawn with prgudice any proofs of claimit filed during the Chapter 11 Cases

(b) Upon the occurrence of the Effective Date, the Reorganizing
Debtors shall continue to pay benefits under the Retiree M edical Programs at the levels
and for the duration of the periodsthat the Reorganizing Debtors are otherwise obligated
to provide such benefits pursuant to the Retiree Medical Programs, including any
obligations under the Golden and Hd |l Settlement Agreementsand Judgments. Nothing
in this Plan shall be deemed to discharge, release, or relieve the Debtors or the
Reorganized Debtorsfrom any liability with respect to theRetiree M edical Programsand
the beneficiaries of the Retiree Medical Programs or their representatives shall not be
enjoined or precluded from enforcing such liability as a result of the Plan’s provisions
or confirmation. Upon the Effective Date of the Plan, thethree protective proofsof daim
filed by class counsel pursuant under the Golden and Hall Settlement Agreements and
Judgments (Proofs of Claim Nos. 2719, 2726 and 2987), the two protective proofs of
clam filed by the authorized representative of the International Union, United
Automobile, Aerospace and Agricultural Implement Workersof AmericaanditsLocds
(Proofs of Claim No. 3524, 3525) and the protective proof of claim filed PACE
International Union (Proof of Claim No. 3071) shall be deemed to bewithdrawn with

prejudice.

(c To the extent that any of the Debtors has in place as of the
Effective Date employment, severance (change in control), retirement, indemnification
and other agreements with their respective active directors, officersand employeeswho
will continue in such capacities er—a—stmttar—capeeity after the Effective Date, or
retirement income plans, welfare benefit plans and other plans for such Persons, such
agreements, programs and plans will remain in place after the Effective Date, and
Reorganized Debtors will continue to honor such agreements, programs and plans;
provided, however, that in the case of indemnification, the extent of the Reorganized
Debtors'_obligations shall be as specified and limited in Section 11.7 of this Plan.
Benefits provided under such agreements or plans may include benefitsunder qualified
and non-qualified retirement plans; health and dental coverage; short and long term
disability benefits; death and supplemental accidental death benefits; vacation; |eased
car; club memberships; financial consulting, tax preparation and estate planningaswell
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as an annua physical examination, each paid or provided commensurate with an
employee’ s position in accordance with the Company’s policies then in effect. Such
agreementsand plans also may include equity, bonus and other incentive plansin which
officersand other employees of the Reorganized Debtors may be eligible to participate,
including the Short Term Incentive Plan; provided, however, that pursuant to the Long
Term Incentive Plan, there shall be reserved for catain members of management,
directors, and other employees of the Reorganized Debtors a certain number of shares of
New Common Stock and other securities all as more fully described Section 68 6.9
below. However, as of the Effective Date, the Reorganized Debtors will have the
authority to terminate, amend or enter into employment, retirement, indemnification and
other agreements with its respective active directors, officers and employees and to
terminate, amend or implement retirement income plans, welfare benefit plansand other
plans for active employees.

{b)(d) Notwithstanding anything contained herein to the contrary, the
terms of the Employee Retention Pregram Plan shall not be modified, altered, or
amended. Retention Bonuses and Restructuring Performance Bonuses (each as defined
in the Employee Retention Plan) shall be paid in theamounts and at suchtimes (or as

soon thereafter as reasonably practicable) as contemplated by the Employee Retention
Program.

6.8 Continuation of Workers’ Compensation Programs. Upon
confirmation and substantial consummation of thePlan, the Reorganizing Debtors shdl
continuethe Workers' Compensation Programsin accordancewith applicablestaelaws.
Nothing in the Plan shall be deemed to discharge, release, or relieve the Debtors or
Reorganized Debtors from any current or future liability with respect to any of the
Workers Compensation Programs. The Reorganized Debtors shall be responsible for
al valid claimsfor benefits and liabilities under the Workers Compensation Programs
regardlessof when the applicableinjurieswereincurred. Any and all obligations under
the Workers' Compensation Programs, induding any assessments with respect to the
Michigan Workers Compensaion Programs and retrospectively rated premium rae
adjustments from the Ohio Bureau of Workers' Compensation, shall be paid in
accordance with the terms and conditions of Workers Compensation Programs and in

accordance with all applicablelaws.

6.9 Implementation of the Long Term Incentive Program. The
Reorganized Debtors shall implement the Long Term Incentive Planinorder to promote
the growth and general prosperity of the Reorganized Debtors by dffering incentivesto
key employeeswho are primarilyresponsiblefor the growth of theReorganized Debtors,

A-48



and to attract and retain qualified employees and thereby benefit the sharehol ders of the
Reorganized Debtors based on growth of the Reorganized Debtors The Long Term
Incentive Plan will be administered by the Compensation Committee of New Holdco’'s
Board of Directors. In applying and interpreting the provisions of the Long Term
Incentive Plan, the decisions of the Compensation Committee of New Holdco, pursuant
to authority to be granted by the Board of Directors of New Holdco, shall befinal. The
Compensation Committee of New Hddco shall have the right to amend, modify or to
rescind the Long Term Incentive Plan in whole or in part at any time subject to any

existing contrad rights the participants in such plan may hold.

Exhibit D hereto is a summary of the Long Tem Incentive Plan and of
components of compensation to be paid to management after the Effective Date to the
extent that thetermsand provisionsdiffer sigatficantty from such management member’s
current compensation.

69 6.10 Termination of the Motor Wheel SERP. As of the Effective
Date, the Motor Wheel SERP shall be deemed to be terminated and the Reorganized
Bebtoers Debtors obligations thereunder shall cease. Each participant in the Motor
Wheel SERP shall be granted an Allowed General Unsecured Claims against HLI equal
to the amount of acarued deferred compensation reflected on the Debtors' books and
records with respect to such participant’s Motor Wheel SERP allocation.

6:19 6.11 Enforcement of Subordination Provisions / Intercreditor
Agreements. Except with resped to the distributions of Warrants to be made to the
holders of Subordinated Note Claims in the event of an acceptance of the Plan by the
Class # 6 Subordinated Note Claims, the subordination provisions applicable to
Subordinated Note Claimsshall be enforced and, accordingly, any distributionstowhich
they would otherwise be entitled will be distributed directly to the Prepetition Lenders
and the Senior Noteholders until such claims have been satisfied in full including al
interest, fees and other charges payable under either the Prepetition Credit Agreement
or the Senior Note Indenture with such obligations to be determined asif the Chapter 11
Cases had not been commenced. Additionally, theterms of the Intercreditor Agreement
shall be enforced with respect to thevariousrights and remedies between the Prepetition
Lenders andthe BMO Synthetic L essors.

611 6.12 Issuance of New—SeniorNotes; New Common Stock and
Warrants.
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@ Onor beforethe Distribution Date, New-OperatingCompany-shaht
tssue-the-New-Sentor-Notes-and New Holdco shall issue the New Common Stock and

Warrantsfor distribution to Claimholdersin accordance with thetermsof thisPlan. The
issuance of the-New-SentorNotes; the New Common Stock and Warrants and the
distribution thereof to Claimholders shall be exempt from registration under applicable
securities laws pursuant to section 1145(a) of the Bankruptcy Code.

(b) New Holdco shall usereasonableeffortsto list the New Common
Stock on a national securities exchange or for quotation on a national automated
interdealer quatation system but shall have no ligbility if it isunable to do so. Persons
receiving distributions of Nev Common Stock, by accepting such distributions, shdl
have agreed to cooperate with New Holdco’ s reasonabl e requests to assist New Holdco
initseffortstolist the New Common Stock on asecurities exchange or quotationsystem.

6:126.13 Post-Effective Date Financing. TheReorganized Debtors expect
to enter into the New Credit Fecility in order to obtain the funds necessary to. (a) repay
the DIP Facility Claims;; (b) make other payments required to be made on the Effective
Date;; and () conduct its post-reorganization operations. Documents evidencing the
New Credit Facility, or commitment letters with respect thereto, shall be filed by the
Debtors with the Bankruptcy Court no later than the Confirmation Date. Notice of any
material modification to the New Credit Facility or thecommitment |etters with respect
thereto after its filing with the Bankruptcy Court shall be provided to the Prepetition
Agent, the DIP Agent, and the Creditors Committee. In the Confirmation Order, the
Bankruptcy Court shall approve the New Credit Facility in substantially theform filed
with the Bankruptcy Court and authorize the Reorganized Debtorsto execute the same
together with such other documents as the New Credit Facility lenders may reasonably
requirein order to effectuate the trestment afforded tosuch partiesunde the New Credit
Facility.

613 6.14 Restructuring Transactions. On or prior tothe Effective Date,
the Reorganized Debtors shall take such actions as may be necessary or appropriateto
effect the relevant Restructuring Transactions. Such actions may include: (8 the
execution and delivery of appropriate agreements or other documents of merger,
consolidation or reorgani zation contai ning termsthat are cong stent withthetermsof this
Plan and that satisfy the requirements of applicable law; (b) the execution and delivery
of appropriate instruments of transfer, assignment, assumption or delegation of any
property, right, liability, duty or obligation on terms congstent with the terms of this
Plan; (c) the filing of appropriate certificates of incorporation, merger or consolidation
with the appropriate governmental authorities under applicable law; and (d) all other
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actionsthat such Debtor determines are necessary or appropriate, including the making
of filings or recordings in connedtion with the relevant Restructuring Transaction. The
form of each Restructuring Transaction shall be determined by the Boards of Directors
of a Reorganized Debtor party to any Restructuring Transadion. In the event a
Restructuring Transaction is a merger transaction, upon the consummation of such
Restructuring Transaction, each party to such merger shall cease to exist as a separate
corporate entity and thereafter the surviving Reorganized Debtor shall assume and
perform the obligations of each Reorganized Debtor under this Plan. In the event a
Reorganized Debtor isliquidated, the Reorganized Debtors (or the Reorganized Debtor
which owned the stock of suchliquidating Debtor prior to such liquidation) shall assume
and perform such obligations.

614 6.15 Preservation of Causes of Action. In accordance with section
1123(b)(3) of the Bankruptcy Code and except as otherwise provided in the Planand the
DIP Financing Order, the Reorganized Debtors shall retain and may (but are not required
to) enforce all Retained Actionsand all Avoidance Claims, anonexclusivelist of which
is attached hereto as Exhibit B, and other similar claims aising under applicable state
laws, including, without limitation, fraudulent transfer claims, if any, and all other
Causesof Action of atrustee and debtor-in-possession under the Bankruptcy Code. The
Debtorsor the Reorganized Debtors, in their soleanerabsotatediscretion, will determine
whether to bring, settle, rel ease, compromise, or enforce such rights (or declineto do any
of theforegoing). The Reorganized Debtorsor any successorsmay pursuesuch litigation
claimsin accordancewiththebest interests of the Reorganized Debtorsor any successors
holding such rightsof action. The failure of the Debtors to spedfically listany claim,
right of action, suit or proceeding in the Debtors' Schedulesor in Exhibit B doesnot, and
will not be deemed to, constitute awaiver or release by the Debtors of suchclaim, right
of action, suit or proceeding, and the Reorganized Debtorswill retain theright to pursue
such claims, rights of action, suits or proceedingsin their sole discretion and, therefore,
no preclusion doctrine, collateral estoppel, issue preclusion, claim preclusion, estoppel
(judicial, equitable or otherwise) or laches will apply tosuch claim, right of action, suit
or proceeding upon or after the confirmation or consummation of the Plan.
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6.16 Effectuating Documents; Further Transactions. The Chairman of the
Board of Directors, the Chief Executive Officer, or any other exeettive officer of the
Debtors shall be authorized to execute, deliver, file, or record such contracts, instru-
ments, releases, indentures, and other agreements or documents, and take such actions
as may be necessary or appropriate to effectuate and further evidence the terms and
conditions of the Plan. The Secretary or Assistant Secretary of the Debtors shall be
authorized to certify or attest to any of the foregoing actions.

ARTICLE VII

UNEXPIRED LEASES AND EXECUTORY CONTRACTS

7.1  Assumed Contracts and Leases. Each executory contract and unexpired
lease to which the Debtors are a party shall be deemed automatically assumed and
Reinstated as of the Effective Date, unless such executory contract or unexpired lease (a)
shall have been previously rejected by the Debtars, (b) isthe subject of amotiontoreect
filed, or a notice of rejection served pursuant to order of the Bankruptcy Court, on or
beforethe Confirmation Date, (c) islisted on the schedul e of rejectedcontractsand | eases
annexed hereto as Exhibit H, or (d) or expired prior to the Effective Date and/or is no
longer executory on the Effective Date by its own terms. The Confirmation Order shall
constitute an order of the Bankruptcy Court approving such assumptions, pursuant to
section 365(b)(1) of theBankruptcy Code and, tothe extent applicabl e, section 365(b)(3)
of the Bankruptcy Code, as of the Effective Date.

Each executory contract and unexpired lease that is assumed and relates to the
use, ability to acgquire, or occupancy of red property shall include (a) all modifications,
amendments, supplements, restatements, or other agreements madedirectly or indirectly
by any agreement, instrument, or other document that in any manner affect such
executory contract or unexpired lease and (b) all executory contractsor unexpired |eases
appurtenant to the premises, induding all easements, licenses, pa'mits, rights, privileges,
Immunities, options, rightsof first refusal, powers, uses, reciproca easement agreements
and any other interestsinreal estate or rightsin rem related to such premises, unless any
of the foregoing agreements has been rejected pursuant to a Final Order of the
Bankruptcy Court or is otherwise rejected as a part of this Plan.

7.2  Rejected Contracts and Leases. Except with respect to executory
contractsand unexpired leases that have previously been rejected or arethe subject of a
motion to reject filed, or a notice of rgection served pursuant to an order of the
Bankruptcy Court, on or before the Confirmation Date, all executory contracts and
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unexpired leases set forth on Exhibit H shall be deemed automatically rejected as of the
Effective Date or such earlier date as the Debtors may have unequivocally terminated
their performance under such lease or contract; provided, however, that neither the
inclusion by the Debtors of a contract or lease on Exhibit H nor anything contained in
this Plan shall constitute an admission by the Debtors that such lease or contract is an
unexpired lease or executory contract or that any Debtor, or any of their Affiliates, has
any liability thereunder. The Confirmation Order shall conditute an order of the
Bankruptcy Court approving such rejections, pursuant to section 365 of the Bankruptcy
Code. The Debtorsreservetheright to file amotion on or before the Confirmation Dae
to regject any executory contract or unexpired lease.

7.3 Payments Related to Assumption of Executory Contracts and
Unexpired Leases. The provisions (if any) of each executory contract and unexpired
lease to be assumed and Reinstated under the Plan which areor may be in default shall
be satisfied solely by Cure. In the event of a dispute regarding (a) the nature or the
amount of any Cure (b) the ability of the Reorganized Debtorsor anyassigneetoprovide
“adequate assurance of future performance” (within the meaning of section 365 of the
Bankruptcy Code) under the contract or lease to be assumed, or (c) any other matter
pertaining to assumption, Cure shall occur as soon as practicabl e following the entry of
a Final Order resolving the dispute and approving the assumption and, as the case may
be, assignment.

7.4  Rejection Damages Bar Date. If therejection by the Debtors (pursuant
to the Plan or otherwise) of an executory contract or unexpired leaseresultsin aClaim,
then such Claim shall be forever barred and shall not be enforceable against either the
Debtors or the Reorganized Debtors or such entities' properties unless a proof of claim
isfiled with the clerk of the Bankruptcy Court and served upon counsel to the Debtors
withinthirty (30) days after service of the earlier of (a) notice of the Confirmation Order
or (b) other notice that the executory contract or unexpired lease has been rejected.
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ARTICLE VIII

PROVISIONS GOVERNING DISTRIBUTIONS

8.1 Time of Distributions. Except as otherwise provided for herein or
ordered by the Bankruptcy Court, distributions under the Plan shall be made on a
Periodic Distribution Date.

8.2  NolInterest on Claims. Unlessotherwisespecificaly providedforinthe
Plan, Confirmation Order, or the DIP Credit Agreement or the DIP Facility Order,
Postpetition Interest shdl not accrue or be paid on Claims, and no Claimholder shall be
entitled to interest accruing on or after the Petition Date on any Claim, right, or Interest.
Additi onally, and without limiting the foregoing, interest shall not accrue or be pad on
any Disputed Claim in respect of the period from the Effective Date to the date a final
distribution is made when and if such Disputed Claim becomes an Allowed Claim.

8.3  Disbursing Agent. The Disbursing Agent shall make all distributions
required under this Plan except with respect to aholder of a Claimwhose distribution is
governed by an Indenture or other agreement and is administered by a Servicer, which
distributions shall be deposited with the appropriate Servicer, who shall deliver such
distributions to the holders of Claimsin accordance with the provisions of this Plan and
the terms of the Indenture or other governing agreement; provided, however, that if any
such Servicer is unable to make such distributions, the Disbursing Agent, with the
cooperation of such Servicer, shdl make such distributions.

8.4  Surrender of Securities or Instruments. On or before the Distribution
Date, or as soon as practicabl e thereafter, each holder of an instrument evidencing either
a Claim, including, without limitation, a Clam on account of the Indenture (as to each,
a“ Certificat€e'), shall surrender such Certificateto the Disbursing Agent, or, with respect
to indebtedness that is governed by the Indenture or other agreement, the respective
Servicer, and such Certificate shall be cancelled. No distribution of property hereunder
shall be made to or on behalf of any such holder unless and until such Certificate is
received by the Disbursing Agent or the respective Servicer or theunavailability of such
Certificateis reasonably established to the satisfaction of the Disbursing Agent or the
respective Servicer. Any holder who failsto surrender or cause to be surrendered such
Certificate, or failsto execute and deliver an affidavit of loss and indemnity reasonably
satisfactory to the Disbursing Agent or the respective Servicer prior to the second
anniversary of the Effective Date, shall be deemed to haveforfeitedall rightsand Clams
in respect of such Certificate and shall not participate in any distribution hereunder, and
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all property in respect of such forfeited distribution, including any dividends or interest
attributablethereto, shall revert to the Reorganized Debtors notwithstanding any federal
or state escheat lawsto the contrary.

8.5  Instructions to Disbursing Agent. Prior to any distribution on account
of any claim pursuant to an Indenture, the Service with respect toan Indenture shall (a)
inform the Disbursing Agent as to the amount of properly surrendered claim pursuant
thereto and (b) instruct the Disbursing Agent, in aform and manner that the Disbursing
Agent reasonably determines to be acceptable, of the namesof such Claimholders who
have properly surrendered Debentures.

8.6 Services of Indenture Trustees, Agents and Servicers. The services,
with respect to consummation of the Plan, of Servicers under the Indentures and other
agreementsthat govern therights of Claimholders shall be as s forth elsewherein this
Plan, and the Reorganized Debtors shall reimburse any Servicer in the ordinary course
for reasonable and necessary services performed by it as contemplated by, and in
accordance with, this Plan, without the need for the filing of an application with, or
approval by, the Bankruptcy Court.

8.7 Record Date for Distributions to Holders of Debentures Unsecured
Notes. At the closeof businesson the Record Date, the transfer ledgers of the Servicers
of the Indentures shall be dosed, and there shall be no further changes in such record
holders. Reorganized HLI and the Servicers for such Indentures and the Disbursing
Agent shall have no obligation to recognize any transfer of such Certificates occurring
after the Record Date. The Reorganized Debtors and the Servicersfor such Certificates
and the Disbursing Agent shall be entitled instead torecognize and deal for all purposes
hereunder with only thoserecord holders stated on the transfer ledgers as of the close of
business on the Record Date.

8.8  Claims Administration Responsibility. The Reorganized Debtorswill
retain responsibility for administering, disputing, objecting to, compromising, or
otherwiseresolving and meking distributionsto all Claimsagainst the Debtors, including
but not limited to Administrative Claims, Priority Tax Claims, Other Priority Claims,
Prepetition Credit Facility Secured Claims, Syntheic Lessors Secured Claims,
Miscellaneous Secured Claims, Senior Note Claims, Subordinated Note Claims, General
Unsecured Claims and Subordinated Securities Claims.
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8.9  Delivery of Distributions. Distributionsto Allowed Claimholdersshall
be made by the Disbursing Agent or the appropriate Servicer (a) at the addresses set forth
on the proofs of claim or interest filed by such Claimholders (or at the last known
addresses of such Claimholdersif no proof of claim or interest isfiled or if the Debtors
have been notified in writing of achange of address), (b) at theaddresses set forth in any
written notices of address changesdelivered to the Disbursing Agent after the date of any
related proof of claim or interest, (c) at the addresses reflected in the Schedules if no
proof of claim or interest has been filed and the Disbursing Agent has not received a
written notice of achange of address, or (d) in the case of a Clamholder whose Clam
isgoverned by anIndentureor other agreement and isadmi nistered by a Servicer, at the
addresses contained in the officia records of such Servicer. If any Claimholder’s
distribution is returned as undeliverable, no further distributions to such Claimholder
shall be made unless and until the Disbursing Agert or the appropriate Servicer is
notified of such Claimholder’s then current address, at which time all missed distribu-
tions shal be made to such Clamholder without interest. Amounts in respect of
undeliverable distributions shall be returned to the Reorganized Debtors until such
distributionsareclaimed. All claimsfor undeliverable distributions shall be made on or
before the second anniversary of the Effective Date. After such date, all unclaimed
property shall revert to the Reorganized Debtors. Upon such reversion, the claim of any
Claimholder, or their successors, with respect to such property shall be discharged and
forever barred notwithstandi ng any federd or state escheat lawvsto the contrary.

8.10 Procedures for Treating and Resolving Disputed and Contingent
Claims.

(@ No Distributions Pending Allowance. No payments or distribu-
tionswill be madewith respec to all or any portion of aDisputed Claim unlessand until
all objections to such Disputed Claim have been settled or withdrawn or have been
determined by aFinal Order, andthe Disputed Claim hasbecomean Allowed Claim. All
objections to Claims must be filed on or before the Claims Objection Deadline.

(b)  Distribution Reserve. The Disbursing Agent will withhold a
separate Distribution Reserve from the property to be distributed to holders of Class6
5 Senior Note Claims, Class 7 6 Subordinated Note Claims and Class8 7 General
Unsecured Claims. Theamount of New Common Stock and Warrantswithheld asa part
of the Distribution Reserve shall be equa to the amount the Reorganized Debtors
reasonably determine is necessary to satisfy the distributions required to be made,
respectively, to the Claimholdersin such Classeswhen the allowance or disallowance of
each Claim isultimately determined. The Disbursing Agent may request estimation for
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any Disputed Claim that is contingent or unliquidated (but is not required todo so). The
Disbursing Agent will also place in the Distribution Reserve any dividends, payments,
or other distributions made on account of, as well as any obligations arising from, the
property withheld in the Distribution Reserve, to the extent that such property continues
to bewithheldin the Distribution Reserve at the time such distributionsare made or such
obligations arise. If practicable, the Disbursing Agent will invest any Cash that is
withheld as the Distribution Reserve in amanner that will yield areasonabl e net return,
taking into account the saf ety of the investment. Nothing in the Plan or Disclosure
Statement will be deemed to entitle the Claimhol der of a Disputed Claim to Postpetition
Interest on such Claim.

(©) Distributions After Allowance. Payments and distributions from
the Distribution Reserveto each respective Claimhol der on account of aDisputed Claim,
to the extent that it ultimately becomes an Allowed Claim, will be made in accordance
with provisions of the Plan that govern distributions to such Claimholders. On thefirst
Periodic Distribution Date following the date when a Disputed Clam becomes an
undisputed, noncontingent and liquidated Claim, the Disbursing Agent will distributeto
the Claimholder any Cash or New Common Stock from the Distribution Reserve that
would have been distributed on the dates distributions were previously made to
Claimholders had such Allowed Claim been an Allowed Claim on such dates. After a
Final Order has been entered, or other final resolution has been reached with respect to
all Disputed Claims, any remaining Cash or New Common Stock heldinthe Distribution
Reserve will be distributed Pro Rata to Allowed Claimholders in accordance with the
other provisions of thisPlan. Subject to Section 8.2 hereof, all distributions made under
thissubsection 8.10(c) of the Plan on account of an Allowed Claim will be made together
with any dividends, payments or other distributions made on account of, as well as any
obligations arising from, the distributed property asif such Allowed Claim had been an
Allowed Claim onthedatesdistributionswere previously madeto Allowed Claimholders
included in the applicable class.

The Disbursing Agent and the Servicers shall be required to vote any shares of
the New Common Stock held in the Distribution Reserve or by such Servicer pursuant
to the provisions of a voting trust agreement that will require that shares of New
Common Stock in the Distribution Reserve or held by a Servicer be voted in the same
proportion as shares not held in the Distribution Reserve or by such Servicer.

(d)  DeMinimis Distributions. Neither the Distribution Agent nor any

Servicer shall haveany obligationto makeadistribution on account of an AllowedClaim
from any Distribution Reserve or otherwise if (a) the aggregate amount of al distribu-
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tions authorized to be made from such Distribution Reserve or otherwise on the Peiodic
Distribution Date in question is or has a value less than $250,000, or (b) if the amount
to be distributed to the specific holder of the Allowed Claim on the particular Periodic
Distribution Date does not constitute afinal distribution to such holder and isor has a
value less than $50.

8.11 Fractional Securities; Fractional Dollars. No fractional sharesof New
Common Stock will be issued or distributed under the Plan. Each Person entitled to
receive New Common Stock will receive the total number of whole shares of New
Common Stock to which such Personisentitled. Whenever any distributionsto aPerson
would otherwisecall for distribution of afraction of ashare of New Common Stock, the
actual distribution of shares of such New Common Stock will be rounded to the next
higher or lower whole number with fractions of lessthan or equal to %2 beingrounded to
the next lower whole number. No consideration will be provided in lieu of fractional
sharesthat are rounded down. Thetotal number of shares of New Common Stock to be
distributed to each Class of Claims will be adjusted as necessary to account for the
rounding provided herein. Any other provision of the Plan notwithstanding, neither the
Debtors, the Disbursing Agent nor the Servicer will be required to make distributions or
paymentsof fractions of dollars. Whenever any payment of afraction of adollar under
the Plan would otherwise be called for, the actual payment made will refleat arounding
of such fraction to the nearest wholedollar (up or down), with half dollarsbeing rounded
down.

ARTICLE IX

ALLOWANCE AND PAYMENT OF
CERTAIN ADMINISTRATIVE CLAIMS

9.1 DIP FaClllty Clalm On e%wrthm—ene—ﬁlﬁ—&ueﬁees—laay—af{er the
Effectlve Date, & '

y aII obligations of the
Debtors under the DI P Fa(:|I|ty shaII be pa|d in fuII in Cash or otherwise satisfied in a
manner acceptableto such Claimholdersin accordance withthetermsof the DIP Facility
and the DIP Credit Agreement including, without limitation, replacement of letters of
credit issued under the DIP Credit Facility with substitute letters of credit e, Cash
collateralization of such letters of credit or provision of back to badk letters of credt.
Upon compliance with the preceding sentence, all liens and security interests granted to
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secure such obligations shall be deemed cancelled and shall be of no further force and
effect.

9.2 Professional Claims.

(@ Final Fee Applications. All fina requests for payment of
Professional Claims must be filed no later than sixty (60) days after the Effective Date.
After notice and a hearing in accordance with the procedures established by the
Bankruptcy Code and prior orders of the Bankruptcy Court, the allowed amounts of such
Professional Claims shall be determined by the Bankruptcy Court.

(b)  Payment of Interim Amounts. Subject to the Holdback Amount,
A as soon as practicable after the Effective Date, the Debtors or the Reorganized
Debtors shall pay al amounts owing to professionats Professionalsfor all outstanding
amountsrelating to prior periodsthrough the Effective D ate. In order to receive payment
on the Effective Date for unbilled fees and expenses incurred through such date, the
professionatsProfessional sshall estimatefeesand expensesduefor periodsthat have not
been billed as of the Effective Date and shall deliver such estimate to counsel for the
Debtors, the Prepetition Agent, Apollo and the Creditors’ Committee  Within fifteen
(15) days after the Effective Date, aprofessionat Professional receiving payment for the
estimated period shall submit a detailed invoice covering such period in the manner and
providing the detail as set forth in the Professional Fee Order.

(©) On the Effective Date, the Debtors or the Reorganized Debtors
shall pay to the Disbursing Agent, in order to fund theHoldback Escrow Account, Cash
equal to the aggregate Holdback Amount for all professienats Professionads The
Disbursing Agent shall maintain the Holdback Escrow Account in trust for the
professionals Professional swith respect to whom fees have been held back pursuant to
the Professional Fee Order. Such funds shall not be considered property of the
Reorganized Debtors. FhetremathingamountofProfessona-ChaimsHol dbank Amounts
owingtotheprefesstonalsProf essional sshall be paid to such prefesstonatsProfessionals
by the Disbursing Agent from the Holdback Escrow Account when such claims are
finally allowed by the Bankruptcy Court. When all Professional Claims havebeen paid
in full, amounts remaining in the Holdback Escrow Account, if any, shall bepaid to the
Reorganized Debtors._ The remaining amount of Professional Claims owing to the
Professionalsas of the Effective Date other than the Holdback Amount shall be paidto
such Professionds by the Reorganized Debtors
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(d) Upon the Effective Date, any requirement that professionals
comply with sections 327 through 331 of the Bankruptcy Code in seeking retention or
compensation for services rendered after such date will terminate.

9.3 Substantial Contribution Compensation and Expenses Bar Date. Any
Person who requests compensation or expense reimbursement for making a substantial
contributioninthe Chapter 11 Cases pursuant to sections503(b)(3), 562(b){4) 503(b)(4),
and 503(b)(5) of the Bankruptcy Code must file an application with the clerk of the
Bankruptcy Court, on or before a date which isthirty (30) days after the Effective Dae
(the “503 Deadlin€’), and serve such application on counsel for the Debtors and as
otherwise required by the Bankruptcy Court and the Bankruptcy Code on or before the
503 Deadline, or be forever barred from seeking such compensation or expense
reimbursement.

9.4  Other Administrative Claims. All other requests for payment of an
Administrative Claim (other than as set forth in Sections 9.2 and 9.3 of this Plan) must
be filed with the Bankruptcy Court and served on counsel for the Debtors no later than
thirty (30) days after the EffectiveDate. Unlessthe Debtors or the Reorganized Debtors
object to an AdministrativeClaim by the Clams Objection Deadline, such Administra-
tive Claim shall be deemed allowed in the amount requested. In the event that the
Debtors or the Reorganized Debtors object to an Administrative Claim, the Bankruptcy
Court shall determinetheallowed amount of such Administrative Claim. Notwithstand-
ing the foregoing, no request for payment of an Administrative Clam need befiled with
respect to an Administrative Claim which is paid or payable by either Debtor in the
ordinary course of business.

ARTICLE X

HLI CREDITOR TRUST

10.1 Appointment of Trustee.

@ The Trusteefor theHLI Creditor Trust shall be designated by the

Creditors Committee. SpeetficaltytheThe Trustee shall beindependent of the Debtors
and Reorganized Debtors. The Creditors Committee shall fileamotion onadatewhich

is at least ten (10) days prior to the date-the-Bankruptey—Court-estabtishesforthe

ConfirmattonrHearing Voting Deadline designating the Person who it has selected as
Trustee and seeking approval of such dedgnation. The Person designated as Trustee
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shall file an affidavit demonstrating that such Person is disinterested as defined by
section 101(14) of the Bankruptcy Code. The Person so desgnated by the Creditors
Committee shall become the Trustee upon the Bankruptcy Court entering an order
granting the motion after consideration of the same and any objections thereto at the
Confirmation Hearing.

(b) The Trustee shall have and perform all of the duties, responsibili-
ties, rights and abligations set forth in the Trust Agreement.

10.2 Assignment of Trust Assets to the HLI Creditor Trust. On the
Effective Date, the Debtors shall transfer and shall be deemedto have transferred to the
HLI Creditor Trust, for and on behalf of the beneficiaries of the Trust, the Trust Assets
including the Trust Claims (subject to the obligation to repay the Expense Advance).

10.3 The HLI Creditor Trust.

@ Without any further action of the directorsor shareholders of the
Debtors, on the Effective Date, the Trust Agreement, substantiallyintheform of Exhibit
C to this Plan, shall become effective The Trustee shdl accept the HLI Creditor Trust
and sign the Trust Agreement on that date and the HLI Creditor Trust will then be
deemed created and effective.

(b) InterestsintheHL | Creditor Trust shall be uncertificated and shall
be non-transferable except upon death of the interest holder or by operaion of law.
Holdersof interestsin theHL | Credtor Trust shall have no voting rights with respect to
such interests. The HLI Creditor Trust shall have a term of three (3) years from the
Effective Date, without prgudice to the rights of the Trust Advisory Board to extend
such term conditioned upon the HLI Creditor Trust’s not then becoming subject to the
Exchange Act. The terms of the Trust may be amended by the Debtors prior to the
Effective Date or the Trustee after the Effective Date to the extent necessary to ensure
that the Trust will not become subject to the Exchange Act.

(c) The Trustee shall have full authority to take any steps necessary
toadminister the Trust Agreement, including, without limitation, the duty and obligation
to liquidate Trust Assts, to make distributions to the holders of Claims entitled to
distributions from the Trust and, if authorized by majarity vote of those members of the
Trust Advisory Board authorized to vote, to pursue and settle Trust Claims. Upon such
assignments (which, as stated above, shall be transferred on the Effective Date), the
Trustee, on behalf of the HLI Creditor Trust, shall assume and be responsible for all of

A-61



the Debtors' responsibilities, duties and obligations with respect to the subject matter of
such assignments, and the Debtors, the Disbursing Agent and the Reorganized Debtors
shall have no other further rights or obligations with respect thereto.

fe)(d) The Trustee shall take such steps as it deems necessary (having
first obtained such approvalsfrom the Trust Advisory Board as may be necessary, if any)
to reduce the Trust Assets to Cash to make distributions required hereunder, provided
that the Trustee’ s actions with respect to disposition of the Trust Assets should be taken

in such a manner so as reasonably to maximize the value of the Trust Assets.

{eh(e) All costs and expenses associated with the administration of the
HLI Creditor Trust, including those rights, obligations and duties described in Section
16:3(b} 10.3(c) of thisPlan, shall be the responsibility of and paid by the HLI Creditor
Trust. Notwithstanding theforegoing, the Reorganized Debtorsshall cooperate with the
Trustee in pursuing such Trust Recoveries and shall afford reasonable access during
normal business hours, upon reasonable notice, to personnel and books and records of
the Reorganized Debtors to representatives of the HLI Creditor Trust to enable the
Trustee to perform the Trustee's tasks under the Trust Agreement and this Plan;
provided, however, that the Reorganized Debtors will nat be required to make
expendituresin responseto such requests determined by themto be unreasonable. Other
than distributions set forth in Section 10.6, the Reorgani zed Debtors shall not be entitled
to compensation or reimbursement (including reimbursement for professional fees) with
respect to fulfilling their obligations as set forth in subsection 10.3(d). The Bankruptcy
Court retains jurisdiction to determine the reasonableness of either a request for
assistance and/or arelated expenditure. Any requests for assistance shall not interfere
with the Reorganized Debtors' business operations.

fe)(f) TheTrusteemay retainsuchlaw firms, accounting firms, experts,
advisors, consultants, invedigators, apprasers, auctioneers or other professionals asit
may deem necessary (collectively, the“ Trustee Professionals’), in its sole discretion, to
aidin the performance of itsresponsibili ties pursuant to theterms of thi s Planincl uding,
without limitation, the liquidation and distribution of Trust Assets. The Trustee
Professional sshall continueto prepare monthly statementsinthe samemanner andinthe
same detail as required pursuant to the Professional Fee Order, and the Trustee
Professionalsshall serve such statements on each member of the Trust Advisory Board.
In the event two or more members of theTrust Advisory Board object tothe reasonable-
nessof such feesand expenses, the matter shall be submitted to the Bankruptcy Court for
approval of the reasonableness of such fees and expenses.
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{F(q) For federal income tax purposes, it is intended that the HLI
Creditor Trust be classified as a liquidating trust under section 301.7701-4 of the
Treasury regulations and that such trust is owned by its beneficiaries. Accordingly, for
federal incometax purposes, it isintended that the benefidaries be treated asif they had
received a distribution of an undivided interes in each of the Trust Assets and then
contributed such interests to the HLI Creditor Trust.

fen(h) The Trustee shall be responsible for filing all federal, state and
local tax returns for the HLI Credtor Trust._ The Trustee shall provide to holders of
interestsin the HL | Creditor Trust copies of annual, audited financid statements, with
such copiesto be made available on an Internet website to be maintained by the Trustee
and notice of which shall be given by the Trustee to such interest holders.

10.4 The Trust Advisory Board.

@ The Trust Advisory Board shall be composed of three (3)
members. FhePrepetitiontenders Apollo shall designate one (1) member and the
Creditors Committee shall designate theremaining two (2) members. Such partiesshall
give written notice of the identities of such members, file it of record and serve such
notice on each other on a date that is not less than five<5) ten (10) days prior to the
CenftrmatterHearing V oting Deadline; provided, however, that if and to the extent the
Prepetittontenders Apollo and/or the Creditors Committee fail to file and give such
notice, the Debtors shall designate the members of the Trust Advisory Board by
announcing their identities at the Confirmation Hearing.__ After the notices of the
identities of the Trust Advisory Board members arefiledwith the Bankruptcy Court, the
Claims Agent shall post auch notices on its Internet website at www.bsillc.com. The
Trust Advisory Board shall adopt such bylaws asit may deem appropriate. The Trustee
shall consult regularly withthe Trust Advisory Board when carrying out the purpose and
intent of the HLI Creditor Trust. Membersof the Trust Advisory Board shall be entitled
to compensation in accordance with the Trust Agreement and to reimbursement of the
reasonabl e and necessary expenses incurred by them in carrying out the purpose of the
Trust Advisory Board. Reimbursement of thereasonable and necessary expensesof the
members of the Trust Advisory Board and their compensation to the extent provided for
in the Trust Agreement shall be payable by the HLI Creditor Trust.

(b) In the case of an inability or unwillingness of any member of the
Trust Advisory Board to serve, such member shall be replaced by designation of the
remaining members of the Trust Advisory Board. If any position on the Trust Advisory
Board remains vacant for more than thirty (30) days, such vacancy shall befilled within
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fifteen (15) days thereafter by the designation of the Trustee without the requirement of
avote by the other members of the Trust Advisory Board.

(© Uponthecertification by the Trusteethat all assetstransferredinto
Trust have been distributed, abandoned or otherwise disposed of, the members of the
Trust Advisory Board shall resign their positions, whereupon they shall be discharged
from further duties and responsibilities.

(d)  The Trust Advisory Board may, by majority vote, approve all
settlementsof Trust Claimswhich the Trusteemay propose, subject to Bankruptcy Court
approval of such settlements after notice and a hearing, provided, however, that the
Trustee may seek Bankruptcy Court approval of asettlement of aTrust Claimif the Trust
Advisory Board failsto act on a proposed settlement of such Trust Clam within thirty
(30) days of receiving notice of such proposed settlement by the Trustee.

(e The Trust Advisory Board may, by mgjority vote, authorize the
Trustee to invest the corpus of the Trust in prudent investments other than those
described in section 345 of the Bankruptcy Code.

()] The Trust Advisory Board may ramove the Trustee in the event
of gross negligence or willful misconduct. In the event the requisite approval is not
obtained, the Trustee may be removed by the Bankruptcy Court for cause shown. Inthe
event of the resignation or removal of the Trustee, the Trust Advisory Board shall, by
majority vote, designate a person to serve as successor Trustee.

(9) The Trust Advisory Board shall require afidelity bond from the
Trustee in such reasonable amount as may be agreed to by maority vote of the Trust
Advisory Board.

(h) The Trust Advisory Board shall govern its proceedings through
the adoption of bylaws, whichthe Trust Advisory Board may adopt by majority vote. No
provision of such bylaws shall supersede any express provision of the Plan.

10.5 Funding of the Expense Advance. ©n As soon as practicable after the
Effective Date, the Debtors shall fund the Expense Advance and deliver it to the Trustee
to be used by the Trustee consistent with the purpose of the HLI Creditor Trust and
subject to the terms and conditions of this Plan and the Trust Agreement.
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10.6 Repayment of Expense Advance. |mmediately upon receipt, all Trust
Recoveries shall be paid to the Reorganized Debtorst-order first to repay the Expense
Advance (without interest).

10.7 Distributions of Trust Assets. Except asotherwise provided in Section
10.6, the Trustee shall make distributions of Trust Assets asfollows: first, torepay the
Expense Advance; second, to pay the Trust Expenses,; third, to repay amounts, if any,
borrowed by the Trustes in accordance with the Trust Agreement; and, fourth, to pay the
distributionsto Claimholdersentitled toreceivedistributionsfromthe HL | Creditor Trust
asrequired by this Plan. Distributionsto Claimholdersentitled to receive distributions
from the HLI Creditor Trust by the Trustee of Trust Assets shall be made at least
semi-annually beginning with a calendar quarter that is not later than the end of the
second calendar quarter after the Effective Date; provided, however, that the Trustee
shall not be required to make any such semi-annual distribution in the event that the
aggregate proceeds and income available for distribution to such Claimholders is not
sufficient, in the Trustee’ s discretion (after consultation with the Trust Advisory Board)
to distribute moniesto such Claimholders. Fromtimetotime, but nolessfrequently than
quarterly, the Trustee, in consultation with the Trust Advisory Board, shall estimate the
amount of Trust Assetsrequired to pay then outstanding and reasonably anticipated Trus
Expenses. The Cashportion of Trust Assetsin excessof such actual and estimated Trust
Expenses shall be made avalablefor distribution to Claimholdersinthe amounts, on the
dates and subject to the other terms and conditions provided in this Plan. The Trustee
will make continuing efforts to disposeof the Trust Assas, make timely distributions,
and not unduly prolong the duration of the HLI Creditor Trust.

ARTICLE XI

EFFECT OF THE PLAN ON CLAIMS AND INTERESTS

11.1 Revestingof Assets. Except asotherwiseexplicitly providedinthisPlan,
ontheEffective Dateall property comprising the Estates (including Retained Actionsand
AvoidanceClaims) shall revest in each of the Debtorsand, ultimately, inthe Reorgani zed
Debtors, free and clear of all Claims, liens, charges, encumbrances, rightsand Interess
of creditors and equity security holders (other than as expressly provided herein). Asof
the Effective Date, the Reorganized Debtors may operae ttsbtstiess their businesses
and use, acquire, and dispose of property and settle and compromise Claims without
supervision of the Bankruptcy Court, free of any restrictions of the Bankruptcy Code or
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Bankruptcy Rules, other than those restrictions expressly imposed by the Plan and
Confirmation Order.

11.2  Discharge of the Debtors. Pursuant to section 1141(d) of the Bankruptcy
Code, except as otherwise specificaly provided in this Plan or in the Confirmation
Order, the distributions and rights that are provided in this Plan shall be in complete
satisfaction, discharge, and rel ease, effective as of the Confirmation Date (but subject to
the occurrence of the Effective Date), of Claims and Causes of Action, whether known
or unknown, against, liabilities of, liens on, obligations of, rights against, and Intereds
in the Debtors or any of their assets or properties, regardless of whether any property
shall have been distributed or retained pursuant to the Plan on account of such Claims,
rights, and Interests, including, but not limited to, demands and liabilities that arose
before the Confirmation Date, any liability (includingwithdrawal liability) to the extent
such Claims relate to services performed by employees of the Debtors prior to the
Petition Date and that arise from a termination of employment or a termination of any
employee or retiree benefit program regardless of whether such termination occurred
prior to or after the Confirmation Date, and all debts of the kind specified in sections
502(g), 502(h) or 502(i) of the Bankruptcy Code, in each case whether or not (i) a proof
of claim or interest based upon such debt, right, or Interest isfiled or deemed filed under
section 501 of the Bankruptcy Code, (ii) aClaim or Interest based upon such debt, right,
or Interest is allowed under section 502 of the Bankruptcy Code, or (iii) the hoder of
such a Claim, right, or Interest accepted the Plan. The Confirmation Order shall be a
judicia determination of the discharge of al liabilities of and Interests in the Debtors,
subject to the Effective Date occurring._Notwithstanding anything to the contrary herein,
the Plan shall not discharge any claims that may be held by the SEC against any
non-Debtor parties or enjoin or restrain the SEC from instituting or enforcing any such

claims against any non-Deltor parties.

11.3 Compromises and Settlements. Pursuant to Bankruptcy Rule9019(a),
the Debtors may compromise and settle various Claims(a) against them and (b) that they
have against other Persons. The Debtors expressly reserve the right (with Bankruptcy
Court approval, following appropriate notice and opportunity for a hearing) to
compromiseand settle Claims against them and claims that they may have against other
Persons up to and includingthe Effective Date. After the Effective Date, suchright shall
pass to the Reorganized Debtors as contemplated in Section 11.1 of this Plan.

11.4 Release of Certain Parties. Asof the Confirmation Dae, but subject to

the Effective Date and except as otherwise expressly provided in the Plan, the Debtors
and the Reorganized Debtorswill be deemed to have rel easedthe Released Parties, from
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any andall claims, obligations, rights, Causesof Action, andliabilitieswhichthe Debtors
or the Estates are entitled to assert, whether known or unknown, foreseen or unforeseen,
existing or hereafter arising, based in whole or in part upon any act or amission,
transaction, or occurrence in any way relating to the Debtors, these Chapter 11 Cases, or
the Plan. Notwithstanding anythingto the contrary herein, the Plan shall not release any
claimsthat may be held by the SEC against any non-Debtor parties or enjoin or restrain
the SEC from instituting or enforcing any such claims against any non-Debtor parties.

11.5 Setoffs. The Debtorsmay, but shall not berequired to, set off against any
Claim, and the paymentsor other distributionsto be made pursuant to the Plan in respect
of such Claim, claims of any nature whatsoever that the Debtorsmay have against such
Claimholder; but neither the failure to do so nor the allowance of any Claim hereunder
shall constitute a waiver or release by the Debtors or the Reorganized Debtors of any
such claim that the Debtors or the Reorganized Debtors may have against such
Claimholder.

11.6 Exculpation and Limitation of Liability. Except as otherwise
specifically provided in this Plan, the Debtors, the Reorganized Debtors, the Creditors
Committee, the members of the Creditors Committee in their capacities as such, the
Prepetition Lender s, the Prepetition Agent, the DIP Lenders, the DIP Agent, any of such
parties’ respective present officers, directors (but with respect to such partiesrelated to
the Debtors, only the Released Parties shall be covered hereby), employees, advisors,
attorneys, representatives, financia advisors, investment bankers, or agents and any of
such parties’ successors and assigns, shall not have or incur, and are hereby released
from, any claim, obligation, Cause of Action, or liability to one anothe or to any
Claimholder or Interestholder, or any other party in interest, or any of their respective
agents, employees, representatives, financial advisors, attorneys or Affiliates, or any of
their successors or assigns, for any act or omission in connection with, relating to, or
arising out of the filing the Chapter 11 Cases, negotiation and filing of the Plan, the
pursuit of confirmation of the Plan, the consummation of the Plan, the administration of
the Plan or the property to be distributed under the Plan, except for their willful
misconduct, and in all respects shall be entitled to reasonably rely upon the advice of
counsel with respect to their duties and responsibilities under the Plan.

11.7 Indemnification Obligations. Except asspecifically providedin Section
6.7 of the Plan, in satisfaction and compromise of the Indemnitee’s Indemnification
Rights: (a) al Indemnification Rights except those held by (i) Personsincluded ineither
the definition of “Directors and Officers’ or the “Insureds’ in dther of the policies
providing the Debtors D& O Insuranceas of December 15, 2002, and (ii) Professionals,
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but only to the extent that they have expressly been granted Indemnification Rightsinthe
tdeeumentsited-with retention agreements approved by the Bankruptcy Court and only
totheextent that suchlndemnificaion Rightsare determinedto bevalidand enforceable,
shall be released and discharged on and as of the Effective Date provided that the
Indemnification Rights excepted from therel ease and discharge shall remaininfull force
and effect on and after the Effective Date and shall not be modified, reduced, discharged,
or otherwise affected in any way by the Chapter 11 Cases; (b) the Debtors or Reorga-
nized Debtors, as the casemay be, covenant to use commercially reasonable efforts to
purchase and maintain D& O Insurance providing coverage for those Persons described
in subsection (a)(i) of this Section 11.7 whose Indemnification Rights are not being
released and discharged on and as of the Effective Date, for a period of two yeas after
the Effective Date insuring such partiesin respect of any claims, demands, suits, Causes
of Action, or proceedings against such Persons based upon any act or omission related
to such Person’ sservicewith, for, or onbehalf of the Debtorsor the Reorganized Debtors
in at least the scope and amount as currently maintained by the Debtors (the 1 nsurance
Coverage”); and (c) the Debtors or the Reorganized Debtors, as the case may be, hereby
indemnify such Persons referred to in subclause (b) above to the extent of, and agree to
pay for, any deductible or retention amount that may be payable in connection with any
claim eoved-by-etther covered under the foregoing Insurance Coverage or any prior
smilar policy.

11.8 Injunction. The satisfaction, release, and discharge pursuant to this
Article X1 of thisPlan shall also act as an injunction against any Person commencing or
continuing any action, employment of process, or act to collect, offset, or recover any
Claim or Cause of Action satisfied, released, or discharged under thisPlan to the fullest
extent authorized or provided by the Bankruptcy Code, including, without limitation, to
the extent provided for or authorized by sections 524 and 1141 thereof.

11.9 Release by Holders of Claims or Interests. As of the Effective Date
in consideration for the obligations of the Debtors, the Reorganized Debtors and their
Estates under the Plan and other contracts instruments, releases, agreements or
documents to be entered into, or delivered in connection with, the Plan, each Caim-
holder, Interestholder and other party ininterest, and their respective agents, employees,
representatives, financial advisors, attorneys and Affiliates, and their successors and
assigns, to the fullest extent permissible under applicable law, as such law may be
extended subsequent to the Effective Date, will be deemed toforever release, waive and
discharge any and al claims, obligations, rights, Causes of Action, and liabilities
whether known or unknown, foreseen or unforeseen, existing or hereafter arising, based
in whole or in part upon any act or omission, transaction, or occurrence taking place on,
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or prior to, the Effective Datein any way relating to the Debtors, these Chapter 11 Cases,
or the Plan that such entity has, had or may have against the Prepdition Agent, the

Prepetition Lenders, the DIP Agent and the DIP Lenders (and any of their respective
officers, directors, employees, agents, affiliates and other representatives).

11.10 Release by Debtors. As of the Effective Date, in consideration for the

obligations of the Prepetition Agent, the Prepetition L enders, the DIP Agent andthe DIP
L enders, the Debtors and their Estates, to thefullest extent permissible under applicable
law, as such law may be extended subsequent to the Effective Date, will be deemed to
forever release, waive and discharge any and all claims, obligations, rights, Causes of
Action, and liabilities, whether known or unknown, foreseen or unforeseen, existing or
hereafter arising, based in whole or in part upon any act or omission, transaction, or
occurrence taking place on, or prior to, the Effective Date in any way rdating to the
Debtors, these Chapter 11 Cases, the Plan, the Prepetition Credit Agreement, the
Prepetition Credit Facility, the DIP Credit Agreement or the DIP Facility that theDebtors
have, had or may have against the Prepetition Agent, the Prepetition Lenders, the DIP
Aqgent and the DIP L enders (and any of their respedive officers, directors, employees,

agents, affiliates and other representatives).

ARTICLE XII

CONDITIONS PRECEDENT

12.1 Conditions to Confirmation. The following are conditions precedent
to confirmation of the Plan that may be satisfied or waived in accordance with Section
12.3 of the Plan:

@ TheBankruptcy Court shall have approved adisclosure statement
with respect to thePlan in form and subgtance reasonably acceptable to the Debtors.

(b) The Confirmation Order shall beinform and substancereasonably
acceptable to the Debtors, Apollo and the Prepetition Agent.

12.2 Conditions to Consummation. The Effective Date-shall-occur-onor
prior—te month/dayl; e reh-date-is-extended-by-the Debtors: The
following are conditions precedent to the occurrence of the Effective Date, each of which
may be satisfied or waived in accordance with Section 12.3 of the Plan:
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@ The Bankruptcy Court shall have entered one or more orders
(which may include the Confirmation Order) authorizing the rejection of unexpired
leases and executory contracts by the Debtors as contemplated by Section 7.2 hereof.

(b) The Debtors shall have entered into the New Credit Facility
(which shall bein aform and substance reasonably acceptable to the Prepetition Agent
and Apollo) and all conditions precedent to the consummation thereof (other than the
occurrence of the Effective Date of the Plan) shall have been waived or satisfiad in
accordancewith the termsthereof and the lenders under the New Credit Facility shall be

ready to fund the amounts required by the Debtors upon the Effecti ve Date including,
without limitation, the Prepetition L enders Payment Amount.

(c) The Confirmation Order in form and substance reasonably
acceptableto the Debtors, the Prepetition Agent and Apollo shall have been entered by
the Bankruptcy Court and shall be a Final Order, and no reguest for revocation of the
Confirmation Order under section 1144 of the Bankruptcy Code shall have been made,
or, if made, shall remai n pending.

(d) The Confirmation Dateshall have occurred and the Confirmation
Order shall, among other things, provide that:

(i) the provisions of the Confirmation Order and the Plan are
nonseverable and mutually dependent;

(i) al executory contracts or unexpired leases assumed by the Debtors
during the Chapter 11 Cases or under the Plan shall be assigned and transferred
to, andremaininfull forceand effect for the benefit of, theReorganized Debtors,
notwithstanding any provision in such contracd or lease (including those
describedin sections 365(b)(2) and 365(f) of the Bankruptcy Code) that prohibits
such assignment or transfer or that enables or requires termination of such
contract or |esse;

(iii) the transfers of property by the Debtors (A) to the Reorganized
Debtors(1) areor shall belegd, vaid, and effecti vetransfers of property, (2) vest
or shall vest the Reorganized Debtors with good title to such property free and
clear of all liens, charges, Claims, encumbrances, or Interests, except asexpressly
provided in the Plan or Confirmation Order, (3) do not and shall not constitute
avoidable transfers under the Bankruptcy Code or under applicable
nonbankruptcy law, and (4) do not and shall not subject the Reorganized Debtors
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to any liability by reason of such transfer under the Bankruptcy Code or under
applicablenonbankruptcy law, including, without limitation, any laws affecting
successor or transferee liability, and (B) to Claimholders under the Plan are for
good consideration and value and are in the ordinary course of the Debtors
businesses;

(iv) except asexpressy provided in the Plan or the Confirmation Order,
the Debtors are discharged effective upon the Effective Datefrom any “debt” (as
that termisdefined in section 101(12) of the Bankruptcy Code), and the Debtars
liability in respect thereof is extinguished completely, whether reduced to
judgment or not, liquidated or unliquidated, contingent or noncontingent, asserted
or unasserted, fixed or unfixed, matured or unmatured, disputed or undisputed,
legal or equitable, known or unknown, or that arose from any agreement of the
Debtors entered into or obligation of the Debtors incurred before the Effective
Date, or from any conduct of the Debtors prior to the Effective Date or that
otherwise arose before the Effective Date, including, without limitation, all
interest, if any, on any such debts, whether such interest accrued before or after
the Petition Date;

(v) thePlan doesnot providefor theliquidation of all or substantidly all
of the property of the Debtors and its confirmation isnot likely to befollowed by
the liquidation of the Reorganized Debtors or the need for further financia
reorganization;

(vi) al Interests are terminated effective upon the Effedive Date; and

(vii) the New Common Stock to be issued under the Plan (including the
offer of New Common Stock through any warrant, option, right to subscribe, or
conversion privilegeor the sal e of the New Common Stock upon exercise of such
warrant, option, right to subscribe, or conversion privilege) in exchange for
Claimsagainst the Debtorsare exempt from registration under the Securities Act
of 1933 pursuant to, and to the extent provided by, section 1145 of the Bank-
ruptcy Code.

(e) The Debtors shall have sufficient Cash to make distributions

required under the Plan including, but not limited to, the Prepetition L enders' Payment
Amount and the DIP Facility Claim.
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In the event that the foregoing conditions are not satisfied or waived by June 30, 2003
(or such later date as may be agreed upon by the Debtors, the Prepetition Agent and
Apollo), then the Confirmation Order shall be vacated and this Plan shall be of no further
force or effect.

12.3 Waiver of Conditions to Confirmation or Consummation. The
conditions set forth in Sections 12.1 and 12.2 of the Plan may bewaived by the Debtors
in their sete discretion without any noticeto partiesin interest or the Bankruptcy Court
and without a hearing; provided that any such waiver shall require the prior written
consent of the Prepetition Agent and Apollo. The failure to satisfy or waive any
condition to the Confirmation Date or the Effective Datemay beasserted by the Debtors
in their sote discretion regardless of the circumstances giving rise to the failure of such
condition to be satisfied (including any action or inaction by the Debtors irthetr—sote
diseretion)). The failure of the Debtors in their sole discretion to exercise any of the
foregoing rights (and the consent or failureto consent of the Prepetition Agent or Apollo
to consent to the same) shall not be deemed awaiver of any other rights, and each such
right shall be deemed an ongoing right, which may be asserted at any time.

ARTICLE XIII

RETENTION OF JURISDICTION

Pursuant to sections 105(a) and 1142 of the Bankruptcy Code, the
Bankruptcy Court shall have exclusive jurisdiction of all matters arising out of, and
related to, the Chapter 11 Cases and the Plan, including, among other, the following
matters:

@ to hear and determine pending motions for (i) the assumption or
rejectionor (ii) theassumption and assignment of executory contractsor unexpired leases
to which the Debtors are a party or with respect to which the Debtorsmay beliable, and
to hear and determine the allowance of Claimsresulting therefrom including the amount
of Cure, if any, required to be paid,;

(b) to adjudicate anyand all adversary proceedings, applications, and
contested matters that may be commenced or maintained pursuant to the Chapter 11
Cases or the Plan, proceedings to adjudicate the allowance of Disputed Claims, and al
controversies and issues arising from or relating to any of the foregoing;
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(©) to adjudicate any and all disputes arising from the distribution of
New Common Stock;

(d) to ensure that distributions to Allowed Claimholders are
accomplished as provided herein;

(e to hear and determine any and all objections to the allowance of
Claims and the estimation of Claims, both before and after the Confirmation Date,
including any objections to the classification of any Claim, and toallow or disallow any
Claim, inwhole or in part;

(H to enter and implement such orders as may be appropriate if the
Confirmation Order is for any reason stayed, revoked, modified, or vacated;

(9) toissueordersinaid of execution, implementation, or consumma-
tion of the Plan;

(h) to consider any modifications of the Plan, to cure any defect or
omission, or to reconcile any inconsistency in any order of the Bankruptcy Court,
including, without limitation, the Confirmation Order;

(1) to hear and determine al applications for compensation and
reimbursement of Professional Claimsunder the Plan or under sections 330, 331, 503(b),
1103, and 1129(a)(4) of the Bankruptcy Code;

() to determinerequestsfor the payment of Claimsentitled to priority
under section 507(a)(1) of the Bankruptcy Code, including compensation of and
reimbursement of expenses of parties entitled thereto;

(k) to hear and determine disputes arising in connection with the
interpretation, implementation, or enforcement of the Plan, the Confirmation Order,
including disputes arising under agreements, documents, or instruments executed in
connection with this Plan;

)] tohear and determineall suitsor adversary proceedingsto recover
assets of the Debtors and property of its Estates, wherever located;

(m)  tohear and determine matters concerning state, local, and federal
taxes in accordance with sections 346, 505, and 1146 of the Bankruptcy Code;
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(n) to hear any other matter not inconsistent with the Bankruptcy
Code;

(0) to hear and determineall disputesinvolving the existence, nature,
or scope of the Debtors’ discharge, including any disputerelatingto any liability arising
out of the termination of employment or the termination of any employee or retiree
benefit program, regardless of whether such termination occurred prior to or after the
Effective Date

(P to enter afinal decree closing the Chapter 11 Cases; and

(@ toenforce all orders previously entered by the Bankruptcy Court.
Unlessotherwise specifically provided hereinor inaprior order of the Bankruptcy Court,
the Bankruptcy Court shall have exclusive jurisdiction to hear and determine disputes
concerning Claims, I nterests, Retained A ctions, and any motionsto compromise or settle
such disputes.

ARTICLE XIV

MISCELLANEOUS PROVISIONS

14.1 Binding Effect. The Plan shall be binding upon and inure to the benefit
of the Debtors, the Reorganized Debtars, all present and former Claimholders, all present
and former Interesthol ders, other partiesininterest and their respedive heirs, successors,
and assigns.

14.2 Modification and Amendments. The Debtors may alter, amend, or
modify the Plan or any Exhibits thereto under section 1127(a) of the Bankruptcy Code
at any time prior to the Confirmation Hearing subject to the prior consent of the
Prepetition Agent and Apollo to the extent that any such alteration or modification
materially alters the treatment afforded either the Prepetition Lenders or the Senior
Noteholders, respectively. After the Confirmation Date and prior to substantial
consummation of the Plan as defined in section 1101(2) of the Bankruptcy Code, the
Debtorsmay, under section 1127(b) of the Bankruptcy Code, institute proceedingsinthe
Bankruptcy Court to remedy any defect or omission or reconcile any inconsistenciesin
the Plan, the Disclosure Statement, or the Confirmation Order, and such matters as may
be necessary to carry out the purposes and effects of the Plan.
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14.3___Authorization/Consent of Creditor Constituencies. Notwithstanding
anything in this Plan to the contrary, the consent or approval of any of the Prepetition

Agent, Prepetition L enders, Apollo or the Creditors Committee or any other Person as
may be called for in any provision o this Plan shall not berequired (unless otherwise
provided in the Bankruptcy Code) until such time as such paties have publidy
announced their irrevocabl e support for the Plan either by voting to acceptthe Planin the

case of the Prepetition Agent, the Prepetition Lenders and Apollo or, in the case of the
Creditors’ Committee, through awritten communication to each of the creditorsin Class

5, Class 6 and Class 7 stating the Creditors Committee supports the Plan and is
recommending such creditors vote in favor of the Plan.

144 Withholding and Reporting Requirements. InconnectionwiththePlan
and all instruments issued in connection therewith and distributions thereunder, the
Debtors shall comply with all withholding and reporting requirements imposed by any
federal, state, local, or foreign taxing authority, and all distributions hereunder shall be
subject to any such withholding and reporting requirements.

144 14.5 Allocation of Plan Distributions Between Principal and
Interest. To the extent that any Allowed Claim entitled to a distribution under the Plan
is composed of indebtedness and accrued but unpaid interest thereon, such distribution
shall, for United Statesfederal incometax purposes, be alocated to the principal amount
of the Claim first and then, to the extent the consideration exceeds the principal amount
of the Claim, to accrued but unpaid interest. Notwithstanding the foregoing, the
Prepetition L enders shdl have the discretion to apply any distributionsreceived by them
in such manner as they deem appropriate.

14.6 145 Committees. Effective on the Effective Date, the Creditors
Committee shall dissolve automatically, whereupon its members, professionals, and
agents shall be released from any further duties and responsibilities in the Chapter 11
Cases and under the Bankruptcy Code, except with respect to applications for
Professional Claims.

146 14.7 Revocation, Withdrawal, or Non-Consummation.

€) Right to Revoke or Withdraw. The Debtors resave the right to
revoke or withdraw the Plan at any time prior to the Effective Date.

(b)  Effect of Withdrawal, Revocation, or Non-Consummation. f the
Debtors revoke or withdraw the Plan prior to the Effedive Date, or if the Confirmation
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Date or the Effective Datedoes not occur, then the Plan, any settlement, or compromise
embodied in the Plan (including thefixing or limiting to an amount certain any Claim or
Interest or Class of Claims or Interests), the assumption or rejection of executory
contracts or unexpired | eases effected by the Plan, and any document or agreement
executed pursuant to the Plan shall be null and void. In such event, nothing contained
herein, and no acts takenin preparation for consummeation of the Plan, shall be deemed
to congtitute awaiver or release of any Claims by or against or Interests in the Debtors
or any other Person, to prejudice in any manner the rights of the Debtors or any Person
in any further proceedings involving the Debtors, or to constitute an admission of any
sort by the Debtors or any other Person.

14.8  Severability of Plan Provisions. If, prior to the Confirmation Date, any
term or provision of thePlan isheld by the Bankruptcy Court to beillegal, impermissi-
ble, invalid, void or unenforceable, or otherwise to constitute grounds for denying
confirmation of the Plan, the Bankruptcy Court shall, with the consent of the Debtors,
the Prepetition Agent, the DIP Agent and Apollo (as to all terms othe than those
containedin Sections 11.9 or 11.10 of the Plan) and with the consent of the Debtors only
(in the case of any terms or provisions of Sections 11.9 or 11.10 of the Plan), have the
power to interpret, modify or delete such term or provision (or portionsthereof) to make
it valid or enforceable to the maximum extent practicable, consistent with the original
purposeof theterm or provision held to beinvalid, void or unenforceable, and such term
or provision shall then be operative asinterpreted, modified or deleted. Notwithstanding
any such interpretation, modification or deletion, the remainder of the terms and
provisions of the Plan shall in no way be affected, impaired or invalidated by such
interpretation, modification or deletion; provided, however, that notwithstanding
anything to the contrary herein, if, prior to the Confirmation Date, any term or provision
of the Plan is held by the Bankruptcy Court to be illegal, impermissible, invalid, void,
unenforceableor otherwise to constitute grounds for denying confirmation of the Plan:
(i) any such term or provisionin Sections 11.9 or 11.10 of the Plan shall be severable at
the sole el ection of the Debtors; and (ii) except for any term or provisionin Sections11.9
or 11.10 of the Plan, the terms and provisions of the Plan shall not be severableunless
such severance is agreed to by the Debtors and consanted to by the Prepetition Agent,

the DIP Agent and Apallo.

14.9 +4-7 Notices. Any noticerequired or permitted to be provided to the
Debtors, the Creditors Committee, the DIP Agent, the Bank Agent, or the Prepetition
Agent under the Plan shall be in writing and served by (a) certified mail, return receipt
requested, (b) hand delivery, or (c) overnight delivery service, to be addressed asfollows:
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If to the Debtors:

Hayes Lemmerz International, Inc.
15300 Centennial Drive
Northville, Michigan 48167
Attentien: Attn: General Counsel

with copiesto:

Skadden, Arps, Slate,
Meagher & Flom (lllinois)
333 West Wacker Drive, Suite 2100
Chicago, Illinois 60606-1285
Attentien Attn: J. Eric Ivester, Esq.
Stephen D. Williamson, Esg.

—and —

Skadden, Arps, Slate,
Meagher & Flom LLP
One Rodney Square
Wilmington, Delaware 19899-0636
Attentton Attn: Anthony W. Clark, Esqg.

Grenville R. Day, Esq.
Michael W. Yurkewicz, Esq.

If to the Creditors Committee:

Akin, Gump, Strauss, Hauer & Feld, LLP
590 Madison Avenue
New York, New Y ork 10022
Attn: Daniel H. Golden, Esq.
David H. Botter, Esq.
Robert J. Stark, Esg.
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— and — with-acopy-to:

Klett Rooney Lieber & Schorling
The Brandywine Building

1000 West Street, Suite 1410
Wilmington, Delaware 19801
Attn: TeresaK.D. Currier

If to the DIP Agent and/or to the Prepetition Agent:

Canadian Imperial Bank of Commerce
425 L exington Avenue

New York, New York 10017

Attn:  Mr. Robert N. Greer

Mr. Harold Birk

with copiesto:

Clifford Chance Regers&WeHsUSLLP
200 Park Avenue

New York, New York 10166-0153
Attn:  Margot B. Schonholtz, Esg.
John S. Mairo, Esg.

— and — with-a-copy-to:

Potter Anderson & Corroon LLP
Hercules Plaza

1313 N. Market Street

P.O. Box 951

Wilmington, Delaware 19899-0951
Attn: Laurie Selber Silverstein, Esq.
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148 Apollo:

Apollo Management V, L.P.
c/o Stutman, Treister & Glatt

3699 Wilshire Boulevard
Suite 900

Los Angeles, CA 90010-2739
Attn: Isaac M. Pachulski, Esg.

14.10 Term of Injunctions or Stays. Unless otherwiseprovided hereinor in
the Confirmation Order, all injunctions or stays provided for in the Chapter 11 Cases
under sections 105 or 362 of the Bankruptcy Code or otherwise, and extant on the
Confirmation Date, shall remain in full force and effect until the Effective Date.

149 14.11  Governing Law. Unlessarule of lav or procedure is supplied
by federal law (including the Barkruptcy Code and Bankruptcy Rules) or unless
otherwise specifically stated, the laws of the State of Delaware shall govern the
construction and implementation of the Plan, any agreements, documents, and
instruments executed in connection with the Plan, and corporate governance matters.

1+41014.12 No Waiver or Estoppel. Each Claimholder or Interestholder shall
be deemed to havewaived any right to assert that its Claim or Interest should be Allowed
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in a certain amount, in a certain priority, secured or not subordinated by virtue of an
agreement made with the Debtors and/or their counsel, the Creditors' Committee and/or
its counsel, or any other Person, if such agreement was not disclosed in the Plan, the

Disclosure Statement, or papers filed with the Bankruptcy Court prior to the Confirma-
tion Date.

Dated: Northville, Michigan
Becember16,20062 February |, 2003

HAYES LEMMERZ INTERNATIONAL, INC. AND

ITSSUBSIDIARIESTHAT ARE ALSO DEBTORS AND
DEBTORS IN POSSESSION IN THE CHAPTER 11 CASES

By:

fsHEurtisI—Clawson

Curtis J. Clawson

President, Chief Executive Officer and Chair-
man

of the Board of Hayes Lemmerz International,
Inc.

SKADDEN, ARPS, SLATE,
MEAGHER & FLOM (ILLINOIYS)
333 West Wacker Drive
Chicago, Illinois 60606-1285
Attn:  J. Eric lvester
Stephen D. Williamson

—and —
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SKADDEN, ARPS, SLATE,
MEAGHER & FLOM LLP
One Rodney Square
Wilmington, Delaware 19899-0636
Attn:  Anthony W. Clark (No. 2051)
GrenvilleR. Day (No. 3721)
Michael W. Yurkewicz (No. 4165)

2

ATTORNEYS FOR HAYES LEMMERZ
INTERNATIONAL, INC. AND ITS SUBSIDIARIES
THAT ARE ALSO DEBTORS AND DEBTORS

IN POSSESSION IN THE CHAPTER 11 CASES
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PLAN EXHIBIT A

LIST OF DEBTOR PLAN PROPONENTS AND
CORRESPONDING BANKRUPTCY CASE NUMBERS

Plan Exhibit A-1



PLAN EXHIBIT B

NONEXCLUSIVE LIST OF RETAINED ACTIONS,
AVOIDANCE CLAIMS AND TRUST AVOIDANCE CLAIMS

TO BE FILED ON OR BEFORE
THE EXHIBIT FILING DATE

Plan Exh. B-1



PLAN EXHIBIT C

FORM OF HL| CREDITOR TRUST AGREEMENT

TO BE FILED ON OR BEFORE
THE EXHIBIT FILING DATE

Plan Exh. C-1



PLAN EXHIBIT D

SUMMARY OF LONG TERM INCENTIVE PLAN

TO BE FILED ON OR BEFORE
THE EXHIBIT FILING DATE

Plan Exh. D-1



PLAN EXHIBIT E

FORM OF WARRANT AGREEMENT

TO BE FILED ON OR BEFORE
THE EXHIBIT FILING DATE

Plan Exh. E-1



PLAN EXHIBIT F

FORM OF CERTIFICATE OF INCORPORATION

TO BE FILED ON OR BEFORE
THE EXHIBIT FILING DATE

Plan Exh. F-1



PLAN EXHIBIT G

FORM OF BYLAWS

TO BE FILED ON OR BEFORE
THE EXHIBIT FILING DATE

Plan Exh. G-1



SCHEDULE OF REJECTED LEASES AND
EXECUTORY CONTRACTS

TO BE FILED ON OR BEFORE
THE EXHIBIT FILING DATE

Plan Exh. |-1
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