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

Arrangements of Certain Officers

On October 3, 2017, Gentherm Incorporated (the “Company”) announced that its Board of Directors had selected Phillip Eyler
(“Eyler”) as successor President and Chief Executive Officer of the Company. Eyler will be appointed and assume such position on December
4, 2017, at which time the current President and Chief Executive Officer of the Company, Daniel R. Coker (“Coker”), will retire.  A copy of the
Company’s news release is attached hereto as Exhibit 99.1 and is incorporated herein by reference.  

On September 18, 2017, the Company and Eyler entered into a written agreement concerning Eyler’s employment with the Company
(the “Employment Contract”).  Pursuant to the instruction to Paragraph (c) of Item 5.02 of Form 8-K, the Company choose to delay disclosing
the appointment of Eyler, as well as the existence and material terms of the Employment Contract, until the day on which the Company
announced Eyler’s appointment, the date of this Report.  The Employment Contract provides that Eyler will receive a $750,000 annual salary
and is eligible for a semi-annual cash bonus pursuant to the Gentherm Incorporated Executive Bonus Plan with a target bonus of 100% of
salary (to be prorated for 2017).  Eyler will receive other perquisites, such as paid vacation, use of a company-owned automobile and health and
welfare benefits, generally consistent with those provided to other Company executive officers.  On his first day of employment with Gentherm
(the “Start Date”), Eyler will receive (1) a cash starting bonus of $250,000 (the “Start Date Bonus”), (2) 30,000 restricted shares of Gentherm
Common Stock, which stock will vest over three years in equal annual installments so long as Eyler remains employed with Gentherm (the
“Initial Stock Grant”), and (3) 212,500 options to purchase Gentherm Common Stock, with the exercise price set as the closing price of
Gentherm Common Stock on the last business day before the Start Date, which options will vest over four years in equal annual installments so
long as Eyler remains employed with Gentherm (the “Initial Option Grant”).  The Initial Stock Grant and Initial Option Grant are intended by
the Company to represent both an initial equity award to Eyler as an incoming officer, as well as acceleration of additional awards that were
expected to be granted to the Company’s President and Chief Executive Officer in 2018.  As a result, it is expected that Eyler will not receive
additional equity awards in 2018 even if new equity awards are granted to the other officers of the Company.  In addition to the above, in
recognition of certain guaranteed bonuses Eyler is foregoing by accepting a position with the Company, the Company has agreed to pay
$1,000,000 cash to Eyler during the first quarter of 2018 and $1,000,000 cash to Eyler during the first quarter of 2019 (the “Make Whole
Bonuses”).  

The Employment Contract does not provide for a fixed duration and Eyler will be an at-will employee of the Company.  However, in
the event of a termination without Cause or for Good Reason (and not during a Change in Control window period), each as defined in the
Employment Contract, Eyler will be entitled to receive a lump sum cash payment of 12 months’ salary plus the Make Whole Bonuses (to the
extent not paid previously), continued health and welfare benefits for 12 months, a lump sum cash payment equal to one year’s target bonus, a
prorated cash bonus for the year of termination (at a minimum of the prorated target bonus), $50,000 for outplacement services and accelerated
vesting for all unvested equity in the Company that was scheduled to vest during the 12 months following the date of termination (except that
the Initial Stock Grant and the Initial Option Grant will vest in full in such case of termination without Cause or for Good Reason, no matter
how much time remains for full vesting).  In the event of a termination of Eyler without Cause or for Good Reason during a Change in Control
window period (as defined in the Employment Contract), the Employment Contract provides that Eyler will receive a lump sum cash payment
of 24 months’ salary plus the Make Whole Bonuses (to the extent not paid previously), continued health and welfare benefits for 24 months, a
lump-sum cash payment of two year’s target bonus, a prorated cash bonus for the year of termination (at a minimum of the prorated target
bonus), $50,000 for outplacement services and full vesting of all unvested equity he holds at the time of termination.  In the event of a
termination of Eyler’s employment for Cause or without Good Reason prior to the first anniversary of the Start Date, the Start Date Bonus and
the Make Whole Bonuses, to the extent actually paid by the Company, must be repaid by Eyler. Eyler’s right to receive the foregoing severance
is conditioned upon his execution of a general release of claims, which becomes irrevocable, for the benefit of the Company.  
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Any incentive cash or equity compensation paid to Eyler is subject to the Gentherm Incorporated Compensation Clawback

Policy.  Further, during employment and thereafter, Eyler is subject to confidentiality and non-disparagement requirements.  During
employment and for 12 months after the termination of employment, Mr. Eyler is subject to non-competition and non-solicitation requirements.

Also pursuant to the Employment Contract, effective as of the Start Date the Gentherm Board of Directors has agreed to appoint Mr.
Eyler as a Director of the Company and simultaneously increase the number of Directors on the Gentherm Board of Directors to nine.

A copy of the Employment Contract is attached hereto as Exhibit 10.1 and is incorporated herein by reference.  The above
description of the material terms of the Employment Contract is qualified in its entirety by reference to such exhibit.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
   

Exhibit No.  Description
  
10.1
 

 

Employment Contract between Gentherm Incorporated and Phillip Eyler dated as of September 18, 2017
 
 

99.1
 

 

Press Release dated October 3, 2017 Announcing the Selection of Phillip Eyler as New President and Chief Executive
Officer
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

 
 

GENTHERM INCORPORATED
 
 

By: /s/ Kenneth J. Phillips  
 Kenneth J. Phillips  
 Vice-President and General Counsel 
   

Date:  October 3, 2017
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EXHIBIT 10.1

September 18, 2017
Mr. Phillip Eyler
 

Dear Phil:

On behalf of the Board of Directors of Gentherm Incorporated (the “Company”), we are pleased to extend you an offer of
employment to join the Company as President and Chief Executive Officer. We are confident that your contribution to our mission and growth
will be exceptional. In light of the fact that you will be resigning your current employment in reliance on this offer, this offer is irrevocable by
the Company if timely accepted. As discussed, the terms of your offer are summarized below:

1. Position. Your title will be President & Chief Executive Officer. As such, you will be responsible for, among other things,
directing and leading the Company and its executive management team and otherwise performing such duties and responsibilities as are
customarily assigned to individuals serving in similar positions of other public companies. Without limitation, this includes ultimate
responsibility for the strategic direction, performance and execution of the Company’s plans and strategies. You will report directly to the
Board of Directors (the “Board”) of the Company. Your principal place of business will be at the Company’s offices in Northville, Michigan;
however, as the Company is a global business with facilities worldwide, you will be expected to travel to other Company locations on a regular
basis. We are anxious to have you begin with the Company as soon as possible, but we recognize you have other commitments that must first
be resolved. However, this offer assumes that you will begin full time work in your new position no later than December 31, 2017. The actual
date of your first day of work with the Company is referred to in this letter as the “Start Date.” Effective as of your Start Date, the Board has
agreed to appoint you as a Director of the Company and simultaneously increasing the number of Directors on the Board to nine.

2. Salary Compensation. Your initial base annual salary will be $750,000, payable in accordance with the Company’s
payroll policies as from time to time in effect (“Base Salary”). Your Base Salary will be reviewed annually by the Board and may be increased
by the Board in its discretion. Your Base Salary will not be subject to reduction without your prior written consent, except that if the Board
reduces the salary of all senior executives of the Company (for example, in the event of a significant downturn impacting the Company) your
Base Salary will be reduced by the same percentage as the percentage reduction in salary of such senior executives.

3. Signing Bonus and Make Whole Bonuses.

(a) Signing Bonus. As part of the first regular payroll after the Start Date, the Company will pay you a one-time
signing bonus of $250,000 (the “Signing Bonus”).

(b) Make Whole Bonuses. In recognition of certain guaranteed bonuses from your current employer that you are
foregoing by accepting this offer, the Company will pay you the following:

(i) First Make Whole Bonus. No earlier than January 1, 2018 and no later than March 31, 2018, the Company will pay you a
bonus of $1,000,000 (the “First Make Whole Bonus”).

 



 

(ii) Second Make Whole Bonus. No earlier than January 1, 2019 and no later than March 31, 2019, the Company will pay
you a bonus of $1,000,000 (the “Second Make Whole Bonus”).

(c) Clawback. If you terminate your employment with the Company without Good Reason (as defined in Section
7 below) or if the Company terminates your employment for Cause (as defined in Section 7 below) prior to the first anniversary of your Start
Date, you will be required to repay (net of withheld and deducted payroll taxes) the Signing Bonus and the First Make Whole Bonus (if it has
been paid to you) to the Company immediately upon your termination.

4. Cash Bonus. You will be entitled to an annual cash bonus (your “Cash Bonus”) based on your performance and the
performance of the Company. The Company, in its discretion, pays its executives annual cash bonuses in two installments: the first installment
is based on a combination of individual and Company performance for the first half of each calendar year and is paid in August of that year; the
second installment is based on a combination of individual and Company performance for the full calendar year, is reduced by the amount of
bonus already paid for the first half of that year, and is paid in March of the following year. No annual Cash Bonus is guaranteed. The other
terms and conditions of the annual Cash Bonus are set forth in the Gentherm Incorporated Executive Bonus Plan adopted effective as of
January 1, 2017 (the “Bonus Plan”), a copy of which is attached. Your target Cash Bonus is 100% of your Base Salary. There is no maximum
amount payable to you as annual Cash Bonus as the Board has full discretion to increase your annual Cash Bonus as it deems appropriate. For
the Cash Bonus period that begins on your first day of employment with the Company and ends on December 31, 2017, you will be entitled to a
prorated Cash Bonus corresponding to the number of days you worked during such period as compared to the total number of working days in
the year 2017 and such prorated Cash Bonus will be payable during March of 2018.

5. Equity Grants. On the Start Date, the Company will grant you the following equity awards, each subject to the terms and
conditions of the Gentherm Incorporated 2013 Equity Incentive Plan and each contingent upon your execution of the attached form of Award
Agreement evidencing such award:

30,000 shares of Gentherm Common Stock (the “Start Date Restricted Common Stock”) that will vest in three equal annual
installments on the first, second and third anniversaries of your Start Date; and

212,500 options to purchase Gentherm Common Stock (the “Start Date Options”) that will vest in four equal annual installments on
the first, second, third and fourth anniversaries of your Start Date (the exercise price of the Start Date Options will be the closing price of the
Company’s Common Stock on the last business day before your Start Date, in accordance with the Gentherm Incorporated 2013 Equity
Incentive Plan).

The Board has historically granted additional shares of restricted Common Stock and options to purchase common stock to the
executive officers of the Company at the beginning of each year. The above grants of Restricted Common Stock and Options are intended to be
the substitute for any such grants that might otherwise be awarded to you at the beginning of 2018. While there is no guaranty that the Board
will continue this practice, you would certainly be expected to participate in such awards starting in 2019, if and when granted by the Board.
Current targeted annual restricted stock awards and option awards for your position are 25,000 and 100,000 per year; however, for clarity, such
amounts are not guaranteed and may increase or decrease as determined by the Board.

6. Vacation, Benefits, Expenses, Perquisites.

(a) You will be entitled to all legal holidays recognized by the Company, and 20 days of paid vacation per annum.
Any unused vacation will be subject to Company policy as from time to time in effect. Vacation days for the first fiscal year of your
employment will be prorated. You will
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also be entitled to sick leave in accordance with the Company’s sick leave policy as from time to time in effect.

(b) You will be entitled to participation in any health, dental, vision, life, disability, and other insurance plans that
may be established and maintained by the Company from time to time for its employees of your level, all as determined by the Board in its
discretion. You will also be entitled to participate in any employee benefit programs that the Board may establish for Company employees
generally, including but not limited to 401(k) Plans and related matching. The Company will provide Director’s and Officer’s insurance and tail
coverage for your benefit. After your start date and before your first-year anniversary, we will discuss and mutually agree upon a deferred
compensation plan, retirement plan, or other similar benefit for you consistent with market practices.

(c) The Company will reimburse you for all usual and ordinary business expenses incurred by you in the scope of
your employment hereunder in accordance with the Company’s expense reimbursement policy as from time to time in effect. All air travel you
complete on behalf of the Company will be booked in First Class (domestic) or Business Class (international), if available, and you will be
entitled to use a car service to/from the airport.

(d) The Company will provide you with a Company-owned automobile, which must contain Company-
manufactured content, to use full time, and pay for all operating and insurance expenses for the automobile. You will be taxed on the value of
your personal usage of such automobile.

(e) The Company will provide you with a Company-owned mobile phone, laptop computer and tablet, and
country club membership fees and dues; provided, however, that you will be responsible for your personal use charges at such country club and
you will be taxed on the value of your personal use portion of the country club fees and dues paid by the Company.

7. Severance Pay.

(a) If your employment is terminated by the Company or successor (or if the Company revokes this offer after
you sign and return it) without “Cause” (as defined below) or by you for “Good Reason” (as defined below) other than in connection with a
Change in Control (as described below), and subject to the notice and release requirements described below, the Company will pay: (i) the
Make Whole Bonuses (to the extent not already paid) listed in paragraph 3(b) together with your Base Salary for a period of 12 months,
payable in a lump sum; (ii) the employee portion of your COBRA continuation coverage (to the extent that you elect coverage) for a period of
12 months or, if earlier, until you become entitled to participate in another employer’s health plan; (iii) a prorated Cash Bonus for the period
that includes the last date of your employment, payable on the normal bonus payment date that would apply had your employment not
terminated at no less than the prorated target bonus amount (but higher if your individual performance and the Company’s performance would
require a higher payment under the terms of the Bonus Plan); (iv) a lump sum cash payment equal to your target annual Cash Bonus for one
year payable within 60 days after your employment termination date; and (v) outplacement services for one year, up to a maximum
outplacement cost of $50,000. In addition to the foregoing, all unvested equity awards (including all forms of options and stock) granted to you
by the Company that are scheduled to vest within 12 months following the termination of your employment will automatically vest on the date
of your termination; provided, however, that all Start Date Restricted Common Stock and Start Date Options would automatically vest on the
date of your termination regardless of when such Start Date Restricted Common Stock and Start Date Options were scheduled to vest.

(b) If your employment is terminated by the Company or successor without “Cause” (as defined below) or by you
for “Good Reason” (as defined below) during the window period starting with the signing of an agreement to engage in a Change in Control (as
defined below) until 12 months after the Change in Control (as defined below), and subject to the notice and release requirements described
below, the Company will cause to be paid to you: (i) in a lump sum within 30 days after your termination date, the Make Whole Bonuses (to the
extent not already paid) listed in paragraph 3(b)
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together with your then current Base Salary for a period of 24 months; (ii) the employee portion of your COBRA continuation coverage (to the
extent that you elect coverage) for a period of 24 months or, if earlier, until you become entitled to participate in another employer’s health
plan; (iii) a prorated Cash Bonus for the period that includes the last date of your employment, payable within 30 days after your termination
date at no less than the prorated target bonus amount (but higher if your individual performance and the Company’s performance would require
a higher payment under the terms of the Bonus Plan); (iv) a lump sum cash payment within 30 days after your termination date equal to your
target annual Cash Bonus for two years; and (v) outplacement services for one year, up to a maximum outplacement cost of $50,000. In
addition to the foregoing, all unvested equity awards (including all forms of options and stock) granted to you by the Company, regardless of
when such unvested equity awards were scheduled to vest, will automatically vest on the date of your termination. The severance pay provided
under this Section 7(b) will supersede, and not be in duplication of, the severance pay provided under Section 7(a).

(c) “Cause” means only your: (i) material or persistent breach of this letter agreement; (ii) engaging in any act that
constitutes serious misconduct, theft, fraud, material misrepresentation, serious dereliction of fiduciary obligations or duty of loyalty to the
Company; (iii) conviction of a felony, or a plea of guilty or nolo contendere to a felony charge or commission of any criminal act involving
moral turpitude which in the reasonable opinion of the Board brings you, the Board, or the Company into disrepute; (iv) willful misconduct in
the performance of your material duties under this letter agreement; (v) willful, unauthorized disclosure of material confidential information
belonging to the Company, or entrusted to the Company by a client, customer, or other third party; (vi) repeatedly being under the influence of
drugs or alcohol (other than prescription medicine or other medically related drugs to the extent that they are taken in accordance with their
directions) during the performance of your duties under this letter agreement, or, while under the influence of such drugs or alcohol, engaging
in grossly inappropriate conduct during the performance of your duties under this letter agreement; (vii) repeated failure to comply with the
lawful directions of the Board that are not inconsistent with the terms of this letter agreement; (viii) any material failure to comply with the
Company's material written policies or rules that are not inconsistent with this letter agreement; (ix) material omission, misrepresentation, or
falsification of any material information during your interview, background check, or employment negotiations that the Company relied upon in
hiring you which first becomes known to the Company after the date of this letter agreement; or (x) your personal engagement in conduct that a
judicial or arbitral tribunal finds violated applicable state or federal laws governing the workplace that could reasonably be expected to bring
the Company into disrepute. In order for the Company to terminate your employment for Cause under any of clauses (i), (iv), (vi), (vii) or
(viii) in the preceding sentence, the Company must provide you with written notice of its intention to terminate employment for Cause and
describing the acts or omissions upon which such termination for Cause is based, and you will be provided a 30-day period from the date of
such notice within which to cure or correct such acts or omissions if they are reasonably susceptible of cure or correction.

(d) “Good Reason” means the occurrence of any of the following without your consent:

(i) a material breach of this letter agreement by the Company;

 (ii) a material diminution in your then-current compensation or benefits, authority, duties, or
responsibilities;

 (iii) a requirement that you report to a corporate officer or employee instead of the Board; or

 (iv) any successor’s failure to explicitly assume the Company’s duties and obligations under the terms
of this letter agreement.
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Notwithstanding the above, no “Good Reason” exists unless (I) you notify the Company in writing within 30 days after the existence
of any condition listed above, and the Company fails to cure the condition within 30 days after receiving notice, and (II) you terminate
employment by no later than 180 days after the providing the notice. Your waiver of any event constituting Good Reason shall not constitute a
waiver of any subsequent event.

(e) A “Change in Control” means the earliest to occur of any of the following events, each of which must also
constitute a “change in control event” (within the meaning of Treas. Reg. section 1.409A-3(i)(5)):

 (i) Any one Person or more than one Person Acting as a Group (each as defined below) acquires, or
has acquired during the 12-month period ending on the date of the most recent acquisition by such
Person or Group, beneficial ownership of more than a majority of the total fair market value or total
voting power of the then-outstanding securities of the Company;

 (ii) Any one Person or more than one Person Acting as a Group (each as defined below) acquires, or
has acquired during the 12-month period ending on the date of the most recent acquisition by such
Person or Group, the assets of the Company that have a total gross fair market value (as determined
by the Board) of more than 50% of the total gross fair market value of all of the assets of, as
applicable, the Company immediately prior to the initiation of the acquisition; or

 (iii) A majority of the members of the board of directors of the Company is replaced during any 12-
month period by directors whose appointment or election is not endorsed or approved by a majority
of the members of the board who were members of the board prior to the initiation of the
replacement.

For purposes of this Section 7(e), a “Person” means any individual, entity or group within the meaning of section 13(d)(3) or 14(d)
(2) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), other than (A) the Company, (B) any trustee or other fiduciary
holding securities under an employee benefit plan of the Company, or (C) any corporation owned, directly or indirectly, by the shareholders of
the Company in substantially the same proportions as their ownership of stock of the Company. Persons will be considered to be “Acting as a
Group” (or a “Group”) if they are a “group” as defined under Section 13 of the Exchange Act. If a Person owns equity interests in both entities
that enter into a merger, consolidation, purchase or acquisition of stock, or similar transaction, such shareholder is considered to be Acting as a
Group with other shareholders only with respect to the ownership in that entity before the transaction giving rise to the change and not with
respect to the ownership interest in the other entity. Persons will not be considered to be Acting as a Group solely because they purchase assets
of the same entity at the same time or purchase or own stock of the same entity at the same time, or as a result of the same public offering.

(f) Your right to receive severance pay under this Section 7 is conditioned upon (i) your signing and delivering to
the Company, and there becoming irrevocable, within 45 days after your employment termination date, a general release of claims, in form and
substance reasonably acceptable to the Company, by which you release the Company from any claim arising from your employment by, or
termination of employment with, the Company, in consideration for the payment; and (ii) your compliance with Sections 9, 10, and 11 of this
letter agreement. The release shall preserve your entitlement to your compensation and benefits under this letter agreement, your vested savings
and retirement benefits, as well as indemnification and defense in accordance with the Company’s bylaws, personnel policies, insurance
policies, and applicable law. The Company will make no payment unless the general release becomes effective on or before the 45th day
following your employment termination date.
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Provided that you satisfy the foregoing release requirement, any severance payment under this Section 7 that otherwise would be due before
then will be paid to you in a lump sum on the first regular Company payroll date following the 45th day after your employment termination
date, and any severance payments due after such date under Section 7 will be paid to you at the time set forth in the foregoing provisions of this
Section 7.

(g) On termination of your employment (for whatever reason) you will be entitled to receive the pro rata portion
of your Base Salary through the date of your termination, together with such compensation or benefits to which you may be entitled by law or
under the terms of the Company’s compensation and benefit plans in effect including, without limitation, amounts owed to you for unpaid
vacation leave accrued during the course of your employment with the Company pursuant to Company policy as from time to time in effect.
There shall be no setoffs or mitigation requirements for any amounts the Company may owe under this letter agreement, except that the
Company may setoff against amounts owed to you any clawbacks that are due and payable from you under Sections 3(c) or 13.

8. At Will Employment.

(a) This letter agreement describes the compensation and benefits that you are entitled to receive for so long as
you remain employed by the Company, but is not a contract or guarantee of employment for any particular period of time. At all times you will
remain an employee at will, and you and the Company are free to terminate your employment at any time for any reason. This employment at
will policy does not affect the Company’s obligations under this letter agreement.

(b) Should your employment with the Company be terminated by the Company for Cause, by you without Good
Reason, or as a result of your death or permanent disability or other physical or mental incapacity, you will be entitled to receive only the
prorated portion of your Base Salary through the date of your termination of employment, together with such other compensation or benefits to
which you may be entitled by law, the terms of this letter agreement, or under the terms of the Company’s compensation and benefit plans then
in effect.

(c) Upon termination of your employment for any reason, you will, if requested by the Board, resign from any
directorships effective immediately or at such later date as the Board may request. If you fail to provide such resignation, you irrevocably
appoint the Chairman of the Board as your attorney with the irrevocable right to sign any document on your behalf for the purposes of, or to
give effect to, your resignation under this clause.

9. Noncompetition.

(a) You will not, without the prior written consent of the Company, during your employment either directly or
indirectly in any capacity (including without limitation as principal, agent, partner, employee, shareholder, unit holder, joint venturer, director,
trustee, beneficiary, manager, consultant, or advisor) carry on, advise, provide services to or be engaged, concerned or interested in or
associated with any Competitive Business (as defined below), or be engaged or interested in any public or private work or duties which in the
reasonable opinion of the Board or the Company, may hinder or otherwise interfere with the performance of your duties.

(b) You will not at any time in the 12 months after the termination of your employment (for whatever reason)
without the written consent of the Company:

 (i) on a worldwide basis, directly or indirectly in any capacity (whether as principal, agent, partner,
employee, shareholder, unit holder, joint venturer, director, trustee, beneficiary, manager,
consultant, or advisor) carry on, advise, provide services to or be engaged, concerned or interested
in or associated with any Competitive Business (as defined below); or
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 (ii) counsel, procure, or otherwise assist any person to do any of the acts referred to in Section 9(b)(i).

Given that the business of the Company is and is expected to continue to be conducted on a worldwide basis, and you will be
actively involved with and intimately familiar with the business of the Company on a worldwide basis, you acknowledge and agree that more
narrow geographical limitations of any nature on this noncompetition covenant (and the nonsolicitation covenant below) are therefore not
appropriate and would not adequately protect the Company.

Nothing in this Section 9(b) prohibits you (whether directly or through nominees) of holding shares listed on a recognized stock
exchange, provided you do not hold more than 2% of the issued capital of a company.

(c) “Competitive Business” means any business or activity which is involved in the research, development, sale,
distribution and/or marketing of any of the products that are manufactured, sold or distributed, or currently subject to active R&D projects with
the intent to manufacture, sell or distribute within 3 years by the Company or any of its subsidiaries during your employment.

10. Nonsolicitation. During your employment with the Company and for 12 months after your termination of employment
(for whatever reason), you will not, directly or indirectly, on your own behalf or on behalf of any third party, without the express written
consent of the Company:

(a) canvass, solicit, target, induce or entice or endeavor to solicit, target, induce or entice away from the
Company, or attempt to divert, reduce or take away, the business or patronage (with respect to products or services of the kind or type
developed, produced, marketed, furnished or sold by the Company) of any of the clients, customers, vendors, suppliers or accounts, or
prospective clients, customers, suppliers, vendors or accounts of the Company;

(b) target, recruit, solicit, hire away, or otherwise interfere with the employment relationship of, or endeavor to
entice away, any employee of the Company, or otherwise induce any such employee to cease their relationship with the Company, excluding
employees responding to a general solicitation not targeted in any manner to violate this Section 10; or

(c) counsel, procure or otherwise assist any person to do any of the acts referred to in Section 10(a) or (b).

11. Nondisparagement. You will not, while employed by the Company or at any time after your termination of employment,
directly, or through any other personal entity, make any public or private statements that are disparaging of the Company, their respective
businesses or employees, officers, directors, or shareholders. The Company agrees that, after your termination of employment with the
Company for any reason, it will refrain from making any public statements that disparage you. The Company’s obligations under this
Section 11 extend only to the then-current officers and members of the Board, and only for so long as those individuals are officers or directors
of the Company. Nothing herein will be deemed to prevent you or the Company from complying with their respective legal obligations or
responding to a subpoena or other court order.

12. Proprietary Information. Both during and after your employment with the Company, you will treat all proprietary or
other confidential information as strictly confidential. Further, you agree to sign and comply with the terms and conditions of the enclosed
Confidential Information and Invention Assignment Agreement, which is incorporated by reference into this letter agreement. This offer is
contingent upon your signing that agreement.

13. Injunctive Relief; Severance Clawback; Incentive Clawback. You recognize and acknowledge that it would be
difficult to ascertain the damages arising from a breach or threatened breach of the covenants set forth in Sections 9 (noncompetition), 10
(nonsolicitation), 11 (nondisparagement),
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and 12 (proprietary information) and that any such breach or threatened breach could result in irreparable harm to the Company. You therefore
agree that, notwithstanding anything in this letter agreement to the contrary, including but not limited to the forfeiture and clawback provision
below, the Company will have the right to an injunction or other equitable relief in any court of competent jurisdiction, enjoining any such
breach, without prior notice to you and without the posting of a bond or other guarantee, to enforce this letter agreement. You hereby waive any
and all defenses you may have on the ground of lack of jurisdiction (but not venue) or competence of the court to grant such an injunction or
other equitable relief. The existence of this right will not preclude any other rights and remedies at law or in equity that the Company may have.
The provisions of this Section 13 will survive termination of this letter agreement and/or your employment with the Company. The existence of
a claim or cause of action of any kind by you against the Company will not constitute a defense to the enforcement by the Company of the
rights provided in this Section 13 and will not be a defense to any injunction proceeding. In addition, notwithstanding anything herein to the
contrary, if there is a judicial or arbitral finding that you have engaged in any activity that contravenes any covenant set forth in Section 9, 10,
11 or 12 , you will forfeit any amount payable under Section 7 (severance pay), and you agree to repay such amounts to the Company;
provided, however, that you may retain $1,000 of the monies paid to you as consideration for the release you signed in Section 7 above (the
requirement to forfeit and/or repay monies does not affect the release which will remain in full force and effect). You further acknowledge that
incentive cash compensation that is paid to you, and incentive equity grants that you receive, are subject to the Gentherm Incorporated
Compensation Clawback Policy, a copy of which has been provided to you previously.

14. Blue Pencil; Severability. If any provision of this letter agreement is construed by a court of competent jurisdiction to be
invalid or unenforceable, that construction does not affect the remainder of this agreement, which is to be given full force and effect without
regard to the invalid or unenforceable provision. Any invalid or unenforceable provision is to be reformed to the maximum time, geographic
and/or business limitations permitted by applicable laws, so as to be valid and enforceable.

15. Waivers. No delay or omission by either party’s waiver or consent on any one occasion is effective only for that occasion
and is not be construed as a bar or waiver of any right on any other occasion.

16. Statute of Limitations. The parties agree that they will have a maximum of one hundred eighty (180) days to bring any
claims for money damages related to this letter agreement.

17. Federal Employment Law. Please note that Federal law requires you to provide the Company with documentation of
your identity and eligibility to work in the United States. In addition, the Company verifies the validity of social security numbers. Accordingly,
this offer is further conditioned upon your providing the required documentation to the Company within three business days after your Start
Date.

18. Prior Employers. By accepting this offer of employment, you are representing that you are not party to any agreement
with any prior employer that prevents your working for the Company or that would prevent you from performing your assigned duties for the
Company.

19. Tax Withholding; Deductions; Method of Payment. The Company may withhold from any amounts payable under this
letter agreement (including the Signing Bonus and Make Whole Bonuses) such federal, state, local or foreign income and employment taxes as
will be required to be withheld under applicable law as determined by the Company. The Company may also withhold from any payroll
amounts payable under this letter agreement all lawful deductions (including those approved by you, such as medical plan premium deductions,
and those required by law, such as lawful wage garnishments or similar deductions). Any references herein to cash payments may include
payments by check, direct deposit or otherwise as determined by the Company.
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20. Section 409A Compliance. The following rules relate to section 409A of the Internal Revenue Code of 1986 and any
regulations and Treasury guidance promulgated thereunder (“Section 409A”), which govern deferred compensation:

(a) This letter agreement is intended to comply with, or otherwise be exempt from, Section 409A.

(b) The Company will undertake to administer, interpret, and construe this letter agreement in a manner that does
not result in the imposition on you of any additional tax, penalty, or interest under Section 409A.

(c) The Company and you agree to execute any and all amendments to this letter agreement permitted under
applicable law, as mutually agreed in good faith, as may be necessary to ensure that this letter agreement complies with Section 409A.

(d) The preceding provisions, however, will not be construed as a guarantee by the Company of any particular tax
effect to you under this letter agreement. The Company will not be liable to you on account of any payment made under this letter agreement
being subject to any additional tax, penalty, or interest under Section 409A, nor for reporting in good faith any payment made under this letter
agreement as an amount includible in gross income under Section 409A.

(e) For purposes of Section 409A, the right to a series of installment payments under this letter agreement will be
treated as a right to a series of separate payments.

(f) With respect to any reimbursement of expenses of, or any provision of in-kind benefits to, you, as specified
under this letter agreement, such reimbursement of expenses or provision of in-kind benefits will be subject to the following conditions: (i) the
expenses eligible for reimbursement or the amount of in-kind benefits provided in one taxable year will not affect the expenses eligible for
reimbursement or the amount of in-kind benefits provided in any other taxable year, except for any medical reimbursement arrangement
providing for the reimbursement of expenses referred to in section 105(b) of the Internal Revenue Code; (ii) the reimbursement of an eligible
expense will be made no later than the end of the year after the year in which such expense was incurred; and (iii) the right to reimbursement or
in-kind benefits will not be subject to liquidation or exchange for another benefit.

(g) “Termination of employment,” or words of similar import, as used in this letter agreement means, for purposes
of any payments under this letter agreement that are payments of deferred compensation subject to Section 409A, your “separation from
service” as defined in Section 409A.

(h) If a payment obligation under this letter agreement arises on account of your separation from service while
you are a “specified employee” (as defined under Section 409A and determined in good faith by the Board), any payment of “deferred
compensation” (as defined under Treasury regulation section 1.409A-1(b)(1), after giving effect to the exemptions in Treasury regulation
sections 1.409A-1(b)(3) through (b)(12)) that is scheduled to be paid within six months after such separation from service will accrue without
interest and will be paid within 15 days after the end of the six-month period beginning on the date of such separation from service or, if earlier,
within 15 days after the appointment of the personal representative or executor of your estate following your death.

(i) In the case of any amount payable during a particular period of time (such as within 30 days after your
termination of employment), the Company shall determine when during that period payment will be made.

21. Successors, Binding Agreement. This letter agreement will not be assignable by you. This letter agreement may be
assigned by the Company to any person that is a successor in interest to all or substantially all of the business operations of the Company. This
letter agreement will be binding upon, and inure to the benefit of, the parties hereto and their respective successors, heirs and permitted assigns.
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22. Governing Law. This letter agreement will be governed in all respects, including as to validity, interpretation and effect,
by the laws of the State of Michigan, without regard to its conflict of laws principles.

23. Entire Agreement, Amendments. This letter agreement, including the proprietary information, confidentiality, and
inventions assignment agreement incorporated herein by reference, sets forth the entire agreement between you and the Company regarding
your employment with the Company and supersedes all prior agreements or other understandings, whether written or oral, express or implied,
between the parties to the extent that such agreements or understandings contain provisions addressed herein. This letter agreement may not be
amended or modified except by a written agreement executed by the parties hereto or their respective successors and legal representatives; any
such amendment or modification must explicitly reference this letter agreement. The terms of this letter agreement shall control over the
inconsistent terms of any other plan, agreement, or policy.

24. Expiration of Offer Letter. The offer in this letter agreement will expire, if not accepted by you by returning a signed
copy to the Company before such date, on September 30, 2017.

25. Sections 280G and 4999 of the Code. If any payment or benefit (including payments and benefits pursuant to this letter
agreement) you are entitled to receive in connection with a Change in Control from the Company or otherwise (the “Payment”) (i) constitutes a
“parachute payment” within the meaning of Section 280G of the Internal Revenue Code of 1986, as amended (the “Code”), and (ii) is subject to
the excise tax imposed by Section 4999 of the Code (the “Excise Tax”), then the Company shall increase the amount of the Payment (such
increase, the “Tax Gross-Up”) to an amount which, after reduction for all taxes (including the Excise Tax) imposed on both the Payment and
the Tax Gross-Up, exactly equals the amount of the Payment after reduction for all taxes imposed on the Payment other than the Excise Tax.
Any Tax Gross-Up will be paid to you no later than the last day of the calendar year next following the calendar year in which the Excise Tax is
due.
 

This is a great opportunity for both you and the Company, and we look forward to having you as a member on our team.
     
 Sincerely,

 
GENTHERM INCORPORATED
 

 

 By: /s/ Francois Castaing  
  Francois Castaing, Chairman of the Board  

Agreed to and accepted by:

/s/ Phillip Eyler
Phillip Eyler

Dated: September 18, 2017
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Attachments:

Gentherm Incorporated Executive Bonus Plan adopted effective as of January 1, 2017

[Filed as Exhibit 10.2 to Form 8-K on December 16, 2016]

 

Form of Award Agreements

[Filed as Exhibits 10.1 and 10.3 to Form 8-K on June 27, 2013]

 



 
EXHIBIT 99.1

Gentherm Selects Phillip Eyler as New President and CEO
 

Veteran Executive Brings Extensive Technology and Leadership Experience
NORTHVILLE, Mich., Oct. 3, 2017 /PRNewswire/ -- Gentherm Incorporated (NASDAQ-GS: THRM), the global market leader
and a developer of innovative thermal management technologies, announced today that its Board of Directors has selected Phillip
Eyler as the organization’s next President and Chief Executive Officer.  Mr. Eyler will also join the Gentherm Board of Directors.
“After a comprehensive search process, the Board is pleased to have found an extraordinary individual to assume leadership of our
organization,” said Francois Castaing, Chairman of the Board. “Phil has a track record of strong leadership and successful growth.
He also has extensive experience taking next generation technologies to market within the automotive industry.  This combination
makes Phil uniquely qualified to lead Gentherm successfully into the future.”  
Since 2015, Eyler has served as President of the $3 billion Connected Car division at Harman, a subsidiary of Samsung.  At
Harman, Eyler oversaw an organization of more than 8,000 employees dedicated to the development of highly integrated connected
car systems encompassing infotainment, telematics, connected safety and cyber security solutions, among others.  Joining Harman
in 1997, Eyler took on roles of ever-increasing responsibility. Prior to his current role, Eyler was Senior Vice-President and General
Manager of Harman’s Global Automotive Audio business starting in 2011, where he led a doubling of the business to over $1
billion through organic growth, acquisition and technology expansion.  He has also led Harman’s North American Automotive
business and the North American and Asian Manufacturing group.
Eyler, 46, began his career at Siemens AG in the electromechanical components division.  He earned a Bachelor of Science degree
in mechanical engineering from Purdue University and an MBA from the Fuqua School of Business at Duke University.
“I am grateful to the Gentherm Board for the opportunity to lead this entrepreneurial, growing organization,” said Eyler.
“Gentherm’s innovative solutions and growing product portfolio are very exciting and I am honored to have been selected to work
with this group of talented and dedicated individuals.  In addition to supporting the continued growth and technology leadership in
Gentherm’s core automotive business, I am enthusiastic about the prospect of expanding the company’s business in other markets
like medical, consumer, power generation and industrial.”
 
Eyler will start in his new position with Gentherm on December 4, 2017.  As previously announced, current Gentherm President
and CEO, Daniel R. Coker, will retire at that time.  Coker expressed confidence in the Board’s choice. “Phil is a remarkable leader
and extraordinary person and I expect he will do very well in his new positon at Gentherm,” said Coker.
 
“On behalf of the entire Board of Directors, I would like to thank Dan for his many years of dedication, vision and leadership,” said
Castaing.  “Dan was uniquely responsible for building Gentherm into the company that it is today, and positioning the organization
for continued growth in the future.”

 



 
 
Investor Relations Contact
investors@gentherm.com
248-308-1702
 
About Gentherm
Gentherm (NASDAQ-GS: THRM) is a global developer and marketer of innovative thermal management technologies for a broad
range of heating and cooling and temperature control applications. Automotive products include variable temperature Climate
Control Seats, TrueTherm® cupholder and storage bins, heated automotive interior systems (including heated seats, steering
wheels, armrests and other components), battery thermal management systems, cable systems and other electronic devices. Non-
automotive products include remote power generation systems, heated and cooled furniture, patient temperature management
systems, industrial environmental test chambers and related product testing services and other consumer and industrial temperature
control applications. The Company is also developing a number of new technologies and products that will help enable
improvements to existing products and to create new product applications for existing and new markets. Gentherm has over twelve
thousand employees in facilities in the United States, Germany, Canada, China, Hungary, Japan, Korea, Macedonia, Malta, Mexico,
United Kingdom, Ukraine, and Vietnam.  For more information, go to www.gentherm.com.
 
Except for historical information contained herein, statements in this release are forward-looking statements that are made pursuant
to the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. These forward-looking statements represent
Gentherm Incorporated’s goals, beliefs, plans and expectations about its prospects for the future and other future events.  The
forward-looking statements included in this press release are made as of the date hereof or as of the date specified and are based on
management’s current expectations and beliefs.  Such statements are subject to a number of important assumptions, risks,
uncertainties and other factors that may cause the Company’s actual performance to differ materially from that described in or
indicated by the forward looking statements. Those risks include, but are not limited to, risks that new products may not be feasible,
sales may not increase, new competitors may arise, and adverse conditions in the industry in which the Company operates may
negatively affect its results. The foregoing risks should be read in conjunction with other cautionary statements included herein, as
well as in the Company’s annual report on Form 10-K for the year ended December 31, 2016 and subsequent reports filed with the
Securities and Exchange Commission. Except as required by law, the Company expressly disclaims any obligation or undertaking
to update any forward-looking statements to reflect any change in its expectations with regard thereto or any change in events,
conditions or circumstances on which any such statement is based.
 

 


