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THIS DISCLOSURE STATEMENT HAS NOT BEEN APPROVED BY THE BANKRUPTCY COURT AS CONTAINING
ADEQUATE INFORMATION WITHIN THE MEANING OF BANKRUPTCY CODE SECTION 1125(A). HAYES
LEMMERZ INTERNATIONAL, INC. AND ITS AFFILIATED DEBTORS AND DEBTORS-IN-POSSESSION EXPECT TO
SEEK AN ORDER OF THE BANKRUPTCY COURT APPROVING (A) THIS DISCLOSURE STATEMENT AS HAVING
CONTAINED ADEQUATE INFORMATION AND (B) THE SOLICITATION OF VOTES. NEITHER THIS DISCLOSURE
STATEMENT NOR THE PLAN DESCRIBED HEREIN HAS BEEN FILED WITH OR REVIEWED BY THE SECURITIES
AND EXCHANGE COMMISSION (THE “SEC”) OR ANY SECURITIES REGULATORY AUTHORITY OF ANY STATE
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR UNDER ANY STATE SECURITIES OR “BLUE SKY”
LAWS. THE PLAN HAS NOT BEEN APPROVED OR DISAPPROVED BY THE SEC OR ANY STATE SECURITIES
COMMISSION, AND NEITHER THE SEC NOR ANY STATE SECURITIES COMMISSION HAS PASSED ON THE
ACCURACY OR ADEQUACY OF THE INFORMATION CONTAINED HEREIN. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.

DISCLAIMER

THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT RELATES TO THE
FIRST AMENDED JOINT PLAN OF REORGANIZATION (THE “PLAN”) OF HAYES LEMMERZ
INTERNATIONAL, INC. AND ITS AFFILIATED DEBTORS AND DEBTORS-IN-POSSESSION
(COLLECTIVELY, THE “DEBTORS”), WHICH IS ATTACHED HERETO AS APPENDIX A, AND IS
INCLUDED HEREIN FOR PURPOSES OF SOLICITING ACCEPTANCES OF THE PLAN AND MAY NOT BE
RELIED UPON FOR ANY PURPOSE OTHER THAN TO DETERMINE HOW TO VOTE ON THE PLAN. NO
PERSON MAY GIVE ANY INFORMATION OR MAKE ANY REPRESENTATIONS, OTHER THAN THE
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INFORMATION AND REPRESENTATIONS CONTAINED IN THIS DISCLOSURE STATEMENT,
REGARDING THE PLAN OR THE SOLICITATION OF ACCEPTANCES OF THE PLAN.

ALL CREDITORS ARE ADVISED AND ENCOURAGED TO READ THIS DISCLOSURE
STATEMENT AND THE PLAN IN THEIR ENTIRETY BEFORE VOTING TO ACCEPT OR REJECT THE
PLAN. PLAN SUMMARIES AND STATEMENTS MADE IN THIS DISCLOSURE STATEMENT ARE
QUALIFIED IN THEIR ENTIRETY BY REFERENCE TO THE PLAN, OTHER EXHIBITS ANNEXED OR
REFERRED TO IN THE PLAN, AND THIS DISCLOSURE STATEMENT. THE STATEMENTS CONTAINED
IN THIS DISCLOSURE STATEMENT ARE MADE ONLY AS OF THE DATE HEREOF, AND THERE CAN
BE NO ASSURANCE THAT THE STATEMENTS CONTAINED HEREIN WILL BE CORRECT AT ANY
TIME AFTER THE DATE HEREOF.

THIS DISCLOSURE STATEMENT HAS BEEN PREPARED IN ACCORDANCE WITH SECTION
1125 OF THE BANKRUPTCY CODE AND RULE 3016(c) OF THE FEDERAL RULES OF BANKRUPTCY
PROCEDURE AND NOT NECESSARILY IN ACCORDANCE WITH FEDERAL OR STATE SECURITIES
LAWS OR OTHER LAWS GOVERNING DISCLOSURE OUTSIDE THE CONTEXT OF CHAPTER 11. THIS
DISCLOSURE STATEMENT HAS BEEN NEITHER APPROVED NOR DISAPPROVED BY THE SEC, NOR
HAS THE SEC PASSED UPON THE ACCURACY OR ADEQUACY OF THE STATEMENTS CONTAINED
HEREIN. PERSONS OR ENTITIES TRADING IN OR OTHERWISE PURCHASING, SELLING OR
TRANSFERRING SECURITIES OR CLAIMS OF THE DEBTORS AND DEBTORS-IN-POSSESSION IN
THESE CASES SHOULD EVALUATE THIS DISCLOSURE STATEMENT AND THE PLAN IN LIGHT OF
THE PURPOSE FOR WHICH THEY WERE PREPARED.

AS TO CONTESTED MATTERS, ADVERSARY PROCEEDINGS, AND OTHER ACTIONS OR
THREATENED ACTIONS, THIS DISCLOSURE STATEMENT SHALL NOT CONSTITUTE OR BE
CONSTRUED AS AN ADMISSION OF ANY FACT OR LIABILITY, STIPULATION, OR WAIVER, BUT
RATHER AS A STATEMENT MADE IN SETTLEMENT NEGOTIATIONS. THIS DISCLOSURE
STATEMENT SHALL NOT BE ADMISSIBLE IN ANY NON-BANKRUPTCY PROCEEDING NOR SHALL IT
BE CONSTRUED TO BE CONCLUSIVE ADVICE ON THE TAX, SECURITIES, OR OTHER LEGAL
EFFECTS OF THE PLAN AS TO HOLDERS OF CLAIMS AGAINST, OR EQUITY INTERESTS IN, HAYES
LEMMERZ INTERNATIONAL, INC. OR ANY OF ITS AFFILIATED DEBTORS AND DEBTORS IN
POSSESSION IN THESE BANKRUPTCY CASES.

ADDITIONAL INFORMATION REGARDING THE DEBTORS IS CONTAINED IN PUBLIC
FILINGS WITH THE SEC AND ON THEIR RESTRUCTURING WEBSITE AT
HTTP:/WWW.HAYESLEMMERZREORG.COM.

THIS DISCLOSURE STATEMENT SUMMARIZES CERTAIN PROVISIONS OF THE PLAN,
STATUTORY PROVISIONS, DOCUMENTS RELATED TO THE PLAN, EVENTS IN THE DEBTORS’
BANKRUPTCY CASES, AND FINANCIAL INFORMATION. THE DEBTORS ARE SOLELY RESPONSIBLE
FOR ALL STATEMENTS IN THIS DISCLOSURE STATEMENT. THE INFORMATION CONTAINED IN
THIS DISCLOSURE STATEMENT HAS BEEN PROVIDED BY MANAGEMENT UNLESS OTHERWISE
NOTED. ALTHOUGH MANAGEMENT BELIEVES THAT THE PLAN AND RELATED DOCUMENT
SUMMARIES ARE FAIR AND ACCURATE, SUCH INFORMATION IS QUALIFIED TO THE EXTENT
THAT THEY DO NOT SET FORTH THE ENTIRE TEXT OF THE PLAN, SUCH DOCUMENTS OR ANY
STATUTORY PROVISIONS THAT MAY BE REFERENCED THEREIN. THE DEBTORS BELIEVE THAT
THE INFORMATION CONTAINED HEREIN IS CORRECT, BUT MAKE NO REPRESENTATION WITH
RESPECT TO ITS ACCURACY OR COMPLETENESS.

IT IS EXPECTED THAT THERE WILL BE FEWER THAN 300-RECORD-HOLDERS-OFNEW-
COMMON-STOCKS500 RECORD HOLDERS OF BOTH THE COMMON STOCK TO BE ISSUED UNDER THE
PLAN (THE “NEW COMMON STOCK”) AND WARRANTS PROVIDING HOLDERS THE RIGHT TO
ACQUIRE ADDITIONAL SHARES OF NEW COMMON STOCK (THE “WARRANTS.” AND TOGETHER
WITH THE NEW COMMON STOCK, THE ‘“NEW SECURITIES”) AFTER THE ISSUANCE OF NEW
COMMON—STOCKSECURITIES UNDER THE PLAN. THEREFORE, REORGANIZED HAYES IS NOT
EXPECTED TO BE A PUBLIC REPORTING COMPANY AND THE ORGANIZATIONAL DOCUMENTS OF
REORGANIZED HAYES WILL PROHIBIT TRANSFERS OF_THE NEW SECURITIES IF THE TRANSFERS
COULD REQUIRE REORGANIZED HAYES TO BECOME A PUBLIC REPORTING COMPANY. AS A
RESULT, FOLLOWING THE EFFECTIVE DATE OF THE PLAN, THERE WILL NOT BE PUBLICLY
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AVAILABLE CURRENT INFORMATION REGARDING REORGANIZED HAYES AND ITS FINANCIAL
RESULTS.

FOLLOWING THE EFFECTIVE DATE OF THE PLAN, THE SHARES—OF-NEW COMMON-
STOCEKSECURITIES WILL NOT BE LISTED OR QUOTED ON ANY SECURITIES EXCHANGE. AS A
RESULT OF THESE FACTORS AND THE TRANSFER RESTRICTIONS DESCRIBED HEREIN, THERE
WILL NOT BE ANY LIQUID MARKET FOR THE NEW €OMMON-STOCKSECURITIES AND THERE CAN
BE NO ASSURANCE THAT ANY MARKET WILL EVER DEVELOP. REORGANIZED HAYES WILL NOT
BE OBLIGATED TO COMPLETE ANY PUBLIC OFFERING FOLLOWING THE EFFECTIVE DATE OF THE
PLAN OTHER THAN AS REQUIRED UNDER THE REGISTRATION RIGHTS AGREEMENTS BETWEEN
REORGANIZED HAYES AND CERTAIN HOLDERS OF NEW COMMON STOCK OR AS DETERMINED BY
THE BOARD OF DIRECTORS.

THE SHARES-OE-NEW COMMON-STOCKSECURITIES ISSUED PURSUANT TO THE PLAN WILL
BE SUBJECT TO CERTAIN TRANSFER AND OTHER RESTRICTIONS SET FORTH IN THE NEW
CERTIFICATE OF INCORPORATION. THESE TRANSFER RESTRICTIONS WILL PROHIBIT A HOLDER
OF THE NEW COMMON-—STOCKSECURITIES FROM TRANSFERRING ANY SHARESSUCH NEW
SECURITIES TO ANY PERSON NOT ALREADY HOLDING SHARES-OE-THE-SAME-CEASS-AS-THOSE-
PROPOSEDTO-BE-FRANSEERRED-AFTER SUCH-CEASS HASSUCH SECURITIES IF SUCH TRANSFER

WOULD RESULT IN THERE BEING MORE THAN 500 RECORD HOLDERS OF 360—OR—MORE-
PERSONSNEW SECURITIES AS DETERMINED BY REORGANIZED HAYES.
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EXECUTIVE SUMMARY

On May 11, 2009 (the “Petition Date”), Hayes Lemmerz International, Inc. (“HLI”) and its affiliated
debtors and debtors-in-possession in these jointly administered Bankruptcy Cases (collectively, the “Debtors™)
commenced voluntary cases for relief under chapter 11 of title 11 of the United States Code (the “Bankruptcy
Code”). The Debtors submit this disclosure statement (the “Disclosure Statement”) pursuant to Bankruptcy Code
section 1125 for use in the solicitation of votes on the First Amended Joint Plan of Reorganization of Hayes
Lemmerz International, Inc. and Its Affiliated Debtors and Debtors in Possession (the “Plan) dated July 2, 2009 (as
amended on AugustSeptember [®], 2009), which was filed with the United States Bankruptcy Court for the District
of Delaware (the “Court” and/or the “Bankruptcy Court”). The lead case number for the jointly administered
Bankruptcy Cases is 09-11655 (MFW). A copy of the Plan is attached as Appendix A hereto.

The following introduction and summary is only a general overview, which is qualified in its entirety by,
and should be read in conjunction with, the more detailed discussions, information and financial statements and
notes thereto appearing elsewhere in this Disclosure Statement and Plan. All capitalized terms not defined in this
Disclosure Statement have the meanings ascribed to such terms in the Plan. All references to fiscal year mean the
Company’s (as defined herein) year ended January 31 of the following year (e.g., “fiscal 2008” refers to the period
beginning on February 1, 2008, and ending on January 31, 2009).

This Disclosure Statement contains, among other things, descriptions and summaries of provisions of the
Plan being proposed by the Debtors as filed with the Bankruptcy Court on AugustSeptember [o], 2009. Certain
provisions of the Plan, and thus the descriptions and summaries contained herein, are the subject of continuing
negotiations among the Debtors and various parties, have not been finally agreed upon, and may be modified.

The Plan provides for an equitable distribution to creditors of the Debtors, preserves the value of the
Debtors’ businesses as a going concern, and preserves the jobs of employees. The Debtors believe that any
alternative to confirmation of the Plan, such as liquidation or attempts by another party in interest to file a plan,
could result in significant delays, litigation and costs, as well as the loss of jobs by the employees. Moreover, the
Debtors believe that the Debtors’ creditors will receive greater and earlier recoveries under the Plan than those that
would be achieved in liquidation or under an alternative plan. FOR THESE REASONS THE DEBTORS URGE
YOU TO RETURN YOUR BALLOT ACCEPTING THE PLAN.

A. Overview

The Company is a leading worldwide producer of aluminum and steel wheels for passenger cars and light
trucks and of steel wheels for commercial trucks and trailers. In addition, the Company is also a supplier of
automotive powertrain components for original equipment manufacturers (“OEMSs”) and certain tier one suppliers.
The Company’s operations are conducted through its world headquarters located in Northville, Michigan, and 23
facilities located in the United States and 12 other countries around the world.

On May 11, 2009, HLI and certain of its subsidiaries (collectively, the “Debtors”) each commenced a
reorganization case (collectively, the “Bankruptcy Cases”) under chapter 11 of title 11 of the United States Code, 11
U.S.C. §§ 101-1532, as in effect on the date hereof (as amended, the “Bankruptcy Code™). With the exception of
Hayes Lemmerz Finance LLC — Luxembourg S.C.A., none of the Debtors are organized under the laws of any
country other than the United States. Further, none of the Debtors have commenced insolvency proceedings in any




other jurisdictions. The Debtors continue to operate their businesses in the ordinary course of business. HLI’s non-
Debtor subsidiaries continue to operate in the ordinary course of business.

The Debtors’ decision to commence the Bankruptcy Cases was necessitated by a combination of factors
that significantly affected the Company and its ability to service its debt. These factors included, among other
things, the global economic crisis, the severe downturn in the automobile industry, changes to the Debtors’ credit
facilities, increases in costs of borrowing, and the Company’s cost structure for purchasing raw materials.

Over the last year, the Company has been negatively impacted by economic forces beyond the Company’s
control. In late fiscal 2008, the current, unprecedented global economic crisis deepened, significantly affecting the
automobile industry. New passenger cars and light trucks are a major purchase for consumers and the purchase of
these items is highly dependent upon the health of the overall economy. Similarly, the purchase of new commercial
vehicles is highly dependent upon macro-economic factors such as Gross Domestic Product growth and interest
rates. Both the light vehicle and heavy vehicle markets are currently experiencing a severe downturn globally.
Because of the global meltdown in the automobile sector, the Company’s earnings before interest, taxes,
depreciation and amortization (“EBITDA”) for fiscal 2009 is projected to be one-third of the fiscal 2008 results.

B. General Structure of the Plan

Chapter 11 is the principal business reorganization chapter of the Bankruptcy Code. Under chapter 11, a
debtor is authorized to reorganize its business for the benefit of its creditors. Upon the filing of a petition for relief
under chapter 11, Bankruptcy Code section 362 provides for an automatic stay of substantially all acts and
proceedings against the debtor and its property, including all attempts to collect claims or enforce liens that arose
prior to the commencement of its chapter 11 case.

The consummation of a plan of reorganization is the principal objective of a chapter 11 case. A plan of
reorganization sets forth the means for satisfying claims against and interests in a debtor. Confirmation of a plan of
reorganization by the Bankruptcy Court makes the plan binding upon the debtor, any issuer of securities under the
plan, any person or entity acquiring property under the plan, and any creditor of or equity security holder in the
debtor, whether or not such creditor or equity security holder (1) is impaired under or has accepted the plan or (2)
receives or retains any property under the plan.

Subject to certain limited exceptions and other than as provided in the Plan itself or the Confirmation
Order, the Confirmation Order discharges the Debtors from any debt that arose prior to the Plan Effective Date,
substitutes therefor the obligations specified under the confirmed Plan, and terminates all rights and interests of
equity security holders. The terms of the Plan are based upon, among other things, the Debtors’ assessment of their
ability to achieve the goals of their Business Plan, make the distributions contemplated under the Plan, and pay
certain of their continuing obligations in the ordinary course of the Reorganized Company’s business. Under the
Plan, Claims against, and Interests in, the Reorganizing Debtors are divided into Classes according to their relative
seniority and other criteria.

Each Debtor is a proponent of the Plan within the meaning of Bankruptcy Code section 1129. The Plan
does not contemplate the substantive consolidation of the Reorganizing Debtors, and thus the Plan constitutes a
separate Plan for each Debtor. Except to the extent a Debtor expressly assumes an obligation or liability, the Plan
will not operate to impose liability on any Debtor for the Claims against any other Debtor. From and after the Plan
Effective Date, each Debtor will be separately liable only for its own debts and obligations.

For voting and distribution purposes, the Plan sets forth (1) separate classes for each Debtor and (2)
separate plans of reorganization for each Debtor. A list of Debtors that are proponents of the Plan and their
corresponding bankruptcy case number is attached to the Plan as Exhibit A.

After careful review of the Debtors’ current and projected operations, estimated recoveries in a liquidation
scenario, prospects as an ongoing business, and the strategic Business Plan developed by management, the Debtors
have concluded that the recovery to the Debtors’ stakeholders will be maximized by the Debtors’ continued
operation as a going concern. The Debtors believe that their businesses and assets have significant value that would
not be realized in a liquidation, either in whole or in substantial part. According to the liquidation and other
analyses prepared by the Debtors with the assistance of their financial advisors and other professionals, the value of
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the Debtors is considerably greater as a going concern than in a liquidation. For a complete discussion of the
liquidation value of the Debtors, please refer to Appendix E attached hereto.

Accordingly, the Debtors believe that the Plan provides the best recoveries for the Debtors’ stakeholders
and therefore strongly recommend that, if you are entitled to vote, you vote to ACCEPT the Plan. The Debtors
believe any alternative to confirmation of the Plan, such as liquidation or attempts by another party in interest to file
a plan, could result in significant delays, litigation, and costs, as well as the loss of jobs by employees and could
ultimately significantly affect value negatively by causing unnecessary uncertainty within its key customer and
supplier constituents. In addition, most of the Debtors’ assets are subject to liens held by the DIP Lenders and
Prepetition Secured Lenders, which require payment in full prior to distributions to, among others, holders of
unsecured claims, including Noteholder Claims and Other Unsecured Claims.

The feasibility of the Plan is premised upon management’s ability to continue the implementation of its
strategrc business plan (the “Business Plan M. The Busmess Plan and accompanyrng financial projections;—whieh-

3 23 3 anting (the “Projections™), are set
forth in ppendrx D Whlle the Company belleves that the Busrness Plan and Projections are reasonable and
appropriate, they include a number of assumptions that may differ from actual results and are subject to a number of
risk factors. Importantly, the Business Plan and Projections for the Company incorporate the Company’s forecasts
of the anticipated operating performance of the Company’s numerous foreign subsidiaries and affiliates that are not
subject to the Bankruptcy Cases.

C. The Proposed Plan

Under the Plan, the Debtors’ prepetition secured lenders (the “DIP Lenders”) agreed-to-fundwhich funded
the operations of the Debtors through $+86200 million of debtor-in-possession financing (the “DIP Financing”) in-
exchange—forwill receive majority ownership of the Reorganized Company upon emergence from chapter 11.
Specifically, upon consummation of the Plan, the DIP Lenders will (1) receive their pro rata share of 8%-2584.50%
of the new common stock to be issued by the Company upon consummation of the Plan (the “New Common
Stock™) on account of certain amounts the DIP Lenders advanced to the Debtors prior to the Petition Date the “DIP

Lenders New Money Distribution Property””) and (b) convert the principal amount of the outstanding amount, as of
the Plan’s effective date, of the new money loans provided to the Debtors pursuant to the debtor-in-possession

financing into a secured term loan (the “DIP Lenders Roll-Up Distribution Property”).

The remaining equity of the Debtors will be distributed to the Debtors’ other prepetition secured lenders
(i.e., those that are not DIP Lenders, Affiliates of DIP Lenders, or permitted successors and assigns of DIP Lenders)
(the “Non-DIP_Lenders” and together with the DIP Lenders, the “Prepetition Secured Lenders”)—and, their
noteholders (the “Noteholders”) in exchange for ehmmaﬂen—of—then‘—debt—elanm—w

The Non-DIP Lenders will receive their pro rata share of 4% of the New Common Stock (the “Prepetition
Secured Lenders Distribution Property™) if they vote to accept the Plan. In addition, those Prepetition Secured
Lenders that (1) are not DIP Lenders (including Affiliates of DIP Lenders or permitted successors and assigns of
DIP Lenders) and (2) consented to the DIP Fi 1nanc1ng w1ll receive a consent fee equal to their pro rata share of
8 5% of the New Common Stock 3 § b h h 0 he
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Holders of certain other general unsecured claims (i.e., claims not entitled to priority under the Bankruptcy
Code and claims not subordinated pursuant to Bankruptcy Code section 510(c)) (the “Other Unsecured Claims™)
will share pro rata in $250,000 provided the Prepetition Secured Lenders and Holders of Other Unsecured Claims
vote to accept the Plan. Distributions will be m nl hose Holders of Other Unsecur laims wh

reject the Plan.

The Debtors’ existing publicly traded common stock will be canceled and no distributions will be made to
such holders of common stock. In addition, holders of any claims subordinated pursuant to Bankruptcy Code
section 510(c) will not receive a distribution under the Plan.

Holders of Claims entitled to priority treatment under the Bankruptcy Code will be Unimpaired under the
Plan.

As set forth in the Liquidation Analysis attached as Appendix E, outside the Plan structure proposed
herein, holders of Claims of lesser priority and lien position than the DIP Lenders stand to receive little, if any,
distribution in a liquidation. Because the obligations owed by the Debtors to the DIP Lenders greatly exceed the
Debtors’ value, little if any distributions would be made to holders of Claims against the Debtors, other than the DIP
Lenders, absent consummation of the Plan described herein. Pursuant to the Plan, the DIP Lenders are agreeing to
permit distributions to certain Claimholders who are junior to them, including the Prepetition Secured Lenders (who
are not DIP Lenders), Noteholders, and Holders of Other Unsecured Claims.

The following table summarizes the classification and treatment of the principal prepetition Claims and
Interests under the Plan and in each case reflects the amount and form of consideration that will be distributed in
exchange for such Claims and Interests and in full satisfaction, settlement, release and discharge of such Claims and
Interests. The classification and treatment for all Classes are described in more detail in the Plan. The estimated
recovery percentages set forth below are based upon a valuation of the Reorganized Debtors enterprise value
performed by the Debtors with the assistance of their professionals.

Class Description Treatment Under Plan
Class1  Secured Tax Claims Except as otherwise provided in and subject to Section 8.7 of the Plan, on
the first Periodic Distribution Date occurring after the later of (a) the date a
Estimated Allowed Secured Tax Claim becomes an Allowed Secured Tax Claim or (b) the date
Claims:-up-te-$2- a Secured Tax Claim becomes payable pursuant to any agreement (if any)
million between the Debtors (or the Reorganized Debtors) and the Holder of such

Secured Tax Claim, the Holder of such Class 1 Secured Tax Claim shall
receive, in full satisfaction, settlement, release, and discharge of and in
exchange for such Secured Tax Claim, (y) Cash equal to the amount of
such Allowed Secured Tax Claim or (z) such other treatment as to which
the Debtors (with the consent of Requisite DIP Lenders) or the
Reorganized Debtors and such Claimholder shall have agreed in writing,
provided that such treatment is not more favorable than the treatment in
clause (y) above. The Debtors’ failure to object to a Secured Tax Claim in
the Bankruptcy Cases shall be without prejudice to the Reorganized
Debtors’ right to contest or otherwise defend against such Claim in the
Bankruptcy Court or other appropriate non-bankruptcy forum (at the
option of the Debtors or the Reorganized Debtors) when and if such Claim
is sought to be enforced by the holder of the Secured Tax Claim.

Class 1 — Secured Tax Claims are not Impaired. The holders of such
Claims, therefore, are not entitled to vote on, and deemed to accept, the
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Class Description

Class 2 Other Secured Claims

Estimated Allowed
Claims: up-te-$1+-million

Class 3 Other Priority Claims

Estimated Allowed
Claims: up-te-$3-million

Treatment Under Plan

Plan.
Estimated percentage recovery: 100%

Class 2 consists of each separate subclass for each Other Secured Claim.
Each subclass is deemed to be a separate Class for all purposes under the
Bankruptcy Code.

Except as otherwise provided in and subject to Section 8.7 of the Plan, on the
first Periodic Distribution Date occurring after the later of (a) the date an
Other Secured Claim becomes an Allowed Other Secured Claim or (b) the
date an Other Secured Claim becomes payable pursuant to any agreement (if
any) between the Debtors (or the Reorganized Debtors) and the holder of
such Other Secured Claim, the Debtors (with the consent of the Requisite
DIP Lenders) or Reorganized Debtors shall, in full satisfaction, settlement,
release, and discharge of and in exchange for such Class 2 Other Secured
Claim, (x) pay Cash equal to the amount of such Allowed Other Secured
Claim, (y) return the collateral to the secured creditor with respect to such
Other Secured Claim, or (z) such Other Secured Claim shall be Reinstated.
The Debtors’ failure to object to an Other Secured Claim in the Bankruptcy
Cases shall be without prejudice to the Reorganized Debtors’ right to contest
or otherwise defend against such Claim in the Bankruptcy Court or other
appropriate non-bankruptcy forum (at the option of the Reorganized Debtors)
when and if such Claim is sought to be enforced by the holder of the Secured
Claim.

Class 2 — Other Secured Claims are not Impaired. The holders of such
Claims, therefore, are not entitled to vote on, and deemed to accept, the Plan.

Estimated percentage recovery: 100%
Class 3 consists of all Other Priority Claims.

Except as otherwise provided in and subject to Section 8.7 of the Plan, on the
first Periodic Distribution Date occurring after the later of (a) the date an
Other Priority Claim becomes an Allowed Other Priority Claim or (b) the
date an Other Priority Claim becomes payable pursuant to any agreement (if
any) between the Debtors (or the Reorganized Debtors) and the holder of
such Other Priority Claim, each Class 3 Other Priority Claimholder shall
receive, in full satisfaction, settlement, release, and discharge of, and in
exchange for, such Other Priority Claim, (y) Cash in an amount equal to the
amount of such Allowed Other Priority Claim or (z) such other treatment as
to which the Debtors (with the consent of the Requisite DIP Lenders) or the
Reorganized Debtors and such Claimholder shall have agreed upon in
writing, provided that such treatment is not more favorable than the treatment
in clause (y) above. The Debtors’ failure to object to an Other Priority Claim
in the Bankruptcy Cases shall be without prejudice to the Reorganized
Debtors’ right to contest or otherwise defend against such Claim in the
Bankruptcy Court or other appropriate non-bankruptcy forum (at the option
of the Debtors or the Reorganized Debtors) when and if such Claim is sought
to be enforced by the holder of the Other Priority Claim.

Class 3 - Other Priority Claims are not Impaired. The holders of such
Claims, therefore, are not entitled to vote on, and deemed to accept, the Plan.
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Class Description

Class 4 Intercompany Claims

Class 5 Subsidiary Interests

Class 6 Prepetition Secured
Obligations

Estimated Allowed

Claims: $503-millien-
. .

SE ‘orRoll Uil .

the-amount-of $100-

illion)

Treatment Under Plan

Estimated percentage recovery: 100%
Class 4 consists of all Intercompany Claims.

Each Intercompany Claim will, with the consent of the Requisite DIP
Lenders, be (a) released, waived and discharged as of the Plan Effective Date,
(b) contributed to the capital of the obligor corporation, (c) dividended, or (d)
remain unimpaired.

Class 4 - Intercompany Claims are not Impaired. The holders of such Claims,
therefore, are not entitled to vote on, and deemed to accept, the Plan.

Estimated percentage recovery: Not Applicable
Class 5 consists of all Subsidiary Interests.

Class 5 Subsidiary Interests shall be unaffected by the Plan, except to the
extent required by the Restructuring Transactions.

Class 5 - Subsidiary Interests are not Impaired. The holders of such Claims,
therefore, are not entitled to vote on, and deemed to accept, the Plan.

Estimated percentage recovery: Not Applicable

Class 6 consists of the Prepetition Secured Obligations. Notwithstanding any
provision to the contrary herein, upon entry of the Confirmation Order, all
Prepetition Secured Obligations shall be Allowed in the aggregate amount of
no less than $503,381,544.77 (less the anticipated Senior Roll-Up Loans in
the amount of $100 million)* and shall constitute Allowed Claims for all
purposes in these Bankruptcy Cases, not subject to any avoidance, reductions,
set off, offset, recoupment, recharacterization, subordination (whether
equitable, contractual, or otherwise), counterclaims, cross-claims, defenses,
disallowance, impairment, objection, or any other challenges under any
applicable law or regulation by any person or entity.

On the Plan Effective Date, Holders of Prepetition Secured Obligations in
Class 6 shall receive their share of the Prepetition Secured Lender
Distribution Property in full satisfaction of their claims:;_provided that such

the Plan. The Prepetition Secured Distribution Property will be distributed
Pro Rata among the Holders of Prepetition Secured Obligations based upon
the amount of Prepetition Secured Obligations held by such Holder in
relation to the total amount of Prepetition Secured Obligations.

The Holders of Prepetition Secured Obligations who are DIP Lenders,
Affiliates of DIP Lenders, or permitted successors and assigns of DIP
Lenders under Section 11.2 of the DIP Credit Agreement agree to waive their
distributions on account of their Class 6 Claims, with such waived
distributions to be distributed Pro Rata to Holders of Prepetition Secured
Obligations in Class 6 who are not DIP Lenders, affiliates of DIP Lenders, or
permitted successors and assigns of DIP Lenders under Section 11.2 of the
DIP Credit Agreement.
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Class Description

Class 7 Noteholder Claims

Estimated Allowed
Claims: $182182.4
million

Class 8 PBGC Termination

Liabili laim

Estimated Allowed
Claim: $106.7 milli

Treatment Under Plan

Any fees and expenses of the Prepetition Administrative Agent payable
pursuant to the DIP Financing Facility Order shall be paid in full in cash enin_
accordance with section 9.4 of the Plan-E#feetive Date.

Any adequate protection Claims of Holders of Prepetition Secured
Obligations pursuant to the DIP Financing Facility Order shall be deemed
satisfied by the treatment provided herein.

Class 6 - Prepetition Secured Obligations are Impaired. The holders of such
Class 6 Prepetition Secured Obligations that are neither Disputed Claims nor
Disallowed Claims, therefore, are entitled to vote on the Plan.

Estimated percentage recovery: +-31.1%

Class 7 consists of all Noteholder Claims. Class7NoteholderClaims-are-

On the Plan Effective Date, holders of the-Noteholder Claims_who do not
reject the Plan shall receive their Pro Rata share {i-e-based-upon-the-amount

of N h 4
s d O o014 a

satisfaction-of the Noteholder Claims-of 66.1% of the Foreign Creditor

Distribution Property with such share to be determined by the amount of such
Noteholders’ Allowed Claim in relation to the Allowed Claims of
Noteholders who do not reject the Plan.

The distribution holders provi herein is in full satisfaction an
ischar fanv and all Claims that th holders h. inst either th
D rs or their non-D r Affili

W&r ibut tor the P]

Estimated percentage recovery: :25%

| nsi f the PB Termination Liabili laim

% of )
Estimated percentage recovery: 5%

vii__ DeltaView comparison of pcdocs://chisr01a/683644/1 and pcdocs://chisr01a/683644/9.

Performed on 8/31/2009.




Class Description Treatment Under Plan

Class 89 Other Unsecured Claims Class €9 consists of all Other Unsecured Claims.

Class
910

Class
11

Vil

Estimated Allowed Except as otherwise provided in and subject to Section 8.7 of the Plan, on the
Claims:-up-te $923817 first Periodic Distribution Date occurring after the Other Unsecured Claim
million (including $328_ becomes an Allowed Other Unsecured Claim—the, Other Unsecured

million Deficiency Claim Claimholders shall receive, in full
with respect to satisfaction, release, and discharge of, and in exchange for, such Other

Prepetition Secured Unsecured Claims,—shall—reeeive the Other Unsecured Claimholders
Lender Claims-6£$398- Distribution Property on a Pro Rata basis in complete satisfaction of their
million) Allowed Other Unsecured Claims.

A Holder of an Other Unsecured Claim, regardless of the number of Debtors
against which such Claimholder may assert such Other Unsecured Claim, will
receive only a single distribution on account of such Other Unsecured Claim.

n the Plan Effective D he Holders of Deficien laims with r

Pr ition red Lender Claim I ive their distributions on
nt of such Deficien laim; ith h wai istribution
istri Pro R Holders of Other Un I laims wh
to reject the Plan.

Class 89 — Other Unsecured Claims are Impaired. The holders of such
Claims that are neither Disputed Claims nor Disallowed Claims, therefore,
are entitled to vote on the Plan.

Estimated percentage recovery: between-.03% and- .06%

Subordinated Securities Class 910 consists of two separate subclasses for the Subordinated Securities

Claims Claims. Each subclass is deemed to be a separate Class for all purposes
under the Bankruptcy Code. Both subclasses are deemed to have rejected the
Estimated Allowed Plan and, therefore, neither subclass is entitled to vote.

Claims: None
Class 910a consists of all Subordinated Debt Securities Claims that may exist
against the Debtors. Class 910b consists of all Subordinated Equity
Securities Claims that may exist against the Debtors.

Subordinated Debt Securities Claims and Subordinated Equity Securities
Claims shall be cancelled, released, and extinguished. @ Holders of
Subordinated Securities Claims shall neither receive nor retain any property
on account of their Claims.

Class 910 - Subordinated Securities Claims are Impaired and will receive no
distribution under the Plan. The holders of such Claims, therefore, are
deemed to have rejected the Plan and are not entitled to vote on the Plan.

Estimated percentage recovery: 0%

Class 1811a Interests in Class +611a consists of all Interests in Hayes

Hayes and
All Holders of existing equity interests of Hayes shall be impaired with no

Class 1811b Old distribution to be made to holders thereof. All Interests in Hayes shall be
Preferred Stock and Old deemed cancelled as of the Plan Effective Date.

Preferred Stock Options
Class +611b consists of all Old Preferred Stock and Old Preferred Stock

Options.
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Class Description Treatment Under Plan

All Holders of Old Preferred Stock and Old Preferred Stock Options shall be
impaired with no distribution to be made to holders thereof. All existing Old
Preferred Stock and Old Preferred Stock Options shall be deemed cancelled
as of the Plan Effective Date.

Class 4811 - Interests in Hayes are Impaired and will receive no distributions
under the Plan. The holders of such Interests, therefore, are deemed to have
rejected the Plan and are not entitled to vote on the Plan.

Estimated percentage recovery: 0%

The Debtors have not yet completed their analysis of the above Claims. However, based upon the Debtors’
preliminary analysis, the Debtors believe the aggregate amount of the Claims in certain Classes set forth above,
particularly Class 89 Other Unsecured Claims, may be reduced substantially following consummation of the Plan
and completion of the Claims resolution process. The Plan contemplates the rejection of several executory contracts
and unexpired leases under Bankruptcy Code section 365. Rejection damages resulting from such rejection will be
treated as Class €9 Other Unsecured Claims under the Plan. The total amount of rejection damages is not
anticipated to be material or otherwise materially impact distributions to creditors in Class 8-9_Other Unsecured
Claims. Further, there can be no assurance that the Claims ultimately will be Allowed in the amounts estimated
above. In addition, additional Claims may be filed or identified during the Claims resolution process that may
materially affect the estimates of Claims set forth above.

Section VIILE herein describes the proposed Restructuring Transactions, which may implicate significant
modifications to the Debtors’ existing capital structure.

Consummation of the Plan is contingent upon the Debtors’ entry into anthe Exit Credit Facility that is
adequate to fund the working capital requirements of the Reorganized Debtors and other funding requirements

pursuant to the Plan as of the Plan Effective Date The Beb{ers—eeﬂ&rmﬁe—ﬁege&a{%ﬂ%terms—ef—s&eh—a—fae&w
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DISCLOSURE STATEMENT
WITH RESPECT TO FIRST AMENDED JOINT PLAN OF REORGANIZATION OF
HAYES LEMMERZ INTERNATIONAL, INC. AND ITS
AFFILIATED DEBTORS AND DEBTORS IN POSSESSION

II. INTRODUCTION

On May 11, 2009 (the “Petition Date), Hayes Lemmerz International, Inc. (“HLI”) and its affiliated
debtors and debtors-in-possession in these jointly administered Bankruptcy Cases (collectively, the “Debtors™)
commenced voluntary cases for relief under chapter 11 of title 11 of the United States Code (the “Bankruptcy
Code”). The Debtors submit this disclosure statement (the “Disclosure Statement) pursuant to Bankruptcy Code
section 1125 for use in the solicitation of votes on the First Amended Joint Plan of Reorganization of Hayes
Lemmerz International, Inc. and Its Affiliated Debtors and Debtors in Possession (the “Plan”) dated July 2, 2009 (as
amended on AugustSeptember [o], 2009), which was filed with the United States Bankruptcy Court for the District
of Delaware (the “Court” and/or the “Bankruptcy Court”). The lead case number for the Bankruptcy Cases is 09-
11655 (MFW). A copy of the amended Plan is attached as Appendix A hereto.

This Disclosure Statement sets forth certain information regarding the Debtors’ prepetition history,
significant events that have occurred during the Bankruptcy Cases, and the anticipated organization, operations and
financing of the Reorganized Debtors. This Disclosure Statement also describes in summary the Plan, certain
alternatives to the Plan, certain effects of confirmation of the Plan, and the manner in which distributions will be
made under the Plan. In addition, this Disclosure Statement discusses the confirmation process and the voting
procedures that holders of Claims must follow for their votes to be counted.

FOR A DESCRIPTION OF THE PLAN AND VARIOUS RISK AND OTHER FACTORS PERTAINING
TO THE PLAN AS IT RELATES TO HOLDERS OF CLAIMS AGAINST AND INTERESTS IN THE
DEBTORS, PLEASE SEE SECTION VIII ( “SUMMARY OF THE PLAN”) AND SECTION IX (“CERTAIN
FACTORS TO BE CONSIDERED).”

THIS DISCLOSURE STATEMENT CONTAINS SUMMARIES OF CERTAIN PROVISIONS OF THE
PLAN, CERTAIN STATUTORY PROVISIONS, CERTAIN DOCUMENTS RELATED TO THE PLAN,
CERTAIN EVENTS IN THE BANKRUPTCY CASES, AND CERTAIN FINANCIAL INFORMATION.
ALTHOUGH THE DEBTORS BELIEVE THAT THE PLAN AND RELATED DOCUMENTS AND OTHER
SUMMARIES ARE FAIR AND ACCURATE, SUCH SUMMARIES ARE QUALIFIED TO THE EXTENT
THAT THEY DO NOT SET FORTH THE ENTIRE TEXT OF SUCH DOCUMENTS OR STATUTORY
PROVISIONS. FACTUAL INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT HAS BEEN
PROVIDED BY THE DEBTORS’ MANAGEMENT, EXCEPT WHERE OTHERWISE SPECIFICALLY
NOTED. THE DEBTORS MAKE NO REPRESENTATION WITH RESPECT TO THE ACCURACY OR
COMPLETENESS OF THE INFORMATION CONTAINED HEREIN.

II1. PLAN VOTING INSTRUCTIONS AND PROCEDURES
A. Notice to Holders of Claims and Interests

The Debtors are causing this Disclosure Statement to be transmitted to certain Claimholders for the
purpose of soliciting votes on the Plan and to others for informational purposes. The purpose of this Disclosure
Statement is to provide adequate information to enable the Claimholder to make a reasonably informed decision
with respect to the Plan prior to exercising the right to vote to accept or reject the Plan.

By order entered on AugustSeptember [o], 2009, the Bankruptcy Court entered an order (the “Solicitation
Procedures Order™) (1) approving this Disclosure Statement as containing information of a kind and in sufficient
and adequate detail to enable Claimholders that are entitled to vote on the Plan to make an informed judgment with
respect to acceptance or rejection of the Plan, (2) setting procedures for voting on the Plan, and (3) scheduling the
hearing on confirmation of the Plan (the “Confirmation Hearing”). THE BANKRUPTCY COURT’S
APPROVAL OF THIS DISCLOSURE STATEMENT DOES NOT CONSTITUTE EITHER A GUARANTY
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OF THE ACCURACY OR COMPLETENESS OF THE INFORMATION CONTAINED HEREIN OR AN
ENDORSEMENT OF THE PLAN BY THE BANKRUPTCY COURT.

ALL CLAIMHOLDERS ARE ENCOURAGED TO READ THIS DISCLOSURE STATEMENT AND
ITS APPENDICES CAREFULLY AND IN THEIR ENTIRETY AND CONSULT WITH THEIR LEGAL
AND/OR BUSINESS ADVISORS AS DEEMED APPROPRIATE BEFORE DECIDING TO VOTE EITHER TO
ACCEPT OR TO REJECT THE PLAN.

THIS DISCLOSURE STATEMENT AND THE OTHER MATERIALS INCLUDED IN THE
SOLICITATION PACKAGE ARE THE ONLY DOCUMENTS AUTHORIZED BY THE BANKRUPTCY
COURT TO BE USED IN CONNECTION WITH THE SOLICITATION OF VOTES ON THE PLAN. No
solicitation of votes may be made except after distribution of this Disclosure Statement, and no person has been
authorized to distribute any information concerning the Debtors or the Plan other than the information contained
herein.

CERTAIN OF THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT IS BY ITS
NATURE FORWARD-LOOKING AND CONTAINS ESTIMATES, ASSUMPTIONS AND PROJECTIONS
THAT MAY BE MATERIALLY DIFFERENT FROM ACTUAL, FUTURE RESULTS. Except with respect to
the projections set forth in Appendix D attached hereto (the “Projections”), and except as otherwise specifically and
expressly stated herein, this Disclosure Statement does not reflect any events that may occur subsequent to the date
hereof and that may have a material impact on the information contained in this Disclosure Statement. Neither the
Debtors nor the Reorganized Company intend to update the Projections for the purposes hereof; thus, the
Projections will not reflect the impact of any subsequent events not already accounted for in the assumptions
underlying the Projections. Further, the Debtors do not anticipate that any amendments or supplements to this
Disclosure Statement will be distributed to reflect such occurrences. Accordingly, the delivery of this Disclosure
Statement does not imply that the information herein is correct or complete as of any time subsequent to the date
hereof.

EXCEPT WHERE SPECIFICALLY NOTED, THE FINANCIAL INFORMATION CONTAINED
HEREIN HAS NOT BEEN AUDITED BY A CERTIFIED PUBLIC ACCOUNTANT AND MAY NOT HAVE
BEEN PREPARED IN ACCORDANCE WITH GENERALLY ACCEPTED ACCOUNTING PRINCIPLES
(“GAAP”).

B. Solicitation Package

Accompanying this Disclosure Statement are copies of (1) the Plan; (2) the notice of, among other things,
(a) the time for submitting ballot forms (the “Ballots”) that are distributed to Claimholders who are included in
Classes that are entitled to vote to accept or reject the Plan; (b) the date, time and place of the Confirmation Hearing
and related matters; and (c) the time for filing objections to the confirmation of the Plan (such notice, the
“Confirmation Hearing Notice”); (3) as applicable, either (x) a Ballot for the Class in which you are entitled to vote,
to be used by you in voting to accept or reject the Plan, or (y) in lieu of a Ballot, a notice explaining why you are not
entitled to vote; and (4) the Final Order of the Bankruptcy Court approving the adequacy of information contained
in the Disclosure Statement.

C. General Voting Procedures, Ballots, and Voting Deadline

If you are a Claimholder entitled to vote on the Plan and a Ballot is included herewith, after carefully
reviewing the Plan, this Disclosure Statement and the detailed instructions accompanying your Ballot, please
indicate your acceptance or rejection of the Plan by voting in favor of or against the Plan on the enclosed Ballot.
Please complete and sign your original Ballot (copies will not be accepted) and return it in the envelope provided.

Each Ballot has been coded to reflect the Class of Claims it represents. Accordingly, in voting to accept or
reject the Plan, you must use only the coded Ballot or Ballots sent to you with this Disclosure Statement.

TO HAVE YOUR VOTE COUNTED, YOUR BALLOT MUST BE PROPERLY COMPLETED AS SET
FORTH ABOVE AND IN ACCORDANCE WITH THE VOTING INSTRUCTIONS ON THE BALLOT AND
RECEIVED NO LATER THAN SEPTEMBER }¢};0CTOBER 5, 2009 AT 5:00 P.M. (PREVAILING
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EASTERN TIME) (THE “VOTING DEADLINE”) BY THE GARDEN-CITY-GROUP-INC(“GEG-OR-THE-
“APPROPRIATE VOTING AGENTZH;AT-ONE-OFTHEFOEHLOWING-ADDRESSES:,

FOLLOWING ADDRESSES:

If By First-Class Mail: If By Hand Delivery Or Overnight Courier:
The Garden City Group, Inc. The Garden City Group, Inc.

Attn: Hayes Lemmerz International, Inc. Attn: Hayes Lemmerz International, Inc.

P.O. Box 9000 #6531 105 Maxess Road

Merrick, NY 11566-9000 Melville, NY 11747

f th r r_call t 1-800-327-3664 mesti t 11 fr r +1 14 -131
(international callers)

IE YOU HOLD A CLAIM IN CLASS 7 NOTEHOLDER CLAIMS YOU MUST ALLOW SUFFICIENT
TIME FOR YOUR BALLOT TO BE PROCESSED BY YOUR ACCOUNTHOLDER AND

(3 9

B—B—émtematteﬂal—eaﬁefs-}Electromc coples of the Plan and Dlsclosure Statement (1nclud1ng, after the Exhibit
Filing Date, all exhibits, schedules and appendices to the foregoing) and all pleadings and orders of the Bankruptcy
Court are publicly available on the Bankruptcy Court’s website, http://www.deb.uscourts.gov for a fee (a PACER
account is required), or at the Company’s restructuring website, http://www.hayeslemmerzreorg.com, free of
charge. In addition, if you wish to obtain an additional copy of the Plan, this Disclosure Statement, or any exhibits
or appendices to such documents, you may contact GCG at the address immediately above or counsel for the
Debtors.

FOR FURTHER INFORMATION AND INSTRUCTION ON VOTING TO ACCEPT OR REJECT THE
PLAN, SEE SECTION XIV HEREIN.

D. Confirmation Hearing and Deadline for Objections to Confirmation

Pursuant to Bankruptcy Code section 1128 and Bankruptcy Rule 3017(c), the Bankruptcy Court has
scheduled the Confirmation Hearing to begin on fe}October 15, 2009 at {42:00 p.m. (prevailing Eastern time)
before the Honorable Mary F. Walrath, Bankruptcy Court Judge for the United States Bankruptcy Court for the
District of Delaware, 824 North Market Street, 5 Floor, Wilmington, Delaware 19801. The Confirmation Hearing
may be adjourned from time to time by the Bankruptcy Court without further notice except for the announcement of
the adjournment date made at the Confirmation Hearing or at any subsequent adjourned Confirmation Hearing. The
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Bankruptcy Court has directed that objections, if any, to confirmation of the Plan be filed with the Clerk of the

Bankruptcy Court and served so that they are ACTUALLY RECEIVED on or before September {e},October 6

2009 at 4:00 p.m. (prevailing Eastern time) by:

Counsel for the Debtors:

Skadden, Arps, Slate, Meagher & Flom LLP
155 N. Wacker Drive, Suite 2700

Chicago, Illinois 60606-1720

Attn: J. Eric Ivester, Esq.

Attn: Stephen D. Williamson, Esq.

United States Trustee:

The Office of the United States Trustee

J. Caleb Boggs Federal Building

844 North King Street, Room 2207, Lockbox 35
Wilmington, DE 19801

Attn: Joseph J. McMahon, Jr., Esq.

Counsel for the Creditors’ Committee:
Bifferato Gentilotti LLC

800 N. King Street

Plaza Level 1

Wilmington, DE 19801

Attn: Garvan F. McDaniel, Esq.

Counsel for the Prepetition Administrative Agent:

Weil, Gotshal & Manges LLP
767 Fifth Avenue

New York, NY 10153

Attn: Lori Fife, Esq.

Counsel for the Retiree Committee:
Schnader Harrison Segal & Lewis
824 North Market Street

Suite 1001

Wilmington, DE

Attn: Richard A. Barkasy, Esq.

Counsel for the Debtors:

Skadden, Arps, Slate, Meagher & Flom LLP
One Rodney Square

P.O. Box 636

Wilmington, DE 19899

Attn: Anthony W. Clark, Esq.

Attn: Kimberly A. LaMaina, Esq.

Counsel for the Creditors’ Committee:
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IV. HISTORY OF THE DEBTORS

A. Overview of the Debtors

HLI and its direct and indirect subsidiaries (collectively, the “Subsidiaries” and, together with HLI, the

“Company”) are a leading worldwide producer of aluminum and steel wheels for passenger cars and light trucks and
of steel wheels for commercial trucks and trailers. In addition, the Company is also a supplier of automotive
powertrain components for original equipment manufacturers and certain tier one suppliers. The Company’s
operations are conducted through its world headquarters located in Northville, Michigan, and as of May 31, 2009,
the Company had approximately 6,250 employees working in 23 facilities located in the United States and 12 other
countries around the world. The Debtors’ fiscal year ends January 31 each year.

The Company sells products to almost every light vehicle Original Equipment Manufacturer (“OEM”) and
commercial highway vehicle customer throughout the world. The Company designs, manufactures and distributes
cast aluminum wheels and fabricated steel wheels for the passenger car and light truck markets in North America,
Europe, South America, South Africa and Asia. Its customers include major OEMs such as General Motors, Ford
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and Chrysler, as well as BMW, Daimler, Fiat, Honda, Hyundai, Kia, Renault/Nissan, PSA, Porsche, Toyota and
Volkswagen. The Company also sells aftermarket steel wheels, primarily for the winter tire market in Europe, to
Alcar. The Company has cast aluminum wheel manufacturing facilities in Spain, Italy, the Czech Republic, Turkey,
Brazil, South Africa, Thailand and Mexico. The Company has fabricated steel wheel manufacturing facilities in
Akron, Ohio and Sedalia, Missouri as well as Spain, the Czech Republic, Turkey, India, Brazil and Germany.

The Company also designs, manufactures and distributes wheels for commercial highway vehicles in North
America, Europe, South America and Asia. Principal customers for commercial highway wheels include AM
General, Daimler, Ford, Iveco, MAN, Paccar, Renault, Scania and Volvo. The Company’s commercial highway
manufacturing facilities are in Akron, Ohio, Germany, Turkey, Brazil and India. Additionally, the Company
designs, manufactures and distributes a variety of aluminum and polymer powertrain components. Powertrain and
engine components are produced in North America and sold primarily to Chrysler, Ford and General Motors, and
also to tier one suppliers such as Delphi, Bosch, Eaton and Magna.

Worldwide, the Company enjoys a broad customer base. As of April 30, 2009, the Company’s largest
customers, as represented by their percentage of HLI’s global sales, are Ford (17%), General Motors (17%),
Volkswagen (9%), Toyota (8%), Renault-Nissan (6%), Daimler (5%), PSA Peugeot Citroen (4%), Tata (3%), BMW
(2%), Volvo (2%), Honda (2%), Fiat (2%), and Chrysler (2%). While the Company’s two largest customers
globally remain Ford and General Motors, approximately two-thirds of the Company’s sales to these customers in
fiscal 2008 were outside the United States.

B. Background and Development of the Company

The Company was founded in 1908 as a manufacturer of wooden spoke wheels for the Ford Model T, and
has since grown to become a leading worldwide producer of aluminum and steel wheels for passenger cars and light
trucks and of steel wheels for commercial trucks and trailers, and is a supplier of automotive powertrain
components. The Company produced approximately 48.9 million wheels in the fiscal year ended January 31, 2009.

Since 2003, the Company has taken a number of steps to strengthen its competitive position by expanding
operations in countries with lower operational costs, divesting non-core assets, rationalizing production capacity,
and focusing on improving its operating performance.

In fiscal 2008, the Company divested its aluminum wheel operations in Hoboken, Belgium. In fiscal 2007,
the Company divested its North American suspension operations in Bristol, Indiana and Montague, Michigan and
its aluminum components operations in Tegelen and Nieuw Bergen, The Netherlands and Antwerp, Belgium. The
Company also divested its automotive brake operations in Homer, Michigan and Monterrey, Mexico and its
powertrain components facility in Wabash, Indiana. In fiscal 2006, the Company divested its machining operations
in Southfield, Michigan and announced the closure of its technical center in Ferndale, Michigan. In fiscal 2005, the
Company sold a ductile iron foundry in Cadillac, Michigan, a facility in Au Gres, Michigan that designed and
manufactured factory equipment, and a business that sold electronic brake controllers for towing vehicles. Also in
fiscal 2005, the Company divested its operations in Berea, Kentucky; Chattanooga, Tennessee; and Mexico City,
Mexico, which manufactured hubs and brake drums for commercial highway vehicles.

In November 2005, the Company acquired an additional 20% interest in Jantas Aluminyum Jant Sanayi ve
Ticaret, A.S., a Turkish aluminum wheel joint venture in which it held a 40% interest, which was then merged into
Hayes Lemmerz — Inci Jant Sanayi A.S., in which it also hold a 60% interest. In January 2004, the Company
acquired 100% of a cast aluminum wheel plant in Chihuahua, Mexico formerly operated as part of a joint venture in
which the Company was a minority investor. In November 2003, the Company acquired a 60% interest in Hayes
Lemmerz Jantas Jant Sanayi ve Ticaret A.S., a Turkish steel wheel joint venture in which the Company was a
minority investor. In fiscal 2002, the Company acquired the remaining interest in its South African cast aluminum
wheel joint venture in which the Company previously held a 76% interest. In addition to these acquisitions in low
cost countries, the Company has also invested in its existing facilities in Brazil, India, Thailand, and the Czech
Republic.

The Company closed its facilities in Gainesville, Georgia in fiscal 2008; Huntington, Indiana in fiscal
2006; La Mirada, California and Campiglione, Italy in fiscal 2005; Howell, Michigan in fiscal 2004; and Bowling
Green, Kentucky in fiscal 2003. Production at these facilities was transferred to other facilities with excess capacity.
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The Company has also focused on continuing to improve operating performance by implementing lean
manufacturing and Six Sigma initiatives, centralizing certain accounting, finance, information technology, and other
functions, streamlining marketing and general and administrative overhead, and improving internal controls.

C. Discussion of the Debtors’ Business Operations
1. Products and Services

The Company is organized based primarily on markets served and products produced. Under this
organizational structure, the operating segments have been aggregated into two reportable segments: Automotive
Wheels and Other. The Automotive Wheels segment includes results from the Company’s operations that primarily
design and manufacture fabricated steel and cast aluminum wheels for original equipment manufacturers in the
global passenger car, light vehicle, and heavy duty truck markets. The Other segment includes the results of the
Company’s powertrain components facility in Nuevo Laredo, Mexico and financial results related to the corporate
office and the elimination of certain intercompany activities.

The Automotive Wheels segment includes three principal classes of products: cast aluminum wheels for
passenger cars and light trucks, fabricated steel and aluminum wheels for passenger cars and light trucks, and
fabricated steel wheels for commercial trucks and trailers. The Company designs, manufactures, and distributes a
full line of cast aluminum wheels to OEMs in North America, Europe, South America, South Africa, and Asia. The
Company manufactures aluminum wheels with bright finishes such as GemTech® machining, clads, and premium
paints. Cast aluminum wheel sales for passenger car and light trucks were $602.9 million or 31.7% of total
revenues for the fiscal year ended January 31, 2009 and $66.5 million or 27.0% for the first quarter of 2009. The
Company also designs, manufactures, and distributes fabricated wheels for passenger cars and light trucks in North
America, Europe, Asia and South America. The Company’s fabricated wheel products include steel and aluminum
wheels that can be made in drop-center, bead seat attached, and full-face designs, in a variety of finishes, including
chrome and clads. Fabricated wheel sales for passenger car and light trucks were $670 million or 35.6% of total
revenues for the fiscal year ended January 31, 2009 and $112.8 million or 45.7% for the first quarter of 2009. In
addition, the Company designs, manufactures, and distributes wheels for commercial highway vehicles in North
America, Europe, South America, and Asia. Commercial highway wheel sales were $536.8 million or 28.2% of
total revenues for the fiscal year ended January 31, 2009 and $67.4 million or 27.3% for the first quarter of 2009.

The Other Segment includes the Company’s powertrain components products. The Company designs,
manufactures, and distributes a variety of aluminum and polymer powertrain components including engine intake
manifolds, engine covers, and water crossovers. The Company’s powertrain and engine components are primarily
produced and sold in North America, and a majority of the powertrain components are sold to Chrysler, Ford and
General Motors.

2. Material Source and Supply

Most of the raw materials (such as steel and aluminum) and semi-processed or finished items (such as
castings) used in the Company’s products, of both the Automotive Wheels and Other segments, are purchased from
suppliers located within the geographic regions of the Company’s operating units. In many cases, these materials
are available from several qualified sources in quantities sufficient for the Company’s needs. However, shortages
of a particular material or part occasionally occur and metal markets can experience significant pricing and supply
volatility. In addition, particularly with respect to semi-processed or finished items, changing suppliers may require
the approval of the Company’s customers, which can involve significant time and expense.

In recent periods there has been significant volatility in the global prices of steel, which have had and may
continue to have an impact on the business of both the Automotive Wheels and Other segments. The Company has
been able to largely offset the impact of steel cost increases through higher scrap sales recoveries and by passing
some of these costs through to certain of its customers, although it may not be able to continue to do so in the future.
The full impact of steel prices is uncertain given the volatility in the global steel market. Aluminum costs have also
been volatile in recent periods. However, the Company’s contracts with customers generally provide that the prices
of the products are based on established aluminum price indices. This generally allows the Company to largely pass
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along the increased costs of aluminum to its customers. Conversely, the prices for the Company’s customers would
decrease should the costs of aluminum decrease.

To enable the Company to better manage its supply chain, the Company purchases key materials through a
centralized materials and logistics function.

3. Intellectual Property

The Company owns significant intellectual property including numerous United States and foreign patents,
trade secrets, trademarks, and copyrights. The protection of this intellectual property is important to the Company’s
business. The Company’s policy is to seek statutory protection for all significant intellectual property embodied in
patents and trademarks. The Company relies on a combination of patents, trade secrets, trademarks, and copyrights
to provide protection in this regard. From time to time, the Company grants licenses under its patents and
technology and receives licenses under patents and technology of others

4, Seasonality

While the Company’s business is not seasonal in the traditional sense, July (in North America), August (in
Europe) and December are typically lower sales volume months. This is because OEMs typically perform model
changeovers or take vacation shutdowns during the summer and assembly plants typically are closed for a period
from shortly before the year-end holiday season until after New Year’s Day.

5. Customers

In fiscal 2008, the Company’s most significant customers were Ford and General Motors, which accounted
for approximately 29% of its fiscal 2008 net sales on a worldwide basis, while sales to these customers in the United
States accounted for approximately 10% of total sales in fiscal 2008. Other significant customers include Daimler,
Renault/Nissan, Toyota, and Volkswagen.

The loss of a significant portion of the Company’s sales to any of its principal customers could have a
material adverse impact on the Company. The Company has been doing business with each of its principal
customers for many years, and sales are composed of a number of different product lines and of different part
numbers within product lines and are made to individual divisions of such customers. In addition, the Company
supplies products to many of these customers in multiple geographic locations, which reduces the Company’s
reliance on any single market.

6. Backlog

Generally, the Company’s products are not on a backlog status. These products are produced from readily
available materials, have a relatively short manufacturing cycle and have short customer lead times. Each operating
unit maintains its own inventories and production schedules.

7. Competition

The major domestic and foreign markets for the Company’s products are highly competitive. Competition
is based primarily on price, technology, quality, delivery, and overall customer service. The Company’s global
competitors include a large number of other well-established suppliers. Competitors typically vary among each of
the Company’s products and geographic markets.

8. Research and Development

The Company engages in ongoing engineering, research, and development activities to improve the
reliability, performance, and cost-effectiveness of its existing products and to design and develop new products for
existing and new applications. The Company’s spending on engineering, research, and development programs was
$12.4 million for the fiscal year ended January 31, 2009, $9.6 million for the fiscal year ended January 31, 2008,
and $4.4 million for the fiscal year ended January 31, 2007.
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9. Environmental Compliance

The Company believes it is in material compliance with all environmental laws, ordinances, and
regulations. All of the Company’s manufacturing facilities worldwide have implemented comprehensive
environmental management systems and are registered under ISO 14001. The Company does not anticipate any
material capital expenditures for environmental compliance or any adverse effect on its earnings or competitive
position as a result of environmental matters.

10. Employees; Labor Matters
(a) Employees

As of May 31, 2009, the Company employed approximately 6,250 employees working in 23 facilities
located in the United States and 12 other countries around the world. Certain of the Debtors’ employees are
unionized. The U.S. unionized employees are represented by the United Steel Workers Union. All such U.S.
unionized employees are located at the Debtors’ facility in Akron, Ohio. The Debtors’ current contract with the
United Steel Workers Union expires in fiscal 2010, and, as part of the Bankruptcy Cases, the Debtors must
determine whether to accept, reject, or seek a modification of this contract. As is common in Mexico and many
European jurisdictions, substantially all of the Debtors’ employees in Europe and Mexico are covered by country-
wide collective bargaining agreements, which are subject to negotiations on an annual basis. Although the Debtors
believe that their relations with their employees are good, a dispute between the Debtors and their employees could
have a material adverse effect on the Debtors’ business.

(b) Retirement Savings Plan

The Debtors maintain the Hayes Lemmerz International, Inc. Retirement Savings Plan (the “Retirement
Savings Plan”) for their employees. The Retirement Savings Plan is a defined contribution retirement plan qualified
under section 401 of the Internal Revenue Code. Under the Retirement Savings Plan, the Debtors make deductions
from each participating salaried and hourly employee’s payroll check and transfer the withheld funds to the plan
trustee. Additionally, the Debtors make matching contributions of up to 4% of each participating salaried and
hourly employee’s annual compensation. The Debtors contribute an average of $1.2 million to the Retirement
Savings Plan annually. The Debtors have continued the Retirement Savings Plan during these Bankruptcy Cases
and intend to continue the Retirement Savings Plan following the Plan Effective Date.

(©) Pension Plan

The Debtors provide certain retired employees with a defined benefit pension plan, the Hayes Lemmerz
International, Inc. Retirement Income Plan (the “Pension Plan”), pursuant to which a benefit is payable to the
employee or other designated beneficiary upon the employee’s retirement from the company, total and permanent
disability, or death. The Pension Plan was frozen as of December 31, 2002 and therefore no employee is currently
accruing any additional credited service or increased benefit amount, when measured at an assumed retirement age
of 65. As of the most recent actuarial analysis, on January 31, 2008 the Pension Plan was approximately 58%
funded, and its assets and liabilities had market values of approximately $96 million and $166 million, respectively.
As of May 31, 2009, assets in the plan were approximately $105 million. The Debtors are seeking to reduce their
pension liabilities through a consensual process with the Pension Benefit Guaranty Corporation or through
termination of the pension plans. In the event the Debtors and the PBGC cannot reach an agreement, the Debtors
may seek a distressed termination of the Pension Plan or pursue other alternatives.

At this time, the Debtors and the Pension Benefit Guaranty Corporation (“PBGC”) have not reached any
agreement concerning the Pension Plan. The Debtors have not filed the notice necessary to commence termination
of the Pension Plan and the Pension Plan remains ongoing. If the Pension Plan is terminated, the Debtors will be
jointly and severally liable for, among other things, the Pension Plan’s unfunded benefit liabilities. PBGC currently
estimates the Pension Plan’s unfunded benefit liabilities as $106.7 million.

The Debtors do not anticipate being able to reorganize pursuant to the Plan unless the Pension Plan is
terminated. However, if the Debtors were able to reorganize (if the Pension Plan was not terminated) and the
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Pension Plan is not terminated, then the Debtors will continue to be responsible for funding and administering the
Pension Plan as required by law.

(d) Retiree Medical Programs

The Debtors provide retiree medical benefits (the “Retiree Medical Benefits) to approximately 2,000
former employees or surviving spouses. The Debtors provide different levels of medical, dental, life insurance and
prescription drug programs to retired employees and to retired union workers pursuant to various collective
bargaining agreements. A portion of the Retiree Medical Benefits for Medicare-eligible retirees and their covered
dependents is insured. Plan types for the insured benefits include health maintenance organizations, among others,
a majority of which are administered by Professional Benefit Services and Blue Care Network. The remaining
Retiree Medical Benefits liability is self-insured with claims administered by several third-party administrators,
predominately CVS/Caremark, PBS/UA, and WEYCO, and paid by the Debtors. During 2008, the annual expense
of the Retiree Medical Benefits was approximately $14 million. Through May 31, 2009, the annual expense of the
Retiree Medical Benefits was approximately $4.4 million.

As of the Petition Date, the Debtors’ estimated incurred, but not reported, expense for Retiree Medical
Benefits is approximately $1.2 million. Based on current actuarial analyses, the Debtors estimate that the Debtors’
cumulative long-term liability for fully performing all of their existing Retiree Medical Benefits on behalf of all
eligible retired employees and dependents and current employees and dependents who have accrued rights to the
Retiree Medlcal Beneﬁts as of the Petmon Date would total approx1mate1y $150 m11110n Duﬁﬂg—ﬂq%BaHkFup%eyL

On June 10, 2009, ion 1114 the Bankruptcy Court entered an order approving
the formatlon and appointment of a commlttee of retired employees (the “Retiree Committee™) by the U.S. Trustee_
Dock n Jul 2 h Tr inted member he Retir mmi Dock

The Debtors will continue the Retiree Medical Programs after the Plan Effective Date based on the
outcome of thate-preeess_foregoing and as may be required by the Bankruptcy Court.

(e) Existing Bonus Plan

The Debtors offer incentive bonuses to certain employee constituencies at the local plant level through
plant gainsharing plans and special recognition awards, and at the corporate level through special recognition
awards. Bonuses may be awarded pursuant to these plans for, among other things, achieving local plant
improvement goals, exceptional contributions to specific tasks and contributing to the realization of savings through
participation in strategic initiatives. Payments made by the Debtors pursuant to these plans occur once a year,
generally in May, following the end of the Debtors’ fiscal year on January 31st. As of May 31, 2009,
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approximately $268,000 has accrued under the 2009 gainsharing plan. Additionally, the Debtors pay less than
$100,000 towards other miscellaneous special recognition awards for employees. The Debtors obtained authority
from the Bankruptcy Court to continue to honor and perform under the existing bonus program (as described above)
(a) for non-insiders, irrespective of whether such obligations, together with unpaid prepetition wages for each non-
insider, exceed $10,950 and (b) for insiders, solely to the extent such obligations, together with unpaid prepetition
wages for each insider, do not exceed $10,950.

® Workers’ Compensation Programs

The Debtors maintain workers’ compensation programs in all states in which they operate pursuant to the
applicable requirements of local law to provide employees with workers’ compensation coverage for claims arising
from or related to their employment with the Debtors.

In all states other than Ohio, the Debtors insure their workers’ compensation liabilities through a workers’
compensation policy issued by Hartford Fire Insurance Company (“Hartford”). Pursuant to the Hartford policy,
employees seeking reimbursement for work-related injuries file their claims directly against the Debtors. Hartford
investigates the claims against the Debtors and validates those deemed meritorious. The Hartford policy has step
deductible amounts of $350,000 and $500,000 per claim, whereby a claimant gets a $500,000 deductible applied
one time and then for all other claims in the policy year the deductible drops to $350,000. The Debtors are
obligated to reimburse Hartford for any policy deductible amounts. In support of the deductible obligation, the
Debtors have obtained, and there is currently outstanding, one letter of credit in the amount of $3 million, issued by
Citibank for the benefit of Hartford. Hartford has made a partial draw down on the letter of credit to cover
prepetition deductible amounts for which the Debtors have not reimbursed Hartford. If the Debtors fail to satisfy
their deductible obligations with respect to postpetition claims under the Hartford policies, Hartford may draw on
the letter of credit to satisfy such amounts. The letter of credit issued for the benefit of Hartford is set to expire on
February 1, 2010. Upon the earlier of this expiration date or the date the Debtors emerge from chapter 11, it is
expected that Hartford will draw down further on the letter of credit completely based on their estimated future
liability for the remaining open prepetition workers’ compensation claims.

Before obtaining the Hartford policy, the Debtors formerly insured their workers’ compensation liabilities
through policies issued by many different companies including, among others, Kemper Insurance Company and
Pacific Employers Insurance Company. The Debtors still have obligations to workers that were covered by such
former insurance policies. In connection with those various former policies, the Debtors obtained, and there are
currently outstanding, seven letters of credit in the aggregate amount of approximately $6.2 million, issued for the
benefit of the workers compensation. Certain of these letters of credit cover actual claims and “tail off” for the
Debtors’ liabilities related to claims that arose while those former insurance programs were in effect. Five of the
outstanding letters of credit aggregating approximately $2.3 million expired at the end of May 2009.

In Ohio, the Debtors’ plants participate in the “monopolistic” workers’ compensation insurance program,
which is funded through, and administered by, the Ohio Bureau of Workers’ Compensation (the “OBWC”). Until
2002, the Debtors paid 10-year retrospectively rated premiums to the OBWC. All workers’ compensation claims
paid under Ohio’s monopolistic program are administered by the OBWC. Prior to the Petition Date, the
retrospectively rated premium (for pre-2002 policy years only) was adjusted on an annual basis for each policy year
for a period of 10 years based on the development of claims for policies subject to the retrospectively rated
premium. The current program (since 2002) is a first-dollar fully-insured program (ie., the Company pays
premiums only and incurs no future reimbursement obligations). Upon the Petition Date, the Company advised the
OBWC that the Company could no longer meet their prepetition obligations to the OBWC, including paying the
annual retrospectively rated premiums for the open pre-2002 policy years.

In addition, until 2008, the Debtors maintained a self-insurance program for facilities in the state of
Michigan, as well as a self-insurance program for its facilities in the state of Indiana. Self-insured claims under the
Indiana program continues to be administered by a third party administrator, Mackinaw Administrators
(“Mackinaw”), which pays claims on the Debtors’ behalf from an account which is refreshed monthly by the
Debtors as needed. Upon the Petition Date, the Company advised the Michigan Bureau of Workers’ Compensation
that the Company could no longer meet their prepetition obligations under their self-insurance program. In
response, the State of Michigan, Self-Insurers’ Security Fund drew down on a letter of credit posted with Michigan
Bureau of Workers’ Compensation to ensure their performance under the self-insurance program and secured the
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claim files from Mackinaw. On or about May 18, 2009, the Michigan Bureau of Workers’ Compensation sent
notices to all Michigan-based claimants advising them that they were in the process of assuming the administration
of these claims. If the Debtors are unable to pay their prepetition workers’ compensation obligations under the
Indiana self-insurance programs, the Debtors expect that further draws on their letters of credit will be made,
resulting in potential claims against the estates.

The Debtors’ outstanding obligations relating to workers’ compensation arise from incurred but not paid
claims (the “IBNP”) and incurred but not reported (the “IBNR”) claims. The Debtors estimate their IBNR through
an actuarial process that is common in the insurance industry. As of March 23, 2009, approximately 761 workers’
compensation claims were pending against the Debtors arising out of employees’ alleged on-the-job injuries. The
Debtors estimate that the aggregate amount payable on account of prepetition IBNP claims, prepetition IBNR
claims, and retrospectively rated premium rate adjustments from the Ohio Bureau of Workers’ Compensation is
approximately $4.4 million. The Debtors, however, upon commencement of these Bankruptcy Cases have advised
their workers’ compensation insurance carriers that they do not intend to satisfy their obligations to reimburse their
insurance carriers for deductibles relating to pre-Petition Date claims. It is possible that such insurance carriers may
pursue such unpaid deductibles against available security, including letters of credit. As of July 1, 2009, the
Debtors have four remaining letters of credit outstanding with a total face value of $6,790,500 to secure their
workers’ compensation obligations. The Debtors expect that their exposure on account of post-Petition Date
workers’ compensation claims for the next 12 months will be less than $300,000.

The Debtors obtained authority from the Bankruptcy Court to pay amounts related to workers’
compensation claims that arose prior to the Petition Date, as they become due, in the ordinary course of the Debtors’
business. The Debtors, to date, have not made any such payments. Additionally, the Debtors intend to reject,
pursuant to Bankruptcy Code section 365, certain of their existing workers’ compensation policies. In response to
such rejection, the Debtors expect claims to be made against collateral they posted to secure their workers’
compensation obligations.

11. Properties

The Company’s world headquarters are located in Northville, Michigan. The Company has a worldwide
network of 23 facilities comprised of 6 operating facilities in North America, 10 facilities in Europe, and 7 facilities
in South America, Asia, and South Africa. The Company believes that its plants are adequate and suitable for the

manufacturing of products for the markets in which it sells.

The following table summarizes the Company’s operating facilities:

North America

Akron, OH Automotive Wheels Manufacturing Owned
Chihuahua, Mexico Automotive Wheels Manufacturing Owned
Laredo, Texas Other Warehouse Leased
Northville, MI Other World Headquarters, R&D  Owned
Nuevo Laredo, Mexico Other Manufacturing Owned
Sedalia, MO Automotive Wheels Manufacturing Owned
Europe
Barcelona, Spain Automotive Wheels Manufacturing Owned
Dello, Italy Automotive Wheels Manufacturing Owned
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Konigswinter, Germany (2 facilities) ~ Automotive Wheels Manufacturing Owned

Manisa, Turkey (3 facilities) Automotive Wheels Manufacturing Owned
Manresa, Spain Automotive Wheels Manufacturing Owned
Ostrava, Czech Republic (2 facilities)  Automotive Wheels Manufacturing Owned
Rest of the World
Bangkok, Thailand Automotive Wheels Manufacturing Leased
Johannesburg, S. Africa Automotive Wheels Manufacturing Owned
Pune, India Automotive Wheels Manufacturing Owned
Pune, India Automotive Wheels Manufacturing Leased
Sao Paulo, Brazil (2 facilities) Automotive Wheels Manufacturing Owned
Yokohama, Japan Automotive Wheels Sales Office Leased

The Debtors have retained the services of Newmark Detroit, Inc. (d/b/a Newmark Knight Frank)
(“Newmark™) as their real estate broker to assist with the disposition of three unused parcels of real property owned
by the Debtors in Huntington, Indiana, Howell, Michigan, and Ferndale, Michigan. Newmark continues to actively
market these properties for sale.

12. Legal Proceedings

As of the Petition Date, the Debtors were parties to several legal proceedings which are set forth below in
Section III.D. Due to the commencement of the Debtors’ Bankruptcy Cases, prepetition litigation against the
Debtors is subject to the automatic stay. In certain instances, as set forth in Section III.D below, the automatic stay
has been modified to permit the litigation to proceed.

13. Selected Financial Data

Set forth in Appendix C-1 is certain consolidated financial data with respect to the Company for each of
the last five fiscal years ended January 31, 2009. The information set forth therein should be read in conjunction
with the Company’s consolidated financial statements, related notes thereto, and the other information included in
the Company’s Annual Report on Form 10-K for the Fiscal Year Ended January 31, 2009 (together with the
Company’s Amended Annual Report) and the Company’s Quarterly Report on Form 10-Q for the Nine Months
Ended April 30, 2009, each of which is attached hereto as Appendix C-2 and Appendix C-3, respectively. In

addition, the Debtors file monthly operating reports with the Bankruptcy Court. These monthly operating reports
reflect certain unaudited financial data of the Debtors on a monthly basis.
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D. Summary of Material Litigation Matters

1. Kuhl Wheels, LLC Litigation

HLI was party to a license agreement with Kuhl Wheels, LLC (“Kuhl”), whereby Kuhl granted HLI an
exclusive patent license concerning “high vent” steel wheel technology known as the Kuhl Wheel (“Kuhl Wheel”),
which agreement was terminated as of January 10, 2003 pursuant to a stipulation between HLI and Kuhl in
connection with HLI’s 2001 Chapter 11 Cases. The original license agreement (as amended, the “License
Agreement”), dated May 11, 1999, granted HLI a non-exclusive license for the Kuhl Wheel technology. The
License Agreement was subsequently amended to provide HLI with an exclusive worldwide license. On January
14, 2003, HLI filed a Complaint for Declaratory and Injunctive Relief against Kuhl and its affiliate, Epilogics
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Group, in the U.S. District Court for the Eastern District of Michigan. HLI commenced such action seeking a
declaration of non-infringement of two U.S. patents and injunctive relief to prevent Epilogics Group and Kuhl from
asserting claims of patent infringement against HLI, and disclosing and using its technologies, trade secrets, and
confidential information to develop, market, license, manufacture, or sell automotive wheels. The district court
granted summary judgment to the Company at the end of 2007. Kuhl appealed to the Federal Circuit Court of
Appeals, which, on February 24, 2009, upheld the district court’s ruling. Kuhl did not file a notice of appeal in the
Federal Circuit Court, and did not file a petition for certiorari in the Supreme Court of the United States. Therefore,
this litigation has concluded.

2. Lacks Incorporated Patent Infringement Litigation

The litigation with Lacks Incorporation (“Lacks”), which began in 1996, is presently pending in the United
States District Court for the Eastern District of Michigan (Case No. 96-75692) before the Honorable John Feikens
pursuant to a remand order by the Federal Circuit Court of Appeals issued on November 21, 2008. The action is
stayed as to HLI. HLI’s co-defendant, McKechnie Vehicle Components USA, Inc. (“McKechnie™), filed a motion
to also stay the litigation as to it, which motion was denied.

HLI is the defendant in a patent infringement matter filed in 1996 in the U.S. District Court for the Eastern
District of Michigan (the “District Court”). Lacks alleged that HLI and a co-defendant, McKechnie, infringed on
three patents held by Lacks relating to chrome-plated plastic cladding for steel wheels. Prior to fiscal 2000, the
District Court dismissed all claims relating to two of the three patents that Lacks claimed were infringed and
dismissed many of the claims relating to the third patent. The remaining claims relating to the third patent were
submitted to a Special Master. In January 2001, the Special Master issued a report finding that HLI infringed on the
third patent, but that the third patent was invalid and recommending that Lacks’ remaining claims be dismissed.
The District Court accepted these recommendations in April 2001.

Lacks appealed this matter to the Federal Circuit Court of Appeals. The Federal Circuit Court upheld the
District Court’s finding that HLI infringed on the third patent but vacated the District Court’s ruling that the third
patent was invalid and remanded the matter back to the District Court for further proceedings.

In 2005, HLI and Lacks filed cross motions for summary judgment on the third patent. On August 15,
2007, the Special Master issued a report finding that the remaining claims at issue in the third patent are invalid and
recommending that the District Court judge grant judgment for HLI and against Lacks. On November 20, 2007, the
District Court accepted the Special Master’s recommendation and issued judgment in favor of HLI and McKechnie
ruling that the remaining claims of the third Lacks’ patent are invalid. Lacks appealed the District Court’s ruling to
the Federal Circuit Court of Appeals.

On November 21, 2008, the Federal Circuit Court of Appeals issued an opinion affirming the District
Court’s denial of summary judgment in favor of Lacks but reversing the District Court’s grant of summary
judgment in favor of HLI finding that there were questions of material fact. The Federal Circuit Court of Appeals
remanded the case to the District Court for further proceedings. Trial on the remanded issues has not yet been
scheduled.

On March 18, 2009, HLI and its co-defendant, McKechnie, filed a Petition for Writ of Certiorari with the
U.S. Supreme Court requesting that the Court review the decision by the Federal Circuit. That Petition was denied.
In addition, on March 3, 2009, HLI filed a request with the U.S. Patent and Trademark Office (“USPTQO”)
requesting that it re-examine the Lacks’ patent and invalidate the claims which are the subject of the case remanded
to the District Court, which request was granted on May 1, 2009. Further, on April 6, 2009, Lacks filed a motion
for summary judgment in the District Court.

After the commencement of the Bankruptcy Cases, a notice of stay was filed by HLI. McKechnie
thereafter filed a motion to stay the litigation based upon the USPTO re-examination and HLI’s bankruptcy. The
Special Master has recommended denying the stay as to McKechnie, and McKechnie filed objections with the
District Court. On July 13, 2009, Lacks responded to the objections raised by McKechnie and opposed the stay.
On July 17, 2009, the District Court entered an order denying McKechnie’s motion to stay the litigation.
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3. Metalurgica FPS do Brasil Ltda Bankruptcy Liquidation Proceedings

HLI’s aluminum wheel plant in Brazil (“Borlem Aluminio”) has used in its operations certain assets owned
by Metalurgica FPS do Brasil Ltda. (“FPS”), which is in bankruptcy liquidation proceedings in Brazil. In addition,
certain assets owned by FPS are stored in Borlem Aluminio’s warehouse and Borlem Aluminio leased the same real
estate that was previously leased by FPS as its plant. Such real estate was subsequently acquired by Borlem
Aluminio from a third party. Borlem Aluminio hired some of FPS’s former employees and Hayes Lemmerz
Barcelona was a minority shareholder of both FPS and Borlem Aluminio. One of FPS’s creditors, the Brazilian
bankruptcy trustee, and the public prosecutor claimed that the bankruptcy court should disregard the separate
existence of FPS and extend the bankruptcy proceeding to Borlem Aluminio and Hayes Lemmerz Barcelona. In
July 2006, the Brazilian bankruptcy court issued a decision in favor of the Company, declining to disregard the
existence of Borlem Aluminio and Hayes Lemmerz Barcelona as separate from that of FPS. One of FPS’s creditors
has appealed the bankruptcy court’s decision. In view of some commercial aspects and negotiation carried out by
the creditor and the Company, the creditor dismissed the appeal. On November 18, 2008, the Court of Appeals
ratified the dismissal of the appeal; however, the other party challenged the dismissal claiming its attorney did not
have authority to waive the appeal. In May 2009, the Court of Appeals held that the attorney did not have authority
to dismiss the appeal. Thus, the Court of Appeals shall rule on the appeal and review the decision awarded by the
Bankruptcy Court. The date for the hearing and ruling on the appeal has not yet been set. Borlem Aluminio and
FPS are continuing to negotiate a potential settlement of this dispute.

4, Diversified Machine, Inc. Breach of Contract Litigation

On February 1, 2007, the Company entered into a Stock Purchase Agreement (the “SPA”) under which
Diversified Machine, Inc. (“DMI”) purchased all of the stock in Hayes Lemmerz International — Homer, Inc. and
Hayes Lemmerz International — Bristol, Inc. As part of the agreement, DMI placed $2.5 million into escrow. DMI
has released $1 million, and the remaining $1.5 million was to be released on February 14, 2009. On February 13,
2009, DMI sent a letter to the Company, alleging various breaches by the Company of the SPA and resulting
damages of approximately $6.2 million. The Company sent DMI a response, asserting that DMI’s claims were
without merit, and requesting that DMI release the $1.5 million immediately, pursuant to the SPA. DMI neither
replied to the Company’s response nor released the escrow amount. Accordingly, during the week of March 16,
2009, the Company filed a Michigan state court action styled HLI Operating Co., Inc. and HLI Suspension Holding
Co., Inc. v. Diversified Machine Inc., Wayne County Circuit Court Case No. 09-006683-CZ (the “Wayne County
Litigation”) against DMI seeking (i) a declaration that the Debtors are entitled to funds in an escrow account that
was set up pursuant to the SPA and an escrow agreement and (ii) an award of HLI’s attorneys’ fees and costs. On
April 14, 2009, DMI filed a counterclaim alleging various breaches by the Company of the SPA and seeking
damages of approximately $6 million. On June 7, 2009, the Bankruptcy Court entered an order terminating the
automatic stay with respect to DMI’s compulsory counterclaims. The Wayne County Litigation is proceeding.

5. Punch Property International Litigation

On June 13, 2008, Hayes Lemmerz International — Georgia, Inc. (“HLI — Georgia”) and Punch Property
International NV (“Punch Property”) entered into an Agreement of Purchase and Sale for certain real estate and
equipment located in Gainesville, Georgia for a total purchase price of $5,000,000 (the “Property Agreement”).
The Agreement was amended on October 31, 2008 to add certain additional equipment and increase the purchase
price to $5,125,000. The Agreement provided that the closing was to occur on the earlier of 5 days following notice
from HLI — Georgia that it had ceased business operations on the property or June 30, 2009. On January 23, 2009,
HLI — Georgia gave notice that it had ceased business operations on the property and was prepared to close the
purchase and sale on January 30, 2009. Prior to January 30, 2009, Seller delivered into escrow all items required to
be delivered pursuant to the agreement. Punch Property did not submit any required documents or the purchase
price to escrow and the closing has not occurred. On February 9, 2009, HLI — Georgia filed suit against Punch
Property in the United States District Court for the Northern District of Georgia (the “Georgia Court”) seeking
specific performance of the agreement and damages (the “Georgia Litigation”). On March 30, 2008, Punch
Property asserted a counterclaim against HLI - Georgia alleging that Punch Property was fraudulently induced to
enter into the Property Agreement and seeking to recover a $1,000,000 earnest money deposit and punitive
damages. In addition, Punch Property argues, as part of the Georgia Litigation, that venue for the Georgia
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Litigation is improper to resolve any disputes relating to the Property Agreement (the “Venue Dispute™). Briefs
with respect to the Venue Dispute have been submitted to the Georgia Court and a ruling is expected in due course.

On June 13, 2008, BBS International GmbH (“BBS”) and Hayes Lemmerz, S.r.l. (“HLI — Italy”) entered
into a Share Purchase Agreement for the purchase by BBS of shares of Hayes Lemmerz Belgie BVBA (the “Share
Agreement”). On March 27, 2009, Punch International NV and Punch Property (collectively, the “Punch Parties”)
initiated a lawsuit against HLI, HLI — Georgia, and HLI — Italy in the Commercial Court in Antwerp, Belgium
alleging that, in order to induce the execution of the Share Agreement and the Property Agreement, HLI made
fraudulent representations to the Punch Parties related to future business to be provided by certain customers to
Hayes Lemmerz Belgie BVBA, while at the same time HLI was negotiating with those same customers to induce
them to re-source the business to other Company facilities (the “Belgium Litigation”). The suit is seeking to annul
the Purchase Agreement and damages in the amount of U.S. $5,000,000.

Concerning a related matter, on October 31, 2008, the parties had entered into an agreement to resolve a
number of issues related to the Share Agreement. Pursuant to this agreement, BBS was to pay HLI — Italy
€1,000,000 in two installments of €500,000 each on or before November 8, 2008 and December 15, 2008. BBS
never made the second payment. In February 2009, HLI — Italy filed a suit against BBS to collect the unpaid
installment.

On May 26, 2009, the Debtors filed the Debtors’ Motion For An Order Lifting Automatic Stay To Allow
Certain Litigation To Proceed in the Bankruptcy Court (Docket No. 105) (the “Georgia Lift Stay Motion”). On July
7, 2009, the Court entered an order modifying the automatic stay for the sole purpose of permitting the Georgia
Litigation to proceed to judgment (Docket No. 315) (the “Georgia Lift Stay Order”). The Georgia Lift Stay Order
did not address the automatic stay with respect to the Belgium Litigation and reserved the parties’ rights with
respect to the Belgium Litigation.

On July 10, 2009, shortly after the Bankruptcy Court entered the Georgia Lift Stay Order, the Punch
Parties filed their request to modify the automatic stay with respect to the Belgium Litigation (Docket No. 336) (the
“Belgium Lift Stay Motion”). At a hearing on July 30, 2009, the Bankruptcy Court ruled that the automatic stay
would be modified to permit the Punch Parties to proceed with the Belgium Litigation #to the extent, and only #to_
the extent, the Georgia Court determines, in a final non-appealable judgment in the Venue Dispute, that the Debtors
are required to litigate the enforceability of the Property Agreement in Belgium. Absent such a final judgment in
the Georgia Litigation, the Belgium Lift Stay Motion is denied, and the automatic stay remains in place as to the
Belgium Litigation. The Debters-expeet-that-the-eourt-will-enterCourt entered an order to this effect_.on August 25,
2009 (Docket No. 521).

The Debtors have received an unsolicited offer for the real property Punch Property agreed to purchase
under the Property Agreement, and are considering whether to move forward with negotiations with the potential
third party buyer. In the event the Debtors consummate a sale of their property, they will modify their complaint
against Punch Property from seeking specific performance to money damages for any short-fall in the sale price.

6. Wrongful Death

On October 20, 2008, a truck driver operating a semi tractor-trailer owned by his own company, Acme
Cartage, was killed in an accident involving another semi tractor-trailor while making a delivery to the Company’s
Sedalia, Missouri plant. Neither the deceased nor the driver of the tractor-trailer was employed by the Company.
On March 13, 2009, the wife, mother and daughters of the deceased filed suit against a number of defendants,
including Hayes Lemmerz International — Sedalia, Inc. (“HLI — Sedalia”). Plaintiffs also served discovery on HLI —
Sedalia. No specific demand has been made by Plaintiffs to HLI — Sedalia and no trial date has been set. This
litigation has been stayed during the Bankruptcy Cases by virtue of the automatic stay.

The Debtors maintain insurance which is available to minimize the Debtors’ exposure to any potential
claimants subject to the Debtors’ satisfaction of certain self-insured retentions. With respect to prepetition tort
claims, the self-insured retention portion of any tort claim (which is up to $1.5 million) will be treated as a Class 89
Other Unsecured Claim.
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7. Product Liability Cases

During the week of March 24, 2008, the Company and several other companies (including General
Motors), were named as defendants in a product liability case. The case involves injuries allegedly sustained by
plaintiff when a 16.5 inch wheel was fitted with a 16 inch tire. On November 26, 2008, the Company argued and
lost a motion for summary judgment based on the statute of limitations. The Company has filed an interlocutory
appeal of the court’s ruling on the motion. The Company believes it has strong defenses in the case but cannot
estimate its potential exposure at this time. On approximately March 9, 2009, a case evaluation award of $125,000
was issued as to Hayes, with different awards being issued as to the other defendants. The Company rejected the
evaluation award and the case will proceed toward litigation. This litigation has been stayed as to the Company
during the Bankruptcy Cases by virtue of the automatic stay.

During the week of March 19, 2007, the Company learned about a potential product liability case that may
be filed against the Company, along with General Motors and Bridgestone/Firestone. The potential case involves a
product manufactured by one of the Company’s predecessors in the 1960s, which product allegedly caused injuries
to an individual. Bridgestone/Firestone manufactured one of the components of the product, and the Company
expects that if named as a defendant in the pending action, it will co-defend the case with Bridgestone/Firestone.

The Debtors maintain insurance which is available to minimize the Debtors’ exposure to any potential
claimants subject to the Debtors’ satisfaction of certain self-insured retentions. With respect to prepetition tort
claims, the self-insured retention portion of any tort claim (which is $1.5 million) will be treated as a Class 89 Other
Unsecured Claim.

8. Potential Environmental Litigation

The Company believes it is in material compliance with all environmental laws, ordinances, and
regulations. All of the Company’s manufacturing facilities worldwide have implemented comprehensive
environmental management systems and are registered under ISO 14001. The Company does not anticipate any
material capital expenditures for environmental compliance or any adverse effect on its earnings or competitive
position as a result of environmental matters.

Under the Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended
(“CERCLA”), the Company currently has potential environmental liability arising out of both of its wheel and non-
wheel businesses at 17 Superfund sites (the “Sites”). Five of the Sites were related to the operations of Motor
Wheel prior to the divestiture of that business by The Goodyear Tire & Rubber Co. (“Goodyear”). In connection
with the 1986 purchase of Motor Wheel by MWC Holdings, Inc. (“Holdings”), Goodyear agreed to retain all
liabilities relating to these Sites and to indemnify and hold Holdings harmless with respect thereto. Goodyear has
acknowledged this responsibility and is presently representing the Company’s interests with respect to all matters
relating to these five Sites.

As a result of activities that took place at the Company’s Howell, Michigan facility prior to the acquisition
of it, the U.S. Environmental Protection Agency (“EPA”) recently performed under CERCLA, remediation of
PCB’s from soils on the Company’s property and sediments in the adjacent south branch of the Shiawassee River.
The Michigan Department of Environmental Quality has indicated it intends to perform additional remediation of
these soils and river sediments. Under the terms of a consent judgment entered into in 1981 by Cast Forge, Inc.
(“Cast Forge”) (the previous owner of this site) and the State of Michigan, any additional remediation of the PCBs
is the financial responsibility of the State of Michigan and not of Cast Forge or its successors or assigns (including
the Debtors). The EPA concurred in the consent judgment.

The Company is working with various government agencies and the other parties identified by the
applicable agency as “potentially responsible parties” to resolve its liability with respect to nine Sites. The
Company’s potential liability at each of these Sites is not currently anticipated to be material.

Furthermore, the Company has potential environmental liability at the two Sites arising out of businesses
presently operated by Kelsey-Hayes. Kelsey-Hayes has assumed and agreed to indemnify the Company with

17 DeltaView comparison of pcdocs://chisr01a/683644/1 and pcdocs://chisr01a/683644/9.
Performed on 8/31/2009.



respect to any liabilities associated with these Sites. Kelsey-Hayes has acknowledged this responsibility and is
presently representing the Company’s interests with respect to these sites.

Kelsey-Hayes and, in certain cases, the Company may remain liable with respect to environmental cleanup
costs in connection with certain divested businesses relating to aerospace, heavy-duty truck components, and farm
implements under federal and state laws and under agreements with purchasers of these divested businesses. The
Company believes, however, that such costs in the aggregate will not have a material adverse effect on its
consolidated operations or financial condition and, in any event, Kelsey-Hayes has assumed and agreed to
indemnify the Company with respect to any liabilities arising out of or associated with these divested businesses.

In addition to the Sites, the Company also has potential environmental liability at two state-listed sites in
Michigan and one in California. One of the Michigan sites is covered under the indemnification agreement with
Goodyear described above. The Company is presently working with the Michigan Department of Environmental
Quality to resolve its liability with respect to the second Michigan site, for which no significant costs are
anticipated. The California site is a former wheel manufacturing site operated by Kelsey-Hayes in the early 1980°s.
The Company is working with two other responsible parties and with the State of California on the investigation
and remediation of this site.

Currently, the Debtors estimate the retained liability for environmental obligations to be up to $2.2 million.
This amount may be revised upon receipt of additional information, including the receipt of any claims by
environmental authorities received prior to the Governmental Bar Date (as defined herein).

V. PREPETITION CAPITAL STRUCTURE OF THE DEBTORS
A. Equity

As of April 30, 2009, the Company had 101,819,594 shares of common stock outstanding and
approximately 105 record holders. On May 29, 2009, the Nasdaq Stock Market Inc. decided to remove from listing
the common stock of Hayes, effective at the opening of the trading session on June 8, 2009. The common stock of
Hayes formerly traded on the NASDAQ Global Markets under the symbol “HAYZ.”

B. Second Amended and Restated Credit Agreement

Prior to May 30, 2007, under the Amended and Restated Credit Agreement (the “Initial Credit Facility™),
dated as of April 11, 2005, Hayes had $625 million of senior secured debt, which consisted of a first lien $375
million term loan due June 3, 2009, a second lien $150 million term loan due June 3, 2009 and a $100 million
revolving credit facility due June 3, 2008. On May 30, 2007, Hayes amended and restated the Initial Credit Facility
to establish three new senior credit facilities in the aggregate amount of approximately $495 million (the “Second
Amended and Restated Credit Agreement” or the “Credit Facilities”). The proceeds from the Credit Facilities,
together with the proceeds of other financing activities, were used to refinance Hayes’ obligations under the Initial
Credit Facility. Additional proceeds were used to replace existing letters of credit and to provide for working
capital and other general corporate purposes and to pay the fees and expenses associated with the Credit Facilities.

The Credit Facilities consist of a term loan facility of €260 million maturing in 2014 borrowed by Hayes
Lemmerz Finance LLC — Luxembourg S.C.A. (“Hayes Luxembourg”) (the “Term Loan Facility”), a revolving
credit facility of $125 million (available in U.S. dollars or Euros) maturing in 2013 available to HLI Operating
Company, Inc. (“HLI Opco”) and Hayes Luxembourg (the “Revolving Credit Facility”’) and a synthetic letter of
credit facility of €15 million available to both borrowers. The interest rate for the term loan was initially the
Euribor rate plus 2.75% per annum and was increased to Euribor plus 6.0% in connection with the amendment of
the Credit Facilities in January 2009. HLI Opco is the only borrower under the Revolving Credit Facility. On
January 29, 2009, Hayes amended the New Credit Facilities to favorably modify the financial covenants and make
other changes.

The obligations of HLI Opco and Hayes Luxembourg under the Credit Facilities are guaranteed by
substantially all of the Debtors. In addition, the obligations of Hayes Luxembourg under the Credit Facilities are
guaranteed by certain non-Debtor subsidiaries. The obligations of HLI Opco and Hayes Luxembourg under the
Credit Facilities and the guarantors’ obligations under their respective guarantees of the Credit Facilities are, subject
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to certain exceptions, secured by a first priority perfected pledge of substantially all capital stock owned by the
borrowers and the guarantors (but not more than 65% of the capital stock of Hayes Luxembourg or any non-Debtor
subsidiary can secure HLI Opco’s obligations) and substantially all of the other assets owned by the borrowers and
the guarantors. All foreign guarantees and collateral are subject to applicable restrictions on cross-stream and
upstream guarantees and other legal restrictions, including financial assistance rules, thin capitalization rules, and
corporate benefit rules.

As of April 30, 2009, Hayes had borrowed the entire $125 million available under the Revolving Credit
Facility and had $15.7 million in letters of credit issued under the synthetic letter of credit facility. Hayes had no
borrowing availability under the Revolving Credit Facility as of April 30, 2009.

C. Senior Unsecured Notes

On May 30, 2007, Hayes closed on a new offering of €130 million 8.25% senior unsecured notes due 2015
(the “Notes”) issued by Hayes Luxembourg. The Notes contain customary covenants and restrictions. The Notes
and the related indenture (the “Indenture”) restrict Hayes’ ability to, among other things, make certain restricted
payments, incur debt and issue preferred stock, incur liens, permit dividends and other distributions by Hayes’
subsidiaries, merge, consolidate, or sell assets and engage in transactions with affiliates. The Notes and the
Indenture also contain customary events of default, including failure to pay principal or interest on the Notes when
due, among others. The Notes are fully and unconditionally guaranteed on a senior unsecured basis by substantially
all of the Debtors and certain of the non-Debtor Subsidiaries. The corporate chart attached hereto as Appendix B
lists the Debtors and the non-Debtor subsidiaries that have guaranteed the Notes. Proceeds from the issuance of the
Notes, together with the proceeds from the Credit Facilities, were used to refinance obligations under Hayes’ Initial
Credit Facility, to repay in full the approximately $21.8 million mortgage note on Hayes’ headquarters building in
Northville, Michigan, to pay related fees and expenses and for working capital and other general corporate
purposes.

D. Short Term Bank Borrowings

In addition to amounts outstanding under the Credit Facilities and Notes, certain non-Debtor subsidiaries
are indebted pursuant to short term bank borrowings and other notes in the aggregate amount of $34.5 million as of
April 30, 2009.

E. Domestic Accounts Receivable Securitization Facility

In addition, Hayes had a domestic accounts receivable securitization facility with a normal program limit of
$25 million during fiscal 2007 and 2008. Due to concentration limits and restrictions on financing certain
receivables, the majority of the program has not been available. There were $5 million of borrowings under the
programs as of April 30, 2009, which was the maximum amount available under this facility. The facility was
terminated following the commencement of the Bankruptcy Cases and all amounts advanced have been repaid.

F. Non-U.S. Securitization Facilities

The Company has an accounts receivable financing program in Germany with a local financial institution.
The program limit was €25 million as of April 30, 2009. Borrowings under this program of approximately €12.3
million as of April 30, 2009. The Debtors are not obligors under this facility.

The Company also has an accounts receivable factoring program in the Czech Republic with a local
financial institution. The program limit is 480 million Czech Crown or approximately $24 million as of April 30,
2009. As of April 30, 2009 approximately 240.8 million Czech Crown or $11.9 million was factored under this
program. The Debtors are not parties to this facility.
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VL CORPORATE STRUCTURE AND MANAGEMENT OF THE DEBTORS
A. Current Corporate Structure

HLI is a Delaware corporation that owns, either directly or indirectly, substantially all of the equity
interests in each of its subsidiaries, other than four joint ventures in which it owns a majority of the equity interests.
HLI is the parent corporation of the 24 affiliated Debtors in these jointly-administered Bankruptcy Cases, as well as
29 additional non-Debtor subsidiaries and affiliates, 27 of which are located outside of the United States. With the
exception of Hayes Luxembourg, none of HLI’s affiliates located outside the United States sought reorganization
relief either in the United States or in its domicile. Appendix B presents the existing organizational structure of the
Debtors.

B. Board of Directors of the Debtors

The following persons comprised the Board of Directors of HLI (the “Board”) as of the Petition Date:

Curtis J. Clawson, Chairman of the Board, President and Chief Executive Officer. Mr. Clawson serves as
the Chairman of the Board, President and Chief Executive Officer of HLI, and has held such positions since August
2001 (President and Chief Executive Officer) and September 2001 (Chairman). From 1999 to July 2000, Mr.
Clawson was President and Chief Operating Officer of American National Can. Mr. Clawson has 17 years of
experience in the automotive industry. He began his career in automotive-related businesses at Arvin Industries
where he spent 9 years, from 1986 to 1995, including a position as General Manager of the business unit that
supplied Arvin exhaust products, tenures in sales and marketing and tenures in production and plant management.
From 1995 until the time that he joined American National Can, Mr. Clawson worked for AlliedSignal, Inc. as
President of AlliedSignal’s Filters (Fram) and Spark Plugs (Autolite) Group, a $500 million automotive components
business, and then as President of AlliedSignal’s Laminate Systems Group. Mr. Clawson earned his Bachelor of
Science and Bachelor of Arts degrees from Purdue University and a Master of Business Administration from
Harvard Business School.

William H. Cunningham, Director. Mr. Cunningham has served as a Director of HLI since 2003 and has
been a Professor of Marketing at the University of Texas at Austin since 1979. Dr. Cunningham has occupied the
James L. Bayless Chair for Free Enterprise at the University of Texas since 1985. Dr. Cunningham was the Dean of
the University of Texas’ College of Business Administration/Graduate School of Business from 1982 to 1985, and
President of the University of Texas at Austin from 1985 to 1992. Dr. Cunningham was also the Chancellor (chief
executive officer) of the University of Texas System from 1992 to 2000. Dr. Cunningham is a director of the
following publicly-traded companies: Lincoln National Corporation, an insurance company, Southwest Airlines, a
national air carrier, Introgen Therapeutics, a gene therapy company, and Hicks Acquisition Company I, Inc., a
“blank check” company formed to acquire one or more additional companies. He is also a member of the board of
John Hancock Mutual Funds. Dr. Cunningham received a Ph.D., a Master of Business Administration and a
Bachelor of Business Administration from Michigan State University.

Cynthia L. Feldmann, Director. Ms. Feldmann has served as a Director of HLI since 2006 and has served
as President and Founder of Jetty Lane Associates, a consulting firm, since December 2005. Previously, Ms.
Feldmann served as the Life Sciences Business Development Officer for the Boston law firm Palmer & Dodge, LLP
from November 2003 to September 2005 and was with the global accounting firm, KPMG LLP, from July 1994 to
September 2002, holding various leadership roles in the firm’s Medical Technology and Health Care & Life
Sciences industry groups, including Partner, Northeast Regional Relationships. Ms. Feldmann also spent 19 years
with the accounting firm Coopers & Lybrand (now PricewaterhouseCoopers), ultimately as National Partner-in-
Charge of their Life Sciences practice. Ms. Feldmann is also a director of STERIS Corporation, a developer of
products and services to prevent infection and contamination, and Hanger Orthopedic Group, Inc., a provider of
orthotic and prosthetic patient care services. Ms. Feldmann earned a Bachelor of Science degree in accounting from
Boston College and is a Certified Public Accountant.

George T. Haymaker, Jr., Lead Director. Mr. Haymaker has served as a Director of HLI since 2003 and
serves as the Lead Director. Mr. Haymaker served as non-executive Chairman of the Board of Kaiser Aluminum
Corporation from October 2001 through June 2006. Mr. Haymaker served as Chairman of the Board and Chief
Executive Officer of Kaiser Aluminum Corporation from January 1994 until January 2000, and as non-executive

20 DeltaView comparison of pcdocs://chisr01a/683644/1 and pcdocs://chisr01a/683644/9.
Performed on 8/31/2009.



Chairman of the Board of Kaiser Aluminum Corporation from January 2000 through May 2001. From May 1993 to
December 1993, Mr. Haymaker served as President and Chief Operating Officer of Kaiser Aluminum Corporation.
Mr. Haymaker is also a director of Pool Corporation, a distributor of swimming pool products. Mr. Haymaker
received his Bachelor of Science degree in metallurgy and Master of Science degree in Industrial Management from
the Massachusetts Institute of Technology and a Master of Business Administration from the University of Southern
California.

Mohsen Sohi, Director. Mr. Sohi has served as a Director of HLI since 2004 and is the President and CEO
of Freudenberg-NOK. Prior to joining Freudenberg, Mr. Sohi was employed by NCR Corporation from 2001 until
2003. Mr. Sohi’s last position with NCR was as the Senior Vice President, Retail Solutions Division. Before
serving in this position, Mr. Sohi spent more than 14 years at AlliedSignal, Inc. and its post-merger successor,
Honeywell International Inc. From July 2000 to January 2001, he served as President of Honeywell Electronic
Materials. From August 1999 to July 2000, Mr. Sohi was President, Commercial Vehicle Systems, at AlliedSignal.
Prior to that, from 1997 to August 1999, he was Vice President and General Manager of Turbocharging Systems,
and from 1995 to 1997, he was Director of Product Development and Technical Excellence at AlliedSignal. Mr.
Sohi is a director of STERIS Corporation, a developer of products and services to prevent infection and
contamination, and Harris Stratex Networks, Inc., a developer of microwave communications equipment. Mr. Sohi
received his Bachelor of Science degree in Mechanical and Aerospace Engineering from the University of Missouri,
a Doctor of Science degree in Mechanical Engineering from Washington University, and a Master of Business
Administration from the University of Pennsylvania’s Wharton School of Business.

Henry D. G. Wallace, Director. Mr. Wallace has served as a Director of HLI since 2003 and was
employed by Ford Motor Company from 1971 until his retirement in 2001. Mr. Wallace’s last position with Ford
was as the Group Vice President, Mazda & Asia Pacific Operations. Before serving in this capacity, Mr. Wallace
occupied a number of different positions, including Group Vice President and Chief Financial Officer; Vice
President, European Strategic Planning and Chief Financial Officer of Ford of Europe, Inc.; President and Chief
Executive Officer of Mazda Motor Corporation; and President of Ford Venezuela. Mr. Wallace is a director of
Diebold, Inc., a leading provider of ATM, security and electronic voting systems, Ambac Financial Group, Inc., a
financial services company and Lear Corporation, an automotive components supplier. Mr. Wallace received a
Bachelor of Arts degree in Economics from the University of Leicester.

Richard F. Wallman, Director. Mr. Wallman has served as a Director of HLI since 2003 and was
employed by Honeywell International, Inc. from 1999 until his retirement in 2003. Mr. Wallman’s last position
with Honeywell was as Senior Vice President and Chief Financial Officer. From 1995 to 1999, Mr. Wallman held
the same position at AlliedSignal, Inc., until its merger with Honeywell. Before joining AlliedSignal, Mr. Wallman
occupied a number of different positions with IBM Corporation, Chrysler Corporation and Ford Motor Company.
Mr. Wallman is also a director of Ariba, Inc., a software company, Convergys Corporation, a relationship
management company, Lear Corporation, an automotive components supplier, and Roper Industries, a diversified
supplier of industrial products. Mr. Wallman received his Bachelor of Science degree in Electrical Engineering
from Vanderbilt and a Master of Business Administration from the University of Chicago.

C. Management of the Company

The Company’s current management team is comprised of highly regarded industry veterans who have
significant experience in the automotive supply market. The following is a list of the members of the Company’s
management team as of May 11, 2009, their positions with the Company as of that date, the date on which they
were appointed to such positions and their business experience during the past five years. All positions shown are
with HLI or its subsidiaries unless otherwise indicated. All executive officers are elected by the Board of the
Company and serve at its pleasure. The compensation for the last three completed fiscal years for certain members
of the Debtors’ management is described in the Debtors’ previously filed Securities and Exchange Commission
Reports annexed herein as Appendix C. Any material changes to compensation of senior management will be
disclosed prior to the Confirmation Hearing.

Curtis J. Clawson, President, Chief Executive Officer and Chairman of the Board. Mr. Clawson’s
background information is included in Section V.B, above.

21 DeltaView comparison of pcdocs://chisr01a/683644/1 and pcdocs://chisr01a/683644/9.
Performed on 8/31/2009.



Fred Bentley, Chief Operating Officer and President, Global Wheel Group. Mr. Bentley has held the
position of Chief Operating Officer since July 2007 and has held the position of President, Global Wheel Group
since January 2006, when the group was formed by combining the Company’s North American and International
Wheel Groups. His duties as Chief Operating Officer include managing the Company’s day-to-day global
operations and reporting them to the chief executive officer. He is also responsible for overseeing all aspects of the
Company’s global wheel business. Mr. Bentley joined the Company in October of 2001 as President of the
Commercial Highway and Aftermarket business and was appointed President of the International Wheel Group in
June 2003. He is a Six Sigma Black Belt, has a solid background of operations strategy, lean manufacturing,
leadership of global businesses and business repositioning. Prior to joining the Company, he was Managing
Director for Honeywell’s Holts European and South Africa automotive after-market operations. In addition, while
at Honeywell, Mr. Bentley also served as Heavy Duty Filter (Fram) General Manager and Plant Manager for
operations in Greenville, Ohio and Clearfield, Utah. Before joining Honeywell in 1995, Mr. Bentley worked in
various capacities at Frito Lay, Inc. (PepsiCo) for a total of eight years. Mr. Bentley earned his Bachelor of Science
degree in Industrial Engineering from the University of Cincinnati, Ohio, and a Master of Business Administration
from the University of Phoenix. He also attended the Harvard Business School Advanced Management Program.

Mark Brebberman, Vice President and Chief Financial Officer. Mr. Brebberman has held this position
since August 1, 2008. His duties as Chief Financial Officer include overseeing the financial activities of the
Company, including monitoring cash flow, tax, and financial planning. Mr. Brebberman most recently served with
the Company as Corporate Controller since July 2007; as Controller, Operations from April 2004 to July 2007; and
Controller, North American Wheel Group Business Unit from December 2001 to April 2004. Mr. Brebberman
originally joined Hayes Lemmerz in December 2001 as the North American Wheel Group Business Unit Controller.
Mr. Brebberman was promoted to Corporate Controller, Operations and Corporate Controller in April 2004 and
July 2007, respectively. Prior to joining the Company, Mr. Brebberman spent 14 years with Compagnie De Saint-
Gobain, a French multi-national manufacturer of building materials and other engineered products. Mr.
Brebberman’s professional experience also includes four years with the public accounting firms of Deloitte Haskins
& Sells, and Geo. S. Olive & Company. Mr. Brebberman earned a Bachelor degree in Accounting from the
University of Notre Dame. Additionally, he received a Master of Business Administration degree from Brigham
Young University, in Provo, Utah. Mr. Brebberman is a Certified Public Accountant.

Patrick C. Cauley, Vice President, General Counsel and Secretary. Mr. Cauley has held this position since
January 2004. As General Counsel, he is responsible for all global legal matters, including mergers and
acquisitions, litigation, SEC filings, contracts and any other issues of a legal nature. He also oversees the human
resources, travel, public relations, and risk management departments, as well as the management of the Northville
facility. He previously served as Interim General Counsel and before that as Assistant General Counsel. Prior to
joining the Company in 1999, Mr. Cauley was a partner at the Detroit based law firm of Bodman LLP, where he
engaged in all aspects of corporate practice, including mergers and acquisitions, commercial lending and financing,
tax, and real estate transactions. Mr. Cauley earned his Bachelor of Science degree in Business Administration,
with a major in Accounting and his Juris Doctor degree from the University of Michigan. Mr. Cauley is also a
Certified Public Accountant.

John A. Salvette, Vice President, Business Development. Mr. Salvette has held this position since August
2001. As Vice President of Business Development, he directs the Company’s global divestiture, merger and
acquisition efforts. He also oversees the Company’s information technology department. After serving in various
financial positions with Rockwell International’s Automotive Operations and serving as Vice President and Chief
Financial Officer of Stahl Manufacturing, an automotive supplier in Redford, Michigan, Mr. Salvette joined Kelsey-
Hayes in 1990 as Controller for the North American Aluminum Wheel Business Unit. From May 1993 to January
1995, Mr. Salvette served as Director of Investor Relations and Business Planning and, from February 1995 to June
1997, as Corporate Treasurer to the Company. From July 1997 to January 1999, Mr. Salvette was Group Vice
President of Finance of Hayes Lemmerz Europe. Following the acquisition of CMI International in February 1999,
Mr. Salvette was appointed Vice President of Finance, Cast Components Group. Mr. Salvette received a Bachelor
of Arts degree in Economics from the University of Michigan and a Master of Business Administration from the
University of Chicago.

Kevin Carmody, Chief Restructuring Officer. Mr. Carmody is a managing director with AP Services LLC

and specializes in complex corporate restructurings and reorganizations for distressed companies. Mr. Carmody has
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served as a financial and restructuring advisor to clients in a variety of industries such as automotive, heavy
manufacturing, distribution, financial services, consumer products, telecommunications, media, home building, and
retail.  Specifically, his engagements with automotive Tier-1 suppliers include restructuring financial advisor to
Dura Automotive and Federal-Mogul. Mr. Carmody has developed cash forecasting models, created comprehensive
business plans, completed asset divestitures, valued companies and individual business segments to support mergers
and acquisitions strategies, and negotiated DIP and exit financing facilities. Prior to joining AP Services LLC, Mr.
Carmody worked at PricewaterhouseCoopers LLP. Mr. Carmody received a Bachelor of Business Administration
degree from Western Michigan University and a Master of Business Administration from the University of Detroit-
Mercy.

VII. EVENTS LEADING TO COMMENCEMENT OF THE BANKRUPTCY CASES
A. Events Leading to the Debtors’ Chapter 11 Filings
1. The 2001 Chapter 11 Cases

In 2001, the Company was a vastly different enterprise, with more of its manufacturing operations located
in the United States and several non-wheel businesses, such as automotive brakes, commercial highway hubs and
drums, powertrain components, suspension components and an aluminum components business located in Europe.
The Company was also over-leveraged in the face of declining earnings, could not integrate recent acquisitions, and
had several underperforming facilities. The Company also restated its financial statements for fiscal years 1999 and
2000 and the first quarter of fiscal 2001. On December 5, 2001, the Company’s U.S. affiliates at the time and a
Mexican affiliate filed for reorganization relief under chapter 11 (the “2001 Chapter 11 Cases”) in the United States
Bankruptcy Court for the District of Delaware. During the 2001 Chapter 11 Cases, the Company engaged in an
aggressive operational restructuring, focusing on making its various business segments more efficient, including
significantly reducing costs in every area of its business and centralizing financial controls and operations. On June
3, 2003 (the “2003 Effective Date”), the Company consummated a plan of reorganization (the “2003 Reorganization
Plan”) confirmed by the Court and emerged from chapter 11.

Pursuant to the 2003 Reorganization Plan, 98% of the common stock of the reorganized (i.e., current)
Company, certain warrants and a 2/3 interest in the HLI Creditor Trust formed pursuant to the 2003 Reorganization
Plan (the “Trust”) were distributed on the 2003 Effective Date to the Company’s then existing secured and senior
unsecured creditors. The remaining 2% of the Company’s common stock, certain warrants and the remaining 1/3
interest in the Trust were reserved for general unsecured creditors pending the Company’s completion of claims
administration in its role as “Disbursement Agent” under the 2003 Reorganization Plan. The Company has been
unable to complete claims administration relating to the 2003 Reorganization Plan and obtain a final decree with
respect to the 2001 Chapter 11 Cases because certain disputed patent related claims remain unresolved. The
Company prevailed at the trial court level with respect to the most significant of these claims (over $1 billion in
damages was claimed) and, recently, the United States Court of Appeals for the Federal Circuit upheld the trial
court’s favorable ruling. Because of the resolution of this claim, the Company currently expects to be able to close
the 2001 Chapter 11 Cases and obtain a final decree within the next few months, notwithstanding the
commencement of the current Bankruptcy Cases.

2. Post Bankruptcy Strategy

After emerging from bankruptcy in 2003, the Company continued to transform its business through a four-
pronged, comprehensive strategy—investing in the right products, investing in the right geography, investing in the
right customers, and engaging in aggressive cost cutting including the restructuring of its operations. Each of these
strategies and the steps the Company has taken in furtherance thereof are briefly described below.

Investing in the Right Products. The Company’s goal with respect to its products was to concentrate
resources on those product lines in which it is a market leader and those with the best prospects for continued
growth. Post-bankruptcy, the Company focused on its core business — the production of wheels. Through
acquisitions prior to the 2001 Chapter 11 Cases, the Company became involved in the manufacture of many non-
wheel automotive parts, such as automotive brakes, commercial highway hubs and drums, powertrain components,
and suspension components in North America and an aluminum components business in Europe. In 2004, roughly
a third of the Company’s revenues came from the sale of products other than wheels. Currently, all but 3% of the
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Company’s sales are wheels. Another aspect of the Company’s “right products” strategy is maintaining the
diversification of its wheels product lines in order to better insulate the Company from disruptions in the global
market. Estimated fiscal 2008 sales by product types are relatively equally balanced among the three main
categories of wheel products: light-vehicle steel (35%), commercial truck (33%) and light-vehicle aluminum (32%).

Invest in the Right Geography. The second prong of the Company’s strategy involved investing in
manufacturing facilities in high growth, cost effective locations to provide the Company with access to expanding
local and export markets. As a result of this strategy, the Company has substantially reduced its presence in the
United States automobile market. Sales in the United States were 45% of Hayes’ global sales in 2004, but only 15%
in 2008. During this time, the Company’s sales to almost every other region of the globe increased. For example,
the Western European market, which in 2004 accounted for 29% of the Company’s global sales, represented 34% of
the Company’s sales in fiscal 2008. Similar shifts took place in other regions: sales in Eastern Europe went from
10% of the Company’s global sales in 2004 to 23% in fiscal 2008, sales in South America increased from just 4% to
14% and sales in Asia climbed from 4% to 6%. Simultaneously, the Company made a concerted effort to strengthen
its diverse geographic footprint. The Company has a total of 23 facilities located in the United States and 12 other
countries around the world. As a result, the Company is in a strong position to benefit from the expected rebound in
the world economy, wherever it first occurs.

Invest in the Right Customers. The third prong of the Company’s strategy was the diversification of its
customer base. In particular, the Company reduced its exposure to GM, Ford and Chrysler in the United States
from 29% of global sales in 2004 to an estimated 10% of global sales in fiscal 2008. Worldwide, the Company
enjoys a broad customer base. As of April 30, 2009, the Company’s largest customers, as represented by their
percentage of HLI’s global sales, are Ford (17%), General Motors (17%), Volkswagen (9%), Toyota (8%), Renault-
Nissan (6%), Daimler (5%), PSA Peugeot Citroen (4%), Tata (3%), BMW (2%), Volvo (2%), Honda (2%), Fiat
(2%), and Chrysler (2%). While the Company’s two largest customers globally remain Ford and General Motors,
approximately two-thirds of the Company’s sales to these customers in fiscal 2008 were outside the United States.

Aggressive Cost Reductions. The fourth prong of the Company’s strategy was aggressive cost reductions
in an effort to improve the Company’s productivity through the implementation of specific management and
production practices. Since emerging from bankruptcy in 2003, the Company has aggressively sought to cut costs
and improve its productivity. To that end, the Company has divested substantially all of its non-core businesses,
including a hubs and drums unit in 2005, several suspension manufacturing units from 2005 through 2007 and the
MGG Group B.V. (makers of heat exchangers and intake manifolds) and automotive brakes and powertrain
manufacturing units in fiscal 2007. It currently operates only a single non-wheel manufacturing facility. The
Company also restructured its wheels business unit and closed or sold unprofitable wheel manufacturing facilities.
Most recently, the Company closed unprofitable operations in Gainesville, Georgia (U.S.) and Belgium in fiscal
2008, which is expected to save the Company approximately $30-40 million annually.

As part of its cost-cutting strategy, the Company has taken many steps to reduce its labor costs. Since
2004, the Company reduced its senior leadership team by more than half, from 12 to 5 individuals, saving Hayes an
estimated $5 million each year. In fiscal 2006, the Company reduced compensation to its non-union employees in
the United States by an average of 7.5%. Also in fiscal 2006, the Company reduced labor costs by suspending the
5% to 8% defined contribution to its United States employees’ 401(k) plan and suspending its 4% matching
contributions to such plan (matching contributions were reinstated in 2007). In fiscal 2006, the Company also
reduced the level of health benefits provided to certain employees for annual savings of $1.3 million. In the last
year, the Company’s workforce has been reduced by 25.3%, from 8,900 in March 2008 to approximately 6,400 in
March 2009, for annual savings of approximately $50 million.

B. Need for Restructuring and Chapter 11 Relief

As set forth above, the 2001 Chapter 11 Cases were necessitated by and involved primarily operational
restructuring issues. In contrast, the current Bankruptcy Cases are the result of economic forces beyond the
Company’s control and are necessary to implement a balance sheet restructuring. The Company’s post-2003
strategy was extremely successful: EBITDA on its continuing businesses increased from $139 million in 2005 to
$192 million in 2007. Unfortunately, in late fiscal 2008, the current, unprecedented global economic crisis
deepened, significantly affecting the automobile industry. New passenger cars and light trucks are a major purchase
for consumers and the purchase of these items is highly dependent upon the health of the overall economy.
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Similarly, the purchase of new commercial vehicles is highly dependent upon macro-economic factors such as
Gross Domestic Product growth and interest rates. Both the light vehicle and heavy vehicle markets are currently
experiencing a severe downturn globally.

The Company’s efforts to cut costs are not enough to overcome the severity of the global economic crisis.
Indeed, virtually all of the Company’s sales are to automobile manufacturers, and thus their decline threatens the
Company. Because the Company has high fixed production costs, even relatively small declines in customer
production reduce or eliminate profitability. The declines in fiscal 2008 and expected declines in fiscal 2009 are
substantial and have reduced, and will continue to reduce, the Company’s sales and profits. The Company’s sales
for fiscal 2008 were $1.9 billion, down 10% from fiscal 2007. The Company’s EBITDA for fiscal 2008 was just
$157 million — a decline of 23% from fiscal 2007. Because of the global meltdown in the automobile sector,
EBITDA for fiscal 2009 is projected to be less than one-third of the fiscal 2008 results.

The global economic crisis has led to a substantial drop in the Company’s enterprise value. The
Company’s stock price has fallen from a high of $4.05 per share on June 3, 2008 to $0.29 immediately prior to its
chapter 11 filing. Its bonds and bank debt are also trading at a deep discount to face value. The Company’s
production and sales volumes are down in most regions worldwide. The Company’s sales in the fourth quarter of
fiscal 2008 were down 49% as compared to the fourth quarter of fiscal 2007. The Company’s prospects for the
remainder of fiscal 2009 are less than optimal unless the global economy improves dramatically. The Company
expects to have negative net cash flow until the global economy recovers.

The Company’s financial forecasts reflect this downturn, as management anticipates 2009 sales could be
approximately $1.2 billion with EBITDA of $41.5 million. In turn, the Company’s internal forecasts mirror the
positive recovery expected for the global economy, as management currently estimates its sales from 2010 through
2013 could range from $1.3 billion in 2010 to $1.7 billion in 2013 if automotive build rates increase over that
period, with EBITDA rebounding in parallel based upon the same assumptions to potentially range from $73
million to $166 million over the same period.

The global economic crisis has not only affected the Company’s sales, but also its cost of borrowing. For
example, in connection with the amendment of the Credit Facilities to obtain the lenders’ waiver from certain
covenants in the fourth quarter of fiscal 2008, the lenders imposed an increase in the interest rate on the Term Loan
Facility to Euribor plus 6% from Euribor plus 2.75%, with a 3.5% Euribor floor.

Changes in the cost of raw materials have also reduced the Company’s profitability. For example, the
Company generally enters into fixed-forward contracts for aluminum based on volume projections from the
Company’s customers that coincide with the applicable customer pass through pricing adjustment periods. In recent
periods, customer volumes have decreased significantly relative to their projections while at the same time market
prices for aluminum have fallen sharply. As a result, the Company has fixed-forward contracts for aluminum based
on projected volumes at prices above the current market price. The Company therefore has an excess of aluminum
purchased at prices above current levels that it cannot pass on to customers, which has adversely affected the
Company’s operating margins and cash flows.

The Company’s ability to maintain normal credit terms with its suppliers has become impaired. The
Company has substantial levels of debt, including debt under the Notes and the Credit Facilities. As of January 31,
2009, the Company had approximately $670.1 million of total indebtedness and approximately $107.5 million of
cash and cash equivalents. In the months prior to commencing the Bankruptcy Cases, the trade credit the Company
received from suppliers was reduced. In January, the providers of credit insurance for the non-Debtor subsidiaries
cancelled all such credit insurance programs. On April 17, 2009, the Company announced, among other things, that
it would likely receive a going concern qualification from its auditors in connection with their audit of the
Company’s financial statements for fiscal 2008. That announcement further exacerbated supplier concerns.

Leading up to the commencement of the Bankruptcy Cases, the Company continued to work proactively
with its suppliers to maintain the best credit terms possible. However, the Company’s liquidity constraints were not
sufficiently addressed. It became increasingly likely that without an infusion of cash or additional credit
availability, the Company’s suppliers would likely refuse to provide key products and services on a go-forward
basis. The Company was concerned that its financial condition and results of operations, in particular with regard to
the Company’s potential failure to meet its debt obligations, would lead some customers to become reluctant to
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enter into long-term agreements with the Company. Thus, the Debtors commenced these Bankruptcy Cases to
addresses these and other concerns. The Debtors’ debtor-in-possession financing has provided the Company with
sufficient liquidity to manage its operations and calm customer and supplier concerns regarding the Company’s
liquidity during these Bankruptcy Cases.

The Debtors’ restructuring efforts are designed to result in greater profitability for the Company and to
solidify its position as the market leader in its product categories. The Company expects to emerge from chapter 11
following consummation of the Plan, having rationalized its capital structure by reducing debt to levels
commensurate with its cash flow generating capacity and industry norms. Reducing leverage should create
financial flexibility for future operating requirements and capital expenditures and improve liquidity. The Debtors
believe that the efforts they have taken, and expect to take, will return the most value to the Company’s
stakeholders.

C. Development of Chapter 11 Plan
1. Debtors Efforts to Obtain Financing

On January 29, 2009, the Debtors entered into the First Amendment to its Credit Facilities, which, among
other things, authorized the Prepetition Secured Lenders to retain (a) Milbank, Tweed, Hadley, McCloy, LLP
(“Milbank™) as additional legal counsel (the Prepetition Lenders were previously and continue to be represented by
Weil, Gotshal & Manges, LLP (“Weil”)) and (b) a financial advisor to represent the Prepetition Secured Lenders in
connection with Hayes’ restructuring. In late February 2009, the Prepetition Secured Lenders advised the Company
that Milbank, on behalf of the Prepetition Lenders, had retained Houlihan, Lokey, Howard & Zukin, LLP
(“Houlihan”).

Hayes, Lazard Fréres & Co., LLC (“Lazard”), and Skadden, Arps, Slate, Meagher & Flom LLP
(“Skadden”) immediately began working with Houlihan, Milbank and Weil to prepare for an in-person meeting
with the Prepetition Secured Lenders, which took place in New York on March 18, 2009. During that meeting,
Hayes and its advisors explained that it was quickly running out of cash and required additional financing, likely in
the form of a debtor in possession (“DIP”) loan to fund chapter 11 reorganization cases. After the March 18%
meeting, the Prepetition Secured Lenders and their advisors and the Company and its advisors spoke frequently,
exchanged due diligence information and illustrative DIP financing term sheets as the Prepetition Secured Lenders
and the Company considered their potential options. The Prepetition Secured Lenders’ advisors and certain of the
Prepetition Secured Lenders were also granted access to an electronic data room maintained by the Company for
due diligence purposes.

The Debtors and Lazard considered seeking DIP or other financing from commercial banks and hedge
funds that have historically loaned money to or invested in distressed companies. However, the Prepetition Secured
Lender group is comprised of nearly 40 commercial banks and hedge funds, including most of the major institutions
or entities that have experience providing DIP loans. Accordingly, the Debtors and Lazard determined that the
Debtors had appropriately canvassed the commercial bank and hedge fund marketplace for available financing by
simply engaging in discussions with, and requesting additional financing from, the Prepetition Secured Lenders.
Additional efforts to obtain financing from any other banks or funds outside the Prepetition Lender group were
considered to be an ineffective use of the Debtors’ resources.

Separately, beginning in February 2009, Lazard, with the Company’s assistance, began a sale process and
identified approximately twelve potential financial investors it believed might be interested in investing in or
acquiring the Company during its chapter 11 case and providing the Company with sufficient DIP financing to
effectuate such transaction.

Lazard and the Debtors determined it was not in the Company’s best interests to approach strategic
investors - other automotive suppliers — prior to the commencing the Bankruptcy Cases for a number of reasons.
For the most part, these potential strategic partners are facing their own financial difficulties. Additionally, the
Company was concerned about providing competitors with its proprietary and confidential information and was also
worried that information regarding its financial condition and possible chapter 11 cases could leak to its customers
and suppliers and damage those relationships. The Company and Lazard were also aware that strategic parties
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would have the opportunity to review and bid against any transaction the Company might propose in the
Bankruptcy Cases.

Lazard identified the potential investors based on a number of factors, including their known desire to
invest in companies in the automotive sector, their desire to acquire financially distressed companies and their
ability to quickly complete diligence and fund a transaction through debtor in possession financing. Of the financial
investors Lazard contacted, six of them signed confidentiality agreements and conducted due diligence with respect
to the Company, which included meeting with senior management to discuss the Company’s business plan,
reviewing numerous legal, financial and operating documents contained in the Company’s electronic data room and
having numerous discussions with the Company’s legal and financial advisors.

Ultimately, the Company received non-binding term sheets from four financial investors, each of which
was subject to legal and financial due diligence as well as other conditions precedent. The four proposals had an
implied enterprise valuation for the Company of between $220,000,000 - $250,000,000. Further, at the time these
proposals were prepared and submitted, the Company was forecasting EBITDA for 2009 of approximately $61
million, or 39% higher than the Debtors are currently forecasting. Although the term sheets varied from each other
on numerous terms, all four proposed acquiring ownership of the Company through funding a DIP loan during the
Bankruptcy Cases and converting the outstanding balance thereof into a majority of the equity of the Reorganized
Company upon emergence from chapter 11. Moreover, each proposal required the DIP loan to be secured on a first
priority priming basis on virtually all of the Company’s assets.

The Company and its advisors, including Lazard, spent significant time with each of the potential investors
and their advisors discussing, among other things, the Company’s corporate structure and collateral base available
to secure a DIP loan, with particular emphasis on the interplay between collateral located inside and outside the
United States, and also the lack of significant unencumbered assets. Similarly, the discussions focused on the fact
that any DIP loan facility would need the support of the Prepetition Secured Lenders. Two of the potential investors
withdrew from the process shortly after submitting their proposals, citing their inability to become comfortable with
a DIP loan structure and the collateral base available to support such a loan. While discussions with the remaining
two potential investors continued, one of the proposals was clearly superior and the Company and its advisors
focused their efforts on working with the higher bidder to memorialize its proposal in definitive documentation.

The Company and its advisors kept the Prepetition Secured Lenders, an ad hoc committee of Noteholders,
and their respective advisors apprised regarding the status of the discussions and negotiations with third parties,
including in-person meetings with the ad hoc committee in London on April 3, 2009 and the Prepetition Secured
Lenders in New York on April 13, 2009, among other in-person and telephonic meetings with the Prepetition
Secured Lenders. The Company also continued working with the Prepetition Secured Lender group on a potential
DIP facility.

The Company, with the assistance of its advisors, including Lazard, also solicited the Noteholders with
respect to providing or participating in a potential DIP facility; advisors to the Noteholders informed the Company
and its advisors that the Noteholders were not interested in providing or participating in any such financing facility.

2. Negotiation of the Proposed DIP Financing and Plan Term Sheet

On or about April 20, 2009, the Company advised the Prepetition Secured Lenders that the potential bidder
informed the Company that its proposal would be withdrawn unless the Company (a) signed the definitive
documentation negotiated and prepared by the parties with respect to, among other things, a DIP credit agreement
and plan of reorganization term sheet, and (b) paid the DIP commitment fees set forth in the definitive
documentation. Hayes also informed the Prepetition Secured Lenders that the definitive documentation included
numerous conditions precedent to the transactions set forth therein, including the required consent of more than half
of the Prepetition Secured Lenders holding more than two thirds of the Credit Facilities obligations. After
discussions among the Prepetition Secured Lenders, the Company and their advisors, a majority of the Prepetition
Secured Lenders advised the Company that they (a) were not in favor of the transaction proposed by the high
bidder, (b) were finalizing a DIP loan proposal, and (c) requested that the Company not execute the definitive
documentation.
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After evaluating, among other things, the transactions set forth in the definitive documents, including but
not limited to, the numerous conditions precedent, and the views and requests of the Prepetition Secured Lenders,
the Company declined to move forward with the third party financial investor and, instead, determined to work
towards obtaining DIP financing provided by the Prepetition Lenders.

On April 24, 2009, certain of the Prepetition Secured Lenders delivered proposed term sheets for the DIP
Financing and restructuring terms to the Debtors. Before commencing these cases, the Company concluded that the
terms of the reorganization reached with certain of the Prepetition Secured Lenders provided the Debtors with the
best — indeed, the only — opportunity to maximize the value of their assets.

VIII. THE BANKRUPTCY CASES
A. Continuation of Business; Stay of Litigation

Since the Petition Date, the Debtors have continued to operate as debtors-in-possession subject to the
supervision of the Court in accordance with the Bankruptcy Code. While the Debtors are authorized to operate in
the ordinary course of business, transactions out of the ordinary course of business require Court approval. In
addition, the Court has approved the Debtors’ employment of attorneys, financial advisors and other professionals
as required by the Bankruptcy Code to assist with its restructuring efforts and to guide the Company through its
Bankruptcy Cases.

An immediate effect of the filing of the Debtors’ bankruptcy petitions was the imposition of the automatic
stay under Bankruptcy Code section 362(a) which, with limited exceptions, enjoined the commencement or
continuation of all collection efforts by creditors, the enforcement of liens against property of the Debtors and the
continuation of litigation against the Debtors. This relief provided the Debtors with the “breathing spell” necessary
to assess and reorganize its business. The automatic stay remains in effect, unless modified by the Court or
applicable law, until the Plan Effective Date.

B. Summary of Certain Relief Obtained at the Outset of the Bankruptcy Cases
1. Significant First Day Orders

Shortly after the Petition Date, the Debtors obtained relief from the Bankruptcy Court pursuant to certain
“first day orders.” The first day orders entered by the Bankruptcy Court are intended to ease the transition between
a debtor’s prepetition and postpetition business operations by approving certain normal business conduct that may
not be specifically authorized under the Bankruptcy Code or as to which the Bankruptcy Code specifies prior
approval by the Court must be obtained. The “first day” orders in these Bankruptcy Cases authorized, among other
things:

® the joint administration of the Bankruptcy Cases;
e the retention of Garden City Group as claims and noticing agent to the Debtors;

e the maintenance of the Debtors’ existing bank accounts and continued operation of its cash
management system substantially as it existed prior to the Petition Date;

e the payment in the Debtors’ discretion, and in the ordinary course of business, of certain
prepetition obligations related to their Customer Programs and continuation of the prepetition

Customer Programs;

e the payment of certain employee obligations wages and continuation of certain employee
benefit programs;

e the remittance of an adequate assurance deposit to utilities and prohibition by the utilities
from altering or discontinuing their services;

e the payment of certain prepetition taxes;
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e the continuation of the Debtors insurance premium financing programs;
e the payment of claims held by certain “critical” vendors;
® the payment of certain claims held by foreign creditors;

e the payment of obligations arising from goods ordered prepetition, but delivered to the
Debtors postpetition, which were granted administrative expense status, and the payment of
obligations arising from prepetition delivery of goods received by the Debtors within 20 days
of the Petition Date;

e the payment of certain shipping, warehousing, and import obligations;

e the payment of certain contractor claims relating to mechanic’s liens; and

e the authority to obtain postpetition financing and to use cash collateral.
2. Parties In Interest, Counsel and Advisors

The parties described below have been, among others, major parties in interest, or counsel and/or advisors
to them, in the Bankruptcy Cases to date.

(a) The Bankruptcy Court

The Honorable Mary F. Walrath, United States Bankruptcy Judge for the Bankruptcy Court for the District
of Delaware, has presided over the Debtors’ Bankruptcy Cases since the Petition Date. She also presides over the
2001 Bankruptcy Cases.

(b) The United States Trustee

The United States Trustee for the District of Delaware has been actively involved in the Debtors’
Bankruptcy Cases.

() Counsel and Advisors to the Debtors

On June 10, 2009, the Bankruptcy Court entered an order approving the retention of Skadden as the
Debtors’ bankruptcy counsel under a general retainer in the Bankruptcy Cases. Leading up to and during the
Bankruptcy Cases, Skadden has, among other things: advised the Debtors with respect to their powers and duties as
Debtors and debtors-in-possession; assisted the Debtors with respect to employee matters; reviewed and prepared
on behalf of the Debtors all pleadings, motions, administrative and procedural applications, answers, orders, reports,
and supporting schedules and statements; attended meetings and negotiated with representatives of creditors and
other parties-in-interest; and advised and consulted the Debtors and other parties-in-interest on the conduct of the
Bankruptcy Cases, including all of the legal and administrative requirements of operating in chapter 11.

On July 8, 2009, the Bankruptcy Court entered an order approving the retention of Lazard as the Debtors’
investment banker and financial advisor. During the Bankruptcy Cases, Lazard has, among other things, reviewed
the Company’s Business Plan, evaluated the Company’s debt capacity in light of its projected cash flows,
determined a range of values for the Company on a going concern basis, ran a postpetition market check on a
potential sale of the Debtors, assisted in the determination of an appropriate capital structure for Reorganized
Debtors, assisted the Debtors in the negotiation of the Plan, assisted the Debtors in the arrangement of the DIP
Financing Facility and an Exit Credit Facility, and provided other investment banking services as requested by the
Company from time to time. In consideration for such services and pursuant to its engagement letter dated as of
January 1, 2009, upon confirmation of the Plan, Lazard would be entitled, subject to final approval of the
Bankruptcy Court, total fees and expenses (including amounts paid prepetition under the engagement agreement) of
no more than $6.25 million.

On July 8, 2009, the Bankruptcy Court entered an order approving the retention of AP Services, LLC
(“APS”), as crisis managers to the Debtors. APS consultants were retained to provide a broad range of management
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and restructuring services including serving as interim Chief Restructuring Officer of the Company. In
consideration for such services and pursuant to its engagement letter effective as of May 11, 2009, upon
confirmation of the Plan, APS would be entitled, subject to final approval of the Bankruptcy Court, to a contingent
performance-based fee, in addition to any hourly fees and expenses for services provided.

On July 8, 2009, the Bankruptcy Court entered an order approving the Debtors’ retention of KPMG, LLP
(“KPMG”) as independent auditors to the Debtors.

On June 17, 2009, the Debtors filed an application seeking Bankruptcy Court approval for the retention of
Kasowitz, Benson, Torres & Friedman LLP (“KBTEF”) as special litigation and conflicts counsel to the Debtors.
KBTF’s retention has not yet been approved.

On July 30, 2009, the Bankruptcy Court entered an order approving the Debtors’ retention of Deloitte &
Touche, LLP (“Deloitte™) as tax consultants and advisors to the Debtors.

On July 31, 2009, the Bankruptcy Court entered an order approving the Debtors’ retention of Newmark
Detroit, Inc., d/b/a Newmark Knight Frank (“Newmark”) as real estate broker to the Debtors.

On June 10, 2009, the Bankruptcy Court entered an order approving the Debtors’ retention of Groom Law
Group, Chartered (“Groom”) as special employee benefits counsel to the Debtors.

The Debtors intend to seek approval of their retention of Grant Thornton LLP as provider of emergence-
related accounting and valuation services to the Debtors and Young Conaway Stargatt & Taylor, LLP as special
litigation counsel to the Debtors.

On June 10, 2009, the Bankruptcy Court entered an order approving the Debtors’ retention of various
ordinary course professionals to represent them in matters unrelated to the Bankruptcy Cases. Under the terms of
that order, from time to time since the Petition Date, the Company retained certain additional ordinary course
professionals to assist it with matters outside of the Bankruptcy Cases.

(d) Appointment of the Creditors’ Committee

On May 21, 2009, the United States Trustee appointed, pursuant to Bankruptcy Code section 1102, an
official committee of unsecured creditors (the “Creditors’ Committee). The following creditors comprise the
Creditors’ Committee as of the date of this Disclosure Statement: (a) Pioneer Euro High Yield Fund; (b) U.S. Bank,
N.A., as Indenture Trustee; and (c) Pension Benefit Guaranty Corporation. The Creditors’ Committee’s legal
counsel are Lowenstein Sandler PC (“Lowenstein”) and Bifferato Gentilotti LLC, its financial advisor is Chanin
Capital Partners LLP (“Chanin”), and its compensation consultant is Watson Wyatt Worldwide.

(e) Appointment of the Retiree Committee

On June 10, 2009, the Bankruptcy Court entered an order approving the formation and appointment of an
official committee of the retirees (the “Retiree Committee™) by the U.S. Trustee (the “Retiree Order”). Pursuant to
the Retiree Order, the U.S. Trustee formed the Retiree Committee on July 7, 2009. The Retiree Committee’s legal
counsel are Stahl Cowen Crowley Addis LLC and Schneder Harrison Segal & Lewis LLP and its financial advisor
is Development Specialists, Inc.

C. Post-Petition Financing

In connection with the Chapter 11 filing, the Company, HLI Opco and Hayes Luxembourg (collectively
the “Borrowers™), the lenders party thereto, Deutsche Bank AG New York Branch, as DIP Administrative Agent,
Deutsche Bank Securities Inc. and General Electric Capital Corporation, as Joint Book-Running Lead Managers,
Joint Lead Arrangers, and Joint Syndication Agents for the DIP Facilities, and Deutsche Bank Securities Inc., as
Documentation Agent for the DIP Facilities, entered into Amendment No. 2, dated as of May 12, 2009, and
Amendment No. 3, dated as of May 19, 2009, to the Company’s Second Amended and Restated Credit Agreement,
dated as of May 30, 2007, as amended by Amendment No. 1, dated as of January 30, 2009, with the lenders party
thereto (the “Credit Agreement”). Pursuant to the amended Credit Agreement (the “DIP Credit Agreement”)
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debtor-in-possession loan tranches (the “DIP Loans”) were added to the Credit Agreement, including up to $100
million of additional liquidity to provide operating funds to the Company and its subsidiaries during the Bankruptcy
Cases.

The initial DIP Loans consisted of a committed senior secured debtor-in-possession new money term loan
facility (the “New Money DIP Loans”) in an aggregate principal amount of up to $100 million and a senior secured
debtor-in-possession roll-up loan facility (the “Roll-Up Loans”) in an aggregate principal amount of up to $100
million. The Roll-up Loans will be issued to the pre-petition lenders under the Credit Agreement who make New
Money DIP Loans in exchange for the pre-petition loans such lenders hold under the Credit Agreement; the Roll-up
Loans will be deemed issued to the lenders upon the occurrence of certain triggering event as provided in the DIP
Credit Agreement (the “Roll-Up Loan Elevation Date”). If the Roll-Up Loan Elevation Date has not otherwise
occurred immediately prior to the Plan Effective Date, the Roll-Up Loan Elevation Date shall be deemed to have
occurred at such time for all purposes automatically without further action of any party. The DIP Loans benefit
from a super-priority claim and lien on the assets of the Borrowers pursuant to a Bankruptcy Court order. On May
14, 2009, the Bankruptcy Court approved an interim order (the “Interim DIP Order”) that authorized the borrowing
of up to $30 million of New Money DIP Loans, which was borrowed on May 14, 2009. On June 15, 2009, the
Bankruptcy Court granted final approval of the DIP Credit Agreement. As a result, an additional $70 million of
New Money DIP Loans became available to the Borrowers.

The proceeds of the New Money DIP Loans incurred under the DIP Credit Agreement are available (i) to
pay costs, fees, and expenses related to the execution and delivery of the DIP Credit Agreement, (ii) to repay certain
of the pre-petition loans (through the exchange of Roll-up Loans), (iii) to provide working capital from time to time
for the Debtors and the Company’s non-U.S. subsidiaries, (iv) for other general corporate purposes of the Debtors
and the Company’s non-U.S. subsidiaries, and (v) to pay administrative costs of the Bankruptcy Cases and claims or
amounts approved by the Bankruptcy Court. The proceeds of the DIP Loan are deposited in depositary accounts
and can be withdrawn no more than twice per week and then only to the extent needed to pay permitted expenses
payable in the five business days following each withdrawal in accordance with approved budgets.

The New Money DIP Loans bear cash interest at the rate of LIBOR (with a floor of 6.00% per annum),
plus 14% per annum, and interest paid-in-kind (the “PIK Interest”) at a rate of 6.00% per annum. After the Roll-Up
Loans are deemed to be borrowed, borrowings under the New Money DIP Loans and Roll-Up Loans will bear cash
interest at the rate of LIBOR (with a floor of 3.00% per annum), plus 7% per annum, plus PIK Interest of 3.00% per
annum. During the continuance of an event of default under the DIP Credit Agreement, borrowings will bear
interest at an additional 2.00% per annum. In addition, the DIP Credit Agreement obligates the Debtors to pay
certain fees to the agents and lenders thereunder.

Obligations under the DIP Credit Agreement are secured by a lien on substantially all of the assets of the
Debtors (which lien has a first priority with respect to substantially all of the Debtors’ assets) and a super-priority
administrative expense claim in each of the Bankruptcy Cases. The obligations under the DIP Credit Agreement are
guaranteed by the Company and its domestic subsidiaries pursuant to a Guaranty, dated as of May 12, 2009.
Subject to local law and other impediments, certain of the Company’s foreign subsidiaries are required to take
commercially reasonable actions to guarantee the obligations under the DIP Credit Agreement and grant liens on
their assets in support of those guarantees.

The maturity date of the obligations under the DIP Credit Agreement is the earliest of: (i) six months
following the date on which the Bankruptcy Court grantsed interim approval of the DIP Credit Agreement (which
may be extended by up to three months by a majority of the DIP lenders); (ii) the effective date of a plan of
reorganization for any Debtor; (iii) the acceleration of obligations under the DIP Credit Agreement or termination of
the new money term loan commitments under the DIP Credit Agreement, including, without limitation, as a result of
the occurrence of an event of default.

In addition, non-DIP Lenders that consented to the DIP Financing, but did not participate in the DIP
Financing, will receive a consent fee equal to their pro rata share of 8.5% of the New Common Stock upon the
occurrence of the Plan Effective Date.
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D. Post-Petition Marketing Process

Following the approval of the Interim DIP Order, Lazard and the Debtors began a sale process (“Sale
Process”) as required under Section 7.17.A of the DIP Credit Agreement. Lazard, with the Company’s assistance
identified approximately 40 potential investors it believed might be interested in acquiring the Company during the
Bankruptcy Cases.

The Company and Lazard approached both strategic (other automotive suppliers) and financial investors in
its Sale Process. The Debtors and Lazard determined it was in the Company’s best interests to reach out as broadly
as possible to determine if any third parties remain interested in acquiring the Company. Lazard identified the
potential investors based on a number of factors, including, their known desire to invest in companies in the
automotive sector, their desire to acquire financially distressed companies and their ability to quickly complete
diligence and fund a transaction. Lazard also approached those investors who expressed an interest in the Company
during the pre-petition process to see if there was continuing interest.

An initial diligence package which contains information on the Company’s operations, factors leading to
the commencement of the Bankruptcy Cases, and historical and projected financial information was distributed to
13 interested parties. These interested parties were invited to attend a “town hall style” management presentation,
prior to which they were able to submit questions in writing for management to address at the presentation.

The Debtors received limited interest from third-parties interested in purchasing their assets, receiving only
two bids. The high end of the range of bids received was at the low end of the estimated enterprise value for the
Reorganized Debtors as determined by the Debtors’ financial advisors. These bids were not satisfactory in the
opinion of the Debtors’ management and Requisite DIP Lenders. Accordingly, the Debtors are proceeding towards
confirmation of their proposed Plan versus sale of their assets to a third party.

E. Summary of Claims Process and Bar Date
I. Claims Process

In chapter 11 cases, claims against a debtor are established either as a result of being listed in the debtor’s
schedules of liabilities or through assertion by the creditor in a timely filed proof of claim form. Once established,
the claims are either allowed or disallowed. If allowed, the claim will be recognized and treated pursuant to a plan
of reorganization. If disallowed, the creditor will have no right to obtain any recovery on, or to otherwise enforce,
the claim against the debtor.

2. Schedules and Statements of Financial Affairs

On June 9, 2009, the Debtors filed with the Bankruptcy Court their Schedules of Assets and Liabilities
(“Schedules”) and Statements of Financial Affairs (“Statements™). Separate Schedules and Statements were filed
for each of the twenty-five (25) Debtors. On June 23, 2009, the Debtors filed a supplement to the previously filed
Schedule F for HLI Opco.

3. Claims Bar Date

On June 10, 2009, the Bankruptcy Court entered an order (the “Bar Date Order”) fixing the bar date for
filing proofs of claim against the Debtors. The general bar date for Claims established by the Bankruptcy Court was
July 27, 2009 (the “Bar Date”). The bar date relating to the Claims of governmental units is November 9, 2009 (the
“Governmental Bar Date”). GCG provided notice of the Bar Date by mailing to each person listed in the Schedules
(and any amendments thereto) a notice of the Bar Date and a proof of claim form. In addition, the Debtors
published notice of the Bar Date on June 25, 2009 in the following publications: The Wall Street Journal, Akron
Beacon Journal, Detroit Free Press, The Detroit News, and Sedalia Democrat.

As of August 6, 2009, 965 proofs of claims asserting claims in the aggregate amount of approximately $19
billion were filed in the Bankruptcy Cases. The Debtors believe the Allowed amount of claims will be significantly
less than the dollar value of claims asserted against the Debtors.
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F. Euro Notes Guarantee Litigation

On July 24, 2009, HLI, Hayes Luxembourg, and thirteen non-Debtor foreign subsidiaries filed an
adversary proceeding (the “NetehelderLitigationDeclaratory Judgment Action”) by filing a complaint in the
Bankruptcy Court, naming U.S. Bank, as the indenture trustee for the Notes (the “Notes Indenture Trustee”), as
defendant. The adversary case number is 09-51530 (MFW). The complaint requests the Bankruptcy Court to enter
a declaratory judgment that, pursuant to the terms of the Indenture, the guarantees of the Notes entered into by the
foreign subsidiaries thereunder will terminate or be released upon consummation of the Plan. The Complaint
further seeks a permanent injunction against the Notes Indenture Trustee from bringing suit against any of the
foreign subsidiaries in conjunction with their guarantees of the Notes. The Bankruptcy Court has not yet entered a

Schedullng order f0r thls adversary proceedlng w

G. Motion for Appointment of an Examiner

On August 11, 2009, the Creditors’ Committee filed a motion seeking (1) appointment of an examiner to
investigate certain matters related to the Debtors’ cases, (2) an extension of the Creditors’ Committee deadline to
contest the validity of the Prepetition Secured Lenders’ liens on their collateral, and (3) an adjournment of the
hearing to consider approval of Disclosure Statement (Docket No. 444) (the “Examiner Motion”). The Creditors’
Committee requested the appointment of an examiner pursuant to Bankruptcy Code section 1104(c) to investigate
the Debtors and their non-Debtor affiliates, their respective directors and senior officers regarding, among other

thlngs the deVCIOPment of the Plan. On August h
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filed responses to the Examiner Motion in which they disputed the need for the appointment of an examiner or, in
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H. Motion to Limit Trading in Equity Securities of Debtors

On July 31, 2009, the Debtors filed their Motion to Approve Order Establishing Notification and Hearing
Procedures for Trading in Equity Securities (Docket No. 420) (the “Equity Trading Motion”). This motion
requested authority to establish procedures with respect to trading in their equity securities in an attempt to preserve
their tax attributes, which include (as of January 31, 2009), net operating losses of approximately $425 million,
capital loss carryovers of approximately $130 million, and basis in its assets of approximately $1.25 billion. In
order to minimize the burden on the Bankruptcy Court, and the stakeholders in Hayes, the Debtors delayed filing
this motion until later in the Bankruptcy Cases, and requested a substantially less burdensome restriction than
customarlly obtamed by other chapter 11 debtors both as to the duratlon of the Order and its operatlon On August

IX. SUMMARY OF THE PLAN

THIS SECTION CONTAINS A SUMMARY OF THE STRUCTURE OF, CLASSIFICATION, AND
TREATMENT OF CLAIMS AND INTERESTS IN, AND IMPLEMENTATION OF THE PLAN, AND IS
QUALIFIED IN ITS ENTIRETY BY REFERENCE TO THE PLAN, WHICH ACCOMPANIES THIS
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DISCLOSURE STATEMENT, AND TO THE EXHIBITS ATTACHED THERETO OR REFERRED TO
THEREIN.

THE STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT INCLUDE SUMMARIES
OF THE PROVISIONS CONTAINED IN THE PLAN AND IN DOCUMENTS REFERRED TO THEREIN. THE
STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT DO NOT PURPORT TO BE PRECISE
OR COMPLETE STATEMENTS OF ALL THE TERMS AND PROVISIONS OF THE PLAN OR DOCUMENTS
REFERRED TO THEREIN, AND REFERENCE IS MADE TO THE PLAN AND TO SUCH DOCUMENTS FOR
THE FULL AND COMPLETE STATEMENTS OF SUCH TERMS AND PROVISIONS.

THE PLAN ITSELF AND THE DOCUMENTS REFERRED TO THEREIN, WHICH ARE OR WILL
HAVE BEEN FILED WITH THE COURT, WILL CONTROL THE TREATMENT OF CREDITORS AND
EQUITY SECURITY HOLDERS UNDER THE PLAN AND WILL, UPON THE EFFECTIVE DATE OF THE
PLAN, BE BINDING UPON HOLDERS OF CLAIMS AGAINST, OR INTERESTS IN, THE DEBTORS,
REORGANIZED DEBTORS AND OTHER PARTIES IN INTEREST, REGARDLESS OF WHETHER OR HOW
THEY HAVE VOTED ON THE PLAN. ALL CAPITALIZED TERMS NOT DEFINED IN THIS SUMMARY
HAVE THE MEANINGS ASCRIBED TO SUCH TERMS IN THE PLAN.

A. Treatment of Claims and Interests — Administrative Claims
1. Administrative Claims

Subject to the other provisions of Article Il and Article IX of the Plan, after the later of (a) the Plan
Effective Date, (b) the date an Administrative Claim becomes an Allowed Administrative Claim or (c) the date an
Administrative Claim becomes payable pursuant to any agreement between a Debtor (or a Reorganized Debtor) and
the holder of such Administrative Claim, an Allowed Administrative Claimholder in any Debtor’s Bankruptcy Case
shall receive, in full satisfaction, settlement, release, and discharge of and in exchange for such Allowed
Administrative Claim, (x) Cash equal to the unpaid portion of such Allowed Administrative Claim or (y) such other
treatment as to which the Debtors (or the Reorganized Debtors) and such Claimholder shall have agreed upon in
writing, satisfactory to Requisite DIP Lenders in their sole discretion.

2. Administrative Claims Incurred In the Ordinary Course Of Business

Notwithstanding the treatment of Administrative Claims set forth in Section 2.1 of the Plan, Allowed
Administrative Claims with respect to liabilities incurred by the Debtors in the ordinary course of business during
the Bankruptcy Cases shall be paid in the ordinary course of the business in accordance with the terms and
conditions of any agreements relating thereto and not limited to being paid on a Periodic Distribution Date. For the
avoidance of doubt, such ordinary course of business Administrative Claims shall not include a postpetition
obligation that is contingent or disputed or subject to liquidation through pending or prospective litigation,
including, but not limited to, alleged obligations arising from personal injury, property damage, products liability,
consumer complaints, employment law, secondary payor liability, or any other contingent, disputed, or unliquidated
legal or equitable claim based on tort, statute, contract, equity, or common law, be considered to be an obligation
which is payable in the ordinary course of business

3. Reclamation Claims

Reclamation Claims that are not Allowed Section 503(b)(9) Claims shall receive the treatment accorded to
Other Unsecured Claims.

4, Priority Tax Claims

With respect to each Allowed Priority Tax Claim in any Debtor’s Bankruptcy Case, at the sole option of
the Debtors, subject to the consent of the Requisite DIP Lenders, (or the Reorganized Debtors), the Allowed Priority
Tax Claimholder shall be entitled to receive on account of such Priority Tax Claim, in full satisfaction, settlement,
release, and discharge of and in exchange for such Priority Tax Claim, (a) equal Cash payments made in accordance
with Bankruptcy Code section 1129(a)(9)(C) on the last Business Day of every three (3) month period following the
Plan Effective Date, over a period not exceeding six years after the assessment of the tax on which such Claim is
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based, totaling the principal amount of such Claim plus simple interest on any outstanding balance from the Plan
Effective Date calculated at the interest rate available on ninety (90) day United States Treasuries on the Plan
Effective Date, (b) such other treatment agreed to by the Allowed Priority Tax Claimholder and the Debtors (or the
Reorganized Debtors), provided such treatment is on more favorable terms to the Debtors (or the Reorganized
Debtors) than the treatment set forth in subsection (a) above, or (¢) payment in full in Cash on the Plan Effective
Date.

5. DIP Financing Facility Claims

The DIP Financing Facility Claims are Allowed in full and shall not be subject to any avoidance,
reductions, set off, offset, recharacterization, subordination (whether equitable, contractual, or otherwise),
counterclaims, cross-claims, defenses, disallowance, impairment, objection, or any other challenges under any
applicable law or regulation by any person or entity.

Upon the Plan Effective Date, the DIP Lenders shall receive in full satisfaction of the principal amounts
owed to them pursuant to the DIP Financing Facility:

(1) The DIP Lenders New Money Distribution Property, which shall be distributed
to the New Money DIP Lenders on a Pro Rata basis (i.e., based upon the amount of New Money DIP Term
Loans made or held by a New Money DIP Lender in relation to the total amount of New Money DIP Term
Loans);

(11) The DIP Lenders Roll-Up Distribution Property, which shall be distributed to
the DIP Lenders who hold Senior Roll-Up Loans on a Pro Rata basis (i.e., based upon the amount of
Senior Roll-Up Loans held by a DIP Lender in relation to the total amount of Senior Roll-Up Loans);

(ii1)  All fees and expenses of the DIP Agents and DIP Lenders shall be paid in full in
cash on the Plan Effective Date; and

(iv)  All accrued and unpaid costs and charges on the DIP Financing Facility
(including the DIP Supplemental Applicable Margin (as defined in section 1.1 of the DIP Credit
Agreement) shall be paid in full in cash on the Plan Effective Date.

(v) All unpaid interest on the DIP Financing Facility (including interest attributable
to the DIP Supplemental Applicable Margin, whether or not capitalized) shall be paid in full in cash on the
Plan Effective Date.

On the Plan Effective Date, the Prepetition Secured Lenders who are entitled to a Consent Fee under the
DIP Credit Agreement (which shall not include any person or entity that is or was a DIP Lender or the Affiliate of a
DIP Lender) shall receive their Pro Rata share of [@] shares of New Common Stock equal to 8.5% of the New
Common Stock that is to be issued hereunder (prior to dilution from the Long Term Incentive Plan) as more fully
set forth in the DIP Credit Agreement.

B. Treatment of Claims and Interests — Non-Administrative Claims
1. Introduction

Pursuant to Bankruptcy Code section 1122, set forth below is a designation of classes of Claims against
and Interests in the Debtors. The treatment for each class of Claims or Interests under the Plan is also specified. A
Claim or Interest is placed in a particular Class for purposes of voting on the Plan and of receiving distributions
pursuant to the Plan only to the extent that such Claim or Interest is an Allowed Claim or an Allowed Interest in that
Class and such Claim or Interest has not been paid, released or otherwise settled prior to the Plan Effective Date. In
accordance with Bankruptcy Code section 1123(a)(1), Administrative Claims and Priority Tax Claims of the kinds
specified in Bankruptcy Code sections 507(a)(2) and 507(a)(8) have not been classified, and their treatment is set
forth in Article II herein.
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The Plan, though proposed jointly, constitutes a separate Plan proposed by each Debtor. Therefore, the
classifications set forth in Section 3.2 of the Plan shall be deemed to apply separately with respect to each Plan
proposed by each Debtor.

2. Classification and Treatment of Claims Against and Interests In the Debtors

Unimpaired Classes of Claims and Interests (deemed to have accepted the Plan and, therefore, not entitled to vote
on the Plan)

Class 1 — Secured Class 1 consists of all Secured Tax Claims.
Tax Claims

Except as otherwise provided in and subject to Section 8.7 of the Plan, on the first
Periodic Distribution Date occurring after the later of (a) the date a Secured Tax Claim
becomes an Allowed Secured Tax Claim or (b) the date a Secured Tax Claim becomes
payable pursuant to any agreement (if any) between the Debtors (or the Reorganized
Debtors) and the Holder of such Secured Tax Claim, the Holder of such Class 1 Secured
Tax Claim shall receive, in full satisfaction, settlement, release, and discharge of and in
exchange for such Secured Tax Claim, (y) Cash equal to the amount of such Allowed
Secured Tax Claim or (z) such other treatment as to which the Debtors (with the consent
of Requisite DIP Lenders) or the Reorganized Debtors and such Claimholder shall have
agreed in writing, provided that such treatment is not more favorable than the treatment in
clause (y) above. The Debtors’ failure to object to a Secured Tax Claim in the
Bankruptcy Cases shall be without prejudice to the Reorganized Debtors’ right to contest
or otherwise defend against such Claim in the Bankruptcy Court or other appropriate non-
bankruptcy forum (at the option of the Debtors or the Reorganized Debtors) when and if
such Claim is sought to be enforced by the holder of the Secured Tax Claim.

Class 2 — Other Class 2 consists of each separate subclass for each Other Secured Claim. Each subclass is
Secured Claims deemed to be a separate Class for all purposes under the Bankruptcy Code.

Except as otherwise provided in and subject to Section 8.7 of the Plan, on the first Periodic
Distribution Date occurring after the later of (a) the date an Other Secured Claim becomes
an Allowed Other Secured Claim or (b) the date an Other Secured Claim becomes payable
pursuant to any agreement (if any) between the Debtors (with the consent of the Requisite
DIP Lenders) or the Reorganized Debtors and the holder of such Other Secured Claim, the
Debtors (or Reorganized Debtors) shall, in full satisfaction, settlement, release, and
discharge of and in exchange for such Class 2 Other Secured Claim, (x) pay Cash equal to
the amount of such Allowed Other Secured Claim, (y) return the collateral to the secured
creditor with respect to such Other Secured Claim, or (z) such Other Secured Claim shall be
Reinstated. The Debtors’ failure to object to an other Secured Claim in the Bankruptcy
Cases shall be without prejudice to the Reorganized Debtors’ right to contest or otherwise
defend against such Claim in the Bankruptcy Court or other appropriate non-bankruptcy
forum (at the option of the Reorganized Debtors) when and if such Claim is sought to be
enforced by the holder of the Secured Claim.

Class 3 — Other Class 3 consists of all Other Priority Claims.
Priority Claims
Except as otherwise provided in and subject to Section 8.7 of the Plan, on the first Periodic
Distribution Date occurring after the later of (a) the date an Other Priority Claim becomes an
|Allowed Other Priority Claim or (b) the date an Other Priority Claim becomes payable
pursuant to any agreement (if any) between the Debtors or the Reorganized Debtors and the
holder of such Other Priority Claim, each Class 3 Other Priority Claimholder shall receive,
in full satisfaction, settlement, release, and discharge of, and in exchange for, such Other
Priority Claim, (y) Cash in an amount equal to the amount of such Allowed Other Priority
Claim or (z) such other treatment as to which the Debtors (with the consent of Requisite DIP
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Lenders) or the Reorganized Debtors and such Claimholder shall have agreed upon in
writing, provided that such treatment is not more favorable than the treatment in clause (y)
above. The Debtors’ failure to object to an Other Priority Claim in the Bankruptcy Cases
shall be without prejudice to the Reorganized Debtors’ right to contest or otherwise defend
against such Claim in the Bankruptcy Court or other appropriate non-bankruptcy forum (at
the option of the Debtors or the Reorganized Debtors) when and if such Claim is sought to
be enforced by the holder of the Other Priority Claim.

Class 4 —
Intercompany Claims

Class 4 consists of all Intercompany Claims.

Each Intercompany Claim will, with the consent of the Requisite DIP Lenders, be (a)
released, waived and discharged as of the Plan Effective Date, (b) contributed to the capital
of the obligor corporation, (c) dividended, or (d) remain unimpaired.

Class 5 — Subsidiary
Interests

Class 5 consists of all Subsidiary Interests.

Class 5 Subsidiary Interests shall be unaffected by the Plan, except to the extent required by
the Restructuring Transactions.

Impaired Classes of Claims and Interests (entitled to vote on the Plan)

Class 6 — Prepetition
Secured Obligations

Class 6 consists of the Prepetition Secured Obligations. Notwithstanding any provision to
the contrary herein, upon entry of the Confirmation Order, all Prepetition Secured
Obligations shall be Allowed in the aggregate amount of no less than $503,381,544.77 (less
the anticipated Senior Roll-Up Loans in the amount of $100 million)? and shall constitute
Allowed Claims for all purposes in these Bankruptcy Cases, not subject to any avoidance,
reductions, set off, offset, recoupment, recharacterization, subordination (whether equitable,
contractual, or otherwise), counterclaims, cross-claims, defenses, disallowance, impairment,
objection, or any other challenges under any applicable law or regulation by any person or
entity.

On the Plan Effective Date, Holders of Prepetition Secured Obligations in Class 6 shall
receive their share of the Prepetition Secured Lender Distribution Property in full
satisfaction of their claims; provided that such Holders of Class 6 Prepetition Secured
IObligations vote as a class to accept the Plan. The Prepetition Secured Distribution Property

will be distributed Pro Rata among the Holders of Prepetition Secured Obligations based
upon the amount of Prepetition Secured Obligations held by such Holder in relation to the
total amount of Prepetition Secured Obligations.

The Holders of Prepetition Secured Obligations who are DIP Lenders, Affiliates of DIP
Lenders, or permitted successors and assigns of DIP Lenders under Section 11.2 of the DIP
Credit Agreement agree to waive their distributions on account of their Class 6 Claims, with
such waived distributions to be distributed Pro Rata to Holders of Prepetition Secured
Obligations in Class 6 who are not DIP Lenders, affiliates of DIP Lenders, or permitted
successors and assigns of DIP Lenders under Section 11.2 of the DIP Credit Agreement.

Any fees and expenses of the Prepetition Administrative Agent payable pursuant to the DIP
Financing Facility Order shall be paid in full in cash on the Plan Effective Date.
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Any adequate protection Claims of Holders of Prepetition Secured Obligations pursuant to
the DIP Financing Facility Order shall be deemed satisfied by the treatment provided herein.

Claims

Class 7~ Noteholder |55 7 consists of all Noteholder Claims. Class7Noteholder-Claims-are-hereby-AHowed-in{

55V5 Oy

On the Plan Effective Date, holders of the-Noteholder Claims_who do not reject the Plan
shall receive their Pro Rata share (i-e-;-based-upon-the-amount-of Noteholder Claims-held-by;

Affili h holder of holder Claims shall m have rel he Non-
Debtor Affiliates as provided for in Article X.

IHolders of Noteholder Claims i . .
the Plan. ) reject the Plan shall not receive any distribution under

Class 8 . f the PBGC Termination Liability Clai
Class 8 — PBGC

M On the Plan Effective Date, the PBGC shall receive its Pro Rata share of 33.9% of the]
Claim Foreign Creditor Distribution P

Class 89 — Other Class 89 consists of all Other Unsecured Claims.

Unsecured Claims Except as otherwise provided in and subject to Section 8.7 of the Plan, on the first Periodic

Distribution Date occurring after the Other Unsecured Claim becomes an Allowed Other
Unsecured Claim-the, Other Unsecured Claimholders_who do not vote to reject the Plan|
shall receive, in full satisfaction, release, and discharge of, and in exchange for, such Other
Unsecured Claims, shal-reeeive-the Other Unsecured Claimholders Distribution Property on|
a Pro Rata basis in complete satisfaction of their Allowed Other Unsecured Claims.

IA Holder of an Other Unsecured Claim, regardless of the number of Debtors against which|
such Claimholder may assert such Other Unsecured Claim, will receive only a single
distribution on account of such Other Unsecured Claim.

(Upon the Plan Effective Date, the Holders of Deficiency Claims with respect to Prepetitio
Secured Lender Claims agree to waive their distributions on account of such Deficiency
Claims, with such waived distributions to be distributed Pro Rata to Holders of Other

\Unsecured Claims who do not vote to reject the Plan.

Class 9 — Other Unsecured Claims are Impaired. The holders of such Claims that are neither
Di laims nor Disall laims, therefore, are entitl n the Plan

Impaired Classes of Claims and Interests (deemed to have rejected the Plan and therefore not entitled to vote on the
Plan)
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Class 910 — Class 910 consists of two separate subclasses for the Subordinated Securities Claims. Each

Subordinated subclass is deemed to be a separate Class for all purposes under the Bankruptcy Code. Both
Securities Claims subclasses are deemed to have rejected the Plan and, therefore, neither subclass is entitled to
vote.

Class 910a consists of all Subordinated Debt Securities Claims that may exist against the
Debtors. Class 910b consists of all Subordinated Equity Securities Claims that may exist
against the Debtors.

Subordinated Debt Securities Claims and Subordinated Equity Securities Claims shall be
cancelled, released, and extinguished. Holders of Subordinated Securities Claims shall
neither receive nor retain any property on account of their Claims.

Class 401 1a Interests |Class 4+011a consists of all Interests in Hayes.
in Hayes and
IAll Holders of existing equity interests of Hayes shall be impaired with no distribution to be
Class +811b Old made to holders thereof. All Interests in Hayes shall be deemed cancelled as of the Plan
Preferred Stock and  |Effective Date.

Old Preferred Stock

Options. Class +811b consists of all Old Preferred Stock and Old Preferred Stock Options.
IAll Holders of Old Preferred Stock and Old Preferred Stock Options shall be impaired with
no distribution to be made to holders thereof. All existing Old Preferred Stock and Old
Preferred Stock Options shall be deemed cancelled as of the Plan Effective Date.

C. Special Provisions for Treatment of Claims And Interests

1. Special Provisions Regarding Insured Claims
(a) Distributions under the Plan to each holder of an Insured Claim shall be in accordance

with the treatment provided under the Plan for Other Unsecured Claims; provided, however, that the maximum
amount of any Claim under the Plan on account of an Allowed Insured Claim upon which a distribution shall be
made shall be limited to an amount equal to the applicable self-insured retention under the relevant insurance policy;
provided further, however, that, to the extent a holder has an Allowed Insured Claim the amount of which exceeds
the total coverage available from the relevant insurance policies of the Debtors, such holder shall have an Allowed
Other Unsecured Claim in the amount of the applicable self-insured retention plus the amount by which such
Allowed Insured Claim exceeds the coverage available from the relevant Debtors’ insurance policies. Nothing in
Section 4.1 of the Plan shall constitute a waiver or release of any Retained Actions or Avoidance Claims the
Debtors may hold against any Person, including the Debtors’ insurance carriers; and nothing in Section 4.1 of the
Plan is intended to, shall, or shall be deemed to preclude any holder of an Allowed Insured Claim from seeking
and/or obtaining a distribution or other recovery from any insurer of the Debtors in addition to (but not in
duplication of) any distribution such holder may receive under the Plan; provided, however, that the Debtors do not
waive, and expressly reserve their rights to assert that any insurance coverage is property of the Estates to which
they are entitled.
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(b) The Plan shall not expand the scope of, or alter in any other way, the rights and
obligations of the Debtors’ insurers under their policies, and the Debtors’ insurers shall retain any and all defenses
to coverage that such insurers may have, including the right to contest and/or litigate with any party, including the
Debtors, the existence, primacy and/or scope of available coverage under any alleged applicable policy. This Plan
shall not operate as a waiver of any other Claims the Debtors’ insurers have asserted or may assert in any proof of
claim or the Debtors’ rights and defenses to such proofs of claim.

2. Reservation of Rights

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

D. Acceptance or Rejection of the Plan; Effect of Rejection by One or More Impaired Classes of Claims
or Interests

1. Impaired Classes of Claims Entitled to Vote

Holders of Claims and Interests in each Impaired Class of Claims or Interests are entitled to vote as a Class
to accept or reject the Plan, other than Classes that are deemed to accept the Plan as provided in Section 5.2 of the
Plan or reject the Plan as provided in Section 5.4 of the Plan. Accordingly, the votes of holders of Claims in Class 6

(Prepetition Secured Obligations), Class 7 (Noteholder Claims), Class 8 (PBGC Termination Liability Claim) and
Class €9 (Other Unsecured Claims) shall be solicited with respect to the Plan.

2. Classes Deemed to Accept Plan

Class 1 Secured Tax Claims, Class 2 Other Secured Claims, Class 3 Other Priority Claims, Class 4
Intercompany Claims and Class 5 Subsidiary Interests are Unimpaired by the Plan. Under section 1126(f) of the
Bankruptcy Code and/or the Solicitation Procedures Order, Holders of Claims and Interests in each Unimpaired
Class of Claims or Interests are conclusively presumed to have accepted the Plan, and the votes of such
Claimholders will not be solicited. Accordingly, the votes of Holders of Claims in Class 1 Secured Tax Claims,
Class 2 Other Secured Claims, Class 3 Other Priority Claims, Clan 4 Intercompany Claims, as well as votes of
Holders of Class 5 Subsidiary Interests, shall not be solicited with respect to the Plan. Holders of claims and
interests deemed to accept the Plan are not deemed to accept the releases contained in section 10 of the Plan.

3. Acceptance by Impaired Classes

Class 6 Prepetition Secured Obligations, Class 7 Noteholder Claims, CI PBGC Termination Liabili
Claim and Class 89 Other Unsecured Claims are Impaired under the Plan. Pursuant to section 1126(c) of the
Bankruptcy Code, and except as provided in section 1126(e) of the Bankruptcy Code, an Impaired Class has
accepted the Plan if the Plan is accepted by the Holders of at least two-thirds (%3) in dollar amount and more than
one-half (%) in number of the Allowed Claims of such Class that have timely and properly voted to accept or reject
the Plan.

4, Classes Deemed to Reject Plan

Because Holders of (a) Claims in Class 910a Subordinated Debt Securities Claims and Class 910b
Subordinated Equity Securities and (b) Interests in Class +0811a Interests in Hayes, Class +611b Old Preferred
Stock, and Old Preferred Stock Options are not receiving or retaining any property under the Plan on account of
such Claims or Interests, they are conclusively presumed to have rejected the Plan, and the votes of such Holders
will not be solicited.
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5. Confirmation Pursuant to Section 1129(b) of the Bankruptcy Code

To the extent that any Impaired Class entitled to vote rejects the Plan or is deemed to have rejected it, the
Debtors will, with the consent of Requisite DIP Lenders, request confirmation of the Plan, as it may be modified
from time to time, under section 1129(b) of the Bankruptcy Code.

6. Confirmability and Severability of a Plan

Subject to Section 13.2 of the Plan, the Debtors reserve the right, subject to the consent of Requisite DIP
Lenders, to alter, amend, modify, revoke or withdraw the Plan as it applies to the Debtors or any particular Debtor.
A determination by the Bankruptcy Court that the Plan, as it applies to the Debtors or any particular Debtor, is not
confirmable pursuant to section 1129 of the Bankruptcy Code shall not limit or affect: (a) the confirmability of the
Plan as it applies to the other Debtor(s); or (b) the Debtors’ ability, with the consent of Requisite DIP Lenders, to
modify the Plan, as it applies to the Debtors or to any particular Debtor, to satisfy the requirements of section 1129
of the Bankruptcy Code.

E. Means for Implementation of the Plan
1. Continued Corporate Existence

Subject to any Restructuring Transactions contemplated by the Plan, each of the Debtors shall continue to
exist as a Reorganized Debtor after the Plan Effective Date as a separate corporate entity, with all the powers of a
corporation or limited liability company, as applicable, under applicable law in the jurisdiction in which each
applicable Debtor is organized and pursuant to the Organizational Documents in effect prior to the Plan Effective
Date, except to the extent such Organizational Documents are amended by the Plan, without prejudice to any right
to terminate such existence (whether by merger or otherwise) under applicable law after the Plan Effective Date.

2. Corporate Action

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

3. Certificate of Incorporation and Bylaws

The Organizational Documents shall be amended as necessary to satisfy the provisions of the Plan and the
Bankruptcy Code. The certificate of incorporation or formation for Reorganized Hayes, in form and substance
satisfactory to the Requisite DIP Lenders, is attached to the Plan as Exhibit E and the bylaws for Reorganized
Hayes, in form and substance satisfactory to the Requisite DIP Lenders, is attached to the Plan as Exhibit F. The
Organizational Documents of each Reorganized Subsidiary Debtor, in form and substance satisfactory to the
Requisite DIP Lenders.

4, Cancellation of Existing Securities and Agreements
On the Plan Effective Date, except as otherwise specifically provided for herein,

(a) the Ex1st1ng Securltles Notes, and any other note, bond, indentareNotes Indenture
(1ncludin C ] reements contained therein or related thereto), or other instrument
or document ev1dencmg or creatmg any 1ndebtedness or obligation of or ownership interest in the Debtors, except
such notes or other instruments evidencing indebtedness or obligations of or Interests in the Debtors that are

Remstated under the Plan, shall be cancelledw
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(b) the obligations of, Claims against, and/or Interests in the Debtors under, relating, or
pertaining to any agreements, indenture, certificates of designation, bylaws, or certificate or articles of incorporation
or similar document governing the Existing Securities, Notes, and any other note, bond, indenture, or other
instrument or document evidencing or creating any indebtedness or obligation of the Debtors or ownership interest
in the Debtors, except such notes or other instruments evidencing indebtedness or obligations of or interests in the
Debtors that are Reinstated under the Plan, as the case may be, shall be released and discharged;

(©) based upon the consideration provided by the Plan, as contemplated by the plan term
sheet attached to the DIP Credit Agreement (the “Plan Term Sheet”) and with the consent of the Prepetition Secured
Lenders (as demonstrated by the record at the hearing on the DIP Financing Facility Order and as set forth in the
DIP Financing Facility Order) to, among other things, the Plan Term Sheet, each Holder of a Prepetition Secured
Lender Claim and the Prepetition Agents shall be deemed to have forever waived, released, and discharged the non-
Debtor Affiliates of the Debtors of any Liens, Claims, claims, causes of action, rights, or liabilities arising from the
guarantees, liens, and asset pledges granted to the Holders of the Prepetition Secured Lender Claims and the
Prepetition Agents under the Prepetition Loan Facility. In addition, the Confirmation Order shall authorize and
direct the Prepetition Agents to take whatever action may be necessary or appropriate, in their reasonable discretion,
to effectuate the foregoing, including, without limitation, providing a release of the liens securing such obligations
and a release of such guarantees; and

The Organizational Documents for the Reorganized Company shall authorize {0410,000,000 shares of New
Common Stock. A summary description of the New Common Stock is set forth in Exhibit C to the Plan. All of the

shares of New Common Stock, Tranche A Warrants, and Tranche B Warrants issued pursuant to the Plan shall be
duly authorlzed Valrdly 1ssued and if apphcable fully pa1d and non- assessable The New Common Stock issued-

w shall be subject to economic and legal dllutlon from exercises of stock optlons
and restricted stock issuable pursuant to the Long Term Incentive Plan, exercises of the Tranche A Warrants and
Tranche B Warrants, and any other shares of New Common Stock issued after the Plan Effective Date. At the sole
election of any entity that is entitled to receive New Common Stock in accordance with the terms of the Plan, such
entity may elect to instead receive 1 share of common stock with limited voting rights for each share of New
Common Stock it would otherwise receive hereunder. A summary description of such common stock is also set
forth in Exhibit C to the Plan. Each holder of New Common Stock, as a precondition to receiving such New
Common Stock, will be required to enter into a stockholders’ agreement and registration rights agreement upon
terms and conditions acceptable to the Requisite DIP Lenders; provided that any party that receives the New
Common Stock or similar equity based incentives through or on account of any management incentive plan or the
like shall be required to execute a separate management stockholders’ agreement prior to receipt of such New
Common Stock or incentive which shall be in form and substance acceptable to the Requisite DIP Lenders in their
sole discretion and the Reorganized Debtors. The forms of stockholders’ agreement, registration rights agreement,
and management stockholders agreement (1n a form acceptable to the Requisite DIP Lenders) shat-be-filed-with-the-
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nd Tranche B rrants), Tranche A rran nd Tranche B rrants, and any other securities
pursuant to the Plan and any subsequent sales, resales, transfers, or other distributions of such securities shall be
exempt from any federal or state securities laws registration requirements pursuant to Bankruptcy Code section
1145.

6. Directors and Officers

On the Effective Date, the term of the current members of the board of directors of Hayes shall expire. The
initial board of directors of Reorganized Hayes will consist of seven (7) directors. Six of the board members will be
designated by the Requisite DIP Lenders, in their sole discretion. The Reorganized Company’s CEO will serve on
the board of directors and will be its Chairman as the seventh member. The identities of the initial board of
directors is set forth in Exhibit G to the Plan.

The existing directors of each Subsidiary Debtor shall remain in their current capacities as directors of the
applicable Reorganized Subsidiary Debtor, subject to the ordmary rlghts and powers of the board of drrectors or
equrtyholders to replace them.—Fhe h 3 A

Each such initial director, with the exception of the Chief Executive Officer, shall be “independent” and
“disinterested”. For purposes of the immediately preceding sentence, an individual will be deemed to be
“independent” and “disinterested” if such individual (x) is not an employee or affiliate of the corporation or any of
its subsidiaries or any stockholder or any of its affiliates and (y) does not have any material business or close
personal relationship or any history of any material business or close personal relationships with the corporation or
any of its subsidiaries or any stockholder or any of its affiliates. The foregoing requirements for independence and
disinterestedness shall remain in place until such time as the Board of Reorganized Hayes, in accordance with
Reorganized Hayes’ Organizational Documents, terminates, modified or alters such requirements.

The individuals identified in Exhibit G to the Plan shall serve as the initial officers of the Reorganized
Debtors in the capacities set forth therein. All other existing officers or managing members of the Debtors (unless
expressly replaced as set forth in Exhibit G-te—thePlan) shall remain in their current capacities as officers or
managing members of the Debtors, subject to the ordinary rights and powers of the board of directors or
equityholders, as the case may be, to replace them.

Each director of Reorganized Hayes shall execute a directors’ indemnification agreement with Reorganized
Hayes, on terms and conditions acceptable to the DIP Requisite Lenders in their sole discretion. The compensation
or summaries of any employment agreements for senior management will be disclosed prior to the Confirmation
Hearing. The Requisite DIP Lenders are currently negotiating compensation matters with numerous members of
senior management . _Other provisions governing the service, term and continuance in office of the directors of
Reorganized Hayes shall be as set forth in the Organizational Documents of Reorganized Hayes or the other
exhibits thereto.

7. Employment Incentive Compensation Programs

Long Term Incentive Plan. Reorganized Hayes shall adopt the Long Term Incentive Plan for the benefit
of senior management, selected employees and directors of Reorganized Hayes and its Affiliates. Such Long Term
Incentive Plan shall be effective as of the Plan Effective Date and shall be subject to such terms and conditions as
the Debtors and the Requisite DIP Lenders shall mutually agree. Allocations under the Long Term Incentive Plan
shall be mutually agreed upon by the CEO and the Requisite DIP Lenders.

Executive Employment Agreements. The Debtors shall assume the existing employment agreements
and/or implement the new employment agreements identified in Exhibit H to the Plan (collectively, the “Executive
Employment Agreements”). The assumption of or entering into the Executive Employment Agreements (or any
amendments thereto) shall be in the form and substance satisfactory to the Requisite DIP Lenders in their sole
discretion. For the avoidance of doubt, entry into or assumption of any Executive Employment Agreement or other
employment agreement shall not be a condition precedent to the confirmation or consummation of the Plan.
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Annual Incentlve Plan and Key Employee Incentive Plan The Debtors shall assume any remaining_

gations under the Bankruptcy Court a a Subject to any modifications
requrred by the Requ1s1te DIP Lenders in the1r sole dlscretlon and as 1dent1ﬁed in Exhibit I attached-to the Plan, the

Debtors shall assume any remarmng obhgatrons under an%nnnal—hw%&ﬂan—ar%r—l(—%&h&kﬂ%eb&ers—may

Retiree Benefits. Notwithstanding anything to the contrary herein, following the Plan Effective Date, with
respect to the payment of “retiree benefits” (as such term is defined in Bankruptcy Code section 1114) related to
medical, surgical, or hospital care benefits, or benefits in the event of sickness, accident, disability, or death, such
payment shall continue at the levels established pursuant to subsections (e)(1)(B) or (g) of Bankruptcy Code section
1114, at any time prior to confirmation the Plan, for the duration of the periods the Debtors have obligated
themselves to provide such benefits, if any, and subject to any contractual rights to terminate or modify.

Except for the Long Term Incentive Plan, the Executive Employment Agreements, the Annual Incentive
Plan, and the KEIP, the Debtors shall not continue, assume, or enter into any benefit, compensation, incentive or
similar plans and agreements other than (1) such programs or agreements implemented or executed in the ordinary

course of their business_(excluding any supplemental executive retirement plan), (2) as consented to by the
Requisite DIP Lenders, or (3) as approved by the board of directors of the Reorganized Company.

8. Post-Effective Date Financing

On the Plan Effective Date, the Reorganized Debtors shall (a) enter into the Exit Credit Facility together
with all guarantees evidencing obligations of the Reorganized Debtors thereunder and security documents, (b)
execute the Exit Credit Facility Documents together with such other documents the Exit Credit Facility Lenders may
require, and (c) deliver insurance and customary opinions, all of which items in clauses (a) — (c) shall be in form and
substance satisfactory to the Exit Credit Facility Lenders, and such documents and all other documents, instruments
and agreements to be entered into, delivered or contemplated thereunder shall become effective in accordance with
their terms on the Plan Effective Date.

The amount, form and substance of the Exit Credit Facility shall be on terms and conditions and subject to

the approval of the Requ1s1te DIP Lenders in the1r sole dlscretlon—"Fh%Debters—een%Hm%te—negeﬂa{%th%teﬁ%s—eﬁ

In the Confirmation Order, the Bankruptcy Court shall approve the Exit Credit Facility on the terms and
conditions disclosed to the Bankruptcy Court, with such changes that are not materially adverse to the Debtors or
the Reorganized Debtors that may be agreed upon by the parties thereto, and authorize the Reorganized Debtors to
execute the Exit Credit Facility Documents together with such other documents as the Exit Credit Facility Lenders
may require in order to effectuate the treatment afforded to such parties under the Exit Credit Facility.

0. Restructuring Transactions and Alternative Structures

The Debtors explored taking several actions in connection with consummation of the Plan (collectively, the
“Restructuring Transactions™): (i) the execution and delivery of appropriate agreements or other documents of
merger, consolidation or reorganization containing terms that are consistent with the terms of the Plan and that
satisfy the requirements of applicable law; (ii) the execution and delivery of appropriate instruments of transfer,
assignment, assumption or delegation of any property, right, liability, duty or obligation on terms consistent with the
terms of the Plan; (iii) the filing of appropriate Organizational Documents with the appropriate governmental
authorities under applicable law; and (iv) all other actions that such Debtor or Reorganized Debtor determines are
necessary or appropriate.

The Debtors, after having explored several potential Restructuring Transactions, do not contemplate
consummating any significant Restructuring Transactions on or before the Plan Effective Date.
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The Debtors and the Reorganized Debtors reserve their rights to cause their non-Debtor subsidiaries to
engage in any Restructuring Transactions that are otherwise permitted by applicable law, including without
limitation, (i) potential transactions whereby the stock of Hayes Lemmerz Holding GmbH and Hayes Lemmerz
Konigswinter GmbH would be sold to a subsidiary of Hayes that is not a subsidiary of Hayes Lemmerz Finance
LLC-Luxembourg S.C.A., (ii) potential transactions where the stock (or other ownership interests) of Hayes
Lemmerz-Inci-Jant Sanayi, A.S, Hayes Lemmerz Jantas Jant Sanayi ve Ticaret A.S., and Kalyani Hayes Lemmerz
Limited is transferred to a newly formed subsidiary or subsidiaries of their respective current owners, which newly
formed subsidiary would not guaranty the debt of any Hayes entity, or (iii) potential transactions where the holders
of DIP Financing Facility Claims or Prepetition Secured Obligations foreclose on the stock of one or more non-
Debtors.. In addition, they reserve the right to dissolve or otherwise dispose of certain subsidiaries (including
subsidiaries that are Debtors) with no material assets or assets that are not necessary to the operations of the
Reorganized Debtors.

10. Preservation of Causes of Action

In accordance with Bankruptcy Code section 1123(b)(3) and except as otherwise provided in the Plan, the
Reorganized Debtors shall retain and may, in their sole discretion, enforce or prosecute all Retained Actions. The
Reorganized Debtors, in their sole and absolute discretion, will determine whether to bring, settle, release, or
compromise any Retained Actions (or decline to do any of the foregoing). The Reorganized Debtors or any
successors may prosecute (or decline to prosecute) such Retained Actions in accordance with the best interests of
the Reorganized Debtors or any successors holding such rights of action.

Except as otherwise provided herein, the failure of the Debtors to specifically list any Claim, right of
action, suit or proceeding in the Schedules or in Exhibit D attached to the Plan does not, and will not be deemed to,
constitute a waiver or release by the Debtors of such claim, right of action, suit or proceeding, and the Reorganized
Debtors will retain the right to pursue such claims, rights of action, suits or proceedings in their sole discretion and,
therefore, no preclusion doctrine, collateral estoppel, issue preclusion, claim preclusion, estoppel (judicial, equitable
or otherwise) or laches will apply to such claim, right of action, suit or proceeding upon or after the confirmation or
consummation of the Plan.

As set forth on Exhibit D, the Debtors reserve their rights with respect to all avoidance actions arising
under Chapter 5 of the Bankruptcy Code. The Debtors have not undertaken a thorough analysis of the value of
potential avoidance actions. The Debtors estimate, based on information contained in their schedules, their
prepetition payments potentially subject to avoidance actions would not exceed $70 million (excluding normal
payroll related payments to non-insiders and financing transactions between affiliates). The Debtors believe a
substantial portion of that amount may be subject to customary defenses to avoidance actions. For the purpose of
the liquidation analysis, prepared in connection with this Disclosure Statement, the Debtors have assumed that the
avoidance actions have no value.

11. Exclusivity Period

Subject to the terms set forth herein, the Debtors shall retain the exclusive right to amend or modify the
Plan, and to solicit acceptances of any amendments to or modifications of the Plan, through and until the Plan
Effective Date.

12. Effectuating Documents; Further Transactions

The chairman of the board of directors, the chief executive officer, the chief financial officer, the general
counsel, or any other executive officer or managing member of the Debtors shall be authorized to execute, deliver,
file, or record such contracts, instruments, releases, indentures, and other agreements or documents, and take such
actions as may be necessary or appropriate to effectuate and further evidence the terms and conditions of the Plan.
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The secretary or assistant secretary of the Debtors shall be authorized to certify or attest to any of the foregoing
actions.

13. Exemption From Certain Transfer Taxes and Recording Fees

Pursuant to Bankruptcy Code section 1146(c), any transfers from a Debtor to a Reorganized Debtor or to
any other Person or entity pursuant to the Plan (including, without limitation, pursuant to any grant of collateral
under the Exit Credit Facility), or any agreement regarding the transfer of title to or ownership of any of the
Debtors’ real or personal property, will not be subject to any document recording tax, stamp tax, real estate transfer
tax, mortgage recording tax, Uniform Commercial Code filing or recording tax, or other similar tax or governmental
assessment, and the Confirmation Order will direct the appropriate state or local governmental officials or agents to
forego the collection of any such tax or governmental assessment and to accept for filing and recordation any of the
foregoing instruments or other documents without the payment of any such tax or governmental assessment.

14. Approval of Requisite DIP Lenders and Exit Credit Facility Lenders

For purposes of the Plan, when approval or consent is required from the Requisite DIP Lenders or Exit
Credit Facility Lenders, such approval or consent shall be provided in writing (which may be by e-mail or other
electronic means) by the DIP Administrative Agent or Exit Credit Facility Agent (or their respective counsel),
respectively.

F. Unexpired Leases and Executory Contracts
I. Assumed Contracts and Leases

On the Plan Effective Date, all executory contracts or unexpired leases of the Debtors (except those
executory contracts and unexpired leases to which the Debtors are a party that are specifically listed on the schedule
of rejected contracts and leases annexed to the Plan as Exhibit J) will deemedbe assumed in accordance with, and
subject to, the provisions and requirements of sections 365 and 1123 of the Bankruptcy Code. The Confirmation
Order shall constitute an order of the Bankruptcy Court approving such assumptions, pursuant to section 365(b)(1)
of the Bankruptcy Code and, to the extent applicable, section 365(b)(3) of the Bankruptcy Code, as of the Plan
Effective Date and a finding by the Bankruptcy Court that each such assumption is in the best interests of the
Debtors, their Estates, and all parties in interest in these cases. In addition, the Confirmation Order shall constitute a
finding of fact and conclusion of law that (i) each executory contract or unexpired lease is an executory contract
which may be assumed by the Debtors, (ii) there are no defaults of the Debtors, no cure payments owing (except as
established through the procedure set forth in Section 7.4(b) of the Plan), no compensation due for any actual
pecuniary loss, and there is adequate assurance of future performance with respect to of each executory contract or
unexpired lease, (iii) such assumption is in the best interest of the Debtors and their Estates, (iv) upon the Plan
Effective Date, the assumed executory contracts or unexpired leases constitute legal, valid, binding and enforceable
contracts in accordance with the terms thereof, and (v) the counter party to each assumed executory contract or
unexpired lease is required to and ordered to perform under and honor the terms of the assumed executory contract
or unexpired lease. Each executory contract and unexpired lease assumed pursuant to this Article VII shall be
Reinstated and be fully enforceable by the respective Reorganized Debtor in accordance with its terms, without
amendment or modification.

Each executory contract and unexpired lease that is assumed and relates to the use, ability to acquire, or
occupancy of real property shall include (a) all modifications, amendments, supplements, restatements, or other
agreements made directly or indirectly by any agreement, instrument, or other document that in any manner affect
such executory contract or unexpired lease and (b) all executory contracts or unexpired leases appurtenant to the
premises, including all easements, licenses, permits, rights, privileges, immunities, options, rights of first refusal,
powers, uses, reciprocal easement agreements, and any other interests in real estate or rights in rem related to such
premises, unless any of the foregoing agreements has been rejected pursuant to a Final Order of the Bankruptcy
Court or is otherwise rejected as a part of the Plan.

All counterparties to executory contracts or unexpired leases to be assumed pursuant to the Plan shall
receive notice of the Plan Effective Date.
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2. Rejected Contracts and Leases

Except with respect to executory contracts and unexpired leases that have previously been assumed or are
the subject of a motion to assume, or a notice of assumption served pursuant to an order of the Bankruptcy Court,
on or before the Confirmation Date, all executory contracts and unexpired leases listed on Exhibit J annexed to the
Plan shall be deemed automatically rejected as of the Effective Date. The Confirmation Order shall constitute an
order of the Bankruptcy Court approving such rejections pursuant to section 365 of the Bankruptcy Code. The
Debtors reserve the right to file a motion on or before the Confirmation Date to reject any executory contract or
unexpired lease.

The Debtors may, with the consent of the Requisite DIP Lenders, remove or add any contract or lease from
Exhibit J to the Plan until the Plan Effective Date by filing a notice of such removal with the Bankruptcy Court prior
to the Plan Effective Date.

3. Exhibits Not Admissions

Neither the inclusion by the Debtors of a contract or lease on Exhibit J nor anything contained in the Plan
shall constitute an admission by the Debtors that such lease or contract is an unexpired lease or executory contract
or that any Debtor, or any of their Affiliates, has any liability thereunder.

4, Payments Related to Assumption of Executory Contracts and Unexpired Leases

The provisions (if any) of each executory contract or unexpired lease to be assumed and Reinstated under
the Plan which are or may be in default shall be satisfied solely by Cure. Objections to assumption or rejection
including, without limitation, to Cure related to non-monetary defaults, must be raised in an objection to be filed no
later than the date by which objections are required to be filed with respect to confirmation of the Plan. Any such
Objections will be litigated at the Confirmation Hearing or at such other time as the Bankruptcy Court may
schedule.

The Solicitation Procedures Order shall establish the procedures for determining and resolving disputed
Cure amounts. Any party failing to follow such Cure procedures shall be forever barred from asserting, collecting,
or seeking to collect any amounts relating thereto against the Debtors or Reorganized Debtors.

The Debtors estimate that Cure payments will be approximately $250,000.
5. Rejection Damages Bar Date

If rejection of an executory contract or unexpired lease rejected pursuant to the Plan results in a Claim,
then such Claim shall be forever barred and shall not be enforceable against either the Debtors or the Reorganized
Debtors or such entities’ properties unless a proof of claim is filed with the clerk of the Bankruptcy Court and
served upon counsel to the Debtors within thirty (30) days after service of the earlier of (a) notice of entry of the
Confirmation Order or (b) other notice that the executory contract or unexpired lease has been rejected. Any Claim
that may be Allowed as a result of the rejection of an executory contract or unexpired lease shall be treated as an
Other Unsecured Claim. The Debtors do not believe that aggregate rejection damages resulting from the rejection
of executory contracts and unexpired leases will materially impact the distribution to Allowed Class 89 Other
Unsecured Claims.

47 __DeltaView comparison of pcdocs://chisr01a/683644/1 and pcdocs://chisr01a/683644/9.
Performed on 8/31/2009.



G. Provisions Governing Distributions
I. Time of Distributions

Except as otherwise provided for herein, or ordered by the Bankruptcy Court, distributions under the Plan
shall be made on a Periodic Distribution Date or as soon as reasonably practical thereafter.

2. No Interest on Claims

Unless otherwise specifically provided for in the Plan, the Confirmation Order, DIP Financing Order or the
DIP Credit Agreement, Postpetition Interest shall not accrue or be paid on Claims, and no Claimholder shall be
entitled to interest accruing on or after the Petition Date on any Claim, right, or Interest. Additionally, and without
limiting the foregoing, interest shall not accrue or be paid on any Disputed Claim in respect of the period from the
Effective Date to the date a final distribution is made when and if such Disputed Claim becomes an Allowed Claim.

3. Disbursing Agent
The Disbursing Agent shall make all distributions required under the Plan.
4. Surrender of Securities or Instruments

On or before the Distribution Date, or as soon as practicable thereafter, each holder of a Certificate, shall
surrender such Certificate to the Disbursing Agent or, with respect to indebtedness that is governed by other
agreement, the respective servicer, and such Certificate shall be cancelled. No distribution of property hereunder
shall be made to or on behalf of any such holder unless and until such Certificate is received by the Disbursing
Agent or the respective servicer or the unavailability of such Certificate is reasonably established to the satisfaction
of the Disbursing Agent or the respective servicer. Any holder who fails to surrender or cause to be surrendered
such Certificate, or fails to execute and deliver an affidavit of loss and indemnity reasonably satisfactory to the
Disbursing Agent or the respective servicer prior to the first anniversary of the Plan Effective Date, shall be deemed
to have forfeited all rights and Claims in respect of such Certificate and shall not participate in any distribution
hereunder, and all property in respect of such forfeited distribution, including any dividends or interest attributable
thereto, shall revert to the Reorganized Debtors notwithstanding any federal or state escheat laws to the contrary.

5. Claims Administration Responsibility

The Reorganized Debtors will have sole and absolute discretion in administering, disputing, objecting to,
compromising or otherwise resolving all Claims against the Debtors (the “Claims Administration”). The
Reorganized Debtors shall bear the responsibility for any fees, costs, expenses or other liabilities incurred by the
Disbursing Agent in connection with the Claims Administration.

6. Delivery of Distributions

Distributions under the Plan to holders of Allowed Prepetition Secured Lender Claims shall be made to or
at the direction of the Prepetition Administrative Agent and shall be distributed by the Prepetition Administrative
Agent in accordance with the Prepetition Credit Agreement. Distributions under the Plan to holders of DIP
Financing Facility Claims shall be made to or at the direction of the DIP Administrative Agent and shall be
distributed by the DIP Administrative Agent in accordance with the DIP Credit Agreement. Distributions under the
Plan to holders of Notes Claims, if any, shall be made to or at the direction of the Notes Indenture Trustee and shall
be distributed by the Notes Indenture Trustee in accordance with the indenture governing the Notes. Distributions
under the Plan to all other Allowed Claimholders shall be made by the Disbursing Agent. If any Claimholder’s
distribution is returned as undeliverable, no further distributions to such Claimholder shall be made unless and until
the Disbursing Agent or the appropriate servicer is notified of such Claimholder’s then current address, at which
time all missed distributions shall be made to such Claimholder without interest. Amounts in respect of
undeliverable distributions shall be returned to the Reorganized Debtors until such distributions are claimed. All
claims for undeliverable distributions shall be made on or before the second anniversary of the Effective Date.
After such date, all unclaimed property shall revert to the Reorganized Debtors. Upon such reversion, the claim of
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any Claimholder, or their successors, with respect to such property shall be discharged and forever barred
notwithstanding any federal or state escheat laws to the contrary.

7. Procedures for Treating and Resolving Disputed and Contingent Claims

No Distributions Pending Allowance. No payments or distributions will be made with respect to all or
any portion of a Disputed Claim unless and until all objections to such Disputed Claim have been settled or
withdrawn or have been determined by a Final Order of the Bankruptcy Court, and the Disputed Claim has become
an Allowed Claim. All objections to Claims must be filed on or before the Claims Objection Deadline.

Distributions After Allowance. Payments and distributions to each respective Claimholder on account of a
Disputed Claim, to the extent that it ultimately becomes an Allowed Claim, will be made in accordance with
provisions of the Plan that govern distributions to such Claimholders. Subject to the other provisions of this Article
VIII, on the first Periodic Distribution Date following the date when a Disputed Claim becomes an Allowed Claim,
the Disbursing Agent will distribute to the Claimholder any Cash or other Plan consideration that would have been
distributed on the dates distributions were previously made to Claimholders had such Allowed Claim been an
Allowed Claim on such dates, together with any dividends, payments, or other distributions made on account of, as
well as any obligations arising from, the distributed property as if such Allowed Claim had been an Allowed Claim
on the dates distributions were previously made to Allowed Claimholders included in the applicable class.

8. Conversion of Claims Asserted In Foreign Currencies

AnyExcept as otherwise provided in the Notes Indenture, any Claim asserted in non-United States currency

shall, for distribution purposes be converted to Umted States dollars at such rate quoted in the Wall Street Joumal
on the Petltlon Date. e

nd Cl PB Termination Liabili laim

Allowance and Payment of Certain Administrative Claims

1. Professional Claims

Final Fee Applications. All final requests for payment of Professional Claims must be filed no later than
forty-five (45) days after the Plan Effective Date. After notice and a hearing in accordance with the procedures
established by the Bankruptcy Code and prior orders of the Bankruptcy Court, the allowed amounts of such
Professional Claims shall be determined by the Bankruptcy Court.

Payment of Interim Amounts. Subject to the Holdback Amount, on the Plan Effective Date, the Debtors
or the Reorganized Debtors shall pay all amounts owing to Professionals for all outstanding amounts relating to
prior periods through the Plan Effective Date. In order to receive payment on the Plan Effective Date for unbilled
fees and expenses incurred through such date, no later than two (2) days prior to the Plan Effective Date, the
Professionals shall estimate fees and expenses due for periods that have not been billed as of the Plan Effective Date
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and shall deliver such estimate to counsel for the Debtors, the Prepetition Agent, and the DIP Agent. Within fifteen
(15) days after the Plan Effective Date, a Professional receiving payment for the estimated period shall submit a
detailed invoice (the “Final Invoice”) covering such period in the manner and providing the detail as set forth in the
Professional Fee Order. In the event the Final Invoice reflects that amounts are due to a Professional, the
Reorganized Debtors shall promptly pay such amounts; excess amounts paid by the Debtors to a Professional shall
be promptly remitted to the Reorganized Debtors.

On the Plan Effective Date, the Debtors or the Reorganized Debtors shall pay to the Disbursing Agent, in
order to fund the Holdback Escrow Account, Cash equal to the aggregate Holdback Amount for all Professionals.
The Disbursing Agent shall maintain the Holdback Escrow Account in trust for the Professionals with respect to
whom fees have been held back pursuant to the Professional Fee Order. Such funds shall not be considered
property of the Reorganized Debtors. The remaining amount of Professional Claims owing to the Professionals first
shall be paid to such Professionals by the Disbursing Agent from the Holdback Escrow Account when such claims
are finally allowed by the Bankruptcy Court and, to the extent funds held in the Holdback Escrow Account are
insufficient, such amounts shall be paid by the Reorganized Debtors. When all Professional Claims have been paid
in full, amounts remaining in the Holdback Escrow Account, if any, shall be paid to the Reorganized Debtors.

Upon the Plan Effective Date, any requirement that professionals comply with Bankruptcy Code sections
327 through 331 in seeking retention or compensation for services rendered after such date will terminate.

All amounts payable to Professionals under this Plan are subject to final allowance by the Bankruptcy
Court.

2. Substantial Contribution Compensation and Expenses Bar Date

Any Person who requests compensation or expense reimbursement for making a substantial contribution in
the Bankruptcy Cases pursuant to Bankruptcy Code sections 503(b)(3), 503(b)(4), and 503(b)(5) must file an
application with the clerk of the Bankruptcy Court, on or before the 503 Deadline, and serve such application on
counsel for the Debtors and as otherwise required by the Bankruptcy Court and the Bankruptcy Code on or before
the 503 Deadline, or be forever barred from seeking such compensation or expense reimbursement.

3. Other Administrative Claims

All other requests for payment of an Administrative Claim (other than as set forth in Sections 2.5, 9.1 and
9.2 of the Plan, and other than with respect to Cure Claims) must be filed with the Bankruptcy Court and served on
counsel for the Debtors no later the Administrative Claims Bar Date. Unless the Debtors or the Reorganized
Debtors object to an Administrative Claim by the Claims Objection Deadline, such Administrative Claim shall be
deemed allowed in the amount requested. In the event that the Debtors or the Reorganized Debtors object to an
Administrative Claim, the Bankruptcy Court shall determine the allowed amount of such Administrative Claim.
Notwithstanding the foregoing, no request for payment of an Administrative Claim need be filed with respect to an
Administrative Claim (i) which is paid or payable by any Debtor in the ordinary course of business or (ii) the
payment of which has been approved by the Bankruptcy Court.

4. mpensation of N Indenture Tr nd Prepetition Administrative Agent.
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1. Effect of the Plan on Claims and Interests

1. Revesting of Assets

Except as otherwise explicitly provided in the Plan, on the Plan Effective Date all property comprising the
Estates (including Retained Actions) shall revest in each of the Debtors and, ultimately, in the Reorganized Debtors,
free and clear of all Claims, Liens and Interests of creditors and equity security Holders (other than as expressly
provided herein). As of the Plan Effective Date, each of the Reorganized Debtors may operate its business and use,
acquire, and dispose of property and settle and compromise Claims without supervision of the Bankruptcy Court,
free of any restrictions of the Bankruptcy Code or Bankruptcy Rules, other than those restrictions expressly imposed
by the Plan and the Confirmation Order.

2. Discharge of the Debtors

Pursuant to and to the fullest extent permitted by Bankruptcy Code section 1141(d), except as otherwise
specifically provided in the Plan or in the Confirmation Order, confirmation of the Plan discharges and releases,
effective as of the Confirmation Date (but subject to the occurrence of the Plan Effective Date), the Debtors, the
Reorganized Debtors and the Estates (a) from all Claims and Causes of Action, whether known or unknown, and (b)
from liabilities of, liens on, obligations of, rights against, and Interests in the Debtors or any of their assets or
properties, in each case regardless of whether any property has been distributed or retained pursuant to the Plan on
account of such Claims, Causes of Action, rights, liabilities, liens, obligations and Interests, and in each case
including, but not limited to, demands and (x) Claims, Causes of Actions, rights, liabilities, liens, obligations and
Interests that arose before the Confirmation Date, (y) any Claims, Causes of Actions, rights, liabilities (including
withdrawal liabilities), liens, obligations and Interests to the extent such Claims, Causes of Actions, rights, liabilities
(including withdrawal liabilities), liens, obligations and Interests relate to services performed by employees of the
Debtors prior to the Petition Date and that arise from a termination of employment or a termination of any employee
or retiree benefit program regardless of whether such termination occurred prior to or after the Confirmation Date,
and (z) all Claims of the kind specified in Bankruptcy Code sections 502(g), 502(h) or 502(i), in each case whether
or not (i) a proof of claim or interest based upon such Claims, Causes of Actions, rights, liabilities, liens, obligations
and Interests or Interest is filed or deemed filed under Bankruptcy Code section 501, (ii) a Claim or Interest based
upon such Claims, Causes of Actions, rights, liabilities, liens, obligations and Interests is allowed under Bankruptcy
Code section 502, or (iii) the Holder of such a Claim, Cause of Action, right, liability, lien, obligation or Interests
accepted the Plan. The Confirmation Order shall be a judicial determination of the discharge of all liabilities of and
Interests in the Debtors, subject to the Plan Effective Date occurring.

As of the Plan Effective Date, except as provided in the Plan or in the Confirmation Order or under the
terms of the documents evidencing and order approving the Exit Credit Facility, all Persons shall be precluded from
asserting against the Debtors or the Reorganized Debtors any other or further claims, debts, rights, causes of action,
claims for relief, liabilities, or equity interests relating to the Debtors based upon any act, omission, transaction,
occurrence, or other activity of any nature that occurred prior to the Plan Effective Date. In accordance with the
foregoing, except as provided in the Plan or the Confirmation Order, the Confirmation Order shall be a judicial
determination of discharge of all such Claims and other debts and liabilities against the Debtors and termination of
all Interests in Hayes pursuant to Bankruptcy Code sections 524 and 1141, and such discharge shall void any
judgment obtained against the Debtors at any time, to the extent that such judgment relates to a discharged Claim or
terminated Interest.

If the Pension Plan is not terminated, then no provision of, or proceeding within, the Debtors’
reorganization proceedings, the Plan, nor the Confirmation Order shall in any way be construed as discharging,
releasing or relieving the Debtors, the Reorganized Debtors, or any other party in any capacity, from any liability
with respect to the Pension Plan under any law, governmental policy or regulatory provision. In the event the
Pension Plan is not terminated, PBGC and the Pension Plan shall not be enjoined or precluded from enforcing
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liability, if any, relating to the Pension Plan because of any of the provisions of the Plan or the Plan’s confirmation.
Regardless of whether the Pension Plan is terminated, no provision of or proceeding within the Debtors’
reorganization proceedings, the Plan, nor the Confirmation Order shall in any way be construed as discharging,
releasing or relieving the Debtors, the Reorganized Debtors, or any other party in any capacity, from any liability
for breach of fiduciary duty concerning the Pension Plan.

3. Compromises and Settlements

(b)  Pursuant to Bankruptcy Code section 363 and Bankrupicy Rule 96+9¢2).9019, the

Debtors, with the consent of Requisite DIP Lenders, may compromise and settle various Claims (a) against them
and (b) that they have against other Persons. The Debtors expressly reserve the right (with Bankruptcy Court
approval, following appropriate notice and opportunity for a hearing) to compromise and settle Claims against them
and claims that they may have against other Persons up to and including the Plan Effective Date. After the Plan
Effective Date, such right shall pass to the Reorganized Debtors as contemplated in Section 10.1 of the Plan,
without any need for Bankruptcy Court approval.

4. Release of Certain Parties

As of the Effective Date, for good and valuable consideration, the adequacy of which is hereby confirmed,
the Debtors, the Reorganized Debtors and any Person seeking to exercise the rights of the Estates, including,
without limitation, any successor to the Debtors or any estate representative appointed or selected pursuant to
Bankruptcy Code section 1123(b)(3) shall be deemed to forever release, waive, and discharge the Released Parties
of all claims, obligations, suits, judgments, damages, demands, debts, rights, Causes of Action, and liabilities which
the Debtors or the Estates are entitled to assert, whether known or unknown, liquidated or unliquidated, fixed or
contingent, foreseen or unforeseen, matured or unmatured, existing or hereafter arising, in law, equity, or otherwise,
based in whole or in part upon any act or omission, transaction, or occurrence taking place on or prior to the Plan
Effective Date in any way relating to the Debtors, the Estates, the conduct of the Debtors’ businesses, the
Bankruptcy Cases, the Plan or the Reorganized Debtors with respect to each of the Released Parties; except for
willful misconduct, gross negligence, intentional fraud, and/or criminal conduct. The Debtors do not believe that
they hold any claims against the Released Parties notwithstanding the release provided pursuant to section 10.4 of
the Plan.
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5. Releases by Holders of Claims

As of the Plan Effective Date, for good and valuable consideration, the adequacy of which is hereby
confirmed, each holder of a Claim that affirmatively votes in favor of the Plan hereby forever releases, waives,
and discharges all claims, obligations, suits, judgments, damages, demands, debts, rights, causes of action, and
liabilities whatsoever against the Released Parties, arising under or in connection with or related to the Debtors,
the Estates, the conduct of the Debtors’ business, the Bankruptcy Cases, the DIP Financing Facility, the Plan
(other than the rights under the Plan and the contracts, instruments, releases, indentures, and other agreements
or documents delivered hereunder) or the Reorganized Debtors, whether liquidated or unliquidated, fixed or
contingent, matured or unmatured, known or unknown, foreseen or unforeseen, then existing or thereunder
arising, in law, equity, or otherwise, that are based in whole or part on any act, omission, transaction, event, or
other occurrence taking place on or prior to the Plan Effective Date in any way relating to the Debtors, the
Estates, the conduct of the Debtors’ businesses, the Bankruptcy Cases, the Plan or the Reorganized Debtors
except for willful misconduct, gross negligence, intentional fraud, and/or criminal conduct. Holders of claims or
interests that are deemed to accept the Plan pursuant to section 5.2 of the Plan will not be bound this release of
claims. The Debtors do not believe that holders of Claims hold any claims against the Released Parties
notwithstanding the release provided pursuant to section 10.5 of the Plan.

6. Setoffs

Except with respect to Claims specifically Allowed under the Plan, the Debtors may, but shall not be
required to, set off against any Claim, and the payments or other distributions to be made pursuant to the Plan in
respect of such Claim, claims of any nature whatsoever that the Debtors may have against such Claimholder; but
neither the failure to do so nor the allowance of any Claim hereunder shall constitute a waiver or release by the
Debtors or the Reorganized Debtors of any such claim that the Debtors or the Reorganized Debtors may have
against such Claimholder.

7. Exculpation and Limitation of Liability

Except as otherwise specifically provided in the Plan, the Released Parties, the Debtors, and the
Reorganized Debtors shall not have or incur, and are hereby released from, any claim, obligation, right, Cause
of Action and liability to one another or to any Claimholder or Interestholder, or any other party-in-interest, or
any of their respective agents, employees, representatives, financial advisors, investment bankers, attorneys or
Affiliates, or any of their successors or assigns, for any act or omission in connection with, relating to, or arising
out of (i) the filing and prosecution of the Bankruptcy Cases, (ii) the negotiation and filing of the Plan, (iii) the
negotiation and execution of the DIP Financing Facility, (iv) the pursuit of confirmation of the Plan, (v) the
negotiation and pursuit of approval of the Disclosure Statement, (vi) the consummation of the Plan, and (vii) the
administration of the Plan or the property to be distributed under the Plan, and in all respects shall be entitled to
reasonably rely upon the advice of counsel with respect to their duties and responsibilities under the Plan.
Notwithstanding anything to the contrary contained herein, Section 10.7 of the Plan shall not release any party
from any claim, obligation, right, Cause of Action or liability arising from any act or omission committed which
constitutes willful misconduct, gross negligence, intentional fraud, and/or criminal conduct.

8. Indemnification Obligations

Indemnification Obligations owed to any Director or Officer, whether pursuant to charter, bylaws, contract
or otherwise, shall be deemed to be and shall be treated as though they are, executory contracts that are assumed
pursuant to Bankruptcy Code section 365 under the Plan and shall continue in force with respect to the applicable
Reorganized Debtor, and such Indemnification Obligations (subject to any defense thereto) shall survive
confirmation of the Plan, irrespective of whether indemnification is owed in connection with a pre-Petition Date or
post-Petition Date occurrence.

The Debtors or Reorganized Debtors, as the case may be, covenant to use commercially reasonable efforts
to purchase and maintain D&O Insurance providing coverage to the Directors and Officers for a period of six years
after the Plan Effective Date, insuring such parties in respect of any claims, demands, suits, Causes of Action, or
proceedings against such Directors or Officers based upon any act or omission related to the service with, for, or on
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behalf of the Debtors or the Reorganized Debtors by such Directors or Officers in form, amount, cost and structure
satisfactory to the Debtors and the Requisite DIP Lenders.

The Debtors or Reorganized Debtors covenant to use commercially reasonable efforts to purchase and
maintain D&O Insurance providing coverage to the directors and officers of the Reorganized Debtors in form and
substance satisfactory to the directors of the Reorganized Debtors.

9. Injunction

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

10. Plan Impact on Foreign Non-Debtor Subsidiaries’ Guarantee of Notes
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J. Miscellaneous Provisions
1. Binding Effect

As of the Plan Effective Date, the Plan shall be binding upon and inure to the benefit of the Debtors, the
Reorganized Debtors, all present and former Claimholders, all present and former Interestholders, other parties-in-
interest and their respective heirs, successors, and assigns.

2. Modification and Amendments

The Debtors may alter, amend, or modify the Plan or any Exhibits thereto under Bankruptcy Code section
1127(a), in a form that is satisfactory to the Requisite DIP Lenders in their sole discretion, at any time prior to the
Confirmation Hearing. After the Confirmation Date and prior to substantial consummation of the Plan as defined in
Bankruptcy Code section 1101(2), the Debtors may, with the consent of the Requisite DIP Lenders in their sole
discretion, under Bankruptcy Code section 1127(b), institute proceedings in the Bankruptcy Court to remedy any
defect or omission or reconcile any inconsistencies in the Plan, the Disclosure Statement, or the Confirmation
Order, and such matters as may be necessary to carry out the purposes and effects of the Plan.

3. Withholding and Reporting Requirements

In connection with the Plan and all instruments issued in connection therewith and distributions thereunder,
the Debtors shall comply with all withholding and reporting requirements imposed by any federal, state, local, or
foreign taxing authority, and all distributions hereunder shall be subject to any such withholding and reporting
requirements.
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4, Allocation of Plan Distributions Between Principal and Interest

To the extent that any Allowed Claim entitled to a distribution under the Plan is composed of indebtedness
and accrued but unpaid interest thereon, such distribution shall, for United States federal income tax purposes, be
allocated to the principal amount of the Claim first and then, to the extent the consideration exceeds the principal
amount of the Claim, to accrued but unpaid interest.

5. Creditors’ Committee

Effective on the Plan Effective Date, the Creditors’ Committee shall dissolve automatically, whereupon its
members, professionals, and agents shall be released from any further duties and responsibilities in the Bankruptcy
Cases and under the Bankruptcy Code, except with respect to applications for Professional Claims. The
professionals retained by the Creditors’ Committee shall not be entitled to compensation and reimbursement of
expenses for services rendered after the Plan Effective Date, except for services rendered in connection with (a) the
implementation of the transactions contemplated to occur on the Plan Effective Date hereunder and (b) applications
for allowance of compensation and reimbursement of expenses pending on the Plan Effective Date or filed after the
Plan Effective Date pursuant to Section 9.1 of the Plan.

6. Payment of Statutory Fees

All fees payable pursuant to section 1930 of title 28 of the United States Code, as of the entry of the
Confirmation Order as determined by the Bankruptcy Court at the Confirmation hearing, shall be paid on the Plan
Effective Date. The Reorganized Debtors will continue to pay fees pursuant to section 1930 of title 28 of the
United States Code as required by that section.

7. Revocation, Withdrawal, or Non-Consummation

Right to Revoke or Withdraw. Each Debtor reserves the right to revoke or withdraw the Plan at any time
prior to the first day of the Confirmation Hearing. Each Debtor may, with the consent of the Requisite DIP Lenders,
revoke or withdraw the Plan at any time prior to the Plan Effective Date.

Effect of Withdrawal, Revocation, or Non-Consummation. If the Debtors revoke or withdraw the Plan
pursuant to Section 13.7 of the Plan prior to the Plan Effective Date, or if the Confirmation Date or the Plan
Effective Date does not occur on or before {November 12, 26092009, then the Plan, any settlement, or
compromise embodied in the Plan (including the fixing or limiting to an amount certain any Claim or Interest or
Class of Claims or Interests), the assumption or rejection of executory contracts or unexpired leases effected by the
Plan, and any document or agreement executed pursuant to the Plan shall be null and void. In such event, nothing
contained herein, and no acts taken in preparation for consummation of the Plan, shall be deemed to constitute a
waiver or release of any Claims by or against or Interests in the Debtors or any other Person, to prejudice in any
manner the rights of the Debtors or any other Person in any further proceedings involving the Debtors, or to
constitute an admission of any sort by the Debtors or any other Person.

8. Term of Injunctions or Stays

Unless otherwise provided herein or in the Confirmation Order, all injunctions or stays provided for in the
Bankruptcy Cases under Bankruptcy Code sections 105 or 362 or otherwise, and extant on the Confirmation Date,
shall remain in full force and effect until the Plan Effective Date.

9. Governing Law

Unless a rule of law or procedure is supplied by federal law (including the Bankruptcy Code and
Bankruptcy Rules) or unless otherwise specifically stated herein or in the relevant governing agreement, document
or instrument, the laws of the State of Delaware (except those provisions that would require the application of the
law of a different jurisdiction) shall govern the construction and implementation of the Plan, any agreements,
documents, and instruments executed in connection with the Plan.
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10. Waiver and Estoppel

Each Claimholder or Interestholder shall be deemed to have waived any right to assert that its Claim or
Interest should be Allowed in a certain amount, in a certain priority, secured or not subordinated by virtue of an
agreement made with the Debtors and/or their counsel, the Creditors’ Committee and/or its counsel, or any other
Person, if such agreement was not disclosed in the Plan, the Disclosure Statement, or papers filed with the
Bankruptcy Court prior to the Confirmation Date.

X. CERTAIN FACTORS TO BE CONSIDERED

The holder of a Claim against the Debtors should read and carefully consider the following factors, as well
as the other information set forth in this Disclosure Statement (and the documents delivered together herewith
and/or incorporated by reference herein), before deciding whether to vote to accept or to reject the Plan.

A. General Considerations

The formulation of a reorganization plan is the principal purpose of a chapter 11 case. The Plan sets forth
the means for satisfying the holders of Claims against and Interests in the Debtors. Certain Claims may receive
partial distributions pursuant to the Plan, and in some instances, no distributions at all. The recapitalization of the
Debtors realizes the going concern value of the Debtors for their Claimholders. Moreover, reorganization of the
Debtors’ business and operations under the proposed Plan also avoids the potentially adverse impact of a liquidation
on the Debtors’ employees, and many of its customers, trade vendors, suppliers of goods and services, and lessors.

B. Potential Events of Default Under DIP Financing Facility

The Debtors’ DIP Financing Facility contains numerous covenants and events of default. If the Debtors
fail to comply with the covenants, or are otherwise in default of the DIP Credit Agreement, the DIP Lenders have
the right to accelerate the total amount due under the DIP Financing Facility (including the Senior Roll-Up Loans)
and require the immediate payment in full in cash of such amounts. Following such a demand, if the Debtors were
unable to secure alternative financing on an immediate basis to repay the DIP Financing Facility Claims, the DIP
Lenders would have the right, subject to the terms of the DIP Financing Facility Order, to foreclose upon the assets
of the Debtors.

C. Failure to Obtain Release of Guarantees by Foreign Subsidiaries

As described herein, the Notes are fully and unconditionally guaranteed on a senior unsecured basis by
certain of the non-Debtor foreign subsidiaries (the “Foreign Guarantees”). A condition to consummation of the
Plan, as described in Article XII.G.2.d herein, is the release or disposition of the Foreign Guarantees in a manner
acceptable to the Requisite DIP Lenders in their sole discretion. Absent the consensual resolution of the Foreign
Guarantees with the indenture trustee for the Notes in a manner acceptable to the Requisite DIP Lenders, the
Debtors will proceed with Noteholder Litigation described in Article VII herein. Litigation is inherently uncertain
and the Debtors cannot be certain that they will prevail in the Noteholder Litigation. Moreover, the Debtors cannot
be certain that a court will enter an order in a form acceptable to the Requisite DIP Lenders. Any protracted appeal
by the Noteholders could further delay consummation of the Plan and jeopardize the Debtors’ reorganization.

D. Failure to Compromise OPEB and Pension Plan Liabilities

As set forth herein, the Debtors will attempt to reduce their Pension Plan and OPEB obligations during the
Bankruptcy Cases. The Debtors’ financial projections were prepared assuming a significant reduction of their
Pension Plan and OPEB liabilities. The projections demonstrate that the Debtors will need further financial
reorganization unless their Pension Plan and OPEB liabilities are reduced significantly. Additionally, resolution of
these liabilities is a condition to consummation of the Plan. Further, the valuation of the Debtors (as discussed in
Section XII herein and Appendix F) assumes no Pension Plan or OPEB liabilities for the Reorganized Company.
To the extent such obligations are not compromised, there could be a material impact of the value of the
Reorganized Company. Additionally, such Pension Plan and OPEB liabilities must be resolved in a manner
satisfactory to the Requisite DIP Lenders in their sole discretion. If the Debtors are unable to resolve these
liabilities consensually with union representatives and the PBGC, they will seek authority under the Bankruptcy
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Code to achieve such a reduction. Litigation is inherently uncertain and the Debtors cannot be certain that they will
prevail in reducing their Pension Plan and OPEB obligations in a manner satisfactory to the Requisite DIP Lenders.
Thus, it is possible that the Debtors will be unable to consummate the Plan. Protracted litigation with the PBGC
and/or their labor unions could jeopardize the Debtors’ reorganization.

E. Failure to Confirm the Plan

Even if all Impaired voting classes vote in favor of the Plan and, with respect to any Impaired Class
deemed to have rejected the Plan, the requirements for “cramdown” are met, the Bankruptcy Court, which is a court
of equity may exercise substantial discretion and may still choose not to confirm the Plan. Section 1129 of the
Bankruptcy Code requires, among other things, a showing that confirmation of the Plan will not be followed by
liquidation or the need for further financial reorganization of the Debtors and that the value of distributions to
dissenting holders of Claims may not be less that the value such holders would receive if the Debtors were
liquidated under Chapter 7 of the Bankruptcy Code. Although the Debtors believe that the Plan will meet such tests
(See Section XIII of this Disclosure Statement, entitled “Feasibility of the Plan and the “Best Interests” Test”), there
can be no assurance that the Bankruptcy Court will reach the same conclusions.

F. Failure to Consummate the Plan

The Plan provides for certain conditions that must be fulfilled prior to consummation of the Plan and the
Plan Effective Date, including, but not limited to, the Debtors obtaining, entering into and borrowing under the Exit
Credit Facility in order to obtain the funds necessary to repay the DIP Facility Claims, make other payments
required to be made on the Plan Effective Date, and conduct their post-reorganization operations. There can be no
assurance that any or all of the conditions in the Plan will be met (or waived) or that the other conditions to
consummation, if any, will be satisfied. Accordingly, even if the Plan is confirmed by the Bankruptcy Court, there
can be no assurance that the Plan will be consummated and the restructuring completed.

If the Plan is not confirmed and consummated, there can be no assurance that the Bankruptcy Cases will
continue rather than be converted to a liquidation, or that any alternative plan of reorganization would be on terms
as favorable to the Claimholders as the terms of the Plan. If a liquidation or protracted reorganization were to
occur, there is a risk that there would be little, if any, value available for distribution to the holders of Claims. See
Appendix E attached to this Disclosure Statement for a liquidation analysis.

G. Changed Circumstances

The Debtors have proposed the Plan because they believe it represents the best available opportunity to
reasonably maximize value and, thus, recoveries for all stakeholders based on the facts and circumstances existing
as of the date hereof. Until the Plan is confirmed and consummated, however, the Debtors, subject to certain
conditions, may modify (and if necessary resolicit) the Plan or withdraw the Plan and propose and solicit different
reorganization plans if the current circumstances change and cause the Debtors to determine, in their discretion, that
the Plan no longer represents the best available reasonable opportunity to maximize value for their stakeholders.
Before determining to propose the current Plan, the Debtors evaluated various other alternatives, including, but not
limited to, a liquidation of the Debtors, a sale of all or substantially all of the Debtors’ assets, and possible
transactions with third parties. During the Bankruptcy Cases, the Debtors have received, and may continue to
receive, certain indications of interest from different parties with respect to potential transactions of varying
magnitudes, certain of which potentially could be alternatives to the current Plan. The Debtors have reviewed all
such pending matters and have determined that, when considering the totality of the circumstances as of the date
hereof, no such alternative currently represents a better reasonable opportunity to maximize value for the Debtors’
stakeholders than the Plan. Until the Plan is confirmed and consummated, however, circumstances could change
and the Debtors may be required to re-consider or consider anew any such alternatives, particularly if the Debtors
determine that any such alternative presents a better reasonable opportunity to maximize value and recoveries for
the Debtors’ stakeholders.

H. Material United States Federal Income Tax Considerations

THERE ARE A NUMBER OF MATERIAL UNITED STATES FEDERAL INCOME TAX
CONSIDERATIONS, RISKS AND UNCERTAINTIES ASSOCIATED WITH CONSUMMATION OF THE
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PLAN. INTERESTED PARTIES SHOULD READ CAREFULLY THE DISCUSSION SET FORTH IN
SECTION XI OF THIS DISCLOSURE STATEMENT, ENTITLED “MATERIAL UNITED STATES
FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN,” FOR A DISCUSSION OF THE
MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUENCES AND RISKS FOR THE
DEBTORS AND FOR U.S. HOLDERS OF CLAIMS THAT ARE ENTITLED TO VOTE TO ACCEPT OR
REJECT THE PLAN RESULTING FROM THE TRANSACTIONS OCCURRING IN CONNECTION
WITH THE PLAN.

I Inherent Uncertainty of Financial Projections

The pro forma Projections attached as Appendix D to this Disclosure Statement cover the Debtors’
operations through fiscal 2013. These Projections are based on numerous assumptions including the timing,
confirmation and consummation of the Plan in accordance with its terms, the anticipated future performance of
Reorganized Debtors, the availability and terms of new financing, industry performance, general business and
economic conditions and other matters, many of which are beyond the control of Reorganized Debtors and some or
all of which may not materialize. In addition, unanticipated events and circumstances occurring subsequent to the
date that this Disclosure Statement was approved by the Bankruptcy Court may affect the actual financial results of
the Reorganized Debtors’ operations. These variations may be material and may adversely affect the ability of
Reorganized Debtors to make payments with respect to post-Plan Effective Date indebtedness. Because the actual
results achieved throughout the periods covered by the Projections may vary from the projected results, the
Projections should not be relied upon as a guaranty, representation or other assurance of the actual results that will
occur.

Except with respect to the Projections and except as otherwise specifically and expressly stated herein, this
Disclosure Statement does not reflect any events that may occur subsequent to the date hereof and that may have a
material impact on the information contained in this Disclosure Statement. Neither the Debtors nor the Reorganized
Debtors intend to update the Projections; thus, the Projections will not reflect the impact of any subsequent events
not already accounted for in the assumptions underlying the Projections.

J. Unpredictability of Automotive Industry

The Company’s principal operations are directly related to domestic and foreign automotive, commercial
highway vehicle and heavy duty production. Industry sales and production are cyclical in nature, difficult to predict
and can be affected by numerous factors, including, but not limited to, the strength of the economy generally,
consumer spending or, in specific regions such as North America or Europe, by prevailing interest rates and by
other factors which may have an effect on the level of the Company’s sales. The Projections assume certain
automotive sales and production levels and economic conditions that ultimately may not occur. Any decline in
demand for new automobiles, particularly in the United States, could have a material adverse impact on the
Company’s performance and financial condition and could adversely impact the results of operations.

K. Dividends

The Reorganized Debtors do not anticipate that dividends will be paid with respect to the New Common
Stock in the near term.

L. Access to Financing

The Debtors’ operations are dependent on the availability of working capital financing and may be
adversely affected by any shortage or increased cost of such financing. The Debtors’ postpetition operations are
financed from operating cash flow and borrowings pursuant to the DIP Credit Agreement, as well as borrowings
under certain foreign credit lines by the Debtors’ foreign non-Debtor subsidiaries. The Debtors believe that
substantially all of their needs for funds necessary to consummate the Plan and for post-Plan Effective Date working
capital financing will be met by projected operating cash flow and the Exit Credit Facility. There can be no
assurance that the Debtors will be successful in consummating the Exit Credit Facility. Moreover, if the Debtors or
Reorganized Debtors require working capital greater than that provided by the Exit Credit Facility, they may be
required either to (a) seek to increase the availability under the Exit Credit Facility, (b) obtain other sources of
financing, or (c) curtail their operations. The Debtors believe that the recapitalization to be accomplished through
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the Plan will facilitate the ability to obtain additional or replacement working capital financing. No assurance can
be given, however, that any additional replacement financing will be available on terms that are favorable or
acceptable to the Debtors or the Reorganized Debtors.

M. Dependence on Major Customers

The loss of any major customers could affect the financial health of the Company. In fiscal 2008, the
Company’s most significant customers were Ford and General Motors, which accounted for approximately 29% of
its fiscal 2008 net sales on a worldwide basis, while sales to these customers in the United States accounted for
approximately 10% of total sales in fiscal 2008. In addition, the Company’s five largest customers (Ford, General
Motors, Volkswagen, Toyota, and Renault-Nissan) and their subsidiaries accounted for approximately 54% of the
Company’s global sales in fiscal 2008. The Company has been a supplier of these companies for many years, and
continually engages in efforts to improve and expand relations with each of its customers. Management cannot
guarantee that the Company will maintain or improve these relationships or that the Company will continue to
supply these customers at current levels. The loss of a significant portion of sales to the Company’s largest
customers could have a material adverse effect on the Company and its financial performance. In addition, certain
of the Company’s customers are currently facing significant financial challenges. General Motors and Chrysler have
recently filed for bankruptcy protection and others may do so in the future. The bankruptcy filings could result in
adverse changes in these customers’ production levels, pricing, and payment terms and could limit the Company’s
ability to collect receivables, which could harm the Company’s business or results of operations.

The Debtors believe that relationships with their customers will be maintained if the Bankruptcy Cases
proceed as proposed in the Plan and discussed herein. However, if there is a protracted chapter 11 process, the
Debtors believe their relationships with their customers likely would be adversely impacted and the Debtors’
operations likely would be materially affected. Weakened operating results could adversely affect the Debtors’
ability to complete solicitation of acceptances of the Plan or, if such solicitation is successfully completed, to obtain
confirmation of the Plan. In the event that the Debtors fail to confirm the Plan, the risks associated with a protracted
chapter 11 process or liquidation must also be considered.

N. Leverage; Ability to Service Indebtedness

The Reorganized Debtors will have material levels of debt subsequent to emergence from the Bankruptcy
Cases due to the Exit Credit Facility and post-Plan Effective Date secured indebtedness owed to the DIP Lenders.
The Reorganized Debtors also may incur additional indebtedness in the future. The degree to which the
Reorganized Debtors will be leveraged could have important consequences, including, but not limited to, the
following: (i) a substantial portion of the Reorganized Debtors’ cash flow from operations will be required to be for
debt service and will not be available to the Reorganized Debtors for their operations, (ii) the Reorganized Debtors’
ability to obtain additional financing in the future for acquisitions, capital expenditures, working capital or general
corporate purposes could be limited, and (iii) the Reorganized Debtors could have increased vulnerability to adverse
general economic and industry conditions. The Reorganized Debtors’ ability to make scheduled payments of
principal of, to pay interest on, or to refinance their indebtedness depends on their future performance and financial
results, which, to a certain extent, are subject to general economic, financial, competitive, legislative, regulatory and
other factors beyond the Reorganized Debtors’ control. There can be no assurance that the Reorganized Debtors’
businesses will generate sufficient cash flow from operations or that future working capital borrowings will be
available in an amount sufficient to enable the Reorganized Debtors to service their indebtedness or to make
necessary capital expenditures. Furthermore, a substantial portion of the Reorganized Debtors’ cash flows are
expected to be generated by the Company’s non-U.S. subsidiaries. The Reorganized Debtors’ ability to repatriate
these cash flows in a tax efficient manner is uncertain.

0. Restrictions Imposed by Indebtedness

The Exit Credit Facility is expected to contain certain restrictive covenants that may limit the Reorganized
Debtors’ ability to, among other things, incur additional indebtedness, issue debt and/or preferred stock, pay
dividends or make other restricted payments, sell assets, enter into transactions with certain affiliates, create liens or
enter into sale and leaseback transactions. In addition, the Reorganized Debtors may be required to satisfy certain
financial covenants under the Exit Credit Facility which may include, among other things, minimum financial
performance thresholds as well as minimum coverage and maximum leverage ratios. The ability of the Reorganized
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Debtors to comply with any of the foregoing provisions may be affected by events beyond the Reorganized
Debtors’ control. The breach of any of these covenants could result in a default under the New Credit Facility,
which may result in amounts borrowed under the Exit Credit Facility being declared due and payable.

P. Lack of Trading Market

Immediately following the Plan Effective Date, Reorganized Hayes will be a private company that will not
be required to file reports, proxy statements or other information with the SEC and the New Cemmen-
SteekSecurities will not be listed or traded on any stock exchange nor will quotes for the New Cemmeon-
SteekSecurities be available on any other quotation system. Thus, it is not known whether or when markets for any
of such New Cemmen-SteckSecurities will ever develop. The Debtors do not intend to register the New Commeon-
SteekSecurities under the Exchange Act. There can be no assurance that the Reorganized Debtors will be
successful or that any trading market will exist for the New Common-StoekSecurities following consummation of
the Plan. Accordingly, a holder of the New Cemmen—SteekSecurities could find it difficult to dispose of, or to
obtain accurate quotations as to the market value of such securities, following the consummation of the Plan.

The New Cemmon-SteckSecurities will be distributed pursuant to the Plan without registration under the
Securities Act of 1933 and without qualification or registration under state securities laws, pursuant to exemptions
from such registration and qualification contained Bankruptcy Code section 1145(a). With respect to certain
Persons who receive such New Cemmen-SteckSecurities pursuant to the Plan, these Bankruptcy Code exemptions
apply only to the distribution of the New Commen-SteekSecurities under the Plan and not to any subsequent sale,
exchange, transfer or other disposition of the New Ceommen—SteckSecurities by such Persons. Therefore,
“subsequent sales, exchanges, transfers or other dispositions” of the New Common Stock by “underwriters” or
“issuers” would not be exempted by Bankruptcy Code section 1145 from registration under the Securities Act of
1933 or state securities laws. Such holders of New Common Stock will be able to sell their New Common Stock
only if a registration statement relating to such New Common Stock is then in effect, or if such transaction is
exempt from the registration requirements of the Securities Act of 1933, and the New Common Stock are qualified
for sale or exempt from qualification under the applicable securities laws of the states in which the purchaser of
such shares resides.

Q. Claims Estimations

There can be no assurance that the estimated Claim amounts set forth herein are correct, and the actual
allowed amounts of Claims may differ from the estimates. The estimated amounts are subject to certain risks,
uncertainties and assumptions. Should one or more of these risks or uncertainties materialize, or should underlying
assumptions prove incorrect, the actual allowed amounts of Claims may vary from those estimated herein.

R. Litigation

The Reorganized Debtors will be subject to various claims and legal actions arising in the ordinary course
of their businesses. The Debtors are not able to predict the nature and extent of any such claims and actions and
cannot guarantee that the ultimate resolution of such claims and actions will not have a material adverse effect on
the Reorganized Debtors.

S. Reliance on Key Personnel

One of the Debtors’ primary assets is their highly skilled personnel, who have the ability to leave the
Debtors and so deprive them of the skill and knowledge essential for performance of existing and new business.
The Debtors’ business is highly dependent on their customers’ belief that the Debtors will produce products of the
highest quality over an extended period of time. Deterioration of the Debtors’ businesses, or the loss of a
significant number of key personnel, will have a material adverse effect on the Debtors and may threaten their
ability to survive as going concerns.

T. Turmoil in Financial Markets

The recent unprecedented deterioration in the global economy, global credit markets and the financial
services industry has severely and negatively affected the automotive and U.S. housing industries, and, as a result,
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the Company’s business, financial position and liquidity. The current economic crisis arising out of the subprime
mortgage market collapse and the resulting worldwide financial industry turmoil has resulted in a severe and global
tightening of credit and a liquidity crisis. As a result, nearly every major economy in the world now faces a
widespread reduction of business activity, seized-up credit markets and increased unemployment. The recent
unprecedented deterioration in global and U.S. economic conditions, the current downturn in the automotive and
U.S. housing industries and the business condition of the Company’s major customers has already negatively
affected the Company’s revenues, profitability, operating results and cash flow, and the continuation or worsening
of these industry conditions would exacerbate these effects and may make it necessary for the Company to take
further restructuring actions and charges.

XI. RESALE OF SECURITIES RECEIVED UNDER THE PLAN
A. Issuance of New Securities

Bankruptcy Code section 1145(a)(1) exempts the offer and sale of securities under a plan of reorganization
from registration under section 5 of the Securities Act of 1933 (the “Securities Act”) and state laws if three principal
requirements are satisfied: (a) the securities must be offered and sold under a plan of reorganization and must be
securities of the debtor, of an affiliate participating in joint plan with the debtor, or of a successor to the debtor
under the plan; (b) the recipients of the securities must hold prepetition or administrative expense claims against the
debtor or interests in the debtor; and (c) the securities must be issued entirely in exchange for the recipient’s claim
against or interest in the debtor, or principally in exchange for such claims or interests and partly for cash or
property. The Debtors believe that the offer and sale of the New Common Stock satisfies the requirements of
section 1145(a)(1) of the Bankruptcy Code and is, therefore, exempt from registration under the Securities Act and
state securities laws.

B. Subsequent Transfers of New Securities

The New Common Stock to be issued pursuant to the Plan may be freely transferred by most recipients
following initial issuance under the Plan, and all resales and subsequent transactions in the New Common Stock are
exempt from registration under federal and state securities laws, unless the holder is an “underwriter” with respect
to such securities. Bankruptcy Code section 1145(b) defines four types of “underwriters”:

(1) persons who purchase a claim against, an interest in, or a claim for an administrative expense
against the debtor with a view to distributing any security received in exchange for such a claim or
interest;

2) persons who offer to sell securities offered under a plan for the holders of such securities;
3) persons who offer to buy such securities from the holders of such securities, if the offer to buy is:
(a) with a view to distributing such securities; and

(b) under an agreement made in connection with the plan, the consummation of the plan, or
with the offer or sale of securities under the plan; or

4) a person who is an “issuer” with respect to the securities, as the term “issuer” is defined in section
2(11) of the Securities Act.

Under section 2(11) of the Securities Act, an “issuer” includes any person directly or indirectly controlling
or controlled by the issuer, or any person under direct or indirect common control of the issuer.

To the extent that Persons who receive the New Common Stock pursuant to the Plan are deemed to be
“underwriters,” resales by such persons would not be exempted by Bankruptcy Code section 1145 from registration
under the Securities Act or other applicable law. Persons deemed to be underwriters would, however, be permitted
to sell the New Common Stock without registration pursuant to the provisions of Rule 144 under the Securities Act.
These rules permit the public sale of securities received by “underwriters” if current information regarding the
issuer is publicly available and if volume limitations and certain other conditions are met.
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Whether or not any particular person would be deemed to be an “underwriter” with respect to the New
Common Stock to be issued pursuant to the Plan would depend upon various facts and circumstances applicable to
that person. Accordingly, the Debtors express no view as to whether any particular Person receiving the New
Common Stock under the Plan would be an “underwriter” with respect to such New Common Stock.

Given the complex and subjective nature of the question of whether a particular holder may be an
underwriter, the Debtors make no representation concerning the right of any person to trade in the New Common
Stock. The Debtors recommend that potential recipients of the New Common Stock consult their own counsel
concerning whether they may freely trade the New Common Stock without compliance with the Securities Act or
the Securities Exchange Act of 1934 (the “Exchange Act”).

XII.  MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN

The following discussion summarizes the material United States federal income tax consequences of the
Plan to the Debtors and to certain Claimholders-that-are-U-S-—Helders(as-defined-below)—, This description is for
informational purposes only and, due to a lack of definitive judicial or administrative authority or interpretation,
substantial uncertainties exist with respect to various tax consequences of the Plan as discussed herein. Generally,
only the principal consequences of the Plan for the Debtors and for H-S-—Helders-of ClaimsClaimholders who are
entitled to vote to accept or reject the Plan are described below. No opinion of counsel has been sought or obtained
with respect to any tax consequences of the Plan. No rulings or determinations of the Internal Revenue Service (the
“IRS”) or any other tax authorities have been or will be sought or obtained with respect to the tax consequences of
the Plan, and the discussion below is not binding upon the IRS or such other authorities. The Debtors are not
making any representations regarding the particular tax consequences of the confirmation or implementation of the
Plan as to any Claimholder. No assurance can be given that the IRS would not assert, or that a court would not
sustain, a different position from any discussed herein.

The discussion of material United States federal income tax consequences below is based upon the Internal
Revenue Code_of 1986, as amended (the "IRC™), the Treasury regulations (including temporary regulations)
promulgated and proposed thereunder, judicial authorities, published opinions of the IRS and other applicable
authorities, all as in effect on the date hereof and all of which are subject to change (possibly with retroactive effect)
by legislation, administrative action or judicial decision. The following discussion does not address foreign, state or
local tax consequences of the Plan, nor does it purport to address the United States federal income tax consequences
of the Plan to special classes of taxpayers (e.g., banks and certain other financial institutions, insurance companies,
tax-exempt organizations, Claimholders that are, or hold their Claims through, pass-through entities, persons whose
functional currency is not the United States dollar, nen-t-S-—persons;—and dealers in securities). The following
discussion assumes that Claimholders hold their Claims as capital assets for United States federal income tax
purposes. Furthermore, the following discussion does not address United States federal taxes other than income
taxes.

For purposes of this discussion, a “U.S. person” is any of the following:
® an individual who is a citizen or resident of the United States;

® a corporation or partnership created or organized under the laws of the United States or any
state or political subdivision thereof;

® an estate, the income of which is subject to United States federal income taxation regardless
of its source; or

® a trust that (a) is subject to the primary supervision of a United States court and which has
one or more United States fiduciaries who have the authority to control all substantial
decisions of the trust, or (b) has a valid election in effect under applicable United States
Treasury regulations to be treated as a U.S. person.

As used herein, the term “U.S. Holder” means a Claimholder that is a U.S. person, and the term “non-U.S. person”
means a person other than a U.S. person.
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Each Claimholder is strongly urged to consult its own tax advisor regarding the United States
federal, state, local and any foreign tax consequences of the transactions described herein or in the Plan.

IRS CIRCULAR 230 NOTICE: TO ENSURE COMPLIANCE WITH IRS CIRCULAR 230,
HOLDERS OF CLAIMS OR INTERESTS ARE HEREBY NOTIFIED THAT: (I) ANY DISCUSSION OF
FEDERAL TAX ISSUES CONTAINED OR REFERRED TO IN THIS DISCLOSURE STATEMENT IS
NOT INTENDED OR WRITTEN TO BE USED, AND CANNOT BE USED, BY HOLDERS OF CLAIMS
OR INTERESTS FOR THE PURPOSE OF AVOIDING PENALTIES THAT MAY BE IMPOSED ON
THEM UNDER THE IRC, (I) SUCH DISCUSSION IS WRITTEN IN CONNECTION WITH THE
PROMOTION OR MARKETING OF THE TRANSACTIONS OR MATTERS DISCUSSED HEREIN,
AND (III) HOLDERS OF CLAIMS OR INTERESTS SHOULD SEEK ADVICE BASED ON THEIR
PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR.

A. Certain U.S. Federal Income Tax Consequences to the Debtors

As described in Section VIII herein, several alternative structures for the post-emergence capital structure of
the Debtors are being explored. Under certain of the alternative structures, one or more newly organized entities
would acquire the Debtors, or the assets of the Debtors. Other alternative structures involve the Debtors entering
into certain transactions prior to the Plan Effective Date in order to modify the overall corporate structure of the
Debtors and/or otherwise structure their businesses for corporate or operational reasons. Accordingly, the following
discussion will begin with a description of certain U.S. federal income tax consequences of the Plan to the Debtors
under the anticipated structure for the reorganization of the Debtors, and then will briefly describe certain U.S.
federal income tax considerations that may be applicable with respect to an alternative taxable transaction.

1. Cancellation of Indebtedness Income

Under general U.S. federal income tax principles, each Debtor will realize cancellation of indebtedness
(UCOD!) income to the extent that its obligation to a Claimholder is discharged pursuant to the Plan for an amount
that is less than the adjusted issue price of such ClaimholderZ's Claim (in most cases, the adjusted issue price of a
Claim equals the amount that a Debtor received upon incurring the obligation, with certain adjustments). For this
purpose, the amount paid to a Claimholder in discharge of its Claim generally will equal the sum of the amount of

Cash paid to such Claimholder, the “"issue price>" of any debt issued to such Claimholder, and the fair market value
of any other property paid to such Claimholder.

The Debtors expect to realize a substantial amount of COD income as a result of the discharge of obligations
pursuant to the Plan. However, because each Debtor will be a debtor in a bankruptcy case at the time it realizes
COD income, the Debtors will not be required to include such COD income in their gross income for U.S. federal
income tax purposes, but rather will be required to reduce certain of their respective U.S. federal income tax
attributes by the amounts of COD income so excluded. The excluded COD income is expected to result in a
substantial reduction of the Debtors™' net operating losses ("NOLs!") and NOL carryovers, and of certain other U.S.
federal income tax attributes of the Debtors, including basis in assets.

2. Utilization of NOLs

Under Internal Revenue-CodelRC section 382, generally when there is a more than fifty percent owner shift
of a corporation during a three year testing period (an “"ownership change™"), the ability of the corporation to
utilize its NOL carryovers and certain subsequently recognized built-in losses to offset post-ownership change
taxable income may be subject to an annual limitation. The Debtors have been attempting to monitor whether the
corporation has undergone an ownership change that would affect its ability to utilize itstheir NOL carryovers.
While the matter is not free from doubt, due in part to the limited availability of information to the Debtors, the
Debtors anticipate taking the position that there had been no ownership change as of the Petition Date.

The issuance of New Common Stock pursuant to the Plan will constitute an ownership change. Although
certain special rules applicable to ownership changes in bankruptcy may substantially increase the amount of the
annual IRC section 382 limitation over that otherwise applicable outside bankruptcy, the Debtors”! utilization of any

NOL carryovers or other tax attributes_(including deductions attributable to realized built-in losses) remaining after
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implementation of the Plan may still be substantially limited after an ownership change. Such a limitation would be
in addition to any prior NOL limitation described in the prior paragraph that may apply.

3. Applicable High Yield Discount Obligations

If a debt instrument is considered to be an applicable high yield discount obligation ("AHYDQ"), the issuing
corporation is disallowed a deduction with respect to a portion of the original issue discount ("OID!") on that debt
instrument, and no deduction is allowable for the remaining amounts until such OID is actually paid. A debt
instrument is considered to be an AHYDO instrument if its maturity date is more than five years from the date of
issuance, the yield-to-maturity is greater than or equal to five percentage points higher than the AFR, and the
instrument has significant OID. It is possible, if the DIP Lenders New Money DHPFermoans-haveDistribution
Property has a maturity date that is more than five years from the issue date, that the DIP Lenders New Money BHP-
FermTeansDistribution Property will be considered AHYDO instruments for purposes of U.S. federal income tax
law. If this were the case, the Debtors would be denied a portion of the deductions for OID paid on the DIP_
Lenders New Money BHP-TFermteansDistribution Property, and would be required to deduct the remaining portion
of such amounts only as and when it is paid.

4. Alternative Minimum Tax

A corporation may incur alternative minimum tax liability even in the case that NOL carryovers and other
U.S. federal income tax attributes are sufficient to eliminate its taxable income as computed under the regular
corporate income tax. It is possible that the Debtors may be liable for the alternate minimum tax with respect to
taxable years beginning after the Effective Date.

5. Alternative Taxable Structure

If the reorganization of the Debtors were to be consummated pursuant to an alternative taxable structure, the
Debtors would recognize gain or loss for U.S. federal income tax purposes in an amount equal to the difference
between the fair market value of their assets and their adjusted tax basis in such assets. A#nylt is expected that any

garn recogmzed would be sheltered by the Debtors—N@Ls—T—he— ug;[ gs, however, tl_]g;g gg;;!(_j t_zg tg;gs g;bg; thgg

w entrtres that would acqulre the Debtors" assets (or would be treated as acqulrlng such
assets for U.S. federal income tax purposes) would generally obtain an aggregate tax basis in such assets that is
equal to their fair market value, and such entities would generally not succeed to any tax attributes of the Debtors.
This would result in a significant reduction in the tax basis of the Debtors* assets, which would result in a
corresponding reduction in depreciation and amortization deductions of those assets for U.S. federal income tax
purposes after the Effective Date. Accordingly, such reduction would result in a corresponding increase in taxable
income to the Debtors, and could result in an increase in the U.S. federal income tax payable by the Debtors in such
years.

B. Certain U.S. Federal Income Tax Consequences to Claimholders

The U.S. federal income tax consequences of the transactions contemplated by the Plan to Claimholders that
are U.S. Holders and Non-U.S. Holders generally will be as described below. These consequences (including the
character, timing and amount of income, gain or loss recognized) will depend upon, among other things: (i) the
manner in which a Claimholder acquired a Claim; (ii) the length of time the Claim has been held; (iii) the
Claimholder2's method of tax accounting; (iv) whether the Claimholder has taken a bad debt deduction with respect
to the Claim (or any portion of the Claim) in the current or prior taxable years; (v) whether the Claim was acquired
at a discount; (vi) whether the Claimholder has previously included in its taxable income accrued but unpaid interest
with respect to the Claim; (vii) whether the Claim is an installment obligation for U.S. federal income tax purposes;
(viii) whether the Claim constitutes a “"security™" for U.S. federal income tax purposes; and (ix) whether the Claim
constitutes a “"United States real property interest>" for U.S. federal income tax purposes. Therefore, each
Claimholder is strongly urged to consult its own tax advisor regarding information that symay be relevant to its
particular situation and circumstances and the tax consequences to it of the transactions contemplated by the Plan.

The U.S. federal income tax consequences to Claimholders that are U.S. Holders and Non-U.S. Holders may
depend upon the manner in which the reorganization of the Debtors is consummated. As described in Section VIII
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herein, several alternative structures for the post-emergence capital structure of the Debtors are being explored.
Under certain of the alternative structures, one or more newly organized entities would acquire the Debtors, or the
assets of the Debtors, in a taxable transaction. Other alternative structures involve the Debtors entering into certain
transactions prior to the Plan Effective Date in order to modify the overall corporate structure of the Debtors and/or
otherwise structure their businesses for corporate or operational reasons. Accordingly, the following discussion will
describe certain U.S. federal income tax consequences to U.S. Holders and Non-U.S. Holders under the anticipated
structure for the reorganization of the Debtors and, where applicable will briefly describe tax consequences of an
alternative taxable structure.

1. Claimholders of Prepetition Secured Obligations Who Are Not DIP Lenders

(a) U.S. Holders

e The recelpt by a U S. Holder of a

ition ion who is not a DIP Lender of New Common Stock should be treated as a taxable
transactlon for U.S. federal income tax purposes. As a result, except as described in the next sentence, such a U.S.
Holder who is not a DIP Lender generally should recognize capital gain or loss for U.S. federal income tax purposes
in an amount equal to the difference between (i) the fair market value, on the Effective Date, of the New Common
Stock and (ii) such U.S. Holder2's adjusted tax basis in its Prepetition LenderClaimSecured Obligation. A U.S.
Holder should, however, recognize ordinary income to the extent it receives such consideration in respect of
accrued interest or accrued market discount that has not already been included in the U.S. Holder>'s gross income
for U.S. federal income tax purposes. Any capital gain or loss recognized will be long-term capital gain or loss if
the U.S. Holder>'s holding period with respect to its Prepetition Lender-ClaimSecured Obligation is more than one
(1) year on the Effective Date. The deductibility of capital loss is subject to limitations.

A U.S. Holder of a Prepetition Secured Obligation who is not a DIP Lender>'s tax basis in its New Common

Stock received pursuant to the Plan generally should be equal to the fair market value of such New Common Stock
on the Effective Date. The holding period with respect to such eensideratioaNew Common Stock will begin on the
day following the effeetive-dateEffective Date.
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Th mmon k will consist of both Full in mmon k and Limi in

g ed § ill be
into one share of Full Voting New Common Stock.

(b) Non-U.S. Holders
(i) Receipt of New Common Stock

A Non-U.S Holder of a Prepetition Secured Obligation who is not a DIP [ .ender-Claiss generally will not be
subject to U.S. federal withholding tax with respect to gain, if any, realized on the receipt of New Common Stock
pursuant to the Plan. A Non-U.S. Holder generally also will not be subject to U.S. federal income tax with respect
to such gain unless (i) the gain is effectively connected with the conduct of a trade or business within the U.S. by
the Non-U.S. Holder and, if required by an applicable tax treaty, is attributable to a permanent establishment or
fixed base within the U.S. or (ii) in the case of a Non-U.S. Holder that is a nonresident alien individual, such Non-
U.S. Holder is present in the U.S. for 183 or more days in the taxable year of the Effective Date and certain other
conditions are satisfied. In the case described in clause (i) above, gain recognized generally will be subject to U.S.
federal income tax in the same manner as if such gain were recognized by a U.S. person and, in the case of a Non-

U.S. Holder that is a corporation, may also be subject to the branch profits tax (currently imposed at a rate of thirty
percent (30%), or a lower applicable treaty rate).
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2. Claimholders of Prepetition Secured Obligations Who Are DIP Lenders
(a) U.S. Holders

(1) Receipt of DIP Lenders Roll-Up Distribution Pr nd DIP Len
Money Distribution Pr:

recelpt by a U S. Holder Who is a DIP Lender of {%ﬂ—ef—thenc

a_portion of the DIP Ienders Roll-Up Distribution
Property (consisting of New Common Stock) received by such U.S. Holder in all capacities should be considered to
be in exchange for theirits Prepetition SlaimsSecured Obligations and should be treated as a taxable transaction for

U.S. federal income tax  pUIposes. The balance of such DIP Lenders Roll-Up Distribution Property should be

gether for U.S. federal income tax pur As a result, except as descrlbed in
the next sentencew such a U, Holder_of a Prepetition Secured
Obligation who is a DIP Lender generally should recognize capital gain or loss for U.S. federal income tax purposes
in an amount equal to the dlfference between (1) the fa1r market Value on the Effectlve Date of {ﬁﬂ—ef—th%NeWL
C cd l O
w and (11) such U S. Holder's adjusted tax basm in its
Prepetition Lender-ClaimSecured Obligation and Senior Roll-Up Loans. A U.S. Holder of a Prepetition Secured.

Obligation who is a DIP Lender should, however, recognize ordinary income to the extent it receives such
consideration in respect of accrued interest or accrued market discount that has not already been included in the
U.S. Holder”'s gross income for U.S. federal income tax purposes. Any capital gain or loss recognized will be long-
term capital gain or loss if the U.S. Holder’'s holding period with respect to its Prepetition Lender-ClaimSecured
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Obligation or Senior Roll-Up Loan is more than one (1) year on the Effective Date. The deductibility of capital loss
is subject to limitations.

Holder is encoura t nlt1t wntaxavrrr arding th federal local and non- tax

M over the stated pr1nc1pal amount of the DIP Lenders DIP_Lende_ts_New Money DI—P—"Perm—I:oaﬁ—Notelesmmmgm_
Property. As a result of the allocation described above, the “"issue price”" of the DIP Lenders New Money B~
FermEoanNetesDistribution Property would be equal to the stated redemption price of the DIP Lenders New
Money Bll’—"Perm—Leaﬁ—NeteleMMg at matur1ty, and would thus not create an OID oblrgat1on for a
U.S. Holder. H, ] : aded, tha

wﬁl were allocated in accordance with the relatwe fa1r market Value of each
instrument, the “"issue price2" of the DIP Lenders New Money PIP-TFermTeanNetesDistribution Property would
be below the stated redemption price at maturity, creating an OID obligation. Accordingly, each DIP Lender should
be aware that, regardless of its method of tax accounting, in that event it would be required to recognize interest
income with respect to the DIP Lenders New Money DIP-Term-EoanNetesDistribution Property in advance of cash
payments attributable to such income pursuant to the rules governing original issue discount. Each U.S. Holder of
Prepetition Secured Obligations who is a DIP Lender is strongly urged to consult its own tax advisor regarding the
U.S. federal, state, local and non-U.S. tax consequences of holding BIPFinaneingFaeilitysuch Claims.

If the reorganization of the Debtors were to be consummated pursuant to an alternative taxable structure, the
Debtors, or the assets of the Debtors, would be acquired by one or more newly organized entities. In such a case,
the taxation of a U.S. Holder would be substantially similar to that described above.
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(b) Non-U.S. Holders

@ Receipt of New C Stock and DIP Lenders New M Distributi
Property

A Non-U.S. Holder of a Prepetition L%F@%M who is a DIP Lender generally will not
be subject to U.S. federal withholding tax with respect to gain, if any, realized on the receipt of DIP Lenders New
Money DHP-TFermLeanNetesDistribution Property and New Common Stock pursuant to the Plan. A Non-U.S.
Holder generally also will not be subject to U.S. federal income tax with respect to such gain unless (i) the gain is
effectively connected with the conduct of a trade or business within the U.S. by the Non-U.S. Holder and, if
required by an applicable tax treaty, is attributable to a permanent establishment or fixed base within the U.S. or (ii)
in the case of a Non-U.S. Holder that is a nonresident alien individual, such Non-U.S. Holder is present in the U.S.
for 183 or more days in the taxable year of the Effective Date and certain other conditions are satisfied. In the case
described in clause (i) above, gain recognized generally will be subject to U.S. federal income tax in the same
manner as if such gain were recognized by a U.S. person and, in the case of a Non-U.S. Holder that is a corporation,
may also be subject to the branch profits tax (currently imposed at a rate of thirty percent (30%), or a lower
applicable treaty rate).
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3. Claimholders Who Are Noteholders

(a) U.S. Holders
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assets of the Debtors would be acqulred by one or more enﬂﬂes—efg&m-zed—by—eﬁ%er—mef%newly— organlzed
entities. In such a case, a-- :

(b) Non-U.S. Holders
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; At any porti e consideration i ea it is possible that this porti
to U.S. federal withholding tax, at a rate of thirty percent (30%), or a lower applicable treaty rate.
C. Information Reporting and Backup Withholding

Certain payments, including the distributions or payments in respect of Claims pursuant to the Plan,
generally are subject to information reporting by the Payor to the IRS. Moreover, such reportable payments are
subject to backup withholding (currently at a rate of twenty-eight percent (28%)) under certain circumstances.
Under the InternalRevenue—Code’]RC's backup withholding rules, a Claimholder may be subject to backup
withholding with respect to distributions or payments made pursuant to the Plan unless the Claimholder (i) comes
within certain exempt categories (which generally include corporations) and, when required, demonstrates this fact
or (ii) timely provides a correct U.S. taxpayer identification number and makes certain certifications under penalties
of perjury.

Backup withholding is not an additional tax. Amounts withheld under the backup withholding rules may be
credited against a Claimholder>'s U.S. federal income tax liability, and such Claimholder may obtain a refund of any

excess amounts withheld under the backup withholding rules by timely filing an appropriate claim for refund with
the IRS.

D. Importance of Obtaining Professional Tax Assistance

THE FOREGOING DISCUSSION IS INTENDED ONLY AS A SUMMARY OF CERTAIN U.S.
FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN AND IS NOT A SUBSTITUTE FOR
CAREFUL TAX PLANNING WITH A TAX PROFESSIONAL. THE ABOVE DISCUSSION IS FOR
INFORMATIONAL PURPOSES ONLY AND IS NOT TAX ADVICE. THE TAX CONSEQUENCES ARE
IN MANY CASES UNCERTAIN AND MAY VARY DEPENDING ON A CLAIMHOLDERZ'S
PARTICULAR CIRCUMSTANCES. ACCORDINGLY, EACH CLAIMHOLDER IS STRONGLY URGED
TO CONSULT ITS OWN TAX ADVISOR REGARDING THE U.S. FEDERAL, STATE, LOCAL AND
NON-U.S. TAX CONSEQUENCES OF THE TRANSACTIONS DESCRIBED HEREIN OR
CONTEMPLATED BY THE PLAN.

XIII. FEASIBILITY OF THE PLAN AND THE “BEST INTERESTS” TEST
A. Feasibility of the Plan

To confirm the Plan, the Court must find that confirmation of the Plan is not likely to be followed by the
liquidation or the need for further financial reorganization of the Debtors. This requirement is imposed by
Bankruptcy Code section 1129(a)(11) and is referred to as the “feasibility” requirement. The Debtors believe that
they will be able to timely perform all obligations described in the Plan and, therefore, that the Plan is feasible.

To demonstrate the feasibility of the Plan, the Debtors have prepared the Projections, as set forth in
Appendix D attached to this Disclosure Statement. The period covered by the Projections extends to fiscal 2013.
The Projections indicate that Reorganized Debtors should have sufficient cash flow to pay and service their debt
obligations, including the Exit Credit Facility, and to fund its operations. Accordingly, the Debtors believe that the
Plan satisfies the feasibility requirement of Bankruptcy Code section 1129(a)(11). As noted in the Projections,
however, the Debtors caution that no representations can be made as to the accuracy of the Projections or as to the
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Reorganized Debtors’ ability to achieve the projected results. Many of the assumptions upon which the Projections
are based are subject to uncertainties outside the control of the Debtors. Some assumptions inevitably will not
materialize, and events and circumstances occurring after the date on which the Projections were prepared may be
different from those assumed or may be unanticipated and may adversely affect the Debtors’ financial results.
Therefore, the actual results may vary from the projected results, and the variations may be material and adverse.
See Section IX (“Certain Factors to Be Considered”) for a discussion of certain risk factors that may affect financial
feasibility of the Plan.

THE PROJECTIONS WERE NOT PREPARED WITH A VIEW TOWARD COMPLIANCE WITH THE
GUIDELINES ESTABLISHED BY THE AMERICAN INSTITUTE OF CERTIFIED PUBLIC ACCOUNTANTS
OR THE RULES AND REGULATIONS OF THE SECURITIES AND EXCHANGE COMMISSION
REGARDING PROJECTIONS. FURTHERMORE, THE PROJECTIONS HAVE NOT BEEN AUDITED BY
THE DEBTORS’ INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS. ALTHOUGH PRESENTED WITH
NUMERICAL SPECIFICITY, THE PROJECTIONS ARE BASED UPON A VARIETY OF ASSUMPTIONS,
SOME OF WHICH IN THE PAST HAVE NOT BEEN ACHIEVED AND WHICH MAY NOT BE REALIZED
IN THE FUTURE, AND ARE SUBJECT TO SIGNIFICANT BUSINESS, ECONOMIC AND COMPETITIVE
UNCERTAINTIES AND CONTINGENCIES, MANY OF WHICH ARE BEYOND THE CONTROL OF THE
DEBTORS. CONSEQUENTLY, THE PROJECTIONS SHOULD NOT BE REGARDED AS A
REPRESENTATION OR WARRANTY BY THE DEBTORS, OR ANY OTHER PERSON, THAT THE
PROJECTIONS WILL BE REALIZED. ACTUAL RESULTS MAY VARY MATERIALLY FROM THOSE
PRESENTED IN THE PROJECTIONS.

B. Acceptance of the Plan

As a condition to confirmation, the Bankruptcy Code requires that each Class of Impaired Claims and
Interests vote to accept the Plan, except under certain circumstances.

Bankruptcy Code section 1126(c) defines acceptance of a plan by a class of impaired claims as acceptance
by holders of at least two-thirds in dollar amount and more than one-half in number of claims in that class but, for
that purpose, counts only those who actually vote to accept or to reject the Plan. Thus, a Class of Claims will have
voted to accept the Plan only if two-thirds in amount and a majority in number actually voting cast their Ballots in
favor of acceptance.

C. “Best Interests” Test

Even if a plan is accepted by each class of holders of claims, the Bankruptcy Code requires a bankruptcy
court to determine that the plan is in the “best interests” of all holders of claims that are impaired by the plan and
that have not accepted the plan. The “best interests” test, as set forth in Bankruptcy Code section 1129(a)(7),
requires a bankruptcy court to find either that (i) all members of an impaired class of claims have accepted the plan
or (ii) 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.

To calculate the probable distribution to members of each impaired class of holders of claims if the debtor
were liquidated under chapter 7, a bankruptcy court must first determine the aggregate dollar amount that would be
generated from the debtor’s assets if its chapter 11 case were converted to a chapter 7 case under the Bankruptcy
Code. This “liquidation value” would consist primarily of the proceeds from a forced sale of the debtor’s assets by
a chapter 7 trustee.

The amount of liquidation value available to unsecured creditors would be reduced by, first, the claims of
secured creditors to the extent of the value of their collateral and, second, by the costs and expenses of liquidation,
as well as by other administrative expenses and costs of both the chapter 7 case and the Chapter 11 Case. Costs of
liquidation under chapter 7 of the Bankruptcy Code would include the compensation of a trustee, as well as of
counsel and other professionals retained by the trustee, asset disposition expenses, all unpaid expenses incurred by
the debtor in its bankruptcy case (such as compensation of attorneys, financial advisors and restructuring
consultants) that are allowed in the chapter 7 case, litigation costs and claims arising from the operations of the
debtor during the pendency of the bankruptcy case. The liquidation itself would trigger certain priority payments
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that otherwise would be due in the ordinary course of business. Those priority claims would be paid in full from the
liquidation proceeds before the balance would be made available to pay general unsecured claims or to make any
distribution in respect of equity interests. The liquidation also would prompt the rejection of a large number of
executory contracts and unexpired leases and thereby create a significantly higher number of unsecured claims.

Once the court ascertains the recoveries in liquidation of secured creditors and priority claimants, it must
determine the probable distribution to general unsecured creditors and equity security holders from the remaining
available proceeds in liquidation. If such probable distribution has a value greater than the distributions to be
received by such creditors and equity security holders under a debtor’s plan, then such plan is not in the best
interests of creditors and equity security holders.

D. Estimated Valuation of Reorganized Debtors

In order to provide information to parties in interest regarding the possible range of values of their
distributions under the Plan, it is necessary to ascribe an estimated value, or range of values, to the New Common
Stock. The Debtors have been advised by Lazard, their investment banker and financial advisor, with respect to the
estimated value of the Company, which includes a valuation of the Reorganized Debtors on a going concern basis.
Solely for purposes of the Plan, the estimated range of reorganization value of the Company, including the
Reorganized Debtors, was assumed to be approximately $230 million to $295 million (with a mid-point estimate of
$262.5 million) as of an assumed Plan Effective Date of November 1, 2009. Lazard’s estimate of a range of
reorganization values does not constitute an opinion as to fairness from a financial point of view of the
consideration to be received under the Plan or of the terms and provisions of the Plan. A discussion of the
methodology used by Lazard to arrive at the Company’s value is attached hereto as Appendix F.

N .

has—not—been—factored—into—the—analysis—The Debtors believe that their valuation approach is valid_and the
Committee's supports the Debtors' valuation. Furthermore, the bids received by the Debtors for the purchase of
their assets (which were at the low end of the range of the estimated reorganized value of the Company) support the
reorganized enterprise valuation derived by the Debtors’ professionals.

E. Application of the “Best Interests” Test to the Liquidation
Analysis and the Valuation of the Reorganized Debtors

A liquidation analysis prepared with respect to each of the Debtors is attached as Appendix E to this
Disclosure Statement. The Debtors believe that any liquidation analysis is speculative. For example, the liquidation
analysis necessarily contains an estimate of the amount of Claims which will ultimately become Allowed Claims.
This estimate is based solely upon the Debtors’ incomplete review of Claims filed and the Debtors’ books and
records. No order or finding has been entered by the Bankruptcy Court estimating or otherwise fixing the amount
of Claims at the projected amounts of Allowed Claims set forth in the liquidation analysis. The estimate of the
amount of Allowed Claims set forth in the liquidation analysis should not be relied on 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. In addition, as noted above, the valuation analysis of the Company also contains numerous
estimates and assumptions. For example, the value of the New Common Stock cannot be determined with precision
due to the absence of a public market for the New Common Stock.

As set forth on Exhibit D, the Debtors reserve their rights with respect to all avoidance actions arising
under Chapter 5 of the Bankruptcy Code. The Debtors have not undertaken a thorough analysis of the value of
potential avoidance actions. The Debtors estimate, based on information contained in their schedules, their
prepetition payments potentially subject to avoidance actions would not exceed $70 million (excluding normal
payroll related payments to non-insiders and financing transactions between affiliates). The Debtors believe a
substantial portion of that amount may be subject to customary defenses to avoidance actions. For the purpose of
the liquidation analysis, prepared in connection with this Disclosure Statement, the Debtors have assumed that the
avoidance actions have no value.

Notwithstanding the difficulties in quantifying recoveries to creditors with precision, the Debtors believe
that, taking into account the liquidation analysis and the valuation analysis of Reorganized Debtors, the Plan meets
the “best interests” test of Bankruptcy Code section 1129(a)(7). The Debtors believe that the members of each
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impaired class will receive at least as much under the Plan than they would in a liquidation in a hypothetical chapter
7 case. Creditors will receive a better recovery through the distributions contemplated by the Plan because the
continued operation of the Debtors as going concerns rather than a forced liquidation will allow the realization of
more value for the Debtors’ assets. Moreover, as a result of the reorganization of the Debtors, creditors such as the
Debtors’ employees would retain their jobs and most likely make few if any other claims against the estate. Lastly,
in the event of liquidation, the aggregate amount of unsecured claims which would receive no distribution would no
doubt increase significantly. All of these factors lead to the conclusion that recoveries under the Plan would be at
least as much, and in many cases significantly greater, than the recoveries available in a chapter 7 liquidation.

The Debtors believe the methodology used to prepare the liquidation analysis attached hereto as Appendix_
E is appropriate and that the assumptions and conclusions set forth therein are fair and reasonable under the
circumstances and represent a reasonable exercise of the Debtors’ business judgment with respect to such matters.

F. Confirmation Without Acceptance of All Impaired Classes: The “Cramdown” Alternative

Bankruptcy Code section 1129(b) provides that a plan can be confirmed even if it has not been accepted by
all impaired classes as long as at least one impaired class of Claims has accepted it. The Court may confirm the
Plan at the request of the Debtors notwithstanding the Plan’s rejection (or deemed rejection) by impaired Classes as
long as the Plan “does not discriminate unfairly” and is “fair and equitable” as to each impaired Class that has not
accepted it. A plan does not discriminate unfairly within the meaning of the Bankruptcy Code if a dissenting class
is treated equally with respect to other classes of equal rank.

A plan is fair and equitable as to a class of secured claims that rejects such plan if the plan provides (1)(a)
that the holders of claims included in the rejecting class retain the liens securing those claims whether the property
subject to those liens is retained by the debtor or transferred to another entity, to the extent of the allowed amount of
such claims, and (b) that each holder of a claim of such class receives on account of that claim deferred cash
payments totaling at least the allowed amount of that claim, of a value, as of the effective date of the plan, of at least
the value of the holder’s interest in the estate’s interest in such property; (2) for the sale, subject to section 363(k) of
the Bankruptcy Code, of any property that is subject to the liens securing the claims included in the rejecting class,
free and clear of the liens, with the liens to attach to the proceeds of the sale, and the treatment of the liens on
proceeds under clause (1) or (2) of this subparagraph; or (3) for the realization by such holders of the indubitable
equivalent of such claims.

A plan is fair and equitable as to a class of unsecured claims which rejects a plan if the plan provides (1)
for each holder of a claim included in the rejecting class to receive or retain on account of that claim property that
has a value, as of the effective date of the plan, equal to the allowed amount of such claim; or (2) that the holder of
any claim or interest that is junior to the claims of such rejecting class will not receive or retain on account of such
junior claim or interest any property at all.

A plan is fair and equitable as to a class of equity interests that rejects a plan if the plan provides (1) that
each holder of an interest included in the rejecting class receive or retain on account of that interest property that has
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 (2) that the holder of any interest that is junior to the interest of such rejecting class will not
receive or retain under the plan on account of such junior interest any property at all. Because holders of the Old
Common Stock (and interests related thereto) are receiving no distribution on account of such Interests under the
Plan, their votes are not being solicited and they are deemed to have rejected the Plan pursuant to section 1126(g) of
the Bankruptcy Code. Accordingly, the Debtors are seeking confirmation of the Plan pursuant to section 1129(b) of
the Bankruptcy Code with respect to such Classes and may seek confirmation pursuant thereto as to other Classes if
such Classes vote to reject the Plan.
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G. Conditions to Confirmation and/or Consummation of the Plan
1. Conditions to Confirmation

The following are conditions precedent to confirmation of the Plan that may be satisfied or waived in
accordance with Section 11.3 of the Plan:

(a) The Bankruptcy Court shall have approved a disclosure statement with respect to the
Plan in form and substance satisfactory to the Debtors and the Requisite DIP Lenders in their sole discretion.

(b) The Confirmation Orderﬁh&ﬂaﬁraﬁekal%exhﬂaﬁsj&ndﬁ&mmeﬁ&eae#eﬁh%ﬂm%
th%@enﬁm%aﬂm%@%epshaﬂ%%mn he Plan (excludi xhibits ther her than the Tranche A
paya pa 9 o ] . pa

reditor: mmi nhR DIPLn rlnhlrlirin

(©) The exhibits to the Plan shall be in a form and substance satisfactory to the Debtors and

the Requisite DIP Lenders in their sole discretion.

() fe)-Prior to the date that is five (5) days prior to the 1st day of the Confirmation Hearing
(as such date may be adjourned from time to time), the completion of due diligence to the Requisite DIP Lenders’
sole satisfaction with respect to the Debtors and their Affiliates, including without limitation, due diligence with
respect to (i) the business, operations, assets, liabilities (including, without limitation, environmental liabilities),
condition (financial or otherwise) or prospects of the Debtors and their Affiliates, (ii) any investigations, claims,
causes of action or suits filed or asserted (or threatened) by any governmental entity with respect to the Debtors or
any of their Affiliates or any of their respective employees, officers, or directors, (iii) any claims or causes of action
filed or asserted (or threatened) by any party with respect to the Debtors or any of their Affiliates or any of their
respective employees, officers or directors, and (iv) the size of the administrative expense and priority claims pools
as of the Plan Effective Date (including amounts paid prior to the Plan Effective Date).

2. Conditions to Consummation

The following are conditions precedent to the occurrence of the Plan Effective Date, each of which may be
satisfied or waived in accordance with Section 11.3 of the Plan:

(a) The Bankruptcy Court shall have entered one or more orders, satisfactory to the
Requisite DIP Lenders in their sole discretion (which may include the Confirmation Order) authorizing the
assumption and rejection of unexpired leases and executory contracts by the Debtors as contemplated by Article VII
of the Plan.

(b) The Debtors shall have entered into the Exit Credit Facility, and all conditions precedent
to the consummation thereof shall have been waived (subject to any applicable consent requirements) or satisfied in
accordance with the terms thereof.

(©) The Confirmation Order;-with_and the Plan and-ali(excluding any exhibits and-annexes-to-
eachsthereto) (i) shall be in form and substance acceptable to the Debtors, the Creditors’ Committee, and the

Requisite DIP Lenders, in their sole discretion (ii) shall be a Final Order, and (iii) no request for revocation of the
Confirmation Order under Bankruptcy Code section 1144 shall have been made, or, if made, shall remain pending.
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(g) (d)—All guaranties (incladingguarantees—by—non-Debtors)—of the Notes—and—of the

Prepetition Secured Obligations shall have been released or otherwise addressed in a manner acceptable to the
Requisite DIP Lenders in their sole discretion; and all liens or pledges securing the Netes—and-the-Prepetition
Secured Obligations (or any guarantee thereof) shall have been released or otherwise addressed in a manner
acceptable to the Requisite DIP Lenders in their sole discretion.

(h) The Requisite DIP Lenders shall h rmined, in their sole discretion, that n

fe)-There shall not have occurred any event, development or circumstance since the date
of the Debtors’ last audited financial statement, that has had, or could reasonably be expected to have, a material
adverse effect on the financial condition, business, results of operation, assets or liabilities of the Debtors or any of
their Affiliates.

@ 5-There shall not have occurred a Force Majeure Event.

(k) f2)-No default or event of default has occurred and is continuing under the DIP Credit
Agreement.

(1) () The Conversion ConditionsThe conditions to Plan consummation in the DIP Credit

Agreement have either been satisfied or waived in accordance with the terms of the DIP Credit Agreement.

(m) H-OPEB, pension, collective bargaining agreements, and related matters, issues, and
liabilities (including without limitation, the pension obligations of the German and other non-Debtor subsidiaries of
Hayes) have been reduced and/or resolved to the satisfaction of the Requisite DIP Lenders in their sole discretion.

(n) -All of the non-Debtor Obligors’ employment agreements, incentive plans, severance
plans, retention plans, and similar agreements or plans are reasonably acceptable to the Requisite DIP Lenders.
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(0) do-If the Requisite DIP Lenders have requested in writing that one or more non-Debtor
Affiliates should (i) become a Debtor(s) in the Bankruptcy Case subject to and a Debtor for all purposes under the
Plan and/or (ii) file insolvency (or similar) proceedings in the jurisdiction of their organization and/or operation,
then such filing (or in the case of a foreign proceeding, the successful completion of such proceeding) shall have
occurred.

() H-All authorizations, consents, and regulatory approvals worldwide, if any, required in
connection with the consummation of the Plan are obtained and not revoked, and any waiting period in connection
therewith shall have expired, including, without limitation, those under the Hart-Scott-Rodino Antitrust
Improvement Act of 1976, or other antitrust or competition rules or laws.

(@ fm)-All actions, documents and agreements necessary to implement the Plan, including,
without limitation, the stockholders’ agreement, the D&O Insurance for the Reorganized Debtors, and each Exhibit,
shall be in form and substance satisfactory to the Debtors and the Requisite DIP Lenders, in their sole discretion,
and shall have been effected or executed as applicable.

() {m)-Assuming all other conditions to the Plan Effective Date have been satisfied, the New

Common Stock, the Tranche A Warrants, and the Tranche B Warrants shall be issued to—the-DIPLenders-as
required by seetion2-5-ef this Plan.

@ more than 24% in principal amount of th h h rej he Plan an
: e as deserited in Seot :

(t) te)-All actions required under the Plan to be taken on or before the Plan Effective Date
shall have been taken.

H. Waiver of Conditions to Confirmation and/or Consummation

The conditions to confirmation and consummation of the Plan (other than Section XII.G.(s) above) may be
Warved by the Debtors w1th the pr10r consent of the Requ1s1te DIP Lenders in the1r sg!g g_i;sgrgggg g;tl_]ggt any

dlscretron without any notlce to any other parties-in- 1nterest or the Bankruptcy Court and without a hearrng The
failure of the Debtors in their sole discretion to exercise any of the foregoing rights shall not be deemed a waiver of
any other rights, and each such right shall be deemed an ongoing right, which may be asserted at any time.

1. Retention of Jurisdiction

Pursuant to sections 105(a) and 1142 of the Bankruptcy Code, and as more particularly described in Article
XIII of the Plan, the Court will have exclusive jurisdiction of all matters arising out of, and related to, the
Bankruptcy Cases and the Plan, including, among other things: (A) the assumption or rejection of executory
contracts or unexpired leases and the amount of any damages Claims or Cure payments with respect thereto; (B) to
adjudicate any and all pending adversary proceedings, applications and contested matters; (C) to adjudicate any and

all dlsputes ar1s1ng from the d1str1but10n of G&sh—&nd—New—Sea%es—and—&H—eorﬁrovemres—&nd—ssues—aﬂsmg—fro&r

(D) to ensure that d1str1but10ns to holders of Allowed Clalms are accomphshed as prov1ded in the Plan; (E) to hear
and determine any and all objections to the allowance of Claims and the estimation of Claims; (F) to enter and
implement such orders as may be appropriate if the Confirmation Order is for any reason stayed, revoked, modified
or vacated; (G) to hear and determine disputes arising under, and issue orders in aid of, execution, implementation,
or consummation of the Plan; (H) to consider any modifications of the Plan; (I) to hear and determine all
applications for compensation and reimbursement of Professional Claims; (J) to hear and determine disputes arising
from Claims entitled to priority treatment under section 507(a)(1) of the Bankruptcy Code; (K) to hear and
determine matters concerning state, local and federal taxes; (L) to hear and determine all disputes involving the

79 DeltaView comparison of pcdocs://chisr01a/683644/1 and pcdocs://chisr01a/683644/9.
Performed on 8/31/2009.




existence, nature or scope of the Debtors’ discharge; (M) to hear and determine any and all matters relating to the
Retained Actions; and (N) to enter a final decree closing the Bankruptcy Cases.

XIV. ALTERNATIVES TO CONFIRMATION AND CONSUMMATION OF THE PLAN

The Debtors believe that the Plan affords holders of Claims the potential for the greatest realization on the
Debtors’ assets and, therefore, is in the best interests of such holders.

If the Plan is not confirmed, however, the theoretical alternatives include: (a) continuation of the pending
Bankruptcy Cases; (b) an alternative plan or plans of reorganization; or (c¢) liquidation of the Debtors under chapter
7 or chapter 11 of the Bankruptcy Code.

A. Continuation of the Bankruptcy Case

If they remain in chapter 11, the Debtors could continue to operate their businesses and manage their
properties as debtors-in-possession, but they would remain subject to the restrictions imposed by the Bankruptcy
Code. It is not clear whether the Debtors could survive as a going concern in protracted Bankruptcy Cases. The
Debtors could have difficulty sustaining the high costs and the erosion of market confidence which may be caused if
the Debtors remain chapter 11 debtors in possession.

B. Alternative Plans of Reorganization

If the Plan is not confirmed, the Debtors, or, after the expiration of the Debtors’ exclusive period in which
to propose and solicit a reorganization plan, any other party in interest in the Bankruptcy Cases, could propose a
different plan or plans. Additionally, until the Plan is consummated, subject to certain conditions, the Debtors may
determine to withdraw the Plan and propose and solicit different reorganization plans. Any such plans proposed by
the Debtors or others might involve either a reorganization and continuation of the Debtors’ businesses, or an
orderly liquidation of its assets, or a combination of both.

C. Liquidation Under Chapter 7 or Chapter 11

If no plan is confirmed, the Debtors’ Bankruptcy Cases may be converted to cases under chapter 7 of the
Bankruptcy Code. In a chapter 7 case, a trustee or trustees would be appointed to liquidate the assets of the
Debtors. It is impossible to predict precisely how the proceeds of the liquidation would be distributed to the
respective holders of Claims against or Interests in the Debtors.

However, the Debtors believe that creditors would lose the substantially higher going concern value if the
Debtors were forced to liquidate. In addition, the Debtors believe that in liquidation under chapter 7, before
creditors received any distribution, additional administrative expenses involved in the appointment of a trustee or
trustees and attorneys, accountants and other professionals to assist such trustees would cause a substantial
diminution in the value of the Estates. The assets available for distribution to creditors would be reduced by such
additional expenses and by Claims, some of which would be entitled to priority, which would arise by reason of the
liquidation and from the rejection of leases and other executory contracts in connection with the cessation of
operations and the failure to realize the greater going concern value of the Debtors’ assets.

The Debtors may also be liquidated pursuant to a chapter 11 plan. In a liquidation under chapter 11, the
Debtors’ assets could be sold in an orderly fashion over a more extended period of time than in a liquidation under
chapter 7. Thus, a chapter 11 liquidation might result in larger recoveries than a chapter 7 liquidation, but the delay
in distributions could result in lower present values received and higher administrative costs. Because a trustee is
not required in a chapter 11 case, expenses for professional fees could be lower than in a chapter 7 case, in which a
trustee must be appointed. Any distribution to the Claimholders under a chapter 11 liquidation plan probably would
be delayed substantially.

The Debtors’ liquidation analysis, prepared with its accountants and financial advisors, is premised upon a
hypothetical liquidation in a chapter 7 case and is attached as Appendix E to this Disclosure Statement. In the
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analysis, the Debtors have taken into account the nature, status and underlying value of their assets, the ultimate
realizable value of their assets and the extent to which such assets are subject to liens and security interests.

The likely form of any liquidation would be the sale of individual assets. Based on this analysis, a
liquidation of the Debtors’ assets likely would produce less value for distribution to creditors than that recoverable
in each instance under the Plan. In the opinion of the Debtors, the recoveries projected to be available in liquidation
are not likely to afford holders of Claims as great a realization potential as does the Plan.

XV. VOTING REQUIREMENTS

On September [August-o-2009e], 2009, the Bankruptcy Court entered the Solicitation Procedures Order
which, among other things, set procedures for voting on the Plan, established the record dates to determine which
Claimholders are entitled to vote on the Plan, and scheduled the Confirmation Hearing. A copy of the Confirmation
Hearing Notice is enclosed with this Disclosure Statement. The Confirmation Hearing Notice sets forth in detail,
among other things, the voting deadlines and objection deadlines with respect to the Plan. The Confirmation
Hearing Notice and the instructions attached to the Ballots should be read in connection with this article.

e e e e e leos o e aH-GCG— e ceg—s 4
1313 Gnternational—ealers:TO HAVE YOUR TE TED, YOUR BALLOT MUST BE PROPERLY

MPLETED AS SET FORTH ABOVE AND IN Al RDANCE WITH THE TI INSTRUCTI

IF Y HOLD A CLAIM 1 LA PREPETITI ECURED OBLIGATI LA PB
TERMINATTI LIABILITY CLAIM., OR CLA THER ECURED CLAIMS. Y MUST
RET YOUR BALLOT TO THE GARDE ITY GROUP, 1 & ") T E OF THE
FOLLOWING ADDRESSES:

If By First-Class Mail: If By Hand Delivery Or Overnight Courier:

The Garden City Group, Inc. The Garden City Group, Inc.

Attn: Hayes Lemmerz International, Inc. Attn: Hayes Lemmerz International, Inc.

P.O. Box 9000 #6531 105 Maxess Road

Merrick, NY 11566-9000 Melville, NY 11747

TmagedElectronic copies of the Plan and Disclosure Statement (including, after the Exhibit Filing Date, all
exhibits, schedules and appendices to the foregoing) and all pleadings and orders of the Bankruptcy Court are
publicly available on the Bankruptcy Court’s website, http://www.deb.uscourts.gov for a fee (a PACER account is
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required), or at the Company’s restructuring website, http://www.hayeslemmerzreorg.com, free of charge. In
addition, if you wish to obtain;—at-yeur-ewn-expense;—unless—otherwise-speeificallyrequired-by BankrupteyRule-
301+7€); an additional copy of the Plan, this Disclosure Statement, or any exhibits or appendices to such documents,
you may contact GCG at the address immediately above_or counsel for the Debtors.

The Bankruptcy Court may confirm the Plan only if the Bankruptcy Court determines that the Plan
complies with the technical requirements of chapter 11 of the Bankruptcy Code and that the disclosures by the
Debtors concerning the Plan have been adequate and have included information concerning all payments made or
promised by the Debtors in connection with the Plan and the Bankruptcy Cases. In addition, the Bankruptcy Court
must determine that the Plan has been proposed in good faith and not by any means forbidden by law and, under
Bankruptcy Rule 3020(b)(2), the Bankruptcy Court may do so without receiving evidence if no objection is timely
filed.

In particular, and as described in more detail above, the Bankruptcy Code requires the Bankruptcy Court to
find, among other things, that (A) the Plan has been accepted by the requisite votes of all Classes of Impaired
Claims and Interests unless approval will be sought under Bankruptcy Code section 1129(b) in spite of the non-
acceptance by one or more such Classes; (B) the Plan is “feasible,” which means that there is a reasonable
probability that the Reorganized Debtors will be able to perform their obligations under the Plan and continue to
operate their businesses without further financial reorganization or liquidation; and (C) the Plan is in the “best
interests” of all Claimholders and Interest holders, which means that such holders will receive at least as much
under the Plan as they would receive in a liquidation under chapter 7 of the Bankruptcy Code.

THE BANKRUPTCY COURT MUST FIND THAT ALL CONDITIONS MENTIONED ABOVE ARE
MET BEFORE IT CAN CONFIRM THE PLAN. THUS, EVEN IF ALL THE CLASSES OF IMPAIRED
CLAIMS WERE TO ACCEPT THE PLAN BY THE REQUISITE VOTES, THE BANKRUPTCY COURT MUST
STILL MAKE AN INDEPENDENT FINDING THAT THE PLAN SATISFIES THESE REQUIREMENTS OF
THE BANKRUPTCY CODE, THAT THE PLAN IS FEASIBLE, AND THAT THE PLAN IS IN THE BEST
INTERESTS OF THE HOLDERS OF CLAIMS AGAINST AND INTERESTS IN THE DEBTORS.

UNLESS THE BALLOT BEING FURNISHED WITH THIS DISCLOSURE STATEMENT IS
TIMELY SUBMITTED TO THE VOTING AGENT SO THAT IT IS RECEIVED ON OR PRIOR TO-
SEPTEMBER [e], 2009 AT 5:00 P.M. (PREVAILING EASTERN TIME) TOGETHER WITH ANY
OTHER DOCUMENTS REQUIRED BY SUCH BALLOT, THE DEBTORS MAY, IN THEIR SOLE
DISCRETION, REJECT SUCH BALLOT AS INVALID AND, THEREFORE, DECLINE TO COUNT IT
AS AN ACCEPTANCE OR REJECTION OF THE PLAN. IN NO CASE SHOULD A BALLOT BE
DELIVERED TO THE DEBTORS OR ANY OF THEIR ADVISORS.

A. Parties in Interest Entitled to Vote

Under Bankruptcy Code section 1124, a class of claims or interests is deemed to be “impaired” under a
plan unless (1) the plan leaves unaltered the legal, equitable, and contractual rights to which such claim or interest
entitles the holder thereof or (2) notwithstanding any legal right to an accelerated payment of such claim or interest,
the plan cures all existing defaults (other than defaults resulting from the occurrence of events of bankruptcy) and
reinstates the maturity of such claim or interest as it existed before the default.

In general, a holder of a claim or interest may vote to accept or to reject a plan if (1) the claim or interest is
“allowed,” which generally means that no party in interest has objected to such claim or interest, and (2) the claim
or interest is impaired by the plan. If the holder of an impaired claim or impaired interest will not receive any
distribution under the plan in respect of such claim or interest, the Bankruptcy Code deems such holder to have
rejected the plan. If the claim or interest is not impaired, the Bankruptcy Code deems that the holder of such claim
or interest has accepted the plan and the plan proponent need not solicit such holder’s vote.

The holder of a Claim that is Impaired under the Plan is entitled to vote to accept or reject the Plan if (1)
the Plan provides a distribution in respect of such Claim and (2)(a) the Claim has been scheduled by the respective
Debtor (and such Claim is not scheduled as disputed, contingent, or unliquidated); (b) such Claimholder has timely
filed a proof of claim as to which no objection has been filed; or (¢) such Claimholder has timely filed a motion
pursuant to Bankruptcy Rule 3018(a) seeking temporary allowance of such Claim for voting purposes only and the
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Debtors have not opposed the motion or objected to the Claim, in which case the holder’s vote will be counted only
upon order of the Bankruptcy Court.

A vote may be disregarded if the Bankruptcy Court determines, pursuant to section 1126(e) of the
Bankruptcy Code, that it was not solicited or procured in good faith or in accordance with the provisions of the
Bankruptcy Code. The Solicitation Procedures Order also sets forth assumptions and procedures for tabulating
Ballots, including Ballots that are not completed fully or correctly.

B. Classes Unimpaired Under the Plan

The following Classes of Claims and Interests are Unimpaired under the Plan: Class 1 Secured Tax Claims,
Class 2 Other Secured Claims, Class 3 Other Priority Claims, Class 4 Intercompany Claims, and Class 5 Subsidiary
Interests. Under section 1126(f) of the Bankruptcy Code and the Solicitation Procedures Order, such Claimholders
and Interest Holders, as applicable, are conclusively presumed to have accepted the Plan. Their votes to accept or
reject the Plan will not be solicited.

C. Classes Impaired Under the Plan
1. Impaired Classes of Claims Entitled to Vote

The following Classes of Claims are Impaired under the Plan, and are entitled to vote to accept or reject the
Plan: Class 6 Prepetition Secured Obligations, Class 7 Noteholder Claims, arnd-Class 8 PBGC Termination Liability
Claim, and Class 9 Other Unsecured Claims.

2. Impaired Classes of Claims and Interests Not Entitled to Vote

The following Classes of Claims and Interests are not entitled to receive any distribution under the Plan on
account of their Claims and Interests: Class 910a Subordinated Debt Securities Claims, Class 910b Subordinated
Equity Securities Claims, Class +0811a Interests in HLI, and Class +811b Old Preferred Stock and Old Preferred
Stock Options. Pursuant to section 1126(g) of the Bankruptcy Code. Under section 1126(g) of the Bankruptcy
Code and the Solicitation Procedures Order, such Claimholders and Interest Holders, as applicable, are conclusively
presumed to have rejected the Plan. Their votes to accept or reject the Plan will not be solicited.
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XVI. CONCLUSION
A. Hearing on and Objections to Confirmation
1. Confirmation Hearing

The hearing on confirmation of the Plan has been scheduled for [e], 20097 at @] (prevailing Eastern time).
Such hearing may be adjourned from time to time by announcing such adjournment in open court, all without
further notice to parties in interest, and the Plan may be modified by the Debtors pursuant to section 1127 of the
Bankruptcy Code prior to, during, or as a result of that hearing, without further notice to parties in interest.

2. Date Set for Filing Objections to Confirmation of the Plan

The time by which all objections to confirmation of the Plan must be filed with the Court and received by
the parties listed in the Confirmation Hearing Notice has been set for [September22.0], 20091 at 4:00 p.m.
(prevailing Eastern time). A copy of the Confirmation Hearing Notice is enclosed with this Disclosure Statement.

B. Recommendation

The Plan provides for an equitable distribution to creditors of the Debtors, preserves the value of the
Debtors’ businesses as a going concern, and preserves the jobs of employees. The Debtors believe that any
alternative to confirmation of the Plan, such as liquidation or attempts by another party in interest to file a plan,
could result in significant delays, litigation and costs, as well as the loss of jobs by the employees. Moreover, the
Debtors believe that the Debtors’ creditors will receive greater and earlier recoveries under the Plan than those that

would be achieved in liquidation or under an alternative plan. Finally, the Committee supports the Plan. FOR
THESE REASONS, THE DEBTORS URGE YOU TO RETURN YOUR BALLOT ACCEPTING THE PLAN.
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Dated: Wilmington, Delaware

AugustSeptember [e], 2009

HAYES LEMMERZ INTERNATIONAL, INC.
AND ITS SUBSIDIARIES THAT ARE ALSO
DEBTORS AND DEBTORS-IN-POSSESSION IN
THE BANKRUPTCY CASES

By:
Mark Brebberman
Vice President and Chief Financial Officer

SKADDEN, ARPS, SLATE,
MEAGHER & FLOM LLP
155 N. Wacker Drive, Suite 2700
Chicago, Illinois 60606-1720
J. Eric Ivester, Esq.
Stephen D. Williamson, Esq.
Bennett S. Silverberg, Esq. (New York Office)

—and —

SKADDEN, ARPS, SLATE,
MEAGHER & FLOM LLP

One Rodney Square

P.O. Box 636

Wilmington, Delaware 19899

Anthony W. Clark, Esq.

Kimberly A. LaMaina, Esq.

COUNSEL FOR HAYES LEMMERZ
INTERNATIONAL, INC. AND ITS SUBSIDIARIES
THAT ARE ALSO DEBTORS AND DEBTORS-
IN-POSSESSION IN THE BANKRUPTCY CASES
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In re:

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Chapter 11

HAYES LEMMERZ INTERNATIONAL, : Case No. 09-11655 (MFW)

INC,, et al.,

Debtors. : Jointly Administered

FIRST AMENDED JOINT PLAN OF REORGANIZATION OF HAYES
LEMMERZ INTERNATIONAL, INC. AND ITS AFFILIATED

& From LLP

& From LLP

DEBTORS AND DEBTORS-IN-POSSESSION

SKADDEN, ARPS, SLATE, MEAGHER

J. Eric Ivester

Stephen D. Williamson

Bennett S. Silverberg (New York Office)
155 North Wacker Drive

Chicago, Illinois 60606

-and -
SKADDEN, ARPS, SLATE, MEAGHER

Anthony W. Clark

Kimberly A. LaMaina

One Rodney Square

P.O. Box 636

Wilmington, Delaware 19899

Counsel for Debtors and Debtors-in-Possession
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INTRODUCTION

Hayes Lemmerz International, Inc. (“Hayes”) and 24 of its direct and indirect
subsidiaries and affiliates, debtors and debtors-in-possession (collectively, the
“Debtors”) in the above-captioned jointly-administered chapter 11 reorganization
cases, hereby propose the following joint reorganization plans for the resolution of
outstanding creditor claims against, and equity interests in, each of the Debtors. This
Plan, though proposed jointly, constitutes a separate plan proposed by each Debtor.
Therefore, the classifications of Claims set forth in Articles II and III herein shall be
deemed to apply separately with respect to each plan proposed by each Debtor.

Reference is made to the Disclosure Statement for a discussion of the
Debtors’ history, business, properties, results of operations, projections for future
operations, risk factors, and a summary and analysis of this Plan and certain related
matters, including distributions to be made under this Plan. Each Debtor is a
proponent of the plan contained herein within the meaning of Bankruptcy Code
section 1129. Capitalized terms used but not defined in this Introduction have the
meanings ascribed to them in Article I of this Plan. The Debtors who are proponents
of this Plan, their chapter 11 case numbers, and their jurisdictions of incorporation or
formation are identified in Exhibit A attached hereto.

This Plan contemplates the reorganization of each of the Debtors upon
consummation of this Plan and the resolution of the outstanding Claims against, and
Interests in, the Debtors pursuant to Bankruptcy Code sections 1123, 1129 and 1141.
Certain of the Debtors may be dissolved or merged (or combined in another form of
transaction with another Debtor or non-Debtor as a means of implementation of the
Plan).

These reorganization cases have been consolidated for procedural purposes
only and are being jointly administered pursuant to an order of the United States
Bankruptcy Court for the District of Delaware. The Plan does not contemplate the
substantive consolidation of any of the Debtors.

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

Subject to the restrictions on modifications set forth in Bankruptcy Code
section 1127, Bankruptcy Rule 3019, and Article XIII of this Plan, the Debtors



expressly reserve their right to alter, amend, revoke, withdraw or modify this Plan,
one or more times, before this Plan’s substantial consummation.

ARTICLE |

DEFINITIONS, RULES OF INTERPRETATION,
AND COMPUTATION OF TIME

A. Scope of Definitions

Any term used in this Plan that is not defined herein, but is defined in the
Bankruptcy Code or the Bankruptcy Rules, shall have the meaning ascribed to that
term in the Bankruptcy Code or the Bankruptcy Rules, as applicable. Whenever it
appears appropriate from the context, each term stated in the singular or the plural
includes the singular and the plural, and each pronoun stated in the masculine,
feminine or neuter includes the masculine, feminine and neuter.

B. Definitions

1.1  “503 Deadline” means the date which is 30 days after the date of the
Confirmation Hearing and which shall be the last date on which a Person or entity
may request compensation or expense reimbursement for making a substantial
contribution in the Bankruptcy Cases pursuant to Bankruptcy Code sections
503(b)(3), 503(b)(4) and 503(b)(5) as set forth in Article IX herein.

1.2 “Administrative Claim” means a Claim for payment of an
administrative expense of a kind specified in Bankruptcy Code section 503(b) and
entitled to priority pursuant to Bankruptcy Code section 507(a)(2), including, but not
limited to, the actual, necessary costs and expenses, incurred after the Petition Date,
of preserving the Estates and operating the businesses of the Debtors, including
wages, salaries or commissions for services rendered after the commencement of the
Bankruptcy Cases, DIP Financing Facility Claims, Professional Claims, and all fees
and charges assessed against the Estates under chapter 123 of title 28 of the United
States Code, and all Allowed Claims that are entitled to be treated as Administrative
Claims pursuant to a Final Order of the Bankruptcy Court under Bankruptcy Code
section 546(c)(2)(A).

1.3  “Administrative Claims Bar Date” means the date which is thirty
(30) days after the Plan Effective Date d which shall be the last date on which a
Person or entity may request payment of Administrative Claims (other than those
specifically identified in Sections 9.1 (professional fee claims) and 9.2 (substantial
contribution claims) of the Plan as set forth in Article IX herein.
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1.4  “Affiliates” means, with respect to any person or entity (a) a person
or entity that directly or indirectly, through one or more intermediaries, controls or is
controlled by or is under common control with such person or entity or (b) a person
or entity that would be an “affiliate” within the meaning ascribed to such term by
Bankruptcy Code section 101(2) if such person or entity were a debtor.

1.5  “Allowed Claim” means a Claim or any portion thereof, (a) that has
been allowed by a Final Order of the Bankruptcy Court (or such other court as a
Reorganized Debtor and the Holder of such Claim agree may adjudicate such Claim
and objections thereto), or (b) which (i) is not the subject of a proof of claim timely
filed with the Bankruptcy Court but (ii) is Scheduled as liquidated and noncontingent,
other than a Claim that is Scheduled at zero, in an unknown amount, or as disputed,
but only to the extent such Claim is Scheduled as liquidated and noncontingent and as
to which either (x) no objection to its allowance has been filed within the periods of
limitation fixed by this Plan, the Bankruptcy Code or by any order of the Bankruptcy
Court or (y) any objection to its allowance has been settled or withdrawn, or has been
denied by a Final Order of the Bankruptcy Court, or (c¢) for which a proof of claim in
a liquidated amount has been timely filed with the Bankruptcy Court pursuant to the
Bankruptcy Code, any Final Order of the Bankruptcy Court or other applicable
bankruptcy law, and as to which either (i) no objection to its allowance has been filed
within the periods of limitation fixed by this Plan, the Bankruptcy Code or by any
order of the Bankruptcy Court or (ii) any objection to its allowance has been settled
or withdrawn, or has been denied by a Final Order of the Bankruptcy Court, or (d)
that is expressly allowed in a liquidated amount in this Plan.

1.6  “Allowed Class __ Claim” means an Allowed Claim in the specified
Class.

1.7  “Annual Incentive Plan”means the annual incentive plan maintained
by the Debtors to compensate officers and employees by utilizing a direct financial
incentive to encourage such officers and employees to achieve results that lead to a
more effective operation of the business, administered by the compensation

committee of Hayes’ board of directors-enJuly28,2009—,

1.8  “Avoidance Claims” means Causes of Action of the Debtors and their
Estates arising under any of Bankruptcy Code sections 544, 545, 547, 548, 550, 551
and 553, or under related state or federal statutes and common law, including
fraudulent transfer laws, whether or not litigation is commenced to prosecute such
Causes of Action.

1.9  “Bankruptcy Case(s)” means the chapter 11 case(s) of the Debtors
pending in the Bankruptcy Court.

1.10 “Bankruptcy Code” means the Bankruptcy Reform Act of 1978, as
amended and codified in title 11 of the United States Code, 11 U.S.C. §§ 101-1532,
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as in effect on the date hereof but, with respect to amendments to the Bankruptcy
Code subsequent to commencement of the Bankruptcy Cases, only to the extent that
such amendments were made expressly applicable to bankruptcy cases which were
filed as of the enactment of such amendments.

1.11  “Bankruptcy Court” means the United States Bankruptcy Court for
the District of Delaware.

1.12 “Bankruptcy Rules” means the Federal Rules of Bankruptcy
Procedure and the Official Bankruptcy Forms, as amended, the Federal Rules of Civil
Procedure, as amended, as applicable to the Bankruptcy Cases or proceedings therein,
and the Local Rules of the Bankruptcy Court, as applicable to the Bankruptcy Cases
or proceedings therein, as the case may be.

1.13 “Business Day” means any day on which commercial banks in New
York City are not required or permitted to be closed.

1.14 *“Cash” means legal tender of the United States or equivalents thereof.

1.15 *“Causes of Action” means any and all actions, claims, proceedings,
causes of action, suits, accounts, controversies, agreements, promises, rights to legal
remedies, rights to equitable remedies, and rights to payment, whether known,
unknown, reduced to judgment, not reduced to judgment, liquidated, unliquidated,
fixed, contingent, matured, unmatured, disputed, undisputed, secured or unsecured,
and whether asserted or assertable directly or derivatively, in law, equity or
otherwise, including actions brought prior to the Petition Date, Avoidance Actions,
and actions against any Person for failure to pay for products or services provided or
rendered by the Debtors, all claims, suits or proceedings relating to enforcement of
the Debtors’ intellectual property rights, including patents, copyrights and
trademarks, and all claims or causes of action seeking recovery of the Debtors’ or the
Reorganized Debtors’ accounts receivable or other receivables or rights to payment
created or arising in the ordinary course of the Debtors’ or the Reorganized Debtors’
businesses.

1.16 “Certificate” means an instrument evidencing a Claim, other than the
Noteholder Claims.

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

1.18 “Claimholder” means a Holder of a Claim.

1.19 *“Claims Administration” shall have the meaning ascribed to it in
Section 8.5 hereof.
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1.20 “Claims Objection Deadline” means that day which is one hundred
eighty (180) days after the Plan Effective Date, as the same may be from time to time
extended by the Bankruptcy Court without further notice to parties-in-interest. The
filing of a motion to extend the Claims Objection Deadline shall automatically extend
the Claims Objection Deadline until a Final Order is entered on such motion. In the
event that such motion to extend the Claims Objection Deadline is denied, the Claims
Objection Deadline shall be the later of the current Claims Objection Deadline (as
previously extended, if applicable) or 30 days after the Bankruptcy Court’s entry of
an order denying the motion to extend the Claims Objection Deadline.

1.21 “Class” means a category of Claimholders or Interestholders
described in Article III of this Plan.

1.22  “Confirmation Date” means the date of entry of the Confirmation
Order.

1.23 “Confirmation Hearing” means the hearing before the Bankruptcy
Court on confirmation of this Plan and related matters under Bankruptcy Code
section 1128, as such hearing may be adjourned or continued from time to time.

1.24 “Confirmation Order” means the order entered by the Bankruptcy
Court confirming this Plan.

1.25 *“Consent Fee” means the fee payable to those Holders of Prepetition
Secured Obligations (or their permitted successors and assigns under section 11.2 of
the DIP Credit Agreement) other than DIP Lenders, affiliates of DIP Lenders and
permitted successors and assigns of DIP Lenders under section 11.2 of the DIP Credit
Agreement, who executed Amendment No. 2 to the Prepetition Credit Agreement and
inter alia consented to the DIP Credit Agreement and the transactions contemplated
hereby and thereby.

126 -

126 127-"“Creditors’ Committee” means the Official Committee of
Unsecured Creditors appointed in the Bankruptcy Cases pursuant to Bankruptcy Code
section 1102(a).

1.27 128-*Cure” means the payment or other honor of all obligations
required to be paid or honored in connection with assumption of an executory
contract or unexpired lease pursuant to Bankruptcy Code section 365, including (a)
the cure of any non-monetary defaults to the extent required, if at all, pursuant to
Bankruptcy Code section 365, and (b) with respect to monetary defaults, the
distribution, within a reasonable period of time following the Plan Effective Date, of
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Cash, or such other property as may be agreed upon by the parties or ordered by the
Bankruptcy Court, with respect to the assumption (or assumption and assignment) of
an executory contract or unexpired lease, pursuant to Bankruptcy Code section
365(b), in an amount equal to all unpaid monetary obligations or such other amount
as may be agreed upon by the parties, under such executory contract or unexpired
lease, to the extent such obligations are enforceable under the Bankruptcy Code and
applicable non-bankruptcy law.

128 129-“D&O Insurance” means insurance maintained by the Debtors
which covers, among others, the directors, officers and managing members of the
Debtors or any of them.

1.29 1.36-“Debtors” means Hayes Lemmerz International, Inc. and certain
of its direct and indirect subsidiaries and affiliates which commenced Bankruptcy
Cases as identified in Exhibit A.

1.31 “Deficiency Claim” means, in the case of a Claimholder who asserts a
Secured Claim or Prepetition Lender Claim against the Debtors, a Claim equal to the
amount by which such Claim exceeds the secured portion thereof as determined
pursuant to Bankruptcy Code section 506.

1.32 “DIP Administrative Agent” means Deutsche Bank AG, New York
branch, the administrative agent for the DIP Lenders under the DIP Credit
Agreement.

1.33 “DIP Agents” has the meaning ascribed to it in section 1.1 of the DIP
Credit Agreement.

1.34 “DIP Credit Agreement” means the Prepetition Credit Agreement as
amended and modified by Amendment No. 2, Amendment No. 3, and Amendment
No. 4 (as may be further amended and modified).

1.35 “DIP Financing Facility” means the debtor-in-possession secured
financing facility provided to the Debtors by the DIP Lenders pursuant to the DIP
Credit Agreement and agreements related thereto as authorized by the Bankruptcy
Court pursuant to the DIP Financing Facility Order and as the same may be amended
from time-to-time in accordance with the terms of the DIP Financing Facility Order.
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1.36  “DIP Financing Facility Claims” means all Claims and other
obligations of the DIP Agents and the DIP Lenders arising under or pursuant to or
related to the DIP Financing Facility including all DIP Obligations as defined in the
DIP Credit Agreement.

1.37  “DIP Financing Facility Order” means, collectively, the (a) Interim
Order (1) Authorizing Debtors (A) To Obtain Postpetition Financing Pursuant To 11
U.S.C. 88 105, 361, 362 , And 364, (B) To Use Cash Collateral Pursuant To 11
U.S.C. 8 363, (Il) Granting Adequate Protection To Prepetition Secured Parties
Pursuant To 11 U.S.C. 88 361, 362, 363, And 364, And (Ill) Scheduling Final
Hearing Pursuant To Bankruptcy Rules 4001(b) And (c) that was entered by the
Bankruptcy Court on May 14, 2009, (b) the Order Authorizing Debtors' Entry Into
First Amendment To DIP Credit Agreement, Payment Of Commitment Fee With
Respect To Certain Incremental Loans, And Providing Certain Associated Relief In
Connection Therewith that was entered by the Bankruptcy Court on May 22, 2009,
and (c) the Final Order (I) Authorizing Debtors (A) To Obtain Postpetition Financing
Pursuant To 11 U.S.C. 88 105, 361, 362 , And 364, (B) To Use Cash Collateral
Pursuant To 11 U.S.C. § 363, (Il) Granting Adequate Protection To Prepetition
Secured Parties Pursuant To 11 U.S.C. 88 361, 362, 363, And 364, And (IlI)
Scheduling Final Hearing Pursuant To Bankruptcy Rules 4001(b) And (c) that was
entered by the Bankruptcy Court on June 15, 2009, authorizing and approving the
DIP Financing Facility and the agreements related thereto, and any further orders
entered by the Bankruptcy Court approving any extensions and modifications of the
DIP Financing Facility.

1.38 “DIP Lenders” means the lenders from time to time party to the DIP
Financing Facility.

1.39 “DIP Lenders New Money Distribution Property” means a secured
term loan in the principal amount equal to the outstanding amount, as of the Plan
Effective Date, of any New Money DIP Term Loans, and Incremental New Money
DIP Term Loans, in form and substance acceptable to the Requisite DIP Lenders in
their sole discretion, the material terms of which are set forth on Exhibit K attached
hereto.

1.40 “DIP Lenders Roll-Up Distribution Property” means the
{#18.450,000 shares of New Common Stock representing 872584.50% of the total
amount of all New Common Stock to be issued by Reorganized Hayes hereunder
(prior to dilution from the Long Term Incentive Plan, Tranche A Warrants, and
Tranche B Warrants) on account of the Senior Roll-Up Loans.

1.41 “Directors” means all individuals who served as directors of the
Debtors at any time during the period the Bankruptcy Cases were pending through
the Plan Effective Date.
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1.42 *“Disallowed Claim” means a Claim or any portion thereof, that (a)
has been disallowed by a Final Order of the Bankruptcy Court, (b) is Scheduled at
zero or as unknown, contingent, unliquidated, or disputed and as to which a proof of
claim bar date has been established but no proof of claim has been timely filed with
the Bankruptcy Court pursuant to either the Bankruptcy Code or any Final Order of
the Bankruptcy Court or (c) is not Scheduled and as to which a proof of claim bar
date has been set but no proof of claim has been timely filed with the Bankruptcy
Court pursuant to either the Bankruptcy Code or any Final Order of the Bankruptcy
Court.

1.43 “Disbursing Agent” means the Reorganized Debtors or any Person
designated by the Reorganized Debtors (and who accepts such designation), with the
consent of the Requisite DIP Lenders (with such consent not to be unreasonably
withheld), to serve as a disbursing agent under Article VIII of this Plan.

1.44 “Disclosure Statement” means the written disclosure statement that
relates to this Plan, as approved by the Bankruptcy Court pursuant to Bankruptcy
Code section 1125 and Bankruptcy Rule 3017 on AugustSeptember [®], 2009, as
such disclosure statement may be amended, modified or supplemented from time to
time.

145 *“Disputed Claim” means a Claim or any portion thereof, that is
neither an Allowed Claim nor a Disallowed Claim and includes, without limitation,
Claims that (a) (i) have not been Scheduled by the Debtors (or any of them) or have
been Scheduled at zero or as unknown, contingent, unliquidated or disputed, and (i1)
are not the subject of an objection filed in the Bankruptcy Court or as to which the
time for filing an objection has not yet expired, (b) that are the subject of a proof of
claim or interest that differs in nature, amount or priority from the Schedules, or (c)
are the subject of an objection filed with the Bankruptcy Court, which objection has
not been withdrawn or overruled by a Final Order of the Bankruptcy Court.

1.46 “Distribution Date” means the date upon which the initial
distributions will be made to Holders of Allowed Claims (except as expressly set
forth herein) pursuant to this Plan, which shall be not more than twenty (20) Business
Days after the Plan Effective Date.

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

1.48 “Executive Employment Agreements” has the meaning ascribed to it
in Section 6.7 hereof.

1.49 “Exhibit” means an exhibit, in form and substance acceptable to the
Requisite DIP Lenders, annexed to either this Plan or as an appendix to the
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Disclosure Statement, as the same may be modified and amended, with the consent of
the Requisite DIP Lenders in their sole discretion.

1.50 “Exhibit Filing Date” means the date on which Exhibits to this Plan
or the Disclosure Statement shall be filed with the Bankruptcy Court, which date shall
be at least ten (10) days prior to the date objections are due to confirmation of this
Plan or such later date as may be approved by the Bankruptcy Court.

151 “Existing Securities” means, collectively, the Old Common Stock,
Old Preferred Stock and all options (including Old Common Stock Options and Old
Preferred Stock Options), warrants, rights and other instruments evidencing an
ownership interest in any Debtor (whether fixed or contingent, matured or unmatured,
disputed or undisputed), contractual, legal, equitable or otherwise, to acquire any of
the foregoing; provided that, Existing Securities shall not include Subsidiary
Interests.

152 “Exit Credit Facility” means the post-Plan Effective Date secured
credit facility on terms, conditions and in an amount satisfactory to the Requisite DIP
Lenders in their sole discretion.

153 “Exit Credit Facility Agent” means the administrative agent for the
Exit Credit Facility Lenders under the Exit Credit Facility.

154 “Exit Credit Facility Documents” means all documents comprising
the definitive documentation of the Exit Credit Facility, including without limitation,
all collateral, guarantee, and security documents and intercreditor agreements
contemplated thereby, each in form and substance satisfactory to the Requisite DIP
Lenders in their sole discretion.

155 “Exit Credit Facility Lenders” means the lenders to the Exit Credit
Facility.

1.56 *“Face Amount” means, (a) when used in reference to a Disputed
Claim or Disallowed Claim, the full stated liquidated amount claimed by the
Claimholder in any proof of claim timely filed with the Bankruptcy Court or
otherwise Allowed by any Final Order of the Bankruptcy Court and (b) when used in
reference to an Allowed Claim, the allowed amount of such Claim.

157 *“Final Order” means an order or judgment of the Bankruptcy Court,
or other Court of competent jurisdiction, as entered on the docket in the Bankruptcy
Cases, or the docket of any such other court, the operation or effect of which has not
been stayed, reversed or amended and as to which order or judgment (or any revision,
modification or amendment thereof) the time to appeal or seek review, rehearing or
leave to appeal (other than under Rule 60(b) of the Federal Rules of Civil Procedure
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or Bankruptcy Rule 9024) has expired and as to which no appeal or petition for
review or rehearing was filed or, if filed, remains pending.

158 “Fiscal Quarter” means a three-month period over which the Debtors
determine earnings and profits (i.e., January 31, April 30, July 31, and October 31).

159 "Force Majuere Event' means a significant global disruption in the
financial markets caused by outbreak of war, terrorism, or other incidents, but not
adverse changes in the financial, banking or capital markets generally.

1.60 “Foreign Creditor Distribution Property” mean million

161 1606-“HLI Opco” means HLI Operating Company, Inc.

1.62 161 “Hayes” has the meaning ascribed to it in the Introduction
hereof.

1.63 1.62-“Hayes Non-Debtor” means a subsidiary or affiliate of Hayes
that is not a Debtor in these Bankruptcy Cases.

1.64 1.63-“Holdback Amount” means the amount equal to 20% of fees
billed to the Debtors in a given month that was retained by the Debtors as a holdback
on payment of Professional Claims pursuant to the Professional Fee Order.

165 1.64—Holdback Escrow Amount” means the escrow account
established by the Disbursing Agent into which Cash equal to the Holdback Amount
shall be deposited on the Plan Effective Date for the payment of Allowed
Professional Claims to the extent not previously paid or disallowed.

1.66 165*“Holder” means an entity holding a Claim or Interest.

1.67 1.66-"“Impaired” refers to any Claim or Interest that is impaired
within the meaning of Bankruptcy Code section 1124.

1.68 167“Incremental New Money DIP Term Loan” has the meaning
set forth in Section 2.03A(a) of the DIP Credit Agreement.

1.69 168-“Incremental New Money DIP Term Loan Commitment” has
the meaning set forth in Section 2.03A(b)(ii) of the DIP Credit Agreement.
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1.70 169—"Indemnification Obligations” means any obligations (as
limited by applicable law or the agreement creating such obligation) of the Debtors
(or any of them) to indemnify, reimburse, advance or contribute to the losses,
liabilities or expenses of the Directors or Officers pursuant to a Debtor’s
Organizational Documents, or pursuant to any applicable law or specific agreement in
respect of any claims, demands, suits, causes of action or proceedings against a
Director or Officer based upon any act or omission related to a Director or Officer’s

service with, for or on behalf of the Debtors (or any of them).

1.71 +76-*Insured Claim” means any Claim or portion of a Claim that is
insured under the Debtors’ insurance policies, but only to the extent of such coverage.

1.72 +#—"Intercompany Claim” means (a) a Claim by any Debtor
against another Debtor; (b) a claim by any Debtor against a Hayes Non-Debtor; or (¢)
a Claim by any Hayes Non-Debtor against a Debtor.

1.73 172~ “Interest” means (a) the legal, equitable contractual and other
rights (whether fixed or contingent, matured or unmatured, disputed or undisputed) of
any Person with respect to Old Common Stock, Old Common Stock Options, Old
Preferred Stock. Old Preferred Stock Options or any other equity securities of the
Debtors (or any of them) and (b) the legal, equitable, contractual and other rights,
whether fixed or contingent, matured or unmatured, disputed or undisputed, of any
Person to purchase, sell, subscribe to, or otherwise acquire or receive (directly or
indirectly) any of the foregoing.

1.74 173-*“Interestholder” means a Holder of an Interest.

175 1+74-"KEIP” means that certain Key Employee Incentive Plan
adopted by Hayes’ compensation committee of the board of directors and approved
by a Final Order of the Bankruptcy Court on [@], 2009, as amended.

1.76 1-75-*Lien” means a lien, security interest or charge against or interest
in property of the Debtors to secure payment of a debt or performance of an
obligation owed by the Debtors. For purposes of this Plan, the term shall not include
(a) a lien resulting from the provisions of Chapter 5 of the Bankruptcy Code or (b) a
lien that has been or may be avoided pursuant to Chapter 5 of the Bankruptcy Code.

1.77 1+#6-"“Long Term Incentive Plan” means that certain long term
incentive plan to be implemented on or after the Plan Effective Date, in form and
substance acceptable to Requisite DIP Lenders in their sole discretion, and as is more
specifically described at Exhibit B attached hereto, by which the Reorganized
Debtors shall provide incentive compensation to certain management-asnd, employees,_
and directors of the Reorganized Debtors and their Affiliates.
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1.78 177-“New Common Stock” means shares of common stock, $0.0001
par value per share, of Reorganized Hayes to be authorized and issued on or after the
Plan Effective Date on terms and conditions acceptable to the Requisite DIP Lenders
in their sole discretion, and which may include common stock with limited voting
rights as set forth in Exhibit C.

1.79 178-“New Money DIP Lender” means each DIP Lender that has a
New Money DIP Term Loan Commitment or that holds a New Money DIP Term
Loan (including each DIP Lender that has an Incremental New Money DIP Term
Loan Commitment or that holds an Incremental New Money DIP Term Loan).

1.80 179-“New Money DIP Term Loans” has the meaning specified in
Section 1.1 of the DIP Credit Agreement.

1.81 1.80-“New Money DIP Term Loan Commitments” means with
respect to each New Money DIP Lender, the commitment of such New Money DIP
Lender to make New Money DIP Term Loans to the borrowers under the DIP Credit
Agreement in the aggregate principal amount outstanding not to exceed the amount
set forth in (and in accordance with) the DIP Credit Agreement.

& [ _ HH 77 . .
itself a Debtor.

1.83 1.81-*“Noteholder(s)” means the holders of the Notes.

1.84 1.82-“Noteholder Claims” means any and all Claims relating to the
Notes, excluding any Subordinated Debt Securities Claims.

1.85 1.84-*“Notes” means the €130 million of 8.25% senior unsecured notes
issued by Hayes Lemmerz Finance LLC — Luxembourg S.C.A. due in 2015 issued
pursuant to that certain Indenture dated May 30, 2007, with U.S. Bank, N.A. as
indenture trustee.

1.81 [13 7
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1.88 1.85—"Notes Indenture Trustee” means U.S. Bank National
Association, not individuall t in its capacity as the indenture trustee for the Notes.

1.89 1.86-“OPEB” means other post-employment benefits obligations.

190 2187*Officers” means all individuals who served as officers of the
Debtors at any time during the period the Bankruptcy Cases were pending through
the Plan Effective Date.

191 1.88-“Old Common Stock” means the shares of common stock of
Hayes that were authorized, issued and outstanding prior to the Effective Date.

1.92 189-“0Old Common Stock Options” means all equity securities (as
such term is defined in section 101(16) of the Bankruptcy Code) in Hayes (other than
the Old Common Stock) and all options, warrants and rights (whether fixed or
contingent, matured or unmatured, disputed or undisputed), contractual, legal,
equitable or otherwise, to acquire shares of Old Common Stock or other equity
interests in Hayes.

1.93 1.96-“Old Preferred Stock™ means the shares of preferred stock of
HLI Opco that were authorized, issued and outstanding prior to the Plan Effective
Date.

1.94 1.91-“Old Preferred Stock Options” means all equity securities (as
such term is defined in section 101(16) of the Bankruptcy Code) in HLI Opco (other
than the Old Preferred Stock and all common stock of HLI Opco held by HLI Parent
Company, Inc.) and all options, warrants and rights (whether fixed or contingent,
matured or unmatured, disputed or undisputed), contractual, legal, equitable or
otherwise, to acquire shares of Old Common Stock or other equity interests in HLI
Opco.

1.95 21.92-*“Ordinary Course Professional Order” means the Bankruptcy
Court’s Order Under 11 U.S.C. § 327 of the Bankruptcy Code Authorizing the

Debtors to Employ Professionals Utilized in the Ordinary Course of Business (Docket
No. 408).

1.96 1.93-“Organizational Documents” means the bylaws, articles of
incorporation, corporate charters, certificates of formation, limited liability
agreements or other documents or agreements that govern or affect the corporate
formation and governance of the Debtors (or any of them) and the Reorganized
Debtors (or any of the them).
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1.97 194-“Other Priority Claim” means a Claim entitled to priority
pursuant to Bankruptcy Code section 507(a) other than a Priority Tax Claim or an
Administrative Claim.

1.98 1.95“Other Secured Claim” means a Claim, other than a Prepetition
Secured Lender Claim, secured by a security interest in or a lien on property in which
a Debtor's Estate has an interest or that is subject to setoff under section 553 of the
Bankruptcy Code, to the extent of the value, as of the Plan Effective Date or such
other date as is established by the Bankruptcy Court, of such Claim Holder's interest
in the applicable Estate's interest in such property or to the extent of the amount
subject to setoff, as applicable, as determined by a Final Order of the Bankruptcy
Court pursuant to Bankruptcy Code section 506(a) or, in the case of setoff, pursuant
to Bankruptcy Code section 553, or as otherwise agreed upon in writing by the
Debtors and the holder of such Claim.

199 1.96-*Other Unsecured Claim” means a Claim that is not an
Administrative Claim (including Reclamation Claims), a Priority Tax Claim, a Class
1 Secured Tax Claim, a Class 2 Other Secured Claim, a Class 3 Other Priority Claim,
a Class 4 Intercompany Claim, a Class 6 Prepetition Secured Obligation, a Class 7
Noteholder Claim, Class 8 PBGC Claims, or a Class 911 Subordinated Securities
Claim; provided that Other Unsecured Claims shall not include a Claim that is
disallowed or released, whether by operation of law or pursuant to a Final Order of
the Bankruptcy Court, written release or settlement, the provisions of this Plan or
otherwise. Other Unsecured Claims include Deficiency Claims (including those
arising out of the Prepetition Secured Lender Claims).

1.100 1.97—*“Other Unsecured Claimholders Distribution Property”
means $250,000.

1.101 “PBGC” means the Pension Benefi ran ration

1.103 “Pension Plan” means the Hayes [.emmerz International, Inc.
Retirement Income Plan.

1.104 1.98-*Periodic Distribution Date” means (a) the Distribution Date, as
to the first distribution made by the Disbursing Agent, and (b) thereafter, (i) the first
Business Day occurring 20 days after the end of a Fiscal Quarter or (ii) such other
Business Day as the Disbursing Agent may designate.

1.105 4-99-*Person” means an individual, corporation, partnership, joint
venture, association, joint stock company, limited liability company, limited liability
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partnership, trust, estate, unincorporated organization, governmental unit (as defined
in Bankruptcy Code section 101(27)), or other entity.

1.106 21.-200-“Petition Date” means the date on which each Debtor filed its
voluntary petition commencing its Bankruptcy Case, that is with respect to all of the
Debtors, May 11, 2009.

1.107 2261-"Plan” means this first amended joint plan of reorganization,
which is jointly proposed by the Debtors for the resolution of outstanding Claims and
Interests in the Bankruptcy Cases, as such plan may be further amended from time to
time in accordance with the Bankruptcy Code, Bankruptcy Rules and Section 13.2,
and the exhibits hereto.

1.108 1:162-“Plan Effective Date” means the Business Day on which all
conditions to the consummation of this Plan set forth in Section 11.2 hereof have
been either satisfied or waived as provided in Section 11.3 hereof and is the day upon
which this Plan is substantially consummated.

1.109 21:163—*“Postpetition Interest” means, collectively, such interest,
reasonable fees, costs, or charges provided for under the agreements between a
Debtor and a Claimholder whose Claim is secured by property of the Estates to the
extent such items have accrued and are payable pursuant to the provisions of the
Bankruptcy Code including, without limitation, Bankruptcy Code section 506(b).

1.110 1-3264—*Prepetition Administrative Agent” means Citicorp North
America, Inc., the administrative agent for the Prepetition Lenders under the
Prepetition Credit Agreement.

1.111 1.165-“Prepetition Agents” has the meaning ascribed to it in section
1.1 of the DIP Credit Agreement.

1.112 1.166-“Prepetition Credit Agreement” means the Second Amended
and Restated Credit Agreement, dated as of May 30, 2007 (as amended, restated,
supplemented or otherwise modified from time to time, including by that certain
Amendment No. 1 to Credit Agreement, dated January 30, 2009).

1.113 1167—"Prepetition Credit Facility” means the financing
accommodations, swap, and hedging transactions evidenced by the Prepetition Credit
Agreement and related documents, including all Loan Documents (as such term is

defined in the DIP Credit Agreement).

1.114 1.168-“Prepetition Secured Lenders” means those Persons holding a
Prepetition Secured Lender Claim.
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1.115 1.209-“Prepetition Secured Lender Claims” mean all Claims of the
Prepetition Agents and the Prepetition Secured Lenders arising under or pursuant to
the Prepetition Credit Facility including, without limitation, the Claims of the
Prepetition Secured Lenders for Postpetition Interest calculated at the default rate and
all Prepetition Obligations (as such term is defined in the DIP Credit Agreement).

1116 2210-“Prepetition Secured Lenders Distribution Property” means
the {#4400,000 shares of New Common Stock equal to 4% of the New Common
Stock that is to be issued hereunder (prior to dilution from the Long Term Incentive
Plan, Tranche A Warrants, and Tranche B Warrants), to be distributed to the
Prepetition Secured Lenders on a Pro Rata basis in full satisfaction of the amounts
owed to the Prepetition Secured Lenders pursuant to the Prepetition Credit Facility.

1.117 1231-“Prepetition Secured Obligations” means all Claims arising
under the Prepetition Credit Facility.

1.118 1212-*Priority Claim” means a Claim entitled to priority pursuant to
Bankruptcy Code section 507.

1.119 1213-“Priority Tax Claim” means a Claim entitled to priority
pursuant to Bankruptcy Code section 507(a)(8).

1120 +334-“Pro Rata” means, from time to time, unless this Plan
specifically provides otherwise, with respect to Claims, the proportion that the Face
Amount of a Claim in a particular Class bears to the aggregate Face Amount of all
Claims (including Disputed Claims, but excluding Disallowed Claims) in such Class;
provided however that with respect to any Senior Roll-Up Loans or Prepetition
Secured Lender Claims denominated in Euros, such Senior Roll-Up Loan shall be
converted to U.S. Dollars at an exchange rate of 1 Euro to 1.3606 U.S. Dollars.

1.121 1315—Professional” means those Persons employed in the
Bankruptcy Cases pursuant to Bankruptcy Code sections 327 and 1103, or otherwise;
provided, however, that “Professional” does not include those Persons retained and
paid exclusively pursuant to the Ordinary Course Professional Order.

1122 1116-"Professional Claim” means a Claim of a Professional for
compensation or reimbursement of costs and expenses relating to services rendered or
expenses incurred after the Petition Date and prior to and including the Plan Effective
Date.

1.123 1317"Professional Fee Order” means the order entered by the
Bankruptcy Court on June 10, 2009, authorizing the interim payment of Professional
Claims subject to the Holdback Amount.
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1.124 1118 -“Reclamation Claims” means Claims for the reclamation of
goods delivered to the Debtors asserted under Bankruptcy Code section 546(c¢).

1.125 21119-“Reinstated” or “Reinstatement” means (a) leaving unaltered
the legal, equitable and contractual rights to which a Claim entitles the Claimholder
so as to leave such Claim Unimpaired in accordance with Bankruptcy Code section
1124, or (b) notwithstanding any contractual provision or applicable law that entitles
the Claimholder to demand or receive accelerated payment of such Claim after the
occurrence of a default, (i) curing any such default that occurred before or after the
Petition Date, other than a default of a kind specified in Bankruptcy Code section
365(b)(2); (i1) reinstating the maturity of such Claim as such maturity existed before
such default; (iii) compensating the Claimholder for any damages incurred as a result
of any reasonable reliance by such Claimholder on such contractual provision or such
applicable law; and (iv) not otherwise altering the legal, equitable or contractual
rights to which such Claim entitles the Claimholder; provided, however, that any
contractual right that does not pertain to the payment when due of principal and
interest on the obligation on which such Claim is based, including, but not limited to,
financial covenant ratios, negative pledge covenants, covenants or restrictions on
merger or consolidation, “going dark” provisions, and affirmative covenants
regarding corporate existence prohibiting certain transactions or actions contemplated
by this Plan, or conditioning such transactions or actions on certain factors, shall not
be required to be cured or reinstated in order to accomplish Reinstatement.

1.126 1.120-“Released Parties” means, collectively, (a) the current, former,
or future DIP Agents, (b) the current, former, or future DIP Lenders, (c) the current,
former, or future Prepetition Agents, (d) the current, former, or future Prepetition
Secured Lenders, (e) the Creditors’ Commi nd its indivi members (in their

apacities as Creditors’ Committee member the Notes Indenture Trust th
respective current, former, and future officers, directors, employees, members,
representatives, agents, partners, Affiliates, financial advisors, professionals,
accountants, and attorneys, of each of the foregoing, (+h) the Directors, (gi) the
Officers, and (hj) the Debtors and the Reorganized Debtors (except as otherwise
provided for herein) and their financial advisors, professionals, accountants, and
attorneys serving in such capacities during the Bankruptcy Cases.

1.127 1121-*Reorganized . ..” means the applicable Debtor or Debtors, as
applicable, from and after the Plan Effective Date.

1.128 1:122-*“Reorganized Debtors” means, collectively, all Debtors from
and after the Plan Effective Date.

1.129 +A23-“Requisite DIP Lenders” has the meaning specified in Section
1.1 of the DIP Credit Agreement.
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1.130 4224-*“Restructuring Transaction(s)” means the transactions set
forth in Section 6.9 of this Plan.

1.131 1125 “Retained Actions” means all Claims, Causes of Action, rights
of action, suits, and proceedings, whether in law or in equity, whether known or
unknown, which (a) any Debtor or any Debtor’s Estate may hold against any Person,
including without limitation, Claims and Causes of Action brought prior to the Plan
Effective Date, (b) identified in the Schedules, or (c) listed in the schedule attached
hereto as Exhibit D, other than Claims explicitly released under this Plan or by a
Final Order of the Bankruptcy Court.

1132 1126—*“Retiree Committee” means the Official Committee of
Retirees appointed in the Bankruptcy Cases pursuant to Bankruptcy Code section
1102(a).

1.133 1127 “Roll-Up Loan Elevation Date” has the meaning specified in
Section 1.1 of the DIP Credit Agreement. If the Roll-Up Loan Elevation Date has not
otherwise occurred immediately prior to the Plan Effective Date, the Roll-Up Loan
Elevation Date shall be deemed to have occurred immediately prior to the Plan
Effective Date for all purposes automatically without further action of any party.

1.134 1.128-“Scheduled” means, with respect to any Claim or Interest, the
status, priority and amount, if any, of such Claim or Interest as set forth in the
Schedules.

1.135 1.129-“Schedules” means the schedules of assets and liabilities and
the statements of financial affairs filed in the Bankruptcy Cases by the Debtors, as
such schedules or statements have been or may be amended or supplemented from
time to time in accordance with Bankruptcy Rule 1009 or orders of the Bankruptcy
Court.

1.136 1-136—Section 503(b)(9) Claims” means Claims asserted under
Bankruptcy Code section 503(b)(9) equal to the value of any goods received by the
Debtors within 20 days before the Petition Date in which the goods have been sold to
the Debtors in the Debtors’ ordinary course of business.

1.137 1131 “Secured Tax Claim” means a Secured Claim arising prior to
the Petition Date against any of the Debtors for taxes owed to a governmental unit.

1.138 1.132-“Security” shall have the meaning ascribed to it in Bankruptcy
Code section 101(49).

1.139 21:133-“Senior Roll-Up Loans” has the meaning specified in Section
2.1A(b)(i) of the DIP Credit Agreement.
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1.140 34134—*Solicitation Procedures Order” means the order of the
Bankruptcy Court approved on AugustSeptember [®], 2009 pursuant to which the
Bankruptcy Court, inter alia, approved the Disclosure Statement and set various
procedures for soliciting and tabulating votes on this Plan.

1.141 21:135-*Subordinated Debt Securities Claim” means a Claim subject
to subordination under Bankruptcy Code section 510(b) that arises from the
rescission of a purchase or sale of a debt Security of any Debtor, or for damages
arising from the purchase or sale of such debt Security, or for reimbursement,
indemnification, or contribution allowed under Bankruptcy Code section 502 on
account of such Claim.

1.142 1:136—"“Subordinated Equity Securities Claim” means a Claim
subject to subordination under Bankruptcy Code section 510(b) that arises from the
rescission of a purchase or sale of an equity Security of any Debtor, or for damages
arising from the purchase or sale of such equity Security, or for reimbursement,
indemnification, or contribution allowed under Bankruptcy Code section 502 on
account of such Claim.

1.143 1137—*Subordinated Securities Claim” means, collectively, all
Subordinated Debt Securities Claims and all Subordinated Equity Securities Claims.

1.144 1138 “Subsidiary Debtors” means the direct and indirect
subsidiaries of Hayes that are Debtors.

1.145 1:139-“Subsidiary Interests” means, collectively, all of the issued
and outstanding shares of stock, membership interests, other equity interests or other
instruments evidencing an ownership interest in the applicable Subsidiary Debtor as
of the Plan Effective Date (including all equity securities (as such term is defined in
section 101(16) of the Bankruptcy Code) in such Subsidiary Debtor), and all options,
warrants and rights (whether fixed or contingent, matured or unmatured, disputed or
undisputed), contractual, legal, equitable or otherwise, to acquire shares of stock,
membership interests or other equity interests in the applicable Subsidiary Debtors, as
of the Plan Effective Date; provided, however, Subsidiary Interest shall not include
the Old Preferred Stock and Old Preferred Stock Options.
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1.151 +348-“Unimpaired” refers to any Claim which is not Impaired.

1.152 1.341-*“Voting Deadline” means [September21e], 2009, at 5:00 p.m.
(prevailing Eastern time).

C. Rules of Interpretation

For purposes of this Plan (a) any reference in this Plan to a contract,
instrument, release, indenture or other agreement or document being in a particular
form or on particular terms and conditions means that such document shall be in such
form or on such terms and conditions, (b) any reference in this Plan to an existing
document or Exhibit filed or to be filed means such document or Exhibit as it may
have been or may be amended, modified or supplemented, (c) unless otherwise
specified, all references in this Plan to Sections, Articles, Schedules and Exhibits are
references to Sections, Articles, Schedules and Exhibits of or to this Plan, (d) the
words “herein” and “hereto” refer to this Plan in its entirety rather than to a particular
portion of this Plan, (e) captions and headings to Articles and Sections are inserted
for convenience of reference only and are not intended to be a part of or to affect the
interpretation of this Plan, (f) the rules of construction set forth in Bankruptcy Code
section 102 and in the Bankruptcy Rules shall apply, (g) to the extent the Disclosure
Statement is inconsistent with the terms of this Plan, this Plan shall control, (h) to the
extent this Plan is inconsistent with the Confirmation Order, the Confirmation Order
shall control, and (i) to the extent this Plan is inconsistent with the transaction
documents for the Restructuring Transactions, the Restructuring Transaction
documents shall control.

D. Computation of Time

In computing any period of time prescribed or allowed by this Plan, unless
otherwise expressly provided, the provisions of Bankruptcy Rule 9006(a) shall apply.

E. Exhibits

All Exhibits are incorporated into and are a part of this Plan as if set forth in
full herein and, to the extent not annexed hereto, such Exhibits shall be filed with the
Bankruptcy Court on or before the Exhibit Filing Date. After the Exhibit Filing Date,
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copies of Exhibits can be obtained upon written request to Skadden, Arps, Slate,
Meagher & Flom LLP, 155 North Wacker Drive, Chicago, Illinois 60606 (Attn: J.
Eric Ivester, Esq. and Stephen D. Williamson, Esq.), counsel to the Debtors. In
addition, imaged copies of the Exhibits will be available on the Bankruptcy Court’s
website (www.deb.uscourts.gov), for a nominal charge (a PACER account is required
and to obtain a PACER password, go to the PACER website,
http://pacer.psc.uscourts.gov), or at the Debtors’ restructuring website
(www.hayeslemmerzreorg.com), free of charge. To the extent any Exhibit is
inconsistent with the terms of the body of this Plan, unless otherwise ordered by the
Bankruptcy Court, the terms of the relevant Exhibit shall control.

ARTICLE I

ADMINISTRATIVE EXPENSES
AND PRIORITY TAX CLAIMS

2.1 Administrative Claims. Subject to the other provisions of this
Article and Article IX of this Plan, after the later of (a) the Plan Effective Date, (b)
the date an Administrative Claim becomes an Allowed Administrative Claim or (c)
the date an Administrative Claim becomes payable pursuant to any agreement
between a Debtor (or a Reorganized Debtor) and the holder of such Administrative
Claim, an Allowed Administrative Claimholder in any Debtor’s Bankruptcy Case
shall receive, in full satisfaction, settlement, release, and discharge of and in
exchange for such Allowed Administrative Claim, (x) Cash equal to the unpaid
portion of such Allowed Administrative Claim or (y) such other treatment as to which
the Debtors (or the Reorganized Debtors) and such Claimholder shall have agreed
upon in writing, satisfactory to Requisite DIP Lenders in their sole discretion.

2.2  Administrative Claims Incurred In the Ordinary Course Of
Business. Notwithstanding the treatment of Administrative Claims set forth in
Section 2.1 herein, Allowed Administrative Claims with respect to liabilities incurred
by the Debtors in the ordinary course of business during the Bankruptcy Cases shall
be paid in the ordinary course of the business in accordance with the terms and
conditions of any agreements relating thereto and not limited to being paid on a
Periodic Distribution Date. For the avoidance of doubt, such ordinary course of
business Administrative Claims shall not include a postpetition obligation that is
contingent or disputed or subject to liquidation through pending or prospective
litigation, including, but not limited to, alleged obligations arising from personal
injury, property damage, products liability, consumer complaints, employment law,
secondary payor liability, or any other contingent, disputed, or unliquidated legal or
equitable claim based on tort, statute, contract, equity, or common law, be considered
to be an obligation which is payable in the ordinary course of business.
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2.3 Reclamation Claims. Reclamation Claims that are not Allowed
Section 503(b)(9) Claims shall receive the treatment accorded to Other Unsecured
Claims.

2.4  Priority Tax Claims. With respect to each Allowed Priority Tax
Claim in any Debtor’s Bankruptcy Case, at the sole option of the Debtors, subject to
the consent of the Requisite DIP Lenders, (or the Reorganized Debtors), the Allowed
Priority Tax Claimholder shall be entitled to receive on account of such Priority Tax
Claim, in full satisfaction, settlement, release, and discharge of and in exchange for
such Priority Tax Claim, (a) equal Cash payments made in accordance with
Bankruptcy Code section 1129(a)(9)(C) on the last Business Day of every three (3)
month period following the Plan Effective Date, over a period not exceeding six years
after the assessment of the tax on which such Claim is based, totaling the principal
amount of such Claim plus simple interest on any outstanding balance from the Plan
Effective Date calculated at the interest rate available on ninety (90) day United
States Treasuries on the Plan Effective Date, (b) such other treatment agreed to by the
Allowed Priority Tax Claimholder and the Debtors (or the Reorganized Debtors),
provided such treatment is on more favorable terms to the Debtors (or the
Reorganized Debtors) than the treatment set forth in subsection (a) above, or (c)
payment in full in Cash on the Plan Effective Date.

2.5  DIP Financing Facility Claims.

(a) The DIP Financing Facility Claims are Allowed in full and
shall not be subject to any avoidance, reductions, set off, offset, recharacterization,
subordination (whether equitable, contractual, or otherwise), counterclaims, cross-
claims, defenses, disallowance, impairment, objection, or any other challenges under
any applicable law or regulation by any person or entity.

(b) Upon the Plan Effective Date, the DIP Lenders shall receive in
full satisfaction of the amounts owed to them pursuant to the DIP Financing Facility:

(1) The DIP Lenders New Money Distribution Property,
which shall be distributed to the New Money DIP Lenders on a Pro Rata basis
(i.e., based upon the amount of New Money DIP Term Loans made or held by
a New Money DIP Lender in relation to the total amount of New Money DIP
Term Loans);

(11) The DIP Lenders Roll-Up Distribution Property, which
shall be distributed to the DIP Lenders who hold Senior Roll-Up Loans on a
Pro Rata basis (i.e., based upon the amount of Senior Roll-Up Loans held by
a DIP Lender in relation to the total amount of Senior Roll-Up Loans);
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(i)  All fees and expenses of the DIP Agents and DIP
Lenders shall be paid in full in cash on the Plan Effective Date; and

(iv)  All accrued and unpaid costs and charges on the DIP
Financing Facility (including the DIP Supplemental Applicable Margin (as
defined in section 1.1 of the DIP Credit Agreement) shall be paid in full in
cash on the Plan Effective Date.

(v) All unpaid interest on the DIP Financing Facility
(including interest attributable to the DIP Supplemental Applicable Margin,
whether or not capitalized) shall be paid in full in cash on the Plan Effective
Date.

(©) On the Plan Effective Date, the Prepetition Secured Lenders
who are entitled to a Consent Fee under the DIP Credit Agreement (which shall not
include any person or entity that is or was a DIP Lender or the Affiliate of a DIP
Lender) shall receive their Pro Rata share of {850,000 shares of New Common
Stock equal to 8.5% of the New Common Stock that is to be issued hereunder (prior
to dilution from the Long Term Incentive Plan) as more fully set forth in the DIP
Credit Agreement.

ARTICLE Il

CLASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS

3.1 Introduction.

Pursuant to Bankruptcy Code section 1122, set forth below is a designation of
classes of Claims against and Interests in the Debtors. The treatment for each class of
Claims or Interests under the Plan is also specified. A Claim or Interest is placed in a
particular Class for purposes of voting on this Plan and of receiving distributions
pursuant to this Plan only to the extent that such Claim or Interest is an Allowed
Claim or an Allowed Interest in that Class and such Claim or Interest has not been
paid, released or otherwise settled prior to the Plan Effective Date. In accordance
with Bankruptcy Code section 1123(a)(1), Administrative Claims and Priority Tax
Claims of the kinds specified in Bankruptcy Code sections 507(a)(2) and 507(a)(8)
have not been classified, and their treatment is set forth in Article II herein.

This Plan, though proposed jointly, constitutes a separate Plan proposed by
ecach Debtor. Therefore, the classifications set forth in Section 3.2 herein shall be
deemed to apply separately with respect to each Plan proposed by each Debtor.
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3.2  Classification and Treatment of Claims Against and Interests In

the Debtors.

(a)

Unimpaired Classes of Claims and Interests (deemed to have

accepted this Plan and, therefore, not entitled to vote on this Plan).

Class 1 — Secured
Tax Claims

Class 1 consists of all Secured Tax Claims.

Except as otherwise provided in and subject to Section 8.7
herein, on the first Periodic Distribution Date occurring after the
later of (a) the date a Secured Tax Claim becomes an Allowed
Secured Tax Claim or (b) the date a Secured Tax Claim becomes
payable pursuant to any agreement (if any) between the Debtors
(or the Reorganized Debtors) and the Holder of such Secured
Tax Claim, the Holder of such Class 1 Secured Tax Claim shall
receive, in full satisfaction, settlement, release, and discharge of
and in exchange for such Secured Tax Claim, (y) Cash equal to
the amount of such Allowed Secured Tax Claim or (z) such other
treatment as to which the Debtors (with the consent of Requisite
DIP Lenders) or the Reorganized Debtors and such Claimholder
shall have agreed in writing, provided that such treatment is not
more favorable than the treatment in clause (y) above. The
Debtors’ failure to object to a Secured Tax Claim in the
Bankruptcy Cases shall be without prejudice to the Reorganized
Debtors’ right to contest or otherwise defend against such Claim
in the Bankruptcy Court or other appropriate non-bankruptcy
forum (at the option of the Debtors or the Reorganized Debtors)
when and if such Claim is sought to be enforced by the holder of
the Secured Tax Claim.

Class 2 — Other
Secured Claims

Class 2 consists of each separate subclass for each Other Secured
Claim. Each subclass is deemed to be a separate Class for all
purposes under the Bankruptcy Code.

Except as otherwise provided in and subject to Section 8.7 herein,
on the first Periodic Distribution Date occurring after the later of
(a) the date an Other Secured Claim becomes an Allowed Other
Secured Claim or (b) the date an Other Secured Claim becomes
payable pursuant to any agreement (if any) between the Debtors|
(with the consent of the Requisite DIP Lenders) or the Reorganized|
Debtors and the holder of such Other Secured Claim, the Debtors
(or Reorganized Debtors) shall, in full satisfaction, settlement,
release, and discharge of and in exchange for such Class 2 Other

Secured Claim, (x) pay Cash equal to the amount of such Allowed
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Other Secured Claim, (y) return the collateral to the secured
creditor with respect to such Other Secured Claim, or (z) such
Other Secured Claim shall be Reinstated. The Debtors’ failure to|
object to an other Secured Claim in the Bankruptcy Cases shall be
without prejudice to the Reorganized Debtors’ right to contest or
otherwise defend against such Claim in the Bankruptcy Court or
other appropriate non-bankruptcy forum (at the option of the
Reorganized Debtors) when and if such Claim is sought to be
enforced by the holder of the Secured Claim.

Class 3 — Other
Priority Claims

Class 3 consists of all Other Priority Claims.

Except as otherwise provided in and subject to Section 8.7 herein,
on the first Periodic Distribution Date occurring after the later of|
(a) the date an Other Priority Claim becomes an Allowed Other
Priority Claim or (b) the date an Other Priority Claim becomes
payable pursuant to any agreement (if any) between the Debtors or
the Reorganized Debtors and the holder of such Other Priorityj
Claim, each Class 3 Other Priority Claimholder shall receive, in
full satisfaction, settlement, release, and discharge of, and in|
exchange for, such Other Priority Claim, (y) Cash in an amount]
equal to the amount of such Allowed Other Priority Claim or (z)
such other treatment as to which the Debtors (with the consent of]
Requisite DIP Lenders) or the Reorganized Debtors and such
Claimholder shall have agreed upon in writing, provided that such
treatment is not more favorable than the treatment in clause (y)
above. The Debtors’ failure to object to an Other Priority Claim in
the Bankruptcy Cases shall be without prejudice to the
Reorganized Debtors’ right to contest or otherwise defend against
such Claim in the Bankruptcy Court or other appropriate nont
bankruptcy forum (at the option of the Debtors or the Reorganized
Debtors) when and if such Claim is sought to be enforced by the
holder of the Other Priority Claim.

Class 4 — Class 4 consists of all Intercompany Claims.

Intercompany

Claims Each Intercompany Claim will, with the consent of the Requisite]
DIP Lenders, be (a) released, waived and discharged as of the Plan|
Effective Date, (b) contributed to the capital of the obligor
corporation, (c) dividended, or (d) remain unimpaired.

Class 5 — Class 5 consists of all Subsidiary Interests.

Subsidiary

Class 5 Subsidiary Interests shall be unaffected by this Plan, except

25 DeltaView comparison of pcdocs://nycsr01a/851009/1 and
pcdocs://nycsr01a/851009/10. Performed on 8/31/2009.



Interests to the extent required by the Restructuring Transactions.

(b) Impaired Classes of Claims and Interests (entitled to vote on

this Plan).

(c)
Class 6 — Class 6 consists of the Prepetition Secured Obligations.
Prepetition Notwithstanding any provision to the contrary herein, upon entry
Secured of the Confirmation Order, all Prepetition Secured Obligations
Obligations shall be Allowed in the aggregate amount of no less than|

$503,381,544.77 (less the anticipated Senior Roll-Up Loans in the
amount of $100 million)* and shall constitute Allowed Claims for
all purposes in these Bankruptcy Cases, not subject to any
avoidance,  reductions, set  off, offset,  recoupment,
recharacterization, subordination (whether equitable, contractual,
or otherwise), counterclaims, cross-claims, defenses, disallowance,
impairment, objection, or any other challenges under any
applicable law or regulation by any person or entity.

On the Plan Effective Date, Holders of Prepetition Secured
Obligations in Class 6 shall receive their share of the Prepetition
Secured Lender Distribution Property in full satisfaction of their|
claims;_provi h h Holders of Cl Prepetition i
Obligations vote as a class to accept the Plan. The Prepetition
Secured Distribution Property will be distributed Pro Rata among
the Holders of Prepetition Secured Obligations based upon the
amount of Prepetition Secured Obligations held by such Holder in
relation to the total amount of Prepetition Secured Obligations.

The Holders of Prepetition Secured Obligations who are DIP
Lenders, Affiliates of DIP Lenders, or permitted successors and
assigns of DIP Lenders under section 11.2 of the DIP Credit
Agreement agree to waive their distributions on account of their
Class 6 Claims, with such waived distributions to be distributed
Pro Rata to Holders of Prepetition Secured Obligations in Class 6
who are not DIP Lenders, affiliates of DIP Lenders, or permitted|
successors and assigns of DIP Lenders under section 11.2 of the
DIP Credit Agreement.
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Any fees and expenses of the Prepetition Administrative Agent]
payable pursuant to the DIP Financing Facility Order shall be paid|

Effective Date.

Any adequate protection Claims of Holders of Prepetition Secured|
Obligations pursuant to the DIP Financing Facility Order shall be
deemed satisfied by the treatment provided herein.

in full in cash esnin accordance with section 9.4 of the Planf

Class 7 —
Noteholder Claims
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of the Foreign Creditor Distribution Property with such share to be

determined by the amount of such Noteholders’ Allowed Claim i

elation to the Allowed Claims of Noteholders who do not reject

the Plan.

Holders of Noteholder Claims that reject the Plan shall have the

option to opt-out of the release of the Non-Debtor Affiliates set|

forth in Article X herein. Unless a holder of Noteholder Claims

both rejects the Plan and opts-out of the release of Non-Debtor

Affiliates, such holder of Noteholder Claims shall be deemed to

ave released the Non-Debtor Affiliates as provided for in Article

X,

The distribution to Noteholders provided herein is in ful

satisfaction and discharege of anv and all Claims that the

Noteholders have against either the Debtors or their non-Debtor

Affiliates.

Holders of Noteholder Claims_who reject the Plan shall not receivel
fistribui ler the Plan.
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On the Plan Effective Date, the PBGC shall receive its Pro Rat
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\Unsecured Claims

Class 89 consists of all Other Unsecured Claims.

Except as otherwise provided in and subject to Section 8.7 herein,
on the first Periodic Distribution Date occurring after the Other
Unsecured Claim becomes an Allowed Other Unsecured Claim
the, Other Unsecured Claimholders_who do not vote to reject thel
PPlan shall receive, in full satisfaction, release, and discharge of)
and in exchange for, such Other Unsecured Claims, shall-receiver
the Other Unsecured Claimholders Distribution Property on a Pro
Rata basis in complete satisfaction of their Allowed Other
Unsecured Claims.

A Holder of an Other Unsecured Claim, regardless of the number
of Debtors against which such Claimholder may assert such Other
Unsecured Claim, shall receive only a single distribution on|
account of such Other Unsecured Claim.

Upon_the Plan Effective Date, the Holders of Deficiency Claims

with respect to Prepetition Secured Lender Claims agree to waive

their distributions on account of such Deficiency Claims, with suc

waived distributions to be distributed Pro Rata to Holders of Other

Unsecured Claims who do not vote to reject the Plan.

Impaired Classes
of Claims and
Interests (deemed
to have rejected
this Plan and
therefore not
entitled to vote on
this Plan).Class
910 —
Subordinated
Securities Claims

Class 910 consists of two separate subclasses for the Subordinated
Securities Claims. Each subclass is deemed to be a separate Class
for all purposes under the Bankruptcy Code. Both subclasses are
deemed to have rejected this Plan and, therefore, neither subclass is
entitled to vote.

Class 910a consists of all Subordinated Debt Securities Claims that
may exist against the Debtors. Class 910b consists of all
Subordinated Equity Securities Claims that may exist against the|
Debtors.

Subordinated Debt Securities Claims and Subordinated Equity)
Securities Claims shall be cancelled, released, and extinguished.
Holders of Subordinated Securities Claims shall neither receive nor
retain any property on account of their Claims.

Class +011a
Interests in Hayes
and

Class +011b Old
Preferred Stock

Class +011a consists of all Interests in Hayes.

All Holders of existing equity interests of Hayes shall be impaired|
with no distribution to be made to holders thereof. All Interests inl
Hayes shall be deemed cancelled as of the Plan Effective Date.
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and Old Preferred |Class +011b consists of all Old Preferred Stock and Old Preferred
Stock Options. Stock Options.

All Holders of Old Preferred Stock and Old Preferred Stockl
Options shall be impaired with no distribution to be made to
holders thereof. All existing Old Preferred Stock and Old|
Preferred Stock Options shall be deemed cancelled as of the Plan
Effective Date.

ARTICLE IV

SPECIAL PROVISIONS FOR TREATMENT OF
CLAIMS AND INTERESTS

4.1  Special Provisions Regarding Insured Claims.

(a) Distributions under this Plan to each holder of an Insured
Claim shall be in accordance with the treatment provided under this Plan for Other
Unsecured Claims; provided, however, that the maximum amount of any Claim under
this Plan on account of an Allowed Insured Claim upon which a distribution shall be
made shall be limited to an amount equal to the applicable self-insured retention
under the relevant insurance policy; provided further, however, that, to the extent a
holder has an Allowed Insured Claim the amount of which exceeds the total coverage
available from the relevant insurance policies of the Debtors, such holder shall have
an Allowed Other Unsecured Claim in the amount of the applicable self-insured
retention plus the amount by which such Allowed Insured Claim exceeds the
coverage available from the relevant Debtors’ insurance policies. Nothing in this
section shall constitute a waiver or release of any Retained Actions or Avoidance
Claims the Debtors may hold against any Person, including the Debtors’ insurance
carriers; and nothing in this section is intended to, shall, or shall be deemed to
preclude any holder of an Allowed Insured Claim from seeking and/or obtaining a
distribution or other recovery from any insurer of the Debtors in addition to (but not
in duplication of) any distribution such holder may receive under this Plan; provided,
however, that the Debtors do not waive, and expressly reserve their rights to assert
that any insurance coverage is property of the Estates to which they are entitled.

(b) This Plan shall not expand the scope of, or alter in any other
way, the rights and obligations of the Debtors’ insurers under their policies, and the
Debtors’ insurers shall retain any and all defenses to coverage that such insurers may
have, including the right to contest and/or litigate with any party, including the
Debtors, the existence, primacy and/or scope of available coverage under any alleged
applicable policy. This Plan shall not operate as a waiver of any other Claims the
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Debtors’ insurers have asserted or may assert in any proof of claim or the Debtors’
rights and defenses to such proofs of claim.

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

ARTICLE V

ACCEPTANCE OR REJECTION OF THE PLAN;
EFFECT OF REJECTION BY ONE OR MORE
IMPAIRED CLASSES OF CLAIMS OR INTERESTS

51 Impaired Classes of Claims Entitled to Vote. Holders of Claims
and Interests in each Impaired Class of Claims or Interests are entitled to vote as a
Class to accept or reject this Plan, other than Classes that are deemed to accept this
Plan as provided in Section 5.2 herein or reject this Plan as provided in Section 5.4
herein. Accordingly, the votes of holders of Claims in Class 6 (Prepetition Secured
Obligations), Class 7 (Noteholder Claims), Cla PB Termination Liabilit
Claim), and Class €9 (Other Unsecured Claims) shall be solicited with respect to this
Plan.

5.2  Classes Deemed to Accept Plan. Class 1 Secured Tax Claims, Class
2 Other Secured Claims, Class 3 Other Priority Claims, Class 4 Intercompany Claims
and Class 5 Subsidiary Interests are Unimpaired by this Plan. Under section 1126(f)
of the Bankruptcy Code and/or the Solicitation Procedures Order, Holders of Claims
and Interests in each Unimpaired Class of Claims or Interests are conclusively
presumed to have accepted this Plan, and the votes of such Claimholders will not be
solicited. Accordingly, the votes of Holders of Claims in Class 1 Secured Tax
Claims, Class 2 Other Secured Claims, Class 3 Other Priority Claims, Clan 4
Intercompany Claims, as well as votes of Holders of Class 5 Subsidiary Interests,
shall not be solicited with respect to this Plan. Holders of claims and interests
deemed to accept the Plan pursuant to this section are not deemed to accept the
releases contained in Article X of the Plan.
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53  Acceptance by Impaired Classes. Class 6 Prepetition Secured
Obligations, Class 7 Noteholder Claims, Cla PB Termination Liability Claim
and Class 89 Other Unsecured Claims are Impaired under this Plan. Pursuant to
section 1126(c) of the Bankruptcy Code, and except as provided in section 1126(e) of
the Bankruptcy Code, an Impaired Class has accepted this Plan if this Plan is
accepted by the Holders of at least two-thirds (%5) in dollar amount and more than
one-half (2) in number of the Allowed Claims of such Class that have timely and
properly voted to accept or reject this Plan.

54  Classes Deemed to Reject Plan. Because Holders of (a) Claims in
Class 910a Subordinated Debt Securities Claims and Class 910b Subordinated Equity
Securities and (b) Interests in Class +0811la Interests in Hayes, Class +011b Old
Preferred Stock; and Old Preferred Stock Options are not receiving or retaining any
property under this Plan on account of such Claims or Interests, they are conclusively
presumed to have rejected this Plan, and the votes of such Holders will not be
solicited.

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

56  Confirmability and Severability of a Plan. Subject to Section 13.2,
the Debtors reserve the right, subject to the consent of Requisite DIP Lenders, to
alter, amend, modify, revoke or withdraw this Plan as it applies to the Debtors or any
particular Debtor. A determination by the Bankruptcy Court that this Plan, as it
applies to the Debtors or any particular Debtor, is not confirmable pursuant to section
1129 of the Bankruptcy Code shall not limit or affect: (a) the confirmability of this
Plan as it applies to the other Debtor(s); or (b) the Debtors’ ability, with the consent
of Requisite DIP Lenders, to modify this Plan, as it applies to the Debtors or to any
particular Debtor, to satisfy the requirements of section 1129 of the Bankruptcy Code.

ARTICLE VI

MEANS FOR IMPLEMENTATION OF THE PLAN

6.1  Continued Corporate Existence. Subject to any Restructuring
Transactions contemplated by this Plan, each of the Debtors shall continue to exist as
a Reorganized Debtor after the Plan Effective Date as a separate corporate entity,
with all the powers of a corporation or limited liability company, as applicable, under
applicable law in the jurisdiction in which each applicable Debtor is organized and
pursuant to the Organizational Documents in effect prior to the Plan Effective Date,
except to the extent such Organizational Documents are amended by this Plan,
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without prejudice to any right to terminate such existence (whether by merger or
otherwise) under applicable law after the Plan Effective Date.

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

6.3  Certificate of Incorporation and Bylaws. The Organizational
Documents shall be amended as necessary to satisfy the provisions of this Plan and
the Bankruptcy Code. The certificate of incorporation or formation for Reorganized
Hayes, in form and substance satisfactory to the Requisite DIP Lenders, is attached
hereto as Exhibit E and the bylaws for Reorganized Hayes, in form and substance
satisfactory to the Requisite DIP Lenders, is attached hereto as Exhibit F. The
Organizational Documents of each Reorganized Subsidiary Debtor, in form and
substance satisfactory to the Requisite DIP Lenders.

6.4  Cancellation of Existing Securities and Agreements. On the Plan
Effective Date, except as otherwise specifically provided for herein,

(a) the Existing Securities, Notes, and any other note, bond,

w or other 1nstrument or document eV1den01ng or

creating any indebtedness or obligation of or ownership interest in the Debtors,
except such notes or other instruments evidencing indebtedness or obligations of or
Interests in the Debtors that are Reinstated under this Plan, shall be cancelled,,=
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Confirmation Order, or the Plan or result in any liability or expense to the
Reorganized Debtors,

(b) the obligations of, Claims against, and/or Interests in the
Debtors under, relating, or pertaining to any agreements, indenture, certificates of
designation, bylaws, or certificate or articles of incorporation or similar document
governing the Existing Securities, Notes, and any other note, bond, indenture, or
other instrument or document evidencing or creating any indebtedness or obligation
of the Debtors or ownership interest in the Debtors, except such notes or other
instruments evidencing indebtedness or obligations of or interests in the Debtors that
are Reinstated under this Plan, as the case may be, shall be released and discharged;_

and

(©) based upon the consideration provided by this Plan, as
contemplated by the plan term sheet attached to the DIP Credit Agreement (the “Plan
Term Sheet”) and with the consent of the Prepetition Secured Lenders (as
demonstrated by the record at the hearing on the DIP Financing Facility Order and as
set forth in the DIP Financing Facility Order) to, among other things, the Plan Term
Sheet, each Holder of a Prepetition Secured Lender Claim and the Prepetition Agents
shall be deemed to have forever waived, released, and discharged the non-Debtor
Affiliates of the Debtors of any Liens, Claims, claims, causes of action, rights, or
liabilities arising from the guarantees, liens, and asset pledges granted to the Holders
of the Prepetition Secured Lender Claims and the Prepetition Agents under the
Prepetition Loan Facility. In addition, the Confirmation Order shall authorize and
direct the Prepetition Agents to take whatever action may be necessary or
appropriate, in their reasonable discretion, to effectuate the foregoing, including,
without limitation, providing a release of the liens securing such obligations and a
release of such guarantees:and,

6.5 Authorization and Issuance of New Common Stock,_ Tranche A
Warrants, and Tranche B Warrants.

(a) The Organizational Documents for the Reorganized Company
shall authorize {#410,000,000 shares of New Common Stock. A summary description
of the New Common Stock is set forth as Exhibit C.
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(b) All of the shares of New Common Stock, Tranche A Warrants,
and Tranche B Warrants issued pursuant to this Plan shall be duly authorized, validly
issued, and if applicable, fully paid and non-assessable.

(©) The New Common Stock issued-under—thisPlan(including the
N mmon_Stock i in_connection with the exerci f the Tranche A

Warrants and Tranche B Warrants) shall be subject to economic and legal dilution

from exercises of stock options and restricted stock issuable pursuant to the Long

Term Incentive Plan, exercises of the Tranche A Warrants and Tranche B Warrants,

and any other shares of New Common Stock issued after the Plan Effective Date.

(d) At the sole election of any entity that is entitled to receive New
Common Stock in accordance with the terms of this Plan, such entity may elect to
instead receive 1 share of common stock with limited voting rights for each share of
New Common Stock it would otherwise receive hereunder. A summary description
of such common stock is also set forth in Exhibit C.

(e) Each holder of New Common Stock, as a precondition to
receiving such New Common Stock, will be required to enter into a stockholders’
agreement and registration rights agreement upon terms and conditions acceptable to
the Requisite DIP Lenders; provided that any party that receives the New Common
Stock or similar equity based incentives through or on account of any management
incentive plan or the like shall be required to execute a separate management
stockholders’ agreement prior to receipt of such New Common Stock or incentive
which shall be in form and substance acceptable to the Requisite DIP Lenders in their
sole discretion and the Reorganized Debtors. The forms of stockholders’ agreement,_

registration rights agreement, and management stockholders’ agreement (each in a
form acceptable to the Requisite DIP Lenders) shall-be—filed—with—the Bankruptey-
Courtpriorto-or-on-the Exhibit Hiling Dateare attached hereto as Exhibit N.

3} The issuance of the New Common Stock;mm

), Tranche A Warrants, and Tranche B Warrants, and any
other securltles pursuant to this Plan and any subsequent sales, resales, transfers, or
other distributions of such securities shall be exempt from any federal or state
securities laws registration requirements pursuant to Bankruptcy Code section 1145.

6.6 Directors and Officers.

(a) On the Effective Date, the term of the current members of the
board of directors of Hayes shall expire. The initial board of directors of
Reorganized Hayes will consist of seven (7) directors. Six of the board members will
be designated by the Requisite DIP Lenders, in their sole discretion. The
Reorganized Company’s CEO will serve on the board of directors and will be its
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Chairman as the seventh member._The identities of the initial board of directors is set

forth in Exhibit G.

(b) The existing directors of each Subsidiary Debtor shall remain
in their current capacities as directors of the applicable Reorganized Subsidiary
Debtor, subject to the ordinary rights and powers of the board of directors or
equityholders to replace them.

(c) ~The Debtors-shall-file on-or -before-the Exhibit-Fiting Date &

to-serve-as—of the PlanEffeetive Date—Each such initial director, with the exception
of the Chief Executive Officer, shall be “independent” and “disinterested”. For
purposes of the immediately preceding sentence, an individual will be deemed to be
“independent” and “disinterested” if such individual (x) is not an employee or
affiliate of the corporation or any of its subsidiaries or any stockholder or any of its
affiliates and (y) does not have any material business or close personal relationship or
any history of any material business or close personal relationships with the
corporation or any of its subsidiaries or any stockholder or any of its affiliates. The
foregoing requirements for independence and disinterestedness shall remain in place
until such time as the Board of Reorganized Hayes, in accordance with Reorganized
Hayes’ Organizational Documents, terminates, modified or alters such requirements.

(d) The individuals identified in Exhibit G shall serve as the initial
officers of the Reorganized Debtors in the capacities set forth therein. All other
existing officers or managing members of the Debtors (unless expressly replaced as
set forth in Exhibit G) shall remain in their current capacities as officers or managing
members of the Debtors, subject to the ordinary rights and powers of the board of
directors or equityholders, as the case may be, to replace them.

(e) Each director of Reorganized Hayes shall execute a directors’
indemnification agreement with Reorganized Hayes, on terms and conditions
acceptable to the DIP Requisite Lenders in their sole discretion. Other provisions
governing the service, term and continuance in office of the directors of Reorganized
Hayes shall be as set forth in the Organizational Documents of Reorganized Hayes or
the other exhibits thereto.

6.7  Employment Incentive Compensation Programs.

(a) Long Term Incentive Plan. Reorganized Hayes shall adopt
the Long Term Incentive Plan for the benefit of senior management, selected
employees and directors of Reorganized Hayes and its Affiliates. Such Long Term
Incentive Plan shall be effective as of the Plan Effective Date and shall be subject to
such terms and conditions as the Debtors and the Requisite DIP Lenders shall

35 DeltaView comparison of pcdocs://nycsr01a/851009/1 and
pcdocs://nycsr01a/851009/10. Performed on 8/31/2009.



mutually agree. Allocations under the Long Term Incentive Plan shall be mutually
agreed upon by the CEO and the Requisite DIP Lenders.

(b) Executive Employment Agreements. The Debtors shall
assume the existing employment agreements and/or implement the new employment
agreements identified in Exhibit H (collectively, the “Executive Employment
Agreements”). The assumption of or entering into the Executive Employment
Agreements (or any amendments thereto) shall be in the form and substance
satisfactory to the Requisite DIP Lenders in their sole discretion. For the avoidance
of doubt, entry into or assumption of any Executive Employment Agreement or other
employment agreement shall not be a condition precedent to the confirmation or
consummation of this Plan.

(c) Annual Incentive Plan,_Supplemental Executive B@Ii!;:; |
Plan, and Key Employee Incentive Plan. The nglm §h§]] ﬂﬁium:

Subject to any modlﬁcatlons requlred by the Requlslte DIP Lenders in thelr sole
discretion and as identified in Exhibit I, the Debtors shall assume any remaining
obligations under the Annualtneentrve—Plan—andthe KEIP that the Debtors-

implemented-during-the Bankruptey-Cases—supplemental executive retirement plan,

(d) Retiree Benefits. Notwithstanding anything to the contrary
herein, following the Plan Effective Date, with respect to the payment of “retiree
benefits” (as such term is defined in Bankruptcy Code section 1114) related to
medical, surgical, or hospital care benefits, or benefits in the event of sickness,
accident, disability, or death, such payment shall continue at the levels established
pursuant to subsections (e)(1)(B) or (g) of Bankruptcy Code section 1114, at any time
prior to confirmation this Plan, for the duration of the periods the Debtors have
obligated themselves to provide such benefits, if any, and subject to any contractual
rights to terminate or modify.

(e) Except for the Long Term Incentive Plan, the Executive
Employment Agreements, the Annual Incentive Plan, and the KEIP, the Debtors shall
not continue, assume, or enter into any benefit, compensation, incentive or similar
plans and agreements other than (1) such programs or agreements implemented or

executed in the ordinary course of their business_(excluding any supplemental

executive retirement plan), (2) as consented to by the Requisite DIP Lenders, or (3) as
approved by the board of directors of the Reorganized Company.

6.8  Post-Effective Date Financing.

() On the Plan Effective Date, the Reorganized Debtors shall (a)
enter into the Exit Credit Facility together with all guarantees evidencing obligations
of the Reorganized Debtors thereunder and security documents, (b) execute the Exit
Credit Facility Documents together with such other documents the Exit Credit
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Facility Lenders may require, and (c) deliver insurance and customary opinions, all of
which items in clauses (a) — (c) shall be in form and substance satisfactory to the Exit
Credit Facility Lenders, and such documents and all other documents, instruments
and agreements to be entered into, delivered or contemplated thereunder shall become
effective in accordance with their terms on the Plan Effective Date.

(b) The amount, form and substance of the Exit Credit Facility
shall be on terms and conditions and subject to the approval of the Requisite DIP

Lenders in their sole discretion;_provided however, that the committed amount of the
Exit Credit Facility as of the Plan Effective Date shall not exceed $150 million.

(c) In the Confirmation Order, the Bankruptcy Court shall approve
the Exit Credit Facility on the terms and conditions disclosed to the Bankruptcy
Court, with such changes that are not materially adverse to the Debtors or the
Reorganized Debtors that may be agreed upon by the parties thereto, and authorize
the Reorganized Debtors to execute the Exit Credit Facility Documents together with
such other documents as the Exit Credit Facility Lenders may require in order to
effectuate the treatment afforded to such parties under the Exit Credit Facility.

6.9 Restructuring Transactions and Alternative Structures.

(a) Subject to the prior agreement of the Requisite DIP Lenders,
the Debtors or the Reorganized Debtors, as the case may be, may take such actions as
may be necessary or appropriate to effect certain restructuring transactions which
may include the following (collectively, the “Restructuring Transactions™): (i) the
execution and delivery of appropriate agreements or other documents of merger,
consolidation or reorganization containing terms that are consistent with the terms of
this Plan and that satisfy the requirements of applicable law; (ii) the execution and
delivery of appropriate instruments of transfer, assignment, assumption or delegation
of any property, right, liability, duty or obligation on terms consistent with the terms
of this Plan; (iii) the filing of appropriate Organizational Documents with the
appropriate governmental authorities under applicable law; and (iv) all other actions
that such Debtor or Reorganized Debtor determines are necessary or appropriate.

(b) As of the date of this Plan, the Debtors do not contemplate
consummating any significant Restructuring Transactions on or before the Plan
Effective Date.

(c) The Debtors and the Reorganized Debtors reserve their rights
to cause their non-Debtor subsidiaries to engage in any Restructuring Transactions
that are otherwise permitted by applicable law, including without limitation, (i)
potential transactions whereby the stock of Hayes Lemmerz Holding GmbH and
Hayes Lemmerz Konigswinter GmbH would be sold to a subsidiary of Hayes that is
not a subsidiary of Hayes Lemmerz Finance LLC-Luxembourg S.C.A., (ii) potential
transactions where the stock (or other ownership interests) of Hayes Lemmerz-Inci-
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Jant Sanayi, A.S, Hayes Lemmerz Jantas Jant Sanayi ve Ticaret A.S., and Kalyani
Hayes Lemmerz Limited is transferred to a newly formed subsidiary or subsidiaries
of their respective current owners, which newly formed subsidiary would not
guaranty the debt of any Hayes entity, or (iii) potential transactions where the holders
of DIP Financing Facility Claims or Prepetition Secured Obligations foreclose on the
stock of one or more non-Debtors.

(d) The Debtors reserve the right to dissolve certain subsidiaries
(including subsidiaries that are Debtors) upon the Plan Effective Date that either have
no assets or do not have assets that are necessary for the Debtors’ reorganization.

6.10 Preservation of Causes of Action.

(a) In accordance with Bankruptcy Code section 1123(b)(3) and
except as otherwise provided in this Plan, the Reorganized Debtors shall retain and
may, in their sole discretion, enforce or prosecute all Retained Actions. The
Reorganized Debtors, in their sole and absolute discretion, will determine whether to
bring, settle, release, or compromise any Retained Actions (or decline to do any of
the foregoing). The Reorganized Debtors or any successors may prosecute (or
decline to prosecute) such Retained Actions in accordance with the best interests of
the Reorganized Debtors or any successors holding such rights of action.

(b)  Except as otherwise provided herein, the failure of the Debtors
to specifically list any Claim, right of action, suit or proceeding in the Schedules or in
Exhibit D hereto does not, and will not be deemed to, constitute a waiver or release
by the Debtors of such claim, right of action, suit or proceeding, and the Reorganized
Debtors will retain the right to pursue such claims, rights of action, suits or
proceedings in their sole discretion and, therefore, no preclusion doctrine, collateral
estoppel, issue preclusion, claim preclusion, estoppel (judicial, equitable or
otherwise) or laches will apply to such claim, right of action, suit or proceeding upon
or after the confirmation or consummation of this Plan.

6.11 Effectuating Documents; Further Transactions. The chairman of
the board of directors, the chief executive officer, the chief financial officer, the
general counsel, or any other executive officer or managing member of the Debtors
shall be authorized to execute, deliver, file, or record such contracts, instruments,
releases, indentures, and other agreements or documents, and take such actions as
may be necessary or appropriate to effectuate and further evidence the terms and
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conditions of this Plan. The secretary or assistant secretary of the Debtors shall be
authorized to certify or attest to any of the foregoing actions.

6.12 Exemption From Certain Transfer Taxes and Recording Fees.
Pursuant to Bankruptcy Code section 1146(c), any transfers from a Debtor to a
Reorganized Debtor or to any other Person or entity pursuant to this Plan (including,
without limitation, pursuant to any grant of collateral under the Exit Credit Facility),
or any agreement regarding the transfer of title to or ownership of any of the Debtors’
real or personal property, will not be subject to any document recording tax, stamp
tax, real estate transfer tax, mortgage recording tax, Uniform Commercial Code filing
or recording tax, or other similar tax or governmental assessment, and the
Confirmation Order will direct the appropriate state or local governmental officials or
agents to forego the collection of any such tax or governmental assessment and to
accept for filing and recordation any of the foregoing instruments or other documents
without the payment of any such tax or governmental assessment.

6.13 Approval of Requisite DIP Lenders and Exit Credit Facility
Lenders. For purposes of this Plan, when approval or consent is required from the
Requisite DIP Lenders or Exit Credit Facility Lenders, such approval or consent shall
be provided in writing (which may be by email or other electronic means) by the DIP
Administrative Agent or Exit Credit Facility Agent (or their respective counsel),
respectively.

6.14 nggwﬁw

Termination Liabili I|m Pr ion f the Ban

ARTICLE VII

UNEXPIRED LEASES AND EXECUTORY CONTRACTS

7.1 Assumed Contracts and Leases.

(a) On the Plan Effective Date, all executory contracts or
unexpired leases of the Debtors (except those executory contracts and unexpired
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leases to which the Debtors are a party that are specifically listed on the schedule of
rejected contracts and leases annexed hereto as Exhibit J) will deemedbe assumed in
accordance with, and subject to, the provisions and requirements of sections 365 and
1123 of the Bankruptcy Code. The Confirmation Order shall constitute an order of
the Bankruptcy Court approving such assumptions, pursuant to section 365(b)(1) of
the Bankruptcy Code and, to the extent applicable, section 365(b)(3) of the
Bankruptcy Code, as of the Plan Effective Date and a finding by the Bankruptcy
Court that each such assumption is in the best interests of the Debtors, their Estates,
and all parties in interest in these cases. In addition, the Confirmation Order shall
constitute a finding of fact and conclusion of law that (i) each executory contract or
unexpired lease is an executory contract which may be assumed by the Debtors, (ii)
there are no defaults of the Debtors, no cure payments owing (except as established
through the procedure set forth in Section 7.4(b) herein), no compensation due for
any actual pecuniary loss, and there is adequate assurance of future performance with
respect to of each executory contract or unexpired lease, (iii) such assumption is in
the best interest of the Debtors and their Estates, (iv) upon the Plan Effective Date,
the assumed executory contracts or unexpired leases constitute legal, valid, binding
and enforceable contracts in accordance with the terms thereof, and (v) the counter
party to each assumed executory contract or unexpired lease is required to and
ordered to perform under and honor the terms of the assumed executory contract or
unexpired lease. Each executory contract and unexpired lease assumed pursuant to
this Article VII shall be Reinstated and be fully enforceable by the respective
Reorganized Debtor in accordance with its terms, without amendment or
modification.

(b) Each executory contract and unexpired lease that is assumed
and relates to the use, ability to acquire, or occupancy of real property shall include
(a) all modifications, amendments, supplements, restatements, or other agreements
made directly or indirectly by any agreement, instrument, or other document that in
any manner affect such executory contract or unexpired lease and (b) all executory
contracts or unexpired leases appurtenant to the premises, including all easements,
licenses, permits, rights, privileges, immunities, options, rights of first refusal,
powers, uses, reciprocal easement agreements, and any other interests in real estate or
rights in rem related to such premises, unless any of the foregoing agreements has
been rejected pursuant to a Final Order of the Bankruptcy Court or is otherwise
rejected as a part of this Plan.

(©) All counterparties to executory contracts or unexpired leases to
be assumed pursuant to this Plan shall receive notice of the Plan Effective Date.

7.2  Rejected Contracts and Leases.

(a) Except with respect to executory contracts and unexpired
leases that have previously been assumed or are the subject of a motion to assume, or
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a notice of assumption served pursuant to an order of the Bankruptcy Court, on or
before the Confirmation Date, all executory contracts and unexpired leases listed on
Exhibit J to this Plan shall be deemed automatically rejected as of the Effective Date.
The Confirmation Order shall constitute an order of the Bankruptcy Court approving
such rejections pursuant to section 365 of the Bankruptcy Code. The Debtors reserve
the right to file a motion on or before the Confirmation Date to reject any executory
contract or unexpired lease.

(b) The Debtors may, with the consent of the Requisite DIP
Lenders, remove or add any contract or lease from Exhibit J until the Plan Effective
Date by filing a notice of such removal with the Bankruptcy Court prior to the Plan
Effective Date.

7.3 Exhibits Not Admissions. Neither the inclusion by the Debtors of a
contract or lease on Exhibit J nor anything contained in this Plan shall constitute an
admission by the Debtors that such lease or contract is an unexpired lease or
executory contract or that any Debtor, or any of their Affiliates, has any liability
thereunder.

7.4  Payments Related to Assumption of Executory Contracts and
Unexpired Leases.

(a) The provisions (if any) of each executory contract or unexpired
lease to be assumed and Reinstated under this Plan which are or may be in default
shall be satisfied solely by Cure. Objections to assumption or rejection including,
without limitation, to Cure related to non-monetary defaults, must be raised in an
objection to be filed no later than the date by which objections are required to be filed
with respect to confirmation of the Plan. Any such Objections will be litigated at the
Confirmation Hearing or at such other time as the Bankruptcy Court may schedule.

(b) The Solicitation Procedures Order shall establish the
procedures for determining and resolving disputed Cure amounts. Any party failing
to follow such Cure procedures shall be forever barred from asserting, collecting, or
seeking to collect any amounts relating thereto against the Debtors or Reorganized
Debtors.
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7.5  Rejection Damages Bar Date. If rejection of an executory contract
or unexpired lease rejected pursuant to this Plan results in a Claim, then such Claim
shall be forever barred and shall not be enforceable against either the Debtors or the
Reorganized Debtors or such entities’ properties unless a proof of claim is filed with
the clerk of the Bankruptcy Court and served upon counsel to the Debtors within
thirty (30) days after service of the earlier of (a) notice of entry of the Confirmation
Order or (b) other notice that the executory contract or unexpired lease has been
rejected. Any Claim that may be Allowed as a result of the rejection of an executory
contract or unexpired lease shall be treated as an Other Unsecured Claim.

ARTICLE VIII

PROVISIONS GOVERNING DISTRIBUTIONS

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

8.2  No Interest on Claims. Unless otherwise specifically provided for in
this Plan, the Confirmation Order, DIP Financing Order or the DIP Credit Agreement,
Postpetition Interest shall not accrue or be paid on Claims, and no Claimholder shall
be entitled to interest accruing on or after the Petition Date on any Claim, right, or
Interest. Additionally, and without limiting the foregoing, interest shall not accrue or
be paid on any Disputed Claim in respect of the period from the Effective Date to the
date a final distribution is made when and if such Disputed Claim becomes an
Allowed Claim.

8.3  Disbursing Agent. The Disbursing Agent shall make all distributions
required under this Plan.

8.4  Surrender of Securities or Instruments. On or before the
Distribution Date, or as soon as practicable thereafter, each holder of a Certificate,
shall surrender such Certificate to the Disbursing Agent or, with respect to
indebtedness that is governed by other agreement, the respective servicer, and such
Certificate shall be cancelled. No distribution of property hereunder shall be made to
or on behalf of any such holder unless and until such Certificate is received by the
Disbursing Agent or the respective servicer or the unavailability of such Certificate is
reasonably established to the satisfaction of the Disbursing Agent or the respective
servicer. Any holder who fails to surrender or cause to be surrendered such
Certificate, or fails to execute and deliver an affidavit of loss and indemnity
reasonably satisfactory to the Disbursing Agent or the respective servicer prior to the
first anniversary of the Plan Effective Date, shall be deemed to have forfeited all
rights and Claims in respect of such Certificate and shall not participate in any
distribution hereunder, and all property in respect of such forfeited distribution,
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including any dividends or interest attributable thereto, shall revert to the
Reorganized Debtors notwithstanding any federal or state escheat laws to the
contrary.

8.5  Claims Administration Responsibility. The Reorganized Debtors
will have sole and absolute discretion in administering, disputing, objecting to,
compromising or otherwise resolving all Claims against the Debtors (the “Claims
Administration”). The Reorganized Debtors shall bear the responsibility for any fees,
costs, expenses or other liabilities incurred by the Disbursing Agent in connection
with the Claims Administration.

8.6  Delivery of Distributions. Distributions under this Plan to holders of
Allowed Prepetition Secured Lender Claims shall be made to or at the direction of the
Prepetition Administrative Agent and shall be distributed by the Prepetition
Administrative Agent in accordance with the Prepetition Credit Agreement.
Distributions under this Plan to holders of DIP Financing Facility Claims shall be
made to or at the direction of the DIP Administrative Agent and shall be distributed
by the DIP Administrative Agent in accordance with the DIP Credit Agreement.
Distributions under this Plan to holders of Notes Claims, if any, shall be made to or at
the direction of the Notes Indenture Trustee and shall be distributed by the Notes
Indenture Trustee in accordance with the indenture governing the Notes.
Distributions under this Plan to all other Allowed Claimholders shall be made by the
Disbursing Agent. If any Claimholder’s distribution is returned as undeliverable, no
further distributions to such Claimholder shall be made unless and until the
Disbursing Agent or the appropriate servicer is notified of such Claimholder’s then
current address, at which time all missed distributions shall be made to such
Claimholder without interest. Amounts in respect of undeliverable distributions shall
be returned to the Reorganized Debtors until such distributions are claimed. All
claims for undeliverable distributions shall be made on or before the second
anniversary of the Effective Date. After such date, all unclaimed property shall revert
to the Reorganized Debtors. Upon such reversion, the claim of any Claimholder, or
their successors, with respect to such property shall be discharged and forever barred
notwithstanding any federal or state escheat laws to the contrary.

8.7  Procedures for Treating and Resolving Disputed and Contingent
Claims.

(a) No Distributions Pending Allowance. No payments or
distributions will be made with respect to all or any portion of a Disputed Claim
unless and until all objections to such Disputed Claim have been settled or withdrawn
or have been determined by a Final Order of the Bankruptcy Court, and the Disputed
Claim has become an Allowed Claim. All objections to Claims must be filed on or
before the Claims Objection Deadline.

43 DeltaView comparison of pcdocs://nycsr01a/851009/1 and
pcdocs://nycsr01a/851009/10. Performed on 8/31/2009.



(b) Distributions After Allowance. Payments and distributions to
each respective Claimholder on account of a Disputed Claim, to the extent that it
ultimately becomes an Allowed Claim, will be made in accordance with provisions of
this Plan that govern distributions to such Claimholders. Subject to the other
provisions of this Article VIII, on the first Periodic Distribution Date following the
date when a Disputed Claim becomes an Allowed Claim, the Disbursing Agent will
distribute to the Claimholder any Cash or other Plan consideration that would have
been distributed on the dates distributions were previously made to Claimholders had
such Allowed Claim been an Allowed Claim on such dates, together with any
dividends, payments, or other distributions made on account of, as well as any
obligations arising from, the distributed property as if such Allowed Claim had been
an Allowed Claim on the dates distributions were previously made to Allowed
Claimholders included in the applicable class.

8.8  Conversion of Claims Asserted In Foreign Currencies. Ay

@ Except as otherwise provided in the Notes Indenture, any

Claim asserted in non-United States currency shall, for distribution purposes, be
converted to United States dollars at such rate quoted in the Wall Street Journal on
the Petition Date.

44 DeltaView comparison of pcdocs://nycsr01a/851009/1 and
pcdocs://nycsr01a/851009/10. Performed on 8/31/2009.




instruct the Debtors as to the appropriate distribution of the Foreign Creditor
Distribution Property on the Plan Effective Dat

ARTICLE IX

ALLOWANCE AND PAYMENT OF
CERTAIN ADMINISTRATIVE CLAIMS

9.1 Professional Claims.

(a) Final Fee Applications. All final requests for payment of
Professional Claims must be filed no later than forty-five (45) days after the Plan
Effective Date. After notice and a hearing in accordance with the procedures
established by the Bankruptcy Code and prior orders of the Bankruptcy Court, the
allowed amounts of such Professional Claims shall be determined by the Bankruptcy
Court.

(b) Payment of Interim Amounts. Subject to the Holdback
Amount, on the Plan Effective Date, the Debtors or the Reorganized Debtors shall
pay all amounts owing to Professionals for all outstanding amounts relating to prior
periods through the Plan Effective Date. In order to receive payment on the Plan
Effective Date for unbilled fees and expenses incurred through such date, no later
than two (2) days prior to the Plan Effective Date, the Professionals shall estimate
fees and expenses due for periods that have not been billed as of the Plan Effective
Date and shall deliver such estimate to counsel for the Debtors, the Prepetition Agent,
and the DIP Agent. Within fifteen (15) days after the Plan Effective Date, a
Professional receiving payment for the estimated period shall submit a detailed
invoice (the “Final Invoice™) covering such period in the manner and providing the
detail as set forth in the Professional Fee Order. In the event the Final Invoice
reflects that amounts are due to a Professional, the Reorganized Debtors shall
promptly pay such amounts; excess amounts paid by the Debtors to a Professional
shall be promptly remitted to the Reorganized Debtors.

(©) On the Plan Effective Date, the Debtors or the Reorganized
Debtors shall pay to the Disbursing Agent, in order to fund the Holdback Escrow
Account, Cash equal to the aggregate Holdback Amount for all Professionals. The
Disbursing Agent shall maintain the Holdback Escrow Account in trust for the
Professionals with respect to whom fees have been held back pursuant to the
Professional Fee Order. Such funds shall not be considered property of the
Reorganized Debtors. The remaining amount of Professional Claims owing to the
Professionals first shall be paid to such Professionals by the Disbursing Agent from
the Holdback Escrow Account when such claims are finally allowed by the
Bankruptcy Court and, to the extent funds held in the Holdback Escrow Account are
insufficient, such amounts shall be paid by the Reorganized Debtors. When all
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Professional Claims have been paid in full, amounts remaining in the Holdback
Escrow Account, if any, shall be paid to the Reorganized Debtors.

(d) Upon the Plan Effective Date, any requirement that
professionals comply with Bankruptcy Code sections 327 through 331 in seeking
retention or compensation for services rendered after such date will terminate.

(e) All amounts payable to Professionals under this Plan are
subject to final allowance by the Bankruptcy Court.

9.2  Substantial Contribution Compensation and Expenses Bar Date.
Any Person who requests compensation or expense reimbursement for making a
substantial contribution in the Bankruptcy Cases pursuant to Bankruptcy Code
sections 503(b)(3), 503(b)(4), and 503(b)(5) must file an application with the clerk of
the Bankruptcy Court, on or before the 503 Deadline, and serve such application on
counsel for the Debtors and as otherwise required by the Bankruptcy Court and the
Bankruptcy Code on or before the 503 Deadline, or be forever barred from seeking
such compensation or expense reimbursement.

9.3 Other Administrative Claims.

(a) All other requests for payment of an Administrative Claim
(other than as set forth in Sections 2.5, 9.1 and 9.2 of this Plan, and other than with
respect to Cure Claims) must be filed with the Bankruptcy Court and served on
counsel for the Debtors no later the Administrative Claims Bar Date. Unless the
Debtors or the Reorganized Debtors object to an Administrative Claim by the Claims
Objection Deadline, such Administrative Claim shall be deemed allowed in the
amount requested. In the event that the Debtors or the Reorganized Debtors object to
an Administrative Claim, the Bankruptcy Court shall determine the allowed amount
of such Administrative Claim. Notwithstanding the foregoing, no request for
payment of an Administrative Claim need be filed with respect to an Administrative
Claim (i) which is paid or payable by any Debtor in the ordinary course of business or
(i1) the payment of which has been approved by the Bankruptcy Court.

9.4 ) E | | ..
Administrative Agent.
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documented out-of-pocket expenses of Weil Gotshal & Manges LLP, as counsel to

epetition Administrative ent, and their respective mnsel sh provide the
ebtors with the invoices (or other documentation as the Debtors may reasonably
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ARTICLE X

EFFECT OF THE PLAN ON CLAIMS AND INTERESTS

10.1 Revesting of Assets. Except as otherwise explicitly provided in this
Plan, on the Plan Effective Date all property comprising the Estates (including
Retained Actions) shall revest in each of the Debtors and, ultimately, in the
Reorganized Debtors, free and clear of all Claims, Liens and Interests of creditors and
equity security Holders (other than as expressly provided herein). As of the Plan
Effective Date, each of the Reorganized Debtors may operate its business and use,
acquire, and dispose of property and settle and compromise Claims without
supervision of the Bankruptcy Court, free of any restrictions of the Bankruptcy Code
or Bankruptcy Rules, other than those restrictions expressly imposed by this Plan and
the Confirmation Order.

10.2 Discharge of the Debtors. Pursuant to and to the fullest extent
permitted by Bankruptcy Code section 1141(d), except as otherwise specifically
provided in this Plan or in the Confirmation Order, confirmation of this Plan
discharges and releases, effective as of the Confirmation Date (but subject to the
occurrence of the Plan Effective Date), the Debtors, the Reorganized Debtors and the
Estates (a) from all Claims and Causes of Action, whether known or unknown, and
(b) from liabilities of, liens on, obligations of, rights against, and Interests in the
Debtors or any of their assets or properties, in each case regardless of whether any
property has been distributed or retained pursuant to this Plan on account of such
Claims, Causes of Action, rights, liabilities, liens, obligations and Interests, and in
each case including, but not limited to, demands and (x) Claims, Causes of Actions,
rights, liabilities, liens, obligations and Interests that arose before the Confirmation
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Date, (y) any Claims, Causes of Actions, rights, liabilities (including withdrawal
liabilities), liens, obligations and Interests to the extent such Claims, Causes of
Actions, rights, liabilities (including withdrawal liabilities), liens, obligations and
Interests relate to services performed by employees of the Debtors prior to the
Petition Date and that arise from a termination of employment or a termination of any
employee or retiree benefit program regardless of whether such termination occurred
prior to or after the Confirmation Date, and (z) all Claims of the kind specified in
Bankruptcy Code sections 502(g), 502(h) or 502(i), in each case whether or not (i) a
proof of claim or interest based upon such Claims, Causes of Actions, rights,
liabilities, liens, obligations and Interests or Interest is filed or deemed filed under
Bankruptcy Code section 501, (ii) a Claim or Interest based upon such Claims,
Causes of Actions, rights, liabilities, liens, obligations and Interests is allowed under
Bankruptcy Code section 502, or (iii) the Holder of such a Claim, Cause of Action,
right, liability, lien, obligation or Interests accepted this Plan. The Confirmation
Order shall be a judicial determination of the discharge of all liabilities of and
Interests in the Debtors, subject to the Plan Effective Date occurring.

As of the Plan Effective Date, except as provided in this Plan or in the
Confirmation Order or under the terms of the documents evidencing and order
approving the Exit Credit Facility, all Persons shall be precluded from asserting
against the Debtors or the Reorganized Debtors any other or further claims, debts,
rights, causes of action, claims for relief, liabilities, or equity interests relating to the
Debtors based upon any act, omission, transaction, occurrence, or other activity of
any nature that occurred prior to the Plan Effective Date. In accordance with the
foregoing, except as provided in this Plan or the Confirmation Order, the
Confirmation Order shall be a judicial determination of discharge of all such Claims
and other debts and liabilities against the Debtors and termination of all Interests in
Hayes pursuant to Bankruptcy Code sections 524 and 1141, and such discharge shall
void any judgment obtained against the Debtors at any time, to the extent that such
judgment relates to a discharged Claim or terminated Interest.

If the Pension Plan is not terminated, then no provision of, or proceeding
within, the Debtors’ reorganization proceedings, the Plan, nor the Confirmation Order
shall in any way be construed as discharging, releasing or relieving the Debtors, the
Reorganized Debtors, or any other party in any capacity, from any liability with
respect to the Pension Plan under any law, governmental policy or regulatory
provision. In the event the Pension Plan is not terminated, PBGC and the Pension
Plan shall not be enjoined or precluded from enforcing liability, if any, relating to the
Pension Plan because of any of the provisions of the Plan or the Plan’s confirmation.
Regardless of whether the Pension Plan is terminated, no provision of or proceeding
within the Debtors’ reorganization proceedings, the Plan, nor the Confirmation Order
shall in any way be construed as discharging, releasing or relieving the Debtors, the
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Reorganized Debtors, or any other party in any capacity, from any liability for breach
of fiduciary duty concerning the Pension Plan.

10.3 Compromises and Settlements. Pursuant to Bankruptcy Rule
9019(a), the Debtors, with the consent of Requisite DIP Lenders, may compromise
and settle various Claims (a) against them and (b) that they have against other
Persons. The Debtors expressly reserve the right (with Bankruptcy Court approval,
following appropriate notice and opportunity for a hearing) to compromise and settle
Claims against them and claims that they may have against other Persons up to and
including the Plan Effective Date. After the Plan Effective Date, such right shall pass
to the Reorganized Debtors as contemplated in Section 10.1 of this Plan, without any
need for Bankruptcy Court approval.

10.4 Release of Certain Parties. As of the Effective Date, for good and
valuable consideration, the adequacy of which is hereby confirmed, the Debtors, the
Reorganized Debtors and any Person seeking to exercise the rights of the Estates,
including, without limitation, any successor to the Debtors or any estate
representative appointed or selected pursuant to Bankruptcy Code section 1123(b)(3)
shall be deemed to forever release, waive, and discharge the Released Parties of all
claims, obligations, suits, judgments, damages, demands, debts, rights, Causes of
Action, and liabilities which the Debtors or the Estates are entitled to assert, whether
known or unknown, liquidated or unliquidated, fixed or contingent, foreseen or
unforeseen, matured or unmatured, existing or hereafter arising, in law, equity, or
otherwise, based in whole or in part upon any act or omission, transaction, or
occurrence taking place on or prior to the Plan Effective Date in any way relating to
the Debtors, the Estates, the conduct of the Debtors’ businesses, the Bankruptcy
Cases, this Plan or the Reorganized Debtors with respect to each of the Released
Parties; except for willful misconduct, gross negligence, intentional fraud, and/or
criminal conduct.

10.5 Releases by Holders of Claims. As of the Plan Effective Date, for
good and valuable consideration, the adequacy of which is hereby confirmed,
each holder of a Claim that affirmatively votes in favor of this Plan hereby
forever releases, waives, and discharges all claims, obligations, suits, judgments,
damages, demands, debts, rights, causes of action, and liabilities whatsoever
against the Released Parties, arising under or in connection with or related to
the Debtors, the Estates, the conduct of the Debtors’ business, the Bankruptcy
Cases, the DIP Financing Facility, this Plan (other than the rights under this
Plan and the contracts, instruments, releases, indentures, and other agreements
or documents delivered hereunder) or the Reorganized Debtors, whether
liquidated or unliquidated, fixed or contingent, matured or unmatured, known
or unknown, foreseen or unforeseen, then existing or thereunder arising, in law,
equity, or otherwise, that are based in whole or part on any act, omission,
transaction, event, or other occurrence taking place on or prior to the Plan
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Effective Date in any way relating to the Debtors, the Estates, the conduct of the
Debtors’ businesses, the Bankruptcy Cases, this Plan or the Reorganized
Debtors except for willful misconduct, gross negligence, intentional fraud,
and/or criminal conduct. Holders of claims or interests that are deemed to
accept the plan pursuant to section 5.2 of this Plan shall not be bound by the
releases contained in this paragraph.

10.6  Setoffs. Except with respect to Claims specifically Allowed under the
Plan, the Debtors may, but shall not be required to, set off against any Claim, and the
payments or other distributions to be made pursuant to this Plan in respect of such
Claim, claims of any nature whatsoever that the Debtors may have against such
Claimholder; but neither the failure to do so nor the allowance of any Claim
hereunder shall constitute a waiver or release by the Debtors or the Reorganized
Debtors of any such claim that the Debtors or the Reorganized Debtors may have
against such Claimholder.

10.7 Exculpation and Limitation of Liability. Except as otherwise
specifically provided in this Plan, the Released Parties, the Debtors, and the
Reorganized Debtors shall not have or incur, and are hereby released from, any
claim, obligation, right, Cause of Action and liability to one another or to any
Claimholder or Interestholder, or any other party-in-interest, or any of their
respective agents, employees, representatives, financial advisors, investment
bankers, attorneys or Affiliates, or any of their successors or assigns, for any act or
omission in connection with, relating to, or arising out of (i) the filing and
prosecution of the Bankruptcy Cases, (ii) the negotiation and filing of this Plan,
(iii) the negotiation and execution of the DIP Financing Facility, (iv) the pursuit
of confirmation of this Plan, (v) the negotiation and pursuit of approval of the
Disclosure Statement, (vi) the consummation of this Plan, and (vii) the
administration of this Plan or the property to be distributed under this Plan, and in
all respects shall be entitled to reasonably rely upon the advice of counsel with
respect to their duties and responsibilities under this Plan. Notwithstanding
anything to the contrary contained herein, this Section 10.7 shall not release any
party from any claim, obligation, right, Cause of Action or liability arising from
any act or omission committed which constitutes willful misconduct, gross
negligence, intentional fraud, and/or criminal conduct.

10.8 Indemnification Obligations.

(a) Indemnification Obligations owed to any Director or Officer,
whether pursuant to charter, bylaws, contract or otherwise, shall be deemed to be and
shall be treated as though they are, executory contracts that are assumed pursuant to
Bankruptcy Code section 365 under the Plan and shall continue in force with respect
to the applicable Reorganized Debtor, and such Indemnification Obligations (subject
to any defense thereto) shall survive confirmation of the Plan, irrespective of whether
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indemnification is owed in connection with a pre-Petition Date or post-Petition Date
occurrence.

(b) The Debtors or Reorganized Debtors, as the case may be,
covenant to use commercially reasonable efforts to purchase and maintain D&O
Insurance providing coverage to the Directors and Officers for a period of six years
after the Plan Effective Date, insuring such parties in respect of any claims, demands,
suits, Causes of Action, or proceedings against such Directors or Officers based upon
any act or omission related to the service with, for, or on behalf of the Debtors or the
Reorganized Debtors by such Directors or Officers in form, amount, cost and
structure satisfactory to the Debtors and the Requisite DIP Lenders.

(©) The Debtors or Reorganized Debtors covenant to use
commercially reasonable efforts to purchase and maintain D&O Insurance providing
coverage to the directors and officers of the Reorganized Debtors in form and
substance satisfactory to the directors of the Reorganized Debtors.

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

10.10 Plan Impact on Foreign Non-Deb

tor Subsidiaries’ Guarantees of
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ARTICLE XI

CONDITIONS PRECEDENT

11.1  Conditions to Confirmation. The following are conditions precedent
to confirmation of this Plan that must be satisfied unless waived in accordance with
Section 11.3 of this Plan:

(a) The Bankruptcy Court shall have approved a disclosure
statement with respect to this Plan in form and substance satisfactory to the Debtors
and the Requisite DIP Lenders in their sole discretion.

(©) by Fhe-Confirmation Order-this Plan,and-alThe exhibits and-
annexes-to-each-of thisPlan-and-the- Confirmation-Orderto the Plan shall be in_a form

and substance satisfactory to the Debtors and the Requisite DIP Lenders in their sole
discretion.

) fe)-Prior to the date that is five (5) days prior to the 1st day of
the Confirmation Hearing (as such date may be adjourned from time to time), the
completion of due diligence to the Requisite DIP Lenders’ sole satisfaction with
respect to the Debtors and their Affiliates, including without limitation, due diligence
with respect to (i) the business, operations, assets, liabilities (including, without
limitation, environmental liabilities), condition (financial or otherwise) or prospects
of the Debtors and their Affiliates, (ii) any investigations, claims, causes of action or
suits filed or asserted (or threatened) by any governmental entity with respect to the
Debtors or any of their Affiliates or any of their respective employees, officers, or
directors, (iii) any claims or causes of action filed or asserted (or threatened) by any
party with respect to the Debtors or any of their Affiliates or any of their respective
employees, officers or directors, and (iv) the size of the administrative expense and
priority claims pools as of the Plan Effective Date (including amounts paid prior to
the Plan Effective Date).

11.2 Conditions to Consummation. The following are conditions
precedent to the occurrence of the Plan Effective Date, each of which must be
satisfied unless waived in accordance with Section 11.3 of this Plan:

(a) The Bankruptcy Court shall have entered one or more orders,
satisfactory to the Requisite DIP Lenders in their sole discretion (which may include
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the Confirmation Order) authorizing the assumption and rejection of unexpired leases
and executory contracts by the Debtors as contemplated by Article VII hereof.

(b) The Debtors shall have entered into the Exit Credit Facility,
and all conditions precedent to the consummation thereof shall have been waived
(subject to any applicable consent requirements) or satisfied in accordance with the
terms thereof.

(c) The Confirmation Order;—with_and the Plan and-al(excluding
any exhibits and—annexes—to—each;thereto) (i) shall be in form and substance
acceptable to the Debtors, the Creditors” Committee, and the Requisite DIP Lenders,
in their sole discretion (ii) shall be a Final Order, and (iii) no request for revocation of
the Confirmation Order under Bankruptcy Code section 1144 shall have been made,
or, if made, shall remain pending.

(g) -All guaranties Grneludingguaranteesby-non-Debtors)-ofthe-
Neotes—and—of the Prepetition Secured Obligations shall have been released or

otherwise addressed in a manner acceptable to the Requisite DIP Lenders in their sole
discretion; and all liens or pledges securing the Netes—and-the-Prepetition Secured
Obligations (or any guarantee thereof) shall have been released or otherwise
addressed in a manner acceptable to the Requisite DIP Lenders in their sole
discretion.
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(1) te)-There shall not have occurred any event, development or
circumstance since the date of the Debtors’ last audited financial statement, that has
had, or could reasonably be expected to have, a material adverse effect on the
financial condition, business, results of operation, assets or liabilities of the Debtors
or any of their Affiliates.

(6] 5-There shall not have occurred a Force Majeure Event.

(k)  €g)No default or event of default has occurred and is
continuing under the DIP Credit Agreement.

@D th—The—Conversion—ConditionsThe conditions to Plan

consummation in the DIP Credit Agreement have either been satisfied or waived in
accordance with the terms of the DIP Credit Agreement.

(m) —OPEB, pension, collective bargaining agreements, and
related matters, issues, and liabilities (including without limitation, the pension
obligations of the German and other non-Debtor subsidiaries of Hayes) have been
reduced and/or resolved to the satisfaction of the Requisite DIP Lenders in their sole
discretion.

(n) -All of the non-Debtor Obligors’ employment agreements,
incentive plans, severance plans, retention plans, and similar agreements or plans are
reasonably acceptable to the Requisite DIP Lenders.

(0) da-If the Requisite DIP Lenders have requested in writing that
one or more non-Debtor Affiliates should (i) become a Debtor(s) in the Bankruptcy
Case subject to and a Debtor for all purposes under this Plan and/or (ii) file
insolvency (or similar) proceedings in the jurisdiction of their organization and/or
operation, then such filing (or in the case of a foreign proceeding, the successful
completion of such proceeding) shall have occurred.

() H—AIll authorizations, consents, and regulatory approvals
worldwide, if any, required in connection with the consummation of this Plan are
obtained and not revoked, and any waiting period in connection therewith shall have
expired, including, without limitation, those under the Hart-Scott-Rodino Antitrust
Improvement Act of 1976, or other antitrust or competition rules or laws.

@ m)—All actions, documents and agreements necessary to
implement this Plan, including, without limitation, the stockholders’ agreement, the
D&O Insurance for the Reorganized Debtors, and each Exhibit, shall be in form and
substance satisfactory to the Debtors and the Requisite DIP Lenders, in their sole
discretion, and shall have been effected or executed as applicable.
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(r) )-Assuming all other conditions to the Plan Effective Date
have been satisfied, the New Common Stock, the Tranche A Warrants, and the
Tranche B Warrants shall be issued to-the-DIP-Lenders-as required by seetion2-5-of
this Plan.

(s) No mor than24° in principal amount fth Notes ha th

(t) fe>-All actions required under this Plan to be taken on or before
the Plan Effective Date shall have been taken.

11.3 Waiver of Conditions to Confirmation or Consummation. The

conditions set forth in Sections 11.1 and 11.2 of this Plan (other than Section 11.2 (f)
and (s) of this Plan) may be waived by the Debtors with the prior consent of the

Requlslte DIP Lenders in their_sole g_l;gg;gggg g;;bg;;; gg;; ggggg to gg;g g;t_]gg ggglgg

w sole dlscretlon Wlthout any notlce to any other parties-in-

interest or the Bankruptcy Court and without a hearing. The failure of the Debtors in
their sole discretion to exercise any of the foregoing rights shall not be deemed a
waiver of any other rights, and each such right shall be deemed an ongoing right,
which may be asserted at any time.

ARTICLE XII

RETENTION OF JURISDICTION

Pursuant to Bankruptcy Code sections 105(a) and 1142, the Bankruptcy Court
shall have exclusive jurisdiction of all matters arising out of, and related to, the
Bankruptcy Cases and this Plan (except in the case of the Exit Credit Facility
Documents and New Common Stock which shall be subject to the jurisdiction
indicated in the definitive documentation thereof), including, among others, the
following matters:

(a) to hear and determine pending motions for (i) the assumption
or rejection or (ii) the assumption and assignment of executory contracts or unexpired
leases to which the Debtors are a party or with respect to which the Debtors may be
liable, and to hear and determine the allowance of Claims resulting therefrom
including the amount of Cure, if any, required to be paid;

(b) to adjudicate any and all adversary proceedings, applications,
and contested matters that may be commenced or maintained pursuant to the
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Bankruptcy Cases or this Plan, proceedings to adjudicate the allowance of Disputed
Claims, and all controversies and issues arising from or relating to any of the
foregoing;

(©) to adjudicate any and all disputes arising from the distribution
of the New Common Stock, the Tranche A Warrants, and the Tranche B Warrants;

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

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

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

(2) to issue orders in aid of execution, implementation, or
consummation of this Plan,;

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

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

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

(k) to hear and determine disputes arising in connection with the
interpretation, implementation, or enforcement of this Plan or the Confirmation
Order, including, without limitation, disputes arising under agreements, documents,
or instruments executed in connection with this Plan;

)] to hear and determine all suits or adversary proceedings to
recover assets of the Debtors and property of its Estates, wherever located;

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

(0) to hear and determine all disputes involving the existence,
nature, or scope of the Debtors’ discharge, including any dispute relating to any
liability arising out of the termination of employment or the termination of any
employee or retiree benefit program, regardless of whether such termination occurred
prior to or after the Plan Effective Date;

(p) to hear and determine all disputes among the Debtors and the
Pension Benefit Guarantee Corporation;

(q) to hear and determine all disputes involving the releases and
exculpations granted herein and the injunctions established herein;

(r) to enter a final decree closing the Bankruptcy Cases; and

(s) to enforce all orders previously entered by the Bankruptcy
Court.

Unless otherwise specifically provided herein or in a prior order of the
Bankruptcy Court, the Bankruptcy Court shall have exclusive jurisdiction to hear and

determine disputes concerning Claims, Interests, and the Retained Actions, and any
motions to compromise or settle such disputes.

ARTICLE XIII

MISCELLANEOUS PROVISIONS

13.1 Binding Effect. As of the Plan Effective Date, this Plan shall be
binding upon and inure to the benefit of the Debtors, the Reorganized Debtors, all
present and former Claimholders, all present and former Interestholders, other
parties-in-interest and their respective heirs, successors, and assigns.

13.2 Modification and Amendments. The Debtors may alter, amend, or
modify this Plan or any Exhibits hereto under Bankruptcy Code section 1127(a), in a
form that is satisfactory to the Requisite DIP Lenders in their sole discretion, at any
time prior to the Confirmation Hearing. After the Confirmation Date and prior to
substantial consummation of this Plan as defined in Bankruptcy Code section
1101(2), the Debtors may, with the consent of the Requisite DIP Lenders in their sole
discretion, under Bankruptcy Code section 1127(b), institute proceedings in the
Bankruptcy Court to remedy any defect or omission or reconcile any inconsistencies
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in this Plan, the Disclosure Statement, or the Confirmation Order, and such matters as
may be necessary to carry out the purposes and effects of this Plan.

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

13.4 Allocation of Plan Distributions Between Principal and Interest.
To the extent that any Allowed Claim entitled to a distribution under this Plan is
composed of indebtedness and accrued but unpaid interest thereon, such distribution
shall, for United States federal income tax purposes, be allocated to the principal
amount of the Claim first and then, to the extent the consideration exceeds the
principal amount of the Claim, to accrued but unpaid interest.

13.5 Creditors’ Committee. Effective on the Plan Effective Date, the
Creditors’ Committee shall dissolve automatically, whereupon its members,
professionals, and agents shall be released from any further duties and responsibilities
in the Bankruptcy Cases and under the Bankruptcy Code, except with respect to
applications for Professional Claims. The professionals retained by the Creditors’
Committee shall not be entitled to compensation and reimbursement of expenses for
services rendered after the Plan Effective Date, except for services rendered in
connection with (a) the implementation of the transactions contemplated to occur on
the Plan Effective Date hereunder and (b) applications for allowance of compensation
and reimbursement of expenses pending on the Plan Effective Date or filed after the
Plan Effective Date pursuant to Section 9.1 hereof.

13.6 Payment of Statutory Fees. All fees payable pursuant to section
1930 of title 28 of the United States Code, as of the entry of the Confirmation Order
as determined by the Bankruptcy Court at the Confirmation hearing, shall be paid on
the Plan Effective Date. The Reorganized Debtors will continue to pay fees pursuant
to section 1930 of title 28 of the United States Code as required by that section.

13.7 Revocation, Withdrawal, or Non-Consummation.

(a) Right to Revoke or Withdraw. Each Debtor reserves the right
to revoke or withdraw this Plan at any time prior to the first day of the Confirmation
Hearing. Each Debtor may, with the consent of the Requisite DIP Lenders, revoke or
withdraw this Plan at any time prior to the Plan Effective Date.

(b) Effect of Withdrawal, Revocation, or Non-Consummation. If
the Debtors revoke or withdraw this Plan pursuant to section 13.7 of this Plan prior to
the Plan Effective Date, or if the Confirmation Date or the Plan Effective Date does
not occur on or before fNovember 12, 2069}1,2009, then this Plan, any settlement, or
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compromise embodied in this Plan (including the fixing or limiting to an amount
certain any Claim or Interest or Class of Claims or Interests), the assumption or
rejection of executory contracts or unexpired leases effected by this Plan, and any
document or agreement executed pursuant to this Plan shall be null and void. In such
event, nothing contained herein, and no acts taken in preparation for consummation
of this Plan, shall be deemed to constitute a waiver or release of any Claims by or
against or Interests in the Debtors or any other Person, to prejudice in any manner the
rights of the Debtors or any other Person in any further proceedings involving the
Debtors, or to constitute an admission of any sort by the Debtors or any other Person.

13.8 Notices. Any notice required or permitted to be provided to the
Debtors, the Creditors’ Committee, the Prepetition Administrative Agent, the DIP
Administrative Agent, or the Requisite DIP Lenders under this Plan shall be in
writing and served by (a) certified mail, return receipt requested, (b) hand delivery, or
(c) overnight delivery service, to be addressed as follows:

If to the Debtors:

Hayes Lemmerz International, Inc.

15300 Centennial Drive

Northville, MI 48168

Attn: Patrick C. Cauley, Esq., General Counsel

with copies to:

SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
155 North Wacker Drive

Chicago, Illinois 60606-1285

Attn: J. Eric Ivester, Esq. and Stephen D. Williamson, Esq.

If to the Creditors’ Committee:

LOWENSTEIN SANDLER PC
65 Livingston Avenue
Roseland, NJ 07068

Attn: Kenneth A. Rosen, Esq., Sharon L. [.evine, Esq., and
Mary E. Seymour, Esq.

If to the Prepetition Administrative Agent:

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, NY 10153

Attn: Lori Fife, Esq.
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If to the Retiree Committee:

STAHL COWEN CROWLEY ADDIS LLC

55 West Monroe Street, Ste. 1200

Chicago, IL 60603

Attn: Jon D. Cohen, Esq. and Trent P. Cornell, Esq.

If to the DIP Administrative Agent:

MILBANK, TWEED, HADLEY & McCLOY LLP

1 Chase Manhattan Plaza

New York, NY 10005-1413

Attn: Abhilash Raval, Esq., Tyson Lomazow, Esq., and Brian
Kinney, Esq.

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

13.10 Governing Law. Unless a rule of law or procedure is supplied by
federal law (including the Bankruptcy Code and Bankruptcy Rules) or unless
otherwise specifically stated herein or in the relevant governing agreement, document
or instrument, the laws of the State of Delaware (except those provisions that would
require the application of the law of a different jurisdiction) shall govern the
construction and implementation of this Plan, any agreements, documents, and
instruments executed in connection with this Plan.

13.11 Waiver and Estoppel. Each Claimholder or Interestholder shall be
deemed to have waived any right to assert that its Claim or Interest should be
Allowed in a certain amount, in a certain priority, secured or not subordinated by
virtue of an agreement made with the Debtors and/or their counsel, the Creditors’
Committee and/or its counsel, or any other Person, if such agreement was not
disclosed in this Plan, the Disclosure Statement, or papers filed with the Bankruptcy
Court prior to the Confirmation Date.

13.12
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Dated:

Wilmington, Delaware

AugustSeptember [o], 2009

HAYES LEMMERZ INTERNATIONAL, INC. AND ITS
AFFILIATED DEBTORS AND DEBTORS-IN-
POSSESSION IN THE BANKRUPTCY CASES

By:

Mark Brebberman
Vice President and Chief Financial Officer

ATTORNEYS FOR HAYES LEMMERZ
INTERNATIONAL, INC. AND

ITS SUBSIDIARIES AND AFFILIATES THAT ARE
ALSO DEBTORS AND DEBTORS-IN-POSSESSION
IN THE BANKRUPTCY CASES

By:

J. Eric Ivester

Stephen D. Williamson

Bennett S. Silverberg (New York Office)
SKADDEN, ARPS, SLATE, MEAGHER &
FLOM LLP

155 North Wacker Drive

Chicago, Illinois 60606

-and -

Anthony W. Clark

Kimberly A. LaMaina

SKADDEN, ARPS, SLATE, MEAGHER &
FLOM LLP

One Rodney Square

P.O. Box 636

Wilmington, Delaware 19899
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FOR THE DISTRICT OF DELAWARE

Inre: : Chapter 11
HAYE LEMMERZ TERNATI . Case No. 09-11655 (MEW)
INC., etal., -
________________________________ 8

DISCLOSURE STATEMENT WITH RESPECT TO_FIRST AMENDED JOINT
PLAN OF REORGANIZATION OF HAYES LEMMERZ INTERNATIONAL,
INC. AND ITS AFFILIATED DEBTORS AND DEBTORS-IN-POSSESSION

J—Eriebvester
Bennett-S—Stlverberg-(New—York-Office)
155 North-Wacker Drive
b Hlinois 60606

SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
1. Eric Ivester Anthony W. Clark
Stephen D. Will Kimberl LoMai
Bennett S, Silverberg (New York Office) One Rodney Square
155 North Wacker Drive P.O. Box 636
Chicago, llinois 60606 Wilmington, DE 19899
Counsel for Debtors and Debtors in Possession Counsel for Debtors and Debtors in Possession

Dated: July-2;September [e], 2009

THIS DISCLOSURE STATEMENT HAS NOT BEEN APPROVED BY THE BANKRUPTCY COURT AS CONTAINING
ADEQUATE INFORMATION WITHIN THE MEANING OF BANKRUPTCY CODE SECTION 1125(A). HAYES
LEMMERZ INTERNATIONAL, INC. AND ITS AFFILIATED DEBTORS AND DEBTORS-IN-POSSESSION EXPECT TO
SEEK AN ORDER OF THE BANKRUPTCY COURT APPROVING (A) THIS DISCLOSURE STATEMENT AS HAVING
CONTAINED ADEQUATE INFORMATION AND (B) THE SOLICITATION OF VOTES.

NEITHER THIS DISCLOSURE STATEMENT NOR THE PLAN DESCRIBED HEREIN HAS BEEN FILED WITH OR
REVIEWED BY THE SECURITIES AND EXCHANGE COMMISSION (THE “SEC”) OR ANY SECURITIES
REGULATORY AUTHORITY OF ANY STATE UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR UNDER
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ANY STATE SECURITIES OR “BLUE SKY” LAWS. THE PLAN HAS NOT BEEN APPROVED OR DISAPPROVED BY
THE SEC OR ANY STATE SECURITIES COMMISSION, AND NEITHER THE SEC NOR ANY STATE SECURITIES
COMMISSION HAS PASSED ON THE ACCURACY OR ADEQUACY OF THE INFORMATION CONTAINED HEREIN.
ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

DISCLAIMER

THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT RELATES TO THE_
FIRST AMENDED JOINT PLAN OF REORGANIZATION (THE “PLAN”) OF HAYES LEMMERZ
INTERNATIONAL, INC. AND ITS AFFILIATED DEBTORS AND DEBTORS-IN-POSSESSION
(COLLECTIVELY, THE “DEBTORS”), WHICH IS ATTACHED HERETO AS APPENDIX A, AND IS
INCLUDED HEREIN FOR PURPOSES OF SOLICITING ACCEPTANCES OF THE PLAN AND MAY NOT BE
RELIED UPON FOR ANY PURPOSE OTHER THAN TO DETERMINE HOW TO VOTE ON THE PLAN. NO
PERSON MAY GIVE ANY INFORMATION OR MAKE ANY REPRESENTATIONS, OTHER THAN THE
INFORMATION AND REPRESENTATIONS CONTAINED IN THIS DISCLOSURE STATEMENT,
REGARDING THE PLAN OR THE SOLICITATION OF ACCEPTANCES OF THE PLAN.

ALL CREDITORS ARE ADVISED AND ENCOURAGED TO READ THIS DISCLOSURE
STATEMENT AND THE PLAN IN THEIR ENTIRETY BEFORE VOTING TO ACCEPT OR REJECT THE
PLAN. PLAN SUMMARIES AND STATEMENTS MADE IN THIS DISCLOSURE STATEMENT ARE
QUALIFIED IN THEIR ENTIRETY BY REFERENCE TO THE PLAN, OTHER EXHIBITS ANNEXED OR
REFERRED TO IN THE PLAN, AND THIS DISCLOSURE STATEMENT. THE STATEMENTS CONTAINED
IN THIS DISCLOSURE STATEMENT ARE MADE ONLY AS OF THE DATE HEREOF, AND THERE CAN
BE NO ASSURANCE THAT THE STATEMENTS CONTAINED HEREIN WILL BE CORRECT AT ANY
TIME AFTER THE DATE HEREOF.

THIS DISCLOSURE STATEMENT HAS BEEN PREPARED IN ACCORDANCE WITH SECTION
1125 OF THE BANKRUPTCY CODE AND RULE 3016(c) OF THE FEDERAL RULES OF BANKRUPTCY
PROCEDURE AND NOT NECESSARILY IN ACCORDANCE WITH FEDERAL OR STATE SECURITIES
LAWS OR OTHER LAWS GOVERNING DISCLOSURE OUTSIDE THE CONTEXT OF CHAPTER 11. THIS
DISCLOSURE STATEMENT HAS BEEN NEITHER APPROVED NOR DISAPPROVED BY THE SEC, NOR
HAS THE SEC PASSED UPON THE ACCURACY OR ADEQUACY OF THE STATEMENTS CONTAINED
HEREIN. PERSONS OR ENTITIES TRADING IN OR OTHERWISE PURCHASING, SELLING OR
TRANSFERRING SECURITIES OR CLAIMS OF THE DEBTORS AND DEBTORS-IN-POSSESSION IN
THESE CASES SHOULD EVALUATE THIS DISCLOSURE STATEMENT AND THE PLAN IN LIGHT OF
THE PURPOSE FOR WHICH THEY WERE PREPARED.

AS TO CONTESTED MATTERS, ADVERSARY PROCEEDINGS, AND OTHER ACTIONS OR
THREATENED ACTIONS, THIS DISCLOSURE STATEMENT SHALL NOT CONSTITUTE OR BE
CONSTRUED AS AN ADMISSION OF ANY FACT OR LIABILITY, STIPULATION, OR WAIVER, BUT
RATHER AS A STATEMENT MADE IN SETTLEMENT NEGOTIATIONS. THIS DISCLOSURE
STATEMENT SHALL NOT BE ADMISSIBLE IN ANY NON-BANKRUPTCY PROCEEDING NOR SHALL IT
BE CONSTRUED TO BE CONCLUSIVE ADVICE ON THE TAX, SECURITIES, OR OTHER LEGAL
EFFECTS OF THE PLAN AS TO HOLDERS OF CLAIMS AGAINST, OR EQUITY INTERESTS IN, HAYES
LEMMERZ INTERNATIONAL, INC. OR ANY OF ITS AFFILIATED DEBTORS AND DEBTORS IN
POSSESSION IN THESE BANKRUPTCY CASES.

ADDITIONAL INFORMATION REGARDING THE DEBTORS IS CONTAINED IN PUBLIC
FILINGS WITH  THE SEC  AND ON THEIR RESTRUCTURING  WEBSITE AT
HTTP://WWW . HAYESLEMMERZREORG.COM.

THIS DISCLOSURE STATEMENT SUMMARIZES CERTAIN PROVISIONS OF THE PLAN,
STATUTORY PROVISIONS, DOCUMENTS RELATED TO THE PLAN, EVENTS IN THE DEBTORS’
BANKRUPTCY CASES, AND FINANCIAL INFORMATION. THE DEBTORS ARE SOLELY RESPONSIBLE
FOR ALL STATEMENTS IN THIS DISCLOSURE STATEMENT. THE INFORMATION CONTAINED IN
THIS DISCLOSURE STATEMENT HAS BEEN PROVIDED BY MANAGEMENT UNLESS OTHERWISE
NOTED. ALTHOUGH MANAGEMENT BELIEVES THAT THE PLAN AND RELATED DOCUMENT
SUMMARIES ARE FAIR AND ACCURATE, SUCH INFORMATION IS QUALIFIED TO THE EXTENT
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THAT THEY DO NOT SET FORTH THE ENTIRE TEXT OF THE PLAN, SUCH DOCUMENTS OR ANY
STATUTORY PROVISIONS THAT MAY BE REFERENCED THEREIN. THE DEBTORS BELIEVE THAT
THE INFORMATION CONTAINED HEREIN IS CORRECT, BUT MAKE NO REPRESENTATION WITH
RESPECT TO ITS ACCURACY OR COMPLETENESS.

IT IS EXPECTED THAT THERE WILL BE FEWER THAN 300-RECORD-HOLDERS-OFNEW-
COMMON-STOCK RECORD HOLDERS OF BOTH THE COMMON STOCK TO BE 1 ED DER THE
PLAN (THE “NE MMON STOCK™ AND WARRANTS PROVIDING HOLDERS THE RIGHT T
A IRE ADDITIONAL SHARE F NE MM TOCK (THE “WARRANTS.” AND TOGETHER
WITH THE NEW COMMON STOCK, THE ‘“NEW SECURITIES”) AFTER THE ISSUANCE OF NEW
COMMON—STOCKSECURITIES UNDER THE PLAN. THEREFORE, REORGANIZED HAYES IS NOT
EXPECTED TO BE A PUBLIC REPORTING COMPANY AND THE ORGANIZATIONAL DOCUMENTS OF
REORGANIZED HAYES WILL PROHIBIT TRANSFERS OF_THE NEW SECURITIES IF THE TRANSFERS
COULD REQUIRE REORGANIZED HAYES TO BECOME A PUBLIC REPORTING COMPANY. AS A
RESULT, FOLLOWING THE EFFECTIVE DATE OF THE PLAN, THERE WILL NOT BE PUBLICLY
AVAILABLE CURRENT INFORMATION REGARDING REORGANIZED HAYES AND ITS FINANCIAL
RESULTS.

FOLLOWING THE EFFECTIVE DATE OF THE PLAN, THE SHARES—OF-NEW COMMON-
STOCKSECURITIES WILL NOT BE LISTED OR QUOTED ON ANY SECURITIES EXCHANGE. AS A
RESULT OF THESE FACTORS AND THE TRANSFER RESTRICTIONS DESCRIBED HEREIN, THERE
WILL NOT BE ANY LIQUID MARKET FOR THE NEW €OMMON-STOCKSECURITIES AND THERE CAN
BE NO ASSURANCE THAT ANY MARKET WILL EVER DEVELOP. REORGANIZED HAYES WILL NOT
BE OBLIGATED TO COMPLETE ANY PUBLIC OFFERING FOLLOWING THE EFFECTIVE DATE OF THE
PLAN OTHER THAN AS REQUIRED UNDER THE REGISTRATION RIGHTS AGREEMENTS BETWEEN
REORGANIZED HAYES AND CERTAIN HOLDERS OF NEW COMMON STOCK OR AS DETERMINED BY
THE BOARD OF DIRECTORS.

THE SHARES-OE-NEW COMMON-STOCKSECURITIES ISSUED PURSUANT TO THE PLAN WILL
BE SUBJECT TO CERTAIN TRANSFER AND OTHER RESTRICTIONS SET FORTH IN THE NEW
CERTIFICATE OF INCORPORATION. THESE TRANSFER RESTRICTIONS WILL PROHIBIT A HOLDER
OF THE NEW COMMON-—STOCKSECURITIES FROM TRANSFERRING ANY SHARESSUCH NEW
SECURITIES TO ANY PERSON NOT ALREADY HOLDING SHARES-OE-THE-SAME-CEASS-AS-THOSE-
PROPOSED-TO-BE-FRANSEERRED-AFTER SUCH-CEASS HASSUCH SECURITIES IF SUCH TRANSFER
WOULD RESULT IN THERE BEING MORE THAN 500 RECORD HOLDERS OF 360—OR—MORE-
PERSONSNEW SECURITIES AS DETERMINED BY REORGANIZED HAYES.
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EXECUTIVE SUMMARY

On May 11, 2009 (the “Petition Date”), Hayes Lemmerz International, Inc. (“HLI”) and its affiliated
debtors and debtors-in-possession in these jointly administered Bankruptcy Cases (collectively, the “Debtors™)
commenced voluntary cases for relief under chapter 11 of title 11 of the United States Code (the “Bankruptcy
Code”). The Debtors submit this disclosure statement (the “Disclosure Statement™) pursuant to Bankruptcy Code
section 1125 for use in the solicitation of votes on the First Amended Joint Plan of Reorganization of Hayes
Lemmerz International, Inc. and Its Affiliated Debtors and Debtors in Possession (the “Plan”) dated July 2,
2009:2009 (as amended on September [@], 2009), which was filed with the United States Bankruptcy Court for the
District of Delaware (the “Court” and/or the “Bankruptcy Court”). The lead case number for the jointly
administered Bankruptcy Cases is 09-11655 (MFW). A copy of the Plan is attached as Appendix A hereto.

The following introduction and summary is only a general overview, which is qualified in its entirety by,
and should be read in conjunction with, the more detailed discussions, information and financial statements and
notes thereto appearing elsewhere in this Disclosure Statement and Plan. All capitalized terms not defined in this
Disclosure Statement have the meanings ascribed to such terms in the Plan. All references to fiscal year mean the
Company’s (as defined herein) year ended January 31 of the following year (e.g., “fiscal 2008” refers to the period
beginning on February 1, 2008, and ending on January 31, 2009).

This Disclosure Statement contains, among other things, descriptions and summaries of provisions of the
Plan being proposed by the Debtors as filed with the Bankruptcy Court on Jal=2.September [e], 2009. Certain
provisions of the Plan, and thus the descriptions and summaries contained herein, are the subject of continuing
negotiations among the Debtors and various parties, have not been finally agreed upon, and may be modified.

The Plan provides for an equitable distribution to creditors of the Debtors, preserves the value of the
Debtors’ businesses as a going concern, and preserves the jobs of employees. The Debtors believe that any
alternative to confirmation of the Plan, such as liquidation or attempts by another party in interest to file a plan,
could result in significant delays, litigation and costs, as well as the loss of jobs by the employees. Moreover, the
Debtors believe that the Debtors’ creditors will receive greater and earlier recoveries under the Plan than those that
would be achieved in liquidation or under an alternative plan. FOR THESE REASONS THE DEBTORS URGE
YOU AREURGED-TO RETURN YOUR BALLOT ACCEPTING THE PLAN.

THE OFFICIAL COMMITTEE OF ECURED CREDITORS (THE “CREDITORS” MMITTEE”
SUPPORTS THE PLAN AND RECOMMENDS THAT ALL HOLDERS OF CIAIMS IN CILASS 7

TEHOLDER CILAIM LA PB TERMINATI LIABILITY CILAIM, AND CLA THER
ECURED CLAIM TE TO ACCEPT THE PLAN. A letter expressin h f the Plan is incl

in the solicitation k rovi Holders of Claims in such Cl

A. Overview

The Company is a leading worldwide producer of aluminum and steel wheels for passenger cars and light
trucks and of steel wheels for commercial trucks and trailers. In addition, the Company is also a supplier of
automotive powertrain components for original equipment manufacturers (“OEMs”) and certain tier one suppliers.
The Company’s operations are conducted through its world headquarters located in Northville, Michigan, and 23
facilities located in the United States and 12 other countries around the world.

On May 11, 2009, HLI and certain of its subsidiaries (collectively, the “Debtors”) each commenced a
reorganization case (collectively, the “Bankruptcy Cases”) under chapter 11 of title 11 of the United States Code, 11
U.S.C. §§ 101-1532, as in effect on the date hereof (as amended, the “Bankruptcy Code”). With the exception of
Hayes Lemmerz Finance LLC — Luxembourg S.C.A., none of the Debtors are organized under the laws of any
country other than the United States. Further, none of the Debtors have commenced insolvency proceedings in any
other jurisdictions. The Debtors continue to operate their businesses in the ordinary course of business. HLI’s non-
Debtor subsidiaries continue to operate in the ordinary course of business.

The Debtors’ decision to commence the Bankruptcy Cases was necessitated by a combination of factors
that significantly affected the Company and its ability to service its debt. These factors included, among other




things, the global economic crisis, the severe downturn in the automobile industry, changes to the Debtors’ credit
facilities, increases in costs of borrowing, and the Company’s cost structure for purchasing raw materials.

Over the last year, the Company has been negatively impacted by economic forces beyond the Company’s
control. In late fiscal 2008, the current, unprecedented global economic crisis deepened, significantly affecting the
automobile industry. New passenger cars and light trucks are a major purchase for consumers and the purchase of
these items is highly dependent upon the health of the overall economy. Similarly, the purchase of new commercial
vehicles is highly dependent upon macro-economic factors such as Gross Domestic Product growth and interest
rates. Both the light vehicle and heavy vehicle markets are currently experiencing a severe downturn globally.
Because of the global meltdown in the automobile sector, the Company’s earnings before interest, taxes,
depreciation and amortization (“EBITDA”) for fiscal 2009 is projected to be one-third of the fiscal 2008 results.

B. General Structure of the Plan

Chapter 11 is the principal business reorganization chapter of the Bankruptcy Code. Under chapter 11, a
debtor is authorized to reorganize its business for the benefit of its creditors. Upon the filing of a petition for relief
under chapter 11, Bankruptcy Code section 362 provides for an automatic stay of substantially all acts and
proceedings against the debtor and its property, including all attempts to collect claims or enforce liens that arose
prior to the commencement of its chapter 11 case.

The consummation of a plan of reorganization is the principal objective of a chapter 11 case. A plan of
reorganization sets forth the means for satisfying claims against and interests in a debtor. Confirmation of a plan of
reorganization by the Bankruptcy Court makes the plan binding upon the debtor, any issuer of securities under the
plan, any person or entity acquiring property under the plan, and any creditor of or equity security holder in the
debtor, whether or not such creditor or equity security holder (1) is impaired under or has accepted the plan or (2)
receives or retains any property under the plan.

Subject to certain limited exceptions and other than as provided in the Plan itself or the Confirmation
Order, the Confirmation Order discharges the Debtors from any debt that arose prior to the Plan Effective Date,
substitutes therefor the obligations specified under the confirmed Plan, and terminates all rights and interests of
equity security holders. The terms of the Plan are based upon, among other things, the Debtors’ assessment of their
ability to achieve the goals of their Business Plan, make the distributions contemplated under the Plan, and pay
certain of their continuing obligations in the ordinary course of the Reorganized Company’s business. Under the
Plan, Claims against, and Interests in, the Reorganizing Debtors are divided into Classes according to their relative
seniority and other criteria.

Each Debtor is a proponent of the Plan within the meaning of Bankruptcy Code section 1129. The Plan
does not contemplate the substantive consolidation of the Reorganizing Debtors, and thus the Plan constitutes a
separate Plan for each Debtor. Except to the extent a Debtor expressly assumes an obligation or liability, the Plan
will not operate to impose liability on any Debtor for the Claims against any other Debtor. From and after the Plan
Effective Date, each Debtor will be separately liable only for its own debts and obligations.

For voting and distribution purposes, the Plan sets forth (1) separate classes for each Debtor and (2)
separate plans of reorganization for each Debtor. A list of Debtors that are proponents of the Plan and their
corresponding bankruptcy case number is attached to the Plan as Exhibit A.

After careful review of the Debtors’ current and projected operations, estimated recoveries in a liquidation
scenario, prospects as an ongoing business, and the strategic Business Plan developed by management, the Debtors
have concluded that the recovery to the Debtors’ stakeholders will be maximized by the Debtors’ continued
operation as a going concern. The Debtors believe that their businesses and assets have significant value that would
not be realized in a liquidation, either in whole or in substantial part. According to the liquidation and other
analyses prepared by the Debtors with the assistance of their financial advisors and other professionals, the value of
the Debtors is considerably greater as a going concern than in a liquidation. For a complete discussion of the
liquidation value of the Debtors, please refer to Appendix E attached hereto.

Accordingly, the Debtors believe that the Plan provides the best recoveries for the Debtors’ stakeholders
and therefore strongly recommend that, if you are entitled to vote, you vote to ACCEPT the Plan. The Debtors
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believe any alternative to confirmation of the Plan, such as liquidation or attempts by another party in interest to file
a plan, could result in significant delays, litigation, and costs, as well as the loss of jobs by employees and could
ultimately significantly affect value negatively by causing unnecessary uncertainty within its key customer and
supplier constituents. In addition, most of the Debtors’ assets are subject to liens held by the DIP Lenders and
Prepetition Secured Lenders, which require payment in full prior to distributions to, among others, holders of
unsecured claims, including Noteholder Claims and Other Unsecured Claims.

The feasibility of the Plan is premised upon management’s ability to continue the implementation of its
strategrc business plan (the “Busrness Plan”). The Bus1ness Plan and accompanyrng financial projections;—whieh-
Ma-ana h uating (the “Projections™), are set
forth in Appendlx D Whlle the Company beheves that the Busrness Plan and Projections are reasonable and
appropriate, they include a number of assumptions that may differ from actual results and are subject to a number of
risk factors. Importantly, the Business Plan and Projections for the Company incorporate the Company’s forecasts
of the anticipated operating performance of the Company’s numerous foreign subsidiaries and affiliates that are not
subject to the Bankruptcy Cases.

C. The Proposed Plan

Under the Plan, the Debtors’ prepetition secured lenders (the “DIP Lenders”) agreed-to—fundwhich funded
the operations of the Debtors through $+66200 million of debtor-in-possession financing (the “DIP Financing”) in-
exchangeforwill receive majority ownership of the rReorganized Company upon emergence from chapter 11.
Specifically, upon consummation of the Plan, the DIP Lenders will (1) receive their pro rata share of 87%2584.50%
of the new common stock to be issued by the Company upon consummation of the Plan (the “New Common
Stock™) on account of certain amounts the DIP Lenders advanced to the Debtors prior to the Petition Date the “DIP_
Lenders New Money Distribution Property”) and (b) convert the principal amount of the outstanding amount, as of
the Plan’s effective date, of the new money loans provided to the Debtors pursuant to the debtor-in-possession
financing into a secured term loan (the “DIP Lenders Roll-Up Distribution Property”).

The remaining equity of the Debtors will be distributed to the Debtors’ other prepetition secured lenders
(i.e., those that are not DIP Lenders, Affiliates of DIP Lenders, or permitted successors and assigns of DIP Lenders)
(the “Non-DIP Lenders” and together with the DIP Lenders, the “Prepetition Secured Lenders”)—and, their
noteholders (the “Noteholders”) in exchange for ammm%@%w

The Non-DIP Lenders will receive their pro rata share of 4% of the New Common Stock (the “Prepetition

Secured Lenders Distribution Property™) if they vote to accept the Plan. In addition, those Prepetition Secured
Lenders that (1) are not DIP Lenders (including Affiliates of DIP Lenders or permitted successors and assigns of
DIP Lenders) and (2) consented to the DIP Financing will receive a consent fee equal to their pro rata share of
5% of the New Common Stock. j h holde etve—th h : he

Holders of certain other general unsecured claims (i.e., claims not entitled to priority under the Bankruptcy

Code and claims not subordinated pursuant to Bankruptcy Code section 510(c)) (the “Other Unsecured Claims™)
will share pro rata in $250, 000 provrded the Prepetrtlon Secured Lenders and Holders of Other Unsecured Claims
vote to accept the Plan. Di J a

reject the Plan,
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The Debtors’ existing publicly traded common stock will be canceled and no distributions will be made to
such holders of common stock. In addition, holders of any claims subordinated pursuant to Bankruptcy Code
section 510(c) will not receive a distribution under the Plan.

Holders of Claims entitled to priority treatment under the Bankruptcy Code will be Unimpaired under the
Plan.

As set forth in the Liquidation Analysis attached as Appendix E, outside the Plan structure proposed
herein, holders of Claims of lesser priority and lien position than the DIP Lenders stand to receive little, if any,
distribution in a liquidation. Because the obligations owed by the Debtors to the DIP Lenders greatly exceed the
Debtors’ value, little if any distributions would be made to holders of Claims against the Debtors, other than the DIP
Lenders, absent consummation of the Plan described herein. Pursuant to the Plan, the DIP Lenders are agreeing to
permit distributions to certain Claimholders who are junior to them, including the Prepetition Secured Lenders (who
are not DIP Lenders), Noteholders, and Holders of Other Unsecured Claims.

The following table summarizes the classification and treatment of the principal prepetition Claims and
Interests under the Plan and in each case reflects the amount and form of consideration that will be distributed in
exchange for such Claims and Interests and in full satisfaction, settlement, release and discharge of such Claims and
Interests. The classification and treatment for all Classes are described in more detail in the Plan. The estimated
recovery percentages set forth below are based upon a valuation of the Reorganized Debtors enterprise value
performed by the Debtors with the assistance of their professionals.

Class Description Treatment Under Plan
Class1  Secured Tax Claims Except as otherwise provided in and subject to Section 8.7 of the Plan, on
the first Periodic Distribution Date occurring after the later of (a) the date a
Estimated Allowed Secured Tax Claim becomes an Allowed Secured Tax Claim or (b) the date
Claims:-${e} a Secured Tax Claim becomes payable pursuant to any agreement (if any)

between the Debtors (or the Reorganized Debtors) and the Holder of such
Secured Tax Claim, the Holder of such Class 1 Secured Tax Claim shall
receive, in full satisfaction, settlement, release, and discharge of and in
exchange for such Secured Tax Claim, (y) Cash equal to the amount of
such Allowed Secured Tax Claim or (z) such other treatment as to which
the Debtors (with the consent of Requisite DIP Lenders) or the
Reorganized Debtors and such Claimholder shall have agreed in writing,
provided that such treatment is not more favorable than the treatment in
clause (y) above. The Debtors’ failure to object to a Secured Tax Claim in
the Bankruptcy Cases shall be without prejudice to the Reorganized
Debtors’ right to contest or otherwise defend against such Claim in the
Bankruptcy Court or other appropriate non-bankruptcy forum (at the
option of the Debtors or the Reorganized Debtors) when and if such Claim
is sought to be enforced by the holder of the Secured Tax Claim.

Class 1 — Secured Tax Claims are not Impaired. The holders of such
Claims, therefore, are not entitled to vote on, and deemed to accept, the
Plan.

Estimated percentage recovery: 100%
Class 2 Other Secured Claims Class 2 consists of each separate subclass for each Other Secured Claim.

Each subclass is deemed to be a separate Class for all purposes under the
Estimated Allowed
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Class Description

Claims: $}e}

Class 3 Other Priority Claims

Estimated Allowed
Claims:-$}e}

Class 4 Intercompany Claims

Treatment Under Plan

Bankruptcy Code.

Except as otherwise provided in and subject to Section 8.7 of the Plan, on the
first Periodic Distribution Date occurring after the later of (a) the date an
Other Secured Claim becomes an Allowed Other Secured Claim or (b) the
date an Other Secured Claim becomes payable pursuant to any agreement (if
any) between the Debtors (or the Reorganized Debtors) and the holder of
such Other Secured Claim, the Debtors (with the consent of the Requisite
DIP Lenders) or Reorganized Debtors shall, in full satisfaction, settlement,
release, and discharge of and in exchange for such Class 2 Other Secured
Claim, (x) pay Cash equal to the amount of such Allowed Other Secured
Claim, (y) return the collateral to the secured creditor with respect to such
Other Secured Claim, or (z) such Other Secured Claim shall be Reinstated.
The Debtors’ failure to object to an Other Secured Claim in the Bankruptcy
Cases shall be without prejudice to the Reorganized Debtors’ right to contest
or otherwise defend against such Claim in the Bankruptcy Court or other
appropriate non-bankruptcy forum (at the option of the Reorganized Debtors)
when and if such Claim is sought to be enforced by the holder of the Secured
Claim.

Class 2 — Other Secured Claims are not Impaired. The holders of such
Claims, therefore, are not entitled to vote on, and deemed to accept, the Plan.

Estimated percentage recovery: 100%
Class 3 consists of all Other Priority Claims.

Except as otherwise provided in and subject to Section 8.7 of the Plan, on the
first Periodic Distribution Date occurring after the later of (a) the date an
Other Priority Claim becomes an Allowed Other Priority Claim or (b) the
date an Other Priority Claim becomes payable pursuant to any agreement (if
any) between the Debtors (or the Reorganized Debtors) and the holder of
such Other Priority Claim, each Class 3 Other Priority Claimholder shall
receive, in full satisfaction, settlement, release, and discharge of, and in
exchange for, such Other Priority Claim, (y) Cash in an amount equal to the
amount of such Allowed Other Priority Claim or (z) such other treatment as
to which the Debtors (with the consent of the Requisite DIP Lenders) or the
Reorganized Debtors and such Claimholder shall have agreed upon in
writing, provided that such treatment is not more favorable than the treatment
in clause (y) above. The Debtors’ failure to object to an Other Priority Claim
in the Bankruptcy Cases shall be without prejudice to the Reorganized
Debtors’ right to contest or otherwise defend against such Claim in the
Bankruptcy Court or other appropriate non-bankruptcy forum (at the option
of the Debtors or the Reorganized Debtors) when and if such Claim is sought
to be enforced by the holder of the Other Priority Claim.

Class 3 - Other Priority Claims are not Impaired. The holders of such
Claims, therefore, are not entitled to vote on, and deemed to accept, the Plan.

Estimated percentage recovery: 100%
Class 4 consists of all Intercompany Claims.

Each Intercompany Claim will, with the consent of the Requisite DIP
Lenders, be (a) released, waived and discharged as of the Plan Effective Date,
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Class Description

Class 5 Subsidiary Interests

lestimatedAHased-

Class 6 Prepetition Secured
Obligations

Estimated Allowed
Claims:-$}e}

Treatment Under Plan

(b) contributed to the capital of the obligor corporation, (c) dividended, or (d)
remain unimpaired.

Class 4 - Intercompany Claims are not Impaired. The holders of such Claims,
therefore, are not entitled to vote on, and deemed to accept, the Plan.

Estimated percentage recovery: Not Applicable
Class 5 consists of all Subsidiary Interests.

Class 5 Subsidiary Interests shall be unaffected by the Plan, except to the
extent required by the Restructuring Transactions.

Class 5 - Subsidiary Interests are not Impaired. The holders of such Claims,
therefore, are not entitled to vote on, and deemed to accept, the Plan.

Estimated percentage recovery: Not Applicable

Class 6 consists of the Prepetition Secured Obligations. Notwithstanding any
provision to the contrary herein, upon entry of the Confirmation Order, all
Prepetition Secured Obligations shall be Allowed in the aggregate amount of
$tetno less than $503.381.544.77 (less the anticipated Senior Roll-Up Loans
in the amount of $100 million) and shall constitute Allowed Claims for all

purposes in these Bankruptcy Cases, not subject to any avoidance, reductions,
set off, offset, recoupment, recharacterization, subordination (whether
equitable, contractual, or otherwise), counterclaims, cross-claims, defenses,
disallowance, impairment, objection, or any other challenges under any
applicable law or regulation by any person or entity.

On the Plan Effective Date, Holders of Prepetition Secured Obligations in
Class 6 shall receive their share of the Prepetition Secured Lender
Distribution Property in full satisfaction of their claims; provided that such
Holders of Class 6 Prepetition Secured Obligations vote as a class to accept
the Plan. The Prepetition Secured Distribution Property will be distributed
Pro Rata among the Holders of Prepetition Secured Obligations based upon
the amount of Prepetition Secured Obligations held by such Holder in
relation to the total amount of Prepetition Secured Obligations.

The Holders of Prepetition Secured Obligations who are DIP Lenders,
Affiliates of DIP Lenders, or permitted successors and assigns of DIP
Lenders under Section 11.2 of the DIP Credit Agreement agree to waive their
distributions on account of their Class 6 Claims, with such waived
distributions to be distributed Pro Rata to Holders of Prepetition Secured
Obligations in Class 6 who are not DIP Lenders, affiliates of DIP Lenders, or
permitted successors and assigns of DIP Lenders under Section 11.2 of the
DIP Credit Agreement.

Any fees and expenses of the Prepetition Administrative Agent payable
pursuant to the DIP Financing Facility Order shall be paid in full in cash enin_
accordance with section 9.4 of the Plan-Effeetive Date.

Any adequate protection Claims of Holders of Prepetition Secured
Obligations pursuant to the DIP Financing Facility Order shall be deemed
satisfied by the treatment provided herein.
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Class Description

Class 7 Noteholder Claims

Estimated Allowed
Claims: $/¢}182.4
illi

Class 8 PBGC Termination

Liabili laim

Estimated Allowed

Treatment Under Plan

Class 6 - Prepetition Secured Obligations are Impaired. The holders of such
Class 6 Prepetition Secured Obligations that are neither Disputed Claims nor
Disallowed Claims, therefore, are entitled to vote on the Plan.

Estimated percentage recovery: {e}1.1%

Class 7 consists of all Noteholder

Claims. Class7NoteholderClaims-are-

On the Plan Effective Date, holders of the-Noteholder Claims_who do not.
reject the Plan shall receive their Pro-Rata-share-(i-e-based-upon-the-amount

Obligatiens)Pro R hare of 66.1% of the Foreign Creditor Distri

Pr ith such shar rmin he amount of such
Noteholders’ Allowed Claim in relation to the Allowed Claims of
Noteholders who do not reject the Plan.

The distribution holders provi herein is in full satisfaction an
ischar fanv and all Claims that th holders h. inst either th
D rs or their non-D r Affili

W&r ibut tor the P]

Estimated percentage recovery: {e{5%
1 nsi f the PBGC Termination Liability Claim

On the Plan Effective Date. the PBGC shall receive its Pro Rata sl E
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Class Description Treatment Under Plan

Claim: $106.7 milli 33.9% of the Foreign Credi T
Estimated percentage recovery: 5%

Class 89 Other Unsecured Claims Class 89 consists of all Other Unsecured Claims.

Class
910

Estimated Allowed Except as otherwise provided in and subject to Section 8.7 of the Plan, on the
Claims: $}}817 million first Periodic Distribution Date occurring after the Other Unsecured Claim
(including $398 million becomes an Allowed Other Unsecured Claim, #the-Helders-ef Class-8-Other
Deficiency Claim with  Unsceured—Claims—and-—the—Holders—of—Class—6—Prepetition—Sceured-
respect to Prepetition thgaﬂeﬂ%eaeh#et%as%elasﬁeﬁaeeep&ﬂw%—then%mher Unsecured
Secured Lender Claims) Claimholders who do not vote to reject the Plan shall receive, in full

satisfaction, release, and discharge of, and in exchange for, such Other
Unsecured Claims,—shall—receive the Other Unsecured Claimholders
Distribution Property on a Pro Rata basis in complete satisfaction of their
Allowed Other Unsecured Claims.

Class 89 — Other Unsecured Claims are Impaired. The holders of such
Claims that are neither Disputed Claims nor Disallowed Claims, therefore,
are entitled to vote on the Plan.

Estimated percentage recovery: {¢1.03% - .06%

Subordinated Securities Class 910 consists of two separate subclasses for the Subordinated Securities

Claims Claims. Each subclass is deemed to be a separate Class for all purposes
under the Bankruptcy Code. Both subclasses are deemed to have rejected the

Estimated Allowed Plan and, therefore, neither subclass is entitled to vote.

Claims: $te}None

Class 910a consists of all Subordinated Debt Securities Claims that may exist
against the Debtors. Class 910b consists of all Subordinated Equity
Securities Claims that may exist against the Debtors.

Subordinated Debt Securities Claims and Subordinated Equity Securities
Claims shall be cancelled, released, and extinguished. = Holders of
Subordinated Securities Claims shall neither receive nor retain any property
on account of their Claims.

Class 910 - Subordinated Securities Claims are Impaired and will receive no
distribution under the Plan. The holders of such Claims, therefore, are
deemed to have rejected the Plan and are not entitled to vote on the Plan.

Estimated percentage recovery: 0%
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Class Description Treatment Under Plan

Class  Class 1011a Interests in Class 401 1a consists of all Interests in Hayes

1011 Hayes and
All Holders of existing equity interests of Hayes shall be impaired with no

Class 1811b Old distribution to be made to holders thereof. All Interests in Hayes shall be
Preferred Stock and Old deemed cancelled as of the Plan Effective Date.

Preferred Stock Options
Class +011b consists of all Old Preferred Stock and Old Preferred Stock

Options.

All Holders of Old Preferred Stock and Old Preferred Stock Options shall be
impaired with no distribution to be made to holders thereof. All existing Old
Preferred Stock and Old Preferred Stock Options shall be deemed cancelled
as of the Plan Effective Date.

Class 4011 - Interests in Hayes are Impaired and will receive no distributions
under the Plan. The holders of such Interests, therefore, are deemed to have

rejected the Plan and are not entitled to vote on the Plan.

Estimated percentage recovery: 0%

The Debtors have not yet completed their analysis of the above Claims. However, based upon the Debtors’
preliminary analysis, the Debtors believe the aggregate amount of the Claims in certain Classes set forth above,
particularly Class 89 Other Unsecured Claims, may be reduced substantially following consummation of the Plan

and completlon of the Clalms resolution processwww

there can be no assurance that the Claims ultlmately will be Allowed in the amounts est1mated above In add1t1on
additional Claims may be filed or identified during the Claims resolution process that may materially affect the
estimates of Claims set forth above.

Section {+}VIILE herein describes the proposed Restructuring Transactions, which may implicate
significant modifications to the Debtors’ existing capital structure.

Consummation of the Plan is contingent upon the Debtors’ entry into anthe Exit Credit Facility that
is adequate to fund Lhe_workmg capltal requ1rements of the Reorgamzed Debtors and other fundmg requ1rements
pursuant to the Plan_a e ]
exceed $150 million as of the Plan Effective Date The Debtors beheve that such a fac1l1ty will be ava1lab1e
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DISCLOSURE STATEMENT
WITH RESPECT TO_EIRST AMENDED JOINT PLAN OF REORGANIZATION OF
HAYES LEMMERZ INTERNATIONAL, INC. AND ITS
AFFILIATED DEBTORS AND DEBTORS IN POSSESSION

II. INTRODUCTION

On May 11, 2009 (the “Petition Date”), Hayes Lemmerz International, Inc. (“HLI”) and its affiliated
debtors and debtors-in-possession in these jointly administered Bankruptcy Cases (collectively, the “Debtors™)
commenced voluntary cases for relief under chapter 11 of title 11 of the United States Code (the “Bankruptcy
Code”). The Debtors submit this disclosure statement (the “Disclosure Statement) pursuant to Bankruptcy Code
section 1125 for use in the solicitation of votes on the First Amended Joint Plan of Reorganization of Hayes
Lemmerz International, Inc. and Its Affiliated Debtors and Debtors in Possession (the “Plan™) dated July 2,

5 r[e], 2 which was filed with the United States Bankruptcy Court for the
District of Delaware (the “Court” and/or the “Bankruptcy Court”). The lead case number for the Bankruptcy Cases
is 09-11655 (MFW). A copy of the amended Plan is attached as Appendix A hereto.

This Disclosure Statement sets forth certain information regarding the Debtors’ prepetition history,
significant events that have occurred during the Bankruptcy Cases, and the anticipated organization, operations and
financing of the Reorganized Debtors. This Disclosure Statement also describes in summary the Plan, certain
alternatives to the Plan, certain effects of confirmation of the Plan, and the manner in which distributions will be
made under the Plan. In addition, this Disclosure Statement discusses the confirmation process and the voting
procedures that holders of Claims must follow for their votes to be counted.

FOR A DESCRIPTION OF THE PLAN AND VARIOUS RISK AND OTHER FACTORS PERTAINING
TO THE PLAN AS IT RELATES TO HOLDERS OF CLAIMS AGAINST AND INTERESTS IN THE
DEBTORS, PLEASE SEE SECTION VIII ( “SUMMARY OF THE PLAN”) AND SECTION IX (“CERTAIN
FACTORS TO BE CONSIDERED).”

THIS DISCLOSURE STATEMENT CONTAINS SUMMARIES OF CERTAIN PROVISIONS OF THE
PLAN, CERTAIN STATUTORY PROVISIONS, CERTAIN DOCUMENTS RELATED TO THE PLAN,
CERTAIN EVENTS IN THE BANKRUPTCY CASES, AND CERTAIN FINANCIAL INFORMATION.
ALTHOUGH THE DEBTORS BELIEVE THAT THE PLAN AND RELATED DOCUMENTS AND OTHER
SUMMARIES ARE FAIR AND ACCURATE, SUCH SUMMARIES ARE QUALIFIED TO THE EXTENT
THAT THEY DO NOT SET FORTH THE ENTIRE TEXT OF SUCH DOCUMENTS OR STATUTORY
PROVISIONS. FACTUAL INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT HAS BEEN
PROVIDED BY THE DEBTORS’ MANAGEMENT, EXCEPT WHERE OTHERWISE SPECIFICALLY
NOTED. THE DEBTORS MAKE NO REPRESENTATION WITH RESPECT TO THE ACCURACY OR
COMPLETENESS OF THE INFORMATION CONTAINED HEREIN.

II1. PLAN VOTING INSTRUCTIONS AND PROCEDURES
A. Notice to Holders of Claims and Interests

The Debtors are causing this Disclosure Statement to be transmitted to certain Claimholders for the
purpose of soliciting votes on the Plan and to others for informational purposes. The purpose of this Disclosure
Statement is to provide adequate information to enable the Claimholder to make a reasonably informed decision
with respect to the Plan prior to exercising the right to vote to accept or reject the Plan.

By order entered on September [e], 2009, the Bankruptcy Court entered an order (the “Solicitation
Procedures Order™) (1) approving this Disclosure Statement as containing information of a kind and in sufficient
and adequate detail to enable Claimholders that are entitled to vote on the Plan to make an informed judgment with
respect to acceptance or rejection of the Plan, (2) setting procedures for voting on the Plan, and (3) scheduling the
hearing on confirmation of the Plan (the “Confirmation Hearing”). THE BANKRUPTCY COURT’S
APPROVAL OF THIS DISCLOSURE STATEMENT DOES NOT CONSTITUTE EITHER A GUARANTY
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OF THE ACCURACY OR COMPLETENESS OF THE INFORMATION CONTAINED HEREIN OR AN
ENDORSEMENT OF THE PLAN BY THE BANKRUPTCY COURT.

ALL CLAIMHOLDERS ARE ENCOURAGED TO READ THIS DISCLOSURE STATEMENT AND
ITS APPENDICES CAREFULLY AND IN THEIR ENTIRETY AND CONSULT WITH THEIR LEGAL
AND/OR BUSINESS ADVISORS AS DEEMED APPROPRIATE BEFORE DECIDING TO VOTE EITHER TO
ACCEPT OR TO REJECT THE PLAN.

THIS DISCLOSURE STATEMENT AND THE OTHER MATERIALS INCLUDED IN THE
SOLICITATION PACKAGE ARE THE ONLY DOCUMENTS AUTHORIZED BY THE BANKRUPTCY
COURT TO BE USED IN CONNECTION WITH THE SOLICITATION OF VOTES ON THE PLAN. No
solicitation of votes may be made except after distribution of this Disclosure Statement, and no person has been
authorized to distribute any information concerning the Debtors or the Plan other than the information contained
herein.

CERTAIN OF THE INFORMATION CONTAINED IN THIS DISCLOSURE STATEMENT IS BY ITS
NATURE FORWARD-LOOKING AND CONTAINS ESTIMATES, ASSUMPTIONS AND PROJECTIONS
THAT MAY BE MATERIALLY DIFFERENT FROM ACTUAL, FUTURE RESULTS. Except with respect to
the projections set forth in Appendix D attached hereto (the “Projections”), and except as otherwise specifically and
expressly stated herein, this Disclosure Statement does not reflect any events that may occur subsequent to the date
hereof and that may have a material impact on the information contained in this Disclosure Statement. Neither the
Debtors nor the Reorganized Company intend to update the Projections for the purposes hereof; thus, the
Projections will not reflect the impact of any subsequent events not already accounted for in the assumptions
underlying the Projections. Further, the Debtors do not anticipate that any amendments or supplements to this
Disclosure Statement will be distributed to reflect such occurrences. Accordingly, the delivery of this Disclosure
Statement does not imply that the information herein is correct or complete as of any time subsequent to the date
hereof.

EXCEPT WHERE SPECIFICALLY NOTED, THE FINANCIAL INFORMATION CONTAINED
HEREIN HAS NOT BEEN AUDITED BY A CERTIFIED PUBLIC ACCOUNTANT AND MAY NOT HAVE
BEEN PREPARED IN ACCORDANCE WITH GENERALLY ACCEPTED ACCOUNTING PRINCIPLES
(“GAAP”).

B. Solicitation Package

Accompanying this Disclosure Statement are copies of (1) the Plan; (2) the notice of, among other things,
(a) the time for submitting ballot forms (the “Ballots”) that are distributed to Claimholders who are included in
Classes that are entitled to vote to accept or reject the Plan; (b) the date, time and place of the Confirmation Hearing
and related matters; and (c) the time for filing objections to the confirmation of the Plan (such notice, the
“Confirmation Hearing Notice”); (3) as applicable, either (x) a Ballot for the Class in which you are entitled to vote,
to be used by you in voting to accept or reject the Plan, or (y) in lieu of a Ballot, a notice explaining why you are not
entitled to vote; and (4) the Final Order of the Bankruptcy Court approving the adequacy of information contained
in the Disclosure Statement.

C. General Voting Procedures, Ballots, and Voting Deadline

If you are a Claimholder entitled to vote on the Plan and a Ballot is included herewith, after carefully
reviewing the Plan, this Disclosure Statement and the detailed instructions accompanying your Ballot, please
indicate your acceptance or rejection of the Plan by voting in favor of or against the Plan on the enclosed Ballot.
Please complete and sign your original Ballot (copies will not be accepted) and return it in the envelope provided.

Each Ballot has been coded to reflect the Class of Claims it represents. Accordingly, in voting to accept or
reject the Plan, you must use only the coded Ballot or Ballots sent to you with this Disclosure Statement.

TO HAVE YOUR VOTE COUNTED, YOUR BALLOT MUST BE PROPERLY COMPLETED AS SET
FORTH ABOVE AND IN ACCORDANCE WITH THE VOTING INSTRUCTIONS ON THE BALLOT AND
RECEIVED NO LATER THAN }¢};OCTOBER 5, 2009 AT 45:00 P.M. (PREVAILING EASTERN TIME)
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(THE “VOTING DEADLINE”) BY THE GARDEN-CITY-GROUPINC—(GEG>OR-THE “APPROPRIATE
VOTING AGENTHAT-ONEOETHEFOEEOWING-ADDRESSES:,

FOLLOWING ADDRESSES:

If By First-Class Mail: If By Hand Delivery Or Overnight Courier:
The Garden City Group, Inc. The Garden City Group, Inc.

Attn: Hayes Lemmerz International, Inc. Attn: Hayes Lemmerz International, Inc.

P.O. Box 9000 #6531 105 Maxess Road

Merrick, NY 11566-9000 Melville, NY 11747

at_one of the above addresses, or call GCG at 1-800-327-3664 (domestic toll-free) or +1 (614) 553-1313
(international callers)

1IE YOU HOLD A CILAIM IN CLASS 7 NOTEHOLDER CLAIMS YOU MUST ALLOW SUFFICIENT
TIME FOR YOUR BALLOT TO BE PROCESSED BY YOUR ACCOUNTHOLDER AND

(13 2

ealers)-Electronic copies of the Plan and Disclosure Statement (including, after the Exhibit Filing Date, all exhibits,
schedules and appendices to the foregoing) and all pleadings and orders of the Bankruptcy Court are publicly
available on the Bankruptcy Court’s website, http://www.deb.uscourts.gov for a fee (a PACER account is required),
or at the Company’s restructuring website, http://www.hayeslemmerzreorg.com, free of charge. In addition, if you
wish to obtain an additional copy of the Plan, this Disclosure Statement, or any exhibits or appendices to such
documents, you may contact GCG at the address immediately above or counsel for the Debtors.

FOR FURTHER INFORMATION AND INSTRUCTION ON VOTING TO ACCEPT OR REJECT THE
PLAN, SEE SECTION XIV HEREIN.

D. Confirmation Hearing and Deadline for Objections to Confirmation

Pursuant to Bankruptcy Code section 1128 and Bankruptcy Rule 3017(c), the Bankruptcy Court has
scheduled the Confirmation Hearing to begin on {e};October 15, 2009 at {#}2:00 p.m. (prevailing Eastern time)
before the Honorable Mary F. Walrath, Bankruptcy Court Judge for the United States Bankruptcy Court for the
District of Delaware, 824 North Market Street, 5 Floor, Wilmington, Delaware 19801. The Confirmation Hearing
may be adjourned from time to time by the Bankruptcy Court without further notice except for the announcement of
the adjournment date made at the Confirmation Hearing or at any subsequent adjourned Confirmation Hearing. The
Bankruptcy Court has directed that objections, if any, to confirmation of the Plan be filed with the Clerk of the
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Bankruptcy Court and served so that they are ACTUALLY RECEIVED on or before {e};September October 6.
2009 at {o44:00 p.m. (prevailing Eastern time) by:

Counsel for the Debtors: Counsel for the Debtors:
Skadden, Arps, Slate, Meagher & Flom LLP Skadden, Arps, Slate, Meagher & Flom LLP
155 N. Wacker Drive, Suite 2700 One Rodney Square
Chicago, Illinois 60606-1720 P.O. Box 636
Attn: J. Eric Ivester, Esq. Wilmington, DE 19899
Attn: Stephen D. Williamson, Esq. Attn: Anthony W. Clark, Esq.
Attn: Kimberly A. LaMaina, Esq.

United States Trustee: Counsel for the Creditors’ Committee:
The Office of the United States Trustee Lowenstein Sandler PC
J. Caleb Boggs Federal Building 65 Livingston Avenue
844 North King Street, Room 2207, Lockbox 35 Roseland, NJ 07068
Wilmington, DE 19801 Attn: Kenneth A. Rosen, Esq.
Attn: Joseph J. McMabhon, Jr., Esq. Attn: Sharon L. Levine, Esq.

Attn: Mary E. Seymour, Esq.
Counsel for the DIP-Administrative-AgentCreditors’Counsel for the PrepetitionDIP Administrative Agent:
Committee: Sl ephe s Pl LD
Mitbank—Tweed—tHadley-&MeCloy-LER FoT-FHith-Avenue
+Chase-ManhattanPlaza Milbank, Tweed, Hadley & McCloy LLP
New—York NY 100051413 1 Chase Manhattan Plaza
Bifferato Gentilotti LLC New York, NY 1645310005-1413
800 N. King Street Attn: Beri-FifeAbhilash Raval, Esq.
Plaza Level | Attn: Tyson Lomazow, Esq.
Wilmi DE 198¢ Brian Kj E
Attn: Abhilash-RavalGarvan F. McDaniel, Esq.
Counsel for the Prepetition Administrative Agent: Counsel for the Retiree Committee:
Weil, Gotshal & Manges LLP Stahl Cowen Crowely Addis LLC
767 Fifth Avenue S5 West Monroe Street, Suite 1200
New York, NY 10153 Chicago, IL 60603

Attn: Trent P, Cornell, Esq.
Counsel for the Retiree Committee:
Schnader Harri Segal & Lewi
824 North Market Street.
Suite 1001
Wilmington, DE.
Attn: Richard A. Barkasy, Esq.

IV. HISTORY OF THE DEBTORS
A. Overview of the Debtors

HLI and its direct and indirect subsidiaries (collectively, the “Subsidiaries” and, together with HLI, the
‘Company”) are a leading worldwide producer of aluminum and steel wheels for passenger cars and light trucks and
of steel wheels for commercial trucks and trailers. In addition, the Company is also a supplier of automotive
powertrain components for original equipment manufacturers and certain tier one suppliers. The Company’s
operations are conducted through its world headquarters located in Northville, Michigan, and as of May 31, 2009,
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the Company had approximately 6,250 employees working in 23 facilities located in the United States and 12 other
countries around the world. The Debtors’ fiscal year ends January 31 each year.

The Company sells products to almost every light vehicle Original Equipment Manufacturer (“OEM”) and
commercial highway vehicle customer throughout the world. The Company designs, manufactures and distributes
cast aluminum wheels and fabricated steel wheels for the passenger car and light truck markets in North America,
Europe, South America, South Africa and Asia. Its customers include major OEMs such as General Motors, Ford
and Chrysler, as well as BMW, Daimler, Fiat, Honda, Hyundai, Kia, Renault/Nissan, PSA, Porsche, Toyota and
Volkswagen. The Company also sells aftermarket steel wheels, primarily for the winter tire market in Europe, to
Alcar. The Company has cast aluminum wheel manufacturing facilities in Spain, Italy, the Czech Republic, Turkey,
Brazil, South Africa, Thailand and Mexico. The Company has fabricated steel wheel manufacturing facilities in
Akron, Ohio and Sedalia, Missouri as well as Spain, the Czech Republic, Turkey, India, Brazil and Germany.

The Company also designs, manufactures and distributes wheels for commercial highway vehicles in North
America, Europe, South America and Asia. Principal customers for commercial highway wheels include AM
General, Daimler, Ford, Iveco, MAN, Paccar, Renault, Scania and Volvo. The Company’s commercial highway
manufacturing facilities are in Akron, Ohio, Germany, Turkey, Brazil and India. Additionally, the Company
designs, manufactures and distributes a variety of aluminum and polymer powertrain components. Powertrain and
engine components are produced in North America and sold primarily to Chrysler, Ford and General Motors, and
also to tier one suppliers such as Delphi, Bosch, Eaton and Magna.

Worldwide, the Company enjoys a broad customer base. As of April 30, 2009, the Company’s largest
customers, as represented by their percentage of HLI’s global sales, are Ford (17%), General Motors (17%),
Volkswagen (9%), Toyota (8%), Renault-Nissan (6%), Daimler (5%), PSA Peugeot Citroen (4%), Tata (3%), BMW
(2%), Volvo (2%), Honda (2%), Fiat (2%), and Chrysler (2%). While the Company’s two largest customers
globally remain Ford and General Motors, approximately two-thirds of the Company’s sales to these customers in
fiscal 2008 were outside the United States.

B. Background and Development of the Company

The Company was founded in 1908 as a manufacturer of wooden spoke wheels for the Ford Model T, and
has since grown to become a leading worldwide producer of aluminum and steel wheels for passenger cars and light
trucks and of steel wheels for commercial trucks and trailers, and is a supplier of automotive powertrain
components. The Company produced approximately 48.9 million wheels in the fiscal year ended January 31, 2009.

Since 2003, the Company has taken a number of steps to strengthen its competitive position by expanding
operations in countries with lower operational costs, divesting non-core assets, rationalizing production capacity,
and focusing on improving its operating performance.

In fiscal 2008, the Company divested its aluminum wheel operations in Hoboken, Belgium. In fiscal 2007,
the Company divested its North American suspension operations in Bristol, Indiana and Montague, Michigan and
its aluminum components operations in Tegelen and Nieuw Bergen, The Netherlands and Antwerp, Belgium. The
Company also divested its automotive brake operations in Homer, Michigan and Monterrey, Mexico and its
powertrain components facility in Wabash, Indiana. In fiscal 2006, the Company divested its machining operations
in Southfield, Michigan and announced the closure of its technical center in Ferndale, Michigan. In fiscal 2005, the
Company sold a ductile iron foundry in Cadillac, Michigan, a facility in Au Gres, Michigan that designed and
manufactured factory equipment, and a business that sold electronic brake controllers for towing vehicles. Also in
fiscal 2005, the Company divested its operations in Berea, Kentucky; Chattanooga, Tennessee; and Mexico City,
Mexico, which manufactured hubs and brake drums for commercial highway vehicles.

In November 2005, the Company acquired an additional 20% interest in Jantas Aluminyum Jant Sanayi ve
Ticaret, A.S., a Turkish aluminum wheel joint venture in which it held a 40% interest, which was then merged into
Hayes Lemmerz — Inci Jant Sanayi A.S., in which it also hold a 60% interest. In January 2004, the Company
acquired 100% of a cast aluminum wheel plant in Chihuahua, Mexico formerly operated as part of a joint venture in
which the Company was a minority investor. In November 2003, the Company acquired a 60% interest in Hayes
Lemmerz Jantas Jant Sanayi ve Ticaret A.S., a Turkish steel wheel joint venture in which the Company was a
minority investor. In fiscal 2002, the Company acquired the remaining interest in its South African cast aluminum
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wheel joint venture in which the Company previously held a 76% interest. In addition to these acquisitions in low
cost countries, the Company has also invested in its existing facilities in Brazil, India, Thailand, and the Czech
Republic.

The Company closed its facilities in Gainesville, Georgia in fiscal 2008; Huntington, Indiana in fiscal
2006; La Mirada, California and Campiglione, Italy in fiscal 2005; Howell, Michigan in fiscal 2004; and Bowling
Green, Kentucky in fiscal 2003. Production at these facilities was transferred to other facilities with excess capacity.
The Company has also focused on continuing to improve operating performance by implementing lean
manufacturing and Six Sigma initiatives, centralizing certain accounting, finance, information technology, and other
functions, streamlining marketing and general and administrative overhead, and improving internal controls.

C. Discussion of the Debtors’ Business Operations
1. Products and Services

The Company is organized based primarily on markets served and products produced. Under this
organizational structure, the operating segments have been aggregated into two reportable segments: Automotive
Wheels and Other. The Automotive Wheels segment includes results from the Company’s operations that primarily
design and manufacture fabricated steel and cast aluminum wheels for original equipment manufacturers in the
global passenger car, light vehicle, and heavy duty truck markets. The Other segment includes the results of the
Company’s powertrain components facility in Nuevo Laredo, Mexico and financial results related to the corporate
office and the elimination of certain intercompany activities.

The Automotive Wheels segment includes three principal classes of products: cast aluminum wheels for
passenger cars and light trucks, fabricated steel and aluminum wheels for passenger cars and light trucks, and
fabricated steel wheels for commercial trucks and trailers. The Company designs, manufactures, and distributes a
full line of cast aluminum wheels to OEMs in North America, Europe, South America, South Africa, and Asia. The
Company manufactures aluminum wheels with bright finishes such as GemTech® machining, clads, and premium
paints. Cast aluminum wheel sales for passenger car and light trucks were $602.9 million or 31.7% of total
revenues for the fiscal year ended January 31, 2009 and $66.5 million or 27.0% for the first quarter of 2009. The
Company also designs, manufactures, and distributes fabricated wheels for passenger cars and light trucks in North
America, Europe, Asia and South America. The Company’s fabricated wheel products include steel and aluminum
wheels that can be made in drop-center, bead seat attached, and full-face designs, in a variety of finishes, including
chrome and clads. Fabricated wheel sales for passenger car and light trucks were $670 million or 35.6% of total
revenues for the fiscal year ended January 31, 2009 and $112.8 million or 45.7% for the first quarter of 2009. In
addition, the Company designs, manufactures, and distributes wheels for commercial highway vehicles in North
America, Europe, South America, and Asia. Commercial highway wheel sales were $536.8 million or 28.2% of
total revenues for the fiscal year ended January 31, 2009 and $67.4 million or 27.3% for the first quarter of 2009.

The Other Segment includes the Company’s powertrain components products. The Company designs,
manufactures, and distributes a variety of aluminum and polymer powertrain components including engine intake
manifolds, engine covers, and water crossovers. The Company’s powertrain and engine components are primarily
produced and sold in North America, and a majority of the powertrain components are sold to Chrysler, Ford and
General Motors.

2. Material Source and Supply

Most of the raw materials (such as steel and aluminum) and semi-processed or finished items (such as
castings) used in the Company’s products, of both the Automotive Wheels and Other segments, are purchased from
suppliers located within the geographic regions of the Company’s operating units. In many cases, these materials
are available from several qualified sources in quantities sufficient for the Company’s needs. However, shortages
of a particular material or part occasionally occur and metal markets can experience significant pricing and supply
volatility. In addition, particularly with respect to semi-processed or finished items, changing suppliers may require
the approval of the Company’s customers, which can involve significant time and expense.

In recent periods there has been significant volatility in the global prices of steel, which have had and may
continue to have an impact on the business of both the Automotive Wheels and Other segments. The Company has
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been able to largely offset the impact of steel cost increases through higher scrap sales recoveries and by passing
some of these costs through to certain of its customers, although it may not be able to continue to do so in the future.
The full impact of steel prices is uncertain given the volatility in the global steel market. Aluminum costs have also
been volatile in recent periods. However, the Company’s contracts with customers generally provide that the prices
of the products are based on established aluminum price indices. This generally allows the Company to largely pass
along the increased costs of aluminum to its customers. Conversely, the prices for the Company’s customers would
decrease should the costs of aluminum decrease.

To enable the Company to better manage its supply chain, the Company purchases key materials through a
centralized materials and logistics function.

3. Intellectual Property

The Company owns significant intellectual property including numerous United States and foreign patents,
trade secrets, trademarks, and copyrights. The protection of this intellectual property is important to the Company’s
business. The Company’s policy is to seek statutory protection for all significant intellectual property embodied in
patents and trademarks. The Company relies on a combination of patents, trade secrets, trademarks, and copyrights
to provide protection in this regard. From time to time, the Company grants licenses under its patents and
technology and receives licenses under patents and technology of others

4. Seasonality

While the Company’s business is not seasonal in the traditional sense, July (in North America), August (in
Europe) and December are typically lower sales volume months. This is because OEMs typically perform model
changeovers or take vacation shutdowns during the summer and assembly plants typically are closed for a period
from shortly before the year-end holiday season until after New Year’s Day.

5. Customers

In fiscal 2008, the Company’s most significant customers were Ford and General Motors, which accounted
for approximately 29% of its fiscal 2008 net sales on a worldwide basis, while sales to these customers in the United
States accounted for approximately 10% of total sales in fiscal 2008. Other significant customers include Daimler,
Renault/Nissan, Toyota, and Volkswagen.

The loss of a significant portion of the Company’s sales to any of its principal customers could have a
material adverse impact on the Company. The Company has been doing business with each of its principal
customers for many years, and sales are composed of a number of different product lines and of different part
numbers within product lines and are made to individual divisions of such customers. In addition, the Company
supplies products to many of these customers in multiple geographic locations, which reduces the Company’s
reliance on any single market.

6. Backlog

Generally, the Company’s products are not on a backlog status. These products are produced from readily
available materials, have a relatively short manufacturing cycle and have short customer lead times. Each operating
unit maintains its own inventories and production schedules.

7. Competition

The major domestic and foreign markets for the Company’s products are highly competitive. Competition
is based primarily on price, technology, quality, delivery, and overall customer service. The Company’s global
competitors include a large number of other well-established suppliers. Competitors typically vary among each of
the Company’s products and geographic markets.

8. Research and Development

The Company engages in ongoing engineering, research, and development activities to improve the
reliability, performance, and cost-effectiveness of its existing products and to design and develop new products for
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existing and new applications. The Company’s spending on engineering, research, and development programs was
$12.4 million for the fiscal year ended January 31, 2009, $9.6 million for the fiscal year ended January 31, 2008,
and $4.4 million for the fiscal year ended January 31, 2007.

9. Environmental Compliance

The Company believes it is in material compliance with all environmental laws, ordinances, and
regulations. All of the Company’s manufacturing facilities worldwide have implemented comprehensive
environmental management systems and are registered under ISO 14001. The Company does not anticipate any
material capital expenditures for environmental compliance or any adverse effect on its earnings or competitive
position as a result of environmental matters.

10. Employees; Labor Matters
(a) Employees

As of May 31, 2009, the Company employed approximately 6,250 employees working in 23 facilities
located in the United States and 12 other countries around the world. Certain of the Debtors’ employees are
unionized. The U.S. unionized employees are represented by the United Steel Workers Union. All such U.S.
unionized employees are located at the Debtors’ facility in Akron, Ohio. The Debtors’ current contract with the
United Steel Workers Union expires in fiscal 2010, and, as part of the Bankruptcy Cases, the Debtors must
determine whether to accept, reject, or seek a modification of this contract. As is common in Mexico and many
European jurisdictions, substantially all of the Debtors’ employees in Europe and Mexico are covered by country-
wide collective bargaining agreements, which are subject to negotiations on an annual basis. Although the Debtors
believe that their relations with their employees are good, a dispute between the Debtors and their employees could
have a material adverse effect on the Debtors’ business.

(b) Retirement Savings Plan

The Debtors maintain the Hayes Lemmerz International, Inc. Retirement Savings Plan (the “Retirement
Savings Plan”) for their employees. The Retirement Savings Plan is a defined contribution retirement plan qualified
under section 401 of the Internal Revenue Code. Under the Retirement Savings Plan, the Debtors make deductions
from each participating salaried and hourly employee’s payroll check and transfer the withheld funds to the plan
trustee. Additionally, the Debtors make matching contributions of up to 4% of each participating salaried and
hourly employee’s annual compensation. The Debtors contribute an average of $1.2 million to the Retirement
Savings Plan annually. The Debtors have continued the Retirement Savings Plan during these Bankruptcy Cases
and intend to continue the Retirement Savings Plan following the Plan Effective Date.

(©) Pension Plan

The Debtors provide certain retired employees with a defined benefit pension plan, the Hayes Lemmerz
International, Inc. PensienRetirement Income Plan (the “Pension Plan”), pursuant to which a benefit is payable to
the employee or other designated beneficiary upon the employee’s retirement from the company, total and
permanent disability, or death. The Pension Plan was frozen as of December 31, 2002 and therefore no employee is
currently accruing any additional credited service or increased benefit amount, when measured at an assumed
retirement age of 65. As of the most recent actuarial analysis, on January 31, 2008 the Pension Plan was
approximately 58% funded, and its assets and liabilities had market values of approximately $96 million and $166
million, respectively. As of May 31, 2009, assets in the plan were approximately $105 million. The Debtors are
seeking to reduce their pension liabilities through a consensual process with the Pension Benefit Guaranty

Corporatlon or through termination of the pens10n plans _In_Th.e_GEDMh.e_D_ebIQIS_and_ThE_EBQ_(LQaanLI_QMh_an_
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s the Pension Plan’s unfun nefit liabiliti 1067 million, ‘

The Debtor not_anticipat in altrranlz rantt the Plan unl thi Pn1nP1an1

PnlnPlana requir law

(d) Retiree Medical Programs

The Debtors provide retiree medical benefits (the “Retiree Medical Benefits”) to approximately 2,000
former employees or surviving spouses. The Debtors provide different levels of medical, dental, life insurance and
prescription drug programs to retired employees and to retired union workers pursuant to various collective
bargaining agreements. A portion of the Retiree Medical Benefits for Medicare-eligible retirees and their covered
dependents is insured. Plan types for the insured benefits include health maintenance organizations, among others,
a majority of which are administered by Professional Benefit Services and Blue Care Network. The remaining
Retiree Medical Benefits liability is self-insured with claims administered by several third-party administrators,
predominately CVS/Caremark, PBS/UA, and WEYCO, and paid by the Debtors. During 2008, the annual expense
of the Retiree Medical Benefits was approximately $14 million. Through May 31, 2009, the annual expense of the
Retiree Medical Benefits was approximately $4.4 million.

As of the Petition Date, the Debtors’ estimated incurred, but not reported, expense for Retiree Medical
Benefits is approximately $1.2 million. Based on current actuarial analyses, the Debtors estimate that the Debtors’
cumulative long-term liability for fully performing all of their existing Retiree Medical Benefits on behalf of all
eligible retired employees and dependents and current employees and dependents who have accrued rights to the
Retiree Medlcal Beneﬁts as of the Petltlon Date would total approx1mate1y $150 m1ll1on D&Fmgth%B&nkmpteyL

On June 10, 2009, pursuant to section 1114(c) and (d), the Bankruptcy Court entered an order approving

the formation and appointment of a committee of retlred employees (the “Retlree Comm1ttee”) by the U.S. Trustee

The Debtors will continue the Retiree Medical Programs after the Plan Effective Date based on the
outcome of thate-preeess_foregoing and as may be required by the Bankruptcy Court.

(e) Existing Bonus Plan
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The Debtors offer incentive bonuses to certain employee constituencies at the local plant level through
plant gainsharing plans and special recognition awards, and at the corporate level through special recognition
awards. Bonuses may be awarded pursuant to these plans for, among other things, achieving local plant
improvement goals, exceptional contributions to specific tasks and contributing to the realization of savings through
participation in strategic initiatives. Payments made by the Debtors pursuant to these plans occur once a year,
generally in May, following the end of the Debtors’ fiscal year on January 31st. As of May 31, 2009,
approximately $268,000 has accrued under the 2009 gainsharing plan. Additionally, the Debtors pay less than
$100,000 towards other miscellaneous special recognition awards for employees. The Debtors obtained authority
from the Bankruptcy Court to continue to honor and perform under the existing bonus program (as described above)
(a) for non-insiders, irrespective of whether such obligations, together with unpaid prepetition wages for each non-
insider, exceed $10,950 and (b) for insiders, solely to the extent such obligations, together with unpaid prepetition
wages for each insider, do not exceed $10,950.

® Workers’ Compensation Programs

The Debtors maintain workers’ compensation programs in all states in which they operate pursuant to the
applicable requirements of local law to provide employees with workers’ compensation coverage for claims arising
from or related to their employment with the Debtors.

In all states other than Ohio, the Debtors insure their workers’ compensation liabilities through a workers’
compensation policy issued by Hartford Fire Insurance Company (“Hartford”). Pursuant to the Hartford policy,
employees seeking reimbursement for work-related injuries file their claims directly against the Debtors. Hartford
investigates the claims against the Debtors and validates those deemed meritorious. The Hartford policy has step
deductible amounts of $350,000 and $500,000 per claim, whereby a claimant gets a $500,000 deductible applied
one time and then for all other claims in the policy year the deductible drops to $350,000. The Debtors are
obligated to reimburse Hartford for any policy deductible amounts. In support of the deductible obligation, the
Debtors have obtained, and there is currently outstanding, one letter of credit in the amount of $3 million, issued by
Citibank for the benefit of Hartford. Hartford has made a partial draw down on the letter of credit to cover
prepetition deductible amounts for which the Debtors have not reimbursed Hartford. If the Debtors fail to satisfy
their deductible obligations with respect to postpetition claims under the Hartford policies, Hartford may draw on
the letter of credit to satisfy such amounts. The letter of credit issued for the benefit of Hartford is set to expire on
February 1, 2010. Upon the earlier of this expiration date or the date the Debtors emerge from chapter 11, it is
expected that Hartford will draw down further on the letter of credit completely based on their estimated future
liability for the remaining open prepetition workers’ compensation claims.

Before obtaining the Hartford policy, the Debtors formerly insured their workers’ compensation liabilities
through policies issued by many different companies including, among others, Kemper Insurance Company and
Pacific Employers Insurance Company. The Debtors still have obligations to workers that were covered by such
former insurance policies. In connection with those various former policies, the Debtors obtained, and there are
currently outstanding, seven letters of credit in the aggregate amount of approximately $6.2 million, issued for the
benefit of the workers compensation. Certain of these letters of credit cover actual claims and “tail off” for the
Debtors’ liabilities related to claims that arose while those former insurance programs were in effect. Five of the
outstanding letters of credit aggregating approximately $2.3 million expired at the end of May 2009.

In Ohio, the Debtors’ plants participate in the “monopolistic” workers’ compensation insurance program,
which is funded through, and administered by, the Ohio Bureau of Workers’ Compensation (the “OBWC”). Until
2002, the Debtors paid 10-year retrospectively rated premiums to the OBWC. All workers’ compensation claims
paid under Ohio’s monopolistic program are administered by the OBWC. Prior to the Petition Date, the
retrospectively rated premium (for pre-2002 policy years only) was adjusted on an annual basis for each policy year
for a period of 10 years based on the development of claims for policies subject to the retrospectively rated
premium. The current program (since 2002) is a first-dollar fully-insured program (ie., the Company pays
premiums only and incurs no future reimbursement obligations). Upon the Petition Date, the Company advised the
OBWC that the Company could no longer meet their prepetition obligations to the OBWC, including paying the
annual retrospectively rated premiums for the open pre-2002 policy years.

In addition, until 2008, the Debtors maintained a self-insurance program for facilities in the state of
Michigan, as well as a self-insurance program for its facilities in the state of Indiana. Self-insured claims under the
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Indiana program continues to be administered by a third party administrator, Mackinaw Administrators
(“Mackinaw”), which pays claims on the Debtors’ behalf from an account which is refreshed monthly by the
Debtors as needed. Upon the Petition Date, the Company advised the Michigan Bureau of Workers” Compensation
that the Company could no longer meet their prepetition obligations under their self-insurance program. In
response, the State of Michigan, Self-Insurers’ Security Fund drew down on a letter of credit posted with Michigan
Bureau of Workers” Compensation to ensure their performance under the self-insurance program and secured the
claim files from Mackinaw. On or about May 18, 2009, the Michigan Bureau of Workers’ Compensation sent
notices to all Michigan-based claimants advising them that they were in the process of assuming the administration
of these claims. If the Debtors are unable to pay their prepetition workers’ compensation obligations under the
Indiana self-insurance programs, the Debtors expect that further draws on their letters of credit will be made,
resulting in potential claims against the estates.

The Debtors’ outstanding obligations relating to workers’ compensation arise from incurred but not paid
claims (the “IBNP”) and incurred but not reported (the “IBNR”) claims. The Debtors estimate their IBNR through
an actuarial process that is common in the insurance industry. As of March 23, 2009, approximately 761 workers’
compensation claims were pending against the Debtors arising out of employees’ alleged on-the-job injuries. The
Debtors estimate that the aggregate amount payable on account of prepetition IBNP claims, prepetition IBNR
claims, and retrospectively rated premium rate adjustments from the Ohio Bureau of Workers’ Compensation is
approximately $4.4 million. The Debtors, however, upon commencement of these Bankruptcy Cases have advised
their workers’ compensation insurance carriers that they do not intend to satisfy their obligations to reimburse their
insurance carriers for deductibles relating to pre-Petition Date claims. It is possible that such insurance carriers may
pursue such unpaid deductibles against available security, including letters of credit. As of July 1, 2009, the
Debtors have four remaining letters of credit outstanding with a total face value of $6,790,500 to secure their
workers’ compensation obligations. The Debtors expect that their exposure on account of post-Petition Date
workers’ compensation claims for the next 12 months will be less than $300,000.

The Debtors obtained authority from the Bankruptcy Court to pay amounts related to workers’
compensation claims that arose prior to the Petition Date, as they become due, in the ordinary course of the Debtors’

business. The Debtors, to date, have not made any such payments, ég_ig_hgggg! A ;hg !ggt_z;ggg lggggg_j to gg]gg;,

11. Properties

The Company’s world headquarters are located in Northville, Michigan. The Company has a worldwide
network of 23 facilities comprised of 6 operating facilities in North America, 10 facilities in Europe, and 7 facilities
in South America, Asia, and South Africa. The Company believes that its plants are adequate and suitable for the
manufacturing of products for the markets in which it sells.

The following table summarizes the Company’s operating facilities:

North America

Akron, OH Automotive Wheels Manufacturing Owned
Chihuahua, Mexico Automotive Wheels Manufacturing Owned
Laredo, Texas Other Warehouse Leased
Northville, MI Other World Headquarters, R&D  Owned
Nuevo Laredo, Mexico Other Manufacturing Owned
Sedalia, MO Automotive Wheels Manufacturing Owned
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Europe

Barcelona, Spain Automotive Wheels Manufacturing Owned
Dello, Italy Automotive Wheels Manufacturing Owned
Konigswinter, Germany (2 facilities) ~ Automotive Wheels Manufacturing Owned
Manisa, Turkey (3 facilities) Automotive Wheels Manufacturing Owned
Manresa, Spain Automotive Wheels Manufacturing Owned
Ostrava, Czech Republic (2 facilities) = Automotive Wheels Manufacturing Owned
Rest of the World
Bangkok, Thailand Automotive Wheels Manufacturing Leased
Johannesburg, S. Africa Automotive Wheels Manufacturing Owned
Pune, India Automotive Wheels Manufacturing Owned
Pune, India Automotive Wheels Manufacturing Leased
Sao Paulo, Brazil (2 facilities) Automotive Wheels Manufacturing Owned
Yokohama, Japan Automotive Wheels Sales Office Leased

The Debtors have retained the services of Newmark Detroit, Inc. (d/b/a Newmark Knight Frank)
(“Newmark”™) as their real estate broker to assist with the disposition of three unused parcels of real property owned
by the Debtors in Huntington, Indiana, Howell, Michigan, and Ferndale, Michigan. Newmark continues to actively
market these properties for sale.

12. Legal Proceedings

As of the Petition Date, the Debtors were parties to several legal proceedings which are set forth below in
Section III.LD. Due to the commencement of the Debtors’ Bankruptcy Cases, prepetition litigation against the
Debtors is subject to the automatic stay. In certain instances, as set forth in Section III.D below, the automatic stay
has been modified to permit the litigation to proceed.

13. Selected Financial Data

Set forth in Appendix C-1 is certain consolidated financial data with respect to the Company for each of
the last five fiscal years ended January 31, 2009. The information set forth therein should be read in conjunction
with the Company’s consolidated financial statements, related notes thereto, and the other information included in
the Company’s Annual Report on Form 10-K for the Fiscal Year Ended January 31, 2009 (together with the
Company’s Amended Annual Report) and the Company’s Quarterly Report on Form 10-Q for the Nine Months
Ended April 30, 2009, each of which is attached hereto as Appendix C-2 and Appendix C-3, respectively. In
addition, the Debtors file monthly operating reports with the Bankruptcy Court. These monthly operating reports
reflect certain unaudited financial data of the Debtors on a monthly basis.
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THE PROJECTION ERE T PREPARED WITH A VIEW TOWARD COMPILIANCE WITH THE
IDELINES ESTABLISHED BY THE AICPA, THE FINANCIAL Al NTI TANDARDS BOARD

THE "FASB") OR THE RULES AND REGULATI F THE SEC. FURTHERMORE, THE PROJECTT
HAVE T BEEN AUDITED, REVIEWED OR BJECTED TO ANY PROCEDURES DESIGNED T
PROVIDE ANY [LEVEL OF ASSURANCE BY THE COMPANY’S INDEPENDENT PUBLIC

A TANT KPM LLP HILE PRESENTED ITH MERICAL SPECIFICITY, THE
PROJECTI ARE BASED UP A VARIETY OF ESTIMATES AND A MPTI HICH
ALTH H DEVELOPED AND IDERED REA ABLE BY MANAGEMENT, MAY T BE
REALIZED AND ARE BJECT T IGNIFICANT BUSINE B MIC AND MPETITIVE

ERTANTIES AND TINGENCIES, MANY OF WHICH ARE BEYOND THE TROL OF THE

MPANY’S MANAGEMENT. THESE ERTAINTIES INCLUDE, AM THER THI THE
LTIMATE TCOME AND TENTS OF A FIRMED PLA F REORGANIZATI AND THE
TIMI F THE FIRMATI F H PLA EQUENTLY, THE PROJECTI HOULD

T BE REGARDED AS A REPRESENTATI R WARRANTY BY THE MPANY, OR ANY OTHER
PER AS TO THE A RACY OF THE PROJECTI R THAT THE PROJECTION ILL BE

REALIZED. ACTUAL RESULTS MAY VARY MATERIALLY FROM THOSE PRESENTED IN THE
PROJECTIONS.
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D. Summary of Material Litigation Matters

1. Kuhl Wheels, LLC Litigation

HLI was party to a license agreement with Kuhl Wheels, LLC (“Kuhl”), whereby Kuhl granted HLI an
exclusive patent license concerning “high vent” steel wheel technology known as the Kuhl Wheel (“Kuhl Wheel”),
which agreement was terminated as of January 10, 2003 pursuant to a stipulation between HLI and Kuhl in
connection with HLI’s 2001 Chapter 11 Cases. The original license agreement (as amended, the “License
Agreement”), dated May 11, 1999, granted HLI a non-exclusive license for the Kuhl Wheel technology. The
License Agreement was subsequently amended to provide HLI with an exclusive worldwide license. On January
14, 2003, HLI filed a Complaint for Declaratory and Injunctive Relief against Kuhl and its affiliate, Epilogics
Group, in the U.S. District Court for the Eastern District of Michigan. HLI commenced such action seeking a
declaration of non-infringement of two U.S. patents and injunctive relief to prevent Epilogics Group and Kuhl from
asserting claims of patent infringement against HLI, and disclosing and using its technologies, trade secrets, and
confidential information to develop, market, license, manufacture, or sell automotive wheels. The district court
granted summary judgment to the Company at the end of 2007. Kuhl appealed to the Federal Circuit Court of
Appeals, which, on February 24, 2009, upheld the district court’s ruling. Kuhl did not file a notice of appeal in the
Federal Circuit Court, and did not file a petition for certiorari in the Supreme Court of the United States. Therefore,
this litigation has concluded.

2. Lacks Incorporated Patent Infringement Litigation

HLI HLI’ fn nMK hn1 hil mponen AIn ‘“McKechnie”), fil motion
| he liti hich motion ni

HLI is the defendant in a patent infringement matter filed in +9971996 in the U.S. District Court for the
Eastern District of Michigan_(the “District Court™). Lacks Ireerperated(“ELaeks™}alleged that HLI_and a co-
defendant, McKechnie, infringed on three patents held by Lacks relating to chrome-plated plastic cladding for steel
wheels. Prior to fiscal 2000, the Federal-District Court dismissed all claims relating to two of the three patents that
Lacks claimed were infringed and dismissed many of the claims relating to the third patent. The remaining claims
relating to the third patent were submitted to a sSpecial mMaster. In January 2001, the sSpecial mMaster issued a
report finding that HLI infringed on-theremainingelaims-of the third patent, but that the third patent was invalid
and recommending that Lacks’ remaining claims be dismissed:—.__ tThe—trial_District eCourt accepted these

recommendations-_in April 2001.

Lacks appealed this matter to the Federal Circuit Court_of Appeals. The Federal Circuit Court upheld the
triafDistrict eCourt’s finding that HLI infringed on the third patent but vacated the trialDistrict eCourt’s ruling that
the third patent was invalid and remanded the matter back to the trialDistrict eCourt for further proceedings.

August 15, 2007, the sSpecial mMaster 1ssued a report finding that the remalnrng clalms at issue in the th1rd patent
are invalid and recommending that the trial-eourtDistrict Court judge grant judgment for HLI and against Lacks. On
November 20, 2007, the tﬂﬁlDl&tng_t erurt accepted the s_Specral mMaster S recommendatron Mg&

e alid. Lacks

appealed the H’—l-a-lDl&tﬂQ_t erurt s ruhng, to the Federal Circuit Court of Appealsaﬂd—on ‘

On November 21, 2008, the Federal Circuit Court of Appeals everturned-the-decision-of-the-trial-court-and-
remanéeekth%easeiggggg gn ggmlgn gfﬁrmlng the Drgg ct g;g;;g s denial of summary j;;ggmgn; in fgxgr gf Lacks

g;grlgl fgg;! Thg Federal gglrg!; it g ;g!; It gf Agggglg rgmgnggg_j the case to the D1§;r1g__t g ;g!;g for further proceedlngs

Trial on the remanded issues has not yet been scheduled.
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n March 18, 2 HLI and i fnnMK hnie, fil P11nfr f iorari with th
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1a1Matrhar mmen nying th taatMK hm an MK hn1 fil t1n ith th

3. Metalurgica FPS do Brasil Ltda Bankruptcy Liquidation Proceedings

HLI’s aluminum wheel plant in Brazil (“Borlem Aluminio”) has used in its operations certain assets owned
by Metalurgica FPS do Brasil Ltda. (“FPS”), which is in bankruptcy liquidation proceedings in Brazil. In addition,
certain assets owned by FPS are stored in Borlem Aluminio’s warehouse and Borlem Aluminio leased the same real
estate that was previously leased by FPS as its plant. Such real estate was subsequently acquired by Borlem
Aluminio from a third party. Borlem Aluminio hired some of FPS’s former employees and Hayes Lemmerz
Barcelona was a minority shareholder of both FPS and Borlem Aluminio. One of FPS’s creditors, the Brazilian
bankruptcy trustee, and the public prosecutor claimed that the bankruptcy court should disregard the separate
existence of FPS and extend the bankruptcy proceeding to Borlem Aluminio and Hayes Lemmerz Barcelona. In
July 2006, the Brazilian bankruptcy court issued a decision in favor of the Company, declining to disregard the
existence of Borlem Aluminio and Hayes Lemmerz Barcelona as separate from that of FPS. One of FPS’s creditors
has appealed the bankruptcy court’s decision. In view of some commercial aspects and negotiation carried out by
the creditor and the Company, the creditor dismissed the appeal. On November 18, 2008, the Court of Appeals
ratified the dismissal of the appeal; however, the other party challenged the dismissal claiming its attorney did not
have authority to waive the appeal. In May 2009, the Court of Appeals held that the attorney did not have authority
to dismiss the appeal. Thus, the Court of Appeals shall rule on the appeal and review the decision awarded by the
Bankruptcy Court. The date for the hearing and ruling on the appeal has not yet been set,_Borlem Aluminio and

EPS are continuing to negotiate a potential settlement of this dispute.

4. Diversified Machine, Inc. Breach of Contract Litigation

On February 1, 2007, the Company entered into a Stock Purchase Agreement (the “SPA”) under which
Diversified Machine, Inc. (“DMI”) purchased all of the stock in Hayes Lemmerz International — Homer, Inc. and
Hayes Lemmerz International — Bristol, Inc. As part of the agreement, DMI placed $2.5 million into escrow. DMI
has released $1 million, and the remaining $1.5 million was to be released on February 14, 2009. On February 13,
2009, DMI sent a letter to the Company, alleging various breaches by the Company of the SPA and resulting
damages of approximately $6.2 million. The Company sent DMI a response, asserting that DMI’s claims were
without merit, and requesting that DMI release the $1.5 million immediately, pursuant to the SPA. DMI neither
replied to the Company’s response nor released the escrow amount Accordlngly, during the week of March 16,
2009, the Company filed a de - sten i

) On Apr11 14, 2009 DMI ﬁled a
counterclalm allegmg various breaches by the Company of the SPA and seekmg damages of apprOXImately $6
million. On e

5. Punch Property International-N\-Real-Estate Litigation

On June 13, 2008, Hayes Lemmerz International — Georgia, Inc. (“HLI — Georgia”) and Punch Property
International NV (“Punch Property”) entered into an Agreement of Purchase and Sale for certain real estate and
equipment located in Gainesville, Georgia for a total purchase price of $5;660;006:5.000,000 (the “Property
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Agreement”). The Agreement was amended on October 31, 2008 to add certain additional equipment and increase
the purchase price to $5,125,000. The Agreement provided that the closing was to occur on the earlier of 5 days
following notice from HLI — Georgia that it had ceased business operations on the property or June 30, 2009. On
January 23, 2009, HLI — Georgia gave notice that it had ceased business operations on the property and was
prepared to close the purchase and sale on January 30, 2009. Prior to January 30, 2009, Seller delivered into escrow
all items required to be delivered pursuant to the agreement. Punch Property did not submit any required documents
or the purchase price to escrow and the closing has not occurred. On February 9, 2009, HLI — Georgia filed suit

against Punch Property in the United States District Court for the Northern District of Georgia (the “Georgia

Court™) seeking specific performance of the agreement and damages_(the “Georgia Litigation™). On March 30,

2008, Punch Property asserted a counterclaim against HLI - Georgia alleging that Punch Property was fraudulently

1nduced to enter into the ggggx Agreement and seeking to recover a $1 000 000 earnest money depos1t and
es, a 2 3 e for the

On June 13, 2008, BBS International GmbH (“BBS”) and Hayes Lemmerz, S.r.l. (“HLI — Italy”) entered
into a Share Purchase Agreement for the purchase by BBS of shares of Hayes Lemmerz Belgre BVBA;-and-Puneh

b%%%@%ﬁﬂﬂ%@%fgﬁmm On March 27 2009 Punch Internatronal NV and Punch
Property (collectively, the “Punch Parties”) initiated a lawsuit against HLI, HLI — Georgia, and HayesLemmerz
S++HLI — Italy in the Commercial Court in Antwerp, Belgium alleging that, in order to induce the execution of the
%memw HLI made fraudulent representations to the Punch

Parties related to future business to be provided by certain customers to Hayes
Lemmerz Belgie BVBA, while at the same time HLI was negotiating with those same customers to induce them to
re-source the bus1ness to other Company facrhtlesMgMgM”l The sult is seekmg to annul the

P—reperPy—Infeerna&enal—N—\Land—HH—Geergraw and damages in the amount of U S. $5 000 000

Concerning a related matter, on October 31, 2008, the parties had entered into an agreement to resolve a
number of issues related to the Share Sale—and Purchase—Agreement;—dated—June—13,-2008., Pursuant to this

agreement, BBS was to pay HayesLemmerzS+1-HLI — Italy €1,000,000 in two installments of €500,000 each on
or before November 8, 2008 and December 15, 2008. BBS never made the second payment. In February 2009,

HayesLemmerzS+FHLI — Italy filed a suit against BBS to collect the unpaid installment.
n May 26, 2 he D rs filed the D r’MinFrAnrrLlfmA mati To All
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6. Z-Wrongful Death

On October 20, 2008, a truck driver operating a semi tractor-trailer owned by his own company, Acme
Cartage, was killed in an accident involving another semi tractor-trailor while making a delivery to the Company’s
Sedalia, Missouri plant. Neither the deceased nor the driver of the tractor-trailer was employed by the Company.
On March 13, 2009, the wife, mother and daughters of the deceased filed suit against a number of defendants,
including Hayes Lemmerz International — Sedalia, Inc. (“HLI — Sedalia”). Plaintiffs also served discovery on HLI —
Sedalia. No specific demand has been made by Plaintiffs to HLI — Sedalia and no trial date has been set. This
litigation has been stayed during the Bankruptcy Cases by virtue of the automatic stay.

1. 8-Product Liability Cases

During the week of March 24, 2008, the Company and several other companies (including General
Motors), were named as defendants in a product liability case. The case involves injuries allegedly sustained by
plaintiff when a 16.5 inch wheel was fitted with a 16 inch tire. On November 26, 2008, the Company argued and
lost a motion for summary judgment based on the statute of limitations. The Company has filed an interlocutory
appeal of the court’s ruling on the motion. The Company believes it has strong defenses in the case but cannot
estimate its potential exposure at this time. On approximately March 9, 2009, a case evaluation award of $125,000
was issued as to Hayes, with different awards being issued as to the other defendants. The Company rejected the
evaluation award and the case will proceed toward litigation. This litigation has been stayed as to the Company
during the Bankruptcy Cases by virtue of the automatic stay.

During the week of March 19, 2007, the Company learned about a potential product liability case that may
be filed against the Company, along with General Motors and Bridgestone/Firestone. The potential case involves a
product manufactured by one of the Company’s predecessors in the 1960s, which product allegedly caused injuries
to an individual. Bridgestone/Firestone manufactured one of the components of the product, and the Company
expects that if named as a defendant in the pending action, it will co-defend the case with Bridgestone/Firestone.

Th mpan li it is in material complian ith all environmental 1 rdinan n
i i facilitie ide _have implem chensi

Under the Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended
(“CERCLA”), the Company currently has potential environmental liability arising out of both of its wheel and non-
wheel businesses at 17 Superfund sites (the “Sites”). Five of the Sites were related to the operations of Motor
Wheel prior to the divestiture of that business by The Goodyear Tire & Rubber Co. (“Goodyear”). In connection
with the 1986 purchase of Motor Wheel by MWC Holdings, Inc. (“Holdings”), Goodyear agreed to retain all
liabilities relating to these Sites and to indemnify and hold Holdings harmless with respect thereto. Goodyear has
acknowledged this responsibility and is presently representing the Company’s interests with respect to all matters
relating to these five Sites.

As a result of activities that took place at the Company’s Howell, Michigan facility prior to the acquisition
of it, the U.S. Environmental Protection Agency (“EPA”) recently performed under CERCLA, remediation of
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PCB’s from soils on the Company’s property and sediments in the adjacent south branch of the Shiawassee River.
The Michigan Department of Environmental Quality has indicated it intends to perform additional remediation of
these soils and river sediments. Under the terms of a consent judgment entered into in 1981 by Cast Forge, Inc.
(“Cast Forge”) (the previous owner of this site) and the State of Michigan, any additional remediation of the PCBs
is the financial responsibility of the State of Michigan and not of Cast Forge or its successors or assigns (including
the Debtors). The EPA concurred in the consent judgment.

The Company is working with various government agencies and the other parties identified by the
applicable agency as “potentially responsible parties” to resolve its liability with respect to nine Sites. The
Company’s potential liability at each of these Sites is not currently anticipated to be material.

Furthermore, the Company has potential environmental liability at the two Sites arising out of businesses
presently operated by Kelsey-Hayes. Kelsey-Hayes has assumed and agreed to indemnify the Company with
respect to any liabilities associated with these Sites. Kelsey-Hayes has acknowledged this responsibility and is
presently representing the Company’s interests with respect to these sites.

Kelsey-Hayes and, in certain cases, the Company may remain liable with respect to environmental cleanup
costs in connection with certain divested businesses relating to aerospace, heavy-duty truck components, and farm
implements under federal and state laws and under agreements with purchasers of these divested businesses. The
Company believes, however, that such costs in the aggregate will not have a material adverse effect on its
consolidated operations or financial condition and, in any event, Kelsey-Hayes has assumed and agreed to
indemnify the Company with respect to any liabilities arising out of or associated with these divested businesses.

In addition to the Sites, the Company also has potential environmental liability at two state-listed sites in
Michigan and one in California. One of the Michigan sites is covered under the indemnification agreement with
Goodyear described above. The Company is presently working with the Michigan Department of Environmental
Quality to resolve its liability with respect to the second Michigan site, for which no significant costs are
anticipated. The California site is a former wheel manufacturing site operated by Kelsey-Hayes in the early 1980°s.
The Company is working with two other responsible parties and with the State of California on the investigation
and remediation of this site.

V. PREPETITION CAPITAL STRUCTURE OF THE DEBTORS

A. Equity

As of April 30, 2009, the Company had 101,819,594 shares of common stock outstanding and
approximately 105 record holders. On May 29, 2009, the Nasdaq Stock Market Inc. decided to remove from listing
the common stock of Hayes, effective at the opening of the trading session on June 8, 2009. The common stock of
Hayes formerly traded on the NASDAQ Global Markets under the symbol “HAYZ.”

B. Second Amended and Restated Credit Agreement

Prior to May 30, 2007, under the Amended and Restated Credit Agreement (the “Initial Credit Facility™),
dated as of April 11, 2005, Hayes had $625 million of senior secured debt, which consisted of a first lien $375
million term loan due June 3, 2009, a second lien $150 million term loan due June 3, 2009 and a $100 million
revolving credit facility due June 3, 2008. On May 30, 2007, Hayes amended and restated the Initial Credit Facility
to establish three new senior credit facilities in the aggregate amount of approximately $495 million (the “Second
Amended and Restated Credit Agreement” or the “Credit Facilities). The proceeds from the Credit Facilities,
together with the proceeds of other financing activities, were used to refinance Hayes’ obligations under the Initial
Credit Facility. Additional proceeds were used to replace existing letters of credit and to provide for working
capital and other general corporate purposes and to pay the fees and expenses associated with the Credit Facilities.
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The Credit Facilities consist of a term loan facility of €260 million maturing in 2014 borrowed by Hayes
Lemmerz Finance LLC — Luxembourg S.C.A. (“Hayes Luxembourg”) (the “Term Loan Facility”), a revolving
credit facility of $125 million (available in U.S. dollars or Euros) maturing in 2013 available to HLI Operating
Company, Inc. (“HLI Opco”) and Hayes Luxembourg (the “Revolving Credit Facility”) and a synthetic letter of
credit facility of €15 million available to both borrowers. The interest rate for the term loan was initially the
Euribor rate plus 2.75% per annum and was increased to Euribor plus 6.0% in connection with the amendment of
the Credit Facilities in January 2009. HLI Opco is the only borrower under the Revolving Credit Facility. On
January 29, 2009, Hayes amended the New Credit Facilities to favorably modify the financial covenants and make
other changes.

The obligations of HLI Opco and Hayes Luxembourg under the Credit Facilities are guaranteed by
substantially all of the Debtors. In addition, the obligations of Hayes Luxembourg under the Credit Facilities are
guaranteed by certain non-Debtor subsidiaries. The obligations of HLI Opco and Hayes Luxembourg under the
Credit Facilities and the guarantors’ obligations under their respective guarantees of the Credit Facilities are, subject
to certain exceptions, secured by a first priority perfected pledge of substantially all capital stock owned by the
borrowers and the guarantors (but not more than 65% of the capital stock of Hayes Luxembourg or any non-Debtor
subsidiary can secure HLI Opco’s obligations) and substantially all of the other assets owned by the borrowers and
the guarantors. All foreign guarantees and collateral are subject to applicable restrictions on cross-stream and
upstream guarantees and other legal restrictions, including financial assistance rules, thin capitalization rules, and
corporate benefit rules.

As of April 30, 2009, Hayes had borrowed the entire $125 million available under the Revolving Credit
Facility and had $15.7 million in letters of credit issued under the synthetic letter of credit facility. Hayes had no
borrowing availability under the Revolving Credit Facility as of April 30, 2009.

C. Senior Unsecured Notes

On May 30, 2007, Hayes closed on a new offering of €130 million 8.25% senior unsecured notes due 2015
(the “Notes”) issued by Hayes Luxembourg. The Notes contain customary covenants and restrictions. The Notes
and the related indenture (the “Indenture”) restrict Hayes’ ability to, among other things, make certain restricted
payments, incur debt and issue preferred stock, incur liens, permit dividends and other distributions by Hayes’
subsidiaries, merge, consolidate, or sell assets and engage in transactions with affiliates. The Notes and the
Indenture also contain customary events of default, including failure to pay principal or interest on the Notes when
due, among others. The Notes are fully and unconditionally guaranteed on a senior unsecured basis by substantially
all of the Debtors and certain of the non-Debtor Subsidiaries. The corporate chart attached hereto as Appendix B
lists the Debtors and the non-Debtor subsidiaries that have guaranteed the Notes. Proceeds from the issuance of the
Notes, together with the proceeds from the Credit Facilities, were used to refinance obligations under Hayes’ Initial
Credit Facility, to repay in full the approximately $21.8 million mortgage note on Hayes’ headquarters building in
Northville, Michigan, to pay related fees and expenses and for working capital and other general corporate
purposes.

D. Short Term Bank Borrowings

In addition to amounts outstanding under the Credit Facilities and Notes, certain non-Debtor subsidiaries
are indebted pursuant to short term bank borrowings and other notes in the aggregate amount of $34.5 million as of
April 30, 20009.

E. Domestic Accounts Receivable Securitization Facility

In addition, Hayes had a domestic accounts receivable securitization facility with a normal program limit of
$25 million during fiscal 2007 and 2008. Due to concentration limits and restrictions on financing certain
receivables, the majority of the program has not been available. There were $5 million of borrowings under the
programs as of April 30, 2009, which was the maximum amount available under this facility. The facility was
terminated following the commencement of the Bankruptcy Cases and all amounts advanced have been repaid.
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F. Non-U.S. Securitization Facilities

The Company has an accounts receivable financing program in Germany with a local financial institution.
The program limit was €25 million as of April 30, 2009. Borrowings under this program of approximately €12.3
million as of April 30, 2009. The Debtors are not obligors under this facility.

The Company also has an accounts receivable factoring program in the Czech Republic with a local
financial institution. The program limit is 480 million Czech Crown or approximately $24 million as of April 30,
2009. As of April 30, 2009 approximately 240.8 million Czech Crown or $11.9 million was factored under this
program. The Debtors are not parties to this facility.

VI. CORPORATE STRUCTURE AND MANAGEMENT OF THE DEBTORS
A. Current Corporate Structure

HLI is a Delaware corporation that owns, either directly or indirectly, substantially all of the equity
interests in each of its subsidiaries, other than four joint ventures in which it owns a majority of the equity interests.
HLI is the parent corporation of the 24 affiliated Debtors in these jointly-administered Bankruptcy Cases, as well as
29 additional non-Debtor subsidiaries and affiliates, 27 of which are located outside of the United States. With the
exception of Hayes Luxembourg, none of HLI’s affiliates located outside the United States sought reorganization
relief either in the United States or in its domicile. Appendix B presents the existing organizational structure of the
Debtors.

B. Board of Directors of the Debtors

The following persons comprised the Board of Directors of HLI (the “Board”) as of the Petition Date:

Curtis J. Clawson, Chairman of the Board, President and Chief Executive Officer. Mr. Clawson serves as
the Chairman of the Board, President and Chief Executive Officer of HLI, and has held such positions since August
2001 (President and Chief Executive Officer) and September 2001 (Chairman). From 1999 to July 2000, Mr.
Clawson was President and Chief Operating Officer of American National Can. Mr. Clawson has 17 years of
experience in the automotive industry. He began his career in automotive-related businesses at Arvin Industries
where he spent 9 years, from 1986 to 1995, including a position as General Manager of the business unit that
supplied Arvin exhaust products, tenures in sales and marketing and tenures in production and plant management.
From 1995 until the time that he joined American National Can, Mr. Clawson worked for AlliedSignal, Inc. as
President of AlliedSignal’s Filters (Fram) and Spark Plugs (Autolite) Group, a $500 million automotive components
business, and then as President of AlliedSignal’s Laminate Systems Group. Mr. Clawson earned his Bachelor of
Science and Bachelor of Arts degrees from Purdue University and a Master of Business Administration from
Harvard Business School.

William H. Cunningham, Director. Mr. Cunningham has served as a Director of HLI since 2003 and has
been a Professor of Marketing at the University of Texas at Austin since 1979. Dr. Cunningham has occupied the
James L. Bayless Chair for Free Enterprise at the University of Texas since 1985. Dr. Cunningham was the Dean of
the University of Texas’ College of Business Administration/Graduate School of Business from 1982 to 1985, and
President of the University of Texas at Austin from 1985 to 1992. Dr. Cunningham was also the Chancellor (chief
executive officer) of the University of Texas System from 1992 to 2000. Dr. Cunningham is a director of the
following publicly-traded companies: Lincoln National Corporation, an insurance company, Southwest Airlines, a
national air carrier, Introgen Therapeutics, a gene therapy company, and Hicks Acquisition Company I, Inc., a
“blank check” company formed to acquire one or more additional companies. He is also a member of the board of
John Hancock Mutual Funds. Dr. Cunningham received a Ph.D., a Master of Business Administration and a
Bachelor of Business Administration from Michigan State University.

Cynthia L. Feldmann, Director. Ms. Feldmann has served as a Director of HLI since 2006 and has served
as President and Founder of Jetty Lane Associates, a consulting firm, since December 2005. Previously, Ms.
Feldmann served as the Life Sciences Business Development Officer for the Boston law firm Palmer & Dodge, LLP
from November 2003 to September 2005 and was with the global accounting firm, KPMG LLP, from July 1994 to
September 2002, holding various leadership roles in the firm’s Medical Technology and Health Care & Life
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Sciences industry groups, including Partner, Northeast Regional Relationships. Ms. Feldmann also spent 19 years
with the accounting firm Coopers & Lybrand (now PricewaterhouseCoopers), ultimately as National Partner-in-
Charge of their Life Sciences practice. Ms. Feldmann is also a director of STERIS Corporation, a developer of
products and services to prevent infection and contamination, and Hanger Orthopedic Group, Inc., a provider of
orthotic and prosthetic patient care services. Ms. Feldmann earned a Bachelor of Science degree in accounting from
Boston College and is a Certified Public Accountant.

George T. Haymaker, Jr., Lead Director. Mr. Haymaker has served as a Director of HLI since 2003 and
serves as the Lead Director. Mr. Haymaker served as non-executive Chairman of the Board of Kaiser Aluminum
Corporation from October 2001 through June 2006. Mr. Haymaker served as Chairman of the Board and Chief
Executive Officer of Kaiser Aluminum Corporation from January 1994 until January 2000, and as non-executive
Chairman of the Board of Kaiser Aluminum Corporation from January 2000 through May 2001. From May 1993 to
December 1993, Mr. Haymaker served as President and Chief Operating Officer of Kaiser Aluminum Corporation.
Mr. Haymaker is also a director of Pool Corporation, a distributor of swimming pool products. Mr. Haymaker
received his Bachelor of Science degree in metallurgy and Master of Science degree in Industrial Management from
the Massachusetts Institute of Technology and a Master of Business Administration from the University of Southern
California.

Mohsen Sohi, Director. Mr. Sohi has served as a Director of HLI since 2004 and is the President and CEO
of Freudenberg-NOK. Prior to joining Freudenberg, Mr. Sohi was employed by NCR Corporation from 2001 until
2003. Mr. Sohi’s last position with NCR was as the Senior Vice President, Retail Solutions Division. Before
serving in this position, Mr. Sohi spent more than 14 years at AlliedSignal, Inc. and its post-merger successor,
Honeywell International Inc. From July 2000 to January 2001, he served as President of Honeywell Electronic
Materials. From August 1999 to July 2000, Mr. Sohi was President, Commercial Vehicle Systems, at AlliedSignal.
Prior to that, from 1997 to August 1999, he was Vice President and General Manager of Turbocharging Systems,
and from 1995 to 1997, he was Director of Product Development and Technical Excellence at AlliedSignal. Mr.
Sohi is a director of STERIS Corporation, a developer of products and services to prevent infection and
contamination, and Harris Stratex Networks, Inc., a developer of microwave communications equipment. Mr. Sohi
received his Bachelor of Science degree in Mechanical and Aerospace Engineering from the University of Missouri,
a Doctor of Science degree in Mechanical Engineering from Washington University, and a Master of Business
Administration from the University of Pennsylvania’s Wharton School of Business.

Henry D. G. Wallace, Director. Mr. Wallace has served as a Director of HLI since 2003 and was
employed by Ford Motor Company from 1971 until his retirement in 2001. Mr. Wallace’s last position with Ford
was as the Group Vice President, Mazda & Asia Pacific Operations. Before serving in this capacity, Mr. Wallace
occupied a number of different positions, including Group Vice President and Chief Financial Officer; Vice
President, European Strategic Planning and Chief Financial Officer of Ford of Europe, Inc.; President and Chief
Executive Officer of Mazda Motor Corporation; and President of Ford Venezuela. Mr. Wallace is a director of
Diebold, Inc., a leading provider of ATM, security and electronic voting systems, Ambac Financial Group, Inc., a
financial services company and Lear Corporation, an automotive components supplier. Mr. Wallace received a
Bachelor of Arts degree in Economics from the University of Leicester.

Richard F. Wallman, Director. Mr. Wallman has served as a Director of HLI since 2003 and was
employed by Honeywell International, Inc. from 1999 until his retirement in 2003. Mr. Wallman’s last position
with Honeywell was as Senior Vice President and Chief Financial Officer. From 1995 to 1999, Mr. Wallman held
the same position at AlliedSignal, Inc., until its merger with Honeywell. Before joining AlliedSignal, Mr. Wallman
occupied a number of different positions with IBM Corporation, Chrysler Corporation and Ford Motor Company.
Mr. Wallman is also a director of Ariba, Inc., a software company, Convergys Corporation, a relationship
management company, Lear Corporation, an automotive components supplier, and Roper Industries, a diversified
supplier of industrial products. Mr. Wallman received his Bachelor of Science degree in Electrical Engineering
from Vanderbilt and a Master of Business Administration from the University of Chicago.

C. Management of the Company

The Company’s current management team is comprised of highly regarded industry veterans who have
significant experience in the automotive supply market. The following is a list of the members of the Company’s
management team as of May 11, 2009, their positions with the Company as of that date, the date on which they
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were appointed to such positions and their business experience during the past five years. All positions shown are
with HLI or its subsidiaries unless otherwise indicated. All executive officers are elected by the Board of the
Company and serve at its pleasure._The compensation for the last thr mpl fiscal vears for certain member

Curtis J. Clawson, President, Chief Executive Officer and Chairman of the Board. Mr. Clawson’s
background information is included in Section V.B, above.

Fred Bentley, Chief Operating Officer and President, Global Wheel Group. Mr. Bentley has held the
position of Chief Operating Officer since July 2007 and has held the position of President, Global Wheel Group
since January 2006, when the group was formed by combining the Company’s North American and International
Wheel Groups. His duties as Chief Operating Officer include managing the Company’s day-to-day global
operations and reporting them to the chief executive officer. He is also responsible for overseeing all aspects of the
Company’s global wheel business. Mr. Bentley joined the Company in October of 2001 as President of the
Commercial Highway and Aftermarket business and was appointed President of the International Wheel Group in
June 2003. He is a Six Sigma Black Belt, has a solid background of operations strategy, lean manufacturing,
leadership of global businesses and business repositioning. Prior to joining the Company, he was Managing
Director for Honeywell’s Holts European and South Africa automotive after-market operations. In addition, while
at Honeywell, Mr. Bentley also served as Heavy Duty Filter (Fram) General Manager and Plant Manager for
operations in Greenville, Ohio and Clearfield, Utah. Before joining Honeywell in 1995, Mr. Bentley worked in
various capacities at Frito Lay, Inc. (PepsiCo) for a total of eight years. Mr. Bentley earned his Bachelor of Science
degree in Industrial Engineering from the University of Cincinnati, Ohio, and a Master of Business Administration
from the University of Phoenix. He also attended the Harvard Business School Advanced Management Program.

Mark Brebberman, Vice President and Chief Financial Officer. Mr. Brebberman has held this position
since August 1, 2008. His duties as Chief Financial Officer include overseeing the financial activities of the
Company, including monitoring cash flow, tax, and financial planning. Mr. Brebberman most recently served with
the Company as Corporate Controller since July 2007; as Controller, Operations from April 2004 to July 2007; and
Controller, North American Wheel Group Business Unit from December 2001 to April 2004. Mr. Brebberman
originally joined Hayes Lemmerz in December 2001 as the North American Wheel Group Business Unit Controller.
Mr. Brebberman was promoted to Corporate Controller, Operations and Corporate Controller in April 2004 and
July 2007, respectively. Prior to joining the Company, Mr. Brebberman spent 14 years with Compagnie De Saint-
Gobain, a French multi-national manufacturer of building materials and other engineered products. Mr.
Brebberman’s professional experience also includes four years with the public accounting firms of Deloitte Haskins
& Sells, and Geo. S. Olive & Company. Mr. Brebberman earned a Bachelor degree in Accounting from the
University of Notre Dame. Additionally, he received a Master of Business Administration degree from Brigham
Young University, in Provo, Utah. Mr. Brebberman is a Certified Public Accountant.

Patrick C. Cauley, Vice President, General Counsel and Secretary. Mr. Cauley has held this position since
January 2004. As General Counsel, he is responsible for all global legal matters, including mergers and
acquisitions, litigation, SEC filings, contracts and any other issues of a legal nature. He also oversees the human
resources, travel, public relations, and risk management departments, as well as the management of the Northville
facility. He previously served as Interim General Counsel and before that as Assistant General Counsel. Prior to
joining the Company in 1999, Mr. Cauley was a partner at the Detroit based law firm of Bodman LLP, where he
engaged in all aspects of corporate practice, including mergers and acquisitions, commercial lending and financing,
tax, and real estate transactions. Mr. Cauley earned his Bachelor of Science degree in Business Administration,
with a major in Accounting and his Juris Doctor degree from the University of Michigan. Mr. Cauley is also a
Certified Public Accountant.

John A. Salvette, Vice President, Business Development. Mr. Salvette has held this position since August
2001. As Vice President of Business Development, he directs the Company’s global divestiture, merger and
acquisition efforts. He also oversees the Company’s information technology department. After serving in various
financial positions with Rockwell International’s Automotive Operations and serving as Vice President and Chief
Financial Officer of Stahl Manufacturing, an automotive supplier in Redford, Michigan, Mr. Salvette joined Kelsey-
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Hayes in 1990 as Controller for the North American Aluminum Wheel Business Unit. From May 1993 to January
1995, Mr. Salvette served as Director of Investor Relations and Business Planning and, from February 1995 to June
1997, as Corporate Treasurer to the Company. From July 1997 to January 1999, Mr. Salvette was Group Vice
President of Finance of Hayes Lemmerz Europe. Following the acquisition of CMI International in February 1999,
Mr. Salvette was appointed Vice President of Finance, Cast Components Group. Mr. Salvette received a Bachelor
of Arts degree in Economics from the University of Michigan and a Master of Business Administration from the
University of Chicago.

Kevin Carmody, Chief Restructuring Officer. Mr. Carmody is a managing director with AP Services LLC
and specializes in complex corporate restructurings and reorganizations for distressed companies. Mr. Carmody has
served as a financial and restructuring advisor to clients in a variety of industries such as automotive, heavy
manufacturing, distribution, financial services, consumer products, telecommunications, media, home building, and
retail.  Specifically, his engagements with automotive Tier-1 suppliers include restructuring financial advisor to
Dura Automotive and Federal-Mogul. Mr. Carmody has developed cash forecasting models, created comprehensive
business plans, completed asset divestitures, valued companies and individual business segments to support mergers
and acquisitions strategies, and negotiated DIP and exit financing facilities. Prior to joining AP Services LLC, Mr.
Carmody worked at PricewaterhouseCoopers LLP. Mr. Carmody received a Bachelor of Business Administration
degree from Western Michigan University and a Master of Business Administration from the University of Detroit-
Mercy.

VII. EVENTS LEADING TO COMMENCEMENT OF THE BANKRUPTCY CASES
A. Events Leading to the Debtors’ Chapter 11 Filings

1. The 2001 Chapter 11 Cases

In 2001, the Company was a vastly different enterprise, with more of its manufacturing operations located
in the United States and several non-wheel businesses, such as automotive brakes, commercial highway hubs and
drums, powertrain components, suspension components and an aluminum components business located in Europe.
The Company was also over-leveraged in the face of declining earnings, could not integrate recent acquisitions, and
had several underperforming facilities. The Company also restated its financial statements for fiscal years 1999 and
2000 and the first quarter of fiscal 2001. On December 5, 2001, the Company’s U.S. affiliates at the time and a
Mexican affiliate filed for reorganization relief under chapter 11 (the “2001 Chapter 11 Cases”) in the United States
Bankruptcy Court for the District of Delaware. During the 2001 Chapter 11 Cases, the Company engaged in an
aggressive operational restructuring, focusing on making its various business segments more efficient, including
significantly reducing costs in every area of its business and centralizing financial controls and operations. On June
3, 2003 (the “2003 Effective Date”), the Company consummated a plan of reorganization (the “2003 Reorganization
Plan”) confirmed by the Court and emerged from chapter 11.

Pursuant to the 2003 Reorganization Plan, 98% of the common stock of the reorganized (i.e., current)
Company, certain warrants and a 2/3 interest in the HLI Creditor Trust formed pursuant to the 2003 Reorganization
Plan (the “Trust”) were distributed on the 2003 Effective Date to the Company’s then existing secured and senior
unsecured creditors. The remaining 2% of the Company’s common stock, certain warrants and the remaining 1/3
interest in the Trust were reserved for general unsecured creditors pending the Company’s completion of claims
administration in its role as “Disbursement Agent” under the 2003 Reorganization Plan. The Company has been
unable to complete claims administration relating to the 2003 Reorganization Plan and obtain a final decree with
respect to the 2001 Chapter 11 Cases because certain disputed patent related claims remain unresolved. The
Company prevailed at the trial court level with respect to the most significant of these claims (over $1 billion in
damages was claimed) and, recently, the United States Court of Appeals for the Federal Circuit upheld the trial
court’s favorable ruling. Because of the resolution of this claim, the Company currently expects to be able to close
the 2001 Chapter 11 Cases and obtain a final decree within the next few months, notwithstanding the
commencement of the current Bankruptcy Cases.
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2. Post Bankruptcy Strategy

After emerging from bankruptcy in 2003, the Company continued to transform its business through a four-
pronged, comprehensive strategy—investing in the right products, investing in the right geography, investing in the
right customers, and engaging in aggressive cost cutting including the restructuring of its operations. Each of these
strategies and the steps the Company has taken in furtherance thereof are briefly described below.

Investing in the Right Products. The Company’s goal with respect to its products was to concentrate
resources on those product lines in which it is a market leader and those with the best prospects for continued
growth. Post-bankruptcy, the Company focused on its core business — the production of wheels. Through
acquisitions prior to the 2001 Chapter 11 Cases, the Company became involved in the manufacture of many non-
wheel automotive parts, such as automotive brakes, commercial highway hubs and drums, powertrain components,
and suspension components in North America and an aluminum components business in Europe. In 2004, roughly
a third of the Company’s revenues came from the sale of products other than wheels. Currently, all but 3% of the
Company’s sales are wheels. Another aspect of the Company’s “right products” strategy is maintaining the
diversification of its wheels product lines in order to better insulate the Company from disruptions in the global
market. Estimated fiscal 2008 sales by product types are relatively equally balanced among the three main
categories of wheel products: light-vehicle steel (35%), commercial truck (33%) and light-vehicle aluminum (32%).

Invest in the Right Geography. The second prong of the Company’s strategy involved investing in
manufacturing facilities in high growth, cost effective locations to provide the Company with access to expanding
local and export markets. As a result of this strategy, the Company has substantially reduced its presence in the
United States automobile market. Sales in the United States were 45% of Hayes’ global sales in 2004, but only 15%
in 2008. During this time, the Company’s sales to almost every other region of the globe increased. For example,
the Western European market, which in 2004 accounted for 29% of the Company’s global sales, represented 34% of
the Company’s sales in fiscal 2008. Similar shifts took place in other regions: sales in Eastern Europe went from
10% of the Company’s global sales in 2004 to 23% in fiscal 2008, sales in South America increased from just 4% to
14% and sales in Asia climbed from 4% to 6%. Simultaneously, the Company made a concerted effort to strengthen
its diverse geographic footprint. The Company has a total of 23 facilities located in the United States and 12 other
countries around the world. As a result, the Company is in a strong position to benefit from the expected rebound in
the world economy, wherever it first occurs.

Invest in the Right Customers. The third prong of the Company’s strategy was the diversification of its
customer base. In particular, the Company reduced its exposure to GM, Ford and Chrysler in the United States
from 29% of global sales in 2004 to an estimated 10% of global sales in fiscal 2008. Worldwide, the Company
enjoys a broad customer base. As of April 30, 2009, the Company’s largest customers, as represented by their
percentage of HLI’s global sales, are Ford (17%), General Motors (17%), Volkswagen (9%), Toyota (8%), Renault-
Nissan (6%), Daimler (5%), PSA Peugeot Citroen (4%), Tata (3%), BMW (2%), Volvo (2%), Honda (2%), Fiat
(2%), and Chrysler (2%). While the Company’s two largest customers globally remain Ford and General Motors,
approximately two-thirds of the Company’s sales to these customers in fiscal 2008 were outside the United States.

Aggressive Cost Reductions. The fourth prong of the Company’s strategy was aggressive cost reductions
in an effort to improve the Company’s productivity through the implementation of specific management and
production practices. Since emerging from bankruptcy in 2003, the Company has aggressively sought to cut costs
and improve its productivity. To that end, the Company has divested substantially all of its non-core businesses,
including a hubs and drums unit in 2005, several suspension manufacturing units from 2005 through 2007 and the
MGG Group B.V. (makers of heat exchangers and intake manifolds) and automotive brakes and powertrain
manufacturing units in fiscal 2007. It currently operates only a single non-wheel manufacturing facility. The
Company also restructured its wheels business unit and closed or sold unprofitable wheel manufacturing facilities.
Most recently, the Company closed unprofitable operations in Gainesville, Georgia (U.S.) and Belgium in fiscal
2008, which is expected to save the Company approximately $30-40 million annually.

As part of its cost-cutting strategy, the Company has taken many steps to reduce its labor costs. Since
2004, the Company reduced its senior leadership team by more than half, from 12 to 5 individuals, saving Hayes an
estimated $5 million each year. In fiscal 2006, the Company reduced compensation to its non-union employees in
the United States by an average of 7.5%. Also in fiscal 2006, the Company reduced labor costs by suspending the
5% to 8% defined contribution to its United States employees’ 401(k) plan and suspending its 4% matching
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contributions to such plan (matching contributions were reinstated in 2007). In fiscal 2006, the Company also
reduced the level of health benefits provided to certain employees for annual savings of $1.3 million. In the last
year, the Company’s workforce has been reduced by 25.3%, from 8,900 in March 2008 to approximately 6,400 in
March 2009, for annual savings of approximately $50 million.

B. Need for Restructuring and Chapter 11 Relief

As set forth above, the 2001 Chapter 11 Cases were necessitated by and involved primarily operational
restructuring issues. In contrast, the current Bankruptcy Cases are the result of economic forces beyond the
Company’s control and are necessary to implement a balance sheet restructuring. The Company’s post-2003
strategy was extremely successful: EBITDA on its continuing businesses increased from $139 million in 2005 to
$192 million in 2007. Unfortunately, in late fiscal 2008, the current, unprecedented global economic crisis
deepened, significantly affecting the automobile industry. New passenger cars and light trucks are a major purchase
for consumers and the purchase of these items is highly dependent upon the health of the overall economy.
Similarly, the purchase of new commercial vehicles is highly dependent upon macro-economic factors such as
Gross Domestic Product growth and interest rates. Both the light vehicle and heavy vehicle markets are currently
experiencing a severe downturn globally.

The Company’s efforts to cut costs are not enough to overcome the severity of the global economic crisis.
Indeed, virtually all of the Company’s sales are to automobile manufacturers, and thus their decline threatens the
Company. Because the Company has high fixed production costs, even relatively small declines in customer
production reduce or eliminate profitability. The declines in fiscal 2008 and expected declines in fiscal 2009 are
substantial and have reduced, and will continue to reduce, the Company’s sales and profits. The Company’s sales
for fiscal 2008 were $1.9 billion, down 10% from fiscal 2007. The Company’s EBITDA for fiscal 2008 was just
$157 million — a decline of 23% from fiscal 2007. Because of the global meltdown in the automobile sector,
EBITDA for fiscal 2009 is projected to be less than one-third of the fiscal 2008 results.

The global economic crisis has led to a substantial drop in the Company’s enterprise value. The
Company’s stock price has fallen from a high of $4.05 per share on June 3, 2008 to $0.29 immediately prior to its
chapter 11 filing. Its bonds and bank debt are also trading at a deep discount to face value. The Company’s
production and sales volumes are down in most regions worldwide. The Company’s sales in the fourth quarter of
fiscal 2008 were down 49% as compared to the fourth quarter of fiscal 2007. The Company’s prospects for the
remainder of fiscal 2009 are less than optimal unless the global economy improves dramatically. The Company
expects to have negative net cash flow until the global economy recovers.

The Company’s financial forecasts reflect this downturn, as management anticipates 2009 sales could be
approximately $1.2 billion with EBITDA of $41.5 million. In turn, the Company’s internal forecasts mirror the
positive recovery expected for the global economy, as management currently estimates its sales from 2010 through
2013 could range from $1.3 billion in 2010 to $1.7 billion in 2013 if automotive build rates increase over that
period, with EBITDA rebounding in parallel based upon the same assumptions to potentially range from $73
million to $166 million over the same period.

The global economic crisis has not only affected the Company’s sales, but also its cost of borrowing. For
example, in connection with the amendment of the Credit Facilities to obtain the lenders’ waiver from certain
covenants in the fourth quarter of fiscal 2008, the lenders imposed an increase in the interest rate on the Term Loan
Facility to Euribor plus 6% from Euribor plus 2.75%, with a 3.5% Euribor floor.

Changes in the cost of raw materials have also reduced the Company’s profitability. For example, the
Company generally enters into fixed-forward contracts for aluminum based on volume projections from the
Company’s customers that coincide with the applicable customer pass through pricing adjustment periods. In recent
periods, customer volumes have decreased significantly relative to their projections while at the same time market
prices for aluminum have fallen sharply. As a result, the Company has fixed-forward contracts for aluminum based
on projected volumes at prices above the current market price. The Company therefore has an excess of aluminum
purchased at prices above current levels that it cannot pass on to customers, which has adversely affected the
Company’s operating margins and cash flows.
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The Company’s ability to maintain normal credit terms with its suppliers has become impaired. The
Company has substantial levels of debt, including debt under the Notes and the Credit Facilities. As of January 31,
2009, the Company had approximately $670.1 million of total indebtedness and approximately $107.5 million of
cash and cash equivalents. In the months prior to commencing the Bankruptcy Cases, the trade credit the Company
received from suppliers was reduced. In January, the providers of credit insurance for the non-Debtor subsidiaries
cancelled all such credit insurance programs. On April 17, 2009, the Company announced, among other things, that
it would likely receive a going concern qualification from its auditors in connection with their audit of the
Company’s financial statements for fiscal 2008. That announcement further exacerbated supplier concerns.

Leading up to the commencement of the Bankruptcy Cases, the Company continued to work proactively
with its suppliers to maintain the best credit terms possible. However, the Company’s liquidity constraints were not
sufficiently addressed. It became increasingly likely that without an infusion of cash or additional credit
availability, the Company’s suppliers would likely refuse to provide key products and services on a go-forward
basis. The Company was concerned that its financial condition and results of operations, in particular with regard to
the Company’s potential failure to meet its debt obligations, would lead some customers to become reluctant to
enter into long-term agreements with the Company. Thus, the Debtors commenced these Bankruptcy Cases to
addresses these and other concerns. The Debtors’ debtor-in-possession financing has provided the Company with
sufficient liquidity to manage its operations and calm customer and supplier concerns regarding the Company’s
liquidity during these Bankruptcy Cases.

The Debtors’ restructuring efforts are designed to result in greater profitability for the Company and to
solidify its position as the market leader in its product categories. The Company expects to emerge from chapter 11
following consummation of the Plan, having rationalized its capital structure by reducing debt to levels
commensurate with its cash flow generating capacity and industry norms. Reducing leverage should create
financial flexibility for future operating requirements and capital expenditures and improve liquidity. The Debtors
believe that the efforts they have taken, and expect to take, will return the most value to the Company’s
stakeholders.

C. Development of Chapter 11 Plan
1. Debtors Efforts to Obtain Financing

On January 29, 2009, the Debtors entered into the First Amendment to its Credit Facilities, which, among
other things, authorized the Prepetition Secured Lenders to retain (a) Milbank, Tweed, Hadley, McCloy, LLP
(“Milbank™) as additional legal counsel (the Prepetition Lenders were previously and continue to be represented by
Weil, Gotshal & Manges, LLP (“Weil”)) and (b) a financial advisor to represent the Prepetition Secured Lenders in
connection with Hayes’ restructuring. In late February 2009, the Prepetition Secured Lenders advised the Company
that Milbank, on behalf of the Prepetition Lenders, had retained Houlihan, Lokey, Howard & Zukin, LLP
(“Houlihan”).

Hayes, Lazard Fréres & Co., LLC (“Lazard”), and Skadden, Arps, Slate, Meagher & Flom LLP
(“Skadden”) immediately began working with Houlihan, Milbank and Weil to prepare for an in-person meeting
with the Prepetition Secured Lenders, which took place in New York on March 18, 2009. During that meeting,
Hayes and its advisors explained that it was quickly running out of cash and required additional financing, likely in
the form of a debtor in possession (“DIP”) loan to fund chapter 11 reorganization cases. After the March 18%
meeting, the Prepetition Secured Lenders and their advisors and the Company and its advisors spoke frequently,
exchanged due diligence information and illustrative DIP financing term sheets as the Prepetition Secured Lenders
and the Company considered their potential options. The Prepetition Secured Lenders’ advisors and certain of the
Prepetition Secured Lenders were also granted access to an electronic data room maintained by the Company for
due diligence purposes.

The Debtors and Lazard considered seeking DIP or other financing from commercial banks and hedge
funds that have historically loaned money to or invested in distressed companies. However, the Prepetition Secured
Lender group is comprised of nearly 40 commercial banks and hedge funds, including most of the major institutions
or entities that have experience providing DIP loans. Accordingly, the Debtors and Lazard determined that the
Debtors had appropriately canvassed the commercial bank and hedge fund marketplace for available financing by
simply engaging in discussions with, and requesting additional financing from, the Prepetition Secured Lenders.
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Additional efforts to obtain financing from any other banks or funds outside the Prepetition Lender group were
considered to be an ineffective use of the Debtors’ resources.

Separately, beginning in February 2009, Lazard, with the Company’s assistance, began a sale process and
identified approximately twelve potential financial investors it believed might be interested in investing in or
acquiring the Company during its chapter 11 case and providing the Company with sufficient DIP financing to
effectuate such transaction.

Lazard and the Debtors determined it was not in the Company’s best interests to approach strategic
investors - other automotive suppliers — prior to the commencing the Bankruptcy Cases for a number of reasons.
For the most part, these potential strategic partners are facing their own financial difficulties. Additionally, the
Company was concerned about providing competitors with its proprietary and confidential information and was also
worried that information regarding its financial condition and possible chapter 11 cases could leak to its customers
and suppliers and damage those relationships. The Company and Lazard were also aware that strategic parties
would have the opportunity to review and bid against any transaction the Company might propose in the
Bankruptcy Cases.

Lazard identified the potential investors based on a number of factors, including their known desire to
invest in companies in the automotive sector, their desire to acquire financially distressed companies and their
ability to quickly complete diligence and fund a transaction through debtor in possession financing. Of the financial
investors Lazard contacted, six of them signed confidentiality agreements and conducted due diligence with respect
to the Company, which included meeting with senior management to discuss the Company’s business plan,
reviewing numerous legal, financial and operating documents contained in the Company’s electronic data room and
having numerous discussions with the Company’s legal and financial advisors.

Ultimately, the Company received non-binding term sheets from four financial investors, each of which
was subject to legal and financial due diligence as well as other conditions precedent. The four proposals had an
implied enterprise valuation for the Company of between $220,000,000 - $250,000,000. Further, at the time these
proposals were prepared and submitted, the Company was forecasting EBITDA for 2009 of approximately $61
million, or 39% higher than the Debtors are currently forecasting. Although the term sheets varied from each other
on numerous terms, all four proposed acquiring ownership of the Company through funding a DIP loan during the
Bankruptcy Cases and converting the outstanding balance thereof into a majority of the equity of the tReorganized
Company upon emergence from chapter 11. Moreover, each proposal required the DIP loan to be secured on a first
priority priming basis on virtually all of the Company’s assets.

The Company and its advisors, including Lazard, spent significant time with each of the potential investors
and their advisors discussing, among other things, the Company’s corporate structure and collateral base available
to secure a DIP loan, with particular emphasis on the interplay between collateral located inside and outside the
United States, and also the lack of significant unencumbered assets. Similarly, the discussions focused on the fact
that any DIP loan facility would need the support of the Prepetition Secured Lenders. Two of the potential investors
withdrew from the process shortly after submitting their proposals, citing their inability to become comfortable with
a DIP loan structure and the collateral base available to support such a loan. While discussions with the remaining
two potential investors continued, one of the proposals was clearly superior and the Company and its advisors
focused their efforts on working with the higher bidder to memorialize its proposal in definitive documentation.

The Company and its advisors kept the Prepetition Secured Lenders, an ad hoc committee of Noteholders,
and their respective advisors apprised regarding the status of the discussions and negotiations with third parties,
including in-person meetings with the ad hoc committee in London on April 3, 2009 and the Prepetition Secured
Lenders in New York on April 13, 2009, among other in-person and telephonic meetings with the Prepetition
Secured Lenders. The Company also continued working with the Prepetition Secured Lender group on a potential
DIP facility.

The Company, with the assistance of its advisors, including Lazard, also solicited the Noteholders with
respect to providing or participating in a potential DIP facility; advisors to the Noteholders informed the Company
and its advisors that the Noteholders were not interested in providing or participating in any such financing facility.
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2. Negotiation of the Proposed DIP Financing and Plan Term Sheet

On or about April 20, 2009, the Company advised the Prepetition Secured Lenders that the potential bidder
informed the Company that its proposal would be withdrawn unless the Company (a) signed the definitive
documentation negotiated and prepared by the parties with respect to, among other things, a DIP credit agreement
and plan of reorganization term sheet, and (b) paid the DIP commitment fees set forth in the definitive
documentation. Hayes also informed the Prepetition Secured Lenders that the definitive documentation included
numerous conditions precedent to the transactions set forth therein, including the required consent of more than half
of the Prepetition Secured Lenders holding more than two thirds of the Credit Facilities obligations. After
discussions among the Prepetition Secured Lenders, the Company and their advisors, a majority of the Prepetition
Secured Lenders advised the Company that they (a) were not in favor of the transaction proposed by the high
bidder, (b) were finalizing a DIP loan proposal, and (c) requested that the Company not execute the definitive
documentation.

After evaluating, among other things, the transactions set forth in the definitive documents, including but
not limited to, the numerous conditions precedent, and the views and requests of the Prepetition Secured Lenders,
the Company declined to move forward with the third party financial investor and, instead, determined to work
towards obtaining DIP financing provided by the Prepetition Lenders.

On April 24, 2009, certain of the Prepetition Secured Lenders delivered proposed term sheets for the DIP
Financing and restructuring terms to the Debtors. Before commencing these cases, the Company concluded that the
terms of the reorganization reached with certain of the Prepetition Secured Lenders provided the Debtors with the
best — indeed, the only — opportunity to maximize the value of their assets.

VIII. THE BANKRUPTCY CASES
A. Continuation of Business; Stay of Litigation

Since the Petition Date, the Debtors have continued to operate as debtors-in-possession subject to the
supervision of the Court in accordance with the Bankruptcy Code. While the Debtors are authorized to operate in
the ordinary course of business, transactions out of the ordinary course of business require Court approval. In
addition, the Court has approved the Debtors’ employment of attorneys, financial advisors and other professionals
as required by the Bankruptcy Code to assist with its restructuring efforts and to guide the Company through its
Bankruptcy Cases.

An immediate effect of the filing of the Debtors’ bankruptcy petitions was the imposition of the automatic
stay under Bankruptcy Code section 362(a) which, with limited exceptions, enjoined the commencement or
continuation of all collection efforts by creditors, the enforcement of liens against property of the Debtors and the
continuation of litigation against the Debtors. This relief provided the Debtors with the “breathing spell” necessary
to assess and reorganize its business. The automatic stay remains in effect, unless modified by the Court or
applicable law, until the Plan Effective Date.

B. Summary of Certain Relief Obtained at the Outset of the Bankruptcy Cases
1. Significant First Day Orders

Shortly after the Petition Date, the Debtors obtained relief from the Bankruptcy Court pursuant to certain
“first day orders.” The first day orders entered by the Bankruptcy Court are intended to ease the transition between
a debtor’s prepetition and postpetition business operations by approving certain normal business conduct that may
not be specifically authorized under the Bankruptcy Code or as to which the Bankruptcy Code specifies prior
approval by the Court must be obtained. The “first day” orders in these Bankruptcy Cases authorized, among other
things:

e the joint administration of the Bankruptcy Cases;

e the retention of Garden City Group as claims and noticing agent to the Debtors;
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e the maintenance of the Debtors’ existing bank accounts and continued operation of its cash
management system substantially as it existed prior to the Petition Date;

e the payment in the Debtors’ discretion, and in the ordinary course of business, of certain
prepetition obligations related to their Customer Programs and continuation of the prepetition

Customer Programs;

e the payment of certain employee obligations wages and continuation of certain employee
benefit programs;

e the remittance of an adequate assurance deposit to utilities and prohibition by the utilities
from altering or discontinuing their services;

e the payment of certain prepetition taxes;

® the continuation of the Debtors insurance premium financing programs;
e the payment of claims held by certain “critical” vendors;

e the payment of certain claims held by foreign creditors;

e the payment of obligations arising from goods ordered prepetition, but delivered to the
Debtors postpetition, which were granted administrative expense status, and the payment of
obligations arising from prepetition delivery of goods received by the Debtors within 20 days
of the Petition Date;

e the payment of certain shipping, warehousing, and import obligations;

e the payment of certain contractor claims relating to mechanic’s liens; and

e the authority to obtain postpetition financing and to use cash collateral.
2. Parties In Interest, Counsel and Advisors

The parties described below have been, among others, major parties in interest, or counsel and/or advisors
to them, in the Bankruptcy Cases to date.

a The Bankruptcy Court
ptcy

The Honorable Mary F. Walrath, United States Bankruptcy Judge for the Bankruptcy Court for the District
of Delaware, has presided over the Debtors’ Bankruptcy Cases since the Petition Date. She also presides over the
2001 Bankruptcy Cases.

(b) The United States Trustee

The United States Trustee for the District of Delaware has been actively involved in the Debtors’
Bankruptcy Cases.

() Counsel and Advisors to the Debtors

On June 10, 2009, the Bankruptcy Court entered an order approving the retention of Skadden as the
Debtors’ bankruptcy counsel under a general retainer in the Bankruptcy Cases. Leading up to and during the
Bankruptcy Cases, Skadden has, among other things: advised the Debtors with respect to their powers and duties as
Debtors and debtors-in-possession; assisted the Debtors with respect to employee matters; reviewed and prepared
on behalf of the Debtors all pleadings, motions, administrative and procedural applications, answers, orders, reports,
and supporting schedules and statements; attended meetings and negotiated with representatives of creditors and
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other parties-in-interest; and advised and consulted the Debtors and other parties-in-interest on the conduct of the
Bankruptcy Cases, including all of the legal and administrative requirements of operating in chapter 11.

On fe}July 8, 2009, the Bankruptcy Court entered an order approving the retention of Lazard as the
Debtors’ investment banker and financial advisor. During the Bankruptcy Cases, Lazard has, among other things,
reviewed the Company’s Business Plan, evaluated the Company’s debt capacity in light of its projected cash flows,
determined a range of values for the Company on a going concern basis, ran a postpetition market check on a
potential sale of the Debtors, assisted in the determination of an appropriate capital structure for Reorganized
Debtors, assisted the Debtors in the negotiation of the Plan, assisted the Debtors in the arrangement of the DIP
Financing Facility and an Exit Credit Facility, and provided other investment banking services as requested by the
Company from time to time. In consideration for such services and pursuant to its engagement letter dated as of
January 1, 2009, upon confirmation of the Plan, Lazard would be entitled, subject to final approval of the
Bankruptcy Court, total fees and expenses (including amounts paid prepetition under the engagement agreement) of
no more than $6.25 million.

On fe};July 8, 2009, the Bankruptcy Court entered an order approving the retention of AP Services, LLC
(“APS”), as crisis managers to the Debtors. APS consultants were retained to provide a broad range of management
and restructuring services including serving as interim Chief Restructuring Officer of the Company. In
consideration for such services and pursuant to its engagement letter effective as of May 11, 2009, upon
confirmation of the Plan, APS would be entitled, subject to final approval of the Bankruptcy Court, to a contingent
performance-based fee, in addition to any hourly fees and expenses for services provided.

On feJuly 8, 2009, the Bankruptcy Court entered an order approving the Debtors’ retention of KPMG,
LLP (“KPMG”) as independent auditors to the Debtors.

On fe}June 17, 2009, the Debtors fil n lication king Bankruptcy Court entered—an—order
approving—theDebters’approval for the retention of Kasowitz, Benson, Torres & Friedman LLP (“KBTE”) as
special litigation and conflicts counsel to the Debtors._KBTE’s retention has n n appr

On fe}July 30, 2009, the Bankruptcy Court entered an order approving the Debtors’ retention of Deloitte
& Touche, LLP (“Deloitte™) as tax consultants and advisors to the Debtors.

On June 10, 2009, the Bankruptcy Court entered an order approving the Debtors’ retention of Groom Law
Group, Chartered (“Groom”) as special employee benefits counsel to the Debtors.

On June 10, 2009, the Bankruptcy Court entered an order approving the Debtors’ retention of various
ordinary course professionals to represent them in matters unrelated to the Bankruptcy Cases. Under the terms of
that order, from time to time since the Petition Date, the Company retained certain additional ordinary course
professionals to assist it with matters outside of the Bankruptcy Cases.

(d) Appointment of the Creditors’ Committee

On May 21, 2009, the United States Trustee appointed, pursuant to Bankruptcy Code section 1102, an
official committee of unsecured creditors (the “Creditors’ Committee). The following creditors comprise the
Creditors’ Committee as of the date of this Disclosure Statement: (a) Pioneer Euro High Yield Fund; (b) U.S. Bank,
N.A., as Indenture Trustee; and (c) Pension Benefit Guaranty Corporation. The Creditors’ Committee’s legal
counsel isare Lowenstein Sandler PC (“Lowenstein”); and_Bifferato Gentilotti LLC, its financial advisor is Chanin
Capital Partners LLP (“Chanin”), and i mpensation consultant i i
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(e) Appointment of the Retiree Committee

On June 10, 2009, the Bankruptcy Court entered an order approving the formation and appointment of a-an_

fficial committee of the retir the “Retiree Committee”) by the U.S. Trustee (the “Retiree Order”). Pursuant to
the Retiree Order, the U.S. Trustee must—formformed the Retiree Committee on er—prier—to—25—days—after—the-
Banl - | the Retiree Order (e July-6.2009)uly 7. 2009. The Retiree C ittee’s legl |

are Stahl wen Crowley Addis LLC an hneder Harrison al Lewis LLP and its financial advisor i

Devel Specialists, 1nc.
C. Post-Petition Financing

In connection with the Chapter 11 filing, the Company, HLI Opco and Hayes Luxembourg (collectively
the “Borrowers”), the lenders party thereto, Deutsche Bank AG New York Branch, as DIP Administrative Agent,
Deutsche Bank Securities Inc. and General Electric Capital Corporation, as Joint Book-Running Lead Managers,
Joint Lead Arrangers, and Joint Syndication Agents for the DIP Facilities, and Deutsche Bank Securities Inc., as
Documentation Agent for the DIP Facilities, entered into Amendment No. 2, dated as of May 12, 2009, and
Amendment No. 3, dated as of May 19, 2009, to the Company’s Second Amended and Restated Credit Agreement,
dated as of May 30, 2007, as amended by Amendment No. 1, dated as of January 30, 2009, with the lenders party
thereto (the “Credit Agreement”). Pursuant to the amended Credit Agreement (the “DIP Credit Agreement”)
debtor-in-possession loan tranches (the “DIP Loans”) were added to the Credit Agreement, including up to $100
million of additional liquidity to provide operating funds to the Company and its subsidiaries during the Bankruptcy
Cases.

The initial DIP Loans consisted of a committed senior secured debtor-in-possession new money term loan
facility (the “New Money DIP Loans”) in an aggregate principal amount of up to $100 million and a senior secured
debtor-in-possession roll-up loan facility (the “Roll-Up Loans”) in an aggregate principal amount of up to $100
million. The Roll-up Loans will be issued to the pre-petition lenders under the Credit Agreement who make New
Money DIP Loans in exchange for the pre-petition loans such lenders hold under the Credit Agreement; the Roll-up
Loans will be deemed issued to the lenders upon the occurrence of certain triggering event as provided in the DIP
Credit Agreement (the “Roll-Up Loan FElevation Date”). If the Roll-Up Loan Elevation Date has not otherwise
occurred immediately prior to the Plan Effective Date, the Roll-Up Loan Elevation Date shall be deemed to have
occurred at such time for all purposes automatically without further action of any party. The DIP Loans benefit
from a super-priority claim and lien on the assets of the Borrowers pursuant to a Bankruptcy Court order. On May
14, 2009, the Bankruptcy Court approved an interim order (the “Interim DIP Order”) that authorized the borrowing
of up to $30 million of New Money DIP Loans, which was borrowed on May 14, 2009. On June 15, 2009, the
Bankruptcy Court granted final approval of the DIP Credit Agreement. As a result, an additional $70 million of
New Money DIP Loans became available to the Borrowers.

The proceeds of the New Money DIP Loans incurred under the DIP Credit Agreement are available (i) to
pay costs, fees, and expenses related to the execution and delivery of the DIP Credit Agreement, (ii) to repay certain
of the pre-petition loans (through the exchange of Roll-up Loans), (iii) to provide working capital from time to time
for the Debtors and the Company’s non-U.S. subsidiaries, (iv) for other general corporate purposes of the Debtors
and the Company’s non-U.S. subsidiaries, and (v) to pay administrative costs of the Bankruptcy Cases and claims or
amounts approved by the Bankruptcy Court. The proceeds of the DIP Loan are deposited in depositary accounts
and can be withdrawn no more than twice per week and then only to the extent needed to pay permitted expenses
payable in the five business days following each withdrawal in accordance with approved budgets.

The New Money DIP Loans bear cash interest at the rate of LIBOR (with a floor of 6.00% per annum),
plus 14% per annum, and interest paid-in-kind (the “PIK Interest”) at a rate of 6.00% per annum. After the Roll-Up
Loans are deemed to be borrowed, borrowings under the New Money DIP Loans and Roll-Up Loans will bear cash
interest at the rate of LIBOR (with a floor of 3.00% per annum), plus 7% per annum, plus PIK Interest of 3.00% per
annum. During the continuance of an event of default under the DIP Credit Agreement, borrowings will bear
interest at an additional 2.00% per annum. In addition, the DIP Credit Agreement obligates the Debtors to pay
certain fees to the agents and lenders thereunder.

Obligations under the DIP Credit Agreement are secured by a lien on substantially all of the assets of the
Debtors (which lien has a first priority with respect to substantially all of the Debtors’ assets) and a super-priority
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administrative expense claim in each of the Bankruptcy Cases. The obligations under the DIP Credit Agreement are
guaranteed by the Company and its domestic subsidiaries pursuant to a Guaranty, dated as of May 12, 2009.
Subject to local law and other impediments, certain of the Company’s foreign subsidiaries are required to take
commercially reasonable actions to guarantee the obligations under the DIP Credit Agreement and grant liens on
their assets in support of those guarantees.

The maturity date of the obligations under the DIP Credit Agreement is the earliest of: (i) six months
following the date on which the Bankruptcy Court grantsed interim approval of the DIP Credit Agreement (which
may be extended by up to three months by a majority of the DIP lenders); (ii) the effective date of a plan of
reorganization for any Debtor; (iii) the acceleration of obligations under the DIP Credit Agreement or termination of
the new money term loan commitments under the DIP Credit Agreement, including, without limitation, as a result of
the occurrence of an event of default.

In addition, non-DIP Lenders that consented to the DIP Financing, but did not participate in the DIP
Financing, will receive a consent fee equal to their pro rata share of 8.5% of the New Common Stock upon the
occurrence of the Plan Effective Date.

D. Post-Petition Marketing Process

Following the approval of the Interim DIP Order, Lazard and the Debtors began a sale process (“Sale
Process”) as required under Section 7.17.A of the DIP Credit Agreement. Lazard, with the Company’s assistance
identified approximately 40 potential investors it believed might be interested in acquiring the Company during the
Bankruptcy Cases.

The Company and Lazard approached both strategic (other automotive suppliers) and financial investors in
its Sale Process. The Debtors and Lazard determined it was in the Company’s best interests to reach out as broadly
as possible to determine if any third parties remain interested in acquiring the Company. Lazard identified the
potential investors based on a number of factors, including, their known desire to invest in companies in the
automotive sector, their desire to acquire financially distressed companies and their ability to quickly complete
diligence and fund a transaction. Lazard also approached those investors who expressed an interest in the Company
during the pre-petition process to see if there was continuing interest.

An initial diligence package which contains information on the Company’s operations, factors leading to
the commencement of the Bankruptcy Cases, and historical and projected financial information wil—-be—made-

availablewas distributed to_13 interested parties-along—with-an—opportunityfor-a, These interested parties were
wﬁ management presentatlon—FeHewmg—dtseusswﬂsavﬁ%semeHnaﬂagemen{—aﬂd—

E. Summary of Claims Process and Bar Date
1. Claims Process

In chapter 11 cases, claims against a debtor are established either as a result of being listed in the debtor’s
schedules of liabilities or through assertion by the creditor in a timely filed proof of claim form. Once established,
the claims are either allowed or disallowed. If allowed, the claim will be recognized and treated pursuant to a plan
of reorganization. If disallowed, the creditor will have no right to obtain any recovery on, or to otherwise enforce,
the claim against the debtor.
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2. Schedules and Statements of Financial Affairs

On June 9, 2009, the Debtors filed with the Bankruptcy Court their Schedules of Assets and Liabilities
(“Schedules™) and Statements of Financial Affairs (“Statements”). Separate Schedules and Statements were filed
for each of the twenty-five (25) Debtors. On June 23, 2009, the Debtors filed a supplement to the previously filed
Schedule F for HLI Opco.

3. Claims Bar Date

On June 10, 2009, the Bankruptcy Court entered an order (the “Bar Date Order”) fixing the bar date for
filing proofs of claim against the Debtors. The general bar date for Claims established by the Bankruptcy Court was
July 27, 2009 (the “Bar Date”). The bar date relating to the Claims of governmental units is November 9, 2009 (the
“Governmental Bar Date”). GCG provided notice of the Bar Date by mailing to each person listed in the Schedules
(and any amendments thereto) a notice of the Bar Date and a proof of claim form. In addition, the Debtors

published notice of the Bar Date on June 25, 2009 in the following publications: The Wall Street Journal, Akron
Beacon Journal, Detroit Free Press, The Detroit News, and Sedalia Democrat.

G. Motion for Appointment of an Examiner
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IX. SUMMARY OF THE PLAN

THIS SECTION CONTAINS A SUMMARY OF THE STRUCTURE OF, CLASSIFICATION, AND
TREATMENT OF CLAIMS AND INTERESTS IN, AND IMPLEMENTATION OF THE PLAN, AND IS
QUALIFIED IN ITS ENTIRETY BY REFERENCE TO THE PLAN, WHICH ACCOMPANIES THIS
DISCLOSURE STATEMENT, AND TO THE EXHIBITS ATTACHED THERETO OR REFERRED TO
THEREIN.

THE STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT INCLUDE SUMMARIES
OF THE PROVISIONS CONTAINED IN THE PLAN AND IN DOCUMENTS REFERRED TO THEREIN. THE
STATEMENTS CONTAINED IN THIS DISCLOSURE STATEMENT DO NOT PURPORT TO BE PRECISE
OR COMPLETE STATEMENTS OF ALL THE TERMS AND PROVISIONS OF THE PLAN OR DOCUMENTS
REFERRED TO THEREIN, AND REFERENCE IS MADE TO THE PLAN AND TO SUCH DOCUMENTS FOR
THE FULL AND COMPLETE STATEMENTS OF SUCH TERMS AND PROVISIONS.

THE PLAN ITSELF AND THE DOCUMENTS REFERRED TO THEREIN, WHICH ARE OR WILL
HAVE BEEN FILED WITH THE COURT, WILL CONTROL THE TREATMENT OF CREDITORS AND
EQUITY SECURITY HOLDERS UNDER THE PLAN AND WILL, UPON THE EFFECTIVE DATE OF THE
PLAN, BE BINDING UPON HOLDERS OF CLAIMS AGAINST, OR INTERESTS IN, THE DEBTORS,
REORGANIZED DEBTORS AND OTHER PARTIES IN INTEREST, REGARDLESS OF WHETHER OR HOW
THEY HAVE VOTED ON THE PLAN. ALL CAPITALIZED TERMS NOT DEFINED IN THIS SUMMARY
HAVE THE MEANINGS ASCRIBED TO SUCH TERMS IN THE PLAN.

A. Treatment of Claims and Interests — Administrative Claims
1. Administrative Claims

Subject to the other provisions of Article Il and Article IX of the Plan, after the later of (a) the Plan
Effective Date, (b) the date an Administrative Claim becomes an Allowed Administrative Claim or (c) the date an
Administrative Claim becomes payable pursuant to any agreement between a Debtor (or a Reorganized Debtor) and
the holder of such Administrative Claim, an Allowed Administrative Claimholder in any Debtor’s Bankruptcy Case
shall receive, in full satisfaction, settlement, release, and discharge of and in exchange for such Allowed
Administrative Claim, (x) Cash equal to the unpaid portion of such Allowed Administrative Claim or (y) such other
treatment as to which the Debtors (or the Reorganized Debtors) and such Claimholder shall have agreed upon in
writing, satisfactory to Requisite DIP Lenders in their sole discretion.

2. Administrative Claims Incurred In the Ordinary Course Of Business

Notwithstanding the treatment of Administrative Claims set forth in Section 2.1 of the Plan, Allowed
Administrative Claims with respect to liabilities incurred by the Debtors in the ordinary course of business during
the Bankruptcy Cases shall be paid in the ordinary course of the business in accordance with the terms and
conditions of any agreements relating thereto and not limited to being paid on a Periodic Distribution Date. For the
avoidance of doubt, such ordinary course of business Administrative Claims shall not include a postpetition
obligation that is contingent or disputed or subject to liquidation through pending or prospective litigation,
including, but not limited to, alleged obligations arising from personal injury, property damage, products liability,
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consumer complaints, employment law, secondary payor liability, or any other contingent, disputed, or unliquidated
legal or equitable claim based on tort, statute, contract, equity, or common law, be considered to be an obligation
which is payable in the ordinary course of business

3. Reclamation Claims

Reclamation Claims that are not Allowed Section 503(b)(9) Claims shall receive the treatment accorded to
Other Unsecured Claims.

4, Priority Tax Claims

With respect to each Allowed Priority Tax Claim in any Debtor’s Bankruptcy Case, at the sole option of
the Debtors, subject to the consent of the Requisite DIP Lenders, (or the Reorganized Debtors), the Allowed Priority
Tax Claimholder shall be entitled to receive on account of such Priority Tax Claim, in full satisfaction, settlement,
release, and discharge of and in exchange for such Priority Tax Claim, (a) equal Cash payments made in accordance
with Bankruptcy Code section 1129(a)(9)(C) on the last Business Day of every three (3) month period following the
Plan Effective Date, over a period not exceeding six years after the assessment of the tax on which such Claim is
based, totaling the principal amount of such Claim plus simple interest on any outstanding balance from the Plan
Effective Date calculated at the interest rate available on ninety (90) day United States Treasuries on the Plan
Effective Date, (b) such other treatment agreed to by the Allowed Priority Tax Claimholder and the Debtors (or the
Reorganized Debtors), provided such treatment is on more favorable terms to the Debtors (or the Reorganized
Debtors) than the treatment set forth in subsection (a) above, or (¢) payment in full in Cash on the Plan Effective
Date.

5. DIP Financing Facility Claims

The DIP Financing Facility Claims are Allowed in full and shall not be subject to any avoidance,
reductions, set off, offset, recharacterization, subordination (whether equitable, contractual, or otherwise),
counterclaims, cross-claims, defenses, disallowance, impairment, objection, or any other challenges under any
applicable law or regulation by any person or entity.

Upon the Plan Effective Date, the DIP Lenders shall receive in full satisfaction of the principal amounts
owed to them pursuant to the DIP Financing Facility:

(1) The DIP Lenders New Money Distribution Property, which shall be distributed
to the New Money DIP Lenders on a Pro Rata basis (i.e., based upon the amount of New Money DIP Term
Loans made or held by a New Money DIP Lender in relation to the total amount of New Money DIP Term
Loans);

(11) The DIP Lenders Roll-Up Distribution Property, which shall be distributed to
the DIP Lenders who hold Senior Roll-Up Loans on a Pro Rata basis (i.e., based upon the amount of
Senior Roll-Up Loans held by a DIP Lender in relation to the total amount of Senior Roll-Up Loans);

(iii)  All fees and expenses of the DIP Agents and DIP Lenders shall be paid in full in
cash on the Plan Effective Date; and

(iv)  All accrued and unpaid costs and charges on the DIP Financing Facility
(including the DIP Supplemental Applicable Margin (as defined in section 1.1 of the DIP Credit
Agreement) shall be paid in full in cash on the Plan Effective Date.

(v) All unpaid interest on the DIP Financing Facility (including interest attributable
to the DIP Supplemental Applicable Margin, whether or not capitalized) shall be paid in full in cash on the
Plan Effective Date.

On the Plan Effective Date, the Prepetition Secured Lenders who are entitled to a Consent Fee under the
DIP Credit Agreement (which shall not include any person or entity that is or was a DIP Lender or the Affiliate of a
DIP Lender) shall receive their Pro Rata share of [@] shares of New Common Stock equal to 8.5% of the New
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Common Stock that is to be issued hereunder (prior to dilution from the Long Term Incentive Plan) as more fully
set forth in the DIP Credit Agreement.

B. Treatment of Claims and Interests — Non-Administrative Claims
1. Introduction

Pursuant to Bankruptcy Code section 1122, set forth below is a designation of classes of Claims against
and Interests in the Debtors. The treatment for each class of Claims or Interests under the Plan is also specified. A
Claim or Interest is placed in a particular Class for purposes of voting on the Plan and of receiving distributions
pursuant to the Plan only to the extent that such Claim or Interest is an Allowed Claim or an Allowed Interest in that
Class and such Claim or Interest has not been paid, released or otherwise settled prior to the Plan Effective Date. In
accordance with Bankruptcy Code section 1123(a)(1), Administrative Claims and Priority Tax Claims of the kinds
specified in Bankruptcy Code sections 507(a)(2) and 507(a)(8) have not been classified, and their treatment is set
forth in Article II herein.

The Plan, though proposed jointly, constitutes a separate Plan proposed by each Debtor. Therefore, the
classifications set forth in Section 3.2 of the Plan shall be deemed to apply separately with respect to each Plan
proposed by each Debtor.

2. Classification and Treatment of Claims Against and Interests In the Debtors

Unimpaired Classes of Claims and Interests (deemed to have accepted the Plan and, therefore, not entitled to vote
on the Plan)

Class 1 — Secured Class 1 consists of all Secured Tax Claims.
Tax Claims

Except as otherwise provided in and subject to Section 8.7 of the Plan, on the first
Periodic Distribution Date occurring after the later of (a) the date a Secured Tax Claim
becomes an Allowed Secured Tax Claim or (b) the date a Secured Tax Claim becomes
payable pursuant to any agreement (if any) between the Debtors (or the Reorganized
Debtors) and the Holder of such Secured Tax Claim, the Holder of such Class 1 Secured
Tax Claim shall receive, in full satisfaction, settlement, release, and discharge of and in
exchange for such Secured Tax Claim, (y) Cash equal to the amount of such Allowed
Secured Tax Claim or (z) such other treatment as to which the Debtors (with the consent
of Requisite DIP Lenders) or the Reorganized Debtors and such Claimholder shall have
agreed in writing, provided that such treatment is not more favorable than the treatment in
clause (y) above. The Debtors’ failure to object to a Secured Tax Claim in the
Bankruptcy Cases shall be without prejudice to the Reorganized Debtors’ right to contest
or otherwise defend against such Claim in the Bankruptcy Court or other appropriate non-
bankruptcy forum (at the option of the Debtors or the Reorganized Debtors) when and if
such Claim is sought to be enforced by the holder of the Secured Tax Claim.

Class 2 — Other Class 2 consists of each separate subclass for each Other Secured Claim. Each subclass is
Secured Claims deemed to be a separate Class for all purposes under the Bankruptcy Code.

Except as otherwise provided in and subject to Section 8.7 of the Plan, on the first Periodic
Distribution Date occurring after the later of (a) the date an Other Secured Claim becomes
an Allowed Other Secured Claim or (b) the date an Other Secured Claim becomes payable
pursuant to any agreement (if any) between the Debtors (with the consent of the Requisite
DIP Lenders) or the Reorganized Debtors and the holder of such Other Secured Claim, the
Debtors (or Reorganized Debtors) shall, in full satisfaction, settlement, release, and
discharge of and in exchange for such Class 2 Other Secured Claim, (x) pay Cash equal to
the amount of such Allowed Other Secured Claim, (y) return the collateral to the secured
creditor with respect to such Other Secured Claim, or (z) such Other Secured Claim shall be
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Reinstated. The Debtors’ failure to object to an other Secured Claim in the Bankruptcy
Cases shall be without prejudice to the Reorganized Debtors’ right to contest or otherwise
defend against such Claim in the Bankruptcy Court or other appropriate non-bankruptcy
forum (at the option of the Reorganized Debtors) when and if such Claim is sought to be
enforced by the holder of the Secured Claim.

Class 3 — Other
Priority Claims

Class 3 consists of all Other Priority Claims.

Except as otherwise provided in and subject to Section 8.7 of the Plan, on the first Periodic
Distribution Date occurring after the later of (a) the date an Other Priority Claim becomes an
Allowed Other Priority Claim or (b) the date an Other Priority Claim becomes payable
pursuant to any agreement (if any) between the Debtors or the Reorganized Debtors and the
holder of such Other Priority Claim, each Class 3 Other Priority Claimholder shall receive,
in full satisfaction, settlement, release, and discharge of, and in exchange for, such Other
Priority Claim, (y) Cash in an amount equal to the amount of such Allowed Other Priority
Claim or (z) such other treatment as to which the Debtors (with the consent of Requisite DIP
Lenders) or the Reorganized Debtors and such Claimholder shall have agreed upon in
writing, provided that such treatment is not more favorable than the treatment in clause (y)
above. The Debtors’ failure to object to an Other Priority Claim in the Bankruptcy Cases
shall be without prejudice to the Reorganized Debtors’ right to contest or otherwise defend
against such Claim in the Bankruptcy Court or other appropriate non-bankruptcy forum (at
the option of the Debtors or the Reorganized Debtors) when and if such Claim is sought to
be enforced by the holder of the Other Priority Claim.

Class 4 —
Intercompany Claims

Class 4 consists of all Intercompany Claims.

Each Intercompany Claim will, with the consent of the Requisite DIP Lenders, be (a)
released, waived and discharged as of the Plan Effective Date, (b) contributed to the capital
of the obligor corporation, (c¢) dividended, or (d) remain unimpaired.

Class 5 — Subsidiary
Interests

Class 5 consists of all Subsidiary Interests.

Class 5 Subsidiary Interests shall be unaffected by the Plan, except to the extent required by
the Restructuring Transactions.

Impaired Classes of Claims and Interests (entitled to vote on the Plan)

Class 6 — Prepetition
Secured Obligations

Class 6 consists of the Prepetition Secured Obligations. Notwithstanding any provision to
the contrary herein, upon entry of the Confirmation Order, all Prepetition Secured
Obligations shall be Allowed in the aggregate amount of ${®no less than $503,381,544.77
(less the anticipated Senior Roll-Up Loans in the amount of $100 million) and shall
constitute Allowed Claims for all purposes in these Bankruptcy Cases, not subject to any
avoidance, reductions, set off, offset, recoupment, recharacterization, subordination
(whether equitable, contractual, or otherwise), counterclaims, cross-claims, defenses,
disallowance, impairment, objection, or any other challenges under any applicable law or
regulation by any person or entity.

On the Plan Effective Date, Holders of Prepetition Secured Obligations in Class 6 shall
receive their share of the Prepetition Secured Lender Distribution Property in full
satisfaction of their claims; provided that such Holders of Class 6 Prepetition Secured
Obligations vote as a class to accept the Plan. The Prepetition Secured Distribution Property

will be distributed Pro Rata among the Holders of Prepetition Secured Obligations based
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upon the amount of Prepetition Secured Obligations held by such Holder in relation to the
total amount of Prepetition Secured Obligations.

The Holders of Prepetition Secured Obligations who are DIP Lenders, Affiliates of DIP
Lenders, or permitted successors and assigns of DIP Lenders under Section 11.2 of the DIP
Credit Agreement agree to waive their distributions on account of their Class 6 Claims, with
such waived distributions to be distributed Pro Rata to Holders of Prepetition Secured
Obligations in Class 6 who are not DIP Lenders, affiliates of DIP Lenders, or permitted
successors and assigns of DIP Lenders under Section 11.2 of the DIP Credit Agreement.

Any fees and expenses of the Prepetition Administrative Agent payable pursuant to the DIP
Financing Facility Order shall be paid in full in cash on the Plan Effective Date.

Any adequate protection Claims of Holders of Prepetition Secured Obligations pursuant to
the DIP Financing Facility Order shall be deemed satisfied by the treatment provided herein.

Class 7 — Noteholder
Claims

Class 7 consists of all Noteholder Claims. Class7NoteholderClaims-are-hereby-Allowed-int
Lauidated Ste].

On the Plan Effective Date, holders of the-Noteholder Claims_who do not reject the Plan
shall receive thelr Pro Rata share éke—based—upeﬂ—th%amelm{—eiLNe%ehe}deFGL&mqs—held—by

holder Claim: h rej he Plan an - f the rel f Non-D r
Affili h holder of holder Claims shall m have rel he Non-

Debtor Affiliates as provided for in Article X.

On_the Plan Effective Date, the PBGC shall receive its Pro Rata share of 33.9% of the|
Foreign Creditor Distribution P

Class 89 — Other
Unsecured Claims

Class 89 consists of all Other Unsecured Claims.

Except as otherwise provided in and subject to Section 8.7 of the Plan, on the first Periodic
Distribution Date occurring after the Other Unsecured Claim becomes an Allowed Other
[Unsecured Claim, M&H@kie%&ﬂ@hss—&@ﬂ%&se&&ed—@hﬂﬁs—aﬂd—&%&def%eﬁ
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Other Unseeured-ClaimholdersOther Unsecured Claimholders who do not vote to reject the|

Plan shall receive, in full satisfaction, release, and discharge of, and in exchange for, such|
Other Unsecured Claims, shall—+eecetve—the Other Unsecured Claimholders Distribution|
Property on a Pro Rata basis in complete satisfaction of their Allowed Other Unsecured|
Claims.

Holder of an Other Unsecured Claim, regardless of the number of Debtors against whic
such Claimholder may_assert such Other Unsecured Claim, will receive only a single

distribution on account of such Other Unsecured Claim.

In the avant Haldare Af (Clace 6 Pronotitinn Qacnrad Ohligatiang ar Clace  Other Sanniradl
HHtHE-EVeRt 11016501 =1aSS O T HepeHton DU Ca oo 2atHoNS O =1ass oo D eeUreq
Claime vote toreiect the Plan tho Othor [Tnceecured Claimholdere Dictributian Pranarty chall
CIHRSVOte 0T e ect e i e ottt o hRSeCHea- ra oo S ISHouaonroperty Sian

Holders of Deficiency Claims with respect to Prepetition Secured Lender Claims agree to|
waive their distributions on account of such Deficiency Claims, with such waive
distributions to be distributed Pro Rata to Holders of Other Unsecured Claims who do nof]

vote to reject the Plan.

Class 9 — Other Unsecured Claims are Impaired. The holders of such Claims that are neither

Disputed aims nor Disallowed dalin} NCreiore, are n €d 10 VOIC On ine

Impaired Classes of Claims and Interests (deemed to have rejected the Plan and therefore not entitled to vote on the
Plan)

Class 910 — Class 910 consists of two separate subclasses for the Subordinated Securities Claims. Each

Subordinated subclass is deemed to be a separate Class for all purposes under the Bankruptcy Code. Both

Securities Claims subclasses are deemed to have rejected the Plan and, therefore, neither subclass is entitled to
vote.

Class 910a consists of all Subordinated Debt Securities Claims that may exist against the
Debtors. Class 910b consists of all Subordinated Equity Securities Claims that may exist
against the Debtors.

Subordinated Debt Securities Claims and Subordinated Equity Securities Claims shall be
cancelled, released, and extinguished. Holders of Subordinated Securities Claims shall
neither receive nor retain any property on account of their Claims.

Class +811a Interests |Class 4+011a consists of all Interests in Hayes.
in Hayes and
IAll Holders of existing equity interests of Hayes shall be impaired with no distribution to be
Class +611b Old made to holders thereof. All Interests in Hayes shall be deemed cancelled as of the Plan
IPreferred Stock and  |Effective Date.

Old Preferred Stock
Options. Class +011b consists of all Old Preferred Stock and Old Preferred Stock Options.
)All Holders of Old Preferred Stock and Old Preferred Stock Options shall be impaired with
no distribution to be made to holders thereof. All existing Old Preferred Stock and Old
Preferred Stock Options shall be deemed cancelled as of the Plan Effective Date.
C. Special Provisions for Treatment of Claims And Interests
1. Special Provisions Regarding Insured Claims
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(a) Distributions under the Plan to each holder of an Insured Claim shall be in accordance
with the treatment provided under the Plan for Other Unsecured Claims; provided, however, that the maximum
amount of any Claim under the Plan on account of an Allowed Insured Claim upon which a distribution shall be
made shall be limited to an amount equal to the applicable self-insured retention under the relevant insurance policy;
provided further, however, that, to the extent a holder has an Allowed Insured Claim the amount of which exceeds
the total coverage available from the relevant insurance policies of the Debtors, such holder shall have an Allowed
Other Unsecured Claim in the amount of the applicable self-insured retention plus the amount by which such
Allowed Insured Claim exceeds the coverage available from the relevant Debtors’ insurance policies. Nothing in
Section 4.1 of the Plan shall constitute a waiver or release of any Retained Actions or Avoidance Claims the
Debtors may hold against any Person, including the Debtors’ insurance carriers; and nothing in Section 4.1 of the
Plan is intended to, shall, or shall be deemed to preclude any holder of an Allowed Insured Claim from seeking
and/or obtaining a distribution or other recovery from any insurer of the Debtors in addition to (but not in
duplication of) any distribution such holder may receive under the Plan; provided, however, that the Debtors do not
waive, and expressly reserve their rights to assert that any insurance coverage is property of the Estates to which
they are entitled.

(b) The Plan shall not expand the scope of, or alter in any other way, the rights and
obligations of the Debtors’ insurers under their policies, and the Debtors’ insurers shall retain any and all defenses
to coverage that such insurers may have, including the right to contest and/or litigate with any party, including the
Debtors, the existence, primacy and/or scope of available coverage under any alleged applicable policy. This Plan
shall not operate as a waiver of any other Claims the Debtors’ insurers have asserted or may assert in any proof of
claim or the Debtors’ rights and defenses to such proofs of claim.

2. Reservation of Rights

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

D. Acceptance or Rejection of the Plan; Effect of Rejection by One or More Impaired Classes of Claims
or Interests

1. Impaired Classes of Claims Entitled to Vote

Holders of Claims and Interests in each Impaired Class of Claims or Interests are entitled to vote as a Class
to accept or reject the Plan, other than Classes that are deemed to accept the Plan as provided in Section 5.2 of the
Plan or reject the Plan as provided in Section 5.4 of the Plan. Accordingly, the votes of holders of Claims in Class 6

(Prepetition Secured Obligations), Class 7 (Noteholder Claims), Class 8 (PBGC Termination Liability Claim) and
Class €9 (Other Unsecured Claims) shall be solicited with respect to the Plan.

2. Classes Deemed to Accept Plan

Class 1 Secured Tax Claims, Class 2 Other Secured Claims, Class 3 Other Priority Claims, Class 4
Intercompany Claims and Class 5 Subsidiary Interests are Unimpaired by the Plan. Under section 1126(f) of the
Bankruptcy Code and/or the Solicitation Procedures Order, Holders of Claims and Interests in each Unimpaired
Class of Claims or Interests are conclusively presumed to have accepted the Plan, and the votes of such
Claimholders will not be solicited. Accordingly, the votes of Holders of Claims in Class 1 Secured Tax Claims,
Class 2 Other Secured Claims, Class 3 Other Priority Claims, Clan 4 Intercompany Claims, as well as votes of
Holders of Class 5 Sub51d1ary Interests, shall not be sohclted w1th respect to the Plan de_
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3. Acceptance by Impaired Classes

Class 6 Prepetition Secured Obligations, Class 7 Noteholder Claims, CI PBGC Termination Liabili
Claim and Class 89 Other Unsecured Claims are Impaired under the Plan. Pursuant to section 1126(c) of the
Bankruptcy Code, and except as provided in section 1126(e) of the Bankruptcy Code, an Impaired Class has
accepted the Plan if the Plan is accepted by the Holders of at least two-thirds (%3) in dollar amount and more than
one-half (%) in number of the Allowed Claims of such Class that have timely and properly voted to accept or reject
the Plan.

4, Classes Deemed to Reject Plan

Because Holders of (a) Claims in Class 910a Subordinated Debt Securities Claims and Class 910b
Subordinated Equity Securities and (b) Interests in Class +0811a Interests in Hayes, Class +611b Old Preferred
Stock, and Old Preferred Stock Options are not receiving or retaining any property under the Plan on account of
such Claims or Interests, they are conclusively presumed to have rejected the Plan, and the votes of such Holders
will not be solicited.

5. Confirmation Pursuant to Section 1129(b) of the Bankruptcy Code

To the extent that any Impaired Class entitled to vote rejects the Plan or is deemed to have rejected it, the
Debtors will, with the consent of Requisite DIP Lenders, request confirmation of the Plan, as it may be modified
from time to time, under section 1129(b) of the Bankruptcy Code.

6. Confirmability and Severability of a Plan

Subject to Section 13.2 of the Plan, the Debtors reserve the right, subject to the consent of Requisite DIP
Lenders, to alter, amend, modify, revoke or withdraw the Plan as it applies to the Debtors or any particular Debtor.
A determination by the Bankruptcy Court that the Plan, as it applies to the Debtors or any particular Debtor, is not
confirmable pursuant to section 1129 of the Bankruptcy Code shall not limit or affect: (a) the confirmability of the
Plan as it applies to the other Debtor(s); or (b) the Debtors’ ability, with the consent of Requisite DIP Lenders, to
modify the Plan, as it applies to the Debtors or to any particular Debtor, to satisfy the requirements of section 1129
of the Bankruptcy Code.

E. Means for Implementation of the Plan
1. Continued Corporate Existence

Subject to any Restructuring Transactions contemplated by the Plan, each of the Debtors shall continue to
exist as a Reorganized Debtor after the Plan Effective Date as a separate corporate entity, with all the powers of a
corporation or limited liability company, as applicable, under applicable law in the jurisdiction in which each
applicable Debtor is organized and pursuant to the Organizational Documents in effect prior to the Plan Effective
Date, except to the extent such Organizational Documents are amended by the Plan, without prejudice to any right
to terminate such existence (whether by merger or otherwise) under applicable law after the Plan Effective Date.

2. Corporate Action

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

3. Certificate of Incorporation and Bylaws

The Organizational Documents shall be amended as necessary to satisfy the provisions of the Plan and the
Bankruptcy Code. The certificate of incorporation or formation for Reorganized Hayes, in form and substance
satisfactory to the Requisite DIP Lenders, is attached to the Plan as Exhibit E and the bylaws for Reorganized
Hayes, in form and substance satisfactory to the Requisite DIP Lenders, is attached to the Plan as Exhibit F. The
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Organizational Documents of each Reorganized Subsidiary Debtor, in form and substance satisfactory to the
Requisite DIP Lenders.

4. Cancellation of Existing Securities and Agreements
On the Plan Effective Date, except as otherwise specifically provided for herein,

(a) the Ex1st1ng Securities, Notes, and ~any other note, bond, indentureNotes Indenture
(including any covenant, guarantees, or other agreements contained therein or related thereto), or other instrument
or document evidencing or creating any indebtedness or obligation of or ownership interest in the Debtors, except
such notes or other instruments evidencing indebtedness or obligations of or Interests in the Debtors that are

Reinstated under the Plan, shall be cancelledw

(b) the obligations of, Claims against, and/or Interests in the Debtors under, relating, or
pertaining to any agreements, indenture, certificates of designation, bylaws, or certificate or articles of incorporation
or similar document governing the Existing Securities, Notes, and any other note, bond, indenture, or other
instrument or document evidencing or creating any indebtedness or obligation of the Debtors or ownership interest
in the Debtors, except such notes or other instruments evidencing indebtedness or obligations of or interests in the
Debtors that are Reinstated under the Plan, as the case may be, shall be released and discharged;

(©) based upon the consideration provided by the Plan, as contemplated by the plan term
sheet attached to the DIP Credit Agreement (the “Plan Term Sheet”) and with the consent of the Prepetition Secured
Lenders (as demonstrated by the record at the hearing on the DIP Financing Facility Order and as set forth in the
DIP Financing Facility Order) to, among other things, the Plan Term Sheet, each Holder of a Prepetition Secured
Lender Claim and the Prepetition Agents shall be deemed to have forever waived, released, and discharged the non-
Debtor Affiliates of the Debtors of any Liens, Claims, claims, causes of action, rights, or liabilities arising from the
guarantees, liens, and asset pledges granted to the Holders of the Prepetition Secured Lender Claims and the
Prepetition Agents under the Prepetition Loan Facility. In addition, the Confirmation Order shall authorize and
direct the Prepetition Agents to take whatever action may be necessary or appropriate, in their reasonable discretion,
to effectuate the foregoing, including, without limitation, providing a release of the liens securing such obligations
and a release of such guarantees; and

5. Authorization and Issuance of New Common Stock, Tranche A Warrants, and Tranche B

The Organizational Documents for the Reorganized Company shall authorize {#410,000,000 shares of New
Common Stock. A summary description of the New Common Stock is set forth in Exhibit C to the Plan. All of the

shares of New Common Stock, Tranche A Warrants, and Tranche B Warrants issued pursuant to the Plan shall be
duly authorized, vahdly 1ssued and if applicable, fully paid and non- assessable The New Common Stock issued-

under—the—Plan(incl mmon ith the exerci f the Tranche A
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nd Tranche B Warrants) shall be subject to economic and legal dilution from exercises of stock options
and restricted stock issuable pursuant to the Long Term Incentive Plan, exercises of the Tranche A Warrants and
Tranche B Warrants, and any other shares of New Common Stock issued after the Plan Effective Date. At the sole
election of any entity that is entitled to receive New Common Stock in accordance with the terms of the Plan, such
entity may elect to instead receive 1 share of common stock with limited voting rights for each share of New
Common Stock it would otherwise receive hereunder. A summary description of such common stock is also set
forth in Exhibit C to the Plan. Each holder of New Common Stock, as a precondition to receiving such New
Common Stock, will be required to enter into a stockholders’ agreement and registration rights agreement upon
terms and conditions acceptable to the Requisite DIP Lenders; provided that any party that receives the New
Common Stock or similar equity based incentives through or on account of any management incentive plan or the
like shall be required to execute a separate management stockholders’ agreement prior to receipt of such New
Common Stock or incentive which shall be in form and substance acceptable to the Requisite DIP Lenders in their
sole discretion and the Reorganized Debtors. The forms of stockholders’ agreement, registration rights agreement,
and management stockholders’ agreement (in a form acceptable to the Requisite DIP Lenders) shall-be-filed-with-the-

Baﬂkrup{eybee&rkpﬁeﬁeﬁ%e&%%embwﬁﬂﬂ%a{ea Ic al_tag ed LQ Lhe Plan at Exhibit N. The issuance of the
New Common Stock (including the N ith the exerci f the Tranche A

Warrants and Tranche B Warrants), Trgnghg A ﬁgrrgn;g, gng Trgnghg B Warrants, and any other securities
pursuant to the Plan and any subsequent sales, resales, transfers, or other distributions of such securities shall be
exempt from any federal or state securities laws registration requirements pursuant to Bankruptcy Code section
1145.

6. Directors and Officers

On the Effective Date, the term of the current members of the board of directors of Hayes shall expire. The
initial board of directors of Reorganized Hayes will consist of seven (7) directors. Six of the board members will be
designated by the Requisite DIP Lenders, in their sole discretion. The Reorganized Company’s CEO will serve on
the board of directors and will be its Chairman as the seventh member. The identities of the initial board of
directors is set forth in Exhibit G to the Plan.

The existing directors of each Subsidiary Debtor shall remain in their current capacities as directors of the
applicable Reorganized Subsidiary Debtor, subject to the ordlnary rlghts and powers of the board of drrectors or
equrtyholders to replace them.—Fhe h ate-a-n

Each such initial director, with the exception of the Chief Executive Officer, shall be “independent” and
“disinterested”. For purposes of the immediately preceding sentence, an individual will be deemed to be
“independent” and “disinterested” if such individual (x) is not an employee or affiliate of the corporation or any of
its subsidiaries or any stockholder or any of its affiliates and (y) does not have any material business or close
personal relationship or any history of any material business or close personal relationships with the corporation or
any of its subsidiaries or any stockholder or any of its affiliates. The foregoing requirements for independence and
disinterestedness shall remain in place until such time as the Board of Reorganized Hayes, in accordance with
Reorganized Hayes’ Organizational Documents, terminates, modified or alters such requirements.

The individuals identified in Exhibit G to the Plan shall serve as the initial officers of the Reorganized
Debtors in the capacities set forth therein. All other existing officers or managing members of the Debtors (unless
expressly replaced as set forth in Exhibit G-te—thePlan) shall remain in their current capacities as officers or
managing members of the Debtors, subject to the ordinary rights and powers of the board of directors or
equityholders, as the case may be, to replace them.

Each director of Reorganized Hayes shall execute a directors’ indemnification agreement with Reorganized
Hayes, on terrns and conditions acceptable to the DIP Reqursrte Lenders i in their sole drscretron MM

M&her provrsrons governrng the service, term and contrnuance in ofﬁce of the directors of
Reorganized Hayes shall be as set forth in the Organizational Documents of Reorganized Hayes or the other
exhibits thereto.
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7. Employment Incentive Compensation Programs

Long Term Incentive Plan. Reorganized Hayes shall adopt the Long Term Incentive Plan for the benefit
of senior management, selected employees and directors of Reorganized Hayes and its Affiliates. Such Long Term
Incentive Plan shall be effective as of the Plan Effective Date and shall be subject to such terms and conditions as
the Debtors and the Requisite DIP Lenders shall mutually agree. Allocations under the Long Term Incentive Plan
shall be mutually agreed upon by the CEO and the Requisite DIP Lenders.

Executive Employment Agreements. The Debtors shall assume the existing employment agreements
and/or implement the new employment agreements identified in Exhibit H to the Plan (collectively, the “Executive
Employment Agreements”). The assumption of or entering into the Executive Employment Agreements (or any
amendments thereto) shall be in the form and substance satisfactory to the Requisite DIP Lenders in their sole
discretion. For the avoidance of doubt, entry into or assumption of any Executive Employment Agreement or other
employment agreement shall not be a condition precedent to the confirmation or consummation of the Plan.

Annual Incentive Plan and Key Employee Incentive Plan. The Debtors shall me any remainin
r_the Bankr Annual Incentive Plan and KEIP. Subject to any modifications
requ1red by the Requisite DIP Lenders, in thelr sole discretion and as identified in Exhibit I attached-to the Plan, the

Debtors shall assume any remaining obligations under %Amuﬂ%%&%%eﬂ@%%ﬂ%eb&ew
implement-during-the Bankruptey-Cases—the supplemental executive retirement plan.

Retiree Benefits. Notwithstanding anything to the contrary herein, following the Plan Effective Date, with
respect to the payment of “retiree benefits” (as such term is defined in Bankruptcy Code section 1114) related to
medical, surgical, or hospital care benefits, or benefits in the event of sickness, accident, disability, or death, such
payment shall continue at the levels established pursuant to subsections (e)(1)(B) or (g) of Bankruptcy Code section
1114, at any time prior to confirmation the Plan, for the duration of the periods the Debtors have obligated
themselves to provide such benefits, if any, and subject to any contractual rights to terminate or modify.

Except for the Long Term Incentive Plan, the Executive Employment Agreements, the Annual Incentive
Plan, and the KEIP, the Debtors shall not continue, assume, or enter into any benefit, compensation, incentive or
similar plans and agreements other than (1) such programs or agreements implemented or executed in the ordinary

course of their business_(excluding any supplemental executive retirement plan), (2) as consented to by the
Requisite DIP Lenders, or (3) as approved by the board of directors of the Reorganized Company.

8. Post-Effective Date Financing

On the Plan Effective Date, the Reorganized Debtors shall (a) enter into the Exit Credit Facility together
with all guarantees evidencing obligations of the Reorganized Debtors thereunder and security documents, (b)
execute the Exit Credit Facility Documents together with such other documents the Exit Credit Facility Lenders may
require, and (c) deliver insurance and customary opinions, all of which items in clauses (a) — (c) shall be in form and
substance satisfactory to the Exit Credit Facility Lenders, and such documents and all other documents, instruments
and agreements to be entered into, delivered or contemplated thereunder shall become effective in accordance with
their terms on the Plan Effective Date.

The amount, form and substance of the Exit Credit Facility shall be on terms and conditions and subject to

the approval of the Requisite DIP Lenders in their sole discretion-;_provided however, that the committed amount of
he Exit Credit Facili f the Plan Effective Date shall not ex 150 million

In the Confirmation Order, the Bankruptcy Court shall approve the Exit Credit Facility on the terms and
conditions disclosed to the Bankruptcy Court, with such changes that are not materially adverse to the Debtors or
the Reorganized Debtors that may be agreed upon by the parties thereto, and authorize the Reorganized Debtors to
execute the Exit Credit Facility Documents together with such other documents as the Exit Credit Facility Lenders
may reasenably-require in order to effectuate the treatment afforded to such parties under the Exit Credit Facility.
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9. Restructuring Transactions and Alternative Structures

ansactons—which—may—melude—th S explored ta e a e
consummation of the Plan (collectively, the “Restructuring Transactions”): (i) the execution and delivery of
appropriate agreements or other documents of merger, consolidation or reorganization containing terms that are
consistent with the terms of the Plan and that satisfy the requirements of applicable law; (ii) the execution and
delivery of appropriate instruments of transfer, assignment, assumption or delegation of any property, right,
liability, duty or obligation on terms consistent with the terms of the Plan; (iii) the filing of appropriate
Organizational Documents with the appropriate governmental authorities under applicable law; and (iv) all other
actions that such Debtor or Reorganized Debtor determines are necessary or appropriate. In—the—event—a-

10. Preservation of Causes of Action

In accordance with Bankruptcy Code section 1123(b)(3) and except as otherwise provided in the Plan, the
Reorganized Debtors shall retain and may, in their sole discretion, enforce or prosecute all Retained Actions. The
Reorganized Debtors, in their sole and absolute discretion, will determine whether to bring, settle, release, or
compromise any Retained Actions (or decline to do any of the foregoing). The Reorganized Debtors or any
successors may prosecute (or decline to prosecute) such Retained Actions in accordance with the best interests of
the Reorganized Debtors or any successors holding such rights of action.

Except as otherwise provided herein, the failure of the Debtors to specifically list any Claim, right of
action, suit or proceeding in the Schedules or in Exhibit D attached to the Plan does not, and will not be deemed to,
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constitute a waiver or release by the Debtors of such claim, right of action, suit or proceeding, and the Reorganized
Debtors will retain the right to pursue such claims, rights of action, suits or proceedings in their sole discretion and,
therefore, no preclusion doctrine, collateral estoppel, issue preclusion, claim preclusion, estoppel (judicial, equitable
or otherwise) or laches will apply to such claim, right of action, suit or proceeding upon or after the confirmation or
consummation of the Plan.

t forth on Exhibit D, the Debtors r their rights with r t to all a ian actions arisin

11. Exclusivity Period

Subject to the terms set forth herein, the Debtors shall retain the exclusive right to amend or modify the
Plan, and to solicit acceptances of any amendments to or modifications of the Plan, through and until the Plan
Effective Date.

12. Effectuating Documents; Further Transactions

The chairman of the board of directors, the chief executive officer, the chief financial officer, the general
counsel, or any other executive officer or managing member of the Debtors shall be authorized to execute, deliver,
file, or record such contracts, instruments, releases, indentures, and other agreements or documents, and take such
actions as may be necessary or appropriate to effectuate and further evidence the terms and conditions of the Plan.
The secretary or assistant secretary of the Debtors shall be authorized to certify or attest to any of the foregoing
actions.

13. Exemption From Certain Transfer Taxes and Recording Fees

Pursuant to Bankruptcy Code section 1146(c), any transfers from a Debtor to a Reorganized Debtor or to
any other Person or entity pursuant to the Plan (including, without limitation, pursuant to any grant of collateral
under the Exit Credit Facility), or any agreement regarding the transfer of title to or ownership of any of the
Debtors’ real or personal property, will not be subject to any document recording tax, stamp tax, real estate transfer
tax, mortgage recording tax, Uniform Commercial Code filing or recording tax, or other similar tax or governmental
assessment, and the Confirmation Order will direct the appropriate state or local governmental officials or agents to
forego the collection of any such tax or governmental assessment and to accept for filing and recordation any of the
foregoing instruments or other documents without the payment of any such tax or governmental assessment.

14. Approval of Requisite DIP Lenders and Exit Credit Facility Lenders

For purposes of the Plan, when approval or consent is required from the Requisite DIP Lenders or Exit

Credit Facility Lenders, such approval or consent shall be provided in writing_(which may be by e-mail or other
electronic means) by the DIP Administrative Agent or Exit Credit Facility Agent (or their respective counsel),

respectively.
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F. Unexpired Leases and Executory Contracts
1. Assumed Contracts and Leases

On the Plan Effective Date, all executory contracts or unexpired leases of the Debtors (except those
executory contracts and unexpired leases to which the Debtors are a party that are specifically listed on the schedule
of rejected contracts and leases annexed to the Plan as Exhibit J) will deemedbe assumed in accordance with, and
subject to, the provisions and requirements of sections 365 and 1123 of the Bankruptcy Code. The Confirmation
Order shall constitute an order of the Bankruptcy Court approving such assumptions, pursuant to section 365(b)(1)
of the Bankruptcy Code and, to the extent applicable, section 365(b)(3) of the Bankruptcy Code, as of the Plan
Effective Date and a finding by the Bankruptcy Court that each such assumption is in the best interests of the
Debtors, their Estates, and all parties in interest in these cases. In addition, the Confirmation Order shall constitute a
finding of fact and conclusion of law that (i) each executory contract or unexpired lease is an executory contract
which may be assumed by the Debtors, (ii) there are no defaults of the Debtors, no cure payments owing (except as
established through the procedure set forth in Section 7.4(b) of the Plan), no compensation due for any actual
pecuniary loss, and there is adequate assurance of future performance with respect to of each executory contract or
unexpired lease, (iii) such assumption is in the best interest of the Debtors and their Estates, (iv) upon the Plan
Effective Date, the assumed executory contracts or unexpired leases constitute legal, valid, binding and enforceable
contracts in accordance with the terms thereof, and (v) the counter party to each assumed executory contract or
unexpired lease is required to and ordered to perform under and honor the terms of the assumed executory contract
or unexpired lease. Each executory contract and unexpired lease assumed pursuant to this Article VII shall be
Reinstated and be fully enforceable by the respective Reorganized Debtor in accordance with its terms, without
amendment or modification.

Each executory contract and unexpired lease that is assumed and relates to the use, ability to acquire, or
occupancy of real property shall include (a) all modifications, amendments, supplements, restatements, or other
agreements made directly or indirectly by any agreement, instrument, or other document that in any manner affect
such executory contract or unexpired lease and (b) all executory contracts or unexpired leases appurtenant to the
premises, including all easements, licenses, permits, rights, privileges, immunities, options, rights of first refusal,
powers, uses, reciprocal easement agreements, and any other interests in real estate or rights in rem related to such
premises, unless any of the foregoing agreements has been rejected pursuant to a Final Order of the Bankruptcy
Court or is otherwise rejected as a part of the Plan.

All counterparties to executory contracts or unexpired leases to be assumed pursuant to the Plan shall
receive notice of the Plan Effective Date.

2. Rejected Contracts and Leases

Except with respect to executory contracts and unexpired leases that have previously been assumed or are
the subject of a motion to assume, or a notice of assumption served pursuant to an order of the Bankruptcy Court,
on or before the Confirmation Date, all executory contracts and unexpired leases listed on Exhibit J annexed to the
Plan shall be deemed automatically rejected as of the Effective Date. The Confirmation Order shall constitute an
order of the Bankruptcy Court approving such rejections pursuant to section 365 of the Bankruptcy Code. The
Debtors reserve the right to file a motion on or before the Confirmation Date to reject any executory contract or
unexpired lease.

The Debtors may, with the consent of the Requisite DIP Lenders, remove or add any contract or lease from
Exhibit J to the Plan until the Plan Effective Date by filing a notice of such removal with the Bankruptcy Court prior
to the Plan Effective Date.
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3. Exhibits Not Admissions

Neither the inclusion by the Debtors of a contract or lease on Exhibit J nor anything contained in the Plan
shall constitute an admission by the Debtors that such lease or contract is an unexpired lease or executory contract
or that any Debtor, or any of their Affiliates, has any liability thereunder.

4, Payments Related to Assumption of Executory Contracts and Unexpired Leases

The provisions (if any) of each executory contract or unexpired lease to be assumed and Reinstated under
the Plan which are or may be in default shall be satisfied solely by Cure. Objections to assumption or rejection
including, without limitation, to Cure related to non-monetary defaults, must be raised in an objection to be filed no
later than the date by which objections are required to be filed with respect to confirmation of the Plan. Any such
Objections will be litigated at the Confirmation Hearing or at such other time as the Bankruptcy Court may
schedule.

The Solicitation Procedures Order shall establish the procedures for determining and resolving disputed
Cure amounts. Any party failing to follow such Cure procedures shall be forever barred from asserting, collecting,
or seeking to collect any amounts relating thereto against the Debtors or Reorganized Debtors.

5. Rejection Damages Bar Date

If rejection of an executory contract or unexpired lease rejected pursuant to the Plan results in a Claim,
then such Claim shall be forever barred and shall not be enforceable against either the Debtors or the Reorganized
Debtors or such entities’ properties unless a proof of claim is filed with the clerk of the Bankruptcy Court and
served upon counsel to the Debtors within thirty (30) days after service of the earlier of (a) notice of entry of the
Confirmation Order or (b) other notice that the executory contract or unexpired lease has been rejected. Any Claim
that may be Allowed as a result of the rejectlon of an executory contract or unexpired lease shall be treated as an
Other Unsecured Claim. e De es ¢ e 1¢

G. Provisions Governing Distributions

1. Time of Distributions

Except as otherwise provided for herein, or ordered by the Bankruptcy Court, distributions under the Plan
shall be made on a Periodic Distribution Date or as soon as reasonably practical thereafter.

2. No Interest on Claims

Unless otherwise specifically provided for in the Plan, the Confirmation Order, DIP Financing Order or the
DIP Credit Agreement, Postpetition Interest shall not accrue or be paid on Claims, and no Claimholder shall be
entitled to interest accruing on or after the Petition Date on any Claim, right, or Interest. Additionally, and without
limiting the foregoing, interest shall not accrue or be paid on any Disputed Claim in respect of the period from the
Effective Date to the date a final distribution is made when and if such Disputed Claim becomes an Allowed Claim.

3. Disbursing Agent
The Disbursing Agent shall make all distributions required under the Plan.
4. Surrender of Securities or Instruments

On or before the Distribution Date, or as soon as practicable thereafter, each holder of a Certificate, shall
surrender such Certificate to the Disbursing Agent or, with respect to indebtedness that is governed by other
agreement, the respective servicer, and such Certificate shall be cancelled. No distribution of property hereunder
shall be made to or on behalf of any such holder unless and until such Certificate is received by the Disbursing
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Agent or the respective servicer or the unavailability of such Certificate is reasonably established to the satisfaction
of the Disbursing Agent or the respective servicer. Any holder who fails to surrender or cause to be surrendered
such Certificate, or fails to execute and deliver an affidavit of loss and indemnity reasonably satisfactory to the
Disbursing Agent or the respective servicer prior to the first anniversary of the Plan Effective Date, shall be deemed
to have forfeited all rights and Claims in respect of such Certificate and shall not participate in any distribution
hereunder, and all property in respect of such forfeited distribution, including any dividends or interest attributable
thereto, shall revert to the Reorganized Debtors notwithstanding any federal or state escheat laws to the contrary.

5. Claims Administration Responsibility

The Reorganized Debtors will have sole and absolute discretion in administering, disputing, objecting to,
compromising or otherwise resolving all Claims against the Debtors (the “Claims Administration”). The
Reorganized Debtors shall bear the responsibility for any fees, costs, expenses or other liabilities incurred by the
Disbursing Agent in connection with the Claims Administration.

6. Delivery of Distributions

Distributions under the Plan to holders of Allowed Prepetition Secured Lender Claims shall be made to or
at the direction of the Prepetition Administrative Agent and shall be distributed by the Prepetition Administrative
Agent in accordance with the Prepetition Credit Agreement. Distributions under the Plan to holders of DIP
Financing Facility Claims shall be made to or at the direction of the DIP Administrative Agent and shall be
distributed by the DIP Administrative Agent in accordance with the DIP Credit Agreement. Distributions under the
Plan to holders of Notes Claims, if any, shall be made to or at the direction of the Notes Indenture Trustee and shall
be distributed by the Notes Indenture Trustee in accordance with the indenture governing the Notes. Distributions
under the Plan to all other Allowed Claimholders shall be made by the Disbursing Agent. If any Claimholder’s
distribution is returned as undeliverable, no further distributions to such Claimholder shall be made unless and until
the Disbursing Agent or the appropriate servicer is notified of such Claimholder’s then current address, at which
time all missed distributions shall be made to such Claimholder without interest. Amounts in respect of
undeliverable distributions shall be returned to the Reorganized Debtors until such distributions are claimed. All
claims for undeliverable distributions shall be made on or before the second anniversary of the Effective Date.
After such date, all unclaimed property shall revert to the Reorganized Debtors. Upon such reversion, the claim of
any Claimholder, or their successors, with respect to such property shall be discharged and forever barred
notwithstanding any federal or state escheat laws to the contrary.

7. Procedures for Treating and Resolving Disputed and Contingent Claims

No Distributions Pending Allowance. No payments or distributions will be made with respect to all or
any portion of a Disputed Claim unless and until all objections to such Disputed Claim have been settled or
withdrawn or have been determined by a Final Order of the Bankruptcy Court, and the Disputed Claim has become
an Allowed Claim. All objections to Claims must be filed on or before the Claims Objection Deadline.

Distributions After Allowance. Payments and distributions to each respective Claimholder on account of a
Disputed Claim, to the extent that it ultimately becomes an Allowed Claim, will be made in accordance with
provisions of the Plan that govern distributions to such Claimholders. Subject to the other provisions of this Article
VIII, on the first Periodic Distribution Date following the date when a Disputed Claim becomes an Allowed Claim,
the Disbursing Agent will distribute to the Claimholder any Cash or other Plan consideration that would have been
distributed on the dates distributions were previously made to Claimholders had such Allowed Claim been an
Allowed Claim on such dates, together with any dividends, payments, or other distributions made on account of, as
well as any obligations arising from, the distributed property as if such Allowed Claim had been an Allowed Claim
on the dates distributions were previously made to Allowed Claimholders included in the applicable class.

8. Conversion of Claims Asserted In Foreign Currencies

AnyExcept as otherwise provided in the Notes Indenture, any Claim asserted in non-United States currency

shall, for dlstrlbutlon purposes be converted to Unltesgl States dollars at such rate quoted in the Wall Street Journal
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H. Allowance and Payment of Certain Administrative Claims
I. Professional Claims

Final Fee Applications. All final requests for payment of Professional Claims must be filed no later than
forty-five (45) days after the Plan Effective Date. After notice and a hearing in accordance with the procedures
established by the Bankruptcy Code and prior orders of the Bankruptcy Court, the allowed amounts of such
Professional Claims shall be determined by the Bankruptcy Court.

Payment of Interim Amounts. Subject to the Holdback Amount, on the Plan Effective Date, the Debtors
or the Reorganized Debtors shall pay all amounts owing to Professionals for all outstanding amounts relating to
prior periods through the Plan Effective Date. In order to receive payment on the Plan Effective Date for unbilled
fees and expenses incurred through such date, no later than two (2) days prior to the Plan Effective Date, the
Professionals shall estimate fees and expenses due for periods that have not been billed as of the Plan Effective Date
and shall deliver such estimate to counsel for the Debtors, the Prepetition Agent, and the DIP Agent. Within fifteen
(15) days after the Plan Effective Date, a Professional receiving payment for the estimated period shall submit a
detailed invoice (the “Final Invoice”) covering such period in the manner and providing the detail as set forth in the
Professional Fee Order. In the event the Final Invoice reflects that amounts are due to a Professional, the
Reorganized Debtors shall promptly pay such amounts; excess amounts paid by the Debtors to a Professional shall
be promptly remitted to the Reorganized Debtors.

On the Plan Effective Date, the Debtors or the Reorganized Debtors shall pay to the Disbursing Agent, in
order to fund the Holdback Escrow Account, Cash equal to the aggregate Holdback Amount for all Professionals.
The Disbursing Agent shall maintain the Holdback Escrow Account in trust for the Professionals with respect to
whom fees have been held back pursuant to the Professional Fee Order. Such funds shall not be considered
property of the Reorganized Debtors. The remaining amount of Professional Claims owing to the Professionals first
shall be paid to such Professionals by the Disbursing Agent from the Holdback Escrow Account when such claims
are finally allowed by the Bankruptcy Court and, to the extent funds held in the Holdback Escrow Account are
insufficient, such amounts shall be paid by the Reorganized Debtors. When all Professional Claims have been paid
in full, amounts remaining in the Holdback Escrow Account, if any, shall be paid to the Reorganized Debtors.

Upon the Plan Effective Date, any requirement that professionals comply with Bankruptcy Code sections
327 through 331 in seeking retention or compensation for services rendered after such date will terminate.

All amounts payable to Professionals under this Plan are subject to final allowance by the Bankruptcy
Court.
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2. Substantial Contribution Compensation and Expenses Bar Date

Any Person who requests compensation or expense reimbursement for making a substantial contribution in
the Bankruptcy Cases pursuant to Bankruptcy Code sections 503(b)(3), 503(b)(4), and 503(b)(5) must file an
application with the clerk of the Bankruptcy Court, on or before the 503 Deadline, and serve such application on
counsel for the Debtors and as otherwise required by the Bankruptcy Court and the Bankruptcy Code on or before
the 503 Deadline, or be forever barred from seeking such compensation or expense reimbursement.

3. Other Administrative Claims

All other requests for payment of an Administrative Claim (other than as set forth in Sections 2.5, 9.1 and
9.2 of the Plan, and other than with respect to Cure Claims) must be filed with the Bankruptcy Court and served on
counsel for the Debtors no later the Administrative Claims Bar Date. Unless the Debtors or the Reorganized
Debtors object to an Administrative Claim by the Claims Objection Deadline, such Administrative Claim shall be
deemed allowed in the amount requested. In the event that the Debtors or the Reorganized Debtors object to an
Administrative Claim, the Bankruptcy Court shall determine the allowed amount of such Administrative Claim.
Notwithstanding the foregoing, no request for payment of an Administrative Claim need be filed with respect to an
Administrative Claim (i) which is paid or payable by any Debtor in the ordinary course of business or (ii) the
payment of which has been approved by the Bankruptcy Court.

4. mpensation of N Indenture Tr nd Pr ition Administrative Agent.

1. Effect of the Plan on Claims and Interests

1. Revesting of Assets

Except as otherwise explicitly provided in the Plan, on the Plan Effective Date all property comprising the
Estates (including Retained Actions) shall revest in each of the Debtors and, ultimately, in the Reorganized Debtors,
free and clear of all Claims, Liens and Interests of creditors and equity security Holders (other than as expressly
provided herein). As of the Plan Effective Date, each of the Reorganized Debtors may operate its business and use,
acquire, and dispose of property and settle and compromise Claims without supervision of the Bankruptcy Court,
free of any restrictions of the Bankruptcy Code or Bankruptcy Rules, other than those restrictions expressly imposed
by the Plan and the Confirmation Order.

2. Discharge of the Debtors

Pursuant to and to the fullest extent permitted by Bankruptcy Code section 1141(d), except as otherwise
specifically provided in the Plan or in the Confirmation Order, confirmation of the Plan discharges and releases,
effective as of the Confirmation Date (but subject to the occurrence of the Plan Effective Date), the Debtors, the
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Reorganized Debtors and the Estates (a) from all Claims and Causes of Action, whether known or unknown, and (b)
from liabilities of, liens on, obligations of, rights against, and Interests in the Debtors or any of their assets or
properties, in each case regardless of whether any property has been distributed or retained pursuant to the Plan on
account of such Claims, Causes of Action, rights, liabilities, liens, obligations and Interests, and in each case
including, but not limited to, demands and (x) Claims, Causes of Actions, rights, liabilities, liens, obligations and
Interests that arose before the Confirmation Date, (y) any Claims, Causes of Actions, rights, liabilities (including
withdrawal liabilities), liens, obligations and Interests to the extent such Claims, Causes of Actions, rights, liabilities
(including withdrawal liabilities), liens, obligations and Interests relate to services performed by employees of the
Debtors prior to the Petition Date and that arise from a termination of employment or a termination of any employee
or retiree benefit program regardless of whether such termination occurred prior to or after the Confirmation Date,
and (z) all Claims of the kind specified in Bankruptcy Code sections 502(g), 502(h) or 502(i), in each case whether
or not (i) a proof of claim or interest based upon such Claims, Causes of Actions, rights, liabilities, liens, obligations
and Interests or Interest is filed or deemed filed under Bankruptcy Code section 501, (ii) a Claim or Interest based
upon such Claims, Causes of Actions, rights, liabilities, liens, obligations and Interests is allowed under Bankruptcy
Code section 502, or (iii) the Holder of such a Claim, Cause of Action, right, liability, lien, obligation or Interests
accepted the Plan. The Confirmation Order shall be a judicial determination of the discharge of all liabilities of and
Interests in the Debtors, subject to the Plan Effective Date occurring.

As of the Plan Effective Date, except as provided in the Plan or in the Confirmation Order or under the
terms of the documents evidencing and order approving the Exit Credit Facility, all Persons shall be precluded from
asserting against the Debtors or the Reorganized Debtors any other or further claims, debts, rights, causes of action,
claims for relief, liabilities, or equity interests relating to the Debtors based upon any act, omission, transaction,
occurrence, or other activity of any nature that occurred prior to the Plan Effective Date. In accordance with the
foregoing, except as provided in the Plan or the Confirmation Order, the Confirmation Order shall be a judicial
determination of discharge of all such Claims and other debts and liabilities against the Debtors and termination of
all Interests in Hayes pursuant to Bankruptcy Code sections 524 and 1141, and such discharge shall void any
judgment obtained against the Debtors at any time, to the extent that such judgment relates to a discharged Claim or
terminated Interest.
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(b)  Pursuant to Bankruptcy Code section 363 and Bankruptey Rule 96+9¢2).9019, the

Debtors, with the consent of Requisite DIP Lenders, may compromise and settle various Claims (a) against them
and (b) that they have against other Persons. The Debtors expressly reserve the right (with Bankruptcy Court
approval, following appropriate notice and opportunity for a hearing) to compromise and settle Claims against them
and claims that they may have against other Persons up to and including the Plan Effective Date. After the Plan
Effective Date, such right shall pass to the Reorganized Debtors as contemplated in Section 10.1 of the Plan,
without any need for Bankruptcy Court approval.

4. Release of Certain Parties

As of the Effective Date, for good and valuable consideration, the adequacy of which is hereby confirmed,
the Debtors, the Reorganized Debtors and any Person seeking to exercise the rights of the Estates, including,
without limitation, any successor to the Debtors or any estate representative appointed or selected pursuant to
Bankruptcy Code section 1123(b)(3) shall be deemed to forever release, waive, and discharge the Released Parties
of all claims, obligations, suits, judgments, damages, demands, debts, rights, Causes of Action, and liabilities which
the Debtors or the Estates are entitled to assert, whether known or unknown, liquidated or unliquidated, fixed or
contingent, foreseen or unforeseen, matured or unmatured, existing or hereafter arising, in law, equity, or otherwise,
based in whole or in part upon any act or omission, transaction, or occurrence taking place on or prior to the Plan
Effective Date in any way relating to the Debtors, the Estates, the conduct of the Debtors’ businesses, the
Bankruptcy Cases, the Plan or the Reorganized Debtors with respect to each of the Released Parties; except for
w111fu1 mlsconduct gross neghgence 1ntent10na1 fraud and/or crlmlnal conduct Mﬁudu_hel_lem&t

e elea ion 10.4 of

5. Releases by Holders of Claims

As of the Plan Effective Date, for good and valuable consideration, the adequacy of which is hereby
confirmed, each holder of a Claim that affirmatively votes in favor of the Plan hereby forever releases, waives,
and discharges all claims, obligations, suits, judgments, damages, demands, debts, rights, causes of action, and
liabilities whatsoever against the Released Parties, arising under or in connection with or related to the Debtors,
the Estates, the conduct of the Debtors’ business, the Bankruptcy Cases, the DIP Financing Facility, the Plan
(other than the rights under the Plan and the contracts, instruments, releases, indentures, and other agreements
or documents delivered hereunder) or the Reorganized Debtors, whether liquidated or unliquidated, fixed or
contingent, matured or unmatured, known or unknown, foreseen or unforeseen, then existing or thereunder
arising, in law, equity, or otherwise, that are based in whole or part on any act, omission, transaction, event, or
other occurrence taking place on or prior to the Plan Effective Date in any way relating to the Debtors, the
Estates, the conduct of the Debtors’ businesses, the Bankruptcy Cases, the Plan or the Reorganized Debtors
except for willful misconduct, gross negligence intentional fraud, and/or criminal COndUCt._HOLd_e_SMfLMS_O_
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6. Setoffs

Except with respect to Claims specifically Allowed under the Plan, the Debtors may, but shall not be
required to, set off against any Claim, and the payments or other distributions to be made pursuant to the Plan in
respect of such Claim, claims of any nature whatsoever that the Debtors may have against such Claimholder; but
neither the failure to do so nor the allowance of any Claim hereunder shall constitute a waiver or release by the
Debtors or the Reorganized Debtors of any such claim that the Debtors or the Reorganized Debtors may have
against such Claimholder.

7. Exculpation and Limitation of Liability

Except as otherwise specifically provided in the Plan, the Released Parties, the Debtors, and the
Reorganized Debtors shall not have or incur, and are hereby released from, any claim, obligation, right, Cause
of Action and liability to one another or to any Claimholder or Interestholder, or any other party-in-interest, or
any of their respective agents, employees, representatives, financial advisors, investment bankers, attorneys or
Affiliates, or any of their successors or assigns, for any act or omission in connection with, relating to, or arising
out of (i) the filing and prosecution of the Bankruptcy Cases, (ii) the negotiation and filing of the Plan, (iii) the
negotiation and execution of the DIP Financing Facility, (iv) the pursuit of confirmation of the Plan, (v) the
negotiation and pursuit of approval of the Disclosure Statement, (vi) the consummation of the Plan, and (vii) the
administration of the Plan or the property to be distributed under the Plan, and in all respects shall be entitled to
reasonably rely upon the advice of counsel with respect to their duties and responsibilities under the Plan.
Notwithstanding anything to the contrary contained herein, Section 10.7 of the Plan shall not release any party
from any claim, obligation, right, Cause of Action or liability arising from any act or omission committed which
constitutes willful misconduct, gross negligence, intentional fraud, and/or criminal conduct.

8. Indemnification Obligations

Indemnification Obligations owed to any Director or Officer, whether pursuant to charter, bylaws, contract
or otherwise, shall be deemed to be and shall be treated as though they are, executory contracts that are assumed
pursuant to Bankruptcy Code section 365 under the Plan and shall continue in force with respect to the applicable
Reorganized Debtor, and such Indemnification Obligations (subject to any defense thereto) shall survive
confirmation of the Plan, irrespective of whether indemnification is owed in connection with a pre-Petition Date or
post-Petition Date occurrence.

The Debtors or Reorganized Debtors, as the case may be, covenant to use commercially reasonable efforts
to purchase and maintain D&O Insurance providing coverage to the Directors and Officers for a period of six years
after the Plan Effective Date, insuring such parties in respect of any claims, demands, suits, Causes of Action, or
proceedings against such Directors or Officers based upon any act or omission related to the service with, for, or on
behalf of the Debtors or the Reorganized Debtors by such Directors or Officers in form, amount, cost and structure
satisfactory to the Debtors and the Requisite DIP Lenders.

The Debtors or Reorganized Debtors covenant to use commercially reasonable efforts to purchase and
maintain D&O Insurance providing coverage to the directors and officers of the Reorganized Debtors in form and
substance satisfactory to the directors of the Reorganized Debtors.

9. Injunction

The satisfaction, release, and discharge pursuant to-this Article X of the Plan shall also act as an
injunction against any Person commencing or continuing any action, employment of process, or act to collect,
offset, or recover any Claim or Cause of Action satisfied, released, or discharged under the Plan to the fullest
extent authorized or provided by the Bankruptcy Code, including, without limitation, to the extent provided for or
authorized by Bankruptcy Code sections 524 and 1141.
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J. Miscellaneous Provisions
1. Binding Effect

As of the Plan Effective Date, the Plan shall be binding upon and inure to the benefit of the Debtors, the
Reorganized Debtors, all present and former Claimholders, all present and former Interestholders, other parties-in-
interest and their respective heirs, successors, and assigns.

2. Modification and Amendments

The Debtors may alter, amend, or modify the Plan or any Exhibits thereto under Bankruptcy Code section
1127(a), in a form that is satisfactory to the Requisite DIP Lenders in their sole discretion, at any time prior to the
Confirmation Hearing. After the Confirmation Date and prior to substantial consummation of the Plan as defined in
Bankruptcy Code section 1101(2), the Debtors may, with the consent of the Requisite DIP Lenders in their sole
discretion, under Bankruptcy Code section 1127(b), institute proceedings in the Bankruptcy Court to remedy any
defect or omission or reconcile any inconsistencies in the Plan, the Disclosure Statement, or the Confirmation
Order, and such matters as may be necessary to carry out the purposes and effects of the Plan.

3. Withholding and Reporting Requirements

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

4, Allocation of Plan Distributions Between Principal and Interest

To the extent that any Allowed Claim entitled to a distribution under the Plan is composed of indebtedness
and accrued but unpaid interest thereon, such distribution shall, for United States federal income tax purposes, be
allocated to the principal amount of the Claim first and then, to the extent the consideration exceeds the principal
amount of the Claim, to accrued but unpaid interest.

5. Creditors’ Committee

Effective on the Plan Effective Date, the Creditors’ Committee shall dissolve automatically, whereupon its
members, professionals, and agents shall be released from any further duties and responsibilities in the Bankruptcy
Cases and under the Bankruptcy Code, except with respect to applications for Professional Claims. The
professionals retained by the Creditors’ Committee shall not be entitled to compensation and reimbursement of
expenses for services rendered after the Plan Effective Date, except for services rendered in connection with (a) the
implementation of the transactions contemplated to occur on the Plan Effective Date hereunder and (b) applications
for allowance of compensation and reimbursement of expenses pending on the Plan Effective Date or filed after the
Plan Effective Date pursuant to Section 9.1 of the Plan.
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6. Payment of Statutory Fees

All fees payable pursuant to section 1930 of title 28 of the United States Code, as of the entry of the
Confirmation Order as determined by the Bankruptcy Court at the Confirmation hearing, shall be paid on the Plan
Effective Date. The Reorganized Debtors will continue to pay fees pursuant to section 1930 of title 28 of the
United States Code as required by that section.

7. Revocation, Withdrawal, or Non-Consummation

Right to Revoke or Withdraw. Each Debtor reserves the right to revoke or withdraw the Plan at any time
prior to the first day of the Confirmation Hearing. Each Debtor may, with the consent of the Requisite DIP Lenders,
revoke or withdraw the Plan at any time prior to the Plan Effective Date.

Effect of Withdrawal, Revocation, or Non-Consummation. If the Debtors revoke or withdraw the Plan
pursuant to Section 13.7 of the Plan prior to the Plan Effective Date, or if the Confirmation Date or the Plan
Effective Date does not occur on or before fe};November 12, 2009, then the Plan, any settlement, or compromise
embodied in the Plan (including the fixing or limiting to an amount certain any Claim or Interest or Class of Claims
or Interests), the assumption or rejection of executory contracts or unexpired leases effected by the Plan, and any
document or agreement executed pursuant to the Plan shall be null and void. In such event, nothing contained
herein, and no acts taken in preparation for consummation of the Plan, shall be deemed to constitute a waiver or
release of any Claims by or against or Interests in the Debtors or any other Person, to prejudice in any manner the
rights of the Debtors or any other Person in any further proceedings involving the Debtors, or to constitute an
admission of any sort by the Debtors or any other Person.

8. Term of Injunctions or Stays

Unless otherwise provided herein or in the Confirmation Order, all injunctions or stays provided for in the
Bankruptcy Cases under Bankruptcy Code sections 105 or 362 or otherwise, and extant on the Confirmation Date,
shall remain in full force and effect until the Plan Effective Date.

9. Governing Law

Unless a rule of law or procedure is supplied by federal law (including the Bankruptcy Code and
Bankruptcy Rules) or unless otherwise specifically stated herein or in the relevant governing agreement, document
or instrument, the laws of the State of Delaware (except those provisions that would require the application of the
law of a different jurisdiction) shall govern the construction and implementation of the Plan, any agreements,
documents, and instruments executed in connection with the Plan.

10. Waiver and Estoppel

Each Claimholder or Interestholder shall be deemed to have waived any right to assert that its Claim or
Interest should be Allowed in a certain amount, in a certain priority, secured or not subordinated by virtue of an
agreement made with the Debtors and/or their counsel, the Creditors’ Committee and/or its counsel, or any other
Person, if such agreement was not disclosed in the Plan, the Disclosure Statement, or papers filed with the
Bankruptcy Court prior to the Confirmation Date.

X. CERTAIN FACTORS TO BE CONSIDERED

The holder of a Claim against the Debtors should read and carefully consider the following factors, as well
as the other information set forth in this Disclosure Statement (and the documents delivered together herewith
and/or incorporated by reference herein), before deciding whether to vote to accept or to reject the Plan.

A. General Considerations

The formulation of a reorganization plan is the principal purpose of a chapter 11 case. The Plan sets forth
the means for satisfying the holders of Claims against and Interests in the Debtors. Certain Claims may receive
partial distributions pursuant to the Plan, and in some instances, no distributions at all. The recapitalization of the
Debtors realizes the going concern value of the Debtors for their Claimholders. Moreover, reorganization of the
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Debtors’ business and operations under the proposed Plan also avoids the potentially adverse impact of a liquidation
on the Debtors’ employees, and many of its customers, trade vendors, suppliers of goods and services, and lessors.

B. Potential Events of Default Under DIP Financing Facility

The Debtors” DIP Financing Facility contains numerous covenants and events of default. If the Debtors
fail to comply with the covenants, or are otherwise in default of the DIP Credit Agreement, the DIP Lenders have
the right to accelerate the total amount due under the DIP Financing Facility (including the Senior Roll-Up Loans)
and require the immediate payment in full in cash of such amounts. Following such a demand, if the Debtors were
unable to secure alternative financing on an immediate basis to repay the DIP Financing Facility Claims, the DIP
Lenders would have the right, subject to the terms of the DIP Financing Facility Order, to foreclose upon the assets
of the Debtors.

C. Failur in Rel f ran Foreign idiari

E. C-Failure to Confirm the Plan

Even if all Impaired voting classes vote in favor of the Plan and, with respect to any Impaired Class
deemed to have rejected the Plan, the requirements for “cramdown” are met, the Bankruptcy Court, which is a court
of equity may exercise substantial discretion and may still choose not to confirm the Plan. Section 1129 of the
Bankruptcy Code requires, among other things, a showing that confirmation of the Plan will not be followed by
liquidation or the need for further financial reorganization of the Debtors and that the value of distributions to
dissenting holders of Claims may not be less that the value such holders would receive if the Debtors were
liquidated under Chapter 7 of the Bankruptcy Code. Although the Debtors believe that the Plan will meet such tests

(See Section XIII of this Disclosure Statement, entitled “Feasibility of the Plan and the ““Best Interests™” Test”),
there can be no assurance that the Bankruptcy Court will reach the same conclusions.
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E. D-Failure to Consummate the Plan

The Plan provides for certain conditions that must be fulfilled prior to consummation of the Plan and the
Plan Effective Date, including, but not limited to, the Debtors obtaining, entering into and borrowing under the Exit
Credit Facility in order to obtain the funds necessary to repay the DIP Facility Claims, make other payments
required to be made on the Plan Effective Date, and conduct their post-reorganization operations. There can be no
assurance that any or all of the conditions in the Plan will be met (or waived) or that the other conditions to
consummation, if any, will be satisfied. Accordingly, even if the Plan is confirmed by the Bankruptcy Court, there
can be no assurance that the Plan will be consummated and the restructuring completed.

If the Plan is not confirmed and consummated, there can be no assurance that the Bankruptcy Cases will
continue rather than be converted to a liquidation, or that any alternative plan of reorganization would be on terms
as favorable to the Claimholders as the terms of the Plan. If a liquidation or protracted reorganization were to
occur, there is a risk that there would be little, if any, value available for distribution to the holders of Claims. See
Appendix E attached to this Disclosure Statement for a liquidation analysis.

G. E-Changed Circumstances

The Debtors have proposed the Plan because they believe it represents the best available opportunity to
reasonably maximize value and, thus, recoveries for all stakeholders based on the facts and circumstances existing
as of the date hereof. Until the Plan is confirmed and consummated, however, the Debtors, subject to certain
conditions, may modify (and if necessary resolicit) the Plan or withdraw the Plan and propose and solicit different
reorganization plans if the current circumstances change and cause the Debtors to determine, in their discretion, that
the Plan no longer represents the best available reasonable opportunity to maximize value for their stakeholders.
Before determining to propose the current Plan, the Debtors evaluated various other alternatives, including, but not
limited to, a liquidation of the Debtors, a sale of all or substantially all of the Debtors’ assets, and possible
transactions with third parties. During the Bankruptcy Cases, the Debtors have received, and may continue to
receive, certain indications of interest from different parties with respect to potential transactions of varying
magnitudes, certain of which potentially could be alternatives to the current Plan. The Debtors have reviewed all
such pending matters and have determined that, when considering the totality of the circumstances as of the date
hereof, no such alternative currently represents a better reasonable opportunity to maximize value for the Debtors’
stakeholders than the Plan. Until the Plan is confirmed and consummated, however, circumstances could change
and the Debtors may be required to re-consider or consider anew any such alternatives, particularly if the Debtors
determine that any such alternative presents a better reasonable opportunity to maximize value and recoveries for
the Debtors’ stakeholders.

H. E-Material United States Federal Income Tax Considerations

THERE ARE A NUMBER OF MATERIAL UNITED STATES FEDERAL INCOME TAX
CONSIDERATIONS, RISKS AND UNCERTAINTIES ASSOCIATED WITH CONSUMMATION OF THE
PLAN. INTERESTED PARTIES SHOULD READ CAREFULLY THE DISCUSSION SET FORTH IN
SECTION XI OF THIS DISCLOSURE STATEMENT, ENTITLED “MATERIAL UNITED STATES
FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN,” FOR A DISCUSSION OF THE
MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUENCES AND RISKS FOR THE
DEBTORS AND FOR U.S. HOLDERS OF CLAIMS THAT ARE ENTITLED TO VOTE TO ACCEPT OR
REJECT THE PLAN RESULTING FROM THE TRANSACTIONS OCCURRING IN CONNECTION
WITH THE PLAN.

L G+Inherent Uncertainty of Financial Projections

The pro forma Projections attached as Appendix D to this Disclosure Statement cover the Debtors’
operations through {fiscal #}-2013. These Projections are based on numerous assumptions including the timing,
confirmation and consummation of the Plan in accordance with its terms, the anticipated future performance of
Reorganized Debtors, the availability and terms of new financing, industry performance, general business and
economic conditions and other matters, many of which are beyond the control of Reorganized Debtors and some or
all of which may not materialize. In addition, unanticipated events and circumstances occurring subsequent to the
date that this Disclosure Statement was approved by the Bankruptcy Court may affect the actual financial results of
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the Reorganized Debtors’ operations. These variations may be material and may adversely affect the ability of
Reorganized Debtors to make payments with respect to post-Plan Effective Date indebtedness. Because the actual
results achieved throughout the periods covered by the Projections may vary from the projected results, the
Projections should not be relied upon as a guaranty, representation or other assurance of the actual results that will
occur.

Except with respect to the Projections and except as otherwise specifically and expressly stated herein, this
Disclosure Statement does not reflect any events that may occur subsequent to the date hereof and that may have a
material impact on the information contained in this Disclosure Statement. Neither the Debtors nor the Reorganized
Debtors intend to update the Projections; thus, the Projections will not reflect the impact of any subsequent events
not already accounted for in the assumptions underlying the Projections.

L H-Unpredictability of Automotive Industry

The Company’s principal operations are directly related to domestic and foreign automotive, commercial
highway vehicle and heavy duty production. Industry sales and production are cyclical in nature, difficult to predict
and can be affected by numerous factors, including, but not limited to, the strength of the economy generally,
consumer spending or, in specific regions such as North America or Europe, by prevailing interest rates and by
other factors which may have an effect on the level of the Company’s sales. The Projections assume certain
automotive sales and production levels and economic conditions that ultimately may not occur. Any decline in
demand for new automobiles, particularly in the United States, could have a material adverse impact on the
Company’s performance and financial condition and could adversely impact the results of operations.

K. I-Dividends

The Reorganized Debtors do not anticipate that dividends will be paid with respect to the New Common
Stock in the near term.

L. J-Access to Financing

The Debtors’ operations are dependent on the availability of working capital financing and may be
adversely affected by any shortage or increased cost of such financing. The Debtors’ postpetition operations are
financed from operating cash flow and borrowings pursuant to the DIP Credit Agreement, as well as borrowings
under certain foreign credit lines by the Debtors’ foreign non-Debtor subsidiaries. The Debtors believe that
substantially all of their needs for funds necessary to consummate the Plan and for post-Plan Effective Date working
capital financing will be met by projected operating cash flow and the Exit Credit Facility. There can be no
assurance that the Debtors will be successful in consummating the Exit Credit Facility. Moreover, if the Debtors or
Reorganized Debtors require working capital greater than that provided by the Exit Credit Facility, they may be
required either to (a) seek to increase the availability under the Exit Credit Facility, (b) obtain other sources of
financing, or (c) curtail their operations. The Debtors believe that the recapitalization to be accomplished through
the Plan will facilitate the ability to obtain additional or replacement working capital financing. No assurance can
be given, however, that any additional replacement financing will be available on terms that are favorable or
acceptable to the Debtors or the Reorganized Debtors.

M. K-Dependence on Major Customers

The loss of any major customers could affect the financial health of the Company. In fiscal 2008, the
Company’s most significant customers were Ford and General Motors, which accounted for approximately 29% of
its fiscal 2008 net sales on a worldwide basis, while sales to these customers in the United States accounted for
approximately 10% of total sales in fiscal 2008. In addition, the Company’s five largest customers (Ford, General
Motors, Volkswagen, Toyota, and Renault-Nissan) and their subsidiaries accounted for approximately 54% of the
Company’s global sales in fiscal 2008. The Company has been a supplier of these companies for many years, and
continually engages in efforts to improve and expand relations with each of its customers. Management cannot
guarantee that the Company will maintain or improve these relationships or that the Company will continue to
supply these customers at current levels. The loss of a significant portion of sales to the Company’s largest
customers could have a material adverse effect on the Company and its financial performance. In addition, certain
of the Company’s customers are currently facing significant financial challenges. General Motors and Chrysler have

59 DeltaView comparison of pcdocs://chisr01a/673676/16 and pcdocs://chisr01a/683644/9.
Performed on 8/31/2009.



recently filed for bankruptcy protection and others may do so in the future. The bankruptcy filings could result in
adverse changes in these customers’ production levels, pricing, and payment terms and could limit the Company’s
ability to collect receivables, which could harm the Company’s business or results of operations.

The Debtors believe that relationships with their customers will be maintained if the Bankruptcy Cases
proceed as proposed in the Plan and discussed herein. However, if there is a protracted chapter 11 process, the
Debtors believe their relationships with their customers likely would be adversely impacted and the Debtors’
operations likely would be materially affected. Weakened operating results could adversely affect the Debtors’
ability to complete solicitation of acceptances of the Plan or, if such solicitation is successfully completed, to obtain
confirmation of the Plan. In the event that the Debtors fail to confirm the Plan, the risks associated with a protracted
chapter 11 process or liquidation must also be considered.

N. E-Leverage; Ability to Service Indebtedness

The Reorganized Debtors will have material levels of debt subsequent to emergence from the Bankruptcy
Cases due to the Exit Credit Facility and post-Plan Effective Date secured indebtedness owed to the DIP Lenders.
The Reorganized Debtors also may incur additional indebtedness in the future. The degree to which the
Reorganized Debtors will be leveraged could have important consequences, including, but not limited to, the
following: (i) a substantial portion of the Reorganized Debtors’ cash flow from operations will be required to be for
debt service and will not be available to the Reorganized Debtors for their operations, (ii) the Reorganized Debtors’
ability to obtain additional financing in the future for acquisitions, capital expenditures, working capital or general
corporate purposes could be limited, and (iii) the Reorganized Debtors could have increased vulnerability to adverse
general economic and industry conditions. The Reorganized Debtors’ ability to make scheduled payments of
principal of, to pay interest on, or to refinance their indebtedness depends on their future performance and financial
results, which, to a certain extent, are subject to general economic, financial, competitive, legislative, regulatory and
other factors beyond the Reorganized Debtors’ control. There can be no assurance that the Reorganized Debtors’
businesses will generate sufficient cash flow from operations or that future working capital borrowings will be
available in an amount sufficient to enable the Reorganized Debtors to service their indebtedness or to make
necessary capital expenditures. Furthermore, a substantial portion of the Reorganized Debtors’ cash flows are
expected to be generated by the Company’s non-U.S. subsidiaries. The Reorganized Debtors’ ability to repatriate
these cash flows in a tax efficient manner is uncertain.

0. M-—Restrictions Imposed by Indebtedness

The Exit Credit Facility is expected to contain certain restrictive covenants that may limit the Reorganized
Debtors’ ability to, among other things, incur additional indebtedness, issue debt and/or preferred stock, pay
dividends or make other restricted payments, sell assets, enter into transactions with certain affiliates, create liens or
enter into sale and leaseback transactions. In addition, the Reorganized Debtors may be required to satisfy certain
financial covenants under the Exit Credit Facility which may include, among other things, minimum financial
performance thresholds as well as minimum coverage and maximum leverage ratios. The ability of the Reorganized
Debtors to comply with any of the foregoing provisions may be affected by events beyond the Reorganized
Debtors’ control. The breach of any of these covenants could result in a default under the New Credit Facility,
which may result in amounts borrowed under the Exit Credit Facility being declared due and payable.

P. N-Lack of Trading Market

Immediately following the Plan Effective Date, Reorganized Hayes will be a private company that will not
be required to file reports, proxy statements or other information with the SEC and the New Cemmen-
SteekSecurities will not be listed or traded on any stock exchange nor will quotes for the New Cemmeon-
SteekSecurities be available on any other quotation system. Thus, it is not known whether or when markets for any
of such New Cemmen-SteckSecurities will ever develop. The Debtors do not intend to register the New Common-
SteekSecurities under the Exchange Act. There can be no assurance that the Reorganized Debtors will be
successful or that any trading market will exist for the New Common-StoekSecurities following consummation of
the Plan. Accordingly, a holder of the New Cemmen—SteekSecurities could find it difficult to dispose of, or to
obtain accurate quotations as to the market value of such securities, following the consummation of the Plan.
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The New Cemmen—SteckSecurities will be distributed pursuant to the Plan without registration under the
Securities Act of 1933 and without qualification or registration under state securities laws, pursuant to exemptions
from such registration and qualification contained Bankruptcy Code section 1145(a). With respect to certain
Persons who receive such New Commeon—SteekSecurities pursuant to the Plan, these Bankruptcy Code exemptions
apply only to the distribution of the New Commen-SteekSecurities under the Plan and not to any subsequent sale,
exchange, transfer or other disposition of the New Cemmen—StoekSecurities by such Persons. Therefore,
“subsequent sales, exchanges, transfers or other dispositions” of the New Common Stock by “underwriters” or
“issuers” would not be exempted by Bankruptcy Code section 1145 from registration under the Securities Act of
1933 or state securities laws. Such holders of New Common Stock will be able to sell their New Common Stock
only if a registration statement relating to such New Common Stock is then in effect, or if such transaction is
exempt from the registration requirements of the Securities Act of 1933, and the New Common Stock are qualified
for sale or exempt from qualification under the applicable securities laws of the states in which the purchaser of
such shares resides.

Q. O-Claims Estimations

There can be no assurance that the estimated Claim amounts set forth herein are correct, and the actual
allowed amounts of Claims may differ from the estimates. The estimated amounts are subject to certain risks,
uncertainties and assumptions. Should one or more of these risks or uncertainties materialize, or should underlying
assumptions prove incorrect, the actual allowed amounts of Claims may vary from those estimated herein.

R. P-Litigation

The Reorganized Debtors will be subject to various claims and legal actions arising in the ordinary course
of their businesses. The Debtors are not able to predict the nature and extent of any such claims and actions and
cannot guarantee that the ultimate resolution of such claims and actions will not have a material adverse effect on
the Reorganized Debtors.

S. Q-Reliance on Key Personnel

One of the Debtors’ primary assets is their highly skilled personnel, who have the ability to leave the
Debtors and so deprive them of the skill and knowledge essential for performance of existing and new business.
The Debtors’ business is highly dependent on their customers’ belief that the Debtors will produce products of the
highest quality over an extended period of time. Deterioration of the Debtors’ businesses, or the loss of a
significant number of key personnel, will have a material adverse effect on the Debtors and may threaten their
ability to survive as going concerns.

T. R-Turmoil in Financial Markets

The recent unprecedented deterioration in the global economy, global credit markets and the financial
services industry has severely and negatively affected the automotive and U.S. housing industries, and, as a result,
the Company’s business, financial position and liquidity. The current economic crisis arising out of the subprime
mortgage market collapse and the resulting worldwide financial industry turmoil has resulted in a severe and global
tightening of credit and a liquidity crisis. As a result, nearly every major economy in the world now faces a
widespread reduction of business activity, seized-up credit markets and increased unemployment. The recent
unprecedented deterioration in global and U.S. economic conditions, the current downturn in the automotive and
U.S. housing industries and the business condition of the Company’s major customers has already negatively
affected the Company’s revenues, profitability, operating results and cash flow, and the continuation or worsening
of these industry conditions would exacerbate these effects and may make it necessary for the Company to take
further restructuring actions and charges.

XI. RESALE OF SECURITIES RECEIVED UNDER THE PLAN
A. Issuance of New Securities

Bankruptcy Code section 1145(a)(1) exempts the offer and sale of securities under a plan of reorganization
from registration under section 5 of the Securities Act of 1933 (the “Securities Act”) and state laws if three principal
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requirements are satisfied: (a) the securities must be offered and sold under a plan of reorganization and must be
securities of the debtor, of an affiliate participating in joint plan with the debtor, or of a successor to the debtor
under the plan; (b) the recipients of the securities must hold prepetition or administrative expense claims against the
debtor or interests in the debtor; and (c) the securities must be issued entirely in exchange for the recipient’s claim
against or interest in the debtor, or principally in exchange for such claims or interests and partly for cash or
property. The Debtors believe that the offer and sale of the New Common Stock satisfies the requirements of
section 1145(a)(1) of the Bankruptcy Code and is, therefore, exempt from registration under the Securities Act and
state securities laws.

B. Subsequent Transfers of New Securities

The New Common Stock to be issued pursuant to the Plan may be freely transferred by most recipients
following initial issuance under the Plan, and all resales and subsequent transactions in the New Common Stock are
exempt from registration under federal and state securities laws, unless the holder is an “underwriter” with respect
to such securities. Bankruptcy Code section 1145(b) defines four types of “underwriters”:

(D) persons who purchase a claim against, an interest in, or a claim for an administrative expense
against the debtor with a view to distributing any security received in exchange for such a claim or
interest;

(2) persons who offer to sell securities offered under a plan for the holders of such securities;
3) persons who offer to buy such securities from the holders of such securities, if the offer to buy is:
(a) with a view to distributing such securities; and

(b) under an agreement made in connection with the plan, the consummation of the plan, or
with the offer or sale of securities under the plan; or

4 a person who is an “issuer” with respect to the securities, as the term “issuer” is defined in section
2(11) of the Securities Act.

Under section 2(11) of the Securities Act, an “issuer” includes any person directly or indirectly controlling
or controlled by the issuer, or any person under direct or indirect common control of the issuer.

To the extent that Persons who receive the New Common Stock pursuant to the Plan are deemed to be
“underwriters,” resales by such persons would not be exempted by Bankruptcy Code section 1145 from registration
under the Securities Act or other applicable law. Persons deemed to be underwriters would, however, be permitted
to sell the New Common Stock without registration pursuant to the provisions of Rule 144 under the Securities Act.
These rules permit the public sale of securities received by “underwriters” if current information regarding the
issuer is publicly available and if volume limitations and certain other conditions are met.

Whether or not any particular person would be deemed to be an “underwriter” with respect to the New
Common Stock to be issued pursuant to the Plan would depend upon various facts and circumstances applicable to
that person. Accordingly, the Debtors express no view as to whether any particular Person receiving the New
Common Stock under the Plan would be an “underwriter” with respect to such New Common Stock.

Given the complex and subjective nature of the question of whether a particular holder may be an
underwriter, the Debtors make no representation concerning the right of any person to trade in the New Common
Stock. The Debtors recommend that potential recipients of the New Common Stock consult their own counsel
concerning whether they may freely trade the New Common Stock without compliance with the Securities Act or
the Securities Exchange Act of 1934 (the “Exchange Act”).

XII. MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN

The following discussion summarizes the material United States federal income tax consequences of the

Plan to the Debtors and to certain Claimholders-that-are U-S—Helders{as-defined-belowy—, This description is for

informational purposes only and, due to a lack of definitive judicial or administrative authority or interpretation,
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substantial uncertainties exist with respect to various tax consequences of the Plan as discussed herein. Generally,
only the principal consequences of the Plan for the Debtors and for H-S-—Helders-of ClaimsClaimholders who are
entitled to vote to accept or reject the Plan are described below. No opinion of counsel has been sought or obtained
with respect to any tax consequences of the Plan. No rulings or determinations of the Internal Revenue Service (the
“IRS”) or any other tax authorities have been or will be sought or obtained with respect to the tax consequences of
the Plan, and the discussion below is not binding upon the IRS or such other authorities. The Debtors are not
making any representations regarding the particular tax consequences of the confirmation or implementation of the
Plan as to any Claimholder. No assurance can be given that the IRS would not assert, or that a court would not
sustain, a different position from any discussed herein.

The discussion of material United States federal income tax consequences below is based upon the Internal
Revenue Code_of 1986, as amended (the "IRC"), the Treasury regulations (including temporary regulations)
promulgated and proposed thereunder, judicial authorities, published opinions of the IRS and other applicable
authorities, all as in effect on the date hereof and all of which are subject to change (possibly with retroactive effect)
by legislation, administrative action or judicial decision. The following discussion does not address foreign, state or
local tax consequences of the Plan, nor does it purport to address the United States federal income tax consequences
of the Plan to special classes of taxpayers (e.g., banks and certain other financial institutions, insurance companies,
tax-exempt organizations, Claimholders that are, or hold their Claims through, pass-through entities, persons whose
functional currency is not the United States dollar, ren-U-S-—persons;—and dealers in securities). The following
discussion assumes that Claimholders hold their Claims as capital assets for United States federal income tax
purposes. Furthermore, the following discussion does not address United States federal taxes other than income
taxes.

For purposes of this discussion, a “U.S. person” is any of the following:
e an individual who is a citizen or resident of the United States;

® a corporation or partnership created or organized under the laws of the United States or any
state or political subdivision thereof;

® an estate, the income of which is subject to United States federal income taxation regardless
of its source; or

® a trust that (a) is subject to the primary supervision of a United States court and which has
one or more United States fiduciaries who have the authority to control all substantial
decisions of the trust, or (b) has a valid election in effect under applicable United States
Treasury regulations to be treated as a U.S. person.

As used herein, the term “U.S. Holder” means a Claimholder that is a U.S. person, and the term “non-U.S. person”
means a person other than a U.S. person.

Each Claimholder is strongly urged to consult its own tax advisor regarding the United States
federal, state, local and any foreign tax consequences of the transactions described herein or in the Plan.

IRS CIRCULAR 230 NOTICE: TO ENSURE COMPLIANCE WITH IRS CIRCULAR 230,
HOLDERS OF CLAIMS OR INTERESTS ARE HEREBY NOTIFIED THAT: (I) ANY DISCUSSION OF
FEDERAL TAX ISSUES CONTAINED OR REFERRED TO IN THIS DISCLOSURE STATEMENT IS
NOT INTENDED OR WRITTEN TO BE USED, AND CANNOT BE USED, BY HOLDERS OF CLAIMS
OR INTERESTS FOR THE PURPOSE OF AVOIDING PENALTIES THAT MAY BE IMPOSED ON
THEM UNDER THE IRC, (I) SUCH DISCUSSION IS WRITTEN IN CONNECTION WITH THE
PROMOTION OR MARKETING OF THE TRANSACTIONS OR MATTERS DISCUSSED HEREIN,
AND (III) HOLDERS OF CLAIMS OR INTERESTS SHOULD SEEK ADVICE BASED ON THEIR
PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR.
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A. Certain U.S. Federal Income Tax Consequences to the Debtors

As described in Section VIII herein, several alternative structures for the post-emergence capital structure of
the Debtors are being explored. Under certain of the alternative structures, one or more newly organized entities
would acquire the Debtors, or the assets of the Debtors. Other alternative structures involve the Debtors entering
into certain transactions prior to the Plan Effective Date in order to modify the overall corporate structure of the
Debtors and/or otherwise structure their businesses for corporate or operational reasons. Accordingly, the following
discussion will begin with a description of certain U.S. federal income tax consequences of the Plan to the Debtors
under the anticipated structure for the reorganization of the Debtors, and then will briefly describe certain U.S.
federal income tax considerations that may be applicable with respect to an alternative taxable transaction.

1. Cancellation of Indebtedness Income

Under general U.S. federal income tax principles, each Debtor will realize cancellation of indebtedness
("COD) income to the extent that its obligation to a Claimholder is discharged pursuant to the Plan for an amount
that is less than the adjusted issue price of such Claimholder's Claim (in most cases, the adjusted issue price of a
Claim equals the amount that a Debtor received upon incurring the obligation, with certain adjustments). For this
purpose, the amount paid to a Claimholder in discharge of its Claim generally will equal the sum of the amount of
Cash paid to such Claimholder, the "issue price" of any debt issued to such Claimholder, and the fair market value
of any other property paid to such Claimholder.

The Debtors expect to realize a substantial amount of COD income as a result of the discharge of obligations
pursuant to the Plan. However, because each Debtor will be a debtor in a bankruptcy case at the time it realizes
COD income, the Debtors will not be required to include such COD income in their gross income for U.S. federal
income tax purposes, but rather will be required to reduce certain of their respective U.S. federal income tax
attributes by the amounts of COD income so excluded. The excluded COD income is expected to result in a
substantial reduction of the Debtors' net operating losses ("NOLs!") and NOL carryovers, and of certain other U.S.
federal income tax attributes of the Debtors, including basis in assets.

2. Utilization of NOLs

Under Internal Revenue-Code]RC section 382, generally when there is a more than fifty percent owner shift
of a corporation during a three year testing period (an "ownership change"), the ability of the corporation to utilize
its NOL carryovers and certain subsequently recognized built-in losses to offset post-ownership change taxable
income may be subject to an annual limitation. The Debtors have been attempting to monitor whether the
corporation has undergone an ownership change that would affect its ability to utilize itstheir NOL carryovers.
While the matter is not free from doubt, due in part to the limited availability of information to the Debtors, the
Debtors anticipate taking the position that there had been no ownership change as of the Petition Date.

The issuance of New Common Stock pursuant to the Plan will constitute an ownership change. Although
certain special rules applicable to ownership changes in bankruptcy may substantially increase the amount of the
annual IRC section 382 limitation over that otherwise applicable outside bankruptcy, the Debtors' utilization of any
NOL carryovers or other tax attributes (including deductions attributable to realized built-in losses) remaining after
implementation of the Plan may still be substantially limited after an ownership change. Such a limitation would be
in addition to any prior NOL limitation described in the prior paragraph that may apply.

3. Applicable High Yield Discount Obligations

If a debt instrument is considered to be an applicable high yield discount obligation (!AHYDOQ.), the issuing
corporation is disallowed a deduction with respect to a portion of the original issue discount (OID_) on that debt
instrument, and no deduction is allowable for the remaining amounts until such OID is actually paid. A debt
instrument is considered to be an AHYDO instrument if its maturity date is more than five years from the date of
issuance, the yield-to-maturity is greater than or equal to five percentage points higher than the AFR, and the
instrument has significant OID. It is possible, if the DIP Lenders New Money BHP—TFermLoans-haveDistribution
Property has a maturity date that is more than five years from the issue date, that the DIP Lenders New Money DHP-
FermLeansDistribution Property will be considered AHYDO instruments for purposes of U.S. federal income tax
law. If this were the case, the Debtors would be denied a portion of the deductions for OID paid on the DIP_

64 DeltaView comparison of pcdocs://chisr01a/673676/16 and pcdocs://chisr01a/683644/9.
Performed on 8/31/2009.




Lenders New Money BHP-FermEoansDistribution Property, and would be required to deduct the remaining portion
of such amounts only as and when it is paid.

4. Alternative Minimum Tax

A corporation may incur alternative minimum tax liability even in the case that NOL carryovers and other
U.S. federal income tax attributes are sufficient to eliminate its taxable income as computed under the regular
corporate income tax. It is possible that the Debtors may be liable for the alternate minimum tax with respect to
taxable years beginning after the Effective Date.

5. Alternative Taxable Structure

If the reorganization of the Debtors were to be consummated pursuant to an alternative taxable structure, the
Debtors would recognize gain or loss for U.S. federal income tax purposes in an amount equal to the difference
between the fair market value of their assets and their adjusted tax basis in such assets. Anyltis expected that an ¥
garn recognlzed would be sheltered by the Debtors NOLs#he, gggggr, there cou g be ;g es g;hgr thgn fggg ral

taxable g;;g; trgnsfgr, the entltles that would acqulre the Debtors assets (or would be treated as acqulrmg such
assets for U.S. federal income tax purposes) would generally obtain an aggregate tax basis in such assets that is
equal to their fair market value, and such entities would_generally not succeed to any tax attributes of the Debtors.
This would result in a significant reduction in the tax basis of the Debtors' assets, which would result in a
corresponding reduction in depreciation and amortization deductions of those assets for U.S. federal income tax
purposes after the Effective Date. Accordingly, such reduction would result in a corresponding increase in taxable
income to the Debtors, and could result in an increase in the U.S. federal income tax payable by the Debtors in such
years.

B. Certain U.S. Federal Income Tax Consequences to Claimholders

The U.S. federal income tax consequences of the transactions contemplated by the Plan to Claimholders that
are U.S. Holders and Non-U.S. Holders generally will be as described below. These consequences (including the
character, timing and amount of income, gain or loss recognized) will depend upon, among other things: (i) the
manner in which a Claimholder acquired a Claim; (ii) the length of time the Claim has been held; (iii) the
Claimholder's method of tax accounting; (iv) whether the Claimholder has taken a bad debt deduction with respect
to the Claim (or any portion of the Claim) in the current or prior taxable years; (v) whether the Claim was acquired
at a discount; (vi) whether the Claimholder has previously included in its taxable income accrued but unpaid interest
with respect to the Claim; (vii) whether the Claim is an installment obligation for U.S. federal income tax purposes;
(viii) whether the Claim constitutes a "security" for U.S. federal income tax purposes; and (ix) whether the Claim
constitutes a "United States real property interest" for U.S. federal income tax purposes. Therefore, each
Claimholder is strongly urged to consult its own tax advisor regarding information that symay be relevant to its
particular situation and circumstances and the tax consequences to it of the transactions contemplated by the Plan.

The U.S. federal income tax consequences to Claimholders that are U.S. Holders and Non-U.S. Holders may
depend upon the manner in which the reorganization of the Debtors is consummated. As described in Section VIII
herein, several alternative structures for the post-emergence capital structure of the Debtors are being explored.
Under certain of the alternative structures, one or more newly organized entities would acquire the Debtors, or the
assets of the Debtors, in a taxable transaction. Other alternative structures involve the Debtors entering into certain
transactions prior to the Plan Effective Date in order to modify the overall corporate structure of the Debtors and/or
otherwise structure their businesses for corporate or operational reasons. Accordingly, the following discussion will
describe certain U.S. federal income tax consequences to U.S. Holders and Non-U.S. Holders under the anticipated
structure for the reorganization of the Debtors and, where applicable will briefly describe tax consequences of an
alternative taxable structure.

1. Claimholders of Prepetition Secured Obligations Who Are Not DIP Lenders

(a) U.S. Holders

65 DeltaView comparison of pcdocs://chisr01a/673676/16 and pcdocs://chisr01a/683644/9.
Performed on 8/31/2009.




i i —fe The receipt by a U.S.
Holder M&who is not a DIP Lender of New Common Stock should be treated as a
taxable transaction for U.S. federal income tax purposes. As a result, except as described in the next sentence, such
a U.S. Holder who is not a DIP Lender generally should recognize capital gain or loss for U.S. federal income tax
purposes in an amount equal to the difference between (i) the fair market value, on the Effective Date, of the New
Common Stock and (ii) such U.S. Holder's adjusted tax basis in its Prepetition LenderClaimSecured Obligation. A
U.S. Holder should, however, recognize ordinary income to the extent it receives such consideration in respect of
accrued interest or accrued market discount that has not already been included in the U.S. Holder's gross income for
U.S. federal income tax purposes. Any capital gain or loss recognized will be long-term capital gain or loss if the

U.S. Holder's holding period with respect to its Prepetition LenderClaimSecured Obligation is more than one (1)
year on the Effective Date. The deductibility of capital loss is subject to limitations.

A U.S. Holder of a Prepetition Secured Obligation who is not a DIP Lender's tax basis in its New Common

Stock received pursuant to the Plan generally should be equal to the fair market value of such New Common Stock
on the Effective Date. The holding period with respect to such eensiderationNew Common Stock will begin on the
day following the effeetive-dateEffective Date.
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(b) Non-U.S. Holders
(i) Receiptof New Common Stock

A Non-U.S Holder of a Prepetition Secured Obligation who is not a DIP [.ender-Claim generally will not be
subject to U.S. federal withholding tax with respect to gain, if any, realized on the receipt of New Common Stock
pursuant to the Plan. A Non-U.S. Holder generally also will not be subject to U.S. federal income tax with respect
to such gain unless (i) the gain is effectively connected with the conduct of a trade or business within the U.S. by
the Non-U.S. Holder and, if required by an applicable tax treaty, is attributable to a permanent establishment or
fixed base within the U.S. or (ii) in the case of a Non-U.S. Holder that is a nonresident alien individual, such Non-
U.S. Holder is present in the U.S. for 183 or more days in the taxable year of the Effective Date and certain other
conditions are satisfied. In the case described in clause (i) above, gain recognized generally will be subject to U.S.
federal income tax in the same manner as if such gain were recognized by a U.S. person and, in the case of a Non-
U.S. Holder that is a corporation, may also be subject to the branch profits tax (currently imposed at a rate of thirty
percent (30%), or a lower applicable treaty rate).
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2. Claimholders of Prepetition Secured Obligations Who Are DIP Lenders

(a) U.S. Holders

recelpt by a U S. Holder who is a DIP Lender of {—é]—ef—therr

a portion of the DIP Lenders Roll-Up Distribution.
Property (consisting of New Common Stock) received by such U.S. Holder in all capacities should be considered to
be in exchange for theirits Prepetition ClaimsSecured Obligations and should be treated as a taxable transaction for

US federal income tax purposes [he balance of such DIP Lenders Roll-Up Distribution Property should be

e. As a result except as descrrbed in

the next senten%w such a U S. Holder_of a Prepetition Secured
M who is a DIP Lender generally should recognize capital gain or loss for U.S. federal income tax purposes

in an amount equal to the drfference between (i) the farr market Value on the Effectlve Date of {—r%}—e#t'h%N%W—

w and (11) such U S. Holder's adJusted tax baSIS in its
Prepetition LenderClaimSecured Obligation and Senior Roll-Up Loans. A U.S. Holder of a Prepetition Secured

Mwho is a DIP Lender should, however, recognize ordinary income to the extent it receives such
consideration in respect of accrued interest or accrued market discount that has not already been included in the
U.S. Holder's gross income for U.S. federal income tax purposes. Any capital gain or loss recognized will be long-
term capital gain or loss if the U.S. Holder's holding period with respect to its Prepetition LenderClaimSecured

w is more than one (1) year on the Effective Date. The deductibility of capital loss
is subject to limitations.
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amount gf §;;gh grgggrtgg A £2!§! Hglggr§ tax Qaglg in thg DIP Lgnggr§ Rgll—! lg D1§tr1!;;;t1gn Prgggg wil be the
excess, if any, of the falr market Value of the amount exchanged for the New—Money—DlP—Term—]:ean—Notes—aﬁd—the

M over the stated pr1nc1pal amount of the DIP Lenders. DIP DIP Lenders ] New Money DI—P—"Perm—I:ean—NetesttrlbutlQn
Property. As a result of the allocation described above, the "issue price" of the DIP Lenders New Money BIP-Term-
LeanNetesDistribution Property would be equal to the stated redemption price of the DIP Lenders New Money
Dl—P—"Perm—]:ean—NotesD@trﬂ;;;ngn Prggg y at matur1ty, and would thus not create an OID obllgat1on for a U S.
Holder.

wﬂz were allocated in accordance with the relatlve fa1r market value of each
instrument, the "issue price" of the DIP Lenders New Money DIP-TFermtoanNetesDistribution Property would be
below the stated redemption price at maturity, creating an OID obligation. Accordingly, each DIP Lender should be
aware that, regardless of its method of tax accounting, in that event it would be required to recognize interest
income with respect to the DIP Lenders New Money DIP-Term-EoanNetesDistribution Property in advance of cash
payments attributable to such income pursuant to the rules governing original issue discount. Each U.S. Holder of
Prepetition Secured Obligations who is a DIP Lender is strongly urged to consult its own tax advisor regarding the
U.S. federal, state, local and non-U.S. tax consequences of holding BIPFinaneingFaeilitysuch Claims.

If the reorganization of the Debtors were to be consummated pursuant to an alternative taxable structure, the
Debtors, or the assets of the Debtors, would be acquired by one or more newly organized entities. In such a case,
the taxation of a U.S. Holder would be substantially similar to that described above.

(11) Distributions on, an nversions of, mmon k
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(iv) ale, Exchan r Other Taxable Disposition of New Common Stock and DIP

(b) Non-U.S. Holders

(1) Receipt of mmon k and DIP [ender Money Distribution
Property

A Non-U.S. Holder of a Prepetition LenderClaimSecured Obligation who is a DIP Lender generally will not
be subject to U.S. federal withholding tax with respect to gain, if any, realized on the receipt of DIP _Lenders New
Money B2 TFermteanNetesDistribution Property and New Common Stock pursuant to the Plan. A Non-U.S.
Holder generally also will not be subject to U.S. federal income tax with respect to such gain unless (i) the gain is
effectively connected with the conduct of a trade or business within the U.S. by the Non-U.S. Holder and, if
required by an applicable tax treaty, is attributable to a permanent establishment or fixed base within the U.S. or (ii)
in the case of a Non-U.S. Holder that is a nonresident alien individual, such Non-U.S. Holder is present in the U.S.
for 183 or more days in the taxable year of the Effective Date and certain other conditions are satisfied. In the case
described in clause (i) above, gain recognized generally will be subject to U.S. federal income tax in the same
manner as if such gain were recognized by a U.S. person and, in the case of a Non-U.S. Holder that is a corporation,
may also be subject to the branch profits tax (currently imposed at a rate of thirty percent (30%), or a lower
applicable treaty rate).
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3. Claimholders Who Are Noteholders

(a) U.S. Holders

Holder rdinary incom

If the reorganization of the Debtors were to be consummated pursuant to an alternatlve s&uetuf%&nd—%hat—
&}tem&mf%sﬁruetuf%wer%a—taxable structure, then—tk i

he Ihﬁ Debtors or the
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assets of the Debtors, would be acquired by one or more entities—organized-by—one—or—more-newly- organized

entities. In such a case, the taxation of a U.S. Holder ef-aNetehelder Claim-weuld-generallywho is a Noteholder
1 ntially similar to th Il

generally gﬂl recogmze cap1tal galn or loss-—
equal to the dlfference, if any, between weh

(b) Non-U.S. Holders
(1) Receipt of mmon k an rran

The U.S. federal income tax consequences to a Non-U.S, Holder efwho is a Noteholder—Claim will be
substantlally 51m11ar to that of aU. S Holder of a Noteholder Cla1m as descrlbed abovew

72 DeltaView comparison of pcdocs://chisr01a/673676/16 and pcdocs://chisr01a/683644/9.
Performed on 8/31/2009.




73 DeltaView comparison of pcdocs://chisr01a/673676/16 and pcdocs://chisr01a/683644/9.
Performed on 8/31/2009.




instead be treated as a separate payment in the nature of compensation for such Non-U.S. Holders' consent to the
Plan. To the extent that any portion of the consideration is so treated, it is possible that this portion will be subject
to U.S. federal withholding tax, at a rate of thirty percent (30%), or a lower applicable treaty rate.

C. Information Reporting and Backup Withholding

Certain payments, including the distributions or payments in respect of Claims pursuant to the Plan,
generally are subject to information reporting by the Payor to the IRS. Moreover, such reportable payments are
subject to backup withholding (currently at a rate of twenty-eight percent (28%)) under certain circumstances.
Under the Internal Revenue—Code]RC's backup withholding rules, a Claimholder may be subject to backup
withholding with respect to distributions or payments made pursuant to the Plan unless the Claimholder (i) comes
within certain exempt categories (which generally include corporations) and, when required, demonstrates this fact
or (ii) timely provides a correct U.S. taxpayer identification number and makes certain certifications under penalties

of perjury.

Backup withholding is not an additional tax. Amounts withheld under the backup withholding rules may be
credited against a Claimholder's U.S. federal income tax liability, and such Claimholder may obtain a refund of any
excess amounts withheld under the backup withholding rules by timely filing an appropriate claim for refund with
the IRS.

D. Importance of Obtaining Professional Tax Assistance

THE FOREGOING DISCUSSION IS INTENDED ONLY AS A SUMMARY OF CERTAIN U.S.
FEDERAL INCOME TAX CONSEQUENCES OF THE PLAN AND IS NOT A SUBSTITUTE FOR
CAREFUL TAX PLANNING WITH A TAX PROFESSIONAL. THE ABOVE DISCUSSION IS FOR
INFORMATIONAL PURPOSES ONLY AND IS NOT TAX ADVICE. THE TAX CONSEQUENCES ARE
IN MANY CASES UNCERTAIN AND MAY VARY DEPENDING ON A CLAIMHOLDER'S
PARTICULAR CIRCUMSTANCES. ACCORDINGLY, EACH CLAIMHOLDER IS STRONGLY URGED
TO CONSULT ITS OWN TAX ADVISOR REGARDING THE U.S. FEDERAL, STATE, LOCAL AND
NON-U.S. TAX CONSEQUENCES OF THE TRANSACTIONS DESCRIBED HEREIN OR
CONTEMPLATED BY THE PLAN.

XIII. FEASIBILITY OF THE PLAN AND THE “BEST INTERESTS” TEST
A. Feasibility of the Plan

To confirm the Plan, the Court must find that confirmation of the Plan is not likely to be followed by the
liquidation or the need for further financial reorganization of the Debtors. This requirement is imposed by
Bankruptcy Code section 1129(a)(11) and is referred to as the “feasibility” requirement. The Debtors believe that
they will be able to timely perform all obligations described in the Plan and, therefore, that the Plan is feasible.

To demonstrate the feasibility of the Plan, the Debtors have prepared the Projections, as set forth in
Appendix D attached to this Disclosure Statement. The period covered by the Projections extends to {e{-fiscal
2013. The Projections indicate that Reorganized Debtors should have sufficient cash flow to pay and service their
debt obligations, including the Exit Credit Facility, and to fund its operations. Accordingly, the Debtors believe that
the Plan satisfies the feasibility requirement of Bankruptcy Code section 1129(a)(11). As noted in the Projections,
however, the Debtors caution that no representations can be made as to the accuracy of the Projections or as to the
Reorganized Debtors’ ability to achieve the projected results. Many of the assumptions upon which the Projections
are based are subject to uncertainties outside the control of the Debtors. Some assumptions inevitably will not
materialize, and events and circumstances occurring after the date on which the Projections were prepared may be
different from those assumed or may be unanticipated and may adversely affect the Debtors’ financial results.
Therefore, the actual results may vary from the projected results, and the variations may be material and adverse.
See Section IX (“Certain Factors to Be Considered”) for a discussion of certain risk factors that may affect financial
feasibility of the Plan.

THE PROJECTIONS WERE NOT PREPARED WITH A VIEW TOWARD COMPLIANCE WITH THE
GUIDELINES ESTABLISHED BY THE AMERICAN INSTITUTE OF CERTIFIED PUBLIC ACCOUNTANTS
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OR THE RULES AND REGULATIONS OF THE SECURITIES AND EXCHANGE COMMISSION
REGARDING PROJECTIONS. FURTHERMORE, THE PROJECTIONS HAVE NOT BEEN AUDITED BY
THE DEBTORS’ INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS. ALTHOUGH PRESENTED WITH
NUMERICAL SPECIFICITY, THE PROJECTIONS ARE BASED UPON A VARIETY OF ASSUMPTIONS,
SOME OF WHICH IN THE PAST HAVE NOT BEEN ACHIEVED AND WHICH MAY NOT BE REALIZED
IN THE FUTURE, AND ARE SUBJECT TO SIGNIFICANT BUSINESS, ECONOMIC AND COMPETITIVE
UNCERTAINTIES AND CONTINGENCIES, MANY OF WHICH ARE BEYOND THE CONTROL OF THE
DEBTORS. CONSEQUENTLY, THE PROJECTIONS SHOULD NOT BE REGARDED AS A
REPRESENTATION OR WARRANTY BY THE DEBTORS, OR ANY OTHER PERSON, THAT THE
PROJECTIONS WILL BE REALIZED. ACTUAL RESULTS MAY VARY MATERIALLY FROM THOSE
PRESENTED IN THE PROJECTIONS.

B. Acceptance of the Plan

As a condition to confirmation, the Bankruptcy Code requires that each Class of Impaired Claims and
Interests vote to accept the Plan, except under certain circumstances.

Bankruptcy Code section 1126(c) defines acceptance of a plan by a class of impaired claims as acceptance
by holders of at least two-thirds in dollar amount and more than one-half in number of claims in that class but, for
that purpose, counts only those who actually vote to accept or to reject the Plan. Thus, a Class of Claims will have
voted to accept the Plan only if two-thirds in amount and a majority in number actually voting cast their Ballots in
favor of acceptance.

C. “Best Interests” Test

Even if a plan is accepted by each class of holders of claims, the Bankruptcy Code requires a bankruptcy
court to determine that the plan is in the “best interests” of all holders of claims that are impaired by the plan and
that have not accepted the plan. The “best interests” test, as set forth in Bankruptcy Code section 1129(a)(7),
requires a bankruptcy court to find either that (i) all members of an impaired class of claims have accepted the plan
or (ii) 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.

To calculate the probable distribution to members of each impaired class of holders of claims if the debtor
were liquidated under chapter 7, a bankruptcy court must first determine the aggregate dollar amount that would be
generated from the debtor’s assets if its chapter 11 case were converted to a chapter 7 case under the Bankruptcy
Code. This “liquidation value” would consist primarily of the proceeds from a forced sale of the debtor’s assets by
a chapter 7 trustee.

The amount of liquidation value available to unsecured creditors would be reduced by, first, the claims of
secured creditors to the extent of the value of their collateral and, second, by the costs and expenses of liquidation,
as well as by other administrative expenses and costs of both the chapter 7 case and the Chapter 11 Case. Costs of
liquidation under chapter 7 of the Bankruptcy Code would include the compensation of a trustee, as well as of
counsel and other professionals retained by the trustee, asset disposition expenses, all unpaid expenses incurred by
the debtor in its bankruptcy case (such as compensation of attorneys, financial advisors and restructuring
consultants) that are allowed in the chapter 7 case, litigation costs and claims arising from the operations of the
debtor during the pendency of the bankruptcy case. The liquidation itself would trigger certain priority payments
that otherwise would be due in the ordinary course of business. Those priority claims would be paid in full from the
liquidation proceeds before the balance would be made available to pay general unsecured claims or to make any
distribution in respect of equity interests. The liquidation also would prompt the rejection of a large number of
executory contracts and unexpired leases and thereby create a significantly higher number of unsecured claims.

Once the court ascertains the recoveries in liquidation of secured creditors and priority claimants, it must
determine the probable distribution to general unsecured creditors and equity security holders from the remaining
available proceeds in liquidation. If such probable distribution has a value greater than the distributions to be
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received by such creditors and equity security holders under a debtor’s plan, then such plan is not in the best
interests of creditors and equity security holders.

D. Estimated Valuation of Reorganized Debtors

In order to provide information to parties in interest regarding the possible range of values of their
distributions under the Plan, it is necessary to ascribe an estimated value, or range of values, to the New Common
Stock. The Debtors have been advised by Lazard, their investment banker and financial advisor, with respect to the
estimated value of the Company, #reladingwhich includes a valuation of the Reorganized Debtors; on a going
concern basis. Solely for purposes of the Plan, the estimated range of reorganization value of the Company,
including the Reorganized Debtors, was assumed to be approximately ${¢4230 million to ${¢4295 million (with a
mid-point estimate of ${#]262.5 million) as of an assumed Plan Effective Date of fNovember 1, 2009.} Lazard’s
estimate of a range of reorganization values does not constitute an opinion as to fairness from a financial point of
view of the consideration to be received under the Plan or of the terms and provisions of the Plan. A discussion of
the methodology used by Lazard to arrive at the Company’s value is attached hereto as Appendix HF.

E. Application of the “Best Interests” Test to the Liquidation
Analysis and the Valuation of the Reorganized Debtors

A liquidation analysis prepared with respect to each of the Debtors is attached as Appendix E to this
Disclosure Statement. The Debtors believe that any liquidation analysis is speculative. For example, the liquidation
analysis necessarily contains an estimate of the amount of Claims which will ultimately become Allowed Claims.
This estimate is based solely upon the Debtors’ incomplete review of Claims filed and the Debtors’ books and
records. No order or finding has been entered by the Bankruptcy Court estimating or otherwise fixing the amount
of Claims at the projected amounts of Allowed Claims set forth in the liquidation analysis. The estimate of the
amount of Allowed Claims set forth in the liquidation analysis should not be relied on 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. In addition, as noted above, the valuation analysis of the Company also contains numerous
estimates and assumptions. For example, the value of the New Common Stock cannot be determined with precision
due to the absence of a public market for the New Common Stock.

forth on Exhibit D, the D heir righ ith r 11 idan ions arisin

Notwithstanding the difficulties in quantifying recoveries to creditors with precision, the Debtors believe
that, taking into account the liquidation analysis and the valuation analysis of Reorganized Debtors, the Plan meets
the “best interests” test of Bankruptcy Code section 1129(a)(7). The Debtors believe that the members of each
impaired class will receive at least as much under the Plan than they would in a liquidation in a hypothetical chapter
7 case. Creditors will receive a better recovery through the distributions contemplated by the Plan because the
continued operation of the Debtors as going concerns rather than a forced liquidation will allow the realization of
more value for the Debtors’ assets. Moreover, as a result of the reorganization of the Debtors, creditors such as the
Debtors’ employees would retain their jobs and most likely make few if any other claims against the estate. Lastly,
in the event of liquidation, the aggregate amount of unsecured claims which would receive no distribution would no
doubt increase significantly. All of these factors lead to the conclusion that recoveries under the Plan would be at
least as much, and in many cases significantly greater, than the recoveries available in a chapter 7 liquidation.
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The Debtors believe the methodology used to prepare the liquidation analysis attached hereto as Appendix
E is appropriate and that the assumptions and conclusions set forth therein are fair and reasonable under the
circumstances and represent a reasonable exercise of the Debtors’ business judgment with respect to such matters.

F. Confirmation Without Acceptance of All Impaired Classes: The “Cramdown” Alternative

Bankruptcy Code section 1129(b) provides that a plan can be confirmed even if it has not been accepted by
all impaired classes as long as at least one impaired class of Claims has accepted it. The Court may confirm the
Plan at the request of the Debtors notwithstanding the Plan’s rejection (or deemed rejection) by impaired Classes as
long as the Plan “does not discriminate unfairly” and is “fair and equitable” as to each impaired Class that has not
accepted it. A plan does not discriminate unfairly within the meaning of the Bankruptcy Code if a dissenting class
is treated equally with respect to other classes of equal rank.

A plan is fair and equitable as to a class of secured claims that rejects such plan if the plan provides (1)(a)
that the holders of claims included in the rejecting class retain the liens securing those claims whether the property
subject to those liens is retained by the debtor or transferred to another entity, to the extent of the allowed amount of
such claims, and (b) that each holder of a claim of such class receives on account of that claim deferred cash
payments totaling at least the allowed amount of that claim, of a value, as of the effective date of the plan, of at least
the value of the holder’s interest in the estate’s interest in such property; (2) for the sale, subject to section 363 (k) of
the Bankruptcy Code, of any property that is subject to the liens securing the claims included in the rejecting class,
free and clear of the liens, with the liens to attach to the proceeds of the sale, and the treatment of the liens on
proceeds under clause (1) or (2) of this subparagraph; or (3) for the realization by such holders of the indubitable
equivalent of such claims.

A plan is fair and equitable as to a class of unsecured claims which rejects a plan if the plan provides (1)
for each holder of a claim included in the rejecting class to receive or retain on account of that claim property that
has a value, as of the effective date of the plan, equal to the allowed amount of such claim; or (2) that the holder of
any claim or interest that is junior to the claims of such rejecting class will not receive or retain on account of such
junior claim or interest any property at all.

A plan is fair and equitable as to a class of equity interests that rejects a plan if the plan provides (1) that
each holder of an interest included in the rejecting class receive or retain on account of that interest property that has
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 (2) that the holder of any interest that is junior to the interest of such rejecting class will not
receive or retain under the plan on account of such junior interest any property at all. Because holders of the Old
Common Stock (and interests related thereto) are receiving no distribution on account of such Interests under the
Plan, their votes are not being solicited and they are deemed to have rejected the Plan pursuant to section 1126(g) of
the Bankruptcy Code. Accordingly, the Debtors are seeking confirmation of the Plan pursuant to section 1129(b) of
the Bankruptcy Code with respect to such Classes and may seek confirmation pursuant thereto as to other Classes if
such Classes vote to reject the Plan.

G. Conditions to Confirmation and/or Consummation of the Plan
1. Conditions to Confirmation

The following are conditions precedent to confirmation of the Plan that may be satisfied or waived in
accordance with Section 11.3 of the Plan:
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(a) The Bankruptcy Court shall have approved a disclosure statement with respect to the
Plan in form and substance satisfactory to the Debtors and the Requisite DIP Lenders in their sole discretion.

(b) Th nfirmation Order and the Plan (excluding any exhibits thereto, other than th

(©) b)yThe-ContirmationOrder—the Plan—and-allThe exhibits and-annexes—to—each—otthe
Plan—-and-theCenfirmation-Orderto the Plan shall be in_a form and substance satisfactory to the Debtors and the

Requisite DIP Lenders in their sole discretion.

() {e)-Prior to the date that is five (5) days prior to the 1st day of the Confirmation Hearing
(as such date may be adjourned from time to time), the completion of due diligence to the Requisite DIP Lenders’
sole satisfaction with respect to the Debtors and their Affiliates, including without limitation, due diligence with
respect to (i) the business, operations, assets, liabilities (including, without limitation, environmental liabilities),
condition (financial or otherwise) or prospects of the Debtors and their Affiliates, (ii) any investigations, claims,
causes of action or suits filed or asserted (or threatened) by any governmental entity with respect to the Debtors or
any of their Affiliates or any of their respective employees, officers, or directors, (iii) any claims or causes of action
filed or asserted (or threatened) by any party with respect to the Debtors or any of their Affiliates or any of their
respective employees, officers or directors, and (iv) the size of the administrative expense and priority claims pools
as of the Plan Effective Date (including amounts paid prior to the Plan Effective Date).

2. Conditions to Consummation

The following are conditions precedent to the occurrence of the Plan Effective Date, each of which may be
satisfied or waived in accordance with Section 11.3 of the Plan:

(a) The Bankruptcy Court shall have entered one or more orders, satisfactory to the
Requisite DIP Lenders in their sole discretion (which may include the Confirmation Order) authorizing the
assumption and rejection of unexpired leases and executory contracts by the Debtors as contemplated by Article VII
of the Plan.

(b) The Debtors shall have entered into the Exit Credit Facility, and all conditions precedent
to the consummation thereof shall have been waived (subject to any applicable consent requirements) or satisfied in
accordance with the terms thereof.

(c) The Confirmation Order;-with and the Plan and-ali(excluding any exhibits and-annexes-to-

eaeh;thereto) (i) shall be in form and substance acceptable to the Debtors, the Creditors’ Committee, and the
Requisite DIP Lenders, in their sole discretion (ii) shall be a Final Order, and (iii) no request for revocation of the

Confirmation Order under Bankruptcy Code section 1144 shall have been made, or, if made, shall remain pending.
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() (d)-All guaranties (including guarantees—by—non-Debtors)—ofthe Notes—and-—of the

Prepetition Secured Obligations shall have been released or otherwise addressed in a manner acceptable to the
Requisite DIP Lenders in their sole discretion; and all liens or pledges securing the Netes—and-the—Prepetition
Secured Obligations (or any guarantee thereof) shall have been released or otherwise addressed in a manner
acceptable to the Requisite DIP Lenders in their sole discretion.

(h) The Requisite DIP [ enders shall ha termined, in their sole discretion, that no part

dKECN an d ons o 1 d

eedings with re 0 such eme in anv jurisdicti ide : 1ch enforcement a )
been taken or initiated, that it has been addressed in a manner acceptable to the Requisite DIP [enders in their sole
T -

1) te)}-There shall not have occurred any event, development or circumstance since the date
of the Debtors’ last audited financial statement, that has had, or could reasonably be expected to have, a material
adverse effect on the financial condition, business, results of operation, assets or liabilities of the Debtors or any of
their Affiliates.

(6] 5-There shall not have occurred a Force Majeure Event.

(k) £)-No default or event of default has occurred and is continuing under the DIP Credit
Agreement.

@ h)-TFhe-Conversion-ConditionsThe conditions to Plan consummation in the DIP Credit

Agreement have either been satisfied or waived in accordance with the terms of the DIP Credit Agreement.

(m) H-OPEB, pension, collective bargaining agreements, and related matters, issues, and
liabilities (including without limitation, the pension obligations of the German and other non-Debtor subsidiaries of
Hayes) have been reduced and/or resolved to the satisfaction of the Requisite DIP Lenders in their sole discretion.

(n) -All of the non-Debtor Obligors’ employment agreements, incentive plans, severance
plans, retention plans, and similar agreements or plans are reasonably acceptable to the Requisite DIP Lenders.
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(0) do-If the Requisite DIP Lenders have requested in writing that one or more non-Debtor
Affiliates should (i) become a Debtor(s) in the Bankruptcy Case subject to and a Debtor for all purposes under the
Plan and/or (ii) file insolvency (or similar) proceedings in the jurisdiction of their organization and/or operation,
then such filing (or in the case of a foreign proceeding, the successful completion of such proceeding) shall have
occurred.

() H-All authorizations, consents, and regulatory approvals worldwide, if any, required in
connection with the consummation of the Plan are obtained and not revoked, and any waiting period in connection
therewith shall have expired, including, without limitation, those under the Hart-Scott-Rodino Antitrust
Improvement Act of 1976, or other antitrust or competition rules or laws.

(@ fm)-All actions, documents and agreements necessary to implement the Plan, including,
without limitation, the stockholders’ agreement, the D&O Insurance for the Reorganized Debtors, and each Exhibit,
shall be in form and substance satisfactory to the Debtors and the Requisite DIP Lenders, in their sole discretion,
and shall have been effected or executed as applicable.

() {m)-Assuming all other conditions to the Plan Effective Date have been satisfied, the New

Common Stock, the Tranche A Warrants, and the Tranche B Warrants shall be issued to—the-DIPLenders-as
required by seetion2-5-ef this Plan.

@ more than 24% in principal amount of th h h rej he Plan an
: e as deserited in Seot :

(t) te)-All actions required under the Plan to be taken on or before the Plan Effective Date
shall have been taken.

H. Waiver of Conditions to Confirmation and/or Consummation

The conditions to confirmation and consummation of the Plan (other than Section XII.G.(s) above) may be
Warved by the Debtors w1th the pr10r consent of the Requ1s1te DIP Lenders in the1r sg!g g_i;sgrgggg g;tl_]ggt any

dlscretron without any notlce to any other parties-in- 1nterest or the Bankruptcy Court and without a hearrng The
failure of the Debtors in their sole discretion to exercise any of the foregoing rights shall not be deemed a waiver of
any other rights, and each such right shall be deemed an ongoing right, which may be asserted at any time.

1. Retention of Jurisdiction

Pursuant to sections 105(a) and 1142 of the Bankruptcy Code, and as more particularly described in Article
XIII of the Plan, the Court will have exclusive jurisdiction of all matters arising out of, and related to, the
Bankruptcy Cases and the Plan, including, among other things: (A) the assumption or rejection of executory
contracts or unexpired leases and the amount of any damages Claims or Cure payments with respect thereto; (B) to
adjudicate any and all pending adversary proceedings, applications and contested matters; (C) to adjudicate any and

all dlsputes ar1s1ng from the d1str1but10n of G&sh—&nd—New—Sea%es—and—&H—eorﬁrovemres—&nd—ssues—aﬂsmg—fro&r

(D) to ensure that d1str1but10ns to holders of Allowed Clalms are accomphshed as prov1ded in the Plan; (E) to hear
and determine any and all objections to the allowance of Claims and the estimation of Claims; (F) to enter and
implement such orders as may be appropriate if the Confirmation Order is for any reason stayed, revoked, modified
or vacated; (G) to hear and determine disputes arising under, and issue orders in aid of, execution, implementation,
or consummation of the Plan; (H) to consider any modifications of the Plan; (I) to hear and determine all
applications for compensation and reimbursement of Professional Claims; (J) to hear and determine disputes arising
from Claims entitled to priority treatment under section 507(a)(1) of the Bankruptcy Code; (K) to hear and
determine matters concerning state, local and federal taxes; (L) to hear and determine all disputes involving the
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existence, nature or scope of the Debtors’ discharge; (M) to hear and determine any and all matters relating to the
Retained Actions; and (N) to enter a final decree closing the Bankruptcy Cases.

XIV. ALTERNATIVES TO CONFIRMATION AND CONSUMMATION OF THE PLAN

The Debtors believe that the Plan affords holders of Claims the potential for the greatest realization on the
Debtors’ assets and, therefore, is in the best interests of such holders.

If the Plan is not confirmed, however, the theoretical alternatives include: (a) continuation of the pending
Bankruptcy Cases; (b) an alternative plan or plans of reorganization; or (c¢) liquidation of the Debtors under chapter
7 or chapter 11 of the Bankruptcy Code.

A. Continuation of the Bankruptcy Case

If they remain in chapter 11, the Debtors could continue to operate their businesses and manage their
properties as debtors-in-possession, but they would remain subject to the restrictions imposed by the Bankruptcy
Code. It is not clear whether the Debtors could survive as a going concern in protracted Bankruptcy Cases. The
Debtors could have difficulty sustaining the high costs and the erosion of market confidence which may be caused if
the Debtors remain chapter 11 debtors in possession.

B. Alternative Plans of Reorganization

If the Plan is not confirmed, the Debtors, or, after the expiration of the Debtors’ exclusive period in which
to propose and solicit a reorganization plan, any other party in interest in the Bankruptcy Cases, could propose a
different plan or plans. Additionally, until the Plan is consummated, subject to certain conditions, the Debtors may
determine to withdraw the Plan and propose and solicit different reorganization plans. Any such plans proposed by
the Debtors or others might involve either a reorganization and continuation of the Debtors’ businesses, or an
orderly liquidation of its assets, or a combination of both.

C. Liquidation Under Chapter 7 or Chapter 11

If no plan is confirmed, the Debtors’ Bankruptcy Cases may be converted to cases under chapter 7 of the
Bankruptcy Code. In a chapter 7 case, a trustee or trustees would be appointed to liquidate the assets of the
Debtors. It is impossible to predict precisely how the proceeds of the liquidation would be distributed to the
respective holders of Claims against or Interests in the Debtors.

However, the Debtors believe that creditors would lose the substantially higher going concern value if the
Debtors were forced to liquidate. In addition, the Debtors believe that in liquidation under chapter 7, before
creditors received any distribution, additional administrative expenses involved in the appointment of a trustee or
trustees and attorneys, accountants and other professionals to assist such trustees would cause a substantial
diminution in the value of the Estates. The assets available for distribution to creditors would be reduced by such
additional expenses and by Claims, some of which would be entitled to priority, which would arise by reason of the
liquidation and from the rejection of leases and other executory contracts in connection with the cessation of
operations and the failure to realize the greater going concern value of the Debtors’ assets.

The Debtors may also be liquidated pursuant to a chapter 11 plan. In a liquidation under chapter 11, the
Debtors’ assets could be sold in an orderly fashion over a more extended period of time than in a liquidation under
chapter 7. Thus, a chapter 11 liquidation might result in larger recoveries than a chapter 7 liquidation, but the delay
in distributions could result in lower present values received and higher administrative costs. Because a trustee is
not required in a chapter 11 case, expenses for professional fees could be lower than in a chapter 7 case, in which a
trustee must be appointed. Any distribution to the Claimholders under a chapter 11 liquidation plan probably would
be delayed substantially.

The Debtors’ liquidation analysis, prepared with its accountants and financial advisors, is premised upon a
hypothetical liquidation in a chapter 7 case and is attached as Appendix E to this Disclosure Statement. In the
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analysis, the Debtors have taken into account the nature, status and underlying value of their assets, the ultimate
realizable value of their assets and the extent to which such assets are subject to liens and security interests.

The likely form of any liquidation would be the sale of individual assets. Based on this analysis, a
liquidation of the Debtors’ assets likely would produce less value for distribution to creditors than that recoverable
in each instance under the Plan. In the opinion of the Debtors, the recoveries projected to be available in liquidation
are not likely to afford holders of Claims as great a realization potential as does the Plan.

XV. VOTING REQUIREMENTS

On_September [e], 2009, the Bankruptcy Court entered the Solicitation Procedures Order which, among
other things, set procedures for voting on the Plan, established the record dates to determine which Claimholders are
entitled to vote on the Plan, and scheduled the Confirmation Hearing. A copy of the Confirmation Hearing Notice
is enclosed with this Disclosure Statement. The Confirmation Hearing Notice sets forth in detail, among other
things, the voting deadlines and objection deadlines with respect to the Plan. The Confirmation Hearing Notice and
the instructions attached to the Ballots should be read in connection with this article.

eallers): TO HAVE YOUR TED, YOUR BALLOT MUST BE PROPERLY MPLETED AS SET
FORTH ABOVE AND IN A RDANCE WITH THE TING INSTRUCTI THE BALLOT AND
“VOTI DEADLINE”) BY THE APPROPRIATE TING AGENT

FOLLOWING ADDRESSES:

If By First-Class Mail: If By Hand Delivery Or Overnight Courier:
The Garden City Group, Inc. The Garden City Group, Inc.

Attn: Hayes Lemmerz International, Inc. Attn: Hayes Lemmerz International, Inc.

P.O. Box 9000 #6531 105 Maxess Road

Merrick, NY 11566-9000 Melville, NY 11747

(international callers)

1IE YOU HOLD A CILAIM IN CLASS 7 NOTEHOLDER CLAIMS YOU MUST ALLOW SUFFICIENT
TIME FOR YOUR BALLOT TO BE PROCESSED BY YOUR ACCOUNTHOLDER AND

(13 2

TmagedElectronic copies of the Plan and Disclosure Statement (including, after the Exhibit Filing Date, all
exhibits, schedules and appendices to the foregoing) and all pleadings and orders of the Bankruptcy Court are
publicly available on the Bankruptcy Court’s website, http://www.deb.uscourts.gov for a fee (a PACER account is
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required), or at the Company’s restructuring website, http://www.hayeslemmerzreorg.com, free of charge. In
addition, if you wish to obtain;—at-yeur-ewn-expense;—unless—otherwise-speeificallyrequired-by BankrupteyRule-
301+7€); an additional copy of the Plan, this Disclosure Statement, or any exhibits or appendices to such documents,
you may contact GCG at the address immediately above_or counsel for the Debtors.

The Bankruptcy Court may confirm the Plan only if the Bankruptcy Court determines that the Plan
complies with the technical requirements of chapter 11 of the Bankruptcy Code and that the disclosures by the
Debtors concerning the Plan have been adequate and have included information concerning all payments made or
promised by the Debtors in connection with the Plan and the Bankruptcy Cases. In addition, the Bankruptcy Court
must determine that the Plan has been proposed in good faith and not by any means forbidden by law and, under
Bankruptcy Rule 3020(b)(2), the Bankruptcy Court may do so without receiving evidence if no objection is timely
filed.

In particular, and as described in more detail above, the Bankruptcy Code requires the Bankruptcy Court to
find, among other things, that (A) the Plan has been accepted by the requisite votes of all Classes of Impaired
Claims and Interests unless approval will be sought under Bankruptcy Code section 1129(b) in spite of the non-
acceptance by one or more such Classes; (B) the Plan is “feasible,” which means that there is a reasonable
probability that the Reorganized Debtors will be able to perform their obligations under the Plan and continue to
operate their businesses without further financial reorganization or liquidation; and (C) the Plan is in the “best
interests” of all Claimholders and Interest holders, which means that such holders will receive at least as much
under the Plan as they would receive in a liquidation under chapter 7 of the Bankruptcy Code.

THE BANKRUPTCY COURT MUST FIND THAT ALL CONDITIONS MENTIONED ABOVE ARE
MET BEFORE IT CAN CONFIRM THE PLAN. THUS, EVEN IF ALL THE CLASSES OF IMPAIRED
CLAIMS WERE TO ACCEPT THE PLAN BY THE REQUISITE VOTES, THE BANKRUPTCY COURT MUST
STILL MAKE AN INDEPENDENT FINDING THAT THE PLAN SATISFIES THESE REQUIREMENTS OF
THE BANKRUPTCY CODE, THAT THE PLAN IS FEASIBLE, AND THAT THE PLAN IS IN THE BEST
INTERESTS OF THE HOLDERS OF CLAIMS AGAINST AND INTERESTS IN THE DEBTORS.

UNLESS THE BALLOT BEING FURNISHED WITH THIS DISCLOSURE STATEMENT IS
TIMELY SUBMITTED TO THE VOTING AGENT SO THAT IT IS RECEIVED ON OR PRIOR TO [e],
2009 AT 45:00 P.M. (PREVAILING EASTERN TIME) TOGETHER WITH ANY OTHER DOCUMENTS
REQUIRED BY SUCH BALLOT, THE DEBTORS MAY, IN THEIR SOLE DISCRETION, REJECT
SUCH BALLOT AS INVALID AND, THEREFORE, DECLINE TO COUNT IT AS AN ACCEPTANCE OR
REJECTION OF THE PLAN. IN NO CASE SHOULD A BALLOT BE DELIVERED TO THE DEBTORS
OR ANY OF THEIR ADVISORS.

A. Parties in Interest Entitled to Vote

Under Bankruptcy Code section 1124, a class of claims or interests is deemed to be “impaired” under a
plan unless (1) the plan leaves unaltered the legal, equitable, and contractual rights to which such claim or interest
entitles the holder thereof or (2) notwithstanding any legal right to an accelerated payment of such claim or interest,
the plan cures all existing defaults (other than defaults resulting from the occurrence of events of bankruptcy) and
reinstates the maturity of such claim or interest as it existed before the default.

In general, a holder of a claim or interest may vote to accept or to reject a plan if (1) the claim or interest is
“allowed,” which generally means that no party in interest has objected to such claim or interest, and (2) the claim
or interest is impaired by the plan. If the holder of an impaired claim or impaired interest will not receive any
distribution under the plan in respect of such claim or interest, the Bankruptcy Code deems such holder to have
rejected the plan. If the claim or interest is not impaired, the Bankruptcy Code deems that the holder of such claim
or interest has accepted the plan and the plan proponent need not solicit such holder’s vote.

The holder of a Claim that is Impaired under the Plan is entitled to vote to accept or reject the Plan if (1)
the Plan provides a distribution in respect of such Claim and (2)(a) the Claim has been scheduled by the respective
Debtor (and such Claim is not scheduled as disputed, contingent, or unliquidated); (b) such Claimholder has timely
filed a proof of claim as to which no objection has been filed; or (¢) such Claimholder has timely filed a motion
pursuant to Bankruptcy Rule 3018(a) seeking temporary allowance of such Claim for voting purposes only and the

83 DeltaView comparison of pcdocs://chist01a/673676/16 and pcdocs://chisr01a/683644/9.
Performed on 8/31/2009.



Debtors have not opposed the motion or objected to the Claim, in which case the holder’s vote will be counted only
upon order of the Bankruptcy Court.

A vote may be disregarded if the Bankruptcy Court determines, pursuant to section 1126(e) of the
Bankruptcy Code, that it was not solicited or procured in good faith or in accordance with the provisions of the
Bankruptcy Code. The Solicitation Procedures Order also sets forth assumptions and procedures for tabulating
Ballots, including Ballots that are not completed fully or correctly.

B. Classes Unimpaired Under the Plan

The following Classes of Claims and Interests are Unimpaired under the Plan: Class 1 Secured Tax Claims,
Class 2 Other Secured Claims, Class 3 Other Priority Claims, Class 4 Intercompany Claims, and Class 5 Subsidiary
Interests. Under section 1126(f) of the Bankruptcy Code and the Solicitation Procedures Order, such Claimholders
and Interest Holders, as applicable, are conclusively presumed to have accepted the Plan. Their votes to accept or
reject the Plan will not be solicited.

C. Classes Impaired Under the Plan
1. Impaired Classes of Claims Entitled to Vote

The following Classes of Claims are Impaired under the Plan, and are entitled to vote to accept or reject the
Plan: Class 6 Prepetition Secured Obligations, Class 7 Noteholder Claims, arnd-Class 8 PBGC Termination Liability
Claim, and Class 9 Other Unsecured Claims.

2. Impaired Classes of Claims and Interests Not Entitled to Vote

The following Classes of Claims and Interests are not entitled to receive any distribution under the Plan on
account of their Claims and Interests: Class 910a Subordinated Debt Securities Claims, Class 910b Subordinated
Equity Securities Claims, Class +0811a Interests in HLI, and Class +811b Old Preferred Stock and Old Preferred
Stock Options. Pursuant to section 1126(g) of the Bankruptcy Code. Under section 1126(g) of the Bankruptcy
Code and the Solicitation Procedures Order, such Claimholders and Interest Holders, as applicable, are conclusively
presumed to have rejected the Plan. Their votes to accept or reject the Plan will not be solicited.
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XVI. CONCLUSION
A. Hearing on and Objections to Confirmation
1. Confirmation Hearing

The hearing on confirmation of the Plan has been scheduled for [@], 2009 at [e] (prevailing Eastern time).
Such hearing may be adjourned from time to time by announcing such adjournment in open court, all without
further notice to parties in interest, and the Plan may be modified by the Debtors pursuant to section 1127 of the
Bankruptcy Code prior to, during, or as a result of that hearing, without further notice to parties in interest.

2. Date Set for Filing Objections to Confirmation of the Plan

The time by which all objections to confirmation of the Plan must be filed with the Court and received by
the parties listed in the Confirmation Hearing Notice has been set for [e], 2009 at {#44:00 p.m. (prevailing Eastern
time). A copy of the Confirmation Hearing Notice is enclosed with this Disclosure Statement.

B. Recommendation

The Plan provides for an equitable distribution to creditors of the Debtors, preserves the value of the
Debtors’ businesses as a going concern, and preserves the jobs of employees. The Debtors believe that any
alternative to confirmation of the Plan, such as liquidation or attempts by another party in interest to file a plan,
could result in significant delays, litigation and costs, as well as the loss of jobs by the employees. Moreover, the
Debtors believe that the Debtors’ creditors will receive greater and earlier recoveries under the Plan than those that

would be achieved in liquidation or under an alternative plan. Finally, the Committee supports the Plan. FOR
THESE REASONS, THE DEBTORS URGE YOU TO RETURN YOUR BALLOT ACCEPTING THE PLAN.
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Dated: Wilmington, Delaware

Fuly-2:September [e], 2009

HAYES LEMMERZ INTERNATIONAL, INC.
AND ITS SUBSIDIARIES THAT ARE ALSO
DEBTORS AND DEBTORS-IN-POSSESSION IN
THE BANKRUPTCY CASES

By: w— el eeblbormng

Mark Brebberman
Vice President and Chief Financial Officer

SKADDEN, ARPS, SLATE,
MEAGHER & FLOM LLP
155 N. Wacker Drive, Suite 2700
Chicago, Illinois 60606-1720
J. Eric Ivester, Esq.
Stephen D. Williamson, Esq.
Bennett S. Silverberg, Esq. (New York Office)

—and —

SKADDEN, ARPS, SLATE,
MEAGHER & FLOM LLP

One Rodney Square

P.O. Box 636

Wilmington, Delaware 19899

Anthony W. Clark, Esq.

Kimberly A. LaMaina, Esq.

COUNSEL FOR HAYES LEMMERZ
INTERNATIONAL, INC. AND ITS SUBSIDIARIES
THAT ARE ALSO DEBTORS AND DEBTORS-
IN-POSSESSION IN THE BANKRUPTCY CASES
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In re:

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Chapter 11

HAYES LEMMERZ INTERNATIONAL, : Case No. 09-11655 (MFW)

INC,, et al.,

Debtors. : Jointly Administered

FIRST AMENDED JOINT PLAN OF REORGANIZATION OF HAYES
LEMMERZ INTERNATIONAL, INC. AND ITS AFFILIATED

& From LLP

& From LLP

DEBTORS AND DEBTORS-IN-POSSESSION

SKADDEN, ARPS, SLATE, MEAGHER

J. Eric Ivester

Stephen D. Williamson

Bennett S. Silverberg (New York Office)
155 North Wacker Drive

Chicago, Illinois 60606

-and -
SKADDEN, ARPS, SLATE, MEAGHER

Anthony W. Clark

Kimberly A. LaMaina

One Rodney Square

P.O. Box 636

Wilmington, Delaware 19899

Counsel for Debtors and Debtors-in-Possession



Dated: Wilmington, Delaware
July 2, 2009

((amended September [o], 2009)
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INTRODUCTION

Hayes Lemmerz International, Inc. (“Hayes”) and 24 of its direct and indirect
subsidiaries and affiliates, debtors and debtors-in-possession (collectively, the
“Debtors”) in the above-captioned jointly-administered chapter 11 reorganization
cases, hereby propose the following joint reorganization plans for the resolution of
outstanding creditor claims against, and equity interests in, each of the Debtors. This
Plan, though proposed jointly, constitutes a separate plan proposed by each Debtor.
Therefore, the classifications of Claims set forth in Articles II and III herein shall be
deemed to apply separately with respect to each plan proposed by each Debtor.

Reference is made to the Disclosure Statement for a discussion of the
Debtors’ history, business, properties, results of operations, projections for future
operations, risk factors, and a summary and analysis of this Plan and certain related
matters, including distributions to be made under this Plan. Each Debtor is a
proponent of the plan contained herein within the meaning of Bankruptcy Code
section 1129. Capitalized terms used but not defined in this Introduction have the
meanings ascribed to them in Article I of this Plan. The Debtors who are proponents
of this Plan, their chapter 11 case numbers, and their jurisdictions of incorporation or
formation are identified in Exhibit A attached hereto.

This Plan contemplates the reorganization of each of the Debtors upon
consummation of this Plan and the resolution of the outstanding Claims against, and
Interests in, the Debtors pursuant to Bankruptcy Code sections 1123, 1129 and 1141.
Certain of the Debtors may be dissolved or merged (or combined in another form of
transaction with another Debtor or non-Debtor as a means of implementation of the
Plan).

These reorganization cases have been consolidated for procedural purposes
only and are being jointly administered pursuant to an order of the United States
Bankruptcy Court for the District of Delaware. The Plan does not contemplate the
substantive consolidation of any of the Debtors.

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

Subject to the restrictions on modifications set forth in Bankruptcy Code
section 1127, Bankruptcy Rule 3019, and Article XIII of this Plan, the Debtors



expressly reserve their right to alter, amend, revoke, withdraw or modify this Plan,
one or more times, before this Plan’s substantial consummation.

ARTICLE |

DEFINITIONS, RULES OF INTERPRETATION,
AND COMPUTATION OF TIME

A. Scope of Definitions

Any term used in this Plan that is not defined herein, but is defined in the
Bankruptcy Code or the Bankruptcy Rules, shall have the meaning ascribed to that
term in the Bankruptcy Code or the Bankruptcy Rules, as applicable. Whenever it
appears appropriate from the context, each term stated in the singular or the plural
includes the singular and the plural, and each pronoun stated in the masculine,
feminine or neuter includes the masculine, feminine and neuter.

B. Definitions

1.1  “503 Deadline” means the date which is 30 days after the date of the
Confirmation Hearing and which shall be the last date on which a Person or entity
may request compensation or expense reimbursement for making a substantial
contribution in the Bankruptcy Cases pursuant to Bankruptcy Code sections
503(b)(3), 503(b)(4) and 503(b)(5) as set forth in Article IX herein.

1.2 “Administrative Claim” means a Claim for payment of an
administrative expense of a kind specified in Bankruptcy Code section 503(b) and
entitled to priority pursuant to Bankruptcy Code section 507(a)(2), including, but not
limited to, the actual, necessary costs and expenses, incurred after the Petition Date,
of preserving the Estates and operating the businesses of the Debtors, including
wages, salaries or commissions for services rendered after the commencement of the
Bankruptcy Cases, DIP Financing Facility Claims, Professional Claims, and all fees
and charges assessed against the Estates under chapter 123 of title 28 of the United
States Code, and all Allowed Claims that are entitled to be treated as Administrative
Claims pursuant to a Final Order of the Bankruptcy Court under Bankruptcy Code
section 546(c)(2)(A).

1.3  “Administrative Claims Bar Date” means the date which is thirty
(30) days after the Plan Effective Date d which shall be the last date on which a
Person or entity may request payment of Administrative Claims (other than those
specifically identified in Sections 9.1 (professional fee claims) and 9.2 (substantial
contribution claims) of the Plan as set forth in Article IX herein.
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1.4  “Affiliates” means, with respect to any person or entity (a) a person
or entity that directly or indirectly, through one or more intermediaries, controls or is
controlled by or is under common control with such person or entity or (b) a person
or entity that would be an “affiliate” within the meaning ascribed to such term by
Bankruptcy Code section 101(2) if such person or entity were a debtor.

1.5  “Allowed Claim” means a Claim or any portion thereof, (a) that has
been allowed by a Final Order of the Bankruptcy Court (or such other court as a
Reorganized Debtor and the Holder of such Claim agree may adjudicate such Claim
and objections thereto), or (b) which (i) is not the subject of a proof of claim timely
filed with the Bankruptcy Court but (ii) is Scheduled as liquidated and noncontingent,
other than a Claim that is Scheduled at zero, in an unknown amount, or as disputed,
but only to the extent such Claim is Scheduled as liquidated and noncontingent and as
to which either (x) no objection to its allowance has been filed within the periods of
limitation fixed by this Plan, the Bankruptcy Code or by any order of the Bankruptcy
Court or (y) any objection to its allowance has been settled or withdrawn, or has been
denied by a Final Order of the Bankruptcy Court, or (c¢) for which a proof of claim in
a liquidated amount has been timely filed with the Bankruptcy Court pursuant to the
Bankruptcy Code, any Final Order of the Bankruptcy Court or other applicable
bankruptcy law, and as to which either (i) no objection to its allowance has been filed
within the periods of limitation fixed by this Plan, the Bankruptcy Code or by any
order of the Bankruptcy Court or (ii) any objection to its allowance has been settled
or withdrawn, or has been denied by a Final Order of the Bankruptcy Court, or (d)
that is expressly allowed in a liquidated amount in this Plan.

1.6  “Allowed Class __ Claim” means an Allowed Claim in the specified
Class.

1.7  “Annual Incentive Plan”means the annual incentive plan maintained
by the Debtors to compensate officers and employees by utilizing a direct financial
incentive to encourage such officers and employees to achieve results that lead to a
more effective operation of the business, administered by the compensation

committee of Hayes’ board of directors-and-approved-by—such-beard-of directorson-
oo

1.8 “Avoidance Claims” means Causes of Action of the Debtors and their
Estates arising under any of Bankruptcy Code sections 544, 545, 547, 548, 550, 551
and 553, or under related state or federal statutes and common law, including
fraudulent transfer laws, whether or not litigation is commenced to prosecute such
Causes of Action.

1.9  “Bankruptcy Case(s)” means the chapter 11 case(s) of the Debtors
pending in the Bankruptcy Court.
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1.10 “Bankruptcy Code” means the Bankruptcy Reform Act of 1978, as
amended and codified in title 11 of the United States Code, 11 U.S.C. §§ 101-1532,
as in effect on the date hereof but, with respect to amendments to the Bankruptcy
Code subsequent to commencement of the Bankruptcy Cases, only to the extent that
such amendments were made expressly applicable to bankruptcy cases which were
filed as of the enactment of such amendments.

1.11  “Bankruptcy Court” means the United States Bankruptcy Court for
the District of Delaware.

1.12 “Bankruptcy Rules” means the Federal Rules of Bankruptcy
Procedure and the Official Bankruptcy Forms, as amended, the Federal Rules of Civil
Procedure, as amended, as applicable to the Bankruptcy Cases or proceedings therein,
and the Local Rules of the Bankruptcy Court, as applicable to the Bankruptcy Cases
or proceedings therein, as the case may be.

1.13 “Business Day” means any day on which commercial banks in New
York City are not required or permitted to be closed.

1.14 *“Cash” means legal tender of the United States or equivalents thereof.

1.15 *“Causes of Action” means any and all actions, claims, proceedings,
causes of action, suits, accounts, controversies, agreements, promises, rights to legal
remedies, rights to equitable remedies, and rights to payment, whether known,
unknown, reduced to judgment, not reduced to judgment, liquidated, unliquidated,
fixed, contingent, matured, unmatured, disputed, undisputed, secured or unsecured,
and whether asserted or assertable directly or derivatively, in law, equity or
otherwise, including actions brought prior to the Petition Date, Avoidance Actions,
and actions against any Person for failure to pay for products or services provided or
rendered by the Debtors, all claims, suits or proceedings relating to enforcement of
the Debtors’ intellectual property rights, including patents, copyrights and
trademarks, and all claims or causes of action seeking recovery of the Debtors’ or the
Reorganized Debtors’ accounts receivable or other receivables or rights to payment
created or arising in the ordinary course of the Debtors’ or the Reorganized Debtors’
businesses.

1.16 “Certificate” means an instrument evidencing a Claim, other than the
Noteholder Claims.

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

1.18 “Claimholder” means a Holder of a Claim.
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1.19 “Claims Administration” shall have the meaning ascribed to it in
Section 8.5 hereof.

1.20 “Claims Objection Deadline” means that day which is one hundred
eighty (180) days after the Plan Effective Date, as the same may be from time to time
extended by the Bankruptcy Court without further notice to parties-in-interest. The
filing of a motion to extend the Claims Objection Deadline shall automatically extend
the Claims Objection Deadline until a Final Order is entered on such motion. In the
event that such motion to extend the Claims Objection Deadline is denied, the Claims
Objection Deadline shall be the later of the current Claims Objection Deadline (as
previously extended, if applicable) or 30 days after the Bankruptcy Court’s entry of
an order denying the motion to extend the Claims Objection Deadline.

1.21 “Class” means a category of Claimholders or Interestholders
described in Article III of this Plan.

1.22 “Confirmation Date” means the date of entry of the Confirmation
Order.

1.23 “Confirmation Hearing” means the hearing before the Bankruptcy
Court on confirmation of this Plan and related matters under Bankruptcy Code
section 1128, as such hearing may be adjourned or continued from time to time.

1.24 “Confirmation Order” means the order entered by the Bankruptcy
Court confirming this Plan.

1.25 *“Consent Fee” means the fee payable to those Holders of Prepetition
Secured Obligations (or their permitted successors and assigns under section 11.2 of
the DIP Credit Agreement) other than DIP Lenders, affiliates of DIP Lenders and
permitted successors and assigns of DIP Lenders under section 11.2 of the DIP Credit
Agreement, who executed Amendment No. 2 to the Prepetition Credit Agreement and
inter alia consented to the DIP Credit Agreement and the transactions contemplated
hereby and thereby.

126 -

126 127-"“Creditors’ Committee” means the Official Committee of
Unsecured Creditors appointed in the Bankruptcy Cases pursuant to Bankruptcy Code
section 1102(a).

1.27 128-*Cure” means the payment or other honor of all obligations
required to be paid or honored in connection with assumption of an executory
contract or unexpired lease pursuant to Bankruptcy Code section 365, including (a)
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the cure of any non-monetary defaults to the extent required, if at all, pursuant to
Bankruptcy Code section 365, and (b) with respect to monetary defaults, the
distribution, within a reasonable period of time following the Plan Effective Date, of
Cash, or such other property as may be agreed upon by the parties or ordered by the
Bankruptcy Court, with respect to the assumption (or assumption and assignment) of
an executory contract or unexpired lease, pursuant to Bankruptcy Code section
365(b), in an amount equal to all unpaid monetary obligations or such other amount
as may be agreed upon by the parties, under such executory contract or unexpired
lease, to the extent such obligations are enforceable under the Bankruptcy Code and
applicable non-bankruptcy law.

1.28 129-“D&O Insurance” means insurance maintained by the Debtors
which covers, among others, the directors, officers and managing members of the
Debtors or any of them.

1.29 1.36-“Debtors” means Hayes Lemmerz International, Inc. and certain
of its direct and indirect subsidiaries and affiliates which commenced Bankruptcy
Cases as identified in Exhibit A.

1.31 “Deficiency Claim” means, in the case of a Claimholder who asserts a
Secured Claim or Prepetition Lender Claim against the Debtors, a Claim equal to the
amount by which such Claim exceeds the secured portion thereof as determined
pursuant to Bankruptcy Code section 506.

1.32  “DIP Administrative Agent” means Deutsche Bank AG, New York
branch, the administrative agent for the DIP Lenders under the DIP Credit
Agreement.

1.33 “DIP Agents” has the meaning ascribed to it in section 1.1 of the DIP
Credit Agreement.

1.34 “DIP Credit Agreement” means the Prepetition Credit Agreement as
amended and modified by Amendment No. 22, Amendment No. 3, and Amendment
No. 34 (as may be further amended and modified).

1.35 “DIP Financing Facility” means the debtor-in-possession secured
financing facility provided to the Debtors by the DIP Lenders pursuant to the DIP
Credit Agreement and agreements related thereto as authorized by the Bankruptcy
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Court pursuant to_the DIP Financing Facility Order and as the same may be amended
from time-to-time in accordance with the terms of the DIP Financing Facility Order.

1.36  “DIP Financing Facility Claims” means all Claims and other
obligations of the DIP Agents and the DIP Lenders arising under or pursuant to or
related to the DIP Financing Facility including all DIP Obligations as defined in the
DIP Credit Agreement.

1.37  “DIP Financing Facility Order” means, collectively, the (a) Interim
Order (1) Authorizing Debtors (A) To Obtain Postpetition Financing Pursuant To 11
U.S.C. 88 105, 361, 362 , And 364, (B) To Use Cash Collateral Pursuant To 11
U.S.C. 8 363, (Il) Granting Adequate Protection To Prepetition Secured Parties
Pursuant To 11 U.S.C. 8§ 361, 362, 363, And 364, And (Ill) Scheduling Final
Hearing Pursuant To Bankruptcy Rules 4001(b) And (c) that was entered by the
Bankruptcy Court on May 14, 2009, (b) the Order Authorizing Debtors' Entry Into
First Amendment To DIP Credit Agreement, Payment Of Commitment Fee With
Respect To Certain Incremental Loans, And Providing Certain Associated Relief In
Connection Therewith that was entered by the Bankruptcy Court on May 22, 2009,
and (c) the Final Order (I) Authorizing Debtors (A) To Obtain Postpetition Financing
Pursuant To 11 U.S.C. 88 105, 361, 362 , And 364, (B) To Use Cash Collateral
Pursuant To 11 U.S.C. § 363, (Il) Granting Adequate Protection To Prepetition
Secured Parties Pursuant To 11 U.S.C. 88 361, 362, 363, And 364, And (IlI)
Scheduling Final Hearing Pursuant To Bankruptcy Rules 4001(b) And (c) that was
entered by the Bankruptcy Court on June 15, 2009, authorizing and approving the
DIP Financing Facility and the agreements related thereto, and any further orders
entered by the Bankruptcy Court approving any extensions and modifications of the
DIP Financing Facility.

1.38 “DIP Lenders” means the lenders from time to time party to the DIP
Financing Facility.

1.39 “DIP Lenders New Money Distribution Property” means a secured
term loan in the principal amount equal to the outstanding amount, as of the Plan
Effective Date, of any New Money DIP Term Loans, and Incremental New Money
DIP Term Loans, in form and substance acceptable to the Requisite DIP Lenders in
their sole discretion,—and the material terms of which are set forth on Exhibit K
attached hereto.

1.40 “DIP Lenders Roll-Up Distribution Property” means the
f#18.450,000 shares of New Common Stock representing 872584.50% of the total
amount of all New Common Stock to be issued by Reorganized Hayes hereunder
(prior to dilution from the Long Term Incentive Plan, Tranche A Warrants, and
Tranche B Warrants) on account of the Senior Roll-Up Loans.
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1.41 “Directors” means all individuals who served as directors of the
Debtors at any time during the period the Bankruptcy Cases were pending through
the Plan Effective Date.

1.42  “Disallowed Claim” means a Claim or any portion thereof, that (a)
has been disallowed by a Final Order of the Bankruptcy Court, (b) is Scheduled at
zero or as unknown, contingent, unliquidated, or disputed and as to which a proof of
claim bar date has been established but no proof of claim has been timely filed with
the Bankruptcy Court pursuant to either the Bankruptcy Code or any Final Order of
the Bankruptcy Court or (¢) is not Scheduled and as to which a proof of claim bar
date has been set but no proof of claim has been timely filed with the Bankruptcy
Court pursuant to either the Bankruptcy Code or any Final Order of the Bankruptcy
Court.

1.43 “Disbursing Agent” means the Reorganized Debtors or any Person
designated by the Reorganized Debtors (and who accepts such designation), with the
consent of the Requisite DIP Lenders (with such consent not to be unreasonably
withheld), to serve as a disbursing agent under Article VIII of this Plan.

1.44  “Disclosure Statement” means the written disclosure statement that
relates to this Plan, as approved by the Bankruptcy Court pursuant to Bankruptcy
Code section 1125 and Bankruptcy Rule 3017 on JulySeptember [@e], 2009, as such
disclosure statement may be amended, modified or supplemented from time to time.

145 *“Disputed Claim” means a Claim or any portion thereof, that is
neither an Allowed Claim nor a Disallowed Claim and includes, without limitation,
Claims that (a) (i) have not been Scheduled by the Debtors (or any of them) or have
been Scheduled at zero or as unknown, contingent, unliquidated or disputed, and (i1)
are not the subject of an objection filed in the Bankruptcy Court or as to which the
time for filing an objection has not yet expired, (b) that are the subject of a proof of
claim or interest that differs in nature, amount or priority from the Schedules, or (c)
are the subject of an objection filed with the Bankruptcy Court, which objection has
not been withdrawn or overruled by a Final Order of the Bankruptcy Court.

1.46 “Distribution Date” means the date upon which the initial
distributions will be made to Holders of Allowed Claims (except as expressly set
forth herein) pursuant to this Plan, which shall be not more than twenty (20) Business
Days after the Plan Effective Date.

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

1.48 “Executive Employment Agreements” has the meaning ascribed to it
in Section 6.7 hereof.
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1.49 “Exhibit” means an exhibit, in form and substance acceptable to the
Requisite DIP Lenders, annexed to either this Plan or as an appendix to the
Disclosure Statement, as the same may be modified and amended, with the consent of
the Requisite DIP Lenders_in their sole discretion.

1.50 “Exhibit Filing Date” means the date on which Exhibits to this Plan
or the Disclosure Statement shall be filed with the Bankruptcy Court, which date shall
be at least ten (10) days prior to the date objections are due to confirmation of this
Plan or such later date as may be approved by the Bankruptcy Court.

151 “Existing Securities” means, collectively, the Old Common Stock,
Old Preferred Stock and all options (including Old Common Stock Options and Old
Preferred Stock Options), warrants, rights and other instruments evidencing an
ownership interest in any Debtor (whether fixed or contingent, matured or unmatured,
disputed or undisputed), contractual, legal, equitable or otherwise, to acquire any of
the foregoing; provided that, Existing Securities shall not include Subsidiary
Interests.

152 “Exit Credit Facility” means the post-Plan Effective Date secured
credit facility on terms, conditions and in an amount satisfactory to the Requisite DIP
Lenders in their sole discretion.

153 “Exit Credit Facility Agent” means the administrative agent for the
Exit Credit Facility Lenders under the Exit Credit Facility.

154 “Exit Credit Facility Documents” means all documents comprising
the definitive documentation of the Exit Credit Facility, including without limitation,
all collateral, guarantee, and security documents and intercreditor agreements

contemplated thereby, each in form and substance satisfactory to the Requisite DIP

Lenders in their sole discretion.

155 “Exit Credit Facility Lenders” means the lenders to the Exit Credit
Facility.

1.56 “Face Amount” means, (a) when used in reference to a Disputed
Claim or Disallowed Claim, the full stated liquidated amount claimed by the
Claimholder in any proof of claim timely filed with the Bankruptcy Court or
otherwise Allowed by any Final Order of the Bankruptcy Court and (b) when used in
reference to an Allowed Claim, the allowed amount of such Claim.

1.57 *“Final Order” means an order or judgment of the Bankruptcy Court,
or other Court of competent jurisdiction, as entered on the docket in the Bankruptcy
Cases, or the docket of any such other court, the operation or effect of which has not
been stayed, reversed or amended and as to which order or judgment (or any revision,
modification or amendment thereof) the time to appeal or seek review, rehearing or
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leave to appeal (other than under Rule 60(b) of the Federal Rules of Civil Procedure
or Bankruptcy Rule 9024) has expired and as to which no appeal or petition for
review or rehearing was filed or, if filed, remains pending.

1.58 “Fiscal Quarter” means a three-month period over which the Debtors
determine earnings and profits (i.e., January 31, April 30, July 31, and October 31).

159 "Force Majuere Event' means a significant global disruption in the
financial markets caused by outbreak of war, terrorism, or other incidents, but not
adverse changes in the financial, banking or capital markets generally.

1:66-“HLI Opco” means HLI Operating Company, Inc.

161
1.62

hereof.

1-61— “Hayes” has the meaning ascribed to it in the Introduction

1.63 1.62-“Hayes Non-Debtor” means a subsidiary or affiliate of Hayes
that is not a Debtor in these Bankruptcy Cases.

1.64 163-*“Holdback Amount” means the amount equal to 20% of fees
billed to the Debtors in a given month that was retained by the Debtors as a holdback
on payment of Professional Claims pursuant to the Professional Fee Order.

1.65 1.64—"Holdback Escrow Amount” means the escrow account
established by the Disbursing Agent into which Cash equal to the Holdback Amount
shall be deposited on the Plan Effective Date for the payment of Allowed

Professional Claims to the extent not previously paid or disallowed.
1.66 1.65*“Holder” means an entity holding a Claim or Interest.

1.67 +66—"“Impaired” refers to any Claim or Interest that is impaired
within the meaning of Bankruptcy Code section 1124.

1.68 167“Incremental New Money DIP Term Loan” has the meaning
set forth in Section 2.03A(a) of the DIP Credit Agreement.

1.69 1.68-“Incremental New Money DIP Term Loan Commitment” has
the meaning set forth in Section 2.03A(b)(i1) of the DIP Credit Agreement.
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1.70 169—"“Indemnification Obligations” means any obligations (as
limited by applicable law or the agreement creating such obligation) of the Debtors
(or any of them) to indemnify, reimburse, advance or contribute to the losses,
liabilities or expenses of the Directors or Officers pursuant to a Debtor’s
Organizational Documents, or pursuant to any applicable law or specific agreement in
respect of any claims, demands, suits, causes of action or proceedings against a
Director or Officer based upon any act or omission related to a Director or Officer’s

service with, for or on behalf of the Debtors (or any of them).

1.71  *“Insured Claim” means any Claim or portion of a Claim that is
insured under the Debtors’ insurance policies, but only to the extent of such coverage.

1.72  “Intercompany Claim” means (a) a Claim by any Debtor against
another Debtor; (b) a claim by any Debtor against a Hayes Non-Debtor; or (c) a
Claim by any Hayes Non-Debtor against a Debtor.

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

1.74 “Interestholder” means a Holder of an Interest.

1.75 “KEIP” means that certain Key Employee Incentive Plan adopted by
Hayes’_compensation committee of the board of directors and approved by a Final
Order of the Bankruptcy Court on [ @], 2009, as amended.

1.76 “Lien” means a lien, security interest or charge against or interest in
property of the Debtors to secure payment of a debt or performance of an obligation
owed by the Debtors. For purposes of this Plan, the term shall not include (a) a lien
resulting from the provisions of Chapter 5 of the Bankruptcy Code or (b) a lien that
has been or may be avoided pursuant to Chapter 5 of the Bankruptcy Code.

1.77 *“Long Term Incentive Plan” means that certain long term incentive
plan to be implemented on or after the Plan Effective Date, in form and substance
acceptable to Requisite DIP Lenders in their sole discretion, and as is more
specifically described at Exhibit B attached hereto, by which the Reorganized
Debtors shall provide incentive compensation to certain management-asnd, employees,_
and directors of the Reorganized Debtors and their Affiliates.
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1.78 “New Common Stock” means shares of common stock, $0.0001 par
value per share, of Reorganized Hayes to be authorized and issued on or after the
Plan Effective Date on terms and conditions acceptable to the Requisite DIP Lenders
in their sole discretion, and which may include common stock with limited voting
rights as set forth in Exhibit C.

1.79 “New Money DIP Lender” means each DIP Lender that has a New
Money DIP Term Loan Commitment or that holds a New Money DIP Term Loan
(including each DIP Lender that has an Incremental New Money DIP Term Loan
Commitment or that holds an Incremental New Money DIP Term Loan).

1.80 “New Money DIP Term Loans” has the meaning specified in Section
2+Afa)l.1 of the DIP Credit Agreement.

1.81 “New Money DIP Term Loan Commitments” means with respect to
each New Money DIP Lender, the commitment of such New Money DIP Lender to
make New Money DIP Term Loans to the borrowers under the DIP Credit Agreement
in the aggregate principal amount outstanding not to exceed the amount set forth in
(and in accordance with) the DIP Credit Agreement.

& [ _ HH 77 . .
itself a Debtor.

1.83 1.82-“Noteholder(s)” means the holders of the Notes.

1.84 1.83-“Noteholder Claims” means any and all Claims relating to the
Notes, excluding any Subordinated Debt Securities Claims.

1.85 *“Notes” means the €130 million of 8.25% senior unsecured notes
issued by Hayes Lemmerz Finance LLC — Luxembourg S.C.A. due in 2015 issued
pursuant to that certain Indenture dated May 30, 2007, with U.S. Bank, N.A. as
indenture trustee.

1.81 [13 7

12 DeltaView comparison of pcdocs://nycsr01a/825138/18 and
pcdocs://nycsr01a/851009/10. Performed on 8/31/2009.



1.88 1.86—"Notes Indenture Trustee” means U.S. Bank National
Association, not individuall t in its capacity as the indenture trustee for the Notes.

1.89 187*OPEB” means other post-employment benefits obligations.

190 1.88-*Officers” means all individuals who served as officers of the
Debtors at any time during the period the Bankruptcy Cases were pending through
the Plan Effective Date.

191 1.89-“Old Common Stock” means the shares of common stock of
Hayes that were authorized, issued and outstanding prior to the Effective Date.

1.92 196-“0Old Common Stock Options” means all equity securities (as
such term is defined in section 101(16) of the Bankruptcy Code) in Hayes (other than
the Old Common Stock) and all options, warrants and rights (whether fixed or
contingent, matured or unmatured, disputed or undisputed), contractual, legal,
equitable or otherwise, to acquire shares of Old Common Stock or other equity
interests in Hayes.

1.93 1.91-“Old Preferred Stock™ means the shares of preferred stock of
HLI Opco that were authorized, issued and outstanding prior to the Plan Effective
Date.

1.94 1.92-“Old Preferred Stock Options” means all equity securities (as
such term is defined in section 101(16) of the Bankruptcy Code) in HLI Opco (other
than the Old Preferred Stock and all common stock of HLI Opco held by HLI Parent
Company, Inc.) and all options, warrants and rights (whether fixed or contingent,
matured or unmatured, disputed or undisputed), contractual, legal, equitable or
otherwise, to acquire shares of Old Common Stock or other equity interests in HLI
Opco.

1.95 21.93-“Ordinary Course Professional Order” means the Bankruptcy
Court’s Order Under 11 U.S.C. § 327 of the Bankruptcy Code Authorizing the

Debtors to Employ Professionals Utilized in the Ordinary Course of Business (Docket
No. 408).

1.96 1.94-“Organizational Documents” means the bylaws, articles of
incorporation, corporate charters, certificates of formation, limited liability
agreements or other documents or agreements that govern or affect the corporate
formation and governance of the Debtors (or any of them) and the Reorganized
Debtors (or any of the them).
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1.97 195-“Other Priority Claim” means a Claim entitled to priority
pursuant to Bankruptcy Code section 507(a) other than a Priority Tax Claim or an
Administrative Claim.

1.98 1.96-“Other Secured Claim” means a Claim, other than a Prepetition
Secured Lender Claim, secured by a security interest in or a lien on property in which
a Debtor's Estate has an interest or that is subject to setoff under section 553 of the
Bankruptcy Code, to the extent of the value, as of the Plan Effective Date or such
other date as is established by the Bankruptcy Court, of such Claim Holder's interest
in the applicable Estate's interest in such property or to the extent of the amount
subject to setoff, as applicable, as determined by a Final Order of the Bankruptcy
Court pursuant to Bankruptcy Code section 506(a) or, in the case of setoff, pursuant
to Bankruptcy Code section 553, or as otherwise agreed upon in writing by the
Debtors and the holder of such Claim.

1.99 1.97-*“Other Unsecured Claim” means a Claim that is not an
Administrative Claim (including Reclamation Claims), a Priority Tax Claim, a Class
1 Secured Tax Claim, a Class 2 Other Secured Claim, a Class 3 Other Priority Claim,
a Class 4 Intercompany Claim, a Class 6 Prepetition Secured Obligation, a Class 7
Noteholder Claim, Class 8 PBGC Claims, or a Class 911 Subordinated Securities
Claim; provided that Other Unsecured Claims shall not include a Claim that is
disallowed or released, whether by operation of law or pursuant to a Final Order of
the Bankruptcy Court, written release or settlement, the provisions of this Plan or
otherwise. Other Unsecured Claims include Deficiency Claims (including those
arising out of the Prepetition Secured Lender Claims).

1.100 1.98—“Other Unsecured Claimholders Distribution

1.103 “Pension Plan” means the Hayes [.emmerz International, Inc.
Retirement Income Plan.

1.104 1.99-*Periodic Distribution Date” means (a) the Distribution Date, as
to the first distribution made by the Disbursing Agent, and (b) thereafter, (i) the first
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Business Day occurring 20 days after the end of a Fiscal Quarter or (ii) such other
Business Day as the Disbursing Agent may designate.

1.105 1310606-“Person” means an individual, corporation, partnership, joint
venture, association, joint stock company, limited liability company, limited liability
partnership, trust, estate, unincorporated organization, governmental unit (as defined
in Bankruptcy Code section 101(27)), or other entity.

1.106 21-201-“Petition Date” means the date on which each Debtor filed its
voluntary petition commencing its Bankruptcy Case, that is with respect to all of the
Debtors, May 11, 2009.

1.107 2262-“Plan” means this_first amended joint plan of reorganization,
which is jointly proposed by the Debtors for the resolution of outstanding Claims and
Interests in the Bankruptcy Cases, as such plan may be further amended from time to
time in accordance with the Bankruptcy Code, Bankruptcy Rules and Section 13.2,
and the exhibits hereto.

1.108 21:163-“Plan Effective Date” means the Business Day on which all
conditions to the consummation of this Plan set forth in Section 11.2 hereof have
been either satisfied or waived as provided in Section 11.3 hereof and is the day upon
which this Plan is substantially consummated.

1.109 21.164—*Postpetition Interest” means, collectively, such interest,
reasonable fees, costs, or charges provided for under the agreements between a
Debtor and a Claimholder whose Claim is secured by property of the Estates to the
extent such items have accrued and are payable pursuant to the provisions of the
Bankruptcy Code including, without limitation, Bankruptcy Code section 506(b).

1.110 1-265*Prepetition Administrative Agent” means Citicorp North
America, Inc., the administrative agent for the Prepetition Lenders under the
Prepetition Credit Agreement.

1111 21.1066-“Prepetition Agents” has the meaning ascribed to it in section
1.1 of the DIP Credit Agreement.

1112 1167-“Prepetition Credit Agreement” means the Second Amended
and Restated Credit Agreement, dated as of May 30, 2007 (as amended, restated,
supplemented or otherwise modified from time to time, including by that certain
Amendment No. 1 to Credit Agreement, dated January 30, 2009).

1.113 1.168—*Prepetition Credit Facility” means the financing
accommodations, swap, and hedging transactions evidenced by the Prepetition Credit
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Agreement and related documents, including all Loan Documents (as such term is
defined in the DIP Credit Agreement).

1.114 1.169-“Prepetition Secured Lenders” means those Persons holding a
Prepetition Secured Lender Claim.

1.115 1310-“Prepetition Secured Lender Claims” mean all Claims of the
Prepetition Agents and the Prepetition Secured Lenders arising under or pursuant to
the Prepetition Credit Facility including, without limitation, the Claims of the
Prepetition Secured Lenders for Postpetition Interest calculated at the default rate and
all Prepetition Obligations (as such term is defined in the DIP Credit Agreement).

1.116 1231-“Prepetition Secured Lenders Distribution Property” means
the {#4400,000 shares of New Common Stock equal to 4% of the New Common
Stock that is to be issued hereunder (prior to dilution from the Long Term Incentive
Plan,_Tranche A Warrants, and Tranche B Warrants), to be distributed to the
Prepetition Secured Lenders on a Pro Rata basis in full satisfaction of the amounts
owed to the Prepetition Secured Lenders pursuant to the Prepetition Credit Facility.

-

1 112-“Prepetition Secured Obligations” means all Claims arising
under the Prepetition Credit Facility.

1.118 1213-“Priority Claim” means a Claim entitled to priority pursuant to
Bankruptcy Code section 507.

1.119 1234-"Priority Tax Claim” means a Claim entitled to priority
pursuant to Bankruptcy Code section 507(a)(8).

1120 +315-“Pro Rata” means, from time to time, unless this Plan
specifically provides otherwise, with respect to Claims, the proportion that the Face
Amount of a Claim in a particular Class bears to the aggregate Face Amount of all
Claims (including Disputed Claims, but excluding Disallowed Claims) in such Class;
provided however that with respect to any Senior Roll-Up Loans or Prepetition
Secured Lender Claims denominated in Euros, such Senior Roll-Up Loan shall be
converted to U.S. Dollars at an exchange rate of 1 Euro to 1.3606 U.S. Dollars.

1.121 1316—“Professional” means those Persons employed in the
Bankruptcy Cases pursuant to Bankruptcy Code sections 327 and 1103, or otherwise;
provided, however, that “Professional” does not include those Persons retained and
paid exclusively pursuant to the Ordinary Course Professional Order.

1122 1317-*Professional Claim” means a Claim of a Professional for
compensation or reimbursement of costs and expenses relating to services rendered or
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expenses incurred after the Petition Date and prior to and including the Plan Effective
Date.

1.123 1118-“Professional Fee Order” means the order entered by the
Bankruptcy Court on June 10, 2009, authorizing the interim payment of Professional
Claims subject to the Holdback Amount.

1.124 1.119-*Reclamation Claims” means Claims for the reclamation of
goods delivered to the Debtors asserted under Bankruptcy Code section 546(c).

1.125 1120-“Reinstated” or “Reinstatement” means (a) leaving unaltered
the legal, equitable and contractual rights to which a Claim entitles the Claimholder
so as to leave such Claim Unimpaired in accordance with Bankruptcy Code section
1124, or (b) notwithstanding any contractual provision or applicable law that entitles
the Claimholder to demand or receive accelerated payment of such Claim after the
occurrence of a default, (i) curing any such default that occurred before or after the
Petition Date, other than a default of a kind specified in Bankruptcy Code section
365(b)(2); (i1) reinstating the maturity of such Claim as such maturity existed before
such default; (ii1) compensating the Claimholder for any damages incurred as a result
of any reasonable reliance by such Claimholder on such contractual provision or such
applicable law; and (iv) not otherwise altering the legal, equitable or contractual
rights to which such Claim entitles the Claimholder; provided, however, that any
contractual right that does not pertain to the payment when due of principal and
interest on the obligation on which such Claim is based, including, but not limited to,
financial covenant ratios, negative pledge covenants, covenants or restrictions on
merger or consolidation, “going dark™ provisions, and affirmative covenants
regarding corporate existence prohibiting certain transactions or actions contemplated
by this Plan, or conditioning such transactions or actions on certain factors, shall not
be required to be cured or reinstated in order to accomplish Reinstatement.

1126 21121-*“Released Parties” means, collectively, (a) the current, former,
or future DIP Agents, (b) the current, former, or future DIP Lenders, (¢) the current,
former, or future Prepetition Agents, (d) the current, former, or future Prepetition
Secured Lenders, (e) the Creditors’ Committee and its individual members (in their

iti reditors’ Committee member h Indenture Tr h
respective current-and, former, and future officers, directors, employees, members,
representatives, agents, partners, Affiliates, financial advisors, professionals,
accountants, and attorneys, of each of the foregoing, (#h) the Directors, (gi) the
Officers, and (kj) the Debtors and the Reorganized Debtors (except as otherwise
provided for herein) and their financial advisors, professionals, accountants, and
attorneys serving in such capacities during the Bankruptcy Cases.

1.127 1322-*Reorganized . ..” means the applicable Debtor or Debtors, as
applicable, from and after the Plan Effective Date.
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1.128 1:123-“Reorganized Debtors” means, collectively, all Debtors from
and after the Plan Effective Date.

1.129 +A24-*Requisite DIP Lenders” has the meaning specified in Section
1.1 of the DIP Credit Agreement.

1.130 4225-*“Restructuring Transaction(s)” means the transactions set
forth in Section 6.9 of this Plan.

1.131 21126 “Retained Actions” means all Claims, Causes of Action, rights
of action, suits, and proceedings, whether in law or in equity, whether known or
unknown, which (a) any Debtor or any Debtor’s Estate may hold against any Person,
including without limitation, Claims and Causes of Action brought prior to the Plan
Effective Date, (b) identified in the Schedules, or (c) listed in the schedule attached
hereto as Exhibit D, other than Claims explicitly released under this Plan or by a
Final Order of the Bankruptcy Court.

fficial mmi f Retir

1.133 1127 “Roll-Up Loan Elevation Date” has the meaning specified in
Section 1.1 of the DIP Credit Agreement. Ifthe Roll-Up Loan Elevation Date has not
otherwise occurred immediately prior to the Plan Effective Date, the Roll-Up Loan
Elevation Date shall be deemed to have occurred atsueh-timeimmediately prior to the
Plan Effective Date for all purposes automatically without further action of any party.

1.134 1428-“Scheduled” means, with respect to any Claim or Interest, the
status, priority and amount, if any, of such Claim or Interest as set forth in the
Schedules.

1.135 1.3229-“Schedules” means the schedules of assets and liabilities and
the statements of financial affairs filed in the Bankruptcy Cases by the Debtors, as
such schedules or statements have been or may be amended or supplemented from
time to time in accordance with Bankruptcy Rule 1009 or orders of the Bankruptcy
Court.

1.136 2:136—“Section 503(b)(9) Claims” means Claims asserted under
Bankruptcy Code section 503(b)(9) equal to the value of any goods received by the
Debtors within 20 days before the Petition Date in which the goods have been sold to
the Debtors in the Debtors’ ordinary course of business.

1.137 %431 “Secured Tax Claim” means a Secured Claim arising prior to
the Petition Date against any of the Debtors for taxes owed to a governmental unit.
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1.138 1:132-“Security” shall have the meaning ascribed to it in Bankruptcy
Code section 101(49).

1.139 1433-“Senior Roll-Up Loans” has the meaning specified in Section
2.1A(b)(i) of the DIP Credit Agreement.

1.140 34134—*Solicitation Procedures Order” means the order of the
Bankruptcy Court approved on [@September [e], 2009 pursuant to which the
Bankruptcy Court, inter alia, approved the Disclosure Statement and set various
procedures for soliciting and tabulating votes on this Plan.

1.141 21.135-*“Subordinated Debt Securities Claim” means a Claim subject
to subordination under Bankruptcy Code section 510(b) that arises from the
rescission of a purchase or sale of a debt Security of any Debtor, or for damages
arising from the purchase or sale of such debt Security, or for reimbursement,
indemnification, or contribution allowed under Bankruptcy Code section 502 on
account of such Claim.

1.142 1:136—“Subordinated Equity Securities Claim” means a Claim
subject to subordination under Bankruptcy Code section 510(b) that arises from the
rescission of a purchase or sale of an equity Security of any Debtor, or for damages
arising from the purchase or sale of such equity Security, or for reimbursement,
indemnification, or contribution allowed under Bankruptcy Code section 502 on
account of such Claim.

1.143 1137—*Subordinated Securities Claim” means, collectively, all
Subordinated Debt Securities Claims and all Subordinated Equity Securities Claims.

1.144 1138 —“Subsidiary Debtors” means the direct and indirect
subsidiaries of Hayes that are Debtors.

1.145 21.139-“Subsidiary Interests” means, collectively, all of the issued
and outstanding shares of stock, membership interests, other equity interests or other
instruments evidencing an ownership interest in the applicable Subsidiary Debtor as
of the Plan Effective Date (including all equity securities (as such term is defined in
section 101(16) of the Bankruptcy Code) in such Subsidiary Debtor), and all options,
warrants and rights (whether fixed or contingent, matured or unmatured, disputed or
undisputed), contractual, legal, equitable or otherwise, to acquire shares of stock,
membership interests or other equity interests in the applicable Subsidiary Debtors, as
of the Plan Effective Date; provided, however, Subsidiary Interest shall not include
the Old Preferred Stock and Old Preferred Stock Options.

1.146 “Total Enterprise Value” means the estimated value of the

Reorganized Debtors and their non-Debtor affiliat alculated in a manner an
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fr n nsistent with the Tranche A Warrants Agreement and Tranche B

1.151 +348-“Unimpaired” refers to any Claim which is not Impaired.

1.152 1.341—*Voting Deadline” means [@®e], 2009, at 45:00 p.m.
(prevailing Eastern time).

C. Rules of Interpretation

For purposes of this Plan (a) any reference in this Plan to a contract,
instrument, release, indenture or other agreement or document being in a particular
form or on particular terms and conditions means that such document shall be in such
form or on such terms and conditions, (b) any reference in this Plan to an existing
document or Exhibit filed or to be filed means such document or Exhibit as it may
have been or may be amended, modified or supplemented, (c) unless otherwise
specified, all references in this Plan to Sections, Articles, Schedules and Exhibits are
references to Sections, Articles, Schedules and Exhibits of or to this Plan, (d) the
words “herein” and “hereto” refer to this Plan in its entirety rather than to a particular
portion of this Plan, (e) captions and headings to Articles and Sections are inserted
for convenience of reference only and are not intended to be a part of or to affect the
interpretation of this Plan, (f) the rules of construction set forth in Bankruptcy Code
section 102 and in the Bankruptcy Rules shall apply, (g) to the extent the Disclosure
Statement is inconsistent with the terms of this Plan, this Plan shall control, (h) to the
extent this Plan is inconsistent with the Confirmation Order, the Confirmation Order
shall control, and (i) to the extent this Plan is inconsistent with the transaction
documents for the Restructuring Transactions, the Restructuring Transaction
documents shall control.
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D. Computation of Time

In computing any period of time prescribed or allowed by this Plan, unless
otherwise expressly provided, the provisions of Bankruptcy Rule 9006(a) shall apply.

E. Exhibits

All Exhibits are incorporated into and are a part of this Plan as if set forth in
full herein and, to the extent not annexed hereto, such Exhibits shall be filed with the
Bankruptcy Court on or before the Exhibit Filing Date. After the Exhibit Filing Date,
copies of Exhibits can be obtained upon written request to Skadden, Arps, Slate,
Meagher & Flom LLP, 155 North Wacker Drive, Chicago, Illinois 60606 (Attn: J.
Eric Ivester, Esq. and Stephen D. Williamson, Esq.), counsel to the Debtors. In
addition, imaged copies of the Exhibits will be available on the Bankruptcy Court’s
website (www.deb.uscourts.gov), for a nominal charge (a PACER account is required
and to obtain a PACER password, go to the PACER website,
http://pacer.psc.uscourts.gov), or at the Debtors’ restructuring website
(www.hayeslemmerzreorg.com), free of charge. To the extent any Exhibit is
inconsistent with the terms of the body of this Plan, unless otherwise ordered by the
Bankruptcy Court, the terms of the relevant Exhibit shall control.

ARTICLE I

ADMINISTRATIVE EXPENSES
AND PRIORITY TAX CLAIMS

2.1  Administrative Claims. Subject to the other provisions of this
Article and Article IX of this Plan, after the later of (a) the Plan Effective Date, (b)
the date an Administrative Claim becomes an Allowed Administrative Claim or (c)
the date an Administrative Claim becomes payable pursuant to any agreement
between a Debtor (or a Reorganized Debtor) and the holder of such Administrative
Claim, an Allowed Administrative Claimholder in any Debtor’s Bankruptcy Case
shall receive, in full satisfaction, settlement, release, and discharge of and in
exchange for such Allowed Administrative Claim, (x) Cash equal to the unpaid
portion of such Allowed Administrative Claim or (y) such other treatment as to which
the Debtors (or the Reorganized Debtors) and such Claimholder shall have agreed
upon in writing, satisfactory to Requisite DIP Lenders in their sole discretion.

2.2  Administrative Claims Incurred In the Ordinary Course Of
Business. Notwithstanding the treatment of Administrative Claims set forth in
Section 2.1 herein, Allowed Administrative Claims with respect to liabilities incurred
by the Debtors in the ordinary course of business during the Bankruptcy Cases shall
be paid in the ordinary course of the business in accordance with the terms and
conditions of any agreements relating thereto and not limited to being paid on a
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Periodic Distribution Date. For the avoidance of doubt, such ordinary course of
business Administrative Claims shall not include a postpetition obligation that is
contingent or disputed or subject to liquidation through pending or prospective
litigation, including, but not limited to, alleged obligations arising from personal
injury, property damage, products liability, consumer complaints, employment law,
secondary payor liability, or any other contingent, disputed, or unliquidated legal or
equitable claim based on tort, statute, contract, equity, or common law, be considered
to be an obligation which is payable in the ordinary course of business.

2.3 Reclamation Claims. Reclamation Claims that are not Allowed
Section 503(b)(9) Claims shall receive the treatment accorded to Other Unsecured
Claims.

2.4  Priority Tax Claims. With respect to each Allowed Priority Tax
Claim in any Debtor’s Bankruptcy Case, at the sole option of the Debtors, subject to
the consent of the Requisite DIP Lenders, (or the Reorganized Debtors), the Allowed
Priority Tax Claimholder shall be entitled to receive on account of such Priority Tax
Claim, in full satisfaction, settlement, release, and discharge of and in exchange for
such Priority Tax Claim, (a) equal Cash payments made in accordance with
Bankruptcy Code section 1129(a)(9)(C) on the last Business Day of every three (3)
month period following the Plan Effective Date, over a period not exceeding six years
after the assessment of the tax on which such Claim is based, totaling the principal
amount of such Claim plus simple interest on any outstanding balance from the Plan
Effective Date calculated at the interest rate available on ninety (90) day United
States Treasuries on the Plan Effective Date, (b) such other treatment agreed to by the
Allowed Priority Tax Claimholder and the Debtors (or the Reorganized Debtors),
provided such treatment is on more favorable terms to the Debtors (or the
Reorganized Debtors) than the treatment set forth in subsection (a) above, or (c)
payment in full in Cash on the Plan Effective Date.

2.5  DIP Financing Facility Claims.

(a) The DIP Financing Facility Claims are Allowed in full and
shall not be subject to any avoidance, reductions, set off, offset, recharacterization,
subordination (whether equitable, contractual, or otherwise), counterclaims, cross-
claims, defenses, disallowance, impairment, objection, or any other challenges under
any applicable law or regulation by any person or entity.

(b) Upon the Plan Effective Date, the DIP Lenders shall receive in
full satisfaction of the prineipal-amounts owed to them pursuant to the DIP Financing
Facility:

(1) The DIP Lenders New Money Distribution Property,
which shall be distributed to the New Money DIP Lenders on a Pro Rata basis
(i.e., based upon the amount of New Money DIP Term Loans made or held by

22 ___DeltaView comparison of pcdocs://nycsr01a/825138/18 and
pcdocs://nycsr01a/851009/10. Performed on 8/31/2009.



a New Money DIP Lender in relation to the total amount of New Money DIP
Term Loans);

(i1) The DIP Lenders Roll-Up Distribution Property, which
shall be distributed to the DIP Lenders who hold Senior Roll-Up Loans on a
Pro Rata basis (i.e., based upon the amount of Senior Roll-Up Loans held by
a DIP Lender in relation to the total amount of Senior Roll-Up Loans);

(iii)  All fees and expenses of the DIP Agents and DIP
Lenders shall be paid in full in cash on the Plan Effective Date; and

(iv)  All accrued and unpaid costs and charges on the DIP
Financing Facility (including the DIP Supplemental Applicable Margin (as
defined in section 1.1 of the DIP Credit Agreement) shall be paid in full in
cash on the Plan Effective Date.

(v)  All unpaid interest on the DIP Financing Facility
(including interest attributable to the DIP Supplemental Applicable Margin,
whether or not capitalized) shall be paid in full in cash on the Plan Effective
Date.

(c) On the Plan Effective Date, the Prepetition Secured Lenders
who are entitled to a Consent Fee under the DIP Credit Agreement (which shall not
include any person or entity that is or was a DIP Lender or the Affiliate of a DIP
Lender) shall receive their Pro Rata share of {850,000 shares of New Common
Stock equal to 8.5% of the New Common Stock that is to be issued hereunder (prior
to dilution from the Long Term Incentive Plan) as more fully set forth in the DIP
Credit Agreement.

ARTICLE Il

CLASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS

3.1 Introduction.

Pursuant to Bankruptcy Code section 1122, set forth below is a designation of
classes of Claims against and Interests in the Debtors. The treatment for each class of
Claims or Interests under the Plan is also specified. A Claim or Interest is placed in a
particular Class for purposes of voting on this Plan and of receiving distributions
pursuant to this Plan only to the extent that such Claim or Interest is an Allowed
Claim or an Allowed Interest in that Class and such Claim or Interest has not been
paid, released or otherwise settled prior to the Plan Effective Date. In accordance
with Bankruptcy Code section 1123(a)(1), Administrative Claims and Priority Tax
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Claims of the kinds specified in Bankruptcy Code sections 507(a)(2) and 507(a)(8)
have not been classified, and their treatment is set forth in Article II herein.

This Plan, though proposed jointly, constitutes a separate Plan proposed by
each Debtor. Therefore, the classifications set forth in Section 3.2 herein shall be
deemed to apply separately with respect to each Plan proposed by each Debtor.

3.2  Classification and Treatment of Claims Against and Interests In
the Debtors.

(a) Unimpaired Classes of Claims and Interests (deemed to have
accepted this Plan and, therefore, not entitled to vote on this Plan).

Class 1 — Secured | Class 1 consists of all Secured Tax Claims.

Tax Claims
Except as otherwise provided in and subject to Section 8.7

herein, on the first Periodic Distribution Date occurring after the
later of (a) the date a Secured Tax Claim becomes an Allowed
Secured Tax Claim or (b) the date a Secured Tax Claim becomes
payable pursuant to any agreement (if any) between the Debtors
(or the Reorganized Debtors) and the Holder of such Secured
Tax Claim, the Holder of such Class 1 Secured Tax Claim shall
receive, in full satisfaction, settlement, release, and discharge of
and in exchange for such Secured Tax Claim, (y) Cash equal to
the amount of such Allowed Secured Tax Claim or (z) such other
treatment as to which the Debtors (with the consent of Requisite
DIP Lenders) or the Reorganized Debtors and such Claimholder
shall have agreed in writing, provided that such treatment is not
more favorable than the treatment in clause (y) above. The
Debtors’ failure to object to a Secured Tax Claim in the
Bankruptcy Cases shall be without prejudice to the Reorganized
Debtors’ right to contest or otherwise defend against such Claim
in the Bankruptcy Court or other appropriate non-bankruptcy
forum (at the option of the Debtors or the Reorganized Debtors)
when and if such Claim is sought to be enforced by the holder of
the Secured Tax Claim.

Class 2 — Other  [Class 2 consists of each separate subclass for each Other Secured|
Secured Claims  |Claim. Each subclass is deemed to be a separate Class for all
purposes under the Bankruptcy Code.

Except as otherwise provided in and subject to Section 8.7 herein,
on the first Periodic Distribution Date occurring after the later of]
(a) the date an Other Secured Claim becomes an Allowed Other
Secured Claim or (b) the date an Other Secured Claim becomes
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payable pursuant to any agreement (if any) between the Debtors
(with the consent of the Requisite DIP Lenders) or the Reorganized
Debtors and the holder of such Other Secured Claim, the Debtors
(or Reorganized Debtors) shall, in full satisfaction, settlement,
release, and discharge of and in exchange for such Class 2 Other
Secured Claim, (x) pay Cash equal to the amount of such Allowed
Other Secured Claim, (y) return the collateral to the secured
creditor with respect to such Other Secured Claim, or (z) such
Other Secured Claim shall be Reinstated. The Debtors’ failure to|
object to an other Secured Claim in the Bankruptcy Cases shall be
without prejudice to the Reorganized Debtors’ right to contest or
otherwise defend against such Claim in the Bankruptcy Court or
other appropriate non-bankruptcy forum (at the option of the
Reorganized Debtors) when and if such Claim is sought to be
enforced by the holder of the Secured Claim.

Class 3 — Other
Priority Claims

Class 3 consists of all Other Priority Claims.

Except as otherwise provided in and subject to Section 8.7 herein,
on the first Periodic Distribution Date occurring after the later of]
(a) the date an Other Priority Claim becomes an Allowed Other
Priority Claim or (b) the date an Other Priority Claim becomes
payable pursuant to any agreement (if any) between the Debtors or
the Reorganized Debtors and the holder of such Other Priorityj
Claim, each Class 3 Other Priority Claimholder shall receive, in
full satisfaction, settlement, release, and discharge of, and in
exchange for, such Other Priority Claim, (y) Cash in an amount]
equal to the amount of such Allowed Other Priority Claim or (z)
such other treatment as to which the Debtors (with the consent of]
Requisite DIP Lenders) or the Reorganized Debtors and such
Claimholder shall have agreed upon in writing, provided that such
treatment is not more favorable than the treatment in clause (y)
above. The Debtors’ failure to object to an Other Priority Claim in
the Bankruptcy Cases shall be without prejudice to the
Reorganized Debtors’ right to contest or otherwise defend against
such Claim in the Bankruptcy Court or other appropriate nont
bankruptcy forum (at the option of the Debtors or the Reorganized
Debtors) when and if such Claim is sought to be enforced by the
holder of the Other Priority Claim.

Class 4 —
Intercompany
Claims

Class 4 consists of all Intercompany Claims.

Each Intercompany Claim will, with the consent of the Requisite

DIP Lenders, be (a) released, waived and discharged as of the Plan|
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Effective Date, (b) contributed to the capital of the obligor
corporation, (c) dividended, or (d) remain unimpaired.

Class 5 — Class 5 consists of all Subsidiary Interests.
Subsidiary
Interests Class 5 Subsidiary Interests shall be unaffected by this Plan, except
to the extent required by the Restructuring Transactions.

(b) Impaired Classes of Claims and Interests (entitled to vote on
this Plan).

(c)
Class 6 — Class 6 consists of the Prepetition Secured Obligations.
Prepetition Notwithstanding any provision to the contrary herein, upon entry
Secured of the Confirmation Order, all Prepetition Secured Obligations
Obligations shall be Allowed in the aggregate amount of ${®@1no less than|

$503.381.544.77 (less the anticipated Senior Roll-Up Loans in the

amount of $100 million) and shall constitute Allowed Claims for

all purposes in these Bankruptcy Cases, not subject to any
avoidance,  reductions, set off, offset, recoupment,
recharacterization, subordination (whether equitable, contractual,
or otherwise), counterclaims, cross-claims, defenses, disallowance,
impairment, objection, or any other challenges under anyj
applicable law or regulation by any person or entity.

On the Plan Effective Date, Holders of Prepetition Secured|
Obligations in Class 6 shall receive their share of the Prepetition
Secured Lender Distribution Property in full satisfaction of their
claims; provided that such Holders of Class 6 Prepetition Secured
Obligations vote as a class to accept the Plan. The Prepetition
Secured Distribution Property will be distributed Pro Rata among
the Holders of Prepetition Secured Obligations based upon the
amount of Prepetition Secured Obligations held by such Holder in|
relation to the total amount of Prepetition Secured Obligations.

The Holders of Prepetition Secured Obligations who are DIP
Lenders, Affiliates of DIP Lenders, or permitted successors and
assigns of DIP Lenders under section 11.2 of the DIP Credit
Agreement agree to waive their distributions on account of their
Class 6 Claims, with such waived distributions to be distributed
Pro Rata to Holders of Prepetition Secured Obligations in Class 6

who are not DIP Lenders, affiliates of DIP Lenders, or permitted|
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successors and assigns of DIP Lenders under section 11.2 of the
DIP Credit Agreement.

Any fees and expenses of the Prepetition Administrative Agent]
payable pursuant to the DIP Financing Facility Order shall be paid|
in full in cash enin accordance with section 9.4 of the Plan|
e e

Any adequate protection Claims of Holders of Prepetition Secured|
Obligations pursuant to the DIP Financing Facility Order shall be
deemed satisfied by the treatment provided herein.

Class 7 —
Noteholder Claims

Class 7 consists of all Noteholder Claims.—Class—7Neteholdesr
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the amount of such Noteholders’ Allowed Claim in relation to the

All laims of holders wh not rej he Plan

Holders of Noteholder Claims that reject the Plan shall have the

option to opt-out of the release of the Non-Debtor Affiliates set|

forth in Article X herein. Unless a holder of Noteholder Claims

both rejects the Plan and opts-out of the release of Non-Debtor
ffiliates, such holder of Noteholder Claims shall be deemed to
ave released the Non-Debtor Affiliates as provided for in Article

X,

The distribution to  Noteholders provided herein is in ful
satisfaction and discharege of anv and all Claims that the
Noteholders have against either the Debtors or their non-Debtor
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Class 89 — Other
Unsecured Claims

Class 89 consists of all Other Unsecured Claims.

Except as otherwise provided in and subject to Section 8.7 herein,
on the first Periodic Distribution Date occurring after the Other

Unsecured Claim becomes an Allowed Other Unsecured Claim, if
ro f p] onf‘ the haolde

Q.

PoYalal ofl
T U TIassS U arragTIC1IToTaTr S U

]'\1 100
TUTT ORS

aeeept—th%ﬂan—&hen—th& ther Unsecured Clalmholders
not vote to reject the Plan shall receive, in full satisfaction, release,

and discharge of, and in exchange for, such Other Unsecured
Claims,—shall—+recetve the Other Unsecured Claimholders
Distribution Property on a Pro Rata basis in complete satisfaction
of their Allowed Other Unsecured Claims.

1
O]

Holder of an Other Unsecured Claim, regardless of the number

of Debtors against which such Claimholder mav assert such Other

Unsecured Claim, shall receive only a single distribution o
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Date, the Holders of Deficiencv Claims with respect to Prepetitio

Secured Lender Claims agree to waive their distributions o

account of such Deficiency Claims, with such waived distributions

to be distributed Pro Rata to Holders of Other Unsecured Claims

who do not vote to reject the Plan.

Impaired Classes
of Claims and
Interests (deemed
to have rejected
this Plan and
therefore not

Class 910 consists of two separate subclasses for the Subordinated
Securities Claims. Each subclass is deemed to be a separate Class
for all purposes under the Bankruptcy Code. Both subclasses are
deemed to have rejected this Plan and, therefore, neither subclass is
entitled to vote.
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entitled to vote on |Class 910a consists of all Subordinated Debt Securities Claims that
this Plan).Class  |may exist against the Debtors. Class 910b consists of all
910 — Subordinated Equity Securities Claims that may exist against the|
Subordinated Debtors.

Securities Claims
Subordinated Debt Securities Claims and Subordinated Equity

Securities Claims shall be cancelled, released, and extinguished.
Holders of Subordinated Securities Claims shall neither receive nor
retain any property on account of their Claims.

Class +011a Class +811a consists of all Interests in Hayes.
Interests in Hayes
and All Holders of existing equity interests of Hayes shall be impaired|

with no distribution to be made to holders thereof. All Interests in
Class +811b Old [Hayes shall be deemed cancelled as of the Plan Effective Date.
Preferred Stock
and Ol1d Preferred [Class 1811b consists of all Old Preferred Stock and Old Preferred

Stock Options. Stock Options.

All Holders of Old Preferred Stock and Old Preferred Stockl
Options shall be impaired with no distribution to be made to
holders thereof. All existing Old Preferred Stock and Old|
Preferred Stock Options shall be deemed cancelled as of the Plan
Effective Date.

ARTICLE IV

SPECIAL PROVISIONS FOR TREATMENT OF
CLAIMS AND INTERESTS

4.1  Special Provisions Regarding Insured Claims.

(a) Distributions under this Plan to each holder of an Insured
Claim shall be in accordance with the treatment provided under this Plan for Other
Unsecured Claims; provided, however, that the maximum amount of any Claim under
this Plan on account of an Allowed Insured Claim upon which a distribution shall be
made shall be limited to an amount equal to the applicable self-insured retention
under the relevant insurance policy; provided further, however, that, to the extent a
holder has an Allowed Insured Claim the amount of which exceeds the total coverage
available from the relevant insurance policies of the Debtors, such holder shall have
an Allowed Other Unsecured Claim in the amount of the applicable self-insured
retention plus the amount by which such Allowed Insured Claim exceeds the
coverage available from the relevant Debtors’ insurance policies. Nothing in this
section shall constitute a waiver or release of any Retained Actions or Avoidance
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Claims the Debtors may hold against any Person, including the Debtors’ insurance
carriers; and nothing in this section is intended to, shall, or shall be deemed to
preclude any holder of an Allowed Insured Claim from seeking and/or obtaining a
distribution or other recovery from any insurer of the Debtors in addition to (but not
in duplication of) any distribution such holder may receive under this Plan; provided,
however, that the Debtors do not waive, and expressly reserve their rights to assert
that any insurance coverage is property of the Estates to which they are entitled.

(b) This Plan shall not expand the scope of, or alter in any other
way, the rights and obligations of the Debtors’ insurers under their policies, and the
Debtors’ insurers shall retain any and all defenses to coverage that such insurers may
have, including the right to contest and/or litigate with any party, including the
Debtors, the existence, primacy and/or scope of available coverage under any alleged
applicable policy. This Plan shall not operate as a waiver of any other Claims the
Debtors’ insurers have asserted or may assert in any proof of claim or the Debtors’
rights and defenses to such proofs of claim.

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

ARTICLE YV

ACCEPTANCE OR REJECTION OF THE PLAN;
EFFECT OF REJECTION BY ONE OR MORE
IMPAIRED CLASSES OF CLAIMS OR INTERESTS

51 Impaired Classes of Claims Entitled to Vote. Holders of Claims
and Interests in each Impaired Class of Claims or Interests are entitled to vote as a
Class to accept or reject this Plan, other than Classes that are deemed to accept this
Plan as provided in Section 5.2 herein or reject this Plan as provided in Section 5.4
herein. Accordingly, the votes of holders of Claims in Class 6 (Prepetition Secured
Obligations), Class 7 (Noteholder Claims), Cl PB Termination Liabili
Claim), and Class 89 (Other Unsecured Claims) shall be solicited with respect to this
Plan.
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5.2  Classes Deemed to Accept Plan. Class 1 Secured Tax Claims, Class

2 Other Secured Claims, Class 3 Other Priority Claims, Class 4 Intercompany Claims
and Class 5 Subsidiary Interests are Unimpaired by this Plan. Under section 1126(f)
of the Bankruptcy Code and/or the Solicitation Procedures Order, Holders of Claims
and Interests in each Unimpaired Class of Claims or Interests are conclusively
presumed to have accepted this Plan, and the votes of such Claimholders will not be
solicited. Accordingly, the votes of Holders of Claims in Class 1 Secured Tax
Claims, Class 2 Other Secured Claims, Class 3 Other Priority Claims, Clan 4
Intercompany Claims, as well as votes of Holders of Class 5 Subsidiary Interests,
shall not be solicited with respect to this_Plan. Holders of claims and interest
m he Pl rsuan hi 1 re 1 m h

releases contained in Article X of the Plan.

53  Acceptance by Impaired Classes. Class 6 Prepetition Secured
Obligations, Class 7 Noteholder Claims, Cla PB Termination Liability Claim
and Class 89 Other Unsecured Claims are Impaired under this Plan. Pursuant to
section 1126(c) of the Bankruptcy Code, and except as provided in section 1126(e) of
the Bankruptcy Code, an Impaired Class has accepted this Plan if this Plan is
accepted by the Holders of at least two-thirds (%5) in dollar amount and more than
one-half (2) in number of the Allowed Claims of such Class that have timely and
properly voted to accept or reject this Plan.

54  Classes Deemed to Reject Plan. Because Holders of (a) Claims in
Class 910a Subordinated Debt Securities Claims and Class 910b Subordinated Equity
Securities and (b) Interests in Class +0811la Interests in Hayes, Class +011b Old
Preferred Stock; and Old Preferred Stock Options are not receiving or retaining any
property under this Plan on account of such Claims or Interests, they are conclusively
presumed to have rejected this Plan, and the votes of such Holders will not be
solicited.

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

56  Confirmability and Severability of a Plan. Subject to Section 13.2,
the Debtors reserve the right, subject to the consent of Requisite DIP Lenders, to
alter, amend, modify, revoke or withdraw this Plan as it applies to the Debtors or any
particular Debtor. A determination by the Bankruptcy Court that this Plan, as it
applies to the Debtors or any particular Debtor, is not confirmable pursuant to section
1129 of the Bankruptcy Code shall not limit or affect: (a) the confirmability of this
Plan as it applies to the other Debtor(s); or (b) the Debtors’ ability, with the consent
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of Requisite DIP Lenders, to modify this Plan, as it applies to the Debtors or to any
particular Debtor, to satisfy the requirements of section 1129 of the Bankruptcy Code.

ARTICLE VI

MEANS FOR IMPLEMENTATION OF THE PLAN

6.1 Continued Corporate Existence. Subject to any Restructuring
Transactions contemplated by this Plan, each of the Debtors shall continue to exist as
a Reorganized Debtor after the Plan Effective Date as a separate corporate entity,
with all the powers of a corporation or limited liability company, as applicable, under
applicable law in the jurisdiction in which each applicable Debtor is organized and
pursuant to the Organizational Documents in effect prior to the Plan Effective Date,
except to the extent such Organizational Documents are amended by this Plan,
without prejudice to any right to terminate such existence (whether by merger or
otherwise) under applicable law after the Plan Effective Date.

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

6.3  Certificate of Incorporation and Bylaws. The Organizational
Documents shall be amended as necessary to satisfy the provisions of this Plan and
the Bankruptcy Code. The certificate of incorporation or formation for Reorganized
Hayes, in form and substance satisfactory to the Requisite DIP Lenders, is attached
hereto as Exhibit E and the bylaws for Reorganized Hayes, in form and substance
satisfactory to the Requisite DIP Lenders, is attached hereto as Exhibit F. The
Organizational Documents of each Reorganized Subsidiary Debtor, in form and
substance satisfactory to the Requisite DIP Lenders.

6.4  Cancellation of Existing Securities and Agreements. On the Plan
Effective Date, except as otherwise specifically provided for herein,

(a) the Ex1st1ng Securities, Notes and any other note, bond,

contained thgrgm or rglatgg thgrgtgl or other 1nstrument or document ev1dencmg or

creating any indebtedness or obligation of or ownership interest in the Debtors,
except such notes or other instruments evidencing indebtedness or obligations of or
Interests in the Debtors that are Reinstated under this Plan, shall be cancelled:,
terminated, and of no further force or effect; provided however, notwithstanding th
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entry of the Confirmation Order or the occurrence of the Plan Effective Date, the
N Ind hall - in off lel 1) all Notehold :

(b) the obligations of, Claims against, and/or Interests in the
Debtors under, relating, or pertaining to any agreements, indenture, certificates of
designation, bylaws, or certificate or articles of incorporation or similar document
governing the Existing Securities, Notes, and any other note, bond, indenture, or
other instrument or document evidencing or creating any indebtedness or obligation
of the Debtors or ownership interest in the Debtors, except such notes or other
instruments evidencing indebtedness or obligations of or interests in the Debtors that
are Reinstated under this Plan, as the case may be, shall be released and discharged;_

and

(c) based upon the consideration provided by this Plan, as
contemplated by the plan term sheet attached to the DIP Credit Agreement (the “Plan
Term Sheet”) and with the consent of the Prepetition Secured Lenders (as
demonstrated by the record at the hearing on the DIP Financing Facility Order and as
set forth in the DIP Financing Facility Order) to, among other things, the Plan Term
Sheet, each Holder of a Prepetition Secured Lender Claim and the Prepetition Agents
shall be deemed to have forever waived, released, and discharged the non-Debtor
Affiliates of the Debtors of any Liens, Claims, claims, causes of action, rights, or
liabilities arising from the guarantees, liens, and asset pledges granted to the Holders
of the Prepetition Secured Lender Claims and the Prepetition Agents under the
Prepetition Loan Facility. In addition, the Confirmation Order shall authorize and
direct the Prepetition Agents to take whatever action may be necessary or
appropriate, in their reasonable discretion, to effectuate the foregoing, including,
without limitation, providing a release of the liens securing such obligations and a
release of such guarantees:-ané,
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6.5 Authorization and Issuance of New Common Stock,_ Tranche A
Warrants, and Tranche B Warrants.

(a) The Organizational Documents for the Reorganized Company
shall authorize {9110,000,000 shares of New Common Stock. A summary description
of the New Common Stock is set forth as Exhibit C.

(b) All of the shares of New Common Stock, Tranche A Warrants,
and Tranche B Warrants issued pursuant to this Plan shall be duly authorized, validly

issued, and if applicable, fully paid and non-assessable.

(c) The New Common Stock issued-under-thisPlan(including the

Warrants and Tranche B Warrants) shall be subject to economic and legal dilution

from exercises of stock options and restricted stock issuable pursuant to the Long

Term Incentive Plan, exercises of the Tranche A Warrants and Tranche B Warrants,

and any other shares of New Common Stock issued after the Plan Effective Date.

(d) At the sole election of any entity that is entitled to receive New
Common Stock in accordance with the terms of this Plan, such entity may elect to
instead receive 1 share of common stock with limited voting rights for each share of
New Common Stock it would otherwise receive hereunder. A summary description
of such common stock is also set forth in Exhibit C.

(e) Each holder of New Common Stock, as a precondition to
receiving such New Common Stock, will be required to enter into a stockholders’
agreement and registration rights agreement upon terms and conditions acceptable to
the Requisite DIP Lenders; provided that any party that receives the New Common
Stock or similar equity based incentives through or on account of any management
incentive plan or the like shall be required to execute a separate management
stockholders’ agreement prior to receipt of such New Common Stock or incentive
which shall be in form and substance acceptable to the Requisite DIP Lenders in their
sole discretion and the Reorganized Debtors. The forms of stockholders’ agreement,_
registration rights agreement, and management stockholders’ agreement (each in a
form acceptable to the Requisite DIP Lenders) shall-befiled—with-the Bankroptey-
Court-prior-to-or-on-the Exhibit Filing Dateare attached hereto as Exhibit N.
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) The issuance of the New Common Stock gmgh;g_hng the New

), Tranche A Warrants, and Tranche B Warrants, and any
other securltles pursuant to this Plan and any subsequent sales, resales, transfers, or
other distributions of such securities shall be exempt from any federal or state
securities laws registration requirements pursuant to Bankruptcy Code section 1145.

6.6 Directors and Officers.

(a) On the Effective Date, the term of the current members of the
board of directors of Hayes shall expire. The initial board of directors of
Reorganized Hayes will consist of seven (7) directors. Six of the board members will
be designated by the Requisite DIP Lenders, in their sole discretion. The
Reorganized Company’s CEO will serve on the board of directors and will be its
Chairman as the seventh member._The identities of the initial board of directors is set
forth in Exhibit G.

(b) The existing directors of each Subsidiary Debtor shall remain
in their current capacities as directors of the applicable Reorganized Subsidiary
Debtor, subject to the ordinary rights and powers of the board of directors or
equityholders to replace them.

(C)”@ Del hall 1 before_the Exhibit Filine T
%e—sew&&s—ef—th%ll}aﬂ—]%f—feeml%Da{%Each such 1n1t1al d1rector w1th the exceptlon
of the Chief Executive Officer, shall be “independent” and “disinterested”. For
purposes of the immediately preceding sentence, an individual will be deemed to be
“independent” and “disinterested” if such individual (x) is not an employee or
affiliate of the corporation or any of its subsidiaries or any stockholder or any of its
affiliates and (y) does not have any material business or close personal relationship or
any history of any material business or close personal relationships with the
corporation or any of its subsidiaries or any stockholder or any of its affiliates. The
foregoing requirements for independence and disinterestedness shall remain in place
until such time as the Board of Reorganized Hayes, in accordance with Reorganized
Hayes’ Organizational Documents, terminates, modified or alters such requirements.

(d) The individuals identified in Exhibit G shall serve as the initial
officers of the Reorganized Debtors in the capacities set forth therein. All other
existing officers or managing members of the Debtors (unless expressly replaced as
set forth in Exhibit G) shall remain in their current capacities as officers or managing
members of the Debtors, subject to the ordinary rights and powers of the board of
directors or equityholders, as the case may be, to replace them.

(e) Each director of Reorganized Hayes shall execute a directors’
indemnification agreement with Reorganized Hayes, on terms and conditions
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acceptable to the DIP Requisite Lenders in their sole discretion. Other provisions
governing the service, term and continuance in office of the directors of Reorganized
Hayes shall be as set forth in the Organizational Documents of Reorganized Hayes or
the other exhibits thereto.

6.7  Employment Incentive Compensation Programs.

(a) Long Term Incentive Plan. Reorganized Hayes shall adopt
the Long Term Incentive Plan for the benefit of senior management, selected
employees and directors of Reorganized Hayes and its Affiliates. Such Long Term
Incentive Plan shall be effective as of the Plan Effective Date and shall be subject to
such terms and conditions as the Debtors and the Requisite DIP Lenders shall
mutually agree. Allocations under the Long Term Incentive Plan shall be mutually
agreed upon by the CEO and the Requisite DIP Lenders.

(b) Executive Employment Agreements. The Debtors shall
assume the existing employment agreements and/or implement the new employment
agreements identified in Exhibit H (collectively, the “Executive Employment
Agreements”). The assumption of or entering into the Executive Employment
Agreements (or any amendments thereto) shall be in the form and substance
satisfactory to the Requisite DIP Lenders in their sole discretion. For the avoidance
of doubt, entry into or assumption of any Executive Employment Agreement or other
employment agreement shall not be a condition precedent to the confirmation or
consummation of this Plan.

() Annual Incentive Plan,_Supplemental Executive Retirement
Plan, and Key Employee Incentive Plan. MM&
li r the Bank Annual Incentive Plan and KEIP

Subject to any modifications required by the Requisite DIP Lenders, in their sole
discretion and as identified in Exhibit I, the Debtors shall assume any remaining
obligations under the Annual JIneentive—Plan—and—the KEIP thatthe Debtors-

implemented-duringthe Bankruptey-Cases—supplemental executive retirement plan.

(d) Retiree Benefits. Notwithstanding anything to the contrary
herein, following the Plan Effective Date, with respect to the payment of “retiree
benefits” (as such term is defined in Bankruptcy Code section 1114) related to
medical, surgical, or hospital care benefits, or benefits in the event of sickness,
accident, disability, or death, such payment shall continue at the levels established
pursuant to subsections (e)(1)(B) or (g) of Bankruptcy Code section 1114, at any time
prior to confirmation this Plan, for the duration of the periods the Debtors have
obligated themselves to provide such benefits, if any, and subject to any contractual
rights to terminate or modify.

(e) Except for the Long Term Incentive Plan, the Executive
Employment Agreements, the Annual Incentive Plan, and the KEIP, the Debtors shall
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not continue, assume, or enter into any benefit, compensation, incentive or similar
plans and agreements other than (1) such programs or agreements implemented or
executed in the ordinary course of their business_(excluding any supplemental
executive retirement plan), (2) as consented to by the Requisite DIP Lenders, or (3) as
approved by the board of directors of the Reorganized Company.

6.8  Post-Effective Date Financing.

(a) On the Plan Effective Date, the Reorganized Debtors shall (a)
enter into the Exit Credit Facility together with all guarantees evidencing obligations
of the Reorganized Debtors thereunder and security documents, (b) execute the Exit
Credit Facility Documents together with such other documents the Exit Credit
Facility Lenders may require, and (c) deliver insurance and customary opinions, all of
which items in clauses (a) — (c) shall be in form and substance satisfactory to the Exit
Credit Facility Lenders, and such documents and all other documents, instruments
and agreements to be entered into, delivered or contemplated thereunder shall become
effective in accordance with their terms on the Plan Effective Date.

(b) The amount, form and substance of the Exit Credit Facility
shall be on terms and conditions and subject to the approval of the Requisite DIP

Lenders in their sole discretion;_provided however, that the committed amount of the
Exit Credit Facility as of the Plan Effective Date shall not exceed $150 million.

(c) In the Confirmation Order, the Bankruptcy Court shall approve
the Exit Credit Facility on the terms and conditions disclosed to the Bankruptcy
Court, with such changes that are not materially adverse to the Debtors or the
Reorganized Debtors that may be agreed upon by the parties thereto, and authorize
the Reorganized Debtors to execute the Exit Credit Facility Documents together with
such other documents as the Exit Credit Facility Lenders may-reasenably require in
order to effectuate the treatment afforded to such parties under the Exit Credit
Facility.

6.9  Restructuring Transactions and Alternative Structures.

() Subject to the prior agreement of the Requisite DIP Lenders,
the Debtors or the Reorganized Debtors, as the case may be, shalmay take such
actions as may be necessary or appropriate to effect certain restructuring transactions
which may include the following (collectively, the “Restructuring Transactions™): (i)
the execution and delivery of appropriate agreements or other documents of merger,
consolidation or reorganization containing terms that are consistent with the terms of
this Plan and that satisfy the requirements of applicable law; (ii) the execution and
delivery of appropriate instruments of transfer, assignment, assumption or delegation
of any property, right, liability, duty or obligation on terms consistent with the terms
of this Plan; (ii1) the filing of appropriate Organizational Documents with the
appropriate governmental authorities under applicable law; and (iv) all other actions
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that such Debtor or Reorganized Debtor determines are necess
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6.10 Preservation of Causes of Action.

(a) In accordance with Bankruptcy Code section 1123(b)(3) and
except as otherwise provided in this Plan, the Reorganized Debtors shall retain and
may, in their sole discretion, enforce or prosecute all Retained Actions. The
Reorganized Debtors, in their sole and absolute discretion, will determine whether to
bring, settle, release, or compromise any Retained Actions (or decline to do any of
the foregoing). The Reorganized Debtors or any successors may prosecute (or
decline to prosecute) such Retained Actions in accordance with the best interests of
the Reorganized Debtors or any successors holding such rights of action.

(b) Except as otherwise provided herein, the failure of the Debtors
to specifically list any Claim, right of action, suit or proceeding in the Schedules or in
Exhibit D hereto does not, and will not be deemed to, constitute a waiver or release
by the Debtors of such claim, right of action, suit or proceeding, and the Reorganized
Debtors will retain the right to pursue such claims, rights of action, suits or
proceedings in their sole discretion and, therefore, no preclusion doctrine, collateral
estoppel, issue preclusion, claim preclusion, estoppel (judicial, equitable or
otherwise) or laches will apply to such claim, right of action, suit or proceeding upon
or after the confirmation or consummation of this Plan.

6.11 622 Effectuating Documents; Further Transactions. The chairman
of the board of directors, the chief executive officer, the chief financial officer, the
general counsel, or any other executive officer or managing member of the Debtors
shall be authorized to execute, deliver, file, or record such contracts, instruments,
releases, indentures, and other agreements or documents, and take such actions as
may be necessary or appropriate to effectuate and further evidence the terms and
conditions of this Plan. The secretary or assistant secretary of the Debtors shall be
authorized to certify or attest to any of the foregoing actions.

6.12 6&13-Exemption From Certain Transfer Taxes and Recording
Fees. Pursuant to Bankruptcy Code section 1146(c), any transfers from a Debtor to a
Reorganized Debtor or to any other Person or entity pursuant to this Plan (including,
without limitation, pursuant to any grant of collateral under the Exit Credit Facility),
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or any agreement regarding the transfer of title to or ownership of any of the Debtors’
real or personal property, will not be subject to any document recording tax, stamp
tax, real estate transfer tax, mortgage recording tax, Uniform Commercial Code filing
or recording tax, or other similar tax or governmental assessment, and the
Confirmation Order will direct the appropriate state or local governmental officials or
agents to forego the collection of any such tax or governmental assessment and to
accept for filing and recordation any of the foregoing instruments or other documents
without the payment of any such tax or governmental assessment.

6.13 624-Approval of Requisite DIP Lenders and Exit Credit Facility
Lenders. For purposes of this Plan, when approval or consent is required from the
Requisite DIP Lenders or Exit Credit Facility Lenders, such approval or consent shall
be provided in writing (which may be by email or other electronic means) by the DIP
Administrative Agent or Exit Credit Facility Agent (or their respective counsel),
respectively.

6.14 nggwﬁw

Termination Liabili I|m Pr ion f the Ban

ARTICLE VII

UNEXPIRED LEASES AND EXECUTORY CONTRACTS

7.1 Assumed Contracts and Leases.

(a) On the Plan Effective Date, all executory contracts or
unexpired leases of the Debtors (except those executory contracts and unexpired
leases to which the Debtors are a party that are specifically listed on the schedule of
rejected contracts and leases annexed hereto as Exhibit J) will deemedbe assumed in
accordance with, and subject to, the provisions and requirements of sections 365 and
1123 of the Bankruptcy Code. The Confirmation Order shall constitute an order of
the Bankruptcy Court approving such assumptions, pursuant to section 365(b)(1) of
the Bankruptcy Code and, to the extent applicable, section 365(b)(3) of the
Bankruptcy Code, as of the Plan Effective Date and a finding by the Bankruptcy
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Court that each such assumption is in the best interests of the Debtors, their Estates,
and all parties in interest in these cases. In addition, the Confirmation Order shall
constitute a finding of fact and conclusion of law that (i) each executory contract or
unexpired lease is an executory contract which may be assumed by the Debtors, (ii)
there are no defaults of the Debtors, no cure payments owing (except as established
through the procedure set forth in Section 7.4(b) herein), no compensation due for
any actual pecuniary loss, and there is adequate assurance of future performance with
respect to of each executory contract or unexpired lease, (iii) such assumption is in
the best interest of the Debtors and their Estates, (iv) upon the Plan Effective Date,
the assumed executory contracts or unexpired leases constitute legal, valid, binding
and enforceable contracts in accordance with the terms thereof, and (v) the counter
party to each assumed executory contract or unexpired lease is required to and
ordered to perform under and honor the terms of the assumed executory contract or
unexpired lease. Each executory contract and unexpired lease assumed pursuant to
this Article VII shall be Reinstated and be fully enforceable by the respective
Reorganized Debtor in accordance with its terms, without amendment or
modification.

(b) Each executory contract and unexpired lease that is assumed
and relates to the use, ability to acquire, or occupancy of real property shall include
(a) all modifications, amendments, supplements, restatements, or other agreements
made directly or indirectly by any agreement, instrument, or other document that in
any manner affect such executory contract or unexpired lease and (b) all executory
contracts or unexpired leases appurtenant to the premises, including all easements,
licenses, permits, rights, privileges, immunities, options, rights of first refusal,
powers, uses, reciprocal easement agreements, and any other interests in real estate or
rights in rem related to such premises, unless any of the foregoing agreements has
been rejected pursuant to a Final Order of the Bankruptcy Court or is otherwise
rejected as a part of this Plan.

(c) All counterparties to executory contracts or unexpired leases to
be assumed pursuant to this Plan shall receive notice of the Plan Effective Date.

7.2  Rejected Contracts and Leases.

(a) Except with respect to executory contracts and unexpired
leases that have previously been assumed or are the subject of a motion to assume, or
a notice of assumption served pursuant to an order of the Bankruptcy Court, on or
before the Confirmation Date, all executory contracts and unexpired leases listed on
Exhibit J to this Plan shall be deemed automatically rejected as of the Effective Date.
The Confirmation Order shall constitute an order of the Bankruptcy Court approving
such rejections pursuant to section 365 of the Bankruptcy Code. The Debtors reserve
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the right to file a motion on or before the Confirmation Date to reject any executory
contract or unexpired lease.

(b) The Debtors may, with the consent of the Requisite DIP
Lenders, remove or add any contract or lease from Exhibit J until the Plan Effective
Date by filing a notice of such removal with the Bankruptcy Court prior to the Plan
Effective Date.

7.3 Exhibits Not Admissions. Neither the inclusion by the Debtors of a
contract or lease on Exhibit J nor anything contained in this Plan shall constitute an
admission by the Debtors that such lease or contract is an unexpired lease or
executory contract or that any Debtor, or any of their Affiliates, has any liability
thereunder.

7.4  Payments Related to Assumption of Executory Contracts and
Unexpired Leases.

(a) The provisions (if any) of each executory contract or unexpired
lease to be assumed and Reinstated under this Plan which are or may be in default
shall be satisfied solely by Cure. Objections to assumption or rejection including,
without limitation, to Cure related to non-monetary defaults, must be raised in an
objection to be filed no later than the date by which objections are required to be filed
with respect to confirmation of the Plan. Any such Objections will be litigated at the
Confirmation Hearing or at such other time as the Bankruptcy Court may schedule.

(b) The Solicitation Procedures Order shall establish the
procedures for determining and resolving disputed Cure amounts. Any party failing
to follow such Cure procedures shall be forever barred from asserting, collecting, or
seeking to collect any amounts relating thereto against the Debtors or Reorganized
Debtors.

7.5 Rejection Damages Bar Date. If rejection of an executory contract
or unexpired lease rejected pursuant to this Plan results in a Claim, then such Claim
shall be forever barred and shall not be enforceable against either the Debtors or the
Reorganized Debtors or such entities’ properties unless a proof of claim is filed with
the clerk of the Bankruptcy Court and served upon counsel to the Debtors within
thirty (30) days after service of the earlier of (a) notice of entry of the Confirmation
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Order or (b) other notice that the executory contract or unexpired lease has been
rejected. Any Claim that may be Allowed as a result of the rejection of an executory
contract or unexpired lease shall be treated as an Other Unsecured Claim.

ARTICLE VIII

PROVISIONS GOVERNING DISTRIBUTIONS

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

8.2  No Interest on Claims. Unless otherwise specifically provided for in
this Plan, the Confirmation Order, DIP Financing Order or the DIP Credit Agreement,
Postpetition Interest shall not accrue or be paid on Claims, and no Claimholder shall
be entitled to interest accruing on or after the Petition Date on any Claim, right, or
Interest. Additionally, and without limiting the foregoing, interest shall not accrue or
be paid on any Disputed Claim in respect of the period from the Effective Date to the
date a final distribution is made when and if such Disputed Claim becomes an
Allowed Claim.

8.3  Disbursing Agent. The Disbursing Agent shall make all distributions
required under this Plan.

8.4  Surrender of Securities or Instruments. On or before the
Distribution Date, or as soon as practicable thereafter, each holder of a Certificate,
shall surrender such Certificate to the Disbursing Agent or, with respect to
indebtedness that is governed by other agreement, the respective servicer, and such
Certificate shall be cancelled. No distribution of property hereunder shall be made to
or on behalf of any such holder unless and until such Certificate is received by the
Disbursing Agent or the respective servicer or the unavailability of such Certificate is
reasonably established to the satisfaction of the Disbursing Agent or the respective
servicer. Any holder who fails to surrender or cause to be surrendered such
Certificate, or fails to execute and deliver an affidavit of loss and indemnity
reasonably satisfactory to the Disbursing Agent or the respective servicer prior to the
first anniversary of the Plan Effective Date, shall be deemed to have forfeited all
rights and Claims in respect of such Certificate and shall not participate in any
distribution hereunder, and all property in respect of such forfeited distribution,
including any dividends or interest attributable thereto, shall revert to the
Reorganized Debtors notwithstanding any federal or state escheat laws to the
contrary.

8.5  Claims Administration Responsibility. The Reorganized Debtors
will have sole and absolute discretion in administering, disputing, objecting to,
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compromising or otherwise resolving all Claims against the Debtors (the “Claims
Administration”). The Reorganized Debtors shall bear the responsibility for any fees,
costs, expenses or other liabilities incurred by the Disbursing Agent in connection
with the Claims Administration.

8.6  Delivery of Distributions. Distributions under this Plan to holders of
Allowed Prepetition Secured Lender Claims shall be made to or at the direction of the
Prepetition Administrative Agent and shall be distributed by the Prepetition
Administrative Agent in accordance with the Prepetition Credit Agreement.
Distributions under this Plan to holders of DIP Financing Facility Claims shall be
made to or at the direction of the DIP Administrative Agent and shall be distributed
by the DIP Administrative Agent in accordance with the DIP Credit Agreement.
Distributions under this Plan to holders of Notes Claims, if any, shall be made to or at
the direction of the Notes Indenture Trustee and shall be distributed by the Notes
Indenture Trustee in accordance with the indenture governing the Notes.
Distributions under this Plan to all other Allowed Claimholders shall be made by the
Disbursing Agent. If any Claimholder’s distribution is returned as undeliverable, no
further distributions to such Claimholder shall be made unless and until the
Disbursing Agent or the appropriate servicer is notified of such Claimholder’s then
current address, at which time all missed distributions shall be made to such
Claimholder without interest. Amounts in respect of undeliverable distributions shall
be returned to the Reorganized Debtors until such distributions are claimed. All
claims for undeliverable distributions shall be made on or before the second
anniversary of the Effective Date. After such date, all unclaimed property shall revert
to the Reorganized Debtors. Upon such reversion, the claim of any Claimholder, or
their successors, with respect to such property shall be discharged and forever barred
notwithstanding any federal or state escheat laws to the contrary.

8.7  Procedures for Treating and Resolving Disputed and Contingent
Claims.

(a) No Distributions Pending Allowance. No payments or
distributions will be made with respect to all or any portion of a Disputed Claim
unless and until all objections to such Disputed Claim have been settled or withdrawn
or have been determined by a Final Order of the Bankruptcy Court, and the Disputed
Claim has become an Allowed Claim. All objections to Claims must be filed on or
before the Claims Objection Deadline.

(b) Distributions After Allowance. Payments and distributions to
each respective Claimholder on account of a Disputed Claim, to the extent that it
ultimately becomes an Allowed Claim, will be made in accordance with provisions of
this Plan that govern distributions to such Claimholders. Subject to the other
provisions of this Article VIII, on the first Periodic Distribution Date following the
date when a Disputed Claim becomes an Allowed Claim, the Disbursing Agent will
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distribute to the Claimholder any Cash or other Plan consideration that would have
been distributed on the dates distributions were previously made to Claimholders had
such Allowed Claim been an Allowed Claim on such dates, together with any
dividends, payments, or other distributions made on account of, as well as any
obligations arising from, the distributed property as if such Allowed Claim had been
an Allowed Claim on the dates distributions were previously made to Allowed
Claimholders included in the applicable class.

8.8 of Claims Asserted In Foreign CurrenciesConversion,_

@) —Any(a) Except as otherwise provided in the Notes
Indenture, any Claim asserted in non-United States currency shall, for distribution
purposes, be converted to Unitesd States dollars at such rate quoted in the Wall Street
Journal on the Petition Date.
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ARTICLE IX

ALLOWANCE AND PAYMENT OF
CERTAIN ADMINISTRATIVE CLAIMS

9.1 Professional Claims.

(a) Final Fee Applications. All final requests for payment of
Professional Claims must be filed no later than forty-five (45) days after the Plan
Effective Date. After notice and a hearing in accordance with the procedures
established by the Bankruptcy Code and prior orders of the Bankruptcy Court, the
allowed amounts of such Professional Claims shall be determined by the Bankruptcy
Court.

(b) Payment of Interim Amounts. Subject to the Holdback
Amount, on the Plan Effective Date, the Debtors or the Reorganized Debtors shall
pay all amounts owing to Professionals for all outstanding amounts relating to prior
periods through the Plan Effective Date. In order to receive payment on the Plan
Effective Date for unbilled fees and expenses incurred through such date, no later
than two (2) days prior to the Plan Effective Date, the Professionals shall estimate
fees and expenses due for periods that have not been billed as of the Plan Effective
Date and shall deliver such estimate to counsel for the Debtors, the Prepetition Agent,
and the DIP Agent. Within fifteen (15) days after the Plan Effective Date, a
Professional receiving payment for the estimated period shall submit a detailed
invoice (the “Final Invoice™) covering such period in the manner and providing the
detail as set forth in the Professional Fee Order. In the event the Final Invoice
reflects that amounts are due to a Professional, the Reorganized Debtors shall
promptly pay such amounts; excess amounts paid by the Debtors to a Professional
shall be promptly remitted to the Reorganized Debtors.

(©) On the Plan Effective Date, the Debtors or the Reorganized
Debtors shall pay to the Disbursing Agent, in order to fund the Holdback Escrow
Account, Cash equal to the aggregate Holdback Amount for all Professionals. The
Disbursing Agent shall maintain the Holdback Escrow Account in trust for the
Professionals with respect to whom fees have been held back pursuant to the
Professional Fee Order. Such funds shall not be considered property of the
Reorganized Debtors. The remaining amount of Professional Claims owing to the
Professionals first shall be paid to such Professionals by the Disbursing Agent from
the Holdback Escrow Account when such claims are finally allowed by the
Bankruptcy Court and, to the extent funds held in the Holdback Escrow Account are
insufficient, such amounts shall be paid by the Reorganized Debtors. When all
Professional Claims have been paid in full, amounts remaining in the Holdback
Escrow Account, if any, shall be paid to the Reorganized Debtors.
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(d) Upon the Plan Effective Date, any requirement that
professionals comply with Bankruptcy Code sections 327 through 331 in seeking
retention or compensation for services rendered after such date will terminate.

(e) All amounts payable to Professionals under this Plan are
subject to final allowance by the Bankruptcy Court.

9.2  Substantial Contribution Compensation and Expenses Bar Date.
Any Person who requests compensation or expense reimbursement for making a
substantial contribution in the Bankruptcy Cases pursuant to Bankruptcy Code
sections 503(b)(3), 503(b)(4), and 503(b)(5) must file an application with the clerk of
the Bankruptcy Court, on or before the 503 Deadline, and serve such application on
counsel for the Debtors and as otherwise required by the Bankruptcy Court and the
Bankruptcy Code on or before the 503 Deadline, or be forever barred from seeking
such compensation or expense reimbursement.

9.3 Other Administrative Claims.

(a) All other requests for payment of an Administrative Claim
(other than as set forth in Sections 2.5, 9.1 and 9.2 of this Plan, and other than with
respect to Cure Claims) must be filed with the Bankruptcy Court and served on
counsel for the Debtors no later the Administrative Claims Bar Date. Unless the
Debtors or the Reorganized Debtors object to an Administrative Claim by the Claims
Objection Deadline, such Administrative Claim shall be deemed allowed in the
amount requested. In the event that the Debtors or the Reorganized Debtors object to
an Administrative Claim, the Bankruptcy Court shall determine the allowed amount
of such Administrative Claim. Notwithstanding the foregoing, no request for
payment of an Administrative Claim need be filed with respect to an Administrative
Claim (i) which is paid or payable by any Debtor in the ordinary course of business or
(i1) the payment of which has been approved by the Bankruptcy Court.

9.4 ) E | | ..
Administrative Agent.
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Prepetition Administrative Agent, and their respective counsel shall provide the
Debto i e 1 ice C ) ) C d i d C ‘ Ccd d

ARTICLE X

EFFECT OF THE PLAN ON CLAIMS AND INTERESTS

10.1 Revesting of Assets. Except as otherwise explicitly provided in this
Plan, on the Plan Effective Date all property comprising the Estates (including
Retained Actions) shall revest in each of the Debtors and, ultimately, in the
Reorganized Debtors, free and clear of all Claims, Liens and Interests of creditors and
equity security Holders (other than as expressly provided herein). As of the Plan
Effective Date, each of the Reorganized Debtors may operate its business and use,
acquire, and dispose of property and settle and compromise Claims without
supervision of the Bankruptcy Court, free of any restrictions of the Bankruptcy Code
or Bankruptcy Rules, other than those restrictions expressly imposed by this Plan and
the Confirmation Order.

10.2 Discharge of the Debtors. Pursuant to and to the fullest extent
permitted by Bankruptcy Code section 1141(d), except as otherwise specifically
provided in this Plan or in the Confirmation Order, confirmation of this Plan
discharges and releases, effective as of the Confirmation Date (but subject to the
occurrence of the Plan Effective Date), the Debtors, the Reorganized Debtors and the
Estates (a) from all Claims and Causes of Action, whether known or unknown, and
(b) from liabilities of, liens on, obligations of, rights against, and Interests in the
Debtors or any of their assets or properties, in each case regardless of whether any
property has been distributed or retained pursuant to this Plan on account of such
Claims, Causes of Action, rights, liabilities, liens, obligations and Interests, and in
each case including, but not limited to, demands and (x) Claims, Causes of Actions,
rights, liabilities, liens, obligations and Interests that arose before the Confirmation
Date, (y) any Claims, Causes of Actions, rights, liabilities (including withdrawal
liabilities), liens, obligations and Interests to the extent such Claims, Causes of
Actions, rights, liabilities (including withdrawal liabilities), liens, obligations and
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Interests relate to services performed by employees of the Debtors prior to the
Petition Date and that arise from a termination of employment or a termination of any
employee or retiree benefit program regardless of whether such termination occurred
prior to or after the Confirmation Date, and (z) all Claims of the kind specified in
Bankruptcy Code sections 502(g), 502(h) or 502(i), in each case whether or not (i) a
proof of claim or interest based upon such Claims, Causes of Actions, rights,
liabilities, liens, obligations and Interests or Interest is filed or deemed filed under
Bankruptcy Code section 501, (ii) a Claim or Interest based upon such Claims,
Causes of Actions, rights, liabilities, liens, obligations and Interests is allowed under
Bankruptcy Code section 502, or (iii) the Holder of such a Claim, Cause of Action,
right, liability, lien, obligation or Interests accepted this Plan. The Confirmation
Order shall be a judicial determination of the discharge of all liabilities of and
Interests in the Debtors, subject to the Plan Effective Date occurring.

As of the Plan Effective Date, except as provided in this Plan or in the
Confirmation Order or under the terms of the documents evidencing and order
approving the Exit Credit Facility, all Persons shall be precluded from asserting
against the Debtors or the Reorganized Debtors any other or further claims, debts,
rights, causes of action, claims for relief, liabilities, or equity interests relating to the
Debtors based upon any act, omission, transaction, occurrence, or other activity of
any nature that occurred prior to the Plan Effective Date. In accordance with the
foregoing, except as provided in this Plan or the Confirmation Order, the
Confirmation Order shall be a judicial determination of discharge of all such Claims
and other debts and liabilities against the Debtors and termination of all Interests in
Hayes pursuant to Bankruptcy Code sections 524 and 1141, and such discharge shall
void any judgment obtained against the Debtors at any time, to the extent that such
judgment relates to a discharged Claim or terminated Interest.

10.3 Compromises and Settlements. Pursuant to Bankruptcy Rule
9019(a), the Debtors, with the consent of Requisite DIP Lenders, may compromise
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and settle various Claims (a) against them and (b) that they have against other
Persons. The Debtors expressly reserve the right (with Bankruptcy Court approval,
following appropriate notice and opportunity for a hearing) to compromise and settle
Claims against them and claims that they may have against other Persons up to and
including the Plan Effective Date. After the Plan Effective Date, such right shall pass
to the Reorganized Debtors as contemplated in Section 10.1 of this Plan, without any
need for Bankruptcy Court approval.

10.4 Release of Certain Parties. As of the Effective Date, for good and
valuable consideration, the adequacy of which is hereby confirmed, the Debtors, the
Reorganized Debtors and any Person seeking to exercise the rights of the Estates,
including, without limitation, any successor to the Debtors or any estate
representative appointed or selected pursuant to Bankruptcy Code section 1123(b)(3)
shall be deemed to forever release, waive, and discharge the Released Parties of all
claims, obligations, suits, judgments, damages, demands, debts, rights, Causes of
Action, and liabilities which the Debtors or the Estates are entitled to assert, whether
known or unknown, liquidated or unliquidated, fixed or contingent, foreseen or
unforeseen, matured or unmatured, existing or hereafter arising, in law, equity, or
otherwise, based in whole or in part upon any act or omission, transaction, or
occurrence taking place on or prior to the Plan Effective Date in any way relating to
the Debtors, the Estates, the conduct of the Debtors’ businesses, the Bankruptcy
Cases, this Plan or the Reorganized Debtors with respect to each of the Released
Parties; except for willful misconduct, gross negligence, intentional fraud, and/or
criminal conduct.

10.5 Releases by Holders of Claims. As of the Plan Effective Date, for
good and valuable consideration, the adequacy of which is hereby confirmed,
each holder of a Claim that affirmatively votes in favor of this Plan hereby
forever releases, waives, and discharges all claims, obligations, suits, judgments,
damages, demands, debts, rights, causes of action, and liabilities whatsoever
against the Released Parties, arising under or in connection with or related to
the Debtors, the Estates, the conduct of the Debtors’ business, the Bankruptcy
Cases, the DIP Financing Facility, this Plan (other than the rights under this
Plan and the contracts, instruments, releases, indentures, and other agreements
or documents delivered hereunder) or the Reorganized Debtors, whether
liquidated or unliquidated, fixed or contingent, matured or unmatured, known
or unknown, foreseen or unforeseen, then existing or thereunder arising, in law,
equity, or otherwise, that are based in whole or part on any act, omission,
transaction, event, or other occurrence taking place on or prior to the Plan
Effective Date in any way relating to the Debtors, the Estates, the conduct of the
Debtors’ businesses, the Bankruptcy Cases, this Plan or the Reorganized
Debtors except for willful misconduct, gross negligence, intentional fraud,
and/or criminal conduct. __Holders of claims or interests that are deemed to
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he plan pursuan ion 5.2 of this Plan shall n n h
releases contained in this paragraph.

10.6  Setoffs. Except with respect to Claims specifically Allowed under the
Plan, the Debtors may, but shall not be required to, set off against any Claim, and the
payments or other distributions to be made pursuant to this Plan in respect of such
Claim, claims of any nature whatsoever that the Debtors may have against such
Claimholder; but neither the failure to do so nor the allowance of any Claim
hereunder shall constitute a waiver or release by the Debtors or the Reorganized
Debtors of any such claim that the Debtors or the Reorganized Debtors may have
against such Claimholder.

10.7 Exculpation and Limitation of Liability. Except as otherwise
specifically provided in this Plan, the Released Parties, the Debtors, and the
Reorganized Debtors shall not have or incur, and are hereby released from, any
claim, obligation, right, Cause of Action and liability to one another or to any
Claimholder or Interestholder, or any other party-in-interest, or any of their
respective agents, employees, representatives, financial advisors, investment
bankers, attorneys or Affiliates, or any of their successors or assigns, for any act or
omission in connection with, relating to, or arising out of (i) the filing and
prosecution of the Bankruptcy Cases, (ii) the negotiation and filing of this Plan,
(iii) the negotiation and execution of the DIP Financing Facility, (iv) the pursuit
of confirmation of this Plan, (v) the negotiation and pursuit of approval of the
Disclosure Statement, (vi) the consummation of this Plan, and (vii) the
administration of this Plan or the property to be distributed under this Plan, and in
all respects shall be entitled to reasonably rely upon the advice of counsel with
respect to their duties and responsibilities under this Plan. Notwithstanding
anything to the contrary contained herein, this Section 10.7 shall not release any
party from any claim, obligation, right, Cause of Action or liability arising from
any act or omission committed which constitutes willful misconduct, gross
negligence, intentional fraud, and/or criminal conduct.

10.8 Indemnification Obligations.

(a) Indemnification Obligations owed to any Director or Officer,
whether pursuant to charter, bylaws, contract or otherwise, shall be deemed to be and
shall be treated as though they are, executory contracts that are assumed pursuant to
Bankruptcy Code section 365 under the Plan and shall continue in force with respect
to the applicable Reorganized Debtor, and such Indemnification Obligations (subject
to any defense thereto) shall survive confirmation of the Plan, irrespective of whether
indemnification is owed in connection with a pre-Petition Date or post-Petition Date
occurrence.
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(b) The Debtors or Reorganized Debtors, as the case may be,
covenant to use commercially reasonable efforts to purchase and maintain D&O
Insurance providing coverage to the Directors and Officers for a period of six years
after the Plan Effective Date, insuring such parties in respect of any claims, demands,
suits, Causes of Action, or proceedings against such Directors or Officers based upon
any act or omission related to the service with, for, or on behalf of the Debtors or the
Reorganized Debtors by such Directors or Officers in form, amount, cost and
structure satisfactory to the Debtors and the Requisite DIP Lenders.

(©) The Debtors or Reorganized Debtors covenant to use
commercially reasonable efforts to purchase and maintain D&O Insurance providing
coverage to the directors and officers of the Reorganized Debtors in form and
substance satisfactory to the directors of the Reorganized Debtors.

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

10.10 Plan Im n Foreign Non-D r idiari
] e er that has not (i) voted to reje e Plan 3

ARTICLE XI

CONDITIONS PRECEDENT

11.1  Conditions to Confirmation. The following are conditions precedent
to confirmation of this Plan that must be satisfied unless waived in accordance with
Section 11.3 of this Plan:
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(a) The Bankruptcy Court shall have approved a disclosure
statement with respect to this Plan in form and substance satisfactory to the Debtors
and the Requisite DIP Lenders in their sole discretion.

(b) The Confirmation Order;—this—Plan,—and—all—exhibits—and-
aﬁH%eHe—eaeh—ei;ehfs—PLaﬁﬁaﬁd—th%GeﬁﬁHﬂaﬁefkgféeﬁshaﬂ—b%m and thc Plan

(©) The exhibits to the Plan shall be in a form and substance

satisfactory to the Debtors and the Requisite DIP Lenders in their sole discretion.

) fe)-Prior to the date that is five (5) days prior to the 1st day of
the Confirmation Hearing (as such date may be adjourned from time to time), the
completion of due diligence to the Requisite DIP Lenders’ sole satisfaction with
respect to the Debtors and their Affiliates, including without limitation, due diligence
with respect to (i) the business, operations, assets, liabilities (including, without
limitation, environmental liabilities), condition (financial or otherwise) or prospects
of the Debtors and their Affiliates, (ii) any investigations, claims, causes of action or
suits filed or asserted (or threatened) by any governmental entity with respect to the
Debtors or any of their Affiliates or any of their respective employees, officers, or
directors, (iii) any claims or causes of action filed or asserted (or threatened) by any
party with respect to the Debtors or any of their Affiliates or any of their respective
employees, officers or directors, and (iv) the size of the administrative expense and
priority claims pools as of the Plan Effective Date (including amounts paid prior to
the Plan Effective Date).

11.2 Conditions to Consummation. The following are conditions
precedent to the occurrence of the Plan Effective Date, each of which must be
satisfied unless waived in accordance with Section 11.3 of this Plan:

(a) The Bankruptcy Court shall have entered one or more orders,
satisfactory to the Requisite DIP Lenders in their sole discretion (which may include
the Confirmation Order) authorizing the assumption and rejection of unexpired leases
and executory contracts by the Debtors as contemplated by Article VII hereof.

(b) The Debtors shall have entered into the Exit Credit Facility,
and all conditions precedent to the consummation thereof shall have been waived
(subject to any applicable consent requirements) or satisfied in accordance with the
terms thereof.

(©) The Confirmation Order;—with_and the Plan and-all(excluding
any exhibits and—annexes—to—eachsthereto) (i) shall be in form and substance
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acceptable to the Debtors, the Creditors” Committee, and the Requisite DIP Lenders,
in their sole discretion (ii) shall be a Final Order, and (iii) no request for revocation of
the Confirmation Order under Bankruptcy Code section 1144 shall have been made,
or, if made, shall remain pending.

() The Tranche A Warrants Agreement and Tranche B Warrants

Nt WIln tne

(g) -All guaranties Grneludingguaranteesby-non-Debtors)-of the-
Neotes—and—of the Prepetition Secured Obligations shall have been released or

otherwise addressed in a manner acceptable to the Requisite DIP Lenders in their sole
discretion; and all liens or pledges securing the Netes—and-the-Prepetition Secured
Obligations (or any guarantee thereof) shall have been released or otherwise
addressed in a manner acceptable to the Requisite DIP Lenders in their sole
discretion.

(1) te)-There shall not have occurred any event, development or
circumstance since the date of the Debtors’ last audited financial statement, that has
had, or could reasonably be expected to have, a material adverse effect on the
financial condition, business, results of operation, assets or liabilities of the Debtors
or any of their Affiliates.

(6] 5-There shall not have occurred a Force Majeure Event.

(k)  ¢g)No default or event of default has occurred and is
continuing under the DIP Credit Agreement.
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@O h—TFhe—Conversion—ConditionsThe conditions to Plan
consummation in the DIP Credit Agreement have either been satisfied or waived in

accordance with the terms of the DIP Credit Agreement.

(m) —OPEB, pension, collective bargaining agreements, and
related matters, issues, and liabilities (including without limitation, the pension
obligations of the German and other non-Debtor subsidiaries of Hayes) have been
reduced and/or resolved to the satisfaction of the Requisite DIP Lenders in their sole
discretion.

(n) -All of the non-Debtor Obligors’ employment agreements,
incentive plans, severance plans, retention plans, and similar agreements or plans are
reasonably acceptable to the Requisite DIP Lenders.

(0) da-If the Requisite DIP Lenders have requested in writing that
one or more non-Debtor Affiliates should (i) become a Debtor(s) in the Bankruptcy
Case subject to and a Debtor for all purposes under this Plan and/or (ii) file
insolvency (or similar) proceedings in the jurisdiction of their organization and/or
operation, then such filing (or in the case of a foreign proceeding, the successful
completion of such proceeding) shall have occurred.

() H—AIll authorizations, consents, and regulatory approvals
worldwide, if any, required in connection with the consummation of this Plan are
obtained and not revoked, and any waiting period in connection therewith shall have
expired, including, without limitation, those under the Hart-Scott-Rodino Antitrust
Improvement Act of 1976, or other antitrust or competition rules or laws.

@ m)—All actions, documents and agreements necessary to
implement this Plan, including, without limitation, the stockholders’ agreement, the
D&O Insurance for the Reorganized Debtors, and each Exhibit, shall be in form and
substance satisfactory to the Debtors and the Requisite DIP Lenders, in their sole
discretion, and shall have been effected or executed as applicable.

(r) m-Assuming all other conditions to the Plan Effective Date
have been satisfied, the New Common Stock, the Tranche A Warrants, and the
Tranche B Warrants shall be issued te-the DHP-Lenders-as required by seetion25-of
this Plan.

(t) te)-All actions required under this Plan to be taken on or before
the Plan Effective Date shall have been taken.
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11.3 Waiver of Conditions to Confirmation or Consummation. The
conditions set forth in Sections 11.1 and 11.2 of this Plan (other than Section 11.2 (f)
and (s) of this Plan) may be waived by the Debtors with the prior consent of the

Requisite DIP Lenders in their_sole discretion without any notice to any other parties-

in-interest or the Ban t rt an 1th t a hearing. Th nditions set forth in

gggggg;! in their nggggggg sole dlscretlon w1thout any not1ce to any other parties-in-

interest or the Bankruptcy Court and without a hearing. The failure of the Debtors in
their sole discretion to exercise any of the foregoing rights shall not be deemed a
waiver of any other rights, and each such right shall be deemed an ongoing right,
which may be asserted at any time.

ARTICLE XII

RETENTION OF JURISDICTION

Pursuant to Bankruptcy Code sections 105(a) and 1142, the Bankruptcy Court
shall have exclusive jurisdiction of all matters arising out of, and related to, the
Bankruptcy Cases and this Plan (except in the case of the Exit Credit Facility
Documents and New Common Stock which shall be subject to the jurisdiction
indicated in the definitive documentation thereof), including, among others, the
following matters:

(a) to hear and determine pending motions for (i) the assumption
or rejection or (ii) the assumption and assignment of executory contracts or unexpired
leases to which the Debtors are a party or with respect to which the Debtors may be
liable, and to hear and determine the allowance of Claims resulting therefrom
including the amount of Cure, if any, required to be paid;

(b) to adjudicate any and all adversary proceedings, applications,
and contested matters that may be commenced or maintained pursuant to the
Bankruptcy Cases or this Plan, proceedings to adjudicate the allowance of Disputed
Claims, and all controversies and issues arising from or relating to any of the
foregoing;

(©) to adjudicate any and all disputes arising from the distribution

of the New Common Stock, the Tranche A Warrants, and the Tranche B Warrants;

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

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

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

(2) to issue orders in aid of execution, implementation, or
consummation of this Plan;

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

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

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

(k) to hear and determine disputes arising in connection with the
interpretation, implementation, or enforcement of this Plan or the Confirmation
Order, including, without limitation, disputes arising under agreements, documents,
or instruments executed in connection with this Plan;

) to hear and determine all suits or adversary proceedings to
recover assets of the Debtors and property of its Estates, wherever located;

(m) to hear and determine matters concerning state, local, and
federal taxes in accordance with Bankruptcy Code sections 346, 505, and 1146;

(n) to hear any other matter not inconsistent with the Bankruptcy
Code;

(o) to hear and determine all disputes involving the existence,
nature, or scope of the Debtors’ discharge, including any dispute relating to any
liability arising out of the termination of employment or the termination of any
employee or retiree benefit program, regardless of whether such termination occurred
prior to or after the Plan Effective Date;

(p) to hear and determine all disputes among the Debtors and the
Pension Benefit Guarantee Corporation;
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(qQ) to hear and determine all disputes involving the releases and
exculpations granted herein and the injunctions established herein;

(r) to enter a final decree closing the Bankruptcy Cases; and

(s) to enforce all orders previously entered by the Bankruptcy
Court.

Unless otherwise specifically provided herein or in a prior order of the
Bankruptcy Court, the Bankruptcy Court shall have exclusive jurisdiction to hear and
determine disputes concerning Claims, Interests, and the Retained Actions, and any
motions to compromise or settle such disputes.

ARTICLE XIII

MISCELLANEOUS PROVISIONS

13.1 Binding Effect. As of the Plan Effective Date, this Plan shall be
binding upon and inure to the benefit of the Debtors, the Reorganized Debtors, all
present and former Claimholders, all present and former Interestholders, other
parties-in-interest and their respective heirs, successors, and assigns.

13.2 Modification and Amendments. The Debtors may alter, amend, or
modify this Plan or any Exhibits hereto under Bankruptcy Code section 1127(a), in a
form that is satisfactory to the Requisite DIP Lenders in their sole discretion, at any
time prior to the Confirmation Hearing. After the Confirmation Date and prior to
substantial consummation of this Plan as defined in Bankruptcy Code section
1101(2), the Debtors may, with the consent of the Requisite DIP Lenders in their sole
discretion, under Bankruptcy Code section 1127(b), institute proceedings in the
Bankruptcy Court to remedy any defect or omission or reconcile any inconsistencies
in this Plan, the Disclosure Statement, or the Confirmation Order, and such matters as
may be necessary to carry out the purposes and effects of this Plan.

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

13.4 Allocation of Plan Distributions Between Principal and Interest.
To the extent that any Allowed Claim entitled to a distribution under this Plan is
composed of indebtedness and accrued but unpaid interest thereon, such distribution
shall, for United States federal income tax purposes, be allocated to the principal
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amount of the Claim first and then, to the extent the consideration exceeds the
principal amount of the Claim, to accrued but unpaid interest.

13.5 Creditors’ Committee. Effective on the Plan Effective Date, the
Creditors’ Committee shall dissolve automatically, whereupon its members,
professionals, and agents shall be released from any further duties and responsibilities
in the Bankruptcy Cases and under the Bankruptcy Code, except with respect to
applications for Professional Claims. The professionals retained by the Creditors’
Committee shall not be entitled to compensation and reimbursement of expenses for
services rendered after the Plan Effective Date, except for services rendered in
connection with (a) the implementation of the transactions contemplated to occur on
the Plan Effective Date hereunder and (b) applications for allowance of compensation
and reimbursement of expenses pending on the Plan Effective Date or filed after the
Plan Effective Date pursuant to Section 9.1 hereof.

13.6 Payment of Statutory Fees. All fees payable pursuant to section
1930 of title 28 of the United States Code, as of the entry of the Confirmation Order
as determined by the Bankruptcy Court at the Confirmation hearing, shall be paid on
the Plan Effective Date. The Reorganized Debtors will continue to pay fees pursuant
to section 1930 of title 28 of the United States Code as required by that section.

13.7 Revocation, Withdrawal, or Non-Consummation.

(a) Right to Revoke or Withdraw. Each Debtor reserves the right
to revoke or withdraw this Plan at any time prior to the first day of the Confirmation
Hearing. Each Debtor may, with the consent of the Requisite DIP Lenders, revoke or
withdraw this Plan at any time prior to the Plan Effective Date.

(b) Effect of Withdrawal, Revocation, or Non-Consummation. If
the Debtors revoke or withdraw this Plan pursuant to section 13.7 of this Plan prior to
the Plan Effective Date, or if the Confirmation Date or the Plan Effective Date does
not occur on or before feNovember 12, 2009, then this Plan, any settlement, or
compromise embodied in this Plan (including the fixing or limiting to an amount
certain any Claim or Interest or Class of Claims or Interests), the assumption or
rejection of executory contracts or unexpired leases effected by this Plan, and any
document or agreement executed pursuant to this Plan shall be null and void. In such
event, nothing contained herein, and no acts taken in preparation for consummation
of this Plan, shall be deemed to constitute a waiver or release of any Claims by or
against or Interests in the Debtors or any other Person, to prejudice in any manner the
rights of the Debtors or any other Person in any further proceedings involving the
Debtors, or to constitute an admission of any sort by the Debtors or any other Person.

13.8 Notices. Any notice required or permitted to be provided to the
Debtors, the Creditors’ Committee, the Prepetition Administrative Agent, the DIP
Administrative Agent, or the Requisite DIP Lenders under this Plan shall be in
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writing and served by (a) certified mail, return receipt requested, (b) hand delivery, or
(c) overnight delivery service, to be addressed as follows:

If to the Debtors:

Hayes Lemmerz International, Inc.

15300 Centennial Drive

Northville, MI 48168

Attn: Patrick C. Cauley, Esq., General Counsel

with copies to:

SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
155 North Wacker Drive

Chicago, Illinois 60606-1285

Attn: J. Eric Ivester, Esq. and Stephen D. Williamson, Esq.

If to the Creditors’ Committee:

LOWENSTEIN SANDLER PC
65 Livingston Avenue
Roseland, NJ 07068

Attn: Kenneth A. Rosen, Esq., Sharon L. Levine, Esq., and
Mary E. Seymour, Esq.

If to the Prepetition Administrative Agent:

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, NY 10153

Attn: Lori Fife, Esq.
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If to the DIP Administrative Agent:

MILBANK, TWEED, HADLEY & McCLOY LLP

1 Chase Manhattan Plaza

New York, NY 10005-1413

Attn: Abhilash Raval, Esq., Tyson Lomazow, Esq., and Brian
Kinney, Esq.

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

13.10 Governing Law. Unless a rule of law or procedure is supplied by
federal law (including the Bankruptcy Code and Bankruptcy Rules) or unless
otherwise specifically stated herein or in the relevant governing agreement, document
or instrument, the laws of the State of Delaware (except those provisions that would
require the application of the law of a different jurisdiction) shall govern the
construction and implementation of this Plan, any agreements, documents, and
instruments executed in connection with this Plan.

13.11 Waiver and Estoppel. Each Claimholder or Interestholder shall be
deemed to have waived any right to assert that its Claim or Interest should be
Allowed in a certain amount, in a certain priority, secured or not subordinated by
virtue of an agreement made with the Debtors and/or their counsel, the Creditors’
Committee and/or its counsel, or any other Person, if such agreement was not
disclosed in this Plan, the Disclosure Statement, or papers filed with the Bankruptcy
Court prior to the Confirmation Date.

13.12
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Dated: Wilmington, Delaware

Fuby-2:September [e], 2009

HAYES LEMMERZ INTERNATIONAL, INC. AND ITS
AFFILIATED DEBTORS AND DEBTORS-IN-
POSSESSION IN THE BANKRUPTCY CASES

By: —— el Heeboopenes

Mark Brebberman
Vice President and Chief Financial Officer

ATTORNEYS FOR HAYES LEMMERZ
INTERNATIONAL, INC. AND

ITS SUBSIDIARIES AND AFFILIATES THAT ARE
ALSO DEBTORS AND DEBTORS-IN-POSSESSION
IN THE BANKRUPTCY CASES

By: s/ ) Eric Ivester

J. Eric Ivester

Stephen D. Williamson

Bennett S. Silverberg (New York Office)
SKADDEN, ARPS, SLATE, MEAGHER &
FLOM LLP

155 North Wacker Drive

Chicago, Illinois 60606

-and -

Anthony W. Clark

Kimberly A. LaMaina

SKADDEN, ARPS, SLATE, MEAGHER &
FLOM LLP

One Rodney Square

P.O. Box 636

Wilmington, Delaware 19899
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Legend:
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<Mevedtrom>
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Style change
Format change

Inserted cell
Deleted cell
Moved cell
Split/Merged cell
Padding cell

Statistics:

Count

Insertions 430
Deletions 392
Moved from 0
Moved to 0
Style change 0
Format changed 4
Total changes 826
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Miscellaneous:

09-11655-MFW Hayes Lemmerz International, Inc.
Type: bk Chapter: 11 v Office: 1 (Delaware)

Assets. y Judge: MFW Case Flag: CLMSAGNT,
PInDue, LEAD, MEGA

U.S. Bankruptcy Court
District of Delaware

Notice of Electronic Filing

The following transaction was received from Kimberly A. LaMaina entered on 9/1/2009 at 0:35 AM
EDT and filed on 9/1/2009

Case Name: Hayes Lemmerz International, Inc.

Case Number: 09-11655-MFW

Document Number: 533

Docket Text:

Exhibit Notice of Filing of Further Proposed Revisionsto (1) Disclosure Satement with Respect to
Revisions to Joint Plan of Reorganization of Hayes Lemmerz International, Inc. and Its Affiliated
Debtors and Debtors-In-Possession and (I1) Joint Plan of Reorganization of Hayes Lemmerz
International, Inc. and Its Affiliated Debtors and Debtor s-In-Possession (related document(s)[296],
[496]) Filed by Hayes Lemmerz International, Inc.. (LaMaina, Kimberly)

The following document(s) are associated with this transaction:

Document description:Main Document

Original filename: C:\temp\CONVERT\Notice DS Plan Revisions filing.pdf
Electronic document Stamp:

[STAMP bkecfStamp_|1D=983460418 [Date=9/1/2009] [FileNumber=7602647-0]
[556dee5802e840a3chead309f cf cf0100el7d85f 3268ee603e6392854816¢57€381fd
5aa4c1642f6841708bf cebff50ef 168135d1f052964aadce549dc3c2451] |

09-11655-M FW Notice will be electronically mailed to:

Colin Albaugh on behalf of Creditor Pension Benefit Guaranty Corporation
albaugh.colin@pbgc.gov, efile@pbgc.gov

Richard A. Barkasy on behalf of Creditor Official Committee of Retirees of Hayes Lemmerz
Corporation and its Debtor Affiliates
rbarkasy @schnader.com

Christopher R. Belmonte on behalf of Interested Party Moody's Investors Service
cbelmonte@ssbb.com, pbosswick@ssbb.com

https://ecf.deb.uscourts.gov/cgi-bin/Dispatch.pl 7232068792085069 9/1/2009





