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CALCULATION OF REGISTRATION FEE

Title of Class of

Securities to be Registered

Amount

to be
Registered

Offering Price
Per Note

Aggregate

Offering Price

Amount of

Registration Fee(1)

4.250% Senior Notes due 2029 $375,000,000 99.691% $373,841,250 $45,309.56
5.250% Senior Notes due 2049 $325,000,000 98.320% $319,540,000 $38,728.25

(1) Calculated in accordance with Rule 457(r) under the Securities Act of 1933, as amended (the �Securities Act�) and relates to the registration
statement on Form S-3 (File No. 333-219855) filed by Lear Corporation.
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PROSPECTUS SUPPLEMENT

(To Prospectus Dated August 10, 2017)

$700,000,000

$375,000,000 4.250% Senior Notes due 2029

$325,000,000 5.250% Senior Notes due 2049

We are offering $375,000,000 aggregate principal amount of our 4.250% Senior Notes due 2029 (the �2029 notes�) and $325,000,000 aggregate principal amount of
our 5.250% Senior Notes due 2049 (the �2049 notes� and, together with the 2029 notes, the �notes�). We will pay interest on the notes May 15 and November 15 of
each year, beginning on November 15, 2019. The 2029 notes will mature on May 15, 2029 and the 2049 notes will mature on May 15, 2049.

We may redeem some or all of the notes at any time at the applicable redemption prices determined as set forth under �Description of Notes�Optional Redemption.�
Upon the occurrence of a �change of control triggering event,� we will be required to make an offer to repurchase the notes at a price equal to 101% of their
principal amount, plus accrued and unpaid interest to, but not including, the date of repurchase, as described under �Description of Notes�Offer to Repurchase Upon
Change of Control Triggering Event.�

The notes will be our senior unsecured obligations and will rank equally in right of payment with all of our existing and future other senior unsecured
indebtedness.

The notes are new issues of securities with no established trading markets. We do not intend to apply for the notes to be listed on any securities exchange or to
arrange for the notes to be quoted on any automated quotation system.
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Investing in the notes involves risks. See �Risk Factors� beginning on page S-9 and Part I�Item 1A, �Risk Factors,� in our Annual Report on
Form 10-K for the year ended December 31, 2018, which is incorporated by reference herein, for a discussion of factors you should
consider carefully before investing in the notes.

Per 2029 note Total Per 2049 note Total
Public Offering Price(1) 99.691% $ 373,841,250 98.320% $ 319,540,000
Underwriting Discount 0.650% $ 2,437,500 0.875% $ 2,843,750
Proceeds to Lear (before expenses) 99.041% $ 371,403,750 97.445% $ 316,696,250

(1) Plus accrued interest, if any, from May 1, 2019.

Neither the Securities and Exchange Commission (the �SEC�) nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is a criminal
offense.

The underwriters expect to deliver the notes to purchasers on or about May 1, 2019, only in book-entry form through the facilities of The Depository Trust
Company and its direct and indirect participants, including Clearstream Banking, société anonyme (�Clearstream�), and/or Euroclear Bank, S.A./N.V. (�Euroclear�), as
operator of the Euroclear System.

Joint Book-Running Managers

Citigroup HSBC J.P. Morgan
Barclays BofA Merrill Lynch

Senior Co-Managers
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BNP PARIBAS MUFG RBC Capital Markets

SOCIETE GENERALE SMBC Nikko

Co-Managers

BBVA Citizens Capital Markets COMMERZBANK

PNC Capital Markets LLC UniCredit Capital Markets US Bancorp

April 29, 2019
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You should rely only on the information contained in or incorporated by reference in this prospectus supplement, the accompanying
prospectus and any free writing prospectus relating to this offering. Neither we nor the underwriters have authorized anyone to provide
you with different information. If anyone provides you with different or inconsistent information, you should not rely on it. We are not,
and the underwriters are not, making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You
should not assume that the information contained or incorporated by reference in this prospectus supplement or the accompanying
prospectus is accurate as of any date other than the date on the front of this prospectus supplement, the accompanying prospectus or
such incorporated documents. Our business, financial condition, results of operations and prospects may have changed since those
dates.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which contains the terms of this offering of notes. The second part,
the accompanying prospectus dated August 10, 2017, which is part of our Registration Statement on Form S-3, gives more general information,
some of which may not apply to this offering.

This prospectus supplement and the information incorporated by reference in this prospectus supplement may add, update or change information
contained in the accompanying prospectus. If there is any inconsistency between the information in this prospectus supplement and the
information contained in the accompanying prospectus, the information in this prospectus supplement will apply and will supersede the
information in the accompanying prospectus.

It is important for you to read and consider all information contained or incorporated by reference in this prospectus supplement, the
accompanying prospectus and any free writing prospectus relating to this offering in making your investment decision. You should also read and
consider the information in the documents to which we have referred you in �Where You Can Find More Information� in the accompanying
prospectus.

You should rely only on the information contained in or incorporated by reference into this prospectus supplement, the accompanying
prospectus or any free writing prospectus relating to this offering, and in other offering material, if any, or information contained in documents
which you are referred to by this prospectus supplement or the accompanying prospectus. Neither we nor the underwriters have authorized
anyone to provide you with different information. This prospectus supplement and the accompanying prospectus do not constitute an offer to sell
or the solicitation of an offer to buy any securities other than the securities described in this prospectus supplement. See �Underwriting (Conflicts
of Interest).� The information contained in or incorporated by reference into this prospectus supplement, the accompanying prospectus or any free
writing prospectus relating to this offering or other offering material filed by us with the SEC is accurate only as of the date of those documents
or information, regardless of the time of delivery of the documents or information or the time of any sale of the securities.

The distribution of this prospectus supplement and the accompanying prospectus and the offering of the notes in certain jurisdictions may be
restricted by law. This prospectus supplement and the accompanying prospectus do not constitute an offer, or an invitation on our behalf or the
underwriters, to subscribe to or purchase any of the notes, and may not be used for or in connection with an offer or solicitation by anyone, in
any jurisdiction in which such an offer or solicitation is not authorized or to any person to whom it is unlawful to make such an offer or
solicitation. See �Underwriting (Conflicts of Interest).�

Unless otherwise stated or the context otherwise requires, as used in this prospectus supplement, references to �Lear,� the �Company,� �us,� �we� or �our�
mean Lear Corporation and its consolidated subsidiaries. When we refer to �you� in this prospectus supplement, we mean all purchasers of notes
being offered by this prospectus supplement and the accompanying prospectus, whether they are the holders or only indirect owners of those
securities. As used in this prospectus supplement, references to �Existing Notes� mean, collectively, our 5.375% Senior Notes due 2024 (the �2024
Notes�), our 5.250% Senior Notes due 2025 (the �2025 Notes�) and our 3.800% Senior Notes due 2027 (the �2027 Notes�).

S-ii
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Certain statements and information in this prospectus supplement and the documents we incorporate by reference may constitute
�forward-looking statements� within the meaning of Section 27A of the Securities Act of 1933, as amended (the �Securities Act�), and Section 21E
of the Securities Exchange Act of 1934, as amended (the �Exchange Act�). The words �will,� �may,� �designed to,� �outlook,� �believes,� �should,�
�anticipates,� �plans,� �expects,� �intends,� �estimates,� �forecasts� and similar expressions identify certain of these forward-looking statements. All such
forward-looking statements contained or incorporated in this prospectus supplement which address operating performance, events or
developments that we expect or anticipate may occur in the future, including, without limitation, statements related to business opportunities,
awarded sales contracts, sales backlog and ongoing commercial arrangements, or statements expressing views about future operating results, are
forward-looking statements. Actual results may differ materially from any or all forward-looking statements made by us. Important factors, risks
and uncertainties that may cause actual results to differ materially from anticipated results include, but are not limited to:

� general economic conditions in the markets in which we operate, including changes in interest rates or currency exchange rates;

� changes in actual industry vehicle production levels from our current estimates;

� fluctuations in the production of vehicles or the loss of business with respect to, or the lack of commercial success of, a vehicle model
for which we are a significant supplier;

� the outcome of customer negotiations and the impact of customer-imposed price reductions;

� the cost and availability of raw materials, energy, commodities and product components and our ability to mitigate such costs;

� disruptions in relationships with our suppliers;

� the financial condition of and adverse developments affecting our customers and suppliers;

� risks associated with conducting business in foreign countries;

� currency controls and the ability to economically hedge currencies;

� global sovereign fiscal matters and creditworthiness, including potential defaults and the related impacts on economic activity,
including the possible effects on credit markets, currency values, monetary unions, international treaties and fiscal policies;

� the operational and financial success of our joint ventures;

� competitive conditions impacting us and our key customers and suppliers;
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� labor disputes involving us or our significant customers or suppliers or that otherwise affect us;

� the impact and timing of program launch costs and our management of new program launches;

� limitations imposed by our existing indebtedness and our ability to access capital markets on commercially reasonable terms;

� changes in discount rates and the actual return on pension assets;

� impairment charges initiated by adverse industry or market developments;

� our ability to execute our strategic objectives;

� disruptions to our information technology, including those related to cybersecurity;

� increases in our warranty, product liability or recall costs;

� the outcome of legal or regulatory proceedings to which we are or may become a party;

� the impact of pending legislation and regulations or changes in existing federal, state, local or foreign laws or regulations;

� the impact of regulations on our foreign operations;

S-iii

Edgar Filing: LEAR CORP - Form 424B2

Table of Contents 9



Table of Contents

� costs associated with compliance with environmental laws and regulations;

� developments or assertions by or against us relating to intellectual property rights;

� the impact of potential changes in tax and trade policies in the United States and related actions by countries in which we do business;

� the anticipated changes in economic and other relationships between the United Kingdom and the European Union; and

� other risks, described below in �Risk Factors� and the risks described in Part I � Item 1A, �Risk Factors,� in our Annual Report on Form
10-K for the year ended December 31, 2018, and from time to time in our other SEC filings.

Any forward-looking statement included in or incorporated by reference in this prospectus supplement speaks only as of the date on which such
statement is made, and we do not assume any obligation to update, amend or clarify such statements to reflect events, new information or
circumstances occurring after such date.

Information in this prospectus supplement relies on assumptions in our sales backlog. Our sales backlog reflects anticipated net sales from
formally awarded new programs less lost and discontinued programs. The Company enters into contracts with its customers to provide
production parts generally at the beginning of a vehicle�s life cycle. Typically, these contracts do not provide for a specified quantity of
production, and many of these contracts may be terminated by the Company�s customers at any time. Therefore, these contracts do not represent
firm orders. Further, the calculation of the sales backlog does not reflect customer price reductions on existing or newly awarded programs. The
sales backlog may be impacted by various assumptions embedded in the calculation, including vehicle production levels on new programs,
foreign exchange rates and the timing of major program launches.

MARKET AND INDUSTRY DATA

The market share, ranking and other data contained in this prospectus supplement are based either on management�s own estimates, independent
industry publications, reports by market research firms or other published independent sources and, in each case, are believed by management to
be reasonable estimates. However, such data is subject to change and cannot always be verified with complete certainty due to limits on the
availability and reliability of raw data and the voluntary nature of reporting such data. In addition, in some cases, we have not verified the
assumptions underlying such data.

S-iv
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SUMMARY

This summary highlights selected information about us and this offering. This summary is not complete and does not contain all of the
information that may be important to you in deciding whether to invest in the notes. You should read carefully this entire prospectus supplement,
including the �Risk Factors� section, and the other documents that we refer to and incorporate by reference herein for a more complete
understanding of us and this offering. In particular, we incorporate by reference important business and financial information into this
prospectus supplement.

Our Company

Lear Corporation is a leading Tier 1 supplier to the global automotive industry. We supply seating, electrical distribution systems and electronic
modules, as well as related sub-systems, components and software, to all of the world�s major automotive manufacturers. We have 261
manufacturing, engineering and administrative locations in 39 countries and are continuing to grow our business in all automotive producing
regions of the world, both organically and through complementary acquisitions. Our manufacturing footprint reflects more than 145 facilities in
22 low cost countries.

We use our product, design and technological expertise, global reach and competitive manufacturing footprint to achieve the following financial
goals and objectives:

� Continue to deliver profitable growth, balancing risks and returns;

� Maintain a strong balance sheet with investment grade credit metrics; and

� Consistently return excess cash to our stockholders.

Our business is organized under two reporting segments: Seating and E-Systems. Each of these segments has a varied product and technology
range across a number of component categories:

� Seating�Our Seating segment consists of the design, development, engineering, just-in-time assembly and delivery of complete seat
systems, as well as the design, development, engineering and manufacture of all major seat components, including seat covers and
surface materials such as leather and fabric, seat structures and mechanisms, seat foam and headrests. Further, we have capabilities in
active sensing, safety, connectivity, user experience and comfort for seats, utilizing electronically controlled systems and internally
developed algorithms. We also offer seat heating and cooling capabilities through technology partnerships and design-integrated
supplier solutions.

� E-Systems�Our E-Systems segment consists of the design, development, engineering and manufacture of complete electrical distribution
systems, as well as sophisticated electronic control modules, electrification products and connectivity products.
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Electrical distribution systems route networks and electrical signals and manage electrical power within the vehicle for all types of power
trains�traditional internal combustion engine (�ICE�) architectures to the full range of hybrid, plug in hybrid and battery electric architectures. Key
components in our electrical distribution portfolio include wire harnesses, terminals and connectors and junction boxes for both ICE and
electrification architectures that require management of higher voltage and power.

Electronic control modules facilitate signal, data and power management within the vehicle and include the associated software required to
facilitate these functions. Key components in our electronic control module portfolio include body control modules, wireless receiver and
transmitter technology and lighting and audio control modules, as well as portfolios specific to electrification and connectivity trends.

S-1
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Electrification products include charging systems (onboard charging modules, cord set charging equipment and wireless charging systems),
battery electronics (battery disconnect units, cell monitoring supervisory systems and integrated total battery control modules) and other power
management modules, including converter and inverter systems which may be integrated into other modules or sold separately.

Connectivity products in our ConnexusTM portfolio include gateway modules, connected gateways and independent communication modules to
manage both wired and wireless networks and data in vehicles. In addition to fully functional electronic modules, we offer software that includes
cybersecurity, EXOTM advanced vehicle positioning for automated and autonomous driving applications, roadside modules that communicate
real-time traffic information and full capabilities in both dedicated short-range communication (�DSRC�) and cellular protocols for vehicle
connectivity.

We serve the worldwide automotive and light truck market in both our Seating and E-Systems segments. We have automotive content on more
than 400 vehicle nameplates worldwide and serve all of the world�s major automotive manufacturers across our businesses and various
component categories in both our Seating and E-Systems segments. It is common to have both seating and electrical content on the same and
multiple vehicle platforms with a single customer. In addition, our electrical components are increasingly integrated into our complete seat
systems, as the new technologies, functions and features that we are developing in our Seating business are often enabled by electronic sensors,
software and controls. We are the only global automotive supplier with significant capabilities in electronics, software and seating. We are
focused on growing and improving the profitability of our businesses and have implemented a strategy designed to deliver industry-leading
long-term financial returns. This strategy includes disciplined investing in our business to grow and enhance our product offerings, strategically
focusing our portfolio on products to support emerging trends, such as autonomy, connectivity, electrification and shared mobility, and
leveraging an industry-leading cost structure to expand our operating margins. Our businesses benefit globally from leveraging common
operating standards and disciplines, including world-class product development and manufacturing processes, as well as common customer
support and regional infrastructures. Our core capabilities are shared across component categories and include high-precision manufacturing and
assembly with short lead times, management of complex supply chains, global engineering and program management skills, the agility to
establish and/or move facilities quickly and a unique customer-focused culture. Our businesses utilize proprietary, industry-specific processes
and standards, leverage common low-cost engineering centers and share centralized operating support functions, such as logistics, supply chain
management, quality and health and safety, as well as all major administrative functions.

S-2
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Recent Developments

Extension of Credit Agreement

On March 27, 2019, we entered into an extension agreement related to our credit agreement, dated August 8, 2017 (the �Credit Agreement�), to
extend the maturity date of our $1.75 billion unsecured revolving credit facility (the �Revolving Credit Facility�) by one year to August 8, 2023.
The maturity date of our $250.0 million unsecured term loan facility (the �Term Loan�) remains August 8, 2022. For further information related to
the extension of the Credit Agreement, see our Current Report on Form 8-K filed with the SEC on March 27, 2019, which is incorporated by
reference herein.

Xevo Inc. Acquisition

On April 17, 2019, we completed the acquisition (the �Acquisition�) of Xevo Inc. (�Xevo�) via a merger of Lear Techsub Corporation (�Merger Sub�),
a subsidiary of the Company, with and into Xevo with Xevo becoming a wholly owned subsidiary of the Company, pursuant to that certain
Merger Agreement, dated March 27, 2019, by and among the Company, Merger Sub, Xevo and Fortis Advisors LLC, as securityholder
representative (as may be amended or supplemented from time to time, the �Merger Agreement�). Xevo is a leading automotive software supplier
that develops solutions for cloud, car and mobile devices. The consideration for the Acquisition was approximately $320 million in cash paid at
closing. The Merger Agreement contains customary representations and warranties, covenants, termination provisions and other agreements. In
addition, we and Xevo have agreed to indemnify each other for certain losses. Under the Merger Agreement, we established an escrow account
to secure Xevo�s post-closing indemnification obligations under the Merger Agreement. In addition, the Company has obtained representation
and warranty insurance to provide coverage for certain breaches of, or inaccuracies in, representations and warranties made by Xevo, subject to
customary exclusions and limitations. We intend to use a portion of the net proceeds of this offering, together with cash on hand, to finance a
portion of the Acquisition. See �Use of Proceeds.� As part of the Acquisition, we issued 16,231 shares of restricted stock and 130,285 restricted
stock units to certain Xevo employees who joined the Company pursuant to the 2019 Inducement Grant Plan adopted by our Board of Directors
without stockholder approval pursuant to the inducement exemption provided under the NYSE listing rules. We may not be able to achieve the
strategic benefits of the Acquisition. An inability to realize the full extent of, or any of, the anticipated benefits of the Acquisition, as well as any
delays encountered in the integration process, could have an adverse effect on our business, results of operations and financial condition.

S-3
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The Offering

The summary below describes the principal terms of the notes. Certain of the terms and conditions described below are subject to important
limitations and exceptions. For a more detailed description of the terms and conditions of the notes, see the section entitled �Description of
Notes.�

Issuer Lear Corporation, a Delaware corporation.

Notes Offered $375,000,000 aggregate principal amount of 4.250% Senior Notes due 2029.

$325,000,000 aggregate principal amount of 5.250% Senior Notes due 2049.

Maturity The 2029 notes will mature on May 15, 2029.

The 2049 notes will mature on May 15, 2049.

Interest Rate The notes will bear interest from May 1, 2019, at the rate of 4.250% per annum, in the
case of the 2029 notes and 5.250% per annum, in the case of the 2049 notes.

Interest Rate Payment Dates Interest on the notes is payable on May 15 and November 15 of each year, beginning
on November 15, 2019.

Ranking of Notes The notes will be senior unsecured obligations and will rank equally in right of payment
with all of our existing and future unsecured and unsubordinated obligations. The notes
will not be obligations of, or guaranteed by, any of our subsidiaries. The notes will as a
result be effectively junior to any of our future indebtedness that is secured to the extent
of the value of the assets securing such indebtedness and will be structurally subordinated
to the liabilities of our subsidiaries.

As of March 30, 2019, on an as adjusted consolidated basis after giving effect to the
completion of this offering and the application of the net proceeds therefrom, we would
have had $2,316.0 million of senior debt, none of which was secured.

Optional Redemption We may redeem some or all of the notes at any time at the applicable redemption prices
determined as set forth under �Description of Notes�Optional Redemption.�

Change of Control Triggering Event If we experience a Change of Control and a Rating Decline (each as defined herein), each
holder will have the right to require us to offer to repurchase all of the notes at a price
equal to 101% of their principal amount, plus accrued and unpaid interest to, but not
including, the date of repurchase. See �Description of Notes�Change of Control Triggering
Event.�
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Use of Proceeds We estimate that the net proceeds from the offering will be approximately $686.8 million,
after deducting the underwriting discounts and estimated offering expenses. We intend to
use
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approximately $333.7 million of the net proceeds of this offering to redeem the
outstanding $325.0 million aggregate principal amount of our 2024 Notes at a price equal
to 102.688% of the principal amount of such 2024 Notes, plus accrued and unpaid
interest to, but not including, the redemption date of $3.6 million. We intend to use the
remaining net proceeds to pay the purchase price for the Acquisition and for general
corporate purposes. The Board of Directors of the Company has authorized, contingent
upon the closing of this offering, the redemption of the outstanding $325.0 million
aggregate principal amount of 2024 Notes. This prospectus supplement does not
constitute a notice of redemption for the 2024 Notes.

Absence of Established Market for the Notes

The notes are new issues of securities, and currently,
there is no market for them. We do not intend to apply
for the notes to be listed on any securities exchange or
to arrange for the notes to be quoted on any automated
quotation system. The underwriters have advised us
that they intend to make a market for the notes, but
they are not obligated to do so. The underwriters may
discontinue any market-making in the notes at any
time in their sole discretion. Accordingly, we cannot
assure you that a liquid market will develop for the
notes.

Trustee, Registrar, Paying Agent U.S. Bank National Association.

Risk Factors An investment in the notes involves risk. You should carefully consider the information
set forth in the section entitled �Risk Factors� beginning on page S-9 of this prospectus
supplement and in Part I�Item 1A, �Risk Factors,� of the Annual Report on Form 10-K for
the year ended December 31, 2018.

Corporate Information

Our principal executive offices are located at 21557 Telegraph Road, Southfield, Michigan 48033, and our telephone number is (248) 447-1500.
Our website address is www.lear.com. The information on or accessible through our website is not part of this prospectus supplement and should
not be relied upon in connection with making any investment decision with respect to the securities offered by this prospectus supplement.

S-5
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Summary Historical Financial Data

The following income statement, statement of cash flows and balance sheet data as of December 31, 2018, 2017 and 2016, and for the years
ended December 31, 2018, 2017 and 2016, were derived from our consolidated financial statements. Our consolidated financial statements for
the years ended December 31, 2018, 2017 and 2016, have been audited by Ernst & Young LLP, independent registered public accountants. The
following income statement, statement of cash flows and balance sheet data as of March 30, 2019 and March 31, 2018, and for the three months
ended March 30, 2019 and March 31, 2018, were derived from our unaudited condensed consolidated financial statements, which, in our
opinion, include all adjustments, consisting of normal recurring adjustments, necessary for a fair presentation of our financial position and
results of operations for such periods. The results for the three months ended March 30, 2019, are not necessarily indicative of results to be
expected for the year ending December 31, 2019, any interim period or any future period or year.

We have incorporated by reference herein our consolidated financial statements as of December 31, 2018 and 2017, and for the years ended
December 31, 2018, 2017 and 2016, from our Annual Report on Form 10-K for the year ended December 31, 2018, and our condensed
consolidated financial statements as of March 30, 2019, and for the three months ended March 30, 2019 and March 31, 2018, from our Quarterly
Report on Form 10-Q for the quarter ended March 30, 2019. The balance sheet data as of December 31, 2016 and March 31, 2018, is derived
from financial statements that are not incorporated by reference into this prospectus supplement. The following table should be read in
conjunction with �Management�s Discussion and Analysis of Financial Condition and Results of Operations� and the consolidated financial
statements and accompanying notes thereto included in our Annual Report on Form 10-K for the year ended December 31, 2018, and our
Quarterly Report on Form 10-Q for the quarter ended March 30, 2019, which are incorporated by reference herein. This information is only a
summary and should be read together with the consolidated financial statements, the related notes and other financial information incorporated
by reference in this prospectus supplement.

Three Months Ended Year Ended December 31,
March 30,

2019(1)
March 31,

2018(2) 2018(3) 2017(4) 2016(5)
(unaudited)

Income Statement: (in millions)
Net sales $ 5,160.1 $ 5,733.7 $ 21,148.5 $ 20,467.0 $ 18,557.6
Gross profit 473.2 631.4 2,318.3 2,291.1 2,122.6
Selling, general and administrative expenses 148.3 155.4 612.8 635.2 608.2
Amortization of intangible assets 12.7 13.1 51.4 47.6 53.0
Interest expense 20.9 20.7 84.1 85.7 82.5
Other (income) expense, net(6) 4.4 (5.6) 31.6 (4.1) 40.6

Consolidated income before provision for income taxes and
equity in net income of affiliates 286.9 447.8 1,538.4 1,526.7 1,338.3
Provision for income taxes 43.1 77.7 311.9 197.5 370.2
Equity in net income of affiliates (2.3) (4.1) (20.2) (51.7) (72.4) 

Consolidated net income 246.1 374.2 1,246.7 1,380.9 1,040.5
Net income attributable to noncontrolling
interests 17.2 20.5 96.9 67.5 65.4

Net income attributable to Lear $ 228.9 $ 353.7 $ 1,149.8 $ 1,313.4 $ 975.1

Statement of Cash Flows Data: (in millions)
Cash flows provided by operating activities $ 51.6 $ 236.8 $ 1,779.8 $ 1,783.1 $ 1,619.3
Cash flows used in investing activities (116.6) (188.1) (693.5) (868.6) (637.1) 
Cash flows used in financing activities (234.7) (272.6) (1,030.5) (742.0) (872.9) 
Capital expenditures 122.8 162.8 677.0 594.5 528.3
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As of or Three Months Ended As of or Year Ended December 31,
    March 30,    

2019
    March 31,    

2018 2018 2017 2016
(unaudited)

Balance Sheet Data: (in millions)
Current assets $ 6,597.6 $ 7,099.7 $ 6,280.5 $ 6,613.0 $ 5,649.3
Total assets 12,362.0 12,681.2 11,600.7 11,945.9 9,900.6
Current liabilities 4,914.4 5,296.4 4,500.6 4,854.3 4,182.3
Long-term debt 1,938.6 1,950.0 1,941.0 1,951.5 1,898.0
Equity 4,393.7 4,554.6 4,360.6 4,292.6 3,192.9
Other Data (unaudited):
Employees at period end 163,500 169,100 169,000 165,000 148,400
North American content per vehicle(7) $ 439 $ 469 $ 452 $ 456 $ 422
North American vehicle production (in millions)(8) 4.3 4.4 17.0 17.1 17.8
European content per vehicle(9) $ 376 $ 402 $ 385 $ 354 $ 316
European vehicle production (in millions)(10) 5.8 6.1 22.6 23.0 22.3

(1) March 30, 2019 results included $55.9 million of restructuring and related manufacturing inefficiency charges (including $2.1 million of
fixed asset impairment charges), $1.0 million of transaction costs, $2.0 million related to a favorable indirect tax ruling in a foreign
jurisdiction and $37.2 million of tax benefits related to changes in the tax status of certain affiliates, share-based compensation,
restructuring charges and various other items.

(2) March 31, 2018 results include $24.0 million of restructuring and related manufacturing inefficiency charges (including $0.9 million of
fixed asset impairment charges), $0.4 million of transaction costs, $0.3 million litigation charge, $10.0 million gain related to obtaining
control of an affiliate and $27.3 million of net tax benefits related to the reversal of the valuation allowance on deferred tax assets of a
foreign subsidiary, share-based compensation, restructuring charges and various other items, partially offset by an increase in foreign
withholding tax on certain undistributed foreign earnings.

(3) 2018 results include $104.3 million of restructuring and related manufacturing inefficiency charges (including $4.7 million of fixed asset
impairment charges), $0.5 million of transaction costs, $5.4 million pension settlement charge, $17.1 gain related to litigation,
$10.0 million gain related to obtaining control of an affiliate, $8.9 million loss related to affiliates, $15.8 million related to a favorable
indirect tax ruling in a foreign jurisdiction, $49.1 million of net tax benefits related to the reversal of valuation allowances on the deferred
tax assets of certain foreign subsidiaries, share-based compensation, a tax rate change in a foreign subsidiary, an adjustment to the 2017
provisional income tax expense, restructuring charges and various other items partially offset by an increase in foreign withholding tax on
certain undistributed foreign earnings and the establishment of valuation allowances on the deferred tax assets of certain foreign
subsidiaries and various other items.

(4) 2017 results include $74.5 million of restructuring and related manufacturing inefficiency charges (including $1.3 million of fixed asset
impairment charges), $3.8 million of transaction costs, $5.0 million charge due to an acquisition-related inventory fair value adjustment,
$15.4 million litigation charge, $21.2 million loss on the extinguishment of debt, $54.2 million gain related to obtaining control of an
affiliate and $214.8 million of net tax benefits related to U.S. corporate tax reform and its associated transition tax, foreign tax credits on
repatriated earnings, the reversal of valuation allowances on the deferred tax assets of certain foreign subsidiaries, share-based
compensation, an incentive tax credit in a foreign subsidiary, the redemption of senior notes due 2023, restructuring charges and various
other items.

(5) 2016 results include $69.6 million of restructuring and related manufacturing inefficiency charges (including $4.7 million of fixed asset
impairment charges), $34.2 million non-cash pension settlement charge, $1.3 million of transaction costs, $30.3 million gain related to
obtaining control of an affiliate and
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$23.6 million of net tax benefits related to restructuring charges, a non-cash pension settlement charge and various other items.
(6) Includes non-income related taxes, foreign exchange gains and losses, gains and losses related to certain derivative instruments and

hedging activities, losses on the extinguishment of debt, gains and losses on the disposal of fixed assets, the non-service cost components
of net periodic benefit cost and other miscellaneous income and expense.

(7) �North American content per vehicle� is our net sales in North America divided by total North American vehicle production. Content per
vehicle data excludes business conducted through non-consolidated joint ventures.

(8) �North American vehicle production� includes car and light truck production in the United States, Canada and Mexico based on IHS
Automotive.

(9) �European content per vehicle� is our net sales in Europe and Africa divided by total European and African vehicle production. Content per
vehicle data excludes business conducted through non-consolidated joint ventures.

(10) �European vehicle production� includes car and light truck production in Austria, Belarus, Belgium, Bosnia, Bulgaria, Czech Republic,
Finland, France, Germany, Hungary, Italy, Morocco, Netherlands, Norway, Poland, Portugal, Romania, Russia, Serbia, Slovakia, Slovenia,
South Africa, Spain, Sweden, Turkey, Ukraine and the United Kingdom based on IHS Automotive.
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RISK FACTORS

Investing in the notes involves risks. You should carefully consider the risk factors described below and in our reports filed from time to time
with the SEC, including Part I�Item 1A, �Risk Factors,� in our Annual Report on Form 10-K for the year ended December 31, 2018, which is
incorporated by reference into this prospectus supplement. Before making any investment decision, you should carefully consider these risks.
These risks could materially affect our business, results of operations or financial condition and affect the value of our securities. In such case,
you may lose all or part of your original investment. The risks described below or incorporated by reference herein are not the only risks facing
us. Additional risks and uncertainties not presently known to us or that we currently deem immaterial may also affect our business, results of
operation or financial condition. In addition, with respect to forward-looking statements in this prospectus supplement and the documents we
incorporate by reference, please see �Cautionary Statement Regarding Forward-Looking Statements� for a discussion of important factors,
risks and uncertainties that may cause actual results to differ materially from anticipated results.

Risks Related to the Notes

Our existing indebtedness and the inability to access capital markets could restrict our business activities or our ability to execute our
strategic objectives and prevent us from fulfilling our obligations under the notes.

As of March 30, 2019, on an as adjusted consolidated basis after giving effect to the completion of this offering and the application of the
proceeds therefrom, we would have had approximately $2,316.0 million of outstanding indebtedness, as well as $1.75 billion available for
borrowing under our Revolving Credit Facility. The terms of the notes and our other debt instruments contain covenants that may restrict our
business activities or our ability to execute our strategic objectives, and our failure to comply with these covenants could result in a default under
our indebtedness. We also lease certain buildings and equipment under non-cancelable lease agreements with terms exceeding one year, which
are accounted for as operating leases. Additionally, any downgrade in the ratings that rating agencies assign to us and our debt may ultimately
impact our access to capital markets. Our inability to generate sufficient cash flow to satisfy our debt and lease obligations, to refinance our debt
obligations or to access capital markets on commercially reasonable terms could have an adverse effect on our financial condition, operating
results and cash flows.

Our existing indebtedness and volatility in the global capital and financial markets could have important consequences to the holders of the
notes, including:

� making it more difficult for us to satisfy our obligations under our indebtedness, including the notes offered hereby;

� limiting our ability to borrow money to fund working capital, capital expenditures, debt service, product development or other corporate
requirements;

� requiring us to dedicate a substantial portion of our cash flow to payments on our indebtedness, which would reduce the amount of cash
flow available to fund working capital, capital expenditures, product development and other corporate requirements;

� increasing our vulnerability to general adverse industry and economic conditions;
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� placing us at a disadvantage compared to other, less leveraged competitors;

� limiting our ability to respond to business opportunities;

� increasing our cost of borrowing; and

� subjecting us to financial and other restrictive covenants, the failure of which to satisfy could result in a default under our indebtedness.
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Despite our existing indebtedness, certain of our agreements, including the indenture governing the notes, permit us and our subsidiaries to
incur significantly more debt. This could intensify the risks described above.

In addition to the notes offered hereby, following the consummation of this offering and the application of the proceeds therefrom, the Company
will have outstanding the 2025 Notes and the 2027 Notes. Certain agreements governing our existing indebtedness, including the Credit
Agreement and the indentures governing our Existing Notes contain restrictions on our and our subsidiaries� ability to incur additional
indebtedness, including senior secured indebtedness that will be effectively senior to the notes to the extent of the assets securing such
indebtedness. However, these restrictions are subject to a number of important qualifications and exceptions, and the indebtedness incurred in
compliance with these restrictions could be substantial. In addition, the indentures governing our Existing Notes and the notes offered hereby
contain limited covenants, including a restriction on our and our subsidiaries� ability to incur senior secured indebtedness but no restriction on the
incurrence of senior unsecured indebtedness and, in the case of the indenture governing the 2025 Notes, the 2027 Notes and the notes offered
hereby, no limitation on our ability to engage in sale and leaseback transactions. Accordingly, we or our subsidiaries could incur significant
additional indebtedness in the future, much of which could constitute secured or effectively senior indebtedness. The more leveraged we
become, the more we, and in turn our security holders, become exposed to the risks described above under ��Our existing indebtedness and the
inability to access capital markets could restrict our business activities or our ability to execute our strategic objectives and prevent us from
fulfilling our obligations under the notes.�

We may not be able to generate sufficient cash to service all of our indebtedness, including the notes, and may be forced to take other actions
to satisfy our obligations under our indebtedness that may not be successful.

Our ability to pay principal and interest on the notes and to satisfy our other debt obligations will depend upon, among other things:

� our future financial and operating performance, which will be affected by prevailing economic conditions and financial, business,
regulatory and other factors, many of which are beyond our control; and

� our ability to access the capital and financial markets on commercially reasonable terms.

We cannot assure you that our business will generate sufficient cash flow from operations, or that we will be able to access the capital and
financial markets, in an amount sufficient to fund our liquidity needs, including the payment of principal and interest on the notes. See
�Cautionary Statement Regarding Forward-Looking Statements.�

If our cash flows and capital resources are insufficient to service our indebtedness, we may be forced to reduce or delay capital expenditures, sell
assets, seek additional capital or restructure or refinance our indebtedness, including the notes. These alternative measures may not be successful
and may not permit us to meet our scheduled debt service obligations. Our ability to restructure or refinance our debt will depend on the
condition of the capital markets and our financial condition at such time. Any refinancing of our debt could be at higher interest rates and may
require us to comply with more onerous covenants, which could further restrict our business operations. In addition, the terms of existing or
future debt agreements, including the Credit Agreement and the indentures governing our Existing Notes and the notes offered hereby, may
restrict us from adopting some of these alternatives. Without such resources, we could face substantial liquidity problems and might be required
to dispose of material assets or operations to meet our debt service and other obligations. We may not be able to consummate those dispositions
for fair market value or at all. Furthermore, any proceeds that we could realize from any such dispositions may not be adequate to meet our debt
service obligations then due.

Edgar Filing: LEAR CORP - Form 424B2

Table of Contents 24



Repayment of our debt, including the notes, is dependent on cash flow generated by our subsidiaries.

Our subsidiaries own a significant portion of our assets and conduct a significant portion of our operations. Accordingly, repayment of our
indebtedness, including the notes, is dependent, to a significant extent, on the
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generation of cash flow by our subsidiaries and their ability to make such cash available to us, by dividend, debt repayment or otherwise. Our
subsidiaries do not have any obligation to pay amounts due on the notes or to make funds available for that purpose. Our subsidiaries may not be
able to, or may not be permitted to, make distributions to enable us to make payments in respect of our indebtedness, including the notes. Each
subsidiary is a distinct legal entity and, under certain circumstances, legal and contractual restrictions may limit our ability to obtain cash from
our subsidiaries. In the event that we do not receive distributions from our subsidiaries, we may be unable to make required principal and interest
payments on our indebtedness, including the notes.

If we default on our obligations to pay our other indebtedness, we may not be able to make payments on the notes.

Any default under the agreements governing our indebtedness, including a default under the Credit Agreement that is not waived by the required
lenders or a default under our Existing Notes that is not waived by a majority of the outstanding principal amount of each series of such notes,
and the remedies sought by the holders of such indebtedness could substantially decrease the market value of the notes. If we are unable to
generate sufficient cash flow and are otherwise unable to obtain funds necessary to make required payments of principal, premium, if any, or
interest on our indebtedness, or if we otherwise fail to comply with the various covenants, including financial and operating covenants, in the
instruments governing our indebtedness, we could be in default under the terms of the agreements governing such indebtedness. In the event of
such default, the holders of such indebtedness could elect to declare all of the funds borrowed thereunder to be due and payable, together with
accrued and unpaid interest. If our operating performance declines, we may in the future need to seek waivers from the required lenders under
the Credit Agreement and/or waivers from the holders of our Existing Notes to avoid being in default under our Credit Agreement and the
indentures governing our Existing Notes. If we breach our covenants under the Credit Agreement or the indentures governing our Existing Notes
and seek a waiver, we may not be able to obtain a waiver from the required lenders under the Credit Agreement or holders of the Existing Notes,
as applicable. If this occurs, we would be in default under the Credit Agreement and the Existing Notes, and the lenders and holders of the
Existing Notes could exercise their rights as described above, and we could be forced into bankruptcy or liquidation.

The notes will not be secured by any of our assets and therefore will be effectively subordinated to our existing and future secured
indebtedness.

The notes will be general unsecured obligations ranking effectively junior in right of payment to existing and future secured debt of Lear to the
extent of the collateral securing such debt. The indenture governing the notes will permit the incurrence of additional debt, some of which may
be secured debt. See �Description of Notes.� In the event that we are declared bankrupt, become insolvent or are liquidated or reorganized,
creditors whose debt is secured by assets of Lear will be entitled to the remedies available to secured holders under applicable laws, including
the foreclosure of the collateral securing such debt, before any payment may be made with respect to the notes. As a result, there may be
insufficient assets to pay amounts due on the notes and holders of the notes may receive less, ratably, than holders of secured indebtedness.

The notes will be structurally subordinated to all liabilities of our subsidiaries.

The notes are structurally subordinated to the indebtedness and other liabilities of our subsidiaries. These subsidiaries are separate and distinct
legal entities and have no obligation, contingent or otherwise, to pay any amounts due pursuant to the notes, or to make any funds available
therefor, whether by dividends, loans, distributions or other payments. As of March 30, 2019, our subsidiaries had $19.3 million of outstanding
indebtedness to third parties. Any right that we have to receive any assets of any of our subsidiaries upon the liquidation or reorganization of
those subsidiaries, and the consequent rights of holders of notes to realize proceeds from the sale of any of those subsidiaries� assets, will be
structurally subordinated to the claims of those subsidiaries� creditors, including trade creditors and holders of preferred equity interests of those
subsidiaries. Accordingly, in the event of a bankruptcy, liquidation or reorganization of any of our subsidiaries, these

Edgar Filing: LEAR CORP - Form 424B2

Table of Contents 26



S-11

Edgar Filing: LEAR CORP - Form 424B2

Table of Contents 27



Table of Contents

subsidiaries will pay the holders of their debts, holders of preferred equity interests and their trade creditors before they will be able to distribute
any of their assets to us.

The terms of the Credit Agreement, the indentures governing our Existing Notes and the notes offered hereby and the agreements governing
our other indebtedness may restrict our current and future operations, particularly our ability to respond to changes in our business or to
take certain actions.

The Credit Agreement contains, and any documents governing future indebtedness of ours may contain, a number of restrictive covenants that
impose significant operating and financial restrictions on us, which restrict our ability to, among other things:

� create or incur certain liens;

� enter into sale and leaseback transactions;

� enter into lines of business that are not reasonably related or incidental to those businesses in which we are engaged; and/or

� sell or dispose of our assets or enter into merger or consolidation transactions.

The indentures governing the Existing Notes and the notes offered hereby contain restrictive covenants that restrict our ability to create or incur
certain liens and enter into merger or consolidation transactions. The indenture governing the 2024 Notes (which will be redeemed using a
portion of the proceeds from this offering) also contains a covenant that restricts our ability to enter into sale and leaseback transactions.

In addition, the Credit Agreement requires us to comply with a leverage covenant and to make mandatory prepayments of outstanding
indebtedness under the Term Loan. As a result, we will be limited in the manner in which we conduct our business, and we may be unable to
engage in favorable business activities or finance future operations or capital needs.

A failure to comply with the covenants contained in the Credit Agreement and the indentures governing our Existing Notes and the notes could
result in an event of default under our Credit Agreement and the indentures governing the Existing Notes and the notes, which, if not cured or
waived, could have a material adverse effect on our business, financial condition and results of operations. In the event of any default under the
Credit Agreement or the indentures governing our Existing Notes and the notes, the lenders thereunder or holders, as applicable, could elect to
declare all amounts outstanding, together with accrued and unpaid interest and fees, to be due and payable.

If the indebtedness under the Credit Agreement, the Existing Notes or the notes were to be accelerated, there can be no assurance that our assets,
including our available cash, would be sufficient to repay such indebtedness in full.

We may not be able to repurchase the notes upon a change of control triggering event.
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Upon a change of control triggering event (as defined in the indenture governing the notes), we will be required to make an offer to repurchase
all outstanding notes at 101% of their principal amount, plus accrued and unpaid interest, unless we have previously given notice of our intention
to exercise our right to redeem the notes. We may not have sufficient financial resources to purchase all of the notes that are tendered upon a
change of control triggering event offer or, if then permitted under the indenture governing the notes, to redeem the notes. We also may be
contractually restricted pursuant to the terms governing our existing indebtedness from purchasing all or some of the notes tendered upon a
change of control triggering event. A failure to make the applicable change of control triggering event offer or to pay the applicable change of
control triggering event purchase price when due would result in a default under the indenture. The occurrence of a change of control triggering
event would also constitute an event of default under the Credit Agreement and may constitute an event of default under the terms of the
agreements governing our other indebtedness. See �Description of Notes�Change of Control Triggering Event.�
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There can be no assurances that an active trading market will develop for the notes, which could make it more difficult for holders of the
notes to sell their notes and/or result in a lower price at which holders would be able to sell their notes.

There is currently no established trading market for the notes, and there can be no assurance as to the liquidity of any markets that may develop
for the notes, the ability of the holders of the notes to sell their notes or the price at which such holders would be able to sell their notes. If such a
market were to exist, the notes could trade at prices that may be lower than the initial market values thereof depending on many factors,
including prevailing interest rates and our business performance. We do not intend to apply for the listing of the notes on any securities exchange
in the United States or elsewhere. Certain of the underwriters have advised us that they currently intend to make a market in the notes, as
permitted by applicable laws and regulations. However, none of the underwriters are obligated to do so, and any market-making with respect to
the notes may be discontinued at any time without notice. See �Underwriting (Conflicts of Interest).�

Credit ratings of the notes may change and affect the market price and marketability of the notes.

Credit ratings are limited in scope, and do not address all material risks relating to an investment in the notes, but rather reflect only the view of
each rating agency at the time the rating is issued. An explanation of the significance of such rating may be obtained from such rating agency.
There can be no assurance that such credit ratings will remain in effect for any given period of time or that a rating will not be lowered,
suspended or withdrawn entirely by the applicable rating agencies, if, in such rating agency�s judgment, circumstances so warrant. Agency credit
ratings are not a recommendation to buy, sell or hold any security. Actual or anticipated changes or downgrades in our credit ratings, including
any announcement that our ratings are under further review for a downgrade, could affect the market price or marketability of the notes and
increase our corporate borrowing costs.
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USE OF PROCEEDS

We estimate that the net proceeds from this offering will be approximately $686.8 million, after deducting the underwriting discounts and
estimated offering expenses. We intend to use approximately $333.7 million of the net proceeds of this offering to redeem the outstanding
$325.0 million aggregate principal amount of our 2024 Notes at a price equal to 102.688% of the principal amount of such 2024 Notes plus
accrued and unpaid interest to, but not including, the redemption date of $3.6 million. We intend to use the remaining net proceeds to pay the
purchase price for the Acquisition. See �Summary�Recent Developments� for additional information regarding the Acquisition and for general
corporate purposes. The Board of Directors of the Company has authorized, contingent upon the closing of this offering, the redemption of the
outstanding $325.0 million aggregate principal amount of 2024 Notes. The 2024 Notes bear interest at a rate of 5.375% per annum and mature
on March 15, 2024. This prospectus supplement does not constitute a notice of redemption for the 2024 Notes. See �Capitalization.�
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CAPITALIZATION

The below table sets forth our consolidated cash and cash equivalents and capitalization as of March 30, 2019 (i) on an actual basis and (ii) on an
as adjusted basis after giving effect to this offering and the use of proceeds therefrom. We have assumed that the estimated net proceeds of this
offering after deducting the underwriting discounts and estimated offering expenses will be approximately $686.8 million. See �Use of Proceeds.�

You should read this table together with �Summary Historical Financial Data� included elsewhere in this prospectus supplement and Part II�Item 7,
�Management�s Discussion and Analysis of Financial Condition and Results of Operations,� in our Annual Report on Form 10-K for the year ended
December 31, 2018, and our consolidated financial statements incorporated by reference herein.

As of March 30, 2019
Actual As Adjusted(1)

(in millions)
Cash and cash equivalents $ 1,199.4 $ 1,228.3

Short-term debt:
Short-term borrowings $ 14.9 $ 14.9
Current portion of long-term debt 13.8 13.8

Total short-term debt $ 28.7 $ 28.7

Long-term debt:
Revolving Credit Facility $ �  $ �  
Term Loan(2) 239.3 239.3
2024 Notes(3) 323.1 �  
2025 Notes(4) 645.2 645.2
2027 Notes(5) 740.4 740.4
2029 Notes offered hereby(6) �  370.7
2049 Notes offered hereby(7) �  316.0
Other(8) 4.4 4.4
Less: Current portion of long-term debt 13.8 13.8

Total long-term debt $ 1,938.6 $ 2,302.2

Equity $ 4,393.7 $ 4,383.1

Total capitalization $ 6,361.0 $ 6,714.0

(1) This column presents the Company�s capitalization as adjusted to give effect to the offering of the notes hereby and the use of proceeds
therefrom, including the redemption of the outstanding $325.0 million aggregate principal amount of 2024 Notes at a price equal to
102.688% of the principal amount of such 2024 Notes, plus accrued and unpaid interest to the redemption date, and the remainder to pay
the purchase price for the Acquisition and for general corporate purposes.

(2) Amount is presented net of deferred financing fees of $1.3 million.
(3) As of March 30, 2019, reflects $325.0 million in aggregate principal amount of 2024 Notes that we intend to redeem at a price equal to

102.688% of the principal amount of such notes, plus $3.6 million of accrued and unpaid interest, assuming a redemption date of May 29,
2019. See �Use of Proceeds.� This prospectus supplement does not constitute a notice of redemption for the 2024 Notes. Amount is
presented net of deferred financing fees of $1.9 million.

(4) Amount is presented net of deferred financing fees of $4.8 million.
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(5) Amount is presented net of deferred financing fees of $5.1 million and original issue discount of $4.5 million.
(6) Represents $375.0 million aggregate principal amount of notes at a public offering price of 99.691%. Amount is presented net of deferred

financing fees of $3.1 million.
(7) Represents $325.0 million aggregate principal amount of notes at a public offering price of 98.320%. Amount is presented net of deferred

financing fees of $3.5 million.
(8) Represents amounts outstanding under capital leases.
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DESCRIPTION OF NOTES

Definitions of certain terms used in this Description of Notes may be found under the heading ��Certain Definitions.� For purposes of this
section, the term �Company� refers only to Lear Corporation and not to any of its Subsidiaries; the terms �we,� �our� and �us� refer to Lear
Corporation and, where the context so requires, certain or all of its Subsidiaries. The notes will not be guaranteed by any of the Company�s
Subsidiaries.

We will issue the 4.250% senior notes due 2029 (the �2029 notes�) and the 5.250% senior notes due 2049 (the �2049 notes� and, together with
the 2029 notes, the �notes�), each as a new series of notes under a base indenture, dated as of August 17, 2017 (the �Base Indenture�),
between the Company and U.S. Bank National Association, as trustee (the �Trustee�), as supplemented to date and as further supplemented by
the Second Supplemental Indenture, to be dated as of May 1, 2019 (the �Second Supplemental Indenture�) and the Third Supplemental
Indenture, to be dated May 1, 2019 (the �Third Supplemental Indenture� and, together with the Second Supplemental Indenture and the Base
Indenture, the �Indenture�). The term �notes� includes the notes and any Additional Notes (as defined below). The Indenture contains
provisions which define your rights under the notes. In addition, the Indenture governs the obligations of the Company under the notes. The
terms of the notes include those stated in the Indenture and those made part of the Indenture by reference to the TIA.

The following description is meant to be only a summary of the provisions of the Indenture that we consider material. It does not restate the
terms of the Indenture in their entirety. We have filed a copy of the Base Indenture as an exhibit to the Registration Statement of which this
Prospectus Supplement forms a part and will file the Second Supplemental Indenture and the Third Supplemental Indenture as exhibits to a
Form 8-K following the completion of this offering. We urge you to carefully read the Indenture and the notes because they, and not this
description, governs your rights as Holders. You may request copies of the Indenture and the notes at our address set forth under the heading
�Incorporation of Certain Documents by Reference.�

Overview of the Notes

The notes:

� will be unsecured senior obligations of the Company;

� will be senior in right of payment to all future obligations of the Company that are expressly subordinated to the notes; and

� will be effectively junior to all existing and future Secured Indebtedness of the Company to the extent of the value of the assets securing
such Secured Indebtedness and to all Indebtedness, if any, of the Company�s Subsidiaries.

Principal, Maturity and Interest

We will initially issue the 2029 notes in an aggregate principal amount of $375.0 million. The 2029 notes will mature on May 15, 2029. Each
2029 note we issue will bear interest at a rate of 4.250% per annum beginning on May 1, 2019, or from the most recent date to which interest has
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been paid or provided for.

We will initially issue the 2049 notes in an aggregate principal amount of $325.0 million. The 2049 notes will mature on May 15, 2049. Each
2049 note we issue will bear interest at a rate of 5.250% per annum beginning on May 1, 2019, or from the most recent date to which interest has
been paid or provided for.

The 2029 notes and the 2049 notes are each referred to herein as a �series.� We will pay interest on each series of the notes semiannually to
Holders of record at the close of business on the May 1 or November 1 immediately preceding the interest payment date on May 15 and
November 15 of each year. The first interest payment date will be November 15, 2019.
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We will issue the notes in fully registered form, without coupons, in denominations of $2,000 and any integral multiple of $1,000.

Indenture May be Used for Future Issuances

Additional notes of either series having identical terms and conditions to the notes of such series that we are currently offering (the �Additional
Notes�) may be issued under the Indenture from time to time; provided, however, that we will only be permitted to issue such Additional Notes if
at the time of and after giving effect to such issuance the Company and its Restricted Subsidiaries are in compliance with the covenants
contained in the Indenture. Any Additional Notes will be part of the same issue as the applicable series of notes that we are currently offering
and will vote on all matters with such series of notes, provided that if such Additional Notes are not fungible with such series of original notes
for U.S. federal income tax purposes, such Additional Notes will have a separate CUSIP number.

Paying Agent and Registrar

We will pay the principal of, premium, if any, and interest on the notes at any office of ours or any agency designated by us. We have initially
designated the corporate trust office of the Trustee to act as the agent of the Company in such matters. The location of the corporate trust office
for payment on the notes is U.S. Bank National Association, 100 Wall Street, New York, NY 10005. We, however, reserve the right to pay
interest to Holders by check mailed directly to Holders at their registered addresses or, with respect to global notes, by wire transfer.

Holders may exchange or transfer their notes at the same location given in the preceding paragraph. No service charge will be made for any
registration of transfer or exchange of notes. However, we may require Holders to pay any transfer tax or other similar governmental charge
payable in connection with any such transfer or exchange.

Optional Redemption

2029 Notes

Prior to the applicable Par Call Date, we may at our option redeem the 2029 notes, in whole or in part, at a redemption price equal to 100% of
the principal amount of the 2029 notes plus the Applicable Premium, if any, as of, and accrued and unpaid interest to, the redemption date
(subject to the right of Holders on the relevant record date to receive interest due on the relevant interest payment date). Notice of such
redemption must be delivered to each Holder not less than 15 nor more than 60 days prior to the redemption date.

On or after the Par Call Date, we may at our option redeem the 2029 notes, at any time, in whole or in part, on not less than 15 nor more than 60
days� prior notice, at a redemption price equal to 100% of the principal amount of the 2029 notes being redeemed, plus accrued and unpaid
interest on the notes to be redeemed to, but not including, the redemption date.
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�Adjusted Treasury Rate� means, with respect to a 2029 note at any redemption date, (1) the yield, under the heading which represents the average
for the immediately preceding week, appearing in the most recently published statistical release designated �H.15(519)� or any successor
publication which is published weekly by the Board of Governors of the Federal Reserve System and which establishes yields on actively traded
United States Treasury securities adjusted to constant maturity under the caption �Treasury Constant Maturities,� for the maturity corresponding to
the Comparable Treasury Issue (if no maturity is within three months before or after the Par Call Date, yields for the two published maturities
most closely corresponding to the Comparable Treasury Issue shall be determined and the Adjusted Treasury Rate shall be interpolated or
extrapolated from such yields on a straight line basis, rounding to the nearest month) or (2) if such release (or any successor
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release) is not published during the week preceding the calculation date or does not contain such yields, the rate per year equal to the semiannual
equivalent yield to maturity of the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the Comparable
Treasury Price for such redemption date, in each case calculated on the third Business Day immediately preceding the redemption date, in each
case of (1) and (2), plus 30 basis points.

�Applicable Premium� means, with respect to a 2029 note at any optional redemption made prior to the Par Call Date, the excess, if any of (1) the
present value at such redemption date of (A) the redemption price of such note on the Par Call Date, plus (B) all required remaining scheduled
interest payments due on such note through the Par Call Date (not including any portion of such payments accrued and unpaid to the redemption
date), computed using a discount rate equal to the Adjusted Treasury Rate, over (2) the principal amount of such note on such redemption date.

�Comparable Treasury Issue� means, with respect to the 2029 notes, the United States Treasury security selected by the Quotation Agent as
having a maturity comparable to the remaining term of the 2029 notes from the redemption date to the Par Call Date, that would be utilized, at
the time of selection and in accordance with customary financial practice, in pricing new issues of U.S. Dollar denominated corporate debt
securities of a maturity most nearly equal to the Par Call Date.

�Comparable Treasury Price� means, with respect to a 2029 note at any redemption date, if clause (2) of the definition of �Adjusted Treasury Rate�
is applicable, the average of three, or if not possible, such lesser number as is obtained by the Company, Reference Treasury Dealer Quotations
for such redemption date.

�Par Call Date� means, with respect to the 2029 notes, February 15, 2029 (three months prior to the maturity date of the 2029 notes).

2049 Notes

Prior to the applicable Par Call Date, we may at our option redeem the 2049 notes, in whole or in part, at a redemption price equal to 100% of
the principal amount of the 2049 notes plus the Applicable Premium, if any, as of, and accrued and unpaid interest to, the redemption date
(subject to the right of Holders on the relevant record date to receive interest due on the relevant interest payment date). Notice of such
redemption must be delivered to each Holder not less than 15 nor more than 60 days prior to the redemption date.

On or after the Par Call Date, we may at our option redeem the 2049 notes, at any time, in whole or in part, on not less than 15 nor more than 60
days� prior notice, at a redemption price equal to 100% of the principal amount of the 2049 notes being redeemed, plus accrued and unpaid
interest on the notes to be redeemed to, but not including, the redemption date.

�Adjusted Treasury Rate� means, with respect to a 2049 note at any redemption date, (1) the yield, under the heading which represents the average
for the immediately preceding week, appearing in the most recently published statistical release designated �H.15(519)� or any successor
publication which is published weekly by the Board of Governors of the Federal Reserve System and which establishes yields on actively traded
United States Treasury securities adjusted to constant maturity under the caption �Treasury Constant Maturities,� for the maturity corresponding to
the Comparable Treasury Issue (if no maturity is within three months before or after the Par Call Date, yields for the two published maturities
most closely corresponding to the Comparable Treasury Issue shall be determined and the Adjusted Treasury Rate shall be interpolated or
extrapolated from such yields on a straight line basis, rounding to the nearest month) or (2) if such release (or any successor release) is not
published during the week preceding the calculation date or does not contain such yields, the rate per year equal to the semiannual equivalent

Edgar Filing: LEAR CORP - Form 424B2

Table of Contents 38



yield to maturity of the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price
for such redemption date, in each case calculated on the third Business Day immediately preceding the redemption date, in each case of (1) and
(2), plus 40 basis points.
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�Applicable Premium� means, with respect to a 2049 note at any optional redemption made prior to the Par Call Date, the excess, if any of (1) the
present value at such redemption date of (A) the redemption price of such note on the Par Call Date, plus (B) all required remaining scheduled
interest payments due on such note through the Par Call Date (not including any portion of such payments accrued and unpaid to the redemption
date), computed using a discount rate equal to the Adjusted Treasury Rate, over (2) the principal amount of such note on such redemption date.

�Comparable Treasury Issue� means, with respect to the 2049 notes, the United States Treasury security selected by the Quotation Agent as
having a maturity comparable to the remaining term of the 2049 notes from the redemption date to the Par Call Date, that would be utilized, at
the time of selection and in accordance with customary financial practice, in pricing new issues of U.S. Dollar denominated corporate debt
securities of a maturity most nearly equal to the Par Call Date.

�Comparable Treasury Price� means, with respect to a 2049 note at any redemption date, if clause (2) of the definition of �Adjusted Treasury Rate�
is applicable, the average of three, or if not possible, such lesser number as is obtained by the Company, Reference Treasury Dealer Quotations
for such redemption date.

�Par Call Date� means, with respect to the 2049 notes, November 15, 2048 (six months prior to the maturity date of the 2049 notes).

�Quotation Agent� means one of the Reference Treasury Dealers selected by the Company.

�Reference Treasury Dealer� means each of Citigroup Global Markets Inc., HSBC Securities (USA) Inc. and J.P. Morgan Securities LLC and
their respective successors and assigns and two other nationally recognized investment banking firms selected by the Company that are primary
U.S. Government securities dealers.

�Reference Treasury Dealer Quotations� means, with respect to each Reference Treasury Dealer and any redemption date, the average, as
determined by the Company, of the bid and asked prices for the Comparable Treasury Issue, expressed in each case as a percentage of its
principal amount, quoted in writing to the Company by such Reference Treasury Dealer at 5:00 p.m., New York City time, on the third Business
Day immediately preceding such redemption date.

Selection

If we partially redeem any series of notes, the Trustee will select the notes of such series to be redeemed on a pro rata basis and in accordance
with the procedures of The Depository Trust Company. No note of any series less than $2,000 in original principal amount may be redeemed in
part. If we redeem any note in part only, the notice of redemption relating to such note shall state the portion of the principal amount thereof to
be redeemed. A new note in principal amount equal to the unredeemed portion thereof will be issued in the name of the Holder thereof upon
cancellation of the original note. On and after the redemption date, interest will cease to accrue on notes or portions thereof called for
redemption so long as we have deposited with the Paying Agent funds sufficient to pay the principal of the notes to be redeemed, plus accrued
and unpaid interest thereon.
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The indebtedness evidenced by the notes is unsecured and ranks pari passu in right of payment to the senior Indebtedness of the Company.

The notes are unsecured obligations of the Company. Secured debt and other secured obligations of the Company will be effectively senior to
the notes to the extent of the value of the assets securing such debt or other obligations.
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The notes will not be guaranteed by any of the Company�s Subsidiaries. The Company currently conducts substantially all of its operations
through its Subsidiaries. Creditors of such Subsidiaries, including trade creditors, and preferred stockholders, if any, of such Subsidiaries
generally will have priority with respect to the assets and earnings of such Subsidiaries over the claims of creditors of the Company, including
Holders. The notes, therefore, will be effectively subordinated to the claims of creditors, including trade creditors, and preferred stockholders, if
any, of Subsidiaries of the Company.

The Company and its Subsidiaries may be able to Incur substantial amounts of additional Indebtedness. Such Indebtedness may be senior
Indebtedness and, subject to certain limitations, may be secured. See ��Certain Covenants�Limitation on Liens� below.

The notes will rank equally in all respects with all other senior Indebtedness of the Company. Unsecured Indebtedness is not deemed to be
subordinate or junior to Secured Indebtedness merely because it is unsecured.

Change of Control Triggering Event

Upon the occurrence of a Change of Control Triggering Event, each Holder will have the right to require the Company to purchase all or any
part of such Holder�s notes at a purchase price in cash equal to 101% of the principal amount thereof plus accrued and unpaid interest to the date
of purchase (subject to the right of Holders of record on the relevant record date to receive interest due on the relevant interest payment date).

�Change of Control Triggering Event� means the occurrence of both a Change of Control and a Rating Decline. Notwithstanding the foregoing, no
Change of Control Triggering Event will be deemed to have occurred in connection with any particular Change of Control unless and until such
Change of Control has actually been consummated.

�Change of Control� means the occurrence of any of the following:

(1) any �person� (as such term is used in Sections 13(d) and 14(d) of the Exchange Act) becomes the beneficial owner (as defined in Rules
13d-3 and 13d-5 under the Exchange Act, except that for purposes of this clause (1) such person shall be deemed to have �beneficial
ownership� of all shares that any such person has the right to acquire, whether such right is exercisable immediately or only after the
passage of time), directly or indirectly, of more than 50% of the total voting power of the Voting Stock of the Company;

(2) the adoption of a plan relating to the liquidation or dissolution of the Company; or

(3) the merger or consolidation of the Company with or into another Person or the merger of another Person with or into the Company,
or the sale of all or substantially all the assets of the Company (as determined on a Consolidated basis) to another Person, and, in the
case of any such merger or consolidation, the securities of the Company that are outstanding immediately prior to such transaction
and which represent 100% of the aggregate voting power of the Voting Stock of the Company are changed into or exchanged for
cash, securities or property, unless pursuant to such transaction such securities are changed into or exchanged for, in addition to any
other consideration, securities of the surviving Person or transferee that represent immediately after such transaction, at least a
majority of the aggregate voting power of the Voting Stock of the surviving Person or transferee.

Edgar Filing: LEAR CORP - Form 424B2

Table of Contents 42



Notwithstanding the foregoing, a transaction will not be deemed to involve a Change of Control if (1) the Company becomes a direct or indirect
wholly owned Subsidiary of a holding company and (2)(a) the direct or indirect holders of the Voting Stock of such holding company
immediately following that transaction are substantially the same as the holders of the Voting Stock immediately prior to that transaction or
(b) immediately following that transaction no person (other than a holding company satisfying the requirements of this sentence) is the beneficial
owner, directly or indirectly, of more than 50% of the voting power of the Voting Stock of such holding company.
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�Rating Decline� means the occurrence of a decrease in the rating of the notes below an Investment Grade Rating by both of the Rating Agencies,
on any date from the date of the public notice of an arrangement that could result in a Change of Control until the end of the 60-day period
following public notice of the occurrence of a Change of Control (which period shall be extended so long as the rating of the notes is under
publicly announced consideration for possible downgrade by either of the Rating Agencies); provided, that a Rating Decline otherwise arising by
virtue of a particular reduction in rating shall not be deemed to have occurred in respect of a particular Change of Control (and thus shall not be
deemed a Rating Decline for purposes of the definition of Change of Control Triggering Event hereunder) if the Rating Agencies making the
reduction in rating to which this definition would otherwise apply do not announce or publicly confirm or inform the Trustee in writing that the
reduction was the result, in whole or in part, of any event or circumstance comprised of or arising as a result of, or in respect of, the applicable
Change of Control (whether or not the applicable Change of Control shall have occurred at the time of the Rating Decline). The Company shall
notify the trustee in writing of any Rating Decline within 30 days of notice from a Rating Agencies thereof.

Within 30 days following any Change of Control Triggering Event, the Company shall mail a notice to each Holder with a copy to the Trustee
(the �Change of Control Offer�), stating:

(1) that a Change of Control Triggering Event has occurred and that such Holder has the right to require the Company to purchase all or
a portion of such Holder�s notes at a purchase price in cash equal to 101% of the principal amount thereof, plus accrued and unpaid
interest to the date of purchase (subject to the right of Holders of record on the relevant record date to receive interest on the relevant
interest payment date);

(2) the circumstances and relevant facts and financial information regarding such Change of Control Triggering Event;

(3) the purchase date (which shall be no earlier than 30 days nor later than 60 days from the date such notice is mailed); and

(4) the instructions determined by the Company, consistent with this covenant, that a Holder must follow in order to have its notes
purchased.

The Company will not be required to make a Change of Control Offer upon a Change of Control Triggering Event if a third party makes the
Change of Control Offer in the manner, at the times and otherwise in compliance with the requirements set forth in the Indenture applicable to a
Change of Control Offer made by the Company and purchases all notes validly tendered and not withdrawn under such Change of Control Offer.
In addition, the Company will not be required to make a Change of Control Offer upon a Change of Control Triggering Event if the notes have
been or are called for redemption by the Company prior to it being required to mail notice of the Change of Control Offer, and thereafter
redeems all notes called for redemption in accordance with the terms set forth in such redemption notice. Notwithstanding anything to the
contrary contained herein, a revocable Change of Control Offer may be made in advance of a Change of Control Triggering Event, conditioned
upon the consummation of the relevant Change of Control, if a definitive agreement is in place for the Change of Control at the time the Change
of Control Offer is made.

The Company will comply, to the extent applicable, with the requirements of Section 14(e) of the Exchange Act and any other securities laws or
regulations in connection with the purchase of notes pursuant to this covenant. To the extent that the provisions of any securities laws or
regulations conflict with provisions of this covenant, the Company will comply with the applicable securities laws and regulations and will not
be deemed to have breached its obligations under this covenant by virtue thereof.

The Change of Control Triggering Event purchase feature is a result of negotiations between the Company and the underwriters. Management
has no present intention to engage in a transaction involving a Change of Control, although it is possible that the Company would decide to do so
in the future. Subject to the limitations discussed below, the Company could, in the future, enter into certain transactions, including acquisitions,
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refinancings or recapitalizations, that would not constitute a Change of Control under the Indenture, but that could increase the amount of
Indebtedness outstanding at such time or otherwise affect the Company�s capital structure or credit ratings. Restrictions on the ability of the
Company to Incur additional Secured Indebtedness are contained in the covenant described under ��Limitation on Liens.� However, except for the
limitations contained in such covenant, the Indenture does not contain any covenants or provisions that may afford Holders protection in the
event of a highly leveraged transaction.

The definition of Change of Control includes a phrase relating to the sale of �all or substantially all� the assets of the Company (as determined on a
Consolidated basis). Although there is a developing body of case law interpreting the phrase �substantially all,� there is no precise established
definition of the phrase under applicable law. Accordingly, the ability of a Holder to require the Company to purchase its notes as a result of a
sale of less than all of the assets of the Company (as determined on a Consolidated basis) to another Person may be uncertain.

The occurrence of certain of the events which would constitute a Change of Control would constitute a default under the Credit Agreement.
Future senior Indebtedness of the Company may contain prohibitions of certain events which would constitute a Change of Control or require
such senior Indebtedness to be repurchased or repaid upon a Change of Control. Moreover, the exercise by the Holders of their right to require
the Company to purchase the notes could cause a default under such senior Indebtedness, even if the Change of Control itself does not, due to
the financial effect of such repurchase on the Company. Finally, the Company�s ability to pay cash to the Holders upon a purchase may be
limited by the Company�s then existing financial resources. There can be no assurance that sufficient funds will be available when necessary to
make any required purchases.

The provisions under the Indenture relative to the Company�s obligation to make an offer to purchase the notes as a result of a Change of Control
Triggering Event may be waived or modified with the written consent of the Holders of a majority in principal amount of the notes.

Certain Covenants

The Indenture contains covenants including, among others, those summarized below. Notwithstanding anything herein to the contrary, the
Trustee shall not be obligated to monitor or confirm, on a continuing basis or otherwise, the Company�s compliance with any reporting covenants
described herein or with respect to any reports or other documents filed under the Indenture.

Limitation on Liens

The Company will not, and will not permit any Restricted Subsidiary to, directly or indirectly, Incur or permit to exist any Lien (the �Initial Lien�)
of any nature whatsoever on any of its property or assets (including Capital Stock of a Restricted Subsidiary), whether owned at the Issue Date
or thereafter acquired, which Initial Lien secures any Indebtedness, other than Permitted Liens, without effectively providing that the notes shall
be secured equally and ratably with (or prior to) the obligations so secured for so long as such obligations are so secured.

Any Lien created for the benefit of the Holders of the notes pursuant to the preceding sentence shall provide by its terms that such Lien shall be
automatically and unconditionally released and discharged upon the release and discharge of the Initial Lien.
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Whether or not required by the rules and regulations of the SEC, so long as any notes are outstanding, the Company will provide the Trustee and
Holders and prospective Holders within the time periods specified in the SEC�s rules and regulations (plus any extensions granted pursuant to
SEC rules), copies of:

(1) annual reports on Form 10-K, or any successor or comparable form, containing the information required to be contained therein, or
required in such successor or comparable form;
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(2) quarterly reports on Form 10-Q, containing the information required to be contained therein, or any successor or comparable form;

(3) from time to time after the occurrence of an event required to be therein reported, such other reports on Form 8-K, or any successor
or comparable form; and

(4) any other information, documents and other reports which the issuer would be required to file with the SEC if it were subject to
Section 13 or 15(d) of the Exchange Act.

Notwithstanding whether the Company is subject to the periodic reporting requirements of the Exchange Act, the Company will nevertheless
continue filing the reports specified above unless the SEC will not accept such a filing. The Company will not take any action for the purpose of
causing the SEC not to accept any such filings.

Notwithstanding the foregoing, to the extent the Company files the information and reports referred to in clauses (1) through (4) above with the
SEC and such information is publicly available on the Internet, the Company shall be deemed to be in compliance with its obligations to furnish
such information to the Holders of the notes. If, notwithstanding the foregoing, the SEC will not accept the Company�s filings for any reason, the
Company will post the reports referred to in the preceding paragraph on its website no later than 15 days after the end of the time periods that
would apply if the Company were required to file those reports with the SEC.

In addition, the Company shall furnish to the Trustee and the Holders, upon their request, copies of the annual report to shareholders and any
other information provided by the Company to its public shareholders generally. Delivery of such reports, information and documents to the
Trustee is for informational purposes only and the Trustee�s receipt of such reports shall not constitute constructive notice of any information
contained therein or determinable from information contained therein, including the Company�s compliance with any of its covenants under the
Indenture or the notes (as to which the Trustee is entitled to rely exclusively on Officers� Certificates).

Merger and Consolidation

The Company will not, directly or indirectly, consolidate with or merge with or into, or convey, transfer or lease all or substantially all its assets
in one or a series of related transactions to, any Person, unless:

(1) the resulting, surviving or transferee Person (the �Successor Company�) will be a corporation, limited liability company or limited
liability partnership organized and existing under the laws of (x) the United States of America, any State thereof or the District of
Columbia, or (y) Jersey and any other jurisdiction in the Channel Islands, any member state of the European Union as in effect on the
Issue Date, Switzerland, Bermuda, The Cayman Islands or Singapore; provided that if the Successor Company is organized outside
of the United States of America, any State thereof or the District of Columbia, the Company shall enter into a supplemental indenture
to the Indenture that includes a provision for the payment of additional amounts to Holders (subject to customary exceptions) in the
event that the organization of the Successor Company in such jurisdiction will result in tax withholding or deduction, or otherwise
result in taxes, fees, duties, assessments or governmental charges, for payments to Holders under the terms of notes in such
jurisdiction (which such provision shall be certified by the Company to the Trustee as customary), and provided further that the
Successor Company (if not the Company) will expressly assume, by a supplemental indenture, executed and delivered to the Trustee,
in form satisfactory to the Trustee, all the obligations of the Company under the notes and the Indenture (and, if the Successor
Company is not a corporation, the Company shall cause a corporate co-issuer to become a co-obligor on the notes);
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(2) immediately after giving effect to such transaction (and treating any Indebtedness which becomes an obligation of the Successor
Company or any Restricted Subsidiary as a result of such transaction as having been Incurred by the Successor Company or such
Restricted Subsidiary at the time of such transaction), no Default shall have occurred and be continuing; and

(3) the Company shall have delivered to the Trustee an Officers� Certificate and an Opinion of Counsel, each stating that such
consolidation, merger or transfer and such supplemental indenture (if any) comply with the Indenture.

The Successor Company will succeed to, and be substituted for, and may exercise every right and power of, the Company under the Indenture,
and the predecessor Company, other than in the case of a lease, will be released from the obligation to pay the principal of and interest on the
notes.

Defaults

Each of the following is an Event of Default with respect to each series of notes:

(1) a default in any payment of interest on the notes of such series when due and payable continued for 30 days;

(2) a default in the payment of principal of any note of such series when due and payable at its Stated Maturity, upon optional
redemption or required repurchase, upon declaration of acceleration or otherwise;

(3) the failure by the Company to comply with its obligations under the covenant described under ��Merger and Consolidation� above;

(4) the failure by the Company or any Restricted Subsidiary to comply for 30 days after notice with any of its obligations under the
covenants described under ��Change of Control Triggering Event� or ��Certain Covenants� (other than ��Certain Covenants�SEC Reports�)
above (in each case, other than a failure to purchase notes of such series);

(5) the failure by the Company or any Restricted Subsidiary to comply for 60 days after notice as specified in the Indenture with its other
agreements contained in the Indenture;

(6) the failure by the Company or any Restricted Subsidiary to pay any Indebtedness (other than Indebtedness owing to the Company or
a Restricted Subsidiary) within any applicable grace period after final maturity or the acceleration of any such Indebtedness by the
holders thereof because of a default if the total amount of such Indebtedness unpaid or accelerated exceeds $200.0 million or its
foreign currency equivalent (the �cross acceleration provision�); or

(7) certain events of bankruptcy, insolvency or reorganization of the Company or a Significant Subsidiary (the �bankruptcy provisions�).

The foregoing will constitute Events of Default whatever the reason for any such Event of Default and whether it is voluntary or involuntary or
is effected by operation of law or pursuant to any judgment, decree or order of any court or any order, rule or regulation of any administrative or
governmental body.
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However, a default under clauses (1) and (2) will not constitute an Event of Default with respect to any series of notes until the Trustee notifies
the Company or the Holders of at least 25% in principal amount of the outstanding notes of such series notify the Company and the Trustee of
the default and the Company, as applicable, does not cure such default within the time specified in clauses (1) and (2) hereof after receipt of such
notice. Except in the case of a Default in the payment of principal of, or premium, if any, or interest on, any note that is to be paid by the
Trustee, as paying agent, the Trustee shall not be deemed to have knowledge or notice of the occurrence of any Default or Event of Default,
unless a Trust Officer of the Trustee shall have received written notice from the Company or a Holder describing such Default or Event of
Default, and stating that such notice is a notice of default.
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If an Event of Default (other than an Event of Default relating to certain events of bankruptcy, insolvency or reorganization of the Company)
occurs and is continuing, the Trustee or the Holders of at least 25% in principal amount of the outstanding notes of any series by notice to the
Company may declare the principal of and accrued but unpaid interest on all the notes of such series to be due and payable. Upon such a
declaration, such principal and interest will be due and payable immediately. If an Event of Default relating to certain events of bankruptcy,
insolvency or reorganization of the Company occurs, the principal of and interest on all the notes will become immediately due and payable
without any declaration or other act on the part of the Trustee or any Holders. Under certain circumstances, the Holders of a majority in principal
amount of the outstanding notes of any series may rescind any such acceleration with respect to the notes of such series and its consequences.

Subject to the provisions of the Indenture relating to the duties of the Trustee, in case an Event of Default occurs and is continuing, the Trustee
will be under no obligation to exercise any of the rights or powers under the Indenture at the request or direction of any of the Holders unless
such Holders have offered to the Trustee indemnity reasonably satisfactory to it against any loss, liability or expense. Except to enforce the right
to receive payment of principal, premium (if any) or interest when due, no Holder of a note of any series may pursue any remedy with respect to
the Indenture or the notes of such series unless:

(1) such Holder has previously given the Trustee notice that an Event of Default is continuing,

(2) Holders of at least 25% in principal amount of the outstanding notes of such series have requested the Trustee in writing to pursue
the remedy,

(3) such Holders have offered the Trustee indemnity reasonably satisfactory to it against any loss, liability or expense,

(4) the Trustee has not complied with such request within 60 days after the receipt of the request and the offer of indemnity, and

(5) the Holders of a majority in principal amount of the outstanding notes of such series have not given the Trustee a direction
inconsistent with such request within such 60-day period.

Subject to certain restrictions, the Holders of a majority in principal amount of the outstanding notes of any series will be given the right to direct
the time, method and place of conducting any proceeding for any remedy available to the Trustee or of exercising any trust or power conferred
on the Trustee with respect to the notes of any such series. However, the Trustee may refuse to follow any direction that conflicts with law or the
Indenture or that the Trustee determines is unduly prejudicial to the rights of any other Holder of a note of such series or that would involve the
Trustee in personal liability. Prior to taking any action under the Indenture, the Trustee will be entitled to indemnification reasonably satisfactory
to it in its sole discretion against all losses and expenses caused by taking or not taking such action.

If a Default occurs and is continuing and is known to the Trustee, the Trustee must mail to each Holder of the notes of the applicable series,
notice of the Default within the earlier of 90 days after it occurs or 30 days after it is actually known to a Trust Officer or written notice of it is
received by the Trustee. Except in the case of a Default in the payment of principal of, premium (if any) or interest on any note of any series
(including payments pursuant to the redemption provisions of such note of such series), the Trustee may withhold notice if and so long as a
committee of its Trust Officers in good faith determines that withholding notice is in the interests of the Holders. In addition, the Company will
be required to deliver to the Trustee, within 120 days after the end of each fiscal year, a certificate indicating whether the signers thereof know
of any Default that occurred during the previous year and whether the Company has fulfilled all obligations under the Indenture. The Company
will also be required to deliver to the Trustee, within 30 days after the occurrence thereof, written notice of any event which would constitute
certain Events of Default, their status and what action the Company is taking or proposes to take in respect thereof.
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Amendments and Waivers

Subject to certain exceptions, the Indenture or the notes of any series may be amended as it relates to such series of notes with the written
consent of the Holders of a majority in principal amount of the notes of such series then outstanding voting as a single class and any past default
or compliance with any provisions with respect to the notes of such series may be waived with the consent of the Holders of a majority in
principal amount of the notes of such series then outstanding voting as a single class. However, without the consent of each Holder of an
outstanding note affected, no amendment may, among other things:

(1) reduce the amount of the notes whose Holders must consent to an amendment;

(2) reduce the rate of or extend the time for payment of interest on any note;

(3) reduce the principal of or extend the Stated Maturity of any note;

(4) reduce the premium payable upon the redemption of any note or change the time at which any note may be redeemed as described
under �Optional Redemption� above;

(5) make any note payable in money other than that stated in the note;

(6) impair the right of any Holder of notes to receive payment of principal of, and interest on, such Holder�s notes on or after the due
dates therefor or to institute suit for the enforcement of any payment on or with respect to such Holder�s notes; or

(7) make any change in the amendment provisions which require each Holder�s consent or in the waiver provisions.

Without the consent of any Holder of the notes, the Company and the Trustee, as applicable, may amend the Indenture to:

(1) cure any ambiguity, omission, defect or inconsistency;

(2) provide for the assumption by a successor entity of the obligations of the Company under the Indenture;

(3) provide for uncertificated notes in addition to or in place of certificated notes (provided, however, that the uncertificated notes are
issued in registered form for purposes of Section 163(f) of the Code);

(4) add Guarantees with respect to the notes or to confirm and evidence the release, termination or discharge of any Guarantee
when such release, termination or discharge is permitted under the Indenture;

(5) add to the covenants of the Company for the benefit of the Holders of notes or to surrender any right or power conferred upon the
Company;
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(6) make any change that does not adversely affect the rights of any Holder in any material respect, subject to the provisions of the
Indenture;

(7) make any amendment to the provisions of the Indenture relating to the form, authentication, transfer and legending of notes;
provided, however, that

(A) compliance with the Indenture as so amended would not result in notes being transferred in violation of the Securities Act or
any other applicable securities law and

(B) such amendment does not materially affect the rights of Holders to transfer notes;

(8) comply with any requirement of the SEC in connection with the qualification of the Indenture under the TIA;

(9) evidence and provide for the acceptance of an appointment under the Indenture of a successor trustee; provided that the successor
trustee is otherwise qualified and eligible to act as such under the terms of the Indenture;
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(10) provide for the issuance of Additional Notes permitted to be issued under the Indenture;

(11) comply with the rules of any applicable securities depositary;

(12) conform the text of the Indenture or the notes to any provision of this �Description of Notes;� or

(13) convey, transfer, assign, mortgage or pledge as security for the notes any property or assets in accordance with the
covenant described under ��Certain Covenants�Limitation on Liens.�

The consent of the Holders will not be necessary to approve the particular form of any proposed amendment. It will be sufficient if such consent
approves the substance of the proposed amendment. The Company shall have delivered to the Trustee an Officers� Certificate and an Opinion of
Counsel, each stating that such amendment or waiver and such supplemental indenture (if any) comply with the Indenture.

After an amendment becomes effective, the Company is required to mail to Holders a notice briefly describing such amendment. However, the
failure to give such notice to all Holders, or any defect therein, will not impair or affect the validity of the amendment.

Transfer and Exchange

A Holder will be able to transfer or exchange notes in accordance with the Indenture. Upon any transfer or exchange, the registrar and the
Trustee may require a Holder, among other things, to furnish appropriate endorsements and transfer documents and the Company may require a
Holder to pay any taxes required by law or permitted by the Indenture. The Company will not be required to transfer or exchange any note
selected for redemption or to transfer or exchange any note for a period of 15 days prior to a selection of notes to be redeemed. The notes will be
issued in registered form and the Holder will be treated as the owner of such note for all purposes.

Satisfaction and Discharge

When (a)(i) the Company delivers to the Trustee all outstanding notes of any series for cancellation or (ii) all outstanding notes of any series
have become due and payable, whether at maturity or on a redemption date as a result of the mailing of notice of redemption and, in the case of
clause (2);(b), the Company irrevocably deposits with the Trustee funds or U.S. Government Obligations sufficient to pay at maturity or upon
redemption all outstanding notes of such series, including premium, if any, interest thereon to maturity or such redemption date; and (c) if in any
case the Company pays all other sums payable under the Indenture by the Company, then the Indenture shall, subject to certain exceptions, cease
to be of further effect with respect to all outstanding notes of such series (except as to surviving rights or registration of transfer or exchange of
the notes, as expressly provided for in the Indenture).

Defeasance

The Company may, as described below, at any time terminate all its obligations under the Indenture (�legal defeasance�), except for certain
obligations, including those respecting the defeasance trust and obligations to register the transfer or exchange of the notes, to replace mutilated,
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destroyed, lost or stolen notes and to maintain a registrar and paying agent in respect of the notes.

In addition, the Company may, as described below, at any time terminate:

(1) its obligations under the covenants described under ��Certain Covenants�, and

(2) the operation of the cross acceleration provision and the bankruptcy provisions with respect to Significant Subsidiaries described
under ��Defaults� above (�covenant defeasance�).
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The Company may exercise its legal defeasance option notwithstanding its prior exercise of its covenant defeasance option. If the Company
exercises its legal defeasance option with respect to a series of notes, payment of the notes of such series may not be accelerated because of an
Event of Default with respect thereto. If the Company exercises its covenant defeasance option with respect to a series of notes, payment of the
notes of such series may not be accelerated because of an Event of Default specified in clause (4), (6) or (7) (with respect only to Significant
Subsidiaries) under ��Defaults� above.

In order to exercise either defeasance option with respect to a series of notes, the Company must irrevocably deposit in trust (the �defeasance
trust�) with the Trustee money in an amount sufficient or U.S. Government Obligations, the principal of and interest on which will be sufficient,
or a combination thereof sufficient, without consideration of any reinvestment of such principal and interest, in the opinion of a nationally
recognized firm of independent public accountants expressed in a written certification thereof delivered to the Trustee, to pay the principal of,
premium (if any) and interest in respect of the notes of such series to redemption or maturity, as the case may be, and must comply with certain
other conditions, including delivery to the Trustee of an Opinion of Counsel to the effect that Holders will not recognize income, gain or loss for
Federal income tax purposes as a result of such deposit and defeasance and will be subject to Federal income tax on the same amounts and in the
same manner and at the same times as would have been the case if such deposit and defeasance had not occurred (and, in the case of legal
defeasance only, such Opinion of Counsel must be based on a ruling of the Internal Revenue Service or other change in applicable Federal
income tax law).

Concerning the Trustee

U.S. Bank National Association is the Trustee under the Indenture and has been appointed by the Company as Registrar and Paying Agent with
regard to the notes. The Trustee and its affiliates have engaged, currently are engaged, and may in the future engage in financial or other
transactions with the Company and their and our affiliates in the ordinary course of their respective businesses, subject to the TIA. The Trustee,
in each of its capacities including but not limited to Trustee, Registrar and Paying Agent, has not participated in the preparation of this
preliminary prospectus supplement and does not assume responsibility for its contents, including, for avoidance of doubt, any reports, financial
statement, or any other collateral information related to or referred to herein. No representation, warranty or undertaking, express or implied, is
made and no responsibility or liability is accepted by the Trustee as to the accuracy or completeness of the information contained or incorporated
in this preliminary prospectus supplement or any other information provided by the Company in connection with the offering of the notes. The
Trustee has no liability in relation to the information contained or incorporated by reference in this preliminary prospectus supplement or any
other information provided by the Company in connection with the offering of the notes or their distribution.

Governing Law

The Indenture and the notes are governed by, and construed in accordance with, the laws of the State of New York without giving effect to
applicable principles of conflicts of law to the extent that the application of the law of another jurisdiction would be required thereby.

Certain Definitions

�Affiliate� of any specified Person means any other Person, directly or indirectly, controlling or controlled by or under direct or indirect common
control with such specified Person. For the purposes of this definition, �control� when used with respect to any Person means the power to direct
the management and policies of such Person, directly or indirectly, whether through the ownership of voting securities, by contract or otherwise;
and the terms �controlling� and �controlled� have meanings correlative to the foregoing.
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�Board of Directors� means the board of directors of the Company or any committee thereof duly authorized to act on behalf of the board of
directors of the Company.
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�Business Day� means each day which is not a Legal Holiday.

�Capital Stock� of any Person means any and all shares, interests, rights to purchase, warrants, options, participations or other equivalents of or
interests in (however designated) equity of such Person, including any Preferred Stock, but excluding any debt securities convertible into such
equity.

�Capitalized Lease Obligations� means an obligation that is required to be classified and accounted for as a capitalized lease for financial reporting
purposes in accordance with GAAP, and the amount of Indebtedness represented by such obligation shall be the capitalized amount of such
obligation determined in accordance with GAAP.

�Chinese Acceptance Notes� means acceptance notes issued by banks in China in the ordinary course of business for the account of any direct or
indirect Chinese Subsidiary of the Company or customers thereof to effect the current payment of goods and services in accordance with
customary trade terms in China.

�Code� means the Internal Revenue Code of 1986, as amended.

�Consolidated Total Assets� means the total Consolidated assets of the Company and its Restricted Subsidiaries, as shown on the most recent
balance sheet of the Company.

�Consolidation� means, unless the context otherwise requires, the consolidation of (1) in the case of the Company, the accounts of each of the
Restricted Subsidiaries with those of the Company, (2) in the case of a Restricted Subsidiary, the accounts of each Subsidiary of such Restricted
Subsidiary that is a Restricted Subsidiary with those of such Restricted Subsidiary and (3) in the case of a Foreign Subsidiary, the accounts of
each Subsidiary of such Foreign Subsidiary that is a Foreign Subsidiary with those of such Foreign Subsidiary, in each case in accordance with
GAAP consistently applied; provided, however, that �Consolidation� will not include consolidation of the accounts of any Unrestricted Subsidiary,
but the interest of the Company or any Restricted Subsidiary in an Unrestricted Subsidiary will be accounted for as an investment. The term
�Consolidated� has a correlative meaning.

�Credit Agreement� means the Credit Agreement, dated as of August 8, 2017, among the Company, the foreign subsidiary borrowers from time to
time party thereto, the lenders from time to time party thereto, HSBC Securities (USA) Inc., as syndication agent, Barclays Bank PLC, Citibank,
N.A. and Merrill Lynch, Pierce, Fenner & Smith Incorporated, as co-documentation agents, and JPMorgan Chase Bank, N.A., as administrative
agent, as it may be amended (including any amendment and restatement thereof), supplemented, replaced, extended or otherwise modified from
time to time.

�Credit Facilities� means (1) the Credit Agreement and (2) one or more debt facilities, indentures or other agreements, including such debt
facilities, indentures and other agreements refinancing, replacing, amending, restating or supplementing (whether or not contemporaneously and
whether or not related to any of the foregoing agreements) or otherwise restructuring or increasing the amount of available borrowing or other
credit extensions under or making Subsidiaries of the Company a borrower, additional borrower or guarantor under, all or any portion of the
indebtedness under any such agreement or any successor, replacement or supplemental agreement and whether including any additional obligors
or with the same or any other agent, lender or group of lenders of with other financial institutions or lenders.
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�Default� means any event which is, or after notice or passage of time or both would be, an Event of Default.

�Disqualified Stock� means, with respect to any Person, any Capital Stock which by its terms (or by the terms of any security into which it is
convertible or for which it is exchangeable or exercisable) or upon the happening of any event:

(1) matures or is mandatorily redeemable pursuant to a sinking fund obligation or otherwise;
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(2) is convertible or exchangeable for Indebtedness or Disqualified Stock (excluding Capital Stock convertible or exchangeable solely at
the option of the Company or a Restricted Subsidiary; provided, however, that any such conversion or exchange shall be deemed an
Incurrence of Indebtedness or Disqualified Stock, as applicable); or

(3) is redeemable at the option of the holder thereof, in whole or in part;

in the case of each of clauses (1), (2) and (3), on or prior to 180 days after the Stated Maturity of the notes.

�Domestic Subsidiary� means any Restricted Subsidiary of the Company that was formed under the laws of the United States, any state of the
United States or the District of Columbia.

�Equity Offering� means a public or private offering of Capital Stock (other than Disqualified Stock) of the Company.

�Exchange Act� means the Securities Exchange Act of 1934, as amended.

�Existing Notes� means, collectively (i) the 5.375% Senior Notes due 2024 issued by the Company pursuant to the base indenture dated as of
March 26, 2010, and the fourth supplemental indenture dated as of March 14, 2014, (ii) the 5.250% Senior Notes due 2025 issued by the
Company pursuant to the base indenture dated as of March 26, 2010, and the fifth supplemental indenture dated as of November 21, 2014 and
(iii) the 3.800% Senior Notes due 2027 issued by the Company pursuant to the base indenture dated as of August 17, 2017, and the first
supplemental indenture dated as of August 17, 2017.

�Fair Market Value� means, with respect to any asset or property, the price which could be negotiated in an arm�s-length, free market transaction,
for cash, between a willing seller and a willing and able buyer, neither of whom is under undue pressure or compulsion to complete the
transaction as such price is, unless specified otherwise in the Indenture, determined in good faith by a Financial Officer of the Company or by
the Board of Directors.

�Financial Officer� means the Chief Financial Officer, the Treasurer or the Chief Accounting Officer of the Company.

�Foreign Subsidiary� means any Restricted Subsidiary of the Company that is not organized under the laws of the United States of America or any
State thereof or the District of Columbia.

�GAAP� means generally accepted accounting principles in the United States of America as in effect as of the Issue Date set forth in:

(1) the Accounting Standards Codification of the Financial Accounting Standards Board,
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(2) such other statements by such other entities as approved by a significant segment of the accounting profession, and

(3) the rules and regulations of the SEC governing the inclusion of financial statements (including pro forma financial statements) in
periodic reports required to be filed pursuant to Section 13 of the Exchange Act, including opinions and pronouncements in staff
accounting bulletins and similar written statements from the accounting staff of the SEC.

Notwithstanding the foregoing, any lease of the Company or its Subsidiaries that would have been classified and accounted for as an operating
lease under GAAP prior to the change in GAAP pursuant to the Financial Accounting Standards Board�s Accounting Standards Update Topic
842 shall be treated as an operating lease for purposes of the Indenture.
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�Guarantee� means any obligation, contingent or otherwise, of any Person directly or indirectly guaranteeing any Indebtedness of any other
Person and any obligation, direct or indirect, contingent or otherwise, of such Person:

(1) to purchase or pay (or advance or supply funds for the purchase or payment of) such Indebtedness of such other Person (whether
arising by virtue of partnership arrangements, or by agreement to keep-well, to purchase assets, goods, securities or services, to
take-or-pay, or to maintain financial statement conditions or otherwise) or

(2) entered into for purposes of assuring in any other manner the obligee of such Indebtedness of the payment thereof or to protect such
obligee against loss in respect thereof (in whole or in part);

provided, however, that the term �Guarantee� shall not include endorsements for collection or deposit in the ordinary course of business. The term
�Guarantee� used as a verb has a corresponding meaning. The term �Guarantor� shall mean any Person Guaranteeing any obligation.

�Hedging Obligations� of any Person means the obligations of such Person pursuant to any (i) interest rate protection agreement, interest rate
future agreement, interest rate option agreement, interest rate swap agreement, interest rate cap agreement, interest rate collar agreement, interest
rate hedge agreement or other similar agreement or arrangement to which such Person is party or of which it is a beneficiary, (ii) foreign
exchange contract, currency swap agreements or other similar agreement or arrangement to which such Person is a party or of which it is a
beneficiary or (iii) raw materials hedge agreement or any hedging agreement entered into in connection with the issuance of securities
convertible or exchangeable for equity of such Person.

�Holder� means the Person in whose name a note is registered on the Registrar�s books.

�Incur� means issue, assume, Guarantee, incur or otherwise become liable for; provided, however, that any Indebtedness or Capital Stock of a
Person existing at the time such Person becomes a Subsidiary (whether by merger, consolidation, acquisition or otherwise) shall be deemed to be
Incurred by such Person at the time it becomes a Subsidiary. The term �Incurrence� when used as a noun shall have a correlative meaning. The
accretion of principal of a non-interest bearing or other discount security shall not be deemed the Incurrence of Indebtedness.

�Indebtedness� means, with respect to any Person on any date of determination, without duplication:

(1) the principal of and premium (if any) in respect of indebtedness of such Person for borrowed money;

(2) the principal of and premium (if any) in respect of obligations of such Person evidenced by bonds, debentures, notes or other similar
instruments;

(3) all obligations of such Person for the reimbursement of any obligor on any letter of credit, bank guarantee, bankers� acceptance or
similar credit transaction (other than obligations with respect to letters of credit, bank guarantees, bankers� acceptances or similar
credit transactions securing obligations (other than obligations described in clauses (1), (2) and (5)) entered into in the ordinary
course of business of such Person to the extent such letters of credit, bank guarantees, bankers� acceptances or similar credit
transactions are not drawn upon or, if and to the extent drawn upon, such drawing is reimbursed no later than the tenth Business Day
following payment on the letter of credit, bank guarantee, bankers� acceptance or similar credit transaction);
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(4) all obligations of such Person to pay the deferred and unpaid purchase price of property or services (except Trade Payables), which
purchase price is due more than six months after the date of placing such property in service or taking delivery and title thereto or the
completion of such services;

(5) all Capitalized Lease Obligations of such Person;
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(6) the amount of all obligations of such Person with respect to the redemption, repayment or other repurchase of any Disqualified Stock
or, with respect to any Subsidiary of such Person, any Preferred Stock (but excluding, in each case, any accrued and unpaid
dividends);

(7) all Indebtedness of other Persons secured by a Lien on any asset of such Person, whether or not such Indebtedness is assumed by
such Person; provided, however, that the amount of Indebtedness of such Person shall be the lesser of:

(A) the Fair Market Value of such asset at such date of determination and
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