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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 November 21, 2024, Gentherm Incorporated (the “Company”) announced that Jonathan Douyard has been appointed to be the Executive Vice
President, Chief Financial Officer and Treasurer of the Company, effective on January 1, 2025 (the “Douyard Start Date”). As previously reported,
Phillip Eyler, the Company’s President and Chief Executive Officer, and Interim Chief Financial Officer, will depart from the Company effective
December 31, 2024.

Hiring of Chief Financial Officer — Mr. Douyard

Mr. Douyard, age 45, has 25 years of global finance experience. From March 2020 to November 2024, Mr. Douyard was the Chief Financial Officer of
The Shyft Group, Inc. (Nasdaq: SHYF), the North American leader in specialty vehicle manufacturing, assembly, and upfit for the commercial, retail,
and service specialty vehicle markets, where he played a key role in driving financial performance, generating cash flow, managing merger and
acquisition activities, strengthening corporate controls and processes, and developing the finance organization. From May 2016 to March 2020,

Mr. Douyard served as the Chief Financial Officer at Fluke Corporation, a leading global industrial technology company within Fortive Corporation
(NYSE: FTV) and previously Danaher, were he led finance and IT functions. Mr. Douyard previously served from May 2012 to May 2016 as CFO,
Commercial Systems and Services in the Sikorsky Aircraft division of United Technologies Company (NYSE: UTX) and then Lockheed Martin (NYSE:
LM). Mr. Douyard also served in multiple Chief Financial Officer and financial planning roles at divisions of General Electric Company (NYSE: GE)
from 2001 to 2012, and he was a graduate of its Financial Management Program and Corporate Audit Staff. Mr. Douyard received a Bachelor of Science
in Finance from Bentley University, in Waltham, MA.

Mr. Douyard has no family relationships with any director or executive officer of the Company, and there are no transactions in which Mr. Douyard has
a material interest requiring disclosure under Item 404(a) of Regulation S-K.

Offer Letter — Mr. Douyard

On November 20, 2024, in connection with Mr. Douyard’s appointment as Executive Vice President, Chief Financial Officer and Treasurer of the
Company, the Company and Mr. Douyard entered into an offer letter regarding Mr. Douyard’s at-will employment (the “Douyard Offer Letter”).
Mr. Douyard’s compensation set forth in the Douyard Offer Letter includes:

. A $600,000 annual base salary.

. Eligibility for an annual cash bonus beginning in 2025 under the Second Amended and Restated Gentherm Incorporated Senior Level
Performance Bonus Plan (the “Bonus Plan”), with a target bonus of 80% of his annual base salary.

. Perquisites generally consistent with those provided to other Company executive officers, including paid vacation, health and welfare
benefits, participation in a 401(k) retirement savings plan and the Company’s deferred compensation program.

. An automobile allowance of $12,000 per year.

. An annual equity award with an initial total grant value of $1,100,000 to be granted in March 2025, on terms and conditions consistent
with the annual equity awards to the Company’s executive officers (the “Initial Award”). 60% of the grant value of the Initial Award will
be in the form of performance stock units (“PSUs”), and 40% of the grant value of the Initial Award will be in the form of restricted stock
units (“RSUs”). Vesting of the Initial Award is subject to Mr. Douyard’s continued employment with the Company, provided that, if
Mr. Douyard is terminated without Cause or resigns for Good Reason, (i) all unvested and outstanding RSUs of the Initial Award will vest
in full as of the termination date and (ii) any unvested and outstanding PSUs of the Initial Award will vest on a pro-rata basis (based on
completed months of employment during the performance period) and subject to actual performance achieved during the full performance
period. Future equity awards remain at the discretion of the Board.



. In replacement of him forgoing a 2024 cash bonus and vesting and earnings of certain outstanding equity awards with The Shyft Group, he
will receive (i) $650,000 in cash to be paid in March 2025 and $650,000 in cash within 45 days after to the six-month anniversary of the
Douyard Start Date (together, the “Make Whole Bonuses™), and (ii) RSUs with a total grant value of $2,000,000 (the “Make Whole Equity
Grant”) and vesting pro rata annually on each of the first three anniversaries of the grant date, to be awarded as of the later of within 45
days of the Douyard Start Date or the first business day of an open trading window under the Company’s policy as applicable to executive
officers of the Company. The vesting of the Make Whole Equity Grant is subject to Mr. Douyard’s continued employment with the
Company, provided that, if Mr. Douyard is terminated without Cause or resigns for Good Reason, the Make Whole Equity Grant will vest
automatically on such termination date. The first Make Whole Bonus will be forfeited and must be repaid, if applicable, if Mr. Douyard
voluntarily terminates his employment without Good Reason (as defined in the Douyard Offer Letter) on or prior to January 1, 2026, and
the second Make Whole Bonus will be forfeited and must be repaid, if applicable, if Mr. Douyard voluntarily terminates his employment
without Good Reason (as defined in the Douyard Offer Letter) on or prior to the first anniversary of the date of payment of the second
Make Whole Bonus.

In addition to the equity and make whole award treatment noted above:

. 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 Douyard Offer Letter, Mr. Douyard will receive a lump sum cash payment of 12 months’ salary plus the Make Whole Bonuses (to the
extent not paid previously), up to 12 months of COBRA premium coverage, a lump sum cash payment for any unpaid annual bonus under
the Bonus Plan determined for the year prior to the year of termination, and a prorated cash bonus for the year of termination (at a
minimum of the prorated target bonus).

. In the event of a termination of Mr. Douyard without Cause or for Good Reason during a Change in Control window period (as defined in
the Douyard Offer Letter), Mr. Douyard will receive a lump sum cash payment of 24 months’ salary plus the Make Whole Bonuses (to the
extent not paid previously), up to 18 months of COBRA premium coverage, a lump sum cash payment for any unpaid annual bonus under
the Bonus Plan determined for the year prior to the year of termination, and a lump-sum cash payment equal to two times the annual target
bonus for the year of termination, and the equity awards will be governed by the terms of the applicable equity plan and award agreements.

. Mr. Douyard’s right to receive the foregoing severance (including equity award and make whole award treatment) is conditioned upon his
execution of a general release of claims, which becomes irrevocable, for the benefit of the Company.

Any incentive cash or equity compensation paid to Mr. Douyard is subject to the Gentherm Incorporated Policy for the Recovery of Erroneously
Awarded Compensation. Further, during employment and thereafter, Mr. Douyard is subject to confidentiality and non-disparagement requirements.
During employment and for 12 months after termination of employment, Mr. Douyard is subject to non-competition and non-solicitation requirements.

A copy of the Douyard Offer Letter is attached hereto as Exhibit 10 and is incorporated herein by reference. The above description of the material terms
of the Douyard Offer Letter is qualified in its entirety by reference to such exhibit.

Item 7.01 Regulation FD Disclosure.

On November 21, 2024, the Company issued a news release regarding the matters set forth in Item 5.02 herein, which is attached hereto as Exhibit 99
and is incorporated herein by reference. The information in this Item 7.01 and the attached Exhibit 99 shall not be deemed filed for purposes of
Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), nor shall they be deemed incorporated by reference in any filing
under the Securities Act of 1933, as amended, or the Exchange Act except as shall be expressly stated by specific reference in such filing.



Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
Exhibit
No. Description
10* Offer Letter between Gentherm Incorporated and Jonathan Douyard, dated as of November 20, 2024
99 Company news release, dated November 21, 2024
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

* Indicates management contract or compensatory plan or arrangement.



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/ Wayne Kauffman

Wayne Kauffman
Senior Vice President, General Counsel and Secretary

Date: November 21, 2024



Exhibit 10

GENTHERM
November 20, 2024
Jonathan Douyard
Dear Jon,

On behalf of Gentherm Incorporated (“Gentherm” or the “Company”), I am very excited to present to you an offer of employment for the position
of Executive Vice President, Chief Financial Officer and Treasurer. In this position you would be part of Gentherm’s Executive Committee and report
directly to the President and Chief Executive Officer. Your compensation package would be as set forth in the attached term sheet, all of which remains
subject to and conditioned upon Board approval. I believe that you will find this role to be exciting, challenging and rewarding.

As with all positions at Gentherm, the following conditions apply: (1) you would be permitted to begin employment with the Company only after
you provide required documentation verifying your identity and employment eligibility in the United States; (2) your employment is contingent upon
successfully passing a pre-employment drug test, enhanced background check and reference check; (3) you will be required to sign various Company
documents that will be sent to you during your onboarding process; (4) your employment would be “at-will” and terminable at any time for any reason;

and (5) you would be required to sign the attached Confidential Information and Inventions Assignment Agreement.

Please contact me should you have any questions; otherwise, your signature below will confirm your acceptance of the terms of this offer. Please
return a signed copy to me.

We at Gentherm are looking forward with great anticipation to working with you.
Sincerely,
/s/ Phil Eyler

Phil Eyler
President and Chief Executive Officer

cc:  Wayne Kauffman, Senior Vice President, General Counsel and Secretary
Barbara Runyon, Senior Vice President and Chief Human Resources Officer

AGREED TO AND ACCEPTED BY:

/s/ Jonathan Douyard 11/20/2024
Jonathan Douyard Date
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GENTHERM

Position

Primary Work Location

Gentherm Subsidiaries

Company Policies

Salary

Car Allowance

Annual Bonus Program

Equity Compensation

COMPENSATION TERM SHEET
Jonathan Douyard
November 20, 2024

POSITION

Executive Vice President, Chief Financial Officer and Treasurer, Gentherm Incorporated
(“Gentherm” or the “Company”)

Gentherm’s Michigan World Headquarters in Metro Detroit

You may be requested to serve as an officer or on the board of directors or similar body of one
or more subsidiaries of Gentherm. If your service as Chief Financial Officer is terminated for
any reason, you agree to resign from such positions effective as of such termination date.

You would be subject to all policies and practices of the Company applicable to other
similarly situated executive officers of Gentherm. Any policy or plan remains subject to
amendment from to time by the Board and Committees of the Board, as well as by applicable
laws and regulations.

DIRECT COMPENSATION

Annual salary of $600,000 per year (paid semi-monthly), pro-rated to reflect a partial year of
employment (if applicable).

$1,000 per month car allowance, paid in two equal distributions in your semi-monthly pay
(annually $12,000)

The position has a 80% target bonus under the Second Amended and Restated Gentherm
Incorporated Senior Level Performance Bonus Plan dated March 12, 2021 (as amended from
time to time, the “Bonus Plan”). Earned bonuses are subject to approval by the Compensation
and Talent Committee of the Board. Any earned bonus under the plan is pro-rated to reflect a
partial year of employment (if applicable).

Subject to approval by the Compensation and Talent Committee of the Board, under the 2023
Equity Incentive Plan (as amended from time to time, the “Equity Incentive Plan”) and
starting with 2025, you will receive an annual equity compensation grant having a grant value
in 2025 of $1,100,000, as determined under the Equity Incentive Plan and in accordance with
the methodology used for other similarly situated executive officers of Gentherm. The initial
annual grant would be delivered on or about March 15, 2025, subject to your continued
employment with Gentherm through that date. As further set forth in and subject to the award
agreements to be executed by you and Gentherm, (i) 60% of the grant value of the award will
be in the form of Performance Stock Units (with the grant value for target
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GENTHERM

First Make Whole Bonus

Performance Stock Units) that would be earned (from 0% to 200% of the target Performance
Stock Units) and vest based on the achievement of Company financial measures (used for
2025 awards made to other similarly situated executive officers of Gentherm) during a three-
year performance period (with the performance period beginning January 1, 2025), and (ii)
40% of the grant value of the award will be in the form of Restricted Stock Units that would
vest pro rata on each of the first three anniversaries of the grant date without performance
conditions, in each case. subject to your continued employment or service to Gentherm. Future
equity grants are at the discretion of the Compensation and Talent Committee of the Board.

Notwithstanding the above and the terms of the 2025 award agreement under the Equity
Incentive Plan, but subject to your satisfaction of the release requirement set forth in Appendix
B of the Severance Pay Plan for Eligible Employees of Gentherm Incorporated dated

January 29, 2021 (as amended from time to time, the “Severance Plan”), in the event your
employment with the Company is terminated without Cause or you resign your employment
with the Company for Good Reason (each as defined in the Severance Plan):

+ any unvested Restricted Stock Units under the 2025 award agreement shall vest in full
as of your termination date; and

» any outstanding Performance Stock Units under the 2025 award agreement as of your
termination date will be settled in accordance with applicable award agreement
following completion of the relevant performance period and subject to the
achievement of the performance measures set forth in the award agreement provided
you will only receive a pro-rata portion of the shares based on the number of
completed calendar months that have elapsed in the performance period as of your
termination date.

Treatment of your Restricted Stock Unit and Performance Stock Unit awards upon a Change
in Control (as defined in the Equity Incentive Plan) shall be governed by the terms of your
award agreement.

You will be entitled to receive a make whole cash bonus totaling $650,000 (subject to taxes
and tax withholding) in March 2025, aligned with the timing of bonus payments for other
similarly situated executive officers (the “First Make Whole Bonus”). This bonus will be
forfeited in full and any amount paid by the Company must be repaid if you voluntarily
terminate your employment without Good Reason (as defined herein) on or prior to the first
anniversary of the Employment Start Date. By accepting this offer and this bonus, you
authorize the Company to deduct from other payments, including your final paycheck from
the Company, all or part of this amount, and/or agree to repay the full amount owed to the
Company, in any case within 45 days of your termination date.
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GENTHERM

Second Make Whole Bonus

Make Whole Equity Grant

Deferred Compensation

Technology

Employment Start Date

Severance Opportunity

You will be entitled to receive a second make whole cash bonus totaling $650,000 (subject to
taxes and tax withholding), to be paid within 45 days following the six (6) month anniversary
of the Employment Start Date (the usecond Make Whole Bonus” and, together with the First
Make Whole Bonus, the “Make Whole Bonuses™). This bonus will be forfeited in full and any
amount paid by the Company must be repaid, if you voluntarily terminate your employment
without Good Reason on or before the first anniversary of the date of payment of the Second
Make Whole Bonus. By accepting this offer and this bonus, you authorize the Company to
deduct from other payments, including your final paycheck from the Company, all or part of
this amount, and/or agree to repay the full amount owed to the Company, in any case within
45 days of your termination date.

You will receive an equity grant with a value of $2,000,000 within the 45 days following the
Employment Start Date (or, if later, the first business day that Gentherm’s trading window is
open to similarly situated executive officers of Gentherm). This is a time-based grant that
vests pro rata on each of the first three anniversaries of the grant date without performance
conditions. Continued vesting is subject to your continued employment or service to Gentherm
as further set forth in and subject to the award agreement, provided that, in the event your
employment with the Company is terminated without Cause or you resign your employment
with the Company for Good Reason (each as defined in the Severance Plan), such equity grant
will automatically vest as of your termination date, subject to your satisfaction of the release
requirement set forth in Appendix B of the Severance Plan.

You will be permitted to defer a portion of your annual salary and annual bonus under
Gentherm’s deferred compensation plan for other similarly situated executive officers of
Genthenn.

The Company will provide you with a laptop computer, iPad, and appropriate other
technology accessories.

January 1, 2025

(a) Gentherm has established the Severance Plan, which provides for Severance Benefits (as
defined in the Severance Plan) to be provided in the Company’s discretion to eligible
employees whose employment is involuntarily terminated without Cause (as defined in the
Severance Plan) in accordance with the terms of the Severance Plan. As set forth in and
subject to the Severance Plan, the Severance Benefits at your level would consist of (i) one
year of Base Pay (as defined in the Severance Plan), payable in a single lump sum payment,
(ii) one year of a COBRA Subsidy (as defined in the Severance Plan), equal to the employer
portion of the monthly premium for active employee coverage, based on your coverage
selection (and you will be responsible for the remaining portion of the
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GENTHERM

any applicable COBRA premium), (iii) payment of any unpaid annual bonus under the Bonus
Plan determined for the year prior to the year of the termination, payable at the same time the
Company makes payment of such annual bonuses to similarly situated executive officers of
Gentherm, and (iv) a pro-rated annual bonus under the Bonus Plan for the year in which the
termination occurs based on the number of months (including partial months) of active
employment during such fiscal year divided by 12 months and determined based on target
performance, payable in a lump sum at the time Severance Benefits are paid. For the
avoidance of doubt, the treatment of any bonus payment hereunder shall supersede the terms
and conditions of any such bonus plan and such payment hereunder shall be in lieu of any
bonus payment under any such bonus plan.

(b) If you are eligible for Severance Benefits in the event of an involuntary termination
without Cause, the Company will provide such benefits to you notwithstanding its
discretionary authority not to do so under the Severance Plan, as well as payment of the Make
Whole Bonuses, to the extent not yet paid. Such benefits will be provided in accordance with
the other terms and requirements of the Severance Plan, including but not limited to the
release requirement set forth in Appendix B of the Severance Plan, and the Make Whole
Bonuses will be payable on the dates on which such bonuses otherwise would have been paid.

{c) If you resign your employment with the Company for Good Reason (as defined below),
then you will be eligible to receive the Severance Benefits under the Severance Plan as if you
had been involuntarily terminated without Cause, notwithstanding Gentherm’s discretionary
authority not to provide benefits under the Severance Plan in that circumstance, as well as
payment of the Make Whole Bonuses, to the extent not yet paid. Such benefits will be
provided in accordance with the other terms and requirements of the Severance Plan,
including but not limited to the release requirement set forth in Appendix B of the Severance
Plan, and the Make Whole Bonuses will be payable on the dates on which such bonuses
otherwise would have, been paid.

(d) “Good Reason” means the occurrence of any of the following without your consent: (i) a
material breach of the Offer Letter by Gentherm; (ii) a material diminution in your then-
current compensation or benefits, authority, duties, or responsibilities, including following a
Change in Control (as defined below); (iii) a change in your primary work location to a
location that is more than 50 miles away from your primary work location as of the
commencement of your employment; (iv) any successor’s failure to assume the Company’s
duties and obligations under the terms of the Offer Letter; or (v) the Company’s termination of
the Severance Plan or an amendment thereof that results in a material diminution of the
available Severance Benefits for you. Notwithstanding the above, no “Good Reason”- will
exist unless
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(x) 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 (y) you terminate employment by no later than 45 days after providing the notice.

Change in Control Severance (a) If your employment is terminated by the Company or its successor without Cause or by
you for Good Reason during the window period starting with the signing of an agreement to
engage in a Change in Control until 12 months after the Change in Control, then the Severance
Benefits otherwise payable to you in accordance with the above and the Severance Plan will
instead consist of:

»  Severance Benefits: Two years of Base Pay (as defined in the Severance Plan), payable
in a single lump sum payment within 30 days of the effective date of the release
required under the Severance Plan, as set forth in Appendix B of the Severance Plan;

*  COBRA Subsidy: 18 months of COBRA Subsidy (as defined in the Severance Plan).
The COBRA Subsidy shall be equal to the employer portion of the monthly premium
for active employee coverage, based on your coverage selection. You will be
responsible for the remaining portion of any applicable COBRA premium.

*  Annual Bonus: The annual bonus for the year in which the termination occurs shall be
payable at two times your bonus target for the year in which the termination occurs, to
be paid in a lump sum at the same time as the Severance Benefit is paid. To the extent
the annual bonus for the year prior to the year in which the termination of employment
occurs has not been made, payment of such annual bonus shall be made at same time
the Company makes payment of such annual bonuses to similarly situated executive
officers of Gentherm. For the avoidance of doubt, the treatment of any bonus payment
hereunder shall supersede the terms and conditions of any such bonus plan and such
payment hereunder shall be in lieu of any bonus payment under any such bonus plan.

*  Make Whole Bonuses: Payment of the Make Whole Bonuses, to the extent not yet
paid, payable on the dates on which such bonuses otherwise would have been paid.

(b) 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 stock of
the Company; (ii) any one Person or more than one Person Acting as a Group acquires, or has
acquired during the 12-month
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Sections 280G and 4999 of the Internal Revenue Code
(the “Code”)

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 the Company immediately
prior to the initiation of the acquisition; or (iii) a majority of the members of the Board is
replaced during any 12emonth 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.

(c) 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 (i) the Company, (ii) any trustee or other fiduciary holding securities under an employee
benefit plan of the Company, or (iii) 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.

If any severance payment or benefit that you would otherwise receive hereunder (when
considered together with any payment or benefit you would otherwise receive under any other
plan or agreement with, or practice of, the Company or any of its subsidiaries) (collectively, a
“Payment”) would (a) constitute a “parachute payment” within the meaning of Section 280G
of the Code, and (b) but for this sentence, be subject to the excise tax imposed by

Section 4999 of the Code (the “Excise Tax”), then such Payment shall be equal to the Reduced
Amount. The “Reduced Amount” shall be either: (y) the largest portion of the Payment that
would result in no portion of the Payment (after reduction) being subject to the Excise Tax; or
(z) the entire Payment, whichever amount after taking into account all applicable federal, state
and local employment taxes, income taxes, and the Excise Tax (all computed at the highest
applicable marginal rate, net of the maximum reduction in federal income taxes which could
be obtained from a deduction of such state and local taxes), results in your receipt, on an
afteretax basis, of the greatest amount of the Payment to you. If a reduced Payment is made,
you shall have no rights to any additional payments and/or benefits constituting the Payment.

Term Sheet Page 7



GENTHERM

Section 409A of the Code

The intent of the parties is that payments and benefits under hereunder be exempt from, or
comply with, Section 409A of the Code and the regulations and guidance promulgated
thereunder (collectively “Section 409A”). To the maximum extent permitted, the benefits and
payments will be interpreted accordingly. To the extent that any provision hereof is modified
in order to comply with, or be exempt from, Section 409A, such modification will be made in
good faith and will, to the maximum extent reasonably possible, maintain the original intent
and economic benefit to you and the Company of the applicable provision without violating
the provisions of Section 409A. A termination of employment will not be deemed to have
occurred for purposes of any provision providing for the payment of any amounts or benefits
upon or following a termination of employment unless such termination is also a “separation
from service” within the meaning of Section 409A, and for purposes of any such provision,
references to a “termination,” “termination of employment” or like terms will mean
“separation from service.” In no event shall the Company be liable for any additional tax,
interest or penalty that may be imposed upon or other detriment suffered by you under
Section 409A or for any damages suffered by or that may be imposed on you for any failure of
any provision to be exempt from or to comply with Section 409A. For purposes of

Section 409A, your right to receive any installment payments is treated as a right to receive a
series of separate and distinct payments. Whenever a payment specifies a payment period with
reference to a number of days, the actual date of payment within the specified period is within
the sole discretion of the Company. Notwithstanding any provision hereunder to the contrary,
in no event will any payment that constitutes -nonqualified deferred compensation” for
purposes of Section 409A be subject to offset by any other amount unless otherwise permitted
by Section 409A.

Notwithstanding the terms of any plan, agreement or policy, to the contrary, if at the time of
your “separation from service” (within the meaning of Section 409A) you are a “specified
employee” as defined under Section 409A, any payment of any “nonqualified deferred
compensation” amounts (within the meaning of Section 409A and after taking into account all
exclusions applicable to such payments under Section 409A) required to be made to you upon
or as a result of your separation from service (as defined in Section 409A) shall be delayed
until the earlier of the six-month anniversary of the separation from service and your death, to
the extent necessary to comply with and avoid the imposition of taxes, interest and penalties
under Section 409A. Any such payments to which you would otherwise be entitled during the
first six months following your separation from service will be accumulated and paid without
interest on the first payroll date after the six-month anniversary of the separation from service
or within thirty days thereafter. These provisions will only apply if and to the extent required
to avoid the accelerated taxation and additional taxes, interest and penalties imposed under
Section 409A.
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Term Life Insurance/ADD ¢ Company paid.

Short Term/Long Term Disability - Company paid

Vacation
Sick Leave

Paid Holidays

Medical / Dental / Vision / Flexible Spending Account

401(k) Retirement Savings Plan

EMPLOYEE BENEFITS
150% of annual salary provided by Gentherm in accordance with the group benefit plan
offered to other similarly situated executive officers of Gentherm.

Provided by Gentherm in accordance with the group benefit plan offered to other similarly
situated executive officers of Gentherm.

Four weeks per year
One week per year

In accordance with Gentherm’s headquarters location holiday schedule (by way of example,
15 total paid holidays in 2024)

All in accordance with the group benefit plan offered to similarly situated executive officers of
Gentherm. Details of the benefits program are attached.

Automatic enrollment at 6% unless opted out. Voluntary participation for amounts above 6%.
Current Company discretionary match is dollar for dollar for first“4%.
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CONFIDENTIAL INFORMATION AND
INVENTION ASSIGNMENT AGREEMENT

Agreement made 11/20/2024
RECITALS

As an employee of Gentherm Incorporated, (hereinafter referred to as the “Company”), I have gained or will gain knowledge of the Company’s
trade secrets or other confidential information or proprietary information, as defined below. The Company would suffer irreparable harm if I were to use
such confidential information outside of the Company, and/or on behalf of any competitor of the Company; and the Company is entitled to be protected
from any such unauthorized retention or use. Furthermore, because I have extensive knowledge about the Company’s business and I possess special
knowledge concerning that business, the Company is also entitled to be protected from the possibility that I may seek to become associated with a
business that competes with the Company’s business.

DEFINITIONS

For the purposes of this Agreement, the term “trade secret” includes, but is not limited to, technical data, non-technical data, a program, a device,
a method, a technique, a drawing, a process, financial data, financial plans, or a list of actual or potential customers or suppliers lists, graphs, sheets,
diskettes for computer storage, and correspondence which (a) derives economic value, actual or potential, from not being generally known outside the
Company and not being readily ascertainable; and (b) is subject to efforts to maintain its secrecy. For purposes of this Agreement the term “other
confidential information” includes any information which is not a trade secret, but which is not generally known to the public, and is received from, or
concerns the affairs of, the Company or is received from a third party under obligation of confidentiality.

The following is a list of trade secrets or other confidential infonnation intended to be covered by this Agreement. This list is not inclusive, but
intended as an illustration of the types of information protected by this Agreement:

A. Marketing Information: Infonnation about the Company’s operations, including, but not limited to, identity, number and location of
customers, sales, sales volume(s), and marketing and advertising research.

B. Management Infonnation: Any and all information relating to employee compensation programs, procedural systems, hiring practices,
technical information, sales techniques, quality control, financial information, marketing plans and strategy, operational plans, strategies and goals,
contracts, marketing, evaluation procedures and case studies.

C. Proprietary Information: Any inventions, source codes, algorithms. schematics, models, discoveries, developments, improvements, methods,
processes, know-how, compositions, works, concepts, trade secrets, designs and ideas (whether or not capable of patent, trademark or copyright
protection), trademarks, logos, trade names, proprietary materials, copyrights, copyrightable works, non-copyrightable works, patents, domain names,
database rights, methodologies, websites, web-pages, search engines, designs, applications, data, programs, phone numbers, fax numbers, cell numbers,
email addresses and accounts, and any other proprietary information.
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D. Other Information: Any other information of any kind which gives the Company an opportunity to obtain advantage over competitors.

For the purposes of this Agreement, the “Company” shall mean Gentherm Incorporated and any corporation, division, partnership, limited liability
company or other person and/or business organization working in connection with Gentherm Incorporated, as well as their respective officers, directors,
members, employees, and agents.

AGREEMENT

In consideration for my employment and/or continued employment with the Company, the disclosure to me of the Company’s trade secrets and/or
other confidential information, and other valuable consideration, I agree to the following:

A. Trade Secrets & Other Confidential Information.

1.

[ will not at any time, either during or after my employment with the Company, use or disclose to others any trade secrets or other
confidential information about the Company’s business or any of its proprietary rights to which I had access or was provided during my
employment and any such information reasonably considered confidential and not within my general knowledge or within the scope of my
acquired skills from sources other than my employment. I agree to execute any further agreements concerning any trade secrets of the
Company as may be required by the Company.

Upon termination of my employment, I will deliver to the Company all documents or papers (including any medium for electronic storage
of information) relating to the Compar;iy’s business or such trade secrets or other confidential information that are in my possession or
under my control without making copies or summaries of any such material.

To the fullest extent permitted by law, any inventions, source codes, algorithms, schematics, models, discoveries, developments,
improvements, methods, processes, know-how, compositions, works, concepts, trade secrets, designs and ideas (whether or not capable of
patent, trademark copyright protection), trademarks, logos, trade names, proprietary materials, copyrights, copyrightable works,
non-copyrightable works, patents, domain names, database rights, methodologies, websites, web-pages, search engines, designs,
applications, data, programs, phone numbers, fax numbers, cell numbers, email address and accounts, and any other proprietary
information (collectively “Proprietary Information™) (a) suggested by or resulting from any work I do as an employee (alone or with
others) of the Company; (b) resulting from my use of the Company’s time, materials or facilities; or (c) relating to existing or planned
activities of the Company (including all affiliates of the Company) are WORKS-FOR-HIRE and shall be promptly disclosed to the
Company and shall be its exclusive property. I assign to the Company any rights I may have or acquire in such Proprietary Information and
agree to sign and deliver at any time any instruments confirming the exclusive ownership by the Company. In the event that any
Proprietary Information is determined not to be WORKS-FOR-HIRE by a court of competent jurisdiction, this Agreement shall operate as
an irrevocable assignment by me to the Company of my entire interest in any such Proprietary Information, including, without limitation,
any and all rights that I may have or acquire in the Proprietary Information.
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4. All inventions, proprietary information, or discoveries that belong to me before being employed by the Company, and which I want to
exempt from this agreement, are listed on an attached schedule.

5. I agree that during my employment by the Company I will not engage in any other employment or business, unless specifically authorized
by the CHRO and/ or the General Counsel.

6. I agree that my obligations under this Section will continue indefinitely until such time as the information ceases to be a trade secret or of
any other advantage to the Company.

B. Non-Solicitation and Non-Compete.

During my employment, I will not, without the prior written consent of the Board of Directors of the Company (the “Board”), 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, may hinder or otherwise interfere with the performance of my duties. In addition, for a period of twelve months after my employment with the
Company ends for any reason, I shall not, either directly or indirectly:

(a) induce or solicit, directly or indirectly, any employee of the Company to terminate his or her employment with the Company, or otherwise
interfere with the employment relationship of any employee of the Company, excluding employees responding to a general solicitation not
targeted in any manner to violate this Section

(b) on a worldwide basis, in any capacity (including without limitation as principal, agent, partner, employee, shareholder, unit holder, joint
venturer, director, trustee, beneficiary, manager, consultant, or advisor), engage in or otherwise provide services to any Competitive
Business, or

(c) take any action that will cause the termination of a business relationship between the Company and any business entity who is or was a
customer or supplier, or a prospective customer or supplier of the Company within twelve months prior to my employment ending, and
with whom I had material dealings or about whom I was provided confidential information.

A “Competitive Business” means any business or activity which is involved in the research, development, manufacture, sale, distribution and/or
marketing of any of the products that are manufactured, sold or distributed by the Company, or were subject to active R&D projects during your
employment with the intent to manufacture, sell or distribute within 3 years after your employment by the Company or any of its subsidiaries
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Given that the business of the Company is and is expected to continue to be conducted on a worldwide basis, and I will be actively involved with
and intimately familiar with the business of the Company on a worldwide basis, I acknowledge and agree that more narrow geographic limitations of
any nature on the above covenants are therefore not appropriate and would not adequately protect the Company.

Nothing in this Section prohibits me (whether directly or through nominees) of holding shares listed on a recognized stock exchange, provided
that 1 do not hold more than 2% of the issued capital of a company.

C. At Will Employment, Governing Law, Etc.

I agree that this agreement (a) shall not be construed as an agreement by the Company to employ me for any specific period; (b) cannot be
modified except in writing, signed by me and the President of the Company entitled “Employment Contract”; (c) shall inure to the benefit of the
Company and its successors and assigns; (d) shall be binding upon my heirs, legal representatives, and assigns; and (e) shall be governed by Michigan
Law (regardless of the laws that might otherwise govern under applicable principles of conflicts of laws of such jurisdiction or any other jurisdiction). I
further acknowledge and agree that [ am an Employee at Will.

D. Injunctive Relief.

I acknowledge that: (a) the breach of any provision of this Agreement will result in immediate and irreparable damage to the Company; (b) no
adequate remedy at law exists with regard to any such breach; (c¢) public policy will be furthered by the enforcement of this Agreement by an injunction;
(d) injunctive relief will not deprive me of an ability to earn a living because I am qualified for many positions which do not involve the breach of any
provision of this Agreement; and (e) the Company will be entitled to enforce this Agreement by injunction or other equitable remedies in the event of
such breach, in addition to any other remedies available to the Company (including, without limitation, monetary damages). Accordingly, in the event of
a breach (or threatened or attempted breach) of this Agreement, the Company shall, in addition to any other rights and remedies, be entitled to
immediate appropriate injunctive relief, or a decree of specific performance of this Agreement, without the necessity of showing any irreparable injury
or special damages. If it is judicially determined that I have violated any of my obligations under this Agreement, I shall pay the Company’s actual legal
fees and costs associated with any such judicial action, including, but not limited to, the Company’s actual attorneys’ fees.

E. Severability.

If this Agreement shall be held by a court to be invalid or unenforceable because it is too broad in any respect, the Agreement shall be narrowed
by the court to the extent required to be enforceable.

F.  Entire Agreement.

This Agreement constitutes the entire agreement and understanding between me and the Company concerning the matters contained herein and
supersedes any prior understanding, agreement or negotiations regarding such matters.
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G. Assignment.

This Agreement shall be assigned by Company in connection with any sale of the Company’s business. I acknowledge that my obligations under
this Agreement are personal to me and that I cannot assign my obligations in this Agreement to any other person or entity.

H. No Legal Restrictions.

I confirm that there is no legal restriction on my ability to perform the duties and obligations set forth in this Agreement, nor do I have any
existing obligation to others which might be inconsistent with any provision contain herein.

Dated: 11/20/2024

I have read and fully understand the terms of this Agreement.

/s/ Jonathan Douyard
Employee

Accepted and Agreed:

/s/ Barbara J. Runyon 11/20/24
On behalf of Gentherm

Optional Attachment: Excluded Prior Inventions (if any): NONE
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Gentherm Names Jonathan Douyard as Executive Vice President,
Chief Financial Officer and Treasurer

Seasoned Executive with Specialty Vehicle, Technology
and Industrial Background Will Complement Executive Team

NORTHVILLE, Michigan, November 21, 2024 /Global Newswire/ — Gentherm (NASDAQ:THRM), the global market leader of innovative thermal
management and pneumatic comfort technologies for the automotive industry and a leader in medical patient temperature management systems, today
announced that Jonathan (“Jon”) Douyard will join the Company’s leadership team as Executive Vice President, Chief Financial Officer and Treasurer,
effective January 1, 2025.

Douyard will lead all of Gentherm’s finance, treasury, investor relations, and IT operations on a global basis, reporting to Gentherm’s next President and
CEO, Bill Presley. Douyard succeeds Matteo Anversa, who served as CFO until September 2024 when he left the position to accept the role of CFO for
Logitech International.

“Jon’s experience includes deep technical knowledge and financial acumen with 25 years of global finance experience. We believe he will be a strong
addition to the Gentherm leadership team,” said Phil Eyler, Gentherm’s President and CEO. “The Board of Directors, Gentherm’s next CEO Bill Presley,
and I worked together to identify the strongest CFO candidate, and Jon was our unanimous choice. He has a proven track record of delivering profitable
growth through business cycles, and his appointment underscores Gentherm’s commitment to driving shareholder value.”

“I am excited to join such an innovative company with strong momentum, a clear mission and vision for the future,” said Douyard. “Gentherm is well
positioned for growth, and I look forward to partnering with Bill and the global Gentherm team to continue to drive financial excellence, operational
efficiency, and a sustainable next generation of growth.”

Douyard joins Gentherm from The Shyft Group (NASDAQ: SHYF), the North American leader in specialty vehicle manufacturing, assembly, and upfit
for the commercial, retail, and service specialty vehicle markets, where he was CFO since March 2020. At Shyft, he played a key role in driving
financial performance, generating cash flow, managing merger and acquisition activities, strengthening corporate controls and processes, and developing
the finance organization.

Prior to Shyft, Douyard spent four years as CFO for Fluke Corporation, a leading global industrial technology company within Danaher / Fortive, where
he led the Finance and IT functions. Prior to Fluke, he spent 15 years in key financial leadership positions at United Technologies and General Electric.
He joined Sikorsky Aircraft, a leader in the design, manufacture, and service of military and commercial helicopters, in 2012 where he served as the
CFO, Commercial Systems and Services at United Technologies’ Sikorsky Aircraft division. Douyard began his career with GE in 2001, where he
served in multiple divisional CFO and financial planning roles and was also a graduate of the Financial Management Program and Corporate Audit
Staff.

Douyard holds a Bachelor of Science in Finance from Bentley University and has earned Six Sigma Black Belt and Green Belt certifications.



G E N T H E R M Technology to the next degree™

Investor Contact
Gregory Blanchette
investors@gentherm.com
248.308.1702

Media Contact
Melissa Fischer
media@gentherm.com
248.289.9702

About Gentherm

Gentherm (NASDAQ: THRM) is the global market leader of innovative thermal management and pneumatic comfort technologies for the automotive
industry and a leader in medical patient temperature management systems. Automotive products include variable temperature Climate Control Seats,
heated automotive interior systems (including heated seats, steering wheels, armrests and other components), battery performance solutions, cable
systems, lumbar and massage comfort solutions, valve system technologies, and other electronic devices. Medical products include patient temperature
management systems. 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 more than 14,000 employees in facilities in the United
States, Germany, China, Czech Republic, Hungary, Japan, Malta, Mexico, Morocco, North Macedonia, South Korea, United Kingdom, Ukraine,

and Vietnam. For more information, go to www.gentherm.com.

Forward-Looking Statements

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 release are made as of
the date hereof or as of the date specified herein and are based on management’s reasonable expectations and beliefs. In making these statements we rely
on assumptions and analysis based on our experience and perception of historical trends, current conditions and expected future developments, as well
as other factors we consider appropriate under the circumstances. Such statements are subject to a number of important assumptions, significant risks
and uncertainties (some of which are beyond our control) and other factors that may cause actual results or performance to differ materially from that
described in or indicated by the forward-looking statements, including but not limited to:

. macroeconomic, geopolitical and similar global factors in the cyclical Automotive industry;

. increasing U.S. and global competition, including with non-traditional entrants;

. our ability to effectively manage new product launches and research and development, and the market acceptance of such products and
technologies;

. the evolution and recent challenges of the automotive industry towards electric vehicles, autonomous vehicles and mobility on demand

services, and related consumer behaviors and preferences;
. our ability to convert automotive new business awards into product revenues;
. the recent supply-constrained environment, and inflationary and other cost pressures;

. the production levels of our major customers and OEMs in our key markets and sudden fluctuations in such production levels;
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. our business in China, which is subject to unique operational, competitive, regulatory and economic risks;
. our ability to attract and retain highly skilled employees, including executives, and wage inflation;
. a tightening labor market, labor shortages or work stoppages impacting us, our customers or our suppliers, such as recent labor strikes

among certain OEMs and suppliers;

. our achievement of product cost reductions to offset customer-imposed price reductions or other pricing pressures;
. our product quality and safety and impact of product safety recalls and alleged defects in products;
. our ability to integrate our recent acquisitions and realize synergies, as well as to consummate additional strategic acquisitions, investments

and exits, and achieve planned benefits;

. any security breaches and other disruptions to our information technology networks and systems, as well as privacy, data security and data
protection risks;

. the impact of our global operations, including our global supply chain, operations within Ukraine, economic and trade policies, and foreign
currency and exchange risk;

. any loss or insolvency of our key customers and OEMs, or key suppliers;

. our efforts to optimize our global supply chain and manufacturing footprint, including near-term expense headwinds from new facilities;
. our ability to project future sales volume based on third-party information, based on which we manage our business;

. the protection of our intellectual property in certain jurisdictions;

. our compliance with anti-corruption laws and regulations;

. legal and regulatory proceedings and claims involving us or one of our major customers;

. the extensive regulation of our patient temperature management business;

. risks associated with our manufacturing processes;

. the effects of climate change and catastrophic events, as well as regulatory and stakeholder-imposed requirements to address climate

change and other sustainability issues;

. our product quality and safety;

. our borrowing availability under our revolving credit facility, as well ability to access the capital markets, to support our planned growth;
and
. our indebtedness and compliance with our debt covenants.

The foregoing risks should be read in conjunction with the Company’s reports filed with or furnished to the Securities and Exchange Commission (the
“SEC”), including “Risk Factors,” in its most recent Annual Report on Form 10-K and subsequent SEC filings, for a discussion of these and other risks
and uncertainties. In addition, with reasonable frequency, we have entered into business combinations, acquisitions, divestitures, strategic investments
and other significant transactions. Such forward-looking statements do not include the potential impact of any such transactions that may be completed
after the date hereof, each of which may present material risks to the Company’s future business and financial results.

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.



