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ITEM 1 — FINANCIAL STATEMENTS

COMMERCIAL VEHICLE GROUP, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

March 31,
2015

(Unaudited)

December 31
2014
(Unaudited)

(In thousands, except share and pe
share amounts)

Assets
Current Assets

Cash $ 81,18
Accounts receivable, net of allowances of $2,61d $2,808, respectivel 157,15!
Inventories 81,32:
Deferred income taxe 9,28¢
Other current asse 1,831
Total current asse 336,78:

Property, plant and equipment, net of accumulaggatetiation of $126,297 and $123,831,
respectively 71,41«
Goodwill 8,15(
Intangible assets, net of accumulated amortizaifdb,964 and $5,613, respectiv: 18,30:
Deferred income taxe 22,13t
Other assets, n 9,00:
Total asset $  465,79(

Liabilities and Stockholders’ Equity
Current Liabilities:

Accounts payabl $ 87,42¢
Accrued liabilities 42,52’
Total current liabilities 129,95¢
Long-term debt 250,00(
Pension and other pr-retirement benefit 22,53
Other lon¢-term liabilities 3,15¢€
Total liabilities 405,64

Stockholder Equity:
Preferred stock: $0.01 par value, 5,000,000 ster#®rized; no shares issued and outstar —
Common stock: $0.01 par value, 60,000,000 shatt®ared; 29,148,504 shares issued and

outstanding 29¢€
Treasury stock purchased from employees; 779,48¢s (6,622
Additional paic¢in capital 232,57:
Retained los (125,900
Accumulated other comprehensive |i (40,239
Total CVG stockholde’ equity 60,11:
Non-controlling interes 36
Total stockholder equity 60,14’
Total liabilities and stockholde’ equity $ 465,79

The accompanying notes are an integral part okthesudited condensed consolidated financial seattsn

1

$ 70,09:
139,91
83,77¢

9,14:

6,351

309,27.

73,46
8,05¢

18,58¢

23,23

9,40¢

$ 442,01

$ 70,82¢
36,68¢
107,51
250,00(
23,35¢

2,30¢
383,17

29¢
(6,627)
231,90°
(129,49;)
(37,28¢)
58,80

35

58,83¢

$__ 44201



Table of Contents

COMMERCIAL VEHICLE GROUP, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

Three Months Ended March 31,

2015 2014
(Unaudited) (Unaudited)
(In thousands, except per share amountt

Revenue! $ 220,30: $ 198,07:
Cost of Revenue 191,22¢ 173,76

Gross Profi 29,07« 24,30«
Selling, General and Administrative Expen 17,54( 18,47:
Amortization Expens 33€ 384

Operating Incom: 11,19¢ 5,44¢
Interest and Other Expen 5,09 5,10¢

Income Before Provision for Income Ta» 6,107 34C
Provision for Income Taxe 2,50¢ 84¢
Net Income (Loss 3,59¢ (50¢)

Less: Noi-controlling interest in subsidig’s income (loss 1 2
Net Income (Loss) Attributable to CVG Stockhold $ 3,69: $ (506)
Earnings (Loss) per Common She

Basic and Dilutet $ 0.12 $ (0.09)
Weighted Average Shares Outstandi

Basic 29,14¢ 28,86(

Diluted 29,20¢ 28,86(

The accompanying notes are an integral part oetheaudited condensed consolidated financial stat&m

2



Table of Contents

COMMERCIAL VEHICLE GROUP, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)

Three Months Ended March 31,

2015
(Unaudited)
(In thousands)

Net income (loss $ 3,59:
Other comprehensive (loss) incon

Foreign currency exchange translation adjustm (3,009¢)

Minimum pension liability, net of ta 61

Other comprehensive (loss) incol (2,949

Comprehensive income (los $ 64¢€

Less: Comprehensive income (loss) attributed taaotrolling interest: 1

Comprehensive income (loss) attributable to CV@ldtolders $ 645

The accompanying notes are an integral part oetheaudited condensed consolidated financial stat&m

3

2014

(Unaudited)

$  (506)
487

487
$ (21
)
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COMMERCIAL VEHICLE GROUP, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

Additional Total CVG Non-
Common Stock Treasury Accum. Other  Stockholders Controlling
Paid-In Retained
Shares Amount Stock Capital Deficit Comp. Loss Equity Interest Total
(Unaudited)
(In thousands, except share date
BALANCE —
December 31, 2014 29,14850 $ 29€ $(6,627) $231,90° $(129,49) $ (37,289 $ 58,80. $ 35 $58,83¢
Share-based compensation
expenst — — — 665 — — 66% — 66%
Total comprehensive
income (loss — — — — 3,597 (2,947) 645 1 64€

BALANCE — March 31, 2015 29,14850 $ 29¢ $(6,627) $232,57: $(12590() $ (40,23) $ 60,11° $ 36 $60,14

The accompanying notes are an integral part oetheaudited condensed consolidated financial statem
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COMMERCIAL VEHICLE GROUP, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Three Months Ended March 31,
2015 2014
(Unaudited) (Unaudited)
(In thousands)

Cash Flows from Operating Activitie

Net Income (Loss $ 3,569 $ (50¢)
Adjustments to reconcile net income (loss) to gasivided by operating activitie
Depreciation and amortizatic 4,47¢ 4,33
Provision for doubtful accoun 82t 1,507
Noncash amortization of debt financing cc 223 222
Pension plan contributic (640) (65¢)
Impairment of property, plant and equipm — 73¢
Sharer-based compensation expel 665 501
Loss on sale of asse 10¢ 17
Deferred income taxe 2,094 12C
Noncash loss (gain) on forward currency exchangeraots 161 (82)
Change in other operating iten
Accounts receivabl (19,217 (18,930)
Inventories 1,34(C (2,337)
Accounts payabl 17,197 11,40t
Other operating activities, n 5,161 4,957
Net cash provided by operating activit 15,99 1,29t
Cash Flows from Investing Activitie
Purchases of property, plant and equipn (2,710 (1,475
Proceeds from disposal/sale of property, planteandpmen 60 11
Premium payments for life insuran (39 —
Net cash used in investing activiti (2,689 (1,469
Cash Flows from Financing Activitie
Proceeds from borrowings against life insura — 1,041
Net cash provided by financing activiti — 1,041
Effect of Foreign Currency Exchange Rate ChangeSash (2,209 381
Net Increase in Cas 11,09¢ 1,25:
Cash:
Beginning of perioc 70,09 72,69¢
End of perioc $ 81,18 $  73,94¢

Supplemental Cash Flow Informatic

Cash paid for intere: $ 43 $ 21
Cash paid for income taxes, 1 $ 661 $ 32¢
Unpaid purchases of property and equipment includ@ecounts payab $ 20¢ $ 68C

The accompanying notes are an integral part oetheaudited condensed consolidated financial stat&m
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COMMERCIAL VEHICLE GROUP, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (UNAUDITED)
1. Description of Business and Basis of Presentatio

Commercial Vehicle Group, Inc. is a Delaware (USAj)poration. We were formed as a privately-held pany in August 2000.
We became a publicly held company in 2004. The @m@nd its subsidiaries (the “Company” or “CV®&a leading supplier of a full ran
of cab related products and systems for the glots@imercial vehicle market, including the medium-aedvy-duty truck (“MD / HD TrucK’
market, the medium-and heavy-duty constructionalehharket, and the military, bus, agriculture,cpity transportation, mining, industrial
equipment and off-road recreational markets.

The Company has manufacturing operations in théedrtates, Mexico, United Kingdom, Czech Repuhllikraine, China, India
and Australia. Our products are primarily sold iorth America, Europe, and the Asia/Pacific region.

Our products include seats and seating systemat$3etrim systems and components (“Trim”); catustures, sleeper boxes,
body panels and structural components; mirrorsemgigand controls; and electronic wire harness anelpassemblies specifically designed
for applications in commercial vehicles.

We are differentiated from automotive industry digsp by our ability to manufacture low volume, tarized products on a
sequenced basis to meet the requirements of otomeass. We believe our products are used by a majifrthe North American MD / HD
Truck and certain leading global construction agdcalture original equipment manufacturers (“OEMsVhich we believe creates an
opportunity to cross-sell our products.

We have prepared the condensed consolidated falastaiements included herein, without audit, panstio the rules and
regulations of the United States Securities anchBxrge Commission (“SEC”). The information furnistedhe condensed consolidated
financial statements includes normal recurring stijients and reflects all adjustments, which aréhéropinion of management, necessarn
a fair presentation of the results of operatiorss statements of financial position for the intepariods presented. Certain information and
footnote disclosures normally included in the cdidsded financial statements prepared in accordantteaccounting principles generally
accepted in the United States of America (“U.S. @Aphave been condensed or omitted pursuant to miies and regulations. We believe
that the disclosures are adequate to make themiation presented not misleading when read in catijom with our fiscal 2014 consolidated
financial statements and the notes thereto inclin&rt 11, Item 8 of our Annual Report on FormHK@s filed with the SEC on March 16,
2015. Unless otherwise indicated, all amountsratbdusands, except per share amounts.

S EGMENTS

Operating segments are defined as componentseritarprise that are evaluated regularly by the Gomis chief operating
decision maker (“CODM"). The Company’s CODM is Reesident and Chief Executive Officer. In the faugtiarter of 2014, two reportable
segments were established: the Global Truck and3gsnent (“GTB Segment”) and the Global Construcéind Agriculture Segment
(“GCA Segment”). Each of these segments consisésrafmber of manufacturing facilities. Generalhg facilities in the GTB Segment
manufacture and sell Seats, Trim, wipers, mirrstrsictures and other products into the MD / HD krand bus markets. Generally, the
facilities in the GCA Segment manufacture andwe harnesses, Seats and other products intootigraction and agriculture markets.
Both segments participate in the aftermarket. @ediour manufacturing facilities manufacture aedl products through both of our
segments. Each manufacturing facility that seltslpcts through both segments is reflected in thenitial results of the segment that has the
greatest amount of sales from that manufacturingjtia Our segments are more specifically desatibelow.

The GTB Segment manufactures and sells the follgwioducts:

. Seats; Trim; sleeper boxes; and cab structstes;tural components and body panels. These ptedwe sold primarily to the
MD / HD Truck markets in North Americi

. Seats to the truck and bus markets in Asia Pa&iftt Europe
. Mirrors and wiper systems to the truck, bus, adtica, construction, rail and military markets iofth America;
. Trim to the recreational and specialty vehicle neaik North America; an

. Aftermarket seats and components into North Ame
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The GCA Segment manufactures and sells the follgwioducts:

. Electronic wire harness assemblies, and Seatimmercial, construction, agricultural, industrautomotive and mining
industries in North America, Europe and Asia Pag

. Aftermarket seats and components in Europe and Patéic;
. Office seating in Europe and Asia Paci
. Seats to the truck and bus markets in Asia Paaific Europe; an

. Wiper systems to the construction and agricultusekets in Europe

Corporate expenses consist of certain overheadlzamed costs that are not directly attributablénéooperations of a segment. Some of
these costs that are for the benefit of the opmratare allocated based on a combination of metbgis consistent with 2014 allocations.
Inter-segment eliminations are also captured ipaGte.

2. Recently Issued Accounting Pronouncements

In April 2015, the Financial Accounting Standardsad (“FASB”) issued Accounting Standards Upda#%St”) No. 2015-03, “
Simplifying the Presentation of Debt Issuance Costhis standard amends existing guidance to rego@@tesentation of debt issuance 1
in the balance sheet as a deduction from the cargmount of the related debt liability insteachafeferred charge. It is effective for annual
reporting periods beginning after December 15, 20u5early adoption is permitted. The Company dugdelieve the pronouncement will
have a material impact on the Company’s finan@ald will implement the pronouncement beginninghia period after December 15, 2015.

In August 2014, the FASB issued ASU No. 2014“Psesentation of Financial Statements-Going Conc€Fapic 205-40)
(“ASU 2014-15").Under the standard, management is required to &eafar each annual and interim reporting perio@tieér it is probab
that the entity will not be able to meet its obtigas as they become due within one year aftedéte that financial statements are issued, or
are available to be issued, where applicable. AGUI2L5 is effective for fiscal years, and interipripds within those years, beginning after
December 15, 2016, and early adoption is permifted. Company does not believe that the pronouncewiéithave a material impact on the
Company’s financial statements and will implemér pronouncement beginning in the period after Béer 15, 2016.

In May 2014, the FASB issued ASU No. 2014-0®Revenue from Contracts with Customersihich supersedes the revenue
recognition requirements in Topic 605, Revenue Beitimn, including most industry-specific reven@eaognition guidance throughout the
Industry Topics of the Codification. In additionSA 2014-09 supersedes the cost guidance in SukB6pi85, Revenue Recognition—
Construction-Type and Production-Type Contractd, eeates new Subtopic 340-40, Other Assets anerizef Costs—Contracts with
Customers. In summary, the core principle of Tdfib is to recognize revenue when promised goodsmices are transferred to customers
in an amount that reflects the consideration thaipected to be received for those goods or grvikhe amendments in ASU 2014-09 are
effective for annual reporting periods beginningeaDecember 15, 2017, including interim periodthimi that reporting period, and early
application is not permitted. Therefore the amemisaé ASU 2014-09 will become effective for udlire period after December 15, 2017.
The Company is currently assessing the impact pfémenting the new guidance.

3. Fair Value Measurement

Fair value is the price that would be received fselling an asset or paid to transfer a liabilityan orderly transaction between
market participants at the measurement date. Bhievs estimated by applying the following hiehgrcwhich prioritizes the inputs used to
measure fair value into three levels and basesdtegorization within the hierarchy upon the lowesel of input that is available and
significant to the fair value measurement:

Level 1 — Unadjusted quoted prices in active markat identical assets and liabilities.

Level 2 — Observable inputs other than those iredud Level 1. For example, quoted prices for simélssets or liabilities
in active markets or quoted prices for identicaleds or liabilities in inactive markets.

Level 3 — Unobservable inputs reflecting managefeentn assumptions about the inputs used in prittiegasset or
liability.
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The fair values of our derivative assets and liadd are categorized as follows (in thousands):

March 31, 2015 December 31, 201
Total Level 1 Level 2 Level & Total Level 1 Level 2 Level 2
Derivative assets $211 $ — $211 $— $23z $ — $23z2 $—
Derivative liabilities? $70C $ — $70C $— $56z $ — $56z $—

1 Based on observable market transactions of spotcemard rates

Our derivative assets and liabilities represergifpr exchange contracts that are measured atdlie wsing observable market
inputs such as forward rates. Based on these ingnatslerivative assets and liabilities are clesgifs Level 2.

Our financial instruments consist of cash, accoweteivable, accounts payable, accrued liabilaies our revolving credit facilit
The carrying value of these instruments approxiséde value as a result of the short durationuzhsinstruments or due to the variability of
interest cost associated with such instruments.

The carrying amounts and fair values of our lormgatdebt obligations are as follows (in thousands):

March 31, 2015 December 31, 201.
Carrying Carrying
Amount Fair Value Amount Fair Value
Long-term debt $250,00(  $259,37¢  $250,00(  $257,50(

The following methods were used to estimate theviadue of each class of financial instruments:

Long-term debtThe fair value of long-term debt obligations is dé®n quoted market prices, when available. Bapdtese
inputs, our long-term debt is classified as Level 1

There were no fair value measurements of our loregtlassets and definite-lived intangible assetasme=d on a non-recurring
basis as of March 31, 2015. There were no fairevaleasurements of our long-lived assets and definiéd intangible assets measured on a
non-recurring basis as of March 31, 2014, excapafoimpairment of $0.8 million recognized for Naiwland and building assets based on
the selling price of $0.6 million in the executedes agreement. The impairment was recorded inaéastles in the Income Statement. The
assets are classified as Level 2.

4. Stockholders’ Equity

Common Stock -Our authorized capital stock consists of 60,000 gl¥res of common stock with a par value of $0&Ispare; 29,148,504
shares issued and outstanding as of March 31, 2015.

Preferred Stoc— Our authorized capital stock consists of 5,000 §ltdres of preferred stock with a par value of $p€&lshare; no preferr
shares outstanding as of March 31, 2015.

Earnings Per Shar— Basic earnings per share is determined by dividigigncome by the weighted average number of conshares
outstanding during the period. Diluted earningsghere, and all other diluted per share amountepted, is determined by dividing net
income by the weighted average number of commorestend potential common shares outstanding dtiimgeriod as determined by the
Treasury Stock Method. Potential common sharetaheded in the diluted earnings per share calmnatvhen dilutive. Diluted earnings per
share for the three months ended March 31, 2012@hd includes the effects of potential common afaonsisting of restricted stock and
common stock issuable upon exercise of outstarstimgk options when dilutive.

8
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Three Months Ended March 31,

2015 2014

Net income (loss) attributable to common stockhid— basic and

diluted $ 3,592 $ (506)
Weighted average number of common shares outsig 29,14¢ 28,86(
Dilutive effect of restricted stock grar 57 —
Dilutive shares outstandir 29,20¢ 28,86(
Basic income (loss) per share attributable to comstockholder: $ 0.12 $ (0.02)
Diluted income (loss) per share attributable to w@mn stockholder $ 0.12 $ (0.02)

For the three months ended March 31, 2015, there 2@ thousand outstanding restricted stock haaingntidilutive effect. For
the three months ended March 31, 2014, dilutedirgsrper share did not include 141 thousand oftantsng stock options and 857 thous
of outstanding restricted stock as the effect winalde been antidilutive. The stock options expire@ctober 2014.

Dividends— We have not declared or paid any cash dividendiseipast. The terms of the Loan and Security Agesgrfas described below
in Note 11) restrict the payment or distributionoof cash or other assets, including cash divigeyanents.

5. Share-Based Compensation

Restricted Stock Awar— Restricted stock awards are a grant of sharesmfram stock that may not be sold, encumbered oodegpof, ans
that may be forfeited in the event of certain teraions of employment, prior to the end of a ret#d period set by the Compensation
Committee of the Board of Directors. A participgnanted restricted stock generally has all of tgkts of a stockholder, unless the
Compensation Committee determines otherwise.

The following table summarizes information aboutrieted stock grants as of March 31, 2015:

Remaining
Unearned

Compensatior Periods (in

Grant Shares Vesting Schedule (in millions) months)
November 201 494,15: 3 equal annual installments commencing on Octobef@13 $ 0.4 7
August 201: 100,00( 3 equal annual installments commencing on Octobe2@14 $ 0.2 19
November 201 470,99 3 equal annual installments commencing on OctobeP@14 $ 1.2 19
January 201. 4,10( 3 equal annual installments commencing on OctobeP@14 $ — 19
March 2014 18,80: 3 equal annual installments commencing on OctobeP@14 $ 0.1 19
May 2014 17,50( 3 equal annual installments commencing on OctobeP@14 $ 0.1 19
September 20: 30,00( 3 equal annual installments commencing on OctobeP@14 $ 0.1 19
October 201« 506,17: 3 equal annual installments commencing on Octobe2@15 $ 2.8 31

As of March 31, 2015, there was approximately $Billon of unearned compensation expense relatewimvested share-based
compensation arrangements granted under our gquiwptive plans. This expense is subject to fuutjigestments for vesting and forfeitures
and will be recognized on a straight-line basisrdkie remaining period listed above for each grdfe.currently estimate the forfeiture rate
for 2014, 2013 and 2012 restricted stock awardd dt%, 8.2% and 8.2%, respectively, for all pgpéeits under our equity incentive plans.

9
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The following table summarizes information abou tton-vested restricted stock grants for the threleths ended March 31,
2015 and 2014:

Three Months Ended March 31,

2015 2014
Nonvested Restricted Stocl Nonvested Restricted Stocl
Weighted- Weighted-
Average Average
Shares Grant-Date Shares Grant-Date
(00Cs) Fair Value (00C's) Fair Value
Nonvested at December 91t $ 6.9¢€ 85¢ $ 7.5¢
Grantec — — 23 8.5¢€
Vested — — (D) 11.4¢
Forfeited (37) 6.9C (20) 7.7¢€
Nonvested at March 2 87¢ $ 6.97 857 $ 7.61

There was no restricted stock granted during theetmonths ended March 31, 2015. As of March 3152hd 2014 a total of
1.9 million and 0.7 million shares, respectivelygrey available from the shares authorized for awader our 2014 Equity Incentive Plan and
Fourth Amended and Restated Equity Incentive Rtenhiding cumulative forfeitures.

6. Performance Based Awards

Awards, defined as cash, shares or other awardsbmgranted to employees under the Commercialdledroup, Inc. 2014
Equity Incentive Plan (the “2014 EIP"). The awascearned and payable based upon the Company'weel@btal Shareholder Return” in
terms of ranking as compared to the “Peer Grougt evthree-year period (the “Performance Periotijal Shareholder Return is determil
by the percentage change in value (positive orthegaover the applicable measurement period asored by dividing (A) the sum of (1) tl
cumulative value of dividends and other distribotigpaid on the Common Stock (or the publicly tradeehmon stock of the applicable Peer
Group company) for the applicable measurement geand (Il) the difference (positive or negativejdeen each such company’s “Starting
Stock Price” and “Ending Stock Price,” by (B) thieu$ing Stock Price. The award is to be paid odhatend of the Performance Period in
cash if the employee is employed through the erntiePerformance Period. If the employee is natgmeduring the entire Performance
Period, the award will be forfeited. These granésenaccounted for as cash settlement awards fatwthe fair value of the award fluctuates
based on the change in Total Shareholder Retuslation to the “Peer Group”. Performance awardsevgeganted under the 2014 EIP in
November 2014, and in November 2013 and 2012 uhegrourth Amended and Restated Equity Incentiae.|

Remaining

Balance a
Periods (in

March 31,
Unrecognizec Months)
Grant Date Grant Amount Forefeitures Payment: 2015 Vesting Schedule Compensatior to Vesting
November 201: $ 1,865 $ (1,39 $ (126) $ 34z November201 $ 57 7
November 201. 1,351 (528 — 822 November 201 434 19
November 201« 2,08 (20€) — 1,881 November 201 1,567 31

$ 5300 $ (2,130 $ (128) $ 3,04f $  2,05¢

Compensation expense was recognized totaling $Digmand $0.1 million for the three months endddrch 31, 2015 and 2014,
respectively. The expense to be recorded in fytereds totals $2.1 million for the unvested portaf the awards outstanding at March 31,
2015.

7. Accounts Receivable

Trade accounts receivable are stated at curren¢vass an allowance for doubtful accounts, whibraximates fair value. This
estimated allowance is based primarily on managémewaluation of specific balances as the balabeesme past due, the financial
condition of our customers and our historical eigrare of write-offs. If not reserved through spiecifientification procedures, our general
policy for uncollectible accounts is to reserva aertain percentage, based upon the aging catésgaraccounts receivable and our historical
experience with write-offs. Past due status is éagmn the due date of the original amounts outistan When items are ultimately deemed
uncollectible, they are charged off against themess previously established in the allowance fartdful accounts.

10
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8. Inventories

Inventories are valued at the lower of first-imsfiout (“FIFO”) cost or market. Cost includes apable material, labor and
overhead. Inventories consisted of the followimgtfiousands):

March 31, December 31

2015 2014
Raw materials $55,02¢ $ 58,35¢
Work in proces: 12,19¢ 10,96¢
Finished good 14,097 14,44¢
$81,32. $ 83,77¢

Inventories on-hand are regularly reviewed and,re/lmecessary, provisions for excess and obsoletmiory are recorded based
primarily on our estimated production requiremeirisen by expected market volumes. Excess and etesptovisions may vary by product
depending upon future potential use of the product.

9. Goodwill and Intangible Assets

Goodwill represents the excess of acquisition pasetprice over the fair value of net assets acdjuvkée review goodwill for
impairment annually, initially utilizing a qualifae assessment, in the second fiscal quarter amtewer events or changes in circumstances
indicate the carrying value may not be recoverdhl¢he fourth quarter 2014, we re-evaluated owrdydll as part of the establishment of
reportable segments and no impairment was recagjaige result of this assessment. In conductinguhétative assessment, we consider
relevant events and circumstances that affectainedlue or carrying amount of the reporting uBitich events and circumstances could
include macroeconomic conditions, industry and raadonsiderations, overall financial performancgitg and reporting unit specific even
cost factors and capital markets pricing. We caarsille extent to which each of the adverse evertimcumstances identified affect the
comparison of the reporting unit’s fair value wit carrying amount. We place more weight on thenévand circumstances that most affect
the reporting unit’s fair value or the carrying amoof its net assets. We consider positive anéjatihg events and circumstances that may
affect its determination of whether it is more likéhan not that the fair value of the reportingtus less than its carrying amount. These
factors are all considered by management in regdtsrconclusion about whether to perform the fitep of the impairment test.

If the reporting unit’s fair value is determinedite more likely than not impaired based on the steg-qualitative approach, we
then perform a quantitative valuation to estimatefair value of our reporting unit. Implied faialue of goodwill is determined by
considering both the income and market approacterBeéning the fair value of a reporting unit is grdental in nature and involves the us
significant estimates and assumptions. These estinaad assumptions include revenue growth ratksperating margins used to calculate
projected future cash flows, risk-adjusted discaates, future economic and market conditions adrdhination of appropriate market
comparables. We base our fair value estimates samgstions we believe to be reasonable but thahhsrently uncertain.

Our definite-lived intangible assets were comprigtthe following (in thousands):

March 31, 2015 December 31, 201.
Gross Net Gross
Amortization Carrying Accumulated Carrying Amortization  Carrying Accumulated Net Carrying

Period Amount Amortization Amount Period Amount Amortization Amount
Definite-lived intangible asset:
Trademarks/Tradenam 23years $952¢ $ (3,67) $5855 23years $958( $ (358) $ 599
Customer relationshig 15 years 14, 74( (2,290) 12,45( 15 years 14,62: (2,029 12,59/
$24,26¢ $ (59649 $18,30¢ $24,20: $ (561) $ 18,58¢

The aggregate intangible asset amortization expgasepproximately $0.3 million and $0.4 millionr the three months ended
March 31, 2015 and 2014, respectively.

11



Table of Contents

The estimated intangible asset amortization expendée fiscal year ending December 31, 2015 aneééch of the five
succeeding years is $1.3 million.

The changes in the carrying amounts of goodwillearéollows (in thousands):

March 31, December 31

2015 2014
Balance - Beginning $ 8,05¢ $ 8,2
Currency translation adjustme 94 (169
Balance- Ending $ 8,15( $ 8,05¢

10. Commitments and Contingencies

Warranty —We are subject to warranty claims for products théto perform as expected due to design or mactufing deficiencies.
Customers continue to require their outside supptie guarantee or warrant their products and theacost of repair or replacement of such
products. Depending on the terms under which welgypoducts to our customers, a customer may tsleesponsible for some or all of the
repair or replacement costs of defective produtisrthe product supplied did not perform as reprteske Our policy is to reserve for
estimated future customer warranty costs basedstorical trends and current economic factors.

The following represents a summary of the warrgmoyision for the three months ended March 31, 2@i%housands):

Balance— December 31, 201 $4,43¢
Provisions for new warranties issu 1,13¢
Changes in provision for preexisting warran (4€)
Deduction for payments mau (719
Currency translation adjustme (39

Balance— March 31, 201! $4,77(

Lease— We lease office and manufacturing space andinegtpuipment under non-cancelable operating legseaents that may require
us to pay maintenance, insurance, taxes and atpenses in addition to annual rents. As of March2B15, our equipment leases did not
provide for any material guarantee of a specifiedipn of residual values.

Litigation —We are subject to various legal actions and clamtisiental to our business, including those arigiogof alleged defects,

product warranties, employment-related mattersearvironmental matters. Management believes thahaiatain adequate insurance to
cover these claims. We have established reservéssfees that are probable and estimable, basadthpanformation available to
management and discussions with legal counseltlits opinion of management that the ultimate outcof the various legal actions and
claims that are incidental to our business will n@te a material adverse impact on our consolidatadcial position, results of operations or
cash flows; however, such matters are subject tyroacertainties, and the outcomes of individualtera are not predictable with assurance.

11. Debt and Credit Facilities
Debt consisted of the following (in thousands):

March 31, December 31
2015 2014
7.875% senior secured notes due April 15, 2019 $250,00( $ 250,00(
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7.875% Senior Secured Notes due 2019

The 7.875% notes were issued pursuant to an indgrdated as of April 26, 2011 (the “7.875% Notegdeinture”), by and among
CVG, certain of our subsidiaries party theretogaarantors (the “guarantors”), and U.S. Bank Natigkxssociation, as trustee. Interest is
payable on the 7.875% notes on April 15 and Oct@besf each year until their maturity date of Adrll, 2019.

The 7.875% notes are senior secured obligatio®/@. Our obligations under the 7.875% notes areapuiaed by the guaranto
The obligations of CVG and the guarantors undef7tB&5% notes are secured by a second-priority(fighject to certain permitted liens) on
substantially all of the property and assets of CAff@ the guarantors, and a pledge of 100% of thigatatock of CVG’s domestic
subsidiaries and 65% of the voting capital stockaxh foreign subsidiary directly owned by CVG #@melguarantors. The liens, the security
interests and all of the obligations of CVG anddarantors and all provisions regarding remediemievent of default are subject to an
intercreditor agreement among CVG, certain ofutssidiaries, the agent for the revolving crediflfgcand the collateral agent for the
7.875% notes.

The 7.875% Notes Indenture contains restrictiveeoants and events of default (subject to certastoooary grace periods). We
were in compliance with these covenants and werénraefault as of March 31, 2015. We could hawdesmed the 7.875% notes, in whol
in part, at any time prior to April 15, 2014 atealemption price equal to 100% of the principal amdhbereof, plus accrued and unpaid
interest, if any, to the redemption date, plus‘thake-whole” premium set forth in the 7.875% Nottedenture. We evaluated the “make-
whole” premium and determined that the premiunmoisraquired to be bifurcated from the 7.875% naied accounted for as a separate
derivative instrument. We could have redeemed t8&5P% notes, in whole or in part, at any time omafter April 15, 2014 at the optional
redemption prices set forth in the 7.875% Notegihtdre, plus accrued and unpaid interest, if amyhe redemption date. Not more than once
during each twelve-month period ending on April 26812, April 15, 2013 and April 15, 2014, we coblve redeemed up to $25.0 million of
the aggregate principal amount of the 7.875% nat@sredemption price equal to 103% of the prina@paount thereof, plus accrued and
unpaid interest, if any, to the redemption dateaddition, at any time on or prior to April 15, 20Jn one or more occasions, we could have
redeemed up to 35% of the aggregate principal atmfithe 7.875% notes with the net proceeds ofagerquity offerings, as described in
7.875% Notes Indenture, at a redemption price eui7.875% of the principal amount thereof, @asrued and unpaid interest, if any, to
the redemption date. The Company has not redeenyedmaounts of the 7.875% since inception. If weesigmce certain change of control
events, holders of the 7.875% notes may requite uspurchase all or part of their notes at 101%hefprincipal amount thereof, plus accr
and unpaid interest, if any, to the repurchase. date

Revolving Credit Facilit

On November 15, 2013, the Company and certaineoCiimpany’s subsidiaries, as borrowers (togethir the Company, the
“borrowers”) entered into a Second Amended and®edtloan Security Agreement (as so amended atatgdsthe “Second ARLS
Agreement”) with Bank of America, N.A. as agent d@ader, which amended and restated the Amende&Rasthted Loan and Security
Agreement, dated as of April 26, 2011, by and ambegCompany, the borrowers and Bank of America, Nas agent and lender, as
amended, governing the Company’s revolving creatitlity.

Among other things, the Second ARLS Agreement edddrihe maturity of the revolving credit facility November 15, 2018 and
amended the applicable margin, as described bdlbevSecond ARLS Agreement included amendmentsrtaicecovenants to provide
additional flexibility, including amendments to é)iminate the aggregate cap on permitted distidbstand instead condition such
distributions on minimum availability, fixed chargeverage ratio and other requirements, (ii) elatérthe aggregate cap on permitted for
investments and instead condition such foreigngtments on minimum availability, fixed charge cage ratio and other requirements,
(iii) eliminate the aggregate cap on purchase damation for permitted acquisitions and insteadd@oon such acquisitions on minimum
availability, fixed charge coverage ratio and otfezgyuirements and (iv) permitting certain saledd@gk transactions. In addition, the
covenant restricting payment of certain debt wasraded to permit repurchases of the Company’s 7.85&8%er secured notes due 2019 if
certain conditions are met. The Second ARLS Agregralso amended the financial covenant to redueditked charge coverage ratio
maintenance requirement to 1.0:1.0 and reducedvhiability threshold for triggering compliancetiwvthe fixed charge coverage ratio, as
described below.

The size of the revolving credit facility was unolgad by the Second ARLS Agreement and remainsGat##ion, but the
borrowers may request an increase in revolver comemits from time to time in an aggregate amounipofo $35 million, as long as the
requested increase does not breach any subordideliedgreement of the borrowers or the indentaveging the Compang’7.875% senic
secured notes due 2019. Availability under the Ikgmg credit facility is subject to borrowing bakmitations and an availability block equal
to the amount of debt and foreign cash manageneevices Bank of America, N.A. or its affiliates neakavailable to the Company’s foreign
subsidiaries. Up to an aggregate of $10.0 milloavailable to the borrowers for the issuancettéig of credit, which reduces availability
under the revolving credit facility.
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The applicable margin is based on average dailifedoitty under the revolving credit facility aslfows:

LIBOR
Average Daily Base Rate Revolver

Level Availability Loans Loans
1 > $20,000,00( 0.50% 1.50%
Il > $10,000,000 but < $20,000,0 0.75% 1.75%
| < $10,000,00¢ 1.00% 2.00%

As of March 31, 2015, we had approximately $3.4iarilin deferred fees compared to $3.8 million &December 31, 2014. The
deferred fees relate to the revolving credit faci#ind our 7.875% notes and were being amortized ne remaining life of the agreements.

As of March 31, 2015 and December 31, 2014, wendichave borrowings under the revolving creditlfgciWe had outstanding
letters of credit of approximately $2.9 million abdrrowing availability of $37.1 million under tmevolving credit facility.

The borrowers’ obligations under the revolving dréakility are secured by a first-priority lienulgject to certain permitted liens)
on substantially all of the tangible and intangiagsets of the borrowers, as well as 100% of thiatastock of the direct domestic
subsidiaries of each borrower and 65% of the chgtitek of each foreign subsidiary directly owngdabborrower. Each of CVG and each
other borrower is jointly and severally liable the obligations under the revolving credit faciltgd unconditionally guarantees the prompt
payment and performance thereof.

The applicable margin will be subject to increasdeacrease by the agent on the first day of thenckr month following each
fiscal quarter end. If the agent is unable to dateuaverage daily availability for a fiscal quarteie to borrower’s failure to deliver a
borrowing base certificate when required, the aaplie margin will be set at Level | until the fiddy of the calendar month following receipt
of a borrowing base certificate. As of March 31120the applicable margin was set at Level Ill.

The Company pays a commitment fee to the lenderaleg 0.25% per annum of the unused amounts uhdeevolving credit
facility.

Terms, Covenants and Compliance Status

The Second ARLS Agreement requires the maintenafhaaninimum fixed charge coverage ratio calculdtaged upon
consolidated EBITDA (as defined in the revolvingdit facility) as of the last day of each of then@@anyss fiscal quarters. The borrowers
not required to comply with the fixed charge cogeraatio requirement for as long as the borrowaamtain at least $7.5 million of
borrowing availability under the revolving credicility. If borrowing availability is less than & million at any time, the borrowers would
required to comply with a fixed charge coverag®rat 1.0:1.0 as of the end of any fiscal quaréerd would be required to continue to
comply with these requirements until the borrowese borrowing availability of $7.5 million or grtea for 60 consecutive days. Because the
Company had borrowing availability in excess ofsdmillion from December 31, 2014 through March 3215, the Company was not
required to comply with the minimum fixed chargerexage ratio covenant during the quarter ended Mat¢ 2015.

The Second ARLS Agreement contains customary eéistricovenants, including, without limitation, lii@tions on the ability of
the borrowers and their subsidiaries to incur aolditl debt and guarantees; grant liens on assaysjigidends or make other distributions;
make investments or acquisitions; dispose of assetke payments on certain indebtedness; mergdyinerwith any other person or
liquidate; amend organizational documents; filesmidated tax returns with entities other than pti@rowers or their subsidiaries; make
material changes in accounting treatment or reppgtractices; enter into restrictive agreementtereanto hedging agreements; engage in
transactions with affiliates; enter into certainpdoyee benefit plans; amend subordinated debteinithenture governing the 7.875% senior
secured notes due 2019; and other matters custgnmesiricted in loan agreements. The Second ARgB&Ament also contains customary
reporting and other affirmative covenants. The Canypwas in compliance with these covenants as a€Mal, 2015.
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The Second ARLS Agreement contains customary ewdmisfault, including, without limitation, nonpaymt of obligations und:
the revolving credit facility when due; materiahaoturacy of representations and warranties; varadif covenants in the Second ARLS
Agreement and certain other documents executedrinection therewith; breach or default of agreemegiated to debt in excess of $5.0
million that could result in acceleration of thatd; revocation or attempted revocation of guaes)tdenial of the validity or enforceability
the loan documents or failure of the loan documanmtse in full force and effect; certain judgmeimgxcess of $2.0 million; the inability of
an obligor to conduct any material part of its bess due to governmental intervention, loss ofraaterial license, permit, lease or agreer
necessary to the business; cessation of an oldigosiness for a material period of time; impairtradrecollateral through condemnation
proceedings; certain events of bankruptcy or iready; certain Employee Retirement Income Securtiggsevents; and a change in contrc
the Company. Certain of the defaults are subjeekt@ptions, materiality qualifiers, grace periads baskets customary for credit facilities
of this type.

Voluntary prepayments of amounts outstanding uttterevolving credit facility are permitted at ainye, without premium or
penalty.

The Second ARLS Agreement requires the borrowensaike mandatory prepayments with the proceedsrtdineasset
dispositions and upon the receipt of insuranceoademnation proceeds to the extent the borrowermtiase the proceeds for the purchas
assets useful in the borrowers’ businesses.

As of March 31, 2015, we were in compliance with tustomary restrictive covenants and events @fultedinder the Second
ARLS Agreement.

12. Income Taxes

We file federal and state income tax returns inUt®. and income tax returns in foreign jurisdinoWith a few exceptions, we
are no longer subject to income tax examinationaryof the taxing jurisdictions for years befo@®Q. We currently have no income tax
examinations in process.

As of March 31, 2015, we have provided a liabibfyapproximately $28 thousand for unrecognizedomefits related to various
federal and state income tax positions, which wamldact our effective tax rate if recognized.

We accrue penalties and interest related to unreped tax benefits through income tax expense. Wéedpproximately $3
thousand accrued for the payment of interest andlpes at March 31, 2015 compared to $2 thousabieember 31, 2014. Accrued inter
and penalties are included in the $28 thousandhiEangnized tax benefits compared to $27 thousab@éeember 31, 2014.

During the fiscal quarter ended March 31, 2015dwenot release any tax reserves associated \eitisifalling outside the statute
of limitations or the closure of certain tax yemsexamination purposes. Events could occur with@inext 12 months that would have an
impact on the amount of unrecognized tax bendfas would be required. Within the next 12 monthgrapimately $28 thousand of
unrecognized tax benefits could be released retatédms that are affected by expiring statutenaifation.

At March 31, 2015, due to cumulative losses anératiegative evidence, we continue to carry valmagitowances against the
deferred assets primarily in the following forejgnisdictions: United Kingdom, China, India, andXamburg. We have also established
valuation allowances related to certain state defeassets that we believe to be more likely trarianexpire before they can be utilized. We
continue to evaluate the need for valuation allavearin each of our jurisdictions.

13. Segment Reporting

The following tables presents segment revenuessgrmfit, depreciation and amortization expensking, general and
administrative expenses, operating income, tosdtasand other items as of and for the three mamttied March 31, 2015 and 2014
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For the three months ended March 31, 201

Global Global Corporate /
Truck & Construction
Bus & Agriculture Other Total
Revenues
External Revenue $145,80! $ 74,49¢ $ — $220,30:
Intersegment Revenu 10C 3,54¢ (3,649 —
Total Revenues $145,90! $ 78,04 $ (3,649 $220,30:
Gross Profit $ 21,34¢ $ 8,691 $ (969 $ 29,07
Depreciation and Amortization Expense $ 2,22« $ 1,51¢ $ 73¢ $ 4,47¢
Selling, General & Administrative Expenses $ 6,94¢ $ 5,041 $ 5,55¢ $ 17,54(
Operating Income (Loss) $ 14,10( $ 3,614 $ (6,516 $ 11,19¢
Other Items:
Capital Expenditure $ 1,08: $ 1,51« $ 32z $ 2,91¢
Other Itemst $ 67¢ $ — $ — $ 67¢

1 Other items include costs associated with plarguwies, including employee severance and retentists clease cancellation costs,
building repairs and costs to transfer equipme#0o? million in the GTB Segmer

For the three months ended March 31, 201

Global Global Corporate /
Truck & Construction
Bus & Agriculture Other Total
Revenues
External Revenue $121,70¢ $ 76,36: $ — $198,07:
Intersegment Revenu 13t 2,54( (2,675 $ —
Total Revenues $121,84: $ 78,90: $ (2,679 $198,07:
Gross Profit $ 16,16: $ 8,98¢ $ (849 $ 24,30«
Depreciation and Amortization Expense $ 2,17¢ $ 1,40¢ $ 757 $ 4,33i
Selling, General & Administrative Expenses $ 7,547 $ 5,35( $ 5,57¢ $ 18,47
Operating Income (Loss) $ 8,26] $ 3,60z $ (6,42) $ 5,44¢
Other ltems:
Capital Expenditure $ 96¢ $ 1,074 $ 11z $ 2,15t
Other Itemst $ 1,26¢ $ — $ — $ 1,26¢

1 Other items include costs associated with plarguries, including employee severance and retentists clease cancellation costs,
building repairs and costs to transfer equipmer$5 million in the GTB Segment. The GTB Segmaentudes a loss on the sale of a

manufacturing facility of $0.8 million in NorwallQhio.
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14. Foreign Currency Forward Exchange Contracts

We use forward exchange contracts to hedge cestdire foreign currency transaction exposures. $ienate our projected
revenues and purchases in certain foreign curremeitocations and will hedge a portion or allloé ainticipated long or short positions. As of
March 31, 2015, we did not have any derivativesgieded as hedging instruments; therefore, ourdoshvioreign exchange contracts have
been marked-to-market and the fair value of cotdreecorded in the consolidated balance sheetsthgtbffsetting non-cash gain or loss
recorded in our consolidated statements of operatid/e do not hold or issue foreign exchange optarforward contracts for trading
purposes. Our forward foreign exchange contragtsabject to a master netting agreement. We reasselts and liabilities relating to our
forward foreign exchange contracts on a gross liasiar consolidated balance sheets.

The following table summarizes the notional amafrdgur open foreign exchange contracts:

March 31, 2015 December 31, 201
U.S. U.S.
Equivalent Equivalent
Us. $ Us.$
Equivalent Fair Value Equivalent Fair Value
Commitments to buy currencies: $ 11,99 $ 11,29¢ $ 11,87 $ 11,310
Commitments to sell currencie $ 7,37: $ 7,161 $ 12,33: $ 12,09¢

We consider the impact of our credit risk on thie ¥alue of the contracts, as well as the abilityekecute obligations under the
contract.

The following table summarizes the fair value angspntation in the consolidated balance sheeteiavatives not designated as
accounting hedges:

Asset Derivatives

March 31, 2015 December 31, 201
Balance Shee Balance Shee
Location Fair Value Location Fair Value
Foreign exchange contracts Other currentasse $ 211 Other current asse $ 232

Liability Derivatives

March 31, 2015 December 31, 201
Balance Shee Balance Shee
Location Fair Value Location Fair Value
Foreign exchange contracts Accrued liabilities $ 70C Accrued liabilities $ 562

The following table summarizes the effect of deti@instruments on the consolidated statementgefations for derivatives not
designated as hedging instruments:

Three Months Ended March 31,

2015 2014
Location of (Loss) Gain Amount of (Loss) Gain
Recognized in Income on Recognized in Income on
Derivatives Derivatives
Foreign exchange contracts Cost of Revenue $ (1613) $ 82
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15. Other Comprehensive Income (Loss)

The after-tax changes in accumulated other comps#e loss is as follows:

Pension and Accumulated othet
postretirement
Foreign comprehensive
currency items benefit plans income (loss]
Ending balance, December 31, 2014 $ (16,509 $ (20,78) $ (37,28¢)
Net current period chang (3,009 — (3,009
Reclassification adjustments for losses reclaskifi
into income — 61 61
Ending balance, March 31, 20 $ (19,519 $ (20,720 $ (40,239
Pension and Accumulated othel
postretirement
Foreign comprehensive
currency items benefit plans income (loss;
Ending balance, December 31, 2013 $  (11,90) $ (14,40) $ (26,30¢)
Net current period chang 487 — 487
Ending balance, March 31, 20 $ (11,420 $ (14,40) $ (25,82)

The related tax effects allocated to each compowiesther comprehensive income (loss) are as falow

Before Tax Tax (Expense
Three Months Ended March 31, 201! Amount Benefit After Tax Amount
Retirement benefits adjustment 95 (34) 61
Cumulative translation adjustme (3,009 — (3,009
Total other comprehensive income (lo $ (2,919 $ (39 $ (2,949
Before Tax Tax (Expense
Three Months Ended March 31, 201« Amount Benefit After Tax Amount
Cumulative translation adjustment 487 — 487
Total other comprehensive incoi $ 487 $ — $ 487

16. Pension and Other Post-Retirement Benefit Plans

We sponsor pension and other post-retirement tguiafis that cover certain hourly and salaried eyg®s in the United States and
United Kingdom. Our policy is to make annual cdmitions to the plans to fund the normal cost asired by local regulations. In addition,
we have a post-retirement benefit plan for certhi. operations, retirees and their dependents.
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The components of net periodic benefit cost relédatie pension and other post-retirement benkfitpwas as follows:

Other Post-Retirement

U.S. Pension Plan: Non-U.S. Pension Plan: Benefit Plans
Three Months Ended March 31, Three Months Ended March 31, Three Months Ended March 31,
2015 2014 2015 2014 2015 2014

Service cost $ 29 $ 24 $ — $ — $ — $ —
Interest cos 463 472 36€ 47¢ 4 (33
Expected return on plan

assets (66¢) (592 (395) (442) — —
Amortization of prior

service cos — — — — 2 —
Recognized actuarial loss

(gain) 117 — 6 — (30)

Net periodic benefit cot $ (59 $ (96) $ (23) $ 36 $ (29 $ (33

We expect to contribute approximately $3.0 milliorour pension plans and our other post-retirerbengfit plans in 2015. As of
March 31, 2015, $0.7 million of contributions hawesen made to our pension plans.
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ITEM 2 - MANAGEMENT'S DISCUSSION AND ANALYSIS OF FI NANCIAL CONDITION AND RESULTS OF OPERATIONS

The discussion and analysis presented below isecnad with material changes in financial conditonl results of operations for
our condensed consolidated financial statementhéthree months ended March 31, 2015 and 201d.di$cussion and analysis should be
read in conjunction with “Management’s Discussion &nalysis of Financial Condition and Results gfe@ations” included in our Annual
Report on Form 10-K for the fiscal year ended Denen31, 2014 (the “2014 Form 10-K").

Company Overview

Commercial Vehicle Group, Inc. is a Delaware (USAj)poration. We were formed as a privately-held pany in August 2000.
We became a publicly held company in 2004. The Gomwgand its subsidiaries) is a leading suppliex @fll range of cab related products
and systems for the global commercial vehicle ntaikeluding the medium-and heavy-duty truck (“MBID Truck”) market, the medium-
and heavy-duty construction vehicle market, andniigary, bus, agriculture, specialty transpouati mining, industrial equipment and off-
road recreational markets.

We have manufacturing operations in the UnitedeStdtlexico, United Kingdom, Czech Republic, Ukrai@&ina, India and
Australia. Our products are primarily sold in NoAmerica, Europe, and the Asia/Pacific region.

Our products include seats and seating systemat§3etrim systems and components (“Trim”); catustures, sleeper boxes,
body panels and structural components; mirrorsemgignd controls; and electronic wire harness anelpassemblies specifically designed
for applications in commercial vehicles.

We are differentiated from automotive industry digyp by our ability to manufacture low volume, tarsized products on a
sequenced basis to meet the requirements of otoroass. We believe our products are used by a ihajafrthe North American MD / HD
Truck and certain leading global construction agdcalture original equipment manufacturers (“OEls¥hich we believe creates an
opportunity to cross-sell our products.

Business Overview

Demand for our MD / HD Truck products is generalgpendent on the number of new commercial vehioksufactured in Nort
America, which is heavily influenced by the finaaldnealth and business outlook of the fleet owttgais purchase trucks from the OEMSs. 1
is generally a function of economic conditionsenest rates, changes in governmental regulatiamsuener spending, fuel costs, freight costs
and our customers’ inventory levels and productaies. New heavy truck commercial vehicle demarsdhistorically been cyclical and is
particularly sensitive to the industrial sectotlo economy, which generates a significant poriotie freight tonnage hauled by commercial
vehicles. The North American Class 8 market dedline2013 as production levels decreased approgigmna% from 2012; however,
production levels rebounded 21% in 2014. Accordagn April 2015 report by ACT Research, a publistfandustry market research, North
American Class 8 production levels were at 297 f00@014 and are expected to peak at 340,000 iB,2f4cline to 242,000 in 2018 and
increase to 286,000 in 2019. We believe the denmfmmgew Class 8 vehicles will be driven by sevéaators, including growth in freight
volumes and the replacement of aging vehicles. Agdcasts that the total U.S. freight compositeijdvhich measures estimated total
freight hauled in a year by sector, will increag9% from 2014 to 2019. ACT estimates that the ayeiage of active U.S. Class 8 trucks is
10.6 years in 2014, which is consistent with therage age in 2013. As vehicles age, their maintnaaosts typically increase. ACT forec:
that the vehicle age will decline as aging fleetsraplaced.

In 2014, approximately 44% of our revenue was geeerfrom sales to North American MD / HD Truck O&NDur remaining
revenue in 2014 was primarily derived from sale®EMs in the global construction equipment mar&ftermarket, OE service organizatic
military market and other commercial vehicle spigimarkets. This market trend continued in thetfguarter of 2015. Demand for our
products is driven to a significant degree by periees of the end-user of the commercial vehidejqularly with respect to MD / HD
Trucks. Unlike the automotive industry, commeresiahicle OEMs generally afford the end-user theitgttib specify many of the component
parts that will be used to manufacture the comraéxahicle, including a wide variety of cab intergtyles and colors, the brand and type of
seats, type of seat fabric and color and specificomstyling. Certain of our products are onlyligéd in North American MD / HD Truck
market, such as our storage systems, sleeper tei#eper bunks and privacy curtains, and, as dtrebanges in demand for MD / HD
Trucks or the mix of options on a vehicle can hagreater impact on our business than changeg iovérall demand for commercial
vehicles. To the extent that demand for highereatntehicles increases or decreases, our revendegass profit will be impacted positive
or negatively.
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Demand for our construction and agriculture prosli€dependent on the overall vehicle demand farceammercial vehicles in
the global construction and agriculture equipmeatkat and generally follows certain economic cdodg around the world. Our products
are primarily used in the medium/heavy construcéquipment markets (weighing over 12 metric tob®mand in the medium/heavy
construction equipment market is typically relatedhe level of larger scale infrastructure devetept projects such as highways, dams,
harbors, hospitals, airports and industrial devalept, as well as activity in the mining, forestndaother raw material based industries. OEM
demand for our products is directly correlated wigw vehicle production.

We generally compete for new business at the begjrof the development of a new vehicle platforrd apon the redesign of
existing programs. New platform development gemetsgins at least one to three years before thé&etiag of such models by our
customers. Contract durations for commercial vehpebducts generally extend for the entire liféhaf platform, which is typically five to
seven years.

Our Long-Term Strategy

In 2014, we concluded our long-term strategic plagmrocess known as CVG 2020. CVG 2020 is a rogdoyeend market
product and geographic region to guide resourceation and other decision making to achieve o@02fbals. The overarching financial
goal of CVG 2020 is to deliver top quartile totabseholder return. To that end, we evaluated opodpnity to grow organically by end
market. We currently believe we have approximaf&y market share of the addressable global truck, ¢mnstruction and agriculture end
markets. Accordingly, we believe we have significapportunity to grow organically in our end markatVe evaluated our product portfolio
in the context of this organic market growth oppoity and our ability to win in the marketplace.r@ore products are seats, trim and wire
harnesses and our complementary products includetstes, wipers, mirrors and office seats. We ekfwerealize some geographic
diversification over the planned period toward ABicific. We also expect to realize some end matietsification more weighted toward
the agriculture market, and to a lesser extenttimstruction market. We intend to allocate resaupmmsistent with our strategic plan; and
more specifically, consistent with our core and ptamentary product portfolio, geographic region and market diversification objectives.
As such, we expect to increase our capital sperabnge invest in our facilities, sales opportusit®perational Excellence initiatives and
other activities.

Although our long-term strategic plan is an orgagriowth plan, we will consider opportunistic acqtiéss to supplement our
product portfolio, and to enhance our ability toveeour customers in our geographic end markets.

Consolidated Results of Operations

The table below sets forth certain operating data:

Three Months Ended March 31,
(in thousands)

2015 2014
Revenues $220,30: 100.(%  $198,07: 100.(%
Cost of revenue 191,22¢ 86.¢ 173,76 87.7
Gross profit 29,07« 13.2 24,30« 12.5
Selling, general and administrative exper 17,54( 8.C 18,47: 9.2
Amortization expens 33€ 0.2 384 0.2
Operating incom: 11,19¢ 5.C 5,44¢ 2.8
Interest and Other expen 5,091 2.2 5,10¢ 2.€
Income before provision for income ta 6,101 2.7 34C 0.2
Provision for income taxe 2,50¢ 1.1 84¢ 0.4
Net income (loss 3,59: 1.€ (50¢) (0.2
Less: Nor-controlling interest in subsidig’s income (loss 1 0.C (2 (0.0
Net income (loss) attributable to CVG stockholc $ 3,59 1% $ (506 (0.2)%
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Three Months Ended March 31, 2015 Compared to Three Months Ended March 31, 2014
Consolidated Results

Revenue. On a consolidated basis, revenues increased $#i@n, or 11.2%, to $220.3 million in the thre®nths ended March 31, 2015
from $198.1 million in the three months ended MaB&h2014. The increase in sales primarily resuttach increased North American MD /
HD Truck production volumes. Specifically, the &illion revenue increase on a consolidated basislted from:

. a $15.0 million, or 17.8%, increase primarily in @®orth American MD / HD Truck revenue
. a $2.9 million, or 8.3%, increase in aftermarké¢s;
. a $1.3 million, or 18.5%, increase in bus sales;

. a $3.0 million, or 4.2%, increase in revenues fathrer market:

The first quarter 2015 revenues were adversely dtepiaby foreign currency exchange translation o® $Billion as compared to first quarter
of 2014, which is reflected in the changes in rexeabove.

Gross Profit. Gross profit increased $4.8 million, to $29.1limil for the three months ended March 31, 2015 amegbto $24.3 million in t
three months ended March 31, 2014. Included ingyposfit is cost of revenues which consists pritgasf raw materials and purchased
components for our products, wages and benefitsdoemployees and overhead expenses such as ro@miurfg supplies, facility rent and
utility costs related to our operations. Cost eferaue increased $17.5 million, or 10.0% resultiagf an increase in raw material and
purchased component costs of $12.9 million, wagestenefits of $1.4 million and overhead costs2%nillion. As a percentage of
revenues, gross profit was 13.2% for the three hahded March 31, 2015 compared to 12.3% forhte=tmonths ended March 31, 2014.
The increase in gross profit resulted from theease in sales volume. The first quarter of 2016liesclude $0.7 million of costs related to
the Tigard, Oregon facility closure. The first giear2014 results included a severance charge 6fréillion associated with the impending
closure of our Tigard, Oregon facility, and an agsgairment charge of $0.8 million from the safeoar Norwalk, Ohio facility.

Selling, General and Administrative Expens8glling, general and administrative expensesistngrimarily of wages and benefits and other
overhead expenses such as marketing, travel, kggdit, rent and utilities costs which are not diseor indirectly associated with the
manufacturing of our products. Selling, general addhinistrative expenses decreased approximatelyriillion, or 5.0%, to $17.5 million i
the three months ended March 31, 2015 from $18lltomin the three months ended March 31, 2014. déeine in selling, general and
administrative expenses reflects cost disciplindengelectively investing in value accretive adtas that support CVG 2020.

Interest and Other Expen. Interest, associated with our long-term debt, @thér expense was approximately $5.1 million mttiree
months ended March 31, 2015 and 2014.

Provision for Income TaxeAn income tax provision of approximately $2.5 nuilliwas recorded for the three months ended MarcR@I5
compared to a tax provision of approximately $0iBion for the three months ended March 31, 2014e Vear over year change in the
quarterly tax provision resulted primarily from tiréx of income between our U.S. and non-U.S. |lacetias well as an overall increase in
consolidated net income. Additional items impactimg tax provision included valuation allowancesentain foreign tax jurisdictions.

Net Income (Loss) Attributable to CVG StockholdNet income attributable to CVG stockholders wa$ $8illion in the three months ended
March 31, 2015, compared to net loss of $0.5 nmlliothe three months ended March 31, 2014. The&se in net income is attributed to the
factors noted above.

SEGMENT RESULTS

In the fourth quarter of 2014, two reportable segtmevere established: the Global Truck and Bus 8agiGTB Segment”) and
the Global Construction and Agriculture Segment@A&Segment”). Each of these segments consistafriber of manufacturing facilities.
Generally, the facilities in the GTB Segment mantifee and sell Seats, Trim, wipers, mirrors, stitess and other products into the MD / HD
Truck and bus markets. Generally, the facilitiethin GCA Segment manufacture and sell wire harse&sats and other products into the
construction and agriculture markets. Both segmgaitscipate in the aftermarket. Certain of our ofacturing facilities manufacture and sell
products through both of our segments. Each maturfag facility that sells products through botlysents is reflected in the financial
results of the segment that has the greatest anobsates from that manufacturing facility. Our semts are more specifically described
below.
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The GTB Segment manufactures and sells the follgwioducts:

. Seats; Trim; sleeper boxes; and cab structstesstural components and body panels. These ptedwe sold primarily to the
MD / HD Truck markets in North Americi

. Seats to the truck and bus markets in Asia Pa&ifit Europe
. Mirrors and wiper systems to the truck, bus, adtica, construction, rail and military markets iofth America;

. Trim to the recreational and specialty vehicle neaik North America; an

Aftermarket seats and components into North Ame

The GCA Segment manufactures and sells the follgywioducts:

. Electronic wire harness assemblies, and Seatimmercial, construction, agricultural, industrautomotive and mining
industries in North America, Europe and Asia Pag

Aftermarket seats and components in Europe and Paidic;
. Office seating in Europe and Asia Paci
. Seats to the truck and bus markets in Asia Paaific Europe; an

. Wiper systems to the construction and agricultuaekets in Europe

Global Truck and Bus Segment Results

Three Months Ended March 31,
2015 2014
(amounts in thousands;

Revenues
External Revenue $145,80" 99.9%  $121,70¢ 99.¢%
Intersegment Revenu 10C 0.1 13E 0.1
Total Revenues $145,90¢ 100.C $121,84: 100.C
Gross Profit 21,34¢ 14.¢ 16,16: 13.z
Selling, General & Administrative Expenses 6,94¢ 4.8 7,547 6.2
Operating Income $ 14,10( 9.7% $ 8,267 6.8%

External Revenue GTB Segment revenues increased $24.1 million9d%, to $145.8 million for the three months entitdch 31, 2015
from $121.7 million for the three months ended MaBd, 2014. The increase in GTB Segment revenuasnigrily a result of:

. a $15.1 million, or 18.7%, increase primarily in @B orth American MD / HD Truck revenue
. a $3.2 million, or 13.3%, increase in aftermarl@atanues
. a $1.3 million, or 18.1%, increase in OEM bus rexes) anc

. a $4.5 million, or 46.3%, increase in revenues faither markets

First quarter 2015 GTB Segment revenues were aglyerapacted by foreign currency exchange transfatif $0.6 million as compared to
first quarter of 2014, which is reflected in theanges in revenue above.

Gross Profit. GTB Segment gross profit increased $5.1 million3211%, to $21.3 million for the three months entiadch 31, 2015 from
$16.1 million for the three months ended MarchZ114. Included in gross profit is cost of revenwdich consists primarily of raw material
and purchased component costs for our productsesvaigd benefits for our employees and overheachsgpesuch as manufacturing supp
facility rent and utilities costs related to oureogtions. Cost of revenues increased $18.9 milborl,7.9%, as a result of an increase in raw
material and purchased component costs of $13IBmibkalaries and benefits of $1.6 million and vad cost of $3.5 million. As a
percentage of revenues, gross profit increased &4 for the three months ended March 31, 2015 ft8r8% for the three months ended
March 31, 2014. The increase in gross profit resultom the increase in sales volume as well asreomrrence of an impairment charge of
$0.8 million in the three months ended March 31L,£2fksulting from the sale of our Norwalk, Ohioifiag offset by the net quarter over
guarter increase in closure costs associated haétlclbsure of our Tigard, Oregon facility of $0.8lion.
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Selling, General and Administrative Expensaslling, general and administrative expenses copsisarily of wages and benefits and other
overhead expenses such as marketing, travel, kgdit, rent and utilities costs, which are noedily or indirectly associated with the
manufacturing of our products. GTB Segment sellgeneral and administrative expenses decreasedrlich, or 8.0%, to $6.9 million for
the three months ended March 31, 2015 from $7.bomifor the three months ended March 31, 2014ectihg cost discipline even while
focusing on value accretive activities that suppationg term strategy.

Global Construction and Agriculture Segment Results

Three Months Ended March 31,
2015 2014
(amounts in thousands]

Revenues
External Revenue $74,49¢ 95.5%  $76,36: 96.£%
Intersegment Revenu 3,54¢ 4.t 2,54( 3.2
Total Revenues $78,047 100.( $78,90: 100.C
Gross Profit 8,691 11.1 8,98¢ 11.4
Selling, General & Administrative Expenses 5,041 6.5 5,35( 6.8
Operating Income $ 3,61¢ 46€% $ 3,60 4.6%

External RevenueGCA Segment revenues decreased $1.9 million or 2048%4.5 million for the three months ended Masdh 2015 from
$76.4 million for the three months ended MarchZ114. The global construction and agriculture erdkets were relatively flat in the first
quarter of 2015 compared to the last year quaBEA Segment sales were negatively impacted by &a@dlion foreign currency exchange
translation as a consequence of the relative gtnesfghe U.S. Dollar.

Gross Profit. GCA Segment gross profit decreased $0.3 millior8.8%6, to $8.7 million for the three months endeakrh 31, 2015 from

$9.0 million for the three months ended March 31142 Included in gross profit is cost of revenudsch consists primarily of raw material
and purchased component costs for our productsesvaigd benefits for our employees and overheachsgpesuch as manufacturing supp
facility rent and utilities costs related to oureoations. Cost of revenues decreased $0.6 mikio8,8%, as a result of a decrease in raw
material and purchased component costs of $0.iomillvages and benefits of $0.2 million and ovedheasts of $0.3 million. As a
percentage of revenues, gross profit was subsligrttia same for the three months ended March 8152and March 31, 2014. The decrease
in gross profit resulted from the increase in satdame, partially offset by foreign currency exoba transaction costs.

Selling, General and Administrative ExpensBelling, general and administrative expenses sbpsimarily of wages and benefits and other
overhead expenses such as marketing, travel, kggdit, rent and utilities costs, which are noedily or indirectly associated with the
manufacturing of our products. GCA Segment sellgeneral and administrative expenses decreasedr#ilich or 5.8% to $5.0 million in

the three months ended March 31, 2015 from $5.Bomifor the three months ended March 31, 2014ecéhg cost discipline while focusing
on value accretive activities that support our ltergn strategy.
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Liquidity and Capital Resources
Cash Flows

Our primary sources of liquidity during the threemths ended March 31, 2015 was cash generatedtfidsale of our various
products to our customers. We believe that cash fiperations, existing cash reserves, and avatiabitder our revolving credit facility will
provide adequate funds for our working capital se@thnned capital expenditures and cash inteagshents through the remainder of 2015;
however, no assurance can be given that this withk case. We did not borrow under our revolvirglit facility during the three months
ended March 31, 2015.

For the three months ended March 31, 2015, netmwasfided by operations was $16.0 million compéaredet cash provided by
operations of $1.3 million for the three monthseth®arch 31, 2014. The increase in net cash prdvigeoperations for the three months
ended March 31, 2015 was primarily a result oframease in net income of $4.1 million and $9.2ipmillresulting from improved working
capital leverage.

For the three months ended March 31, 2015, we $2admillion of net cash for investing activitiesnapared to net cash used for
investing activities of $1.5 million for the threeonths ended March 31, 2014. The cash used fostimgeactivities for the three months
ended March 31, 2015 increased $1.2 million asaltref increased capital purchases in supporuofGV/G 2020 plan.

For the three months ended March 31, 2015, there nefinancing activities. The net cash providgdibancing activities for th:
three months ended March 31, 2014 was driven byegas from loans taken against our life insurarndieips to fund deferred compensation
payments.

As of March 31, 2015, cash held by foreign subsiesawas approximately $22.0 million. If we wererépatriate any portion of
these funds back to the U.S., we would accrue agydhe appropriate withholding and income taxeamounts repatriated. We do not intend
to repatriate funds held by our foreign affiliatbaf intend to use the cash to fund the growthuofforeign operations.

Debt and Credit Facilities

As of March 31, 2015, our outstanding indebtedmessisted of an aggregate of $250.0 million of 3% 7otes due 2019 (the
“7.875% notes”). We had $2.9 million of outstandlatiers of credit under various financing arrangats and an additional $37.1 million of
borrowing capacity under our revolving credit fagilwhich is subject to an availability block.

Revolving Credit Facility

On November 15, 2013, the Company and some ofuhsidiaries, as borrowers (collectively, the “bevers”) entered into a
Second Amended and Restated Loan and Security dgrg the “Second ARLS Agreement”) with Bank of érica, N.A. as agent and
lender, which amended and restated the Amende&Rasthted Loan and Security Agreement, dated apof 26, 2011.

The material terms of the Second ARLS Agreemenrtudecthe following:
. A facility in the amount of $40.0 million with thegbility to increase to up to an additional $35.0Uiom under certain condition:

. Availability is subject to borrowing base limitatis and an availability block equal to the amourdeft Bank of America, N.A. ¢
its affiliates makes available to the Comp's foreign subsidiarie!

. Availability of up to an aggregate amount oB¥Lmillion for the issuance of letters of credihich reduces the total amount
available;

. Extension of the maturity date to November 15, 2(

. Amendments to certain covenants to providetadil flexibility, including (i) conditional perntied distributions, permitted
foreign investments, and permitted acquisitionsmmmum availability, fixed charge coverage ratiwather requirements, and
(ii) permitting certain sa-leaseback transactior

. Permitting repurchase of the Comp’s 7.875% notes due 2019 under certain circumstaand

. Reduction of the fixed charge coverage ratiintemance requirement to 1.0:1.0 and reductiomefavailability threshold for
triggering compliance with the fixed charge coveragtio, as described belo
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The applicable margin is based on average dailifedoilty under the revolving credit facility aslfows:

LIBOR
Base Revolver
Average Daily Rate
Level Availability Loans Loans
Il = $20,000,00( 0.5(% 1.5(%
Il > $10,000,000 but < $20,000,( 0.7%% 1.75%
| < $10,000,00(C 1.0(% 2.0(%

As of March 31, 2015, $3.6 million in deferred feekating to the revolving credit facility and otui875% notes were being
amortized over the remaining life of the agreemeamsl did not have borrowings under the revolvireglit facility. In addition, as of
March 31, 2015, we had outstanding letters of ¢refdb2.9 million and borrowing availability of $37million under the revolving credit
facility.

The borrowers’ obligations under the revolving dréakility are secured by a first-priority lienulgject to certain permitted liens)
on substantially all of our tangible and intangibksets, as well as 100% of the capital stockeoflttect domestic subsidiaries of each
borrower and 65% of the capital stock of each fpresubsidiary directly owned by a borrower. Therbwers are jointly and severally liable
for the obligations under the revolving credit faigiand unconditionally guarantees the prompt peghand performance thereof.

The applicable margin will be subject to increasdeacrease by the agent on the first day of thenckr month following each
fiscal quarter end. If the agent is unable to dateuaverage daily availability for a fiscal quanee to borrower’s failure to deliver a
borrowing base certificate when required, the aplie margin will be set at Level | until the fiddy of the calendar month following receipt
of a borrowing base certificate. As of March 31120the applicable margin was set at Level lll.

We pay a commitment fee to the lenders equal t6%.@er annum of the unused amounts under the riegotvedit facility.

Terms, Covenants and Compliance Status

The Second ARLS Agreement requires the maintenafhaaninimum fixed charge coverage ratio calculdtaged upon
consolidated EBITDA (as defined in the Second ARigEeement) as of the last day of each of the Coryipdiscal quarters. The borrowers
are not required to comply with the fixed chargeesage ratio requirement for as long as the borrswaintain at least $7.5 million of
borrowing availability under the revolving credicility. If borrowing availability is less than &million at any time, we would be required
to comply with a fixed charge coverage ratio of 1.0 as of the end of any fiscal quarter, and wa@dequired to continue to comply with
these requirements until we have borrowing avditgl®f $7.5 million or greater for 60 consecutigays. If required, we would be in
compliance with this covenant as of March 31, 2@Bécause the Company had borrowing availabilitgxoess of $7.5 million from
December 31, 2014 through March 31, 2015, the Cosnpaas not required to comply with the minimum fixeharge coverage ratio cover
for the three months ending March 31, 2015.

The Second ARLS Agreement contains other customegtyictive covenants, customary events of defauktomary reporting ai
other affirmative covenants, as described in Ndatéolour consolidated financial statements in Baen 10-Q. The Company was in
compliance with these covenants as of March 315201

Certain of the defaults are subject to exceptioreteriality qualifiers, grace periods and baskestamary for credit facilities of
this type.

Voluntary prepayments of amounts outstanding uttterevolving credit facility are permitted at aimye, without premium or
penalty.
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The Second ARLS Agreement requires the borrowensaike mandatory prepayments with the proceedsrtdineasset
dispositions and upon the receipt of insuranceoademnation proceeds to the extent the borrowerstlase the proceeds for the purchas
assets useful in the borrowers’ businesses.

7.875% Senior Secured Notes due 2019

The 7.875% notes were issued pursuant to an indgrdated as of April 26, 2011 (the “7.875% Notageinture”), by and among
CVG, certain of our subsidiaries party theretogaarantors (the “guarantors”) and U.S. Bank Nafiéwssociation, as trustee. Interest is
payable on the 7.875% notes on April 15 and Oct@besf each year until their maturity date of Adrll, 2019.

The 7.875% notes are senior secured obligatio@/@. Our obligations under the 7.875% notes areajuaed by the guaranto
The obligations of CVG and the guarantors undei7tB&5% notes are secured by a second-priority(§ghject to certain permitted liens) on
substantially all of the property and assets of CAf@ the guarantors, and a pledge of 100% of thigatatock of CVG’s domestic
subsidiaries and 65% of the voting capital stockaxh foreign subsidiary directly owned by CVG #émelguarantors. The liens, the security
interests and all of the obligations of CVG anddharantors and all provisions regarding remediesievent of default are subject to an
intercreditor agreement among CVG, certain ofutssidiaries, the agent for the revolving crediflfacand the collateral agent for the
7.875% notes.

The 7.875% Notes Indenture contains restrictiveeaawts, including, without limitation, limitatiorms our ability and the ability
of our restricted subsidiaries to: incur additiodabt; restrict dividends or other payments of &lidges; make investments; engage in
transactions with affiliates; create liens on asseigage in sale/leaseback transactions; and latateo merge or transfer all or substantially
all of our assets and the assets of our restrabdidiaries. In addition, subject to certain exicgys, the 7.875% Notes Indenture does not
permit us to pay dividends on, redeem or repurchaseapital stock or make other restricted paysantess certain conditions are met,
including (i) no default under the 7.875% Notesdntlire has occurred and is continuing, (ii) we amdsubsidiaries maintain a consolidated
coverage ratio of 2.0 to 1.0 on a pro forma basis(#i) the aggregate amount of the dividendsayrpents made under this restriction would
not exceed 50% of consolidated net income from td, 2010 to the end of the most recent fiscattgu (or, if consolidated net income
such period is a deficit, minus 100% of such d8figlus cash proceeds received from certain ismeof capital stock, plus certain other
amounts. These covenants are subject to importaiifigations and exceptions set forth in the 7%7a8otes Indenture. We were in
compliance with these covenants as of March 315201

The 7.875% Notes Indenture provides for eventefdult (subject in certain cases to customary gaackcure periods) which
include, among others:
. nonpayment of principal or interest when d
. breach of covenants or other agreements in th&%8Yotes Indenture
. defaults in payment of certain other indebtedn
. certain events of bankruptcy or insolvency; .
. certain defaults with respect to the security iegés.
Generally, if an event of default occurs, the &asdr the holders of at least 25% in principal am@d the then outstanding

7.875% notes may declare the principal of and axthut unpaid interest on all of the 7.875% natdset due and payable immediately. All
provisions regarding remedies in an event of défmal subject to the Intercreditor Agreement.

We could have redeemed the 7.875% notes, in whidkepart, at any time prior to April 15, 2014 atemlemption price equal to
100% of the principal amount, plus accrued and ishipderest, if any, to the redemption date, phes ‘tmake-whole” premium in the 7.875%
Notes Indenture. We evaluated “make-whole” premium under ASC 81, plus accrued and unpaid interest, if any, éorédemption dat
We have not redeemed any amounts of the 7.875% Bsitee inception. If we experience certain chasfgmntrol events, holders of the
7.875% notes may require us to repurchase allmopsheir notes at 101% of the principal amodmgreof, plus accrued and unpaid interest,
if any, to the repurchase date.
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Covenants and Liquidity

We continue to operate in a challenging economiirenment, and our ability to comply with the coaens in the Second ARLS
Agreement may be affected in the future by econantausiness conditions beyond our control. Basedu current forecast, we believe t
we will be able to maintain compliance with thesfikcharge coverage ratio covenant, if applicald,aiher covenants in the Second ARLS
Agreement for the next twelve months; however, sgeueances can be given that we will be able to tpriie base our forecasts on histor
experience, industry forecasts and various otharmaptions that we believe are reasonable undemittemstances. If actual results are
substantially different than our current forecastf we do not realize a significant portion ofrqalanned cost savings or sustain sufficient
cash or borrowing availability, we could be reqdite comply with our financial covenants, and thisreo assurance that we would be abl
comply with such financial covenants. If we do nomply with the financial and other covenants ia 8econd ARLS Agreement, and we are
unable to obtain necessary waivers or amendmemtstiie lender, we would be precluded from borrowinder the Second ARLS
Agreement, which could have a material adverseceffie our business, financial condition and liquyidif we are unable to borrow under the
Second ARLS Agreement, we will need to meet ouitabpequirements using other sources and altaraaurces of liquidity may not be
available on acceptable terms. In addition, if wendt comply with the financial and other covenantthe Second ARLS Agreement, the
lender could declare an event of default undeSieond ARLS Agreement, and our indebtedness théeewould be declared immediately
due and payable, which would also result in an egtdefault under the 7.875% notes. Any of thesenés would have a material adverse
effect on our business, financial condition andilitity.

We believe that cash on hand, cash flow from opeyaictivities together with available borrowingsder the Loan and Security
Agreement will be sufficient to fund currently arifiated working capital, planned capital spendaggtain strategic initiatives and debt
service requirements for at least the next 12 momilo assurance can be given, however, that thi®evthe case.

Forward-Looking Statements

All statements, other than statements of histofeetl included in this Form 1@, including without limitation the statements un
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations” are, or magéemed to be, forward-looking
statements which speak only as of the date therstatts were made. When used in this Form 10-Qytinds “believes,” “anticipates,”
“plans,” “expects,” “intend,” “will,” “should,” “cauld,” “would,” “project,” “continue,” “likely,” and similar expressions, as they relate to us,
are intended to identify forward-looking statemefsch forward-looking statements may include maneant’'s current expectations for
future periods with respect to industry outlookgaficial covenant compliance, anticipated effectcgiisitions, production of new products,
plans for capital expenditures and our resultspefrations or financial position and liquidity, aset based on the beliefs of our management
as well as on assumptions made by and informatiorectly available to us at the time such statesya@re made. Investors are warned that
actual results may differ from management’s exgieta. Various economic and competitive factorsldmause actual results to differ
materially from those discussed in such forwardklog statements, including factors which are ow®flour control, such as risks relating
to: (i) general economic or business conditionsddfiig the markets in which we serve; (ii) our iypilo develop or successfully introduce
new products; (iii) risks associated with condugtiiusiness in foreign countries and currencie$;ifisreased competition in the heavy-duty
truck or construction market; (v) our failure tongplete or successfully integrate additional striategquisitions; (vi) the impact of changes in
governmental regulations on our customers or orbasiness; (vii) the loss of business from a mejmtomer or the discontinuation of
particular commercial vehicle platforms; (viii) oability to obtain future financing due to changeshe lending markets or our financial
position; (ix) our ability to comply with the finaral covenants in our revolving credit facility;d(x) various other risks as outlined under the
heading “Risk Factors” in our 2014 Form 10-K. Albsequent written and oral forward-looking statetsattributable to us or persons acting
on our behalf are expressly qualified in their gtyi by such cautionary statements.

ITEM 3 — QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK

We believe there are no material changes in thatative and qualitative market risks since out2@orm 10-K.

ITEM 4 — CONTROLS AND PROCEDURES

Disclosure Controls and Procedur. Our senior management is responsible for estdbtisand maintaining disclosure controls and
procedures (as defined in Rule 13a-15(e) and 1%e}1mder the Securities Exchange Act of 1934 nasnaled (the “Exchange Act”)),
designed to ensure that information required tdibelosed by us in the reports that we file or sitlumder the Exchange Act is recorded,
processed, summarized and reported, within the pieniods specified in the Securities and Exchang@i@ission’s rules and forms.
Disclosure controls and procedures include, withiouitation, controls and procedures designed uea that information required to be
disclosed by an issuer in the reports that it filesubmits under the Exchange Act is accumulateidcammunicated to the issuer’s
management, including its principal executive @fior officers and principal financial officer cifioers, or persons performing similar
functions, as appropriate to allow timely decisioegarding required disclosure.
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We have evaluated the effectiveness of our disoéosontrols and procedures (as defined in Rulesl®8a) and 15d-15(e) under
the Exchange Act) as of the end of the period axvéwy this report, with the participation of ouri€tExecutive Officer and Chief Financial
Officer, as well as other key members of our mansge. Based upon the disclosure controls evaluationCEO and CFO have concluded
that as of March 31, 2015, our internal controlerdinancial reporting were effective.

Changes in Internal Control over Financial Repogdihere were no changes in our internal control dwancial reporting during the three
months ended March 31, 2015 that has materialgctdtl, or is reasonably likely to materially affemir internal control over financial
reporting.

Inherent Limitations on Effectiveness of ContrOur management, including our Chief Executive @ffiand Chief Financial Officer, does
not expect that our disclosure controls or ourritaecontrol over financial reporting will prevenit detect all errors and all fraud. A control
system, no matter how well designed and operatedpoovide only reasonable, not absolute, assurthiat¢he control system’s objectives
will be met. The design of a control system muBiect the fact that there are resource constraamd,the benefits of controls must be
considered relative to their costs. Further, besafishe inherent limitations in all control sysmo evaluation of controls can provide
absolute assurance that misstatements due tocerfiaud will not occur or that all control issuasd instances of fraud, if any, within the
company have been detected. These inherent lion&atnclude the realities that judgments in deaisimking can be faulty and that
breakdowns can occur because of simple error dak@sControls also can be circumvented by theviddal acts of some persons, by
collusion of two or more people, or by managemeetiade of the controls. The design of any systémoatrols is based in part on certain
assumptions about the likelihood of future eveaits there can be no assurance that any desigaueidked in achieving its stated goals u
all potential future conditions. Projections of aawaluation of controls effectiveness to futureiqges are subject to risks. Over time, controls
may become inadequate because of changes in awwddr deterioration in the degree of compliandd wolicies or procedures.
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PART Il. OTHER INFORMATION
ltem 1. Legal Proceeding:

We are subject to various legal proceedings arithslarising in the ordinary course of businesduigiog, but not limited to,
workers’ compensation claims, OSHA investigati@maployment disputes, unfair labor practice chargestomer and supplier disputes,
product liability claims, intellectual property gistes, environmental claims, and examinations byiternal Revenue Service arising out of
the conduct of our businesses. We are not invalveuahy litigation at this time in which we expebat an unfavorable outcome of the
proceedings will have a material adverse effeadanfinancial position, results of operations osttélows.

Item 1A. Risk Factors

There have been no material changes to our rig&rkaas disclosed in Item 1A. “Risk Factors” in @14 Form 10-K.

Iltem 2.  Unregistered Sales of Equity Securities and Udero€eeds

We did not sell any equity securities during thee¢hmonths ended March 31, 2015 that were nottezgis under the Securities
Act of 1933, as amended.

Iltem 3.  Defaults Upon Senior Securitie
Not applicable

ltem 4. Mine Safety Disclosure:

Not applicable

Iltem 5. Other Information

Not applicable
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Iltem 6. Exhibits:

10.1°
10.2°
10.3
10.4
31.1
31.2
32.1
32.2
101

Commercial Vehicle Group, Inc. 2015 Annual Inceat®ian.

Offer letter, dated October 7, 2013, to Brent Wali

The Chang-in-Control Agreement between the Company and Brentéiatlated October 24, 20:

Amendment No. 1 to Second Amended and Restated &ln@uiSecurity Agreement made as of March 31, 2

302 Certification by Richard P. Lavin, Presidend &hief Executive Officel

302 Certification by C. Timothy Trenary, Chief Fircdal Officer.

Certification Pursuant to 18 U.S.C. Section 1330a@dopted pursuant to Section 906 of the Sarl-Oxley Act of 2002
Certification Pursuant to 18 U.S.C. Section 1330a@dopted pursuant to Section 906 of the Sarl-Oxley Act of 2002
Interactive Data Files

* Management contract or compensatory plan or arraage
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SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢port to be signed on its behalf by
undersigned, thereunto duly authorized.

COMMERCIAL VEHICLE GROUP, INC.

Date: May 8, 201! By: /s/ C. Timothy Trenar

C. Timothy Trenan
Chief Financial Office
(Principal Financial Officer

Date: May 8, 2015 By: /s/ Stacie N. Fleming
Stacie N. Flemin(
Chief Accounting Office
(Principal Accounting Officer
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The Commercial Vehicle Group, Inc. (the “Compan3QL5 Annual Incentive Plan (the “2015 Plan”) penuaitl be one year, coinciding with
the Company’s fiscal year. The performance measaanesxclusively financial in nature and will indkinet sales, operating profit margin,

and operating profit after capital charge (“OPACC")

Participants assigned to a specific Business Uillihave a mix of consolidated and line of businesstrics that promotes high level
collaboration and divisional “line of sight” perfoance. Corporate participants will have consolidatetrics.

2015 Annual Incentive Plan Metrics and Weightini

Net Sales Operating Profit Margin OPACC
Busines Busines
Corporat Unit Corporati Unit All TOTAL
Corporate Participants 2% 60% 20% 10C%
Business Unit Executive 15% 60% 10% 15% 10C%
Business Unit Associatt 15% 20% 50% 15% 10C%
2015 Annual Incentive Plan Performance Payout
(See Addendum for 2015 Performance Target:
Below Thresholc No Payout

Threshold Performanc
Target Performance (Pla

Superior/Maximum Performant

25% Payou
100% Payou
200% Payou
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Payouts for results between the threshold andttéargels of performance and between the targetaadmum levels of performance will be
determined using straight line interpolation.

Participation

New hires selected to participate in the 2015 Rigirbe eligible to participate in the first yeaf @mployment with the first ye's award pro-
rated based on the number of complete calendarhseviirked in the plan year, unless otherwise iridétat hire.

Plan Payout Approach

Awards under the 2015 Plan shall be paid as wagiassaparate line item, or via separate check ghrthe normal payroll process. All
awards paid under the 2015 Plan shall be subjemgppticable tax withholding requirements. Partiaiggamust be actively employed on the
date of payout to receive a paymedruarticipants who are terminated for any reasorr poithe payout date will forfeit their calculatadiard.
The disposition of individual questions, disputegxceptions will be determined by the Chief Firah©fficer and Chief Executive Officer.
Any inquiry or dispute regarding the 2015 Planpayments under the 2015 Plan, must be directeditimgvto the Chief Human Resources
Officer.

Administration

The 2015 Plan will be administered by the Compeéasaommittee of the Board of Directors, with suggoom the Chief Human Resources
Officer, the Chief Financial Officer, and the Chietecutive Officer of the Company. The CompensaGommittee has the discretion to
review, modify and approve the calculation of thaw@al performance goals and determine the amousntyobonuses payable under the 2015
Plan for the sole purpose of ensuring that theritice payments are calculated with the same irdastin which the targets have been set for
the current year, including making adjustmentslitnieate the effects of restructuring and othec¢ime) expenses not foreseen at the tim
2015 Plan was established, which may include:

» Significant changes in accounting polic

» Third party costs associated with integration, merger & acquisition exper

» Early extinguishment of del

» Significant gains or losses on the unplanned dadebnisiness segment or prope

» Restructuring costs associated with workforce rédos

» Significant asset impairment charges, excludingmess made in the normal course of busii

» Benefits or expenses associated with significaahgks in deferred tax
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 FX moves against US curren

» Unusual material legal settlements, exclusive ¢énlge or litigation cosi

In addition, the Compensation Committee has therelin to increase or decrease the payouts bassigjaificant differences in individual
performance of each of the executive officers beo2015 Plan participants.

The existence of a plan does not guarantee a paymder the 2015 Plan and CVG reserves the rigairtend or eliminate the 2015 Plan at
any time. Participation in the 2015 Plan is notiargntee of the right to participate in a planutufe years. Participants must continue to
satisfy the requirements of the 2015 Plan in otdgrarticipate. Participants shall also be sulijeet applicable conduct and performance
standards including, without limitation, the CompanCode of Ethics, at all times while performinghgactions for which awards are paye
hereunder. The Chief Executive Officer may canoehaard related to, or in recognition of, a patcdransaction if the Company discovers
that the Participant to whom the award may be dasaviplated any of the above conditions. If the @any discovers such a violation after it
has paid an award, the Company reserves the dgghirsue any means allowed by law to recover theuatof such an award.

Payments will be calculated under the 2015 Pldiziuty the published metrics. Calculated paymernitshe presented to the Compensation
Committee for review and approval prior to payment.

General

The 2015 Plan, participation hereunder, and/oriptcé an award shall neither create nor constitut®ntract of employment. Neither the
2015 Plan nor participation hereunder shall guaeafiture employment for any period of time. Pgrtiots remain employees at will, and
either the Company or a Participant may terminageRarticipant’s employment at any time for anysoga

Payments under the 2015 Plan will not be takenastmunt for purposes of calculating a Particimahg&nefits under any of the Company’s
other employee benefit plans or arrangements unkbeswise expressly and specifically providedunlsbenefit plan or arrangement.

The 2015 Plan is unfunded and a Participant’s siginder the 2015 Plan will be equivalent to thadrofinsecured general creditor of the
Company. The 2015 Plan is intended to be exempt friernal Revenue Code section 409A and will haiatstered accordingly.
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Commercial Vehicle Group, Inc.

Exhibit 10.Z
October 7, 2013
Mr. Brent A. Walters

920 Wootton Rd.
Bryn Mawr, PA 19010

Subject: Employment Offe
Dear Brent:

On behalf of Rich Lavin, | am pleased to extendftilewing offer of employment with Commercial Velté Group, Inc. (The “Company”).

Job Title General Counsel, Chief Compliance Officer & Corperaecretar

Start Date Monday, October 28, 201

Reports To Rich Lavin, President and Chief Executive Offi

Salary $315,000 if annualized, payable-weekly

Relocation The Company will pay or reimburse all documentedspnable and customary expenses related to yViooatien to

Central Ohio. Relocation benefits include home ratinig assistance, temporary housing, costs asedaidth the sale
and/or purchase of a home, and relocation of hamldejoods. Relocation services may be providedIRV8 on behalf of
Commercial Vehicle Group. The maximum budget fanryeelocation is $100,000. Costs incurred in exedédbe budget
may be considered but are subject to specific vewied additional approvals as expense overrunmauered.

All eligible expenses must be incurred and submhittéhin 12 months of your hire date in order todbigible for relocatior
benefits. All relocation expenses paid or reimbdsg the Company are recoverable if you resigrreiterminated for
cause within 24 months of your final relocation peynt. The amount recoverable will be equal to WYttthe
reimbursement for each full month left in the repayt period at the time of separati

7800 Walton Parkway / New Albany, OH / 43054 / 61289.5360



Equity
Incentives

Bonus

Vacation
Holidays
Group Benefits

You will be eligible to receive equity and othengpterm incentive awards under any applicable pldopted by the
Company during your employment term for which sarlil situated employees are generally eligible. [Evel of
participation in any such plan shall be determiatethe sole discretion of the Board from time oei

(& You will be granted, within thirty (30) days loife, an award of 10,000 shares of restrictedkgpoecsuant to the terms
of the Company’s Equity Incentive Plan. Such restd stock will vest ratably over three years. Tdrens and
conditions of the award shall be governed in apesets by the definitive documentation relatedéogrant of such
award.

(b) You shall be eligible, pursuant to the termshaf Company’s long-term incentive plan, to receineadditional
discretionary annual restricted stock and/or refstd cash award. The terms and conditions of swetnds will be no
less favorable than those awards granted to o#morsofficers of the Company, except to the extemdlicative of th:
restricted shares received at h

You will be eligible for an annual discretionary and targeted at 75% of your base compensation;gteat for 2013 based
on your start date

The 2013 Annual Incentive Plan measures are exgllysfinancial in nature and are tied to corpomatd divisional Net
Sales, Operating Profit Margin and Return on Averbaryested Capital targets. Payouts range from Q89©% of target
based on performance against p

Four weeks per calendar year, -rated for 2013 at 13.33 hours per mol
Ten days, in accordance with annual observaticencir.

Hospital/Surgical/Medical, Dental and Vision insoca is available for you and all eligible depende@overage is
effective on the first day of the month followingur date of hire. A bi-weekly payroll deduction képply based on the
type of coverage you sele

Group life insurance coverage equal to $750,0@0asided at no cost to you and with no medical exaquired. This
coverage is also effective on the first day ofrienth following your date of hire

Short term disability coverage applies after 18@sdaf employment and provides disability pay at%08f your base salary
for the first two weeks and up to an additionak&kks at 60% of base sala

Long term disability coverage takes effect follogithhe exhaustion of your short term disability aagge.

All associates over the age of eighteen are ekdin enrollment in our 401(k) Savings Plan onfitet day of the month
following date of hire. Currently, the company ntaitg contribution is fifty cents for every dollapmtributed, up to 6% of
annual salary. Matching contributions vest ratadMgr three year:

7800 Walton Parkway / New Albany, OH / 43054 / 61289.5360



You will also be eligible to enroll in Commerciak¥icle Grou's Deferred Compensation Pl

Details on our salaried benefit programs are erdatith this letter. Notwithstanding the foregoitiyze Company may
modify or terminate any employee benefit plan at tame.

Stock Pursuant to the Company’s Stock Ownership Guidslmlished March 7, 2011, executive officers aqgeeted to own
Ownership and hold shares of the Company’s common stock avialue (as defined in the Stock Ownership Polexyal to two
times your annual base sala

Conditional This offer is contingent upon you successfully pasa pr-employment background check and drug scr

This offer will remain open through close of busis@n October 10, 2013. If you have any questjolease contact me directly at 614-289-
0253.

On behalf of Rich Lavin, and all of us at CVG, weieipate your positive response and look forwardvelcoming you to the organization
soon.

Sincerely,

/s/ Laura Macia:

Laura L. Macias
Vice President Human Resour(

7800 Walton Parkway / New Albany, OH / 43054 / 61289.5360



CHANGE IN CONTROL &
T TIG NON-COMPETITION AGREEMEN

Camme Vahizis Braup, Inc

Exhibit 10.¢

This Agreement is made as of this 24th day of Gatop014, by and between Brent Walters (“ Executiwnd Commercial Vehicle Group,
Inc., a Delaware corporation with its principalioff at 7800 Walton Parkway, New Albany, Ohio 430&4subsidiaries, successors and
assigns (the “ Compariy.

Recitals

A. The Company is engaged in the business of dpirejpmanufacturing, and marketing of interior syss, vision safety solutions
and other cab-related products for the global cornralevehicle market, including the heavy-duty (§&a) truck market, the
construction market and other specialized tranggiort markets and in connection therewith develop$uses valuable technical
and nontechnical trade secrets and other confiénformation which it desires to prote

B. You will continue to be employed as an officer eylemployee of the Compar

The Company considers your continued serviceg tim the best interest of the Company and deshesugh this Agreement, to

assure your continued services on behalf of theamy on an objective and impartial basis and witldistraction or conflict of
interest in the event of an attempt to obtain adrdf the Company

D. You are willing to remain in the employ of the Caany on the terms set forth in this agreem

Adreement
NOW, THEREFORE, the parties agree as follows:

1. Consideration.As consideration for your entering into this Agresrhand your willingness to remain bound by its
terms, the Company shall continue to employ youg@ogide you with access to certain Confidentidimation as

defined in this Agreement and other valuable caersition as provided for throughout this Agreemardiuding in
Sections 3 and 4 of this Agreeme

2.  Employment.

a) Position. You will continue to be employed as Senior VicesdRtent and General Counsel reporting to
the President and Chief Executive Officer of thenpany. You shall continue to perform the duties,

undertake the responsibilities and exercise theaaity customarily performed, undertaken and exedti
by persons employed in similar executive capaci

b) Restricted Employment.While employed by the Company, you shall devoteryammst efforts to the
business of the Company and shall not engage imatsyde




employment or consulting work without first secuyyithe approval of the Company’s Board of Directors.
Furthermore, so long as you are employed undeitinisement, you agree to devote your full time and
efforts exclusively on behalf of the Company anddampetently, diligently, and effectively discharge
your duties hereunder. You shall not be prohibftech engaging in such personal, charitable, orrc
non-employment activities that do not interferehwjibur full time employment hereunder and which do
not violate the other provisions of this Agreeméfdu further agree to comply fully with all policgeind
practices of the Company as are from time to timefiect.

3. Compensation.

a)

b)

Your compensation will be continued at your eatrannual base rate (“Basic Salary”), payable in
accordance with the normal payroll practices of@loenpany. Your base salary may be increased from
time to time by action of the Board of Directorstloé Company. You will also be eligible for a cash
bonus under a performance bonus plan which is miéted annually by the Board of Directors of the
Company.

You will be entitled to receive equity and otlhang term incentive awards (including but not lied to
stock awards) pursuant to the terms of the Comgalaguity Incentive Plan or other plan adopted ley th
Board of Directors of the Company from time to tinfea “Change in Control,” as defined in Sectiqe)3
(v) shall occur (i) in which the Company does natvése as a result of such Change in Control or
substantially all of the assets of the Companysaté as a result of such Change in Control, andn(ii
which the surviving entity does not assume thegatbions of your outstanding stock options upon the
Change in Control, then all outstanding stock oxgtiand restricted stock issued to you prior to the
Change in Control will be immediately vested upantsChange of Control and such options will be
exercisable for a period of at least 12 months ftbendate of the Change in Control, but, in no &ven
following the expiration date of the term of su¢bck options

Subject to applicable Company policies, you Wélreimbursed for necessary and reasonable basines
expenses incurred in connection with the perforraafo/our duties hereunder or for promoting,
pursuing or otherwise furthering the business tarasts of the Compan

4.  Fringe Benefits.You will be entitled to receive employee benefitsl participate in any employee benefit plans, in
accordance with their terms as from time to timeaded, that the Company maintains during your eympémt and
which are made generally available to all othercakige management employees in like positions. Trfdkides
medical and dental insurance, life insurance, disainsurance, supplemental medical insurance 40t(k) plan
including all executive benefits as approved byBbard of Director Compensation Committe

5. Confidential Information.

a)

As used throughout this Agreement, the term f(@ential Information” means any information you
acquire during employment by the Company (includitffgrmation you conceive, discover or develop)
which is not readily available to the general pablnd which relates to the business, includingarese
and development projects, of the Company, its slidorses or its affiliated companie



b)

d)

Confidential Information includes, without liration, information of a technical nature (suchradée
secrets, inventions, discoveries, product requirdmelesigns, software codes and manufacturing
methods), matters of a business nature (such &sneeslists, the identities of customer contacts,
information about customer requirements and prafarg, the terms of the Company’s contracts with its
customers and suppliers, and the Company’s codtpraces), personnel information (such as the
identities, duties, customer contacts, and skilthe Company’s employees) and other financial
information relating to the Company and its custs{acluding credit terms, methods of conducting
business, computer systems, computer softwareomeesdata, and strategic marketing, sales or other
business plans). Confidential Information may oymat be patentabl

Confidential Information does not include infation which you learned prior to employment witlk th
Company from sources other than the Company, irdtion you develop after employment from soul
other than the Company’s Confidential Informatisnndormation which is readily available to persons
with equivalent skills, training and experiencehe same fields or fields of endeavor as you. Yostm
presume that all information that is disclosed admaccessible to you during employment by the
Company is Confidential Information if you haveemsonable basis to believe the information is
Confidential Information or if you have notice thhe Company treats the information as Confidential
Information.

Except in conducting the Company’s business,sf@ll not at any time, either during or followipgur
employment with the Company, make use of, or diszto any other person or entity, any Confidential
Information unless (i) the specific information bewes public from a source other than you or another
person or entity that owes a duty of confidentyaiit the Company and (ii) twelve months have passed
since the specific information became public. Hogreyou may discuss Confidential Information with
employees of the Company when necessary to pesformduties to the Company. Notwithstanding the
foregoing, if you are ordered by a court of competearisdiction to disclose Confidential Informatio
you will officially advise the Court that you arader a duty of confidentiality to the Company hewber
take reasonable steps to delay disclosure untiCdmapany may be heard by the Court, give the Coy
prompt notice of such Court order, and if orderedisclose such Confidential Information you sisakk
to do so under seal or in camera or in such otteemr@r as reasonably designed to restrict the public
disclosure and maintain the maximum confidentiaditguch Confidential Informatiot

Upon Employment Separation, you shall delivehe&oCompany all originals, copies, notes, docusjent
computer data bases, disks, and CDs, or recorasyokind that reflect or relate to any Confidential
Information. As used herein, the term “not@sdans written or printed words, symbols, pictunesnber:
or formulae. As used throughout this Agreementiéne “Employment Separation” means the
separation from and/or termination of your emplopimeith the Company, regardless of the time,
manner or cause of such separation or termine



6. Inventions.

a)

b)

c)

As used throughout this Agreement, the terméions” means any inventions, improvements, dasign
plans, discoveries or innovations of a technicdlusiness nature, whether patentable or not, mglati

any way to the Company’s business or contemplatisthbss if the Invention is conceived or reduced to
practice by you during your employment by the Conypdnventions include all data, records, physical
embodiments and intellectual property pertainireyéko. Inventions reduced to practice within onarye
following Employment Separation shall be presuneelave been conceived during employm

Inventions are the Company’s exclusive propertg shall be promptly disclosed and assigned to the
Company without additional compensation of any kifidequested by the Company, you, your heirs,
your executors, your administrators or legal regnéstive will provide any information, documer
testimony or other assistance needed for the Coynjgaacquire, maintain, perfect or exercise anynfor
of legal protection that the Company desires imeation with an Inventior

Upon Employment Separation, you shall deliver ®m@ompany all copies of and all notes with resps
all documents or records of any kind that relatartg Inventions

7. Non-competition and Nor-solicitation.

a)

b)

By entering into this Agreement, you acknowletige the Confidential Information has been and él
developed and acquired by the Company by meangbstantial expense and effort, that the Confidéntia
Information is a valuable asset of the Companysifess, that the disclosure of the Confidential
Information to any of the Company’s competitors Vdotause substantial and irreparable injury to the
Company’s business, and that any customers of tinep@ny developed by you or others during your
employment are developed on behalf of the Comp#day.further acknowledge that you have been
provided with access to Confidential Informatiamcluding Confidential Information concerning the
Company’s major customers, and its technical, namgeand business plans, disclosure or misuse of
which would irreparably injure the Compai

In exchange for the consideration specifiedént®n 1 of this Agreement — the adequacy of wiyich
expressly acknowledge — you agree that during goyployment by the Company and for a period of
twelve (12) months following Employment Separatipoy shall not, directly or indirectly, as an owner
shareholder, officer, employee, manager, consuliagpendent contractor, or otherwi

(i)  Attempt to recruit or hire, interfere with tiarm, or attempt to interfere with or harm, the
relationship of the Company, its subsidiaries ditiafes, with any person who is an
employee, customer or supplier of the Companyhsgliaries or affiliates

(i)  Contact any employee of the Company for thegose of discussing or suggesting that such
employee resign from employment with the Comp



8.

for the purpose of becoming employed elsewheremrige information about individual
employees of the Company or personnel policiesacquures of the Company to any
person or entity, including any individual, agemezycompany engaged in the business of
recruiting employees, executives or officers

(iv)  Own, manage, operate, join, control, be emetbiy, consult with or participate in the
ownership, management, operation or control ofheoconnected with (as a stockholder,
partner, or otherwise), any business, individuattmer, firm, corporation, or other entity t
competes or plans to compete, directly or indiyeatfith the Company, its products, or any
division, subsidiary or affiliate of the Companyppided, however, that your “beneficial
ownership,” either individually or as a member dfjeoup” as such terms are used in Rule
13d of the General Rules and Regulations undef#uarities Exchange Act of 1934, as
amended (the “ Exchange A3t of not more than two percent (2%) of the votstgck of
any publicly held corporation, shall not be a vima of this Agreemen

Termination of Employment.

b)

a) Termination Upon Death or Disability.our employment will terminate automatically upoouy
death. The Company will be entitled to terminataryemployment because of your disability upon
30 days written notice. “Disability” will mean “tat disability” as defined in the Company’s long
term disability plan or any successor theretohldvent of a termination under this Section, 8 (a)
the Company will pay you the earned but unpaidipomf your Basic Salary through the
termination date. Additionally, you will be entiléo any Annual Bonus earned with respect to the
previous calendar year, but unpaid as of the ennpéoy termination date; and a prorated amount of
the Annual Bonus for the calendar year in whichtérmination occurs, calculated by multiplying
the Annual Bonus that the Executive would haveiveckfor such year had Executive’s
employment continued through the end of such calepear by a fraction, the numerator of which
is the number of days the Executive was employehgihe applicable year and the denominator
of which is 365

Termination by Company for Caugen Employment Separation for Cause will occur upon
determination by the Company that “Cause” existg/éur termination and the Company serves you
written notice of such termination. As used in thgreement, the term “Cause” shall refer only tg an
one or more of the following grounc

0] Commission of an act of dishonesty involving Bompany, its business or property,
including, but not limited to, misappropriationfohds or any property of the Compal

(v) Engagement in activities or conduct clearlyigus to the best interests or reputation of the
Company;



c)

(i)

(vii)

(viii)

(ix)

)

(xi)

(xii)

(xiii)

Willful and continued failure substantially perform your duties under this Agreement
(other than as a result of physical or mental dker injury), after the Board of Directors of
the Company delivers to you a written demand ftastantial performance that specifically
identifies the manner in which the Board believes {ou have not substantially performed
your duties

Illegal conduct or gross misconduct that idlfl and results in material and demonstrable
damage to the business or reputation of the Comj

The clear and willful violation of any of thmaterial terms and conditions of this Agreement
or any other written agreement or agreements youfroa time to time have with the
Company;

The clear and willful violation of the Compasycode of business conduct or the clear
violation of any other rules of behavior as maybevided in any employee handbook
which would be grounds for dismissal of any empiogéthe Company; ¢

Commission of a crime which is a felony, a neisteanor involving an act of moral
turpitude, or a misdemeanor committed in conneatiith your employment by the
Company which causes the Company a substantiadesit.

No act or failure to act shall be conside“willful” unless it is done, or omitted to be done,
by you in bad faith or without reasonable beliefttiiour action or omission was in the best
interests of the Company. Any act or failure tothet is based upon authority given
pursuant to a resolution duly adopted by the Badiirectors, or the advice of counsel for
the Company, shall be conclusively presumed todmedor omitted to be done, by you in
good faith and in the best interests of the Comp

In the event of a termination under this Seet8 (b), the Company will pay you only the
earned but unpaid portion of your Basic Salaryulgtothe termination dat

Following a termination for Cause by the Cpamy, if you desire to contest such
determination, your sole remedy will be to subié& Company’s determination of Cause to
arbitration in Columbus, Ohio before a single a#tdr under the commercial arbitration
rules of the American Arbitration Association. letarbitrator determines that the
termination was other than for Cause, the Compasfss liability to you will be the amount
that would be payable to you under Section 8.dhisf Agreement for a termination of your
employment by the Company without Cause. Each peitkypear his or its own expenses of
the arbitration

Termination by You. In the event of an Employmeap&ation as a result of a termination by you fy
reason, you must provide the Company with at lédstays advance written notice (“Notice of
Termination”) and continue working for the Compahyring the 14-day notice period, but only if the
Company so desires to continue your employment@edmpensate you during such peri



d)

In the event of such termination under this Sectibe Company will pay you the earned but unpaid
portion of your Basic Salary through the terminatiate.

Termination by Company Without Caubethe event of an Employment Separation as atre$ul
termination by the Company without Cause, the Campeill pay you the earned but unpaid portion of
your Basic Salary through the termination datewitidcontinue to pay you your Basic Salary
accordance with the Company’s payroll practicesfiact at the time of the Employment Separation for
an additional twelve (12) months (the “Severanceod®); provided, however, any such payments will
immediately end if (i) you are in violation of anyyour obligations under this Agreement, including
Sections 5, 6 or 7 ; or (ii) the Company, afterymumination, learns of any facts about your job
performance or conduct that would have given then@any Cause, as defined in Section 8.b), to
terminate your employment. Additionally, you wik entitled to any Annual Bonus earned with respect
to the previous calendar year, but unpaid as oéthployment termination date; and a prorated amof
the Annual Bonus for the calendar year in whichtédreination occurs, calculated by multiplying the
Annual Bonus that the Executive would have recefeeduch year had Executive’s employment
continued through the end of such calendar year fogction, the numerator of which is the number of
days the Executive was employed during the apdkcpdar and the denominator of which is 3

Termination Following Change of Control. If aH&hge in Control”, as defined in Section 8 e) $hall
have occurred and within 13 months following sudtafge in Control the Company terminates your
employment other than for Cause, as defined ini@eé8tb), or you terminate your employment for Gi
Reason, as that term is defined in Section 8 &)thwen you shall be entitled to the benefits descr
below:

0] You shall be entitled to the unpaid portionyour Basic Salary plus credit for any vacation
accrued but not taken and the amount of any edraednpaid portion of any bonus,
incentive compensation, or any other Fringe Benefithich you are entitled under this
Agreement through the date of the termination eesalt of a Change in Control (the
“Unpaid Earned Compensation”), plus 1.0 times y@urrent Annual Compensation” as
defined in this Section 8e (i) (the “Salary Terntioa Benefit”). “Current Annual
Compensation” shall mean the total of your Basiaiyan effect at the Termination Date,
plus the average annual performance bonus actgalbived by you over the last three years
fiscal years (or if you have been employed fora@rtgn period of time over such period
during which you performed services for the Compauys any medical, financial and
insurance coverage provided presently under youwertiannual compensation plan, and
shall not include the value of any stock optiorenged or exercised, restricted stock awards
granted or vested, contributions to 401(k) or othalified plan¢”

(i)  Immediate vesting of all outstanding stockiops and restricted stock awards issued to you,
and thereafter shall be exercisable for a pericat téast 12 months after the Termination
Date but, in no event following the expiration dafe¢he term of such stock optior



(i)

(iv)

(v)

The Company shall maintain for your benefit @t your election make COBRA payments
for your benefit), until the earlier of (A) 12 mdwstafter termination of employment
following a Change in Control, or (B) your commemant of full-time employment with a
new employer with comparable benefits, all lifeurece, medical, health and accident, and
disability plans or programs, such plans or progrémmbe maintained at the then current
standards of the Company, in which you shall haententitled to participate prior to
termination of employment following a Change in @oh provided your continued
participation is permitted under the general teofnrsuch plans and programs after the
Change in Control (“Fringe Termination Benefit"§p{lectively the Salary Termination
Benefit and the Fringe Termination Benefit are mefé to as th“ Termination Benefi”).

The Unpaid Earned Compensation shall be paigbu within 15 days after termination of
employment, onéxalf of the Salary Termination Benefit shall be g@lalg to you as severar
pay in a lump sum payment within 30 days after teation of employment, and one-half of
the Salary Termination Benefit shall be payablgdo as severance pay in equal monthly
payments commencing 30 days after termination gflepment and ending on the date that
is the earlier of two and one-half months afterehd of the Company’s fiscal year in which
termination occurred or your death; provided, hogvrethe Company may immediately
discontinue the payment of the Termination Benéfiit§ you are in violation of any of your
obligations under this Agreement, including in $&t 5, 6 or 7; and/or (i) the Company,
after your termination, learns of any facts abauinjob performance or conduct that would
have given the Company Cause as defined in Segt{bhto terminate your employment.
You shall have no duty to mitigate your damagesdsking other employment, and the
Company shall not be entitled to set off againsbamtis payable hereunder any
compensation which you may receive from future @wpilent. To the extent necessary, the
parties hereto agree to negotiate in good faitlulshany amendment to this Agreement
required in order to comply with Section 409A oé tBode, provided, however, no
amendment shall be effected after the occurreneeGifange in Contra

A “Change in Control” shall be deemed to hacewred if and when, after the date hereof,
(i) any “person” (as that term is used in SectiB(d) and 14(d) of the Securities Exchange
Act of 1934, as amended (the “Exchange Act”) ondae hereof), including any “group” as
such term is used in Section 13(d)(3) of the Exglafsct on the date hereof, shall acquire
(or disclose the previous acquisition of) benefioianership (as that term is defined in
Section 13(d) of the Exchange Act and the rulesetiieder on the date hereof) of shares of
the outstanding stock of any class or classeseo€ttmpany which results in such person or
group possessing more than 50% of the total vagtower of the Company’s outstanding
voting securities ordinarily having the right totedor the election of directors of the
Company; or (ii) as the result of, or in connectigith, any tender or exchange offer, merger
or other business combination, or contested electipany combination of the foregoing
transactions (a “Transaction”), the owners of théng shares of the Company outstanding
immediately



(Vi)

prior to such Transaction own less than a majafitthe voting shares of the Company after
the Transaction; or (iii) during any period of twonsecutive years during the term of this
Agreement, individuals who at the beginning of spehiod constitute the Board of Direct
of the Company (or who take office following thepapval of a majority of the directors th

in office who were directors at the beginning of theriod) cease for any reason to const

at least one-half thereof, unless the electiorachedirector who was not a director at the
beginning of such period has been approved in asivby directors of the Company
representing at least one-half of the directora theoffice who were directors at the
beginning of the period; or (iv) the sale, exchangnsfer, or other disposition of all or
substantially all of the assets of the CompanyS@é Transaction”) shall have occurred.
Notwithstanding the foregoing, an event shall rotieated as “Change in Control”
hereunder unless such event also constitutes gehanhe ownership or effective control

a corporation, or a change in the ownership oftestsuntial portion of the assets of a
corporation pursuant to the Section 409A of therimil Revenue Code of 1986, as amended
(the “Code™)and the treasury regulations and other officialgnce promulgated thereun
(collectively,“Code Section 409").

As used in this Agreement, the te"Good Reasc” means, without your written conse

(A) a material change in your status, positionemponsibilities which, in your
reasonable judgment, does not represent a promiotionyour existing status,
position or responsibilities as in effect immediaterior to the Change in
Control; the assignment of any duties or respolitsdsi or the removal or
termination of duties or responsibilities (excaptonnection with the
termination of employment for total and permaneasakility, death, or Cause, or
by you other than for Good Reason), which, in y@asonable judgment, are
materially inconsistent with such status, posittomesponsibilities

(B) areduction by the Company in your Basic Saksyn effect on the date hereof
or as the same may be increased from time to tumiaglthe term of this
Agreement or the Company'’s failure to increasehwitwelve months of your
last increase in Basic Salary) your Basic Salamgrat Change in Control in an
amount which at least equals, on a percentage, ltlasiaverage percentage
increase in Basic Salary for all executive andaeofficers of the Company, in
like positions, which were effected in the precgdiwelve months

(C) the relocation of the Company’s principal exaaioffices to a location outside
the greater Columbus metropolitan area or the agilme of you by the Company
to any place other than the location at which yeriggmed duties prior to a
Change in Control, except for required travel om @ompany’s business to an
extent consistent with business travel obligatiatnthe time of a Change in
Control,



(vii)

(viii)

(D) the failure of the Company to continue in effer continue or materially reduce
your participation in, any incentive, bonus or atbempensation plan in whic
you participate, including but not limited to ther@pan's stock option plans,
unless an equitable arrangement (embodied in aoimggubstitute or alternati
plan), has been made or offered with respect th plan in connection with the
Change in Control

(E) the failure by the Company to continue to pdevyou with benefits substantially
similar to those enjoyed or to which you are esditinder any of the Company’s
deferred compensation, pension, profit sharing,itisurance, medical, dental,
health and accident, or disability plans at theetmfha Change in Control, the
taking of any action by the Company which wouldedity or indirectly
materially reduce any of such benefits or deprive gf any material fringe
benefit enjoyed or to which you are entitled attihee of the Change in Control,
or the failure by the Company to provide the nundfgraid vacation and sick
leave days to which you are entitled on the basjgars of service with the
Company in accordance with the Company’s normaatiac policy in effect on
the date hereo

(F) the failure of the Company to obtain a satigfacagreement from any successor
or assign of the Company to assume and agree farpethis Agreement

(G) any request by the Company that you participata unlawful act or take any
action constituting a breach of your professiotahdard of conduct; ¢

(H) any breach of this Agreement on the part ofGoenpany. Notwithstanding
anything in this Section to the contrary, your tighterminate your employment
pursuant to this Section shall not be affectednogpacity due to physical or
mental illness

Upon any termination or expiration of this Asgggment or any cessation of your employment
hereunder, the Company shall have no further ofidiga under this Agreement and no
further payments shall be payable by the Comparyptn except as provided in Section 8
above and except as required under any benefis glaarrangements maintained by the
Company and applicable to you at the time of sedmination, expiration or cessation of
your employment

Enforcement of Agreement. The Company is eamnat upon the occurrence of a Change in
Control, the Board of Directors or a shareholdethefCompany may then cause or attempt
to cause the Company to refuse to comply withlitiggations under this Agreement, or may
cause or attempt to cause the Company to instiut@ay institute litigatiol



9.

seeking to have this Agreement declared unenfoteeabmay take or attempt to take other
action to deny you the benefits intended underAlgieement. In these circumstances, the
purpose of this Agreement could be frustrated. Agicgly, if following a Change in

Control it should appear to you that the Compars/faded to comply with any of its
obligations under Section 8 of this Agreement athim event that the Company or any other
person takes any action to declare Section 8 sfAljreement void or enforceable, or
institutes any litigation or other legal action ide®d to deny, diminish or to recover from
you the benefits entitled to be provided to youem8ection 8, and that you have comp
with all your obligations under this Agreement, empany authorizes you to retain
counsel of your choice, at the expense of the Compa provided in this Section 8(e)(viii),
to represent you in connection with the initiatmmdefense of any pre-suit settlement
negotiations, litigation or other legal action, wer such action is by or against the
Company or any Director, officer, shareholder, ihreo person affiliated with the Company,
in any jurisdiction. Notwithstanding any existinggrior attorney-client relationship
between the Company and such counsel, the Comparsgts to you entering into an
attorney-client relationship with such counsel, anthat connection the Company and you
agree that a confidential relationship shall eletiveen you and such counsel, except with
respect to any fee and expense invoices genergtsalch counsel. The reasonable fees and
expenses of counsel selected by you as hereingivovieled shall be paid or reimbursed to
you by the Company on a regular, periodic basiswypesentation by you of a statemen
statements prepared by such counsel in accordaitit@&swcustomary practices, up to a
maximum aggregate amount of $50,000. Any legal esee incurred by the Company by
reason of any dispute between the parties as twag#bility of Section 8 or the terms
contained in Section 8 (f) notwithstanding the oute of any such dispute, shall be the sole
responsibility of the Company, and the Companylstatltake any action to seek
reimbursement from you for such expen:

The noncompetition periods described in Sectiaf this Agreement shall be suspended while you
engage in any activities in breach of this Agreemienthe event that a court grants injunctivea&to the
Company for your failure to comply with Sectiontidle noncompetition period shall begin again on the
date such injunctive relief is grante

Nothing contained in this Section 8 shall be caresiras limiting your obligations under Section§ by
7 of this Agreement concerning Confidential Infotioa, Inventions, or Noncompetition and Non-

)
9)
solicitation.
Remedies; Venue; Process.
a)

You hereby acknowledge and agree that the Cemtiial Information disclosed to you prior to andidg

the term of this Agreement is of a special, unigod extraordinary character, and that any breathiof
Agreement will cause the Company irreparable inpmgl damage, and consequently the Company shall
be entitled, in addition to all other legal and it&jple remedies available to it, to injunctive aty other
equitable relief to prevent or cease a breach ofi@ss 5,



10.

11.

12.

13.

14,

6 or 7 of this Agreement without further proof @frim and entitlement; that the terms of this Agrestime
if enforced by the Company, will not unduly impgour ability to earn a living or pursue your vooa;
and further, that the Company may cease payingampensation and benefits under Section 8 if you
fail to comply with this Agreement, without restiitg the Company from other legal and equitable
remedies. The parties agree that the prevailinty ratitigation concerning a breach of this Agream
shall be entitled to all costs and expenses (inefuteasonable legal fees and expenses) whichutsnn
successfully enforcing this Agreement and in praseg or defending any litigation (including apaé
proceedings) concerning a breach of this Agreen

b) Except for actions brought under Section 8 flihis Agreement, the parties agree that jurisdictnd
venue in any action brought pursuant to this Agreano enforce its terms or otherwise with respect
the relationships between the parties shall prgpierin either the United States District Count fbe
Southern District of Ohio, Eastern Division, ColwmbOhio, or the Court of Common Pleas of Franklin
County, Ohio. Such jurisdiction and venue is exgleisexcept that the Company may bring suit in any
jurisdiction and venue where jurisdiction and vemwild otherwise be proper if you may have breac
Sections 5, 6 or 7 of this Agreement. The partiethéer agree that the mailing by certified or résyied
mail, return receipt requested, of any processirediy any such court shall constitute valid aaafll
service of process against them, without the néydss service by any other means provided byweat
or rule of court

Exit Interview. Prior to Employment Separation, you shall attenéxhinterview if desired by the Company and
shall, in any event, inform the Company at theiestrpossible time of the identity of your futuragoyer and of the
nature of your future employmei

No Waiver.Any failure by the Company to enforce any provisadrihis Agreement shall not in any way affect the
Compan’s right to enforce such provision or any other giow at a later time

Saving.If any provision of this Agreement is later fourtdite completely or partially unenforceable, the aignmg
part of that provision of any other provision oisthgreement shall still be valid and shall nogiry way be affected
by the finding. Moreover, if any provision is fonyareason held to be unreasonably broad as to tlaration,
geographical scope, activity or subject, such miow shall be interpreted and enforced by limitimgl reducing it to
preserve enforceability to the maximum extent paediby law.

No Limitation. You acknowledge that your employment by the Company be terminated at any time by the
Company or by you with or without cause in accomawith the terms of this Agreement. This Agreenigiir
addition to and not in place of other obligatiofisrost, confidence and ethical duty imposed on hglaw.

Governing Law. This Agreement shall be interpreted and enforcext@ordance with the laws of the State of Ohio
without reference to its choice of law rul




15. Final Agreement. This Agreement replaces any existing agreementdsmiwou and the Company relating to the
same subject matter and may be modified only bggaeement in writing signed by both you and a duithorized
representative of the Compai

16. Further Acknowledgments.YOU ACKNOWLEDGE THAT YOU HAVE RECEIVED A COPY OF Tk
AGREEMENT, THAT YOU HAVE READ AND UNDERSTOOD THIS SREEMENT, THAT YOU
UNDERSTAND THIS AGREEMENT AFFECTS YOUR RIGHTS, ANDHAT YOU HAVE ENTERED INTO
THIS AGREEMENT VOLUNTARILY.




17. Code Section 409A Compliance

a)

b)

d)

The intent of the parties is that payments ameefits under this Agreement comply with Code

Section 409A and, accordingly, to the maximum etxpemmitted, this Agreement shall be interpreted to
be in compliance therewith. To the extent that mmyision hereof is modified in order to comply kit
Code Section 409A, such modification shall be madgod faith and shall, to the maximum extent
reasonably possible, maintain the original intertt aconomic benefit to the parties hereto of the
applicable provision without violating the provie®of Code Section 409A. In no event whatsoever sha
the Company be liable for any additional tax, iegtror penalty that may be imposed on the Execbtjve
Code Section 409A or damages for failing to compityh Code Section 409/

An “Employment Separation” shall not be deenmwHave occurred for purposes of any provision f th
Agreement providing for the payment of any amowmtsenefits upon or following an Employment
Separation unless such Employment Separationdsadiseparation from service” within the meaning of
Code Section 409A and, for purposes of any suchigiom of this Agreement, references to an
Employment Separation or like terms shall meanédsagion from service.If the Executive is deemed
the date of termination to be a “specified empldyeithin the meaning of that term under Code
Section 409A(a)(2)(B), then with regard to any paptor the provision of any benefit that is considie
deferred compensation under Code Section 409A payabaccount of a “separation from service,” such
payment or benefit shall be made or provided atitite which is the earlier of (i) the expirationtio¢ six
(6)-month period measured from the date of suchdsstion from service” of the Executive, and (gt
date of the Executive’'s death (the “Delay PeriotUpon the expiration of the Delay Period, all paytse
and benefits delayed pursuant to this Section (wdre¢hey would have otherwise been payable ingle
sum or in installments in the absence of such Jalagll be paid or reimbursed to the Executive linnap
sum, and any remaining payments and benefits dderuhis Agreement shall be paid or provided in
accordance with the normal payment dates spedifiethem herein

All expenses or other reimbursements underAgieement shall be made on or prior to the lastafay

the taxable year following the taxable year in viahétich expenses were incurred by the Executive
(provided that if any such reimbursements constitakable income to the Executive, such
reimbursements shall be paid no later than Mare¢h @bthe calendar year following the calendar yiear
which the expenses to be reimbursed were incuraed) no such reimbursement or expenses eligible for
reimbursement in any taxable year shall in any afégct the expenses eligible for reimbursemennip a
other taxable yea

For purposes of Code Section 409A, the Execdiright to receive any installment payments pursta
this Agreement shall be treated as a rigt



e)

receive a series of separate and distinct paym@fitenever a payment under this Agreement specifies
payment period with reference to a number of dayg. (“payment shall be made within thirty

(30) days”), the actual date of payment withingpecified period shall be within the sole discnetid

the Company

In no event shall any payment under this Agregiet constitutes “deferred compensation” for
purposes of Code Section 409A be offset by anyrgthgment pursuant to this Agreement or othen”



Commercial Vehicle Group, Inc.

By /s/ Richard Lavin

Richard Lavin
President & CEC

Executive:

By: /s/ Brent Walters

Brent Walters
Senior Vice President and General Coul
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Exhibit 10.¢

AMENDMENT NO. 1 TO
SECOND AMENDED AND RESTATED LOAN AND SECURITY AGREHENT

This Amendment No. 1 to Second Amended and Restatad and Security Agreement (this * Amendm@rs made as of
March 31, 2015 and is effective as of DecembeBa42by and among COMMERCIAL VEHICLE GROUP, INC Dalaware corporation
(the “ Company), each other Borrower (as defined in the Loandegnent) (together with the Company, collectivelgdtrowers’), the
financial institutions from time to time party tioet Loan Agreement as lenders (collectively, “ Leadp and BANK OF AMERICA, N.A., a
agent for Lenders (* Ageri).

RECITALS:

A. Borrowers, Agent and Lenders are parties to¢hatin Second Amended and Restated Loan andife&greement, dated as
of November 15, 2013 (as amended, restated, supplech or otherwise modified from time to time, thevan Agreement).

B. Borrowers, Agent and the Lenders signatory loedesire to amend the Loan Agreement as more $aliyorth herein.
C. Each capitalized term used herein and not ofkerdefined herein shall have the same meaninigpibtin the Loan
Agreement.
AGREEMENT:

In consideration of the premises and mutual covesrtaerein and for other good and valuable consiiderghe receipt and
sufficiency of which are hereby acknowledged, Baeos, Agent and Lenders hereby agree as follows:

1. Amendment to Loan Agreemerit/pon the satisfaction of the condition precedmtforth in_Section 8f this Amendment,
Section 10.2.10 of the Loan Agreement is herebynai®e and restated in its entirety to read as falleffective as of December 4, 2014:

10.2.10. Fundamental Change&) Merge, combine or consolidate with any Persworliquidate, wind up its affairs or
dissolve itself (unless, in the case of any ligtiada winding up or dissolution, the assets of sentity are transferred to its
corporate parent), in each case whether in a sitiglasaction or in a series of related transactipescept for the UK
Restructuring and for mergers, consolidations, agaailations or combinations of (i) a wholly-owned Bstic Subsidiary (or
National Seating Company) with another wholly-owBenestic Subsidiaryfrovided that if any such Subsidiary is an Obligor,
the Obligor will be the surviving company) or irgdorrower, (ii) a Borrower with and into a Borroweso long as, in the case of
the Company, the Company is the surviving entitfijipa Foreign Subsidiary with and into anothEpreign Subsidiaryprovided
that if any such Subsidiary is an Obligor, the @bl will be the surviving company; or (b) unlessdys’ advance written notice
(or such other notice, which may be provided aftezh change, as the Agent may agree in its sodeedlisn) is given to Agent,

(i) change its name or conduct business under @tifidus name, (ii) change its tax, charter or etltorganizational identification
number, or (iii) change its form or state of juristibn of organization




2. Condition PrecedentThis Amendment shall become effective as of Ddmam, 2014 upon the delivery to the Agent or dsresel of
duly executed counterparts of this Amendment by é&zm@mestic Borrower, Agent and Required Lenders.

3. Representations and Warranti€&ach Domestic Borrower hereby represents andawtrto Agent and Lenders that: (a) each
Domestic Borrower is duly authorized to executdivee and perform its obligations under this Ameraht) (b) the execution, delivery and
performance of this Amendment has been duly autbdrby all necessary action, and does not (i) reqany consent or approval of any
holders of Equity Interests of any Domestic Borresy®ther than those already obtained, (ii) comn@the Organic Documents of any
Domestic Borrower, (iii) violate or cause a defauitler any Applicable Law, Material Contract or iReive Agreement except to the extent
such violation or default could not reasonably kgeeted to result in a Material Adverse Effect(ia) result in or require the imposition of
any Lien (other than Permitted Liens) on any Priypef any Domestic Borrower; and (c) this Amendmemtstitutes a valid and binding
obligation of such Borrower in every respect, ecéable in accordance with its terms except as eaddnility may be limited by bankruptcy,
insolvency or similar laws affecting the enforcemeicreditors’ rights generally.

4. Loan Agreement Unaffectedtach reference that is made in the Loan Agreemeany other Loan Document shall hereafter be
construed as a reference to the Loan Agreememhasded hereby. Except as herein otherwise spdbifipavided, all provisions of the
Loan Agreement shall remain in full force and efffaicd be unaffected hereby.

5. Counterparts This Amendment may be executed in any numbeoohterparts, by different parties hereto in segacatinterparts,
each of which when so executed and delivered bkalleemed to be an original and all of which takgether shall constitute but one and
same agreement. Delivery of a signature page s#thiendment by telecopy or other electronic mehai be effective as delivery of a
manually executed counterpart of such agreement.

6. Entire AgreementThis Amendment is specifically limited to the teas expressly set forth herein. This Amendmentaihother
instruments, agreements and documents executediedindred in connection with this Amendment embtidy final, entire agreement among
the parties hereto with respect to the subjectanatireof and supersede any and all prior commispagreements, representations and
understandings, whether written or oral, relatm¢hie matters covered by this Amendment, and map@&acontradicted or varied by evidence
of prior, contemporaneous or subsequent oral agrrtor discussions of the parties hereto. Ther@aaioral agreements among the parties
hereto relating to the subject matter hereof ora@hgr subject matter relating to the Loan Agreemen

7. Governing Law; Submission to Jurisdiction; Venvi&iver of Jury Trial

(a) THIS AMENDMENT SHALL BE GOVERNED BY THE LAWS OHHE STATE OF ILLINOIS, WITHOUT GIVING EFFECT
TO ANY CONFLICT OF LAW PRINCIPLES (BUT GIVING EFFECTO FEDERAL LAWS RELATING TO NATIONAL BANKS).

(b) EACH PARTY HERETO HEREBY CONSENTS TO THE NON-EXUSIVE JURISDICTION OF ANY FEDERAL OR STATE
COURT SITTING IN OR WITH JURISDICTION OVER ILLINOISIN ANY PROCEEDING OR DISPUTE RELATING IN ANY WAYTO
THIS AMENDMENT AND AGREES THAT ANY SUCH PROCEEDINGHALL BE BROUGHT BY IT SOLELY IN ANY SUCH
COURT. EACH PARTY HERETO IRREVOCABLY WAIVES ALL CLAMS, OBJECTIONS AND DEFENSES THAT IT MAY HAVE
REGARDING SUCH COURT'S PERSONAL OR SUBJECT MATTEBRISDICTION, VENUE OR INCONVENIENT FORUM. EACH
PARTY HERETO IRREVOCABLY CONSENTS TO SERVICE OF PRESS IN THE
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MANNER PROVIDED FOR NOTICES IN SECTION 15.3.1 OF EHLOAN AGREEMENT. Nothing herein shall limit theghit of Agent or
any Lender to bring proceedings against any Obligany other court, nor limit the right of any pato serve process in any other manner
permitted by Applicable Law. Nothing in this Amenent shall be deemed to preclude enforcement by tafeany judgment or order
obtained in any forum or jurisdiction.

(c) Borrowers hereby irrevocably waive any objettibat they may now or hereafter have to the lagiingenue of any of the aforesaid
actions or proceedings arising out of or in conioecivith this Amendment brought in the courts regdrto in_Section 7(sgnd_(b) above and
hereby further irrevocably waive and agree notléag or claim in any such court that any such aatioproceeding brought in any such court
has been brought in an inconvenient forum.

(d) To the fullest extent permitted by Applicable Law,each Borrower waives the right to trial by jury (which Agent and each
Lender hereby also waives) in any proceeding or disite of any kind relating in any way to this Amendnent or the transactions
contemplated thereby.Each Borrower acknowledges that the foregoing waiage a material inducement to Agent and Lend&esiag into
this Amendment and that Agent and Lenders arenglypon the foregoing in their dealings with Boress:

(Signature pages follow)
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IN WITNESS WHEREOF, this Amendment has been dubcexed and delivered as of the date first aboveesmri

Signature Page to

Amendment No. 1 to

BORROWERS :
COMMERCIAL VEHICLE GROUP, INC.

By: /s/ Timothy Trenary

Name Timothy Trenary
Title: Chief Financial Office

CABARRUS PLASTICS, INC.

CVG CSLLC

CVG CVS HOLDINGS, LLC

CVG EUROPEAN HOLDINGS, LLC
CVG LOGISTICS, LLC

CVG MANAGEMENT CORPORATION
CVG MONONA WIRE, LLC

CVG MONONA, LLC

CVG NATIONAL SEATING COMPANY, LLC
CVG OREGON, LLC

CVG SPRAGUE DEVICES, LLC
MAYFLOWER VEHICLE SYSTEMS, LLC
MONONA (MEXICO) HOLDINGS LLC
TRIM SYSTEMS OPERATING CORP.
TRIM SYSTEMS, INC.

By: /s/ Timothy Trenary

Name Timothy Trenary
Title: Chief Financial Office

Second Amended and Restated Loan and SecurityrAgmn



BANK OF AMERICA, N.A. , as Agent and as a Leni

By: /s/ Philip Nomura
Name Philip Nomura
Title: Senior Vice Presidel

Signature Page to
Amendment No. 1 to
Second Amended and Restated Loan and SecurityrAgnée



EXHIBIT 31.1
302 CERTIFICATION

I, Richard P. Lavin, certify that:
1. | have reviewed this quarterly report on Forn-Q of Commercial Vehicle Group, Inc. and Subsidis

2. Based on my knowledge, this quarterly reporsdua contain any untrue statement of a materildaomit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this quarterlpre

3. Based on my knowledge, the financial statemamid,other information included in this quartedyort, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this quarterly
report;

4. The registrant’s other certifying officers anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @defined in Exchange Act Rules
13z15(f) and 15-15(f)) for the registrant and we ha

a. Designed such disclosure controls and procedaresused such disclosure controls and procedaoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this quarterly report ity preparec

b. Designed such internal control over financial réipgr or caused such internal control over finahe@aorting to be designed un
our supervision, to provide reasonable assurargadang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c.  Evaluated the effectiveness of the registradisslosure controls and procedures and presentiisiquarterly report our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thHegeovered by this quarterly
report based on such evaluation;

d. Disclosed in this report any change in the tegig's internal control over financial reportirtgat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

5.  The registrant’s other certifying officers anldave disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant’s auditors and audihmittee of the registrant’s board of directorsggersons performing the equivalent
function):

a. All significant deficiencies and material weagses in the design or operation of internal cordvel financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpahcial information; an

b.  Any fraud, whether or not material, that invaveanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin

May 8, 201E

/s/ Richard P. Lavin

Richard P. Lavir

President and Chief Executive Offic
(Principal Executive Officer




EXHIBIT 31.2
302 CERTIFICATION

I, C. Timothy Trenary, certify that:
1. | have reviewed this quarterly report on Forn-Q of Commercial Vehicle Group, Inc. and Subsidis

2. Based on my knowledge, this quarterly reporsdua contain any untrue statement of a materildaomit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this quarterlpre

3. Based on my knowledge, the financial statemamid,other information included in this quartedyort, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this quarterly
report;

4. The registrant’s other certifying officers anaré responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag @defined in Exchange Act Rules
13z15(f) and 15-15(f)) for the registrant and we ha

a. Designed such disclosure controls and procedaresused such disclosure controls and procedaoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this quarterly report ity preparec

b. Designed such internal control over financial réipgr or caused such internal control over finahe@aorting to be designed un
our supervision, to provide reasonable assurargadang the reliability of financial reporting atfie preparation of financial
statements for external purposes in accordancegeitierally accepted accounting princip

c.  Evaluated the effectiveness of the registradisslosure controls and procedures and presentiisiquarterly report our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thHegeovered by this quarterly
report based on such evaluation;

d. Disclosed in this report any change in the tegig's internal control over financial reportirtgat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tlas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

5.  The registrant’s other certifying officers anldave disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant’s auditors and audihmittee of the registrant’s board of directorsggersons performing the equivalent
function):

a. All significant deficiencies and material weagses in the design or operation of internal cordvel financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpahcial information; an

b.  Any fraud, whether or not material, that invaveanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin

May 8, 201E

/s/ C. Timothy Trenary

C. Timothy Trenary

Chief Financial Office
(Principal Financial Officer




EXHIBIT 32.1

CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Commal&iehicle Group, Inc. (the “Company”) on Form 10 the period ended March 31,
2015 as filed with the Securities and Exchange C@sion on the date hereof (the “Report”), |, RichB: Lavin, President and Chief
Executive Officer (Principal Executive Officer) tife Company, certify, pursuant to 18 U.S.C. Secti®b0, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002; that

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

2. The information contained in the Report fairhegents, in all material respects, the financialdition and result of operations of the
Company.

May 8, 2015

/s/ Richard P. Lavin

Richard P. Lavir

President and Chief Executive Offic
(Principal Executive Officer




EXHIBIT 32.2

CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Commal&iehicle Group, Inc. (the “Company”) on Form 10 the period ended March 31,
2015 as filed with the Securities and Exchange C@sion on the date hereof (the “Report”), I, C. ®thy Trenary, Chief Financial Officer
(Principal Financial Officer) of the Company, cBrtipursuant to 18 U.S.C. Section 1350, as adoptesluant to Section 906 of the Sarbanes-
Oxley Act of 2002, that:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934; anc
2. The information contained in the Report fairhegents, in all material respects, the financialdition and result of operations of the
Company.

May 8, 2015

/s/ C. Timothy Trenary

C. Timothy Trenan

Chief Financial Office
(Principal Financial Officer




