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Attorney-in-Fact 02/11/2015

**Signature of Reporting Person pue

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
(1) Converts into common stock on a 1-for-1 basis.

The Compensation Committee certified on February 9, 2015 that Company achieved the 2014 net income performance goal for the
(2) restricted stock unit awards granted in 2014 under the Lear Corporation 2009 Long-Term Stock Incentive Plan. These restricted stock
units remain subject to a time-vesting requirement and are scheduled to vest and settle in common stock on February 6, 2017.
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