EDGAROnline

LEAR CORP

FORM DEF 14A

(Proxy Statement (definitive))

Filed 03/30/11 for the Period Ending 05/12/11

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

21557 TELEGRAPH ROAD

SOUTHFIELD, Ml 48033

2484471500

0000842162

LEA

3714 - Motor Vehicle Parts and Accessories
Auto & Truck Parts

Consumer Cyclical

12/31

Powere d By EDGA;Rbn]ine

http://www.edgar-online.com
© Copyright 2011, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.



http://www.edgar-online.com

Table of Contents



Table of Contents

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the Barities
Exchange Act of 1934

Filed by the Registrantv
Filed by a Party other than the Registralnk

Check the appropriate box:

O Preliminary Proxy Stateme

O Confidential, for Use of the Commission Only (as penitted by Rule 14&- 6(e)(2))
M Definitive Proxy Statemer

O Definitive Additional Materials

O Soliciting Material Pursuant to §240.-12

Lear Corporation

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if othean the Registrant)
Payment of Filing Fee (Check the appropriate box):
M No fee required
O Fee computed on table below per Exchange Act Ridle-6(i)(1) and (-11.

(1) Title of each class of securities to which tranigecapplies

(2) Aggregate number of securities to which transactipplies:

(3) Per unit price or other underlying value of tratigaccomputed pursuant to Exchange Act RulEl(set forth the amount on which 1
filing fee is calculated and state how it was deiaed):

(4) Proposed maximum aggregate value of transac

(5) Total fee paid

O Fee paid previously with preliminary materie

O Check box if any part of the fee is offset as ptled by Exchange Act Rule 0-11(a)(2) and identiyfiing for which the offsetting fee
was paid previously. Identify the previous filing tegistration statement number, or the Form orefale and the date of its filin

(1) Amount Previously Paic

(2) Form, Schedule or Registration Statement |

(3) Filing Party:

(4) Date Filed:



Persons who are to respond to the collection afmétion contained in this form are not requiredespond unless the form displays a
currently valid OMB control numbe




Table of Contents

LEAR

CORPORATION
21557 Telegraph Road
Southfield, Michigan 48033

March 30, 201
Dear Stockholder:

On behalf of the Board of Directors of Lear Corpiimnia, you are cordially invited to attend the 208rinual
Meeting of Stockholders to be held on May 12, 2Gt1,0:00 a.m. (Eastern Time) at Lear Corporati@dsporate
Headquarters, 21557 Telegraph Road, Southfieldhigié 48033.

The attached proxy statement provides you withilgetéinformation about the annual meeting. We enage
you to read the entire proxy statement carefullgu Ynay also obtain more information about Lear famoument:
we have filed with the Securities and Exchange Casion.

We are delivering our proxy statement and annyadntepursuant to the Securities and Exchange Cosioms
rules that allow companies to furnish proxy matsria their stockholders over the Internet. Wedaithat this
delivery method expedites stockholders’ receiptraiky materials and lowers the cost and environaiémpact of
our annual meeting. On or about March 30, 201 1ywllenail to our stockholders a notice containimgtructions o
how to access our proxy materials. In addition,rtbiéce includes instructions on how you can regeipaper copy
of our proxy materials.

You are being asked at the annual meeting to dlesmttors, ratify the appointment of Ernst & YouldgP as
our independent registered public accounting fiproyide an advisory vote on executive compensatiahthe
frequency of such advisory vote and transact ahgrdiusiness properly brought before the meeting.

Whether or not you plan to attend the annual mggtiaur vote is important, and we encourage yoiote
promptly. You may vote your shares via a toll-ftekephone number, over the Internet or by compietifating,
signing and returning your proxy card, as describegtie attached proxy statement and proxy card.

Thank you in advance for your cooperation and oastil support.

Sincerely,

S5

Robert E. Rossiter
Chief Executive Officer, President and Director

This proxy statement is dated March 30, 2011, arfiist being made available to stockholders eteitally
via the Internet on or about March 30, 20
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LEAR CORPORATION
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

May 12, 2011
10:00 a.m., Eastern Time

To the Stockholders of Lear Corporation:

The 2011 Annual Meeting of Stockholders will becheh May 12, 2011, at 10:00 a.m. (Eastern Timé&ear
Corporation’s Corporate Headquarters, 21557 TepggRoad, Southfield, Michigan 48033. The purposthef
meeting is to:

1. elect eight directors;

2. ratify the appointment of Ernst & Young LLP ag independent registered public accounting firm2@11;
3. provide an advisory vote on executive compeasati

4. provide an advisory vote on the frequency ofatigisory vote on executive compensation; and

5. conduct any other business properly broughtredfte meeting or any adjournments or postponements
thereof.

Voting is limited to stockholders of record at ttlese of business on March 25, 2011. A list of khadders
entitled to vote at the meeting, and any postpomésna adjournments of the meeting, will be avdddbr
examination between the hours of 9:00 a.m. and p.00 at our headquarters at 21557 Telegraph Readhfield,
Michigan 48033 during the ten days prior to the timgeand also at the meeting.

Your vote is important. Whether or not you plarattend the annual meeting, please vote your sh@adhe
toll-free telephone number, over the Internet ocbsnpleting, signing and dating the proxy cardjescribed in the
attached proxy statement and proxy card. Your ptaopperation is greatly appreciated.

By Order of the Board of Directors,

e T

Terrence B. Larkin
Senior Vice President, General Counsel and
Corporate Secretary

March 30, 201:
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LEAR CORPORATION
21557 Telegraph Road
Southfield, Michigan 48033

SUMMARY OF THE ANNUAL MEETING

Annual Meeting

The 2011 Annual Meeting of Stockholders (the “Anndaeting”) of Lear Corporation (referred to hereis
the “Company,” “Lear,” “we,” “us” or “our” as theantext requires) will be held at Lear’s Corporateadquarters,
21557 Telegraph Road, Southfield, Michigan 48038May 12, 2011, at 10:00 a.m. (Eastern Time).

Record Date

The date to determine stockholders entitled toceatif and to vote at the meeting is the close efrtass on
March 25, 2011.

Notice of Electronic Availability of Proxy Statemert and Annual Report

As permitted by rules adopted by the United St8tsurities and Exchange Commission (the “SEC”)avee
making this proxy statement and our annual repail@ble to stockholders electronically via thesimet. On or
about March 30, 2011, we will mail to most of otockholders a notice (the “Notice”) containing imstions on
how to access this proxy statement, the proxy aatour annual report and to vote via the Intet@éter
stockholders, in accordance with their prior regsiesill receive e-mail notification of how to a@seour proxy
materials and vote via the Internet, or will be ledipaper copies of our proxy materials and a paag on or
about March 30, 2010.

The Notice also contains instructions on how taiesg a printed copy of the proxy materials. In &ddj you
may elect to receive future proxy materials in fihform by mail or electronically by e-mail by lfmlving the
instructions included in the Notice. If you haveviously elected to receive our proxy materialstetmically, you
will continue to receive these materials via e-mailess you elect otherwise.

The SEC's rules permit us to deliver a single Notic set of proxy materials to one address sharéad or
more of our stockholders. This delivery methodeferred to as “householding” and can result inificant cost
savings. To take advantage of this opportunityhawee delivered only one Notice to multiple stocklews who
share an address, unless we received contrarydtisins from the impacted stockholders prior tortfeling date.
We agree to deliver promptly, upon written or oejuest, a separate copy of the Notice and, ifiegigk, proxy
materials, as requested, to any stockholder atheed address to which a single copy of thesendents was
delivered. If you prefer to receive separate copfabe Notice, proxy statement or annual repartact Broadridg
Financial Solutions, Inc. by calling 1-800-542-1G&1in writing at Broadridge, Householding Departé1
Mercedes Way, Edgewood, New York 11717.

In addition , if you currently are a stockholderamdhares an address with another stockholder anttiiike to
receive only one copy of future notices and proxatarials for your household, you may notify youoker if your
shares are held in a brokerage account or you oy s if you hold registered shares. Registestegdkholders
may notify us by contacting Broadridge FinancialuBons, Inc. at the above telephone number oresidor
sending a written request to Lear Corporation, Z1b&legraph Road, Southfield, Michigan 48033, Atiten
Investor Relations.

Agenda
The agenda for the meeting is to:
1. elect eight directors;

2. ratify the appointment of Ernst & Young LLP ag independent registered public accounting firm2@11;
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3. provide an advisory vote on executive compeasati
4. provide an advisory vote on the frequency ofatieisory vote on executive compensation; and

5. conduct any other business properly broughtreefee meeting or any adjournments or postponements
thereof.

Proxy Solicitation

Lear’s Board of Directors (the “Board”) is solicitj your proxy to vote your shares of common stdakua
Annual Meeting. We have engaged MacKenzie Partihersfo assist in the solicitation of proxies fbe Annual
Meeting for a fee of approximately $5,000 plus feimsement of reasonable out-of-pocket expenses.

Information about Voting
You may vote in person at the Annual Meeting opbyxy. There are three ways to vote by proxy:

* By Internet — You can vote over the Internetvavw.proxyvote.com by following the instructiona the
proxy card;

« By Telephone — You can vote by telephone bBincpl-800-690-6903 and following the instructioms the
proxy card; ant

< By Mail — You can vote by completing, dating, signing andimging the proxy carc

Telephone and Internet voting facilities for stookters of record will be available 24 hours a dagt will close
at 11:59 p.m. (Eastern Time) on May 11, 2011.

Your proxy will be voted in accordance with youstinuctions, so long as, in the case of a proxy czttgrned
by mail, such card has been executed and datgduléxecute and return your proxy card by mailgrovide no
specific instructions in the proxy card, your sisanéll be voted FOR the director nominees nametherproxy
card, FOR the ratification of the appointment of mdependent registered public accounting firmRRBGe advisor
approval of executive compensation described mpghdxy statement and FOR the one year frequentigrofor the
advisory vote on executive compensation.

We do not intend to bring any matters before theting except those indicated in the notice of Arifieeting
and described in this proxy statement, and we ddmmw of any matter which anyone else intendsrésgnt for
action at the meeting. If any other matters prgpesime before the meeting, however, the persongdamthe
enclosed proxy will be authorized to vote or othieenact in accordance with their judgment.

Revoking Proxies
You may revoke your proxy at any time before ¥dsed at the meeting by:
« delivering to our Corporate Secretary, a siijweritten revocation letter dated later than thtedf your
proxy;

» submitting a proxy to Lear by telephone, Interrmetnail that is dated later than the date of ankypithat you
previously submitted; ¢

 attending the meeting and voting in personufyatendance at the meeting will not, by itsedf;ake your
proxy; you must vote in person at the meeting wke your proxy)

Outstanding Shares

On the record date, March 25, 2011, there werecxppately 104,889,387 shares of our common stoak, p
value $0.01 per share, outstanding (including 25340 shares reserved for the satisfaction of ¢cedaims in
connection with our emergence from Chapter 11 hatky proceedings). Our common stock is the ordgsbof
voting securities outstanding.
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Quorum

A quorum is established when a majority of shardgled to vote is present in person or represehtegroxy
at the Annual Meeting. Abstentions and broker notes (as described below under “— Required Voteg) a
counted for purposes of determining whether a quasupresent.

Voting

Each share of common stock that you hold as ofeberd date entitles you to one vote, without cuatioh, on
each matter to be voted upon at the meeting.

Required Vote

To be elected, director nominees must receive fivenative vote of a majority of the votes casg(j.the
number of shares voted “for” a director nominee nexseed the number of votes cast “against” thatinee)
(Proposal No. 1). For the ratification of the appoient of Ernst & Young LLP as our independentstyed public
accounting firm (Proposal No. 2), advisory apprasagxecutive compensation (Proposal No. 3) andaodingr
matter that may properly come before the Annualtivigethe affirmative vote of the holders of a mijoof the
shares represented in person or by proxy andezhtitl vote on the item will be required for applo¥ar the
advisory vote on the frequency of the advisory apgalvote on executive compensation (Proposal Nahé
frequency alternative that receives the most vaittde the choice of stockholders.

Abstentions on any matter other than the electfatirectors (Proposal No. 1) and the advisory \atehe
frequency of the advisory vote on executive comagos (Proposal No. 4) will not be voted but wi# bounted for
purposes of determining whether there is a quoArnordingly, an abstention will have the effecteofiegative vol
on such other items (i.e. Proposal No. 2 and Paipés. 3).

Shares Held Through a Bank, Broker or Other Nominee

If you hold your shares in “street name” througbaak, broker or other nominee, such bank, brokeoatinee
will vote those shares in accordance with yourrirettons. To so instruct your bank, broker or nogeinyou should
follow the information provided to you by such éntiWithout instructions from you, a bank, brokememinee wil
be permitted to exercise its own voting discretioth respect to so-called routine matters (Propb&al2) but may
not be permitted to exercise voting discretion wébpect to non-routine matters (Proposals No.ahd34). Thus, if
you do not give your bank, broker or nominee speaistructions with respect to Proposal No. 2ifiction of
auditors), your shares will be voted in such eittitiscretion. If you do not give your bank, brolkeemominee
specific instructions with respect to the remaingmgposals, your shares will not be voted on suopgsals. These
shares are called “broker non-votes.” Shares repted by such broker non-votes will be countedeieianining
whether there is a quorum. Broker non-votes areonsidered votes for or against any particulappsal and
therefore will have no direct impact on any propodée urge you to provide your bank, broker or noee with
appropriate voting instructions so that all youargs may be voted at the meeting.
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ELECTION OF DIRECTORS
(PROPOSAL NO. 1)

Upon the recommendation of our Nominating and CafgoGovernance Committee (the “Nominating
Committee”), the Board has nominated the individuiated below to stand for election to the Boandd one-year
term ending at the annual meeting of stockholde0il2 or until their successors, if any, are ekcr appointed.
Our Amended and Restated Certificate of Incorponaéind Bylaws provide for the annual election oédliors,
commencing with this Annual Meeting. To be electaith director nominee must receive the affirmatite of a
majority of the votes cast (i.e., the number ofrehavoted “for” a director nominee must exceedrthmber of votes
cast “against” that nominee). Unless contrary uddtons are given, the shares represented by youy will be
voted FOR the election of all director nomineesadidition, our Corporate Governance Guidelinesaiard
resignation policy which provides that in the evantincumbent director fails to receive a majootyhe votes cast
in an uncontested election, such director shaliptty tender his resignation to the Board for cdasition. The
Board has determined that each director nominéer dhan Mr. Rossiter, is an independent direetsifurther
described below in “Directors and Corporate Govecea— Independence of Directors.”

All of the director nominees listed below have amted to being named in this proxy statement arsetee if
elected. However, if any nominee becomes unaldenee, proxy holders will have discretion and atitiido vote
for another nominee proposed by our Board. Alteéve#t, our Board may reduce the number of directorise
elected at the meeting.

Name Age Position

Thomas P. Cap 60 Director

Curtis J. Clawsoil 51 Director

Jonathan F. Fost 50 Director

Conrad L. Mallet, Jr. 57  Director

Robert E. Rossite 65 Director, CEO and Preside
Donald L. Runkle 65 Director

Gregory C. Smitt 59 Director

Henry D.G. Wallact 65  Non-Executive Chairman, Directt

Biographical information relating to each of theegtor nominees is set forth below under “Directmd
Corporate Governance” and incorporated by referéecein.

THE BOARD RECOMMENDS A VOTE “FOR” THE ELECTION OF E ACH DIRECTOR NOMINEE.

PROXIES SOLICITED BY THE BOARD WILL BE VOTED FOR TH E ELECTION OF EACH
DIRECTOR NOMINEE UNLESS STOCKHOLDERS SPECIFY A CONT RARY VOTE.
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DIRECTORS AND CORPORATE GOVERNANCE

Director Biographical Information and Qualification s

Set forth below is a description of the businegzeeence of each director, with the exception dfipk.
Murtaugh, as well as the specific qualificatioriglls and experiences considered by the Nominafloghmittee and
the Board in recommending our slate of director ima®s. Mr. Murtaugh resigned from the Board in dan2011.
Each director listed below originally was appoingsda director in connection with the our emergdrama
Chapter 11 bankruptcy proceedings in November 2808 each such director is nominated for reeledtiche
Board for a term expiring at the annual meetingtotkholders in 2012. See “Election of Directors

(Proposal No. 1).”
Thomas P. Capo

Curtis J. Clawson

Biography
Mr. Capo has been a director of Lear since Nover@bée. Mr. Capo was

Chairman of Dollar Thrifty Automotive Group, Inaofm October 2003 until
November 2010. Mr. Capo was a Senior Vice Presidedtthe Treasurer
DaimlerChrysler Corporation from November 1998 tagist 2000, Vice President
and Treasurer of Chrysler Corporation from 1993968, and Treasurer of Chrys
Corporation from 1991 to 1993. Prior to holdinggbgositions, Mr. Capo servec
Vice President and Controller of Chrysler Finan€akporation. Mr. Capo also
serves as a director of Dollar Thrifty Automotiveo@p Inc. and Cooper Tire &
Rubber Company. Previously, Mr. Capo also servealdisector of JLG Industries,
Inc., Sonic Automotive, Inc. and MicroHeat, Inc.

Qualifications

« Executive management experience, includingpénautomotive industry

» Experience in finance, financial reporting, qdimnce and internal controls and
investment analysis and management

» Public company directorship and committee elgmee, including in the
automotive industry and at board chairman levermgr chairman of the board of
an automotive company

» Core leadership and management skills

» Independent of manageme

Biography
Mr. Clawson has been a director of Lear since Ndv&am2009. Mr. Clawson has

served as the Chairman, President and Chief ExecQiificer of Hayes Lemmerz
International, Inc. (“Hayes Lemmerz”) since 200fom 1999 until 2000, Mr.
Clawson served as the President and Chief Operafificer of Rexam Beverage
Can Americas, Inc. and from 1998 until 1999 he séras the President and
Executive Vice President — Beverage Can Americasmérican National Can
Group, Inc. From 1994 until 1998, Mr. Clawson wagpyed by AlliedSignal, Ini
as President of the Laminate Systems Group fron7 189998 and President of 1
Allied Filters and Sparkplug Group from 1994 to 898rom 1986 until 1994, Mr.
Clawson held various management positions at Andglustries, Inc
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Jonathan F. Foster

Qualifications

< Executive management experience, includingpénautomotive industry —
current President and Chief Executive Officer offeaLemmerz

» Public company directorship and committee elgmee, including in the
automotive industry and at board chairman level

» Independent of manageme

Biography
Mr. Foster has been a director of Lear since Nowwr@b09. Mr. Foster is

Managing Director of Current Capital LLC, a privatguity firm. Previously, from
2007 until 2008, Mr. Foster served as a Managingdor and Co-Head of
Diversified Industrials and Services at Wachoviausiies. From 2005 until 2007,
he served as Executive Vice President — FinanceBasthess Development of
Revolution LLC. From 2002 until 2004, Mr. FostersnaaManaging Director of Tl
Cypress Group, a private equity investment firm &ach 2001 until 2002, he
served as a Senior Managing Director of Bear Ste@r@0. From 1999 until 2000,
Mr. Foster served as the Executive Vice Presidenief Operating Officer and
Chief Financial Officer of Toysrus.com, Inc. Prawsty, Mr. Foster was with
Lazard Freres & Company LLC for over ten yearsariaus positions, including as
a Managing Director. Mr. Foster is a director ofddaite Inc., Smurfit-Stone
Container Corporation and Chemtura Corporatioralee serves as Vice Chairman
of the New York Power Authority

Qualifications

« Extensive experience as an investment bankieatp equity investor and
director with industrial companies, including thase¢he automotive sector

» Executive management experience

» Experience in financial statement preparation ambanting, financial reportir
and compliance and internal controls

» Extensive transactional experience in mergedsazquisitions, debt financings
and equity offerings

» Public company directorship and committee elgmere, including with global
manufacturing companies

» Independent of manageme

6
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Conrad L. Mallett, Jr .

Robert E. Rossiter

Biography
Justice Mallett, who has been a director of LeacesiAugust 2002, has been the

President and CEO of Sinai-Grace Hospital sinceustig003. Prior to his current
position, Justice Mallett served as the Chief Adstiative Officer of the Detroit
Medical Center beginning in March 2003. Previoubly served as President and
General Counsel of La-Van Hawkins Food Group LL@rfrApril 2002 to March
2003, and Chief Operating Officer for the City oétibit from January 2002 to
April 2002. From August 1999 to April 2002, Justieallett was General Counsel
and Chief Administrative Officer of the Detroit Med!| Center. Justice Mallett was
also a Partner in the law firm of Miller, Canfielladdock & Stone from January
1999 to August 1999. Justice Mallett was a Justidee Michigan Supreme Court
from December 1990 to January 1999 and served g#apterm as Chief Justice
beginning in 1997. Justice Mallet is a directoKelly Services, Inc

Qualifications

« Extensive legal and governmental experienaduding significant involvement
in state and municipal improvement activities

» Executive management experience
» Leadership experience gained as Chief JustitteedViichigan Supreme Court
» Public company directorship and committee elgnee

» Independent of manageme

Biography
Mr. Rossiter is the Company’s Chief Executive Gffiand President, a position he

has held since August 2007. Mr. Rossiter servedhaérman from January 2003
until August 2010, Chief Executive Officer sincet@mer 2000, President since
August 2007 and from 1984 until December 2002 ahig¢fGperating Officer fror
1988 until April 1997 and from November 1998 uitober 2000. Mr. Rossiter
also served as Chief Operating Officer — Internaldperations from April 1997
until November 1998. Mr. Rossiter has been a direat the Company since 19¢

Qualifications
< Executive management experience with Lear rectiChief Executive Officer
and President

» Extensive international experience with Lear

» Record of leadership, achievement and execuatimgusiness and global
strategy

e Public company directorship and committee elgmee with Lear, including at
board chairman leve
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Donald L. Runkle

Gregory C. Smith

Biography
Mr. Runkle has been a director of Lear since Noven2009. Mr. Runkle currently

serves as Chief Executive Officer of EcoMotors in&ional since 2009 and
Chairman of EP Management Corporation. Since 28B5Runkle has provided
consulting services in business and technicalegiyatand from 2006 to 2007, he
also was a consultant for Solectron Corporation. RAmkle also serves as an
Operating Executive Advisor for Tennenbaum Cagtaitners LLC from 2005.
From 1999 until 2005, Mr. Runkle held various exe@slevel positions at Delphi
Corporation, including Vice Chairman and Chief Tealogy Officer from 2003
until 2005, President, Delphi Dynamics and Projuissector, and Executive Vice
President from 2000-2003 and President, Delphi @nand Engine Management
Systems, and Vice President, Delphi Automotive &yst, from 1999-2000.
Previously, Mr. Runkle was employed by General Me®orporation for over

30 years in various management and executive-f@ations, most recently Vice
President and General Manager of Delphi Energytargine Management and
Automotive Systems from 1996 until 1999. Mr. Runéllso serves as a director of
EP Management Corporation, Environmental SysterndlRts Company, WinCup
Corporation, Transonic Combustion Inc., EcoMotartginational, the Lean
Enterprise Institute and the Sloan School of Mansegd. Mr. Runkle previously
served as Chairman of Autoca

Qualifications

« Executive management experience, includingpénatutomotive industry —
current Chief Executive Officer of EcoMotors

 Directorship experience, including in the autometindustry, at board chairm
level and with a public company — current Chairroa&P Management
Corporation, a supplier of automotive materials fitichtion products

» Independent of manageme

Biography
Mr. Smith has been a director of Lear since Novan26€89. Mr. Smith, a retired

Vice Chairman of Ford Motor Company, currently ssras a Principal of Greg C.
Smith LLC, a private management consulting firmgsi 2007. Previously, Mr.
Smith was employed by Ford Motor Company for ov@y8ars until 2006. Mr.
Smith held various executive-level management postat Ford Motor Company,
most recently serving as Vice Chairman from 200 2606, Executive Vice
President and President — Americas from 2004 @665, Group Vice President
Ford Motor Company and Chairman and Chief Execufiffecer — Ford Motor
Credit Company from 2002 to 2004, Vice PresideatdiVotor Company, and
President and Chief Operating Officer, Ford Motoedit Company, from 2001 to
2002. Mr. Smith served as a director of Fannie flam 2005 until 2008.
Currently, Mr. Smith serves as a director of PerSkgporation and Solutia In

8
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Qualifications

< Executive management experience, includingpénautomotive industry

» Experience and knowledge of automotive compgygrations, including
engineering, manufacturing and finance

» Extensive experience and knowledge of autoradtidustry
e Public company directorship and committee elgnee
» Independent of manageme

Henry D.G. Wallace Biography
Mr. Wallace has served as the Company’s Non-Exee@hairman since August
2010 and has been a director of Lear since Feb2@0§. Mr. Wallace worked for
30 years at Ford Motor Company until his retiremar001 and held several
executive-level operations and financial oversjgbgitions while at Ford, most
recently as Group Vice President, Mazda and Asdfie@perations in 2001, Chi
Financial Officer in 2000 and Group Vice Presidédia Pacific Operations in
1999. Mr. Wallace served as President and CEO adsld/lotor Corporation in
1996 and 1997. Mr. Wallace also serves as a diref@MBAC Financial Group,
Inc., Diebold, Inc. and Hayes Lemme

Qualifications

< Executive management experience, includingpénautomotive industry
» Experience and leadership with a global martufagy company

» Experience in finance, financial statement prapon and accounting, financial
reporting and compliance and internal controls

» Extensive international experience in Asia,dpda and Latin America
» Leadership experience on boards of severalgytitaded companies

» Independent of manageme

Certain Legal Proceedings

Mr. Rossiter currently serves as the Company’s {Executive Officer and President, and also hageskas
the Company’s Chairman, as described above. In200§9, the Company filed for bankruptcy protection.

Mr. Clawson currently serves, and has served,apitiisident and chief executive officer of Hayemhwerz, a
described above. In May 2009, Hayes Lemmerz fitwcbainkruptcy protection.

Mr. Runkle held various executive-level positionPalphi Corporation, as described above, untitdiged in
July 2005. Delphi Corporation filed for bankruptasotection in October 2005.

Criteria for Selection of Directors

The following are the general criteria for the séten of our directors that the Nominating Comndttdilizes ir
evaluating candidates for Board membership. Nortaefollowing criteria should be construed as miam
qualifications for director selection nor is it @gbed that director nominees will possess all efdtiteria identified.
Rather, they represent the range of complemenrdants, backgrounds and experiences
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that the Nominating Committee believes would cdmite to the effective functioning of our Board. Teminating
Committee considers, without limitation, a direab@mminee’s independence, skills and other attriyggperience,
perspective, background and diversity. The gerwitaria set forth below are not listed in any jzarar order of
importance:

« Background, experience and record of achievemeclyding, without limitation, in the automotive iastry;

« Diversity with respect to viewpoints, backgnol experience, skill, education, national origjander, race,
age, culture and current affiliatior

« Personal and professional ethics and integrityegdllity, objective perspective and practical jodmt;
« Ability and willingness to devote sufficient time tarry out duties and responsibilities effectiy:

« Commitment to maximizing intrinsic shareholder &l

» Financing and accounting expertise; i

* Independenc— a majority of directors must be independ:t

Our Corporate Governance Guidelines and Nominaliogmittee charter provide guidelines with respecht
consideration of director candidates. Under thesdglines, the Nominating Committee is responsiblesubject tc
approval by the Board, establishing and periodjoai/iewing the criteria for Board membership aakkstion of
new directors, including independence standards.Ndminating Committee also may recommend to thar@o
changes to the portfolio of director skills, expede, perspective and background required forfteetve
functioning of the Board considering our strategy ¢he regulatory, geographic and market envirorimaémny suct
changes to the director selection criteria musafijroved by the Board. The Nominating Committeeests
candidates and recommends director nominees whapareved by the full Board.

The Nominating Committee considers candidates tmr8 membership suggested by its members and other
Board members, as well as management and stockboltee Nominating Committee also may retain ackefirm
(which may be paid a fee) to identify director clades. Once a potential candidate has been idahtthe
Nominating Committee evaluates the potential caamtdithased on the Boi's criteria for selection of directors
(described above) and the composition and neetfeeddoard at the time. All director candidatesearaluated on
the same basis. Diversity is one of the criteriscdbed above that the Nominating Committee andiberd
consider in identifying director nominees, whickylconsider in the context of the Board as a whale.define
“diversity” broadly to include differences in viewimts, background, experience, skill, educationional origin,
gender, race, age, culture and current affiliatihias may offer Lear exposure to contemporary mssinssues.
Candidates also are evaluated in light of Boaritjgs, such as those relating to director indeperogl@nd service
on other boards, as well as considerations relatirige size and structure of the Board. Thesédfipsions may
vary from year to year, depending on the compasitibthe Board at the time.

If a director candidate were to be recommended &tpekholder in accordance with the procedure$ostt
under “Recommendation of Directors by Stockhold&eddbw, the Nominating Committee would evaluatehsuc
candidate in the same manner in which it evaluatiesr director candidates considered by the Nornmgat
Committee.

Recommendation of Directors by Stockholders

In accordance with its charter, the Nominating Cattraa will consider candidates for election asractor of
the Company recommended by any Lear stockholdeviged that the recommending stockholder folloves th
procedures set forth in Section 1.13 of Lear’'s Bgldor nominations by stockholders of persons toesas
directors.

Pursuant to Section 1.13 of the Bylaws, nominatmnsersons for election to the Board at a meating
stockholders may be made by any stockholder o€thmapany entitled to vote for the election of dicestat
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the meeting who sends a timely notice in writingtw Corporate Secretary. To be timely, a stockértdchotice
must be delivered to, or mailed and received by Guarporate Secretary at the Company’s principatasve
offices not less than 90 nor more than 120 days poithe first anniversary of the preceding yearisual meeting;
provided, however, that if the annual meeting isertban 30 days prior to the anniversary of thegueng year’s
annual meeting or more than 70 days after suctvarsary date, notice by the stockholder must beeleld not
earlier than the close of business on the one legneventieth day prior to such annual meeting astdater than th
close of business on the later of the ninetiethtéyr to such annual meeting or the tenth dayfeihg the day on
which “public announcement” of the date of suchumimMmeeting is made by Lear. For purposes of tHavay,
“public announcement” means disclosure in a prelesse reported by the Dow Jones News Service chted
Press or a comparable national news service odotament publicly filed by us with the SEC.

The stockholder’s notice or recommendation is negiiio contain certain prescribed information ateadh
person whom the stockholder proposes to recomnmneldction as a director, the stockholder giviotjae and the
beneficial owner, if any, on whose behalf noticgiisen. The stockholder’s notice must also incltitieconsent of
the person proposed to be nominated and to serelimsctor if elected. Recommendations or notieéging to
director nominations should be sent to Lear Copmma21557 Telegraph Road, Southfield, Michigaf3i®
Attention: Terrence B. Larkin, Senior Vice Presitjgbeneral Counsel and Corporate Secretary.

A copy of our Bylaws, as amended, has been fileahasxhibit to our Current Report on Form 8-K fileidh
the SEC on November 9, 2009.

Independence of Directors

The Company’s Corporate Governance Guidelines geotfiat a majority of the members of the Board, and
each member of the Audit Committee, Compensatiomi@ittee and Nominating Committee, must meet therai
for independence set forth under applicable lawthadNew York Stock Exchange (“NYSE”") listing stamds. No
director qualifies as independent unless the Bdatdrmines that the director has no direct or exdimaterial
relationship with the Company. The Board has eisfladt guidelines to assist in determining direatdependence.
These guidelines are part of our Corporate Govem&uidelines, available on our website at www.t=an. In
addition to applying these director independenddeaiimes and the NYSE independence guidelinesBdsed will
consider all relevant facts and circumstances a€hvit is aware in making an independence detertiginavith
respect to any director.

The Board has made director independence detelionisawith respect to each person who served aseatdi
during any portion of 2010. Based on our direataleipendence guidelines and the NYSE independerndeliges,
the Board has affirmatively determined that (i) Bhss Capo, Clawson, Foster, Mallet, Murtaugh, Reradd Smith
(A) have no relationships or only immaterial redaships with us, (B) meet our director independenddelines
and the NYSE independence guidelines with respeahy such relationships and (C) are independent;

(i) Mr. Wallace (A) has only immaterial relatioripk with us, (B) meets our director independenddejines with
respect to such relationships, other than theioelstip relating to his brother discussed below,r{@ets the NYSE
independence guidelines with respect to all sulgtiomships and (D) is independent; and (iii) MosRiter is not
independent. Mr. Rossiter is our Chief Executivéidef and President. In making its independencerdghations,
the Board also considered the additional factoseiileed below.

In making its determination with respect to Mr. Vdak, the Board considered that Mr. Walladefother serve
as the non-executive chairman of a company wittckvhiear has done business in the last three yEaesBoard
considered that (i) Mr. Wallace’s brother is notexecutive officer of such company, (ii) the amoofbusiness
with the company falls below the NYSE's independeguidelines, (iii) neither Mr. Wallace nor his tiver were
involved in Lear’s business relationship with tleenpany and (iv) such business was conducted irrdanoe with
Lear's standard purchasing procedures for suchystedThe Board has concluded that this relatignishinot
material and that Mr. Wallace is independent.
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Board'’s Role in Risk Oversight

The Board, with the assistance of the Board coremsitis responsible for ensuring that materiabrafkecting
the Company are identified and managed appropyialéle Board and its committees regularly revievtemal
operational, financial, compensation and compliaigies with senior management. In addition, therBaad its
committees exercise their risk oversight functigrcarefully evaluating the reports they receiverfrmanagement
and by making inquiries of management on areasdiqolar interest to the Board.

As set forth in its charter, the Audit Committeed@sponsible for discussing with management the izmyi's
process for assessing and managing risks, incluim@ompany’s major financial risk exposures dredsteps
necessary to monitor and control such exposureaddition, the Audit Committee is responsible fosaring that
the Company has an internal audit function to mfewvhanagement and the Audit Committee with ongoing
assessments of the Company’s risk management granessystem of internal controls. The Audit Conmeritalso
performs a central oversight role with respecinaricial and compliance risks, meets periodicaliywenior
management, our vice presidents of internal audit@mpliance and our independent auditor, Ern¥b&ng LLP,
and reports on its findings at each regularly salestimeeting of the Board.

In the past, we have completed both comprehensiddacused risk assessments. During 2010, we erpland
and formalized an enterprise risk management psodesigned to facilitate the identification, asses# and
management of certain key risks to achieving aatagic objectives. The enterprise risk managempmtess
supplements management’s ongoing responsibiliti@sdnitor and address risks by working with risknens to
identify causes of and action plans for certain ksls, which then are discussed with senior mamag to
promote visibility and ensure appropriate risk megge strategies. The Audit Committee receives qtgnteports
from senior management on the progress of our igerrisk management process, and reports to thed3as
appropriate. The Audit Committee and Board als@opiigally receive reports on risks addressed irethierprise
risk management process, in addition to reportstbar risks.

Our other Board committees also have responsilfditghe oversight of risk management. For exaniple,
Compensation Committee considers the risks assacveith our compensation policies and practiceslismussed
further under “Compensation and Risk.” Further, Ntmninating Committee oversees risks associateld out
governance structure and processes and annuaiugour organizational documents, Corporate Gamra
Guidelines and other policies. The committees prilsneep the Board informed of their risk overdigimd related
activities through reports of the committee chamrt@the full Board. The Board also considers djersk topics
in connection with strategic planning and otherterat

Corporate Governance

The Board has approved Corporate Governance Gugdedind a Code of Business Conduct and EthicefAll
our corporate governance documents, including trp@ate Governance Guidelines, the Code of Busi@esiduc
and Ethics and committee charters, are availableuonvebsite at www.lear.com or in printed form opequest by
contacting Lear Corporation at 21557 Telegraph R8adthfield, Michigan 48033, Attention: InvestoelRtions.
The Board regularly reviews corporate governaneeldpments and modifies these documents as wad.afsy
modifications will be reflected on our website.

Other Board Information

Leadership Structure of the Board

The Board appointed Henry D. G. Wallace as Non-Httee Chairman of the Board in August 2010. Prar t
such appointment, Robert E. Rossiter, our curréigfExecutive Officer, President and member of Board,
acted as Chairman of the Board. We separated gussgons to allow the Chief Executive Officer tuctis on the
execution of our business strategy, growth and ldgweent, while allowing the No&xecutive Chairman to lead t
Board in its fundamental role of providing advice &and independent oversight of,
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management. The Board recognizes the time, effottemergy that the Chief Executive Officer is regdito devote
to his position in the current business environmastwell as the commitment required to serve abairman.
While our Bylaws and Corporate Governance Guidslith@ not require that our Chairman and Chief Exeeut
Officer positions be separate, the Board belieliashiaving separate positions and having an indkpgrdirector
serve as Non-Executive Chairman is the appropléatgership structure for us at this time.

Board Meetings

In 2010, our full Board held six meetings. In additto our full Board meetings, our directors atteneetings
of committees established by our Board. Each dirquarticipated in at least 75% of the total numtifemeetings of
our Board and the committees on which he servesdiectors are encouraged to attend all annuakaedial
meetings of our stockholders. In 2010, our annuzdting of stockholders was held on May 13, 2016, ahof our
directors attended.

Meetings of Non-Employee Directors

In accordance with our Corporate Governance Guidsland the listing standards of the NYSE, our non-
management directors meet regularly in executigsisas of the Board without management present\WWédlace,
our Non-Executive Chairman, presides over theseudixe sessions.

Committees of the Board

The Board has three standing committees of thedBdlae Audit Committee, the Compensation Committed
the Nominating Committee. The following chart detsh the directors who served during 2010, andently serve
as members of each of the Board committees. IrtiaddMr. Murtaugh served as a member of the Notimiga
Committee until his resignation from the Board amdary 2011.

Compensation
Directors Audit Committee Committee Nominating Committee
Thomas P. Cap X C
Curtis J. Clawsol X
Jonathan F. Fost X X
Conrad L. Mallett, Jr. C X
Robert E. Rossite
Donald L. Runkle X
Gregory C. Smitt C X
Henry D.G. Wallace X

* Non-Executive Chairma
“C” denotes member and Chairperson of commi
“X" denotes membe

Audit Committee

In 2010, the Audit Committee held nine meetingsriuthe year. Each of the members of the Audit Cditem
is a nonemployee director. In addition, the Board has daeteed that all of the members of the Audit Comneitaee
independent as defined in the listing standarde@NYSE and that all such members are financlaélyate. The
Board also has determined that all members of t@ditACommittee are audit committee financial expeat define
in Item 407(d) of Regulation S-K under the SecesitExchange Act of 1934, as amended (the “Exchantg and
have accounting or related financial managemengrtise. Our Corporate Governance Guidelines lihgtriumber
of public company audit committees on which an A@bmmittee member can serve to three or fewertaudi
committees (including the Company’s Audit Commifteithout approval of the Board. None of our Audit
Committee members serves on more than three
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public company audit committees (including the Camps Audit Committee). For a description of theditu
Committee’s responsibilities and findings, see “A@bmmittee Report.” The Audit Committee operatesler a
written charter setting forth its functions andp@ssibilities. A copy of the current charter is iéafale on our
website at www.lear.com or in printed form uponuesf.

Compensation Committee

In 2010, the Compensation Committee held seveningseand executed two written consents during daa.y
Each of the members of the Compensation Commitaenbn-employee director. In addition, the Boaasl h
determined that all of the members of the Compé@rs&ommittee are independent as defined in thiadis
standards of the NYSE. The Compensation Commitiseokierall responsibility for approving and evailugt
director and officer compensation plans, policied programs of the Company and reviewing the d&oi® of such
plans, policies and programs to our stockholdethérannual proxy statement. The Compensation Cttesni
operates under a written charter setting fortffuitetions and responsibilities. A copy of the cuatreharter is
available on our website at www.lear.com or in f@éthform upon request.

In consultation with the Company’s managementQbmpensation Committee establishes the generaligsli
relating to senior management compensation andegsithe development and administration of suctpeasatior
programs. Our Human Resources executives andsstgfffort the Compensation Committee in its work.sehe
members of management work with compensation ctargslwhose engagements have been approved by the
Committee, accountants and legal counsel, as ragess implement the Compensation Committee’ssiecs, to
monitor evolving competitive practices and to makenpensation recommendations to the Compensation
Committee. Our Human Resources management devapagific compensation recommendations for senior
executives, which are first reviewed by senior ngg@maent and then presented to the Compensation Gteerand
its independent compensation consultant. The Cosgtiem Committee has final authority to approvedifyoor
reject the recommendations and to make its dedsioaxecutive session. The Compensation Commaftpeoves
all awards to executive officers. Under our eqaityard policy, an aggregate equity award pool to-@xecutives
may be approved by the Compensation Committee kowhted to individuals by a committee consistifighe
CEO and the Chairman of the Compensation Committee.

The Compensation Committee utilized Towers Watsoitsandependent compensation consultant untib
2010. The Compensation Committee currently utilRag Governance LLC (“Pay Governance”), as its fredeent
compensation consultant, after the individual pgally providing the consulting services left TowaWatson and
joined Pay Governance in October 2010. The cornsulegorts directly to the Compensation Committe
requested, including with respect to managemeatemmendations of compensation programs and awEnés.
Compensation Committee has the sole authority pooye the scope and terms of the engagement of such
compensation consultant and to terminate such emgegt. The mandate of the consultant is to see€timpany
and work for the Compensation Committee in itseevof executive and director compensation practicetuding
the competitiveness of pay levels, design issuasket trends and technical considerations. Toweats@h and the
Pay Governance have assisted the Compensation Gmmith the development of competitive markeadatd a
related assessment of the Company’s executive ausatien levels, evaluation of annual and long-teroentive
grant strategy and compilation and review of totahpensation data and tally sheets (including fiateertain
termination and change in control scenarios) fer@lompany’s Named Executive Officers (as defined in
“Compensation Discussion and Analysis”). As parthi$ process, the Compensation Committee alsewsd a
comprehensive global survey of peer group companiigsh was compiled by Towers Watson in 2009 and is
generally compiled every two years. See, “Compéms&iscussion and Analysis — Benchmarking.” Ottiam
with respect to consulting on executive and directimpensation matters, Pay Governance has perfonmether
services for the Compensation Committee or the Gammp

Nominating Committee

In 2010, the Nominating Committee held five meetiagd executed one written consent during the {anh
of the members of the Nominating Committee is a-@mployee director. In addition, the Board has
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determined that all of the members of the Nominp@ommittee are independent as defined in tha¢jsttandards
of the NYSE.

The Nominating Committee is responsible for, amotiger things: (i) identifying individuals qualificd
become members of the Board, consistent with @itgsproved by the Board; (ii) recommending toBloard
director nominees for the next annual meeting efstockholders of Lear; (iii) in the event of aaacy on or an
increase in the size of the Board, recommendirtbed3oard director nominees to fill such vacancyenly
established Board seat; (iv) recommending to thar@director nominees for each committee of ther&oa
(v) establishing and reviewing annually our Corper@overnance Guidelines and Code of Business biathal
Ethics; and (vi) reviewing potential conflicts aftérest involving our executive officers. The Noating Committe:
operates under a written charter setting fortffuitetions and responsibilities. A copy of the cuatreharter is
available on our website at www.lear.com or in f@ithform upon request.

Communications to the Board

Stockholders and interested parties can contaddaed (including the Non-Executive Chairman and-no
management directors) through written communicasgiemt to Lear Corporation, 21557 Telegraph Roadtiield,
Michigan 48033, Attention: Terrence B. Larkin, SarWice President, General Counsel and Corporatectay.
Our General Counsel reviews all written communarzgiand forwards to the Board a summary and/otesagfi any
such correspondence that is directed to the Baatttht, in the opinion of the General Counsel, sl@ath the
functions of the Board or Board committees or tiebtherwise determines requires the Board’s orBuard
Committee’s attention. Concerns relating to accogninternal accounting controls or auditing mestare
immediately brought to the attention of our intéradit department and handled in accordance withgdures
established by the Audit Committee with respectuoch matters. From time to time, the Board may ghahe
process by which stockholders may communicate thighBoard. Any such changes will be reflected in ou
Corporate Governance Guidelines, which are postealio website at www.lear.com.

Communications of a confidential nature can be ntadetly to our non-management directors or the
Chairman of the Audit Committee regarding any mattecluding any accounting, internal accountingtcol or
auditing matter, by submitting such concerns toAbdit Committee or the Non-Executive Chairman. Any
submissions to the Audit Committee or the Nexecutive Chairman should be marked confidentidl asidressed
the Chairman of the Audit Committee or the Non-Exe@ Chairman, as the case may be, c/o Lear Catipor
P.O. Box 604, Southfield, Michigan 48037. In aduiti confidential communications may be submitted in
accordance with other procedures set forth frone titime in our Corporate Governance Guidelindsclvare
posted on our website at www.lear.com. Any subraisshould contain, to the extent possible, a fiutl aomplete
description of the matter, the parties involve@, date of the occurrence or, if the matter is omgoihe date the
matter was initiated and any other information thatreporting party believes would assist the AGdimmittee or
the Non-Executive Chairman in the investigatioswth matter.
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Director Compensation

As described more fully below, the following talsiemmarizes the annual compensation for our non-ayagpl
directors during 2010.

2010 Director Compensation

Fees Earned or Paic
Name in Cash(1)(2) Stock Awards(3 Total

Thomas P. Cap $ 125,79: $ 129,98t  $255,77¢
Curtis J. Clawsol $ 110,79 $ 129,98t  $240,77¢
Jonathan F. Fost $ 114,79 $ 129,98t  $244,77¢
Conrad L. Mallett, Jr. $ 121,99 $ 129,98t  $251,97¢
Philip F. Murtaugh(4 $ 110,79: $ 129,98t  $240,77¢
Donald L. Runkle $ 110,79. $ 129,98t  $240,77¢
Gregory C. Smitt $ 124,12  $ 129,98t  $254,11:
Henry D.G. Wallact $ 167,35¢ $ 164,34(  $331,69¢

(1) Includes cash retainer and other fees earned feiceeas directors in 2010, as discussed in motailde=low.
Dollar amounts are comprised as folloy

Aggregate

First Tranche of Non-Standing

Restricted Cash Committee Meeting
Name Annual Retainer Fee Grant Plus Interest Fees
Thomas P. Cap $ 96,00 $ 2479 % 5,00(
Curtis J. Clawsol $ 86,000 % 24,79: % —
Jonathan F. Fost $ 86,00 $ 2479 % 4,00(
Conrad L. Mallett, Jr. $ 96,00 $ 24,79: % 1,20(
Philip F. Murtaugt $ 86,000 $ 2479:  $ —
Donald L. Runkle $ 86,00 $ 2479:  $ —
Gregory C. Smitt $ 94,33 % 24,79: % 5,00(
Henry D.G. Wallact $ 135,16 $ 24,79 % 7,40(

The base annual cash retainer is $110,000, betisced by $24,000 for each of 2010, 2011 and 201i2 the
restricted cash grant installments are earnedsticéed cash grant was made on January 29, 20thQCawi
notional value of $72,000. This grant vests monffrigm January 1, 2010) and pays an equal amourgsh
($24,000 plus interest) on each of the first thaeepiversaries of the grant date, provided the threemains on
the Board. Therefore, only $24,000 of the gramigphterest through January 2011, as shown) wasedry
each no-employee director for service during 20

(2) Amounts of the retainer and restricted grant magdferred into an interest bearing account onle filowing
directors elected to defer the following percensagfetheir 2010 cash retainer and restricted graatan interes
bearing account: Mr. Mallett — 50% of the cashiretaand 100% of the restricted grant; and Mr. Cad®0%
of the restricted gran

(3) For the annual grant of stock, the amounts repantélais column for each director reflect the aggte grant
date fair value determined in accordance with FA&Bounting Standards Codificatid¥ (“ASC”) 718,
“Compensation-Stock Compensation.” Mr. Wallace gz an additional stock grant with a value of %4, (a
pro-rated portion of the additional $82,500 anrgraht) in connection with his appointment as Noredéixive
Chairman in August 201t

(4) Mr. Murtaugh resigned from the Board on January2®1,1.
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Summary of 2010 Director Compensation
Annual Cash Retainer

Following the completion of our financial restrughg, the Outside Directors Compensation Plan wasraled
effective January 1, 2010. Under the amended ghenannual cash retainer for each non-employeetdirées
$110,000. The additional cash retainer for the iBlirgg Director and the Chairman of the CompensaBommittee
and the Nominating Committee is $10,000 and thétiaddl cash retainer for the Chairman of the A@litmmittee
is $20,000. The annual cash retainer for eachemployee director is paid in installments on the lusiness day
the month (for the following month’s installmenihe annual cash retainer for each director whoivedea final
restricted cash grant on January 29, 2010, wasesdby $24,000 per year for three years to offeemount of th
$72,000 final restricted cash grant. The restricsh grants are described in more detail below.

Meeting fees for the Board and standing committea® been eliminated, except that each non-employee
director remained eligible to receive $1,500 foctemeeting of the Board in excess of twelve thaattends in a
calendar year. Meeting fees for special committdéeéke Board are set by the Board at the time effthmation of
the special committee. Meeting fees, if any, aiid pa the last business day of the month (for thahth’s meeting
fees).

Equity Compensation

Pursuant to the amended Outside Directors Comgend@lian, each non-employee director received amnan
unrestricted grant of Lear common stock equal inevéo $130,000 and subject to the stock ownerghigelines
described below. Stock grants for 2010 were madieebruary 2010 and future grants will be made erddite of th
Annual Stockholders Meeting at which a directoelected or re-elected to serve on the Board.

Non-Executive Chairman Compensation

In August 2010, the Board appointed Mr. Wallac&las-Executive Chairman and approved an additional
annual cash retainer in the amount of $70,000 aratlditional annual grant of Lear common stock énguealue to
$82,500. Mr. Wallace received a pro-rated portibthese additional amounts for the remainder of2@llowing
his appointment. Other than the pro-rated stocktgreAugust 2010 (as described in note 3 to thE)ZDirector
Compensation Table), the payment schedule forithitional annual compensation is the same agldsatribed
above. Mr. Wallace ceased receiving the additioaah retainer for his service as Presiding Diregpan his
appointment as Non-Executive Chairman. There ctlyrésino Presiding Director.

Restricted Cash Grant

The final restricted cash grant of $72,000 was nwadé&anuary 29, 2010. After this final restrictedrd, non-
employee directors shall no longer receive regttigirants. The final restricted grant was cash¢basd credited to
a notional interest-bearing (at the prime ratepaot that vests monthly over a thrgear period and pays out in ¢
in equal amounts (i.e. approximately $24,000) arhex the first three anniversaries of the granedahere may be
accelerated vesting of the final restricted grgurua change in control, death, disability or egtient (termination
of service if a director is at least 70 years df,dtps 6 years of service on the termination daitie, circumstances
that the Board, in its discretion, determines ndi¢ adverse to the Company'’s best interests). &gioned above,
the annual cash retainer for each director whoivedea final restricted cash grant on January R202was reduced
by $24,000 per year for three years to offset theunt of the $72,000 final restricted grant.

Deferrals

A non-employee director may elect to defer recefgll or a portion of his annual retainer and amgeting
fees, as well as any cash payments made uponge@stihe restricted cash grant, pursuant to a valid
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deferral election. To the extent that any amourddaferred, they are credited to a notional actand bear intere
at an annual rate equal to the prime rate (as ek¢iimthe Outside Directors Compensation Plan).

In general, amounts deferred are paid to a non-@yepldirector as of the earliest of:

« the date elected by such direci
+ the date the director ceases to be a directc
* the date a change of control (as defined in thesi@atDirectors Compensation Plan) occ

Amounts deferred are paid in cash in a single sagmgnt or, at the director’s election, in instaliise

Stock Ownership Guidelines

The Company has a long-standing practice of hasiagk ownership guidelines for non-employee dinectn
2007, the Compensation Committee modified the dimee to provide for specified share ownership levather
than a value of share ownership based on a mutifpdedirector’s annual retainer. A similar change fixed share
amount was also made to the management stock dvipengidelines. The management stock ownershipeijuies
are discussed in “Compensation Discussion and Aisdy- Elements of Compensation — Long-Term Incerstiv—
Management Stock Ownership Guidelines.” The staekayship level of 13,000* shares must be achieyeedth
outside director within five years of becoming eedtor. *This share amount is shown as adjusteddor
2-for-1 stock split of our common stock, effectMarch 17, 2011.

General

Directors who are also our employees receive ngpemsation for their services as directors except
reimbursement of expenses incurred in attendingimgseof our Board or Board committees.
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Security Ownership of Certain Beneficial Owners, Diectors and Management

The following table sets forth, as of March 25, 2@éxcept as indicated below), beneficial ownersagp
defined by SEC rules, of our common stock and owmprof restricted stock units (“RSUs”) by the mers or
groups specified. Each of the persons listed bélasvsole voting and investment power with respette
beneficially owned shares listed unless otherwisécated. The percentage calculations set forthartable are
based on 104,889,387 shares of common stock odistaan March 25, 2011, rather than based on theeptages
set forth in stockholders’ Schedules 13G filed wite SEC. In addition, all share and share equivamounts set
forth in the table and footnotes below have begusted to reflect the 2-for-1 stock split of oummmon stock,
effective March 17, 2011.

Percentage ¢

Common
Number of Shares of Stock
Common Stock Owne Owned Number of
Beneficially Beneficially RSUs Owned(5)

5% Beneficial Owners:
AllianceBernstein LP(1 8,107,10 7.7% —
Blackrock, Inc.(2] 5,716,84! 5.5% —
Executive Officers and Directors:
Robert E. Rossiter(3)(¢ — * 373,54(
Matthew J. Simoncini(3 — * 114,03:
Raymond E. Scott(z — * 114,03.
Louis R. Salvatore( — * 114,03.
Terrence B. Larkin(3 — * 114,03.
Thomas P. Capo( 3,86( —
Curtis J. Clawson(4 3,72 —
Jonathan F. Foster( 5,22( —
Conrad L. Mallett, Jr.(4 2,25( * —
Donald L. Runkle(4 7,32( * —
Gregory C. Smith(4 3,72 * —
Henry D.G. Wallace(4 4,60z * —
Total Executive Officers and Directors as a Grolfp (

individuals) 30,69: * 925,02¢

* Less than 19

(1) Information contained in the columns above andftmgnote is based on a report on Schedule 13@ fili¢h the
SEC on February 9, 2011 by AllianceBernstein LPIll{g&iceBernstein”). AllianceBernstein is a majoritwned
subsidiary of AXA Financial, Inc. (“AXA Financial’and an indirect majority owned subsidiary of AXA S
(“AXA"). AllianceBernstein operates under indepentimmanagement and makes independent decisions from
AXA and AXA Financial and their respective subsitka and AXA and AXA Financial calculate and report
beneficial ownership separately from AllianceBeeispursuant to guidance provided by the SEC.
AllianceBernstein may be deemed to have benefiviadership over 8,107,108 shares of common stock,
6,475,360 shares over which AllianceBernstein lods woting power. AllianceBernstein may be deenteshar
beneficial ownership with AXA reporting persons\istue of 6,400 shares of common stock acquiretdemalf
of the general and separate accounts of affiliatedies for which AllianceBernstein serves as laasivisor. The
principal place of business of AllianceBernsteid 35 Avenue of the Americas, New York, New York.@8.

(2) Information contained in the table above and tb@riote is based on a report on Schedule 13G\ilddthe
SEC on February 7, 2011 by BlackRock, Inc. BlackRdac.’s principal place of business is 40 Easidb2
Street, New York, New York 1002

(3) The individual is a Named Executive Offic
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(4) The individual is a directo

(5) Includes the RSUs owned by our executive officersfadvlarch 25, 2011. These RSUs are subject tof die
economic risks of stock ownership but may not bied@r sold and are subject to vesting provisiaset forth
in the respective grant agreements. 15,360 of MssRer’'s RSUs vest and settle into shares of ommeon
stock on the 9th day of each month (with the exoeptf 15,370 vesting on each of November 9, 2@ht,
November 9, 2012) for the next 20 months (includipgil 2011), subject to the withholding of amou
necessary to satisfy tax withholding obligatic

Section 16(a) Beneficial Ownership Reporting Compdince

Based upon our review of reports filed with the S&@ written representations that no other repoete
required, we believe that all of our directors amxdcutive officers complied with the reporting regments of
Section 16(a) of the Exchange Act during 2010 wht following exception: the acquisition of commsinck by
Mr. Jonathan F. Foster on May 18, 2010 was inadwuéyt reported late on a Form 4 filed on Septen2@ei2010.

COMPENSATION DISCUSSION AND ANALYSIS

The following discusses the material elements efdbmpensation for our Chief Executive Officer {6EO”),
Chief Financial Officer and each of the other exiseuofficers listed in the “2010 Summary Compeitsat
Table” (collectively, the “Named Executive OfficErsluring the year ended December 31, 2010. TcbBSI
understanding compensation for 2010, we have iedwddiscussion of our compensation policies aadtiges for
periods before and after 2010 where relevant. Tidarepetition, in the discussion that follows waka occasional
cross-references to specific compensation datdeans for our Named Executive Officers containetixrecutive
Compensation.” In addition, because we have a gteba of managers, with senior managers in 34 trigsn our
compensation program is designed to provide sommermn standards throughout the Company and, thexefor
much of what is discussed below applies to exeestin general and is not limited specifically to diamed
Executive Officers. All share and share equivatenbunts in this Compensation Discussion and Analysttion
reflect the 2-for-1 stock split of our common stpeKective March 17, 2011.

Executive Summary

We are a leading Tier 1 supplier to the global entttive industry. Our business spans all major aotora
markets, and we supply our products to virtuallgrgvmajor automotive manufacturer in the world. WMét
manufacturing, engineering and administrative faotspanning 34 countries and 200 locations, veecantinuing
to expand into emerging markets as opportunitieglde. We entered 2010 with a competitively-baseztative
compensation program, which was closely linkedun@ompany’s performance. Highlights of our perfarmoe in
2010 include the following:

* In 2010, we continued to generate positivesgrowth (annual sales increased 23% to $12 mitlicd three-
year sales backlog increased $800 million to $2lidib as of January 1, 2011), further diversifiexisting
sales, with two-thirds outside of North America &@#ibillion in BRIC countries (Brazil, Russia, ladand
China), delivered strong adjusted operating easngrgwth (six consecutive quarters of
yearover-year improvement), generated positive fredhdbow and, as a result, we ended the year with
$1.7 billion in cash and cash equivalents and ttmngest balance sheet in our histc

< Our financial performance exceeded the maxirpenformance levels under our incentive progranthen
three key financial metrics of Adjusted Operatingdme, Free Cash Flow, and Adjusted Return on tades
Capital “ROIC”) as illustrated below (s¢‘— 2010 Incentive Progran— Annual Incentive”
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and “— 2010 Incentive Programs — Long-Term Inoas"” below for more information regarding these
nor-GAAP financial measures

Target Maximum Actual
Adjusted Operating Incorr $300 million ~ $450 million  $627 million
Free Cash Flo\ $ 75 million  $180 million  $429 million
Adjusted ROIC 4.9% 7.4% 12.2%

« Total stockholder return for 2010 was 46%, &ndh the opening stock price upon our emergera fr
Chapter 11 bankruptcy proceedings in November 20@8e end of 2010 was 95¢

The highlights of our 2010 executive compensati@ygmm resulting from our 2010 Company performance
were as follows:

« Annual incentive awards and the first tran2&) of the long-term Performance Units were edatethe
maximum 200% of the targeted levels based on aehient of the financial goals outlined above and as
illustrated below. Actual results were in excesthaf maximum performance leve

Target Payout % Maximum Payout % Actual % Earned
Annual Incentive Award
Adjusted Operating Inconr 10C% 200% 200%
Free Cash Flo\ 100% 20C% 20C%
Long-Term Performance Units
(First Tranche)
Adjusted ROIC 100% 20C% 20C%

« In addition, long-term incentive awards of RSWhose value is dependent on our stock pricejtgdan
February 2010 to our Named Executive Officers fertink the interests of our executives with thoSeur
stockholders. Our long-term incentive awards wémngctured such that recipients received 75% ofr ttoeal
long-term award value in the form of cash-baseddP@ance Units (subject to the satisfaction of
performance conditions) and the remaining 25% iR ®oth vesting over a thi-year period

We maintain several features and corporate govempractices to ensure a strong link between ekecpay,
Company performance and stockholder interests@edgure that we have a fully competitive executive
compensation program:

¢ Our Compensation Committee has engaged apémdieent compensation consultant, Pay Governance LLC
to assist with the ongoing review of our executieenpensation program to ensure that our program is
competitive and appropriate given the Comy’s objectives and market practic

* Annually we review key elements of our exeeeittompensation program, a summary of market jpesti
and emerging trends, and discuss potential impticatto the Company in the context of our busirstsgeq
and talent need

« The majority of Named Executive Officer compation is incentive-based, which is only earnespécific
annual or mul-year financial goals are achieved or excee

« The Compensation Committee closely monitoescbimposition and mix of performance measures in ou
annual and long-term incentive programs to endwaedur executive compensation program is competiti
with comparator companies and aligned with ouress strategy and financial resu

« Our Named Executive Officers and Vice Presidergssabject to stock ownership guidelin

* We completed a comprehensive compensatioragskssment with assistance from our outside ¢egaisel
and Pay Governance. This assessment affirmed tingiay practices and metrics do not create riskisate
reasonably likely to have a material adverse effacthe Company
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¢ In 2010, we did not amend or enter into any eenployment agreements containing excise tax
gros:-up provisions.

e For 2010 and future years, we have eliminated &yengnt of any tagros«-upson perquisites

As we move forward through challenging industry asdnomic conditions, we will continue to monitar o
executive compensation programs and consider apptepnodifications that will allow us to maintdinly-
competitive compensation programs and practices@adhieve our compensation program objectives.
Executive Compensation Philosophy and Objectives

The objectives of our compensation policies are to:

 optimize profitability, cash flow, and revenue gitoyn

« link the interests of management with those oflgtotders;

« align manageme’s compensation with our business strategy and cosagien philosophy
» provide management with incentives for excellemcmdividual performance

¢ maintain a strong link between executive pay anth@any performance

» promote teamwork within our group of global managghne”one Lea” concept); ant

« attract, reward and retain the best available gkectalent.

To achieve these objectives, we believe that tte# tompensation program for executive officersutio
consist of the following:

* base salary

 annual incentives

« long-term incentives

« retirement plan benefit

« certain health, welfare and other benefits;
 termination/change in control benefi

The Compensation Committee routinely reviews tleeneints noted above, which are designed to botchttr
and retain executives while also providing propeentives for performance. In general, the Compensa
Committee monitors compensation levels to enswaeathigher proportion of an executive’s total cemgation is
awarded in the form of variable components (depende Company performance) as the execusivesponsibilitie
increase. The Compensation Committee selects #afigpform of compensation within each of the abov
referenced elements based on competitive indusagtipes, the cost to the Company versus the barefiided to
the recipient, the impact of accounting and tarsund other relevant factors. Fundamentally, wggetahe amoun
of each element of our executive compensation prago the market median but allow for compensatidne
earned above or below the median based on indivadthCompany performance.

Benchmarking
General

To ensure that our executive compensation progsacompetitive in the marketplace, we have histtlyica
benchmarked ourselves against a comparator gronpmatl industrial companies, including Tier 1 aubdine
suppliers. In addition to pay benchmarking, otlaetdrs (including our business strategy, talentiageost, etc.) are
considered in setting target pay and incentivelgeve late 2009, after the culmination of our ficéal restructuring,
we reviewed a comprehensive survey of these congrayeoup companies which was prepared by Towertsivia
the Compensation Committee’s independent consudtathie time. (The
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Compensation Committee currently utilizes Pay Goance as its independent compensation consulféert tlae
individual principally providing the consulting séces left Towers Watson and joined Pay Governameézctober
2010.) This comprehensive survey is generally céedpvery two years. In determining our compargtoup, we
focus on companies with global operations of mbesnt$1 billion in revenue, strive for a consistgraup of
companies from year to year, but do delete anéceptompanies when changes in comparators make them
inappropriate. We also strive to select compargtoup companies that participate in annual exeewtdmpensatic
surveys, allowing for analysis of relevant data. the 2009 analysis, this broad industrial groupststed of

42 companies (listed below) with median revenueblsf billion. Although this group is generally c@stent in its
composition from year to year, companies may beddd removed from the list based on their williags to
participate in annual executive compensation sueg\based on significant business changes sutleagers,
acquisitions or bankruptcies. For 2010, the follogvihree companies were removed from the prior ewatpr
group because they no longer met the selectioarieiflisted below): Timken Company; Corning Iremd Lafarge
North America. In addition, the following five cormpies that met the selection criteria (participarihe Towers
Watson database, publicly-traded, generally heatieneal in the U.S. with international operations aurable
goods manufacturer, including automotive suppliersie added to the comparator group: 3M Company;
ArvinMeritor; Deere & Company; Ingersoll-Rand Pérd SPX Corp.

The Compensation Committee targets base salanieaahincentive awards, long-term incentive awanas
total direct compensation of our senior executaethe median of the comparator group, on aveaijle,a potentie
for compensation above that level in return foresigy performance. However, this percentile is anbarget and
actual compensation is dependent on various facltwsse factors include external business condititire
Company'’s actual financial performance, an indigidexecutive’s performance, and achievement ofifipdc
management objectives. Overall performance maytriesactual compensation levels that are moreess khan the
target. For 2010, following market-based increagespase salaries, targeted annual incentive awendjeted long-
term incentive awards and targeted total directpemsation for our Named Executive Officers wereaoerage,
market competitive with the median level for congide positions within our comparator group.

We believe that the broad industrial comparatoupgnisted below is the most representative of thaeket in
which we compete for executive talent. We beligvs appropriate to include companies outside efatitomotive
supplier industry in our comparator group becauseare seeking the best executive talent availaiden@any of ou
executives possess transferable skills. The bruduktrial group also provides more robust and osipecific
data than a group solely consisting of automotiygptiers and reduces the volatility, or year-oveatychange, in
the position-specific market data.
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The comparator group for the 2009 comprehensivweesuiused in 2010) is shown in the table below:

3M Company Lockheed Martir
Alcoa Masco
ArvinMeritor* Motorola

Navistar International
Northrop Grummai
Oshkosh Trucl
Parker Hannifir

PPG Industries
Raytheor

Rockwell Automatior
Rockwell Collins
Schlumberge

Ball Corporatior
Boeing

Caterpillar

Cooper Tire & Rubber
Dana Holding Corp
Deere & Compan'
Eaton Corporation
Emerson Electri
Federe-Mogul*

General Dynamic SPX Corp.
Goodrich Terex

Goodyear Tire & Rubber Textron
Harley-Davidson TRW Automotive*

United States Ste:
United Technologie

Hayes Lemmerz
Honeywell

Ingersol-Rand Plc UsG
ITT Corporation Visteon*
Johnson Controls Whirlpool

* Denotes automotive suppli

The Towers Watson 2009 comprehensive survey (useadoasis for 2010 awards) showed the following
regarding our Named Executive Officers’ historicampensation relative to the comparator group nmedia

» Base salaries were, on average, competi

« Target annual incentive award opportunitiesggercentage of base salary) were, on averaties lw end
of the competitive rangt

« Long-term incentive grant date expected values wer@venage, significantly below the market median;
« The resulting target total direct compensation lewere significantly below the competitive ran

The Compensation Committee took the results oftheey into consideration in its 2010 compensadictions
and addressed these shortcomings in the 2010 awards

Total Compensation Review

The Compensation Committee regularly reviews malesetting forth the various components of comatms
for our Named Executive Officers. These materiatduide a specific review of dollar amounts for salannual
incentive, long-term incentive compensation, eqaitiards and individual stock holdings, and, witspect to our
qualified and non-qualified executive retiremerand, outstanding balances and the actual projeetgalit
obligations. These materials also contain poteptigiment obligations under our executive employragnéement:
including an analysis of the resulting impact ceeldhy a change in control of the Company. The CaorsgiEon
Committee is committed to reviewing total compeimsasummaries or
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tally sheets for our executive officers on an ahbaais. Tally sheets provide for an overall assess of our
compensation program while ensuring the propemlijgkto financial performance and stock price apatieo. In
addition, although each component is assessedéndeptly, the total complement of the componentstwork in
harmony to achieve a proper balance, which, in, tiefps manage compensation risk.

Role of Management in Setting Compensation Levels

Our Human Resources executives and staff suppo€timpensation Committee in its work. These memdsf
management work with compensation consultants, /bagagements have been approved by the Compensatio
Committee, and with accountants, legal counselater advisors, as necessary, to implement the €osgtion
Committee’s decisions, to monitor evolving competitpractices and to make compensation recommenmatd
the Compensation Committee. Our Human Resourceageament develops specific compensation proposaish
are first reviewed by senior management and thesemted to the Compensation Committee and Pay Gavet,
its independent compensation consultant. The Cosgtiem Committee has final authority to approvedifyoor
reject the recommendations and to make its decsioaxecutive session. Mr. Rossiter, our Chiefdatige Officer
and President, generally does not attend meetifipe ompensation Committee, and if he does atteamdnay
provide input with respect to compensation of tkeoative officers (other than himself) but is otlise not
involved in decisions of the Compensation Committ#ecting the compensation of our executive ofic&Vhile
our Chief Financial Officer, General Counsel, SeMie President of Human Resources and other mesydfeur
Human Resources management attend such meetipgsvide information and present material to the
Compensation Committee and answer related questtomgare not involved in decisions of the Compéing
Committee affecting the compensation of our exeeuifficers. The Compensation Committee typicallgets in
executive session (without management present)edieh of its regularly scheduled meetings to disand make
executive compensation decisions.

Discretion of Compensation Committee

The Compensation Committee generally has the disoreo make awards under our incentive plans to ou
executive officers, including the Named Executiiig@rs. The Compensation Committee did not exercis
discretion in 2010 to increase or reduce the sizmg award or to award compensation when a pedooa goal
was not achieved. Under the terms of Lear's Anihn@ntive Plan (cash incentive plan) (“‘AlP”) anthext
performance awards, the Compensation Committeeaxercise negative discretion to reduce awards.

Elements of Compensation

The elements of our executive compensation progamsist of a base salary, annual incentives, leng-t
incentives, retirement plan benefits, terminatibafuge in control benefits, and certain health, aveland other
benefits. A discussion of each of these element®wipensation follows.

Base Salary

Base salaries are paid to our executive officees fasindational element in order to provide a stesiceam of
current income. Base salary is also used as a mefBwther elements of our compensation progfeon.example,
annual incentive targets in 2010 were set as aptage of base salary. Because the amount of bEsy san
establish the range of potential compensation tlegroelements, we take special care in establishingse salary
that is competitive and at a level commensurath atit executives experience, performance and job responsibil

Base salaries for our executive officers are tadgjaround the median level for comparable positwitisin our
comparator group. On an annual basis, we reviepertive responsibilities, individual performanceal’s busines
performance and base salary levels for senior éxesuat companies within our comparator group.eBssaries fc
our executive officers are established at levefso®red appropriate in
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light of the duties and scope of responsibilitiesach officer’'s position and considering interpay equity. In this
regard, the Compensation Committee also consilersdmpensation practices and financial performahce
companies within the comparator group. Our Comp@rs&ommittee uses this data as a factor in deteng
whether, and the extent to which, it will approveaanual merit salary increase for each of our etkee officers.
Merit increases in base salary for our senior etvees, which generally are considered in May oftegear, are also
determined by the results of the Board’s annualdeship review. At this review, Mr. Rossiter assssthe
performance of our top executives and presentpdripectives to our Board. Mr. Rossiter’s basergalad total
compensation are reviewed by the Compensation Ctigefollowing the annual CEO performance review.
Generally in February of each year, the CEO pravidehe Compensation Committee his goals and twgscfor
the upcoming year, and the Compensation Committakuates his performance for the prior year agdhesprior
year's goals and objectives. As a result of our anisaédry merit review for 2010, the annual base Esaf our
Named Executive Officers were increased effectivay M, 2010 by approximately 3% after an averagevofyears
without any increase.

2010 Incentive Programs

Pay for Performance

Lear’s annual and long-term incentive award opputies directly connect its executives to Company
performance. All of the annual incentive opportyrihd the majority (75%) of the long-term incentogportunity
are determined based on selected performance nesdbat drive achievement of our business straidgie
ensuring sharp focus on critical results. RSUs mgkéhe remaining portion (25%) of our 2010 long¥téncentive
awards and derive their value from our stock pricarder to drive profitable growth with efficieoapital
management, we have selected three complementdoyrpance measures to use in our incentive plang@a0:

« Adjusted Operating Income (50% of annual incentigportunity)

» Pretax income before interest, other (income) egpeamd restructuring costs and other special it

« Adjusted Operating Income is a well understopdrating metric that can be influenced by alelewof
employees of the Compar

» Provides motivation to maximize earnings from cotr@perations
» Free Cash Flow (50% of annual incentive opportgr

* Net cash provided by operating activities beforeriat change in sold accounts receivable, lessat
expenditures

» Free Cash Flow is a well understood operating m#tet can be influenced by all levels of employes
the Company

» Provides motivation to maximize cash flow tigb earnings, and appropriate management of working
capital and investment

« Adjusted Return on Invested Capital (ROIC) (L-term performance unit:

» Based on adjusted operating income and averagstat/eapital for 201(201(-2011and201(-2012.
» Focus on the quality of earnings as measured byrrdétom total capital invested in the busine

» Provides long-term focus on generating adegrettirns balanced by the push for profitable ghowt
embedded in the annual incentive performance mes

* ROIC used in conjunction with the annual ineemplan measures (adjusted operating income raed f
cash flow) provides a balance between earningsthrand efficient use of capital, which are critital
Lear's strategic business objectiv

26




Table of Contents

Annual Incentives

Our executive officers participate in the AIP, whiwas negotiated and approved as part of our Rlan o
Reorganization by our creditors and the bankruptayt in November 2009. Under the AIP, the Comptoisa
Committee provides annual cash incentive award ppities designed to reward successful finanagafqgyrmance
and the achievement of goals considered importahear’s future success. Awards, if earned, areffly made in
the first quarter of each year based on our peidoga achieved in the prior fiscal year.

Target Annual Incentive. Each Named Executive Officer is assigned an drtatget opportunity under the
AIP expressed as a percentage of such officer's falsry. An executive’s target annual incentivegeatage
generally increases as his or her ability to affeetCompany’s performance increases. Consequestign
executive’s responsibilities increase, his variaampensation in the form of an annual incentivieictv is
dependent on Company performance, generally mgkadarger portion of the executive’s total comzgios.

The target opportunities in 2010 were 150% of lsadary for Mr. Rossiter and 80% of base salaryefarh of
Messrs. Simoncini, Scott, Salvatore and Larkin. Toepensation Committee had assessed the compréts of
the annual incentive targets in late 2009, withabsistance of its compensation consultant, anada®, the target
annual incentive opportunity for each of Messrs@icini, Scott, Salvatore and Larkin was incredsah 70% to
80% of base salary to approximate the median anncahtive opportunity within our industrial compéar group.

Measures. The target opportunity for 2010 performance waseol 50% on the achievement of certain leve
adjusted operating income and 50% on the achieveofi@ertain levels of free cash flow. These measuvere
used because they are highly visible and importa#sures of operating performance, relied upomgsitors and
analysts in evaluating our operating performant¢e 2010 budgeted threshold, target and maximunisi@f¢hese
measures were set at $225 million, $300 million $480 million, respectively, for adjusted operatingome, and
$23 million, $75 million and $180 million, respeatly, for free cash flow. If threshold, target oaximum adjusted
operating income and free cash flow goals werénattbin 2010, 75%, 100% or 200% of the target itigeramoun
for each executive, respectively, would be earsedject to an overall limit of 250% of base salanger our AIP)
as shown below:

Adjusted Operating % applied to 1/2 of Free Cash Flow % applied to 1/2 of

Level Income (millions) Target Opportunity (millions) Target Opportunity
Maximum $45( 20C% $18C 20%
Target 30C 100% 75 10C%
Threshold 22¢ 75% 23 75%

Results. Our 2010 adjusted operating income was $627anillind our free cash flow was $429 million, wk
resulted in annual incentive awards being earn@®@% of target. Adjusted operating income and &&sh flow ar
non-GAAP measures. Adjusted operating income ctmefgretax income before interest, other (incomglense
and restructuring costs and other special itenee Eash flow consists of net cash provided by diperactivities
before the net change in sold accounts receividse capital
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expenditures. The resulting annual incentive anmaatned by our Named Executive Officers were bsae:

2010 Annual Incentives

Target Opportunity Actual Performance 2010 Incentive
(as % of Base' Target Amount ($) (%)* Amount ($)

Robert E. Rossite 15C% $1,935,00! 20C% $3,225,00m*
Matthew J. Simoncir 80% $ 528,00( 200% $1,056,00!
Raymond E. Sco 80% $ 528,00( 20(% $1,056,00!
Louis R. Salvator 80% $ 528,00( 20(% $1,056,00!
Terrence B. Larkit 80% $ 528,00( 200% $1,056,00!

* Actual performance exceeded the maximum levelddtin performance measures resulting in the maximum
incentive level of 200% of the target opportun

** Based upon limitations in the AIP, the incentiveaaavfor any participant shall not exceed 250% of th
participan’s annualized base sala

Long-Term Incentives

The long-term incentive component of our executigmpensation program is designed to provide oupsen
management with performance-based componentsivi® sliperior longer-term performance and to alfgn t
interests of our senior management with those ostackholders. To achieve these goals, we hadéitraally
adopted a “portfolio” approach that recognizesdinengths and weaknesses that various forms oftkenmg
incentives provide.

In light of industry conditions, we significantlyitback our practice of an annual grant of longatércentive
awards beginning in November 2008. Again in eafl§® the Compensation Committee confirmed the ambrof
foregoing any long-term incentive grants until théustry conditions and Learfinancial condition stabilized. Up
effectiveness of our Plan of Reorganization, ahtoutstanding shares of our common stock wereetiaddor no
value, as were our prior equity incentive plan alh@quity-based awards and performance awardsuhder. Upon
emergence from Chapter 11 bankruptcy proceedinggstablished a new equity incentive plan (the Lear
Corporation 2009 Long-Term Stock Incentive PlanT@lP")), which was approved by our key Chapter 11
stakeholders and the bankruptcy court. The LTSi&rethe same menu of awards for future grantsécwgives as
existed under our former plan. Up to an aggreghid 815,748 shares of our common stock may bedpursuar
to awards under the LTSIP.

2010 Awards. On February 12, 2010, the Compensation Commefpgeoved the 2010 long-term incentive
program, pursuant to which awards consisting of K8kl cash-settled performance units (“Performammits”)
were granted under the 2009 LTSIP to certain affieed key employees, including to the Named Exeeut
Officers. These awards were generally structuredsistent with market practices, such that recigiesceived 759
of the total award value in the form of performaibesed awards (Performance Units) and the remaitbégin
time-based RSUs. Consistent with our objectivetiheting and retaining the best available exeeutalent, the
total potential target awards for the Named Exeeudfficer group were set to approximate the methag-term
incentive level within our comparator group.

Mr. Rossiter received 35,560 RSUs and a targebReence Unit award of $3,750,000, and each of
Messrs. Simoncini, Scott, Salvatore and Larkiniremk10,468 RSUs and a target Performance Unitéabr
$1,104,000. The RSUs vest and are paid in sharesnofmon stock on the third anniversary of the gdaté and are
otherwise on terms similar to the Compangtandard RSU terms and conditions. Payment &f Baformance Un
award is contingent on the Company attaining cettaiels of performance in the three performancegds
(1-year period for 2010, 2-year period for 2010-20dnd 3-year period for 2010-2012). For each perio
performance is measured based on the Company’stadjROIC. Twenty-five percent (25%) of the Perfante
Unit award may be earned for each of the 1-year2apelar periods, and fifty percent
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(50%) of the award may be earned for the 3-yeaogelf threshold, target or maximum performancelgare
attained in a performance period, 50%, 100% or 200%e target amount, respectively, may be eaaseshown

below:
Performance Units
% of Target Award Per Period
Level Achievec 2010 201(-11  201(-2012
Maximum 50% 50% 100%
Target 25% 25% 50%
Threshold 12.5% 12.5% 25%

For 2010, the threshold, target and maximum ROWEl&were 2.5%, 4.9% and 7.4%, respectively. Otuadc
ROIC for 2010 was 12.2%, which resulted in 25% effermance Unit awards being earned at 200% ofatiget
level. Adjusted ROIC is a non-GAAP measure. ROigéneral, consists of Adjusted Operating Inconsed@dined
in “— 2010 Incentive Programs — Annual Incentivasiove) after taxes (assuming the highest U.S. Beder
corporate income tax rate of 35 percent), dividg@berage invested capital during the fiscal ydaerage invested
capital consists of total assets, less accountalpayand drafts and accrued liabilities, and certher adjustments.
The resulting amounts earned by our Named Exec@iffieers were: $1,874,950 for Mr. Rossiter; an&$950 foi
each of Messrs. Simoncini, Scott, Salvatore an#tihaGoals for the three performance periods coraimgnin
2010 under the Performance Unit Awards were sedan our strategic plan and with the objectivarmiually
increasing ROIC results while striving to exceeel @ompany’s cost of capital by 2012.

Management Stock Ownership Guidelines

The Compensation Committee has a long-standindipeaaf having stock ownership guidelines providihgt
our officers achieve, within five years of reachufjcer status, specified stock ownership levbised on a
multiple of such officer’s base salary. In 200& Bompensation Committee modified the guidelingzrdwide for
specified share or share-equivalent ownership senagher than a value of share ownership basedhauitgple of an
executive’s base salary. This change mitigateetieet of stock price volatility and retains, akiadamental
objective, significant stock ownership by seniomagement. The stock ownership guidelines were dgeio
create a strong link between our long-term sucaedshe ultimate compensation of our officers. Cliamge with
the guidelines is determined in January of each. yean executive does not comply with the guide# (which are
subject to certain transition rules), the Compamy ipay up to 50% of his annual incentive awardhaform of
restricted stock until he is in compliance. Thecktownership levels which must be achieved by eunia officers
within the five-year period (subject to certaimséion rules) are as follows:

Position Required Share Ownership Level
Chief Executive Office 250,000 share
Senior Vice Presiden 70,000 share
Vice President 30,000 share

* As shown, adjusted f2-for-1 stock split effective March 17, 201

As a result of our Chapter 11 restructuring in Naber 2009, all of our shares of common stock then
outstanding, including those owned by our senificefs, were cancelled and, as noted above, aityegwards and
performance awards granted under our prior incer@ompensation plans also were cancelled. Followimg
Chapter 11 restructuring, current executives weérergfive years to comply with the stock ownersgipdelines.
Share ownership targets for executives reaching@gee reduced by 10% annually through age 65 s@ak
ownership guidelines were established in 2009 baped then-existing market conditions and are weet
periodically to ensure ongoing market competitive=nehile also considering significant changes instock price.
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Equity Award Policy

We do not time the grant of equity awards in camation with the release of material non-public mfation.
Our equity awards are generally approved and éffecin the dates of our regularly scheduled ConmgutéoTs
Committee meetings. In 2006, the Compensation Cdt@enapproved and formalized our equity award golic
provides that the effective grant date of equityasls must be either the date of Compensation Cdesrotr other
committee approval or some future date specifiddintified in such approval. The exercise pricstotk options
and grant price of Stock Appreciation Rights (“SARshall be the closing market price of our comnstock on the
grant date. The Compensation Committee must apmibaevards to our executive officers. An aggregatard
pool to non-executive officers may be approvedigy@ompensation Committee and allocated to indal&lby a
committee consisting of the CEO and the Chairmah@fCompensation Committee.

Retirement Plan Benefits

Our Named Executive Officers participate in ouireghent savings plan, qualified pension plan, pamsi
equalization plan and supplemental savings plarligible. The general terms of these plans anchfibats for
calculating benefits thereunder are summarizedviotig the 2010 Summary Compensation table, 2018iBen
Benefits table and 2010 Nonqualified Deferred Conspéion table, respectively, in “Executive Comp¢iosa’
These benefits provide rewards for long-term sertacthe Company and an income source in an exetsipost-
employment years. In 2006, we elected to freezesalaried defined benefit pension plan for all jsgrants
effective December 31, 2006 and established a reawi®n Savings Plan component under the definetlilbation
retirement plan effective January 1, 2007 (andreesponding non-qualified benefit component). Tdton also
resulted in the company-wide freeze of benefit aalsrunder the Lear Corporation Pension Equalizad®imgram
and a related portion of the Lear Corporation Exgeusupplemental Savings Plan (n/k/a the PSP BExe&s)
(collectively, the “SERP?).

Thereafter, in December 2007, the Compensation Gtigerapproved further amendments to the SERP to
(i) comply with changes in the tax laws (pursuanBection 409A of the Internal Revenue Code of 1886
amended) governing the permitted timing of disttidnus from non-qualified deferred compensation planch as
the SERP and (ii) provide for the payment of ve$tedefits to SERP participants in equal installmever a
5-year period beginning at age 60. As described@bwe also elected to wind down our non-qualifieerred
compensation program under the Executive Suppleah8atings Plan (n/k/a the PSP Excess Plan) (IB&SHE).
This program had traditionally been a low-cost elhunder which executives could defer salary amtial
incentive payments above limits prescribed by B® &nd earn a fixed rate of interest. In recentsye¢he prograns
popularity had decreased (due in part to the lddiv@rse investment alternatives), and the ina@ddsirdens (and
costs) of administering the program under the e# dleferred compensation regulations made the gmogrore
costly.

Termination/Change in Control Benefits

As described in detail and quantified in “Executtvempensation — Potential Payments Upon Termination
Change in Control"pur Named Executive Officers receive certain bagefinder their employment agreements t
certain termination of employment events, includinggrmination following a change in control of tBempany.
They also receive, as do all employees who holdygqwards, accelerated or prata vesting of equity awards ug
a change in control of the Company. These bermf@sntended to ensure that members of senior reamagt are
not influenced by their personal situations andadle to be objective in evaluating a potentialngein control
transaction. In addition, the benefits associatitd @arly vesting of equity awards protect emplayigethe event of
a change in control and ensure an orderly trams@fdeadership. In March 2005, the Compensatiom@idtee, in
connection with its review of our executive sevemprogram, approved amendments to the employment
agreements for our senior executives that redueeerance benefits by one-third. No changes tonif@ayment
agreements were made during 2010. The Compengatiommittee regularly reviews termination and chainge
control benefits and continues to believe thatséneerance benefits in connection with certain teations of
employment and the accelerated equity award veafiog a change in control constitute reasonableldenf
protection for our executives.
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Health, Welfare and Certain Other Benefi

To remain competitive in the market for a high4dsatimanagement team, Lear provides its executiieeos,
including our Chief Executive Officer, with healthglfare and other fringe benefits. The Estate étxegion Plan, i
which two of our senior executives participate yides the beneficiaries of a participant with ddaghefits that
may be used to pay estate taxes on inherited constock. New participants were no longer eligiblg#aticipate il
the Estate Preservation Plan beginning in 2002irBéty in 2006, for our Named Executive Officers we
transitioned from the provision of individual persjtes toward the provision to each executive ohggregate
annual perquisite allowance. This gives executiliesability to choose the form of benefit and efiates our cost «
administering the perquisites program. We also pidimited personal use of the corporate aircrgfolar most
senior executives. In addition, in limited circuarstes we will pay or reimburse certain senior etiees for
initiation fees related to social club and courditgp memberships, provided that the executive mepsy the fees
(with the amount reduced by 20% per elapsed yeahe Company if he is terminated for cause or maitily
terminates employment within five years of suchrpagt or reimbursement. No such initiation fees vpeiel in
2010. The Company does not provide tax gross-umpats for the imputed income associated with such
perquisites. For additional information regardiregquisites, please see “Executive Compensatia20+0 Summar
Compensation Table” and notes 6, 8 and 9 to th@ Bnmary Compensation Table.

Chief Executive Officer Compensation

As described above, base salaries for our execatfieers are established at levels consideredapate in
light of the duties and scope of responsibilitieeach officer’s position. In this regard, the Canpation
Committee also considers the compensation pradiicésinancial performance of companies within¢cbenparator
group. Our Compensation Committee uses this datafastor in determining whether, and the extenthéh, it
will approve an annual merit salary increase faheaf our executive officers. Mr. Rossiter’s baaksy and total
compensation are reviewed by the Compensation Ctigenfbllowing the annual CEO performance review.
Generally in February of each year, the CEO pravidehe Compensation Committee his goals and tbgscfor
the upcoming year, and the Compensation Committakuates his performance for the prior year agadhesprior
yeal's goals and objectives.

Mr. Rossiter received an increase in his baseysal€2010 from $1,250,000 to $1,290,000. Previoyisly
connection with the negotiation of his new emplopireggreement in November 2007, Mr. Rossiter’s ahbase
salary was increased to $1,250,000 from $1,100 Jd@0Rossiters base salary was increased to reflect his inctk
role in assuming direct oversight of our globalibass units and his additional position of Preside®ugust 2007
In addition to Mr. Rossiter assuming increasedaasibilities, the Compensation Committee considé¢hned!

Mr. Rossiter had declined any increase in salarytfe past several years and that his salary apa@ to chief
executive officers of comparator group companies m@longer competitive nor commensurate with his
responsibilities and contributions.

Mr. Rossiter’s target annual incentive award fot@Was 150% of his base salary, and, as descrimmdeathe
annual incentive payments earned were at 200%edfttget level under this plan for 2010 performahktmvever,
under the terms of the AIP, Mr. Rossiter’'s annnakntive award was capped at 250% of his baseysatat,
consequently, his final award was $3,225,000. Aecakive’s target annual incentive percentage gépénareases
as his or her ability to affect the Company'’s parfance increases. Consequently, as an executaspensibilities
increase, his or her variable compensation indhe fof an annual incentive award, which is depehdarCompan
performance, generally makes up a larger porticih@fxecutive’s total compensation. Accordingly, Rossiter
received larger annual incentive and long-termrmtige award opportunities than the other Named Etvee
Officers as described above. Mr. Rossiter’s opputies and awards were larger because his ahilitgftuence the
performance of the Company is greater and the Cosgiien Committee believes that his incentive-based
compensation opportunity should reflect his leatigrsole in ensuring our successful performance. Rérssiter’s
Key Management Incentive Plan award earned in 2@ emergence from Chapter 11 (unlike those obther
Named Executive Officers) provided for payment 0¥%bupon the effective date of our Plan of Reorgaion anc
50% payable on the first anniversary of our emergdrom Chapter 11. Mr. Rossiter's emergence awhRISUs
vests
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monthly over a 36-month period and the acceleragsting of such RSUs upon a retirement after ageib
10 years of service — a benefit that he had under pre-Chapter 11 awards — is subject to the gomence of the
Board. The Board has subsequently concurred wigtrétirement vesting.

Mr. Rossiter has traditionally received a lowertfmor of his total compensation in the form of fixachounts
like base salary relative to our other executiviesrder to link more closely his compensation ® plerformance of
the Company. Additionally, Mr. Rossiter’s requirgtdck ownership level has been and continues trémer than
that of our other executives under the Stock Ownpr&uidelines.

Clawback Policy

Lear currently does not have a formal policy, bel/tive requirements of Section 304 of the Sarb&nhdey Act
of 2002, regarding the adjustment or recovery cdras or payments if the relevant performance measupon
which they are based are restated or otherwisestdiun a manner that would reduce the size ohtberd.
However, Lear intends to comply fully with the claack provisions included in the Dodidlank Wall Street Refori
and Consumer Protection Act of 2010 (the “Dodd-krant”) and is in the process of developing a claskpolicy
to be compliant with the Dodd-Frank Act.

Tax Treatment of Executive Compensation

One of the factors the Compensation Committee densiwhen determining compensation is the antiethtd
treatment to Lear and to the executives of theouarpayments and benefits. Section 162(m) of tterial Revenue
Code applies to Lear by limiting the deductibilif/non-performance based compensation in exces$,0600,000
paid to the Chief Executive Officer (or an indivadwacting in such a capacity), and the three nigktdst
compensated officers other than the Chief Finar@ffiter (or an individual acting in such a capgrappearing in
the 2010 Summary Compensation Table. The Compensatmmittee generally considers this limit when
determining compensation; however, there are icssmwhere the Compensation Committee has concladeld,
may conclude in the future, that it is appropriatexceed the limitation on deductibility under @t 162(m) to
ensure that executive officers are compensatedriaraer that it believes to be consistent withGbenpany’s best
interests and those of its stockholders. For exangd described above, in 2010 the Compensatiomfittee chose
to increase Mr. Rossiter’s salary to $1,290,008re¢hy making a total of $290,000 of it non-deduetio the
Company. In making this decision, the Compensafiommittee weighed the cost of this non-deductible
compensation against the benefit of awarding coitiyeetompensation to our Chief Executive Officender the
terms of the AIP, payments are limited to 250% pheticipant’s base salary. Given that Mr. Rosstpotential
award represented 300% of his base salary (tafd&086, increased by 200% performance achievemieist),
payment under the Plan was capped at 250%.

The Company has taken actions to both amend its @ad to operate its plans in compliance with the
requirements of Internal Revenue Code Section 4Q8Wer Section 409A, amounts deferred by or on lbefian
executive officer under a nonqualified deferred pemsation plan (such as the Pension Equalizatiogr&m or PS
Excess Plan) may be included in gross income wieériced and subject to a 20% additional federaptaz
additional interest, unless the plan complies wéftain requirements related to the timing of defezlection and
distribution decisions. Stock appreciation rights atock options may be exempt from Section 40%Adfright
satisfies certain requirements (i.e., the grargepis not less than the fair market value on tlamtgdate, the number
of shares subject to right is fixed on the granédand there is no deferral feature beyond exaxce administer
the Pension Equalization Program, PSP Excess &tahother applicable plans and awards consisteht wi
Section 409A requirements.

Impact of Accounting Treatment

We have generally considered the accounting treatofevarious forms of awards in determining the
components of our overall compensation program.ekample, we have generally sought to grant stettkesl
equity awards to executives, which receive fixecbanting treatment, as opposed to cash-settled
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equity awards, which receive variable accountiegtinent. We intend to continue to evaluate thegerfain the
future.

2011 Awards and Actions

On February 16, 2011, the Compensation Committpecapd the 2011 long-term incentive program, pumsua
to which awards consisting of RSUs and Perform&iwes were granted under the 2009 LTSIP to cesthoers
and key employees, including to the Named Execudifficers. These awards were generally structuueth shat
recipients received 25% of the total award valughéform of RSUs and the remaining 75% in PerforceaShares.
Consistent with our objective of attracting andiging the best available executive talent, thal fobtential target
award for each Named Executive Officer was sepfm@imate the median long-term incentive levehivitour
broad industrial comparator group.

Mr. Rossiter received 30,760 RSUs and a target enmb92,280 Performance Shares, and each of
Messrs. Simoncini, Scott, Salvatore and Larkiniremk8,016 RSUs and a target number of 24,050 Redioce
Shares. The RSUs vest and are paid in shares ahoarstock on the third anniversary of the granté dettd are
otherwise on terms similar to the Company’s stathdRBU terms and conditions. Payment of each Pediocm
Share award is contingent on the Company attaicéngin levels of adjusted ROIC and cumulative taseincome
during the three-year period ending December 31320wo-thirds of each Performance Share awardeagarned
based on ROIC performance and one-third can beeddased on cumulative pre-tax income performdfce.
threshold, target or maximum performance goalstieened upon completion of the three-year perforregperiod,
50%, 100% or 200% of the target amount of PerfogaaBhares, respectively, may be earned. Perforn&imaes,
if earned, are payable in shares of common stock @me-for-one basis.
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EXECUTIVE COMPENSATION

The following table shows information concerning imnual compensation for services to the Compaal i

capacities of the Chief Executive Officer, Chieh&mcial Officer and the other Named Executive @ffsicduring thi
last completed fiscal year. The footnotes accomipgnihe 2010 Summary Compensation Table generafiiam
amounts reported for 2010, unless otherwise ndtegiccordance with SEC rules, 2008 compensationtis
presented for Mr. Larkin because he was not a Naaxedutive Officer in that year.

2010 SUMMARY COMPENSATION TABLE

Change in
Pension
Value and
Non-Equity Nonqualified
Incentive Deferred
Name and Stock Option Plan Compensatior All Other Total
Principal Position(a) Year(b; Salary(c Bonus(1)(d  Awards(2)(e)  Awards(3)(f) = Compensation(4)(g  Earnings(5)(h Compensation(6)(i Compensation(7)(j
Robert E. Rossite 201C $1,276,66 $ $ 1,24993 $ — 3 5,099,951 $ 207,33t $ 1,257,69(8) $ 9,091,58:
Chief Executive 200¢  $1,240,531 $ — $10,780,54 $ — % 5404370 $ 351,85 $ 880,71« $ 18,658,01
Officer and Presider 200¢  $1,236,97' $ — $ 7361t $ 9125( $ — $ 48386 $ 851,32( $ 2,737,02i
Matthew J. Simoncin 201C $ 653,33t $ — $ 36795( $ — 3 1,607,951 $ 2923( % 167,63¢ $ 2,826,10:
Senior Vice Presidet 200¢ $ 63515 $ —  $2794,06 $ — 3 1,494,20. $ 12,90¢ $ 246,12¢ $ 5,182,45
and Chief Financial Office 200¢ $ 611,667 $ — $ 151,05 $ 4745( $ — 8 26,987 $ 121,43¢ $ 958,59«
Raymond E. Scot 201C $ 653,330 $ — $ 367,95 $ — 3 1,607,95 $ 97,41C $ 166,967 $ 2,893,61/
Senior Vice Presider 200¢ $ 63515. $ —  $2,794,06. $ — 3 1,494,20; $ 5125( $ 247,54° $ 5,222,21
and President, Global Electrical 200¢ $ 618,95¢ $ $ — $ 47450 $ — $ 78151 $ 138,06¢ $ 882,63«
Power Management Systel
Louis R. Salvatore 201C $ 653,330 $ $ 367,95 $ — 3 1,607,950 $ 7134:  $ 177,05(9) $ 2,877,62°
Senior Vice Presidet 200¢ $ 63515: $ —  $2794,06 $ — 3 1,494,20. $ 36,38t $ 248,82t $ 5,208,62:
and President, Global Seating 200¢ $ 618,95¢ $ $ — $ 4745 $ — % 74,060 $ 138,25¢ $ 878,72¢
Operations
Terrence B. Larkir 201C $ 653,33t $ — $ 36795 $ — 3 1,607,951 $ — 8 146,00¢ $ 2,775,24
Senior Vice President, General 200¢ $ 594,43 $ —  $2,794,06. $ — % 1,494,20. $ — % 222,73¢ $ 5,105,42!

Counsel and Corporate Secret

(1) There was no discretionary bonus payment for 2
(2) The amounts reported in this column for each offieflect the aggregate grant date fair value of/R§ranted

in the year determined in accordance with ASC Th#&re can be no assurance that these values willbey
realized. The amounts reported for 2009 and 2008IfdNamed Executive Officers have been restatetiis
column to reflect the aggregate grant date fainedbr the respective years, in accordance withyrepplicable
SEC rules. See Note 12, “Stock-Based Compensatiorttie consolidated financial statements includeaur
2010 annual report cForm 1(-K for the assumptions made in determining these sz

(3) The amounts reported in this column for each offieflect the aggregate grant date fair value oRSAranted

in the year determined in accordance with ASC Th#re can be no assurance that these values willbey
realized. The amounts reported for 2008 for all Mdrxecutive Officers have been restated in thisneo to
reflect the aggregate grant date fair value fohstear, in accordance with newly-applicable SE@subee
Note 12,“Stock-Based Compensation,” to the consolidatedrfaial statements included in our 2010 annual
report on Form 10-K, for the assumptions made terd@ning these values. SARs were last grante@@82and
the SARs referenced in the table were cancelleddoralue on November 9, 2009 in connection withlan
of Reorganization

(4) Amounts in column (g) for 2010 represent the am®eairned under (i) the AIP and (ii) the first pemiance

period for the 2010 performance unit awards, devid:
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First performance
period under 2010

Named Executive Office Annual Incentive Plan performance unit awards
Robert E. Rossite $3,225,00! $1,874,95!
Matthew J. Simoncir $1,056,00! $ 551,95(
Raymond E. Sco $1,056,00! $ 551,95(
Louis R. Salvator: $1,056,00! $ 551,95(
Terrence B. Larkir $1,056,00! $ 551,95(

(5) Represents the aggregate change in actuarial preslee of the Named Executive Officefaccumulated bene
under all defined benefit and actuarial pensiompi@ncluding supplemental plans) from the pengiam
measurement date used for financial statementtisggurposes with respect to the prior fiscal y@audited
financial statements to the respective measuredsatfor the covered fiscal year. For 2010, thigecs the
period from December 31, 2009 to December 31, 2B&02009, this covers the period from Decembe2B0Df
to December 31, 2009. With respect to amounts tegan 2008, for the Pension Plan (tax-qualifiegnp) this
covers the period from September 30, 2007 to Deeedb, 2008; for the Pension Equalization Prograchthe
PSP Excess Plan, this covers the period from DeeeBih 2007 through December 31, 2008. Effective
December 31, 2006, we elected to freeze our takfigubl.S. salaried defined benefit pension plad ¢he
related normgualified benefit plans. In conjunction with thige established a new defined contribution retiret
plan (the Pension Savings Plan) for our salariepleyees effective January 1, 2007 and began maliatjfied
and non-qualified contributions under the plan begig in 2007, which contributions for 2010 areda#®d in
note 6 below

(6) The amount shown in column (i) includes for eacimid Executive Officel

« matching contributions allocated by the Compemngach of the Named Executive Officers pursuartiéo
Retirement Savings Plan and Company contributionieuthe Pension Savings Plan (described below) as

follows:
Pension Savings Retirement Savings

Pension Saving Pension Savings Plan Nonqualified Plan Qualified

Plan Qualified Plan Nonqualified Matching Matching
Name Contribution Contribution Contribution Contribution
Mr. Rossitel $ 32,50 $ 1,008,16! $ 12,25( $ —
Mr. Simoncini $ 18,84t % 84,27C % — % 12,25(
Mr. Scott $ 18,84¢ $ 84,27( $ — 12,25(
Mr. Salvatore $ 18,84t % 84,27C % — % 12,25(
Mr. Larkin $ 15,70 % 70,22 % —  $ 6,12¢

 imputed income with respect to life insurancearage in the following amounts: Mr. Rossiter, $4,2
Mr. Simoncini, $1,932; Mr. Scott, $1,260; Mr. Saiwee, $3,612; and Mr. Larkin, $3,61

« life insurance premiums paid by the Companyluiding $12,199 in premiums for Mr. Rossiter; $1,341
premiums for Mr. Simoncini; $1,341 in premiums fdr. Scott; $1,341 in premiums for Mr. Salvatoredan
$1,341 in premiums for Mr. Larkii

* a perquisite allowance provided by the Compé#uay is equal to the greater of 7.5% of the exeeldibase
salary or $42,000, which amounted to allowanceslémsvs: Mr. Rossiter, $95,746; Mr. Simoncini, $800;
Mr. Scott, $49,000; Mr. Salvatore, $49,000; and Mirkin, $49,000

(7) Totals for 2009 and 2008 have been restated teatdfhe recalculated amounts in the “Stock Awagei=]
“Option Awards” columns, as described in footndeand 3 to the 2010 Summary Compensation Table. For
each Named Executive Officer, the percentage af tmtmpensation in 2010 disclosed in column (jj thas
attributable to base salary was as follows: Mr.dRes, 14.0%; Mr. Simoncini, 23.1%; Mr. Scott, 246
Mr. Salvatore, 22.7%; and Mr. Larkin, 23.5%. Focte&lamed Executive Officer, the percentage of total
compensation in 2010 disclosed in column (j) thasattributable to the annt

35




Table of Contents

incentive award was as follows: Mr. Rossiter, 35.88. Simoncini, 37.4%; Mr. Scott, 36.5%; Mr. Salvee,
36.7%; and Mr. Larkin, 38.1%

(8) In addition to the items disclosed in note 6 abdke,amount in column (i) includes the aggregateeimental
cost of $92,557 for personal use of the corporatesdt. The value of the personal use of the coapaircraft it
calculated based on the incremental variable casiet Company, including fuel, flight crew travepenses,
landing fees, ground transportation fees, cateand,other miscellaneous variable expenses. Fiast$,cwhich
do not change based on usage, such as lease exipsosance, and aviation management service éees,
excluded as the corporate aircraft is used predamiy for business purpose

(9) In addition to the items disclosed in note 6 abdre,amount in column (i) includes $7,731 for paeedaise of
the corporate aircraf

Employment Agreements

We have entered into employment agreements with ebour Named Executive Officers. Each employment
agreement specifies the annual base salary faxtbeutive, which may be increased at the discretfahe
Compensation Committee. In addition, the employnagméements specify that the executives are &iddslan
annual incentive compensation bonus at the disereti the Compensation Committee. Under the teriniseo
employment agreements, each Named Executive Offi@dso eligible to participate in the welfarejnement,
perquisite and fringe benefit, and other beneéinp| practices, policies and programs, as may bfédnt from time
to time, for senior executives of the Company galherUnder the employment agreements, if the Cawypaduces
an executive’s base salary or bonus, defers payafdrnis compensation, or eliminates or substagtimlbdifies his
benefits, the executive would have a basis for itgtion for good reason.

Each executive who enters into an employment ageaehas agreed to comply with certain confiderigiali
covenants both during employment and after territinaEach executive also agreed to comply withatemon-
competition and non-solicitation covenants durilgydmployment and for two years after the dateohination
unless he is terminated by us for cause or if maiteates employment for other than good reasowhiich cases he
agreed to comply with such covenants for one ykar the date of termination. Upon any transfealbbr
substantially all of our assets to a successotyemte will require the successor entity expresslassume
performance of each executive’'s employment agreerien a description of the severance provisionthef
employment agreements, see “- Potential Paymemts Tiprmination or Change in Control.”

Lear Corporation Salaried Retirement Program

The Lear Corporation Salaried Retirement PrograRe{ffement Program”) is comprised of two components
(i) the Retirement Savings Plan and (ii) the PemSlavings Plan. We established the Retirement §aftan
pursuant to Section 401(k) of the Internal Reve@ade for eligible employees who have completedronath of
service. Under the Retirement Savings Plan, eagiblel employee may elect to contribute, on a peekasis, a
portion of his eligible compensation in each y&aior to 2011, the Retirement Savings Plan genepativided for i
Company matching provision of 25% or 50% of an epeé’s contribution up to a maximum of 5% of an
employee’s eligible compensation, depending ong/easervice. Effective for 2011, the Company pdesi a
matching contribution of 100% on the first 3% gdaxticipant’s deferral contribution, plus 50% o thext 3% of a
participant’s deferral contribution, regardlessefvice. In addition, the Retirement Savings Plaowa for
discretionary Company matching contributions. Conypaatching contributions are initially investedaiocordanc
with the Participant’s deferral contributions arah e transferred by the participant to other funttder the
Retirement Savings Plan at any time. Matching doutions generally become vested under the Retinéi®avings
Plan at a rate of 20% for each full year of servidge matching contributions were suspended effectily 1, 2008
and subsequently reinstated as of January 1, 2009.
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Effective January 1, 2007, we established the Bar$8avings Plan as a component of the Retiremegr&mn.
Under the Pension Savings Plan, we make contribsitio each eligible employee’s Pension Savings &aount
based on the employee’s “points,” which are the sl of the employee’s age and years of senscefdanuary 1
of the plan year. Based on an emplogg®ints, we contribute: (i) from 3% to 8% of efii compensation up to t
Social Security Taxable Wage Base and (i) fron?etb 12% of eligible compensation over the SocedBity
Taxable Wage Base. For the 2007 through 2011 marsy we will make additional contributions on Héb&
employees who have at least 70 points as of Jarduamg who were eligible employees on DecembeBQ6 as
follows: (1) from 3.5% to 4% of eligible compensatiup to the Social Security Taxable Wage Baseg(2nfifom
5.25% to 5.7% of eligible compensation over thei@dgecurity Taxable Wage Base. All Pension SaviPigs
contributions are generally determined as of teeday of each month (or, for years ending befaraidry 1, 2009,
semi-annually), provided that the employee is &tyiemployed on such date, and are allocated manthl
Contributions generally become vested under thaiBersavings Plan at a rate of 20% for each fudlr yd service.
The contributions to the Pension Savings Plan wespended effective October 31, 2008 and subsdguent
reinstated as of January 1, 2009.

2010 GRANTS OF PLAN-BASED AWARDS

The following table discloses the grants of plasdzhawards to our Named Executive Officers in 2@&110.
share and share equivalent amounts set forth itatiie below have been adjusted to reflect ther2:fstock split of
our common stock, effective March 17, 2011.

All

Other
Stock Grant
Awards: Date
Number Fair
of Value of
Shares Stock
Estimated Possible Payout of Stock and
Type of Under Non-Equity Incentive Plan Awards(1) or Units Option
Name(a Award Grant Date(b)  Threshold(c) Target (d) Maximum (e) _ (#)(i) Awards(2)()
Robert E. Rossite Annual Incentive Awar $1,451,25! $1,935,001 $ 3,225,001
Performance Unit Award) 2/12/201( $1,874,88! $3,749,83 $ 7,499,87
RSU Awarc 2/12/201 35,56( $1,249,93.
Matthew J. Simoncir Annual Incentive Awar $ 396,00( $ 528,00( $ 1,056,00
Performance Unit Award) 2/12/201¢ $ 551,88( $1,103,83! $ 2,207,87!
RSU Awarc 2/12/201( 10,46¢ $ 367,95(
Raymond E. Sco Annual Incentive Awar $ 396,00( $ 528,00( $ 1,056,00!
Performance Unit Award) 2/12/201( $ 551,88( $1,103,83 $ 2,207,87
RSU Awarc 2/12/201 10,46¢ $ 367,95(
Louis R. Salvator: Annual Incentive Awar $ 396,00( $ 528,00( $ 1,056,00
Performance Unit Award) 2/12/201¢ $ 551,88( $1,103,83! $ 2,207,87!
RSU Awarc 2/12/201( 10,46¢ $ 367,95(
Terrence B. Larkit Annual Incentive Awar $ 396,00( $ 528,00( $ 1,056,001
Performance Unit Award) 2/12/201( $ 551,88( $1,103,83 $ 2,207,87
RSU Awarc 2/12/201 10,46¢ $ 367,95(

(1) For the Annual Incentive Award, the threshold, érand maximum amounts represent 75%, 100% and 200%
respectively, of the total bonus opportunity focle&lamed Executive Officer, with the exception of €EO,
whose opportunity is capped by the limit undertdrens of the AIP providing that no annual incenfpasyment
may exceed 250% of an execu’s base salary. For the Annual Incentive Award,
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target bonus opportunity for the Named ExecutivBoBfs was also based on a percentage of basg,salsich
was 150% for Mr. Rossiter and 80% for Messrs. SiciminScott, Salvatore, and Larki

(2) See Note 12, “Stock-Based Compensation,” to the fizmy's consolidated financial statements inclucheduir
2010 annual report cForm 1(-K for the assumptions made in determining val

(3) Payment of each cash-based Performance Unit awaahtingent on the Company attaining certain koél
adjusted ROIC performance in the three performaecm®ds (1-year period for 2010, 2-year period for
2010-2011, and 3-year period for 2010-2012). Twdiviy percent (25%) of the Performance Unit awarg ine
earned for each of the 1-year and 2-year periouksfitty percent (50%) of the award may be earradtie
3-year period. If threshold, target or maximum perfance goals are attained in a performance pes@ib,
100% or 200% of the target amount, respectivelyy beearned. Actual amounts earned for the first
performance period awards are reported in the Zdtimary Compensation Table under the column “Non-
Equity Incentive Plan Compensati”

Annual Incentives

A summary description of the Company’s AIP is setlf above under the heading “Compensation Disonssi
and Analysis — Elements of Compensation — Annuegitiives.”

Performance Units

The Performance Unit awards were granted pursoahetLTSIP. Payment of each cash-based Performance
Unit award is contingent on the Company attainiegain levels of adjusted ROIC performance in tiree
performance periods (1-year period for 2010, 2-yeaiod for 2010-2011, and 3-year period for
2010-2012). Twenty-five percent (25%) of the Parfance Unit award may be earned for each of theat -ged
2-year periods, and fifty percent (50%) of the alvaway be earned for the 3-year period. If threshaldjet or
maximum performance goals are attained in a pedoo® period, 50%, 100% or 200% of the target amount
respectively, may be earned.

Restricted Stock Units

The RSU awards were granted pursuant to the LTSABummary description of the LTSIP is set forthabo
under the heading “Compensation Discussion andy&isal— Elements of Compensation — Long-Term
Incentives.”

The RSUs vest and settle in shares of common stodke third anniversary of the grant date. Ifékecutives
employment terminates for any reason other thaeecaua voluntary termination by the executivetingsof the
RSUs will accelerate as of the termination dateddition, if the executive retires after reachagg 55 with
10 years of service, he will receive an additidtaimonths of vesting of the RSUs. Upon a changmittrol, all
unvested RSUs will vest in their entirety.
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2010 OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

The following table shows outstanding equity awaas®f December 31, 2010, for each Named Executive
Officer. Except where otherwise specified, all ghand share equivalent amounts set forth in tHe taid footnotes
below have been adjusted to reflect the 2-for-tkssplit of our common stock, effective March 1912.

Stock Awards

Number of
Shares or Market Value
Units of Stock of Shares or Equity
That Have Units of Stock Incentive Plar
Option Not Vested That Have Not Awards
Name(a Awards(1) #HEEB)(9) Vested(4)(h) #(G)(0)
Robert E. Rossite N/A 388,86( $19,192,18 N/A
Matthew J. Simoncir N/A 106,01¢ $ 5,232,42 N/A
Raymond E. Sco N/A 106,01¢ $ 5,232,42 N/A
Louis R. Salvator N/A 106,01¢ $ 5,232,42 N/A
Terrence B. Larkir N/A 106,01¢ $ 5,232,42 N/A

(1) The following stock option and SAR awards (withpest to shares of our common stock prior to ouarfoial
restructuring and without taking into account otfo21 stock split) were cancelled for no value on Novent)y
2009 in connection with the Plan of Reorganizatiod therefore are not included in the table ab

Total
Number
of Cancellec
_Awards
Mr. Rossiter 660,38:
Mr. Simoncini 136,03:
Mr. Scott 176,62!
Mr. Salvatore 181,62!
Mr. Larkin 73,85:¢

(2) The following RSU awards (with respect to shareswfcommon stock prior to our financial restrucigrand
without taking into account our 2-for-1 stock splitere cancelled for no value on November 9, 2009 i
connection with the Plan of Reorganization andefoge are not included in the amounts abi

Total
Number of
Cancelled RSU
Mr. Rossiter 89,38(
Mr. Simoncini 41,45¢
Mr. Scott 26,77«
Mr. Salvatore 25,71
Mr. Larkin 7,951

(3) The figures in column (g) represent RSU awardstgchander the LTSIP. For Mr. Rossiter, 15,360 R8&kt
monthly on the 9th day of each month (with the @xiom of 15,370 vesting on November 9, 2011 and
November 9, 2012) and 35,560 RSUs vest on Febd®r2013. For each of Messrs. Simoncini, Scotty&ate
and Larkin, 47,774 RSUs vest on each of Novemb209] and November 9, 2012 and 10,468 RSUs vest on
February 12, 201:

(4) The total values in column (h) equal the total nemiif RSUs held by each Named Executive Officergqme-
split basis) multiplied by the market price of Caang common stock at the close of the last tradmgid 2010,
which was $98.71 per sha
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(5) The following performance share awards (with respeehares of our common stock prior to our finahc
restructuring and without taking into account otfo21 stock split) for the January 1, 2007 to Daber 31,
2009 performance period were cancelled for no valudlovember 9, 2009 in connection with the Plan of
Reorganization and therefore are not included éntaible above

Number of
Cancelled Equity
Incentive Plan Awards

Mr. Rossiter 18,55¢
Mr. Simoncini 3,37¢
Mr. Scott 4,21¢
Mr. Salvatore 3,88(
Mr. Larkin —

2010 OPTION EXERCISES AND STOCK VESTED

The following table sets forth certain informatimgarding stock-based awards that vested during flour
Named Executive Officers. No options were exerciae210. All share amounts set forth in the tdi#ow have
been adjusted to reflect the 2-for-1 stock splibwf common stock, effective March 17, 2011.

Option Awards

Number of Stock Awards
Shares Number of

Acquired Value Shares Acquired Value

on Exercise Realized on on Vesting Realized on
Name(a (#)(b) Exercise(c) (#)(d) Vesting(e)
Robert E. Rossite — — 184,33((1) $7,088,24
Matthew J. Simoncir — — 47,7742)  $2,146,24
Raymond E. Sco — — 47,7742)  $2,146,24
Louis R. Salvator: — — 47,7742)  $2,146,24
Terrence B. Larkir — — 47,7742)  $2,146,24

(1) This amount reflects vested RSUs that were grammeldovember 9, 2009 pursuant to the LSTIP. Mr. Ress
RSU award vests in monthly installments over 36 theibeginning with December 9, 20!
(2) These awards vested on November 9, 2
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2010 PENSION BENEFITS

Number

of Years Present Payments

Credited Value of During
Service Accumulated Last Fiscal
Name(a, Plan name(s)(b) (#)(c) Benefit(1)(d) Year(2)(e)
Robert E. Rossite Pension Plan (te-qualified plar) 35.€(3) $ 834,030 % =
Pension Equalization Progr: 35.€(3) $1,428,12. $1,428,12.
PSP Excess Pl 35.€(3) $1,293,54! $1,293,54
Matthew J. Simoncini(4 Pension Plan (te-qualified plar) 7.7 $ 108,63¢ $ —
Pension Equalization Progr: 7.7 $ 57417 $ —
PSP Excess Pl 7.7 $ 64,16¢ $ —
Raymond E. Sco Pension Plan (te-qualified plar) 18.4 $ 206,93 $ =
Pension Equalization Progr: 18.4 $ 312,93 $ =
PSP Excess P 18.4 $ 20291t $ —
Louis R. Salvator Pension Plan (te-qualified plar) 10.c $ 19542¢ % —
Pension Equalization Progr: 10.2 $ 364,31 $ —
PSP Excess Pl 10.c $ 16558 % —

Terrence B. Larkin(5 N/A

(1) The present value of accumulated benefit undeP#resion Plan (tax-qualified plan) for each Nameddtxive
Officer is based on post-commencement valuatiortatigrand commencement of benefits at age 65, aith
assumed discount rate applicable to a Decembé&D, measurement of 5.50%, as used for financial
accounting purposes. The present value of accuetllanefit under the Pension Equalization Prognaaitlae
PSP Excess Plan for each Named Executive Offidesised on payment of benefits in accordance with su
plans (as described below in “— Pension Equalinaloogram” and “— Lear Corporation PSP Excess BJan”
with an assumed discount rate applicable to a Dbee®il, 2010 measurement of 4.60% and an assurngd fu
present value conversion rate for those not yetdeipt of benefits of 4.19%, as used for finana@iounting
purposes

(2) Represents amounts distributed to an annuity forRwssiter in accordance with the terms of the vdodn of
the Pension Equalization Plan and the PSP ExcassHénsioiMake-up Account described beloy

(3) Credited service is limited to 35 years for allpases under the Pension Plan, the Pension EquiatiZzxtogram
and the PSP Excess Plan PenMake-up Account.

(4) Mr. Simoncini is fully vested in his Pension Plambfits. However, he is not vested in the Pensiumekization
Program or the PSP Excess Plan Pension Make-upuAitcsince all of such benefits were attributable t
compensation in excess of the Internal Revenue Congpensation limits, and such benefits generadkt after
a participant has either (i) attained age 55 asdlifayears of vesting service, attained age 6Becomes
eligible for disability retirement under the Pemsi®lan, or (ii) attained 20 years of vesting sez\

(5) Mr. Larkin is not a participant in the Pension PIRension Equalization Program or PSP Excess Riagiéh
Make-Up Account.

Qualified Pension Plan

The Named Executive Officers (as well as otherildiigemployees), other than Mr. Larkin, participatéhe
Lear Corporation Pension Plan, which has been fr@dth respect to any new benefits as of Decemhe2G06.
The Pension Plan is intended to be a qualifiedipansdan under the Internal Revenue Code, anceitefits are
integrated with Social Security benefits. In geheaa eligible employee became a participant onJthg 1st or
January 1st after completing one year of servisaléined in the plan). Benefits
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are funded by employer contributions that are deitezd under accepted actuarial principles andriternal
Revenue Code. The Company may make contributioagdass of any minimum funding requirements when th
Company believes it is financially advantageoudd®o and based on its other capital requirememntotner
considerations.

The Pension Plan contains multiple benefit formulérsder the principal formula, which applies tolddmed
Executive Officers, pension benefits are based parg@cipant’s “final average earningsyhich is the average of tl
participants compensation for the five calendar years inase10 years of employment in which the particigeat
his highest earnings. Compensation is defined utdeplan to mean (i) all cash compensation redddefederal
income tax purposes other than long-term incerior@uses, and (ii) any elective contributions thatreot
includable in gross income under Internal RevenoéeCSection 125 or 401(k). A participant’s annedrement
benefit, payable as a life annuity at age 65, exjthed greater of:

¢ (a) 1.10% times final average annual earntimyss years of credited service before 1997 (t@aimum of
35 years), plus (b) 1.00% times final average aheamnings times years of credited service aft&61@vith
a maximum of 35 years reduced by years of credigedice before 1997), plus (c) 0.65% times finarage
annual earnings in excess of covered compensat®ddfined in I.R.S. Notice 89-70) times yearsretiited
service (with a maximum of 35 years); ¢

» $360.00 times years of credited servi

Any employee who on December 31, 1996 was an aptiviicipant and age 50 or older earned benefiieun
the 1.10% formula for years of credited servicetigh 2001.

Credited service under the Pension Plan includegals of pension service under the Lear SiegiaitiSg
Corp. Pension Plan, and a participant’s retirerbenkefit under the Pension Plan is reduced by hisfitlaunder the
Lear Siegler Seating Corp. Pension Plan. The bisnafider the Pension Plan become vested once ithagsnt
accrues five years of vesting service under the.[8arvice performed after December 31, 2006 wititimue to
count towards vesting credit even though no aduitibenefits will accrue under the plan after thete.

Pension Equalization Program

The Pension Equalization Program, which has besefr as to any new benefits as of December 31,,2006
provides benefits in addition to the Pension Pldre Pension Plan is subject to rules in the IntédRexenue Code
that restrict the level of retirement income that e provided to, and the amount of compensatiaincan be
considered for, highly paid executives under thesien Plan. The Pension Equalization Program enitiéd to
supplement the benefits under the Pension Placeftain highly paid executives whose Pension Péarefits are
limited by those Internal Revenue Code limits. Atiggpant’s Pension Equalization Program benefiiadg the
difference between the executive’s actual vesteduiad Pension Plan benefit and the Pension Plagfibére
executive would have accrued under the Lear forifdlee Internal Revenue Code limits on considezash
compensation and total benefits did not apply. Higlompensated executives and other employees whose
compensation exceeds the Internal Revenue Cods fiatiat least three years are eligible to pastita in the
Pension Equalization Program. Each of the Named ke Officers other than Mr. Larkin participatiedthe
Pension Equalization Program. The benefits undePtmsion Equalization Program become vested bece t
participant has either (i) attained age 55 andli§agears of vesting service, attained age 65, corbbes eligible for
disability retirement under the Pension Plan, drattained 20 years of vesting service. Vestinyise will continue
to accrue after December 31, 2006.

On December 18, 2007, the Pension EqualizationrBnogvas amended to provide for its termination tued
wind down of the Company’s obligations pursuantéh All distributions will be completed withinvie years after
the last participant vests or turns age 60, whieh&vlater. For an active participant who is dligito receive
benefits, amounts that would otherwise be payallldoesused to fund a third party annuity or otherestment
vehicle. In such event, the participant will notvvbaccess to the invested funds or receive anygagihents until
the participant retires or otherwise terminateslegmpent with the Company.
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Lear Corporation PSP Excess Plan

In addition to the Pension Plan and the PensioralEzation Program, we have established the Leap&@ation
PSP Excess Plan, which was previously named theufixe Supplemental Savings Plan. In November 20G8,
Company amended the PSP Excess Plan to effectamehinate certain portions of the plan. This amesim
(i) terminated future elective deferrals of salangd bonus as well as Company matching contributi@hsoided
deferral elections made in 2007 with respect tauses payable in 2009, and (iii) provided for therihution of
participants’ balances of all elective and Companragching contributions in a lump sum. Participamith balances
of less than $50,000 received a distribution iruday 2009. Each participant with a balance exceg#is0,000
received a distribution in January 2009 if theyesgk to a 10% reduction in the amount to which qarticipant
would otherwise be entitled, and if a participambge not to agree to the reduction, such partitipseived a
distribution of the unreduced amount in January0201

The PSP Excess Plan has both defined benefit dimttdeontribution elements. The defined benefatnt
has been quantified and described in the 2010 @eB@nefits table and in the narrative below. TBg®
Nonqualified Deferred Compensation table below iifies the defined contribution components of tf&PFEXces
Plan.

Defined Benefit Element

The PSP Excess Plan provides retirement beneéitssbuld have been accrued through December 35 200
under the Pension Plan and/or the Pension EqualizBtogram if the participant had not electeddéted
compensation under the plan or the MSPP (througbrsion Make-up Account). Participants become dastéhe
benefits under the Pension Make-up Account thabased on Pension Plan benefits (attributable nopemsation
up to the Internal Revenue Code compensation ljrafter three years of vesting service. Participaat not vest in
amounts that would have otherwise accrued unddPémsion Equalization Program (benefits based on
compensation in excess of the Internal Revenue Comgpensation limits) until they meet the vestiaguirements
of that program, as described above. On DecemheQl¥, the Pension Make-up Account portion ofRIS#®
Excess Plan was also amended to provide for itsit@tion and wind down in the same manner as thesibe
Equalization Program described above.

Defined Contribution Element

In 2010, the defined contribution component of &P Excess Plan generally provided a defined turtiton
benefit of an amount that the participant wouldéheaceived under the Pension Savings Plan but camildue to
Internal Revenue Code limits applicable to the RenSavings Plan. Participants generally becomeedds excess
Pension Savings Plan contributions under the PSedsSxPlan after three years of vesting servicdribusions of
the excess Pension Savings Plan contributions adenm a lump sum in the calendar year followirgytear of the
participant’s termination of employment. Plan eagsi under the excess Pension Savings Plan areafjgnied to
rates of return on investments available undegtiaified Pension Savings Plan as directed by paticipants.
The executive elective deferral feature of the ES&ess Plan (f/k/a the Executive Supplemental $@vitian) and
related Company matching contribution componentewemoved from the PSP Excess Plan effective
December 31, 2008.
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2010 NONQUALIFIED DEFERRED COMPENSATION

Aggregate

Executive Registrant Earnings Aggregate Aggregate

Contributions Contributions in Last Withdrawals/ Balance at

Name(a, in Last FY(b) in Last FY(1)(c) FY(d) Distributions(e) Last FYE(f)
Robert E. Rossite $ — $ 1,020,41' $228,33¢ $ —  $2,883,00:
Matthew J. Simoncir $ — 3 84,27( $ 3543t % — $ 371,20
Raymond E. Sco $ — 9 84,27( $38,21( % — $ 396,64t
Louis R. Salvatore(z $ — % 84,27( $ 38,688 $ — $ 400,99
Terrence B. Larkit $ — 3 70,228 $ 25,67¢ % — $ 272,74

(1) Amounts are included in column (i) of the 2010 SutamyrCompensation Tabl

(2) For Mr. Salvatore, the figures reported under thgdregate Earnings in Last FY” and “Aggregate Bataat
Last FYE” columns in the 2009 Nonqualified Defer@dmpensation table were each incorrectly overdtaye
$137,441. The amount shown in column (f) of the@tble reflects the corrected 2009 amounts an@ 201
activity.

PSP Excess Plan

The defined contribution element of the PSP Ex&das is described in the narrative accompanying &
Pension Benefits table above and is quantifietién2010 Nonqualified Deferred Compensation table.

Potential Payments Upon Termination or Change in Cotrol

The table below shows estimates of the compensptigable to each of our Named Executive Officeisup
termination of employment with the Company. The ant@ach executive will actually receive dependshen
circumstances surrounding his termination of empieyt. The amount payable is shown for each of ai@gories
of termination triggers. All amounts are calculatedf the executive terminated effective Decen8igr2010. The
actual amounts due to any one of the Named Exec@fficers on his termination of employment canydrg
determined at the time of his termination. Thene lsa no assurance that a termination or changenirat would
produce the same or similar results as those desthielow if it occurs on any other date or at aifer stock price,
or if any assumption is not, in fact, correct.

Accrued amounts (other than pension vesting enmagiceas noted below) under the Company’s pensidn an
deferred compensation plans are not included st#tile. For these amounts, see the 2010 PensiwfiBaable
above and the 2010 Nonqualified Deferred Compemsddible above.
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Pension Acceleratec
Cash Vesting Continuation of  Vesting or
Severanct Enhancemen Medical/Welfare Payout of Excise Tay Total
Named Executive (Base & (Present  Benefits (Presen  Equity Gross-  Termination
Officer Bonus)(1) _ Value)(2) Value)(3) Awards(4) _ Up(5) Benefits
Robert E. Rossiter
* Involuntary Termination (or for Good Reason) Witha®ge in Contrc $ 6,450,001 $ — % 4,652,411 $ 21,379,54 $ — $ 32,481,95
« Involuntary Termination (or for Good Reast $ 6,450,001 $ — % 43,64¢ $ 20,285,86 N/A $ 26,779,510
« Retirement(6 $ — 3 — $ — $ 18,530,80 N/A $ 18,530,80
« Voluntary Termination (or for Caus $ — 3 — 3 — $ — N/A $ =
« Disability $ — 3 — $ — $ 20,285,86 N/A $ 20,285,86
» Death $ — % — % — $ 20,285,86 N/A $ 20,285,86
Matthew J. Simoncini
« Involuntary Termination (or for Good Reason) Withabge in Contrc $ 2,376,000 $ — % 18,60¢ $ 5,876,28( $ 1,337,17. $  9,608,05!
« Involuntary Termination (or for Good Reast $ 2,376,000 $ — $ 18,60¢ $ 5,554,35! N/A $ 7,948,95!
« Retirement(6 N/A N/A N/A N/A N/A N/A
« Voluntary Termination (or for Caus $ — $ — 3 — $ — N/A $ —
« Disability $ — % — $ — $ 5,554,350 N/A $ 5,554,35!
« Death $ — $ 121,58" $ — $ 5,554,350 N/A $ 5,675,93
Raymond E. Scott
« Involuntary Termination (or for Good Reason) Withadge in Contrc $ 2,376,000 $ — $ 17,33: $ 5,876,281 $ — $ 8,269,61.
« Involuntary Termination (or for Good Reast $ 2,376,000 $ — $ 17,33: $ 5,554,35! N/A $ 7,947,68
* Retirement(6 N/A N/A N/A N/A N/A N/A
» Voluntary Termination (or for Caus $ — % — % — % — N/A $ —
« Disability $ — % — % = 5,554,35( N/A $ 5,554,35(
« Death $ — 3 — 3 — $ 5,554,35 N/A $ 5,554,35I
Louis R. Salvatore
« Involuntary Termination (or for Good Reason) Withadge in Contrc $ 2,376,000 $ — $ 349,437 $ 5,876,28 $ 1,388,13. $ 9,989,85.
« Involuntary Termination (or for Good Reast $ 2,376,000 $ — % 21,79: $ 5,554,350 N/A $  7,952,14:
* Retirement(6 $ — % — % — $ 5,037,70: N/A ' $  5,037,70:
 Voluntary Termination (or for Caus $ — % — % — % — N/A $ —
« Disability $ — $ — $ — $ 5,554,35 N/A $ 5,554,35I
« Death $ — $ — $ — $ 5,554,35 N/A $ 5,554,35I
Terrence B. Larkin
* Involuntary Termination (or for Good Reason) WithaBge in Contrc $ 2,376,001 N/A $ 21,79: $ 5,876,28 $ — $  8,274,07.
« Involuntary Termination (or for Good Reast $ 2,376,001 N/A $ 21,79: $ 5,554,35 N/A $  7,952,14:
« Retirement(6 N/A N/A N/A N/A N/A N/A
« Voluntary Termination (or for Caus $ — N/A $ — $ — N/A $ =
« Disability $ = N/A $ — $ 5,554,35 N/A $ 5,554,35I
« Death $ — N/A $ — $ 5,554,35 N/A $ 5,554,35I

(1) Cash severance is paid in semi-monthly installmemitiout interest, through the severance periddicivis
generally two years), except that the installmeitherwise payable in the first six months are aid lump sun
on the date that is six months after the daterafiteation, consistent with the requirements of B&ct09A of
the Internal Revenue Code. In addition to the art®sinown in the table, the executive will receing accrued
salary, bonus (including a prorated bonus baseactiral performance in the event of termination aithcause
or for good reason) and all other amounts to whiels entitled under the terms of any compensatidrenefit
plans of the Company upon termination for any raa

(2) Messrs. Rossiter, Salvatore and Scott are fullyeeem their pension benefits, and as such, thexddwbe no
additional enhancement with respect to death bisrfefi them. Since Mr. Simoncini is not fully vedta his
pension benefits, there would be a vesting enhaeseapon death. Mr. Larkin is not a participanthia Pensio
Plan and therefore is not eligible for such deathdfit.

(3) Consists of continuation of health insurance,ilifurance premium and imputed income amounts. iidlodes
the required payments to fund the guaranteed cgearader the Estate Preservation Plan, where ajbjdic
which is as follows: Mr. Rossiter, $4,608,766 and Bhalvatore, $327,645. The Estate Preservatiam Pla
provides for life insurance coverage payable follmyeither the death of a participating executivéath the
executive and his spouse, depending on the foroowdrage. Upon the death of
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executive (if a single life policy) or the secorehth of the insureds (if a dual life policy), themised death
benefit is provided, and any remaining economic&alnder the policy is paid to the Company. MesS3stt,
Simoncini, and Larkin do not participate in thedstPreservation Pla

(4) Represents accelerated vesting of RSUs and praratecelerated payout of Performance Units. Paysnen
under any of the plans of the Company that arerahited to be deferred compensation subject to @edid9A
of the Internal Revenue Code are delayed by sixthsoio the extent required by such provision. Aeakd
portions of the RSUs are valued based on the Deee@ih 2010 closing price of the Company’s commntonls
Values for pro-rata portions of the Performancet&upon a termination of employment assume achienewf
the target level of performance for the full penfiance period. Values for accelerated Performandes Upon a
change in control are based on the highest or “mami” level of performance for the full performarueriod
because the maximum performance level had beanedta 2010, in accordance with the terms of tiSIP
(see"Change in Contr” below).

(5) The Company has agreed to reimburse each exedatiaay excise taxes he is subject to under Sed@®9 of
the Internal Revenue Code upon a change in comisokell as any income and excise taxes payahileeby
executive as a result of any reimbursements foG#tion 4999 excise taxes. Such calculations determinec
using conservative assumptions without taking adoount any reductions in parachute payments atafite to
reasonable compensation payable before or afteage in control. The Company could rebut the prggion
required under applicable regulations that thetgaqand incentive awards granted in 2010 were cgetih upon
a change in control. In addition, although the sompete obligations in the employment agreementgddvuave
value associated with them, no value was assigndtein in determining the amount of excise tax
gross-up. Although an excise tax gross-up amounewd is reported in this column for Messrs. Ressbcott
and Larkin based on the current set of assumpttbase could be situations in the future in whiaheacise tax
gros«-up amount for these executives could oci

(6) The Company does not provide for enhanced eailera¢nt benefits under its pension programs. As of
December 31, 2010, Mr. Rossiter and Mr. Salvatageewetiremel-eligible.

Payments and benefits to a Named Executive Oftipen termination or a change in control of the Camp
are determined according to the terms of his enmpt agreement and equity or incentive awards laad t
Company’s compensation and incentive plans. Theraece benefit payments set forth in the tabledistlissed
below are generally available to the nine offic@rsluding the Named Executive Officers, who cutheghave
employment agreements with the Company. The amalu@go an executive upon his termination of emipieyt
depend largely on the circumstances of his teriunaas described below.

Change in Control

The employment agreements do not provide benefigdysupon a change in control, but the LTSIP pdegi fo
accelerated vesting or payout of equity awards uptaohange in control” (as defined in the LTSIR)ee if the
executive does not terminate employment. Upon agdén control, the restrictions on RSUs lapse Redormanc:
Units are paid out at their target level or, iffpemance prior to the date of the change in consrgreater than
target level, at a level commensurate with suchadgterformance extrapolated to the end of theoperdnce perioc

Upon a change in control, without termination, lsase unvested RSU awards and Performance Units
outstanding as of December 31, 2010, the valukeopayout for each of the Named Executive Offigees follows
$21,379,546 for Mr. Rossiter; and $5,876,280 faheaf Messrs. Simoncini, Scott, Salvatore and Lrarki

In addition, upon a change in control, the Compamyligation to maintain each executive’s life irmce
coverage under the Lear Corporation Estate Prets@milan becomes irrevocable and the executivesa@atonger
required to pay premiums. The Company is also tegaired to fund an irrevocable “rabhitist to pay all projecte
premiums. The required payments to fund the guaeaihtoverage under the Estate Preservation Plamewh
applicable, are as follows: Mr. Rossiter, $4,608,a6d Mr. Salvatore, $327,645. Messrs. Scott, Sambrand
Larkin do not participate in the Estate PreservaBéan.
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Payments Made Upon Involuntary Termination (or f¢ Good Reasa”) With a Change in Contro

An executive whose employment is involuntarily terated without cause (or for “good reasonfjon a chang
in control is entitled to the amounts he would ree@ipon the occurrence of either event, an invalgntermination
(described below) or a change in control (descrédsale). In addition, the Company will reimbursereaxecutive
for any excise taxes he becomes subject to undrio8e1999 of the Internal Revenue Code upon agham
control, as well as any income and excise taxealgayby the executive as a result of any reimbuesgsifor the
Section 4999 excise taxes.

Payments Made Upon Involuntary Termination (or fdGood Reason”)

Upon termination of employment by the executive“fpyod reason”ds defined in the employment agreeme
or by the Company other than for “cause” or “inaapé (each as defined in the employment agreeméme)
executive will receive base salary (at the higltfeghe rate in effect upon termination or the rateffect 90 days
prior to termination) through the date of terminatiplus all other amounts owed under any compemsat benefit
plans, including a bonus prorated for the portibthe performance period occurring prior to theedatttermination
If the executive executes a release relating t@imployment, he will also receive payments for a-j@ar severanc
period after the termination date equal to twotif2es the sum of his annual base salary rate amdahitarget bonu
amount, each as in effect as of the terminatioa.datthe event of an involuntary termination fayaeason other
than cause, or by the executive for good reasbonaésted RSUs become vested in their entiretynuponination
and a pro rata amount of Performance Units mayabaeeel through the termination date if actual penfomce during
the performance period meets the pre-establishddrpence requirements.

Payments Made Upon Retirement

The employment agreements do not distinguish betwetirement and voluntary termination for otheasens,
but under the LTSIP, an executive who retires Witor more years of service and who is age 55derakhen he
terminates is entitled to additional vesting créditRSU awards. The executive will be entitledeoeive the shares
underlying the RSUs that would have vested if thie @f termination had been 24 months later thantitally
occurred. A pro rata amount of Performance Unitg beearned through the retirement date if actagbpmance
during the performance period meets the pre-estaddi performance requirements.

Payments Made Upon Voluntary Termination (or for ‘@@ise”)

An executive who voluntarily resigns or whose empient is terminated by the Company for “cause” (as
defined in the employment agreement) will receimpaid salary and benefits, if any, he has accruedigh the
effective date of his termination. If an executiganinates voluntarily and has not completed 1fhore years of
service and has not attained age 55 or older, héesventitled to receive all of the shares undagyhis vested
RSUs, but all unvested RSUs and Performance Uilitbeforfeited. If an executive is terminated ftause, he wi
forfeit all RSUs and Performance Units.

Payments Made Upon Termination for Disability

Following termination of the executive’s employmémt disability, the executive will receive all lasalary
and other accrued amounts then payable througtateeof termination. He will also receive compeiwsapayable
under the Company’s disability and medical planghk event of the executive’s termination for Hikgy, all
unvested RSUs become vested in their entirety tgronination and a pro rata amount of PerformancissUnay be
earned through the termination date if actual perémce during the performance period meets thestahlished
performance requirements.

Payments Made Upon Death

Following the death of the executive, we will payhis estate or designated beneficiary a pro rattiom of any
bonus earned prior to the date of death. In thatesfethe executive’s death, all unvested RSUs
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become vested in their entirety upon terminatioth apro rata amount of Performance Units may beeebthrough
the date of death if actual performance duringoidormance period meets the pre-established pegioce
requirements.

Conditions and Obligations of the Executive
Each executive who has entered into an employnmggeeaent with the Company is obligated to:

« comply with confidentiality, nc-competition and nc¢-solicitation covenants during employme

« comply with non-competition and non-solicitaticovenants for one year after the date of tenioina
(extended to two years in the case of terminatjponuisability, termination by the Company withcause
or by the executive for good reasa

« in order to receive severance payments dueruhé employment agreement, sign a general reteieng
to his employment (applies only in the case of teation by the Company without cause or by the etiee
for good reason’

« return data and materials relating to the busioéise Company in his possessii

« make himself reasonably available to the Camgpa respond to periodic requests for informatiegarding
the Company or his employment; €

« cooperate with litigation matters or investigati@ssthe Company deems necess

Compensation and Risk

We have conducted a risk assessment of our emptmyapensation policies and practices, including our
executive compensation programs and metrics. Bkeassessment was conducted by senior leaders of th
Company, including representatives from financgalend Human Resources, and included a revieweof t
employee compensation structures and pay admitistraractices. The Compensation Committee and its
independent compensation consultant reviewed asulised the findings of the Company’s assessment an
concluded that our employee compensation prograendesigned with the appropriate balance of riskreward ir
relation to our overall business strategy and darme@nt executives or other employees to take cessary or
excessive risks. As a result, we believe that rigising from our employee compensation policied practices are
not reasonably likely to have a material adversecebn the Company. In reaching these conclusiwes;onsidere
the attributes of all of our programs, including:

« The appropriate compensation mix between fikede salary) and variable (annual and long-tagaritive)
pay opportunities

A review of market data and competitive practicaselements of executive compensati

Performance measures that are tied to key Compaagumes of short and Ic-term performance

« The alignment of annual and long-term awargctives to ensure that both types of awards ermgmur
consistent behaviors and sustainable performarscétseanc

A balanced mix of performance measures fogiterm incentive awards that encourage value aneati
retention and stock price appreciati

We also reviewed our compensation programs foagedesign features that may have the potential to
encourage excessive risk-taking, including: oveigieng towards annual incentives, highly leveragagiout
curves, unreasonable thresholds, and steep payftaiat certain performance levels that may enagershort-term
business decisions to meet payout thresholds. \Weluded that our compensation programs do notdeckuch
elements.
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COMPENSATION COMMITTEE INTERLOCKS
AND INSIDER PARTICIPATION

The following persons served on our Compensatiomi@ittee during all or a portion of 2010:
Messrs. Clawson, Mallett, Runkle and Smith. No mend§ the Compensation Committee was, during theafi
year ended December 31, 2010, an officer, formfgzesfor employee of the Company or any of our slibges.
None of our executive officers served as a membe

< the compensation committee of another entitwlich one of the executive officers of such grairved on
our Compensation Committe

« the board of directors of another entity, ohghose executive officers served on our Compémsat
Committee; o

« the compensation committee of another entity inclwliine of the executive officers of such entitywedras ¢
member of our Boarc

See “Certain Relationships and Related Party Trdinses — Certain Transactions” for information redjag
certain transactions with Hayes Lemmerz, for whitth Clawson serves as Chairman, President and Exiedutive
Officer.

COMPENSATION COMMITTEE REPORT

The information contained in this Report shall betdeemed to be “soliciting material” or to beédl with the
SEC or subject to Regulation 14A or 14C other thaset forth in Item 407 of Regulation S-K, or sgbjo the
liabilities of Section 18 of the Exchange Act, epc the extent that we specifically request thatinformation
contained in this Report be treated as solicitiragemal, nor shall such information be incorpordtgdeference int
any past or future filing under the Securities 8£1933, as amended (the “Securities Act”), orEixehange Act,
except to the extent that we specifically incorpaiiiby reference in such filing.

The Compensation Committee of the Board has revdeamel discussed the Compensation Discussion and
Analysis required by Item 402(b) of Regulation Svkh management and, based on such review andsdiscis,
the Compensation Committee recommended to the Bbatdhe Compensation Discussion and Analysis be
included in this Proxy Statement and the Annuald®epn Form 10-K for the year ended December 31020

This Report is submitted by Messrs. Clawson, MallRtnkle and Smith, being all of the members ef th
Compensation Committee.

Conrad L. Mallett, Jr., Chairman
Curtis J. Clawson
Donald L. Runkle
Gregory C. Smith

AUDIT COMMITTEE REPORT

The information contained in this Report shall betdeemed to be “soliciting material” or to beédl with the
SEC or subject to Regulation 14A or 14C, other thauset forth in Item 407 of Regulation S-K, orjsabto the
liabilities of Section 18 of the Exchange Act, epc® the extent that we specifically request thatinformation
contained in this Report be treated as solicitiragemal, nor shall such information be incorpordtgdeference int
any past or future filing under the Securities Acthe Exchange Act, except to the extent that peeifically
incorporate it by reference in such filing.

The Audit Committee of the Board is responsibledealuating audit performance, appointing, compémnga
retaining and overseeing the work of our independegistered public accounting firm and evaluatiogjcies and
procedures relating to internal accounting funciand controls. The Audit Committee
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is currently comprised of Messrs. Capo, Foster tisand Wallace, each a non-employee director, pedates
under a written charter which was last amendedus\Board in February 2010. Our Board has determihatiall
members of the Audit Committee are independeneéinet] in the NYSE listing standards.

The Audit Committee members are neither profes$iac@ountants nor auditors, and their functionsnate
intended to duplicate or to certify the activitifsamanagement and the independent auditor, notheaAudit
Committee certify that the independent auditorisiépendent” under applicable rules. The Audit Catte@ serves
a boardlevel oversight role in which it provides adviceposel and direction to management and the auditothe
basis of the information it receives, discussioith ywnanagement and the auditors and the experigitbe Audit
Committee’s members in business, financial and atiilng matters. Our management has the primanoressipility
for the financial statements and reporting processding our systems of internal controls. Irfiflihg its
oversight responsibilities, the Audit Committeeiesved and discussed with management the auditaddial
statements included in the Annual Report on ForAKX0r the fiscal year ended December 31, 201Qyalsas the
report of management and the opinion thereon oftEnYoung LLP, Lear’s independent registered pabli
accounting firm for the year ended December 31026dgarding Lear’s internal control over finanaigborting
required by Section 404 of the Sarbanes-Oxley Act.

The Audit Committee has discussed with Ernst & YpuhP the matters required to be discussed by the
standards of the Public Company Accounting Ovetdiglard (“PCAOB”) which include, among other items,
matters related to the conduct of the audit of Issfimancial statements. The Audit Committee ha® akceived
written disclosures and the letter from Ernst & Yigu.LP required by applicable requirements of tkAPB
regarding Ernst & Young LLP’s communications witte tAudit Committee concerning independence and has
discussed with Ernst & Young LLP its independemoenfLear.

Based on the review and discussions referred teeaftbe Audit Committee recommended to the Boaatl th
Lear’s audited financial statements be includedgar’'s Annual Report on Form 10-K for the fiscahyended
December 31, 2010, filed with the SEC on Februéxy?011.

This Report is submitted by Messrs. Capo, Fostaifttand Wallace, being all of the members of thuslif
Committee.

Gregory C. Smith, Chairman
Thomas P. Capo

Jonathan F. Foster

Henry D.G. Wallace
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FEES OF INDEPENDENT ACCOUNTANTS

In connection with the audit of the 2010 finana&ltements, we entered into an engagement agreeritient
Ernst & Young LLP which sets forth the terms by @thErnst & Young LLP will perform audit services fihe
Company. That agreement is subject to alternaisfgute resolution procedures.

In addition to retaining Ernst & Young LLP to audiir consolidated financial statements for 2010retained
Ernst & Young LLP, as well as other accounting trto provide tax and other advisory services ibhR2We
understand the need for Ernst & Young LLP to mamtdjectivity and independence in its audit of énancial
statements. It is also the Audit Committee’s gbat the fees that the Company pays to Ernst & Ydultig for
permitted non-audit services in any year shouldexoted the audit and audit-related fees paidnstE Young
LLP in such year, a goal which the Company achienezd10 and 2009.

In order to assure that the provision of audit aod-audit services provided by Ernst & Young LLBr o
independent registered public accounting firm, dugsmpair its independence, the Audit Commiteesquired to
pre-approve the audit and permitted non-audit sesvio be performed by Ernst & Young LLP, othentte
minimis services that satisfy the requirementsgaeirig to de minimis exceptions for nandit services described
Section 10A of the Exchange Act. The Audit Comneittdso has adopted policies and procedures foampesving
all audit and permitted non-audit work performeddbmst & Young LLP. Any pre-approval is valid fo4 inonths
from the date of such pre-approval, unless the ¥Odmmittee specifically provides for a differemripd. Any pre-
approval must also set forth in detail the particglervice or category of services approved ageérnigrally subject
to a specific cost limit. All of the fees for auditudit-related, tax and other services performeBinst & Young
LLP were pre-approved by the Audit Committee inaadance with the pre-approval policies and procesiur
described in this paragraph.

The Audit Committee has adopted policies regardimgability to hire employees, former employees and
certain relatives of employees of the Company’spehdent accountants.

During 2010 and 2009, we retained Ernst & Young lthrovide services in the following categoriesl an

amounts:

2010 2009
Audit fees(1) $8,006,000  $9,160,00!
Audit-related fees(2 158,00( 162,00(
Tax fees(3 1,684,00! 1,710,00!

All other fees — —

(1) Audit fees in 2010 and 2009 include services reladethe annual audit of our consolidated finansiatements,
the audit of our internal controls over financiaporting, the reviews of our Quarterly Reports on
Form 10-Q, international statutory audits and o#fegwices that are normally provided by the indeljean
accountants in connection with our regulatory §inAudit fees in 2009 also include certain addaicaudit
services performed related to the bankruptcy fiagd subsequent emergence from bankru

(2) Audit-related fees in 2010 and 2009 include serviceseet® the audits of employee benefit ple
(3) Tax fees include services related to tax compliateceadvice and tax plannin

All of the audit, audit-related and tax servicesfgened by Ernst & Young LLP were pre-approved bg t
Audit Committee in accordance with the pre-apprgaicies and procedures described above.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

We have established a written policy that has lbeeadly disseminated within Lear regarding comnagrci
transactions with related parties. This policy stssiis in identifying, reviewing, monitoring and, rsecessary,
approving commercial transactions with relatedipartThe policy requires that any transaction evies of
transactions, with related parties in excess oD$BID, whether undertaken in or outside the orglicaurse of our
business, be presented to the Audit Committeefdpraval.

We have implemented various procedures to ensungl@nce with the related party transaction poliegr
example, Lear’s standard purchasing terms and tionslirequire vendors to advise us upon any sunbdore
becoming aware of certain directors, employeesamkbolders of the vendor being affiliated withieedtor or
officer (or immediate family member of either) ofdr or its subsidiaries. This requirement appfissich person is
involved in the vendor’s relationship with Learibsuch person receives any direct or indirect cengation or
benefit based on that relationship. Company pgiohibits our employees from simultaneously workiogany
customer or vendor of Lear. In addition, the polieghibits our directors, officers and employeesrfrparticipating
in, or seeking to influence, decisions regardirgghlection of a vendor or supplier if such per@rany member ¢
his or her family living in the same household) hag personal or financial interest or investmargtich vendor or
supplier, subject to certain limited exceptions] advises directors, officers and employees tortepty violation o
this policy to our legal department immediately nfi@coming aware thereof.

Each year, we circulate conflict of interest quastiaires to all our directors, members of senionagament,
purchasing personnel and certain other employeesedon the results of these questionnaires, gfaé department
reports all known transactions or relationshipswitlated persons to, among others, our Chief Aatbog Officer.
Payments to vendors identified as related partyloeenin North America are processed through a abréd
payables system. At least twice per year, a listhafvn related parties is circulated to directesecutive officers
and certain other employees for updating.

At least twice per year, the Chief Accounting Céficeports to the Vice President of Internal Auditrelated
party relationships, including those with customesswell as the amount of business performed legtwear and
each related party during the preceding six monthar-to-date and for the preceding fiscal yealeAst annually,
the Vice President of Internal Audit prepares aditgulan for reviewing significant transactions lwielated parties
and reports such audit plan and the results tétitit Committee. The Audit Committee also receigesummary ¢
all significant transactions with related parti¢$east annually.

In connection with any required Audit Committee agyal, a member of our senior management must sepi
to the Audit Committee that the related party atisshas been held to the same standards as atedfithird partie:
Audit Committee members having (or having an imrasdfamily member that has) a direct or indirettriest in
the transaction, must recuse themselves from ceratidn of the transaction.

The Chief Accounting Officer, General Counsel andeVPresident of Internal Audit meet at least twee yea
to confirm the adequate monitoring and reportingetdted party transactions. The Chief Accountirfic@r then
reports on such monitoring and disclosure at laastially to the Audit Committee, which in turn resao the full
Board regarding its review and approval of relgiatty transactions.

During 2010, our related party transaction poliog aractices required the review by the Audit Cottesi of
the business transactions described in more dethilv under “— Certain Transactions.”

With respect to the employment of related partieshave adopted a written policy that has beendbyoa
disseminated within Lear regarding the employméimtnonediate family members of our directors andceize
officers. The policy does not prohibit such empl@ym but rather requires the identification, monitg and review
of such employment relationships by our Human Ressudepartment and the Compensation Committdeeof t
Board. The policy provides that all employment diwis should be made in accordance with Lear’ sistah
policies and procedures and that directors andexffimust not seek to improperly influence any espent
decisions regarding their immediate family members.
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Pursuant to this policy, we have adopted proceduhaésh assist us in identifying and reviewing such
employment relationships. Our directors and exgeutificers are required to notify the senior HunResources
executive upon becoming aware that an immediatdyfanember is seeking employment with Lear or ahito
subsidiaries. In addition, each year, our direcéord executive officers provide the Company with tlames of the
immediate family members who are employed by the@any. All employment decisions regarding theseilfam
members, including but not limited to changes impensation and job title, are reviewed prior todhton and
compiled in a report to assure related partiehale to the same employment standards as nonaédfiliemployees
or parties. Senior management reports annuallyedbard with respect to related persons employddehr.

During 2010, these procedures resulted in the webiethe Compensation Committee of the employment
relationships set forth below under “— Certain Bations.”

In addition, our Code of Business Conduct and Btpiohibits activities that conflict with, or hatree
appearance of conflicting with, the best intere$the Company and its stockholders. Such confi€isterest may
arise when an employee, or a member of the empbfaily, receives improper personal benefits assalt of
such individual's position in the Company. Alsop#rer written policy prohibits any employee fronvimg any
involvement in employment and compensation decssiegarding any of his or her family members that a
employed by the Company.

Certain Transactions

Terrence Kittleson, a brother-in-law of Lear’s GHxecutive Officer and President, Robert E. Ressis
employed by CB Richard Ellis as an Executive Vicesilent. CB Richard Ellis provides Lear with restate
brokerage services, as well as property and projactagement services. In 2010, Lear paid an aggrega
approximately $2,194,000 to CB Richard Ellis foedk services. Lear has engaged CB Richard Elireiordinary
course of its business and in accordance withaitenal procedures for engaging service provideth@ede types of
services.

Scott Ratsos, a Vice President of Program Manageimérar’s Electrical Power Management Systems
segment, was a son-in-law of Robert E. Rossitear’seChief Executive Officer and President. In 20l€ar paid
Mr. Ratsos approximately $523,000, which includdmbaus payment and other standard benefit arrangsniehe
compensation paid to Mr. Ratsos was approved iardeoce with Lear’s standard compensation pracfaes
similarly situated employees.

Brian T. Rossiter, a Platform Director in Lear’soB&l Seating Operations, is the son of Robert EsRer,
Lear’s Chief Executive Officer and President. I1@QLear paid Brian T. Rossiter approximately $088, which
included a bonus payment and other standard bemwedihgements. The compensation paid to Mr. Briessier
was approved in accordance with Lear’s standardpemsation practices for similarly situated empleyee

Richard T. Snyder, a Financial Manager for Leag, sother-in-law of Robert E. Rossiter, Lear's&thi
Executive Officer and President. In 2010, Lear gaichard T. Snyder approximately $130,000, whidiuded a
bonus payment and other standard benefit arrangenEre compensation paid to Mr. Snyder was apprave
accordance with Lear’s standard compensation jpexctor similarly situated employees.

Curtis J. Clawson, a member of our Board, serveshasrman, President and Chief Executive Officerafes
Lemmerz. In 2010, Hayes Lemmerz paid Lear approtaip&3,675,000 for various goods provided by Léaar
made such sales to Hayes Lemmerz in the ordinamsemf its business, on arms-length terms anddordance
with its normal procedures for these types of goods
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RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTER ED
PUBLIC ACCOUNTING FIRM

(PROPOSAL NO. 2)

Our Audit Committee has appointed Ernst & Young LddPour independent registered public accountimng fi
for the year ending December 31, 2011. A propodibe presented at the meeting to ratify this appoent.
Ratification of the appointment of our independegfistered public accounting firm requires theraftitive vote of
the majority of shares present in person or repitesiby proxy at the meeting and entitled to viftthe
stockholders fail to ratify such selection, anotimelependent registered public accounting firm wélconsidered t
our Audit Committee, but the Audit Committee mayatheless choose to engage Ernst & Young LLP. Hvbe
appointment of Ernst & Young LLP is ratified, theidit Committee in its discretion may select a défe
independent registered public accounting firm gttane during the year if it determines that suathange would
be in the best interests of Lear and its stockheld&'e have been advised that a representativenst & Young

LLP will be present at the meeting and will be #alale to respond to appropriate questions andidh person
chooses to do so, make a statement.

THE BOARD RECOMMENDS A VOTE “FOR” RATIFICATION OF
THE APPOINTMENT OF ERNST & YOUNG LLP AS OUR INDEPEN DENT REGISTERED PUBLIC
ACCOUNTING FIRM FOR 2011.

PROXIES SOLICITED BY THE BOARD WILL BE VOTED FOR TH E PROPOSAL UNLESS
STOCKHOLDERS SPECIFY A CONTRARY VOTE.
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ADVISORY VOTE TO APPROVE EXECUTIVE COMPENSATION SET FORTH IN THIS PROXY
STATEMENT

(PROPOSAL NO. 3)

Pursuant to Section 14A of the Exchange Act, wesasking stockholder approval of the Company’s etree
compensation program and practices as disclostiksifProxy Statement. While this vote is advisanygd not
binding on the Board, it will provide informatioa the Board and Compensation Committee regardwvesior
sentiment about our executive compensation progeardgractices, which the Compensation Committdle wi
carefully review when evaluating our executive cemgation program.

Stockholders are being asked to vote on the foiigveidvisory resolution:

“RESOLVED, that the Company’s stockholders appravean advisory basis, the compensation of the
Company’s executive officers, as disclosed in &12Proxy Statement pursuant to the compensatsmiodiure
rules of the Securities and Exchange Commissiah,ding the Compensation Discussion and Analykis 2010
Summary Compensation Table and the other relat#dstand disclosures.”

The Company is committed to maintaining executivmpensation programs and practices that are aligjité
the Company’s business strategy. As a result, tagainy has a strong pay-for-performance philosdpatygreatly
impacts its decisions regarding executive compé@msaDur executive compensation programs seekiga al
management’s interests with our stockholders’ ggty to support lonterm value creation and pay for performail
This philosophy and the compensation structureeasential to the Company'’s ability to attract, ireend motivate
individuals who can achieve superior financial tesim the best interests of the Company and dskdtolders. To
that end, our program links pay to performance dédwdring a significant majority of the total cormzation
opportunity of our Named Executive Officers in adne or performance-based compensation programsigaand
long-term incentive plans). Performance measured ursthe Company’s annual and long-term incerpiaas
support the Company’s annual operating plan angdoterm strategy and are tied to key Company mmeasi
short and long-term performance. Our program digosithe Named Executive Officers’ financial irgst with
those of our stockholders by delivering a subsshptrtion of their total compensation in the foofrequity awards
and other long-term incentive vehicles.

We urge our stockholders to read “Compensationu3ision and Analysis” above, which describes initleta
how our executive compensation program and practiperate and are designed to achieve our compansat
objectives, as well as the accompanying compenstaldes which provide detailed information on the
compensation of our Named Executive Officers.

The affirmative vote of a majority of the sharecommon stock present in person or representeddxy @mnd
entitled to be voted on the proposal at the Medsngquired for approval of this advisory resajuti

THE BOARD RECOMMENDS A VOTE “FOR” THE APPROVAL OF E XECUTIVE
COMPENSATION SET FORTH IN THIS PROXY STATEMENT.

PROXIES SOLICITED BY THE BOARD WILL BE VOTED FOR TH E APPROVAL OF EXECUTIVE
COMPENSATION SET FORTH IN THIS PROXY STATEMENT UNLE SS STOCKHOLDERS
SPECIFY A CONTRARY VOTE.
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ADVISORY VOTE TO APPROVE THE FREQUENCY OF THE ADVIS ORY VOTE ON EXECUTIVE
COMPENSATION

(PROPOSAL NO. 4)

Pursuant to Section 14A of the Exchange Act, weagking stockholders to vote on whether future salyi
votes on executive compensation of the natureateftein Proposal 3 above should occur every yearyewo
years or every three yea

This advisory vote on the frequency of future adssvotes on executive compensation is non-bindimghe
Board. Stockholders will be able to specify onéoafr choices for this proposal on the proxy camk gear, two
years, three years or abstain. The frequency aliemthat receives the most votes will be the oboif
stockholders. Stockholders are not voting to appraavdisapprove the Board’s recommendation. Whike\ote is
advisory, and not binding on the Board, the Comatos Committee will carefully review the votingstéts.
Notwithstanding the Boa’'s recommendation and the outcome of the stockihaldi, the Board may in the future
decide to conduct advisory votes on a more orflesgient basis and may vary its practice basedoctofs such as
discussions with stockholders and the adoptionatenml changes to compensation programs.

After careful consideration, the Board has deteediithat holding an advisory vote on executive camspgon
every year is the most appropriate policy for ttoenPany at this time, and recommends that stocki®hdze for
future advisory votes on executive compensatiarctaur every year. While the Company’s executive pensation
programs are designed to promote a long-term caiamelsetween pay and performance, the Board rezegrthat
executive compensation decisions and disclosueemade annually. Given that the “say-on-pay” adyisote
provisions are new, holding an annual advisory wotexecutive compensation provides the Comparty mvire
direct and immediate feedback on our compensatiograms. We believe that an annual advisory votexatutive
compensation is consistent with our practice oksgginput and engaging in dialogue with our staulkllers on
corporate governance matters and our executive ensgtion philosophy, policies and practices.

THE BOARD RECOMMENDS A VOTE FOR THE “ONE YEAR” FREQ UENCY OPTION FOR THE
ADVISORY VOTE ON EXECUTIVE COMPENSATION.

PROXIES SOLICITED BY THE BOARD WILL BE VOTED FOR TH E ONE YEAR FREQUENCY
OPTION FOR THE ADVISORY VOTE ON EXECUTIVE COMPENSAT ION UNLESS
STOCKHOLDERS SPECIFY A CONTRARY VOTE.
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STOCKHOLDER PROPOSALS FOR 2012 ANNUAL MEETING OF STOCKHOLDERS

Stockholders who intend to present proposals aCtmpany’s annual meeting of stockholders in 2012
pursuant to Rule 14a-8 under the Exchange Act sarsd notice of their proposal to us so that weivedéeno later
than December 1, 2011. Stockholders who intenddsgmt proposals at the annual meeting of stockh®id 2012
other than pursuant to Rule 14a-8 must comply thighnotice provisions in our Bylaws. The noticeyismns in
our Bylaws require that, for a proposal to be priyperought before the annual meeting of stockhdde 2012,
proper notice of the proposal be received by udesstthan 90 days or more than 120 days pridraditst
anniversary of the mailing date of this proxy steéat. Stockholder proposals should be addresskeeaio
Corporation, 21557 Telegraph Road, Southfield, i¢iah 48033, Attention: Terrence B. Larkin, Seniacé/
President, General Counsel and Corporate Secretary.

OTHER MATTERS

We know of no other matters to be submitted tostbekholders at the 2011 Annual Meeting. If anyeoth
matters properly come before the meeting, persanged in the proxy intend to vote the shares thpsesent in
accordance with their own judgments.

Upon written request by any stockholder entitled tovote at the 2011 Annual Meeting, we will promptly
furnish, without charge, a copy of the Annual Reparon Form 10-K for the fiscal year ended December13
2010 which we filed with the SEC, including finanal statements and schedules. If the person requesgi the
report was not a stockholder of record on March 252011, the request must contain a good faith
representation that he or she was a beneficial ownef our common stock at the close of business ohat date.
Requests should be addressed to Lear Corporation18357 Telegraph Road, Southfield, Michigan 48033,
Attention: Terrence B. Larkin, Senior Vice Presidert, General Counsel and Corporate Secretary.

By Order of the Board of Directors,

iy

Terrence B. Larkin
Senior Vice President, General Counsel
and Corporate Secretary
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Annex A

Director Independence Guidelines

The NYSE Listing Requirements require that the Baamsist of a majority of independent directord trat
all members of the Audit Committee, the Compensaiommittee and the Nominating Committee be inddpsh
To be considered independent under the NYSE LifRieguirements, the Board must determine that atdireloes
not have any material relationship with the Compgaither directly or as a partner, shareholderfficer of an
organization that has a relationship with the ComypaThe Board has established these guidelinasdist it in
determining whether a director has a material isiahip with the Company. Under these guidelinasheof the
following relationships (unless required to be fised pursuant to Item 404 of Regulation S-K prayatéd under
the Securities Act of 1933, as amended) shall leengel immaterial so that a director who satisfiessiiecific
independence criteria in the NYSE Listing Requirataavill not be considered to have a material reteship with
the Company solely as a result of any such relakigm

(1) the director, or his or her immediate familymieer,is affiliated with an entity with which the Company
does business, unless the amount of purchasetesrasajoods and services from or to the Compangini of the
three fiscal years preceding the determinationfandhich financial statements are available, haeded 1% of
the consolidated gross revenues of such entity;

(2) the director, or his or her immediate familymieer, serves as a trustee, director, officer orleyeg of a
foundation, university, non-profit organizationtax-exempt entity to which the Company has maderetion,
unless the Company’s aggregate annual donatioihe torganization, in any of the three fiscal ygaesceding the
determination and for which financial statementsarailable, have exceeded the greater of $25@00% of that
organization’s consolidated gross revenues;

(3) the director, or his or her immediate familymieer, is a director, officer or employee of an tgniiith
which the Company or any officer of the Company &a&snking or investment relationship, unlesstfg)amount
involved, in any of the three fiscal years precgdime determination, exceeds the lesser of $1anithr 1% of such
entity’s total deposits or investments or (y) sbemking or investment relationship is on terms emtitions that
are not substantially similar to those availablaricunaffiliated third party; or

(4) the director or his or her immediate family mmis an officer of a company that is indebteth®
Company, or to which the Company is indebted, &edatal amount of either company’s indebtednesdmther
does not exceed 2% of the other company’s totadaadated assets as of the end of the fiscal yeardadiately
preceding the date of determination and for whinhrfcial statements are available.

In addition, as required by our Audit Committee &g Audit Committee members must also satisfy the
independence requirements of Section |0A of theiftes Exchange Act of 1934.

The types of relationships described above arénterided to be comprehensive, and no inferenceldieu
drawn that a director having a relationship oftifpe described in items (1) through (4) above thidg to satisfy
any of the criteria in items (1) through (4) abdv@&ot independent. If a director has a relatiomshat fails to satisi
any of the criteria set forth in items (1) through above, the Board may still determine that stickctor is
independent so long as the NYSE Listing Requiremdatnot preclude a finding of independence asuatref suct
relationship. The Company shall disclose such detetions in accordance with applicable law andls&xchange
listing requirements. The Company intends for tivedoing guidelines to comply with both the NY Sktirig
Requirements in effect as of the date of adoptfdhese guidelines and as such NYSE Listing Requergs are
proposed to be amended (as such proposed amendreeatfiled by the NYSE with the SEC on Novembey 23
2005.)

1 As used herein, an “immediate family member” ings a persos’spouse, parents, children, siblings, mother:
fathers-in-law, sons and daughters-in-law, brotheus sisters-in-law, and anyone (other than anyedbimn
employee) who shares such person’s hgmayided, however , that “immediate family member” shall exclude
stepchildren that do not share a stepparent’s hontbg in-laws of such stepchildren. Upon deatbapacity, legal
separation or divorce, a person shall cease to lmmediate family member.
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ATTN: INVESTOR RELATIONS
21557 TELEGRAPHROAD
SOUTHFIELD, MI 48033
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Address
Address
Address

Investor
Investor
Investor
Investor Address
Investor Address
John Sample
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1234 ANYWHERE STREET
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WOTE BY INTERNET - werw proxyeode.com

Liem the Inlernet fa ransmit your woling instructions and far slsctronic delvery of
informafton up until 1953 P&, Eastern Daybght Tme on May 11, 2011, Have your
prowy card in hand whan you Accass the wab sita and folicrs tha insinictons i
obiain your recands and o create an alacinanic wating instructian fam

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would bke %0 reduce fhe costs incurmed by our company inmailng procy
matenals, you can consant o receiving all fubune praxy stalemants, prody cards
ard anrual repers alactranically via a-msil or the Inhermed. Ta sign up for
algcironic delivery, phaass follow the instructions sDove 1o vwole wsing the nismat
ard, when procnpbed, indicate Shat you agree 8o receaive or acoess proxy malerials
electranicalty in future years,

VOTE BY PHOME - 1-800-690-6303

Lk any toaich-ona bekphions bo iransmi wour woting inshructions g unal 11:55
P.M\. Easbern Daykghl Teme on May 11, 2011, Have wour proey card in hand when
il ard then fedlkaw the instruclians.

WOTE BY MAIL

Mark, 5ign and date your proey card and ratum i in the postage-paid envalape wae
harve pravidad of raturn it i Vole Processing. oo Braadridge. 51 Marcedas Way,
Edgawaad, MY 11717,

ooDe000000  Z0

NAME
THE COMPANY NAME INC. - COMMON SHARES 123,456,789,012.12345
THE COMPANY NAME INC. - CLASS A 123,456,789,012.12345
THE COMPANY MAME INC. - CLASS B 123,456,789,012.12345
THE COMPANY NAME INC. - CLASS C 123,456,789,012.12345
THE COMPANY MNAME INC. - CLASS D 123,456,789,012.12345
THE COMPANY NAME INC. - CLASS E 123,456,769,012.12345
THE COMPANY MAME INC. - CLASS F 123,456,789,012.12345
THE COMPANY NAME INC. - 401 K 123,456,789,012.12345
FAGE 1 OF 2
e e e KEEP THIS PORTION FOR YOUR RECORDS
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED,  DETACH AMDRETURN THIS PORTION ONLY
Tha Board of Directors recomssnds you wote FOR _I
tha following:
1. Election of Directors For  Against Abstain
ia Thowas P, Capo o u] o
1b Curtis J. Clawson D D D mp:::'ﬁ ;rf.lil';r;‘-:tur: recommends you vote FOR For  Against B
1o donatien £ foster 0 0 0 = fypestinsmeimenettnetion 0 0 O
firm for 2011.
1d Conrad L. Mallett, Jr. D D D
1a Robert E. Rossitaer ] O O 3 Advisory approval of emecutive compensation. O O ]
1f Danald L. Runkle 0 n] [0  The Board of Directors recomsands you
vote 1 YEAR on the following proposal: Tyear Iyears 3years Abstan
19 Gregory ©. Swith ] o 0 4 Advisary approval of the Trequency of O O O O
future advisory votes on executive
i Henry 0.6, Wallace D D I:I compensat ion.
WOTE: Such other business as may properly come
befare the meeting or any adjourrment thersaf.
For sddrese change/comsents, mark here. O
(see reverse for instructions) s o
Please indicate if you plan to attend this nesting ] ]

Pleass sign exdctly 8& your name(s) appear(s) hersan. Mhen signing as attorney, executor. adeinistrater. or other fidusiary,
please give full title as such. Joint ceners showld pach sign personally. A1l holders must sign. If a corporation ar
partnarship, please sign in full corporate or partnership nama, by authorized officer.

Signatuwre [PLEASE SIGN WITHIN BOX] Dt

JOB #

SHARES
CUSIP #
SEQUENCE #

Signature (Joint Owners)






Table of Contents

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Motice & Lear Corparation Proxy Statement,
Lear Corporation Annual Report is/are available at www prosoyvoie.com .

LEAR CORPORATION
This proxy is solicited on behalf of the Board of Directors of Lear
Corporation for the Annual Meeting of Stockholders on
May 12, 2011, at 10:00 a.m. (Eastern Daylight Time).

This proxy is solicited on behalf of the Board of Directors of Lear Corporation for the Annual Mesting of
Stockholders on May 12, 2011 or any adjournment or postponement thereof (the "Meeting”).

The undersigned appoints Matthew J. Simoncini and Terrence B. Larkin, and each of them, with full power of
substitution in each of them, the proxies of the undersigned, and authonzes them to vote for and on behalf of the
undersigned all shares of Lear Corporation comman stock which the undersigned may be entitled to vote on all
matters properly coming before the Meeting, as set forth in the related Nofice of Annual Meeting and Proxy
Statement, both of which have been received by the undersigned.

This proxy, when properly executed, will be voted in the manner directed herein by the undersigned
stockholder. If no direction is given, this proxy will be voted FOR all nominees for director, FOR
proposals 2 and 3, and for the 1-year frequency option in proposal 4.

@
i Address change/comments :
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= (If you noted any Address Changes and/or Comments showe, plaase mark corresponding box on the reverse side._)
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Continued and to be signed on reverse side







