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PART |

Iltem 1. Business

Cooper-Standard Holdings Inc. (together with itesmlidated subsidiaries, the “Company,” “Coopemn8tad,” “we,” “our” or “us”)is a
leading manufacturer of sealing and trim, fuel areke delivery, fluid transfer, thermal and emissiand anti-vibration systems (“AVS”)
components, systems, subsystems, and modules.r@iuqps are primarily for use in passenger vehiateslight trucks that are manufactured
by global automotive original equipment manufaatsifl@OEMs”) and replacement markets. We conducstamiially all of our activities
through our subsidiaries.

Cooper Standard is a New York Stock Exchange (“N'Y8&ed company under the ticker symbol “CPS”eT@ompany has
approximately 25,300 employees with 84 facilitied D countries. We believe we are the largest ¢lotmucer of body sealing systems, the
second largest global producer of the types of dénel brake delivery products that we manufactuteaare of the largest North American
producers of fluid transfer systemBRN 2012 Market Position StudlyWe design and manufacture our products in eagjbrmegion of the
world through a disciplined and sustained apprdaangineering and operational excellence. We apémna/4 manufacturing locations and 10
design, engineering, and administrative locations.

Approximately 77% of our sales in 2013 were to OEMsluding Ford Motor Company (“Ford”), General s Company (“GM”),
Fiat Chrysler Automobiles (“FCA"), PSA Peugeot G#én, Volkswagen Group, Daimler, Renault/Nissan, BMWyota, Volvo, Jaguar/Land
Rover and Honda. The remaining 23% of our 2013ssakre primarily to Tier | and Tier Il automotiveppliers and non-automotive
manufacturers. In 2013, our products were fountBif the 20 top-selling models in North Americalam 18 of the 20 top-selling models in
Europe. Our principal executive offices are locae@89550 Orchard Hill Place Drive, Novi, Michigd8375, and our telephone number is
(248) 596-5900. Additional information is availalsleour website at www.cooperstandard.com, whiciotsa part of this Annual Report on
Form 10-K.

Corporate History and Business Developments

Cooper-Standard Holdings Inc. was established @423 a Delaware corporation and began operatii@geeember 23, 2004 when it
acquired the automotive segment of Cooper Tire &lbtm Company (the “2004 Acquisition”). Cooper-StamtiHoldings Inc. operates the
business primarily through its principal operatsupsidiary, Cooper-Standard Automotive Inc. (“CS&AU). Since the 2004 Acquisition, the
Company has expanded and diversified its customsg through a combination of organic growth anategic acquisitions.

In February 2006, the Company acquired fluid hamdiystems operations in North America, EuropeG@imda (collectively, “FHS")
from ITT Industries, Inc. In August 2007, we aceguaircertain Metzeler Automotive Profile Systemsisgadystems operations in Europe
(“MAPS") together with a MAPS joint venture intetés China from Automotive Sealing Systems S.A. ¥denpleted a related acquisition of a
MAPS joint venture interest in India (“MAP Indiai) December 2007. In addition to these transactimesacquired 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 August 2009, following the onset of the finari@gsis and economic downturn that severely impddhe global automotive industry,
Cooper-Standard Holdings Inc. and its whallyned subsidiaries in the United States and Cacaatenenced reorganization proceedings it
United States (the “Chapter 11 proceedings”) angg@a. In May 2010, the Company consummated itgamization pursuant to a court-
confirmed plan of reorganization (the “Plan of Rgrization”) and emerged from the Chapter 11 prdiogs and the Canadian proceedings.

In March 2011, the Company acquired USi, Inc., gpsier of coatings for plastic injection moldingopiucts, from lkyuo Co. Ltd. of
Japan. In May 2011, we established a joint ventutie Fonds de Modernisation des Equipementiers otoiles (“FMEA”) that combined the
Company’s body sealing operations in France wighaperations of Société des Polyméres Barre-Th@t8&BT"), a French supplier of

3



Table of Contents

automotive anti-vibration systems and low pressinges, as well as body sealing products. In theHauarter of 2011, we acquired the
automotive sealing business of Sigit S.p.A. thaintegrated with our operations in Italy and Polaindhe third quarter of 2013, we acquired
the Jyco Sealing Technologies business (“Jyco”civiupplies automotive sealing systems and competeithe automotive industry from
facilities in Canada, Mexico and China.

The Company has four operating segments: North AmeEurope, South America and Asia Pacific. Thisrating structure allows us
to offer our full portfolio of products and suppaorr regional and global customers with compleiregering and manufacturing expertise in
all major regions of the world. We have implemerdgetimber of operational restructuring initiativesecent years, including the global
reorganization of our operating structure in 208, closure or consolidation of facilities in NoAmerica, Europe, South America, Australia
and Asia, the reorganization of our French bodyirsg@aperations pursuant to our joint venture agreet with FMEA, and the consolidation
certain functions into a centralized shared sesvigreup in Europe. See Note 4. “Restructuring’hi ¢onsolidated financial statements for
additional information.

In May 2013, the Company completed the purchasmpfoximately 26.1% of its then outstanding shaféts common stock for an
aggregate cost of approximately $200 million punsta a cash tender offer. The Company repurchaddiional shares of its common stock
and 7% cumulative participating convertible prederstock (“7% preferred stock”) in 2012 and 2013fmopen market or through private
transactions. In November 2013, the Company comgbldte conversion, at its election, of all of itstanding shares of 7% preferred stock
that had been issued upon the Company’s emergemoettie Chapter 11 proceedings for 3,518,366 sludrt'e Company’s common stock.

In October 2013, Cooper Standard’s common stocklisi@sl on the NYSE and began trading under thestisymbol “CPS.” Prior to
the NYSE listing, the Company’s common stock wadéd on the Over-the-Counter (“OTC") Bulletin Boartder the symbol “COSH.”

Business Strategy

In 2013, following an extensive strategic reviewoper Standard re-articulated its corporate visiomtrive for profitable growth and
become one of the thirty largest global automosivppliers in terms of sales, and among the toprb#érims of return on invested capital (Top
30/ Top 5). The Company’s strategic plan is gedoe@alize this vision by matching our prioriti@sd strengths to the emerging global
industry environment. We will continue to invest:

. to expand our global footprint to serve customemmerging (as well as the mature) markets, amtsare we are well
positioned to fully participate on large global i@é platforms;

. to drive innovation and development of new techgms that meet the indus’s future needs

. to build upon our expertise and offerings in ourecproduct platforms; ar

. to maintain strong business partnerships with Keaj customers positioned for grow

The Company has identified three product linesooédémportance to its growth strategy: Sealing @rich Systems, Fuel and Brake
Delivery Systems and Fluid Transfer Systems (incdgdhose, transmission oil cooling and air condiiig lines). By focusing resources and
levering our leading positions in these segmengshalieve we will be able to realize currently ymed growth potential, both in new business
and technology innovation. The Company will conéirta serve customers of its highly capable AVS &nermal and Emissions businesses
while strategies relating to these businesses\valeated.

Operational and Strategic Initiatives

As part of its growth strategy, the Company implated the Cooper Standard Operating System (“CS@SU)lly position the
Company for growth and ensure global consisten@nijineering design, program management, manufagtprocess, purchasing and IT
systems. Standardization across all regions iscéspecritical in support of customers’ global gfarms that require the same design, quality
and delivery everywhere in the world.
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The CSOS consists of the following functional arézach area has a strategic focus that alignstivtlfCompany’s growth strategy.

CSOS Functior Strategic Focu:

Global Purchasing Develop an advantaged supply base to effectivelgrége scale and optimize supplier
quality.

Global Program Manageme Ensure consistent and flawless product launch groaeross all region

IT Systems Implement common systems to effectively communigaftermation throughout the busine

World-Class Safet Implement globally consistent measurement systettm xgro incident goa

Continuous Improvement Implement full capabilities across all facilitiesdchieve cost savings and increased
performance

Innovation Managemel Focus innovation processes to create breakthraamblogies for market differentiatic

Leverage Technology for Innovative Solutiol

We utilize our technical expertise to provide custos with innovative solutions. Our engineers coralgroduct design with a broad
understanding of material characteristics for eskdrvehicle performance. We believe our reputdtosuccessful innovation in product
design and various materials is the reason ouomests consult us early in their vehicle developnagt design process of their next gener:
vehicles.

Cooper Standard has evolved and further energigepproach to innovation with its Imagine, In#gainnovate (‘i 3") process. This
approach is used as a mechanism to capture idmasaftross our Company and our supply partners \whilmoting a culture of innovation.

Ideas are carefully evaluated by a Global Technof@guncil and those that are selected are put aceslerated development cycle
with a dedicated innovation team focused on skipegation ideas.

Continued emphasis on global platforms and emergimgrkets

We believe that by focusing on global platforms anterging markets, we will be able to solidify angband our global leadership
position.

. Global platforms Our global presence and technological capalslitiekes us one of the select few manufacturersriprmduci
areas who can take advantage of the many busipesstonities that are becoming available worldwadea result of the OEMs
expanding emphasis on global platforms. Ten otdpawenty vehicles on which we had the most cante2013 were based on
global platforms, which is evidence that custoniee& to us for support on their key global platf@nGoing forward, it is
predicted that the top ten global platforms produog automakers will account for about 20% of theld/s light vehicle volum
by 2020, which further highlights the importancebefng well positioned to participate in globaltfilams.

. Emerging market<According to the December 2013 IHS Global Vehidled®ction, global vehicle sales will grow to
105 million vehicles by 2020. The largest growtll e in China which will make up 30% of the wortarket, followed by
India which will produce five million units annuglby 2020. We have strong positions in both coestviith plans to expand to
meet the deman:

Developing systems solutions and other ve-added products

We believe that significant opportunities exisgtow by providing complete systems and modulesssconir core product groups. As a
design leader with a culture focused on providimgpivative solutions through ou process, we offer unique, innovative designs wiaichis
on improving performance and/or enhancing appeatadar systems approach enables us to utilize entical integration and design exper
to provide system solutions across our core prad@e example in the Sealing and Trim Systemsyatagroup is the
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Premium Automotive Suppliers’ Contribution to EXealce Award (“PACE Award”) winning for our Dayligi@pening (DLO) module which
reduces the number of purchased parts, while atdacing operator installation efforts all while piding a system with increased sealing
performance and improved aesthetics. This sameadelibgy carries to our Fluid Transfer and Fuel Bnake Delivery Systemgiroducts. Th
PACE Award winning coolant and hose assembly, ggié a Fluid Transfer product in which we wereedtol utilize a patented innovation,
our design expertise and vertical integration @sd) tube and electromechanical products) to peoaidomplete module reducing the number
of purchased components from 25 to 1 and supgdtiens 6 to 1. Possibly the best representative prbtiuhighlight the blend of vertical
integration and innovative design is the diesepbupnd return system supplied to Ford. This systestudes multiple products we produce:
metallic and nylon tube and quick connects. Seaimgpportunity to improve the performance of thechased sensor, we opted to redesigt
sensor. The new design, built on our existing qaimhknects, improves performance of the sensor aselseassembly. These as well as many
other products highlight the benefit we offer imyiding systems and modules with our expertiseeisigh and vertical product integration.

Pursue acquisitions and alliances to enhance caphileis and accelerate growt

We intend to continue to selectively pursue comgletary acquisitions and joint ventures to enhancecostomer base, geographic
penetration, scale and technology. Consolidati@nighdustry trend and is encouraged by the OEMBealéor fewer supplier relationships. We
believe we have a strong platform for growth thitoagquisitions based on our past integration ssesegxperienced management team,
global presence and operational excellence. We\ae|oint ventures allow us to penetrate new mankéth less risk and capital investments
than acquisitions. We currently operate througtesssuccessful joint ventures. Key joint ventuagtipers include Nishikawa Rubber
Company (Thailand and North America), Huayu-Codpndard Sealing Systems Co. Ltd. (“Huayu”) arliaté of Shanghai Automotive
Industrial Corporation (China) and FMEA (France &udand).

Overview of Our Business
Markets Serve(

The passenger car and light truck market, bettewkinas the light vehicle market is our largest readccounting for approximately
95% of our global sales.

Light Vehicle: The focus of this market is on passenger carsighdttucks up to and including Class 3 Full
Size Full Frame truck:

In addition to the global team focused on the ligdtticle market we also established dedicated sad®ngineering teams in North
America and Europe to leverage core product teclyyainto adjacent markets to profitably grow Coopandard and generate discretionary
cash. The adjacent markets are tightly defined as:

Commercial Vehicle (On-Highway): The focus of this market is on Class 4-8 On-Highwagks as well as buses. This segment
includes customers such as Daimler, MAN, NaviS¥&YCCAR, Scandia, TATA, and Volv

Commercial Vehicle (Off-Highway): The focus of this market is on construction andcatfural vehicles. This segment includes
customers such as Case New Holland, CAT, Cummats) Deere, and Volvo Industrial
Company.

Specialty Markets: Consisting of two distinct customer channels. Titet bf which is a small number of

customers who are neither light vehicle or comnagreehicle market customers. These
customers, such as Tesla and Polaris, offer gropplortunities as they require and value the
innovative engineered products we supply to thet kg@hicle market. The second customer
group is our catalog business in which we utiline @ore competency in sealing products to
provide a wide range of standard profiles for vasicustomers across multiple industr
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Technical Rubber:

Products

This market is split into aviation flooring and ledcal sheeting. We are differentiated as the
only one of three global suppliers for Non-Texfleoring (NTF) providing a rubber solution
versus PVC. Examples of aviation customers incBoeing, Airbus, and British Airways.
Technical sheeting is a consolidation of a numibénaustries which utilize rubber products
for various applications. Examples of major custmmeclude 3M for road markings and
Firestone for rubber roof

We have five distinct product groups, three of vishiee view as core given their importance to theigtides we serve as well as our
market leadership position in each of these thfbese products are produced and supplied glolmalyliroad range of customers in multiple
markets. For the years ended December 31, 2012, &@d 2013, sealing and trim systems products ateddor 49%, 49% and 51%,
respectively, of our sales. For the years endeaciber 31, 2011, 2012 and 2013, fuel and brakeatglisystems products accounted for 23%
22% and 23%, respectively, of our sales. For tle@s/ended December 31, 2011, 2012 and 2013, flndfier systems products accounted for
13%, 14% and 13%, respectively, of our sales. R®ears ended December 31, 2011, 2012 and 204-3jlamation systems products
accounted for 9%, 10% and 9%, respectively, ofsales.

Product Groups
SEALING & TRIM

SYSTEMS

FUEL & BRAKE
DELIVERY SYSTEMS

FLUID TRANSFER
SYSTEMS

THERMAL AND
EMISSIONS

ANTI-VIBRATION
SYSTEMS

Market Position*
Protect vehicle interiors from weather, dust angeatrusion for improved driving Global leader
experience; provide aesthetic and functional -A exterior surface treatme
Products
— Dynamic seal:
— Static seal:
— Exterior trim

Sense, deliver and control fluids to fuel and brakatems Top 2 globally
Products

— Chassis and tank fuel lines and bunt

— Metallic brake lines and bundl

— Direct injection & port fuel rail:

— Quick connect:

Sense, deliver and control fluid and vapors foimal powertrain & HVAC operation North America Leade

Products
— Coolant hoses (with quick connec
— Powertrain line:
— Transmission hose, hose and tube asserr

Manage and control vapors and coolant to increaseegrain performance & passenger Top 10 globally for
comfort enabling increased emissions performanegdi@n meeting increasing regulatic Emissions and
Products emerging as a leader
— Electromechanical devices (pumps, valves & wastegatuators globally for Therma
— Thermal devices (heat exchangers & passive theats)
— Emissions devices (EGR valves, EGR coolers, EGRutes}

Control and isolate noise and vibration in the gkhio improve ride and Top 5 globally
handling

Products

- Engine (elastomeric, conventional hydraulic & n-state)

- Body mounts (conventional & hydrauli

- Dampers, isolators and sprin

* Market position study conducted by IRN, Inc. Redry, 2012
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Supplies and Raw Materials

The principal raw materials for our business inelsginthetic rubber, components manufactured fratmocesteel, plastic resins and
components, carbon black, process oils, compomeataifactured from aluminum and natural rubber. Reaterial prices have fluctuated
greatly in recent years. We have implemented sfiegevith both our suppliers and our customerselp manage increases in raw material
prices. These actions include material substitstenmd leveraging global purchases. Global suppynchptimization includes using
benchmarks and selective sourcing from low cosbreg We have also made process improvements toestige efficient use of materials
through scrap reduction, as well as standardizationaterial specifications to maximize leveragerdvigher volume purchases. With some
customers on certain raw materials we have impléadeindexes that allow price changes as underlyiaterial costs move.

Patents and Trademarks

We believe one of our competitive advantages isapptication of technological innovation to custarokallenges. We hold
approximately 560 patents in key product techn@sgsuch as Daylight Opening Modules, Engineerestchied Plastics, Low Fuel Permea
Nylon Tubing and Quick Connect Fluid Couplingswasl as core process methods, such as moldingngiand coating. Our patents
grouped into two major categories: (1) productsicivinelate to specific product invention claims fwoducts which can be produced, and
(2) processes, which relate to specific manufactuprocesses that are used for producing prodiietsvast majority of our patents fall within
the products category. We consider these pateitis &f value and seek to protect our rights througthe world against infringement. While
in the aggregate these patents are important tbusiness, we do not believe that the loss or tatitin of any one patent would materially
affect our company. We continue to seek pateneptimn for our new products. Additionally, we deMgkignificant technologies that we treat
as trade secrets and choose not to disclose fmuthle through the patent process, but which naleis provide significant competitive
advantages and contribute to our global leadesbgition in various markets.

We also have technology sharing and licensing ageats with various third parties, including NishikaRubber Company, one of our
joint venture partners in body sealing products.haee mutual agreements with Nishikawa Rubber Comfar sales, marketing at
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 ptaad market our products
worldwide. Key trademarks include StanPraftérmarket trim seals), SafeSeal™ (obstacle detesensors), and Stratlink™ (proprietary T
polymer).

Seasonality

Historically, sales to automotive customers aredsiwduring the months prior to model changeovedsdaming assembly plant
shutdowns. However, economic conditions and consdie@mand 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 periodewér sales volumes, profit performance is redumetdvorking capital often improves due
to the continued collection of accounts receivable.

Competition

We believe that the principal competitive facterur industry are price, quality, service, perfanoe, design and engineering
capabilities, innovation, timely delivery and fircgal stability. We believe that our capabilitiestirese core competencies are integral to our
position as a market leader in each of our protimes. Our sealing and trim products compete witlydda Gosei, Trelleborg/Vibracoustic,
Tokai, Paulstra, Hutchinson, Henniges and StanBeoéll, among others. Our fluid handling produatsnpete with Tl Automotive, Martinrea,
Hutchinson, Conti-Tech, Pierburg and Gustav Waladlemg with numerous smaller companies in this cetitipe market.
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Industry

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

The automotive supplier industry is generally chdzed by high barriers to entry, significantstgp costs and long-standing
customer relationships. The criteria by which OEMige automotive suppliers include price, quabstvice, performance, design and
engineering capabilities, innovation, timely detivand financial stability. Over the last decadediers that have been able to achieve
manufacturing scale, reduce structural costs, slifyetheir customer base and establish a globaluf@aturing 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 hamgiboted to improvement in the automotive suppiiglustry. These
include increased light vehicle sales of approxatyat % and light vehicle production increase ofragpmately 5% in North America in 2013
compared to 2012, a more positive credit envirortitee continued growth of new markets in Asiatipafarly China, and increased emphasi:
on “green” and other innovative technologies. THaserable trends, however, have been offset ihlparecent difficulties in the European
market resulting in decreased light vehicle safespproximately 2% in Europe in 2013 compared td20

Customers

We are a leading supplier to the following manufeets in each of our product categories and areasing our presence with all major
OEMs throughout the world. The following table stsoapproximate percentage of sales to our top cus®for the years ended December 31
2012 and 2013:

Customer 2012 2013
Ford 25% 25%
GM 13% 12%
FCA 12% 12%
PSA Peugeot Citroé 7% 7%
Volkswagen Grouj 6% 6%

Our other major customers include OEMs such as RegN@&ssan, Daimler, BMW and various Indian and ii3se OEMs. We also sell
products to Visteon, Toyota, and through Nishik&tandard Company (“NISCO”), Honda. Our business aity given customer is typically
split among several contracts for different partsacaumber of platforms.

Backlog

Our OEM sales are generally based upon purchasesoissued by the OEMSs, with updated releasesdiome adjustments, and as s
we do not have a backlog of orders at any poititie. Once selected to supply products for a paeticplatform, we typically supply those
products for the platform life, which is normallyrée to five years, although there is no guarathiaethis will occur. In addition, when we are
the incumbent supplier to a given platform, we dogdiwe have a competitive advantage in winningehesign or replacement platform.
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Research and Development

We operate 10 design, engineering, and administrdicilities throughout the world and employ 68Search and development
personnel, some of whom are located at our cussrfaailities. We utilize Design for Six Sigma anther methodologies that emphasize
manufacturability and quality. We are aggressiyrlysuing innovations which assist in resource caagion with particular attention to
developing materials that are lighter weight andlenaf recyclable materials. Our development teamsiso working closely with our
customers to design and deliver thermal manageswdutions for cooling electric motors and battef@snew hybrids. Our highly experienced
AVS engineering teams work closely with our custmte provide high value state of the art solutidrtsese activities are applied not only in
our AVS product lines, but also in vehicle seal{ngise transmission isolation and abatement viéclekvindows and doors), fuel delivery
systems (isolation of fuel injectors on fuel rads)d thermal management (noise and vibration foeéaat pumps and valves). We spend
significantly each year to maintain and enhancetechinical centers, enabling us to quickly andatffely respond to customer demands. We
spent $83.9 million, $94.2 million, and $103.5 ioiti in 2011, 2012, and 2013, respectively, on esglimg, research and development.

Joint Ventures and Strategic Alliances

Joint ventures represent an important part of osiness, both operationally and strategically. \Weehused joint ventures to enter into
new geographic markets such as China, Korea, brttiaThailand, to acquire new customers and to dpuew technologies. In entering new
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 loapptiers of raw materials and components.

The following table shows our significant uncondated joint ventures:

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

Geographic Information

In 2013, we generated approximately 52% of ourss@éorth America, 35% in Europe, 6% in South Aiceeland 7% in Asia Pacific.
Approximately 27% of our sales were generated foomUnited States operations and approximately @8%ur sales were generated from oul
operations in all other countries, including 16%%d, 9% and 8% generated from our Mexican, Frenana@ian and German operations,
respectively.

In 2012, we generated approximately 52% of ourssaéorth America, 35% in Europe, 5% in South Aiceeland 8% in Asia Pacific.
Approximately 28% of our sales were generated foomUnited States operations and approximately @2%ur sales were generated from oul
operations in all other countries, including 15%%d, 10% and 9% generated from our Mexican, Fre@ahadian and German operations,
respectively.

In 2011, we generated approximately 50% of ourss@éorth America, 38% in Europe, 5% in South Aiceeiand 7% in Asia Pacific.
Approximately 26% of our sales were generated foomUnited States operations and approximately @#i&ur sales were generated from oul
operations in all other countries, including 13%%d. 10% and 10% generated from our Mexican, Fre@elnman and Canadian operations,
respectively.

See Note 19. “Business Segments” to the consotidatancial statements for additional geographforimation.
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Employees

As of December 31, 2013, we had approximately Z5f80-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 non-domestic union agreements in a@@lGave several contracts set to expire in thetnetve months. As of December 31,
2013, approximately 32% of our employees were spred by unions and approximately 7% of the umeshiemployees were located in the
United States.

Environmental

We are subject to a broad range of federal, saaietJocal environmental and occupational safetytaadth laws and regulations in the
United States and other countries, including retipia governing: emissions to air, discharges tewaoise and odor emissions; the
generation, handling, storage, transportationtrmeat, reclamation and disposal of chemicals arstevanaterials; the cleanup of contaminatec
properties; and human health and safety. We hade mad will continue to make expenditures to comyith environmental requirements.
While our costs to defend and settle known clainsray under environmental laws are not currensfreated 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,hwdnie derived from our review of
internal surveys, as well as third party sourcdthdugh we believe these third party sources diahle, we have not independently verified
information and cannot guarantee its accuracy antpteteness. To the extent that we have been ut@blaain information from third party
sources, we have expressed our belief on the bhsig own internal analyses of our products anghbdities in comparison to our
competitors.

Available Information

We make available free of charge on or throughliat@rnet website (www.cooperstandard.com) our AhReport on Form 10-K,
Quarterly Reports on Form 10-Q, Current ReportEam 8-K and amendments to those reports filediori$hed pursuant to Section 13(a) or
15(d) of the Securities Exchange Act of 1934, asrathad, (the “Exchange Act”), as soon as reasor@hlsticable after we electronically file
such material with, or furnish it to, the U.S. Setiess and Exchange Commission (“SEC”).

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

Name Age Position

Jeffrey S. Edward 51 Chairman and Chief Executive Offic

Allen J. Campbel 56 Executive Vice President and Chief Financial Cfi

Keith D. Stephenso 53 Executive Vice President and Chief Operating @ff

Juan Fernando de Miguel Pos: 55 Corporate Senior Vice President and Presidenpia

Song Min Lee 54 Corporate Senior Vice President and Presideng Racific

D. William Pumphrey, Ji 55 Corporate Senior Vice President and PresidenthNamerica
Aleksandra A. Miziolek 57 Senior Vice President, General Counsel and Segt

Larry E. Ott 54 Senior Vice President and Chief Human Resourcésed

Helen T. Yant: 53 Senior Vice President, Chief Accounting Officedakssistant Secreta

Jeffrey S. Edwardis our Chairman and Chief Executive Officer, a posihe has held since May 2013, previously serais@hief
Executive Officer and member of the Board of Dicgstof the Company since October 2012. Prior wifjg the Company, Mr. Edwards
gained more than 28 years of automotive industry
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experience through various positions of increasaggonsibility at Johnson Controls, Inc. He ledAlwtomotive Experience Asia Group,
serving as Corporate Vice President, Group VicsiBent and General Manager from 2004 to 2012. Rwitiis, 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 ©rsity.

Allen J. Campbellis our Executive Vice President and Chief Finaln®ifficer, a position he has held since March 1712, previously
having served as Vice President and Chief Finaf@ffiter since the 2004 Acquisition. He was Vicestdent, Asian Operations of the Coopel
Standard Automotive division of Cooper Tire & Rub@®mpany from 2003 until the 2004 Acquisition a®iived as Vice President, Finance
of the division from 1999 to 2003. Prior to joinidpoper Tire, Mr. Campbell was with The Dow Cherhicampany for 18 years and held
executive finance positions for both U.S. and Caradperations. Mr. Campbell is a certified pulslacountant and received his MBA in
Finance from Xavier University and a Bachelor ofsfrom Ball State University.

Keith D. Stephensois our Executive Vice President and Chief Opegp€ificer, a position he has held since January2pteviously
serving as Chief Operating Officer since Decemifdi02 He served as President, International fromckl2009 to December 2010. He served
as President, Global Body & Chassis Systems frame 2007 to March 2009. Mr. Stephenson was Chiekldgwment Officer at Boler
Company from January 2004 until October 2006. Fi®&85 to January 2004, he held various senior positat Hendrickson, a division of
Boler Company, including President of Internatio®alerations, Senior Vice President of Global Bussn®perations and President of the
Truck Systems Group.

Juan Fernando de Miguel Posataour Corporate Senior Vice President and Presidemope, a position he has held since January
2014, previously serving as President, Europe diteeh 2013. Mr. de Miguel served as western Eumopehief Executive Officer of Avincis
Emergency Services from September 2012 until jgitire Company. From May 2011 to September 2018¢eheed as Consulting President
Europe for Argo Consulting. Mr. de Miguel servednaanaging director of the Paper Division of SAIGAIpain from 2009 to 2011. From
2007 to 2009, he served as President of the Pigdeackaging division of Pregis in Belgium. Mr. idéguel served as Senior Vice President
of Northern Europe for Alstom Transport in Franaan 2006 to 2007. Previously, Mr. de Miguel helanarous senior level positions at
Johnson Controals, Inc., beginning in 1988, ultimaserving as Group Vice President and General idand&lectronics, Europe and
International. Mr. de Miguel received an electrieaineering degree and a Master's Degree in indlshgineering from Universidad
Politecnica de Barcelona, as well as an Executiastbt’s degree in Business Administration froml#®E Business School — University of
Navarra in Spair

Song Min Leés our Corporate Senior Vice President and Presideia Pacific, a position he has held since JanR@14, previously
serving as President, Asia Pacific since Januahy 2Prior to joining the Company, Mr. Lee served/a President and General Manager of
Johnson Controls, Inc. from 2007 to 2012. From 2@08007, Mr. Lee served as Vice President andidRes Korea, for Autoliv, Inc. Mr. Lee
served as Plant Manager for Lear Corporation fr@®42o0 2006 and held various engineering positarfsord Motor Company from 1994 to
2004. Mr. Lee completed the Advanced ManagemerdrBno at Seoul National University. Mr. Lee alsonear a Masters of Science in
Management Technology from Rensselaer Polytecimsiituite and a Bachelor of Science in Chemistrinfiashburn University.

D. William Pumphrey, Jiis our Corporate Senior Vice President and Presidorth America, a position he has held since danu
2014, previously serving as President, North Angesinice August 2011. Mr. Pumphrey served as Prasidenericas for Tower Automotive
from 2008 through August 2011. From 2005 to 20@8sérved as President of Tower’s North Americaatpars. From 1999 to 2004,
Mr. Pumphrey held various positions at Lear Corporain Southfield, Michigan, most recently, seryias President of the company’s Asia
Pacific operations. Mr. Pumphrey earned an MBA ftbim University of Michigan and a Bachelor of Afittsm Kenyon College.
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Aleksandra A. Miziolels our Senior Vice President, General Counsel awleSary, a position she has held since February.20
Previously, Ms. Miziolek was the Director of thetAmotive Industry Group of Dykema Gossett, PLL®@a#ional law firm, from 2010. From
2003 to 2010, Ms. Miziolek served on Dykema’s ExteeuBoard and as the Director of its Business 8es/Department. She joined Dykema
in 1982 after serving as a law clerk for a Fed&alirt Judge in the Eastern District of Michiganu®ern Division. Ms. Miziolek received her
JD from Wayne State University Law School.

Larry E. Ottis our Senior Vice President and Chief Human ReassuOfficer, a position he has held since Januaiy 2previously
serving as Vice President, Global Human Resouiices $\ugust 2013. Prior to joining the Company, Kitt served as Senior Vice President,
Human Resources for Meritor, Inc. from 2010 un@ifL3. Prior to this, he held a similar position dliyArinancial Inc. from 2006 until July
2010. Mr. Ott spent 20 years at General Motorsvargety of progressive human resources functibirs Ott earned an MBA with a
concentration in Organizational Behavior and IndabRelations from the University of Michigan imA Arbor and a Bachelor of Science
degree in Business Administration and English ftbemUniversity of Wisconsin at Stevens Point.

Helen T. Yantas our Senior Vice President, Chief Accountingi€@df and Assistant Secretary, a position she hiassirece January
2014, previously serving as the Vice Presidentp@ate Controller and Assistant Secretary, a pysghe has held since January 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 vikrasly, Ms. Yantz held various
positions in finance at CMS Generations Co., aigiidry of CMS Energy, from 1990 to 2000, ultimatslgrving as the Director of Accounting.
Ms. Yantz is a certified public accountant and &&S from Arizona State University.

Forward-Looking Statements

This Annual Report on Form 10-K includes “forwanbking statements” within the meaning of U.S. fadlsecurities laws, and we
intend that such forward-looking statements beesittip the safe harbor created thereby. We makeaforlooking statements in this Annual
Report on Form 10-K and may make such statemeriitétire filings with the SEC. We may also make fardrlooking statements in our press
releases or other public or stockholder commuraoati These forward-looking statements include statgs concerning our plans, objectives,
goals, strategies, future events, future revenygedormance, capital expenditures, financing negldsis or intentions relating to acquisitions,
business trends, and other information that ishistbrical information and, in particular, appeadar “Management’s Discussion and Analysis
of Financial Condition and Results of OperatioriRisk Factors” and “Business.” When used in thisam, the words “estimates,” “expects,”
“anticipates,” “projects,” “plans,” “intends,” “beves,” “forecasts,” or future or conditional verlssich as “will,” “should,” “could,” or “may,”
and variations of such words or similar expressemasintended to identify forward-looking statensell forward-looking statements,
including, without limitation, management’s exantioa of historical operating trends and data aigebdaupon our current expectations and
various assumptions. Our expectations, beliefs paojctions are expressed in good faith and wievethere is a reasonable basis for them.
However, no assurances can be made that theset@tipes, beliefs and projections will be achieviedrward-looking statements are not
guarantees of future performance and are subjeigtificant risks and uncertainties that may caactaal results or achievements to be
materially different from the future results or asfements expressed or implied by the forward-logldtatements.

There are a number of risks and uncertaintiesdiiald cause our actual results to differ materiithyn the forward-looking statements
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 are@h fin this Annual Report on Form 10-K, includingder Item 1A. “Risk Factors.”

There may be other factors beyond the factorsdiative and those set forth in this Annual Repofform 10-K, including under
Item 1A. “Risk Factors,” that may cause our acteslilts to differ materially from
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the forward-looking statements. All forwalobking statements attributable to us or persotiagon our behalf apply only as of the date o$
Annual Report on Form 10-K and other reports we\iith the SEC, and are expressly qualified inrthatirety by the cautionary statements
included herein and therein. We undertake no otitigdgo update or revise forward-looking statemeateeflect events or circumstances that
arise after the date made or to reflect the ocoga®f unanticipated events.

ltem 1A. Risk Factors

Our business and financial condition can be impddig a number of factors, including the risks diémmt below and elsewhere in this
Annual Report on Form -K. Any of these risks could cause our actual itssiol vary materially from recent or anticipatedsuéts and could
materially and adversely affect our business, tssofl operations and financial condition.

We are highly dependent on the automotive industiyprolonged or material contraction in automotivgales and production volumes could
materially adversely affect our liquidity, the vidiby of our supply base and the financial conditis of our customers and could have a
material adverse effect on our business, resultopérations 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 fuedts, employment levels and the
availability of consumer financing). As the volumieautomotive production fluctuates, the demandofar products also fluctuates. Prolonged
or material contraction in automotive sales andipotion volume, especially in Europe and North Aicgrwhich accounted for approximately
35% and 52%, respectively of our 2013 sales, cbale a material adverse effect on our results efains and liquidity.

Our supply base has also been adversely affectéaebipdustry 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 distress
within our supply base and an increase in theafsdupply disruption. In addition, several autormetsuppliers filed for bankruptcy protection
or have ceased operations. If a significant sugpligability was to become impaired, it could ingbéhe supplier’s ability to perform as we
expect and consequently our ability to meet our cesmmitments. While we have developed and impleatkstrategies to mitigate the
negative effects of these factors, these strateg#gsoffset only a portion of the adverse impatie Tontinuation or worsening of these indu
conditions could adversely affect our financial diion, operating results and cash flows, therelakimg it more difficult for us to make
payments under our indebtedness.

In addition, if our suppliers were to reduce nortnatle credit terms, our liquidity could be advérsmpacted. 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 need to relgtbar sources of funding to bridge the additioregd etween the time we pay our suppliers
and the time we receive corresponding payments frontustomers.

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

Lower global production levels, particularly in Bpe, overcapacity issues, economic and financialail related to sovereign debt
issues in certain countries, especially in Eurapetaghtened liquidity have combined to cause sefieancial distress among many of our
customers and have forced those companies to ingplewarious forms of restructuring actions. In sarases, these actions have involved
significant capacity reductions, the discontinuatid entire vehicle brands or even closure of mactufring facilities. As a result, the Company
has experienced and may continue to experienceraage of production levels in the affected regi@mitinued overcapacity and instability
could adversely affect our results of operationd famancial condition.
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Our business could be materially adversely affectiede lost any of our largest customers or sige#int platforms.

While we provide parts to virtually every major gd OEM for use on a multitude of different platfas, sales to our three largest
customers, Ford, GM and FCA, on a worldwide bagisesented approximately 49% of our sales. Althdugdiness with each customer is
typically split among numerous contracts, loss ofegor customer, significant reduction in purchasiesur products by such customer, or any
discontinuance or resourcing of a significant platf (whether as a result of a decline in such costts market share due to increased
competition from successful vertical integrationdifier OEMs or otherwise) could have a materiadlyesise effect on our business, results of
operations and financial condition.

Our capital structure includes a substantial amouat indebtedness, which impose demands on our liifyi that could have a material
adverse effect on our financial condition or on oability to obtain financing in the future.

We have a substantial amount of debt outstandiiyding our 8 £ % Senior Notes due 2018 (“Senioted”), 73 /s % Senior PIK
Toggle Notes (“Senior PIK Toggle Notes”) and thétdeaf certain foreign subsidiaries, aggregatingrapimately $684.4 million that requires
significant principal and interest payments. Weganitted by the terms of the Senior Notes, SeRi&rToggle Notes and our $150 million
senior asset-based revolving credit facility (“®ermBL Facility”) to incur substantial additionaldebtedness, subject to the restrictions
therein, which could:

. make it more difficult for us to satisfy our obligans under the Senior Notes, Senior PIK ToggleeN@ind the Senior ABL

facility;

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

. require us to dedicate a substantial portion ofcash flow from operations to principal and intéfgsyments on our debt, which

would reduce the availability of our cash flow fraperations to service additional debt or to furatking capital, capital
expenditures or other general corporate purposek

. increase our cost of borrowin

We may not be able to generate sufficient casheosie all of our indebtedness.

Our ability to make scheduled payments on our debd refinance these obligations depends on eantiial condition and operating
performance. If our cash flows and capital rescaiare insufficient to fund our debt service obligas, we may be forced to reduce or delay
investments and capital expenditures, sell matassgts, seek additional capital or restructurefarance our indebtedness, which could he
material adverse effect on our business, resultgpefations and financial condition.

The indentures governing the Senior Notes and thenfor PIK Toggle Notes and the credit agreement gming our Senior ABL Facility
impose significant operating and financial restricins on us and our subsidiaries, which may preveistfrom capitalizing on business
opportunities.

The indentures governing the Senior Notes and émso8PIK Toggle Notes and the credit agreemenegumg our Senior ABL Facilit
impose significant operating and financial resimics on us. These restrictions limit our abilitjp@ng 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 paysn

. place restrictions on the ability of our restricidsidiaries to pay dividends or make other paysienus;
. engage in transactions with affiliate
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. sell certain assets or merge with or into other ganies;
. guarantee indebtedness; ¢
. create liens

There are limitations on our ability to incur thél $150 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 eligibants receivable and eligible inventory,
less customary reserves imposed by the agent wod&enior ABL Facility. In addition, under our $@nABL Facility, a monthly fixed charg
maintenance covenant would become applicable #sxavailability under our Senior ABL Facility isaay 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 consolidaizsls, on the last day of each month a fixed @aoyerage ratio of at least 1.0 to 1.0. Our
ability to meet the required fixed charge coveregy® can be affected by events beyond our cordral, we cannot assure that we will meet
ratio. A breach of any of these covenants couldlté@s a default under our Senior ABL Facility.

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 ni
impose such reserves during the term of our SexBar Facility and further, were they to do so, tlesulting impact of this action could
materially and adversely impair our ability to makterest payments on the Senior Notes and theoEBIHK Toggle Notes. Also, when (and
as long as) the availability under our Senior ABAchity is less than a specified amount for a denteeriod of time, the agent under 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
incur could include more restrictive covenants. ddanot assure that we will be able to maintain danpe with these covenants in the future
and, if we fail to do so, that we will be able totain waivers from the lenders or holders of thei@eNotes and the Senior PIK Toggle Notes
and/or amend the covenants.

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. Addélly, if the performance of
the assets in our pension plans does not meeixpecttions, or if other actuarial assumptionsnaogified, our required contributions may be
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, 2013, our $293.5 million prageichenefit obligation (“PBO”Yor U.S. pension benefit obligations exceeded #ir
value of the relevant plans’ assets, which tot&2@9.6 million, by $23.9 million. Additionally, theternational employees’ plans’ PBO
exceeded plan assets by approximately $125.6 miéigof December 31, 2013. The PBO for other pirgtneent benefits (“OPEB”), was
$52.7 million as of December 31, 2013. Our estishdteding requirement for pensions and OPEB du2idgg is approximately $17.6 million.
Net periodic benefit costs for U.S. and internadiguians, including pension benefits and OPEB, v&&d million and $9.7 million for th
years ended December 31, 2012 and 2013, respgctBes Note &'Pensions,” and Note 9. “Postretirement Benefitsed{Than Pensions,” to
the consolidated financial statements for additiamfarmation.

We could be adversely affected by any shortageuppties.

In the event of a rapid increase in production desaeither we or our customers or other suppliieag experience supply shortages of
raw materials or components. This could be caugeifumber of factors, including a lack of prodantline capacity or manpower or working
capital constraints. In order to manage and
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reduce the cost of purchased goods and serviceshavethers within our industry have been rati@iadj and consolidating our supply base. Ir
addition, due to the turbulence in the automothaustry, several suppliers have restructured csezkaperations. As a result, there is greater
dependence on fewer sources of supply for certaimponents and materials, which could increase dissipility of a supply shortage of any
particular component. If any of our customers eigrere a material supply shortage, either direatlsioa result of a supply shortage at anothe
supplier, that customer may halt or limit the pash of our products. Similarly, if we or one of own suppliers experience a supply shortage
we may become unable to produce the affected ptedfuwe cannot procure the components from anatbarce. Such production
interruptions could impede a ramp-up in vehicledaetion and could have a material adverse effectusrbusiness, results of operations 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 bidding prosesd during the term of the contract. Price rédosthave adversely impacted our sales and
profit margins and are expected to do so in theréutlf we are not able to offset continued prieguctions 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 actgrand 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 fraimat has been a historical low for production icerg years, we may have difficulty
meeting such demand, particularly if such incréeagskemand 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 requsr® 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 nequlirchase 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, components manufactured from cadbeel, plastic resins and
components, carbon black, process oils, compomeatsifactured from aluminum and natural rubber. Reaterials comprise the largest
component of our costs, representing approxima&@®p of our total cost of products in 2013. A siggaht increase in the price of these items
could materially increase our operating costs aaterally and adversely affect our profit margirsause it is generally difficult to pass
through these increased costs to our customers.naerial costs remain volatile and could havedweese impact on our profitability in the
foreseeable future.

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

Some of our raw materials and other supplies usedii operations are not normally available fromagdety 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.
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We could be materially adversely affected if we are@ble to continue to compete successfully in tiighly competitive automotive parts
industry.

The automotive parts industry is highly competitiée face numerous competitors in each of the prolihes we serve. In general,
there are three or more significant competitors raunterous smaller competitors for most of the patglwe offer. We also face increased
competition for certain of our products from suppdi producing in lower-cost regions such as AsthEastern Europe. We may not be able to
continue to compete favorably with such competitarsl increased competition in our markets may laveaterial adverse effect on our
business.

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

We have significant manufacturing operations oetsfite United States, including joint ventures atidoalliances. Our operations are
located in 19 countries, and we export to sevetarocountries. In 2013, approximately 73% 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 temces and other payments
foreign subsidiaries

. global sovereign uncertainty and hyperinflatiort@ntain foreign countries, including the sovereigit crisis in certain Europe
countries;

. changes in laws and regulations, including expadtienport restrictions and the imposition of em ke

. exposure to possible expropriation or other govemnactions; an

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

These and other factors may have a material adedfieset on our international operations and onlmsiness, results of operations and
financial condition. For example, we are faced vpithential difficulties in staffing and managing# operations and we have to design local
solutions to manage credit risks of local custonaeid distributors. In certain areas, such as Mexioag related violence and social unrest |
directly affect our employees and may cause theraltwate out of the region or may otherwise pressks to our business operations in the
region. Also, the cost and complexity of streammignoperations in certain European countries istgréaan would be the case in the United
States, due primarily to labor laws in those cdestthat can make reducing employment levels more-tonsuming and expensive than in the
United States. Our flexibility in our foreign op&oms can also be somewhat limited by agreementsave entered into with our foreign joint
venture partners.

Foreign currency exchange rate fluctuations couldaterially impact our results from operations

Our sales outside the United States expose ugtenmy risks. Our sales and earnings denominatéat@ign currencies are translated
into U.S. dollars for our consolidated financiatstments. 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 reggaour products are sold. Some of our commoditegarchased in or pegged to
U.S. dollar therefore; our earnings could be addgrsnpacted during the periods of a strengthetrf§. dollar to other foreign currencies. We
employ financial instruments to hedge certain posiof our foreign currency exposures howevenifillsnot completely insulate us from the
effects of currency fluctuation.

A portion of our operations are conducted by joméntures that cannot be operated for our sole béint

Many of our operations are carried on by joint vees. In joint ventures we share the managemeteofompany with one or more
owners who may not have the same goals, resourqgefdties as we do. Joint
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ventures require attention to be paid to the mathips with our co-owners which influences eacheng decisions. Joint ventures are inter
to operate for the benefit of all owners and theneefve do not receive all the benefits from ounfeientures.

Our continuous improvement program and other costvggs plans may not be effective.

Our operations strategy includes cutting costselolcing production errors, inventory levels, oparatotion, overproduction and
operator waiting while fostering the increased flofynaterial, information and communication. Thatcgavings that we anticipate from these
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 implettation of cost saving plans and facilities
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 Ine required to participate in a recall of thatdpict if the defect or the alleged defect relate:
to automotive safety. Product recalls could cassmncur material costs and could harm our remrar 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 wof the vehicle assembly functions, customegdrarreasingly seeking to change cont
terms and conditions concerning warranty and rgaaticipation. Also, while we possess consideraidéorical warranty and recall data with
respect to the products we currently produce, waaldhave such data relating to new products, dsiggmnograms or technologies, including
any new fuel and emissions technology and systesimg brought into production to allow us to accehlaestimate future warranty or recall
costs. In addition, the increased focus on systatagration platforms utilizing fuel and emissideshnology with more sophisticated
components from multiple sources could result inn@neased risk of component warranty costs oveclmve have little or no control and for
which we may be subject to an increasing shar@bility to the extent any of the other componamiiers are in financial distress or are
otherwise incapable of fulfilling their warranty product recall obligations. Our costs associatil providing product warranties and
responding to product recall claims could be matemd we do not have insurance covering prodwetiee Product liability, warranty and
recall costs may have a material adverse effecuoibusiness, results of operations and financiadlition.

Work stoppages or similar difficulties could disrtpur operations.

We may be subject to work stoppages and may beteéfdy other labor disputes. A number of our @biNe bargaining agreements
expire in any given year, including several in 20IHere is no certainty that we will be successfulegotiating new agreements with these
unions that extend beyond the current expiratiaegjar that these new agreements will be on tesriavorable to us as past labor agreem
Failure to renew these agreements when they egpii@establish new collective bargaining agreementterms acceptable to us and the
unions could result in work stoppages or other daligruptions which may have a material adverseceffn customer relationships and our
business and results of operations. Additionallwoak stoppage at one or more of our suppliers,costomers or our customers’ suppliers
could materially adversely affect our operationarifalternative source of supply were not readibilable. Work stoppages by employees of
our customers also could result in reduced demandur products and could have a material advdfeeten our business. As of
December 31, 2013, approximately 32% of our emmeyeere represented by unions, approximately 7#teofinionized employees were
located in the United States. It is possible thatworkforce will become more unionized in the fi’tuA 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.
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Certain natural disasters may adversely affect dwrsiness.

Natural disasters such as earthquakes, tsunamisoastal flooding or other adverse climate condgjovhether occurring in the U.S. or
abroad, and the consequences and effects themehfgding energy shortages and public health issuag,adversely affect our business. Such
natural disasters could cause damage or disrufetionr business operations or the operations otostomers, suppliers or joint venture
affiliates or result in economic instability.

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

Our continued success depends on our ability taitaiai 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 pace withrtelogical developments by our competitors andnilastry generally. In addition, we may
develop specific technologies and capabilitiesnticgpation of customers’ demands for new innovagiand technologies. If such demand doe
not materialize, we may be unable to recover ttsscocurred in such programs. If we are unabletover these costs or if any such progr
do not progress as expected, our business, regufserations and financial condition could be matly adversely affected.

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

We may selectively pursue complementary acquistiarthe future as part of our growth strategy. M/hie 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 resourcamaie acquisitions. Our ability to make investmenéy 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 sakesnot realized or are delayed, whether by gemeaomic or market conditions or
unforeseen internal difficulties.

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

We have developed and actively pursue the developaigroprietary 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 hav
available for our proprietary technology in the tédi States and other countries will be availablgstin many places we sell our products.
Therefore, we may be unable to prevent third paftiem using our intellectual property without aatilzation. 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 infringemdrintellectual property rights. We may have materitellectual property claims asserted
against us in the future and could incur signiftoaosts or losses related to such claims. Thesmglaegardless of their merit or resolution, are
frequently costly to prosecute, defend or settkd dimert the efforts and attention of our managenasa employees. Claims of this sort also
could harm our reputation and our relationshipswiir customers and might deter future customera ftoing business with us. If any such
claim were to result in an adverse outcome, wedtbalrequired to take actions which may includaseeghe manufacture, use or sale of the
infringing products; pay substantial damages tadtparties, including to customers to compensamtfor the discontinued use of a product o
to replace infringing technology with non-infringinechnology; or expend significant resources teett® or license non-infringing products.

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

We are subject to a broad range of federal, staddaral environmental and occupational safety laalth laws and regulations in the
United States and other countries, including tlggseerning: emissions to air;
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discharges to water; noise and odor emissiongge¢heration, handling, storage, transportationfrireat, reclamation and disposal of chemi
and waste materials; the cleanup of contaminatepepties; and human health and safety. We may sdostantial costs associated with
hazardous substance contamination or exposureying cleanup costs, fines and civil or criminaia#ns, third party property or natural
resource damage, personal injury claims or costipgmade or replace existing equipment as a refuiblations of or liabilities under
environmental laws or the failure to maintain omgdy with environmental permits required at ourdtions. In addition, many of our current
and former facilities are located on propertiewding histories of industrial or commercial opamas and some of these properties have beel
subject to certain environmental investigations merdediation activities. We maintain environmeméaerves for certain of these sites. As of
December 31, 2013, we have $7.7 million reserveatorued liabilities and other liabilities on thensolidated balance sheet on an
undiscounted basis which we believe are adequaEauBe some environmental laws (such as the Coensiegle Environmental Response,
Compensation and Liability Act and analogous dtates) can impose joint and several liability retridgely and regardless of fault on
potentially responsible parties for the entire afstleanup at currently or formerly owned or opedsfacilities, as well as sites at which such
parties disposed or arranged for disposal of hazerdvaste, we could become liable for investigatingemediating contamination at our
current or former properties or other propertiesl(iding offsite waste disposal locations). We mayalways be in complete compliance with
all applicable requirements of environmental lawegulation, and we may receive notices of violatio become subject to enforcement
actions or incur material costs or liabilities wnoection with such requirements. In addition, mewironmental requirements or changes to
interpretations of existing requirements, or initie@forcement, could have a material adverse effeour business, results of operations and
financial condition. We have made and will continoenake expenditures to comply with environmerggluirements. While our costs to
defend and settle known claims arising under enwrental laws have not been material in the pastamaot currently estimated to be
material, such costs may be material in the future.

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 basedruthe 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 WiSitates statutory rate. As such, changes in tkend source of earnings between jurisdiction:
could have a significant impact on our overall efifee tax rate in future years. Changes in rulésted to accounting for income taxes, change
in tax laws and rates or adverse outcomes fronataits that occur regularly in any of our juriséics could also have a significant impact on
our overall effective tax rate in future periods.

Significant changes in discount rates, the actu&turn on pension assets and other factors could edely 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 acceptethénUnited States (“U.S. GAAP”) require that incoareexpense related to the pension plans
be calculated at the annual measurement date astogrial calculations, which reflect certain asptioms. The most significant of these
assumptions relate to interest rates, the cap#iakets and other economic conditions. Changesyirekenomic indicators can change these
assumptions. These assumptions, as well as thal aetue of pension assets at the measurementwiditempact the calculation of pension
expense for the year. Although U.S. GAAP expenskpamsion contributions are not directly relatbe, key economic indicators that affect
U.S. GAAP expense also affect the amount of castwile will contribute to our pension plans. Becatiigevalues of these pension assets hav
fluctuated and will continue to fluctuate in resperio changing market conditions, the amount afgar losses that will be recognized in
subsequent periods, the impact on the funded stéthe pension plans
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and the future minimum required contributions,rifacould adversely affect our liquidity, resulfsoperations 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 lonlived assets, w
compare the undiscounted cash flows expected geberated from the longred assets to the related net book values. Clgimgeconomic o
operating conditions impacting our estimates asdmaptions could result in the impairment of our dwil or long-lived assets. In the event
that we determine that our goodwill or loliged assets are impaired, we may be requireddordea significant charge to earnings, which c
adversely affect our results of operations.

The ownership of our stock is concentrated, witleav owners who may, individually or collectivelygert significant control over us.

Certain stockholders own a substantial portionwfautstanding common stock. As long as such nsfmkholders (whether or not
acting in a coordinated manner) and any other anbat stockholder own, directly or indirectly, abstantial portion of our outstanding shares
they will be able to exert significant influencespymatters requiring stockholder approval, inclgdime composition of our Board of Directors.
Further, to the extent that the substantial stoltidre were to act in concert, they could potentiatintrol any action taken by our stockholders

The concentration of ownership of our outstandiggity in such major stockholders may make somestetions more difficult or
impossible without the support of such stockholdersiore likely with the support of such stockhaklé he interests of any of such
stockholders, any other substantial stockholdemgrof their respective affiliates could conflicithvor differ from the interests of our other
stockholders or the interests of holders of the@dwiotes and Senior PIK Toggle Notes.

ltem 1B. Unresolved Staff Comments
None.

Item 2. Properties

As of December 31, 2013, our operations were caeduthrough 84 facilities in 19 countries, of whith are manufacturing facilities
and 10 are used for multiple purposes, includirgjgie engineering and administration. Our corpona@dquarters is located in Novi,
Michigan. Our manufacturing facilities are locatedNorth America, Europe, Asia, South America ang#alia. We believe that substantially
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 29 23

Other(a) 4 —
Asia Manufacturing 20 9

Other(a) 2 —
Europe Manufacturing 20 18

Other(a) 3 —
South Americ: Manufacturing 4 1

Other(a) 1 —
Australia Manufacturing 1 1

(& Includes design, engineering or administrative tioce.
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Our principal owned and leased properties, andhtimber of facilities in each location with morerthane facility is set forth below.

Location Principal Products Owned/Leasec
North America
United States
Auburn, Indiang Anti-Vibration System: Owned
Auburn Hills, Michigan(2 Design, engineering and administrat Leasec
Bowling Green, Ohic Body Sealing and Fluid Handlir Owned
Bremen, Indiana(c Body Sealing 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 Sealing 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, Michigai Fluid Handling Owned
Rockford, Tennesse Body Sealing Owned
Spartanburg, South Carolil Body Sealing Owned
Surgoinsville, Tennessk Fluid Handling Leasec
Topeka, Indiana(e Body Sealing Owned
Canada
Georgetown, Ontari Body Sealing Owned
Glencoe, Ontarit Fluid Handling Owned
Mitchell, Ontario Anti-Vibration System: Owned
Sherbrooke, Quebe Body Sealing Leasec
Stratford, Ontario(2 Body Sealing Owned
Mexico
Aguascaliente Body Sealing Leasec
Atlacomulco Fluid Handling Owned
Guaymas(2 Body Sealing and Fluid Handlir Leasec
Juarez Fluid Handling Owned
Saltillo Fluid Handling Leasec
Torreon Fluid Handling Owned
South America
Brazil
Atibaia Body Sealing Leasec
Camacar Fluid Handling Leasec
Sao Bernardi Sales & Administratior Leasec
Varginha(2) Body Sealing and Fluid Handlir Owned/Lease
Europe
Czech Republit
Zdar Fluid Handling Owned
France
Creutzwald Fluid Handling Owned
Lillebonne(a) Body Sealing Owned
Rennes(a Body Sealing Owned
Vitré(a) Body Sealing Owned
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Location Principal Products Owned/Leasec

Germany

Griinberg Fluid Handling Owned

Hockenheinr Fluid Handling Owned

Lindau Body Sealing Owned

Mannheim Body Sealing Owned

Schelklinger Fluid Handling Owned
Italy

Battipaglia Body Sealing Owned

Cirie Body Sealing Owned
Netherlands

Amsterdarnr Administration Leasec
Poland

Bielskc-Biala Body Sealing Owned

Bielskc-Biala Administration Leasec

Czestochowa(e 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
Serbia

Sremska Mitrovici Body Sealing Owned
United Kingdom

Coventry Design, engineering and administrat Leasec

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 Sealing Leasec

Shanghai(a)(2 Body Sealing Owned/Lease

Wuhu Body Sealing Owned
India

Bawal Body Sealing Leasec

Chenna Body Sealing and Fluid Handlir Owned

Dharuhera(a Body Sealing Leasec

Mumbai(a) Anti-Vibration Leasec

Sahibabad(s Body Sealing Leasec

Manesar(a Body Sealing Leasec

Pune Fluid Handling Leasec
Japan

Hiroshima Design, engineering and administrat Leasec

Nagoya Design, engineering and administrat Leasec
South Korea

CheongJu(b Body Sealing Owned

Gimhae Body Sealing Leasec

Gunsar Body Sealing and Fluid Handlin Leasec

SeoCheon Gu Body Sealing Owned
Thailand

Nakon Ratchasma(i Body Sealing Owned

(a)
(b)

Denotes a joint venture facilit
Under contract of sal
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Item 3. Legal Proceedings

We are periodically involved in claims, litigatiamd various legal matters that arise in the orglicaurse 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 business, finhooiadition 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 NYSE since OctdBe2013, under the symbol “CPS” and our warranésquoted on the OTC

Bulletin Board since June 4, 2010, under the symBGISHW.” Prior to the NYSE listing, our common skowas traded on the OTC Bulletin
Board under the symbol “COSH.”

The following chart lists the high and low salecps for shares of our common stock and warranthéocalendar quarters indicated
through December 31, 2012 and 2013. These prieesedween dealers and do not include retail markapskdowns or other fees and
commissions and may not represent actual transactio

Common Stock Warrants
2012 High Low High Low
March 31, 201: $ 50.0( $ 34.0C $ 24.9¢ $ 14.2¢
June 30, 201 43.4¢ 34.0C 21.2¢ 11.0(¢
September 30, 201 37.7¢ 34.0C 14.7¢ 12.3(
December 31, 201 38.5( 32.0C 13.2¢ 11.37
Common Stock Warrants
2013 High Low High Low
March 31, 201 $ 41.6¢ $ 36.0( $ 16.47 $ 12.0(
June 30, 201 47.2¢ 41.4C 21.3¢ 16.2¢
September 30, 201 52.5( 46.2¢ 28.4:% 20.5(C
December 31, 201 55.01 46.52 30.0¢ 22.5¢

Holders of Common Stock

As of January 28, 2014 we had approximately 1,588drs of record of our common stock, based orrmétion provided by our
transfer agent.

Dividends

Cooper-Standard Holdings Inc. has never paid dadet a dividend on its common stock. The declanadif any prospective dividends
is at the discretion of the Board of Directors aralild be dependent upon sufficient earnings, chmatpuirements, financial position, general
economic conditions, state law requirements, ahdrakelevant factors. Additionally, our credit agmeent governing our Senior ABL Facility
and the indenture governing our Senior Notes amib&@IK Toggle Notes contain covenants that amathgr things restrict our ability to pay
certain dividends and distributions subject toaeargualifications and limitations. We do not aiéte paying any dividends on our common
stock in the foreseeable future.

Securities Repurchase

On May 24, 2013, the Company announced that itsdBoBDirectors approved a securities repurchasgram (the “Program”)
authorizing the Company to repurchase, in the agges up to $50 million of its outstanding commutotk or warrants to purchase common
stock. Under the Program, repurchases may be matteeampen market or through private transactiassietermined by the Company’s
management and in accordance with prevailing maieditions and federal securities laws and regrat The Company expects to fund all
repurchases from cash on hand and future cash flfowsoperations. The Company is not obligatedciuére a particular amount of securiti
and the program may be discontinued at any tintlkea€ompany’s discretion. This program was notcaéfe by our May 2013 tender offer
pursuant to which we purchased approximately $2iiomof our common stock.
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The following table presents repurchases of comstock during the quarterly period ended Decembe313:
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 (in
2013 Purchased per Share Plans or Programs millions)
October 1- October 31 - $ = = $ 45 £
November - November 3 - $ - - $ 45.4
December - December 3. - $ - = $ 45.4
Total - $ - - $ 45.4

Converted Securities

On October 18, 2013, the Company gave notice thdhaers of its 7% preferred stock that the Compzeny elected to cause the
mandatory conversion of all 810,382 shares of dsua outstanding 7% preferred stock on NovembeP@53. The 7% preferred stock was
converted at the rate of 4.34164 shares of the @ogip common stock for each share of 7% preferrecksor into an aggregate of 3,518,366
shares of common stock. On the conversion date;dmepany’s common shares were issued and the sbfarés preferred stock were
cancelled and all rights of holders of 7% prefestatk were terminated. Shares of 7% preferredkstaat were converted and cancelled were
restored to the status of authorized but unissuef@iped stock of the Company.
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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 & 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 initia
investment of $100 on May 27, 2010 and reflectsctimaulative total return on that investment, inahgrthe reinvestment of all dividends
where applicable, through December 31, 2013.

Comparison of Cumulative Return

$225.00
S200.00
$175.00
= “noper Standard Holdings Inc.
S150.00
e 54 P SR
S125.00 s SUpETCOMPOSILE AUD
S 100,000
7500 T
272010 | H32000 124300200 141y 12312012 124315200 3
12/30/2011
Ticker 5/27/201( 12/31/201! @) 12/31/201; 12/31/201.
Cooper-Standard Holdings Inc. CPS $ 100.00 $ 1304 $ 100.00 $ 110.1. $ 1423
S&P 500 SPX $ 1000 $ 1152« $ 11761 $ 120.4¢ $ 177.1%
S&P Supercomposite Auto Parts & Equipment In S15AUTF $ 100.0¢ $ 142.4¢ $ 1242: $ 1265 $ 201.6¢

(1) Represents last trading day of the year

ltem 6. Selected Financial Date

The selected financial data for the year ended Dbee 31, 2009, the five months ended May 31, 200seven months ended
December 31, 2010 and the years ended Decemb20381, 2012 and 2013 have been derived from ouratiolased financial statements,
which have been audited by Ernst & Young LLP, outdpendent Registered Public Accounting Firm.

The audited consolidated statements of net incetaggments of comprehensive income, statementsaoiges in equity and statements
of cash flows for the years ended December 31, , 22012 and 2013 are included elsewhere in this AhReport on Form 10-K. The audited
consolidated balance sheets as of December 31,8@l2013 are included elsewhere in this AnnualbRegn Form 10-K. See Item 8.
“Financial Statements and Supplementary Data.”

In accordance with the provisions of Financial Aatting Standards Board (“FASB”) Accounting Standa@bdification (“ASC") 852,
“ Reorganizations’ we adopted fresh-start accounting upon our eerezg from Chapter 11 bankruptcy proceedings andnbe@ new entity
for financial reporting purposes as of June 1, 2@&@ordingly, the consolidated financial statenseior the reporting entity subsequent to
emergence from Chapter 11 bankruptcy proceedihgs‘@uccessor”) are not comparable to the condelitiinancial statements
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for the reporting entity prior to emergence froma@ter 11 bankruptcy proceedings (the “Predecessbing “Company,” when used in
reference to the period subsequent to emergence@tuapter 11 bankruptcy proceedings, refers t&tieeessor, and when used in referen:
periods prior to emergence from Chapter 11 bankyuptoceedings, refers to the Predecessor.

You should read the following data in conjunctioithaitem 7. “Management’s Discussion and Analydigimancial Condition and
Results of Operations” and our consolidated finansiatements and the notes thereto included etsewh this Annual Report on Form 10-K.

Predecesso Successo
Five Months Seven Months
Ended Ended Year Ended December 31
Year Ended May 31, December 31
December 31, 20C 2010 2010 2011 2012 2013

(dollar amounts in millions, except per share amouts)
Statement of operations:

Sales $ 19453 $ 1,009.1 $ 1,405.0 $2,853.5 $2,880.9 $3,090.5
Cost of products sol 1,679.0 832.2 1,172.4 2,402.9 2,442.0 2,617.8
Gross profil 266.3 176.9 232.6 450.6 438.9 472.7
Selling, administration, & engineering expen 199.5 92.1 159.5 257.6 281.3 2935
Amortization of intangible 15.0 0.3 9.0 15.6 154 154
Impairment charge 363.5 - - - 10.1 -

Restructuring 32.4 5.9 0.5 52.2 28.8 21.7
Operating profit (loss (344.1 78.6 63.6 125.2 103.3 142.1
Interest expense, net of interest incc (64.3 (44.5, (25.0 (40.5 (44.8 (54.9;
Equity earning: 4.0 3.6 3.4 5.4 8.8 11.0
Reorganization items and fre-start accounting adjustments, (17.4, 303.4 - - - -

Other income (expense), r 9.9 (21.2 4.2 7.2 - (7.4
Income (loss) before income ta» (411.9 319.9 46.2 97.3 67.3 90.8
Income tax expense (benet (55.7 39.9 5.1 20.8 (31.5 45.6
Net income (loss (356.2 280.0 41.1 76.5 98.8 45.2
Net (income) loss attributable to noncontrollingeiests 0.1 (0.3 (0.5) 26.3 4.0 2.7
Net income (loss) attributable to Coc-Standard Holdings Inc $ (356.1 $ 279.7 $ 40.6 $ 102.8 $ 102.8 $ 479

Net income available to Cooj-Standard Holdings Inc. common
stockholders $ 28.7 $ 753 $ 76.7 $ 351

Earnings per share:
Basic $ 1.64 $ 4.27 $ 4.40 $ 239

Diluted $ 1.55 $ 393 $ 414 $ 224

Balance sheet data (at end of period

Cash and cash equivalel $ 380.3 $ 294.5 $ 361.7 $ 270.6 $ 184.4
Net working capita(®) 240.8 175.3 193.9 265.6 269.1
Total asset 1,737.4 1,853.8 2,003.8 2,026.0 2,102.8
Total nor-current liabilities 263.9 745.7 779.3 774.0 911.9
Total debi(@ 204.3 476.7 488.7 483.4 684.4
Liabilities subject to compromis 1,261.9 - - - -
Preferred stoc - 130.3 125.9 121.6 -
Total equity/(deficit) (306.5 563.1 601.2 629.2 615.6
Statement of cash flows data
Net cash provided (used) k
Operating activitie: $ 1300 $ (75.4, $ 170.6 $ 1723 $ 844 $ 1333
Investing activities (45.5 (19.1 (51.8 (73.8, (117.6 (191.1
Financing activitie: 166.1 (112.6 1.4 (24.6, (58.1; (23.0;
Other financial data:
Capital expenditures, including other intangibleeds $ 46.1 % 22.9 $ 54.4 $ 108. $ 1311 $ 1833

(1) Net working capital is defined as current assetsl(eling cash and cash equivalents) less currabilities (excluding debt payable within one ye
(2) Includes $450.0 million of our Senior Notes985 million of our Senior PIK Toggle Notes, $0.1llion in capital leases, and $37.8 million of ottleird-party debt at December 31,
2013.
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Item 7. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations

This management’s discussion and analysis of fiiahoondition 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.

Company Overview

We design, manufacture and sell sealing and trel, dnd brake delivery, fluid transfer, thermal amtissions and anti-vibration
systems, subsystems and modules for use in passeigeles and light trucks manufactured by gladb&Ms. In 2013, approximately 77% of
our sales consisted of original equipment soldatliygo OEMSs for installation on new vehicles. Tigenaining 23% of our sales were primarily
to Tier | and Tier Il suppliers and non-automotimanufacturers. Accordingly, sales of our productsdirectly affected by the annual vehicle
production of OEMs and, in particular, the prodotievels of the vehicles for which we provide sfieparts. Most of our products are
custom designed and engineered for a specific keeplatform which are increasingly larger and mglabal. Our sales and product
development personnel frequently work directly vilie OEMs engineering departments in the desigrdamdlopment of our various produc

Although each OEM may emphasize different requimgisias the primary criteria for judging its supgdieve believe success as an
automotive supplier generally requires outstangiedormance with respect to price, quality, servprformance, design and engineering
capabilities, innovation, timely delivery and anexsive global footprint. Also, we believe our doned commitment to invest in global
common processes is an important factor in seyiginbal customers with the same quality and céerscy of product wherever we produc
the world. This is especially important when sujomyproducts for global platforms.

We believe in our continued commitment to investtmemglobal common process solutions. In additiomrder to remain competitive
we must also consistently achieve and sustainszagitgs. In an ongoing effort to reduce our casicstire, we run a global continuous
improvement program which includes training for Xaai project teams, as well as implementation af teals, structured problem solving,
best business practices, standardized processehiande management. We also evaluate opportutitisansolidate facilities and to relocate
certain operations to lower cost countries. Weeveliwe will continue to be successful in our efdd improve our design and engineering
capability and manufacturing processes while adhgggost savings, including through our lean itivias.

Our OEM sales are principally generated from puseharders issued by OEMs and as a result we havedeo backlog. Once selected
by an OEM to supply products for a particular matf, we typically supply those products for the liff the platform, which is normally three
to five years; although there is no guaranteetthiatwill occur. In addition, when we are the induent supplier to a given platform, we believe
we have a competitive advantage in winning the siggheor replacement platform.

In the year ended December 31, 2013, approxima@dy of our sales were generated in North Americhagpproximately 48% of our
sales were generated outside of North America. Bezaf our significant international operations,awve subject to the risks associated with
doing business in other countries. Historically; operations in Canada and Western Europe haveresénted materially different risks or
problems from those we have encountered in theedr8tates, although the cost and complexity o&stliming operations in certain European
countries is greater than would be the case itUthited States. This is due
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primarily to labor laws in those countries that caake reducing employment levels more time-consgraitd expensive than in the United
States. We believe the risks of conducting busiireksss developed markets, including Brazil, Mexieoland, Czech Republic, China, Korea
and India are sometimes greater than in the Uiditates, Canadian and Western European marketsisTdig to the potential for currency
volatility, high interest and inflation rates, athe general political and economic instability theg associated with some of these markets.

Business Environment and Outlook

According to the fourth quarter 2013 outlook frdme forecasting firm IHS, global light vehicle saleil hit a new record of nearly
82 million vehicles this year, despite economiclieimges in several key markets, and will grow siigatirough 2020 to approximately
105 million vehicles.

Much of this growth will be driven by emerging matk in China, India, Russia, Brazil and Easterrogeyas well as Indonesia,
Thailand and Turkey.

Other important changes include:

. North American vehicle sales are expected to remstagng over the next few years with strong grointhompact and m-size
vehicles;

. a slow recovery is beginning in Western Europe wéhicle sales expected to return to the 15 milliehicles level by 201¢

. the biggest growth area between 2015 and 202MmwiChina, followed by Indi¢

. China will account for nearly 30% of global lighehicle sales by 2020 and will become the world'dig#it vehicle market,
followed by the United States and Inc

. more than $70 billion of capital investments wil imade in the BRIC countries (Brazil, Russia, Iratid China) in the next
couple of years to expand auto production capawiityp, more than half of that being spent by the GENChina alone; an

. the share of global light vehicles sales for theumeamarkets (North America, Western Europe andddorea) will fall from

approximately 43% in 2012 to 36 % in 2020, while gihare for emerging markets will grow to approxeha64% by 2020
Several factors will present significant opportigstfor automotive suppliers who are positionedtfi@rchanging environment such as:

. continued shift to global platforms (same vehitlattis built around the world
. consolidation of supplier:

. increased government regulation; ¢

. intensified consumer demand for high technologyuiess in vehicles

Our business is directly affected by the automobiviéd rates in North America and Europe. It isodd&@coming increasingly impacted
by build rates in Brazil and Asia Pacific. New vekidemand is driven by macro-economic and othetofa, such as interest rates,
manufacturer and dealer sales incentives, fuekgriconsumer confidence, employment levels, inogroeth trends and government and tax
incentives.

Details on light vehicle production in certain regs for 2012 and 2013 are provided in the followtzlgje:

(In millions of units) 2012(.2) 2013 9% Chang

North America 15. 16.. 4.8%
Europe 19.c 19.c (0.1)%
South Americe 4.3 4.5 4.1%
Asia Pacific 40.¢ 42.¢€ 4.5%

(1) Production data based on IHS Automotive, Decemb#B:
(2) Production data for 2012 has been updated to tefttnal production level
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The expected annualized vehicle production volufoe2014 are provided in the following table:

(In millions of units) 20141
North America 16.€
Europe 19.€
South Americz 4.7
Asia Pacific 441

(1) Production data based on IHS Automotive, Decemb&B:

Competition in the automotive supplier industrynitense and has increased in recent years as OkWsdemonstrated a preference fol
stronger relationships with fewer suppliers. Tha@typically three or more significant competitarsl numerous smaller competitors for mos
of the products we produce. Globalization and thpdrtance to service customers around the worldoafitinue to shape the success of
suppliers going forward.

OEMs have shifted some research and developmesigrdend testing responsibility to suppliers, whitehe same time shortening new
product cycle times. To remain competitive, supplust have state-of-the-art engineering and desigabilities and must be able to
continuously improve their engineering, design arahufacturing processes to effectively servicectiomer. Suppliers are increasingly
expected to collaborate on, or assume the prodisityd and development of, key automotive comporeamdsto provide innovative solutions
meet evolving technologies aimed at improved emissand fuel economy.

Pricing pressure has continued as competition farket share has reduced the overall profitabilitthe industry and resulted in
continued pressure on suppliers for price concassifonsolidations and market share shifts amohigheemanufacturers 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 structureulgh lean initiatives, capital redeployment, nestiring and other cost management
processes.

Results of Operations
Year Ended December 31

2011 2012 2013
(dollar amounts in thousands)

Sales $2,853,50' $2,880,90: $3,090,54.
Cost of products sol 2,402,92 2,442,01. 2,617,80
Gross profit 450,58¢ 438,88t 472,73t
Selling, administration & engineering expen 257,55¢ 281,26¢ 293,44
Amortization of intangible 15,60: 15,45¢ 15,43:
Impairment charge — 10,06¢ —

Restructuring 52,20¢ 28,76: 21,72(
Operating profi 125,22 103,33: 142,14:
Interest expense, net of interest incc (40,559 (44,767 (54,92))
Equity earningt 5,42t 8,77¢ 11,07(
Other income (expense), r 7,17¢ (63) (7,437
Income before income tax 97,26: 67,28t 90,85:
Income tax expense (benet 20,76 (31,53) 45,59¢
Net income 76,49¢ 98,81¢ 45,25
Net loss attributable to noncontrolling intere 26,34¢ 3,98¢ 2,687
Net income attributable to Cooj-Standard Holdings Inc $ 102,84« $ 102,80« $  47,94:
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Year ended December 31, 2013 Compared to Year eBameémber 31, 2012.

SalesSales were $3,090.5 million for the year ended bam 31, 2013, compared to $2,880.9 million foryhar ended December .
2012, an increase of $209.6 million, or 7.3%. Salege favorably impacted by an increase in volumedl segments, and favorable foreign
exchange of $7.6 million. In addition, the Jycoasdion provided $32.7 million of incremental sald hese items were partially offset by
customer price concessions.

Cost of Products Sold€ost of products sold is primarily comprised of en&l, labor, manufacturing overhead, depreciasiod
amortization and other direct operating expensest 6f products sold was $2,617.8 million for tleayended December 31, 2013, compared
to $2,442 million for the year ended December 1,2 an increase of $175.8 million or 7.2%. Rawerals comprise the largest component
of our cost of products sold and represented 49864#6 of total cost of products sold for the yesarded December 31, 2013 and 2012,
respectively. The period was impacted by increasdaimes in all segments, higher staffing costs@heér operating expenses. In addition,
of products sold for the year ended December 313 2¢as impacted by the Jyco acquisition, which ea@apleted July 31, 2013. These items
were partially offset by lean savings.

Gross Profit.Gross profit for the year ended December 31, 2048 $472.7 million compared to $438.9 million foe tyear ended
December 31, 2012. As a percentage of sales, groiswas 15.3% and 15.2% of sales for the yeaded December 31, 2013 and 2012,
respectively. The increase was driven by the feblerampact of lean savings and increased volumedl Begments, partially offset by custor
price concessions, higher staffing costs and aiperating expenses.

Selling, Administration and Engineeringelling, administration and engineering expenséHeryear ended December 31, 2013 was
$293.4 million or 9.5% of sales compared to $28iilon or 9.8% of sales for the year ended Decan3de 2012. Selling, administration and
engineering expense for the year ended Decemb@033B, was impacted by increased staffing and cosgiiEm expenses as we increase our
research and development and engineering resotareepport our growth initiatives around the woltldaddition, the year ended
December 31, 2013 was impacted by the Jyco aciguisivhich was completed July 31, 2013.

Restructuring Restructuring charges of $21.7 million for thayended December 31, 2013 consisted primarilyb #illion of costs
associated with initiatives announced prior to 2868 $16.4 million of costs associated with initias announced in 2013, primarily relating
an initiative in Europe to change our manufactufomprint. Restructuring charges of $28.8 millimn the year ended December 31, 2012
consisted primarily of costs associated with Euapp@itiatives announced during 2012 and additi@oats associated with the reorganization
of our French body sealing operations in relatmthe joint venture with FMEA.

Interest Expense, Nélet interest expense of $54.9 million for the yeaded December 31, 2013 resulted primarily frorerggt and
debt issuance amortization recorded on the Seroted\and Senior PIK Toggle Notes. Net interest espef $44.8 million for the year ended
December 31, 2012 resulted primarily from inteeasd debt issuance amortization recorded on theoERiotes.

Other Income (Expense), N&tther expense for the year ended December 31,2843%7.4 million, which consisted of $9.4 millioh o
foreign currency losses and $1.7 million of losssate of receivables, which were partially offsgt#3.7 million of other miscellaneous
income. Other expense for the year ended Decenih@032 was $0.1 million, which consisted of $6.i8iam of foreign currency losses and
$1.0 million of loss on sale of receivables, whiedre partially offset by $4.4 million of gains ridd to forward contracts and $3.3 million of
other miscellaneous income.

Income Tax Expense (Benefithcome taxes for the year ended December 31, 2@13ded an expense of $45.6 million on earnings
before taxes of $90.9 million. This compares teadiit of $31.5 million on $67.3 million of earnmyefore taxes for the year ended
December 31, 2012. Tax expense in 2013 differs tlmrstatutory rate due to the incremental valnatitowance recorded on tax losses and
credits generated in certain foreign jurisdictiathg distribution of income between the United &aind foreign sources, tax credits and
incentives, and other non-recurring discrete items.
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Year ended December 31, 2012 Compared to Year eBDemeémber 31, 2011.

SalesSales were $2,880.9 million for the year ended bam 31, 2012, compared to $2,853.5 million foryhar ended December .
2011, an increase of $27.4 million, or 1%. Saleseviavorably impacted by an increase in volumesanth America as well as the USi
acquisition and the joint venture with FMEA whickere completed March, 2011 and May, 2011, respdgtiVhese favorable items were
partially offset by unfavorable foreign exchanges©®9.4 million and decreased volumes in the Eusgggnent.

Cost of Products Soldost 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 theryeladed December 31, 2012, compared tc
$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%talf tost of products sold for the years ended Déeer@l, 2012 and 2011. The period was
impacted by higher material costs, increases iardtked and variable costs as a result of impraMedh American production volumes, and
higher labor costs due to the additional hiresufgpsrt the increased volumes. In addition, theqoewas impacted by the USi acquisition and
the joint venture with FMEA, which were completedidh, 2011 and May, 2011, respectively. These itware partially offset by lean savir
and favorable foreign exchange.

Gross Profit.Gross profit for the year ended December 31, 2042 $438.9 million compared to $450.6 million foe tyear ended
December 31, 2011. As a percentage of sales, groiswas 15.2% and 15.8% of sales for the yeaded December 31, 2012 and 2011,
respectively. The decrease was driven primarilyiger material costs, increases in other expessssciated with launch and expansion
activities and unfavorable foreign exchange. Initawit, the gross profit margins associated with 20t 1 acquisitions are lagging behind our
base business. These items were partially offs¢tdyavorable impact of increased volumes in Néutherica and lean savings.

Selling, Administration and Engineeringelling, administration and engineering expenséHeryear ended December 31, 2012 was
$281.3 million or 9.8% of sales compared to $25filion or 9% of sales for the year ended Decen®igr2011. 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 wolldaddition, 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 Chargedue to launch activities and operational ineffigies incurred in 2012 and that were expected ttimos into the
future as additional time would be needed to improperational performance, a goodwill impairmerarge of $2.8 million was recorded
during the fourth quarter of 2012. In 2012, assalteof projected declines in vehicle productiomuwoes and increased costs, the undiscounte
cash flows at one of our European facilities ditd exceed its book value resulting in an asset impant charge of $7.3 million being recorded
in the fourth quarter of 2012.

RestructuringRestructuring charges of $28.8 million for the yeaded December 31, 2012 consisted primarily afscassociated with
European initiatives announced during 2012 andtiaddil costs associated with the reorganizatioouwfFrench body sealing operations in
relation to the joint venture with FMEA. Restruéhg charges of $52.2 million for the year ended @mwber 31, 2011 consisted primarily of
costs associated with the reorganization of ounéfrdoody 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, nédtet interest expense of $44.8 million for the yeaded December 31, 2012 resulted primarily frorarggt and
debt issuance amortization recorded on the SerotedN Net interest expense of $40.6 million forytkar ended December 31, 2011 consistec
primarily of interest and debt issuance amortizatiecorded on the Senior Notes, which was part@fiset by interest income of $4.9 million.
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Other Income (Expense), n€tther expense for the year ended December 31,284 20.1 million, which consisted of $6.8 millioh o
foreign currency losses and $1.0 million of losssate of receivables, which were largely offseBdy4 million of gains related to forward
contracts and $3.3 million of other miscellaneawme. Other income for the year ended Decembe2@®11, was $7.2 million, which
consisted of a gain on the partial sale of ownerghbur NISCO joint venture of $11.4 million aratéign currency gains of $2.8 million,
which were partially offset by unrealized lossdatex to forward contracts of $5.3 million and lessfactoring of receivables and
miscellaneous expense of $1.7 million.

Income Tax Expense (Benefithcome taxes for the year ended December 31, 2@12ded a benefit of $31.5 million on earnings
before taxes of $67.3 million. This compares t@apense of $20.8 million and $97.3 million on eagsi before taxes for the year ended
December 31, 2011. Tax expense in 2012 differs tlwerstatutory rate due to the benefit resultingrfthe reversal of the valuation allowance
on net deferred tax assets in the United Statesme in jurisdictions with valuation allowancesseff by incremental valuation allowance
recorded on tax losses and credits generated aircéoreign jurisdictions, the distribution of imme between the United States and foreign
sources, tax credits and incentives, and othemraounrring discrete items.

Segment Results of Operations

The following table presents sales and segmenitgla$s) for each of the reportable segmentsHentears ended December 31, 2011,
2012 and 2013:

Year Ended December 31
2011 2012 2013
(dollar amounts in thousands)

Sales to external custome

North America $ 1,417,2¢ $ 1,503,7: $ 1,617,9¢
Europe 1,078,16! 1,016,571 1,076,12;
South Americe 139,51¢ 147,40¢ 176,54(
Asia Pacific 218,54! 213,18. 219,89¢
Consolidatet $ 2,853,50! $ 2,880,90: $ 3,090,54.
Segment profit (loss
North America $ 158,17¢ $ 136,45¢ $ 134,72°
Europe (70,067) (56,62¢) (40,04¢)
South Americe 5,67¢ (18,859 (11,93)
Asia Pacific 3,471 6,314 8,10¢
Income before income tax $ 97,26° $ 67,28t $ 90,85

Year ended December 31, 2013 Compared to the Yeael December 31, 2012.

North AmericaSales for the year ended December 31, 2013 inatekiskt.2 million or 7.6%, compared to the year eéndecember 3:
2012, primarily due to an increase in sales voluntéch was partially offset by customer price cassiens and unfavorable foreign exchange
of $5 million. In addition, sales were favorablypatted by the Jyco acquisition, which was compldtég 31, 2013. Segment profit for the
year ended December 31, 2013 decreased $1.7 mitlionarily due to customer price concessions, dighaffing costs and other operat
expenses, which were partially offset by the falsgampact of lean savings, increased sales volamdethe Jyco acquisition.

Europe.Sales for the year ended December 31, 2013 inatek8:5 million, or 5.9%, compared to the year endecember 31, 2012,
primarily due to an increase in sales volume ardrible foreign exchange of $33.2 million, whichrevpartially offset by customer price
concessions. Segment loss improved by $16.6 milpamarily due to the favorable impact of lean aestructuring savings and favorable
material prices, which were partially offset by tmmer price concessions, higher staffing and otiperating expenses. In addition, an asset
impairment charge of $7.3 million was recorded @12
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South AmericaSales for the year ended December 31, 2013 inaek28:1 million, or 19.8%, compared to the yeareshd
December 31, 2012, primarily due to an increasalas volumes, which was partially offset by unfabde foreign exchange of $18.1 million.
Segment loss improved by $6.9 million, primarilyedo increased volumes and lean savings, which pestélly offset by other operating
expenses. In addition, a goodwill impairment chaf$2.8 million was recorded in 2012.

Asia Pacific.Sales for the year ended December 31, 2013 inae6& million, or 3.2%, compared to the year endedember 31,
2012, primarily due to an increase in sales voluntech was partially offset by unfavorable foreigxchange of $2.5 million. In addition, sa
were favorably impacted by the Jyco acquisitionicivlwas completed July 31, 2013. Segment profiteased by $1.8 million, primarily due
increased volumes and lean savings, which weréapprmffset by higher staffing costs.

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

North AmericaSales for the year ended December 31, 2012 ina¢k&&5 million or 6.1%, compared to the year eridedember 31,
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, primdrile to higher raw material costs, increasedistaind a gain of $11.4 million
recognized in 2011 for the partial sale of owngrshiour NISCO joint venture, which were partiadiifset by the favorable impact of lean
savings and increased sales volume.

Europe.Sales for the year ended December 31, 2012 decr&84e6 million, or 5.7%, compared to the year endecember 31, 2011,
primarily due to unfavorable foreign exchange o8 $8million and decreased production volumes, whiehe partially offset by sales from our
joint venture with FMEA. Segment loss decrease®18.4 million, primarily due to restructuring cositsit were recorded in 2011 for the jc
venture agreement with FMEA and the favorable immpétean savings, which were partially offset bypairment charges of fixed assets of
$7.3 million, higher raw material costs, unfavoefdreign exchange and decreased volumes.

South AmericaSales for the year ended December 31, 2012 inate&8 million, or 5.7%, compared to the year endedember 31,
2011, primarily due to increased production volumwasich was partially offset by unfavorable foreigxchange of $22 million. Segment prc
decreased by $24.5 million, primarily due to neanplstart-up costs, impairment charges of goodi#i2.8 million, higher raw material costs
and unfavorable foreign exchange, which were ghyrtidfset by the favorable impact of increasecesatolume and lean savings.

Asia Pacific.Sales for the year ended December 31, 2012 decr&&sé million, or 2.5%, compared to the year endedember 31,
2011, primarily due to unfavorable foreign exchan§88.7 million. Segment profit increased by $&@ion, primarily due to the favorable
impact of lean savings, which was partially offisgthigher material costs.

Off-Balance Sheet Arrangements

As a part of our working capital management, wecagtain receivables through third party finandmetitutions without recourse. The
amount sold varies each month based on the ambunderlying receivables and cash flow needs. Atdbaber 31, 2012 and 2013, we had
$73.7 million and $94.5 million, respectively, efceivables outstanding under receivable transfereagents entered into by various locations.
For the years ended December 31, 2012 and 20&Batmtounts receivables factored were $332 milmr, $474.2 million, respectively. Costs
incurred on the sale of receivables were $2 mijli&12 million and $2.9 million for the years ende@ecember 31, 2011, 2012 and 2013,
respectively. These amounts are recorded in otftenme (expense), net and interest expense, neteoést income in the consolidated
statements of net income. These are permittedactinas under our credit agreement governing oard8&BL Facility and the indentures
governing the Senior Notes and the Senior PIK Teddites.

As of December 31, 2013, we had no other matefiddalance sheet arrangements.
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Liquidity and Capital Resources
Short and Lon¢-Term Liquidity Considerations and Risks

We intend to fund our ongoing capital and workiapital requirements through a combination of céslvd from operations, cash on
hand and borrowings under our Senior ABL Facilityaddition to certain receivable factoring. Weicpate that funds generated by
operations, cash on hand and funds available ungeBenior ABL Facility will be sufficient to mewtorking capital requirements for the next
12 months. The Company utilizes intercompany larsequity contributions to fund its worldwide omtons. There may be country specific
regulations which may restrict or result in incexsosts in the repatriation of these funds. See Ko‘Debt” to the consolidated financial
statements for additional information.

Based on our current and anticipated levels ofatpers and the condition in our markets and inguste believe that our cash on ha
cash flow from operations and availability under 8enior ABL Facility will enable us to meet our kking capital, capital expenditures, debt
service and other funding requirements for the d@nonths. However, our ability to fund our wordicapital needs, debt payments and othe
obligations, and to comply with the financial coaets, including borrowing base limitations, under 8enior ABL Facility, depends on our
future operating performance and cash flow and niaciprs outside of our control, including the cost raw materials, the state of the overall
automotive industry and financial and economic éoras and other factors. Any future acquisitiojodnt ventures or other similar transactic
will likely require additional capital and therernche no assurance that any such capital will béadbla to us on acceptable terms, if at all.

Cash Flows

Operating activitiesNet cash provided by operations was $133.3 mill@rthe year ended December 31, 2013, which indu#59.3
million of cash used that related to changes irratpey assets and liabilities. The use of cashedlto operating assets and liabilities was
primarily a result of increased accounts and tapigceivables and inventories of $81.6 million tigdly offset by increased accounts payable
of $58.4 million, due primarily to increased demdodour products. In addition, pension contribnsmf $20.8 million were made during the
year ended December 31, 2013. Net cash provideghésations was $84.4 million for the year endeddbdner 31, 2012, which includ
$114.5 million of cash used that related to chamgegperating assets and liabilities. The use shaalated to operating assets and liabilities
was primarily a result of increased accounts antirtg receivables of $61.7 million and pension cifitions of $33.5 million.

Investing activities Net cash used in investing activities was $1®illion for the year ended December 31, 2013, whichsisted
primarily of $183.3 million of capital spending afi@3.5 million for the Jyco acquisition, offset &y2.1 million return on equity investments
and proceeds of $3.6 million for the sale of fixmdets and other. Net cash used in investing teesiwwas $117.6 million for the year ended
December 31, 2012, which consisted primarily of%13nillion of capital spending, offset by proceefi$14.6 million for the sale of fixed
assets and other. We anticipate that we will sgmtoximately $195 million to $205 million on cagliexpenditures in 2014.

Financing activitiesNet cash used in financing activities totaled $2lon for the year ended December 31, 2013, witchsisted
primarily of repurchase of common stock of $217i8iom, payment of cash dividends on our 7% preddrstock of $4.7 million and payments
on long-term debt of $3.9 million, which were pallif offset by proceeds of $194.4 million from tissuance of Senior PIK Toggle Notes,
$11.3 million related to the exercise of stock wats and an increase in long-term debt of $7.JlianillNet cash used in financing activities
totaled $58.1 million for the year ended Decemter2®12, which consisted primarily of repurchases% preferred stock of $6.8 million,
repurchase of common stock of $36.9 million, a éase in short-term debt and payments on long-telshabgregating $5.5 million, and
payment of cash dividends on our 7% preferred std@6.8 million.

On October 18, 2013, the Company gave notice thdhders of its 7% preferred stock that the Compaany elected to cause the
mandatory conversion of all 810,382 shares of dsuml outstanding shares of 7% preferred stockareiber 15, 2013. The 7% preferred
stock was converted at the rate of 4.34164 shdre0
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Company’s common stock for each share of 7% predestock, or into an aggregate of 3,518,366 shafresmmon stock. On the conversion
date, the shares of 7% preferred stock were cautcatd all rights of holders of 7% preferred staeke terminated (other than the right to
receive shares of common stock issuable upon csiovgr Shares of 7% preferred stock that were atedeand cancelled were restored to the
status of authorized but unissued preferred stbttikeoCompany.

Financing Arrangements

As part of our Plan of Reorganization, we issueBi0sillion of our Senior Notes and entered into 8anior ABL Facility. On April 3,
2013, the Company issued its Senior PIK Toggle dlatepart of the financing for the purchase ofeshaf our common stock pursuant to the
Equity Tender Offer. We intend to fund our ongoaagpital and working capital requirements througiombination of cash flows from
operations and borrowings under our Senior ABL liigcWe anticipate that funds generated by operatiand funds available under our
Senior ABL Facility will be sufficient to meet warlg capital requirements for the next 12 months: Senior Notes, Senior ABL Facility and
Senior PIK Toggle Notes are described below. Sae No‘Debt” to the consolidated financial statetsdior additional information.

Senior ABL Facility

On April 8, 2013, Cooper-Standard Holdings Inc.gfeht”), CSA U.S. (the “Issuer” or the “US BorroWeICSA Canada (the
“Canadian Borrower”), Cooper-Standard Automotivietnational Holdings BV (the “European Borrower'tatogether with the US Borrower
and Canadian Borrower, the “Borrowers”), and cearfaibsidiaries of the US Borrower entered into ameAded and Restated Loan and
Security Agreement in connection with its SeniorlABacility, with certain lenders, Bank of Ameridd,A., as agent (the “Agent”) for such
lenders, Deutsche Bank Trust Company Americasyrdication agent, and Banc of America Securitie€l Deutsche Bank Securities Inc.,
and J.P. Morgan Securities LLC, as joint lead ayeas and bookrunners. A summary of our Senior ABLilRy is set forth below. This
description is qualified in its entirety by refecento the credit agreement governing our Senior ABctility.

General. Our Senior ABL Facility provides for an aggregegeolving loan availability of up to $150 milliosubject to borrowing base
availability, including a $50 million letter of alé sub-facility and a $25 million swing line suéeflity. Our Senior ABL Facility also provides
for an uncommitted $75 million incremental loaniliag for a potential total Senior ABL Facility ¢§225 million (if requested by the
Borrowers and the lenders agree to fund such isejedlo consent of any lender (other than thoscpaating in the increase) is required to
effect any such increase. On December 31, 2018 b borrowing base availability, the Compang 8450 million in availability less
outstanding letters of credit of $36.7 million.

Maturity . Any borrowings under our Senior ABL Facility witiature, and the commitments of the lenders undieGenior ABL
Facility will terminate, on March 1, 2018.

Borrowing base Loan (and letter of credit) availability undemrdenior ABL Facility is subject to a borrowing leasvhich at any time
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% dgible inventory or 85% of the appraised net orgléiduidation value of eligible inventory;
minus reserves established by the Agent. The ateoeceivable portion of the borrowing base is sabjo 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 Afehich may include changes to the advance
rates indicated above). Loan availability under $anior ABL Facility is apportioned as follows: $1&illion to CSA U.S., which includes a
$50 million sublimit to Cooper-Standard Automotivgernational Holdings B.V. and a $20 million subii to CSA Canada.

Guarantees; securityObligations under our Senior ABL Facility and ltasanagement arrangements and interest rate agigrfor
currency swaps, in each case with the lenderstaiddffiliates (collectively “Additional ABL Seced Obligations”) entered into by CSA U.S.
are guaranteed on a senior secured basis by
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the Company and all of our U.S. subsidiaries (othan CS Automotive LLC). Obligations of CSA Canadfaler our Senior ABL Facility and
Additional ABL Secured Obligations of CSA Canada és Canadian subsidiaries are guaranteed oniarsstured basis by the Company, it
U.S. subsidiaries and CSA Canada and Canadiandsatiss. The obligations under our Senior ABL Facénd related guarantees are secure
by a first priority lien on all of each Borrowe@sd each guarantor’s existing and future persarmglgrty consisting of accounts receivable,
payment intangibles, inventory, documents, instmtsiechattel paper and investment property, certainey, deposit accounts, securities
accounts, letters of credit, commercial tort claans certain related assets and proceeds of thgdiong.

Interest. Borrowings under our Senior ABL Facility bearargst at a rate equal to, at the Borrowers’ option:

. in the case of borrowings by the U.S. Borrower ordpean Borrower, LIBOR or the base rate plusachecase, an applicable
margin; or
. in the case of borrowings by the Canadian Borrowankers’ acceptance (“BA”) rate, Canadian printe oa Canadian base rate

plus, in each case, an applicable mar

The applicable margin may vary between 1.50% a@@%.with respect to the LIBOR or BA-based borrovsirend between 0.50% and
1.00% with respect to base rate, Canadian prineearad Canadian base rate borrowings. The applicadtgin is subject, in each case, to
quarterly pricing adjustments based on usage tneeintmediately preceding quarter.

In addition to paying interest on outstanding ppatunder our Senior ABL Facility, the Borrowerg aequired to pay a fee in respect
of committed but unused commitments. The Borrovaeesalso required to pay a fee on outstandingréettecredit under our Senior ABL
Facility together with customary issuance and okbiger of credit fees. Our Senior ABL Facility aleequired the payment of customary age
and administrative fees.

The Borrowers are able to voluntarily reduce thetilized portion of the commitment amount and repaystanding loans, in each case
in whole or in part, at any time without premiumpanalty (other than customary breakage and retatmdployment costs with respect to
repayments of any outstanding borrowings).

Covenants; Events of DefaulDur Senior ABL Facility includes affirmative anégative covenants that impose substantial réstmigt
on our financial and business operations, includingability to incur and secure debt, make investts, sell assets, pay dividends or make
acquisitions. Our Senior ABL Facility also includesequirement to maintain a monthly fixed chargeetage ratio of no less than 1.0 to 1.0
when availability under our Senior ABL Facilitylsss than specified levels. Our Senior ABL Facitityo contains various events of default
that are customary for comparable facilities.

Our current revenue forecast for 2014 is determfrad specific platform volume projections consigteith a North American and
European light vehicle production estimate of IiBion units and 19.6 million units, respectivelydverse changes to the vehicle production
levels could have a negative impact on our futatess liquidity, results of operations and abitilycomply with our debt covenants under our
Senior ABL Facility or any future financing arramgents we enter into. In addition to the potentigbact of changes on our sales, our current
operating performance and future compliance withabvenants under our Senior ABL Facility or anyifa financing arrangements we enter
into are dependent upon a number of other extamdinternal factors, such as changes in raw nahtsts, changes in foreign currency rates
our ability to execute our cost savings initiativesr ability to implement and achieve the savieggected by the changes in our operating
structure and other factors beyond our control.

8 1/, % Senior Notes due 2018

On May 11, 2010 as part of the Plan of ReorgarimatCSA Escrow Corporation (the “escrow issuer)jradirect wholly-owned non-
Debtor subsidiary of the Issuer closed an offeah§450 million aggregate principal amount of ien®r Notes. Proceeds from the Senior
Notes were used to pay certain claims in the Pl¢
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Reorganization. The Senior Notes were initiallyéss$ in a private placement exempt from registratioder the Securities Act of 1933, as
amended (the “Securities Act”). In February 201&,aensummated a registered exchange offer purtwariich we exchanged all of the
outstanding privately placed Senior Notes, or ‘fobdes,” for new 8 § % Senior Notes due 2018, octenge notes.” The exchange notes
were issued under the same indenture as the add aod are identical to the old notes, excepttigabhew notes have been registered under tt
Securities Act. References herein to the “SeniaieNorefer to the old notes prior to the consumaratf the exchange offer and to the
exchange notes thereafter.

A summary description of the Senior Notes is seghfbelow. This description is qualified in its eaty by reference to the Senior Notes
indenture.

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

Guarantees The Senior Notes are unconditionally guarantgsatly and severally, on a senior unsecured basis?arent and all of the
Issuer’s wholly-owned domestic restricted subsid&a(collectively, the “guarantors” and, togethéttvthe Issuer, the “obligors”). If the Issuer
or any of its domestic restricted subsidiaries @egwor creates another wholbywned domestic restricted subsidiary that guaranteeain dek
of the Issuer or a guarantor, such newly acquiredteated subsidiary is also required to guarathte&enior Notes.

Ranking. The Senior Notes and each guarantee constitniers#ebt of the Issuer and each guarantor, resedct The Senior Notes
and each guarantee (1) rank equally in right ofypayt with all of the applicable obligor's existiagd future senior debt, (2) rank senior in
right of payment to all of the applicable obligpgxisting and future subordinated debt, (3) afectately subordinated in right of payment ta
of the applicable obligor’s existing and future wea indebtedness and secured obligations to tiestaf the value of the collateral securing
such indebtedness and obligations and (4) aretstally subordinated to all existing and futureebtedness and other liabilities of the Issuer’
non-guarantor subsidiaries (other than indebtedameddiabilities owed to the Issuer or one of thamntors).

Optional redemptionThe Issuer has the right to redeem the Senior Naté®e redemption prices set forth below:

. on and after May 1, 2014, all or a portion of threni®r Notes may be redeemed at a redemption pfit84250% of the princip
amount thereof if redeemed during the tweiwenth period beginning on May 1, 2014, 102.125%efprincipal amount there
if redeemed during the twelve-month period begigran May 1, 2015, and 100% of the principal amdhateof if redeemed on
or after May 1, 2016, in each case plus any accaneldunpaid interest to the redemption d

. prior to May 1, 2014, all or a portion of the Senintes may be redeemed at a price equal to 100¥reqgdrincipal amount
thereof plus a mal-whole premium, and any accrued and unpaid intéoase redemption dat

Change of controllf a change of control occurs with respect to Peoerthe Issuer, unless the Issuer has exerciseifit to redeem alll
of the outstanding Senior Notes, each noteholdalt Bave the right to require that the Issuer repase such noteholder’'s Senior Notes at a
purchase price in cash equal to 101% of the prid@mount thereof plus accrued and unpaid inteifemty, to the date of purchase, subject to
the right of the noteholders of record on the rafgwrecord date to receive interest due on theaatanterest payment date.

CovenantsThe Senior Notes indenture limits, among otherghjithe ability of the Issuer and its restrictedssdiaries, (currently, all
majority owned subsidiaries) to pay dividends okendistributions, repurchase equity, prepay sulnateéid debt or make certain investments,
incur additional debt or issue certain disqualifsédck or preferred stock, sell assets, incur |ienger into transactions with affiliates and allow
to
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exist certain restrictions on the ability of a riteéd subsidiary to pay dividends or to make offeyments or loans to or transfer assets to the
Issuer; in each case, subject to certain exclusiodsother customary exceptions. The Senior Notsniture also limits the ability of the Isst
Parent and a subsidiary guarantor to merge or ¢éidag®with another entity or sell all or substaiiyi all of its assets. In addition, certain of
these covenants will not be applicable during agyaga of time when the Senior Notes have an investrgrade rating. The Senior Notes
indenture contains customary events of default.

Senior PIK Toggle Note

On April 3, 2013, the Company issued the Senior Pdiggle Notes. The Senior PIK Toggle Notes beantarest rate of 7.375% and
mature on April 1, 2018. The Senior PIK Toggle Noteere issued pursuant to an indenture dated 8p#i013. The Senior PIK Toggle Notes
were issued at a discount of $3.9 million. On M@y 2013, the Company issued an additional $25anilBenior PIK Toggle Notes pursuant to
the indenture dated April 3, 2013. The additionahiBr PIK Toggle Notes were issued at a discou0a2 million. The Company used the
proceeds from the issuance of the Senior PIK Tolyoles, together with cash on hand, to financeptirehase of shares of our common stock
pursuant to the Equity Tender Offer.

The Company paid the first interest payment oreior PIK Toggle Notes in cash (“Cash Intere$tdr each interest period therea
(other than for the final interest period endingtated maturity, which will be made in cash), @@mpany will be required to pay Cash Intel
unless the conditions described in the indentwgesatisfied, in which case the Company will betkattito pay, to the extent described in the
indenture, interest by increasing the principal ammf the outstanding Senior PIK Toggle Notesssuing new Senior PIK Toggle Notes (s
increase or issuance, “PIK InteresCash Interest will accrue on the Senior PIK Toddtges at a rate equal to 7.375% per annum. PlKda
will accrue on the Senior PIK Toggle Notes at & exual to 8.125% per annum.

The Senior PIK Toggle Notes were not guaranteesf #® date of issuance. If any of the Company’shyhowned domestic restricted
subsidiaries guarantees certain debt of the Comsaith subsidiary will also be required to guaranite Senior PIK Toggle Notes.

The Senior PIK Toggle Notes constitute senior @élthe Company and (1) rank equally in right of eyt with all of the Company’s
existing and future senior debt, (2) rank seniaight of payment to any future subordinated ddlihe Company, (3) are effectively
subordinated in right of payment to all of the Camy's existing and future secured indebtednesssaadred obligations to the extent of the
value of the collateral securing such indebtedaessobligations and (4) are structurally subordiddb all existing and future indebtedness
other liabilities of the Company’s subsidiariesh@tthan indebtedness and liabilities owed to thmg@any).

The Company has the right to redeem the SeniorTlgle Notes at the redemption prices set fortbwel

. on and after April 1, 2014, all or a portion of tBenior PIK Toggle Notes may be redeemed at a rptiemprice of 102.000%
the principal amount thereof if redeemed duringtthelve-month period beginning on April 1, 201411@0% of the principal
amount thereof if redeemed during the twelve-mamthiod beginning on April 1, 2015, and 100.000%hef principal amount
thereof if redeemed on or after April 1, 2016, atle case plus any accrued and unpaid interesé taettemption date

. prior to April 1, 2014, all or a portion of the SenPIK Toggle Notes may be redeemed with the pedsdrom certain equity
offerings at a redemption price of 102.000% ofphiacipal amount thereof, plus any accrued and ighipgéerest to the
redemption date; ar

. prior to April 1, 2014, all or a portion of the SenPIK Toggle Notes may be redeemed at a pricaleiguL00.000% of the
principal amount thereof plus a mi-whole premium, plus any accrued and unpaid intécetfte redemption dat
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If a change of control occurs with respect to tlien@any, unless the Company has exercised itstogiedeem all of the outstanding
Senior PIK Toggle Notes, each noteholder shall hlgeight to require the Company to repurchasé swteholder’s Senior PIK Toggle Notes
at a purchase price in cash equal to 101% of timeipal amount thereof plus accrued and unpaidésteif any, to the date of purchase.

The Senior PIK Toggle Notes indenture contains namés and events of default customary for an isstiron-investment grade debt
and substantially similar to the covenants and esvehdefault in the indenture governing the Seiotes.

Non-GAAP Financial Measures

In evaluating our business, management considerfEBand Adjusted EBITDA as key indicators of oyrerating performance. Our
management also uses EBITDA and Adjusted EBITDA:

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

. in developing our internal budgets and forece

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

. in evaluating potential acquisitior

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

. in presentations to the members of our board efcttrs to enable our board of directors to haveséime measurement basis of
operating performance as is used by managememeinassessments of performance and in forecaatiddudgeting for our
company.

In addition, we believe EBITDA and Adjusted EBITC#hd similar measures are widely used by invessasyrities analysts and other
interested parties in evaluating our performance.d&fine Adjusted EBITDA as net income (loss) pheome tax expense (benefit), interest
expense, net of interest income, depreciation amottézation or EBITDA, as adjusted for items thaamagement does not consider to be
reflective of our core operating performance. Thadje@stments include restructuring costs, impaitnecbarges, non-cash fair value
adjustments, acquisition related costs, non-castkstased compensation and non-cash gains and livese certain foreign currency
transactions and translation.

We calculate EBITDA and Adjusted EBITDA by adjusfinet income (loss) to eliminate the impact of enbar of items we do not
consider indicative of our ongoing operating parfance. You are encouraged to evaluate each adjuiséme the reasons we consider it
appropriate for supplemental analysis. EBITDA ardjusted EBITDA are not financial measurements racaegl under U.S. GAAP, and when
analyzing our operating performance, investors shose EBITDA and Adjusted EBITDA in addition tamy@&not as alternatives for, net incc
(loss), operating income, or any other performaneasure derived in accordance with U.S. GAAP, saraalternative to cash flow from
operating activities as a measure of our liquidigl TDA and Adjusted EBITDA have limitations as #rial tools, and they should not be
considered in isolation or as substitutes for agialgf our results of operations as reported ubtd8r GAAP. These limitations include:

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

. they do not reflect changes in, or cash requiresifemt our working capital neec

. they do not reflect interest expense or cash rements necessary to service interest or princigaingnts under our Senior
Notes, Senior PIK Toggle Notes and Senior ABL Fagi

. they do not reflect certain tax payments that negy@sent a reduction in cash available tc

. although depreciation and amortization are nagh charges, the assets being depreciated orizedamtay have to be replacec

the future, and EBITDA and Adjusted EBITDA do neflect cash requirements for such replacements
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. other companies, including companies in our ingusiray calculate these measures differently anthesumber of differences
in the way companies calculate these measuresasesethe degree of their usefulness as a comganadasure correspondiny
decreases

In addition, in evaluating Adjusted EBITDA, it sHdbe noted that in the future we may incur expsrssailar to the adjustments in the
below presentation. Our presentation of AdjustedTER\ should not be construed as an inference thafuture results will be unaffected by
unusual or non-recurring items.

The following table provides a reconciliation of HBA and Adjusted EBITDA to net income, which itmost comparable financial
measure in accordance with U.S. GAAP:

Year Ended December 31

2011 2012 2013
(dollar amounts in millions)

Net income attributable to Cooj-Standard Holdings In¢ $102.¢ $102.¢ $ 47.¢
Income tax expense (bene! 20.¢ (31.5) 45.¢
Interest expense, net of interest incc 40.5 44.¢ 54.¢
Depreciation and amortizatic 124.1 122.5 111.1

EBITDA $288.2 $238.¢ $259.t
Restructurin¢® 52.2 28.¢ 21
Noncontrolling interes® (29.9 (3.0 (0.5
Inventory write-up @) 0.7 - 3
Net gain on partial sale of joint ventu® (11.9 - -
Acquistion cost«®) 2.2 - 0.¢
Stoclk-based compensati(® 10.¢ 9.8 5.2
Impairment charge® - 10.1 -
Retirement obligatiol® - 11.t -
Noncontrolling interest deferred tax valuation nesad(®) - 2.C -
Other(10) 1.3 - o

Adjusted EBITDA $324.1 $298.( $287.4

(1)  Includes no-cash restructuring

(2) Proportionate share of restructuring costs reltddeMEA joint venture

(3)  Write-up of inventory to fair value for the U$ic. acquisition, the FMEA joint venture, netrafncontrolling interest and the Jyco
acquisition.

(4) Net gain on partial sale of ownership percentageiirt venture

(5) Costs incurred in relation to the FMEA joint vergagreement and the Jyco acquisit

(6) Non-cash stock amortization expense and-cash stock option expense for grants issued atgemee from bankruptc'

(7)  Impairment charges related to goodwill of $2.8 imilland fixed assets of $7.3 millic

(8) Executive compensation for retired CEO and recrgitiosts related to search for new ClI

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

(10) Costs related to corporate development activi

Working capital
Historically, we have not generally experiencedidclifties in collecting our accounts receivablet the dynamics associated with the

global economic downturn have impacted both theltarhof our receivables and somewhat the stresséty dbr our customers to pay within
normal terms. We believe that we currently have@ng working capital position. As of December 3013, we had net cash of $184.4 milli
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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 otherwiseatied, 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 dsi of December 31, 2013 under all debt agreefremtanitments and other
contractual obligations.

Payment due by period

Less thar More than
Total lyear 1-3Years 3-5years 5 Years
(dollars in millions)
Debt obligations $ 646f $ - $ - $ 646 $ =
Interest on debt obligatior 238.t 53.C 106.( 79.5 -
Operating lease obligatiol 83.t 25.1 32.¢ 11.1 14.€
Other obligation<®) 103.¢ 93.t 4.3 2.7 2.€
Total $ 10720 $ 171¢ $ 143. $ 7398 $ 17.:

(1) Noncancellable purchase order commitments for abpitpenditures, other borrowings and capital |edigations.

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 thatlisyed to be consistent with comparable
companies.

We also have minimum funding requirements with eespo our pension obligations. We expect to makeémum cash contributions
approximately $13.2 million and discretionary cashtributions of approximately $1.3 million to acdwmestic and foreign pension plan asset
portfolios in 2014. Our minimum funding requiremeafter 2014 will depend on several factors, inclgdhe investment performance of our
retirement plans and prevailing interest rates. fOnding obligations may also be affected by charigepplicable legal requirements. We alst
have payments due with respect to our postretirefremefit obligations. We do not prefund our pdgteenent benefit obligations. Rather,
payments are made as costs are incurred by coketiemes. We expect other postretirement benefipagments to be approximately $3.1
million in 2014.

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 our unrecoguhitax benefits, we are unable to make reasonalfipte estimates of the period of cash
settlement, if any, with the respective taxing auties. Accordingly, unrecognized tax benefitss@f0 million as of December 31, 2013 have
been excluded from the contractual obligationset@hiove. See Note 10. “Income Taxes” to the cotatald financial statements for additional
information.

In addition, excluded from the contractual obligattable are open purchase orders at Decembe033,far raw materials and supplies
used in the normal course of business, supply aotstwith customers, distribution agreements, joémture agreements and other contracts
without express funding requirements.

Raw Materials and Manufactured Components

The principal raw materials for our business inelsginthetic rubber, components manufactured fratmocesteel, plastic resins and
components, carbon black, process oils, compomeataifactured from aluminum and natural rubber. Vé@age the procurement of our raw
materials to assure supply and to obtain
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the most favorable total cost of ownership. Proeget arrangements include short-term and long-senpply agreements that may contain
formula-based pricing based on commodity indicé®sE arrangements provide quantities needed &fysatirmal manufacturing demands.

We believe we have adequate sources for the swppww materials and components for our producth sappliers located around the
world. We often use offshore suppliers for machinedhponents, die castings and other labor-intensis@nomically freighted products in our
North American and European facilitie

Extreme fluctuations in material pricing have ocedrin recent years adding challenges in forecgstimpply costs. Our inability
generally to recover higher than anticipated matensts from our customers could impact our pabflity.

Seasonal Trends

Historically, sales to automotive customers aredsiwduring the months prior to model changeovedsdaming assembly plant
shutdowns. However, economic conditions and consdiemand 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 redumaétdvorking capital often improves due
to the continued collection of accounts receivable.

Critical Accounting Policies and Estimates

Our accounting policies are more fully describetlote 2. “Significant Accounting Policies,” to teensolidated financial statements.
Application of these accounting principles requine@nagement to make estimates and assumptionsftiettthe reported amounts of assets
and liabilities, the disclosure of contingent assetd liabilities, and the reported amounts of meres and expenses during the reporting perioc
Management bases its estimates and judgments tomités experience and on other factors that atieved to be reasonable under the
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 maerdifom these estimates under different assumstimrconditions. We believe that of our
significant accounting policies, the following miayolve a higher degree of judgment or estimatlmmtother accounting policies.

Pre-Production Costs Related to Long Term SupptafgementsCosts for molds, dies, and other tools owned b ysoduce
products under lonterm supply arrangements are recorded at cosbipepty, plant, and equipment and amortized ovetetbger of three yea
or the term of the related supply agreement. Wees@ all pre-production tooling costs related tstamer-owned tools for which
reimbursement is not contractually guaranteed byctistomer.

Goodwill. As of December 31, 2012 and 2013, we had recagdedwill of approximately $133.7 million and $139nillion,
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 recognizeodwill 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.

Our 2012 annual goodwill impairment analysis, coetgndl 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 forecashiforeéporting unit resulting from launch
activities and operational inefficiencies incurir®012 that were expected to continue into therfutis additional time would be required to
improve operational performance.
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Our 2013 annual goodwill impairment analysis, caetgndl as of the first day of the fourth quarterultesl in no impairment. The fair
value of our Europe reporting unit did not substdlytexceed its corresponding carrying amount ifisture growth assumptions are not
achieved, the Company could incur a future goodwiplairment charge.

Long-Lived AssetsWe monitor our long-lived assets for impairmenticators on an ongoing basis in accordance witg 860, “
Property, Plant, and Equipme.” If impairment indicators exist, we perform thexuired analysis by comparing the undiscounted fiagls
expected to be generated from the long-lived assdate related net book values. If the net bodkhevaxceeds the undiscounted cash flows, a
impairment loss is measured and recognized. Animmgat loss is measured as the difference betweendt book value and the fair value of
the long-lived assets. Fair value is estimateddapen either discounted cash flow analyses omes#id salvage values. Cash flows are
estimated using internal budgets based on recksd data, independent automotive production volastgnates and customer commitment:
well as assumptions related to discount rates. @haneconomic or operating conditions impactirgsthestimates 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 $9.4 million, resulting in an impairment chardge$d.3 million. Fair value was determined
using discounted cash flows, revenue growth of 2&adiscount rate of 15%.

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 employegasation 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. See NdRestructuring” to the consolidated financial stagnts for additional information.

Revenue Recognition and Sales Commitmams generally enter into agreements with our gusts to produce products at the
beginning of a vehicle’s life. Although such agresms 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 bgustomer at any time. Historically, terminatiorfishese 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 produce spabducts. In such situations, we recognize loasdbey 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 &edas provide our customers with annual cost rédns. 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 detat@ent and cost of our products. Such pricirguads are adjusted as they are settled
with our customers.

Amounts billed to customers related to shipping laaddling 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
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consider all available positive and negative evigersuch evidence includes historical operatingligsthe existence of cumulative losses in
the most recent fiscal years, expectations forréupwetax operating income, the time period oveictvbur temporary differences will reverse,
and the implementation of feasible and prudenptarning strategies. Deferred tax assets are reldugca valuation allowance if, based on the
weight of this evidence, it is more likely than tioat all or a portion of the recorded deferredaasets will not be realized in future periods.

Concluding that a valuation allowance is not reegiiis difficult when there is significant negatiédence which is objective and
verifiable, such as cumulative losses in recentsy€ehe Company utilizes three years cumulativet@xebook results adjusted for significant
permanent book to tax differences as a measurenotilative results in recent years. In certain fgmgurisdictions, our analysis indicates that
we have cumulative three-year historical lossethimnbasis. This is considered significant negagivielence which is difficult to overcome.
However, the three year loss position is not satielierminative and, accordingly, management corsigéother available positive and
negative evidence in its analysis. Based uponatidysis, management concluded that it is mordylitken not that the net deferred tax assets
in certain foreign jurisdictions may not be reatize the future. Accordingly, the Company contint@snaintain a valuation allowance related
to those net deferred tax assets.

We continue to maintain a valuation allowance eslab our net deferred tax assets in several forjeigsdictions. As of December 31,
2013, we had valuation allowances of $122.8 millielated to tax loss and credit carryforwards aheiodeferred tax assets in several foreign
jurisdictions. Our valuation allowance increase@®13 primarily as a result of recording a valua@lowance against our net deferred
asset in Brazil and current year losses with nefieim certain foreign jurisdictions. Our currearid future provision for income taxes is
significantly impacted by the initial recognitiof @nd changes in valuation allowances in certaimties. We intend to maintain these
allowances until it is more likely than not thaéttheferred tax assets will be realized. Our fupision for income taxes will include no tax
benefit with respect to losses incurred and ncetgpense with respect to income generated in thmsstiges until the respective valuation
allowance 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 exter
to which additional taxes will be due. We adjuststh liabilities based on changing facts and cir¢antes; however, due to the complexity of
some of these uncertainties and the impact of axgudits, the ultimate resolutions may be matgrdifferent from our estimated liabilities.
See Note 10. “Income Taxes” to the consolidatedrfaial statements for additional information.

Pensions and Postretirement Benefits Other TharsiBas. Included in our results of operations are sigatfit pension and
postretirement benefit costs, which are measured) astuarial valuations. Inherent in these vahragiare key assumptions, including
assumptions about discount rates and expectedhsedarplan assets. These assumptions are updatedlaginning of each fiscal year. We
required to consider current market conditionsluding changes in interest rates, in making thesemptions. Changes in pension and
postretirement benefit costs may occur in the futlure to changes in these assumptions. Our nebpearsd postretirement benefit costs were
approximately $7.3 million and $2.4 million, respeely, for the year ended December 31, 2013.

To develop the discount rate for each plan, theeebgul cash flows underlying the plan’s benefitgddions were discounted using a
December 31, 2013 pension index to determine desegivalent rate. To develop our expected retmrplan assets, we considered historical
long-term asset return experience, the expectegstment 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 investngnhan to fixed-income securities. Holding allatlhssumptions constant, a 1% increase or
decrease in the discount rate would have incretigefiscal 2014 net periodic benefit cost expensapproximately $0.4 million or
$1.6 million, respectively. Likewise, a
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1% increase or decrease in the expected returfaoressets would have decreased or increasedstizd #014 net periodic benefit cost by
approximately $3.4 million. Decreasing or incregdine discount rate by 1% would have increaseceoraased the projected benefit
obligations by approximately $70.6 million or $5T@lion, respectively. Aggregate pension net péigdoenefit cost is forecasted to be
approximately $3.1 million in 2014.

The expected annual rate of increase in healthamssts is approximately 7% for 2013 (6.92% fortheted States, 8% for Canada)
grading down to 5% in 2018, and was held constab¥afor years past 2018. These trend rates weteraed to reflect market trend, actual
experience and future expectations. The healthamsetrend rate assumption has a significant effeche amounts reported. Only certain
employees hired are eligible to participate in subsidized postretirement plan. A 1% change irai®imed health care cost trend rate would
have increased or decreased the fiscal 2014 sawtéterest cost components by $0.3 million oR$1illion, respectively and the projected
benefit obligations would have increased or deeeédy $3.0 million or $2.4 million, respectivelyggregate other postretirement net periodic
benefit cost is forecasted to be approximately $iilkon in 2014.

The general funding policy is to contribute amouddductible for United States federal income tasppses or amounts required by
local statute.

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

ltem 7A. Quantitative and Qualitative Disclosures Aout Market Risk

We are exposed to fluctuations in interest rateseacy exchange rates and commaodity prices. Weedimonitor our exposure to risk
from changes in foreign currency exchange ratedraacest rates through the use of derivative fo@rinstruments in accordance with
management’s guidelines. We do not enter into déxig instruments for trading purposes. See Ilteffri@ancial Statements and
Supplementary Data,” especially Note 20. “Fair \éatd Financial Instruments” to the consolidatedficial statements.

Foreign Currency Exchange Rate RidNe use forward foreign exchange contracts toaedie 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.

In addition to transactional exposures, our opegatésults are impacted by the translation of otgi§n operating income into U.S.
dollars. In 2013, net sales outside of the UnitedeS accounted for 73% of our consolidated nesssalthough certain non-U.S. sales are U.S
dollar denominated. We do not enter into foreigoh@nge contracts to mitigate this exposure.

Interest RatesWe 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. All interest rate swap contracts wereesktts of December 31, 2013.

Commodity PricesWe have commodity price risk with respect to praes of certain raw materials, including natuaal gnd carbon
black. Raw material, energy and commodity costehmeen extremely volatile over the past severaisyétistorically, we used derivative
instruments to reduce our exposure to fluctuatiorcertain commodity prices. We did not enter iaty derivative instruments in 2013. 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 Accountingrirm
The Board of Directors and Stockholders of Cooper-4&ndard Holdings Inc.

We have audited the accompanying consolidated balsineets of Cooper-Standard Holdings Inc. (theri@ny”) as of December 31,
2013 and 2012, and the related consolidated statsmé&net income, comprehensive income, changequity and cash flows for each of the
three years in the period ended December 31, ZDdBaudits also included the financial statemehedale listed in the index at Iltem 15(a) 2.
These financial statements and schedule are thensthility of the Company’s management. Our respality is to express an opinion on
these financial statements and schedule basedraudis.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighamigUnited 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 disis in the financial statements. An a
also includes assessing the accounting princiged and significant estimates made by managenenelhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements refer@alove present fairly, in all material respedis,¢onsolidated financial position of
Cooper-Standard Holdings Inc. at December 31, 2082012, and the consolidated results of its djp@mand its cash flows for each of the
three years in the period ended December 31, 20®nformity with U.S. generally accepted accoogtprinciples. Also, in our opinion, the
related financial statement schedule, when consitlier relation to the basic financial statemeriegiteas a whole, presents fairly in all material
respects the information set forth therein.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bio@ynited States), Cooper-
Standard Holdings Inc.’s internal control over figal reporting as of December 31, 2013, basediteria established in Internal Control—
Integrated Framework issued by the Committee ohSpiing Organizations of the Treadway Commissi@®2lFramework) and our report
dated February 28, 2014, expressed an unqualifiedom thereon.

/sl Ernst & Young LLP

Detroit, Michigan
February 28, 2014

50



Table of Contents

Report of Independent Registered Public Accountingrirm
The Board of Directors and Stockholders of Cooper-4&ndard Holdings Inc.

We have audited Cooper-Standard Holdings Inc.&riral control over financial reporting as of DecemBl1, 2013, based on criteria
established in Internal Control—Integrated Framdwssued by the Committee of Sponsoring Organinatif the Treadway Commission
(1992 Framework) (the COSO criteria). Cooper-Stamdtoldings Inc.’s management is responsible fointaining effective internal control
over financial reporting, and for its assessmerhefeffectiveness of internal control over finaheceporting included in the accompanying
Management’s Report on Internal Control Over Fimarigeporting. Our responsibility is to expressoginion on the Company’s internal
control over financial reporting based on our audit

We conducted our audit in accordance with the statedof the Public Company Accounting Oversightiq®@nited States). Those
standards require that we plan and perform the &mdbtain reasonable assurance about whetheatigéfénternal 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 circumstancefeliéve 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 accordanttegeinerally accepted accounting princip
A company'’s internal control over financial repodiincludes those policies and procedures thai€ftpin to the maintenance of records that,
in reasonable detail, accurately and fairly reftbettransactions and dispositions of the assdtseocfompany; (2) provide reasonable assuranc
that transactions are recorded as necessary tatghenpreparation of financial statements in adaoce with generally accepted accounting
principles, and that receipts and expenditureb®ttbmpany are being made only in accordance witioaizations of management and
directors of the company; and (3) provide reasanabburance regarding prevention or timely detectfainauthorized acquisition, use, or
disposition of the company’s assets that could lzaneterial effect on the financial statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or @etmisstatements. Also, projections of
any evaluation of effectiveness to future periogssabject to the risk that controls may becomdanaate because of changes in conditions c
that the degree of compliance with the policieprocedures may deteriorate.

In our opinion, CoopeBtandard Holdings Inc. maintained, in all mateméapects, effective internal control over financegorting as ¢
December 31, 2013, based on the COSO criteria.

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Bo@nited States), the
consolidated balance sheets of Cooper-Standardrgsidnc. as of December 31, 2013 and 2012, andethged consolidated statements of ne
income, comprehensive income, changes in equitycasl flows for each of the three years in theogeeginded December 31, 2013, and our
report dated February 28, 2014, expressed an ufigdalpinion thereon.

/sl Ernst & Young LLP

Detroit, Michigan
February 28, 2014
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Sales

Cost of products sol

Gross profit

Selling, administration & engineering expen
Amortization of intangible

Impairment charge

Restructuring

Operating profi

Interest expense, net of interest incc

Equity earning:

Other income (expense), r

Income before income tax

Income tax expense (benet

Net income

Net loss attributable to noncontrolling intere

COOPER-STANDARD HOLDINGS INC.
CONSOLIDATED STATEMENTS OF NET INCOME

(Dollar amounts in thousands except per share atapun

Net income attributable to Cooj-Standard Holdings Int
Net income available to Cooj-Standard Holdings Inc. common stockholc

Earnings per shai
Basic

Diluted

Year Ended December 31

2011 2012 2013
$2,853,50. $2,880,90. $3,090,54
2,402,921 244201  2,617,80
450,58 438,88t 472,73
257,55¢ 281,26t 293,44(
15,60: 15,45¢ 15,43:

- 10,06¢ -
52,20¢ 28,76 21,72
125,22: 103,33; 142,14;
(40559 (44,767  (54,92)
5,42t 8,77¢ 11,07¢
7,17¢ (63 (7,43)
97,26: 67,28 90,85:
20,76¢ (31,53) 45 ,59¢
76,49¢ 98,81¢ 45,25¢
26,34¢ 3,98¢ 2,681
$ 102,84« $ 102,80 $ 47,94
$ 7526( $ 7673( $ 3505
$ 421 $ 44 $ 2.3¢
$ 39 $ 414 § 2

The accompanying notes are an integral part oktheasolidated financial statements.
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COOPER-STANDARD HOLDINGS INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(Dollar amounts in thousands)

Year Ended December 31
2011 2012 2013

Net income $76,49¢ $98,81¢ $ 45,25
Other comprehensive income (los
Currency translation adjustme (28,967 2,057  (12,55()
Benefit plan liability, net of ta{1) (32,620 (36,36()  30,61:
Fair value change of derivatives, net of (2) 8C 79 (250)
Other comprehensive income (loss), net of (61,507  (34,23() 17,81:
Comprehensive incon 14,99: 64,58¢ 63,06¢
Comprehensive loss attributable to noncontrollimegriests 29,50! 5,23¢ 2,62¢
Comprehensive income attributable to Co-Standard Holdings Int $44,49: $69,82¢ $65,69¢

(1) Other comprehensive income (loss) related edoémefit plan liability is net of a tax effect$2,303, $10,055 and ($17,224) for the years ende@ber 31, 2011, 2012 and 2013,
respectively

(2) Other comprehensive income (loss) relatededdlr value change of derivatives is net of adHct of ($34), ($29) and $99 for the years endedember 31, 2011, 2012 and 2013,
respectively

The accompanying notes are an integral part oktheasolidated financial statements.
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Assets
Current asset
Cash and cash equivale
Accounts receivable, n
Tooling receivable
Inventories
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

COOPER-STANDARD HOLDINGS INC.
CONSOLIDATED BALANCE SHEETS
December 31, 2012 and 2013
(Dollar amounts in thousands except share amounts)

Postretirement benefits other than pens

Deferred tax liabilities
Other liabilities

Total liabilities

Redeemable noncontrolling intere

7% Cumulative participating convertible preferréoc, $0.001 par value, 10,000,000 shares auttbez®ecember 31, 2012, and December 31, 20132884,

shares issued and 958,333 outstanding at Decerib2082 and 0 shares issued and outstanding abibece31, 201.

Equity:

Common stock, $0.001 par value, 190,000,000 strartt®rized at December 31, 2012 and December03B; 28,426,831 shares issued and 17,275,852

outstanding at December 31, 2012 and 18,226,228skssued and 16,676,539 outstanding at Decenth@033

Additional paic-in capital
Retained earninc

Accumulated other comprehensive |
Total Coope-Standard Holdings Inc. equi

Noncontrolling interest
Total equity

Total liabilities and equit

The accompanying notes are an integral part ottheasolidated financial statements.
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December 31

2012 2013
$ 27055 $ 184,37(
350,01: 365,75
116,94  156,20!
143,25, 179,76l
21,90: 26,94(
87,80: 82,30
990,47: 995,33
628,60 732,90
133,71 139,70
116,72 101,430
72,71 34,23t
83,73¢ 99,14¢
$2,025,97  $2,102,75
$ 32556 $ 2832
271,350 355,39
102,85° 97,14¢
80,14¢ 89,30:
486,91 570,17
450,800 656,09!
201,10 151,11
69,14 57,22
10,80: 11,14¢
42,13 36,28
1,260,90:  1,482,02
14,19 5,15

121,64¢ -
16 17
471,85, 489,05
201,90 156,77
(45,449 (27,69
628,32  618,15(
90E (2,579
629,23. _ 615,57;
$2,025,97  $2,102,75
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COOPER-STANDARD HOLDINGS INC.
CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY
(Dollar amounts in thousands except share amounts)

Total Equity
Accumulated
Redeemable Additional Other Coopelr-Standard
Noncontrolling Common  Common Paid-In Retainec Comprehensive Holdings Inc. Noncontrolling
Interests Shares Stock Capital Earnings  Income (Loss) Equity Interest Total Equity

Balance at December 31, 20 $ 6,21 18,376,11 $ 17 $ 478,70t $ 3584: $ 4588, $ 560,44t $ 2,607 $ 563,05
Shares issued under stock option

plans 14,94¢ (38¢) (38¢) (38¢)
Preferred stock redemption premi (2,710 (1,710 (1,710
Stock based compensation, (67,619 8,97¢ (95% 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 (4,077) (4,07)) (4,077)
Net income (loss) for 201 (27,045 102,84« 102,84« 69¢ 103,54:
Other comprehensive income (lo (3,195 (58,350 (58,35() 38 (58,31)
Balance at December 31, 2C 14,34«  18,323,44 17 485,63’ 124,67 (12,469 597,85¢ 3,34« 601,20:
Shares issued under stock option

plans 21,35¢ (34€) (34€) (34¢)
Preferred stock redemption premit (2,37¢) (1,37¢) (2,37¢)
Repurchase of common sta (1,030,31) 1) (24,93) (11,967) (36,89Y) (36,89Y)
Converted preferred stock sha 2,27¢ 68 68 68
Stock based compensation, (40,90¢) 11,277 (672) 10,60¢ 10,60¢
Preferred stock dividenc (6,769 (6,769 (6,764
Accretion of redeemable

noncontrolling interes 4,79¢ (4,799 (4,799 (4,799
Purchase of noncontrolling intere 14¢ 14¢ (2,149 (2,000
Net income (loss) for 201 (3,68¢) 102,80« 102,80« (300 102,50«
Other comprehensive income (lo (1,260) (32,979 (32,979 9 (32,970)
Balance at December 31, 2C 14,19¢ 17,275,85 16 471,85: 201,90° (45,449 628,32t 90t 629,23:
Shares issued under stock option

plans 32,17¢ (702) (702) (702)
Repurchase of common sto (5,044,10) 5) (122,06 (95,47°) (217,549 (217,549
Converted preferred stock sha 4,130,74. 4 121,90¢ 121,91. 121,91:
Warrant exercis 419,12: 1 11,25 11,25 11,25
Stock based compensation, (137,249 1 7,695 (2,01)) 5,68t 5,68t
Preferred stock dividenc (4,459 (4,459 (4,459
Remeasurement of redeemable

noncontrolling interes (8,249) 8,86¢ 8,86¢ (620) 8,24¢
Purchase of noncontrolling intere (885) (88E) (1,026 (1,919
Net income (loss) for 201 (12€) 47,94 47,94 (2,567) 45,38(
Other comprehensive income (lo (66€) 17,75¢ 17,75¢ 724 18,47¢
Balance at December 31, 2C $ 515 16,676,53 $ 17 $ 489,05: $156,77¢ $ (27,699 $ 618,15( $ (2,579 $ 615,57

The accompanying notes are an integral part oktheasolidated financial statements.
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COOPER-STANDARD HOLDINGS INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(Dollar amounts in thousands)

Year Ended December 31

2011
Operating Activities
Net income $ 76,49¢
Adjustments to reconcile net income to net caskigea by (use:
in) operating activities
Depreciatior 108,47:
Amortization of intangible: 15,60:
Impairment charge -
Stocl-based compensation expel 12,09¢
Equity earnings, net of dividends related to eays 1,11¢
Gain on partial sale of joint ventu (11,427
Deferred income taxe (525)
Other 1,63¢
Changes in operating assets and liabilit
Accounts and tooling receivak (27,246
Inventories (4,64))
Prepaid expenst (7,356
Accounts payabl 54,88:
Accrued liabilities (38,229
Other (8,549
Net cash provided by operating activit 172,33¢
Investing activities
Capital expenditures, including other intangibleeds (108,339
Acquisition of businesses, net of cash acqu 28,48
Return on equity investmer -
Investment in affiliate (20,500
Proceeds from sale of joint ventt 16,00(
Proceeds from sale of fixed assets and ¢ 59¢
Net cash used in investing activiti (73,757
Financing activities
Proceeds from issuance of Senior PIK Toggle Natesof debt
issuance cos! -
Decrease in short term debt, (5,815
Principal payments on lo-term debt (4,047
Increase in lon-term debt -
Preferred stock cash dividends p (7,11¢
Purchase of noncontrolling intere -
Repurchase of preferred stc (7,470
Repurchase of common stc -
Proceeds from exercise of warra -
Other (13¢)
Net cash used in financing activiti (24,589
Effects of exchange rate changes on cash and qaslakents (6,709
Changes in cash and cash equival 67,29:
Cash and cash equivalents at beginning of pe 294,45(
Cash and cash equivalents at end of pe $ 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¢
15,30¢
(5,377)

(41,38)
(1,269)

(61,73%)
(2,237)
2,96¢
14,58:
(15,75()
(52,31)
84,40:

(131,06)
(1,082)

14,58:
(117,57

(1_125)
(5,110)

(6,78
(2,000)
(6,83¢)
(36,89Y)

(1)
(58,07¢)
55
(91,190)
361,74

$ 270,55!

2013

$ 45,25:

95,59°
15,43:

11,57¢
(5,729

27,47¢
2,90z

(49,78¢)
(31,829
(5,98))
58,36¢
(7,939
(22,099)
133,25°

(183,33f)
(13,502
2,12(

3,63¢
(191,08,

194,35°
(486)
(3,930)
7,07¢
(4,74
(1,917)

(217,549
11,25:
(7,107

(23,04)
(5,31
(86,18
270,55!

$ 184,37
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Dollar amounts in thousands except note 22, paresand share amounts)

1. Description of Business
Description of busines

Cooper-Standard Holdings Inc. (together with itesmlidated subsidiaries, the “Company,” “Coopemn8tad,” “we,” “our” or “us”),
through its whollyewned subsidiary CSA U.S., is a leading manufactofeealing and trim, fuel and brake deliveryjditransfer, thermal ar
emissions, and anti-vibration systems (“AVS”) coments, systems, subsystems and modules. The Cofsgaogucts are primarily for use
passenger vehicles and light trucks that are matwried by global automotive original equipment nfanturers (“OEMs”) and replacement
markets. The Company conducts substantially atkddctivities through its subsidiaries.

The Company believes that they are the largestagjlmoducer of body sealing systems, the secoggsaglobal producer of the types
of fuel and brake delivery products that they maotifre and one of the largest North American predtof fluid transfer systems. They de:
and manufacture their products in each major regfahe world through a disciplined and sustaingpraach to engineering and operational
excellence. The Company operates in 74 manufagtloirations and 10 design, engineering, and adtratige locations in 19 countries
around the world.

2. Significant Accounting Policies

Principles of combination and consolidatierirhe consolidated financial statements includeattedunts 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 includéte consolidated financial statements from theglaf acquisition.

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

The Company'’s investment in Nishikawa Standard Camg“NISCQO”), a 40% owned joint venture in the téni States, is accounted
for under the equity method. This investment ithen Company’s North America segment. This investrtealed $17,424 and $17,162 at
December 31, 2012 and 2013, respectively, anctisded in other assets in the accompanying coretelilbalance sheets. In 2012, the
Company received from NISCO a dividend of $800p&livhich was related to earnings. In 2013, the gany received from NISCO a
dividend of $4,000, consisting of $1,880 relateéaonings and a $2,120 return of capital.

The Company’s investment in Guyoung, a 17% owned jenture in Korea, is accounted for under th&t coethod. This investment is
in the Company’s Asia Pacific segment. This invesitrtotaled $2,014 and $1,886 at December 31, 26d2013, respectively, and is
included in other assets in the accompanying catededd balance sheets. During 2013, the Comparysé@lres of its investment in Guyoung
which decreased the ownership percentage from BQP3%.

The Company’s investment in Huayu-Cooper Standedali®y Systems Co. Ltd. (“Huayu”), a 47.5% ownddtjeenture in China, is
accounted for under the equity method. This investis in the Compang’Asia Pacific segment. This investment totaled &% and $29,27
at December 31, 2012 and 2013, respectively, aimtlisded in other assets in the accompanying dmtaged balance sheets. In 2012, the
Company received from Huayu a dividend of $2,51@falvhich was related to earnings. In 2013, thenpany received from Huayu a
dividend of $2,094, all of which was related toreags.
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The Company’s investment in NISCO Thailand, a 2@¥ed joint venture in Thailand, is accounted fodemthe equity method. This
investment is in the Company’s Asia Pacific segm€hts investment totaled $13,056 and $14,839 aebwer 31, 2012 and 2013,
respectively, and is included in other assets énaittompanying consolidated balance sheets. In 20d Zompany received from NISCO
Thailand a dividend of $82, all of which was rethte earnings. In 2013, the Company received frd®0 Thailand a dividend of $1,374, all
of which was related to earnings.

The Company’s investment in Sujan Barre Thomas Avi8ate Limited, a 50% owned joint venture in Inds&accounted for under the
equity method. This investment is in the Compaiitisope segment. This investment totaled $2,944$8r8P9 at December 31, 2012 and
2013, respectively, and is included in other assetise accompanying consolidated balance sheets.

Foreign currency- The financial statements of foreign subsidiagiestranslated to U.S. dollars at the end-of-peeixchange rates for
assets and liabilities and at a weighted averageasge rate for each period for revenues and egpemsanslation adjustments for those
subsidiaries whose local currency is their fundilarurrency are recorded as a component of acct@dutaher comprehensive income (loss) ir
stockholders’ equity. Transaction related gainslasdes arising from fluctuations in currency exad®rates on transactions denominated in
currencies other than the functional currency aoegnized in earnings as incurred, except for tirdeecompany balances which are
designated as long-term.

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

Accounts receivable The Company records trade accounts receivabla véwenue is recorded in accordance with its resenu
recognition policy and relieves accounts receivalilen payments are received from customers. Géyénal 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
when it is probable that the outstanding receivablienot be collected. The Company evaluates thegaacy of the allowance for doubtful
accounts on a periodic basis. The evaluation iredudstorical trends in collections and write-offenagemens judgment of the probability
collecting accounts and management'’s evaluatidsusiness risk. This evaluation is inherently sutdjec as it requires estimates that are
susceptible to revision as more information becoaweslable. The allowance for doubtful accounts $8527 and $6,317 at December 31,
2012 and 2013, respectively.

Advertising expense Expenses incurred for advertising are generalheased when incurred. Advertising expense was631fdr
2011, $1,839 for 2012 and $3,059 for 2013.

Inventories- Inventories are valued at lower of cost or mar&eist is determined using the first-in, fimit method. Finished goods a
work-in-process inventories include material, laBod manufacturing overhead costs. The Companydsdaventory reserves for inventory in
excess of production and/or forecasted requirenardsor obsolete inventory in production. As oftBmber 31, 2012 and 2013, inventories
are reflected net of reserves of $20,987 and $49,@Spectively.

December 31

2012 2013
Finished goods $ 37,41¢ $ 48,78’
Work in proces: 32,38 38,92¢
Raw materials and suppli 73,45t 92,05(
$ 143,25 $ 179,76
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Derivative financial instruments Derivative financial instruments are utilizedthg Company to reduce foreign currency exchange al
interest rate risks. The Company has establishicigmand procedures for risk assessment andpeeal, reporting, and monitoring of
derivative financial instrument activities. On ti&te the derivative is established, the Companigdates the derivative as either a fair value
hedge, a cash flow hedge, or a net investment hedagcordance 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 statenogémist 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 determingskel on differences between financial reportingtardases of assets and liabilities
are measured using enacted tax laws and rateduAtiom allowance is provided on deferred tax asgehe Company determines that it is
more likely than not that the asset will not beireal.

Long-lived assets Property, plant, and equipment are recordedsitastd depreciated using primarily the straigig-method over the
estimated useful lives. Leasehold improvementsarertized over the expected life of the assetron @& the lease, whichever is shorter.
Intangibles with finite lives, which include tecHagy and customer relationships, are amortized thair estimated useful lives. The Compi
evaluates the recoverability of long-lived assete€mevents and circumstances indicate that thésassg be impaired and the undiscounted
net cash flows estimated to be generated by thexsaare less than their carrying value. If tHeagying value exceeds the fair value, an
impairment loss exists and is calculated baseddisc@unted cash flow analysis or estimated salvafiee. Discounted cash flows are
estimated using internal budgets and assumptig@sdig discount rates and other factors.

Pre-Production Costs Related to Long Term Supptagements- Costs for molds, dies, and other tools ownechkyGompany to
produce products under long-term supply arrangesremet recorded at cost in property, plant, andpsgent and amortized over the lesser of
three years or the term of the related supply agee¢. The amounts capitalized were $2,593 and $230®December 31, 2012 and 2013,
respectively. The Company expenses all pre-produidtoling costs related to customer-owned toalsvioich reimbursement is not
contractually guaranteed by the customer. Reimblegaoling costs included in other assets in t@mpanying consolidated balance sheets
were $3,877 and $13,786 at December 31, 2012 at®| 28spectively. Reimbursable tooling costs acended in tooling receivable in the
accompanying consolidated balance sheets if comgidereceivable in the next twelve months. Tootgrpivable for customer-owned tooling
for the years ended December 31, 2012 and 201346947 and $156,205, respectively, of which $78 @nd $99,687, respectively, was
yet invoiced to the custome

Goodwill- Goodwill is not amortized but is tested for impaént, either annually or when events or circunstarindicate that
impairment may exist, by reporting unit which igetenined in accordance with ASC 35Mnhtangibles-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 provideg &alue estimate based upon the reporting usitjsected long-term operating cash flow
performance. Fair value is estimated using recatanaotive industry and specific platform productimiume projections, which are based on
both third-party and internally-developed forecaasswell as commercial, wage and benefit, infraaod discount rate assumptions. Other
significant assumptions include the weighted aver@gst of capital, terminal value growth rate, i@ahvalue margin rates, future capital
expenditures and changes in future working capéglirements. While there are inherent uncertagéated to the assumptions used and to
management’s application of these assumptionsdattalysis, the Company believes that the incoppecach provides a reasonable estimate
of the fair value of
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its reporting units. The guideline public compangthod, a form of the market approach, was usedrwoloorate the results of the Company’s
income approach conclusions. The Company condiscénual goodwill impairment analysis as of Octdb#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 2013, the
Company decided to bypass the qualitative assesamdrproceed directly to the first step of thedwitl impairment test. The first step of the
goodwill impairment test compares the fair value@éporting unit with its carrying amount, inclagdigoodwill. If the fair value exceeds the
carrying value, then the Company concludes thaawawill impairment has occurred. If the carryirajue of the reporting unit exceeds its"
value, a second step is required to measure peggialdwill impairment loss. The second step incluggpothetically valuing the tangible and
intangible assets and liabilities of the reportimgt as if the reporting unit had been acquired rusiness combination. Then, the implied fair
value of the reporting unit's goodwill is comparedhe carrying value of that goodwill. If the cging value of the reporting unit’'s goodwill
exceeds the implied fair value of the goodwill, @@mpany would recognize an impairment loss inraount equal to the excess, not to exc
the carrying value. The 2013 annual goodwill impent analysis resulted in no impairment.

Revenue Recognition and Sales CommitmeRsvenue is recognized when there is evidencesafes agreement, the delivery of the
goods has occurred, the sales price is fixed alidedable and collectability is reasonably assufidte Company generally enters into
agreements with their customers to produce prodaidtse beginning of a vehicle’s life. Although burgreements do not generally provide for
minimum quantities, once they enter into such agesgs, fulfilment of their customers’ purchasimgjuirements can be their obligation for an
extended period or the entire production life & tehicle. These agreements generally may be tatedrby their customer at any time.
Historically, terminations of these agreements Haeen minimal. In certain limited instances, thenany may be committed under existing
agreements to supply products to their customesslihg prices which are not sufficient to covee tirect cost to produce such products. In
such situations, they recognize losses as theyeanered.

The Company receives blanket purchase orders franmyrof its customers on an annual basis. Generalbh purchase orders and
related documents set forth the annual terms, diredupricing, related to a particular vehicle modalch purchase orders generally do not
specify quantities. The Company recognizes revéased on the pricing terms included in the annusdhase orders as products are shipped
to the customers. As part of certain agreemengsCtimpany is asked to provide its customers wittuahcost reductions. The Company
accrues for such amounts as a reduction of revasyeoducts are shipped to the customers. In additie Company generally has ongoing
adjustments to pricing arrangements with its cusisbased on the related content and cost of ttupts. Such pricing accruals are adjusted
as they are settled with the customers.

Amounts billed to customers related to shipping baddling are included in sales in the Companyfssotidated statements of net
income. Shipping and handling costs are includezbat of sales in the Company’s consolidated staésnof net income.

Research and developmen€osts are charged to selling, administrationemgineering expenses as incurred and totaled 83080
2011, $94,171 for 2012 and $103,475 for 2013.

Stock-based compensatioThe Company measures stdidsed compensation expense at fair value in accoedaith U.S. GAAP an
recognizes such expenses over the vesting perititeaftock-based employee awards. See Note 1&K'®ased Compensation” for additional
information.

Use of estimates The preparation of financial statements in canfor with U.S. GAAP requires management to makereges and
assumptions that affect reported amounts of (19mees and expenses
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during the reporting period and (2) assets andlilials, as well as disclosure of contingent assets liabilities, at the date of the financial
statements. Actual results could differ from thesémates.

Reclassifications- Certain amounts in prior periods’ financial stagmts have been reclassified to conform to thecatirear
presentation. In the Company’s balance sheet Beoémber 31, 2012, $32,616 was reclassified frocnwads receivable, net to other current
assets to conform to the current period presemtatio

Recent accounting pronounceme

In July 2013, the Financial Accounting Standardsifiq“FASB”) issued Accounting Standards UpdateQtR) 2013-11Income Taxe
(Topic 740): Presentation of an Unrecognized Tardie When a Net Operating Loss Carryforward, aiinTax Loss, or a Tax Credit
Carryforward Exists This ASU requires that a liability related to@mecognized tax benefit be offset against a dedietaix asset for a net
operating loss carryforward, a similar tax loss.¢ax credit carryforward if certain criteria aretnThe guidance is effective for fiscal years
beginning after December 15, 2013. The adoptiahisfASU is not expected to have a material impacthe consolidated financial stateme

In July 2013, the FASB issued ASU 2013-D@yrivatives and Hedging (Topic 815): Inclusion loé tFed Funds Effective Swap Rate (or
Overnight Index Swap Rate) as a Benchmark Inté&tatt for Hedge Accounting Purposéghis ASU permits use of the Fed Funds Effective
Swap Rate (OIS) as a U.S. benchmark interest oateefdge accounting purposes and removes thect&siron using different benchmark ra
for similar hedges. The guidance is effective peasipely for qualifying new or redesignated hedgiatptionships entered into on or after
July 17, 2013. The adoption of this ASU had no iotjmn the consolidated financial statements.

In February 2013, the FASB issued ASU 2013-@@mprehensive Income (Topic 220): Reporting obémts 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 cehmasive income, but only if the item reclassifeecequired under U.S. GAAP to be
reclassified to net income in its entirety in tlaene reporting period. The guidance is effectivefikmal years beginning after December 15,
2012. The Company adopted this guidance effecineidry 1, 2013. The effects of adoption were rgriicant and the additional required
disclosures are included in Note 12. “Accumulatelde® Comprehensive Income (Loss).”

In July 2012, the FASB issued ASU 2012-0fangibles-Goodwill and Other (Topic 350): Testimglefinite-lived Intangible Assets for
Impairment. This ASU permits companies to assess qualitéivrs to determine whether it is more likely theot that an indefinite-lived
intangible asset is impaired before performingghantitative impairment test. This ASU is effectfee fiscal years beginning after
September 15, 2012. The Company adopted this geédaffiective January 1, 2013. The impact of thg#do of this ASU did not have a
material impact on the consolidated financial stegsts.

In December 2011, the FASB issued ASU 2011BHlance Sheet (Topic 210): Disclosures about QffggAssets and Liabilities
which requires additional disclosures regardingetting and related arrangements. The issuanc&of2013-01Balance Sheet (Topic 210):
Clarifying the scope of Disclosures about Offsegtissets and Liabilitieéimited the scope of ASU 2011-11 to derivativepuehase
agreements and securities lending transactiorfeetesttent that they are offset in the financialesteents or subject to an enforceable master
netting or similar agreement. The provisions osthapdates were effective as of January 1, 2018adhption of this ASU had no impact on
the consolidated financial statements.

3. Acquisitions

On July 31, 2013, the Company completed the adeunsdf Jyco Sealing Technologies (“Jyco”) for casimsideration of $14,382. The
business acquired in the transaction is operated fyco’s manufacturing
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locations in Canada, Mexico and China. Jyco pravitleermoplastic Vulcanizate (“TPV”) sealing tectogy and primarily supplies sealing
systems and components to the automotive induBtig.directly aligns with the Company’s growth $égy by strengthening important
customer relationships in the automotive sealirgjesys. This acquisition was accounted for under 88%; “Business Combinationsand
the results of operations of Jyco are includethan@ompany’s consolidated financial statements fiteerdate of acquisition.

The following table summarizes the estimated falug of Jyco assets acquired and liabilities asdethéhe date of acquisition:

Cash and cash equivalel $ 87¢
Accounts receivabl 8,59¢
Tooling receivable 1,87(C
Inventories 6,05:
Property, plant, and equipme 7,42¢
Goodwill and intangible 8,98¢
Other asset 83¢
Total assets acquire 34,64¢
Accounts payabl 11,167
Other current liabilitie: 7,08t
Other lon¢-term liabilities 2,01t
Total liabilities assume 20,26
Net assets acquire $ 14,38:

Cash and cash equivalents, accounts receivableyaiscpayable, and other current liabilities wéeages! at historical carrying values
which management believes approximates fair vaiengthe short-term nature of these assets antlitied Inventories were recorded at fair
value which is estimated for finished goods andkainfprocess based upon the expected selling g®costs to complete, selling, and
disposal costs, and a normal profit to the buyem Rhaterial inventory was recorded at carrying @ala such value approximates the
replacement cost. Management has estimated thedfaie of property, plant and equipment, intangitdad other long-lived assets based upoi
financial estimates and projections prepared inwation with the transaction. The value assigredltassets and liabilities did not exceed
acquisition price, therefore goodwill and intangiblvere recorded related to this transaction &eoémber 31, 2013.
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4. Restructuring
The following table summarizes the activity for mdbtructuring initiatives for the years ended Dweber 31, 2012 and 2013:

Employee
Separation Other
Exit Asset
Costs Costs Impairments Total

Balance at December 31, 2011 $ 28,62 $ 1,29 $ - $ 2991
Expense 19,93t 4,67: 4,15! 28,76!
Cash payments and foreign exchange transli (32,99¢) (5,907 - (38,9079
Utilization of reserve - - (4,159 (4,159
Balance at December 31, 20 $ 15,56 $ 61 $ - $ 15,62
Expense 17,18 3,16¢ 1,36¢ 21,72(
Cash payments and foreign exchange transli (18,037 (3,219 - (21,247
Utilization of reserve - - (1,369 (1,369
Balance at December 31, 20 $ 147U $ 16 $ z $  14,72¢

Restructuring activities initiated prior to 201

The Company implemented several restructuringaitivgs in prior years including the closure or adiggtion of facilities throughout
the world, the establishment of a centralized shasgvices function in Europe and the reorganiratitthe Company’s operating structure.
The Company commenced these initiatives prior tmdey 1, 2012 and continued to execute thesetingmduring 2013. The majority of the
costs associated with these initiatives were irsglighortly after the original implementation. Howewhe Company continues to incur cost
some of the initiatives related principally to tisposal of the respective facilities.

The following table summarizes the restructuringemse for these initiatives for the years endecebser 31, 2011, 2012 and 2013:

Year Ended December 31,

2011 2012 2013
Employee separation costs $ 38,08¢ $ 444 $ (377)
Other exit cost: 13,73¢ 4,95; 1,72¢
Asset Impairment 38:¢ 3,99 1,28(
Postretirement benefit curtailment g; - (1,539 -
$ 52,20 $ 7,85 $ 2,63
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The following table summarizes the activity in tlestructuring liability for these initiatives fané years ended December 31, 2012 anc
2013:

Employee
Separation Other
Exit Asset
Costs Costs Impairments Total

Balance at December 31, 2011 $ 28,62 $ 1,29 $ - $ 29,91
Expense 444 3,41 3,99 7,85(
Cash payments and foreign exchange transli (27,017 (4,647 - (31,659
Utilization of reserve - - (3,999 (3,999
Balance at December 31, 20 $ 2,05¢ $ 61 $ = $ 2,11¢
Expense (377 1,72¢ 1,28l 2,63
Cash payments and foreign exchange transli (1,279 (1,769 - (3,049
Utilization of reserve - - (1,280 (1,280
Balance at December 31, 20 $ 40¢ $ 16 $ = $ 42t

Restructuring activities initiated in 201

During 2012, the Company initiated the restructyiiarf certain facilities in Europe to change the @amy’s European footprint to
improve operating performance. The majority of thets have been recognized. The Company has reeog$23,410 of costs related to these
initiatives.

The following table summarizes the restructuringemse for these initiatives for the years endeceber 31, 2012 and 2013:

Year Ended December 31

2012 2013
Employee separation costs $ 19,33 $ 2,02
Other exit cost: 1,26( 63¢
Asset Impairment 162 -
$ 20,75: $ 2,65¢
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The following table summarizes the activity in tlestructuring liability for these initiatives fané years ended December 31, 2012 anc

2013:

Expense

Cash payments and foreign exchange
translation

Utilization of reserve

Balance at December 31, 20

Expense

Cash payments and foreign exchange
translation

Utilization of reserve

Balance at December 31, 20

Employee
Separatior Other
Exit Asset
Costs Costs Impairments Total
$ 19,33( $ 1,26( $ 162 $ 20,75:
(5,829 (1,260) - (7,087%)
- - (162 (162)
$ 13,507 $ - $ - $ 13,50°
2,02( 63¢€ - 2,65¢
(15,119 (63€) - (15,75%)
$ 41C $ - $ - $ 41C

In the first quarter of 2012, the Company initiatkd closure of a facility in North America andesstructuring liability of $4,886 was
recorded. During the second quarter of 2012, thm@2my was able to negotiate a new contract wittuttien, therefore enabling the facility to
remain open. As a result, $4,725 of restructurixgease was reversed in the year ended Decemb2032,

Restructuring activities initiated in 201

In the first quarter of 2013, the Company elimilatertain positions within the organization thatuiéed in restructuring expense of
$1,621, all of which is paid. No additional expersexpected to be incurred related to this initat

In the third quarter of 2013, the Company initiatiee closure of a facility in Korea and the transfeequipment to another facility in
Korea. The estimated cost of this initiative isCR} and is expected to be completed in 2014. Foydar ended December 31, 2013, the
Company recorded $622 of employee separation eost®ther exit costs related to this initiative.dADecember 31, 2013, the liability

associated with this initiative is $390.

In the fourth quarter of 2013, the Company initiatiee restructure of a facility in Europe. The msiied cost of this initiative is $21,100
and is expected to be completed in 2016. The fatiguable summarizes the activity in the restruatyitiability for this initiative for the year

ended December 31, 2013:

Expense
Cash payments and foreign exchange transl|
Utilization of reserve

Balance at December 31, 20

Employee Other
Separatior
Exit Asset
Costs Costs Impairments Total
$ 13,47 $ 628 $ 89 $14,18¢
27 (623) - (59€)
. - (89) (89
$ 13,50 $ - $ - $13,50:
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5. Property, Plant and Equipment
Property, plant and equipment is comprised of tiewing:

December 31 Estimated

2012 2013 Useful Lives
Land and improvements $ 91,45¢ $ 92,60¢ 10 to 25 year
Buildings and improvemen 197,33( 210,94 10 to 40 year
Machinery and equipme! 511,75: 633,12¢ 5to 10 year:
Construction in progres 95,414 168,86:

895,95! 1,105,533
Accumulated depreciatic (267,349 (372,639
Property, plant and equipment, | $ 628,60¢ $ 732,90:

During 2012, the Company impaired property, plartt aquipment at one of its European facilities waitbarrying value of
approximately $16,700 to the fair value of approadety $9,400, resulting in an impairment chargamgroximately $7,300. Fair value was
determined using discounted cash flows, revenuethrof 2% and a discount rate of 15%.

Depreciation expense totaled $108,473, $107,27%86(597 for the years ended December 31, 2012, @0d 2013, respectively.

6. Goodwill and Intangibles
Goodwill

Effective April 1, 2013, the Company changed itsib@f presentation from two to four reportablersegts. See Note 19. “Business
Segments” for additional information. The changethe carrying amount of goodwill by reportable igmg segment for the years ended
December 31, 2012 and 2013 are summarized as &llow

North America Europe South America Asia Pacific Total
Balance at December 31, 2011 $ 115,29¢ $13,59¢ $ 3,10z $ 4,41(C $ 136,40
Foreign exchange translati 122 24C (315) 50 97
Impairment charge - - (2,789 - (2,789
Balance at December 31, 20 $ 115,42 $13,83¢ $ - $ 4,46! $ 133,71t
Acquisition of Jycc 4,73¢ - - 781 5,517
Foreign exchange translati (286) 624 - 13C 46¢
Balance at December 31, 20 $ 119,87( $14,46( $ = $ 5,371 $ 139,70:

Goodwill is not amortized but is tested for impaémn, either annually or when events or circumstaiiredicate 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 charfgg2¢787 in its South America reporting segmenisTharge was due to changes in the
forecast for this reporting unit resulting from et activities and operating inefficiencies incdriie 2012 that were expected to continue into
the future as additional time would be requirethiprove operational performance. The 2013 annuadigidll impairment analysis, completed
as of the first day of the fourth quarter, resuitedo impairment. The fair value of the Europearing unit did not substantially exceed its
corresponding carrying amount and if future groagsumptions are not achieved, the Company couldt afuture goodwill impairment
charge.
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The following table presents intangible assetsaswlimulated amortization balances of the Compamy Becember 31, 2012 and
2013, respectively:

Gross Net Weighted
Carrying Accumulated Carrying Average Usefu
Amount Amortization Amount Life (Years)
Customer relationships $135,74: $ (34,189 $101,55 10.2
Developed technolog 9,57¢ (4,149 5,431 6.3
Other 10,33: (607 9,73¢
Balance at December 31, 20 $155,65: $ (38,929 $116,72: 9.7
Customer relationshif $135,48: $ (46,46¢) $ 89,01: 10.1
Developed technolog 9,751 (5,819 3,94( 6.2
Other 9,53( (1,05 8,47¢
Balance at December 31, 20 $154,77( $ (53,339 $101,43¢ 9.7

Amortization expense totaled $15,601, $15,456 dfg481 for the years ended December 31, 2011, 20d2013, respectively.

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

Year Expense

2014 $ 15,18¢
2015 15,06
2016 14,65«
2017 13,91¢
2018 13,51;

7. Debt
Outstanding debt consisted of the following at Deber 31, 2012 and 2013:

December 31,

2012 2013
Senior notes $ 450,00( $ 450,00(
Senior PIK toggle note - 196,48:
Other borrowing: 33,36¢ 37,94(
Total debt $ 483,36! $ 684,42
Less current portio (32,556 (28,329
Total lon¢-term debr $ 450,80! $ 656,09

8 1/, % Senior Notes due 2018 (“Senior Notes”)

On May 11, 2010, the Company sold $450,000 aggeggatcipal amount of the Senior Notes. The SeNimes are unconditionally
guaranteed, jointly and severally, on a senior cmsal basis, by Cooper-Standard Holdings Inc. draf £SA U.S.’s wholly-owned domestic
restricted subsidiaries (collectively, the
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“guarantors” and together with CSA U.S., the “oblig). If CSA U.S. or any of its domestic restridteubsidiaries acquires or creates another
wholly-owned domestic restricted subsidiary thadrgutees certain debt of CSA U.S. or a guarantieh sewly acquired or created subsidiary
is also required to guarantee the Senior Notes.SEmeor Notes bear an interest rate 6f 8 / % antdman May 1, 2018. Interest is payable
semi-annually on May 1 and November 1.

The Senior Notes and each guarantee constitutersagtit of CSA U.S. and each guarantor, respegtiidle Senior Notes and each
guarantee (1) rank equally in right of payment vaitihof the applicable obligor’s existing and fuggenior debt, (2) rank senior in right of
payment to all of the applicable obligor’s existiangd future subordinated debt, (3) are effectigeilyordinated in right of payment to all of the
applicable obligor’s existing and future securedkintedness and secured obligations to the exteéheafalue of the collateral securing such
indebtedness and obligations and (4) are stru¢ywsabordinated to all existing and future indelokess and other liabilities of CSA U.S.’s non-
guarantor subsidiaries (other than indebtednesdatitities owed to CSA U.S. or one of the guacas}.

CSA U.S. has the right to redeem the Senior Ndt&searedemption prices set forth below:

. on and after May 1, 2014, all or a portion of threni®r Notes may be redeemed at a redemption pfit84250% of the princip
amount thereof if redeemed during the twetventh period beginning on May 1, 2014, 102.125%hefprincipal amount there
if redeemed during the twelve-month period begigran May 1, 2015, and 100% of the principal amdhateof if redeemed on
or after May 1, 2016, in each case plus any accaneldunpaid interest to the redemption d

. prior to May 1, 2014, all or a portion of the Senintes may be redeemed at a price equal to 100¥eqgdrincipal amount
thereof, plus a mal-whole premium, and any accrued and unpaid intéoebie redemption dat

If a change of control occurs with respect to Cedpandard Holdings Inc. or CSA U.S., unless CSA.las exercised its right to
redeem all of the outstanding Senior Notes, eatdhatder shall have the right to require that CS&.Uepurchase such noteholder’s Senior
Notes at a purchase price in cash equal to 101t¥teqfrincipal amount thereof plus accrued and uhpaerest, if any, to the date of purche
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 otherggjithe 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 ofheyments or loans to or transfer assets to CS;
U.S. in each case, subject to certain exclusiodso#imer customary exceptions. The Senior Notesitudle also limits the ability of CSA U.S,,
Cooper-Standard Holdings Inc. and a subsidiaryantar to merge or consolidate with another entitgadl all or substantially all of its assets.
In addition, certain of these covenants will notpplicable during any period of time when the Sehiotes have an investment grade rating.
The Senior Notes indenture contains customary swardefault.

Senior PIK Toggle Note:

On April 3, 2013, the Company issued $175,000 aggeeprincipal amount of its 2 s/ % Senior PIK Tlegiyotes due 2018 (the
“Senior PIK Toggle Notes”). The Senior PIK Toggletls bear an interest rate of 7.375%, mature oil Ap2018 and were issued at an
aggregate discount of $3,938. On May 20, 2013Cthmpany issued an additional $25,000 Senior PIKgleblotes. These additional Senior
PIK Toggle Notes were issued at an aggregate disadi$188. All of the Senior PIK Toggle Notes wéssued pursuant to an indenture dated
April 3, 2013. The Company used the proceeds flmridsuance of the Senior PIK Toggle
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Notes, together with cash on hand, to finance thiehase of shares pursuant to the Com’s cash tender offer (“Equity Tender Offer”) to
purchase up to 4,651,162 shares of its common sibalprice of $43.00 per share, which settled ay B 2013. See Note 17. “Equity and 7%
Preferred Stock” for additional information.

The Company paid the first interest payment oreior PIK Toggle Notes in cash (“Cash Interestr each interest period therea
(other than for the final interest period endingtated maturity, which will be made in cash), @@mpany will be required to pay Cash Intel
unless the conditions described in the indentwgesatisfied, in which case the Company will betkattito pay, to the extent described in the
indenture, interest by increasing the principal ammf the outstanding Senior PIK Toggle Notesssuing new Senior PIK Toggle Notes (s
increase or issuance, “PIK InteresCash Interest will accrue on the Senior PIK Toddtges at a rate equal to 7.375% per annum. PlKda
will accrue on the Senior PIK Toggle Notes at & exual to 8.125% per annum. Interest is payalhé-aenually on April 1 and October 1.

The Senior PIK Toggle Notes were not guaranteesf #® date of issuance. If any of the Company’'shyhowned domestic restricted
subsidiaries guarantees certain debt of the Comsaith subsidiary will also be required to guaranite Senior PIK Toggle Notes.

The Senior PIK Toggle Notes constitute senior @élthe Company and (1) rank equally in right of eyt with all of the Company’s
existing and future senior debt, (2) rank seniaight of payment to any future subordinated ddlihe Company, (3) are effectively
subordinated in right of payment to all of the Camy's existing and future secured indebtednesssaadred obligations to the extent of the
value of the collateral securing such indebtedaessobligations and (4) are structurally subordiddb all existing and future indebtedness
other liabilities of the Company’s subsidiariesh@tthan indebtedness and liabilities owed to thm@any).

The Company has the right to redeem the SeniorTlgle Notes at the redemption prices set fortbwel

. on and after April 1, 2014, all or a portion of tBenior PIK Toggle Notes may be redeemed at a rptiemprice of 102.000%
the principal amount thereof if redeemed duringtthelve-month period beginning on April 1, 201411@0% of the principal
amount thereof if redeemed during the twelve-mamthod beginning on April 1, 2015, and 100.000%hef principal amount
thereof if redeemed on or after April 1, 2016, atle case plus any accrued and unpaid interesé taettemption date

. prior to April 1, 2014, all or a portion of the SenPIK Toggle Notes may be redeemed with the pedsdrom certain equity
offerings at a redemption price of 102.000% ofphiacipal amount thereof, plus any accrued and ighipgéerest to the
redemption date; ar

. prior to April 1, 2014, all or a portion of the SenPIK Toggle Notes may be redeemed at a pricaleiguL00% of the principal
amount thereof plus a me-whole premium, plus any accrued and unpaid int¢oetste redemption dat

If a change of control occurs with respect to tlien@any, unless the Company has exercised itstiogiedeem all of the outstanding
Senior PIK Toggle Notes, each noteholder shall hlgeight to require the Company to repurchasé swteholder’s Senior PIK Toggle Notes
at a purchase price in cash equal to 101% of timeipal amount thereof plus accrued and unpaidésteif any, to the date of purchase.

The Senior PIK Toggle Notes indenture contains namés and events of default customary for an isstieron-investment grade debt
and substantially similar to the covenants and esvehdefault in the indenture governing the Seiotes.
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Senior ABL Facility

On April 8, 2013, the Company and certain of itesidiaries entered into the Amended and Restated bod Security Agreement, in
connection with its Senior ABL Facility, with cemtdenders, which amended and restated the thestimxicredit facility. The Senior ABL
Facility provides for an aggregate revolving loaaitbility of up to $150,000, subject to borrowihgse availability, including a $50,000 let
of credit sub-facility and a $25,000 swing line dability. The Senior ABL Facility also providesrfan uncommitted $75,000 incremental loar
facility, for a potential total Senior ABL Facilityf $225,000 (if requested by the Borrowers andehders agree to fund such increase). No
consent of any lender (other than those partigigati the increase) is required to effect any suchease. As of December 31, 2013, subject t
borrowing base availability, the Company had $180, availability less outstanding letters of dted $36,739.

Any borrowings under the Senior ABL Facility willature, and the commitments of the lenders undeBémeor ABL Facility will
terminate, on March 1, 2018. Proceeds of the Sekixbr Facility may be used to issue commercial atahgdby letters of credit, to finance
ongoing working capital needs and for general cajgopurposes. Loan (and letter of credit) avditghinder the Senior ABL Facility is
subject to a borrowing base, which at any timémétéd to the lesser of: (A) the maximum facilithaunt (subject to certain adjustments) and
(B) (i) up to 85% of eligible accounts receivalpys (ii) up to the lesser of 70% of eligible intery or 85% of the appraised net orderly
liquidation value of eligible inventory; minus reges established by the Agent. The accounts relslei@ortion of the borrowing base is sub
to certain formulaic limitations (including conceation limits). The inventory portion of the borrig base is limited to eligible inventory, as
determined by an independent appraisal. The bongWase is also subject to certain reserves, vdrielestablished by the Agent (which may
include changes to the advance rates indicatedeablowan availability under the Senior ABL Facilisyapportioned to the Borrowers as
follows: $130,000 to CSA U.S. which includes a $80, sublimit to Cooper-Standard Automotive Inteioral Holdings B.V. and a $20,000
sublimit to CSA Canada.

Obligations under the Senior ABL Facility and casiinagement arrangements and interest rate andrareirency swaps, in each ci
with the lenders and their affiliates (collectivéAdditional ABL Secured Obligations”) entered inby CSA U.S. are guaranteed on a senior
secured basis by the Company and all of our U ISsidiaries (other than CS Automotive LLC). Obligais of CSA Canada under the Senior
ABL Facility and Additional ABL Secured Obligatiorm§ CSA Canada and its Canadian subsidiaries aaegteed on a senior secured bas
the Company, its U.S. subsidiaries and CSA Canada&Canadian subsidiaries. Obligations of Coopend&ied International Holdings BV
under the Senior ABL Facility are guaranteed orpaueed basis by the Company and all of our US disdh#s (other than CS Automotive
LLC). The obligations under the Senior ABL Facilédpnd related guarantees are secured by a firgitgriien on all of each Borrower’s (other
than Cooper-Standard International Holdings BV eadh guarantor’s existing and future personal ptgmensisting of accounts receivable,
payment intangibles, inventory, documents, instmisiechattel paper and investment property, certainey, deposit accounts and securities
accounts and certain related assets and proce¢is fafregoing.

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 ordpean Borrower, LIBOR or the base rate plusachecase, an applicable
margin; or
. in the case of borrowings by the Canadian BorroB@éryate, Canadian prime rate or Canadian basephase in each case, an

applicable margin

The applicable margin may vary between 1.50% a@@%.with respect to the LIBOR or BA-based borrovsirgnd between 0.50% and
1.00% with respect to base rate, Canadian prinecarad Canadian base rate borrowings. The applicadtgin is subject, in each case, to
quarterly pricing adjustments based on usage tneeintmediately preceding quarter.
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In addition to paying interest on outstanding ppatunder the Senior ABL Facility, the Borrowers aequired to pay a fee in respec
committed but unutilized commitments. The Borrowens also required to pay a fee on outstandingrietif credit under the Senior ABL
Facility, together with customary issuance and olistter of credit fees. The Senior ABL Facilitysalrequires the payment of customary
agency and administrative fees.

The Borrowers are able to voluntarily reduce thetilimed portion of the commitment amount and repagstanding loans, in each case
in whole or in part, at any time without premiumpanalty (other than customary breakage and retatmployment costs with respect to
repayments of outstanding borrowings).

The Senior ABL Facility includes affirmative andgative covenants that impose substantial restristan the Company'’s financial and
business operations, including their ability tounand secure debt, make investments, sell agsstslividends or make acquisitions. The
Senior ABL Facility also includes a requirementrtaintain a monthly fixed charge coverage ratiomfess than 1.0 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 covenantsfasecember 31, 2013.

Other borrowings at December 31, 2012 and 2018a€eflorrowings 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, 2013 afelk&svs:

2014 $ 28,32¢
2015 932
2016 3,34:
2017 1,45¢
2018 647,77
Thereaftel 2,58¢

$ 684,42

Interest paid on third party debt was $44,038, #85,and $52,925 for the years ended December 31, 2012 and 2013, respectively.

8. Pensions

The Company maintains defined benefit pension ptangring employees located in the United Statbs. mMajority of these plans are
frozen and all are closed to new employees. Bengéiherally are based on compensation, lengthreiteeand age for salaried employees anc
on length of service for hourly employees. The Canyps policy is to fund pension plans such thafisignt assets will be available to meet
future benefit requirements. The Company also spendefined benefit pension plans for employeesine of its international locations.

The Company also sponsors defined contributioniparsans for certain salaried and hourly U.S. emeés of the Company.
Participation is voluntary. The Company matchedrifontions of participants, up to various limitsslea on its profitability, in substantially all
plans. The Company also sponsors a retirementtp&nncludes Company non-elective contributionsnfglective and matching contributio
under these plans totaled $12,565, $12,851 an@®33or the years ended December 31, 2011, 2012@h8, respectively.
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The following tables disclose information relatedtie Company’s defined benefit pension plans:

Year Ended December 31,

2012 2013
U.S. Non-U.S. U.S. Non-U.S.

Change in projected benefit obligatic

Projected benefit obligations at beginning of pe $ 308,13: $ 162,75¢ $ 325,75! $ 196,07

Service cos 1,15(C 3,12¢ 1,221 3,54¢

Interest cos 13,90z 7,79% 12,20 6,81¢

Actuarial loss (gain 26,83: 27,64° (24,19 (6,867)

Amendment: 23€ - - 2,47¢

Benefits paic (24,577 (7,51¢€) (21,499 (8,209)

Foreign currency exchange rate ef - 4,65: - 1,75¢

Curtailment/Settlemen - (2,435 - (277)

Other 80 44 - 1,16¢

Projected benefit obligations at end of pel $ 325,75! $ 196,07: $ 293,48¢ $ 196,49
Change in plar assets

Fair value of plar’ assets at beginning of peri $ 213,92° $ 62,68¢ $ 246,52¢ $ 68,13¢

Actual return on plar asset: 26,115 3,99( 22,42 5,29¢

Employer contribution 31,06z 9,291 22,14¢ 9,301

Benefits paic (24,577 (7,516 (21,499 (8,209

Foreign currency exchange rate ef - 2,12( - (3,159

Settlement: - (2,439 - (442)

Fair value of plar’ assets at end of peri $ 246,52¢ $ 68,13¢ $ 269,60: $ 70,92¢
Funded status of the pla $ (79,220 $(127,93) $ (23,88) $ (125,56

Year Ended December 31,
2012 2013
U.S. Non-U.S. U.S. Non-U.S.

Amounts recognized in the balance she

Accrued liabilities (current $ (4,219 $ (4,17¢ $ (95€) $  (449)

Pension benefits (long terr (75,009 (126,265 (22,93) (128,18

Other asset - 2,50¢ - 7,11
Net amount recognized at Decembel $ (79,226 $(127,93) $ (23,887 $ (125,566

Included in cumulative other comprehensive lod3etember 31, 2013 are the following amounts thaé mt yet been recognized in
net periodic benefit cost: unrecognized prior sendosts of $2,706 ($2,546 net of tax) and unreizedractuarial losses of $47,020 ($51,579
net of tax). The amounts included in cumulativeeottomprehensive loss and expected to be recogimzest periodic benefit cost during the
fiscal year-ended December 31, 2014 are $295 a8, $6spectively.
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The accumulated benefit obligation for all domeatid international defined benefit pension plans $&25,755 and $187,065 at
December 31, 2012 and $293,488 and $186,798 aniiere31, 2013, respectively. As of December 3122€1e fair value of plan assets for
one of the Company’s defined benefit plans exceddegrojected benefit obligation of $13,171 by58®, As of December 31, 2013, the fair
value of plan assets for two of the Company’s dfibenefit plans exceeded the projected benefijatibn of $63,719 by $7,113.

Weighted average assumptions used to determinditelniégations at December 31, 2012 and 2013:

2012 2013
U.sS. Non-U.S. U.S. Non-U.S.
Discount rate 3.8&% 3.5¢% 4.78% 3.7<%
Rate of compensation incree 0.0(% 3.21% 0.0(% 3.17%

The following table provides the components ofpeiodic benefit cost for the plans:

Year Ended December 31,

2011 2012 2013
U.S. Non-U.S. u.S. Non-U.S. U.S. Non-U.S
Service cost $ 1,86¢ $ 3,08¢ $ 1,15( $ 3,12¢ $ 1,221 $ 3,54«
Interest cos 14,74¢ 7,86¢ 13,90: 7,79: 12,20° 6,81¢
Expected return on plan ass (16,207 (4,03¢) (15,477 (4,027%) (17,369 (3,74))
Amortization of prior service cost and recognized
actuarial los: 19 40 49€ 377 1,37¢ 1,31t
Curtailment (gain) settleme (387) 50 80 473 783 121
Other 18C - - - - 1,01¢
Net periodic benefit cost (incom $ 21¢ $ 7,007 $ 157 $ 7,747 $ (1,787) $ 9,07
The following table provides weighted average agsiions used to determine net periodic benefit clustthe years ended
December 31, 2011, 2012 and 2013:
2011 2012 2013
U.S. Non-U.S. U.S. Non-U.S. U.S. Non-U.S.
Discount rate 5.18% 5.30% 4.63% 5.26% 3.80% 3.55%
Expected return on plan ass 7.80% 7.54% 7.25% 6.62% 7.00% 5.73%
Rate of compensation incree 3.25% 3.77% 0.00% 3.69¥% 0.00% 3.59%

Plan Asset:

To develop the expected return on assets assumgimCompany considered the historical returnstheduture expectations for
returns for each asset class, as well as the tasget allocation of the pension portfolio.
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The weighted average asset allocations for the @ogip pension plans at December 31, 2012 and 29H34et category are
approximately as follows:

2012 2013
U.S. Non-U.S. U.S. Non-U.S.
Equity securities 36% 42% 28% 44%
Debt securitie: 26% 57% 30% 55%
Real estat 4% 0% 4% 0%
Balanced fund® 34% 0% 38% 0%
Cash and cash equivalel 0% 1% 0% 1%
100% 100% 100% 100%

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

Equity security investments are structured to achamn 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 annual seleofitime expected rates of return on pension assets.

Investments in equity securities and debt secaréie valued at fair value using a market appreachobservable inputs, such as qu
market prices in active markets (Level 1 input ldasie the U.S. GAAP fair value hierarchy). Investisan equity securities and balanced fu
in which the Company holds patrticipation units ifuad, the Net Asset Value of which is based onuhderlying assets and liabilities of the
respective fund, are considered an unobservabig {hpvel 3 input based on the U.S. GAAP fair vahigrarchy). Investments in Balanced
Funds are valued at fair value using a market ambrand inputs that are primarily directly or irdifly observable (Level 2 input based on the
U.S. GAAP fair value hierarchy). Investments in Restate funds are primarily valued at Net Asselu€¢alepending on the investment. See
Note 20.“Fair Value of Financial Instruments” for additidnaformation on the U.S. GAAP fair value hierarchy

The following table sets forth by level, within tfar value hierarchy established by FASB ASC &h@,Company’s pension plan asset:
at fair value as of December 31, 2012:

Level One Level Two Level 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¢
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The following table sets forth by level, within tfeér value hierarchy established by FASB ASC 8R@,Company’s pension plan asset:
at fair value as of December 31, 2013:

Level One Level Two Level Three Total

Investments

Equity securitie: $ 43,86( $ 50,28 $  13,54¢ $107,68¢
Debt securitie! 34,43¢ 84,32’ - 118,76
Real Estatt - 10,32: - 10,32:
Balanced fund 37,57 62,39:¢ 3,58¢ 103,55(
Cash and cash equivalel 20& - - 20t
Total $ 116,07! $ 207,32. $ 17,13 $340,53(

The following is a reconciliation for which Leveli@puts were used in determining fair value:

Beginning balance of assets classified as Level & danuary 1, 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¢
Net purchase 21
Total losse: (1,517
Transfer to Level : (785
Ending balance of assets classified as Level 3 B2cember 31, 201 $ 17,13

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 determinedhite@ompany has the ability to redeem these invasisrat Net Asset Value as of the
measurement date, therefore the investment isamated as a Level 2 fair value measurement.

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

u.sS Non-U.S Total
2014 $ 17,82 $ 7,19 $ 25,02
2015 17,21¢ 7,351 24,57
2016 17,87¢ 9,34( 27,21¢
2017 17,937 10,48 28,42¢
2018 18,37: 10,58( 28,95
201¢-2023 96,27: 63,25 159,52!

The Company estimates it will make minimum fundaagh contributions of approximately $13,200 andréisonary cash contributiol
of approximately $1,300 to its pension plans in£201
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9. Postretirement Benefits Other Than Pensions

The Company provides certain retiree health caddifsinsurance benefits covering substantiallyat. salaried and certain hourly
employees and employees in Canada. Employees aeeallg eligible for benefits upon retirement aminpletion of a specified number of
years of creditable service. Independent actudeésrmine postretirement benefit costs for eacliagpe 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:

Year Ended December 31

2012 2013
U.S. Non-U.S. U.S. Non-U.S.
Change in benefit obligatiol
Benefit obligations at beginning of ye $ 43,447 $ 20,068 $ 44,063 $ 20,450
Service cos 542 650 586 659
Interest cos 1,795 822 1,626 738
Actuarial loss (gain 4,605 1,217 (7,659 (2,276
Benefits paic (2,408 (692 (2,856 (659
Curtailment gair (1,541 - - -
Plan changt (2,452 (2,198 - (715
Other 75 - 25 -
Foreign currency exchange rate ef - 583 - (1,292
Benefit obligation at end of ye $ 44,063 $ 20,450 $ 35,785 $ 16,905
Funded status of the pla $ (44,063 $ (20,450 $ (35,785 $ (16,905
Net amount recognized at Decembel $(44,063 $(20,450 $(35,785 $(16,905

Included in cumulative other comprehensive lod3atember 31, 2013 are the following amounts thaé mt yet been recognized in
net periodic benefit cost: unrecognized prior sardredits of $4,072 ($3,441 net of tax) and urgaized actuarial gains of $17,603 ($17,277
net of tax). The amounts included in cumulativeeottomprehensive loss and expected to be recogimzest periodic benefit cost during the
fiscal year ended December 31, 2014 is ($2,223).
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The following table provides the components ofperiodic benefit costs for the plans:

Year Ended December 31,

2011 2012 2013
U.S. Non-U.S. U.S. Non-U.S U.S. Non-U.S
Service cost $ 1,19 $ 63F $ 54z $ 65C $ 58€ $ 65¢
Interest cos 3,00« 917 1,79¢ 822 1,62¢ 73€
Amortization of prior service cost (credit) anc
recognized actuarial loss (ga 2 - (2,777 (54) (1,129 (139
Curtailment gair (389 - (1,539 - - -
Other 85 - 75 - 25 -
Net periodic benefit cost (incom $ 3,90¢ $ 1,55 $ (909 $ 141 $ 1,117 $ 1,25

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, 2012 and 2013:

2012 2013
u.S. Non-U.S. U.S. Non-U.S.
Discount rate 3.8(% 3.95% 4.6(% 4.7(%

The following table provides weighted average agstions used to determine net periodic benefit clustthe years ended
December 31, 2011, 2012 and 2013:

2011 2012 2013
u.S. Non-U.S. u.S. Non-U.S. U.S. Non-U.S.
Discount rate 5.35% 5.25% 4.70% 4.25% 3.80% 3.95%

At December 31, 2013, the weighted average assameughl rate of increase in the cost of health banefits (health care cost trend
rate) for 2014 was 6.92% for the U.S. and 8.00%Non-U.S. with both grading down over time to 5.0092018. 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 $ 29¢ $ (23%)
Effect on projected benefit obligatio 3,02: (2,439
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The Company estimates its benefit payments fqgratgretirement benefit plans during the next teary¢o be as follows:

U.S. Non-U.S. Total
2014 $ 2,47¢ $ 582 $ 3,06(
2015 2,48¢ 584 3,07¢
2016 2,50( 603 3,10¢
2017 2,51¢ 622 3,13¢
2018 2,50¢ 63€ 3,147
2019- 2023 12,17" 3,79:¢ 15,97(

Other post retirement benefits recorded in the Gomijs consolidated balance sheets include $7,78 %3526 as of December 31,
2012 and 2013, respectively, for termination indéynplans for two of the Company’s European locasio

10. Income Taxes
Components of the Company’s income (loss) befarene taxes and adjustment for noncontrolling irstisrare as follows:

Year Ended December 31

2011 2012 2013

Domestic $ 111,884 $69,914 $72,72(
Foreign (14,621 (2,629 18,13:
$ 97,263 $67,285 $90,85:

The Company’s income tax expense (benefit) consfdtise following:

Year Ended December 31

2011 2012 2013

Current
Federa $ 5,030 $ 2,558 $ 1,98(
State 695 480 40C
Foreign 15,565 6,817 15,74(

Deferred
Federa - (35,887 18,70¢
State - (4,279 1,55¢
Foreign (525 (1,229 7,214
$20,765 $(31,53) $45,59¢
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The following schedule reconciles the United Statatutory federal rate to the income tax provision

Year Ended December 31,

2011 2012 2013

Tax at U.S. statutory rate $ 34,04 $ 23,55( $31,79¢
State and local taxe 86C 1,46¢ 3,19¢
Tax credits (4,469 (2,87%) (8,269)
US-Canada APA settleme 2,65¢ - -
Foreign withholding taxe 2,29( 242 19¢
Effect of foreign tax rate (7,739 (6,147 (4,536
Tax audits & assessmet 26C 2,541 24¢
Valuation allowanct (20,839 (57,657 20,38t
Other, ne 3,697 7,341 2,58t
Income tax provisiol $ 20,76¢ $(31,53)) $45,59¢
Effective income tax rat 21.2% (46.€%) 50.2%

Payments, net of refunds, for income taxes foyt#ars ended December 31, 2011, 2012 and 2013 261648, $17,555 and $7,110,
respectively. These amounts do not include any paysnor refunds of income taxes related to the d8a@a Advanced Pricing Agreement
settlement.

Deferred tax assets and liabilities reflect théneestied tax effect of accumulated temporary diffeembetween the basis of assets and
liabilities for tax and financial reporting purpas@s well as net operating losses, tax credip#mer carryforwards. Significant components of
the Company'’s deferred tax assets and liabilitiddewember 31 are as follows:

2012 2013
Deferred tax asset
Postretirement and other bene $ 75,92 $ 52,09
Capitalized expenditure 5,36¢ 3,56:
Net operating loss and tax credit carryforwe 138,90! 143,18.
All other items 42,41¢ 48,30:
Total deferred tax asse 262,61! 247,14,
Deferred tax liabilities
Property, plant and equipme (47,48() (56,200
Intangibles (37,01Y (32,130
All other items (2,662 (3,869
Total deferred tax liabilitie (87,157 (92,19¢)
Valuation allowance (97,289 (122,77)
Net deferred tax asse $ 78,17 $ 32,17¢
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Net deferred taxes in the consolidated balancetslae®ecember 31 are as follows:

2012 2013
Current assets $ 16,56: $ 12,57(
Non-current assel 72,71¢ 34,23¢
Current liabilities (30¢) (3,480)
Non-current liabilities (10,80:) (11,146
$ 78,17 $ 32,17

At December 31, 2013, certain of the Company’sifprsubsidiaries, primarily in France, Brazil, @@drmany, have operating loss
carryforwards aggregating $207,000 with indefirigpiration periods. Other foreign subsidiaries in@, Mexico, Italy, Netherlands, Poland,
Spain, India and Korea have operating losses agtneg$107,000, with expiration dates beginning®14. The Company has tax credit
carryforwards totaling $35,600 in Poland and thééghStates with expiration dates beginning in 20t¥e deferred tax asset related to foreig
tax credit carryforwards is lower than the actuabant reported on the Company’s domestic tax retbynapproximately $3,100. This
difference is the result of tax deductions in esaaffinancial statement amounts for stock-basedpsmsation. When these amounts are
realized, the Company will record the tax benefitia increase to additional paid-in capital. ThenGany and its domestic subsidiaries have
anticipated tax benefits of state net operatingdesand credit carryforwards of $17,500 with exfiredates beginning in 2014.

The Company continues to maintain a valuation adioee related to their net deferred tax assetsvierakforeign jurisdictions. As of

December 31, 2013, the Company had valuation alicesof $122,771 related to tax loss and crediyfawards and other deferred tax as

in several foreign jurisdictions. The Company’suaion allowance increased in 2013 primarily assalt of recording a valuation allowance
against their net deferred tax asset in Brazil@mdent year losses with no benefit in certainifpmgurisdictions. The Company’s current and
future provision for income taxes is significanthypacted by the initial recognition of and changpesaluation allowances in certain countries.
The Company intends to maintain these allowanc#kiuis more likely than not that the deferred t@ssets will be realized. The Company’s
future provision for income taxes will include rextbenefit with respect to losses incurred andamakpense with respect to income generate
in these countries until the respective valuatibmnaance is eliminated.

Deferred income taxes have not been provided oroappately $450,000 of undistributed earnings o&fgn subsidiaries as such
amounts are considered permanently reinvestesinidti practical to estimate any additional incomes$ and applicable withholding taxes that
would be payable on remittance of such undistrithe@rnings.

At December 31, 2013, the Company has $7,012 ($4r@fuding interest and penalties) of total ungriaed tax benefits. Of this tot
$6,797 represents the amount of unrecognized taefite that, if recognized, would affect the effeetincome tax rate. The total unrecognizec
tax benefits differ from the amount which wouldeaff the effective tax rate due primarily to the &apof the valuation allowance.
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A reconciliation of the beginning and ending amoaininrecognized tax benefits is as follows:

Year Ended December 31,

2011 2012 2013

Balance at beginning of period $2,758 $3,303 $4,900
Tax positions related to the current per

Gross addition: 951 2,294 908

Gross reduction - - -
Tax positions related to prior ye¢

Gross addition: 1,629 110 1,896

Gross reduction - (39¢) (692)
Settlement: (1,630 (417 -
Lapses on statutes of limitatio (405) - -
Balance at end of peric $3,303 $4,900 $7,012

The Company, or one of its subsidiaries, files medax returns in the United States and otherdargirisdictions. The Internal
Revenue Service completed an examination of thegaoyis U.S. income tax returns through 2008. Them@any is nearly complete with the
examination for tax years ended December 31, 2688®A11. U.S. state and local jurisdictions taxnetafor any taxable year prior to 2009 are
generally limited to the amount of any claims tfigsd in the Bankruptcy Court by February 3, 20T8e Company’s major foreign
jurisdictions are Brazil, Canada, France, Germ#aly, Mexico, and Poland. The Company is no lorgdsject to income tax examinations
major foreign jurisdictions for years prior to 2007

During the next twelve months, it is reasonablysilde that, as a result of audit settlements, treleision of current examinations and
the expiration of the statute of limitations inteén jurisdictions, the Company may decrease theustnof its gross unrecognized tax benefits
by approximately $1,955, of which an immaterial ami if recognized, could impact the effective tate.

The Company classifies all tax related interestgamhlties as income tax expense. The Companyebasded in liabilities for the years
ended December 31, 2012 and 2013, $46 and $61ctashg, for tax related interest and penaltiesterconsolidated balance sheets.

11. Lease Commitments

The Company leases certain manufacturing faciléies$ equipment under long-term leases expiringuabus dates. Rental expense for
operating leases was $24,064, $24,340 and $26(838€ years ended December 31, 2011, 2012 and B&H®=ctively.

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

2014 $25,07:
2015 20,25¢
2016 12,57:
2017 6,24¢
2018 4,86¢
Thereaftel 14,607
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12. Accumulated Other Comprehensive Income (L0sS)
The changes in accumulated other comprehensiven@¢mss) by component, net of related tax, afel&svys:

Cumulative Accumulated
other
currency Benefit plan Fair value comprehensiv
translation change of
adjustment liability derivatives loss
Balance at December 31, 2010 $ 40,828 $ 4,962 $ 91 $ 45,881
Other comprehensive loss
before reclassificatior (25,810 (32,672 (1,050 (59,532
Amounts reclassified from accumulated othel
comprehensive income (los - 52 1,130 1,182
Net current period other comprehensive incc
(loss)W (25,810 (32,620 80 (58,350
Balance at December 31, 20 $ 15,018 $ (27,658 $ 171 $ (12,469
Other comprehensive income (loss) before
reclassification: 3,302 (35,811 69 (32,440
Amounts reclassified from accumulated othel
comprehensive income (los - (549 10 539
Net current period other comprehensive incc
(loss)W 3,302 (36,360 79 (32,979
Balance at December 31, 20 $ 18,320 $ (64,018 $ 250 $ (45,448
Other comprehensive income (loss) before
reclassification: (12,608 29,559 47 16,998
Amounts reclassified from accumulated othel
comprehensive income (los - 1,053 (297, 756
Net current period other comprehensive incc
(loss)W (12,608 30,612 (250, 17,754
Balance at December 31, 20 $ 5,712 $ (33,406 - $ (27,694

Amounts in parentheses indicate debits.

(1)  Other comprehensive income (loss) related edoimefit plan liability is net of a tax effect$#,303, $10,055, and ($17,224) for the
years ended December 31, 2011, 2012 and 2013. @thgrehensive income (loss) related to the fdirevahange of derivatives is r
of a tax effect of ($34), ($29) and $99 for thergeanded December 31, 2011, 2012 and 2
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The reclassifications out of accumulated other aet@nsive income (loss) for the year ended Deceihe2013 are as follows:

Details about accumulated other Gain (loss)
comprehensive income (loss) Location of gain (loss) reclassified intc
components reclassifiec income
Fair value change of derivativ
Interest rate contrac $ 20¢ Interest expense, net of interest incc
Foreign exchange contrau 204 Cost of products sol
413 Income before income tax
(119 Income tax expens
$ 297 Consolidated net incon
Amortization of defined benefit and other posteatient benefit
plans
Prior service credit $ 62¢0
Actuarial losse! (2,059 @
(1,426 Income before income tax
373 Income tax benef
$ (1,059 Consolidated net incorn
Total reclassifications for the peri $ (759

(1) These accumulated other comprehensive incomganents are included in the computation of nebdér benefit cost. (See Note 8.
“Pension” and Note 9" Postretirement Benefits other than Pen¢” for additional details.

13. Contingent Liabilities
Employment Contrac!

The Company has employment arrangements with necesi executives that provide for continuity of ragament. These arrangeme
include payments of multiples of annual salarytaiarincentives, and continuation of benefits upgmoccurrence of specified events in a
manner that is believed to be consistent with coaiga companies.

Unconditional Purchase Orders

Noncancellable purchase order commitments for abpxpenditures made in the ordinary course ofrtass were $36,119 and $65,459
at December 31, 2012 and 2013, respectively.

Legal and Other Claim

The Company is periodically involved in claimsigation, and various legal matters that arise endtdinary course of business. Eacl|
these matters is subject to various uncertaingied,some of these matters may be resolved unfayosdth respect to the Company. If
appropriate, the Company establishes a resenmatstifor each matter and updates such estimatid@®aal information becomes available.
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 occupatiorfatgand health laws and
regulations in the United States and other coustireluding 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 andys8fiee 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 mplexisting equipment as a result of violationsrdfabilities under environmental laws or the
failure to maintain or comply with environmentakets required at their locations. In addition, maf the Company’s current and former
facilities are located on properties with long biss of industrial or commercial operations anche®f these properties have been subject to
certain environmental investigations and remediadictivities. The Company maintains environmergakrves for certain of these sites. As of
December 31, 2013, the Company has $7,656 resenastrued liabilities and other liabilities on tbensolidated balance sheet on an
undiscounted basis, which they believe are adeqBatsause some environmental laws (such as the @hmpsive Environmental Response,
Compensation and Liability Act and analogous diates) can impose liability retroactively and redass of fault on potentially responsible
parties for the entire cost of cleanup at curreatljormerly owned or operated facilities, as vadisites at which such parties disposed or
arranged for disposal of hazardous waste, the Coynpauld become liable for investigating or remé&d@ contamination at their current or
former properties or other properties (includingsité waste disposal locations). The Company mayahweays be in complete compliance with
all applicable requirements of environmental lawsegulation, and the Company may receive noti¢esotation or become subject to
enforcement actions or incur material costs oiilligds in connection with such requirements. ldididn, new environmental requirements or
changes to interpretations of existing requiremenrtin their enforcement, could have a materiakease effect on the Company’s business,
results of operations, and financial condition. Th@mpany has made and will continue to make expersdi to comply with environmental
requirements. While the Company’s costs to defemtisettle known claims arising under environmelatak have not been material in the pas
and are not currently estimated to be materiah sosts may be material in the future.

14. Other Income (Expense), net
The components of other income (expense), net sisnsi:

Year Ended December 31

2011 2012 2013
Foreign currency gains (losses) $ 2,75 $(6,829) $(9,415)
Unrealized gains (losses) related to forward cats (5,280 4,392 8C
Loss on sale of receivabl (1,656 (947) (1,702)
Gain on partial sale of joint ventu 11,42 - -
Miscellaneous income (expen: (70 3,31¢ 3,60(
Other income (expense), r $ 7,174 $§ (63 $(7.,437)

15. Related Party Transactions

Sales to NISCO, a 40% owned joint venture, tot$28,933, $44,620 and $47,175 for the years endedrbiger 31, 2011, 2012 and
2013, respectively. In March 2011 and 2012, the gamy received from NISCO a dividend of $4,750 a@d0$ respectively, all of which was
related to earnings. In March 2013, the Compangived from NISCO a dividend of $4,000, consistifigd,880 related to earnings and a
$2,120 return of capital.
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Purchases of materials from Guyoung TechnologyL@b, a Korean Corporation of which the Company swapproximately 17% of
the common stock, totaled $2,984, $3,133 and $Xdi9tBe years ended December 31, 2011, 2012 ah8, 28spectively. During 2013, the
Company sold shares of Guyoung which decreaseohvthership percentage from 20% to 17%.

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

Basic net income per share attributable to Coopamnetard Holdings Inc. was computed using the tvessimethod by dividing net
income attributable to Cooper-Standard Holdings, lafter deducting dividends on the Company’s 7¥%huative participating convertible
preferred stock (“7% preferred stock”), premiumdofnir redemption of 7% preferred stock and undistied earnings allocated to participating
securities, by the weighted average number of st@reommon stock outstanding during the periodushing unvested restricted shares. The
Company'’s shares of 7% preferred stock outstanatiegonsidered participating securities. Dilutedineome per share attributable to Cooper
Standard Holdings Inc. was computed using the wirgestock method by dividing diluted net incomeitalale to Cooper-Standard Holdings
Inc. by the weighted average number of sharesmifoon stock outstanding, including the dilutive effef common stock equivalents, using
the average share price during the period. Dilagtdncome per share attributable to Cooper-Stahidatdings Inc. computed using the two-
class method was antidilutive. A summary of infotimaused to compute basic and diluted net incoerespare attributable to Cooper-
Standard Holdings Inc. is shown below:

Year Ended December 31

2011 2012 2013

Net income attributable to Coo|-Standard Holdings Inc. $ 102,84 $ 102,80: $ 47,94
Less: 7% Preferred stock dividends (paid or ung (7,279 (6,769 (5,169
Less: Premium paid for redemption of 7% preferiedls (1,710 (1,37¢) -
Less: Undistributed earnings allocated to partidigasecurities (18,599 (17,939 (7,729
Basic net income available to Cooper-Standard gkli

Inc.common stockholdel $ 75,26( $ 76,73( $ 35,05
Increase in fair value of sh-based award - - 20t
Diluted net income available to Cooper-Standarddihgjs

Inc.common stockholdel $ 75,26( $ 76,73( $ 35,25¢
Basic weighted average shares of common stockamaistg 17,610,61 17,444,98 14,679,36
Dilutive effect of:

Restricted common stoc 373,80 260,15( 199,08:

Restricted 7% preferred sto 83,50° 42,88¢ 16,37«

Warrants 918,53 666,54¢ 832,35:

Options 184,03. 106,12: 10,38t
Diluted weighted average shares of common stoctauding 19,170,49 18,520,68 15,737,56
Basic net income per share attributable to Coopenetard

Holdings Inc. $ 4.27 $ 4.4C $ 2.3¢
Diluted net income per share attributable to Co¢gtandard

Holdings Inc. $ 3.9¢ $ 4.14 $ 2.2¢
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The effect of certain common stock equivalentsiuiding the 7% preferred stock and options, werdusbed from the computation of
weighted average diluted shares outstanding farsyeaded December 31, 2011, 2012 and 2013, asiaclwould have resulted in
antidilution. A summary of these 7% preferred shdess if converted) and options are shown below:

Year Ended December 31

2011 2012 2013
Number of option: 144,00( 519,10( 537,54
Exercise price $43.5(-46.7¢ $ 43.5(-52.5( $25.52-52.5(
7% Preferred stock, as if convert 4,351,471 4,077,28. 3,234,44!
7% Preferred stock dividends, undistributed eamming
and premium allocated to participating securithest
would be added back in the diluted calcula $ 27,58¢ $ 26,07« $ 12,88

17. Equity and 7% 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, 2013,
aggregate of 18,226,223 shares of its common steck issued and 16,676,539 were outstanding.

Holders of shares of common stock are entitlech wote for each share on each matter on whicter®lof common stock are entitled
to vote. Holders of common stock are entitled teiee ratably dividends and other distributions mhes and if declared by the Company’s
board of directors out of assets or funds legalbilable therefore. The Senior Notes, the Senitr Riggle Notes and the Senior ABL Facility
each contain covenants that restrict the Compaabyjilgy to pay dividends or make distributions twe tommon stock, subject to certain
exceptions.

In the event of the liquidation, dissolution or @ing 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.

Warrants

An aggregate of 2,419,753 warrants have been issue@,419,753 shares of common stock are issuable exercise of the warrants.
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@lderant holders do not have any rights or privelegf holders of common stock ur
they exercise their warrants and receive sharesrafmon stock. As of December 31, 2013, 419,124amésrhad been exercised.

7% Preferred Stock

On October 18, 2013, the Company gave notice thdhaers of its 7% preferred stock that the Compzeny elected to cause the
mandatory conversion of all 810,382 shares of dsuel outstanding shares of 7% preferred stockareiber 15, 2013. The 7% preferred
stock was converted at the rate of 4.34164 shdré®e €Company’s common stock for each share of vétepred stock, or into an aggregate of
3,518,366 shares of common stock. On the convedsta the shares of common stock were issuednanghtares of 7% preferred
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stock were cancelled and all rights of holders%fpteferred stock were terminated. Shares of 7%epesl stock that were converted and
cancelled were restored to the status of authobe¢dinissued preferred stock of the Company.

The following table summarizes the Company’s 7%esred stock activity for the years ended Decen®ier2012 and 2013:

Preferred Shares Preferred Stock

Balance at December 31, 2011 1,003,10: $ 125,91¢
Stoclk-based compensatic - 1,46¢
Converted preferred stock sha (53)) (68)
Repurchased preferred stock sh (44,244 (5,669
Balance at December 31, 20 958,33! $ 121,64¢
Stoclk-based compensatic - 824
Converted preferred stock sha (952,977 (121,919
Repurchased preferred stock sh (4,369 (567)
Forfeited share (99%) -

Balance at December 31, 20 - $ -

Equity Tender Offer

On May 2, 2013, the Company purchased 4,651,162slud its common stock pursuant to the Equity Ber@ffer at a purchase price
of $43.00 per share for an aggregate purchase girigpproximately $200,000. The Company used theg®ds from the issuance of the Senic
PIK Toggle Notes (see Note 7. “Debt"), togethermwiish on hand, to finance the purchase of sh&Esranon stock pursuant to the Equity
Tender Offer.

18. Stock-Based Compensation

The Company measures stock-based compensationsexpefair value in accordance with the provisiohs.S. GAAP and recognizes
such expense over the vesting period of the staslked employee awards.

In 2010, the Company adopted the 2010 Cooper-Stdrdiadings Inc. Management Incentive Plan (the figlgement Incentive Plan”
In 2011, the Company’s Board of Directors approaddption of the 2011 Cooper-Standard Holdings @ronibus Incentive Plan (the
“Omnibus Plan”). The Omnibus Plan replaces the Mangnt Incentive Plan and provides for the grastadk options, stock appreciation
rights, shares of common stock, restricted stoedtricted stock units, restricted preferred staudentive awards and certain other types of
awards to key employees and directors of the Cognpad its affiliates.

In accordance with the Management Incentive Plahthe Omnibus Plan, stock based compensation awlzatsettle in shares of
Company stock may be delivered on a gross settlebassis or a net settlement basis, as determinélidebsecipient.

The compensation expense related to stock optiathsestricted stock granted to key employees aretidirs of the Company, which is
qguantified below, does not represent payments bgtuade to these employees. Rather, the amouptegent the non-cash compensation
expense recognized by the Company in connectidmtivése awards for financial reporting purposeg ddtual value of these awards to the
recipients will depend on the trading price of @@mpany’s stock when the awards vest.
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Stock OptionsStock option awards are granted at the fair marékete of the Company’s stock price at the datéefgrant and have a 7
or 10 year term. The stock option grants vest tiwexe, four or five years from the date of grant.

A summary of stock option transactions and relatézmation for the year ended December 31, 20i8dsented below:

Weighted
Weighte( Average
Remaining
Average Contractua
Exercise Aggregate
Options Price Life (Years Intrinsic Value
Outstanding at January 1, 2013 1,083,77. $ 35.81
Grantec 191,09( $ 39.1f
Exercisec (113,129 $ 26.2¢
Forfeited (139,501) $ 38.8¢
Expired (2,500 $ 25.5:
Outstanding at December 31, 2( 1,019,73 $ 37.1 7.C $ 12,24
Exercisable at December 31, 2( 317,27: $ 30.1: 6.4 $ 6,02:

The weighted-average grant date fair value of stgtions granted during the years ended Decemhet(@11, 2012 and 2013 was
$20.53, $19.45 and $13.95, respectively. The totahsic value of stock options exercised durihg years ended December 31, 2011, 2012
and 2013 was $599, $1,326 and $2,588, respectively.

The aggregate intrinsic value in the table abopeasents the total excess of the $49.11 closirag @i Cooper-Standard Holdings Inc.
common stock on the last trading day of 2013 olerrice of the stock option, multiplied by theated number of options exercised,
outstanding and exercisable. The aggregate intrirediie is not recognized for financial accoungngposes and the value changes based on
the daily changes in fair market value of the Conypgcommon stock.

Total compensation expense recognized for stodbrmpamounted to $3,198, $4,097 and $3,815 foy¢laes ended December 31,
2011, 2012 and 2013, respectively. As of DecemheRB13, unrecognized compensation expense fok sf@ons amounted to $6,577. Such
cost is expected to be recognized over a weightethge period of approximately 2.5 years.

For the years 2011 and 2012, the Company used &xpealatility of similar entities to develop thepected volatility. For 2013,
expected volatility was based on the historicahtitily of the Company’s stock. The expected opfifewas calculated using the simplified
method. The risk-free rate is based on the U.Sasng zero-coupon issues with a term equal toxtpected option life on the date the stock
options were granted. Fair value of the sharesateaiccounted for under ASC 718 was estimatdukaddte of the grant using the Black-
Scholes option pricing model and the following asptions were used for the 2011, 2012 and 2013 grant

2011 2012 2013
Expected volatility 45.83% 53.6%- 58.74% 28.43%- 29.03%
Dividend yield 0.00% 0.00% 0.00%
Expected option life years 6.C 5.0- 6.2¢ 6.0C
Risk-free rate 1.9%- 2.9% 1.0%- 1.6% 0.9%- 1.8%
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Restricted Shares of Common Stock and UTite.fair value of the restricted shares of commonksand units is determined based on
the closing price of the common stock on the datgrant. The restricted shares of common stockuanits vest over three or four years.

A summary of restricted common stock and unitssaations and related information for the year eridedember 31, 2013 is presentec
below:

Weighted

Restricted Average

Common Grant Date

Stock and Units Fair Value
Non-vested at January 1, 2013 536,22 $ 30.37
Grantec 202,10: $ 43.4¢
Vested (267,87() $ 27.41
Forfeited (88,176 $ 31.4%
Non-vested at December 31, 20 382,28: $ 39.1:

The weighted-average grant date fair value of isti shares of common stock and units grantedhduhie years ended December 31,
2011, 2012 and 2013 was $44.20, $41.93 and $4xdpectively. The total fair value of restricteduss of common stock and units vested
during the years ended December 31, 2011, 2012@h8l was $5,960, $5,734 and $7,343, respectively.

Total compensation expense recognized for restrisi@res of common stock and units amounted t®37%8,245 and $6,967 for the
years ended December 31, 2011, 2012 and 2013 ctaghe. As of December 31, 2013, unrecognized censation expense for restrici
shares of common stock and units amounted to $8&8h cost is expected to be recognized over ghtedi-average period of approximately
1.6 years.

Restricted Preferred StocRestricted preferred stock vest over three or y@ars from the date of grant. The fair value ofrénstricted
preferred stock is determined based on the faiketaralue of the 7% preferred stock on the datgraft. In the fourth quarter of 2013, all non-
vested restricted shares of preferred stock wemeasted to non-vested restricted shares of comnumk.s

A summary of restricted preferred stock transaetiand related information for the year ended Deezr8h, 2013 is presented below:

Restricted Weighted

Average

Preferred Grant Date

Stock Fair Value

Non-vested at January 1, 2013 15,63: $ 127.71
Grantec - $ -

Vested (11,447 $ 127.77

Convertec (3,19) $ 127.7]

Forfeited (99¢) $ 127.7:
Non-vested at December 31, 20 - $ -

There were no restricted shares of preferred giomhted during the years ended December 31, 2012, 2nd 2013. The total fair val
of restricted preferred stock vested during theyeaded December 31, 2011, 2012 and 2013 was&%5463 and $1,462, respectively.
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Total compensation expense recognized for restrioteferred stock totaled $1,573, $1,471 and $@9thk years ended December 31,
2011, 2012 and 2013, respectively. As of DecemtePB13, there was no unrecognized compensatioensepfor restricted preferred stock.

19. Business Segments

ASC 280, “Segment Reporting establishes the standards for reporting inforomaabout operating segments in financial statement
The Company organized, managed and reported itmbbusiness operations through two geographic eatgtin the first quarter of 2013. In
April 2013, the Company implemented organizatiarad management changes of its global businesstaperaesulting in four reportable
segments associated with geographic regions. llyiagpthe criteria set forth in ASC 280, the Compaavised its segment disclosures
beginning with the second quarter of 2013 fromttixe reportable segments, North America and Intéonat, to four reportable segments,
North America, Europe, South America and Asia Racithe Compar’s principal products within each of these segmantssealing and trim
systems, fuel and brake delivery systems, fluiddfar systems, thermal and emissions systems,rdindilration systems. The Company
evaluates segment performance based on segmeitthafofe tax. The results of each segment incheaftain allocations for general,
administrative, interest, and other shared costsr Periods have been revised to conform to threetu period presentation. Due to this
segment revision, the Company has also revisedrthaously reported amounts in Note 6. “Goodwiltldntangibles” to conform to the new
segment presentation. The accounting policiesefdbmpany’s business segments are consistentivaigie tdescribed in Note 2. “Significant
Accounting Policies.”
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The following table details information on the Caang’s business segments:

Sales to external custome

North America
Europe

South Americe
Asia Pacific

Consolidatec

Intersegment sale
North America
Europe
South Americe
Asia Pacific

Eliminations and othe

Consolidatec

Segment profit (loss
North America
Europe
South Americe
Asia Pacific

Income before income tax

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
(Dollar amounts in thousands except note 22, paresand share amounts)

Restructuring cost included in segment profit (J¢

North America
Europe

South Americe
Asia Pacific

Consolidatec

Net interest expense included in segment p

North America
Europe

South Americe
Asia Pacific

Consolidatec

Depreciation and amortization expel

North America
Europe

South Americe
Asia Pacific

Consolidatec

Capital expenditure
North America
Europe
South Americe
Asia Pacific

Eliminations and othe

Consolidatec

Segment asse
North America
Europe
South Americe
Asia Pacific

Eliminations and othe

Consolidatec
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Year Ended December 31

2011

$ 1,417,28
1,078,16!
139,51t
218,54!

$ 7,93¢
10,49(
122
4,76(
(23,31)

$ -

$ 158,17
(70,062)
5,67¢

3,471

$ 9726

$ 6,25(
45,03¢

92(
§ 52200

$ 1714
17,43

(262)

6,24¢

$  40,55¢

$ 60,89¢
49,26

7,07¢

6,83¢

$ 124,07

$ 41,82
37,59
10,41:

9,22(
9,29(

2012

$ 1,503,73
1,016,571
147,40t
213,18:

$ 2,880,90:

$ 8,157
9,00:
187
7,69¢
(25,049

$ -

$ 136,45
(56,620
(18,859

6,31

$ 6728

$ 85¢
27,58:

32t

$ 17,01
18,27

2,68t

6,79

$ 4476

$ 59,37t
49,21¢

6,87¢

7,261

$  122,73:

$ 58,32¢
41,35.
17,35(

7,13(

3,91(

$ 12806

$ 772,26
593,34(
145,25
223,80:
291,31(

2013

$ 1,617,98
1,076,12:
176,54(
219,89¢

$ 3,090,54.

$ 11,67¢
8,91¢

9.45;
(30,047
8 -

$ 134,72
(40,046
(11,939

8,10«

$ 90,85

$ 2,03t
19,06:

62€
$ 21,72

$ 21,23¢
20,08¢

5,70z

7,891

$ 54,92:

$ 56,30:
39,447

7,38(

7,89¢

$ 111,02t

$ 71,61¢
72,90(
13,08¢
20,30¢

5,421

$ 183,33t

$ 866,84
680,92
138,46¢
243,73t
172,78.

$ 2,102,75
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Geographic information for revenues, based on eguwitorigin, and long-lived assets is as follows:

Year Ended December 31,

2011 2012 2013
Revenue:
United State: $ 752,62 $ 802,07¢ $ 841,78:
Canads 281,56( 275,38t 291,98
Mexico 383,09 426,27 484,21¢
Germany 293,29: 243,85: 243,38t
France 303,92! 322,49¢ 320,62¢
Other 839,01( 810,81 908,54’
Consolidatec $ 2,853,50 $ 2,880,90 $ 3,090,54
Tangible lon+lived asset:
United State: $ 137,41¢ $ 157,78t
Canade 47 ,97¢ 61,39¢
Mexico 55,72: 61,61¢
Germany 110,93 124,44¢
France 65,77t 66,90:
Other 210,77¢ 260,74¢
Consolidatec $ 628,60¢ $ 732,90:

Sales to customers of the Company which contribi@d@ or more of its total consolidated sales ard#ated percentage of
consolidated Company sales for 2011, 2012 and 264 3s follows:

2011 2012 2013
Percentage c Percentage ¢ Percentage ¢
Customer Net Sales Net Sales Net Sales
Ford 26% 25% 25%
General Motor: 14% 13% 12%
Fiat Chrysler Automobile 11% 12% 12%

20. Fair Value of Financial Instruments

Fair values of the Senior Notes approximated $48#hd $477,000 at December 31, 2012 and 2013 atdeply, based on quoted
market prices, compared to the recorded value 80 ®00. This fair value measurement is classifigtiw Level 1 of the fair value hierarchy.

Fair values of the Senior PIK Toggle Notes apprated $197,466 at December 31, 2013 based on gouddt prices, compared to
the recorded value of $196,484. This fair value sneament is classified within Level 1 of the fa@dwe hierarchy.

Fair values of the 7% preferred stock approxim&®eé,193 at December 31, 2012, compared to thededwalues of $121,649 at
December 31, 2012. The fair values were determiaseéd on the contingent claims valuation methogolaijzing the principles of option
pricing theory. This fair value measurement is siféexd within Level 3 of the fair value hierarchddl outstanding 7% preferred stock was
converted to common stock in November 2013, see Wdt “Equity and 7% Preferred Stock” for additibimdormation.
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The Company completed an agreement with Fonds dieMdsation des Equipementiers Automobiles (“FME&#)May 2, 2011, to
establish a joint venture that combined the Comisafsench body sealing operations and the opemtdiBociété des Polyméres Barre-
Thomas (“SPBT”). SPBT was a French supplier of-gifittation systems and low pressure hoses, asasdibdy sealing products, which
FMEA acquired as a preliminary step to the joimtuee transaction. SPBT changed its name to Cdsterdard France SAS (“CS France”)
subsequent to the transaction. The Company hasabd®érship and FMEA has 49% ownership in CS Fraimceonnection with the
investment in CS France, the noncontrolling shddshre have the option, which is embedded in thecaotmolling interest, to require the
Company to purchase the remaining 49% noncontgpfitrare at a formula price designed to approxifizéteralue based on operating results
of the entity.

The noncontrolling interest is redeemable at othan fair value as the put value is determined dbasea formula. The Company
records the noncontrolling interests in CS Frandbegreater of 1) the initial carrying amountrieased or decreased for the noncontrolling
shareholders’ share of net income or loss andasesof other comprehensive income or loss andleinds (“carrying amount”) or 2) the
cumulative amount required to accrete the initeahying amount to the redemption value. Accordimguthoritative accounting guidance, the
redeemable noncontrolling interest was classifieidide of permanent equity, in mezzanine equitythenCompany’s consolidated balance
sheets.

Prior to December 31, 2013, the Company was aog ¢tie carrying amount of the redeemable noncdimgainterest in CS France to
redemption value. At December 31, 2013, the estithegdemption value of the put option relatingi® noncontrolling interest in CS Franci
$0. As such, the prior period accretion amount®weversed resulting in the balance in redeemaisieantrolling interest being recorded at
zero related to CS France. The initial carrying ami@f FMEA's interest in CS France, decreasedHeir interest in CS Francehet loss sinc
inception, at December 31, 2013 is $2,420. Thiarxzd is recorded in noncontrolling interest in gquihich decreases total equity. This
reclassification reflects the fact that the redeamptalue of the put is $0. The redemption amoffigy, related to the put option is guaranteec
by the Company and secured with the CS France shatd by a subsidiary of the Company. The Compeasydetermined that the non-
recurring fair value measurement related to thisutation relies primarily on Company-specific inpand the Company’s assumptions, as
observable inputs are not available. As such, th@gany has determined that this fair value measeménesides within Level 3 of the fair
value hierarchy. To determine the fair value oflné option, the Company utilizes the projectechdémsns expected to be generated by the
joint venture, then discounts the future cash fltwysising a ris-adjusted rate for the Company.

According to authoritative accounting guidancerfdeemable noncontrolling shareholders’ interéstde extent the noncontrolling
shareholders have a contractual right to receivaenaount upon exercise of a put option that is otha&n fair value, and such amount is greater
than carrying value, then the noncontrolling shaldér has, in substance, received a dividend Higfon that is different than other common
stockholders. Therefore the redemption amount aeex of fair value should be reflected in the caaiian of earnings per share available to
the Company’s common stockholders. At DecembeRB13 there was no difference between redemptiamevaihd fair value.

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 an
reflected in the consolidated statements of nairive For a cash flow hedge, the effective portibine change in the fair value of the
derivative is recorded in accumulated other comgmslve loss in the consolidated balance sheetiriHffective portion, if significant, is
recorded in other income or expense. When the lyidghedged transaction is realized or the hedged

93



Table of Contents

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
(Dollar amounts in thousands except note 22, paresand share amounts)

transaction is no longer probable, the gain or inskided in accumulated other comprehensive lwssdorded in earnings and reflected in the
consolidated statements of net income on the sem@@$ the gain or loss on the hedged item ataiilatto the hedged risk.

The Company formally documents its hedge relatigsstincluding the identification of the hedgingtruments and the hedged items,
as well as its risk management objectives andegfies for undertaking the cash flow hedges. The gzmy also formally assesses whether a
cash flow hedge is highly effective in offsettinganges in the cash flows of the hedged item. Deviesiare recorded at fair value in other
current assets, accrued liabilities and other lamgy 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 Romanian Leu against the EurdtenBuro against the Polish Zloty and the U.SlddolThe forward contracts are used to
mitigate the potential volatility to earnings arash flow arising from changes in currency exchamges that impact the Company’s foreign
currency transactions. The gains or losses onailveafd contracts are reported as a component ofdiated other comprehensive loss and
reclassified into earnings in the same period oiode during which the hedged transaction affeatsiags. The amount reclassified from
accumulated other comprehensive loss into costazfyets sold was ($204) for the year ended Dece®ibe2013. At December 31, 2013 all
forward foreign exchange contracts were settled.

Interest rate swaps Fhe Company had an interest rate swap contractttage cash flow fluctuations of variable rate dklgt to
changes in market interest rates. This contracdctwiixed the interest payment of a certain vagatalte debt instrument, was accounted for
cash flow hedge. The amount reclassified from acdated other comprehensive loss into interest esgpéar this swap was $103 and ($209)
for the years ended December 31, 2012 and 20)3:cteely. The interest rate swap contract wasesk#ts of September 30, 2013.

Undesignated Derivatives

As part of the FMEA joint venture, SPBT had undeaigd derivative forward contracts to hedge cugeisk of the Euro against the
Polish Zloty which are included in the Company’sisolidated financial statements. The forward cat$rare used to mitigate the potential
volatility of cash flows arising from changes im@ncy exchange rates that impact the Company&dorcurrency transactions. These foreigr
currency derivative contracts relate to hedge &etisns through April 2014. As of December 31, 2ah®8 notional amount of these contracts
was $6,203. At December 31, 2013, the fair valudefCompany’s undesignated derivative forward remt$ was a net asset of $35 and is
recorded in other current assets and accrueditiabiin the Company’s consolidated balance shidet.unrealized gain or loss on the forward
contracts is reported as a component of other iec@xpense), net. The unrealized gain for the yeaded December 31, 2012 and 2013 was
$4,392 and $80, respectively.

Fair Value Measuremen

ASC 820 clarifies that fair value is an exit pricepresenting the amount that would be receivestlican 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 participantédwse in pricing an asset or liability. As a bdsisconsidering such assumptions, ASC
establishes a three-tier fair value hierarchy, Wigidoritizes the inputs used in measuring faiueas follows:

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

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

Level 3: Unobservable inputs in which there is little ormarket data, which require the reporting entitgéwelop its own
assumptions
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Estimates of the fair value of foreign currency amtdrest rate derivative instruments are deterchimgng exchange traded prices and
rates. The Company also considers the risk of resfepmance in the estimation of fair value, andudes an adjustment for non-performance
risk in the measure of fair value of derivativetingments. 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 Decertie2012 and 2013, are shown below:

December 31, 2012

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

December 31, 201:

Asset
Contract (Liability) Level 1 Level 2 Level 3
Interest rate swap $ - $ - $ - $ -
Forward foreign exchange contra 35 - 35 -
Total $ 35 $ - $ 35 $ =

Items measured at fair value on a -recurring basis

In addition to items that are measured at fair ao a recurring basis, the Company measuresmadaets 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. “Acquisitions,” Note
4. “Restructuring,” Note 5. “Property, Plant anduifgment,” and Note 6. “Goodwill and Intangibles.”

21. Selected Quarterly Information (Unaudited)

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(
Net income (loss 24,14¢ 75,78: 10,35¢ (11,470
Net income (loss) attributable to Coc-Standard Holdings In 23,78’ 77,31¢ 11,62 (9,927
Net income (loss) available to Coo-Standard Holdings Inc. common stockholc 17,18¢ 61,31¢ 8,037 (12,007)
Basic net income (loss) per share attributabledop@-Standard Holdings In $ 0.9 $  3.4¢ $ 0.4¢€ $ (0.70
Diluted net income (loss) per share attributabl€@pe-Standard Holdings In $ 0.9 $ 3.2¢ $ 0.44 $ (0.70
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First Second Third Fourth
2013 Quarter Quarter Quarter Quarter
Sales $747,57 $784,70° $764,05° $794,20:
Gross profil 120,31 132,26- 115,02¢ 105,13:
Net income (loss 19,87: 26,14¢ 20,28t¢ (21,057)
Net income (loss) attributable to Coo-Standard Holdings Inc 20,70: 27,43. 20,59¢ (20,789
Net income (loss) available to Coo-Standard Holdings Inc. common stockholc 15,30( 20,55: 15,14« (21,387
Basic net income (loss) per share attributabledop@-Standard Holdings In $ 0.9Z $ 1.4t $ 1.1¢ $ (149
Diluted net income (loss) per share attributabl€tope-Standard Holdings In: $ 0.8¢ $ 13 $ 1.0¢ $ (149

22. Guarantor and Non-Guarantor Subsidiaries

On May 27, 2010, Cooper-Standard Automotive Irfte (issuer”), a wholly-owned subsidiary of Coofgtandard Holdings Inc., issu
8 1/, % senior notes due 2018 (the “Senior Notesthwitotal principal amount of $450,000. Coopem8t&ad Holdings Inc. and all wholly-
owned domestic subsidiaries of Cooper-StandardAative Inc. (the “Guarantorsnconditionally guarantee the Senior Notes. Thiedhg
condensed consolidated financial data providestnimftion regarding the financial position, result®perations, and cash flows of the
Guarantors. The Guarantors account for their imeests in the non-guarantor subsidiaries on thetgquéthod. The principal elimination
entries are to eliminate the investments in subsiel and intercompany balances and transactions.
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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 tax

Income tax expense (bene!

Income (loss) before equity in income of
subsidiaries

Equity in net income of subsidiari

Net income (loss

Net loss attributable to noncontrolling inter

Net income attributable to Coo|-Standard
Holdings Inc.

Comprehensive income (los
Add: Comprehensive loss attributable to
noncontrolling interest
Comprehensive income (loss) attributable to
Coope-Standard Holdings Int

For the Year Ended December 31, 2011

Consolidatec

Non-
Parent Issuer Guarantors Guarantors Eliminations Totals
(dollars in millions)
$ = $ 498.¢ $ 607t $1,888.: $ (140.6 $ 2,853.
- 407.¢ 495.1 1,640.¢ (140.¢ 2,402.¢
- 109.¢ 0.€ 147 .2 - 257.€
- 11.1 - 4.t - 15.€
- 0.4 5.9 45.¢ - 52.2
- (30.9) 105.¢ 50.C - 125.2
- (28.5) - (12.0) - (40.5)
- 1.2 1.C 3.2 - 54
- 44.1 13.C (49.9) - 7.2
- (13.9) 119.¢ (8.7) - 97.:
5 (0.€) 6.1 15.F 2 20.€
- (13.1) 113.¢ (24.2) - 76.
102.¢ 115. 2 : (218.7) 5
102.¢ 102.¢ 113.¢ (24.2) (218.7) 76.E
- - - 26.8 - 26.8
$102.¢ $ 102.¢ $ 113.¢ $ 2.1 $ (218.) $ 102.¢
$ 44.E $ 44= $ 113.¢ $ (61.0 $ (126.9 $ 15(
- - - 29.t - 29.t
$ 44.F $ 44°f $ 113.¢ $ (3L $ (126.9 $ 44
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CONDENSED CONSOLIDATING STATEMENT OF COMPREHENSIVE INCOME (LOSS)

For the Year Ended December 31, 2012

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>

Income tax expense (benet

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

Net income

Net loss attributable to noncontrolling inter

Net income attributable to Coof-Standard Holdings Int

Comprehensive income (los
Add: Comprehensive loss attributable to noncdimmpinterests

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

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

$ = $ 564. $ 629.: $ 1,871 $ (184.9)
- 470.( 526.€ 1,629.¢ (184.9)

- 127.€ 4.¢ 148.¢ -

- 11.4 - 4.C -

- - - 10.1 -

- 0.2 0.4 28.1 -

- (44.9) 97.2 51.C -

- (33.9 - (11.9 -

- 1% 3.7 3.3 -

- 34.5 1.4 (35.€ -

- 42.0 102.: 7.C -

- 19.5 (48.7) (2.€ -

- (61.5) 150.¢ 9.¢ -
102.¢ 164.% - - (267.])
102.¢ 102.¢ 150.¢ 9.¢ (267.9)

- - - 4.C -
$102.¢ $ 102.¢ $ 150.< $ 13.¢ $ (267.7)
$ 69.¢ $ 69.¢ $ 150.¢ $ (12.2) $ (213.9)
- - - 5.2 -

$ 69.¢ $ 69.t $ 150.¢ $ (7.0 $ (213.9)

Consolidatec
Totals

$ 2,880.!
2,442.(
281
15.4
10.1
28.¢
103.¢
(44.5)
8.8

67.2

(315
98.¢

98.¢
4.C

$ 102.¢



Table of Contents

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
(Dollar amounts in thousands except note 22, 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»

Income tax expense (benet

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

Net income (loss

Net loss attributable to noncontrolling inter

Net income (loss) attributable to Coo-Standard Holdings Inc

Comprehensive income (los
Add: Comprehensive loss attributable to noncdlimiginterest:
Comprehensive income (loss) attributable to Co&tandard
Holdings Inc.

For the Year Ended December 31, 2013

Parent

(11.6)

(116
(3.5
(8.1)
56.
47.

[7eY

©*»

s}

47.

©
o2}
o
e

69‘
o2}
o
g

Issuer

$584.¢
502.¢
121.1
11.
1.6
(51.9
(30.6)
3.2
17.€
(61.5)
(18.5)
(43.0)
99.
56.C

$ 56.C

$ 73.¢

©»

73

m

Non-

Guarantors Guarantors
(dollar amounts in millions)

$ 680.7 $ 2,025

536.¢ 1,779.(

10.¢ 161.€

- 4.C

0.2 19.7

132.¢ 61.1

- (12.7)

3.8 4.C

0.8 (26.0

137.t 26.4

41.2 26.2

96.2 0.1

96.2 0.1

- 2.7

$ 96.2 $ 2.8

$ 96.2 $ (10.9)

- 2.€

$ 9% $ @1

Eliminations
$ (200.9)
(200.9)
5155.2)
(155.0)
$ (155.09
$ (162.9)
$ (162.9)

Consolidatec
Totals

$  3,090.!
2,617.1

203 £

15.

21.7

142.1

(54.9)

11.
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CONDENSED CONSOLIDATING BALANCE SHEET
December 31, 2012

Consolidatec

Parent Issuer Guarantors Non-Guarantors Eliminations Totals
(dollar amounts in millions)

ASSETS
Current asset:

Cash and cash equivale $ = $ 177F $ 4.4 $ 88.7 $ = $ 270.¢

Accounts receivable, n - 54.¢ 72.€ 222 - 350.1

Tooling receivable - 13.2 12.1 91.4 - 116.¢

Inventories - 18.¢ 28.t 96.C - 143.8

Prepaid expense¢ - 5.¢ 0.2 15.7 - 21.¢

Other - 35.E 0.€ 51.7 - 87.¢
Total current asse - 305.¢ 118.t 566.2 - 990.¢
Investments in affiliates and intercompany accoumét 628.% 339.7 998.7 (52.9 (1,851.¢) 62.2
Property, plant, and equipment, | - 88.2 56.5 483.¢ - 628.€
Goodwill - 111.1 - 22.€ - 133.7
Other asset - 80.¢ 48.2 81.¢ - 210.¢

$ 628.: $ 925.¢ $ 1,221 $ 1,101.¢ $ (1,851.6 $ 2,026.(

LIABILITIES & EQUITY
Current liabilities:

Debt payable within one ye $ - $ - $ - $ 32.¢ $ = $ 32.€

Accounts payabl - 45.L 41.c 184.7% - 271.¢

Accrued liabilities - 59.1 5.4 118.5 - 183.(
Total current liabilities - 104.5 46.7 335.¢ - 487.(
Long-term debr - 450.( - 0.8 - 450.¢
Other liabilities - 167.¢ (0.2 156.( - 323.:
Total liabilities - 721.¢ 46.5 492.¢€ - 1,261.(
Redeemable noncontrolling intere - - - 14.2 - 14.2
Preferred stoc - 121.€ - - - 121.€
Total Coope-Standard Holdings Inc. equi 628.% 82.2 1,175.. 593.¢ (1,851.¢) 628.%
Noncontrolling interest - - - 0.8 - 0.c
Total equity 628.2 82.2 1,175.c 594.¢ (1,851.6) 629.:
Total liabilities and equit $ 628. $ 925. $ 1,221.! $ 1,101.1 $ (1,851.) $ 2,026.!
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
(Dollar amounts in thousands except note 22, paresand share amounts)

CONDENSED CONSOLIDATING BALANCE SHEET

December 31, 2013

Parent Issuer Guarantors Non-Guarantors
(dollar amounts in millions)
ASSETS
Current asset:
Cash and cash equivalel $ 131 $ 83.C $ = $ 88.¢
Accounts receivable, n - 55.5 70.€ 239.¢
Tooling receivable - 27.1 15.7 113.¢
Inventories - 24.€ 32.:2 122.¢
Prepaid expense¢ - 6.2 0.€ 20.1
Other - 26.4 0.7 55.2
Total current asse 13.1 222.¢ 120.2 639.%
Investments in affiliates and intercompany accoumét 800.f 231.¢ 1,191.¢ (110.9)
Property, plant, and equipment, | - 103.¢ 58.€ 570.%
Goodwill - 111.1 - 28.€
Other asset 4.¢ 150.1 (40.¢) 54.2
$ 818« $ 819.c $  1,329.¢ $ 1,182.¢
LIABILITIES & EQUITY
Current liabilities:
Debt payable within one ye $ - $ - $ - $ 28.2
Accounts payabl - 53.€ 54.€ 247.(
Accrued liabilities 3.7 40.€ 3.7 138.%
Total current liabilities 3.7 94.€ 58.2 413.¢
Long-term debr 196.t 450.( - 9.€
Other liabilities - 115.2 (0.7) 140.f
Total liabilities 200.: 659.¢ 58.2 563.7
Redeemable noncontrolling intere - - - 5.2
Preferred stoc - - - -
Total Coope-Standard Holdings Inc. equi 618.2 159.t 1,271. 616.%
Noncontrolling interest - - - (2.6)
Total equity 618.2 159.5 1,271.¢ 613.7
Total liabilities and equit $ 818. $ 819. $ 1,329.1 $ 1,182.1
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Eliminations Totals

(2,047.9) 66.

- 139.3
- 168.5
$  (2,047.2 $

$ S $ 28.¢
- 355.¢
= 186.5
- 570.2
= 656.1
- 255.7
= 1,482.(
- 5.2

(2,047.) 618.2

= 2.6

(2,047.) 615.€

$  (2,047.) $ 2102
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
(Dollar amounts in thousands except note 22, paresand share amounts)

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

Consolidatec

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

OPERATING ACTIVITIES

Net cash provided by (used in) operating activi $ 71 $ 317 $ (2.9) $ 135.¢ $ - $ 172.¢
INVESTING ACTIVITIES

Capital expenditures, including other intangiblseds - (23.]) (13.9) (71.9) - (108.9)

Acquisition of businesses, net of cash acqu - - - 28.2 - 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.t 0.1 - 0.€

Net cash provided by (used in) investing activi - (33.6) 3.1 (43.9) - (73.9)
FINANCING ACTIVITIES

Decrease in shc-term debr - - - (5.9 - (5.6

Principal payments on lo-term debt - - - 4.0 - (4.0

Repurchase of preferred stc - (7.5 - - - (7.5

Other (7.9 36.C (0.€) (35.9) - (7.9

Net cash provided by (used in) financing activi (7.7) 28.t (0.§) (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. - 131.5 - 294t
Cash and cash equivalents at end of pe $ = $ 189. $ = $ 172.] $ = $ 361
Depreciation and amortization $ - $ 28.t $ 16.5 $ 79.2 $ - $ 124.1

CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
For the Year Ended December 31, 2012
Consolidatec
Non-
Parent Issuer Guarantors Guarantors Eliminations Totals
(dollars in millions)

OPERATING ACTIVITIES

Net cash provided by (used in) operating activi $ 6.8 $ (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.

Proceeds from the sale of fixed as: - (0.7) 4.1 10.€ - 14.€

Net cash used in investing activit - (29.0 (12.¢) (76.0 - (117.¢)
FINANCING ACTIVITIES

Decrease in shc-term debr - - - (0.9 - (0.9

Principal payments on lo-term deb - - - (5.7) - (5.

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.) 17.¢ - (69.7) - (58.0)
Effects of exchange rate changes on « - - - 0.1 - 0.1
Changes in cash and cash equival - (12.3) 4.4 (83.9) - (91.7)
Cash and cash equivalents at beginning of pe - 189.€ - 172.1 - 361.%
Cash and cash equivalents at end of pe $ = $ 177.! $ 4. $ 88. $ = $ 270.
Depreciation and amortization $ - $ 28.2 $ 14.5 $ 79.¢ $ - $ 1223
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continu ed)
(Dollar amounts in thousands except note 22, paresand share amounts)

CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
For the Year Ended December 31, 2013

Consolidatec
Non-
Parent Issuer Guarantors Guarantors Eliminations Totals
(dollar amounts in millions)

OPERATING ACTIVITIES

Net cash provided by (used in) operating activi $ (29 $ 17.C $ 11.€ $ 106.¢ $ - $ 133.C
INVESTING ACTIVITIES

Capital expenditures, including other intangiblseds - (30.9) (18.1) (134.9) - (183.9)

Acquisition of businesses, net of cash acqu - 4.C - (17.5) - (13.5)

Return on equity investmer - 2.1 - - 2.1

Proceeds from the sale of fixed assets and « - - - 3.€ - 3.€

Net cash used in investing activit - (26.4) (16.0 (148.7) - (191.)
FINANCING ACTIVITIES

Proceeds from issuance of senior PIK toggle noiets,

of debt issuance cos 194.¢ - - 194.¢

Decrease in shc-term debt, ne - (0.5) - (0.5)

Principal payments on lo-term debt 3.9 3.9

Increase in lon-term debt - - - 7.1 - 7.1

Purchase of noncontrolling intere - - 1.9 - (1.9

Repurchase of common sta (A74.9 (43.]) - - (217.%)

Proceeds from exercise of warra - 11.2 - - - 11.2

Other (4.9) (53.9) - 46.1 - (12.9

Net cash provided by (used in) financing activi 15.2 (85.1) - 46.¢ - (23.0
Effects of exchange rate changes on cash and cash

equivalents - - - (5.4) - (5.9
Changes in cash and cash equival 13.1 (94.5) (4.4) (0.4) - (86.2)
Cash and cash equivalents at beginning of pe - 177.5 4.4 88.7 - 270.¢
Cash and cash equivalents at end of pe $ 13.1 $ 83.C $ - $ 88.% $ - $ 184.
Depreciation and amortization $ - $ 28.2 $ 12.1 $ 70.7 $ = $ 111.(

23. Accounts Receivable Factoring

As a part of its working capital management, thenBany sells certain receivables through third pfingncial institutions with and
without recourse. The amount sold varies each mioasied on the amount of underlying receivablescast flow needs of the Company. The
Company continues to service the receivables. Taespermitted transactions under the Companytitcagreement governing the Senior
ABL Facility and the indentures governing the SemNotes and the Senior PIK Toggle Notes.

At December 31, 2012 and 2013, the Company ha®b883and $94,546, respectively, outstanding undszivable transfer agreements
without recourse entered into by various locatidri® total amount of accounts receivable factorecev332,004 and $474,233 for the years
ended December 31, 2012 and 2013. Costs incurrétecsale of receivables were $2,047, $2,216 argir$ZXor the years ended December
2011, 2012 and 2013, respectively. These amouatseaorded in other income (expense), net andesttexpense, net of interest income in
consolidated statements of net income.

At December 31, 2012 and 2013, the Company had/883nd $9,159, respectively, outstanding undesivable transfer agreements
with recourse. The secured borrowings are recoirdedbt payable within one year and receivablepbkedged equal to the balance of the
borrowings. The total amount of accounts receivédttored was $81,596 and $89,642 for the yearsdeBe:cember 31, 2012 and 2013,
respectively. Costs incurred on the sale of red#ésawere $363, $340 and $432 for the years endedrbber 31, 2011, 2012 and 2013,
respectively. These amounts are recorded in otftenme (expense), net and interest expense, neteoést income in the consolidated
statements of net income.
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SCHEDULE Il

Description

Valuation and Qualifying Accounts

(dollars in millions)

Balance a
beginning

of period

Allowance for doubtful accounts deductec

from accounts receivable

Year ended December 31, 2C
Year ended December 31, 2C
Year ended December 31, 2C

(a) Primarily foreign currency translatic

Description

B P
w
o

Balance ai
beginning
of
period

Tax valuation allowance

Year ended December 31, 2C
Year ended December 31, 2C
Year ended December 31, 2C

$ 155.
$ 152.¢
$ 97.c

Charged Balance a
Charged tc (credited)
to other end of
Expenses accounts (a Deductions period
3.8 (0.9 0.9 $ 3.C
0.8 0.€ (0.7 $ 3.7
3.¢ (0.9 (1.0 $ 6.1
Additions
Charged tc Charged tc Balance ai
end of
Income Equity Deductions period
(10.¢) 7.8 - $ 152..
(57.9) 2.€ z $ 97.c
20.4 5.1 - $ 122.¢
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Item 9. Changes in and Disagreements with Accountants on Aecunting and Financial Disclosure
Not applicable.

Iltem 9A. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

The Company has evaluated, under the supervisidnvih the participation of the Company’s managemiecluding the Company’s
Chief Executive Officer and Chief Financial Officéne effectiveness of the Company’s disclosurdrotsiand procedures (as defined in Rule:
13a-15(e) and 15d-15(e) under the Securities Exgehawmt, as amended (the “Exchange Act”)) as of Deasr 31, 2013. Because of the
inherent limitations in all control systems, no lenagion of controls can provide absolute assurdhnatall control issues and instances of fraud
if any, within the Company have been detected. Hanebased on that evaluation, the Compaui@hief Executive Officer along with the Ch
Financial Officer have concluded that the Companijgslosure controls and procedures were effeetsvef December 31, 2013.

Management's Report on Internal Control over Finangal Reporting

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 & @ompany’s management, including the
Company’s Chief Executive Officer and Chief Finah@fficer, the Company conducted an evaluatiothefeffectiveness of internal control
over financial reporting based on the frameworkibernal Control—Integrated Framework issued byGoenmittee of Sponsoring
Organizations of the Treadway Commission in 199568 on the evaluation under the framework in hate€ontrol—Integrated Framework,
management concluded that the Company’s intermdtaloover financial reporting was effective adadcember 31, 2013.

The attestation report of the Company’s independagistered public accounting firm regarding intdrcontrol over financial reporting
is set forth in item 8. “Consolidated Financialt8taents and Supplementary Data,” under the caffReport of Independent Registered Public
Accounting Firm on Internal control over Finandreporting” and incorporated herein by reference.

There was no change in the Company’s internal obotrer financial reporting that occurred during fourth quarter ended
December 31, 2013 that has materially affecteds crasonably likely to materially affect, the Caanp’s internal control over financial
reporting.

Item 9B. Other Information
None.
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PART IlI

Item 10. Directors, Executive Officers and Corpora¢ Governance

Information concerning the Company’s directors pooate governance guidelines, Compensation Congraite Governance
Committee appears in the Company’s definitive Pr8tgtement for its 2014 Annual Meeting of Stockleotdunder the headings “The Board’s
Committees and Their Functions” and “Corporate Guoarce” and is incorporated herein by referendertmation concerning the Company’s
executive officers is contained at the end of Paftthis Annual Report on Form 10-K under the HagdExecutive 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 2014 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{a)he Exchange Act appears in the Company’s defnProxy Statement for its
2014 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 Condipiiess to all of the Company’s officers, directarsd employees and is available
on the Company’s website at www.cooperstandard.cbmaccess this information, first click on “Intes” and then click on “Code of
Conduct” of the Company’s website.

Item 11. Executive Compensation

Information regarding executive and director congagion, Compensation Committee Interlocks and BrdRhrticipation, and the
Compensation Committee Report appears in the Coygdafinitive Proxy Statement for its 2014 Anniéeting of Stockholders under the
headings “Compensation Discussion & Analysis,” “Eixive Compensation” and “Director Compensationd aincorporated 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@iBroxy Statement for its 2014 Annual Meeting wfcBholders, under the heading “Stock
Ownership” and is incorporated herein by reference.

Item 13. Certain Relationships and Related Transactions, an®irector Independence
Information regarding transactions with relatedspes appears in the Company’s definitive Proxyestant for its 2014 Annual
Meeting of Stockholders under the heading “The B@saCommittee and Their Functions” and is incorpedaherein by reference.

Information regarding the independence of the Comjsadirectors appears in the Company’s definifvexy Statement for its 2014
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 &taé¢nt for its 2014 Annual
Meeting of Stockholders under the heading “CerRefationships and Related Transactions” and isrpwated herein by reference.
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PART IV
Item 15. Exhibits and Financial Statement Schedules
(a) Documents Filed as Part of this Annual ReporForm 10-K:
10-K
Report
__page(s)
1. Financial Statement
Report of Ernst & Young LLP, Independent RegistePadblic Accounting Firn 50
Report of Ernst & Young LLP, Independent RegigdePeiblic Accounting Firm, Internal Control over E&itial
Reporting 51
Consolidated statements of net income for the yeaded December 31, 2011, 2012 and 2 52
Consolidated statements of comprehensive incomtnéoyears ended December 31, 2011, 2012 and 53
Consolidated balance sheets as of December 31,&@ll Pecember 31, 20: 54
Consolidated statements of changes in equity foydars ended December 31, 2011, 2012 and 55
Consolidated statements of cash flows for the yeaded December 31, 2011, 2012 and Z 56
Notes to consolidated financial stateme 57

2. Financial Statement Schedul
Schedule —Valuation and Qualifying Accoun 104

All other financial statement schedules are notiiregl under the related instructions or are inapylie and therefore
have been omitte:

3. The Exhibits listed on tF*Index to Exhibit” are filed herewith or are incorporated by referem&@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*
4.8*

4.9*

Index to Exhibits

Description of Exhibit
Debtors’ Second Amended Joint Chapter 11 Plan ofdRanization, 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 Incorponeof Cooper-Standard Holdings Inc., dated May Z¥10
(incorporated by reference to Exhibit 3.1 to Coeptandard Holdings Inc.’s Registration StatemenForm S-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 Fori-1 (File No. 33-168316)).

Cooper-Standard Holdings Inc. Certificate of Deatipns 7% Cumulative Participating Convertible Bredd
Stock (incorporated by reference to Exhibit 3.&tmper-Standard Holdings Inc.’s Registration Statetnon
Form ¢-1 (File No. 33-168316)).

Indenture, 8 £% Senior Notes due 2018, dated as of May 11, 204tyeen CSA Escrow Corporation and (
Bank National Association, as trustee (incorpordtedeference to Exhibit 4.1 to Cooper-Standardditags
Inc.’s Registration Statement on Fori-1 (File No. 33-168316)).

Supplemental Indenture, Senior Notes due 2018ddetef May 27, 2010, among Cooper-Standard Autimeot
Inc., Cooper-Standard Holdings Inc., the subsid&adf Cooper-Standard Automotive Inc. set forthtmn
signature page thereto and U.S. Bank National Aagon, as trustee under the indenture (incorpdrate
reference to Exhibit 4.1 to Cool-Standard Holdings In's Current Report on Forn-K filed June 3, 2010

Registration Rights Agreement, dated as of May2010, by and among CSA Escrow Corporation and [Bbets
Bank Securities Inc. (incorporated by referencEsxthibit 4.3 to Cooper-Standard Holdings Inc.’s Régition
Statement on Form-1 (File No. 33-168316)).

Joinder to Registration Rights Agreement, dated Riay2010 (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 Ihe., t
Backstop Purchasers and the other holders pantgtthéncorporated by reference to Exhibit 4.3 tw@er-
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 |
and Computershare Trust Company, N.A., collectiaslyWwWarrant Agent (incorporated by reference toiliii.4
to Coope-Standard Holdings In's Current Report on Forn-K filed June 3, 2010

Form of 81/ ,% Senior Notes due 2018 (included in Exhibit 4

Indenture, dated as of April 3, 2013, by and amBngper-Standard Holdings Inc. and U.S. Bank Nationa
Association, as trustee (incorporated by refereaadexhibit 4.1 of the Company’s Current Report anmrz 8-K
filed with the Commission on April 4, 201:

Forms of Senior PIK Toggle Notes due 2018 (incoapent by reference to Exhibit 4.2 of the Companyisrént
Report on Form-K filed with the Commission on May 23, 201
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Exhibit No.
10.1*

10.2*t

10.3*F

10.4*t

10.5%F

10.6*1

10.7*t

10.8*f

10.9*F

10.10*t

10.11*f

10.12**t
10.13*t

Description of Exhibit
Amended and Restated Loan and Security Agreematagddipril 8, 2013, by and among Cooper-Standard
Holdings Inc., Cooper-Standard Automotive Inc., BeweStandard Automotive International Holdings B.V.
Cooper-Standard Automotive Canada Limited and Bdnkmerica, N.A., individually and as agent
(incorporated by reference to Exhibit 10.1 of them®any’s Current Report on Form 8-K filed with the
Commission on April 10, 2013

Employment Agreement, dated as of January 1, 2808nd among Cooper-Standard Automotive Inc. anenAl
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, 2008nd among Cooper-Standard Automotive Inc. anthKe
D. Stephenson (incorporated by reference to Exili25 to Cooper-Standard Holdings Inc.’s Annugbéteon
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 Hgslimc.’s Annual Report on Form 10-K for the fisgahr
ended December 31, 201

Cooper-Standard Automotive Inc. Deferred Compeasdian, 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 ExeeRetirement Plan, effective January 1, 2011
(incorporated by reference to Exhibit 10.10 to Garetandard Holdings Inc.’s Annual Report on FofrKlfor
the fiscal year ended December 31, 20

Cooper-Standard Automotive Inc. Nonqualified Suppatary 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 IncenNan (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 takiixh
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

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

Amended and Restated 2011 Co«Standard Holdings Inc. Omnibus Incentive P

Form of Cooper-Standard Holdings Inc. 2011 Omnimggntive 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
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Exhibit No.
10.14*t

10.15*t

10.16*t

10.17*t

10.18*t

10.19*t

10.20*t

10.21*t

10.22*t

10.23*t

10.24*t

10.25*t

10.26**t

10.27**

Description of Exhibit
Form of Cooper-Standard Holdings Inc. 2011 Omnimggntive Plan Nonqualified Stock Option Agreemiemt
key employees (incorporated by reference to ExAibi24 to Cooper-Standard Holdings Inc.’s Annugbéteon
Form 1(-K for the fiscal year ended December 31, 20

Form of Cooper-Standard Holdings Inc. 2011 Omnilmeentive Plan Restricted Stock Unit Award Agreeten
for key employees (incorporated by reference toiliikth0.25 to Cooper-Standard Holdings liscAnnual Repol
on Form 1K for the fiscal year ended December 31, 20

Form of 2012 Cooper-Standard Holdings Inc. 2011 dosIncentive Plan Nonqualified Stock Option
Agreement (incorporated by reference to Exhibi21Go Cooper-Standard Holdings Inc.’s Annual Report
Form 1(-K for the fiscal year ended December 31, 20

Form of 2012 Cooper-Standard Holdings Inc. 2011 ®osIncentive Plan Restricted Stock Unit Award
Agreement (incorporated by reference to Exhibi22Go Cooper-Standard Holdings Inc.’s Annual Report
Form 1(-K for the fiscal year ended December 31, 20

2010 Cooper-Standard Holdings Inc. Management theeiPlan (incorporated by reference to Exhibit611@.
Coope-Standard Holdings In's Current Report on Forn-K filed June 3, 2010

Form of 2010 Cooper-Standard Holdings Inc. Managermeentive Plan Nonqualified Stock Option Agreerme
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 Coope$tandard Holdings Inc. Management Incentive PlastriRéed Stock Award Agreement 1
key employees (incorporated by reference to Exibi8 to Cooper-Standard Holdings Inc.’s Currerppgteon
Form &K filed June 3, 2010

Form of 2010 Cooper-Standard Holdings Inc. Managerreentive Plan Nonqualified Stock Option Agreerme
for directors (incorporated by reference to Exhilfit9 to Cooper-Standard Holdings Inc.’s Currerpdteon
Form &K filed June 3, 2010

Form of 2010 Coope$tandard Holdings Inc. Management Incentive PlastriRéed Stock Award Agreement 1
directors (incorporated by reference to ExhibitlDto Cooper-Standard Holdings Inc.’s Current ReporForm
8-K filed June 3, 2010

Letter Agreement between Jeffrey S. Edwards, Ce8pendard Holdings Inc., Coop8tandard Automotive In
dated October 1, 2012 (incorporated by referendetobit 10.2 to Cooper-Standard Holdings Inc.’sa@arly
Report on Form 1-Q for the fiscal quarter ended September 30, 2(

Letter Agreement between D. William Pumphrey, Gopper-Standard Holdings Inc. and Cooper-Standard
Automotive Inc. dated August 16, 2011 (incorporadtgdeference to Exhibit 10.30 to Cooper-Standanttiigs
Inc.’s Annual Report on Form -K for the fiscal year ended December 31, 20

Form of 2012 Cooper-Standard Holdings Inc. 2011 ®osIncentive Plan Restricted Stock Unit Award
Agreement (Non-Management Directors) (incorporétgdeference to Exhibit 10.31 to Cooper-Standard
Holdings Inc’'s Annual Report on Form -K for the fiscal year ended December 31, 20

Service Contract between CSA Germany Verwaltungdiiend Juan Fernando de Miguel Posada dated Mart
1, 2013.

International Assignment Agreement between Song IMim and Cooper-Standard Automotive Inc. dated
December 31, 201:
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Exhibit No.
10.28**t

10.29**%
21.1*
23.1*
31.1**

31.2**

32.1*%*

32.2%*

101.INS***

101.SCH***
101.CAL***
101.DEF***
101.LAB***
101.PRE***

* Previously filed.
** Filed herewith

Description of Exhibit
Cooper-Standard Automotive Inc. Long-Term Incenfan, Amended and Restated effective as of Jariyary
2014.

Coope-Standard Automotive Inc. Annual Incentive Plan, Awed and Restated effected as of January 1, .

List of Subsidiaries
Consent of Independent Registered Public Accourfing.

Certification of Principal Executive Officer Pursudo Exchange Act Rule 13a-14(a)/15d-14(a) (Sacd@2 of the
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Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the Resigthas duly caused this Report to be
signed on its behalf by the undersigned, thereduaty authorized.

COOPER-STANDARD HOLDINGS INC.

Date: February 28, 201 /sl Jeffrey S. Edwarc

Jeffrey S. Edward
Chairman and Chief Executive Offic
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Pursuant to the requirements of the Securities &xgé Act of 1934, this Report has been signed belowebruary 28, 2014 by the following
persons on behalf of the Registrant in the cagacitidicated.

Signature Title
/sl Jeffrey S. Edwards Chairman and Chief Executive Officer

Jeffrey S. Edward

/s/ Allen J. Campbell Chief Financial Officer (Principal Financial Offige
Allen J. Campbel

/sl Helen T. Yantz Chief Accounting Officer (Principal Accounting Of@r)
Helen T. Yantz

/sl Larry J. Jutte Director
Larry J. Jutte

/sl Jeffrey E. Kirt Director
Jeffrey E. Kirt

/s/ David J. Mastrocola Director
David J. Mastrocol:

/s/ Thomas W. Sidlik Director
Thomas W. Sidlik

/sl Stephen A. Van Oss Director
Stephen A. Van Os

/s/ Kenneth L. Way Director
Kenneth L. Way

113



Exhibit 10.12
COOPER-STANDARD HOLDINGS INC.

2011 OMNIBUS INCENTIVE PLAN
(as amended and restated)

Purposes; History

(@)

(b)

The purpose of the Plan is to aid the Compauayits Affiliates in recruiting and retaining keynployees and directors of
outstanding ability and to motivate such key empks/and directors to exert their best efforts drali®f the Company and its
Affiliates by providing incentives through the gtimg of Awards. The Company expects that it wilhbét from the added interest
which such key employees and directors will havihenwelfare of the Company as a result of thesppetary interest in the
Compan’s success

Prior to the Effective Date, the Company hadffiect the Amended and Restated 2010 Cooper-Sthtiddings Inc. Management
Incentive Plan (the “Prior Plan”). Upon the EffeetiDate, this Plan amended, restated and replaed@rtor Plan in full. Awards

outstanding under the Prior Plan continued to listanding but, upon the Effective Date, becameesuithp the terms and
conditions of this Plar

Definitions

The following capitalized terms used in the Planehthe respective meanings set forth in this Sectio
Act : The Securities Exchange Act of 1934, as amenuleghy successor thereto.

Affiliate : With respect to an entity, any entity directlyindirectly controlling, controlled by, or undermaeon control with, such
first entity.

Adreement The written or electronic agreement between tbmgany and a Participant evidencing the grant ¢hward and
setting forth the terms and conditions thereof.

Award: A grant of Options, Stock Appreciation Rightsagts of Common Stock, Restricted Stock, RestriStedk Units, an
Incentive Award or any other type of award pernditteder and granted pursuant to the Plan.

Board: The Board of Directors of the Company.

Cause Except as otherwise provided for in an Agreem€atjse means (i) in the case of a Participant whog#oyment with the
Company or an Affiliate is subject to the termsanfemployment agreement between such Participanh&iCompany or such
Affiliate which includes a definition c*Caus”, shall have the meaning set forth in si



employment agreement during the period that sughl@ment agreement remains in effect; and (ii)liroter cases, shall mean
(2) the Participant’s willful failure to perform tas or directives which is not cured following tten notice, (2) the Participant’s
commission of a (x) felony or (y) crime involvingamal turpitude, (3) the Participant’s willful ma#sance or misconduct which is
demonstrably injurious to the Company or its Affies, or (4) material breach by the Participarnhefrestrictive covenants,
including, without limitation, any non-compete, nsalicitation or confidentiality provisions to wiiiche Participant is bound.

Change of Contral The occurrence of any of the following eventeiathe Effective Date: (i) the sale or dispositionone or a
series of related transactions, of all or subsa#iptall of the assets of the Company to any “petswr “group” (as such terms are
defined in Sections 13(d)(3) and 14(d)(2) of the)AGi) any person or group is or becomes the @l owner” (as defined in
Rules 13d-3 and 13d-5 under the Act), directlynaliriectly, of greater than or equal to 50% of italtvoting power of the voting
stock of the Company, including by way of mergensolidation or otherwise; (iii) individuals whas af the Restatement Effective
Date, constitute the Board (the “Incumbent Boam#ase for any reason to constitute at least a ityagdrsuch Board; provided th
any individual who becomes a director of the Conypaubsequent to the date hereof whose electiampmination for election by
the Company’s shareholders, was approved by theofat least a majority of the directors then cagipg the Incumbent Board
shall be deemed a member of the Incumbent Boaodijged further, that any individual who was inilya¢lected as a director of t
Company as a result of an actual or threateneditstion by a Person other than the Board for tp@se of opposing a solicitati
by any other Person with respect to the electioreroval of directors, or any other actual or tteead solicitation of proxies or
consents by or on behalf of any Person other thaBbard shall not be deemed a member of the Inentr®oard; or (iv) the
consummation of a plan of complete liquidation @isdlution of the Company; provided, however, ctsu§ii) and (iv) of this
definition shall only apply to Awards granted onadter the Restatement Effective Date.

Notwithstanding anything in the Plan or an applieabgreement, if an Award is considered deferreshpensation subject to the
provisions of Code Section 409A, and if the paynwrtompensation under such Award would be triggjeqgon an event that
otherwise would constitute a “Change of Controlt that would not constitute a change of controlgarposes of Code

Section 409A, then such event shall not constaut€hange of Control” for purposes of the paymeovsions of such Award.

Code: The Internal Revenue Code of 1986, as amendeldaiay successor thereto. Reference in the Plamytsection of the Code
shall be deemed to include any regulations or dtiterpretive guidance under such section, andeamgndments or successor
provisions to such section, regulations or guidance



Committee: The Board or any committee to which the Boaredates duties and powers hereunder; such comrsitttkbe
comprised solely of at least two directors, eactvlodm must qualify as an “outside director” withire meaning of Code
Section 162(m), and as a “non-employee” directdhiwithe meaning of Rule 16b-3 promulgated underAht.

Common Stock The shares of common stock, par value $0.00&Ipere, of the Company.
Company: Cooper-Standard Holdings Inc., a Delaware cotpmra
Director: A non-employee member of the Board.

Disability : Except as otherwise provided for in an AgreemBigability means (i) in the case of a Participahbse employment
with the Company or an Affiliate is subject to tieems of an employment agreement between suctciparit and the Company or
such Affiliate, which employment agreement includedefinition of “Disability”, the term “Disabilityas used in this Plan or any
Agreement shall have the meaning set forth in suinaployment agreement during the period that sughl@ment agreement
remains in effect; and (ii) in all other cases, Bagticipant becomes physically or mentally incépéed and is therefore unable fc
period of six (6) consecutive months or for an aggte of nine (9) months in any twenty-four (24nsecutive month period to
perform the Participant’s duties (such incapadthéreinafter referred to as “Disability”). Any ti@n as to the existence of the
Disability of the Participant as to which the Papgant and the Company cannot agree shall be ditednm writing by a qualified
independent physician mutually acceptable to thrédi@ant and the Company. If the Participant amel Company cannot agree as
to a qualified independent physician, each shalbayp such a physician and those two physiciand sekect a third who shall mal
such determination in writing. The determinatiorDadability made in writing to the Company and Berticipant shall be final and
conclusive for all purposes of the Agreement.

Effective Date The original effective date of the Plan was Jayda 2011. The “Restatement Effective Date” osthmendment
and restatement means the date of the 2013 anmgding of the stockholders of the Company.

Employment The term “Employment” as used herein shall bentigbto refer to a Participant’s employment if thagtigipant is an
employee of the Company or any of its Affiliates@ia Participant’s services as a non-employeetdireif the Participant is a non-
employee member of the Board. For the avoidanamobt, a Participant’'s Employment shall be deerne@main in effect so long
as the Participant is either an employee of the [@2om or any of its Affiliates or a non-employee nfeemof the Board.

Fair Market Value On a given date, (i) the closing price of a Sharéhe date in question (or, if there is no regaale on such
date, on the last preceding date on




which any reported sale occurred) on the princpatk market or exchange on which the Shares areduwr traded, (ii) if the
Shares are traded in an over-the-counter marketatt sales price (or, if there is no last satepeported, the average of the
closing bid and asked prices) for the Shares opdnicular date, or on the last preceding datevleich there was a sale of Shares
on that market, or (iii) if the Shares are not gaoor traded on a stock market, exchange, or dtwecdunter market, the Fair Marl
Value of the Shares will be as determined in gauaith by the Committee.

Good ReasonExcept as otherwise provided for in an Agreem@&miyd Reason means (i) in the case of a Particighose
employment with the Company or an Affiliate is ®dijto the terms of an employment agreement betweem Participant and the
Company or such Affiliate which employment inclugedefinition of “Good Reason”, shall have the megrset forth in such
employment agreement during the period that sughl@ment agreement remains in effect; and (ii)liroter cases, shall mean
(1) a substantial diminution in the Participantisipion or duties; adverse change of reportingsliroe assignment of duties
materially inconsistent with the Participant’s gimsi; (2) any reduction in the Participant’s baakag/ or annual bonus opportunity
other than a reduction which is applied generallgther similarly-situated employees in a similarmer; (3) any reduction in the
Participant’s long-term cash incentive compensaipportunities, other than reductions generallgatfhg other employees
participating in the applicable long-term incento@mpensation programs or arrangements; (4) thedadf the Company or an
Affiliate to pay the Participant any compensatiorbenefits when due under any employment agreebednteen the Participant &
the Company or such Affiliate; (5) relocation oétRarticipant’s principal place of work in excegdifty (50) miles from the
Participant’s then principal place of work; or @)y material breach by the Company or an Affiliate applicable, of the terms of
any employment agreement between the ParticipahtremCompany or such Affiliate; provided that nafi¢he events described
(2) through (6), above, shall constitute Good Reasdess the Company or its Affiliate, as appliealfils to cure such event witl
10 calendar days after receipt from the Participdmtritten notice of the event which constitutesod Reason.

Incentive Award The right to receive a cash payment to the ex@enformance Goals are achieved, including “Anhoeéntive
Awards” as described in Section 10 and “Long-Tengehtive Awards” as described in Section 11.

Option: A non-qualified stock option granted pursuaneztion 6.
Option Price The purchase price per Share of an Option, a&sméted pursuant to Section 6(a).
Participant A key employee or director of the Company otAtSliates who is selected by the Committee to épate in the Plan.
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Performance GoatsAny goals the Committee establishes that retatene or more of the following with respect to @@mpany or
any one or more Affiliates or other business umitt:income; operating income; income from contigubperations; net sales; cost
of sales; revenue; gross income; earnings (inctutafore taxes, and/or interest and/or depreciatmhamortization); net earnings
per share (including diluted earnings per sham@gmer share; cash flow; net cash provided byaipw®y activities; net cash
provided by operating activities less net cash uiséavesting activities; net operating profit; giaex profit; ratio of debt to debt plus
equity; return on stockholder equity; total stockleo return; return on capital; return on assetjrn on equity; return on
investment; return on revenues; operating workimgjtal; working capital as a percentage of netssalest of capital; average
accounts receivable; economic value added; perfocmaalue added; customer satisfaction; custonyaitipand/or retention;
employee safety; employee engagement; market stys®m reliability; cost structure reduction; riegory outcomes; diversity;
cost savings; operating goals; operating margiofippmargin; sales performance; and internal reeegowth. As to each
Performance Goal, the Committee, in its discretinay exclude or include the effects of the follognii) charges for reorganizing
and restructuring; (ii) discontinued operations) ésset write-downs; (iv) gains or losses ondisposition of a business or asset;
(v) changes in tax or accounting principles, retioites or laws; (vi) currency fluctuations; (vii) mgers, acquisitions or dispositions;
(viii) extraordinary, unusual and/or noaeurring items of gain or loss that the Compamntdies in its audited financial stateme!
including notes to the financial statements, or BMgament’s Discussion and Analysis section of thea@my’s annual report; and
(ix) any other excluded item that the Committeeglestes either at the time an Award is made oreliger to the extent permitted
by Code Section 162(m). In addition, in the casAwérds that the Committee determines at the diadeamt will not be considered
“performance-based compensation” under Code Set88(m), the Committee may establish other Perfagaasoals not listed in
this Plan and may make any adjustments to sucloffeahce Goals as the Committee determines. Whelealple, the
Performance Goals may be expressed, without liroitain terms of attaining a specified level of fieaticular criterion or the
attainment of an increase or decrease (expressausakite numbers or a percentage) in the particularion or achievement in
relation to a peer group or other index. The Perforce Goals may include a threshold level of peréorce below which no
payment will be made (or no vesting will occurydés of performance at which specified paymentslvélpaid (or specified vesti
will occur), and a maximum level of performance abovhich no additional payment will be made (owaich full vesting will
occur).

Person A “person”, as such term is used for purposeSatftion 13(d) or 14(d) of the Act (or any successation thereto).
Plan: The Cooper-Standard Holdings Inc. 2011 Omnibgsmtive Plan.
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Restricted Stock The shares of Common Stock granted pursuanet&®#stricted Stock Awards.
Restricted Stock AwardsAwards of Restricted Stock granted pursuant itiGe 8.

Restricted Stock UnitThe right to receive cash and/or Shares of Com8took the value of which is equal to the Fair Mark
Value of one Share of Common Stock, granted putsoa®ection 8.

Retirement Except as otherwise provided for in an Agreemimimination of employment with the Company andhitiliates
(without Cause) on or after (1) attainment of age6(2) attainment of age 60 with five (5) yeafservice. For purposes hereof,
“years of service” means the employee’s total yedemployment with the Company and any Affiliatesluding years of
employment with an entity that is acquired by tt@pany prior to such acquisition.

Rule 16b3 : Rule 16b-3 as promulgated by the United Statesi@&s and Exchange Commission under the Act.

Section 16 ParticipantsParticipants who are subject to the provisionS@gtion 16 of the Act.

Share: A share of Common Stock.

Stock Appreciation Right or SARThe right of a Participant to receive cash, an&twares with a Fair Market Value equal to the
appreciation of the Fair Market Value of a Shargrdua specified period of time, granted pursuaréction 7.

Subsidiary: Any corporation, limited liability company, pa#grship, joint venture or similar entity in whichet@ompany owns,
directly or indirectly, an equity interest possagsinore than 50% of the combined voting power efttital outstanding equity
interests of such entity.

Substitute Award An Award granted under this Plan upon the assiomif, or in substitution for, outstanding equétyards
previously granted by a company or other entitgannection with a corporate transaction, includingerger, combination,
consolidation or acquisition of property or stopkpvided, however, that in no event shall the t&ubstitute Award” be construed
to refer to an award made in connection with theceiation and repricing of an option or SAR.

3. Shares Subject to the Pla

3.1 Number of Shareqa) Subject to adjustment as provided in Sectiyna total of 3,450,000 Shares shall be authofized
Awards granted under the Plan as of the RestateBféadtive Date, reduced by one (1) Share for ewery (1) Share that was subject to
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an Option or Stock Appreciation Right granted urttierPlan after December 31, 2012 and two and aifgzh25) Shares for every one
(1) Share that was subject to an Award other tma@g@tion or Stock Appreciation Right granted unither Plan after December 31, 2012.

(b) If after December 31, 2012, (i) any Sharesettiiio an Award are forfeited, an Award expireaAward is settled for
cash (in whole or in part) or (ii) any Shares sabje an award granted under the Prior Plan afeifed, or an award granted under the Prior
Plan expires or is settled for cash (in whole goant), then in each such case the Shares subjeuth Award or award granted under the Prio
Plan shall, to the extent of such forfeiture, exfdan or cash settlement, be added to the Shaedialale for Awards under the Plan, in
accordance with Section 3.1(d) below. In the eveat after December 31, 2012 withholding tax ligie arising from an Award other than an
Option or Stock Appreciation Right, or an awardestthan an option or stock appreciation right gedninder the Prior Plan, are satisfied by
tendering of Shares (either actually or by attestqor by the withholding of Shares by the Compahg Shares so tendered or withheld shall
be added to the Shares available for Awards umgePtan in accordance with Section 3.1(d) belowwibstanding anything to the contrary
contained herein, after December 31, 2012 theviafig Shares shall not be added to the Shares azglddior grant under paragraph (a) of this
Section: (i) Shares tendered by the Participamtititheld by the Company in payment of an Optiorc®or the purchase price of an option
granted under the Prior Plan, (ii) Shares tendbyetthe Participant or withheld by the Company tiisaany tax withholding obligation with
respect to Options or Stock Appreciation Rightsgtions or stock appreciation rights granted uriderPrior Plan, (iii) Shares subject to a
Stock Appreciation Right or a stock appreciatightigranted under the Prior Plan that are not tsdueonnection with its stock settlement on
exercise thereof, and (iv) Shares reacquired by tirapany on the open market or otherwise using pesteeds from the exercise of Options
or option granted under the Prior Plan.

(c) The number of Shares available for awards utidePlan shall not be reduced by (i) the numb&hares subject to
Substitute Awards or (ii) available shares undshareholder approved plan of a company or othéyemhich was a party to a corporate
transaction with the Company (as appropriately stéplito reflect such corporate transaction) whietome subject to awards granted under
this Plan (subject to applicable stock exchangairements).

(d) Any Shares that again become available for Awamder the Plan pursuant to this Section shadidded as (i) one
(1) Share for every one (1) Share subject to OptmrStock Appreciation Rights granted under tlas Rk options or stock appreciation rights
granted under the Prior Plan, and (ii) as two amelquarter (2.25) Shares for every one (1) Share sutgeAwards other than Options or Stc
Appreciation Rights granted under the Plan or ostior stock appreciation rights granted under ti Plan.

3.2 Limit on Awards Subject to adjustment as provided in Sectiortd fhe extent necessary for an award to be qualifie
performance-based compensation under Section 16#(th¢ Code and the regulations thereunder, ntickent may be granted Awards that
could result in such Participant:

(a) receiving, during any fiscal year of the Companpti@ns for, and/or SARs with respect to, more th@f,000 Share:!
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(b)

(c)

(d)

receiving, during any fiscal year of the Comypafwards of Restricted Stock and/or Restricteccidnits relating to more than
200,000 Share:

receiving, with respect to Annual Incentive Adgs) granted in respect of any single fiscal yefahe Company, a cash payment (ol
a grant of Shares of Common Stock, Restricted Sto¢kestricted Stock Units having a Fair Marketuéaat the time of grant) of
more than $10,000,00

receiving, with respect to Long-Term IncentAward(s) granted in respect of any period gredtantone year, for each 12-month
period during a performance period, a cash payifuera grant of Shares of Common Stock, RestrictedkSor Restricted Stock
Units having a Fair Market Value at the time ofrgyaf more than $10,000,0C

In all cases, to the extent Code Section 162(rapmicable, determinations under this Section 3ikhbe made in a manner that is consistent
with the exemption for performance-based compemsdtiat Code Section 162(m) provides. In addittbe,aggregate grant date fair value of
Common Stock that may be granted during any figeat of the Company to any Director shall not edc&200,000.

4.  Administration

(@)

(b)

The Plan shall be administered by the Committééch may delegate its duties and powers in whol@ part to any subcommittee
thereof; provided, however, that, on and afterfitts¢ day on which a registration statement registethe Common Stock under
Section 12 of the Act becomes effective, no sudagigion is permitted with respect to Awards mawi8ection 16 Participants at
the time any such delegated authority or respditgiis exercised unless the delegation is to amotdommittee of the Board
consisting entirely of two or more “non-employeesdiors” within the meaning of Rule 16b-3 promudghtinder the Exchange Act
or does not relate to awards intended to qualifgeaformance-based compensation under Code Sdd@R(m). The Committee is
authorized to interpret the Plan, to establish,radrand rescind any rules and regulations relatirthe Plan, and to make any other
determinations that it deems necessary or desifabtbe administration of the Plan. The Committesey correct any defect or
supply any omission or reconcile any inconsistandaye Plan in the manner and to the extent the iBGittee deems necessary or
desirable. The Committee shall have the full poared authority to establish the terms and conditafreny Award consistent with
the provisions of the Plan and to waive any suomgeand conditions at any time (including, withbotitation, accelerating or
waiving any vesting conditions). Notwithstanding fleregoing, no outstanding Award may be amendesiaint to this Section 4
without compliance with Section 16(t

The Committee shall require payment of any am@umay determine to be necessary to withholddderal, state, local or other
taxes as a result of the exercise, grant or vesfiggn Award, and the Company shall have no olibge
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to deliver Shares under an Award unless and wntthh @mount is so paid. Unless the Committee sgadifi an Agreement or
otherwise, the Participant may elect to pay a portir all of the minimum statutory required withtliolg taxes by (a) delivery in
Shares or (b) having Shares withheld by the Comjframy any Shares that would have otherwise beegived by the Participant,
in each case having a Fair Market Value equal ¢b suithholding tax amoun

5. Limitations

No Award may be granted under the Plan after théhtanniversary of the Restatement Effective Diaie Awards theretofore

granted may extend beyond that date.

6. Terms and Conditions of Options

The Committee may grant Options to any Particijiasglects. Options granted under the Plan shadubgect to the following tern

and conditions and to such other terms and comditinot inconsistent therewith, as the Committed! sletermine and set forth in an
Agreement between the Company and the Participant:

(@)

(b)

(©)

Option Price.

The Option Price shall be determined by the Conemjtbut shall not be less than 100% of the Faikbtavalue of a Share on the
date the applicable Option is granted. Notwithstagdhe foregoing, in the case of an Option that Bubstitute Award, the
purchase price per share of the Shares subjeattoaption may be less than 100% of the Fair Maviedtie per share on the date
grant, provided, that the excess of: (a) the aggseBair Market Value (as of the date such Sulstiward is granted) of the sha
subject to the Substitute Award, over (b) the agagte purchase price thereof does not exceed tlesexd: (x) the aggregate fair
market value (as of the time immediately precedirggtransaction giving rise to the Substitute Awareth fair market value to be
determined by the Committee) of the shares of tkdgressor company or other entity that were sutgjgbe grant assumed or
substituted for by the Company, over (y) the aggregurchase price of such shares.

Subject to Section 12, the Committee shall not eitithe approval of the shareholders of the Comp@nseduce the Option Price
of any previously granted Option, (ii) cancel amg\pously granted Option in exchange for anothetiddpwith a lower Option
Price or (iii) cancel any previously granted Optinrexchange for cash or another award if the @pfdce of such Option exceeds
the Fair Market Value of a share of Common Stockhendate of such cancellation, in each case olla@rin connection with a
Change of Control.

Vesting. Subject to Section 12(b), each Option shall bexgested at such times as may be designated ljoimenittee and set
forth in the applicable Agreemel

Exercisability. Options shall be exercisable at such time and gpch terms and conditions as may be determindkeby
Committee and set forth in the applicable Agreemieuttin no event shall an Option be exercisableentizan ten years after the
date it is grantec



(d)

()

Exercise of OptionsExcept as otherwise provided in the Plan or il\greement, an Option may be exercised for alfran time

to time, any part, of the Shares for which it isrtlexercisable. For purposes of this Section 6exieecise date of an Option shall be
the later of the date a notice of exercise is kazkby the Company and, if applicable, the dateay is received by the Company
pursuant to clauses (i), (ii), (iii), (iv) or (v¥ the following sentence. Except as otherwise mtedifor in the Agreement, the Option
Price for the Shares as to which an Option is ésedcshall be paid to the Company in full at tineetiof exercise at the election of
the Participant (i) in cash or its equivalent (ely. check), (ii) in Shares having a Fair Marketuéaequal to the aggregate Option
Price for the Shares being purchased and satis§tinfy other requirements as may be imposed by dhen@ittee;_provided that
such Shares are not subject to a security interqadedge, (iii) partly in cash and partly in sushares, (iv) subject to such rules as
the Committee prescribes, by having the Companlgheitd a number of Shares otherwise deliverable @xencise of the Option
having a Fair Market Value equal to the aggregatta® Price for the Shares being purchased, oif {lagre is a public market for
the Shares at such time and if the Committee hédmared or established any required plan or progthrough the delivery of
irrevocable instructions to a broker to sell Sharesined upon the exercise of the Option and liwatepromptly to the Company
an amount out of the proceeds of such sale equhétaggregate Option Price for the Shares beinghpsed. No Participant shall
have any rights to dividends or other rights ohareholder with respect to Shares subject to aio@pntil the Participant has giv
written notice of exercise of the Option, paid il for such Shares and, if applicable, has satiséiny other conditions imposed by
the Committee pursuant to the Pl

Attestation Wherever in this Plan or any Agreement a Paditijis permitted to pay the Option Price of an Q@ptr taxes relating
to the exercise of an Option by delivering Shaifes Participant may, subject to procedures satsfato the Committee, satisfy
such delivery requirement by presenting proof afdfieial ownership of such Shares, in which cageGbmpany shall treat the
Option as exercised without further payment and stithhold such number of Shares from the Shacegimed by the exercise of
the Option.

Stock Appreciation Rights.

The Committee may grant SARs to any Participasgliécts. Subject to the terms of this Plan, the @ittee will determine all

terms and conditions of each SAR, including butlmoited to: (a) whether the SAR is granted indegestly of an Option or relates to an
Option; (b) the grant date, which may not be any ptéor to the date that the Committee approvegthaat; (c) the number of Shares to which
the SAR relates; (d) the grant price, which (i) dor SAR granted independently of an Option may needess than the Fair Market Value of
the Shares subject to the SAR as determined odateeof grant and (ii) for an SAR granted
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in relation to an Option shall be the Option Pia¢¢he related Option; (e) the terms and conditiohexercise or maturity, including vesting;
(f) the term, provided that an SAR must terminaidater than ten (10) years after the date of g (g) whether the SAR will be settled in
cash, Shares or a combination thereof. If an SAdRasated in relation to an Option, then unless mtiee determined by the Committee, the
SAR shall be exercisable or shall mature at theest@mme or times, on the same conditions and textent and in the proportion, that the
related Option is exercisable and may be exerasadature for all or part of the Shares subje¢horelated Option. Upon exercise of any
number of SARs, the number of Shares subject toelaged Option shall be reduced accordingly aruh €dption may not be exercised with
respect to that number of Shares. The exercisayohamber of Options that relate to an SAR shkéiviise result in an equivalent reduction in
the number of Shares covered by the related SAR.

Notwithstanding the foregoing, in the case of arRSAat is a Substitute Award, the grant price pares of the shares subject to
such SAR may be less than 100% of the Fair Marledti& per share on the date of grant, provided thigaéxcess of: (a) the aggregate Fair
Market Value (as of the date such Substitute Avimgtanted) of the shares subject to the Substtutard, over (b) the aggregate grant price
thereof does not exceed the excess of: (x) theegate fair market value (as of the time immediapegceding the transaction giving rise to the
Substitute Award, such fair market value to be meteed by the Committee) of the shares of the presor company or other entity that were
subject to the grant assumed or substituted fahéyCompany, over (y) the aggregate grant pricaioh shares.

Subject to Section 12, the Committee shall noteuitithe approval of the shareholders of the Comp@nseduce the grant price of
any previously granted SAR, (ii) cancel any presgiggranted SAR in exchange for another SAR witbvger grant price or (iii) cancel any
previously granted SAR in exchange for cash orfaroaward if the grant price of such SAR exceedd-thir Market Value of a share of
Common Stock on the date of such cancellationaghe&ase other than in connection with a Changgoaofrol.

8. Restricted Stock Awards and Restricted Stock Unit:

(@) Grant The Committee shall grant Restricted Stock Awanaid Restricted Stock Unit Awards to any Participaselects, which
shall be evidenced by an Agreement between the @oyngnd the Participant. Each Agreement shall @ostech restrictions, terr
and conditions as the Committee may, in its digemetletermine and (without limiting the generalitiythe foregoing) such
Agreement may require that an appropriate legerpldmed on Share certificates. Awards of Restri§txtk and Restricted Stock
Units shall be subject to the terms and provisemtdorth below in this Section

(b) Rights of ParticipantA stock certificate or certificates with respezthe Shares of Restricted Stock shall be issudldel name of
the Participant as soon as reasonably practicéiielethe Award is granted provided that the Pgrtiot has executed an Agreement
evidencing the Award, the appropriate blank stomkgrs and, in the discretion of the Committee, sor@v agreement and any
other documents which the Committee may require @ndition to the issuance of such Shares; prdvidat the Committee may
determine instead that su
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Shares shall be evidenced by book-entry registratia Restricted Stock Unit is settled in Shaeestock certificate or certificates
with respect to such Shares shall be issued indh& of the Participant as soon as reasonablyigablg after, and to the extent of,
such settlement. If a Participant shall fail to@xe the Agreement evidencing a Restricted Stockréver Restricted Stock Unit, or
any documents which the Committee may require withe time period prescribed by the Committee atithe the Award is
granted, the Award shall be null and void. At tligctetion of the Committee, any certificates issimecdonnection with a Restricted
Stock Award or settlement of a Restricted Stockt 9hall be deposited together with the stock powetts an escrow agent (which
may be the Company) designated by the CommittelesSthe Committee determines otherwise and dersletin the applicable
Agreement, upon delivery of the certificates to éserow agent or the book-entry registration, gdiegble, the Participant shall
have all of the rights of a shareholder with respesuch Shares, including the right to vote thar8s and subject to Section 8(e
receive all dividends or other distributions paidrade with respect to such Shal

(c) Non-transferability. Until all restrictions upon the Shares of ResticStock or Restricted Stock Units awarded toréidf@ant shal
have lapsed in the manner set forth in Section 8(thh Shares or such Restricted Stock Unit, alicapfe, shall not be sold,
transferred or otherwise disposed of and shalbeqtledged or otherwise hypothecal

(d) Lapse of RestrictionsExcept as set forth in Section 12(b), restricgiapon Shares of Restricted Stock or upon Reddristeck
Units awarded hereunder shall lapse at such tintienes and on such terms and conditions as the Gieenmay determine. The
applicable Agreement shall set forth any such ic&ins.

(e) Treatment of DividendsThe payment to the Participant of any dividenddistributions declared or paid on such Shares of
Restricted Stock or on Shares underlying a Restti€tock Unit, awarded to the Participant shalliéferred until the lapsing of the
restrictions imposed upon such Shares or the seitleof such Restricted Stock Unit, as applicabie; such deferred dividends or
distributions may be credited during the defereiqd with interest at a rate per annum as the Cittedm in its discretion, may
determine. Payment of any such deferred dividendkstributions, together with any interest accrtieeteon, shall be made upon
the lapsing of the restrictions imposed on such&har the settlement of such Restricted Stockdmitl any such deferred
dividends or distributions (together with any imtstraccrued thereon) shall be forfeited upon tifeitare of such Shares or such
Restricted Stock Unit:

9. Other Stock-Based Awards.

Subject to the terms of this Plan, the Committeg grant to Participants other types of Awards, \whitay be denominated or
payable in, valued in whole or in part by referetweor otherwise based on, Shares, either aloieamidition to or in conjunction with
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other Awards, and payable in Shares or in casth®itlimitation, such Award may include the issuapn€unrestricted Shares, which may be
awarded in payment of director fees, in lieu ofhcasmpensation, in exchange for cancellation afragensation right, as a bonus, or upon the
attainment of Performance Goals or otherwise,gitsi to acquire Shares from the Company. The Caenghall determine all terms and
conditions of the Award, including but not limitéal the time or times at which such Awards shalitzale, and the number of Shares to be
granted pursuant to such Awards or to which suclaivghall relate; provided that any Award that jmtes for purchase rights shall be priced
at no less than 100% of the Fair Market Value efuhderlying Shares on the grant date of the Awdatwithstanding the provisions of this
Section, dividends and dividend equivalents wipeet to the Shares covered by an Award undeB#tsion that vests based on achievemen
of performance goals shall be subject to restmatiand risk of forfeiture to the same extent asthares covered by the Award with respect to
which such dividends and dividend equivalents vpergable or credited.

10. Annual Incentive Awards

Subject to the terms of this Plan, the Committdedeitermine all terms and conditions of an Anniuaentive Award, including bt
not limited to the Performance Goals, performare@og, the potential amount payable, the type ghpent, and the timing of payment, sub
to the following: (a) the Committee must requirattpayment of all or any portion of the amount sabjo the Annual Incentive Award is
contingent on the achievement or partial achievémeone or more Performance Goals during the petie Committee specifies, although
Committee may specify that all or a portion of BFerformance Goals subject to an Award are deentéevad upon a Participant’s death,
Disability or a Change of Control or, in the ca§é\wards that at the date of grant the Committetereines will not be considered
performance-based compensation under Code Se@R{m} or to which the Committee determines Coddi&ed62(m) is inapplicable,
retirement (as defined by the Committee) or sublerotircumstances as the Committee may specify(l@noayment will be in cash except to
the extent that the Committee determines that paymi be made in the form of a grant of Share€ofmmon Stock, Restricted Stock or
Restricted Stock Units, either on a mandatory baisé the election of the Participant, having a Market Value at the time of grant equal to
the amount payable with respect to the Annual IticerAward; provided, that any such determinatigrifiie Committee or election by the
Participant must be made in accordance with theirepents of Code Section 409A.

11. Long-Term Incentive Awards

Subject to the terms of this Plan, the Committdedetermine all terms and conditions of a Long+fidncentive Award, including
but not limited to the Performance Goals, perforoegperiod, the potential amount payable, the tfgempment, and the timing of payment,
subject to the following: (a) the Committee musjuiee that payment of all or any portion of the amiosubject to the Long-Term Incentive
Award is contingent on the achievement or partiai@vement of one or more Performance Goals duhiegeriod the Committee specifies,
although the Committee may specify that all or gipo of the Performance Goals subject to an Aveaeddeemed achieved upon a
Participant’s death, Disability or a Change of Gohor, in the case of Awards that at the daterahgthe Committee determines will not be
considered performance-based compensation under Saction 162(m) or to which the Committee deteemi@ode Section 162(m) is
inapplicable,
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retirement (as defined by the Committee) or sublerotircumstances as the Committee may specifythébperformance period must relate to ¢
period of more than one fiscal year of the Compexgept that, if the Award is made at the time aghomencement of employment with the
Company or on the occasion of a promotion, therAthard may relate to a shorter period; and (c) payytwill be in cash except to the extent
that the Committee determines that payment wililaele in the form of a grant of Shares of Commori§tBestricted Stock or Restricted
Stock Units, either on a mandatory basis or atthetion of the Participant, having a Fair Marketié at the time of grant equal to the amoun
payable with respect to the Long-Term Incentive Aarovided, that any such determination by then@uitee or election by the Participant
must be made in accordance with the requiremen@odé Section 409A. Notwithstanding the provisiohthis Section, dividend equivalents
with respect to the Shares covered by a Long-Terarltive Award under that vests based on achieveafiéterformance Goals shall be
subject to restrictions and risk of forfeiture he@tsame extent as the Shares covered by the Lamg{fieentive Award with respect to which
such dividend equivalents were credited.

12. Adjustments Upon Certain Events

Plan:

(@)

Notwithstanding any other provisions in the Plamh® contrary, the following provisions shall appdyall Awards granted under 1

Generally In the event of any change in the outstandinge&hafter the Effective Date by reason of any SHasieend or split,
reorganization, recapitalization, merger, consaiiha spin-off, combination, combination or tranac or exchange of Shares or
other corporate exchange, or any distribution treholders of Shares other than regular cash didi&leor any other transaction
which in the judgment of the Board necessitateadjustment to prevent dilution or enlargement eflilenefits or potential benefits
intended to be made under the Plan, the Committek make such substitution or adjustment, in suelmner as it deems equitable,
as to (i) the number or kind of Shares or otheustes issued or reserved for issuance pursuathtet@lan or pursuant to
outstanding Awards, (ii) the maximum number of ®lsahat may be subject to Awards as set forth ati@es 3.2 (a) and (b),

(iii) the Option Price or grant price and/or (i)yaother affected terms of such Awar

Unless the Committee determines otherwise, any adpistment to an Award that is exempt from CodgtiSe 409A shall be mac
in a manner that permits the Award to continueds® exempt, and any adjustment to an Award thathgect to Code

Section 409A shall be made in a manner that complith the provisions thereof. Further, the numife8hares subject to any
Award payable or denominated in Shares must alWweays whole number. Notwithstanding the foregoinghie case of a stock
dividend (other than a stock dividend declareddn bf an ordinary cash dividend) or subdivisiorcombination of the Shares
(including a reverse stock split), if no actiortaken by the Board or Committee, adjustments coplied by this subsection that
are proportionate shall nevertheless automatitelynade as of the date of such stock dividendlmdigision or combination of the
Shares.
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(b) Change of Contrc.

(i) For all outstanding Awards, any acceleratiom@mnection with a Change of Control shall be debeed by the Committee
and set forth in each Agreement. If and to therebdetermined by the Committee in the applicableeggent or otherwise, any
outstanding Awards then held by Participants whaihunexercisable or otherwise unvested or sutijdapse restrictions may be
deemed exercisable or otherwise vested or no lsggect to lapse restrictions, as the case magshef immediately prior to a
Change of Control and the Committee may, but siwlbe obligated to, with respect to some or athefoutstanding Awards
(A) cancel such Awards for fair value (as deterrdiirethe sole discretion of the Committee) whichthie case of Options, may
equal the excess, if any, of the value of the dmrsition to be paid in the Change of Control tratisa to holders of the same
number of Shares subject to such Options (or, ifarsideration is paid in any such transactionRhie Market Value of the Shares
subject to such Options) over the aggregate exepise of such Options or (B) provide for the @sce of substitute Awards that
will substantially preserve the otherwise applieaigrms of any affected Awards previously granteitinder as determined by the
Committee in its sole discretion or (C) providettfta a period of at least 15 days prior to the @jeof Control, any such Options
shall be exercisable as to all shares subjectttharal that upon the occurrence of the Change ofrGlp such Options shall
terminate and be of no further force and effect.

13. No Right to Employment or Awards

The granting of an Award under the Plan shall ingpos obligation on the Company or any Affiliatectintinue the Employment of
a Participant and shall not lessen or affect thea@my’s or Affiliate’s right to terminate the Emgloent of such Participant. No Participant or
other Person shall have any claim to be granted\avgrd, and there is no obligation for uniformititoeatment of Participants, or holders or
beneficiaries of Awards. The terms and conditioh8wards and the Committee’s determinations anerpretations with respect thereto need
not be the same with respect to each Participamétfver or not such Participants are similarly sa@da

14. Successors and Assigns

The Plan shall be binding on all successors ardrassf the Company and a Participant, includinthait limitation, the estate of
such Participant and the executor, administratemeliciary or trustee of such estate, or any reeaiv trustee in bankruptcy or representativ
the Participant’s creditors.

15. Nontransferability of Awards

No Award shall be transferable or assignable byPsicipant other than by will, the laws of descamd distribution or pursuant to
beneficiary designation procedures approved byCimapany or, to the extent expressly permitted enAgreement relating to such Award, to
the holder’s family members, a trust or entity bished by the holder for estate planning
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purposes or a charitable organization designatetidholder, in each case, without considerationAfvard exercisable after the death of a
Participant may be exercised by the legatees, paksepresentatives or distributees of the Pagitiin accordance with the terms of such
Award.

16. Amendments and Termination

(a) Authority to Amend or TerminateThe Board may amend, alter or discontinue tha,Rlat no amendment, alteration or
discontinuation shall be made, (i) without the apait of the shareholders of the Company, if su¢loaavould (except as is
provided in Section 12 of the Plan), increase tit@l number of Shares reserved for the purpostsedPlan or (ii) without the
consent of a Participant, if such action would aiisth any of the rights of the Participant under Amard theretofore granted to
such Participant under the Plan; provided, howebet,the Board may amend the Plan in such marmigidaems necessary to
permit the granting of Awards meeting the requireta®f the Code or other applicable laws. Notwéhsing the foregoing, the
Board may not amend the provisions of the lastgragh of Sections 6(a) and 7 that restrict theicamg of Options and SAR:

(b) Survival of Authority and AwardsTo the extent provided in the Plan, the autharftyi) the Committee to amend, alter, adjust,
suspend, discontinue or terminate any Award, waiweconditions or restrictions with respect to &ward, and otherwise
administer the Plan and any Award and (ii) the BaarCommittee to amend the Plan, shall extend meyioe date of the Plan’s
termination. Termination of the Plan shall not effthe rights of Participants with respect to Awsapdeviously granted to them, a
all unexpired Awards shall continue in force anietf after termination of the Plan except as they tapse or be terminated by
their own terms and conditior

17. International Participants

With respect to Participants who reside or worlswig the United States of America, the Committeg,imaits sole discretion,
amend the terms of the Plan or Awards (includirantng restricted stock units payable in cash aelstin lieu of restricted stock) with respect
to such Participants in order to conform such tetortbe requirements of local law or to addresalltex, securities or legal concerns.

18. Choice of Law; Severability

The Plan shall be governed by and construed inrdaoce with the laws of the State of Delaware withregard to conflicts of
laws.

If any provision of the Plan or any Agreement oy award (a) is or becomes or is deemed to be idydlegal or unenforceable in
any jurisdiction, or as to any Person or Award(mrwould disqualify the Plan, any Agreement or &ward under any law deemed applicable
by the Committee, then such provision shall be tard or deemed amended to conform to applicalls, lar if it cannot be so construed or
deemed amended without, in the
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determination of the Committee, materially alterthg intent of the Plan, such Agreement or suchrwsuch provision shall be stricken as to
such jurisdiction, Person or Award, and the remaiiraf the Plan, such Agreement and such Award siadéin in full force and effect.

19. No Guarantee of Tax Treatmenti

Notwithstanding any provisions of the Plan, the @any does not guarantee to any Participant or #rgr ®erson with an interest
in an Award that (a) any Award intended to be exeimgmn Code Section 409A shall be so exempt, (ly)Aaward intended to comply with
Code Section 409A shall so comply, (c) any Awarallsttherwise receive a specific tax treatment wraahy other applicable tax law.

20. General Restrictions

Notwithstanding any other provision of the Plarg tfranting of Awards under the Plan and the issuaf&hares in connection
with such Awards, shall be subject to all applieablws, rules and regulations, and to such appsdwahny governmental agencies or national
securities exchanges as may be required, and th&uy shall have no liability to deliver any Shamesler the Plan or make any payment
unless such delivery or payment would comply witlapplicable laws and the applicable requiremeiitany securities exchange or similar
entity.

21. Committee

No member of the Committee shall be liable for angjon, failure to act, determination or interptietia made in good faith with
respect to the Plan or any transaction hereunder Clompany hereby agrees to indemnify each menfltke €ommittee, and each officer or
member of any other committee to whom a delegaitiaer Section 4 has been made, for all costs gpeihses and, to the extent permitted by
applicable law, any liability incurred in connectiwith defending against, responding to, negotipfor the settlement of or otherwise dealing
with any claim, cause of action or dispute of amdlarising in connection with any actions in adistiering the Plan or in authorizing or
denying authorization to any transaction hereunder.

22. Effectiveness of the Amended and Restated Plan

The Plan as amended and restated shall be effextittee date of its approval by the stockholderthefCompany at the 2013
annual meeting. This amendment and restatemehed?lan shall be null and void and of no effethd foregoing condition is not fulfilled a
in such event the Plan shall continue in effechuiitt regard to this amendment and restatement.
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Exhibit 10.26

Anstellungsvertrag

Service Contract

zwischer

CSA Germany Verwaltungs GmbH
Fred-Joachim-Schoeps-Stralie 55
68535 Edingen- Neckarhausen

- nachfolgenc* Gesellschaft’ —
und

Herrn Juan Fernando de Miguel Posada
Alba de Tormes, 37
28770 Colmenar Viejo
Madrid, Spanien

— nachfolgenc* Herr de Miguel " -

betweer

CSA Germany Verwaltungs GmbH
Fred-Joachim-Schoeps-Stralie 55
68535 Edingen- Neckarhausen

- hereinafter referred to as t* Company” —
and

Mr. Juan Fernando de Miguel Posada
Alba de Tormes, 37
28770 Colmenar Viejo
Madrid, Spain

— hereinafte’ Mr. de Miguel " -
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§1

Beginn des Anstellungsverhéltnisses

Das Anstellungsverhéltnis beginnt am 1. Mé&rz 2(

§72

Aufgabenbereich

Herr de Miguel Gbernimmt fur Cooper Standard Auttiseo
die Position als PresideBtdrope. Er wird zum Geschaftsfiih
der Gesellschaft bestellt werden. Er hat die fésdiPosition
jeweils anfallenden Aufgaben und Pflichten zu defill Er ist
in Gemeinschaft mit den weiteren Mitgliedern der
Geschéftsfiihrung fir die Leitung der Gesellschaft
verantwortlich. Seine Rechte und Pflichten ergedien aus
dem Gesetz, der Satzung der Gesellschaft und der
Geschéaftsordnung fir die Geschéftsfihrung in ifaeeils
geltenden Fassung sowie aus diesem Anstellungagertrd
den Weisungen der Gesellschaf

Im Rahmen dieser Position ist Herr de Miguel auch
verpflichtet, weitere Amter, z.B. als Geschaftstirhr
Vorstandsmitglied oder in Beirdten anderer verbnede
Unternehmen zu tbernehm

Das jeweilige Aufgabengebiet von Herrn de Migueliso

seine Berichts- und Stellungsverhéltnisse innertiatbCooper

Standard Automotive kénnen bei Bedarf durch diggndigen
Organe geéandert und angepasst werden. lhm kdnmkenean
oder zusatzliche Aufgaben Ubertragen wer:

§1 Commencement of the Employment Relationship

The employment relationship shall commence on Mar@@013.

§ 2 Duties

1. Mr. de Miguel shall take up the position of PresidEurope
for Cooper Standard Automotive. He shall be apgairas
managing director Geschaftsfuhre)y of the Company. He
shall carry out all the tasks and obligations cateet to this
position. He shall share responsibility for manggime
Company with the other members of the managemest. H
rights and duties shall be as laid down by lawthan
Company’s articles of association and rules of pdoce for
the management as amended, as set forth in thigc8er
Contract and as per the instructions of the shddeha

Within the framework of this position, Mr. de Migus also
obliged to take up further offices, such as manggirector,
executive officer or positions on advisory boartistber
affiliated companies

2. Thetasks assigned to Mr. de Miguel as well asdpsrting
chains and status within Cooper Standard Automatiag, if
necessary, be amended and adjusted by the competent
corporate bodies. He may be assigned differentiditianal
tasks.
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A
§2
3

Herr de Miguel wird zunachst in Mannheim eingesefrtwird
aber jederzeit auf Wunsch der Gesellschaft an eaneeren
Arbeitsort wechselr

Arbeitszeit

Herr de Miguel wird seine ganze Arbeitskraft Coogtandard
Automotive und der Gesellschaft widmi

§4
1.

Vergutung

Herr de Miguel erhalt fir seine Tatigk-eit ein Jegr
Grundgehalt von EUR 400.000,00 brutto. Das
Jahresgrundgehalt wird in zwolf gleichen Raten Ende
eines jeden Kalendermonats geze

Das Gehalt unterliegt der Lohnsteuer und ggf. der
Sozialversicherung

Mit diesem Gehalt und der in § 5 vorgesehenen Begeadung
sind alle Dienstleistungen von Herrn de Miguel emeflich
evtl. zusatzlich Ubertragener Geschaftsfihrerpmwtn
und/oder damit vergleichbarer Amter, soweit hierikeine
gesonderte Vereinbarung getroffen wird, insbesandach
evtl. Dienst-reisen, Uberstunden, Mehr-, Sonn- und
Feiertagsarbeit abgegolte

Das Grundgehalt wird ab dem Jahr 2014 jahrlich in
Ubereinstimmung mit den bei Cooper Standard ged#tend
Richtlinien fir Fiihrungskrafte Gberpruft werd:

Herr de Miguel wird Giber seine Beziige Dritten gepen
Stillschweigen bewahre

3/14

A
§2
3

Mr. de Miguel shall initially work in Mannheim. Haaver, he
shall move to another site at any time at the refjoiethe
company.

Hours of Work

Mr. de Miguel shall devote all of his time and effoto Cooper
Standard Automotive and the Compa

§4
1.

Remuneration

Mr. de Miguel shall receive for the performancehif duties
an annual base salary of EUR 400,000.00 grossaiiheal
base salary shall be paid in twelve equal instatmanthe
end of each calendar mon

Wage tax and social insurance contributions, where
applicable, shall be deducted from the sal

This salary and the bonus scheme provided for5rsBall be
deemed to cover all services carried out by MiMVidtguel,
including services carried out under any additionahaging
director positions and/or comparable offices talprby him,
insofar as these are not covered by a separateragr, in
particular also any business trips, overtime arichaxork as
well as work on Sundays and public holide

His basic salary shall, beginning in 2014, be reeié
annually in line with Cooper Standard’s practicegenior
executives

Mr. de Miguel shall maintain confidentiality viswas third
parties with regard to his remunerati
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8

[

<

Bonus

Herr de Miguel kann einen jahrlichen Leistungsboeitslten,
der nach Art und H6he sowie Bedingungen dem
Leistungsbonus entspricht, den andere mit ihm e@rigbare
Fuhrungskréfte (,senior executives”) bei Coopen8tad
Automotive aufgrund der jeweils geltenden Regelungke in
jedem Jahr neu aufgesetzt werden kénnen, jewditdten
kénnen. Die Einzelheiten werden Herrn de Miguelgisv
separat mitgeteil

Im Falle einer unterjahrigen Beendigung des
Anstellungsverhaltnisses richten sich die Anspriaire
Herrn de Miguel hinsichtlich seines jahrlichen lteiggsbonus
fur das jeweilige Jahr nach den Bedingungen firjderichen
Leistungsbonus oder nach den Cooper Standard-
Planunterlagen, die fur diesen Bonus maf3gebliah

Daneben nimmt Herr de Miguel auch am Long-Term itige
Plan (LTIP) von Cooper Standard Automotive in sejeeveils
geltenden Fassung bzw. an sonstigen Planen teitedi LTIP
ergénzen oder ersetzen kdnn

8§ € Signing Bonus

Herr de Miguel erhalt nach vertragsgemaflem Antrittder ersten
monatlichen Rate seines Jahresgrundgehalts einerakgen
garantierten Signing Bonus in Hohe von EUR 250.00®yutto
ausgezahlt. Fir den Fall, dass Herr de Miguel vaaéf des 31.
Dezember 2013 auf eigenen Wunsch erklart, die Gebelft
verlassen zu wollen, ist er verpflichtet, den SignBonus
vollstandig an die Gesellschaft zuriickzuzah
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8¢

Bonus

Mr. de Miguel shall be eligible to receive an arrineentive
bonus which corresponds in terms of type and amamit
conditions to the incentive bonuses for which osearior
executives at Cooper Standard Automotive compataltém
are eligible on the basis of the respective appleca
provisions that can be amended each year. Mr. deidi
shall, in each case, be separately informed asetdetails.

Should Mr. de Miguek service contract be terminated dur
the course of a year, Mr. de Miguel's entitlemenits
respect to his annual bonus shall be governedéietims of
the annual incentive award or the Cooper Standard p
documents that govern such bonus.

Mr. de Miguel shall also participate in Cooper Szl
Automotive’s Long-Term Incentive Plan (LTIP), ineth
version applicable, or any other plan that may ahm@n
supersede i

Signing Bonus

After having taken up his position in accordancthwie Contract,
Mr. de Miguel shall receive a guaranteed one-gffisig bonus in
the amount of EUR 250,000.00 gross with the firenthly
instalment of his annual basic salary. Should MrMiguel declare
before the end of 31 December 2013, at his ownadhat he
wishes to leave the Company, he shall be obliggzhjoback the
full signing bonus to the Compar
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87

Reisekosten/Aufwendungsersatz

Reisekosten und sonstige Aufwendungen, die Heriideel in der
Ausiibung seiner Aufgaben im Rahmen dieses Vertragessehen,
werden ihm nach den jeweils glltigen Richtliniem @esellschaft
erstattet

8§ &€ Unterkunft/Mehrkosten fir Auslandstatigkeit

1.

Die Gesellschaft stellt Herrn de Miguel fur die [Bageiner
Tatigkeit fur die Gesellschaft eine fir ihn geeigné&/ohnung
in der Nahe seines jeweiligen Arbeitsortes (zu Begieiner
Tatigkeit zunachst im Raum Mannheim) zur Verfliguxgber
der Miete fur die Wohnung tbernimmt die Gesellsthath
die entstehenden Nebenkosten und Steuern, einSlitiie
eventueller Einkommensteuer. Sollte die zur Verfiggu
gestellte Wohnung nicht mébliert sein, wird die 8ksshaft
eine Grundmoblierung zur Verfiigung stell

Zusatzlich zahlt die Gesellschaft an Herrn de Migirgen
Betrag von monatlich EUR 2.500,00 netto als Ausgléiir
entstehende Mehrkosten, solange er in Deutschlidoitet.
Dieser Betrag gilt auch fir Hotelkosten, die HatenMiguel
nach seinem Dienstantritt entstehen, bis eine aagseme
Unterkunft an oder in der N&he seines Dienstoréésnglen ist
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Travel Expenses/Reimbursement of Costs

Travel expenses and other expenses incurred byé/iguel in
the execution of his duties in connection with fBntract shall be
reimbursed according to the applicable Companyedimes.

§¢€
1.

Accommodation/additional costs for work abroad

The Company shall provide Mr. de Miguel with an qukzte
apartment for him in the vicinity of his respectiplace of
work (at the start of his work, initially in the Maheim
region) for the duration of his employment. In ditdfi to
paying the rent for such accommodation the Comsaiayl
also pay the resulting ancillary costs and taxeduding
income taxes, if any. Should the apartment thusigea not
be furnished, the Company shall provide the basiaiture.

The Company shall also pay Mr. de Miguel a monghign of
EUR 2,500 net as compensation for additional exgpens
incurred for the duration of his employment in Ganmy. This
amount shall also apply to the costs for hotel awnodation
incurred by Mr. de Miguel between his commencenoént
service up until he has found adequate accommadatithe
location or in the vicinity of his place of wor
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§9  Altersversorgung

Die Gesellschaft wendet zu Gunsten von Herrn deuligihrlich
einen Bruttobetrag von 15 % des in § 4 Ziff. 1 desetzten
Jahresgrundgehalts fiir dessen betriebliche Altesevgung auf.
Besteht das Anstellungsverhaltnis nicht wahrendggsamten
Kalenderjahres, erfolgt die Zahlung anteilig. Dighshieraus
ergebenden Anspriiche auf eine betriebliche Altessrgung sind
sofort unverfallbar. Die Einzelheiten der Durchfiihg der
betrieblichen Altersversorgung und Auszahlung di€®etrags
werden noch gesondert festgele

8§ 1C Kranken- und Sozialversicherung

1. Herr de Miguel hat Anspruch auf
Krankenversicherungsleistungen, deren Wert dem déart
anderen, vergleichbaren Fuhrungskraften gewéahrten
Krankenversicherungsleistungen vergleichbar isséfzlich
erhalten Herr de Miguel sowie seine Ehefrau undesei
unterhaltsberechtigten Kinder eine zuséatzliche
Krankenversicherung, soweit dies notwendig ist,aine
umfassende Gesundheitsversorgung sicherzust

2. Herr de Miguel bleibt im Ubrigen nach den fiir seine
Beschéftigung jeweils einschlagigen
sozialversicherungsrechtlichen Bestimmungensozisitfeer
und erhalt insoweit die danach jeweils nach desatilégige!
sozialversicherungsrechtlichen Bestimmungen anfdée,
vom Arbeitgeber zu tragenden Arbeitgeberbeitr

89 Pension Scheme

Each year, the Company shall pay a gross amoutid%f of the
annual basic salary pursuant to § 4(1) for Mr. dgudl’'s company
old age pension on his behalf. Such payment skathéde pro rata
where the service relationship does not existterantire calendar
year. The resulting claims to a company old agsiparshall
become immediately vested. The details as to tipdeimentation of
the pension and payment of this amount will beuséiied
separately.

81C Health and social insurance

1. Mr. de Miguel shall be entitled to health insurance
comparable in value to that provided other semecatives
in similar positions. Mr. de Miguel and his wifedan
dependent children shall also receive, to the éxtecessary,
supplementary health insurance in order to ensure
comprehensive health care.

2. Mr. de Miguel shall otherwise remain covered in@adance
with the respective applicable social security Bimns
relevant for his job and shall, in this respeateree the
employer contributions to be paid by the employer i
accordance with the respective applicable soc@lriy
provisions.
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§11

Die Gesellschaft ibernimmt die Kosten fiir eine steachtliche
Beratung durch Deloitte Tax LLP, wahrend Herr deyiul in
Deutschland beschéftigt ist. Die Gesellschaft wigirn de Miguel
steuerliche Nachteile, die er durch seine Auslaitigteit in
Deutschland hat, fur die Dauer seines AufenthalB@eutschland
ausgleichen. Der von der Gesellschaft auszugledd&etrag wird
auf Basis der endgiltig zu entrichtenden Einkomrsiengr im
Heimatland von Herrn de Miguel, abzuglich alleréadigen
Abzlge, errechnet. Die Ermittlung des Betrags gtfdurch die
Steuerberater der Gesellschaft, Deloitte Tax L

Ausgleich von Steuernachteilen

§ 1z

Die Gesellschaft stellt Herrn de Miguel fiir seiréigkeit im
Rahmen dieses Vertrages einen Pkw geman den lietreab
internen Richtlinien in ihrer jeweils glltigen Fasg zur
Verfligung. Die Kosten der Benutzung des Fahrzetrggs die
Gesellschaft. Herr de Miguel darf den Pkw auchgdriwtzen.
Soweit Herr De Miguel die Vorteile der Privatnutgumach
Mafgabe der hierfiir geltenden deutschen steuenliBlegelungen
selbst versteuern muss, ist dies im Rahmen desléiokg von
Steuernachteilen gemaR § 11 zu bericksichtigenVbiteile der
Privatnutzung tragt Herr de Miguel nach MafR3gabehikfir
jeweils geltenden steuerlichen Regelung

Firmenwagen
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§ 11 Compensation for tax disadvantages

The Company shall assume the costs of tax adviedsad by
Deloitte Tax LLP during Mr. de Migued’'services in Germany. T
Company shall reimburse Mr. de Miguel for tax dismttages
suffered as a result of working in Germany. The am@aid by th
Company as compensation shall be determined obatsie of the
income tax ultimately payable in Mr. de Miguel'srhe country,
less all permissible deductions. The amount steatidiculated by
the Company’s tax advisors, Deloitte Tax LLP.

§ 1z Company Car

The Company shall, in accordance with the Compaagfsicable
internal guidelines, provide Mr. de Miguel with ardor his duties
in connection with this Contract. All costs incudrey virtue of the
use of the said car shall be borne by the Compényde Miguel
may also use the car for private purposes. Inssfair. De Miguel
must pay tax on the benefits arising from privage pursuant to tf
applicable German tax regulations, this shall keranto account
as part of the compensation for tax disadvantagasdordance
with § 11. The benefits arising from the private a$ the car shall
be for the account of Mr. de Miguel in accordandgnthe
applicable tax provision:
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§1c
1.

§ 14

§1¢t

Urlaub

Herr de Miguel hat Anspruch auf einen Jahresuriaarb30
Arbeitstagen

Im Jahr 2013 hat Herr de Miguel Anspruch auf 25€Tag
Urlaub.

Der Urlaub ist unter Bertcksichtigung der Belange d
Gesellschaft im Einvernehmen mit dem Chief Exeautiv
Officer festzulegen

Arbeitsverhinderung

Herr de Miguel ist verpflichtet, dem Unternehmemneei
Arbeitsverhinderung unverziglich anzuzeig

Bei einer krankheitsbedingten oder sonstigen uchelgeter
Arbeitsunfahigkeit leistet die Gesellschaft flr Biauer von
sechs Monaten Gehaltsfortzahlung. Herr de Miguedsaich
auf diese Zahlungen anrechnen lassen, was er von
Sozialversicherungen oder gesetzlichen oder private
Krankenversicherungen (Krankengeld, Krankentagegeld
Rente) oder sonstigen Dritten an Leistungen er

Geheimhaltung

Herr de Miguel ist verpflichtet, alle vertraulichen
Informationen Gber Geschéfte, Vertragsbeziehungen,
Abschlusse, oder sonstige Angelegenheiten der [Selsaft
oder verbundener Unternehmen geheim zu halteng@ashe
gilt auch fur die Zeit nach Beendigung des
Anstellungsverhaltnisse
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§ 1¢

§1¢

§ 1t

Holiday

Mr. de Miguel is entitled to 30 working days of tdaly per
year.

Mr. de Miguel is entitled to 25 days of holiday2013.

The dates on which the days of holiday are to kertahall
be determined in agreement with the Chief Executive
Officer, taking the Compar's interests into accour

Incapacity for Work

Mr. de Miguel shall be obliged to notify the Comgan
immediately should he be unable to carry out higkw

Should Mr. de Miguel be unable to work on account o
illness or for other reasons not attributable tdtfan his
part, the Company shall continue to pay his sdiana
period of six months. Mr. de Miguel must allow thenefits
he receives from social security or statutory argie healtt
insurance (sick pay, daily sickness allowance, ipef®r
other third parties to be counted towards sucirgala
payments

Confidentiality

Mr. de Miguel is obliged to maintain confidentiglivith
regard to all confidential information regardingsiness,
contractual relationships, contracts entered imtather
affairs of the Company or affiliated companies.sT$hall
also apply after the termination of the employment.
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§ 1€

Herr de Miguel verpflichtet sich ferner, der Gesetlaft Giber
alle Geschaftsvorgange, an denen er mitgewirktduty die
ihm aufgrund seiner dienstlichen Téatigkeit zur Kigris
gekommen sind, auch nach Beendigung des
Anstellungsverhaltnisses Auskunft zu erteil

Wettbewerbsverbot

Herrn de Miguel ist es untersagt, wéhrend der Ddieses
Vertrages in selbsténdiger, unselbsténdiger odwestigrer
Weise fir ein Unternehmen tatig zu werden, welchizgler
Gesellschaft in direktem oder indirektem Wettbewaght. |1
gleicher Weise ist es Herrn de Miguel untersaghneéd der
Dauer dieses Vertrages ein solches Unternehmerrizhten,
zu erwerben oder sich hieran unmittelbar oder ihitezu
beteiligen. Aktienbesitz von unter 5% an borserant#n
Aktien-gesellschaften gilt nicht als eine Beteiligum Sinne
der vorstehenden Regelungen, soweit kein Einfluslia
Organe der Gesellschaft beste

Herrn de Miguel ist es untersagt, wahrend der Ddieses
Vertrags andere Arbeitnehmer der Gesellschaft uihdiesel
verbundener Unternehmen fiir eigene oder fremde Kavec
abzuwerben, Dritte zur Abwerbung anzustiften odesel bei
Abwerbungsaktivitaten zu unterstiitzen. Dies gitttawenn
Herr de Miguel freigestellt ist.

9/14

§ 1€

Mr. de Miguel further undertakes to provide the Qamy
with information regarding all business transaction

which he was involved or of which he became awaithé
course of his duties, even after termination ofdbetract.

Prohibition of Competition

During the term of this Contract, Mr. de Miguehist
permitted to work or give any kind of support irydorm

- be it as an employee, or on a self-employed proiner
basis — for an undertaking that competes direatly o
indirectly with the Company. Nor is Mr. de Miguel
permitted, during the term of this Contract, toget
acquire, or acquire a direct or indirect interestainy such
undertaking. A shareholding of less than 5% irsted
company shall not be deemed an “interest” in trevab
sense provided it does not enable Mr. de Miguelert any
influence over the Compa’s executive bodie

Mr. de Miguel shall be prohibited, during the teoifrthis
Contract, from hiring away other employees of tloenpan)
and its affiliated undertakings for his own purpose those
of third parties, or from causing third partieshtce such
employees away, or from supporting third partiethia
regard. This shall also apply during the period/irich Mr.
de Miguel is released from his duti
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§ 1¢

Die Bestimmungen nach Abs. 1 und 2 gelten auchrzsign
der mit der Gesellschaft verbundenen Unternehi

Beteiligungen des Ehegatten sowie von Verwandtsteer
Grades an Unternehmen im Sinne des vorstehendeaiz&lss
hat Herr de Miguel unverziglich anzuzeig

Amter/Nebentétigkeit/Veroffentlichungen

Eine Nebenbeschéftigung ist unzulassig, soweitdtigte
Interessen von Cooper Standard Automotive oder der
Gesellschaft beriihrt werden. Die Aufnahme jeder
Nebentatigkeit bedarf der vorherigen schriftlickherzeige
gegeniiber der Gesellschaft. Erhebt die Gesellschaft
Einwendungen, darf die Nebentétigkeit nicht aufgemean
werden. Eine entsprechende Regelung gilt fiir diertdthme
von Amtern, wie z.B. Aufsichtsrats-, Beiratsamtadu
ahnlicher Positioner

Vortrage und Verdéffentlichungen auf dem jeweiligen
Tatigkeitsgebiet bedurfen der Zustimmung der
Geschéftsleitunc

Erfindungen/Copyright

Fur Erfindungen von Herrn de Miguel gilt das Aribeihmer-
Erfindungsgesetz.
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§ 17

§ 1¢

The provisions of para. 1 and para. 2 shall algdyapith
regard to the Compa’s affiliated undertaking:

Mr. de Miguel agrees to notify the Company withdatay
about any interests held by his spouse or immedidgives
in undertakings within the meaning of the abc

Offices/SecondaryOccupation/ Publication:

A secondary occupation shall not be permissiblerethe
legitimate interests of Cooper Standard Automotivéhe
Company are affected. The assumption of any secpnda
occupation shall require prior written notificativis-a-vis
the Company. If the Company raises objections, the
secondary occupation may not be taken up. Correspgn
provisions shall apply to taking up offices, sustpasitions
on supervisory boards, advisory boards and the like

Lectures and publications in the respective aremask
shall require the consent of the management.

Inventions/Copyright

The German Employee Invention AcA(beitnehmer-
Erfindungsgeset) shall apply to any inventions made by
Mr. de Miguel.
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2.

§2(

Soweit Herr de Miguel im Zusammenhang mit seiner
Tatigkeit urheberrechtsfahige Werke geschaffendtaht der
Gesellschaft hieran ein umfassendes, ausschlieBlichd
weltweites Verwertungsrecht zu, auch wenn das
Beschaftigungsverhaltnis zwischen Herrn de Migunel der
Gesellschaft in der Zwischenzeit aufgeltst wurdesBs
Verwertungsrecht ist mit der vertraglichen Vergigtun
abgegolten

Geschaftsunterlagen/Firmengegen-stande

Samtliche an Herrn de Miguel im Rahmen der Ausiibung
seiner Tatigkeit von Cooper Standard Automotive
Uberlassenen Gegenstande (insbesondere Schliastapk,
Mobiltelefone, Software etc.) und Unterlagen nebst
Fotokopien, stehen der Gesellschaft zu und verbteib
ihrem Eigentum. Von Herrn de Miguel im Rahmen des
Anstellungsverhaltnisses erstellte betrieblichereZiken
dienende Schriftstlicke, Arbeitsunterlagen und sgpast
Gegenstande sind ebenfalls Eigentum der Geseltséhsf
Verlangen der Gesellschaft, spatestens aber mit der
Vertragsbeendigung hat Herr de Miguel die vorgetemn
Gegenstande und Unterlagen an die Gesellschaft
zurliickzugeber

Vertragsdauer
Der Vertrag ist auf unbestimmte Dauer geschlossen.

Das Anstellungsverhaltnis kann von beiden Seitgarun
Einhaltung einer Kiindigungsfrist von 18 Monaten Ztnde
eines Monats gekiindigt werden.
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§2(

Should Mr. de Miguel have created copyrightablekson
connection with his activities, the Company shaliéa
comprehensive and exclusive right to exploit these
worldwide, even if the employment relationship betw
Mr. de Miguel and the Company has in the meantisenb
terminated. This right of exploitation shall be ol to
have been covered by Mr. de Miguel's contractual
remuneration

Business Documents/Company Property

The Company shall be entitled to all items madélalviz
by it to Mr. de Miguel in order for him to carry his work
(in particular keys, laptops, mobile telephonestyvsare etc.
as well as documents, including copies; these shialhin
the property of the Company. Written documents kinay
documents and other items produced by Mr. de Mitprel
business purposes in connection with the employment
relationship shall likewise be the property of @@mpany.
Mr. de Miguel shall be obliged to return the afaidstems
and documents to the Company when requested to,dd s
the latest however on termination of the Contract.

Term of Contract
This Contract is entered into for an indefiniteiper

The employment relationship may be terminated theei
party with 18 months’ notice to the end of a month.
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2.

§21

Die Parteien sind sich einig, dass durch die Véaiung der
verlangerten Kiindigungsfrist von 18 Monaten bei
Beendigung des Anstellungsverhaltnisses eventuell
bestehende Abfindungs- oder Entschadigungsanspréiehe
es dass diese auf einem bei Coopamdard bestehenden t
fur Herrn de Miguel anwendbaren Severance Pay-Bnogr
fur Executives oder Mitarbeiter oder auf gesetdithder
sonstigen Bestimmungen beruhen, ausgeglichen

Das Anstellungsverhéltnis endet spatestens mituilalas
Monats, in dem Herr de Miguel das Regeleintritesalh der
gesetzlichen Rentenversicherung errei

Das Recht zur auf3erordentlichen Kiindigung bleilbeuiahrt.
Jede Kiindigung bedarf der Schriftfor

Beurlaubung

Die Gesellschaft ist berechtigt, Herrn de Migudiemri-ortzahlung
seiner Vergitungsanspruche freizustel

§ 2z
1.

Schlussbestimmungetr

Vertragsanderungen bedurfen zu ihrer Wirksamkeit de
Schriftform. Dies gilt auch fir die Anderung dieser
Schriftformklausel
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2. The parties agree that any claims to severance or
compensation, whether based on a Severance Pay
Programme at Cooper-Standard for executives dfr atalf
applicable to Mr. de Miguel or on statutory or athe
provisions, are deemed satisfied on account otjfreemer
regarding the extended notice period of 18 mortiosilsl
the employment relationship be terminated.

3. The employment relationship shall end no later tthanend
of the month in which Mr. de Miguel reaches thaugtay
retirement age

4, The right to terminate the Contract for cause shatllbe
affected.
5. Any notice of termination must be given in writir

8 21 Garden leave

The Company shall be entitled to release Mr. deudigrom his
duties, subject to the continued payment of hisursnation

§ 22 Final Provisions

1. Contractual amendments — including amendmentsgo th
provision — can only be made in writing.
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2.  Dieser Vertrag unterliegt ausschlie3lich dem Releint
Bundesrepublik Deutschlan

3.  Lediglich die deutsche Fassung dieses Vertrages ist
verbindlich.

§ 2% Salvatorische Klausel

Sollten einzelne Bestimmungen dieses Vertrages gder
teilweise unwirksam sein oder werden, oder soittk &
diesem Vertrag eine Licke befinden, so soll hiecdutie
Gultigkeit der Gbrigen Bestimmungen nicht beriiherden.
Anstelle der unwirksamen Bestimmung gilt diejenigeksame
Bestimmung als vereinbart, welche dem Sinn und Rvaee
unwirksamen Bestimmung entspricht. Im Falle einiécle gilt
diejenige Bestimmung als vereinbart, die dem ertlsprwas
nach Sinn und Zweck dieses Vertrages vereinbanti@oware,
héatte man die Angelegenheit von vorn herein bed&iiks gilt
auch dann, wenn die Unwirksamkeit einer Bestimmauny
einem Mal der Leistung oder Zeit beruht. Es giltrddas
rechtlich zulassige Mal

2. This Contract is governed exclusively by the lawetleral
Republic of Germany

Only the German version of this Contract is bind

§ 2: Severability Clause

If individual provisions of this Contract are ordoene wholly or
partially invalid or if there should be a gap imst&ontract, the validit
of the remaining provisions shall not be affectgdtis. In place of th
invalid provision, a valid provision shall be deatrte be agreed upon,
which corresponds to the sense and purpose oftfadid provision. Ir
the case of a gap, that provision shall be deeméé tigreed upon
which corresponds to that which would have beeredjupon
according to the purpose and sense of this Corifrdet matter had
been considered from the outset. This shall alptyapthe invalidity
of a provision is based on a measurement of pegioca or time. In
such a case, the measurement permitted by lawagbyall.
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Unterschriften/Signatures

/s/ Robert C. Johnson /s/ Fernando de Miguel

Robert C. Johnson, Directeur Juan Fernando de Miguel Pos:

CSA Germany Verwaltungs-GmbH, vertreten durch die
Gesellschafterin (on behalf of the shareholder) @®&rnational
Holdings B.V.

/sl Maarten van den Berg
Maarten van den Berg, Directeul

CSA Germany Verwaltungs-GmbH, vertreten durch die
Gesellschafterin (on behalf of the shareholder) @8&rnational
Holdings B.V.

Approved:

/slJeffrey S. Edwards
Jeffrey S. Edwards, Chairman and Chief Executiviic&f

Coope-Standard Automotive In
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Exhibit 10.27

(-, CooperStandard

World Headquarters
PRIVATE & CONFIDENTIAL
December 13, 2012

Mr. Song Min Lee
7535 Pointe Venezia Dr.
Orlando, Florida 32836

Re: International Assignment Agreement

Dear Mr. Lee,

We are pleased to present to you the following psep terms and conditions applying to your assignimwéh Cooper-Standard. Your position
while on assignment will bBresident — Asia Pacificand you will be located primarily in Seoul, Kor&au will report directly to Mr. Keith
Stephenson, Chief Operations Officer for Coopen&ad.

The effective date of your assignment will be Japud®, 2013, and the details outlined in this lette in effect only during the term of this
international assignment.

Jurisdiction

The terms of your employment while on assignmelithvei governed by and interpreted in accordanch Wiited States Law. Both the
Company and you submit to the jurisdiction of th& Ltourts, but this assignment may be enforcettidyCompany in any court of competent
jurisdiction.

General Compensation

Your overall compensation will be commensurate wpitisitions and responsibilities similar to yoursl avill be coordinated and paid through
Cooper-Standard in Novi, Michigan. Your annual bseary will be USD $500,000 per year through 2848, thereafter, will be reviewed
annually, consistent with Cooper-Standard’s pradiic other senior executives.

You will be eligible for an annual incentive bonYaur target incentive bonus for 2013 will equa?65f your annual base salary. Actual
payouts of annual incentive bonuses have histdyibalen based on the level of achievement of aeljUEBITDA targets established by the
Compensation Committee of Cooper-Standard’s BoRirectors. The Compensation Committee is curkerdliewing the basis upon which
achievement and payout for 2013 will be determired, final decisions are expected in this regarthduhe first quarter of 2013.

You will also be eligible for long-term incentiveIP) awards based on such long term incentiveptdrthe U.S. parent company as are in
effect with respect to executives at your levehattime the awards are granted. In the first guart 2013, you will receive LTIP awards
designed to have an aggregate value, at the tirgeaof, of approximately 135% of your annual badery.

In recent years, LTIP awards have included both easl equity components. As a reference, in 20i2aggregate LTIP target award value
granted to the company’s senior management teand@lagred in the following manner, with each comet vesting after three years:

(i) 50% as a target cash award, with the actual Idvehypout dependent on achievement of financial ahjes related to company c:
flow generation over a thr-year period



(i) 30% as stock options with an exercise price equdie¢ market price of the comp¢s common stock on the date of grant;
(i) 20% as restricted stock uni

The Compensation Committee is currently reviewiog/ . TIP awards granted in 2013 will be structured ¢he performance metrics that may
be applicable to them. Final decisions are expedtethg the first quarter of 2013.

Working hours, statutory holidays and any otherditions of employment not specifically set outliistagreement will be subject to local
practice and custom and dictated by the dutiekepbsition.

Signing Bonus
You will be eligible to receive a onetime signingniois in the amount of $75,000, to be paid withionfirst thirty days with the company.

Benefits

You will be eligible to participate in the Compaayiealth, welfare and retirement benefit prograntduding the Company’s 401(k) Enhanced
Investment Savings Plan and the Company’s Suppl&EhErecutive Retirement Plan, on the same ternsénaifarly situated employees of the
Company. Health and welfare benefit eligibility begon the first day of the month following or coiding with your employment
commencement date.

Relocation Premium

In recognition of the inconvenience involved iniaternational relocation, the company will provigleu with an additional allowance, above
and beyond other cost-related allowances, refeoad a Relocation Premium. This allowance wilktéke form of a lump-sum payment, equa
to 10% of your annual base salary at the time gfrEnt. This payment will be processed after yos #greement is signed and within 30 days
of the start date in the host country. This payméhte made by our Relocation Partner, NEI Gloaadl will not originate within the CSA
Payroll function. This is a gross payment from vihapplicable home or host-country taxes will behiviid.

Goods and Services Adjustments

To establish your total compensation, we have adealance sheet approach to ensure that your sthofliving in the country of assignment
will be somewhat comparable to that which you wdwge enjoyed in your home country. It is the Comyfintent that an employee should
be somewhat protected against exorbitant additioosts in the host country for basic living expendénder the “balance sheet” approach,
mentioned above, the Company will establish a “GofBervices Allowance” equal to the differenceast (in home country currency)
between the cost of goods and services in youtitotaf assignment and that in the home countryoddaand services include out-of-pocket
expenses normally incurred by an expatriate sucfoad at home, groceries, household and pers@ralitems, clothing, recreation, etc.

The goods and services differential is added inctmmy®u while on assignment and will be treatedwsh by the Internal Revenue Service.
These payments will be grossed up for tax purpasethe additional tax on this income will not weiy burden.

» A differential will be paid when there is a sigo#int difference in the cost of goods and servietwéen the foreign (host) and
home country, according to information publishedMsrcer. Likewise, if the difference in the costgmfods between home and h
locations decreases, Cooper-Standard will decgaseGoods and Services differential as dictatedleycer’s information;
however, the Company will nevdeduct from your pay any amount for Goods & Servic

39550 Orchard Hill Place Drive Novi, Ml 48375+ Phone: (248) 5¢-5900¢ Fax: (248) 59-6550



* As new Mercer information is published and a siigaifit differential noted, the “Goods and Servicdswance” will be adjusted
accordingly. Such information will be reviewed t@iper year and adjusted as needed. All adjustmeélhtse communicated to you
prior to being implemented. Mercer performs thesewdations on the Compa’s behalf.

More information describing the Goods and Servigeterential and Balance Sheet approach will bevigted to you prior to your relocation.

Relocation

All reasonable interim living expenses will be phidthe Company for a period of up to 30 days dil delivery of household goods from the
date of arrival for the employee and spouse shpetchanent living quarters not be readily availattléhe new location.

The company will pay for the following approved erges for you and your spouse:

a) Business class airfare and necessary ground tramafon.

b) Meals and lodging en rout

c) Weekly allowance for living expenses and indiasr{e.g. meals, fuel, laundry, phone calls, aip.}o a maximum of $300 while in
temporary living.

The Company will pay reasonable costs associatddpaicking, insuring and/or shipping your persauds from the United States to your
host location

Accommodations

The Company will provide for compangased housing at the assignment location. In iaddid paying the monthly lease, this will alsolirde
payment of utilities and applicable taxes. In therg that suitable accommodations are unfurnistiedCompany may pay for basic furnishi
and white goods (kitchen appliances) required whithremain the property of the Company.

Education/Schooling

The Company will reimburse stated charges for ywour including tuition, transportation provided by tschool, and any fees from the school
related to regular attendance at a private sclmopbur assignment location. If uniforms are requiitteis expense will be reimbursed.

Expenses that will not be reimbursed include (betret limited to) meals (unless included in tuididocker and gym fees, gym clothes,
concerts, music lesions, athletic events, schobligations, field trips, and other extracurricutativities.

Home Leave

You and your spouse are eligible for one home Ig@areyear up to a total of your vacation entitletrpdns five days exclusive of air travel
time. The Company will pay the actual costs of bess class airfare for you and your spouse fordsitip travel from your overseas location
to your point of origin. Incidental expenses enteowill also be covered.

Compassionate and Emergency Leaves

You will be allowed five (5) working days plus treeltime via the most direct route to attend persengergencies such as the death or critical
illness of the following family members: spouseiladten, parents, grandparents, brothers, sisteoshérs-in-law, sisters-in law. The Company
will pay for the cost of round-trip business classtravel for you and your spouse in cases ofieth or cases of critical illness of any
aforementioned family member.
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Transportation
While on assignment, you will be provided with angzany leased vehicle and driver to be used for posmess and personal use.

Additional Benefits
In addition the Company will provide you with agarsce for the following while on assignment:

» Foreign banking services to include wire trans
» Mail forwarding service:

Taxation

The Company will provide tax-consulting serviceshwprofessional tax advisors, Deloitte Tax LLP, floe duration of the foreign assignment
as required. The Company will provide tax equai@afor each completed and partly completed calegdar of foreign assignment. It is
agreed that you will not be liable for taxes in@&ss of the taxes you would normally pay in your baountry. The tax equalization amount
will be established by the completion of income tiaturns in your home and host locations usingl&wable deductions. This will be handled
by our tax partner, Deloitte Tax LLP.

You will be contacted by a representative of Dédofirior to your departure and will be providedra-geparture tax briefing to include
information on how this assignment will affect ydax situation personally. Upon arrival in the hlostation, you will also be provided an
arrival briefing by a Deloitte representative imtlcountry. Please ensure that you attend botheskt meetings and that you understand your
obligations to provide accurate and timely inforimatto enable Deloitte to complete all necessdiyg on your behalf. Any questions
regarding your tax situation that arise later imryassignment should be directed to Kim AmundsahénNovi office.

Holidays and Vacation

Your holiday entitlement will be in line with thelficy in effect at your host location. Your annwakation entitlement will be twenty business
days.

Executive Severance Pay Plan

Under the company’s Executive Severance Pay Plawlbbe eligible to receive 18 months severanag i your employment is terminated
by the Company without Cause, or if you terminaiaryemployment for Good Reason, and 18 months areerpay if your employment is
terminated by the Company without Cause, or if tgrminate your employment for Good Reason aftehange Of Control.

Employment Restrictions

As a condition of your employment and prior to yoaommencement of work as an employee, you mustteyonompany’s Non-competition,
Nondisclosure and Patent Assignment Agreementpg abwhich is attached to this letter for yourdmhation and review

This offer is contingent upon successful pre-emiplegt health screening, pre-employment drug scrgeaml the presentation to the Human
Resources Department of employment authorizatiohp@nsonal identification documents as requirethieyimmigration Reform and Control
Act of 1986.
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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

International Assignment— Relocation and Policy Benefits

Upon signature of this agreement, your move wiliigated with NEI Global and a representativel wdntact you within 1-3 business days by
email or phone. NEI will facilitate all aspectsyafur relocation to the host country, including hefusld goods shipment, relocation expense
reimbursement and arrangement of payment to angorsrutilized for these services. Your NEI repréave can answer any questions you
may have during your initial orientation, and veilso be your main contact while on assignment. ¥twuld contact NEI while living and
working in the Host Country with questions or camzerelated to your assignment.

Please sign and return a copy of this assignméat Mehile retaining a copy for your own recordgdd receipt of this letter, we will begin the
necessary preparations for your assignment. Weeajajpe your acceptance of this responsibility @i forward to the contributions you will
make in this role.

INTERNATIONAL ASSIGNMENT ACKNOWLEDGEMENT

This agreement is made in the United States of Aragand shall be subject to national laws andenrcollective agreements thereof. In the
event any provision of this letter shall be heldailid or unenforceable by reason of law, such iiskgl shall not affect or render invalid or
unenforceable any other provision of this letter.

| hereby sign to accept the assignment as presentbs document, and to also acknowledge thatvehreviewed the Global International
Assignment Policy provided to me and understandangfits.

/sl Keith Stephensc March 13, 201:
Date

Keith Stephenson
Chief Operations Officer
Cooper Standard In

I, the undersigned, hereby agree and accept thigrament as outlined above.

/sl Song Min Lee
Song Min Lee Date
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Exhibit 10.28

COOPER-STANDARD AUTOMOTIVE INC.
LONG-TERM INCENTIVE PLAN

(Amended and Restated Effective as of January 1, 20)

ARTICLE 1.
PURPOSE AND DURATION

Section 1.1Purpose This Cooper-Standard Automotive Inc. Long-Termelntive Plan is intended to motivate key employ#ehe Company
and its Affiliates who have the prime responsibifiir the operations of the Company and its Affémto achieve performance objectives,
measured on a long-term basis, that are alignddthvit Company’s strategic goals and which are dedrio result in increased value to the
shareholders of the Company. Awards granted uneetidh 11 of the Cooper-Standard Holdings Inc. 20binibus Incentive Plan (the
“Omnibus Incentive Plan”), and awards granted urgkation 8 of the Omnibus Incentive Plan that aigest to performance criteria, will be
subject to the terms of this Plan in addition te tbrms of the Omnibus Incentive Plan, althougthénevent of any discrepancy between the
terms of this Plan and the terms of the Omnibuseritigce Plan, the terms of the Omnibus Incentiven Blzall control. Capitalized terms not
otherwise defined herein shall have the same mgaras in the Omnibus Incentive Plan.

Section 1.2Duration. The Plan is effective for performance periodsitgigg as of January 1, 2011, and will remain iieef until terminated
pursuant to Article 9. This Plan is amended anthted effective January 1, 2014 and the amendniesitsled herein apply to performance
periods beginning on and after January 1, 2014.

ARTICLE 2.
DEFINITIONS AND CONSTRUCTION

Section 2.1Definitions. Wherever used in the Plan, the following termalidilve the meanings set forth below and, whemtéaning is
intended, the initial letter of the word is capgitet:

(a) “Administrator” means, with respect to Execat®fficers, the Committee, and with respect totier Executives, the Chief
Executive Officer of the Company.

(b) “Affiliate” means, with respect to an entitypyaentity directly or indirectly controlling, comtiled by, or under common control with,
such first entity.

(c) “Base Salary” of a Participant means the anraial of base pay in effect for such Participardfabe last day of the Performance
Period, or such other date as the Administratociips.

(d) “Boarc” means the Board of Directors of the Comp:



(e) “Company” means Cooper-Standard Automotive, laed any successor thereto as provided in Arli2le
(f) “Committee” means the Compensation CommittethefBoard.
(9) “Covered Employee” has the meaning given in&€8dction 162(m).

(h) “Exchange Act” means the Securities Exchangeohd934, as amended. Any reference to a partigutavision of the Exchange Act
shall be deemed to include any successor provibenmreto.

(i) “Executive” means an employee of the Companly dppointed by the Board as an authorized siggaibthe Company for all
purposes.

(j) “Executive Officer” means an employee of then@any who is an “officer” within the meaning of Ru6a-1(f) promulgated under
the Exchange Act or, if at any time the Companysdu& have a class of securities registered putso&ection 12 of the Exchange Act, an
employee of the Company who would be deemed aic&ffwithin the meaning of Rule 16a-1(f) if the @pany had a class of securities so
registered, as determined by the Board in its digum.

(k) “Inimical Conduct” means any act or omissioattfs inimical to the best interests of the Compangny Affiliate, as determined by
the Administrator, including but not limited to:)(tiolation of any employment, noncompete, confiidity or other agreement in effect with
the Company or any Affiliate, (2) taking any stegpsioing anything which would damage or negativeRect on the reputation of the
Company or an Affiliate, or (3) failure to complyittvapplicable laws relating to trade secrets, ictanitial information or unfair competition.

() “Participant” means an Executive Officer or Exéive who has been granted a Performance AwattdoAdministrator.

(m) “Performance Award” means an opportunity grdritea Participant to receive a cash payment basetiole or part on the extent to
which one or more Performance Goals for one or rR@rormance Measures are achieved for the Perfaren@eriod, subject to the conditic
described in the Plan and that the Administratbentise imposes.

(n) “Performance Measures” means the categorytegosaes of performance that must be achieved @srdimed by the Administrator at
the time of grant of a Performance Award. PerforogaMleasures may be measured (1) for the Compaayconsolidated basis, (2) for any
or more Affiliates or divisions of the Company amd(3) for any other business unit or units of @@mpany or an Affiliate as defined by the
Administrator at the time of selection. In addititine Administrator may prescribe subjective Penfmnce Measures or Performance Measure
based on the Participant’s most recent employmeaitiation as a condition to receiving all or anytjpm of an award payment.

(o) “Performance Goal” means the level(s) of perfance for a Performance Measure that must be edtamorder for a payment to be
made under a Performance Award, and/or for the atmafypayment to be determined based on the PeafiocenScale. With respect to
Performance Awards granted pursuant to SectionS=otion 11 of the Omnibus Incentive Plan, thed?ardnce Goals must comply with the
terms of the Omnibus Incentive Plan.



(p) “Performance Period” means a period of one oretfiscal years of the Company or an Affiliate satected by the Administrator.

(q) “ Performance Scale” means, with respect to a PedllocenMeasure, a scale from which the level of aeiment may be calculated
for any given level of actual performance for sigrformance Measure. The Performance Scale mayifieaa function, a step function, a
combination of the two, or any other manner of rmeament as determined by the Administrator.

(r) “Omnibus Incentive Plan” means the Cooper-StaddHoldings Inc. 2011 Omnibus Incentive Plan,ramftime amended and in
effect.

(s) “Plan” means the arrangement described heasifrom time amended and in effect.

(t) “Retirement” means termination of employmenthwthe Company and its Affiliates (without Cause)av after (1) attainment of age
65 or (2) attainment of age 60 with five (5) YeafsService.

(u) “Years of Service” means the employee’s totdng of employment with the Company and any Atfljancluding years of
employment with an entity that is acquired by tt@pany prior to such acquisition.

Section 2.2Gender and NumberExcept where otherwise indicated by the cont@xy, masculine term used herein includes the femjriive
plural includes the singular, and the singulargheal.

ARTICLE 3.
ELIGIBILITY

Section 3.1Eligibility . All Executives shall be eligible to participatethe Plan upon being appointed an Executive aalll sgmain eligible
hereunder for so long as such individual remairanifexecutive position.

Section 3.2New Hires; Transfers In, Out and Between EligibdsiEBons.

(a) Notwithstanding Section 3.1, for a key employd® is appointed or promoted into a position thaligible for a Performance Awa
the Administrator may (1) select such key emplagga Participant at any time during the courseRérfiormance Period, (2) take action as a
result of which there is an additional PerformaAwgard made to a key employee who, as to a Perfocm&eriod that is in progress, is alread)
a Participant and as to whom a Performance Awaattéady in effect where the additional Performafasrd relates to the same Performa
Period, or (3) change the Performance Goals, Redioce Measures, Performance Scale or potentiablaamaount under a Performance Awarc
that is already in




effect; provided that the discretion describedlause (3) shall not be exercisable with respeantoParticipant who is a Covered Employee
unless the exercise of such discretion resultsredaction in the amount that would have othenkisen payable to such individual. In such
event, the Administrator may, but is not requiredprorate the amount that would otherwise be payathder such Performance Award if the
Participant had been employed during the entirfoReance Period to reflect the period of actual Eyment during the Performance Period.

(b) If a Participant is demoted during a PerforneaReriod, the Administrator may decrease the paieatard amount of any
Performance Award, or revise the Performance G@agprmance Measures or Performance Scale, asrieeéel by the Administrator to
reflect the demotion.

(c) If a Participant is transferred from employmbptthe Company to the employment of an Affiliateyice versa, the Administrator
may revise the Participant’s Performance Awarceftect the transfer, including but not limited tfyanging the potential award amount,
Performance Measures, Performance Goals and PerficenScale; provided that the discretion desciiibéhis subsection (c) shall not be
exercisable with respect to any Participant whe @overed Employee unless the exercise of suchetiisc results in a reduction in the amoun
that would have otherwise payable to such individua

Section 3.3Termination of Employment

(a) Except as otherwise provided under the ternamamployment or severance agreement betweertiaifzart and the Company, or
under the Company’s Change of Control and SeverBagePlan or the Company’s Executive SeverancePRay, no Participant shall earn an
incentive award for a Performance Period unles$dréicipant is employed by the Company or an #sf#l (or is on an approved leave of
absence) on the last day of such Performance Renmdess employment was terminated during the gdexfoa result of Retirement, Disability
or death at a time when the Participant could aoetbeen terminated for Cause, or unless paymappi®ved by the Administrator after
considering the cause of termination.

(b) If a Participant’'s employment is terminatechagsult of death, Disability or Retirement, ainaet when the Participant could not have
been terminated for Cause, then unless the Admamistdecides to provide a greater amount, thedizaht (or the Participant’s estate in the
event of his death) shall be entitled to receivamount equal to the product of (x) the amountudated under Section 5.1, but only with
respect to awards which are in the final year efrtRerformance Period, by (y) a fraction, the ntate of which is the number of the
Participant’s days of employment during the Perfamae Period for such award and the denominatohafiwis the number of days in the
Performance Period for such award. Payment shatidme within 2 4 months following the end of theya which such the Participant’s
termination of employment occurs.



ARTICLE 4.
CONTINGENT PERFORMANCE AWARDS

At the time of grant of a Performance Award, thevaistrator shall determine for each award the dtarhnce Measure(s), the
Performance Goal(s) for each Performance Measwed?érformance Scale (which may vary for diffefeatformance Measures), and the
amount payable to the Participant if and to thertxthe Performance Goals are met (as measuredifierformance Scale). The amount
payable to a Participant may be designated ag ddlar amount or as a percentage of the Partitip8ase Salary, or may be determined by
any other means as the Administrator may specifiiuding but not limited to Restricted Stock Unasthe time the Performance Award is
granted. The amount payable to any Participantitorwa Performance Award is granted under SectionSection 11 of the Omnibus
Incentive Plan shall be subject to the share dadbiit, respectively, imposed under such plan.

ARTICLE 5.
PAYMENT

Section 5.1Evaluating Performance and Computing Awards

(a) As soon as practicable following the close Beaformance Period, the Administrator shall deteemvhether and to what extent the
Performance Goals and other material terms of ér@oRnance Award issued for such period were satishnd shall determine whether any
discretionary adjustments under Subsection (b) bleainade. Based on such certification, the Adrriaier (or its delegee) shall determine the
award amount payable to a Participant under thiofreance Award for that Performance Period.

(b) The Administrator may adjust each Participapt$ential award amount under any Performance Awaasded upon overall individual
performance and attainment of goals up to a maximipius fifty percent (+50%) or down to a maximafrminus one hundred percent
(-100%); provided that with respect to any Paroipwho is a Covered Employee, the Administratatisinly be allowed to approve a
downward adjustment.

Section 5.2Timing and Form of PaymentWhen the payment due to the Participant has detarmined, payment shall be made in a cash
lump sum or in Shares in the calendar year immelgi&llowing the close of the Performance Periygijcally as soon as practicable after the
Administrator has certified the extent to which Berformance Goals have been achieved.

Section 5.3Inimical Conduct Notwithstanding the foregoing, after the endhaf Performance Period for which the payment hasuade but
before payment is made, if the Participant engagésmical Conduct, or if the Company determinéieiaa Participant’s termination of
employment that the Participant could have beeniteated for Cause, then the Performance Award bleadlutomatically cancelled and no
payment or deferral shall be made. The Administratay suspend payment (without liability for intsfréhereon) pending the Administrator’s
determination of whether the Participant was owusthbave been terminated for Cause or whether éinicipant has engaged in Inimical
Conduct.




ARTICLE 6.
ADJUSTMENTS

In the event of any change in the outstanding shaff€ompany Common Stock by reason of any stogkleld or split, recapitalization,
reclassification, merger, consolidation or exchaofgghares or other similar corporate change, it Administrator shall determine that
such change necessarily or equitably requires prstagent in the Performance Goals established uam@arformance Award, such adjustme
shall be made by the Administrator and shall beckaive and binding for all purposes of this Pldn.adjustment shall be made in connectior
with the issuance by the Company of any warraighis, or options to acquire additional shares @@on Stock or of securities convertible
into Common Stock; and no such adjustment shatidmmitted with respect to any Participant who Gowered Employee to the extent such
adjustment would cause the Participant’s Performakward to cease to be qualified performance-baseatpbensation within the meaning of
Code Section 162(m). In the case of a Performanearédthat is denominated in Shares, any adjustnstrai be made in accordance with
Section 12 of the Omnibus Incentive Plan.

ARTICLE 7.
RIGHTS OF PARTICIPANTS

Section 7.1No Funding. No Participant shall have any interest in anydfonin any specific asset or assets of the Compamayy Affiliate by
reason of any Performance Award under the Plas.ittended that the Company has merely a conthotligation to make payments when
due hereunder and it is not intended that the Cosnpaany Affiliate hold any funds in reserve ardt to secure payments hereunder.

Section 7.2No Transfer. No Participant may assign, pledge, or encumimohher interest under the Plan, or any part tfere

Section 7.3No Implied Rights; EmploymentNothing contained in this Plan shall be constrized

(a) Give any employee or Participant any rightaoeive any award other than in the sole discretfdhe Administrator;
(b) Limit in any way the right of the Company or Affiliate to terminate a Participant's employmexttany time; or

(c) Be evidence of any agreement or understandixygess or implied, that a Participant will be i¢d in any particular position or at
any particular rate of remuneration.

ARTICLE 8.
ADMINISTRATION

Section 8.1General The Plan shall be administered by the Administrat

Section 8.2Authority . In addition to the authority specifically provitiberein, the Administrator shall have full powadaliscretionary
authority to: (a) administer the Plan,




including but not limited to the power and authptid construe and interpret the Plan; (b) correrrs, supply omissions or reconcile
inconsistencies in the terms of the Plan or anjoR®ance Award; (c) establish, amend or waive raled regulations, and appoint such agent:
as it deems appropriate for the Plan’s administnatand (d) make any other determinations, inclgidattual determinations, and take any
other action as it determines is necessary oratasifor the Plan’s administration.

Section 8.3Decision Binding The Administrator's determinations and decisioregle pursuant to the provisions of the Plan anckted
orders or resolutions of the Board shall be finahclusive and binding on all persons who havengarést in the Plan or an award, and such
determinations and decisions shall not be reviesvabl

ARTICLE 9.
AMENDMENT AND TERMINATION

Section 9.1Amendment The Committee may modify or amend, in whole opamt, any or all of the provisions of the Plaraay Performance
Award, and may suspend the Plan at any time; peayilowever, that no such modification, amendnmrguspension may, without the
consent of the Participant or his legal represeugtan the case of his death, adversely affecateunt of any payment due under the Plan wit
respect to any Performance Award in effect priahedate of such modification, amendment or susipan

Section 9.2Termination. The Committee may terminate the Plan at any tpn&sided, howeverthat no such termination may, without the
consent of the Participant or his legal represeugtan the case of his death, adversely affecatheunt of any payment due under the Plan wit
respect to any Performance Award in effect priadhtodate of such termination.

ARTICLE 10.
TAX WITHHOLDING

The Company shall have the right to deduct frontadh payments made hereunder (or from any otlyengrats due a Participant) any
foreign, federal, state, or local taxes requiredavy to be withheld with respect to such cash paymenith respect to any Performance Awarc
payable in Shares, the Committee shall require paymf any amount it may determine to be necegsanythhold for federal, state, local or
other taxes as a result of the issuance of sucteShand the Company shall have no obligation lvefeShares unless and until such amou
so paid. Unless the Committee specifies in an ageeé evidencing the Performance Award or othervitee Participant may elect to pay a
portion or all of the minimum statutory requiredthtiolding taxes by (a) delivering Shares or (b)ihguShares withheld by the Company from
any Shares that would have otherwise been issutix tBarticipant, in each case having a Fair Maviedie equal to such withholding tax
amount.

ARTICLE 11.
OFESET

The Company shall have the right to offset from amount payable hereunder any amount that thecianmit owes to the Company or
any Affiliate without the consent of the Participgor his estate, in the event of the Participadéath).
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ARTICLE 12.
SUCCESSORS

All obligations of the Company under the Plan wigspect to Performance Awards granted hereund#érghbinding on any successol
the Company, whether the existence of such succese result of a direct or indirect purchaseyger, consolidation or otherwise, of all or
substantially all of the business and/or assets@Company. The Plan shall be binding upon anckitmithe benefit of the Participants and
their heirs, executors, administrators and legalegentatives.

ARTICLE 13.
DISPUTE RESOLUTION

Unless prohibited by law, any legal action or pextiag with respect to this Plan or any Performaiward, or for recognition and
enforcement of any judgment in respect to this Blaany Performance Award, may only be heard ihenth” trial, and any party to such
action or proceeding shall agree to waive its righd jury trial. Any legal action or proceedingthiviespect to this Plan or any Performance
Award must be brought within one year (365 day®rahe day the complaining party first knew orddchave known of the events giving r
to the complaint.



Exhibit 10.29
COOPER-STANDARD AUTOMOTIVE INC.
ANNUAL INCENTIVE PLAN
(Amended and Restated Effective as of January 1, 20)

ARTICLE 1.
PURPOSE AND DURATION

Section 1.1Purpose This Cooper-Standard Automotive Inc. Annual InteenPlan is intended to motivate key employeethefCompany and
its Affiliates who have the prime responsibility fihe operations of the Company and its Affiliatesachieve performance objectives, meas
on an annual basis, that are aligned with the Coyipatrategic goals and which are intended tolt@sincreased value to the shareholders o
the Company. Awards granted under Section 10 o€tmper-Standard Holdings Inc. 2011 Omnibus Ingerflan will be subject to the terms
of this Plan in addition to the terms of the Ommilicentive Plan, although in the event of anyréisancy between the terms of this Plan and
the terms of the Omnibus Incentive Plan, the tesfitte Omnibus Incentive Plan shall control. Cdziéal terms not otherwise defined herein
shall have the same meanings as in the OmnibustisedPlan.

Section 1.2Duration. The Plan is effective for performance periodsitnaéigg as of January 1, 2011, and will remain iieef until terminated
pursuant to Article 9. This Plan is amended anthted effective January 1, 2014 and the amendniesitsled herein apply to performance
periods beginning on and after January 1, 2014.

ARTICLE 2.
DEFINITIONS AND CONSTRUCTION

Section 2.1Definitions. Wherever used in the Plan, the following termalidilve the meanings set forth below and, whemtaaning is
intended, the initial letter of the word is capitet:

(a) “Affiliate” means, with respect to an entity)yaentity directly or indirectly controlling, comtited by, or under common control with,
such first entity.

(b) “Administrator” means, with respect to Execeti®fficers, the Committee, and with respect ta#iker Executives, the Chief
Executive Officer of the Company.

(c) “Base Salary” of a Participant means the anraial of base pay in effect for such Participardfabe last day of the Performance
Period, or such other date as the Administratoci§ips.

(d) “Board” means the Board of Directors of the Qamy.
(e)“Compan” means Coop-Standard Automotive Inc., and any successor the®frovided in Article 12



(f) “Committee” means the Compensation CommittethefBoard.
(9) “Covered Employee” has the meaning given in&€8dction 162(m).

(h) “Exchange Act” means the Securities Exchangeohd934, as amended. Any reference to a partigutavision of the Exchange Act
shall be deemed to include any successor provibenmreto.

(i) “Executive” means an employee of the Companly dppointed by the Board as an authorized siggaibthe Company for all
purposes.

(j) “Executive Officer” means an employee of thenGany who is an “officer” within the meaning of Ru6a-1(f) promulgated under
the Exchange Act or, if at any time the Companysdu& have a class of securities registered putso&ection 12 of the Exchange Act, an
employee of the Company who would be deemed aic&ffwithin the meaning of Rule 16a-1(f) if the @pany had a class of securities so
registered, as determined by the Board in its difam.

(k) “Inimical Conduct” means any act or omissioattfs inimical to the best interests of the Compangny Affiliate, as determined by
the Administrator, including but not limited to:)(Ziolation of any employment, noncompete, confiiity or other agreement in effect with
the Company or any Affiliate, (2) taking any stegpsioing anything which would damage or negativeRect on the reputation of the
Company or an Affiliate, or (3) failure to complyittvapplicable laws relating to trade secrets, ictamnitial information or unfair competition.

() “Participant” means an Executive Officer or Exéive who has been granted a Performance Awattdoadministrator.

(m) “Performance Award” means an opportunity greritea Participant to receive a payment based wlevbr part on the extent to
which one or more Performance Goals for one or rR@rormance Measures are achieved for the Perfaren@eriod, subject to the conditic
described in the Plan and that the Administratbentise imposes.

(n) “Performance Measures” means the categorytefjcaies of performance that must be achieved @srdimed by the Administrator at
the time of grant of a Performance Award. PerforogaMleasures may be measured (1) for the Compaayconsolidated basis, (2) for any
or more Affiliates or divisions of the Company amd(3) for any other business unit or units of @@mpany or an Affiliate as defined by the
Administrator at the time of selection. In addititine Administrator may prescribe subjective Penfmnce Measures or Performance Measure
based on the Participant’s most recent employmeaitiation as a condition to receiving all or anytjpm of an award payment.

(o) “Performance Goal” means the level(s) of perfance for a Performance Measure that must be ettémnorder for a payment to be
made under a Performance Award, and/or for the atmafypayment to be determined based on the PeafiocenScale. With respect to
Performance Awards granted pursuant to Sectiorf fledOmnibus Incentive Plan, the Performance Gaaist comply with the terms of the
Omnibus Incentive Plan.



(p) “Performance Period” means a period of oneafigear of the Company or an Affiliate, as seledigdhe Administrator.

(q) “ Performance Scale” means, with respect to a PedllocenMeasure, a scale from which the level of aeiment may be calculated
for any given level of actual performance for sigrformance Measure. The Performance Scale mayifieaa function, a step function, a
combination of the two, or any other manner of rmeament as determined by the Administrator.

() “Omnibus Incentive Plan” means Cooper-Standéottlings Inc. 2011 Omnibus Incentive Plan, as ftome amended and in effect.
(s) “Plan” means the arrangement described heasifrom time amended and in effect.

(t) “Retirement” means termination of employmenthwthe Company and its Affiliates (without Cause)av after (1) attainment of age
65 or (2) attainment of age 60 with five (5) Yeaf<Service.

(u) “Years of Service” means the employee’s totdng of employment with the Company and any Atfljancluding years of
employment with an entity that is acquired by tt@pany prior to such acquisition.

Section 2.2Gender and NumberExcept where otherwise indicated by the contexy, masculine term used herein includes the femjriive
plural includes the singular, and the singulargheal.

ARTICLE 3.
ELIGIBILITY

Section 3.1Eligibility . All Executives shall be eligible to participatethe Plan upon being appointed an Executive aalll sgmain eligible
hereunder for so long as such individual remairanifexecutive position.

Section 3.2New Hires; Transfers In, Out and Between EligibisiRons.

(a) Notwithstanding Section 3.1, for a key employd® is appointed or promoted into a position thaligible for a Performance Awa
the Administrator may (1) select such key emplagga Participant at any time during the courseRérfiormance Period, (2) take action as a
result of which there is an additional PerformaAegard made to a key employee who, as to a Perfocm&eriod that is in progress, is alread)
a Participant and as to whom a Performance Awaattéady in effect where the additional Performafasard relates to the same Performa
Period, or (3) change the Performance Goals, Redioce Measures, Performance Scale or potentiabaamaount under a Performance Awarc
that is already in effect; provided that the diforedescribed in clause (3) shall not be exerdésalith respect to any Participant who is a
Covered Employee unless the exercise of such digenesults in a reduction in the amount that widvive otherwise been payable to such
individual. In such event, the Administrator mayt ks not required to, prorate the amount that watherwise be payable under such
Performance Award if the Participant had been eyguaaluring the entire Performance Period to refleetperiod of actual employment dur
the Performance Period.




(b) If a Participant is demoted during a PerforneaReriod, the Administrator may decrease the paleaward amount of any
Performance Award, or revise the Performance G@agprmance Measures or Performance Scale, asrileéel by the Administrator to
reflect the demotion.

(c) If a Participant is transferred from employmbptthe Company to the employment of an Affiliateyice versa, the Administrator
may revise the Participant’s Performance Awarceftect the transfer, including but not limited tfyanging the potential award amount,
Performance Measures, Performance Goals and PenficeScale; provided that the discretion describbéitis subsection (c) shall not be
exercisable with respect to any Participant wha @overed Employee unless the exercise of suchetiise results in a reduction in the amount
that would have otherwise payable to such indiviidua

Section 3.3. Termination of Employment.

(a) Except as otherwise provided under the ternamamployment or severance agreement betweertiaifzart and the Company, or
under the Companyg’Executive Severance Pay Plan, no Participantedal an incentive award for a Performance Pariddss the Participa
is employed by the Company or an Affiliate (or isan approved leave of absence) on the last dayabf Performance Period, unless
employment was terminated during the period asaltref Retirement, Disability or death at a timkem the Participant could not have been
terminated for Cause, or unless payment is apprbydtle Administrator after considering the causemination.

(b) If a Participant’'s employment is terminatecha®sult of death, Disability or Retirement, ainaet when the Participant could not have
been terminated for Cause, then unless the Admamistdecides to provide a greater amount, thedizaht (or the Participant’s estate in the
event of his death) shall be entitled to receivaimount equal to the product of (x) the amountulated under Section 5.1 and (y) a fraction,
the numerator of which is the number of the Pastint’'s days of employment during the Performang@Bdor such award and the
denominator of which is the number of days in teefétmance Period for such award. Payment shathi&@e as provided in Section 5.2.

ARTICLE 4.
CONTINGENT PERFORMANCE AWARDS

At the time of grant of a Performance Award, thevaistrator shall determine for each award the dtarhnce Measure(s), the
Performance Goal(s) for each Performance Measwed?érformance Scale (which may vary for diffefeatformance Measures), and the
amount payable to the Participant if and to themixthe Performance Goals are met (as measuredii@merformance Scale). The amount
payable to a Participant may be designated ag¢ ddlar amount or as a percentage of the Partitip8ase Salary, or may be determined by
any other means as the Administrator may specifijeatime the Performance Award is granted. Thelwarhpayable to any Participant to
whom a Performance Award is granted under Sectioof the Omnibus Incentive Plan shall be subjethéodollar limit imposed under such
plan.



ARTICLE 5.
PAYMENT

Section 5.1Evaluating Performance and Computing Awards

(a) As soon as practicable following the close Beaformance Period, the Administrator shall deteemvhether and to what extent the
Performance Goals and other material terms of éreoffnance Award issued for such period were satisind shall determine whether any
discretionary adjustments under Subsection (b) beainade. Based on such certification, the Adrriaisr (or its delegee) shall determine the
award amount payable to a Participant under thiofreance Award for that Performance Period.

(b) The Administrator may adjust each Participaptgential award amount under any Performance Awaased upon overall individual
performance and attainment of goals up to a maximipius fifty percent (+50%) or down to a maximafrminus one hundred percent
(-100%); provided that with respect to any Partacipwho is a Covered Employee, the Administratatisinly be allowed to approve a
downward adjustment.

Section 5.2Timing and Form of PaymentWhen the payment due to the Participant has etsrmined, payment shall be made in a cash
lump sum in the calendar year immediately followihg close of the Performance Period, typicallg@ as practicable after the
Administrator has certified the extent to which Berformance Goals have been achieved.

Section 5.3Inimical Conduct Notwithstanding the foregoing, after the endhaf Performance Period for which the payment hasuad¢ but
before payment is made, if the Participant engagé&simical Conduct, or if the Company determinéigiaa Participant’s termination of
employment that the Participant could have beaniteted for Cause, the Performance Award shallubenaatically cancelled and no payment
or deferral shall be made. The Administrator magpsmd payment (without liability for interest theng¢ pending the Administrator’s
determination of whether the Participant was omusthbave been terminated for Cause or whether éinicibant has engaged in Inimical
Conduct.

ARTICLE 6.
ADJUSTMENTS

In the event of any change in the outstanding shaff€ompany Common Stock by reason of any stogkleld or split, recapitalization,
reclassification, merger, consolidation or exchaofgghares or other similar corporate change, e Administrator shall determine that
such change necessarily or equitably requires prstagent in the Performance Goals established ua@arformance Award, such adjustme
shall be made by the Administrator and shall beckive and binding for all purposes of this Plan.adjustment shall be made in connectior
with the issuance by the Company of any warraighis, or options to acquire additional shares @f@on Stock or of securities convertible
into Common Stock, and no such adjustment shatieomitted with respect to any Participant who @avered Employee to the extent such
adjustment would cause the Participant’s Perforrmakward to cease to be qualified performance-basathbensation within the meaning of
Code Section 162(m).



ARTICLE 7.
RIGHTS OF PARTICIPANTS

Section 7.1No Funding. No Participant shall have any interest in anydfonin any specific asset or assets of the Compamayy Affiliate by
reason of any Performance Award under the Plas.ititended that the Company has merely a conthotligation to make payments when
due hereunder and it is not intended that the Cosnpaany Affiliate hold any funds in reserve ardt to secure payments hereunder.

Section 7.2No Transfer. No Participant may assign, pledge, or encumtseohher interest under the Plan, or any part diere

Section 7.3No Implied Rights; EmploymentNothing contained in this Plan shall be constriged
(a) Give any employee or Participant any rightaoeive any award other than in the sole discretfdhe Administrator;
(b) Limit in any way the right of the Company or Affiliate to terminate a Participant's employmexttany time; or

(c) Be evidence of any agreement or understandixygess or implied, that a Participant will be i¢d in any particular position or at
any particular rate of remuneration.

ARTICLE 8.
ADMINISTRATION

Section 8.1General The Plan shall be administered by the Administrat

Section 8.2Authority . In addition to the authority specifically provitiberein, the Administrator shall have full powadaliscretionary
authority to: (a) administer the Plan, including bat limited to the power and authority to constand interpret the Plan; (b) correct errors,
supply omissions or reconcile inconsistencies entéims of the Plan or any Performance Award; gtdish, amend or waive rules and
regulations, and appoint such agents, as it deppr®priate for the Plan’s administration; and (ke any other determinations, including
factual determinations, and take any other actfoit determines is necessary or desirable for the'®administration.

Section 8.3Decision Binding The Administrator’s determinations and decisioregle pursuant to the provisions of the Plan anckted
orders or resolutions of the Board shall be finahclusive and binding on all persons who havenserést in the Plan or an award, and such
determinations and decisions shall not be reviegvabl




ARTICLE 9.
AMENDMENT AND TERMINATION

Section 9.1Amendment The Committee may modify or amend, in whole opéamt, any or all of the provisions of the Plaraay Performance
Award, and may suspend the Plan, at any time; dealyihowever, that no such modification, amendn@rguspension may, without the
consent of the Participant or his legal represarmtén the case of his death, adversely affecttheunt of any payment due under the Plan wit
respect to any Performance Award in effect priahedate of such modification, amendment or susipan

Section 9.2Termination. The Committee may terminate the Plan at any tpn@yided, howeverthat no such termination may, without the
consent of the Participant or his legal represamtén the case of his death, adversely affecttheunt of any payment due under the Plan wit
respect to any Performance Award in effect priaheodate of such termination.

ARTICLE 10.
TAX WITHHOLDING

The Company shall have the right to deduct frontadih payments made hereunder (or from any otlyengrats due a Participant) any
foreign, federal, state, or local taxes requiredavy to be withheld with respect to such cash payme

ARTICLE 11.
OFESET

The Company shall have the right to offset from amount payable hereunder any amount that thecianmit owes to the Company or
any Affiliate without the consent of the Participdor his estate, in the event of the Participadéath).

ARTICLE 12.
SUCCESSORS

All obligations of the Company under the Plan wigspect to Performance Awards granted hereund#rghbinding on any successol
the Company, whether the existence of such succese result of a direct or indirect purchaseyger, consolidation or otherwise, of all or
substantially all of the business and/or assetseCompany. The Plan shall be binding upon anckitmthe benefit of the Participants and
their heirs, executors, administrators and legalegentatives.

ARTICLE 13.
DISPUTE RESOLUTION

Unless prohibited by law, any legal action or pemtiag with respect to this Plan or any Performakeard, or for recognition and
enforcement of any judgment in respect to this Blaany Performance Award, may only be heard ihenth” trial, and any party to such
action or proceeding shall agree to waive its righd jury trial. Any legal action or proceedingtiviespect to this Plan or any Performance
Award must be brought within one year (365 day®rahe day the complaining party first knew orddchave known of the events giving r
to the complaint.



Subsidiaries of CoopefStandard 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
Jingda (Jingzhou) Automotive Co., Ltd. (36
Coope-Standard Jingda Changchun Automotive Co., Ltd. (8
Huayt.-Cooper Standard Sealing Systems Co., Ltd. (47
Shanghai Jyco Sealing Products Co.,
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
Cooper Standard Gmh
Metzeler Kautschuk Unterstuetzungskasse Gt
Cooper Standard Technical Rubber Systems G
Sujan Barre Thomas AVS Private Limit®
Coope-Standard Automotive India Private Limit
Metzeler Automotive Profiles India Private Limit€t4%)
Coope-Standard Automotive ltaly Sp
Cooper Standard Automotive Japan K
Coope-Standard Automotive Korea In
Guyoung Technology Co. Ltd. (17.36
Coopermex, S.A. de C.\
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
Coope-Standard de Mexico S de RL de (
Westborn Service Center, Ir
Jyco Industries, LLC
Coope-Standard Foundation In®.
Coope-Standard Automotive NC L.L.C
Coope-Standard Automotive In
Coope-Standard Automotive OH, LL!
CSA Services Inc

Exhibit 21.1

Jurisdiction of Organization
Australia
Australia
Barbados
Belgium
Brazil
Brazil
Canade
China
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
India
India
India
Italy
Japar
Korea
Korea
Mexico
Mexico
Mexico
Mexico
Mexico
Mexico
Mexico
Mexico
Michigan
Michigan
Michigan
North Caroling
Ohio
Ohio
Ohio



Subsidiary Name
CSF Poland z 0.0).
Coope-Standard Polska sp zc
Coope-Standard Automotive Piotrkow sp z
Coope-Standard Romania SF
Coope-Standard DOO Sremska Mitrovi
Coope-Standard Automotive Espafa, S
Cooper Standard Swed®.
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 Sealing Limite

(@ Subsidiaries as of January 14, 2014; wholly-ownaxbpt as otherwise indicated

@50% is owned by Cooper Standard France SAS
100% is owned by Cooper Standard France SAS

@This is a branch office of Cooper-Standard Autor®tnternational Holdings B.V.

®)This is a Michigan non-profit corporation

Jurisdiction of Organization
Poland

Poland

Poland
Romania
Serbia

Spain

Sweder
Tennesse
Texas

Thailand

The Netherland
The Netherland
The Netherland
United Kingdom
United Kingdom



Exhibit 23.1
Consent of Independent Registered Public Accountingirm
We consent to the incorporation by reference irféHewing Registration Statements:
(1) Registration Statement (Forn-3 File No. 333.175637) of Coof-Standard Holdings Inc

(2) Registration Statement (Form S-8 File No. 3888116) pertaining to the registration of commorcktof CooperStandard Holding
Inc.,

(3) Registration Statement (Forn-3 File No. 33-189981) of Coop«Standard Holdings Inc

of our reports dated February 28, 2014, with ressfmethe consolidated financial statements anddulleeof Cooper-Standard Holdings Inc. anc
the effectiveness of internal control over finahogporting of Cooper-Standard Holdings Inc. in@ddn this Annual Report (Form 10-K) of
Cooper-Standard Holdings Inc. for the year endecebwer 31, 2013.

/sl Ernst & Young LLP

Detroit, Ml
February 28, 2014



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 dondttate a material fact necessary to
make the statements made, in light of the circuntgtsiunder which such statements were made, nigtadisg with respect to the
period covered by this repo
3. Based on my knowledge, the financial statememig,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 andrke responsible for establishing and maintainirsgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act Rules
13e15(f) and 15-15(f)) for the registrant and ha
(&) Designed such disclosure controls and proceduresiused such disclosure controls and procedures tesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifge prepared
(b)  Designed such internal control over financial réipgr, or caused such internal control over finahi@gorting to be designe
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 registradisslosure controls and procedures and presenttilsi report our conclusions
about the effectiveness of the disclosure conints procedures, as of the end of the period coveyehis report based on
such evaluation; an
(d) Disclosed in this report any change in thesggnt’s internal control over financial reportitigat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably like to materially affele registrar s internal control over financial reporting; a
5. The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatioernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):
€) All significant deficiencies and material weakses in the design or operation of internal ctstreer financial reporting
which are reasonably likely to adversely affectrigistrant’s ability to record, process, summasiad report financial
information; anc
(b)  Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmiifiole in the
registran’s internal control over financial reportir
Dated: February 28, 2014 /sl Jeffrey S. Edwards

Jeffrey S. Edward
Chairman 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 dondttate a material fact necessary to
make the statements made, in light of the circuntgtsiunder which such statements were made, nigtadisg with respect to the
period covered by this repo
3. Based on my knowledge, the financial statememig,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 andrke responsible for establishing and maintainirsgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act Rules
13e15(f) and 15-15(f)) for the registrant and ha
(&) Designed such disclosure controls and proceduresiused such disclosure controls and procedures tesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifge prepared
(b)  Designed such internal control over financial réipgr, or caused such internal control over finahi@gorting to be designe
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 registradisslosure controls and procedures and presenttilsi report our conclusions
about the effectiveness of the disclosure conints procedures, as of the end of the period coveyehis report based on
such evaluation; an
(d) Disclosed in this report any change in thesggnt’s internal control over financial reportitigat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably like to materially affele registrar s internal control over financial reporting; a
5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatimernal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):
€) All significant deficiencies and material weakses in the design or operation of internal ctstreer financial reporting
which are reasonably likely to adversely affectrigistrant’s ability to record, process, summasiad report financial
information; anc
(b)  Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmiifiole in the
registran’s internal control over financial reportir
Dated: February 28, 2014 /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, 2013 (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 therpany.

Dated: February 28, 2014 /sl Jeffrey S. Edwards
Jeffrey S. Edward
Chief Executive Office
(Principal Executive Officer

The foregoing certification (i) accompanies thajland is being furnished solely pursuant to 18.0. Sec. 1350, (ii) will not be deemed
“filed” for purposes of Section 18 of the Securities Exgkaict of 1934, or otherwise subject to the liapibf that section, and (iii) will not k
deemed to be incorporated by reference into amgfilnder the Securities Act of 1933 or the Excleafgt, 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 within thetetaic version of this written statement requibgdSection 906, has been provided to
Cooper-Standard Holdings Inc. and will be retaihgdCooper-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, 2013 (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, 2014 /s/ Allen J. Campbell
Allen J. Campbel
Chief Financial Office
(Principal Financial Officer

The foregoing certification (i) accompanies thanfiland is being furnished solely pursuant to 18.0. Sec. 1350, (ii) will not be deemed
“filed” for purposes of Section 18 of the Securities Exgkaict of 1934, or otherwise subject to the liapibf that section, and (iii) will not k
deemed to be incorporated by reference into amgfilnder the Securities Act of 1933 or the Excleafgt, 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 authenticatiegnowledging, or otherwise adopting the
signature that appears in typed form within thetetaic version of this written statement requibgdSection 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



