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LEAR CORPORATION
21557 Telegraph Road
Southfield, Michigan 48034

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
Thursday, May 11, 2006
10:00 A.M., Eastern Time

Dear Fellow Stockholder:

On behalf of the Board of Directors, you epedially invited to attend the 2006 Annual MeetiigStockholders to be held on Thursday,
May 11, 2006, at 10:00 a.m. (Eastern time) at tren@ Hyatt Tampa Bay, 2900 Bayport Drive, Tamparita 33607. The purpose of the
meeting is to:

1. elect four director.

2. ratify the appointment of Ernst & YoungRlas our independent registered public accountingfér 2006;
3. approve an amendment to our L-Term Stock Incentive Plai

4. consider two stockholder proposals, iEpraed at the meeting; a

5. conduct any other business properly befoganeeting

Attendance and voting are limited to stockleo$ of record at the close of business on Mar¢l2@Q6. A list of stockholders entitled to
vote at the meeting, and any postponements or adjents 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 sffitdampa, Florida during the ten days prior ®nieeting and also at the meeting. Our
offices in Tampa are located at 5100 W. Waters AeeiTampa, Florida 33634.

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.

B2 ek

RoOBERTE. FOSSITER
Chairman and Chief Executive Offic

March 27, 2006
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LEAR CORPORATION
21557 Telegraph Road
Southfield, Michigan 48034

PROXY STATEMENT

INTRODUCTION

Annual Meeting

The 2006 Annual Meeting of Stockholders Wwél held at the Grand Hyatt Tampa Bay, 2900 Baypavie, Tampa, Florida 33607, on
Thursday, May 11, 2006, at 10:00 a.m. (Eastern)time
Record Date

The date fixed to determine stockholderstleatito notice of and to vote at the meeting isdlose of business on March 21, 2006.

Mailing Date
200\6/3\/6 anticipate first mailing this proxy statemy, the attached Notice of Annual Meeting andathgosed proxy card on or about March 27,
Agenda
The agenda for the meeting is to:
1. elect four directors
2. ratify the appointment of Ernst & Young LLP as éauslependent registered public accounting firm fo0&;
3. approve an amendment to our L-Term Stock Incentive Plal
4. consider two stockholder proposals, if presentdti@tneeting; an
5

conduct any other business properly before theingge

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 timaj, will be paid for by the Company. MacKenzierfhars, 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 witbuy instructions, provided that you date, executé 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 accogrfirm, FOR the approval of an
amendment to our Long-Term Stock Incentive Plad, ABAINST the approval of the stockholder propostilpresented.
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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 preseradton at the meeting. If any other matters priypmsme before the meeting, however, the
persons named in the enclosed proxy will be autkdrio vote or otherwise act in accordance witir jpdgment.

Revoking Proxies
You may revoke your proxy at any time befibie voted at the meeting by:

« delivering to Daniel A. Ninivaggi, our Senior Viegesident, Secretary and General Counsel, a sigmétkn 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 approxim#@|830,515 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 crels entitled to vote is present at the meetirilgerein person or by proxy. Abstentions and
broker non-votes (as described below under “— Redu/ote”) are counted for purposes of determimitngther a quorum is present.
Voting

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

Our directors are elected by a pluralityh# votes cast by the holders of our common stdekurality” means that the four individuals
who receive the highest number of the votes wiltleeted as directors. Any shares not voted (whéthabstention, 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 votetaf holders of a majority of the shares represemtgerson 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, artextitson 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 ywaker 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 2005 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 2006 Annual Meeting otBholders will hold office until their successore &lected at the 2009 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 David E. Fry, David P. Spaldiages A. Stern and Henry D.G.
Wallace to stand for election to the Board. TherBdeas determined that each nominee is an indepeddector under the New York Stock
Exchange listing requirements. Unless contrarym$ions are given, the shares represented byprouy will be voted FOR the election of
all nominees.

All nominees have consented to being namékisnproxy 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 2009 Annual Meéng

David E. Fry Age: 62

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 cangauis Midland, Michigan, Dallas, Texas and PalmdBedlorida, since 1982. Dr. Fry
also serves as a director of Reynolds and Reyr@daspany and Decker Energy International. Dr. Fgi$® a director and member of
executive committee of the Automotive Hall of Faame past Chairman of the Michigan Higher Educakiaailities Authority.

David P. Spaldinc Age: 51

Mr. Spalding has been a director of Lear sincgl1®r. Spalding is the Vice President of Alumnil®®ns for Dartmouth College, a
position he has held since October 2005. Priooitirjg Dartmouth College, Mr. Spalding was a Videafman of The Cypress Group
L.L.C., a private equity fund manager, since 1994.Spalding is also the Chairman of the Board amdember of the executive
committee of the Mal-A-Wish Foundation of Metro New Yor

James A. Ster Age: 5t

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 atdired Affinia Group Inc., AMTROL, Inc., WESCO Inteational, Inc. and ClubCorp,
Inc.

Henry D.G. Wallact Age: 6(

Mr. Wallace has been a director of Lear sincerfraty 2005. Mr. Wallace worked for 30 years at Rdiator Company until his
retirement in 2001 and held several executive-lepelrations 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
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also serves as a director of AMBAC Financial Grduapg,, Diebold, Inc. and Hay-Lemmerz International, In

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

DIRECTORS AND BENEFICIAL OWNERSHIP
Directors

Set forth below is a description of the basgexperience of each of our directors other thessrs. Fry, Spalding, Stern and Wallace,
whose biographies are set forth above. The ternvestrs. McCurdy, Parrott and Wallman expire atahieual meeting in 2007, and the
terms of Ms. Bingaman and Messrs. Mallett, Rossitel Vandenberghe expire at the annual meetin§@8.2

Anne K. Bingama Age: 62

Ms. Bingaman has been a director of Lear sindgUgey 2004. She has been Chairman and Chief Bxeddfficer of Soundpath
Conferencing Services, LLC since 2002, and shieedgdunder of VALOR Telecom, a telecommunicatioompany serving the
southwestern United States and a subsidiary ofA@dmnmunications Group, Inc. She served as VALORd®@N's Chief Executive
Officer from September 1999 to January 2002, argir@tan from September 1999 to February 2005. Reiéounding VALOR Telecon
Ms. Bingaman served as President of the Local 8esvDivision of LCI International, Inc., a long @isce telephone company, from
January 1997 to June 1998. Prior to joining LCétnational, Ms. Bingaman served as Assistant Aipi@eneral and Head of the
Antitrust Division of the United States Departmehflustice from June 1993 to October 1¢

Conrad L. Mallett, Jr Age: 5:

Justice Mallett, who has been a director of lsace August 2002, has been the President and CBMa Grace Hospital since August
2003. Prior to his current position, Justice Maltrved as the Chief Administrative Officer of etroit Medical Center since March
2003. Previously, he served as President and Gebeuasel of Hawkins Food Group LLC from April 2062 March 2003, and

Transition Director for Detroit Mayor Kwame M. Kirick and Chief Operating Officer for the City@étroit from January 2002 to

April 2002. From August 1999 to April 2002, JustMallett was General Counsel and Chief AdministeatDfficer of the Detroit

Medical Center. Justice Mallett was also a Pariméne law firm of Miller, Canfield, Paddock & Sterfrom January 1999 to August
1999. Justice Mallett was a Justice of the Michi§apreme Court from December 1990 to January 188%arved a two-year term as
Chief Justice beginning in 1997. Justice Mallesbaderves as a director of TechTeam Global, Int sanves as a General Board Member

of the Metropolitan Detroit YMCA

Larry W. McCurdy Age: 7(
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 heeseas President, Dana Automotive Aftermarket Graince 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 ibema 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 Mohawk Industries, Inc., as well as tiom-executive Chairman of Affinia Group Inc., &ptely-held supplier of after-market
motor vehicle parts

Roy E. Parrot Age: 6¢

Mr. Parrott has been a director of Lear sinceriaty 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
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December 2000. Previously, Mr. Parrott was theefdBxecutive Officer of Simpson Industries, In@rh 1994 to December 2000 and
Chairman of Simpson Industries, Inc. from Novenmt97 to December 200

Robert E. Rossite Age: 6(

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.

James H. Vandenberg| Age: 5¢€

Mr. Vandenberghe is our Vice Chairman, a positierhas held since November 1998. Mr. Vandenbenghealso acted as our Interim
Chief Financial Officer since March 10, 2006 anéxpected to continue in such capacity until weaipa new Chief Financial Officer.
Mr. Vandenberghe has been a director of Lear sif8&&. He served as our President and Chief Opgré&tificer — North American
Operations from April 1997 to November 1998. Heasrved as our Chief Financial Officer from 198&\pril 1997 and as our
Executive Vice President from 1993 to April 19

Richard F. Wallmat Age: 5¢

Mr. Wallman has been a director of Lear since é&oker 2003. Mr. Wallman has more than 25 yearsefutive-level operations and
financial oversight experience, most recently asi@eVice President and Chief Financial Officettdneywell 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-Lemmaegezrational, Inc., Ariba, Inc.,
Avaya Inc. and ExpressJet Holdings, |

Board Information
Corporate Governance

The Board has approved Corporate Governamnggeines and a Code of Business Conduct and EtAltsf our corporate governance
documents, including the Corporate Governance dineke the Code of Business Conduct and Ethicscantnittee charters, are available
our website at www.lear.com or in printed form upeqguest by contacting Lear Corporation at 21559égraph Road, Southfield, Michigan
48034, Attention: Investor Relations. The Boardutagy reviews corporate governance developmerdsnandifies these documents as
warranted. Any modifications will be reflected omravebsite.

Board Meetings

In 2005, our full Board held six (6) meetingsaddition to our full Board meetings, our di@s attend meetings of permanent
committees established by our Board. Each dirgrdicipated 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 2005, all
of our directors, other than Dr. Fry, attendedahaual meeting of stockholders held on May 5, 2005.

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 sessionfiefBoard without management present. Our mamagement directors have elected Larry
McCurdy as the Presiding Director of such non-managnt sessions of our Board.

5
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I ndependence of Directors

The Board has adopted Corporate Governanae{®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 chatwggse Guidelines.

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 Exchangénlisstandards. No director qualifies as independatdss the Board determines that the
director has no direct or indirect material relaship with the Company. The Board has establishéditines 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 circumstancesitii@fware of in making an independence deterrignat

Based on the New York Stock Exchange listitegndards and our director independence guideliheBoard has affirmatively determir
that (i) Ms. Bingaman and Mr. Wallace have no retahip with us (other than as a director or staddtér) and are independent,
(i) Messrs. Fry, Mallett, McCurdy, Spalding anceBt have only immaterial relationships with us anglindependent and
(iii) Messrs. Rossiter, Vandenberghe and Parrethat independent. Mr. Rossiter is our Chairman@hief Executive Officer and
Mr. Vandenberghe is our Vice Chairman. In makisgdiétermination with respect to Mr. Parrott, theBbconsidered that children of
Mr. Parrott are employed by Lear. The Board doddrtieve that these employment relationships tzayeinfluence on Mr. Parrott’s
independent judgment. However, in light of thedatienships, the Board has determined not to deenPiskrrott independent for purposes of
the New York Stock Exchange listing standards. &kimg its independence determinations, the Boaw @bnsidered that we employ a
brother of Mr. Spalding in a non-executive posit{arsenior account manager at one of our divisiofi® employment relationship is on an
arm’s-length basis and Mr. Spalding has no involeetor interest, directly or indirectly, in emplognt decisions affecting his brother. The
Board concluded that Mr. Spalding is independehe Board also noted that until February 2005 MisdRer served as a Trustee of
Northwood University, of which Dr. Fry is Presidemd Chief Executive Officer. Mr. Rossiter did setve on the compensation commit
of the Board of Trustees of Northwood. Northwood isniversity which prepares and trains studentsdoeers in the automotive industry.
Lear actively recruits employees from Northwood &ad sponsored automotive programs at Northwodlaeipast. The Board believes that
Mr. Rossiter’'s uncompensated service as a Trustderhwood and Lear’s sponsorship of automotivegoams at the university furthered
the interests of Lear. The Board has concludedthigste relationships were not material and thaFBris independent.

Communications to the Board

Stockholders and interested parties can cotiia Board through written communication seritéar 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 correlgrare 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 changeptibcess by which stockholders may communicate thvé Board. Any such changes \
be reflected in our Corporate Governance Guideliwagch are posted on our website at www.lear.com.

6
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Communications of a confidential nature camiade directly to Lear’s non-management direaiothe Chairman of the Audit
Committee regarding any matter, including any aotiog, internal accounting control or auditing reattoy submitting such concerns to the
Audit Committee or the Presiding Director. Any sussions to the Audit Committee or the Presidingebior should be marked confidential
and addressed to the Chairman of the Audit Comendtehe Presiding Director, as the case may bd.edr 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 ofab@urrence or, if the matter is ongoing, the
date the matter was initiated and any other infoionahat the reporting party believes would astistAudit Committee or the Presiding
Director in the investigation of such matter.

Audit Committee

In 2005, the Audit Committee, which held di¢) meetings during the year, consisted of MrQJiry, Mr. Stern, Mr. Wallace 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. Dr. Fry also serea the Audit Committee until Mr. Wallace was ajpped to the Committee in May
2005. The Board has determined that all of theetuinmembers of the Audit Committee are independsmtefined in the listing standards of
the New York Stock Exchange and that all such membee financially literate. In addition, the Bodmas determined that Mr. McCurdy,
Mr. Wallace and Mr. Wallman are audit committeafigial experts as defined in Item 401(h) of RegutatS-K under the Securities
Exchange Act of 1934, as amended, and have acogumtirelated financial management expertise. Qup@rate Governance Guidelines
limit the number of audit committees on which ard&lCommittee member can be a member to threessngthout approval of the Board.
Mr. Wallman serves on the audit committees of thmelglic company boards in addition to our Audit Goittee. The Board has determined
that such simultaneous service does not impaiWallman’s ability to effectively serve on the Audibmmittee and has thus approved the
simultaneous service by Mr. Wallman on the Auditr@aittee and on the audit committees of up to tladditional public company boards of
directors. For a description of the Audit Commitse@sponsibilities and findings, see “Audit Comt@é Report” beginning on page 30. The
Audit Committee operates under a written chartd@imgeforth its functions and responsibilities. Apy of the current charter is available on
our website at www.lear.com or in printed form upeguest.

Compensation Committee

In 2005, the Compensation Committee, whidld Feur (4) meetings during the year, consistetof Spalding, Ms. Bingaman,
Mr. McCurdy and Mr. Wallman, all of whom were nomygloyee directors and currently remain members®fQommittee. Mr. Spalding
served as the Chairman of the Compensation Conenlite Wallman was appointed to the Committee iryM&05. The Compensation
Committee has overall responsibility for approvargl evaluating director and officer compensati@ng] policies and programs of the
Company and reviewing the disclosure of such plpokicies and programs to the Company’s stockhalitethe annual proxy statement. The
Board has determined that all of the current membgthe Compensation Committee are independeaiéfased in the listing standards of 1
New York Stock Exchange. The Compensation Commdperates under a written charter setting fortffuitstions and responsibilities.
copy of the current charter is available on our sitebat www.lear.com or in printed form upon redues

Executive Committee

The Executive Committee currently consistdeksrs. Stern, McCurdy, Parrott, Rossiter anddspg) with Mr. Stern serving as
Chairman. The Executive Committee meets, as neeldeithg intervals between meetings of our Board rmag exercise certain powers of
Board relating to the general supervision and obutirthe business and affairs of our Company.Q6%, the Executive Committee held one
(1) meeting.
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Nominating and Cor porate Gover nance Committee

In 2005, the Nominating and Corporate GoveceaCommittee, which held three (3) meetings duttiegyear, consisted of Mr. Stern,
Dr. Fry and Justice Mallett, all of whom currentgmain members of the Committee. Mr. Stern sergati@ 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 defing ilisting standards of the New York Stock Exchang

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 revwignannually the Company’s Corporate Governancel@imnes and Code of Business
Conduct and Ethics; and (vi) reviewing potentiatftiots of interest involving executive officers tife Company. The Nominating and
Corporate Governance Committee operates undertemadharter setting forth its functions and resploitities. A copy of the current charter
is available on our website at www.lear.com oriimged form upon request.

Recommendation of Directors by Stockholders

In accordance with its charter, the Nomimg@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 dirgcto

Pursuant to Section 2.3 of the By-Laws, natigns of persons for election to the Board at ating of stockholders may be made by any
stockholder of the Company entitled to vote for ¢lection of directors at the meeting who sendmaly notice in writing to the Secretary of
the Company. To be timely, a stockholder’s noticestrbe delivered to, or mailed and received by Sberetary of the Company at the
principal executive offices of the Company not lésn 60 nor more than 90 days prior to the megprnyvided, 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 SeAssociated Press, or a comparable national sewe or in a document publicly fil
by the Company with the Securities and Exchanger@ission.

The stockholder’s notice or recommendatiore¢giired to contain certain prescribed informatdout each person whom the stockholder
proposes to recommend for election as a diredterstockholder giving notice, and the beneficiahewy 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?ith 7 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 ®ecurities and Exchange Commission as an exbibitit Current Report on Form
8-K filed 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 @qted that director nominees will possess all efdtiteria identified. Rather, they represent the
range of complementary talents, backgrounds andresqces that the Nominating and Corporate Govem@ommittee believes
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would contribute to the effective functioning ofrdoard. The general criteria set forth below astlisted in 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

« A contributor but accepting of opinions of othemslaupportive of decisions that are in the stodté’ best interests
« Able to assimilate complex business problems amdyaa 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 Boahsidering the Compars/strategy and its regulatory, geographic and nhame&ronment:
Any such changes to the director selection critemisst 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 stocklol@dece a potential candidate has been identtfiedNominating and Corporate
Governance Committee evaluates the potential catellthsed on the Board's criteria for selectiodikdctors (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 Gtisewould evaluate such candidate in the samegrar
which it evaluates other director candidates canrsid by the committee.

The Nominating and Corporate Governance Cdtaenhas approved the retention of Russell Reyndddsciates, Inc., a third-party
search firm, to assist the committee with its sedoc qualified director candidates. The firm hlas task of identifying potential director
candidates based on the criteria for the selectidghe Company’s directors approved by the BoarBioéctors.

Compensation of Directors

In 2005, non-employee directors were compeasaursuant to our Outside Directors Compensdlan, which provides for an annual
retainer of $45,000 for each of our nemployee directors with an additional retainer 20800 for the Chairman of the Audit Committee
an additional $10,000 retainer for each of the @han of the Compensation Committee and the Nommigathd Corporate Governance
Committee as well as for our Presiding Directoradidition, each non-employee director receiveceaofe$1,500 for each Board and
committee meeting attended. The remployee director annual retainer and meetingviesze paid quarterly pursuant to the Outside Dines
Compensation Plan. Directors were also
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reimbursed for their expenses incurred in attendiegtings. A copy of the Outside Directors Compgos@lan has been filed with the
Securities and Exchange Commission as an exhibit&Current Report on Form 8-K filed on Decem®g2004.

Pursuant to the Outside Directors Compensdtian, each non-employee director receives annaalthe last business day of each
January, restricted units representing shares af t@mmon stock having a value of $90,000 on the dithe grant. Restricted unit grants
were made on January 31, 2005 to all non-emploireetdrs except for Henry D.G. Wallace, who recdigegrant of restricted units when he
joined the Board on February 10, 2005. The restlicinits granted to n-employee directors vest over the three-year pdathawing the
grant date, with one-third of each recipient’snietd units vesting on each of the first threeieersaries of the grant date. During the vesting
period, non-employee directors receive creditsdivalend equivalent account equal to amountswatld be paid as dividends on the shares
represented by the restricted units. Once a réstrignit vests, the noemployee director holding such restricted unit Wwél entitled to receiv
a cash distribution equal to the value of a shateear Common Stock on the date of vesting, plusamount in his or her dividend
equivalent account. The restricted units are atsnédiately vested upon a director’s terminatioseice due to death, “disability,”
“retirement”, or upon a “change in control” of Lgas each such term is defined in the Outside RirecCompensation Plan) prior to or
concurrent with the director’s termination of segvi

A non-employee director may elect to defeeipt of all or a portion of his or her annual ne¢st and meeting fees as well as any cash
payments made upon vesting of restricted unitsh&tnon-employee director’s election, amounts detewill 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 stodilear common stock, but does not have votigltsi. Stock units are credited with dividend
equivalents which are paid into an interest accéenetdited with interest at an annual rate equ#héoprime rate (as defined in the Outside
Directors Compensation Plan)) if and when the CamgpBeclares 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 direct

« the date the director ceases to be a directc

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

Amounts deferred are paid in cash in a sisgta 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 equérdlaccount. This deferral is generally subje¢chtosame requirements that apply to
deferrals of the annual retainer and meeting fees.

In February 1997, we implemented stock owmprguidelines for non-employee directors. Theseenship guidelines require each non-
employee director to own stock or deferred stodksuequal 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 andManagement

The following table sets forth, as of March 2006 (except as indicated below), beneficial @ship, as defined by Securities and
Exchange Commission rules, of our common stockamership of restricted stock units and deferredlstnits 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(19)
Pzena Investment Management, LLC 10,885,500 16.21% N/A
AXA Financial, Inc.(2) 8,270,62! 12.2% N/A
Wellington Management Company, LLPI 7,059,03I 10.51% N/A
Vanguard Windsor Funds(: 6,772,101 10.0t% N/A
CAM/Salomon/Smith Barney/ TIMCO/Citigroup( 6,084,60! 9.0€% N/A
Robert E. Rossiter(6)(" 340,94°(9) * 189,14t
James H. Vandenberghe(6) 231,19¢10) * 112,68t
Douglas G. DelGrosso( 153,78:(11) * 73,21«
David C. Wajsgras(7)(¢ 4,09¢ * 30,76:
Daniel A. Ninivaggi(7) 71 * 27,48¢
Anne K. Bingaman(6 1,50(C * 4,64~
David E. Fry(6) 3,105(12) * 6,00¢
Conrad L. Mallett(6 2,47513) * 6,84:
Larry W. McCurdy(6) 11,50((14) * 15,78¢
Roy E. Parrott(6 7,73((15) * 4,64~
David P. Spalding(6 14,25((16) * 12,82¢
James A. Stern(t 14,65((17) * 14,83
Henry D.G. Wallace(6 1,00 * 5,22
Richard F. Wallman(6 1,50(C * 4,64~
Total Executive Officers and Directors as a Group

(19 individuals) 995,887(18) 1.5% 621,15420)

* Less than 19

(1) We have been informed by Pzena Investmemadgament, LLC (“PIM”), in an amended report on Sithe 13G dated February 14,
2006, that (a) PIM is a registered investment ayisnd (b) PIM exercises sole voting power oveR8,159 shares, shared voting
power over no shares, sole dispositive power 00¢886,504 shares and shared dispositive powerravehares. The address of Pzena
Investment Management, LLC is 120 West 45th Sttty Floor, New York, New York 1003

(2) We have been informed by AXA Financial, laad certain of its affiliates, in an amended réeparSchedule 13G dated February 14,
2006, that (a) they are parent holding companidg éflliance Capital Management L.P., a registeiregstment advisor, which
acquired the shares solely for investment purpoedsehalf of client discretionary investment adwsaccounts and (ii) AXA
Equitable Life Insurance Company which acquiredghares solely for investment purposes, (b) theyaise sole voting power over
4,719,283 shares and shared voting power over 8835Rares, (c) they exercise sole dispositive pawer 8,270,629 shares and
shared dispositive power over no shares, and &) leneficially own the shares reported pursua®)tthe investment advisory role
of their
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©)

(4)

(%)

(6)
(7)
(8)
©)

(10)
(11)

(12)
(13)
(14)
(15)
(16)
(17)

subsidiary, Alliance Capital Management L.P. &)dhe direct holdings of their subsidiaries. Tulress of AXA Financial, Inc. is
1290 Avenue of the Americas, New York, New York @81

We have been informed by Wellington Managen@mpany, LLP (“WMC"), in an amended report orh&dule 13G dated
January 10, 2006, that (a) WMC is a registeredstment advisor and that WMC may be deemed to baak§i own the shares held
by its clients, and (b) WMC exercises sole votiogvpr over no shares, shared voting power over P@8&hares, sole dispositive
power over no shares and shared dispositive povesr©059,030 shares. The address of Wellingtondgament Company, LLP is
State Street, Boston, Massachusetts 02

We have been informed by Vanguard Windsardsu— Vanguard Windsor Fund 51-00082715 (“Vanguriid"a report on
Schedule 13G dated February 13, 2006, that (a) Mandgs a registered investment company under @e8tof the Investment
Company Act of 1940, and (b) Vanguard exercises goting power over 6,772,100 shares, shared vginger over no shares, sole
dispositive power over no shares and shared disp@giower over no shares. The address of Vangiéandsor Funds — Vanguard
Windsor Fund 5-00082715 is 100 Vanguard Boulevard, Malvern, Pelnasya 19355

We have been informed by CAM North AmerichC, Salomon Brothers Asset Management Inc, SmamBy Fund Management
LLC, TIMCO Asset Management Inc. and Citigroup Adganagement Ltd., in a report on Schedule 13Gdla&bruary 15, 2006, tf
(a) they report as a group pursuant to Rule 181)(ii)(J) under the Securities Exchange Act 884, and (b) they exercise sole
voting power over no shares, shared voting power 6,031,232 shares, sole dispositive power oveshaoes and shared dispositive
power over 6,084,609 shares. The principal pladmisiness of the group consisting of CAM North AicerLLC, Salomon Brothers
Asset Management Inc, Smith Barney Fund Manageiriédt TIMCO Asset Management Inc. and Citigroup Adganagement Ltd.,
is 399 Park Avenue, New York, New York 100:

The individual is a directo

The individual is a named executive offic

Mr. Wajsgras resigned as our Executive Vice Pregidad Chief Financial Officer effective March RD06.

Includes 251,250 shares of common stoclatsisuunder options currently exercisable or exabteswithin 60 days of the record date.
Also includes 45,000 shares of common stock held gyantor retained annuity tru

Includes 165,000 shares of common stock issualdlerusptions currently exercisable or exercisabkhiwi60days of the record dat

Includes 132,500 shares of common stock Beuader options currently exercisable or exeltesaithin 60 days of the record date.
Also includes 8,781 shares of common stock hehisiwife’s revocable trus

Includes 2,000 shares of common stock issuablerwopt®ns currently exercisable or exercisable w0 days of the record da
Includes 2,000 shares of common stock issuablerwoptns currently exercisable or exercisable w0 days of the record da
Includes 9,500 shares of common stock issuablerwoptns currently exercisable or exercisable w0 days of the record da
Includes 4,500 shares of common stock issuablerwoptns currently exercisable or exercisable w0 days of the record da
Includes 8,250 shares of common stock issuablerwoptns currently exercisable or exercisable w0 days of the record da

Includes 8,250 shares of common stock isguatdler options currently exercisable or exercesalithin 60 days of the record date.
Also, includes 2,400 shares of common stock heldrevocable trust for the benefit of Mr. Sterrfdldren. Mr. Stern disclaims
beneficial ownership of these shar
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(18) Includes 754,950 shares of common stock issualdlerusptions currently exercisable or exercisabkbiwi60 days of the record da

(19) 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

(20) Consists of 545,696 restricted stock unitei@avby our executive officers in the aggregateB¥d restricted units owned by our non-
employee directors in the aggregate and 33,633raefstock 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 2005 with thpaging requirements of Section 16(a) of
the Securities Exchange Act of 1934.

13
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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 officensi’the fiscal years ended December 31, 2005, 20042003.

Summary Compensation Table

Long-Term Compensation

Awards Payouts
Annual Compensation Securities
Restricted  Underlying
Other Annual Stock Unit Options/ LTIP All Other
Name and Principal Positions Period Salary(1) Bonus(1) Compensation(2 Awards(3) SARs(4) Payouts(5) Compensatior
Robert E. Rossite 200t  $1,100,00t $ 0 $ 287,437 $ 499,92¢ 15187 $ 0o $ 47,0946)
Chairman ant 2004 1,008,33: 1,506,001 117,52° 2,852,58I 0 442 ,35¢ 84,07!
Chief Executive Office 200z 1,000,001 1,638,75I 82,24+ 2,977,89! 0 660,85¢ 73,64¢
James H. Vandenbergt 2008 $ 925,00( $ 0 $ 86,29¢ $ 279,20¢ 84,37 $ 0 % 40,88(7)
Vice Chairman and Interit 2004 902,08: 813,24( — 1,569,63: 0 364,95: 55,18%
Chief Financial Office 200: 831,25: 973,41¢ — 1,713,94. 0 505,53¢ 49,20¢
Douglas G. DelGross:t 200t $ 705,83: $ 0 $ 770,68t $ 262,28: 84,37t % 0o $ 24,731(8)
President an 2004 677,08: 542,16( 748,05¢ 1,095,89: 0 254,29¢ 35,04«
Chief Operating Office 200: 629,16¢ 655,50( 388,07¢ 1,151,521 0 317,19: 29,272
David C. Wajsgras(9 200t $ 605,00( $ 0 $ 92,29: $ 187,51 60,75( $ 0 % 22,63¢(10)
Former Executive 2004 577,08: 461,84( — 876,40: 0 185,82¢ 24,48!
Vice President an 200: 506,25: 458,85( — 1,012,09: 0 198,27¢ 13,45¢
Chief Financial Office
Daniel A. Ninivaggi, 200t $ 449,58« $ 0 $ 98,88. $ 125,01( 40,50 $ 0 $ 12,71411)
Senior Vice Presiden 2004 438,33¢ 223,39( 294,19( 590,58( 0 0 7,70¢
Secretary and Genel 200: 183,62:(12) 127,68Y12) 301,41¢ 600,04: 0 0 2,88:
Counse!

(1) Under the Management Stock Purchase Plamedaxecutive officers elected to defer portionthefr 2005 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 2005 Rossiter, $440,000;

Mr. Vandenberghe, $277,500; and Mr. DelGrosso, ¥ For further information regarding the ManageirStock Purchase Plan,
see“Compensation Committee Rep— Long-Term Incentive— Management Stock Purchase ' beginning on page 2

(2) This column includes the perquisites ancs@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 $197,930 in 2005, $60,428 id42@nd $46,025 in 2003, payme
related to country club memberships of $31,8310042and payments for expenses related to finapkdahing of $23,558 in 2003; f
Mr. Vandenberghe, payments related to country oleimberships of $39,857 and personal use of thecateaircraft in the amount
of $28,058 in 2005; for Mr. DelGrosso, payment$685,277 in 2005, $730,921 in 2004 and $363,7&008 related to his overseas
assignment which commenced on October 1, 2001 raedeJuly 31, 2004; for Mr. Wajsgras, paymentsteeléo country club
memberships of $46,649 and personal use of theataircraft in the amount of $28,497 in 2005] for Mr. Ninivaggi, payments
related to country club memberships of $88,5160052 relocation expenses of $247,663 in 2004 aetbaation allowance and
signing bonus totaling $300,121 in 2003. Overssagament compensation primarily reflects tax eigatibn payments,
reimbursement for foreign housing costcos-of -living differential,
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©)

(4)

()

(6)

(7)

(8)

certain moving and relocation expenses, an intemaltassignment allowance and certain associatedros-ups.

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@ipnestricted stock unit awards valued basedhenprice of our common stock on
the grant date. With respect to the ManagemenkSRocchase Plan, the restricted stock unit awaeplsrted reflect the premium
portion (as a result of the discounted unit preeprded to each named executive officer based dnaiticer's deferral election, and
the value of each such award is reported as oésisective grant date. Pursuant to deferral elestivade under the Management S
Purchase Plan relating to compensation earneckigehr ending December 31, 2005, Mr. Rossiter Mdndenberghe and

Mr. DelGrosso received 10,136, 6,374 and 3,805ictstl stock units, respectively. The premium morsi awarded to these individu
resulting from their deferrals were $31,141, $18,@id $1,844 for Mr. Rossiter, Mr. Vandenberghe ldindDelGrosso respectively.
On November 10, 2005, Mr. Rossiter, Mr. Vandenberdtr. DelGrosso, Mr. Wajsgras and Mr. Ninivaggieed 16,875, 9,375,
9,375, 6,750, and 4,500 restricted stock unitpeetively, under the Lon@erm Stock Incentive Plan. Values in the tablesiach unit:
are based on the per share closing price of $Z@r7@ir common stock on November 10, 2005. Howetherse restricted stock units
are subject to vesting over a foggar time period, with one half vesting on the sekcanniversary of the grant date and one half g
on the fourth anniversary. For additional inforroatregarding the Management Stock Purchase Plathardkferral elections
thereunder as well as the grant of restricted stmits in 2005, se* Compensation Committee Ref” 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 calculatearitiplying the dividend amount by the number @étricted stock units held. These
dividend equivalents are credited to an accoustished by the Company for bookkeeping purposésanmd credited monthly with
interest at the prime rate, with respect to the52@004 and 2003 restricted stock units. Dividequivealents vest in accordance with the
vesting schedule of the restricted stock units hictvthey relate. As of December 31, 2005, Mr. Ressield 221,660 restricted stock
units with an aggregate value of $6,308,444, Mmdénberghe held 111,112 restricted stock units anthggregate value of
$3,162,248, Mr. DelGrosso held 63,193 restrictedlstnits with an aggregate value of $1,798,473,\Majsgras held 65,886 restricted
stock units with an aggregate value of $1,875,ah6, Mr. Ninivaggi held 26,381 restricted stock smiith an aggregate value of
$750,803. The aggregate value of restricted stodk is based on the per share closing price of4&2&r our common stock on
December 30, 200!

On November 10, 2005, Mr. Rossiter, Mr. Vanlderghe, Mr. DelGrosso, Mr. Wajsgras and Mr. Nagiyi received 151,875, 84,375,
84,375, 60,750 and 40,500 stock-settled stock afgiien rights, respectively, under the Long-TertacR Incentive Plan. These stock-
settled stock appreciation rights are subject &iing over a three-year time period. For additionfdrmation regarding the grant of
stock appreciation rights in 2005, see “Compenealiommittee Report” beginning on page 23. No optionstock appreciation rights
were granted to our named executive officers in32802004.

There were no LTIP payouts for 20(

Represents: Executive Supplemental Saviteys fatching contributions of $24,406; RetiremesiSgs Plan matching contributions
of $3,094; life insurance premiums paid by Lea$bt,808; imputed income of $2,786 with respeciféoihsurance coverage; and
consideration of $5,000 in respect of entering mteew employment agreeme

Represents: Executive Supplemental Saviteys fatching contributions of $20,090; RetiremeaniSgs Plan matching contributions
of $3,035; life insurance premiums paid by Lea$d2,756; and consideration of $5,000 in respeentéring into a new employment
agreement

Represents: Executive Supplemental Saviteys iRatching contributions of $15,732; RetiremesniSgs Plan matching contributions
of $1,914; life insurance premiums paid by Lea$df251; imputet
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income of $840 with respect to life insurancearage; and consideration of $5,000 in respect @frigny into a new employment
agreement

(9) Mr. Wajsgras resigned as our Executive Vice Presidad Chief Financial Officer effective March 2D06.

(10) Represents: Executive Supplemental Savings hatching contributions of $13,283; Retirementii®gs Plan matching contributions
of $1,842; life insurance premiums paid by Lea$df251; imputed income of $1,260 with respectf®itisurance coverage; and
consideration of $5,000 in respect of entering attew employment agreeme

(11) Represents: Executive Supplemental Savings Plachingtcontributions of $4,920; Retirement SavingMnatching contributions
$700; life insurance premiums paid by Lear of $1;2Bputed income of $840 with respect to life irmce coverage; and
consideration of $5,000 in respect of entering amttew employment agreeme

(12) Mr. Ninivaggi joined Lear in July 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, 2005 (a) (b) (c)

Equity compensation plans approved by securitydrsid) 6,556,24(2) $ 28.7%3) 351,49:

Equity compensation plans not approved by security

holders — — —

Total 6,556,24! $ 28.7: 351,49:

(1) Includes the 1994 Stock Option Plan, the 1996 S@gton Plan and the Lo-Term Stock Incentive Pla

(2) Includes 2,983,405 of outstanding options1%,246 of outstanding stock-settled stock apprieciatghts, 2,234,122 of outstanding

(3)

restricted stock units and 123,672 of outstandiiggomance shares. Does not include 334,542 ofandig cash-settled stock
appreciation rights

Reflects outstanding options at a weightedaye exercise price of $40.69, outstanding stottkeslestock appreciation rights at a
weighted average exercise price of $27.65, outstgméstricted stock units at a weighted averageemf $14.94 and outstanding
performance shares at a weighted average pricerof
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Option/ SAR Grants and Exercises and Long-Term Incetive Awards in Last Fiscal Year
Stock Appreciation Right (SAR) Grants

The following table indicates the SARs grari@ each of our named executive officers durirggfibcal year ended December 31, 2005
and the potential value of those SARs on an agtgddaasis. All the SARs reported below were grapteduant to the Long-Term Stock
Incentive Plan.

SAR Grants in Fiscal Year 2005

Number of % of Total

Securities SARs

Underlying Granted to Exercise or

SARs Employees in base price Expiration (1)Grant Date

Name Granted Fiscal Year ($/Share) Date Present Value
Robert E. Rossite 151,87! 9.8% (tota) $ 27.7¢ 11/10/201; $ 1,418,551
James H. Vandenberg 84,37t 5.4% (tota) $ 27.7¢ 11/10/201. $ 788,06
Douglas G. DelGross 84,37t 5.4% (tota) $ 27.7¢ 11/10/201. $ 788,06:
David C. Wajsgra 60,75( 3.9% (tota)  $ 27.7¢ 11/10/201.  $ 567,40!
Daniel A. Ninivaggi 40,50( 2.6% (tota)  $ 27.7¢ 11/10/201.  $ 378,27(

(1) The grant-date valuation shown is based upBlaek-Scholes based option pricing model usingfdflewing assumptions: (i) an
expected volatility of 40.0%; (i) risk-free intesterate of 4.40%; (iii) expected dividend yieldslo®1%; and (iv) an expected life ot 4
2 years. For a discussion of the terms of the SABRstgd, see “Compensation Committee Report — LoggrTincentives” beginning
on page 2t

Restricted Stock Unit Grants

The Company’s equity-based awards for 2086 ebnsisted of restricted stock units. See “Corsgigon Committee Report — Long-
Term Incentives — Restricted Stock Units” beginnamgpage 26. On November 10, 2005, Mr. Rossiter \ndenberghe, Mr. DelGrosso,
Mr. Wajsgras and Mr. Ninivaggi were granted 16,87,375, 9,375, 6,750 and 4,500 restricted stoctsuréspectively, under the Long-Term
Stock Incentive Plan. One half of these units eesthe second anniversary of the grant date, amdetinaining half vest on the fourth
anniversary of the grant date, provided the exeeutmains employed. If the executive retires aftgr 55 with 10 or more years of vesting
service (as defined in the Company’s pension plae)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 orailisg 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 sto
units are credited with dividend equivalents whaeh credited to an account established by the Coynfost bookkeeping purposes only
(credited monthly with interest at an annual rafeas to the prime rate) if and when the Board afbliors declares and pays a dividend or
common stock. Such dividend equivalents are subjeitte same vesting schedule as the associateidtexs stock units.

The restricted stock units are converted &htares of our common stock, on a one-for-one bastf taxes on their respective vesting
dates. Delivery of shares is made at the time sfing unless the employee has elected to deferagliAn employee may elect to defer
delivery of shares for up to ten years.
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The following table indicates the value afcit options and SARs exercised during the fiscal yaded December 31, 2005 and the value
of unexercised stock options and SARs held as eebBer 31, 2005 by each of our named executiveesffi

Aggregated Option/ SAR Exercises in Last Fiscal Yeand Fiscal Year-End Option/ SAR Values

Number of Unexercised Value of Unexercised
Options/SARs at In-the-Money Options/SARs
Shares Acquirec Value December 31, 2005 at December 31, 2005(1)
on Exercise Realizec

Name (#) (%) Exercisable/Unexercisable Exercisable/Unexercisable
Robert E. Rossite 0 0 251,250/151,87 $ 0/C
James H. Vandenberg 0 0 165,000/84,37 $ 0/C
Douglas G. DelGross 0 0 132,500/84,37 $ 0/C
David C. Wajsgra 0 0 35,000/60,75 $ 0/C
Daniel A. Ninivaggi 0 0 0/40,50( $ 0/C

(1) Based on the closing price of $28.46 per sf@reur common stock on December 30, 2005, asrtepdy the New York Stock
Exchange

The following table provides information cemncing the grants of performance share awards uhddrong-Term Stock Incentive Plan in
2005 to our named executive officers.
Long-Term Incentive Plan — Performance Share Awardsn Last Fiscal Year

Estimated Future Payouts under No-Stock
Price-Based Plans(1)

Number of shares, Performance or Other
units or other Period until Maturation Threshold Target Maximum

Name rights (#) or Payout (#) (#) (#)

Robert E. Rossite 9,04¢ 1/1/200%—12/31/0" 2,263/2,26 4,525/4,52 6,788/6,78
James H. Vandenberg 3,80t 1/1/200%—12/31/0" 952/95: 1,903/1,90 2,855/2,85
Douglas G. DelGross 2,87¢ 1/1/200—12/31/0" 720/72( 1,440/1,44 2,160/2,16!
David C. Wajsgra 2,46¢ 1/1/200:—12/31/0" 617/61° 1,234/1,23 1,851/1,85
Daniel A. Ninivaggi 1,83( 1/1/200:—12/31/0" 458/45¢ 915/91¢ 1,373/1,37.

(1) Represents performance share awards undé&oogrTerm Stock Incentive Plan. The threshold caluefers to the amount payable for
a specific minimum level of performance under tlanpthe target column refers to the amount payihte specified targets are
reached, and the maximum column refers to the maximpayout under the plan. The first number in eadbimn represents the number
of shares under the performance share awards trehad executive officer may receive based upasfaetion of the return on
invested capital performance criteria. The secamdbyer in each column represents the number of shex@er the performance share
award that a named executive officer may receigetapon 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 execultive officers (as well asro#tigible 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 participarhe July 1st or January 1st after completing year of service (as defined in the plan).
Benefits are funded by employer contributions tratdetermined under accepted actuarial princatesthe Internal Revenue Code. The
Company may make contributions in excess of anyrmim funding requirements when the Company beliéviedinancially advantageous
to do so and based on its other capital requiresreamd other considerations.
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The pension plan contains multiple benefitrfolas. Under the principal formula which appliesatl named executive officers, pension
benefits are based on a participant’s “final averagrnings,” which is the average of the partidigasompensation for the five calendar years
in the last 10 years of employment in which theipgrant had his highest earnings. Compensatiaeigmed under the plan to mean (i) all
cash compensation reported for federal income taggses other than long-term incentive bonuses(igrahy elective contributions that are
not includable in gross income under Internal Reee@ode Section 125 or 401(k). A participant’s amatirement benefit, payable as a life
annuity at age 65, equals the greater of:

«(a) 1.10% times final average annual earnings tiyeess of credited service before 1997 (to a mawinofi 35 years), plus (b) 1.00%
times final average annual earnings times yeacsetfited service after 1996 (with a maximum of 8ang reduced by years of credited
service before 1997), plus (c) 0.65% times finarage annual earnings in excess of covered comjgmsgas defined in I.R.S. Notice
89-70) times years of credited service (with a maxinmafr5 years); an

* $360.00 times years of credited servi

Any employee who on December 31, 1996 waactine participant and age 50 or older earned litsnafider 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 iseeduy his benefit under the Lear Siegler SeatiagpCPension Plan. The bene
under the pension plan become vested once theipartt accrues five years of vesting service utiieplan.

At age 65, it is estimated that under thesmanplan Mr. Rossiter, Mr. Vandenberghe and Mi@esso will each have 35 years of
credited service and Mr. Ninivaggi will have 26 y&af credited service. Mr. Wajsgras resigned bitpn with Lear effective March 10,
2006. Mr. Wajsgras’ estimated annual retiremenelitander the pension plan, payable at age 651 &350.

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 lefettirement income that can be provided to, amdaimount of compensation that can be
considered for, highly paid executives under thespm plan. The Pension Equalization Plan is intend supplement the benefits under the
pension plan for certain highly paid executives séhpension plan benefits are limited by those hateRevenue Code limits. A participant’s
Pension Equalization Plan benefit equals the diffee between the executive’s actual vested acgresion 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. Higlempensated executives and other employees witospensation 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 and Mr. Ninivagagitjtipates in the Pension Equalization Plan. Téweefits under the Pension
Equalization Plan become vested once the partitipaneither (i) attained age 55 and has 10 ydamssting service, attained age 65, or
becomes eligible for disability retirement unde giension plan, or (ii) attained 20 years of vgssiervice.

Executive Supplemental Savings Plan

In addition to the pension plan and the Rem&qualization 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 &talior the amount of compensation that can begrézed under the Retirement Savings
Plan. In addition, the Executive Supplemental SgsiRlan also provides retirement benefits that dbave been accrued under the
Retirement Savings Plan, the pension plan andéoP#nsion Equalization Plan if the participant hatelected to defer compensation under
the plan or the
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Management Stock Purchase Plan (as described lelgiwning on page 27). Participants are alwaysdestamounts they elect to defer
under the Executive Supplemental Savings Plantayddenerally become vested in the other benefiieiuthe Executive Supplemental
Savings Plan after three years of vesting serdsaléfined in the pension plan). Participants dovest in amounts that would have otherwise
accrued under the Pension Equalization Plan Uil meet the vesting requirements of that plantaesenior officers are eligible to
participate in the Executive Supplemental Savirlge.FEach of Mr. Rossiter, Mr. Vandenberghe, Mrl@&esso, Mr. Wajsgras and

Mr. Ninivaggi participates in the Executive Supptartal Savings Plan. Mr. Rossiter, Mr. Vandenberdfire DelGrosso, Mr. Wajsgras and

Mr. Ninivaggi received matching contributions iretBxecutive Supplemental Savings Plan based on 8@#ngs in the amounts of $24,4
$20,090, $15,732, $13,283 and $4,920, respectively.

The following table indicates estimated t@ahual benefits payable as a single life annweyitning at age 65 for various compensation
levels and years of credited service under theipensan, 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 $ 62,71: $ 78,92¢ $ 120,63t $ 162,34 $ 204,05¢ $ 245,77: $ 287,48
600,00C 62,71: 95,52 145,98t 196,44 246,90¢ 297,37 347,83¢
700,00C 62,71: 112,12 171,33¢ 230,54 289,75¢ 348,97 408,18:
800,00C 62,71: 128,72 196,68t 264,64 332,60¢ 400,57: 468,53:
900,00C 62,71: 145,32- 222,03t 298,74 375,45¢ 452,17: 528,88
1,000,00C 62,71: 161,92 247,38t 332,84° 418,30¢ 503,77: 589,23!
1,200,00C 62,71: 195,12 298,08¢ 401,04 504,00¢ 606,97: 709,93:
1,400,00C 62,71: 228,32 348,78¢ 469,24° 589,70¢ 710,17: 830,63
1,600,00C 62,71: 261,52 399,48t 537,44 675,40¢ 813,37: 951,33¢
1,800,00C 62,71: 294,72: 450,18t 605,64" 761,10¢ 916,57 1,072,03
2,000,00c 62,71: 327,92: 500,88t 673,84 846,80¢ 1,019,77. 1,192,73.
2,200,00c 62,71: 361,12 551,58t 742,04 932,50¢ 1,122,97. 1,313,43
2,400,00C 62,71: 394,32. 602,28t 810,24° 1,018,20! 1,226,17. 1,434,13
2,600,00C 62,71: 427,52 652,98t 878,44 1,103,90! 1,329,37. 1,554,83.
2,800,00C 62,71: 460,72 703,68t 946,64" 1,189,60! 1,432,57. 1,675,53
3,000,00c 62,71: 493,92 754,38¢ 1,014,84 1,275,30! 1,535,77. 1,796,23.
3,200,00C 62,71: 527,12: 805,08t 1,083,04 1,361,00! 1,638,97. 1,916,93
3,400,00C 62,71: 560,32 855,78t 1,151,24 1,446,70! 1,742,17. 2,037,63.
3,600,00C 62,71: 593,52 906,48t 1,219,44 1,532,40! 1,845,37. 2,158,33.
3,800,00C 62,71: 626,72 957,18¢ 1,287,64 1,618,10! 1,948,57. 2,279,03
4,000,00C 62,71: 659,92- 1,007,88! 1,355,84 1,703,80! 2,051,77. 2,399,73

* Indicates the covered compensation for Mr. Ressiho has the lowest covered compensation ahalhamed executive officers. The
covered compensation for each of the other namedutixe officers will be higher and their numberyefirs of credited service at the
1.10% formula will be fewer than Mr. Rossiter'ssuéting in a slightly lower payout amount for comgilale compensation levels and years
of credited service. Such differences are not ebgokiw be materia

At age 65, it is estimated that under thaplslr. Rossiter, Mr. Vandenberghe and Mr. DelGras#loeach have 35 years of credited
service, and Mr. Ninivaggi will have 26 years oédited 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% on an employee’s compensation uprtaxdmum of 5% of an employee’s base salary and @rincentive bonus, depending
on years of service. Effective January 1, 2002 hiagccontributions were eliminated, but were sulbeadly reinstated effective April 1, 201
at a reduced rate of 25% and 50% on an employeepensation up to a maximum of 5% of an employka&e salary and annual incentive
bonus, depending on years of service. In additltomplan was amended effective January 1, 200Baw éor discretionary company
matching contributions. Company matching contritwsi are initially invested in a money market-typed and may be transferred by the
participant to other funds under the Retiremenir&ms/Plan at any time. Matching contributions beeorasted under the Retirement Savings
Plan at a rate of 20% for each full year of service

In 2005, each named executive received magotontributions in the Retirement Savings Plaretams 2005 contributions in the amou
of $3,094, $3,035, $1,914, $1,842 and $700 forRarssiter, Mr. Vandenberghe, Mr. DelGrosso, Mr. Wegs and Mr. Ninivaggi,
respectively.

Employment Agreements

Effective March 15, 2005, we entered intased employment agreements with each of our namecdutive officers and certain other
officers and key employees. Unless terminatedexgulirsuant to a written notice of termination pded by us or the executive, each
employment agreement with our named executiveaficemains in effect until the earlier of (i) dhete two years after a written notice of
non-renewal is provided by us or the executivdipth(e date the executive reaches his or her nbratizement date under our retirement plan
for salaried employees then in effect. Under tivésezl employment agreements for our named execaffieers, Mr. Rossiter’'s annual base
salary is $1,100,000, Mr. Vandenberghe’s salaf925,000, Mr. DelGrosso’s salary is $770,000 ($928 effective January 1, 2007) and
Mr. Ninivaggi's salary is $500,000. The salarieeath of our named executive officers may be irseéat the discretion of the
Compensation Committee. In addition, each of Mrs$er, Mr. Vandenberghe, Mr. DelGrosso and Mr.iliggi 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 fronetimtime, for senior executives of Lear generally.

The employment agreement for each named &xeafficer provides that:

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

< upon termination for incapacity (as defined in ¢&nmeployment agreement), the employee will recei’eahpensation payable under
disability and medical plans and programs plusdiit@nal payment from us so that the aggregateuatieceived by the employee
from all sources equals, for the remainder of stadbndar year, his base salary at the rate inteffethe 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, hisebsalary at the rate in effect on the date ofitetion;

 upon termination by the employee for good reassrdéined in the employment agreement) or by usrdtian 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 equal to the sum of the baseysédathe highest rate received dul
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the term of the agreement) and aggregate bonumtlel have received for the same period (baseth@highest annual bonus received
during the period of two calendar years precedirgtérmination)

«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 definederethployment agreement), (i) all outstanding egoiétged awards and other benefits
that are subject to time-based vesting criteriheoihtinue to vest during the severance period fotidwing the conclusion of the
severance period, unvested awards will vest o agta basis, and (ii) all benefits that would westier 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 constiive termination, so long as such changes are rivaiggl executive officers of the
Company; however, any such actions by the Compathynaone year after a change in control (as defiimethe employment
agreement) would give the employee a basis foritettion for good reasol

« the employee agrees to comply with certain confidéty 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 mitated by us for cause, pursuant to a notice ofreaewal 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 ousefs 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 omt 8-K filed on March 18, 2005.

Code Section 409A

On October 22, 2004, the American Jobs Graghiict was enacted. Among other things, the Amaerilzbs Creation Act added a new
Section 409A to the Internal Revenue Code that smalgnificant changes to most nonqualified defeo@tipensation plans. These changes
include new restrictions on when a deferral electimy be made, or payments of amounts deferred angliéor election may be postponed,
and restrictions on events that may trigger aitistion of benefits. Except in very limited circutasces, Section 409A prohibits the
acceleration of any payment of deferred compensaBection 409A imposes additional taxes and isteye deferrals that do not comply w
the new law. Section 409A applies in addition teentlaws applicable to nonqualified deferred congaéinn, including those pertaining to
constructive receipt of income and limitations mansfers of property in connection with the perfante of services. Section 409A is
effective for deferrals made after December 314200t may also apply to amounts that are not ddsyeDecember 31, 2004, or that were
deferred under plans that are materially modifigeraDctober 3, 2004. Under guidance issued byritegnal Revenue Service in October,
2005, plans that are subject to Section 409A mestrbended by December 31, 2006 to comply with gvelaw. We are reviewing the
impact of Section 409A on our deferred compensaditthequity compensation arrangements. We anteipaking amendments to those
arrangements by December 31, 2006 to comply wigmtw law.
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COMPENSATION COMMITTEE INTERLOCKS
AND INSIDER PARTICIPATION

No member of the Compensation Committee dasng the fiscal year ended December 31, 200%ffaaer, 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 incwliine of the executive officers of such entitwedras a member of our Boa

Michael Spalding, the brother of David Spatgithe Chairman of our Compensation Committeefriployed as a non-executive Senior
Account Manager at Lear’s DaimlerChrysler Divisiém 2005, Michael Spalding was paid $99,442, whictiuded a bonus of $9,048. The
employment relationship is on an arm’s-length basg Mr. Spalding has no involvement or interesgeatly or indirectly, in employment
decisions affecting his brother. The Board has kated that Mr. Spalding is independent.

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, and for administeringit€k plans (including reviewing and approving &ggrants to officers). In addition, the
Compensation Committee is responsible for evalgdtie performance of our Chief Executive Officed aur other executive officers. The
Compensation Committee is currently comprised af fton-employee directors: Ms. Bingaman, Mr. McGuidr. Spalding and
Mr. Wallman. Mr. Wallman was appointed to the Corted in May 2005. Our Board has not rejected orifremtlany action taken by the
Compensation Committee.

Executive Compensation Policy
The objectives of our compensation policiesta:
« optimize profitability and growtt
« link the interests of management with those ofldtotders;
« align manageme’s compensation mix with our business strategy angpensation philosoph
« provide management with incentives for excellemcdividual performance
* maintain a strong link between executive pay antbpmance;
» promote teamwork among managers;

« attract and retain highly qualified and effectiféaers, key employees and directc
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To achieve these objectives, the Compens&@mnmittee believes that the total compensatiognam for executive officers should
consist of the following:

* base salary

 annual incentives

« long-term incentives; an
« certain other benefit:

The Compensation Committee chooses a conitsmat the above elements designed to retain ekesuand provide proper incentives
performance. The Compensation Committee selectspbeific form of compensation within each of tihhewe-referenced groups based on
industry standards, the cost to the company vehgibenefit provided to the recipient, the impgaarounting and tax rules and other
factors.

The Compensation Committee targets total resration of our senior executives at the 75th peileeof our peer group in return for
comparable performance. However, this percentiteig a target and actual compensation is deperatenarious factors, including the
Company’s actual financial performance and satisfa®f specified management objectives, and mambee or less than the target.

Executive Compensation Process

Our human resources executives and staffatiipe Compensation Committee in its work. Thesentners of management work with
compensation consultants, accountants and legakeblas necessary, to implement the Compensatomtitee’s decisions and to make
compensation recommendations to the Compensatiom@tee. In addition, the Compensation Committegtha authority to hire its own
advisors and counsel. In accordance with this aitjhthe Compensation Committee has retained degandent compensation consultant,
reporting directly to the Compensation Committeeyndertake a review of our executive compensat@ities and programs. A discussion
of each of the elements of executive compensatibovis.

Base Salary

Base salaries for our executive officerseatablished at levels considered appropriate i bifjthe duties and scope of responsibilities of
each officer’s position. In this regard, the Comgaion Committee considers the compensation pesciad corporate financial performance
of similarly situated companies based on researo¥iged by outside consultants. The Compensatiami@ittee focuses primarily on total
compensation, including incentive awards, rathanthase salary alone, as the appropriate measarecitive officer remuneration. As of
December 31, 2005, Mr. Rossiter’'s base salary wgk)®,000, Mr. Vandenberghe's salary was $925,000DelGrosso’s salary was
$770,000 ($925,000 effective January 1, 2007),Whjsgras’ salary was $660,000 and Mr. Ninivaggékasy was $500,000. Pursuant to
elections made under the Management Stock PuréHaeeMr. Rossiter, Mr. Vandenberghe and Mr. DeKSmelected to defer $440,000,
$277,500 and $175,000 of their 2005 salaries, rtisedy. Amounts deferred were applied toward thechase of restricted stock units under
the Management Stock Purchase Plan described bei@adition, in lieu of additional increases irsbasalary levels in 2006, certain of our
senior executives, including Mr. DelGrosso and Wajsgras, were granted supplemental restrictedk stoits effective January 3, 2006. The
restricted stock units were granted to furtherratiie interests of these executives to those ostmakholders.

Annual Incentives

Our executive officers participate in the Aimhincentive Compensation Plan, which was apprdwyestockholders in 2005. Pursuant to
this plan, the Compensation Committee makes arincahtive awards designed to reward past finapaéiormance and the achievement of
goals considered important to our future. Awardstgpically made in the first quarter of each yeased on our performance achieved in the
previous calendar year.
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Each named executive officer is assignednamuia target opportunity under the Annual Incen@@mpensation Plan expressed as a
percentage of such officer’s base salary. Histtlyicthe target opportunity for a given year’s pgrhance has been based 50% upon whether
our earnings per share reaches a threshold es$tadbliy the Compensation Committee and 50% uponhehéte return on our net assets
reaches a threshold set by the Compensation Coeamithe actual award can vary from 0% to 140% eftimual target opportunity basec
whether these thresholds are met and, if met, lyrhach the thresholds are exceeded. The AnnuahtiveeCompensation Plan allows the
Compensation Committee to use various other firm@eid operational measures to set performance,goaluding, among others, earnings,
EBITDA, asset turnover, revenues, return on equétiyrn on invested capital, net income, cash fioarket share, sales growth, increase in
customer base, capacity utilization, environmehéglith and safety, diversity and quality. The Conga¢ion Committee may choose to use
any one or a combination of these measures (oofithe other measures listed in the plan) in therfu No bonuses were earned under the
Annual Incentive Compensation Plan for the yearedrndecember 31, 2005.

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 stockholdezsachieve these goals, the
Compensation Committee has taken the followingssteith respect to senior management:

« approved stock ownership guidelines for membeseofor managemer

« granted stoc-settled stock appreciation rights to certain memléisenior managemel
« granted restricted stock units to certain membg&sgnior managemer

* granted performance share awards to certain mernbsesior management; a

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

The Compensation Committee strives to achéepeoper balance between grants of long-term yawhrds with time-based vesting such
as restricted stock units and grants of equity desarhose value is more performari@sed, such as stock appreciation rights and peafoce
shares. In 2003 and 2004, the Compensation Conmatterded time-vested restricted stock units teukees in lieu of awarding stock
options. The Compensation Committee took into antthat restricted stock units result in less ddaitof the ownership interests of existing
stockholders than the options they replaced artdetsl stock units are effective incentives for superior performing employees to remain
with us and to continue their performance duringqas of stock price fluctuations, when stock opsianay have no realizable value. Based
on a review of evolving market practices and indusends, in November 2005 the Compensation Cotam#pproved a combination of
equity awards for certain members of senior managemith 75% of the value coming from stock-setéack appreciation rights and 25%
of the value coming from time-vested restrictedktonits. The Compensation Committee believesdtwik-settled stock appreciation rights
result in less dilution to existing stockholderartta comparable amount of options yet provide fopaance-based component that restricted
stock units lack. This is consistent with the Comgation Committee’s desire to keep a significamtipo of equity awards as performance-
based. In addition, in contrast to stock optiomstipipants do not need to fund an exercise poaxercise a stock appreciation right.

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 emship levels, based on a multiple of such offiedase salary. These guidelines are intendec
to create a strong link between our long-term ssse@d the ultimate compensation of our officemn@liance with the stock ownership
guidelines is determined in January of each yelae. vialue of stock and stock equivalents is basegait, on a twelve-month average stock
price in order to mitigate the effect of stock prituctuations. The stock ownership levels
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which must be achieved by our senior officers waitthie five-year period, based on a multiple of soffiter’s base salary, are as follows:

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

The following are included for purposes ofedimining whether the stock ownership requiremangssatisfied: (i) shares of common st
owned directly or held under the Retirement SaviRig®,; (ii) restricted stock units under the Marmaget Stock Purchase Plan, including
those to be credited in March following the datelefermination; (iii) the value of vested restrits&tock units (non-MSPP) granted under the
Long-Term Stock Incentive Plan to the extent def@nd not converted to shares of common stockséiventy percent of performance
shares scheduled to be distributed in the curreat ynder the Long-Term Stock Incentive Plan; é¥esity percent of restricted stock units
under the Management Stock Purchase Plan whickchexluled for distribution in March following thatd of determination; (vi) seventy
percent of the value of “in the money” stock opsiam stock appreciation rights that are currentigreisable or exercisable within twelve
months of the date of determination; and (vii) sgygercent of the value of restricted stock unitder the Long-Term Stock Incentive Plan
that are vested or will vest within twelve montlighe date of determination. Management persontel mave not achieved a stock owner
level of at least 60% of their target after threang will have up to 50% of their annual incentremus delivered in the form of restricted st
units pursuant to the Management Stock Purchasedelscribed below until their stock ownership méle¢srequired levels.

Stock Appreciation Rights (SARS)

In order to increase the portion of our ddfi€ total equity compensation that is performabaeed, the Compensation Committee
approved the grant of stock-settled stock apprietiaights (SARs) to our officers in 2005. In cadt to restricted stock units whose value is
delivered partly based on the passage of timeS&fes are more performance-driven, entitling thépieat, upon exercise, to receive shares
of our common stock equal to the difference betwbergrant price per SAR and the fair market valuene share of common stock on the
date the SAR is exercised. Accordingly, on Noveni#er2005, Mr. Rossiter, Mr. Vandenberghe, Mr. Drel§s0, Mr. Wajsgras and
Mr. Ninivaggi were granted 151,875, 84,375, 84,3750 and 40,500 stock-settled SARs, respectivatir an exercise price of $27.74 per
SAR, the market price of our common stock on trengdate. One-third of the SARs vest and becomecisable on each of the first three
anniversaries of the grant date.

In 2001, the Company proposed and our stddkh® approved the amendment and restatement abiinge Term Stock Incentive Plan,
which prohibits the repricing of stock options vath stockholder approval. The proposed amendmehethong-Term Stock Incentive Plan,
if approved by stockholders, would clarify that fivehibition on repricing stock options also apglie SARs. The Company has never
repriced a stock option or SAR.

Restricted Stock Units

The Company’s equity-based awards in 2005 @sisisted of restricted stock units. In comparigothe grant of stock options or SARS,
the Compensation Committee believes that restrigteck units are effective incentives for our sigrgperforming employees to remain with
us and to continue their performance during perafdgock price fluctuations, when stock optionssé&Rs may have no realizable value.
Accordingly, on November 10, 2005, Mr. Rossiter, Mandenberghe, Mr. DelGrosso, Mr. Wajsgras andNilmivaggi were granted 16,875,
9,375, 9,375, 6,750 and 4,500 restricted stocksurespectively, under the Long-Term Stock IncenBlan. One-half of these units vest on
the second anniversary of the grant date, andetin@ining half vest on the fourth anniversary ofdhent date, provided in each case that the
officer remains employed.
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Performance Share Awards

Performance share awards ensure that ais@mtifcomponent of certain employees’ compensatepends upon the achievement of
specified financial performance goals over a thyear period. The Compensation Committee chooses Various measures of corporate
performance to determine the level of payout ofgrerance share awards.

As in prior years, the Compensation Commitfeted performance share awards effective Jady&905 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, Z885pecified percentage for Mr. Rossiter was a@%hfor each of the other named
executive officers was 25%. The 2005 performaniter@ over a three-year period for these perforveashare awards are our relative return
to stockholders compared to a peer group of reptatiee independent automotive suppliers, whicthattime 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 an officer
to receive shares of common stock for his or heiopmance shares, relative return to stockholdedsa return on invested capital over the
three-year period must equal or exceed specifiestiolds. Our officers may earn additional shafe®mmon stock for their performance
share awards if we exceed these thresholds. Betlaisequired levels of performance with respe¢h&operformance criteria were not met
for the performance shares granted in 2003 fothhee-year period ending December 31, 2005, there wo payouts made for such
performance share cycle.

Management Stock Purchase Plan

In furtherance of its goal of aligning theeirests of officers and key employees with thoseunfstockholders, the Compensation
Committee permits certain management personndticjpate in the Management Stock Purchase Plag pfogram is part of the Long-
Term Stock Incentive Plan and, in 2005, there ve@mroximately 290 eligible participants. Under ghisgram, members of management can
elect to defer a portion of their base salary and/fmual incentive bonuses under the Annual Inger@iompensation Plan and receive
restricted stock units credited at a discount &f#tir market value of our common stock. The distaates on restricted stock units purchased
with deferred salary or bonus are based on thevittig 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
the Participant’s Base Salary Discount Rate Amount Deferred
15% or les: 20% 125%
Over 15% and up to 100 30% 14%%
Over 100% 20% 125%

In consideration for deferring their 2005 dasalary in a deferral election made in Decemb@d 2participants were credited with a
number of restricted stock units under the LongaT &tock Incentive Plan equal to 125% or 143% ofaiim@unt deferred divided by the fair
market value of a share of common stock determimedmanner approved by the Compensation Committeis.formula effectively
provided participants with a 20% or 30% discountestricted stock units credited under the Plapedding on the amount of the deferral as
set forth in the above table. For restricted statiks credited in March 2005 for 2005 base salafemal elections, the fair market value of a
share of common stock was based on the averate digh and low prices of our common stock durlnglast five trading days of 2004,
which was $60.78 per share.

Generally, a participant must hold restricséatk units and remain employed for at least thigzas following the grant date, at which ti
the participant receives, net of taxes, a numbshafes of common stock equal to the restrictezksiaits held and a cash payment equal to
the amount of dividends, if any, the participantadochave earned if he or she had held shares ofmmnstock rather than restricted stock
units, together with accrued interest on such @nas. Pursuant to deferral elections made undéviimagement
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Stock Purchase Plan for base salary earned ingliegnding December 31, 2005, Mr. Rossiter, Mr.déaberghe and Mr. DelGrosso
received 10,136, 6,374 and 3,805 restricted stodk,uespectively. No annual incentive bonusesvearned in the year ending
December 31, 2005 and, consequently, no bonus amwaene deferred for such year.

Retirement Benefits

For a description of the retirement benefi¢sprovide, 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 inhergatnon 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 particip
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 d&gewv@ pay the entire annual premium and the ppéitipays 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.

Certain Other Benefits

To remain competitive in the market for arh@gliber management team, Lear provides its ekecafficers, including our Chief
Executive Officer, with health and welfare beneéital certain perquisites, including financial calimg services, reimbursement of country
club dues, the use of a company automobile andddmpersonal use of the corporate aircraft. Inageihstances, the Company also provides
tax gross-ugpayments for the imputed income associated with gpgecquisites. The Compensation Committee peritidicaviews perquisite
made available to the Company’s executive officeduding our Chief Executive Officer, to ensuhatithey are generally consistent with
market practice. For additional information regagdperquisites made available to the Company’swgikexofficers, including our Chief
Executive Officer, during 2005, please see “— Sumyn@ompensation Table” beginning on page 14.

Chief Executive Officer Compensation

Pursuant to his employment agreement, MrsRarsreceived a base salary of $1,100,000 duhiadiscal year ending December 31, 2(
Mr. Rossiter’s base salary was not increased irb200. Rossiter was also eligible to participateéhia Annual Incentive Compensation Plan,
the Long-Term Stock Incentive Plan, including theridgement Stock Purchase Plan, the Executive Supptal Savings Plan, the Estate
Preservation Plan, the Retirement Savings PlarittenBension Equalization Plan.

In evaluating the appropriateness of Mr. Ress overall compensation, the Compensation Caemitook into account the Company’s
financial performance in a challenging industry @ednomic environment as well as the achievemespetified corporate and management
objectives, including continued improvements induat quality, customer satisfaction and managemewtlopment. In addition, the
Compensation Committee considered the fact thabatantial portion of Mr. Rossiter's compensationtimues to consist of at-risk
components and therefore is directly based on tmpany’s performance. In 2005, much of Mr. Rossteverall compensation consisted of
at-risk components based on Company performancieidimg 16,875 restricted stock units subject to amd four-year vesting requirements,
151,875 stock appreciation rights and the premiontign of restricted stock units granted underManagement Stock Purchase Plan which
vest three years following the grant date. No perfmce share payouts were made to
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Mr. Rossiter or the other named executive offidergshe 2003-2005 performance period because spdddrget levels of relative return to
shareholders and return on invested capital wetractoeved. In addition, no annual bonuses weredaudato Mr. Rossiter or the other named
executive officers for services performed in 2085 a result, Mr. Rossiter’s total compensation@2 was lower than it was in prior years.
For more information regarding Mr. Rossiter’s egidibised compensation, see “Executive Compensati@ption/SAR Grants and Exercit
and Long-Term Incentive Awards in Last Fiscal Yelagginning on page 17.

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&fistion 162(m) of the Internal Revenue Code §irtlie deductibility of non-performance
based compensation in excess of $1,000,000 paidytmamed executive officer appearing in the SumrGampensation Table. The
Compensation Committee generally considers thig lithen determining compensation; however, theedrsstances where the Committee
has concluded, and may conclude in the future,ith@fppropriate to exceed the limitation on dethility under Section 162(m) to ensure
that executive officers are compensated in a matagiit believes to be consistent with the Compabegst interests and those of its
stockholders.

This report is submitted by Ms. Bingaman dessrs. McCurdy, Spalding and Wallman, being athef members of the Compensation
Committee.

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

The following graph compares the cumulatataltstockholder return from December 31, 2000ugtoDecember 31, 2005 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, 2088cim of Lear's common stock, the
stocks comprising the S&P 500 Index and the staoksprising the peer group.
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LEAR CORPORATION $100.0( $153.7¢ $134.1¢ $248.0( $249.9¢ $ 120.6¢
S&P 500 $100.0( $ 88.1f $ 68.7¢ $ 88.2¢ $ 97.71 $ 102.5(
PEER GROUF $100.0( $138.1¢ $127.1¢ $186.5¢ $206.1¢ $ 206.4¢

(1) We do not believe that there is a single mhtdd 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 publicly-traded. Our peer groupststs of ArvinMeritor, Inc., Borg-Warner Automotivinc., Collins & Aikman
Corporation, Dana Corporation, Delphi Corporatifik/@ Delphi Automotive Systems Corporation), Ea@arp., Gentex Corp., Johns
Controls, Inc., Magna International, Inc., Supefitdustries International, Tower Automotive andtétm Corporation

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. McCurdy, Stern, Walland Wallman, each a non-employee
director, and operates under a written charter lwhias last amended by our Board in November 2004F ) was also a member of the
Audit Committee until he was replaced by Mr. Wadlae May 2005. Our
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Board has determined that all members of the ADdimmittee are independent as defined in the Nevk ‘8tock Exchange listing standards.

The Audit Committee members are neither msifinal 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 whigirovides 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, 2005, as wdlleaseport of management and the opinion therédrst & Young LLP, the Company’s
independent registered public accounting firm Far year ended December 31, 2005, 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) whialcludes, among other items, matters related tedmeluct of the audit of tt
Company’s financial statements. The Audit Committas also received written disclosures and therlétbm Ernst & Young LLP required
by Independence Standards Board Standard No. tiweélates to the auditors’ independence from th@ny and its related entities) and
has discussed with Ernst & Young LLP its indepemgeginom the Company.

Based on the review and discussions reféaadbove, the Audit Committee has recommendedddthard of Directors that the
Company’s audited financial statements be includeddle Company’s Annual Report on Form 10-K fa flscal year ended December 31,
2005, and be filed with the United States Secwritied Exchange Commission.

This report is submitted by Messrs. McCursitern, Wallace and Wallman, being all of the memloéthe Audit Committee.

Larry W. McCurdy, Chairma
James A. Ster

Henry D.G. Wallact

Richard F. Wallmal

FEES OF INDEPENDENT ACCOUNTANTS

In connection with the audit of the 2005 fin&l statements, the Company entered into an emgaigt agreement with Ernst & Young
LLP which set forth the terms by which Ernst & YguibLP will perform audit services for the Compaijat agreement is subject to
alternative dispute resolution procedures and &tusion of punitive damages.

In addition to retaining Ernst & Young LLP aodit our consolidated financial statements fd@5Q_ear retained Ernst & Young LLP, as
well as other accounting firms, to provide tax atfoer advisory services in 2005. We understandhéeel 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 sersdn any year should not exceed the audit and-aeldied fees paid to Ernst & Young
LLP in such year, a goal which the Company achienezD05 and 2004.

In order to assure that the provision of fadd non-audit services provided by Ernst & Youh®, the Company’s independent
registered public accounting firm, does not impia@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
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for non-audit services described in Section 10AhefSecurities Exchange Act of 1934. The Audit Cotte® also has adopted policies and
procedures for pre-approving all audit and permitten-audit work performed by Ernst & Young LLP.\yApre-approval is valid for

14 months from the date of such pre-approval, srles Audit Committee specifically provides foriffatent period. Any pre-approval must
also set forth in detail the particular serviceategory of services approved and is generallyestip a specific 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 2005 and 2004, we retained Ernst & W@UuLP to provide services in the following cateégsrand amounts:

Fiscal Year Ended December 31,

2005 2004
Audit fees(1) $ 8,639,001 $ 9,342,001
Audit-related fees(2 202,00( 339,00t
Tax fees(3 1,828,00! 2,238,73.

All other fees — —

(1) Audit fees include services related to theumhudit of our consolidated financial statemethits,audit of our internal controls over
financial reporting, the reviews of our quarterdyorts on Form 10-Q, international statutory auditd other services that are normally
provided by the independent accountants in conmreetith our regulatory filings

(2) Audit-related fees include services relatethwaudits of U.S. and Canadian employee benlefitsp accounting consultations and other
assurance and related services that are reasamdditiyd to the performance of the audits of owarftial statement

(3) Tax fees include services related to tax compliateceadvice 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 ptoms described above.

CERTAIN TRANSACTIONS

Kelli Duty, a Human Resources Specialist@dil’s corporate offices in Europe, is the daugielaw of Robert Rossiter, Lear’s
Chairman and Chief Executive Officer. In 2005, @sity was paid $182,542, which included a bonus®®4 and payments relating to an
international assignment of $133,324.

Noelle Gill, a Human Resources Manager inrisealectrical Systems Division, is the daughteRafy Parrott, a Director of Lear. In 2005,
Ms. Gill was paid $126,866, which included a boofi$9,379 and payments relating to an internatiasalgnment of $11,309. Ms. Gill also
received 120 restricted stock units and 360 stpgkexiation rights in 2005.

Spencer Gill, a former Director of Businesadfices at Lear's GM Division, is the son-in -lafVRoy Parrott, a Director of Lear. In 2005,
Mr. Gill was paid $322,152, which included a bowfi$25,822 and payments relating to an internatiassignment of $167,550. Mr. Gill
resigned his position with Lear in November 2005.

Terrence Kittleson, a brother-in -law of LeaChairman and Chief Executive Officer, Robert §ltes, is employed by Trammell Crow
Company as an Executive Vice President. Trammeiwrovides Lear with real estate brokerage as agefiroperty and project
management services. In 2005, Lear paid $4,269@4tammell Crow for these services. Lear has eeddgammell Crow in the ordinary
course of its business and in accordance withaitenal procedures for engaging service provideth@de types of services.
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Scott Ratsos, a Vice President of Engineeairigear’'s GM Division, is a son-in -law of Rob&wssiter, Lear’s Chairman and Chief
Executive Officer. In 2005, Mr. Ratsos was paid %830, which included a bonus of $35,818. Mr. Raisso received 520 restricted stock
units and 2,340 stock appreciation rights in 2005.

Brian Rossiter, a brother of Lear’s Chairnaad Chief Executive Officer, Robert Rossiter, owansentity that has represented Center
Manufacturing in the sale of automotive productkéar. In 2005, Lear paid $20,277,005 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@reftive Seating Innovations, Inc. In 2005, Leaid$1,873,630 to Creative Seating
Innovations for prototype tooling and parts. Lead® its purchases from Center Manufacturing andtte Seating Innovations in the
ordinary course of its business and in accordarntteits normal sourcing procedures for these tygfgsroducts.

Brian T. Rossiter, a Program Manager at drieear’'s European offices, is the son of RobertdRes, Lear’s Chairman and Chief
Executive Officer. In 2005, Brian T. Rossiter wasdo$241,901, which included a bonus of $8,311@mdnents relating to an international
assignment of $144,169. Brian T. Rossiter alsoivede90 restricted stock units and 270 stock apatien rights in 2005.

Jayme Rossiter, a sister-in -law of Robergder, Lear's Chairman and Chief Executive Offidexrs an ownership interest in Elite
Support Management Group, LLC. In 2005, Lear p&88$728 to Elite Support for the provision of infation technology temporary supf
personnel. Lear engaged Elite Support to providedtservices 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 (“Sequa@iaipsidiary of Analysts International, since 198dquoia has provided equipment and
contract services to Lear since 1991. In 2005, pa#dt $727,507 to Sequoia for the purchase of céenmguipment and the license or
purchase of software and $6,306,684 for compulate® services. Terrence Rossiter was not invoiwéde provision of computer-related
services to Lear. Lear purchased this equipmensaftdiare and these services in the ordinary canfrts business and in accordance wit
normal sourcing procedures for equipment, softvaaie services of these types.

Richard Snyder, a Financial Manager at onlecaf’s division offices, is a brother-in -law obBert Rossiter, Lear’s Chairman and Chief
Executive Officer. In 2005, Mr. Snyder was paid $D2, which included a bonus of $14,459.

Michael Spalding, a Senior Account Managdresr’s DaimlerChrysler Division, is the brother@&vid Spalding, a Director of Lear. In
2005, Michael Spalding was paid $99,442, whichudeHd a bonus of $9,048.

Scott Vandenberghe, a Program Manager atd. € Division, is the son of James Vandenberghgiractor and the Vice Chairman of
Lear. In 2005, Scott Vandenberghe was paid $67 wh&h included a bonus of $2,689.

Patrick VandenBoom, an Information Technol®isector for Lear, is the brother-in -law of Jam&ndenberghe. In 2005,
Mr. VandenBoom was paid $187,350, which includéaus of $35,796. Mr. VandenBoom also receivedrg8fricted stock units and
900 stock appreciation rights in 2005.

John Youvon, a Sales Manager in Lear’'s Fakisian office, is the brother-in -law of Paul JpbeZimmer, Lear’s Senior Vice President
and President, Global Seating Systems Product GioD05, Mr. Youvon was paid $117,137, which un#d a bonus of $15,286.

William Zimmer, the brother of Paul Josepm#ier, is a Sales Manager in Lear’s Interior SystBimgion. In 2005, William Zimmer
was paid $93,849.
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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 acéogtirm for the year ending
December 31, 2006. A proposal will be presentabdeameeting 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 Ernstufay bLP. Even if the appointme
of Ernst & Young LLP is ratified, the Audit Commett in its discretion may select a different indejet registered public accounting firm at
any time during the year if it determines that saathange would be in the best interests of theg@amy 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 OUR INDEPEN DENT REGISTERED PUBLIC ACCOUNTING FIRM FOR
2006.

APPROVAL OF AN AMENDMENT TO OUR LONG-TERM STOCK INC ENTIVE PLAN
(PROPOSAL NO. 3)

On March 13, 2006, our Compensation Commétiepted, subject to stockholder approval, an amentlto the Long-Term Stock
Incentive Plan which (i) increases the maximum nend§ shares of common stock that may be issuedrthd plan by 3,000,000, from
11,690,000 plus any shares that are or becomeaalaibn or after May 3, 2001 under our 1994 and38ck option plans to 14,690,000
plus any shares that are or become available afterMay 3, 2001 under our 1994 and 1996 stoclonpilans, (ii) removes the sub-limits
for restricted stock units and performance unit$ @rovides that remaining shares available undeptan will be reduced by 2.15 for each
share awarded pursuant to restricted stock, resdrianits, restricted stock units, performance ehgverformance units and other awards with
value denominated in full shares, (iii) prohiblg tCompensation Committee from granting dividengiwedent rights on stock option and
stock appreciation right awards, (iv) prohibitsr&sasubject to an award that are withheld to sat#sf withholding obligations or pay an
exercise price from being available for furtheuessce under the plan, (v) specifies that each stettkled SAR will count as one full share
against the shares available for future issuanderuhie plan regardless of the number of net shssasd upon exercise, (vi) amends the
definitions of “Change in Control” and “Disabilityolely to comply with Code Section 409A, (vii)texates the performance goals to be used
in granting performance based awards under the plaif) expands the prohibition on option reprigiavithout stockholder approval to inclu
SARs and clarifies that the prohibition appliesémceling an option or SAR and issuing a substiipteon or SAR with a lower exercise pr
or canceling an underwater option or SAR and igsaisubstitute award, and (ix) clarifies that awardiy not be transferred for value or
consideration to third parties without stockholdpproval.

As of December 31, 2005, without taking iatwount any increase in the number of shares #lailander the plan, there were
approximately 351,494 shares not subject to oulstgrawards under the plan. Our Compensation Coraeigelieves that increasing the t
number of shares available for awards under the islaecessary to ensure that a sufficient numbghares will be available to fund our
executive compensation programs over the next gewsy In addition, in order to retain flexibilithder the plan regarding the types of aw
given, we wish to remove sublimits on restricteztktunits and performance units and implement gifile share ratio which counts each
share awarded as part of a full-value award as ¢haBes against the overall plan limit. Removirgtan’s liberal share counting provisions
(provisions that we have never utilized) increahesnumber of shares that can be issued undetahdgr comparable
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value. In addition, we have never granted dividegdivalent rights with respect to options or SARd by removing this feature from the
plan, more value can be granted in the form ofadaiptions and SARs. Certain definitions were miedito prevent adverse tax conseque
under Code Section 409A and the performance goalsdiformance based awards are restated andrmeadfito comply with the
requirements of Code Section 162(m). In additibe,grohibition on repricing of options without stbolder approval was expanded to
include SARs and also clarify that a repricing lypeeling an option or SAR and substituting ano#veard for it is also prohibited. We have
never repriced an option or SAR. Finally, the prsgmbamendment clarifies that awards may not befeeed to third parties for value or
consideration without stockholder approval. Suendfers have not been allowed under the plan,ha@sibeen administered to date.

Approval of an amendment to our Long-Termc8timcentive Plan requires the affirmative votdaha majority of shares present in person
or represented by proxy at the meeting and entitleabte. If the amendment is approved by our dtotders, we plan to register the offer and
sale of the 3,000,000 additional shares of commmek®n a registration statement on Form S-8.

Summary of our Long-Term Stock Incentive Plan

The following is only a summary of our Long+fin Stock Incentive Plan, as amended by the prapasendment, and, upon stockholder
approval, effective May 11, 2006, and is qualifiedts entirety by reference to its full text, gpgoof which is attached as Appendix B to this
proxy statement.

General.The purposes of the Long-Term Stock Incentive Rianto optimize the profitability and growth of a@oempany through long-
term incentives that are consistent with our olyjestand that link the interests of plan particigan those of our stockholders; to provide
plan participants with an incentive for excelleircéndividual performance; to promote teamwork ag@tan participants; and to give us an
advantage in attracting and retaining officers, &mployees and directors.

The plan permits awards of nonqualified stopkons, incentive stock options, stock appreeiatights, restricted stock, restricted units,
restricted stock units, performance shares aneépe&nce units. In addition, the plan provides apaofunity for the deferral of payment of
salary, bonuses and other forms of incentive corsgiéon.

Term of PlanAwards may be made under the plan until the eaies

« the date when all of the shares reserved for igmuander the plan have been exhaus
* May 3, 2011, an

« the date as of which the plan is terminated by@umpensation Committe

Shares Subject to the Pldhapproved by our stockholders, the maximum nundfeshares that may be issued or transferred to
participants under the plan will be increased 908,000 from 11,690,000, plus any shares thatrabe@me available on or after May 3,
2001 under our 1994 and 1996 stock option plan$41690,000 plus any shares that are or becomtabieon or after May 3, 2001 under
our 1994 and 1996 stock option plans. The plarésesheserve is not a simple numeric limit, becausen we amended and restated the plan
in 2001, we designed it so that future awards wailllde made under the Lorigerm Stock Incentive Plan. Therefore, shares ofraomstocl
that are or become available on or after May 3,12@fder our 1994 and 1996 stock option plans dvgsuto awards under the Long-Term
Stock Incentive Plan only. No awards have been nsade May 3, 2001, or will in the future be madegler those other, prior stock option
plans. Each share awarded as a full value awatadaiht as 2.15 shares against the maximum shaadalle under the plan.

If any award terminates or lapses for angoeathe shares subject to that award will agaiaviaéable for grant under the plan. However,
shares subject to an award that are withheld tsfgan exercise price or tax withholding obligatishall not be available for future grant
under the plan. If there is a change in our cdpdtibn, our Compensation Committee may make apjatpadjustments to the number and
class of shares that may be delivered under thre fdahe number, class or price of shares subjeatitstanding awards, and to the annual
individual award limit to prevent dilution or entgament of rights. Each stock-
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settled SAR awarded will count as a full share agfahe available shares under the plan regardfdbe number of shares delivered upon
exercise.

Administration.The Long-Term Stock Incentive Plan is administdsgdhe Compensation Committee of our Board of Doe

Eligibility. All of our employees and all employees of our &ifés are eligible to participate in the plan. @an-employee directors and
non-employee directors of our affiliates may reeewly nonqualified stock options under the plan.“Affiliate” is defined as a corporation,
partnership, joint venture or other enterprise bfolt we own or control, directly or indirectly, laast one half of the voting rights. An
employee actually becomes a plan participant wigeortshe is chosen by our Compensation Committesctive an award.

Limitations.Section 162(m) of the Internal Revenue Code pliogts on the deductibility for federal income tpyrposes of
compensation paid to certain executive officersemsure that we can deduct the compensation inesstriated with stock compensation
awards granted to our officers, the Long-Term Stodentive Plan provides that the maximum numbeshafres and share equivalent units
that may be granted during any calendar year tooaeyparticipant under all types of plan award30i8,000. In addition, the maximum
number of shares that may be issued through opitiv@sded to be incentive stock options duringehgre life of the plan is 2,000,000.

Terms and Conditions of Optiorisach option will be evidenced by an award agreenTdrg award agreement is issued in the form of a
certificate summarizing the broad terms of theaptjrant, coupled with a longer document that diessrthe terms and conditions of the
grant in greater detail. Our Compensation Commitietermines the exercise price of an option atithe it is granted, but that exercise price
must equal at least 100% of the fair market vafuguo common stock at the time the option is grdntBair market value” is generally the
average of the high and low trading prices of aeslod our common stock on the New York Stock Exd®arkExcept in the case of certain
recapitalization events, an option award may nanbdified to specify a lower exercise price withthe approval of our stockholders. The
Compensation Committee may not grant dividend edent rights with respect to options.

Exercise of OptionsAn option vests and becomes exercisable accorditigetterms specified in the stock option awareegrent that
covers the option. Whether and under what circuntgts an option may be exercised after the plaicymant's death, retirement, disability
other termination of employment are specified im skock option award agreement. Notwithstandingdhegoing, no option may be
exercised more than ten years after the date of.grae stock option award agreement also spechiesneans of payment that will be
permitted. Among the forms of payment that may éenitted under the plan are cash, cashier’s ctsrkender of shares the optionee has
held for at least six months, any combination effilregoing or any other type of exercise permittgépplicable law. Broker-assisted
“cashless” exercise may be allowed so long as é@tethe requirements of the Federal Reserve BoRebsilation T.

Stock Appreciation Rights (“SARsQur Compensation Committee may grant freestandikigsStandem SARs, and/or any combination
of these forms of SARs under the plan. The graoef a freestanding SAR will equal the fair markalue of our common stock on the date
of grant. The grant price of a tandem SAR will dgha exercise price of the related option. A tand®AR may be exercised for all or some
of the shares subject to the related option uperstiirender of the right to exercise the equivgtention of the related option. A tandem S,
may be exercised only as to the shares for whictelated option is then exercisable. The term®RAR may not exceed ten years. Except in
certain recapitalization events, a SAR award mayranodified to specify a lower exercise pricehwitt the approval of our stockholders.
The Compensation Committee may not grant dividepdvalent rights with respect to SARSs.

Restricted Stock, Restricted Stock Units and RgstriUnits. Our Compensation Committee may grant restricteckstestricted units or
restricted stock units under the plan. Except asiged in the plan, these types of awards may asdid, transferred, pledged, assigned, or
otherwise alienated until the end of a restricpeniod or upon earlier satisfaction of other candi$ governing the award. Restricted units
may be settled in cash or shares as determinedmh@ampensation Committee and the specific plamigians.
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Restricted stock units are restricted units thastrbe settled in shares, except to the extentofitmal shares.

Selected participants may elect to deferréiggoof their annual bonus under the Annual Inben€ompensation Plan and/or their base
salary in exchange for restricted stock units. Baaticipant who elects to make a deferral willdbedited under the plan with a number of
restricted stock units equal to the amount defemedtased by up to fifty percent, as determinediloyCompensation Committee, divided by
the fair market value of the common stock on the dasignated by our Compensation Committee. Tdrigpensation deferral program is
known as the Management Stock Purchase Plan.

During the restriction period, participantdding restricted stock, if issued (but not reséitstock units or restricted units), may exercise
full voting rights with respect to the underlyingnamon stock. In addition, if the award agreemenegoing the restricted stock or restricted
units permits it, a participant may receive regaash dividends or dividend equivalents that aré wéth respect to the underlying shares or
share equivalent units during the restriction pekrio

Performance Units and Performance Sha@ar Compensation Committee may grant performanids anperformance shares under the
plan. Each performance unit has an initial valw th established by our Compensation Committéleeatime of grant. Each performance
share must have an initial value equal to therfeirket value of our common stock on the date afitgra

Our Compensation Committee will set perforoeaperiods and performance objectives that, depgrati the extent to which they are
met, will determine the number or value (or bothperformance units or performance shares thatbeilpaid out to the participant. Our
Compensation Committee may pay earned performamite ar performance shares in cash, shares or hination of cash and shares. Shi
may be issued subject to any restrictions deemprbppate by our Compensation Committee.

For a description of the performance measused under the Long-Term Stock Incentive PlarDipb2 see “Compensation Committee
Report — Long-Term Incentives — Performance Shasars” beginning on page 27.

Transferability of Plan Award$?lan awards are not transferable other than biathe of descent and distribution, or pursuant to a
domestic relations order (as defined in Section(@ldf the Internal Revenue Code). During his arltetime, only the participant may
exercise an option or a stock appreciation right tlas been granted to him or her.

Notwithstanding the foregoing, at the disioreibf our Compensation Committee, options andradineards granted pursuant to the Long-
Term Stock Incentive Plan may be transferred dgass to:

* a participar’s spouse, children or grandchildr

« a trust or trusts for the exclusive benefit of aipgan’s spouse, children or grandchildren
« a partnership in which particips spouse, children or grandchildren are the ontinpes.
There must, however, be no consideration feaiduch a transfer.

Amendment, Modification and Terminati@ur Compensation Committee may amend the planyatime without stockholder approval,
except as to certain enumerated matters. Our Cogafien Committee may also terminate the plan witlstackholder approval. No
termination, amendment, or modification of the ptaaly adversely affect in any material way any awaeiously granted under the plan,
without the written consent of the participant hotdthe affected award.

Our Compensation Committee may make adjudsriarihe terms and conditions of, and the criteriduded in, awards in recognition of
unusual or nonrecurring events affecting our corggarof changes in applicable laws, regulationaaoounting principles, if our
Compensation Committee determines that such adgumtsmare appropriate in order to prevent dilutiperdargement of the benefits or
potential benefits intended to be made availabtieuthe plan. Stockholder approval is requiredofor Compensation
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Committee to increase the number of shares avaifablplan awards, to lower the exercise pricenyf autstanding option or SAR or to grant
new awards in exchange for the surrender of oudstgrawards.

Change in Controllf a change in control, as defined in the planurscthen unless otherwise specifically prohibiteder the applicable
laws or by the rules and regulations of any goveymjovernmental agencies or national securitiehanges:

* outstanding options and SARs granted under thewihbecome immediately exercisable and remairresable throughout their terr
* in most cases, any restriction period and any aterictions imposed on restricted stock or retd units will lapse; an

« generally, the vesting of all performance units padormance shares will be accelerated as offteetve date of the change in conti
and there will be paid out in cash to participantgo rata amount based upon an assumed achievefrahtelevant performance
objectives at target levels and upon the lengttmaé within the performance period which has eldpsgor to the effective date of the
change in contro

U.S. Federal Income Tax Consequences of Awards Grid under the Long-Term Stock Incentive Plan

The following is a general description of theited States federal income tax consequenceartiipants and our company relating to
SARs, options, restricted stock units and otherrdsvéhat may be granted under the Ldregm Stock Incentive Plan. The plan is not quali
under the Internal Revenue Code Section 401(ap discussion only applies to U.S. citizens andgsidents and does not purport to cover all
tax consequences relating to SARs, options, réstristock units and other awards.

Stock Appreciation Rights (SAR&)participant will generally not recognize inconagad we will not be entitled to a deduction from
income, at the time of grant of a SAR. When the S&\Bxercised, the participant will recognize oadinincome equal to the difference
between the aggregate grant price and the fairehagtue, as of the date the SAR is exerciseduntommon stock. The participant’s tax
basis in shares acquired upon exercise of a skftled SAR will equal the amount recognized bygheticipant as ordinary income. We will
generally be entitled to a federal income tax dédaogin the tax year in which the SAR is exercisegual to the ordinary income recognized
by the participant as described above. If the gigeint holds shares acquired through exercisestdak-settled SAR for more than one year
after the exercise of the SAR, the capital gailoss realized upon the sale of those shares wil lomg-term capital gain or loss. The
participant’s holding period for shares acquiredruthe exercise of a stock-settled SAR will begirtlee date of exercise.

Nonqualified Stock Option# participant will generally not recognize inconasmd we will not be entitled to a deduction fromdnee, at
the time of grant of a nonqualified stock optionh& the option is exercised, the participant veilagnize ordinary income equal to the
difference, if any, between the aggregate exemige paid and the fair market value, as of the da¢ option is exercised, of the shares
received. The participant’s tax basis in sharesiiaed upon exercise will equal the exercise prigiel plus the amount recognized by the
participant as ordinary income. We will generallydntitled to a federal income tax deduction, enttix year in which the option is exercised,
equal to the ordinary income recognized by theigipent as described above. If the participant aldares acquired through exercise of a
nonqualified stock option for more than one ye&erahe exercise of the option, the capital gaitoss realized upon the sale of those shares
will be a long-term capital gain or loss. The papant’s holding period for shares acquired upandkercise of an option will begin on the
date of exercise.

Incentive Stock Optioné participant will generally not recognize inconagd we will not be entitled to a deduction fromdnte, at the
time of grant of an incentive stock option. If thation is exercised during employment, or withirekhmonths thereafter (or one year in the
case of a permanently and totally disabled emplpyke participant will generally not recognize angome and we will not be entitled to a
deduction. However, the excess of the fair markéier of the shares on the date of exercise ovagyitien price generally is included in
computing the participant’s alternative minimumahbe income.
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Generally, if the participant disposes ofrelaacquired by exercise of an incentive stockooptiithin either two years after the date of
grant or one year after the date of exercise, #inggipant will recognize ordinary income, and wil e entitled to a deduction, equal to the
excess of the fair market value of the shares ert#te of exercise over the option price (limitedeyally to the gain on the sale). The bale
of any gain or loss will be treated as a capitah ga loss to the participant. If shares are disposf after the two year and one year periods
described above expire, we will not be entitledny deduction, and the entire gain or loss forpidugicipant will be treated as a long-term
capital gain or loss.

Restricted Stock UnitRestricted stock units generally are subject taatatke time of payment and we generally will haveorrespondin
deduction when the participant recognizes income.

Other AwardsThe current federal income tax consequences of athards authorized under the plan are generalig@ordance with the
following:

« restricted stock subject to a substantial riskoofieiture results in income recognition equal te #xcess of the fair market value of
shares over the purchase price (if any) only atithe the restrictions lapse (unless the Partidipects to accelerate recognition as of
the date of grant); ar

* restricted units, performance shares, performanite and dividend equivalents generally are sulifetax at the time of paymel

In each of the foregoing cases, we will gatighave (at the time the participant recognize®ime) a corresponding deduction.

Compliance with Section 409A of the Internal Revenei Code

The American Jobs Creation Act of 2004, eedoin October 22, 2004, revised the federal incaxdéaw applicable to certain types of
awards that may be granted under the Long-TernkStmentive Plan. To the extent applicable, inended that the Long-Term Stock
Incentive Plan and any grants made under the LargiTStock Incentive Plan comply with the provisiofis$Section 409A of the Internal
Revenue Code. We intend to administer the Long-T&imek Incentive Plan and any grants made thereundemanner consistent with the
requirements of Section 409A, and to make such dments (including retroactive amendments) to theg-®erm Stock Incentive Plan and
any other grants made thereunder as required jo8e9A on a timely basis. Any reference to SeEc#09A will also include any propos
temporary or final regulations, or any other guicigrmpromulgated with respect to such Section bytise Department of Treasury of the
Internal Revenue Service.

New Plan Benefits and Other Matters

Our Compensation Committee has discretiatetermine the type, terms and conditions and rexipiof awards granted under the Long-
Term Stock Incentive Plan. Accordingly, it is naisgible to determine the amount of the awardswiibbe received by any director, officer
or other employee of Lear under the Long-Term Stackntive Plan if the amendment is approved.

On March 21, 2006, the New York Stock Excheargported a closing price of $17.31 for our commsimek. For SAR and restricted stock
unit grants and other benefits awarded to our nagmedutive officers in 2005 under our Long-TermcRtbhcentive Plan see “Executive
Compensation” beginning on page 14.

YOUR BOARD RECOMMENDS A VOTE “FOR” APPROVAL OF
AN AMENDMENT TO OUR LONG-TERM STOCK INCENTIVE PLAN.
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STOCKHOLDER PROPOSAL
(PROPOSAL NO. 4)

John Chevedden, 2215 Nelson Ave., No. 208pRd&o Beach, CA 90278, has indicated to us thatlsecontinuously held no less than
100 shares of our common stock since July 1, 2@@4ttzat he will continue to hold a minimum requisgdck value until after the date of the
2006 Annual Meeting. Mr. Chevedden has advisedCthmpany that he intends to present the followirsglgtion at the Annual Meeting. In
accordance with the applicable proxy regulations,groposed resolution and supporting statementyticch the Company accepts no
responsibility, are set forth below.

4 — Elect Each Director Annually

RESOLVED: Shareholders request that our Direct@ke the necessary steps, in the most expeditionaen@ossible, to adopt and
implement annual election of each director. Thisikddnclude that our director elections completehnsition from the current staggered
system to 100% annual election of each directania election cycle if practicable. Also to trarmitisolely through direct action of our board
if this is practicable.

The Safeway 2004 definitive proxy is one examplearfverting from a 100% staggered system to a 1@3bal election of each director
system in one election cycle. Southwest Airlinegadretransition to annual election of each direstdely through direct action by the
Southwest Airlines board in 2005.

John Chevedden, 2215 Nelson Ave., No. 205, RedBeadach, Calif. 90278 submitted this proposal.

66% Yes-Vote
Thirty-three (33) shareholder proposals on thiscteghieved an impressive 66% average yes vote0b through late September. The
Council of Institutional Investors www.cii.orgvhose members have $3 trillion invested, recontdeeoption of this proposal topic.

To our board’s credit our board terminated our canys poison pill on December 15, 2004 after a shadshigdroposal was submitted to ti
such action. And no subsequent pill has been adopte

Arguably There is More to Accomplish
For instance in 2005 it was reported that at oanmany (and potential corresponding concerns aredjiot
 Shareholders were only allowed to vote on individiigectors once i13-years — Accountability concern
» An awesome 67% shareholder vote was required teroakain key chang— Entrenchment concer
* The person who is both our Lead Director andi®han of our key Audit Committee had 17-yearsaetenure and was allowed to
hold 5 outside board see— Independence concern and ¢-extension conceri
» Our 4-member Audit Committee he—
Two CEOs (over-extension concern)
Two directors, including the committee chairmarthwli4 to 17 years tenure (independence cont

* Our full board met -times and our Audit Committee me-times in a yea— A relatively lean number of meetinc
» Our Lead Director owned only 2,000 shares afteydats to accumulate sto— Company confidence concel
* Five directors owned from zero to 1500 shi— Company confidence concel
» Our CEC's stock ownership decline
* Six directors were allowed to hold from 4 to 7 digr seats eac— Ovel-extension conceri

This list of improvements-needed reinforces thesoeao adopt the initial RESOLVED statement of fiigposal.
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Our directors should be comfortable with this pregddoecause for many of our annual elections oapposed directors needed but one vote
for election out of the tens of millions of shacegstanding.

Best for the Investor
Arthur Levitt, Chairman of the Securities and Exop@a Commission, 1993-2001 said: In my view hiest for the investor if the entire boar
elected once a year. Without annual election ofi glector shareholders have far less control exer represents them.

“Take on the Street” by Arthur Levitt

Elect Each Director Annually
Yeson 4

Board of Directors’ Statement in Opposition to Propsal No. 4

The Board recommends a vote “AGAINST” theefywing shareholder proposal because it is noteb#st interests of Lear or its
stockholders.

The Board has carefully considered this psapand has concluded that a classified boardtiseifest interests of Lear and its
stockholders at this time. The Board is curreniiydid into three classes, with directors in edelss standing for election once every three
years. These staggered tt-year terms help ensure that two-thirds of ouraoes will have had prior experience and familiaritith our
business and the complex global markets in whicloperate. This long-term institutional knowledgediits Lear and enables the Board to
provide long-term strategic planning. Directors wiawve experience with Lear and knowledge aboldusiness and affairs are better
positioned to make the fundamental decisions tfeabast for Lear and its stockholders.

The classified board structure can also ecdndéime independence of the non-employee directbessit on the Board. There is a risk that
the annual election of all directors could leagdiors to conform to the wishes of the majorityhef Board to ensure a re-election nomination
each year. In our view, the staggered electiorirettbrs mitigates this risk and promotes indepahdecision-making. With thregear terms
directors do not have to continually consider acamping nomination for re-election the following ye@he Board also believes that a
nominee’s agreement to serve a three-year term asnades the nominee’s commitment to Lear ovetahg-term.

In addition, the classified board is desigtedafeguard Lear against the unsolicited effofis third party to take control of Lear and not
pay fair value for Lear’s business and assetsaAsified board prevents the unilateral removali@otiors by a potential acquirer at a single
annual meeting. Therefore, the classified boanstire enhances the ability of the incumbent Béamkegotiate the best results for all
stockholders in such circumstances. It does naliyle a take-over, but it can afford the Board ttmevaluate the adequacy and fairness of
any take-over proposal, negotiate with the prop@segiirer on behalf of all stockholders and weiljéraatives, including the continued
operation of Lear’s business on a stand-alone basis

Further, directors have fiduciary dutiesttmckholders regardless of their term of office. $hilne term of office does not affect his or her
accountability to stockholders. Rather, accounitgtdiepends on the selection of responsible anémampced individuals.
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The Board believes that the classified bgaadects the interests of all Lear stockholdersthatithe continuity and depth of knowledge
that results from a classified Board provides ttappr environment in which to foster the creatibtoag-term value for all stockholders.

YOUR BOARD RECOMMENDS A VOTE "AGAINST” THIS SHAREHO LDER PROPOSAL.

PROXIES SOLICITED BY THE BOARD OF DIRECTORS WILL BE VOTED AGAINST THE PROPOSAL UNLESS
STOCKHOLDERS SPECIFY A CONTRARY VOTE.

STOCKHOLDER PROPOSAL
(PROPOSAL NO. 5)

The Office of the Comptroller of New York €iat 1 Centre Street, Room 736, New York, NY 10@344, as custodian and trustee of the
New York City Employe€e’ Retirement System, the owner of 55,808 sharesiotommon stock, the New York City Teachers’ Retient
System, owner of 69,719 shares, the New York CitjcE Pension Fund, owner of 31,400 shares, antléve York City Fire Department
Pension Fund, owner of 6,600 shares, and as castoflthe New York City Board of Education Retiretn8ystem, owner of 3,200 shares,
has advised the Company of its intention to pretenfollowing resolution at the Annual Meeting.eMoregoing shareholdings are based on
information provided to us by the Office of the Qunoller of New York City. We have not independgnterified such information. In
accordance with applicable proxy regulations, ttegppsed resolution and supporting statement, foackvtne Company accepts no
responsibility, are set forth below.

LEAR CORPORATION
GLOBAL HUMAN RIGHTS STANDARDS

Submitted by William C. Thompson, Jr., Comptroller, City of New York,
on behalf of the Boards of Trustees of the New York City Pension Funds

Whereas, Lear Corporation currently has overseas operations,
and
Whereas,reports of human rights abuses in the overseasdsaifiss and suppliers of U.S.-based corporati@assled to an increased public

awareness of the problems of child labor, “swegts conditions, and the denial of labor rightdJrs. corporate overseas
operations, an

Whereas,corporate violations of human rights in these oxassoperations can lead to negative publicity,ipudsbtests, and a loss of
consumer confidence which can have a negative ingrashareholder value, a

Whereas,a number of corporations have implemented indep#mdenitoring programs with respected human rigints religious
organizations to strengthen compliance with intéomal human rights norms in subsidiary and supéetories, ant

Whereas,many of these programs incorporate the conventidtfse International Labor Organization (ILO) onnkplace human rights, and
the United Nations’ Norms on the Responsibilité¢g ransnational Corporations with Regard to HurRaghts (“UN Norms”), which
include the following principles

1. All workers have the right to form and joiade unions and to Bargain collectively. (ILO Corti@ms 87 and 98;
UN Norms, section D9
2. Workers representatives shall not be the subjedisofimination and shall have access to all wakes necessary to ene

them to carry out their representation functiolsO(Convention 135; UN Norms, section D!

3. There shall be no discrimination or intimidatin employment. Equality of opportunity and treant shall be provided
regardless of race, color, sex, religion, politicginion, age
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nationality, social origin or other distinguishingaracteristics. (ILO Conventions 100 and 111; Udiri\s, section B2

4, Employment shall be freely chosen. There dfmlho use of force, including bonded or prisomtafiLO Conventions 29
and 105; UN Norms, section D!

5. There shall be no use of child labor. (ILO Conventi38; UN Norms, section D6), ar

Whereas,independent monitoring of corporate adherencedseéfinternationally recognized principles is esakifitconsumer and investor
confidence in our compa’s commitment to human rights is to be maintail

Therefore, be it resolved that the shareholders request ltleatampany commit itself to the implementation abde of conduct based on the
aforementioned ILO human rights standards andedrilations’ Norms on the Responsibilities of Traat®nal Corporations with
Regard to Human Rights, by its international sugpland in its own international production famkt and commit to a program of
outside, independent monitoring of compliance wlidse standard

Board of Directors’ Statement in Opposition to Propsal No. 5

The Board recommends a vote “AGAINST” theefywing shareholder proposal because it is noteb#st interests of Lear or its
stockholders.

Lear fully supports ethical business prinegpnd human rights standards and the Board bglieaeLear’s compliance program and
existing monitoring practices are effective in aivsgicompliance with these standards. Lear hasig-ftanding record of support for, and
promotion of, workplace human rights. Lear alsauiegs its employees to observe high standardshidatconduct and business practices
strives to do business with those who demonstiigte dthical standards and behavior.

Lear maintains a Code of Business Conductzhits (the “Code”). The Code (1) requires thhbalLear's business be conducted in
compliance with the letter and spirit of applicalales, (2) allows Lear to purchase products oryfireputable and qualified individuals or
firms, (3) states that Lear is committed to provgdequal opportunity in all aspects of employmemnt will not tolerate any illegal
discrimination or harassment of any kind and (4)est that Lear is committed to maintaining higmg#ads of business conduct in the United
States and abroad. The Code is translated intolargeiages and is available to all employees. pearides training regarding the Code to its
employees, including web-based training where ptessi

In addition, Lear maintains a global antiedisiination policy which prohibits illegal discrimation and states that Lear will treat all
individuals with dignity and respect and will cortlits business ethically. This policy is reflectadhe Code, Lear’'s Equal Employment
Opportunity Policy and Lear’s Harassment Free Wiartg Policy. Lear’s Environmental Health and Safeétjicy confirms that Lear is
dedicated to employee health and safety. Ise€ision/Mission Statement contains a mission statg that Lear will conduct its business w
integrity and will maintain an environment thasefe and clean and that treats all individuals wagpect and dignity. Each of these
documents provides a uniform set of workplace stesfgland principles that apply to the worldwiderafiens of Lear and its affiliates.
Further, Lear’s posture with respect to labor refat is that employees have the right to choosedtrto affiliate with legally sanctioned
organizations without unlawful interference, andewentrade unions are present Lear deals with tlaghy ind conducts negotiations in a
purposeful and non-adversarial manner. Lear is¢adlits longstanding history of positive relatibifs with the unions that represent its
employees worldwide. Lear has also adopted a GMmaking Conditions Policy which prohibits Lear fnousing any type of forced labor,
child labor or abusive or corrupt business prastice

In addition to the foregoing, Lear’s GlobalrBhasing Terms and Conditions (the “Terms and @a@md”) prohibit suppliers and their
subcontractors from using any type of forced ohdclaibor, or
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engaging in abusive or corrupt business practloes: may terminate a business relationship if pbeipviolates the Terms and Conditions.
Lear also has the right to audit and monitor sigpplicompliance with the Terms and Conditions. remtthe Terms and Conditions prohibit
Lear’s suppliers from using any third party to penfi any act that is prohibited by the Code.

Lear monitors and enforces the Code, the $emnd Conditions and other policies affecting wéakp human rights through a compliance
program that includes oversight by a Compliance @dtee, made up of various members of senior managg that reviews Lear’s
compliance efforts, assesses its programs, fetesitthe monitoring, auditing and evaluation opitsgrams and periodically reports its
progress to the Audit Committee. Lear’s compliafrection oversees the worldwide distribution of¢egolicies and compliance with such
standards. An annual Conflicts of Interest/Cod€onduct Questionnaire is electronically distributeépproximately 1,900 employees,
which requires confirmation that employees haveired and read the Code and have reported viokatResults of this questionnaire are
reported to Lear’s Audit Committee. The compliapcegram allows Lear employees to anonymously regpatential violations either to an
intranet site, an internal email account or a péfite box. An employee can also report violatibméis or her local supervisor, the human
resources department, the legal department ordaedlof directors. Such reports are investigatetaation is taken as needed to address any
violations and to prevent reoccurrence. Retaliaéigainst whistleblowers is not tolerated. Furtheambear regularly assesses the
effectiveness of its compliance programs.

The Board believes that the “one-size-fits-@gbproach in the shareholder proposal is inappatg for Lear's complex, global business. It
also believes that the Code, the Terms and Conditmd Lear’s other policies and business practiddsess the substantive areas covered by
the shareholder proposal and that its existing todng processes effectively ensure compliance tighbusiness principles and human ri
standards advocated by the proponent. Furtherraarenanagement reviews and amends our policiepautices as necessary and is
committed to their enforcement worldwide. Therefdhe Board believes that modifying such practered standards would not provide any
added benefits beyond those already achieved bgxasiting compliance program. The Board also bekahat independent monitoring wo
not provide sufficient additional benefits to wantréhe substantial incremental costs. As a rethdtBoard does not believe that
implementation of the shareholder proposal woulihltee best interests of Lear or its stockholders.

YOUR BOARD RECOMMENDS A VOTE “AGAINST” THIS SHAREHO LDER PROPOSAL.

PROXIES SOLICITED BY THE BOARD OF DIRECTORS WILL BE VOTED
AGAINST THE PROPOSAL
UNLESS STOCKHOLDERS SPECIFY A CONTRARY VOTE.

STOCKHOLDER PROPOSALS FOR 2007 ANNUAL MEETING OF STOCKHOLDERS

Stockholders who intend to present propastalee Annual Meeting of Stockholders in 2007 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 27, 2006. Stockholders who intend
to present proposals at the Annual Meeting of Stolders in 2007 other than pursuant to Rule 14ai8t comply with the notice provisions
in our by-laws. The notice provisions in our by-famequire that, for a proposal to be properly bhalmgfore the Annual Meeting of
Stockholders in 2007, 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 Cdipor21557 Telegraph Road, Southfi
Michigan 48034, Attention: General Counsel.

OTHER MATTERS

We know of no other matters to be submittethe stockholders at the meeting. If any othetensiproperly come before the meeting,
persons named in the enclosed proxy intend tothetshares they represent in accordance with eheirjudgments.
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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 registered stockholdersotdy us by sending a written request to Leargooation, Investor Relations, 21557
Telegraph Road, Southfield, Michigan 48034.

Upon written request by any stockholder entitled tovote at the meeting, we will promptly furnish, witiout charge, a copy of the
Form 10-K Annual Report for 2005 which we filed wth the Securities and Exchange Commission, includinfinancial statements and
schedules. If the person requesting the report wasot a stockholder of record on March 21, 2006, theequest must contain a good fait!
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

The NYSE Listing Requirements require thatBoard consist of a majority of independent dwestaind that all members of the Audit
Committee, the Compensation Committee and the Natinip and Corporate Governance Committee be inadpenTo be considered
independent under then NYSE Listing RequiremehtsBoard must determine that a director does ngt hay material relationship with the
Company (either directly or as a partner, sharedradd officer of an organization that has a relahip with the Company). The Board has
established these guidelines to assist it in detémgwhether a director has a material relatiopshith the Company. Under these guidelines,
each of the following relationships (unless recqiiit@ be disclosed pursuant to Item 404 of Regulat®sK promulgated under the Securities
Act of 1933, as amended) shall be deemed immatoitiiat a director who satisfies the specific pedelence criteria in the NYSE Listing
Requirements will not be considered to have a riztelationship with the Company solely as a resfiany such relationship:

(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 availabies éixceeded 1% of the consolidated gross reverfigesto 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 athithe Company has made a donation, unless the &origpaggregate annual
donations to the organization, in any of the tHiseal years preceding the determination and faictvfinancial 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 investmmeldtionship, 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 artesnbstantially similar to those available to aaffiiated third party; ol

(4) the director or his or her immediatmilg member is an officer of a company that is ipe to the Company, or to which the
Company is indebted, and the total amount of eitbenpany’s indebtedness to the other does not dxX2%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 of the type described in items (1ptlgh (4) above that fails to satisfy any of theecia in items (1) through (4) above is not
independent. If a director has a relationship thitd to satisfy any of the criteria set forth tarhs (1) through (4) above, the Board may still
determine that such director is independent so &mntine NYSE Listing Requirements do not preclufieding of independence as a result of
such relationship. The Company shall disclose siatbrminations in accordance with applicable laa stock exchange listing requirements.
The Company intends for the foregoing guidelinesamply with both the NYSE Listing Requirementseiifect as of the date of adoption of
these guidelines and as such NYSE Listing Requinésrere proposed to be amended (as such propossttiarants were filed by the NYSE
with the SEC on November 23, 2005.)

(1) As used herein, an “immediate family membeciudes a person’s spouse, parents, children, gilimothers and fathers-in -law, sons
and daughters-in -law, brothers and sisters-in,-&avd anyone (other than any domestic employee)skhoes such person’s hompegvided,

howeverthat “immediate family member” shall exclude stefuien that do not share a stepparent’s home,eimttaws of such stepchildre
Upon death, incapacity, legal separation or divoaggerson shall cease to be an immediate famiminee.
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LEAR CORPORATION
LONG-TERM STOCK INCENTIVE PLAN

(AS AMENDED AND RESTATED EFFECTIVE MAY 3, 2001)

Article 1. Establishment, Objectives and Duration

1.1 Establishment of the PlanLear Corporation, a Delaware corporation, herebgrads and restates its long-term incentive
compensation plan, to be known as the “Lear Cotfmrdong-Term Stock Incentive Plan (As Amended &edtated Effective May 3,
2001)"as set forth in this document. Capitalized termedusut not otherwise defined herein will have treanings given to them in Article
The Plan permits the grant of Nonqualified Stocki@rys, Incentive Stock Options, Stock Appreciatitights, Restricted Stock, Restricted
Units, Restricted Stock Units, Performance ShanesRerformance Units. In addition, the Plan prosittee opportunity for the deferral of the
payment of salary, bonuses and other forms of ingompensation.

The Plan, as amended and restated, is eféeasi of May 3, 2001, and will remain in effecipagvided in Section 1.3 hereof.

1.2  Objectives of the PlanThe objectives of the Plan are to optimize theipbility and growth of the Company through longrte
incentives that are consistent with the Companpjsdaives and that link the interests of Particigan those of the Company’s shareholders;
to provide Participants with an incentive for exeete in individual performance; to promote teanknamong Participants; and to give the
Company a significant advantage in attracting atdiming officers, key employees and directors.

The Plan is further intended to provide fleldy to the Company in its ability to motivatetti@ct and retain the services of Participants
who make significant contributions to the Comparsuscess, and to allow Participants to share isticeess of the Company.

1.3 Duration of the Plan.This amendment and restatement of the Plan willmente on the Effective Date, as described in
Section 1.1, and will remain in effect, subjecthe right of the Committee to amend or terminateRkan at any time pursuant to Article 15,
until all Shares subject to it pursuant to Artidléave been issued or transferred according t®ldm@s provisions. In no event may an Award
be granted under the Plan on or after May 3, 2011.

Article 2. Definitions

Whenever used in the Plan, the following ®irave the meanings set forth below, and when trenimg is intended, the initial letter of
the word is capitalized:

“Affiliates” means any corporation (or partnership, joint vemtar other enterprise) of which the Company ownsoatrols, directly
or indirectly, at least fifty percent of the outstitng shares of stock normally entitled to votetfar election of directors (or comparable
equity participation and voting power). Notwithstiéamg the foregoing, for purposes of determining thike an employee has terminated
employment with the Company and all Affiliates, fdiates” means any corporation (or partnershijnf@enture, or other enterprise) of
which the Company owns or controls, directly oriiadtly, at least ten percent of the outstandirgysé of stock normally entitled to vote
for the election of directors (or comparable eqpigyticipation and voting powel

“Award” means, individually or collectively, a grant undeis Plan to a Participant of Nonqualified Stocktiops, Incentive Stock
Options, Stock Appreciation Rights, Restricted 8tdestricted Units, Restricted Stock Units, Perfance Shares and Performance
Units.

“Award Agreement” means an agreement entered into by the Compang Badticipant setting forth the terms and provision
applicable to an Award or Awards granted to thei€ipant or the terms and provisions applicablarcelection to defer compensation
under Section 8.:
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“Beneficial Owner” or “Beneficial Ownership” has the meaning ascribed to that term in Rule 3.8fthe General Rules and
Regulations under the Exchange #

“Board” or “Board of Directors” means the Board of Directors of the Comp:

“Cause” has the meaning set forth in any unexpired employroeseverance agreement between the Participdrthe Company or
an Affiliate. If there is no such agreeme” Caus” means

(a) the willful and continued failure ofetfParticipant substantially to perform his or heties with or for the Company or an
Affiliate;

(b) the Participa’s engaging in conduct that is significantly injursato the Company or an Affiliate, monetarily ohetwise;

(c) the Participarg’commission of a crime that is significantly ingurs to the Company or an Affiliate, monetarilyputationally
or otherwise

(d) the Participa’s abuse of illegal drugs or other controlled sulxsts; ol
(e) the Participa’s habitual intoxicatior

Unless otherwise defined in the Participant’s lyipent or severance agreement, an act or omissitvillful” for this purpose if it was
knowingly done, or knowingly omitted to be done,thg Participant not in good faith and without meeeble belief that the act or
omission was in the best interest of the CompargnoAffiliate. For purposes of this Plan, if a Rapant is convicted of a crime or plee
nolo contenderéo a criminal charge, he or she will conclusive¢ydeemed to have committed the crime. The Comntigsdhe
discretion, in other circumstances, to determingaad faith, from all the facts and circumstan@sspnably available to it, whether a
Participant who is under investigation for, or bagn charged with, a crime will be deemed to hawergitted it for purposes of this Ple

“Change in Control” of the Company will be deemed to have occurred{asparticular day, as specified by the Boardfabe firs!
day any one or more of the following paragraphsatssfied.

(a) Any Person (other than the Company tongtee or other fiduciary holding securities urae employee benefit plan of the
Company, or a corporation owned directly or indigeby the shareholders of the Company in subsilintihe same proportions as
their ownership of stock of the Company) becomesBbneficial Owner, directly or indirectly, of seities of the Company,
representing more than twenty percent of the coetbiroting power of the Compé’s then outstanding securitie

(b) During any period of twenty-six conséee months beginning on or after the Effective ®andividuals who at the beginning
of the period constituted the Board cease for @aagan (other than death, Disability or voluntaryif@ment) to constitute a majority
of the Board. For this purpose, any new Directoosehelection by the Board, or nomination for etatthy the Company’s
shareholders, was approved by a vote of at leasttids of the Directors then still in office, amdho either were Directors at the
beginning of the period or whose election or noramafor election was so approved, will be deenwetdve been a Director at the
beginning of any twen-six month period under consideratis

(c) The shareholders of the Company appr@vea plan of complete liquidation or dissolutiohthe Company; or (ii) an
agreement for the sale or disposition of all orstaitially all the Company’s assets; or (iii) a gext consolidation or reorganization
of the Company with or involving any other corp@vat other than a merger, consolidation or reorggtion that would result in the
voting securities of the Company outstanding imragdy prior thereto continuing to represent (eitneremaining outstanding or by
being converted into voting securities of the suing entity) at least eighty percent of the comHdireting power of the voting
securities of the Company (or such surviving eptitytstanding immediately after such merger, cadatibn, or reorganizatiol
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Notwithstanding the foregoing, to the exteecessary to avoid subjecting Participants ter@dt and additional tax under
Section 409A of the Code, no “Change in Contwill be deemed to occur unless and until paragfaph(b) or (c), above, is satisfied ¢
Section 409A(a)(2)(A)(v) of the Code is satisfi

“Code” means the Internal Revenue Code of 1986, as amdradadime to time

“Committee” means, as specified in Article 3, the Compensdfiommittee of the Board or such other committee ag be
appointed by the Board to administer the P

“Company” means Lear Corporation, a Delaware corporationaaydsuccessor thereto as provided in Article
“Director” means any individual who is a member of the Bodldiectors.

“Disability” means (a) long-term disability as defined undelahg-term disability plan of the Company or anilidte that covers
that individual, or (b) if the individual is not gered by such a lontgrm disability plan, disability as defined for poses of eligibility fol
a disability award under the Social Security Acbtiithstanding the foregoing, for purposes of detamg the period of time after
termination of employment during which a Participaray exercise an 1SO, “Disability” will have thesaning set forth in Section 22(e)
(3) of the Code, which is, generally, that the iegrant is unable to engage in any substantialfgbactivity by reason of a medically
determinable physical or mental impairment thatlwamxpected to result in death or that has lamtedn be expected to last for a
continuous period of at least twelve moni

Notwithstanding the foregoing, to the exteecessary to avoid subjecting an individual teriest and additional tax under
Section 409A of the Code, such individual shalllm@tddeemed to have a Disability unless and unttiGe 409A(a)(2)(C) is satisfie

“Effective Date” means May 3, 2001 for purposes of this amendmehtestatement of the Plan. The Plan was origireffiyctive
January 1, 199¢

“Eligible Employee” means any employee of the Company or any of it8idt#s. Directors who are not employed by the Camyp
or its Affiliates will be considered Eligible Emplees under this Plan, but only for purposes of Alsaf Nonqualified Stock Option

“Exchange Act” means the Securities Exchange Act of 1934, as amdefindm time to time, or any successor act the
“Exercise Price’ means the price at which a Share may be purchasadParticipant pursuant to an Opti

“Fair Market Value” means

(a) the average of the high and low tradinggs of the Shares on the New York Stock Exchamgi the Shares are not tradec
the New York Stock Exchange, on any other exchamgehich they are traded, or, if the Shares ardraded on any other exchange
and are regularly quoted on the NASDAQ National k¢aiSystem, on the NASDAQ National Market Systerr

(b) if the Shares are not traded on anyamge or regularly quoted on the NASDAQ Nationathéa System, the mean between
the closing bid and asked prices of the shardseover-the -counter market; ¢

(c) if those bid and asked prices are matlable, then the fair market value as reporte@iy nationally recognized quotation
service selected by the Committee or as deternbgetie Committee

“Freestanding SAF’ means an SAR that is granted independently of gitiofs, as described in Article
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“Incentive Stock Option” or “ISO” means an option to purchase Shares granted untele/As that is designated as an Incentive
Stock Option and that is intended to meet the requénts of Code Section 4

“Nonqualified Stock Option” or “NQSO” means an option to purchase Shares granted untele/ that is not intended to meet
requirements of Code Section 4;

“Option” means an Incentive Stock Option or a Nonqualifiemts Option, as described in Article

“Participant” means an Eligible Employee who has been selectéldeb@ommittee to participate in the Plan pursta@ection 5.2
and who has outstanding an Award granted undePldne The term “Participant” will include Directorgho are not employees of the
Company or an Affiliate only if they are choserréoeive Awards of Nonqualified Stock Options, amdydor purposes of Nonqualified
Stock Options

“Performance-Based Exception”’means the performance-based exception from thegdwctibility limitations of Code Section 162
(m) and any regulations promulgated thereun

“Performance Period” means the time period during which performanceathjes must be met in order for a Participant tmea
Performance Units or Performance Shares granteer ukiticle 9.

“Performance Share” means an Award with an initial value equal to thé Market Value on the date of grant which is loage the
Participan’s attainment of performance objectives, as deatiibérticle 9.

“Performance Unit” means an Award with an initial value establishedigyCommittee at the time of grant which is basethe
Participan’s attainment of performance objectives, as deatiiérticle 9.

“Person” has the meaning ascribed to that term in Sectiaj(®)of the Exchange Act and used in Sections)la{d 14(d) thereof,
including a“groug” as defined in Section 13(d) there

“Plan” means the Lear Corporation L-Term Stock Incentive Plan, as set forth in thisusoent.
“Prior Plan” means the Lear Corporation 1994 Stock Option PtaheoLear Corporation 1996 Stock Option P

“Restriction Period” means the period during which the transfer of Shafdrestricted Stock is limited in some way (basedhe
passage of time, the achievement of performancectibgs, or the occurrence of other events asm@ied by the Committee, at its
discretion) or the Restricted Stock is not ves

“Restricted Stocl’ means a contingent grant of stock awarded to acipamt pursuant to Article ¢
“Restricted Stock Uni” means a Restricted Unit granted to a Participantiezcribed in Article 8, that is payable in Shz

“Restricted Unit” means a notional account established pursuant gaand granted to a Participant, as described iickr8, that is
(a) credited with amounts equal to Shares or saimer ainit of measurement specified in the Awardegnent, (b) subject to restrictions
and (c) payable in cash or Shai

“Retirement” means termination of employment on or after (ag&ay the age established by the Company as threaloetirement
age in any unexpired employment agreement betweeRarticipant and the Company or an Affiliate,imthe absence of such an
agreement, the normal retirement age under thqualkified defined benefit retirement plan or, ifneo the tax-qualified defined
contribution retirement plan, sponsored by the Camypor an Affiliate in which the Participant paigiates, or (b) reaching age sixty-two
with ten years of service with the Company or afiliafe, provided the retirement is approved by @taef Executive Officer of the
Company, unless the Participant is an off
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subject to Section 16 of the Exchange Act, in wiiake the retirement must be approved by the Cdeer

“Shares” means the shares of common stock, $0.01 par vafitiee Company, including their associated prefesieare purchase
rights, if applicable

“Stock Appreciation Right” or “SAR” means an Award, granted alone or in connection avittlated Option, designated as an SAR
pursuant to the terms of Article

“Tandem SAR” means an SAR that is granted in connection wittlated Option pursuant to Article 7, the exercieloich require:
forfeiture of the right to purchase a Share unberrelated Option (and when a Share is purchasger the Option, the Tandem SAR v
similarly be canceled

Article 3. Administration

3.1 The CommitteeThe Plan will be administered by the Compensatiom@ittee of the Board, or by any other Committegoamted
by the Board, which Committee (unless otherwisemeined by the Board) will satisfy the “nonemployieector” requirements of
Rule 16b-3 under the Exchange Act and the reguiatof Rule 16b-3 under the Exchange Act and dlside director” provisions of Code
Section 162(m), or any successor regulations origians. The members of the Committee will be apfesl from time to time by, and serve
at the discretion of, the Board of Directors. Tha@nittee will act by a majority of its members la¢ time in office and eligible to vote on
any particular matter, and Committee action magaken either by a vote at a meeting or in writinghaut a meeting.

3.2 Authority of the Committee.Except as limited by law and subject to the prawisiof this Plan, the Committee will have full pa
to: select Eligible Employees to participate in Bian; determine the sizes and types of Awardgrdehe the terms and conditions of Awa
in a manner consistent with the Plan; construeiatedpret the Plan and any agreement or instruraetetred into under the Plan; establish,
amend or waive rules and regulations for the Pladministration; and (subject to the provision@\dicle 15) amend the terms and
conditions of any outstanding Award to the extéetytare within the discretion of the Committee am/juled in the Plan. Further, the
Committee will make all other determinations thatynbe necessary or advisable to administer the Repermitted by law and consistent
with Section 3.1, the Committee may delegate son#! of its authority under the Plan.

3.3 Decisions BindingAll determinations and decisions made by the Comemipursuant to the provisions of the Plan wilfibel,
conclusive and binding on all persons, includinghwut limitation, the Company, its Board of Dirert, its shareholders, all Affiliates,
employees, Participants and their estates and io&méfs.

Article 4. Shares Subject to the Plan and Maximum fvards

4.1 Number of Shares Available for GrantsSubject to adjustment as provided in Sections AcR4a3, the number of Shares that may
be issued or transferred to Participants undePtae is 14,690,000, plus any Shares that are @mbe@vailable for grants of awards under
any of the Prior Plans on or after the EffectivaeD®n and after the Effective Date, any Shareisateaor become available for grants of
awards under the Prior Plans will be subject to Asainder this Plan only, and no additional awaritldbe made under any of the Prior
Plans. In addition to the maximum Awards describledve, remaining Shares available will be reduge®.b5 for each Share awarded
pursuant to Restricted Stock, Restricted Unitsffit@sd Stock Units, Performance Shares, Performaits or other Awards with value
denominated in full Shares. Each Share-settled ®AlIRount as one Share, notwithstanding the faat the net Shares delivered upon
exercise may be less than the number of Shared&ARs granted.

Subject to adjustment as provided in Secti@)the maximum number of Shares and Share eguitvahits that may be granted during
any calendar year to any one Participant underodgtiFreestanding SARs, Restricted Stock, Redlridtdts or Performance Shares is
300,000, which limit will apply regardless of whettthe compensation is paid in Shares or in casé.nfaximum number of Shares that may
be issued by Options intended to be ISOs is 2,000,0
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The Shares with respect to which Awards mayniade will include authorized but unissued Shamed,Shares that are currently held or
subsequently acquired by the Company as treaswaseShincluding Shares purchased in the open marketprivate transactions.

4.2 Lapsed Awardslf any Award granted under this Plan is canceledninates, expires or lapses for any reason, aayeStsubject t
the Award will again be available for the grantof Award under the Plan. In addition, if a Shatgext to an Award is not delivered because
the award is settled in cash, then that Sharethélieafter be deemed to be available for gramt.3hare subject to an Award is not delivered
because it is used to satisfy a tax withholdindgaltion or used to pay the Exercise Price of ariddpthen that Share will not thereafter be
deemed to be available for grant.

4.3  Adjustments in Authorized Shares.

(a) If the Shares, as currently constituged,changed into or exchanged for a different nurab&ind of shares of stock or other securi
of the Company or of another corporation (whetheraise of merger, consolidation, recapitalizatiedassification, split, reverse split,
combination of shares, or otherwise) or if the nemdf Shares is increased through the paymenstifck dividend, then the Committee will
substitute for or add to each Share previously @pated, later subject to, or which may becomgesilto, an Award, the number and kinc
shares of stock or other securities into which eadhtanding Share was changed for which eachShahe was exchanged, or to which each
such Share is entitled, as the case may be. Therttea will also appropriately amend outstandingafels as to price and other terms, to the
extent necessary to reflect the events describedealtf there is any other change in the numbdirmt of the outstanding Shares, of any s
or other securities into which the outstanding 8kdrave been changed, or for which they have badraeged, the Committee may, in its
sole discretion, appropriately adjust any Awar@adty granted or which may be afterward granted.

(b) Fractional Shares resulting from any atfient in Awards pursuant to this section may higesein cash or otherwise as the
Committee determines. The Company will give notitany adjustment to each Participant who holdéwaard that has been adjusted and
the adjustment (whether or not that notice is giweil be effective and binding for all Plan purmss

Article 5. Eligibility and Participation

5.1 Eligibility. All Eligible Employees, including Eligible Employsevho are members of the Board, are eligible ttigipate in this
Plan.

5.2 Actual Participation. Subject to the provisions of the Plan, the Committdl, from time to time, select those Eligible Bloyees
to whom Awards will be granted, and will determthe nature and amount of each Award.
Article 6. Stock Options

6.1 Grant of Options.Subject to the terms and provisions of the PlartjgdDp may be granted to Eligible Employees in thmher, an
upon the terms, and at any time and from timente tias determined by the Committee.

6.2 Award AgreementEach Option grant will be evidenced by an Awardéamnent that specifies the Exercise Price, the iduraf
the Option, the number of Shares to which the @ppiertains, the manner, time and rate of exeraisesting of the Option, and such other
provisions as the Committee determines. The Awagre@ment will also specify whether the Option iefmed to be an ISO or an NQSO,
and whether reload options will be granted.

6.3 Exercise PriceThe Exercise Price for each share subject to aio@pill be at least one hundred percent of the Mrirket Value
on the date the Option is granted.

6.4 Duration of Options.Each Option will expire at the time determined by Committee at the time of grant, but no latenttie
tenth anniversary of the date of its grant.
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6.5 No Dividend EquivalentsThe Committee may not grant payments in connegtitim Options that are equivalent to dividends
declared and paid on the Shares underlying theo@xpti

6.6 Exercise of OptionsOptions will be exercisable at such times and lestito such restrictions and conditions as then@dtee in
each instance approves, which need not be the fearaach Award or for each Participant.

6.7 PaymentThe holder of an Option may exercise the Optiory iyl delivering a written notice of exercise to thempany setting
forth the number of Shares as to which the Opsadio be exercised, together with full payment atExercise Price for the Shares and any
withholding tax relating to the exercise of the iOpt

The Exercise Price and any related withhgdaxes will be payable to the Company in full eith(a) in cash, or its equivalent, in United
States dollars; (b) if permitted in the governingaxd Agreement, by tendering Shares owned by thigcipant and duly endorsed for trans
to the Company, Shares issuable to the Particijgaon exercise of the Option, or any combinationash, certified or cashier’s check and
Shares described in this clause (b); or (c) byathgr means the Committee determines to be consistth the Plan’s purposes and
applicable law. Cashless exercise must meet theéresgents of the Federal Reserve Board’s Reguldtiand any applicable securities law
restrictions. In a “cashless” exercise, the Pandiot notifies the Company it will exercise, and @@mpany is instructed to deliver the Share
issuable on exercise to a broker, who sells theeShend holds back the exercise price (and, dfterfederal and state withholdings). No
more than the minimum required withholding may atsfied by the tender of Shares.

6.8 Reload OptionsThe Committee may provide for reload options inAlweard Agreement evidencing an Option. Any reloaaittire
will be subject to the following requirements:

(a) it must not be added to an already onthtey Option, but must be part of the Option agioslly granted
(b) the reload must be automatic, not sulifettie discretion of the Committee or anyone ¢
(c) it must have an Exercise Price at legafikto the Fair Market Value of a Share at theetohreload

(d) it may be granted with respect onlypteviously-owned Shares used to pay the Exercise Bf the original Option, and only if
the Participant has owned the Shares used to pagxércise Price for at least six mont

(e) the Award Agreement that contains #lead feature must not permit multiple reloads.(, no reload Options may be granted on
Shares acquired through reload Options) and mirgstuany Option granted on reload to a vestingppesf at least six months; a

(f) it must limit the duration of reload @gns, by providing that an Option granted on rdleapires at the same time as the initial
Option would have

6.9 Restrictions on Share TransferabilityThe Committee may impose such restrictions on drayes acquired through exercise of an
Option as it deems necessary or advisable, inayydiithout limitation, restrictions under applicatiederal securities laws, under the
requirements of any stock exchange or market uguohithe Shares are then listed or traded, andriardeblue sky or state securities laws
applicable to the Shares.

6.10 Termination of EmploymentEach Option Award Agreement will set forth the exte which the Participant has the right to
exercise the Option after his or her terminatioemployment with the Company and all Affiliates.€Ble terms will be determined by the
Committee in its sole discretion, need not be umfamong all Options, and may reflect, among othimgs, distinctions based on the reas
for termination of employment.
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6.11  Nontransferability of Options.Except as otherwise provided in a Participant’s Advagreement, no Option granted under the
Plan may be sold, transferred, pledged, assigmestherwise alienated or hypothecated, other thyawib or by the laws of descent and
distribution, or pursuant to a domestic relatiordeo (as defined in Code Section 414(p)). In nanéweay an Option be transferred to a third
party for value or consideration without prior apyal of the Company’s shareholders. Further, exaspitherwise provided in a Participant’s
Award Agreement, all Options will be exercisableidg the Participant’s lifetime only by the Partiant or his or her guardian or legal
representative. The Committee may, in its discretiequire a Participant’s guardian or legal repngstive to supply it with the evidence the
Committee deems necessary to establish the aytlodihe guardian or legal representative to adbemalf of the Participant.

Article 7. Stock Appreciation Rights

7.1 Grant of SARsSubject to the terms and conditions of the PlarRS#Aay be granted to Participants at any time eord fime to
time, as determined by the Committee. The Committag grant Freestanding SARs, Tandem SARs or ampition of the two.

Within the limits of Article 4, the Committedll have sole discretion to determine the numtfe8ARs granted to each Participant and,
consistent with the provisions of the Plan, to datee the terms and conditions pertaining to SARs.

The grant price of a Freestanding SAR will@dghe Fair Market Value on the date of granthef 8AR. The grant price of a Tandem SAR
will equal the per Share Exercise Price of the @pto which it relates.

7.2 Exercise of Tandem SARSandem SARs may be exercised for all or part of3hares subject to the related Option, upon the
surrender of the right to exercise the equivalentipn of the related Option. A Tandem SAR may kereised only with respect to the Shares
for which its related Option is then exercisable.

7.3 Exercise of Freestanding SAR&reestanding SARs may be exercised upon whatenas tend conditions the Committee, in its
sole discretion, imposes.

7.4  Award AgreementEach SAR grant will be evidenced by an Award Agreehthat specifies the grant price, the term ofSAR
and such other provisions as the Committee detesnin

7.5 Term of SARsThe term of an SAR will be determined by the Conteeit in its sole discretion, but may not exceedytars.

7.6 Payment of SAR AmountUpon exercise of an SAR, a Participant will be teedito receive payment from the Company in an
amount determined by multiplying:

(a) the excess (or some portion of the exes determined at the time of the grant by thar@ittee) if any, of the Fair Market Value
on the date of exercise of the SAR over the granepspecified in the Award Agreement;

(b) the number of Shares as to which the &AéXercised

The payment upon SAR exercise may be made in caShares of equivalent Fair Market Value or in sacombination of the two, as
specified in the Award Agreement.

7.7 Termination of Employment.Each SAR Award Agreement will set forth the extentvhich the Participant has the right to
exercise the SAR after his or her termination oplryment with the Company and all Affiliates. Thesens will be determined by the
Committee in its sole discretion, need not be unifamong all SARs issued under the Plan, and nfeecteamong other things, distinctions
based on the reasons for termination of employment.

7.8 Nontransferability of SARs.Except as otherwise provided in a Participant’s Advagreement, no SAR may be sold, transferred,
pledged, assigned, or otherwise alienated or hyoatied, other than by will or by the laws of deseend distribution, or pursuant to a
domestic relations order (as defined in Code Seectiot(p)). In no event may an SAR be transferrealttuird party for value or consideration
without
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prior approval of the Company’s shareholders. Fartbxcept as otherwise provided in a Participaiwisrd Agreement, all SARs will be
exercisable during the Participant’s lifetime ohiythe Participant or the Participasmtjuardian or legal representative. The Committaw, in

its discretion, require a Participant’s guardiategial representative to supply it with evidenoe @ommittee deems necessary to establish the
authority of the guardian or legal representativadt on behalf of the Participant.

7.9 No Dividend EquivalentsThe Committee may not grant payments in conneatitin SARs that are equivalent to dividends
declared and paid on the Shares underlying the SARs

Article 8. Restricted Stock, Restricted Stock Units and Restried Units

8.1 Grant of Restricted Stock, Restricted Stockinits or Restricted Units.Subject to the terms and provisions of the Plam, th
Committee may, at any time and from time to timang Restricted Stock, Restricted Stock Units astReted Units to Participants in such
amounts as it determines.

8.2 Deferral of Compensation into Restricted 8tk Units. Subject to the terms and provisions of the Plam Gbmmittee may, at any
time and from time to time, allow (or require, adbnuses) selected Eligible Employees to defep#yenent of any portion of their salary or
annual bonuses or both pursuant to this sectidParicipant’s deferral under this section will vedited to the Participant in the form of
Shares of Restricted Stock Units. The Committeéeasgilablish rules and procedures for the deferaalst, deems appropriate.

In consideration for forgoing compensatidrg tlollar amount deferred by a Participant maynbesased by fifty percent (or such lesser
percentage as the Committee may determine) forgsepof determining the number of Restricted Stdwiks to grant the Participant. If a
Participant’s compensation is deferred under tkistin 8.2, he or she will be credited, as of tatedpecified in the Award Agreement, with
a number of Restricted Stock Units equal to thewarhof the deferral (increased as described abdivejed by the Fair Market Value on that
date.

8.3 Award AgreementEach grant of Restricted Stock, Restricted UnitRestricted Stock Units will be evidenced by an Adva
Agreement that specifies the Restriction Peridus number of Shares or Share equivalent units gglaahd such other provisions as the
Committee determines.

8.4  Nontransferability. Restricted Stock, Restricted Units and RestrictediSUnits granted herein may not be sold, tramster
pledged, assigned, or otherwise alienated or hyoatied, other than by will or by the laws of deseen distribution, or pursuant to a
domestic relations order (as defined in Code Seetiol(p)), until the end of the applicable ReswittPeriod as specified in the Award
Agreement, or upon earlier satisfaction of any ptwnditions specified by the Committee in its dditecretion and set forth in the Award
Agreement. Without prior approval of the Comparsfiareholders, in no event may Restricted StockiriRies] Units or Restricted Stock
Units be transferred to a third party for valueonsideration unless and until such Award has destehe Shares underlying such Awards
have been issued and the applicable RestricticiodPkas ended. All rights with respect to Restdctock, Restricted Units and Restricted
Stock Units will be available during the Participarifetime only to the Participant or the Pantiant’'s guardian or legal representative. The
Committee may, in its discretion, require a Paphcit's guardian or legal representative to supgphiith evidence the Committee deems
necessary to establish the authority of the guardidegal representative to act on behalf of thdi€lpant.

8.5 Other Restrictions.Subject to Article 11, the Committee may imposehsoithier conditions or restrictions on any Restd$¢ock,
Restricted Units or Restricted Stock Units as érde advisable including, without limitation, restions based upon the achievement of
specific performance objectives (Company-wide, hess unit, individual, or any combination of thetijye-based restrictions on vesting
following the attainment of the performance objees$, and restrictions under applicable federatatesecurities laws. The Committee may
provide that restrictions established under thigtiSe 8.5 as to any given Award will lapse all ate or in installments.

The Company will retain the certificates eganting Shares of Restricted Stock in its possessitil all conditions and restrictions
applicable to the Shares have been satisfied.
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8.6 Payment of AwardsExcept as otherwise provided in this Article 8, ®isacovered by each Restricted Stock grant wilblrex
freely transferable by the Participant after that thay of the applicable Restriction Period, andr€lequivalent units covered by a Restricted
Unit will be paid out in cash or Shares to the iegrant following the last day of the applicablesRéetion Period, or on a later date provided
in the Award Agreement.

8.7 Voting Rights.During the Restriction Period, Participants hold8ftares of Restricted Stock may exercise full gptights with
respect to those Shares.

8.8 Dividends and Other DistributionsDuring the Restriction Period, Participants awarB8edres of Restricted Stock, Restricted
Units or Restricted Stock Units hereunder will bedited with regular cash dividends or dividendieglents paid on those Shares or with
respect to those Share equivalent units. Dividenalg be paid currently, accrued as contingent chifations, or converted into additional
Shares of Restricted Stock, upon such terms aSdahamittee establishes.

The Committee may apply any restrictionseiiths advisable to the crediting and payment otidivils and other distributions. Without
limiting the generality of the preceding senteritthe grant or vesting of Restricted Stock is dasd to qualify for the Performance-Based
Exception, the Committee may apply any restrictibieems appropriate to the payment of divideretdaded with respect to the Restricted
Stock, so that the dividends and the RestrictedkStontinue to be eligible for the Performance-BaEgception.

8.9 Termination of Employment.Each Award Agreement will set forth the extent toeh the Participant has the right to retain
unvested Restricted Stock or Restricted Units ddieor her termination of employment with the Ca@myp or an Affiliate. These terms will |
determined by the Committee in its sole discretiwed not be uniform among all Awards of Restri@&eack, and may reflect, among other
things, distinctions based on the reasons for tetiin of employment.

Article 9. Performance Units and Performance Share

9.1 Grant of Performance Units or Performance Bares. Subject to the terms of the Plan, Performance Wmierformance Shares
may be granted to Participants in such amountsipod such terms, and at any time and from timere,tas the Committee determines.

9.2 Value of Performance Units and Performanc8hares.Each Performance Unit will have an initial valu¢abtished by the
Committee at the time of grant. Each Performanag&will have an initial value equal to the Fairrkigt Value on the date of grant. The
Committee will set performance objectives in itsadeétion which, depending on the extent to whi@ythre met, will determine the numbe
value (or both) of Performance Units or PerformaBhares that will be paid out to the Participaot. furposes of this Article 9, the time
period during which the performance objectives ningsiet will be called a “Performance Period” arnlll e set by the Committee in its
discretion.

9.3 Earning of Performance Units and Performane SharesSubject to the terms of this Plan, after the ajpplie Performance Peric
has ended, the holder of Performance Units or Regfioce Shares will be entitled to receive payouhemumber and value of Performance
Units or Performance Shares earned by the Pamicipaer the Performance Period, to be determinedfasction of the extent to which the
corresponding performance objectives have beeraetii

9.4  Award AgreementEach grant of Performance Units or Performanceeshaill be evidenced by an Award Agreement speaifyi
the material terms and conditions of the AwardI(iding the form of payment of earned Performancédor Performance Shares), and such
other provisions as the Committee determines.

9.5 Form and Timing of Payment of Performance bits and Performance SharesExcept as provided in Article 12, payment of
earned Performance Units and Performance Sharklsenihade as soon as practicable after the clogeapplicable Performance Period, in
a manner determined by the Committee in its saerdtion. The Committee will pay earned Performddieiés and Performance Shares in
form of
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cash, in Shares, or in a combination of cash ardeShas specified in the Award Agreement. Perfaga&hares may be paid subject to any
restrictions deemed appropriate by the Committee.

9.6 Termination of Employment Due to Death or Zability. Unless determined otherwise by the Committee ahtbgh in the
Participant’s Award Agreement, if a Participantts@oyment is terminated by reason of death or Diisaloluring a Performance Period, the
Participant will receive a prorated payout of tlegfBrmance Units or Performance Shares, as spadifiehe Committee in its discretion in
the Award Agreement. Payment of earned Performbimits and Performance Shares will be made at agpeeified by the Committee in its
sole discretion and set forth in the ParticipaAtigard Agreement.

9.7 Termination of Employment for Other Reasondf a Participant's employment terminates duringeaf®mance Period for any
reason other than death or Disability, the Parictpwill forfeit all Performance Units and Perfonnee Shares to the Company, unless the
Participant’s Award Agreement provides otherwise.

9.8 Nontransferability. Except as otherwise provided in a Participant’s Advagreement, Performance Units and PerformanceeSha
may not be sold, transferred, pledged, assighetherwise alienated or hypothecated, other thawithyr by the laws of descent and
distribution, or pursuant to a domestic relatiordeo (as defined in Code Section 414(p)). Withaigmpapproval of the Company’s
shareholders, in no event may Performance UniBeoiormance Shares be transferred to a third partyalue or consideration prior to the
vesting of such Award or the issuance of Sharesspect of such Award. Further, except as otherpiigseided in a Participant’s Award
Agreement, a Participant’s rights under the Pldhbei exercisable during the Participant’s lifetiomy by the Participant or Participant’s
guardian or legal representative. The Committee, imaiys discretion, require a Participant’s guardor legal representative to supply it with
evidence the Committee deems necessary to estéiidigiuthority of the guardian or legal repres@raab act on behalf of the Participant.
Article 10. Performance Measures

Unless and until the Committee proposes haddompany’s shareholders approve a change iretiergl performance measures set forth
in this Article 10, the performance measure(s)dabed for purposes of Awards (both those granteat @rior to the date of the 2006 annual
meeting of the Company’s shareholders and thosdeagtafter the date of such meeting) designed adifgdor the Performance-Based
Exception will be chosen from among the followirgmatives:

(a) net earning:

(b) operating earnings or incon

(c) earnings growtl

(d) net income (absolute or competitive gtovetes comparative
(e) net income applicable to Common St

(f) cash flow, including operating cashvildree cash flow, discounted cash flow returnmrestment, and cash flow in excess of cost
of capital;

(g) earnings per Common she

(h) return on shareholders equity (absolutee®-group comparative’
(i) stock price (absolute or p-group comparative

() absolute and/or relative return on comrsbareholders equit

(k) absolute and/or relative return on cdp

() absolute and/or relative return on ass

(m) economic value added (income in excesosf of capital)

(n) customer satisfactio
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(o) expense reduction; a
(p) ratio of operating expenses to operatavgnues

The Committee will have the discretion towestijtargets set for preestablished performancectgs; however, Awards designed to
qualify for the PerformancBased Exception may not be adjusted upward, exodpe extent permitted under Code Section 162gmeflect
accounting changes or other events.

If Code Section 162(m) or other applicabledasecurities laws change to allow the Committiseretion to change the types of
performance measures without obtaining sharehalderoval, the Committee will have sole discretiomake such changes without
obtaining shareholder approval. In addition, if @@mmittee determines it is advisable to grant Alsahat will not qualify for the
Performance-Based Exception, the Committee mayt gnamrds that do not so qualify.

Article 11. Beneficiary Designation

Each Participant may, from time to time, naang beneficiary or beneficiaries (who may be naemaingently or successively) to whom
any benefit under the Plan is to be paid in caséPtrticipant should die before receiving any boghis or her Plan benefits. Each
beneficiary designation will revoke all prior des@dions by the same Participant, must be in a fmescribed by the Committee, and must be
made during the Participant’s lifetime. If the Rapant’'s designated beneficiary predeceases theipant or no beneficiary has been
designated, benefits remaining unpaid at the Ratit’'s death will be paid to the Participant'sagstor other entity described in the
Participant’s Award Agreement.

Article 12. Deferrals

The Committee may permit or require a Pgréiot to defer receipt of cash or Shares that wotlidrwise be due to him or her by virtue of
an Option or SAR exercise, the lapse or waiveesfrictions on Restricted Stock, or the satisfactibany requirements or objectives with
respect to Performance Units or Performance ShHrasy such deferral election is permitted or rieegl, the Committee will, in its sole
discretion, establish rules and procedures for siedbrrals. Notwithstanding the foregoing, the Cattea in its sole discretion may defer
payment of cash or the delivery of Shares that dotterwise be due to a Participant under the Plaayment or delivery would result in tl
Company’s or an Affiliate’s being unable to dedaempensation under Code Section 162(m). Deferrphgiment or delivery by the
Committee may continue until the Company or Affifias able to deduct the payment or delivery ulderCode.

Article 13. Rights of Employees

13.1  EmploymentNothing in the Plan will interfere with or limit iany way the right of the Company or any affiliafehe Company
(as defined in federal securities laws) to terngraaty Participant’'s employment at any time, or eonfon any Participant any right to
continue in the employ of the Company or any Adfidi.

13.2  Participation.No Eligible Employee will have the right to receiae Award under this Plan, or, having received Award, to
receive a future Award.
Article 14. Change in Control

14.1  Treatment of Outstanding AwardslUpon the occurrence of a Change in Control, undéssrwise specifically prohibited under
applicable laws, or by the rules and regulationaryf governing governmental agencies or natioralriées exchanges:

(a) any and all outstanding Options and Siiisbecome immediately exercisable, and will remakercisable throughout their en
term;

(b) any Restriction Periods or other resitsths imposed on Restricted Stock, RestrictedIStiuts and Restricted Units will lapse,
except that the degree of vesting associated Witbet awards thi
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is conditioned on the achievement of performancg®litimns will be determined as set forth in Sectldnl(c);

(c) except as otherwise provided in the Alvagreement, the vesting of all Performance Uaitd Performance Shares will be
accelerated as of the effective date of the Chan@®ntrol, and Participants will be paid in casfithin thirty days after the effective d¢
of the Change in Control, a pro rata amount baseahcassumed achievement of all relevant performabgectives at target levels, and
upon the length of time within the Performance &ethat elapsed prior to the effective date of@hange in Control; an

(d) notwithstanding the foregoing, if ther@mittee determines that actual performance tetfeetive date of the Change in Control
exceeds target levels, the prorated payouts madegnt to Sections 14.1(b) and (c) will be made\atls commensurate with the actual
performance (determined by extrapolating the agiediormance to the end of the Performance Pebias@d on the length of time within
the Performance Period that elapsed prior to tren@é in Control

14.2  Termination, Amendment and Modifications 6Change in Control Provisions.Notwithstanding any other provision of this
Plan or any provision in an Award Agreement, thisdde 14 may not be terminated, amended or madlifie or after the effective date of a
Change in Control in a way that would adverselgetfiny Award theretofore granted to a Participaniess the Participant gives his or her
prior written consent to the amendment.

Article 15. Amendment, Modification and Termination

15.1 Amendment, Modification and Termination.Subject to Section 14.2, the Committee may at amg &ind from time to time,
alter, amend, modify or terminate the Plan in whml@n part. The Committee will not, however, ingse the number of Shares that may be
issued or transferred to Participants under the,Ris.described in the first sentence of Sectibriahd subject to adjustment as provided in
Sections 4.2 and 4.3).

Subject to the terms and conditions of tlPlhe Committee may modify, extend or renew antlihg Awards under the Plan, or accept
the surrender of outstanding Awards (to the extentalready exercised) and grant new Awards intgulien of them (to the extent not
already exercised). Except as provided in SecdoBsind 15.2, the Committee will not, however, mpdny outstanding Option or SAR sc
to specify a lower Exercise Price or grant priaed(avill not cancel an Option or SAR and substifiateit an Option or SAR with a lower
Exercise Price or grant price), without the appt@fahe Company’s shareholders. In addition, exespprovided in Sections 4.3 and 15.2,
the Committee may not cancel an outstanding OmtidBAR whose Exercise Price or grant price is etpual greater than the current Fair
Market Value of a Share and substitute for it aaptiward without the prior approval of the Compangtockholders. Notwithstanding the
foregoing, no modification of an Award will, withbthe prior written consent of the Participanteathr impair any rights or obligations under
any Award already granted under the Plan.

15.2  Adjustment of Awards Upon the OccurrencefdaCertain Unusual or Nonrecurring Events. In recognition of unusual or
nonrecurring events (including, without limitatidhe events described in Section 4.3) affectingdbmpany or its financial statements, or in
recognition of changes in applicable laws, regatadj or accounting principles, and, whenever then@itee determines that adjustments are
appropriate in order to prevent dilution or enlangat of the benefits or potential benefits intentteldle made available under the Plan, the
Committee may, using reasonable care, make adjasirrethe terms and conditions of, and the catercluded in, Awards. In case of an
Award designed to qualify for the PerformariBased Exception, the Committee will take care aghake an adjustment that would disqu
the Award.

15.3 Awards Previously GrantedNo termination, amendment or modification of tharPWill adversely affect in any material way :
Award already granted, without the written consarthe Participant who holds the Award.
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15.4 Compliance with Code Section 162(mjwards will comply with the requirements of Codec@n 162(m), unless the Commit
determines that such compliance is not desired rggpect to an Award available for grant undemRtam. In addition, if changes are made to
Code Section 162(m) to permit greater flexibilig/ta any Award available under the Plan, the Cotemiinay, subject to this Article 15,
make any adjustments it deems appropriate.

Article 16. Withholding

16.1 Tax Withholding.The Company will have the power and the right tdus or withhold, or require a Participant to retoithe
Company, an amount sufficient to satisfy fedenaltes and local taxes, domestic or foreign, reguing law or regulation to be withheld with
respect to any taxable event arising under this.™Na Award Agreement will permit reload optionshi® granted in connection with any
Shares used to pay a tax withholding obligation.

16.2  Share Withholding With respect to withholding required upon the eisgof Options or SARS, upon the lapse of restigion
Restricted Stock, or upon any other taxable evesing as a result of Awards granted hereunderCitvapany may satisfy the minimum
withholding requirement for supplemental wagesyiole or in part, by withholding Shares having & Rarket Value (determined on the
date the Participant recognizes taxable incoménei\tvard) equal to the minimum withholding tax reqd to be collected on the transacti
The Participant may elect, subject to the approféthe Committee, to deliver the necessary fundsatsfy the withholding obligation to the
Company, in which case there will be no reductiothie Shares otherwise distributable to the Ppgiti.

Article 17. Indemnification

Each person who is or has been a membeedZdmmittee or the Board will be indemnified antdiearmless by the Company from and
against any loss, cost, liability, or expense thay be imposed upon or reasonably incurred by mitreoin connection with or as a result of
any claim, action, suit or proceeding to which helee may be a party or in which he or she maybelved by reason of any action taken, or
failure to act, under the Plan. Each such persdiraisd be indemnified and held harmless by the gamy from and against any and all
amounts paid by him or her in a settlement apprdwethe Company, or paid by him or her in satiséacof any judgment, of or in a claim,
action, suit or proceeding against him or her aggtdbed in the previous sentence, so long as Bkeogives the Company an opportunity, at
its own expense, to handle and defend the claitrgrgcsuit or proceeding before he or she undegtéidandle and defend it. The foregoing
right of indemnification will not be exclusive ohw other rights of indemnification to which a parsgho is or has been a member of the
Committee or the Board may be entitled under the@any’s Articles of Incorporation or By-Laws, amatter of law, or otherwise, or any
power that the Company may have to indemnify hirharor hold him or her harmless.

Article 18. Successors

All obligations of the Company under the Ptairany Award Agreement will be binding on any ®gsor to the Company, whether the
existence of the successor results from a direictdirect purchase of all or substantially all bétbusiness or assets of the Company or both,
or a merger, consolidation, or otherwise.

Article 19. Legal Construction

19.1 NumberExcept where otherwise indicated by the context,@aral term used in this Plan includes the siagaind a singular
term includes the plural.

19.2  SeverabilityIf any provision of the Plan is held illegal or a@lid for any reason, the illegality or invalidityilinot affect the
remaining parts of the Plan, and the Plan will bestrued and enforced as if the illegal or invalidvision had not been included.
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19.3 Requirements of LawThe granting of Awards and the issuance of Shamash payouts under the Plan will be subject to all
applicable laws, rules, and regulations, and toapprovals by governmental agencies or nationalrg@xs exchanges as may be required.

19.4 Securities Law CompliancéAs to any individual who is, on the relevant date officer, director or ten percent beneficial owne
of any class of the Comparsyéquity securities that is registered pursuaetction 12 of the Exchange Act, all as defined uissestion 16 o
the Exchange Act, transactions under this Plamnéeaded to comply with all applicable conditiorfSRule 16b-3under the Exchange Act,
any successor rule. To the extent any provisiah@lan or action by the Committee fails to so plypit will be deemed null and void, to
the extent permitted by law and deemed advisablhdommittee.

19.5 Awards to Foreign Nationals and Employed&3utside the United StatesTo the extent the Committee deems it necessary,
appropriate or desirable to comply with foreign lafapractice and to further the purposes of thenPthe Committee may, without amending
the Plan, (i) establish rules applicable to Awagdmnted to Participants who are foreign natioreais,employed outside the United States, or
both, including rules that differ from those satlfiain this Plan, and (ii) grant Awards to suchtRgrants in accordance with those rules.

19.6 Unfunded Status of the PlarThe Plan is intended to constitute an “unfundgldh for incentive and deferred compensation. \
respect to any payments or deliveries of Sharegetahade to a Participant by the Company, thediaant's rights are no greater than those
of a general creditor of the Company. The Committeég authorize the establishment of trusts or atinemgements to meet the obligations
created under the Plan, so long as the arrangeainestnot cause the Plan to lose its legal statas asfunded plan.

19.7 Governing Law.To the extent not preempted by federal law, the Bled all agreements hereunder will be construeddordanc
with and governed by the laws of the State of Mjelni.

* k k kK
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ADMISSION TICKET

LEAR CORPORATION

ANNUAL MEETING OF STOCKHOLDERS
MAY 11, 2006 AT 10:00 A.M. (EASTERN TIME)
GRAND HYATT TAMPA BAY
2900 BAYPORT DRIVE
TAMPA, FLORIDA 33607

ADMITS ONE STOCKHOLDER AND UP TO TWO GUESTS

¥ DETACHPROXY CARDHERE V¥

Mark, Sign, Date and Return
the Proxy Card -
Promptly Using the Enclosed
Envelope.

Votes must be indicated
(x) in Black or Blue Ink.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “FO R” THE NOMINEES IN PROPOSAL NO. 1 AND
“FOR” PROPOSAL NO. 2 AND PROPOSAL NO. 3. THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “AGAINST” PRO POSAL NO. 4 AND

PROPOSAL NO. 5.

1. Election of Directors

FOR AGAINST ABSTAIN

FOR WITHHOLD AUTHORITY *EXCEPTIONS 3. Approve an amendment to the Lear Corporation Long-Term
all nomineesD D D Stock Incentive Plan. D D D
to vote for all nominees

listed below listed below
Nominees: David E. Fry, David P. Spalding, James A. Stern and Henry D.G.
Wallace
(INSTRUCTIONS: To withhold authority to vote foran vy individual 4.Stockholder proposal to elect each director annually. D D D
nominee, mark the “Exceptions” box and write that n ominee’ s name in
the space provided below).

5.Stockholder proposal regarding global human rights standards.
* Exceptions D D D
FOR AGAINST ABSTAIN YES NO

2. Ratify the appointment of Ernst & Young 6.Do you plan to attend the Meeting?

Rat O o 0O O O

as our independent registered public
accounting firm for 2006.

SCAN LINE (FPO)

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. (Eastern
time) on Thursday, May 11, 2006 at the Grand Hyatt Tampa Bay, 2900 Bayport Drive, Tampa, Florida, 33607.

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 6 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 27, 2006

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 11, 2006 or any
adjournment or postponement thereof (the “Meeting”)

The undersigned appoints James H. Vandenberghe and Daniel A. Ninivaggi, 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 the nominees in proposals 1, FOR propo  sals 2 and 3, and AGAINST proposals 4 and 5.

To change your address, please mark this box. D

Change of address

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



