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Strictly Confidential 

 

Object: Faurecia Lock-up  

 

Dear Sir, 

Reference is made to (i) the Combination Agreement dated as of December 17, 2019 between Peugeot 

S.A. (“PSA”) and Fiat Chrysler Automobiles N.V. (“FCA” and together with PSA, the “Companies”) 

relating to the proposed combination of their businesses (the “Combination Agreement”) and (ii) the 

undertaking letter among DFG and DMHK (together, the “Undersigned”) and PSA dated as of 

December 17, 2019 (the “Undertaking”). 

We understand that on the date hereof, FCA and PSA are entering into an amendment 

(the “Combination Agreement Amendment”) to the Combination Agreement, a final draft of which 

has been made available to the Undersigned. 

Capitalized terms used but not defined herein shall have the meaning set forth therefor in the 

Undertaking, except as otherwise provided herein.  

In consideration of the agreements set forth in the Combination Agreement Amendment, each of the 

Undersigned undertakes that it shall not, and shall cause its Affiliated Entities not to, Transfer shares or 

any voting right or power in any shares or other securities of Faurecia, including any shares of Faurecia 

received by the Undersigned as a result of the Faurecia Distribution (as such term is defined in the 

Combination Agreement Amendment), from the date hereof until the date which is 180 days after the 

completion of the Faurecia Distribution. For the avoidance of doubt, the foregoing restriction shall not 

restrict any Transfer of shares of Faurecia pursuant to any tender offer for the shares of Faurecia or any 

merger of Faurecia with any other entity or any similar transaction. 

Notwithstanding the foregoing, the Undersigned reserves the right to Transfer Faurecia securities to (A) 

its Affiliated Entities, if and only if (i) the transferee agrees to be bound by the same obligations with 

respect to the Faurecia securities as those imposed on the Undersigned and (ii) the Undersigned procures 

that any such transferee shall immediately transfer to the Undersigned all Faurecia securities, should the 

transferee cease to be an Affiliated Entity of the Undersigned or (B) to the signatories of the Reference 

Shareholders Undertakings. 



 

 

In addition, the provisions of this letter shall expire and be of no further effect or force upon: 

(i) the date on which the Combination Agreement is terminated before Closing; or 

(ii) in the event the Closing occurs under the Combination Agreement, on the date which is 180 

days after the Faurecia Distribution.   

The undertaking set forth herein shall expire and be of no further effect in the event PSA (or, following 

the Closing DutchCo), releases (in whole or in part) any signatory of the other Reference Shareholders 

Undertakings from its similar undertaking, it being specified that PSA may not grant such release 

without the consent of FCA. 

This letter and any disputes arising out of or in connection with this letter shall be governed and 

construed in accordance with the law of The Netherlands, without giving effect to any choice or conflict 

of law provision or rule that would require the application of laws of any jurisdiction other than the 

Netherlands. Any dispute or claim arising out of or relating to this letter will be referred to and finally 

resolved, (i) before Closing, by three (3) arbitrators under the Rules of Arbitration of the International 

Chamber of Commerce, with place of arbitration will be Geneva, Switzerland, and English as language 

of arbitration, and (ii) after Closing, by the Netherlands Commercial Court (Rechtspraak). 

[REMAINDER OF THE PAGE LEFT BLANK] 

  






