GENTHERM INCORPORATED
MERGERSAND ACQUISITIONSCOMMITTEE CHARTER

[As adopted May 2018]

Purpose

The Mergers and Acquisitions Committee (the “M&Ar@mittee”) has been formed by the Board of
Directors (the "Board”) of Gentherm Incorporatele(tCompany”) to (1) review the Company’s strategy
regarding mergers, acquisitions, investments aspbditions with management periodically, but nesle
often than annually, (2) review proposed mergearguisitions, investments or dispositions of matessets
or a material portion of any business involving@tk estimated purchase price or investment (withs
threshold of “material” as determined by the Boeodn time to time) (“Major Transactions”), (3) agve
and/or make recommendations to the Board to appvtajer Transactions, as appropriate, and (4) oeerse
the post-closing analysis of Major Transactions.

The members of the M&A Committee, as directorsilfirify their responsibilities hereunder, shall be
fully covered by the exculpation and indemnificatrovisions applicable to the Company’s directats
forth in the Company’s Articles of IncorporationdaBylaws. In addition to the powers and responisigsl
expressly delegated to the M&A Committee by therBdhrough this Charter, the M&A Committee may
exercise any other powers and carry out any ot#sgransibilities delegated to it by the Board frammetto
time.

Committee M ember ship

The M&A Committee shall consist of not less thareéhmembers of the Board. A majority of the
members of the M&A Committee are required to meetihdependence standards promulgated by the
Securities and Exchange Commission and the listimgdards of Nasdaqg Stock Market, Inc. The Board
shall appoint members of the M&A Committee annuathg they shall serve for such term or until earlie
resignation, removal or death. Such members willesat the pleasure of the Board and may be regnove
by the Board at any time with or without cause e Board shall designate a chair of the M&A Comreitte
In the absence of the chair, the members presentnateting may appoint an acting chair for suchtimge

Any member of the M&A Committee may abstain fronting on any investment, acquisition or
divestiture transaction in which he or she hasnay have, a conflict of interest. In such evem, Board
may appoint an interim member of the M&A Commitieepurposes of considering and/or approving such
transaction, such interim member to serve onlystmh purpose.

M eetings

The M&A Committee shall hold such regular or spkriaetings as its members deem necessary or
appropriate. The agenda will be established byliaér, with input from management, other membérs o
the M&A Committee and the Board, as appropriatee M&A Committee shall invite such members of
management to its meetings, and have full accebetG@ompany’s management and employees, as it
deems appropriate to assist it in carrying ouditses and responsibilities.

The M&A Committee shall be governed by the samesuégarding meetings (including meetings
in person or by telephone or other similar commaitndns equipment), action without meetings, notice,
waiver of notice, and quorum and voting requireraes are applicable to the Board. The M&A Comrnaitte
will cause to be kept adequate minutes of its prdiceys, and will report on its actions and actatat the
next regular meeting of the Board. M&A Committeembers will be furnished with copies of the minutes



of each meeting and any action taken by unanimonsant.

Authority and Responsibilities

The M&A Committee shall have the authority and maspbility to:

Review with management the Company’s strategy fajokTransactions and related
financing considerations, not less often than aliyiua

Review with management the material details of i@posed Major Transaction, including
how such transaction fits with the Company’s sggat@lans and transaction strategy,
transaction timing, important transaction milesgrigancing, key risks and opportunities,
and the integration plan. In connection with stehew, the M&A Committee has the
following authority and responsibilities:

o Tier 1 Major Transactions: For Major Transactibasing an estimated purchase price
or value (which, for dispositions, will mean boakiwe) of less than the Tier 1
Maximum (as established by the Board from timertee) (“Tier 1 Major
Transactions”), the M&A Committee shall review aad,deemed appropriate, approve
such Major Transactions and report such deternangtiomptly to Board; provided,
however, that the M&A Committee shall have the @iion to require full Board
approval for any Tier 1 Major Transaction.

o Tier 2 Major Transactions: For Major Transactioasihg an estimated purchase price
or value in excess of the Tier 1 Maximum (“Tier 2jgr Transactions), the M&A
Committee shall review and make recommendatiotise@oard regarding such
Major Transactions, but shall not have authoritgpprove such Tier 2 Major
Transactions.

o Non-Major Transactions. For clarity, transactitimst do not meet the definition of a
Major Transaction do not require approval by eitiherM&A Committee or the
Board.

Provide the Board such additional information araterials as appropriate to assist the Board
in its evaluation, understanding or oversight of &ajor Transaction and related matters.

After the consummation of any Major Transactiorgleate the execution, the financial
performance and integration of such Major Transagctincluding relative to information
presented by management in connection with theo&ppof such transaction and the
Company’s strategic objectives.

Review and reassess this Charter periodically abchg any recommended changes to the
Corporate Governance Committee for consideration.

Notwithstanding the foregoing, nothing in this dkaior in any Board-adopted resolution or
policy regarding criteria for determining Major Tisactions shall modify any duty expressly resefeed
the Board under the Company’s Articles of Incorpioraor under applicable law and the M&A
Committee shall not have the authority to appravadopt, or recommend to the shareholders of the
Company, any action or matter expressly requirethiwto be submitted to the shareholders of the
Company for approval.

Delegation of Duties

The M&A Committee may delegate its authority to tdiair when it deems such delegation
appropriate and in the best interests of the Compéanfulfilling its responsibilities, the M&A Comittee



shall also be entitled to delegate any or all ®fésponsibilities to a subcommittee of the M&A Choittee,

to the extent consistent with the Company’s govegmiocuments and applicable law.
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