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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 December 7, 2018, Gentherm Incorporated (the “Company”) and Phillip Eyler, President and Chief Executive Officer of the Company (“Eyler”),
executed an Amendment to Employment Terms (the “Eyler Amendment”) to amend the Offer of Employment entered into by and between the Company and
Eyler on September 18, 2017 (the “Employment Contract”).  The Amendment eliminates the Company’s obligation to provide Eyler with a tax gross-up
payment in connection with a Change in Control (as defined in the Employment Contract) or otherwise.  

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

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
 
Exhibit 10.1   Amendment to Employment Terms between Gentherm Incorporated and Phillip Eyler

dated as of December 7, 2018
 

 
 



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:  December 7, 2018    
 



EXHIBIT 10.1

AMENDMENT TO EMPLOYMENT TERMS

This AMENDMENT TO EMPLOYMENT TERMS (this “Amendment”) is made and entered into as of December 7, 2018, by and
between Phillip Eyler (“Eyler”), and Gentherm Incorporated (“Gentherm”).   Eyler and Gentherm are referred to herein each as a “Party” and,
collectively, as the “Parties.”

 
RECITALS

 
A. Eyler and Gentherm executed an Offer of Employment on September 18, 2017 (the “Employment Agreement”).

 
B. The Parties have agreed to amend the Employment Agreement as set forth in this Amendment.

 
NOW THEREFORE, in consideration of the mutual promises and covenants contained in this Amendment, and other valuable

consideration, the Parties agree as follows:
 

1. Removal of Tax Gross-Up.  The Employment Agreement is hereby amended as follows:
 
Section 25 of the Employment Agreement entitled “Sections 280G and 4999 of the Code” is hereby deleted in its entirety.  Eyler

acknowledges and agrees that the obligations of Gentherm under such Section 25 have not been triggered to date and that Gentherm shall have
no obligations under such Section 25 whatsoever.

 
2. No Other Modifications.  Except as expressly set forth in this Amendment, the Employment Agreement remains

unmodified, in full force and effect.
 
 

IN WITNESS WHEREOF, the Parties have caused this Amendment to Employment Terms to be executed as of the date first written
above.
 
 
GENTHERM INCORPORATED
 
 
By: /s/ Kenneth J. Phillips  /s/ Phillip Eyler  
 Kenneth J. Phillips  Phillip Eyler  
 Executive Vice-President and    
 General Counsel    
 


