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Proxy Statement Pursuant to Section 14(a) of the
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Filed by the Registrant  þ                             Filed by a Party other than the Registrant  ¨

Check the appropriate box:
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þ No fee required.

¨ Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(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.
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(3) Filing Party:

(4) Date Filed:

Persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays a
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21557 Telegraph Road

Southfield, Michigan 48033

March 27, 2015

Dear Stockholder:

On behalf of the Board of Directors of Lear Corporation, you are cordially invited to attend the 2015 Annual Meeting of Stockholders (the
�Annual Meeting�) to be held on May 14, 2015, at 9:00 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.

We are delivering our proxy statement and annual report pursuant to the Securities and Exchange Commission rules that allow companies to
furnish proxy materials to their stockholders over the Internet. We believe that this delivery method expedites stockholders� receipt of proxy
materials and lowers the cost and environmental impact of our Annual Meeting. On or about March 30, 2015, we will mail to our stockholders a
notice containing instructions on how to access our proxy materials. In addition, the notice includes instructions on how you can receive a paper
copy of our proxy materials.

You are being asked at the Annual Meeting to elect directors named in this proxy statement, to ratify the retention of Ernst & Young LLP as our
independent registered public accounting firm, to provide an advisory vote to approve our executive compensation 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 through one of the methods described in the enclosed proxy statement. We strongly urge you to read the accompanying proxy
statement carefully and to vote FOR the nominees proposed by the Board of Directors and in accordance with the recommendations of
the Board of Directors on the other proposals by following the voting instructions contained in the proxy statement.

Sincerely,

Henry D.G. Wallace Matthew J. Simoncini

Non-Executive Chairman President, Chief Executive
Officer and Director

This proxy statement is dated March 27, 2015 and is first being made available to stockholders via the Internet on or about March 30, 2015.
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LEAR CORPORATION

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

May 14, 2015

9:00 a.m. (Eastern Time)

To the Stockholders of Lear Corporation:

The 2015 Annual Meeting of Stockholders will be held on May 14, 2015, at 9:00 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 nine directors;

2. ratify the retention of Ernst & Young LLP as our independent registered public accounting firm for 2015;

3. provide an advisory vote to approve our executive compensation; and

4. conduct any other business properly brought before the Annual Meeting or any adjournments or postponements thereof.
Voting is limited to stockholders of record at the close of business on March 19, 2015. 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.

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

By Order of the Board of Directors,

Terrence B. Larkin
Executive Vice President, Business Development,
General Counsel and Corporate Secretary
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Notice of Electronic Availability of Proxy Statement and Annual Report

As permitted by rules adopted by the United States Securities and Exchange Commission (the �SEC�), we are making this proxy statement and our
annual report available to stockholders electronically via the Internet. On or about March 30, 2015, we will mail to most of our stockholders a
notice (the �Notice�) containing instructions on how to access this proxy statement and our annual report and to vote via the Internet or by
telephone. Other stockholders, in accordance with their prior requests, will receive e-mail notification of how to access our proxy materials and
vote via the Internet or by telephone, or will be mailed paper copies of our proxy materials and a proxy card on or about March 30, 2015.

The Notice also contains instructions on how to request a printed copy of the proxy materials. In addition, you may elect to receive future proxy
materials in printed form by mail or electronically by e-mail by following the instructions included in the Notice. If you have previously elected
to receive our proxy materials electronically, you will continue to receive these materials via e-mail unless you elect otherwise.
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LEAR CORPORATION

21557 Telegraph Road

Southfield, Michigan 48033

SUMMARY OF THE ANNUAL MEETING

This proxy statement contains information related to the 2015 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 May 14, 2015, at 9:00 a.m. (Eastern Time). This proxy statement is first being distributed to
stockholders on or about March 30, 2015.

Why did you send me this proxy statement?

We sent you this proxy statement because the Board of Directors (the �Board�) of the Company is soliciting your proxy to vote at the Annual
Meeting to be held on May 14, 2015, at 9:00 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.

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 19, 2015. On the record date, there were 77,185,800 shares of
our common stock, par value $0.01 per share, outstanding (excluding 609,321 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 nine directors;

2. ratify the retention of Ernst & Young LLP as our independent registered public accounting firm for 2015;

3. provide an advisory vote to approve our executive compensation; and

4. 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 as proxies will be authorized to vote or otherwise act in accordance with their
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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;
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2. FOR the ratification of the retention of Ernst & Young LLP as our independent registered public accounting firm for 2015; and

3. FOR the approval, on an advisory basis, of our executive compensation.
How do I vote at the Annual Meeting?

You may vote in person at the Annual Meeting or by proxy. In addition, if you are a stockholder of record of Lear�s shares, there are three ways
to vote by proxy:

� By Telephone � You can vote by telephone by following the instructions on your proxy card. You will need to use the control number
appearing on your Notice or proxy card to vote by telephone;

� By Internet � You can vote via the Internet by following the instructions on your proxy card. You will need to use the control number
appearing on your Notice or proxy card to vote via the Internet; or

� By Mail � You can vote by completing, dating, signing and returning the proxy card.
If you are a beneficial owner of shares held in street name, you may vote as follows:

� By Telephone � If you request printed copies of the proxy materials by mail, you will receive a voting instruction form and you may vote
by proxy by calling the toll free number found on the voting instruction form. The availability of telephone voting may depend on the
voting process of the organization that holds your shares.

� By Internet � You may vote by proxy via the Internet by visiting www.proxyvote.com and entering the control number found in your
Notice. The availability of Internet voting may depend on the voting process of the organization that holds your shares.

� By Mail � If you request printed copies of the proxy materials by mail, you will receive a voting instruction form and you may vote by
proxy by filling out the voting instruction form and returning it in the envelope provided.

If you are a beneficial owner of shares held in street name and wish to vote in person at the Annual Meeting, you must obtain a �legal proxy� from
the organization that holds your shares. A legal proxy is a written document that will authorize you to vote your shares held in street name at the
Annual Meeting. Please contact the organization that holds your shares for instructions regarding obtaining a legal proxy. You must bring a copy
of the legal proxy to the Annual Meeting and ask for a ballot when you arrive.

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 May 13, 2015. 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 vote your shares via the Internet, by telephone or by executing and returning a proxy card by mail but you do not
provide specific instructions with respect to the proposals, your shares will be voted FOR the director nominees named in this proxy statement,
FOR the ratification of the retention of our independent registered public accounting firm and FOR the advisory approval of executive
compensation described in this proxy statement.

As of the date of this proxy statement, we do not know of any 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 as proxies will be authorized to vote or
otherwise act in accordance with their judgment.
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What does it mean if I receive more than one Notice of Internet Availability of Proxy Materials?

You may receive more than one Notice, more than one e-mail or multiple proxy cards or voting instruction cards. For example, if you hold your
shares in more than one brokerage account, you may receive a separate Notice, a separate e-mail or a separate voting instruction card for each
brokerage account in which you hold shares. If you are a stockholder of record and your shares are registered in more than one name, you may
receive more than one Notice, more than one e-mail or more than one proxy card. To vote all of your shares by proxy, you must complete, sign,
date and return each proxy card and voting instruction card that you receive and vote over the Internet the shares represented by each Notice that
you receive (unless you have requested and received a proxy card or voting instruction card for the shares represented by one or more of those
Notices).

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,
you may submit another later dated proxy by telephone, Internet or mail or by voting your shares in person at the Annual Meeting (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.

What vote is required to elect directors and approve the other matters described in this proxy statement?

Because this is an uncontested election, the director nominees must receive the affirmative vote of a majority of the votes cast to be elected (i.e.,
the number of shares voted �for� a director nominee must exceed the number of votes cast �against� that nominee) (Proposal No. 1). Abstentions and
broker non-votes will have no effect on the outcome of the election of directors.

For the ratification of the retention of Ernst & Young LLP as our independent registered public accounting firm (Proposal No. 2) and the
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 additional information about broker non-votes see �How do I vote if my bank or
broker holds my shares in �street name�?�

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
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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) and No. 3 (advisory vote on executive compensation)). 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 no effect on the
non-routine proposals. We urge you to promptly 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 the 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 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.

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 Notice, proxy statement or annual report, contact Broadridge Financial Solutions, Inc. by calling 1-800-542-1061
or in writing at Broadridge, Householding Department, 51 Mercedes Way, Edgewood, New York 11717.

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 Broadridge Financial Solutions, Inc. at the above telephone
number or address or sending a written request to Lear Corporation, 21557 Telegraph Road, Southfield, Michigan 48033, Attention: Investor
Relations.
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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 19, 2015), 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.
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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
nine individuals listed below to stand for election to the Board for a one-year term ending at the annual meeting of stockholders in 2016 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. Each director nominee must receive the affirmative vote of a majority of the votes cast to be elected (i.e., the number of
shares voted �for� a director nominee must exceed the number of votes cast �against� that nominee). Unless contrary instructions are given, the
shares represented by your proxy will be voted FOR the election of all director nominees. 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. 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
Richard H. Bott Director
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.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE �FOR� THE ELECTION OF EACH OF LEAR�S DIRECTOR NOMINEES
NAMED IN THIS PROXY STATEMENT.

PROXIES SOLICITED BY THE BOARD WILL BE VOTED FOR THE ELECTION OF EACH OF LEAR�S DIRECTOR NOMINEES
NAMED IN THIS PROXY STATEMENT 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 2016. See �Election of Directors (Proposal
No. 1).�

Richard H. Bott Age: 68 Lear Committees:

�    Audit

Biography

Mr. Bott has been a director of the Company since September 2013. Mr. Bott worked in
investment banking for more than 35 years at Morgan Stanley & Co. and Credit Suisse First
Boston (now Credit Suisse), where he provided financial structuring and strategic advice to
numerous large American and international corporations, with a focus on industrial, automotive
and transportation companies. Mr. Bott served as Vice Chairman, Institutional Securities
Group of Morgan Stanley & Co. Incorporated from 2003 until his retirement at the end of
2007. Prior to holding this position, Mr. Bott served as Vice Chairman, Investment Banking, of
Credit Suisse First Boston Corporation from 1998 to 2003; Managing Director, The First
Boston Corporation and its successor companies, CS First Boston Corporation and Credit
Suisse First Boston Corporation, from 1982 to 1998; and Vice President, Assistant Vice
President & Associate, The First Boston Corporation from 1972 to 1982. Mr. Bott is also a
director of Genesee & Wyoming Inc. Mr. Bott has a bachelor�s degree in Economics from
Princeton University and an MBA from Columbia Business School.

Skills and Qualifications

� Executive management and leadership experience

� Public company directorship and committee experience

� Extensive experience in global finance, investment banking and capital markets
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� Significant experience in structuring and executing financing transactions, and mergers and
acquisitions

� Independent of management
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Thomas P. Capo Age: 64 Lear Committees:

�    Audit

�    Compensation (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

� 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
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� Independent of management
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Jonathan F. Foster Age: 54 Lear Committees:

�    Audit

�    Nominating and Corporate Governance (Chair)
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 investing and management services 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, primarily
in mergers and acquisitions, for over ten years, including as a Managing Director. Mr. Foster is
also a director of TI Automotive Ltd., Masonite International Corporation, Berry Plastics
Group, 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. 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 has
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
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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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Kathleen A. Ligocki Age: 58 Lear Committees:

�    Compensation

�    Nominating and Corporate Governance
Biography

Ms. Ligocki has been a director of the Company since September 2012. Ms. Ligocki is the
Chief Executive Officer of Harvest Power, Inc., one of the leading organics management
companies in North America with a mission to create a more sustainable future by re-using
organic waste. Ms. Ligocki has served as an Operating Partner at Kleiner Perkins Caufield &
Byers, one of Silicon Valley�s top venture capital providers. Ms. Ligocki worked with the firm�s
greentech ventures on strategic challenges, scaling operations and commercialization from
2012 to 2014. Ms. Ligocki also 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 a 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 led operations in North
America, Europe, Africa, the Middle East and Russia. Ms. Ligocki began her career at General
Motors Corporation working for 15 years at Delco Electronics Corporation. Ms. Ligocki
formerly served as a director of Ultura, Inc., Ashland Inc., Next Autoworks, BlueOak
Resources and Lehigh Technologies. 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
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�  Senior management experience in international automotive operations

�  Understanding of a wide range of issues through experience with businesses ranging from
start-ups to large, global manufacturing operations

�  Independent of management
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Conrad L. Mallett, Jr Age: 61 Lear Committees:

�    Compensation

�    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
Mallett is a director of Kelly Services, Inc. Justice Mallett has a bachelor�s degree from the
University of California, Los Angeles, a JD and 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

�  Independent of management
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Donald L. Runkle Age: 69 Lear Committees:

�    Compensation

�    Nominating and Corporate Governance
Biography

Mr. Runkle has been a director of the Company since November 2009. Mr. Runkle currently
serves as a Director of VIA Motors, WinCup Corporation and the Lean Enterprise Institute. He
also serves as an Operating Executive Advisor at Tennenbaum Capital Partners, a position he
has held since 2005, and technical advisor to General Fusion and TULA Technology.
Mr. Runkle also serves on the Engineering Advisory Council of the University of Michigan.
Recently, Mr. Runkle was Executive Chairman of EcoMotors International and formerly
served as its Chief Executive Officer. He was also formerly Chairman of Autocam and
Eagle-Picher Corporations, and formerly a director of Envirotest and Transonic Combustion.
From 1999 until 2005, Mr. Runkle held various executive-level positions at Delphi
Corporation, including Director, Vice Chairman and Chief Technology Officer (2003 until
2005), Executive Vice President and President, Delphi Dynamics and Propulsion Sector (2000
until 2003) and President, Delphi Energy and Engine Management Systems (1999 to 2000).
Prior to Delphi, Mr. Runkle was employed by General Motors Corporation for over 30 years in
various executive-level positions, including Vice President & General Manager of Energy &
Engine Management Systems (1996 until 1999), Vice President & General Manager of
Saginaw Steering Systems (1993 until 1996), Vice President of North American Engineering
Operations (1992 to 1993), Vice President of Advanced Engineering (1988 to 1992), as well as
Chief Engineer of Chevrolet and Assistant Chief Engineer of Buick. Mr. Runkle has a
bachelor�s and 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 the 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
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� Independent of management
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Matthew J. Simoncini Age: 54 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
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
Operational 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. In addition to his responsibilities
at the Company, Mr. Simoncini is a member of the board of directors for the Wayne State
University Foundation, Wayne State University SBA Board of Visitors, the United Way for
Southeastern Michigan Board and Campaign Cabinet Committee, Detroit Economic Club,
Business Leaders of Michigan and the Michigan Opera Theatre. Mr. Simoncini earned a
bachelor�s degree from Wayne State University.

Skills and Qualifications

� 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 the Company�s business and global
strategy

� Extensive understanding of finance, treasury, financial reporting, investment analysis,
management, compliance and internal controls
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Gregory C. Smith Age: 63 Lear Committees:

�    Audit (Chair)

�    Nominating and Corporate Governance
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 also was 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
also serves on the Risk Oversight Advisory Council of the National Association of Corporate
Directors. 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 Age: 69

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 Non-Executive Chairman of Diebold, Inc.
(formerly Interim Executive Chairman). Mr. Wallace formerly served as a director of Hayes
Lemmerz International, Inc. and AMBAC Financial Group, 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

�  Independent of management
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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 ou
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