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ltem 1. Business

The terms the “Company,” “Cooper-Standard,” ‘& “us,” and “our” in this Form 10-K refer toCooper-
Standard Holdings Inc. and its consolidated subsgil, unless the context requires otherwise.

General:

The Company is a leading global manufacturer ofyls®ling, fluid handling, and noise, vibrationgan
harshness control (“NVH") components, systemdysistems, and modules, primarily for use in passeng
vehicles and light trucks for global original equient manufacturers (“*OEMs”) and replacement mésk&he
Company conducts substantially all of its actigtiarough its subsidiaries. The Company’s princgadcutive
offices are located at 39550 Orchard Hill PlacevBriNovi, Michigan 48375, and its telephone nuniber

(248) 596-5900. We also maintain a website at wwaperstandard.comwhich is not a part of this Form 10-K.

On February 6, 2006, the Company completed theisitign of the automotive fluid handling systemsiness
of ITT Industries, Inc. (“FHS” or the “FHS busess™) pursuant to a Stock and Asset Purchase Agzre
between ITT Industries, Inc. and Cooper-Standartbéwotive Inc. dated as of December 4, 2005. Séent|8.
Financial Statements and Supplementary Data” (@afig Note 23). Except as otherwise indicated wless the
context requires otherwise, this Form 10-K doesrefiéct the acquisition of FHS.

We believe that we are the largest global prodotéody sealing systems, the largest North Amerjpaucer
in the NVH control business, and, with the acgigsibf FHS, the second largest global produceheftypes of
fluid handling products that we manufacture. Appmeately 90% of our sales in 2005 were to automotive
original equipment manufacturers (“OEMs”), inclind) Ford, General Motors, DaimlerChrysler (colleety,
the “Big 3”), Audi, BMW, Fiat, Honda, Jaguar, Mercedes Benz, €ltesPSA Peugeot Citroén, Renault/Nis:
Toyota, Volkswagen, and Volvo. The remaining 10%wof 2005 sales were primarily to Tier | and Tier |
suppliers. In 2005, our products were found iroathe 20 top-selling models in North America andLb of the
20 top-selling models in Europe.

We operate in 40 manufacturing locations and edgisign, engineering, and administrative locationt4
countries around the world. Our net sales have grfoam $1.5 billion for the year ended DecemberZ101, to
$1.8 billion for the year ended December 31, 2@ “ltem 7. Management's Discussion and Analgsis
Financial Condition and Results of Operations—Comyp@verview’.

The Company’s principal shareholders are The CgpBrsup L.L.C. and GS Capital Partners 2000, lwRgm
we refer to as our “Sponsors.” Each of the Spaasimcluding their respective affiliates, currgmwns
approximately 49.1% of the equity of Cooper-Stadddoldings Inc. See “ltem 12. Security Ownershfp o
Certain Beneficial Owners and Management and Rel&teckholder Matters.”

On December 23, 2004, Cooper-Standard Holdingsalequired the automotive segment of Cooper Tire &
Rubber Company (“Cooper Tire”) for a cash purchasice of approximately $1,165 million, excludifegs
and working capital adjustments (hereafter, theegaisition”). Cooper-Standard Holdings Inc. had no
operations or operating subsidiaries prior to tleguisition. The Company funded the Acquisition tigh $318
million of equity contributions, $200 million of e®r notes (the “Senior Notes"), $350 million e&nior
subordinated notes (the “Senior Subordinated N9tesd $350 million of term loan facilities and.$5 million
revolving credit facility (the “Senior Credit Fdities”). See “Item 7. Managemerg’Discussion and Analysis
Financial Condition and Results of Operation— Ldityi and Capital Resources” and “Item 8. Finaricia
Statements and Supplementary Data” (especiallyedl@éB and 9, respectively), for further descripgtiohthe
equity contributions and of the Senior Notes, SeSigbordinated Notes, and Senior Credit Facilities.

Some market data and other statistical informatiged throughout this Form 10-K are based on datéadne
from CSM Worldwide and J.D. Power-LMC, independeratrket research firms. Other data

are based on our good faith estimates, which aieedkfrom our review of internal surveys, as wadlthird
party sources. To the extent that we have beenleib@lobtain information from third party sources& have
expressed our belief on the basis of our own iateanalyses and estimates of our and our compgtgooducts
and capabilities.

Strategy:

We intend to maintain our position as one of theld® leading automotive suppliers of body sealfhgd
handling, and NVH control systems by focusing amfibilowing key strategic areas:

Strengthening Relationships with the Big 3 and Expding Relationships with other OEM



We plan to strengthen our leading positions withBtig 3 while aggressively pursuing additional besis
opportunities with New American Manufacturers (“INis") and European and Asian OEMs. The Big 3 are
highly valued customers and have consistently predstable platforms with generally predictablesraie
streams spread among all platform categories, divfucars, light trucks, and SUVs. However, we dali
NAMs and European and Asian OEMs will provide siigaint opportunities to further grow our busine
especially as Asian OEMs have been rapidly periety&torth American and European markets, and Asian
markets are relatively young and growing at a highte than other automotive markets. In particutdrina's
light vehicle market is projected to grow at a 1démpound annual growth rate (“CAGR”) between 2G0H
2010, according to J.D. Power-LMC estimates, wivdhmake it the world's fastest growth market.

To further strengthen our customer relationshipsplan to continue to focus on our program managéme
capabilities, engineering excellence, and custmaerice, and to utilize our technological and desigpabilitie
to enhance the value we offer our customers. Wecwaiitinue to seek customer feedback with resgeqgtiality
manufacturing, design and engineering, deliverg, aiter-sales support in an effort to provide thghbst level
of customer service and responsiveness. We badievefforts have been successful to date as wéncento be
awarded content on the Big 3's most important ptats. We have also achieved several recent succedthe
other OEMs, such as Nissan, Toyota, and Mercedrg.Be Asia, and particularly in China, we haverbee
successful in entering new markets and are devedapisubstantial manufacturing and marketing preesem
serve local OEMs and to follow our customers ag thepand into these markets. We operate four matwiag
locations in China, including one acquired in t#SRransaction, which provide products and servied=ord ir
China and to Chery Automotive, a Chinese OEM.

Targeting high-volume vehicle platforms and incréag content per vehicle

We intend to target high-volume platforms and toiméze the amount of content we provide to eachfgim.
We expect that high-volume platforms will allowtesefficiently gain market share, create greatenemies of
scale, and provide more opportunities to realizt savings from our Lean initiatives program. Syjg
OEMSs' high-volume platforms is increasingly impottas OEMs are using fewer platforms over a greater
number of vehicle models. Maximizing content-pehigée is important not only to increase revenuevgicle,
but also to increase our relative importance tagplagform and strengthen our customer relationsagpthe
OEMs continue to consolidate their supplier base.

By leveraging our extensive product portfolio amdviding superior customer service and product vations,
we have been and expect to continue to be sucté@ssiinning significant business on high-volumeaitibrms.

Developing new modular solutions and other va-added products

We believe that significant opportunities exisgtow our current portfolio of products, includingraponents a
well as complete sub-systems, modules, and assesnblj continuing to design, develop and launch new
products that distinguish us from our competitésa leader in design, engineering, and technipébilities,
we are able to focus on improving products, deviatppew

technologies, and implementing more efficient psses in each of our three product lines. Our bedjirgg
products are visible to vehicle passengers angtohance the vehicle's aesthetic appeal, in additieneating a
barrier to wind, precipitation, dust, and noiser @uid handling modules and sub-systems are desiga
increase functionality and decrease cost to the QEhith can be the deciding factor in winning newsiness.
Our NVH control products are a fundamental pathefdriving experience and can be important tovetecle's
quality.

To remain a leader in new product innovation, wi @agntinue to invest in research and developmedtta
focus on new technologies, materials, and deslyfesbelieve that extensive use of Design for Six&ignd
other development strategies and techniques hde Eaime of our most successful recent productvations,
including our ESP Thermoplastic Glassruns (bodyirsga a proprietary plastics-to-aluminum overmaoigli
process (fluid handling), and our Truck Tuff Hydroamts (NVH control). Examples of successful modular
innovations include engine cooling systems, fuel larake systems, and exhaust gas recirculation @eduoul
fluid handling product category, and Daylight OpgnModules in our body sealing category.

Selectively pursuing complementary acquisitions aaitlances

We intend to selectively pursue acquisitions, jeitures, and technology alliances to enhancewstomer
base, geographic penetration, market diversitjesead technology. Consolidation is currently g kedustry
trend and is encouraged by OEMs' desire for fewppker relationships. We believe joint venturdswlus to
penetrate new markets with less relative risk aapital investment. Technology alliances are impurbecause
they are an effective way to share developmenscosist-practices, and specialized knowledge.



We believe we have a strong platform for growtlotigh acquisitions based on our past integrationesses,
experienced management team, global presence tiopalexcellence. We also operate through several
successful joint ventures and technical alliantesyuding those with Nishikawa Rubber, Jin Younge@tical,
Wuhu Saiyang Seal Products Company Limited (“Sagy&ealing”), Guyoung Technology Co. Ltd.
(“Guyoung’), Automobile Industrial Ace (“AlA”), and USUI.

In 2005, we furthered our strategy by acquiringMexican automotive hose manufacturing businessaiés
Corporation, acquiring a 20% equity interest in Guryg Technology Co. Ltd. of Korea, and entering itie
Stock and Asset Purchase Agreement for the acigmisif the FHS business, which was completed irrératy
of 2006. We believe that the FHS acquisition allmsgo provide a more complete line of fluid mamagat
solutions for new vehicle platforms, diversifies austomer base, and has made us the second IHuist
handling systems supplier in the automotive ingustr

Focusing on operational excellence and cost struetu

We will continue to intensely focus on the effiaigrof our manufacturing operations and on oppotiesito
reduce our cost structure. While the automotivepupector is highly competitive, we believe tha have bee
able to maintain strong operating margins, in gad to our ability to constantly improve our marutifeing
processes and to selectively relocate or closétiasi Our primary areas of focus are:

¢ ldentifying and implementing Lean initiativegdlaghout the Company. Our Lean initiatives are focus
on optimizing manufacturing by eliminating wastentrolling cost, and enhancing productivity. Lean
initiatives, including Six Sigma, have been impleneel at each of our manufacturing and design fasli

«  Evaluating opportunities to relocate operatitmpwercost countries. We have successfully employed
this strategy to date by relocating operationfi®o@zech Republic and Poland from higher-cost cmmt
in Western Europe and from the United States anth@ato Mexico, China, and India. We plan to
continue to emphasize our operations in lower-coantries to capitalize on reduced labor and otbets.

»  Consolidating facilities to reduce our cost stame.  Our restructuring efforts were primarily undden
to streamline our global operations. We will contifly evaluate restructuring opportunities that tdou
improve our efficiency, profitability, and coststture.

Products:

We supply a diverse range of products on a gloasistio a broad group of customers. For the yededn
December 31, 2005, body sealing products, fluiddhiag products, and NVH control products accourited
49%, 35%, and 16% of net sales, respectively. f@year ended December 31, 2004, body sealing gieidu
fluid handling products, and NVH control productseunted for 46%, 34%, and 20% of net sales, reispdc
Our top ten platforms by sales accounted for ne®dBp of net sales in 2005, with the remainder detifrom a
multitude of platforms, composed of a diversityspbrt-utility, light truck, and various classesseflans and
other vehicles.

Our principal product lines are described below:

Body Sealing Product

We are a leading global supplier of body sealingdpcts and components that protect vehicle intefiram
weather, dust, and noise intrusion. We believe nedlee largest provider of sealing products inwleeld based
on sales. We have an extensive product offeringoafidve we are known for exceptional quality atrdrsy
design and technical capabilities, including adeahskills in adhesives, mixing, and plastics tedbgy Our
products are found on some of the world's top+sgifilatforms, including the Ford F-Series, Ford EM1
(Crown Victoria/Grand Marquis), and General Mot@#T355 (Colorado/Canyon). For the years ended
December 31, 2005 and 2004, we generated appreedin®% and 46%, respectively of total revenue teefo
corporate eliminations from the sale of body sepfiroducts.

Our body sealing product line is comprised of mantifred EPDM (synthetic rubber) and TPE (thermajolas
elastomer) seals to provide environmental closutée hood, trunk, and interior of vehicles. Thpeeducts are
highly engineered and are developed and manufatwita regard to aesthetic, performance, and dlitabi
requirements. The typical production process in@slmixing of rubber/plastic compounds, extrusiarpferted
with metal carriers or unsupported), cutting, notghforming, injection molding, and assembly. Belis a



description of the major products produced in acathbsealing line:

Product Category Description

Door Seals Sectional weatherstrip design that fits the donrcstire and body cabin to seal rain, dust, and
noise from the occupants of vehic

Hood Seals A primary seal offering protection against watengteation and reducing loud engine and road
noise during high speed tra\

Auxiliary Seals Seal encapsulated metal reinforcements for cormeommounting and sealing of assembly
door to door and glass syste

Belt Line Seals Primary seal offering protection for moveable glagainst water, dust, and noise entering the
vehicle cabir
Lower Door Seals A primary body seal that offers protection agaimater penetration. Reduces loud road noise

entering the cabin and maintains quietness durigly $peed driving

Glass Run Channel Enables the movable door glass and door to formsarface, improving glass movement and
Assembly sealing

Quarter Window Trim Weatherstrip seals, integral pillar moldings, aedatative plastic or metal corner trims to seal
fixed quarter side glass windows and glass encafiso

Trunk Lid Seals A metal-compound type, triple extrusion product ttr@ates a seal when applied onto the body
flange
Roof Seal Convertible Roof Sealing: Weatherstrip sealing mal®that combine compressibility with

superior design for use on soft top weatherseapylications

Sunroof Sealing and Trim: An original design anddafication are required to create a narrow
sealing space and minimize sliding resista

As a result of our global presence, patented tdolgies and engineering capabilities, as well asstnang
relationships with the global OEMs, we believe we positioned for future growth and further product
expansion. We are currently developing additiogatesm integration opportunities, particularly imaow
regulators, plastics, door components, and extéiior

We have expertise in nearly every aspect of autmmagealing technology, including adhesives, egteri
coatings, corner molding, and rubber extrusionnégpes, and have been a leader in the use oflasti
applications, with a dedicated facility in Spartardy South Carolina that primarily produces plastic
weathersealing components. This expertise has th@imevide us with an entry with Japanese manufacsur
such as Nissan, in the use of TPE inner belt lihastheir traditional suppliers have been unablefter as
competitively. We have been an early adopter afnioplastic elastomers, which provide a lightweigluist-
effective alternative to rubber seals in some a@pfitbns. We are a leader in the application oftasipported
glassrun systems through engineered stretchedgpdenst patenprotected daylight opening systems, which ¢
provide cost savings, reduction of assembly time, gerformance improvement. To further our captidd] we
exchange plastics technology with Nishikawa Rulib@mpany, one of our joint venture partners, and are
currently cooperating on the development of a tett “blown sponge plastic” process as well dseot
innovative plastic applications with our customéi& are also currently collaborating on severatamser-
funded, advanced engineering projects with Ford@ederal Motors.

To grow our customer base, we intend to continustrengthen our relationship with the Big 3 and are
aggressively targeting other OEMs, particularly N&\&hd European OEMs. Over the past two years we hav
secured business from Toyota, Nissan, Honda, Vagen, and Audi. We intend to continue to develop ne
customer relationships by forming new strategimaties and building on our existing joint ventuaesl long
standing relationships. We own 50% of Nishikawan8&ad Co.



(“NISCQ"), a joint venture with Nishikawa Rubb&ompany; 74% of Cooper Saiyang Wuhu Automotive Co.,
Ltd., a joint venture with Saiyang Sealing in WuRlnina; and 90% of Cooper-Standard Automotive ofd&o

We believe our strong Asian presence in rapidlyaexiing markets gives us the base and the abilgieaginee
and deliver weathersealing products not enjoyedusycompetition. These relationships and engingeaind
design capabilities have led to our providing cahten some of the world's top-selling platforms.

Fluid Handling Products

We are a leading global supplier of subsystemscantponents that direct, control, measure, and pah§luids
and vapors throughout a vehicle. With the acquisibf FHS, we believe we are the second largestadjlo
provider of the types of fluid handling products manufacture. We offer an extensive product pddfahd are
positioned globally to serve OEMs around the woe believe we have a reputation for superior texzin
support, product quality, rapid response capaddijtinnovative solutions to design problems, artdtanding
prototype capabilities. Our products are found @me of the world's top-selling platforms, includiting Ford F-
Series, General Motors GMT800 (includes Yukon, EglRierra, and Silverado), Dodge Ram, and Ford B Ca
(Fiesta/Fusion). For the years ended December(®5 and 2004, we generated approximately 35% a¥g 34
respectively, of total revenue before corporatamiglations from the sale of fluid handling products.

Our products are principally found in four majohige systems: heating and cooling; fuel and brakeissions
and power management, which includes power steanidgoower roof lines. These products, particulfugf
and brake components, are critical to the safereli@ble functioning of the vehicle. Our fluid hdimg) systems
include assemblies for various heating and coding) fluid and vapor management systems and subsyste
Individual components include quick connects, hpseaplings, coolers, valves, tubing, thermostats, similar
products. Below is a description of the major prdduhat we produce within each category.
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Product Category Description

Heating & Cooling Direct, control and transport oil, coolant, water, and other fluids throughout the vehicle
Engine oil cooling subsystems Transmission oil cooling subsystems
Engine oil cooler tube and hose assemblies Transmission oil cooler tube and hose
Engine oil cooling quick connects assemblies
Electro/mechanical water valves and pumps Engine oil level indicator tube assemblies
Coolant subsystems Integrated thermostats and plastic houses
Radiator and heater hos Bypass valve

Fuel & Brake Direct, control, and transport fuel, brake fluid, and vapors throughout the vehicle
Fuel supply and return lines Flexible brake lines
Fuel quick connects Vacuum brake hoses

Vapor control lines

Emissions Direct, control, and transmit emission vapors and fluids throughout the vehicle
Fully integrated exhaust gas recirculation subsgste  Positive crankcase ventilation
including (“PCV”) subsystems Nylon PCV tube:
EGR coolers and bypass coolers Heated PCV values
Stainless steel exhaust gas recirculation tuberlses Exhaust gas recirculation valves
DPF lines

Power Direct, control, and transmit power management fluids throughout the vehicle

Management
High pressure roof lines Power steering quick connects
Torque position sensors Rack tubes
Hydraulic clutch lines Noise reduction technoloc

Power steering pressure and return li

To grow sales of fluid handling products, we inteéadontinue to capitalize on recent brake, fuet| exhaust



gas recirculation (“EGR”) product successes inrticAmerica and Europe; develop new complete moduote
assembly solutions, aimed at building a reputati®ia “tube and hose integrator;” and create pebdu
improvements that provide greater functionality d&wer cost to the customer. We plan to contiluevest in
research and development to support these effodi$ceus on advanced materials, innovative prosessd
product design and development driven by DesigrsieiSigma. Advanced EGR valves, tubes, and cooler
products have become critical components in regidmesre environmental regulations are stringenth scin
Europe, and for heavy truck platforms in the Unifdtes. For products such as rubber hose, steabtiand
nylon tubing, innovations in advanced materialsehi@d to the development of superior componentsalste
have in-house tube manufacturing and coating cépeadiin the United States, Canada, Mexico, antbpe,
allowing us to maintain a competitive edge over lfgnéabricators.

We believe these engineering and design capabjlitiegmbined with intense focus on quality and austo
service, have led to strong customer relationshifgsa growing customer base. We are targetingaaasing
market share with NAMs and European and Asian OEdpecially in China. In addition to pursuing besis
directly from NAMs, we partner with Tier | suppli&rsuch as Denso and Calsonic, to help build ozlghips.
We have also experienced success targeting highmeprograms where a substantial degree of contplexi
engineering interaction, and design support areired, and which also serve to strengthen customer
relationships.

Noise, Vibration, and Harshness (NVH) Control Prodts

We are a leading North American supplier of systamd components that control and isolate noisevdndtion
in a vehicle to improve ride and handling. We bedigve are the largest provider of NVH control pro@un
North America based on sales. We provide a compste line of powertrain and suspension productk
active noise and vibration cancellation systems.ai¥ea leader in engineering, design, testing rablder-to-
metal bonding technology, and provide superiorgrdated customer service and problem-solving capiaksil
Our products are found on some of the world's &lprg platforms, including the Ford F-Series aneh@ral
Motors GMT800 (includes Yukon, Tahoe, Sierra, aitdefado) and GMX 380 (Malibu). For the years ended
December 31, 2005 and 2004, we generated appradintd% and 20%, respectively, of total revenueief
corporate eliminations from the sale of NVH confobducts.

NVH control products include various engine andyowunts, dampers, isolators, and other equipnigrgine
mounts secure and isolate vehicle powertrain neibeation, and harshness from the uni-body or faBody
and cradle mounts enable isolation of the cabimftioe vehicle frame, reducing noise, vibration, hatshness,
and are manufactured with a variety of materialshsas natural rubber, butyl, and microcellulathage. Tune
dampers are designed to reduce specific vibrasismeis, such as for the steering wheel and coluxhaust
system, and internal driveshatft.

Product Category Description

Body Cushions Enable isolation of the cabin from the vehicle fearaducing noise, vibration, and harshness
Engine Mounts Secure and isolate vehicle powertrain noise, vilmaand harshness from the uni-body or frame
Transmission Enable mounting of transmission to vehicle frame seducing vibration and harshness from the
Mounts powertrain

Torque Struts Control the fore and aft movement of transversemtexli engines within their compartment while

isolating engine noise and vibration from the b

Hydromounts / An engine mount filled with fluid (glycol), a hydmount provides spring rate and damping

Hydrobushings performance that varies according to frequencydisglacement of vibration. Conventional (non
hydro) mounts provide fixed response. Hydromouats grovide a more comfortable ride in a
vehicle whether idling or traveling. The new Trubkff hydromount is designed expressly for light
truck and sport utility vehicles. Similar benefi® provided by hydrobushing

Active Noise and We have developed new and unique patented tectsxfquattenuation of undesirable and
Vibration Control potentially harmful low frequency noise and viboats. This system, called ENVIsys, is well suited
for a variety of transportation applications, sastheavy trucks, mining equipment, aircraft, and



locomotives.

We believe we are the market leader in developieghihrough innovations in NVH control products and
continue to make significant investment in our igptio deliver advanced technologies. We develdped
popular Truck Tuff hydromounts for light trucks asjgiort utility vehicles. We believe that the Truiokff
hydromount design was critical to our winning timgi@e mounting system on the new Ford F-Seriesghwhi
Ford claims to be the smoothest, quietest tructhermarket. We also recently developed ENVIsysadwrancec
electronic system for the active control of noiad &ibration for commercial applications. ENVIsy®gucts
have a wide variety of potential applications, intthg aircraft, rail, heavy truck, automotive, anthing
equipment.

We believe these engineering and design capabijlitiegmbined with intense focus on quality and austo
service, have led to strong customer relationshifgsa growing customer base. In addition to stresrghg our
relationships with the Big 3, we target NAMs andaksexpansion opportunities. In North America, watmue
to target NAMs and have recently been awarded nesinbss with

Toyota and Hyundai. In China, we are pursuing ptarestablish development and manufacturing opmrati
and in Korea, we are pursuing expansion via joamtture partners.

Supplies and Raw Materials

The principal raw materials for our business inelabricated metdbased components, synthetic rubber, ca
black, and natural rubber. We manage the procureaferur raw materials to assure supply and toiobta
favorable pricing. For natural rubber, procurenismhanaged by buying forward of production requieats ant
by buying in the spot market. For other materipfecurement arrangements may contain formula-bpseihg
based on commodity indices. These arrangementsderquantities needed to satisfy normal manufaeturi
demands. We believe we have adequate sourcesfeutiply of raw materials and components for oadpcts
with suppliers located around the world. We ofter offshore suppliers for machined components,Imeta
stampings, castings, and other labor-intensivenemaically freighted products.

Patents and Trademarks

We hold over 300 patents. Our patents cover baitymts, such as the ENVIsys active control systhm,
Daylight Opening Module, and our Engineered StreticRlastics, and specific manufacturing processes as
our plastics-to-aluminum overmolding process. Wiesier each of these patents to be of value aridtsee
protect our rights throughout the world againstinfement. While in the aggregate these patentsrgrertant
to our business, we do not consider them of su@oitance that the loss or termination of any onthem
would materially affect our company. We continueséek patent protection for our new products. Gitenmts
will continue to be amortized over the next twd ®years.

We also have license and technology sharing agnetsmgth Nishikawa Rubber Company for sales, manket
and engineering services on certain body sealiodymts we sell. Under those agreements, each paytyfor
services provided by the other and royalties otageproducts for which the other party provideside or
development services.

We own or have licensed several trademarks thakgistered in many countries, enabling us to ptaad
market our products worldwide. Through December22®6, we intend to use our current name under an
agreement with Cooper Tire.

Seasonality

Sales to automotive customers are lowest duringnihieths prior to model changeovers and during aslsem
plant shutdowns. These typically result in lowdesaolumes during July, August, and December. muthese
periods of lower sales volumes, profit performaiscewer, but working capital improves due to contng
collection of accounts receivable.

Competition

We believe that the principal competitive factor®ur industry are price, quality, service, perfanoe, design
and engineering capabilities, innovation, and tinddlivery. We believe that our capabilities indhecore
competencies are integral to our position as a etaelader in each of our product lines. In bodylisgaroducts
we compete with GDX Automotive; Metzeler AutomotiReofile Systems; Toyoda Gosei; and Hutchinson, a



subsidiary of Total SA, among others. In fluid hiamgl products, we compete with TI Automotive, DaNark
IV Automotive, Martinrea, and numerous manufactsi@rhoses. In NVH control products we compete with
Delphi; Trelleborg; Tokai; Vibracoustic, a jointiveire between Freudenberg and Phoenix; and Paudstra
subsidiary of Total SA.

Industry Overview

The automotive industry is one of the world's lstgend most competitive. The industry is maturéhwehicle
sales primarily driven by general economic condiidn recent decades, significant

consolidation among OEMs, combined with globalizatihas led to major shifts in market share pasitiand
greater pressure on profit margins.

These developments have also led to a more copeatitvironment for automotive suppliers. The austve
supply industry is generally characterized by Higlriers to entry, significant start-up costs, fordy-standing
customer relationships. The primary criteria by ebhOEMs judge automotive suppliers include prieglity,
service, performance, design and engineering chipedyiinnovation, and timely delivery.

Several significant existing and emerging trendsiaapacting the automotive supply industry, inchgdNorth
American light truck growth, consolidation of suigps, a trend towards increased models, foreigncgu,
increased use of assemblies and modular soluiimcrgased OEM outsourcing, and raw materials Jdiati

Customers

We are a leading supplier to the Big 3 in eachwfpyoduct categories and are increasing our poeseith
NAMs and European and Asian OEMs. During the yeded December 31, 2005, approximately 33%, 2
and 12% of our sales were to Ford, General Motord,DaimlerChrysler, respectively, as comparedbéh 3
21%, and 14% for the year ended December 31, 286gectively. Sales to Ford include sales to OEMsenl
by Ford, such as Volvo, Jaguar, and Land Rover.dther major customers include Renault/Nissan, PSA
Peugeot Citroén, and Visteon. We also sell prodiactéolkswagen, Toyota, Porsche and, through NISCO,
Honda. Our business with any given customer ichipyi split among several contracts for differefatfprms.
We are actively pursuing relationships to diversify customer relationships, including expandingsaith
NAMs and European and Asian OEN

Research and Development

We operate eight design, engineering, and admatistr facilities throughout the world and employ748searc
and development personnel, some of whom residaratustomers' facilities. We utilize Design for Sligma
and other methodologies that emphasize manufadlityand quality. We are aggressively expanding ou
capabilities with new systems for Computer Aidedigr, Computer Aided Engineering, vehicle testamy
rapid prototyping. We spend significantly each ywamaintain and enhance our technical centergliexgaus to
quickly and effectively respond to customer demakids spent $53.6 million, $63.4 million, and $6&#lion
in 2003, 2004, and 2005, respectively, on reseanchdevelopment.

Joint Ventures and Strategic Alliances

Joint ventures represent an important part of esirtess, both operationally and strategically. \&eehoften
used joint ventures to enter into new geographikata such as China and Korea, to acquire new st an
to develop new technologies. In entering new ggagramarkets, teaming with a local partner can cedrapita
investment by leveraging pre-existing infrastruetun addition, local partners in these marketsprawide
knowledge and insight into local practices and sste local suppliers of raw materials and comptsén
North America, joint ventures have proven valudblestablishing new relationships with NAMs. Foaeple,
we won significant new business with Honda throaghNISCO joint venture. In 2005, we acquired a 20%
equity interest and expanded our technical alliamite Guyoung, a Korean supplier of metal stampiwdgch is
currently building a manufacturing facility in Alalna to service Hyundai.

Geographic Information

In 2005, we generated 68% of net sales in North daag23% in Europe, 4% in South America and 5% in
Asia/Pacific. Approximately 19% of our revenues s&vgenerated from our Canadian operations.

In 2004, we generated 70% of net sales in North daag23% in Europe, 3% in South America and 4% in
Asia/Pacific. Approximately 19% of our revenues e&vgenerated from our Canadian operations.
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Employees

We maintain good relations with both our union and-union employees and have experienced no work
stoppages for more than ten years. We recentlytizégd some longer-term agreements, including iwe-year
agreements with the USWA at two facilities locaitethe United States. We are currently negotiatwg of our
Canadian union agreements, which are due to etpgeear. As of December 31, 2005, approximatély %
of our employees were represented by unions, oflwapproximately 22% were located in the UnitedeSta

As of December 31, 2005, we had 13,429 full-time tamporary employees.

Environmental

We are subject to a broad range of federal, séai@d)ocal environmental and occupational safetytegadth law:
and regulations in the United States and othertcimsn including those governing emissions to disgharges t
water; noise, and odor emissions; the generatiamdling, storage, transportation, treatment, asdatial of
waste materials; the cleanup of contaminated ptiggeand human health and safety. For examplenasvner
and operator of real property or a generator ofifgus substances, we may be subject to enviroah@eanu,
liability, regardless of fault, pursuant to the Guehensive Environmental Response, Compensation and
Liability Act or analogous laws, as well as to oiaifor harm to health or property or for naturaioerce
damages arising out of contamination or exposuraimardous substances. Several of our propertieshbeen
the subject of remediation activities to addressohic contamination. In general, we believe weiargubstantie
compliance with the requirements under such lawasragulations and our continued compliance is Rpeeted
to have a material adverse effect on our finaramaldition or the results of our operations. We expleat
additional requirements with respect to environrabmtatters will be imposed in the future. Our exgeand
capital expenditures in recent years for envirortaanatters at our facilities have not been maketis not
expected that expenditures in future years for sisels will be material.

Forward-Looking Statements

This Form 10-K includes “forward-looking statemshiwithin the meaning of Section 27A of the Securites
and Section 21E of the Exchange Act. We make faivi@oking statements in this Annual Report on FAOK
and may make such statements in future filings WithSEC. We may also make forward-looking statésien
our press releases or other public or stockholdemounications. These forward-looking statementiide
statements concerning our plans, objectives, getiltegies, future events, future revenue or padoce,
capital expenditures, financing needs, plans @nitidns relating to acquisitions, business treadd, other
information that is not historical information arid particular, appear under “Management's Distmursand
Analysis of Financial Condition and Results of Gqiiems”, “Risk Factors” and “Business.¥When used in thi
report, the words “estimates,” “expects,” “aitipates,” “projects,” “plans,” “intends,” ‘ ‘believes,”
“forecasts,” or future or conditional verbs, suab “will,” “should,” “could,” or “may,” an d variations of
such words or similar expressions are intendeddotify forward-looking statements. All forward-kiog
statements, including, without limitation, managetteeexamination of historical operating trends dath are
based upon our current expectations and variousrggons. Our expectations, beliefs, and projectiare
expressed in good faith and we believe there émaanable basis for them. However, we cannot agsuréhat
these expectations, beliefs, and projections weilabhieved.

Mo Mo "o

There are a number of risks and uncertaintiesciialt! cause our actual results to differ materifityn the
forward-looking statements contained in this ForKL Important factors that could cause our actesllts to
differ materially from the forward-looking statememnve make in this Form 10-K are set forth in thism 10K,
including under Item 1A. “Risk Factors.”

As stated elsewhere in this Form 10-K, such rigksgrtainties, and other important factors incliadaepng
others: our substantial leverage; limitations @xifility in operating our business contained in
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our debt agreements; our dependence on the autamodustry; availability and cost of raw materjalar
dependence on certain major customers; competitionr industry; our conducting operations outstuke
United States; the uncertainty of our ability thig@ve expected Lean savings; our exposure to ptdicibdity
and warranty claims; labor conditions; our vulndéighbto rising interest rates; our ability to memir customers'
needs for new and improved products in a timelymeanour ability to attract and retain key persdntie



possibility that our owners' interests will conflibose of investors; our status as a stand-alormgpany; our
legal rights to our intellectual property portfgliour underfunded pension plans; environmentalathdr
regulation; and the possibility that our acquigitgirategy will not be successful. There may berwthctors that
may cause our actual results to differ materiaibyf the forward-looking statements.

We undertake no obligation to update or revise &ddooking statements to reflect events or circumsartba
arise after the date made or to reflect the ocosg®f unanticipated events.

We do not undertake, and we specifically disclamy obligation to update any forward-looking stagems to
reflect the occurrence of unanticipated eventsroumstances after the date of such statements.

Iltem 1A. Risk Factors

You should carefully consider the following riskcfars and all other information contained in thisri 10-K.
The risks and uncertainties described below areéhgobnly ones we face. Additional risks and uraisties that
we are unaware of, or that we currently deem imradtelso may become important factors that aftect

Risks Relating to Our Leverage

Our substantial leverage could harm our businessliogiting our available cash and our access to atidhal
capital and, to the extent of our variable rate iedtedness, is more costly due to higher rates, egpais to
interest rate risk.

We are highly leveraged. As of December 31, 20056tatal consolidated indebtedness was $902.4anillDur
leverage increased upon the closing of our acduisif FHS, because we financed the acquisitioh wait
incremental loan under our Senior Credit Facilities

Our high degree of leverage could have importansequences, including:

It may limit our ability to obtain additional finaing for working capital, capital expenditures, gwot
development, debt service requirements, acquisitiand general corporate or other purposes ondbi®terms
or at all;

A substantial portion of our cash flows from op&mas must be dedicated to the payment of princpal
interest on our indebtedness and thus will notMaélable for other purposes, including our operaticcapital
expenditures, and future business opportunities;

The debt service requirements of our other indeteissl could make it more difficult for us to makgmpants on
the Senior Notes and Senior Subordinated Notegsdssy Cooper-Standard Automotive Inc. in connectiith
the Acquisition (the “Notes™);

It may place us at a competitive disadvantage coeap@ those of our competitors that are less kifghleragec
It may restrict our ability to make strategic agjidns or cause us to make non-strategic diveettuand

We may be more vulnerable than a less highly-leyegacompany to a downturn in general economic tiomdi
or in our business, or we may be unable to cartycapital spending that is important to our growth.

Our cash paid for interest for the year ended Déegr@l, 2005 was $63.8 million, which excludes the
amortization of $3.7 million of debt issuance costsDecember 31, 2005, we had $344.5 million
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of debt with floating interest rates. If intereates increase, assuming no principal repaymeniseoof financial
derivatives, our debt service obligations on thealde rate indebtedness would increase even ththegamour
borrowed remained the same, and our net incomeastdavailable for servicing our indebtednessuitialy the
Notes, would decrease. A 1% increase in the averageest rate of our variable rate indebtednessla
increase future interest expense by approximat&i¥ illion per year.

On February 6, 2006, in conjunction with the clgsof the FHS acquisition, we amended our SeniodiCre
Facilities and closed on a term loan with a noti@maount of $215 million (“Term Loan D”). The amat of
the additional term loan was determined by the lpase price of the acquisition and anticipated aatign costs
Term Loan D matures on December 23, 2011 and saetens and conditions similar to those found & th
remainder of our Senior Credit Facilities. Term hdawas structured in two tranches, $190.0 milbh@nrowed
in U.S. dollars, and €20.7 million borrowed in Esirdhe financing was split between currencieske tato
consideration the value of the European assetdradgn the FHS transaction.

Our debt agreements contain restrictions that linoitir flexibility in operating our business.



The senior credit agreement and the indenturesrumicieh the Notes were issued contain a number of
significant covenants that, among other thinggricur ability to:

e incur additional indebtedness or issue redeesenatgferred stock;

e pay dividends and repurchase our capital stock;

. issue stock of subsidiaries;

. make certain investments;

. enter into agreements that restrict dividendsfsubsidiaries;

. transfer or sell assets;

. enter into transactions with our affiliates;

. incur liens;

* engage in mergers, amalgamations, or consaiasitand

* make capital expenditures.

In addition, under the senior credit agreementareerequired to satisfy specified financial ratiosl tests. Our
ability to comply with those provisions may be atfsd by events beyond our control, and we may aathie to
meet those ratios and tests.

Risks Relating to Our Business

We are highly dependent on the automotive industry.

Our customers are automobile manufacturers andshppliers whose production volumes are dependgon
general economic conditions and the level of coresuspending. The volume of global vehicle productias
fluctuated considerably from year to year, and didtuations may give rise to fluctuations in ttemand for
our products. Demand for new vehicles fluctuategaponse to overall economic conditions and iEquaarly
sensitive to changes in interest rate levels, amesiconfidence, and fuel costs. In addition, todkient our
production volumes have been positively impacte@BM new vehicle sales incentives, these salesiives
may not be sustained or may cease to favorablyétrpa sales. If any of these or other factorsdeadh declin
in new vehicle production, our results of operationuld be materially adversely affected. Furtteethe extent
that the financial condition of any of our largeastomers deteriorates or results in bankruptcyfinancial
position and operating results could be adversiééceed.

Increasing competitiveness in the automotive ingusas also led OEMs to increase their pressungsao
supply our products at lower prices. Price redudibave impacted our sales and profit margins.
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If we are not able to offset price reductions tlyioimproved operating efficiencies and reduced edjeres,
those price reductions may have a material adedfeet on our results of operations.

Increasing costs for or reduced availability of mafactured components and raw materials may advey:
affect our profitability.

The principal raw materials we purchase includeialbed metal-based components, synthetic rubbebpo



black, and natural rubber. Raw materials comphsddrgest component of our costs, representing
approximately 41% of our total costs during thery@maded December 31, 2005. A significant increagbé
price of these items could materially increaseapgrating costs and materially and adversely affaciprofit
margins. For example, we have experienced signifipece increases in our raw steel and steeledlat
component purchases as a result of increased gleband. During the year ended December 31, 2@05, n
single raw material cost comprised more than 10%uoftotal material costs. Our largest single rasterial
purchase is synthetic rubber. It is generally diffi to pass through these increased costs toumtomers in the
form of price increases.

Because we purchase various types of raw maten@snanufactured components, we may be materiatly a
adversely affected by the failure of our suppligfrthose materials to perform as expected. Thispeformanc
may consist of delivery delays or failures causggioduction issues or delivery of non-conformimggucts.
The risk of non-performance may also result fromitisolvency or bankruptcy of one or more of oysiers.
Our suppliers' ability to supply products to uslso subject to a number of risks, including avality of raw
materials, such as steel and natural rubber, drstnuof their facilities, or work stoppages. Indétibn, our
failure to promptly pay, or order sufficient qudiets of inventory from, our suppliers may incre#fse cost of
products we purchase or may lead to suppliersirgjue sell products to us at all. Our efforts totpct against
and to minimize these risks may not always be &ffec

Our business would be materially and adversely afésl if we lost a significant portion of busines®i any
of our largest customers.

For the year ended December 31, 2005, approximagty, 23%, and 12% of our sales were to Ford, Géner
Motors, and DaimlerChrysler, respectively. To cotepeffectively, we must continue to satisfy thesd ather
customers' pricing, service, technology, and irgiregy stringent quality and reliability requirenten
Additionally, our revenues may be affected by dases in these three manufacturers' businessesrketma
shares. The market shares of these customers balieed! in recent years and may continue to dedfiribe
future. We cannot provide any assurance that webeihble to maintain or increase our sales toetioesny
other customers. The loss of, or significant reiucin purchases by, one of these major customeisedoss of
all of the contracts relating to certain major fadans of one of these customers could materially adversely
affect our results of operations.

We could be adversely affected if we are unabledatinue to compete successfully in the highly castifive
automotive parts industry.

The automotive parts industry is highly competitiwée face numerous competitors in each of the prolihes
we serve. In general, there are three or morefgignt competitors for most of the products offebydour
company and numerous smaller competitors. We alse ihcreased competition for certain of our preésifrom
suppliers producing in lower-cost countries sucKamea, especially for certain lower-technology N¢éhtrol
products that have physical characteristics thaenh@ng-distance shipping more feasible and ecocalmve
may not be able to continue to compete favorabtyiaoreased competition in our markets may haveterial
adverse effect on our business.

We are subject to other risks associated with oenAJ.S. operations.

We have significant manufacturing operations oetsite United States, including joint ventures atieio
alliances. Our operations are located in 14 coestind we export to several other countries. 1’200
approximately 57% of our net sales originated alet$he United States. Risks are inherent in internal
operations, including:
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» exchange controls and currency restrictions;

. currency fluctuations and devaluations;

. changes in local economic conditions;

* changes in laws and regulations, including thpedsition of embargos;



*  exposure to possible expropriation or other goweent actions; and

* unsettled political conditions and possibledsst attacks against American interests.

These and other factors may have a material adefieset on our international operations or on ousibess,
results of operations, and financial condition. Ewample, we are faced with potential difficultinstaffing and
managing local operations and we have to desigal Emlutions to manage credit risks of local custsrand
distributors. Also, the cost and complexity of atrdining operations in certain European countisegréeater
than would be the case in the United States, dugapily to labor laws in those countries that caake reducing
employment levels more time-consuming and expertbiae in the United States. Our flexibility in dioreign
operations can also be somewhat limited by agretmvem have entered into with our foreign joint waat
partners.

Our overall success as a global business depengdart, upon our ability to succeed in differingppomic,
social, and political conditions. We may not counérto succeed in developing and implementing pedieind
strategies that are effective in each location wleg do business, and failure to do so could hambosiness,
results of operations, and financial condition.

Our sales outside the United States expose ugtermy risks. During times of a strengthening W&lar, at a
constant level of business, our reported internatisales and earnings will be reduced becaudedhé
currency will translate into fewer U.S. dollars.dddition to currency translation risks, we incuauarency
transaction risk whenever one of our operating islidr$es enters into either a purchase or a sa@saction
using a different currency from the currency in gbhit receives revenues. Given the volatility ofleange rates,
we may not be able to manage our currency tramsaatid/or translation risks effectively, or voliggilin
currency exchange rates may have a material ade#ess on our financial condition or results ofeogtions.

Our Lean manufacturing and other cost savings plangy not be effective.

Our operations strategy includes cutting costsdolyicing product errors, inventory levels, operatotion,
overproduction, and waiting while fostering thergased flow of material, information, and commutiaa The
cost savings that we anticipate from these initégtimay not be achieved on schedule or at the ¢étadipated
by management. If we are unable to realize theBeigaited savings, our operating results and firenc
condition may be adversely affected. Moreover,itmglementation of cost saving plans and facilitrgegration
may disrupt our operations and performance.

We may incur material losses and costs as a resfiftroduct liability and warranty and recall claimghat may
be brought against us.

We may be exposed to product liability and warraiiéyms in the event that our products actuallplegedly
fail to perform as expected or the use of our patgltesults, or is alleged to result, in bodilyiryj and/or
property damage. Accordingly, we could experienegemal warranty or product liability losses in tlwure anc
incur significant costs to defend these claims.

In addition, if any of our products are, or areeg#d to be, defective, we may be required to ppatie in a reca
of that product if the defect or the alleged defetdtes to automotive safety. Our costs associatdproviding
product warranties could be material. Product lighiwarranty, and recall costs may have a matedaerse
effect on our business, results of operations fewahcial condition.

Work stoppages or similar difficulties could disrtpur operations.

As of December 31, 2005, approximately 49.7% ofemployees were represented by unions, of which
approximately 22% were located in the United Stdtas possible that our workforce will
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become more unionized in the future. We may beestilhp work stoppages and may be affected by deiber
disputes. A work stoppage at one or more of ountplanay have a material adverse effect on our basin
Unionization activities could also increase ourtspwhich could have an adverse effect on our tatoiity.

Two of our Canadian union agreements are due tiveeitps year. We are currently negotiating newtracts
with the affected unions. Any of the risks mentidradove can be exacerbated during periods of réia¢iga.
Also, the unions may succeed in negotiating higteges or benefits, which could increase our costs.

Additionally, a work stoppage at one of our supglieould adversely affect our operations if anraliéive
source of supply were not readily available. Stggsaby employees of our customers also could rasult
reduced demand for our products.



Our success depends in part on our developmentmgdrioved products, and our efforts may fail to mele¢
needs of customers on a timely or cost-effectiveiba

Our continued success depends on our ability totaiai advanced technological capabilities, maclyinand
knowledge necessary to adapt to changing markeaddsnas well as to develop and commercialize inineva
products. We may not be able to develop new predasisuccessfully as in the past or be able to pae@ with
technological developments by our competitors &edridustry generally. In addition, we may devedppcific
technologies and capabilities in anticipation aftomers' demands for new innovations and technegodfi suct
demand does not materialize, we may be unablectives the costs incurred in such programs. If veeusrable
to recover these costs or if any such programsodpmogress as expected, our business, finanamliton, or
results of operations could be materially adverséfgcted.

Our ability to operate our company effectively cdube impaired if we fail to attract and retain kgersonnel.

Our ability to operate our business and implementstrategies depends, in part, on the effortsuofexecutive
officers and other key employees. In addition, fotmre success will depend on, among other factansability
to attract and retain other qualified personnettipalarly research and development engineers ecianical
sales professionals. The loss of the servicesybéour key employees or the failure to attractedain other
qualified personnel could have a material adveffeeteon our business or business prospects.

Our Sponsors may have conflicts of interest withinghe future.

Our Sponsors beneficially own approximately 98%haf outstanding shares of our common stock. Adutifiy,
we have entered into a stockholders' agreementthétisponsors that grants them certain preemggissrto
purchase additional equity and rights to designaebers of our Board of Directors. As a result, 8ponsors
have control over our decisions to enter into amyparate transaction and have the ability to preaesy
transaction that requires the approval of stockérsldegardless of whether or not other stockholders
noteholders believe that any such transactionmatesir own best interests.

Additionally, our Sponsors are in the business akimg investments in companies and may from tintine
acquire and hold interests in businesses that cgectly or indirectly with us. Our Sponsors nego pursu
acquisition opportunities that may be complementaryur business, and as a result, those acquisitio
opportunities may not be available to us. So losgwr Sponsors continue to own a significant amoditite
outstanding shares of our common stock, even i smeount is less than 50%, they will continue t@ble to
strongly influence or effectively control our deoiss.

Our historical financial information before the Acugisition may not be representative of our results a
separate, stand-alone company.

Prior to December 23, 2004, we operated as a i@gerbusiness segment of Cooper Tire. Our historica
financial information for periods prior to Decemt&s, 2004 included in this report may not
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reflect what our results of operations, financiasition, and cash flows would have been had we besparate,
stand-alone entity during the periods presented;hat our results of operations, financial positiand cash
flows will be in the future.

Our intellectual property portfolio is subject tegjal challenges.

We have developed and actively pursue developiogrptary technology in the automotive industry aelg on
intellectual property laws and a number of patémtaany jurisdictions to protect such technologpwéver, we
may be unable to prevent third parties from usingintellectual property without authorizationwe had to
litigate to protect these rights, any proceedingga be costly, and we may not prevail. We alse facreasing
exposure to the claims of others for infringemdrintellectual property rights. We may have materia
intellectual property claims asserted against ukénfuture and could incur significant costs @sles related to
such claims.

Our pension plans are currently underfunded and wey have to make cash payments to the plans, retyci
the cash available for our business.

We sponsor various pension plans worldwide thatiaderfunded and will require cash payments. Addilly,
if the performance of the assets in our pensiongtibes not meet our expectations, or if otheraaieth
assumptions are modified, our required contribiioray be higher than we expect. If our cash flawnfr
operations is insufficient to fund our worldwideng@n liability, we may be forced to reduce or getapital
expenditures, seek additional capital, or seelestructure or refinance our indebtedness.



As of December 31, 2005, our $212.4 million progecbenefit obligation (“PBO”) for U.S. pension tefit
obligations exceeded the fair value of the releydans’ assets, which totaled $157.4 million, b $6million.
Additionally, the international employees’ plan8® exceeded plan assets by approximately $30.8m#it
December 31, 2005. The PBO for other postretirerhenefits (“OPEB”) was $96.3 million at Decembgt,
2005. Our estimated funding requirement for persseomd OPEB during 2006 is approximately $26 milliNet
periodic pension costs for U.S. and internatiotahg, including pension benefits and OPEBs, werke &2
million and $19.5 million for the years ended Detem31, 2004 and 2005, respectively. See “IterRiBancial
Statements and Supplementary Data” (especialledl@éd and 11).

We are subject to a broad range of environmentatalth, and safety laws and regulations, which could
adversely affect our business and results of opinas.

We are subject to a broad range of federal, staied)ocal environmental and occupational safetyhesadth law:
and regulations in the United States and other tcisn including those governing emissions todischarges t
water, noise and odor emissions; the generatiorglimgy, storage, transportation, treatment, angdatial of
waste materials; the cleanup of contaminated ptiggeand human health and safety. We may incustankial
costs associated with hazardous substance contéonioa exposure, including cleanup costs, finesl, avil or
criminal sanctions, third party property or natuedource damage, or personal injury claims, otsdosupgrade
or replace existing equipment, as a result of tiofes of or liabilities under environmental lawsram-
compliance with environmental permits requiredatlocations. In addition, many of our current dodner
facilities are located on properties with long bigs of industrial or commercial operations anche®f these
properties have been subject to certain environahémiestigations and remediation activities. Bessasome
environmental laws (such as the Comprehensive Enwiental Response, Compensation and Liability Aat)
impose liability for the entire cost of cleanup apny of the current or former owners or operat@ispactively
and regardless of fault, we could become liablérfeestigating or remediating contamination at éhesother
properties (including offsite locations). We mayt atways be in complete compliance with all apiea
requirements of environmental law or regulatiord are may incur material costs or liabilities in ceation witt
such requirements. In addition, new environmerggquirements or changes to existing requirements, their
enforcement, could have a material adverse effeciun business, results of operations, and finagoiadition.
We have made and will continue to make expendittore®mply with
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environmental requirements. While our costs to néfend settle claims arising under environmentas e the
past have not been material, such costs may beiatatethe future. For more information about our
environmental compliance and potential environmidiathilities, see “Item 1. Business—Environmental

If our acquisition strategy is not successful, weagnnot achieve our growth and profit objective

We may selectively pursue complementary acquisstiarthe future as part of our growth strategy. M/hie
will evaluate business opportunities on a reguémid) we may not be successful in identifying atrnaetive
acquisitions. We may not have, or be able to raisacceptable terms, sufficient financial resoutoanake
acquisitions. In addition, any acquisitions we makiebe subject to all of the risks inherent in arquisition
strategy, including integrating financial and opienaal reporting systems; establishing satisfactargigetary
and other financial controls; funding increaseditedpeeds and overhead expenses; obtaining mareagem
personnel required for expanded operations; andifigncash flow shortages that may occur if antigfdasales
and revenues are not realized or are delayed, whbthgeneral economic or market conditions or refeen
internal difficulties.

Our ability to make scheduled payments or to refogaour debt obligations depends on our financidl a
operating performance, which is subject to premgikconomic and competitive conditions and to @erta
financial, business, and other factors beyond ountrol. We may not be able to maintain a levelasgtcflows
from operating activities sufficient to permit wsgay the principal, premium, if any, and inter@stour
indebtedness. See “ltem 7. Management's DiscussidrAnalysis of Financial Condition and Results of
Operations—Liquidity and Capital Resources.”

If our cash flows and capital resources are insigffit to fund our debt service obligations, we rbayforced to
reduce or delay capital expenditures, seek additicapital, or seek to restructure or refinanceiodebtedness.
These alternative measures may not be successfuhay not permit us to meet our scheduled debicerv
obligations. In the absence of such operating tesuld resources, we could face substantial liutioblems
and might be required to sell material assets eraijpns to attempt to meet our debt service aherot
obligations. The Senior Credit Facilities and théeintures under which the Senior Notes and theoSeni
Subordinated Notes were issued restrict our aliityse the proceeds from asset sales. We mayeratilb to
consummate those asset sales to raise capitdl assets at prices that we believe are fair andgeds that we
do receive may not be adequate to meet any debtsabligations then due.



Despite our current leverage, we may still be aébliacur substantially more debt. This could furtBgacerbate
the risks that we and our subsidiaries face.

We and our subsidiaries may be able to incur snbatadditional indebtedness in the future. Owoteing
credit facilities provide commitments of up to $18lion, of which $109 million was available fonture
borrowings as of December 31, 2005. Our debt isg@aipon the closing of our acquisition of FHS dose we
financed the acquisition with an incremental loader our Senior Credit Facilities.

ltem 1B. Unresolved Staff Comments.

Not applicable
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Item 2. Properties

As of December 31, 2005, our operations were caedutrough 48 facilities in 14 countries, of whith are
manufacturing facilities and 8 are used for muétipurposes. Our headquarters are located in Naehilyan.
Our manufacturing facilities are located in Nortmérica, Asia, Europe, South America, and Australia.
believe that substantially all of our properties ar good condition and that we have sufficientagaty to meet
our current and projected manufacturing and deségds. The following table summarizes our property
holdings.

Region Division Total Facilities Owned Facilities
North America Sealing 12 12
Fluid 7
NVH 3
Other 5 1
Asia Sealing 3 2
Fluid
NVH 1 0
Europe Sealing 5
Fluid 4
Other 3 1
South Americe Sealing 1 1
Fluid
Australia Fluid 1 1
Total Sealing 21 19
Fluid 15 10
NVH 4
Other 8

We acquired an additional 15 facilities through dleguisition of FHS, of which 10 are located in thiohmerica
four in Europe and one in Asia.



Item 3. Legal Proceedings

We are involved in various legal actions and cla#rising in the ordinary course of business, iniclgdvithout
limitation intellectual property matters, produetated claims, tax claims, and employment mat#disough the
outcome of legal matters cannot be predicted wettainty, we do not believe that any matters wittiolr we ar
currently involved, either individually or in thgaregate, will have a material adverse effect anliquidity,
financial condition, or results of operations. Skem 8. Financial Statements and Supplementary

Data” (especially Note 15).

Item 4. Submission of Matters to a Vote of Secusi Holders

No matters were submitted to a vote of the Com’s stockholders during the fourth quarter of 2005.
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PART Il

Item 5. Market for Registrant’'s Common Equity, Related Stockholder Matters, and Issuer Purchases
of Equity Securities

Equity interests in Cooper-Standard Holdings Immsist of shares of its common stock, $0.01 parevgker
share. Cooper-Standard Holdings Inc. has beervatply held entity since its formation and no tragdimarket
exists for its common stock. At December 31, 2()235,100 shares of its common stock were issudd an
outstanding. As of that date, there were 21 holdérscord of Cooper-Standard Holdings Inc. comratartk.

Cooper-Standard Holdings Inc. has never paid oiadet a dividend. The declaration of any prospectiv
dividends is at the discretion of the Board of Dioes and would be dependent upon sufficient egmioapital
requirements, financial position, general econoroieditions, state law requirements, and other eglefactors.
Additionally, our agreement with our lenders pratsipayment of dividends, except stock dividendigheut the
lenders’ prior consent.

The following table presents all stock-based corsptan plans of the Company at December 31, 2005:

(c) B
Number of securities
remaining available for
future issuance under

(a) equity compensation
Number of Securities to be (b) plans
Issued Upon Exercise of Weighted-Average (excludmg securities
Outstanding Options and  Exercise Price of Options  reflected in column (a)
Compensation Plan Warrants and Warrants @
Equity compensation plans approved
security holder: 202,01° $ 10C 26,59¢
Equity compensation plans not appro\
by security holder — — —
Total 202,01 $ 10C 26,59¢

Item 6. Selected Financial Data

The selected financial data referred to as the &swr data as of and for the year ended Decemb&08%, and
as of December 31, 2004 and for the period fromeldaer 24, 2004 to December 31, 2004, have beevederi
from the consolidated audited financial statemehtSooper-Standard Holdings Inc. and its subsidgvihich
have been audited by Ernst & Young LLP, independegitstered public accountants.

The selected financial data referred to as thedeessor financial data as of December 31, 2003aride
period from January 1, 2004 to December 23, 20@4ttam years ended December 31, 2003 and 2002 leave b
derived from the combined audited financial statetmef the automotive segment of Cooper Tire, winiate



been audited by Ernst & Young LLP, independentsteged public accountants. The selected finaneie ds o
December 31, 2002, and as of and for the year eddedmber 31, 2001, are derived from unauditeticst
combined financial statements of the automotiversag of Cooper Tire. In the opinion of managemsuath
unaudited financial data reflect all adjustmentsisisting only of normal and recurring adjustmenes;essary
for a fair presentation of the results for thatipeir The information reflects our business asstdrically
operated within Cooper Tire, and includes certasets and liabilities that we did not acquire auase as part
of the Acquisition. Also, on December 23, 2004, gaeStandard Holdings Inc., which prior to the Aisifion
never had any independent operations, purchasetlitbenotive business represented in the historical
Predecessor financial statements. As a resultfeyg the required purchase accounting rules ¢o th
Acquisition and accounting for the assets andliizgds there were not assumed in the Acquisitiar, f;nancial
statements for the period following the acquisitieere significantly affected. The application ofghase
accounting rules required us to revalue our assets
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and liabilities, which resulted in different accting bases being applied in different periods. Assult,
historical combined financial data included in thirm 10-K in Predecessor statements may not tefleat our
actual financial position, results of operationsd @ash flows would have been had we operatedsaparate,
stand-alone company as of and for those periodsepted.

The audited combined and consolidated financiaéstants as of December 31, 2004 and 2005 anddor th
periods from January 1, 2003 to December 31, 2008y January 1, 2004 to December 23, 2004, from
December 24, 2004 to December 31, 2004, and fromadg 1, 2005 to December 31, 2005, are included
elsewhere in this Form 10-K. See “ltem 8. Finah&tatements and Supplementary Data.”

You should read the following data in conjunctioitha’ltem 7. Management's Discussion and Analyis
Financial Condition and Results of Operations” &nel combined and consolidated financial statemaints
Cooper-Standard Holdings Inc. included elsewhetaigiForm 10-K.

Predecessol Successo
January 1, 2004 December 24, 200 Year Ended
to December 23  to December 31, December 31

2001 2002 2003 2004 2004 2005

Statement of operations date
Net sales $1,477. $1586.( $1662.: $ 1,858¢ $ 4.7 % 1,827.
Cost of products sol 1,249.6  1,295f  1,389.: 1,539. 4.7 1,550.:
Gross profil 227.€ 290.5 273.( 319.¢ — 277.2
Selling, administration, &

engineering expenst 178.¢ 167.€ 162.7 177.5 5.2 169.7
Amortization of intangible: 1.¢ 0.8 0.8 0.7 — 28.2
Restructuring 7.C 4.4 12.¢ 21.2 — 3.C
Operating profil 40.2 117.% 96.7 120.¢ (5.9 76.2
Interest expense, n (2.9) (6.9) 4.9) (1.9 (5.7) (66.€)
Equity earning 2.€ 3.7 0.¢ 1.0 — 2.8
Other income (expens (0.2) (2.2) (1.0 (2.9 4.6 1.9
Income before income tax: 39.¢ 112.2 91.7 117.% (6.3) 11.2
Provision for income taxe 23.€ 40.€ 34.2 34.2 (1.9 2.4
Net income (loss $ 1631 $ 71E $ 574§ 832 §$ 45 $ 8.8
Statement of cash flows dati
Net cash provided (used) k
Operating activitie: $ (445 $ 115€¢ $ 1175 $ 1322 $ 29.: $ 113.C
Investment activitie: (53.9) (57.4) (53.9) (53.5) (1,132.9 (133.0
Financing activities (1 119.2 (42.9) (54.2) (109.6) 1,189.¢ (7.2

Other financial data

Capital expenditure $ 584 $ 665 $ 5871 $ 627 $ 03 $ 54.t



Balance Sheet dat:

Cash and cash equivalents $ 42¢& $ 751 $ 102:¢ $ 83.7 $ 62.2
Net working capital (2 149.¢ 118.( 165.¢ 123.1 162.¢
Total asset 1,329.¢ 1,358.t 1,456. 1,812.% 1,734.:
Total nor-current liabilities 81.c 78.€ 90.1 1,165.( 1,117.¢
Total debt (3] 11.¢ 13.7 13.7 912.7 902.t
Net parent investment / Stockholders' eq  1,022.% 1,069.¢ 1,124. 318.2 312.2

(1) Amounts were adjusted to reflect the change et presentation of cash held in our global cashagement
vehicle.

(2) Net working capital is defined as current assetsl@gling cash and cash equivalents) less currabilities
(excluding debt payable within one year).

(3) Includes term loans, bonds, $3.2 million init@ldeases, and $4.7 million of other thipdsty debt at Decemb
31, 2005.
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Item 7. Management’s Discussion and Analysis of Rancial Condition and Results of Operations

The following discussion and analysis should bel ieaconjunction with the consolidated financiatsments
and the notes thereto included elsewhere in thisnA®-K. The following discussion of the financ@indition
and results of operations of the Company contaénsin forward-looking statements relating to aptted
future financial conditions and operating resuftthe Company and its current business plans.druture, the
financial condition and operating results of thex®any could differ materially from those discuskedein and
its current business plans could be altered inaespto market conditions and other factors beybed
Company’s control. Important factors that couldsmar contribute to such differences or changdadecthose
discussed elsewhere in this report. See “ltemukiBess—Forward Looking Statements” and “ltem sk
Factors”.

Basis of Presentation

Prior to the Acquisition, the Predecessor (defineldbw) did not operate as a stand-alone businesssa
reportable business segment of Cooper Tire & RuBlmenpany. The audited and unaudited financial
information of the Predecessor represents our basias it historically operated and includes cedasets and
liabilities, principally related to closed plantstbose in the process of being closed, which weteacquired or
assumed as part of the Transactions, and alsadeslu.S. pension program balances previously heltea
parent company. Also, due to the change in owngiishthe Acquisition, and the resultant applicatidn
purchase accounting, the historical financial stetets of the Predecessor and the Successor (déiahed)
included in this Form 10-K have been prepared fferdint bases for the periods presented and are not
comparable.

The following provides a description of the badip@sentation during all periods presented:

Predecessor:  Represents the combined financial positiorylte®f operations and cash flows of the
Automotive segment of Cooper Tire for all period®pto the Acquisition on December 23, 2004. This
presentation reflects the historical basis of antiog without any application of purchase accounfior the
Acquisition.

Successor:  Represents our consolidated financial positisof December 31, 2004 and 2005 and our
consolidated results of operations and cash flewghie period from December 24, 2004 to Decembe?G04
following the Acquisition and for the period frorariary 1, 2005 to December 31, 2005. The finapasition
as of December 31, 2004 and results of operatind<ash flows for the period from December 24, 2@04
December 31, 2004 reflect the preliminary appl@rabf purchase accounting, described below, rejdtirthe



Acquisition and the adjustments required to refthetassets and liabilities not acquired in theAsitjon and
the adjustments for domestic pension liabilitiesviwusly held by Cooper Tire.

Combined Fiscal 2004:  Represents the combined historical resultd®fredecessor and Successor for the
year ended December 31, 2004. Such informationoigigled for informational purposes only and does no
purport to be indicative of the results which wohkve actually been attained had the Acquisitidroeourred.
However, especially given the impact of the yeas-production shutdowns by our major customers en th
Successor's 2004 results of operations, such iftomis considered a more representative basisraparison
to 2003.

As a result of the foregoing, the historical fineminformation for periods prior to December 2802 included
in this Form 10-K may not reflect what our resuatoperations, financial position and cash flowandchave
been had we operated as a separate, stand-alopawcpfor such periods.

Company Overview

We produce body sealing, fluid handling, and vilmratontrol components, systems, subsystems, amnldile®
for use in passenger vehicles and light trucks rfzaured by global OEMSs. In 2005, approximately 96f6ur
sales consisted of original equipment sold direitithe OEMs for installation on new vehicles. Tamaining

10% of our sales were primarily to Tier | and Tiier
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suppliers. Accordingly, sales of our products dredtly affected by the annual vehicle productiérO&EMs, anc
in particular the production levels of the vehidieswhich we provide specific parts. In most cases product:
are custom designed and engineered for a speeffiche platform. Our sales and product developrpenéonne
frequently work directly with the OEMS' engineeridgpartments in the design and development of atdows
products.

Although each OEM may emphasize different requineimias the primary criteria for judging its supgdieve
believe success as an automotive supplier genegglyires outstanding performance with respectitep
quality, service, performance, design and engingerapabilities, innovation, and timely deliverys such, we
believe our continued commitment to investmentunengineering and design capability, includingamded
computerized software design capabilities, is ingourto future success, and many of our presetitivies are
designed to enhance these capabilities. To renoaipetitive we must also consistently achieve cagings; we
believe we will continue to be successful in odogs$ to improve our engineering, design and mastufing
processes, and implement our Lean initiatives.

Our OEM sales are generally based upon purchasesoistued by the OEMs and as such we do not have a
backlog of orders at any point in time. Based uplamned production levels, the OEMs specify quistiof
components required by their manufacturing plamtsch provides us with significant annual visibjliof our
production volumes. Once selected to supply pradiasta particular platform, we typically supplyte
products for the platform life, which is typicalijx to eight years. In addition, when we are trembent
supplier to a given platform, we believe we havedwantage in winning the redesign or replacemkatfopm.

We provide parts to virtually every major global @Eor use on a multitude of different platforms. \mever, we
generate a significant portion of our sales fromBlig 3. For the year ended December 31, 2005sales to the
global operations of Ford, General Motors, and Dai@hrysler comprised approximately 33%, 23%, ad%h1
of our net sales, respectively. Significant reduedf our sales to or the loss of any one of tloestomers or ar
significant reduction in these customers' markates$ could have a material adverse effect on taméial
results of our company.

While approximately 70% of sales are generateddrtiNAmerica, we maintain sales offices in strategi
locations throughout the world to provide suppod aervice to our global OEM customers. We contitaue
expand internationally. In May 2004 we completea ¢lxpansion of our body sealing systems faciliti? atand,
more than doubling its original size. This expangiositions us for continued growth in Eastern perand is
also part of our strategy to selectively relocaiglities to lower cost countries. In July 2004, ergered into a
joint-venture agreement with China-based Saiyang Setinganufacture and sell automotive body sealing
products in China under the name Cooper Saiyangiuwitomotive. This venture has already securednassi
with two OEMSs. In the third quarter of 2004, we opd manufacturing facilities for sealing, fluid loding, and
NVH control products in China to serve both theidbpexpanding Chinese market and, to a lessemnéxtiee
North American market. In July 2005, we purchasedautomotive hose manufacturing business of Thed
Corporation located in Mexico. In the fourth qua&2005, we purchased a 20% equity interest incebased
Guyoung, a supplier to Korean automotive OEMs, emred into a Cooperation Agreement with Guyoung i
order to expand the customer base of both comparmddwide. In December 2005, we entered into tteelS
and Asset Purchase Agreement for the acquisitidfH8 which was completed in February 2006 and ohedu



automotive fluid handling business and facilitied€iurope, Asia, Mexico, and Australia.

Historically, our operations in Canada and WesEurope have not presented materially differentsrisk
problems from those we have encountered in theedr8tates, although the cost and complexity ostti@ing
operations in certain European countries is grehtar would be the case in the United States. iShisie
primarily to labor laws in those countries that caake reducing employment levels more time-consgraird
expensive than in the United States. We believeiss of conducting business in less developedketsy
including Brazil, Mexico, Poland, Czech Republitii@a, Korea, and India are somewhat greater théimein
U.S., Canadian, and Western European markets.igHige to the potential for currency volatilityghiinterest,
inflation rates, and the general political and exoit instability that are associated with thesekat.
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Business Environment and Outlook

Our business is greatly affected by the automdiiviéd rates in North America and Europe. New vehicl
demand is driven by macro-economic and other factaoch as interest rates, manufacturer and dedéess s
incentives, fuel prices, consumer confidence, andleyment and income growth trends. According ®J3ID.
Power-LMC Quarter Four Automotive Production Replight vehicle production in North America is exped
to be 15.9 million units in 2006, as compared t/ Ihillion units produced in 2005. European prodhrctevels
in 2006 are expected to be 20.3 million units asgared to 20.1 million units in 2005. Light vehiglieduction
in South America is expected to increase to 2.9anilvehicles in 2006 from 2.8 million vehicles2005.

Fluid segment sales are expected to increase apptely 66% over 2005 due mainly to the anticipated
revenues resulting from the acquisition of FHS sTgrowth is expected to be partially offset by wofable
effects of currency translation.

Competition in the automotive supplier industrynitense and has increased in recent years as O&W¥s h
demonstrated a preference for stronger relatiosshith fewer suppliers. There are typically threenore
significant competitors and numerous smaller coitgrstfor most of the products we produce, and cstitipn
can always arise from new sources. For examplé&inasf our products have experienced new compatitiom
lower cost imports from Korea. We addressed thédlehge with a combination of North American cost
reductions and our own Asian sourcing.

Pricing pressure is also prevalent as competitomfarket share among U.S.-based OEMs, has redieed
overall profitability of the industry and resultédcontinued pressure on suppliers for price casioes. The
market shares of the Big 3, which are our thregesircustomers, have declined in recent years aydcontinue
to decline in the future. OEMs have been furthet by increased pension and other retirement-reletsts and
by the impact of global overcapacity. This pricprgssure will continue to drive our focus on impéatting
Lean initiatives to achieve cost savings and sielgtconsolidate and relocate facilities to optimbur cost
structure.

Another trend affecting our business is the gla@bansion of our customers. Consolidation amongXEMs in
recent years has resulted in the creation of déivelg small number of very large global customtbrat
increasingly require their suppliers to serve thlwma global basis. We have expanded our businebslgt and
believe we have the size, geographic breadth, @swlrces to meet our customers' requirements. We ha
accomplished this via a combination of organic gtoand joint ventures, which we believe have erdthat
we provide the same high levels of quality, servated design and engineering support that we peowicur
domestic markets.

Lastly, OEMs have shifted some research and dereap design, and testing responsibility to supgliezhile
at the same time shortening new product cycle tifiesemain competitive suppliers must have stéte-art
engineering and design capabilities and must betabdontinuously improve their engineering, desand
manufacturing processes. Suppliers are increasagigcted to collaborate on or assume the prodsiyd and
development of key automotive components, anddwige value added solutions under more stringeme ti
frames.

In the year ended December 31, 2005, our businasswegatively impacted by reduced OEM production
volumes on certain platforms in North America. Aating to J.D. Power-LMC, actual North America and
Europe light vehicle production volumes for theryeaded December 31, 2005 were 15.7 million and 20.
million units, respectively, as compared to 15.7iar and 20.3 million units, respectively, for Cbmed Fiscal
2004. Additionally, we continued to experience #igant pricing pressure from our customers as asl|
significant increases in certain raw material pjaspecially steddased components, synthetic rubber, and
compounding materials. Our contracts typically dballow us to pass these price increases on teusiomers.
These negative impacts were partially offset byfable foreign currency translation. Our perforneaimc2005
has been, and will continue to be, impacted by gharin light vehicle production volumes, customeeipg



pressures, and the cost of raw materials.

Results of Operations

(Dollar amounts in thousands)

Predecesso Successo Successol
Year Ended  January 1, 2004 December 24, 2000 Combined Year Ended
December 31, to December 23, to December 31, Fiscal December 31
2003 2004 2004 2004 2005
Sales $ 166224 $ 1,858,931 $ 4,65: $1,863,58. $ 1,827,44
Cost of products sol 1,389,19! 1,539,15! 4,67 1,543,883 1,550,26!
Gross profit (loss 273,04¢ 319,77: (20) 319,75: 277,17!
Selling, administration, & engineering expen 162,68t 177,46: 5,20¢ 182,67( 169,70:
Amortization of intangible: 873 721 16 737 28,16:
Restructuring 12,80:¢ 21,23 3 21,23¢ 3,03¢
Operating profit (loss 96,68 120,35: (5,245 115,10¢ 76,27¢
Interest expense, net of interest incc (4,926 (1,750 (5,682) (7,432) (66,587)
Equity earning 93€ 1,021 27 1,04¢ 2,781
Other income (expens (994) (2,125 4,60¢ 2,48: (1,289
Income (loss) before income tax 91,70: 117,49¢ (6,297) 111,20 11,19:
Provision for income tax expense (bene 34,26¢ 34,15( (1,747 32,40: 2,371
Net income (loss $ 57,43t $ 83,34¢ $ (4,54t $§ 78,80: $ 8,81«

Year ended December 31, 2005 Compared to the CoetbiPeriods Beginning January 1, 2004 through
December 23, 2004 and Beginning December 24, 20@dugh December 31, 2004 (togeth¢‘Combined
Fiscal 2004")

Net Sales:  Our net sales decreased from $1,863.6 millio@ambined Fiscal 2004 to $1,827.4 million in
2005, a decrease of $36.2 million, or 1.9%. Theekse resulted primarily from lower unit sales vods
coupled with customer price concessions, offsefalagrable foreign exchange rates ($45.6 million)Niorth
America, our sales decreased by $55.6 million duewer unit sales volumes and customer price cssioas,
offset by $25.8 million favorable foreign currerttgnslation. In our international operations, @sahcrease of
$13.9 million was attributable to $19.8 million farable impact of foreign currency translation amctéased
unit sales in Asia, offset by customer price corsss.

Gross Profit: ~ Gross profit decreased $42.6 million to 15.2%ades in 2005 as compared to 17.2% of sales in
Combined Fiscal 2004. This decrease resulted pilyrfeom the aforementioned volume and pricing tast
combined with increased raw material costs, espgaiteel, synthetic rubber, and resin prices. Suegative

items were offset by the favorable impact of vasicost savings initiatives.

Operating Profit: ~ Operating profit in 2005 was $38.8 million lowtan the operating profit reported in
Combined Fiscal 2004, decreasing from $115.1 miltm$76.3 million. The decrease is primarily doe t
decreased gross profit ($42.6 million) and incrdammortization of intangibles ($27.4 million), oftsy reduce
selling, administration, and engineering expenseisrastructuring costs. Selling, administratiorg angineerin
expenses were lower in 2005 by $13.0 million, €4, due to lower costs experienced thus far aswatiaith
operating as a stand-alone company and reducedtine€ompensation based on the Company’s 2005
profitability offset partially by inflationary ineased in wages and benefits. Restructuring costs $1e3.2
million lower due to completion of previously anmmed plant closures and consolidation of European
engineering and administration headquarters.

Amortization of Intangibles:  Amortization increased by $27.4 million in 20@%e to the amortization of
intangible assets recorded as a result of the Aigpn, primarily related to customer contracts agldtionships.

Interest Expense, net:  Interest expense increased by $59.2 millio2d@5, primarily due to indebtedness used
to finance the Acquisition.
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Other Income (Expense):  Other expense increased by $3.8 million in 2@@8narily due to a change from net
foreign exchange gain to losses. Such change eglsintim a $0.8 million decrease in foreign exchagaje
related to Term Loan B, a U.S. dollar-denominatieligation of our Canadian subsidiary, in additiorldsses of
$1.7 million related to other indebtedness useihtince the Acquisition.

Provision for Income Tax Expense (Benefit):  Our effective tax rate decreased from 29.1%004 to 21.2% in
2005 due primarily to an increase in earnings iisglictions with effective tax rates below the Us&tutory ratt
and the impact of tax credits.

Combined Fiscal 2004 Compared to the Year Ended &wsber 31, 2003

Net Sales:  Our net sales increased from $1,662.2 millim@003 to $1,863.6 million in Combined Fiscal 2C
an increase of $201.3 million, or 12.1%. The insee@ our net sales was due to higher volume ancbusines
in each of our business segments, as well as $lfibmfavorable foreign currency translation. Thésereases
were partially offset by the impact of run-out mesises and price concessions, which together dectear
total net sales by $117 million. Our operation®lisrth America generated $116 million of our incedisales
from new business and $22 million of the favordbleign currency translation. Light vehicle prodaotin
North America decreased slightly in Combined Fig&04 to 15.7 million vehicles compared to 200350
million vehicles. In our international operatiomssales increase of $85 million was attributablthofavorable
impact of foreign currency translation and $17 imillwas attributable to the inclusion of the salE€ooper-
Standard Automotive of Korea, Inc. The impact ofvrimisiness and increased production volume oftsst |
business and price concessions. Production in Eurapeased from 19.5 million vehicles in 2003 @032
million vehicles in Combined Fiscal 2004.

Gross Profit: ~ Gross profit was $46.7 million higher in ComéihFiscal 2004 than in 2003. This increase from
$273.0 million to $319.8 million, due to higher uaies on new and current businesses, favorablenmyrre
exchange translation, and Lean initiatives, wasiglhr offset by lost volumes on run-off businessasstomer
price concessions, and higher steel surcharges.

Operating Profit:  Operating profit in Combined Fiscal 2004 wag8.@Imillion higher than the operating profit
reported in 2003, increasing from $96.7 milliorsthl5.1 million. Selling, administration, and enggriag
expenses were higher by $20.0 million due to logregineering recoveries, a negative foreign exchangect

of $5.9 million, higher incentive compensation, amiationary increases in wages and benefits. iRetitring
costs were $8.4 million higher due to the contingpending on previously announced plant closurds an
consolidation of European engineering and admatisin headquarters.

Interest Expense, net:  Interest expense increased by $2.5 milliordfombined Fiscal 2004, primarily due to
bridge loan fees of $4 million related to the Acjtion and $1.7 million of interest expense relatedhcreased
indebtedness used to finance the Acquisition. Tiregeases were offset by reduced borrowings uotier
credit facilities.

Other Income (Expense):  Other income increased by $3.5 million in Coneloi Fiscal 2004, primarily due to a
foreign exchange gain of $4.1 million after the Aisition related to changes in the value of a d@lar-
denominated term loan of one of our Canadian sidrgd.

Provision for Income Tax Expense (Benefit):  Our effective tax rate decreased from 37.4%2@903 to 29.1%
for Combined Fiscal 2004 due to an income tax beag$5.5 million resulting from the reversal cdrtain
valuation allowances in Predecessor 2004 and clsanghe distribution of income between U.S. aneifgn
sources.

Short Period Discussions on a Historical Bas

As a result of the Acquisition, our historical réswf operations for the eight days ended DecerBtheP004 are
reported on a different basis under the purchagbadeof accounting and thus are not comparableevipus
periods of the Predecessor. Following is a disoassf the results of operations of the Predecdssdhe period
from January 1, 2004 to December 23, 2004 andeSticcessor for the eight days ended Decembel084, éh
a historical basis.
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Period from January 1, 2004 to December 23, 2004



For the period from January 1, 2004 to DecembeR@84, the Predecessor generated net sales ofg$d,85
million, with cost of sales of $1,539.1 million,stdting in a gross profit of $319.8 million, or 2% of sales.
Selling, administration, and engineering expenseewW177.5 million, or 9.5% of sales. Restructuergenses
were $21.2 million and consisted of continuing sasiated to initiatives begun in 2003. Operatingfipwas
$120.4 million, while net income was $83.3 milliar,4.5% of sales.

Eight Days Ended December 31, 2004

For the eight days ended December 31, 2004, theeSsar generated sales of $4.7 million, with cbsaes of
$4.7 million. Production costs incurred for the rifoaf December were reflected in the period in hic
production occurred, substantially all of which vred during the period from January 1, 2004 todDelger 23,
2004. As a result of the year-end shutdowns comimaéne automotive industry, combined with an inseea
the recorded value of our inventories to their fa@rket value as of the date of the Acquisitiolmsgrprofit for
this period was $0. Selling, administration, andieeering expenses were $5.2 million, or 110.6%abés, due
to the lack of sales volume resulting from the yead shutdowns. Operating loss was $5.2 million|emhet
loss was $4.5 million, or 97.7% of sales.

Segment Results of Operations

(Dollar amounts in thousands)

Predecessol Successo Combined Successo
Year Ended January 1, 2004 December 24, 200. Year Ended Year Ended
December 31,  to December 23, to December 31, December 31, December 31,
2003 2004 2004 2004 2005
Sales
Sealing $ 747,24¢ % 864,57 $ 2,24t $ 866,81t $ 888,01t
Fluid 573,97 639,99¢ 2,112 642,11( 635,32!
NVH 341,07 354,60: 29¢€ 354,89 304,09:
Eliminations and othe (52 (242) — (242) 2]
$ 166224 $ 1,858,931 $ 4,65: $ 1,863,558 $ 1,827,441
Segment profit (loss
Sealing $ (2,720 $ 13,61 $ (1,627 $ 11,99 $ 3,427
Fluid 50,42« 70,03¢ (3,209 66,83: 19,63!
NVH 47,68t 34,83¢ (1,519 33,32: (11,869
Eliminations and othe (3,686) (98¢) 51 (937) _
$ 91,70: $ 117,49¢ $ (6,297 $ 11120 $ 11,19

Year ended December 31, 2005 Compared to CombiriedalF2004

Sealing:  Sales increased $21.2 million, or 2.4%, pritgatue to favorable foreign exchange ($29.5 million
and higher sales volumes, offset by customer miceessions. Segment profit decreased by $8.6oméls the
result of increased interest costs on indebtednesd to finance the Acquisition ($34.8 millionjjdidation of
the inventory fair value adjustment and amortizatid intangible assets recorded as a result oAtgpiisition
($5.2 million and $5.7 million, respectively), highraw material costs, and customer price concess®uch
items were offset by favorable foreign exchange4$8illion), reduced restructuring costs ($13.9linl),
higher unit sales volumes, and the favorable imp&garious cost savings initiatives.

Fluid: Sales decreased $6.8 million, or 1.1%, duewet unit sales volumes and customer price conuessi
offset by favorable foreign exchange ($7.9 millicBegment profit decreased by
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$47.2 million as the result of increased interestt€ on indebtedness used to finance the Acquisi$#ial.4
million) and amortization of intangible assets melgal as a result of the Acquisition ($16.8 milli@ombined
with higher raw materials costs and customer pra@®essions. Such items were offset by reducecuodsting
costs ($4.4 million) and the favorable impact ofi®as cost savings initiatives.



NVH: Sales decreased $50.8 million, or 14.3%, ddevter unit sales volumes and customer price
concessions offset by favorable foreign exchange2(fillion). Segment profit decreased by $45.2iarilas
the result of increased interest costs on indeletesinsed to finance the Acquisition ($10.4 milliany
amortization of intangible assets recorded asultresthe Acquisition ($5.1 million) combined witbwer unit
sales volumes and price concessions. Such itenes pegtially offset by the favorable impact of varsocost
savings initiatives.

Combined Fiscal 2004 Compared to the Year Ended &wsber 31, 2003

Sealing:  Sales increased $119.6 million, or 16.0%, prilpaue to volume and new business ($143 million)
and favorable foreign exchange offset by the impéctin-out business and price recessions. Segpnefit
increased by $14.7 million due to operational inweraents and increased volumes primarily due toatjmey
items mentioned above along with favorable foresgohange impact.

Fluid:  Sales increased $68.1 million, or 11.9%, prilpaue to volume and new business ($69 milliondl an
favorable foreign exchange offset by the impaauofout business and price recessions. Segmerit prof
increased by $16.4 million due primarily to incredsales.

NVH: Sales increased $13.8 million, or 4.1%, pritgatue to volume and new business ($35 million) and
favorable foreign exchange offset by the impaauofout business and price recessions. Segmerit prof
decreased by $14.3 million due to increased ravernacosts exceeding increases from net new bssine

Off-Balance Sheet Arrangements

We have provided a guarantee of a portion of thk b@ans made to NISCO, our joint venture with Nislwva
Rubber Company. This debt guarantee is requirédeopartners by the joint-venture agreement antesdp
support the credit-worthiness of NISCO. On Jul2d03, NISCO entered into an additional bank loatf wie
joint venture partners each guaranteeing an equébp of the amount borrowed. In accordance wit&B
Interpretation No. 45, “Guarantor's Accounting edidclosure Requirements for Guarantees, Incluttidgect
Guarantees of Indebtedness of Others,” guarameeting the characteristics described in the Inéagion are
required to be recorded at fair value. As of Decen®i, 2005, we have recorded a $22 thousanditial®lated
to the guarantee of this debt with a corresponifingease to the carrying value of our investmenhejoint
venture. Our maximum exposure under the two gueeaatrangements at December 31, 2005 was $5.0milli

As of December 31, 2005 we had no other materfdbance sheet arrangements.

Liquidity and Capital Resources

Operating Activities:  Cash flow provided by operations was $113.0ionilin 2005 as compared to $161.5
million in Combined Fiscal 2004. Such decreaseiimarily due to significantly lower net income @5 as a
result of Acquisition-related debt and other charges well as lower sales volumes, partially offsetvorking
capital improvements. We anticipate that cash flins operations for the next twelve months willgmesitive
and will exceed our projected capital expenditanmes working capital needs.

Investing Activities:  Cash used in investing activities was $133 Mianiin 2005 as compared to $1,186.4
million in Combined Fiscal 2004. This change resdiidirectly from the payment of $1,132.6 milliom fhe
Acquisition in 2004, as compared to $54.3 millioarking capital adjustment
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payment related to the Acquisition in 2005. Suctréase is offset by payment of transaction advigeeg to
one of the Company’s primary stockholders ($8.0iom) and the Gates and Guyoung investments ($17.2
million) in 2005. We anticipate that we will speapproximately $80 million on capital expenditureD06,
excluding FHS related spending. A portion of thegpital expenditures in 2005 and 2006 are or veill b
attributable to new facilities being built in China

Financing Activities:  Cash used in financing activities prior to fkexjuisition related primarily to inter-
company activity and were not reflective of ourremt standalone financial structure. Net cash used in finag
activities totaled $7.2 million in 2005 as compatedhet cash provided by financing activities ofGFB.7
million during Combined Fiscal 2004. The 2004 cHstv provided by financing activities was primarily
comprised of net borrowings of $900 million and3.8 million capital contribution used to financeth
Acquisition, offset by $27.8 million fees incurradconnection with the Acquisition and related ficing. The
2005 cash flow used in financing activities resiipeimarily from principal payment on long-term deb

Since the consummation of the Acquisition, we hiaeen significantly leveraged. As of December 3D40Qve
had $912.7 million outstanding in aggregate indddéss, with an additional $125 million of borrowicapacity
available under our revolving credit facilities. 88December 31, 2005, we have $902.4 million euding in



aggregate indebtedness, with an additional $108omibf borrowing capacity available under our rizAag
credit facilities (after giving effect to $16 mii of outstanding letters of credit). In April 2Q@%e made the
final purchase price payment to Cooper Tire reléwesettlement of a post-closing working capitgbatiment.
Such payment totaled $54 million but did not neitesdrawing against our revolving credit faciliQur future
liquidity requirements will likely be significanprimarily due to debt service obligations. Futuebdtservice
obligations may include required prepayments fromual excess cash flows, as defined, under ouosergdit
agreement, which would be due 5 days after filingorm 10-K, or in connection with specific tracsans,
such as certain asset sales and the incurrenabbhdt permitted under the senior credit agreement

Senior Credit Facilities.  Our Senior Credit Facilities consist of revalyicredit facilities and term loan
facilities. Our revolving credit facilities provider loans in a total principal amount of up to $14illion with a
maturity of 2010. The Senior Credit Facilities undé a Term Loan A facility of the Canadian dollguizalent
of $51.3 million with a maturity of 2010, a Term&w B facility of $115 million with a maturity of sen years
and a Term Loan C facility of $185 million with aatarity of seven years. These term loans were teséchd
the Acquisition. As described below, the Compamget on an additional term loan facility, Term L&anin
February 2006.

The borrowings under the Senior Credit Facilitiea@minated in US dollars bear interest at a rataldg an
applicable margin plus, at our or the Canadian @@er's option, as applicable, either (a) a basedatermined
by reference to the higher of (1) the prime rat®efitsche Bank Trust Company Americas (or anothak lof
recognized standing reasonably selected by DeuBahk Trust Company Americas) and (2) the fedaratif
rate plus 0.5% or (b) LIBOR rate determined by merfiee to the costs of funds for deposits in USadslfor the
interest period relevant to such borrowing adjustecertain additional costs. Borrowings under skeaior
credit facilities denominated in Canadian dollagatbinterest at a rate equal to an applicable mangs, at the
Canadian Borrower's option, either (a) an adjuStedadian prime rate determined by reference taitjteer of
(2) the prime rate of Deutsche Bank AG, Canada &rdar commercial loans made in Canada in Canadian
dollars and (2) the average rate per annum for @lanalollar bankers' acceptances having a tern® day's tha
appears of Reuters Screen CDOR Page plus 0.75B) balikers' acceptances rate determined by reitenc
the average discount rate on bankers' acceptanapsoted on Reuters Screen CDOR Page or as qupted b
certain Canadian reference lenders.

In addition to paying interest on outstanding pipatunder the Senior Credit Facilities, we areuiegf to pay a
commitment fee to the lenders under the revolvirglit facilities in respect of the unutilized contments
thereunder at a rate equal to 0.50% per annum.|¥dgpay customary letter of credit fees.
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The Term Loan B facility and the Term Loan C fdgilimortize each year in an amount equal to 1%peum
in equal quarterly installments for the first sixays and nine months, with the remaining amounalplayon the
date that is seven years from the date of thergosi the Senior Credit Facilities. The Term Loaraaility
amortizes in equal quarterly installments of C$8.58llion for the fiscal quarters in 2005 and 200%2.308
million for the fiscal quarters in 2007 and 200&l &1%3.846 million for the fiscal quarters in 200812010.

On February 6, 2006, in conjunction with the clgsof the FHS acquisition, the Company entered émo
amendment to the Senior Credit Facilities whiclaleligshed a Term Loan D facility, with a notional @umt of
$215 million. The Term Loan D facility was struatdrin two tranches, with $190 million borrowed i8S U
dollars and €20.7 borrowed in Euros, to take imesideration the value of the European assets ladhjini the
FHS acquisition. The amendment to the Senior Ceatiflities provides for interest on Term Loan Droavings
at a rate equal to an applicable margin plus a eestablished by reference to alternative ntdoésed rates
and amends the interest rates previously applidablerm Loan B and Term Loan C borrowings to edase
applicable to Term Loan D borrowings. The amendnaésa includes modifications to certain covenamtdey
the Senior Credit Facilities.

The Senior Credit Facilities contain a number ofes@ants that, among other things, restrict, suliecertain
exceptions, our ability, and the ability of our sigharies, to sell assets; incur additional inddhess or issue
preferred stock; repay other indebtedness (inctuthie notes); pay certain dividends and distrinstior
repurchase our capital stock; create liens on gissetke investments, loans, or advances; makdrcerta
acquisitions; engage in mergers or consolidatienggr into sale and leaseback transactions; erigamgtain
transactions with affiliates; amend certain matextggeements governing our indebtedness, incluttiag
exchange notes; and change the business condyctesdamd our subsidiaries. In addition, the seaiedit
facilities contain the following financial covenana maximum total leverage ratio; a minimum intemverag:
ratio; and a maximum capital expenditures limitatio

Senior Notes and Senior Subordinated Notes

Our outstanding 7% Senior Notes due 2012 (the {@edotes™) were issued under an Indenture, dated



December 23, 2004 (the “Senior Indenture”). Ou8/8% Senior Subordinated Notes (th&ehior Subordinate
Notes") were also issued under an Indenture, dated Bxdes 23, 2004 (the “Subordinated Indenture” and,
together with the Senior Indenture, the “Indensije

Interest on the Senior Notes accrues at the raf&wper annum and is payable semiannually in asr@adune
15 and December 15, commencing on June 15, 20@5Cdmpany makes each interest payment to the tsolder
of record of the Senior Notes on the immediatecpding June 1 and December 1.

Interest on the Senior Subordinated Notes accrub® aate of 8 3/8% per annum and is payable semally in
arrears on June 15 and December 15, commencingnenlb, 2005. The Company makes each interest payme
to the holders of record of the Senior Subordin&tetes on the immediately preceding June 1 and iDbee 1.

The indebtedness evidenced by the Senior Notds (ajsecured senior Indebtedness of the Compajyariks

pari passu in right of payment with all existing and futurengar Indebtedness of the Company, and (c) is senior
in right of payment to all existing and future Sutioated Obligations (as used in respect of thedBétotes) of
the Company. The Senior Notes are also effectisebordinated to all secured Indebtedness and hddities
(including trade payables) of the Company to thiemxof the value of the assets securing such tedeless, ar

to all Indebtedness of its Subsidiaries (other tienSubsidiary Guarantors).

The Indebtedness evidenced by the Senior SuboedirNdtes is unsecured Senior Subordinated Indeéssdrf
the Company, is subordinated in right of paymesiset forth in the Subordinated Indenture, to tter paymen
in full in cash or Temporary Cash Investments wtee of all existing and future Senior Indebtedraddbe
Company, including the Company's Obligations under
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the Senior Notes and the Credit Agreement, rgakispassu in right of payment with all existing and future
Senior Subordinated Indebtedness of the Compaitlyisasenior in right of payment to all existing anture
Subordinated Obligations (as used in respect oStrd@or Subordinated Notes) of the Company. ThéoBen
Subordinated Notes are also effectively subordihtdeany secured Indebtedness of the Company textieat
of the value of the assets securing such Indebssgdaad to all Indebtedness and other liabilifiesding trade
payables) of the Company's Subsidiaries (other thersubsidiary Guarantors).

Under each Indenture, upon the occurrence of arafige of control” (as defined in each Indentuug)ess the
Company has exercised its right to redeem all @foihitstanding Notes, each holder of Notes of tipdicgble
series shall have the right to require that the @amy repurchase such Noteholder's Notes of sutdssara
purchase price in cash equal to 101% of the prad@mount thereof on the date of purchase plusiadcand
unpaid interest, if any, to the date of purchaséjéct to the right of the applicable Noteholddrsezord on the
relevant record date to receive interest due omelexant interest payment date). The change dfalopurchas:
feature of the Notes may in certain circumstancakammore difficult or discourage a sale or take@ighe
Company and, thus, the removal of incumbent managem

The Credit Agreement provides that the occurrericeigain change of control events with respeetsavould
constitute a default thereunder. Under the Credie@ment, as amended, the Company may purchasar Seni
Notes or Senior Subordinated Notes on the openehaskbject to certain limitations. The Company
directors, officers, employees or affiliates magni time-to-time, purchase or sell Senior NoteSenior
Subordinated Notes on the open market.

The Indentures governing the Senior Notes and $&uibordinated Notes limit our (and most or albaf
subsidiaries") ability to:

. incur additional indebtedness;

«  pay dividends on or make other distributionsegurchase our capital stock;

. make certain investments;

« enterinto certain types of transactions witfiliafes;

e use assets as security in other transactiows; an



» sell certain assets or merge with or into ott@npanies.

Subject to certain exceptions, the indentures gorgrthe Senior Notes and Senior Subordinated Nugesit
us and our restricted subsidiaries to incur addiiondebtedness, including secured indebtedness.

Our compliance with certain of the covenants cargdiin the indentures governing the Notes and irseaior
credit agreement is determined based on finanaials that are derived using our reported EBITD#\adjusted
for unusual items and certain other contingence=xdbed in those agreements. The breach of suanaats in
our senior credit agreement could result in a defader that agreement and the lenders could &edhtclare
all amounts borrowed due and payable. Any suchle@t®sn would also result in a default under awddntures
Additionally, under our debt agreements, our aptlit engage in activities such as incurring addaio
indebtedness, making investments and paying didisl&nalso tied to similar financial ratios. Weereto
EBITDA as adjusted under the indentures as IndestEBITDA and EBITDA as adjusted under the credit
agreement as Consolidated EBITDA.

We believe that the inclusion of supplementary simijients to EBITDA applied in presenting Indentures
EBITDA are appropriate to provide additional infation to investors to demonstrate compliance with o
financing covenants. However, EBITDA and IndentlE&TDA are not recognized terms under GAAP and do
not purport to be alternatives to net income agasure of operating performance. Additionally, EBRNand
Indentures EBITDA are not intended to be measufré®e cash flow for management's discretionary ase

they do not consider certain cash requirements aachterest payments, tax payments, and debtservi
requirements. Because not all
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companies use identical calculations, these prasens of EBITDA and Indentures EBITDA may not be
comparable to similarly titled measures of othanpanies.

While the adjustments to EBITDA in determining coaat compliance under the credit agreement arergiyne
similar to those made under the indentures, thditcagreement provides that the Consolidated EBITU3Ad in
the covenant calculations are $52.6 million, $56illion, $38.4 million, and $53.4 million for théstal quarters
ended March 31, June 30, September 30 and Dece&thp2005, respectively, which totals $200.4 million

The following table reconciles net income to EBITRAd pro forma Indenture EBITDA under the credit
agreement (dollars in millions):

Predecessol Successol Successo
Year Ended January 1, 2004 December 24, 200¢ Combined Year Ended
December 31, to December 23, to December 31, Fiscal December 31,
2003 2004 2004 2004 2005

Net income (loss $ 574 $ 83.% % 45 $ 78 $ 8.8
Provision for income tax expen:

(benefit) 34.2 34.2 (1.9 324 2.4
Interest expense, net of interes

income 4.8 1.8 5.7 7.5 66.€

Depreciation and amortizatic 76.7 75.€ 2.3 77.€ 111.2

EBITDA $ 1732 $ 194¢ $ 1.7 $ 1966 $ 189.C

Restructuring® 12.¢ 21.2 — 21.2 3.C

Closed facilities® 3. — — — —

Production Move® 1.1 3.2 — 3.3 —

Foreign exchange ga® — — (3.9 (3.9 (1.6)

Pension amortizatio® — 5.3 0.1 5.4 —

Inventory write-up ©) — — 0.4 0.4 9.8

Tooling write-up — — — — 2.2
Purchase and acquisition net ct

®) — — 2.6 2.€ —

Stanc-alone cost(® — — — 4.C —

Other(1) — — — — 0.9

191.1 224.i 15 230.2 203.2



Equity earnings in joint venture
(10) (1.9) 0.9 — (0.9) 2.9
Indentures EBITDA $ 189.6 $ 223.6 $ 1.5 $ 2295 $  200.

(1) Predecessor restructuring charges relatedveraece and asset impairments primarily relatdediity
closures for facilities retained by Cooper Tire amg liabilities associated with those facilities.

(2) Costs related to closed facilities retainedCmpper Tire.

(3) Non-recurring costs from the movement of Clevelandlifg@©EM production to other facilities.

(4) Unrealized foreign exchange gain on Acquisiietated indebtedness.

(5) Amortized pension losses eliminated in 200%hasesult of purchase accounting.

(6) A one-time write-up of inventory to fair valag the date of Acquisition.

(7) Purchase accounting adjustment related tortggirojects at the date of Acquisition.
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(8) Non-recurring payment of bonuses ($1.0 million) aratktgrants ($1.2 million) and non-recurring purehas
and acquisition costs of professional fees ($0Man) in connection with the Acquisition.

(9) Amount by which corporate expenses of Coopeg @ilocated to us on a historical basis exceede@stimate
of costs to operate on a stand-alone basis. Thistagent would not apply to our calculation of Intees
EBITDA.

(10) The Company's share of earnings in one gbiité ventures less cash dividends received froendint venture.

(11) Fees related to review of (since terminatest)gaction.

Our covenant levels and ratios for the four quartgrded December 31, 2005 are as follows:

Covenant Level Covenant
at December 31, 2005 Thresholds

Senior Credit Facilities

Minimum Consolidated EBITDA to cash interest re 3.2to1.C 25t01.C
Maximum net debt to Consolidated EBITDA ra 43t01.C 4910 1.C
Indentures

Consolidated Coverage Ra 3.2t01.C 20to 1.C

In addition, under the terms of our credit agreetmee are required to repay a portion of our créatitlities by ¢
certain percentage, based on our leverages, dbaess Cash Flow. As of December 31, 2005, weatre n
obligated under our credit agreement to repay tquoof our credit facilities.

Working capital



Historically we have not generally experiencedidifities in collecting our accounts receivable hmsgamost of
our customers are large, well-capitalized autoneoimanufacturers. We believe that we currently festong
working capital position. As of December 31, 20@8, have net cash of $62.2 million. Our additionairbwing
capacity through use of our senior credit factitieith our bank group and other bank lines is $b@lon (after
giving effect to $16 million of outstanding lettesScredit).

Available cash and contractual commitments

The following table summarizes our contractual aalsligations at December 31, 2005. Our contragtaah
obligations consist of legal commitments requinisgto make fixed or determinable cash paymentsydbess c
the contractual requirements of the vendor to gl®vuture goods or services. Except as disclobésitable
does not include information on our recurring pass of materials for use in production, as our meaterials
purchase contracts typically do not meet this di@dim because they do not require fixed or minimguantities.
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Payment due by period
Less than More than
Contractual Obligations Total 1 year 1-3 Years 3-5 years 5 Years
(dollars in millions)

Debt obligation: $ 894t $ 82 % 21.¢ $ 324 ¢ 832«
Interest on debt obligatior 344.¢ 49.4 144 92.5 58.C
Capital lease obligatior 5.6 1.3 2.2 1.2 1.2
Operating lease obligatiol 55.2 9.2 13.1 10.1 22.7
Pensions and postretirement benefits othe

than pension 270.C 21.€ 35.1 42.¢ 170.2
Other obligation{?) 15.€ 15.€
Total $ 15858 $ 1055 $ 216.¢ $ 179.1 $ 1,084.0

(1) Noncancellable purchase order commitments for abeipenditures

In addition to our contractual obligations and coitnments set forth in the table above, the Compaas/ h
employment arrangements with certain key executivasprovide for continuity of management. These
arrangements include payments of multiples of ahsaiary, certain incentives, and continuation eféfits
upon the occurrence of specified events in a matiaeiis believed to be consistent with comparablapanies.

Excluded from the contractual obligation table @pen purchase orders at December 31, 2005 for raerials
and supplies used in the normal course of busiseggly contracts with customers, distribution agnents,
joint venture agreements, and other contracts witkapress funding requiremer

Raw Materials and Manufactured Components

The principal raw materials for our business inelabricated metdbased components, synthetic rubber, ca
black, and natural rubber. We manage the procureaferur raw materials to assure supply and toinkite
most favorable pricing. For natural rubber, proocueet is managed by buying forward of production
requirements and by buying in the spot market.dtoer principal materials, procurement arrangemiaaisde
short-term supply agreements that may contain farbased pricing based on commodity indices. These
arrangements provide quantities needed to satfypal manufacturing demands. We believe we havguate
sources for the supply of raw materials and comp®r our products with suppliers located arotheworld.
We often use offshore suppliers for machined corepts) metal stampings, castings, and other laliensive,
economically freighted products.

Seasonal Trends

Sales to automotive customers are lowest duringnirieths prior to model changeovers and during assem



plant shutdowns. These typically result in lowdesaolumes during July, August, and December.
Restructuring

Predecessor Actions

During 2003, the Predecessor recorded $1.4 milficgeverance costs related to the closure of éstigls
manufacturing facility in Cleveland, Ohio. Thesetsorepresent amounts payable to employees upwn the
termination and were being recorded over the reimgiwork life of the employees. This closure afétt
approximately 190 hourly and salaried employeesyli€h substantially all had been terminated aB@fembe
23, 2004. The completion of this initiative, withiaal cost of approximately $4 million, occurred2004. The
Predecessor also recorded asset
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impairments of $0.7 million and other exit costst06f2 million related to this closure. During tihérd quarter o
2003, the Predecessor announced the closure ahamofacturing facilities in the United Kingdom. §hi
initiative, with a total cost of $18.9 million, &ffted approximately 515 hourly and salaried emm@ey&his
initiative was completed in 2004. During 2003, $thillion of severance costs were recorded reprasgnt
amounts to be paid to employees upon their termoinalThese costs are being recorded over the réngaiork
life of the employees. The Predecessor also redaadset impairments of $3.3 million related to ¢hel®sures.

The Predecessor recorded additional restructuripgreses during 2003 as follows:

*  $3.2 million in severance costs associated withkforce reductions in Europe, Brazil, and North
America.

. $1.2 million in other exit costs related to site Wat closed facilities and the movement of machjir
equipment, and people.

*  $0.1 million for asset impairments at two No#timerican facilities as the properties were sold.

During 2004, the Predecessor incurred additionsiscelated to these closures. The Predecessoigsgniag
obligations related to these facility closures weassferred to Cooper Tire in conjunction with feguisition.
The following table summarizes the activity forgkenitiatives since January 1, 2003 (dollar am®imt
thousands):

Employee Other
Severance Exit Asset
Costs Costs Impairments Total

Balance at January 1, 20 $ — 3 — 3 — 3 —
Expense incurre 7,30( 1,40(C 4,10¢ 12,80(
Cash payment (3,700 (2,400 (5,100
Utilization of reserve — (4,100 (4,100
Balance at December 31, 20 $ 3,60C $ — 3 — $ 3,60¢C
Expense incurre 6,70( 7,90( 6,60( 21,20(
Cash payment (8,300 (7,900 — (16,200
Utilization of reserve — (6,600 (6,600
Retained by Cooper Til (1,700 (1,700
Balance at December 31, 20 $ — — — 3 —

Successor Actions

Following the Acquisition, the Company implementetestructuring strategy whereby two manufacturing
facilities in the United States will be closed amitain businesses will be exited within and owghe U.S.
During 2005, the Company recorded related restringicosts totaling approximately $2.0 million,vasll as



reserves in purchase accounting totaling $8.9anilfor employee severance and other exit costsciiserres
will be completed in 2006 and 2007 at an estimédéal cost of $11.7 million, excluding costs reaeddhrough
purchase accounting. A total of approximately 4@fpkyees will be terminated as part of these ititis,
though adjustments may occur as the Company feslig plans. Cash payments related to these casting
activities will extend into 2007.

In addition, the Company initiated a restructurimigiative in Australia during the first quarter 2005. This
initiative was completed in the third quarter oD8at a total cost of approximately $0.3 milliomgluding the
termination of 26 employees. The Company also cembadditional $0.7 million in severance costs eissed
with workforce reductions in Europe.
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The following table summarizes the activity for tBeccessos initiatives in 2005 (dollar amounts in thousan

Employee Other
Severance Exit Asset
Costs Costs Impairments Total

Purchase price allocatic $ 7,060 $ 1,85 $ — $ 8,91¢
Expense incurre 1,66¢ 1,247 122 3,03¢
Cash payment (1,369 (2,007 — (3,379)
Utilization of reserve (122 (122)
Balance at December 31, 20 $ 7,365 % 1,098 $ — $ 8,46(

Purchase Accounting

The Acquisition was accounted for using the puretrasthod of accounting in accordance with SFASIMG,
Business Combinations, pursuant to which the total purchase price ofAbquisition, including related fees and
expenses, was allocated to our net assets basadupestimates of fair value.

A preliminary allocation of the purchase pricelte estimated fair values of the assets acquirediaiitities
assumed at the date of the Acquisition has beerenidw resulting goodwill after all identifiabletémgible
assets have been valued was $402.6 million at DieeeB1, 2004, none of which is tax deductible. &acthat
contributed to a purchase price that resulteddngaition of goodwill included our leading marketsiions,
comprehensive product lines, and geographicallgrdi global manufacturing and sales bases. The &opmp
decreased goodwill by $4.3 million during the yeaded December 31, 2005 as a result of the setttenfi¢he
post-closing working capital adjustment and othechase price allocation adjustments to recordsétasnd
liabilities. See “ltem 8. Financial Statements &wpplementary Data” (especially Note 2).

Cash and cash equivalents, accounts receivabler, atirent assets, accounts payable, other cuiabiiities,
and existing debt obligations were stated at histbrarrying values given their short-term natiension and
other postretirement benefit obligations and adsate been recorded at the projected benefit didigéess
estimated plan assets at fair market value, baséddependent actuaries' computations. Deferrenhirectaxes
have been recorded based on estimates of tax Veoslshasis of assets acquired and liabilitiesragsij
adjusted to estimated fair values. Valuation alloees have been established against those assetsifbrwe
anticipate that realization is not likely. Propefant, and equipment, identifiable intangibleetssand
inventory have been recorded at fair value basedhbirations prepared by independent appraisers.

Identifiable intangible assets consist primarilydefzeloped technology and customer contracts datiamships.
Developed technology was valued at $18 million Hasethe royalty savings method which allocatesi@al
based on what the Company would be willing to pag aoyalty to a third-party owner of the techngiog
trademark in order to exploit the economic bengelitse technologies that have been valued undeaghsoach
are innovative and technological advancements witlir businesses. Customer contracts and relatpnglere
valued at a combined total of $294 million using thcome approach after considering a fair returfixad
assets, working capital, technology, and assembélforce.

Management believes that the carrying values aftalr assets acquired and liabilities assumedappate
their fair values at the date of the Acquisition.

Stock Purchase Agreement relating to the Acquisitio



Our financial statements prior to December 24, 2801ided elsewhere in this Form 10-K include cdsts
facilities that were retained by Cooper Tire in geation with the Acquisition. These facilities ar@longer
utilized by Cooper Tire or by us or were in thegass of being closed. These sites include: the W
Estover, and Huntingdon facilities in the Unitechfdom; the Bezons

36

facility in France; the Sundern facility in Germariye Alcobendes facility in Spain; and facilitiesthe United
States located in Rocky Mount, North Carolina; @lend, Ohio; Port Clinton, Ohio; Schenectady, Neavky
Lexington, Kentucky; Mio, Michigan; Luzerne, Miclag; Kittanning, Pennsylvania, and various leasetl an
owned facilities in the metropolitan Detroit, Migiain area.

In addition, liabilities and assets relating to giens for U.S. salaried employees as of Decemhe2®® were
determined and reflected on the books of the Comparour 2004 balance sheet included elsewhetiei$n
Form 10-K, Cooper Tire's estimates are used to@pprate the value of assets and liabilities thatewe
transferred to us.

Critical Accounting Policies and Estimates

Our accounting policies are more fully describelote 3, “Significant Accounting Policies”, to ¢hcombined
financial statements. Application of these accaunprinciples requires management to make estinzates
assumptions that affect the reported amounts etsissd liabilities, the disclosure of contingesgets and
liabilities, and the reported amounts of revenuebexpenses during the reporting period. Managelvess#s its
estimates and judgments on historical experiendeparother factors that are believed to be readenaider th
circumstances, the results of which form the bfmsisnaking judgments about the carrying value ckts and
liabilities that are not readily apparent from atleurces. Actual results may differ from thesénesties under
different assumptions or conditions. We believe tiaur significant accounting policies, the fallmg may
involve a higher degree of judgment or estimatlmmtother accounting policies.

Pre-production costs related to long term supply arrangements.  Costs for molds, dies, and other tools owned
by us to produce products under long-term supplrgrements are recorded at cost in property, pdauak,
equipment and amortized over the lesser of thraesyer the term of the related supply agreemerd.arhount
capitalized was $6.7 million and $7.1 million atd@enber 31, 2004 and 2005, respectively. Costsliedur
during the engineering and design phase of custemaed tooling projects are expensed as incurréssara
contractual arrangement for reimbursement by tis¢oooer exists. Reimbursable tooling costs includeather
assets was $2.3 million and $4.8 million at Decan®ie 2004 and 2005, respectively. Developmentsciost
tools owned by the customer that meet EITF 99-birement are recorded in accounts receivable in the
accompanying combined balance sheets if consideredeivable in the next twelve months. At Decendder
2004 and 2005, $40.8 million and $46.1 million peatively, was included in accounts receivablecfstomer-
owned tooling of which $20.4 million and $18.4 naii, respectively, was not yet invoiced to the oostr.

Goodwill.  Effective January 1, 2002, the PredecessortaddpFAS No. 142500dwill and Other Intangible
Assets . In connection with the Acquisition, we have apglihe provisions of SFAS No. 14ysiness
Combination . Goodwill, which represents the excess of cost twe fair value of the net assets of the busirs
acquired, was approximately $398.3 million as o€&maber 31, 2005.

In accordance with SFAS 142, we perform annual impent testing at a reporting unit level. To tesodwill
for impairment, we estimate the fair value of eegorting unit and compare the estimated fair vaduiae
carrying value. If the carrying value exceeds thineated fair value, then a possible impairmergaddwill
exists and requires further evaluation. Estimas#dvialues are based on the cash flows projectéukimeporting
units’ strategic plans and long-range planningdasts discounted at a risk-adjusted rate of return.

As the estimated fair values of our reporting usitseeded their carrying values as of October @52the
testing date, we have recorded no goodwill impairnire 2005. While we believe our estimates of failue are
reasonable based upon current information and gsfams about future results, changes in our busgseghe
markets for our products, the economic environna@t numerous other factors could significantlyradter fair
value estimates and result in future impairmeneobrded goodwill. We are subject to financialestant risk it
the event that goodwill becomes impaired.

Long-lived assets.  We evaluate the recoverability of long-livedets based on undiscounted projected cash
flows excluding interest and taxes when any impairhis indicated. Other

37



indefinite-lived intangibles are assessed for piémpairment at least annually or when events or
circumstances indicate impairment may have occuirbd carrying value of these assets is comparéuteio
fair value.

Restructuring-related reserves.  Specific accruals have been recorded in coforeatith restructuring our
businesses, as well as the integration of acqbivsthesses. These accruals include estimatesgalhcrelated
to employee separation costs, the closure andfotidation of facilities, contractual obligatioras)d the
valuation of certain assets. Actual amounts recmghtould differ from the original estimates.

Restructuring-related reserves are reviewed oraaeyly basis and changes to plans are appropriatel
recognized when identified. Changes to plans aatstiwith the restructuring of existing businesses
generally recognized as employee separation amd pkeaseout costs in the period the change ocouider
EITF 95-3, “Recognition of Liabilities in Conneoti with a Purchase Business Combination”, changggans
associated with the integration of an acquiredrmss are recognized as an adjustment to the adduigness’
original purchase price (goodwill) if recorded wiittone year of the acquisition. After one yeareduction of
goodwill is recorded if the actual costs incurree less than the original reserve. More than ofae gebsequent
to an acquisition, if the actual costs incurredemxtthe original reserve, the excess is recogrigexth employee
separation and plant phaseout cost. For additidisatission, please refer to Note 5 to the ConslilBinancia
Statements.

Revenue recognition and sales commitments.  We generally enter into agreements with outarasrs to
produce products at the beginning of a vehicléés WIthough such agreements do not generally plefor
minimum quantities, once we enter into such agregsnéulfillment of our customers’ purchasing regments
can be our obligation for and extended period erehtire production life of the vehicle. These agrents
generally may be terminated by our customer attimg. Historically, terminations of these agreersdrdave
been minimal. In certain limited instances, we rhaycommitted under existing agreements to supplglymts tc
our customers at selling prices which are not sigffit to cover the direct cost to produce such gpeted In such
situations, we recognize losses as they are ingurre

We receive blanket purchase orders from many otastomers on an annual basis. Generally, sucthasec
orders and related documents set forth the anatrakt including pricing, related to a particulahiate model.
Such purchase orders generally do not specify giemtWe recognize revenue based on the pricimgge
included in our annual purchase orders as our mtedure shipped to our customers. As part of certai
agreements, we are asked to provide our custonmitiramnual cost reductions. We accrue for such amsoas a
reduction of revenue as our products are shippedteustomers. In addition, we generally have ango
adjustments to our pricing arrangements with ostamers based on the related content and costrof ou
products. Such pricing accruals are adjusted asateesettled with our customers.

Amounts billed to customers related to shipping addling are included in net sales in our considid
statements of operations. Shipping and handlints@e included in cost of sales in our consolidiatatements
of operations.

Incometaxes. In determining the provision for income taxesfinancial statement purposes, we make
estimates and judgments which affect our evaluaifdhe carrying value of our deferred tax assstwell as
our calculation of certain tax liabilities. In acdance with SFAS No. 10@ccounting for Income Taxes, we
evaluate the carrying value of our deferred taeissn a quarterly basis. In completing this evidnawe
consider all available positive and negative evigersuch evidence includes historical operatingligsthe
existence of cumulative losses in the most redscafyears, expectations for future pretax opegaticome, th
time period over which our temporary difference8 veiverse, and the implementation of feasible pnalent
tax planning strategies. Deferred tax assets atgesl by a valuation allowance if, based on theyhtedf this
evidence, it is more likely than not that all gp@tion of the recorded deferred tax assets willb®realized in
future periods. At December 31, 2005, deferredatesets for net operating loss and tax credit damyards of
$83.0 million were reduced by a valuation allowan€&71.0 million. These deferred tax assets relate
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principally to net operating loss carry-forwardsday U.S. Company, as well as our subsidiariebénUnited
Kingdom, France, Brazil, and Spain. They also eetatU.S foreign tax credits, research and devedoyirtax
credits, state net operating losses, and stateréats. Some of these can be utilized indefinjteliile others
expire from 2006 through 2025. We intend to maimthiese allowances until it is more likely than tiatt the
deferred tax assets will be realized. Adjustmemisre-acquisition valuation allowances will be effto
goodwill. Adjustments in post-acquisition valuatialtowances will be offset to future tax provision.

In addition, the calculation of our tax benefitgldiabilities includes uncertainties in the applioa of complex



tax regulations in a multitude of jurisdictions @ss our global operations. We recognize tax benafitl
liabilities based on our estimate of whether, dreddxtent to which additional taxes will be due. &dgust these
liabilities based on changing facts and circumstanbowever, due to the complexity of some of these
uncertainties and the impact of any tax auditsuttimate resolutions may be materially differemrh our
estimated liabilities. For further information, add to income taxes, see Note 12 to the consetidatancial
statements.

Pensions and postretirement benefits other than pensions.  Included in our results of operations are digant
pension and post-retirement benefit costs, whielmagasured using actuarial valuations. Inheretitéae
valuations are key assumptions, including assumgtiabout discount rates and expected returns oregkets.
These assumptions are updated at the beginninacbffescal year. We are required to consider ctimearket
conditions, including changes in interest ratesnaking these assumptions. Changes in pensionastd p
retirement benefit costs may occur in the future ttuchanges in these assumptions. Our net peasibpost-
retirement benefit costs were approximately $1018am and $8.7 million, respectively, during fidcz005.

To develop our discount rate, we considered théabla yields on high-quality, fixed-income invesnts with
maturities corresponding to our benefit obligatiohs develop our expected return on plan assetgonsideret
historical long-term asset return experience, #peeted investment portfolio mix of plan assets anestimate
of long-term investment returns. To develop ourextpd portfolio mix of plan assets, we considehed t
duration of the plan liabilities and gave more viritp equity positions, including both public amilvpte equity
investments, than to fixed-income securities. Haddll other assumptions constant, a 0.5 percenaige
increase or decrease in the discount rate would Haereased or increased the fiscal 2006 net peagense
by approximately $1.3 million and $1.7 million, pestively. Likewise, a 0.5 percentage point inceeais
decrease in the expected return on plan assetsl\auk increased or decreased the fiscal 2005emsign cost
by approximately $0.8 million.

Market conditions and interest rates significaafffect the future assets and liabilities of ourgien and post-
retirement plans. It is difficult to predict thefsetors due to highly volatile market condition®léing all other
assumptions constant, a 0.5 percentage point decogancrease in the discount rate would havesaszd or
decreased the minimum pension liability by appraatety $4.7 million as of December 31, 2005.

The rate of increase in medical costs assumedhéonéxt five years was held constant with priorgéa reflect
both actual experience and projected expectatitims health care cost trend rate assumption haméisant
effect on the amounts reported. Only certain emgrgyhired are eligible to participate in our compsn
subsidized post-retirement plan.

The general funding policy is to contribute amouwtgguctible for U.S. federal income tax purposeamounts
required by local statute.

Prior to December 24, 2004, the U.S. personnelipetisibility was pooled with Cooper Tire and netleulated
independently for the automotive business. As pfitte Acquisition, the U.S. pension liability wiansferred
to the Company. Plan assets for the U.S. salariddhan-bargaining hourly employee plans were tenstl to
the Company's new salaried and non-bargaining hemployee pension plans based on specific Pension
Benefit Guarantee Corporation (PBGC) computatidihe allocated portion of Cooper Tire's domesticsiam
costs amounted to $10.4 million in 2004 and $10i18am in 2003. The pension cost that was allocatecs
driven by various calculations and assumptions.
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Derivative financial instruments.  We may use derivative financial instrumentseuce foreign currency
exchange and interest rate risks. We have estalligtocesses for risk assessment and the apprepatfing,
and monitoring of derivative financial instrumexctigities. We do not enter into financial instruntefor trading
or speculative purposes.

ltem 7A. Quantitative and Qualitative DisclosuresAbout Market Risk.

We are exposed to fluctuations in interest ratescamrency exchange rates. We actively monitoreoqposure t
risk from changes in foreign currency exchangesratel interest rates. Derivative financial instrateenay be
used to reduce the impact of these risks. Seeri‘lteManagement’s Discussion and Analysis of Fire@nc
Condition and Results of Operations—Ciritical Acctingy Policies—Derivative financial instruments” én
“ltem 8. “Financial Statements and SupplementBata” (especially Note 20).

As of December 31, 2005, we had $344.5 millionariable rate debt. A 1% increase in the averageest rate
would increase future interest expense by appraeity&3.4 million per year, assuming no principghayment
or use of financial derivatives.



At December 31, 2005, we had no derivative findringtruments in place. Our $113.9 million Term b is
U.S. dollar denominated obligation of our Canadiabsidiary, which may create significant exposare t
earnings volatility as the result of changes ingkehange rate between the U.S. and Canadian slollar
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Report of Independent Registered Public Accountindrirm
The Board of Directors and Management
Cooper-Standard Holdings Inc.

We have audited the accompanying consolidated balgineets of Cooper-Standard Holdings Inc. and
subsidiaries as of December 31, 2005 and 2004theniklated consolidated statements of operatars)ges in
stockholders' equity and cash flows for the yealeenDecember 31, 2005 and the period from Decewer
2004 to December 31, 2004. We have also auditeddbempanying combined statements of operations,
changes in net parent investment and cash flowlseoAutomotive segment of Cooper Tire & Rubber Camp
(Predecessor company) for the period from Janug29@4 to December 23, 2004 and the year endedniize
31, 2003. Our audits also included the financialeshent schedule listed at Item 8. These finaistaéments
and schedule are the responsibility of the Comgamgnagement. Our responsibility is to expresspaman on
these financial statements and schedule basedraudiis.

We conducted our audits in accordance with thedstais of the Public Company Accounting Oversigharglo



(United States). Those standards require that eue gohd perform the audit to obtain reasonable assarabout
whether the financial statements are free of misstant. We were not engaged to perform an auditeof
Company's internal control over financial reporti@ur audits included consideration of internaltcolnover
financial reporting as a basis for designing apdicedures that are appropriate in the circumstarmé not for
the purpose of expressing an opinion on the effenttss of the Company's internal control over fien
reporting. Accordingly, we express no such opinidn.audit also includes examining on a test basiglence
supporting the amounts and disclosures in the ighstatements, assessing the accounting prirscied and
significant estimates made by management, and aaduthe overall financial statement presentative.
believe that our audits provide a reasonable Basisur opinion.

In our opinion, the financial statements referredlbove present fairly, in all material respedte, ¢consolidated
financial position of Cooper-Standard Holdings land subsidiaries at December 31, 2005 and 2004hand
consolidated results of their operations and tb@sh flows for the year ended December 31, 2005rengeriod
from December 24, 2004 through December 31, 20@dtlze combined results of operations and cashsfloiw
the Automotive segment of Cooper Tire & Rubber Camp(predecessor company) for the period from Jgnua
1, 2004 to December 23, 2004 and the year endedritegr 31, 2003, in conformity with U.S. generally
accepted accounting principles. Also, in our opinithe related financial statement schedule, wioesidered ir
relation to the basic financial statements takea ahole, present fairly in all material respebis information

set forth therein.

/sl Ernst & Young LLP
Troy, Michigan
March 20, 2006
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COMBINED AND CONSOLIDATED STATEMENTS OF OPERATIONS

(Dollar amounts in thousands)

Predecessol Successol
Year Ended January 1, 2004 December 24, 200.  Year Ended
December 31, to December 23, to December 31, December 31,

2003 2004 2004 2005
Sales $ 1662,24 $ 1,858,931 $ 4,65: $1,827,44
Cost of products sol 1,389,19! 1,539,15! 4,67¢ 1,550,26!
Gross profit (loss 273,04¢ 319,77: (20) 277,17"
Selling, administration, & engineering

expense: 162,68t 177,46: 5,20¢ 169,70:
Amortization of intangible: 875 721 16 28,16:
Restructuring 12,80: 21,23: 3 3,03¢
Operating profit (loss 96,68 120,35: (5,245 76,27¢
Interest expense, net of interest incc (4,926 (2,750 (5,682 (66,587
Equity earnings 93€ 1,021 27 2,781
Other income (expens (994 (2,125 4,60¢ (1,281
Income (loss) before income tax 91,70: 117,49¢ (6,292 11,19:
Provision for income tax expense (bene 34,26¢ 34,15( (1,749 2,377
Net income (loss $ 57,43t $ 83,34¢ $ (4,545 $ 8,81¢

The accompanying notes are an integral part oktfieancial statements.
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CONSOLIDATED BALANCE SHEETS
December 31, 2004 and 2005

(Dollar amounts in thousands)

December 31

December 31

2004 2005
Assets
Current asset:
Cash and cash equivalel $ 83,65¢ $  62,20¢
Accounts receivable, less allowances of $6,249%#d54 in 2004 and
2005, respectivel 299,90¢ 323,47¢
Inventories, ne 117,85¢ 106,62(
Prepaid expense 19,99« 19,817
Other 1,35¢ 5 gl
Total current asse 522,77 517,63(
Property, plant, and equipment, | 509,94 464,63¢
Goodwill 402,59¢ 398,29!
Intangibles, ne 311,60¢ 286,20(
Other asset 65,40¢ 67,46
$ 1,812,321 $ 1,734,22i
Liabilities and Stockholders' Equity
Current liabilities:
Debt payable within one ye $ 13,14 $  11,60:
Accounts payabl 136,54 165,05¢
Payroll liabilities 57,21( 50,78¢
Accrued liabilities 60,797 76,67¢
Deferred purchase price paymi 53,42 —
Payable to stockholds 8,00( =
Total current liabilities 329,11¢ 304,12
Long-term deb 899,57 890,84"
Pension benefit 48,09( 50,14(
Postretirement benefits other than pens 87,41( 92,15(
Deferred tax liabilities 115,53¢ 65,00¢
Other lon¢-term liabilities 14,43¢ 19,72
Stockholders' equity
Common stock, $0.01 par value, 3,500,000 sharémaned, 3,192,000 an
3,235,100 shares issued and outstanding at Dece8hb2004 and
December 31, 2005, respectivi 32 32
Additional paic-in capital 319,16¢ 323,47¢
Retained earnings (deficl (4,54 4,26¢
Cummulative other comprehensive income (I« 3,50¢ (15,549
Total stockholders' equit 318,16( 312,23(
$ 1,812,321 $ 1,734,22

The accompanying notes are an integral part oktfieancial statements.
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COMBINED STATEMENTS OF CHANGES IN NET PARENT INVEST MENT

(Dollar amounts in thousands)

Predecesso
Investment By and ~ Cumulative Other
Advances From Comprehensive
Parent Income (Loss) Total
Balance at January 1, 20 $ 1,058,88! (30,827 $1,028,06:
Net income 57,43t 57,43t
Other comprehensive incormr
Minimum pension liability, net of $1,137 tax effe (1,967%) (1,969
Currency translation adjustme 65,72¢ 65,72¢
Change in the fair value of derivatives and uneedali
gain on marketable securities, net of $1,782 téece (2,899 (2,897
Comprehensive incorr 118,30¢
Net intercompany transactio (21,945 (21,945
Balance at December 31, 20 1,094,37! 30,04¢ 1,124,42!
Net income for the perio 83,34¢ 83,34¢
Other comprehensive incomr
Minimum pension liability, net of $10,404 tax eft (20,709 (20,709
Currency translation adjustme 4,93t 4,93¢
Change in the fair value of derivatives and uneedali
gain on marketable securities, net of $1,970 téece 3,167 3,167
Comprehensive income for the per 70,74
Net intercompany transactio (94,020 (94,020
Balance at December 23, 20 $ 1,083,70: 17,43¢ $1,101,14

The accompanying notes are an integral part oktfieancial statements.
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CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS' EQUITY

(Dollar amounts in thousands)

Successol
Accumulated
Additional Retained Other
Common Common Paid-In Earnings Comprehensive
Shares Stock Capital (Deficit) Income (Loss) Total
Issuance of common sto 3,192,000 $ 32 $319,16¢ $ —  $319,20(
Net loss for the period froi
December 24, 2004 to Decembe
31, 2004 (4,548) (4,548)

Other comprehensive incorr



Currency translation adjustme 3,50¢ 3,50¢

Comprehensive los (1,040
Balance at December 31, 20 3,192,001 32 319,16¢ (4,54%) 3,50F  318,16(
Issuance of common sto 46,10( — 4,61( 4,61(
Repurchase of common sto (3,000 — (300 (300)
Net income for 200! 8,81« 8,81¢

Other comprehensive incorr
Minimum pension liability, net of

$2,836 tax effec (4,54%) (4,54%)
Currency translation adjustme (14,509 (14,509
Comprehensive los (10,240
Balance at December 31, 20 3,235,100 $ 32 $32347¢ $ 4,26¢ $ (15,549 $312,23(

The accompanying notes are an integral part oetfirancial statements.
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COMBINED AND CONSOLIDATED STATEMENTS OF CASH FLOW

(Dollar amounts in thousands)

Predecessor Successor
Year Ended  January 1, 2004 December 24, 200 Year Ended
December 31, to December 23, to December 31, December 31

2003 2004 2004 2005

Operating Activities

Net income (loss $ 57,43t $ 83,34¢ $ (4,545 $ 8,81«

Adjustments to reconcile net income to net cashigea

by operating activities

Depreciatior 75,34¢ 74,36¢ 1,66¢ 83,04+

Amortization 1,381 1,20¢ 59¢& 28,16:

Equity issued in lieu of cas — — 1,20 —

Non-cash restructuring charg 3,532 6,561 — 122

Amortization of debt issuance cc — — 76 3,69¢

Deferred income taxe (6,564 (2,26)) (2,109 (24,529
Changes in operating assets and liabilities, neffetts of

business acquire:

Accounts receivabl (23,849 (40,039 42,89¢ (30,129

Inventories (38%) (6,487) 1,59( 11,86¢

Prepaid expense 1,70€ (2,38¢) (1,689 8

Accounts payabl 2,732 7,06t (4,019 33,447

Accrued liabilities (3,13¢) (12,887 (8,677) 10,167

Other nor-current items 9,46 23,66° 2,362 (11,727)

Net cash provided by operating activit 117,66t 132,16( 29,34¢ 112,95:
Investing activities

Property, plant, and equipme (58,697 (62,679 (314) (54,48))

Acquisition of business, net of cash acqui — — (1,132,58) (54,27()

Payment to stockholder related to 2004 Acquisi — — — (8,000

Cost of other acquisitions and equity
investment: — — — (17,187



Proceeds from the sale of assets and ¢ 5,381 9,16( (4) 967
Net cash used in investing activiti (53,310 (53,519 (1,132,89) (132,96Y)

Financing activities

Proceeds from issuance of I-term debi 41,07: 47,32¢ 899,53t —
Principal payments on lo-term debt (62,070) (158,99) — (10,340
Proceeds from issuance of stc — — 318,00( 4,61(
Net changes in advances from Cooper’ (33,259 1,32¢ — —
Other (including debt issuance cos 98 732 (28,256 (1,429
Net cash provided by (used in) financing activi (54,15%) (109,61 1,189,28I (7,159
Effects of exchange rate changes on ¢ 17,24: (15,585 (2,077) 5,713
Changes in cash and cash equival 27,444 (46,55¢) 83,65¢ (21,45¢)
Cash and cash equivalents at beginning of pe 75,15t 102,59¢ — 83,65¢
Cash and cash equivalents at end of pe $ 102,59¢ $ 56,04: $ 83,65¢ $ 62,20

The accompanying notes are an integral part oetfirancial statements.
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NOTES TO COMBINED AND CONSOLIDATED FINANCIAL STATEM ENTS
(Dollar amounts in thousands except per share atapun

1. Description of Business and Change in Ownerigh

Description of business

Cooper-Standard Holdings Inc. (the “Company”)dhgh its wholly-owned subsidiary Cooper-Standard
Automotive Inc., is a leading global manufacturebody sealing, fluid handling, and noise, vibratiand
harshness control (“NVH") components, systemdysistems and modules, primarily for use in passenge
vehicles and light trucks for global original equient manufacturers (“*OEMs”) and replacement mésk&he
Company conducts substantially all of its actitierough its subsidiaries.

2004 Acquisition

The Company acquired the Automotive segment of €odpe & Rubber Company (“Cooper Tire”) on
December 23, 2004 for a cash purchase price 06$1000, subject to adjustment based on the amdwatsh
and cash equivalents less debt obligations andiffezence between targeted working capital andkimgr
capital at the closing date (hereafter, the “Agifion”). The consolidated balance sheet at Decam3d, 2004
includes a deferred purchase price payment of $83@lated to the estimated settlement of a pastiud
working capital adjustment. Final settlement of Wwking capital adjustment resulted in a paymeriiszt, 000
in April 2005. Additionally, the Company incurreg@oximately $24,000 of direct acquisition costsngipally
for investment banking, legal, and other profeszicervices.

At closing, the Company funded the acquisition tigto $318,000 of equity contributions, $200,000efier
notes (the “Senior Notes™), $350,000 of seniobstdinated notes (the “Senior Subordinated Nojeahd
$350,000 of term loan facilities and $125,000 obieing credit facility (the “Senior Credit Faciles”). The
Company incurred approximately $28,000 of issuausts associated with these borrowings, whichrasleidec
in other assets on the consolidated balance sheetCompany amortizes such costs over the terrtieaklater
borrowings. See Notes 18 and 9, respectively,dhér descriptions of the equity contributions ahthe
Senior Notes, Senior Subordinated Notes, and S&raxit Facilities.

The following unaudited pro forma financial datarsunarizes the results of operations for the yeade@n
December 31, 2003 and 2004 as if the Acquisitiahdwxurred as of January 1, 2003 and 2004, respéctiPrc
forma adjustments include the removal of the resufitoperations of closed facilities and certatrilfiges
retained by Cooper Tire, liquidation of inventoajrfvalue write-up as it had occurred during theoréng
periods, depreciation and amortization to refleetfair value of property, plant and equipment wlehtified
finite-lived intangible assets, the eliminationtbé amortization of unrecognized pension and qgtlost
retirement benefit losses, interest expense tegethe Company's new capital structure and certain
corresponding adjustments to income tax expenseseltinaudited pro forma amounts are not necessarily



indicative of the results that would have beenimaid if the Acquisition had occurred at Januar2d03 or 2004
or that may be attained in the future and do nduite other effects of the Acquisition (amountsniflions).

2003 2004
Sales $ 1,65¢ $ 1,86%
Operating profi 70 87
Net income 1 23

2. Basis of Presentation
The following provides a description of the badipi@sentation for all periods presented:

Predecessor — Represents the combined financial position, tesfloperations and cash flows of the automotive
segment of Cooper Tire & Rubber Company for aliqus prior to the Acquisition on
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December 23, 2004, which include certain minor apens not acquired by the Company from Cooper.Tire
Revenues of these operations included in the Pesdec statement of operations were approximatelpi$®n

in 2003 and $2 million in Predecessor 2004. Thésentation reflects the historical basis of acdoagnwithout

any application of purchase accounting for the Asitjon.

Successor — Represents our consolidated financial positioofd3ecember 31, 2005 and 2004 and our
consolidated results of operations and cash flewghie year ended December 31, 2005 and the pdod
December 24, 2004 to December 31, 2004 followirgAbhquisition. The financial position as of DecemBg,
2004 and results of operations and cash flows®period from December 24, 2004 to December 304 20
reflect the preliminary application of purchase@gatting relating to the Acquisition, described mhuky in
Note 1, and the adjustments requirereflect the assets and liabilities not acquirethiAcquisition and the
adjustments for domestic pension liabilities pressly held by Cooper Tire.

Hereatfter, the period from January 1, 2004 to Dde=ria3, 2004 will be referred to as “Predeces$fy4?
while the period from December 24, 2004 to Decen®ie2004 will be referred to as “Successor 200ddsts
incurred during the shutdown period in late Decenvere absorbed in the period in which productioousred,
substantially all of which occurred during the perfrom January 1, 2004 to December 23, 2004. desalt of
the year-end shutdowns common to the automotivasimg, combined with an increase in the recordédevaf
our inventories to their fair market value as @ ttate of the Acquisition, gross profit (loss) flois period was
minimal.

The combined statements of operations include esgserecorded by the Predecessor or directly chaogthe
Predecessor by Cooper Tire for periods prior toAbguisition. In addition, the combined statemeofts
operations include an allocation of certain genanal administrative corporate expenses from Coojer
These services primarily consisted of compensatiwhbenefits administration, payroll processingale
services, purchasing, auditing, income tax planaing compliance, treasury services, general compora
management, and governance and other corporatednsicThese allocations totaled $14,167 and $13ii8%he
years ended 2003 and Predecessor 2004, respeciiheallocations were determined based on spesficice:
being provided or were allocated based on net saéegicount, assets or a combination of theserfaatal are
reported in cost of products sold and selling, andstviation, and engineering expenses in the cordbine
statements of operations. In addition, Cooper @lir@rged the Predecessor market rate interest expenset
intercompany advances of $4,441 in the year end68 and $1,882 in Predecessor 2004.

Liabilities incurred for domestic Company insuranpensions, and current federal and state incores taere
historically retained by Cooper Tire and were reeakthrough intercompany payables which are indude
advances from Parent through the date of the Atguis Subsequent to the Acquisition, such liakgbtare
recorded on the Company's balance sheet. In the ¢&@ain medical insurance liabilities were ne¢al by
Cooper Tire for the period ending December 23, 2004

The domestic operations of the Predecessor weladied in the United States consolidated tax retofrSoope
Tire with current taxes refundable and payable rtejploin advances from Parent through the dateeof th
Acquisition. The Predecessor's provisions for inedaxes were computed on a basis consistent withr ate



returns. The current taxes refundable or payaldeee to the Predecessor's international affilisgpsesent
amounts recoverable or due under separate retunaibus foreign governments and are reflecteéd@sme
taxes refundable or payable. The Predecessor mbetn allocated deferred income tax assets aitities
based on the estimated differences between the &mbkax basis of its assets and liabilities.

3. Significant Accounting Policies

Principles of combination and consolidation — The combined financial statements of the Predecespresent
the automotive segment of Cooper Tire. The conat#d financial statements of the Successor représen
accounts of the Company and subsidiaries. All negdtgrttercompany
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accounts and transactions have been eliminatediifsztibusinesses are included in the combined and
consolidated financial statements from the datexcqtiisition.

The equity method of accounting is followed foréstments with ownership between 20 to 50 percére.cbst
method is followed in those situations where thenBany's ownership is less than 20 percent and dnep@ny
does not have the ability to exercise significafluence over the affiliate.

The Company's investment in Nishikawa Standard Gomg‘NISCO”), a 50 percent owned joint venture i
the United States, is accounted for under the pquétthod. This investment totaled $22,813 and &Rt
December 31, 2004 and 2005, respectively, anctiaded in other assets in the accompanying coreselifi
balance sheets.

Foreign currency — The financial statements of foreign subsidiasiestranslated to U.S. dollars at the end-of-
period exchange rates for assets and liabilitieseaweighted average exchange rate for each pfniodvenues
and expenses. Translation adjustments for thossdialies whose local currency is their functiooalrency art
recorded as a component of accumulated other cdrapsése income (loss) in net parent investment and
stockholders' equity. Transaction related gainslasses arising from fluctuations in currency exaferates on
transactions denominated in currencies other tharfiunctional currency are recognized in earnirgggeurred,
except for those intercompany balances which asigdated as long-term investments.

Cash and cash equivalents — The Company considers highly liquid investmentdwait original maturity of thre
months or less to be cash equivalents.

Accounts receivable — The Company records trade accounts receivable wéwenue is recorded in accordance
with its revenue recognition policy and relieves@amts receivable when payments are received fustomers
Generally the Company does not require collatenait§ accounts receivable.

Allowance for doubtful accounts— The allowance for doubtful accounts is estabtsteough charges to the
provision for bad debts. The Company evaluatestiegiuacy of the allowance for doubtful accounts on
periodic basis. The evaluation includes historicahds in collections and write-offs, managemgotgment of
the probability of collecting accounts, and managets evaluation of business risk. This evaluaisanherentl
subjective, as it requires estimates that are gtibde to revision as more information becomes labde.

Advertising expense — Expenses incurred for advertising include produmcand are generally expensed when
incurred. Advertising expense was $709 for 200F4%0r Predecessor 2004, $0 for Successor 2004$@td
for 2005.

Inventories — Inventories are valued at cost, which is nobicess of market. Effective with the Acquisitiongth
Successor accounts for inventories using the Flle@had. Prior to the Acquisition, the Predecessterde@ned
inventory costs by the last-in, first-out (“LIFQ’method for substantially all domestic inventori€ssts of
other inventories were determined principally by finst-in, first-out (“FIFO’") method.

Derivative financial instruments — Derivative financial instruments are utilized by tBompany to reduce forei
currency exchange and interest rate risks. The @agnpas established policies and procedures for ris
assessment and the approval, reporting, and mingtof derivative financial instrument activitieBhe
Company does not enter into financial instrumeotgriding or speculative purposes.

Income taxes — Income tax expense in the consolidated and caedtstatements of operations is calculated in
accordance with SFAS No. 108¢counting for Income Taxes , which requires the recognition of deferred
income taxes using the liability method. Incomeeaagpense in the Predecessor's statement of opesatias
calculated on a separate tax return basis as if the
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Predecessor had operated as a stand-alone eméyPrEdecessor's domestic operations through Dexe2ib
2004 were included in the consolidated income édwrns filed by Cooper Tire.

Deferred tax assets or liabilities are determinaskll on differences between financial reportingtandases of
assets and liabilities and are measured usingesh&x laws and rates. A valuation allowance ivigled on
deferred tax assets if we determine that it is nlikedy than not that the asset will not be realize

Long-lived assets — Property, plant, and equipment are recordedsitartd depreciated using primarily the
straight-line method over their estimated useftddi Leasehold improvements are amortized ovesxpected
life of the asset or term of the lease, whichegehorter. Intangibles with definite lives, whicitiude
technology, customer contracts, and customer oglistiips, are amortized over their estimated usieg. The
Company evaluates the recoverability of long-liesdets when events and circumstances indicatéhthassets
may be impaired and the undiscounted net cash fimtisated to be generated by those assets arnhéastheir
carrying value.

Pre-production costs related to long term supply arrangements.  Costs for molds, dies, and other tools owned
by us to produce products under long-term supplrgrements are recorded at cost in property, pdack,
equipment and amortized over the lesser of thraesyar the term of the related supply agreemere.arhount
capitalized was $6,749 and $7,049 at December@¥ and 2005, respectively. Costs incurred dutieg t
engineering and design phase of customer-ownethgpptojects are expensed as incurred unless aacbudl
arrangement for reimbursement by the customerseXgimbursable tooling costs included in otheeswas
$2,258 and $4,769 at December 31, 2004 and 2088ectvely. Development costs for tools owned gy th
customer that meet EITF 99-5 requirement are rexbid accounts receivable in the accompanying coetbi
balance sheets if considered a receivable in thetwelve months. At December 31, 2004 and 2008, 24
and $46,088, respectively, was included in accoretsivable for customeswned tooling of which $20,405 a
$18,406, respectively, was not yet invoiced todhstomer.

Goodwill and other intangible assets — The Company evaluates each reporting unit's fdirevaersus its carryir
value periodically or more frequently if eventscbianges in circumstances indicate that the carnyahge may
exceed the fair value of the reporting unit. If tarying value exceeds the fair value, then aiptessnpairmen
exists and further evaluation is required.

Revenue Recognition and Sales Commitments — We generally enter into agreements with our custs to
produce products at the beginning of a vehicléés Withough such agreements do not generally plefor
minimum quantities, once we enter into such agregséulfillment of our customers’ purchasing regments
can be our obligation for an extended period oretiire production life of the vehicle. These agneats
generally may be terminated by our customer attimg. Historically, terminations of these agreersdrdave
been minimal. In certain limited instances, we rhaycommitted under existing agreements to suplglymts tc
our customers at selling prices which are not sigffit to cover the direct cost to produce such gpeted In such
situations, we recognize losses as they are indurre

We receive blanket purchase orders from many otastomers on an annual basis. Generally, sucthasec
orders and related documents set forth the anatrakt including pricing, related to a particulahiate model.
Such purchase orders generally do not specify giemtWe recognize revenue based on the pricimgge
included in our annual purchase orders as our mtedare shipped to our customers. As part of gertai
agreements, we are asked to provide our custom#irsamnual cost reductions. We accrue for such ansoas a
reduction of revenue as our products are shippediteustomers. In addition, we generally have ango
adjustments to our pricing arrangements with ogtamers based on the related content and costrof ou
products. Such pricing accruals are adjusted asdteesettled with our customers.
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Amounts billed to customers related to shipping haddling are included in net sales in our consbdid
statements of operations. Shipping and handlings@re included in cost of sales in our consolidiatatements
of operations.



Research and development — Costs are charged to selling, administrationexrgineering expense as incurred
and totaled $53,594 for 2003, $62,446 for Predeced304, $948 for Successor 2004, and $65,597(0052

Stock-based compensation — The Company accounts for employee stock optiangin accordance with
Accounting Principles Board Opinion (“APB’) No.5 “Accounting for Stock Issued to Employees.”

The following table illustrates the effect on netame as if the fair value recognition provisioiSBAS No.
123, Accounting for Stock-Based Compensation , had been applied. Amounts related to the Predecggriods
represent stock options granted by Cooper Tirertpleyees of the Predecessor. Amounts related to the
Successor periods relate to stock options grantegbdeboCompany.

Predecessor Successor
Year Ended January 1, 2004 December 24, 200: Year Ended
December 31,  to December 23, to December 31, December 31,

2003 2004 2004 2005
Net income, as reporte $ 57,43t $ 83,34¢ $ (4,545 $ 8,81«
Add: Stocl-based compensation, as repo — — — —
Deduct: Stock-based compensation unde
SFAS 123 fair value method, net of | (897) (717) (10) (567)
Pro forma net incom $ 56,53t $ 82,63: $ (4,555 $ 8,247

The fair value for options awarded to employeethefCompany was estimated at the date of grang @sin
Black-Scholes option pricing model with the followgi weighted-average assumptions:

Predecesso Successol
Year Ended January 1, 2004 December 24, 200. Year Ended
December 31, to December 23, to December 31, December 31,
2003 2004 2004 2005

Risk-free interest rat 1.8% 2.2% 3.7% 4.4%
Dividend yield 2.8% 2.1% 0.C% 0.C%
Expected volatility 34.(% 34.(% 0.C% 0.C%
Expected life (in years 5.¢ 4.7 6.C 6.C

The weighted-average fair value of options graime2D03, Predecessor 2004, Successor 2004, andv2f95
$3.60, $5.01, $19.96, and $22.88, respectivelyirfguPredecessor 2004, 437,500 options were gramted
Cooper Tire to Predecessor employees. For purpdges forma disclosures, the estimated fair vafieptions
is amortized to expense over the options' vestargpgs.

Use of estimates — The preparation of financial statements in camftr with accounting principles generally
accepted in the United States requires managemendke estimates and assumptions that affect egport
amounts of (1) revenues and expenses during tleetieg period and (2) assets and liabilities, al ag
disclosure of contingent assets and liabilitiegshatdate of the financial statements. Actual testduld differ
from those estimates.

Reclassifications — Certain prior period amounts have been reclasstth conform to the current year
presentation. As a result of changing to a netgmadion of cash held in our global cash managenedritle,
which we use to pool cash funds from foreign subsiels, cash and debt payable within one year tdetheased
by $79,230 at December 31, 2004 as compared toréwous
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classification. Additionally, we reclassified owegentation of the statement of cash flows reltdetn-cash
restructuring charges and proceeds from the satertdin assets. This reclassification increasédash
provided by operating activities by $7,384 and &Rredecessor 2004 and Successor 2004, respgctisel
compared to the previous classification with a esponding decrease to net cash used in investiivifies.



Recent accounting pronouncement

In November 2004, the FASB issued SFAS No. 16dentory Costs, an amendment of ARB No. 43, Chapter 4.
SFAS No. 151 clarifies the accounting for abnoramabunts of idle facility expense, freight, handleggts and
wasted material, and requires that such itemsdmyrézed as current-period charges regardless ethehthey
meet the “so abnormal” criterion outlined in ARBo. 43. SFAS 151 also introduces the concept afrtimal
capacity” and requires the allocation of fixed guation overheads to inventory based on the nocayaécity of
the production facilities. Unallocated overheadsthe recognized as an expense in the period eatusFAS
No. 151 is effective for the Company on Januarg0D6. We have completed our evaluation of the irph
adopting this statement, and determined that it s have a material impact on our consolidatedlt® of
operations, financial position or cash flows.

In December 2004, the FASB issued FAS No. 1238Rgre-Based Payment , which replaces the prior SFAS
No. 123,Accounting for Stock-Based Compensation , and supersedes APB Opinion No. 26gounting for Sock
Issued to Employees . SFAS 123(R) requires compensation costs relatstiagre-based payment transactions to
be recognized in the financial statements. Withitéchexceptions, the amount of compensation cdsbei
measured based on the grant-date fair value cfdqbiy or liability instruments issued. In additjdiability
awards will be re-measured each reporting peri@n@nsation cost will be recognized over the petfiad an
employee provides services in exchange for the @v&FAS 123(R) is effective for the Company on Zapd,
2006. We have completed our evaluation of the impaadopting this statement, and determined trdaés no
have a material impact on our consolidated residltperations, financial position or cash flows.

4. Acquisitions

On May 30, 2003, the Predecessor increased itsreiipeposition in Jin Young Standard of South Kdirean
49 percent to 90 percent and changed the name @fpbrations to Coop&tandard Automotive Korea, Inc. T
increase was financed by converting $2,500 of Rreskor loans to Jin Young Standard into equityaand
agreement to pay to other joint-venture sharehsldaradditional $500 in cash over five years. Bsalts of
operations of Cooper-Standard Automotive Korea, &me included in the consolidated and combineakidial
statements from the date of the increased ownepsrigentage. Prior to the date of this transactiu,
Predecessor accounted for its investment in Jimgdtandard under the equity method. This acqoisiiioes
not meet the thresholds for a significant acquisitind therefore no pro forma financial informatispresenter

In the third quarter of 2005, the Company, throiiglsubsidiary Cooper-Standard Automotive Fluidi8ys de
Mexico, S. de R.L. de C.V., completed the acquiritf the automotive hose manufacturing busine§hef
Gates Corporation located in Atlacomulco, Mexiaw,dash consideration of $11,490. This acquisitias
accounted for under the purchase method of acewyatid the results of operations are included n ou
consolidated financial statements from the dat@cgfisition. This acquisition does not meet thegholds for a
significant acquisition and therefore no pro forfimancial information is presented.

In the fourth quarter of 2005, the Company completes acquisition of a 20 percent equity interasbuyoung
Technology Co. Ltd for cash consideration of apprately $5,700. The Company accounted for its itmesit
in Guyoung under the equity method of accountirgs Becquisition does not meet the thresholds for a
significant acquisition and therefore no pro forfimancial information is presented.
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5. Restructuring

Predecessor Actions

During 2003, the Predecessor recorded $1,400 ierapue costs related to the closure of its plastics
manufacturing facility in Cleveland, Ohio. Thesesisorepresent amounts to be paid to employeesthpin
termination and were being recorded over the reimgiwork life of the employees. This closure afétt
approximately 190 hourly and salaried employeesyhli€h substantially all had been terminated aB@fembe
23, 2004. The completion of this initiative, withatal cost of approximately $4,000, occurred i920The
Predecessor also recorded asset impairments of#D0ther exit costs of $200 related to this aglesDuring
the third quarter of 2003, the Predecessor annaltheeclosure of two manufacturing facilities ire tinited
Kingdom. This initiative, with a total cost of $B80, affected approximately 515 hourly and salaeegloyees
This initiative was completed in 2004. During 2083,700 of severance costs were recorded repragenti
amounts to be paid to employees upon their terimoinalThese costs are being recorded over the réngaork
life of the employees. The Predecessor also redardset impairments of $3,300 related to theseidss



The Predecessor recorded additional restructuripgreses during 2003 as follows:

. $3,200 in severance costs associated with workfeeductions in Europe, Brazil, and North
America.

. $1,200 in other exit costs related to site watrklosed facilities and the movement of machinery,
equipment, and people.

. $100 for asset impairments at two North Amerifamrilities as the properties were sold.
During 2004, the Predecessor incurred additionsiscelated to these closures. The Predecessoiggniag

obligations related to these facility closures weassferred to Cooper Tire in conjunction with #eguisition.
The following table summarizes the activity forgbenitiatives since January 1, 2003:

Employee Other
Severance Exit Asset
Costs Costs Impairments Total

Balance at January 1, 20 $ — $ — $ — —
Expense incurre 7,30(C 1,40 4,10( 12,80(
Cash payment (3,700 (2,400 — (5,100
Utilization of reserve — — (4,100 (4,100
Balance at December 31, 20 3,60( — — 3,60(
Expense incurre 6,70(C 7,90(C 6,60( 21,20(
Cash payment (8,600 (7,900 — (16,500)
Utilization of reserve — (6,600 (6,600
Retained by Cooper Til (1,700 — — (1,700
Balance at December 31, 20 $ — $ — $ — $ —

Successor Actions

Following the Acquisition, the Company implementetestructuring strategy whereby two manufacturing
facilities in the United States will be closed amitain businesses will be exited within and owghe U.S.
During 2005, the Company recorded related restringicosts totaling approximately $2,000, as wslteserve
in purchase accounting totaling $8,915 for emplos@eerance and other exit costs. The closuredwill
completed in 2006 and 2007 at an estimated tottlafob11,700, excluding costs recorded througlcimase
accounting. A total of approximately

54

NOTES TO COMBINED AND CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Dollar amounts in thousands except per share atapun

425 employees will be terminated as part of thegiiives, though adjustments may occur as the [i2om
finalizes its plans. Cash payments related to thesteucturing activities will extend into 2007.

In addition, the Company initiated a restructurimigiative in Australia during the first quarter 2005. This
initiative was completed in the third quarter o083t a total cost of approximately $326, including
termination of 26 employees. The Company also dembadditional $712 in severance costs associatad w
workforce reductions in Europe.

The following table summarizes the activity for tBeccessor’s initiatives in 2005:

Employee Other
Severance Exit Asset
Costs Costs Impairments Total




Purchase price allocatic $ 7,060 $ 1,858 $ — $ 8,91t

Expense incurre 1,66¢ 1,247 122 3,03¢
Cash payment (1,369 (2,007 — (3,379)
Utilization of reserve — — (122) (122
Balance at December 31, 20 $ 7,365 $ 1,09t $ — $ 8,46(

6. Inventories

Inventories are comprised of the following:

Successo

December 31

2004 2005
Finished good $ 4557: $  35,51(
Work in proces: 21,42 19,88(
Raw materials and suppli 50,86 51,23(

$ 117,85¢ $ 106,62(

Inventory at December 31, 2004 includes a $9,8D6/édue write-up related to the Acquisition. Stunkentory
was liquidated as of March 31, 2005 and the fawe/avrite-up was reflected as an increase to dostaglucts
sold.

7. Property, Plant, and Equipment

Property, plant, and equipment is comprised ofdllewing:

Successol
December 31 Estimated
Useful
2004 2005 Lives
Land and improvemen $ 34,56( $ 32,78¢
Buildings and improvemen 144,17 152,31¢ 15 to 40 year
Machinery and equipme 293,75 336,79t 5to 14 year:
Construction in Progre: 39,11° 28,82:
511,60 550,72
Accumulated depreciatic (1,669 (86,090)
Property, plant and equipment, | $ 509,94: $ 464,63¢

Depreciation expense totaled $75,346 for 2003,36B4for Predecessor 2004, $1,664 for Successor, 2004
$83,044 for 2005, respectively.
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8. Goodwill and Intangibles

In connection with the Acquisition, the Companyaeted goodwill totaling $402,598 at December 33420
The Company decreased goodwill by $4,303 durinds2@0a result of the settlement of the prdssing working
capital adjustment and other purchase price allmeadjustments, and allocated goodwill of $76,5234,442,



and $87,330 to Sealing, Fluid, and NVH at Decen®ier2005.

The following table presents intangible assetsaomimulated amortization balances of the Successof
December 31, 2004 and 2005:

Gross Net

Carrying Accumulated Carrying Amortization

Amount Amortization Amount Period
Customer contract $ 141,000 $ (383 $ 140,61 7 to 8 year:
Customer relationshig 153,00( (163) 152,83 20 years
Developed technolog 18,20( (49) 18,15: 6 to 10 year:
Balance at December 31, 20 $ 312,200 $ (595 $ 311,60
Customer contraci $ 141,000 $ (18,329 $ 122,67: 7 to 8 year:
Customer relationshig 153,00( (7,819 145,18 20 years
Developed technolog 18,20( (2,349 15,85¢ 6 to 10 year:
Other 2,75¢€ (270 2,48¢
Balance at December 31, 20 $ 314,95t $ (28,756 $ 286,20(

Amortization expense totaled $1,387 for 2003, $3,20 Predecessor 2004, $595 for Successor 2004, an
$28,161 for 2005. Estimated amortization expendletatal approximately $28,000 over each of thetrfese
years.

9. Debt

Outstanding debt consisted of the following at Deler 31, 2004 and 2005:

December 31, December 31,
2004 2005
Senior Note! $ 200,00¢ $ 200,00(
Senior Subordinated Not 350,00( 350,00(
Term Loan A 51,32( 47,517
Term Loan B 115,00( 113,85(
Term Loan C 185,00( 183,15(
Revolving Credit Facility — —
Capital leases and other borrowir 11,397 7,932
Total debi 912,71° 902,44
Less: debt payable within one ye (13,145 (11,607)
Total long-term debt $ 899,57. $ 890,84"

In connection with the Acquisition, Cooper-StandArdomotive Inc. issued Senior Notes and Senior
Subordinated Notes in a private offering and eigtémtgo new Senior Credit Facilities. Coopgtandard Holding
Inc. has fully and unconditionally guaranteed tleaiSr Notes and Senior Subordinated Notes. Cootzerd&rd
Holdings Inc. conducts substantially all of its oggéns through its subsidiaries and its assetsisbprimarily o
its investment in Cooper-Standard Automotive Imcadidition to the issuance of the Senior NotesSemdor
Subordinated Notes, the Successor assumed ceefatiiingtruments existing at the Acquisition date.
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The Senior Notes and Senior Subordinated Notesibesmest at rates of 7.0% and 8.375%, respectieeig



mature on December 15, 2012 and 2014, respectivegrest is payable semi-annually on June 15 and
December 15. The Senior Notes are guaranteed eni@r sinsecured basis and the Senior SubordinatézesN
are guaranteed on a senior subordinated basisitisyastially all existing and future wholly-ownedmlestic
subsidiaries. Prior to December 15, 2008, in trse cHd the Senior Notes and December 15, 2009¢icdke of
the Senior Subordinated Notes, the Company hasptien to redeem some or all of the notes subgeat t
formula as defined in the applicable agreementerAbecember 15, 2008, the Company has the option t
redeem some or all of the Senior Notes at premiaasbegin at 103.5% and decline each year toviakee for
redemptions taking place after December 15, 20fi@r Mecember 15, 2009, the Company has the option
redeem some or all of the Senior Subordinated Nattesemiums that begin at 104.2% and decline gaahto
face value for redemptions taking place after Dduemi5, 2012.

In connection with the private offering of the SmriNotes and Senior Subordinated Notes, on MayQ@@5, the
Company completed an exchange offer where thess natre exchanged for notes registered under the
Securities Act of 1933 pursuant to a registratimbesnent on Form S-4 (registration no. 333-123708).

The Senior Credit Facilities consist of a revolviorgdit facility and various senior term loan féks with
maturities in 2010 and 2011, including Term Loamfjch is a U.S. dollar-denominated obligation af o
Canadian subsidiary. The revolving credit faciptpvides for borrowings up to $125,000 including th
availability of letters of credit, a portion of wihi is also available in Canadian dollars and biedesest at a rate
equal to an applicable margin plus, at the Comgaoption, either (a) a base rate determined byaeée to the
higher of (1) the prime rate or (2) the federaldsimate plus 0.5% or (b) LIBOR rate determineddfgnence to
the costs of funds for deposits in the applicabi@ency for the interest period relevant to sucirdeing
adjusted for certain additional costs. Interegfeserally due quarterly in arrears and is alsouhgn the
expiration of any particular loan. Interest rateger the Senior Credit Facilities averaged 5.84%ndu
Successor 2004. We are also required to pay a cionemi fee in respect of the undrawn portion ofréhlving
commitments at a rate equal to 0.5% per annum astdmary letter of credit fees. As of DecemberZI4 ant
2005, the Company had $0 and $15,993 of standtgr$enf credit outstanding, leaving $125,000 an@9$a07
of availability, respectively. The Successor inedre $4,000 bridge loan fee related to contingeottderm
financing arranged to fund the Acquisition. Such ifeincluded in Successor 2004 interest expentieedswidge
loan arrangement expired unexercised upon thenssuaf the Senior Notes and the Senior Subordindagds.

The term loans amortize quarterly subject to cerfaimulae contained in the agreements. The Sé&niedit
Facilities are unconditionally guaranteed on a@esécured basis by the Company and, subject taicer
exceptions, substantially all existing and futuoengstic subsidiaries of the Company and the Conipany
Canadian subsidiaries in the case of Term Loansd\Baand Canadian dollar borrowings under the rémgl
credit facility. In addition, all obligations und#ére Senior Credit Facilities and the guarantegbhasde
obligations are secured by substantially all treetssof the Company, subject to certain exceptions.

The Senior Credit Facilities and Senior Notes aadli@ Subordinated Notes contain covenants thabhgm
other things, restrict, subject to certain exceygjdhe ability to sell assets, incur additionaldbtedness, repay
other indebtedness (including the Senior NotesSerdor Subordinated Notes), pay certain dividemds a
distributions or repurchase capital stock, creieteslon assets, make investments, loans or advane&e
certain acquisitions, engage in mergers or conatidids, enter into sale and leaseback transactores)gage in
certain transactions with affiliates. In additidine Senior Credit Facilities contain the followifigancial
covenants: a maximum total leverage ratio, a minniterest coverage ratio, and a maximum capital
expenditures limitation and require certain prepagts from excess cash flows, as defined and inexiom
with certain asset sales and the
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incurrence of debt not permitted under the Senied® Facilities. As of December 31, 2004 and 2048,
Company was in compliance with all of its finanaialvenants.

The Company along with its joint venture partnes peovided a guarantee of a portion of the bankdoaade t

its NISCO joint venture with Nishikawa Rubber CompaOn July 1, 2003, the joint venture entered aro
additional bank loan with the joint venture parsieach guaranteeing an equal portion of the antmmowed.
Proceeds from the loan were used primarily to nti&ibutions to the joint venture partners. Adafcember

31, 2004 and 2005, the Company has recorded $282hdf liability, respectively, related to the gaatee of

this debt with a corresponding increase to theyaagrvalue of its investment in the joint ventufde

Company's maximum exposure under the two guaramteagements at both December 31, 2004 and 2005 was
approximately $5,000.

The Company uses a global cash management vebiplat excess cash from domestic and foreign sisriid



and present on a net basis as cash on the bala@ets ©f such subsidiaries. At December 31, 20642805, th
Company's net cash balances under this arrangemeeat$38,057 and $9,932, respectively. Other bangsvat
December 31, 2004 and 2005 reflect borrowings undpital leases and local bank lines, including$2,and
$2,052 of short-term note payable, respectiveBssified in debt payable within one year on thesotidated
balance sheet.

The maturities of long-term debt at December 3D528re as follows and include the estimated anaditiz of
the term loans:

2006 $ 11,60z
2007 12,24
2008 11,79(
2009 16,97«
2010 16,61
Thereaftel 833,22°

$ 902,44¢

Interest paid on third party debt was $2,429, $2,%4,129, and $63,834 for 2003, Predecessor Z@Lessor
2004, and 2005, respectively. Interest paid orréetmpany amounts with Cooper Tire was $7,941 ands®lL
for 2003 and Predecessor 2004, respectively.

10. Pensions

The Company maintains defined benefit pension ptanering substantially all employees located & thited
States. Benefits generally are based on compensatid length of service for salaried employeesanténgth
of service for hourly employees. The Company'sgyadk to fund pension plans such that sufficiesess will be
available to meet future benefit requirements. preshelent actuaries determine pension costs for adutidiary
of the Company. Prior to the Acquisition, the bakusheet accounts related to the Predecessor'stioplans
were recorded on the balance sheet of Cooper Tire Company's allocated portion of Cooper Tirelmiéstic
pension costs amounted to $10,490 in 2003 and $30r¥2004. Effective with the Acquisition, the Cpamy
assumed its allocable share of the assets antitiesbof the domestic pension plans. The Compdsy a
sponsors defined benefit pension plans for empkyeeome of its international locations.

The Company also sponsors defined contributioniparsans for certain salaried and hourly U.S. eypés of
the Company. Participation is voluntary. The Comypanatches contributions of participants, up to @asi limits
based on its profitability, in substantially alapk. Matching contributions under these plansedt&P,327 in
2003, $2,886 in 2004, and $2,468 in 2005, respelgtiv

The Company’s measurement date for the majoriiisgflans is October $. The following tables disclose
information related to the Company's defined bempefnsion plans. Information prior to
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December 23, 2004 excludes the Company’s domestiicedi benefit pension plans. In conjunction with t
Acquisition, the Company recorded the unfunded arhofithe projected benefit obligation of its dotieand
international defined benefit pension plans onGbenpany’s balance sheet.

2004 2005
U.S. Non-U.S. U.S. Non-U.S.

Change in projected benefit obligatic
Projected benefit obligations at beginning of p¢ $ — $ 52,780 $ 187,84 $ 66,06¢
Service cos- employer — 2,781 8,59¢ 3,26¢

Participant contribution — 147 — 36



Interest cos — 3,27¢ 11,30 3,69¢

Actuarial loss — 5,16¢ 9,761 7,57¢
Amendment: — — — 112
Benefits paic — (3,027 (7,987 (5,04¢)
Foreign currency exchange rate efi — 4,94( — (1,64¢)
Effect of Acquisition 187,84 — — —
Other — — 2,91¢ —
Projected benefit obligations at end of pet $ 18784 $ 66,06¢ $ 212,44t $ 74,05

Change in plans' asse
Fair value of plans' assets at beginning

of period $ — $ 32,01¢ $ 148,14t $ 38,10(
Actual return on plans' asst — 2,68:2 6,35¢ 5,96¢
Employer contribution — 3,61¢ 11,307 3,95¢
Participant contribution — — — 36
Benefits paic — (3,027 (7,987 (5,04¢)
Foreign currency exchange rate efi — 2,81( — 137
Effect of Acquisition 148,14t — — —
Other _ — (436) _
Fair value of plans' assets at end of pe $ 148,14t $ 38,09¢ $ 157,38¢ $ 43,14¢

Funded status of the pla $ (39,70) $ (27,970 $ (55,057 $ (30,909
Unrecognized actuarial lo: — — 16,037 4,93¢
Unrecognized prior service cc — — 561 115
Net amount recognized at Decembel $ (39,70) $ (27,970 $ (38,459 $ (25,860
Amounts recognized in the balance she
Accrued liabilities (current $ (16,13H $ (3,446 $ (18,23) $ (3,889
Pension benefits (long terr (23,56¢) (24,524 (26,497 (23,64
Intangible Asset — — 561 —
Other comprehensive incor — — 5,70¢ 1,67¢€
Net amount recognized at Decembel $ (39,70) $ (27,970 $ (38,459 $ (25,860

The accumulated benefit obligation for all domeatid international defined benefit pension plans $#64,43.
and $58,148 at December 31, 2004 and $190,841&26& at December 31, 2005, respectively. Thevaig
table lists the projected benefit obligation, acolated benefit obligation, and fair value of plasets for plans
with projected benefit obligations, and accumuldiedefit obligations in excess of plan assets aebwer 31,
2004 and 2005:
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2004 2005

Projected Accumulated Projected Accumulated

Benefit Benefit Benefit Benefit

Obligation Obligation Obligation Obligation

Exceeds Plan  Exceeds Plan Exceeds Plan Exceeds Plan

Assets Assets Assets Assets
Projected benefit obligatic $ 25391t $ 253,91t $ 286,50 $ 286,50
Accumulated benefit obligatic 222 ,58: 222 ,58: 253,52¢ 253,52¢

Fair value of plan asse 186,24! 186,24! 200,53 200,53



Weighted average assumptions used to determindibelkégations at December 31:

2004 2005
U.S. Non-U.S. U.S. Non-U.S.
Discount rate 6.C% 4.4% to 6.5% 5.8% 3.9% to 6.5%
Rate of compensation incree 3.2%  2.5% to 7.5% 3.3% 2.5% to 7.5%

The following table provides the components ofpetsion expense for the plans:

2003 2004 2005
U.S. Non-U.S. U.S. Non-U.S. U.S. Non-U.S.
Service cos $ 678 $ 211t $ 898: $ 2,781 $ 859¢ $ 3,26F
Interest cos 11,64¢ 2,747 11,78: 3,27¢ 11,301 3,69¢
Expected return on plan ass (22,09 (2,300 (13,577 (2,937 (12,635 (3,369
Amortization of prior service cost
and recognized actuarial lc 4,14¢ 445 3,212 68¢ _ _
Net periodic benefit co: $ 1048¢ $ 3,008 $ 10,40t $ 3,80t $ 7,271 $ 3,597

Weighted-average assumptions used to determingenieidic benefit costs for the years ended Dece®ber
were:

2003 2004 2005
U.S. Non-U.S. U.S. Non-U.S. U.S. Non-U.S.
Discount rate 6.8% 6.5% 6.3% 4.5% to 7.0% 6.C% 4.4% to 6.5%
Expected return on plan ass 9.(% 9.C% 9.C% 9.0% 9.(% 8.8% to 9.0%
Rate of compensation incree 3.8% 3.4% 3.3% 2.5% to 7.5% 3.3% 2.5%to 7.5%

To develop the expected return on assets assumgitmCompany considered the historical returnsthad
future expectations for returns for each assesckswell as the target asset allocation of timsipa portfolio.

The weighted average asset allocations for the @ogip pension plans at December 31, 2004 and 2p@Sde
category are approximately as follows:

2004 2005
U.S. Non-U.S. U.S. Non-U.S.

Equity securitie: 64% 59% 60% 62%

Debt securitie! 34% 41% 32% 38%

Real Estatt 0% 0% 8% 0%

Cash and cash equivale! 2% 0% 0% 0%

100% 10C% 100% 10C%

Equity security investments are structured to aehen equal balance between growth and value stdbles
Company determines the annual rate of return osiperassets by first analyzing the compositiortoasset
portfolio. Historical rates of return are appliedthe portfolio. This computed
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rate of return is reviewed by the Company's investinadvisors and actuaries. Industry comparabldtrer
outside guidance is also considered in the anral@ton of the expected rates of return on penagsets.

The Company estimates it will contribute approxieiat22,000 to its pension plans in 2006.

The Company estimates its benefit payments fatataestic and foreign pension plans during the teaxiears
to be as follows:

u.s Non-U.S Total
2006 $ 14,00 $ 3,48¢ $ 17,48
2007 8,811 3,60¢ 12,417
2008 9,62¢ 3,82¢ 13,45:
2009 11,07: 4,211 15,28:
2010 12,88¢ 4,46¢ 17,35¢
2011- 2015 114,93« 24,52¢ 139,45¢

11. Postretirement Benefits Other Than Pensions

The Company provides certain retiree health cadgeiéminsurance benefits covering substantiallyas.
salaried and certain hourly employees and employe€anada. Employees are generally eligible foretfies
upon retirement and completion of a specified nunalbgears of creditable service. Independent aigsa
determine postretirement benefit costs for eacliagpe subsidiary of the Company. The Companylkpds
to fund the cost of these postretirement benedithase benefits become payable.

The Company’s measurement date for the majorittsqflans is October . The following tables disclose
information related to the Company's postretirenfiemtefit plans. Effective with the Acquisition, Gy Tire
assumed certain of the Predecessor’s obligatiodsruhese plans. Additionally, the Company recottthed
unfunded amount of the projected benefit obligatarthe Company’s balance sheet.

2004 2005
U.S. Non-U.S. U.S. Non-U.S.

Change in benefit obligatiol

Benefit obligations at beginning of peri $ 94,18 $ 6,92¢ $ 84,04« $ 8,757
Service cos 2,46¢ 341 2,641 43€
Interest cos 5,672 44¢ 5,072 521
Actuarial loss (gain 5,554 578 (517) 701
Benefits paic (5,799 (132 (4,166 (194)
Administrative expenses pa — — (152) —
Effect of Medicare Ac (2,909 — — —
Effect of Acquisition (15,13 — — —
Other — 59¢ (1,16€) 312

Benefit obligation at end of peric $ 84,04: $ 8,751 $ 85762 $ 10,53¢

Funded status of the pla $ (84,049 $ (8,75) $ (85,76 $ (10,539
Unrecognized actuarial lo: — — (517) 67¢
Unrecognized prior service cc — — (1,166) _

Net amount recognized at Decembel $ (84,049 $ (8,757) $ (87,44H $ (9,859

The Medicare Prescription Drug, Improvement and &tatzation Act of 2003 (the “Act””) was enacted in
December 2003. The Act introduced a prescriptiargdrenefit under Medicare Part D as well as a tdder
subsidy to sponsors of retiree health plans thatige a benefit that is at least
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actuarially equivalent to Medicare Part D. In M&02, the Financial Accounting Standards Board (SBR)
issued FASB Staff Position (“FSP”") 106-2, “Accating and Disclosure Requirements Related to thdibdéee
Prescription Drug Improvement and Modernization 8ic2003.” This FSP provided accounting and discie
guidance for employers who sponsor postretiremealth care plans that provide drug benefits. Reiguig
regarding implementation of provisions relevantht® Company's accounting are complex and contain
acknowledged open issues. The Company recordedpthieintial effect during the third quarter of 2004
retroactive to January 1, 2004 as prescribed by FBR2. The Act reduced net periodic postretirenemefit
cost by $444 in 2004. The total impact on the Camyfsaactuarial liability under all domestic planasia
reduction of $2,903.

The following table provides the components ofpeziodic expense for the plans:

2003 2004 2005
Service cos $ 2,07C $ 2,80¢ $ 3,08:
Interest cos 6,064 6,121 5,59:
Amortization of prior service cost and recognizetuarial loss 1,48: 1,52¢ _
Net periodic benefit co: $ 9,61t $ 10,45¢ $ 8,67¢

The weighted average assumed discount rate uskgtdamine benefit obligations was 6.0% and 5.75% at
December 31, 2004 and 2005, respectively. The weidghverage assumed discount rate used to detengine
periodic expense was 6.8%, 6.3%, and 6% for 20034 2and 2005, respectively.

At December 31, 2005, the weighted average assamaahl rate of increase in the cost of health barefits
(health care cost trend rate) was 9.0% per yea&@d06 and 2007 and 6.0% thereafter. A one-percergamt
change in the assumed health care cost trend mtllave had the following effects:

Increase Decrease
Effect on service and interest cost compon $ 421 $ (33)
Effect on projected benefit obligatio 5,247 (4,277)

The Company estimates its benefit payments fqraggretirement benefit plans during the next tesryéo be a
follows:

U.S. Non-U.S Total
2006 $ 3,87C $ 22C $ 4,09
2007 4,241 23¢ 4,48(
2008 4,48¢ 264 4,74¢
2009 4,69( 28€ 4,97¢
2010 4,98¢ 31E 5,301
20112015 28,92« 1,97¢ 30,89

12. Income Taxes

Components of the Company's income (loss) befaenire taxes are as follows:

Predecessor Successor

Year Ended January 1, 2004 December 24, 200 Year Ended
December 31, to December 23, to December 31, December 31,




2003 2004 2004 2005
Domestic $ 452¢ $ 35,317 $ (9,789 $  (54,79)
Foreign 87,17¢ 82,18: 3,491 65,98:
$ 91,70: $ 117,49¢ $ (6,297 $ 11,19:
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The Company's provision (benefit) for income tagessists of the following:

Predecessor Successor
Year Ended January 1, 2004 December 24, 200 Year Ended
December 31, to December 23, to December 31, December 31,
2003 2004 2004 2005
Current
Federal $ 9,371 $ 13,008 $ — —
State 11C 52t = =
Foreign 31,35 22,881 357 24,06(
Deferred
Federal (11,34%) (4,879 (2,230 (22,35¢)
State (8) = = (1,350
Foreign 4,791 2,61¢ 12¢€ 2,028
$ 34,26¢ $ 34,150 $ 1,747 $ 2,371

The following schedule reconciles the United Statatutory federal rate to the income tax provision

Predecesso Successol
Year Ended January 1, 2004 December 24, 200: Year Ended
December 31, to December 23, to December 31, December 31,
2003 2004 2004 2005

Tax at U.S. statutory ra $ 32,09¢ $ 41,128 3 (2,202) $ 3,917
State and local taxe 66 34z — (1,702
Tax credits (2,97%) (3,257 — (5,950
Extraterritorial income exclusic (2,000 (765) — (805)
Effect of foreign tax rate 5,631 1,781 50¢& (2,819
Valuation allowanct — (5,489 — 6,47t
Other, ne 45C 40¢€ (50) 3,261
Income tax provisiol $ 34,26¢ $ 34,15 $ 1,74 $ 2,371
Effective income tax rat 37.4% 29.1% 27.8% 21.2%

Payments for income taxes net of refunds in 200&jétessor 2004, Successor 2004, and 2005, we 0627

$24,043, $0, and $17,234, respectively.

Deferred tax assets and liabilities reflect thénestied tax effect of accumulated temporary diffeemnbetween

the basis of assets and liabilities for tax

andritial reporting purposes, as well as net operdtisges, tax

credit and other carryforwards. Significant compasef the Company's deferred tax assets anditiabiht

December 31 are as follows:



Successo

2004 2005
Deferred tax asset
Postretirement and other bene $ 46,29t $ 62,69«
Net operating loss and tax credit carryforwe 82,11( 83,04¢
All other items 17,05¢ 16,66
Total deferred tax asse 145,46: 162,40:-
Deferred tax liabilities
Property, plant and equipme (43,079 (25,15
Intangibles (118,420 (104,699
All other items (22,136 (14,549
Total deferred tax liabilitie (183,639 (144,39)
Valuation allowance (72,60¢) (70,989
Net deferred tax assets (liabilitie $ (110,77) $ (52,979
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The net deferred taxes in the consolidated balaheet are as follows:

Successo
2004 2005
Current Asset $ 1,358 % 5,561
Non-Current Asset 10,64: 8,381
Current Liabilities (7,237 (1,86%)
Non-Current Liabilities (115,539 (65,006
$ (110,77) $ (52,97))

At December 31, 2005, the Company's foreign suasesi, primarily in the United Kingdom, France, Btaand
Australia, have operating loss carryforwards agatieg $92,100 with indefinite expiration periodsiletSpain
has an operating loss carryforward of $10,600 expiration dates beginning in 2009. The Companyitnd
domestic subsidiaries have U.S. operating loss&2DbP00, with an expiration date beginning in 203 U.S.
foreign tax credit and research tax credit carmyfods are $16,300 and $11,500 respectively, wigliration
dates beginning in 2006 and 2024. The Companytardbmestic subsidiaries have anticipated tax lsreff
state net operating losses and credit carryforwaf@4.3,700 with expiration dates beginning in 2006

At December 31, 2005, the Company has valuati@walhces of $64,508 recorded on purchased defeaxed t
assets and, to the extent such benefits are esigra@, such benefits will be recorded as a rednatif goodwill
to the extent goodwill exists. During 2005 a valomaallowance totaling $6,475 was recorded agansent
year benefits, reducing the Company’s deferrecatmets. As of December 31, 2005 the Company haatiai
allowances totaling $70,983 recorded against ifsrded tax assets.

Deferred income taxes have not been provided orpappately $302,000 of undistributed earnings atfgn
subsidiaries as such amounts are considered pentharsinvested. It is not practical to estimatg additional
income taxes and applicable withholding taxeswWwaild be payable on remittance of such undistrithute
earnings.

Under the terms of the Stock Purchase Agreemeht@abbper Tire, the Company is indemnified against
substantially all contingent income tax liabilitiedated to periods prior to the Acquisition.

13. Lease Commitments

The Company rents certain manufacturing faciliied equipment under long-term leases expiring bws.



dates. Rental expense for operating leases wa82¥,214,660, $99, and $15,060 for 2003, Predec@88d,
Successor 2004, and 2005, respectively.

Future minimum payments for all non-cancelable afieg leases are as follows:

2006 $ 9,297

2007 7,30¢

2008 5,831

2009 5,31¢€

2010 4,76¢

Thereaftel 22,70t
64

NOTES TO COMBINED AND CONSOLIDATED FINANCIAL STATENMENTS (Continued)
(Dollar amounts in thousands except per share atapun

14. Cumulative Other Comprehensive Income

Cumulative other comprehensive income in the acemying balance sheets consists of:

Successol
2004 2005
Cumulative currency translation adjustm $ 3,50t $ (11,009
Minimum pension liability (7,38))
Tax effect 2.83¢
Net (4,545
$ 3,50t $§ (15,549

15. Contingent Liabilities

Employment Contracts

The Company has employment arrangements with nee&i executives that provide for continuity of
management. These arrangements include paymemigltles of annual salary, certain incentives, and
continuation of benefits upon the occurrence ot#jgel events in a manner that is believed to besitent witt
comparable companies.

Unconditional Purchase Orders

Noncancellable purchase order commitments for abpitpenditures made in the ordinary course offass
were $14,314 and $15,567 at December 31, 2004 @0, 2espectively.

Legal and Other Claims

The Company is periodically involved in claimsigétion, and various legal matters that arise endtdinary
course of business. In addition, the Company casdaued monitors environmental investigations amdedial
actions at certain locations. Each of these maitessbject to various uncertainties, and soméedé matters
may be resolved unfavorably with respect to the gamy. A reserve estimate is established for eadtermand
updated as additional information becomes availdkdsed on the information currently known to us,d® not
believe that the ultimate resolution of any of thesatters will have a material adverse effect arfioancial
condition, results of operations, or cash flows.

16. Other Income (Expense)



The components of Other Income (Expense) for tlaesy2003, Predecessor 2004, Successor 2004, aBhg90
as follows:

Predecessol Successo

Year Ended January 1, 2004 December 24, 200. Year Ended

December 31, to December 23, to December 31, December 31,
2003 2004 2004 2005

Foreign currency gains (losse $ 150 ¢ (1,30¢) $ 4,57 $ (98)
Minority interest (844) (799 33 (1,159
Gains (losses) on fixed assets dispo 0 (18) — (30)
$ (994 $ (2,125 $ 4,60¢ $ (1,287)

17. Related Party Transactions

The Predecessor had transactions in the normaseaifirbusiness with Cooper Tire, including the pase of
raw materials which totaled $20,691 and $22,098003 and Predecessor 2004,
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respectively. Such purchases are no longer corsldetated party transactions for periods subsedoeghe
Acquisition. Additionally, as part of the Acquisiti, the Company executed a Transition Servicesékgeat
with Cooper Tire whereby Cooper Tire agreed to lea number of transitional services to the Compan
including payroll, travel, and employee benefitsnaustration, treasury, purchasing, employee tragnand
information technology. The Company agreed to pagger Tire specified amounts for certain of thewises
on a specific period or an as needed basis. CaipeEs obligation to provide such services gengrairminated
by June 30, 2005, though payroll services contirthealigh September 30, 2005. The Company incurred
approximately $900 of expenses related to thesécssrin 2005.

Sales to NISCO, a 50 percent owned joint ventateled $13,734, $13,788, $0, and $21,764, in 2003,
Predecessor 2004, Successor 2004, and 2005, rigspect

In connection with the Acquisition, the Companydis two primary stockholders transaction advisess
totaling $12,000. $8,000 of such payments was nradanuary 2005 and is reflected on the consolitlate
balance sheet as of December 31, 2004 as a papaditeckholder. Additionally, affiliates of one thfe primary
stockholders participate as lenders to the Compandyreceived fees totaling approximately $5,20paat of the
Acquisition financing.

18. Capital Stock and Stock Options

The Successor was capitalized at the date of Attiquis/ia the sale of 3,180,000 shares of commonkstor
$318,000 to two investor groups. The Successorisssed $1,200 of common stock to two membersef th
Board of Directors for services rendered, whicm@uded in selling, administration, and enginegraxpenses
in Successor 2004. Following the Acquisition anatigh December 31, 2005, four members of the Bofard
Directors and certain members of senior managemshased $4,610 of common stock. The Company
repurchased $300 of common stock during 2005 fromnsuch member of senior management whose
employment with the Company terminated in 2005.

Effective as of the closing of the Acquisition, tBaccessor established the 2004 Cooper-Standadinigslinc.
Stock Incentive Plan, which permits the grantingof-qualified and incentive stock options, stopkraciation
rights, restricted stock, and other stock-baseddsvi employees and directors. As of Decembe2324 and
2005, the Company had 223,615 and 228,615 sharesmhon stock, respectively, reserved for issuamckr
the plan, including outstanding options grantededain employees and directors to purchase 2146d0
202,017 shares of common stock, respectively paica of $100 per share, which was determined by th
Company to be fair market value at the time of grihese options have a ten-year life. One-hathefoptions
granted to employees vest on a time basis, 20%qaerover five years. The remaining one-half ofdptons
granted to employees vest on a performance bd$ pg&r year that Company performance targets acheel
for five years or 100% after eight years, with airtacceleration provisions. No options grantedrtployees
were vested as of December 31, 2004; 39,806 of gptibns were vested as of December 31, 2005.fAl®



options granted to directors vest on a time b&€§i%p per year over five years. No options grantedirectors
were vested as of December 31, 2005. During thédeessor periods, Cooper Tire granted stock optmns
certain employees to purchase common stock of Goipe Upon the Acquisition, the outstanding opsavere
either forfeited or settled by Cooper Tire in actzorce with their respective terms. Unvested optionsertain
employees were settled in cash by Cooper Tire.

19. Business Segments

The Company is a leading global manufacturer abmative components primarily for use in passengictes
and light trucks for global original equipment méauturers (“OEMs”) and replacement markets. Thimgipal
customers for the Company's products are locatétbith America, Europe, and Asia. The Company masag
its operations through the following business segsie
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NOTES TO COMBINED AND CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(Dollar amounts in thousands except per share atapun

Sealing — Designs and manufactures body sealing product£amponents that protect vehicle interiors
from weather, dust, and noise intrusion.

Fluid — Designs and manufactures fluid handling subsystmscomponents that direct, control, meas
and transport fluids and vapors throughout a vehicl

NVH — Designs and manufactures systems and compotmattsdantrol and isolate noise and vibration in a
vehicle to improve ride and handling.

The accounting policies of the Company's businegments are consistent with those described in Blotde
Company evaluates segment performance based oresepgmfit before tax. The results of each segment
include certain allocations for general, administes interest, and other shared costs. Howevetaiceshared
costs are not allocated to the segments and dralawtbelow in Eliminations and other. Intersegnsaiés are
conducted at market prices. Segment assets ardatalt based on a moving average over severalayaamd
exclude corporate assets, goodwill, intangibletassieferred taxes, and certain other assets.
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NOTES TO COMBINED AND CONSOLIDATED FINANCIAL STATENMENTS (Continued)
(Dollar amounts in thousands except per share atapun

Predecessol Successo
2003 2004 2004 2005

Sales to external custome

Sealing $ 747,24¢ 3 864,57 $ 2,24t $ 888,01t

Fluid 573,97 639,99¢ 2,117 635,32!

NVH 341,07 354,60: 29€ 304,09:

Eliminations and othe (51) (242) — 5

Consolidatec $ 166224 $ 185893 $ 4,65¢ $ 1,827,441
Intersegment sale

Sealing $ 1,03C $ 58 $ — 3 23

Fluid 2 3 — —

NVH 36,207 35,45¢ — 38,61(

Eliminations and othe (37,239 (35,51%) — (38,639

Consolidatec $ —  $ —  $ —  $ —




Segment profit (loss

Sealing $ 2,720 $ 13,61t % (1,625 $ 3,427
Fluid 50,424 70,03¢ (3,209 19,63!
NVH 47,68¢ 34,83¢ (1,519 (11,867
Other (3,686 (98¢) 51 —
Income (loss) before income ta» $ 91,70 $ 117,49¢ $ (6,292 $  11,19:
Depreciation and amortization expel
Sealing $ 39,737 % 40,46¢ $ 885 $  49,10¢
Fluid 18,91¢ 18,02¢ 42¢ 39,68:
NVH 11,13t 10,64 227 19,70¢
Other 6,947 6,431 721 2,71(
Consolidatec $ 76,731 3 75,57 $ 2,25¢ $§ 111,20!
Capital expenditure
Sealing $ 34,54¢ 3 35,63! $ 18 $  24,50¢
Fluid 15,23 18,57¢ 31 14,76¢
NVH 5,24¢ 6,18( 60 9,36¢
Other 3,66¢ 2,28 34 5,84¢
Consolidatec $ 58,697 $ 62,67: $ 314 $ 54,48
Segment asse
Sealing $ 698,69: $ 666,15:
Fluid 785,93t 737,71t
NVH 272,68¢ 285,41t
Other 55,00¢ 44,93:
Consolidatec $ 1,812,321 $ 1,734,22

Net interest expense (income) included in segmefitor Sealing, Fluid, and NVH totaled $3,970,5%, anc
$200, respectively, for 2003; $1,948, $(278), a8d, $espectively, for Predecessor 2004; $3,033,68] ,and
$890, respectively, for Successor 2004, and $34 25411, and $10,377, respectively, for 2005tRetiring
costs included in segment profit for Sealing, Flaidd NVH totaled $8,564, $4,239, and $0, respelstifor
2003; $16,598, $4,635, and $0, respectively, for
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NOTES TO COMBINED AND CONSOLIDATED FINANCIAL STATENMENTS (Continued)
(Dollar amounts in thousands except per share atapun

Predecessor 2004; $3, $0, and $0, respectivelguiocessor 2004 and $2,175, $328, and $535, résggcfor
2005. Substantially all equity earnings relate ¢alfhg.

Geographic information for revenues, based on eguwitorigin, and long-lived assets is as follows:

Predecessol Successo
2003 2004 2004 2005
Revenue!
United State: $ 766,89: $ 856,96( $ 1,03¢ $ 780,90¢
Canade 335,58( 350,69: 66 353,94¢
Other 559,77( 651,27!¢ 3,54¢ 692,58!
Consolidatec $ 166224 $ 185893 $ 4,65 $ 1,827,441

Long-lived asset:
United State: $ 213,28¢ $ 180,66:



Canadz 62,26 65,87

Other 234,39: 218,10:
Consolidatec $ 509,94: $ 464,63:

Net sales to customers of the Company which canteibten percent or more of its total consolidatetdsale:
and the related percentage of consolidated Compaleyg for 2003, 2004, and 2005 are as follows:

2003 2004 2005
Percentage of Percentage of Percentage of
Combined Combined Combined
Net Sales Net Sales Net Sales
Customel
Ford 33% 35% 33%
General Motor 22% 21% 23%
DaimlerChryslel 18% 14% 12%

20. Fair Value of Financial Instruments

With the exception of the Senior and Senior Submaigid Notes, the fair value of the Company's firenc
instruments approximate their carrying values. Falues of the Senior and Senior Subordinated Notes
approximated $552,125 and $450,000 at Decembe20®4 and 2005, based on quoted market prices, aechpa
to the recorded values totaling $550,000.

The Company's derivative financial instruments ac&nber 31, 2004 consist of a fair value hedgereidn
currency exposure. The notional amount of thisifpreurrency derivative instrument at December22}4 wa:
$5,730. The counterparty to this agreement wasjarmammercial bank. This instrument matured Jana&
2005 with no significant gain/loss. Managementéads that the probability of losses related toitresk on
investments classified as cash and cash equivaterdgmote. The Company has no other derivativeniiial
instruments at December 31, 2005.
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NOTES TO COMBINED AND CONSOLIDATED FINANCIAL STATENMENTS (Continued)
(Dollar amounts in thousands except per share atapun

21. Selected Quarterly Information (Unaudited)

Predecessol Successo
First Second Third Fourth Fourth
Quarter Quarter Quarter Quarter Quarter
2004
Sales $ 496,98: $ 484,97( $ 423,86t $ 453,11( $ 4,65
Gross profil 89,27 92,98¢ 60,917 76,59¢ (20
Net income (loss 26,54: 30,971 5,517 20,31: (4,545
Successor
First Second Third Fourth
Quarter Quarter Quarter Quarter
2005
Sales $ 470,14. $ 489,14. $ 426,65' $ 441,50

Gross profil 68,377 79,26¢ 58,33 71,19¢



Net income (loss (47¢) 7,66¢ (1,109 2,732

22. Guarantor and Non-Guarantor Subsidiaries

In connection with the Acquisition, Cooper-StandAtdomotive Inc. (the “Issuer”), a wholly-owned
subsidiary, issued the Senior Notes and Senior @utaied Notes with a total principal amount of $8®0.
Cooper-Standard Holdings Inc. (the “Parent”) albwholly-owned domestic subsidiaries of Coopeartiard
Automotive Inc. (the “Guarantors”) unconditiongljuaranteed the Notes. The following condensed
consolidating and combining financial data provigddermation regarding the financial position, riéswf
operations, and cash flows of the Guarantors. &#péinancial statements of the Guarantors ar@resented
because management has determined that those natubé material to the holders of the Notes. Thar&utor:
account for their investments in the non-guarastdisidiaries on the equity method. The principahislation
entries are to eliminate the investments in subgiel and intercompany balances and transactiafigr@lin
millions).
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COMBINING STATEMENT OF OPERATIONS
For the Year Ended December 31, 2003
Predecessor
Combined
Issuer Guarantors  Non-Guarantors _Eliminations Totals

Sales $532¢ $§ 337¢ ¢ 855.¢ $ (64.4) $1,662.:
Cost of products sol 499.t 250.t 704.1 (64.9 1,389..
Selling, admin, and engineering expen 106.¢ 23.1 32.€ — 162.€
Amortization of intangible: 0.5 — 04 — 0.¢
Restructuring 4.C — 8.8 — 12.€
Operating profit (loss (78.0 64.2 110.C 0.t 96.7
Interest expense net of interest incol
Third parties 0.1 (0.7) 0.4 — 04
Affiliates (1.2 — (4.7 — (5.9
Equity earnings (0.9 1.3 — — 0.8
Other income (expens 15.7 — (16.2) (0.5) (1.0)
Income (loss) before income tax (63.8) 65.4 90.1 — 91.7
Provision for income tax expense (bene (24.9 23.F 35.7 — 34.2
Income (loss) before equity in income (loss

subsidiaries (38.9 41.¢€ 54.4 — 57.4
Equity in net income (loss) of subsidiar 60.C — — (60.0) _
NET INCOME $ 211 $ 41¢ $ 544 % (60.0) $ 574

71

COMBINING STATEMENT OF OPERATIONS
For the Period January 1, 2004 to December 23, 2004



Predecessol

Combined
Issuer Guarantors  Non-Guarantors _Eliminations Totals
Sales $633.¢ $§ 338z ¢ 950.2 $ (63.%) $1,858.¢
Cost of products sol 568.4 265.¢ 768.4 (63.9) 1,539..
Selling, admin, and engineering expen 115.¢ 19.¢ 41.¢€ — 177.5
Amortization of intangible: 0.5 — 0.2 — 0.7
Restructuring 2.6 — 18.€ — 21.2
Operating profit (loss (53.5) 52.¢ 121.1 — 120.¢
Interest expense net of interest incol
Third parties 0.1 (0.2 0.1 — 0.1
Affiliates (0.5 — (1.9 — (2.9
Equity earnings 0.1 0.¢ — — 1.C
Other income (expens 35.E — (37.6) — (2.2)
Income (loss) before income tax (18.9) 53.€ 82.2 — 117.t
Provision for income tax expense (bene 4.7) 13.€ 25.1 — 34.2
Income (loss) before equity in income (loss
subsidiaries (13.6) 39.¢ 57.1 — 83.c
Equity in net income (loss) of subsidiar 52.4 — — (52.4) —
NET INCOME $ 38t % 39.6 $ 57.1 % (5249 $ 83.c
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CONSOLIDATING STATEMENT OF OPERATIONS
For the Period December 24, 2004 to December 34 20

Successor
Consolidated
Parent Issuer Guarantors  Non-Guarantors _Eliminations Totals
Sales $ — $ 07 3 0S $ 32 $ (0.1) $ 4.7
Cost of products sol — 0.7 0.¢ 3.2 (0.7) 4.7
Selling, admin, and
engineering expens: 1.2 3.C 0.2 0.7 — 5.2

Amortization of intangible: — — — — — —
Restructuring — — — — — —
Operating los: 1.2 (3.0 0.3 (0.7) — (5.2

Interest expense net of
interest income

Third parties — (5.9 — (0.9 — (5.7
Affiliates — — — — — —
Equity earning — — — — — —
Other income, ne — 0.1 — 4.5 — 4.6
Income (loss) before income tax 1.2 8.3 0.3 3.t — (6.3
Provision for income tax

expense (benefi (0.4) (2.9 (0.7 1.€ — (1.8)
Income (loss) before equity in

income (loss) of subsidiarit 0.8 (5.9 0.2 1.¢ — (4.5)
Equity in net income (loss) of

subsidiaries (3.7 (6.5) — — 10.2 —

NET INCOME (LOSS) $ (45 $(11.9 $ (02 $ 1. $ 102 $ (4.5
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CONSOLIDATING STATEMENT OF OPERATIONS
For the Year Ended December 31, 2005

Successol
Consolidated
Parent Issuer Guarantors Non-Guarantors Eliminations Totals

Sales $ — $5771 $ 3262 % 990.¢ $ (67.0 $ 1,827..
Cost of products sol — 525.( 261.t 830.¢ (67.0 1,550.!
Selling, admin, and

engineering expens: — 104.¢ 19.€ 457 — 169.7
Amortization of intangible: 27.¢ 0.2 28.1
Restructuring — 1.7 — 2 — 3.C
Operating profit (loss — (81.9 45.1 113.1 — 76.5
Interest expense net of

interest incomu — (56.7) — (10.5) — (66.€)
Equity earning — (0.2) 2.6 — — 2.8
Other income (expens — 31.€ — (32.9 — (1.3
Income (loss) before income tax —  (106.5 48.C 69.7 — 11.2
Provision for income tax

expense (benefi — (46.7) 20.€ 27.1 = 2.4
Income (loss) before equity in incol

(loss) of subsidiarie — (60.9) 27.2 42.C — 8.8
Equity in net income (loss) of

subsidiaries 8.¢ 69.2 — — (78.0 —
NET INCOME (LOSS) $ 8¢83% 8¢ $ 272 $ 42.C $ (78.0) $ 8.8
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CONSOLIDATING BALANCE SHEET
December 31, 2004
Successol
Consolidatec
Parent Issuer Guarantors Non-Guarantors _Eliminations Totals

ASSETS
Current assett

Cash and cash equivalel $ — % 32¢ ¢ — 3 50.¢ $ — $ 83.7

Accounts receivable, n — 7.7 48.¢ 173.¢ — 299.¢

Inventories — 45.4 13.€ 58.€ — 117.¢

Other — 4.7 1.C 15.7 — 21.4
Total current asse — 160.7 63.€ 298.t — 522.¢
Investments in affiliates and

intercompany accounts, r 318.2 (23.0 364.2 202.¢ (838.9) 23.€
Property, plant, and equipment, | — 142.C 93.1 274.¢ — 509.¢
Goodwill — 403.1 — (0.5 — 402.¢

Other asset — 335.¢ — 18.C — 353.4




$318.2 $1,018.. $ 520.¢ $ 7934 $ (838.9) $ 1,812.
LIABILITIES &
STOCKHOLDERS' EQUITY
Current liabilities:
Debt payable within one ye $ —$ 8t % 02 $ 45 $ — 3 13.2
Accounts payabl — 40.¢ 10.7 85.C — 136.5
Accrued liabilities — 129.¢ 9.7 39.7 — 179.:
Total current liabilities — 179.2 20.€ 129.2 — 329.(
Long-term deb — 727.2 — 172.2 — 899.¢
Other lon-term liabilities — 215.¢ 13.€ 36.1 — 265.¢
— 1,122. 34.2 337.1 — 1,494.:
Total stockholders’ equit 318. _ (104.0 _ 486. 4557 (838.9) 318.:
$318.2 $1,018.. $ 520 $ 7934 $ (838.9) $ 1,812.
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CONSOLIDATING BALANCE SHEET
December 31, 2005
Successor
Consolidatec
Parent Issuer Guarantors  Non-Guarantors _Eliminations Totals
ASSETS
Current asset:
Cash and cash equivalel $ — % 54 $ — 3 56.6 $ — 3 62.2
Accounts receivable, n — 85.¢ 59.z 178.¢ — 323t
Inventories — 32.€ 18.€ 55.4 — 106.¢€
Other — 11.1 (2.1 16.2 — 25.2
Total current asse — 134.5 75.€ 307.1 — 517.€
Investments in affiliates and
intercompany accounts, r 312.2 (18.5) 366.2 246.< (878.7) 28.1
Property, plant, and
equipment, ne — 113 85.€ 265.% — 464.¢
Goodwill — 398.: — — — 398.:
Other asset — 309.¢ 0.€ 15.1 — 325.€
$ 3122 $ 9377 $ 528.° % 8342 $ (878.) $ 1,734..
LIABILITIES &
STOCKHOLDERS' EQUITY
Current liabilities:
Debt payable within
one yeal $ — % 2C $ — 3 9€ % — 3 11.€
Accounts payabl — 59.2 18.€ 87.2 — 165.1
Accrued liabilities — 69.4 2 53.€ — 127.E
Total current liabilities — 130.% 22.¢ 150.€ — 304.2
Long-term deb — 731.7 — 159.1 — 890.¢
Other lon-term liabilities — 183.€ 0.2 43.C — 227.(C
— 1,046.: 23.1 352.7 — 1,422.(
Total stockholders' equif 312.; _ (1085 505.1 481.¢ (878.1) 312.:
$ 3122 $ 9377 $ 52871 % 8342 $ (878.) $ 1,734..
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COMBINING STATEMENT OF CASH FLOWS
For the Year Ended December 31, 2003

Predecesso
Combined
Issuer Guarantors _Non-Guarantors _Eliminations Totals
OPERATING ACTIVITIES
Net cash provided by (used in)
operating activitie! $ 666 $ (112 $ 62.7 $ 0.9 $ 1173
INVESTING ACTIVITIES
Property, plant, and equipme (22.9 (4.0 (32.9) — (58.7)
Proceeds from the sale of assets
and othel 2.C 0.4 3.C — 5.4
Net cash used in investing activiti (20.9 (3.6) (29.9) — (53.9)
FINANCING ACTIVITIES
Proceeds from issuance of di 114 — 29.7 — 41.1
Principal payments on lo-term debi 3.2 (0.5 (58.9 — (62.7)
Net change in advances from
Cooper Tire (55.5) 15.2 6.5 0.4 (33.9
Other — — 0.1 — 0.1
Net cash provided by (used in)
financing activities (47.9) 14.¢ (22.7) 0.4 (54.2
Effects of exchange rate changes on « — — 17.2 — 17.2
Changes in cash and cash equival (1. 0.C 28.t — 27.4
Cash and cash equivalents at
beginning of yea 8.5 — 66.7 — 75.2
Cash and cash equivalents at end of $ 74 % 0.C $ 95.2 § — $ 102.¢
Depreciation and amortization $ 201 % 104 $ 372 $ — $ 76.7
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COMBINING STATEMENT OF CASH FLOWS
For the Period January 1, 2004 to December 23, 2004
Predecessor
Combined
Issuer Guarantors Non-Guarantors _Eliminations Totals
OPERATING ACTIVITIES
Net cash provided by
operating activitie: $ 254 % 23 $ 83t $ — $ 132:
INVESTING ACTIVITIES
Property, plant, and equipme (26.0 (11.9) (35.9 — (62.7)

Proceeds from the sale of ass



and othel 6.2 — 3.C = 9.2
Net cash used in investing activiti (9.9 (11.9) (32.9 — (53.5)
FINANCING ACTIVITIES
Proceeds from issuance of di 0.t — 46.€ — 47.2
Principal payments on lo-term debi (50.9) (2.2) (106.¢) — (159.0
Net change in advances from
Cooper Tire 16.4 (9.9 (5.2 — 1.3
Other — — 0.8 — 0.8
Net cash used in financing activiti (33.9 (12.0 (64.2) — (209.¢
Effects of exchange rate changes
on cast (0.2) — (15.5) — (15.6)
Changes in cash and cash equival 17.9 — (28.€) — (46.5)
Cash and cash equivalents at beginniny
of period 7.4 — 95.2 — 102.€
Cash and cash equivalents at end
of period $ (105 $ —  $ 66.€ — $ 561
Depreciation and amortization $ 27¢ % 9.7 $ 38.C — $ 75
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CONSOLIDATING STATEMENT OF CASH FLOWS

For the Period December 24, 2004 to December 31,020

OPERATING ACTIVITIES
Net cash_ provid_e_d_ by
operating activitie:
INVESTING ACTIVITIES
Property, plant, and equipme
Acquisition of busines
Net c_a:_sh used in investing
activities
FINANCING ACTIVITIES
Proceeds from issuance of d

Proceeds from issuance of stc

Net change in advances from
Cooper Tire

Other
Net cash provided by (used |

financing activities

Effects of exchange rate chanc

on casl

Changes in cash and
cash equivaleni

Cash and cash equivalents at
beginning of periot

Cash and cash equivalents at en
of year

Depreciation and amortization

Successo

Parent Issuer Guarantors Non-Guarantors Eliminations Totals

$ 0€ $ 2€ $ 3.2 22.€ — $ 29:
— (0.2) (0.1) — — (0.3)
(1,085.) — — (47.4) —  (1,132.9
(1,085.) (0.2) (0.2) (47.4) — (1,132
— 735.C — 164.t — 899.t

318.( — — — — 318.C
766.6  (681.]) (3.2 (82.4) — —
— (234 — (4.6) (28.2)
1,084.¢ 30.t (3.2 77.2 — 1,189.
— — — (2.0) — (2.0)

— 32.¢€ — 50.¢ — 83.7

$ — $ 32¢ 3% — 50.¢ — $ 837
$ 0€ $ 0€ $ 0.2 0.€ — $ 2.3
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COMBINING STATEMENT OF CASH FLOWS
For the Year Ended December 31, 2005

Successor
Consolidated
Parent Issuer Guarantors_ Non-Guarantors Eliminations Totals
OPERATING ACTIVITIES
Net cash provided by
operating activitie $ — $ 23t $ 16.C $ 734 $ — $ 112c¢
INVESTING ACTIVITIES
Property, plant, and equipme — (17.9) (15.9 (21.2) — (54.5)
Settlement of working capital
adjustment related to
Acquisition — (54.9) — — — (54.9)
Payment to stockholder related
to Acquisition — (8.0 — — — (8.0
Cost of other acquisitions, net o
cash acquire — — — (17.2) — (17.2)
Proceeds from the sale of assel
and othel — 0.8 — 0.2 — 1.C
Net cash used in
investing activities — (78.9) (15.9) (38.2) — (133.0
FINANCING ACTIVITIES
Principal payments on
long-term debt — (1.9 (0.2 (8.2) — (20.9)
Proceeds from issuance of stc 4.€ — — — — 4.€
Net change in
intercompany advanct (4.6) 30.4 — (25.§) — —
Other — (0.5) — (0.9) — (1.4)
Net cash provided by (used ir
financing activities — 28.C (0.2 (34.9 — (7.2)
Effects of exchange rate changes
on cast — — — 5.7 — 5.7
Changes in cash and
cash equivalent — (27.4) (0.2) 6.C — (21.5)
Cash and cash equivalents at
beginning of yea — 32.¢ — 50.¢ — 83.7
Cash and cash equivalents at end
of year $§ — $ 55 $ (091 % 56.6 $ — 62.2
Depreciation and amortization $ — $ 55C % 12F % 437 $ — $ 111:Z
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23. Subsequent Event (Unaudited)

On February 6, 2006, the Company completed theisitign of the automotive fluid handling systemsiness
of ITT Industries, Inc. (“FHS"), a leading manufaurer of steel and plastic tubing for fuel andkeréines and
quick-connects based in Auburn Hills, Michigan mayiL5 facilities in seven countries. FHS was aaglion a
cash and debt free basis for $205 million, suljeetdjustment, which amount does not include irgtégn costs
and other costs related to the transaction. Thaisitign was funded pursuant to an amendment to the
Company's senior credit facilities which establiheTerm Loan D facility, with a notional amount®#15



million. The Term Loan D facility was structuredtino tranches, with $190 million borrowed in USldo$ and
€20.7 borrowed in Euros, to take into consideratienvalue of the European assets acquired in émsaction.
The amendment to the senior credit facilities piesifor interest on Term Loan D borrowings at e egfual to
an applicable margin plus a base rate establishedference to alternative market-based rates arghds the
interest rates previously applicable to Term LoaanB Term Loan C borrowings to equal those appléctb
Term Loan D borrowings. The amendment also includedifications to certain covenants under the senio
credit facilities.

The acquisition will be accounted for as a purchasgness combination and accordingly, the assethpsed
and liabilities assumed will be included in the Gamy’s consolidated balance sheet for the quaniging
March 31, 2006. The operating results of FHS weliifcluded in the consolidated financial stateméois the
date of acquisition.

8l

Schedule 11
Valuation and Qualifying Accounts
(dollars in millions)

Charged

Balance at (credited) Balance at

beginning Charged to to other end of
Description of period Expenses  accounts (a) Deductions period
Allowance for doubtful accounts deducted from actsu

receivable
Year ended December 31, 2C $ 9.C $ 12 % 24((b) $ 49 $ 7.7
Period from January 1 to December 23, 2 7.7 0.€ 0.€ (2.5) 6.4
Period from December 24 to December 31, 2 6.4 0.2) 6.2
Year ended December 31, 2C 6.2 1.8 0.2 (2.9 5.4
(&) Primarily foreign currency translation.
(b) Includes impact of acquisition of Jin Young8tard.
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Item 9. Changes in and Disagreements with Accoumés on Accounting and Financial Disclosure

Not applicable

Item 9A. Controls and Procedures.

The Company maintains a system of internal contr@sare designed to provide reasonable assuthate

(i) transactions are executed in accordance withagament’s general or specific authorization;t{@hsactions
are recorded as necessary to permit preparatifinasfcial statements in conformity with generalbcapted
accounting principles, and to maintain accountgbibr assets; (iii) access to assets is permittay in
accordance with managemengeneral or specific authorization; and (iv) teearded accountability for asset
compared with the existing assets at reasonaldevels and appropriate action is taken with resfzeany



differences.

Under the supervision and with the participatiotthaf Company’s management, including the Compa@iief
Executive Officer and Chief Financial Officer, tBempany has evaluated the effectiveness of thguesid
operation of the Company’s internal controls anatpdures. Such evaluation was conducted withi®@heays
prior to the date of filing of this report. Therave been no significant changes in the Companiesnal
controls or in other factors that could signifidgraffect these controls subsequent to the dageich evaluation.

The Company maintains disclosure controls and phaes (as defined in Exchange Act Rules 13a-141&dd
14) that are designed to provide reasonable agseithat the information required to be disclosethereports
it files with the SEC is collected and then proegssummarized and disclosed within the time pergukcified
in the rules of the SEC. Under the supervisionwith the participation of the Company’s management,
including the Company’s Chief Executive Officer ablief Financial Officer, the Company has evaludted
effectiveness of the design and operation of gsldsure controls and procedures as of the erttegberiod
covered by this report. Based on such evaluattmnCompany’s Chief Executive Officer and Chief Ficial
Officer have concluded that these procedures &eetafe.

Item 9B. Other Information.

None.
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PART IlI

Iltem 10.  Directors and Executive Officers of thé&egistrant

The following table sets forth information about aurrent directors, executive officers and othemed
officers.

Name Age Position

James S. McElya 58 Chief Executive Officer and Directi

Allen J. Campbell 48 Chief Financial Office

Larry J. Beard 58 Ppresident, Global Fluid Syster

Edward A. Hasler 56 President, Global Sealing Syste

James W. Pifer 58 Executive Vice President, Sales & Marketing; PrestdGlobal NVH
Control System

S.A. (Tony) Johnson 65 Non-Executive Chairman and Direct

Gerald J. Cardinale 38 Director

Jack Daly 39 Director

Michael F. Finley 44 Director

John C. Kennedy 47 Director

Leo F. Mullin 63 Director

Kenneth L. Way 66 Director

James S. McElyais our Chief Executive Officer, a position he hatdhsince the Acquisition in December 20
He has been a director of the Company since theii&itipn. He was the President of Cooper-Standarta
Corporate Vice President of Cooper Tire from Jub@C2until the Acquisition. Mr. McElya has over 3éays of
automotive experience and was previously PresioeBtebe Automotive Worldwide, a division of Invess
PLC. Mr. McElya spent 22 years with Handy & Harmawvarious executive management positions, inclgdin
President, Handy & Harman Automotive, and CorpoX4te President and Officer of the parent compavhy.
McElya is a board member of OESA (Original Equiptm®applier Association), MEMA (Motor & Equipment
Manufacturers Association), and NAAG (National Atice for Accessible Golf).

Allen J. Campbellis our Chief Financial Officer, a position he hatdsince the Acquisition in December 2C



He was Vice President, Finance from 1999 to 20@B\4ne President, Asian Operations of Cooper-Stethda
Automotive Group from 2003 until the AcquisitionrMCampbell has seven years of automotive expeziand
has held various executive positions in the ingu$rior to this position, Mr. Campbell was with& Bow
Chemical Company for 18 years and held executivanite positions for both US and Canadian operatidns
Campbell is a Certified Public Accountant and reedihis MBA in Finance from Xavier University.

Larry J. Beard is our President, Global Fluid Systems, a positierhas held since the Acquisition in December
2004. He was President of the Global Fluid SystBinssion and a Corporate Vice President of Coopiez T

from 1998 until the Acquisition. Mr. Beard has 0@3ryears of automotive experience and has helduar
executive management positions, including ExecWiiiee President, Tire Operations; President, Fydtems
Division North America; Vice President, Operatioasd was a Senior Vice President and General Marsge
P.L. Porter, a leading supplier of automotive aadapace components. Mr. Beard is a journeyman drabIDie
maker, and has a BSME from Wayne State Universithyan MBA from Northeastern University.

Edward A. Hasler is our President, Global Sealing Systems, a poskt®has held since the Acquisition in
December 2004. He was the President of the Globalir® Systems Division and a Corporate Vice Pergiof
Cooper Tire from 2003 until the Acquisition. Mr. slar was employed from 2000 to 2001 in Germany as
Managing Director, Europe for GDX Corporation (whiacludes Draftex and GenCorp), a major playeghe
automotive weathersealing business. Prior to jgit®nCorp, Mr. Hasler had been with Cooper Tirenfeairly
15 years. At Cooper Tire, Mr. Hasler held seveealiar posts including Vice President, Operatiomst Hice
President, Controller. He has both an MBA and darBBusiness Administration.
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James W. Piferis our Executive Vice President, Sales & Marketagosition he has held since the Acquisition
in December 2004 and President, Global NVH Corigatems, a position he has held since Septembér P&
was the Executive Vice President, Sales & Market®gpperStandard Automotive Group and a Corporate \
President, Cooper Tire from 1999 until the Acqiasit In over 36 years of automotive experience, Rifer has
held various executive positions, including Presid&lobal Fluid Systems Division; President, SeaBystems
Division North America; Vice President, Sales, Metikg & Engineering, Sealing Systems Division; Vice
President, Sales, Marketing & Engineering, Coopegiieered Products Division; and various positiwith
Cooper Tire.

S.A. (Tony) Johnsonis our NonExecutive Chairman and a director of our comparpgsition he has held sin
the Acquisition in December 2004. Mr. Johnson &sftbunder of Hidden Creek Industries. Prior to fiorgn
Hidden Creek, Mr. Johnson served from 1986 to 128President and Chief Operating Officer of Penbag.
From 1981 to 1985, Mr. Johnson was President arnef Elecutive Officer of Onan Corp. Mr. Johnsonoals
currently serves as Chairman and a director of Téwomotive Inc., J. L. French, Commercial Vehgl@roug
Inc., and Saleen Inc. Mr. Johnson served as atdire€ Dura Automotive Systems, Inc., a manufaatofe
mechanical assemblies and integrated systemsdautomotive industry, from 1990 to 2004, serviagts
Chairman from 1990 to 2002.

Gerald J. Cardinale has been a director of the Company since the Aitiquisn December 2004. Mr. Cardine
is a Managing Director and Partner in the Princlpaéstment Area at Goldman Sachs. He joined Goldma
Sachs in 1992, became a Managing Director in 2002nas made a Partner in 2004. He serves on thel8oé
Directors of the Yankees Entertainment and SpSMES”) Network, Sensus Metering Systems Inc., @Gebe
Connections, and Fiberlink Communications CorporatMr. Cardinale received an Honors B.A. from Had/
University and an M.Phil in Politics from Oxford Whersity where he was a Rhodes Scholar.

Jack Daly has been a director of the Company since the Aitguisn December 2004. Mr. Daly is a Vice
President in the Principal Investment Area of Ga@dn®achs, where he has worked since 2000. Fromt?998
2000, he was a member of the Investment Bankingsdiv of Goldman Sachs. From 1991 to 1997, Mr. Daly
was a Senior Instructor of Mechanical & AerospaongiBeering at Case Western Reserve University DMty
currently serves as a director of IPC Informatigist®8ms, Inc., Euramax Corporation, and Autocam, He
earned a B.S. and M.S. in Engineering from CasetéfefReserve University and an M.B.A. from the Woar
School of Business.

Michael F. Finley has been a director of the Company since the Attoguisn December 2004. Mr. Finley has
been a Managing Director of Cypress since 1998hascbeen a member of Cypress since its formatidmpii
1994. Prior to joining Cypress, he was a Vice Riesi in the Merchant Banking Group at Lehman Bntliec.
Mr. Finley received a B.A. from St. Thomas Univeysind an M.B.A. from the University of Chicago's
Graduate School of Business. Mr. Finley currenéijves on the Boards of Directors of Affinia Gromg., CPI
International, Inc., and Williams Scotsman Inteimal, Inc.

John C. Kennedyhas been a director of the Company since May 2005Kennedy is the President and CEO
of Autocam Corporation, a manufacturer of precisitachined components for the automotive and medical



industries. Mr. Kennedy purchased Autocam Corporaith 1988 and has led the company since that filne.
Kennedy is also a director of Fifth Third Bank’sdfligan affiliate, Lacks Enterprises, Sligh Furrétuand
numerous civic and charitable organizations.

Leo F. Mullin has been a director of the Company since May 2Bbiee September 2004, he has been a Senior
Advisor on a part-time basis to Goldman Sachs @bp#rtners. Mr. Mullin served as President andChi
Executive Officer of Delta Air Lines from 1997 t@49, as Chairman and Chief Executive Officer frd®94 to
December 31, 2003 and as Chairman until his reérgran May 1, 2004. Previously, he served as Vice
Chairman of Unicom Corporation and its principabsidiary, Commonwealth Edison Company, from 1995 to
1997. He was an executive at First Chicago Corpmrdtom 1981 to 1995, serving as that companyé&sklent

and Chief Operating Officer from 1993 to 1995. Miullin is a director of BellSouth Corporation, Jeum &
Johnson, and Euramax Corporation.
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Kenneth L. Way has been a director of the Company since the Attguisn December 2004. Mr. Way is the
former Chairman and CEO of Lear Corporation, theléi® largest automotive interior systems supphér.
Way had been affiliated with Lear Corporation atsdoredecessor companies for 37 years in various
engineering, manufacturing and general managenagatoities. Mr. Way is also a Director of WESCO
International, Inc., Comerica, Inc., CMS Energy @wation, and United Way, and is on the boardsust¢es
for Henry Ford Health Systems and the Barbara Aami&nos Cancer Institute.

Director Compensation

None of our directors who are officers or nomineesur sponsors receive any compensation for sgrage
director or as a member or chair of a committethefBoard of Directors. Members of the Board ofeiors
that are not our employees or officers, nomineesyployees of our sponsors are compensated wétamer
in the amount of $40,000 per year, plus $1,500npexting of the Board of Directors that such menattemds.
Our Chairman, Mr. Johnson, receives an additiod&|00 per year for his service as Chairman oBibard,
and Mr. Way receives $10,000 per year for his serais the Chairman of the Audit Committee. Ouratines
who are not our employees or officers, nomineesngployees of our sponsors are eligible to recgraets of
non-qualified and incentive stock options, stocgragiation rights, restricted stock, and other lstoased
awards under the 2004 Cooper-Standard HoldingsStozk Incentive Plan. In 2005, each of Messrsngoh,
Way, and Kennedy were granted options to purch@Ishares of the common stock of the Compangrior
exercise price of $100 per share. These options hden-year life and vest 20% per year over feary.

Committees of the Board of Directors

Our Board of Directors currently has an executivmmittee and an audit committee.

Executive Committee

Our executive committee currently consists of fa@mbers, which include Mr. Johnson, Mr. McElya, any
director who is a nominee of The Cypress GroupC.l(currently Mr. Finley) and any director who is@mines
of GS Capital Partners 2000, L.P. (currently eitiler Cardinale, Mr. Daly, or Mr. Mullin). Mr. Johos serves
as the chairman of the Executive Committee. Thecithee Committee has the authority to discharge all
functions of the Board of Directors in the managet@# our business during the interim between nngstiof
the Board of Directors.

Audit Committee

Our audit committee currently consists of Messray\WDaly, and Finley. Mr. Way serves as the chairofathe
audit committee. The Board of Directors has deteeaithat the Company has at least one “audit cdtaeni
financial expert” (as defined in Item 401(h) of qRetation S-K), Mr. Way, serving on the Audit Comte&. Mr.
Way is “independent” within the meaning of Itend¥(h) of Regulation %. The audit committee is responsil
for (i) reviewing and discussing with managemernt ear independent auditors our annual audited Girzn
statements and quarterly financial statements agpdadit issues and management's response; (i@wag and
discussing with management and our independentasadiur financial reporting and accounting staddand
principles and significant changes in such starglamdi principles or their application; (iii) revieg and
discussing with management and our independentasadiur internal system of financial controls and
disclosure controls and our risk assessment anégeanent policies and activities; (iv) reviewing awaluating
the independence, qualifications, and performaficaivindependent auditors; (v) reviewing our legal
compliance and ethics programs and investigatinemsarelating to management's integrity, including
adherence to standards of business conduct esi@tlis our policies; and (vi) taking such actiossray be
required or permitted under applicable law to bettaby an audit committee on behalf of us and aarB of



Directors.
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Other Matters Concerning Directors

Leo F. Mullin served as the Chief Executive OffioéDelta air Lines, Inc. from 1997 through Decemb@03
and as its Chairman of the Board from 1999 thravgly 2004. Delta Air Lines filed for protection urde
Chapter 11 of the United States Bankruptcy codgeiptember 2005.

Code of Business Conduct and Ethics

We have adopted a Code of Business Conduct andsHolicy that applies to all directors, officeangd
employees of the Company and its subsidiariesudtiety our chief executive officer, our chief fingaloofficer
and our controller. The Code of Business CondudtEthics Policy is available on our website at
www.cooperstandard.com/e will also post on our website any amendmenoitavaiver from, a provision of
our policies that relates to any of the followirlgreents of these policies: honest and ethical condiisclosure
in reports or documents filed by the Company witl 8EC and in other public communications; compkan
with applicable laws, rules and regulations; promgrnal reporting of code violations; and accatbility for
adherence to the policies.

Item 11.  Executive Compensation
The Company has established executive compengaltios that link compensation with the performanicine
Company. We continually review our executive congagion programs to ensure that they are competitive

The following table shows all compensation awartdgeearned by, or paid to our Chief Executive Gffiand
four other most highly compensated executive offidesed on salary, whom we refer to as the “named
executive officers.”

Summary Compensation Table

Annual Compensation Long-Term Compensation
Number of
Shares
Other Annual Underlying
Compensation Stock Option All Other
Name and Principal Positions (1 Year Salary Bonus (2) 3) Awards (4) LTIP Payout (5) Compensation(6)
U $695,44: $420,80: $ 38,78¢ 0% 396,34: $ 15,314(7)
James S. McElya
Chief Executive Office 2004  463,00( 408,59 40,28¢ 44,72 76,35¢ 3,246,34.
Allen J. Campbell - . 2008 327,65: 111,58 15,78¢ 0 146,88: 14,7148)
Vice President and Chief Financi
Officer 2004  230,00( 92,86¢ 2,758 22,36: 25,45; 0
200t 314,80 70,87¢ 3,42¢ 0 131,46 13,76¢9)
Larry J. Beard
President, Global Fluid Syster 2004 234,61¢ 124,95¢ 3,981 24,59¢ 55,95¢ 167,32:
200t 319,61f 136,29: 2,897 0 14,35 16,81((10)
Edward A. Hasler (12)
President, Global Sealing Syste 2004  300,00( 189,40! 64€ 24,59¢ 0 215,44
James W. Pife 200t 304,80¢ 103,13: 78C 0 103,44 13,66¢(11)

Executive Vice-President,
Sales & Marketing;
President, Global NVH Contro
Systems 2004 295,000 234,20( 0 17,88¢ 0 116,22¢




@

@)

We have provided compensation information a20@4 and 2005 for the named executive officerabse
prior to 2004, we were not subject to applicabliaedirequirements under the Exchange Act.

For 2004, includes payments made under Coojpe'sTReturn on Assets Managed bonus program. 6,2
includes payments made under the Company’s RetuAseets Managed bonus program.
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©)

4)

®)

(6)

™

®)

(©)

Includes perquisites including company car amdhe case of Mr. McElya and Mr. Campbell, betsefi
including expenses related to housing and commautirigre. For Mr. McElya, expenses related to hogisind
commuting airfare were $38,225 in 2005 and $39j82004. For Mr. Campbell, expenses related to imgus
were $11,300 in 2005.

In 2004, options were awarded to members absenanagement in connection with the Acquisitibialf of
each officer's stock options are Time Options aaifldre Performance Options, as described morg figlow.

For 2005, includes (i) amounts attributable to@u®per Tire & Rubber Company long term incentivenpbaic
in connection with the Acquisition pursuant to tbeoper Tire & Rubber Company Change in Control
Severance Pay Plan which totaled, for Mr. McEI@4%704; for Mr. Campbell, $115,235; for Mr. Beard,
$99,814; for Mr. Hasler, $111,884 and for Mr. Pjif6r6,015; and (i) amounts paid pursuant to then@any’s
Performance Cash Plan for 2005 which totaled forMiElya, $50,638; for Mr. Campbell, $31,649; for.M
Beard, $31,649; for Mr. Hasler, $31,649 and for Rifer, $27,429.

For 2004, includes flexible spending allowaradgcations to the Cooper Tire Nonqualified Suppdatary
Benefit Plan and amounts attributable to the repase by Cooper Tire of qualified and nonqualifiptians to
purchase Cooper Tire Stock. Mr McElya's other camspéion for 2004 also includes a $2 million retenti
bonus paid in connection with the Acquisition paErtvhich was paid in cash and part of which wasl paithe
form of Cooper-Standard Holdings Inc. common stock.

Includes matching contributions under the Conyfminvestment savings plan of $4,200 and flexdpending
allowance of $11,111. Does not include amountgbatixble to, in connection with the Acquisitioneth
repurchase by Cooper Tire of qualified and nondjedlioptions to purchase Cooper Tire stock of $38B; the
repurchase by Cooper Tire of Cooper Tire restristedk of $231,403; a retention bonus paid by Codjre
for remaining employed through the closing of thegisition of $231,500 or a special bonus paid bp&r
Tire as a result of the completion of the Acquisitdf $2,286,012.

Includes matching contributions under the Conyfmlnvestment Savings Plan of $4,200 and flexggending
allowance of $10,512. Does not include amountgbatixble to, in connection with the Acquisitioneth
repurchase by Cooper Tire of qualified and nondjedlioptions to purchase Cooper Tire stock of $182; the
repurchase by Cooper Tire of Cooper Tire restristedk of $46,011; a retention bonus paid by Codjirer for
remaining employed through the closing of the Asiign of $115,000 or a special bonus paid by Codjre
as a result of the completion of the Acquisitior$d00,052.

Includes matching contributions under the Comyfmlnvestment Savings Plan of $4,200 and flexéigending
allowance of $9,566. Does not include amountstattable to, in connection with the Acquisition, the
repurchase by Cooper Tire of qualified and nondjedlioptions to purchase Cooper Tire stock of $835; the
repurchase by Cooper Tire of Cooper Tire restristedk of $125,828; a retention bonus paid by Codjre
for remaining employed through the closing of thegiisition of $152,500 or a special bonus paid byir
Tire as a result of the completion of the Acquasitof $571,503.

(20) Includes matching contributions under the Canys Investment Savings Plan of $4,200 and flexggending

allowance of $12,610. Does not include amountsbattable to, in connection with the Acquisitiongth
repurchase by Cooper Tire of qualified and nondjedlioptions to purchase Cooper Tire stock of $238; the
repurchase by Cooper Tire of Cooper Tire restristedk of $132,107; a retention bonus paid by Codjre
for remaining employed through the closing of thegisition of $150,000 or a special bonus paid bp&r
Tire as a result of the completion of the Acquasitof $571,503.



(11) Includes matching contributions under the Canys Investment Savings Plan of $4,200 and flexggending
allowance of $9,468. Does not include amountstattable to, in connection
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with the Acquisition, the repurchase by Cooper Tifgualified and nonqualified options to purch&oper
Tire stock of $217,952; the repurchase by Cooper @i Cooper Tire restricted stock of $185,945¢temtion
bonus paid by Cooper Tire for remaining employedubh the closing of the Acquisition of $147,500a0r
special bonus paid by Cooper Tire as a result@ttmpletion of the Acquisition of $457,202.

(12) Mr. Hasler’s reported compensation for 200dgloot include a negative adjustment of $10,148edlto
expatriate status.

Aggregated Option Exercises in Last Fiscal Year an#fiscal Year End Option Values

Shown below is information with respect to the eisr of stock options during the last fiscal yead the year-
end value of unexercised options to purchase constomk of the Company granted to the named exezutiv
officers and held by them as of December 31, 2005.

Number of Securities Underlying Value of Unexercisec
Unexercised Options at Fiscal In-the-Money Options at Fiscal
Year-End Year End (1)
Shares Acquired Value

Name on Exercise (#) Realized ($) _ Exercisable Unexercisable Exercisable Unexercisable
James S. McEly 0 0 8,94~ 35,77¢ — —
Allen J. Campbel 0 0 4,472 17,89( — —
Larry J. Bearc 0 0 4,92( 19,67¢ — —
Edward A. Hasle 0 0 4,92( 19,67¢ — —
James W. Pife 0 0 3,57¢ 14,31: — —

(1) The exercise price with respect to all optien$100 per share. Due to the absence of a tradarget, the
shares underlying the options have been valudtkatdriginal issue and exercise price of $100.

Long-Term Incentive Plans — Awards in Last Fiscal ¥ar

Shown below is information regarding awards mad#¢onamed executive officers in 2005 under the
Company’s Performance Cash Plan.

Estimated Future Payouts
Under Non-Stock Price-Based

Plans

Number Of Performance or Other

Shares, Units Period Until Maturation
Name Or Other Rights (1) or Payout Threshold $ (2) Target$ Maximum $ (3)
James S. McEly — 1/1/2005- 12/31/2007 60,000~ 114,00 120,00( —
Allen J. Campbel — 1/1/2005-12/31/2007 37,500~ 71,25( 75,00( —
Larry J. Bearc — 1/1/2005-12/31/2007% 37,500~ 71,25( 75,00( —
Edward A. Hasle — 1/1/2005-12/31/2007% 37,500~ 71,25( 75,00( —
James W. Pife — 1/1/2005-12/31/2007 32,500- 58,50( 65,00( —




(1) The Performance Cash Plan provides for casimpats to participants based upon the Company’saehient
over a threerear period of operating cash generation targeéébkshed by the Board of Directors. Payment:
made on a rolling basis over three years followthrgachievement of such objectives.

(2) Participants may earn between 50% to 95% of theget payment upon achievement by the Comp&®p &
or more of the established cash generation targets.

(3) Participants may earn amounts in excess of tagjet payment upon achievement by the Compacpsif
generation results exceeding the established taogean uncapped, percentage basis.
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Defined Benefit Plan Pensions

The Company maintains the Cooper-Standard Autoradtie. Salary Retirement Plan (the "Defined Benefit
Plan™") and the Cooper-Standard Automotive Inc. Natifjed Supplementary Benefit Plan (the "Suppletagn
Plan") (collectively the "Pension Plans"). The Defi Benefit Plan generally provides benefits statgtle form
of a hypothetical account balance which is creditéti hypothetical principal and interest each yghe "cash
balance benefit formula"). For certain participaitisluding one named executive officer, the DedilBenefit
Plan provides benefits generally stated as 1.5%dgiaverage compensation (the five highest consecotithe
last ten years) times years of service (the "fpaal formula"). The Supplementary Benefit Plan pdesgi benefits
based on the Defined Benefit Plan formula applieabla specified participant in excess of the hdkRevenue
Code Section 415 benefits and 401(a)(17) compemshtits, and for one named executive officer (8ar8.
McElya), provides benefits stated in the Defines&é Plan final pay formula although the cash hatabenefi
formula in fact applies to Mr. McElya (in all casesinus benefits provided under the Defined Berfifin).

The following Pension Plan Table applies to the hamed executive officers (James S. McElya and Ediva
Hasler) who will receive benefits under the DefirBehefit Plan or the Supplementary Benefit Plarhaih,
utilizing the final pay formula.

Pension Plan Table

Remuneration Years of Service
15 20 25 30 35
$ $ $ $ $

125,000 to 400,000
Not Applicable

450,00(¢ 101,25( 135,00( 168,75( 202,50( 236,25(
500,00(¢ 112,50( 150,00( 187,50( 225,00( 262,50(
600,00( 135,00( 180,00( 225,00( 270,00( 315,00(
800,00( 180,00( 240,00( 300,00( 360,00( 420,00(
1,000,00C 225,00( 300,00( 375,00( 450,00( 525,00(
1,250,00C 281,25( 375,00( 468,75( 562,50( 656,25(
1,500,00C 337,50( 450,00( 562,50( 675,00( 787,50(
1,750,00C 393,75( 525,00( 656,25( 787,50( 918,75(
2,000,00¢ 450,00( 600,00( 750,00( 900,00( 1,050,00!

The compensation covered by the Pension Plansdeslall compensation reported as wages for federaine
tax withholding purposes excluding employer conttiins to a plan of deferred compensation, income
attributable to stock options (including incomeibtitable to any disqualifying dispositions thepedfirector
fees, sales awards, relocation bonuses, signingdesnlump-sum severance payments, suggestiomsyste
awards, tuition reimbursement, payments upon tleecise of stock appreciation rights or in lieuloé £xercise
of stock options, imputed income (such as, butimited to, group term life insurance coverage fbat



reportable as taxable income), benefits accruingagable under nonqualified retirement plans, aiqtat
income, and other amounts that either are excledabdeductible from income in whole or in part federal
income tax purposes, or that represent paymenssignt to program of benefits or deferred compenisati
whether or not such program is qualified underGbee.

Compensation covered by the Pension Plans is égaahounts shown on the "Salary", "Bonuses", "Other
Annual Compensation” and the "LTIP Payout Colunofthe Summary Compensation Table, plus the flexibl
spending account shown in the footnotes to the Qiler Compensation" column in the Summary
Compensation Table above.

The estimated credited years of service for thertarmed executives covered by the final pay fornmlzne or
both of the Pension Plans are: James S. McElyayea6s, Edward S. Hassler, 19.0 years. Benefitwishio the
Pension Plan Table are payable as a straightHifieity. Benefits under the final pay formula aré sbject to
any deduction for social security or other off@nefits under
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the final pay formula are subject to a maximum whikes social security benefits into account that
maximum is not expected to apply.

The remaining three named executive officers (Ale@ampbell, Larry J. Beard and James W. Piferpaty
eligible for the Pension Plans' cash balance faanBénefits under the cash balance formula arel ¢g|tiae
opening account balance (the present value ofdhécipant's December 31, 2001 benefit under thiegble
prior plan final pay formula), plus interest cradior each year at the rate paid on 30-year Trgaaurities in
the previous October, plus pay credits based osuheof the participant's age plus years of seraictllows:

Sum of Age and Percentage
Accrual Service Factor
up to 35 3.0%
36-50 4.0%
51-65 5.5%
66-80 7.5%
over 80 10.0%

Footnotes 6 through 10 to the above Summary ConagiensTable show the amounts allocated to the cash
balance accounts in both Pension Plans for allrfarmed executive officers during 2005.

The estimated annual retirement benefits at redérérage (the later of age 65 or the completion yédrs of
participation) under both Pension Plans, payabke stsaight life annuity, for these remaining thneened
executive officers are:

Estimated Retirement Benefit

Allen J. Campbell $25,008
Larry J. Beard $ 7,360
James W. Pifer $57,618

Following the Acquisition, ten of our executivesea/ed nonqualified stock options to acquire up.@%, in the
aggregate, of the outstanding shares of commok sfto€ooper-Standard Holdings Inc. as of Decemider 3
2005. The allocation of such options was made byBibard of Directors of Cooper-Standard Holdings,In
based on the recommendation of Mr. McElya, our Chiecutive Officer (all such options, collectivethe
“Options”). The Options were granted pursuantiie 2004 Cooper-Standard Holdings Inc. Stock Irigent
Plan, which is an omnibus plan permitting the gifrdtock options and other stock-based awardsy pércent
of the Options granted to each executive (the “@i@ptions”) vest and become exercisable with resfme20%
of the shares subject to Time Options on DecemBeaf 2ach of the first five anniversaries of clgstate of the
Acquisition. The remaining 50% of the Options gemhto each executive (the “Performance Optionsil) vest



and become exercisable on the eighth anniversatheadate of grant, subject to partial acceleratding of up
to 20% per year based upon achievement of annudlEBtargets. Notwithstanding the foregoing, theiop
agreements provide that the eighth anniversaryngedate will no longer be of any effect if theneihation of
such vesting date will not cause the Performandso@pto be subject to variable accounting treatmen

The Options have a term of 10 years and the vgsigibn of the Options will expire (i) 90 days foling
termination of employment for any reason other tterse discussed in (ii) and (iii), below, (i) inediately
upon termination for Cause and (iii) one year fwoilog termination of employment due to death, dikgbi
retirement at normal retirement age under Coopandtrd Holdings Inc.’s or its affiliates’ qualifiedtirement
plan or Cooper-Standard Holdings Inc.’s sale oftthsiness or division in which such executive waisgipally
employed.

Any unvested Options will be forfeited upon a taration of the executive’s employment for any reason
provided that in the event of a termination withoatise or for good reason (as those terms areedéfirthe
option agreement), or in the event of a terminatioa to death or disability, the executive shaltlbemed
vested in any Time Options that would otherwiseehassted in the calendar year of termination.
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Upon a change of control (i) all unvested Time Omsi will vest and (ii) 20% to 100% of the unvested
Performance Options that relate to the tranche @@%6) applicable to the calendar year in whiathsthange of
control occurs (and which relate to any future odér years) shall vest to the extent that cumwdgtierformanc
from calendar year 2004 through the most rececaffigear-end meets or exceeds 85% of the applicable
cumulative annual EBITDA targets. Upon an initiabfic offering of Cooper-Standard Holdings Inc.abfeast
25% of the outstanding shares or that resultsasgyproceeds to Cooper-Standard Holdings Inc. gréan or
equal to 50% of Sponsors’ initial investment, 2@400% of the unvested Performance Options thateéb
the tranche (i.e., 20%) applicable to the caleyéar in which such offering occurs (and which relat any
future calendar years) shall vest to the exterttaheulative performance through the most recescgfiyearenc
meets or exceeds 85% of the applicable cumulatine@ EBITDA targets.

All shares acquired upon the exercise of an Opiwll be held subject to the terms and conditidres o
management shareholders’ agreement more fully ibestelsewhere in this report under the captiomft&in
Relationships and Related Party Transactions.”

Employment and Severance Agreements

James S. McElya.In connection with the Acquisition, we assumed eodtinued Mr. McElya’s existing
employment agreement with the Cooper Tire withaiennodifications. The agreement provides for entbom
the closing of the Acquisition through December 2107, with automatic one-year extensions commenain
January 1, 2008 and each January 1 thereaftet fintMcElya’s 63rd birthday), unless either party gives nc
no later than September 30 of the preceding yeaninD the term of the agreement, Mr. McElya is s&g\as ou
President and Chief Executive Officer, and recevbsase salary equal to $700,000; has an annuakbon
opportunity equal to 80% of base salary, based @paihsubject to the achievement of annual perfocaan
targets; participates in our long-term incentivenpensation programs; participates in our Changeouitrol
Severance Pay Plan (described below); and partéspa employee benefit plans, including healfie, li
disability, retirement, and fringe benefits that aubstantially comparable in the aggregate tdethed of such
benefits that were provided by Cooper Tire immesyaprior to the closing of the Acquisition, subjéc
reduction that applies to other of our senior exiges.

Upon termination without cause or for good reasmtfose terms are defined in the agreement) priarto
December 31, 2007, subject to execution of an Bfkecelease of claims, Mr. McElya will be entitleat (i) a
lump sum payment equal to his base salary andgpacmcentive compensation accrued through termoimafii)
a lump sum payment equal to the greater of (a)MitElya’s average annual compensation, includingbas
salary and any annual and long-term incentive corsg@#on earned during the five calendar years poior
termination, during the remainder of the employntenn and (b) three times the sum of Mr. McElyaséd
salary plus target annual incentive compensatiothi® year prior to the Acquisition; (iii) a lumpra payment
equal to the actuarial equivalent of three addéigrears of service credit under Mr. McElya’s retirent plans
plus the retirement pension accrued under the ggigé nonqualified supplemental retirement plar); tiiree
years of continued life, accident, and health iasoe, reduced by comparable benefits received bydElya
during such period; (v) lifetime retiree medicatldife insurance coverage; and (vi) outplacementises up to
15% of Mr. McElya’s base salary. After the closipighe Acquisition, Cooper Tire provided Mr. McElyath
full vesting and payment of Cooper Tire restricséack units (not equity securities of Cooper-Stadddoldings
Inc.) and full vesting and cash-out of Cooper FBireck options (not equity securities of Cooper-8tad
Holdings Inc.). The requirement under the agreertieitupon a change in control (as defined in dre@ment)
a “rabbi trust” must be funded applies only teetbhange in control that resulted from the Acqugisitand such



requirement was satisfied by Cooper Tire, and ragip@r-Standard Holdings Inc. or us. Any claims for
severance or termination benefits described ithfgugh (vi), above, will be made against the rahist first
and exclusively, except to the extent there aresuficient assets in the trust in which eventrémaaining
balance due will be payable by us. Upon terminatvithout cause or for good reason (as those termdefinec
in the agreement) following December 31, 2007,rduthe term of the agreement and prior to a chafge
control (as defined in our Change of Control
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Severance Pay Plan (described below)), subjecteoution of an effective release of claims, Mr. MeEwill be
entitled to: (i) a lump sum payment equal to Mr.B@’s average annual compensation, including bakey
and any annual and long term incentive compensa@oned during the five calendar years prior tmieation,
during the remainder of the employment term; (iijimp sum payment equal to the actuarial equivalénwo
additional years of service credit under Mr. McEdy@etirement plans; and (iii) lifetime life, aceidt, and health
insurance benefits substantially similar to thasesiich Mr. McElya and his family were entitled irediately
prior to termination, reduced by comparable beseéteived.

The agreement provides for a gross-up paymentigse tax imposed by Section 4999 of the Codeedlad
excess parachute payments, and we will pay folegsl fees incurred by Mr. McElya associated with t
interpretation, enforcement, or defense of histdgimder the agreement. Pursuant to the agreeMeri¥JcElya
is subject to a non-disclosure covenant at all siered a non-competition and non-solicitation conéaring
employment and for two years following termination.

Certain Executives (excluding Mr. McElya). Seven of our executives (excluding Mr. McElgagh entered
into an employment agreement with us for a terrmff@ecember 23, 2004 through December 31, 2007, with
automatic one-year extensions commencing on Dece®1h&007 and each December 31 thereafter, unless
either party gives 60 days prior written notice ring the term of the agreement, each executivavesa base
salary and an annual bonus award based on achievef@nnual performance targets; participatesuinlong-
term incentive compensation programs as are gén@ralvided to other senior executives; particigateour
Change of Control Severance Pay Plan (describedvipednd participates in employee benefit plansiuiding
health, life, disability, retirement, and fringenadits that are substantially comparable in theegate to the
level of such benefits provided by Cooper Tire indim&ely prior to the closing of the Acquisition ject to
reduction that applies to other of our senior exiges.

With respect to any termination without cause gigeation for good reason (as defined in the agezetsh
during the term of the agreement on or prior toddeloer 23, 2006, the executive will be entitledigdr her
accrued rights through termination; provided tretteexecutive will be entitled to payments and enender
the Cooper Tire & Rubber Company Change in Cor8mlerance Pay Plan with certain modifications. The
requirement under the Cooper Tire & Rubber Comp@hgnge in Control Severance Pay Plan that upon a
change in control (as defined therein) a “rabbstt’ be funded was satisfied by Cooper Tire, ant@ooper-
Standard Holdings Inc. or us. Any claims for semegaor termination benefits will be made againstribbi
trust first and exclusively, except to the extdmre are not sufficient assets in the trust in tvigieent the
remaining balance due will be payable by us. Wepect to any termination without cause or resigndor
good reason (as defined in the agreements) dummgetm of the agreement prior to a change of ob(ds
defined therein) and following December 23, 20@bjact to execution of an effective release ofrolgithe
agreements may provide that the executive willrtéled to: (i) accrued base salary and pro rataueed
incentive compensation through termination; (iilyep sum payment of two (for members of Operations
Committee one for others) times the sum of (x) sdary and (y) target annual incentive compensdtiothe
year of termination; and (iii) a lump sum paymehvalue of two (for members of Operations Commitee foi
others) years additional service credit under axrqualified retirement plan; and (iv) two yearsiioued life,
accident, and health insurance coverage on the bagig applicable to our active employees.

Another of our executives entered into an agreeméhtus with a term from January 1, 2006 througic@mbe
31, 2007 with substantially the same provisionthasabove with the exception that the provisionetirgy to the
Cooper Tire & Rubber Company Change in Control &avwee Pay Plan were omitted. Pursuant to the above
agreement, each executive is subject to a nonedis? covenant at all times, an intellectual prigpesvenant,
and a non-competition and non-solicitation covemaming employment and for two years following
termination.
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Change of Control Severance Pay Plan

Our top nine executives are entitled to participateur Change of Control Severance Pay Plan (Fiari”).
The Plan has a term from December 23, 2004 urgildter of December 31, 2006 or the second anravesf a
change of control (as defined in the Plan); proditteat on each December 31, commencing with 20@4, t
termination date will automatically be extendeddaradditional year unless, not later than 120nckledays
prior to such date, we shall have given writterigeto the executives. If an executive’'s employment
terminated following a change of control withoutisa or for the reasons enumerated in the Plailtdre
provides that he or she shall be entitled to rex;esubject to execution of an effective releaseaims: (i) a
lump sum payment equal to his or her base salé@yy fro rata portion of any annual bonus or Idegn cash
incentive compensation, if any, the executive wddgle received in respect of such year based um@on t
percentage of the year that shall have elapseddhrthe date of termination, payable when it wailierwise
have been payable had executive’s employment agedin(iii) a lump sum payment equal to three (far Chief
Executive Officer), two (for Operations Committeembers), one (for Management Group members), or the
multiple set forth in a committee action times suen of (a) base salary, plus (b) target annuahitiae cash
compensation for the year prior to the change afrod; (iv) a lump sum payment equal to the actlari
equivalent of three (for the Chief Executive Officéwo (for Operations Committee members), one (fo
Management Group members) additional years of aeriedit (or the period set forth in a committetoen)
under the executive’s retirement plans plus thiearent pension the executive has accrued undeappkcable
nonqualified supplemental retirement plan; (v) ¢hyears (for the Chief Executive Officer) and tveays (for
other executives) of continued life, accident, &edlth insurance, reduced by comparable benetitwed
during such period; (v) lifetime retiree medicatldife insurance coverage; and (vi) outplacementises up to
15% of base salary.

The Plan provides for a gross-up payment for exteisémposed by Section 4999 of the Code relatezkt@ss
parachute payments. Upon a change of control dnimiive business days of Cooper-Standard Holdingss
Board of Directors’ declaration that a change oftoal is imminent, the Plan requires funding ofesance and
gross-up amounts into a rabbi trust for the berndéfihe affected executives. We will pay for angdefees
incurred by an executive associated with the imatgtion, enforcement, or defense of his or hédrtsiginder the
Plan. Pursuant to the Plan, each executive is sutgje non-disclosure covenant at all times andra
competition and non-solicitation covenant duringpésgment and for two years following termination.
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Item 12.  Security Ownership of Certain BeneficialDwners and Management

The following table and accompanying footnotes simarmation regarding the beneficial ownership of
the issued and outstanding common stock of Coofzerd@rd Holdings Inc. as of March 21, 2006 by (i)
each person known by us to beneficially own moaath% of the issued and outstanding common stock of
Cooper-Standard Holdings Inc., (ii) each of ouediors, (iii) each named executive officer and &N)
directors and executive officers as a group.

Name and beneficial owner Number Percent
The Cypress Group L.L.C. (. 1,590,00! 49.1%
The Goldman Sachs Group, Inc. 1,590,00! 49.1
James S. McEly 20,00( *
S.A. (Tony) Johnso 5,00 *
Kenneth L. Way 2,50( &
John C. Kenned 1,00( *

Michael F. Finley (3. — —
Gerald J. Cardinale (« — —

Jack Daly (4, — —
Leo F. Mullin (4) 1,00 *
Larry J. Bearc 5,00( *
Edward A. Hasle 2,70( *

James W. Pife 4,50( &



Allen J. Campbel 3,15(C *
All directors and executive officers as a group &2sons 44,85( 1.4%

*  less than 1%.

(1) Includes 64,114 shares of common stock owne@ypress Merchant Banking 1l C.V., 1,508,152 shaffes
common stock owned by Cypress Merchant BankingnBestll L.P., 14,554 shares of common stock owne
55th Street Partners Il L.P. (collectively, theyj@ess Funds™) and 3,180 shares owned by Cyprieestsy-
Side L.L.C. Cypress Associates Il L.L.C. is the iging general partner of Cypress Merchant BanKii@V.
and the general partner of Cypress Merchant BarRartners Il L.P. and 55th Street Partners Il LaRd has
voting and investment power over the shares hetsbotrolled by each of these funds. Certain exeestof
The Cypress Group L.L.C., including Messrs. Jefifeighes and James Stern, may be deemed to share
beneficial ownership of the shares shown as bea#ifiowned by the Cypress Funds. Each of suchviddals
disclaims beneficial ownership of such shares. €spiSide-By-Side L.L.C. is a sole member-L.L.Cwhich
Mr. James A. Stern is the sole member. The busiddess of these entities is c/o The Cypress Grduf.,
65 East 55th Street, New York, New York 10022.

(2) The Goldman Sachs Group, Inc. (“GS Group”farertain affiliates, may be deemed to own beradficand
indirectly in the aggregate 1,590,000 shares ofmomstock which are owned directly or indirectly by
investment partnerships, of which affiliates of B8 Group are the general partner or managing gener
partner. The GS Group and their respective bemgfeinership of shares of our common stock areG@)
Capital Partners 2000, L.P. 899,797 shares, (bL&Stal Partners 2000 Offshore, L.P. 326,952 sh{cg&S
Capital Partners 2000 GmbH & Co. Beteiligungs KG689 shares, (d) GS Capital Partners 2000 Employee
Fund, L.P. 285,892 shares and (e) Goldman SaclkstDitvestment Fund 2000, L.P. 39,750 shares. The G
Group disclaims beneficial ownership of the shamgsed directly or indirectly by its affiliates, exgt to the
extent of their pecuniary interest therein, if aifiie business address of these entities is c/o &8aC Partners
2000, 85 Broad St., New York, New York 10004.

(3) Mr. Finley is a Managing Director of The Cyme&Sroup L.L.C. Mr. Finley disclaims beneficial owskip of
any shares held or controlled by the Cypress Fondseir affiliates.
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(4) Mr. Cardinale is a Managing Director and ParinegGoldman, Sachs & Co.'s Principal InvestmergaAVr.
Daly is a Vice President in Goldman, Sachs & (@rlacipal Investment Area. Mr. Mullin is a Seniodwsor
to GS Capital Partners. Each of Messrs. Cardiizdéy, and Mullin disclaim beneficial ownership afya
shares held or controlled by these entities or gféiliates.

Item 13. Certain Relationships and Related Transamons

Stockholders Agreement

In connection with the Acquisition, Cooper-StandBliadings Inc. entered into a stockholders agredmwith
entities affiliated with Cypress, entities affikat with GS Capital Partners (each a “Sponsor f£hand
together the “Sponsor Entities™) and certain mardof senior management that provides for, amaimer o
things,

» aright of the Sponsor Entities to designatergain number of directors to Cooper-Standard Hhgjsli
Inc.'s Board of Directors for so long as they haldertain amount of Cooper-Standard Holdings Inc.'s
common stock. Cypress and GS Capital Partnersteaahthe right to designate three members c
Board of Directors, the chief executive officedissignated as a member, and up to four outside
directors are designated to the Board;



e certain limitations on transfers of Cooper-StaadHoldings Inc.'s common stock held by the Sponso
Entities for a period of five years after the coetjgn of the Acquisition, after which, if Cooper-
Standard Holdings Inc. has not completed an ingtiddlic offering, any Sponsor Entity wishing tols
any of its Cooper-Standard Holdings Inc.'s commooksmust first offer to sell such stock to Cooper-
Standard Holdings Inc. and the Sponsor Entitiesviped that, if Cooper-Standard Holdings Inc.
completes an initial public offering, any Sponsotify may sell pursuant to its registration rights
described below;

»  certain limitations on transfers of Cooper-StaaidHoldings Inc.'s common stock held by
management stockholders for a period of seven yd@sthe completion of the Acquisition, after
which, if Cooper-Standard Holdings Inc. has noteamdne a “change of control” or completed a
“qualified initial public offering” resulting ineither the sale of at least 25% of the then ouditean
shares of Common Stock of Cooper-Standard Holdimgisor in gross proceeds of at least 50% of
Sponsor Entities’ equity investment in Cooper-SaaadHoldings Inc., any sale of Cooper-Standard
Holdings Inc.'s common stock by a management swdkin is subject to a right of first refusal in
favor of Cooper-Standard Holdings Inc.; providedtlif CooperStandard Holdings Inc. completes
initial public offering, any management stockhold®ay sell pursuant to “piggyback” registration
rights as described below;

e aconsentright for the Sponsor Entities witkpet to certain corporate actions;

» the ability of the Sponsor Entities and managarseckholders to “tag-along” their shares of
Cooper-Standard Holdings Inc.'s common stock tesshy the Sponsor Entities, and the ability of the
Sponsor Entities to “drag-along” Cooper-Standatoldings Inc.'s common stock held by the other
Sponsor Entities and management stockholders wediin circumstances;

» the right of the Sponsor Entities and managersgukholders to purchase a pro rata portion afrall
any part of any new securities offered by Coopangard Holdings Inc.; and

« the right of Cooper-Standard Holdings Inc. amel $ponsor Entities to purchase the shares hedd by
management stockholder if a management stockhsldetployment is terminated.

Registration Rights Agreement

In connection with the Acquisition, Cooper-StandBialdings Inc. entered into a registration righgseeement
with the Sponsor Entities and management stockhelagrsuant to which the Sponsor
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Entities are entitled to certain demand and piggkbiaghts and the management stockholders ardezhti
certain piggyback rights with respect to the regiitn and sale of Cooper-Standard Holdings Imommon
stock held by them.

Transaction Fee Agreement

In connection with the Acquisition and related fiaang transactions, affiliates of the Sponsors rexténto
transaction fee agreements with us relating tagestructuring and advisory services that afidgof the
Sponsors provided to us for aggregate transactidredvisory fees of $12 million that were paid uptrsing of
the Acquisition. We agreed to indemnify the Spoasord their respective affiliates, directors, @fs; and
representatives for losses relating to the sendoaegemplated by the transaction fee agreementshend
engagement of affiliates of the Sponsors pursuarartd the performance by them of the servicesecopitated
by, the transaction fee agreements.

Item 14.  Principal Accountant Fees and Services @flar amounts in thousands)

Fiscal Year Ended December 31




2004 2005

Audit fees (1) 1,82¢ 1,90%
Audit-related fees (2 172 13t
Tax fees (3 1,69: 661
All other fees (4, 2,97: 1,04t

(1) Audit fees include services rendered in corinaavith the audit of our annual financial statensethe reviews
of the financial statements included in our quéyterports on Form 10-Q, international statutorgits) and
assistance with filing of our registration statetsen

(2) Audit related fees include services relatethtaudits of our employee benefit plans and catisul
concerning financial accounting and reporting steids.

(3) Tax fees include services related to tax coamgle, tax advice, and tax planning.

(4) All other fees principally include servicesatdd to transaction advisory.

The Audit Committee has considered whether theipimv of services described under the headings<'Hees”
and “All Other Fees” is compatible with maintang Ernst & Young LLP’s independence. In light oé thature
of work performed and amount of the fees paid tesE& Young LLP for those services, the Audit Cortige
concluded that the provision of such services mmatible with maintaining Ernst & Young LLP’s
independence.

The Audit Committee has also adopted proceduregrisapproving all audit and naudit services provided t
Ernst & Young LLP. The services described in theticens “Audit Related Fees,” “Tax Fees,” andAll Other
Fees” were approved by the Audit Committee purstiits pre-approval policies and procedures.
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PART IV

ltem 15. Exhibits and Financial Statement Schedabk

(@) Documents Filed as Part of this Report omFd0-K:

10K
Report
_bage(s)
(1) Financial Statement
Report of Ernst & Young LLP, independent registgpatlic accountant 40
Combined and consolidated statements of operatiorike year ended December 31, 2005
(Successor), the period from December 24, 2004gir@®ecember 31, 2004 (Successor), the
period from January 1, 2004 through December 284 ZBredecessor) and the year ended
December 31, 2003 (Predeces: 41
Consolidated balance sheets of the Successorlscaeinber 31, 2005 and December 31, 2 42
Combined statements of changes in net parent inezdtof the Predecessor for the period from
January 1, 2004 through December 23, 2004 andghegnded December 31, 2( 43

Consolidated statement of changes in stockholdgrsty of the Successor for the year en



December 31, 2005 and the period from Decembe2@¥ through December 31, 20 44
Combined and consolidated statements of cash flomtbie year ended December 31, 2005

(Successor), the period from December 24, 2004igir@®ecember 31, 2004 (Successor), the

period from January 1, 2004 through December 284 ZBredecessor) and the year ended

December 31, 2003 (Predeces: 45

Notes to combined and consolidated financial statéa 46

(2)Financial Statement Schedul
Schedule I— Valuation and Qualifying Accoun 81

All other financial statement schedules are notiiregl under the related instructions or are inaaglie and
therefore have been omitted.

(3) The Exhibits listed on the “Index to Exhibiitare filed herewith or are incorporated by refece as
indicated below.

Exhibit
No.

Index to Exhibits

Description of Exhibit

3.3**

3.4**

Certificate of Incorporation of Cooper-Standard diogs Inc. (incorporated by reference to Exhibit
3.3 to the Registration Statement on Form S-4 afpéo-Standard Automotive Inc., the Company
and other Registrant Guarantors dated March 315)2

Bylaws of Cooper-Standard Holdings Inc. (incorpedaby reference to Exhibit 3.4 to the
Registration Statement on Form S-4 of Cooper-Stahdatomotive Inc., the Company and other
Registrant Guarantors dated March 31, 20
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Exhibit
No.

Description of Exhibit

4. 1**

4.2**

4.3**

4.4%*

4.5**

4.6**

Indenture, 7% Senior Notes due 2012, dated as oémber 23, 2004, among Cooper-Standard
Automotive Inc., the Guarantors named therein anidhifigton Trust Company, as Trustee
(incorporated by reference to Exhibit 4.1 to thgiR&ation Statement on Form S-4 of Cooper-
Standard Automotive Inc., the Company and otherdemt Guarantors dated March 31, 20(

Indenture, 8 3/8% Senior Subordinated Notes dud 2fdted as of December 23, 2004, among
Cooper-Standard Automotive Inc., the Guarantorsaththerein and Wilmington Trust Company,
as Trustee (incorporated by reference to ExhilZitd the Registration Statement on Form S-4 of
Cooper-Standard Automotive Inc., the Company ahdroRegistrant Guarantors dated March 31,
2005).

Registration Rights Agreement, 7% Senior Notes20?, dated as of December 23, 2004, among
Cooper-Standard Automotive Inc., the Guarantorseththerein, Deutsche Bank Securities Inc.,
Lehman Brothers Inc., Goldman, Sachs & Co., UBSu8ges LLC, BNP Paribas Securities Corp.
and Scotia Capital (USA) Inc. (incorporated by refece to Exhibit 4.3 to the Registration Stater

on Form S-4 of Cooper-Standard Automotive Inc.,Gloenpany and other Registrant Guarantors
dated March 31, 2005

Registration Rights Agreement, 8 3/8% Senior Subatdd Notes due 2014, dated as of December
23, 2004, among Cooper-Standard Automotive Ine.Gharantors named therein, Deutsche Bank
Securities Inc., Lehman Brothers Inc., GoldmanhSa& Co., UBS Securities LLC, BNP Paribas
Securities Corp. and Scotia Capital (USA) Inc. diporated by reference to Exhibit 4.4 to the
Registration Statement on Form S-4 of Cooper-Stah8atomotive Inc., the Company and other
Registrant Guarantors dated March 31, 20

Form of 7% Senior Notes due 2012, exchange notbabNote (incorporated by reference to
Exhibit 4.5 to Amendment 1 to the Registration &ta¢nt on Form S-4 of Cooper-Standard
Automotive Inc., the Company and other Registramai@ntors dated April 15, 200!

Form of 8 3/8% Senior Subordinated Notes due 28gdhange note Global Note (incorporated by



4.7**

4.8**

4.9**

4.10**

reference to Exhibit 4.6 to Amendment 1 to the Reegiion Statement on Form S-4 of Cooper-
Standard Automotive Inc., the Company and otherigkemt Guarantors dated April 15, 200

7% Senior Notes due 2012, Rule 144A Global Notedfiporated by reference to Exhibit 4.7 to
Amendment 1 to the Registration Statement on Fod#roSCooper-Standard Automotive Inc., the
Company and other Registrant Guarantors dated ApriP005)

7% Senior Notes due 2012, Regulation S Global ot®rporated by reference to Exhibit 4.8 to
Amendment 1 to the Registration Statement on FodroECooper-Standard Automotive Inc., the
Company and other Registrant Guarantors dated Abri2005)

8 3/8% Senior Subordinated Notes due 2014, Rulé& T3dbal Note (incorporated by reference to
Exhibit 4.9 to Amendment 1 to the Registration &taent on Form S-4 of Cooper-Standard
Automotive Inc., the Company and other Registramai@ntors dated April 15, 200!

8 3/8% Senior Subordinated Notes due 2014, Regul&iGlobal Note (incorporated by reference
to Exhibit 4.10 to Amendment 1 to the Registrat8iatement on Form S-4 of Cooper-Standard
Automotive Inc., the Company and other Registramai@ntors dated April 15, 200!
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Exhibit
No.

Description of Exhibit

10.1**

10.2**

10.3**

10.4**

10.5**

10.6

10.7**

10.8**

Credit Agreement, dated as of December 23, 200dngr€ooper-Standard Holdings Inc., Cooper-
Standard Automotive Inc., Cooper-Standard Autoneo@anada Limited, various lending
institutions, Deutsche Bank Trust Company AmerieasAdministrative Agent, Lehman
Commercial Paper Inc., as Syndication Agent, anldli@an Sachs Credit Partners L.P., UBS
Securities LLC, and The Bank of Nova Scotia, asBooumentation Agents (incorporated by
reference to Exhibit 10.1 to the Registration Steget on Form S-4 of Coop&tandard Automotiv
Inc., the Company and other Registrant GuarantatesddMarch 31, 2005

U.S. Security Agreement, dated as of December @3 2among Cooper-Standard Holdings Inc.,
Cooper-Standard Automotive Inc., certain subsid&adf Cooper-Standard Holdings Inc. and
Deutsche Bank Trust Company Americas, as Collatggaht (incorporated by reference to Exhibit
10.2 to the Registration Statement on Form S-4aafp@r-Standard Automotive Inc., the Company
and other Registrant Guarantors dated March 315)2

U.S. Pledge Agreement, dated as of December 23, 2000ng Cooper-Standard Holdings Inc.,
Cooper-Standard Automotive Inc., certain subsidsdf Cooper-Standard Holdings Inc. and
Deutsche Bank Trust Company Americas, as Collatggaht (incorporated by reference to Exhibit
10.3 to the Registration Statement on Form S-4aafp@r-Standard Automotive Inc., the Company
and other Registrant Guarantors dated March 315)2

U.S. Subsidiaries Guaranty, dated as of Decemhe2@®B!, by certain subsidiaries of Cooper-
Standard Holdings Inc. in favor of Deutsche BankstiCompany Americas, as Administrative
Agent (incorporated by reference to Exhibit 10.4he Registration Statement on Form S-4 of
Cooper-Standard Automotive Inc., the Company ahdroRegistrant Guarantors dated March 31,
2005).

Intercompany Subordination Agreement, dated aseafehber 23, 2004, among Cooper-Standard
Holdings Inc., Cooper-Standard Automotive Inc. taier subsidiaries of Cooper-Standard Holdings
Inc. and Deutsche Bank Trust Company Americas,diai@ral Agent (incorporated by reference to
Exhibit 10.5 to the Registration Statement on F&uh of Cooper-Standard Automotive Inc., the
Company and other Registrant Guarantors dated MVaircB005)

First Amendment and Consent to Credit Agreemengdias of February 1, 2006, among Cooper-
Standard Holdings Inc., Cooper-Standard Automdiiee, Cooper-Standard Automotive Canada
Limited, various lending institutions, Deutsche Baimust Company Americas, as Administrative
Agent (incorporated by reference to Exhibit 10.2n@ Company’s Current Report on Form 8-K
dated February 10, 200:

Stock Purchase Agreement, dated as of Septemb&0@8, among Cooper Tire & Rubber
Company, Cooper Tyre & Rubber UK Limited and Coeftandard Holdings Inc. (incorporated by
reference to Exhibit 2.1 to the Registration Staetron Form S-4 of Cooper-Standard Automotive
Inc., the Company and other Registrant GuarantatesddMarch 31, 2005

Amendment Number 1 to the Stock Purchase Agreerdatdd as of December 3, 2004, among
Cooper Tire & Rubber Company, Cooper Tyre & RubbkrLimited and Cooper-Standard
Holdings Inc. (incorporated by reference to ExhibR to the Registration Statement on Fordh &-
Cooper-Standard Automotive Inc., the Company ahdroRegistrant Guarantors dated March 31,
2005).
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Exhibit
No.

Description of Exhibit

10.9

10.10

10.11*

10.12**

*10.13**

*10.14**

*10.15**

*10.16**

*10.17**

*10.18**

Stock and Asset Purchase Agreement, dated as ehier 4, 2005, between ITT Industries, Inc.
and Cooper-Standard Automotive Inc. (incorporatgdderence to Exhibit 10.1 to the Company’s
Current Report on Forr-K dated December 8, 200!

First Amendment to the Stock and Asset Purchasegxgent dated February 6, 2006 between
CooperStandard Automotive Inc. and ITT Industries, Irincérporated by reference to Exhibit 1
to the Compar’s Current Report on Forn-K dated February 10, 200¢

Stockholders Agreement, dated as of December 2B}, 24y and among Cooper-Standard Holdings
Inc. and the Stockholders named therein (incorpdrby reference to Exhibit 10.7 to the
Registration Statement on Form S-4 of Cooper-Stah8atomotive Inc., the Company and other
Registrant Guarantors dated March 31, 20

Registration Rights Agreement, dated as of Decer@®egP004, by and among Cooper-Standard
Holdings Inc. and the Stockholders named thereicofiporated by reference to Exhibit 10.8 to the
Registration Statement on Form S-4 of Cooper-Stah8atomotive Inc., the Company and other
Registrant Guarantors dated March 31, 20

Subscription Agreement, dated as of December 23,28y and among Cooper-Standard Holdings
Inc. and Cypress Merchant Banking Partners Il LOypress Merchant Banking Il C.V., 55th Street
Partners Il L.P. and Cypress Side-by-Side LLC (fpooated by reference to Exhibit 10.9 to the
Registration Statement on Form S-4 of Cooper-Stahdatomotive Inc., the Company and other
Registrant Guarantors dated March 31, 20

Subscription Agreement, dated as of December 23,28y and among Cooper-Standard Holdings
Inc. and GS Capital Partners 2000, L.P., GS Pat@00 Offshore, L.P., GS Capital Partners 2000
GmbH & Co. KG, GS Capital Partners 2000 Employered;l..P. and Goldman Sachs Direct
Investment Fund 2000, L.P. (incorporated by refeeein Exhibit 10.10 to the Registration
Statement on Form S-4 of Cooper-Standard Automatige the Company and other Registrant
Guarantors dated March 31, 20C

Subscription Agreement, dated as of December 23,28y and among Cooper-Standard Holdings
Inc. and Larry J. Beard (incorporated by refereiocExhibit 10.11 to the Registration Statement on
Form S-4 of Cooper-Standard Automotive Inc., thenpany and other Registrant Guarantors dated
March 31, 2005)

Employment Agreement, dated as of December 23,,2804nd among Cooper-Standard
Automotive Inc. and Larry J. Beard (incorporatedréference to Exhibit 10.12 to the Registration
Statement on Form S-4 of Cooper-Standard Automatige the Company and other Registrant
Guarantors dated March 31, 20C

Subscription Agreement, dated as of December 23,28y and among Cooper-Standard Holdings
Inc. and Allen J. Campbell (incorporated by refereto Exhibit 10.13 to the Registration Statement
on Form S-4 of Cooper-Standard Automotive Inc.,Gloenpany and other Registrant Guarantors
dated March 31, 2005

Employment Agreement, dated as of December 23,,2804nd among Cooper-Standard
Automotive Inc. and Allen J. Campbell (incorporatsdreference to Exhibit 10.14 to the
Registration Statement on Form S-4 of Cooper-Stah8atomotive Inc., the Company and other
Registrant Guarantors dated March 31, 20
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*10.19**

*10.20**

Subscription Agreement, dated as of December 23,28y and among Cooper-Standard Holdings
Inc. and James W. Pifer (incorporated by refereadexhibit 10.22 to the Registration Statemen
Form S-4 of Cooper-Standard Automotive Inc., thenpany and other Registrant Guarantors dated
March 31, 2005)

Employment Agreement, dated as of December 23,,2004nd among Cooper-Standard
Automotive Inc. and James W. Pifer (incorporateddfgrence to Exhibit 10.23 to the Registration
Statement on Form S-4 of Cooper-Standard Automatige the Company and other Registrant



*10.21**

*10.22**

*10.23**

*10.24**

*10.25**

*10.26**

*10.27

*10.28

*10.29**

*10.30**

Guarantors dated March 31, 20C

Subscription Agreement, dated as of December 23,28y and among Cooper-Standard Holdings
Inc. and Edward A. Hasler (incorporated by refeestacExhibit 10.17 to the Registration Statement
on Form S-4 of Cooper-Standard Automotive Inc.,Gloenpany and other Registrant Guarantors
dated March 31, 2005

Employment Agreement, dated as of December 23,,2804nd among Cooper-Standard
Automotive Inc. and Edward A. Hasler (incorporalsdreference to Exhibit 10.18 to the
Registration Statement on Form S-4 of Cooper-Stahdatomotive Inc., the Company and other
Registrant Guarantors dated March 31, 20

Subscription Agreement, dated as of December 23,28y and among Cooper-Standard Holdings
Inc. and James S. McElya (incorporated by referém&exhibit 10.20 to the Registration Statement
on Form S-4 of Cooper-Standard Automotive Inc.,Gloenpany and other Registrant Guarantors
dated March 31, 2005

Amended and Restated Employment Agreement, datefiscember 23, 2004, by and among
Cooper-Standard Automotive Inc. and James S. Mciitgarporated by reference to Exhibit 10.21
to the Registration Statement on Form S-4 of Co&tendard Automotive Inc., the Company and
other Registrant Guarantors dated March 31, 2(

Subscription Agreement, dated as of December 23,28y and among Cooper-Standard Holdings
Inc. and S.A. Johnson (incorporated by referendextabit 10.19 to the Registration Statement on
Form S-4 of Cooper-Standard Automotive Inc., thenpany and other Registrant Guarantors dated
March 31, 2005)

Subscription Agreement, dated as of December 23,28y and among Cooper-Standard Holdings
Inc. and Kenneth L. Way (incorporated by referetacExhibit 10.24 to the Registration Statement
on Form S-4 of Cooper-Standard Automotive Inc.,Gloenpany and other Registrant Guarantors
dated March 31, 2005

Subscription Agreement, dated as of October 2752069 and among Cooper-Standard Holdings
Inc. and John C. Kennedy (incorporated by refereéadexhibit 10.1 to the Company’s Current
Report on Form -K dated November 2, 200t

Subscription Agreement, dated as of October 2752069 and among Cooper-Standard Holdings
Inc. and Leo F. Mullin (incorporated by referenoeEixhibit 10.2 to the Company’s Current Report
on Form K dated November 2, 200t

Change of Control Severance Pay Plan, dated asadbber 23, 2004 (incorporated by referen:
Exhibit 10.25 to the Registration Statement on F8h of Cooper-Standard Automotive Inc., the
Company and other Registrant Guarantors dated MaircB005)

2004 Cooper-Standard Holdings Inc. Stock Incerfiilan (incorporated by reference to Exhibit
10.26 to the Registration Statement on Form S-@aafperStandard Automotive Inc., the Compe
and other Registrant Guarantors dated March 315)2
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*10.31

*10.32

10.33**

10.34**

10.35**

10.36**

10.37**

Amendment to the 2004 Cooper-Standard HoldingsStmck Incentive Plan (incorporated by
reference to Exhibit 10.4 to the Comp’s Current Report on Forn-K dated November 2, 200t

Form of Nonqualified Stock Option Agreement (inaargted by reference to Exhibit 10.3 to the
Compan’s Current Report on Forn-K dated November 2, 200t

Letter Agreement, dated as of December 23, 2004 dem Cooper-Standard Holdings Inc. and
Cypress Advisors Inc. (incorporated by referencExbibit 10.27 to the Registration Statement on
Form S-4 of Cooper-Standard Automotive Inc., thenpany and other Registrant Guarantors dated
March 31, 2005)

Letter Agreement, dated as of December 23, 200ddem Cooper-Standard Holdings Inc. and
Goldman Sachs & Co. (incorporated by referencextulit 10.28 to the Registration Statement on
Form S-4 of Cooper-Standard Automotive Inc., thenpany and other Registrant Guarantors dated
March 31, 2005)

Nishikawa Standard Company Partnership Agreemaieddas of March 23, 1989, by and betw
Nishikawa of America Inc. and NISCO Holding Compdmgcorporated by reference to Exhi

10.29 to Amendment 1 to the Registration Staterapriform S-4 of Cooper-Standard Automotive
Inc., the Company and other Registrant GuarantateddApril 15, 2005)

Amendment No. 1 to the Nishikawa Standard Compaminership Agreement (incorporated by
reference to Exhibit 10.30 to Amendment 1 to thgiReation Statement on Form S-4 of Cooper-
Standard Automotive Inc., the Company and otherigkemt Guarantors dated April 15, 200

Amendment No. 2 to the Nishikawa Standard Compannership Agreement (incorporated by



reference to Exhibit 10.31 to Amendment 1 to thgiReation Statement on Form S-4 of Cooper-
Standard Automotive Inc., the Company and otherigkemt Guarantors dated April 15, 200

10.38**  Amendment No. 3 to the Nishikawa Standard Comparynership Agreement (incorporated by
reference to Exhibit 10.32 to Amendment 1 to thgiReation Statement on Form S-4 of Cooper-
Standard Automotive Inc., the Company and otherid®emt Guarantors dated April 15, 200

10.39**  Formation Agreement between Nishikawa Rubber Ctol., &nd The Standard Products Company
(incorporated by reference to Exhibit 10.33 to Acrment 1 to the Registration Statement on Form
S-4 of Cooper-Standard Automotive Inc., the Compamy other Registrant Guarantors dated April
15, 2005)

10.40**  Supplemental Formation Agreement between Nishikdwaber Co., Ltd. and The Standard
Products Company (incorporated by reference toliixh0.34 to Amendment 1 to the Registration
Statement on Form S-4 of Cooper-Standard Automatige the Company and other Registrant
Guarantors dated April 15, 200!

10.41**  Assignment and Assumption of Partnership Intergstrid between Nishikawa of America Inc. and
NISCO Holding Company (incorporated by referenc&xbibit 10.35 to Amendment 1 to t
Registration Statement on Form S-4 of Cooper-Stah8atomotive Inc., the Company and other
Registrant Guarantors dated April 15, 20(

21.1**  List of Subsidiaries
24.1**  Powers of Attorney
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Exhibit Description of Exhibit
No.
31.1**  Certification of Principal Executive Officer Pursudo 15 U.S.C. 78m (a) or 780(d) (Section 302 of the Sarbamedey Act of 2002)

31.2=*  Certification of Principal Financial Officer Pursuido 15 U.S.C. 78m (a) or 780(d) (Section 302 of the Sarba@edey Act of 2002)
32.1**  Certification of Chief Executive Officer Pursuant18 U.S.C. Section 1350 (Section 906 of the Sarbaxley Act of 2002).
32.2x*  Certification of Chief Financial Officer Pursuant18 U.S.C. Section 1350 (Section 906 of the Sab@xley Act of 2002).

*  Management contracts and compensatory plansrangements

**  Reference is to Registration Statement or Ameadhwith Registration No. 333-123708

*** Filed herewith
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regigthas
duly caused this report to be signed on its bdtathe undersigned, thereunto duly authorized.

COOPER-STANDARD HOLDINGS INC.

Date: March 31, 2006 /sl James S. McElya
James S. McElya




Chief Executive Officer and Director

Pursuant to the requirements of the Securities &xga Act of 1934, this report has been signed belowWarch
31, 2006, by the following persons on behalf of hgistrant in the capacities indicated.

Signature

Title

/s/ James S. McElya

James S. McElya

/s/ Allen J. Campbell

Allen J. Campbell

/s/ Helen T. Yantz

Helen T. Yantz

/s/ S.A. (Tony) Johnson

S.A. (Tony) Johnson

/s/ Kenneth L. Way

Kenneth L. Way*

/s/ Leo F. Mullin

Leo F. Mullin

/s/ John C. Kennedy

John C. Kennedy

/sl Michael F. Finley

Michael F. Finley

/s/ Gerald J. Cardinale

Gerald J. Cardinale

/sl Jack Daly

Jack Daly

*By: /s/ Timothy W. Hefferon

Director and Chief ExecutivBoof

(Principal Executive Officer)

Chief Financial Officer (Reipal Financial Officer)

Controller (Principal Accounti@dficer)

Non-Executive Chairman and Director

Director

Director

Director

Director

Director

Director

Timothy W. Hefferon, as attorney-in-fact

for the persons indicate
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SUPPLEMENTAL INFORMATION TO BE FURNISHED WITH REPORS FILED PURSUANT TO
SECTION 15(d) OF THE ACT BY REGISTRANTS WHICH HAVEOT REGISTERED SECURITIES
PURSUANT TO SECTION 12 OF THE ACT.

No annual report, other than the annual report@amFL(-K to which this supplemental information is attadh
or proxy material, has been sent to the registsas@turity holders. If such a report or proxy niatés
subsequently furnished to the registrant’s sectdtgers, then the registrant will furnish copiéshe same to
the Securities and exchange Commission when @riste the registrant’s security holders.
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Exhibit 21.1

Subsidiaries of Cooper-Standard Holdings Inc. (1)

Subsidiary Name

Jurisdiction of Organization

Bird Mould and Tool Company Limited

Cooper Saiyang Wuhu Automotive Co., Ltd. (74.2%)
Coopermex, S.A. de C.V.

Cooper-Standard Automotive (Australia) Pty. Ltd.
Cooper-Standard Automotive (Deutschland) GmbH
Cooper-Standard Automotive (UK) Pension Trust Ledit
Cooper-Standard Automotive Brasil Fluid Systemsal td
Cooper-Standard Automotive Brasil Sealing Ltda.
Cooper-Standard Automotive Canada Limited
Cooper-Standard Automotive Ceska Republika s.r.o.
Cooper-Standard Automotive de Mexico Fluid Servi&gle R.L. de C.V.
Cooper-Standard Automotive de Mexico S.A. de C.V.
Cooper-Standard Automotive Fluid Systems de Mex&ale R.L. de C.V.
Cooper-Standard Automotive Fluid Systems Mexicoditg LLC
Cooper-Standard Automotive France S.A.S.
Cooper-Standard Automotive Inc.

Cooper-Standard Automotive India Private Limited
Cooper-Standard Automotive Korea Inc. (90%)
Cooper-Standard Automotive NC LLC

Cooper-Standard Automotive OH, LLC

Cooper-Standard Automotive Polska Sp. z o.0.
Cooper-Standard Automotive Sealing de Mexico, SAC.V. (80%)
Cooper-Standard Automotive Services, S.A. de C.V.
Cooper-Standard Automotive UK Fluid Systems Limited
Cooper-Standard Automotive UK Sealing Limited
Cooper-Standard Chongging Automotive Co., Ltd.
Cooper-Standard Espafia, S.A.

Cooper-Standard Kunshan Automotive Co., Ltd.
Cooper-Standard Services Korea, Inc.

CS Automotive LLC

CSA (Barbados) Investment Co. Ltd.

United Kingdom
China

Mexico
Australia
Germany
United Kingdom
Brazil

Brazil

Canada

Czech Republic
Mexico

Mexico

Mexico
Delaware
France

Ohio

India

Korea

North Caroling
Ohio

Poland

Mexico

Mexico

United Kingdom
United Kingdom
China

Spain

China

Korea
Delaware
Barbados

Subsidiary Name

Jurisdiction of Organization

CSA Beteiligungen (Deutschland) GmbH
CSA Holding (Deutschland) GmbH
CSA Holding do Brasil Ltda.
CSA Services Inc.
Diorama Grundsticksverwatungsgesellschaft mbH &\@wmietungs KG
Guyoung Technology Co. Ltd. (20%)
Huntingdon Rubber Company Limited
Itatiaia Standard Industria e Comercio Ltda.
Itatiaia Standard Industrial Ltda.

Germany
Germany

Brazil

Ohio

Germany

Korea

United Kingdom
Brazil

Brazil



NISCO Holding Company
Nishikawa Standard Company (50%)
North America Rubber, Incorporated
Silent Channel Products Limited
SPB Comercio e Participacoes Ltda.
Standard Products (UK) Limited
Standard Products Mould & Tool Company Limited
StanTech, Inc.
Sterling Investments Company
Technistan SNC
The Standard Products Company (Europe) Limited
Westborn Service Center, Inc.

Delaware
Delaware
Texas

United Kingdom
Brazil

United Kingdom
United Kingdom
Delaware
Delaware
France

United Kingdom
Michigan

(1) Subsidiaries as of December 31, 2005; whollyredvexcept as otherwise indicated




EXHIBIT 24

POWER OF ATTORNEY

The undersigned, a director and/or officer of Caefndard Holdings Inc., a Delaware corporati@reby
constitute and appoint Timothy W. Hefferon and $ebtFinch, and each of them singly, the true aavafil
attorney-in-fact of the undersigned to sign anccakeon behalf and in the name of the undersigmeide
capacity or capacities set forth below the Annugp&tt on Form 10-K of Cooper-Standard Holdings focthe
year ended December 31, 2005, and any and all ameantd thereto, to be filed with the Securities Brdhangt
Commission; such Form 10-K and each such amendimduat in such form and to contain such terms and
provisions as said attorney shall deem necessatgsirable.

IN WITNESS WHEREOF, each of the undersigned hag dxécuted this instrument as of theS3day of

March, 2006.

/sl James S. McElya

/sl Allen J. Campbell

James S. McElya

Chief Executive Officer and President
(Principal Executive Officer)
and Directol

/sl S.A. Johnson

Allen J. Campbell

Vice President and Chief Financial Officer
(Principal Financial Officer)

/sl Helen T. Yantz

S.A. Johnson

Non-Executive Chairman and Director

/s/ John C. Kennedy

Helen T. Yantz

Vice President and Controller
(Principal Accounting Officer

/sl Michael F. Finley

John C. Kennedy
Director

/sl Leo F. Mullin

Michael F. Finley
Director

/sl Gerald J. Cardinale

Leo F. Mullin
Director

/sl Kenneth L. Way

Gerald J. Cardinale
Director

/sl Jack Daly

Kenneth L. Way
Director

Jack Daly
Director




Exhibit 31.1

COOPER-STANDARD HOLDINGS INC.
Certification of the Principal Executive Officer
Pursuant to 15 U.S.C. 78m(a) or 780(d)
(Section 302 of the Sarbanes-Oxley Act of 2002)

I, James S. McElya, certify that:

1.

I have reviewed this report on Form 10-K of @eweStandard Holdings Inc.;

Based on my knowledge, this report does not cora@aynuntrue statement of a material fact or omgtéde
a material fact necessary to make the statemerds,nralight of the circumstances under which such
statements were made, not misleading with respetiet period covered by this report;

Based on my knowledge, the financial statememts other financial information included in théport,
fairly present in all material respects the finahciondition, results of operations and cash flofvthe
registrant as of, and for, the periods presentedigreport;

The registrant’s other certifying officer andrk responsible for establishing and maintainisgldsure
controls and procedures (as defined in ExchangdR@itgs 13a-15(e) and 15d-15(e)) and internal contro
over financial reporting (as defined in Exchangé Ruales 13a-15(f) and 15d-15(f)) for the registrand
we have:

(a) designed such disclosure controls and proesgdor caused such disclosure controls and proesdur
to be designed under our supervision, to ensutarthgerial information relating to the registrant,
including its consolidated subsidiaries, is madevikm to us by others within those entities,
particularly during the period in which this rep@teing prepared;

(b) designed such internal control over finanoéglorting, or caused such internal control oveariirial
reporting to be designed under our supervisiopréwide reasonable assurance regarding the
reliability of financial reporting and the prepacat of financial statements for external purposes i
accordance with generally accepted accounting iples;

(c) evaluated the effectiveness of the registsatisclosure controls and procedures and preséntbis
report our conclusions about the effectivenessiefdisclosure controls and procedures, as of the en
of the period covered b this report based on suealuation; and

(d) disclosed in this report any change in thesteant's internal control over financial reportitttat
occurred during the registrant’s most recent figgedrter (the registrant’s fourth fiscal quartettie
case of an annual report) that has materially &ftecr is reasonably like to materially affeck th
registrant’s internal control over financial repog; and

The registrant’s other certifying officer anddve disclosed, based on our most recent evatuatio
internal control over financial reporting, to thegistrant’s auditors and the audit committee of the
registrant’s Board of Directors (or persons perfiagrthe equivalent functions):

(a) all significant deficiencies and material weaknessethe design or operation of internal controler
financial reporting which are reasonably likelyaidversely affect the registrant’s ability to regord
process, summarize and report financial informatiom

(b) any fraud, whether or not material, that ivesl management or other employees who have a
significant role in the registrant’s internal cantover financial reporting.

Dated: March 31, 2006



/sl James S. McEly

James S. McElya
Chief Executive Officer
(Principal Executive Officer




Exhibit 31.2

COOPER-STANDARD HOLDINGS INC.
Certification of the Principal Financial Officer
Pursuant to 15 U.S.C. 78m(a) or 780(d)
(Section 302 of the Sarbanes-Oxley Act of 2002)

I, Allen J. Campbell, certify that:

1.

I have reviewed this report on Form 10-K of @eweStandard Holdings Inc.;

Based on my knowledge, this report does not cora@aynuntrue statement of a material fact or omgtéde
a material fact necessary to make the statemerds,nralight of the circumstances under which such
statements were made, not misleading with respetiet period covered by this report;

Based on my knowledge, the financial statememts other financial information included in théport,
fairly present in all material respects the finahciondition, results of operations and cash flofvthe
registrant as of, and for, the periods presentedigreport;

The registrant’s other certifying officer andrk responsible for establishing and maintainisgldsure
controls and procedures (as defined in ExchangdR@itgs 13a-15(e) and 15d-15(e)) and internal contro
over financial reporting (as defined in Exchangé Ruales 13a-15(f) and 15d-15(f)) for the registrand
we have:

(a) designed such disclosure controls and proesgdor caused such disclosure controls and proesdur
to be designed under our supervision, to ensutarthgerial information relating to the registrant,
including its consolidated subsidiaries, is madevikm to us by others within those entities,
particularly during the period in which this rep@teing prepared;

(b) designed such internal control over finanoéglorting, or caused such internal control oveariirial
reporting to be designed under our supervisiopréwide reasonable assurance regarding the
reliability of financial reporting and the prepacat of financial statements for external purposes i
accordance with generally accepted accounting iples;

(c) evaluated the effectiveness of the registsatisclosure controls and procedures and preséntbis
report our conclusions about the effectivenessiefdisclosure controls and procedures, as of the en
of the period covered b this report based on suealuation; and

(d) disclosed in this report any change in thesteant's internal control over financial reportitttat
occurred during the registrant’s most recent figgedrter (the registrant’s fourth fiscal quartettie
case of an annual report) that has materially &ftecr is reasonably like to materially affeck th
registrant’s internal control over financial repog; and

The registrant’s other certifying officer anddve disclosed, based on our most recent evatuatio
internal control over financial reporting, to thegistrant’s auditors and the audit committee of the
registrant’s Board of Directors (or persons perfiagrthe equivalent functions):

(a) all significant deficiencies and material weaknessethe design or operation of internal controler
financial reporting which are reasonably likelyaidversely affect the registrant’s ability to regord
process, summarize and report financial informatiom

(b) any fraud, whether or not material, that ivesl management or other employees who have a
significant role in the registrant’s internal cantover financial reporting.

Dated: March 31, 2006



/s/ Allen J. Campbe

Allen J. Campbell
Chief Financial Officer
(Principal Financial Officer




Exhibit 32.1

Certification of Chief Executive Officer Pursuant18 U.S.C. Sec. 1350
(Section 906 of the Sarbanes-Oxley Act of 2002)

Pursuant to 18 U.S.C. Sec. 1350, the undersigrfedtobf Cooper-Standard Holdings Inc. (the “Compd)
hereby certifies, to such officer's knowledge, tttet Company’s Annual Report on Form 10-K for tleary
ended December 31, 2005 (the “Report”) fully cdiep with the requirements of Section 13(a) or 1544
applicable, of the Securities Exchange Act of 1884 that the information contained in the Repdrtyfa
presents, in all material respects, the finanaaldition and results of operations of the Company.

Dated: March 31, 2006 /sl James S. McElya

James S. McElya
Chief Executive Officer
(Principal Executive Officer

The foregoing certification (i) accompanies thanfiland is being furnished solely pursuant to 18.0. Sec.
1350, (ii) will not be deemed “filed” for purposeof Section 18 of the Securities Exchange Act9#4l. or
otherwise subject to the liability of that sectiamd (iii) will not be deemed to be incorporatedréierence into
any filing under the Securities Act of 1933 or fechange Act, except to the extent that the registr
specifically incorporates it by reference.

A signed original of this written statement reqdii®y Section 906, or other document authenticating,
acknowledging, or otherwise adopting the signatiia¢ appears in typed form within the electronicsien of
this written statement required by Section 906,d&en provided to Cooper-Standard Holdings Inc.waificbe
retained by Cooper-Standard Holdings Inc. and &i&d to the Securities and Exchange Commissias staff
upon request.




Exhibit 32.2

Certification of Chief Financial Officer Pursuant18 U.S.C. Sec. 1350
(Section 906 of the Sarbanes-Oxley Act of 2002)

Pursuant to 18 U.S.C. Sec. 1350, the undersigrfedtobf Cooper-Standard Holdings Inc. (the “Compd)
hereby certifies, to such officer's knowledge, tttet Company’s Annual Report on Form 10-K for tleary
ended December 31, 2005 (the “Report”) fully cdiep with the requirements of Section 13(a) or 1544
applicable, of the Securities Exchange Act of 1884 that the information contained in the Repdrtyfa
presents, in all material respects, the finanaaldition and results of operations of the Company.

Dated: March 31, 2006 Is/ Allen J. Campbell

Allen J. Campbell
Chief Financial Officer
(Principal Financial Officer

The foregoing certification (i) accompanies thanfiland is being furnished solely pursuant to 18.0. Sec.
1350, (ii) will not be deemed “filed” for purposeof Section 18 of the Securities Exchange Act9#4l. or
otherwise subject to the liability of that sectiamd (iii) will not be deemed to be incorporatedréierence into
any filing under the Securities Act of 1933 or fechange Act, except to the extent that the registr
specifically incorporates it by reference.

A signed original of this written statement reqdii®y Section 906, or other document authenticating,
acknowledging, or otherwise adopting the signatiia¢ appears in typed form within the electronicsien of
this written statement required by Section 906,d&en provided to Cooper-Standard Holdings Inc.waificbe
retained by Cooper-Standard Holdings Inc. and &i&d to the Securities and Exchange Commissias staff
upon request.




