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LEAR CORPORATION
21557 Telegraph Road
Southfield, Michigan 48034

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
Thursday, May 5, 2005
10:00 A.M., Mountain Time

Dear Fellow Stockholder:

On behalf of the Board of Directors, you epedially invited to attend the 2005 Annual MeetirfgStockholders to be held on Thursday,
May 5, 2005, at 10:00 a.m. (Mountain time) at tleaniho Real Hotel, 101 South El Paso Street, El Pesxas 79901. The purpose of the
meeting is to:

1. elect four director.

2. ratify the appointment of Ernst &g LLP as our independent registered public auhog firm for 2005;
3. approve the Lear Corporation Annual Incen€ompensation Plan; ai

4. conduct any other business properly betftgemeeting

Attendance and voting are limited to stocklleo$ of record at the close of business on Mar¢l20@5. A list of stockholders entitled to
vote at the meeting, and any postponements or adjants of the meeting, will be available for exaation between the hours of 9:00 a.m.
and 5:00 p.m. at our headquarters and at our sffic&l Paso, Texas during the ten days prior éontleeting and also at the meeting. Our
offices in El Paso are located at 950 Loma Verdeé)El Paso, Texas 79936.

Your vote is important. Whether you plan tiead the meeting or not, please complete, signdatel the enclosed proxy card and return it
in the envelope provided. If you attend the meeéing prefer to vote in person, you may do so.

Thank you for your continued support of company.

ROBERT E. FOSSITER
Chairman and Chief Executive Offic

March 23, 2005
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LEAR CORPORATION
21557 Telegraph Road
Southfield, Michigan 48034

PROXY STATEMENT

INTRODUCTION

Annual Meeting

The 2005 Annual Meeting of Stockholders Wwél held at the Camino Real Hotel, 101 South El Faseet, El Paso, Texas 79901, on
Thursday, May 5, 2005, at 10:00 a.m. (Mountain Jime
Record Date

The date fixed to determine stockholderstleatito notice of and to vote at the meeting isdlose of business on March 18, 2005.

Mailing Date
200\L__/)Ve anticipate first mailing this proxy statemy, the attached Notice of Annual Meeting andatheosed proxy card on or about March 25,
Agenda
The agenda for the meeting is to:
1. elect four directors
2. ratify the appointment of Ernst & Young LLP as @nualependent registered public accounting firm f002;
3. approve the Lear Corporation Annual Incentive Congpéion Plan; an
4

conduct any other business properly before the ingge

Proxy Solicitation

Our Board of Directors is soliciting this pyo Certain of our officers and employees may alslicit proxies personally and by telephone.
The cost of solicitation, including the cost of i, will be paid for by the Company. MacKenzierfPars, Inc. will assist us in soliciting
brokers and nominees at a cost of approximateytR6plus its expenses. We have requested that bamtdkers and other custodian nomir
and fiduciaries supply, at our expense, proxy niedtes the beneficial owners of our common stock.

Voting of Proxies

Your proxy will be voted in accordance withuy instructions, provided that you date, executd r@turn a proxy card. If you execute and
return your proxy card but provide no specific fostions in the proxy card, your shares will bee¢ebFOR our Board’s nominees named on
the proxy card, FOR the ratification of the appwiant of our independent registered public accogrftim, and FOR the approval of the L
Corporation Annual Incentive Compensation Plan.

We do not intend to bring any matters betbeemeeting except those indicated in the Notic&rofual Meeting and we do not know of
any matter which anyone else intends to preserddtion at the meeting. If




Table of Contents

any other matters properly come before the meetiagiever, the persons named in the enclosed prdkpevauthorized to vote or otherwise
act in accordance with their judgment.
Revoking Proxies

You may revoke your proxy at any time befibis voted at the meeting by:

« delivering to Daniel A. Ninivaggi, our Senior Vi€resident, Secretary and General Counsel, a sigmétin revocation letter dated
later than the date of your pro»

 submitting a proxy to the Company with a later ¢date

« attending the meeting and voting either in persoloydballot.

Outstanding Shares

On the record date, there were approxima#@|979,061 shares of our common stock outstan@ngcommon stock is the only class of
our voting securities outstanding.

Quorum

A quorum is established when a majority @rels entitled to vote is present at the meetirilgerin person or by proxy. Abstentions and
broker non-votes (as described below under “ — Redu/ote”) are counted for purposes of determinirigether a quorum is present.
Voting

Each share of common stock that you holdf éiseorecord date entitles you to one vote, withmuhulation, on each matter to be voted
upon at the meeting.

Required Vote

Our directors are elected by a pluralityh# totes cast by the holders of our common stdekurality” means that the four individuals
who receive the highest number of the votes wilkleeted as directors. Any shares not voted (whdthabstention, broker non-vote or
otherwise) have no impact on the election of doescexcept to the extent that the failure to voteah individual results in another individual
receiving a higher number of votes.

For each other item, the affirmative voteta holders of a majority of the shares represeintperson or by proxy and entitled to vote on
the item will be required for approval. A propeéyecuted proxy marked ABSTAIN with respect to angtsmatter will not be voted,
although it will be counted for purposes of deterimg whether there is a quorum. Accordingly, artexttson will have the effect of a negat
vote on such items.

If you hold your shares in “street name” tigh a broker or other nominee, your broker or n@mimay not be permitted to exercise
voting discretion with respect to some of the matte be acted upon. Thus, if you do not give ywoker or nominee specific instructions
with respect to a non-discretionary matter, yowrsh will not be voted on such matter and will b@icounted as shares entitled to vote on
such matter. However, shares represented by suokeébnon-votes” will be counted in determining whies there is a quorum.

Annual Report

Lear Corporation’s 2004 Annual Report is lgeimailed to you with this proxy statement.

2
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ELECTION OF DIRECTORS
(PROPOSAL NO. 1)

The Board consists of three classes. Ons ofadirectors is elected at each annual meetirggazkholders to serve a three year term.
Directors elected at the 2005 Annual Meeting otBholders will hold office until their successore &lected at the 2008 Annual Meeting of
Stockholders. Directors not up for election thiawywill continue in office for the remainder of theerms.

The Nominating and Corporate Governance Cdtaenhas nominated Anne K. Bingaman, Conrad L. &tallr., Robert E. Rossiter and
James H. Vandenberghe to stand for election t@t@ed. The Board has determined that Anne K. Birgaand Conrad L. Mallet, Jr. are
independent directors under the New York Stock Brde listing requirements. Unless contrary instomstare given, the shares represented
by the enclosed proxy will be voted FOR the electball nominees.

All nominees have consented to being namekisnproxy statement and to serve if elected. Hergf any nominee becomes unable to
serve, proxy holders will have discretion and atitiido vote for another nominee proposed by oua8o Alternatively, our Board may
reduce the number of directors to be elected amtbeting.

Nominees For Terms Expiring at the 2008 Annual Meédng

Anne K. Bingama Age: 61

Ms. Bingaman has been a director of Lear sindglgey 2004. She is the founder of VALOR Telecortelacommunications company
serving the southwestern United States and a dabgiof Valor Communications Group, Inc. She serasd/ALOR Telecom’s Chief
Executive Officer from September 1999 to Januai22@nd Chairman from September 1999 to Februad$.2Prior to founding
VALOR Telecom, Ms. Bingaman served as Presidetti®iocal Services Division of LCI Internationatcl, the nation’s sixth largest
long distance company, from January 1997 to Ju88.1Prior to joining LCI International, Ms. Bingamaerved as Assistant Attorney
General and Head of the Antitrust Division of theited States Department of Justice from June 18%3Xtober 199¢

Conrad L. Mallett, Jr Age: 52

Justice Mallett, who has been a director of ls#ace August 2002, has been the President of Graie Hospital since August 2003.
Prior to his current position, Justice Mallett shas the Chief Administrative Officer of the Détddedical Center since March 2003.
Previously, he served as President and GeneralgébahHawkins Food Group LLC from April 2002 to M& 2003, and Transition
Director for Detroit Mayor Kwame M. Kilpatrick andhief Operating Officer for the City of Detroit iroJanuary 2002 to April 2002.
From August 1999 to April 2002, Justice Mallett wasneral Counsel and Chief Administrative Officéttee Detroit Medical Center.
Justice Mallett was also a Partner in the law fifiMiller, Canfield, Paddock & Stone from JanuaB9® to August 1999. Justice Mallett
was a Justice of the Michigan Supreme Court froroeDeer 1990 to January 1999 and served a two-gaaras Chief Justice beginning
in 1997. Justice Mallett also serves as a direaftdiechTeam Global, Inc. and serves on the ExeeBivard of the Metropolitan Detroit
YMCA.

Robert E. Rossite Age: 5¢

Mr. Rossiter is the Chairman of the Board, a fimsihe has held since January 1, 2003. Mr. Rosali$e serves as our Chief Executive
Officer, a position he has held since October 2000 .Rossiter served as our President from 1984 Detember 2002 and served as
Chief Operating Officer from 1988 to April 1997 aftdm November 1998 to October 2000. Mr. Rossitess been a director of Lear sit
1988. Mr. Rossiter also served as our Chief Opmgdiifficer— International Operations from April 1997 to Novemb898.

3
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James H. Vandenberg| Age: 5t

Mr. Vandenberghe is our Vice Chairman, a positierhas held since November 1998. Mr. Vandenbenghdeen a director of Lear
since 1995. He served as our President and Chiefafipg Officer — North American Operations fromrAd997 to November 1998.
He also served as our Chief Financial Officer fro®88 to April 1997 and as our Executive Vice Prestdrom 1993 to April 1997

YOUR BOARD RECOMMENDS A VOTE “FOR”
THE ELECTION OF EACH NOMINEE.

DIRECTORS AND BENEFICIAL OWNERSHIP
Directors

Set forth below is a description of the besgexperience of each of our directors other MhsrBingaman and Messrs. Mallett, Rossiter
and Vandenberghe, whose biographies are set fooea The terms of Messrs. Fry, Spalding, Stern\latlace expire at the annual meeting
in 2006, and the terms of Messrs. McCurdy, Paemodtt Wallman expire at the annual meeting in 2007.

David E. Fry Age: 61

Dr. Fry, who has been a director of Lear sincgusi 2002, has been the President and Chief ExedOfficer of Northwood University,
a university of business administration with cangsuis Midland, Michigan, Dallas, Texas and PalmdBe#lorida, since 1982. Dr. Fry
also serves as a director of Reynolds and Reyrbaspany, Decker Energy International and ChemieadkBand Trust Co. (Midland,
Michigan). Dr. Fry is also a director and membethaf executive committee of the Automotive HalFaime and past Chairman of the
Michigan Higher Education Facilities Authorit

Larry W. McCurdy Age: 6¢

Mr. McCurdy has been a director of Lear since8L98 July 2000, Mr. McCurdy retired from Dana Corgtion, a motor vehicle parts
manufacturer and after-market supplier, where heesieas President, Dana Automotive Aftermarket Greince July 1998.

Mr. McCurdy was Chairman of the Board, Presidemt @hief Executive Officer of Echlin, a motor veliglarts manufacturer, from
March 1997 until July 1998 when it was merged iDema Corporation. Prior to this, Mr. McCurdy wasEutive Vice President,
Operations of Cooper Industries, a diversified nfiacturing company, from April 1994 to March 1997r.NcCurdy also serves as a
director of American Axle and Manufacturing Holdimdnc., General Parts, Inc. and Mohawk Industiies, as well as the noexecutive
Chairman of Affinia Group Inc., a private-held supplier of aft-market motor vehicle part

Roy E. Parrot Age: 64

Mr. Parrott has been a director of Lear sincerfiaty 1997. In January 2003, Mr. Parrott retiremhfrMetaldyne Corporation where he
served as President of Business Operations sincendizer 2000. Metaldyne Corporation, an integratethhsolutions supplier,
purchased Simpson Industries, Inc. in December 2Byiously, Mr. Parrott was the Chief Executiiic@r of Simpson Industries, Inc.
from 1994 to December 2000 and Chairman of Simpsduastries, Inc. from November 1997 to December(2

David P. Spaldinc Age: 5(

Mr. Spalding has been a director of Lear sinc@l19r. Spalding has been a Vice Chairman of Thpr€ss Group L.L.C., a private
equity fund manager, since 1994. Mr. Spalding $e @ director of AMTROL, Inc., Republic Nationallidaet Corporation and Cooper-
Standard Automotive In
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James A. Ster Age: 54

Mr. Stern has been a director of Lear since 1881 Stern is Chairman of The Cypress Group L.L&private equity fund manager, a
position he has held since 1994. He is also atdir@f Affinia Group Inc., AMTROL, Inc., WESCO Inteational, Inc. and MedPointe
Inc.

Henry D.G. Wallact Age: 5¢

Mr. Wallace has been a director of Lear sincerlraty 2005. Mr. Wallace worked for 30 years at Rdiator Company until his
retirement in 2001 and held several executive-lepefrations and financial oversight positions, mesently as Group Vice President,
Mazda & Asia Pacific Operations in 2001, Chief Fiaal Officer in 2000 and Group Vice President,aBacific Operations in 1999.
Mr. Wallace also serves as a director of AMBAC Ricial Group, Inc., Diebold, Inc. and Ha-Lemmerz International, In

Richard F. Wallmat Age: 5¢

Mr. Wallman has been a director of Lear since é&foker 2003. Mr. Wallman has more than 25 yearsefuive-level operations and
financial oversight experience, most recently asi@eVice President and Chief Financial Officetttdneywell International, Inc. from
2000 to 2003 and of AlliedSignal, Inc. from 19951809. He has also held positions with Internati@wsiness Machines Corporation,
Chrysler Corporation and Ford Motor Company. Mr.IMdan also serves as a director of Hayes-Lemmeerrational, Inc., Ariba, Inc.,
Avaya Inc. and ExpressJet Holdings, |

Board Information
Corporate Governance

The Board has approved Corporate Governandgetihes and a Code of Business Conduct and EtAlbsf our corporate governance
documents, including the Corporate Governance diniete the Code of Business Conduct and Ethicscaniinittee charters, are available
our website at www.lear.com or in printed form upeguest by contacting Lear Corporation at 2159édgraph Road, Southfield,
Michigan 48034, Attention: Investor Relations. TB@ard regularly reviews corporate governance dereénts and modifies these
documents as warranted. Any modifications will béercted on our website.

Board Meetings

In 2004, our full Board held seven(7) meeting addition to our full Board meetings, our digs attend meetings of permanent
committees established by our Board. Each dirgmdicipated in at least 75% of the total numbemektings of our Board and the
committees on which he or she serves. Our direai@gncouraged to attend all annual and speciglimgs of our stockholders. In 2004, all
of our directors attended the annual meeting afidtolders held on May 13, 2004.

Meetings of Non-Employee Directors

In accordance with our Corporate Governangiel&@ines and the listing standards of the New Y®8idck Exchange, our non-management
directors meet regularly in executive sessionhiefBoard without management present. Our mamagement directors have elected Larry
McCurdy as the Presiding Director of such non-managnt sessions of our Board.

I ndependence of Directors

The Board has adopted Corporate Governanade(®es to address significant issues of corpogatesrnance, including Board and Bo
Committee composition and responsibilities, comp#as of directors, executive selection and sudoagslanning and director tenure. The
Nominating and Corporate Governance Committeesigamsible for overseeing and reviewing the Corgo@atvernance Guidelines a
reporting and recommending to the Board any chattse Guidelines.

5




Table of Contents

The Corporate Governance Guidelines provide a majority of the members of the Board, andh@aember of the Audit Committee,
Compensation Committee and Nominating and Corp@atesrnance Committee, must meet the criteriarfdependence set forth under
applicable law and the New York Stock Exchangénlgsstandards. No director qualifies as independaldss the Board determines that the
director has no direct or indirect material relaship with the Company. The Board has establishiéditines to assist in determining director
independence. These guidelines are set forth abiERhto our Corporate Governance Guidelines, lbarfound on our website at
www.lear.com and are set forth on Appendix A attathereto. In addition to applying these direatolependence guidelines, the Board will
consider all relevant facts and circumstancesitli@ware of in making an independence deternunaBased on the New York Stock
Exchange listing standards and our director inddgrace guidelines, the Board has affirmatively deteed that each of our directors is
independent other than Robert E. Rossiter, Jam&airtienberghe and Roy E. Parrott. Mr. RossiteuisGhairman and Chief Executive
Officer and Mr. Vandenberghe is our Vice Chairmammaking its determination with respect to Mr. i@, the Board considered that
children of Mr. Parrott are employed by Lear. TreaRl does not believe that these employment relsttips have any influence on
Mr. Parrott’s independent judgment. However, imtigf these relationships, the Board determindeeibruary 2005 not to deem Mr. Parrott
independent for purposes of the New York Stock BErgde listing standards. In making its independeieterminations, the Board also
considered that we employ a brother of Mr. Spaldiing non-executive position (a senior account rganat one of our divisions). The
employment relationship is on an arm’s-length basi@d Mr. Spalding has no involvement or intereisgadly or indirectly, in employment
decisions affecting his brother. The Board conadilidet Mr. Spalding is independent. The Board alsted that until February 2005
Mr. Rossiter served as a Trustee of Northwood Usitye of which Dr. Fry is President and Chief Eutiee Officer. Mr. Rossiter did not
serve on the compensation committee of the Boafidudtees of Northwood. Northwood is a universityiah prepares and trains students for
careers in the automotive industry. Lear activelyruits students from Northwood and has sponsaremhetive programs at Northwood in
the past. The Board believes that Mr. Rossitertommpensated service as a Trustee of Northwood eadd sponsorship of automotive
programs at the university furthered the intere$tsear. The Board has concluded that these relships were not material and that Dr. Fr
independent.

Communications to the Board

Stockholders and interested parties can cotiia Board through written communication seriteéar Corporation, 21557 Telegraph Road,
Southfield, Michigan 48034, Attention: General Cseln Lear’'s General Counsel reviews all written ommications and forwards to the
Board a summary and/or copies of any such correlgpare that is directed to the Board or that, inoghi@ion of the General Counsel, deals
with the functions of the Board or Board Committeeshat he otherwise determines requires the Boaethy Board Committee’s attention.
Directors may at any time review a log of all cependence received by Lear that is addressed to¢ngbers of the Board and request cc
of any such correspondence. Concerns relatingdousting, internal accounting controls or auditmgtters are immediately brought to the
attention of our internal audit department and heohéh accordance with procedures established &ytidit Committee with respect to such
matters. From time to time, the Board may changeptiocess by which stockholders may communicate thé Board. Any such changes \
be reflected in our Corporate Governance Guideliwagch are posted on our website at www.lear.com.

Communications of a confidential nature camiade directly to Lear's non-management direciothe Chairman of the Audit
Committee regarding any matter, including any aatiog, internal accounting control or auditing meattoy submitting such concerns to the
Audit Committee or the Presiding Director. Any sugsions to the Audit Committee or the Presidingebior should be marked confidential
and addressed to the Chairman of the Audit Comeniitehe Presiding Director, as the case may bd,&dr Corporation, P.O. Box 604,
Southfield, Michigan 48037. In addition, confidetttommunications may be submitted in accordantie ether procedures set forth from
time to time in our Corporate Governance Guidelimgsich are posted on our website at www.lear.cbhe submission should contain, to
extent possible, a full and complete descriptiothefmatter, the parties involved, the date ofoteurrence or, if

6
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the matter is ongoing, the date the matter wagtad and any other information that the reporpagy believes would assist the Audit
Committee or the Presiding Director in the inveddign of such matter.

Audit Committee

In 2004, the Audit Committee, which held gi¢8) meetings during the year, consisted of MrQuy, Mr. Stern, Dr. Fry and
Mr. Wallman, all of whom were non-employee direstand currently remain members of the Committee NMM&«Curdy served as the
Chairman of the Audit Committee. The Board hasmieiteed that all of the current members of the A@bimmittee are independent as
defined in the listing standards of the New Yorkc&tExchange. In addition, the Board has determihatMr. McCurdy and Mr. Wallman
are audit committee financial experts as definelieim 401(h) of Regulation S-K under the Securiigshange Act of 1934, as amended. For
a description of the Audit Committee’s responsitgii and findings, see “Audit Committee Report” in@gng on page 28. The Audit
Committee operates under a written charter seftirty its functions and responsibilities. This deawas amended in November 2004. A
copy of the current charter is attached heretogseAdix B, and is available on our website at warlcom or in printed form upon request.

Compensation Committee

In 2004, the Compensation Committee, whidld bix (6) meetings during the year, consisted of $palding, Mr. McCurdy and
Ms. Bingaman, all of whom were non-employee directnd currently remain members of the Committee.9galding served as the
Chairman of the Compensation Committee. Mr. Paaistt served on the Compensation Committee urditlshafter Ms. Bingaman was
appointed to the Committee in February 2004. Thea@msation Committee has overall responsibilityafgproving and evaluating director
and officer compensation plans, policies and prograf the Company. The Board has determined thaf #ie current members of the
Compensation Committee are independent as defimggekilisting standards of the New York Stock Exaf® The Compensation Committee
operates under a written charter setting fortfuitetions and responsibilities. A copy of the cuatreharter is available on our website at
www.lear.com or in printed form upon request.

Executive Committee

The Executive Committee currently consistdeksrs. Rossiter, Stern, Spalding, McCurdy andoawith Mr. Stern serving as
Chairman. Mr. Parrott was appointed to the Exeeuommittee in May 2004 to replace Kenneth L. Wagrly after Mr. Way'’s retirement
from the Board. The Executive Committee meetsezslad, during intervals between meetings of ourdaad may exercise certain powers
of our Board relating to the general supervisiod eontrol of the business and affairs of our Conygp&dm2004, the Executive Committee h
one (1) meeting.

Nominating and Cor porate Governance Committee

In 2004, the Nominating and Corporate GoveceaCommittee, which held four (4) meetings dutimgyear, consisted of Mr. Stern,
Justice Mallett and Dr. Fry, all of whom currentgmain members of the Committee. Mr. Stern sergetti@ Chairman of the Nominating and
Corporate Governance Committee. The Board of Diredtas determined that the current members dfitminating and Corporate
Governance Committee are independent as definém ilisting standards of the New York Stock Exclang

The Nominating and Corporate Governance Cdtaais responsible for, among other things: @ntifying individuals qualified to
become members of the Board, consistent with @itguproved by the Board; (ii) recommending toBloard director nominees for the next
annual meeting of the stockholders of the Compéiiyin the event of a vacancy on or an increasthe size of the Board, recommending to
the Board director nominees to fill such vacancyewnly established Board seat; (iv) recommendindpéoBoard director nominees for each
committee of the Board; (v) establishing and revwgnannually the Company’s Corporate Governancel@imes and Code of Business
Conduct and Ethics; and (vi) reviewing potentiahftiots of interest involving executive officers tife Company. The Nominating and
Corporate Governance
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Committee operates under a written charter seftirtd its functions and responsibilities. A copytbé current charter is available on our
website at www.lear.com or in printed form uponuest.

Recommendation of Directors by Stockholders

In accordance with its charter, the Nomirg@md Corporate Governance Committee will considadidates for election as a director of
the Company recommended by any Company stockhgidarided that the recommending stockholder folldessame procedures set forth
in Section 2.3 of the Company’s By-Laws for nomioas by stockholders of persons to serve as directo

Pursuant to Section 2.3 of the By-Laws, nations of persons for election to the Board at ating of stockholders may be made by any
stockholder of the Company entitled to vote for ¢tection of directors at the meeting who sendmaly notice in writing to the Secretary of
the Company. To be timely, a stockholder’s notieestrbe delivered to, or mailed and received by Sberetary of the Company at the
principal executive offices of the Company not I#sm 60 nor more than 90 days prior to the meppingvided, however, that if the
Company has not “publicly disclosed” the date @f theeting at least 70 days prior to the meeting, ditice may be timely made by a
stockholder if received by the Secretary of the @any not later than the close of business on thih @ay following the day on which the
Company publicly disclosed the meeting date. Foppses of the By-Laws, “publicly disclosed” or “pighdisclosure” means disclosure in a
press release reported by the Dow Jones News 8gAssociated Press, or a comparable national sewse or in a document publicly fil
by the Company with the Securities and Exchanger@ission.

The stockholder’s notice or recommendatioreégiired to contain certain prescribed informatadout each person whom the stockholder
proposes to recommend for election as a diredierstockholder giving notice, and the beneficiahew if any, on whose behalf notice is
given. The stockholder’s notice must also inclutedonsent of the person proposed to be nominattbeserve as a director if elected.
Recommendations should be sent to Lear Corpora?itht7 Telegraph Road, Southfield, Michigan 480®&#ention: Daniel A. Ninivaggi,
Senior Vice President, Secretary & General Counsel.

A copy of our By-Laws has been filed with Becurities and Exchange Commission as an exbibitit Current Report on Formkgfiled
on August 9, 2002.
Criteria for Selection of Directors

The following are the general criteria foe thelection of the Company’s directors that the Matmg and Corporate Governance
Committee utilizes in evaluating candidates for Boamembership. None of the following criteria stibbe construed as minimum
qualifications for director selection nor is it egbed that director nominees will possess all efdtiteria identified. Rather, they represent the
range of complementary talents, backgrounds andreqxes that the Nominating and Corporate Govem&@ommittee believes would
contribute to the effective functioning of our Bdamhe general criteria set forth below are naetisn any particular order of importance.

* Strong automotive background, with an understandfrigea’s customers and marke

« Extensive general business background with a reafoaghievemen

« Financial and accounting experti:

» Gender, racial and geographic divers

« Strong international experience, particularly ingl regions in which Lear seeks to conduct busil
» Understands the potential role of technology indbeelopment of Le’s business

» Marketing or sales background in the automotiveigtg.

« Schedule is sufficiently flexible to permit attemda at Board meetings at regularly scheduled ti
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« A contributor but accepting of opinions of othemsl@upportive of decisions that are in the stodtée’ best interests
« Able to assimilate complex business problems amdiyaa them in the context of the Comp’s strategic goal
« A team player yet possessing independence to apately question and challenge corporate stratagyequired

The Nominating and Corporate Governance Cdtaais responsible for, subject to approval byBbard, establishing and periodically
reviewing the criteria for Board membership aneésgbn of new directors, including independencaddads. The Nominating and Corporate
Governance Committee may also recommend to thedBdamnges to the portfolio of director skills, esipace, perspective and background
required for the effective functioning of the Boaawhsidering the Compars/strategy and its regulatory, geographic and mankaronment:
Any such changes to the director selection critenisst be approved by the Board.

The Nominating and Corporate Governance Cdtaenconsiders candidates for Board membershipestigg by its members and other
Board members, as well as management and stockho(@ece a potential candidate has been identifiedNominating and Corporate
Governance Committee evaluates the potential catellthsed on the Board’s criteria for selectiodifctors (described above) and the
composition and needs of the Board at the time.

If a director candidate were to be recommadruea stockholder in accordance with the procesiset forth under “Recommendation of
Directors by Stockholdersibove, the Nominating and Corporate Governance Gtieewould evaluate such candidate in the samenarar
which it evaluates other director candidates cansid by the committee.

The Nominating and Corporate Governance Cdtaehas approved the retention of SpencerStutrirchparty search firm, to assist the
committee with its search for qualified directondalates. The firm has the task of identifying ptigd director candidates based on the
criteria for the selection of the Company’s direstapproved by the Board of Directors.

Compensation of Directors

In 2004, directors were compensated pursieaotir Outside Directors Compensation Plan, whidvigded for an annual retainer of
$42,000 for each of our non-employee directorsamedditional retainer of $8,000 for our Presidliicector. In addition, each noemployee
director received a fee of $1,500 for each Boadl@mmittee meeting attended, and each non-emphiiyeetor who chaired a committee of
our Board received an additional fee of $1,000sfch such committee meeting attended. The non-gewmidirector annual retainer and
meeting fees were payable quarterly pursuant t®ihtside Directors Compensation Plan. Directorsevedso reimbursed for their expenses
incurred in attending meetings.

Effective January 1, 2005, the Outside DoecCompensation Plan was amended and restatedréase the annual retainer to $45,000
(the “Base Retainer”) with an additional retainé$20,000 for the Chairman of the Audit Committexel @an additional $10,000 retainer for
each of the Chairmen of the Compensation Commatielethe Nominating and Corporate Governance Comenits well as for our Presiding
Director. Each non-employee director will contirtoeeceive a fee of $1,500 for each Board and cdreenmeeting attended and be
reimbursed for expenses incurred in attending thosetings. The Chairmen of the Board Committeelsnwilonger receive an additional fee
for each committee meeting they attend. A copyhefamended Outside Directors Compensation Plabhdesfiled with the Securities and
Exchange Commission as an exhibit to our CurrepReon Form 8-K filed on December 9, 2004.

Pursuant to the Outside Directors Compensdlan, in 2005 each non-employee director recei@ed will receive annually on the last
business day of each January, restricted unitesepting shares of Lear common stock having a \a&l$80,000 on the date of the grant.
Restricted unit grants were made on January 315 )@l non-employee directors except for HenrDwWallace, who received a grant of
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restricted units when he joined the Board on Falyri, 2005. The restricted units granted to nomplegee directors vest over the three-year
period following the grant date, with one-thirdeazfch recipient’s restricted units vesting on eddhfirst three anniversaries of the grant
date. During the vesting period, nemployee directors receive credits in a dividenaivejent account equal to amounts that would bd pe
dividends on the shares represented by the restrictits. Once a restricted unit vests, the nonl@yep director holding such restricted unit
will be entitled to receive a cash distribution aljw the value of a share of Lear Common Stockherdate of vesting, plus any amount in his
or her dividend equivalent account. The restricteitls are also immediately vested upon a directerisiination of service due to death,
“disability,” “retirement” or prior to or concurrénvith a “change in control” (as each such terrdefined in the Outside Directors
Compensation Plan) of Lear. Non-employee direatecsived no equity-based awards in 2004.

A non-employee director may elect to defeeipt of all or a portion of his or her annual ne¢st and meeting fees. At the non-employee
director’s election, amounts deferred will be:

« credited to a notional account and bear intereahannual rate equal to the prime rate (as definéte Outside Directors
Compensation Plan);

« credited to a stock unit accou

Each stock unit is equal in value to one stdilear common stock, but does not have votigitsi Stock units are credited with dividend
equivalents which are credited to a notional act¢enedited with interest at an annual rate equahé prime rate (as defined in the Outside
Directors Compensation Plan)) if and when the Cargpieclares and pays a dividend on its common stock

In general, amounts deferred are paid toraamployee director as of the earliest of:

« the date elected by such direci

« the date the director ceases to be a directc

« the date a change of control (as defined in thesi@eitDirectors Compensation Plan) occ

Amounts deferred are paid in cash in a sisgla payment or, at the direct®glection, in installments. Deferred stock unitsgaid base
on the fair market value of our common stock ongagout date.

A non-employee director may elect to defeeipt of all or a portion of the payment due to limher when a restricted unit vests,
including the amount in his or her dividend equivdlaccount. This deferral is generally subje¢ch®osame requirements that apply to
deferrals of the annual retainer and meeting fees.

In February 1997, we implemented stock owmprguidelines for non-employee directors. Theseaenship guidelines require each non-
employee director to own stock or deferred stodkswaqual in value to three times the Base Retaiitdin five years of becoming a director.

Directors who are also our employees receoveompensation for their services as directorggixeimbursement of expenses incurred in
attending meetings of our Board or Board committees
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Security Ownership of Certain Beneficial Owners andvlanagement

The following table sets forth, as of Mar@) 2005 (except as indicated below), beneficial eship, as defined by Securities and
Exchange Commission rules, of our common stockaawtkrship of restricted stock units and deferredlsunits by the persons or groups
specified. Each of the persons listed below has woling and investment power with respect to theefficially owned shares listed unless
otherwise indicated.

Number of Shares Percentage of

of Common Stock Common Stock Number of

Owned Beneficially Owned Beneficially Stock Units Owned(17}
AXA Financial, Inc.(1) 9,269,08: 13.8% N/A
Pzena Investment Management, LLC 3,793,51 5.7% N/A
Wellington Management Company, LLPI 3,781,73! 5.€% N/A
Janus Capital Management LLC; 3,751,23. 5.€% N/A
Putnam, LLC(5 3,612,40: 5.4% N/A
Robert E. Rossiter(6)(: 189,55(8) * 204,78
James H. Vandenberghe(6) 157,9349) * 101,73t
Douglas G. DelGrosso( 99,03%(10) * 53,81¢
Donald J. Stebbins(t 82,05((11) * 53,70¢
David C. Wajsgras(7 4,08z * 59,13¢
Anne K. Bingaman(6 0 * 1,67(C
David E. Fry(6) 1,10:% * 1,77¢
Conrad L. Mallett(6' 47¢ * 2,88¢
Larry W. McCurdy(6) 9,50((12) * 8,97¢
Roy E. Parrott(6 5,23((13) * 1,76¢
David P. Spalding(6 12,25((14) * 7,03¢
James A. Stern(t 11,40((15) * 8,70t
Henry D.G. Wallace(6 0 * 1,691
Richard F. Wallman(6 1,50( * 1,67(C
Total Executive Officers and Directors as a

Group (18 individuals 630,24((16) 1.C% 580,12:(18)

* Less than 19

(1) We have been informed by AXA Financial, laad certain of its affiliates, in an amended réeparSchedule 13G dated February 14,
2005, that (a) they are parent holding companidg éflliance Capital Management L.P. and Bostorvisdrs, Inc., registered
investment advisors which acquired the sharesystilelinvestment purposes on behalf of client di§onary investment advisory
accounts, and (ii) AXA Investment Managers Parisufee) and AXA Equitable Life Insurance Companyaktacquired the shares
solely for investment purposes, (b) they exercide goting power over 5,047,267 shares and shavgdg/power over 1,261,071
shares, (c) they exercise sole dispositive power 8y269,082 shares and shared dispositive powerravshares, and (d) they
beneficially own the shares reported pursuant Yahe investment advisory role of their subsidigriglliance Capital Management
L.P. and Boston Advisors, and (y) the direct hajdif their subsidiaries. The address of AXA Finalnénc. is 1290 Avenue of the
Americas, New York, New York 1010

(2) We have been informed by Pzena Investmemagament, LLC (“PIM”), in a report on Schedule 18&ed February 11, 2005, that
(@) PIM is a registered investment advisor, and®(y) exercises sole voting power over 2,730,16%eshashared voting power over no
shares, sole dispositi
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©)

(4)

(%)

(6)
(7)
(8)
(9)
(10)
(11)

(12)
(13)
(14)
(15)

(16)

power over 3,793,512 shares and shared dispagitiwer over no shares. The address of Pzena timeesManagement, LLC is 120
West 45th Street, 34th Floor, New York, New Yorl036.

We have been informed by Wellington Managen@ompany, LLP (“WMC"), on behalf of itself anditvholly-owned subsidiary
Wellington Trust Company, NA, in an amended reporSchedule 13G dated February 14, 2005, that (AW a registered
investment advisor and that WMC and its subsidiaay be deemed to beneficially own the shares heitskelients, and (b) WMC
and its subsidiary exercise sole voting power oweshares, shared voting power over 3,434,860 shsote dispositive power over no
shares and shared dispositive power over 3,78k[i&&s. The address of Wellington Management Compdu® is 75 State Street,
Boston, Massachusetts 021!

We have been informed by Janus Capital Memegnt LLC (“Janus”), on behalf of itself and itglirect majority-owned subsidiary
Enhanced Investment Technologies LLC (“Intech”)amamended report on Schedule 13G dated Febrda®0@5, that (a) Janus and
Intech are registered investment advisors, eactishing investment advice to various investment ganies, individuals and
institutional clients and that Janus and Intech mageemed to beneficially own the shares heldhey tlients, and (b) Janus and
Intech exercise sole voting power over 3,748,43ed) shared voting power over 2,800 shares, &peditive power over 3,748,431
shares and shared dispositive power over 2,80@sha@he address of Janus Capital Management LI8liDetroit Street, Denver,
Colorado 8020¢

We have been informed by Putnam, LLC d/afm&@m Investments and certain of its affiliatesa ireport on Schedule 13G dated
February 11, 2005, that (a) they are parent holdargpanies of (i) Putnam Investment Management, h@ The Putnam Advisory
Company, LLC, registered investment advisors, iy texercise sole voting power over no shares hakd voting power over
129,384 shares, (c) they exercise sole dispogitiveer over no shares and shared dispositive powar3)612,402 shares, and (d) tl
beneficially own the shares reported pursuantedriiestment advisory role of their subsidiariagn@m Investment Management,
LLC and The Putnam Advisory Company, LLC. The addref Putnam, LLC d/b/a Putnam Investments is Qrg¢ Bffice Square,
Boston, Massachusetts 021

The individual is a directo

The individual is a named executive offic

Includes 126,250 shares of common stock issualderusptions currently exercisable or exercisabkaiwi60 days of the record da
Includes 90,000 shares of common stock issuablerusgtions currently exercisable or exercisabléiwit0 days of the record da
Includes 82,500 shares of common stock issuablerusgtions currently exercisable or exercisabléiwit0 days of the record da

Includes 65,500 shares of common stock ideuaidler options currently exercisable or exerdesalithin 60 days of the record date.
Also, includes 1,789 shares of common stock hetduist by Mr. Stebbir’ spouse

Includes 7,500 shares of common stock issuablerwoptns currently exercisable or exercisable w0 days of the record da
Includes 2,500 shares of common stock issuablerwoptns currently exercisable or exercisable w0 days of the record da
Includes 6,250 shares of common stock issuablerioptions currently exercisable or exercisable wisdndays of the record da

Includes 5,000 shares of common stock isguatdler options currently exercisable or exercesalithin 60 days of the record date.
Also, includes 2,400 shares of common stock hehlilnevocable trust for the benefit of Mr. Sterrféldren. Mr. Stern disclaims
beneficial ownership of these shar

Includes 429,200 shares of common stock issualdlerusptions currently exercisable or exercisabkhiwi60 days of the record da
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(17) Includes the restricted stock units owneabiyexecutive officers and the restricted units defitrred stock units owned by our non-
employee directors. These restricted stock uretsricted units and deferred stock units are subjeall the economic risks of stock
ownership but may not be voted or sold and, theeefmwvnership of such units is not deemed to ctristbeneficial ownership of
common stock. In addition, the restricted stocksiand restricted units are subject to vestingiprons as set forth in the respective
grant agreement

(18) Consists of 543,938 restricted stock unitei@avby our executive officers in the aggregateQ3byestricted units owned by our non-
employee directors in the aggregate and 21,134réefstock units owned by our r-employee directors in the aggreg:
Section 16(a) Beneficial Ownership Reporting Compdince

Based upon our review of reports filed whk Securities and Exchange Commission and wrigpresentations that no other reports v
required, we believe that all of our directors axécutive officers complied during 2004 with thpaging requirements of Section 16(a) of
the Securities Exchange Act of 1934.

13




Table of Contents

EXECUTIVE COMPENSATION

Summary Compensation Table

The following table sets forth annual andgidarm compensation for our chief executive offiaed four other most highly compensated
executive officers (our “named executive officerisi’the fiscal years ended December 31, 2004, 26622802. Certain information presen
for 2002 has been reclassified to be consistett thié presentation for 2003 and 2004.

Summary Compensation Table

Long-Term Compensation

Awards Payouts
Annual Compensation Securities
Restricted Underlying
Name and Other Annual Stock Unit Options/ LTIP All Other
Principal Positions Period _ Salary(1) Bonus(1) Compensation(2) Awards(3) SARs(4) Payouts(5) Compensation
Robert E. Rossite 200< $1,008,33. $1,506,000 $ 117,527 $2,852,58I 0 $442,35¢ $ 84,07(6)
Chairman ant 200: 1,000,000  1,638,75! 82,24+ 2,977,89! 0 660,85¢ 73,64¢
Chief Executive Office 200z 1,000,001 1,300,201 66,02¢ 325,05( 125,00( 126,37¢ 13,14¢
James H. Vandenbergt 200< $ 902,08: $ 813,24( — $1,569,63. 0 $364,95 $ 55,18(7)
Vice Chairmar 200¢: 831,25: 973,41¢ — 1,713,94. 0 505,53: 49,20¢
2002 825,00( 780,12( — 78,012 75,00C  100,04¢ 7,35¢
Douglas G. DelGrossi 200¢ $ 677,08. $ 542,16( $ 748,05¢ $1,095,89: 0 $254,29¢ $ 35,04¢8)
President an 200: 629,16¢ 655,50( 388,07¢ 1,151,521 0 317,19 29,27:
Chief Operating Office— 200z 591,66¢ 559,47¢ 164,91¢ 25,00( 50,00( 60,17 1,32(
Americas
Donald J. Stebbin: 200¢ $ 677,08. $ 542,16( $ 422,57+ $1,095,89: 0 $25429¢ $ 36,32%(9)
President an 200: 629,16¢ 655,50( — 1,151,521 0  290,78( 32,41
Chief Operating Office— 200z 591,66¢ 559,47¢ — 25,00( 50,00( 54,14( 1,32(
Europe, Asia and Afric
David C. Wajsgras 200¢ $ 577,08. $ 461,84 — $ 876,40: 0 $18582¢ $ 24,48(10)
Senior Vice President ar 200:  506,25: 458,85( — 1,012,09: 0 198,27t 13,45¢
Chief Financial Office 200z 420,00( 297,86 — 57,50( 35,00( 41,35¢ 128,07(

(1) Under the Management Stock Purchase Planedaxecutive officers elected to defer portionthefr 2004 salaries and bonuses.
Salaries and bonuses are reported without givifegefo any amounts deferred under the Managentenk urchase Plan. The
named executive officers deferred the following amts of their total salary and bonus earned in 2004 Rossiter, $1,352,400;

Mr. Vandenberghe, $757,944; Mr. DelGrosso, $168,%60 Stebbins, $168,750; and Mr. Wajsgras, $490.,&br further information
regarding the Management Stock Purchase PlanGaapensation Committee Report — Long-Term IncestiveManagement
Stock Purchase PI” beginning on page 2

(2) This column includes the perquisites and@eal benefits, including any associated tax gupspayments, received by the named
executive officers which exceeded the lesser of 8Dor 10% of the named executive’s salary andibdor the year. Of the amounts
reported in this column, the following exceeded 2&Rthe value of the total perquisites and bengfitsasided in a given year: for
Mr. Rossiter, personal use of the corporate airénathe amounts of $60,428 in 2004, $46,025 in280d $29,439 in 2002, payments
related to country club memberships of $31,8310042 $11,075 in 2003 and $12,086 in 2002 and patsrfenexpenses related to
financial planning of $23,687 in 2004, $23,558 002 and $22,919 in 2002; for Mr. DelGrosso, payment$730,921 in 2004,
$363,787 in 2003 and $142,418 in 2002 relateds@berseas assignment which commenced on OctoB801,and ended July 31,
2004; and for Mr. Stebbins, payments of $383,178004 related to his overseas assignment which @red on August 1, 2004.
Overseas assignment compensation primarily reftagtequalization payments, reimbursement for épréiousing costs, a cost-of-
living differential, certain moving and relocatierpenses, an international assignment allowanceemain associated tax gr-ups.
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©)

(4)
(5)

(6)

(7)

(8)

Restricted stock unit awards consist of (i) awandder the Management Stock Purchase Plan baseefemal elections with respect
salary and bonus earned in the respective year§iipnestricted stock unit awards in 2004 and 208Ried based on the price of our
common stock on the grant date. With respect tdthragement Stock Purchase Plan, the restricte# stdt awards reported reflect
the premium portion (as a result of the discouniaiti price) awarded to each named executive offieesed on such officer’s deferral
election, and the value of each such award is tepg@s of its respective grant date, as to 20028608 deferrals, and as of the date of
determination, as to 2002 deferrals. Pursuant fierdg elections made under the Management Stocthi@ee Plan relating to
compensation earned in the year ending Decemb&084, Mr. Rossiter, Mr. Vandenberghe, Mr. DelGoy$dr. Stebbins and

Mr. Wajsgras received 30,041, 17,290, 3,767, 3,@6d,11,407 restricted stock units, respectivehe premium portions awarded to
these individuals resulting from their deferralsev§247,086, $122,132, $53,698, $53,698 and $4ZGANr. Rossiter,

Mr. Vandenberghe, Mr. DelGrosso, Mr. Stebbins and\WMajsgras, respectively. On November 11, 2004,Rbrssiter,

Mr. Vandenberghe, Mr. DelGrosso, Mr. Stebbins andWajsgras received 45,000, 25,000, 18,000, 18a00014,400 restricted sto
units, respectively, under the Lofigrm Stock Incentive Plan. Values in the tablesiach units are based on the per share closing
of $57.90 for our common stock on November 11, 2602wever, these restricted stock units are sulbpeeesting over a five-year
time period with one-half vesting on the third aretsary of the grant date and one-half vestingherfifth anniversary of the grant
date. For additional information regarding the Mggraent Stock Purchase Plan and the deferral atsdii@reunder as well as the
grant of restricted stock units in 2004, “ Compensation Committee Re[” beginning on page 2.

Holders of restricted stock units are entitleditodend equivalents if and when cash dividendsdaclared and paid on our common
stock, which dividend equivalents are calculateartiplying the dividend amount by the number @étricted stock units held. These
dividend equivalents are credited to an accoumtbéished by the Company for bookkeeping purposésamd credited monthly with
interest at the prime rate, with respect to the428@d 2003 restricted stock units, and at the prateplus one percent, with respect to
the 2002 restricted stock units. Dividend equivederest in accordance with the vesting schedutbefestricted stock units to which
they relate. As of December 31, 2004, Mr. Ross$itdd 180,771 restricted stock units with an aggeegalue of $11,028,839,

Mr. Vandenberghe held 84,155 restricted stock wmils an aggregate value of $5,134,297, Mr. DelGodseld 54,051 restricted stock
units with an aggregate value of $3,297,652, MebBins held 51,565 restricted stock units with ggregate value of $3,145,981, and
Mr. Wajsgras held 50,534 restricted stock unitheih aggregate value of $3,083,079. The aggregde of restricted stock units is
based on the per share closing price of $61.0ddocommon stock on December 31, 2(

No options were granted to our named executive@f§iin 2003 or 200:

The value for 2004 is based on the averagieechigh and low prices of our common stock obriBary 10, 2005, the date of issuance
of the underlying shares, which was $53.20 peres|

Represents: Executive Supplemental Saviteys fatching contributions of $66,027; RetiremesiSgs Plan matching contributions
of $3,450; life insurance premiums paid by Lea$d1,808; and imputed income of $2,786 with respetife insurance coverage. The
amount for 2003 was adjusted to include Executwep®mental Savings Plan matching contributiorthéamount of $36,625 for the
2003 bonus paid in 200

Represents: Executive Supplemental Saviteys fatching contributions of $44,829; RetiremestiBSgs Plan matching contributions
of $2,916; and life insurance premiums paid by Lafe$7,442. The amount for 2003 was adjusted tludeExecutive Supplemental
Savings Plan matching contributions in the amo@i$28,210 for the 2003 bonus paid in 20

Represents: Executive Supplemental Saviteys iRatching contributions of $29,364; RetiremesniSgs Plan matching contributions
of $4,449; life insurance premiums paid by Lea$d51; and imputed income of $480 with respectfeitisurance coverage. The
amount for 2003 was adjusted to include Executwep®mental Savings Plan matching contributiorthéamount of $13,907 for the
2003 bonus paid in 200
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(9) Represents: Executive Supplemental Saviteys fatching contributions of $32,014; RetiremeatiSgs Plan matching contributions
of $1,798; life insurance premiums paid by Lea$df251; and imputed income of $1,260 with respetife insurance coverage. The
amount for 2003 was adjusted to include Executwep®mental Savings Plan matching contributiorthéamount of $15,803 for the
2003 bonus paid in 200

(10) Represents: Executive Supplemental Savirgs hatching contributions of $21,449; Retirementiiggs Plan matching contributions
of $941; life insurance premiums paid by Lear o251; and imputed income of $840 with respectftoilisurance coverage. The
amount for 2003 was adjusted to include Executivep®mental Savings Plan matching contributiorthéamount of $5,736 for the
2003 bonus paid in 200

Equity Compensation Plan Information

Number of Securities
Available for Future

Number of Weighted Average Issuance Under
Securities to be Exercise Price of Equity
Issued Upon Outstanding Compensation Plans
Exercise of Options, (Excluding
Outstanding Options, Warrants and Securities Reflected
Warrants and Rights Rights in Column (a))
As of December 31, 2004 (a) (b) (c)
Equity compensation plans approved by security
holders(1) 5,334,85(2) $ 29.453) 1,896,62!
Equity compensation plans not approved by securit
holders — — —
Total 5,334,85I $ 29.4: 1,896,62!

(1) Includes the 1994 Stock Option Plan, the 1996 S@gton Plan and the Lo-Term Stock Incentive Pla
(2) Includes 3,294,680 outstanding options, 1,831, 1#8tanding restricted stock units and 209,027 antihg performance shart

(3) Reflects outstanding options at a weighted aveexgecise price of $40.57, outstanding restrictedkstinits at a weighted average pi
of $12.75 and outstanding performance shares aighted average price of ze

Option Grants and Exercises and Long-Term IncentiveéAwards in Last Fiscal Year

Stock Option Grants

No options were granted to our named exeeufficers in 2004.

Restricted Stock Unit Grants

The Company’s equity-based awards for 200%isted of restricted stock units. See “Compensdafiommittee Report — Long-Term
Incentives — Restricted Stock Units” beginning @ge 24. On November 11, 2004, Mr. Rossiter, Mr.déanberghe, Mr. DelGrosso,
Mr. Stebbins and Mr. Wajsgras were granted 45,2600, 18,000, 18,000 and 14,400 restricted stodk, respectively, under the Long-
Term Stock Incentive Plan. One half of these weist on the third anniversary of the grant datd,tae remaining half vest on the fifth
anniversary of the grant date, provided the exeeugmains employed. If the executive retires aftgr 55 with 10 or more years of vesting
service (as defined in the Company’s pension plie)executive will be deemed vested in the uhis would have become vested during the
24 months following his retirement date. If the @xtive’s employment terminates due to death ortilisg, all units will become vested. If a
change in control of the Company occurs (as defingde LongTerm Stock Incentive Plan), all units will beconested. The restricted sta
units are credited with dividend equivalents whaeh credited to an account established by the Coynfost bookkeeping purposes only
(credited monthly with interest at
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an annual rate equal to the prime rate) if and wherBoard of Directors declares and pays a didd@nour common stock. Such dividend
equivalents are subject to the same vesting scheduthe associated restricted stock units.

The restricted stock units are converted @ares of our common stock, on a one-for-one pasiof taxes on their respective vesting
dates. Delivery of shares is made at the time sfing unless the employee has elected to deferadgliAn employee may elect to defer
delivery of shares for up to ten years.

The following table indicates the value afct options exercised during the fiscal year eridedember 31, 2004 and the value of
unexercised stock options held as of December@®14 By each of our named executive officers.

Aggregated Option Exercises in Last Fiscal Year an#fiscal Year-End Option Values

Number of Unexercised Value of Unexercised
Options at In-the-Money Options
Shares Acquired Value December 31, 2004 at December 31, 2004(1)
on Exercise Realized
Name (#) (%) Exercisable/Unexercisable Exercisable/Unexercisable
Robert E. Rossite 0 0 126,250/125,0C $ 2,343,300/2,397,5(
James H. Vandenberg 48,75( 1,418,62! 90,000/75,00 $ 1,372,100/1,438,5(
Douglas G. DelGross 0 0 82,500/50,00 $ 1,611,200/959,0(
Donald J. Stebbin 0 0 65,500/50,00 $ 1,184,840/959,0(
David C. Wajsgra 0 0 0/35,00( $ 0/671,301
(1) Based on the closing price of $61.01 per sfareur common stock on December 31, 2004, asrtepdy the New York Stock

Exchange

The following table provides information cemncing the grants of performance share awards uhddrong-Term Stock Incentive Plan in
2004 to our named executive officers.

Long-Term Incentive Plan — Performance Share Awardsn Last Fiscal Year

Estimated Future Payouts under

Performance or Non-Stock Price-Based Plans(1)
Other Period until

Maturation or Threshold Target Maximum
Name Payout (#) (#) (#)
Robert E. Rossite 1/1/200—12/31/0¢ 2,031/2,03 4,061/4,06 6,092/6,09
James H. Vandenberg 1/1/200—12/31/0¢ 914/91: 1,828/1,82 2,742/2,74
Douglas G. DelGross 1/1/200—12/31/0¢ 686/68¢ 1,371/1,37 2,056/2,05
Donald J. Stebbin 1/1/200—12/31/0¢ 686/68¢ 1,371/1,37 2,056/2,05
David C. Wajsgra 1/1/200—12/31/0¢ 584/58:¢ 1,168/1,16 1,752/1,75

(1) Represents performance share awards undé&moogrTerm Stock Incentive Plan. The threshold caluefers to the amount payable for
a specific minimum level of performance under thanpthe target column refers to the amount payhte specified targets are
reached, and the maximum column refers to the maxipayout under the plan. The first number in eadbmn represents the number
of shares under the performance share awards tiehad executive officer may receive based upadsfaetion of the return on
invested capital performance criteria. The secamdlyer in each column represents the number of shex@er the performance share
award that a named executive officer may receiwetapon satisfaction of the relative return tashalders performance criteria. See
“Compensation Committee Rep— Long-Term Incentive— Performance Share Awa’” beginning on page 2

Pension Plan and Benefits
Qualified Pension Plan

The named executive officers (as well asrogfigible employees) participate in the Lear Cogtion Pension Plan. The pension plan is
intended to be a qualified pension plan under tiberhal Revenue Code, and its benefits are integnaith Social Security benefits. In
general, an eligible employee becomes a
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participant on the July 1st or January 1st aftengleting one year of service (as defined in th@plBenefits are funded by employer
contributions that are determined under acceptdgal principles and the Internal Revenue Codiee Tompany may make contributions in
excess of any minimum funding requirements wherChmpany believes it is financially advantageoudd®o and based on its other capital
requirements.

The pension plan contains multiple benefitrfolas. Under the principal formula which appliesati named executive officers, pension
benefits are based on a participant’s “final averagnual earnings,” which is the average of thégyant's compensation for the five
calendar years in the last 10 years of employmewthich the participant had his highest earningsnfensation is defined under the plan to
mean (i) all cash compensation reported for fedacaime tax purposes other than long-term incertiwauses, and (ii) any elective
contributions that are not includable in gross meaunder Internal Revenue Code Section 125 or 40A(garticipant’s annual retirement
benefit, payable as a life annuity at age 65, exjthed greater of:

*(a) 1.10% times final average annual earnings tiyeess of credited service before 1997 (to a marinoé 35 years), plus (b) 1.00%
times final average annual earnings times yeacseafited service after 1996 (with a maximum of 8arng reduced by years of credited
service before 1997), plus (c) 0.65% times fin@rage annual earnings in excess of covered comi@méas defined in I.R.S. Notice
89-70) times years of credited service (with a maxinafr@5 years); an

* $360.00 times years of credited servi

Any employee who on December 31, 1996 waacéime participant and age 50 or older earned litsngider the 1.10% formula for years
of credited service through 2001.

Credited service under the pension plan geduall years of pension service under the Leayi&i&eating Corp. Pension Plan, and a
participants retirement benefit under the pension plan iseediby his benefit under the Lear Siegler SeatiagpCPension Plan. The bene
under the pension plan become vested once theiparit accrues five years of vesting service utizeplan.

At age 65, it is estimated that under thesamplan Mr. Rossiter, Mr. Vandenberghe and Mil@esso will each have 35 years of
credited service, Mr. Stebbins will have 30 yedrsredited service, and Mr. Wajsgras will have 2ans of credited service.

Pension Equalization Plan

In addition to the pension plan, we haveldisihed the Pension Equalization Plan. Lear Cotmra pension plan is subject to rules in
the Internal Revenue Code that restrict the lef/ettirement income that can be provided to, amdaimount of compensation that can be
considered for, highly paid executives under thesjmn plan. The Pension Equalization Plan is intelni supplement the benefits under the
pension plan for certain highly paid executives séhpension plan benefits are limited by those hatelRevenue Code limits. A participant’s
Pension Equalization Plan benefit equals the diffee between the executive’s actual vested acqgreresion plan benefit and the pension
plan benefit the executive would have accrued utidet.ear Corporation formula if the Internal RewerCode limits on considered
compensation and total benefits did not apply. Higlompensated executives and other employees wiwrspensation exceeds the Internal
Revenue Code limits for at least three years agékd to participate in the Pension Equalizatidar? Each of Mr. Rossiter,

Mr. Vandenberghe, Mr. DelGrosso, Mr. Stebbins and\WMajsgras participates in the Pension Equalira®ilan. The benefits under the
Pension Equalization Plan become vested once ttieipant has either (i) attained age 55 and hageHds of vesting service, attained age
or become eligible for disability retirement undee pension plan, or (ii) attained 20 years of mgsservice.

Executive Supplemental Savings Plan

In addition to the pension plan and the Remg&iqualization Plan, we have established the Ceaporation Executive Supplemental
Savings Plan. The purpose of the plan is to propatticipants with the opportunity to make electileferrals of compensation that could not
be made under the Retirement Savings Plan dumits limposed by the Internal Revenue Code on theuatof pre-tax contributions a
participant can make to the Retirement Savings &taldor the amount of compensation that can begrézed under
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the Retirement Savings Plan. In addition, the EeelBupplemental Savings Plan also provides ratrg benefits that would have been
accrued under the Retirement Savings Plan, thagepkn and/or the Pension Equalization Planefghrticipant had not elected to defer
compensation under the plan or the Management $tonthase Plan (as described below beginning oa pa)y These benefits under the
Executive Supplemental Savings Plan generally becaested once the participant accrues three yéaesting service (as defined in the
pension plan). Certain senior officers are eligtol@articipate in the Executive Supplemental SgwiRlan. Each of Mr. Rossiter,

Mr. Vandenberghe, Mr. DelGrosso, Mr. Stebbins andWMajsgras participates in the Executive Supplaaiesavings Plan. Mr. Rossiter,
Mr. Vandenberghe, Mr. DelGrosso, Mr. Stebbins and\WMajsgras received matching contributions inExecutive Supplemental Savings
Plan based on 2004 earnings in the amounts of $59§10,450, $26,438, $28,899 and $20,027, rey@dgtin addition, in 2004 all eligible
participants in the Retirement Savings Plan reckdiscretionary awards for their 2003 bonus and2tlse pay and for the named executive
officers such awards were contributed to the ExeeBupplemental Savings Plan in the amounts df(#5,$4,379, $2,926, $3,115 and
$1,422 for Mr. Rossiter, Mr. Vandenberghe, Mr. Del§so, Mr. Stebbins and Mr. Wajsgras, respectively.

The following table indicates estimated t@ahual benefits payable as a single life annwetyitming at age 65 for various compensation
levels and years of credited service under theipenqsan, the Pension Equalization Plan and thecEtkee Supplemental Savings Plan.
Generally, annual compensation used for pensiandta purposes includes salary and annual bonusipaigharticular year.

Pension Plan Table

Years of Credited Service

Covered
Annual Compensation Compensation* 10 15 20 25 30 35
$ 500,00C $ 61,87 $ 78,97¢ $120,71° $ 16245 $ 204,19¢ $ 24593¢ $ 287,67:
600,00C 61,87 95,57¢ 146,06° 196,55 247,04¢ 297,53! 348,02
700,00C 61,87: 112,17¢ 171,41 230,65’ 289,89¢ 349,13 408,37
800,00C 61,87: 128,77¢ 196,76° 264,75’ 332,74¢ 400,73 468,72
900,00C 61,87: 145,37¢ 222,11 298,85’ 375,59¢ 452,33! 529,07-
1,000,00C 61,87: 161,97¢ 247,46° 332,95° 418,44¢ 503,93! 589,42:
1,200,00C 61,87 195,17¢ 298,16° 401,15° 504,14¢ 607,13! 710,12
1,400,00C 61,87 228,37¢ 348,86’ 469,35’ 589,84¢ 710,33! 830,82
1,600,00C 61,87 261,57¢ 399,56° 537,55 675,54¢ 813,53! 951,52
1,800,00C 61,87: 294,77¢ 450,26° 605,75’ 761,24¢ 916,73! 1,072,22.
2,000,00cC 61,87: 327,97¢ 500,96° 673,95 846,94¢ 1,019,93! 1,192,92.
2,200,00C 61,87: 361,17¢ 551,66° 742,15 932,64t 1,123,13! 1,313,62.
2,400,00C 61,87: 394,37t 602,36’ 810,35’ 1,018,341 1,226,33! 1,434,32.
2,600,00C 61,87 427,57¢ 653,06° 878,55 1,104,04 1,329,53! 1,555,02.
2,800,00C 61,87 460,77¢ 703,76° 946,75 1,189,741 1,432,73! 1,675,72.
3,000,00C 61,87 493,97¢ 754,46° 1,014,95 1,275,441 1,535,93! 1,796,42.
3,200,00C 61,87: 527,17¢ 805,16° 1,083,15 1,361,141 1,639,13! 1,917,12.
3,400,00C 61,87: 560,37¢ 855,86° 1,151,35 1,446,84 1,742,33! 2,037,82
3,600,00C 61,87: 593,57¢ 906,56° 1,219,55 1,532,541 1,845,53! 2,158,52

* Indicates the covered compensation for Mr. Ressiho has the lowest covered compensation dfi@lhamed executive officers. The
covered compensation for each of the other namedutixe officers will be higher and their numberyefrs of credited service at the
1.10% formula will be fewer than Mr. Rossiter’ssuéting in a slightly lower payout amount for comgdale compensation levels and years
of credited service. Such differences are not ebgokio be materia

At age 65, it is estimated that under theglslr. Rossiter, Mr. Vandenberghe and Mr. DelGras#loeach have 35 years of credited
service, Mr. Stebbins will have 30 years of cratigervice, and Mr. Wajsgras will have 25 yearsreflited service.
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Retirement Savings Plan

We have established a Retirement SavingsRlesuant to Section 401(k) of the Internal Reve@ade for non-union salaried employees
who have completed one month of service. UndeR#it@ement Savings Plan, each eligible employee etegt to defer, on a pre-tax basis, a
portion of his or her base salary and annual beaw$ year. The plan was originally established witompany matching provision of 50%,
75% and 100% of an employee’s pre-tax deferraldpupmaximum of 5% of an employee’s eligible comgation, depending on years of
service. Effective January 1, 2002 matching coatidms were eliminated, but were subsequently taied effective April 1, 2003 at a
reduced rate of 25% and 50% of an employee’s preldéerrals, up to a maximum of 5% of an employedigible compensation, depending
on years of service. In addition, the plan was atedreffective January 1, 2003 to allow for discnegiry company matching contributions.
Company matching contributions are initially imaxbin the Lear stock fund and may be transferrethbyparticipant to other funds under the
Retirement Savings Plan on February 1 of the yakowing such contribution, with the exception éatetionary matching contributions,
which may be transferred to other funds at any ti&@tching contributions become vested under thgdéteent Savings Plan at a rate of 2
for each full year of service.

In 2004, each named executive received magotontributions in the Retirement Savings Plaretam 2004 contributions in the amou
of $2,938, $2,590, $4,043, $1,582 and $855 forRarssiter, Mr. Vandenberghe, Mr. DelGrosso, Mr. Bieband Mr. Wajsgras, respective
In addition, all eligible participants in the Retinent Savings Plan received discretionary matotamgributions in 2004, and for the named
executive officers such matching contributions wgs&2, $326, $406, $216 and $86 for Mr. Rossitat, \¥andenberghe, Mr. DelGrosso,
Mr. Stebbins and Mr. Wajsgras, respectively.

Employment Agreements

Effective March 15, 2005, we entered intased employment agreements with each of our namecdugive officers and certain other
executive officers and key employees. Each employragreement with our named executive officers iemia effect until the earlier of
(i) the date three years after a written termimatiotice is provided by us or the executive (twargef termination notice is provided after the
first anniversary of the employment agreement)ipthle date the executive reaches his or her nbret@ement date under our retirement
plan for salaried employees then in effect. Unterrevised employment agreements for our namedigxeofficers, Mr. Rossiter’'s annual
base salary is $1,100,000, Mr. Vandenberghe'sysa&&925,000, Mr. DelGrosso’s salary is $700,000, Stebbins’ salary is $700,000 and
Mr. Wajsgras’ salary is $600,000. The salariesaaheof our named executive officers may be incras¢he discretion of the Compensation
Committee. In addition, each of Mr. Rossiter, Mandenberghe, Mr. DelGrosso, Mr. Stebbins and Mijs@ras are eligible for an annual
incentive compensation bonus at the discretiom®Qompensation Committee. Under the terms ofiif@d@/ment agreements, each named
executive officer is also eligible to participatethe welfare, retirement, perquisite and fringedii¢, and other benefit plans, practices,
policies and programs, as may be in effect fronettmtime, for senior executives of Lear generally.

The employment agreement for each named éxeafficer provides that:

« following the death of the employee, we will payhie estate or designated beneficiary his full Ismdary and a pro rata portion of any
bonus earned prior to the date of de

 upon termination for incapacity (as defined in #meployment agreement), the employee will receiVeahpensation payable under
disability and medical plans and programs plusdxit®mnal payment from us so that the aggregateusmtn@ceived by the employee
from all sources equals, for the remainder of stalendar year, his base salary at the rate intaffethe date of termination plus any
bonus and other amounts the employee would havedrgéled to if his employment continued until #red of the calendar year, anc
that the aggregate amount received by the emplogeeall sources equals, for the period from the ehsuch calendar year until the
date two years after the date of termination, hsebsalary at the rate in effect on the date ofitetion;
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< upon termination by the employee for good reaserdédined in the employment agreement) or by uerdtian for cause or incapacity
(each as defined in the employment agreement)eiemployee executes a release, in form and suessatisfactory to us, he will
receive severance payments for two years aftetetingination date, extended an additional yeardftdrmination date is before the first
anniversary of the employment agreement, equdleéstim of the base salary (at the highest ratéveztduring the term of the
agreement) and aggregate bonus he would have eecfeivthe same period (based on the highest amomals received during the
period of two calendar years preceding the ternanabr, if the termination date is before thetfaaniversary of the employment
agreement, then during the period of three caleyelars preceding the terminatio

«in addition to the foregoing, upon termination hg £mployee for good reason (as defined in the @mpnt agreement) or by us other
than for cause or incapacity (each as defineddrethployment agreement), (i) all outstanding egoiétged awards and other benefits
that are subject to time-based vesting criteridaaihtinue to vest during the severance period flldwing the conclusion of the
severance period, unvested awards will vest o agta basis, and (ii) all benefits that would wastier compensation and benefit plans
based on the satisfaction of specific performaneasures would be paid to the employee after thettite performance period on a
pro rata basis, if and to the extent all relevarfgrmance targets are actually achie\

 upon termination by the employee without good reasoby us for cause, the employee is entitlect@ive only unpaid salary and
benefits, if any, accrued through the effectiveedstthe employe’s termination

«the Company may generally reduce the employee's &alsry or bonus, defer payment of his compensatioeliminate or modify his
benefits, without giving rise to a claim of consttiue termination, so long as such changes are memss-the-board and affecting all
executive officers of the Company; however, anyhsations by the Company within one year afterangle in control (as defined in
the employment agreement) would give the employeasss for termination for good reas:

« the employee agrees to comply with certain contidéity covenants both during employment and atéemination;

«the employee agrees to comply with certain non-atmpnd non-solicitation covenants during his egmplkent and for two years after
the date of termination, unless the employee maiteated by us for cause, pursuant to a notice nfreaewal from us, or if the employ
terminates employment for other than good reasowhich cases the employee agrees to comply with savenants for one year after
the date of termination; ar

« upon transfer of all or substantially all of ousets to a successor entity, we will require thesssor entity expressly to assume
performance of the employment agreem

A copy of the revised employment agreemetit wach of our named executive officers has bded With the Securities and Exchange
Commission as an exhibit to our Current Report omt8-K filed on March 18, 2005.

Certain Other Benefits

To remain competitive in the market for arh@gliber management team, Lear provides its ekecafficers, including our Chief
Executive Officer, with certain perquisites, indlogl financial counseling services, reimbursemerdafntry club dues, the use of a company
automobile and limited personal use of the corgoadtcraft. In certain instances, the Company piswides tax gross-up payments for the
imputed income associated with these perquisites.Jompensation Committee periodically reviews pisites made available to the
Company’s executive officers, including our Chied®eEutive Officer, to ensure that they are generadiysistent with market practice. For
additional information regarding perquisites madailable to the Compang’executive officers, including our Chief ExecutWéicer, during
2004, please see “— Summary Compensation Tableifidisated in the Summary Compensation Table, grguisites provided to
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Mr. Rossiter during 2004 (identified under the hiegdOther Annual Compensation”) represented lbas t5% of his cash compensation for
the year.
Other Compensation Arrangements

Kenneth L. Way, who was a director until M&304, retired from his executive position as thai@han of our Board in December 2002.
During 2004, in addition to vested retirement baagfve continued to provide Mr. Way with certatid@ional employee benefits (as well as
tax grossdp payments in certain instances) including: use admpany vehicle and, subject to availabilitypooate aircraft; dues for existii
country club memberships; and financial counseding tax preparation services. These additionalftienéll not be extended beyond 2004.

COMPENSATION COMMITTEE INTERLOCKS
AND INSIDER PARTICIPATION

No member of the Compensation Committee dasng the fiscal year ended December 31, 2004fficer, former officer or employee
of our company or any of our subsidiaries. Nonewfexecutive officers served as a member of:

« the compensation committee of another entity inclwluine of the executive officers of such entitwedron our Compensation
Committee;

« the board of directors of another entity, one obsgexecutive officers served on our Compensatamrgittee; ol

« the compensation committee of another entity incwline of the executive officers of such entitwedras a member of our Boa

COMPENSATION COMMITTEE REPORT

Regardless of anything indicating the contsaat forth in any of our previous or future filmgnder the Securities Act of 1933, as
amended, or the Securities Exchange Act of 193dnanded, that might incorporate this proxy staténie whole or in part, the following
report and the performance graph which followslsiatl be deemed to be incorporated by reference.

Introduction

Our Compensation Committee is responsibl@fgroving and evaluating the director and offim@mpensation plans, policies and
programs of our Company. The Compensation Commigtearrently comprised of three non-employee doec Ms. Bingaman,
Mr. McCurdy and Mr. Spalding. Mr. Parrott resigrfeaim the Committee shortly after Ms. Bingaman’s @ppment to the Compensation
Committee in February 2004. Our Board has not tegeor modified any action taken by the Compenaafiommittee.

Executive Compensation Policy
The objectives of our compensation policiesta:
« optimize profitability and growtt
« link the interests of management with those ofldtotders;
« provide management with incentives for excellemcdividual performance
 promote teamwork among managers;
« attract and retain highly qualified and effectiféaers, key employees and directc
The Compensation Committee targets total resration (i.e., base salary, annual incentiveslamgt-term incentives) of our senior

executives at the 75th percentile of our peer gioupturn for comparable
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performance. However, this percentile is only géaand actual compensation is dependent on vaiaotsr's, including the Comparsyactue
financial performance and satisfaction of specifiethagement objectives, and may be more or lesshieatarget. In 2004, the Compensa
Committee retained an independent compensatioruttansto undertake a review of our executive conspéion policies and programs. A
discussion of each component of executive compiemsitiiows.

Base Salary

Base salaries for our executive officersemtablished at levels considered appropriate it b the duties and scope of responsibilities of
each officer’s position. In this regard, the Cormgstion Committee considers the compensation pesctiad corporate financial performance
of similarly situated companies based on researabiged by independent consultants. The Compenms@&@nmittee focuses primarily on
total compensation, including incentive awardsheathan base salary alone, as the appropriateungeakexecutive officer remuneration. As
of December 31, 2004, Mr. Rossiter’s base salary $12100,000, Mr. Vandenberghe’s salary was $925 0. DelGrosso’s salary was
$700,000, Mr. Stebbins’ salary was $700,000 andWhijsgras’ salary was $600,000. Pursuant to elestivade under the Management
Stock Purchase Plan, Mr. Rossiter, Mr. VandenbengheDelGrosso, Mr. Stebbins and Mr. Wajsgras teledo defer $750,000, $270,000,
$168,750, $168,750 and $36,000 of their 2004 sdarespectively. Amounts deferred were appliedtdvthe purchase of restricted stock
units under the Management Stock Purchase Plamibieddelow.

Annual Incentives

Our executive officers participate in the Aimhincentive Compensation Plan. Pursuant to this,ghe Compensation Committee makes
annual incentive awards designed to reward pashéial performance and the achievement of goalsidered important to our future.
Awards are typically made in the first quarter atle year based on our performance achieved inrtwopis calendar year.

Each named executive officer is assignednania target opportunity under the Annual Incen@@ampensation Plan expressed as a
percentage of such officer's base salary. The tanggortunity for a given year’s performance isdzth50% upon whether our earnings per
share reaches a threshold established by the Caamjpem Committee and 50% upon whether the returousmet assets reaches a threshold
set by the Compensation Committee. The actual asamd/ary from 0% to 140% of the annual target oppity based on whether these
thresholds are met and, if met, by how much thestiolds are exceeded. For the year ended Decerhpb20®4, Mr. Rossiter,

Mr. Vandenberghe, Mr. DelGrosso, Mr. Stebbins and\WMajsgras earned annual gross bonuses undemtti@afAIincentive Compensation
Plan of $1,506,000, $813,240, $542,160, $542,1608461,840, respectively. Pursuant to electionsemantler the Management Stock
Purchase Plan, Mr. Rossiter, Mr. Vandenberghe andWajsgras elected to defer $602,400, $487,944%46d,840, respectively, of their
2004 annual cash bonuses earned under the Anragaltine Compensation Plan. Amounts deferred wepéegptoward the purchase of
restricted stock units under the Management StockHase Plan described below. If approved by stldiens, the Annual Incentive
Compensation Plan will be restated as describ&dpproval of the Lear Corporation Annual Incenti@empensation Plan” beginning on
page 32. The Compensation Committee may award aimuggtives under this plan or outside of it ie fluture.

Long-Term Incentives

The long-term incentive component of our exige compensation program is designed to provigesenior management with substantial
at-risk components and to align the interests ofsemior management with those of our stockholdersachieve these goals, the
Compensation Committee has taken the followingssteifh respect to senior management:

« approved stock ownership guidelines for membeseafor managemer

« granted restricted stock units to certain membg&sgnior managemer
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« granted performance share awards to certain membsenior management; a

« permitted certain members of senior managemergfir @ portion of their base salary and annualntiee bonus under the
Management Stock Purchase P

Management Stock Ownership Requirements

The Compensation Committee has implementsk siwnership guidelines that require our offiderschieve, within five years of
reaching senior officer status, specified stock eship levels, based on a multiple of such offiedase salary. The stock ownership
guidelines are subject to transition periods whapleyees become subject to higher stock ownersgjpirements. The stock ownership
levels which must be achieved by our senior officbased on a multiple of such officer's base gakxe as follows:

Multiple of
Position Base Salary
Chief Executive Office 5x
Vice Chairmar 4x
Chief Operating Officers/ Chief Financial Offic 3x
Senior Vice Presidents and Division Presidt 2.5x
Corporate Vice Presider 2%

The following are included for purposes ofedmining whether the stock ownership requiremangssatisfied: (i) shares of common st
owned directly or held under the Retirement SaviRig®; (ii) restricted stock units under the Mamaget Stock Purchase Plan; (iii) the value
of vested restricted stock units (non-MSPP) grantetker the Long-Term Stock Incentive Plan to themxdeferred and not converted into
shares of common stock; (iv) sixty percent of pemfance shares scheduled to be distributed in threrduyear under the Long-Term Stock
Incentive Plan; and (v) sixty percent of the vatdiexercisable stock options in the money as ofitite of determination. Management
personnel who have not achieved a stock ownershigd bf at least 60% of their target after threargewill have up to 50% of their annual
incentive bonus delivered in the form of restricstaick units pursuant to the Management Stock RseRlan described below until their
stock ownership meets the required levels.

Restricted Stock Units

The Company’s equity-based awards in 2004isted of restricted stock units. In comparisothtogrant of stock options, the
Compensation Committee believes that restricteckatioits result in less dilution of the ownershigerests of existing stockholders because
fewer restricted stock units are granted than fiteos they replace, and restricted stock unite#fiextive incentives for our superior
performing employees to remain with us and to cuditheir performance during periods of stock pflieetuations, when stock options may
have no realizable value. Accordingly, on Novembkr2004, Mr. Rossiter, Mr. Vandenberghe, Mr. Del§3o, Mr. Stebbins and
Mr. Wajsgras were granted 45,000, 25,000, 18,08@0D and 14,400 restricted stock units, respdgtivader the Long-Term Stock
Incentive Plan. One-half of these units vest orthiivel anniversary of the grant date, and the remgihalf vest on the fifth anniversary of the
grant date, provided in each case that the offisrains employed.

In 2001, the Company proposed and our stddkh® approved the amendment and restatement abiig Term Stock Incentive Plan,
which prohibits the repricing of stock options vath stockholder approval. The Company has neveicegba stock option.
Performance Share Awards

Performance share awards ensure that aisgmiftomponent of certain employees’ compensategends upon the achievement of
specified financial performance goals over a threar period. The Compensation Committee chooses yarious measures of corporate
performance to determine the level of payout ofgrerance share awards.
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As in prior years, the Compensation Commigeted performance share awards effective Jady&904 to selected senior manager
personnel under the Lonkerm Stock Incentive Plan with target performarftares equal on the date of the award to a spegfeckntage ¢
each such employee’s base salary on January 1, ZBé4pecified percentage for Mr. Rossiter was 8@%hfor each of the other named
executive officers was 25%. The 2004 performanitera over a three-year period for these perforceaghare awards are our relative return
to stockholders compared to a peer group of reptatiee independent automotive suppliers, whictihattime of the grant consisted of
ArvinMeritor, Inc., Dana Corporation, Delphi Autome Systems Corporation, Eaton Corporation, Johr@dontrols, Inc., Magna
International, Inc., and Visteon Corporation, and i@turn on invested capital, calculated eitheaaalative or absolute basis. For a senior
officer to receive shares of common stock for lik&r performance shares, relative return to stolckdrs and/or return on invested capital
over the three-year period must equal or exceedfs@mbthresholds. Our officers may earn additiostzres of common stock for their
performance share awards if we exceed these thHdssho

Management Stock Purchase Plan

In furtherance of its goal of aligning theerrests of officers and employees with those ofsbockholders, the Compensation Committee
permits certain management personnel to participatee Management Stock Purchase Plan. The prograiart of the Long-Term Stock
Incentive Plan and, in 2004, there were approxilp&e0 eligible participants. Under this progranembers of management can elect to
defer a portion of their base salary and/or anmgeantive bonuses under the Annual Incentive Corsgion Plan and receive restricted stock
units credited at a discount to the fair marketigadf our common stock. The discount rates onicéstr stock units purchased with deferred
salary or bonus are based on the following scale:

Total Dollar Amount of Salary and Bonus Value of Restricted Stock Units
Deferrals, Expressed as a Percentage of Applicable Received as a Percentage of
the Participant’s Base Salary Discount Rate the Amount Deferred
15% or les: 20% 125%
Over 15% and up to 100 30% 143%
Over 100% 20% 125%

In consideration for deferring their 2004éntive bonuses in a deferral election made in Déeer2004, participants received a numbe
restricted stock units under the Long-Term Stodehtive Plan equal to 125% or 143% of the amouferced, depending on the amount of
the deferral as set forth in the table above, ddidy the fair market value of a share of commonkstietermined in a manner approved by
Compensation Committee. This formula effectivelgyided participants with a discount of 20% or 30&westricted stock units credited
under the Plan, depending on the amount of thardéfes set forth in the table above. For restict®ck units credited in March 2005 for
2004 cash bonus deferral elections, the fair marélete of a share of common stock was based oavbage of the high and low prices of
our common stock during the last five trading dafy2004, which was $60.78 per share. In considandbtr deferring their 2004 base salary
in a deferral election made in December 2003, gipethts were credited with a number of restrictedlksunits under the Long-Term Stock
Incentive Plan equal to 125% or 143% of the amadeférred divided by the fair market value of a shafrcommon stock determined in a
manner approved by the Compensation Committee.fdhisula effectively provided participants with 8% or 30% discount on restricted
stock units credited under the Plan, dependindheratmount of the deferral as set forth in the altakike. For restricted stock units credited in
March 2004 for 2004 base salary deferral electitivesfair market value of a share of common stoak bhased on the average of the high and
low prices of our common stock during the last firsding days of 2003, which was $61.56 per sHaenerally, a participant must hold
restricted stock units and remain employed foeast three years following the grant date, at wtirole the participant receives, net of taxes,
a number of shares of common stock equal to thaatesl stock units held and a cash payment eguidlet amount of dividends, if any, the
participant would have earned if he or she had kleftes of common stock rather than restrictedatoits, together with accrued interest on
such dividend equivalents. Pursuant to deferrattieles made under the Management Stock Purchaedd?laase salary and annual incen
bonuses earned in the year ending December 31, ROO&Kossiter,
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Mr. Vandenberghe, Mr. DelGrosso, Mr. Stebbins and\WMajsgras received 30,041, 17,290, 3,767, 3,16I714,407 restricted stock units,
respectively.

Retirement Benefits

For a description of the retirement benefiésprovide, see “Executive Compensation — Pensian &1d Benefitsbeginning on page 1

Estate Preservation Plan

The Estate Preservation Plan has been edtallfor certain of our senior executives. ThetEd®aeservation Plan provides the
beneficiaries of a participant with death benefitéich may be used to pay estate taxes on inherdatnon stock. Under the Estate
Preservation Plan, we purchase a life insurandeypoh the life of the participant, or a joint liflesurance policy on the lives of the particig
and his or her spouse. We own the life insurandieypbut endorse a portion of the policy’s proce&althe participant’s designated
beneficiaries. Each participant pays a portiorhefgiolicy’s annual premium (until he or she reacgs 65) and we pay the remainder of the
annual premium. After the participant reaches @&gewv@ pay the entire annual premium and the ppditipays income taxes on the imputed
income from the policy. Upon the death of the gartint or, in the case of a joint life insurancéiqyo the death of the participant and his or
her spouse, the participant’s beneficiaries recaifired portion of the policy death benefit whitley may use to pay the estate taxes on
inherited common stock. Any amounts payable untdepblicy in excess of such fixed portion of théiggodeath benefit are payable to Lear.

Chief Executive Officer Compensation

Pursuant to his employment agreement, MrsRarsreceived a base salary of $1,008,334 duhadiscal year ending December 31, 2(
Mr. Rossiter was also eligible to participate ie #innual Incentive Compensation Plan, the Long-T8tatk Incentive Plan, including the
Management Stock Purchase Plan, the Executive Smgpital Savings Plan, the Estate Preservation tPlaRetirement Savings Plan and
Pension Equalization Plan. The Compensation Coreendtvarded Mr. Rossiter an annual bonus of $1,806d services performed in 20!
which was based upon the Company exceeding th@ngarper share and return on net assets thresbstaslished under the Annual
Incentive Compensation Plan.

In evaluating the appropriateness of Mr. Ress overall compensation, the Compensation Caemitook into account the Company’s
solid financial performance in a challenging indystnd economic environment as well as the achieveof specified corporate and
management objectives, including continued improxetsiin product quality, customer satisfaction, agment development and long-term
business development. In addition, the Compens&@mnmittee considered the fact that a substantidign of Mr. Rossiter's compensation
consists of at-risk components and therefore mctliy based on the Company’s performance. In 26e than 80% of Mr. Rossiter’s
overall compensation consisted of at-risk compambased on Company performance, including the bpaigsunder the Annual Incentive
Compensation Plan, 45,000 restricted stock unhigestito three and five year vesting requiremgmasformance share award payouts based
on the achievement of specified relative returehtareholders and return on invested capital taggetghe premium portion of restricted st
units granted under the Management Stock PurcHaseaich vest three years following the grant d8&e “Executive Compensation —
Option Grants and Exercises and Long-Term Inceriwards in Last Fiscal Year” beginning on page 16.

Tax Treatment of Executive Compensation

One of the factors the Compensation Commiteesiders when determining compensation is thieipated tax treatment to Lear and to
the executives of the various payments and ben&fitstion 162(m) of the Internal Revenue Code §irtlie deductibility of non-performance
based compensation in excess of $1,000,000 padytmamed executive officer appearing in the SumrGampensation Table. The
Compensation Committee generally considers thig ihen determining compensation, and Lear is
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requesting stockholder approval of its Annual IncsenCompensation Plan to satisfy the requiremeh&ection 162(m). However, there are
instances where the Committee has concluded, agdamlude in the future, that it is appropriatexeeed the limitation on deductibility

under Section 162(m) to ensure that executive@ii@are compensated in a manner that it believies tmnsistent with the Company’s best
interests and those of its stockholders.

This report is submitted by Ms. Bingaman Messrs. McCurdy and Spalding, being all of the merslof the Compensation Committee.

David P. Spalding, Chairme
Anne K. Bingamat
Larry W. McCurdy
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PERFORMANCE GRAPH

The following graph compares the cumulatataltstockholder return from December 31, 1999ubgtoDecember 31, 2004 for Lear
common stock, the S&P 500 Index and a peer gtafigompanies we have selected for purposes ottmgparison. We have assumed that
dividends have been reinvested and the returnaatf eompany in the S&P 500 Index and the peer ghavp been weighted to reflect
relative stock market capitalization. The graphuasss that $100 was invested on December 31, 198&cim of Lear's common stock, the
stocks comprising the S&P 500 Index and the staoksprising the peer group.

$200
~~ LEAR CORPORATION
$150 | .o~ PEER GROUP )
..
$100
$50
$:' | | ] | ] ] ]
12/31/99 12431100 12/31/01 12131102 12431103 12431104
12/31/99 12/31/00 12/31/01 12/31/02 12/31/03 12/31/04
LEAR CORPORATION $ 1000 $ 775: $1191¢ $ 104.0( $ 192.2¢ $ 193.7¢
S&P 500 $ 1000 $ 90.9; $ 80.1F $ 625/ $ 80.2¢ $ 88.8¢
PEER GROUF $ 1000 $ 87.01 $ 1203 $ 1107 $ 162.4( $ 179.5(

(1) We do not believe that there is a single hitdd industry or line of business index that isappate for comparing stockholder returns.
The peer group that we have selected is comprisegpoesentative independent automobile suppliec®mparable products whose
common stock is traded on a U.S. stock exchangep@er group consists of ArvinMeritor, Inc., Borgavdier Automotive, Inc., Collins
& Aikman Corporation, Dana Corporation, Delphi Coration (f/k/a Delphi Automotive Systems Corpora)ioEaton Corp., Gentex
Corp., Johnson Controls, Inc., Magna Internatiolma,, Superior Industries International, Tower émbtive and Visteon Corporatio

AUDIT COMMITTEE REPORT

The information contained in this report shall et deemed to be “soliciting material” or to be ‘dill” with the Securities and Exchange
Commission, nor shall such information be incorgedaby reference into any past or future filing enthe Securities Act of 1933, as
amended, or the Securities Exchange Act of 193dmended, except to the extent that we specificaltyrporate it by reference in such
filing.

The Audit Committee of the Board of Direct@sesponsible for evaluating audit performangg@aanting, compensating, retaining and
overseeing the work of our independent registetddipaccounting firm and evaluating policies amdgedures relating to internal accoun
functions and controls. The Audit Committee is eutly comprised of Messrs. Fry, McCurdy, Stern #hallman, each a non-employee
director, and operates under a written charter lwiias last amended by our Board in November 200zbpy of the Audit Committee
Charter as presently in effect is attached toghixy statement as Appendix B.
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Our Board has determined that all members of thditACommittee are independent as defined in the Mevk Stock Exchange listing
standards.

The Audit Committee members are neither msifsal accountants nor auditors, and their funstare not intended to duplicate or to
certify the activities of management and the indeleat auditor, nor can the Audit Committee cettifgt the independent auditor is
“independent” under applicable rules. The Audit Quittee serves a board-level oversight role in whiigitovides advice, counsel and
direction to management and the auditors on this lbbéshe information it receives, discussions withnagement and the auditors and the
experience of the Audit Committee’s members in hess, financial and accounting matters. Our managehas the primary responsibility
for the financial statements and reporting procesdiding our systems of internal controls. Irfiflihg its oversight responsibilities, the
Audit Committee reviewed and discussed with managerhe audited financial statements included @mAhnual Report on Form 10-K for
the fiscal year ended December 31, 2004, as wélleaseport of management and the opinion therédrrest & Young LLP, the Company’s
independent registered public accounting firm Far year ended December 31, 2004, regarding the @wyrpinternal control over financial
reporting required by Section 404 of the SarbandsyOAct.

The Audit Committee has discussed with E€n¥toung LLP, the matters required to be discusse&tatement on Auditing Standards
No. 61 (Communication With Audit Committees) whidieludes, among other items, matters related tadmeluct of the audit of tt
Company’s financial statements. The Audit Committas also received written disclosures and therléthm Ernst & Young LLP required
by Independence Standards Board Standard No. tijweélates to the auditors’ independence from the@ny and its related entities) and
has discussed with Ernst & Young LLP its indepemdeginom the Company.

Based on the review and discussions reféaadbove, the Audit Committee has recommendedddthard of Directors that the
Company'’s audited financial statements be include¢tle Company’s Annual Report on Form 10-K for tiseal year ended December 31,
2004, and be filed with the United States Secwritied Exchange Commission.

This report is submitted by Messrs. Fry, Mofiy Stern and Wallman, being all of the memberthefAudit Committee.

Larry W. McCurdy, Chairma
David E. Fry

James A. Ster

Richard F. Wallmai

FEES OF INDEPENDENT ACCOUNTANTS

In addition to retaining Ernst & Young LLP aodit our consolidated financial statements fd@d2Q0.ear retained Ernst & Young LLP, as
well as other accounting firms, to provide tax atiger advisory services in 2004. We understandhées for Ernst & Young LLP to maintain
objectivity and independence in its audit of omaficial statements. It is also the Audit Commitegal that the fees that the Company pays
to Ernst & Young LLP for permitted non-audit semsdn any year should not exceed the audit and-aeldied fees paid to Ernst & Young
LLP in such year, a goal which the Company achienezD04 and 2003.

In order to assure that the provision of aadd non-audit services provided by Ernst & Youhg, the Company’s independent
registered public accounting firm, does not impla&ir independence, the Audit Committee is requicepre-approve the audit and permitted
non-audit services to be performed by Ernst & Youhg, other than de minimis services that satiby tequirements pertaining to de
minimis exceptions for non-audit services descritme8ection 10A of the Securities Exchange Act@34. The Audit Committee also has
adopted policies and procedures for pre-approvinguait and permitted non-audit work performedimst & Young LLP. Any preapprova
is valid for 14 months from the date of such prerapal, unless the Audit Committee specificallyyides for a different period. Any pre-
approval must also
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set forth in detail the particular service or catggof services approved and is generally subjeet $pecific cost limit.

The Audit Committee has adopted policies réigg the Company'’s ability to hire employees, fermmmployees and certain relatives of
employees of the Company’s independent accountants.

During 2004 and 2003, we retained Ernst & ifgpUuLP to provide services in the following categerand amounts:

Fiscal Year Ended December 31,

2004 2003
Audit fees(1) $ 9,342,001 $ 4,707,001
Audit-related fees(2 339,00( 694,00(
Tax fees(3 2,238,73. 3,720,00i

All other fees — —

(1) Audit fees include services related to theumhiaudit of our consolidated financial statemettits,2004 audit of our internal controls
over financial reporting, the reviews of our queyteeports on Form 10-Q, international statutongitgs and other services that are
normally provided by the independent accountantoimection with our regulatory filing

(2) Audit-related fees include services relatethtbaudits of U.S. employee benefit plans, acéogrdonsultations, 2003 advisory services
related to our preparation for Sarbanes-Oxley Axdti®n 404 and other assurance and related sethiaeare reasonably related to the
performance of the audits of our financial statetss

(3) Tax fees include services related to tax compliateveadvice and tax plannin

All of the audit, audit-related, tax and atBervices performed by Ernst & Young LLP were ppproved by the Audit Committee in
accordance with the pre-approval policies and ptoss described above.

CERTAIN TRANSACTIONS

Kenneth L. Way, who was a director until M&304, retired as our Chairman in December 2002h#&tktirement arrangement is
described in “Executive Compensation — Other Comsp8an Arrangements” beginning on page 22.

Steven DelGrosso, a Quality Engineer at drieear’s division offices, is the brother of DouglBelGrosso, Lear’s President and Chief
Operating Officer — Americas. In 2004, Steven Del§so was paid $65,512, which included a bonus o5&

Noelle Gill, a Human Resources Staff Manajdrear’s corporate offices in Europe, is the daeigbf Roy Parrott, a Director of Lear. In
2004, Ms. Gill was paid $120,941, which includeioaus of $11,603 and payments relating to an iatemal assignment of $13,716.
Ms. Gill also received 150 restricted stock unit2004.

Spencer Gill, a Director of Global Businesadfices at Lear’s corporate offices in Européhéson-in-law of Roy Parrott, a Director of
Lear. In 2004, Mr. Gill was paid $170,935, whicklirded a bonus of $20,234 and payments relatig tiaternational assignment of
$23,235. Mr. Gill also received 100 restricted ktonits in 2004.

P. Scott Holman, a Sales Director in LeadsdDivision, is a son-in-law of Kenneth L. Wayfcamer Director of Lear. In 2004,
Mr. Holman was paid $184,322, which included a oli$32,285. Mr. Holman also received 200 restdcttock units in 2004.

Terrence Kittleson, a brother-in-law of Lea€hairman and Chief Executive Officer, Robert Ressis employed by Trammell Crow
Company as an Executive Vice President. Trammeirovides Lear with real estate brokerage as agefiroperty and project
management services. In 2004, Lear paid $3,518@837
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Trammell Crow for these services. Lear has engdgachmell Crow in the ordinary course of its bussaad in accordance with its normal
procedures for engaging service providers of thgses of services.

Scott Ratsos, a Vice President of Engineeairigear's GM Division, is a son-in-law of Roberv$iter, Lear’'s Chairman and Chief
Executive Officer. In 2004, Mr. Ratsos was paid $0&2, which included a bonus of $29,821 and $2Z2@&ompensation deferred by
Mr. Ratsos under our Management Stock Purchase MiafiRatsos also received 750 restricted stocksuni2004.

Sara Ratsos, a former Senior Account Managkear’s GM Division, is the daughter of RobertsBiter, Lear's Chairman and Chief
Executive Officer. In 2004, Ms. Ratsos was paid,$82, which included a bonus of $9,041. Ms. Ratdss received 100 restricted stock
units in 2004. Ms. Ratsos left the Company in Jan@805.

Brian Rossiter, a brother of Lear’s Chairnaad Chief Executive Officer, Robert Rossiter, ovansentity that has represented Center
Manufacturing in the sale of automotive productkéar. In 2004, Lear paid $17,212,077 for toolisigel stampings and assemblies that it
purchased from Center Manufacturing. The entity @dvhy Brian Rossiter received a commission witipeesto a portion of these sales at
customary rates. Brian Rossiter is also an own@reétive Seating Innovations, Inc. In 2004, Lesid$1,337,743 to Creative Seating
Innovations for prototype tooling and parts. Lead® its purchases from Center Manufacturing andtee Seating Innovations in the
ordinary course of its business and in accordarntieits normal sourcing procedures for these tygfgsroducts.

Brian T. Rossiter, a Program Manager at drieear’s European offices, is the son of Robertdes, Lear's Chairman and Chief
Executive Officer. In 2004, Brian T. Rossiter wasdo$144,677, which included a bonus of $9,523@mdnents relating to an international
assignment of $49,777. Brian T. Rossiter also veckl50 restricted stock units in 2004.

Jayme Rossiter, a sister-in-law of RobertdRes Lears Chairman and Chief Executive Officer, has an aalmip interest in Elite Suppc
Management Group, LLC. In 2004, Lear paid $448&68Hlite Support for the provision of informaticechnology temporary support
personnel. Lear engaged Elite Support to providsdlservices in the ordinary course of its busiaedsn accordance with its normal
procedures for engaging service providers of thgses of services.

Terrence Rossiter, a brother of LeaChairman and Chief Executive Officer, Robert Resshas been employed as a computer equip
salesperson by Sequoia Services Group (“Sequaialpsidiary of Analysts International, since 199dquoia has provided equipment and
contract services to Lear since 1991. In 2004, pa#d $617,480 to Sequoia for the purchase of ceenmguipment and the license or
purchase of software and $6,658,132 for compulate® services. In 2003, Lear paid $964,263 to Siedfor the purchase of computer
equipment and the license or purchase of softwadebé,789,151 for computer-related services. Tegdrossiter was not involved in the
provision of computer-related services to Lear.rigachased this equipment and software and thesess in the ordinary course of its
business and in accordance with its normal soungingedures for equipment, software and servicéisesfe types.

Richard Snyder, a Financial Manager at onlecaf’s division offices, is a brother-in-law of Bart Rossiter, Lear’s Chairman and Chief
Executive Officer. In 2004, Mr. Snyder was paid $B93, which included a bonus of $16,033 and $&{&8n the exercise of stock optiol

Robert Snyder, a former Commodity Managéreatr's headquarters, was a brother-in-law of RoBedsiter, Lear's Chairman and Chief
Executive Officer. In 2004, Mr. Snyder was paid $&39, which included a bonus of $20,470 and $4¥5fdom the exercise of stock
options, the disposition of restricted stock uaitsl the payment of benefits as a result of Mr. 8rigdieath.

Michael Spalding, a Senior Account Managdresr’s DaimlerChrysler Division, is the brother@&vid Spalding, a Director of Lear. In
2004, Michael Spalding was paid $106,586, whicluided total bonuses of $17,368.

Patrick VandenBoom, an Information Technol®isector for Lear, is the brother-in-law of Jam&ndenberghe, a Director and the Vice
Chairman of Lear. In 2004, Mr. VandenBoom was 5,615,
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which included a bonus of $33,848 and $32,944 fileerexercise of stock options. Mr. VandenBoom atseived 500 restricted stock units
in 2004.

David Way, a Sales Director in Lear’s Daidlbrysler Division, is the son of Kenneth L. Waypamer Director of Lear. In 2004, David
Way was paid $95,875. He also received 300 restristock units in 2004.

RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTER ED PUBLIC
ACCOUNTING FIRM

(PROPOSAL NO. 2)

Our Audit Committee has appointed Ernst & MQULLP as our independent registered public acéogiirm for the year ending
December 31, 2005. A proposal will be presentabdeatmeeting to ratify this appointment. Ratificatiaf the appointment of our independent
registered public accounting firm requires theraffitive vote of the majority of shares presentearspn or represented by proxy at the
meeting and entitled to vote. If the stockholdaistb ratify such selection, another independegistered public accounting firm will be
considered by our Audit Committee, but the Audin@nittee may nonetheless choose to engage Ernstuay bLP. Even if the appointme
of Ernst & Young LLP is ratified, the Audit Commeétt in its discretion may select a different indeje registered public accounting firm at
any time during the year if it determines that saathange would be in the best interests of thegamy and its stockholders. We have been
advised that a representative of Ernst & Young MilPbe present at the meeting and will be avaiatol respond to appropriate questions
and, if such person chooses to do so, make a satem

YOUR BOARD RECOMMENDS A VOTE “FOR” RATIFICATION OF
THE APPOINTMENT OF ERNST & YOUNG LLP AS INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR 2005.

APPROVAL OF THE LEAR CORPORATION ANNUAL INCENTIVE C OMPENSATION PLAN
(PROPOSAL NO. 3)

On February 10, 2005, our Compensation Cotam#dopted, subject to stockholder approval,gkised Lear Corporation Annual
Incentive Compensation Plan (the “Annual Plan”)e®nnual Plan will compensate key employees basddcear’s performance. The Annu
Plan provides for the grant of performance-baseti eavards only. The material terms of the AnnuahRire substantially the same as our
existing Annual Incentive Compensation Plan, wliickould replace.

The purpose of the Annual Plan is to prowdentives for business performance, reward caminbs towards goals consistent with our
business strategy and enable us to attract and retdly qualified employees. Your approval of thenual Plan will allow us to continue to
provide a competitive compensation program andtenided to allow final awards granted under tha pdebe deductible under Section 162
(m) of the Internal Revenue Code of 1986 (“Secfi6@(m)”).

Approval of the Annual Plan requires the affirmatixote of the majority of shares present in pemaepresented by proxy at the mee
and entitled to vote.
Summary of the Plan

The following discussion summarizes the materitufes of the proposed Annual Plan. It does nopptrto be complete and you should
refer to the actual language of the plan attachedA\ppendix C to this proxy statement.

Participation. The Compensation Committee has the authority t@date executive officers as participants in thewdal Plan, and the
Senior Vice President — Human Resources or higpdasignee has the authority to designate othpltoges as participants in the Annual
Plan, in accordance with guidelines
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that may be established from time to time by then@ensation Committee or our Board of Directors. rdgpmately 4,900 employees would
be eligible to participate in the Annual Plan ir020

Objective Performance GoalShe Compensation Committee has the authority bésh written, objective performance goals dutimg
first 90 days of a performance period, which wéhgrally be a calendar year. The objective perfaneaoals may be stated as specific
amounts of, or specific changes in, one or moith®financial measures described in the Annual.Plaese financial measures include
earnings per share and return on net assets, whécmeasures which have been used under our cAmenal Incentive Compensation Plan.
Other possible financial measures under the AnRlaal include other measures based on our earmigtgsn on assets, asset turnover,
revenues, stockholdersfuity, return on equity, return on invested cdp&eonomic value added, appreciation of our comstook, measur
based on our income or margins, cash flow, totalldtolder return, expenses, debt to capital rat@rket share, sales growth, capacity
utilization, increase in customer base, environmdmtalth and safety, diversity, or product qualitiile objective performance goals may also
include operational goals such as productivitydpiat quality, other strategic objectives and indiadl performance goals. The objective
performance goals may be stated: (a) as goalsear Corporation, for one or more of its subsidgraivisions, businesses or organizational
units, or for any combination of the foregoing; @) an absolute basis or relative to the performarfiother companies or of a specified in
or indices, or be based on any combination of ¢ihegoing; and (c) separately for one or more ofpidicipants, collectively for the entire
group of participants, or any combination of th@tw

Performance EvaluationWithin a reasonable time after the close of a perémce period, the Compensation Committee will reitee
whether the objective performance goals establitiethat period have been satisfied. If the olyecperformance goals and any other
material terms established by the Compensation dteerhave been satisfied with respect to an ekexofficer, the Compensation
Committee will so certify in writing with respeat such executive officer before the applicable Isasipaid pursuant to the Annual Plan. For
participants who are not executive officers, thri@eVice President — Human Resources or his ordesignee shall determine whether
objective performance goals established for théopmance period have been satisfied and documehtdetermination in accordance with
Lear’s policies and procedures.

Bonus.The bonus for any participant may not exceed 250%tch participant’s annualized base salary inctfde the December 1st (or
such other date as may be established by the Caati@m Committee) that occurs during the applicpleldormance period. For any
performance period, however, the Compensation Cdteenhas the sole discretion to (i) reduce the arof) or eliminate entirely, the bonus
to a participant based on the Committee’s reviethefobjective performance goals for such partitigand the individual performance of
such participant, or (ii) increase the amount of bonus payable to a participant whose compensaditam time during the performance
period, is subject to Code Section 162(m) based tipe Compensation Committee’s review of the objegterformance goals for such
participant and the individual performance of spalticipant. In no event may a bonus be paid togamticipant under the Annual Plan wh
exceeds $4 million for any performance period.

Payment or Deferral of the BonuEhe target timing for the payment of bonuses utiderAnnual Plan is on or before the date that & tw
and one-half months after the end of the applicpblormance period, but no payment may occur then one year after the end of the
performance period. Notwithstanding the foregoghject to the Compensation Committee’s approvdlagplicable law, participants may
request that payments of a bonus be deferred @ndeferred compensation arrangement maintainedehy thy making a deferral election
prior to or, as permitted, during the applicablefgnance period pursuant to such rules and praesdas the Compensation Committee may
establish from time to time.

Eligibility for PaymentsGenerally, a participant will be eligible to receia bonus for a performance period only if suchigipant is
employed by Lear continuously from the beginninghaf performance period through the last day op#réormance period. The Senior Vice
President — Human Resources (or in the case okecuéve officer, the Compensation Committee) metednine, in his or her sole
discretion, that (1) a bonus will be payable prizcffar a participant who either becomes eligiblpacticipate during the
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performance period or terminates employment withGompany during the performance period due tchgdéRetirement” or “Disability” (as
each such term is defined in the Annual Plan),@h@& bonus will be adjusted to reflect a partiogincrease or decrease in annualized
salary during the performance period, in each caitk,respect to a participant whose compensas@ubject to Code Section 162(m), onl
the extent permissible under Code Section 162(m).

Change in ControlUpon the effective date of any “Change in Contfa defined in the Annual Plan), all potential basusayable und
the Annual Plan attributable to a performance peimowhich the Change in Control occurs will vestide paid on a pro-rata basis at the
target level of such potential bonus. Such payméhbe made as soon as practicable following theu@e in Control, without regard to
whether such payments would be deductible undeeGadtion 162(m).

Administration.The Annual Plan will be administered by the Comp¢ines Committee, subject to such requirementsdueiew and
approval by our Board of Directors as our Boar®o&ctors may establish. The Compensation Committag delegate to the Senior Vice
President — Human Resources (or his or her desjgmgeof the Compensation Committee’s duties anbaity under the Annual Plan with
respect to bonuses that may be payable to pantitsipeho are not executive officers. With respedidauses that may be payable to
participants who are executive officers during pleeformance period, the Compensation Committee dedggate any of the Compensation
Committee’s duties and authority to the extent thatCompensation Committee determines that suelgal#on would not cause a bonus
intended to be performance-based compensation @etion 162(m) to fail to qualify as such. The @emsation Committee will have the
full power and authority to adopt, amend and redeidministrative guidelines, rules and regulatipedaining to the Annual Plan and to
interpret the Annual Plan and rule on any questiespecting any of its provisions, terms and caooakt

Amendments; Terminatiofihe Annual Plan may be amended or terminated bittaed of Directors or the Compensation Commitéae
amendment to the Annual Plan will not be effectiithout the prior approval of the stockholders efk if such approval is necessary: (i) to
continue to qualify the bonuses under the AnnuahRls performance-based compensation under S&&®&§m) and applicable regulations;
or (ii) to comply with Treasury or Securities andcBRange Commission regulations, the rules of the Merk Stock Exchange, Inc. or any
other applicable exchange or any other applicaedr regulations.

Duration of the Annual PlanThe Annual Plan is effective as of January 1, 288 shall remain in effect until all bonuses madéeau the
Annual Plan have been paid or forfeited under ¢nea$ of the Annual Plan, and all performance periethted to bonuses made under the
Annual Plan have expired. No bonuses may be paidruhe Annual Plan for any performance period wild end after the first
stockholder meeting that occurs in the fifth yediofving the year in which stockholders previouapproved the performance goals provided
in the Annual Plan, unless the Board of Directsih{ect to any stockholder approval that may thenelguired to continue to qualify the
Annual Plan as a performance-based plan underddebd2(m)) extends the Annual Plan.

Tax Consequenceawards under the Annual Plan are generally taxaptm payment. Upon receipt of any award, a pagitipvill
recognize ordinary compensation income for the arhpaid and Lear will be entitled to, subject te timitations of Section 162(m)
discussed below, a corresponding deduction oaxtsdturn.

Section 162(m)Section 162(m) of the Internal Revenue Code prevamublic corporation like Lear from taking a fedéncome tax
deduction for compensation in excess of $1 miljen year paid individually to its chief executivii@er and to its four other most highly
paid officers, unless the compensation meets agption under Section 162(m) such as the exceptiopdrformance-based compensation.

Governing LawThe Annual Plan and all questions pertaining toAhaual Plan are governed by the laws of the SthMichigan, except
to the extent such law is preempted by Federal law.

Whether or not the Annual Plan receives stolder approval, the Compensation Committee sk&dim the right to award bonuses out:
of the Annual Plan under appropriate circumstanioetyding bonuses that may not be deductible uSgetion 162(m) in whole or in part.
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New Plan Benefits

As of the date of this proxy statement, naals or target opportunities have been approvednthé Annual Plan. Awards under the
Annual Plan will be based on our future performamaordingly, we cannot at this time determine dngount of annual incentive
compensation to be paid to our current and futoxeieed employees under the plan. Actual amountsieflend on the size of award
opportunities and on our actual performance dueach fiscal year. Please see “Compensation Conanftié@port — Annual Incentives”
beginning on page 23 for information concerningf8@ard payments under our existing Annual Incen@empensation Plan.

The table below shows bonuses earned undendisting Annual Incentive Compensation Plan i6@£2By the individuals and groups
indicated.

Name and Position Annual Bonus(1)
Robert E. Rossiter, Chairman and Chief Executiviicef $ 1,506,001
James H. Vandenberghe, Vice Chairr $ 813,24(
Douglas G. DelGrosso, President and Chief Opera&iffiger — Americas $ 542,16(
Donald J. Stebbins, President and Chief Operatiffige® — Europe, Asia and Afric $ 542,16(
David C. Wajsgras, Senior Vice President and Chiedncial Officer $ 461,84(
Executive Grouj $ 4,533,76.
Non-Executive Director Grou None(2)
Non-Executive Officer Employee Grot $ 56,595,50

(1) Represents the amount earned in 2004 under thingxfsnnual Incentive Compensation Plan based amshperformance
(2) Non-employee directors are not eligible to participatéthe existing Annual Incentive Compensation Riathe Annual Plar

The following table reflects the target ogpaities, expressed as a percentage of each partics base salary, that were established for
2004 under the existing Annual Incentive Compensafilan. Such target opportunities were based 5886 whether our earnings per share

reached a threshold set by the Compensation Coewritid 50% upon whether the return on our netsassmthed a threshold set by the
Compensation Committee.

2004 Target

Opportunity
Name and Position (as % of base salary)
Robert E. Rossiter, Chairman and Chief Executiviec&f 150%
James H. Vandenberghe, Vice Chairr 90%
Douglas G. DelGrosso, President and Chief Opera&iffiger — Americas 80%
Donald J. Stebbins, President and Chief Operatiffige® — Europe, Asia and Afric 80%
David C. Wajsgras, Senior Vice President and Chiedncial Officer 80%
Executive Grouj 40%-150%
Non-Executive Director Grou None
Non-Executive Officer Employee Grot 5%-40%

YOUR BOARD RECOMMENDS A VOTE "FOR” THE APPROVAL OF
THE LEAR CORPORATION ANNUAL INCENTIVE COMPENSATION PLAN

STOCKHOLDER PROPOSALS FOR 2006 ANNUAL MEETING OF STOCKHOLDERS

Stockholders who intend to present propostalee Annual Meeting of Stockholders in 2006 parguo Rule 14a-8 under the Securities
Exchange Act of 1934 must send notice of their psapto us so that we receive it no later than Kdaer 23, 2005. Stockholders who intend
to present proposals at the Annual Meeting of Stolrders in 2006 other than pursuant to Rule 14aitrmomply with the notice provisions
in
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our by-laws. The notice provisions in our by-lawguire that, for a proposal to be properly brodzgfore the Annual Meeting of
Stockholders in 2006, proper notice of the propbsaleceived by us not less than 120 days or rhare 150 days prior to the first annivers
of the mailing date of this proxy statement. Staitlar proposals should be addressed to Lear Cdipoy21557 Telegraph Road, Southfit
Michigan 48034, Attention: General Counsel.

OTHER MATTERS

We know of no other matters to be submittethé stockholders at the meeting. If any othettensiproperly come before the meeting,
persons named in the enclosed proxy intend tothetshares they represent in accordance with eheirjudgments.

If two or more stockholders sharing the samidress are receiving multiple copies of our anre@brt and proxy statement and wish to
receive only one copy, such stockholders may netigjr broker if their shares are held in a brogeraccount or may notify us if they hold
registered shares. Such stockholders may notifyyusending a written request to Lear Corporatiaaestor Relations, 21557 Telegraph
Road, Southfield, Michigan 48034.

Upon written request by any stockholder entitled tovote at the meeting, we will furnish, without chage, a copy of the Form 10-K
Annual Report for 2004 which we filed with the Sectities and Exchange Commission, including financiastatements and schedules. If
the person requesting the report was not a stockhaér of record on March 18, 2005, the request musbatain a good faith
representation that he or she was a beneficial ownef our common stock at the close of business ohat date. Requests should be
addressed to Daniel A. Ninivaggi, Lear Corporation21557 Telegraph Road, Southfield, Michigan 48034.

By Order of the Board of Directo

Tt a Neegs

Daniel A. Ninivaggi
Senior Vice President, Secretary & General Cou
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APPENDIX A

DIRECTOR INDEPENDENCE GUIDELINES
As of the date of the Compasy2004 Annual Meeting of Stockholders, the NYSRihg Requirements will require that the Board cet

of a majority of independent directors and thatredimbers of the Audit Committee, the Compensatiom@ittee and the Nominating and
Corporate Governance Committee be independenteTambsidered independent under then NYSE ListirguiRements, the Board must
determine that a director does not have any matefaionship with the Company (either directlyas a partner, shareholder or officer of an
organization that has a relationship with the ComypaThe Board has established these guidelinasgist it in determining whether a direc
has a material relationship with the Company. Uridese guidelines, a director who satisfies theifpendependence criteria in the NYSE
Listing Requirements will not be considered to haveaterial relationship with the Company or sobdya result of the following:

(1) the director, or his or her immediaaenfly member(1), is affiliated with an entity witthich the Company does business, unless
the amount of purchases or sales of goods andcserfriom or to the Company, in any of the threealigears preceding the determina
and for which financial statements are availabtes &xceeded 1% of the consolidated gross reveffisesio entity;

(2) the director, or his or her immediaaenfly member, serves as a trustee, director, aficemployee of a foundation, university,
non-profit organization or tax-exempt entity to wiithe Company has made a donation, unless the &uorigpaggregate annual
donations to the organization, in any of the tHiseal years preceding the determination and faiclvfinancial statements are available,
have exceeded the greater of $250,000 or 1% obtigahizatio’s consolidated gross revenu

(3) the director, or his or her immediaenfly member, is a director, officer or employeeanfentity with which the Company or any
officer of the Company has a banking or investmelationship, unless (x) the amount involved, iy ahthe three fiscal years preceding
the determination, exceeds the lesser of $1 mithioh% of such entity’s total deposits or investisesr (y) such banking or investment
relationship is on terms and conditions that atesnbstantially similar to those available to amaffiiated third party; ol

(4) the director or his or her immediatmilg member is an officer of a company that is ipel to the Company, or to which the
Company is indebted, and the total amount of eitbenpany’s indebtedness to the other does not dx2%eof the other company’s total
consolidated assets as of the end of the fiscaliggaediately preceding the date of determinatiod for which financial statements are
available.

In addition, as required by our Audit ComméttCharter, Audit Committee members must alsofgdtis independence requirements of

Section 10A of the Securities Exchange Act of 1934.

The types of relationships described aboeenat intended to be comprehensive, and no infershould be drawn that a director having a

relationship that fails to satisfy any of the atiden items (1) through (4) above is not indeperid# a director fails to satisfy any of the
criteria set forth in items (1) through (4) abothe Board may still determine that such directoni®ependent so long as the NYSE Listing
Requirements do not preclude a finding of indepandeas a result of such relationship. The Comphaj} disclose such determinations in
accordance with applicable law and stock exchaistiad requirements.

1)

As used herein, an “immediate family membacludes a person’s spouse, parents, childrenngilimothers and fathers-in-law, sons
and daughters-in-law, brothers and sisters-in-tawd, anyone (other than any domestic employee) Wwaces such person’s home. Upon
death, incapacity, legal separation or divorceraqreshall cease to be an immediate family men
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APPENDIX B

LEAR CORPORATION

AUDIT COMMITTEE CHARTER
I. Purpose

The primary objectives of the Audit Commit{¢lee “Committee”) are: (1) to assist the Boardakectors (the “Board”) of Lear
Corporation (“Lear” or the “Company”) in monitoring) the integrity of the Company’s financial statmnts, (b) the Company’s compliance
with legal and regulatory financial accounting riegments, (c) the independent auditor’s qualificasi and independence and (d) the
performance of the Company’s internal audit funcémd independent auditor; (2) to prepare the tapat Securities and Exchange
Commission (the “Commission”) rules require to beliided in the Company’s annual proxy statemert;(&8hto provide an avenue of
communication among the Board, independent auditanagement, and internal auditors.

[I. Membership and Meetings

The number of members of the Committee dimtletermined by the Board but in any event stulbe less than three members. Each
member shall meet, as determined by the Board ireésonable business judgment, the independedaxperience requirements of the N
York Stock Exchange, Section 10A of the Securifigshange Act of 1934 (the “Exchange Act”) and thies and regulations of the
Commission, each as in effect from time to timectEmember of the Committee shall also have a haglerstanding of finance and
accounting and be able to read and understand rfiuental financial statements and at least one meoflibe Committee shall be an “audit
committee financial expert” as defined by the rudéthe Commission.

The members of the Committee shall be appdibt the Board. If a Committee chairperson isdesignated by the Board, the members
of the Committee will designate a chairperson byomity vote.

The Committee shall meet at least eight tipgrsyear or more frequently as circumstances reqiihe Committee should meet privately
in executive session periodically with managemta director of internal audit, the independentimndand as a committee to discuss
matters that it or each of these groups believesldibe discussed. The Committee may ask membensiohgement or others to attend the
meeting and provide pertinent information as nexgss

Each director serving as a member of the Cittaenshall be indemnified with respect to suckectior’s service on the Committee purst
to the Company’s by-laws and any contractual asements between such director and the Company pngvidr director indemnification.

[ll. Authority and Responsibilities

A. Authority
The Committee:

« shall be directly responsible for the appointmentnpensation, retention and oversight of the wéhe independent auditor (includi
resolution of disagreements between managemerthariddependent auditor regarding financial repgjtfor the purpose of preparing
or issuing an audit report or related work or perfimg other audit, review or attest services fa @Gompany, and the independent
auditor shall report directly to the Commiti

« shall have the authority to obtain advice and &mste from outside legal, accounting or other amsisind shall be provided with
appropriate funding to compensate such advisors¢@ondmpensate the independent auditor for rengeninssuing an audit report or
performing other audit, review or attest servi
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« shall have the authority to conduct any investmaappropriate to fulfilling its responsibilitieaéhave direct access to the independent
auditor as well as anyone in the Comp

« shall pre-approve all auditing services and pesaditton-audit services to be performed for the Compy its independent auditor,
other than de minimis services provided that tlygiirements pertaining to de minimis exceptionsnfon-audit services described in
Section 10A of the Exchange Act are otherwise fadi:

« shall not engage, or otherwise permit the Compargngage, the independent auditor to provide arlgeofollowing non-audit services
and arrangements: (1) the performance of any iateundit services; (2) the performance of informatiechnology design and
implementation services; (3) any arrangement putsiaewhich the independent auditor provides pansbto the Company on a
temporary basis; and (4) any non-audit servicekipited under Section 10A of the Exchange Act (BectOA of the Exchange Act
currently prohibits (a) bookkeeping or other segsgicelated to the accounting records or finantééments of the audit client,

(b) financial information systems design and impdemation, (c) appraisal or valuation servicesnfsis opinions, or contribution-in-
kind reports, (d) actuarial services, (e) intemnadlit outsourcing services, (f) management funstmnhuman resources, (g) broker or
dealer, investment adviser, or investment bankamgises, (h) legal services, (i) expert serviceelated to the audit, and (j) any other
service that the Public Company Accounting Ovettsifard, which was established under Section 1GheSarbanes-Oxley Act of
2002, determines, by regulation, is impermissi

B. Responsibilities
With respect to independent auditor oversight,Gleenmittee:

« shall review at least annually a report by the patelent auditor regarding: (1) the independenttadsliinternal quality control
procedures; (2) any material issues raised by &t necent internal quality-control review, or peeriew, of the independent auditor,
or by any inquiry or investigation by governmerdaprofessional authorities, within the precedivg fyears, respecting one or more
independent audits carried out by the independsdita, and any steps taken to deal with any ssshéds; and (3) all relationships
between the independent auditor and the Com

« shall review the independent auditor’s audit plandompleteness of coverage, reduction of reduneffmitts, and effective use of audit
resources and shall discuss scope, staffing, mTstreliance upon management, and internal andittee general audit approach, with
the independent audit

« shall annually evaluate the independent auditar&ifications, performance and independence, incfythe review and evaluation of
such auditor’s lead partner, and shall consideptiirions of management, the internal auditorstandndependent auditor while
performing these responsibiliti

« shall ensure the rotation of the independent additead partner having primary responsibility tbe audit and the audit partner
responsible for reviewing the audit as requiredpplicable laws and regulatio

« shall consider whether the Company should rotaérttiependent auditor on a regular b.

« shall present its conclusions regarding the inddpenauditor to the full Boatr

With respect to financial statements, the Committee

« shall discuss with management and the independseiitba significant financial reporting issues andgments made in connection with
the preparation of the Company’s financial statey@ncluding any significant changes in the Comyaselection or application of
accounting principle

« shall review and discuss, at least annually, regfooim the independent auditor on (1) all critieatounting policies and practices to be
used, (2) all alternative treatments of finanabrmation with generally accepted accounting pples that have been discussed with
management, ramifications
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the use of such alternative disclosures andnredaits, and the treatment preferred by the indeperzdelitor, (3) other material written
communications between the independent auditomzarthgement, such as any management letter or delddinadjusted difference
and (4) any other matters required to be commusiict the Committee by the independent auditor upogessional standari

« shall examine the effect of regulatory and accaugniiitiatives, as well as off-balance sheet striteg, on the financial statements of the
Company

« shall discuss the quarterly financial informatiaoluded in the Company’s earnings press releai®, tprthe release of earnings, with
management and the independent aut

« shall meet to review and discuss the quarterlynitie statements, prior to the statements’ filimglistribution, with management and
the independent auditor, including reviewing ther(any's specific disclosures under the Management Dismussid Analysis sectia

« shall meet to review and discuss annual auditexhiral statements, prior to the statements’ fibnglistribution, including reviewing
the Company’s specific disclosures under the Mamage Discussion and Analysis section, with manag¢rmed the independent
auditor

« shall review management’s assessment of the aféetss of internal control over financial reportagyof the end of the most recent
fiscal year (beginning in 2004) and the indepen@adiitor’ opinion and report therec

« shall, prior to release of the year end earningsuds the results of the audit with the indepehdaditor

« shall review, with management and the independaxdiitar, filings with the Commission and other pshid documents containing the
Company’s financial statements and consider whetteemformation contained in the documents is =test with the information
contained in the financial stateme

With respect to audit functions, the Committee:

« shall regularly report to the Board and review with full Board any issues that arise concernifigti{e quality or integrity of the
Company’s financial statements; (2) the Compangtagliance with legal or regulatory requirementg;tt® performance and
independence of the Compi’s independent auditor; or (4) the performance efititernal audit functio

« shall ensure that the Company has an internal &uation, that at a minimum consists of an appedprcontrol process for reviewing
and approving its internal transactions and acdog!

« shall assess issues regarding the adequacy obtin@ay’s internal controls and any special audpsiadopted in light of material
control deficiencie:

« shall periodically and separately meet with manag@ninternal auditors and the independent autbtdiscuss auditing issu
« shall provide an avenue of communication amondiberd, the independent auditor, management, aechiatauditor:

« shall regularly review with the independent auditoty problems or difficulties the independent gardéncounters in the course of the
audit work, and management’s response theretajdimg any restrictions on the scope of the indepehduditor’s activities or access
to requested information and any significant disagrent with manageme

« shall review the integrity of the Company’s finaadaieporting process and controls, including corapaéd information systems
controls and security with the management, thegaddent auditor, and the internal audit
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« shall review and discuss earnings press releaagmggoparticular attention to any use of pro formnadjusted non-GAAP information,
as well as financial information and earnings gn@aprovided to analysts and rating agencies, mahagement or the Boa

« shall discuss certain matters requiring commuroeeatto the Committee in accordance with the Americatitute of Certified Public
Accountants SAS 61 including, without limitatiold) the auditors responsibility in an audit and the nature ofdhsurance provided, |
initial selection of and changes in significant@aating policies or their application and (3) anyagreements with management about
matters that could be significant to the Com(’'s financial statements or the aud's repori

« shall discuss policies and guidelines to govermtioeess by which risk assessment and risk managesendertaken by management,
including the Compar’'s major financial risk exposures and the steps gemant has taken to monitor and control such exps

« shall set hiring policies governing the Comg’s hiring of employees or former employees of then@any s independent audit

« shall obtain from the independent auditor assurdmatthe independent auditor has not been endgagtte Company to provide
services in violation of Section 10A of the Exchamgrt (prohibition on certain non-audit servicesl @meapproval by the Committee
any legally permitted nc-audit services

« shall annually review the adequacy of this chaatet submit any recommended changes to the Boaapfooval and publication in
accordance with Commission regulatic

« shall annually review its own performar

With respect to the internal audit department, @wnmittee:

« shall annually review with management and the tlireaf the internal audit department: (1) the intdraudit department’s
responsibilities; (2) the internal audit departnebudget, staffing and audit plan; (3) the indegece and qualifications of the internal
audit department staff; (4) any difficulties enctarad in the course of their audits, including agstrictions on the scope of their work
or access to required information; and (5) any gkanmequired in the planned scope of their audit

« shall review and concur in the appointment, reptaamet, reassignment, or dismissal of the directahefinternal audit departme

« review significant reports prepared by the inteanadit department together with manager's responses and foll-up to the report

With respect to other responsibilities, the Committ

« shall review disclosures made to the CommitteehbyGompany’s CEO and CFO during their certificapioocess for the Form 10-K
and Form 10-Q about any significant deficienciethimdesign or operation of internal controls otarial weaknesses therein and any
fraud involving management or other employees wdneela significant role in the Compé¢'s internal control.

« shall establish procedures for (1) the receipent@n and treatment of complaints received byGbmpany regarding accounting,
internal accounting controls, or auditing mattarsd (2) the confidential, anonymous submissionrbpleyees of the Company of
concerns regarding questionable accounting or iagditatters

« shall review with the Company'general counsel, on at least an annual basidegalymatters that could have a significant imparcthe
organization’s financial statements, the Compangispliance with applicable laws and regulationsl imquiries received from
regulators or government agencies and advise thedByf its findings
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« shall review with the Company’s general counselréseilts of the review of the Company’s monitoragfgcompliance with the
Compan’s Code of Business Conduct and Ethics and advsBahard of its finding:

« shall prepare any Commission required reportsactareholders and such reports should be inclindbé Company’s annual proxy
statemen

« shall maintain minutes of meetings and periodicegiyort to the Board on significant results of thieegoing activities

The Committee also shall undertake such mahdit activities within the scope of its primarynfttion as the Board or the Committee may
from time to time determine or as may otherwisedapiired by law, the Board or the Company’s by-lawsharter. The Committee shall be
provided adequate funding for payment of expengéseoCommittee necessary to carry out its duties.

The duties and responsibilities of a memti¢h® Committee are in addition to those dutiesositfor a member of the Board of the
Company. While the Committee has the respons#slitind powers set forth by this charter, it isthetduty of the Committee to plan or
conduct audits or to determine that the Comparngantial statements are complete and accuratecor@a&nce with generally accepted
accounting principles, as this is the responsjbditthe independent auditor and management, résphc
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APPENDIX C

LEAR CORPORATION ANNUAL INCENTIVE COMPENSATION PLAN
(As Amended and Restated Effective January 1, 2005)
ARTICLE 1
Statement of Purpose

Lear Corporation’s compensation policiesiatended to support the Company’s overall objectizenhancing stockholder value. In
furtherance of this philosophy, the Lear Corporattmnual Incentive Compensation Plan (“ICP”) isigasd to provide incentives for
business performance, reward contributions towgodds consistent with the Company’s business styaad enable the Company to attract
and retain highly qualified Corporate Officers, kagnagement, and other salaried employees. Tha$temeby amended and restated as
provided herein. Any awards paid for Performancedés ending before January 1, 2005 shall be g@dehy the terms of the plan document
then in effect. It is intended that awards underRhan may constitute qualified performance-basadpensation under Section 162(m) of the
Code.

ARTICLE 2
Definitions

The terms used in this Plan include the fémaims well as the masculine gender and the phgralell as the singular, as the context in
which they are used requires. The following terumdess the context requires otherwise, are defisefdllows:

2.1 “Bonus” means the incentive compensation determined bgtmemittee under Section 4.4 of the Plan payabéagin.
2.2 “Board” means the Lear Corporation Board of Directors.
2.3 “Code” means the Internal Revenue Code of 1986, as amended

2.4 “Committee” means the Compensation Committee of the Boardysaccessor committee with responsibility for comgagion, o
any subcommittee, as long as the number of Comenittembers and their qualifications shall at aleinbe sufficient to meet the applicable
requirements for “outside directors” under Sectié2(m) and the regulations thereunder and the ertlgnce requirements of the New York
Stock Exchange, Inc. or any other applicable exgham which Lear Corporation common equity is atttine listed, in each case as in effect
from time to time.

2.5 “Company” means Lear Corporation and, except for purpos&eocfion 4.7, any of its Subsidiaries that adost EHan or that have
employees who are participants under this Plan.

2.6 “Corporate Officer” means any Company employee who is an “executiveenffas defined in Rule 3b-7 promulgated under the
Exchange Act or who is employed in the Company’devel of band 7 (or any comparable or higher dfasdion).

2.7 “Disability” means permanent and total disability as defingddlenCompany’s Long Term Disability Plan, or if nech plan exists,
as defined in Code Section 22(e)(3).

2.8 “Exchange Act’means the Securities Exchange Act of 1934, as asdend

2.9 “Participant” means a Corporate Officer, key management, or stilaried employee as described in Article 3 of Bian.

2.10 “Performance Period’means the period for which a Bonus may be madesddrdtherwise specified by the Committee, the
Performance Period shall be a calendar year, biegjran January 1 of any year.
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2.11 “Plan” means the Lear Corporation Annual Incentive Comaims Plan (ICP), as it may be amended from timinte.

2.12 “Retirement” means a Termination of Employment, after apprognttice to the Company, upon such terms and dgondit
approved by the Committee, in the case of Corpddéfieers, or the Senior Vice President — Humandreses or his or her designee in the
case of a Participant who is not a Corporate Offatghe time of Retirement.

2.13 “SEC” means the Securities and Exchange Commission.
2.14 “Section 162(m)"means Code Section 162(m) and regulations promadghaereunder by the Secretary of the Treasury.

2.15 “Subsidiary” means any corporation, partnership, limited li#pitiompany, association or other entity of whicbuséies or other
ownership interests representing more than 50%eoé&tjuity or more than 50% of the ordinary votiogvpr or more than 50% of the general
partnership interests are, at the time any detetioin is being made, directly or indirectly ownedltear Corporation.

2.16 “Termination of Employmentineans (a) the termination of the Participant sveacémployment relationship with the Company,
unless otherwise expressly provided by the Comaitte (b) the occurrence of a transaction by wihehParticipant's employing Company
ceases to be a Subsidiary.

ARTICLE 3
Participation

A Corporate Officer designated by the Comeeitbr a key management or other salaried empldytbe €ompany designated by the
Senior Vice President — Human Resources or higpdbsignee, shall be a Participant in this Plahstmall continue to be a Participant until
advised or determined otherwise.

ARTICLE 4
Incentive Bonuses

4.1 Objective Performance GoalsThe Committee shall establish written, objectivefguenance goals for a Performance Period not
later than 90 days after the beginning of the Perémce Period (but not after more than 25% of #rdoPmance Period has elapsed). The
objective performance goals shall be stated asfapamounts of, or specific changes in, one or enafrthe financial measures described in
Section 4.2. Objective performance goals may alslude operational goals such as: productivityetyafother strategic objectives and
individual performance goals. The objective perfante goals need not be the same for different Peafiace Periods and for any
Performance Period may be stated: (a) as goalsefr Corporation, for one or more of its Subsid@isyidivisions, businesses or organizati
units, or for any combination of the foregoing; @) an absolute basis or relative to the performafiother companies or of a specified in
or indices, or be based on any combination of ¢thegoing; and (c) separately for one or more ofRadicipants, collectively for the entire
group of Participants, or in any combination of tive.

4.2 Financial Measures.The Committee shall use any one or more of theotig financial measures to establish objective
performance goals under Section 4.1: earnings;atipgrearnings; earnings per share; operating mgsrper share; earnings before interest
taxes depreciation and amortization (EBITDA); raton assets; return on net assets; asset turrrevenues; stockholders’ equity; return on
equity; return on invested capital; economic valdded; market price appreciation of the Compangrsraon stock; net income; pre-tax
income; operating margins; net income margins;ssalargins; cash flow; total stockholder return;enges; dept-to-capital ratio; market
share; sales growth; capacity utilization; increassustomer base; environmental health and sad@tgrsity; or quality. The Committee may
specify any reasonable definition of the finanamdasures it uses. Such definitions may providedasonable adjustments and may incluc
exclude items, including but not limited to: inwasint gains and losses; extraordinary, unusual mrecurring items; gains or losses on the
sale of assets; effects of changes in
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accounting principles or the application theres§et impairment charges; effects of currency flaiituns; acquisitions, divestitures, or
financing activities; recapitalizations, includistpck splits and dividends; expenses for restrirgusr productivity initiatives; discontinued
operations; and other non-operating items.

4.3 Performance Evaluation.Within a reasonable time after the close of a RParémce Period, the Committee shall determine win
the objective performance goals established fdarReaformance Period have been met by the respeCtivporate Officers. If the objective
performance goals and any other material termbkstiad by the Committee have been met by a Corp@#icer, the Committee shall so
certify in writing with respect to such CorporatéiCer before the applicable Bonus is paid pursuarection 4.5. For all Participants who
are not Corporate Officers, the Senior Vice Pregide Human Resources or his or her designee segdtmine whether objective
performance goals established for the Performarcedhave been met by the respective Participamisdocument such determination in
accordance with the Company’s policies and procegjuas may be established from time to time.

4.4 Bonus.If the Committee has made the written certificationler Section 4.3 for a Performance Period, eacticipant to whom
the certification applies shall be eligible for ar8is for the Performance Period. The Bonus for sach Participant shall not exceed 2509
the Participant’s annualized base salary in effedihe December 1st (or such other date as magthblished by the Committee) that occurs
during the Performance Period. For any Perform&w@d, however, the Committee shall have soleadnsdlute discretion to (i) reduce the
amount of, or eliminate entirely, the Bonus to onenore of the Participants based upon the Come’stteview of the objective performance
goals for each Participant pursuant to SectioraAdthe individual performance of such Participan{ji) increase the amount of any Bonus
payable to a Participant whose compensation, éitmeduring the Performance Period, is subjectddeCSection 162(m) based upon the
Committee’s review of the objective performancelgdar each Participant pursuant to Section 4.3thadndividual performance of such
Participant. In no event shall a Bonus be paichfpRarticipant under the Plan which exceeds $400@0for any Performance Period.

4.5 Payment or Deferral of the Bonus.

(a) As soon as practicable after the Comeiigtdetermination under Section 4.4, but subje&edction 4.5(b), the Company shall pay the
Bonus to the Participant. The target timing for plagments under the Plan shall be on or befordakethat is 2/ 2months after the end of
the Performance Period, but except as provide@ai@ 4.5(b), no payment shall occur later tham year after the end of the Performance
Period. The Company shall have the right to deftoat any Bonus, any applicable income and employrteetes, and any other amounts !
the Company is otherwise required or permittedetdudt.

(b) Subject to the Committee’s approval appliaable law, Participants may request that paymeha Bonus be deferred under a
deferred compensation arrangement maintained bgomepany by making a deferral election prior toasr permitted, during the Performa
Period pursuant to such rules and procedures adhenittee may establish from time to time withpest to such arrangement.

4.6 Eligibility for Payments.

(a) Except as otherwise provided in this ®act.6, a Participant shall be eligible to receav@onus for a Performance Period only if such
Participant is employed by the Company continuofrslgn the beginning of the Performance Period thotihe last day of the Performance
Period.

(b) Under Section 4.6(a), a leave of abséhatlasts less than three months and that is &pgdrim accordance with applicable Company
policies is not a break in continuous employmemthk case of a leave of absence of three montlesiger, the Senior Vice President —
Human Resources (or in the case of a Corporateéffihe Committee) shall determine whether theded absence constitutes a break in
continuous employment.

(c) The Senior Vice President Human Resources (or in the case of a Corporatedffihe Committee) may determine, in his or héx
discretion, that (1) a Bonus will be payable praf@r a Participant who either becomes eligiblpddicipate during the Performance Period
or terminates his employment with the Company dytire Performance Period due to his death, RetimeoreDisability, and
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(2) a Bonus will be adjusted to reflect a Partioifmincrease or decrease in annualized salaryngine Performance Period in both cases,
with respect to a Participant whose compensatisnligect to Code Section 162(m), only to the expeminissible under Code Section 162

4.7 Change in Control. Upon the effective date of any Change in ContrahefCompany, all potential Bonuses payable herund
attributable to a Performance Period in which thar@e in Control occurs will vest and be paid @narata basis based on the target leve
such potential Bonus. Such payment will be madsoas as practicable following the Change in Contrithout regard to whether such
payments would be deductible under Code SectiofmpA “Change in Control” will mean the occurrerafeone or more of the following
events:

(a) any person (other than the Company ausdee or other fiduciary holding securities unaieemployee benefit plan of the Compan
a corporation owned directly or indirectly by theeeholders of the Company in substantially theesproportions as their ownership of st
of the Company) becomes the Beneficial Owner, astdim is defined in Rule 13d-3 of the GeneraleRund Regulations under the
Securities Exchange Act of 1934, directly or indihg, of securities of the Company, representingertban twenty percent of the combined
voting power of the Company’s then outstanding gées;

(b) during any period of twenty-six conseegatimonths beginning on or after January 1, 20G8yiduals who at the beginning of the
period constituted the Board cease for any reasitre than death, disability or voluntary retirem)én constitute a majority of the Board. |
this purpose, any new director whose election leyBbard, or nomination for election by the Comparghareholders, was approved by a
of at least two-thirds of the directors then stilbffice, and who either were directors at theibeipg of the period or whose election or
nomination for election was so approved, will berded to have been a director at the beginning pfaenty-six month period under
consideration; or

(c) the shareholders of the Company appr@yea:plan of complete liquidation or dissolutiohtbe Company; or (ii) an agreement for the
sale or disposition of all or substantially all tiempany’s assets; or (iii) a merger, consolidatoneorganization of the Company with or
involving any other corporation, other than a mergensolidation or reorganization that would résukhe voting securities of the Company
outstanding immediately prior thereto continuingepresent (either by remaining outstanding or éandp converted into voting securities of
the surviving entity) at least eighty percent af tombined voting power of the voting securitiesh& Company (or such surviving entity)
outstanding immediately after such merger, conatitich, or reorganization.

ARTICLE 5
Administration

5.1 General Administration. This Plan shall be administered by the Committebjext to such requirements for review and approval
by the Board as the Board may establish. Subjettetderms and conditions of this Plan and Sect&(m), the Committee is authorized and
empowered in its sole discretion to select or apparticipants and to award potential Bonusesiéh amounts and upon such terms and
conditions as it shall determine.

Except to the extent provided in the follog/sentence, the Committee may delegate to the S¢itie President — Human Resources (or
his or her designee) any of the Committee’s dwtieb authority under the Plan with respect to Bosisat may be payable to Participants
who are not Corporate Officers, including but nistifed to such duties and authority as are sehforSection 2.12 and Articles 3 and 4. W\
respect to Bonuses that may be payable to Pamisiyegho are Corporate Officers during the PerforceaPeriod, the Committee may dele(
any of the Committee’s duties and authority togkent the Committee determines that such delegatauld not cause a Bonus intended to
be performance-based compensation under Sectidm) 6@ fail to qualify as such.
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5.2 Administrative Rules. The Committee shall have full power and authortadopt, amend and rescind administrative guidgline
rules and regulations pertaining to this Plan anidtierpret this Plan and rule on any questiongeeting any of its provisions, terms and
conditions.

5.3 Committee Members Not Eligible.No member of the Committee shall be eligible taipgrate in this Plan.

5.4 Committee Members Not Liable.The Committee and each of its members shall bdeshto rely upon certificates of appropriate
officers of the Company with respect to financiad statistical data in order to determine if th@otive performance goals for a Performance
Period have been met. Neither the Committee nomagmber shall be liable for any action or determigmamade in good faith with respec!
this Plan or any Bonus made hereunder.

5.5 Decisions Binding.All decisions, actions and interpretations of th@nittee concerning this Plan shall be final anutiliig on
Lear Corporation and its Subsidiaries and thejpeetive boards of directors, and on all Participamd other persons claiming rights under
this Plan.

5.6 Application of Section 162(m); Shareholder ApprovalBonuses payable under this Plan are intended isfystite applicable
requirements for the performance-based compensaxiception for any Participant whose compensatubject to Section 162(m). It is
intended that the Plan be administered, interprateticonstrued so that Bonus payments remain @uctible to the Company. Any Bonus
under this Plan shall be contingent upon sharehalproval of the Plan in accordance with Sectié2(th), the regulations thereunder and
other applicable U.S. Treasury regulations. Unéass until applicable shareholder approval is olg@jmo Bonus shall be paid under this
Plan.

ARTICLE 6
Amendments; Termination

This Plan may be amended or terminated byteed or the Committee. All amendments to thisiPilacluding an amendment to
terminate this Plan, shall be in writing. An ameratnto this Plan shall not be effective without ghior approval of the stockholders of Lear
Corporation if such approval is necessary: (i)dottue to qualify Bonuses as performance-basegeasation under Section 162(m) and
applicable regulations; or (ii) to comply with Teeaty or SEC regulations, the rules of the New Y8ttick Exchange, Inc. or any other
applicable exchange or any other applicable lavegulations. Unless otherwise expressly providethbyBoard or the Committee, no
amendment to this Plan shall apply to potentialBe&s with respect to a Performance Period thatbegi@re the effective date of such
amendment.

ARTICLE 7
Other Provisions

7.1 Duration of the Plan. This Plan is effective as of January 1, 2005 (t&#etctive Date”). This Plan shall remain in effecttil all
Bonuses made under this Plan have been paid eitimfunder the terms of this Plan, and all Peréoroe Periods related to Bonuses made
under this Plan have expired. No Bonuses may lieypaier this Plan for any Performance Period thatldvend after the first shareholder
meeting that occurs in the fifth year following tear in which shareholders previously approvedogréormance goals provided herein,
unless the Board (subject to any shareholder appthat may then be required to continue to qualifg Plan as a performance-based plan
under Section 162(m)) extends this Plan.

7.2 Bonuses Not AssignableNo Bonus or any right thereto shall be assignabteamsferable by a Participant except by will grthe
laws of descent and distribution. Any other attesdpssignment or alienation shall be void and dbnce or effect.

7.3 Participant’s Rights.The right of any Participant to receive any payreaemtder a Bonus granted to such Participant anepg
by the Committee pursuant to the provisions of Bian shall be an unsecured claim against the gkassets of the Company. This Plan shall
not create, nor be construed in any
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manner as having created, any right by a Partitifzaany Bonus for a Performance Period becauseRarticipant’s participation in this Plan
for any prior Performance Period, or because thar@ittee has made a written certification under i8act.3 for the Performance Period. -
application of the Plan to one Participant shatlereate, nor be construed in any manner as haveajed, any right by another Participant to
similar or uniform treatment under the Plan.

7.4 Termination of Employment. The Company retains the right to terminate the egmpknt of any Participant or other employee at
any time for any reason or no reason, and a Bannstj and shall not be construed in any mannke t@ waiver of such right.

7.5 Exclusion from Benefits.Bonuses under this Plan shall not constitute cosgtén for the purpose of determining participaton
benefits under any other plan of the Company urdpssifically included as compensation in such plan

7.6 SuccessorsAny successor (whether direct or indirect, by pasgh merger, consolidation or otherwise) to afiudrstantially all of
Lear Corporation’s business or assets, shall asseaeCorporation’s liabilities under this Plan gretform any duties and responsibilities in
the same manner and to the same extent that Lepo@tion would be required to perform if no sudkcession had taken place.

7.7 Law Governing Construction. The construction and administration of this Plad al questions pertaining thereto shall be
governed by the laws of the State of Michigan, pkée the extent that such law is preempted by Feddw.

7.8 Headings Not a Part Hereto Any headings preceding the text of the severalchasi, Sections, subsections, or paragraphs hereof
are inserted solely for convenience of referenaksdrall not constitute a part of this Plan, noidlghay affect its meaning, construction or
effect.

7.9 Severability of Provisions.If any provision of this Plan is determined to lmedvby any court of competent jurisdiction, thisufl
shall continue to operate and, for the purposébedjurisdiction of the court only, shall be deenmed to include the provision determined to
be void.

7.10 Offsets.To the extent permitted by law, the Company shaehthe right to offset from any Bonus payable heder any amount
that the Participant owes to the Company or anysigidry without the consent of the Participantt{r Beneficiary, in the event of the
Participant’s death).
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ADMISSION TICKET

LEAR CORPORATION

ANNUAL MEETING OF STOCKHOLDERS

MAY 5, 2005 AT 10:00 A.M. (MOUNTAIN TIME)

CAMINO REAL HOTEL
101 SOUTH EL PASO STREET
EL PASO, TEXAS 79901

ADMITS ONE STOCKHOLDER AND UP TO TWO GUESTS

DETACH PROXY CARD HERE

Mark, Sign, Date and

Return the Proxy Card  Votes must be indicated

Promptly Using the
Enclosed Envelope.

(x) in Black or Blue Ink.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU
VOTE “FOR” THE NOMINEES IN PROPOSAL NO. 1 AND
“FOR” PROPOSAL NO. 2 AND PROPOSAL NO. 3.

1. Election of Directors

FOR all
nominees D
listed below

WITHHOLD

for all nominees
listed below

AUTHORITY to vote

D *Exceptions D

Nominees: Anne K. Bingaman, Conrad L. Mallett Jr., Robert E. Rossiter, and

James H. Vandenberghe

(INSTRUCTIONS: To withhold authority to vote for an vy individual

nominee, mark the “Exceptions” box and write that n

the space provided below).

*Exceptions:

ominee’s name in

2. Ratify the appointment of Ernst & Young

LLP as our independent registered public

accounting firm for 2005.

FOR AGAINST ABSTAIN

oo o

FOR AGAINST ABSTAIN
3. Approve the Lear
Corporation Annual D D D
Incentive
Compensation Plan.

YES NO
4. Do you plan to
attend the Meeting? D D
To change your address, please
mark this box. D

Please sign this proxy and return it promptly whether or not you
expect to attend the meeting. You may nevertheless vote in
person if you attend. Please sign exactly as your name
appears herein. Give full title if an Attorney, Executor,
Administrator, Trustee, Guardian, etc. For an account in the
name of two or more persons, each should sign, or if one
signs, he should attach evidence of his authority.



Date Share Owner sign here Co-Owner sign here
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Dear Stockholder:

The Annual Meeting of Stockholders (the “Meeting”) of Lear Corporation (the “Company”) will be held at 10:00 a.m. (Mountain
time) on Thursday, May 5, 2005 at the Camino Real Hotel, 101 South El Paso Street, El Paso, Texas 79901.

To be sure that your vote is counted, we urge you to complete and sign the proxy/voting instruction card below, detach it from
this letter and return it in the postage paid envelope enclosed in this package. The giving of such proxy does not affect your right
to vote in person if you attend the Meeting. The prompt return of your signed proxy will aid the Company in reducing the expense
of additional proxy solicitation.

In order to assist the Company in preparing for the Meeting, please indicate in item 4 on the proxy whether you currently plan
to attend the Meeting.

If you attend the Meeting in person, detach and bring this letter to the Meeting as an admission ticket for you and up to two of
your guests.

March 23, 2005

LEAR CORPORATION

PROXY/VOTING INSTRUCTION CARD

This proxy is solicited on behalf of the Board of D irectors of Lear Corporation for the Annual Meeting of Stockholders on May 5, 2005 or any
adjournment or postponement thereof (the “Meeting”)

The undersigned appoints Daniel A. Ninivaggi and David C. Waisgras, and each of them, with full power of substitution in each of them, the proxies of the
undersigned, to vote for and on behalf of the undersigned all shares of Lear Corporation Common Stock which the undersigned may be entitled to vote on all
matters properly coming before the Meeting, as set forth in the related Notice of Annual Meeting and Proxy Statement, both of which have been received by the
undersigned.

This proxy, when properly executed, will be voted i n the manner directed herein by the undersigned sto ckholder. If no direction is given, this proxy will
be voted FOR proposals 1, 2 and 3.

Change of address

LEAR CORPORATION
P.0. BOX 11211
NEW YORK, NY 10203-0211
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