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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K

(Mark one)
ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended December 31, 2012
OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from to
Commission file number 000-54305

COOPER-STANDARD HOLDINGS INC.

(Exact name of registrant as specified in its chaetr)

Delaware 20-194508¢
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

39550 Orchard Hill Place Drive
Novi, Michigan 48375
(Address of principal executive offices) (Zip Code)
Registrant’s telephone number, including area code(248) 596-5900

Securities registered pursuant to Section 12(b) dfie Act: None.
Securities registered pursuant to Section 12(g) dfie Act:
Title of Each Class Name of Exchange on Which Registere
Common Stock, par value $0.001 per st OTC Bulletin Boarc
Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 40%edBéturities Act.  Yed No
Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 orti®ecl5(d) of the Act. Yes[d No

Indicate by check mark whether the registrant € filed all reports required to be filed by SectiB or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for the pastfgs. YesX No O

Indicate by check mark whether the registrant lsstted electronically and posted on its corpo¥atb site, if any, every Interactive Data
File required to be submitted and posted pursuaRide 405 of Regulation S-T during the precediBgribnths (or for such shorter period
that the registrant was required to submit and pash files). YeskX No O

Indicate by check mark if disclosure of delinquiglers pursuant to Item 405 of Regulation S-K is aontained herein, and will not be
contained, to the best of registrant’s knowledgeléfinitive proxy or information statements incorgted by reference in Part 11l of this Form
10-K or any amendment to this Form 10-Kx]

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, @aocelerated filer, or a smaller reporting
company. See definitions of “large accelerated fitaccelerated filer” and “smaller reporting coany” in Rule 12b-2 of the Exchange Act.
(Check one):

Large accelerated fil O Accelerated filel
Non-accelerated file O Smaller reporting compa O

Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the BExgje Act). Yes[O No

Indicate by check mark whether the registrant liad &ll documents and reports required to be fidgdection 12, 13 or 15(d) of the
Securities Exchange Act of 1934 subsequent toigtalilition of securities under a plan confirmedabgourt.  Yes[x] No O

The aggregate market value of voting and non-vatmgmon stock held by non-affiliates as of June2®12 was $328,003,557.

The number of the registrant’s shares of commockst®0.001 par value per share, outstanding aglofuary 18, 2013 was
16,985,272 shares.

Documents Incorporated by Reference

Certain portions, as expressly described in tipsnte of the Registrant’s Proxy Statement for td&@2Annual Meeting of Stockholders are
incorporated by reference into Part Il of this AvhReport on Form 10-K.
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PART |

Iltem 1. Business

Cooper-Standard Holdings Inc. (together with itasmlidated subsidiaries, the “Company,” “Coopemn8gad,” “we,” “our” or “us”) is
a leading manufacturer of fluid handling, body segland Anti-Vibration Systems (“AVS”) componensystems, subsystems, and modules.
Our products are primarily for use in passengeickes and light trucks that are manufactured bygl@utomotive original equipment
manufacturers (“OEMs”) and replacement markets.céfeduct substantially all of our activities througlr subsidiaries.

We believe that we are the largest global prodo€éody sealing systems, the second largest glmoalucer of the types of fluid
handling products that we manufacture and oneefatgest North American producers of AVS produdis. design and manufacture our
products in each major region of the world throagtisciplined and sustained approach to enginearidgoperational excellence. We operate
in 69 manufacturing locations and nine design, megiing, and administrative locations in 19 cowstaround the world.

Approximately 78% of our sales in 2012 were to OEMsluding Ford Motor Company (“Ford”), General s Company (“GM”),
Fiat/Chrysler, Volkswagen/Audi Group, Renault/NissBSA Peugeot Citroén, Daimler, BMW, Toyota, Volvaguar/Land Rover and
Honda. The remaining 22% of our 2012 sales weragnily to Tier | and Tier Il automotive supplienscanon-automotive manufacturers. In
2012, our products were found in 19 of the 20 tellir)y models in North America and in 19 of thetd@-selling models in Europe. Our
principal executive offices are located at 395506Hard Hill Place Drive, Novi, Michigan 48375, anagr delephone number is (248) 59600.
Additional information is available at our websitewww.cooperstandard.com, which is not a parhisf Annual Report on Form 10-K.

Corporate History and Business Developments

Cooper-Standard Holdings Inc. was established @423 a Delaware corporation and began operatiigeeember 23, 2004 when it
acquired the automotive segment of Cooper Tire &litm Company (the “2004 Acquisition”). Cooper-StartiHoldings Inc. operates the
business primarily through its principal operatsdpsidiary, Cooper-Standard Automotive Inc. (“CS&AU).

In February 2006, the Company acquired fluid hamt$iystems operations in North America, Europe@imda (collectively, “FHS")
from ITT Industries, Inc. In August 2007, we acegugircertain Metzeler Automotive Profile Systems isgadystems operations in Europe
(“MAPS™) together with a MAPS joint venture intetés China from Automotive Sealing Systems S.A. Wdenpleted a related acquisition of
a MAPS joint venture interest in India (“MAP Ind)ah December 2007. In addition to these transastiove acquired a hose manufacturing
operation in Mexico from the Gates Corporation arfdel rail manufacturing operation in Mexico fréxatomotive Component Holdings,
LLC, in 2005 and 2007, respectively. In March 204, acquired USi, Inc., a supplier of coatingsgtastic injection molding products, from
Ikyuo Co. Ltd. of Japan. In May 2011, we establishgoint venture with Fonds de Modernisation dggiementiers Automobiles
(“FMEA") that combined the Company’s French bodwlseg operations and the operations of SociétéPaddygmeres Barre-Thomas
(“SPBT"), a French supplier of anti-vibration sysi® low pressure hoses, as well as body sealirdupts. In the fourth quarter of 2011, we
acquired the automotive sealing business of SigitAS that we were able to integrate with our opieres in Italy and Poland, and in April
2012 we acquired certain automotive thermal managétechnologies from EDC Automotive LLC therebpamding our thermal
management capabilities.

The Company has two operating divisions, North Aozeand International (covering Europe, South Ageeand Asia Pacific). This
operating structure allows us to offer our full ffolio of products and support our regional andbgllocustomers with complete engineering
and manufacturing expertise in all major regionthefworld.

We have implemented a number of operational resiring initiatives in recent years, including thelgal reorganization of our
operating structure in 2009, the closure or codstitbn of facilities in North America,
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Europe, South America, Australia and Asia, theganization of our French body sealing operatiorrsymant to our joint venture agreement
with FMEA and established a centralized sharedises\vfunction in Europe. For information on ourtresturing initiatives, see Note 5.
“Restructuring” to the consolidated financial stagnts.

Reorganization

On August 3, 2009, Cooper-Standard Holdings Ind.each of its direct and indirect wholly-owned Us8bsidiaries (the “Debtors”)
filed voluntary petitions for relief under chaptet (“Chapter 11") of title 11 of the United Statésde (the “Bankruptcy Code”), in the United
States Bankruptcy Court for the District of Delawéthe “Bankruptcy Court”). On August 4, 2009, @anadian subsidiary, Cooper-Standard
Automotive Canada Limited (“CSA Canada”) commenpsaateedings seeking relief from its creditors urdanada’s Companies’ Creditors
Arrangement Act in the Ontario Superior Court aftite (Commercial List) in Toronto, Canada (the fi@dian Court”). Our subsidiaries and
operations outside the United States and Canadanerincluded in the Chapter 11 cases or the Gamgoceedings (other than CSA
Canada) and continued to operate in the ordinanyseoof business.

On March 26, 2010, the Debtors filed with the Baupkcy Court a Second Amended Joint Chapter 11 &fl&eorganization (as
amended and supplemented, the “Plan of Reorgami?atiOn May 12, 2010, the Bankruptcy Court entemadrder confirming our Plan of
Reorganization. On May 27, 2010 (the “Effective &@atwe consummated the reorganization and emdrgedChapter 11. For further
information see Note 3. “Reorganization Under Chaftfl of the Bankruptcy Code and Fresh-Start Actiogyi to the consolidated financial
statements.

In accordance with the provisions of Financial Aatting Standards Board (“FASB”) Accounting Standa@bdification (“ASC”")

852, “Reorganizations’ we adopted fresh-start accounting upon our esrarg from Chapter 11 bankruptcy proceedings andrbe@ new
entity for financial reporting purposes as of Jan2010. Accordingly, the consolidated financiaitsiments for the reporting entity subseq
to emergence from Chapter 11 bankruptcy proceedthgs'Successor”) are not comparable to the casesigld financial statements for the
reporting entity prior to emergence from Chaptebamkruptcy proceedings (the “Predecessor”). Thani@any,” when used in reference to
the period subsequent to emergence from Chaptbaidlruptcy proceedings, refers to the Successdrwdien used in reference to periods
prior to emergence from Chapter 11 bankruptcy pdogys, refers to the Predecessor. For furthernmdtion, see Note 3. “Reorganization
Under Chapter 11 of the Bankruptcy Code and Freah-8ccounting,” to the consolidated financialtstaents.

Business Strategy
Support our global customers with consistent proses and quality across all regiol

We seek to grow our business and optimize ourstastture to succeed in the rapidly changing glalébmotive industry with an
emphasis on creating globally consistent processessure consistent wortdass quality and safety levels across our operati@ur primar
areas of focus are:

. Expand global footprin. We are supplementing our Western European opegatvith Central and Eastern European facilities
to support our customers’ evolving footprints. tddion, we continue to expand our operations itn@hindia, South America
and Mexico. During the fourth quarter of 2011, weuwred the automotive sealing business of Sigit/S.and during 2012 we
opened new facilities in Romania and Bra

. Lean enterprise Our lean initiatives focus on optimizing operatidiy eliminating waste, controlling costs, impraysafety
and enhancing productivit
. Global manufacturing modeDur manufacturing processes are designed to praadsistency throughout our global footprint

to provide customers the same wocldss quality in every region. Consistent equipnspetcifications and processes also er
us to interchange equipment and reduce capitalsn

. Consolidating facilities to reduce cost and impr@agpacity utilization Our capacity utilization efforts are designed to
streamline our global operations which includesngladvantage ¢
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opportunities to reduce overall cost structure dnysolidating and closing facilities. For exampleridg 2012, we announced
the closure of a manufacturing facility in North Arica and in Europe and established a centralizackd services function in
Europe. We will continue to take a disciplined ajgmh to evaluating opportunities to improve ourcéhcy and cost structur

Leverage Technology for Innovative Solutiol

We will continue to utilize our technical expertigeprovide customers with innovative solutionsr ®@agineers combine product
design with a broad understanding of material attarestics for enhanced vehicle performance. Wthelour reputation for successful
innovation in product design and various mateilimthe reason our customers consult us early in ¥iebicle development and design proc
of their next generation vehicles.

Recent innovations that highlight our ability tondoine materials and product design expertise céoural in the following products:

. Agri-Fiber Seals Inner belt weather strips (inner belts) constdavith naturally renewable fibers such as hempkamaf are
now in series production. By utilizing these natagricultural fibers, read “Agri-Fiber,” we aresgilacing petroleum-based
materials which are difficult to recycle, reducitig weight of our products and increasing struttugaity, all with cost
neutral impact. This is just one of many productshave designed with a focus on environmental sudidity.

. Quick Connect with SensoBuilding on our patented quick connect technoldbgse products provide the ability to sense the
pressure or temperature of liquids or vapors dabuarpoints within fluid handling systems. Thishaology integrates our quit
connects with an Application Specific IntegratedcGit (“ASIC”) and electrical connection for sengifrhe design allows the
sensor to be “in-line” (or discrete with currenthieologies). The integrated system results in &m@akiced, higher reliability
solution.

. Emissions Syster. Multiple emissions systems are required for OEMmeet increasingly stringent emissions requiregmen
Our solutions allow exhaust gases to be re-bumélle engine for more efficient combustion. Exhdbas Recirculation
(“EGR”) systems consist of different EGR components, saavaler, EGR valve, bypass valve, sensor and atingelanges
assembled to a compact module for ease of assemblynost efficient use of space. Cooper Standargavide customers
with the current high-pressure EGR technology aitl the latest low-pressure EGR technology as aglncillary emissions
systems; such as waste gate actuators to ensumianoe with these regulatior

In addition to these specific technologies, we @#eguEDC Technologies in 2012. Now labeled Coopegrinal Systems (“CTS”), the
technologies will enhance our system capabilitekpanding our thermal management product portfolio.

Continued emphasis on fuel efficiency, global platins and emerging markets

We believe that by focusing on fuel efficiency, lghb platforms and emerging markets, we will be ablsolidify and expand our

global leadership position.

. Fuel efficiency. With the shift in customer preferences towartitligeight, fuel efficient vehicles, we intend toget small car,
hybrid and alternative powertrains and increasectimtent we provide to these platforms. We belidat furthering our
position in the small car, hybrid and alternativsvertrains markets will allow us to increase masdtere, create greater
economies of scale and provide more opportunitiggttner with customer

. Global platforms. Our global presence makes us one of the seleatnf@nufacturers in our product areas who can take
advantage of the many business opportunities teabecoming available worldwide as a result of@eMs’ expanding
emphasis on global platforms. Nine of the top twesmthicles on which we had the most content infolieth quarter of 2012
were based on global platforms, which is evidehe¢ ¢ustomers look to us for support on their Kepal platforms

5



Table of Contents

. Emerging market:Developing regions around the world such as Chirdia, Russia and Brazil will be areas of emphésis
expansion and growth as 54% of global vehicle pectido is expected to come from emerging markets theenext five years
( IHS Global Vehicle Production Forecast dated Decen#t12).

Developing systems solutions and other ve-added products

We believe that significant opportunities exisgtow by providing complete subsystems, modulesamsémblies. As a leader in
design, engineering and technical capabilitiesfoges on improving products, developing new techgi@s and implementing more efficient
processes in each of our product lines. Our bodlrgeproducts are visible to vehicle passengedscam enhance the vehicle’s aesthetic
appeal, in addition to creating a barrier to wipigcipitation, dust and noise. The shift in globiadtomer buying patterns to more fuel effic
vehicles places an increased importance on robeshal management systems. Thermal Managementrsységulate the various powertr
heating/cooling circuits as well as control cal@mperature. With our ability to provide traditionaérmal management products such as
and hoses and new innovative products such asa@aigzlly controlled auxiliary coolant pumps & valy, waste gate actuators and throttle
valves we meet the demanding requirements of tedaybrid, electric and advanced internal combustiogines. Our AVS products are an
important contributor to vehicle quality, signifitily improving ride and handling. Our fluid handiimodules and subsystems are designed tc
increase functionality and decrease costs to thiel Qhich can be the deciding factor in winning neusiness.

Pursue acquisitions and alliances to enhance capiileis and accelerate growt

We intend to continue to selectively pursue comgletary acquisitions and joint ventures to enhancecastomer base, geographic
penetration, scale and technology. Consolidati@nighdustry trend and is encouraged by the OEMSsird for fewer supplier relationships.
We believe we have a strong platform for growtlotiyh acquisitions based on our past integrationesses, experienced management team,
global presence and operational excellence. We\ae]bint ventures allow us to penetrate new mankth less risk and capital investments
than acquisitions. We currently operate througlesssuccessful joint ventures. Key joint venturesude; Nishikawa Rubber Company
(Thailand and North America), Huayu-Cooper Stand&eédling Systems Co. Itd. (“Huayu”) an affiliateSifanghai Automotive Industrial
Corporation (China) and FMEA (France and Poland).

Developing business in nc-automotive markets

While the passenger car and light truck market egltinue to be our core market, we have estaldiSteoper Standard Performance
Products Group to focus on sales growth in adjacemkets. These markets include: Commercial Veh@féHighway, Marine and
Powersports. The goal is to utilize our strengtth global breadth and depth in engineering and nzantwfing in all of our core product
groups.
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Products

We are evaluating our product portfolios and howst e maximize customer value. We supply a diveasge of products on a global
basis to a broad group of customers across a &itgerof vehicles. Our principal product lines avdyband chassis products and fluid
handling products. For the years ended Decembe&2@1), 2011, and 2012, body and chassis productaiated for 66%, 68% and 63%,
respectively, of our sales, and fluid handling prtd accounted for 34%, 32% and 37%, respectioélgur sales. The top ten vehicle
platforms we supply accounted for approximately 3¥%ur sales in 2010, 32% of our sales in 20113¢% of our sales in 2012. Our

principal product lines are described below.

Product Groups

BODY AND CHASSIS

Sealing System

Anti-Vibration System:

FLUID HANDLING
Fuel & Brake

Emissions & Therma
Management Systems

* Market position study conducted by IRN, Inc. Redry, 2012

BODY AND CHASSIS PRODUCT!

Solutions

Protect vehicle interiors from
weather, dust and noise intrusion
for improved driving experience;
provide aesthetic and functional
class-A exterior surface treatment

Control and isolate noise and
vibration in the vehicle to
improve ride and handling

Control, sense and deliver fluids
to fuel and brake systems

Manage and control vapors and
coolant systems to increase
powertrain performance &
passenger comfort and emissions
systems for peak performance :
decreased emissions to meet
increasing regulations

Products &
Modules

Extruded rubber
and
thermoplastic bod
sealing
assemblies and
modules,

exterior and
interior trim

Engine
(elastomeric,
conventional
hydraulic &
multi-state), body
mounts
(conventional &
hydraulic);
dampers,
isolators and
springs

Chassis and tank
lines,

direct injection fue
rails,

quick connects
(conventional &
sensing)

and sensor

Electromechanical
devices; pumps,
valves,

throttle bodies,
waste gate
actuators; hose
lines and
connection
technology,
EGR cooler and
modules,

heat exchangel

Market
Position*

Global leader

Top 5 globally

Top 3 globally

Top 10 globally
for

Emissions and
emerging

as a leader
globally for
Thermal

We are a leading global supplier of body sealindy A¥S products. Body sealing products protect vehiateriors from water, dust
and noise intrusion. Sealing Trim products, prityagikterior, provide improved aesthetics and duitgtas class-A surface treatment. AVS
products isolate and reduce noise and vibratiompoove ride and handling. Body sealing and AVSdoais lead to a better driving
experience for all occupants. For the years endemb®ber 31, 2010, 2011 and 2012, we generated>apyately 66%, 68% and 63%,
respectively, of total sales from the sale of badyd chassis produc!
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Sealing System

Based on third party analysis, we are the leadiolgay supplier of body sealing products to the mdtive industry. We are known
throughout the industry to be a leader in providimgpvative design and manufacturing solutionscfamplex automotive designs.

Our body sealing products are generally derivethfethylene propylene diene M-class rubber, (“EPDBMtisetic rubber”) or
thermoplastic elastomers (“TPE”). The typical proiifon process involves mixing of rubber compouredgrusion (supported with metal and
woven wire carriers or unsupported), cutting, nstghforming, injection molding and assembly. Belswa description of our primary seali
products:

Product Segment Description

Dynamic seals Designed and used for areas of the vehicle in whighp exists between the vehicle body and movable
closures. The seals function to isolate cockpitpants and engine components from exterior climate
conditions such as wind noise and water, providirgoccupants with an improved vehicle experience.

Door seals: Sectional seal design that fits the door striecand body cabin to seal rain, dust, and noise
the occupants of vehicles.

Body seal: Secondary seal used to provide further noiseaasthetic coverage of welt flanges on the
vehicle body.

Hood seals: Located on body flanges in the engine compartmestecting against water and dust
penetration while also reducing engine and roadenim the vehicle cabin during high speed travel.

Trunk lid and lift gate sealsLocated on body flanges in the trunk or lift gatenpartment offering
protection against water and dust penetration.

Lower door seals/rocker see: Offers protection in the “rocker” area againstevaand dust penetration.
Reduces road noise from entering the cabin durigig $peed driving.

Sunroof seals Creates a narrow sealing space and minimizestaesie for the sunroof.

Dynamic Tactile Obstacle Detection Sensor/Proxirdibstacle Detection Sens: Located in a trim panel
or in a body seal, this product offers a dual madetical or proximity, of controlling pinching foes for a
moving panel (e.g. sliding door or lift gat

Static seals Designed for stationary areas of the vehicle bdthe seals function to isolate cockpit occupantmfro
exterior climate conditions such as wind noise a&atkr for improved vehicle experience.

Belt line sea: Provides protection against water, dust and rioisdriver and passenger door movable
glass.

Glass run assemblyEnables the movable door glass and door to farenswrface, improving glass
movement and sealing the vehicle cabin from ther@tenvironment.

Quarter window trim/glass encapsulatiointegral pillar moldings and decorative plastiametal corner
trims seal fixed quarter side glass windows.

Static Tactile Obstacle Detection Sensor/Proxir@bstacle Detection Sensokocated in a glass run
channel or other static seal, this product offbes t
customer a dual mode; tactical or proximity, of ttolting pinching forces of a moving windoy
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Product Segment

Description

Convertible seals

Trim or Interior & Exterior
systems

Anti-Vibration Systems

Sealing materials that combine compressibility veitiperior design for use on a convertible vehiofetep
weather sealing applicatio
Provide improved aesthetics and performance tcltd®s-A surface of the vehicle.

Appliqués: Also referred to as greenhouse moldings, thesls set as an aesthetic covering for A, B and C
pillars.

Bright trim : Act as an u-level trim option to improve cla-A aesthetics of the vehicl

Based on third party analysis, we are one of thditey innovators of AVS products in North Americad&urope. We are known for
utilizing our advanced development and testing ¥54roducts and subsystems which provides the fatimmi for expansion globally.

Our AVS products include components manufacturdt warious types of rubber—natural rubber, butyEBIDM in combination with
stamped steel, aluminum or cast iron sub-compon@ugitionally, we supply brackets that are mantifeed from stamped steel, aluminum
or cast iron as individual final products. The tgliproduction process for a rubber and metal prbihwolves mixing of rubber compounds,
metal preparation (cleaning and primer applicationjgction molding of the rubber and metals, finasembly and testing as required base
specific products. Below is a description of ounary chassis products:

Product Segment

Description

Body/Cradle mounts

Powertrain mounts

Suspensior

Enables isolation of the interior cabin from théiieée body reducing noise, vibration and harshness.

Hydro body mount: A body mount filled with fluid providing springate and damping performance that
varies according to frequency and displacementtwftion. Conventional (non-hydro) mounts provide
fixed response. Hydromounts can provide a more odatfle ride in a vehicle during idling or travelit

Secures and isolates vehicle powertrain noiseatidor, and harshness from the uni-body or frame.

Transmission mountsEnables mounting of transmission to vehicle botiyleweducing vibration and
harshness from the powertrain.

Torque strut; Controls the fore and aft movement of transversanted engines within their compartment
while isolating engine noise and vibration from thehicle body.

Hydro engine mount: This technology applies the same principles asboyve mentioned hydro body
mounts specific for an engine application.

Multi-State Engine Mount&:his new innovative technology responds up to tiseggrate inputs from the
onboard vehicle computer utilizing vacuum actuatibime Multi State Mount is designed to improve
isolation and ride control for Wide Open Throtd@T) and Part Open Throttle (POT), as well as pfevi
increased rigidity during highway cruisir

Provides for needed flexibility in suspension comgats and eliminates noise vibration from entetirey
interior cabin.

Hydrobushing: Similar benefits to hydromounts; however, thesedesigned to be installed in a link or
control versus a bracket attached to a vehicle.

Mass dampe: Developed to counteract a specific resonancespeaific frequency to eliminate undesirable
vibration.
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FLUID HANDLING PRODUCTS

We are one of the leading global integrators afifeubsystems and components that control, serkddiver fluids and vapors in
motor vehicles. We believe we are the second lagjebal provider of fluid handling system produstanufactured in our industry. We offer
an extensive product portfolio and are positioreesdrve a diverse customer base around the watilizity our core competencies in therr
management, fuel and brake systems, emissions re@resny and power management systems, we strivedtecthe highest value for our
customers by engineering unigue solutions thatimaiie and exceed their needs through seamlesshlasinean enterprise principles and key
strategic alliances. For the years ended Decenbh&@0, 2011 and 2012, we generated approximatsly, 32% and 37%, respectively, of
total sales from the sale of fluid handling product

We support the green technology trend as our cist®expand towards hybrids and alternative powiegtn@quired to meet future
fuel efficiency regulation. We provide thermal mgament solutions that enhance hybrid and electdigcle powertrain cooling systems and
offer biofuel compatible materials for alternative fuel v&@&s. Our products support improved fuel econonitiatives with light weight, hig
performance plastic and aluminum materials thaticedveight and offer an improved value equation.Specialize in complete fuel system
integration encompassing products from the fué¢teathe fuel tank lines. We support reduced eroissithrough the control of the flow and
temperature of exhaust gas.

Our fluid handling products are principally foundfour major product segments: fuel and brake; pon&nagement; emissions
management; and thermal management. Below is aipigse of our primary fluid handling products:

Product Segment Description
Fuel & Brake Direct, control and transport fuel, brake fluid amdpors throughout the vehic
Fuel supply and return lin Flexible brake line:
Fuel/Vapor quick connec Vacuum brake hose
Fuel/Vapor lines Fuel Rails (Port and D
Power Management Direct, control and transmit power management fuildroughout the vehic
High pressure roof line Power steering pressure and return li
Hydraulic clutch lines Air bag tubes
Emissions Management Direct, control and transmit emission vapors andds throughout the vehic
Fully integrated EGR module EGR valves
EGR coolers and bypass cool Diesel Particulate Filtei*DPF") lines
EGR tube assembli¢ Secondary air tube
Waste gate actuat Throttle body

10
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Product Segment Description
Thermal Management Direct, control and transport oil, coolant, watend other fluids throughout the vehic
Engine oil cooling subsystems with over-moldedTransmission oil cooling subsystems
connection
Engine oil cooler tube and hose assemt Transmission oil cooler tube and hose assem
Engine oil cooling quick connec Engine oil level indicator tube assembl
Electro/mechanical water valves and pumps Integrated thermostats and plastic
housings
Coolant subsysten Bypass valve
Radiator and heater hos Auxiliary oil coolers

Supplies and Raw Materials

Raw material prices have fluctuated greatly in négears. We have implemented strategies with botrsuppliers and our customers
to help manage increases in raw material pricegs@lactions include material substitutions andrégiag global purchases. Global supply
chain optimization includes using benchmarks amhectge sourcing from low cost regions. We have atmde process improvements to
ensure the efficient use of materials through scedpction, as well as standardization of matespaicifications to maximize leverage over
higher volume purchases. With some customers daiogaw materials we have implemented indexesahaiv price changes as underlying
material costs move.

The principal raw materials for our business inelsginthetic rubber, fabricated metal-based compenplastic resins and
components, carbon black, process oil, carbon atekehatural rubber.

Patents and Trademarks

We believe one of our competitive advantages isapptication of technological innovation to custarokallenges. We hold
approximately 500 patents in key product techn@sgsuch as Daylight Opening Modules, Engineerestcdied Plastics, Low Fuel
Permeation Nylon Tubing and Quick Connect Fluid flimgs, as well as core process methods, such &ingpjoining, and coating. Our
patents are grouped into two major categoriespidglucts, which relate to specific product inventedaims for products which can be
produced, and (2) processes, which relate to specdnufacturing processes that are used for pindyroducts. The vast majority of our
patents fall within the products category. We cdesthese patents to be of value and seek to pratecights throughout the world against
infringement. While in the aggregate these pataregsmportant to our business, we do not belieaéttie loss or termination of any one
patent would materially affect our company. We auurg to seek patent protection for our new produktilitionally, we develop significant
technologies that we treat as trade secrets arasehwot to disclose to the public through the patercess, but which nonetheless provide
significant competitive advantages and contribateur global leadership position in various markets

We also have technology sharing and licensing ageeés with various third parties, including Nishik@Rubber Company, one of «
joint venture partners in body sealing products.haee mutual agreements with Nishikawa Rubber Comfar sales, marketing ar
engineering services on certain body sealing prisdue sell. Under those agreements, each partyfpegervices provided by the other and
royalties on certain products for which the otharty provides design or development services.

We own or have licensed several trademarks thaegistered in many countries, enabling us to jptaiad market our products
worldwide. Key trademarks include StanPro (aftelmatrim seals), SafeSeal™ (obstacle detectionossjsand Stratlink™ (proprietary
TPV polymer).

11



Table of Contents

Seasonality

Historically, sales to automotive customers aredstnduring the months prior to model changeovedsdaming assembly plant
shutdowns. However, economic conditions and consaie@and may change the traditional seasonalitjeoindustry and lower production
may prevail without the impact of seasonality. Hligtally, model changeover periods have typicadigulted in lower sales volumes during
July, August and December. During these periodswér sales volumes, profit performance is redumetdvorking capital often improves
due to the continued collection of accounts redgde/a

Competition

We believe that the principal competitive factersur industry are price, quality, service, perfanoe, design and engineering
capabilities, innovation and timely delivery andancial stability. We believe that our capabiliieshese core competencies are integral to
our position as a market leader in each of ouryebtines. Our body and chassis products compete Tayoda Gosei,
Trelleborg/Vibracoustic, Tokai, Paulstra, Hutchinsblenniges and Standard Profil, among others fldigr handling products compete with
TI Automotive, Martinrea, Hutchinson, Conti-Techef®urg and Gustav Wahler, along with numerous Emabmpanies in this competitive
market.

Industry

The automotive industry is one of the world’s lesgend most competitive. Consumer demand for néhickes largely determines
sales and production volumes of global OEMs.

The automotive supplier industry is generally chaazed by high barriers to entry, significantrstg costs and long-standing
customer relationships. The criteria by which OFMige automotive suppliers include price, quakirvice, performance, design and
engineering capabilities, innovation, timely defiwvand, more recently, financial stability. Ovee tlast decade, suppliers that have been able
to achieve manufacturing scale, reduce structustisc diversify their customer base and establglolzal manufacturing footprint have been
successful.

The severe decline in vehicle sales and produai@®09 led to major restructuring activity in timelustry, particularly in North
America. GM and Chrysler reorganized through Chaptebankruptcy proceedings and undertook othatesiic actions, including the
divestiture or discontinuance of non-core businessel brands and the acceleration or broadeningearftional and financial restructuring
activities. A number of significant automotive slipps, including us, restructured through Chaptebankruptcy proceedings or through
other means.

Several significant trends and developments hau&riboted to improvement in the automotive supplielustry. These
include increased light vehicle sales of approxetyal 1% and light vehicle production increase giragimately 17% in North America in
2012 compared to 2011, a more positive credit enwirent, the continued growth of new markets in Agaaticularly China, and increased
emphasis on “green” and other innovative technelegrhese favorable trends, however, have beeet dffpart by recent difficulties in the
European market resulting in decreased light veltgales of approximately 5% and light vehicle patitun decrease of approximately 6% in
Europe in 2012 compared to 2011.

Customers

We are a leading supplier to the following manufaets in each of our product categories and areasing our presence with all
major OEMs throughout the world. The following talshows approximate percentage of sales to owusjemers for the years ended
December 31, 2011 and 2012:

Customer 2011 2012
Ford 26% 25%
GM 14% 13%
Fiat/Chryslel 11% 12%
PSA Peugeot Citroé 7% 7%
Volkswagen/Porsch 7% 6%
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Our other major customers include OEMs such as lgN#&san, Daimler, BMW and various Indian and i@&ge OEMs. We also sell
products to Visteon, Toyota, and through Nishik&tandard Company (“NISCO"Honda. Our business with any given customer iy
split among several contracts for different partsachumber of platforms.

Backlog

Our OEM sales are generally based upon purchasesoistued by the OEMSs, with updated releasesdlome adjustments, and as
such we do not have a backlog of orders at anyt jiotime. Once selected to supply products foadipular platform, we typically supply
those products for the platform life, which is nailip three to five years, although there is no gaée that this will occur. In addition, when
we are the incumbent supplier to a given platfosa believe we have a competitive advantage in wigitiie redesign or replacement
platform.

Research and Development

We operate nine design, engineering, and admitimtréacilities throughout the world and employ eppmately 615 research and
development personnel, some of whom reside atustomers’ facilities. We utilize Design for Six 8ig and other methodologies that
emphasize manufacturability and quality. We areeggjvely pursuing innovations which assist in tgse conservation with particular
attention to developing materials that are lighterght and made of recyclable materials. Our dguakent teams are also working closely
with our customers to design and deliver thermatagement solutions for cooling electric motors bhatleries for new hybrids. Our highly
experienced AVS engineering teams work closely withcustomers to provide high value state of theautions. These activities are
applied not only in our AVS product lines, but alsosehicle sealing (noise transmission isolatiod abatement via vehicle windows and
doors), fuel delivery systems (isolation of fugkirtors on fuel rails) and thermal management énaitd vibration free coolant pumps and
valves). We spend significantly each year to ma&indad enhance our technical centers, enabling gaitkly and effectively respond to
customer demands. We spent $68.8 million, $83.8amjland $94.2 million in 2010, 2011, and 2013pectively, on engineering, research
and development.

Joint Ventures and Strategic Alliances

Joint ventures represent an important part of agirtess, both operationally and strategically. \&%echused joint ventures to enter i
new geographic markets such as China, Korea, brtiaThailand, to acquire new customers and to dpuaw technologies. In entering n
geographic markets, teaming with a local partnarrealuce capital investment by leveraging pre-gsnfrastructure. In addition, local
partners in these markets can provide knowledgeresight into local practices and access to loupp$iers of raw materials and compone

The following table shows our significant uncondatied joint ventures that are accounted for urtteeetuity method:

Ownership
Country Name Percentage
China HuayL-Cooper Standard Sealing Systems Co. 47.5%
India Sujan Barre Thomas AVS Private Limit 50%
Korea Guyoung Technology Co. Lt 20%
Thailand Nishikawa Tachaplalert Cooper Li 20%
United State: Nishikawa Cooper LL( 40%
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Geographic Information

In 2012, we generated approximately 52% of ourssaléorth America, 35% in Europe, 5% in South Arteeiand 8% in Asia Pacific.
Approximately 28% of our sales were generated foomUnited States operations and approximately @2%ur sales were generated from
our operations in all other countries, includingd,5.1%, 10% and 9% generated from our Mexican, dfre@anadian and German operati
respectively.

In 2011, we generated approximately 50% of ourssiaéorth America, 38% in Europe, 5% in South Arteeland 7% in Asia Pacific.
Approximately 26% of our sales were generated foomUnited States operations and approximately @fi&ur sales were generated from
our operations in all other countries, includingd,3.1%, 10% and 10% generated from our MexicamdfreGerman and Canadian
operations, respectively.

In 2010, we generated approximately 52% of ourssaléorth America, 34% in Europe, 6% in South Arteeland 8% in Asia Pacific.
Approximately 27% of our sales were generated foomUnited States operations and approximately @8%ur sales were generated from
our operations in all other countries, includingd4.1% and 10% generated from our Mexican, GermdrCanadian operations,
respectively.

See Note 20. “Business Segments” to the consotidatancial statements for additional geographforimation.

Employees

As of December 31, 2012, we had approximately Z2fd0-time and temporary employees. We maintaindyeelations with both our
union and non-union employees and, in the pasgdans, have not experienced any major work stoppalye renegotiated some of our
domestic and international union agreements in 20itPhave several contracts set to expire in tketmelve months. As of December 31,
2012, approximately 31% of our employees were sapried by unions and approximately 9% of the umeshiemployees were located in the
United States.

Environmental

We are subject to a broad range of federal, staig Jocal environmental and occupational safetyraadth laws and regulations in the
United States and other countries, including retjpda governing: emissions to air, discharges ttewaoise and odor emissions; the
generation, handling, storage, transportationtrreat, reclamation and disposal of chemicals anstevaaterials; the cleanup of
contaminated properties; and human health andysafét have made and will continue to make expenektto comply with environmental
requirements. While our costs to defend and skttitevn claims arising under environmental laws aeaurrently estimated to be material,
such costs may be material in the future.

Market Data

Some market data and other statistical informatiged throughout this Annual Report on Form 10-Kased on data available from
IHS Automotive, an independent market research. fibther data is based on good faith estimates,wdrie derived from our review of
internal surveys, as well as third party sourcdthough we believe these third party sources diahle, we have not independently verified
the information and cannot guarantee its accuradycampleteness. To the extent that we have beanaito obtain information from third
party sources, we have expressed our belief obabis of our own internal analyses of our prodaat$ capabilities in comparison to our
competitors.

Available Information

We make available free of charge on or throughlt@rnet website (http://www.cooperstandard.cont)Aonual Report on Form 10-
K, quarterly reports on Form 10-Q, current reportd=orm 8-K and amendments to those reports fitddraished pursuant to Section 13(a)
or 15(d) of the Securities Exchange Act of 1934am&nded, (the “Exchange Act”), as soon as rea$ppsdicticable after we electronically
file such material with, or furnish it to, the U.Securities and Exchange Commission (“SEC").

14



Table of Contents

Executive Officers
Set forth below is certain information with resptecthe current executive officers of the Company.

Name Age Position

Jeffrey S. Edward 50 President and Chief Executive Officer and Dire:

Allen J. Campbel 55 Executive Vice President and Chief Financial Cf

Keith D. Stephenso 52 Chief Operating Office

Song Min Lee 53 President, Asia Pacifi

Juan Fernando de Miguel Pos: 54 President, Europ

D. William Pumphrey, Ji 54 President, North Americ

Timothy W. Hefferor 59 Vice President, General Counsel and Secr¢

Helen T. Yant: 52 Vice President, Corporate Controller and Assis&etretary

Jeffrey S. Edwardis our President and Chief Executive Officer anceBlior, a position he has held since October 2Ptt2Edwards
also serves on the Board of Directors of the CompBreviously, Mr. Edwards gained more than 28 yefautomotive industry experience
through various positions of increasing responsjbdlt Johnson Controls, Inc. He most recentlythegl Automotive Experience Asia Group,
serving as Corporate Vice President, Group VicesiBemt and General Manager from 2004 to 2012. Ruithiis, he served as Group Vice
President and General Manager for Automotive Exgpee North America from 2002 to 2004. Mr. Edwardsipleted an executive training
program at INSEAD and earned a BS from Clarion ersity.

Allen J. Campbellis our Executive Vice President and Chief FinanOificer, a position he has held since March 101D, previously
having served as Vice President and Chief Fina@ffiter since the 2004 Acquisition. He was Vice$tdent, Asian Operations of the
Cooper Standard Automotive division of Cooper Br&ubber Company from 2003 until the 2004 Acqudsitand served as Vice President,
Finance of the division from 1999 to 2003. Priojdiming Cooper Tire, Mr. Campbell was with The D@kemical Company for 18 years ¢
held executive finance positions for both U.S. @ashadian operations. Mr. Campbell is a certifiedligiaccountant and received his MBA
Finance from Xavier University and a Bachelor ofséfrom Ball State University.

Keith D. Stephensois our Chief Operating Officer, a position he hatd since December 2010. He served as Presideatnational
from March 2009 to December 2010. He served asdems Global Body & Chassis Systems from June 200March 2009. Mr. Stephenson
was Chief Development Officer at Boler Company fréamuary 2004 until October 2006. From 1985 to dgnR004, he held various senior
positions at Hendrickson, a division of Boler Comypancluding President of International OperatioBenior Vice President of Global
Business Operations and President of the TruclkeBysGroup.

Song Min Leés our President, Asia Pacific, a position he held kince January 2013. Previously, Mr. Lee seagWlice President a
General Manager of Johnson Controls, Inc. from 20012. From 2006 to 2007, Mr. Lee served as Yiasident and President, Korea, for
Autoliv, Inc. Mr. Lee served as Plant Manager feak Corporation from 2004 to 2006 and held varengineering positions at Ford Motor
Company from 1994 to 2004. Mr. Lee completed theakdted Management Program at Seoul National Uniyehldr. Lee also earned a
Masters of Science in Management Technology fromsBelaer Polytechnic Institute and a Bachelor @drige in Chemistry from Washburn
University.

Juan Fernando de Miguel Posagdaffective March 1, 2013, will serve as our Preaid Europe. Mr. de Miguel served as western
European chief executive officer of Avincis Emerggservices from September 2012 until joining tlePany. From May 2011 to
September 2012, he served as consulting presideBkufope for Argo Consulting. Mr. de Miguel senasimanaging director of the Paper
Division of SAICA in Spain from 2009 to 2011. Fr&007 to 2009, he served as president of the Pio¢deackaging division of Pregis in
Belguim. Mr. de Miguel served as senior vice prestdf Northern Europe for Alstom Transport in Frarfirom 2006 to 2007. Previously, |
de Miguel held numerous senior level positionsoaindon Controls, Inc., beginning in 1988, ultimatrving as group vice president and
general manager, Electronics, Europe and IntenmatidAr. de Miguel received an electrical enginegrilegree and a Master’'s Degree in
industrial engineering from Universidad PolitecnitaBarcelona, as well as an executive master’seddg business administration from the
IESE Business School — University of Navarra iniBpa

15



Table of Contents

D. William Pumphrey, Jiis our President, North America, a position helingld since August 2011. Mr. Pumphrey served asd&net
Americas for Tower Automotive from 2008 through Awsg2011. From 2005 to 2008, he served as presid@rdwer’s North America
operations. From 1999 to 2004, Mr. Pumphrey hetlibua positions at Lear Corporation in Southfiditichigan, most recently, serving as
president of the company’s Asia Pacific operatidvis. Pumphrey earned an MBA from the UniversityMithigan and a Bachelor of Arts
from Kenyon College.

Timothy W. Hefferoris our Vice President, General Counsel and Segredgosition he has held since 2004. Prior toija the
Company, Mr. Hefferon was with ThyssenKrupp USA. linom 1999 to 2004, where he served as Deputy @ef®unsel and with Federal-
Mogul Corporation from 1994 to 1999, where he sdrag Associate General Counsel. He was a pariorer 1885 to 1994 of Hill Lewis, a
Detroit-based law firm, where he served on the etree committee. Mr. Hefferon received his law dsgyfrom the University of Michigan
Law School.

Helen T. Yantzs our Vice President, Corporate Controller angistant Secretary, a position she has held simagadga 2005.
Previously, Ms. Yantz held the position of DirectdrAccounting and Assistant Vice President fron@2@ 2005. Prior to joining the
Company, Ms. Yantz was Manager of Financial Repgrét Trinity Health Systems from 2000 to 2001 vitrasly, Ms. Yantz held various
positions in finance at CMS Generations Co., aigidry of CMS Energy, from 1990 to 2000, ultimatsksrving as the Director of
Accounting. Ms. Yantz is a certified public accamtand has a BS from Arizona State University.

Forward-Looking Statements

This Annual Report on Form 10-K includes “forwambking statements” within the meaning of U.S. fatlsecurities laws, and we
intend that such forward-looking statements beexitip the safe harbor created thereby. We makeafdrlooking statements in this Annual
Report on Form 10-K and may make such statemerfitgure filings with the SEC. We may also make fardrlooking statements in our
press releases or other public or stockholder comirations. These forward-looking statements inclsidéements concerning our plans,
objectives, goals, strategies, future events, dutavenue or performance, capital expenditureanfimg needs, plans or intentions relating to
acquisitions, business trends, and other informatiat is not historical information and, in pautar, appear under “Management’s
Discussion and Analysis of Financial Condition &webults of Operations,” “Risk Factors” and “BusmésVhen used in this report, the
words “estimates,” “expects,” “anticipates,” “projs,” “plans,” “intends,” “believes,” “forecastsgr future or conditional verbs, such as
“will,” “should,” “could,” or “may,” and variationsof such words or similar expressions are intertdédentify forward-looking statements.
All forward-looking statements, including, withdimitation, management’s examination of historiogkrating trends and data are based
upon our current expectations and various assumptiour expectations, beliefs, and projectioneapgessed in good faith and we believe
there is a reasonable basis for them. Howeverssorances can be made that these expectatiorefstaiid projections will be achieved.
Forwardiooking statements are not guarantees of futurpeance and are subject to significant risks amcettainties that may cause ac
results or achievements to be materially diffefemtn the future results or achievements express@uied by the forward-looking
statements.
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There are a number of risks and uncertaintiesabiall cause our actual results to differ materiathyn the forwardooking statement
contained in this Annual Report on Form 10-K. Intpat factors that could cause our actual resultifter materially from the forward-
looking statements we make in this report areah fin this Annual Report on Form 10-K, includingder Iltem 1A. “Risk Factors.” Risks
and uncertainties and other important factorsah fin this Annual Report on Form 10-K, includingder Iltem 1A. “Risk Factors,” include,
but are not limited to:

. cyclicality of the automotive industry and the pbaay of further material contractions in automat sales and productio
. our ability to generate sufficient cash to sendce indebtedness and meet dividend obligationsunry® preferred stocl
. viability of our supply base or shortage of supgl

. escalating pricing pressures and decline of custswiame requirement:

. our ability to meet a significant increase in denhe

. our ability to compete in the highly competitive@motive parts industry

. our significant no-U.S. operations

. our dependence on certain major custon

. foreign currency exchange rate fluctuatic

. effectiveness of lean manufacturing and other sagings plans

. labor conditions

. our ability to meet our custom? needs for new and improved products in a timely mea}

. our legal rights to our intellectual property potit;

. our underfunded pension plai

. environmental, health, safety and other regulati

. impact of product liability, warranty and recalaths and legal proceedings and other commerciplutss;

. the success of our acquisition strategy and omeraltresults of our joint venture

. availability and increasing volatility in cost ciw materials

. impact of certain natural disaste

. the possibility of future impairment charges to goodwill and lon-lived assets; an

. global sovereign fiscal matters and creditworthsné@scluding potential defaults and the relatedantp on economic activity,

including the possible effects on credit marketsrency values, monetary union, international tesaand fiscal policies

There may be other factors beyond the factorsdliatove and those set forth in this Annual Repoiftarm 10-K, including under
Item 1A. “Risk Factors,” that may cause our acteslilts to differ materially from the forward-lookj statements. All forward-looking
statements attributable to us or persons actinguobehalf apply only as of the date of this AnrRaport on Form 10-K and other reports we
file with the SEC, and are expressly qualifiedhirit entirety by the cautionary statements includeckin and therein. We undertake no
obligation to update or revise forward-looking staents to reflect events or circumstances that after the date made or to reflect the
occurrence of unanticipated events.

Item 1A. Risk Factors

Our business and financial condition can be impddig a number of factors, including the risks désent below and elsewhere in this
Annual Report on Form -K. Any of these risks could cause our actual tssol vary materially from recent or anticipatedsudts and could
materially and adversely affect our business, tssofl operations and financial condition.
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We are highly dependent on the automotive industiyprolonged or material contraction in automotiwgales and production volumes
could materially adversely affect our liquidity, €hwiability of our supply base and the financial mditions of our customers and could have
a material adverse effect on our business, resolt®perations and financial condition.

Automotive sales and production are highly cyclaadl depend, among other things, on general ecenmonditions and consumer
spending, vehicle demand and preferences (whiclbeaifected by a number of factors, including tteets, employment levels and the
availability of consumer financing). As the volumieautomotive production fluctuates, the demandofar products also fluctuates. Prolon;
or material contraction in automotive sales andipotion volume, especially in Europe and North Aigeerwhich accounted for
approximately 35% and 52%, respectively of our 264I2s, could have a material adverse effect omesults of operations and liquidity.
Continued overcapacity at European automotive natufers and stagnant or deteriorating sales inetien will impact the Company’s
sales in the region. In addition, when lower lewaflsales and production volume are forecastedvahee of certain long-lived assets is
reduced resulting in potential non-cash impairneftgirges that could materially affect our financiahdition and results of operations.

Our supply base has also been adversely affectétiebipmdustry environment. Volatile global autormetproduction, turmoil in the
credit markets and extreme volatility over the [z@steral years in raw material, energy and commadists have resulted in financial distr
within our supply base and an increase in theafsdupply disruption. In addition, several autoretsuppliers filed for bankruptcy protecti
or have ceased operations. If a significant sugpligability was to become impaired, it could ingbghe supplier’s ability to perform as we
expect and consequently our ability to meet our cesmmitments. While we have developed and impleatkatrategies to mitigate the
negative effects of these factors, these strateg#soffset only a portion of the adverse impatie Tontinuation or worsening of these
industry conditions could adversely affect our fini@l condition, operating results and cash flahvereby making it more difficult for us to
make payments under our indebtedness and our 7%lative participating convertible preferred stotk% preferred stock”).

In addition, if our suppliers were to reduce nortnatle credit terms, our liquidity could be advérsempacted. Likewise, our liquidity
could be adversely impacted if our customers weextend their normal payment terms, whether ompeomitted under our contracts. If
either of these situations occurs, we may needlyoan other sources of funding to bridge the addél gap between the time we pay our
suppliers and the time we receive correspondingngays from our customers.

Global economic uncertainty, particularly in Europesovereign debt issues and over capacity at cer@EMs may adversely affect our
results of operations and financial condition.

Significantly lower global production levels, padlarly in Europe, overcapacity issues, economéfarancial turmoil related to
sovereign debt issues in certain countries, esihegiaEurope and tightened liquidity have combirtedcause severe financial distress among
many of our customers and have forced those corapamiimplement various forms of restructuring@tii In some cases, these actions |
involved significant capacity reductions, the distiouation of entire vehicle brands or even closafrmanufacturing facilities. As a result, |
Company has experienced and may continue to exyperi@ decrease of production levels in the affexgobns. Continued overcapacity and
instability could adversely affect our results peoations and financial condition.

Our business could be materially adversely affectede lost any of our largest customers or sige#int platforms.

While we provide parts to virtually every major lgid OEM for use on a multitude of different platfas, sales to our three largest
customers, Ford, GM and Fiat/Chrysler, on a worthiwhasis represented approximately 50% of our.salgsugh business with each
customer is typically split among numerous consglctss of a major customer, significant reductiopurchases of our products by such
customer, or any discontinuance or resourcingsifjaificant platform (whether as a result of a dexin such customer’s market share due to
increased competition from successful verticalgragion by other OEMs or otherwise) could have semally adverse effect on our business,
results of operations and financial condition.
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We could be adversely affected by any shortageuppties.

In the event of a rapid increase in production detsaeither we or our customers or other suppiierg experience supply shortages
of raw materials or components. This could be cdrsea number of factors, including a lack of preiifan line capacity or manpower or
working capital constraints. In order to manage i@tlice the cost of purchased goods and servieeand others within our industry have
been rationalizing and consolidating our supplyeb#s addition, due to the turbulence in the autiivedndustry, several suppliers have
restructured or ceased operations. As a resutk thereater dependence on fewer sources of stptertain components and materials,
which could increase the possibility of a supplgrshige of any particular component. If any of oustomers experience a material supply
shortage, either directly or as a result of a suppbrtage at another supplier, that customer nattyon limit the purchase of our products.
Similarly, if we or one of our own suppliers exparce a supply shortage, we may become unable tupeahe affected products if we car
procure the components from another source. Suaduption interruptions could impede a ramp-up ihigle production and could have a
material adverse effect on our business, resultgefations and financial condition.

Escalating pricing pressures and decline of volumegjuirements from our customers may adversely afffegr business

Pricing pressure in the automotive supply indubtty been substantial and is likely to continuetudity all vehicle manufacturers
seek price reductions in both the initial biddimggqess and during the term of the contract. Pedections have adversely impacted our sales
and profit margins and are expected to do so irfitthee. If we are not able to offset continuedprieductions through improved operating
efficiencies and reduced expenditures, those peidactions may have a material adverse effect omesults of operations. Our agreements
with our customers are generally requirements aectgrand a decline in volume for our customersctadiersely impact our revenues and
profitability.

We may be at risk of not being able to meet sigrafit increases in demand.

If demand continues to increase significantly framat has been a historical low for production icerg years, we may have difficulty
meeting such demand, particularly if such increagkemand occurs rapidly. This difficulty may indRinot having sufficient manpower or
relying on suppliers who may not be able to respguidkly to a changed environment when demand fagmitly increases. Our inability to
meet significant increases in demand could requér® delay delivery dates and could result inamstrs cancelling their orders, requesting
discounts or ceasing to do business with us. litiaddas demand and volumes increase, we will negulirchase more inventory, which will
increase our working capital needs. If our workiapital needs exceed our cash flows from operatisawill be required to use our cash
balances and available borrowings, as well as piatesources of additional capital, which may netavailable on satisfactory terms and in
adequate amounts, if at all, to satisfy those needs

Increasing costs for, or reduced availability of,anufactured components and raw materials may adedysaffect our profitability.

The principal raw materials we purchase includetsstic rubber, fabricated metal-based componetfdstip resins and components,
carbon black, process oil, carbon steel and natubdder. Raw materials comprise the largest commpioofeour costs, representing
approximately 51% of our total cost of product2@12. A significant increase in the price of the#ems could materially increase our
operating costs and materially and adversely affaciprofit margins because it is generally diffido pass through these increased costs to
our customers. Raw material costs remain volatitt @uld have an adverse impact on our profitatiitithe foreseeable future.

Because we purchase various types of raw matem@snanufactured components, we may be materiadlyadversely affected by tl
failure of our suppliers of those materials to perf as expected. This non-performance may consitlivery delays or failures caused by
production issues or delivery of non-conformingdarets. The risk of non-performance may also rdsnith the insolvency or bankruptcy of
one or
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more of our suppliers. Our supplieedility to supply products to us is also subjechtoumber of risks to such suppliers, includingilatdity
of raw materials, such as steel and natural ruld@struction of their facilities or work stoppagksaddition, our failure to promptly pay, or
order sufficient quantities of inventory from, @auppliers may increase the cost of products wehase or may lead to suppliers refusing to
sell products to us at all. Our efforts to protgainst and to minimize these risks may not alvimysffective.

We consider the production capacities and finareamabition of suppliers in our selection process aexpect that they will meet our
delivery requirements. However, there can be norasse that strong demand, capacity limitationsrtslges of raw materials or other
problems will not result in any shortages or deliaythe supply of components to us.

Some of our raw materials and other supplies usedii operations are not normally available frowagety of suppliers, therefore
leaving our business vulnerable to increasing castaddition, our need to maintain a continuingpy of raw materials and components has
made it difficult, in some cases, to resist priveréases and surcharges imposed by our suppliers.

We could be materially adversely affected if we areble to continue to compete successfully in tighly competitive automotive
parts industry.

The automotive parts industry is highly competitiée face numerous competitors in each of the plihes we serve. In general,
there are three or more significant competitorsranmterous smaller competitors for most of the petslwe offer. We also face increased
competition for certain of our products from suppdi producing in lowecost regions such as Asia and Eastern Europe. Wenotde able t
continue to compete favorably with such competijtarsl increased competition in our markets may laveaterial adverse effect on our
business.

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

We have significant manufacturing operations oetsite United States, including joint ventures atietoalliances. Our operations are
located in 19 countries, and we export to sevetarocountries. In 2012, approximately 72% of ales were attributable to products
manufactured outside the United States. Risksrdn@rént in international operations, including:

. exchange controls and currency restrictic

. currency fluctuations and devaluatio

. changes in local economic conditio

. repatriation restrictions (including the impositionincrease of withholding and other taxes on tiemces and other payments
by foreign subsidiaries

. global sovereign uncertainty and hyperinflatiorcéntain foreign countries, including the sovereiigit crisis in certain
European countrie!

. changes in laws and regulations, including expadtienport restrictions and the imposition of emikwes;

. exposure to possible expropriation or other goveminactions; an

. exposure to local political or social unrest inghgdresultant acts of war, terrorism, drug relatedence or similar event

These and other factors may have a material adeffieset on our international operations and onhmsginess, results of operations :
financial condition. For example, we are faced wpitential difficulties in staffing and managing#b operations and we have to design local
solutions to manage credit risks of local custonae distributors. In certain areas, such as Mexineg related violence and social unrest
may directly affect our employees and may cause tizerelocate out of the region or may otherwisespnt risks to our business operatior
the region. Also, the cost and complexity of striaimg operations in certain European countriegresater than would be the case in the
United States, due primarily to labor laws in thosantries that

20



Table of Contents

can make reducing employment levels more time-aoirsyiand expensive than in the United States. @uitility in our foreign operations
can also be somewhat limited by agreements we ératezed into with our foreign joint venture parser

Our overall success as a global business depengart, upon our ability to succeed in differinggromic, social and political
conditions. We may not continue to succeed in dgiey and implementing policies and strategies éhateffective in each location where
we do business, and failure to do so could adweesédct our business, results of operations amahitial condition.

Foreign currency exchange rate fluctuations couldaterially impact our results from operations

Our sales outside the United States expose ustenay risks. Our sales and earnings denominatéatéign currencies are translated
into U.S. dollars for our consolidated financiatsiments. This translation is calculated based/erage exchange rates during the reporting
period. Our reported international sales and egmaould be adversely impacted in periods of angtheening U.S. dollar.

We generally produce in the same geographic reggoour products are sold. Some of our commoditegarchased in or pegged to
the U.S. dollar therefore; our earnings could beseskly impacted during the periods of a strengtiteb.S. dollar to other foreign currenci
We employ financial instruments to hedge certairtips of our foreign currency exposures howevesr will not completely insulate us fro
the effects of currency fluctuation.

A portion of our operations are conducted by joiméntures that cannot be operated for our sole béf

Many of our operations are carried on by joint vees. In joint ventures we share the managemethieatompany with one or more
owners who may not have the same goals, resourqefodaties as we do. Joint ventures require diberto be paid to the relationships with
our co-owners which influences each owsetécisions. Joint ventures are intended to opévatae benefit of all owners and therefore we
not receive all the benefits from our joint ventire

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

Our operations strategy includes cutting costseolcing production errors, inventory levels, oparatotion, overproduction and
operator waiting while fostering the increased flofynaterial, information and communication. Thatcgavings that we anticipate from th
initiatives may not be achieved on schedule ohatavel anticipated by management. If we are wntbtealize these anticipated savings, our
operating results and financial condition may beemally adversely affected. Moreover, the impletagion of cost saving plans and facilit
integration may disrupt our operations and perforoea

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 warrar&yms in the event that our products actuallpltegedly fail to perform as
expected or the use of our products results, altéged to result, in bodily injury and/or propedgmage. Accordingly, we could experience
material warranty or product liability expenseshe future and incur significant costs to defendiagt these claims. In addition, if any of our
products are, or are alleged to be, defective, &g e required to participate in a recall of thatduict if the defect or the alleged defect
relates to automotive safety. Product recalls coalgse us to incur material costs and could hammeputation or cause us to lose customers,
particularly if any such recall causes customerguestion the safety or reliability of our produdds suppliers become more integrally
involved in the vehicle design process and assupre wf the vehicle assembly functions, customezdrarreasingly seeking to change
contract terms and conditions concerning warrantyracall participation. Also, while we possesssidarable historical warranty and recall
data with respect to the products we currently pcedwe do not have such data relating to new mtsdassembly programs or technologies,
including any new fuel and emissions technology syslems being brought into production to allowaiaccurately estimate future warranty
or recall costs. In addition, the increased foausystems integration platforms utilizing fuel amdissions technology with more
sophisticated
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components from multiple sources could result inn@neased risk of component warranty costs oveclmve have little or no control and
which we may be subject to an increasing sharebility to the extent any of the other componariers are in financial distress or are
otherwise incapable of fulfilling their warranty product recall obligations. Our costs associatild providing product warranties and
responding to product recall claims could be matemd we do not have insurance covering produatise Product liability, warranty and
recall costs may have a material adverse effecupbusiness, results of operations and financiatition.

Work stoppages or similar difficulties could disrtpur operations.

We may be subject to work stoppages and may betaffdy other labor disputes. A number of our abiNe bargaining agreements
expire in any given year, including several in 20IBere is no certainty that we will be successfulegotiating new agreements with these
unions that extend beyond the current expiratidesjar that these new agreements will be on tesriavorable to us as past labor
agreements. Failure to renew these agreements tvbgmrexpire or to establish new collective bargajragreements on terms acceptable
and the unions could result in work stoppages leerdiabor disruptions which may have a materiakask effect on customer relationships
and our business and results of operations. Additip, a work stoppage at one or more of our s@ppliour customers or our customers’
suppliers could materially adversely affect ourragiens if an alternative source of supply wereneadily available. Work stoppages by
employees of our customers also could result inged demand for our products and could have a rabtelverse effect on our business. As
of December 31, 2012, approximately 31% of our eygés were represented by unions, approximatelpf¥e unionized employees were
located in the United States. It is possible thatworkforce will become more unionized in the fietuA work stoppage at one or more of our
plants may have a material adverse effect on osinbas. Unionization activities could also increasecosts, which could have a material
adverse effect on our profitability.

Certain natural disasters may adversely affect dwrsiness.

Natural disasters such as earthquakes, tsunamisoastal flooding or other adverse climate cond&jovhether occurring in the U.S.
or abroad, and the consequences and effects tharelofding energy shortages and public healthessmay adversely affect our business.
Such natural disasters could cause damage or tnup our business operations or the operatiémsiocustomers, suppliers or joint vent
affiliates or result in economic instability.

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, our future success willed@pon, among other factors, our ability to atteaad retain other qualified personnel,
particularly research and development engineergexithical sales professionals globally. The Iddb@ services of any of our key
employees or the failure to attract or retain othealified personnel could have a material adveffaet on our business or business prosp

Our success depends in part on our developmennhgiroved products, and our efforts may fail to méle¢ needs of customers on a timely
or cost-effective basis.

Our continued success depends on our ability tataiai advanced technological capabilities, mackimed knowledge necessary to
adapt to changing market demands as well as tdafeaed commercialize innovative products. We mayibable to develop new products
as successfully as in the past or to keep pacetegtimological developments by our competitorsthedndustry generally. In addition, we
may develop specific technologies and capabilitiemnticipation of customers’ demands for new irat@ns and technologies. If such
demand does not materialize, we may be unablectives the costs incurred in such programs. If veeusrable to recover these costs or if
such programs do not progress as expected, ourdassiresults of operations and financial conditiounld be materially adversely affected.
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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/tie will evaluate business
opportunities on a regular basis, we may not beessgful in identifying any attractive acquisitioliée may not have, or be able to raise on
acceptable terms, sufficient financial resourceméie acquisitions. Our ability to make investmenégy also be limited by the terms of our
existing or future financing arrangements. In additany acquisitions we make will be subject {méthe risks inherent in an acquisition
strategy, including integrating financial and opienaal reporting systems, establishing satisfactargigetary and other financial controls,
funding increased capital needs and overhead egpgeobtaining management personnel required faaredgad operations and funding cash
flow shortages that may occur if anticipated salesnot realized or are delayed, whether by geee@omic or market conditions or
unforeseen internal difficulties.

Our intellectual property portfolio is subject t@dal challenges and considerable uncertainty.

We have developed and actively pursue the developofgroprietary technology in the automotive istity and rely on intellectual
property laws and a number of patents in manydigi®ns to protect such technology. There candassurances that the protections we
have available for our proprietary technology ia thnited States and other countries will be avégléd us in many places we sell our
products. Therefore, we may be unable to preveért garties from using our intellectual propertytivaut authorization. Any infringement or
misappropriation of our technology that we canmmttmol could have a material adverse effect onbmginess and results of operations. If we
had to litigate to protect our intellectual progeights, any proceedings could be costly, and vag not prevail. We also face increasing
exposure to the claims of others for infringemerntellectual property rights. We may have materigellectual property claims asserted
against us in the future and could incur signiftoarsts or losses related to such claims. Thegaglaegardless of their merit or resolution,
are frequently costly to prosecute, defend oresettid divert the efforts and attention of our managnt and employees. Claims of this sort
also could harm our reputation and our relatiorskijth our customers and might deter future custsrfrem doing business with us. If any
such claim were to result in an adverse outcomesoumd be required to take actions which may ineluzkase the manufacture, use or sale of
the infringing products; pay substantial damagehitd parties, including to customers to compeasiaém for the discontinued use of a
product or to replace infringing technology withnaimfringing technology; or expend significant rasces to develop or license non-
infringing products.

We are subject to a broad range of environmentadalth and safety laws and regulations, which cowadversely affect our business and
results of operations.

We are subject to a broad range of federal, statdacal environmental and occupational safety leealth laws and regulations in the
United States and other countries, including thrgmseerning: emissions to air; discharges to wateisenand odor emissions; the generation,
handling, storage, transportation, treatment, reateon and disposal of chemicals and waste magetiz¢ cleanup of contaminated proper
and human health and safety. We may incur subatamusts associated with hazardous substance cim@thon or exposure, including
cleanup costs, fines and civil or criminal sancsiathird party property or natural resource damagesonal injury claims or costs to upgrade
or replace existing equipment as a result of viotes of or liabilities under environmental lawstbe failure to maintain or comply with
environmental permits required at our locationsaddition, many of our current and former facibti@re located on properties with long
histories of industrial or commercial operationsl aome of these properties have been subject taice@nvironmental investigations and
remediation activities. We maintain environmenésarves for certain of these sites. As of DecerBbeP012, we have $7.9 million reserved
in accrued liabilities and other liabilities on tbensolidated balance sheet on an undiscounted Wwagih we believe are adequate. Because
some environmental laws (such as the Comprehe&siveonmental Response, Compensation and Lialflilyand analogous state laws)
impose joint and several liability retroactivelydaregardless of fault on potentially responsiblgipa for the entire cost of cleanup at
currently or formerly owned or operated facilities, well as sites at which such parties dispos@dranged for disposal of hazardous waste,
we could become liable for investigating or reméd@gcontamination at our current or former projasror other properties (including offsite
waste disposal locations).

23



Table of Contents

We may not always be in complete compliance witlaaplicable requirements of environmental lawegulation, and we may receive
notices of violation or become subject to enforceta@etions or incur material costs or liabilitiesdonnection with such requirements. In
addition, new environmental requirements or changésterpretations of existing requirements, othieir enforcement, could have a material
adverse effect on our business, results of ope&atnd financial condition. We have made and wititiue to make expenditures to comply
with environmental requirements. While our costdefend and settle known claims arising under emvirental laws have not been material
in the past and are not currently estimated to ateral, such costs may be material in the future.

We are involved in legal proceedings as well as omgrncial and contractual disputes, from time to tim&hich may have an adverse impact
on our results of operations.

We are involved in legal proceedings, commercial eontractual disputes which may, at times, beifagmt. These claims include
warranty, commercial and contractual disputes|latdtial property disputes, employment matters atact administrative matters and third
party liability, including product liability and pgonal injury claims. We believe our reserves aeqgaate, however, the final liability could
differ materially from our estimates and our reswit operations could be adversely affected.

Our expected annual effective tax rate could beatdé and could materially change as a result ofariges in many items including mix of
earnings, debt and capital structure and other facs.

Many items could impact our effective tax rate irtthg changes in our debt and capital structurg,ahearnings and many other
factors. Our overall effective tax rate is basedrufhe consolidated tax expense as a percentagmsblidated earnings before tax. However,
tax expenses and benefits are not recognized onsolidated or global basis, but rather on a jictszhal, legal entity basis. Further, certain
jurisdictions in which we operate generate losskesre/no current financial statement benefit isizedl In addition, certain jurisdictions ha
statutory rates greater than or less than the Wiitates statutory rate. As such, changes in thend source of earnings between
jurisdictions could have a significant impact o ouerall effective tax rate in future years. Ches\n rules related to accounting for incc
taxes, changes in tax laws and rates or adverseroes from tax audits that occur regularly in ahgur jurisdictions could also have a
significant impact on our overall effective taxedh future periods.

Our capital structure includes a substantial amouot indebtedness and preferred stock, which impdsenands on our liquidity that could
have a material adverse effect on our financial atition or on our ability to obtain financing in thduture.

We have a substantial amount of debt outstandidyding our Senior Notes and the debt of certairign subsidiaries, aggregating
approximately $483.4 million that requires sigrafit principal and interest payments, and prefesteck outstanding requires preferred
dividend payments. We are permitted by the termb®Senior Notes and Senior ABL facility to in@ubstantial additional indebtedness,
subject to the restrictions therein, which could:

. make it more difficult for us to satisfy our obligans under the Senior Notes, the ABL facility and preferred stock

. increase our vulnerability to adverse economic@ertkeral industry conditions, including intereserfitictuations, since a
portion of our borrowings are at variable rategtdrest;

. require us to dedicate a substantial portion ofaash flow from operations to principal and intéesyments on our debt and

we so elect, cash dividend payments on our prefesteck, which would reduce the availability of @ash flow from
operations to service additional debt or to fundkivg capital, capital expenditures or other gehevgporate purposes; ai

. increase our cost of borrowin
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We may not be able to generate sufficient casheovice all of our indebtedness and to meet any diérid obligations of our preferred
stock.

Our ability to make scheduled payments on our daldtmeet the potential cash dividend obligationsunfpreferred stock or to
refinance these obligations depends on our finhnoiadition and operating performance. If our cistvs and capital resources are
insufficient to fund our debt service obligatiomglaany cash dividend obligations on our prefertedls we may be forced to reduce or delay
investments and capital expenditures, sell matassgts, seek additional capital or restructureforance our indebtedness or our preferred
stock, which could have a material adverse effaaur business, results of operations and finamciatlition.

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

We sponsor various pension plans worldwide thataderfunded and will require cash payments. Adddlly, if the performance of
the assets in our pension plans does not meetxpections, or if other actuarial assumptionsnaolified, our required contributions may
higher than we expect. If our cash flow from operat is insufficient to fund our worldwide pensilebilities, we may be forced to reduce or
delay capital expenditures, seek additional capitaleek to restructure or refinance our indebteslioe sell assets.

As of December 31, 2012, our $325.8 million pragelcbenefit obligation (“PBO”), for U.S. pension leéihobligations exceeded the
fair value of the relevant plans’ assets, whichleat $246.5 million, by $79.3 million. Additionallthe international employees’ plans’ PBO
exceeded plan assets by approximately $127.9 miigof December 31, 2012. The PBO for other pirgtneent benefits (“OPEB”), was
$64.5 million as of December 31, 2012. Our estichdteding requirement for pensions and OPEB du2idg3 is approximately $25.7
million. Net periodic benefit costs for U.S. angeimational plans, including pension benefits aflREB, were $12.7 million and $8.4 million
for the years ended December 31, 2011 and 20L& ctigely. For more information, see Note 9. “Pensi” and Note 10. “Postretirement
Benefits Other Than Pensions,” to the consolidéteahcial statements.

Significant changes in discount rates, the actu&turn on pension assets and other factors could edbely affect our liquidity, results ¢
operations and financial condition.

Our earnings may be positively or negatively impddby the amount of income or expense recordetereta our qualified pension
plans. Accounting principles generally acceptethsnUnited States (“U.S. GAAP”) require that incoareexpense related to the pension
plans be calculated at the annual measurementidisig actuarial calculations, which reflect cerassumptions. The most significant of
these assumptions relate to interest rates, thtatamrkets and other economic conditions. Chamg&sy economic indicators can change
these assumptions. These assumptions, as wek astihal value of pension assets at the measuretatmtwill impact the calculation of
pension expense for the year. Although U.S. GAAPease and pension contributions are not directited, the key economic indicators 1
affect U.S. GAAP expense also affect the amouiash that we will contribute to our pension pléscause the values of these pension
assets have fluctuated and will continue to flutetua response to changing market conditions, theumt of gains or losses that will be
recognized in subsequent periods, the impact ofutided status of the pension plans and the futiménum required contributions, if any,
could adversely affect our liquidity, results ofepgtions and financial condition.

Impairment charges relating to our goodwill and Ig-lived assets could adversely affect our result®pérations.

We regularly monitor our goodwill and long-livedsass for impairment indicators. In conducting oaodwill impairment testing, we
compare the fair value of each of our reportingsuta the related net book value. In conductingioyrairment analysis of long-lived assets,
we compare the undiscounted cash flows expectbd generated from the long-lived assets to théeetiaet book values. Changes in
economic or operating conditions impacting ourmeates and assumptions could result in the impairoieour goodwill or
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long-lived assets. In the event that we deterntiag @ur goodwill or long-lived assets are impaingd,may be required to record a significant
charge to earnings, which could adversely affectresults of operations. During 2012 it was deteedithat the book value of our South
American reporting unit exceeded the fair valuaiiteésy in a goodwill impairment charge of $2.8 nah. In addition, the book value of one
our European facilities exceeded its fair valuailte®y in a long-lived asset impairment charge 8f3%million.

Certain shareholders with nomination agreements nimaited certain members of the Company’s Board of&tors and the interests of
these shareholders may conflict with your interests

Our board of directors is currently comprised gfeidirectors. In accordance with our Plan of Raaizgation, two are independent
directors from our pre-emergence board of directoraddition, pursuant to separate nomination@gents with the Company, each of
Barclays Capital Inc., and the group of parties posed of Capital Research and Management Compamgt, Abbett & Co. LLC, TCW
Asset Management Company and TD Asset Managementhdminated one non-management member of our lmfatidectors in reasonable
consultation with (but without the need for the mmal of) our former chief executive officer and executive search firm, Korn/Ferry
International, mutually acceptable to such pawdied us. With respect to the two non-management ressmtominated as described above,
such nominations were made in consultation withctieglitors’ committee appointed in the Chapter d44es, solely to determine whether such
nominees had any prior relationship with any péngt provided for the backstop of our rights offigrconducted pursuant to the Plan of
Reorganization (“Backstop Party”) that would reasuy be expected to influence the exercise of hiress judgment. Neither of these two
non-management members are subject to re-nominayidime parties who initially nominated them, buttie event either is not re-nominated
through the Company’s normal nhomination procegbesshareholder who initially hominated such membeuld have the right to nominate
the successor. In addition to the above, purswesgparate nomination agreements, each of OalAlNiisors, L.P. and Silver Point Capital,
L.P. nominated one member of our board of directbh® non-management members nominated by thesespare subject to re-nomination
by the parties who nominated them for the durabibthe nomination agreements. Our President andf@xecutive Officer also serves on
our board of directors. Finally, our Chairman of Board is our former Chief Executive Officer.

The nomination agreements described above remaifiaot until the earlier of (i) termination of tlag@plicable nomination agreement
at the election of the applicable Backstop Partyhiten notice to us, (ii) immediately prior togtlannual meeting of stockholders held during
the calendar year 2013 and (iii) if the applicalBéekstop Party together with its affiliates ceaseseneficially own at least 7.5% of our
outstanding equity (on an as converted basis).n@mination agreement with Barclays Capital Inc. teasiinated, but the remaining
nomination agreements remain in effect, subjethécabove conditions.

As long as the Backstop Parties (whether or nah@dh a coordinated manner) and any other suliatatbckholder own, directly or
indirectly, a substantial portion of our outstargdghares, they will be able to exert significaffiti@nce over us, including:

. the composition of our board of directors and, tigtoit, any determination with respect to our bas#;
. direction and policies, including the appointmemd aemoval of officers

. the determination of incentive compensation, whiety affect our ability to retain key employe

. any determinations with respect to mergers or dtlismess combination

. our acquisition or disposition of asse

. our financing decisions and our capital raisingvit@s;

. the payment of dividend

. conduct in regulatory and legal proceedings;

. amendments to our certificate of incorporati
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The concentration of ownership of our outstandiggity in the Backstop Parties may make some traiosecmore difficult or
impossible without the support of the Backstop iardr more likely with the support of the Backsiarties. The interests of any of the
Backstop Parties, any other substantial stockhaldany of their respective affiliates could coctflivith or differ from our interests or the
interests of holders of the Senior Notes. For exantpe concentration of ownership held by the Beai Parties could delay, defer or prey
a change of control of our Company or impede a eretgkeover or other business combination which atherwise be favorable for our
stockholders. A Backstop Party, substantial stolddroor affiliate thereof may also pursue acquisitopportunities that may be
complementary to our business, and as a resutethoquisition opportunities may not be availables.

The indenture governing the Senior Notes and thedit agreement governing our Senior ABL Facility pose significant operating and
financial restrictions on us and our subsidiarieahich may prevent us from capitalizing on businegsportunities.

The indenture governing the Senior Notes and tadittagreement governing our Senior ABL Facilitypimse significant operating a
financial restrictions on us. These restrictionstliour ability, among other things, to:

. incur additional indebtedness or issue certainudibfied stock and preferred stoc

. pay dividends or certain other distributions on caypital stock or repurchase our capital st

. make certain investments or other restricted pays

. place restrictions on the ability of our restricgbsidiaries to pay dividends or make other paysienus;
. engage in transactions with affiliate

. sell certain assets or merge with or into other ganies;

. guarantee indebtedness; ¢

. create liens

There are limitations on our ability to incur thél 125 million of commitments under our Senior [ABacility. Borrowings under our
Senior ABL Facility are limited by a specified bowing base consisting of a percentage of eligiboants receivable and eligible inventory,
less customary reserves imposed by the agent wod&enior ABL Facility. In addition, under our $@nABL Facility, a monthly fixed
charge maintenance covenant would become applidfadsteess availability under our Senior ABL Fatgilis at any time less than a specified
percentage (or amount) of the total revolving loammitments. If the covenant trigger were to oc@aoper-Standard Holdings Inc. would
be required to satisfy and maintain, on a constdii@asis, on the last day of each month a fixedgehcoverage ratio of at least 1.1 to 1.0.
Our ability to meet the required fixed charge cagerratio can be affected by events beyond ourapand we cannot assure that we will
meet this ratio. A breach of any of these coveneoitdd result in a default under our Senior ABL ifisc

Moreover, our Senior ABL Facility provides the lems considerable discretion to impose reservesshwéould materially reduce the
amount of borrowings that would otherwise be avdddo us. There can be no assurance that therendder our Senior ABL Facility will
not impose such reserves during the term of ourc8&BL Facility and further, were they to do shetresulting impact of this action could
materially and adversely impair our ability to makterest payments on the Senior Notes. Also, whed for as long as) the availability
under our Senior ABL Facility is less than a sgedifamount for a certain period of time, the agentter our Senior ABL Facility would
exercise cash dominion.

As a result of these covenants and restrictionsanedimited in how we conduct our business andnag be unable to raise additional
debt or equity financing to compete effectivelyt@take advantage of new business opportunities.tditms of any future indebtedness we
may incur could include more restrictive covenaW{&. cannot assure that we will be able to maintaimpliance with these covenants in the
future and, if we fail to do so, that we will bel@bo obtain waivers from the lenders or holderthef Senior Notes and/or amend the
covenants.
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ltem 1B. Unresolved Staff Comments

Not applicable.

Item 2. Properties

As of December 31, 2012, our operations were caedutrough 78 facilities in 19 countries, of whigh are manufacturing facilities
and nine are used for multiple purposes, includiegign, engineering and administration. Our coedn@adquarters is located in Novi,
Michigan. Our manufacturing facilities are locatedNorth America, Europe, Asia, South America andgtalia. We believe that substanti
all of our properties are in generally good comditand that we have sufficient capacity to meetoourent and projected manufacturing and
design needs. The following table summarizes ourgkeperty holdings by geographic region:

Total
Facilities Owned

Region Type Facilities
North America

Manufacturing(a) 23

Other(a) —
Asia

Manufacturing 9

Other(a) —
Europe

Manufacturing 16

Other(a) —
South America

Manufacturing 1

Other(a) —
Australia Manufacturing 1

(& Includes design, engineering or administrative tiocs.

Our principal owned and leased properties, anahtimber of facilities in each location with morerhane facility is set forth below.

Location Principal Products Owned/Leasel
North America
United States
Auburn, Indiang Anti-Vibration System: Owned
Auburn Hills, Michigan Design, engineering and administrat Leasec
Bowling Green, Ohic Body Sealing and Fluid Handlir Owned
Bremen, Indiana(e Body Sealinc Owned
East Tawas, Michiga Fluid Handling Owned
Fairview, Michigan Fluid Handling Owned
Farmington Hills, Michigar Design, engineering and administrat Leasec
Gaylord, Michigar Body Sealing Owned
Goldsboro, North Carolina(: Body Sealinc Owned
Leonard, Michigar Fluid Handling Owned
Mt. Sterling, Kentucky Fluid Handling Owned
New Lexington, Ohic Fluid Handling Owned
Novi, Michigan Design, engineering and administrat Leasec
Oscoda, Michigal Fluid Handling Owned
Rockford, Tennesse Body Sealing Owned
Spartanburg, South Carolil Body Sealing Owned
Surgoinsville, Tennesse Fluid Handling Leasec
Topeka, Indiana(e Body Sealinc Owned
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Location Principal Products Owned/Lease!
Canada
Georgetown, Ontari Body Sealinc Owned
Glencoe, Ontarit Fluid Handling Owned
Mitchell, Ontario Anti-Vibration System: Owned
Stratford, Ontario(2 Body Sealing Owned
Mexico
Aguascaliente Body Sealinc Leasec
Atlacomulco Fluid Handling Owned
Guaymas Fluid Handling Leasec
Juarez Fluid Handling Owned
Saltillo Fluid Handling Leasec
Torreon Fluid Handling Owned
South America
Brazil
Atibaia Body Sealinc Leasec
Camacar Fluid Handling Leasec
Sao Bernard Sales & Administratiol Leasec
Varginha Body Sealing and Fluid Handlir Owned
Europe
Belgium
Gent(b) Body Sealing Leasec
Czech Republit
Zdar Fluid Handling Owned
France
Creutzwald Fluid Handling Owned
Lillebonne(a) Body Sealinc Owned
Rennes(a Body Sealing Owned
Vitré(a) Body Sealing Owned
Germany
Griinberg Fluid Handling Leasec
Hockenheirr Fluid Handling Owned
Lindau Body Sealinc Owned
Mannheim Body Sealinc Owned
Schelklinger Fluid Handling Owned
Italy
Battipaglia Body Sealing Owned
Cirie Body Sealing Owned
Netherlands
Amsterdarr Administration Leasec
Poland
Bielskc-Biala Body Sealinc Owned
Bielskc-Biala Administration Leasec
Czestochowi Anti-Vibration and Body Sealin Owned
Dzierzoniow(2) Body Sealing Owned
Myslenice Body Sealing Leasec
Piotrkow Body Sealing Owned
Romania
Craiova Body Sealing and Fluid Handlir Leasec
United Kingdom
Coventry Design, engineering and administrat Leasec
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Location Principal Products Owned/Lease!
Asia Pacific
Australia
Adelaide Industrial Product Owned
China
Chongging Fluid Handling Owned
Huai-an(a) Body Sealing Leasec
Jingzhou(a Fluid Handling Owned
Kunshar Anti-Vibration, Body Sealing and Fluid Handlii Owned
Panyu(a Body Sealinc Leasec
Shanghai(a Body Sealinc Owned
Wuhu Body Sealing Owned
India
Chenna Body Sealing and Fluid Handlir Owned
Dharuhera(a Body Sealing Leasec
Mumbai(a) Anti-Vibration Leasec
Sahibabad(s Body Sealinc Leasec
Manesar(a Body Sealinc Leasec
Pune Fluid Handling Leasec
Japan
Hiroshima Design, engineering and administrat Leasec
Nagoya Design, engineering and administrat Leasec
South Korea
CheongJdt Body Sealinc Owned
Gimhae Body Sealinc Leasec
Gunsar Body Sealing and Fluid Handlir Leasec
SeoCheon Gu Body Sealinc Owned
Thailand
Nakon Ratchasma(i Body Sealing Owned

(a) Denotes a joint venture facilit
(b)  Denotes a location will be closed in 20

Item 3. Legal Proceedings

We are periodically involved in claims, litigatiamd various legal matters that arise in the orglisaurse of business. In addition, we
conduct and monitor environmental investigationd @medial actions at certain locations. Each eé¢hmatters is subject to various
uncertainties, and some of these matters may bé/essunfavorably for us. If appropriate we estsiola reserve estimate for each matter and
update our estimate as additional information bexoavailable. We do not believe that the ultimasolution of any of these matters will
have a material adverse effect on our businesandial condition or results of operations.

Item 4. Mine Safety Disclosures
Not applicable.
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PART Il

Item 5. Market for Registrant’'s Common Equity, Related Stockholder Matters, and Issuer Purchases of Eity Securities
Market Information
Our common stock is quoted on the OTC Bulletin Blcgince May 27, 2010, under the symbol “COSH” andwarrants are quoted

on the OTC Bulletin Board since June 4, 2010, utldeisymbol “COSHW.” No prior established publiading market existed for our
common stock or warrants prior to these dates.

There currently is a limited trading market for @@mmon stock and warrants. The following chatslthe high and low sale prices
shares of our common stock and warrants for thendalr quarters indicated through December 31, 288l1December 31, 2012. These pr
are between dealers and do not include retail nparkmarkdowns or other fees and commissions andnoianepresent actual transactions:

Common Stock Warrants
2011 High Low High Low
March 31, 201: $ 52.0C $ 43.7°¢ $ 35.0(¢ $ 24.0C
June 30, 201 51.5C 41.4¢ 30.0¢ 23.0(
September 30, 201 49.7°¢ 37.0C 26.9¢ 22.0C
December 31, 201 41.5( 33.2¢ 20.0( 14.2(
Common Stock Warrants
2012 High Low High Low
March 31, 201: $ 50.0( $ 34.0(C $ 24.9¢ $ 14.2¢
June 30, 201 43.4¢ 34.0C 21.2¢ 11.0(C
September 30, 201 37.7¢ 34.0( 14.7¢ 12.3(
December 31, 201 38.5(C 32.0C 13.2¢ 11.37

Holders of Common Stock

As of the date hereof, an aggregate of 7,619,28festof our common stock may be purchased upoexttreise of outstanding
options, issued upon the exercise of our outstgndarrants and issued upon the conversion of otstanding shares of 7% preferred stock.

As of February 1, 2013 we had approximately 69@iéxd of record of our common stock, based on inédion provided by our
transfer agent.

Dividends

Cooper-Standard Holdings Inc. has never paid dadet a dividend on its common stock. The declanatif any prospective
dividends is at the discretion of the Board of bBicgs and would be dependent upon sufficient egmioapital requirements, financial
position, general economic conditions, state laguirements, and other relevant factors. Additionalur credit agreement governing our
Senior ABL Facility and the Senior Notes indentocoatain covenants that among other things resiticebility to pay certain dividends and
distributions subject to certain qualifications dinditations. We do not anticipate paying any dasidls on our common stock in the
foreseeable future.

Securities Repurchase

On November 9, 2012, the Company announced thBbisd of Directors approved a securities repurelpsegram (the “Program”)
authorizing the Company to repurchase, in the agges up to $25 million of its outstanding commuotk, 7% cumulative participating
convertible preferred stock or warrants to
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purchase common stock. Under the program autholiyeéte Board of Directors, repurchases may be radée open market or through
private transactions, as determined by the Comgamgnagement and in accordance with prevailing etadnditions and Securities and
Exchange Commission requirements. The Company &xpetund all repurchases from cash on hand ateicash flows from operations.
The Company is not obligated to acquire a particalember of securities, and the program may beodistued at any time at the Company’s
discretion. The Board’s authorization terminated-ebruary 14, 2013.

The following table presents repurchases of comsatock during the period:
Approximate Dolla

Value of Shares th
Total Number of Shar

Total May Yet be
Number of Average Purchased as Part of Purchased Under
Shares Price Paid Publicly Announced the Program
2012 Purchased per Share Plans or Programs (in millions)
October 1- October 31 115,80( @ $ 37.62 - $ S
November 1- November 3 175,00( @ $ 34.2¢ 175,00 $ 19.C
December - December 3. 171,50( @ $ 34.5( 171,50( $ 11.1
Total 462,30( $ 35.2( 346,50( $ 11.1

(1) 115,800 shares of common stock were purchasedeb@ampany from stockholders in open market tranwas!
(2) 346,500 shares of common stock were purchasedeb@aimpany under the Program from stockholders @maparket transaction

The following table presents repurchases of prefestock during the period:
Approximate Dolla

Value of Shares th
Total Number of Shar

Total May Yet be
Number of Average Purchased as Part of Purchased Under
Shares Price Paid Publicly Announced the Program
2012 Purchased per Share Plans or Progran (in millions)
October 1- October 3 - $ - = $ =
November 1 -
November 3( - $ - - $ -
December 1 -
December 3. 12,22¢ (@) $ 160.9: 12,22¢ $ 11.1
Total 12,22¢ $ 160.9: 12,22¢ $ 11.1

(1) 12,226 shares of preferred stock were purchas¢ddeb€ompany under the Program from stockholdeopén market transactior
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Performance Graph

The following graph compares the cumulative totatkholder return from May 27, 2010, the date aof @mergence from Chapter 11
bankruptcy proceedings, through December 31, 20t Z;ooper-Standard Holdings Inc. existing commimtls, the Standard & Poor’s 500
Index and the Standard & Poor’s Supercomposite Ratds & Equipment Index based on currently avidlalata. The graph assumes an
initial investment of $100 on May 27, 2010 andeefs the cumulative total return on that investmierctuding the reinvestment of alll
dividends where applicable, through December 31220

Comparison of Cumulative Return

£150.00
$125.00
e — e o0 Stanchard Holdings Inc.
e 5.5 P 5(H)
S100.00 B Supercompasite Auto
$75.00
SERTA0L0 | 2f3152000 2300200 101) 124312012
12/30/201:
Ticker 5/27/2010 12/31/2010 @) 12/31/2012
Cooper-Standard Holdings In COSH $ 100.0( $ 130.4: $ 100.0( $ 110.1¢
S&P 500 SPX $ 100.0( $ 115.2¢ $ 117.6: $ 120.4¢
S&P Supercomposite Auto
Parts & Equipment Inde S15AUTP $ 100.0( $ 142.4¢ $ 124.2; $ 126.5:

(1) Represents last trading day of the year
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ltem 6. Selected Financial Date

The selected financial data for the years ende@beer 31, 2008, 2009, the five months ended May310, the seven months ended
December 31, 2010 and the years ended Decemb20381,and 2012 have been derived from our conselid@ancial statements, which
have been audited by Ernst & Young LLP, our Indelgen Registered Public Accounting Firm.

The audited consolidated statements of net incetagements of comprehensive income, statementsaoiges in equity (deficit) and
statements of cash flows for the five months eridag 31, 2010, the seven months ended Decembei03D, &nd the years ended
December 31, 2011 and 2012 are included elsewhehési Annual Report on Form 10-K. The audited ofidated balance sheets as of
December 31, 2011 and 2012 are included elsewhehisi Annual Report on Form 10-K. See Item 8. &ficial Statements and
Supplementary Data.”

In connection with our emergence from bankruptdgaive May 31, 2010, we implemented “fresh-staidtounting. As required by
“fresh-start”accounting, assets and liabilities were recordddiatvalue, based on values determined in conoedtith the implementation
the Debtors’ Joint Chapter 11 Plan of Reorganinatioour Plan of Reorganization. Accordingly, omahcial condition and results of
operations from and after our emergence from bartkyuare not comparable to the financial conditomesults of operations reflected in our
historical financial statements for periods primour emergence from bankruptcy.
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You should read the following data in conjunctioithwtem 7. “Management’s Discussion and Analydi§imancial Condition and
Results of Operations” and our consolidated finalngatements and the notes thereto included etsewh this Annual Report on Form KO-

Predecesso Successo
Five Months Seven Months
Year Ended December 31 Ended Ended Year Ended December 31
May 31, December 31
2008 2009 2010 2010 2011 2012
(dollar amounts in millions, except per share amouts)

Statement of operations:
Sales $ 25946 $ 1,9453 $ 1,009.1 $ 1,405.0 $ 2,8535 $ 2,880.9
Cost of products sol 2,260.1 1,679.0 832.2 1,172.4 2,402.9 2,442.0
Gross profil 334.5 266.3 176.9 232.6 450.6 438.9
Selling, administration, & engineering expen 231.7 199.5 92.1 159.5 257.6 281.3
Amortization of intangible 31.0 15.0 0.3 9.0 15.6 154
Impairment charge 334 363.5 - - - 10.1
Restructuring 38.3 324 5.9 0.5 52.2 28.8
Operating profit (loss 0.1 (344.1 78.6 63.6 125.2 103.3
Interest expense, net of interest incc (92.9 (64.3 (44.5, (25.0; (40.5; (44.8
Equity earning 0.9 4.0 3.6 3.4 5.4 8.8
Reorganization items and fresh-start accounting
adjustments, ne¢ - a7.4 303.4 - - -
Other income (expense), r (1.4 9.9 (21.2 4.2 7.2 -
Income (loss) before income ta> (93.3 (411.9 319.9 46.2 97.3 67.3
Provision (benefit) for income tax: 29.3 (55.7 39.9 5.1 20.8 (315
Consolidated net income (los (122.6 (356.2 280.0 411 76.5 98.8
Net (income) loss attributable to noncontrollingenests 11 0.1 (0.3 (0.5 26.3 4.0
Net income (loss) attributable to Coc-Standard
Holdings Inc. $ (1215 $  (356.1 $ 279.7 $ 40.6 $ 102.8 $ 102.8
Net income available to Cool-Standard Holdings Inc.
common stockholdel $ 28.7 $ 75.3 $ 76.7
Basic net income per share attributable to Cooper-
Standard Holdings In $ 1.64 $ 4.27 $ 4.40
Diluted net income per share attributable to Cooper
Standard Holdings Inc $ 1.55 $ 3.93 $ 4.14
Balance sheet data (at end of period
Cash and cash equivalel $ 111.5 $ 3803 $ 294.5 $ 3617 $ 270.6
Net working capita®) 154.5 240.8 175.3 193.9 265.6
Total asset 1,818.3 1,737.4 1,853.8 2,003.8 2,026.0
Total nor-current liabilities 1,346.9 263.9 745.7 779.3 774.0
Total debi(®) 1,144.1 204.3 476.7 488.7 483.4
Liabilities subject to compromis - 1,261.9 - - -
Preferred stoc - - 130.3 125.9 121.6
Total equity/(deficit) 19.7 (306.5 563.1 601.2 629.2
Statement of cash flows data
Net cash provided (used) k

Operating activitie: $ 136.5 $ 130.0 $ (75.4, $ 170.6 $ 172.3 $ 84.4

Investing activities (73.9 (45.5 (19.1 (51.8 (73.8 (117.6

Financing activitie: 14.1 166.1 (112.6 (1.4) (24.6 (58.1
Other financial data:
Capital expenditures, including other intangibleeds $ 92.1 $ 46.1 $ 22.9 $ 54.4 $ 108.3 $ 1311

(1) Net working capital is defined as current assetsl(gling cash and cash equivalents) less currabilities (excluding debt payable within one ye
(2) Includes $450.0 million of our Senior Notes, $0.liom in capital leases, and $33.1 million of otlikird-party debt at December 31, 20

35



Table of Contents

Item 7. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations

This management’s discussion and analysis of fiawondition and results of operations is intendedssist in understanding and
assessing the trends and significant changes irre@aults of operations and financial condition. Qustorical results may not indicate, and
should not be relied upon as an indication of, future performance. Our forward-looking statemeneffect our current views about future
events, are based on assumptions and are subj&obten and unknown risks and uncertainties thatccoause actual results to differ
materially from those contemplated by these stat¢sn&ee Item 1. “Business—Forward-Looking Statésiiéor a discussion of risks
associated with reliance on forward-looking stateiseFactors that may cause differences betwearahrtsults and those contemplated by
forward-looking statements include, but are not limitegdthmse discussed below and elsewhere in this Amejgort on Form 10-K,
particularly in Item 1A“Risk Factors.” Management'’s discussion and anaysi financial condition and results of operati@t®ould be read
in conjunction with Item 6.” Selected Financial Ba&and our consolidated financial statements aned tiotes to those statements included
elsewhere in this Annual Report on Form 10-K.

Reorganization and Basis of Presentation

On May 31, 2010 we adopted “fresh-start” accounéind became a new entity for financial reportingppses as of June 1, 2010.
Accordingly, the consolidated financial statemdatshe reporting entity subsequent to emergenma f€hapter 11 bankruptcy proceedings
(the “Successor”) are not comparable to the codatdd financial statements for the reporting emitgr to emergence from Chapter 11
bankruptcy proceedings (the “Predecessor”). Tharigany,” when used in reference to the period sulegcto emergence from Chapter 11
bankruptcy proceedings, refers to the Successdrwaien used in reference to periods prior to emmaxgérom Chapter 11 bankruptcy
proceedings, refers to the Predecessor. The fiabinfbrmation included in this Annual Report onrfo10-K represents our consolidated
financial position as of December 31, 2011 and 281® our consolidated results of operations anld ftaws for the five months ended
May 31, 2010, the seven months ended Decembel03D, &nd the years ended December 31, 2011 and Bod further information, see
Note 3.“Reorganization Under Chapter 11 of the Bankruiogle and Fresh-Start Accounting” to the consoldiéiteancial statements.

Company Overview

We design, manufacture and sell body sealing, AnM&faiid handling components, systems, subsystemsvadules for use in
passenger vehicles and light trucks manufacturegldiyal OEMs. In 2012, approximately 78% of ouresatonsisted of original equipment
sold directly to OEMs for installation on new velei The remaining 22% of our sales were primddalyier | and Tier Il suppliers and non-
automotive manufacturers. Accordingly, sales ofmaducts are directly affected by the annual vehicoduction of OEMs and, in
particular, the production levels of the vehicleswhich we provide specific parts. Most of our gwiots are custom designed and engineered
for a specific vehicle platform. Our sales and piiddevelopment personnel frequently work direetith the OEMS’ engineering
departments in the design and development of aimwaproducts.

Although each OEM may emphasize different requirgisias the primary criteria for judging its supgdiave believe success as an
automotive supplier generally requires outstangiedormance with respect to price, quality, servprformance, design and engineering
capabilities, innovation and timely delivery. Imgantly, we believe our continued commitment to stweent in our design and engineering
capability, including enhanced computerized sofendesign capabilities, is important to our futwecess, and many of our present initiat
are designed to enhance these capabilities. Iniawldin order to remain competitive we must alsasistently achieve and sustain cost
savings. In an effort to continuously reduce owtaructure, we seek to identify and implement ligdtiatives, which focus on optimizing
manufacturing by eliminating waste, controlling tsoand enhancing productivity. We evaluate oppdtigsito consolidate facilities and to
relocate certain operations to lower cost countkiés believe we will continue to be successfulim efforts to improve our design and
engineering capability and manufacturing procesgele achieving cost savings, including through mam initiatives.
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Our OEM sales are principally generated from puseharders issued by OEMs and as a result we hagedeo backlog. Once selec
by an OEM to supply products for a particular mati, we typically supply those products for the liff the platform, which is normally three
to five years; although there is no guaranteettiiatwill occur. In addition, when we are the indagnt supplier to a given platform, we
believe we have a competitive advantage in wintiegredesign or replacement platform.

In the year ended December 31, 2012, approximag¥y of our sales were generated in North Americhapproximately 48% of our
sales were generated outside of North America. Bsraf our significant international operations,awve subject to the risks associated with
doing business in other countries. Historicallyr, operations in Canada and Western Europe haverasénted materially different risks or
problems from those we have encountered in theedr8tates, although the cost and complexity oésifi@ing operations in certain
European countries is greater than would be the icaethe United States. This is due primarily tooialaws in those countries that can make
reducing employment levels more time-consumingexknsive than in the United States. We believeists of conducting business in less
developed markets, including Brazil, Mexico, Pola@dech Republic, China, Korea and India are sonmetigreater than in the U.S.,
Canadian and Western European markets. This isodie potential for currency volatility, high imést and inflation rates, and the general
political and economic instability that are asstedawvith some of these markets.

Business Environment and Outlook

Our business is directly affected by the automatividd rates in North America and Europe. It isodi®coming increasingly impacted
by build rates in Brazil and Asia Pacific. New vahidemand is driven by macro-economic and othetofa, such as interest rates,

manufacturer and dealer sales incentives, fuekpriconsumer confidence, employment levels, inogroeth trends and government and tax
incentives.

Details on light vehicle production in certain regs$ for 2011 and 2012 are provided in the followtlgje:

(In millions of units) 2011@2) 2012® % Changge
North America 13.: 15.. 17%
Europe 20.2 19.C (6)%
South Americz 4.5 4.3 -

Asia Pacific 37.C 40.¢ 11%

(1) Production data based on IHS Automotive, Decembg&p:
(2) Production data for 2011 has been updated to teftgtaal production level:

The expected annualized vehicle production volufoe2013 are provided in the following table:

(In millions of units) 2013®

North America 15.
Europe 18.7
South Americe 4.5
Asia Pacific 42.1

(1) Production data based on IHS Automotive, Decemb#p:

Competition in the automotive supplier industrynitense and has increased in recent years as OBMsdemonstrated a preference
for stronger relationships with fewer suppliersefiehare typically three or more significant comijpesi and numerous smaller competitors for
most of the products we produce. Globalization liedmportance to service customers around thedwuaitl continue to shape the success of
suppliers going forward.

OEMs have shifted some research and developmesigrdand testing responsibility to suppliers, whitéhe same time shortening

new product cycle times. To remain competitive pdigps must have state-of-the-art engineering asiigth capabilities and must be able to
continuously improve their engineering, design and
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manufacturing processes to effectively servicectimomer. Suppliers are increasingly expected ltalwarate on, or assume the product
design and development of, key automotive companamd to provide innovative solutions to meet emgtechnologies aimed at improved
emissions and fuel economy.

Pricing pressure has continued as competition finket share has reduced the overall profitabilitthe industry and resulted in
continued pressure on suppliers for price concassifonsolidations and market share shifts amohgheemanufacturers continues to put
additional pressures on the supply chain. Theséngriand market pressures, along with the reducediustion volumes, will continue to
drive our focus on reducing our overall cost stpetthrough lean initiatives, capital redeploymeestructuring and other cost management
processes.

In March 2012, an explosion at a supplier's chehptant in Germany shut down the facility and intgated production. The facility
not only made one-third of the global output of PAfesin used in automotive fuel and brake comptsremd other general industry produ
but also made one-half of the world’s CDT whiclaikey ingredient in the production of PA-12 re$ife do use PA-12 resin in our products
and immediately put a global team in place follagvthe shutdown of the chemical plant to find salns to ensure uninterrupted supply of
product to our customers. The team was able tdradit alternative materials, gain necessary agtsaand bring these alternatives to market.
We were able to meet all of our customers’ needmduhe shutdown of this resin facility.

The facility reopened in December 2012 and will pamp to full production in the first quarter of 2Z01IThe facility also added
additional capacity and the flow of resin to custosnand is expected to be at full capacity througkiwe supply base by the end of the third
quarter of 2013. To alleviate dependence on anysapglier for this commodity, Cooper Standard hagetbped alternative approved
materials and sourced other PA-12 resin suppliers.

Our business has also been impacted by our adquisit USi and the joint venture agreement with FMBur sales have increased
a result of these two acquisitions, but we contitwuiigcur additional costs as we integrate anduetire these businesses. In evaluating these
businesses, management considers EBITDA and AdjieB¢TDA as key indicators of operating performarieer further information, see
“Non-GAAP Financial Measures.” The following tatdeows combined gross profit for the acquisitiond mtonciles EBITDA and Adjusted
EBITDA for the acquisitions to their net income, ialis the most directly comparable financial measn accordance with U.S. GAAP:

Year Ended
December 31, 2012
(dollars in millions)

Sales $ 197
Cost of products sol 178.¢
Gross profi $ 18.¢
Net income $ 4.2
Benefit for income tax expen: (3.3
Interest expens 0.4
Depreciation and amortizatic 8.€

EBITDA $ 9.¢
Noncontrolling interest restructurir (3.0
Noncontrolling interest deferred tax valuation neaé 2.C

Adjusted EBITDA $ 8.¢
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Results of Operations

As a result of our emergence from Chapter 11 batkyuproceedings on May 27, 2010, and the adomtidresh-start accounting on
May 31, 2010, in accordance with ASC 85Ré&organizations;, Cooper-Standard Holdings Inc. is considered a aatity for financial
reporting purposes. Accordingly, our financial staents for the year ended December 31, 2010 sepapagsent the 2010 Predecessor
Period and the 2010 Successor Period. AlthougR@ié Predecessor Period and the 2010 Successod Regi distinct reporting periods, the
effects of emergence and fresh-start accountingidiichave a material impact on the comparabilitpwf results of operations between the
periods, except as discussed below.

Predecesso Successol
Five Months Endec | Seven Months Ende Year Ended December 31
May 31, 2010 December 31, 2011 2011 2012
dollar amounts in thousands)

Sales 1,009,12i $ 1,405,01' $ 2,853,500 $ 2,880,90:
Cost of products sol 832,20: 1,172,35! 2,402,921 2,442,01
Gross profit 176,92° 232,66 450,58¢ 438,88
Selling, administration & engineering expen 92,16¢ 159,57: 257,55¢ 281,26
Amortization of intangible 31¢ 8,98 15,60: 15,45¢
Impairment charge - - - 10,06¢
Restructuring 5,892 48¢€ 52,20¢ 28,76
Operating profi 78,54¢ 63,62¢ 125,22 103,33:
Interest expense, net of interest incc (44,50%) (25,017 (40,559 (44,767)
Equity earning: 3,612 3,397 5,42¢ 8,77¢
Reorganization items and fre-start accounting adjustments, | 303,45: - - -
Other income (expense), r (21,15€) 4,21« 7,174 (63)
Income before income tax 319,95 46,22( 97,26: 67,28"
Provision (benefit) for income tax exper 39,94( 5,09t 20,76t (31,53)
Consolidated net incon 280,01« 41,12 76,49¢ 98,81¢
Net (income) loss attributable to noncontrollingeiests (322) (549) 26,34¢ 3,98¢
Net income attributable to Coof-Standard Holdings Int 279,69: $ 40,57¢ $ 102,84« $ 102,80«

Year ended December 31, 2012 Compared to Year eBDemeémber 31, 2011.

Sales Sales were $2,880.9 million for the year ended b 31, 2012, compared to $2,853.5 million forythar ended
December 31, 2011, an increase of $27.4 millior},%r Sales were favorably impacted by an increaselumes in North America as well as
the USi acquisition and the joint venture with FME&ich were completed March, 2011 and May, 201dpeetively. These favorable items
were partially offset by unfavorable foreign excharmf $129.4 million and decreased volumes in tierhational segment.

Cost of Products SoldCost of products sold is primarily comprised of en&l, labor, manufacturing overhead, depreciasiod
amortization and other direct operating expensest 6f products sold was $2,442 million for theryeaded December 31, 2012, compare
$2,402.9 million for the year ended December 31,12@n increase of $39.1 million or 1.6%. Raw mateicomprise the largest component
of our cost of products sold and represented 51%6taf cost of products sold for the years endede@er 31, 2012 and 2011. The period
was impacted by higher material costs, increasethier fixed and variable costs as a result of owed North American production volumes,
and higher labor costs due to the additional Hivesipport the increased volumes. In addition pgod was impacted by the USi acquisition
and the joint venture with FMEA, which were compkMarch, 2011 and May, 2011, respectively. Thiesad were partially offset by lean
savings and favorable foreign exchange.

Gross Profit.Gross profit for the year ended December 31, 2042 $438.9 million compared to $450.6 million foe trear ended
December 31, 2011. As a percentage of sales, groswas 15.2% and 15.8% of
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sales for the years ended December 31, 2012 arid B&pectively. The decrease was driven primagiiyigher material costs, increases in
other expenses associated with launch and expaastivities and unfavorable foreign exchange. Idiégeoh, the gross profit margins
associated with our 2011 acquisitions are laggetfgrd our base business. These items were pantififigt by the favorable impact of
increased volumes in North America and lean savings

Selling, Administration and Engineeringelling, administration and engineering expensdheryear ended December 31, 2012 was
$281.3 million or 9.8% of sales compared to $257ilion or 9% of sales for the year ended Decengigr2011. Selling, administration and
engineering expense for the year ended Decemb@032, was impacted by increased staffing and cosgiEm expenses as we increase our
research and development and engineering resotareepport our growth initiatives around the woltldaddition, the year ended
December 31, 2012 was impacted by the USi acquisénd the joint venture with FMEA, which were cdetpd March, 2011 and May,

2011, respectively.

Impairment Charge<Due to changes in the forecast for our South Araerieporting unit resulting from launch activitersd
operational inefficiencies incurred in 2012 and i@ expected to continue into the near futuradaktional time will be needed to improve
operational performance, a goodwill impairment geaof $2.8 million was recorded during the fourttager of 2012. Due to recent and a
projected decline in vehicle production volumes arleased costs the undiscounted cash flows abooer European facilities did not
exceed its book value resulting in an asset impaitraharge of $7.3 million being recorded in therfo quarter of 2012.

RestructuringRestructuring charges of $28.8 million for the yeaded December 31, 2012 consisted primarily afscassociated
with European initiatives announced during 2012 additional costs associated with the reorganinatioour French body sealing operations
in relation to the joint venture with FMEA. Resttudng charges of $52.2 million for the year endstember 31, 2011 consisted primaril
costs associated with the reorganization of ounéfrdbody sealing operations in relation to thetjganture with FMEA, the closure of a
facility in North America and the establishmentofentralized shared services function in Europe.

Interest Expense, ndiet interest expense of $44.8 million for the yeaded December 31, 2012 resulted primarily frorargdt and
debt issuance amortization recorded on the SerotedN Net interest expense of $40.6 million forytbar ended December 31, 2011 cons|
primarily of interest and debt issuance amortizatiecorded on the Senior Notes, partially offseiritgrest income of $4.9 million.

Other Income (Expense), nétther expense for the year ended December 31,®84820.1 million, which consisted of $6.8 millioh
foreign currency losses and $1.0 million of losssate of receivables, partially offset by $4.4 roill of gains related to forward contracts and
$3.3 million of other miscellaneous income. Othmime for the for the year ended December 31, 2@1$7.2 million, which consisted o
gain on the partial sale of ownership in our NISj@idt venture of $11.4 million and foreign currenggins of $2.8 million, partially offset by
unrealized losses related to forward contractsba3 #nillion and loss on factoring of receivables amscellaneous expense of $1.7 million.

Provision for Income Tax Expense (Benefltjcome taxes for the twelve months ended Decemhe2@®L2 included a benefit of
($31.5) million on earnings before taxes of $67iBiom. This compares to an expense of $20.8 millamd $97.3 million on earnings before
taxes for the twelve months ended December 31,.2ZlAX expense in 2012 differs from the statutotg dhue to the benefit resulting from the
reversal of the valuation allowance on net defetagdassets in the U.S., income in jurisdictionthwiluation allowances offset by
incremental valuation allowance recorded on tagdesand credits generated in certain foreign jiotisahs; the distribution of income
between the U.S. and foreign sources; tax crediddrecentives; and other non-recurring discretese
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Year ended December 31, 2011, Seven Months Endexntidber 31, 2010 and Five Months Ended May 31, 2010.

SalesSales for the year ended December 31, 2011 we8833, million. Sales were favorably impacted byiramease in volumes in
most regions and favorable foreign exchange of@iollion. In addition, the USi acquisition and tjoint venture with FMEA provided
$157.9 million of sales. Sales for the seven moatided December 31, 2010 were $1,405 million. Saége favorably impacted by a
significant increase in volume, partially offset tmyfavorable foreign exchange of $29.3 million.eSalvere $1,009.1 million for the five
months ended May 31, 2010. Sales were favorablpateg by a significant increase in volume and faliler foreign exchange of $52.5
million.

Cost of Products SoldCost of products sold is primarily comprised of erél, labor, manufacturing overhead, depreciasiod
amortization and other direct operating expensest 6f products sold was $2,402.9 million for tleayended December 31, 2011 and raw
materials represented 51% of total cost of prodseis. The period was impacted by higher matenatsand other variable costs as a result
of increases in production volumes, increases imnaodity costs and higher labor costs due to thétiaddl hires to support the increase in
volumes. In addition, the period was impacted l&yWsi acquisition, the joint venture with FMEA agielpreciation and amortization expense
of $99.1 million. Cost of products sold was $1,%7@illion for the seven month Successor period dridecember 31, 2010 and
$832.2 million for the five month Predecessor pgeaded May 31, 2010. Raw materials comprise tlge$d component of our cost of
products sold and represented approximately 498ataf cost of products sold for both the Succeasor Predecessor periods in 2010. Co
products sold for the seven months ended Decenih@03.0 was impacted by higher material costs diner wariable costs as a result of
increases in production volumes, increases in coditsnoosts and higher labor costs due to the aaiitihires to support the significant
increase in volumes in most regions as well asdbtoration of certain employee pay and benefiteddition, the period was impacted by
depreciation and amortization expense of $52.danithnd by an inventory cost adjustment resultnognf fresh-start accounting of $8.1
million. Cost of products sold for the five montasded May 31, 2010 was impacted by higher mateostls and other variable costs as a
result of increases in volumes, increases in conitywodsts and higher labor costs due to the addifibires to support the significant incre
in volumes in most regions as well as the restomnatif certain employee pay and benefits. Additiynahe period was impacted by
depreciation and amortization expense of $32.lionill

Gross Profit.Gross profit for the year ended December 31, 2044 $450.6 million or 15.8% of sales. Gross prafi gross profit
margin for the period were favorably impacted byirammease in volumes in most regions and the fdleranpact of our lean savings. These
positive items were partially offset by higher ravaterial costs and costs associated with the FM#E# yenture and the USi acquisition as
we continue to integrate and restructure thesenbases. Gross profit for the seven months endedrblger 31, 2010 and the five months
ended May 31, 2010 were $232.7 million and $176IBam, respectively. Gross profit as a percentafieales was 16.6% for the seven
months ended December 31, 2010 and 17.5% fortkerfonths ended May 31, 2010. Gross profit andsgposfit margin for these two
periods were favorably impacted by a significactéase in volumes in most regions and our leamgaypartially offset by the restoration of
certain employee pay and benefits and slightly éighw material costs. The seven months ended Deredd, 2010 was also impacted by
the liquidation of the fair value adjustment toémtory of $8.1 million, which was recognized in toksales as the inventory was sold.

Selling, Administration and Engineeringelling, administration and engineering expensdheryear ended December 31, 2011 was
$257.6 million or 9% of sales and was favorably atted by certain lower compensation expensesnge#idministration and engineering
expense for the seven months ended December 3Q,a2@flthe five months ended May 31, 2010 was $15dlion and $92.2 million or
11.4% and 9.1% of sales, respectively. Both penrei® primarily impacted by the restoration of agrtemployee pay and benefits.

RestructuringRestructuring charges were $52.2 million for tharyended December 31, 2011, primarily related ¢ardorganization
of our French body sealing operations in relatmthe joint venture with FMEA,
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the closure of a facility in North America, theastshment of a centralized shared services fundticcurope and the transfer of certain
sealing business from one of our German faciltitesther sealing operations in Europe. Restruogucimarges were $0.5 million for the seven
months ended December 31, 2010, which were favwpratgacted by a curtailment gain relating to pendienefits of $3.4 million.
Restructuring expense for the five months ended 8152010 were $5.9 million, primarily representthg continuation of previously
announced actions.

Interest Expense, ndiet interest expense of $40.6 million for the yeaded December 31, 2011 resulted primarily frorargdt and
debt issue amortization recorded on the Senior$\@artially offset by interest income of $4.9 ioifl. Net interest expense for the seven
months ended December 31, 2010 consisted prin@rilterest on our Senior Notes. The net intergpease for the five months ended
May 31, 2010 included $28 million of interest omtae prepetition debt obligations from the perfaagust 3, 2009 through May 27, 2010
and interest on the DIP facility. The interest ba prepetition debt obligation was recorded wharnRdan of Reorganization was approved by
the claimholders.

Reorganization Items and Fresh-Start Accountingisimijents, netn the five months ended May 31, 2010, we recogh&egain of
$163.6 million for reorganization items as a resfithe bankruptcy proceedings. This gain refléaéscancellation of certain prepetition
obligations, partially offset by the recognitionprbfessional fees incurred as a direct resulhefitankruptcy proceedings. In addition, we
recognized a gain of $139.9 million related toh&iation of our net assets upon emergence fronpt€hal bankruptcy proceedings
pursuant to the provisions of fresh-start accougntin

Other Income (Expense), n€ther income for the for the year ended Decembge311 was $7.2 million, which primarily relatesao
gain on the partial sale of ownership in our NISj@int venture of $11.4 million and foreign currenggins of $2.8 million, partially offset by
unrealized losses related to forward contractsdd #illion and loss on factoring of receivablesl amscellaneous expense of $1.7 million.
Other income for the seven months ended Decemh&03D was $4.2 million, which consisted of $3.4lioni of foreign currency gains and
$1.5 million other income, partially offset by $0rllion of losses on factoring of receivables. &tkexpense of $21.2 million for the five
months ended May 31, 2010, consisted primarilyoodifjn currency losses.

Provision for Income Tax Expense (Benektr the year ended December 31, 2011, we recoml@ttame tax provision of
$20.8 million on earnings before income taxes af.$9nillion. This compares to an income tax prawisof $5.1 million on earnings before
income taxes of $46.2 million for the seven morghded December 31, 2010 and an income tax provigi$89.9 million on earnings before
income taxes of $319.9 million for the five montreded May 31, 2010. Income tax expense for thevevslonths ended December 31, 2011
differs from the statutory rate primarily as a fesfiincome in jurisdictions with valuation allowees offset by incremental valuation
allowance recorded on tax losses and credits gemkimcertain foreign jurisdictions; the distrilmnt of income between the U.S. and foreign
sources; tax credits and incentives; and otherraourring discrete items.
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Segment Results of Operations

The following table presents sales and segmenttgla$s) for each of the reportable segmentsterfive months ended May 31,
2010, the seven months ended December 31, 201thaygars ended December 31, 2011 and 2012:

Predecesso Successo
Five Months Endec Seven Months Ende Year Ended December 31
May 31, 201C December 31, 201! 2011 2012

(dollar amounts in thousands)
Sales to external custome

North America $ 508,73¢ $ 739,41¢ $ 1,417,2¢ $ 1,503,7:

Internationa 500,39( 665,60( 1,436,22! 1,377,16

Consolidatec $ 1,009,12: $ 1,405,011 $ 2,853,50' $ 2,880,90
Segment profit (loss

North America $ 233,52¢ $ 58,00 $ 158,17¢ $ 136,45!

Internationa 86,42¢ (11,789 (60,91%) (69,177)

Income (loss) before income tay $ 319,95 $ 46,22( $ 97,26: $ 67,28¢

Year ended December 31, 2012 Compared to the Yeael8 December 31, 2011.

North AmericaSales for the year ended December 31, 2012 inate¢k8&5 million or 6.1%, compared to the year enidedember 3:
2011, primarily due to an increase in sales voluoffset by unfavorable foreign exchange of $12.Biom. Segment profit for the year ended
December 31, 2012 decreased $21.7 million, prigdrike to higher raw material costs, increasedistafind a gain of $11.4 million
recognized in 2011 for the partial sale of owngrshiour NISCO joint venture, partially offset byetfavorable impact of lean savings and
increased sales volume.

International.Sales for the year ended December 31, 2012 decr8§aSel million, or 4.1%, compared to the year endecember 31,
2011, primarily due to unfavorable foreign exchan§&116.9 million and decreased production volupr@marily in Europe, partially offset
by sales from our joint venture with FMEA. Segmiaiss increased by $8.3 million, primarily due tgpairment charges of goodwill and fix
assets of $10.1 million, higher raw material cogtgavorable foreign exchange and decreased volypaesally offset by restructuring costs
that were recorded in 2011 for the joint ventureeagnent with FMEA and the favorable impact of Ieanings.

Year ended December 31, 2011, Seven Months Endaext@ber 31, 2010 and Five Months Ended May 31, 2010.

North AmericaSales for the year ended December 31, 2011 we4d BB, million. Sales were favorably impacted byrarease in
sales volume and favorable foreign exchange offill®n. Segment profit for the year ended Decenier2011 was $158.2 million, which
was favorably impacted by the increase in volurmekthe favorable impact of our lean savings, pilyt@fset by higher raw material costs
and increased staffing.

Sales for the seven months ended December 31,280$739.4 million. Sales were favorably impadigd significant increase in
volume and favorable foreign exchange of $10 milliales for the five months ended May 31, 2016:&08.7 million. Sales were
favorably impacted by a significant increase inwoé and favorable foreign exchange of $19.3 millBegment profit for the seven months
ended December 31, 2010 was $58 million, which farasrably impacted by the improved volumes andlean savings, partially offset by
the restoration of certain employee pay and benafit slightly higher raw material costs. Segmeatitfor the five months ended May 31,
2010 was $233.5 million. As a result of the reoigation and fresh-start accounting adjustmentsia gf $208.6 million was recognized in
the North America segment. Segment profit alsodased due to improved volumes and the favorabladtrgf our lean savings, partially
offset by the restoration of certain employee pagy benefits, slightly higher raw material costs amcbgnition of interest on
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certain prepetition debt obligations for the peradddhugust 3, 2009 through May 27, 2010, which weorded when our Plan of
Reorganization was approved by the claimholders.

International.Sales for the year ended December 31, 2011 wed8&2, million. Sales were favorably impacted byiramease in sale
volume in most regions, the joint venture agreemetit FMEA and foreign exchange of $57.9 millioregsnent loss for the year ended
December 31, 2011 was $60.9 million, which was tiegly impacted by the restructuring and integnatimsts associated with the joint
venture agreement with FMEA, increased staffinghbr raw material costs and higher depreciationaandrtization resulting from the
adoption of fresh-start accounting in the Succepeadnd, partially offset by improved volumes and tean savings.

Sales for the seven months ended December 31,2€0$665.6 million. Sales were favorably impadigd significant increase in
volume partially offset by unfavorable foreign eadlge of $39.3 million. Sales for the five monthdeshMay 31, 2010 were $500.4 million.
Sales were favorably impacted by a significantéase in volume and favorable foreign exchange 8f2hiillion. Segment loss for the seven
months ended December 31, 2010 was $11.8 millibwgiwwas negatively impacted by higher raw matexigits, restoration of certain
employee pay and benefits and unfavorable forexghange partially offset by the improved volumed anr lean savings. Segment profit
the five months ended May 31, 2010 was $86.4 millss a result of the reorganization and freshtstecounting adjustments, a gain of
$94.9 million was recognized in the Internatioregment. Segment profit was unfavorably impactethbyrestoration of certain employee
pay and benefits and slightly higher raw matergats partially offset by improved volumes and teofable impact of our lean savings.

Off-Balance Sheet Arrangements

As a part of our working capital management, wecsgtain receivables through third party finandmetitutions without recourse. The
amount sold varies each month based on the ambuntlerlying receivables and cash flow needs. Atdbeber 31, 2011 and 2012, we had
$90.8 million and $73.7 million, respectively, eceivables outstanding under receivable transfereagents entered into by various locati
For the years ended December 31, 2011 and 2082 attounts receivables factored were $257.5 mjlémd $332 million,
respectively. Costs incurred on the sale of redd@sawere $2 million and $2.2 million for the yearsled December 31, 2011 and 2012,
respectively. These amounts are recorded in otitenme (expense), net and interest expense, neteoést income in the consolidated
statements of net income. These are permittedactinas under our credit agreement governing oaid8&BL Facility.

As of December 31, 2012, we had no other matefidlalance sheet arrangements.

Liquidity and Capital Resources
Short and Lon¢-Term Liquidity Considerations and Risks

We intend to fund our ongoing capital and workigital requirements through a combination of céslvg from operations, cash on
hand and borrowings under our Senior ABL Facilityatdition to certain receivable factoring. We e@iptite that funds generated by
operations, cash on hand and funds available ungeBenior ABL Facility will be sufficient to meatorking capital requirements for the n
12 months. For additional information, see Not&&bt” to the consolidated financial statements.

Based on our current and anticipated levels ofaijmers and the condition in our markets and inguste believe that our cash on
hand, cash flow from operations and availabilitgd@nour Senior ABL Facility will enable us to meetr working capital, capital
expenditures, debt service and other funding requants for the foreseeable future. However, odityabe fund our working capital needs,
debt payments and other obligations, and to comjily the financial covenants, including borrowinaske limitations, under our Senior ABL
Facility, depends on our future operating perforogaand cash flow and many factors outside of ontrof including the costs of raw
materials, the state of the overall automotive gtduand financial and economic conditions and othetors. Any future acquisitions, joint
ventures or other similar transactions will likesguire additional capital and there can be norasse that any such capital will be available
to us on acceptable terms, if at all.
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Cash Flows

Operating activitiesNet cash provided by operations was $84.4 millmntiie year ended December 31, 2012, which incl$dd®.9
million of cash used that related to changes inaipey assets and liabilities. The use of cashedlto operating assets and liabilities was
primarily a result of increased accounts receivable$61.7 million due primarily to increased demhdor our products. In addition, pension
contributions of $33.5 million were made during tfear ended December 31, 2012. Net cash providegbésations was $172.3 million for
the year ended December 31, 2011, which includ@ddBion of cash used that related to change9krating assets and liabilities. The use
of cash related to operating assets and liabiltias primarily a result of increased accounts ked#es and inventories, partially offset by
increased accounts payable due to increased volumes

Investing activitiesNet cash used in investing activities was $117 leanifor the year ended December 31, 2012, whimsgsted
primarily of $131.1 million of capital spendingfeét by proceeds of $14.6 million for the saleinéfl assets. Net cash used in investing
activities was $73.8 million for the year ended &maber 31, 2011, which consisted primarily of $108iBion of capital spending and $10.5
million for an investment in affiliate, partiallyfiset by $28.4 million of cash acquired as parthef joint venture with FMEA, net of the
acquisitions of USi Inc. and Sigit S.p.A, and prede of $16 million from the partial sale of a joignture. We anticipate that we will spend
approximately $160 million on capital expendituie2013.

Financing activitiesNet cash used in financing activities totaled $538illion for the year ended December 31, 2012, Witensisted
primarily of repurchase of preferred stock of $6llion, repurchase of common stock of $36.9 millia decrease in short-term debt and
payments on long-term debt aggregating $5.5 milleord payment of cash dividends of $6.8 milliont diesh used in financing activities
totaled $24.6 million for the year ended Decemter2®11, which consisted primarily of a decreasshiort-term debt and payments on long-
term debt aggregating $9.9 million, payment of cdisidends of $7.1 million and repurchase of prefdrstock and other of $7.6 million.

Financing Arrangements

As part of our Plan of Reorganization, we issue80bahillion of our Senior Notes and entered into $125 million Senior ABL
Facility. Proceeds from our Senior Notes offeritogether with proceeds of the rights offering aadhcon hand, were used to pay claims
under the prepetition credit agreement, our DIRliti@greement and the portion of the prepetitiaricgenotes payable in cash, in full, toget
with related fees and expenses. We intend to fumeongoing capital and working capital requiremehtsugh a combination of cash flows
from operations and borrowings under our Senior ABicility. We anticipate that funds generated bgrafions and funds available under
Senior ABL Facility will be sufficient to meet warlg capital requirements for the next 12 months: 8enior Notes and Senior ABL Facility
are described below. For additional informatiorg Bete 8. “Debt” to the consolidated financial staents.

Senior ABL Facility

On the date of our emergence from bankruptcy, CeSpendard Holdings Inc. (“Parent”), CSA U.S. (thesuer” or the “U.S.
Borrower”), CSA Canada (the “Canadian Borrower” atodether with the U.S. Borrower, the “Borrowersiipd certain subsidiaries of the
U.S. Borrower entered into the Senior ABL Facilityith certain lenders, Bank of America, N.A., agmaig(the “Agent”) for such lenders,
Deutsche Bank Trust Company Americas, as synditai@nt, and Banc of America Securities LLC, DeéhgsBank Securities Inc., UBS
Securities LLC and Barclays Capital, as joint laagngers and bookrunners. A summary of our S&Bdr Facility is set forth below. This
description is qualified in its entirety by refecerto the credit agreement governing our Senior ABtility.

General. Our Senior ABL Facility provides for an aggregeggolving loan availability of up to $125 milliosubject to borrowing
base availability, including a $45 million letter@edit sub-facility and a $20 million swing lirsetb-facility. Our Senior ABL Facility also
provides for an uncommitted $25 million incremeréan facility, for a potential total Senior ABL €&isity of $150 million (if requested by tt
Borrowers
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and any existing lenders or new lenders agreend $uch increase, consent of a non-participatinddeor lenders is not required). On
December 31, 2012, subject to borrowing base ahiliila the Company had $125 million in availabjliess outstanding letters of credit of
$27 million.

Maturity . Any borrowings under our Senior ABL Facility witiature, and the commitments of the lenders undeSenior ABL
Facility will terminate, on May 27, 2014.

Borrowing base Loan (and letter of credit) availability underd@enior ABL Facility is subject to a borrowing leasvhich at any tim
is limited to the lesser of: (A) the maximum fafgilamount (subject to certain adjustments) and(ijB)p to 85% of eligible accounts
receivable; plus (ii) up to the lesser of 70% adible inventory or 85% of the appraised net orgléiquidation value of eligible inventory;
minus reserves established by the Agent. The atsoeceivable portion of the borrowing base is satjo certain formulaic limitations
(including concentration limits). The inventory gon of the borrowing base is limited to eligibleventory, as determined by an independent
appraisal. The borrowing base is also subject ticereserves, which are established by the A@ehich may include changes to the
advance rates indicated above). Loan availabilityan our Senior ABL Facility is apportioned as das: $100 million to the U.S. Borrower
and $25 million to the Canadian Borrower.

Guarantees; securityThe obligations of the U.S. Borrower under ouniSeABL Facility and cash management arrangemants
interest rate, foreign currency or commodity swaptered into by us, in each case with the lendeitslzeir affiliates, or, collectively,
additional ABL secured obligations, are guarante senior secured basis by Parent and all ohPsholly-owned U.S. subsidiaries
(other than CS Automotive LLC), and the obligati@fishe Canadian Borrower under our Senior ABL Hgcand additional ABL secured
obligations of the Canadian Borrower and its Camadubsidiaries are guaranteed on a senior sebasslby Parent, all of the Canadian
subsidiaries of the Canadian Borrower and all a€Rtés wholly-owned U.S. subsidiaries. The U.S.muarer guarantees the additional ABL
secured obligations of its subsidiaries and thea@&m Borrower guarantees the additional ABL setwotdigations of its Canadian
subsidiaries. The obligations under our Senior ABicility and related guarantees are secured hgtapfiiority lien on all of each Borrower's
and each guarantor’s existing and future persomgdgrty consisting of accounts receivable, paynmgangibles, inventory, documents,
instruments, chattel paper and investment propeetyain money, deposit accounts, securities adsplatters of credit, commercial tort
claims and certain related assets and proceetig détegoing.

Interest. Borrowings under our Senior ABL Facility beardrgst at a rate equal to, at the Borrowers’ option:
. in the case of borrowings by the U.S. Borrower, QB or the base rate plus, in each case, an aplgiozrgin; o1

. in the case of borrowings by the Canadian Borrowenkers’ acceptance (“BA”) rate, Canadian prime oa Canadian base
rate plus, in each case, an applicable ma

The applicable margin may vary between 3.25% anf98.with respect to the LIBOR or BA-based borrovgirrgnd between 2.25%
and 2.75% with respect to base rate, Canadian pateeand Canadian base rate borrowings. The ajydicnargin is subject, in each case, to
quarterly pricing adjustments based on usage tneeintmediately preceding quarter.

Covenants; Events of Defaul®ur Senior ABL Facility includes affirmative anégative covenants that will impose substantial
restrictions on our financial and business openatiincluding our ability to incur and secure debake investments, sell assets, pay divid
or make acquisitions. Our Senior ABL Facility aleoludes a requirement to maintain a monthly ficbdrge coverage ratio of no less than
1.1 to 1.0 when availability under our Senior ABacHity is less than specified levels. Our Seni@LAFacility also contains various events
default that are customary for comparable facditie

Our current revenue forecast for 2013 is determfrad specific platform volume projections consigteith a North American and
European light vehicle production estimate of Ihibion units and 18.7 million
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units, respectively. Adverse changes to the velpicdeluction levels could have a negative impaocvnfuture sales, liquidity, results of
operations and ability to comply with our debt coaets under our Senior ABL Facility or any futuireahcing arrangements we enter into.
We took significant actions during the second b&2008 and first quarter of 2009 to reduce out base and improve profitability. While
believe the vehicle production and other assumptwithin our forecast are reasonable, we havealssidered the possibility of even wee
demand. In addition to the potential impact of g@mon our sales, our current operating performandduture compliance with the
covenants under our Senior ABL Facility or any fatfinancing arrangements we enter into are depgngmn a number of other external
and internal factors, such as changes in raw natosts, changes in foreign currency rates, oilityato execute our cost savings initiatives,
our ability to implement and achieve the savingseexed by the changes in our operating structuleoéimer factors beyond our control.

8 /2% Senior Notes due 2018

On May 11, 2010, CSA Escrow Corporation (the “escigsuer”), an indirect wholly-owned nddebtor subsidiary of the Issuer clos
an offering of $450 million aggregate principal ambof its Senior Notes. The Senior Notes wereddsn a private placement exempt from
registration under the Securities Act of 1933, mgiaded (the “Securities Act”). A summary descriptad the Senior Notes is set forth below.
This description is qualified in its entirety byfeeence to the Senior Notes indenture.

General. The Senior Notes were issued pursuant to an todedated May 11, 2010 by and between the es@suer and the trustee
thereunder. On the effective date of our Plan arBanization, the escrow issuer was merged withigiodthe Issuer, with the Issuer as the
surviving entity, and upon the consummation ofrtiexger, the Issuer assumed the obligations unée8¢hior Notes and the Senior Notes
indenture and the guarantees by the guarantorsibleddelow became effective.

Guarantees The Senior Notes are unconditionally guarantgsatly and severally, on a senior unsecured bassig?arent and all of
the Issuer’s wholly-owned domestic restricted stibsies (collectively, the “guarantors” and, togatiwith the Issuer, the “obligors”). If the
Issuer or any of its domestic restricted subsidgecquires or creates another wholly-owned domesstiricted subsidiary that guarantees
certain debt of the Issuer or a guarantor, sucHynaequired or created subsidiary is also requiceguarantee the Senior Notes.

Ranking. The Senior Notes and each guarantee constitniersdebt of the Issuer and each guarantor, resedct The Senior Notes
and each guarantee (1) rank equally in right ofypeyt with all of the applicable obligor’s existiagd future senior debt, (2) rank senior in
right of payment to all of the applicable obligo€sisting and future subordinated debt, (3) areatifely subordinated in right of payment to
all of the applicable obligor’s existing and futusecured indebtedness and secured obligationg textikent of the value of the collateral
securing such indebtedness and obligations anaré43tructurally subordinated to all existing antlife indebtedness and other liabilities of
the Issuer’s non-guarantor subsidiaries (other thdebtedness and liabilities owed to the Issuemer of the guarantors).

Optional redemptionThe Issuer has the right to redeem the Senior Nadtéee redemption prices set forth below:

. on and after May 1, 2014, all or a portion of tleni®r Notes may be redeemed at a redemption pfit84250% of the
principal amount thereof if redeemed during thelte-enonth period beginning on May 1, 2014, 102.125%he principal
amount thereof if redeemed during the twelve-maatiod beginning on May 1, 2015, and 100% of thegipal amount
thereof if redeemed on or after May 1, 2016, irheaase plus any accrued and unpaid interest taettemption date

. prior to May 1, 2013, up to 35% of the Senior Nasssied under the Senior Notes indenture may keeredd with the procee
from certain equity offerings at a redemption praéd.08.50% of the principal amount thereof, plag accrued and unpaid
interest to the redemption date; ¢

. prior to May 1, 2014, all or a portion of the Serittes may be redeemed at a price equal to 100¥teqgdrincipal amount
thereof plus a mal-whole premium
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Change of controllf a change of control occurs with respect to Paoenhe Issuer, unless the Issuer has exercisefit to redeem
all of the outstanding Senior Notes, each noteliatall have the right to require that the Issepurchase such noteholder’s Senior Notes at
a purchase price in cash equal to 101% of the ipahamount thereof plus accrued and unpaid inteifesny, to the date of purchase, subject
to the right of the noteholders of record on tHevant record date to receive interest due ondleant interest payment date.

CovenantsThe Senior Notes indenture limits, among otherghjriihe ability of the Issuer and its restrictedssdiaries, (currently, all
majority owned subsidiaries) to pay dividends okendistributions, repurchase equity, prepay sulateéd debt or make certain investments,
incur additional debt or issue certain disqualifstock or preferred stock, sell assets, incur Jienger into transactions with affiliates and
allow to exist certain restrictions on the abilitfya restricted subsidiary to pay dividends or @kmother payments or loans to or transfer
assets to the Issuer; in each case, subject t@ircestclusions and other customary exceptions.Séréor Notes indenture also limits the
ability of the Issuer, Parent and a subsidiary gotmr to merge or consolidate with another entitgedl all or substantially all of its assets. In
addition, certain of these covenants will not bpli@able during any period of time when the SeNotes have an investment grade rating.
The Senior Notes indenture contains customary ewafrdefault.

The Senior Notes were initially issued in a privelzcement which was exempt from registration urtderSecurities Act. Pursuant to
the terms of the registration rights agreement betwthe issuer, the guarantors and the initialhasers of the Senior Notes, we consumrn
a registered exchange offer in February 2011, guntsto which we exchanged all $450 million prindigmount of the outstanding privately
placed Senior Notes, or “old notes,” for $450 roifliprincipal amount of new 8 2/ % Senior Notes d0&8& or “exchange notes.” The
exchange notes were issued under the same indexsttine old notes and are identical to the olds)@xcept that the new notes have been
registered under the Securities Act. Referencesités the “Senior Notes” refer to the old noteiipto the consummation of the exchange
offer and to the exchange notes thereafter.

Non-GAAP Financial Measures

In evaluating our business, management considefsEBand Adjusted EBITDA as key indicators of oyserating performance. O
management also uses EBITDA and Adjusted EBITDA:

. because similar measures are utilized in the catioul of the financial covenants and ratios comtdiim our financing
arrangements

. in developing our internal budgets and forec:

. as a significant factor in evaluating our managenfi@mcompensation purpose

. in evaluating potential acquisitior

. in comparing our current operating results withresponding historical periods and with the operatigerformance of other
companies in our industry; a

. in presentations to the members of our board efcttirs to enable our board of directors to havestéime measurement basis of
operating performance as is used by managememninassessments of performance and in forecaatiddpudgeting for our
company.

In addition, we believe EBITDA and Adjusted EBITC#hd similar measures are widely used by invessaiyrities analysts and otl
interested parties in evaluating our performance.d&fine Adjusted EBITDA as net income (loss) piusvision (benefit) for income tax
expense, interest expense, net of interest incdepreciation and amortization or EBITDA, as adjddte items that management does not
consider to be reflective of our core operatinggenance. These adjustments include restructurisgsc impairment charges, non-cash fair
value adjustments, acquisition related costs, rasi-stock based compensation and non-cash gainesamed from certain foreign currency
transactions and translation.

We calculate EBITDA and Adjusted EBITDA by adjustinet income (loss) to eliminate the impact of enbar of items we do not
consider indicative of our ongoing operating pearfance. You are encouraged to
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evaluate each adjustment and the reasons we coitsigpropriate for supplemental analysis. EBITBAd Adjusted EBITDA are not
financial measurements recognized under U.S. GAE,when analyzing our operating performance, iaveshould use EBITDA and
Adjusted EBITDA in addition to, and not as alteimas for, net income (loss), operating income,ror ather performance measure derived in
accordance with U.S. GAAP, or as an alternativeatsh flow from operating activities as a measureusfliquidity. EBITDA and Adjusted
EBITDA have limitations as analytical tools, anéylshould not be considered in isolation or astiubss for analysis of our results of
operations as reported under U.S. GAAP. Thesedtiits include:

. they do not reflect our cash expenditures or futaggiirements for capital expenditure or contrdatoanmitments

. they do not reflect changes in, or cash requiresnimf our working capital need

. they do not reflect interest expense or cash rements necessary to service interest or princgangnts under our Senior
Notes and Senior ABL Facility

. they do not reflect certain tax payments that negoyesent a reduction in cash available tc

. although depreciation and amortization are non-chsinges, the assets being depreciated or amortiagchave to be replaced
in the future, and EBITDA and Adjusted EBITDA dotmeflect cash requirements for such replacememd

. other companies, including companies in our inguistray calculate these measures differently antheasumber of

differences in the way companies calculate thesesores increases, the degree of their usefulness@sparative measure
correspondingly decreast

In addition, in evaluating Adjusted EBITDA, it sHdwbe noted that in the future we may incur expsrssmilar to the adjustments in
the below presentation. Our presentation of Adpi&BITDA should not be construed as an inferenag¢ dlar future results will be unaffect
by unusual or non-recurring items.

The following table provides a reconciliation oft ilcome to EBITDA and Adjusted EBITDA, which isettmost directly comparable
financial measure in accordance with U.S. GAAP:

Year Ended December 31,

2011 2012
(dollars in millions)

Net income $ 102.¢ % 102.¢
Provision (benefit) for income tax exper 20.¢ (31.5)
Interest expense, net of interest incc 40.t 44.¢
Depreciation and amortizatic 124.] 122.5

EBITDA $ 2882 $ 238.¢
Restructurin¢® 52.Z 28.¢
Noncontrolling interest restructurir® (29.9 (3.0
Inventory write-up ®) 0.7 -
Net gain on partial sale of joint ventu® (11.9 -
Stoclk-based compensati(® 10.¢ 9.8
Acquisition cost«®) 2.2 -
Impairment charge® - 10.1
Retirement obligatiol® - 11t
Noncontrolling interest deferred tax valuation nesad(©) - 2.C
Other@o) & -

Adjusted EBITDA $ 3241 $ 298.(

(1) Includes no-cash restructuring
(2)  Proportionate share of restructuring costs reladdeMEA joint venture
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(3)  Write-up of inventory to fair value for the USi, Inc. agsjtion and the FMEA joint venture, net of nonawotitng interest.
(4) Net gain on partial sale of ownership percentageiiri venture

(5) Non-cash stock amortization expense and-cash stock option expense for grants issued atgemee from bankruptc
(6) Costsincurred in relation to the FMEA joint vergurgreemen

(7)  Impairment charges related to goodwill ($2.8 milliand fixed assets ($7.3 milliot

(8) Executive compensation for retired CEO and recgrgitiosts related to search for new Cl

(9)  Noncontrolling interest deferred tax valuation nesat related to FMEA joint ventur

(10) Costs related to corporate development activi

Working capital

Historically, we have not generally experiencedidifties in collecting our accounts receivablet the dynamics associated with the
global economic downturn have impacted both thetarhof our receivables and somewhat the stresséty ébr our customers to pay with
normal terms. We believe that we currently haver@ng working capital position. As of December 3Q12, we had net cash of $270.6
million.

Contractual Obligations

Our contractual cash obligations consist of legahmitments requiring us to make fixed or determieatash payments, regardless of
the contractual requirements of the vendor to gl@¥uture goods or services. Except as otherwisgatied, this table does not include
information on our recurring purchase of materiatsuse in production because our raw materialshpase contracts typically do not require
fixed or minimum quantities.

The following table summarizes the total amounts ds of December 31, 2012 under all debt agreefremtsnitments and other
contractual obligations.

Payment due by period

Less than : More than
Total year 1-3 Years 3-5years 5 Years
(dollars in millions)
Debt obligations $ 450.C $ - $ - $ - $ 450(
Interest on debt obligatior 210.¢ 38.2 76.5 76.5 19.1
Operating lease obligatiol 68.4 20.C 29.1 12.¢ 6.8
Other obligation<® 69.5 68.7 0.5 0.3 -
Total $ 798. $ 127.( $ 106.. $ 89.. $  476.(

(1) Noncancellable purchase order commitments for abpipenditures, other borrowings and capital |edodigations.

In addition to our contractual obligations and coitnments set forth in the table above, we have eympént arrangements with certain
key executives that provide for continuity of maeagnt. These arrangements include payments ofpladtof annual salary, certain
incentives, and continuation of benefits upon tbeuorence of specified events in a manner thaglisyed to be consistent with comparable
companies.

We also have minimum funding requirements with eespo our pension obligations. We expect to makeémum cash contributions
of approximately $10.4 million and discretionarglaontributions of approximately $12.1 milliondor domestic and foreign pension plan
asset portfolios in 2013. Our minimum funding requmients after 2013 will depend on several facioduding the investment performance
of our retirement plans and prevailing interestsaOur funding obligations may also be affectedlimnges in applicable legal requirements.
We also have
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payments due with respect to our postretiremengfitesbligations. We do not prefund our postretisgrthbenefit obligations. Rather,
payments are made as costs are incurred by coxetieebs. We expect other postretirement benefipagments to be approximately $3.2
million in 2013.

We may be required to make significant cash outthyesto our unrecognized tax benefits. However,tdube uncertainty of the
timing of future cash flows associated with ouragagnized tax benefits, we are unable to make nedbpreliable estimates of the period of
cash settlement, if any, with the respective taxathorities. Accordingly, unrecognized tax bersedit $4.9 million as of December 31, 2012
have been excluded from the contractual obligatiabke above. For further information related toemognized tax benefits, see Note 11.
“Income Taxes” to the consolidated financial statats.

In addition, excluded from the contractual obligattable are open purchase orders at Decembe032,far raw materials and
supplies used in the normal course of businesglggpntracts with customers, distribution agreetagjoint venture agreements and other
contracts without express funding requirements.

Raw Materials and Manufactured Components

The principal raw materials for our business inelsginthetic rubber, fabricated metal-based compsnplastic resins and
components, carbon black, process oil, carbon atekhatural rubber. We manage the procuremenirafaov materials to assure supply and
to obtain the most favorable total cost of owngrsRirocurement arrangements include short-termangdterm supply agreements that may
contain formula-based pricing based on commoditycies. These arrangements provide quantities ndedsatisfy normal manufacturing
demands.

We believe we have adequate sources for the sappww materials and components for our producth sippliers located around
world. We often use offshore suppliers for machinethponents, die castings and other labor-intensisenomically freighted products in
our North American and European facilities.

Extreme fluctuations in material pricing have ocedrin recent years adding challenges in forecgstipply costs. The inability to
recover higher than anticipated material costs fommcustomers would impact our profitability.

Seasonal Trends

Historically, sales to automotive customers aredstnduring the months prior to model changeovedsdaming assembly plant
shutdowns. However, economic conditions and consdie@mand may change the traditional seasonalitjeindustry and lower production
may prevail without the impact of seasonality. Hligtally, model changeover periods have typicadigulted in lower sales volumes during
July, August and December. During these periodswér sales volumes, profit performance is redumetdvorking capital often improves
due to the continued collection of accounts redsaa

Critical Accounting Policies and Estimates

Our accounting policies are more fully describedote 2. “Significant Accounting Policies,” to tikensolidated financial statements.
Application of these accounting principles requimenagement to make estimates and assumptionaftbett the reported amounts of assets
and liabilities, the disclosure of contingent assetd liabilities, and the reported amounts of nexes and expenses during the reporting
period. Management bases its estimates and judgroarttistorical experience and on other factorsahabelieved to be reasonable unde
circumstances, the results of which form the bfsisnaking judgments about the carrying value skés and liabilities that are not readily
apparent from other sources. Actual results m&gmdifom these estimates under different assumgtiorconditions. We believe that of our
significant accounting policies, the following miayolve a higher degree of judgment or estimatlmamtother accounting policies.

Adoption of Fresh-Start Accounting/e emerged from Chapter 11 bankruptcy proceedingday 27, 2010. As a result, we adopted
fresh-start accounting as (i) the reorganizatidnevaf the Predecessor’s assets immediately pyitre confirmation of the Plan of
Reorganization was less than the total of all pegition
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liabilities and allowed claims and (ii) the holdefsthe Predecessor’s existing voting shares imatelyi prior to the confirmation of the Plan
of Reorganization received less than 50% of thengathares of the emerging entity. U.S. GAAP reggithe adoption of fresh-start
accounting as of the Plan of Reorganization’s cordtion date, or as of a later date when all mateonditions precedent to the Plan of
Reorganization becoming effective are resolvedgctvioiccurred on May 27, 2010. We elected to adastifistart accounting as of May 31,
2010 to coincide with the timing of our normal Magcounting period close. There were no transactiwatsoccurred from May 28, 2010
through May 31, 2010, that would materially impaat consolidated financial position, results of ghens or cash flows for the 2010
Successor or 2010 Predecessor periods.

Freshstart accounting results in a new basis of accogrdnd reflects the allocation of our estimatedyalue to our underlying asst
and liabilities. Our estimates of fair value arkdrently subject to significant uncertainties andtigencies beyond our reasonable control.
Accordingly, there can be no assurance that thmatgs, assumptions, valuations, appraisals aaddial projections will be realized, and
actual results could vary materially.

Our reorganization value was allocated to our assetonformity with the procedures specified by@QA805, “Business
Combinations” The excess of reorganization value over thevalue of tangible and identifiable intangible dsseas recorded as goodwill.
Liabilities existing as of the effective date oétRlan of Reorganization, other than deferred taxeee recorded at the present value of
amounts expected to be paid using appropriateadgksted interest rates. Deferred taxes were datechin conformity with applicable
income tax accounting standards. Predecessor atatethulepreciation, accumulated amortization, methideficit, common stock and
accumulated other comprehensive loss were elimdnate

For further information on fresh-start accountisge Note 3. “Reorganization Under Chapter 11 oBtekruptcy Code and Fresh-
Start Accounting” to the consolidated financiakstaents.

ReorganizationAs a result of filing for Chapter 11 bankruptcy, agopted ASC 852 on August 3, 2009. ASC 852 isicgiple to
companies in Chapter 11 and generally does notgehtore manner in which financial statements arpareal. However, among other
disclosures, it does require that the financiakstents for periods subsequent to the filing ofGhapter 11 petition distinguish transactions
and events that are directly associated with tbhegemization from the ongoing operations of thefmess. Revenues, expenses, realized gains
and losses and provisions for losses that canrketlji associated with the reorganization and vestring of the business must be reported
separately as reorganization items in the statesrdiet income. The balance sheet must distinguispetition liabilities subject to
compromise from both those prepetition liabilitibat are not subject to compromise and from postiqe liabilities. Liabilities that may be
affected by a plan of reorganization must be regubat the amounts expected to be allowed, evéeyf thay be settled for lesser amounts. In
addition, reorganization items must be disclosquhsely in the statement of cash flows. We hageegmted those items as outlined above
for all reporting periods subsequent to such date.

Pre-Production Costs Related to Long Term SupptagementsCosts for molds, dies, and other tools owned b ysoduce
products under long-term supply arrangements aarded at cost in property, plant, and equipmedtanortized over the lesser of three
years or the term of the related supply agreenvEatexpense all p-production tooling costs related to customer-owtoads for which
reimbursement is not contractually guaranteed byctistomer.

Goodwill. As of December 31, 2011 and 2012, we had recagdedwill of approximately $136.4 million and $133nillion,
respectively. Goodwill is not amortized but is &kfor impairment, either annually or when evemtsicumstances indicate that impairment
may exist. We evaluate each reporting unit’s faiue versus its carrying value annually or morgdemntly if events or changes in
circumstances indicate that the carrying value maeed the fair value of the reporting unit. Estedeair values are based on the cash flows
projected in the reporting units’ strategic pland éong-range planning forecasts discounted atlaadjusted rate of return. We assess the
reasonableness of these estimated fair values osnget based multiples of comparable companidheltarrying value exceeds the fair
value, an impairment loss is measured and recodgnizeodwill fair value measurements are classifigtiin Level 3 of the fair value
hierarchy, which are generally determined usingogeovable inputs. We conduct our annual goodwitlaimment as of Octobersl of each
year.
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Our 2011 annual goodwill impairment analysis, cogtgndl as of the first day of the fourth quarteruttesl in no impairment. As a res
of our 2010 emergence, the fair value of our Eur&meith America and Asia Pacific reporting unitd dot substantially exceed their
corresponding carrying amount.

Our 2012 annual goodwill impairment analysis, cogtgndl as of the first day of the fourth quarterultesl in an impairment charge of
$2.8 million in our South America reporting unihi$ charge was due to changes in the forecashiforeporting unit, resulting from launch
activities and operational inefficiencies incurie®012 and expected to continue into the neardéutis additional time will be needed to
improve operational performance. The fair valuewf Europe and Asia Pacific reporting units did sutbstantially exceed their
corresponding carrying amount and if future groagsumptions are not achieved, the Company could afuture goodwill impairment
charge.

Long-Lived AssetsWe monitor our long-lived assets for impairmemicators on an ongoing basis in accordance wit@ 860, “
Property, Plant, and Equipme.” If impairment indicators exist, we perform theguired analysis by comparing the undiscounted fiagis
expected to be generated from the long-lived asseate related net book values. If the net bodhev@xceeds the undiscounted cash flows,
an impairment loss is measured and recognizedmfairment loss is measured as the difference bettteenet book value and the fair ve
of the long-lived assets. Fair value is estimataseld upon either discounted cash flow analysestionated salvage values. Cash flows are
estimated using internal budgets based on rectadt data, independent automotive production volastenates and customer commitments,
as well as assumptions related to discount ratesnge in economic or operating conditions impactivgge estimates and assumptions could
result in the impairment of long-lived assets. Bgr2012, we impaired property, plant and equipna¢ioine of our European facilities with a
carrying value of $16.7 million to its fair valué $9.4 million, resulting in an impairment charge$d.3 million. Fair value was determined
using discounted cash flows, revenue growth of 2&adiscount rate of 15%.

In connection with the adoption of fresh-start agtiing in 2010 an adjustment of $40.7 million waad® to re-measure our property,
plant, and equipment to their estimated fair vaige Note 3. “Reorganization Under Chapter 11 @Bankruptcy Code and Fresh-Start
Accounting,” to the consolidated financial statetsen

Restructuring-Related ReserveSpecific accruals have been recorded in conneetith restructuring initiatives, as well as the
integration of acquired businesses. These accinalsle estimates principally related to employegssation costs, the closure and/or
consolidation of facilities, contractual obligatgrand the valuation of certain assets. Actual antsorecognized could differ from the original
estimates. Restructuring-related reserves arewed®n a quarterly basis and changes to plangppregariately recognized when identified.
Changes to plans associated with the restructafiegisting businesses are generally recognizesirggoyee separation and plant phase-out
costs in the period the change occurs. For additidiscussion, please refer to Note 5. “Restrustyirto the consolidated financial stateme

Revenue Recognition and Sales Commitmams generally enter into agreements with our custs to produce products at the
beginning of a vehicle’s life. Although such agresmns do not generally provide for minimum quangitience we enter into such agreements,
fulfillment of our customers’ purchasing requirert'eoan be our obligation for an extended periotherentire production life of the vehicle.
These agreements generally may be terminated byustiomer at any time. Historically, terminatiorisheese agreements have been minimal.
In certain limited instances, we may be committadar existing agreements to supply products tacastomers at selling prices which are
not sufficient to cover the direct cost to prodsaeh products. In such situations, we recognizeelosas they are incurred.

We receive blanket purchase orders from many otastomers on an annual basis. Generally, sucthasecorders and related
documents set forth the annual terms, includingimpgi related to a particular vehicle model. Suatchase orders generally do not specify
guantities. We recognize revenue based on thengrterms included in our annual purchase ordeosiaproducts are shipped to our
customers. As part of certain agreements, we &edae provide our customers with annual cost rédas. We accrue for such amounts as a
reduction of revenue as our products are shippeditecustomers. In addition, we generally have angjadjustments to our pricing
arrangements with our customers based on the detatgent and cost of our products. Such pricirgueds are adjusted as they are settled
with our customers.
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Amounts billed to customers related to shipping haddling are included in sales in our consolidatatements of net income.
Shipping and handling costs are included in costatés in our consolidated statements of net income

Income Taxedn determining the provision for income taxes fimahcial statement purposes, we make estimategidgthents which
affect our evaluation of the carrying value of deferred tax assets as well as our calculatiordain tax liabilities. In accordance with ASC
Topic 740,Accounting for Income Taxesve evaluate the carrying value of our deferredassets on a quarterly basis. In completing this
evaluation, we consider all available positive apdative evidence. Such evidence includes histasjparating results, the existence of
cumulative losses in the most recent fiscal yeaxgectations for future pretax operating income,titme period over which our temporary
differences will reverse, and the implementatiofieafsible and prudent tax planning strategies. iDedetax assets are reduced by a valuation
allowance if, based on the weight of this eviderics, more likely than not that all or a portiohtbe recorded deferred tax assets will not be
realized in future periods.

Concluding that a valuation allowance is not reegiis difficult when there is significant negatié@dence which is objective and
verifiable, such as cumulative losses in recentsy€ehe Company utilizes rolling twelve quartergpuod-tax book results adjusted for
significant permanent book to tax differences aseasure of cumulative results in recent yearsettam foreign jurisdictions, our analysis
indicates that we have cumulative three year hisablosses on this basis. This is considered Samt negative evidence which is difficult
overcome. However, the three year loss positionissolely determinative and, accordingly, managemensiders all other available posit
and negative evidence in its analysis. Based upisrahalysis, management concluded that it is rikoety than not that the net deferred tax
assets in certain foreign jurisdictions may notdmdized in the future. Accordingly, the Companytioues to maintain a valuation allowance
related to those net deferred tax assets.

In the United States, the Company has been in alative loss position in recent years. Howevert ffesition changed to a three year
cumulative income position during the second quat®012. This position, along with managemsmthalysis of all other available evider
resulted in the conclusion that the net deferrgdatset in the United States is more likely thantade utilized. As such, the valuation
allowance previously recorded against the net dedeiax assets in the United States has been eglers

During 2012, the Company recorded a tax beneff7@f.9 million related to reductions in our U.S.uatlon allowance against net
deferred tax assets. However, we continue to nmiaiataaluation allowance related to our net defitex assets in several foreign
jurisdictions. As of December 31, 2012, we had &atn allowances of $97.3 million related to tagd@nd credit carryforwards and ot
deferred tax assets in the several foreign jurigis. Our current and future provision for incotaees is significantly impacted by the initial
recognition of and changes in valuation allowarinasertain countries. We intend to maintain thdkawences until it is more likely than not
that the deferred tax assets will be realized. fQre provision for income taxes will include raxtbenefit with respect to losses incurred
no tax expense with respect to income generatdtbse countries until the respective valuatiorvedliace is eliminated.

In addition, the calculation of our tax benefitgldiabilities includes uncertainties in the applioa of complex tax regulations in a
multitude of jurisdictions across our global opemas. We recognize tax benefits and liabilitiesdazhen our estimate of whether, and the
extent to which additional taxes will be due. Wéuatlthese liabilities based on changing facts@rmimstances; however, due to the
complexity of some of these uncertainties and iygeict of any tax audits, the ultimate resolutiorag/ ine materially different from our
estimated liabilities. For further information,at#d to income taxes, see Note 11. “Income Taxedlie consolidated financial statements.

On January 2, 2013, subsequent to the fourth qu#ne American Taxpayer Relief Act of 2012 wasated which retroactively
reinstated and extended the Federal Research areldpeent Tax Credit, as well as the exclusion ftdr8. federal taxable income of ceri
interest, dividends, rents, and royalty incomeanéign affiliates, and the benefits of the creditth that income. As a result, the Company
will include a discrete benefit in the first quarter effect of these items.
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Pensions and Postretirement Benefits Other Tharsi®as. Included in our results of operations are sigaffit pension and
postretirement benefit costs, which are measured) astuarial valuations. Inherent in these vahragiare key assumptions, including
assumptions about discount rates and expectechsedarplan assets. These assumptions are updatedlaginning of each fiscal year. We
are required to consider current market conditiomduding changes in interest rates, in making¢h&ssumptions. Changes in pension and
postretirement benefit costs may occur in the futlire to changes in these assumptions. Our neébpearsd postretirement benefit costs w
approximately $7.9 million and $0.5 million, respeely, for the year ended December 31, 2012.

To develop the discount rate for each plan, theeetqu cash flows underlying the plan’s benefitgdtions were discounted using a
December 31, 2012 pension index to determine desegivalent rate. To develop our expected retmrplan assets, we considered histo
long-term asset return experience, the expectezgstment portfolio mix of plan assets and an es@métong-term investment returns. To
develop our expected portfolio mix of plan assets considered the duration of the plan liabilitesl gave more weight to equity positions,
including both public and private equity investngrhban to fixed-income securities. Holding allathssumptions constant, a 1% increase or
decrease in the discount rate would have decreasedreased the fiscal 2013 net periodic benefit expense by approximately $1.4 mill
or $3.0 million, respectively. Likewise, a 1% inase or decrease in the expected return on platsagseld have decreased or increased the
fiscal 2013 net periodic benefit cost by approxiehat3.2 million. Decreasing or increasing the distt rate by 1% would have increased or
decreased the projected benefit obligations byapmrately $81.8 million or $66.2 million, respeatly. Aggregate pension net periodic
benefit cost is forecasted to be approximately $illion in 2013.

The expected annual rate of increase in healthazsts is approximately 8% for 2012 (7.39% for U886 for Canada) grading down
to 5% in 2018, and was held constant at 5% forsypast 2018. These trend rates were assumedéotrafhrket trend, actual experience and
future expectations. The health care cost treredlassumption has a significant effect on the ansoamtorted. Only certain employees hired
are eligible to participate in our subsidized petitement plan. A 1% change in the assumed heatthepst trend rate would have increased
or decreased the fiscal 2013 service and inteosstaomponents by $0.3 million or $0.2 million,pestively and the projected benefit
obligations would have increased or decreased ®/8lion or $3.2 million, respectively. Aggregatther postretirement net periodic ber
cost is forecasted to be approximately $2.4 millio2013.

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

Derivative Financial InstrumentsDerivative financial instruments are utilized lyto reduce foreign currency exchange and interest
rate risk. We have established policies and praeedior risk assessment including the assessmeaduaiterparty credit risk and the appro
reporting, and monitoring of derivative financiabtrument activities. On the date the derivativesigblished, we designate the derivative as
either a fair value hedge, a cash flow hedge,r@tanvestment hedge in accordance with its estfadadi policy. We do not enter into financial
instruments for trading or speculative purposes.

By using derivative instruments to hedge expostoe@hanges in foreign currency exchange and inteaéss, we expose ourselves to
credit risk. Credit risk is the failure of the cdarparty to perform under the terms of the derixationtract. When the fair value of a deriva
contract is positive, the counterparty owes uschvisreates credit risk for us. When the fair valtia derivative contract is negative, we owe
the counterparty and we do not possess creditTisknitigate credit risk, it is our policy to exéetsuch instruments with creditworthy banks
and not enter into derivatives for speculative psgs.

Use of EstimatesThe preparation of the consolidated financiaksteents in conformity with U.S. GAAP requires maaagnt to
make estimates and assumptions that affect thetegpamounts of assets and liabilities as of the dhthe consolidated financial statements
and the reported amounts of revenues and expenseg the reporting period. During 2012, there weoematerial changes in the method:
policies used to establish
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estimates and assumptions. Generally, mattersdubjestimation and judgment include amounts eelé accounts receivable realization,
inventory obsolescence, asset impairments, useés bf intangible and fixed assets, unsettledimgiciscussions with customers and
suppliers, restructuring accruals, deferred tartassuation allowances and income taxes, pensidrother post retirement benefit plan
assumptions, accruals related to litigation, wagramd environmental remediation costs and selfrausce accruals. Actual results may differ
from estimates provided.

Fair Value MeasurementsWe measure certain assets and liabilities at/&ire on a non-recurring basis using unobseniaplgts
(Level 3 input based on the U.S. GAAP fair valueraichy). For further information on these fairuemeasurements, see “—Goodwill,” “—
Long-Lived Assets,” “—Restructuring-Related Researand “—Derivative Financial Instruments” above.

Recent Accounting Pronouncements
See Note 2. “Significant Accounting Policies,” teetconsolidated financial statements.

ltem 7A. Quantitative and Qualitative Disclosures About Market Risk

We are exposed to fluctuations in interest rateseacy exchange rates and commodity prices. Rrifiling our bankruptcy filing
under Chapter 11 we entered into derivative finanostruments to monitor our exposure to thedesyibut as a result of the bankruptcy fili
all but one of these instruments were designatezlagtively monitor our exposure to risk from chageforeign currency exchange rates
and interest rates through the use of derivativarftial instruments in accordance with managemenuidelines. We do not enter into
derivative instruments for trading purposes. Sem 7. “Management’s Discussion and Analysis of Raia Condition and Results of
Operations—Ciritical Accounting Policies—Derivati¥sancial Instruments” and Item 8. “Financial Stagmts and Supplementary Data,”
especially Note 21. “Fair Value of Financial Insirents” to the consolidated financial statements.

Foreign Currency Exchange Rate RidWe use forward foreign exchange contracts togedhoe effect of fluctuations in foreign
exchange rates on a portion of forecasted mafaui@hases and operating expenses. As of Decemb2032 there were no forward foreign
exchange contracts outstanding.

As part of the FMEA joint venture, SPBT had undeaigd derivative forward contracts to hedge cugreisk of the Euro against the
Polish Zloty which is included in the Company’s solidated financial statements. The forward contisaased to mitigate the potential
volatility of cash flows arising from changes ir@ncy exchange rates that impact the Company&dorcurrency transactions. These
foreign currency derivative contracts consist adetransactions up to April 2014. At December28)l,2, the fair value liability before taxes
of the Company’s undesignated derivative forwandgtiaxts was less than $0.1 million.

In addition to transactional exposures, our opegatésults are impacted by the translation of otgi§n operating income into U.S.
dollars (“translation exposure”). In 2012, net sab@tside of the United States accounted for 72%uoftonsolidated net sales, although
certain non-U.S. sales are U.S. dollar denominatéaldo not enter into foreign exchange contractsit@ate this exposure.

Interest Rates We use interest rate swap contracts to mitigateegposure to variable interest rates on outstendariable rate debt
instruments. These contracts converted certaimbigrirate debt obligations to fixed rate. Thesdreots were accounted for as cash flow
hedges. At December 31, 2012 we had one interessveap contract outstanding with $2.2 million ofianal amount pertaining to Euro
denominated debt fixed at 4.14%. At December 3122¢he fair value before taxes of the Companyterast rate swap is $(0.1) million.

Commodity PricesWe have commodity price risk with respect to pases of certain raw materials, including natusal @nd carbon
black. Raw material, energy and commodity cost®Hmeen extremely volatile over the past severaisyétistorically, we used derivative
instruments to reduce our exposure to fluctuatiorertain commodity prices. We did not enter iatty derivative instruments in 2012. We
will continue to evaluate, and may use, derivatimancial instruments to manage our exposure thdrigaw material, energy and commaodity
prices in the future.
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Report of Independent Registered Public Accountindrirm
The Board of Directors and Stockholders of Cooper-4&ndard Holdings Inc.

We have audited the accompanying consolidated balsineets of Cooper-Standard Holdings Inc. as oédeer 31, 2012 and 2011,
and the related consolidated statements of netiecaomprehensive income, changes in equity (deéiod cash flows for the years ended
December 31, 2012 and 2011, the period from Jug611Q to December 31, 2010 (Successor), and thedpeom January 1, 2010 to May .
2010 (Predecessor). Our audits also included tranéiial statement schedule included in Item 8. @li@eancial statements and schedule are
the responsibility of the Company’s management. i@sponsibility is to express an opinion on thésarfcial statements and schedule based
on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighamioUnited States). Those
standards require that we plan and perform the &mdbtain reasonable assurance about whethdindrecial statements are free of material
misstatement. An audit includes examining, on tldasis, evidence supporting the amounts and disids in the financial statements. An
audit also includes assessing the accounting ptesiused and significant estimates made by marageas well as evaluating the overall
financial statement presentation. We believe thataodits provide a reasonable basis for our opinio

In our opinion, the financial statements refer@alove present fairly, in all material respedts, ¢onsolidated financial position of
Cooper-Standard Holdings Inc. at December 31, 202011, and the consolidated results of its djp@rmand its cash flows for the years
ended December 31, 2012 and 2011, the period foora 1, 2010 to December 31, 2010 (Successor) hengeriod from January 1, 2010 to
May 31, 2010 (Predecessor), in conformity with W&nerally accepted accounting principles. Als@un opinion, the related financial
statement schedule, when considered in relatidinetdasic financial statements taken as a whotsents fairly, in all material respects, the
information set forth therein.

As discussed in Notes 1 and 3 to the consolidatesh€ial statements, on May 12, 2010, the UnitedeStBankruptcy Court for the
District of Delaware entered an order confirming Ban of Reorganization, which became effectiviMay 27, 2010. Accordingly, the
accompanying consolidated financial statements baea prepared in conformity with FASB Accountirntgriglards Codificatio™ 852,
“Reorganizations,” for the Successor as a newyewith assets, liabilities and a capital structoawing carrying values that are not
comparable to prior periods.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@nited States), Cooper-
Standard Holdings Inc.’s internal control over fig&l reporting as of December 31, 2012, basediteria established in Internal Control—
Integrated Framework issued by the Committee ohSping Organizations of the Treadway Commissiah@ur report dated February 28,
2013, expressed an unqualified opinion thereon.

/sl Ernst & Young LLP

Detroit, Michigan
February 28, 2013
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Report of Independent Registered Public Accountindrirm on
Internal Control over Financial Reporting

The Board of Directors and Stockholders of Cooper-4&ndard Holdings Inc.

We have audited Cooper-Standard Holdings Inc.&rimal control over financial reporting as of Decem®1, 2012, based on criteria
established in Internal Control—Integrated Framdwssued by the Committee of Sponsoring Organinatif the Treadway Commission
(the COSO criteria). Cooper-Standard Holdings fhnmanagement is responsible for maintaining effedtiternal control over financial
reporting and for its assessment of the effectisemé internal control over financial reporting lumed in Management’s Report on Internal
Control Over Financial Reporting included in Ited. ©ur responsibility is to express an opinion ba Company’s internal control over
financial reporting based on our audit.

We conducted our audit in accordance with the statsdof the Public Company Accounting OversightriBq@nited States). Those
standards require that we plan and perform the &mdbtain reasonable assurance about whethatigéfénternal control over financial
reporting was maintained in all material respe®is:. audit included obtaining an understanding térimal control over financial reporting,
assessing the risk that a material weakness etasting and evaluating the design and operatifegéfeness of internal control based on the
assessed risk and performing such other procedsre® considered necessary in the circumstancebeWéwe that our audit provides a
reasonable basis for our opinion.

A company'’s internal control over financial repodiis a process designed to provide reasonableaassuregarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordantegeinerally accepted accounting
principles. A company'’s internal control over firgad reporting includes those policies and proceduhat (1) pertain to the maintenance of
records that, in reasonable detail, accuratelyfainly reflect the transactions and dispositionshef assets of the company; (2) provide
reasonable assurance that transactions are recasdestessary to permit the preparation of findstéements in accordance with generally
accepted accounting principles and that receipdseapenditures of the company are being made ardg¢ordance with authorizations of
management and directors of the company; and (Bjige reasonable assurance regarding preventiomely detection of unauthorized
acquisition, use or disposition of the companysetsthat could have a material effect on the irstatements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or @¢taisstatements. Also, projections
of any evaluation of effectiveness to future pesiade subject to the risk that controls may becioméequate because of changes in
conditions or that the degree of compliance withblicies or procedures may deteriorate.

In our opinion, Cooper-Standard Holdings Inc. maimed, in all material respects, effective interc@trol over financial reporting as
of December 31, 2012, based on the COSO criteria.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@/nited States), the 2012
consolidated financial statements of Cooper-Stahtiaidings Inc., and our report dated February228,3, expressed an unqualified opinion
thereon.

/sl Ernst & Young LLP

Detroit, Michigan
February 28, 2013
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COOPER-STANDARD HOLDINGS INC.
CONSOLIDATED STATEMENTS OF NET INCOME

(Dollar amounts in thousands except per share atepun

Predecesso Successol
Five Months Endec Seven Months Ende  Year Ended December 31
May 31, 2010 December 31, 201/ 2011 2012

Sales $ 1,009,12i $ 1,405,01¢ $ 2,853,500 $ 2,880,90
Cost of products sol 832,20: 1,172,35! 2,402,92 2,442,01
Gross profit 176,92 232,66¢ 450,58¢ 438,88
Selling, administration & engineering expen 92,16¢ 159,57 257,55¢ 281,26¢
Amortization of intangible 31¢ 8,987 15,60 15,45¢
Impairment charge - - - 10,06¢
Restructuring 5,89¢ 48€ 52,20¢ 28,76:
Operating profi 78,54¢ 63,62¢ 125,22: 103,33:
Interest expense, net of interest incc (44,50%) (25,017 (40,559 (44,767)
Equity earning: 3,61 3,397 5,42¢ 8,77¢
Reorganization items and fre-start accounting adjustments, | 303,45: - - -
Other income (expense), r (21,15€) 4,214 7,17¢ (63)
Income before income tax 319,95 46,22( 97,26: 67,28
Provision (benefit) for income tax exper 39,94( 5,09¢ 20,76¢ (31,537)
Consolidated net incon 280,01« 41,12¢ 76,49¢ 98,81¢
Net (income) loss attributable to noncontrollinteiests (322) (549) 26,34¢ 3,98¢
Net income attributable to Coof-Standard Holdings Int $ 279,69: $ 40,57¢ $ 102,84« $ 102,80:
Earnings per shai
Basic $ 164 $ 421 $ 4.4C
Diluted $ 155 $ 39 $ 4.1¢4

The accompanying notes are an integral part ottheasolidated financial statements.
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COOPER-STANDARD HOLDINGS INC.

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(Dollar amounts in thousands)

Predecesso Successol
Five Months Endec Seven Months Ende  Year Ended December 31
May 31, 2010 December 31, 2011 2011 2012
Consolidated net income $ 280,01 $ 41,12 $ 76,49¢ $ 98,81t
Other comprehensive income (los
Currency translation adjustme (31,079 41,03¢ (28,967 2,051
Benefit plan liability, net of ta(t) 12€ 4,96 (32,620 (36,36()
Fair value change of derivatives, net of (2) (81) 91 80 79
Other comprehensive income (loss), net of (31,029 46,09: (61,507 (34,230)
Comprehensive inconr 248,98! 87,21¢ 14,99: 64,58¢
Less: Comprehensive (income) loss attributableotecontrolling interest (339) (759) 29,50: 5,23¢
Comprehensive income attributable to Co-Standard Holdings In $ 248,64t $ 86,457 $ 44,.49:  $ 69,82¢

(1) Other comprehensive income (loss) related edoémefit plan liability is net of a tax effect$84, ($489), $2,303 and $10,055 for the five moethded May 31, 2010, the seven
months ended December 31, 2010, and the years &uwdtinber 31, 2011 and 2012, respectiv

(2) Other comprehensive income (loss) relatededdlr value change of derivatives is net of agtigct of $194, ($36), ($34) and ($29) for the fimenths ended May 31, 2010, the
seven months ended December 31, 2010, and thegmdes December 31, 2011 and 2012, respecti

The accompanying notes are an integral part ottheasolidated financial statements.
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COOPER-STANDARD HOLDINGS INC.
CONSOLIDATED BALANCE SHEETS
December 31, 2011 and 2012

(Dollar amounts in thousands except share amounts)

Assets
Current asset
Cash and cash equivale
Accounts receivable, n
Inventories, ne
Prepaid expenst
Other

Total current asse
Property, plant and equipment, |
Goodwill
Intangibles, ne
Deferred tax asse
Other asset

Liabilities and Equity
Current liabilities:

Debt payable within one ye
Accounts payabl
Payroll liabilities
Accrued liabilities

Total current liabilities
Long-term debr
Pension benefit
Postretirement benefits other than pens
Deferred tax liabilities
Other liabilities

Total liabilities

Redeemable noncontrolling intere

7% Cumulative participating convertible preferréaick,
$0.001 par value, 10,000,000 shares authorize@eg¢mber 31, 2011, and December 31, 2012; 1,00
shares issued and 1,003,108 outstanding at Dece3tb2011 and 964,247 shares issued and 958,3
outstanding at December 31, 2(

Equity:

Common stock, $0.001 par value, 190,000,000 sleartmrized at December 31, 2011 and Decembe
2012; 18,416,957 shares issued and 18,323,44%ndisg at December 31, 2011 and 18,426,831
shares issued and 17,275,852 outstanding at Dec&thp201Z

Additional paic-in capital

Retained earninc

Accumulated other comprehensive |

Total Coope-Standard Holdings Inc. equi

Noncontrolling interest

Total equity
Total liabilities and equit

December 31

December 31

2011 2012
$ 361,748 $ 27055
433,94 499,571
139,72( 143,25
26,29 21,90:
43,80 55,18t
1,005,52 990,47
619,71 628,60t
136,40 133,71
131,69 116,72
31,96 72,71
78,48t 83,73

$ 200378 $ 2,02597
$ 33000 $ 32,55t
256,67 271,35!
84,59 102,85’
108,62 80,14
482,98: 486,91

455 55 450,80
192,12 201,10
68,24 69,14
18,80 10,80
44,61 42,13
1,262,32 1,260,90
14,34 14,19
125,91 121,64¢

17 1€

485,63 471,85
124,67 201,90
(12,469 (45,44
597,85 628,32
3,34¢ 90t
601,20 629,23

$ 2,003,78 $ 2,02597

The accompanying notes are an integral part ottheasolidated financial statements.
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COOPER-STANDARD HOLDINGS INC.
CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY (DEFIC IT)
(Dollar amounts in thousands except share amounts)

Total Equity
Accumulated
Redeemable Additional  Retained Other Coopel-Standard
Noncontroling Common  Common Paid-In Earnings Comprehensive Holdings Inc. Noncontrolling Total
Interests Shares Stock Capital (Deficit) Income (Loss) Equity (Deficit) Interest Equity (Deficit)
Balance at December 31, 2008

Predecessc $ 2,49i 3,482,61. $ 35 $ 356,31t $(636,27) $ (31,03) $ (310,96) $ 1967 $ (308,99)
Stocl-based compensatic 244 244 244
Deconsolidation of

noncontrolling interes (1,849 (1,849
Net income five months end:

May 31, 201( 264 279,69: 279,69: 58 279,75(
Other comprehensive income

(loss) 17 (31,04¢) (31,04¢) - (31,04¢)
Reorganization and fresh start

accounting adjustmen 2,922 (3,482,61) (35) (356,56() _ 356,58t 62,08: 62,07 2,182 64,25¢
Balance at May 31, 2010 -

Predecessc 5,70( - - - - - - 2,36: 2,36:¢
Issuance of common sto 17,489,69 17 473,27¢ 473,29: 473,29:
Initial grant award: 859,97:

Balance at May 31, 2010 -

Successo 5,70C 18,349,66 17 473,27 - - 473,29: 2,36: 475,65!
Stocl-based compensatic 5,431 5,431 5,431
Initial grant award: 26,44¢
Dividends paic (4,739 (4,739 (4,739
Net income seven months enc

December 31, 201 334 40,57¢ 40,57¢ 21¢ 40,79:
Other comprehensive incor 181 45,88: 45,88 29 45,91(
Balance at December 31, 2010 -

Successa 6,21t 18,376,11 17 478,70t 35,84 45,88: 560,44t 2,601 563,05:
Shares issued under stock opti

plans 14,94¢ (38¢) (38¢) (38¢)
Preferred stock redemption

premium (1,710 (1,710 (1,710
Stock based compensation, (67,619 8,97t (953 8,02: 8,02:
Preferred stock dividenc (7,27%) (7,27%) (7,27%)
FMEA joint venture transactio 34,29¢ (1,65€) (1,65€) (1,65€)
Accretion of redeemable

noncontrolling interes 4,071 (4,07)) (4,07)) (4,077)
Net income (loss) for 201 (27,045 102,84« 102,84« 69¢ 103,54:
Other comprehensive income

(loss) (3,19%) (58,35() (58,35() 38 (58,31)
Balance at December 31, 2011

Successo 14,34: 18,323,44 17 485,63 124,67: (12,46¢) 597,85¢ 3,344 601,20:
Shares issued under stock option

plans 21,35¢ (34¢) (346) (34¢)
Preferred stock redemption

premium (1,37€) (1,376 (1,37¢)
Repurchase of common sta (1,030,31) 1) (24,93)) (11,967) (36,895 (36,89Y)
Converted preferred stock sha 2,27¢ 68 68 68
Stock based compensation, (40,906 11,277 (672) 10,60¢ 10,60¢
Preferred stock dividenc (6,769 (6,769 (6,769
Accretion of redeemable

noncontrolling interes 4,79¢ (4,799¢) (4,79% (4,799¢)
Purchase of noncontrolling

interest 14¢ 14¢ (2,24%) (2,000)
Net income (loss) for 201 (3,68¢) 102,80: 102,80: (300 102,50-
Other comprehensive income

(loss) (1,260) (32,979 (32,979 9 (32,970
Balance at December 31, 2012 -

Successo $ 14,19¢ 17,27585 $ 16 471,85, $20190° $ (45,449 $ 628,32t $ 90t $ 629,23:

The accompanying notes are an integral part ottheasolidated financial statements.
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COOPER-STANDARD HOLDINGS INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS
(Dollar amounts in thousands)

Operating Activities
Consolidated net incon
Adjustments to reconcile consolidated net income
net cash provided by (used in) operating activi
Depreciatior
Amortization of intangible
Impairment charge
Reorganization items and fre-start adjustment
Non-cash restructuring charg
Amortization of debt issuance cc
Stocl-based compensation expel
Gain on partial sale of joint ventu
Gain on sale of fixed asse
Deferred income taxe
Changes in operating assets and liabilit
Accounts receivabl
Inventories
Prepaid expense¢
Accounts payabl
Accrued liabilities
Other
Net cash provided by (used in) operating activi
Investing activities
Capital expenditures, including other intangibleeds
Acquisition of businesses, net of cash acqu
Investment in affiliate
Proceeds from partial sale of joint vent
Proceeds from sale of fixed ass
Net cash used in investing activit
Financing activities
Payments on debt-in-possession financir
Proceeds from issuance of lterm debi
Increase (decrease) in short term debt
Cash dividends pai
Principal payments on lo-term debt
Purchase of noncontrolling intere
Proceeds from issuance of preferred and commok
Debt issuance cost and back stop
Repurchase of preferred stc
Repurchase of common sta
Other
Net cash used in financing activiti
Effects of exchange rate changes on «
Changes in cash and cash equival
Cash and cash equivalents at beginning of pt
Cash and cash equivalents at end of pe

Predecesso
Five Months Endec

May 31, 2010
$ 280,01«

35,33
31¢

(303,45
46
11,50¢
244

31,04¢

(33,559
(11,829
(6,419

3,851
(19,089

(175,000
450,00
(2,069

(709,579

355,001
(30,99

(112,63)

5,52¢

(201,58)

380,25

$ 178,66

Successo

Seven Months Ende
December 31, 2010

$ 41,12¢

57,681
8,98:

46¢
714
6,351

(7,76E)

47,66t
7,66:

6,902
(3,856)

15,10¢

(10,45

170,59¢

(54,44))

2,60:
(51,839

3,87¢
(3,169
(2,129

48
(1,359

(1,61¢)

115,78

178,66

$ 294,45(

Year Ended December 31

2011

$ 76,49¢

108,47:
15,60:

382
1,25¢
12,00¢
(11,429

(525)

(27,249
(4,64)
(7,356
54,88

(38,229
(7,429

172,33

(108,339
28,48’
(10,500)
16,00
59¢
(73,75)

(5,819
(7.119
(4,04)

(7,470

(136)
(24,581)
(6,70))
67,29
_294,45(

$ 361,74!

The accompanying notes are an integral part ottheasolidated financial statements.
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2012

$ 98,81t

107,27!
15,45¢
10,06¢

4,15¢
1,268
15,30¢

(6,68;)
(41,386

(61,739
(2,23)
2,96¢
14,58
(15,75()
(57,69
84,40

(131,06)
(1,089

14,58:
(117,570

(429)
(6,789
(5,110
(2,000

(6,83
(36,89
21
(58,076
55

(91,190
361,74!
$ 270,55
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Dollar amounts in thousands except note 23, paresand share amounts)

1. Description of Business
Description of busines

Cooper-Standard Holdings Inc. (together with itasmlidated subsidiaries, the “Company,” “Coopemn8ad,” “we,” “our” or “us”),
through its wholly-owned subsidiary CSA U.S., ieading manufacturer of fluid handling, body segliand Anti-Vibration Systems
(“AVS”") components, systems, subsystems and modiiles Company’s products are primarily for useasgenger vehicles and light trucks
that are manufactured by global automotive origaglipment manufacturers (“OEMs”) and replacemestkets. The Company conducts
substantially all of its activities through its sidiaries.

The Company believes that they are the largestgjimoducer of body sealing systems, the secoggsaglobal producer of the types
of fluid handling products that they manufacture ane of the largest North American producers ofSMUsiness. They design and
manufacture their products in each major regiotnefworld through a disciplined and sustained ag@ndo engineering and operational
excellence. The Company operates in 69 manufagtioations and nine design, engineering, and adtrative locations in 19 countries
around the world.

On May 27, 2010, the Company and certain of its. drffl Canadian subsidiaries emerged from undert€hap of the Bankruptcy
Code. In accordance with the provisions of Findn&&@ounting Standards board (“FASB”) Accounting&dards Codification (“ASC”) 852,
“ Reorganizations’ the Company adopted fresh-start accounting ufgemergence from Chapter 11 bankruptcy procesding became a
new entity for financial reporting purposes aswiel 1, 2010. Accordingly, the consolidated finahsiatements for the reporting entity
subsequent to emergence from Chapter 11 bankrpptcgedings (the “Successor”) are not comparaktleg@onsolidated financial
statements for the reporting entity prior to emangefrom Chapter 11 bankruptcy proceedings (thed€cessor”). The “Company,” when
used in reference to the period subsequent to emeegrom Chapter 11 bankruptcy proceedings, rédettse Successor, and when used in
reference to periods prior to emergence from Chiddtdankruptcy proceedings, refers to the PredeceBor further information, see Note
“Reorganization Under Chapter 11 of the Bankrufiogle and Fresh-Start Accounting.”

2. Significant Accounting Policies

Principles of combination and consolidatienThe consolidated financial statements includeatteounts of the Company and the
wholly-owned and less than wholly-owned subsid&dentrolled by the Company. All material intercanp accounts and transactions have
been eliminated. Acquired businesses are includéde consolidated financial statements from theglaf acquisition.

The equity method of accounting is followed foréstments in which the Company does not have comimbldoes have the ability to
exercise significant influence over operating andricial policies. Generally this occurs when ovgh@y is between 20 to 50 percent. The
method is followed in those situations where thenBany’s ownership is less than 20 percent and tmegany does not have the ability to
exercise significant influence.

The Company’s investment in Nishikawa Standard Camg(“NISCO”), a 40 percent owned joint venturdhie United States, is
accounted for under the equity method. This investriotaled $14,601 and $17,424 at December 311, 20d 2012, respectively, and is
included in other assets in the accompanying caleteld balance sheets. In March 2011, the Compaldyas10% ownership interest in
NISCO for $16,000. As a result of this transactitwe, Compan's ownership percentage in NISCO has decreased5@#nto 40%, and a
gain of $11,423 was recognized in other incoméédonsolidated financial statements for the yaded December 31, 2011. In 2011, the
Company received from NISCO a dividend of $4,73@&Which was related to earnings. In 2012, thenpany received from NISCO a
dividend of $800, all of which was related to eags.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
(Dollar amounts in thousands except note 23, paresand share amounts)

The Company'’s investment in Guyoung, a 20 percemteol joint venture in Korea, is accounted for urntierequity method. This
investment totaled $2,060 and $2,014 at Decembe2(®11 and 2012, respectively, and is includediieoassets in the accompanying
consolidated balance sheets.

The Company’s investment in Huayu-Cooper Standeadii®y Systems Co. Ltd. (“Huayu”), a 47.5 percembed joint venture in
China, is accounted for under the equity methods Tvestment totaled $24,602 and $26,815 at Deee®b, 2011 and 2012, respectively,
and is included in other assets in the accompargangolidated balance sheets. In 2011, the Compaeyved from Huayu a dividend of
$1,790 all of which was related to earnings. In2Ghe Company received from Huayu a dividend g5$2 all of which was related to
earnings.

During 2011, the company acquired a 20% ownerstigrést in NISCO Thailand, a joint venture in Thad. This investment,
accounted for under the equity method, totaled 288 .and $13,056 at December 31, 2011 and 201Z%ctsply, and is included in other
assets in the accompanying consolidated balan@tsshie 2012, the Company received from NISCO Hmaila dividend of $82, all of which
was related to earnings.

During 2011, the company acquired a 50% ownerstigrést in Sujan Barre Thomas AVS Private Limigghint venture in India.
This investment, accounted for under the equityhodttotaled $1,751 and $2,944 at December 31, 26d12012, respectively, and is
included in other assets in the accompanying cateted balance sheets

Foreign currency- The financial statements of foreign subsidiagiestranslated to U.S. dollars at the end-of-pesiacthange rates for
assets and liabilities and at a weighted averagkasge rate for each period for revenues and egpefsanslation adjustments for those
subsidiaries whose local currency is their funaiarurrency are recorded as a component of accteautaher comprehensive income (loss)
in stockholders’ equity. Transaction related gaind losses arising from fluctuations in currencgh@nge rates on transactions denominated
in currencies other than the functional curren@yracognized in earnings as incurred, except fiselintercompany balances which are
designated as long-term.

Cash and cash equivalentsThe Company considers highly liquid investmenith w&n original maturity of three months or lesbto
cash equivalents.

Accounts receivable The Company records trade accounts receivabla wéhwenue is recorded in accordance with its resenu
recognition policy and relieves accounts receivaliien payments are received from customers. Géynénal Company does not require
collateral for its accounts receivable.

Allowance for doubtful accountsThe allowance for doubtful accounts is estabtisteough charges to the provision for bad debts.
The Company evaluates the adequacy of the allowfanamubtful accounts on a periodic basis. Thdwataon includes historical trends in
collections and write-offs, management’s judgmdrthe probability of collecting accounts and marmagat’s evaluation of business risk.
This evaluation is inherently subjective, as ituiegs estimates that are susceptible to revisiaonae information becomes available. The
allowance for doubtful accounts was $3,028 andZBat December 31, 2011 and 2012, respectively.

Advertising expense Expenses incurred for advertising are generalheased when incurred. Advertising expense was $258e
five months ended May 31, 2010, $426 for the sewenths ended December 31, 2010, $1,463 for thegreded December 31, 2011, and
$1,839 for the year ended December 31, 2012.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
(Dollar amounts in thousands except note 23, paresand share amounts)

Inventories- Inventories are valued at lower of cost or markeist is determined using the first-in, first-outthod. Finished goods
and work-in-process inventories include materator and manufacturing overhead costs. The Comgayds inventory reserves for
inventory in excess of production and/or forecasézplirements and for obsolete inventory in prounctAs of December 31, 2011 and 20
inventories are reflected net of reserves of $17 &&1 $20,987, respectively.

December 31 December 31

2011 2012
Finished goods $ 34,44¢ $ 37,41t
Work in proces: 34,46¢ 32,38
Raw materials and suppli 70,81« 73,45t
Inventories, ne $ 139,72¢ $ 143,25!

In connection with the adoption of fresh-start ao@ting, an $8,136 fair value write-up of inventevgs recorded at May 31, 2010 in
the Predecessor. Such inventory was liquidated Becember 31, 2010 by the Successor and recolad ancrease to cost of product sold.
In connection with the acquisition of FMEA a $1,236 value write up of inventory was recordedhe second quarter of 2011. Such
inventory was liquidated as of December 31, 20Id.ranorded as an increase to cost of product sold.

Derivative financial instruments Derivative financial instruments are utilizedthg Company to reduce foreign currency exchange
and interest rate risks. The Company has establigsbkcies and procedures for risk assessmenttendpproval, reporting, and monitoring of
derivative financial instrument activities. On tihate the derivative is established, the Companigdates the derivative as either a fair value
hedge, a cash flow hedge, or a net investment hedgecordance with its established policy. The @any does not enter into financial
instruments for trading or speculative purposes.

Income taxes Income tax expense in the consolidated statenoémist income is calculated in accordance with AR@ic 740,
Accounting for Income Tax;, which requires the recognition of deferred incdmees using the liability method.

Deferred tax assets or liabilities are determinasel on differences between financial reportingtardases of assets and liabilities
and are measured using enacted tax laws and fateduation allowance is provided on deferred tageds if the Company determines that it
is more likely than not that the asset will notrbalized.

Long-lived assets Property, plant, and equipment are recordedsitartd depreciated using primarily the straighe-limethod over
their estimated useful lives. Leasehold improvemane amortized over the expected life of the awstrm of the lease, whichever is shol
Intangibles with finite lives, which include tecHogy and customer relationships, are amortized thair estimated useful lives. The
Company evaluates the recoverability of long-liasdets when events and circumstances indicatththassets may be impaired and the
undiscounted net cash flows estimated to be gesttint those assets are less than their carrying vHIthe net carrying value exceeds the
fair value, an impairment loss exists and is caltd based on a discounted cash flow analysigionaed salvage value. Discounted cash
flows are estimated using internal budgets andnagsans regarding discount rates and other factors.

Pre-Production Costs Related to Long Term Suppig#gements- Costs for molds, dies, and other tools ownechkyGompany to
produce products under long-term supply arrangesremet recorded at cost in property, plant, andpegeint and amortized over the lesser of
three years or the term of the related supply agee¢. The amounts capitalized were $3,116 and $235®ecember 31, 2011 and 2012,
respectively. The
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Company expenses all pre-production tooling cadtded to customer-owned tools for which reimburseinis not contractually guaranteed
by the customer. Reimbursable tooling costs inaudeother assets in the accompanying consolidadétmhce sheets were $3,685 and $3,877
at December 31, 2011 and 2012, respectively. Raisabie tooling costs are recorded in accountsvabbg in the accompanying
consolidated balance sheets if considered a remeivathe next twelve months. Included in accouativable for customer-owned tooling
for the years ended December 31, 2011 and 2012%8&,845 and $116,947, respectively, of which $358nd $78,403, respectively, was
not yet invoiced to the customer.

Goodwill- Goodwill is not amortized but is tested for impaeént, either annually or when events or circunstarindicate that
impairment may exist, by reporting unit which igetenined in accordance with ASC 35Mtangibles-Goodwill and Othet. The Company
utilizes an income approach to estimate the fdirevaf each of its reporting units. The income apph is based on projected debt-free cash
flow which is discounted to the present value uslisgount factors that consider the timing and afkash flows. The Company believes that
this approach is appropriate because it provida# &alue estimate based upon the reporting usitjsected long-term operating cash flow
performance. Fair value is estimated using recatanaotive industry and specific platform productiaiume projections, which are based
both third-party and internally-developed forecaatswell as commercial, wage and benefit, infradod discount rate assumptions. Other
significant assumptions include the weighted aver@gst of capital, terminal value growth rate, t@ahvalue margin rates, future capital
expenditures and changes in future working capitalirements. While there are inherent uncertaimééated to the assumptions used and to
managemens application of these assumptions to this analyls&sCompany believes that the income approactiges a reasonable estim
of the fair value of its reporting units. The Compaonducts its annual goodwill impairment analysif October  of each year.

The Company may first assess qualitative factodetermine if it is necessary to perform the twepggoodwill impairment test. The
Company also has the option to bypass the quaktaisessment and proceed directly to the firptaftéhe goodwill test. For 2012, the
Company decided to bypass the qualitative assesandrproceed directly to the first step of thedysitl impairment test. The first step of
the goodwill impairment test compares the fair gabfi a reporting unit with its carrying amount, lirding goodwill. If the fair value exceeds
the carrying value, then the Company concludesrtbagoodwill impairment has occurred. If the camgyvalue of the reporting unit exceeds
its fair value, a second step is required to mesapassible goodwill impairment loss. The secongd Bteludes hypothetically valuing the
tangible and intangible assets and liabilitieshef teporting unit as if the reporting unit had baequired in a business combination. Then, the
implied fair value of the reporting unit’'s goodwil compared to the carrying value of that goodwiilthe carrying value of the reporting
unit’s goodwill exceeds the implied fair value of thedwill, we recognize an impairment loss in an ant@qual to the excess, not to exc
the carrying value. For 2012 the Company determthatitheir South America reporting unit was impdiand a goodwill impairment charge
of $2.8 million was recognized.

Revenue Recognition and Sales Commitmeiitse Company generally enters into agreementsthtin customers to produce
products at the beginning of a vehicle’s life. Altlgh such agreements do not generally provide foinmim quantities, once they enter into
such agreements, fulfillment of their customerngtchasing requirements can be their obligatiorafoextended period or the entire produc
life of the vehicle. These agreements generally beterminated by their customer at any time. Hlisadly, terminations of these agreements
have been minimal. In certain limited instancesytmay be committed under existing agreementsgplguproducts to their customers at
selling prices which are not sufficient to covee tlirect cost to produce such products. In suciasiins, they recognize losses as they are
incurred.

The Company receives blanket purchase orders franmyraf their customers on an annual basis. Gegegalth purchase orders and
related documents set forth the annual terms, diedupricing, related to a particular vehicle modalch purchase orders generally do not
specify quantities. They recognize revenue baseti®pricing terms included in their annual purehasders as their products are shipped to
their customers. As
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part of certain agreements, they are asked to geahieir customers with annual cost reductionsy Huerue for such amounts as a reduction
of revenue as their products are shipped to thusitoeners. In addition, they generally have ongeidigistments to their pricing arrangements
with their customers based on the related conteshicast of their products. Such pricing accruadsaatjusted as they are settled with their
customers.

Amounts billed to customers related to shipping baddling are included in sales in their consoédagtatements of net income.
Shipping and handling costs are included in costdds in their consolidated statements of netneco

Research and developmen€osts are charged to selling, administrationexrgineering expense as incurred and totaled $2%t30
the five months ended May 31, 2010, $39,662 forstheen months ended December 31, 2010, $83,9Q6grear ended December 31, 2(
and $94,171 for the year ended December 31, 2012.

Stock-based compensatieiThe Company measures stock-based compensatienspt fair value in accordance with U.S. GAAP
and recognizes such expenses over the vestingdpafribe stock-based employee awards. For furtifermation related to the Company’s
stock-based compensation programs, see Note I&ck®ased Compensation.”

Use of estimates The preparation of financial statements in camfor with U.S. GAAP requires management to makereges and
assumptions that affect reported amounts of (19maes and expenses during the reporting periodrabsets and liabilities, as well as
disclosure of contingent assets and liabilitieshatdate of the financial statements. Actual tsstduld differ from those estimates.

Reclassifications- Certain amounts in prior periods’ financial stagmts have been reclassified to conform to thesotigrear
presentation.

Subsequent eventdn preparing these financial statements, the Gomhas evaluated events and transactions for fieten
recognition or disclosure through the date therfoial statements were issued.

Recent accounting pronounceme

In February 2013, the FASB issued Accounting Stedslblpdate (“ASU”) 2013-02Reporting of Amounts Reclassified Out of
Accumulated Other Comprehensive Incc. This ASU requires companies to present the effestthe line items of net income of significant
amounts reclassified out of accumulated other cehmgmsive income, but only if the item reclassiiedequired under U.S. GAAP to be
reclassified to net income in its entirety in tlaeng reporting period. The guidance is effectivefimal years beginning after December 15,
2012. The impact of the adoption of this ASU is exppected to have a material impact on the cors@litifinancial statements.

In July 2012, the FASB issued ASU 2012-02tangibles-Goodwill and Other (Topic 350): Testimglefinite-lived Intangible Assets
for Impairment.” This ASU permits companies to assess qualitdtceors to determine whether it is more likelyrthmeot that an indefinite-
lived intangible asset is impaired before perfomrine quantitative impairment test. This ASU isefive for fiscal years beginning after
September 15, 2012 (early adoption is permitted® impact of the adoption of this ASU is not expddb have a material impact on the
consolidated financial statements.

In December 2011, ASU 2011-05 was modified by sseance of ASU 2011-12omprehensive Income (220): Deferral of the
Effective Date for Amendments to the PresentatidRealassifications of ltems Out of Accumulatede®@omprehensive Income
Accounting Standards Update No. 2-05which defers certain paragraphs of ASU 2011-05wmaild require reclassifications of items from
other comprehensive income to net income by comparfenet income and by component of other compreive income. The impact of the
adoption of these ASU’s is not expected to haveaterial impact on the consolidated financial staets.
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In September 2011, the FASB issued ASU 2011-08tangibles-Goodwill and Other (Topic 350): Testi@godwill for Impairment”
This ASU will allow companies to assess qualitafavetors to determine whether it is more likelyrtheot that the fair value of a reporting
is less than its carrying amount before perfornthgtwo-step impairment review process. This ASEfisctive for fiscal years and interim
periods beginning after December 15, 2011 (earbptdn is permitted). The impact of adoption did have a material impact on the
consolidated financial statements.

In June 2011, the FASB issued ASU 2011-06pmprehensive Income (Topic 220): Presentationash@ehensive Incom&This
ASU required companies to present items of netriresatems of other comprehensive income (“OG@Figl total comprehensive income in
continuous statement or two separate but consecstatements. The Company adopted this new acogumtidance in the first quarter of
2012.

In May 2011, the FASB issued ASU 2011-0&4dir Value Measurement (Topic 820): Amendmentsctievve Common Fair Value
Measurement and Disclosure Requirements in U.S.Ra#l IFRS:.” This ASU amends the requirements for measurangvialue and
disclosing information about fair value. This AStJgffective for fiscal years and interim periodgibeing after December 15, 2011 (early
adoption is prohibited). The impact of adoption dat have a material impact on the consolidategfiial statements.

3. Reorganization Under Chapter 11 of the Bankruptg Code and Fresh-Start Accounting
Filing of Bankruptcy Cases

During the first half of 2009, the Company expetieth a substantial decrease in revenues causeé Bgvbre decline in worldwide
automotive production that followed the global fic@l crisis that began in 2008. On August 3, 2@68,Company and each of its direct and
indirect wholly-owned U.S. subsidiaries (collectivavith the Company, the “Debtors”) filed voluntapgtitions for relief under Chapter 11 in
the United States Bankruptcy Court for the DistotDelaware (the “Bankruptcy Court”) (Consolidai@dse No. 09-12743(PJW)) (the
“Chapter 11 Cases”). On August 4, 2009, the Comigadgnadian subsidiary, Cooper-Standard Automdiigeada Limited, a corporation
incorporated under the laws of Ontario (“CSA Caripdammenced proceedings seeking relief fromiigglitors under Canada’s Companies’
Creditors Arrangement Act (the “Canadian Proceesiinip the Ontario Superior Court of Justice in dioto, Canada (Commercial List) (the
“Canadian Court"), court file no. 09-8307-00CL. TBempany'’s subsidiaries and operations outsida@finited States and Canada were not
subject to the requirements of the Bankruptcy C@ieMarch 26, 2010, the Debtors filed with the Baupitcy Court their Second Amended
Joint Chapter 11 Plan of Reorganization (as ameadddsupplemented, the “Plan of Reorganizationd) their First Amended Disclosure
Statement (as amended and supplemented, the “Bisel&tatement”). On May 12, 2010, the Bankruptoyr€entered an order approving
and confirming the Plan of Reorganization (the “fmmation Order”). CSA Canada’s plan of compromisearrangement was sanctioned on
April 16, 2010.

On May 27, 2010 (the “Effective Date”), the Debtooisummated the reorganization contemplated b e of Reorganization and
emerged from Chapter 11 bankruptcy proceedings.

Pos-Emergence Capital Structure and Recent Events
Following the Effective Date, the Company’s capd@licture consisted of the following:

. Senior ABL Facility. A senior secured asset-based revolving credittfam the aggregate principal amount of $125,0
“Senior ABL Facility”), which contains an uncomnatt $25,000 “accordion” facility that will be avéile at the Company’s
request if the lenders at the time cons

. 8 1/2% Senior Notes due 2018450,000 of senior unsecured notes (the “SenatedN) that bear interest at!8 2% per annur
and mature on May 1, 201
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. Common stock, 7% preferred stock and warrarfiquity securities comprised of (i) 17,489,693rekaf the Company’s
common stock, (ii) 1,000,000 shares of the CompaiiY preferred stock, which are initially convdeimto 4,290,788 shares
of the Company’s common stock, and (iii) 2,419,W&8rants (“warrants”)o purchase up to an aggregate of 2,419,753 sh§
the Compan’s common stock

On the Effective Date, the Company issued to kegleyees of the Company, (i) 757,896 shares of comstack plus, subject to
realized dilution on the warrants, an additionad, 005 shares of common stock as restricted stogk,1(664 shares of 7% preferred stock as
restricted 7% preferred stock, and (iii) 702,508ays to purchase shares of common stock, plugesuto realized dilution on the warrants,
an additional 78,057 options to purchase sharesminon stock. On the day after the Effective Détte,Company issued to certain of its
directors and Oak Hill Advisors L.P. or its affilées, 26,448 shares of common stock as restricbett sind 58,386 options to purchase shares
of common stock. The Company also reserved 78GsB6fes of common stock for future issuance to tm@ny’s management. On
July 19, 2010, the Company paid a dividend to trsldé its outstanding 7% preferred stock in therfaf 10,780 additional shares of 7%
preferred stock.

For further information on the Senior ABL Faciliyd the Senior Notes, see Note 8. “Debt.” For frrthformation on our common
stock, 7% preferred stock and warrants, see NatéErfiity and Redeemable Preferred Stock.”

Satisfaction of Debtc-in-Possession Financing

In connection with the commencement of the Chapte€ases and the Canadian Proceedings, the Coraptengd into debtor-in-
possession financing arrangements. On the EffeEiate, all remaining amounts outstanding undeCbepany’s debtor-in-possession
financing arrangement were repaid using proceetiseobebtors’ exit financing. For additional infaation on these financing arrangements,
see Note 8. “Debt.”

Cancellation of Certain Prepetition Obligations

Under the Plan of Reorganization, the Company’sgtiton equity, debt and certain of its other gations were cancelled and
extinguished as follows:

. the Predecessor’s equity interests, including comatock and any options, warrants, calls, subsoriptor other similar rights
or other agreements, commitments or outstandingrgies obligations, were cancelled and extinguistaand no distributions
were made to the Predece?s former equity holder:

. the Predecessarprepetition debt securities were cancelled aadrtientures governing such obligations were teateih (othe
than for the purposes of allowing holders of theesdo receive distributions under the Plan of Bapization and allowing the
trustees to exercise certain rights);

. the Predecessor’s prepetition credit agreementcaaselled and terminated, including all agreemszitgded thereto (other than
for the purposes of allowing creditors under tlaaility to receive distributions under the PlarR&forganization and allowing
the administrative agent to exercise certain rig|

Fresh-Start Accounting

The Debtors emerged from Chapter 11 bankruptcygaaiogs on May 27, 2010. As a result, the Succestapted fresh-start
accounting as (i) the reorganization value of tredBcessor’s assets immediately prior to the amafiion of the Plan of Reorganization was
less than the total of all post-petition liabil&iend
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allowed claims and (ii) the holders of the Predsogs existing voting shares immediately priorfie tonfirmation of the Plan of
Reorganization received less than 50% of the vathrages of the emerging entity. U.S. GAAP requinesadoption of fresh-start accounting
as of the Plan of Reorganization’s confirmatioredat as of a later date when all material cond&iprecedent to the Plan of Reorganization
becoming effective are resolved, which occurredvay 27, 2010. The Company elected to adopt freatt-atcounting as of May 31, 2010 to
coincide with the timing of its normal May accoungtiperiod close. There were no transactions thatroed from May 28, 2010 through

May 31, 2010, that would materially impact the Camy's consolidated financial position, results pémtions or cash flows for the 2010
Successor or 2010 Predecessor periods.

Reorganization Value

The Bankruptcy Court confirmed the Plan of Reorgation, which included an enterprise value (orritistable value) of $1,025,000,
assuming $50,000 of excess cash, as set fortkeiDigtlosure Statement. For purposes of the Pl&eofganization and the Disclosure
Statement, the Company and certain unsecured aredigreed upon this value. This reorganizationesalas determined to be a fair and
reasonable value and is within the range of vatwesidered by the Bankruptcy Court as part of thdfiomation process. The reorganization
value reflects a number of factors and assumptiookiding the Company’s statements of net incomeétzalance sheets, the Company’s
financial projections, the amount of cash to fupémtions, current market conditions and a retommare normalized light vehicle product
and sales volumes. The range of values considgrételBankruptcy Court of $975,000 to $1,075,008 watermined using comparable
public company trading multiples, precedent tratisas analysis and discounted cash flow valuatiethmdologies.

Adoption of Fresl-Start Accounting

Fresh-start accounting results in a new basis afatting and reflects the allocation of the Compsfgir value to its underlying
assets and liabilities. Significant adjustmentssam@marized below:

Elimination of Predeces<'s goodwill $ (87,729
Success('s goodwill 136,66t
Elimination of Predecess<'s intangible asse (10,299
Success('s intangible asset adjustment 155,00!
Defined benefit plans adjustment (30,680)
Inventory adjustment (c 8,13¢
Property, plant and equipment adjustment 40,66¢
Investments in nc-consolidated affiliates adjustment 9,021
Noncontrolling interest adjustments (2,182
Elimination of Predeces<'s accumulated other comprehensive loss and othestagents (78,679
Pretax income on fre-start accounting adjustmer 139,93:
Tax related to fres-start accounting adjustments (24,580

Net gain on fres-start accounting adjustmer $ 11535

(@ Intangible asset- This adjustment reflects the fair value of intahgissets determined as of the Effective C

(b) Defined benefit plans — This adjustment prityanéflects differences in assumptions, such aetpected return on plan assets and the
weighted average discount rate related to the paypfdenefit obligations, between the prior measgnt date of December 31, 2(
and the Effective Datt

(c) Inventory — This amount adjusts inventory tio falue as of the Effective Date, which is estiethtor finished goods and work-in-
process based upon the expected selling priceésito complete, selling and disposal cost anormal selling profit. Raw material
inventory was recorded at a carrying value as sable approximates the replacement ¢

72



Table of Contents

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
(Dollar amounts in thousands except note 23, paresand share amounts)

(d) Property, plant and equipment — This amountstdjproperty, plant and equipment to fair valuefake Effective Date, giving
consideration to the highest value and best usigesk assets. Fair value estimates were based@epeindent appraisals. Key
assumptions used in the appraisals were based@mlination of income, market and cost approadmeappropriate

(e) Investments in non-consolidated and noncommipihterests — These amounts adjust investmentsrnrconsolidated affiliates and
noncontrolling interests to their estimated failues. Estimated fair values were based on intemndlexternal valuations using
customary valuation methodologies, including corapbe earnings multiples, discounted cash flowsraygbtiated transaction value

® Tax expense — This amount reflects the tax agpeelated to the fair value adjustments of inmgntproperty, plant and equipment,
intangibles, tooling and investmen

Reorganization Items and Fre«-Start Accounting Adjustments, net

Reorganization items include expenses, gains assg$odirectly related to the Debtors’ reorganiratimceedings. Fresh-start
accounting adjustments reflect the impact of adwoptif fresh-start accounting. A summary of reorgation items and fresh-start accounting
adjustments, net for the Predecessor period, isrstelow:

Pretax reorganization item

Professional and other fe $ 48,70
Gain on prepetition settleme (49,980)
Gain on settlement of liabilities subject to compise (162,24)
(163,529

Pretax fres-start accounting adjustmer (139,93)
Reorganization items and fre-start accounting adjustments, | $ (303,45)

4. Acquisitions

On March 28, 2011, the Company completed the aitipmf USi, Inc. (“USi”),based in Rockford, Tennessee, from Ikyuo Co. Lt
Japan, for cash consideration of $6,500. USi pexv&h innovative hard coating process for usetonaotive and industrial applications,
which allows the Company to expand its technologyyabilities. This acquisition was accounted forem@SC 805, ‘Business
Combinations” and the results of operations of USi are inctlidethe Company’s consolidated financial statemémm the date of
acquisition. This acquisition does not meet thesholds for a significant acquisition and therefoogoro forma financial information is
presented.

To broaden product lines across Europe, the Compampleted an agreement with Fonds de ModernisdgsrEquipementiers
Automobiles (“FMEA”) on May 2, 2011, to establishoint venture that combined the Company’s Frenatiytsealing operations and the
operations of Société des Polyméres Barre-Thon&RRT"). SPBT was a French supplier of anti-vibnatsystems and low pressure hoses,
as well as body sealing products, which FMEA aaglisis a preliminary step to the joint venture taatisn. The Company contributed its
French body sealing assets and obligations, whachahfair value of approximately $33,000, to thatjeenture to acquire 51 percent
ownership and FMEA contributed the assets and atitigs of SPBT for its 49 percent ownership. SPBanged its hame to Cooper Stanc
France SAS (“CS France”) subsequent to the traiosact

The Company accounted for the transaction as ao$alesubsidiary while retaining control under A8D), “ Consolidations and an
acquisition of 51 percent ownership interest of SRRBder ASC 805, Business
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Combinations” Accordingly, the subsidiary was transferred iatdrical cost and the assets acquired and théitie® assumed of SPBT were
recorded at fair value and are included in the Caimygjs consolidated balance sheets. The Company receéterhsh of $38,224 as part of
transaction. Also, as part of the acquisition,@menpany acquired an ownership interest in a jogmture in India.

The operating results of CS France are includederCompany’s consolidated financial statementsifitoe date of acquisition. This
joint venture does not meet the thresholds fogaificant acquisition and therefore no pro formaaficial information is presente

In connection with the investment in CS France nbiecontrolling stockholders have the option, whicbkmbedded in the
noncontrolling interest, to require the Companypueochase the remaining 49 percent noncontrolliregesht a formula price designed to
approximate fair value based on operating resfiltiseoentity. The put option becomes exercisabtbaexpiration of the four year period
following the May 2, 2011 closing date of the traction. The combination of a noncontrolling intér@sd a put option resulted in a
redeemable noncontrolling interest.

The noncontrolling interest is redeemable at othan fair value as the put value is determineddbasea formula described above.
The Company records the noncontrolling interest8$hFrance at the greater of 1) the initial cagyamount, increased or decreased for the
noncontrolling stockholders’ share of net incoméoss and its share of other comprehensive incanh@se and dividends (“carrying
amount”) or 2) the cumulative amount required torate the initial carrying amount to the redemptiafue, which resulted in accretion of
$4,798 for the year ended December 31, 2012. Searietion amounts are recorded as increases tomadde noncontrolling interests with
offsets to equity. According to authoritative acoting guidance, the redeemable noncontrolling égeis classified outside of permanent
equity, in mezzanine equity, on the Company’s cbdated balance sheets. As of December 31, 20&2dtimated redemption value of the
put option is $10,290. The redemption amount rdl&tethe put option is guaranteed by the Companysacured with the CS France shares
held by a subsidiary of the Company. The Compasydatermined that the non-recurring fair value messent related to this calculation
relies primarily on Company-specific inputs and @@mpanys assumptions, as observable inputs are not alailab such, the Company t
determined that this fair value measurement residigsn Level 3 of the fair value hierarchy. To dahine the fair value of the put option, the
Company utilizes the projected cash flows expetiidib generated by the joint venture, then discoti future cash flows by using a risk-
adjusted rate for the Company.

According to authoritative accounting guidancerg@eemable noncontrolling stockholders’ intergstshe extent the noncontrolling
stockholders have a contractual right to receivaranunt upon exercise of a put option that is otthan fair value, and such amount is gre
than carrying value, the noncontrolling stockholdas, in substance, received a dividend distributiat is different than other common
stockholders. Therefore the redemption amount aeex of fair value should be reflected as a redndti the income available to the
Company’s common stockholders in the computatioganhings per share. At December 31, 2012 therenwalifference between
redemption value and fair value.

On July 1, 2011, the Company purchased from NistékRubber Co., Limited (“Nishikawa Rubber”) a 208terest in Nishikawa
Tachaplalert Rubber Company Limited for cash caersition of $10,500. Nishikawa Tachaplalert Rubbem@any Limited is a joint venture
majority owned by Nishikawa Rubber based in Thailand supplies body sealing products. The new janture entity is Nishikawa
Tachaplalert Cooper Limited. This joint venturewgned 20% by Cooper Standard, 77.7% by NishikawabRuand 2.3% owned by Original
Tachaplalerts and Marubeni Thailand. This investngaccounted for under the equity method anddkided in other assets in the
accompanying consolidated balance sheets.

During the fourth quarter of 2011, the Company @&eglthe automotive sealing business of Sigit S.|0:8igit”) based in Chivasso,
Italy and Poland, for a total cash consideratioB4066. Consolidating Sigit's
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sealing capabilities into the Company'’s existingragpions will broaden the Company’s supply relattdp with global OEM customers. This
acquisition was accounted for under ASC 80Business Combinationsand the results of operations of Sigit are ideld in the Company’s
consolidated financial statements from the dat&cgfisition. This acquisition does not meet thegholds for a significant acquisition and
therefore no pro forma financial information is ggated.

5. Restructuring

The Company implemented several restructuringaitiv@s in prior years in connection with the cla@sar consolidation of facilities in
North America, Europe, South America, Australia &sia. The Company also implemented a restructunitgtive that involved thi
reorganization of the Company’s operating structliree Company commenced these initiatives priddéoember 31, 2010 and continued to
execute these initiatives through December 31, 20ti& majority of the costs associated with thegetives were incurred shortly after the
original implementation. However, the Company comis to incur costs on some of the initiativesteelgrincipally to the liquidation of the
respective facilities. The total expense incurrddted to these actions amounted to $(9) and $&52¢ years ended December 31, 2011 and
2012, respectively. As of December 31, 2012 theeeliability of $61 associated with these initia8 recorded on the Company’s
consolidated balance sheet.

In the first quarter of 2011, the Company initiatkd closure of a facility in North America and annced the decision to establish a
centralized shared services function in Europe. &8ienated total costs of these initiatives amaoi$tl 1,200 and are expected to be
completed in 2013. The following table summarizesactivity for these initiatives for the years edddecember 31, 2011 and 2012:

Employee
Separatior Other
Exit Asset
Costs Costs Impairments Total

Expense $ 3,48¢ $ 5,33¢ $ = $ 8,82
Cash payment (46) 4,488 - (4,539
Balance at December 31, 20 $ 3,44 $ 84¢ $ = $ 4,291
Expense (395) 2,65¢ 147 2,41(
Cash payment (3,049 (3,50€) - (6,559
Utilization of reserve - - (149 (149
Balance at December 31, 20 $ - $ - $ - $ -

An other postretirement benefit curtailment gairf$df539 for the year ended December 31, 2012 ezkfridm the closure of a U.S
facility and was recorded as a reduction to restiniing expense.
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In the second quarter of 2011, the Company inilighe reorganization of the Company’s French badfisg operations in relation to
the joint venture agreement with FMEA. The estirdatgal cost of this initiative is $50,400 and igpected to be completed in 2013. The
following table summarizes the activity for thistiative for the years ended December 31, 20112411@:

Employee
Separatior Other
Exit Asset
Costs Costs Impairments Total
Expense $ 32,99t $ 6,62( $ = $ 39,61
Reorganization initiative transf 1,87 - - 1,87
Cash payments and foreign exchange
translation (11,649 6,62( - (18,269
Balance at December 31, 20 $ 23,22¢ $ - $ - $ 23,22¢
Expense 2,38¢ 1,74( 3,84¢ 7,971
Cash payments and foreign exchange
translation (23,559 (1,740 - (25,299
Utilization of reserve - - (3,846 (3,846
Balance at December 31, 20 $ 2,05¢ $ - $ - $ 2,05¢

In the third quarter of 2011, the Company initiatled transfer of a sealing business from one désman facilities to other sealing
operations in Eastern Europe. After discussionk sétveral stakeholders it was determined the cdiaplef this initiative would not be
achieved. As a result, $1,644 of restructuring espevas reversed in the year ended December 32, 201

In the first quarter of 2012, the Company initiated closure of a facility in North America andestructuring liability of $4,886 was
recorded. During the second quarter of 2012, the2my was able to negotiate a new contract withuttien, therefore enabling the facility
to remain open. As a result, $4,725 of restructuerpense was reversed in the year ended Decerhb20B2.

During 2012, the Company initiated the restructyian facilities in Europe to change the Compariguropean footprint to improve t
Companys operating performance. The estimated total dati®initiative is $20,800 and is expected tochenpleted in 2013. The followir
table summarizes the activity for this initiativar the year ended December 31, 2012:

Employee
Separatior Other
Exit Asset
Costs Costs Impairments Total
Expense $ 19,33( $ 1,26( $ 162 $20,75:
Cash payments and foreign exchange
translation (5,829 (1,260 - (7,089

Utilization of reserve - - (162) (162)
Balance at December 31, 20 $ 13,50i $ - $ - $13,50"
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6. Property, Plant and Equipment
Property, plant and equipment is comprised of tieWing:

December 31 December 31
Estimated

2011 2012 Useful Lives

Land and improvements $ 92,38t $ 91,45¢ 10 to 25 yeal

Buildings and improvemen 193,18 197,33l 10 to 40 yeal

Machinery and equipme! 415,82¢ 511,75: 5to 10 year:
Construction in progres 78,88« 95,41«
780,28 895,95:.
Accumulated depreciatic (160,570 (267,349
Property, plant and equipment, | $ 619,71 $ 628,60t

During 2012, the Company impaired property, plardt aquipment at one of their European facilitiethwai carrying value of
approximately $16,700 to their fair value of appnaately $9,400, resulting in an impairment charfapgproximately $7,300. Fair value was
determined using discounted cash flows, revenuethrof 2% and a discount rate of 15%.

Depreciation expense totaled $35,333, $57,687, 8188and $107,275 for the five months ended May2810, the seven months
ended December 31, 2010 and the years ended Dec8it#011 and 2012, respectively.

7. Goodwill and Intangibles
Goodwill

The changes in the carrying amount of goodwill &yartable operating segment for the years endedrbleer 31, 2011 and 2012 are
summarized as follows:

North America International Total
Balance at December 31, 2010 $ 115,38« $ 21,61¢ $137,00(
Foreign exchange translati (86) (508) (599
Balance at December 31, 20 $ 115,29¢ $ 21,10¢ $136,40t
Foreign exchange translati 12z (25) 97
Impairment charge - (2,789 (2,78%)
Balance at December 31, 20 $ 115,42( $ 18,29¢ $133, 71!

Goodwill is not amortized but is tested for impaémh, either annually or when events or circumstaimtdicate that impairment may
exist, by reporting units determined in accordanith ASC 350,Goodwill and Other Intangible AssetsDuring the fourth quarter of 2012,
the Company recorded a goodwill impairment charfg&2¢787 in its South American reporting unit withis International segment. This
charge was due to changes in the forecast forepisrting unit resulting from launch activities amgkrating inefficiencies incurred in 2012
and expected to continue into the near future dgiadal time will be required to improve operatimperformance.
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The following table presents intangible assetsastwimulated amortization balances of the Compamy Becember 31, 2011 and

2012, respectively:

Customer relationships
Developed technolog
Other

Balance at December 31, 20

Customer relationshir
Developed technolog
Other

Balance at December 31, 20

Gross

Carrying Accumulated

Amount Amortization
$138,57¢ $ (21,26
9,50¢ (2,527)
7,60: (209)
$155,68: $ (23,99)
$135,74: $ (34,189
9,57¢ (4,147
10,337 (607)
$155,65: $ (38,929

Net
Carrying

Amount

$117,30¢
6,98
7,40(

$131,69:

$101,55°
5,431
9,73¢
$116,72-

Weighted
Average Usefu

Life (Years)
8.6

4.8

8.1

7.7
3.8

7.1

Amortization expense totaled $319, $8,982, $15#&t1 $15,456 for the five months ended May 31, 2€i®seven months ended
December 31, 2010 and the years ended Decemb260381,and 2012, respectively.

Estimated amortization expense for the next fiverges shown in the table below:

8. Debt

Year Expense

2013 $ 15,44¢
2014 15,257
2015 15,13!
2016 14,73¢
2017 14,02

Outstanding debt consisted of the following at Delser 31, 2011 and 2012:

8 1/, % Senior Notes due 2018

December 31 December 31

2011 2012

Senior note! $ 450,00( $ 450,00(
Other

borrowings 38,65: 33,36¢
Total debt $ 488,65 $ 483,36!
Less current

portion (33,097 (32,55¢6)
Total long-

term debr $ 455 55¢ $ 450,80

On May 11, 2010, CSA Escrow Corporation (the “Egctssuer”), an indirect wholly-owned non-Debtor sigiary of CSA U.S., sold
$450,000 aggregate principal amount of the Senaie®l On the Effective Date, the Escrow Issuermwaged with and into CSA U.S. and
CSA U.S. assumed the obligations under the Serobes\and the Senior Notes indenture and the gussubty the guarantors described b
became effective. Proceeds from the Senior Natggther with proceeds of the Rights Offering anghaan hand, were used to
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pay claims under the Predecessor’s prepetitionitcaagdeement, the DIP Credit Agreement and theigodf the Predecessor’s prepetition
senior notes payable in cash, in full, togethehwé#ated fees and expenses.

The Senior Notes are unconditionally guaranteeddtlyoand severally, on a senior unsecured bagi§doper-Standard Holdings Inc.
and all of CSA U.S.’s wholly-owned domestic restt subsidiaries (collectively, the “guarantorstidaogether with CSA U.S., the
“obligors”). If CSA U.S. or any of its domestic tasted subsidiaries acquires or creates anothetlyvbwned domestic restricted subsidiary
that guarantees certain debt of CSA U.S. or a garasuch newly acquired or created subsidiaalgs required to guarantee the Senior
Notes. The Senior Notes bear an interest rate!/ 2% and mature on May 1, 2018. Interest is payaéiri-annually on May 1 and
November 1

The Senior Notes and each guarantee constitutersgett of the CSA U.S. and each guarantor, reisgdet The Senior Notes and
each guarantee (1) rank equally in right of paymétit all of the applicable obligor’s existing afidure senior debt, (2) rank senior in right
of payment to all of the applicable obligor’'s ekigtand future subordinated debt, (3) are effettigabordinated in right of payment to all of
the applicable obligor’s existing and future seduralebtedness and secured obligations to the teatéhe value of the collateral securing
such indebtedness and obligations and (4) aretstally subordinated to all existing and futureebtedness and other liabilities of CSA
U.S.’s non-guarantor subsidiaries (other than iteldiess and liabilities owed to CSA U.S. or onthefguarantors).

CSA U.S. has the right to redeem the Senior Ndtésearedemption prices set forth below:

. on and after May 1, 2014, all or a portion of tlemi®r Notes may be redeemed at a redemption pfit@4250% of the
principal amount thereof if redeemed during theltexenonth period beginning on May 1, 2014, 102.125%e principal
amount thereof if redeemed during the twelve-mamtiod beginning on May 1, 2015, and 100% of theqgipal amount
thereof if redeemed on or after May 1, 2016, inhezase plus any accrued and unpaid interest teettemption date

. prior to May 1, 2013, up to 35% of the Senior Nagssied under the Senior Notes indenture may teeradd with the procee
from certain equity offerings at a redemption pr¢e.08.50% of the principal amount thereof, plag accrued and unpaid
interest to the redemption date; ¢

. prior to May 1, 2014, all or a portion of the Seariptes may be redeemed at a price equal to 10Q#teqgdrincipal amount
thereof, plus a malwhole premium

If a change of control occurs with respect to Caodftandard Holdings Inc. or CSA U.S., unless CSA.has exercised its right to
redeem all of the outstanding Senior Notes, eatdhatder shall have the right to require that CSA.Uepurchase such noteholder’s Senior
Notes at a purchase price in cash equal to 101t¥teqfrincipal amount thereof plus accrued and uhjpaeérest, if any, to the date of purchi
subject to the right of the noteholders of recandtee relevant record date to receive interestaiutihe relevant interest payment date.

The Senior Notes indenture limits, among othergsjithe ability of CSA U.S. and its restricted sdiasies (currently, all majority
owned subsidiaries) to pay dividends or make distibns, repurchase equity, prepay subordinateti@aiake certain investments, incur
additional debt or issue certain disqualified stoclreferred stock, sell assets, incur liens,rénte transactions with affiliates and allow to
exist certain restrictions on the ability of a reesed subsidiary to pay dividends or to make otbeyments or loans to or transfer assets to
CSA U.S. in each case, subject to certain exclgsémm other customary exceptions. The Senior Notiesture also limits the ability of CSA
U.S., Cooper-Standard Holdings Inc. and a subsidjaarantor to merge or consolidate with anothdtyear sell all or substantially all of its
assets. In addition, certain of these covenantswilbe applicable during any period of time whle@ Senior Notes have an investment grade
rating. The Senior Notes indenture contains custpmezents of default.
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The Senior Notes were initially issued in a privaliEcement which was exempt from registration uniderSecurities Act. Pursuant to
the terms of the registration rights agreement betwthe issuer, the guarantors and the initialhasers of the Senior Notes, the Company
consummated a registered exchange offer in Feb@@k¥, pursuant to which they exchanged all $43Dihcipal amount of the
outstanding privately placed Senior Notes, or ‘fuddes,” for $450,000 principal amount of new & /S#nior Notes due 2018, or “exchange
notes.” The exchange notes were issued under the saenture as the old notes and are identidaleold notes, except that the new notes
have been registered under the Securities Act.rBetes herein to the “Senior Notes” refer to thkraltes prior to the consummation of the
exchange offer and to the exchange notes thereafter

Senior ABL Facility

On the Effective Date, the Company, CSA U.S., C@h#&la (together with CSA U.S., the “Borrowers”) aedain subsidiaries of
CSA U.S. entered into the Senior ABL Facility withrtain lenders, Bank of America, N.A., as agdm (tAgent”),for such lenders, Deutsc
Bank Trust Company Americas, as syndication agemt,Banc of America Securities LLC, Deutsche Baekusties Inc., UBS Securities
LLC and Barclays Capital, as joint lead arrang&c Bookrunners. The Senior ABL Facility provides do aggregate revolving loan
availability of up to $125,000, subject to borrogibase availability, including a $45,000 lettecoddit sub-facility and a $20,000 swing line
sub-facility. The Senior ABL Facility also providés an uncommitted $25,000 incremental loan fggcifior a potential total Senior ABL
Facility of $150,000 (if requested by the Borrowansl any existing lenders or new lenders agreertd $uch increase, consent of a non-
participating lender or lenders is not required.ok December 31, 2012, no amounts were drawn uhdeBenior ABL Facility, but there w
approximately $27,045 of letters of credit outsiagd

Any borrowings under the Senior ABL Facility willature, and the commitments of the lenders undeBéméor ABL Facility will
terminate, on May 27, 2014. Proceeds from the $&h Facility were used by the Borrowers to paytai secured and unsecured claims,
administrative expenses and administrative claisnsomtemplated by the Plan of Reorganization. Rasef the Senior ABL Facility may
also be used to issue commercial and standbydaifaredit, to finance ongoing working capital de@nd for general corporate purposes.
Loan (and letter of credit) availability under t8enior ABL Facility is subject to a borrowing basdich at any time is limited to the lesser
of: (A) the maximum facility amount (subject to tan adjustments) and (B) (i) up to 85% of eligibtcounts receivable; plus (ii) up to the
lesser of 70% of eligible inventory or 85% of thmpeaised net orderly liquidation value of eligil&entory; minus reserves established by
Agent. The accounts receivable portion of the heimg base is subject to certain formulaic limitatqincluding concentration limits). The
inventory portion of the borrowing base is limitedeligible inventory, as determined by an indegamdappraisal. The borrowing base is also
subject to certain reserves, which are establiblyatie Agent (which may include changes to the adeaates indicated above). Loan
availability under the Senior ABL Facility is appioned, as follows: $100,000 to CSA U.S. and $26,@0CSA Canada.

The obligations of CSA U.S. under the Senior ABIciky and cash management arrangements and imtates foreign currency or
commodity swaps entered into by the Company, it ease with the lenders and their affiliates (cilely “Additional ABL Secured
Obligations”), are guaranteed on a senior secuasistby the Company and all of our U.S. subsidsgji¢her than CS Automotive LLC), and
the obligations of CSA Canada under the Senior ARtility and Additional ABL Secured Obligations@SA Canada and its Canadian
subsidiaries are guaranteed on a senior securedtyathe Company, all of the Canadian subsidiaféS8SA Canada and all of the
Company’s U.S. subsidiaries. CSA U.S. guarantezgtditional ABL Secured Obligations of its subaiies and CSA Canada guarantees
the Additional ABL Secured Obligations of its Caradsubsidiaries. The obligations under the SeARIt Facility and related guarantees
secured by a first priority lien on all of each Bawer's and each guarantor’s existing and futumsqreal property consisting of accounts
receivable, payment intangibles, inventory, docuisi@nstruments, chattel paper and investment
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property, certain money, deposit accounts and gexsuaccounts and certain related assets and guead the foregoing.

Borrowings under the Senior ABL Facility bear imstrat a rate equal to, at the Borrowers’ option:
. in the case of borrowings by the U.S. Borrower, QB or the base rate plus, in each case, an aplgiozrgin; o1

. in the case of borrowings by the Canadian BorroBérrate, Canadian prime rate or Canadian baseptase in each case, an
applicable margir

The applicable margin may vary between 3.25% anf%8.with respect to the LIBOR or BA-based borroveimgnd between 2.25%
and 2.75% with respect to base rate, Canadian pateeand Canadian base rate borrowings. The ajydicnargin is subject, in each case, to
quarterly pricing adjustments based on usage tneeintmediately preceding quarter.

In addition to paying interest on outstanding ppat under the Senior ABL Facility, the Borrowers aequired to pay a fee in respect
of committed but unutilized commitments equal 6095 per annum when usage of the Senior ABL Fadityapportioned between the U.S.
and Canadian facilities) is greater than 50% ai8%. per annum when usage of the Senior ABL Faddiggual to or less than 50%. The
Borrowers are also required to pay a fee on oudgtgrietters of credit under the Senior ABL Fayilit a rate equal to the applicable margin
in respect of LIBOR based borrowings plus a frapfiee at a rate of 0.125% per annum to the issiusuiah letters of credit, together with
customary issuance and other letter of credit f€le.Senior ABL Facility also requires the paymeintustomary agency and administrative
fees.

The Borrowers are able to voluntarily reduce thetilized portion of the commitment amount and repagstanding loans, in each
case, in whole or in part, at any time without pigmor penalty (other than customary breakage aleded reemployment costs with respect
to repayments of LIBOR-based borrowings).

The Senior ABL Facility includes affirmative andgative covenants that impose substantial restristan the Company’s financial
and business operations, including our abilityntmur and secure debt, make investments, sell agsstslividends or make acquisitions. The
Senior ABL Facility also includes a requirementrtaintain a monthly fixed charge coverage ratiomfess than 1.1 to 1.0 when availability
under the Senior ABL Facility is less than spedifievels. The Senior ABL Facility also containsivas events of default that are customary
for comparable facilities.

The Company was in compliance with all covenantsfadecember 31, 2012.

Other borrowings at December 31, 2011 and 2012ceflorrowings under capital leases, local bardsliand accounts receivable
factoring sold with recourse classified in debtadalg within one year on the consolidated balaneetsh

The maturities of debt at December 31, 2012 afelksvs:

2013 $ 32,55¢
2014 26¢
2015 254
2016 141
2017 14&
Thereaftel 450,00(

$ 483,36
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Interest paid on third party debt was $31,898, 528, $44,038 and $45,752 for the five months erdayg 31, 2010, the seven months
ended December 31, 2010 and the years ended Dec8iii011 and 2012, respectively.

9. Pensions

The Company maintains defined benefit pension ptanering substantially all employees located m thited States. Benefits
generally are based on compensation, length ofceeand age for salaried employees and on lengserefce for hourly employees. The
Company’s policy is to fund pension plans such sudficient assets will be available to meet futhemefit requirements. The Company also
sponsors defined benefit pension plans for emplyesome of its international locations.

The Company also sponsors defined contributionipardans for certain salaried and hourly U.S. emeés of the Company.
Participation is voluntary. The Company matchedrioutions of participants, up to various limitssea on its profitability, in substantially .
plans. In 2010, the Company began offering a néineraent plan that includes Company non-electivariloutions. Non-elective and
matching contributions under these plans totale@28Bfor the five months ended May 31, 2010, $6f68the seven months ended
December 31, 2010 and $12,565 and $12,851 forahesyended December 31, 2011 and 2012, respectively

The following tables disclose information relatedhie Company’s defined benefit pension plans.

Year Ended December 31

2011 2012
u.S. Non-U.S. U.S. Non-U.S.
Change in projected benefit obligatic
Projected benefit obligations at beginning of peé $286,07- $ 136,51: $308,13. $ 162,75¢
Service cos- employet 1,86¢ 3,08¢ 1,15C 3,12¢
Interest cos 14,74¢ 7,86¢ 13,90: 7,79:
Actuarial loss 25,26¢ 6,982 26,83: 27,64’
Amendment: - - 23€ -
Benefits paic (17,426 (7,8072) (24,577 (7,51¢€)
Acquisition - 22,77( - -
Foreign currency exchange rate efl - (6,339 - 4,65:
Curtailment/Settlemen (387) (390 - (2,435
Transfers (2,18¢) - - -
Other 18C 74 80 44
Projected benefit obligations at end of pel $308,13. $ 162,75¢ $325,75! $ 196,07:
Change in plar assets
Fair value of plar’ assets at beginning of peri $195,97¢ $ 60,55’ $213,92° $ 62,68¢
Actual return on plar asset: 807 3,23 26,11; 3,99(
Employer contribution 34,56¢ 8,107 31,06: 9,291
Benefits paic (17,42¢) (7,802 (24,57 (7,51¢)
Foreign currency exchange rate efl - (1,01%) - 2,12(
Settlement: - (390 - (2,439
Fair value of plar’ assets at end of peri $213,92° $ 62,68¢ $246,52! $ 68,13¢
Funded status of the pla $(94,20Y) $(100,079) $(79,22¢) $(127,93)
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Year Ended December 31

2011 2012
U.S. Non-U.S. U.S. Non-U.S.
Amounts recognized in the balance she
Accrued liabilities (current $ (814 $ (4,029 $ (4,219 $ (4,17¢
Pension benefits (long terr (93,39) (98,737 (75,009 (126,265
Other asset - 2,69( - 2,50¢
Net amount recognized at Decembel $  (94,20) $ (100,070 $ (79,229 $ (127,93)

Included in cumulative other comprehensive lodSetember 31, 2012 are the following amounts theg mt yet been recognized in
net periodic benefit cost: unrecognized prior sEndosts of $249 ($223 net of tax) and unrecogrémtgiarial losses of $87,812 ($78,237 net
of tax). The amounts included in cumulative oth@mprehensive loss and expected to be recognizeetiperiodic benefit cost during the
fiscal year-ended December 31, 2013 are $21 ar&B$2respectively.

The accumulated benefit obligation for all domeatid international defined benefit pension plans $208,050 and $155,832 at
December 31, 2011 and $325,755 and $187,065 aniiere31, 2012, respectively. As of December 3112€@1e fair value of plan assets for
two of the Company’s defined benefit plans excedtedrojected benefit obligation of $10,753 by6®®, As of December 31, 2012, the fair
value of plan assets for one of the Company’s éefinenefit plans exceeded the projected benefgatiin of $13,171 by $2,509.

Weighted average assumptions used to determindibeléggations at December 31, 2011 and 2012:

2011 2012
Non- Non-
Discount rate 4.61% 4.81% 3.88% 3.5%
Rate of compensation incree 0.0(% 3.25% 0.0(% 3.21%

The following table provides the components of peiodic benefit cost for the five months ended Nay 2010, the seven months
ended December 31, 2010 and the years ended Dec8it#011 and 2012;

Predecessol Successol
Year Ended December 31
Five Months Ended Seven Months Endec
May 31, 201G December 31, 201 2011 2012
U.S. Non-U.S. U.S. Non-U.S. U.S. Non-U.S. U.S. Non-U.S.
Service cost $ 1,00z $ 89: $ 1,300 $  1,42¢ $ 1,86¢ $ 3,08t $ 1,15C $ 3,12¢
Interest cos 6,27¢ 2,871 8,97 4,032 14,74¢ 7,86¢ 13,90: 7,79%
Expected return on plan ass (6,05() (2,46() (8,619 (2,05) (16,20) (4,031) (15,47) (4,02)
Amortization of prior service cost and
recognized actuarial lo 1,467 70 - 19 40 49¢ 377
Curtailment (gain) settleme - - (3,405 (387, 50 80 473
Other - - - 28 18C - - -
Net periodic benefit cos $ 2,69i $ 237 $ 1,661 $ 3C $ 21¢ $ 7,00i $ 157 $ 7,74
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The following table provides weighted average aggions used to determine net periodic benefit cimstthe five months ended

May 31, 2010, the seven months ended Decembel030, &nd the years ended December 31, 2011 and 2012:

Predecesso Successo
Five Months Year Ended December 31
Ended Seven Months Endec
May 31, 2010 December 31, 2010 2011 2012
Non- Non- Non- Non-
U.S. U.S. U.S. U.S. U.S. U.S. U.S. U.S.
Discount rate 5.7% 5.3% 5.55% 5.1(% 5.1&% 5.3(% 4.65% 5.26%
Expected return on plan ass 8.0(% 6.11% 8.0(% 7.2% 7.8(% 7.5%% 7.25% 6.62%
Rate of compensation incree 3.25% 3.5(% 3.25% 3.4% 3.25% 3.71% 0.0(% 3.6%%

Plan Asset:
To develop the expected return on assets assumfitm@ompany considered the historical returnsthaduture expectations for
returns for each asset class, as well as the tasget allocation of the pension portfolio.

The weighted average asset allocations for the @ogip pension plans at December 31, 2011 and 29 B24®et category are
approximately as follows:

2011 2012
Non- Non-
U.S. U.S. u.S. U.S.
Equity securities 37% 41% 36% 42%
Debt securitie: 25% 59% 26% 57%
Real estat 4% 0% 4% 0%
Balanced fund® 34% 0% 34% 0%
Cash and cash equivalel 0% 0% 0% 1%

100%

(1) Invested primarily in equity, fixed income acash instruments.

Equity security investments are structured to achan equal balance between growth and value stdblesCompany determines the
annual rate of return on pension assets by firalyaing the composition of its asset portfolio. tdiécal rates of return are applied to the
portfolio. This computed rate of return is reviewsdthe Company’s investment advisors and actudriésistry comparables and other
outside guidance is also considered in the anml@tison of the expected rates of return on penagsets.

Investments in equity securities and debt secaréie valued at fair value using a market appraeachobservable inputs, such as
guoted market prices in active markets (Level lirgased on the U.S. GAAP fair value hierarchyebtments in equity securities and
balanced funds in which the Company holds partt@mpaunits in a fund, the Net Asset Value of whislbased on the underlying assets and
liabilities of the respective fund, are consideaadunobservable input (Level 3 input based on ti& GAAP fair value hierarchy).
Investments in Balanced Funds are valued at fairevasing a market approach and inputs that anegpifly directly or indirectly observable
(Level 2 input based on the U.S. GAAP fair valuerliichy). Investments in Real Estate funds areaiiynvalued at Net Asset Value
depending on the investment. For further infornrato the U.S. GAAP fair value hierarchy, see Ndte“Eair Value of Financial
Instruments.”
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The following table sets forth by level, within tfedr value hierarchy established by FASB ASC §B@,Company’s pension plan
assets at fair value as of December 31, 2011:

Level
Level One Two Level Three Total

Investments

Equity securitie: $ 47,23( $ 49,76¢ $ 7,972 $104,97(
Debt securitie! 22,76¢ 67,24« - 90,01+
Real Estatt - 8,12 - 8,122
Balanced fund 23,41( 44 ,36¢ 5,567 73,34
Cash and cash equivalel 16¢ - - 16¢
Total $ 93,571 $169,50( $ 13,53¢ $276,61¢

The following table sets forth by level, within tfedr value hierarchy established by FASB ASC §B@,Company’s pension plan
assets at fair value as of December 31, 2012:

Level Level Level

One Two Three Total
Investments
Equity securitie: $45,16¢ $ 56,12¢ $15,45¢ $116,75!
Debt securitie! 22,71¢ 82,29t - 105,01¢
Real Estatt - 9,08( - 9,08(
Balanced fund 25,06¢ 54,52¢ 3,94¢ 83,54
Cash and cash equivalel 27¢ - - 27¢
Total $93,23: $202,02¢ $19,40¢ $314,66¢

The following is a reconciliation for which LeveliBputs were used in determining fair value:

Beginning balance of assets classified as Level & danuary 1, 201 $ 11,27¢
Net purchase 14,35
Total losse: (2,25%)
Transfer to Level : (9,829
Ending balance of assets classified as Level 3 Becember 31, 201 $ 13,53¢
Net purchase 6,417
Total gains 1,352
Transfer to Level : (1,900
Ending balance of assets classified as Level 3 Becember 31, 201 $ 19,40

Transfers from Level 3 to Level 2 were accountsniyain commercial real estate and includes mortdages which are backed by the
associated properties. It has been determinedhit@a@@ompany has the ability to redeem these inversisrat Net Asset Value as of the
measurement date, therefore the investment isamated as a Level 2 fair value measurement.
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The Company estimates its benefit payments fatdtaestic and foreign pension plans during the texxiyears to be as follows:

u.s Non-U.S Total
2013 $ 19,27 $ 7,03 $ 26,30
2014 16,40: 6,782 23,18¢
2015 16,98 7,46: 24,44
2016 17,69¢ 9,49¢ 27,197
2017 17,81( 10,74 28,55:
201¢&-2022 93,997 57,23¢ 151,23¢

The Company estimates it will make minimum fundiagh contributions of approximately $10,400 andrétsonary cash
contributions of approximately $12,100 to its pensplans in 2013.

10. Postretirement Benefits Other Than Pensions

The Company provides certain retiree health caddifminsurance benefits covering substantiallyat. salaried and certain hourly
employees and employees in Canada. Employees aeeallg eligible for benefits upon retirement amnpletion of a specified number of
years of creditable service. Independent actudeésrmine postretirement benefit costs for eaclicgipe subsidiary of the Company. T
Company’s policy is to fund the cost of these pEisEment benefits as these benefits become payable

The following table discloses information relatedtie Company’s postretirement benefit plans ferybars ended December 31, 2011
and 2012:

Year Ended December 31,

2011 2012
U.S. Non-U.S. U.S. Non-U.S.
Change in benefit obligatiol
Benefit obligations at beginning of ye $ 57,523 $ 17,515 $ 43,447 $ 20,068
Service cos 1,196 635 542 650
Interest cos 3,004 917 1,795 822
Actuarial loss (gain (15,893 2,898 4,605 1,217
Benefits paic (2,084 (1,449 (2,408 (692
Curtailment gair (384 - (1,541 -
Plan chang: - - (2,452 (2,198
Other 85 - 75 -
Foreign currency exchange rate ef - (448, - 583
Benefit obligation at end of ye $ 43,447 $ 20,068 $ 44,063 $ 20,450
Funded status of the pla $(43,447 $(20,068 $(44,063 $(20,450
Net amount recognized at Decembel $(43,447 $(20,068 $(44,063 $(20,450

During 2011 the Company changed its participatioth @pt-out assumptions for the U.S. plan resulitindpe actuarial gain shown in
the table above.

Included in cumulative other comprehensive lod3edember 31, 2012 are the following amounts the¢ mt yet been recognized in
net periodic benefit cost: unrecognized prior sendredits of $4,151 ($3,861
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net of tax) and unrecognized actuarial gains 0d%8,($10,581, net of tax). The amounts includeclimulative other comprehensive loss and
expected to be recognized in net periodic benefit during the fiscal year ended December 31, 20$81,270).

The following table provides the components ofperiodic benefit costs for the plans:

Predecesso

Five Months Ended

May 31, 2010
Non-
u.s. U.S.
Service cost $ 481 $ 157
Interest cos 1,341 360
Amortization of prior service cost (credit) and
recognized actuarial loss (ga (1,381 (14)
Curtailment gair - -
Other 35 -
Net periodic benefit co: $ 47€ $ 503

Successol

Seven Months Endec

Year Ended December 31

December 31, 2010 2011

Non- Non- Non-

U.S. U.S. U.S. U.S. U.S. U.S.
$ 705 $ 308 $1,196 $ 635 $ 542 $ 650
1,893 506 3,004 917 1,795 822
2 - @,777 (54)

- (384, (1,539 -

50 85 - 75 -
$ 2,648 $ 814 $3,903 $ 1,552 $ (904 $ 1,418

The curtailment gain for the years ended Decembg2@11 and 2012 in the table above were recordedraduction to restructuring

expense.

The following table provides weighted average agstions used to determine benefit obligations atdbawer 31, 2011 and 2012;

2011

U.S.

Discount rate 4.7(%

Non-

U.S.
4.25%

2012
Non-
U.sS. U.S.
3.8(% 3.95%

The following table provides weighted average agstions used to determine net periodic benefit clmstthe five months ended
May 31, 2010, the seven months ended Decembel030, &nd the years ended December 31, 2011 and 2012:

Predecesso

Five Months
Ended

May 31, 2010

Non-
U.S.
6.80%

U.S.

Discount rate 5.80%

87

Successol

Seven Months

Year Ended December 31

Ended
December 31,
2010 2011 2012
Non- Non- Non-
U.S. U.S. U.S. U.S. U.S. U.S.
5.55% 5.65% 5.35% 5.25% 4.70% 4.25%
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At December 31, 2012, the weighted average assammuhl rate of increase in the cost of health barefits (health care cost trend
rate) for 2013 was 7.39% for the U.S. and 8.00%Non-U.S. with both grading down over time to 5.0082018. A one-percentage point
change in the assumed health care cost trend mtkel\wave had the following effects:

Increase Decrease
Effect on service and interest cost components $ 30¢ $ (243,
Effect on projected benefit obligatio 3,94¢ (3,174

The Company estimates its benefit payments fgraktretirement benefit plans during the next teary¢o be as follows:

Non-
U.S. U.S. Total

2013 $ 2562 $ 634 $ 3,19¢
2014 2,59¢ 63C 3,22¢
2015 2,621 634 3,25k
2016 2,63 65¢ 3,292
2017 2,67 677 3,357
2018 -

2027 13,20° 4,24¢ 17,45¢

Other post retirement benefits recorded in the Gomgjs consolidated balance sheets include $8,18%#Y67 as of December 31,
2011 and 2012, respectively, for termination indéynplans for two of the Company’s European locasio

11. Income Taxes
Components of the Company’s income (loss) befarerire taxes and adjustment for noncontrolling irsesrare as follows:

Predecesso sSuccesso
Five Months Seven Months
Ended Ended Year Ended December 31
May 31, December 31
2010 2010 2011 2012
Domestic $ 161,01 $ 20,59¢ $111,884 $69,914
Foreign 158,94( 25,62¢ (14,621 (2,629
$ 319,95 $ 46,22( $ 97,263 $67,285
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The Company'’s provision (benefit) for income tagessists of the following:

Predecesso Successo
Five Months Seven Months
Ended Ended Year Ended December 31
May 31, December 31
2010 2010 2011 2012
Current
Federa $ - $ - $ 5,030 $ 2,558
State 2,00z (91) 695 480
Foreign 6,88¢ 12,946 15,565 6,817
Deferred
Federa 614 - - (35,883
State 55 - - (4,279
Foreign 30,38( (7,760 (525, (1,224
$ 39,94( $ 5,095 $20,765 $(31,531

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

Predecesso Successo
Five Months Seven Months
Ended Ended Year Ended December 31
May 31, December 31
2010 2010 2011 2012
Tax at U.S. statutory rate $ 111,98« $ 16,177 $ 34,04: $ 23,55(
State and local tax¢ 7,89¢ 1,60¢ 86( 1,46¢
Tax credits (1,936 (4,179 (4,469 (2,875
Reorganization items and
fresh- start accounting
adjustments, ne (37,767 - - -
US-Canada APA settleme 5,86 (651) 2,65¢ -
Foreign withholding taxe 78¢ 1,82: 2,29( 242
Effect of foreign tax rate (7,37¢) (3,789 (7,739 (6,147
Tax audits & assessmet (25¢) 1,63¢ 26C 2,541
Valuation allowanct (38,919 (5,377) (20,839 (57,657
Other, ne (359 (2,157 3,69 7,341
Income tax provisiol $ 39,94( $ 5,09t $ 20,76¢ $(31,53)
Effective income tax rat 12.5% 11.0% 21.3% (46.9%

Payments (refunds), net for income taxes for the finonths ended May 31, 2010, the seven monthsniteare31, 2010, and the years
ended December 31, 2011 and 2012 were $6,584, H4$26,643 and $17,555 respectively. These amamist include any payments or
refunds of income taxes related to the US-Canadeadckd Pricing Agreement settlement.
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Under the Bankruptcy Reorganization Plan, the Catpisgprepetition senior subordinated securities @ther obligations were
extinguished. Absent an exception, a debtor re@agntancellation of debt income (“CODI") upon disigde of its outstanding indebtedness
for an amount of consideration that is less thamdjusted issue price. The Internal Revenue CHaEY) provides that a debtor in a
bankruptcy case may exclude CODI from income bustmeduce certain of its tax attributes by the am@fiany CODI realized as a result
the consummation of a plan of reorganization. Tihewnt of CODI realized by a taxpayer is the adgisssue price of any indebtedness
discharged less the sum of (i) the amount of casth [§ii) the issue price of any new indebtednesaed and (iii) the fair market value of any
other consideration, including equity, issued. Assult of the market value of the Company’s equjign emergence from Chapter 11
bankruptcy proceedings, the Company’s U.S. netaijpey loss carryforward will be reduced to zerowhweer a portion of the Company’s tax
credit carryforwards (collectively, the “Tax Attrites”) will be retained after reduction of the Taatributes for CODI realized on emergence
from Chapter 11 bankruptcy proceedings.

IRC Sections 382 and 383 provide an annual linoitatith respect to the ability of a corporatiorutdize its Tax Attributes, as well
certain built-in-losses, against future U.S. tardhtome in the event of a change in ownership.tmpany’s emergence from Chapter 11
bankruptcy proceedings is considered a change mehip for purposes of IRC Section 382. The litlataunder the IRC is based on the
value of the corporation as of the emergence date result, the Company’s future U.S. taxable ineanay not be fully offset by the Tax
Attributes if such income exceeds the Company’siahlimitation, and they may incur a tax liabilityith respect to such income. In addition,
subsequent changes in ownership for purposes déRBeould further diminish the Company’s Tax Attites.

Deferred tax assets and liabilities reflect théested tax effect of accumulated temporary diffeenbetween the basis of assets and
liabilities for tax and financial reporting purpas@s well as net operating losses, tax credibdmel carryforwards. Significant component:
the Company’s deferred tax assets and liabilitiddewember 31 are as follows:

2011 2012

Deferred tax asset
Postretirement ar
other benefit: $ 67,62 $ 75,92
Capitalized
expenditure: 7,221 5,36¢
Net operating loss
and tax credit

carryforwards 156,38 138,90!
All other items 40,85: 42,41¢
Total deferred tax
asset: 272,08: 262,61!
Deferred tax
liabilities:
Property, plant
and equipmer (49,889 (47,48()
Intangibles (42,930) (37,01%)
All other items (127) (2,662
Total deferred ta
liabilities (92,93Y (87,15
Valuation allowance (152,37 (97,28Y)
Net deferred tax
asset: $ 26,77¢ $ 78,17
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Net deferred taxes in the consolidated balancetslage as follows:

2011 2012
Current assets $ 14,16 $ 16,56:
Non-current assel 31,96¢ 72,71¢
Current liabilities (550 (306
Non-current
liabilities (18,807 (10,80:)

$ 26,77 $ 78,17

At December 31, 2012, the Company’s foreign subsiels, primarily in France, Brazil, and Germanyséaperating loss
carryforwards aggregating $185,000 with indefiriggpiration periods. Other foreign subsidiaries ir@, Mexico, Italy, Netherlands, Polal
Spain and Korea have operating losses aggrega@®@@0, with expiration dates beginning in 20132 Tompany’s Polish subsidiaries have
special economic zone credits totaling $21,600. Chmpany’s Czech Republic subsidiary has an incaxéncentive totaling $1,400. The
U.S. foreign tax credit carryforward is $15,900wéxpiration dates beginning in 2016. The defetagdasset related to foreign tax credit
carryforwards is lower than the actual amount rigmbon the Company’s domestic tax returns by apprately $1,200. This difference is the
result of tax deductions in excess of financialesteent amounts for stodkased compensation. When these amounts are redlize@ompan
will record the tax benefit as an increase to aolgidtl paidin capital. The U.S. research credit carryforwar§2,000 with an expiration date
2031. The Company and its domestic subsidiaries haticipated tax benefits of state net operatisgds and credit carryforwards of $19,
with expiration dates beginning in 2013.

In the United States, the Company has been in alative loss position in recent years. Howevert ffesition changed to a three year
cumulative income position during the second quat®012. This position, along with managemsrmhalysis of all other available evider
resulted in the conclusion that the net deferrgdatset in the United States is more likely thantade utilized. As such, the valuation
allowance previously recorded against the net dedeaiax assets in the United States has been eglers

During 2012, the Company recorded a tax beneff7@f,900 related to reductions in its U.S. valuailowance against net deferred
tax asset. However, the Company continues to maiatgaluation allowance related to its net defétex assets in several foreign
jurisdictions. As of December 31, 2012, the Complaag valuation allowances of $97,300 related tddag and credit carryforwards a
other deferred tax assets in several foreign jigtisths. The Compang’ current and future provision for income taxesigmificantly impacte:
by the initial recognition of and changes in vaiortallowances in certain countries. The Compaignds to maintain these allowances until
it is more likely than not that the deferred tageds will be realized. The Company'’s future praisior income taxes will include no tax
benefit with respect to losses incurred and neetgpense with respect to income generated in thmsatiges until the respective valuation
allowance is eliminated

Deferred income taxes have not been provided oroappately $396,000 of undistributed earnings o&fgn subsidiaries as such
amounts are considered permanently reinvestesinibti practical to estimate any additional income$ and applicable withholding taxes
would be payable on remittance of such undistrithei@rnings.

At December 31, 2012, the Company has $4,900 (84r®4uding interest and penalties) of total ungrieed tax benefits. Of this
total, $4,900 represents the amount of unrecogreebtenefits that, if recognized, would affect &ffective income tax rate. The total
unrecognized tax benefits differ from the amouniclwtwould affect the effective tax rate due prirhatd the impact of the valuation
allowance.
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A reconciliation of the beginning and ending amoeininrecognized tax benefits is as follows:

Predecessor Successor
Five Months Seven Months
Ended Ended Year Ended
May 31, December 31 December 31,
2010 2010 2011 2012
Balance at beginning of period $ 3,21¢ $ 2,99¢ $2,75¢  $3,30¢
Tax positions related to the current per
Gross addition: 107 13 951 2,29
Gross reduction - (29 - -
Tax positions related to prior ye¢
Gross addition - 1,67¢ 1,62¢ 11C
Gross reduction (79 (1,449 - (396
Settlement: (250 - (1,630 (411
Lapses on statutes of limitatio - (46E) (40%) -
Balance at end of peric $ 2,99¢ $ 2,75¢  $3,30¢  $4,90(

The Company, or one of its subsidiaries, files medax returns in the United States and otherdargirisdictions. The Internal
Revenue Service completed an examination of thegaogis U.S. income tax returns through 2008. Them@any is currently under
examination for tax years ended December 31, 288®A11. U.S. state and local jurisdictions taxnetafor any taxable year prior to 2009
are generally limited to the amount of any claifmsytfiled in the Bankruptcy Court by February 31@0The Company’s major foreign
jurisdictions are Brazil, Canada, France, Germ#aly, Mexico, and Poland. The Company is no lorgésject to income tax examination:
major foreign jurisdictions for years prior to 2007

During the next twelve months, it is reasonablysiue that, as a result of audit settlements, trelusion of current examinations ¢
the expiration of the statute of limitations inteém jurisdictions, the Company may decrease theusnof its gross unrecognized tax benefits
by approximately $327, of which an immaterial ampifirecognized, could impact the effective tatera

The Company classifies all tax related interestewhlties as income tax expense. The companyebasded in liabilities for the
years ended December 31, 2011 and 2012, $70 anc:$déctively, for tax related interest and peesltin its consolidated balance she

12. Lease Commitments

The Company leases certain manufacturing faciléiesd equipment under lorigrm leases expiring at various dates. Rental esgpém
operating leases was $9,525, $11,668, $24,064 20840 for the five months ended May 31, 2010 staeen months December 31, 2010
the years ended December 31, 2011 and 2012, respect
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Future minimum payments for all non-cancelable afpeg leases are as follows:

2013 $ 19,98.
2014 15,61
2015 13,46¢
2016 7,64¢
2017 4,75%
Thereaftel 6,87¢

13. Accumulated Other Comprehensive Income (L0osS)

Balances of related after-tax components compriaogaymulated other comprehensive income (losd)ded in stockholders’ equity
at December 31, 2011 and 2012 are as follows:

Cumulative Accumulated
other
currency Benefit Fair value comprehensiwv
translation plan change o
adjustment liability derivatives income (loss)
Balance at December 31, 2010 $ 40,82¢ $ 4,962 $ 91 $ 45,88:
Change for 201 (25,810 (32,620 8C (58,350
Balance at December 31, 20 $  15,01¢ $(27,65¢) $ 171 $ (12,469
Change for 201 3,30z (36,360 79 (32,979
Balance at December 31, 20 $ 18,32( $(64,019) $ 25C $ (45,449

14. Contingent Liabilities
Employment Contrac!

The Company has employment arrangements with nétési executives that provide for continuity of ragament. These
arrangements include payments of multiples of ahsalary, certain incentives, and continuation eféfits upon the occurrence of specified
events in a manner that is believed to be congistith comparable companies.

Unconditional Purchase Orders

Noncancellable purchase order commitments for agpxpenditures made in the ordinary course ofrtass were $27,756 and
$36,119 at December 31, 2011 and 2012, respectively

Legal and Other Claim

The Company is periodically involved in claimsigétion, and various legal matters that arise endtdinary course of business. Each
of these matters is subject to various uncertantiad some of these matters may be resolved uafalyovith respect to the Company. If
appropriate, the Company establishes a resenmatstifor each matter and updates such estimatid@®aal information becomes availat
Based on the information currently known to the @any, they do not believe that the ultimate resmtudf any of these matters will have a
material adverse effect on their financial conditicesults of operations, or cash flows.
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Environmenta

The Company is subject to a broad range of fedstate, and local environmental and occupatiorfabgand health laws and
regulations in the United States and other countireluding those governing: emissions to aircldésges to water, noise and odor emissions;
the generation, handling, storage, transportatieafment, reclamation and disposal of chemicadsveaste materials; the cleanup of
contaminated properties; and human health andys8fieé Company may incur substantial costs assatiaith hazardous substance
contamination or exposure, including cleanup cdstss, and civil or criminal sanctions, third paproperty or natural resource damage,
personal injury claims or costs to upgrade or mplxisting equipment as a result of violationsrdfabilities under environmental laws or
the failure to maintain or comply with environmdrgarmits required at their locations. In additiomny of the Company’s current and
former facilities are located on properties withddistories of industrial or commercial operatiansl some of these properties have been
subject to certain environmental investigations srdediation activities. The Company maintains emmental reserves for certain of these
sites. As of December 31, 2012, the Company h&l$#eserved in accrued liabilities and other litds on the consolidated balance sheet
on an undiscounted basis, which they believe agguate. Because some environmental laws (sucle @&aimprehensive Environmental
Response, Compensation and Liability Act and armalegtate laws) can impose liability retroactived regardless of fault on potentially
responsible parties for the entire cost of cleasugurrently or formerly owned or operated fa@lti as well as sites at which such parties
disposed or arranged for disposal of hazardousewtst Company could become liable for investigatinremediating contamination at their
current or former properties or other propertiesl(iding offsite waste disposal locations). The @any may not always be in complete
compliance with all applicable requirements of eonimental laws or regulation, and the Company meagive notices of violation or becot
subject to enforcement actions or incur materiatsor liabilities in connection with such requimis. In addition, new environmental
requirements or changes to interpretations of iegsequirements, or in their enforcement, couldeha material adverse effect on the
Company’s business, results of operations, anddiadcondition. The Company has made and will icar@ to make expenditures to comply
with environmental requirements. While the Comparggsts to defend and settle known claims arisimtguenvironmental laws have not
been material in the past and are not currentiynastd to be material, such costs may be materitila future.

15. Other Income (Expense), net
The components of other income (expense), net sisns:

Predecesso Successol
Five Months Seven Months
Ended Ended Year Ended December 31
May 31, December 31
2010 2010 2011 2012
Foreign currency gains (losses) $ (20,779 $ 3,35¢ $ 2,75 $(6,829)
Unrealized gains (losses) related
to forward contract - - (5,280 4,39:
Loss on sale of receivabl (377 (715) (1,656 (947)
Gain on partial sale of joint
venture - - 11,428 -
Miscellaneous income (expen: - 1,57¢ (70 3,31¢
Other income (expense), r $ (21,156 $ 4,214 $ 7,17¢ $ (63
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16. Related Party Transactions

Sales to NISCO, a 40% owned joint venture, tot&le?,273, $16,032, $28,933 and $44,620 for therfieaths ended May 31, 2010,
the seven months ended December 31, 2010 and &éne ¢reded December 31, 2011 and 2012, respectimdifarch 2011, the Company
received from NISCO a dividend of $4,750, all ofieéhwas related to earnings. In March 2011, the @amy sold a 10% ownership interest
in NISCO for $16,000. As a result of this transawctithe Company’s ownership percentage in NISCQedesed from 50% to 40%, and a gain
of $11,423 was recognized in other income in thesobidated financial statements for the year eridecember 31, 2011. In March 2012, the
Company received from NISCO a dividend of $800pé&iivhich was related to earnings.

Purchases of materials from Guyoung Technologyl@b, a Korean Corporation of which the Company swpproximately 20% of
the common stock, totaled $4,052, $2,894, $2,984$81133 for the five months ended May 31, 2016 sven months ended December 31,
2010 and the years ended December 31, 2011 and 2&p2ctively.

17. Net Income Per Share Attributable to Cooper-Stadard Holdings Inc.

Basic net income per share attributable to Coopaneard Holdings Inc. was computed using the tvesscimethod by dividing net
income attributable to Cooper-Standard Holdings, lafter deducting dividends on the Company’s 7&ered stock and undistributed
earnings allocated to participating securitiesth®yaverage number of common shares outstandirggdine period. The Company’s shares
of 7% preferred stock outstanding are considereticpzating securities.

A summary of information used to compute basicimedme per share attributable to Cooper-Standatdihigs Inc. is shown below:

Seven Months Ende Year Ended December 31
December 31, 201 2011 2012
Net income attributable to Coo|-Standard

Holdings Inc. $ 40,57¢ $ 102,84« $ 102,80«
Less: Preferred stock dividends (paid or unp (4,739 (7,279 (6,764
Less: Premium paid for redemption of preferred

stock - (1,720 (1,37¢)
Less: Undistributed earnings allocated to

participating securitie (7,119 (18,596 (17,939
Net income available to Cooj-Standard Holding:

Inc. common stockholde $ 28,72: $  75,26( $ 76,73
Average shares of common stock outstan 17,489,69 17,610,61 17,444,98
Basic net income per share attributable to Coog

Standard Holdings In« $ 1.6 $ 4.27 $ 4.4C

Diluted net income per share attributable to Coeégtandard Holdings Inc. was computed using thestngastock method dividing net
income attributable to Cooper-Standard Holdings lhycthe average number of shares of common stotstamding, including the dilutive
effect of common stock equivalents, using the ayehare price during the period. Diluted net inegrar share attributable to Cooper-
Standard Holdings Inc. computed using the two-alasthod was anti-dilutive.
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A summary of information used to compute dilutetiineome per share attributable to Cooféandard Holdings Inc. is shown belc

Seven Months Ende Year Ended December 31
December 31, 201I 2011 2012

Net income available to Coo}-

Standard Holdings Inc. common

stockholders $ 28,72 $  75,26( $ 76,73(
Average common shares outstanc 17,489,69 17,610,611 17,444,98
Dilutive effect of:

Common restricted stoc 321,96° 373,80 260,15(

Preferred restricted stou 77,75¢ 83,501 42,88¢

Warrants 633,93¢ 918,53 666,54¢

Options 56,57 184,03: 106,12:
Average dilutive shares of common

stock outstandin 18,579,92 19,170,49 18,520,68
Diluted net income per share

attributable to Cooper-Standard

Holdings Inc. $ 1.5¢ $ 3.9¢ $ 4.14

The effect of certain common stock equivalentsluidiang the convertible preferred stock and optiamste excluded from the
computation of weighted average diluted sharesandiing for years ended December 31, 2011 and 2&lidclusion would have resulted in
antidilution. A summary of these preferred shaessi{ converted) and options are shown below:

Seven Months Ende Year Ended December 31
December 31, 2010 2011 2012

Number of option: - 144,00( 519,10(

Exercise price $ - $43.5(-46.7¢ $43.5(-52.5(
Preferred shares, as if conver 4,335,18: 4,351,471 4,077,28.
Preferred dividends, undistributed

earnings and premium allocated to

participating securities that would

be added back in the diluted

calculation $ 11,85:¢ $ 27,58 $ 26,07¢

18. Equity and Redeemable Preferred Stock
Common Stock

The Company is authorized to issue up to 190,0@0sb@res of common stock, par value $0.001 peesharof December 31, 2012,
an aggregate of 18,426,831 shares of its commak stere issued and 17,275,852 were outstanding.

Holders of shares of common stock are entitlech® wte for each share on each matter on whicrer®laf common stock are entit
to vote. Holders of 7% preferred stock are entittedote (on an “as-convertetiasis), together with holders of shares of comntocksas on
class, on all matters upon which holders of comstook have a right to vote.
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Holders of common stock are entitled to receivabigt dividends and other distributions when, asiéddclared by the Company’s
board of directors out of assets or funds legalBilable therefore. The 7% preferred stock restiiie Company’s ability to pay dividends on
common stock (other than dividends paid in comntonlg unless full cumulative preferred dividendstbe 7% preferred stock have been
paid (in cash or “in-kind” with additional shares7% preferred stock (“additional preferred shajkahd, in the case of a cash dividend, the
Company shall have offered to purchase and hasased all additional preferred shares previousiyad by it as an in-kind dividend and
tendered to the Company by the holders thereof.SEreor Notes and the Senior ABL Facility also eaghtain covenants that restrict the
Company'’s ability to pay dividends or make disttibns on the common stock, subject to certain eticeg.

In the event of the liquidation, dissolution or ding up of the Company, holders of common stockeatéled to share ratably in the
Company assets, if any, remaining after the paymkall the Company’s debts and liabilities, subjiecany liquidation preference of any
outstanding series of preferred stock, includirey b preferred stock.

Warrants

An aggregate of 2,419,753 warrants have been issue@,419,753 shares of common stock are issugble exercise of the warran
The warrants are exercisable into shares of constamk at an exercise price of $27.33 per shar@a@r cashless (net share settlement) basis
and are subject to certain customary anti-dilupostections. The warrants may be exercised atiargyprior to the close of business on
November 27, 2017. The warrants are not redeem@tderant holders do not have any rights or privelegf holders of common stock ur
they exercise their warrants and receive sharesrafmon stock.

Redeemable Preferred Sto

The Company is authorized to issue up to 10,000sb@@es of preferred stock, par value $0.001 penesiThe Company has
designated 2,000,000 shares of its authorized peefstock as “7% cumulative participating con\setipreferred stock.As of December 3.
2012, 964,247 shares were issued and 958,333 shareutstanding. The 7% preferred stock rankesémthe common stock and all ott
classes or series of the Company’s capital stoade for any class or series that ranks on aypaith the 7% preferred stock (“junior
securities”). In the event of the Company’s liqdida, dissolution or winding up, holders of 7% Ene&éd stock are entitled to priority in
payments in an amount equal to the greater ohgstated value of the 7% preferred stock (curyemik hundred dollars, subject to
adjustments) (the “stated value”) plus accruedwnmhid cumulative preferred dividends and (y) thant such share of 7% preferred stock
would be entitled to receive if such share had lmeeverted into shares of common stock (i.e. ofaarconverted” basis).

Holders of 7% preferred stock are entitled to ree@umulative preferred cash dividends at theaob#®b6 per annum on the stated
value plus all accrued and unpaid dividends. Divéieare payable quarterly in arrears on March &g 30, September 30, and December 31
of each year. The Company may, at its option, pafepred dividends “in-kind” with additional prefed shares; provided that all accrued
dividends for all past dividend periods have beaid in full (whether in cash or in-kind). Holdersahares of 7% preferred stock are also
entitled to participate on an “as-converted” basigividends and distributions paid or made ondbmmon stock, other than those paid or
made in shares of common stock (each, a “particigatividend”). The 7% preferred stock restrictgidénds and distributions on, and the
acquisition or redemption of, junior securitiesc{uding common stock), subject to certain excestion

Shares of 7% preferred stock are convertible friome to time into shares of common stock at theooptif the holders. The conversi
price of the 7% preferred stock is $23.30574 pareslof common stock and is subject to customarti-thhution” adjustments.
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The Company may cause the conversion of some of dike 7% preferred stock at any time after May Z¥13 if, among other things,
(i) the closing sale price of the common stock exlesl 155% of the conversion price for a specifiedogl and (ii) the common stock has b
listed on the New York Stock Exchange or NASDAQeT@ompany may also cause the conversion of alestar7% preferred stock
immediately prior to the consummation of an undétem initial public offering of the common stodk(i) the holders of two-thirds of the
then outstanding shares of 7% preferred stock appiee conversion and (ii) the common stock has tieted on the NYSE or NASDAQ.

In the event of certain transactions in which &llh® common stock is converted into the righteoaive cash (a “cash transaction”),
the Company may, at its option, cause all of trereshof 7% preferred stock to be converted inth gasan amount determined as set forth in
the certificate of designations relating to the F#ferred stock. Upon the occurrence of certaimesvéhat constitute a change of control or
involve a cash transaction, the holders of 7% prefestock may require the Company to redeem alortion of their 7% preferred stock at
a cash price per share determined as set fortteindrtificate of designations.

From and after May 27, 2010, the Company may saiption, redeem shares of 7% preferred stockyatiane, in whole or in part, in
cash in an amount determined as set forth in thédicate of designations. The Compasyight to optionally redeem the 7% preferred sts
subject to certain conditions, including that allidends must have been paid for all past divideedods.

Each share of 7% preferred stock carries one wotedch share of common stock into which such simasebe converted and is
entitled to vote on any matter upon which shargs®fcommon stock are entitled to vote, voting tbgewith the common stock and not as a
separate class. In addition, the holders of twadthof the outstanding 7% preferred stock are redu approve certain actions that could
adversely affect the 7% preferred stock.

The following table summarizes the Company’s 7%eqsred stock activity for the years ended Decendier2011 and 2012:

Preferred Shares Preferred Stock

Balance at December 31, 2010 1,052,44. $ 130,33¢
Stoclk-based compensatic - 1,54¢
Repurchased preferred stock sh (46,659 (5,972)
Forfeited share (2,679 -

Balance at December 31, 20 1,003,10:i $ 125,91¢
Stoclk-based compensatic - 1,46¢
Converted preferred stock sha (531) (68)
Repurchased preferred stock she (44,244 (5,669
Balance at December 31, 20 958,33 $ 121,64!

19. Stock-Based Compensation

The Company measures stock-based compensationsexaefair value in accordance with the provisiohs.S. GAAP and
recognizes such expense over the vesting peritteatock-based employee awards.
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Predecessao

Prior to the Effective Date, the Company establistie 2004 Cooper-Standard Holdings Inc. Stockntiee Plan (“Stock Incentive
Plan”), which permitted the granting of nonquatlifiend incentive stock options, stock appreciatights, restricted stock and other stock-
based awards to employees and directors. In additiddecember 2006 the Company established thealylament Stock Purchase Plan,
which provided participants the opportunity to “pliase” Company stock units. On the Effective Datgstanding awards under the Stock
Incentive Plan and Management Stock Purchase Rtam @ancelled in accordance with the terms of the & Reorganization. Total
compensation expense recognized under these ptemséed to $244 for the five months ended May 81,02

Successo

On the Effective Date, the Company adopted the ZDddper-Standard Holdings Inc. Management IncerRie@ (the “Management
Incentive Plan”) that was filed with the Bankrupt€purt on May 5, 2010 as part of the supplemettiédPlan of Reorganization. The total
number of shares authorized to be issued undéMémagement Incentive Plan as the Initial Grant Alsaare as follows: (1) 4% of the
common stock (or 757,896 shares of common stodis, glbject to realized dilution on the warrantsadditional 104,075 shares of common
stock) to be granted as restricted stock; (2) 4%hef7% preferred stock (initially convertible irt@8,771 shares of common stock) to be
granted as restricted 7% preferred stock; and¥8pBthe equity (or 702,509 shares of common stplls, subject to realized dilution on the
warrants, an additional 78,057 shares of commark¥to be granted as stock options. On the day #feeEffective Date, the Company
issued to certain of its directors and Oak Hill Aswrs L.P. or its affiliates, 26,448 shares of cammstock as restricted stock and 58,386
options to purchase shares of common stock. Thep@nynalso reserved 780,566 shares of common sbodltilire issuance to the
Company’s management.

In 2011, the Company’s Board of Directors approaddption of the Omnibus Plan. The Omnibus Plaracegd the Management
Incentive Plan and provides for the grant of stopkons, stock appreciation rights, shares of comstock, restricted stock, restricted stock
units, restricted preferred stock, incentive awanad certain other types of awards to key emplogedsdirectors of the Company and its
affiliates.

In accordance with the Management Incentive Plahte Omnibus Plan stock based compensation aw@atsettle in shares of
Company stock, may be delivered on a gross settiebasis or a net settlement basis, as determinditetrecipient.

The compensation expense related to stock optimhsestricted stock granted to key employees aretidirs of the Company in
connection with the Company’s emergence from bantkyy which is quantified below, does not represgyments actually made to these
employees. Rather, the amounts represent the reimecempensation expense recognized by the Compamgnnection with these awards for
financial reporting purposes. The actual valuehese awards to the recipients will depend on #udirig price of the Company’s stock when
the awards vest.

Stock OptionsOn the Effective Date, 780,566 options to purcl@samon stock were issued, and on the day aftdeffleetive Date,
58,386 options were granted under the Managemeanhtive Plan. An additional 532,600 options to pase common stock were granted
under the Omnibus Plan to key employees and direc&tock option awards are granted at the faiketaralue of the Company’s stock price
at the date of the grant and have a 7 or 10 yeaw. fEhe stock option grants vest over three, fadive years from the date of grant.
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A summary of stock option transactions and relatéamation for the year ended December 31, 20i#2ésented below:

Weighted
Weightec Average
Remaining
Average Contractua
Exercise Aggregate
Options Price Life (Years Intrinsic Value
Outstanding at January 1, 2012 819,92( $ 29.11
Grantec 385,60( $ 47.3¢
Exercisec (106,25} $ 25.52
Forfeited (15,500 $ 39.5:
Outstanding at December 31, 2( 1,083,77. $ 35.81 7.€ $ 2,37¢
Exercisable at December 31, 2( 202,95! $ 26.2¢ 7.t $ 2,38¢

The weighted-average grant date fair value of stqtions granted during the seven months endedrbleee31, 2010 and the years
ended December 31, 2011 and 2012 was $11.42, $2h8319.45, respectively. The total intrinsianeadf stock options exercised during
the years ended December 31, 2011 and 2012 wasabiB9®1,326, respectively. There were no optioesased during the seven months
ended December 31, 2010.

The aggregate intrinsic value in the table abopeagents the total excess of the $38.00 closirag mfi Cooper-Standard Holdings Inc.
common shares on the last trading day of 2012 iheeexcess price of the stock option, multipliedhtosy related number of options exercised,
outstanding and exercisable. The aggregate intrirediie is not recognized for financial accoungingposes and the value changes based on
the daily changes in fair market value of the Conypgcommon stock.

Total compensation expense recognized for stodbmmpamounted to $3,198 and $4,097 for the yeatedeDecember 31, 2011 and
2012, respectively. As of December 31, 2012, urgeized compensation expense for stock options atadun $10,339. Such cost is
expected to be recognized over a weighted averagedpof approximately 3.0 years.

The Company uses expected volatility of similaitess to develop the expected volatility. The expeaoption life was calculated
using the simplified method. The risk free ratbased on the U.S. Treasury zemipon issues with a term equal to the expectadrofite or
the date the stock options were granted. Fair vafiilee shares that are accounted for under ASGvAE3estimated at the date of the grant
using the Black-Scholes option pricing model arelftiilowing assumptions were used for the 20101281d 2012 grants:

2010 2011 2012
Expected volatility 40.00% 45.83% 53.6%- 58.74Y
Dividend yield 0.00% 0.00% 0.00%
Expected option life years 6.2 6.C 5.0- 6.2¢
Risk-free rate 3.40% 1.9%- 2.9% 1.0%- 1.6%
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Restricted Common Shares and Urds. the Effective Date, 861,971 restricted shareoaimon stock were granted, and on the day
after the Effective Date, 26,448 restricted sharese granted under the Management Incentive Plaradilitional 167,872 restricted comrr
stock and units were granted under the 2011 Omnitnentive Plan to key employees and directors. falrevalue of the restricted shares of
common stock and units is determined based onltiseng sales price of the common stock on the dbggant. The restricted shares of
common stock and units vest over three or foursiear

A summary of restricted common shares and unitséetions and related information for the year dridecember 31, 2012 is
presented below:

Weighted

Restricted Average

Common Grant Date

Shares and Units Fair Value
Non-vested at January 1, 2012 648,11: $ 27.0C
Grantec 115,73: $ 41.9:
Vested (218,81) $ 26.2(
Forfeited (8,810 $ 38.1¢
Non-vested at December 31, 20 536,22: $ 30.37

The weighted-average grant date fair value ofietsti common shares and units granted during thenseionths ended December 31,
2010 and the years ended December 31, 2011 andv2{:$25.52, $44.20 and $41.93, respectively. dta fair value of restricted common
shares and units vested during the years endedhibere31, 2011 and 2012 was $5,960 and $5,734,aesply. There were no restricted
common shares and units vested during the sevethsiended December 31, 2010.

Total compensation expense recognized for restrish@res of common stock and units amounted t®3Aad $8,245 for the years
ended December 31, 2011 and 2012, respectivelpf Becember 31, 2012, unrecognized compensatioarsepfor restricted shares of
common stock and units amounted to $8,997. Sudhsespected to be recognized over a weightedageeperiod of approximately 1.5
years.

Restricted Preferred Stockin the Effective Date, 41,664 restricted prefesttk shares were granted. On July 19, 2010, the
Company paid a stock dividend of 435 restrictedgured shares on the 41,664 restricted prefereeksthares outstanding. Restricted
preferred stock vest over three or four years fthendate of grant. The fair value of the restriqgteeferred stock is determined based on the
fair market value of the 7% preferred stock ondhee of grant.

A summary of restricted preferred stock transaetiand related information for the year ended Deezrh, 2012 is presented below:

Restricted Weighted

Average

Preferred Grant Date

Stock Fair Value

Non-vested at January 1, 2012 27,08: $ 127.7
Grantec - $ -

Vested (11,45)) $ 127.7:
Forfeited - $ -

Non-vested at December 31, 20 15,63: $ 127.77
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The weighted-average grant date fair value ofictsti preferred stock shares granted during thersevonths ended December 31,
2010 was $127.77. There were no restricted prefest@ck shares granted during the years ended Dexed3t, 2011 and 2012. The total fair
value of restricted preferred stock vested durimgytears ended December 31, 2011 and 2012 wastdni7$1,463, respectively. There w
no restricted preferred stock shares vested dtinmgeven months ended December 31, 2010.

As of December 31, 2011 there were 27,083 prefest@ck shares outstanding, all of which were retstd and convertible into
116,207 shares of common stock. As of Decembe2@112 there were 15,632 restricted preferred sthekes outstanding. These restricted
preferred stock shares are convertible into 67dhates of common stock. Total compensation expersgnized for restricted preferred
stock totaled $1,573 and $1,471 for the years eBdmeémber 31, 2011 and 2012, respectively. As aeber 31, 2012, unrecognized
compensation expense for restricted preferred siogbunted to $1,122. Such cost is expected todognéized over a weighted-average
period of approximately 1.1 years.

20. Business Segments

ASC 280, “Segment Reporting establishes the standards for reporting inforomaabout operating segments in financial statement
In applying the criteria set forth in ASC 280, thempany has determined that it operates in two satgnNorth America and International.
The Company’s principal product lines within ea¢lheese segments are body and chassis producttuahtiandling products.

The accounting policies of the Company’s busineggrents are consistent with those described in Rldt8ignificant Accounting
Policies.” The Company evaluates segment perforsmhased on segment profit before tax. The restibach segment include certain
allocations for general, administrative, interesigl other shared costs. Intersegment sales areceaddat market prices. Segment assets are
calculated based on a moving average over sevesaieqs and exclude corporate assets, goodwiingible assets, deferred taxes, and
certain other assets.
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The following table details information on the Caang’s business segments:

Sales to external custome
North America
Internationa

Consolidatec

Intersegment sale
North America
Internationa
Eliminations and othe

Consolidatec

Segment profit (loss
North America
Internationa

Income before income tax

Restructuring cost included in segment profit
(loss)
North America
Internationa

Consolidatec

Net interest expense included in segment p
North America
Internationa

Consolidatec

Depreciation and amortization expel
North America
Internationa

Consolidatec

Capital expenditure
North America
Internationa
Eliminations and othe

Consolidatec

Segment asse
North America
Internationa
Eliminations and othe

Consolidatec

Predecesso
Five Months Endec

May 31, 2010

$ 508,73!
500,39(

$ 1,75
3,20¢
(4,969

$ -
$ 233,52(
86,42¢

$ 319,95«
$ 851
$ 22,18:
22,32¢

$ 44,50¢
$ 18,84
$ 9,12(
11,54:

2,27:
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Seven Months Ende

December 31, 2010

$ 739,41¢
66560
$ 140501
$ 2,64(
4,48¢

(7,129

$ 5
$ 58,004
(11,789

$ 46,22(
$ 48t
3
$ 48t
$ 12,59
124
$ 2501
$ 35,55¢
311K
$ 6666
$ 21,19
29,36
38
$ 5444

Year Ended December 31

2011
$1,417,28
_1,436,22
$2,853,50
$ 793¢

8,451
(16,396
$ -
$ 158,17t
(60,91
$ 97,26
$ 6,25

45,95t
$ 52,20t
$ 1714

23,41
$  40,55¢
$ 60,89
__ 631t
$ 124,07
$ 41,82

57,22]

9,29(
$ 108,33¢
$ 752,08
1,020,411
231,20(
$2,003,78;

2012

$1,503,73
1,377,16
$ 2,880,90

$ 8,151
13,41«

(21,57)

$ 136,45(

(69,17)
$ 67,28

$ 85¢€
27,90
$ 28,76¢

$ 17,01
27,75
$  44,76:

$ 59,37t
63,35¢

$ 122,73:

$ 58,3
65,83:
3,91(

$ 128,06

$ 772,26
962,39t
291,31(

$ 2,025,97
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Geographic information for revenues, based on eguwitorigin, and long-lived assets is as follows:

Predecesso Successo
Five Months Seven Months
Ended Ended Year Ended December 31
May 31, December 31
2010 2010 2011 2012
Revenue!
United State: $ 277,10¢ $ 382,08¢ $ 752,62 $ 802,07¢
Canade 102,86: 141,98¢ 281,56( 275,38t
Mexico 128,76¢ 215,34. 383,09: 426,27:
Germany 118,31« 149,40« 293,29: 243,85:
France 54,617 73,27: 303,92! 322,49¢
Other 327,45¢ 442,92: 839,01( 810,81+
Consolidatec $ 1,009,12i $  1,405,01 $2,853,50' $2,880,90:
Tangible lon-lived asset:
United State: $ 133,77¢ $ 137,41
Canade 45,68 47,97¢
Mexico 50,34« 55,72
Germany 111,66! 110,93
France 74,227 65,77¢
Other 204,01t 210,77¢
Consolidatec $ 619,71 $ 628,60¢

Sales to customers of the Company which contribtéegercent or more of its total consolidatedssated the related percentage of
consolidated Company sales for 2010, 2011 and 264 2s follows:

2010 2011 2012
Percentage ¢ Percentage Percentage
of of

Combined Combined Combined

Customer Net Sales Net Sales Net Sales
Ford 28% 26% 25%
General Motor: 16% 14% 13%
Fiat/Chryslel 12% 11% 12%

21. Fair Value of Financial Instruments

Fair values of the Senior Notes approximated $4&2#hd $480,938 at December 31, 2011 and 2012 ategly, based on quoted
market prices, compared to the recorded value 50 $00. This fair value measurement is classifigtliwLevel 1 of the fair value hierarct

Derivative Instruments and Hedging Activitie

The Company uses derivative financial instrumentduding forwards and swap contracts, to managexposures to fluctuations in
foreign exchange and interest rates. For a fairevhkedge, both the effective and ineffective,ghfficant, portions are recorded in earnings
and reflected in the consolidated statements oineeme. For a cash flow hedge, the effective partf the change in the fair value of the
derivative is recorded in AOCI in the consolidabadance sheet. The ineffective portion, if sigrfit, is recorded in other income or expense.
When the underlying hedged transaction is realaratie hedged transaction is no longer probabéegéin or loss included in AOCI is
recorded in earnings and reflected in the constitiatatements of net income on the same lineeagdim or loss on the hedged item
attributable to the hedged risk.

The Company formally documents its hedge relatigrsstincluding the identification of the hedgingiruments and the hedged items,
as well as its risk management objectives andesiies for undertaking the
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cash flow hedges. The Company also formally assesiether a cash flow hedge is highly effectiveffsetting changes in the cash flows of
the hedged item. Derivatives are recorded at fdinevin other current assets, accrued liabilitied @her long-term liabilities.

Cash Flow Hedges

Forward foreign exchange contractsThe Company enters into forward contracts to bemgrency risk of the U.S. Dollar against the
Mexican Peso, the Canadian Dollar against the DdBlar and the Euro against the Polish Zloty arelthS. Dollar. The forward contracts .
used to mitigate the potential volatility to eaggrand cash flow arising from changes in currexchange rates that impact the Company’s
foreign currency transactions. The gains or lossethe forward contracts are reported as a comparigxOCI and reclassified into earnings
in the same period or periods during which the leddgansaction affects earnings. The amount refiecsérom AOCI into cost of products
sold was $(87) for the year ended December 31,.28t1Recember 31, 2012 all forward foreign exchangetracts were settled.

Interest rate swaps Fhe Company has an interest rate swap contracatmge cash flow fluctuations of variable rate dkls to
changes in market interest rates. This contracthvfixes the interest payment of a certain variahte debt instrument is accounted for as a
cash flow hedge. As of December 31, 2012, the natiamount of this contract was $2,163. At Decen®der2012, the fair value before taxes
of the Company’s interest rate swap contract wizbdity of $68 and is recorded in accrued liaf@s in the Company’s consolidated balance
sheet with the offset reflected in AOCI, net ofeleéd taxes. The amount reclassified from AOCI interest expense for this swap was $158
and $103 for the years ended December 31, 2012@i®| respectively. The amount to be reclassifietthé next twelve months is expected
to be approximately $68. The maturity date of thisrest rate swap contract is September 2013.

Undesignated Derivatives

As part of the FMEA joint venture, SPBT had undeaigd derivative forward contracts to hedge cugreisk of the Euro against the
Polish Zloty which are included in the Company’sisolidated financial statements. The forward catérare used to mitigate the potential
volatility of cash flows arising from changes imm@ncy exchange rates that impact the Company&dorcurrency transactions. These
foreign currency derivative contracts relate todeettansactions through April 2014. At DecemberZ8,2, the fair value of the Company’s
undesignated derivative forward contracts was diat@tity of $29 and is recorded in other currassets, accrued liabilities and other long-
term liabilities in the Compang’consolidated balance sheet. The unrealized gaos® on the forward contracts is reported asnapament o
other income (expense), net. The unrealized (lgais) for the years ended December 31, 2011 and ®8%25(5,280) and $4,392,
respectively.

Fair Value Measuremen

ASC 820 clarifies that fair value is an exit pricgpresenting the amount that would be receivestfican asset or paid to transfer a
liability in an orderly transaction between marRatticipants. As such, fair value is a market-basedsurement that should be determined
based upon assumptions that market participantédwme in pricing an asset or liability. As a bdsisconsidering such assumptions, ASC
820 establishes a three-tier fair value hieraraich prioritizes the inputs used in measuring Yailue as follows:

Level 1: Observable inputs such as quoted prices in actarkets;

Level 2: Inputs, other than quoted prices in active markbt, are observable either directly or indirectipd

Level 3: Unobservable inputs in which there is little ormarket data, which require the reporting entitgéselop its own
assumptions
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Estimates of the fair value of foreign currency amtdrest rate derivative instruments are deterchirsing exchange traded prices and
rates. The Company also considers the risk of resfepnance in the estimation of fair value, andudes an adjustment for ngrerformance
risk in the measure of fair value of derivativetinments. In certain instances where market datatisvailable, the Company uses
management judgment to develop assumptions thaisato determine fair value. Fair value measunésrend the fair value hierarchy level
for the Company’s liabilities measured or discloaééhir value on a recurring basis as of Decertie2011 and 2012, are shown below:

December 31, 2011

Asset
Contract (Liability) Level 1 Level 2 Level 3
Interest rate swap $ (15€) $ - $ (156) $ -
Forward foreign exchange contra (4,269 - (4,269) -
Total $ (4429 $ = $(4,425) $ =

December 31, 201

Asset
Contract (Liability) Level 1 Level 2 Level 3
Interest rate swap $ (68) $ - $ (69 $ -
Forward foreign exchange contra (29 - (29) -
Total $ 97 $ - $ (97 $ =

Items measured at fair value on a -recurring basis

In addition to items that are measured at fair @a@o a recurring basis, the Company measures rceidaets and liabilities at fair value
on a non-recurring basis, which are not includethétable above. As these non-recurring fair vaheasurements are generally determined
using unobservable inputs, these fair value measemes are classified within Level 3 of the fairuahierarchy. For further information on
assets and liabilities measured at fair value nararecurring basis see Note 2. “Significant AcammPolicies,” Note 3. “Reorganization
Under Chapter 11 of the Bankruptcy Code and Freaht-8ccounting,” Note 4. “Acquisitions,” Note BRestructuring,” Note 6. “Property,
Plant and Equipment,” and Note 7. “Goodwill andcahdibles.”

22. Selected Quarterly Information (Unaudited)

First Second Third Fourth
2011 Quarter Quarter Quarter Quarter
Sales $688,77. $760,46( $708,54: $695,73:
Gross profit 120,76t 123,70t 108,55¢ 97,55¢
Consolidated net incon 45,28° 1,65: 8,09¢ 21,45¢
Net income attributable to Coof-Standard Holdings In« 44,93t 19,02: 15,65¢ 23,22¢
Net income available to Cooj-Standard Holdings Inc. common stockholc 34,53 13,74¢ 11,08( 15,87:
Basic net income per share attributable to Cc-Standard Holdings In $ 197 $ 0.7¢ $ 0.6° $ 0.9C
Diluted net income per share attributable to Co-Standard Holdings In $ 1.7¢ $ 071 $ 0.5¢ $ 0.8
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(Dollar amounts in thousands except note 23, paresand share amounts)

First Second Third Fourth
2012 Quarter Quarter Quarter Quarter
Sales $765,26: $734,50: $684,02! $697,10¢
Gross profit 121,65! 114,44 103,07: 99,71(
Consolidated net incon 24,14¢ 75,78: 10,35¢ (11,470
Net income (loss) attributable to Coo-Standard Holdings Inc 23,78 77,31¢ 11,62« (9,929
Net income (loss) available to Coo-Standard Holdings Inc. common stockholc 17,18¢ 61,31¢ 8,031 (12,007
Basic net income (loss) per share attributabledop@-Standard Holdings In $ 097 $ 3.4¢ $ 0.4¢€ $ (0.70
Diluted net income (loss) per share attributabl€tope-Standard Holdings In: $ 0.9 $ 3.2¢ $ 0.4« $ (0.70

23. Guarantor and Non-Guarantor Subsidiaries

In connection with the May 27, 2010 Reorganizatibthe Company, Cooper Standard Automotive Ine@ (thsuer”), a whollypwned
subsidiary, issued Senior Notes with a total ppatamount of $450,000. Cooper-Standard Holdingsdnd all wholly-owned domestic
subsidiaries of Cooper Standard Automotive Ince (tBuarantors”) unconditionally guarantee the notée following condensed
consolidated financial data provides informatiogameling the financial position, results of openasioand cash flows of the Guarantors. The
Guarantors account for their investments in the-guarantor subsidiaries on the equity method. Threjpal elimination entries are to
eliminate the investments in subsidiaries and cuiepany balances and transactions.
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(Dollar amounts in thousands except note 23, paresand share amounts)

CONDENSED CONSOLIDATING STATEMENT OF COMPREHENSIVE INCOME
For the Five Months Ended May 31, 2010

Sales

Cost of products sol

Selling, administration, & engineering
expense:

Amortization of intangible:

Restructuring

Operating profit (loss

Interest expense, net of interest incc

Equity earning:

Reorganization items, n

Other income (expense), r

Income before income tax

Provision (benefit) for income tax expel

Income before equity in income of
subsidiaries

Equity in net income of subsidiari

Consolidated net incormr

Net income attributable to noncontrolli
interest

Net income attributable to Coo|-
Standard Holdings In«

Comprehensive incorr

Add: comprehensive loss attributable

noncontrolling interest

Comprehensive income attributable to
Coope-Standard Holdings Int

Predecessor
Consolidatec
Non-
Parent Issuer Guarantors Guarantors Eliminations Totals
(dollars in millions)

$ - $ 179.F $ 223.1 $ 650.¢ $ (44.9) $ 1,009.:
- 154.2 181.% 540.¢ (44.9) 832.C
- 41.¢€ - 50.2 - 92.1
- 0.2 - 0.1 - 0.3
- 0.1 0.1 5.7 - 5.6
- (16.9 41.2 54.2 - 78.€
- (32.7) - (12.9) - (44.5)
- - 2.€ 1.C - 3.€
- 160.C (2.7) 146.1 - 303.¢
- 4.2 0.4 (25.9) - (21.2)
- 114.¢ 41.€ 163.7% - 319.¢
- 39.5 (35.2) 35.€ - 39.¢
- 75.1 76.€ 128.1 - 280.(
279.7 204.¢ - - (484.9) -
279.7 279.7 76.€ 128.1 (484.7) 280.(
- - - (0.3 - (0.3
$279.% $ 279.% $ 76.€ $ 127.¢ $ (484.7) $ 279.7
$248.7 $ 248.7 $ 76.€ $ 96.¢ $ (422.0 $ 249.(
- - - (0.3 - (0.3
$248.% $ 248.% $ 76.€ $ 96.5 $ (422.0 $ 248.7
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(Dollar amounts in thousands except note 23, paresand share amounts)

CONDENSED CONSOLIDATING STATEMENT OF COMPREHENSIVE

Sales

Cost of products sol

Selling, administration, & engineering expen

Amortization of intangible

Restructuring

Operating profit (loss

Interest expense, net of interest incc

Equity earning:

Other income (expense), r

Income (loss) before income ta>

Provision (benefit) for income tax exper

Income (loss) before equity in income of subsidis

Equity in net income of subsidiari

Consolidated net incon

Net income attributable to noncontrolling inter

Net income attributable to CoofStandard Holdings
Inc.

Comprehensive incorr
Less: Comprehensive income attributable to
noncontrolling interest
Comprehensive income attributable to Cooper-
Standard Holdings In¢

For the Seven Months Ended December 31, 2010

Parent

$ -

Successor
Issuer Guarantors
$248.7 $ 333.2
212.t 269.¢
79.7 9.4
6.5 -
0.2 0z
(50.2) 53.¢
(21.2) -
0.2 1.¢
33.2 o4
(38.0 56.1
(5.0 .3
(33.0 48.¢
73.€ o
40.€ 48.¢
$ 40.€ $  48¢
$ 86.5 $ 48.¢
$ 86.F $  48¢

109

Non-
Guarantors
(dollars in millions)

$ 883.¢
750.¢

70.2

2.5

0.1

60.C
3.9

1.2
(29.9

28.1

2.8

25.¢

25.:
(0.5

s oat
$ 65.£
0.9

INCOME

Eliminations

$ (60.9)
(60.9)

Consolidatec
Totals

$ 1,405.(
1,172

159.5

9.C

0.t

63.€
(25.0

3.4

4z

46.2
5.1

41.1

41.1
(0.5)

s 40¢
$ 87.

(0.7)
$ 86.5
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
(Dollar amounts in thousands except note 23, paresand share amounts)

CONDENSED CONSOLIDATING STATEMENT OF COMPREHENSIVE INCOME (LOSS)

Sales

Cost of products sol

Selling, administration, & engineering expen

Amortization of intangible

Restructuring

Operating profit (loss

Interest expense, net of interest incc

Equity earning:

Other income (expense), r

Income (loss) before income ta>

Provision (benefit) for income tax exper

Income (loss) before equity in income of subsidis

Equity in net income of subsidiari

Consolidated net income (los

Net loss attributable to noncontrolling inter

Net income attributable to CoofStandard Holdings
Inc.

Comprehensive income (los
Add: Comprehensive loss attributable to noncdiirig
interests
Comprehensive income (loss) attributable to Cooper
Standard Holdings In¢

For the Year Ended December 31, 2011

Successor
Consolidatec
Non-
Parent Issuer Guarantors Guarantors Eliminations Totals
(dollars in millions)

$ = $ 498 $ 607.5 $ 1,888.: $ (140.¢) $ 2,853.!
- 407.¢ 495.1 1,640.¢ (140.¢) 2,402.¢
- 109.¢ 0.€ 147.% - 257.¢
- 11.1 - 4.t - 15.€
- 0.4 5.9 45.¢ - 52.2
- (30.%) 105.¢ 50.C - 125.2
- (28.5) - (12.0 - (40.5)
- 1.2 1.C 3.2 - 5.4
- 44.1 13.C (49.9) - 7.2
- (13.9 119.¢ (8.7) - 97.2
- (0.9) 6.1 1585 - 20.€
- (13.7) 113.¢ (24.2) - 76.5
102.¢ 115.¢ - - (218.7) -
102.¢ 102.¢ 113.¢ (24.2) (218.7) 76.5
- - - 26.2 - 26.2
$ 102.¢ $ 102. $ 113. $ 2.1 $ (218.7) $ 102.¢
$ 44cf $ 445 $ 113.¢ $ (61.0) $ (126.¢) $ 15.C
- - - 29.t - 29.t
$ 44rf $ 44.F $ 113.¢ $ (31.5) $ (126.¢) $ 44.F
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
(Dollar amounts in thousands except note 23, paresand share amounts)

CONDENSED CONSOLIDATING STATEMENT OF COMPREHENSIVE INCOME (LOSS)

Sales

Cost of products sol

Selling, administration, & engineering expen
Amortization of intangible

Impairment charge

Restructuring

Operating profit (loss

Interest expense, net of interest incc

Equity earning

Other income (expense), r

Income (loss) before income ta>

Provision (benefit) for income tax exper

Income (loss) before equity in income (loss) subsies
Equity in net income of subsidiari

Consolidated net incon

Net loss attributable to noncontrolling inter

Net income attributable to Coof-Standard Holdings Int
Comprehensive income (los

Add: Comprehensive loss attributable to nonaing
interests

Comprehensive income (loss) attributable to Co&tandard
Holdings Inc.

For the Year Ended December 31, 2012

Successor

Consolidatec

Parent Issuer Guarantors Non-Guarantors Eliminations Totals

(dollars in millions)

$ = $ 564. $ 629.1 $ 1,871.¢ $ (184.4 $ 2,880.¢
- 470.( 526.¢ 1,629.¢ (184.4 2,442.(
- 127.¢ 4.9 148.¢ - 281.c
- 11.¢ - 4.C - 15.2
- - - 10.1 - 10.1
- 0.2 0.4 28.1 - 28.€
- (44.9) 97.2 51.C - 103.2
- (33.9) - (11.9) - (44.¢)
- 1.8 3.7 8.2 - 8.¢

- 34.5 14 (35.9) - -
- (42.0) 102.2 7.C - 67.2
- 19.5 (48.1) (2.9 - (3L.5)
- (61.5) 150.¢ 9.¢ - 98.¢
102.¢ 164.% - - (267.1 -
102.¢ 102.¢ 150.¢ 9.¢ (267.1 98.¢
- - - 4.C - 4.C
$ 102. $ 102. $ 150.¢ $ 13.¢ $ (267.1 $ 102.¢
$ 69.¢ $ 69.¢ $ 150.¢ $ (12.2) $ (213.2 $ 64.€
- - - 5.2 - 5.2
$ 69.¢ $ 69.¢ $ 150.¢ $ (7.0) $ (213.2 $ 69.€
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
(Dollar amounts in thousands except note 23, paresand share amounts)

CONDENSED CONSOLIDATING BALANCE SHEET
December 31, 2011

Consolidatec

Non-
Parent Issuer Guarantors Guarantors Eliminations Totals
(dollars in millions)

ASSETS
Current asset

Cash and cash equivalel $ = $ 189.¢ $ = $ 172.1 $ = $ 361.7

Accounts receivable, n - 66.€ 74.€ 292.% - 433.¢

Inventories, ne - 18.€ 24.2 96.7 - 139.7

Prepaid expenst - 5.2 0.4 20.7 - 26.2

Other - 23.1 2.C 18.€ - 43.¢
Total current asse - 303.t 101.¢ 600.¢ - 1,005.!
Investments in affiliates and intercompany accoum¢ 597.¢ 290.¢ 1,050.( (164.9) (1,719.9) 54.4
Property, plant, and equipment, | - 77.€ 64.€ 477.% - 619.7
Goodwill - 111.1 - 25.2 - 136.¢
Other asset - 97.€ (5.8) 96.C - 187.¢

$ 597.¢ $ 880.C $ 1,210.0 $ 1,034. $  (1,719) $ 2,003.¢

LIABILITIES & EQUITY
Current liabilities:

Debt payable within one ye $ - $ - $ - $ 33.1 $ - $ 33.1

Accounts payabl - 48.% 30.€ 177.5 - 256.7

Accrued liabilities - 48.¢ 9.C 135.1 - 193.
Total current liabilities - 97.2 Bole 345.¢ - 483.(
Long-term debr - 450.( - 5.€ - 455.¢
Other liabilities - 164.1 5.9 153.¢ - 323.¢
Total liabilities - 711.c 45.¢ 505.: - 1,262.
Redeemable noncontrolling intere - - - 14.2 - 14.2
Preferred stoc - 125.¢ - - - 125.¢
Total Coope-Standard Holdings Inc. equi 597.¢ 43.7 1,164.« 511.¢ (1,719.9) 597.¢
Noncontrolling interest - - - 3.2 - K
Total equity 597.¢ 43.7 1,164.. 514.1 (1,719.9) 601.2
Total liabilities and equit $ 597.¢ $ 880.¢ $ 1,210. $ 1,034.. $ (1,719 $ 2,003.¢
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(Dollar amounts in thousands except note 23, paresand share amounts)

ASSETS

Current asset
Cash and cash equivalel
Accounts receivable, n
Inventories, ne
Prepaid expenst
Other

Total current asse

Investments in affiliates and intercompany
accounts, ne

Property, plant, and equipment, |

Goodwill

Other asset

LIABILITIES & EQUITY
Current liabilities:
Debt payable within one ye
Accounts payabl
Accrued liabilities
Total current liabilities
Long-term debr
Other liabilities
Total liabilities
Redeemable noncontrolling intere
Preferred stoc
Total Coope-Standard Holdings Inc. equi
Noncontrolling interest
Total equity
Total liabilities and equit

CONDENSED CONSOLIDATING BALANCE SHEET
December 31, 2012

Parent

628.%

P

628.

628.8
$ 628.:

Non-
Guarantors

(dollars in millions)

Issuer Guarantors
$ 177:F $ 4.4
68.2 84.1
18.¢ 28.F
5.¢ .3
35.5 0.€
305.¢ 118.F
339.7 998.7
88.2 56.5
111.1 -
80.¢ 48.2
$ 925. $ 1,221.¢
$ - $ -
45.¢ 41.2
59.1 5.4
104.5 46.7
450.( -
167.¢ (0.2)
721.¢ 46.5
121.€ -
82.2 1,175.
82.2 1,175.
$ 925.¢ $ 1,221.¢

113

$ 88.7
346.7
96.C
15.7
19.1
566.2

(52.9
483.¢

22.€
81.t

$ 1101

$ 32.€
184.5

118.f

335.¢

0.€

156.(

492.¢

14.2

593.¢

0.€

594.¢

$ 1101

Eliminations

Consolidatec

Totals

(1,851.6

$

(1,851.6

$ 32.€
271.¢
183.(

487.(
450.¢
323.2

(1,851.0

1,261.(
14.2
121.¢
628.%
0.6

(1,851.6

629.2

$

(1,851.6

$ 2,026.(
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
(Dollar amounts in thousands except note 23, paresand share amounts)

CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS

OPERATING ACTIVITIES

Net cash provided by (used in) operating activi
INVESTING ACTIVITIES

Capital expenditures, including other intangibleeds

Proceeds from the sale of fixed as:

Net cash used in investing activit
FINANCING ACTIVITIES

Decrease in shc-term debr

Principal payments on lo-term deb

Proceeds from issuance of stc

Debt issuance cos

Proceeds from issuance of l-term debt

Net cash provided by (used in) financing activi
Effects of exchange rate changes on «
Changes in cash and cash equival
Cash and cash equivalents at beginning of pt
Cash and cash equivalents at end of pe

Depreciation and amortization

OPERATING ACTIVITIES
Net cash provided by operating activit
INVESTING ACTIVITIES
Capital expenditures, including other intangibleeds
Proceeds from the sale of fixed as:
Net cash used in investing activit
FINANCING ACTIVITIES
Increase in shc-term debt
Principal payments on lo-term deb
Other
Net cash provided by (used in) financing activi
Effects of exchange rate changes on «
Changes in cash and cash equival
Cash and cash equivalents at beginning of pe
Cash and cash equivalents at end of pe

For the Five Months Ended May 31, 2010

Predecessor
Consolidatec
Non-
Parent Issuer Guarantors Guarantors Eliminations Totals
(dollars in millions)
$ - $ (1229 $ (0.9 $ 47. $ - $ (75.9)
- (3.0 (4.0) (15.9 - (22.9)
- - 3. 0.2 - 3.€
- 3.0 (0.9 (15.7%) - (29.9)
- (75.0 - (102.7) - (77.))
- (595.5) - (114.0 - (709.5)
- 355.( - - - 355.(
- (30.9 - (0.2 - (31.0
R 450.( - - - 450.(
- 103.€ - (216.9) - (112.9)
- 0.3 - 5.8 - 5.t
- (22.5) (0.7) (178.9 - (201.¢)
- 91.! 0.7 288.1 - 380.2
$ = $ 69.( $ = $ 109.7 $ = $ 178.
$ - $ 6.5 $ 6.€ $ 22.€ $ - $ 35.7
CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
For the Seven Months Ended December 31, 2010
Successor
Consolidatec
Non-
Parent Issuer Guarantors Guarantors Eliminations Totals
(dollars in millions)

$ 3.2 $ 65.C $ 6.2 $ 96.1 $ - $ 170.¢
- (10.2) 6.9 (37.9 - (54.4)
- 2.3 - 0.2 - 2.€
- (7.9 (6.9 (37.6) - (51.9)
R - - 3.¢ - 3.¢
- 0. - (2.0) - 2.1
(3.2) 37.C - (37.0 - (3.2
3.2 36.¢ - (35.) - (1.9
B - - (1.6) - (1.6)
- 94.C - 21.¢ - 115.¢
- 69.( - 109.7 - 178.5
$ = $ 163.! $ = $ 131. $ = $ 294
$ - $ 17.1 $ 10.2 $ 39.2 $ - $ 66.7

Depreciation and amortization
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
(Dollar amounts in thousands except note 23, paresand share amounts)

CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
For the Year Ended December 31, 2011

Successor
Consolidatec
Non-
Parent Issuer Guarantors Guarantors Eliminations Totals
(dollars in millions)
OPERATING ACTIVITIES
Net cash provided by (used in) operating activi $ 71 $ 31.7 $ (2.9 $ 135.¢ $ - $ 172.c
INVESTING ACTIVITIES
Capital expenditures, including other intangibleeds - (23.) (13.9) (71.9) - (108.79)
Acquisition of businesses, net of cash acqu - - - 28.¢ - 28.4
Investment in affiliate: - (10.5) - - - (10.5)
Proceeds from partial sale of joint vent - - 16.C - - 16.C
Proceeds from the sale of fixed as: - - 0.5 0.1 - 0.€
Net cash provided by (used in) investing activi - (33.6) 3.1 (43.9) - (73.¢)
FINANCING ACTIVITIES
Decrease in shc-term debr - - - (5.6 - (5.8
Principal payments on lo-term debt - - - 4.0 - (4.0
Repurchase of preferred stc - (7.5) - - - (7.5
Other (7.9 36.C (0.9) (35.9) - (7.3)
Net cash provided by (used in) financing activi (7.7) 28.t (0.8) (45.2) - (24.¢)
Effects of exchange rate changes on « - - - (6.7) - (6.7)
Changes in cash and cash equival - 26.€ - 40.€ - 67.2
Cash and cash equivalents at beginning of pe - 163.( - 131.t - 294t
Cash and cash equivalents at end of pe $ - $189.€ $ = $ 172.] $ = $ 361.i
Depreciation and amortization $ - $ 28.t $ 16.2 $ 79.2 $ - $ 124.]
CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
For the Year Ended December 31, 2012
Successor
Consolidatec
Non-
Parent Issuer Guarantors Guarantors Eliminations Totals
(dollars in millions)
OPERATING ACTIVITIES
Net cash provided by (used in) operating activi $ 6. $ (1.0 $ 17.C $ 61.€ $ - $ 84..
INVESTING ACTIVITIES
Capital expenditures, including other intangibleeds - (28.9) (16.7) (85.5) - (131.)
Acquisition of businesses, net of cash acqu - - (1.7) - (1.7)
Proceeds from the sale of fixed as: - (0.1) 4.1 10.€ - 14.€
Net cash used in investing activit - (29.0 (12.6) (76.0 - (117.¢)
FINANCING ACTIVITIES
Decrease in shc-term debr - - - (0.4) - (0.4)
Principal payments on lo-term debt - - - (5.7 - (5.7
Purchase of noncontrolling intere - - - (2.0 - (2.0
Repurchase of preferred and common s - (43.7) - - - (43.7)
Other (6.9) 61.€ - (61.€) - (6.€)
Net cash provided by (used in) financing activi (6.6) 17.¢ - (69.7) - (58.0
Effects of exchange rate changes on « - - - 0.1 - 0.1
Changes in cash and cash equival - (12.7) 4.4 (83.9) - (91.7)
Cash and cash equivalents at beginning of pe - 189.¢ - 172.] - 361.5
Cash and cash equivalents at end of pe $ - $177.5 $ 4.4 $ 88.7 $ - $ 270.¢
Depreciation and amortization $ - $ 28.¢ $ 14t $ 79.¢ $ = $ 1227
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
(Dollar amounts in thousands except note 23, paresand share amounts)

24. Accounts Receivable Factoring

As a part of its working capital management, thenPany sells certain receivables through third pfingncial institutions with and
without recourse. The amount sold varies each moased on the amount of underlying receivablescast flow needs of the Company. ~
Company continues to service the receivables. Taespermitted transactions under the Companytitcagreement.

At December 31, 2011 and 2012, the Company haBB29@&nd $73,686, respectively, outstanding undsgivable transfer
agreements without recourse entered into by vatmeations. The total amount of accounts receivédatéored were $257,490 and $332,004
for the years ended December 31, 2011 and 2012s @usirred on the sale of receivables were $2a20wir$2,216 for the years ended
December 31, 2011 and 2012, respectively. Thesaiaimare recorded in other income (expense), reind@rest expense, net of interest
income in the consolidated statements of net income

At December 31, 2011 and 2012, the Company had$%3nd $13,708, respectively, outstanding undmivable transfer
agreements with recourse. The secured borrowirggeeaorded in debt payable within one year andvabkes are pledged equal to the
balance of the borrowings. The total amount of aot®receivable factored was $58,950 and $81,59éoyears ended December 31, 2011
and 2012, respectively. Costs incurred on the &faleceivables were $363 and $340 for the yearseéiecember 31, 2011 and 2012,
respectively. These amounts are recorded in otftenme (expense), net and interest expense, neteoést income in the consolidated
statement of net income.
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SCHEDULE II

Valuation and Qualifying Accounts
(dollars in millions)

Balance a
Charged Balance a
beginning Charged tc (credited)
Other to other end of
Description of period Change: Expenses accounts (a Deductions period
Allowance for doubtful accounts deducted from accouts
receivable
Five months ended May 31, 20- Predecess¢ $ 5.¢ 3.7 ® 0.2) (1.0) (0.9 $ -
Seven months ended December 31, - Successc $ = - 0.c 0.1 - $ 1.C
Year ended December 31, 2(- Successa $ 1.C - 3.8 (0.9 0.9) $ 3.C
Year ended December 31, 2(- Successo $ 3.C - 0.€ 0.6 (0.7) $ 3.
(a) Primarily foreign currency translatic
(b) “Other Change” includes fres-start accounting adjustments of $3.7 milli
Balance al Additions
beginning Charged tc Charged tc Balance ai
of end of
Description period Income Equity Deductions period
Tax valuation allowance
Five months ended May 31, 20-Predecessc $ 210. (38.9 (9.9 - $ 161.
Seven months ended December 31, 2010 -
Successo $ 161.¢ (3.5) (2.9 = $ 155.¢
Year ended December 31, 2(- Successc $ 155.¢ (10.¢) 7.8 - $ 152.¢
Year ended December 31, 2(- Successc $ 152.¢ (57.7) 2.€ - $ 97.c
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Item 9. Changes in and Disagreements with Accountants on Aecunting and Financial Disclosure
Not applicable.

Item 9A. Controls and Procedures
Management’s Report on Internal Control over Finangal Reporting.

The Company has evaluated, under the supervisiomvih the participation of the Company’s managemieciuding the Company’s
Chief Executive Officer and Chief Financial Officéne effectiveness of the Company’s disclosurdrotsiand procedures (as defined in
Rules 13a-15(e) and 15d-15(e) under the SecuHtiehange Act, as amended ( the “Exchange Aad"df December 31, 2012. Because of
inherent limitations in all control systems, no lenadion of controls can provide absolute assurdhatall control issues and instances of
fraud, if any, within the Company have been dethdttowever, based on that evaluation, the Compakisf Executive Officer along with
the Chief Financial Officer have concluded that@wmpany’s disclosure controls and procedures weieetive as of December 31, 2012.

The Company’s management is responsible for estabfj and maintaining adequate internal control éimancial reporting, as such
term is defined in Exchange Act Rule 13a-15(f). Binthe supervision and with the participation & @ompanys management, including t
Company'’s Chief Executive Officer and Chief Finahfficer, the Company conducted an evaluatiothefeffectiveness of internal control
over financial reporting based on the frameworknbernal Control—Integrated Framework issued byGoenmittee of Sponsoring
Organizations of the Treadway Commission. Basetherevaluation under the framework in Internal Calrt-Integrated Framework,
management concluded that the Company’s intermdtaicover financial reporting was effective asidcember 31, 2012.

The attestation report of the Company’s independagistered public accounting firm regarding in&rcontrol over financial
reporting is set forth in item 8. “Consolidated &meial Statements and Supplementary Data,” unéecdbtion “Report of Independent
Registered Public Accounting Firm on Internal cohtiver Financial Reporting” and incorporated hergy reference.

There was no change in the Company’s internal obatrer financial reporting that occurred during flourth quarter ended
December 31, 2012 that has materially affecteds crasonably likely to materially affect, the Caang’s internal control over financial
reporting.

Item 9B. Other Information.
None.
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PART Il

Item 10. Directors, Executive Officers and Corpora¢ Governance

Information concerning the Company'’s directorspooate governance guidelines, Compensation Congraite Governance
Committee appears in the Company’s definitive Pr8tgtement for its 2013 Annual Meeting of Stockleotdunder the headings “The
Board’'s Committees and Their Functions” and “CogpeiGovernance” and is incorporated herein by eefe. Information concerning the
Company'’s executive officers is contained at theé @nPart | of this Annual Report on Form 10-K untliee heading “Executive Officers.”

Audit Committee

Information regarding the Audit Committee, incluglithe identification of the Audit Committee membarsl the “audit committee
financial expert,” appears in the Company’s defieitProxy Statement for its 2013 Annual Meetingtdckholders under the headings “The
Board’s Committees and Their Functions” and “CogpeiGovernance” and is incorporated herein by eefss.

Compliance with Section 16(a) of The Exchange Act

Information regarding compliance with Section 16{)he Exchange Act appears in the Company’s definProxy Statement for its
2013 Annual Meeting of Stockholders under the hagali'Section 16(a) Beneficial Ownership Reportirarpliance” and is incorporated
herein by reference.

Code of Ethics

The Company’s Code of Business Ethics and Condptiess to all of the Company’officers, directors and employees and is ava|
on the Company’s website at http://www.cooperstashdam. To access this information, first click on “Intes” and then click onCode of
Conduct” of the Company’s website.

Item 11. Executive Compensation

Information regarding executive and director congadion, Compensation Committee Interlocks and grdRhrticipation, and the
Compensation Committee Report appears in the Coygdafinitive Proxy Statement for its 2013 Anniéeting of Stockholders under the
headings “Compensation Discussion & Analysis,” “Eixitve Compensation” and “Director Compensationd @incorporated herein by
reference.

Item 12. Security Ownership of Certain Beneficial Owners andvlanagement and Related Stockholder Matter:

Information concerning the security ownership atai@ beneficial owners and management of the Caryipasoting securities and
equity securities appears in the Company’s defi@iRroxy Statement for its 2013 Annual Meeting wfcBholders, under the heading “Stock
Ownership” and is incorporated herein by reference.
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Equity Compensation Plan Information

The following table provides information as of Dedwer 31, 2012 regarding the Company’s equity corsgigon plans, all of which
have been approved by the Company’s security halder

Number of securities

Number of securities Weighted average available for future
to exercise price of issuance under equity
be issued upon exercise outstanding options compensation plans
(excluding securities
outstanding options, warrants and rights reflected in column (a)
warrants and rights
Compensation Plan (@) (b) (c)
Equity compensatio
plans approved t
security holder: 1,150,84 (2) $ 35.81 2 300,30«
Equity compensatio
plans not
approved by
security holder: - - -
Total 1,150,84 $ 35.81 300,30«

(1) Consists of 1,083,773 shares underlying outktanstock options (whether vested or unvested);@&h074 converted common shares
related to 15,632 underlying time-vested restrigtexferred stock. All stock based compensationssussed in Note 19. “Stock-Based
Compensatiol” of the notes to the consolidated financial statesy

(2)  There is no cost to the recipient for sharesas pursuant to conversion of restricted prefesteck. Because there is no strike price
applicable to these stock awards they are exclérded the weighted-average exercise price whichgirestsolely to outstanding stock
options.

Item 13. Certain Relationships and Related Transaans, and Director Independence
Information regarding transactions with relatedspes appears in the Company’s definitive Proxyestant for its 2013 Annual
Meeting of Stockholders under the heading “The B@a€ommittee and Their Functions” and is incorpedsherein by reference.

Information regarding the independence of the Camijsadirectors appears in the Company’s definitirexy Statement for its 2013
Annual Meeting of Stockholders under the headingrfforate Governance” and is incorporated hereirefgrence.

Item 14. Principal Accountant Fees and Service

Information regarding the Company’s independenitaudppears in the Company’s definitive Proxy &ta¢nt for its 2013 Annual
Meeting of Stockholders under the heading “CerRefationships and Related Transactions” and isrpwated herein by reference.

120



Table of Contents

PART IV

ltem 15. Exhibits and Financial Statement Schedules
(a) Documents Filed as Part of this Annual ReporForm 10-K:

(1) Financial Statement

Report of Ernst & Young LLP, Independent RegistePedblic Accounting Firn

Report of Ernst & Young LLP, Independent RegistePetblic Accounting Firm, Internal Control over Firtgal
Reporting

Consolidated statements of net income for therfiemths ended May, 31, 2010, the seven months dbdeeimber 31,
2010 and the years ended December 31, 2011 and

Consolidated statements of comprehensive incomtinéofive months ended May, 31, 2010, the seventinsended
December 31, 2010 and the years ended Decemb20B1,and 201,

Consolidated balance sheets as of December 31,&@l December 31, 20:

Consolidated statements of changes in equity (defior the five months ended May 31, 2010, theesemonths ended
December 31, 2010 and the years ended Decemb20381,and 201,

Consolidated statements of cash flows for theiinaths ended May 31, 2010, the seven months endeeniber 31,
2010 and the years ended December 31, 2011 and

Notes to consolidated financial stateme

2. Financial Statement Schedul
Schedule —Valuation and Qualifying Accoun

All other financial statement schedules are notiiregl under the related instructions or are inablie and therefore
have been omitte:

3. The Exhibits listed on t*Index to Exhibit” are filed herewith or are incorporated by refereme@ndicated belov
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Exhibit No.
2.1*

3.1*

3.2*

3.3*

4.1*

4.2*

4.3*

4.4*

4.5*

4.6*

4.7*
10.1*

Index to Exhibits

Description of Exhibit

Debtors’ Second Amended Joint Chapter 11 Plan ofd@mization, dated March 26, 2010 (incorporated by
reference to Exhibit 2.1 to Coo|-Standard Holdings In's Current Report on Forn-K filed May 24, 2010)

Third Amended and Restated Certificate of Incorporeof Cooper-Standard Holdings Inc., dated May 27
2010 (incorporated by reference to Exhibit 3.1 tm@er-Standard Holdings Inc.’s Registration Statenoe
Form ¢-1 (File No. 33-168316)).

Amended and Restated Bylaws of Cooper-Standardimtgddnc. (incorporated by reference to Exhibit &.2
Coope-Standard Holdings In's Registration Statement on Forr-1 (File No. 33-168316)).

Cooper-Standard Holdings Inc. Certificate of Deaipns 7% Cumulative Participating Convertible Bredd
Stock (incorporated by reference to Exhibit 3.&tmper-Standard Holdings Inc.’s Registration Statenon
Form ¢-1 (File No. 33-168316)).

Indenture, 8 4 % Senior Notes due 2018, dated &agfl1, 2010, between CSA Escrow Corporation and
U.S. Bank National Association, as trustee (incoapexd by reference to Exhibit 4.1 to Cooper-Staghdar
Holdings Inc’'s Registration Statement on Forr1 (File No. 33-168316)).

Supplemental Indenture, Senior Notes due 2018ddetef May 27, 2010, among Cooper-Standard
Automotive Inc., Cooper-Standard Holdings Inc., shibsidiaries of Cooper-Standard Automotive Intfaeh
on the signature page thereto and U.S. Bank Ndti&ssnciation, as trustee under the indenture (ppaated
by reference to Exhibit 4.1 to Coo-Standard Holdings In's Current Report on Forn-K filed June 3, 2010

Registration Rights Agreement, dated as of May2D10, by and among CSA Escrow Corporation and
Deutsche Bank Securities Inc. (incorporated byregfee to Exhibit 4.3 to Cooper-Standard Holdings'én
Registration Statement on Forr-1 (File No. 33-168316)).

Joinder to Registration Rights Agreement, dated Ray2010 (incorporated by reference to Exhibitt4.2
Coope-Standard Holdings In's Current Report on Forn-K filed June 3, 2010

Registration Rights Agreement, dated as of May2P10, by and among Cooper-Standard Holdings lhe., t
Backstop Purchasers and the other holders pantgtthéncorporated by reference to Exhibit 4.3 tmfer-
Standard Holdings In’s Current Report on Forn-K filed June 3, 2010

Warrant Agreement, dated as of May 27, 2010, batv@moper-Standard Holdings Inc. and Computershare
Inc. and Computershare Trust Company, N.A., caitebt as Warrant Agent (incorporated by refererce t
Exhibit 4.4 to Coope¢-Standard Holdings In's Current Report on Forn-K filed June 3, 2010’

Form of 81/ 2% Senior Notes due 2018 (included in Exhibit 4

Loan and Security Agreement, dated as of May 27028mong Cooper-Standard Holdings Inc., Cooper-
Standard Automotive Inc., Cooper-Standard Autonso@anada Limited, the other guarantors party theret
certain financial institutions as lenders and BahRmerica, N.A., as Agent (incorporated by referemo
Exhibit 10.1 to Coop«Standard Holdings In's Current Report on Forn-K filed June 3, 2010
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Exhibit No.
10.2*

10.3*t

10.4*%

10.5*t

10.6*t

10.7*%

10.8*t

10.9*F

10.10*t

10.11*t

10.12*t

10.13*

10.14*

Description of Exhibit
Escrow Agreement, dated as of May 11, 2010, byasndng CSA Escrow Corporation, Cooper-Standard
Automotive Inc., U.S. Bank National Association tastee, and U.S. Bank National Association, asoes
agent (incorporated by reference to Exhibit 10.2t@per-Standard Holdings Inc.’s Registration Steget on
Form ¢-1 (File No. 33-168316)).

Fourth Amended and Restated Employment Agreemategdduly 1, 2008, by and among Cooper-Standard
Automotive Inc. and James S. McElya (incorporatgddierence to Exhibit 10.18 to Cooper-Standarddithgjs
Inc.’s Annual Report on Form -K for the fiscal year ended December 31, 20

Employment Agreement, dated as of January 1, 2008nd among Coope&tandard Automotive Inc. and All
J. Campbell (incorporated by reference to Exhibi2B to Cooper-Standard Holdings Inc.’s Annual Repo
Form 1(-K for the fiscal year ended December 31, 20

Employment Agreement, dated as of January 1, 2808nd among Coop&tandard Automotive Inc. and Ke
D. Stephenson (incorporated by reference to Extii25 to Cooper-Standard Holdings Inc.’s Annugb&teon
Form 1(-K for the fiscal year ended December 31, 20

Cooper-Standard Automotive Inc. Executive Severd&mePlan effective January 1, 2011 (incorporated b
reference to Exhibit 10.7 to Cooper-Standard Hasimc.’s Annual Report on Form 10-K for the fisgahr
ended December 31, 201

Cooper-Standard Automotive Inc. Deferred Compeasd®ilan, effective January 1, 2005 with Amendments
through December 31, 2008 (incorporated by referéadxhibit 10.33 to Cooper-Standard Holdings’fnc.
Annual Report on Form -K for the fiscal year ended December 31, 20

Cooper-Standard Automotive Inc. Supplemental ExteelRetirement Plan, effective January 1, 2011
(incorporated by reference to Exhibit 10.10 to Garetandard Holdings Inc.’s Annual Report on Fo@rKifor
the fiscal year ended December 31, 20

Cooper-Standard Automotive Inc. Nonqualified Suppmetary Benefit Plan, Amended and Restated as of
January 1, 2011 (incorporated by reference to Hixhih12 to Cooper-Standard Holdings Inc.’s AnnRaport
on Form 1+K for the fiscal year ended December 31, 20

Cooper-Standard Automotive Inc. Long-Term Incen®Nan (incorporated by reference to Exhibit 1043 t
Coope-Standard Holdings In's Annual Report on Form -K for the fiscal year ended December 31, 20

Form of Amendment to Employment Agreement, effectlanuary 1, 2011 (incorporated by reference tabiixh
10.16 to Cooper-Standard Holdings Inc.’s Annual&®epn Form 10-K for the fiscal year ended Decengier
2010).

2011 Cooper-Standard Automotive Inc. Annual Inagn®lan (incorporated by reference to Exhibit 1ad.7
Coope-Standard Holdings In's Annual Report on Form -K for the fiscal year ended December 31, 20

Director Nomination Agreement, made as of May Z¥1® among Cooper-Standard Holdings Inc. and Bgscla
Capital, Inc. (incorporated by reference to Exhilfit2 to Cooper-Standard Holdings Inc.’s Currerpdeon
Form &K filed June 3, 2010

Director Nomination Agreement, made as of May ZL® among Cooper-Standard Holdings Inc. and Silver
Point Capital, L.P., on behalf of its affiliatesdarelated funds (incorporated by reference to BExhi®.3 to
Coope-Standard Holdings In's Current Report on Forn-K filed June 3, 2010
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Exhibit No.
10.15*

10.16*

10.17*t

10.18*t

10.19*t

10.20*t

10.21**%

10.22**

10.23*t

10.24*t

10.25*t

10.26*t

10.27*t

Description of Exhibit
Director Nomination Agreement, made as of May Z¥1® among Cooper-Standard Holdings Inc. and Odk Hi
Advisors L.P., on behalf of certain funds and safmaccounts that it manages (incorporated byeaeferto
Exhibit 10.4 to Coop«Standard Holdings In's Current Report on Forn-K filed June 3, 2010

Director Nomination Agreement, made as of May Z¥L(® among Cooper-Standard Holdings Inc. and Japita
Research and Management Company, as investmesbadvicertain funds it manages, TCW Shared
Opportunity Fund IV, L.P., TCW Shared Opportunitynid IVB, L.P., TCW Shared Opportunity Fund V, L.P.,
TD High Yield Income Fund, and Lord, Abbett & Cd.C, as investment manager on behalf of multiplerdb
(incorporated by reference to Exhibit 10.5 to Caeptandard Holdings Inc.’s Current Report on Fori Bled
June 3, 2010

2011 Cooper-Standard Holdings Inc. Omnibus Incerfiilan (incorporated by reference to Exhibit 1Qdl2
Coope-Standard Holdings In's Annual Report on Form -K for the fiscal year ended December 31, 20

Form of Cooper-Standard Holdings Inc. 2011 Omnilmgentive Plan Stock Award Agreement for key
employees (incorporated by reference to Exhibi23@ Cooper-Standard Holdings Inc.’s Annual Report
Form 1(-K for the fiscal year ended December 31, 20

Form of Cooper-Standard Holdings Inc. 2011 Omniimggntive Plan Nonqualified Stock Option Agreemiemt
key employees (incorporated by reference to ExAibi24 to Cooper-Standard Holdings IscAnnual Report o
Form 1(-K for the fiscal year ended December 31, 20

Form of Cooper-Standard Holdings Inc. 2011 Omnilbgentive Plan Restricted Stock Unit Award Agreeten
for key employees (incorporated by reference toiliikth0.25 to Cooper-Standard Holdings Inc.’s Annua
Report on Form 1-K for the fiscal year ended December 31, 20

Form of 2012 Cooper-Standard Holdings Inc. 2011 ®omincentive Plan Nonqualified Stock Option
Agreement

Form of 2012 Cooper-Standard Holdings Inc. 2011 ®osincentive Plan Restricted Stock Unit Award
Agreement

2010 Cooper-Standard Holdings Inc. Management lnee®lan (incorporated by reference to Exhibit61{@.
Coope-Standard Holdings In's Current Report on Forn-K filed June 3, 2010

Form of 2010 Coope$tandard Holdings Inc. Management Incentive Plandualified Stock Option Agreeme
for key employees (incorporated by reference toiliikth0.7 to Cooper-Standard Holdings Inc.’s Cutrieeport
on Form &K filed June 3, 2010

Form of 2010 Cooper-Standard Holdings Inc. Managerreentive Plan Restricted Stock Award Agreement
for key employees (incorporated by reference toiliikth0.8 to Cooper-Standard Holdings Inc.’s Cutrieeport
on Form &K filed June 3, 2010

Form of 2010 Coope$tandard Holdings Inc. Management Incentive Plandualified Stock Option Agreeme
for directors (incorporated by reference to Exhilfit9 to Cooper-Standard Holdings Inc.’s Currerpdteon
Form &K filed June 3, 2010

Form of 2010 Cooper-Standard Holdings Inc. Managerreentive Plan Restricted Stock Award Agreement
for directors (incorporated by reference to Exhilfit10 to Cooper-Standard Holdings Inc.’s Curregpétt on
Form &K filed June 3, 2010
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Exhibit No. Description of Exhibit
10.28*t Letter Agreement between James S. McElya, Cooperdatrd Holdings Inc., Cooper-Standard Automotive In

dated October 1, 2012 (incorporated by referenéextobit 10.1 to Cooper-Standard Holdings Inc.’sa@Qarly
Report on Form 1-Q for the fiscal quarter ended September 30, 2(

10.29*t Letter Agreement between Jeffrey S. Edwards, Ce8pendard Holdings Inc., Cooper-Standard Automaitine

dated October 1, 2012 (incorporated by referendetobit 10.2 to Cooper-Standard Holdings Inc.’sa@erly
Report on Form 1-Q for the fiscal quarter ended September 30, 2(

10.30**t Letter Agreement between D. William Pumphrey, Gooper-Standard Holdings Inc. and Cooper-Standard

Automotive Inc. dated August 16, 20:

10.31**t Form of 2012 Cooper-Standard Holdings Inc. 2011 domincentive Plan Restricted Stock Unit Award

Agreement (No-Management Directors

12.1** Computation of Ratio of Earnings to Fixed Char

21.1** List of Subsidiaries

23.1** Consent of Independent Registered Public Accouriing.

31.1** Certification of Principal Executive Officer Pursudo Exchange Act Rule 13a-14(a)/15d-14(a) (Sacdi@2 of the
Sarbane-Oxley Act of 2002)

31.2** Certification of Principal Financial Officer Pursugo Exchange Act Rule 13a-14(a)/15d-14(a) (Sec3io2 of the
Sarbane-Oxley Act of 2002)

32.1** Certification of Chief Executive Officer Pursuant18 U.S.C. Section 1350 (Section 906 of the Sabh@xley Act
of 2002).

32.2%* Certification of Chief Financial Officer Pursuant18 U.S.C. Section 1350 (Section 906 of the Sab#dxleyAct
of 2002).

101.INS*** XBRL Instance Documer

101.SCH*** XBRL Taxonomy Extension Schema Docum

101.CAL*** XBRL Taxonomy Extension Calculation Linkbase Docuntr

101.DEF*** XBRL Taxonomy Extension Definition Linkbase Docurt

101.LAB*** XBRL Taxonomy Label Linkbase Docume

101.PRE*** XBRL Taxonomy Extension Presentation Linkbase Doent

*

*%

*kk

Previously filed.

Filed herewith

Submitted electronically with the Repc

Management contracts and compensation plans aorgamaent
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SIGNATURES

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

COOPER-STANDARD HOLDINGS INC.

Date: February 28, 2013 /sl Jeffrey S. Edwards

Jeffrey S. Edward
Chairman and Chief Executive Officer and Direc
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Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed belowebruary 28, 2013 by the following
persons on behalf of the registrant in the capeitidicated.

Signature Title
/sl Jeffrey S. Edwards President and Chief Executive Officer and Director

Jeffrey S. Edward

/s/ Allen J. Campbell Chief Financial Officer (Principal Financial Offige
Allen J. Campbel

/sl Helen T. Yantz Controller (Principal Accounting Officer)
Helen T. Yantz

/sl James S. McElya Chairman and Director
James S. McEly

/s/ Orlando A. Bustos Director
Orlando A. Busto:

/sl Larry J. Jutte Director
Larry J. Jutte

/sl Jeffrey E. Kirt Director
Jeffrey E. Kirt

/s/ David J. Mastrocola Director
David J. Mastrocol;

/sl Stephen A. Van Oss Director
Stephen A. Van Os

/s/ Kenneth L. Way Director
Kenneth L. Way
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Exhibit 10.21

COOPER-STANDARD HOLDINGS INC. 2011 OMNIBUS INCENTIV E PLAN
NONQUALIFIED STOCK OPTION AGREEMENT

THIS AGREEMENT (this “Agreement”), which relatesaagrant of Options made on March 9, 2012, is betw@ooper-Standard

Holdings Inc., a Delaware corporation (the “Compganand the individual whose name is set forth lo@ signature page hereof (the

“Participant”):

RECITALS:

WHEREAS, the Company has adopted the Cooper-Stdttizidings Inc. 2011 Omnibus Incentive Plan (th&fP), which Plan

is incorporated herein by reference and made agp#énis Agreement. Capitalized terms not othervdstined herein shall have the same
meanings as in the Plan; and

WHEREAS, the Committee has determined that it wingldn the best interests of the Company and ése$tolders to grant the

Options provided for herein to the Participant parg to the Plan and the terms set forth herein.

2.

NOW THEREFORE, in consideration of the mutual cam@s hereinafter set forth, the parties agree lasife:
Grant of the OptionsThe Company hereby grants to the Participantithe and option to purchase, on the terms anditond

hereinafter set forth and subject to adjustmersieagorth in the Plan, Options to purchase any gaall of an aggregate of
Shares. The purchase price of the Starkject to the Options shall be US $45.00 pereStilae “Option Price”). The Options
are intended to be n-qualified stock options, and are not intended tiréated as options that comply with Section 42thefCode

(a) Vesting While Employed

(i) Subject to the Participant’s continued Employitneith the Company or its Affiliate, the Optionadhvest with
respect to all of the Shares covered by the OmtoMarch 9, 2015.

(ii) Notwithstanding the foregoing, in the eventao€hange of Control while the Participant rema&nEmployment
with the Company or its Affiliate, 50% of the thenvested portion of the Option shall, to the extarstanding,
immediately become fully vested and exercisabld,the remaining 50% of such portion shall vestdocadance with
Section 2(a)(i); provided, however, that upon tertion of the Participarg’Employment by the Company and its Affilia
without Cause or by the Participant for Good Reasoaach case within two years after a Changeoofti@l, the remainin
unvested portion of the Option shall, to the extaristanding, immediately become fully vested axet@sable.

(b) Termination of EmploymentSubject to the provisos in Sections 2(a)(iith# Participant's Employment with the
Company and its Affiliates terminates for any reashe Options shall, to the extent not then vediedcanceled by the
Company without consideration, and the vested @oif the Options shall remain exercisable forgagod set forth in
Section 3(a);_providethat upon termination of the Participant's Employtniey the Company and its Affiliates without
Cause, by the Participant for Good Reason, or dtieet Participant’s death, Disability or Retiremehée Participant shall
be deemed vested as of the date of such terminatiemy Shares subject to the Options that woula lherwise vested
the calendar year in which such termination occ




3. Exercise of Optiol.

(a) Period of ExerciseSubject to the provisions of the Plan and thise&gent, the Participant may exercise all or amy pa
of the vested portion of the Option at any timepto the_earlieso occur of:

(i) March 9, 2022;

(ii) the first anniversary of the date of the Rapant’s termination of Employment due to deathsdbility,
Retirement, by the Company and its Affiliates with@€ause, by the Participant for Good Reason, ooimection with a
Change of Control; and

(i) 90 days following the date of the Participaniermination of Employment by the Company andiitfiliates for
Cause or by the Participant without Good Reason.

(b) Method of Exercise

(i) Subject to Section 3(a), the vested portioamOption may be exercised in accordance with tkecese process
established by the Company; provided that suchiqgonhay be exercised with respect to whole Shangs ét the time of
exercise, the Participant must pay the Option Rridall. The payment of the Option Price may bedmat the election of
the Participant (i) in cash or its equivalent (ely. check), (ii) to the extent permitted by then@ittee, in Shares having a
Fair Market Value equal to the aggregate OptionéPior the Shares being purchased and satisfyicly atiner requiremer
as may be imposed by the Committee; provided thati Shares have been held by the Participant fégssothan six
months (or such other period, if any, as estahbligham time to time by the Committee in order tmiavadverse accountir
treatment applying generally accepted accountimgcimles), (iii) partly in cash and, to the ext@etrmitted by the
Committee, partly in such Shares or (iv) if thexaipublic market for the Shares at such time it iCommittee has
authorized or established any required plan ornarogthrough the delivery of irrevocable instrundo a broker to sell
Shares obtained upon the exercise of an Optioricadéliver promptly to the Company an amount outhefproceeds of
such sale equal to the aggregate Option PricdhéoBhares being purchased. The Participant shiatiave any rights to
dividends or othe




6.

rights of a stockholder with respect to Sharesestttip an Option until the Participant has giveittem notice of exercise
the Option, paid in full for such Shares and, iplagable, has satisfied any other conditions impdsgthe Committee
pursuant to the Plan.

(ii) Notwithstanding any other provision of the Rlar this Agreement to the contrary, the Optiony mat be
exercised prior to the completion of any registmatbr qualification of the Options or the Sharedamapplicable state and
federal securities or other laws, or under anyngubir regulation of any governmental body or natl@ecurities exchange
that the Committee shall in its sole discretiored®ine to be necessary or advisable.

(iii) Upon the Company’s determination that an ©@pthas been validly exercised as to any of theeSh#ne
Company shall issue a certificate or certificatethe Participant’s name for such Shares; proviatithe Committee may
determine instead that such Shares shall be evedanc book-entry registration. However, the Compsimail not be liable
to the Participant for damages relating to anyydeia issuing any such certificates to the Paréintpor in making an
appropriate book entry, any loss of any such deatiés, or any mistakes or errors in the issuahseah certificates, in su
certificates themselves or in the making of thekbewotry; provided that the Company shall corregt sunch errors caused
by it.

(iv) In the event of the Participant’s death, tiested portion of the Options shall remain exerdéshly the
Participant’s executor or administrator, or thesBaror Persons to whom the Participant’s rightseutitis Agreement shall
pass by will or by the laws of descent and distidyuas the case may be, to the extent set for8eation 3(a). Any heir or
legatee of the Participant shall take rights hegeamted subject to the terms and conditions hereof

No Right to Continued Employme. The granting of the Options evidenced herebythisdAgreement shall impose no obligation on
the Company or any of its Affiliates to continue tBmployment of the Participant and shall not lesseaffect the Company’s or its
Affiliate’s right to terminate the Employment of the Partaip

Legend on Certificates or Book Entry Notatiorhe certificates or book entry representing thar8s purchased by exercise of the
Options, if applicable, shall be subject to sudpdtansfer orders and other restrictions as thar@ittee may deem advisable under the
Plan or the rules, regulations, and other requirgsnef the Securities and Exchange Commissionstagk exchange upon which such
Shares are listed, and any applicable Federahte Ews, and the Committee may cause a legerajentls to be put on any such
certificates or an appropriate notation on any dumbk entry to make appropriate reference to sastrictions, including reference to
the fact that all Shares acquired hereunder skalibject to the terms of a stockholders agreerfenty.

Transferability The Options may not be assigned, alienated, piidattached, sold or otherwise transferred ormbewed by the
Participant otherwise than by will or by the lawslescent and distribution, and any such purpaassignment, alienation, pled




10.

11.

12.

attachment, sale, transfer or encumbrance shaibidbeand unenforceable against the Company or dfijate; provided that the
designation of a beneficiary shall not constituteaasignment, alienation, pledge, attachment, salesfer or encumbrance. No such
permitted transfer of an Option to heirs or legatefethe Participant shall be effective to bind @@mmpany unless the Committee shall
have been furnished with written notice thereof arupy of such evidence as the Committee may theemssary to establish the
validity of the transfer and the acceptance bytthesferee or transferees of the terms and conditi@reof. During the Participant’s
lifetime, the Options are exercisable only by tlagtieipant.

Withholding. The Participant may be required to pay to the gamy or any Affiliate, and the Company and its kdfes shall have the
right and are hereby authorized to withhold, angliapble withholding taxes in respect of the Optiptheir exercise or any payment or
transfer under or with respect to the Options anhite such other action as may be necessary impihén of the Committee to satisfy
all obligations for the payment of such withholdiiages.

Securities LawsUpon the acquisition of any Shares pursuantecettercise of the Options, the Participant will mak enter into such
written representations, warranties and agreenzantise Committee may reasonably request in ordesrgply with applicable
securities laws or with this Agreeme

Notices. Any notice necessary under this Agreement siealddressed to the Company in care of its Secratdhe principal executive
office of the Company and to the Participant atatidress appearing in the personnel records @@ onepany for the Participant or to
either party at such other address as either paatyhereafter designate in writing to the othery Anch notice shall be deemed
effective upon receipt thereof by the addres

Choice of Law. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED I N ACCORDANCE WITH THE LAWS
OF THE STATE OF DELAWARE WITHOUT REGARD TO CONFLICT S OF LAWS.

Options Subject to PlaBy entering into this Agreement, the Participagtees and acknowledges that the Participant bas/esl and
read a copy of the Plan. The Options are subjeitted’lan. The terms and provisions of the Plaheg may be amended from time to
time are hereby incorporated herein by referenténéd event of a conflict between any term or imvi contained herein and a term or
provision of the Plan, the applicable terms andsisions of the Plan will govern and prev:

Signature in Counterpart¥his Agreement may be signed in counterpartd) edehich shall be an original, with the same efffas if
the signatures thereto and hereto were upon the satmument




IN WITNESS WHEREOF, the parties hereto have exettlis Agreement.
COOPEF-STANDARD HOLDINGS INC.

By:

Agreed and acknowledged as of the date first above
written:

Participant;



Exhibit 10.22
COOPER-STANDARD HOLDINGS INC. 2011 OMNIBUS INCENTIV E PLAN
RESTRICTED STOCK UNIT AWARD AGREEMENT

THIS AGREEMENT (this “Agreement”), which relatesaayrant of Restricted Stock Units made on March09.2, is between Cooper-
Standard Holdings Inc., a Delaware corporation ({@&mpany”), and the individual whose name is setff on the signature page hereof (the
“Participant”):

RECITALS:

WHEREAS, the Company has adopted the Cooper-Stattfzidings Inc. 2011 Omnibus Incentive Plan (th&tP), which Plan is
incorporated herein by reference and made a panissAgreement. Capitalized terms not otherwisinegd herein shall have the same
meanings as in the Plan; and

WHEREAS, the Committee has determined that it wingldn the best interests of the Company and @se$tolders to grant the
Restricted Stock Units provided for herein to tlaetigipant pursuant to the Plan and the termsas#t herein.

NOW THEREFORE, in consideration of the mutual cam@s hereinafter set forth, the parties agree lasivfe:

1. Grant. The Company hereby grants to the Participant Restricted Stock Units on the terms and camtitset forth in this
Agreement. The Participant’s rights with respedht® Restricted Stock Units will remain forfeitalalieall times prior to the Lapse Date
described in Section 3.

2. Restrictions on TransfeMhe Participant will not be entitled to sell,rtsfer, or otherwise dispose of or pledge or othsgwi
hypothecate or assign the Restricted Stock Unitsr B the date on which the Restricted Stock §aite settled as provided in Section 4 (the
“Settlement Date”), the Participant will not beidlat to sell, transfer, or otherwise dispose opledge or otherwise hypothecate or assign the
Shares underlying the Restricted Stock Units (ctillely, the “Transfer Restrictions”); provided,wever, that in no event will the
Participant, after the Settlement Date, be entiibeslansfer, sell, pledge, hypothecate or assigrShares issued in respect of the Restricted
Stock Units except as provided for in a stockhddagreement, if any.

3. Vesting; Termination of Employment

(a) Vesting. One hundred percent (100%) of the RestrictedkSthits shall vest and no longer be subject toditufe on March ¢
2015 (the “Lapse Date”), subject to the Particifmodntinued Employment with the Company or itsikdfes until such date.

(b) Termination of Employmentlf the Participant’s Employment with the Compamgd its Affiliates terminates for any reason,
the Restricted Stock Units shall, to the extent tha Lapse Date has not occurred, be canceledeb@dmpany without consideration;
providedthat upon termination of the Particip’s Employmen




by the Company and its Affiliates without Cause ty Participant for Good Reason, or due to thédfaant's death, Disability or
Retirement, then a number of Restricted Stock Uttsal to (x) the total number of Restricted Stockts multiplied by (y) a fraction,
the numerator of which is the number of the Paréint’'s days of employment from March 9, 2012 thiotlge date of termination and
the denominator of which is 1,095, shall vest andomger be subject to forfeiture as of the dateuwth termination, and any remaining
Restricted Stock Units shall be canceled by the o without consideration. For purposes hereef Rbstricted Stock Units that vest
upon a Participant’s termination of employment khalpaid only upon the Participant’s separati@mfiservice within the meaning of
Code Section 409A.

4, Settlement

(a) General Except as otherwise provided in Section 4(bjam as practicable after the Restricted StocksUmst (but no later
than the end of the calendar year or within two-and-half months, whichever is later, from the datevhich vesting occurs), the
Company will settle such vested Restricted Stockdby electing either to (a) issue in the Particifss name a stock certificate or
certificates or make an appropriate book entryafaumber of Shares equal to the number of Resiristeck Units that have vested or
(b) deliver an amount of cash equal to the FairkdaYalue, determined as of the vesting date,miraber of Shares equal to the
number of Restricted Stock Units that have vestdé. Transfer Restrictions applicable to the Shesmsed in respect of the Restricted
Stock Units shall lapse upon such issuance.

(b) Six-Month Delay for Specified Employee®lotwithstanding any other provision in the Plarihas Agreement to the contrary,
if (i) the Restricted Stock Units become vested assult of a termination of the Participant’s Eayphent by the Company and its
Affiliates for other than death, and (ii) the Peigiant is a “specified employee” within the meanafgCode Section 409A as of the date
of such separation from service, then settlemestioh vested Restricted Stock Units shall occuherdate that is six months after the
date of the Participant’s separation from service.

(c) Stock Certificate RestrictionsThe Company shall not be liable to the Partidifandamages relating to any delays in issuing
any stock certificates hereunder to the Participaiith making an appropriate book entry, any Idssny such certificates, or any
mistakes or errors in the issuance of such ceaté, in such certificates themselves or in theingasf the book entry; provided that the
Company shall correct any such errors caused Bnit.such certificate or certificates or book erghall be subject to such stop tran:
orders and other restrictions as the Committee degyn advisable under the Plan or the rules, régnfatand other requirements of the
Securities and Exchange Commission, any stock exgghapon which such Shares are listed, and anycapje Federal or state laws,
and the Committee may cause a legend or legenruks poit on any such certificates or an appropriatk lentry notation to make
appropriate reference to such restrictions.




5. Dividends and Voting RightsSubject to Section 11, the Participant shallhate voting rights with respect to the Shares uwpiher
the Restricted Stock Units unless and until sucir&hare reflected as issued and outstanding shiatbe Company’s stock ledger. The
Participant shall receive a cash payment equivateany dividends or other distributions paid wiéspect to the shares of Common Stock
underlying the Restricted Stock Units, so longresapplicable record date occurs on or after M&r@012 and before such Restricted Stock
Units are forfeited; provided that such cash paymeshall be subject to the same risk of forfeimsahe Restricted Stock Units to which such
payments relate. If, however, any dividends orrithigtions with respect to the Shares underlyingRlestricted Stock Units are paid in Shares
rather than cash, then the Participant shall beitexd with additional restricted stock units eqieathe number of Shares that the Participant
would have received had the Restricted Stock U@t actual Shares, and such restricted stockslratsbe deemed Restricted Stock Units
subject to the same risk of forfeiture and othemgeof this Agreement and the Plan as apply tmther Restricted Stock Units granted under
this Award. Any amounts due to the Participant urildis provision shall be paid to the Participantistributed, as applicable, at the same
time as payment is made in respect of the Redfri8teck Units granted under this Agreement.

6. No Right to Continued EmploymenThe granting of the Restricted Stock Units evidghhereby and this Agreement shall impos
obligation on the Company or any of its Affiliatescontinue the Employment of the Participant amallsot lessen or affect the Company’s
or its Affiliate’s right to terminate the Employmtenf the Participant.

7. Withholding. The Participant may be required to pay to the Gamy or any Affiliate, and the Company and its Kdfies shall have
the right and are hereby authorized to withhold, @pplicable withholding taxes in respect of thestReted Stock Units or any transfer under
or with respect to the Restricted Stock Units anthke such other action as may be necessary ipihéen of the Committee to satisfy all
obligations for the payment of such withholdingeax

8. Securities LawsUpon the acquisition of any Shares pursuantedléstricted Stock Units, the Participant will makesnter into
such written representations, warranties and agratras the Committee may reasonably request ar twccomply with applicable securiti
laws or with this Agreement.

9. Notices. Any notice necessary under this Agreement skeatiddressed to the Company in care of its Secratahe principal
executive office of the Company and to the Paréiotpat the address appearing in the personneldgodithe Company for the Participant or
to either party at such other address as eithéy paay hereafter designate in writing to the otiery such notice shall be deemed effective
upon receipt thereof by the addressee.

10. Choice of Law THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED | N ACCORDANCE WITH THE
LAWS OF THE STATE OF DELAWARE WITHOUT REGARD TO CON FLICTS OF LAWS.

11. Restricted Stock Units Subject to Pl&y entering into this Agreement, the Participagtees and acknowledges that the Participant
has received and read a copy of the Plan. TheiBestiStock Units are subject to the Plan. The $ead provisions of the Plan as
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they may be amended from time to time are heretyrporated herein by reference. In the event afrdlict between any term or provision
contained herein and a term or provision of thenPtlae applicable terms and provisions of the Ridingovern and prevail.

12. Signature in Counterpart¥his Agreement may be signed in counterpartd) edevhich shall be an original, with the same efffes
if the signatures thereto and hereto were uposadhge instrument.




IN WITNESS WHEREOF, the parties hereto have exettlis Agreement.
COOPEF-STANDARD HOLDINGS INC.

By:

Agreed and acknowledged as of the date first above
written:

Participant:

Restricted Stock Units:




Exhibit 10.30

(-, CooperStandard

July 20, 2011

World Headquarters

D. William Pumphrey, Jr.
4769 Aljoann Road
Brighton, Michigan 48116

Dear Bill:

On behalf of Cooper-Standard Automotive, | am ea® offer you the position of President North Aioa, located in the company’s world
headquarters in Novi, Michigan and reporting totK&tephenson, the company’s Chief Operating Qffidée will anticipate your
employment commencing on Tuesday August 16, 20é.fdllowing outlines the key terms of our offeryiou.

Base Salary. Your base salary will be $475,000 per year, paideekly, less deductions and withholdings reqiiiog law.

Signing Bonus. You will be eligible to receive a onetime signibgnus in the amount of $300,000, to be paid omn jicat pay date with the
company.

Annual Incentive Plan. You will be eligible to participate in the compésmAnnual Incentive Plan. Your target incentive #8911 will equal
65% of your annual base salary prorated based onhjce date. Bonus payouts will be dependent eratthievement of EBITDA targets
established for each year for the North Americaistbn (60%) and for Cooper Standard Automotivéoiral (40%). For the performance yt
2011 your incentive payment will be guaranteedeg@bminimum of $115,000, with the potential to eaprto the maximum incentive amount
according to the plan if financial targets for gfear are exceeded.

Long Term Incentive Plan (LTIP) . You will also be a participant in the companytnig-Term Incentive Plan, which provides for graots
participating executives (typically annually) ofstaPerformance Awards based on the achievemeirtasfdial objectives (typically relating
operating cash flow) over time (typically three-ypariods).

You will be eligible for a target LTIP award in tlenount of $165,000 for the 2011-2013 performareréog (payable in March 2014), which
we expect will be granted by the Board of Directorgugust.

Both the annual incentive and L TIP awards are dbaseformulae that allow for payouts ranging frompayment to two times the target
amounts, depending on actual results.

39550 Orchard Hill Place Novi, Michigan 4837t Phone: (248) 5¢-6019- Fax: (248) 59-6535



(-, CooperStandard

Stock Based Incentive Awards In addition to participation in the company’s ghemd long term incentive plans, under the comfsany
omnibus incentive plan you will be eligible to raeestock based incentive awards. Subject to fapgroval by the Board of Directors, you
will receive a regular 2011 grant of 8,700 Optiansl with a strike price equal to the fair markdtieaof the company’s shares on the date of
grant and cliff vesting after three years. Additily, you will receive a onetime initial grant 05200 Options with a strike price equal to the
fair market value of the company’s shares on the dhgrant, and 23,000 Restricted Stock Option# besting in equal increments over
three years. Stock Based Incentive Awards are sutgjghe terms of the 2011 Omnibus Incentive Rliadh individual award agreements.

World Headquarters

Benefits. Coverage under the company’s Health & W\B#ing benefit program for yourself and your eligiblependents will commence uj
the first day of the month following your hire date

Eligibility to participate in the company’s 401(Enhanced Investment Savings Plan will commence ypanfirst day of employment. The
plan provides a “base contribution” of 3% to 5% eleging on your age plus years of service, regasdi€s/hether or not you contribute your
own money. In addition, the Plan provides a fixemnpany match of 40 cents for each dollar you cbuata up to 5% of your pay, for a total
potential match equal to 2% of your pay. The Comgpaay also make additional discretionary contribgi depending on Company
performance.

Additionally you will be eligible to participate ithe companys Supplemental Executive Retirement Plan. The gtempensates for the loss
retirement benefits under the Enhanced Investmavings Plan, as a result of certain limitations @sgd by Internal Revenue Code. Under
this plan you will be entitled to a benefit equallt5 times the rate of company contributions nagour behalf under the Enhanced
Investment Savings Plan, but calculated withouarego limits.

In all cases, eligibility and benefits provided gmerned by the terms of the applicable plan dantsiand may be modified from time to
time at the company'’s discretion and in accordamitie the law.

Vacation . The company’s vacation eligibility runs on a calar year and vacation days are accrued on a nydmdkls. For the 2011 calendar
year you will be eligible for 7 days of proratedgaacation. For the calendar year 2012 you wilebgible for 20 days of paid vacatic

Company Car. You will be eligible to participate in the compésleased vehicle program at the Executive leVbé selection options and
terms of the program will be more clearly outlirefter commencement of employment.

Executive Severance Pay Platnder the company’s Executive Severance Pay Plawlbbe eligible to receive 18 months severanag p
if your employment is terminated by the

39550 Orchard Hill Place Novi, Michigan 4837t Phone: (248) 556019+ Fax: (248) 59-6535
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Company without Cause, or if you terminate your kyyment for Good Reason, and 24 months severancé paur employment is
terminated by the Company without Cause, or if ggrminate your employment for Good Reason aftehange Of Control.

World Headquarters

Non-Competition, Nondisclosure and Patent Assignmémgreement. As a condition of your employment and prior to yoommencemet
of work as an employee, you must sign the compaXgis-competition, Nondisclosure and Patent Assigrimgreement, a copy of which is
attached to this letter for your information andiesv.

This offer is contingent upon successful pre-emiplegt health screening, pre-employment drug scrgeamal the presentation to the Human
Resources Department of employment authorizatiohpgnsonal identification documents as requirethlbyimmigration Reform and Contt
Act of 1986.

You agree that if you are employed by Cooper-Stahdaitomotive Inc. that the employment relationsisipat-will” which means that either
the Company or you may terminate the employmeaticgiship at any time with or without cause or ceti

The terms and conditions set forth in this letteallsbe governed and construed in accordance Wélaws of the State of Michigan.

Bill, it is a pleasure to be able to extend thifepdf employment to you. This offer letter shaimain valid through August 5, 2011. We are
looking forward to your joining Cooper Standard éwmotive.

Very truly yours,
Cooper-Standard Automoative Inc.

Kimberly Dickens
Vice President Global Human Resources

Enclosures Omnibus Incentive Pla
Annual Incentive Pla
Long Term Incentive Pla
Supplemental Executive Retirement P
Executive Severance Pay P
Non-Competition, Nondisclosure & Patent Assignment Agnent

39550 Orchard Hill Place ¢ Novi, Michigan 48375hdRe: (248) 596-6019 « Fax: (248) 596-6535



Exhibit 10.31
COOPER-STANDARD HOLDINGS INC. 2011 OMNIBUS INCENTIV E PLAN
RESTRICTED STOCK UNIT AWARD AGREEMENT
(Non-Management Directors)

THIS AGREEMENT (this “Agreement”), is made effeaias of the 9th day of May, 2012 (the “Date of Giametween Cooper-
Standard Holdings Inc., a Delaware corporation {@@mpany”), and the non-management director ofGbenpany whose name is set forth
on the signature page hereof (the “Participant”):

RECITALS:

WHEREAS, the Company has adopted the Cooper-Stdrtzidings Inc. 2011 Omnibus Incentive Plan (th&hP), which Plan is
incorporated herein by reference and made a pdhissAgreement. Capitalized terms not otherwidindd herein shall have the same
meanings as in the Plan; and

WHEREAS, the Committee has determined that it wingldn the best interests of the Company and @se$tolders to grant the
Restricted Stock Units provided for herein to tlagtigipant pursuant to the Plan and the termsasti herein.

NOW THEREFORE, in consideration of the mutual caugs hereinafter set forth, the parties agree lasife:

1. Grant. The Company hereby grants to the Participant2lF@&stricted Stock Units on the terms and conditiget forth in this
Agreement. The Participant’s rights with respedh Restricted Stock Units will remain forfeitalalieall times prior to the Lapse Date
described in Section 3.

2. Restrictions on Transfehe Participant will not be entitled to sell,risfer, or otherwise dispose of or pledge or othegwi
hypothecate or assign the Restricted Stock Unitsr B the date on which the Restricted Stock §aite settled as provided in Section 4 (the
“Settlement Date”), the Participant will not beidatl to sell, transfer, or otherwise dispose opledge or otherwise hypothecate or assign the
Shares underlying the Restricted Stock Units (ctillely, the “Transfer Restrictions”).

3. Vesting; Termination of Employment

(a) Vesting. One hundred percent (100%) of the Restrictedk3thits shall vest and no longer be subject toditufe on the first
anniversary of the Date of Grant (the “Lapse Datslipject to the Participastcontinued Employment with the Company or its lffe
until such date.

(b) Termination of EmploymentNotwithstanding anything to the contrary contdiireany agreement between the Participant anc
the Company, the treatment of the Restricted Stiuks following Participant’s termination of Emplment shall be governed
exclusively by the Plan and this Agreement, exteplie extent that capitalized terms used in tlam Bl this Agreement are specifically
defined by




reference to such employment agreement. If thédjzaht's Employment with the Company and its Affies terminates for any reason,
the Restricted Stock Units shall, to the extent tha Lapse Date has not occurred, be canceledeb@€dmpany without consideration;
providedthat upon removal of the Participant from the Boaitthout Cause, or due to the Participant’s deatBisability, then a

number of Restricted Stock Units equal to (x) ttaltnumber of Restricted Stock Units multiplied(§y a fraction, the numerator of
which is the number of the Participamtiays of Employment from the Date of Grant throtighdate of termination and the denomin

of which is 365, shall vest and no longer be sutijgéorfeiture as of the date of such terminatiang any remaining Restricted Stock
Units shall be canceled by the Company without ictmation. For purposes hereof, the RestrictedkSthits that vest upon a
Participant’s termination of Employment shall bédpanly upon the Participant’s separation from garwithin the meaning of Code
Section 409A.

4. Settlement

(a) General Except as otherwise provided in Section 4(bjam as practicable after the Restricted StocksUmst (but no later
than two-and-one-half months from the end of teedi year in which vesting occurs), the Company seittle such vested Restricted
Stock Units by electing either to (a) issue in Baticipant’s name (or the name of an assigneguatsd by the Participant after the
vesting date) a stock certificate or certificatesnake an appropriate book entry for a number afr&hequal to the number of Restric
Stock Units that have vested or (b) deliver an amhoticash equal to the Fair Market Value, detegdias of the vesting date, of a
number of Shares equal to the number of Restristedk Units that have vested. The Transfer Regtristapplicable to the Shares
issued in respect of the Restricted Stock Unit#l &q@se upon such issuance.

(b) Stock Certificate RestrictionsThe Company shall not be liable to the Particifandamages relating to any delays in issuing
any stock certificates hereunder to the Participamy loss of any such certificates, or any mistakeerrors in the issuance of such
certificates or in such certificates themselvesyjated that the Company shall correct any suchreaused by it. Any such certificate
or certificates shall be subject to such stop fear@rders and other restrictions as the Committag deem advisable under the Plan or
the rules, regulations, and other requirementh®Securities and Exchange Commission, any stockagge upon which such Shares
are listed, and any applicable Federal or stats,lawd the Committee may cause a legend or lederisput on any such certificates
make appropriate reference to such restrictions.

5. Dividends and Voting RightsSubject to Section 11, the Participant shallhate voting rights with respect to the Shares upiher

the Restricted Stock Units unless and until sucir&hare reflected as issued and outstanding shiatee Company’s stock ledger. The
Participant shall receive a cash payment equivateany dividends or other distributions paid wiéspect to the shares of Common Stock
underlying the Restricted Stock Units, so longhesapplicable record date occurs on or after the BBGrant and before such Restricted
Stock Units are forfeited. If, however, any dividsror distributions with respect to the Shares
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underlying the Restricted Stock Units are paidhar@s rather than cash, then the Participant bbaltedited with additional restricted stock
units equal to the number of Shares that the Raatit would have received had the Restricted Stéuks been actual Shares, and such
restricted stock units shall be deemed Restrictedk3Jnits subject to the same risk of forfeitunel amther terms of this Agreement and the
Plan as apply to the other Restricted Stock Undsitgd under this Award. Any amounts due to théiéeant under this provision shall be
paid to the Participant or distributed, as applieaat the same time as payment is made in respéioe Restricted Stock Units granted under
this Agreement.

6. No Right to Continued Employmenthe granting of the Restricted Stock Units evighhereby and this Agreement shall impos
obligation on the Company or any of its Affiliatescontinue the Employment of the Participant amallsiot lessen or affect the Company’s
or its Affiliate’s right to terminate the Employmtenf the Participant.

7. Withholding. The Participant may be required to pay to the @amy or any Affiliate, and the Company and its Kdfies shall have
the right and are hereby authorized to withholg, applicable withholding taxes in respect of thestReted Stock Units or any transfer under
or with respect to the Restricted Stock Units anthke such other action as may be necessary ipihén of the Committee to satisfy all
obligations for the payment of such withholdingeax

8. Securities LawsUpon the acquisition of any Shares pursuantedlbstricted Stock Units, the Participant (or leemtted assignee)
will make or enter into such written representatiomarranties and agreements as the Committee eagagmably request in order to comply
with applicable securities laws or with this Agrearmh

9. Notices. Any notice necessary under this Agreement skeatiddressed to the Company in care of its Secratahe principal
executive office of the Company and to the Parsiotpat the address appearing in the personneldgeodithe Company for the Participant or
to either party at such other address as eith¢y pay hereafter designate in writing to the otiary such notice shall be deemed effective
upon receipt thereof by the addressee.

10. Choice of Law THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED | N ACCORDANCE WITH THE
LAWS OF THE STATE OF DELAWARE WITHOUT REGARD TO CON FLICTS OF LAWS.

11. Restricted Stock Units Subject to Pl&y entering into this Agreement, the Participagtees and acknowledges that the Participan
has received and read a copy of the Plan. TheiRtestiStock Units are subject to the Plan. The $eand provisions of the Plan as they may
be amended from time to time are hereby incorpdragzein by reference. In the event of a confletideen any term or provision contained
herein and a term or provision of the Plan, thdiegple terms and provisions of the Plan will govand prevail.

12. Signature in Counterpatrt¥his Agreement may be signed in counterpartd) edevhich shall be an original, with the same efffes
if the signatures thereto and hereto were uposadhge instrument.



IN WITNESS WHEREOF, the parties hereto have exettlis Agreement.

COOPEF-STANDARD HOLDINGS INC.

By:

Kimberly L. Dickens
Vice President, Human Resour

Agreed and acknowledged as of the date first above
written:

Participant;
Restricted Stock Units 1,922



Exhibit 12.1

Computation of Ratio of Earnings to Fixed Charges ad Preferred Stock Dividends
(In millions, except ratio of earnings to fixed chages)

Predecesso Successol
Five Months Ended | Seven Months Ende

Year Ended December 31 May 31, December 31, Year Ended December 31
2008 2009 2010 2010 2011 2012
Income (loss) before income taxes $ (939 $ (4119 $ 319.¢ | $ 46.2 $ 97.:  $ 67.%
Less:
Income from equity method investme (0.9) (4.0) (3.€) (3.4) (5.9 (8.8)

Earnings (loss) from continuing operations befo@me taxes and income

or loss from equity investmer (94.2) (415.9 316.2 42.¢ 91.¢ 58.t
Plus:

Fixed charges, excluding preferred stock divideegliremen 108.2 73.€ 48.2 29.¢ 53.% 54.¢
Earnings available for fixed charg $ 14.C $ (342.9) $ 364.6 | $ 72.€ $ 145 $ 113.¢
Fixed charges

Interest expens $ 100.8  $ 66.E $ 452 | $ 25¢ $ 452 $ 46.¢

Estimated interest factor for rent: 7.7 7.1 3.1 3.8 7.¢ 8.C

Preferred stock dividend requireme - - 4.7 U2 6.€
Fixed charge $ 108.z $ 736 $ 48.5 | $ 345 $ 60.6 $ 61.7
Ratio of earnings to combined fixed charges antemed stock dividend - - 7.t 2.1 2.4 1.€
Fixed charges in excess of earnings $ 94z $ 415¢ $ - 1% - $ - $ -

(1) Earnings were insufficient to cover fixed chesdy $119.7 million, $94.2 million and $415.9 ioitl for the years ended December 31, 2007, 2002868, respectively.



Subsidiaries of CooperStandard Holdings Inc.®

Subsidiary Name
Coope-Standard Automotive (Australia) Pty. Lt
Coope-Standard Automotive FHS (Australia) Pty. L
CSA (Barbados) Investment Co. L
Coope-Standard Automotive Belgium N
Coope-Standard Automotive Brasil Sealing Lt
Itatiaia Standard Industrial Ltd
Coope-Standard Automotive Canada Limit
Cooper (Wuhu) Automative Co., Lt
Coope-Standard Automotive (Kunshan) Co., L
Coope-Standard (Suzhou) Automotive Co., L
Coope-Standard Chongging Automotive Co., L
Coope-Standard Jingda (Jingzhou) Automotive Co., Ltd %3
Coope-Standard Jingda Changchun Automotive Co., Ltd. (8
Huayt.-Cooper Standard Sealing Systems Co., Ltd. (47
Coope-Standard Automotive Ceska Republika s.
Coope-Standard Automotive FHS Ceska republika s
Coope-Standard Automotive FHS In
Coope-Standard Automotive Fluid Systems Mexico Holdingd
NISCO Holding Compan
Nishikawa Cooper LLC (40%
StanTech, Inc
Sterling Investments Compa
Coope-Standard Automotive France S.A
Cooper Standard France SAS (51
Coope-Standard Automotive (Deutschland) Gm
CSA Beteiligungen (Deutschland) Gml
CSA Germany GmbH & Co. K
CSA Germany Verwaltungs Gmk
CSA Holding (Deutschland) Gmb
Diorama Grundstiicksverwatungsgesellschaft mbH &\@mietungs KG (50%
Metzeler Automotive Profile Systems Gml
Metzeler Kautschuk Unterstuetzungskasse Gt
Metzeler Technical Rubber Systems G
Sujan Barre Thomas AVS Private Limit®
Coope-Standard Automotive India Private Limit
Metzeler Automotive Profiles India Private Limit€ti4%)
CSA ltaly Holdings SrlL
Coope-Standard Automotive Italy Sp
Cooper Standard Automotive Japan K
Coope-Standard Automotive Korea In
Guyoung Technology Co. Ltd. (20¢
Coopermex, S.A. de C.\
Coope-Standard Automotive de Mexico Fluid Services, SRde de C.V.
Coope-Standard Automotive de Mexico S.A. de C
Coope-Standard Automotive FHS, S.A. de C
Coope-Standard Automotive Fluid Systems de Mexico, SRde de C.V.
Coope-Standard Automotive Sealing de Mexico, S.A. de (
Coope-Standard Automotive Services, S.A. de C
Manufacturera El Jarudo, S. de R.L. de C

Exhibit 21.1

Jurisdiction of Organization
Australia
Australia
Barbados
Belgium
Brazil
Brazil
Canade
China
China
China
China
China
China
China
Czech Republi
Czech Republi
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
France
France
Germany
Germany
Germany
Germany
Germany
Germany
Germany
Germany
Germany
India
India
India
Italy

Italy
Japar
Korea
Korea
Mexico
Mexico
Mexico
Mexico
Mexico
Mexico
Mexico
Mexico



Subsidiary Name

Coope-Standard de Mexico S de RL de (
Westborn Service Center, Ir

Coope-Standard Automotive NC L.L.C
Coope-Standard Automotive Ini
Coope-Standard Automotive OH, LL!

CSA Services Inc

CSF Poland z 0.0).

Coope-Standard Polska sp zc
Coope-Standard Automotive Piotrkow sp z
Wahabi Investments Sp. z o

Coope-Standard Romania SF
Coope-Standard DOO Beogrz
Coope-Standard Automotive Espafia, S
Coope-Standard Rockford In

North America Rubber, Incorporat

Nishikawa Tachaplalert Cooper Ltd. (20
Coope-Standard Automotive International Holdings B
CSA International Holdings C.\

CSA International Holdings Co6perative U.
Coope-Standard Automotive (UK) Pension Trust Limit
Coope-Standard Automotive UK Limite
Coope-Standard Automotive UK Sealing Limite

(M Subsidiaries as of January 17, 2013; wholly-owneaxpt as otherwise indicated

@50% is owned by Cooper Standard France SAS
100% is owned by Cooper Standard France SAS

Jurisdiction of Organization
Mexico
Michigan

North Caroline
Ohio

Ohio

Ohio

Poland

Poland

Poland

Poland
Romania
Serbia

Spain
Tennesse
Texas

Thailand

The Netherland
The Netherland
The Netherland
United Kingdom
United Kingdom
United Kingdom



Exhibit 23.1
Consent of Independent Registered Public Accountingirm
We consent to the incorporation by reference inRbgistration Statement (Form S-3 File No. 333-B758nd Form S-8 File No. 333-
175635) of Cooper-Standard Holdings Inc. of ouorepdated February 28, 2013 with respect to tHe® 2@nsolidated financial statements

and schedule of Cooper-Standard Holdings Inc. haaffectiveness of internal control over financegorting of Cooper-Standard Holdings
Inc. as of December 31, 2012 included in this AmfReport (Form 10-K) for the year ended December2812.

/sl Ernst & Young LLP

Detroit, Michigan
February 28, 2013



Exhibit 31.1

COOPER-STANDARD HOLDINGS INC.
Certification of the Principal Executive Officer
Pursuant to Exchange Act Rule 13a-14(a)/15d-14(a)
(Section 302 of the Sarbanes-Oxley Act of 2002)

I, Jeffrey S. Edwards, certify that:

1. | have reviewed this annual report on Forr-K of Coope-Standard Holdings Inc

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dongttate a material fact necessary to
make the statements made, in light of the circuntets.under which such statements were made, nigadisg with respect to the
period covered by this repo

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep
4, The registrant’s other certifying officer andrk responsible for establishing and maintainisgldsure controls and procedures (as

defined in Exchange Act Rules 13a-15(e) and 156)) and internal control over financial repogtifas defined in Exchange Act RL
13e&15(f) and 15-15(f)) for the registrant and ha

(a) Designed such disclosure controls and procsdarecaused such disclosure controls and procedaotee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known
to us by others within those entities, particulahlying the period in which this report is beingpared

(b) Designed such internal control over financgdarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atauce with generally accepted accounting princijy

(c) Evaluated the effectiveness of the registragisslosure controls and procedures and presentisi report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period courydhis report based on su
evaluation; ant

(d) Disclosed in this report any change in thegggnt’s internal control over financial reportititat occurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an amaport) that has materially
affected, or is reasonably like to materially affeéoe registrar s internal control over financial reporting; a

5. The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatiorernal control over financial
reporting, to the registrant’s auditors and theittemmmittee of the registrastboard of directors (or persons performing thevedent
functions):

(@  All significant deficiencies and material weaknessethe design or operation of internal contralerdinancial reporting whic
are reasonably likely to adversely affect the riegig’s ability to record, process, summarize aqbrt financial information;
and

(b)  Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reportin

Dated: February 28, 2013 /sl Jeffrey S. Edwards
Jeffrey S. Edward
President and Chief Executive Offic




Exhibit 31.2

COOPER-STANDARD HOLDINGS INC.
Certification of the Principal Financial Officer
Pursuant to Exchange Act Rule 13a-14(a)/15d-14(a)
(Section 302 of the Sarbanes-Oxley Act of 2002)

[, Allen J. Campbell, certify that:
1. | have reviewed this annual report on Forr-K of Coope-Standard Holdings Inc

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dongttate a material fact necessary to
make the statements made, in light of the circuntets.under which such statements were made, nigadisg with respect to the
period covered by this repo

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgdtfe periods presented in this rep
4, The registrant’s other certifying officer andrk responsible for establishing and maintainisgldsure controls and procedures (as

defined in Exchange Act Rules 13a-15(e) and 156)) and internal control over financial repogtifas defined in Exchange Act RL
13e&15(f) and 15-15(f)) for the registrant and ha

(a) Designed such disclosure controls and procsdarecaused such disclosure controls and procedaotee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtubsidiaries, is made known
to us by others within those entities, particulahlying the period in which this report is beingpared

(b) Designed such internal control over financgdarting, or caused such internal control overrfaial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atauce with generally accepted accounting princijy

(c) Evaluated the effectiveness of the registragisslosure controls and procedures and presentisi report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period courydhis report based on su
evaluation; ant

(d) Disclosed in this report any change in thegggnt’s internal control over financial reportititat occurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an amaport) that has materially
affected, or is reasonably like to materially affeéoe registrar s internal control over financial reporting; a

5. The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatiorernal control over financial
reporting, to the registrant’s auditors and theittemmmittee of the registrastboard of directors (or persons performing thevedent
functions):

(@  All significant deficiencies and material weaknessethe design or operation of internal contralerdinancial reporting whic
are reasonably likely to adversely affect the riegig’s ability to record, process, summarize aqbrt financial information;
and

(b)  Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reportin

Dated: February 28, 2013 /s/ Allen J. Campbell
Allen J. Campbel
Chief Financial Office
(Principal Financial Officer




Exhibit 32.1

Certification of Chief Executive Officer Pursuant to 18 U.S.C. Sec. 1350
(Section 906 of the Sarbanes-Oxley Act of 2002)

Pursuant to 18 U.S.C. Sec. 1350, the undersigrfaxiodf Cooper-Standard Holdings Inc. (the “Comygarereby certifies, to such officer’s
knowledge, that the Company’s Annual Report on Fd@aK for the year ended December 31, 2012 (thgtRe) fully complies with the
requirements of Section 13(a) or 15(d), as appléaif the Securities Exchange Act of 1934 and thatinformation contained in the Report
fairly presents, in all material respects, theficial condition and results of operations of thempany.

Dated: February 28, 2013 /sl Jeffrey S. Edwards
Jeffrey S. Edward
Chief Executive Office
(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 purposes of Section 18 of the Secustiéxchange Act of 1934, or otherwise subject tditt®lity of that section, and (iii) will not
be deemed to be incorporated by reference intditmy under the Securities Act of 1933 or the Eanbe Act, except to the extent that the
registrant specifically incorporates it by referenc

A signed original of this written statement reqdit®y Section 906, or other document authenticategnowledging, or otherwise adopting
the signature that appears in typed form withingleetronic version of this written statement regdiby Section 906, has been provided to
Cooper-Standard Holdings Inc. and will be retaibgdCooper-Standard Holdings Inc. and furnishedhéoSecurities and Exchange
Commission or its staff upon request.



Exhibit 32.2

Certification of Chief Financial Officer Pursuant to 18 U.S.C. Sec. 1350
(Section 906 of the Sarbanes-Oxley Act of 2002)

Pursuant to 18 U.S.C. Sec. 1350, the undersigrfaxtiodf Cooper-Standard Holdings Inc. (the “Comygarereby certifies, to such officer’s
knowledge, that the Company’s Annual Report on Fd@aK for the year ended December 31, 2012 (thgtRe) fully complies with the
requirements of Section 13(a) or 15(d), as appléaif the Securities Exchange Act of 1934 and thatinformation contained in the Report
fairly presents, in all material respects, thefiicial condition and results of operations of thempany.

Dated: February 28, 2013 /s/ Allen J. Campbell
Allen J. Campbel
Chief Financial Office
(Principal Financial Officer

The foregoing certification (i) accompanies thafjland is being furnished solely pursuant to 18.0. Sec. 1350, (ii) will not be deemed
“filed” for purposes of Section 18 of the Secustiéxchange Act of 1934, or otherwise subject tditt®lity of that section, and (iii) will not
be deemed to be incorporated by reference intditmy under the Securities Act of 1933 or the Eanbe Act, except to the extent that the
registrant specifically incorporates it by referenc

A signed original of this written statement reqdit®y Section 906, or other document authenticaticgnowledging, or otherwise adopting
the signature that appears in typed form withingleetronic version of this written statement regdiby Section 906, has been provided to
Cooper-Standard Holdings Inc. and will be retaibgdCooper-Standard Holdings Inc. and furnishedhéoSecurities and Exchange
Commission or its staff upon reque



