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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 

 

 



 

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.

(e)  As previously disclosed, the Compensation Committee (the “Compensation Committee”) of the Board of Directors of Lear Corporation (“Lear,” or the
“Company”) froze Lear’s salaried defined benefit pension plan effective December 31, 2006 and the Company established a new defined contribution
retirement program effective January 1, 2007. This action also resulted in the freeze of benefit accruals under the Lear Corporation Pension Equalization
Program and a related portion of the Lear Corporation Executive Supplemental Savings Plan (collectively, the “SERP”).

     On December 18, 2007, the Compensation Committee approved further amendments to the SERP to (i) comply with changes in the tax laws (pursuant to
Section 409A of the Internal Revenue Code of 1986, as amended) governing the permitted timing of distributions from non-qualified deferred compensation
plans such as the SERP and (ii) provide for the payment of vested benefits to SERP participants in equal installments over a 5-year period beginning at age 60
(collectively, the “SERP Amendments”). For an active participant eligible to receive benefits, amounts that would otherwise be payable will be used to fund a
third party annuity or other investment vehicle. In such event, the participant will not have access to the invested funds or receive any cash payments until he
or she retires or otherwise terminates employment with the Company. Under the SERP Amendments, all distributions under the SERP will be completed
within five years after the last participant vests or turns age 60, whichever is later. The foregoing summary of the SERP Amendments is qualified in its
entirety by reference to the full text of the SERP Amendments that are attached as Exhibits 10.1 and 10.2 hereto and incorporated by reference herein.

Section 9 — Financial Statements and Exhibits

Item 9.01 Financial Statements and Exhibits.

     (c) Exhibits
     

Exhibit Number  Exhibit Description
 10.1  Third Amendment to Lear Corporation Pension Equalization Program, effective as of December 18, 2007
     
 10.2  Fourth Amendment to Lear Corporation Executive Supplemental Savings Plan, effective as of December 18, 2007

2



 

SIGNATURE

Pursuant to the requirements of the Exchange Act, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto duly
authorized.
     
 

 
LEAR CORPORATION,
a Delaware corporation
 

 

          Date:  December 19, 2007 By:  /s/ Daniel A. Ninivaggi   
  Name:  Daniel A. Ninivaggi  

  Title:  Executive Vice President, General Counsel, Chief
Administrative Officer and Corporate Secretary  
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Exhibit No.  Description
 10.1  Third Amendment to Lear Corporation Pension Equalization Program, effective as of December 18, 2007
     
 10.2  Fourth Amendment to Lear Corporation Executive Supplemental Savings Plan, effective as of December 18, 2007
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EXHIBIT 10.1

THIRD AMENDMENT TO THE
LEAR CORPORATION

PENSION EQUALIZATION PROGRAM
(AS AMENDED AND RESTATED EFFECTIVE JANUARY 1, 1997)

THIS AMENDMENT to the Lear Corporation Pension Equalization Program (the “Plan”) is made by the undersigned pursuant to the authority delegated by
the Compensation Committee of the Board of Directors of Lear Corporation, effective as of December 18, 2007 (the “Effective Date”).

WITNESSETH THAT:

 1.  Notwithstanding anything in the Plan to the contrary, the Plan shall be terminated as of the Effective Date and all benefits accrued thereunder shall
be distributed according to the terms of Section 27.

 2.  A new Section 27, entitled “TERMINATION OF THE PLAN” shall be added to the Plan, to read in its entirety as follows:

 “(a)  Notwithstanding anything in the Plan to the contrary, the Plan has been terminated pursuant to Section 21 effective as of December 18, 2007 (the
‘Wind Down Date’). All benefits accrued under the Plan as of that date shall be paid according to the terms of this Section 27.

 

 (b)  IN PAYMENT STATUS PRIOR TO THE WIND DOWN DATE. Any individual who is currently receiving payments of Plan benefits as of the
Wind Down Date will be paid the remaining Plan benefits in accordance with this subsection (b).

 (i)  Benefits that have not previously been paid will be paid in five equal annual installments, beginning on January 1, 2008, or as soon as
administratively practicable thereafter.

 

 (ii)  The installments payable under (i), above, shall be calculated by determining the Actuarial Equivalent of the individual’s remaining
benefit, which shall be converted to a lump sum and paid to such individual in five equal annual installments, including amortized interest.

 (c)  BEGIN PAYMENTS AFTER THE WIND DOWN DATE. Any individual who has not received payments of Plan benefits as of the Wind Down
Date will be paid all benefits accrued and vested under the Plan in accordance with this subsection (c).

 (i)  The individual’s vested accrued benefit shall be distributed in five equal annual installments payable on the date (the

 



 

   ‘First Installment Date’) (or as soon as administratively practicable thereafter) that is the latest of (x) the January 1 concurrent with or next
following the date the individual’s accrued benefit becomes fully vested, (y) the January 1 concurrent with or next following his 60th
birthday or, (z) January 1, 2008, and on the first four anniversaries of the First Installment Date (or as soon as administratively practicable
thereafter). The amount of each installment shall be determined as of the First Installment Date by converting the individual’s accrued
benefit as of such date into its lump sum Actuarial Equivalent, and then converting such lump sum into five equal annual installments,
including amortized interest to reflect the timing of such installments, at the rate used to determine the individual’s lump sum Actuarial
Equivalent.

 (ii)  Except for the Cash Portion of an installment as defined in subsection (iv) of this Section 27(c) or as otherwise provided in this subsection
(ii), each installment payment shall consist of the in-kind distribution of an annuity contract of which the individual shall be the sole owner
as of the date of distribution and with respect to which as of such date the individual shall have all rights of ownership. Notwithstanding
the foregoing, in lieu of the purchase of a new annuity contract, the distribution of any installment after the first installment may, at Lear’s
option, take the form of the purchase of an additional annuity amount under the annuity contract that was distributed as the first
installment. Furthermore, in the case of any installment payable in any year following the year in which the individual terminates
employment with Lear, such installment payment shall be made in cash to the individual.

 (iii)  The in-kind distribution of an installment as described in subsection (ii) of this Section 27(c) shall fully discharge Lear’s obligations with
respect to such installment. In no circumstance shall Lear have any responsibility for, be considered a fiduciary in connection with, or have
any liability to the individual or any third party with respect to, any annuity contract (or other investment product) distributed or purchased
pursuant to this Section 27(c). Lear shall not have any liability regarding the selection of the annuity (or other investment product) provider
or the terms of the annuity contract (or other investment product).

 (iv)  Each installment shall be subject to applicable tax withholding. The ‘Cash Portion’ of each installment of an

 



 

   in-kind distribution of an annuity contract shall consist of (i) the amount of such tax withholding, which Lear shall remit to the appropriate
tax authorities, and (ii) an amount determined by Lear’s Senior Vice President, Human Resources and Vice President, Tax, which shall be
paid directly to the individual for the purpose of enabling him to pay applicable taxes in excess of the amount withheld.

 (v)  In the case of an individual whose First Installment Date occurs on or after his 61st birthday, in lieu of the installment payment stream
described in subsection (i) of this Section 27(c) the individual shall be subject to the following:

 (A)  The individual shall receive on the First Installment Date an amount equal to the Applicable Multiplier times the Installment
Amount. The individual shall receive on each anniversary of the First Installment Date occurring on or before his 65th birthday an
amount equal to one times the Installment Amount.

 

 (B)  For purposes hereof, the “Applicable Multiplier” means five minus the number of anniversaries of the First Installment Date
occurring on or before the individual’s 65th birthday. The “Installment Amount” means the amount such that the present value of the
payment stream described in the preceding clause (A) is equal to the lump-sum Actuarial Equivalent of the individual’s accrued
benefit as of the First Installment Date, such present value being calculated using the same interest rate as is used in calculating the
Actuarial Equivalent.

 (vi)  Annuity payments from any annuity contract purchased in accordance with the foregoing will be made according to the terms of such
contract and/or a separate agreement with the individual, each of which shall be subject to such terms as Lear shall determine in its sole
discretion including, without limitation, a provision that no distributions will be made thereunder prior to the individual’s termination of
employment with Lear and its affiliates; provided, however, that such annuity contract must allow the individual the ability to elect to
receive all amounts due thereunder upon the attainment of age 65 (or if later, termination of employment with Lear and its affiliates).

 



 

   Lear may, in its sole discretion, substitute an investment product in lieu of an annuity contract and permit transfers from one investment
product or annuity contract to another investment product or annuity contract. Any annuity contract (or investment product) purchased in
accordance with the foregoing will be issued by an insurance company or financial institution with a rating by A.M. Best of A+ or better
(or a comparable rating from a comparable service).

 

 (vii)  Notwithstanding the foregoing, and in lieu of any annuity contract described above, any individual who was otherwise eligible for a lump
sum distribution under the Plan without the consent of the Committee and notifies the Committee in writing prior to January 1, 2008 of his
retirement in 2008 shall receive his accrued benefits in a lump sum payable upon the later of (A) the date that is six months after the date of
such notice and (B) the business day following the date of retirement specified in such notice.

 (d)  ACTUARIAL EQUIVALENT. For purposes of this Section 27, ‘Actuarial Equivalent’ shall be determined in accordance with the terms of the
Qualified Pension Plan as in effect at the time for which it is calculated, or in accordance with the terms of the Qualified Pension Plan as in effect
as of the Wind Down Date, whichever produces the greater lump sum value. Effective January 1, 2013, the ‘Actuarial Equivalent’ shall be
determined in accordance with the terms of the Qualified Pension Plan as in effect at the time for which it is calculated.

 

 (e)  DEATH. If any vested individual dies before his entire benefit is paid to him, his beneficiary shall receive payments in the time, form and amount
that the individual would have received such payments, had he survived.

 

 (f)  INTERPRETATION. Lear’s Senior Vice President — Human Resources is authorized to make such amendments to and interpretations under the
Plan as necessary and appropriate to comply with applicable law, including but not limited to Section 409A of the Internal Revenue Code of
1986, as amended.

 



 

IN WITNESS WHEREOF, this Amendment to the Plan is adopted on the 18th day of December, 2007.

LEAR CORPORATION

By:  /s/ Roger Alan Jackson                    
Roger Alan Jackson
Senior Vice President — Human Resources

 



 

EXHIBIT 10.2

FOURTH AMENDMENT
TO THE

LEAR CORPORATION EXECUTIVE SUPPLEMENTAL SAVINGS PLAN
(AS AMENDED AND RESTATED EFFECTIVE JANUARY 1, 2004)

THIS AMENDMENT to the Lear Corporation Executive Supplemental Savings Plan (the “Plan”) is made by the undersigned pursuant to the authority
delegated by the Compensation Committee of the Board of Directors of Lear Corporation, effective as of December 18, 2007 (the “Effective Date”).

WITNESSETH THAT:

 1.  Section 4.5 of the Plan shall be deleted in its entirety and replaced with the following:

“Distributions of the Pension Make-up Account shall be made in the same form and at the same time as benefit payments are made pursuant to
Section 27 of the PEP.”

 2.  Section 4.6 of the Plan shall be deleted in its entirety.
 

 3.  Except to the extent hereby amended, the Plan shall remain in full force and effect.

IN WITNESS WHEREOF, this Amendment to the Plan is adopted on the 18th day of December, 2007.

LEAR CORPORATION

By:  /s/ Roger Alan Jackson          
Roger Alan Jackson
Senior Vice President — Human Resources


