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Section 5—Corporate Governance and Management

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.

(b), (c) and (e)

On February 16, 2012, Jeffrey H. Vanneste was appointed as Senior Vice President and Chief Financial Officer of Lear Corporation (the “Company”), effective
on March 15, 2012. A search for a Chief Financial Officer was commenced after the position was vacated following Matthew J. Simoncini’s appointment as the
Company’s President and Chief Executive Officer on September 1, 2011.

Mr. Vanneste, age 52, joins the Company after serving as Executive Vice President and Chief Financial Officer for International Automotive Component Group
North America, LLC (“IAC”). IAC is an operating joint venture of the Company in which it holds a 23% interest. Mr. Vanneste joined IAC in March 2007 as
Chief Financial Officer for North America. In January 2011, he was elevated to Executive Vice President and Chief Financial Officer of IAC’s global operations.
Prior to joining IAC, Mr. Vanneste was employed by the Company for over fifteen years in positions of increasing responsibility, including Vice President of
Finance, European Operations, Vice President of Corporate Business Planning and Analysis, Vice President of Finance, Seating and Vice President of Finance for
the Ford and GM divisions.

In connection with his appointment, the Company and Mr. Vanneste entered into an employment agreement on terms generally consistent with those for the
Company’s other senior executives (the “Employment Agreement”). Mr. Vanneste will receive an initial base salary at the rate of $671,875 per year pursuant to
the Employment Agreement and he will also be eligible for an annual incentive bonus with a target amount of $500,000. The Employment Agreement provides
for severance benefits equal to two times his base salary plus target annual incentive amount upon his termination under certain circumstances and restrictive
covenants relating to non-competition, confidential information and non-solicitation of the Company’s employees and customers. The Employment Agreement
does not provide for any change in control excise tax gross up payments.

Mr. Vanneste will be eligible for awards under the Company’s incentive plans and to participate in the Company’s other benefit plans and programs, in effect from
time to time, and, initially for 2012, will receive the annual equity-based awards of performance shares (for the 2012-2014 performance period) and restricted
stock units (RSUs) commensurate with the Senior Vice President position when he commences employment with the Company. The performance shares and the
RSUs are subject to the Company’s standard terms and conditions, with the RSUs vesting on the third anniversary of the grant date. In addition, in consideration
of incentive compensation that was forfeited by Mr. Vanneste upon his resignation from IAC, Mr. Vanneste is entitled to a cash bonus of $175,000 payable in
April 2012, and will be awarded two supplemental grants of RSUs when he commences employment with the Company as follows: (i) an RSU award with a
grant date value of $500,000, vesting on April 15, 2014; and (ii) an RSU award with a grant date value of $300,000, vesting in two equal tranches on April 15,
2014 and April 15, 2015.

Jason M. Cardew, who presently serves as the Company’s Interim Chief Financial Officer, will be assigned to another senior position within the Company,
effective March 15, 2012.

A copy of the press release announcing Mr. Vanneste’s appointment as Senior Vice President and Chief Financial Officer is filed as Exhibit 99.1 to this Current
Report on Form 8-K and is incorporated herein by reference.

Section 9 – Financial Statements and Exhibits

Item 9.01 Financial Statements and Exhibits.
 
(d)   Exhibits

99.1   Press release issued February 17, 2012.
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Exhibit 99.1

FOR IMMEDIATE RELEASE

Investor / Media Contact:
Mel Stephens
(248) 447-1624

Investor Contact:
Ed Lowenfeld
(248) 447- 4380

Lear Appoints Jeffrey H. Vanneste
Chief Financial Officer

Southfield, Mich., February 17, 2012 – Lear Corporation [NYSE: LEA], a leading global supplier of automotive seating and electrical power management
systems, today announced that Jeffrey H. Vanneste has been appointed Senior Vice President and Chief Financial Officer effective March 15, 2012.

Vanneste most recently served as Executive Vice President and Chief Financial Officer for International Automotive Components Group (IAC). Jeff joined IAC
in March 2007 as Chief Financial Officer for North America. In January 2011, he was elevated to EVP and CFO of IAC’s global operations.

Prior to joining IAC, Mr. Vanneste was with Lear Corporation in positions of increasing responsibility over 15 plus years including: Vice President of Finance,
European Operations, Vice President of Corporate Business Planning and Analysis, Vice President of Finance, Seating and Vice President of Finance for the Ford
and GM Divisions.

“I am extremely pleased to have Jeff return to Lear. He is a very experienced finance executive with international experience, strong business acumen and great
people skills. In addition, he has deep knowledge of the global automotive industry as well as Lear’s business”, said Matt Simoncini, Lear’s president and chief
executive officer. “Jeff will be a great addition to our management team, and I am confident he will have an immediate positive impact on our Company. Jeff will
drive operational improvements as well as support our profitable global growth.”

Vanneste received a Bachelor’s degree in Accounting from Wayne State University and a Master of Business Administration degree from Michigan State
University.



Lear Corporation is one of the world’s leading suppliers of automotive seating and electrical power management systems. The Company’s world-class products
are designed, engineered and manufactured by a diverse team of approximately 98,000 employees located in 35 countries. Lear’s headquarters are in Southfield,
Michigan, and Lear is traded on the New York Stock Exchange under the symbol [LEA]. Further information about Lear is available on the internet at
http://www.lear.com.
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