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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
SCHEDULE 14A
Amendment No. 2
Proxy Statement Pursuant To Section 14(a)
of the Securities Exchange Act of 1934

Filed by the Registrant p
Filed By a Party other than the Registrant o
Check the appropriate box:

p Preliminary Proxy Statement o Confidential, for Use of the Commission
Only

o Definitive Proxy Statement (as permitted by Rule 14a-6(e)(2))

o Definitive Additional Materials

o Soliciting Material Pursuant to
§240.14a-12

LEAR CORPORATION
(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the Appropriate Box):
o No fee required.

p  Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and O-11.

1)

2)

3)

Table of Contents

Title of each class of securities to which transaction applies:
Common Stock, par value $0.01 per share (the Common Stock ), of Lear Corporation
Aggregate number of securities to which transaction applies:

76,685,623 shares of Common Stock; 720,575 options to purchase Common Stock; restricted stock units
with respect to 1,856,831 shares of Common Stock; stock appreciation rights with respect to 2,209,952
shares of Common Stock; deferred unit accounts with respect to 104,896 shares of Common Stock; and
performance shares with respect to 100,103 shares of Common Stock.

Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set
forth the amount on which the filing fee is calculated and state how it was determined):

The maximum aggregate value was determined based upon the sum of (A) 76,685,623 shares of Common
Stock multiplied by $36.00 per share; (B) options to purchase 720,575 shares of Common Stock with
exercise prices less than $36.00 multiplied by $3.94 (which is the difference between $36.00 and the
weighted average exercise price of $32.06 per share); (C) restricted stock units with respect to 1,856,831
shares of Common Stock multiplied by $36.00 per share; (D) stock appreciation rights with respect to
2,209,952 shares of Common Stock multiplied by $9.16 (which is the difference between $36.00 and the
weighted average exercise price of $26.84 per share); (E) deferred unit accounts with respect to 104,896
shares of Common Stock multiplied by $36.00 per share; and (F) performance shares with respect to 100,103
shares of Common Stock multiplied by $36.00 per share. In accordance with Section 14(g) of the Securities
Exchange Act of 1934, as amended, the filing fee was determined by multiplying 0.0000307 by the sum
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4) Proposed maximum aggregate value of transaction:
$2,857,990,534

5) Total fee paid:

$87,770
p  Fee paid previously with preliminary materials.

o Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.

1) Amount Previously Paid:
2) Form, Schedule or Registration Statement No.:

3) Filing Party:

4) Date Filed:
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THE INFORMATION IN THIS PRELIMINARY PROXY STATEMENT
IS NOT COMPLETE AND IS SUBJECT TO CHANGE
21557 Telegraph Road
Southfield, Michigan 48033
, 2007
Dear Fellow Stockholder:

On behalf of the Board of Directors, you are cordially invited to attend the 2007 Annual Meeting of Stockholders
to be held on June 27, 2007, at 10:00 a.m. (Eastern Time) at Hotel Du Porit, located at 11th and Market Streets,
Wilmington, Delaware 19801.

At the annual meeting, you will be asked to consider and vote upon a proposal to adopt the Agreement and Plan of
Merger, dated as of February 9, 2007, by and among Lear Corporation, AREP Car Holdings Corp. and AREP Car
Acquisition Corp., pursuant to which AREP Car Acquisition Corp. will merge with and into Lear. AREP Car
Holdings Corp. and AREP Car Acquisition Corp. are affiliates of American Real Estate Partners, L.P. and Mr. Carl C.
Icahn. If the merger agreement is adopted and the merger is completed, you will be entitled to receive $36.00 in cash,
without interest and less any applicable withholding tax, for each share of Lear common stock owned by you (unless
you have exercised your appraisal rights with respect to the merger), as more fully described in the enclosed proxy
statement.

Lear s board of directors, after careful consideration of a variety of factors including the unanimous
recommendation of a special committee of disinterested and independent directors, has determined that the merger
agreement and the transactions contemplated thereby are advisable, substantively and procedurally fair to, and in the
best interests of, Lear and its unaffiliated stockholders, and approved the merger agreement, the merger and the other
transactions contemplated thereby. Accordingly, our board of directors recommends that you vote FOR the
adoption of the merger agreement.

The attached proxy statement provides you with detailed information about the annual meeting, the merger
agreement and the merger. A copy of the merger agreement is attached as Appendix A to the proxy statement. We
encourage you to read the entire proxy statement and the merger agreement carefully. You may also obtain more
information about Lear from documents we have filed with the Securities and Exchange Commission.

In addition, you are being asked at the annual meeting to elect directors, approve amendments to our Amended
and Restated Certificate of Incorporation, ratify the appointment of Ernst & Young LLP as our independent registered
public accounting firm, consider two stockholder proposals (if presented at the meeting) and transact any other
business properly brought before the meeting.

Whether or not you plan to attend the annual meeting, please complete, date, sign and return, as promptly as
possible, the enclosed proxy card in the accompanying reply envelope.

Thank you in advance for your cooperation and continued support.

Sincerely,

Robert E. Rossiter
Chairman and Chief Executive Officer
Neither the Securities and Exchange Commission nor any state securities regulatory agency has approved
or disapproved the merger, passed upon the merits or fairness of the merger or passed upon the adequacy or
accuracy of the disclosure in this document. Any representation to the contrary is a criminal offense.
This proxy statement is dated , 2007, and is first being mailed to stockholders on or about
,2007.
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LEAR CORPORATION
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
June, 27, 2007
10:00 a.m., Eastern Time

To the Stockholders of Lear Corporation:
The 2007 Annual Meeting of Stockholders will be held on June 27, 2007, at 10:00 a.m. (Eastern Time) at Hotel
Du Porit, located at 11th and Market Streets, Wilmington, Delaware 19801. The purpose of the meeting is to:

1. vote upon a proposal to adopt the Agreement and Plan of Merger, dated as of February 9, 2007, by and
among Lear Corporation, AREP Car Holdings Corp. and AREP Car Acquisition Corp., and the merger
contemplated thereby;

2. vote upon a proposal to adjourn or postpone the annual meeting, if necessary, to permit further solicitation
of proxies if there are not sufficient votes at the time of the annual meeting to adopt the merger agreement;

3. elect three directors;

4. approve amendments to our Amended and Restated Certificate of Incorporation to provide for the annual
election of directors;

5. ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for
2007,

6. consider two stockholder proposals, if presented at the meeting; and

7. conduct any other business properly before the meeting or any adjournments or postponements thereof.

Voting is limited to stockholders of record at the close of business on May 14, 2007. A list of stockholders entitled
to vote at the meeting, and any postponements or adjournments of the meeting, will be available for examination
between the hours of 9:00 a.m. and 5:00 p.m. at our headquarters at 21557 Telegraph Road, Southfield, Michigan
48033 during the ten days prior to the meeting and also at the meeting.

After careful consideration, our board of directors has determined that the merger agreement and the
transactions contemplated by the merger agreement, including the merger, are advisable, substantively and
procedurally fair to, and in the best interests of, Lear and Lear s unaffiliated stockholders. Our board of
directors has approved and adopted the merger agreement and the transactions contemplated by the merger
agreement, including the merger.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR ADOPTION OF THE
MERGER AGREEMENT.

Your vote is important. Properly executed proxy cards with no instructions indicated on the proxy card will be
voted FOR the adoption of the merger agreement. Whether or not you plan to attend the annual meeting, please
complete, sign and date the accompanying proxy card and return it in the enclosed prepaid envelope. If you attend the
annual meeting, you may revoke your proxy and vote in person if you wish, even if you have previously returned your
proxy card. Your failure to vote in person at the annual meeting or to submit a properly executed proxy card will
effectively have the same effect as a vote  AGAINST the adoption of the merger agreement. Your prompt cooperation
is greatly appreciated.

By Order of the Board of Directors,

Wendy L. Foss
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Vice President, Finance & Administration and
Corporate Secretary
, 2007
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SUMMARY TERM SHEET

The following summary highlights selected information in this proxy statement with respect to the merger
agreement and the merger and may not contain all the information that may be important to you. Accordingly, we
encourage you to read carefully this entire proxy statement, its appendices and the documents referred to or
incorporated by reference in this proxy statement. Each item in this summary includes a page reference directing you
to a more complete description of that topic. See Where You Can Find More Information beginning on page 174.
References to Lear, the Company, we, our or us in this proxy statement refer to Lear Corporation and
its subsidiaries unless otherwise indicated or the context otherwise requires.

The Parties to the Merger (Page 75)

Lear Corporation

Lear Corporation was incorporated in Delaware in 1987 and is one of the world s largest automotive interior
systems suppliers based on net sales. Our net sales have grown from $14.4 billion for the year ended December 31,
2002, to $17.8 billion for the year ended December 31, 2006. We supply every major automotive manufacturer in the
world, including General Motors, Ford, DaimlerChrysler, BMW, Fiat, PSA, Volkswagen, Hyundai, Renault-Nissan,
Mazda, Toyota, Porsche and Honda. We supply automotive manufacturers with complete automotive seat and
electrical distribution systems and select electronic products.

Historically, we have also supplied automotive interior components and systems, including instrument panels and
cockpit systems, headliners and overhead systems, door panels and flooring and acoustic systems. In October 2006,
we completed the contribution of substantially all of our European interior business to International Automotive
Components Group, LLC, ( IAC Europe ), a joint venture with WL Ross & Co. LLC ( WL Ross ) and Franklin Mutual
Adpvisers, LLC ( Franklin ), in exchange for a one-third equity interest in IAC Europe. In addition, on March 31, 2007,
we completed the transfer of substantially all of the assets of our North American interior business (as well as our
interests in two China joint ventures) and approximately $27 million of cash to International Automotive Components
Group North America, Inc. ( IAC North America ), another joint venture with WL Ross and Franklin, in exchange for a
25% equity interest in the IAC North America joint venture and warrants to purchase an additional 7% equity interest.

Parent

AREP Car Holdings Corp., a Delaware corporation ( Parent ), is an indirect subsidiary of American Real Estate
Partners, L.P. ( AREP ), an affiliate of Mr. Carl C. Icahn. Parent was formed exclusively for the purpose of effecting
the merger. AREP is a master limited partnership, formed in Delaware in 1987, and a diversified holding company
owning subsidiaries engaged in three primary business segments: Gaming, Real Estate and Home Fashion. Icahn
Partners LP, Icahn Partners Master Fund LP, Koala Holding Limited Partnership and High River Limited Partnership,
which are also affiliates of Mr. Carl C. Icahn, beneficially own in the aggregate approximately 16% of our outstanding
common stock.

Merger Sub

AREP Car Acquisition Corp., a Delaware corporation ( Merger Sub ), is a direct wholly-owned subsidiary of
Parent. Merger Sub was formed exclusively for the purpose of effecting the merger.

The Merger (Page 77)

The Agreement and Plan of Merger, dated as of February 9, 2007 (the merger agreement ), provides that Merger
Sub will merge with and into Lear (the merger ). Lear will be the surviving corporation (the Surviving Corporation ), in
the merger and will continue to do business as Lear Corporation following the merger. In the merger, each outstanding
share of Lear common stock will be converted into the right to receive $36.00 in cash, without interest and less any
applicable withholding tax. We refer to this amount in this proxy statement as the merger consideration. However,
shares held in treasury, owned by Parent or Merger
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Sub or held by stockholders who have properly demanded statutory appraisal rights, if any, will not be converted.
Effects of the Merger (Page 55)

If the merger is completed, you will be entitled to receive $36.00 in cash, without interest and less any applicable
withholding taxes, for each share of our common stock owned by you, unless you have exercised your statutory
appraisal rights with respect to the merger. As a result of the merger, Lear will cease to be an independent,
publicly-traded company. You will not own any shares of the Surviving Corporation.

Treatment of Options and Other Awards (Page 78)

At the effective time of the merger, except as otherwise agreed by a holder and Parent, all outstanding restricted
stock units under our equity incentive plans (whether vested or unvested) will be cancelled and converted into the
right to receive a cash payment equal to the number of restricted stock units multiplied by $36.00. All outstanding
stock appreciation rights and options to acquire our common stock (whether vested or unvested) will be cancelled and
converted into the right to receive a cash payment equal to the number of outstanding shares of our common stock
underlying the stock appreciation rights or options multiplied by the amount (if any) by which $36.00 exceeds the
applicable exercise price. All deferred amounts held in unit accounts denominated in shares of our common stock
under our Outside Directors Compensation Plan will be converted into the right to receive a cash payment of $36.00
multiplied by the number of shares deemed held in such deferred unit account, payable or distributable in accordance
with the terms of the agreement, plan or arrangement relating to such deferred unit account. All outstanding
performance shares (whether vested or unvested) will be cancelled and converted into the right to receive a cash
payment equal to the target number of units or shares of common stock previously subject to performance shares
multiplied by $36.00, with respect to that percentage of such performance shares that vest upon a change in control as
provided in our Long-Term Stock Incentive Plan. All payments of the merger consideration will be without interest
and less any applicable withholding taxes.

Recommendation of the Special Committee and Our Board of Directors (Page 26)

Special Committee. The special committee is a committee of three independent and disinterested members of our
board of directors that was formed for the purpose of evaluating any proposal that may be made relating to the
acquisition of Lear. The special committee unanimously determined that the merger is advisable, substantively and
procedurally fair to, and in the best interests of, Lear and its unaffiliated stockholders (by which we mean, for
purposes of this proxy statement, stockholders of Lear other than the directors and executive officers of Lear and
Mr. Icahn and his affiliates) and unanimously recommended that the board of directors (i) approve the merger
agreement and the transactions contemplated thereby, including the merger, and (ii) recommend that the stockholders
of Lear vote in favor of adoption of the merger agreement. For a discussion of the factors considered by the special
committee in reaching its conclusions, see Special Factors Reasons for the Merger; Recommendation of the Special
Committee and Our Board of Directors beginning on page 26.

Board of Directors. The board of directors (other than Vincent Intrieri, who did not participate in board
deliberations concerning the merger), acting upon the unanimous recommendation of the special committee,
unanimously (i) determined that the merger agreement and the transactions contemplated thereby, including the
merger, are advisable, substantively and procedurally fair to, and in the best interests of, Lear and its unaffiliated
stockholders, (ii) approved the merger agreement and the transactions contemplated thereby and (iii) resolved to
recommend that the stockholders adopt the merger agreement and the transactions contemplated thereby and directed
that such matter be submitted for consideration of our stockholders at the annual meeting. The board of directors
recommends that our stockholders vote FOR the adoption of the merger agreement and FOR the adjournment or
postponement of the annual meeting, if necessary, to solicit additional proxies in favor of the adoption of the merger
agreement.

Table of Contents 12
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Interests of Lear s Directors and Executive Officers in the Merger (Page 59)

In considering the recommendation of the board of directors, you should be aware that our directors and executive
officers may have interests in the merger that are different from, or in addition to, your interests as a stockholder, and
that may present actual or potential conflicts of interest. Such interests include (i) the accelerated vesting of certain
equity awards and the accelerated vesting and payment of certain deferred compensation and non-qualified retirement
arrangements for certain directors and officers, (ii) certain enhanced constructive termination rights for executives
with employment agreements following a change in control and (iii) rights to continued indemnification and insurance
coverage after the merger for acts or omissions occurring prior to the merger. In addition, at Parent s request in
connection with the merger agreement, we entered into employment agreement amendments with each of Douglas G.
DelGrosso, Robert E. Rossiter and James H. Vandenberghe. The effectiveness of each amendment is conditioned
upon the consummation of the merger with Parent and Merger Sub. Pursuant to the amendments, following the
closing of the merger, Mr. DelGrosso would serve as Chief Executive Officer of Lear, Mr. Rossiter would serve
initially as Executive Chairman of the Board of Directors and Mr. Vandenberghe would serve as Vice Chairman and
Chief Financial Officer of Lear. In addition, one of our directors, Mr. Intrieri, is a director of American Property
Investors, Inc. ( API ), the general partner of AREP.

Opinion of J.P. Morgan Securities Inc. (Page 30)

J.P. Morgan Securities Inc. ( JPMorgan ) delivered its opinion to our special committee, with a copy to the board of
directors, that, as of February 8, 2007, and based upon and subject to the assumptions, qualifications and limitations
set forth in its opinion, the consideration of $36.00 per share in cash to be received by the holders of shares of our
common stock (other than affiliates of specified entities controlled by Mr. Icahn) pursuant to the merger agreement
was fair from a financial point of view to such holders of shares of our common stock.

The full text of the JPMorgan opinion, dated February 8, 2007, which sets forth, among other things, the
assumptions made, procedures followed, matters considered, and qualifications and limitations of the review
undertaken by JPMorgan in rendering its opinion is attached as Appendix B to this document and is
incorporated into this document by reference. In connection with the rendering of JPMorgan s opinion to the
special committee, JPMorgan provided its opinion for the information and assistance of the special committee
(and, at the instruction of the special committee, to Lear s board of directors) in connection with and for the
purposes of their evaluation of the merger. The JPMorgan opinion is not a recommendation to any stockholder
of Lear as to how that stockholder should vote with respect to the merger or any other matter and should not
be relied upon by any stockholder as such.

The Position of the AREP Group as to the Fairness of the Merger (Page 41)

Mr. Icahn, Mr. Intrieri, API, AREH, AREP, Icahn Partners LP, Icahn Partners Master Fund LP, Koala Holding
Limited Partnership, High River Limited Partnership, Icahn Onshore LP, Icahn Offshore LP, Hopper Investments
LLC, CCI Onshore Corp., CCI Offshore Corp., Barberry Corp., Parent and Merger Sub (which we refer to in this
proxy statement as the AREP Group ) did not participate in the deliberations of Lear s board of directors or the special
committee regarding, or receive advice from Lear s or the special committee s legal or financial advisors as to, the
substantive and procedural fairness of the proposed merger. The AREP Group did not undertake any independent
evaluation of the fairness of the proposed merger to the unaffiliated stockholders of Lear or engage a financial advisor
for such purposes. The AREP Group believes, however, that the proposed merger is substantively and procedurally
fair to Lear s unaffiliated stockholders.

Financing (Page 57)

Parent and Merger Sub estimate that the total amount of funds necessary to consummate the merger and related
transactions will be approximately $4.1 billion, of which $2.6 billion will be funded by a new senior secured credit
facility and $155.0 million will be funded with cash on hand at Lear. The remaining $1.3 billion will come from cash
on hand at AREP. On February 8, 2007, Parent entered into a commitment letter with

3
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Bank of America, N.A. ( Bank of America ) and Banc of America Securities LLC ( BAS ), pursuant to which such
parties committed to provide to Parent the debt financing necessary to complete the transactions contemplated by the
merger agreement. As described in the commitment letter, Bank of America will act as the sole and exclusive
administrative agent and BAS will act as sole lead arranger and sole bookrunner for credit facilities in an aggregate
amount of $3.6 billion, consisting of a $1.0 billion senior secured revolving credit facility and a $2.6 billion senior
secured term loan B facility. The credit facilities, along with an equity investment by AREP, are intended to refinance
and replace Lear s existing credit facilities and to fund the transactions contemplated by the merger agreement.
Funding of the debt financing is subject to the satisfaction of the conditions set forth in the commitment letters. See
Special Factors Financing of the Merger beginning on page 57.

Parent is not obligated to complete the merger until the expiration of a 15-business day Marketing Period that it
may use to complete its financing for the merger, which period begins upon satisfaction of other conditions to the
merger. Under the merger agreement, we have agreed to provide Parent our reasonable cooperation in connection with
arranging the debt financing, including participating in meetings, assisting with the preparation of offering materials,
furnishing financial information, facilitating the pledge of collateral and obtaining third party consents and approvals.

There is no financing condition to the obligation of Parent and Merger Sub to consummate the merger. If the debt
financing is not obtained and all of the conditions to Parent s obligation to complete the merger have been satisfied,
Parent and Merger Sub will be required to provide the amounts necessary to close the merger. The failure to do so
would be a breach of Parent s and Merger Sub s obligations under the merger agreement. If Parent and Merger Sub
have failed to obtain the debt financing necessary to consummate the merger as a result of a breach or default by the
commitment parties under the debt financing commitments, then, in any claim we make for actual damages, Parent,
Merger Sub, AREP and their affiliates, individually or collectively, will not be liable to us or our affiliates in an
amount more than $25 million in excess of the amount actually received by Parent, Merger Sub, AREP or their
affiliates from the commitment parties under the debt financing commitments with respect to claims for the
commitment parties breach of their debt financing commitments.

Regulatory Approvals (Page 68)

Under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the HSR Act ), and the rules
promulgated thereunder by the Federal Trade Commission ( FTC ), the merger may not be completed until notification
and report forms have been filed with the FTC and the Antitrust Division of the Department of Justice ( DOJ ), and the
applicable waiting period has expired or been terminated. Lear and Mr. Icahn filed notification and report forms under
the HSR Act with the FTC and the Antitrust Division of the DOJ, and the waiting period expired on March 19, 2007.
The merger is also subject to review by the governmental authorities of various other jurisdictions under the antitrust
laws of those jurisdictions.

Material U.S. Federal Income Tax Consequences (Page 67)

The exchange of shares of our common stock for cash pursuant to the merger agreement generally will be a
taxable transaction for U.S. federal income tax purposes. Stockholders who exchange their shares of our common
stock in the merger will generally recognize a gain or loss in an amount equal to the difference, if any, between the
cash received in the merger and their adjusted tax basis in their shares of our common stock. You should consult your
tax advisor for a complete analysis of the effect of the merger on your federal, state and local and/or foreign taxes.
Conditions to the Merger (Page 85)

Conditions to Each Party s Obligations. Each party s obligation to complete the merger is subject to the
satisfaction or waiver, at or prior to the effective time of the merger, of the following conditions:

the merger agreement must have been adopted by the affirmative vote of the holders of a majority of the
outstanding shares of our common stock;
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there is no order, injunction or decree preventing the consummation of the merger; and

any applicable waiting period (and any extension thereof) under the HSR Act will have expired or been
terminated and, subject to materiality thresholds, approvals and authorizations from other applicable antitrust
authorities will have been granted.

Conditions to Parent s and Merger Sub s Obligations. The obligation of Parent and Merger Sub to complete the
merger is subject to the satisfaction or waiver, at or prior to the effective time of the merger, of the following
additional conditions:

our representations and warranties must be true and correct, subject to certain materiality thresholds;

we must have performed in all material respects all obligations required to be performed by us under the merger
agreement at or prior to the closing date;

we must deliver to Parent and Merger Sub at closing a certificate with respect to the satisfaction of the foregoing
conditions relating to representations, warranties and obligations;

since the date of the merger agreement, there must not have been any event, change, effect, development,
condition or occurrence that has had or would reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect (as defined in the merger agreement) or any specified force majeure event that has had or
could reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect;

we must perform certain obligations and satisfy certain requirements with respect to Parent s debt financing
arrangements; and

we must provide to Parent a certification that our shares of common stock are not United States real property
interests.
Conditions to Lear s Obligations. Our obligation to complete the merger is subject to the satisfaction or waiver of
the following further conditions:
the representations and warranties made by Parent and Merger Sub must be true and correct, subject to certain
materiality thresholds;

Parent and Merger Sub must have performed in all material respects all obligations required to be performed by
them under the merger agreement at or prior to the closing date;

Parent must deliver to us at closing a certificate with respect to the satisfaction of the foregoing conditions
relating to representations, warranties and obligations; and

Parent must deliver to us at closing a solvency opinion.
Solicitation of Other Offers (Page 86)

Until 11:59 p.m., Eastern Standard Time, on March 26, 2007 (which we sometimes refer to as the end of the go
shop period), we were permitted to initiate, solicit and encourage acquisition proposals (including by way of providing
access to non-public information pursuant to one or more acceptable confidentiality agreements), and participate in
discussions or negotiations with respect to acquisition proposals or otherwise cooperate with or assist or participate in,
or facilitate any such discussions or negotiations.

After 11:59 p.m., Eastern Standard Time, on March 26, 2007, we have agreed not to:

initiate, solicit or knowingly encourage the submission of any inquiries, proposals or offers or any other efforts or
attempts that constitute or may reasonably be expected to lead to any acquisition proposals or engage in any
discussions or negotiations with respect thereto or otherwise cooperate with or assist or participate in, or
knowingly facilitate any such inquiries, proposals, offers, discussions or negotiations;
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enter into any merger agreement, letter of intent, agreement in principle, share purchase agreement, asset
purchase agreement or share exchange agreement, option agreement or other similar agreement relating to an
acquisition proposal;

enter into any agreement requiring us to abandon, terminate or fail to consummate the transactions contemplated
by the merger agreement or breach our obligations under the merger agreement; or

resolve, propose or agree to do any of the foregoing.

Notwithstanding these restrictions:
we are permitted to continue discussions and provide non-public information to any party with whom we were
having ongoing discussions or negotiations as of March 26, 2007 regarding a possible acquisition proposal (we
were otherwise required to immediately cease or cause to be terminated discussions except as permitted below
and cause any confidential information provided or made available to be returned or destroyed); and

at any time after the date of the merger agreement and prior to the approval of the merger agreement by our
stockholders, we are permitted to furnish information with respect to Lear and our subsidiaries to any person
making an acquisition proposal and participate in discussions or negotiations with the person making the
acquisition proposal, subject to certain limitations.

In addition, we may terminate the merger agreement and enter into a definitive agreement with respect to a
superior proposal under certain circumstances. See The Merger Agreement Recommendation Withdrawal/
Termination in Connection with a Superior Proposal.

Termination of the Merger Agreement (Page 90)

The merger agreement may be terminated at any time prior to the consummation of the merger, whether before or

after stockholder approval has been obtained:
by mutual written consent of Lear and Parent;

by either Lear or Parent if:
there is any final and non-appealable action that restrains, enjoins or otherwise prohibits any of the transactions
contemplated by the merger agreement or a governmental entity declines to grant an approval necessary to
satisfy the conditions to closing;

the merger is not completed on or before the Outside Date (as defined under The Merger Agreement
Termination of the Merger Agreement ), as may be extended by Parent in certain circumstances; or

our stockholders do not adopt the merger agreement at the annual meeting or any adjournment or
postponement thereof.

by Lear, if:
Parent or Merger Sub has breached any of its representations, warranties, covenants or agreements under the
merger agreement in a manner that would result in the failure of certain conditions to closing to be satisfied,
and where that breach is not cured or is incapable of being cured within the Outside Date and 30 days
following written notice to the party committing such breach;

the termination is effected prior to receipt of the requisite stockholder approval in order to enter into an
agreement with respect to a superior proposal; or

if all of the conditions to each party s obligation to effect the merger have been satisfied, and Parent has failed
to consummate the merger no later than ten calendar days after the last day of the Marketing Period.

6
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by Parent, if:
we have breached any of our representations, warranties, covenants or agreements under the merger agreement
in a manner that, either individually or in the aggregate, would result in the failure of certain conditions to
closing to be satisfied, and where that breach is not cured or is incapable of being cured within the Outside
Date and 30 days following written notice to us;

a change of the recommendation of our board of directors has occurred;

we or our board of directors (or any committee thereof) approves, adopts or recommends any acquisition
proposal or approves or recommends, or enters into or allows us or any of our subsidiaries to enter into, a letter
of intent or agreement for an acquisition proposal;

we fail under certain circumstances to issue a press release reaffirming the recommendation of our board of
directors that our stockholders adopt the merger agreement;

we have intentionally or materially breached any of our obligations under the solicitation provision or the
stockholder approval provisions of the merger agreement; we have failed to include in this proxy statement our
board recommendation; or we or our board of directors (or any committee thereof) authorizes or publicly
proposes any of the foregoing actions of this and the preceding three bullet points;

there has been a Material Adverse Effect that cannot be cured by the Outside Date; or

any specified force majeure event has occurred, subject to materiality thresholds.
Termination Fees (Page 92)

If we terminate the merger agreement or the merger agreement is terminated by Parent or Merger Sub under
certain circumstances, we must pay a termination fee to Parent. In connection with such termination, we are required
to pay a fee of $85.2 million to Parent plus up to $15 million of Parent s out-of-pocket expenses (including fees and
expenses of financing sources, counsel, accountants, investment bankers, experts and consultants) relating to the
merger agreement. If such termination had been to accept a superior proposal during the go shop period, we would
have been required to pay a fee of $73.5 million to Parent plus up to $6 million of Parent s out-of-pocket expenses.
Under certain circumstances, Parent must pay us a termination fee of $250 million.

Voting Agreement (Page 69)

In connection with the execution of the merger agreement, we entered into a voting agreement with Icahn Partners
LP, Icahn Partners Master Fund LP, Koala Holding Limited Partnership and High River Limited Partnership, which
are affiliates of AREP and Mr. Icahn. In the aggregate, such holders beneficially own approximately 16% of our
outstanding common stock. Pursuant to the voting agreement, such holders agreed to vote in favor of the adoption of
the merger agreement and, subject to certain exceptions, not to dispose of any shares of our common stock prior to
consummation of the merger. Such holders have also agreed to vote in favor of a superior proposal under certain
circumstances.

Limited Guaranty (Page 58)

In connection with the merger agreement, AREP provided to us a limited guaranty under which AREP has
guaranteed the performance by Parent and Merger Sub of their payment of the termination fee under the merger
agreement. The limited guaranty is our sole recourse against the guarantor.

Appraisal Rights (Page 103)

Under Delaware law, holders of our common stock who do not vote in favor of adopting the merger agreement
will have the right to seek appraisal of the fair value of their shares of our common stock as determined by the
Delaware Court of Chancery if the merger is completed, but only if they comply with all

7
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requirements of Section 262 of the General Corporation Law of the State of Delaware (the DGCL ), the text of which
can be found in Appendix F of this proxy statement, which are summarized in this proxy statement. This appraisal
amount could be more than, the same as or less than the merger consideration. Any holder of our common stock
intending to exercise such holder s appraisal rights, among other things, must submit a written demand for an appraisal
to us prior to the vote on the adoption of the merger agreement, must not vote or otherwise submit a proxy in favor of
adoption of the merger agreement and must continuously hold its stock from the date of the written demand through
the effective time of the merger. Your failure to follow exactly the procedures specified under Delaware law will
result in the loss of your appraisal rights.
Market Price of Common Stock (Page 134)

The closing sale price of our common stock on the NYSE on February 2, 2007, the last trading day prior to our
announcement that AREP made an offer to acquire all our issued and outstanding shares of common stock for
$36.00 per share in cash, was $34.67. The $36.00 per share to be paid for each share of our common stock in the
merger represents a premium of approximately 3.8% to the closing price on February 2, 2007. The $36.00 per share
merger consideration represents a premium of 55.1% based on the 52-week volume weighted average price of our
common stock as of February 2, 2007, and a premium of 46.4% based on the closing price of our common stock on
October 16, 2006, the date on which Lear announced the private placement of $200 million of our common stock to
affiliates of Mr. Icahn at a price of $23.00 per share.

Table of Contents 21



Edgar Filing: LEAR CORP - Form PRER14A

Table of Contents

ANSWERS TO QUESTIONS YOU MAY HAVE
The following questions and answers are intended to address briefly some commonly asked questions regarding

the annual meeting, the merger and the merger agreement, and the other proposals on which you are being asked to
vote. These questions and answers may not address all questions that may be important to you as a Lear stockholder.
Please refer to the Summary Term Sheet and the more detailed information contained elsewhere in this proxy
statement, the appendices to this proxy statement and the documents referred to or incorporated by reference in this
proxy statement, which you should read carefully. See Where You Can Find More Information beginning on
page 174.

Questions and Answers About the Annual Meeting

Q When and where is the annual meeting?

A. The annual meeting of stockholders of Lear will be held on June 27, 2007, at 10:00 a.m. (Eastern Time) at Hotel
Du Porit, located at 11th and Market Streets, Wilmington, Delaware 19801.

Q. What do I need to do now?
A. Evenif you plan to attend the annual meeting, after carefully reading and considering the information contained
in this proxy statement, if you hold your shares in your own name as the stockholder of record, please complete,
sign, date and return the enclosed proxy card in order to have your shares voted at the annual meeting. You can
also attend the annual meeting and vote. If you hold your shares in street name, follow the procedures provided
by your broker, bank or other nominee.
Q. Howdo I vote?
A: You may vote by:
signing and dating each proxy card you receive and returning it in the enclosed prepaid envelope;
using the telephone number printed on your proxy card; or
if you hold your shares in street name, follow the procedures provided by your broker, bank or other nominee.
If you return your signed proxy card, but do not mark the boxes showing how you wish to vote, your shares will
be voted FOR the proposal to adopt the merger agreement, FOR the adjournment proposal, FOR the election of
the director nominees named in this proxy statement, FOR the proposal to amend our Amended and Restated
Certificate of Incorporation, FOR the ratification of the appointment of Ernst & Young LLP as our public
accounting firm for 2007 and AGAINST each of the two stockholder proposals.
Q. How can I change or revoke my vote?

A. You have the right to change or revoke your proxy at any time before the vote taken at the annual meeting by:

delivering to Wendy L. Foss, our Vice President, Finance & Administration and Corporate Secretary, a signed,
written revocation letter dated later than the date of your proxy;

submitting a proxy to Lear with a later date; or
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attending the meeting and voting in person (your attendance at the meeting will not, by itself, revoke your proxy;
you must vote in person a the meeting to revoke your proxy).

Q. If my shares are held in street name by my bank, broker or other nominee, will my bank, broker or other
nominee vote my shares for me?

A. [If you hold your shares in street name through a bank, broker or other nominee, such bank, broker or nominee
will vote those shares in accordance with your instructions. To so instruct your bank, broker or nominee, you
should follow the information provided to you by such entity. Without instructions from you, a bank, broker or
nominee will be permitted to exercise its own voting discretion with respect to so-called routine matters (such as
Proposal Nos. 3 and 5) but may not be permitted to exercise voting discretion with respect to non-routine matters
(such as Proposal Nos. 1, 2, 4, 6 and 7.) Thus, if you do

9
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not give your bank, broker or nominee specific instructions with respect to Proposal No. 3 (election of directors)
and Proposal No. 5 (ratification of auditors), your shares will be voted in such entity s discretion. If you do not
give your bank, broker or nominee specific instructions with respect to the remaining proposals to be presented at
the meeting, your shares will not be voted on such matters. These shares are called broker non-votes. Shares
represented by such broker non-votes will be counted in determining whether there is a quorum. Broker
non-votes are not considered votes for or against any particular proposal and therefore will have no direct impact
on any proposal. However, with respect to Proposal No. 1 (the proposal to adopt the merger agreement) and
Proposal No. 4 (the proposal to amend our Amended and Restated Certificate of Incorporation), because such
matters require the affirmative vote of holders of a majority of outstanding common stock, broker non-votes will
have the same effect as votes against these proposals. We urge you to provide your bank, broker or nominee with
appropriate voting instructions so that all your shares may be voted at the meeting.

Q. What do I do if I receive more than one proxy or set of voting instructions?

A. [If you also hold shares directly as a record holder in street name, or otherwise through a nominee, you may
receive more than one proxy and/or set of voting instructions relating to the annual meeting. These should each
be voted and/or returned separately as described elsewhere in this proxy statement in order to ensure that all of
your shares are voted.

Q. What happens if I sell my shares before the annual meeting?

A. [If you transfer your shares of common stock after the record date but before the annual meeting, you will retain
your right to vote at the annual meeting. However, you will have transferred the right to receive $36.00 per share
in cash to be received by our stockholders in the merger, as described under ~ Questions and Answers About the
Merger and the Merger Agreement. In order to receive the $36.00 per share, you must hold your shares through
completion of the merger.

Q. Will a proxy solicitor be used?

A. Yes. We expect to engage MacKenzie Partners, Inc. to assist in the solicitation of proxies for the annual meeting
for a fee of approximately $25,000, a nominal fee per stockholder contact, reimbursement of reasonable
out-of-pocket expenses and indemnification against certain losses, costs and expenses.

Questions and Answers About the Merger and the Merger Agreement

Q What is the proposed merger transaction?

A. The proposed merger transaction is the acquisition of Lear by AREP Car Holdings Corp. ( Parent ), an affiliate of
American Real Estate Partners, L.P. ( AREP ). Once the merger agreement has been adopted by the stockholders
and other closing conditions under the merger agreement have been satisfied or waived, AREP Car Acquisition
Corp. ( Merger Sub ), a wholly-owned subsidiary of Parent, will merge with and into Lear. Lear will be the
Surviving Corporation and become a wholly-owned subsidiary of Parent after the merger.

Q. What will I receive in the merger?

A. Upon completion of the merger, you will be entitled to receive $36.00 in cash, without interest and less any
applicable withholding tax, for each share of our common stock that you own, unless you have exercised your
appraisal rights with respect to the merger. For example, if you own 100 shares of our common stock, you will
receive $3,600.00 in cash in exchange for your shares of our common stock, less any applicable withholding tax.
You will not own any shares in the Surviving Corporation.
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Q. What vote is required for Lear s stockholders to adopt the merger agreement?

A. An affirmative vote of a majority of the outstanding shares of our common stock is required to adopt the merger
agreement. The adoption of the merger agreement does not require the affirmative vote of a majority of
unaffiliated stockholders.
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Q.

What vote of our stockholders is required to approve the proposal to adjourn or postpone the annual
meeting, if necessary, to solicit additional proxies in favor of the adoption of the merger agreement?

The proposal to adjourn or postpone the annual meeting, if necessary, to solicit additional proxies in favor of the
adoption of the merger agreement requires the affirmative vote of a majority of the outstanding shares of our
common stock present in person or represented by proxy at the annual meeting and entitled to vote on the matter.

How does Lear s board of directors recommend that I vote on the proposals relating to the merger
agreement?

The board of directors, after careful consideration of a variety of factors including the unanimous

recommendation of the special committee, recommends that you vote FOR the proposal to adopt the merger
agreement and FOR the proposal to adjourn the annual meeting, if necessary, to solicit additional proxies if there
are insufficient votes at the time of the annual meeting to adopt the merger agreement. You should read Special
Factors Reasons for the Merger; Recommendation of the Special Committee and our Board of Directors for a
discussion of the factors that the special committee and the board of directors considered in deciding to

recommend the adoption of the merger agreement.

What effects will the proposed merger have on Lear?

As a result of the proposed merger, Lear will cease to be a publicly-traded company and will be wholly-owned by
Parent. You will no longer have any interest in our future earnings or growth. Following consummation of the
merger, the registration of our common stock and our reporting obligations with respect to our common stock
under the Securities Exchange Act of 1934, as amended (the Exchange Act ), will be terminated upon application
to the Securities and Exchange Commission (the SEC ). In addition, upon completion of the proposed merger,
shares of our common stock will no longer be listed on any stock exchange or quotation system, including the

New York Stock Exchange ( NYSE ).

Am I entitled to exercise appraisal rights instead of receiving the merger consideration for my shares?

Yes. As a holder of our common stock, you are entitled to appraisal rights under Delaware law in connection with
the merger if you comply with all the requirements of Delaware law. See Appraisal Rights beginning on
page 103.

When is the merger expected to be completed?

We are working toward completing the merger as quickly as possible, and we anticipate that it will be completed

at the end of the second quarter of 2007. However, the exact timing of the completion of the merger cannot be
predicted. In order to complete the merger, we must obtain stockholder approval and the other closing conditions
under the merger agreement must be satisfied or waived. In addition, Parent is not obligated to complete the

merger until the expiration of a 15-business day Marketing Period that it may use to complete its financing for the
merger. See The Merger Agreement Effective Time and The Merger Agreement Conditions to the Merger
beginning on pages 77 and 85, respectively.

What happens if the merger is not consummated?
If the merger agreement is not adopted by stockholders or if the merger is not completed for any other reason,

stockholders will not receive any payment for their shares in connection with the merger. Instead, Lear will
remain an independent public company and our common stock will continue to be listed and traded on the NYSE.
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Questions and Answers About the Other Proposals
What are the proposals at the annual meeting in addition to the adoption of the merger agreement?

In addition to the proposal to adopt the merger agreement and the merger, you are being asked to vote on the
election of three directors, the adoption of amendments to our Amended and Restated Certificate of Incorporation
to provide for the annual election of each director on our board, the ratification of the appointment of Ernst &
Young LLP as our independent registered public accounting firm for 2007 and, if presented at the meeting, the
two stockholder proposals described in this proxy statement.

What effect will the adoption of the merger agreement have on the other proposals?

If the merger agreement and the merger are adopted by the affirmative vote of a majority of the outstanding
shares of our common stock, then you will still have the right to vote on the other proposals at the annual
meeting. If the merger is consummated, however, Lear will cease to be a publicly-traded company and you will
no longer be a stockholder of Lear.

What will happen to the other proposals if the merger agreement is not adopted by stockholders?

If the merger agreement is not adopted by our stockholders or if the merger is not completed for any other reason,
Lear will remain an independent public company and you may be affected by the adoption, or failure to adopt, the
other proposals described above if you remain a stockholder of Lear.

What vote is required for Lear s stockholders to adopt the other proposals?

Our directors are elected by a plurality of the votes cast by the holders of our common stock. Plurality means that
the three individuals who receive the highest number of the votes will be elected as directors. Any shares not

voted (whether by abstention, broker non-vote or otherwise) have no impact on the election of directors except to
the extent that the failure to vote for an individual results in another individual receiving a higher number of

votes. Approval of the amendments to our Amended and Restated Certificate of Incorporation will require the
affirmative vote of holders of a majority of the outstanding shares of our common stock. For each other item, the
affirmative vote of the holders of a majority of the shares represented in person or by proxy and entitled to vote

on the item will be required for approval.

How does Lear s board of directors recommend that I vote on the other proposals?

The board of directors recommends that you vote FOR the election of the director nominees named in this proxy
statement, FOR the proposal to amend our Amended and Restated Certificate of Incorporation, FOR the
ratification of the appointment of Ernst & Young LLP as our public accounting firm for 2007 and AGAINST
each of the two stockholder proposals.

Who can help answer my other questions?

If you have additional questions about the merger, need assistance in submitting your proxy or voting your shares
of our common stock, or need additional copies of the proxy statement or the enclosed proxy card, you may direct
such question or request to Lear Corporation, 21557 Telegraph Road, P.O. Box 5008, Southfield, Michigan
48086-5008, Attention: Investor Relations, or through Lear s website at www.lear.com. You may also contact
MacKenzie Partners, Inc., who we expect to be our proxy solicitor, toll-free at

12
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SPECIAL FACTORS
Background of the Merger

Since early 2005, the automotive industry environment, particularly in North America, has been severely
challenged. Higher energy prices, shifts in consumer purchasing patterns away from sport utility vehicles and light
trucks, increased competition and other effects of globalization, increases in the prices of key commodities and raw
materials and the distressed financial condition of a large number of automobile manufacturers and suppliers have
been some of the principal factors contributing to this challenging environment. As a result of these factors,
automotive production in North America has declined significantly and General Motors, Ford and DaimlerChrysler,
the Company s largest customers, have incurred substantial operating losses and undertaken major restructuring
actions. Lear s operating and financial performance has also been materially adversely affected by these industry
conditions.

In 2005, our board of directors initiated a strategic planning process focused on exploring ways to enhance
shareholder value. The process involved three primary elements: (1) the development of a detailed strategic plan
designed to restore the Company to historical levels of financial performance; (2) a review of the Company s long-term
capital structure to ensure stability and sufficient liquidity and capital resources to implement the strategic plan; and
(3) the formulation and execution of a strategy to address the Company s deteriorating interior systems division. In
addressing these elements, the board asked management to review initiatives to improve the Company s product
portfolio, customer diversification and cost structure, as well as to explore non-traditional growth and business
combination opportunities.

Given the extremely dynamic and uncertain industry environment, the board also established strategic planning as
a permanent part of its regular meeting agenda. At board meetings in November 2005 and February and May 2006,
management presented its internal corporate strategy and the board invited industry experts to make presentations on
the state of the automotive industry and implications to the Company. In the Fall of 2005, the board engaged Citigroup
Global Markets Inc. and UBS Securities LLC to advise the Company on the divestiture of our interiors systems
division. In April 2006, the board engaged JPMorgan to provide advisory services in connection with the strategic
planning process.

During this time period, management also undertook the creation of a long-term financial plan that involved senior
management establishing strategic priorities, setting overall objectives for the Company s operations and then having
each of the Company s business units establish operating plans to achieve these objectives. The process was an
extension of the Company s annual budgeting and planning process and occurred over several months through the first
half of 2006. It was highly iterative and designed to reconcile the objectives established by the board and senior
management with the realities of a challenging and evolving industry environment. In July 2006, management
presented its long-range financial plan to the board, referred to herein as the July 06 Long-Range Plan. The July 06
Long-Range Plan, and the strategic plan on which it was based, relied extensively on aggressively restructuring the
Company s operations to ensure cost competitiveness, including migrating production to lower-cost locations and
better aligning the Company s capacity with the industry environment. The plan also included a refined product-line
strategy that contemplated increased vertical integration. Finally, the plan provided for more aggressive investment in
emerging markets, particularly in Asia, and further customer and revenue diversification.

Our board of directors and management also undertook several actions to preemptively address the refinancing of
the Company s near and longer-term debt maturities. In April 2006, we entered into a $2.7 billion amended and
restated credit agreement, which provided a revolving credit facility of $1.7 billion and a term loan facility of
$1.0 billion. We used a portion of the proceeds of the new credit facility to refinance upcoming debt maturities.
Thereafter, management began evaluating alternatives to refinance approximately $900 million of debt maturing in
2008 and 2009, which refinancing was ultimately completed in November 2006 through an offering of senior notes.
This offering extended those debt maturities through 2016.

In October 2006, after considering various alternatives, our board of directors also approved the sale, in a private
placement, of approximately 8.7 million shares of our common stock to affiliates of and funds managed by Mr. Icahn
for $23.00 per share. This equity investment provided the Company with additional financing

Table of Contents 30



Edgar Filing: LEAR CORP - Form PRER14A
13

Table of Contents

31



Edgar Filing: LEAR CORP - Form PRER14A

Table of Contents

and operating flexibility and ultimately facilitated the refinancing of 2008 and 2009 debt maturities and the divestiture
of the Company s North American interiors business. Affiliates of Mr. Icahn have been stockholders of Lear since
March 2006. The shares of common stock issued to the Icahn affiliates yielded gross proceeds to the Company of
$200 million and represented approximately 10.6% of our outstanding common stock at the time of issuance. In
connection with the offering, Lear agreed to a limited waiver of Section 203 of the DGCL with respect to the Icahn
affiliates for so long as their interest in our stock did not exceed 24% of our outstanding common stock. This 24%
limitation was based on the Icahn affiliates approximate 16% beneficial interest in our common stock, together with
their interest in financial instruments that provided economic exposure to an additional 8% of our common stock,
immediately following the sale. Our board of directors conditioned the limited waiver on the Icahn affiliates
complying with this limitation so that Lear would retain the benefits of Section 203 of the DGCL regarding board and
stockholder approval of certain business combinations in the event the Icahn affiliates were to increase their combined
beneficial interest in and economic exposure to the Company above 24%. In connection with the offering, neither the
Company s board of directors or management nor the Icahn affiliates reviewed or analyzed a potential going private
transaction involving the Company. The terms of the purchase agreement entered into between Lear and the Icahn
affiliates in connection with the stock sale also permitted the Icahn affiliates to designate one person to serve on our
board of directors. On November 9, 2006, our board of directors elected Vincent J. Intrieri, the designee of the Icahn
affiliates, to our board of directors.

During the course of 2006, management and our board of directors remained keenly focused on the divestiture of
the Company s interiors systems division. This business, which represented approximately $3.1 billion in net sales in
2005, had been suffering significant operating losses, particularly in North America. These losses were primarily the
result of higher raw material prices and unfavorable industry conditions. As a result of a shift in customer sourcing
strategies away from total interior awards to individual component and system sourcing, this business was also no
longer of significant strategic value to the Company. In addition, challenges in the interiors segment resulted in a
major diversion of Company resources and were damaging to our customer relationships. In July 2006, we entered
into an agreement to contribute substantially all of our European interiors business to International Automotive
Components Group, LLC ( IAC Europe ), a joint venture with WL Ross & Co. LLC ( WL Ross ) and Franklin Mutual
Adpvisers, LLC ( Franklin ). We subsequently completed the contribution of our European interiors business to IAC
Europe in October 2006. For nearly a year, we were seeking a similar joint venture for our North American interiors
business. However, our substantial losses in North America made a transaction in this region much more difficult than
in Europe. The equity investment in the Company by affiliates of and funds managed by Mr. Icahn, which provided
the funds required to execute an alternative strategy for our North American interiors business, if necessary, was of
significant value in completing our negotiations with WL Ross and Franklin. In November 2006, we reached a
definitive agreement to transfer substantially all of our North American interiors business to International Automotive
Components Group North America, Inc. ( IAC North America ), a joint venture with WL Ross and Franklin. We
subsequently completed the contribution of our North American interiors business to IAC North America in March
2007.

The refinement of our strategic business plan, the development and implementation of a long-term capital
structure strategy and the execution of our interiors strategy were all actions overseen by our board of directors, with
the advice of outside advisors, and undertaken by the Company in furtherance of our strategic planning process.
Following these initiatives, our board and management continued to focus on additional strategic actions that could
further enhance shareholder value.

Between the date of Mr. Icahn s initial investment in Lear and January 2007, we had discussions periodically with
Messrs. Intrieri and Icahn on Lear s strategy and additional ways in which Lear could increase shareholder value. As
part of these ongoing discussions, Messrs. Icahn and Rossiter, our Chairman and Chief Executive Officer, jointly
agreed to meet in New York in January 2007. On January 16, 2007, Mr. Rossiter and Daniel A. Ninivaggi, our
Executive Vice President and General Counsel, met in New York with Messrs. Icahn and Intrieri. Mr. Rossiter
described the current automotive industry environment, including production levels, the impact of oil prices on
demand for certain of the Company s key platforms and the uncertainty over Lear s North American customers
upcoming labor negotiations. Mr. Rossiter also
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described the Company s investment plans in Asia and other growth markets and the importance of Lear s restructuring
initiatives, particularly in North America and Western Europe. Mr. Rossiter indicated that management remained
confident in Lear s business plan but the industry environment, particularly in North America, remained very
challenging. Each of the topics raised by Mr. Rossiter were discussed further during this meeting. Mr. Icahn then
expressed support for management s business strategy but indicated that in a very challenging industry environment,
management should be even more aggressive in restructuring the Company s core business, lowering its cost structure
and investing in growth areas.

During the meeting, Mr. Rossiter also remarked about volatile industry and market conditions and their negative
effect on the Company s business, including how short-term stock price fluctuations affect perceptions about the
Company s long-term prospects. Mr. Icahn suggested that the Company might be able to take a longer-term focus,
more aggressively pursue restructuring initiatives and be better positioned to withstand volatile industry conditions as
a private company with a strong financial sponsor. The parties discussed the benefits that a strong financial sponsor
would provide to Lear s business. Mr. Rossiter agreed that such a transaction might be beneficial to Lear, provided that
a transaction could be structured to maximize shareholder value. Mr. Icahn further stated that he would be interested
in obtaining access to confidential information to consider the feasibility of his pursuing an acquisition of the
Company. Mr. Icahn also stated that the strength and liquidity of the capital markets offered a particularly attractive
opportunity for Lear to explore such a transaction.

Mr. Rossiter indicated that Lear s management and board had been engaged in a long-range strategic planning
process for several months and, if Mr. Icahn requested, he would convey to the board Mr. Icahn s interest in exploring
an acquisition of the Company. Mr. Icahn requested that Mr. Rossiter do so but emphasized that he was not making a
proposal regarding a transaction, and would need further due diligence information regarding Lear s business and
prospects in order to determine whether a transaction was feasible. Mr. Icahn also expressed his confidence in Lear s
management team and the Company s business strategy and indicated he would only proceed in exploring a transaction
on a negotiated basis and if our board of directors were to support his interest in doing so. The parties then discussed,
in general terms, a proposed due diligence and transaction process and agreed to reconvene in the next few days for a
more detailed discussion. Mr. Icahn did not condition his interest in exploring a potential transaction on the Company
following any particular process.

On January 17, 18 and 19, 2007, Messrs. Rossiter, Ninivaggi, Icahn and Intrieri had several telephone calls to
discuss the parties expectations regarding due diligence and a transaction process if Mr. Icahn were to decide to
further explore a potential transaction. During these calls, Mr. Ninivaggi indicated that the decision to engage in any
due diligence process or more specific discussions regarding a transaction would be subject to the prior approval of
our board of directors.

On January 22, 2007, Messrs. Ninivaggi, Icahn and Intrieri, among others, participated in a conference call to
further discuss the proposed due diligence process and timetable. Mr. Icahn noted that if he were to decide to pursue a
transaction, he would likely do so through an affiliated entity, American Real Estate Partners, L.P. ( AREP ), ora
subsidiary thereof. AREP, a Delaware master limited partnership, is a diversified holding company engaged in a
variety of businesses, including gaming, real estate and home fashion. AREP s general partner is American Property
Investors, Inc., which is wholly-owned, through an intermediate subsidiary, by Mr. Icahn. Mr. Icahn also noted that
AREP would likely engage advisors to assist in a financial and business due diligence review of Lear. On January 23,
2007, A.T. Kearney, Inc. was engaged to conduct a business diligence review of Lear. Mr. Ninivaggi informed
Mr. Icahn that he would discuss with our board of directors Mr. Icahn s request for confidential information and
potential interest in a transaction.

On January 23, 2007, representatives of our management team and Winston & Strawn LLP ( Winston & Strawn ),
our outside legal counsel, participated in a conference call with representatives of Mr. Icahn and AREP (the Icahn
Group ) during which they further discussed the general scope and timing of the proposed due diligence. Later that
day, Mr. Rossiter called independent directors Larry W. McCurdy and James A. Stern to inform them of the
discussions to date.
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On January 24, 2007, Mr. Ninivaggi spoke with Messrs. Rossiter, McCurdy and Stern regarding the ongoing
discussions with the Icahn Group. Mr. Ninivaggi also contacted directors David P. Spalding, Henry D.G. Wallace and
Richard F. Wallman, and informed them of the discussions to date. That same day, Mr. Rossiter spoke with
Mr. McCurdy about potential next steps. Messrs. Rossiter and McCurdy determined that given the discussions over
the past few days of a more specific proposed due diligence and transaction process, it was appropriate to convene a
special meeting of our board of directors to discuss the recent events and solicit direction from the board as to how the
process, if any, for exploring a potential transaction should proceed.

On January 25, 2007, our board of directors convened a special meeting. Mr. Ninivaggi and a representative of
Winston & Strawn also participated in this meeting. Due to his affiliation with the Icahn Group, Mr. Intrieri excused
himself from the meeting prior to any discussions regarding the potential transaction occurring. Mr. Rossiter was
unable to attend the meeting because of an overseas business trip. At the meeting, Mr. McCurdy, our lead independent
director, requested that Mr. Ninivaggi provide the directors with an update on the discussions that had taken place
between management and the Icahn Group. Mr. Ninivaggi provided such an update and described to the board of
directors the proposed process for exploring a potential transaction. The initial stage would consist of the sharing of
certain non-public information with the Icahn Group and due diligence meetings between management and
representatives of the Icahn Group to discuss Lear s business strategy and financial prospects. Following this initial
due diligence period, the Icahn Group would indicate whether it believed a transaction was feasible and whether it
wanted to further explore a potential transaction. If so, the Icahn Group would thereafter conclude its evaluation,
finalize its financing commitments and deliver a definitive proposal regarding a transaction.

Our board of directors then discussed at length whether to provide the Icahn Group with access to the non-public
information it had requested. The board discussed the Icahn Group s potential motivations, risks and potential harm to
the Company of diverting management s resources from operating the Company s business.

After further discussion, Mr. McCurdy recommended, and our board of directors approved, the formation of a
special committee comprised of independent directors McCurdy, Stern and Wallace, with Mr. McCurdy serving as
chairman. The board delegated to the special committee the authority to review, evaluate and negotiate any proposal
that the Icahn Group may make with respect to a potential transaction, and also to consider any alternatives thereto.
The board retained the final authority to make any decision to approve or enter into any transaction. The board also
authorized the special committee to retain financial and legal advisors. Over the course of the next two weeks, the
special committee met six times, and our board of directors met five times.

Our board of directors concluded its deliberations by authorizing management to proceed with the initial phase of
due diligence the Icahn Group had requested, subject to negotiation of an acceptable confidentiality agreement. Our
board advised James H. Vandenberghe, our Vice Chairman and Chief Financial Officer, and Mr. Ninivaggi that
management was to limit any discussion with the Icahn Group at this time to the requested due diligence information
and transaction process. Our board further directed management to advise senior representatives of JPMorgan of the
discussions with the Icahn Group and to be prepared to advise the special committee (and, at the instruction of the
special committee, to inform the board of that advice) should the Icahn Group proceed with a transaction proposal.
Our board had originally engaged JPMorgan in April 2006 to, among other things, advise the board in connection with
the board s review of strategic alternatives and to prepare a financial analysis of Lear based on the July 06 Long-Range
Plan. The special committee retained the authority to engage JPMorgan or any other financial advisor to assist the
committee.

On January 26, 2007, we entered into a confidentiality agreement with AREP. The confidentiality agreement
obligated AREP and its advisors to maintain the confidentiality of the information to be provided to them by us and
the parties discussions of a potential transaction. On January 26, 2007, we began to provide due diligence materials to
AREDP, its counsel and A.T. Kearney. We provided most of the business and financial due diligence material over the
next couple of days, and the legal and other due diligence materials during the following week. We also made the
business and financial due diligence available to JPMorgan.
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On January 28 and 29, 2007, representatives of Lear and AREP, along with their respective legal advisors, met in
New York for due diligence meetings. The parties discussed in detail the July 06 Long-Range Plan, which
management had updated over the past few days at the direction of the board to reflect the current industry outlook,
referred to herein as the Long-Range Plan with Current Industry Outlook. The parties also discussed the status of
strategic initiatives the Company was pursuing, including the previously announced divestiture of Lear s North
American interiors business segment.

On January 29, 2007, Mr. Ninivaggi provided Messrs. McCurdy and Stern with an update on the due diligence
meetings with the Icahn Group. Mr. McCurdy decided that the special committee should hold an initial meeting the
following day to discuss the recent events and formally engage legal and financial advisors to the special committee.
He also asked that Mr. Ninivaggi direct JPMorgan to update its financial analysis of the Company based on the
current industry outlook, noting that there had been significant changes in industry conditions since the development
of the July 06 Long-Range Plan.

Later that day, Messrs. Ninivaggi, Icahn and Intrieri met in New York to discuss the due diligence process and
Mr. Icahn s proposed next steps. Based on AREP s initial due diligence review, Mr. Icahn confirmed his desire to
proceed in evaluating the feasibility of a transaction. Mr. Icahn indicated that AREP would require several additional
days to conclude its business and legal due diligence, following which AREP would be in a position to determine
whether a transaction was feasible and, if so, make a proposal. That evening, Douglas G. DelGrosso, our President
and Chief Operating Officer, and Messrs. Icahn and Intrieri had a dinner meeting in New York at which they
discussed, in general terms, the state of the automotive industry and the prospects for Lear s business. At the meeting,
Mr. Icahn expressed his interest in retaining Lear s senior management team, including Mr. DelGrosso, should a
transaction occur. The parties did not discuss, or make any proposals regarding, the terms of any employment
relationship or a proposed transaction.

On January 30, 2007, the special committee held a meeting to discuss the ongoing due diligence process and the
discussions with the Icahn Group. At the request of the special committee, Mr. Ninivaggi and representatives of
Winston & Strawn participated in the meeting. Mr. Ninivaggi informed the special committee that the Icahn Group
had not made any proposal regarding a transaction with Lear but that Mr. Icahn had stated that, based on the due
diligence conducted to date, the Icahn Group wished to proceed further with due diligence for purposes of evaluating a
potential transaction. Mr. Ninivaggi also noted that Mr. Icahn had expressed an interest in retaining senior
management following a potential transaction, but that no specific discussions had taken place regarding the terms of
employment or management s participation in a transaction.

At the January 30th meeting, the special committee also decided to formally engage a financial advisor and legal
counsel. Based on JPMorgan s previous engagement by our board of directors and familiarity with the Company, the
special committee resolved to engage JPMorgan as its financial advisor in connection with the evaluation of any
potential offer for Lear from the Icahn Group or any other person. The special committee noted that JPMorgan was
uniquely positioned to advise the Company and evaluate the Company s long-range forecast, given JPMorgan s
extensive industry experience, familiarity with the July 06 Long-Range Plan and knowledge of the factors and
analysis that influenced the Company s development of that plan. The special committee also resolved to engage
Winston & Strawn and Richards, Layton & Finger, P.A. ( Richards Layton ) as its legal advisors. In making its
determination as to the qualifications and independence of the financial and legal advisors, the special committee
considered the familiarity of JPMorgan and Winston & Strawn with the Company and that the advisors had not
separately represented any members of management with respect to the potential acquisition or any other matters
which the special committee believed would compromise the advisors independence. The special committee also
noted that the board of directors (and not management) had originally engaged JPMorgan in 2006 to advise the board
in connection with the board s review of Lear s strategic alternatives. The special committee also considered that
neither JPMorgan nor Winston & Strawn had represented AREP and that neither JPMorgan nor Winston & Strawn
had any significant relationships with Mr. Icahn or his affiliates that would compromise the independence of such
advisors. In making its determination as to the independence of Richards Layton, the special committee applied a
similar analysis. The same individuals at Winston & Strawn advised both the special committee and the board of
directors with respect to the proposed transaction with AREP. JPMorgan
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and Richards Layton were engaged to advise the special committee with respect to the proposed transaction with
AREP. The same individuals at JPMorgan and Richards Layton had previously advised the board on other matters. At
the meeting, the special committee also authorized Mr. McCurdy to contact David P. Spalding, chairman of the
Compensation Committee of our board of directors, to have the Compensation Committee review the implications of a
potential change in control transaction involving the Company on employee compensation and benefits matters.

On January 31, 2007, additional business and financial due diligence continued, including a visit to Lear s
headquarters facility by a representative of the Icahn Group. On that same day, Lear began to provide business and
financial due diligence materials to Bank of America, N.A., which AREP identified as the debt financing source for a
possible transaction with Lear.

On February 1, 2007, the special committee met to review management s financial projections. Also present at the
meeting were Messrs. DelGrosso, Vandenberghe, Ninivaggi and Matthew J. Simoncini, our Senior Vice President,
Finance and Chief Accounting Officer, as well as representatives of JPMorgan, Winston & Strawn and Richards
Layton. At the meeting, Messrs. Vandenberghe and DelGrosso made a presentation regarding Lear s recent operating
results, existing financial condition, and strategic plans, goals and prospects, including the financial forecasts prepared
by management. In this regard, Mr. Vandenberghe discussed updated third-party production forecasts, which showed
a decline in the long-term North American production outlook, particularly among the U.S. domestic automakers. The
members of the special committee discussed the presentation and inquired of management regarding the preparation
of the Company s long-range forecast and the most significant risks and opportunities to Lear s long-term prospects.
JPMorgan also presented to the special committee a preliminary financial analysis of Lear based on both the
Long-Range Plan with Current Industry Outlook and the July 06 Long-Range Plan. The preliminary financial analysis
presented by JPMorgan was similar in nature to the analysis in JPMorgan s final presentation to the special committee
on February 7, 2007 described under the heading Opinion of Financial Advisor to the Special Committee.

On February 2, 2007, Messrs. Rossiter, Ninivaggi, Icahn and Intrieri participated in several conference calls to
discuss the status of AREP s evaluation process. During one such call, Mr. Icahn expressed an oral indication of
interest in AREP acquiring Lear at a price of $35.00 per share of common stock. Mr. Icahn indicated that AREP had
substantially completed its due diligence and that it was prepared to move quickly to negotiate and sign a definitive
merger agreement over the next few days. Mr. Icahn also noted that AREP was prepared to enter into a merger
agreement with a go shop provision that would permit Lear to solicit alternative proposals for a period of 45 days after
signing a merger agreement, subject to a break-up fee associated with accepting an alternative proposal equal to 3% of
the equity value of the transaction, plus reimbursement of up to $20 million of expenses. In addition, Mr. Icahn
indicated that AREP was prepared to deliver a debt financing commitment letter from Bank of America, N.A. at the
time of signing a merger agreement. Mr. Rossiter responded that he could not support a transaction on these terms but
that he would advise the special committee of the offer.

Later in the evening, the special committee held a telephonic meeting to consider the proposal from AREP.
Messrs. Rossiter, Vandenberghe, DelGrosso and Ninivaggi and representatives of JPMorgan, Winston & Strawn and
Richards Layton also participated in the meeting. Representatives of Winston & Strawn and Richards Layton
discussed the fiduciary duties of the directors in connection with their evaluation of the proposal from AREP and any
other alternatives available to Lear. The special committee discussed the proposed terms of the AREP offer and Lear s
long-range plan. Representatives of JPMorgan discussed with the special committee JPMorgan s preliminary financial
analysis of the AREP proposal. The special committee concluded that it was not willing to recommend a transaction
on the proposed terms, including most significantly, the combination of the price and the proposed break-up fee.

Following the meeting of the special committee, Messrs. Rossiter, Vandenberghe and DelGrosso and a
representative of Winston & Strawn called Messrs. Icahn and Intrieri and informed them of the decision of the special
committee. On this call, Mr. Icahn indicated that AREP was willing to increase its offer to $35.25 per share.

Mr. Rossiter responded that, based on the special committee s position expressed earlier that evening,
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he did not believe the special committee would look favorably on an offer of $35.25 per share. Later in the call,

Mr. Icahn indicated that AREP s final and highest offer for Lear was $36.00 per share. Mr. Icahn stated that AREP was
not willing to consider a price higher than $36.00 per share, given its perception of industry risk and the uncertainty
surrounding Lear s long-range business plan. More specifically, Mr. Icahn indicated that he was concerned with Lear s
ability to achieve its long-range business plan given the uncertain industry environment, including potential further
deterioration in the North American automotive industry (particularly for the U.S. domestic automakers), volatility in
raw material prices and risks surrounding upcoming labor negotiations involving the U.S. domestic automakers.

Mr. Icahn also expressed concern regarding Lear s ability to realize and retain the cost savings associated with planned
restructuring initiatives, which were critical to the achievement of Lear s long-range business plan. Mr. Rossiter
indicated that he would convey Mr. Icahn s latest offer to the board of directors and suggested that he and Mr. Icahn
continue discussions the next morning.

On the morning of February 3, 2007, Mr. Rossiter contacted Mr. Icahn to seek further improvement in the terms of
the AREP proposal, including the price and the break-up fee. Mr. Rossiter indicated that in his opinion further
improvement would be required before the special committee would recommend to the board that it accept the AREP
proposal. Mr. Icahn responded that $36.00 per share was his best and final offer on the price but that he might
consider some adjustment to the break-up fee. Mr. Rossiter indicated that he would discuss AREP s position with the
board of directors at a meeting scheduled for later in the afternoon and that following that meeting, if appropriate,

Mr. Ninivaggi and a representative of Winston & Strawn should speak with representatives of AREP regarding the
break-up fee and other substantive and procedural aspects of the go shop process, including AREP s ability to match
competing offers and the length of the go shop period.

On February 3, 2007, our board of directors (excluding Mr. Intrieri) held a telephonic meeting to discuss the
proposal from AREP. Representatives of JPMorgan, Winston & Strawn and Richards Layton also participated in the
meeting. Mr. Rossiter informed the board of the increase in AREP s proposed purchase price. Mr. Rossiter stated that
Mr. Icahn had characterized the offer as final and that he would be unwilling to consider a higher price.

Messrs. Rossiter, Vandenberghe and DelGrosso then reviewed with the board and answered questions regarding
Lear s long-range business plan and prospects. In this regard, the members of management discussed in detail the risks
and opportunities relevant to the execution of the Company s long-range plan, including the sensitivity of the plan to
industry production levels, commodity prices, the success of the Company s restructuring initiatives and other factors.
Mr. Vandenberghe noted that since the formulation of the July 06 Long-Range Plan, the industry production outlook,
particularly for the U.S. domestic automakers, had worsened. He further indicated that while management believed the
long-term prospects of the Company were favorable, the adverse industry environment and external event risk,
including risks associated with the upcoming labor negotiations involving the Company s major North American
customers, made the AREP proposal worthy of serious consideration. JPMorgan also presented to the special
committee a preliminary financial analysis of Lear relative to the AREP offer. The preliminary financial analysis
presented by JPMorgan was similar in nature to the analysis in JPMorgan s final presentation to the special committee
on February 7, 2007 described under the heading Opinion of Financial Advisor to the Special Committee. The
directors and other participants in the meeting thereafter engaged in extensive discussion of the Company s long-range
plan, including key assumptions and risks, as well as JPMorgan s financial analysis of AREP s offer.

Management and representatives of JPMorgan then exited the meeting. The board of directors, with
representatives of Winston & Strawn and Richards Layton present, discussed the AREP proposal at length, focusing
on the price, the go shop process and the terms of the break-up fee. The board discussed the various options available
to it, including proceeding on the terms outlined in AREP s proposal, terminating discussions with AREP or
continuing to negotiate with AREP. The board also considered the possibility of soliciting other potential buyers
through a formal sale process in which the Company s financial advisor would solicit potential strategic and financial
buyers of the Company in an auction process prior to the Company entering into a definitive merger agreement with
any party. The board noted the potential disruption to Lear s
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business and customer relationships, the risks and consequences of an unsuccessful sale process and the prospect that
AREP might withdraw its proposal if Lear were to commence a formal sale process. The board discussed the potential
harm to the Company s business in initiating a formal sale process without a committed buyer in hand, particularly
given the uncertain outlook for the automotive industry. The board was also mindful of the lengthy sale process
involving the Company s interiors business and the deterioration in that business performance during the process. The
board noted that the go shop process proposed by AREP would enable the board to conduct an auction in which the
Company could solicit potential buyers of the Company, while also providing the board assurance that there was a
committed buyer in place. In addition, the board considered the likelihood of management successfully executing the
long-range plan, including the risks and uncertainty associated with achieving that plan. Other potential transaction
structures the board discussed included a potential sale of specific business units and a leveraged recapitalization of
the Company accompanied by a dividend to stockholders.

The board determined that given the potential harm and disruption to Lear s business, it was not in the best
interests of Lear to engage in an extensive and uncertain sale process of the Company. Rather, the board determined
that if it were to recommend a sale of the Company, a negotiated deal with a potential purchaser that provided for a
formal process in which Lear would have an opportunity to solicit other potential purchasers in a post-signing go shop
period was the most likely transaction structure for maximizing shareholder value.

The board also concluded that it was not willing to agree to the current terms of the AREP proposal, but that it was
willing to authorize management to engage in further discussion with AREP regarding a transaction. The board
authorized Mr. Ninivaggi and Winston & Strawn to have further discussions with AREP and its counsel to seek to
improve certain contractual terms of a transaction. In particular, the board requested management to seek a longer go
shop period and a lower break-up fee, particularly if an alternative proposal were accepted during the go shop period.
Due to the significant ownership interest in the Company of the Icahn affiliates and the board s concern that such
interest could deter a potential purchaser from submitting a competing proposal or impede the ability of a competing
proposal, should one emerge, to be approved by the Company s stockholders, the board also requested that the
Company s representatives insist that the Icahn affiliates would be required to enter into a voting agreement pursuant
to which they would agree to vote in favor of a superior proposal.

Following the meeting, Mr. Ninivaggi had several telephone calls with Messrs. Icahn and Intrieri to discuss the
proposed terms of a transaction. Mr. Ninivaggi advised Messrs. Icahn and Intrieri that the board of directors was
willing to continue to explore a potential transaction, but that the board would require further improvement in the
terms of the break-up fee and other contractual terms. During these calls, Mr. Icahn reaffirmed that AREP was not
willing to further increase the proposed offer price but would consider a somewhat lower break-up fee during the go
shop period. Mr. Icahn had also previously indicated to Mr. Ninivaggi that the completion of the divestiture of Lear s
North American interiors business would be a condition to the closing of the proposed AREP transaction.

Mr. Ninivaggi advised Messrs. Icahn and Intrieri that he believed such a condition would be unacceptable to the
special committee. Mr. Icahn also indicated that AREP was requesting that Messrs. Rossiter, DelGrosso,
Vandenberghe and Ninivaggi remain with the Company following the transaction and execute new employment
agreements as a condition to closing.

Also on February 3, 2007, the Compensation Committee of the board held a telephonic meeting, with
representatives of Winston & Strawn, Richards Layton and Towers Perrins, the Compensation Committee s
independent consulting firm, participating. The Compensation Committee reviewed with its advisors the potential
implications of a change in control transaction involving Lear and whether any modifications to the change in control
provisions of existing employee benefit plans or arrangements were appropriate. The Compensation Committee, with
no advisors present, had a subsequent telephonic meeting on February 4, 2007 to further discuss this matter. At the
February 4, 2007 meeting, the Compensation Committee concluded to recommend that no modifications be made.

During the evening of February 3, 2007, AREP delivered to Lear an initial draft of a proposed merger agreement.
The draft merger agreement reflected the proposed transaction terms as expressed by Mr. Icahn.
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The draft merger agreement also provided that Lear would be required to pay a somewhat reduced break-up fee if an
alternative proposal were accepted during the go shop period, AREP would be required to pay a reverse break-up fee
to Lear equal to 3% of the equity value of the transaction as Lear s sole recourse against AREP for its breach of the
merger agreement, and AREP would have the ability to match competing bids. In addition, the merger agreement
included as a condition to closing that certain executive officers of Lear enter into amendments of their existing
employment agreements. The merger agreement did not include as a condition to closing the completion of the
divestiture of Lear s North American interiors business.

On February 4, 2007, Lear delivered to AREP its comments to the draft merger agreement. Also on February 4,
2007, our board of directors (excluding Mr. Intrieri), with representatives of Winston & Strawn and Richards Layton
participating, held a telephonic meeting. Mr. Ninivaggi advised the board that there had been some limited progress
on the proposed terms. In particular, Mr. Ninivaggi noted that AREP had agreed to reduce the break-up fee during the

go shop period to 2.8% of the equity value of the transaction (inclusive of expenses) from the initially proposed 3%
plus up to $20 million of expenses. Mr. Ninivaggi also noted that the Icahn affiliates had agreed to enter into a voting
agreement pursuant to which they would agree to vote all of our common stock that they beneficially own in favor of
a superior proposal that results in consideration of not less than $36.00 per share in cash net to the Company s
stockholders. The proposed price of $36.00 per share and the go shop time period of 45 days, however, remained
unchanged. Other material provisions Mr. Ninivaggi noted included the reverse break-up fee, the terms of the
proposed guarantee being delivered by AREP, procedures for the go shop period and certain closing conditions.
Representatives of Winston & Strawn and Richards Layton then discussed the fiduciary duties of the directors in
connection with their evaluation of the proposal from AREP and any other alternatives available to Lear.

At the meeting, Mr. Ninivaggi also informed the board of AREP s request that Lear amend the employment
agreements between Lear and Messrs. Rossiter, Vandenberghe, DelGrosso and Ninivaggi and that these amendments
were important elements of the proposed transaction for AREP. Mr. Ninivaggi stated that he informed Mr. Icahn that
he would not discuss at this time, or at any time prior to the closing of a transaction, his personal employment status
with Lear given his role as counsel to Lear. Mr. Ninivaggi noted that, based on a previous discussion with
Mr. Spalding, management would retain separate legal counsel to negotiate their amended employment agreements.

The special committee convened a telephonic meeting shortly after the meeting of our board of directors, with
representatives of JPMorgan and Winston & Strawn participating. A representative of Winston & Strawn participated
in the meeting and reviewed in detail the proposed terms of the merger agreement delivered by AREP. The special
committee discussed concerns regarding the proposed terms of the merger agreement and determined that, at that
time, it was not willing to recommend the transaction to the board of directors on the proposed terms. The special
committee requested that management and the special committee s advisors continue to negotiate improved transaction
terms. The special committee also concluded that while management could discuss with AREP the proposed terms of
amended employment agreements, such amendments could not be a condition to closing, a representative of
Winston & Strawn should participate in the discussions and the board of directors would need to approve any
proposed amendments.

Also on February 4, 2007, Mr. Ninivaggi, at the direction of the special committee, directed JPMorgan to solicit
expressions of interest from third parties that were most likely to be interested in a potential transaction. Based on its
industry experience, regulatory considerations and the financial distress experienced by a large number of industry
participants, JPMorgan expressed its belief that financial sponsors would be far more likely to have an interest in the
Company than other parties. Over the next four days, JPMorgan approached eight different parties about a potential
transaction, all of whom were financial buyers that had a history of investment in the automotive industry. Although
five of the parties contacted expressed some interest in exploring a possible transaction were the Company to be sold,
none of the parties presented a preliminary or definitive proposal with respect to a transaction or suggested it would
have a serious interest in pursuing a transaction. JPMorgan reported the results of its inquiries at subsequent meetings
of the board and the special committee on February 7 and 8, 2006.
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During the evening of February 4, 2007, Mr. Rossiter in a telephone call with Mr. Icahn requested that AREP
increase its proposed $36.00 per share offer and reduce the amount of the break-up fee during the go shop period.
Mr. Icahn responded that AREP was not willing to further negotiate these transaction terms.

Early in the morning on February 5, 2007, our board of directors (excluding Mr. Intrieri) held a telephonic
meeting. Mr. Ninivaggi and a representative of Winston & Strawn participated in the meeting and provided the board
with an update on the negotiations with AREP. Mr. Ninivaggi informed the board that Mr. Rossiter had continued to
push for an increase in the offer price and a further reduction in the break-up fee during the go shop period, but that
AREP had refused to change its position on these issues. In addition, AREP had continued to object to the special
committee s request for additional remedies (beyond a reverse break-up fee) in the event of a breach of the merger
agreement by AREP. Aside from these issues, Mr. Ninivaggi indicated that the parties were making progress on the
other terms of the proposed merger agreement. Mr. McCurdy then informed the board that the special committee had
not yet reached a decision regarding its recommendation and would continue its deliberations. Mr. Vandenberghe
reviewed with the board a draft of a press release Lear intended to issue that morning and an amended Schedule 13D
certain affiliates of Mr. Icahn intended to file with the SEC that morning regarding the AREP proposal. The board
authorized Winston & Strawn, JPMorgan and management to continue negotiations with AREP and to seek further
improvements in the terms and conditions of the proposed merger agreement.

On the morning of February 5, 2007, certain affiliates of Mr. Icahn filed an amended Schedule 13D with the SEC
in which they disclosed that AREP had made a proposal to acquire Lear for $36.00 per share and that the parties were
still negotiating the terms of a possible transaction. That morning, Lear also issued a press release in which it
announced the receipt of an offer from AREP and that negotiations were continuing.

On February 5 and 6, 2007, representatives of AREP, DLA Piper US LLP ( DLA Piper ), AREP s outside legal
counsel, Lear and Winston & Strawn met in New York at the offices of Winston & Strawn to negotiate the terms of
the merger agreement, the voting agreement and related transaction documents. During this time, Messrs. Stern,
McCurdy and Ninivaggi also discussed the advisability of the special committee retaining Evercore Partners
( Evercore ) as an additional financial advisor to assist the special committee in the evaluation of AREP s proposal. Lear
had previously retained Evercore and its principal involved in the engagement to assist Lear in evaluating strategic
alternatives. On February 7, 2007, the special committee formally retained Evercore to advise the special committee,
specifically on the current automotive industry environment and its implications to Lear. The special committee
believed that it would be helpful to have an additional perspective on the risks and uncertainties relevant to Lear s
ability to achieve its long-range plan, as continuing to execute the Company s long-range plan could be the most viable
and likely alternative to a sale of the Company to AREP.

On February 7, 2007, the special committee held a meeting in Birmingham, Michigan. Members of our senior
management and representatives of JPMorgan, Evercore and Winston & Strawn participated in person and a
representative of Richards Layton participated by teleconference. Mr. Ninivaggi and a representative of Winston &
Strawn reviewed the key terms and conditions of the proposed merger agreement, including certain open issues.

Mr. Ninivaggi noted that AREP had agreed to significantly increase the amount of the reverse break-up fee payable by
AREP to Lear and improvements in certain procedural aspects of the go shop process.

The members of senior management then excused themselves from the meeting, after which a representative of
Evercore made an oral presentation to the special committee on the automotive industry environment. Evercore did
not furnish members of the special committee with any written materials. In its presentation, Evercore addressed the
principal risks inherent in Lear achieving its long-range forecast from an industry perspective. Evercore noted that the
automotive industry was undergoing fundamental structural changes, particularly with respect to the U.S. domestic
automakers, that would continue to cause significant stress on the businesses of suppliers to such automakers.
Evercore also noted the potential risks to the Company achieving its long-range forecast, including potential shifts in
consumer purchasing patterns away from sport utility vehicles and light trucks and the outcome of upcoming labor
negotiations involving the U.S. domestic automakers. Evercore indicated to the special committee that the automotive
production levels
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reflected in the Company s long-range forecast were a reasonable estimate of the expected production levels in the
industry based on a comparison with published industry research. Evercore then answered questions from the special
committee regarding the current state of the automotive industry and expected industry trends and their implications to
Lear s ability to achieve its long-range plan.

The special committee then reviewed again with JPMorgan the financial analysis of AREP s offer prepared by
JPMorgan. The special committee also discussed, and sought JPMorgan s views regarding, whether alternative buyers
for Lear were likely to emerge if the Company undertook a formal sale process. The special committee and JPMorgan
discussed that significant strategic buyer interest was unlikely. The parties also discussed that there were only a
limited number of credible financial buyers that had demonstrated any recent interest in the automotive supply sector.
Given that these financial buyers had not expressed an interest in pursuing a transaction with Lear in the past, and
several had been contacted by JPMorgan earlier in the week and had not demonstrated any serious interest to
JPMorgan in pursuing a transaction, the special committee determined that it was highly uncertain whether a formal
sale process would result in a more favorable proposal than the AREP offer. The special committee also noted that
Lear s stock price had been trading well below the proposed $36.00 per share offer price for many months and that
during this period, little if any interest for a transaction involving Lear had been expressed.

Following the foregoing discussion, JPMorgan delivered an oral opinion (subsequently confirmed in writing) to
the effect that, as of that date and based upon and subject to the assumptions, qualifications and limitations set forth in
the opinion, the merger consideration of $36.00 per share to be received by Lear s stockholders (other than affiliates of
specified entities controlled by Mr. Icahn) was fair, from a financial point of view, to such stockholders.

The representatives from JPMorgan and Evercore were then excused from the meeting, after which the special
committee engaged in extensive discussions regarding the AREP proposal and alternatives thereto. In particular, the
special committee focused in detail on the Company s long-range plan and the risks and opportunities relevant to the
execution of such plan. Specifically, the special committee focused on the major restructuring actions being
undertaken by the U.S. domestic automakers in North America and the longer-term implications these actions would
have on North American vehicle production by these customers, which were reflected in declining production
forecasts by independent forecasting services. The special committee also discussed Lear s exposure to other external
risks, including continued volatility in raw material prices, the outcome of upcoming labor negotiations involving the
U.S. domestic automakers and the trend in consumer purchasing patterns away from the Company s higher-value
vehicle platforms, sport utility vehicles and light trucks. In addition, the special committee discussed the risks to Lear s
ability to realize the cost savings associated with planned restructuring actions, which were critical to the achievement
of Lear s long-range business plan.

In addition, the special committee considered that management supported the AREP proposal as the strategic
alternative most likely to maximize shareholder value. The special committee noted that members of management
may have had interests in the transaction that were different from or in addition to their interests as stockholders of
Lear due to, among other things, the proposed retention of certain members of senior management by AREP and the
effect of the proposed merger on existing employee benefit arrangements. Given management s potential conflicting
interests, and considering its mandate from our board of directors, the special committee took great care in evaluating
the terms of the AREP offer, as well as strategic alternatives (including continued execution of the Company s internal
strategic plan and the key assumptions, risks and opportunities relevant to that plan). In this regard, the special
committee consulted extensively throughout the evaluation process with its outside advisors, in many cases without
management present.

The special committee also considered the current and historical market prices of Lear s common stock, including
the market price of Lear s common stock relative to those of other industry participants and general market indices, the
high volatility of Lear s common stock price and the fact that the merger consideration per share represented a
premium of 3.8% based on the closing price of Lear s common stock of $34.67 per share on February 2, 2007 (the
trading day prior to the announcement of AREP s offer to purchase Lear), a premium of 55.1% based on the 52-week
volume weighted average price of Lear s common stock as of
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February 2, 2007, and a premium of 46.4% based on the closing price of Lear s common stock on October 16, 2006
(the date on which Lear announced the private placement of $200 million of common stock to affiliates of Mr. Icahn).
The announcement of Lear s private placement of common stock to affiliates of Mr. Icahn on October 16, 2006 caused
a sudden increase in the market price of Lear s common stock that was unrelated to any development in Lear s
operations, financial condition or business prospects. As a result, the special committee believed that this price
increase was a relevant factor, in addition to the risks and uncertainties described above, in assessing whether the
then-current market price of Lear s common stock was at a sustainable level with or without the investment in Lear by
Mr. Icahn and his affiliates. The special committee also considered the 52-week volume weighted average market
price of Lear s common stock to be a relevant metric as it reflected a recent and objective measure of the Company s
value but was less affected by the impact of short-term stock price volatility.

Following further discussion among the committee members, the special committee concluded that it required
further time to deliberate and reflect on the information presented and discussed at the meeting prior to making a
recommendation with respect to the proposed transaction. Immediately following the meeting of the special
committee, our board of directors (excluding Mr. Intrieri) held a meeting in Birmingham, Michigan. Mr. Ninivaggi
and a representative of Winston & Strawn reviewed the key terms and conditions of the proposed merger agreement.
Mr. McCurdy then informed the board that the special committee had not yet reached a decision regarding the AREP
proposal. The board considered the proposed terms of the merger agreement and its alternative courses of action to
entering into an agreement with AREP. As instructed by the special committee, representatives of JPMorgan reviewed
with the full board JPMorgan s financial analysis presented to the special committee, and representatives of Evercore
made a presentation on the near and longer-term automotive industry environment and possible implications for
suppliers to the automotive manufacturers.

Messrs. Rossiter, Vandenberghe and DelGrosso then reviewed again with the board Lear s current long-range plan,
after which management and the board engaged in extensive discussion of the plan. Also at this meeting,

Mr. Spalding, as chairman of the Compensation Committee of the board, reported to the board that the Compensation
Committee had reviewed the potential implications of a change in control transaction involving Lear and whether any
modifications to the change in control provisions of the Company s existing employee benefit plans or arrangements
were appropriate. Mr. Spalding informed the board that the Compensation Committee had concluded not to
recommend any changes. Following its deliberations, the board concluded that it would not take any action with
respect to the AREP offer until it had received a recommendation from the special committee.

Later that evening, Mr. Ninivaggi spoke with Mr. Icahn to discuss the remaining open issues on the merger
agreement, including the circumstances under which a break-up fee would be payable. The parties did not reach
agreement on the open issues. Although the special committee had not yet determined that it was willing to support a
transaction at a price of $36.00 per share, the parties did not further discuss the proposed offer price as Mr. Icahn had
continued to insist since discussions on February 2, 2007 that AREP was not willing to consider a higher price.

On the morning of February 8, 2007, the special committee held a meeting at Lear s corporate headquarters in
Southfield, Michigan with no advisors or members of management present. At this time, the special committee
reviewed in detail and further discussed the matters that were presented and reviewed at the meeting the prior evening,
including whether the proposed AREP transaction was the strategic alternative most likely to maximize value for
shareholders. The special committee focused extensively on the relative value of the $36.00 per share offer price to the
price per share implied by a valuation of Lear based on the Long-Range Plan with Current Industry Outlook. The
special committee noted that the financial analysis of Lear s Long-Range Plan with Current Industry Outlook
suggested that the $36.00 per share offer price was at or near full value under the valuation methodologies utilized by
JPMorgan. Furthermore, given the significant risks and uncertainties associated with Lear achieving the value implied
by the Long-Range Plan with Current Industry Outlook, the special committee concluded that agreeing to the
proposed transaction with AREP at a price of $36.00 per share would maximize value for the Company s shareholders
compared to the continued execution of the Company s business plan or any other strategic alternatives available to the
Company. The
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special committee also noted that under the AREP proposal, Lear would have the ability to actively solicit potential
buyers during the go shop period, which would provide a meaningful opportunity for any superior competing
proposals to emerge following execution of the merger agreement, and could respond to unsolicited bids after the go
shop period under specified circumstances.

After considering, among other things, the factors described below under Reasons for the Merger;
Recommendation of the Special Committee and Our Board of Directors, the financial analyses and fairness opinion of
JPMorgan and the presentation provided by and discussion with Evercore representatives, the special committee
unanimously determined that the merger agreement and merger were advisable, substantively and procedurally fair to,
and in the best interests of, Lear and its unaffiliated stockholders and unanimously recommended that our board of
directors approve the merger agreement and recommend its adoption to Lear s stockholders, subject to the satisfactory
resolution of certain open contractual issues.

Following the special committee meeting, our board of directors (excluding Mr. Intrieri) held a meeting in
Southfield, Michigan. At the meeting, representatives of Winston & Strawn and Richards Layton reviewed the
fiduciary duties of the directors in considering whether to approve the transaction with AREP. Mr. Ninivaggi and
representatives of Winston & Strawn then reviewed the terms of the proposed merger agreement and related
documents, including employment agreement amendments, with the directors. The special committee then reported to
the full board of directors its recommendation in favor of the transaction and the reasons for its recommendation. As
instructed by the special committee, representatives of JPMorgan then conveyed to the board the oral opinion
previously delivered to the special committee. Messrs. Rossiter and Vandenberghe, being the management members
of the board, then excused themselves from the meeting. The remaining directors discussed in detail the AREP
proposal and possible alternatives, focusing extensively on the matters cited by the special committee in support of its
recommendation in favor of the AREP proposal. Following these discussions, the board (excluding Messrs. Intrieri,
Rossiter and Vandenberghe) unanimously approved the merger agreement and the merger, subject to the satisfactory
resolution of certain open contractual issues. Messrs. Rossiter and Vandenberghe returned to the meeting and a vote of
all of the directors present at the meeting occurred. After considering, among other things, the factors described below
under Reasons for the Merger; Recommendation of the Special Committee and Our Board of Directors, the financial
analyses and fairness opinion of JPMorgan, the presentation of Evercore and the recommendation of the special
committee, all of our directors (excluding Mr. Intrieri) unanimously determined that the merger agreement and merger
were advisable, substantively and procedurally fair to, and in the best interests of, Lear and its unaffiliated
stockholders and unanimously resolved to adopt resolutions approving the merger agreement and the transactions
contemplated thereby and recommend that our stockholders adopt the merger agreement. The board also directed the
special committee to solicit alternative proposals during the go shop period provided for under the merger agreement.

Following an adjournment of the board meeting, Messrs. McCurdy and Ninivaggi along with a representative of
Winston & Strawn contacted Messrs. Icahn and Intrieri to negotiate the remaining open contractual issues, including
the circumstances under which the break-up fee would be payable. Following these negotiations, Mr. McCurdy
reported to the board (excluding Mr. Intrieri) that the open issues were satisfactorily resolved with Messrs. Icahn and
Intrieri on the terms previously approved by the board. Representatives of Lear, Winston & Strawn, AREP and DLA
Piper then finalized the definitive documentation for the transaction during the remainder of the day. Late in the
evening on February 8, 2007, AREP delivered to Lear the signed debt financing commitment letter from Bank of
America, N.A. and Banc of America Securities LLC. The parties executed the merger agreement and related
agreements on the morning of February 9, 2007, and the transaction was announced to the public in a press release
later that day.

Beginning on February 9, 2007, pursuant to the solicitation provisions set forth in the merger agreement,
JPMorgan contacted parties that it had identified as being potentially interested in making a competing proposal to
acquire the Company, including those parties that had previously expressed to JPMorgan a general interest in
exploring such a transaction. On February 26, 2007, the special committee expanded the engagement of Evercore to
include an active role in soliciting, receiving and evaluating competing proposals. JPMorgan and Evercore identified
potential purchasers on the basis of their likelihood of interest in participating in a transaction with the Company and
their ability to execute such a transaction. The special
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committee also requested that JPMorgan prepare a debt financing proposal that it would make available to parties
interested in making a competing proposal.

As part of the go shop process, the special committee established a protocol by which it retained active oversight
of the solicitation process and the activities of the Company s management and the special committee s advisors in
connection therewith. Contacts with potential purchasers were coordinated through the special committee s advisors,
with the assistance of management to the extent requested by the special committee and its advisors.

During the go shop period, JPMorgan and Evercore contacted a total of 41 parties, consisting of 24 financial
sponsors and 17 potential strategic buyers. No parties initiated contact with Evercore or JPMorgan. Ten of the parties
contacted requested a draft confidentiality agreement for the purpose of receiving access to confidential due diligence
materials, and of those, eight parties executed a confidentiality agreement with the Company. The other parties
contacted by JPMorgan and Evercore declined to participate further in an evaluation of the Company. The Company
promptly made available to any party who executed a confidentiality agreement access to an electronic due diligence
data room, a written management presentation and an opportunity to meet with management and the special
committee s financial advisors. At the direction of the special committee, each party who executed a confidentiality
agreement with the Company also received a letter from the special committee s advisors outlining the proposed
solicitation process.

The goshop period under the merger agreement expired at 11:59 p.m. Eastern Time on March 26, 2007. At that
time, the Company was engaged in ongoing discussions with three parties, who had formed a group for purposes of
evaluating a competing proposal. Two members of the group subsequently withdrew their interest and terminated
discussions with the Company. The remaining party thereafter indicated that due to resource constraints, it would
require an equity partner or partners to pursue a competing proposal and requested that the Company enter into
discussions and provide confidential information to two private equity firms that had indicated an interest in exploring
a competing proposal, as a group, with the remaining party. Under the merger agreement, the Company was
prohibited from doing so without AREP s consent. On May 10, 2007, the Company formally requested AREP s
consent, which was granted on May 14, 2007.

As of the date of this proxy statement, no party has submitted a competing proposal for the Company, although the
Company is engaged in certain ongoing discussions. The Company expects these discussions to continue following
the date of this proxy statement, although no assurances can be given that they will result in a competing proposal.
During the go shop period, the special committee met six times to review the status of the solicitation process and
related matters. Since the expiration of the go shop period, the special committee has met on a periodic basis. At each
of these meetings, the special committee s advisors and certain members of the Company s management were present.
In addition, the special committee s advisors and members of the special committee had periodic discussions
throughout the go shop period and thereafter regarding significant developments.

Reasons for the Merger; Recommendation of the Special Committee and Our Board of Directors

The special committee, consisting solely of independent and disinterested directors, and acting with the advice and
assistance of its independent financial and legal advisors, evaluated and negotiated the merger proposal, including the
terms and conditions of the merger agreement. The special committee unanimously determined that the merger
agreement and the merger are advisable, substantively and procedurally fair to, and in the best interests of Lear and its
unaffiliated stockholders and unanimously recommended that our board of directors adopt, authorize and declare
advisable the merger agreement and recommend to Lear s stockholders that they vote in favor of adoption of the
merger agreement. Following the receipt of the recommendation of the special committee, the board of directors
(excluding Mr. Intrieri) unanimously approved the merger agreement and the transactions contemplated thereby and
recommend that our stockholders adopt the merger agreement.

In the course of reaching their determination, the special committee and the board of directors considered the
following factors and potential benefits of the merger, each of which they believed supported
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their decision and provided assurance of the substantive fairness of the merger to Lear s unaffiliated stockholders:

their belief that the merger was more favorable to stockholders than the alternative of remaining a stand-alone
independent company, because of the uncertain returns to stockholders if Lear remained independent (taking into
account, in particular, management s projections of the future financial performance of Lear, the risks involved in
achieving projected financial results, the existing state of the automotive industry and the financial distress of
several of our major customers and the industry supply base);

the fact that the automotive operations of Lear s three largest customers, General Motors, Ford and
DaimlerChrysler, which accounted for approximately 32%, 23% and 10%, respectively, of Lear s net sales in
2006, have recently experienced significant operating losses, and these automakers are continuing to restructure
their North American operations, which may have an adverse impact on our operating results and the price of our
common stock;

their belief that the merger was more favorable to Lear s stockholders than the potential value that might result
from other alternatives available to us, including continuing to operate in the ordinary course of business and the
alternatives of pursuing other strategic initiatives;

the results of Lear s extensive strategic planning process, including an examination of the industry risks that may
impact Lear s ability to achieve its strategic plan, as well as the level of investment required by Lear to implement
the plan;

their belief that the cash consideration of $36.00 per share was likely the most favorable financial terms that
could be obtained from the Icahn Group, and that further negotiation could have caused the Icahn Group to
abandon the transaction;

the fact that the terms of the merger agreement would provide Lear a 45-day post-signing go shop period during
which we would have the right to solicit additional interest in a transaction involving Lear and, after such 45-day
period, Lear would have the ability to continue discussions with persons who had made an acquisition proposal
during the go shop period or with whom we were engaged in discussions concerning an acquisition proposal, and
to respond to unsolicited proposals during the period prior to the stockholders vote, subject to certain conditions

as more fully described below under The Merger Agreement Solicitation of Other Offers ;

their belief that the terms of the go shop process would facilitate an active solicitation of interest from third
parties and that neither the Icahn affiliates ownership interest in the Company nor board position would be an
impediment to obtaining a competing proposal, particularly given the terms of the voting agreement;

the fact that affiliates of Parent which beneficially owned approximately 16% of our outstanding common stock
were willing to enter into a voting agreement in connection with the merger, pursuant to which such holders
agreed to vote in favor of the adoption of the merger agreement and in favor of a superior proposal that results in
consideration of no less than $36.00 per share in cash, net, to Lear s stockholders;

their belief that while improvements in Lear s operating performance could yield improved operating results, the
achievement of such improvements is uncertain and subject to significant execution risk;

the current and historical market prices of our common stock, including the market price of our common stock
relative to those of other industry participants and general market indices; the high volatility of our common
stock, the fact that the merger consideration per share represented a premium of 3.8% based on the closing price
of Lear s common stock of $34.67 on February 2, 2007 (the trading day prior to the announcement of AREP s
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common stock as of February 2, 2007, and a premium of 46.4% based on the closing price of our common stock
on October 16, 2006 (the date on which Lear
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announced the private placement of $200 million of our common stock to affiliates of Mr. Icahn), as more fully
described under Special Factors Background of the Merger ;

the financial analyses presented by JPMorgan that are described in ~ Opinion of Financial Advisor to the Special
Committee and the opinion of JPMorgan delivered on February 8, 2007, that, as of such date and based upon and
subject to the limitations, qualifications and assumptions set forth in the opinion, the merger consideration of
$36.00 per share to be received by the holders of our common stock (other than affiliates of specified entities
controlled by Mr. Icahn) in the merger was fair, from a financial point of view, to such holders, as more fully
described below under ~ Opinion of Financial Advisor to the Special Committee ;

the current strength and liquidity of the private equity and debt financing markets and the risk that such
conditions could be less favorable in the future;

their belief that, as a public company with substantial leverage, Lear s ability to finance its restructuring and
investment initiatives could be limited, particularly given the effect volatile industry conditions could have on the
Company s financial performance and access to capital markets and the availability of trade credit from an already
distressed supplier base;

the financial and other terms and conditions of the merger agreement as reviewed by the special committee,
including the fact that the merger would not be subject to a financing condition and the transaction did not have
any significant antitrust risk;

the fact that the merger consideration is all cash, so that the transaction allows our stockholders to immediately
realize at the closing a fair value in cash for their investment and provides such stockholders certainty of value for
their shares;

the lack of other interested acquirers notwithstanding the fact that the market price of our common stock had
traded substantially below the merger price for much of the 12-month period prior to the announcement of
AREP s proposal;

their concern over the potential impact on our business and stock price of an unsuccessful public auction of the
Company and their belief that if Lear were to engage in some form of auction, it would be in the best interests of
the stockholders to have a committed buyer in place prior to commencing such process;

the fact that AREP has provided a guarantee in Lear s favor with respect to the performance by Parent and Merger
Sub of certain of their payment obligations under the merger agreement;

the fact that our senior management team supported the merger and the merger agreement and the fact that
members of our management have not committed to be exclusive to Parent and are therefore available to enter
into discussions and arrangements with a subsequent bidder, if any, for Lear;

the availability of statutory appraisal rights to holders of our common stock who comply with the required
procedures under Delaware law, which allows such holders to seek appraisal of the fair value of their shares as
determined by the Delaware Court of Chancery; and

the fact that we would not have to establish the existence and amount of our damages in the event of a failure of
the merger to be consummated under certain circumstances in light of the $250 million reverse break-up fee
payable by Parent if Parent were to breach its obligations under the merger agreement and fail to complete the
merger.
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The special committee and the board of directors also considered a number of factors relating to the procedural
safeguards involved in the negotiation of the merger, including those discussed below, each of which it believed
supported its decision and provided assurance of the substantive and procedural fairness of the merger to Lear s
unaffiliated stockholders:

the fact that our board of directors established a special committee of independent directors, consisting solely of
directors who are not officers, employees or controlling stockholders of Lear and who are not
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affiliated in any way with Parent or Merger Sub, to review, evaluate and negotiate proposals made by the Icahn
Group with respect to a potential transaction and to consider any alternatives thereto;

the fact that the merger could not be completed unless it is approved by the holders of a majority of Lear s
outstanding shares of common stock, and that this decision will allow Lear s unaffiliated stockholders to make
their own informed judgment as to whether the proposed transaction is in their best interests;

the fact that, subject to compliance with the terms and conditions of the merger agreement, if a third party has
proposed an alternative transaction that is a superior proposal, our board of directors is permitted, prior to the
adoption of the merger agreement by our stockholders, to change its recommendation, approve or recommend the
superior proposal or, upon the payment to Parent of a reasonable break-up fee, terminate the merger agreement in
order to enter into a definitive agreement with respect to the superior proposal as more fully described below
under The Merger Agreement Recommendation Withdrawal/ Termination in Connection with a Superior
Proposal ;

the fact that the terms and conditions of the merger agreement resulted from extensive negotiations between the
special committee and its advisors and AREP, Parent and Merger Sub and their respective advisors; and

the opinion of JPMorgan delivered on February 8, 2007, that, as of such date and based upon and subject to the
limitations, qualifications and assumptions set forth in the opinion, the merger consideration of $36.00 per share
to be received by the holders of our common stock (other than affiliates of specified entities controlled by
Mr. Icahn) in the merger was fair, from a financial point of view, to such holders.

The special committee and the board of directors also considered a variety of risks and other potentially negative

factors concerning the merger agreement and the merger, including the following:

the fact that the $36.00 price per share will represent the maximum price per share receivable by our stockholders
unless the merger agreement is terminated in accordance with its terms, and that our stockholders will not
participate in any future earnings or growth of Lear and therefore will not benefit from any appreciation in our
value, including any appreciation in value that could be realized as a result of improvements to our operations;

the fact that certain of our directors and executive officers may ultimately have interests in the transaction that
may be different from, or in addition to, their interests as stockholders of Lear, including the employment
agreement amendments that Parent requested certain of our executive officers sign as part of the merger
negotiations;

the restrictions on the conduct of our business prior to the completion of the merger, requiring Lear to conduct
business only in the ordinary course, subject to specific limitations, which could delay or prevent us from
undertaking business opportunities that may arise pending completion of the merger and the length of time
between signing and closing when these restrictions are in place;

the fact that if Parent were to breach its obligations under the merger agreement and fail to complete the merger,
our remedy may be limited to $250 million, or less under certain circumstances;
the requirement that we pay a termination fee of up to $85.2 million and Parent s and Merger Sub s reasonable
out-of-pocket expenses up to $15 million, if our board of directors terminates the merger agreement under
certain circumstances; and
the fact that the receipt of the $36.00 per share cash consideration in the merger will generally be taxable to our
stockholders.
The special committee and the board of directors expressly adopted the analysis and the opinion of JPMorgan,
among other factors considered, in reaching its determination as to the fairness to our unaffiliated stockholders of the
transactions contemplated by the merger agreement. In reaching such determination, the special committee and the
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consideration of $36.00 per share to be received by the holders of our common stock (other than affiliates of specified
entities controlled by Mr. Icahn) in the merger was fair, from a financial point of view, to such holders, because:

(1) the stockholders of Lear that are unaffiliated with Lear (assuming that officers and directors of Lear and entities
controlled by Mr. Icahn are affiliates) constitute a subset of the larger group of stockholders of Lear that are not
entities controlled by Mr. Icahn; (ii) the opinion of JPMorgan, to the effect that the merger consideration to be
received by the holders of our common stock (other than affiliates of specified entities controlled by Mr. Icahn) in the
merger was fair, from a financial point of view, to such holders, thus encompasses all of the stockholders of Lear that
are unaffiliated with Lear; and (iii) the stockholders of Lear that are not entities controlled by Mr. Icahn but are
affiliates of Lear are receiving the same merger consideration as the stockholders that are not affiliates. The special
committee and the board of directors did not (i) retain an unaffiliated representative (other than the special committee)
to act solely on behalf of unaffiliated stockholders for purposes of negotiating the terms of the merger agreement or
(ii) structure the transaction to require approval of at least a majority of unaffiliated stockholders. Nevertheless, the
special committee believed that taking into account the factors listed above, as well as the fact that the merger
agreement resulted from extensive negotiations between the special committee and its advisors and AREP, Parent and
Merger Sub and their advisors, the absence of these two safeguards did not diminish the fairness of the process
undertaken by the special committee.

In the course of reaching its decision to recommend that our board of directors adopt, authorize and declare
advisable the merger agreement and recommend to Lear s stockholders that they vote in favor of adoption of the
merger agreement, the special committee did not consider the liquidation value of Lear because it considers Lear to be
a viable going concern. The special committee therefore did not consider liquidation value to be a relevant valuation
method. Further, the special committee did not consider net book value, which is an accounting concept, as a factor
because it believed that net book value is not a material indicator of the value of Lear as a going concern but rather is
indicative of historical costs. Lear s net book value per share as of December 31, 2006 was $7.88 per share, and the
$36.00 per share cash merger consideration is approximately 78% above this amount.

The foregoing summarizes the material factors considered by the special committee and the board of directors in
their consideration of the merger. After considering these factors, the special committee and the board of directors
concluded that the positive factors relating to the merger agreement and the merger outweighed the potential negative
factors. In view of the wide variety of factors considered by the special committee and the board of directors, and the
complexity of these matters, the special committee and the board of directors did not find it practicable to quantify or
otherwise assign relative weights to the foregoing factors. In addition, individual members of the special committee
and the board of directors may have assigned different weights to various factors. The special committee and the
board of directors approved and recommended the merger agreement and the merger based upon the totality of the
information presented to and considered by them.

Opinion of Financial Advisor to the Special Committee

At the meeting of the special committee of our board of directors held on February 7, 2007, JPMorgan rendered its
oral opinion to the special committee that, as of that date and based upon and subject to the assumptions,
qualifications and limitations set forth in its written opinion, the consideration of $36.00 per share in cash (the

Consideration ) to be paid to the holders of Lear s common stock (other than affiliates of specified entities controlled by
Mr. Icahn) in the merger is fair, from a financial point of view, to such holders. JPMorgan s oral opinion was
subsequently confirmed in writing and provided to the special committee and, at the instruction of the special
committee, to Lear s board of directors. JPMorgan has consented to the inclusion of its written opinion as Appendix B
to this document.

The full text of the written opinion of JPMorgan, dated February 8, 2007, which sets forth, among other
things, the assumptions made, procedures followed, matters considered, and qualifications and limitations of
the review undertaken by JPMorgan in rendering its opinion is attached as Appendix B to this document and is
incorporated into this document by reference. In connection with the rendering of JPMorgan s opinion to the
special committee, JPMorgan presented a related financial presentation to the special committee and, at
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the direction of the special committee, to Lear s board of directors on February 7, 2007. Copies of JPMorgan s
February 7, 2007 presentation (dated February 6, 2007) are available for inspection and copying at Lear s
principal executive office during regular business hours by any Lear stockholder or its representative who has
been so designated in writing, and will be provided to any Lear stockholder upon written request at the expense
of the requesting party. The February 7, 2007 presentation is filed as an exhibit to the Schedule 13E-3 filed by
Lear with the SEC, copies of which may be obtained from the SEC. For instructions on how to obtain materials
from the SEC, see Where You Can Find More Information beginning on page 174. The summary of the
JPMorgan opinion set forth in this document is qualified in its entirety by reference to the full text of the
JPMorgan opinion. We urge you to read the JPMorgan opinion carefully and in its entirety. JPMorgan
provided its opinion for the information and assistance of the special committee (and, at the instruction of the
special committee, to Lear s board of directors) in connection with and for the purposes of their evaluation of
the merger. JPMorgan s written opinion addresses only the fairness, from a financial point of view, as of the
date of such opinion, of the Consideration to be paid to holders of Lear s common stock (other than affiliates of
specified entities controlled by Mr. Icahn) in the merger, and does not address any other aspect of the merger
nor any other matter. The JPMorgan opinion is not a recommendation to any stockholder of Lear as to how
that stockholder should vote with respect to the merger or any other matter and should not be relied upon by
any stockholder as such.

In connection with rendering its opinion, JPMorgan, among other things:

reviewed a draft dated February 7, 2007 of the merger agreement;

reviewed certain publicly available business and financial information concerning Lear and the industries in
which it operates;

compared the proposed financial terms of the merger with the publicly available financial terms of certain
transactions involving companies JPMorgan deemed relevant and the consideration received for such companies;

compared the financial and operating performance of Lear with publicly available information concerning certain
other companies JPMorgan deemed relevant and reviewed the current and historical market prices of Lear s
common stock and certain publicly traded securities of such other companies;

reviewed certain internal financial analyses and forecasts prepared by the management of Lear relating to its
business, for which you should see Important Information Regarding Lear Financial Forecasts ; and

performed such other financial studies and analyses and considered such other information as JPMorgan deemed
appropriate for the purposes of its opinion.

In addition, JPMorgan held discussions with certain members of the management, special committee and board of
directors of Lear with respect to certain aspects of the merger, the past and current business operations of Lear, the
financial condition and future prospects and operations of Lear, and certain other matters JPMorgan believed
necessary or appropriate to its inquiry.

In giving its opinion, JPMorgan relied upon and assumed, without assuming responsibility or liability for
independent verification, the accuracy and completeness of all information that was publicly available or was
furnished to or discussed with it by Lear or otherwise reviewed by or for JPMorgan. JPMorgan did not conduct nor
was it provided with any valuation or appraisal of any assets or liabilities, nor did JPMorgan evaluate the solvency of
Lear or Parent under any state or federal laws relating to bankruptcy, insolvency or similar matters. JPMorgan s
financial analyses, which formed the basis of JPMorgan s opinion, were performed in reliance upon, among other
things, the Long-Range Plan with Current Industry Outlook provided to JPMorgan by management of Lear at the
direction of the special committee. See Important Information Regarding Lear Financial Forecasts. In relying on
financial analyses and forecasts provided to it, JPMorgan assumed that they were reasonably prepared based on
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condition of Lear to which such analyses or forecasts relate. JPMorgan did not express any view as to such analyses or
forecasts or the assumptions on which they were based.

The forecasts furnished to JPMorgan by Lear at the direction of the special committee were prepared by the
management of Lear. Lear does not publicly disclose internal management projections of the type provided to
JPMorgan in connection with JPMorgan s analysis of the merger, and those projections were not prepared with a view
toward public disclosure. Those projections were based on numerous variables and assumptions that are inherently
uncertain and may be beyond the control of Lear s management, including, without limitation, factors related to
general economic and competitive conditions and prevailing interest rates. Accordingly, actual results could vary
significantly from those set forth in those projections. See Important Information Regarding Lear  Financial Forecasts.
Lear s management reviewed and engaged in extensive discussions with, and answered questions from, the board of
directors regarding the accuracy and completeness of the Long-Range Plan with Current Industry Outlook, including
the key assumptions and risks, the sensitivity of the plan to industry production levels, commodity prices, the success
of Lear s restructuring initiatives and other matters. See Special Factors Background of the Merger. With
consideration for the inherent uncertainties in long-range financial projections, the special committee and the board of
directors of Lear found JPMorgan s reliance on the Long-Range Plan with Current Industry Outlook, along with other
historical and industry statements and other historical financial and operating data, to be reasonable for purposes of
JPMorgan rendering its fairness opinion.

JPMorgan also assumed that the merger and the other transactions contemplated by the merger agreement will be
consummated as described in the merger agreement, and that the definitive merger agreement will not differ in any
material respects from the draft of the merger agreement furnished to JPMorgan. JPMorgan also assumed that the
representations and warranties made by Lear and Parent in the merger agreement and the related agreements are and
will be true and correct in all respects material to its analysis. JPMorgan is not a legal, regulatory or tax expert and
relied on the assessments made by advisors to Lear with respect to such issues. JPMorgan further assumed that all
material governmental, regulatory or other consents and approvals necessary for the consummation of the merger will
be obtained without any adverse effect on Lear.

The JPMorgan opinion is necessarily based on economic, market and other conditions as in effect on, and the
information made available to JPMorgan as of, the date of its opinion. It should be understood that subsequent
developments may affect the JPMorgan opinion. JPMorgan does not have any obligation to update, revise, or reaffirm
its opinion, and the special committee does not currently intend to request an updated opinion from JPMorgan. The
JPMorgan opinion is limited to the fairness, from a financial point of view, of the Consideration to be paid to the
holders of Lear s common stock (other than affiliates of specified entities controlled by Mr. Icahn) in the proposed
merger and JPMorgan expressed no opinion as to the fairness of the merger to, or any consideration received in
connection with the merger by, the holders of any other class of securities, creditors or other constituencies of Lear or
to the underlying decision by Lear to engage in the merger.

Prior to the execution of the merger agreement, JPMorgan was not authorized to and did not solicit expressions of
interest from other potential acquirors of Lear, except that during the four-day period between the public
announcement by affiliates of Parent of its proposal to enter into the merger and the execution of the merger
agreement, JPMorgan, at the direction of the special committee, approached a limited number of parties with respect
to their potential interest in a transaction. JPMorgan assumed in its opinion that the terms of the merger are the most
beneficial terms from Lear s perspective that could under the circumstances be negotiated among the parties to such
transaction, and JPMorgan expressed no opinion as to whether any alternative transaction might produce consideration
for Lear s stockholders in excess of that contemplated in the merger.
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Summary of JPMorgan s Analyses.
In connection with its opinion, JPMorgan performed the following financial analysis:

comparable company trading multiples analysis,
precedent transaction multiples analysis, and

discounted cash flow analysis.

The comparable companies and transactions were selected from JPMorgan s proprietary databases of publicly
traded automotive suppliers and transactions involving automotive suppliers.

JPMorgan determined the implied value of Lear s common stock based on the Long-Range Plan with Current
Industry Outlook, which was provided to JPMorgan by Lear s management at the direction of the special committee. In
addition, Lear s management provided JPMorgan with certain additional forecasts previously prepared by Lear s
management and referred to as the July 06 Long-Range Plan. For comparative purposes only, JPMorgan also
determined the implied value of Lear s common stock based on the July 06 Long-Range Plan. However, since
JPMorgan was advised by the special committee that the July 06 Long-Range Plan no longer reflected management s
or the special committee s current estimate of the Company s future financial performance, in rendering its opinion,
JPMorgan relied on the Long-Range Plan with Current Industry Outlook and did not rely on the July 06 Long-Range
Plan.

Lear management advised JPMorgan that it believed that the financial analyses and forecasts Lear prepared were
reasonably prepared and reflected their best available judgments and estimates and JPMorgan assumed with the
special committee s consent that the financial analyses and forecasts prepared by Lear management were reasonably
prepared on a basis reflecting the best currently available estimates and judgments of management.

The following is a summary of the material financial analyses performed by JPMorgan in connection with
rendering its opinion to the special committee (and, at the direction of the special committee, providing its opinion to
Lear s board of directors). Some of the summaries of the financial analyses include information presented in tabular
format. To fully understand the financial analyses, the tables should be read together with the text of each summary.
Considering the data set forth in the tables without considering the narrative description of the financial analyses,
including the methodologies and assumptions underlying the analyses, could create a misleading or incomplete view
of the financial analyses. The presentation by JPMorgan to the special committee included the summary information
described in the tables below, but did not include the specific data with respect to each of the comparable companies
and comparable transactions underlying all calculations presented in the tables below.
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Comparison of trading multiples. Using public filings with the SEC and other publicly available information,
selected published equity research estimates and Lear s management forecasts, JPMorgan compared financial
information, financial ratios and valuation multiples for Lear to corresponding measures for certain publicly traded
companies selected by JPMorgan. Although none of the selected companies is directly comparable to Lear in all
respects, JPMorgan selected the following companies based on JPMorgan s view of the comparability of their
operating and financial characteristics:

Price Price
Per Per
Firm Firm Firm Firm Firm Firm  Share/2007 Share/2008
Value/2007Value/2008V alue/2007V alue/2008V alue/2007Value/2008 Earnings Earnings

Sales Sales EBITDA EBITDA EBIT EBIT Per Per
Share Share

North American
automotive suppliers:
American Axle &

Manufacturing

Holdings Inc.* 0.57x 0.56x 4.9x 4.3x 12.1x 9.0x 16.0x 10.4x
ArvinMeritor, Inc.* 0.27 0.26 5.7 5.0 9.2 7.4 16.5 10.4
BorgWarner Inc.* 1.01 0.89 7.1 6.4 11.7 10.4 14.8 12.9
Commercial Vehicle

Group, Inc. 0.78 0.61 7.9 5.1 10.1 6.0 15.0 8.1
Donaldson Company,

Inc. 1.65 2.74 11.6 N/M 14.1 N/A 19.4 N/M
Eaton Corporation 1.06 1.02 8.1 7.4 10.9 9.8 12.7 11.3
Gentex Corporation 3.52 3.17 12.5 11.0 153 13.2 22.0 19.3
Johnson Controls Inc.* 0.67 0.62 9.0 8.1 12.9 11.4 15.1 13.2
Magna International

Inc.* 0.32 0.29 4.3 3.8 7.5 6.2 11.5 9.6
Modine Manufacturing

Company 0.58 0.54 6.9 6.4 13.0 11.4 15.8 14.9
Stoneridge, Inc. 0.62 0.55 6.3 5.7 11.2 9.7 25.7 159
Tenneco Inc.* 0.44 0.41 54 5.1 9.0 8.4 12.5 10.7
TRW Automotive

Holdings Corp.* 0.42 0.41 4.7 4.6 8.3 8.0 12.3 10.8
Visteon Corporation* 0.23 0.22 4.2 5.9 14.5 N/M N/M N/M
Global automotive

suppliers:

Autoliv, Inc. 0.94x 0.89x 6.6x 5.9x 10.8x 9.6x 14.9x 13.1x
Brembo SpA 1.06 1.00 6.5 6.0 10.1 9.1 12.8 11.0
Continental AG 1.20 1.14 7.2 6.7 10.9 9.9 16.0 14.4
Denso Corporation 1.20 1.10 8.3 7.5 N/A N/A 19.4 17.3
ElringKlinger AG 2.57 N/A 10.3 N/A 14.8 N/A 24.6 N/A
Faurecia SA 0.25 N/A 4.2 N/A 14.2 N/A 19.4 N/A
GKN PLC 0.68 N/A 6.0 N/A 94 N/A 12.3 N/A
Grammer AG 0.35 N/A 4.5 N/A 7.1 N/A 10.6 N/A
SOGEFI SpA 0.98 0.96 6.2 6.1 9.0 8.9 12.7 12.1
Tomkins plc 0.92 0.90 7.2 6.8 10.6 9.7 13.6 12.6
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Trelleborg AB 0.84 0.82 7.6 7.2 11.2 10.3 11.9 10.6
Valeo SA 0.39 0.38 4.1 3.8 13.2 12.0 17.0 14.9

JPMorgan calculated the firm values of the selected companies as multiples of estimated sales, EBITDA and EBIT
for the 2007 and 2008 calendar years for the selected companies. JPMorgan calculated the firm value of each
company by adding the market value of its common equity as of February 2, 2007 to the sum of its long-term and
short-term debt and the book value of its preferred stock and minority interest, and subtracting cash and cash
equivalents, of each company as of the most recent relevant filing date for each such company. Estimated sales,
EBITDA and EBIT for each company were based on estimates published by Wall Street equity research firms. The
following table presents the summary results of this analysis:
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Price Price Per
Per
Firm Firm Firm Firm Firm Firm Share/2007 Share/2008
Value/2007 Value/2008 Value/2007Value/2008 Value/2007 Value/2008 Earnings  Earnings
Sales Sales EBITDA EBITDA  EBIT EBIT Per Per
Share Share
North American
automotive
suppliers:
Median 0.60x 0.56x 6.6x 5.7x 11.4x 9.3x 15.1x 11.0x
Median of Select
Peers(1) 0.43x 0.41x 5.2x 5.0x 10.5x 8.4x 14.8x 10.7x
Global suppliers:
Median 0.93x 0.93x 6.5x 6.4x 10.8x 9.7x 14.2x 12.9x

(1) The companies considered in this computation are marked with an asterisk (*) in the list of North American
automotive suppliers above. JPMorgan selected a group of peers from the list of comparable companies that were
all North American Tier [ automotive suppliers with similar product and customer base characteristics to Lear to
provide a subset of the comparable companies that more closely resembled Lear with respect to such
characteristics.

Based on this analysis, various characteristics of the selected companies as compared with Lear, industry
performance and general business, economic, market and financial conditions distinct to the geographic regions in
which the selected companies operate, and JPMorgan s experience and judgment (and not based solely on the results of
mathematical analyses set forth in the table above), JPMorgan applied a range of multiples of Lear s estimated 2007
EBITDA, as reflected in its Long-Range Plan with Current Industry Outlook, of 4.75x to 5.75x to determine an
implied range of equity values per share of Lear. Based on the analysis, JPMorgan derived an implied per share range
of equity values for Lear of between $23.60 and $34.14. In calculating the range of implied equity values, JPMorgan
used the multiple of estimated 2007 EBITDA based on its belief that such multiple was customary for the calculation
of implied equity value of a firm in the Company s industry and did not utilize the multiples of Firm Value/Sales or
Firm Value/ EBIT in the calculation of implied equity value. The ranges of the actual multiples of firm value to 2007
EBITDA for the North American automotive suppliers, the selected peer North American automotive suppliers and
the global automotive suppliers were as follows:

Multiples of Firm
Value/2007
EBITDA
High Low
North American Automotive Suppliers 12.5x 4.2x
North American Select Peers 9.0x 4.2x
Global Suppliers 10.3x 4.1x
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Transaction comparables. Using publicly available information, JPMorgan examined the following selected
automotive supplier transactions.

Date Announced
October 2006

October 2006
September 2006

June 2006

May 2006

April 2006

January 2006

December 2005

September 2005

March 2005

January 2005

November 2004
October 2004

October 2004

Table of Contents

Acquirer
Robert Bosch GmbH

Hitachi, Ltd.
Asahi Tec Corporation

Platinum Equity LLC

Red Diamond Capital
Partners, L.P.

Continental AG

Bain Capital, LLC

Cooper-Standard Automotive
Inc.

The Carlyle Group

Johnson Controls, Inc.

Valeo SA

BorgWarner Germany GmbH
Magna International

Magna International

Target

Pacifica Group
Ltd.

Clarion Co., Ltd.
Metaldyne
Corporation
Textron
Fastening
Systems business
of Textron Inc.
Automotive
division of Avon
Rubber plc
Automotive
electronics
business of
Motorola, Inc.
Sensors and
controls business
of Texas
Instruments
Incorporated
Automotive
brake and fuel
tubing business
of ITT Industries,
Inc.

AxleTech
Industries, Inc.
Battery business
of Delphi
Corporation
Engine
electronics
division of
Johnson
Controls, Inc.
BERU AG
Tesma
International Inc.
Decoma
International Inc.

Firm
Value/
Sales

0.69x

0.47
0.64

0.35

0.38

0.63

2.62

0.48

1.40

0.36

0.94

1.47
0.81

0.34

Firm
Firm
Value/ Value/
EBIT EBITDA
12.0x 5.4x
16.3 8.4
27.4 6
N/A N/A
4.2 4.2
N/A 8.9
11.4 10.1
9.3 4.6
N/A 9.0
N/A 4.0
12.7 9.5
9.6 6.5
7.9 5.5
5.5 3.4
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September 2004 The Cypress Group Cooper-Standard 0.63 4.7 8.5
Automotive Inc.
July 2004 The Cypress Group Dana AG 0.47 8.1 6.1
July 2004 Thomas H Lee Partners Progressive 1.40 N/A 7.0
Moulded
Products Ltd.
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Date Announced

July 2004
June 2004

May 2004
March 2004

September 2003
May 2003

May 2003
May 2003
May 2003

March 2003

November 2002

November 2002

August 2002

August 2002

August 2002
July 2002

July 2002
May 2002

January 2002
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Acquirer

Montagu Private Equity

Kohlberg & Company LL.C

GS Capital Partners

Continental AG
Vestar Capital Partners
Hg Capital

Tomkins plc
The Carlyle Group

Rheinmetall AG

Castle Harlan, Inc.

The Blackstone Group

The Carlyle Group

CVC Capital

Johnson Controls, Inc.

Questor Management Co.

LLC
Magna International Inc.

Doughty Hanson & Co.
Hitachi, Ltd.

CSFB

Target

Stabilus GmbH
Stanadyne
Corporation
Autocam
Corporation
Phoenix AG

FL Selenia SpA
W.E.T.
Automotive
Systems AG
Stackpole Limited
Automotive parts
business of UIS,
Inc.
Kolbenschmidt
Pierburg AG
Advanced
Accessory
Systems, LLC
Automotive
business of TRW
Inc.

Edscha AG
Kwik-Fit Holdings
Limited
Automotive
battery business of
Varta AG

Teksid Aluminum
SpA

Donnelly
Corporation
A.T.U. Group
Unisia

JECS Corporation
Oxford
Automotive, Inc.

Firm

Firm
Value/ Value/
Sales EBIT
1.10 N/A
1.10 12.3
1.21 N/A
0.48 12.5
1.40 20.3
1.00 6.1
1.24 10.9
0.89 N/A
0.36 8.5
0.79 N/A
0.46 10.6
0.58 7.8
0.40 5.1
0.53 10.8
0.56 N/A
0.49 25.5
1.11 13.9
0.35 28.5
0.30 253

Firm
Value/
EBITDA

6.4
7.0

7.0
5.8

7.9
4.9

6.2

6.1

3.1

5.6

4.9

4.9

3.6

5.7

6.8

8.9

10.5
4.8

4.9

Based on public filings with the SEC, other publicly available information and selected published equity research
estimates, JPMorgan calculated the implied firm values of the target companies in the selected transactions as
multiples of each target s estimated trailing twelve-month sales, estimated trailing twelve-month EBIT, and estimated
trailing twelve-month EBITDA. The following table summarizes the results of this analysis:

Table of Contents

69



Edgar Filing: LEAR CORP - Form PRER14A

Firm Value/ Firm Value/ Firm Value/
Sales EBIT EBITDA
Median 0.63x 10.8x 6.1x

Based on this analysis, various characteristics of the selected companies and the selected transactions, industry
performance and general business, economic, market and financial conditions distinct to the geographic regions in
which the companies involved in the selected transactions operate, and JPMorgan s
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experience and judgment (and not based solely on the results of mathematical analyses set forth in the table above),
JPMorgan selected a range of multiples of Lear s estimated 2006 EBITDA of 5.5x to 6.5x for Lear, which implied a
per share range of equity values for Lear of between $28.30 and $38.25. In calculating the range of implied equity
values, JPMorgan used the multiple of 2006 EBITDA based on its belief that such multiple was customary for the
calculation of implied equity value of a firm in the Company s industry and did not utilize the multiples of Firm
Value/Sales or Firm Value/ EBIT in the calculation of implied equity value.

The range of actual multiples of firm value to 2006 EBITDA for the selected comparable transactions was 3.1x to
10.1x.

Discounted Cash Flow Analysis. JPMorgan conducted a discounted cash flow analysis based on the Long-Range
Plan with Current Industry Outlook for the purpose of determining a range of implied equity values per share for
Lear s common stock. JPMorgan calculated the unlevered free cash flows that Lear is expected to generate during
fiscal years 2007 through 2016 using the actual financial results for fiscal year 2006 and the projections for fiscal
years 2007 to 2010 in the Long-Range Plan with Current Industry Outlook, extrapolating for the years 2011 to 2016
based on assumptions provided by management. The calculations showed unlevered free cash for each year as
follows:

2007 2008 2009 2010 2011 2012 2013 2014 2015 2016
Unlevered free cash flow $243 $439 $468 $527 $425 $429 $434 $442 $446 $457

In calculating Lear s terminal value, JPMorgan applied a perpetual growth rate ranging from 0.5% to 1.5% of the
unlevered free cash flow of Lear for periods subsequent to 2016, which were based on growth rates projected in the
periods measured. Projected cash flows were then discounted to present value using discount rates ranging from
10.0% to 11.0%, that were estimated based on the range of JPMorgan s calculation of Lear s weighted average cost of
capital.

The foregoing discounted cash flow analysis indicated a range of equity values of between $25.30 and $34.45 per
share of Lear s common stock on a stand-alone basis.

Other Information. JPMorgan also referenced a 52-week high and low range of Lear s common stock and the high
and low range of Wall Street research analysts price targets as of February 2, 2007. Specifically, the reference range
for the 52-week high and low was $15.60 to $35.56 per share and the analyst target prices ranged from $16.00 to
$37.00 per share. JPMorgan noted that historical stock trading and analyst price targets are not valuation
methodologies but were presented merely for informational purposes.

JPMorgan also reviewed the premium and discount of the Consideration to the historical prices of Lear s common
stock. JPMorgan s analysis indicated that the Consideration represented:

a premium of 3.8% based on the closing price of Lear s common stock of $34.67 on February 2, 2007 (the trading
day prior to the announcement of an offer to purchase Lear by affiliates of Parent);

a discount of 10.2% based on the closing price of Lear s common stock on February 8, 2007 (the trading day prior
to announcement of the merger) of $40.07;

a premium of 7.0% based on the closing price of Lear s common stock of $33.66 one week prior to February 2,
2007;

a premium of 21.9% based on the closing price of Lear s common stock of $29.53 one month before February 2,
2007;

a premium of 46.4% based on the closing price of Lear s common stock of $24.59 on October 16, 2006 (the date
on which Lear announced the execution of an agreement relating to the private placement of $200 million of
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a premium of 1.2% based on the 52-week high of Lear s common stock of $35.56 as of February 2, 2007,
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a premium of 55.1% based on the 52-week volume weighted average price of Lear s common stock of $23.21 as
of February 2, 2007; and

a premium of 130.8% based on the 52-week low of Lear s common stock of $15.60 as of February 2, 2007.

In addition, JPMorgan conducted a discounted cash flow analysis using unlevered free cash flow projections based
on the July 06 Long-Range Plan and otherwise using the assumptions, range of growth rates and range of discount
rates referred to above under the caption Discounted Cash Flow Analysis. Because JPMorgan was advised by the
special committee that the July 06 Long-Range Plan no longer reflected the current industry production outlook of
independent industry analysts, this discounted cash flow analysis, which indicated a range of equity values of between
$35.90 and $46.50 per share of Lear s common stock on a stand-alone basis, was presented for informational purposes
only and was not relied upon by JPMorgan in rendering its opinion.

JPMorgan s presentations on February 1, 2007 and February 3, 2007 also included an analysis of a hypothetical
leveraged buyout of Lear by a financial buyer and the value that Lear s stockholders could receive in such a
transaction. In conducting its analysis, JPMorgan considered both the Long-Range Plan with Current Industry Outlook
and the July 06 Long-Range Plan. For purposes of this analysis, JPMorgan assumed the transaction would be
completed on January 1, 2007 and that a subsequent sale of Lear would occur on December 31, 2011 at a price
ranging from 5.0x to 6.0x Lear s projected 2011 EBITDA. JPMorgan also assumed that a purchaser s required rate of
return would be 20% in a transaction of this type. Based on this analysis, in the February 3, 2007 presentation,
JPMorgan calculated an implied per share range of values for Lear of $24.57 to $33.87 based on the Long-Range Plan
with Current Industry Outlook (the same analysis in the February 1, 2007 presentation resulted in an implied per share
range of values for Lear of $23.36 to $32.74 with the difference resulting largely from slightly different assumptions
with respect to the amount of leverage in the calculations) and an implied per share range of values for Lear of $30.96
to $40.92 based on the July 06 Long-Range Plan (the same analysis in the February 1, 2007 presentation resulted in an
implied per share range of values for Lear of $29.75 and 39.70 with the difference resulting largely from slightly
different assumptions with respect to the amount of leverage in the calculations). JPMorgan prepared these analyses
for informational purposes only and did not include these analyses in the February 7, 2007 presentation or rely on
them in rendering its opinion.

Finally, JPMorgan also conducted an analysis on the same basis as described above under the caption Transaction
Comparables, except that the firm value of Lear was increased for purposes of the analysis by $256 million of factored
receivables outstanding as of December 31, 2006, based on information provided to JPMorgan by management of
Lear. Because comparable information regarding factored receivables was not available for the companies reviewed
other than Lear, the analysis, which indicated a range of equity values for Lear of between $24.95 and $34.90 per
share, was provided for informational purposes only and was not relied upon by JPMorgan in rendering its opinion.

The foregoing paragraphs summarize the material financial analyses performed by JPMorgan in connection with
rendering its opinion, which was presented to the special committee by JPMorgan. The preparation of a fairness
opinion is a complex process which involves various determinations as to the most appropriate and relevant methods
of financial and comparative analysis and the application of those methods to the particular circumstances. Therefore,
the opinion is not susceptible to partial analysis or a summary description. The foregoing summary and its analyses
must be considered as a whole, and selecting portions of the forgoing summary and these analyses, without
considering all of the analyses as a whole, could create an incomplete view of the process or assumptions underlying
the analyses and JPMorgan s opinion. In arriving at its opinion, JPMorgan considered all of the financial analyses it
performed and did not attribute any particular weight to any individual analysis or factor it considered or reach any
specific conclusion with respect to any such analysis. Rather, JPMorgan made its determination as to the fairness to
the stockholders of Lear, from a financial point of view, on the basis of its experience and professional judgment after
considering the results of all of the analyses summarized above. Analyses based upon forecasts of future results are
inherently uncertain, as they are subject to numerous factors or events beyond the control of the parties and their
advisors, including
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JPMorgan. Accordingly, forecasts and analyses used by JPMorgan are not necessarily indicative of actual values or
actual future results, which may be significantly higher or lower than suggested by those analyses. Moreover,
JPMorgan s analyses are not and do not purport to be appraisals or otherwise reflective of the prices at which
businesses actually could be bought or sold.

The special committee selected JPMorgan to render its opinion because of its reputation as an internationally
recognized investment banking and advisory firm with substantial experience in transactions similar to the proposed
merger and because JPMorgan is familiar with Lear and its business.

JPMorgan will receive a fee from Lear for its services as the financial advisor to the special committee in the
proposed merger, $2.0 million of which was payable upon the announcement of any transaction, and the balance of
which is payable upon the consummation of the merger or an alternate transaction, if any, involving Lear. The fee to
which JPMorgan is entitled will be $12.0 million in the aggregate, in the event of a transaction between Lear and
Mr. Icahn or any of his affiliates in which the consideration paid or payable to Lear s stockholders is up to $36.00 per
share; or $15.0 million in the case of any other transaction. Lear has also agreed to pay JPMorgan a fee in an amount
equal to 20% of any payment received by Lear from another person following or in connection with the termination,
abandonment or failure to occur of the merger.

In addition, Lear has agreed to indemnify JPMorgan and its affiliates from and against certain liabilities arising
from its engagement, including liabilities under securities laws. Lear has also agreed to reimburse JPMorgan for its
expenses incurred in connection with its services, including the fees and disbursements of counsel retained by
JPMorgan.

JPMorgan and its affiliates have performed in the past, and may continue to perform, certain financial advisory
and financing services for Lear, all for customary compensation. Such past services have involved (i) acting as
financial advisor in connection with a review of strategic alternatives pursuant to an engagement letter entered into in
April 2006 (the fees for which are to be credited against the fees payable to JPMorgan as a result of this transaction or
any alternative transaction involving Lear), (ii) acting as a co-lead arranger in connection with an amendment to Lear s
primary credit facility that included a new $1.0 billion term loan in April 2006, (iii) acting as an underwriter for
$400 million of Lear s senior secured 18-month term loan in July 2005, (iv) acting as joint lead arranger on Lear s
$1.7 billion revolving credit facility in March 2005, (v) acting as the issuing agent for letters of credit under Lear s
$1.7 billion revolving credit facility and (vi) providing certain cash management services in North America. In
connection with the investment banking services set forth above, JPMorgan received fees of approximately
$5.0 million and $13.1 million in 2005 and 2006, respectively. JPMorgan did not provide any material services for
Parent, Merger Sub or its affiliates in 2005 or 2006.

In addition, at the request of the special committee made to JPMorgan following the execution of the merger
agreement, JPMorgan agreed to provide financing, for which it may receive additional fees, in connection with any

superior proposal for Lear, which Lear may solicit in accordance with the terms of the merger agreement. Following
JPMorgan s agreement to provide financing in connection with any superior proposal for Lear, on February 27, 2007,
the special committee expanded the scope of services to be provided by Evercore to include financial advisory
services in connection with soliciting and evaluating alternative transaction proposals.

In the ordinary course of JPMorgan s business, JPMorgan and its affiliates may actively trade the debt and equity
securities of Lear or AREP for its own account or for the accounts of its customers and, accordingly, JPMorgan may
at any time hold long or short positions in such securities.

Pursuant to the terms of the original engagement of Evercore by Lear on February 7, 2007, Evercore will receive a
fee of $250,000 from Lear for its advisory services to the special committee. The fees payable to Evercore were
increased as part of the expansion of Evercore s duties by the special committee in connection with the go shop
process. Evercore will receive an additional fee of $500,000 payable upon the consummation of the merger and an
additional fee of $1.5 million if it delivers a fairness opinion to Lear in connection with the transaction. Also, if a
merger or an alternative transaction involving Lear results in consideration in excess of $36.00 per share to Lear s
stockholders, Evercore will receive a success fee equal to
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3% of the amount per share above $36.00 multiplied by the fully-diluted number of outstanding shares of Lear, which
fee will be reduced by any other fees paid or payable by Lear to Evercore.
The AREP Group s Purpose and Reasons for the Merger

If the proposed merger is completed, Lear will become a subsidiary of Parent. For Parent and Merger Sub, the

purpose of the transaction is to effectuate the transactions contemplated by the merger agreement. For Mr. Icahn,

Mr. Intrieri, API, AREH and AREP, the purpose of the merger is to allow AREP to indirectly own Lear and to bear

the rewards and risks of such ownership after Lear s common stock ceases to be publicly traded. The transaction has
been structured as a cash merger in order to provide Lear s current stockholders (other than AREP, Parent, Merger Sub
and their direct subsidiaries) with cash for their shares of Lear common stock and to provide a prompt and orderly
transfer of ownership of Lear in a single step, without the necessity of financing separate purchases of Lear common
stock in a tender offer or implementing a second-step merger to acquire any shares of common stock not tendered into
any such tender offer, and without incurring any additional transaction costs associated with such activities.

The AREP Group believes that it is best for Lear to operate as a privately held entity. As a privately held entity,
Lear will have the flexibility to focus on continuing improvements to its business without the constraints and
distractions caused by the public equity market s valuation of Lear. In addition, the AREP Group believes that Lear s
future business prospects can be improved through AREP s active participation in the strategic direction and operation
of Lear. The AREP Group believes that there will be significant opportunities associated with AREP s investment in
Lear, but they also realize that there are substantial risks, including the risks and uncertainties related to Lear s
prospects, including the prospects described in management s projections summarized under Important Information
Regarding Lear  Financial Forecasts and the operational and other risks related to the incurrence by the Surviving
Corporation of significant additional debt as described below under ~ Financing of the Merger.

The AREP Group believes that structuring the transaction as a merger is preferable to other transaction structures
because it will enable Parent to acquire all of the equity of Lear at one time and provides the opportunity for Lear s
stockholders to receive fair value for their shares.

The Position of the AREP Group as to the Fairness of the Merger

Under the rules governing going private transactions, members of the AREP Group may be deemed to be affiliates
of Lear and therefore required to express their beliefs as to the substantive and procedural fairness of the merger to
Lear s unaffiliated stockholders. Members of the AREP Group are making the statements included in this section for
the purpose of complying with the requirements of Rule 13e-3 and related rules under the Exchange Act and recognize
that investors are entitled to rely thereon. However, they do not admit that they are affiliates of Lear within the
meaning of Rule 13e-3.

The views of the AREP Group as to the fairness of the proposed merger should not be construed as a
recommendation to any stockholder as to how such stockholder should vote on the proposal to approve and adopt the
merger agreement.

The AREP Group did not participate in the deliberations of Lear s board of directors or the special committee
regarding, or receive advice from Lear s or the special committee s legal or financial advisors as to, the substantive and
procedural fairness of the proposed merger. The AREP Group did not undertake any independent evaluation of the
fairness of the proposed merger to the unaffiliated stockholders of Lear or engage a financial advisor for such
purposes.The AREP Group believes, however, that the proposed merger is substantively fair to Lear s unaffiliated
stockholders based on the following factors:

the current state of the automotive industry and the financial distress of several of Lear s major customers and
suppliers which could result in lower production volumes and have an adverse impact on Lear s operating results
and the price of Lear s common stock;

the fact that the automotive operations of Lear s three largest customers have recently experienced significant
operating losses, and these automakers are continuing to restructure their North American
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operations, which may have an adverse impact on Lear s operating results and the price of Lear s common stock;

the current and historical market prices of Lear common stock, including the market price of Lear common stock
relative to those of other industry participants and general market indices; the high volatility of Lear common
stock, the fact that the merger consideration per share represented a premium of 3.8% based on the closing price
of Lear s common stock of $34.67 on February 2, 2007, the trading day prior to the announcement of the offer to
purchase Lear by affiliates of Mr. Icahn, a premium of 55.1% based on the 52-week volume weighted average
price of Lear common stock as of February 2, 2007, a premium of 46.4% based on the closing price of Lear
common stock on October 16, 2006 (the date on which Lear announced the private placement of $200 million of
Lear common stock to affiliates of Parent) and a premium of 56.5% to the price per share paid by certain
affiliates of Mr. Icahn in the private placement;

the $36.00 per share merger consideration is fair in relation to the Company s going concern value;

the fact that the terms of the merger agreement would provide Lear a 45-day post-signing go shop period during
which Lear would have the right to solicit additional interest in a transaction involving Lear and, after such

45-day period, permit Lear to respond to unsolicited proposals during the period prior to the stockholders vote,
subject to certain conditions as more fully described below under The Merger Agreement Solicitation of Other
Offers ;

the board of directors (without the participation of Mr. Intrieri) unanimously determined that the merger
agreement and the merger are substantively and procedurally fair to the unaffiliated stockholders of Lear and in
the best interests of such stockholders;

the merger will provide consideration to the stockholders entirely in cash, which provides certainty of value;

the fact that appraisal rights under Delaware law are available to holders of shares of Lear s common stock who
dissent from the merger and comply with all of the required procedures under Delaware law, which provides
stockholders who dispute the fairness of the merger consideration with an opportunity to have a court determine
the fair value of their shares, which may be more than, less than, or the same as the amount such stockholders
would have received under the merger agreement;

the fact that under the merger agreement Lear is only obligated to negotiate with Parent on one occasion if the
initial superior proposal is $37 per share or greater to Lear s stockholders; and

the fact that Lear would not have to establish the existence and amount of its damages in the event of a failure of
the merger to be consummated under certain circumstances in light of the $250 million reverse break-up fee
payable by Parent if Parent were to breach its obligations under the merger agreement and fail to complete the
merger.

The AREP Group also believes that a number of factors relating to the procedural safeguards involved in the
negotiation of the merger, including those discussed below, provided assurance of the substantive and procedural
fairness of the proposed merger to Lear s unaffiliated stockholders:

the $36.00 per share merger consideration and other terms and conditions of the merger agreement resulted from
extensive negotiations between the special committee and its advisors and AREP, Parent and Merger Sub and
their respective advisors;

the special committee consists solely of directors who are not officers or controlling stockholders of Lear, or
affiliated with AREP or its affiliates;
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the special committee retained and received advice from JPMorgan, as financial advisor, as well as the fairness
opinion referred to under ~ Opinion of Financial Advisor, and Winston & Strawn and Richards Layton, as legal
advisors, each of which has extensive experience in transactions similar to the proposed merger; the fact that the
AREP Group did not participate in or have any influence on the deliberative process of, or the conclusions
reached by, the special committee or the negotiating positions of the special committee; and

the fact that there is a provision in the merger agreement allowing the board of directors or the special committee
to withdraw or change its recommendation of the merger agreement, and to terminate the merger agreement, in
certain circumstances relating to the presence of a superior proposal, subject, in certain cases, to a payment by
Lear to Parent of a termination fee.

The AREP Group did not consider the liquidation value of Lear because they considered Lear to be a viable, going
concern and therefore did not consider liquidation value to be a relevant methodology. Further, the AREP Group did
not consider net book value of Lear, which is an accounting concept, as a factor because they believed that net book
value is not a material indicator of the value of Lear as a going concern but rather is indicative of historical costs.
Lear s net book value per share as of December 31, 2006 was approximately $7.88, or approximately 78% lower than
the $36.00 per share cash merger consideration.

The foregoing discussion of the information and factors considered and given weight by the AREP Group in
connection with the fairness of the merger is not intended to be exhaustive but includes the material factors considered
by the AREP Group. The AREP Group did not find it practicable to assign, and did not assign, relative weights to the
individual factors considered in reaching their conclusions as to the fairness of the proposed merger. Rather, their
fairness determinations were made after consideration of all of the foregoing factors as a whole.

Opinion and Report of Advisors to the AREP Group

Opinion of Morgan Joseph & Co. Inc.

In connection with the review and analysis of the merger by the AREP Group, the audit committee and the special
committee of the board of directors (the API Committees ) of API engaged Morgan Joseph & Co. Inc. ( Morgan
Joseph ) to advise the API Committees and to furnish a written opinion as to the fairness to AREP, from a financial
point of view, of the consideration to be paid by AREP in the merger. Morgan Joseph was engaged to provide an
opinion as to the fairness to AREP, from a financial point of view, of the consideration to be paid by AREP in the
merger, solely to comply with provisions of indentures governing AREP indebtedness. Morgan Joseph did not
consider or opine as to the value of the transaction or the fairness of the transaction to the unaffiliated stockholders of
Lear. Approximately 90% of the outstanding depositary units of AREP ( MLP Units ) are owned by affiliates of
Mr. Icahn, and, therefore, AREP is deemed to be an affiliate of Mr. Icahn. API is wholly owned by affiliates of
Mr. Icahn.

The API Committees selected Morgan Joseph as their financial advisor because Morgan Joseph has substantial
experience in transactions similar to the merger. Morgan Joseph regularly engages in the valuation of businesses and
securities in connection with mergers and acquisitions, leveraged buyouts, negotiated underwritings, secondary
distributions of listed and unlisted securities and private placements.

At a meeting of the API Committees on February 9, 2007, Morgan Joseph furnished to the API Committees its
opinion (the Morgan Joseph Opinion ) that, as of such date, and based upon the assumptions made, matters considered
and limitations of its review set forth therein, the consideration to be paid by AREP in the merger was fair, from a
financial point of view, to AREP.

The description of the Morgan Joseph Opinion set forth in this section is qualified in its entirety by reference to
the full text of the Morgan Joseph Opinion. You are urged to read the Morgan Joseph Opinion in its entirety for a
description of the procedures followed, assumptions made, matters considered and qualifications and limitations on
the Morgan Joseph Opinion and the review and analyses undertaken by Morgan Joseph in furnishing to the API
Committees the Morgan Joseph Opinion. The Morgan Joseph Opinion is filed as an exhibit to the Schedule 13E-3
filed by Lear with the SEC, copies of which may be
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obtained from the SEC. For instructions on how to obtain materials from the SEC, see Where You Can Find More
Information beginning on page 174.

The Morgan Joseph Opinion is addressed and was furnished solely to the API Committees and addresses
only the fairness, from a financial point of view, of the consideration to be paid by AREP in the merger. It does
not address the merits of the underlying business decision by AREP, the API Committees or any of AREP s
affiliates or constituents to propose, consider, approve, recommend, declare advisable or consummate the
merger, and does not constitute a recommendation to AREP, the API Committees, AREP s full board of
directors, the holders of MLP units, or any other AREP constituent, person or entity as to any specific action
that should be taken (or not be taken) in connection with the merger or as to any strategic or financial
alternatives to the merger or as to the timing of any of the foregoing.

In connection with furnishing the Morgan Joseph Opinion, Morgan Joseph reviewed and analyzed, among other
things, the following:

the February 6, 2007 draft of the merger agreement (which at such date Morgan Joseph assumed was, with
respect to all material terms and conditions thereof, substantially in the form of the definitive agreement executed
and delivered by the parties thereto);

the Annual Report on Form 10-K filed by Lear with the SEC for its fiscal year ended December 31, 2005, the
Quarterly Reports on Form 10-Q filed by Lear with the SEC for its fiscal quarters ended April 1, 2006, July 1,
2006, September 30, 2006, and certain other filings made by Lear with the SEC under the Exchange Act;

the Annual Report on Form 10-K filed by AREP with the SEC for its fiscal year ended December 31, 2005, the
Quarterly Reports on Form 10-Q filed by AREP with the SEC for its fiscal quarters ended March 31, 2006,
June 30, 2006 and September 30, 2006, and certain other Exchange Act filings made by AREP with the SEC;

certain other publicly available business and financial information concerning Lear and AREP, respectively, and
the industries in which they operate, which Morgan Joseph believed to be relevant;

certain internal information and other data relating to Lear and AREP, respectively, and their respective business
and prospects, including budgets, projections and certain presentations prepared by Lear and AREP, respectively,
which were provided to Morgan Joseph by AREP s senior management;

the reported sales prices and trading activity of Lear s common stock;

certain publicly available information concerning certain other companies which Morgan Joseph believed to be
relevant and the trading markets for certain of such other companies securities;

the financial terms of certain recent unrelated transactions which Morgan Joseph believed to be relevant; and

the resolutions of the board of directors of API, dated February 2, 2007, establishing and appointing the
membership of the special committee of the board of directors of API and prescribing its authority and mandate
with respect to the proposed merger, a complete and correct copy of which were provided to Morgan Joseph by
AREP s senior management.

Morgan Joseph also participated in various conferences with certain officers, directors (including the members of
the API Committees), employees and outside consultants of AREP and its affiliates concerning the business,
operations, assets, financial condition and prospects of AREP and Lear, respectively, and undertook such other
studies, analyses and investigations as Morgan Joseph deemed relevant to the Morgan Joseph Opinion.

In performing its analyses, numerous assumptions were made with respect to industry performance, general
business, economic, market and financial conditions and other matters, many of which are beyond the control of
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which may be significantly more or less favorable than those suggested by such analyses. Additionally, estimates of
the value of businesses or securities do not purport to be appraisals or to reflect the prices at which those businesses or
securities might actually be sold. Accordingly, the analyses and estimates are inherently subject to substantial
uncertainty.

In preparing the Morgan Joseph Opinion, Morgan Joseph assumed and relied upon the accuracy and completeness
of all financial and other publicly available information and data used by it and did not attempt independently to verify
such information, nor did Morgan Joseph assume any responsibility or liability to do so. Morgan Joseph also assumed
and relied upon the assurances of senior management of AREP and its affiliates that no relevant information had been
omitted or remained undisclosed to Morgan Joseph, and Morgan Joseph did not attempt independently to verify any
such information, nor did Morgan Joseph assume any responsibility or liability to do so. Morgan Joseph assumed that
the forecasts and projections of Lear, which were provided by AREP s senior management and reviewed by Morgan
Joseph, had been reasonably prepared based on the best current estimates, information and judgment of AREP s and
Lear s senior management, respectively, as to the future financial condition, cash flows and results of operations of
AREP and Lear and their consolidated subsidiaries, respectively. Morgan Joseph neither made an investigation of any
such forecasts or projections or the assumptions on which they are based, nor did it assume any responsibility to do so.
Morgan Joseph further assumed that the transfer of substantially all of the assets of Lear s North American interior
business segment to IAC North America will be completed and that the merger will be consummated in accordance
with the terms and subject to the conditions contained in the merger agreement, without any economic or material
further amendments thereto or modification thereof, and without any waiver by AREP or Lear of any of the conditions
to their respective obligations thereunder.

Morgan Joseph made no independent investigation of any legal, accounting or tax matters affecting Lear, AREP or
any of their respective affiliates, or the merger, and Morgan Joseph assumed the accuracy and completeness of all
legal, accounting and tax advice provided to AREP and the API Committees by AREP s management and the API
Committees independent professional advisors. Morgan Joseph did not conduct a physical inspection of any of the
properties, assets or facilities of Lear or AREP, nor did it make or obtain any independent valuation or appraisal of
such properties, assets or facilities. Morgan Joseph also took into account its assessment of general economic, market
and financial conditions and its experience in transactions that, in whole or in part, it deemed to be relevant for
purposes of its analyses, as well as its experience in securities valuation in general.

The Morgan Joseph Opinion necessarily is based upon economic, market, financial and other conditions as they
existed on February 9, 2007 and does not address the fairness of the consideration to be paid by AREP to holders of
Lear s common stock in the proposed merger on any other date. Morgan Joseph expressed no opinion as to the price at
which the depositary units of AREP or any other securities will trade at any future time.

In connection with furnishing to the API Committees the Morgan Joseph Opinion, Morgan Joseph performed a
variety of financial analyses, which are summarized below. These analyses were presented to the API Committees at a
meeting held on February 9, 2007. The summary set forth below does not purport to be a complete description of the
analyses performed by Morgan Joseph in this regard. The preparation of an opinion regarding financial fairness
involves various determinations as to the most appropriate and relevant methods of financial analyses and the
application of these methods to the particular circumstances, and, therefore, such an opinion is not readily susceptible
to a partial analysis or summary description. Accordingly, notwithstanding the separate analyses summarized below,
Morgan Joseph believes that its analyses must be considered as a whole and that selecting portions of its analyses and
factors considered by it, without considering all of its analyses and factors, or attempting to ascribe relative weights to
some or all of its analyses and factors, could create an incomplete view of the evaluation process underlying the
Morgan Joseph Opinion.

The financial forecasts and forward-looking financial data of Lear and AREP, which were furnished to Morgan
Joseph and used by it in some of its analyses, were prepared by the management of Lear and AREP, respectively.
Morgan Joseph was advised by the API Committees that neither Lear nor AREP publicly discloses financial forecasts
or forward-looking financial data of the type provided to Morgan Joseph in
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connection with its review of the proposed merger, and, as a result, these financial forecasts and forward-looking
financial data were not prepared by Lear and AREP, respectively, with a view towards public disclosure or in
accordance with any AICPA or other prescribed accounting guidelines or published best practices for public company
financial forecasts or projections. Morgan Joseph was specifically informed by management of Lear and AREP,
respectively, that these financial forecasts and forward-looking financial data were based on numerous variables and
assumptions developed and applied in good faith by management of Lear and AREP, respectively. These variables
and assumptions are inherently uncertain, including, without limitation, factors related to general market, industry,
economic and competitive conditions. Accordingly, Morgan Joseph was informed that actual results could vary
significantly from those set forth in such financial forecasts and forward-looking financial data.

No company or transaction used in the analyses described below is identical to AREP, Lear or the proposed
merger. Accordingly, an analysis of the results thereof necessarily involves complex considerations and judgments
concerning differences in financial and operating characteristics and other factors that could affect the proposed
merger or the public trading or other values of AREP, Lear or companies to which they are being compared.
Mathematical analysis (such as determining an average or median) is not in itself a meaningful method of using
selected acquisition or company data. In addition, in performing such analyses, Morgan Joseph relied, without any
independent verification, on projections prepared by research analysts at established securities firms, any of which
may or may not prove to be accurate.

The following is a summary of the material analyses performed by Morgan Joseph in connection with the Morgan
Joseph Opinion.

Selected Comparable Transactions Analysis
Using publicly available information, Morgan Joseph reviewed the purchase prices and multiples paid in the

following selected merger and acquisition transactions which it deemed relevant in reviewing the financial terms of
the proposed merger (the Selected Transactions ), presented below in Acquiror/ Target format (with parenthetical
reverse chronological date of announcement):

Robert Bosch/ Pacifica Group Ltd. (October 18, 2006);

Asahi Tec Corp./ Metaldyne Corp. (September 1, 2006);

EQT Partners/MTU Friedrichshafen GmbH (December 28, 2005);

BorgWarner Germany/ Beru AG (November 1, 2004);

Magna International, Inc./ Tesma International Inc. (October 25, 2004);

Cypress Group, Goldman Sachs/ Cooper-Standard Holdings Inc. (September 9, 2004);

Cypress Group/ Dana Corp. (automotive parts division) (July 9, 2004);

Cypress Group/ Affina Group Inc. (July 9, 2004);

Carlyle Group/ United Components Inc. (May 1, 2003);

Blackstone Group/ TRW Inc. (automotive parts division) (November 17, 2002);

Timkin Co./ The Torrington Company (October 16, 2002);

Collins & Aikman Corp./ Textron Automotive Trim (August 7, 2001); and
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Morgan Joseph selected these transactions, among other reasons, because the targets involved in such transactions
operate in the automotive interior systems supplier industries, the industries in which Lear operates, and have similar
lines of business and product segments to Lear. No transaction deemed by Morgan Joseph to meet the selection
criteria described in this paragraph was excluded from Morgan Joseph s analysis. However, none of the target
companies or selected transactions is identical or directly comparable to Lear or
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the proposed merger, respectively. Accordingly, Morgan Joseph s analysis involved complex considerations and
judgments concerning differences in Lear s financial and operating characteristics relative to the targets in the selected
transactions and other factors that would affect the acquisition values in the precedent transactions, such as the
variability of earnings, product growth opportunities, the complementary aspects of an acquisition and conversely the
diversification aspects, and the market conditions affecting opportunities within the automotive sector over time.

Morgan Joseph applied a methodology similar to the one it used in its selected publicly traded companies analysis
described below, but relied on multiples derived from merger and acquisition transactions involving target companies
in industries similar, although not identical, based on their participation in one or more product segments in which
Lear competes. These product segments include, but are not limited to, automotive interior seating, electrical
distribution systems and select electronic and other products.

Morgan Joseph considered all of the Selected Transactions (which ranged in transaction value from $4.725 billion
to $452.8 million) as a group and did not view any single transaction to be more relevant than the others. The financial
information reviewed by Morgan Joseph included the purchase prices and multiples paid by the acquiring company of
the acquired company s financial results over the twelve-month period preceding the acquisition ( LTM ). The table
below summarizes the results of this analysis:

Multiples Observed from the Selected Transactions

25th 50th 75th
Percentile Percentile Percentile
Multiple of Transaction Value:
/LTM Sales 0.6x 0.7x 0.7x
/LTM EBITDA(1) 5.1x 6.0x 6.8x
/LTM EBIT(2) 8.3x 10.1x 10.6x

(1) EBITDA means earnings before interest, taxes, depreciation and amortization.

(2) EBIT means earnings before interest and taxes.

Using the multiples calculated above and applying Morgan Joseph s considerations and judgments discussed
above, Morgan Joseph derived a valuation range of 5.1x to 6.8x Lear s 2006 adjusted EBITDA of $856.0 million to
arrive at an implied share price range for Lear of $28.71 to $47.80, yielding a median implied share price of $38.50.
The merger consideration is within this range of implied share prices. The implied share price range set forth above
assumed adjustments to EBITDA to eliminate the results of Lear s North American interior business segment, which
has since been divested, and to eliminate certain charges considered to be of a non-recurring nature including goodwill
and fixed asset impairment and restructuring charges (the EBITDA Adjustments ). The range of EBITDA multiples
applied by Morgan Joseph reflect the 25th percentile, at the low end, and the 75th percentile, at the high end, of the
range of the Selected Transactions.

Selected Publicly Traded Companies Analysis

Using publicly available information, Morgan Joseph reviewed the stock prices (at February 2, 2007) and selected

market trading multiples of the following companies (the Selected Companies ):
American Axle & Manufacturing Holdings Inc.;

Dana Corp.;
Faurecia SA;

Johnson Controls Inc.;
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Magna International, Inc.;

TRW Automotive Holdings Corp.;
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Valeo SA; and

Visteon Corp.

Although none of the Selected Companies is directly comparable to Lear in all respects, they were chosen because
they are publicly traded companies with operations, lines of business, product segments and market size that for
purposes of analysis may be considered similar to certain of Lear s operations, lines of business, product segments and
market size.

The financial information reviewed by Morgan Joseph included market trading multiples exhibited by the Selected
Companies with respect to their LTM, their 2006 estimated financial performance and their 2007 estimated financial
performance. The table below provides a summary of these comparisons:

Multiples Observed from the Selected Companies

25th 50th 75th
Percentile Percentile Percentile

Multiple of Enterprise Value:

/LTM EBITDA 4.5x 4.9x 5.7x
/2006 Estimated EBITDA 4.7x 5.5x 6.2x
/2007 Estimated EBITDA 4.5x 4.7x 4.9x

The multiples shown in the table above exclude Johnson Controls from the averages. Johnson Controls is a direct
competitor of Lear in the automotive seating business. However, approximately 43% of Johnson Control s revenues in
fiscal 2006 and approximately 66% of operating income, excluding restructuring costs, were derived from businesses
other than Johnson Control s automotive interior systems and products. As a result, Morgan Joseph believed that
Johnson Controls multiples were not indicative of comparable public companies in the automotive parts industry.
Other than Johnson Controls, no company deemed by Morgan Joseph to meet the selection criteria described above
was excluded from Morgan Joseph s analysis.

The financial information reviewed by Morgan Joseph also included market trading multiples exhibited by Lear
with respect to its LTM, its 2006 estimated financial performance and its 2007 estimated financial performance, as set
forth in the table below:

Multiples for Lear

Multiple of Enterprise Value:

/LTM EBITDA 6.8x
/2006 Estimated EBITDA 6.8x
/2007 Estimated EBITDA 5.4x

Because of the inherent differences in the business operations, financial condition and prospects of Lear, and the
business operations and financial condition of the Selected Companies, Morgan Joseph did not rely solely on the
quantitative results of the selected publicly traded companies analysis. Morgan Joseph also made non-mathematical,
qualitative and subjective judgments concerning differences between the characteristics of the comparable companies
and Lear which, in its judgment, could affect the values of such companies. The non-mathematical qualitative and
subjective judgments made by Morgan Joseph included an evaluation of the liquidity, stockholder base, trading
volume, different stages of maturity and industry cycle of each Selected Company, as well as any recent extraordinary
corporate transactions involving each Selected Company.

Using the multiples calculated above and applying the qualitative and subjective judgments of Morgan Joseph
described above, Morgan Joseph derived a valuation range of 4.5x to 6.2x Lear s 2006 adjusted EBITDA of
$856.0 million to arrive at an implied share price range for Lear of $22.16 to $40.79, yielding a median implied share
price of $30.45. The merger consideration is within this range of implied share prices. The implied share price range
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EBITDA multiples applied by Morgan Joseph reflect the 25th percentile, at the low end, and the 75th percentile, at the
high end, of the range of the Selected Companies.

Discounted Cash Flow Analysis

Morgan Joseph selected the range of discount rates used for this analysis by calculating Lear s implied weighted
average cost of capital ( WACC ). Lear s WACC was calculated by using various assumptions, including, but not
limited to, an assumed cost of equity of 14.4% to 18.1%, an assumed pre-tax cost of debt of 8.5%, and an assumed
marginal tax rate of 38%. These assumptions were based upon Morgan Joseph s judgment relating to the debt to total
capitalization ratios of companies within the automotive products sector which are comparable in size and/or
performance to Lear, current effective tax rate