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UNITED STATES
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(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

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

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

Fee paid previously with preliminary materials.

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

(1)  Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:
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PRELIMINARY PROXY MATERIALS-SUBJECT TO COMPLETION

21557 Telegraph Road
Southfield, Michigan 48033

,2013

Dear Stockholder:

On behalf of the Board of Directors of Lear Corporation, you are cordially invited to attend the 2013 Annual Meeting of Stockholders (the
Annual Meeting ) to be held on , 2013, at a.m. (Eastern Time) at Lear Corporation s Corporate Headquarters, 21557 Telegraph
Road, Southfield, Michigan 48033.

We have included in this letter a proxy statement that provides you with detailed information about the Annual Meeting. We encourage you to
read the entire proxy statement carefully. You may also obtain more information about Lear Corporation from documents we have filed with the
Securities and Exchange Commission.

You are being asked at the Annual Meeting to elect directors named in this proxy statement; to ratify the appointment of Ernst & Young LLP as
our independent registered public accounting firm; to provide an advisory vote to approve our executive compensation; to vote against a
stockholder proposal that Marcato Capital Management LLC and Oskie Capital Management LLC and certain of their affiliates (the

Marcato-Oskie Group ) have indicated that they intend to propose at the Annual Meeting, if such proposal is properly presented at the Annual
Meeting; and to transact any other business properly brought before the meeting.

Whether or not you plan to attend the Annual Meeting, your vote is important, and we encourage you to vote promptly. You may vote your
shares over the telephone, via the Internet or by completing, dating, signing and returning your proxy card, as described in the enclosed proxy
statement and proxy card. We strongly urge you read the accompanying proxy statement carefully and vote FOR the nominees proposed
by the Board of Directors and in accordance with the Board of Directors recommendations on other proposals by using the enclosed
BLUE proxy card.

As you may know, the Marcato-Oskie Group has stated its intention to propose three director nominees for election at the Annual Meeting. You
may receive solicitation materials from the Marcato-Oskie Group seeking your proxy to vote for the Marcato-Oskie Group s nominees. Our
Nominating and Corporate Governance Committee and Board of Directors have carefully reviewed the Marcato-Oskie Group s nominees. THE
BOARD OF DIRECTORS OF LEAR CORPORATION UNANIMOUSLY RECOMMENDS A VOTE FOR THE ELECTION OF
EACH OF LEAR S NOMINEES NAMED IN THIS PROXY STATEMENT AND ON THE ENCLOSED BLUE PROXY CARD AND
IN ACCORDANCE WITH THE BOARD OF DIRECTORS OTHER RECOMMENDATIONS AND URGES YOU NOT TO SIGN,
RETURN OR VOTE ANY PROXY CARD SENT TO YOU BY THE MARCATO-OSKIE GROUP. If you have already voted using the
proxy card sent to you by the Marcato-Oskie Group, you can subsequently revoke it by signing and dating the enclosed BLUE proxy card and
returning it in the postage-paid envelope provided or by voting over the telephone or via the Internet by following the instructions provided on
the enclosed BLUE proxy card. Only your last-dated proxy will count, and any proxy may be revoked any time prior to its exercise at the
Annual Meeting as described in the accompanying proxy statement.
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Thank you in advance for your continued support. If you have any questions, please contact MacKenzie Partners, Inc., our proxy solicitor
assisting us in connection with the Annual Meeting, by calling toll free (800) 322-2885 or (212) 929-5500 (call collect).

Sincerely,
Henry D.G. Wallace Matthew J. Simoncini
Non-Executive Chairman President, Chief Executive
Officer and Director
YOUR VOTE IS IMPORTANT

Please complete, date and sign your BLUE proxy card and return it promptly in the enclosed postage-paid envelope or vote over the
telephone or via the Internet by following the instructions on the enclosed BLUE proxy card, whether or not you plan to attend the

Annual Meeting. If you own shares in a brokerage account, your broker cannot vote your shares on any of the proposals, except for the proposal
to ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm, unless you provide voting instructions to

your broker. Therefore, it is very important that you exercise your right as a stockholder and vote on all proposals.
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PRELIMINARY PROXY MATERIALS-SUBJECT TO COMPLETION
LEAR CORPORATION
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
, 2013

a.m. (Eastern Time)

To the Stockholders of Lear Corporation:

The 2013 Annual Meeting of Stockholders will be held on , 2013, at a.m. (Eastern Time) at Lear Corporation s corporate
headquarters, 21557 Telegraph Road, Southfield, Michigan 48033. The purpose of the meeting is to:

1. elect eight directors, with Lear s nominees being those named in the enclosed proxy statement;
2. ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for 2013;
3. provide an advisory vote to approve our executive compensation;

4. consider and act upon a stockholder proposal that Marcato Capital Management LLC and Oskie Capital Management LLC and certain of their
affiliates (the Marcato-Oskie Group ) have indicated that they intend to propose at the Annual Meeting that would repeal any provision of the
Company s Bylaws that may be adopted by the Board of Directors without the approval of the Company s stockholders subsequent to
November 9, 2009 and prior to the 2013 Annual Meeting, if such proposal is properly presented at the Annual Meeting; and

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

Voting is limited to stockholders of record at the close of business on March 21, 2013. A list of stockholders entitled to vote at the meeting, and
any postponements or adjournments of the meeting, will be available for examination between the hours of 9:00 a.m. and 5:00 p.m. (Eastern
Time) at our headquarters at 21557 Telegraph Road, Southfield, Michigan 48033 during the ten days prior to the Annual Meeting and also at the
Annual Meeting.

Please note that the Marcato-Oskie Group has stated its intention to propose three director nominees for election at the Annual Meeting. You
may receive solicitation materials from the Marcato-Oskie Group seeking your proxy to vote for the Marcato-Oskie Group s nominees. Our
Nominating and Corporate Governance Committee and Board of Directors have carefully reviewed the Marcato-Oskie Group s nominees. THE
BOARD OF DIRECTORS OF LEAR CORPORATION UNANIMOUSLY RECOMMENDS A VOTE FOR THE ELECTION OF
EACH OF LEAR S NOMINEES NAMED IN THIS PROXY STATEMENT AND ON THE ENCLOSED BLUE PROXY CARD AND
IN ACCORDANCE WITH THE BOARD OF DIRECTORS OTHER RECOMMENDATIONS AND URGES YOU NOT TO SIGN,
RETURN OR VOTE ANY PROXY CARD SENT TO YOU BY THE MARCATO-OSKIE GROUP. If you have already voted using the
proxy card sent to you by the Marcato-Oskie Group, you can subsequently revoke it by signing and dating the enclosed BLUE proxy card and
returning it in the postage-paid envelope provided or by voting via the Internet or by telephone by following the instructions provided on the
enclosed BLUE proxy card. Only your last-dated proxy will count, and any proxy may be revoked any time prior to its exercise at the Annual
Meeting as described in the accompanying proxy statement.

YOUR VOTE IS IMPORTANT. WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING, PLEASE VOTE YOUR
SHARES BY COMPLETING, DATING, SIGNING AND RETURNING THE BLUE PROXY CARD, OVER THE TELEPHONE OR
VIA THE INTERNET, AS DESCRIBED IN THE ENCLOSED PROXY STATEMENT AND BLUE PROXY CARD. YOUR PROMPT
COOPERATION IS GREATLY APPRECIATED.
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By Order of the Board of Directors,

Terrence B. Larkin

Executive Vice President, Business Development,

General Counsel and Corporate Secretary
,2013
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YOUR VOTE IS IMPORTANT

If you have questions about how to vote your shares or need additional assistance, please contact MacKenzie Partners, Inc., who is assisting us
in the solicitation of proxies for the 2013 Annual Meeting:

105 Madison Avenue
New York, New York 10016
proxy @mackenziepartners.com
TOLL-FREE (800) 322-2885
or
(212) 929-5500 (call collect)

We urge you NOT to sign the proxy card sent to you by the Marcato-Oskie Group, which has notified us that it intends to propose three director
nominees for election at the Annual Meeting. If you have already signed the Marcato-Oskie Group s proxy card, you have every legal right to
change your vote by using the enclosed BLUE proxy card at any time before it is voted at the Annual Meeting, and we urge you to do so

TODAY over the telephone, via the Internet or by completing, dating, signing and returning the BLUE proxy card in the postage-paid envelope.
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LEAR CORPORATION
21557 Telegraph Road

Southfield, Michigan 48033

SUMMARY OF THE ANNUAL MEETING

This proxy statement contains information related to our 2013 Annual Meeting of Stockholders (the Annual Meeting ) of Lear Corporation
(referred to herein as the Company, Lear, we, us or our as the context requires) to be held at the Company s corporate headquarters, 21557
Telegraph Road, Southfield, Michigan 48033, on ,2013,at  a.m. (Eastern Time).

Why did you send me this proxy statement?

We sent you this proxy statement and the enclosed BLUE proxy card because the Board of Directors (the Board ) of Lear Corporation is
soliciting your proxy to vote at the Annual Meeting to be held on ,2013,at  a.m. (Eastern Time) and at any postponements or
adjournments of the Annual Meeting. This proxy statement summarizes information that is intended to assist you in making an informed vote on
the proposals described in this proxy statement.

Has the Company been notified that a stockholder intends to propose alternative director nominees at the Annual Meeting?

Yes. Marcato Capital Management LLC and Oskie Capital Management LLC and certain of their affiliates (the Marcato-Oskie Group ) have
notified the Company of their intention to propose three alternative director nominees for election at the Annual Meeting. The Marcato-Oskie
Group nominees have NOT been endorsed by our Board. The Board unanimously recommends a vote FOR the election of each of Lear s
nominees named in this proxy statement and on the enclosed BLUE proxy card.

Who can vote at the Annual Meeting?

Only stockholders of record as of the record date are entitled to vote at the Annual Meeting. The record date to determine stockholders entitled
to notice of and to vote at the Annual Meeting is the close of business on March 21, 2013. On the record date, there were shares of
our common stock, par value $0.01 per share, outstanding (excluding shares reserved for the satisfaction of certain claims in
connection with our emergence from chapter 11 bankruptcy proceedings, which are not entitled to vote at the Annual Meeting). Our common
stock is the only class of voting securities outstanding.

How many shares must be present to conduct the Annual Meeting?

We must have a quorum present in person or by proxy to conduct the Annual Meeting. A quorum is established when a majority of shares
entitled to vote is present in person or represented by proxy at the Annual Meeting. Abstentions and broker non-votes (as described below) are
counted for purposes of determining whether a quorum is present.

What matters are to be voted on at the Annual Meeting?

The agenda for the Annual Meeting is to:

1. elect eight directors, with Lear s nominees being those named in this proxy statement;

2. ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for
2013,

3. provide an advisory vote to approve our executive compensation;
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4. consider and act upon a stockholder proposal that the Marcato-Oskie Group has indicated that it intends to propose at the Annual
Meeting that would repeal any provision of the Company s Bylaws that was adopted by the Board of Directors without the approval of
the Company s stockholders subsequent to November 9, 2009 and prior to the 2013 Annual Meeting, if such proposal is properly
presented at the Annual Meeting (the Marcato-Oskie Bylaw Repeal Proposal ); and

5. conduct any other business properly brought before the Annual Meeting or any adjournments or postponements thereof.
As of the date of this proxy statement, we do not know of any other matters to be presented at the Annual Meeting. If any other matters properly
come before the Annual Meeting, however, the persons named in the enclosed BLUE proxy card will be authorized to vote or otherwise act in
accordance with their judgment.

How does the Board recommend that I vote?

The Board recommends that you vote:

1. FOR the election of each of Lear s director nominees named in this proxy statement and the BLUE proxy card;

2. FOR the ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for 2013;
3. FOR the approval, on an advisory basis, of our executive compensation; and

4. AGAINST the Marcato-Oskie Group Bylaw Repeal Proposal, if such proposal is properly presented at the Annual Meeting.
How do I vote at the Annual Meeting?

You may vote in person at the Annual Meeting or by proxy. There are three ways to vote by proxy:

By Mail You can vote by completing, dating, signing and returning the BLUE proxy card in the enclosed postage-paid envelope;

By Telephone You can vote by telephone by following the instructions on the BLUE proxy card; and

By Internet  You can vote over the Internet by following the instructions on the BLUE proxy card.
Telephone and Internet voting facilities for stockholders of record will be available 24 hours a day. You may vote over the telephone or via the
Internet until 11:59 p.m. on , 2013. Even if you plan to attend the Annual Meeting in person, we recommend that you also submit
your proxy or voting instructions as described above so that your vote will be counted if you later decide not to attend the Annual Meeting in
person.

Your proxy will be voted in accordance with your instructions, so long as, in the case of a proxy card returned by mail, such card has been
signed and dated. If you execute and return your BLUE proxy card by mail but provide no specific instructions in the BLUE proxy card, your
shares will be voted FOR Lear s director nominees named on the BLUE proxy card, FOR the ratification of the appointment of our independent
registered public accounting firm, AGAINST the Marcato-Oskie Group Bylaw Repeal Proposal (if such proposal is properly presented at the
Annual Meeting) and FOR the advisory approval of executive compensation described in this proxy statement.
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As of the date of this proxy statement, we do not know of any other matters to be presented at the Annual Meeting except those described in this
proxy statement. If any other matters properly come before the Annual Meeting, however, the persons named in the enclosed proxy will be
authorized to vote or otherwise act in accordance with their judgment.

What should I do if I receive a proxy card from the Marcato-Oskie Group?

The Marcato-Oskie Group has stated its intention to propose three alternative director nominees for election at the Annual Meeting and to
propose the Marcato-Oskie Bylaw Repeal Proposal. If the Marcato-Oskie Group proceeds with its alternative nominations or the Marcato-Oskie
Bylaw Repeal Proposal, you may receive proxy solicitation materials from the Marcato-Oskie Group, including an opposition proxy statement
and WHITE proxy card. Our Board urges you to disregard these materials.

If you have already voted using the proxy card sent to you by the Marcato-Oskie Group, you can subsequently revoke it, as further described on

the next page under ~ May I change my vote? We strongly urge you to revoke any proxy card you may have returned to the Marcato-Oskie Group
and to vote FOR Lear s director nominees and as our Board recommends on the other matters described in this proxy statement. Only your latest
dated proxy will count at the Annual Meeting. If you vote to WITHHOLD your vote with respect to any Marcato-Oskie Group nominee using

the WHITE proxy card, your vote will not be counted as a vote FOR Lear s director nominees named in this proxy statement and will result in

the revocation of any previous vote you may have cast on the Company s BLUE proxy card. If you wish to vote pursuant to the Board s
recommendations, you should disregard any proxy card that you receive other than the BLUE proxy card. If you have any questions or need
assistance voting, please call MacKenzie Partners, Inc. at (212) 929-5500 (collect) or (800) 322-2885 (toll free).

What should I do if I receive more than one BLUE proxy card or other set of proxy materials from the Company?

If you hold your shares in multiple accounts or registrations, or in both registered and street name, you will receive a BLUE proxy card for each
account. Please sign, date and return all BLUE proxy cards you receive from the Company. If you choose to vote by phone or by Internet, please
vote once for each BLUE proxy card you receive. Only your latest dated proxy for each account will be voted. If the Marcato-Oskie Group
proceeds with its previously announced alternative director nominations and stockholder proposal, we will likely conduct multiple mailings prior
to the Annual Meeting date to ensure stockholders have our latest proxy information and materials to vote. We will send you a new BLUE proxy
card with each mailing, regardless of whether you have previously voted. The latest dated proxy you submit will be counted, and, if you wish to
vote as recommended by our Board then you should only submit BLUE proxy cards. In addition, you may receive proxy solicitation materials
from the Marcato-Oskie Group, including an opposition proxy statement and a proxy card. The Board recommends that you disregard any proxy
card you receive from the Marcato-Oskie Group and return the enclosed BLUE proxy card.

May I change my vote?

Yes. You may revoke your proxy at any time before it is voted at the Annual Meeting. To change your vote, if you are a stockholder of record,
simply sign, date and return the enclosed BLUE proxy card in the accompanying postage-paid envelope, vote over the telephone or via the
Internet in accordance with the instructions in the BLUE proxy card, or vote your shares by attending the Annual Meeting and voting in person
(your attendance at the Annual Meeting will not, by itself, revoke your proxy; you must vote in person at the Annual Meeting to revoke your
proxy). If you are a beneficial owner and your shares are held in street name, you may change your vote by submitting new voting instructions to
your bank, broker, trustee or nominee, or if you have obtained a legal proxy from such entity giving you the right to vote your shares, you may
change your vote by attending the Annual Meeting and voting in person.
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You may receive solicitation materials from the Marcato-Oskie Group seeking your proxy to vote for the Marcato-Oskie Group s nominees and
the Marcato-Oskie Bylaw Repeal Proposal. If you have already voted using the proxy card sent to you by the Marcato-Oskie Group, you can
subsequently revoke it. We strongly urge you to revoke any proxy card you may have returned to the Marcato-Oskie Group and to vote FOR
Lear s director nominees and as our Board recommends on the other matters described in this proxy statement by returning the BLUE proxy card
or using the BLUE proxy card to vote over the telephone or via the Internet. Only your latest dated proxy will count at the Annual Meeting.

What vote is required to elect directors?

As a result of the Marcato-Oskie Group s announced intention to propose alternative director nominees and assuming such nominees are in fact
proposed for election at the Annual Meeting, the election of directors will be considered a contested election. A contested election results when
there are more nominees than available positions. Under the Company s Bylaws and Corporate Governance Guidelines, directors will be elected
on a plurality basis in a contested election. This means that the eight director nominees who receive the highest number of FOR votes will be
elected as directors of the Company. A properly executed proxy card marked WITHHOLD with respect to the election of a director nominee
will be counted for purposes of determining if there is a quorum at the Annual Meeting, but will not be considered to have been voted for or
against the director nominee. Withhold votes and broker non-votes will have no effect on the outcome of the election of directors in a contested
election except, in the case of withhold votes, to the extent they revoke earlier dated proxy cards.

If you vote to WITHHOLD your vote with respect to any Marcato-Oskie Group nominee using a proxy card sent to you by the
Marcato-Oskie Group, your vote will not be counted as a vote FOR Lear s director nominees named in this proxy statement, and it will
result in the revocation of any previous vote you may have cast on the BLUE proxy card. If you wish to vote for the Board s
recommendations, you should disregard any proxy card that you receive other than the BLUE proxy card.

In the event that the Marcato-Oskie Group withdraws its nominees, we will disclose such withdrawal to our stockholders, and the election would
become an uncontested election. As provided by our Bylaws and Corporate Governance Guidelines, in an uncontested election our directors are
elected by a vote of a majority of the votes cast. In the event that our directors are elected by a vote of a majority of the votes cast, you may vote
FOR or AGAINST or abstain from voting with respect to each director nominee. A majority of votes cast means that the number of shares voted
FOR a director nominee must exceed the number of votes cast AGAINST that nominee. In addition, our Corporate Governance Guidelines
contain a resignation policy which provides that in the event an incumbent director fails to receive a majority of the votes cast in an uncontested
election, such director shall promptly tender his or her resignation to the Board for consideration. Abstentions and broker non-votes will have no
effect on the outcome of the election of directors in the event of an uncontested election.

What vote is required to approve the other matters describe in this proxy statement?

For the ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm (Proposal No. 2) and
advisory approval of our executive compensation (Proposal No. 3), the affirmative vote of the holders of a majority of the shares represented in
person or by proxy and entitled to vote on the proposal will be required for approval. Abstentions will not be voted but will be counted for
purposes of determining whether there is a quorum. Accordingly, abstentions will have the effect of a negative vote on Proposals No. 2 and 3.
Broker non-votes will have no effect on Proposal No. 3.

For the Marcato-Oskie Bylaw Repeal Proposal (Proposal No. 4), the affirmative vote of the holders of a majority of the shares of common stock
outstanding and entitled to vote at the Annual Meeting will be required for approval. Abstentions and broker-non votes will have the same effect
as a vote against Proposal No. 4.

4.
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What is the difference between holding shares as a stockholder of record and as a beneficial owner?

If your shares are registered in your name on the Company s books and records or with our transfer agent, you are the stockholder of record of
those shares, and this proxy statement and accompanying materials have been provided directly to you by the Company. On the other hand, if

you purchased your shares through a brokerage or other financial intermediary, the brokerage or other financial intermediary will automatically

put your shares into street name which means that the brokerage or other financial intermediary will hold your shares in its name or another
nominee s name and not in your name, but will keep records showing you as the beneficial owner. If you hold shares beneficially in street name,
this proxy statement and accompanying materials have been forwarded to you by your broker, bank or other holder of record.

How do I vote if my bank or broker holds my shares in street name ?

If you hold your shares in street name through a bank, broker or other nominee, such bank, broker or nominee will vote those shares in
accordance with your instructions. To so instruct your bank, broker or nominee, you should refer to the information provided to you by such
entity. Without instructions from you, a bank, broker or nominee will be permitted to exercise its own voting discretion with respect to so-called
routine matters (Proposal No. 2 (ratification of auditors)) but will not be permitted to exercise voting discretion with respect to non-routine
matters (Proposals No. 1 (director elections), 3 (advisory vote on executive compensation) and 4 (Marcato-Oskie Group Bylaw Repeal
Proposal)). Thus, if you do not give your bank, broker or nominee specific instructions with respect to Proposal No. 2, your shares will be voted
in such entity s discretion. If you do not give your bank, broker or nominee specific instructions with respect to the remaining proposals, your
shares will not be voted on such proposals. This is called a broker non-vote. Shares represented by such broker non-votes will be counted in
determining whether there is a quorum and will have the effect described above on each of the non-routine proposals. We urge you to provide
your bank, broker or nominee with appropriate voting instructions so that all your shares may be voted at the Annual Meeting.

How many votes do I have?

Each share of common stock that you hold as of the record date entitles you to one vote, without cumulation, on each matter to be voted upon at
the Annual Meeting.

How will the votes be counted at the Annual Meeting?
The votes will be counted by an independent inspector of election appointed for the Annual Meeting.
How will the Company announce the voting results?

The Company will report the final results of the voting at the Annual Meeting in a filing with the United States Securities and Exchange
Commission (the SEC ) on a Current Report on Form 8-K.

Who pays for the Company s solicitation of proxies?

The Board is soliciting your proxy to vote your shares of common stock at our Annual Meeting. We will bear the cost of soliciting proxies on
behalf of the Company, including preparing, printing and mailing this proxy statement. Proxies may be solicited personally, by mail, email or by
telephone by certain of our directors, officers, employees or representatives. Our directors and employees will not be paid any additional
compensation for soliciting proxies. We will reimburse brokerage houses, banks, custodians, and other nominees and fiduciaries for
out-of-pocket expenses incurred in forwarding our proxy solicitation materials. We have engaged MacKenzie Partners, Inc. to assist in the
solicitation of proxies for the Annual Meeting for a fee of approximately $ plus reimbursement of reasonable out-of-pocket expenses. In
addition, we have agreed to indemnify MacKenzie Partners, Inc. for any loss arising out of or in connection with its engagement. MacKenzie
Partners, Inc. expects that approximately 50 of its employees will assist in the solicitation.

-5-
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Our aggregate expenses, including those of Mackenzie Partners, Inc., related to our solicitation of proxies in excess of those normally spent for
an annual meeting of stockholders as a result of the potential proxy contest, and excluding salaries and wages of our employees, are expected to
be approximately $ , of which approximately $ has been incurred to date. Annex A sets forth information relating to our director
nominees as well as certain of our directors, officers and employees who are considered participants in our solicitation under the rules of the
SEC by reason of their positions as directors of the Company or because they may be soliciting proxies on our behalf.

Please note that the Marcato-Oskie Group has stated its intention to propose three director nominees for election at the Annual Meeting and also
to propose a stockholder proposal that would repeal any provision of the Company s Bylaws, in effect at the time of the Annual Meeting, that
was adopted by the Board of Directors without the approval of the Company s stockholders subsequent to November 9, 2009 and prior to the
2013 Annual Meeting. You may receive solicitation materials from the Marcato-Oskie Group seeking your proxy to vote for the Marcato-Oskie
Group s nominees and the Marcato-Oskie Group Bylaw Repeal Proposal. The Company is not responsible for the accuracy of any information
provided by or relating to the Marcato-Oskie Group contained in any proxy solicitation materials filed or disseminated by, or on behalf of, the
Marcato-Oskie Group or any statements the Marcato-Oskie Group may otherwise make. The Marcato-Oskie Group chooses which of our
stockholders will receive its proxy solicitation materials.

What is householding and how does it work?

Under the rules adopted by the SEC, we may deliver a single set of proxy materials to one address shared by two or more of our stockholders.
This delivery method is referred to as householding and can result in significant cost savings. To take advantage of this opportunity, we have
delivered only one set of proxy materials to multiple stockholders who share an address, unless we received contrary instructions from the
impacted stockholders prior to the mailing date. We agree to deliver promptly, upon written or oral request, a separate copy of the proxy
materials, as requested, to any stockholder at the shared address to which a single copy of these documents was delivered. If you prefer to
receive separate copies of the proxy statement or annual report, contact Lear Corporation, Investor Relations by calling 1-800-413-5327 or in
writing at Lear Corporation, 21557 Telegraph Road, Southfield, Michigan 48033, Attention: Investor Relations.

In addition, if you currently are a stockholder who shares an address with another stockholder and would like to receive only one copy of future
notices and proxy materials for your household, you may notify your broker if your shares are held in a brokerage account or you may notify us
if you hold registered shares. Registered stockholders may notify us by contacting Lear Corporation, Investor Relations at the above telephone
number or address.

What do I need for admission to the Annual Meeting?

Attendance at the Annual Meeting or any adjournment or postponement thereof will be limited to record and beneficial stockholders as of the
record date (March 21, 2013), individuals holding a valid proxy from a record holder and other persons authorized by the Company. If you are a
stockholder of record, or a recordholder, your name will be verified against the list of stockholders of record prior to your admittance to the
Annual Meeting or any adjournment or postponement thereof. You should be prepared to present photo identification for admission. If you hold
your shares in a street name, you will need to provide proof of beneficial ownership on the record date, such as a brokerage account statement
showing that you owned stock as of the record date, a copy of a voting instruction form provided by your broker, bank or other nominee, or
other similar evidence of ownership as of the record date, as well as your photo identification, for admission. If you do not provide photo
identification or comply with the other procedures described above, you will not be admitted to the Annual Meeting or any adjournment or
postponement thereof. For security reasons, you and your bags may be subject to search prior to your admittance to the Annual Meeting.

Whom do I contact with questions regarding the proxy materials or voting at the Annual Meeting?

If you have any questions regarding the Annual Meeting or voting your shares please call MacKenzie Partners, Inc. toll free at 800-322-2885 or
(212) 929-5500 (call collect).

-6-
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ELECTION OF DIRECTORS
(PROPOSAL NO.1)

Upon the recommendation of our Nominating and Corporate Governance Committee (the Nominating Committee ), the Board has nominated the
eight individuals listed below to stand for election to the Board for a one-year term ending at the annual meeting of stockholders in 2014 or until
their successors, if any, are elected or appointed. Our Amended and Restated Certificate of Incorporation and Bylaws provide for the annual
election of directors. If, as expected, the election is a contested election, each director nominee must receive the affirmative vote of a plurality of
the votes cast to be elected. The Board has determined that each director nominee, other than Mr. Simoncini, is an independent director, as

further described below in Directors and Corporate Governance Independence of Directors.

All of the director nominees listed below have consented to being named in this proxy statement and to serve if elected. However, if any
nominee becomes unable to serve, proxy holders will have discretion and authority to vote for another nominee proposed by our Board.
Alternatively, our Board may reduce the number of directors to be elected at the Annual Meeting.

Name Position

Thomas P. Capo Director

Jonathan F. Foster Director

Kathleen A. Ligocki Director

Conrad L. Mallett, Jr. Director

Donald L. Runkle Director

Matthew J. Simoncini Director, President and Chief Executive Officer
Gregory C. Smith Director

Henry D.G. Wallace Director, Non-Executive Chairman

Biographical information relating to each of the director nominees is set forth below under Directors and Corporate Governance and
incorporated by reference herein.

Board Position

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE FOR THE ELECTION OF EACH OF LEAR S NOMINEES NAMED IN
THIS PROXY STATEMENT AND ON THE ENCLOSED BLUE PROXY CARD FOR THE FOLLOWING REASONS:

Each of Lear s eight director nominees named in this proxy statement and the BLUE proxy card has professional experience in areas relevant to
our strategy and operations and offers experience, leadership and continuity for the Company. Our director nominees are proven business leaders
with a broad range of management, financial and operational experience, as well as expertise in the automotive industry, and they have overseen
the Company s success in delivering superior results and creating significant value for the Company and its stockholders. In addition, we believe
our director nominees have other important attributes necessary for an effective Board and to lead the Company into the future, including:
diverse backgrounds and experiences, qualifications and expertise relevant to our strategies and operations, high personal and professional
integrity, demonstrated ability to work in a collaborative manner and devote significant time to our Board and a strong commitment to
representing the interests of all of our stockholders.

Background to Contested Solicitation

On February 14, 2013, the Marcato-Oskie Group delivered notice to the Company regarding their intention to nominate three directors for
election to our Board. That same day, the Company issued a press release confirming receipt of the nomination, and highlighting the
composition and experience of the Board and the
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results that have been achieved under its leadership. Both prior to and following the time the Marcato-Oskie Group submitted its nominations for
directors to the Company, members of the Marcato-Oskie Group and the senior management of the Company have discussed the Company s
capital allocation practices and actions, including share repurchases.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE FOR THE ELECTION OF EACH OF LEAR S DIRECTOR NOMINEE
NAMED IN THIS PROXY STATEMENT AND ON THE ENCLOSED BLUE PROXY CARD.

PROXIES SOLICITED BY THE BOARD WILL BE VOTED FOR THE ELECTION OF EACH OF LEAR S DIRECTOR NOMINEES
NAMED IN THIS PROXY STATEMENT AND THE BLUE PROXY CARD UNLESS STOCKHOLDERS SPECIFY A CONTRARY
VOTE.
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DIRECTORS AND CORPORATE GOVERNANCE
Director Biographical Information and Qualifications

Set forth below is a description of the business experience of each director, as well as the specific qualifications, skills and experiences
considered by the Nominating Committee and the Board in recommending our slate of director nominees. Each director listed below is
nominated for reelection to the Board for a term expiring at the annual meeting of stockholders in 2014. See Election of Directors (Proposal
No. 1).

Thomas P. Capo Age: 62 Lear Committees:

Audit

Nominating and Corporate Governance (Chair)
Biography

Mr. Capo has been a director of the Company since November 2009. Mr. Capo was Chairman
of Dollar Thrifty Automotive Group, Inc. from October 2003 until November 2010. Mr. Capo
was a Senior Vice President and the Treasurer of DaimlerChrysler Corporation from November
1998 to August 2000, Vice President and Treasurer of Chrysler Corporation from 1993 to

1998, and Treasurer of Chrysler Corporation from 1991 to 1993. Prior to holding these
positions, Mr. Capo served as Vice President and Controller of Chrysler Financial Corporation.
Mr. Capo also serves as a director of Cooper Tire & Rubber Company. Previously, Mr. Capo
served as a director of Dollar Thrifty Automotive Group, Inc. from its initial public offering in
1997 until its sale to Hertz Corporation in 2012, JLG Industries, Inc. until its sale to Oshkosh
Corp. in 2006, Sonic Automotive, Inc. and Microheat, Inc. Mr. Capo has a bachelor s degree in
Finance, an MBA and a master s degree in Economics from the University of Detroit-Mercy.

Skills and Qualifications

Executive management and leadership experience, with extensive knowledge of the
automotive industry

Public company directorship and committee experience, including at board chairman level

Extensive experience in global finance, treasury, investment management and capital markets

Table of Contents 19



Table of Contents

Edgar Filing: LEAR CORP - Form PREC14A

Core leadership and management experience in mergers, acquisitions and divestitures,
strategy development and capital restructuring

Extensive experience in financial analysis, financial reporting, compliance and internal
controls

Independent of management
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Jonathan F. Foster
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Age: 52 Lear Committees:

Audit

Nominating and Corporate Governance
Biography

Mr. Foster has been a director of the Company since November 2009. Mr. Foster is Managing
Director of Current Capital LLC, a private equity and portfolio company management firm.
Previously, from 2007 until 2008, Mr. Foster served as a Managing Director and Co-Head of
Diversified Industrials and Services at Wachovia Securities. From 2005 until 2007, he served
as Executive Vice President Finance and Business Development of Revolution LLC. From
2002 until 2004, Mr. Foster was a Managing Director of The Cypress Group, a private equity
investment firm and from 2001 until 2002, he served as a Senior Managing Director and Head
of Industrial Products and Services Mergers & Acquisitions at Bear Stearns & Co. From 1999
until 2000, Mr. Foster served as the Executive Vice President, Chief Operating Officer and
Chief Financial Officer of Toysrus.com, Inc. Previously, Mr. Foster was with Lazard Freres &
Company LLC in mergers and acquisitions for over ten years, including as a Managing
Director. Mr. Foster is also a director of Masonite Inc. and Chemtura Corporation as well as a
Trustee of the New York Power Authority. Mr. Foster was previously a member of the board
of directors of Smurfit-Stone Container Corporation, one of the industry s leading integrated
containerboard and corrugated packaging producers. Mr. Foster has a bachelor s degree in
Accounting from Emory University, a master s degree in Accounting & Finance from the
London School of Economics and he attended the Executive Education Program at Harvard
Business School.

Skills and Qualifications

Executive management and leadership experience

Public company directorship and committee experience, including with global manufacturing
companies

Experience in financial statement preparation and accounting, financial reporting, compliance
and internal controls

Previous experience as a Chief Financial Officer

21
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Extensive transactional experience in mergers and acquisitions, debt financings and equity
offerings

Extensive experience as an investment banker, private equity investor and director with
industrial companies, including those in the automotive sector

Independent of management
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Age: 56 Lear Committees:
Audit
Biography

Ms. Ligocki has been a director of the Company since September 2012. Ms. Ligocki is an
Operating Partner at Kleiner Perkins Caufield & Byers, one of Silicon Valley s top venture
capital providers. Ms. Ligocki works with the firm s greentech ventures on strategic challenges,
scaling operations and commercialization. Ms. Ligocki has served as the Chief Executive
Officer of two early stage companies: Next Autoworks, an auto company with a unique
low-cost business model, from 2010 to 2012, and GS Motors, a Mexico City-based auto retailer
owned by Grupo Salinas, a large Mexican conglomerate, from 2008 to 2009. From 2008 to
2010, Ms. Ligocki also served as Principal in Pine Lake Partners, a consultancy focused on
start-ups and turnarounds. From 2003 to 2007, Ms. Ligocki was the Chief Executive Officer of
Tower Automotive, a global Fortune 1000 automotive supplier. Previously, Ms. Ligocki held
executive positions at Ford Motor Company and at United Technologies Corporation where

she lead operations in North America, Europe, Africa, the Middle East and Russia. Ms. Ligocki
began her industrial career at General Motors Corporation working for 15 years at Delco
Electronics Corporation. Ms. Ligocki also serves as a director of Ashland Inc., Next
Autoworks, Lehigh Technologies and APTwater, Inc. Ms. Ligocki earned a bachelor s degree
with highest distinction in Liberal Studies from Indiana University Kokomo and holds an MBA
from the Wharton School at the University of Pennsylvania. She also has been awarded
honorary doctorate degrees from Central Michigan University and Indiana University Kokomo.

Skills and Qualifications

Executive management and leadership experience, including in the automotive industry

Public company directorship and committee experience, including in the automotive industry

Extensive experience in financial analysis, financial statement preparation, financial
reporting, compliance and internal controls

Senior management experience in international automotive operations

Understanding of wide range of issues through experience with businesses ranging from
start-ups to large, global manufacturing operations
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Conrad L. Mallett, Jr.
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Age: 59 Lear Committees:

Compensation (Chair)

Nominating and Corporate Governance
Biography

Justice Mallett has been a director of the Company since August 2002. Justice Mallett was
reappointed Chief Administrative Officer of Detroit Medical Center in January 2012, after
serving as President and Chief Executive Officer of Detroit Medical Center s Sinai- Grace
Hospital from August 2003 until December 2011. Prior to that, Justice Mallett served as the
Chief Legal and Administrative Officer of the Detroit Medical Center beginning in March
2003. Previously, he served as President and General Counsel of La-Van Hawkins Food Group
LLC from April 2002 to March 2003, and Chief Operating Officer for the City of Detroit from
January 2002 to April 2002. From August 1999 to April 2002, Justice Mallett was General
Counsel and Chief Administrative Officer of the Detroit Medical Center. Justice Mallett was
also a Partner in the law firm of Miller, Canfield, Paddock & Stone from January 1999 to
August 1999. Justice Mallett was a Justice of the Michigan Supreme Court from December
1990 to January 1999 and served a two-year term as Chief Justice beginning in 1997. Justice
Mallet is a director of Kelly Services, Inc. Justice Mallett has a bachelor s degree from the
University of California, Los Angeles, a JD degree from the University of Southern California,
a master of public administration degree from the University of Southern California and an
MBA from Oakland University.

Skills and Qualifications

Executive management and leadership experience

Leadership experience gained as Chief Justice of the Michigan Supreme Court

Public company directorship and committee experience

Extensive legal and governmental experience, including significant involvement in state,
municipal and community governmental activities
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Donald L. Runkle Age: 67 Lear Committees:
Compensation
Biography

Mr. Runkle has been a director of the Company since November 2009. Mr. Runkle currently
serves as Chief Executive Officer of EcoMotors International and has held this position since
2009. Since 2005, Mr. Runkle has provided consulting services in business and technical
strategy and, from 2006 to 2007, he also was a consultant for Solectron Corporation. Mr.
Runkle also serves as an Operating Executive Advisor for Tennenbaum Capital Partners LLC
and has held this position since 2005. From 1999 until 2005, Mr. Runkle held various
executive-level positions at Delphi Corporation, including Vice Chairman and Chief
Technology Officer from 2003 until 2005, President, Delphi Dynamics and Propulsion Sector,
and Executive Vice President from 2000 until 2003 and President, Delphi Energy and Engine
Management Systems, and Vice President, Delphi Automotive Systems, from 1999 until 2000.
Previously, Mr. Runkle was employed by General Motors Corporation for over 30 years in
various management and executive-level positions, including Vice President & General
Manger of Energy & Engine Management Systems from 1996 until 1999, Vice President &
General Manager of Saginaw Steering Systems from 1993 until 1996, Vice President of North
American Operations Engineering from 1992 until 1993, and Vice President of Advanced
Engineering from 1988 until 1992. Mr. Runkle also serves as a director of several non-public
companies, including Envirotest Systems Holding Corp., WinCup Corporation, Transonic
Combustion Inc., EcoMotors International and the Lean Enterprise Institute. Mr. Runkle
previously served as Chairman of Autocam and EP Management. Mr. Runkle has a bachelor s
and a master s degree in Mechanical Engineering from the University of Michigan and a Master
of Science in Management Studies degree as a Sloan Fellow from Massachusetts Institute of
Technology.

Skills and Qualifications

Executive management and leadership experience, including in the automotive industry

Management and consulting experience in technology, including in the automotive industry
and as Chief Technology Officer

Directorship and management experience, including in the automotive industry, at board
chairman level and with a public company

Independent of management
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Matthew J. Simoncini Age: 52 President and Chief Executive Officer

Biography

Mr. Simoncini is President, Chief Executive Officer and a director of the Company since
September 2011. In this role, Mr. Simoncini is responsible for the strategic direction and
operational leadership of the Company.

Formerly, Mr. Simoncini was Senior Vice President and Chief Financial Officer of the
Company, a role he had held since September 2007. As Senior Vice President and Chief
Financial Officer, he was responsible for the Company s global Finance operations, including
external Financial Reporting, Corporate Business Planning & Analysis, Corporate Strategy and
Business Development as well as Information Technology activities worldwide.

In August 2006, Mr. Simoncini was named Senior Vice President of Global Finance and Chief
Accounting Officer where he was responsible for the Company s worldwide operational
finance, accounting and financial reporting. Prior to that, he was vice president of global
Finance, a position he had held since June 2004.

Mr. Simoncini also served as the Company s Vice President of Finance Europe as well as held
the Vice President of Finance position for the Company s Electrical & Electronics business and
DaimlerChrysler division. Mr. Simoncini joined United Technologies Automotive ( UTA ) in
April 1996 as director of Finance for the Motors Division with responsibility for the financial
activities of the business unit. At the time of the Company s acquisition of UTA in May 1999,
Mr. Simoncini was director of Global Financial Planning & Analysis. Previous to UTA, Mr.
Simoncini held financial and manufacturing positions with Varity Kelsey Hayes and Horizon
Enterprises including chief financial officer of Kelsey Hayes European Operations. Mr.
Simoncini began his career at Touche Ross and is a certified public accountant.

Mr. Simoncini is a member of the Michigan Association of Certified Public Accountants. In
addition to his responsibilities at the Company, Mr. Simoncini is a member of the board of
directors for the Wayne State University Foundation and is also a board member of the United
Way for Southeastern Michigan. Mr. Simoncini earned a bachelor s degree from Wayne State
University.

Skills and Qualifications
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Executive management and leadership experience with the Company, current President and
Chief Executive Officer, former Senior Vice President and Chief Financial Officer

Record of leadership, achievement and execution of our business and global strategy

Extensive understanding of finance, treasury, financial reporting, investment analysis,
management, compliance and internal controls

-14-

30



Edgar Filing: LEAR CORP - Form PREC14A

Table of Conten

Gregory C. Smith
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Age: 61 Lear Committees:
Audit (Chair)
Compensation
Biography

Mr. Smith has been a director of the Company since November 2009. Mr. Smith, a retired Vice
Chairman of Ford Motor Company, currently serves as Principal of Greg C. Smith LLC, a
private management consulting firm, a position he has held since 2007. Previously, Mr. Smith
was employed by Ford Motor Company for over 30 years until 2006. Mr. Smith held various
executive-level management positions at Ford Motor Company, most recently serving as Vice
Chairman from 2005 until 2006, Executive Vice President and President Americas from 2004
until 2005, Group Vice President Ford Motor Company and Chairman and Chief Executive
Officer Ford Motor Credit Company from 2002 to 2004, Vice President, Ford Motor
Company, and President and Chief Operating Officer, Ford Motor Credit Company, from 2001
to 2002. As Vice Chairman, Mr. Smith was responsible for Ford s Corporate Strategy and
Staffs, including Human Resources and Labor Affairs, Information Technology, and
Automotive Strategy. During his career at Ford, Mr. Smith ran several major business units and
had extensive experience in Financial Services, Strategy, Marketing and Sales, Engineering

and Product Development. Mr. Smith was also responsible for Hertz when Ford owned it, and,
in 2005, Automotive Components Holdings, the portion of Visteon that Ford repurchased.
Currently, Mr. Smith serves as a director of Penske Corporation and formerly served as a
director of the Federal National Mortgage Association (Fannie Mae) and Solutia Inc. Mr. Smith
has a bachelor s degree in Mechanical Engineering from Rose-Hulman Institute of Technology
and an MBA from Eastern Michigan University.

Skills and Qualifications

Executive management and leadership experience, including in the automotive industry

Public company directorship and committee experience

Served on audit committees of public and private companies

Experience actively overseeing finance departments and personnel
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Extensive experience and knowledge of automotive industry

Experience and knowledge of automotive company operations and strategic issues, including
engineering, manufacturing, marketing, human resources and finance

Independent of management
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Henry D.G. Wallace
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Age: 67 Non-Executive Chairman of the Board

Lear Committees:

Compensation

Nominating and Corporate Governance
Biography

Mr. Wallace has served as the Company s Non-Executive Chairman since August 2010 and has
been a director of the Company since February 2005. Mr. Wallace worked for 30 years at Ford

Motor Company until his retirement in 2001 and held several executive level operations and
financial oversight positions while at Ford. His most recent positions included Chief Financial
Officer, Group Vice President, Mazda and Asia Pacific Operations and President and CEO of
Mazda Motor Corporation. Mr. Wallace serves as interim executive chairman of Diebold, Inc.
and as a director of AMBAC Financial Group, Inc. Mr. Wallace formerly served as a director
of Hayes Lemmerz International, Inc. Mr. Wallace earned a bachelor s degree with Honours
from the University of Leicester, England.

Skills and Qualifications

Experience and leadership with a global manufacturing company

Leadership experience on boards of several public companies

Extensive international experience in Asia, Europe and Latin America

Experience in finance, financial statement preparation and accounting, financial reporting,
compliance and internal controls, including as Chief Financial Officer

Executive management experience, including in the automotive industry
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Criteria for Selection of Directors

The following are the general criteria for the selection of our directors that the Nominating Committee utilizes in evaluating candidates for
Board membership. None of the following criteria should be construed as minimum qualifications for director selection nor is it expected that
director nominees will possess all of the criteria identified. Rather, they represent the range of complementary talents, backgrounds and
experiences that the Nominating Committee believes would contribute to the effective functioning of our Board. The Nominating Committee
considers, without limitation, a director nominee s independence, skills and other attributes, experience, perspective, background and diversity.
The general criteria set forth below are not listed in any particular order of importance:

Background, experience and record of achievement, including, without limitation, in the automotive industry;

Diversity with respect to viewpoints, background, experience, skill, education, national origin, gender, race, age, culture and current
affiliations;

Personal and professional ethics and integrity, collegiality, objective perspective and practical judgment;

Ability and willingness to devote sufficient time to carry out duties and responsibilities effectively;

Commitment to maximizing intrinsic stockholder value;

Finance and accounting expertise; and

Independence a majority of directors must be independent.
Our Corporate Governance Guidelines and Nominating Committee charter provide guidelines with respect to the consideration of director
candidates. Under these guidelines, the Nominating Committee is responsible for, subject to approval by the Board, establishing and periodically
reviewing the criteria for Board membership and selection of new directors, including independence standards. The Nominating Committee also
may recommend to the Board changes to the portfolio of director skills, experience, perspective and background required for the effective
functioning of the Board considering our strategy and the regulatory, geographic and market environments. Any such changes to the director
selection criteria must be approved by the Board. The Nominating Committee screens candidates and recommends director nominees who are
approved by the Board.

The Nominating Committee considers candidates for Board membership suggested by its members and other Board members, as well as
management and stockholders. The Nominating Committee also may retain a search firm (which may be paid a fee) to identify director
candidates. Once a potential candidate has been identified, the Nominating Committee evaluates the potential candidate based on the Board s
criteria for selection of directors (described above) and the composition and needs of the Board at the time. All director candidates are evaluated
on the same basis. Diversity is one of the criteria described above that the Nominating Committee and the Board consider in identifying director
nominees, which they consider in the context of the Board as a whole. We define diversity broadly to include differences in viewpoints,
background, experience, skill, education, national origin, gender, race, age, culture and current affiliations that may offer the Company exposure
to contemporary business issues. Candidates also are evaluated in light of Board policies, such as those relating to director independence and
service on other boards, as well as considerations relating to the size and structure of the Board. These qualifications may vary from year to year,
depending on the composition of the Board at the time.

Recommendation of Directors by Stockholders

In accordance with its charter, the Nominating Committee will consider candidates for election as a director of the Company recommended by
any Lear stockholder, provided that the recommending stockholder follows the procedures set forth in Section 1.13 of the Company s Bylaws for
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which it evaluates other director candidates considered by the Nominating Committee, as described above.
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Pursuant to Section 1.13 of the Bylaws, nominations of persons for election to the Board at a meeting of stockholders may be made by any
stockholder of the Company entitled to vote for the election of directors at the meeting who sends a timely notice in writing to our Corporate
Secretary. To be timely, a stockholder s notice must be delivered to, or mailed and received by, our Corporate Secretary at the Company s
principal executive offices not less than 90 nor more than 120 days prior to the first anniversary of the preceding year s annual meeting; provided,
however, that if the annual meeting is more than 30 days prior to the anniversary of the preceding year s annual meeting or more than 70 days
after such anniversary date, notice by the stockholder must be delivered not earlier than the close of business on the 120th day prior to such
annual meeting and not later than the close of business on the later of the 90th day prior to such annual meeting or the 10th day following the

day on which public announcement of the date of such annual meeting is made by the Company. For purposes of the Bylaws, public
announcement means disclosure in a press release reported by the Dow Jones News Service, Associated Press or a comparable national news
service or in a document publicly filed by us with the SEC.

The stockholder s notice or recommendation is required to contain certain prescribed information about each person whom the stockholder
proposes to recommend for election as a director, the stockholder giving notice and the beneficial owner, if any, on whose behalf notice is given.
The stockholder s notice must also include the consent of the person proposed to be nominated and to serve as a director if elected.
Recommendations or notices relating to director nominations should be sent to Lear Corporation, 21557 Telegraph Road, Southfield, Michigan
48033; Attention: Terrence B. Larkin, Executive Vice President, Business Development, General Counsel and Corporate Secretary.

A copy of our Bylaws, as amended, has been filed as an exhibit to our Current Report on Form 8-K filed with the SEC on November 9, 2009.
Independence of Directors

The Company s Corporate Governance Guidelines provide that a majority of the members of the Board, and each member of the Audit
Committee, Compensation Committee and Nominating Committee, must meet the criteria for independence set forth under applicable law and

the New York Stock Exchange ( NYSE ) listing standards. No director qualifies as independent unless the Board determines that the director has
no direct or indirect material relationship with the Company. These independence guidelines are part of our Corporate Governance Guidelines,
available on our website at www.lear.com. In addition to applying these director independence guidelines and the NYSE independence
guidelines, the Board will consider all relevant facts and circumstances of which it is aware in making an independence determination with
respect to any director.

The Board has made director independence determinations with respect to each of our directors and Curtis J. Clawson, whose service on the
Board ended at the 2012 annual meeting of stockholders. Based on our director independence guidelines and the NYSE independence
guidelines, the Board has affirmatively determined that (i) Messrs. Capo, Clawson and Foster, Ms. Ligocki and Messrs. Mallett, Runkle, Smith
and Wallace (A) have no relationships or only immaterial relationships with us, (B) meet our director independence guidelines and the NYSE
independence guidelines with respect to any such relationships and (C) are independent; and (ii) Mr. Simoncini is not independent.

Mr. Simoncini is our President and Chief Executive Officer (the CEO ).

Board s Role in Risk Oversight

The Board, with the assistance of the Board committees, is responsible for overseeing management actions to ensure that material risks affecting
the Company are identified and managed appropriately. The Board and its committees regularly review material strategic, operational, financial,
compensation and compliance risks with senior management. In addition, the Board and its committees exercise their risk oversight function by
carefully evaluating the reports they receive from management and by making inquiries of management on areas of particular interest to the
Board.
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As set forth in its charter, the Audit Committee is responsible for discussing with management the Company s process for assessing and
managing risks, including the Company s major financial risk exposures and the steps necessary to monitor and control such exposures. In
addition, the Audit Committee is responsible for ensuring that the Company has an internal audit function to provide management and the Audit
Committee with ongoing assessments of the Company s risk management process and system of internal controls. The Audit Committee also
performs a central oversight role with respect to financial and compliance risks, meets periodically with senior management, our vice president
of internal audit, our chief compliance officer and our independent auditor, Ernst & Young LLP, and reports on its findings at each regularly
scheduled meeting of the Board.

Our enterprise risk management process is designed to facilitate the identification, assessment and management of certain key risks to achieving
our strategic objectives, and we have completed both comprehensive and focused risk assessments. The enterprise risk management process
supplements management s ongoing responsibilities to monitor and address risks by working with risk owners to identify causes of and action
plans for certain key risks, which then are discussed with senior management to promote visibility and ensure appropriate risk response
strategies. The Audit Committee receives quarterly reports from senior management on the progress of our enterprise risk management process
and reports to the Board, as appropriate. The Audit Committee and Board also periodically receive reports on risks addressed in the enterprise
risk management process, in addition to reports on other risks.

Our other Board committees also have responsibility for the oversight of risk management. For example, the Compensation Committee
considers the risks associated with our compensation policies and practices, as discussed further under Compensation and Risk. Further, the
Nominating Committee oversees risks associated with our governance structure and processes and annually reviews our organizational
documents, Corporate Governance Guidelines and other policies. The committees primarily keep the Board informed of their risk oversight and
related activities through reports of the committee chairmen to the Board. The Board also considers specific risk topics in connection with
strategic planning and other matters.

Corporate Governance

The Board has approved Corporate Governance Guidelines and a Code of Business Conduct and Ethics. All of our corporate governance
documents, including the Corporate Governance Guidelines, the Code of Business Conduct and Ethics and committee charters, are available on
our website at www.lear.com or in printed form upon request by contacting Lear Corporation at 21557 Telegraph Road, Southfield, Michigan
48033, Attention: Investor Relations. The Board regularly reviews corporate governance developments and modifies these documents as
warranted. Any modifications will be reflected on our website. The information on our website is not part of this proxy statement and is not
deemed to be incorporated by reference herein.

Other Board Information
Leadership Structure of the Board

Henry D. G. Wallace is our Non-Executive Chairman of the Board and has served in that role since August 2010. Our Board decided to separate
the Chairman and Chief Executive Officer roles in August 2010 to allow our Chief Executive Officer to focus on the execution of our business
strategy, growth and development, while allowing the Non-Executive Chairman to lead the Board in its fundamental role of providing advice to,
and independent oversight of, management. The Board recognizes the time, effort and energy that the Chief Executive Officer is required to
devote to his position in the current business environment, as well as the commitment required to serve as our Chairman. While our Bylaws and
Corporate Governance Guidelines do not require that our Chairman and Chief Executive Officer positions be separate, the Board believes that
having separate positions and having an independent director serve as Non-Executive Chairman is the appropriate leadership structure for us at
this time.
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Board Meetings

In 2012, our Board held nine meetings. In addition to our Board meetings, our directors attend meetings of committees established by our Board.
Each of Lear s director nominees attended at least 75% of the meetings of our Board and the committees on which he or she served during 2012
that were held when he or she was a director. Our directors are encouraged to attend all annual and special meetings of our stockholders. In
2012, our annual meeting of stockholders was held on May 16, 2012, and all of the directors nominated for election in this proxy statement
attended, with the exception of Ms. Ligocki, who was appointed to the Board in September 2012.

Meetings of Non-Employee Directors

In accordance with our Corporate Governance Guidelines and the listing standards of the NYSE, our non-employee directors meet regularly in
executive sessions of the Board without management present. Mr. Wallace, our Non-Executive Chairman, presides over these executive
sessions.

Committees of the Board

The Board has three standing committees: the Audit Committee, the Compensation Committee and the Nominating Committee. The following
chart sets forth the directors who currently serve as members of each of the Board committees. During 2012, in addition to the committee
membership listed below, Mr. Clawson served as a member of the Compensation Committee until his service on the Board ended in May 2012,
and Mr. Wallace served as a member of the Audit Committee until September 2012.

Compensation
Directors Audit Committee Committee Nominating Committee
Thomas P. Capo X C
Jonathan F. Foster X X
Kathleen A. Ligocki X
Conrad L. Mallett, Jr. C X
Donald L. Runkle X
Matthew J. Simoncini
Gregory C. Smith C

ol
o

Henry D.G. Wallace*

*  Non-Executive Chairman of the Board

C Denotes member and chairman of committee

X Denotes member
Audit Committee

In 2012, the Audit Committee held nine meetings. Each of the members of the Audit Committee is a non-employee director. In addition, the
Board has determined that all of the members of the Audit Committee are independent as defined in the listing standards of the NYSE and under
Rule 10A-3 of the Securities Exchange Act of 1934, as amended (the Exchange Act ) and that all such members are financially literate. The
Board also has determined that all members of the Audit Committee are audit committee financial experts, as defined in Item 407(d) of
Regulation S-K under the Exchange Act and have accounting or related financial management expertise. Our Corporate Governance Guidelines
limit the number of public company audit committees on which an Audit Committee member can serve to three or fewer audit committees
(including the Company s Audit Committee) without approval of the Board. None of our Audit Committee members serves on more than three
public company audit committees (including the Company s Audit Committee). For a description of the Audit Committee s responsibilities and
findings, see Audit Committee Report. The Audit Committee operates under a written charter setting forth its functions and responsibilities. A
copy of the current charter is available on our website at www.lear.com or in printed form upon request.
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Compensation Committee

In 2012, the Compensation Committee held four meetings. Each of the members of the Compensation Committee is a non-employee director. In
addition, the Board has determined that all of the members of the Compensation Committee are independent as defined in the listing standards of
the NYSE. The Compensation Committee has overall responsibility for approving and evaluating director and officer compensation plans,
policies and programs of the Company and reviewing the disclosure of such plans, policies and programs to our stockholders in the annual proxy
statement. The Compensation Committee operates under a written charter setting forth its functions and responsibilities. A copy of the current
charter is available on our website at www.lear.com or in printed form upon request.

In consultation with the Company s management, the Compensation Committee establishes the general policies relating to senior management
compensation and oversees the development and administration of such compensation programs. Our human resources executives and staff
support the Compensation Committee in its work. These members of management work with compensation consultants whose engagements

have been approved by the Compensation Committee, accountants and legal counsel, as necessary, to implement the Compensation Committee s
decisions, to monitor evolving competitive practices and to make compensation recommendations to the Compensation Committee. Our human
resources management develops specific compensation recommendations for senior executives, which are first reviewed by senior management
and then presented to the Compensation Committee and its independent compensation consultant. The Compensation Committee has final
authority to approve, modify or reject the recommendations and to make its decisions in executive session. The Compensation Committee
approves all compensation of our executive officers, including equity awards. Under our equity award policy, an aggregate equity award pool to
non-executives may be approved by the Compensation Committee and allocated to individuals by a committee consisting of the Company s CEO
and the Chairman of the Compensation Committee. The policy also allows the Compensation Committee to delegate to the Chief Executive
Officer the ability to grant equity awards to non-executive officer employees who are newly hired or promoted or deemed to be deserving of
special retention or recognition awards. Such awards are generally made on the Company s standard restricted stock units ( RSU ) terms.

The Compensation Committee utilizes Pay Governance LL.C ( Pay Governance ) as its independent compensation consultant. The consultant
reports directly to the Compensation Committee as requested, including with respect to management s recommendations of compensation
programs and awards. The Compensation Committee has the sole authority to approve the scope and terms of the engagement of such
compensation consultant and to terminate such engagement. The mandate of the consultant is to serve the Company and work for the
Compensation Committee in its review of executive and director compensation practices, including the competitiveness of pay levels, program
design, market trends and technical considerations. Pay Governance has assisted the Compensation Committee with the development of
competitive market data and a related assessment of the Company s executive compensation levels, evaluation of annual and long-term incentive
compensation strategy and compilation and review of total compensation data and tally sheets (including data for certain termination and change
in control scenarios) for the Company s Named Executive Officers (as defined in Compensation Discussion and Analysis ). As part of this
process, the Compensation Committee also reviewed a comprehensive survey of peer group companies which was compiled in late 2011 by Pay
Governance. See, Compensation Discussion and Analysis Benchmarking. Other than with respect to consulting on executive and director
compensation matters, Pay Governance has performed no other services for the Compensation Committee or the Company.

The Compensation Committee has reviewed the independence of Pay Governance in light of new SEC rules and NYSE listing standards
regarding compensation consultants and has concluded that Pay Governance s work for the Compensation Committee does not raise any conflict
of interest.

In 2012, the Company s management retained Frederic W. Cook & Co., Inc. and Mercer to assist in collecting data and developing and
recommending to the Compensation Committee and its independent
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consultant a program to supplement the executives existing retirement benefits and make the benefits more competitive. The Company and the
Compensation Committee reviewed the engagement of the management consultants under the new SEC disclosure rules and found that no
conflicts of interest existed with respect to such engagements.

Nominating Committee

In 2012, the Nominating Committee held nine meetings. Each of the members of the Nominating Committee is a non-employee director. In
addition, the Board has determined that all of the members of the Nominating Committee are independent as defined in the listing standards of
the NYSE.

The Nominating Committee is responsible for, among other things: (i) identifying individuals qualified to become members of the Board,
consistent with criteria approved by the Board; (ii) recommending director nominees to the Board for election at the next annual meeting of the
stockholders of the Company; (iii) in the event of a vacancy on or an increase in the size of the Board, recommending director nominees to the
Board to fill such vacancy or newly established Board seat; (iv) recommending directors to the Board for membership on each committee of the
Board; (v) establishing and reviewing annually our Corporate Governance Guidelines and Code of Business Conduct and Ethics; and

(vi) reviewing potential conflicts of interest involving our executive officers. The Nominating Committee operates under a written charter setting
forth its functions and responsibilities. A copy of the current charter is available on our website at www.lear.com or in printed form upon
request.

Communications to the Board

Stockholders and interested parties can contact the Board (including the Non-Executive Chairman and non-employee directors) through written
communication sent to Lear Corporation, 21557 Telegraph Road, Southfield, Michigan 48033, Attention: Terrence B. Larkin, Executive Vice
President, Business Development, General Counsel and Corporate Secretary. Our General Counsel reviews all written communications and
forwards to the Board a summary and/or copies of any such correspondence that is directed to the Board or that, in the opinion of the General
Counsel, deals with the functions of the Board or Board committees or that he otherwise determines requires the Board s or any Board
Committee s attention. Concerns relating to accounting, internal accounting controls or auditing matters are immediately brought to the attention
of our internal audit department and handled in accordance with procedures established by the Audit Committee with respect to such matters.
From time to time, the Board may change the process by which stockholders may communicate with the Board. Any such changes will be
reflected in our Corporate Governance Guidelines, which are posted on our website at www.lear.com.

Communications of a confidential nature can be made directly to our non-employee directors or the Chairman of the Audit Committee regarding
any matter, including any accounting, internal accounting control or auditing matter, by submitting such concerns to the Audit Committee or the
Non-Executive Chairman. Any submissions to the Audit Committee or the Non-Executive Chairman should be marked confidential and
addressed to the Chairman of the Audit Committee or the Non-Executive Chairman, as the case may be, c/o Lear Corporation, P.O. Box 604,
Southfield, Michigan 48037. In addition, confidential communications may be submitted in accordance with other procedures set forth from
time to time in our Corporate Governance Guidelines, which are posted on our website at www.lear.com. Any submission should contain, to the
extent possible, a full and complete description of the matter, the parties involved, the date of the occurrence or, if the matter is ongoing, the date
the matter was initiated and any other information that the reporting party believes would assist the Audit Committee or the Non-Executive
Chairman in the investigation of such matter.

Certain Legal Proceedings

Ms. Ligocki served as the Chief Executive Officer of Tower Automotive from 2003 to 2007. In 2005, Tower Automotive filed for reorganization
under chapter 11 of the United States Bankruptcy Code (the Bankruptcy Code ).

Mr. Runkle held various executive-level positions at Delphi Corporation from 1999 until 2005, as described above. In 2005, Delphi filed for
reorganization under chapter 11 of the Bankruptcy Code.
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Mr. Simoncini currently serves as the Company s President and Chief Executive Officer and has served in other positions at the Company since
1999, as described above. In 2009, the Company filed for reorganization under chapter 11 of the Bankruptcy Code.

Director Compensation
As described more fully below, the following table summarizes the annual compensation for our non-employee directors during 2012.

2012 Director Compensation

Fees Earned or Paid

Name in Cash(1)(2) Stock Awards(3) Total

Thomas P. Capo $ 122,454 $ 129,999 $ 252,453
Curtis J. Clawson(4) $ 44,651 $ $ 44,651
Jonathan F. Foster $ 112,454 $ 129,999 $ 242,453
Kathleen A. Ligocki(5) $ 36,667 $ 86,644 $ 123,311
Conrad L. Mallett, Jr. $ 122,454 $ 129,999 $ 252,453
Donald L. Runkle $ 112,454 $ 129,999 $242,453
Gregory C. Smith $ 132,454 $ 129,999 $ 262,453
Henry D.G. Wallace $ 182,454 $ 212,478 $ 394,932

(1) Includes cash retainer and other fees earned for service as directors in 2012, as discussed in more detail below. Dollar amounts are
comprised as follows:

Aggregate
Final Tranche of Non-Standing
Restricted Cash Committee Meeting
Name Annual Retainer Fee Grant Plus Interest Fees
Thomas P. Capo $ 96,000 $ 26,454 $
Curtis J. Clawson $ 35,833 $ 8,818 $
Jonathan F. Foster $ 86,000 $ 26,454 $
Kathleen A. Ligocki $ 36,667 $ $
Conrad L. Mallett, Jr. $ 96,000 $ 26,454 $
Donald L. Runkle $ 86,000 $ 26,454 $
Gregory C. Smith $ 106,000 $ 26,454 $
Henry D.G. Wallace $ 156,000 $ 26,454 $

The base annual cash retainer is $110,000, but was reduced by $24,000 for each of 2010, 2011 and 2012 while the restricted cash grant
installments were earned. A restricted cash grant was made on January 29, 2010 with a notional value of $72,000. This grant vested monthly
(from January 1, 2010) and paid an equal amount in cash ($24,000 plus interest) on each of the first three anniversaries of the grant date,
provided the director remained on the Board. Therefore, only the final $24,000 tranche of the grant (plus interest through January 2013, as
shown) was earned by each non-employee director for service during 2012. As described below, there is an additional cash retainer for the
Non-Executive Chairman and the Chairman of each of the Audit Committee, Compensation Committee and the Nominating Committee.

(2) Amounts of the retainer and restricted grant may be deferred into an interest bearing account only. Messrs. Capo and Mallett elected to
defer 100% of the restricted grant into an interest bearing account.

(3) For the annual grant of stock, the amounts reported in this column for each director reflect the aggregate grant date fair value determined in
accordance with FASB Accounting Standards Codification ( ASC ) 718, Compensation-Stock Compensation. The following directors
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elected to defer the following percentages of their 2012 annual stock grant into deferred stock units: Messrs. Capo, Foster and Wallace and
Ms. Ligocki  100% and Mr. Mallett  50%.

Mr. Clawson s Board membership ended on May 16, 2012.
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(5) Ms. Ligocki was appointed to the Board on September 12, 2012 and was entitled to a pro rata stock grant.
Summary of 2012 Director Compensation

Annual Cash Retainer

Following the completion of our financial restructuring, the Outside Directors Compensation Plan was amended, effective January 1, 2010.
Under the amended plan, the annual cash retainer for each non-employee director is $110,000. The additional cash retainer for the Presiding
Director, if any, and the Chairman of each of the Compensation Committee and the Nominating Committee is $10,000 and the additional cash
retainer for the Chairman of the Audit Committee is $20,000. The annual cash retainer for each non-employee director is paid in installments on
the last business day of the month (for the following month s installment). The annual cash retainer for each director who received a final
restricted cash grant on January 29, 2010, was reduced by $24,000 per year for three years to offset the amount of the $72,000 final restricted
cash grant. The restricted cash grants are described in more detail below.

Meeting fees for the Board and standing committees have been eliminated, except that each non-employee director remained eligible to receive
$1,500 for each meeting of the Board in excess of twelve that he/she attends in a calendar year. Meeting fees for special committees of the Board
are set by the Board at the time of the formation of the special committee. Meeting fees, if any, are paid on the last business day of the month
(for that month s meeting fees).

Equity Compensation

Pursuant to the Outside Directors Compensation Plan, each non-employee director received an annual unrestricted grant of Lear common stock
approximately equal in value to $130,000 and subject to the stock ownership guidelines described below. Stock grants are made on the date of
the annual meeting of stockholders at which a director is elected or re-elected to serve on the Board.

Non-Executive Chairman Compensation

In August 2010, the Board appointed Mr. Wallace as Non-Executive Chairman and approved an additional annual cash retainer in the amount of
$70,000 and an additional annual grant of Lear common stock equal in value to $82,500, which annual amounts were initially pro-rated for the
remainder of 2010 following his appointment. The payment schedule for this additional annual compensation is the same as that described
above. Mr. Wallace ceased receiving the additional cash retainer for his service as Presiding Director upon his appointment as Non-Executive
Chairman. There currently is no Presiding Director.

Restricted Cash Grant

The final restricted cash grant of $72,000 was made on January 29, 2010. After this final restricted grant, non-employee directors no longer
receive restricted grants. The final restricted grant was cash-based and credited to a notional interest-bearing (at the prime rate) account that
vested monthly over a three-year period and paid out in cash in equal amounts (i.e. approximately $24,000) on each of the first three
anniversaries of the grant date. The final installment of the restricted grant was paid on January 29, 2013. As mentioned above, the annual cash
retainer for each director who received a final restricted cash grant on January 29, 2010, was reduced by $24,000 per year for three years to
offset the amount of the $72,000 final restricted grant.

Deferrals

A non-employee director may elect to defer receipt of all or a portion of his or her annual retainer and any meeting fees, as well as any cash
payments made upon vesting of the restricted cash grant, pursuant to a valid deferral election. To the extent that any such cash payments are
deferred, they are credited to a notional account and bear interest at an annual rate equal to the prime rate (as defined in the Outside Directors
Compensation Plan). Non-employee directors may also elect to defer all or a portion of their annual stock retainer into deferred stock units.

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

the date elected by such director;
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the date the director ceases to be a director; or

the date a change of control (as defined in the Outside Directors Compensation Plan) occurs.
Retainer, meeting fees and restricted cash amounts that are deferred are paid in cash in a single sum payment or, at the director s election, in
installments. Amounts of the stock grant that are deferred are paid in the form of shares of common stock in a lump sum or installments in
accordance with the director s election.

Stock Ownership Guidelines

The Company has a long-standing practice of having stock ownership guidelines for non-employee directors. In 2007, the Compensation
Committee modified the guidelines to provide for specified share ownership levels rather than a value of share ownership based on a multiple of
a director s annual retainer. A similar change to a fixed share amount was also made to the management stock ownership guidelines. The
management stock ownership guidelines are discussed in Compensation Discussion and Analysis Elements of Compensation Management
Stock Ownership Guidelines. The stock ownership level of 13,000 shares must be achieved by each non-employee director within five years of
becoming a director.

General

Directors who are also our employees receive no compensation for their services as directors except reimbursement of expenses incurred in
attending meetings of our Board or Board committees.
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Security Ownership of Certain Beneficial Owners, Directors and Management

The following table sets forth, as of March 1, 2013 (except as indicated below), beneficial ownership, as defined by SEC rules, of our common
stock and ownership of RSUs by the persons or groups specified. Each of the persons listed below has sole voting and investment power with
respect to the beneficially owned shares listed unless otherwise indicated. The percentage calculations set forth in the table are based on
94,224,456 shares of common stock outstanding on March 1, 2013, rather than based on the percentages set forth in stockholders Schedules 13G
or 13D, as applicable, filed with the SEC.

Number of
Shares of Percentage of
Common Common
Stock Stock Number of
Owned Owned RSUs

Beneficially Beneficially Owned(10)
5% Beneficial Owners:
BlackRock, Inc.(1) 7,222,335 7.7%
Marcato Capital Management LL.C; Oskie Capital Management LLC(2) 5,653,026 6.0%
Robeco Investment Management, Inc.(3) 5,265,395 5.6%
Executive Officers and Directors:
Matthew J. Simoncini(4)(5) 7,165 * 91,402
Jeffrey H. Vanneste(4) 0 & 38,808
Raymond E. Scott(4) 7,173 * 34,092
Terrence B. Larkin(4) 7,173 & 34,092
Melvin L. Stephens(4) 15,778 * 26,558
Jason M. Cardew (4) 1,415 * 11,360
Thomas P. Capo(5)(6) 9,590 *
Jonathan F. Foster(5)(6) 10,950 i
Kathleen A. Ligocki(5)(7) 2,132 *
Conrad L. Mallett, Jr.(5)(8) 5,050 &
Donald L. Runkle(5) 13,050 *
Gregory C. Smith(5) 9,450 <
Henry D.G. Wallace(5)(9) 9,366 *
Total Executive Officers and Directors as a Group (16 individuals) 102,734 * 294,367

* Less than 1%

(1) Information contained in the table above and this footnote is based on a report on Schedule 13G/A filed with the SEC on February 8, 2013
by BlackRock, Inc. ( BlackRock ). BlackRock is the beneficial owner of 7,222,335 shares, with sole dispositive power and sole voting
power as to all such shares. Various persons have the right to receive or the power to direct the receipt of dividends from, or the proceeds
from, the sale of the Company s common stock. No one person s interest in the Company s common stock is more than five percent of the
total outstanding common stock. BlackRock s principal place of business is 40 East 52 Street, New York, New York 10022.

(2) Information contained in the table above and this footnote is based on a report on Schedule 13D/A filed with the SEC on March 1, 2013 by
Marcato Capital Management LLC ( Marcato ) and Oskie Capital Management LLC ( Oskie ). Marcato and Oskie are the beneficial owners
of 5,653,026 shares, with shared voting power and shared dispositive power as to all such shares. Marcato s principal place of business is
One Montgomery Street, Suite 3250, San Francisco, California 94104. Oskie s principal place of business is 10 East 59 Street, 31 Floor,

New York, New York 10022.

(3) Information contained in the table above and this footnote is based on a report on Schedule 13G filed with the SEC on February 7, 2013 by
Robeco Investment Management, Inc. ( Robeco ), a registered investment adviser, with respect to shares held by Robeco for the
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beneficial owner of 5,265,395 shares, with sole dispositive power as to all such shares and sole voting power as to 3,440,425 shares. To the
knowledge of Robeco, no person has the right to receive or the power to direct the receipt of dividends from or the proceeds from the sale
of the Company s common stock, which represents more than 5% of the outstanding shares of common stock. Robeco s principal place of
business is One Beacon St., Boston, Massachusetts 02108.

(4) The individual is a Named Executive Officer.

(5) The individual is a director.

(6) Includes 3,198 deferred stock units, which are fully vested and convert into shares of common stock on a 1-for-1 basis upon the earliest of
the director s departure from the Board, a change in control or the pre-established date elected by the director.

(7) Includes 2,132 deferred stock units, which are fully vested and convert into shares of common stock on a 1-for-1 basis upon the earliest of
the director s departure from the Board, a change in control or the pre-established date elected by the director.

(8) Includes 1,599 deferred stock units, which are fully vested and convert into shares of common stock on a 1-for-1 basis upon the earliest of
the director s departure from the Board, a change in control or the pre-established date elected by the director.

(9) Includes 5,227 deferred stock units, which are fully vested and convert into shares of common stock on a 1-for-1 basis upon the earliest of
the director s departure from the Board, a change in control or the pre-established date elected by the director.

(10) Includes the RSUs owned by our executive officers as of March 1, 2013. These RSUs are subject to all of the economic risks of stock
ownership but may not be voted or sold and are subject to vesting provisions as set forth in the respective grant agreements.
Section 16(a) Beneficial Ownership Reporting Compliance

Based upon our review of reports filed with the SEC and written representations that no other reports were required, we believe that all of our
directors and executive officers complied with the reporting requirements of Section 16(a) of the Exchange Act during 2012, except that the sale
of common stock by Conrad L. Mallett, Jr. on June 14, 2012, was inadvertently reported late on a Form 4 filed on July 10, 2012.
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COMPENSATION DISCUSSION AND ANALYSIS

The following discusses the material elements of the compensation for our CEO, Chief Financial Officer and each of the other executive officers
listed in the 2012 Summary Compensation Table (collectively, the Named Executive Officers ) during the year ended December 31, 2012. To
assist in understanding compensation for 2012, we have included a discussion of our compensation policies and practices for periods before and
after 2012 where relevant. To avoid repetition, in the discussion that follows we make occasional cross-references to specific compensation data
and terms for our Named Executive Officers contained in Executive Compensation. In addition, because we have a global team of managers in
36 countries, our compensation program is designed to provide some common standards throughout the Company and, therefore, much of what

is discussed below applies to executives in general and is not limited specifically to our Named Executive Officers.

Named Executive Officers

Our Named Executive Officers for 2012 are:

Matthew J. Simoncini, President and Chief Executive Officer

Jeffrey H. Vanneste, Senior Vice President and Chief Financial Officer

Raymond E. Scott, Executive Vice President and President, Seating

Terrence B. Larkin, Executive Vice President, Business Development, General Counsel and Corporate Secretary
Melvin L. Stephens, Senior Vice President, Communications, Facilities and Investor Relations

Jason M. Cardew, Vice President and former Interim Chief Financial Officer

Executive Summary

We are a leading Tier 1 supplier to the global automotive industry. Our business spans all major automotive markets, and we supply our
products to every major automotive manufacturer in the world. Our manufacturing, engineering and administrative footprint covers 36 countries
and 221 locations, and we are continuing to expand into emerging markets as opportunities develop. We have a market median-based executive
compensation program, which is closely linked to our Company s performance.

We continued strong financial performance in 2012 by achieving our third consecutive year of higher sales and earnings per share. We continue
to win new business globally and expect to benefit from investments that we are making in component capabilities and emerging markets. In
addition, we accomplished several important leadership, strategic and operational objectives which position the Company well for the future.

Highlights of our 2012 performance and recent significant events include the following:

We have a balanced strategy of investing in our business while maintaining a strong and flexible balance sheet and returning cash to
stockholders.

In 2012, we continued to grow sales (annual sales increased 3% to $14.6 billion) while continuing to expand our component capabilities
in low cost and emerging markets. In addition, our 2013 to 2015 sales backlog stands at $1.8 billion.

We completed a strategic acquisition with the purchase of Guilford Mills, Inc., a leading global fabric provider whose expertise and
operational strategies will compliment the Company s seat cover capabilities while significantly strengthening our global fabric
capabilities.
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The Company s total return to stockholders in 2012 was 19.3%, compared with 16.0% for the S&P 500.

Our financial performance exceeded the target performance levels under our incentive programs in the financial metrics of Free Cash
Flow and Adjusted Return on Invested Capital ( Adjusted ROIC ), while Adjusted Operating Income performance registered slightly
below the targeted level. The three-year (2010 to 2012) Adjusted ROIC results exceeded the maximum performance level for our 2010
Performance Units, as illustrated below (see 2012 Incentive Programs Pay for Performance,
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2012 Incentive Programs Annual Incentives and 2012 Incentive Programs Long-Term Incentives below for more information

regarding these non-GAAP financial measures):

Threshold Target Maximum Actual
2012 Annual Incentive
Adjusted Operating Income $612 million $830 million $1,038 million $763 million
Free Cash Flow $220 million $290 million $ 363 million $291 million
2010 Performance Units 2010-2012 (3-year period)
Adjusted ROIC 6.0% 8.8% 11.5% 14.3%

We initiated a three year, $400 million share repurchase program in February 2011, and subsequently increased the share repurchase
authorization, first by $300 million in January 2012 and again by approximately $800 million in January 2013. In total, we returned
$223 million to stockholders through share repurchases in 2012.

We introduced a quarterly cash dividend of $0.125 per share in the first quarter of 2011 (which was $0.25 per share before our 2-for-1
stock split in March 2011), which was increased to $0.14 per share in February 2012. We further increased our quarterly cash dividend
by 21% in February 2013, to $0.17 per share.

In total, we returned $277 million to stockholders in 2012 through a combination of share repurchases and cash dividends.

We executed a bond offering in 2013, securing $500 million in additional cash on hand while also renegotiating our revolving credit
facility, which provides for $1 billion in availability; furthermore, we have no significant debt maturities until 2018.

Standard & Poor s increased our corporate credit rating.

The highlights of our 2012 executive compensation program resulting from our 2012 Company financial performance were as follows:

Incentive payouts were commensurate with our financial results. As illustrated below, annual incentive awards were earned at 92.8% of
the targeted level and the final tranche (50% of the award opportunity) of the 2010-2012 cycle of long-term Performance Units were
earned at the maximum (200% of target) level based on achievement of the financial goals outlined above.

Target Payout % Maximum Payout % Actual % Earned
2012 Annual Incentive Award
Adjusted Operating Income (50% of
award) 100% 200% 84.5%
Free Cash Flow (50% of award) 100% 200% 101.0%
Total Annual Incentive Award 92.8%
Target Payout % Maximum Payout % Actual % Earned
2010 Long-Term Performance Units
(Final Tranche Covering 2010-2012
Period)
Adjusted ROIC 100% 200% 200%
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Long-term incentive awards granted in February 2012 to our Named Executive Officers were solely in the form of equity to further link
the interests of our executives with those of our stockholders. For 2012, we awarded share-based Performance Shares to represent 75%
of the value of our long-term incentive award. We awarded Performance Shares in order to link our executives interests with those of
our stockholders through our stock price while also rewarding executives based on our financial performance. The resulting grant mix
for 2012 was 75% Performance Shares / 25% RSUs, based on grant date target award values.
We maintain several compensation program features and corporate governance practices to ensure a strong link between executive pay,
Company performance and stockholder interests and to ensure that we have a fully competitive executive compensation program:

Effective as of February 7, 2013, the Company adopted a formal clawback policy that applies to all incentive based cash and equity
compensation awards granted on or after the effective date to any current or former executive officer of the Company. See ~ Clawback
Policy below for more information.

Effective as of February 7, 2013, the Company adopted a formal policy prohibiting officers and directors from (i) entering into hedging
or monetization transactions involving our Company stock and (ii) holding our Company stock in a margin account or pledging our
Company stock as collateral for a loan. See =~ Hedging/Pledging Policy below for more information.

Our Compensation Committee has engaged an independent compensation consultant, Pay Governance, to assist with the ongoing
review of our executive compensation program to ensure that our program is competitive and appropriate given the Company s
objectives and prevailing market practices.

Annually, we review key elements of our executive compensation program, pay tally sheets, a summary of market practices and
emerging trends, and discuss potential implications to the Company in the context of our business strategy and talent needs.

As shown in the charts below for our 2012 target total direct compensation opportunity (base salary plus target incentive opportunities,
excluding Career Share awards, which are discussed in Elements of Compensation Retirement Plan Benefits Career Shares below),
the majority of Named Executive Officer compensation is performance-based, which is only earned if specific annual or multi-year
financial goals are achieved or exceeded. As shown below, over 75% of our Named Executive Officers compensation is variable,
including long-term RSU awards (whose values rise and fall with our stock price) and performance-based awards such as annual
incentive awards and long-term performance share awards, which are dependent on achievement of specified financial performance
goals.

2012 Total Direct Compensation Allocation (Assuming Performance-Based Components at Target)
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The Compensation Committee closely monitors the composition and mix of performance measures in our annual and long-term
incentive programs to ensure that our executive compensation program is aligned with our business strategy and financial results and
competitive with comparator companies. We use multiple balanced and coordinated financial performance measures in our incentive
plans with different measures used in the annual and long-term incentive plans.

Our Named Executive Officers and other senior executives are subject to stock ownership guidelines.

We annually complete a comprehensive compensation risk assessment with assistance from our outside legal counsel and Pay
Governance. The most recent assessment reaffirmed that our pay practices and metrics do not create risks that are reasonably likely to
have a material adverse effect on the Company.

In 2011 and 2012, we did not amend or enter into any new employment agreements containing excise tax gross-up provisions. In fact,
in 2011 we eliminated the excise tax gross-up provision from Mr. Simoncini s and Robert E. Rossiter s (our former CEO) amended and
restated employment agreements entered into in connection with the CEO succession.

Additionally, beginning in 2011, we made a commitment not to enter into any future employment agreements containing excise tax
gross-ups, and the new employment agreement we entered into with Mr. Vanneste in 2012 does not contain an excise tax gross-up
provision.

We do not pay any tax gross-ups on perquisites.

Effective January 1, 2012, we eliminated a separate annual perquisite allowance by adding this amount to the base salary of our Named
Executive Officers. However, for purposes of determining incentive awards in 2012 and 2013, which are specified as a multiple of
salary, the prior perquisite amount is excluded.

We eliminated personal use of our corporate aircraft for Named Executive Officers, except with respect to the CEO, who may have very
limited personal use of corporate aircraft, subject to the approval of the Chairman of the Board or Chairman of the Compensation
Committee.
As we move forward through challenging industry and economic conditions, we will continue to monitor our executive compensation programs
and consider appropriate modifications that will allow us to drive achievement of our business strategy and targeted financial results, meet our
talent needs and maintain fully-competitive compensation programs and practices to maximize long-term stockholder value.

2012 Advisory Vote on Executive Compensation

The Compensation Committee reviewed the results of the 2012 stockholder advisory vote on Named Executive Officer compensation and
incorporated the results as one of the many factors considered in connection with the discharge of its responsibilities. Since a substantial
majority (over 97%) of our stockholders approved the compensation program described in our 2012 Proxy Statement, the Compensation
Committee did not implement changes to our executive compensation program as a direct result of the stockholders advisory vote.

Executive Compensation Philosophy and Objectives

The objectives of our compensation policies are to:

optimize profitability, cash flow and revenue growth;
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provide management with incentives for excellence in individual performance;

maintain a strong link between executive pay and Company performance;
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promote teamwork within our group of global managers (our One Lear concept); and

attract, reward and retain the best available executive talent.
To achieve these objectives, we believe that the total compensation program for executive officers should consist of the following:

base salary;

annual incentives;

long-term incentives;

retirement plan benefits;

certain health, welfare and other benefits; and

termination/change in control benefits.
The Compensation Committee routinely reviews the elements noted above, which are designed to both attract and retain executives while also
providing proper incentives for performance. In general, the Compensation Committee monitors compensation levels to ensure that a higher
proportion of an executive s total compensation is awarded in the form of variable and performance-based components (dependent on Company
performance) as the executive s responsibilities increase. The Compensation Committee selects the specific form of compensation within each of
the above-referenced elements based on competitive industry practices, the cost to the Company versus the benefit provided to the recipient, the
impact of accounting and tax rules and other relevant factors. Fundamentally, we target the amounts of each element of our executive
compensation program to be, on average, at or near the market median. Actual compensation earned can be above or below the median
commensurate with individual and Company performance.

Benchmarking
General

To ensure that our executive compensation program is competitive in the marketplace, we have historically benchmarked ourselves against a
comparator group of broad industrial companies, including automotive suppliers. In addition to pay benchmarking, other factors (including our
business strategy, talent needs, cost, etc.) are considered in setting target pay and incentive levels. In late 2011, we reviewed a comprehensive
survey of these comparator group companies which was prepared by Pay Governance, the Compensation Committee s independent consultant. In
determining our comparator group, we focus on companies with global operations of more than $1 billion in revenue and strive for a consistent
group of companies from year to year; however, we delete and replace companies when changes in comparators make them inappropriate. We
also strive to select comparator group companies that participate in the annual executive compensation surveys, allowing for analysis of relevant
data. For the 2012 analysis, this broad industrial group consisted of 40 companies (listed below) with median revenues of $12.9 billion, which
participated in the Towers Watson 2011 CDB General Industry Executive Compensation Survey Report (the Survey ). Although this group is
generally consistent in its composition from year to year, companies may be added or removed from the list based on their willingness to
participate in the annual compensation surveys or based on significant business changes such as mergers, acquisitions or bankruptcies. For 2012,
four companies were added that met the selection criteria and participated in the Survey (BorgWarner, Illinois Tool Works, Meritor and Timken)
and two companies were removed (Deere, which had not participated in the Survey, and Motorola, which separated into two companies).

The Compensation Committee targets base salaries, annual incentive awards, long-term incentive awards and total direct compensation of our
executives at the median of the comparator group, on average. Actual compensation will vary based on such factors as external business
conditions, the Company s actual financial performance, an individual executive s performance, and achievement of specified management
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Overall performance may result in actual compensation levels that are more or less than the target. For 2012, the base salaries, targeted annual
incentive awards, targeted long-term incentive awards and targeted total direct compensation for our Named Executive Officers were, on
average, market competitive with the median level for comparable positions within our comparator group.

We believe that the broad industrial comparator group listed below is the most representative of the market in which we compete for executive
talent. We believe it is appropriate to include companies outside of the automotive supplier industry in our comparator group because we are
seeking the best executive talent available and many of our executives possess transferable skills. The broad industrial group also provides more
robust and position-specific data than a group solely consisting of automotive suppliers, which allows the same comparator group to be used for
pay benchmarking below the officer level and reduces the volatility, or year-over-year change, in the position-specific market data.

The comparator group for the 2011 comprehensive survey (used in 2012) is shown in the table below:

3M Company

Alcoa

Ball Corporation

Boeing

BorgWarner Inc.
Caterpillar

Dana Holding Corporation
Eaton Corporation
Emerson Electric
Federal-Mogul Corporation
General Dynamics
Goodrich

Goodyear Tire & Rubber
Harley-Davidson
Honeywell

Illinois Tool Works
Ingersoll-Rand Plc

ITT Corporation

Johnson Controls, Inc.
Lockheed Martin

Masco

Meritor

Navistar International
Northrop Grumman
Oshkosh Truck
Parker Hannifin

PPG Industries
Rockwell Automation
Rockwell Collins
Schlumberger

SPX Corp.

Terex

Textron

Timken Co.

TRW Automotive Holdings Corp.
United States Steel
United Technologies
USG

Visteon Corporation
Whirlpool

The Compensation Committee took the results of the Survey into consideration in its 2012 compensation actions and in approving the 2012

awards.

Total Compensation Review

The Compensation Committee regularly reviews materials setting forth the various components of compensation for our Named Executive
Officers. These materials include a specific review of dollar amounts for salary, annual incentive and long-term incentive compensation, and,
with respect to our qualified and non-qualified executive retirement plans, outstanding balances and the actual projected payout obligations.
These materials also contain potential payment obligations under our executive employment agreements, including an analysis of the resulting
impact created by a change in control of the Company. The Compensation Committee reviews total compensation summaries or tally sheets for
our executive officers on an annual basis. Tally sheets provide for an overall assessment of our compensation program while ensuring the proper
linkage to financial performance and total stockholder returns. In addition, although each component is assessed independently, the
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Role of Management in Setting Compensation Levels

Our human resources executives and staff support the Compensation Committee in its work. These members of management work with the
compensation consultant whose engagement has been approved by the Compensation Committee, and with accountants, legal counsel and other
advisors, as necessary, to implement the Compensation Committee s decisions, to monitor evolving competitive practices and to make
compensation recommendations to the Compensation Committee. The Compensation Committee has engaged Pay Governance as its
independent compensation consultant, and, for most compensation topics for which the Compensation Committee is responsible, it has directed
Pay Governance to work with management to develop recommendations that reflect the Compensation Committee s objectives for the
compensation program. The Compensation Committee has final authority to approve, modify or reject these recommendations and to make its
decisions in executive session. Mr. Simoncini, our President and Chief Executive Officer, generally does not attend meetings of the
Compensation Committee. However, if he does attend, he may provide input with respect to compensation of the executive officers (other than
himself) but is otherwise not involved in decisions of the Compensation Committee affecting the compensation of our executive officers. While
our Chief Financial Officer, General Counsel, Senior Vice President of Human Resources and other members of our human resources
management attend such meetings to provide information, present material to the Compensation Committee and answer related questions, they
are not involved in decisions of the Compensation Committee affecting the compensation of our executive officers. The Compensation
Committee typically meets in executive session after each of its regularly scheduled meetings to discuss and make executive compensation
decisions.

Discretion of Compensation Committee

The Compensation Committee generally has the discretion to make awards under our incentive plans to our executive officers, including the

Named Executive Officers. The Compensation Committee did not otherwise exercise discretion in 2012 to increase or reduce the size of any

award or to award compensation when a performance goal was not achieved. Under the terms of the Company s Annual Incentive Plan ( AIP ) and
other performance awards, the Compensation Committee may exercise negative discretion to reduce awards.

Elements of Compensation

The elements of our executive compensation program consist of a base salary, annual incentives, long-term incentives (consisting of
equity-based RSUs and Performance Shares and, formerly, cash-settled Performance Units), retirement plan benefits, termination/change in
control benefits, and certain health, welfare and other benefits. A narrative description of each element of compensation follows.

Base Salary

Base salaries are paid to our executive officers as a foundational element in order to provide a steady stream of current income. Base salary is
also used as a measure for other elements of our compensation program. For example, annual incentive targets in 2012 were set as a percentage
of base salary. Because the amount of base salary can establish the range of potential compensation for other elements, we take special care in
establishing a base salary that is competitive and at a level commensurate with an executive s experience, performance and job responsibilities.

Base salaries for our executive officers are targeted, on average, around the median level for comparable positions within our comparator group.
On an annual basis, we review respective responsibilities, individual performance, the Company s business performance and base salary levels
for senior executives at companies
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within our comparator group. Base salaries for our executive officers are established at levels considered appropriate in light of the duties and
scope of responsibilities of each officer s position and considering internal pay equity and their experience relative to industry peers. In this
regard, the Compensation Committee also considers the compensation practices and financial performance of companies within the comparator
group. Our Compensation Committee uses this data as a factor in determining whether, and the extent to which, it will approve an annual merit
salary increase for each of our executive officers. Merit increases in base salary for our senior executives are also determined by the results of

the Board s annual leadership review. At this review, our CEO assesses the performance of our top executives and presents his perspectives to
our Board. Our CEO s base salary and total compensation are reviewed by the Compensation Committee following the annual CEO performance
review. Generally in February of each year, the CEO provides to the Compensation Committee his goals and objectives for the upcoming year,
and the Compensation Committee evaluates his performance for the prior year against the prior year s goals and objectives. Other than as a result
of the aforementioned incorporation of the perquisite allowance into the Named Executive Officers base salaries (and Mr. Cardew s base salary
increase, described below), the annual base salaries of our Named Executive Officers were not increased in 2012. As previously disclosed, in
recognition of his increased duties and contributions to the Company as our Interim Chief Financial Officer, the Compensation Committee
increased Mr. Cardew s base salary to $436,000 in February 2012.

2012 Incentive Programs
Pay for Performance

The Company s annual and long-term incentive award opportunities directly connect executive compensation to Company performance. All of
the annual incentive opportunity and the majority (75%) of the long-term incentive opportunity are determined based on specific performance
measures that drive achievement of our business strategy while ensuring sharp focus on critical results. RSUs make up the remaining portion
(25%) of our 2012 long-term incentive awards and derive their value from our stock price and dividends. In order to drive profitable growth with
efficient capital management, we selected four complementary performance measures (which assess earnings, cash flow and capital management
over annual or three-year periods) to use in our incentive plans for 2012:

Adjusted Operating Income (50% of annual incentive opportunity)

Pretax income before equity income, interest, other expense, restructuring costs and other special items.

Adjusted Operating Income is a well understood operating metric that can be influenced by all levels of employees of the
Company.

Provides motivation to maximize earnings from current operations.

Free Cash Flow (50% of annual incentive opportunity)

Net cash provided by operating activities, less adjusted capital expenditures. Adjusted capital expenditures represent capital
expenditures, net of related insurance proceeds.

Free Cash Flow is a well understood operating metric that can be influenced by all levels of employees of the Company.

Provides motivation to maximize cash flow through earnings and appropriate management of working capital and investments.
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Based on Adjusted Operating Income and average invested capital for performance increments over the three-year performance
period (2012-2014).
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Focuses on the quality of earnings as measured by return from total capital invested in the business.

Provides long-term focus on generating adequate returns balanced by the goal of profitable growth embedded in the annual
incentive performance measures.

Cumulative Pre-Tax Income (1/3 of long-term Performance Shares)

Based on cumulative pre-tax income over the three-year performance period (2012-2014).

Focuses on earnings generated from products sold, encouraging profitable revenue growth and efficient management of costs over
time.
Annual Incentives

Our executive officers participate in the AIP. Under the AIP, the Compensation Committee provides annual cash incentive award opportunities
for the achievement of financial performance goals considered important to the Company s future success. Awards, if earned, are typically made
early each year based on our performance achieved in the prior fiscal year.

Target Annual Incentive. Each Named Executive Officer is assigned an annual target opportunity under the AIP expressed as a percentage of
such officer s base salary. An executive s target annual incentive percentage generally increases as his or her ability to affect the Company s
performance increases. Consequently, as an executive s responsibilities increase, his variable compensation in the form of an annual incentive,
which is dependent on Company performance, generally makes up a larger portion of the executive s total compensation.

The target opportunity for Mr. Simoncini in 2012 was 125%. For each of Messrs. Vanneste, Scott, Larkin and Stephens the target opportunity
was 80%. The target opportunity for Mr. Cardew was 50%. The Compensation Committee assessed the competitiveness of the annual incentive
targets in late 2011, with the assistance of its independent compensation consultant, and for 2012, the target annual incentive opportunities, on
average, approximated the median levels within our industrial comparator group.

Measures. The target opportunity for 2012 performance was based 50% on the achievement of certain levels of Adjusted Operating Income
and 50% on the achievement of certain levels of Free Cash Flow. These measures were used because they are highly visible and important
measures of operating performance that are relied upon by investors. The 2012 threshold, target and maximum levels of these measures were set
at $612 million, $830 million and $1,038 million, respectively, for Adjusted Operating Income, and $220 million, $290 million and $363
million, respectively, for Free Cash Flow. The target goals of Adjusted Operating Income and Free Cash Flow were set based on the
budget/forecast for the period reflecting a level of performance which at the time was anticipated to be challenging but achievable. The threshold
level was set to be reflective of performance at which the Compensation Committee believed a portion of the award opportunity should be
earned. The maximum level was set well above the target, requiring significant achievements and reflecting performance at which the
Compensation Committee believed a 200% target award was warranted. If threshold, target or maximum Adjusted Operating Income and Free
Cash Flow goals were attained in 2012, 50%, 100% or 200% of the target incentive amount for each executive, respectively, would be earned
(subject to an overall limit of 250% of base salary under our AIP) as illustrated below:

Adjusted Operating
Income % applied to 1/2 of Free Cash Flow % applied to 1/2 of
Level (millions) Target Opportunity (millions) Target Opportunity
Maximum $ 1,038 200% $ 363 200%
Target 830 100% 290 100%
Threshold 612 50% 220 50%

Results.  Our 2012 Adjusted Operating Income was $763 million and our Free Cash Flow was $291 million, which resulted in annual incentive
awards being earned 