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About the Code of Business Conduct and Ethics

We at the Company are committed to the highestlasras of business conduct in our
relationships with each other and with our cust@ansuppliers, shareholders and others. This
requires that we conduct our business in accordaitbeall applicable laws and regulations and
in accordance with the highest standards of busioesduct. The Company’s Code of Business
Conduct and Ethics helps each of us in this enddaywproviding a statement of the
fundamental principles and key policies and procesithat govern the conduct of our business.
This Code applies to all employees, officers amdatiors.

Our business depends on the reputation of als dbuintegrity and principled business
conduct. Thus, in many instances, the policiesregiced in this Code go beyond the
requirements of the law. This Code is not a stuigin for the Company’s other policies and
procedures, including, but not limited to, StandawtiBusiness Conduct, Policy Against
Discrimination and Harassment, the Employee Mararad, the Accounting and Finance
Policies.

The Code is a statement of policies for individaradl business conduct and does not, in
any way, constitute an employment contract or anrasce of continued employment.
Employees of the Company are employed at-will.

Meeting Our Shared Obligations

Each of us is responsible for knowing and undadstay the policies and guidelines
contained in this Code. If you have questions,thshn; if you have ethical concerns, raise
them. The General Counsel, who is responsibleerseeing and monitoring compliance with
this Code, and the other resources set forth ;xGoide, are available to answer your questions
and provide guidance and for you to report suspetisconduct. Our conduct should reflect
the Company’s values, demonstrate ethical leadgerahd promote a work environment that
upholds the Company’s reputation for integrity,ieahconduct and trust.

1 Compliance with Laws, Rules and Regulations

The Company is subject to laws and regulations vothe U.S. and abroad. Violation
of governing laws and regulations is unethical ambjects both the individual involved and the
Company to significant risk of fines, penalties alaaged reputation. Obeying the law, both in
letter and in spirit, is the foundation on whiclst@ompany’s ethical standards are built. All
employees must respect and obey the laws of tles céitates and countries in which we



operate. Although not all employees are expeadthdw every law that is applicable to the
Company, it is important to be familiar with thdags that apply to your areas of responsibility
and to know enough to determine when to seek adnoce the Company’s Legal Department.

2. Conflicts of Interest

Employees, officers and directors are expectedakenor participate in business
decisions and actions on behalf of the Companydasdhe best interests of the Company, and
not based on personal relationships or benefitmfliCts of interest can compromise our
business ethics. Employees, officers and directer®xpected to apply sound judgment and to
ethically handle conflicts of interest with the Coamy. A “conflict of interest” exists when a
person’s private interest interferes in any wayhwiite interests of the Company. A conflict
situation can arise when an employee, officer crador takes actions or has interests that may
make it difficult to perform his or her Company Wabjectively and effectively. Conflicts of
interest may also arise when an employee, officelirector, or members of his or her family,
exploit the relationship with the Company for peralogain.

Employees, officers and directors are expectatistlose to the Company any situations
that may involve conflicts of interest affectingeth personally or affecting other employees or
those with whom we do business. After full discies approval of conduct or transactions that
create, or appear to create, a conflict of intaresy be made by prior written permission from
the General Counsel.

Members of the Board of Directors have a speesphonsibility because our directors are
prominent individuals with substantial other resgbilities. To avoid conflicts of interest,
directors are expected to disclose to their felttimgctors any personal interest they may have in
a transaction in which the Board is involved andeituse themselves from participation in any
decision in which there is a conflict between thprsonal interests and the interest of the
Company. This paragraph shall also apply to oficet.

Conflicts of interest may not always be clear-sotjf you have a question, you should
consult with the Company’s General Counsel. Anplayee, officer or director who becomes
aware of a conflict or potential conflict shouldheailt the procedures described in Section 12 of
this Code.

3. Competition and Fair Dealing

We seek to outperform our competition fairly anchéstly. We seek competitive
advantages through superior performance, not tirongthical or illegal business practices.
Stealing proprietary information, possessing tregleret information that was obtained without
the owner’s consent, or inducing such disclosuyesdst or present employees of other
companies is prohibited. Each employee shouldaratdo respect the rights of, and deal fairly
with, the Company’s customers, suppliers, competiémd employees. No employee should
take unfair advantage of anyone through manipulattoncealment, abuse of privileged
information, misrepresentation of material factsaoy other intentional unfair-dealing practice.



The purpose of business entertainment and gitsscommercial setting is to create good
will and sound working relationships, not to gainfair advantage with customers. No business-
related gift or entertainment should ever be offeggven, provided or accepted by any
Company employee, officer or director, or membérheir family from a customer or supplier
(or a potential supplier) unless it: (1) is notaslt gift; (2) is consistent with customary business
practices; (3) is not excessive in value; (4) cameoconstrued as a bribe or payoff; and (5) does
not violate any laws or regulations. Please dseuth your supervisor any gifts or proposed
gifts which you have any concerns over or which gaastion its purpose.

4. Discrimination and Har assment

The Company will recruit, hire, train, promote, adister policies, base decisions and
conduct all personnel activities without regardaoe, color, religion, age, national origin, sex,
disability (to the extent an undue hardship isimgiosed) or veteran status. Further, the
Company commits to maintain a professional workiremment free of intimidation or
harassment. Therefore, harassment, whether basedsex, age, race, color religion, national
origin, disability or any other characteristic igialation of this policy.

Harassing conduct includes epithets, slurs, negatereotyping, threatening,
intimidating, or hostile acts or the display of tteh or graphic material that denigrates or shows
hostility or aversion toward an individual or grobgcause of race, color, religion, gender,
national origin, age or disability.

Sexual harassment includes unwelcome sexual adsareqjuests for sexual favors or
other verbal or physical conduct of a sexual naturere submission of such conduct is imposed
as a condition of employment or the basis for desssaffecting employment or where such
conduct creates an intimidating, hostile or offeasvorking environment.

The Company believes that it is the responsibditgll employees to ensure that the
work place is free of discrimination or harassmentluding behavior which is disruptive or
which interferes with productive work relationshgrsd job performance. Employees who have
a complaint about work related discrimination ordsament by anyone -- supervisors, co-
workers, visitors or customers -- should bringitt@dent to the attention of their immediate
supervisor, their Human Resources representatwgsattorney in the Company’s Legal
Department, or any manager with whom they feel cotable talking.

The Company will investigate each claimed incidgfirdiscrimination or harassment and,
if it is determined that the complaint is valid ]M@ke immediate and appropriate corrective
action up to and including discharge. Employeekingacomplaints of conduct they reasonably
believe to violate this policy will be protectedaamst retaliation.

5. Health and Safety

The Company strives to provide each employee wiafe and healthy work
environment. Each employee has responsibilityrfamtaining a safe and healthy workplace for



all employees by following safety and health rides practices and promptly reporting
accidents, injuries and unsafe equipment, practcesnditions.

Violence and threatening behavior are not perohittemployees should report to work in
condition to perform their duties, free from théuence of illegal and legal drugs or alcohol.
The consumption of alcohol or the use of illegalg$ in the workplace will not be tolerated.

6. Record Keeping

The Company requires honest and accurate recoatitdgeporting of information in
order to make responsible business decisionsofAle Company’s books, records, accounts
and financial statements must be maintained irorestde detail, must appropriately reflect the
Company’s transactions and must conform both tdicgige legal requirements and to the
Company’s accounting policies and related systemtefnal controls.

Business records and communications often becalécpand we should avoid
exaggeration, derogatory remarks, guesswork, @pirogoriate characterizations of people and
companies that can be misunderstood. Because s-pnailide immediacy and wide
distribution, employees should thoughtfully revigweir messages prior to sending. Be
especially careful with messages composed in anienab state or that attempt to convey
humor. This applies equally to internal memos famochal reports. Records should always be
retained or destroyed according to the Compangareretention policies. In accordance with
those policies, if you learn of a subpoena or arydmg, imminent or contemplated litigation or
government investigation, you should immediatelgtaot the Legal Department. You must
retain and preserve all records that may be resgotsthe subpoena or relevant to the
litigation, or that may pertain to the investigationtil you are advised by the Legal Department
how to proceed.

7. Confidentiality

Employees must maintain the confidentiality of a¢dehtial information entrusted to
them by the Company or its customers, except wisatadure is authorized by the Legal
Department or required by laws or regulations. fidential information includes all non-public
information that might be of use to competitorsharmful to the Company or its customers, if
disclosed. It also includes information that sugagland customers have entrusted to us. The
obligation to preserve confidential information tianes even after employment ends.

8. Protection and Proper Use of Company Assets

All employees should endeavor to protect the Corygaassets and ensure their efficient
use. Except as specifically authorized by the camgpthe Company’s assets are to be used only
for the legitimate business purposes of Hayes Leminéernational and its subsidiaries and
only by authorized employees or their designedseft] carelessness, and waste have a direct
impact on the Company’s profitability. Any susptincident of fraud or theft should be
immediately reported for investigation as set fantisection 12 of this Code. Company



equipment should not be used for non-Company bssjrkough incidental personal use is
permitted.

The obligation of employees to protect the Comfsmagsets includes its proprietary
information. Proprietary information includes iteetual property such a trade secrets, patents,
trademarks, and copyrights, as well as busineskeatiag and service plans, engineering and
manufacturing ideas, designs, databases, recaldsy snformation and any unpublished
financial data and reports. Unauthorized use sridution of this information would violate
Company policy. It could also be illegal and résuilcivil or criminal penalties.

9. Payment to Gover nment Personnel

The U.S. Foreign Corrupt Practices Act and the lafrmany other countries prohibit
giving anything of value, directly or indirectly officials of foreign governments, foreign
political candidates or foreign political partiesdrder to obtain or retain business or secure an
improper advantage. The making of illegal paymémtgovernment officials of any country is
strictly prohibited.

In addition, the U.S. government has a numbeawtland regulations regarding business
gratuities, which may be accepted by U.S. governpersonnel. The promise, offer or delivery
to an official or employee of the U.S. governmeina gift, favor or other gratuity in violation of
these rules would not only violate Company poliay @ould also be a criminal offense. State
and local governments, self-regulatory organizatiand foreign governments may have similar
rules. The Company’s Legal Department can progigldance to you in this area.

10. Waivers of the Code of Business Conduct and Ethics.

Any waiver of this Code for officers or directoraynbe made only by the Board of
Directors and will be promptly disclosed as requiibg law or regulation. A waiver of this Code
for all other employees may be made only by the gamg’'s Legal Department.

11. Reporting any Illegal or Unethical Behavior

If you know of, or suspect, a violation of applitabaws or regulations, the Code, or any
of the Company’s policies, you must immediatelyarephat information as set forth in Section
12 of this Code.No one will be subject to retaliation because of a good faith report of suspected
misconduct. Employees are expected to cooperate fully in mateinvestigations of misconduct.
All reported violations will be promptly investigat and treated confidentially to the extent
possible, given the need to conduct an investigatibis imperative that reporting persons not
conduct their own preliminary investigations. Istigations of alleged violations may involve
complex legal issues, and acting on your own maypromise the integrity of an investigation
and adversely affect both you and the Company.

12. Compliance Procedures

It is the responsibility of each of us to ensura il employees comply with this Code



and to report any violation promptly should onewcdt may be difficult in some cases to be
certain whether or not there has been a violatidhie Code. If there is a question, please keep
the following in mind.

Make sure you have all the factB order to reach the right solutions, we muesab fully
informed as possible.

Ask yourself: What specifically am | being askedla® Does it seem unethical or
impropef? This will enable you to focus on the specifiesfion you are faced with, and the
alternatives you have. Use your judgment and comsense; if something seems unethical or
improper, it probably is.

Discuss the problem with your supervisdmhis is the basic guidance for all situatioms. |
many cases, your supervisor will be more knowleldtgeabout the question, and will appreciate
being brought into the decision-making process.

Seek help from Company resourcds the case where it may not be appropriate to
discuss an issue with your supervisor, or wheredmuot feel comfortable approaching your
supervisor with your questions, discuss it locallih your Human Resources manager. You
may also follow the reporting procedures outlinedhis Section of the Code.

Report suspected violations of law and Companycpsdi You must report any
suspected violations of law, this Code or other @any policies in one of the following ways:

1. You may call the Company’s General Couns¢herCompany’s Director of
Internal Audit by dialing (734) 737-5000 and askiodge connected to such individuals. You
may report concerns or complaints anonymously.

2. You may send written correspondence to theesadividuals at the Company’s
headquarters, 15300 Centennial Road, Northvillehidian 48167 USA. You may submit
written correspondence anonymously.

3. You may e-mail the same individuals at germexathsel@hayes-lemmerz.cand
ias@hayes-lemmerz.conWe cannot ensure anonymity for e-mails senégsé addresses from
our internal e-mail system or through third paryail providers.

4, You may contact Ethicspoint by logging on t@wethicspoint.conor by dialing
1-866-384-4277, in the U.S. International toll free numbers asdollows:

International Toll Free Numbers and Calling Cards

Brazil 0800-8911667
Czech Republic 800-142-550
Germany 0800-1016582
India 000-117*

Italy 800-786907




Japan
Japan/J5 0044-22-11-2505
Japan/JP 00531-121520
Mexico 001-8008407907
South Africa 080-09-92604
Spain 900-991498
Thailand 001-800-12-0665204
Turkey 00-800-122-77*

* Calling Card Access
Calling card Number: 927 068 3360 2118
How to use the calling cards:

Dial the AT&T access number for the country you arein.

The AT&T operator or voice prompt will ask for the number you wish to reach.
Enter the Area Code + 7 digit number (971-250-0079).

After the tone, enter your 14-digit Card Number (927 068 3360 2118).

If it asks you for the PIN number, it isthe last 4 digits of the card number (2118).

arwnE

You may report suspected violations of law and Camypolicies in confidence and
without fear of retaliation If you request that your identity be kept secyetir anonymity will
be protected to the maximum extent possilae Company does not per mit retaliation of
any kind against employees for good faith reports of suspected violations.

Report complaints and concerns regarding accourtigrnal accounting controls and
auditing matters It is the responsibility of each employee, adfiand director to promptly
report complaints or concerns regarding accountirigrnal accounting controls and auditing
matters (“Accounting Issues”), without regard totemelity. Reports may be made to the phone
numbers, address and e-mail addresses set fohik.information is also published on our web
site. Reports may be made anonymously (excemniédhrough our internal e-mail or a third
party e-mail provider) and will be treated confitialty to the extent possibleéNo one will be
subject to retaliation because of a good faith report of a complaint or concern regarding
Accounting | ssues.

Always ask first, act lateif you are unsure of what to do in any situatiseek guidance
before you act




