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companies that are comparable to Reorganized Chassix.  Since precedent transactions analysis
reflects aspects of value other than the intrinsic value of a company, coupled with the fact
that these transactions may have occurred in a different operating and financial environment,
there can be potential limitations to the application of precedent transactions analysis to
determining the Enterprise Value of Reorganized Chassix.  While Lazard considered
precedent transactions since 2010, Lazard believes that the precedent transactions identified
have less relevance when assessing the Enterprise Value of Reorganized Chassix.

THE SUMMARY SET FORTH ABOVE DOES NOT PURPORT TO BE A
COMPLETE DESCRIPTION OF THE ANALYSES PERFORMED BY LAZARD.  THE
PREPARATION OF A VALUATION ESTIMATE INVOLVES VARIOUS
DETERMINATIONS AS TO THE MOST APPROPRIATE AND RELEVANT METHODS
OF FINANCIAL ANALYSIS AND THE APPLICATION OF THESE METHODS IN THE
PARTICULAR CIRCUMSTANCES AND, THEREFORE, SUCH AN ESTIMATE IS NOT
READILY SUITABLE TO SUMMARY DESCRIPTION.  IN PERFORMING THESE
ANALYSES, LAZARD AND THE DEBTORS MADE NUMEROUS ASSUMPTIONS WITH
RESPECT TO INDUSTRY PERFORMANCE, BUSINESS AND ECONOMIC CONDITIONS
AND OTHER MATTERS.  THE ANALYSES PERFORMED BY LAZARD ARE NOT
NECESSARILY INDICATIVE OF ACTUAL VALUES OR FUTURE RESULTS, WHICH
MAY BE SIGNIFICANTLY MORE OR LESS FAVORABLE THAN SUGGESTED BY
SUCH ANALYSES.
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VIII.

CERTAIN RISK FACTORS AFFECTING THE DEBTORS

CERTAIN BANKRUPTCY LAW CONSIDERATIONSA.

Risk of Non-Confirmation of the Plan of Reorganization1.

Although the Debtors believe that the Plan will satisfy all requirements
necessary for confirmation by the Bankruptcy Court, there can be no assurance that the
Bankruptcy Court will reach the same conclusion or that modifications of the Plan will not be
required for confirmation or that such modifications would not necessitate resolicitation of
votes.

Non-Consensual Confirmation2.

In the event any impaired class of claims or interests entitled to vote on a plan
of reorganization does not accept a plan of reorganization, a bankruptcy court may
nevertheless confirm such plan at the proponent’s request if at least one impaired class has
accepted the plan (with such acceptance being determined without including the vote of any
“insider” in such class), and as to each impaired class that has not accepted the plan, the
bankruptcy court determines that the plan “does not discriminate unfairly” and is “fair and
equitable” with respect to the dissenting impaired classes.  See Section X.C.2.

Risk of Delay in Confirmation of the Plan3.

Although the Debtors believe that the Effective Date will occur soon after the
Confirmation Date, there can be no assurance as to such timing.  The Restructuring Support
Agreement contemplates an outside exit date of July 17, 2015.

Risks Related to the Restructuring Support4.
Agreement and DIP Credit Facility

In the event of a breach or termination of the Restructuring Support
Agreement, the Debtors’ ability to reorganize will be delayed.  In addition, in the event of a
default under the DIP Facilities, the DIP Lenders may seek, among other things, certain
remedies with respect to the collateral securing the DIP Facilities, and take certain other
actions against the Debtors.

ADDITIONAL FACTORS TO BE CONSIDEREDB.

The Debtors Have No Duty to Update1.

The statements contained in this Disclosure Statement are made by the Debtors
as of the Commencement Date, unless otherwise specified herein, and the delivery of this
Disclosure Statement after that date does not imply that there has been no change in the
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information set forth herein since that date.  The Debtors have no duty to update this
Disclosure Statement unless otherwise ordered to do so by the Bankruptcy Court.

No Representations Outside This Disclosure Statement Are Authorized2.

No representations concerning or related to the Debtors, the Chapter 11 Cases,
or the Plan are authorized by the Bankruptcy Court or the Bankruptcy Code, other than as set
forth in this Disclosure Statement.  Any representations or inducements made to secure your
acceptance or rejection of the Plan that are other than as contained in, or included with, this
Disclosure Statement should not be relied upon by you in arriving at your decision.

Financial Projections Are Not Assured, Actual Results3.
May Vary, and Variances from Financial Projections May Occur

The fundamental premise of the Plan is the reduction of the Debtors’ debt
levels and the implementation and realization of the Debtors’ business plan and the
accommodations received pursuant to the Accommodation Agreements, as reflected in the
projections set forth in the Financial Projections, annexed as Exhibit C hereto.  The Financial
Projections reflect numerous assumptions concerning the anticipated future performance of the
Debtors, some of which may not materialize.  Such assumptions include, among other items,
assumptions concerning the economy, the ability to effectuate management’s business plan,
and control future operating expenses.  The Debtors believe that the assumptions underlying
the Financial Projections are reasonable.  However, unanticipated events and circumstances
occurring subsequent to the preparation of the Financial Projections may affect the actual
financial results of the Debtors.  Therefore, the actual results achieved throughout the periods
covered by the Financial Projections necessarily will vary from the projected results, and such
variations may be material and adverse.

Certain of the information contained in this Disclosure Statement is, by nature,
forward looking, and contains estimates and assumptions which might ultimately prove to be
incorrect, and contains projections including, without limitation, the Financial Projections,
which may be materially different from actual future experiences.  There are uncertainties
associated with any projections and estimates, including, without limitation, the projections
and Financial Projections and estimates herein should not be considered assurances or
guarantees of the amount of funds or the amount of Claims in the various Classes that might
be allowed.

No Legal or Tax Advice Is Provided to You by This Disclosure Statement4.

The contents of this Disclosure Statement should not be construed as legal,
business or tax advice.  Each holder of a Claim or Interest should consult his, her, or its own
legal counsel and accountant as to legal, tax and other matters concerning his, her, or its
Claim or Interest.

This Disclosure Statement is not legal advice to you.  This Disclosure
Statement may not be relied upon for any purpose other than to determine how to vote on the
Plan or object to confirmation of the Plan.
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No Admission Made5.

Nothing contained in the Plan will constitute an admission of, or be deemed
evidence of, the tax or other legal effects of the Plan on the Debtors or on holders of Claims
or Interests.

A Liquid Trading Market for the New Common Stock is Unlikely to6.
Develop

A liquid trading market for the New Common Stock is unlikely to develop.  As
of the Effective Date, the New Common Stock will not be listed for trading on any stock
exchange or trading system and the Reorganized Debtors will not file any reports with the
SEC.  Consequently, the trading liquidity of the New Common Stock will be limited as of the
Effective Date.  The future liquidity of the trading markets for New Common Stock will
depend, among other things, upon the number of holders of such securities, whether such
securities become listed for trading on an exchange or trading system at some future time and
whether the Reorganized Debtors begin to file annual and quarterly reports with the SEC.

Business Factors and Competitive Conditions7.

The Cyclical and Unpredictable Nature of the Automotive Industry(a)

The Debtors’ businesses are directly related to and automotive vehicle
production and sales.  The automotive industry is highly cyclical and, in addition to general
economic conditions, depends on several factors, such as consumer confidence and preference.
Automotive sales and production can also easily be affected by labor relations issues,
regulatory requirements, trade agreements, the availability of consumer financing, and other
similar factors.  A significant decrease in the sale of automotive vehicles would likely result
in substantially all of the Debtors’ customers lowering vehicle production schedules, which
would have a direct impact on the Debtors’ earnings and cash flows.  Any economic decline
that results in the reduction of automotive sales and production may have an adverse effect on
the Debtors’ businesses, results of operations, and financial condition.

The Debtors’ earnings are also affected by inventory levels and customer
production levels.  Due to the cyclical nature of the automotive industry, the Debtors cannot
predict when their customers will decide to increase or decrease inventory levels or whether
new inventory levels will approximate historical inventory levels.  This uncertainty and other
unexpected fluctuations could have a material adverse effect on the Debtors’ businesses and
their financial condition.

The automotive industry is also seasonal in nature, meaning that some of the
Debtors’ customers may shut down vehicle production during certain months or weeks of the
year.  Such seasonality could also adversely affect the Debtors’ sales during any given fiscal
year.
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A Change in Product Mix Offered(b)
by Customers Can Impact Revenue

The Debtors are dependent on the continued growth, viability, and financial
stability of their customers, including the OEM Customers. The automotive industry is subject
to rapid technological change, vigorous competition, short product life cycles and cyclical and
reduced consumer demand patterns.  When the Debtors’ customers are adversely affected by
these factors, the Debtors may be similarly affected to the extent that their customers reduce
the volume of orders for the Debtors’ products.  As a result of changes impacting their
customers, sales mix can shift, which may have unfavorable (or favorable) impact on the
Debtors.  A decrease in consumer demand for specific types of vehicles where the Debtors
have traditionally provided significant content could have a detrimental effect on the Debtors’
businesses.

Dependence on a Small Number of Significant Customers(c)

The Debtors’ three largest end-use customers (Ford, General Motors, and
Chrysler) accounted for approximately 83% of global sales for the fiscal year ended
December 31, 2014.  Although the Debtors expect to maintain their relationships with their
customers, the Debtors may not always be able to maintain such relationships or continue to
supply their customers at the current levels.  While most instances the Debtors’ customers
agree to purchase their requirements for specific products from the Debtors, they are not
required to purchase any minimum amount of product.  A significant decrease in demand for
certain key models sold by any of the Debtors’ major customers or the ability of a
manufacturer to resource and discontinue purchasing key models from the Debtors could have
a material adverse effect on the Debtors’ businesses.

Disruptions in the Supply of Goods and/or Services(d)

In the operation of their businesses, the Debtors and their customers utilize a
wide range of materials and supplies, including aluminum, iron, and other metals.  A
disruption in the supply of these materials could decrease the Debtors’ production and
shipping levels, which would increase the Debtors’ operating costs and materially decrease
profit margins.

As described herein, the Debtors ship products to their customers’ vehicle
assembly plants on a “just-in-time” basis in order to maintain low inventory levels. The
Debtors’ suppliers also use a similar method.  This “just-in-time” method makes the Debtors’
supply chain very complex and highly vulnerable to disruptions.  Such disruptions could be
caused by, among other things, a closure of one of the Debtor’s or their suppliers’ plants or
critical manufacturing lines due to strikes, mechanical breakdowns, electrical outages, fires,
explosions or political upheaval, as well as logistical complications due to weather, global
climate change, volcanic eruptions, or other natural or nuclear disasters, mechanical failures,
delayed customs processing and more.  A supply chain disruption could result in delivery
delays, production issues, or the delivery of non-conforming products.  Thus, any delay or
disruption in the Debtors’ supply chain can have a catastrophic effect on the Debtors’
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operations.  Even where these risks do not materialize, the Debtors may incur significant costs
in making contingency plans for such risks.

Moreover, if the Debtors fail to make timely deliveries in accordance with their
contractual obligations, they generally have to absorb the costs for identifying and solving the
“root cause” problem, producing replacement components or products and cost associated
with overtime and premium freight.  If the Debtors cause a customer to halt production, the
customer may seek to recoup all of its losses and expenses from the Debtors, which could be
significant.

Increase in Cost of Materials and Other Supplies(e)

Significant changes in the markets where the Debtors purchase materials,
components, and supplies for the production of their products may adversely affect the
Debtors’ results of operations—particularly in the event of significant increases in demand
where there is not a corresponding increase in supply, inflation, or other pricing increases. In
recent years there have been significant fluctuations in the global prices of aluminum and iron
and fuel charges, which have in the past had and may in the future have an unfavorable
impact on the Debtors’ financial condition.  While the Debtors are able to pass through
almost all increases in underlying aluminum and iron prices to their customers, such price
increases may have a detrimental effect on the businesses of the Debtors’ customers and result
in decreased demand for products.

Competitive Automotive Supply Industry(f)

The automotive industry is highly competitive.  Competition is based primarily
on price, technology, quality, delivery and overall customer service.  While the Debtors
expect to emerge from the Chapter 11 Cases as a successful enterprise, there can be no
assurance that the Debtors’ products will be able to compete with the products of their
competitors.  Moreover, consolidation in the automotive industry may lead to decreased
product purchases from the Debtors.  As a result, the Debtors’ sales levels and margins could
be adversely affected by pricing pressures coming from their customers and pricing actions of
competitors.  These factors have led to selective resourcing of business to competitors in the
past and may also do so in the future.

Risks Pertaining to Manufacturing Challenges(g)

The volume and timing of automotive sales may vary due to, among other
things, variation in demand based on consumer preferences or changes in economic
conditions, the attempts to manage inventory, design changes, and changes in manufacturing
strategy. Accordingly, many of the Debtors’ customers do not commit to long-term volume
purchases. The inability to forecast the level of customer orders with certainty makes it
difficult to schedule production and maximize utilization of manufacturing capacity.

Risks Pertaining to Technology(h)

While the Debtors are currently experiencing a shift towards more aluminum
products in the component parts that they produce, changes in regulatory or industry
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requirements, or in the price of aluminum or other materials may render certain of the
Debtors’ products less attractive.  If aluminum prices were to rise substantially, or if the
Debtors’ customers are able to achieve superior fuel economy through means other than light
weighting of the vehicle with additional aluminum components, it could cause such customers
to shift away from aluminum components towards more iron or steel components that could
be less expensive.  If that were to occur, it would be very expensive for the Debtors to
significantly increase their iron capacity (or to add steel capacity). The Debtors cannot
provide assurance that certain of their current products will not become less competitive or
obsolete in the future.

Moreover, the Debtors’ ability to keep their businesses operating effectively
depends on the functional and efficient operation of information technology and
telecommunications systems.  They rely on these systems to make a variety of day-to-day
business decisions as well as to track transactions, billings, payments, and inventory.  The
Debtors’ systems, as well as those of their customers, suppliers, partners, and service
providers, are susceptible to interruptions (including those caused by systems failures,
malicious computer software (malware), and other natural or man-made incidents or disasters),
which may be prolonged.  The Debtors are also susceptible to security breaches that may go
undetected. Although the Debtors have taken precautions to mitigate such events, including
geographically diverse data centers and redundant infrastructure, a significant or large-scale
interruption of their information technology could adversely affect the Debtors ability to
manage and keep their operations running efficiently and effectively. An incident that results
in a wider or sustained disruption to the Debtors’ businesses could have a material adverse
effect on their businesses, financial condition, and results of operations.

Product Liability and Related Risks(i)

The risk of product liability, recall, and warranty claims are inherent in the
design, manufacture, and sale of automotive products—the failure of which could result in
property damage, personal injury, or death.  In addition, the Debtors may be required to
participate in a recall involving their products.  Furthermore, the Debtors’ customers can
initiate a recall of the Debtors’ products without their agreement and offset costs of the recall
against the Debtors’ accounts receivable.  A successful product liability claim could have a
material adverse effect on the Debtors’ businesses.

In addition, in the ordinary course of their businesses, the Debtors may be
involved in other legal proceedings, which would adversely affect their cash flows, financial
condition, or results of operations.

Risks Pertaining to Labor(j)

The Debtors’ business is labor-intensive and unions represent approximately
270 employees working at two of the Debtors’ facilities.  A strike or other form of significant
work disruption by the Debtors’ employees would likely have an adverse effect on their
ability to operate their businesses. In addition, the Debtors’ inability or the inability of any of
their customers, their suppliers or their customers’ suppliers to negotiate an extension of a
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collective bargaining agreement upon its expiration could reduce the Debtors’ sales and harm
profitability.

Environmental Risks(k)

The Debtors are subject to various environmental laws, including those
governing discharges into the air and water, the storage, handling and disposal of solid and
hazardous wastes, the remediation of contaminated soil and groundwater, and the health and
safety of their employees. The Debtors are also required to obtain permits from governmental
authorities for certain operations. While the Debtors expect to remain in compliance with all
applicable environmental laws and regulations, the Debtors may not be in complete
compliance with these laws and permits at all times and any related violations could result in
governmental fines or other sanctions, some of which could be material. The Debtors’
manufacturing operations and the history of industrial uses at some of their facilities expose
the Debtors to the risk of environmental liabilities that could have a material adverse effect on
their business. For example, the Debtors may be liable for the costs of clean-up of
contamination at current or former facilities, as well as sites at which the Debtors or their
predecessors disposed of hazardous waste.  The Debtors could be liable even if they did not
know about or cause the contamination and even if the practices that resulted in the
contamination were legal when they occurred.  Thus, the Debtors cannot assure that costs of
complying with current and future environmental and health and safety laws, and their
liabilities arising from past or future releases of, or exposure to, hazardous substances will not
adversely affect their financial condition.

Implementation of Business Plan(l)

The Debtors believe that they will succeed in implementing and executing their
business plan and financial restructuring.  However, there are risks that the goals of the
Debtors’ going-forward business plan and financial restructuring strategy will not be achieved.
In such event, the Debtors may be forced to sell all or parts of their business, develop and
implement further restructuring plans not contemplated herein, or become subject to further
insolvency proceedings.
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IX.

CERTAIN U. S. FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN

The following discussion summarizes certain U.S. federal income tax
consequences of the implementation of the Plan to the Debtors and to holders of certain
Claims.  This discussion does not address the U.S. federal income tax consequences to
holders of Claims who are unimpaired or deemed to reject the Plan.

The discussion of U.S. federal income tax consequences below is based on the
Tax Code, Treasury regulations, judicial authorities, published positions of the Internal
Revenue Service (“IRS”), and other applicable authorities, all as in effect on the date of this
Disclosure Statement and all of which are subject to change or differing interpretations
(possibly with retroactive effect).  The U.S. federal income tax consequences of the
contemplated transactions are complex and subject to significant uncertainties.  The Debtors
have not requested an opinion of counsel or a ruling from the IRS with respect to any of the
tax aspects of the contemplated transactions.

This summary does not address foreign, state, or local tax consequences of the
contemplated transactions, nor does it purport to address the U.S. federal income tax
consequences of the transactions to special classes of taxpayers (e.g., foreign taxpayers, small
business investment companies, regulated investment companies, real estate investment trusts,
banks and certain other financial institutions, insurance companies, tax-exempt organizations,
retirement plans, individual retirement and other tax-deferred accounts, holders that are, or
hold Claims through, S corporations, partnerships or other pass-through entities for U.S.
federal income tax purposes, persons whose functional currency is not the U.S. dollar, dealers
in securities or foreign currency, traders that mark-to-market their securities, persons subject
to the alternative minimum tax (“AMT”) or the “Medicare” tax on unearned income, and
persons holding Claims that are part of a straddle, hedging, constructive sale, or conversion
transaction).  In addition, this discussion does not address U.S. federal taxes other than
income taxes, nor does it apply to any person that acquires any of the New Common Stock or
the New Warrants in the secondary market.

This discussion assumes that the Claims, the New Common Stock and the New
Warrants are held as “capital assets” (generally, property held for investment) within the
meaning of section 1221 of the Tax Code and that the various debt and other arrangements to
which the Debtors are parties will be respected for U.S. federal income tax purposes in
accordance with their form.

THE FOLLOWING SUMMARY OF CERTAIN U.S. FEDERAL INCOME TAX
CONSEQUENCES IS FOR INFORMATIONAL PURPOSES ONLY AND IS NOT A
SUBSTITUTE FOR CAREFUL TAX PLANNING AND ADVICE BASED UPON YOUR
INDIVIDUAL CIRCUMSTANCES.  YOU ARE URGED TO CONSULT YOUR OWN
TAX ADVISOR FOR THE U.S. FEDERAL, STATE, LOCAL AND OTHER TAX
CONSEQUENCES APPLICABLE UNDER THE PLAN.
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CONSEQUENCES TO THE DEBTORSA.

For U.S. federal income tax purposes, the Debtors are members of an affiliated
group of corporations (or disregarded entities wholly owned by members of such group) of
which DHC is the common parent, which files a single consolidated U.S. federal income tax
return (the “Dharma Group”).  The Debtors estimate that the Dharma Group has net
operating loss (“NOL”) carryforwards of approximately $264 million for U.S. federal income
tax purposes as of December 31, 2014, and certain other tax attributes.  Certain of these tax
attributes are subject to existing limitations.  The amount of any such NOL carryforwards and
other tax attributes, and the extent to which any limitations apply, remain subject to audit and
adjustment by the IRS.

Pursuant to the Plan, new common stock of UC Holdings will be distributed, as
a result of which UC Holdings and the other Debtors (other than Chassix Holdings) will be
deconsolidated from the Dharma Group.  In addition, Chassix Holdings will be dissolved.  It
is contemplated, and the following discussion assumes, that following the Effective Date
Reorganized UC Holdings and its domestic subsidiaries (collectively, the “UC Holdings
Group”) will file a single consolidated U.S. federal income tax return.

As discussed below, in connection with the implementation of the Plan and
based on the Distributable Value, it is anticipated that the amount of the NOL carryforwards
available to the Debtors post-Effective Date will be significantly reduced and possibly
eliminated, and that the tax basis of the Debtors’ assets may be significantly reduced.  In
addition, the subsequent utilization of any loss and other tax attributes remaining following
the Effective Date may be severely restricted.

Cancellation of Debt1.

In general, the Tax Code provides that a debtor in a bankruptcy case must
reduce certain of its tax attributes—such as NOL carryforwards and current year NOLs,
capital loss carryforwards, tax credits, and tax basis in assets—by the amount of any
cancellation of debt (“COD”) incurred pursuant to a confirmed chapter 11 plan.  The amount
of COD income incurred is generally the amount by which the indebtedness discharged
exceeds the value of any consideration given in exchange therefor.  Certain statutory or
judicial exceptions may apply to limit the amount of COD incurred for U.S. federal income
tax purposes.  If advantageous, the debtor can elect to reduce the basis of depreciable
property prior to any reduction in its NOL carryforwards or other tax attributes.  Where the
debtor joins in the filing of a consolidated U.S. federal income tax return, applicable Treasury
regulations require, in certain circumstances, that the tax attributes of the other members of
the group must also be reduced.  Any reduction in tax attributes in respect of COD income
generally does not occur until after the determination of the debtor’s net income or loss for
the taxable year in which the COD is incurred.

The Debtors expect to incur significant COD as a result of the implementation
of the Plan (based on the Distributable Value), with the result that a significant reduction in
the tax attributes of the Debtors is expected.  The amount of COD incurred will depend
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primarily on the fair market value of the New Common Stock and the New Warrants
distributed to holders of Claims.

Deconsolidation of the Debtors2.

As previously indicated, the implementation of the Plan will result in the
deconsolidation of the Debtors from the Dharma Group (other than Chassix Holdings, which
will be dissolved).  As a result, the Debtors comprising the UC Holdings Group will no
longer have access to any NOLs or other tax attributes attributable to Chassix Holdings and
the two non-Debtor members of the Dharma Group.  In addition, under the consolidated
return regulations, a deconsolidating subsidiary’s tax attributes generally are reduced to the
extent that the shareholding member recognizes a loss on the disposition or extinguishment of
the subsidiary’s stock and such loss is effectively duplicative of the subsidiary’s inside tax
attributes.  Accordingly, absent an election by the Dharma Group to forgo its stock loss upon
the extinguishment or disposition of its stock interests in UC Holdings and, if applicable, in
Chassix Holdings, the Debtors’ tax attributes would be reduced by the amount of the
“duplicated” loss in their tax attributes (generally after taking into account the attribute
reduction that results from the COD arising in connection with the Plan).  However, pursuant
to section 5.3 of the Plan, DHC has agreed to forgo any stock loss to the extent directed by
the Reorganized Debtors.

Potential Limitations on NOL Carryforwards and Other Tax Attributes3.

Following the Effective Date, any remaining NOL carryforwards and other tax
attributes allocable to periods prior to the Effective Date (collectively, “Pre-Change Losses”)
will be subject to limitation under section 382 of the Tax Code.  Any such limitation applies
in addition to, and not in lieu of, the use of attributes or the attribute reduction that results
from the COD arising in connection with the Plan and the deconsolidation of the Debtors.
The Debtors expect that there will be tax attributes remaining after the Effective Date to
which section 382 of the Tax Code will apply.

Under section 382 of the Tax Code, if a corporation (or consolidated group)
undergoes an “ownership change” and the corporation does not qualify for (or elects out of)
the special bankruptcy exception in section 382(l)(5) of the Tax Code discussed below, the
amount of its Pre-Change Losses that may be utilized to offset future taxable income or tax
liability is subject to an annual limitation.  The issuance of the New Common Stock pursuant
to the Plan will constitute an “ownership change” of the UC Holdings Group for these
purposes.

In general, the amount of the annual limitation to which a corporation that
undergoes an ownership change will be subject is equal to the product of (1) the fair market
value of the stock of the corporation immediately before the ownership change (with certain
adjustments) multiplied by (2) the “long term tax exempt rate” in effect for the month in
which the ownership change occurs (e.g., 2.67% for ownership changes occurring in March
2015).  As discussed below, this annual limitation potentially may be increased in the event
the corporation (or consolidated group) has an overall “built-in” gain in its assets at the time
of the ownership change.  For a corporation (or consolidated group) in bankruptcy that
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undergoes an ownership change pursuant to a confirmed bankruptcy plan, the fair market
value of the stock of the corporation (or the parent of the consolidated group) is generally
determined immediately after (rather than before) the ownership change after giving effect to
the discharge of creditors’ claims, but subject to certain adjustments; in no event, however,
can the stock value for this purpose exceed the pre-change gross value of the corporation’s
assets.

Any portion of the annual limitation that is not used in a given year may be
carried forward, thereby adding to the annual limitation for the subsequent taxable year.
However, if the corporation (or consolidated group) does not continue its historic business or
use a significant portion of its historic assets in a new business for at least two (2) years after
the ownership change, the annual limitation resulting from the ownership change is reduced to
zero, thereby precluding any utilization of the corporation’s Pre-Change Losses, absent any
increases due to recognized built-in gains discussed below.

Accordingly, the impact of an ownership change of the UC Holdings Group
pursuant to the Plan depends upon, among other things, the amount of Pre-Change Losses
remaining after the reduction of attributes due to the COD and the deconsolidation of the
Debtors, the value of Debtors’ assets immediately prior to the Effective Date, the value of the
reorganized equity of the UC Holdings Group, the continuation of its business, and the
amount and timing of future taxable income.

Built in Gains and Losses(a)

Section 382 of the Tax Code can operate to limit the deduction of certain
“built-in” losses recognized subsequent to the date of the ownership change.  If a loss
corporation (or consolidated group) has a net unrealized built-in loss at the time of an
ownership change (taking into account most assets and items of “built-in” income, gain, loss
and deduction), then any built-in losses recognized during the following five (5) years (up to
the amount of the original net unrealized built-in loss) generally will be treated as Pre-Change
Losses and similarly will be subject to the annual limitation.  Conversely, if the loss
corporation (or consolidated group) has a net unrealized built-in gain at the time of an
ownership change, any built-in gains recognized (or, according to an IRS notice, treated as
recognized) during the following five (5) years (up to the amount of the original net
unrealized built-in gain) generally will increase the annual limitation in the year recognized,
such that the loss corporation (or consolidated group) would be permitted to use its Pre-
Change Losses against such built-in gain income in addition to its regular annual allowance.
Although the rule applicable to net unrealized built-in losses generally applies to consolidated
groups on a consolidated basis, certain corporations that join the consolidated group within
the preceding five years may not be able to be taken into account in the group computation of
net unrealized built-in loss.  Such corporations would nevertheless still be taken into account
in determining whether the consolidated group has a net unrealized built-in gain.  In general,
a loss corporation’s (or consolidated group’s) net unrealized built-in gain or loss will be
deemed to be zero unless the actual amount of such gain or loss is greater than the lesser of
(i) $10,000,000.00 or (ii) fifteen percent (15%) of the fair market value of its assets (with
certain adjustments) before the ownership change.  It is expected that the Debtors comprising
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the UC Holdings Group will be in a net unrealized built-in gain position as of the Effective
Date.

Section 382(l)(5) Bankruptcy Exception(b)

Under section 382(l)(5) of the Tax Code, an exception to the foregoing annual
limitation rules generally applies where qualified creditors of a debtor corporation receive, in
respect of their claims, at least 50% of the vote and value of the stock of the reorganized
debtor (or a controlling corporation if also in bankruptcy) pursuant to a confirmed chapter 11
plan.  This exception is potentially applicable in respect of the Debtors.  However, it is not
currently anticipated that the Debtors will apply this exception in the present case;
accordingly, the Debtors expect to elect out of the exception, if applicable.

Alternative Minimum Tax4.

In general, a U.S. federal AMT is imposed on a corporation’s alternative
minimum taxable income at a twenty percent (20%) rate to the extent that such tax exceeds
the corporation’s regular U.S. federal income tax.  For purposes of computing taxable income
for AMT purposes, certain tax deductions and other beneficial allowances are modified or
eliminated.  In particular, even though a corporation otherwise might be able to offset all of
its taxable income for regular tax purposes by available NOL carryforwards, only ninety
percent (90%) of a corporation’s (or consolidated group’s) taxable income for AMT purposes
may be offset by available NOL carryforwards (as computed for AMT purposes).
Accordingly, usage of the Debtors’ NOLs by the Debtors may be subject to limitations for
AMT purposes in addition to any other limitations that may apply.

In addition, if a corporation undergoes an ownership change and is in a net
unrealized built-in loss position (as determined for AMT purposes) on the date of the
ownership change, the corporation’s aggregate tax basis in its assets is reduced for certain
AMT purposes to reflect the fair market value of such assets as of the change date.

Any AMT that a corporation pays generally will be allowed as a nonrefundable
credit against its regular U.S. federal income tax liability in future taxable years when the
corporation is no longer subject to the AMT.

CONSEQUENCES TO HOLDERS OF CERTAIN CLAIMSB.

As used in this section of the Disclosure Statement, the term “U.S. Holder”
means a beneficial owner of Secured Note Claims, Unsecured Note Claims, General
Unsecured Claims, New Common Stock or New Warrants that is for U.S. federal income tax
purposes:

an individual who is a citizen or resident of the United States;●

a corporation, or other entity taxable as a corporation for U.S. federal income●
tax purposes, created or organized in or under the laws of the United States,
any state thereof or the District of Columbia;
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an estate the income of which is subject to U.S. federal income taxation●
regardless of its source; or

a trust, if a court within the United States is able to exercise primary●
jurisdiction over its administration and one or more U.S. persons have authority
to control all of its substantial decisions, or if the trust has a valid election in
effect under applicable Treasury regulations to be treated as a U.S. person.

If a partnership or other entity taxable as a partnership for U.S. federal income
tax purposes holds Secured Note Claims, Unsecured Note Claims, General Unsecured Claims,
New Common Stock, or New Warrants, the tax treatment of a partner generally will depend
upon the status of the partner and the activities of the partnership.  If you are a partner in a
partnership holding any of such instruments, you should consult your own tax advisor.

Taxable Exchange1.

Pursuant to the Plan (and in accordance with the Restructuring Transactions),
and in complete and final satisfaction of their respective Claims, (i) holders of Allowed
Secured Note Claims will receive New Common Stock, (ii) holders of Allowed Unsecured
Note Claims will receive New Common Stock and New Warrants, (iii) holders of Allowed
General Unsecured Trade Claims will receive payment partially on the Effective Date and
partially in installment payments over two years (such installment obligation is herein referred
to as the “Trade Claim Installment Obligation”), with potentially additional payments
depending on the extent and timing of the resolution of disputed General Unsecured Trade
Claims, and (iv) holders of Allowed Other General Unsecured Claims will receive cash in one
or more distributions, depending on the extent and timing of the resolution of any disputed
Other General Unsecured Claims.  In connection with the foregoing, the Plan provides that
the New Common Stock to be distributed to the holders of Allowed Secured Note Claims will
be contributed by UC Holdings to Chassix and distributed by Chassix to the holders of
Allowed Secured Note Claims and the New Common Stock and New Warrants to be
distributed to the holders of Allowed Unsecured Note Claims will be transferred by Chassix
Holdings.

In general, a U.S. Holder of an Allowed Secured Note Claim, an Allowed
Unsecured Note Claim, or an Allowed General Unsecured Claim should recognize gain or
loss in an amount equal to the difference, if any, between (i) the sum of the aggregate fair
market value of any New Common Stock and New Warrants, the issue price of any Trade
Claim Installment Obligation and the aggregate amount of any cash received in respect of its
Claim (other than any exchange consideration received in respect of a Claim for accrued but
unpaid interest and possibly accrued original issue discount (“OID”)), and (ii) the U.S.
Holder’s adjusted tax basis in the Claims exchanged (other than any tax basis attributable to
accrued but unpaid interest and possibly accrued OID).  (See “Character of Gain or Loss”
and “Ownership of the Trade Claim Installment Obligation,” below.)  In addition, a U.S.
Holder of a Claim will have interest income to the extent of any exchange consideration
allocable to accrued but unpaid interest not previously included in income.  (See
“Distributions in Respect of Accrued But Unpaid Interest or OID” below.)
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Generally, a U.S. Holder’s adjusted tax basis in a Claim will be equal to the
cost of the Claim to such U.S. Holder, increased by any OID previously included in income.
If applicable, a U.S. Holder’s tax basis in a Claim also will be (i) increased by any market
discount previously included in income by such U.S. Holder pursuant to an election to include
market discount in gross income currently as it accrues, and (ii) reduced by any cash
payments received on the Claim other than payments of qualified stated interest, and by any
amortizable bond premium that the U.S. Holder has previously deducted.

A U.S. Holder’s tax basis in any New Common Stock or New Warrants
received in respect of its Allowed Claim on the Effective Date should equal the fair market
value of such stock or warrants on the Effective Date, and its tax basis in any Trade Claim
Installment Obligation received should equal the issue price of such obligation.  In addition,
the holding period in such stock or warrants or in such obligation should begin on the day
following the Effective Date.

In the event of the subsequent disallowance of any General Unsecured Claims,
it is possible that a U.S. Holder of a previously Allowed General Unsecured Claim will have
additional gain and/or imputed interest income in respect of additional distributions received
due to the disallowance of such Claim.  In addition, it is possible that the recognition of any
loss realized by a U.S. Holder with respect to an Allowed General Unsecured Claim as to
which additional distributions could be received due to the disallowance of other General
Unsecured Claims may be deferred until all such other General Unsecured Claims are
Allowed or Disallowed.  U.S. Holders are urged to consult their tax advisors regarding the
possible application (and the ability to elect out) of the “installment method” of reporting any
gain that may be recognized by such holders in respect of their Claims in a taxable year
subsequent to the taxable year in which the Effective Date occurs.  The discussion herein
assumes that the installment method does not apply.

Character of Gain or Loss2.

Where gain or loss is recognized by a U.S. Holder, the character of such gain
or loss as long-term or short-term capital gain or loss or as ordinary income or loss will be
determined by a number of factors, including the tax status of the holder, whether the Claim
constitutes a capital asset in the hands of the holder and how long it has been held, whether
the Claim was acquired at a market discount, and whether and to what extent the holder
previously claimed a bad debt deduction.

A U.S. Holder that purchased its Claims from a prior holder at a “market
discount” (relative to the principal amount of the Claims at the time of acquisition) may be
subject to the market discount rules of the Tax Code.  In general, a debt instrument is
considered to have been acquired with “market discount” if its holder’s adjusted tax basis in
the debt instrument is less than (i) its stated principal amount or (ii) in the case of a debt
instrument issued with OID, its adjusted issue price, in each case, by at least a de minimis
amount.  The de minimis amount is equal to 0.25% of the sum of all remaining payments to
be made on the debt instrument, excluding qualified stated interest, multiplied by the number
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of remaining whole years to maturity.  Generally, qualified stated interest is a stated amount
of interest payable in cash at least annually.

Under these rules, any gain recognized on the exchange of Claims (other than
in respect of a Claim for accrued but unpaid interest) generally will be treated as ordinary
income to the extent of the market discount accrued (on a straight line basis or, at the election
of the U.S. Holder, on a constant yield basis) during the U.S. Holder’s period of ownership,
unless the U.S. Holder elected to include the market discount in income as it accrued.  If a
U.S. Holder of Claims did not elect to include market discount in income as it accrued and,
thus, under the market discount rules, was required to defer all or a portion of any deductions
for interest on debt incurred or maintained to purchase or carry its Claims, such deferred
amounts would become deductible at the time of the exchange.

Distributions in Respect of Accrued3.
But Unpaid Interest or OID

In general, to the extent that any consideration received pursuant to the Plan by
a U.S. Holder of a Claim is received in satisfaction of accrued interest during its holding
period, such amount will be taxable to the U.S. Holder as interest income (if not previously
included in the U.S. Holder’s gross income).  Conversely, a U.S. Holder generally recognizes
a deductible loss to the extent any accrued interest claimed or accrued OID was previously
included in its gross income and is not paid in full, though it is possible that, with respect to
accrued OID, such loss may be a capital loss, rather than an ordinary loss.

The Plan provides that consideration received in respect of an Allowed Secured
Note Claim, Unsecured Note Claim, General Unsecured Trade Claim or Other General
Unsecured  Claim is allocable first to the principal amount of the Claim (as determined for
U.S. federal income tax purposes) and then, to the extent of any excess, to the remainder of
the Claim, including any Claim for accrued but unpaid interest (in contrast, for example, to a
pro rata allocation of a portion of the exchange consideration received between principal and
interest, or an allocation first to accrued but unpaid interest). (See Section 6.12 of the Plan.)
There is no assurance that the IRS will respect such allocation for U.S. federal income tax
purposes.  You are urged to consult your own tax advisor regarding the allocation of
consideration and the inclusion and deductibility of accrued but unpaid interest for U.S.
federal income tax purposes.

Ownership of Trade Claim Installment Obligation4.

Because U.S. Holders of Allowed General Unsecured Trade Claims will receive
a portion of their consideration in fixed payments over two years (the Trade Claim Installment
Obligation), the OID provisions of the Tax Code generally will apply to such obligation.

Under applicable Treasury regulations, the Trade Claim Installment Obligation
generally will be treated as having an “issue price” equal to the present value of the two
payments discounted based on the lower of (i) the lowest short-term applicable federal rate in
effect during the three-month period ending with the month that includes the Confirmation
Date and (ii) the lowest short-term applicable federal rate in effect during the three-month
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period ending with the month that includes the Effective Date.  The applicable federal rate is
set monthly by the IRS in accordance with section 1274(d) of the Code.  The Trade Claim
Installment Obligation generally will be considered issued with OID in an amount equal to
the excess of the amount of the two payments over the “issue price.”  The resulting OID
generally will be required to be accrued and included in the holder’s gross income as interest
over the two-year term of the obligation based on the constant yield method, regardless of the
holder’s regular method of tax accounting.  Accordingly, each holder generally will be
required to include amounts in gross income in advance of the payment of cash in respect of
such income.

Disposition and Ownership of New Common Stock5.

Unless a nonrecognition provision applies and subject to the discussion above
with respect to market discount (see “Exchanges of Claims Under the Plan—Character of
Gain or Loss”) and the discussion below, U.S. Holders generally will recognize capital gain
or loss upon the sale or exchange of the New Common Stock in an amount equal to the
difference between the U.S. Holder’s adjusted tax basis in the New Common Stock and the
sum of the cash plus the fair market value of any property received from such disposition.
Any such gain or loss generally should be long-term if the U.S. Holder’s holding period for
its New Common Stock is more than one year at that time.  A reduced tax rate on long-term
capital gain may apply to noncorporate U.S. Holders.  The deductibility of capital loss is
subject to significant limitations.

Any gain recognized by a U.S. Holder of a Secured Note Claim upon a
subsequent disposition of the New Common Stock (or any stock or property received for it in
a later tax-free exchange) received in exchange for such Claim will be treated as ordinary
income for U.S. federal income tax purposes to the extent of (i) any ordinary loss deductions
incurred upon exchange or previously as a result of the write-down of the Claim, decreased
by any income (other than interest income) recognized by the U.S. Holder upon exchange of
the Claim, and (ii) with respect to a cash-basis U.S. Holder and in addition to clause (i)
above, any amounts which would have been included in its gross income if the U.S. Holder’s
Claim had been satisfied in full but which was not included by reason of the cash method of
accounting.

In addition, any adjustment to the number of shares of New Common Stock for
which the New Warrants may be exercised (or to the exercise price of the New Warrants)
may, under certain circumstances, result in constructive distributions that could be taxable to
the holders of New Common Stock.

Ownership, Disposition and Exercise of the New Warrants6.

A U.S. Holder generally will not recognize gain or loss when the New
Warrants are exercised to acquire the underlying New Common Stock and the U.S. Holder’s
aggregate tax basis in the New Common Stock acquired generally will equal the U.S.
Holder’s aggregate tax basis in the exercised warrants increased by the exercise price.  A U.S.
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Holder’s holding period in the New Common Stock received upon exercise of a New Warrant
will commence on the day following the exercise of such warrant.

Upon the lapse or disposition of a New Warrant, a U.S. Holder generally will
recognize gain or loss equal to the difference between the amount realized (zero in the case of
a lapse) and its tax basis in the warrant.  In general, such gain or loss will be capital gain or
loss, long-term or short-term, depending on whether the requisite holding period is satisfied.

In addition, any adjustment to the number of shares of New Common Stock for
which the New Warrants may be exercised (or to the exercise price of the New Warrants)
may, under certain circumstances, result in constructive distributions that could be taxable to
the holders of New Warrants.

Information Reporting and Backup Withholding7.

Payments of interest (including accruals of OID) or dividends and any other
reportable payments, possibly including amounts received pursuant to the Plan and payments
of proceeds from the sale, retirement or other disposition of the exchange consideration, may
be subject to “backup withholding” (currently at a rate of 28%) if a recipient of those
payments fails to furnish to the payor certain identifying information and, in some cases, a
certification that the recipient is not subject to backup withholding.  Backup withholding is
not an additional tax.  Any amounts deducted and withheld generally should be allowed as a
credit against that recipient’s U.S. federal income tax, provided that appropriate proof is
timely provided under rules established by the IRS.  Furthermore, certain penalties may be
imposed by the IRS on a recipient of payments who is required to supply information but
who does not do so in the proper manner.  Backup withholding generally should not apply
with respect to payments made to certain exempt recipients, such as corporations and financial
institutions.  Information may also be required to be provided to the IRS concerning
payments, unless an exemption applies.  You should consult your own tax advisor regarding
your qualification for exemption from backup withholding and information reporting and the
procedures for obtaining such an exemption.

Treasury regulations generally require disclosure by a taxpayer on its U.S.
federal income tax return of certain types of transactions in which the taxpayer participated,
including, among other types of transactions, certain transactions that result in the taxpayer’s
claiming a loss in excess of certain thresholds.  You are urged to consult your own tax
advisor regarding these regulations and whether the contemplated transactions under the Plan
would be subject to these regulations and require disclosure on your tax return.

THE FOREGOING SUMMARY HAS BEEN PROVIDED FOR INFORMATIONAL
PURPOSES ONLY.  ALL HOLDERS OF CLAIMS OR INTERESTS RECEIVING A
DISTRIBUTION UNDER THE PLAN ARE URGED TO CONSULT THEIR TAX
ADVISORS CONCERNING THE U.S. FEDERAL, STATE, LOCAL, AND FOREIGN
TAX CONSEQUENCES APPLICABLE UNDER THE PLAN.
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X.

CONFIRMATION OF THE PLAN

CONFIRMATION HEARINGA.

Section 1128(a) of the Bankruptcy Code requires the Bankruptcy Court, after
appropriate notice, to hold a hearing on confirmation of a chapter 11 plan.  The Bankruptcy
Court has scheduled the Confirmation Hearing to commence on June 30, 2015 at 10:00 a.m.
(Eastern Time). The Confirmation Hearing may be adjourned from time-to-time by the
Debtors or the Bankruptcy Court without further notice except for an announcement of the
adjourned date made at the Confirmation Hearing or any subsequent adjourned Confirmation
Hearing.

OBJECTIONSB.

Section 1128 of the Bankruptcy Code provides that any party in interest may
object to the confirmation of a plan.  Objections to confirmation of the Plan are governed by
Bankruptcy Rule 9014.

Any objection to confirmation of the Plan must be in writing, must conform to
the Bankruptcy Rules and the Local Bankruptcy Rules for the Bankruptcy Court, must set
forth the name of the objector, the nature and amount of Claims or Interests held or asserted
by the objector against the Debtors’ Estates or property, the basis for the objection and the
specific grounds therefor, and must be filed with the Bankruptcy Court, with a copy to the
chambers of The Honorable Michael E. Wiles, United States Bankruptcy Court for the
Southern District of New York, One Bowling Green, New York, New York, together with
proof of service thereof, and served upon the parties listed below so as to be received no later
than the Plan Objection Deadline of June 19, 2015 at 5:00 p.m. (Eastern Time):

Debtors

Chassix Holdings, Inc.
300 Galleria Office Center
Suite 501
Southfield, MI 48034
Attn: Bibi N. Di Serio, Esq.

Counsel to the Debtors

Weil, Gotshal & Manges LLP
767 Fifth Avenue
New York, NY 10153
Attn: Marcia L. Goldstein, Esq.

Ray C. Schrock, P.C.

Office of the U.S. Trustee

201 Varick Street
Suite 1006
New York, NY 10014
Attn:  Susan Golden, Esq.
          Andrea B. Schwartz, Esq.

Counsel to the Creditors Committee

Akin Gump Strauss Hauer & Feld LLP
One Bryant Park
New York, NY 10014
Attn: Arik Preis, Esq.
         Lisa G. Beckerman, Esq.

114
WEIL:\95308940\4\35076.0003WEIL:\95311944\5\35076.0004

15-10578-mew    Doc 328    Filed 04/24/15    Entered 04/24/15 17:27:21    Main Document  
    Pg 176 of 210



115
WEIL:\95308940\4\35076.0003WEIL:\95311944\5\35076.0004

Counsel to DIP Term Agent

Shipman & Goodwin LLP
One Constitution Plaza
Hartford, CT 06103-1919
Facsimile: (860) 251-5099
Attention: Nathan Z. Plotkin, Esq.

Counsel to DIP ABL Agent

Bodman PLC
1901 St. Antoine Street, 6th Floor at Ford Field
Detroit, MI 48226
Attn: Robert J. Diehl, Jr., Esq.

Counsel to the Informal Committee of Noteholders

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas
New York, NY 10019
Facsimile: (212) 492-0158
Attention: Andrew N. Rosenberg, Esq.

Alice B. Eaton, Esq.

Counsel to Platinum Equity Advisors, LLC

Milbank, Tweed, Hadley & McCloy LLP
28 Liberty Street
New York, NY 10005
Facsimile: (212) 530-5219
Attention: Dennis F. Dunne, Esq.
                  Samuel A. Khalil, Esq.

Counsel to FCA US LLC

Dickinson Wright PLLC
500 Woodward Avenue
Suite 4000
Detroit, MI 48226
Attention: James A. Plemmons, Esq.
                 Colin T. Ferguson, Esq.

Counsel to General Motors LLC

Frost Brown Todd LLC
150 3rd Avenue South, Suite 1900
Nashville, TN 37201
Attention: Robert V. Sartin, Esq.
                 Michelle Drinkard Balfour, Esq.

Counsel to Ford Motor Company

Miller, Canfield, Paddock and Stone, P.L.C.
150 West Jefferson
Suite 2500
Detroit, MI 48226
Attention: Jonathan S. Green, Esq.
                 Stephen S. LaPlante, Esq.

Counsel to BMW Manufacturing, LLC

Jaffe Raitt Heuer & Weiss, P.C.
27777 Franklin Road, Suite 2500
Southfield, MI 48034
Attention: Richard E. Kruger, Esq.

Counsel to Nissan North America, Inc.

Waller Lansden Dortch & Davis, LLP
511 Union Street, Suite 2700
Nashville, TN 37219
Attention:  Mike Paslay, Esq.
Tel: (615) 850-8657

UNLESS AN OBJECTION TO CONFIRMATION IS TIMELY SERVED
AND FILED, IT MAY NOT BE CONSIDERED BY THE BANKRUPTCY COURT.
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REQUIREMENTS FOR CONFIRMATION OF THE PLANC.

Requirements of Section 1129(a) of the Bankruptcy Code1.

General Requirements(a)

At the Confirmation Hearing, the Bankruptcy Court will determine whether the
following confirmation requirements specified in section 1129 of the Bankruptcy Code have
been satisfied:

The Plan complies with the applicable provisions of the(i)
Bankruptcy Code.

The Debtors have complied with the applicable provisions of the(ii)
Bankruptcy Code.

The Plan has been proposed in good faith and not by any means(iii)
proscribed by law.

Any payment made or promised by the Debtors or by a person(iv)
issuing securities or acquiring property under the Plan for
services or for costs and expenses in, or in connection with, the
Chapter 11 Cases, or in connection with the Plan and incident to
the Chapter 11 Cases, has been disclosed to the Bankruptcy
Court, and any such payment made before confirmation of the
Plan is reasonable, or if such payment is to be fixed after
confirmation of the Plan, such payment is subject to the approval
of the Bankruptcy Court as reasonable.

The Debtors have disclosed the identity and affiliations of any(v)
individual proposed to serve, after confirmation of the Plan, as a
director, officer, or voting trustee of the Debtors, an affiliate of
the Debtors participating in a joint plan with the Debtors, or a
successor to the Debtors under the Plan, and the appointment to,
or continuance in, such office of such individual is consistent
with the interests of creditors and equity holders and with public
policy.

With respect to each Class of Claims or Interests, each holder of(vi)
an Impaired Claim or Impaired Interest either has accepted the
Plan or will receive or retain under the Plan on account of such
holder’s Claim or Interest, property of a value, as of the
Effective Date, that is not less than the amount such holder
would receive or retain if the Debtors were liquidated on the
Effective Date under chapter 7 of the Bankruptcy Code.  See
discussion of “Best Interests Test” below.
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Except to the extent the Plan meets the requirements of section(vii)
1129(b) of the Bankruptcy Code (discussed below), each class of
Claims or Interests has either accepted the Plan or is not
impaired under the Plan.

Except to the extent that the holder of a particular claim has(viii)
agreed to a different treatment of such claim, the Plan provides
that administrative expenses and priority claims will be paid in
full on the Effective Date.

At least one class of impaired claims has accepted the Plan,(ix)
determined without including any acceptance of the Plan by any
insider holding a claim in such class.

Confirmation of the Plan is not likely to be followed by the need(x)
for further financial reorganization of the Debtors or any
successor to the Debtors under the Plan, unless such liquidation
or reorganization is proposed in the Plan.  See discussion of
“Feasibility” below.

All fees payable under section 1930 of title 28, as determined by(xi)
the Bankruptcy Court at the hearing on confirmation of the
applicable Plan, have been paid or the applicable Plan provides
for the payment of all such fees on the Effective Date of the
applicable Plan.

Best Interests Test(b)

As noted above, the Bankruptcy Code requires that each holder of an impaired
Claim or Interest either (i) accepts the Plan or (ii) receives or retains under the Plan property
of a value, as of the Effective Date, that is not less than the value such holder would receive
or retain if the Debtors were liquidated under chapter 7 of the Bankruptcy Code on the
Effective Date.  This requirement is referred to as the “best interests test.”

This best interests test requires the Bankruptcy Court to determine what the
holders of allowed claims and allowed equity interests in each impaired class would receive
from a liquidation of the debtor’s assets and properties in the context of a liquidation under
chapter 7 of the Bankruptcy Code.  To determine if a plan is in the best interests of each
impaired class, the value of the distributions from the proceeds of the liquidation of the
debtor’s assets and properties (after subtracting the amounts attributable to the aforesaid
claims) is then compared with the value offered to such classes of claims and equity interests
under the plan.

The Debtors believe that under the Plan all holders of impaired Claims and
Interests will receive property with a value not less than the value such holder would receive
in a liquidation under chapter 7 of the Bankruptcy Code.  The Debtors’ belief is based
primarily on (i) consideration of the effects that a chapter 7 liquidation would have on the
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ultimate proceeds available for distribution to holders of impaired Claims and Interests and
(ii) the Liquidation Analysis annexed as Exhibit D hereto.

The Liquidation Analysis is a comparison of (i) the estimated recoveries
for creditors and equity holders of the Debtors that may result from the Plan and (ii) an
estimate of the recoveries that may result from a hypothetical chapter 7 liquidation.
The Liquidation Analysis is based upon a number of significant assumptions which are
described therein.  The Liquidation Analysis is solely for the purpose of disclosing to
holders of Claims and Interests the effects of a hypothetical chapter 7 liquidation of the
Debtors, subject to the assumptions set forth therein. There can be no assurance as to
values that would actually be realized in a chapter 7 liquidation nor can there be any
assurance that a Court will accept the Debtors’ conclusions or concur with such
assumptions in making its determinations under section 1129(a)(7) of the Bankruptcy
Code.

Feasibility(c)

Also as noted above, section 1129(a)(11) of the Bankruptcy Code requires that
the Debtors demonstrate that confirmation of the Plan is not likely to be followed by
liquidation or the need for further financial reorganization.

For purposes of determining whether the Plan meets this requirement, the
Debtors have analyzed their ability to meet their obligations under the Plan.  As part of this
analysis, the Debtors have prepared the Financial Projections set forth on Exhibit C hereto.
Based upon the Financial Projections, the Debtors believe that they will have sufficient
resources to make all payments required pursuant to the Plan and that confirmation of the
Plan is not likely to be followed by liquidation or the need for further reorganization.

Section VIII hereof also sets forth certain risk factors that could impact the
feasibility of the Plan.

Requirements of Section 1129(b) of the Bankruptcy Code2.

The Bankruptcy Court may confirm the Plan over the rejection or deemed
rejection of the Plan by a class of Claims or Interests if the Plan “does not discriminate
unfairly” and is “fair and equitable” with respect to such class.

No Unfair Discrimination(a)

The “no unfair discrimination” test applies to classes of claims or equity
interests that are of equal priority and are receiving different treatment under a plan.  A
chapter 11 plan of reorganization does not discriminate unfairly, within the meaning of the
Bankruptcy Code, if the legal rights of a dissenting class are treated in a manner consistent
with the treatment of other classes whose legal rights are substantially similar to those of the
dissenting class and if no class of claims or equity interests receives more than it legally is
entitled to receive for its claims or equity Interests.  This test does not require that the
treatment be the same or equivalent, but that such treatment is “fair.”
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The Debtors and the other Plan Support Parties believe that, under the Plan, all
impaired classes of Claims and Interests are treated in a manner that is fair and consistent
with the treatment of other classes of Claims and Interests having the same priority.
Accordingly, the Debtors and the other Plan Support Parties believe the Plan does not
discriminate unfairly as to any impaired class of Claims or Interests.

Fair and Equitable Test(b)

The “fair and equitable” test applies to classes of different priority and status
(e.g., secured versus unsecured) and includes the general requirement that no class of claims
receive more than 100% of the allowed amount of the claims in such class.  The test sets
forth different standards for what is fair and equitable, depending on the type of claims or
interests in such class.  In order to demonstrate that a plan is “fair and equitable,” the plan
proponent must demonstrate the following:

(i) Secured Creditors.  With respect to a class of impaired secured claims, a
proposed plan must provide the following:  (a) that the holders of secured claims retain their
liens securing such claims, whether the property subject to such liens is retained by the debtor
or transferred to another entity, to the extent of the allowed amount of such claims, and
receive on account of such claim deferred Cash payments totaling at least the allowed amount
of such claim, of a value, as of the effective date of the Plan, of at least the value of such
holder’s interest in the estate’s interest in such property, or (b) for the sale, subject to section
363 of the Bankruptcy Code, of any property that is subject to the liens securing such claims,
free and clear of such liens, with such liens to attach to the proceeds of such sale, and the
treatment of such liens on proceeds under clause (a) or (c) of this paragraph, or (c) that the
holders of secured claims receive the “indubitable equivalent” of their allowed secured claim.

The Plan provides that the holders of Allowed Secured Claims in Class 3
(Secured Note Claims) will receive their Pro Rata share of the Secured Noteholder Common
Stock Distribution; provided that if (i) the Global Settlement is not approved by a Final Order
or (ii) either the Class of General Unsecured Trade Claims or the Class of Other General
Unsecured Claims does not vote to accept the Plan, the Secured Noteholder Common Stock
Distribution will increase to 100% of the New Common Stock (subject to dilution by the
Management Incentive Plan).

Accordingly, the Plan satisfies the “fair and equitable” test with respect to all
Impaired Secured Claims.

(ii) Unsecured Creditors.  With respect to a class of impaired unsecured
claims, a proposed plan must provide the following: either (i) each holder of an impaired
unsecured claim receives or retains under the plan property of a value equal to the amount of
its allowed claim or (ii) the holders of claims and interests that are junior to the claims of the
dissenting class may not receive any property under the plan.

As set forth in the Plan, no holder of Claims or Interests in any Class junior in
priority to the holders of Claims in Class 4 (Unsecured Note Claims), Class 5 (General
Unsecured Trade Claims) and Class 6 (Other General Unsecured Claims) will receive or
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retain any property under the Plan on account of such holder’s Claims or Interests.
Accordingly, the Plan satisfies the “fair and equitable” test with respect to all Impaired
unsecured Claims.

 (iii) Holders of Equity Interests.  With respect to a class of equity interests,
a proposed plan must provide the following:  (i)  that each holder of an equity interest receive
or retain on account of such interest property of a value, as of the effective date of the plan,
equal to the greatest of the allowed amount of any fixed liquidation preference to which such
holder is entitled, any fixed redemption price to which such holder is entitled, or the value of
such interest or (ii) that the holder of any interest that is junior to the interests of the class of
equity interests will not receive or retain under the Plan on account of such junior interest any
property.

 Pursuant to the Plan, all Existing Chassix Holdings Equity Interests (Class 10),
including all equity, warrants, common stock, and preferred stock, will be cancelled and the
holder of Existing Chassix Holdings Equity Interests will not receive or retain property on
account of its Interests.  Accordingly, the Plan meets the “fair and equitable” test with respect
to all Interests.

Application to the Plan(c)

As to any Class that may reject the Plan, the Debtors believe the Plan will
satisfy both the “no unfair discrimination” requirement and the “fair and equitable”
requirements, because, as to any such dissenting Class, there is no Class of equal priority
receiving more favorable treatment, and such Class will either be paid in full, or no Class that
is junior to such a dissenting Class will receive or retain any property on account of the
Claims or Interests in such Class.

Alternative to Confirmation and Consummation of the Plan3.

The Debtors have evaluated several alternatives to the Plan.  After studying
these alternatives, the Debtors have concluded that the Plan is the best option for the Debtors
and their estates and will maximize recoveries to parties-in-interest—assuming confirmation
and consummation of the Plan.  If the Plan is not confirmed and consummated, the
alternatives to the Plan include (i) a sale of some or all of the Debtors’ assets pursuant to
section 363 of the Bankruptcy Code, (ii) a liquidation of the Debtors under chapter 7 of the
Bankruptcy Code, or (ii) the preparation and presentation of an alternative plan of
reorganization.

Sale Under Section 363 of the Bankruptcy Code(a)

If the Plan is not confirmed, the Debtors could seek from the Bankruptcy
Court, after notice and a hearing, authorization to sell their assets under section 363 of the
Bankruptcy Code.  Holders of Claims in Classes 2 and 3 would be entitled to credit bid on
any property to which their security interest is attached, and to offset their Claims against the
purchase price of the property.  In addition, the security interests in the Debtors’ assets held
by holders of Claims in Classes 2 (Other Secured Claims) and 3 (Secured Note Claims)
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would attach to the proceeds of any sale of the Debtors’ assets.  After these Claims are
satisfied, the remaining funds could be used to pay holders of Claims in Classes 4 (Unsecured
Note Claims), 5 (General Unsecured Trade Claims), and 6 (Other General Unsecured Claims).
Upon analysis and consideration of this alternative, the Debtors do not believe a sale of their
assets under section 363 of the Bankruptcy Code would yield a higher recovery for holders of
Claims and Interests than the Plan.

Liquidation Under Chapter 7(b)

If no plan can be confirmed, the Debtors’ Chapter 11 Cases may be converted
to cases under chapter 7 of the Bankruptcy Code, pursuant to which a trustee would be
appointed to liquidate the assets of the Debtors for distribution in accordance with the
priorities established by the Bankruptcy Code.  Section X.C.1(b) (Best Interests Test) of this
Disclosure Statement discusses the effects that a chapter 7 liquidation would have on the
recovery of holders of claims and equity interests and the Debtors’ liquidation analysis.  The
Debtors and the other Plan Support Parties believe that liquidation under chapter 7 could
result in smaller distributions being made to all creditors and equity holders than those
provided for in the Plan.

Alternative Plan(c)

If the Plan is not confirmed, the Debtors (or if the Debtors’ exclusive period in
which to file a plan has expired, any other party in interest) could attempt to formulate a
different chapter 11 plan.  With respect to an alternative plan, the Debtors have explored
various alternatives in connection with the formulation and development of the Plan.  The
Debtors and the other Plan Support Parties believe that the Plan, as described herein, enables
creditors and equity holders to realize the most value under the circumstances.

Nonconsensual Confirmation4.

If any impaired Class of Claims entitled to vote will not accept the Plan by the
requisite statutory majority provided in section 1126(c) of the Bankruptcy Code, the Debtors
reserve the right to amend the Plan or undertake to have the Bankruptcy Court confirm the
Plan under section 1129(b) of the Bankruptcy Code or both.  With respect to impaired Classes
of Claims that are deemed to reject the Plan, the Debtors will request that the Bankruptcy
Court confirm the Plan pursuant to section 1129(b) of the Bankruptcy Code.
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XI.

CONCLUSION

The Debtors and the other Plan Support Parties believe that confirmation and
implementation of the Plan is in the best interests of all creditors, and urge holders of
impaired Claims in Class 3 (Secured Note Claims), Class 4 (Unsecured Note Claims), Class 5
(General Unsecured Trade Claims), and Class 6 (Other General Unsecured Claims) to vote to
accept the Plan and to evidence such acceptance by returning their ballots so that they will be
received no later than the Voting Deadline, June 19, 2015 at 5:00 p.m. (Eastern Time).

Dated:  April 2124, 2015
New York, New York

Respectfully submitted,

Chassix Holdings and each of the Debtors

By:
By: ___________________________

Name:  J. Mark Allan
Title: President

[SIGNATURE PAGE FOR DISCLOSURE STATEMENT FOR SECOND AMENDED JOINT PLAN
OF REORGANIZATION UNDER CHAPTER 11 OF THE BANKRUPTCY CODE]

--
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EXHIBIT A

SECOND AMENDED JOINT PLAN OF REORGANIZATION
UNDER CHAPTER 11 OF THE BANKRUPTCY CODE
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EXHIBIT B

PREPETITION ORGANIZATIONAL STRUCTURE CHART
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EXHIBIT C

FINANCIAL PROJECTIONS
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FINANCIAL PROJECTIONS

On March 12, 2015 (the “Commencement Date”), Chassix Holdings, Inc., UC
Holdings, Inc., Chassix Inc. (“Chassix”) and certain of their affiliates and subsidiaries
(collectively, the “Debtors”) each filed a voluntary petition for relief under chapter 11 of title
11 of the United States Code (the “Bankruptcy Code”) in the Bankruptcy Court for the
Southern District of New York.

The Debtors developed financial projections (the "Financial Projections") to
support the feasibility of the Second Amended Joint Plan of Reorganization under Chapter 11
of the Bankruptcy Code (as may be amended from time to time, the “Plan”).1

THE FINANCIAL PROJECTIONS ARE BASED UPON A NUMBER OF
SIGNIFICANT ASSUMPTIONS. ACTUAL OPERATING RESULTS AND VALUES
MAY VARY SIGNIFICANTLY FROM THESE FINANCIAL PROJECTIONS.

THE PROJECTIONS HAVE BEEN PREPARED EXCLUSIVELY BY THE DEBTORS.
THESE PROJECTIONS, WHILE PRESENTED WITH NUMERICAL SPECIFICITY,
ARE NECESSARILY BASED ON A VARIETY OF ESTIMATES AND ASSUMPTIONS
WHICH, THOUGH CONSIDERED REASONABLE BY MANAGEMENT AT THE
TIME AND TO THE BEST OF THEIR KNOWLEDGE, MAY NOT BE REALIZED,
AND ARE INHERENTLY SUBJECT TO SIGNIFICANT BUSINESS, ECONOMIC
AND COMPETITIVE UNCERTAINTIES AND CONTINGENCIES, MANY OF
WHICH ARE BEYOND THE DEBTORS’ CONTROL. THE DEBTORS CAUTION
THAT NO REPRESENTATIONS CAN BE MADE AS TO THE REORGANIZED
DEBTORS’ ABILITY TO ACHIEVE THE PROJECTED RESULTS.  SOME
ASSUMPTIONS INEVITABLY WILL NOT MATERIALIZE, AND EVENTS AND
CIRCUMSTANCES OCCURRING SUBSEQUENT TO THE DATE ON WHICH
THESE PROJECTIONS WERE PREPARED MAY BE DIFFERENT FROM THOSE
ASSUMED OR MAY BE UNANTICIPATED, AND THUS MAY AFFECT FINANCIAL
RESULTS IN A MATERIAL AND POSSIBLY ADVERSE MANNER. THE
PROJECTIONS, THEREFORE, MAY NOT BE RELIED UPON AS A GUARANTY
OR OTHER ASSURANCE OF THE ACTUAL RESULTS THAT WILL OCCUR.

Overview of Financial Projections1.

As a condition to confirmation, the Bankruptcy Code requires, among other
things, the Bankruptcy Court to find that entry of the Confirmation Order is not likely to be
followed by the liquidation, or the need for further financial reorganization, of the Debtors or
any successor to the Debtors.  In connection with developing the Plan, and for purposes of
determining whether the Plan satisfies feasibility standards, the Debtors' management team

1 Unless otherwise expressly set forth herein, capitalized terms used but not otherwise herein defined shall have
the same meanings ascribed to such terms in the Plan.
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has, through the development of the Financial Projections, analyzed the Reorganized Debtors'
ability to meet their obligations under the Plan and to maintain sufficient liquidity and capital
resources to conduct their businesses.  The Financial Projections will also assist each holder
of a Claim in determining whether to vote to accept or reject the Plan.  The Debtors prepared
the Financial Projections in good faith, based upon estimates and assumptions made by the
Debtors' management.  The estimates and assumptions in the Financial Projections, while
considered reasonable by management, may not be realized, and are inherently subject to
uncertainties and contingencies.  They are also based on factors such as industry performance,
general business, economic, competitive, regulatory, market and financial conditions, all of
which are difficult to predict and generally beyond the Debtors' control.  Because future
events and circumstances may well differ from those assumed and unanticipated events or
circumstances may occur, the Debtors expect that the actual and projected results will differ
and the actual results may be materially greater or less than those contained in the Financial
Projections.  No representations can be made as to the accuracy of the Financial Projections
or the Reorganized Debtors' ability to achieve the projected results.  Therefore, the Financial
Projections may not be relied upon as a guarantee or as any other form of assurance as to the
actual results that will occur.  The inclusion of the Financial Projections herein should not be
regarded as an indication that the Debtors considered or consider the Financial Projections to
reliably predict future performance.  The Financial Projections are subjective in many
respects, and thus are susceptible to multiple interpretations and periodic revisions based on
actual experience and future developments.  The Debtors do not intend to update or otherwise
revise the Financial Projections to reflect the occurrence of future events, even in the event
that assumptions underlying the Financial Projections are not borne out.  The Financial
Projections should be read in conjunction with the assumptions and qualifications set forth
herein.

In general, as illustrated by the Financial Projections, the Debtors believe that
with a significantly deleveraged capital structure and certain accommodations from their
largest customers, the Debtors' business will return to viability.  The reduction of debt on the
Debtors' balance sheet will substantially reduce interest expense and improve cash flow.
Based on the Financial Projections, the Debtors should have sufficient cash flow to pay and
service their debt obligations, including the Revolving Exit Facility and the Exit Term Loan,
and to operate their businesses.  The Debtors believe that the Confirmation Date and Effective
Date of the Plan are not likely to be followed by the liquidation or further reorganization of
the Reorganized Debtors.  Accordingly, the Debtors believe that the Plan satisfies the
feasibility requirement of section 1129(a)(11) of the Bankruptcy Code.

THE DEBTORS DID NOT PREPARE THE FINANCIAL PROJECTIONS WITH A
VIEW TOWARDS COMPLYING WITH THE GUIDELINES FOR PROSPECTIVE
FINANCIAL STATEMENTS PUBLISHED BY THE AMERICAN INSTITUTE OF
CERTIFIED PUBLIC ACCOUNTANTS. THE DEBTORS' INDEPENDENT AUDITOR
HAS NEITHER COMPILED NOR EXAMINED THE ACCOMPANYING
PROSPECTIVE FINANCIAL INFORMATION TO DETERMINE THE
REASONABLENESS THEREOF AND, ACCORDINGLY, HAS NOT EXPRESSED AN
OPINION OR ANY OTHER FORM OF ASSURANCE WITH RESPECT THERETO.
THE DEBTORS DO NOT, AS A MATTER OF COURSE, PUBLISH FINANCIAL
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PROJECTIONS OF THEIR ANTICIPATED FINANCIAL POSITION, RESULTS OF
OPERATIONS OR CASH FLOWS.

ACCORDINGLY, NEITHER THE DEBTORS NOR THE REORGANIZED DEBTORS
INTEND TO, AND EACH DISCLAIMS ANY OBLIGATION TO (A) FURNISH
UPDATED FINANCIAL PROJECTIONS TO HOLDERS OF CLAIMS OR
INTERESTS PRIOR TO THE EFFECTIVE DATE OR TO ANY OTHER PARTY
AFTER THE EFFECTIVE DATE; (B) INCLUDE ANY SUCH UPDATED
INFORMATION IN ANY DOCUMENTS THAT MAY BE REQUIRED TO BE FILED
WITH THE SECURITIES AND EXCHANGE COMMISSION; OR (C) OTHERWISE
MAKE SUCH UPDATED INFORMATION PUBLICLY AVAILABLE.

The Debtors prepared the Financial Projections during the fourth quarter 2014
and revised the Financial Projections in February 2015 based on, among other things, the
anticipated future financial condition and results of operations of the Reorganized Debtors
using the Debtors’ business plan. The Debtors’ management team developed and refined the
business plan and prepared consolidated financial projections of the Debtors for the years
ending December 31, 2015 through December 31, 2019 (the "Projection Period").

The Financial Projections assume that the Plan will be consummated in
accordance with its terms and that all transactions contemplated by the Plan will be
consummated by July 31, 2015 (the "Assumed Effective Date").  Any significant delay in
the Assumed Effective Date may have a significant negative impact on the operations and
financial performance of the Debtors including, but not limited to, an increased risk of
inability to meet sales forecasts and the incurrence of higher reorganization expenses.

Although the Financial Projections represent the Debtors' best estimates and
good faith judgment (for which the Debtors believe they have a reasonable basis), of the
results of future operations, financial position, and cash flows of the Reorganized Debtors,
they are only estimates and actual results may vary considerably from such Financial
Projections.  Consequently, the inclusion of the Financial Projections herein should not be
regarded as a representation by the Debtors, the Debtors' advisors or any other person that the
projected results of operations, financial position, and cash flows of the Debtors will be
achieved.

The Debtors do not intend to update or otherwise revise the Financial
Projections to reflect circumstances that may occur after their preparation, or to reflect the
occurrence of unanticipated events, even in the event that any or all of the underlying
assumptions are shown to be in error.

Additional information relating to the principal assumptions used in preparing
the Financial Projections is set forth below.

General Assumptions and Methodology2.

3
WEIL:\95308940\4\35076.0003WEIL:\95311944\5\35076.0004

15-10578-mew    Doc 328    Filed 04/24/15    Entered 04/24/15 17:27:21    Main Document  
    Pg 190 of 210



The Financial Projections consist of the following unaudited pro forma
financial statements: (a) projected consolidated statements of operations for each year in the
Projection Period; (b) projected statements of financial position as of December 31 for each
year in the Projection Period; and (c) projected statements of cash flows for each year in the
Projection Period.  The Financial Projections are based on the Debtors' business plan.  The
business planning process is an annual process undertaken by the Debtors to provide sales and
cost projections which assist the Debtors in managing their working capital needs, planning
for anticipated capital expenditures and developing their capital structure.  As part of the
Debtors' annual business plan process and in preparation for their planned emergence from
chapter 11, the Debtors undertook and completed their business planning process during the
fourth quarter 2014 and revised the Financial Projections in February 2015.

The Financial Projections (a) are based upon current and projected market
conditions in each of the Debtors' respective markets, (b) utilize program detail to create plant
financials, (c) assume emergence from chapter 11 on the Assumed Effective Date under terms
substantially similar to those set forth in the Plan, (d) reflect anticipated resourcing or loss of
certain customer programs, and (e) assume pricing accommodation arrangements entered into
during the first quarter 2015 and are effective per the Plan.

Income Statement Assumptions3.

Net Sales:  The Debtors' net sales are revenues generated from products sold to
external customers. Net sales also include pass-through adjustments for escalation/de-
escalation in raw material costs which is provided for in almost all customer contracts.  The
Debtors are engaged in the precision machining, casting and assembly of chassis and
powertrain components to automotive and commercial equipment customers located
throughout North America, Europe, Asia and South America.

The Debtors' product sales projections utilize IHS vehicle platform production
forecast data adjusted to incorporate the Debtors' own expertise gained through information
obtained directly from the customer and analysis of past history.  The Debtors combined these
vehicle platform production forecasts with information pertaining to the Debtors' existing
customer contracts and content for these vehicle platforms and an assessment of future
contracts and content for these vehicle platforms to create the Debtors' product sales
projections.  Product sales are approximately $1.6 billion in 2015 and $1.3 billion in 2016 and
include the impact of the terms of the customer accommodation agreements entered into
during the first quarter 2015 and are effective per the Plan.  Projected product sales are $1.2
billion in 2017; $1.1 billion in 2018; and $1.1 billion in 2019.

Cost of Sales ("COS"): COS include direct materials, direct and indirect labor
and benefits, engineering, rent, freight, utilities, operating supplies, depreciation, repairs and
maintenance and other direct and indirect costs associated with the manufacturing process.
Cost of sales is primarily driven by the cost of these items, production volume and the mix of
products manufactured.
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The Financial Projections assume a stable global currency environment and
commodity environment. Cost reduction initiatives are assumed to offset any economic
increases throughout the Projection Period. The Reorganized Debtors' gross margin as a
percentage of sales is forecasted to be 6.7% in 2015 and then 8.5%, 7.9%, 9.1% and 8.3%
during 2016, 2017, 2018 and 2019, respectively. The decrease in COS during the Projection
Period is generally due to assumed cost savings associated with ongoing restructuring, cost
reduction activities and a result of pricing accommodation agreements entered into during the
first quarter 2015.

Selling, General & Administrative Expenses ("SG&A"): SG&A expenses
include salaries and benefits for corporate and sales personnel, professional fees, insurance,
rent, amortization of intangible assets and other corporate administrative costs not allocated to
cost of sales. SG&A expenses are projected to be $44 million of sales in 2015, decreasing to
$39 million of sales in 2016 due to assumed savings associated with the Company's continued
cost reduction activities and lower amortization expense.

Restructuring Expenses: Restructuring expenses consist of actual and estimated
fees for professional advisors, severance, retention, expenses related to discontinued
operations, financing fees  and other costs directly attributable to the Chapter 11 Cases.
During 2015, prepetition expenses, including professional fees, severance, retention, and other
costs associated with the restructuring totaled approximately $10 million.

Interest Expense:  Interest expense for 2015 includes the following: (a) the
actual expense incurred prior to the Commencement Date; (b) the projected expense
associated with the Revolving DIP Credit Facility and DIP Term Loan through July 31, 2015;
and (c) the projected expense related to the Debtor’s anticipated debt structure following the
Effective Date of the Plan. For 2016 through 2019, interest expense is based upon the
Debtors' anticipated debt structure following the Effective Date of the Plan, which for
purposes of the Financial Projections is primarily comprised of an Exit Term Loan of $150
million (including the re-financing of the $100 million DIP Term Facility) at an interest rate
of 1,200 bps.  Interest expense also includes the non-cash amortization of certain transaction
fees associated with emergence, a 38 bps availability fee and interest rate of 275 bps on the
Revolving Exit Facility of $150 million (including the re-financing of the $150 million
Revolving DIP Credit Facility), and amounts related to other Affiliate debt, primarily capital
leases and foreign Affiliate debt.

Income Tax Expense:  Consolidated income tax expense over the Projection
Period reflects the tax impact of the profitability as well as a change in anticipated effective
tax rates. These tax rates include estimates regarding the Debtors' ability to utilize net
operating loss carryforwards to offset a portion of taxable income and the impact of changes
in tax laws. Accordingly, the income tax expense takes into account, based on the mid-point
Distributable Value, the expected application of annual limitation on the use of pre-Effective
Date net operating loss carryforwards under section 382 of the Code and the projected
reduction in the Debtors’ tax attributes due to the cancelation of debt.  Consistent with
Platinum Equity’s agreement in section 5.3 of the Plan, the estimated income tax expense
does not reflect any additional reduction in the Debtors’ tax attributes due to the tax
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deconsolidation of the Debtors from the Dharma Group pursuant to the Plan.  See discussion
at IX.A. of the Disclosure Statement (“Certain U.S. Federal Income Tax Consequences of the
Plan – Consequences to the Debtors”).

Balance Sheet Assumptions1.

The Debtors' projected consolidated statements of financial position set forth
the projected consolidated financial position after the Effective Date of the Plan. The
projected consolidated statements of financial position were developed based upon the
Debtors' preliminary and unaudited December 31, 2014 balance sheet, as adjusted for
projected results of operations and cash flows over the Projection Period. The projected
consolidated statements of financial position do not reflect the impact of "fresh start"
accounting, which could result in a material change to the projected values of assets and
liabilities.

Cash and Equivalents: Cash and cash equivalents consist of cash and short-
term, highly liquid investments with original maturities of three months or less. The Debtors'
ability to efficiently access cash balances in foreign jurisdictions is subject to local regulatory
and statutory requirements.

Tooling: Tooling costs for which the Debtors' have a contractual guarantee
from the customer are accumulated in the tooling account until the completion of the tool and
reimbursed from the customer.

Debt: Debt balances as of December 31, 2015, 2016, 2017, 2018 and 2019
assume an anticipated post-reorganization capital structure, consisting of a $150 million Exit
Term Loan (including the re-financing of the $100 million DIP Term Facility), a Revolving
Exit Facility of $150 million (including the re-financing of the $150 million Revolving DIP
Credit Facility), and other debt, primarily capital leases and existing foreign Affiliate debt.

Liabilities Subject to Compromise: Prepetition amounts subject to compromise
are assumed to be settled in accordance with the terms of the Plan. For purposes of the
Financial Projections, this settlement is reflected in statements of financial position only and
is given effect during 2015 as an equity transaction.

Cash Flow Assumptions2.

Operating Activities: Cash flows from operating activities are projected to
increase from an inflow of $38 million in 2015 to an inflow of $119 million in 2016. This
improvement largely reflects net income improvements net of non-cash items during the
Projection Period. Other significant sources and uses of cash from operations during the
Projection Period include changes in trade working capital cash flows and other assets and
liabilities. Changes in trade working capital cash flows in 2015 are affected by the pricing
accommodation cash flows associated with the customer agreements.
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Investing Activities: Cash flows from investing activities consist of capital
expenditures. Capital expenditures are $104 million in 2015, and average $74 million per year
for the remainder of the Projection Period.

Financing Activities: Cash flows from financing activities include borrowings
from the DIP Term Facility of $100 million in March 2015 and the projected draws/re-
payments on the Revolving DIP Credit Facility of $150 million during the March through
July 2015 period prior to the Effective Date. The DIP Facilities are assumed to be refinanced
on the Effective Date.

On the Effective Date, the DIP Term Facility of $100 million is re-financed by
the Exit Term Loan of $150 million and the Revolving DIP Credit Facility of $150 million is
re-financed by the Revolving Exit Facility of $150 million.

7
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Chassix, Inc.
Unaudited Projected Consolidated Statements of Operations

(Dollars in Millions)
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Chassix, Inc.
Unaudited Projected Consolidated Statements of Financial Position

(Dollars in Millions)
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Chassix, Inc.
Unaudited Projected Consolidated Statements of Cash Flow

(Dollars in Millions)
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EXHIBIT D

LIQUIDATION ANALYSIS
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LIQUIDATION ANALYSIS

On March 12, 2015 (the “Commencement Date”), Chassix Holdings, Inc., UC
Holdings, Inc., Chassix Inc. (“Chassix”) and certain of their affiliates and subsidiaries
(collectively, the “Debtors”) each filed a voluntary petition for relief under chapter 11 of title
11 of the United States Code (the “Bankruptcy Code”) in the Bankruptcy Court for the
Southern District of New York.

The Debtors are soliciting votes with respect to the Second Amended Joint Plan
of Reorganization under Chapter 11 of the Bankruptcy Code (as may be amended from time
to time, the “Plan”) as set forth in the disclosure statement for the Plan (as may be amended
from time to time, the “Disclosure Statement”).1

A chapter 11 plan cannot be confirmed unless the bankruptcy court determines
that the plan is in the “best interests” of all holders of claims and interests that are impaired
by the plan and that have not accepted the plan. The “best interests” test requires a
bankruptcy court to find either that (a) all members of an impaired class of claims or interests
have accepted the plan or (b) the plan will provide a member who has not accepted the plan
with a recovery of property of a value, as of the effective date of the plan, that is not less
than the amount that such holder would recover if the debtor were liquidated under chapter 7
of the Bankruptcy Code on such date.  Accordingly, with the assistance of FTI Consulting,
Inc., the Debtors prepared this hypothetical liquidation analysis in connection with filing their
Disclosure Statement and Plan to assist the Court make the findings required under
section 1129(a)(7) of the Bankruptcy Code to confirm the Plan.

This liquidation analysis indicates the estimated values that may be obtained
from a disposition of the Debtors’ assets under chapter 7 of the Bankruptcy Code as an
alternative to the continued operation of the Debtors’ businesses as contemplated by the Plan.
Accordingly, the asset values discussed herein may be different than amounts set forth in the
Plan.

NEITHER THE DEBTORS NOR THEIR ADVISORS MAKE ANY
REPRESENTATION OR WARRANTY THAT THE ACTUAL RESULTS OF A
LIQUIDATION OF THE DEBTORS’ ASSETS WOULD OR WOULD NOT
APPROXIMATE THE ASSUMPTIONS REPRESENTED HEREIN, AND ACTUAL
RESULTS COULD VARY, IN SOME CASES MATERIALLY.

1 Unless otherwise expressly set forth herein, capitalized terms used but not otherwise herein defined shall have
the same meanings ascribed to such terms in the Disclosure Statement or the Plan.
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General Assumptions

The determination of the costs of, and proceeds generated from, a hypothetical
chapter 7 liquidation of the Debtors’ assets is an uncertain process involving the extensive use
of estimates and the assumptions described herein and in the Disclosure Statement (including
exhibits, where applicable) which, although considered reasonable by the Debtors and their
advisors, are inherently subject to business, economic and competitive uncertainties and
contingencies beyond their control.  Inevitably, certain assumptions set forth herein would not
materialize in an actual chapter 7 liquidation scenario, and certain unanticipated events and
circumstances could materialize, both of which would affect the ultimate results in an actual
chapter 7 liquidation.  In light of the foregoing, it is important to read and understand
these “General Assumptions” and the “Specific Assumptions and Notes” set forth below.

This analysis is based on management's good faith assumptions believed to be
reasonable in light of the circumstances under which they are based.  This analysis has not
been examined or reviewed by independent accountants in accordance with standards
promulgated by the American Institute of Certified Public Accountants.  The estimates and
assumptions, although considered reasonable by the Debtors’ management team, are inherently
subject to significant uncertainties and contingencies beyond management’s control.
Accordingly, there can be no assurance that the results shown would be realized if the
Debtors were liquidated, and actual results in such case could vary materially from those
presented.

Liquidation Period.  This liquidation analysis is predicated on the assumption that1.
the Debtors would convert the Chapter 11 Cases and commence a chapter 7
liquidation on July 31, 2015 (the “Liquidation Date”).  Except as otherwise set
forth herein, this analysis assumes that substantially all of the Debtors’ U.S. assets
will be liquidated over a twelve month period by a chapter 7 trustee (the “Chapter
7 Trustee”) appointed on the Liquidation Date.  With respect to the U.S.
businesses, this analysis contemplates the orderly wind-down of the Debtors’ U.S.
operations on the Liquidation Date followed by a distressed liquidation sale of
remaining tangible and intangible assets at the end of the twelve month period for
the following reasons:

The automotive industry supply chain operates on a “just-in-time” basis.  If
the operations of the Debtors were abruptly interrupted, their customers
would face severe consequences including months of production downtime
on certain vehicles until alternate suppliers could be qualified to produce
the myriad of parts produced by the Debtors.  Meanwhile the consequences
to the Debtors could potentially amount to hundreds of millions of dollars
of damages which would significantly impair, if not completely mitigate
any recoveries available from customer accounts receivable.  For the
reasons stated above, it is assumed that the Debtors undertake a twelve
month wind-down during which their customers are able to qualify alternate

3
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suppliers and move all of their production requirements to such alternate
suppliers in an orderly fashion.  It is further assumed that the customers
will fund between 50% and 80% of the operating losses incurred during the
wind-down period.
An orderly wind-down is also conducive to value maximization for the
foreign affiliates of the Debtors (the “Foreign Affiliates”).  The Foreign
Affiliates rely on the Debtors for the production of certain components used
in their own production processes.  To the extent that the operations of the
Debtors were abruptly interrupted, the ability of the Foreign Affiliates to
provide components parts to their own customers would likely be impaired.
As a result, it is assumed that the Foreign Affiliates continue to operate and
are sold as going-concern operations, prior to the end of the wind-down
period.

Asset Value.  Unless otherwise noted, this liquidation analysis is based on the2.
balance sheet of the Debtors as projected at the Liquidation Date.

Claims Estimates.  In preparing this liquidation analysis, the Debtors have3.
preliminarily estimated an amount of allowed claims for each class based upon a
review of the Debtors’ projected balance sheet as of the Liquidation Date.
Additional claims were estimated to include certain chapter 7 administrative
obligations incurred after the Liquidation Date.  The estimate of all allowed claims
in this liquidation analysis is based on the book value of those claims.  No order or
finding has been entered or made by the Bankruptcy Court estimating or otherwise
fixing the amount of Claims at the projected amounts of allowed claims set forth in
this liquidation analysis.  The estimate of the amount of allowed claims set forth in
this liquidation analysis should not be relied upon for any other purpose, including,
without limitation, any determination of the value of any distribution to be made
on account of allowed claims under the Plan.  The actual amount of allowed
claims could be materially different from the amount of claims estimated in this
liquidation analysis.

Certain Exclusions and Assumptions.  This liquidation analysis does not include4.
detailed estimates for the tax consequences that may be triggered upon the
liquidation and sale events included in the analysis.  Such tax consequences may
be material. In addition, this liquidation analysis does not include recoveries
resulting from any potential preference, fraudulent transfer or other litigation or
avoidance actions.

4
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Specific Assumptions and Notes

Note 1 – Cash1.

As of the Liquidation Date, the Debtors are expected to have a zero U.S. cash balance.

Note 2 – Accounts Receivable2.

Eligible accounts receivable were assumed to be recoverable between 75% and 90% of
book value.  It was assumed that customers would have limited basis to set-off against
outstanding receivable since they would have the ability to transition their requirements to
alternate suppliers without production disruptions.  Ineligible accounts receivable, primarily
comprised of past dues, foreign receivables, and contra payables, were assumed to be
recoverable between 25% and 35% of book value.

Note 3 – Inventory3.

Eligible inventory was assumed to be recoverable between 65% and 85% of book
value.  It was assumed that customers would purchase much of the eligible finished goods
inventory to support their own production and that alternate suppliers would purchase much
of the eligible raw materials and work-in-progress inventory.  Ineligible inventory, primarily
comprised of scrap aluminum held by outside processors, was assumed to be recoverable
between 65% and 85% of book value.
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Note 4 – Reimbursable Tooling4.

Customer reimbursable tooling was assumed to be recoverable between 75% and 85%
as this tooling would be needed by customers to facilitate the transition of certain production
to alternate suppliers.

Note 5 – Prepaid and Other Current Assets5.

Prepaid and Other Current Assets were assumed recoverable between 3% and 6% of
book value, with most of the recoveries coming from the refunds of deposits held by third
parties.

Note 6 – Fixed Assets and Other6.

Fixed assets include all land, buildings, machinery and equipment owned by the
Debtors.  Management believes that most of the facilities and equipment are highly
specialized and would have few alternative uses.  Therefore, the market for these facilities
would be limited.  However, in some instances, particularly for the OEM business, it is
possible that a competitor to whom the business was resourced would purchase the facilities
and equipment.  Management has considered all of the above factors in determining the
recovery range for fixed assets.

 

8
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Note 7 – Intangible Assets7.

Intellectual property is unpatented, and as such, was not assumed to have recoverable
value.

Note 8 – Investment in Subsidiaries8.

The recoverable value of the Debtors’ investment in its Foreign Affiliates was assumed
to range from $88.6 million to $112.7 million.  The Foreign Affiliates, with operations located
within Mexico, South America, Europe, and Asia were assumed to be sold in a going concern
sale.  Enterprise value was estimated as a multiple of legal entity EBITDA, net of corporate
support services historically provided by the Debtors.  It was assumed that the Foreign
Affiliates would require these same services at the same rates from either the buyer or a third-
party.  Sale proceeds were first allocated to intercompany debt and intercompany payables, for
which the DIP Lenders were assumed to have a first lien.  Remaining sale proceeds (net of
assumed 15% foreign withholding taxes) were allocated to Investment in Subsidiaries, with
65% of such proceeds flowing back to the DIP Lenders, and the residual 35% flowing to the
Secured Note claimants.

9
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Note 9 – Creditor Recovery Expenses9.

Creditor Recovery Expenses include the following:

DIP Funding Wind-Down Costs:  The DIP Facilities were assumed to fund•
20% to 50% of the operating losses during the wind-down period.  The
operating losses are inclusive of all operating costs incurred during the
wind-down period, including any employee-related payroll and benefits.

Fixed Asset Sale Costs:  Fees for the auction of owned machinery,•
equipment, and real estate were estimated at 5% of gross proceeds.

Chapter 7 Professional Fees:  Costs for financial and legal advisors to the•
Chapter 7 Trustee were estimated to range from $3.0 million to $5.0
million.

Chapter 7 Trustee Fees:  Chapter 7 Trustee fees were estimated at 3% of•
gross liquidation proceeds, excluding recoveries related to capital lease
obligations.

Note 10 – DIP Facility Claims10.

DIP Facility Claims outstanding at the end of the five month post-petition period
immediately prior to the Liquidation Date included the following:

Revolving DIP Credit Facility, Accrued and Unpaid Interest for the DIP
Facilities and Letters-of-Credit outstanding of $64.0 million;

DIP Term Facility outstanding of $100.0 million, and;

Accrued and Unpaid Professional Fees of $1.7 million, net of any related
retainers for case professionals.

Note 11 – Secured Note Claims11.

Secured Note Claims outstanding at the Liquidation Date included the following:

Adequate Protection Claim:  A 507(b) Adequate Protection Administrative
Claim was estimated to range between $137.8 million and $182.0 million on
account of property, plant and equipment that was liquidated at a discount to
the related book values.

9.25% Secured Notes Claims, Net of Adequate Protection Claim:  After $34.7
million of accrued interest through the Liquidation Date, an additional $193.0
million to $237.2 million was outstanding on the Secured Notes, net of the
Adequate Protection Claim.

10
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Note 12 – Other Secured, Priority and Administrative Claims12.

Other Secured, Priority and Administrative Claims consist of:

Capital Lease Obligations:  $9.9 million of capital lease obligations were
outstanding at the Liquidation Date.

Other Wind-Down Costs:  $35.0 million to $56.0 million of other wind-down
costs result from customer funding of 50% to 80% of the net operating losses
incurred during the wind-down period.  These other wind-down costs are stated
net of product sale value, and include all operating costs incurred during the
wind-down period, including any employee-related payroll and benefits.

Chapter 11 Postpetition Administrative Claims:  $88.3 million of postpetition
trade payables and payroll and related accruals were estimated to remain
outstanding at the Liquidation Date.

Employee & Tax-Related Priority Claims:  $3.5 million to $4.5 million of
priority claims related to accrued and unpaid prepetition employee vacation
amounts, in addition to outstanding prepetition tax balances, were estimated to
remain outstanding at the Liquidation Date.

503(b)(9) Claims:  $14.4 million of prepetition 503(b)(9) Claims were
estimated to remain outstanding at the Liquidation Date.

Note 13 – General Unsecured Claims13.

General Unsecured Claims consist of the following:

General Unsecured Trade Claims: Claims outstanding at the Liquidation Date
were estimated to be $46.1 million.

General Unsecured Non-Trade Claims including the following:

Deficiency Claims: These claims range from $191.0 million to $313.2o
million and are comprised of the unsecured deficiency claims of the
Secured Notes and the Capital Leases.

Other Unsecured Claims:  These claims primarily include litigationo
claims, OEM customer claims and contract rejection claims, and are
preliminarily estimated to range from $60.0 million to $188.0 million at
the Liquidation Date.

11
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Unsecured Notes Claims:  These claims with respect to the Unsecuredo
Notes were $150.0 million at the Liquidation Date.

In the event of liquidation, the aggregate amount of general unsecured claims
will likely increase significantly. For example, employees likely will file claims for wages and
other benefits, some of which will be entitled to priority. Landlords may file large claims for
both unsecured and priority amounts.  The resulting increase in both general unsecured and
priority claims could significantly dilute the unsecured claims pool included in this
Liquidation Analysis.

12
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